Confidentiality & Non-Disclosure Agreement Format
[On Company’s letter head]
CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality and Non-Disclosure Agreement (“Agreement”) is entered into on __ day of ________, _____ and shall be effective from the date on which information is first Disclosed under this Agreement, whether such date is before or after the date of execution of this Agreement (“Effective Date”).

BETWEEN:

Metropolitan Stock Exchange of India Limited, a company incorporated in India under the provisions of Companies Act, 1956 registered under Company Identification Number U65999MH2008PLC185856 and having its registered office address at Building A, Unit 205A, 2nd Floor, Piramal Agastya Corporate Park, L.B.S Road, Kurla West, Mumbai - 400070 (hereinafter referred to as “MSE” which expression shall, unless repugnant to the context or meaning thereof, mean and include its successors and permitted assigns), of the FIRST PART;

AND

____________________, a company/body corporate incorporated in ____________________ under the laws of ____________________, having its registered office address at ____________________ (hereinafter referred to as “Bidder” which expression shall, unless repugnant to the context or meaning thereof, mean and include its successors and permitted assigns), of the SECOND PART.

The Bidder and MSE are hereinafter individually referred to as “Party” and collectively as “Parties”.   

WHEREAS: 

A. The Party of the Second Part intends to participate in and evaluate the bidding and Request for Proposal (hereinafter referred to as “RFP”) process in relation to technology services and development, and in connection therewith may exchange certain confidential and proprietary information, whether oral, written, electronic, or otherwise, which the Parties agree to keep confidential. 

B. The Parties are now entering into this Agreement for the purposes of recording the confidentiality obligations of the Receiving Party with respect to the Confidential Information.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. Definition:

(i) “Affiliate” shall mean, in relation to a Party, any entity that directly or indirectly controls, is controlled by, or is under common control with such Party. For the purposes of this definition, “control” (including the terms “controlling”, “controlled by” and “under common control with”) shall mean (i) direct or indirect ownership of 50% (fifty per cent) or more of the voting securities of such entity, or (ii) the power to direct or cause the direction of the management and policies of such entity, whether through ownership of voting securities, by contract or otherwise.

(ii) “Applicable Law” shall mean any statute, law, regulation, ordinance, rule, judgment, order, decree, bye-law, approval, directive, guideline, policy, requirement or other governmental restriction or any similar form of decision of or determination by, or any interpretation or administration having the force of law of any of the foregoing, or which is generally followed, by any governmental authority having jurisdiction over the relevant Party or the subject matter of this Agreement, as applicable from time to time.  

(iii) “Confidential Information” shall mean any and all proprietary, confidential or commercially sensitive information, know-how and data of the Disclosing Party, whether oral, written, graphic, demonstrative, electronic or otherwise, and whether or not marked as “confidential”, including without limitation: (a) technical data, trade secrets, software codes and designs, algorithms, developments, inventions, patent applications, processes, formulas, techniques, engineering designs and drawings, and hardware configuration information; (b) strategic business plans, product forecasts, financial information, historical financial data, budgets, pricing information, price lists, pricing methodologies, cost data and market share data; (c) personnel information, customer information, and lists of or information relating to employees, consultants, suppliers and customers of the Disclosing Party; (d) business and contractual relationships, sales or marketing plans, licenses and contract information; (e) Intellectual Property and products; (f) the existence, terms and conditions of this Agreement and any discussions between the Parties regarding the Transaction; (g) any information entrusted to the Disclosing Party by third parties; and (h) all analyses, compilations, studies, notes, summaries, memoranda, models, presentations or other documents or materials prepared by the Receiving Party or its Permitted Representatives that contain, reflect, are derived from, or are based upon, in whole or in part, any Confidential Information, regardless of the context in which or the purpose for which they were prepared.

(iv) "Developed IP" shall mean any and all inventions, discoveries, developments, improvements, works of authorship, designs, ideas, know-how or other intellectual property (whether or not patentable, copyrightable or otherwise legally protectable) that are conceived, created, developed or reduced to practice by the Receiving Party or its Permitted Representatives, solely or jointly with others, arising out of or in connection with the use of Confidential Information or in the course of performing any obligations in relation to the Transaction.

(v) “Disclosed” shall mean disclosure of any Confidential Information, either directly or indirectly, by the Disclosing Party. The term “Disclosure”, “Disclosing” and “Disclose” shall be construed accordingly.

(vi) "Disclosing Party" shall mean MSE, including its representatives, Affiliates, employees, agents, or advisors. 

(vii) “Intellectual Property” shall mean any trademarks, word marks, logos, insignia, labels, service marks, trade and business names, rights in designs, patents, copyright, database rights and rights in know-how, trade secrets, technology, or other similar intellectual or commercial rights of a Party, and all extensions and renewals thereof, in each case whether registered or unregistered, patentable or unpatentable, and including applications for the grant of any of the foregoing and all rights or forms of protection having equivalent or similar effect to any of the foregoing.

(viii) “Permitted Representatives” shall mean the directors, officers, partners, employees or professional advisers of the Receiving Party or its Affiliates, to whom Disclosure of Confidential Information is strictly necessary for the purpose of the Transaction and who are bound by confidentiality obligations no less stringent than those contained herein or any other person with the consent of the Disclosing Party.

(ix) "Receiving Party" shall mean the Bidder, and its Affiliates, representatives, employees, agents, or advisors. 

(x) "Transaction" shall mean the proposed engagement, project, services, arrangement, and/or business relationship contemplated between the MSE and the Bidder pursuant to the RFP, including all discussions, negotiations, evaluations, submissions, and related activities in connection therewith.

2. Confidential Information: 

(i) The Receiving Party acknowledges that at any time in connection with the Transaction or any related discussions, evaluations or negotiations, whether before, on or after the Effective Date of this Agreement, it may receive or have access to certain Confidential Information of Disclosing Party. 

(ii) The Receiving Party shall not issue any public announcement, advertisement, or communication regarding the RFP, the Transaction or its participation therein without the prior written consent of MSE.

3. Data Protection: 

(i) The Receiving Party shall comply with all Applicable Laws, , including without limitation the Information Technology Act, 2000, the Information Technology (Reasonable Security Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011, the Digital Personal Data Protection Act, 2023, and any rules, regulations, directions or guidelines issued thereunder, in each case to the extent applicable and in force (“Data Privacy Laws”), in relation to any personal data or Confidential Information shared by Disclosing Party. The Receiving Party shall implement and maintain appropriate technical and organisational security measures to protect such data against unauthorised access, Disclosure, alteration, loss, misuse, or destruction in accordance with Applicable Laws (including Data Privacy Laws). 

(ii) In the event of any actual or suspected data breach, unauthorized access, or security incident, loss, corruption, or compromise affecting the Disclosing Party’s data or the Confidential Information, the Receiving Party shall promptly notify Disclosing Party in writing and provide all necessary information, assistance and cooperation to investigate, contain and mitigate the impact of such incident. The Receiving Party shall also take all appropriate corrective measures to prevent any recurrence of the incident.

(iii) This obligations under this Clause 3 shall survive the completion, cancellation, withdrawal or termination of this Agreement or the RFP process. 

4. Use of Confidential Information: 

(i) The Receiving Party shall use the Confidential Information solely for the purpose of evaluating and participating in the proposed RFP process and to the extent required for the Transaction. No rights, titles, or licenses in respect of the Confidential Information are granted to the Receiving Party.

(ii) The Receiving Party shall keep the Confidential Information strictly confidential and shall not disclose, reproduce, publish, or share the same with any third party without the prior written consent of MSE, except with its Permitted Representatives on a need-to-know basis for the purposes of the Transaction and subject to similar confidentiality obligations.

(iii) The Receiving Party shall not make copies of the Confidential Information except as expressly authorised by the Disclosing Party or as strictly required to accomplish the purposes of this Agreement.

(iv) The Receiving Party shall not reverse engineer, decompile, disassemble, copy or modify any Confidential Information without the prior written consent of MSE.

(v) The Receiving Party shall keep and maintain adequate and current written records of all work performed using the Confidential Information. Such records shall be available to and remain the sole property of the Disclosing Party at all times. The Receiving Party shall not remove such records from the Disclosing Party’s premises or systems except as expressly permitted in writing by the Disclosing Party and shall deliver all such records (including any copies thereof) to the Disclosing Party upon termination or expiry of this Agreement.

(vi) The Receiving Party shall be liable for any breach of this Agreement by the Receiving Party or by its Permitted Representatives and shall compensate or indemnify the Disclosing Party against any loss suffered by it as a result of such breach.

5. Disclosure: The Receiving Party may disclose Confidential Information without the prior written consent of MSE only to its Permitted Representatives and only to the extent that such disclosure is required pursuant to Applicable Law, provided that the Receiving Party shall promptly notify the Disclosing Party in writing of such disclosure and cooperate with the Disclosing Party in seeking an injunction order or other appropriate remedy to limit the scope of such disclosure. The Receiving Party shall disclose only that portion of the Confidential Information that is legally and mandatorily required to be disclosed and shall use reasonable efforts to ensure that any such disclosed Confidential Information is accorded confidential treatment.

Notwithstanding the foregoing, the obligations of confidentiality under this Agreement shall not apply to information that: (i) is or becomes part of the public domain through no act or omission of the Receiving Party or its Permitted Representatives; (ii) was in the Receiving Party's lawful possession prior to Disclosure; or (iii) was lawfully received by the Receiving Party from a third party who had the right to disclose it without breach of any confidentiality obligation owed to the Disclosing Party. The burden of proving that any exception applies shall rest on the Receiving Party in all cases.

6. Standard of Care: The Receiving Party shall protect, safeguard, and maintain the confidentiality of the Confidential Information received from the Disclosing Party at least the same degree of care and protection to protect the Confidential Information received by it from the Disclosing Party as its uses to protect its own confidential, proprietary, and trade secret information of a similar nature and importance, and in no event less than a high degree of care and diligence consistent with industry best practices and applicable data security standards and requirements. 

7. Notification of Unauthorised Disclosure: The Receiving Party shall immediately notify the Disclosing Party in writing upon becoming aware of any unauthorised use, Disclosure, release or loss of the Disclosing Party’s Confidential Information, and shall provide all necessary assistance and cooperation to the Disclosing Party in remedying such unauthorised use or Disclosure.

8. No Rights Granted: Other than as set forth in Clause 9, this Agreement does not transfer to the Parties any ownership, license, or other rights including, but not limited to, any Intellectual Property rights, in or to the Confidential Information.

9. Ownership of Confidential Information and Intellectual Property Rights: The Confidential Information and any Developed IP shall remain the sole and exclusive property of the Disclosing Party and Disclosing Party shall not confer on the Receiving Party or any other person any rights (including any Intellectual Property) over the Confidential Information whatsoever beyond those contained in this Agreement. To the extent that any rights in Developed IP cannot be assigned under Applicable Law, the Receiving Party hereby grants to the Disclosing Party an exclusive, irrevocable, perpetual, worldwide, fully paid-up and royalty-free licence, with the right to sublicense, to use, reproduce, modify, distribute, display, perform and otherwise exploit such Developed IP. The Receiving Party hereby waives any and all moral rights or similar rights (howsoever described) that it or its Permitted Representatives may have in or to any Developed IP, to the fullest extent permitted by Applicable Law. The Receiving Party shall execute all documents and do all acts and things as may be reasonably required by the Disclosing Party to give effect to such assignment, including the filing and prosecution of patent, copyright, trademark or other applications.

10. Term and termination: 

(i) This Agreement shall commence on the Effective Date and shall remain in force until the earlier of: 
a. execution of a binding definitive agreement in relation to the Transaction; or 

b. termination by either Party upon 30 (thirty) days prior written notice to the other Party. 

(ii) Either Party may terminate this Agreement if a Force Majeure event continues for a period exceeding 30 (thirty) consecutive days.

(iii) Notwithstanding such termination or expiry, the obligation(s) relating to confidentiality, non-Disclosure, and/or non-use of Confidential Information by the Receiving Party and its Permitted Representatives, shall survive for a period of 3 (three) years from the date of such termination or expiry and continue to be applicable to the Receiving Party and/or its Permitted Representatives in relation to Confidential Information shared during the tenure of this Agreement. 

(iv) Upon termination or expiry of this Agreement, the Receiving Party shall promptly return, destroy, or permanently erase all Confidential Information, including copies stored electronically, except where retention is required under Applicable Law, in which case such information shall continue to remain confidential. The Receiving Party shall certify compliance with the foregoing upon written request of the Disclosing Party.

11. No Offer: Neither the Confidential Information nor anything else in this Agreement shall constitute an offer or any other interest by or on behalf of the Disclosing Party and the Disclosing Party shall not be under any obligation to accept any offer or proposal which may be made by the Receiving Party or on the Receiving Party’s behalf. Neither the Confidential Information nor anything else in this Agreement shall form the basis of any contract which shall be constituted solely by any final definitive agreement(s) to be negotiated and entered into between the Parties to this Agreement, and neither Party hereto shall be under any obligation with respect to the Transaction until an express, written agreement relating to the Transaction has been duly executed and delivered by both Parties hereto.

12. Indemnification: Without prejudice to the other rights under this Agreement or Applicable Law, the Receiving Party (the “Indemnifying Party”) undertakes to indemnify the Disclosing Party its directors, its officers, principals, employees, agents or beneficiaries (collectively, the “Indemnified Party”) and shall at all times, keep the Indemnified Party fully indemnified and harmless from and against any and all claims, suits, liabilities, losses, third party proceedings, damage, costs, penalties, interest, judgments, orders and other expenses (including reasonable attorney’s fees incurred or suffered by the Indemnified Party (“Losses”) arising out of or in connection with or on account of to the extent caused by or attributable to:
(a) any breach or non-performance of any covenants, undertakings, obligation and terms as stated in this Agreement; 
(b) any omissions or negligence by its Permitted Representatives;
(c) any third-party claim including but not limited to infringement of Intellectual Property; and
(d) violation of any Applicable Law. 

13. Injunctive Relief: Each Party acknowledges that the Confidential Information is of a unique character and that violation of this Agreement may cause irreparable harm to the Disclosing Party, which harm cannot be adequately compensated with monetary damages. Accordingly, in the event of a Party’s actual or anticipated breach of this Agreement, the Disclosing Party shall be entitled to seek extraordinary relief before any court of competent jurisdiction, including but not limited to temporary restraining orders, interim and permanent injunctions, and orders for specific performance of this Agreement and to an injunction or other equitable relief as may be deemed proper.  The Receiving Party agrees to reimburse the legal fees and other costs incurred by the Disclosing Party in enforcing the provisions of this Agreement.

14. Notices and Correspondences: Any notice, correspondences, claim or demand in connection with this Agreement shall be given in writing to the relevant party at the address stated in this Agreement below (or such other address as it shall previously have notified to the other Party). Any notice sent by e-mail/Fax/by hand/private courier shall be deemed received when sent, and any notice sent by courier shall be deemed received when delivered. 

Address and point of contact details of MSE: 
Address: Metropolitan Stock Exchange of India Limited 
Building A, Unit 205A, 2nd Floor, Piramal Agastya Corporate Park, L.B.S Road, Kurla West, Mumbai
Name: ____________________
Designation: ____________________
Email: ____________________

Address and point of contract details of the Bidder:
Address: ____________________
Name: ____________________
Designation: ____________________
Email: ____________________

15. Governing Law and Dispute Resolution: 

(i) This Agreement shall be governed by laws of India. The courts at Mumbai shall have exclusive jurisdiction over all matters arising out of or relating to this Agreement, subject to the arbitration provisions set out below.

(ii) In the event of any disputes, claims, questions or differences in relation to or arising out of this Agreement (“Dispute”), the Parties shall cooperate and first attempt to resolve such Dispute by amicable discussions. If such Dispute is not amicably resolved within 30 days of occurrence of such Dispute, then the Dispute shall be referred to a sole arbitrator to be appointed mutually by both the parties (“Arbitrator”). The arbitration proceedings will be governed by the provisions of the Arbitration and Conciliation Act, 1996 (as amended from time to time).

The language of the Arbitration proceedings shall be in English, and the seat and venue of the arbitration shall be Mumbai. The Arbitrator shall have summary powers. The award of such Arbitrator so appointed shall be ﬁnal and binding on both the parties to this Agreement. 

The sole Arbitrator shall pronounce the award as expeditiously as possible after entering on the reference or within such time as he may deem expedient. Parties may choose to conduct such Arbitration proceedings via Online mode.

The Parties hereto agree that their consent for resolution of Disputes through arbitration shall not preclude or restrain either of them from seeking suitable injunctive relief in appropriate circumstances and /or taking relief in the matters which are not arbitrable from the competent courts of Mumbai.

16. Entire Agreement: This Agreement constitutes the entire agreement between the Parties with respect to its subject matter and merges all prior discussions, negotiations if any and agreements between them. This Agreement may not be modified or amended except in writing executed by both parties.

17. Severability: If any provision of this Agreement is found to be invalid or otherwise unenforceable, the enforceability of the remaining provisions shall survive.

18. No Waiver: No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision hereof, nor shall such a waiver constitute a continuing waiver. The failure of any Party at any time to require performance of any provision hereof shall in no manner affect the right of such Party at a later time to enforce such provision or any other provision of this Agreement.

19. Disclaimer: Except as set forth in this Agreement or as may otherwise be set forth in a written agreement, the Disclosing Party makes no representation or warranty as to the accuracy, completeness, condition, suitability, or performance of Confidential Information and the Disclosing Party shall have no liability whatsoever to the Receiving Party resulting from its use of Confidential Information.

20. Insider Information: Each Party acknowledges that Confidential Information may be price-sensitive information and that the use of such Confidential Information may be regulated or prohibited by applicable legislation relating to insider dealing. Both Parties undertake not to use any Confidential Information for any unlawful purpose. The Receiving Party further undertakes that while in possession of undisclosed price sensitive information of the Disclosing Party, it shall be bound by the SEBI (Prohibition of Insider Trading) Regulations, 2015, as amended from time to time. 

21. Miscellaneous: Neither party shall assign, license, or otherwise transfer its rights or obligations under this Agreement to any third party without the other party’s prior written consent.

22. Amendments, Modifications and Changes: No amendments, modifications, or changes to this Agreement shall be valid except if the same are in writing and signed by a duly authorized representative of each of the Parties hereto. 

23. Captions: The captions heading the clauses herein are inserted for convenience only and shall not affect the meaning or interpretation of the provisions of this Agreement.

24. Counterparts: This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same agreement. This Agreement may be executed by the respective Parties by way of wet-ink signatures or through standard electronic signature software. Exchanging an executed signed document in PDF format via e-mail shall have the same legal force and effect as the exchange of original wet-ink signatures.

IN WITNESS WHEREOF, the duly authorized representatives of the Parties have caused this agreement to be executed on the date first written above.



	For and on behalf of Metropolitan Stock Exchange of India Limited
Name:
Title:
	(Signature)

	For and on behalf of ***NAME********
Name:
Title:
	(Signature)






