	
	
	
	
	



	
	
	
	
	



NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement ("Agreement") is entered into as of <DD Month YYYY> ("Effective Date"), by and between:

<Name of Company>, is a Private Limited/OPC/Public Limited company incorporated under the Companies Act, 2013 of India bearing CIN - <CIN of Company> and having its registered office at- <Registered office address> ("Party A");

AND

<Name of Company>, is a Private Limited/OPC/Public Limited company incorporated under the Companies Act, 2013 of India bearing CIN - <CIN of Company> and having its registered office at- <Registered office address> ("Party B");

Party A and Party B are hereinafter individually referred to as "Party" and collectively as "Parties".

1. Purpose
1.1.	The Parties intend to explore, evaluate future business planning and arrangements (the "Purpose"). In connection with the Purpose, each Party may disclose certain Confidential Information to the other Party.

2. Definitions
2.1.	"Confidential Information" means any and all non-public, proprietary or sensitive information disclosed by one Party ("Disclosing Party") to the other Party ("Receiving Party"), whether in written, oral, electronic, visual or any other form, including but not limited to: business plans, financial data, trade secrets, technical know-how, customer / supplier lists, pricing, strategies, software, processes and intellectual property.
2.2.	"Key Personnel" means any employee, consultant, officer, director, agent, or contractor of a Party who has been introduced to, engaged with, or become known to the other Party in connection with the Purpose or through the performance of this Agreement.
2.3.	"Restricted Period" means a period of two (2) years from the Effective Date or from the date of termination of this Agreement, whichever is later.

3. Confidentiality Obligations
3.1.	The Receiving Party shall:
a.	hold all Confidential Information in strict confidence;
b.	use Confidential Information solely for the Purpose and for no other purpose;
c.	not disclose Confidential Information to any third party without the prior written consent of the Disclosing Party; and
d.	restrict internal disclosure to those employees, advisors or representatives who have a strict need-to-know and who are bound by confidentiality obligations no less stringent than those contained herein.
3.2.	Clause 3.1 shall not apply to information that: (a) is or becomes publicly available through no breach of this Agreement; (b) was already known to the Receiving Party prior to disclosure; (c) is independently developed by the Receiving Party without use of Confidential Information; or (d) is required to be disclosed by applicable law, regulation or court order, provided the Receiving Party gives prompt prior written notice to the Disclosing Party, to the extent permitted by law.
3.3.	All Confidential Information shall remain the property of the Disclosing Party. Upon written request, the Receiving Party shall promptly return or destroy all Confidential Information and certify such return or destruction in writing.

4. Non-Solicitation & Anti-Poaching
4.1.	During the Restricted Period, neither Party shall, without the prior written consent of the other Party, directly or indirectly:
a.	solicit, recruit, headhunt, or otherwise seek to engage or employ any Key Personnel of the other Party, whether as an employee, independent contractor, consultant, advisor or in any other capacity;
b.	induce, encourage, persuade, or influence any Key Personnel of the other Party to leave, terminate, or reduce their engagement with that Party, whether for the benefit of the inducing Party or any third party; or
c.	approach or communicate with any Key Personnel of the other Party for the purpose of exploring, offering, or facilitating any opportunity that would result in such person departing from or reducing their commitment to the other Party.
4.2.	Clause 4.1 shall not apply to: (a) general public advertisements or job postings not specifically targeted at the other Party's Key Personnel; or (b) any Key Personnel who independently approaches the non-employing Party without any prior solicitation, inducement or encouragement by that Party or its representatives.
4.3.	In the event of a breach of Clause 4.1, the non-breaching Party shall be entitled to claim, as a genuine pre-estimate of loss and not as a penalty, liquidated damages equivalent to twelve (12) months' gross remuneration of the relevant Key Personnel at the time of the breach, in addition to any other remedies available at law or in equity.
4.4.	The Parties acknowledge that the restrictions in this Clause 4 are reasonable and necessary to protect the legitimate business interests of each Party. If any restriction is held by a court of competent jurisdiction to be unenforceable, it shall be deemed modified to the minimum extent necessary to make it enforceable, and the remaining restrictions shall continue in full force.

5. Term & Termination
5.1.	This Agreement shall commence on the Effective Date and shall remain in force for a period of two (2) years, unless earlier terminated by either Party upon thirty (30) days' written notice to the other Party.
5.2.	Notwithstanding termination or expiry, the obligations under Clause 3 (Confidentiality Obligations) and Clause 4 (Non-Solicitation & Anti-Poaching) shall survive for the duration of the Restricted Period applicable to each respective obligation.

6. Remedies
6.1.	Each Party acknowledges that a breach of this Agreement would cause irreparable harm to the other Party, for which monetary damages alone may not be an adequate remedy. Accordingly, the non-breaching Party shall be entitled to seek injunctive relief or other equitable remedies, in addition to all other remedies available at law or in equity, without the requirement to post bond or other security.

7. General
7.1.	Governing Law & Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of Republic of India. Any dispute arising out of or in connection with this Agreement shall be subject to the exclusive jurisdiction of the courts at Pune.
7.2.	Entire Agreement. This Agreement constitutes the entire agreement between the Parties in relation to its subject matter and supersedes all prior representations, discussions and agreements.
7.3.	Amendment. No amendment to this Agreement shall be valid unless made in writing and duly signed by authorised representatives of both Parties.
7.4.	Severability. If any provision of this Agreement is held invalid or unenforceable, it shall be deemed modified to the minimum extent necessary to make it enforceable. If such modification is not possible, the relevant provision shall be deemed deleted. All other provisions shall continue in full force and effect.
7.5.	Waiver. No failure or delay by a Party in exercising any right under this Agreement shall operate as a waiver of that right.
7.6.	Notices. All notices under this Agreement shall be in writing and sent to the address of the respective Party as stated above, or such other address as may be notified in writing.
7.7 Declaration - Notwithstanding anything contained in this Agreement, nothing herein shall be construed as creating any obligation, commitment, or representation by either Party to enter any financial transaction, business arrangement, joint venture, partnership, or any other definitive agreement. Each Party acknowledges that the execution of this Agreement is exploratory in nature and does not, in any manner, assure, guarantee, or obligate either Party to conclude or proceed with any business or commercial transaction. Further, each Party shall independently bear all costs, expenses, and liabilities incurred by it in connection with the evaluation, negotiation, and exploration of the Purpose, including but not limited to professional fees, travel expenses, due diligence costs, and any other expenditure, until such time as a separate definitive agreement is duly executed in writing by authorised representatives of both Parties. Upon execution of such definitive agreement, the allocation of costs and expenses shall be governed by the terms of that agreement.
7.7.	Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument. Execution by electronic signature shall be deemed valid and binding.

In Witness Whereof
The Parties have executed this Agreement as of the Effective Date.

	For Party A:

Name: 
Designation:
Signature: ___________________________
Date: 
	For Party B:

Name: 
Designation:
Signature: ___________________________
Date: 
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