
CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
Between _________________________________________________________________________________ 

having an address at _______________________________________________________________________ 

represented by ___________________________________________________________________________

And 

FiLeClo Sp. z o.o. having an address at Piłsudskiego 141, 92-318 Łódź, Poland, represented by Przemysław Pilaszek, President

is effective as of the _____________________________ (the “Effective Date”).	

WHEREAS, the parties' business involves substantial information that is confidential and it is essential that such information remain confidential and, as a condition of entering into a business relationship or potential business relationship with one another, the parties hereto have required that each other party maintain the confidentiality of certain information.
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
1.	CONFIDENTIAL INFORMATION.
(a)	“Confidential Information”, as used in this Agreement includes but is not limited to confidential information and the work papers, concepts, formulas, techniques, strategies, components, programs, reports, studies, memoranda, correspondence, materials, manuals, records, data, technology, financial information, products, plans, research, service, design information, procedures, methods, documentation, policies, pricing, billing, customer lists and leads, and any other technical data, information and know-how which relates to products or customers or potential customers or suppliers or potential suppliers or are otherwise useful in the parties' businesses, and which one of the parties considers proprietary and desires to maintain confidential. Confidential Information includes information disclosed by a party or by any individual, firm or corporation controlled by, controlling or under common control with a party. Confidential Information is entitled to protection hereunder whether or not such information is oral or written, whether or not such information is identified as such by an appropriate stamp or marking on each document provided or, if orally first provided, identified at that time as proprietary or confidential.  In addition, Confidential Information shall include information developed by the parties during their business relationship.  The parties hereto acknowledge that the parties consider the Confidential Information to be proprietary, confidential and valuable, and the Confidential Information consists of trade secrets entitled to the fullest protection available by law, and that the Confidential Information has taken the parties and the parties' employees, agents and affiliates a substantial amount of time to research, assemble and formulate.
(b)	Confidential Information shall not include: (i) information obtained from third parties not under a duty to keep such information confidential; (ii) information deemed part of the “public domain”; and (iii) information which was at the time of disclosure to a party in the “public domain” or already in the possession of such party and that which might readily be derived from such information by such party.  Information shall not be deemed to be part of the “public domain” by reason solely that it is known to only a few of those people to whom it might be of commercial interest, and a combination of two (2) or more portions of the Confidential Information shall not be deemed to be generally available to the public by reason solely of each separate portion being so available.


2.	NON-DISCLOSURE OF CONFIDENTIAL INFORMATION.
(a)	Each recipient of Confidential Information (the “Recipient”) shall not in any manner, either directly or indirectly, use for such Recipient’s own benefit or purposes or for the benefit or purposes of any other person, firm, partnership, joint venture, association, corporation or other business organization, entity or enterprise (“Business Enterprise”), or disclose, except as directed by the disclosing party (the “Discloser”), in any manner, to any Business Enterprise, any of the Confidential Information which such Recipient may acquire in the course of or as an incident to its business relationship with the other parties hereto.
(b)	Each Recipient acknowledges that all Confidential Information disclosed by the Discloser shall be and remain the property of the Discloser alone.  Accordingly, upon the request of the Discloser, all copies of the Confidential Information in any form whatsoever disclosed by the Discloser shall promptly be delivered to the Discloser.  Any reports, notes, memoranda, analyses, compilations, studies or other documents prepared by Recipient or at Recipient’s direction containing or reflecting any information contained in the Confidential Information shall be delivered to the Discloser upon request.  Notwithstanding the foregoing, one archival copy may be maintained by the Recipient and kept confidential and segregated from the Recipient's regular files.
(c)	In the event that Recipient is required (by oral questions, interrogatories, request for information or documents, subpoena, civil investigative demand or similar process) to disclose any Confidential Information, Recipient shall give the Discloser prompt notice thereof so that the Discloser may seek an appropriate protective order.
(d)	No Recipient shall disclose the Confidential Information to any of such Recipient’s employees other than those who need to know the Confidential Information for purposes of carrying out the business relationship between the parties.  Each such person to whom Confidential Information is to be disclosed shall have previously been informed of the confidential nature of such information and shall have agreed to be bound by terms and conditions substantially equivalent to those contained herein.
3.	REMEDIES. The parties acknowledge and agree that this Agreement is reasonable and necessary to protect the business, interests and properties of the parties, and that any breach or threatened breach of Section 2 of this Agreement by any Recipient is to be deemed a material breach which could cause irreparable injury to the Discloser and that the Discloser's remedy at law for any such breach would be inadequate.  Accordingly, each Recipient agrees and consents that temporary and permanent injunctive relief may be granted in any proceeding which may be brought to enforce any provision of Section 2 without necessity of proof that a remedy at law is inadequate; provided, however that nothing contained herein shall be deemed to preclude the Discloser from seeking damages or any other remedy at law or in equity, including compensatory and punitive damages, as may be appropriate.  In addition to the foregoing, any breach or threatened breach of Section 2 of this Agreement by any Recipient shall be cause for the Discloser to terminate its relationship with such Recipient.  The provisions of this Section 3 and the obligations in Section 2 shall not terminate upon termination of the parties' relationship with one another.
4.	NO PARTNERSHIP. The parties shall not at any time be considered employees, partners, agents or joint ventures with one another, except as specifically set forth in a writing executed by the parties.  Each party shall be liable for its own debts, obligations, acts and omissions, including the payment of all required withholding, social security and other taxes or benefits.
5.	GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the laws of Poland. Each party hereby submits to the exclusive jurisdiction of the courts sitting in Łódź.
6.	MODIFICATION AND WAIVER. No provision of the Agreement shall be amended, waived or modified except by an instrument in writing signed by the parties hereto. Failure to insist upon strict compliance with any of the terms, covenants or conditions hereof shall not be deemed a waiver of such term, covenant or condition, nor shall any waiver or relinquishment of any right or power hereunder at any time or times be deemed a waiver or relinquishment of such right or power at any other time or times.
7.	SEVERABILITY.  The parties agree that each of the provisions included in this Agreement is separate, distinct and severable from the other provisions of this Agreement. If any provision of this Agreement shall be held invalid or unenforceable under any applicable law, such invalidity or unenforceability shall not affect any other provision of this Agreement that can be given effect without the invalid provision, and, to this end, the provisions hereof are severable. If any provision of this Agreement is ruled invalid or unenforceable by a court of competent jurisdiction because of a conflict between the provision and any applicable law or public policy, the provision shall be redrawn to make the provision consistent with and valid and enforceable under the law or public policy.
8.	ASSIGNMENT. This Agreement and the obligations of the parties in this Agreement may not be assigned.
9. BURDEN AND BENEFIT. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, administrators, successors and assigns.
10. For a period of ten (10) years following the date of each disclosure, the Receiving Party shall maintain such Confidential Information strictly confidential.
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed, themselves or by their duly authorized representatives, under seal, the day and year first above written.

							By: 
Title: 
							Name:  
Date: 

							FiLeClo Sp. z o.o.


By: 
Title: President  
                                                                                                	Name: Przemysław Pilaszek

Date:
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