
  

ONE SIDED  

  

NON-DISCLOSURE AGREEMENT  

  

THIS NON-DISCLOSURE AGREEMENT (this “Agreement”) entered into on this………………. Day of June, 20…….. 

(the Effective Date   

By and Between  

Bharat Heavy Electricals Limited (a Public Sector Undertaking of Government of India), a company incorporated 

under the Companies Act, 1956 and having its registered office at having its registered office at "BHEL House", 

Siri Fort, New Delhi - 110 049, India (hereinafter referred to as "BHEL" of which the expression shall unless 

repugnant to the context or the meaning thereof be deemed to include its  

successors and permitted assigns) 

And   

…………………………………………………………………………………………. (Name of the vendor), a Company 

incorporated under the laws of INIDA and having its registered office at 

………………………………………………………………………………………………………………… (Address of Vendor),  

(hereinafter referred to as …………………………………………………………………………………………. )(Name of the 

vendor) 

The party who is receiving information would be referred as Receiving Party and the party who is disclosing 

information would be referred as Disclosing Party, as the context requires.     

WHEREAS   

  

(A) The Disclosing Party and The Receiving Party wish to explore and discuss the potential of certain mutually 

advantageous business relationships for…………………………………………………………………………….. (Tender 

Enquiry No.), for the purpose of ……………………………products in India (‘Type of Work,);  

  

(B) The Disclosing Party, in furtherance of such business relationship, will disclose certain information, 

including but not limited to, scientific, development, financial, marketing, sales or other proprietary 

information;   

(C) The Receiving Party and the Disclosing Party wish to protect and preserve the confidentiality of such 

information provided by the Disclosing Party to the Receiving Party by preventing its unauthorized 

disclosure and use, in accordance with the terms of this Agreement; and  

  

(D) The Receiving Party agrees to hold such information in strict confidence and not to disclose or to use, 

directly or indirectly, for any purpose other than the performance of this Agreement  

  



NOW, THERFORE and in consideration of the promises made herein, their mutual and individual interests, 

and other good and valuable consideration, the receipt and sufficiency of all of which is hereby 

acknowledged, the Parties agree as follows:  

1. PURPOSE: Purpose to be mentioned here. 

  

2. DISCLOSING PARTY. means a Party that discloses the confidential information to the other party under 

this agreement.  

  

3. RECEIVING PARTY means a Party that receives the confidential information from the other party under 

this agreement.  

  

4.  Confidential Information  

  

(a) Subject to the provisions of this Agreement, all information disclosed by the Disclosing  

Party to the Receiving Party, shall be deemed to be “Confidential Information” for the 

purposes of this Agreement.     

(b) (i) It is clarified that Confidential Information shall include, but is not limited to, any trade secret, 

technique, strategy, component, concept, program, report, study, memorandum, 

correspondence, documentation, information, manual, record, data, technology, product, plan, 

design, procedure, method, invention,  sample,  notes, summaries, analyses, compilations and 

other writings, producing any such sample, medium, test data relating to any research project, 

work in progress, future development, engineering, manufacturing, marketing, pricing, billing, 

servicing, financing, personnel matter, its present or future products, sales, suppliers, clients, 

customers, employees, investors,  or any other information which the Disclosing Party provides 

to the Receiving Party  whether in oral, written, graphic or electronic form and whether or not 

such information is identified as such by an appropriate stamp or marking. The Confidential 

Information shall also include all reports, notes or other material prepared by the Receiving Party 

based on the Confidential Information and/ or any discussion thereon.  

(ii) Confidential Information includes information disclosed by the Disclosing Party or by any 

individual, firm or corporation controlled by, controlling, or under the common control 

of the Disclosing Party.  

  

(c) Confidential Information shall not include any information which the Receiving Party can 

demonstrate to the Disclosing Party:  

(1) is now, or has become, through no act or failure to act on the part of the Receiving Party, 

generally known or available to the public;   

(2) is known by the Receiving Party at the time of receiving such information as evidenced 

by its records;  



(3) is discovered/independently developed by the Receiving Party independent of any 

disclosures by the Disclosing Party; or  

(4) is hereafter furnished to the Receiving Party by a third party, as a matter of right and 

without restriction on disclosure.  

  

(d) Notwithstanding any other provision of this Agreement, the Receiving Party shall be permitted 

to disclose Confidential Information if such disclosure is in response to a valid order of a court or 

other governmental body, provided, however, that the Receiving Party shall be required to give 

prior notice in writing to the Disclosing Party so that the Disclosing Party may seek an appropriate 

protective order including that the Confidential Information so disclosed be used only for the 

purposes for which the order was issued;  

5.  Disclosure  

  

In consideration of the disclosure of Confidential Information by, the Recipient hereby agrees to:  

(a) Shall treat as confidential and safeguard all information disclosed and/or its Affiliates in  

connection   

(b) to hold the Confidential Information in strict confidence and to take all necessary precautions 

to protect such Confidential Information (including, without limitation, all precautions the 

Recipient employs with respect to its own confidential materials); 

(c) limit disclosure of any Confidential Information to its concerned directors, officers and 

employees, (collectively “Representatives”) strictly only to who have a need to know such 

Confidential Information in connection with the Transaction between the parties to which this 

Agreement relates, and only for that purpose;  

(d) advise its Representatives of the proprietary nature of the Confidential Information and of the 

obligations set forth 2 in this Agreement and require in writing such Representatives to keep 

the Confidential Information confidential;  

(e) shall keep all Confidential Information strictly confidential by using a reasonable degree  

of care, but not less than the degree of care used by it in safeguarding its own confidential 

information;  

(f) not disclose any Confidential Information received by it to any third party; and 

(g) not to copy or reverse engineer any such Confidential Information.  

(h) not to use the Confidential Information for any purpose other than the Transaction.  

(i) not use the information for any scientific research or any other research.  

(j) Confidential information does not include information:  

a. Which is generally available to the public other than as a result of a breach of this  

Agreement; or  



b. Which is already in the possession of Recipient without restriction prior to any disclosure 

hereunder: or  

c. Which is or has been lawfully disclosed to Recipient by someone who is free lawfully to disclose 

the same without confidentiality restrictions: or  

d. Which is independently developed by Recipient or its Affiliates and no Confidential information 

disclosed hereunder has been used directly or indirectly in such development; or  

e. Whose applicable period of confidentiality pursuant hereto, or such other period specifically 

agreed to in writing by the parties, has ended  

(k) This agreement is not intended to, and does not, oblige either party to enter into any further 

agreements or to proceed with the transaction, any possible relationship or other transaction. 

Recipient acknowledges that Discloser makes no representation or warranty whether express 

or implied, as to the accuracy or completeness of Confidential information, and Discloser 

disclaims any and all liability unless contained in any definitive agreement.  

Each Party will comply with all applicable data protection laws and regulations. Where applicable in 

particular if one Party receives access to and processes personal data on behalf of the other party in 

connection with this Agreement and such processing agreement, the Parties will enter into any required 

data processing of other data protection agreement  

6.  Restriction on Use  

  

(a) The Receiving Party and its Representatives shall hold the Confidential Information received from 

the Disclosing Party in confidence, and shall not, directly or indirectly:  

(i) disclose the Confidential Information to any third party; or   

(ii) use the Confidential Information for any purpose other than the permitted Purpose.  

(b) The Receiving Party shall not use the Confidential Information for any purpose or in any manner, 

which would constitute a violation of any applicable laws or regulations, directly or indirectly.  

     

(c) The Confidential Information shall be the property of the Disclosing Party.  No rights, licenses or 

interests including, but not limited to, trademarks, inventions, copyrights or patents are implied, 

transferred or granted in relation to the Confidential Information provided by the Disclosing Party 

to the Receiving Party under this Agreement.   

  

(d) The Receiving Party shall not reproduce the Confidential Information in any form except as 

needed for the Purpose of the Agreement as set out above or with the prior written consent of 

the Disclosing Party.   



(e) All the title and rights in the Confidential Information shall be reserved with the respective 

Discloser and/or its licensors and no rights or obligations other than those expressly set out in 

this Agreement are granted or to be implied from this Agreement. In particular no license is 

granted to the Recipient, directly or indirectly, by this Agreement relating to any invention, 

discovery, patent, copyright or other industrial or intellectual property right now or in the future.  

7.  Protection of Confidential Information  

  

(a) The Receiving Party represents and warrants that it shall protect the Confidential Information 

received with utmost care and diligence.   

 

(b) All Confidential Information shall be promptly returned to the Disclosing Party after the Receiving 

Party’s need for it has expired, or upon request of the Disclosing Party, and in any event, upon 

completion or termination of this Agreement.    

8.  No Further Warranties  

 

The Confidential Information shall be disclosed on an “as is” basis only and without any warranties of 

any kind, including but not limited to, warranties of merchantability or fitness for a particular purpose.  

 

9.  No Further Business Arrangement  

  

Nothing contained herein shall be construed to obligate either Party to enter into any further agreements 

with each other. This Agreement does not create any other business arrangement, including but not 

limited to any partnership, agency or joint venture, between the Parties.   

10.  Term   

  

The term of this Agreement shall commence on the Effective Date and valid for the period of two (2) 

years. The Disclosing party shall have a right to terminate this Agreement by giving a written notice of 30 

days to the Receiving Party. However, the Receiving Party obligation to protect and restrict the use of 

Confidential Information under this Agreement shall continue until such time as the Disclosing Party 

discloses it to the public or when it otherwise becomes part of the public domain through no action of 

the Receiving Party.  

11.  Injunctive remedy  

The Recipient acknowledges that the Confidential Information to be disclosed hereunder is commercially 

sensitive of a unique and valuable character, and that the unauthorized dissemination of the Confidential 

Information would destroy or diminish the value of such information. The damages that would result 

from the unauthorized dissemination of the Confidential Information would be impossible to calculate. 



Therefore, Recipient hereby agrees that the affected Discloser shall be entitled to injunctive relief 

preventing the dissemination of any Confidential Information in violation of the terms hereof. Such 

injunctive relief shall be in addition to any other remedies available hereunder, whether at law or in 

equity. The affected Discloser shall be entitled to recover all its damages, costs and fees, including 

reasonable attorneys’ 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 reasonable attorney’s fees and 

expenses. 

12.    Return of Confidential Information  

Recipient shall immediately return and redeliver to the respective Discloser all tangible material 

embodying the Confidential Information provided hereunder and all notes, summaries, memoranda, 

drawings, manuals, records, excerpts or derivative information deriving there from and all other 

documents or materials (“Notes”) (and all copies of any of the foregoing, including “copies” that have 

been converted to computerized media in the form of image, data or word processing files either 

manually or by image capture) based on or including any Confidential Information, in whatever form of 

storage or retrieval, upon the earlier of (i) the completion or termination of the dealings between the 

parties contemplated hereunder; (ii) the termination of this Agreement; or (iii) any breach of this 

agreement, in which case the party in breach shall also be liable towards the Disclosers under the law 

and this Agreement or (iv) at such time as the respective Discloser may so request; provided however 

that the Recipient may retain such of its documents as is necessary to enable it to comply with its 

document retention policies. Alternatively, the Recipient, with the written consent of the respective 

Discloser may immediately destroy any of the foregoing embodying Confidential Information (or the 

reasonably non-recoverable data erasure of computerized data) and, upon request, certify in writing such 

destruction by an authorized officer of the Recipient supervising the destruction).  

 

  

13.     Notice of Breach  

Recipient shall notify the Disclosers immediately upon discovery of any unauthorized use or disclosure of 

Confidential Information by Recipient or its Representatives, or any other breach of this Agreement by 

Recipient or its Representatives, and will cooperate with efforts by the Discloser regain possession of 

Confidential Information and prevent its further unauthorized use.  

  



14.  Survival  

The provisions of Clauses 8, 9 & 10 of this Agreement, and the rights and obligations contained there 

under shall not terminate upon termination of this Agreement.  

  

15.  Governing Law & Dispute Resolution   

The contract shall be governed by the Law for the time being in force in the Republic of India. Civil Court 

having original Civil Jurisdiction at (name of Place) shall alone have exclusive jurisdiction in regard to all 

matters in respect of this agreement.   

  

Except as provided elsewhere in this Contract, in case amicable settlement is not reached between the 

Parties, in respect of any dispute or difference; arising out of the formation, breach, termination, validity 

or execution of the Contract; or, the respective rights and liabilities of the Parties; or, in relation to 

interpretation of any provision of the Contract; or, in any manner touching upon the Contract, then, 

either Party may, by a notice in writing to the other Party refer such dispute or difference to arbitration. 

The arbitration shall be conducted by three arbitrators, one to be appointed by each of the Parties and a 

third arbitrator to be appointed by the mutual consent of the two arbitrators so appointed by the Parties.  

  

The Arbitrator shall pass a reasoned award and the award of the Arbitrator shall be final and binding 

upon the Parties. Subject as aforesaid, the provisions of Arbitration and Conciliation Act 1996 (India) or 

statutory modifications or re-enactments thereof and the rules made thereunder and for the time being 

in force shall apply to the arbitration proceedings under this clause. The seat of arbitration shall be 

_______________(the place from where the contract is issued)  

16.      No Publication   

Neither Party shall disclose, publicise or advertise in any manner the discussions or negotiations 

contemplated by the Agreement without the prior written consent of the other Party, except as may be 

required by law.   

17.      Miscellaneous  

(a) This Agreement constitutes the entire understanding between the parties and supersedes any and all 

prior or contemporaneous understandings and agreements, whether oral or written, between the 

parties, with respect to the subject matter hereof. This Agreement can only be modified by a written 

amendment signed by the party against whom enforcement of such modification is sought.  

(b) Any failure by a Discloser to enforce the Recipient’s strict performance of any provision of this 

Agreement will not constitute a waiver of its right to subsequently enforce such provision or any other 

provision of this Agreement.  



(c) Although the restrictions contained in this Agreement are considered by the parties to be reasonable for 

the purpose of protecting the Confidential Information, if any such restriction is found by a court of 

competent jurisdiction to be unenforceable, such provision will be modified, rewritten or interpreted to 

include as much of its nature and scope as will render it enforceable. If it cannot be so modified, rewritten 

or interpreted to be enforceable in any respect, it will not be given effect, and the remainder of the 

Agreement will be enforced as if such provision was not included.  

(d) Any notices or communications required or permitted to be given hereunder may be delivered by hand, 

deposited with a nationally recognized overnight carrier, electronic-mail, or mailed by certified mail, 

return receipt requested, postage prepaid, in each case, to the address of the other party first indicated 

above (or such other addressee as may be furnished by a party in accordance with this paragraph). All 

such notices or communications shall be deemed to have been given and received (a) in the case of 

personal delivery or electronic-mail, on the date of such delivery, and (b) in the case of delivery by a 

nationally recognized overnight carrier, on the third business day following dispatch.  

(e) Parties shall not directly or indirectly assign or transfer it by operation of law or otherwise without the 

prior written consent of the Disclosers, which consent will not be unreasonably withheld. All obligations 

contained in this Agreement shall extend to and be binding upon the parties to this Agreement and their 

respective successors, assigns and designees.  

(f) Paragraph headings used in this Agreement are for reference only and shall not be used or relied upon 

in the interpretation of this Agreement.  

18.  Notices  

All notices, documents, consents, approvals or other communications (a `Notice’) to be given 

hereunder shall be in writing and shall be transmitted by first class registered or recorded delivery mail 

to the person at the address specified herein below, or by telex, facsimile or other electronic means in a 

form generating a record copy to the party being served at the relevant address for that party shown 

herein below. Any Notice sent by mail shall be deemed to have been duly served on receipt of delivery 

confirmation. Any Notice sent by telex facsimile or other electronic means shall be deemed to have 

been duly served at the time of transmission.  

 

 

Notice if to:  

  

BHEL, then to,  

_____________  

_____________  

Phone :   



 Fax :  

E-mail :   

  

------------------------, then to,  

(Name)________________  

(Designation)___________________  

Phone :   

 Fax  :   

E-mail :   

  

19.   Counterparts, Telefax Signatures  

This Agreement may be signed in two counterparts, each of which is to be considered an original, and 

taken together as one and the same document.   

IN WITNESS WHEREOF, of their Agreement to the terms and conditions contained herein, the undersigned have 

caused this Agreement to be executed by their duly authorized representatives:  

  

  

For Bharat Heavy Electricals Limited   For ----------------------------------(Name of vendor) 

  

Signature:   

Name:   

Designation:   

  

  

Name:   

Designation:   

  

  

Name:   

Designation:   

  

  

  

Name:   

Designation:   

  

  


