
Non-Disclosure Agreement 
 
 

This CONFIDENTIALITY AGREEMENT (the “Agreement”) entered into on this 

………………….day of ..................2022, and shall be deemed to have become in full 

force and effect from 05.01.2022 (the “Effective Date”).  

BY and between M/s.__________________ a company incorporated under the 

provisions of the Companies Act, _________ in force in India, having its registered 

office at ______________________________________________ (hereinafter referred 

to as  “--------” or “Vendor” which expression shall, unless it be repugnant or contrary 

to the context or meaning thereof, mean and include its, successors and permitted 

assigns) of the ONE PART   

AND    

Union Bank of India, a corresponding new bank constituted under section 3 of Banking 

Companies (Acquisition & Transfer of Undertakings) Act 1970 having its Head office at 

Union Bank Bhavan, Vidhan Bhavan Marg, Nariman Point, Mumbai – 400021 (hereinafter 

referred to as “Union Bank” or “Bank” which expression shall, unless it be repugnant 

to the context or meaning thereof, mean and include its successors and permitted 

assigns), of the OTHER PART:  

---------- and the Bank shall hereinafter jointly be referred to as “Parties” and 

individually as a “Party”.   

In this Agreement, “Affiliate” means any entity which from time to time Controls, is 

Controlled by or is under common Control with the relevant party or entity, where 

“Control” means having the ability (including, without limitation, by means of a 

majority of voting rights or the right to appoint or remove a majority of the board of 

directors) to control the management and policies of an entity.   

W H E R E A S:- 

i. Vendor inter-alia is engaged in the business of providing Fintech Services to various 

business entities in India & abroad.   

ii. Union Bank has agreed to disclose, transmit, receive, and/or exchange certain 

“confidential information” to cover the business transaction between parties for the 

provision of services related to “………………………………………………..” (“the Purpose”) as 

more particularly described in Purchase Order no …………………………………….., issued by 

Union Bank in favor of M/s. ----------------------.   

NOW THIS AGREEMENT WITNESS: 

1. Interpretation 

In this Agreement “Confidential Information” means all information belonging to a 

Party that is or has been disclosed to one Party (the “Receiving Party”) by the other 

Party (the “Disclosing Party”) in connection with the business transacted/ to be 



transacted between the Parties. Confidential information shall also include any copy, 

abstract, extract, sample, note or module thereof. The Receiving Party may use the 

Confidential Information solely for and in connection with the business transacted/ to 

be transacted between the Parties.  

Notwithstanding the foregoing, “Confidential Information” shall not include any 

information which the Receiving Party can show: (a) is now or subsequently becomes or 

is in possession of the Receiving Party, legally and publicly available without breach of 

this Agreement by the Receiving Party, (b) was rightfully in the possession of the 

Receiving Party without any obligation of confidentiality prior to receiving it from the 

Disclosing Party, (c) was rightfully obtained by the Receiving Party from a source other 

than the Disclosing Party without any obligation of confidentiality,  (d) was developed 

by or for the Receiving Party independently and without reference to any Confidential 

Information and such independent development can be shown by documentary 

evidence, or (e) is disclosed pursuant to an order of a court or governmental agency as 

so required by such order, provided that the Receiving Party shall, unless prohibited by 

law or regulation, promptly notify the Disclosing Party of such order and afford the 

Disclosing Party the opportunity to seek appropriate protective order relating to such 

disclosure.    

2. Confidentiality: 

2.1 Except to the extent as agreed herein, the Receiving Party agrees to regard, 

preserve and keep as secret and confidential all Confidential Information of the 

Disclosing Party or its clients or any member of their group disclosed under this 

Agreement. In maintaining confidentiality hereunder the Receiving Party agrees 

and accepts that it shall not, either on its own account or jointly with or for any 

other person, firm, company or any other entity, without obtaining the written 

consent of the disclosing party. 

I. disclose, transmit, reproduce or make available any such Confidential Information 

to any person firm, company or any other entity other than its directors, partners, 

advisers, agents or employees, who need to know the same for the purpose of 

evaluating, preparing, considering, negotiating, advising in relation to or in 

furtherance of the purpose aforesaid; or   

II. use the Confidential Information for any purpose other than evaluating, preparing, 

considering, negotiating, advising in relation to or in furtherance of the purpose 

for which it is disclosed; or   

III. disclose, announce or otherwise publicize the existence of its association with the 

Disclosing Party or the existence of the project with the Disclosing Party or any 

other arrangement (existing or possible) between the disclosing party, its clients 

or itself in connection with any project/assignment; or  

IV. use any such Confidential Information for its own benefit or the benefit of others 

or do anything prejudicial to the interests of the Disclosing Party or its clients or 

any member of their group or their projects.   

2.2 The Receiving Party also agrees and accepts that it may endeavor:   



I. use at least the same degree of care in safeguarding such Confidential Information 

as it uses for its own Confidential information of like importance and such degree 

of care shall be at least that which is reasonably calculated to prevent such 

inadvertent disclosure;  

II. keep the Confidential Information and any copies thereof secure and in such a 

way so as to prevent unauthorized access by any third party;   

III. limit access to such Confidential Information to those of its (including its 

Affiliates‟) directors, partners, advisers, agents or employees who are directly 

involved in the consideration/evaluation of the Confidential Information and bind 

each of its directors, partners, advisers, agents or employees so involved to 

protect the Confidential Information in the manner prescribed in this Agreement; 

and    

IV. upon discovery of any disclosure or suspected disclosure of Confidential 

Information, to take reasonable effort to as per the circumstances, to inform the 

Disclosing Party of such disclosure in writing and immediately return to the 

Disclosing Party all such Information, in whatsoever form, including any and all 

copies thereof.   

3. Return or destruction: 

The Receiving Party may, upon completion of the purpose mentioned aforesaid or at any 

time on receipt of a written demand from the disclosing party: i) immediately return all 

written Confidential Information and all copies thereof provided to, or produced by, it 

or its advisers, as the case may be, which is in such party’s possession or under its 

custody and control;  ii) to the extent practicable, but without prejudice to the 

obligations of confidentiality herein, immediately destroy all analyses, compilations, 

notes, studies, memoranda or other documents prepared by it or its advisers to the 

extent that the same contain, reflect or derive from Confidential Information relating 

to the other party;  iii) so far as it is practicable to do so (but, in any event, without 

prejudice to the obligations of confidentiality contained in this Agreement), 

immediately expunge any Confidential Information relating to the Disclosing Party or its 

clients or any member of their group or their projects from any computer, word 

processor or other device in its possession or under its custody and control.   

4. Permitted disclosure: 

The provisions of paragraph 2 shall not restrict any disclosure required by law or by any 

court of competent jurisdiction, the rules and regulations of any recognized stock 

exchange or any enquiry or investigation by any governmental, official or regulatory 

body which is lawfully entitled to require any such disclosure provided that, so far as it 

is lawful and practical to do so prior to such disclosure, the Receiving Party  shall 

promptly notify the other party of such requirement with a view to providing the 

opportunity for the Provider to contest such disclosure or otherwise to agree the timing 

and content of such disclosure.   

 



5. Ownership of Information: 

Except to the extent as agreed herein, the Confidential Information and copies thereof, 

in whatsoever form shall at all times remain the property of the Disclosing Party or its 

clients and its disclosure shall not confer on the Receiving Party any rights (including 

any intellectual property rights) over the Confidential Information whatsoever beyond 

those contained in this Agreement.   

6. No Representation: 

Neither the disclosure, transmission receipt or exchange of Confidential Information nor 

anything else in this Agreement will constitute an offer by or on behalf of the Disclosing 

Party or be construed as soliciting any business or organization changes or any assurance 

of any business commitment or an inducement to incur / undertake  any obligations not 

specified herein and neither party will be under any obligation to accept any offer or 

proposal which may be made by the other or on behalf of such other party.    

7. Remedies and Relief: 

The parties hereto acknowledge that remedies at law may be inadequate to protect the 

Disclosing Party or its clients against any actual breach of this Agreement by the 

Receiving Party, and, without prejudice to any other right and remedies otherwise 

available to the Disclosing Party or its clients, the Receiving Party agrees that Disclosing 

Party has a right to seek injunctive relief in its favor upon proof of actual damage and 

upon establishment of the fact that such actual damage has taken place due to reasons 

directly attributable upon the Receiving Party. Such injunctive relief shall be in addition 

to any other remedies available hereunder, whether at law or equity. Disclosing Party 

shall be entitled to recover its cost and fees, including Advocate’s fees, incurred in 

obtaining any such relief. Further, in the event of litigation relating to this Agreement, 

the prevailing party shall be entitled to recover its cost and expenses including 

Advocate’s fees.    

 

 

8. No Assignment 

This Agreement shall not be assigned by either party, by operation of law or otherwise, 

without the prior written consent of the other party. This Agreement shall inure to the 

benefit of and will be binding upon the parties‟ respective successors and permitted 

assigns.   

9. Severability 

In the event that any of the provisions contained in this Agreement is found to be invalid, 

illegal or unenforceable in any respect by a Court of competent jurisdiction, the validity, 

legality, or enforceability of the remaining provisions contained in this agreement will 

not be in any way affected or impaired by such a finding.   

10. Delay or Waiver 



No delay or failure of either Party in exercising any right hereunder and no partial or 

single exercise thereof shall be deemed of itself to constitute a waiver or an expectation 

of non-enforcement of such right or any other rights hereunder. No waiver of any 

provision of this Agreement shall be valid unless the same is in writing and signed by the 

party against whom such waiver is sought to be enforced. A waiver or consent given by 

either party on any one occasion is effective only in that instance and will not be 

construed as a bar to or waiver of any right on any other occasion.    

11. Notices 

Notices as required by this Agreement shall be sent to the Parties at the addresses 

mentioned first herein above or such other addresses as the Parties may designate from 

time to time, and shall be sent by certified or registered mail with acknowledgement 

due on receipt.   

12. Term 

This Agreement shall commence from the Effective Date of this Agreement and shall be 

valid for a period of 2 years there from __________. Confidentiality obligations under 

this Agreement shall continue to be binding and applicable without limit in point in time 

except and until such information enters the public domain, without breach of the 

agreement. Either Party may terminate this Agreement for breach, if the defaulting 

Party fails to rectify the breach within the one month notice period issued by the non-

defaulting Party. Upon expiration or termination as contemplated herein the Receiving 

Party shall immediately cease any and all disclosures or uses of Confidential Information; 

and at the request of Disclosing Party, the Receiving Party shall promptly return or 

destroy all written, graphic or other tangible forms of the Confidential Information and 

all copies, abstracts, extracts, samples, notes or modules thereof.  

 

 

13. Governing Law 

The provisions of this Agreement shall be governed by the laws of India and shall be 

subject to the exclusive jurisdiction of courts in Mumbai.   

14. Indemnity 

The Receiving Party agree to indemnify and hold harmless the Disclosures against all 

costs, liability, losses and claims incurred by the Disclosing Party as a result of a breach 

of this Agreement.    

15. Modification 

Modification to any of the provisions of this Agreement shall be void unless it is writing 

and duly executed by Parties.   

16. Headings 



The headings given herein above are for ease of reference only and shall not attach or 

have any effect/ meaning whatsoever contrary to what is stated in the agreement.   

17. Counterparts 

This Agreement has been signed in duplicate, each of which shall be deemed to be an 

original. The exchange of a fully executed Agreement (in counterparts or otherwise) by 

fax shall be sufficient to bind the parties to the terms and conditions of this Agreement.   

 

IN WITNESS WHEREOF THE PARTIES HERETO HAVE CAUSED THIS AGREEMENT TO BE 

EXECUTED BY THEIR AUTHORIZED REPRESENTATIVES ON THIS ______ DAY OF ____ _____ 

2022_    

 

Signed and delivered by         Signed and delivered by    

M/s ________________________             Union Bank of India   

Signed by:           Signed by:    

Name ……………….…….……….                     Name …………….……….……………   

Title ……………………….……….                       Title ……………………….………….   

in the presence of                in the presence of 

………………….…………………..….                            ………………….…………………… 

 


