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MUTUAL NON-DISCLOSURE AGREEMENT


THIS MUTUAL NON-DISCLOSURE AGREEMENT ("Agreement") is effective as of 24 Jan, 2024 by and between Applligent Technologies Private Limited (“APPLLIGENT”),with office located at 5, VV Marg, Maxi Road, Freeganj, Ujjain, MP, India and Your Company Legal Name, a corporation formed under the laws of Country of Incorporation, with offices located at Your Office Address(“COMPANY”) (each referred to herein as a “Party” and collectively referred to herein as the “Parties”).

WHEREAS, APPLLIGENT and COMPANY may provide Confidential Information (as defined below) to each other which may be proprietary and/or confidential for the purpose of investigating a proposed business relationship, present or future, with each other (the “Purpose”); and

WHEREAS, either Party may be the “Disclosing Party” (as defined below) or the “Recipient” (as defined below) of proprietary and/or Confidential Information provided to each other. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties agree as follows:

1.	The following terms as used in this Agreement are defined as follows:

a. The term “Confidential Information” shall refer to information which is protected by the Disclosing Party as its confidential information and which the Disclosing Party may provide to the Recipient on or after the date of this Agreement, whether oral, written, machine-readable or in any other form, which shall be identified at or about the time of disclosure as "CONFIDENTIAL" or which by the nature or type of information should reasonably be regarded as confidential.  

The Confidential Information disclosed to Recipient shall be at the sole discretion of Disclosing Party. The following types information may be provided in connection with the Purpose including but not limited to: software, software development tools, proprietary information, know-how, data, development, marketing, and sales information relating to the products or services (actual or contemplated); marketing plans, strategic plans, business process requirements, information constituting a trade secret within the meaning of the Uniform Trade Secrets Act (“Trade Secrets”), and such other information as Disclosing Party may provide to Recipient in connection with the Purpose.

b. "Disclosing Party" shall mean the party providing Confidential Information to the other party. Any and all Confidential Information disclosed to Recipient hereto by an Affiliate of the Disclosing Party in connection with the Purpose which would otherwise constitute Confidential Information if disclosed by the Disclosing Party, shall be deemed to constitute Confidential Information under this Agreement, and such Affiliate may enforce any rights under this Agreement. 

c. “Affiliate” shall mean means any entity that directly or indirectly controls, is controlled by, or is under common control with the subject entity.“Control” for purposes of this definition, means direct or indirect ownership or control of more than 50% of the voting interests of the subject entity.

d. "Recipient" shall mean the party receiving the Confidential Information of the other party and its Affiliates.

   e.	“Representative(s)” shall mean all principals, officers, directors, agents, employees, contractors, representatives, consultants, partners, members, advisors (including but not limited to legal counsel, accountants, and financial advisors) or any other persons affiliated with Recipient. 

2.	Recipient agrees that all Confidential Information received by the Recipient prior to or during the term of this Agreement will be treated as proprietary and/or confidential to the Disclosing Party; provided, however that Confidential Information shall not refer to any information which:
a.	is or becomes generally available to the public, through no disclosure by Recipient or its Representatives in breach of this Agreement.
b.	is already in the possession of Recipient or any Representative without restriction and prior to any disclosure hereunder.
c.	is or becomes lawfully disclosed or available to Recipient or any Representative by a third party without obligation of confidentiality upon Recipient; or
d.	is   developed by Recipient or any Representative independently and without reference to any Confidential Information.

3.	Recipient agrees:
a.	to treat the Confidential Information as proprietary and/or confidential using the same degree of care used by Recipient to protect Recipient's own proprietary and/or confidential information but in any event not less than a commercially reasonable degree of care.
b.	not to make public, or authorize any disclosure or publication of the Confidential Information, except as expressly permitted in writing by Disclosing Party.
c.	to take commercially reasonable steps to ensure that all Representatives do not disclose or make public, or authorize any disclosure or publication of any of the Confidential Information, and to enforce this Agreement.
d.	to disclose the Confidential Information only to Recipient's Representatives whose responsibilities or services they render to the Recipient require them to know or have access to the Confidential Information in connection with the Purpose;
e.	not to use the Confidential Information for any reason other than for the Purpose;
f.	to advise Disclosing Party in writing (via email acceptable) of any misappropriation or misuse by any Representative of Confidential Information in material breach of the terms hereof promptly after Recipient becomes aware of such misappropriation or misuse; and  
g. 	that, to the extent applicable, it will adhere to the export control laws and regulations, and will not export such Information to any proscribed country that is on such export control agency’s “no export list” as amended from time to time, without proper authorization by the applicable export control agency.

4.	Each Party represents that it has all right and title (or license) to disclose the information disclosed by it in connection with this Agreement and that any such disclosure shall not breach any agreement with any third party. Nothing in this Agreement shall restrict the Parties from publicly releasing their own Confidential Information, or otherwise providing their own Confidential Information to third parties.  In addition, nothing in this Agreement is intended to or will be deemed to grant any licenses or other rights under any patent, copyright, trademark, service mark, or other intellectual property right of Disclosing Party. All Confidential Information disclosed under this Agreement is provided on an “AS IS” basis and each Party disclaims all representations, warranties and conditions.

5.	All documents or other media containing Confidential Information and all reproductions thereof (whether delivered to Recipient by Disclosing Party, reproduced by Recipient or generated by Recipient itself) shall at all times remain subject to the terms of this Agreement.  Recipient shall not make any copies of the Disclosing Party’s Confidential Information except as necessary for use in accordance with the Purpose, and any copies which are made shall be identified as Confidential Information in the same manner as the original.   In the event Disclosing Party, at any time, requests the return or destruction of the Confidential Information, Recipient will promptly deliver to Disclosing Party or, at Recipient’s option, destroy all copies of the Confidential Information in Recipient's possession or control, without retaining any copies thereof except  that Recipient and its Representatives may retain copies of the Confidential Information for so long as retention is: (a)  required by law, rule, regulation or bona fide compliance policy;  (b) required to be stored in standard archival or computer back-up systems; or (c) pursuant to normal document retention practices. All such copies will continue to be bound by the terms of this Agreement. 

6.	Neither Party shall be restricted from disclosing Confidential Information of the other Party pursuant to a judicial or governmental order, or as otherwise requested or required by law, rule, regulation or order, but any such disclosure shall be made only to the extent so ordered and provided only that the Party receiving an order, request or requirement:  (i) timely notifies the other Party (to the extent practicable and legally permissible) so that it may intervene in response to such order, request or requirement; or (ii) if such notice cannot be given, seeks to obtain a protective order from the court or government for such information. Notwithstanding the foregoing, no notice or further action shall be required in respect of disclosure of Confidential Information (or provision of access thereto) to regulatory authorities or self-regulatory organizations having authority over Recipient or its Representatives in connection with a routine regulatory examination or pursuant to statutory requirements that are not specifically targeted at Disclosing Party, the potential transaction or the Confidential Information. 

7.	APPLLIGENT and COMPANY each acknowledge that they may be engaged now or in the future in a business or activity similar to or competitive with that of each other and that they shall in no way be restricted by the terms of this Agreement from engaging in such business activities, except that each Party shall be bound by its agreements herein as they relate to Confidential Information of the other Party.  Neither Party has an obligation to disclose any Confidential Information to or enter into any other agreement with the other Party.

8.	The Parties admit for all purposes that any violation of this Agreement may constitute an irreparable injury for which monetary damages provide an inadequate remedy, and agree that, in addition to all other rights provided by law to which a Party shall be entitled, the non-breaching Party may seek an injunction or equivalent remedy to prevent violations or further violations of this Agreement.

9.	This Agreement is binding upon the Parties and their successors and assigns.  The failure of either Party to enforce any provision hereof shall not constitute a waiver of any provision of this Agreement, and the waiver of any provision of this Agreement in any specific instance shall not constitute continuing waiver of that provision with respect to other instances.

10.	All notices which either Party is required or may desire to give to the other Party under this Agreement shall be given by addressing the communication to the address set forth on the first page of this Agreement and may be delivered personally, via electronic mail, or given by certified or registered mail or overnight carrier.  Such notices shall be deemed given on the date of receipt (or refusal) of delivery of said notice.  Either Party may designate a different address for receipt of notices upon written notice to the other Party.

11.	This Agreement shall terminate in its entirety one (1) year from the date of the Agreement. Any obligations contained in this Agreement,  other than those for  Trade Secrets or the copies retained according to Section 5, related to any Confidential Information shall terminate upon the expiration of this Agreement or upon  the return, destruction, or deletion of such Confidential Information in accordance with Section 5 herein,except with respect to software and Trade Secrets, for which such obligations shall remain in effect for so long as such information remains a trade secret under applicable law.

12.	This Agreement states the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior negotiations, understandings, and agreements, written or oral, regarding such subject matter. This Agreement will be governed by and construed in accordance with the laws of India, without regard to its conflict of law rules.













The Parties acknowledge by the signatures below of their authorized representatives that they have read this Agreement and understand and agree to be bound by its terms and conditions.


Applligent Technologies Private Limited	Your Company:


BY:        		BY: 	

NAME:  		NAME: 

TITLE:  		TITLE: 

DATE:  						DATE:  
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