NON-DISCLOSURE AGREEMENT

This Mutual Nondisclosure Agreement (this “Agreement”) is entered into as of the ___Day of _______, 20__, by and between ___, a company with its head office located at  __________,(“Client”) and QAI India Ltd. with its principal office at 1013, Ansal Towers, Nehru Place, New Delhi 110 019 (“QAI”) (collectively referred to as “Parties” and individually as “Party”).

WHEREAS, the Parties wish to evaluate and enter into a project of mutual interest, whereby QAI will provide services to the Client under the terms of a Professional Services Commercial Agreement (the “Business Purpose”); and

WHEREAS, each Party may find it necessary to disclose to the other Party certain proprietary information and intellectual property relating to its operations which shall be used by the other Party only for its work on the Business Purpose; and

WHEREAS, each Party is willing to release such information to the other on a confidential basis and is willing to enter into this Agreement;

NOW THEREFORE, in consideration of the mutual covenants hereinafter contained, Client and QAI agree as follows:

1.
All Information, as defined below, provided by one Party (“the Originator”) to the other (the “Recipient”) shall be treated as confidential.  “Information” shall include all information or data in written, oral, or other tangible or intangible forms which may include, but is not limited to, discoveries, ideas, concepts, know-how, techniques, designs, specifications, drawings, blueprints, tracings, diagrams, models, samples, flow charts, data, course notes, marketing plans, policies, customer names, personnel details and other technical, financial, or business information.

2. For a period of two (2) years following the receipt of Information, each Party shall:

a) restrict disclosure of the Information solely to those of its employees, the employees seconded by its partner parents, officers, agents, attorneys, advisors, consultants, and independent contractors of the partners, affiliates, and partner parents of the parties (collectively, “Permitted Parties”) with a need to know the Business Purpose, and not disclose it to any other persons or entities;

b) advise the Permitted Parties of the obligation of confidentiality hereunder;

c) require the Permitted Parties to use the same degree of care as is used with that Party’s own proprietary information;

d) advise the Originator promptly upon discovery of any misappropriation of misuse of such Party’s Information; and

e) use the Information only for purposes related to the Business Purpose.

3. Notwithstanding anything to the contrary herein, neither Party shall have any obligation to preserve the confidentiality of any Information that:

a) was previously known by the Recipient free of any obligation to keep it confidential;

b) is distributed to third parties by the Originator without restriction;

c) is or becomes publicly available, by other than unauthorized disclosure by the Recipient or other party bound by a nondisclosure agreement;

d) is wholly and independently developed by the Recipient without reference to the Information; or

e) is received from a third party without a statement of confidentiality.

4. Notwithstanding anything to the contrary herein, the Recipient of any Information may disclose the Information to the extent that such disclosure is required by a court or other governmental agency, provided that the Recipient shall;

a) use reasonable efforts to provide prompt notice to the Originator of such disclosure requirement;

b) use reasonable efforts to assist Originator in exercising its legal rights to prevent or limit such disclosure, at Originator’s expense;

c) use its best efforts to obtain confidential treatment of the Information; and

d) disclose only such items of the Information as, in the opinion of the Recipient’s counsel, are required to be disclosed.

5. All Information shall be deemed the property of the Originator.  Neither Party shall make any copies or otherwise reproduce the Information provided by the other, except as necessitated by the Business Purpose and, upon the written request of the Originator, each Party shall remove all such Information from its files and return all Information to the other, or certify that it has destroyed such Information.  The Recipient shall use the Information solely for the Business Purpose, and not for its own benefit or the benefit of any third party.

6. Nothing contained in this Agreement shall be construed as granting or conferring any rights by license or otherwise in any Information disclosed by the Originator.  

7. The parties acknowledge that the breach or threatened breach of this Agreement my result in irreparable injury to the Originator and that, in addition to its other remedies, the Originator shall be entitled to injunctive relief to restrain any threatened or continued breach of this Agreement without any requirement for the posting of a bond.

8. This Agreement shall continue for two (2) years after termination of or successful completion of the Business Purpose by either Party.  

9. This Agreement shall be governed and construed in accordance with the laws of India under the jurisdiction of the courts of Delhi and shall benefit and be binding upon the parties hereto and their respective successors and assigns.

10. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement, which shall remain in full force and effect.  This Agreement constitutes the entire agreement of the parties with respect to such subject matter and shall not be amended or modified except in writing between the parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective duly authorized representatives as of the date first written above.

For “Client”




For “QAI”

By: 
____________________________
By:
__________________________

Name: __________________________
Name: __________________________

Title: ___________________________


Title: ___________________________

