NON-DISCLOSURE AGREEMENT
1) THE AGREEMENT

THIS Non Disclosure Agreement (NDA) is made and entered into on ____ day of the______ month of ____________, Two Thousand ___________ (“effective date”) 
between
_______________________________(name), _______ (age), citizen of __________ (nationality), son of _____________________________  (father’s name) currently residing in _______________________________________ (residential address) (hereinafter called INNOVATOR which expression shall where the context so admits include its successors and permitted assigns) of the one part,
and
Entrepreneurship Development Center (EDC), a not for profit company registered under Section 25 of the Companies Act 1956, having its registered office at 100, NCL Innovation Park, Dr. Homi Bhabha Road, Pune – 411008 (hereinafter called “EDC-TCF” which expression shall where the context so admits include its successors and permitted assigns) of the other part; 
The INNOVATOR and the EDC-TCF shall hereunder be jointly referred to as the “Parties” and individually as a “Party”.
2) PREAMBLE

WHEREAS the INNOVATOR is has developed TECHNOLOGY as described in Appendix 1 and is interested in transferring the same to industry(s) for utilization.
WHEREAS under the Technology Refinement and Marketing Plan (TREMAP) Scheme, Technology Information, Forecasting and Assessment Council (TIFAC), New Delhi has established a center at EDC for assisting the INNOVATOR(S) in the commercialization of  technologies.
WHEREAS the INNOVATOR and EDC-TCF desire to hold discussions with the purpose of exploring various avenues and evaluating a potential relationship for marketing, refinement and commercialization of the INNOVATOR’s knowhow and intellectual property.
WHEREAS parties understand that certain parts of information (such as certain proprietary composition, production details, equipment, process and other information) shall be passed on to each other and desire that such information be kept confidential by the parties, from unauthorized disclosure or use. 
Now this deed witnesseth as follows:

3) DEFINITIONS:
In this agreement unless anything repugnant to context:

a) Confidential Information includes any information:
i) Specifically indicated by the INNOVATOR in writing, as confidential; 

ii) Under the circumstances of the disclosure, that is to be treated as confidential; regardless of the media that contains the information.

iii) Wherein the information is given orally but indicated to be confidential in writing within seven days of giving such oral information

iv) Any information included in the minutes of the meeting held between the INNOVATOR and EDC-TCF, declared to be confidential in such minutes.
b) Confidential Information does not include information, which:

i) Is generally available to the public at the time of its disclosure to the EDC-TCF;

ii) Becomes known to the public through no fault / action of the EDC-TCF in violation of the terms herein;

iii) Is legally known to the EDC-TCF at the time of disclosure by the INNOVATOR;

iv) Is furnished by the INNOVATOR to third parties without restriction; or

v) Is furnished to EDC-TCF by a third party who to the EDC-TCF's knowledge legally obtained said information and the right to its disclosure.

4) CONFIDENTIALITY OF THE INFORMATION
a) This Agreement provides for terms and conditions related to secrecy obligations of the parties. Party shall supply to EDC-TCF technical data/information more particularly described in Appendix - I relating to the inventions for which the party desires to avail services of EDC-TCF. 

b) The parties agree to take appropriate steps to keep the information exchanged confidential and protect the confidentiality of the Information so received. 

c) The parties shall limit disclosure and access to the Confidential Information received from the other party to only such of its employees, contractors and directors as are directly involved with this project and even then only to such extent as is necessary and essential to complete the work involved herewith, and such employees shall preserve the confidential nature of this information. 
d) During  the tenure of the agreement EDC-TCF undertakes  on  its  behalf  and  on  behalf  of  its employees/associates/representatives   to  maintain   strict confidentiality   and   to   prevent   disclosure   of   the Confidential Information. 

e) No confidential information shall be disclosed by either of the parties to any third party without written authorization from the other party.

f) The EDC-TCF will return all originals, copies reproduction and summaries of Confidential Information in its control, or confirm its destruction as requested by the innovator in case of termination of the agreement or after agreement tenure or as mutually agreed.

g) EDC-TCF shall not use the Confidential Information for any purpose other than for providing services as desired by the Party.

h) EDC-TCF presumes that the party is the lawful owner/possessor of and is in legal possession of the information given to it.

i) EDC-TCF shall not be otherwise liable for any damages in respect of any dispute relating to the ownership of the information/data given by the Party to EDC-TCF. 

j) EDC-TCF’s obligations with respect to secrecy as per this Agreement shall not extend to such information which comes under clause 3(b).
5) PROVISIONS RELATED TO SAMPLES
Upon termination of this agreement, the EDC-TCF shall return INNOVATOR all samples submitted to it by the INNOVATOR.

6)  GENERAL 
a) EDC-TCF shall not make any representation or warranty with respect to the accuracy or completeness of any of Confidential Information provided by it to the other party.
b) The receiving party agrees that the disclosing party and its affiliates shall not incur any liability to the receiving party as a result of the receiving party’s use of or reliance on the Confidential Information provided to the receiving party hereunder.
c) This NDA, including any annexures thereto is the sole repository of the terms and conditions and understandings on all matters relating to confidentiality of the information provided by the INNOVATOR and, and supersedes any previous understandings, commitments or agreements, whether written or oral with regard to the subject matter hereof.

d) Article headings and captions are for convenience only and may not be relied on in the interpretation of this Agreement. 

7) ASSIGNMENT
This Agreement shall not be assignable in whole or in part by either party without the prior written consent of the other party. Notwithstanding the foregoing, either party may assign its rights or obligations under this Agreement in connection with a merger or similar reorganization or the sale of all or substantially all of its assets, without the prior written consent of the other party. 
8) TERMINATION
a) Upon termination of this Agreement, each party shall, upon the request of the other party, promptly return or destroy the original and all copies of Confidential Information and promptly return or safely dispose of all proprietary samples of the other party. 
b) This Agreement may be canceled or terminated by either party upon thirty (30) days prior written notice to the other.

9) AMENDMENT TO THE AGREEMENT

a) No amendment, modification, or waiver of the terms or conditions of this Agreement shall be binding unless placed in writing and duly executed by the party(s) to be bound therein. 

b) If any covenant, term, condition or provision of this NDA, including any further modifications hereto, or the application thereof to any situation or circumstance shall be finally determined by a court of competent jurisdiction to be invalid or unenforceable, all remaining terms, conditions or provisions shall not be affected, and each covenant, term, condition or provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law. 
10) LIMITATION AS TO DAMAGES

Any liability towards damages, charges, claims against EDC-TCF on account of any breach of covenants under this Agreement shall not exceed the amount received by EDC-TCF from the INNOVATOR.

11) TERM OF THE AGREEMENT
a) The term of this agreement shall be 1 year from the effective date of this Agreement. 

b) In case the INNOVATOR enters into a Technology Marketing Agreement with EDC-TCF then the term of this Agreement shall be extended until the termination/expiry of Technology Marketing Agreement entered between the parties.
12) ARBITRATION

a) Disputes between the parties arising from this Agreement shall be settled amicably through negotiations in good faith. 
b) Failing the above, the dispute shall be referred to arbitration to be conducted in accordance with provisions of Arbitration and Conciliation Act, 1996 or any subsequent amendment thereof. 

13) GOVERNING LAW
This agreement shall be governed in accordance with provisions of the laws of India
In witness whereof the parties have caused their authorized representatives to sign this Agreement on the day, month and year mentioned hereinbefore. 
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Appendix 1: TECHNOLOGY of INNOVATOR
Scope of knowhow:

	


Information on related patents:
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