CONFIDENTIALITY AGREEMENT

entered into on ……. 2017 in Warsaw (hereinafter “Agreement”)
by and between:
SAULE Spółka z ograniczoną odpowiedzialnością with its registered office in Warsaw (02-676), at ul. Postępu 14B, entered in the Register of Entrepreneurs of the National Court Register kept by the District Court for the capital city of Warsaw, 12th Economic Division of the National Court Register under number KRS 0000487548, Tax Identification Number: 522-301-09-43, Statistical Identification Number: 146985340, represented by:
Piotr Krych – President of the Management Board

Artur Kupczunas – Vice-President of the Management Board
hereinafter referred to as „SAULE”
and 
……………………………………………………… with its registered office in………………………………..,

entered in the Register of Entrepreneurs…………………………………….. under number…………………………….. Tax Identification Number………………….; Statistical Identification Number: ……………………………., represented by:

………………. - President of the Management Board

……….. – Vice-President of the Management Board,
hereinafter referred to as the „Consultant” or „Contractor”
jointly referred to as the “Parties”.


Recitals
Whereas the Parties are intending to conduct talks on production technology, to determine the terms and conditions of cooperation, which involves or may involve the disclosure of the Parties, in particular by SAULE, information and documents that may contain data having economic value which, in accordance with the law or the will of the Parties they should be treated as confidential, and thus guilty be protected against access by third parties, the Parties agree as follows:

§ 1

The Parties agree that "Confidential Information" shall be understood as all and any materials, documents, written and spoken information as well as information contained on data storage devices (including information sent by electronic mail) and information obtained by observation, gained by the Contractor during or 
in connection with the ongoing negotiations by the Parties, the negotiations aiming to conclude agreements / contracts and the performance of all agreements between the Parties and after their execution or termination, including but not limited to:
1. detailed technical specification of research equipment: integrated Ink-Jet Printer for rigid and flexible substrates (including plastic films), which is the subject of request of quotation in purchasing process conducted by SAULE,
2. the manufacturing technology of  perovskite materials with the general formula ABX3, including within its scope the architecture of optoelectronic and thermoelectric devices based on them, whereas the term perovskite refers to any crystal structure related to the structure of calcium oxide  (CaTiO3), represented as ABX3, where A and B are cations and X is an anion, while an optoelectronic device is any device able to convert optical energy into electrical energy or electrical energy into optical energy;
3. the production technology and application layers, as well as the ways and methods of encapsulation, as well as the preparation of the products;
4. the organisational structure of SAULE as well as the principles of conducting business activity by SAULE, including commercial and marketing activity, strategies, plans and programmes of acting;
5. financial and legal data of SAULE, including but not limited to information concerning analyses of undertakings carried out by SAULE;
6. data of SAULE business partners which SAULE cooperates with;
7. technical, technological and organisational information related to the process of manufacturing perovskite materials. 
§ 2

The obligation to maintain confidentiality shall not refer to information which:
1. has been provided to the public by SAULE,
2. is or shall become available to the Contractor from a different source than SAULE, provided that the entity being the source of information has not been bound by any limitations imposed by confidentiality clauses or agreements and obtaining of this information has been of legal nature,
3. was in possession of the Contractor prior to signing of this Agreement, provided that the entity being the source of this information was not bound by SAULE with any confidentiality clauses or agreements within the scope thereof,
4. has to be revealed due to mandatory legal regulations, including but not limited to upon request of the court or any other government authority (provided that SAULE is previously informed about the imposed obligation to reveal the information).
§ 3

1. Confidential Information shall not be revealed by the Contractor to any third parties without prior written consent of SAULE. 
2. Should SAULE give consent to revealing of Confidential Information to any third parties, the Contractor represents that these parties shall be obliged to comply with the obligations hereunder based on the respective confidentiality statement which shall correspond to the scope of this Agreement. The Contractor shall be responsible for these persons as for his own actions or omissions. 
§ 4
The Contractor shall be obliged to protect Confidential Information from being revealed, including but not limited to the following:
1. to store Confidential Information in a manner preventing, in particular, any loss, theft, damage or destruction thereof as well as access of any unauthorised persons;
2. to implement and apply procedures and tools ensuring proper protection of Confidential Information;
3. to use Confidential Information only for purposes necessary to provide services for the benefit of SAULE, unless the Parties agree otherwise in writing;
4. not to copy or otherwise reproduce Confidential Information, except for making copies for the purposes necessary for proper performance of tasks included in the Agreement on provision of services;
5. to reveal Confidential Information only to persons involved in performance of the Agreement on service provision, subject to the content of § 3 hereof;
6. in the case of Confidential Information subject to protection pursuant to the Act of 29th August 1997 on Personal Data Protection due to their nature, the Cooperator undertakes to store, reproduce and use it pursuant to the principles indicated in the content of the above mentioned Act and subject to the provisions hereof;
7. to inform SAULE immediately and refrain from using any Confidential Information in the event when, in connection with providing of Confidential Information to the Contractor, there is any conflict of interests for SAULE;
8. to inform SAULE immediately about any circumstances which resulted in the legal obligation to reveal Confidential Information;
9. to inform SAULE immediately about any suspected loss, revealing or reproduction of Confidential Information as well as immediately undertakes actions to minimize the negative effects of revealing thereof.
§ 5

1. The Contractor shall be fully liable for all and any damages caused to SAULE as a result of unauthorised transfer of Confidential Information to any third parties by the Contractor or any person whereto the Contractor has transferred it as well as any persons and entities acting in the name and on behalf of the Contractor while performing the tasks within the scope of cooperation of the Parties. The liability for damages mentioned hereinabove shall cover both damages incurred by SAULE and any benefits lost as a result of the above indicated breaches.
2. The Contractor acknowledges that, in connection with the type of activity conducted by SAULE and its Customers, revealing of Confidential Information may cause serious damages and expose SAULE to serious liability and necessity to pay high compensation. 
3. In the event of any violation of the provisions hereof by the Contractor SAULE is entitled to claim full compensation for any damages and lost profits.

4. The Parties agree that the unauthorized disclosure by the Contractor of Confidential Information specified in the Agreement will be treated as an act of unfair competition within the meaning of the Act of 16th April 1993 on Combating Unfair Competition (Dz.U.2003.153.1503 of 1st September 2003 as amended).
§ 6

1. The Agreement is conducted by the Polish law.
2. The Agreement shall enter into force on the day of its signing and is concluded for a period of 5 years.

3. Each Party may terminate this Agreement with a 1-month notice period, provided that its obligations regarding maintain the confidentiality of Confidential Information and responsibility for their violation shall remain in force for a period of 3 years after the date of termination of the Agreement.

4. Should negotiations or cooperation between the Parties be terminated, the Contractor, upon each written request of SAULE, undertakes to return immediately (not later than within 3 days) all and any materials obtained from SAULE (recorded in any form) containing Confidential Information as well as destroy any copies thereof, copies of notes, analyses, calculations or compilations containing such information, remove them from computer memory in a manner preventing their reconstruction. Upon request of SAULE, the Contractor shall file, within the time limit specified by SAULE, a statement of performance of the obligation mentioned hereinabove.
5. Termination of the negotiations or cooperation between the Parties shall not release the Contractor of any obligations specified herein.
6. The provisions of the Civil Code shall apply in all and any matters not regulated herein.
7. All and any disputes arising as a result of performance of the provisions hereof which shall not be settled amicably shall be referred to the court of local competence for the registered office of SAULE.
8. All and any amendments and additions hereto shall be made in writing or otherwise deemed null and void.
9. The Agreement has been made in two identical copies, one for each of the Parties.
SAULE and the Contractor according to declare that the provisions of this Agreement had been established, understood and fully accepted by the Parties.

SAULE:







The Contractor:
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