


NON-DISCLOSURE AGREEMENT

concluded ___________20xx by and between:

Loyalty Partner Polska sp. z o.o. („LP”) with its registered office at 28 Towarowa Street, 00-839 Warsaw, registered in the Register of Entrepreneurs maintained by the District Court for the Capital City of Warsaw, 12th Commercial Division of the National Court Register, under number KRS 0000290350, NIP 527-25-58-871, with share capital of PLN 16.919.100 
represented by:
Marcin Pilarski - Member of the Management Board

and

_______________ („Partner”) with its registered office at _____________________, registered in the Register of Entrepreneurs maintained by District Court of  ____________, ____ Commercial Division of the National Court Register, under number KRS ___________, NIP _____________, with share capital of _______________,
represented by:
__________________  -  _________


Named thereafter „Parties”

Whereas the Parties are interested in evaluating possibilities for cooperation within PAYBACK Program (“Program”) Parties agree as follows:

1. 1.	The Parties agree to keep confidential any and all information collected from another Party and not to disclose this information to third parties without the prior written approval of another Party. As third party shall not be considered dominant companies of LP (as defined in art. 4.1.4 of Polish Commercial Companies Code (KSH)) i.e.  PAYBACK GmbH, Loyalty Partner GmbH, American Express International Inc, and/or American Express Continental LLC. As for the Partner dominant companies are as follows: _________________________

2. Confidential Information shall mean any and all information, concerning in particular: the Program, applied solutions (know-how), IT and security systems, tactical, scientific, statistical, commercial and/or technical information, data included in offers of the Parties, financial data (including financial models), marketing or legal measures and other elements representing unique knowledge of the given Party and/or other information covered by Parties’ trade secrets.

3. The Parties shall limit the access to Confidential Information exclusively to persons and entities acting on their behalf to access Confidential Information, for whom this access is necessary to provide services within the Program and who are informed about obligations arising from this Agreement.

4. This confidentiality obligation shall not apply to any information, which is:

a. a matter of public knowledge at the time of disclosure;
b. known to one of the Parties before disclosing it by the other Party;
c. required to be disclosed by law, regulation and/or final order of a court of competent jurisdiction and/or a competent governmental body. 

The burden of proof that the above exemption from confidentiality obligation applies shall be borne by the Party which disclosed the information.

5. In every event of a breach of the confidentiality obligation by the Party, the Party in breach shall pay to another Party (upon its first call) the contractual penalty of xxxxx (in words) Euro; the above shall not exclude the right to seek for damages in exceed of contractual damage as provided.

6. This confidentiality obligation shall be binding for x (in words) years after the date of entry into force.	Comment by Wojciech Dobrzanski: GCO recommends that a minimum term should be at least 3 years.

7. The Parties shall return or destroy any and all materials containing Confidential Information, at request of the concerned Party expressed in writing, unless they fall under the retention obligation.

8. Any amendments to this Agreement must be made in documentary form, as is understood by article 772 of the Polish Civil Code, otherwise shall be null and void.

9. All disputes between the Parties arising during the execution or after the termination of this Agreement, in regard to any matter of whatsoever nature arising out of this Agreement or in connection therewith, shall be subject to the jurisdiction of the competent court in Warsaw.



Loyalty Partner Polska sp. z o.o. 				_____________________
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