Appendix 3.
NON-DISCLOSURE AGREEMENT

concluded in Łódź on ………………….. between:

The Faculty of Biology and Environmental Protection of the University of Lodz, with its registered office in Łódź (90-231), ul. Pilarskiego 14/16, NIP: 724-000-32-43, REGON: 000001268, represented by:
· Prof. Agnieszka Marczak, DSc – Dean of the Faculty of Biology and Environmental Protection of the University of Lodz,
hereinafter referred to as the ‘Faculty’
and 
.................................................................................................... with its registered office in ................. ............................................., NIP: ......................, REGON: .................., KRS ........................ represented by:
· ……………………,
hereinafter referred to as the ‘Party’.

The University and the Contractor shall hereinafter jointly be referred to as the ‘Parties’ or the ‘Recipients’, and individually as the ‘Party’ or the ‘Recipient’.

Preamble
The Parties to this Agreement intend to cooperate in the field of ………………… (hereinafter: the ‘Cooperation’) and in this context to disclose to each other confidential information. The purpose of this Agreement is to ensure the protection of such information and to define the principles of its use.

§1
Subject of the Agreement
1. The Parties undertake to disclose and use Confidential Information solely for the purpose of conducting negotiations and implementing the Cooperation.
2. In order to conduct negotiations and carry out the Cooperation, the Parties may exchange information, data, or materials in any form which either Party considers to be confidential and proprietary (hereinafter: the ‘Confidential Information’).
3. Confidential Information shall in particular include:
a. technical, research, scientific, commercial, financial, organisational, operational, legal or other data;
b. research results, methods, technologies, processes, formulas, designs, business strategies, and other information relating to the operations of the Parties.
4. Confidential Information shall constitute trade secrets within the meaning of the Polish Act of 16 April 1993 on combating unfair competition.
5. The Disclosing Party warrants that it has the right to disclose the Confidential Information.

§2
Exclusions from Confidential Information
The following shall not be considered Confidential Information:
1. Information that was publicly available at the time of disclosure.
2. Information legally obtained by the Recipient from a third party.
3. Information independently developed by the Recipient without the use of the Disclosing Party’s Confidential Information.
4. Information required to be disclosed by law, provided that the Disclosing Party is informed of such obligation in advance (where legally permissible).

§3
Obligations of the Parties
1. The Parties undertake to:
a. use the Confidential Information exclusively for the purpose of conducting negotiations regarding the Cooperation;
b. keep the Confidential Information strictly confidential and protect it against unauthorised access;
c. limit access to the Confidential Information to only those individuals who need to know it for the purposes of the Cooperation, provided those individuals are bound by a prior confidentiality obligation.
2. The Parties shall not copy, reproduce or transmit the Confidential Information without the prior written consent of the other Party.

§4
Return and Destruction of Confidential Information
1. At the request of the Disclosing Party, the Recipient undertakes to:
a. return all data carriers containing Confidential Information;
b. irreversibly destroy all copies of the Confidential Information, including electronic data carriers, except for archival copies required by law.
2. The Recipient shall notify the Disclosing Party in writing of the completion of the destruction obligation.

§5
Intellectual Property Rights
1. All intellectual property rights relating to the Confidential Information shall remain the property of the Disclosing Party.
2. The Parties undertake not to use the Confidential Information as a basis for asserting any intellectual property rights by the Recipient.


§6
Liability for Breach of Confidentiality
1. In the event of a breach of the provisions of this Agreement, the breaching Party undertakes to compensate all damage suffered by the other Party.
2. The Recipient shall be liable for the actions or omissions of its representatives as for its own actions or omissions.

§7
Term of the Agreement
1. This Agreement shall remain in force for a period of ……. years from the date of its signing, regardless of the completion of the negotiations or the Cooperation.
2. The confidentiality obligations relating to the Confidential Information shall survive the expiration of this Agreement.

§8
Personal Data Processing
1. The Parties declare that they are aware of the legal provisions on the protection of personal data, in particular Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (hereinafter referred to as ‘GDPR’) and the Act of 10 May 2018 on the protection of personal data (consolidated text: Dz. U. [Journal of Laws] of 2019, item 1781). 
2. The Parties shall share with one another personal data (professional contact details) of the Parties/their representatives and of persons involved in the performance of this Agreement under employment contracts or civil-law contracts, the processing of which is necessary for the purposes arising from the legitimate interests of the controller, i.e. the conclusion and performance of this Memorandum, pursuant to Article 6(1)(b) or (f) GDPR. 
3. The Parties declare that they have provided the persons referred to in paragraph 2 with the information required under Article 14 of the GDPR and, therefore, pursuant to Article 14(5)(a) of the GDPR, release each other from the obligation to provide such information to those persons.
4. Details concerning the processing of personal data, including the transfer of personal data in connection with the implementation of the subject matter of this Agreement between the Faculty and the Party, shall be set out in a separate agreement or agreements concluded between the Parties.

§9 
Final Provisions
1. Any amendments or supplements to this agreement must be made in writing to be valid.
2. The Parties undertake to resolve all disputes arising from this Agreement amicably. Should no agreement be reached, disputes shall be settled by the court having jurisdiction over the registered office of the Faculty.
3. This Agreement has been drawn up in two identical counterparts, one for each of the Parties.




..........................                                                                                                                                  …………………Faculty                                                                                                                                                       Party
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