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NON-DISCLOSURE AGREEMENT 
 

 

BETWEEN 

 

Oil India Ltd (OIL), a company incorporated under the Companies Act, 1956 and having its 

registered office at Duliajan, Assam – 786602, hereinafter referred to as “OIL” (which expression 

shall unless it be repugnant to the context or meaning thereof, mean and include its successors 

in office and assignees) of the ONE PART and 

 

AND 

 

___________________________________________ a company incorporated under the 

Companies Act, 1956 having its registered office at  

_____________________________________.  (hereinafter referred to as “_______________”  

which expression unless repugnant to the context or meaning thereof be deemed to include its 

successors and assigns) of the SECOND PART; 

 

OIL and ______________________  are hereinafter collectively referred to as the “Parties”. 

 

WHEREAS, the Parties intend to engage in discussions and negotiations concerning the 

establishment of a business relationship between themselves. In the course of such discussions 

and negotiations, it is anticipated that each Party may disclose or deliver to the other certain or 

some of its trade secrets or confidential or proprietary information, for the purpose of enabling 

the other party to evaluate the feasibility of such business relationship (hereinafter referred to 

as “the Project”).  

 

The Parties wish to ensure that all such confidential information disclosed by either party will be 

held by the party who has received it in confidence and used solely in connection with their 

cooperation. 

 

NOW, THEREFORE, in consideration of the foregoing premises, and the mutual covenants 

contained herein, the Parties hereby agree as follows:  
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ARTICLE 1.  DEFINITION 

 

For the purpose of this Agreement,  

  

ARTICLE-1: CONFIDENTIAL INFORMATION 

 

“Confidential Information” shall mean and include any information of any nature (commercial, 

technical, marketing, financial, etc.) in any form including but not limited to copy, abstract, 

sample, note or module,  disclosed by either party (the “Disclosing Party”) to the other party 

(the “Receiving Party”) within the scope of the Project, whether such information are disclosed 

through written documents, electronic transmissions, orally or visually, and without it being 

necessary for the Disclosing Party to specify the confidential nature of such information.  

 

ARTICLE 2.  CONFIDENTIALITY 

 

2.1 The Receiving Party hereby agrees to consider and treat as strictly confidential, during the 

term of this Agreement, the Confidential  Information of the Disclosing Party. This paragraph 

shall survive after any expiration or termination of this Agreement and shall bind Receiving 

Party, its employees, agents, representatives, successors, heirs and assigns.  

 

The Receiving Party agrees in particular: 

i) not to publish in any manner or otherwise disclose to any third party any Confidential 

Information or part of it, and to treat all Confidential Information at least with the same 

degree of care as it applies to its own files of a confidential nature; 

 

ii) not to use Confidential Information, even partially, for the benefit of any third party or 

for its own account (except for the sole purpose of the business arrangement described 

in the recitals above);  

 

iii) not to decompile, disassemble, decode, reproduce, redesign, reverse engineer or 

manufacture any information, code, process, products or equipment of the Disclosing 

Party or any part thereof; and 

 

iv) to disclose Confidential Information only to those of its employees and Affiliates who 

have a reasonable need to know in connection with the business arrangement described 

in the recitals above, to inform such employees of the confidential nature of the 

Confidential Information, and to cause them to comply with any and all terms of this 

Agreement. 
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v)  to disclose confidential information to consultants engaged by receiving Party provided 

such consultant also executes a Non-Disclosure  Agreement with the receiving party 

that contains terms and conditions that are no less restrictive than these and with the 

prior consent of the disclosing party. 

 

2.2 Neither OIL  nor _____________________________ shall disclose to the public or to any 

third parties (i) the fact that the cooperation described in the recitals above is taking place 

between them, or (ii) the fact that  Confidential  Information  have  been  made  available  to  

it  or  that  it  

 

 has inspected any portion of the Confidential Information, without the prior written 

consent of the other party, unless required to do so by applicable law or regulation.  

 

In the latter case, prior to disclosure of any information concerning the existence of the 

cooperation, the party obliged to make a disclosure shall inform the other party of the 

reason and proposed content of such disclosure and shall written consent thereon. 

 

ARTICLE 3.  EXCEPTIONS 

 

The obligations set forth in Article 2 of this Agreement shall not apply to Confidential 

Information which: 

 

i) is in the public domain at the time of its disclosure by the Disclosing Party or thereafter 

falls into it without any breach of this Agreement (and, in that case, only from the date on 

which it fell into the public domain) ; 

 

ii) was known by the Receiving Party prior to its disclosure by the Disclosing Party, provided 

that the Receiving Party gives proper evidence of such prior knowledge;  or 

 

iii) has been rightfully obtained by the Receiving Party from a third party without any breach 

of a confidentiality obligation towards the Disclosing Party;  or 

 

iv) has been independently discovered or developed by the Receiving Party without using 

Confidential Information, so long as such independent discovery or development can be 

documented and verified. 

 

v) is required to be disclosed as per any law in force in India or under order of any 

competent court. 

 

Confidential Information shall not be deemed to be or fall within exceptions i) to v) merely 

because it is embraced by more general information in the public domain or by more general 
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information thereafter acquired or developed by the Receiving Party.  In addition, any 

combination of features/items/information/data shall not be deemed to be within the foregoing 

exceptions merely because individual features/items/information/data are in the public domain 

or in the possession of the Receiving Party. 

 

ARTICLE 4.  RETURN OF DOCUMENTS 

 

Upon the expiration of this Agreement, or at the Disclosing Party’s request, the Receiving Party 

shall promptly return to the Disclosing Party all documents including but not limited to copies, 

abstract, extracts, samples, notes or modules embodying Confidential Information of the 

Disclosing Party, or, at the option and direction of the Disclosing Party, destroy all copies of the 

Disclosing Party’s Confidential Information and certify in writing that such copies have been duly 

destroyed. Until that date, the Receiving Party shall keep such documents in a place permitting 

both their secrecy and their rapid recovery. 

 

ARTICLE 5.  NO OTHER RIGHTS OR OBLIGATIONS 

 

5.1 Notwithstanding the disclosure of any Confidential Information by the Disclosing Party to 

the Receiving Party, the Disclosing Party shall retain title and all intellectual property and 

proprietary rights in the Confidential Information.  No license under any trademark, 

patent or copyright, or application for same which are now or thereafter may be obtained 

by such Party is either granted or implied by the conveying of Confidential Information.  

The Receiving Party shall not conceal, alter, obliterate, mutilate, deface or otherwise 

interfere with any trademark, trademark notice, copyright notice, confidentiality notice or 

any notice of any 

 

5.2 Nothing in this Agreement shall be construed as granting or conferring to either party any 

rights by license or otherwise in the Confidential Information, except as expressly 

provided herein. 

 

5.3 Nothing in this Agreement shall be construed as (i) obligating either party to disclose any 

information which it does not wish to disclose, or (ii) obligating either party to accept any 

offer or enter into any agreement between the Parties. 
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5.4 Other proprietary right of the Disclosing Party on any copy of the Confidential    

Information, and shall reproduce any such mark or notice on all copies of such 

Confidential Information. Likewise, the Receiving Party shall not add or emboss its own or 

any other any mark, symbol or logo on such Confidential Information. 

 

ARTICLE 6.  NO WAIVER OF RIGHT ON DELAY 

6.1 No delay or omission by either party in exercising any rights under this Agreement will 

operate as a waiver of that or any other right. 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.  

ARTICLE 7.  APPLICABLE LAW – JURISDICTION  

 

7.1 All disputes arising in connection with this Agreement, if not settled amicably by the 

Parties, shall be finally settled under the provisions of the Indian Arbitration and 

Conciliation Act, 1996 by three arbitrators appointed in accordance with the said Act. 

 

7.2 The arbitration shall be conducted in English. The arbitral tribunal shall have its seat in 

Guwahati or any other place as may be mutually agreed by both the parties. The 

arbitration award shall be final and binding on the Parties, and the Parties agree to be 

bound thereby and to act accordingly. The costs of arbitration shall be borne by the party 

as provided in the Act. 

 

7.3 The Courts of Dibrugarh shall only have the jurisdiction for the purpose of this Agreement 

 

ARTICLE 8.  DURATION 

 

This Agreement shall come into force on the date written hereunder, and shall remain in force 

for a period of four (4) years starting from such date. The obligations set forth in Article 2 

hereof shall survive the expiration of this Agreement for the period specified in such Article. 

 

ARTICLE 9.  COMPLETE   AGREEMENT 

 

The Parties agree that this Agreement (i) is the complete and exclusive statement between the 

Parties with respect to the protection of the confidentiality of Confidential Information, (ii) 
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supersedes all related discussions and other communications between the Parties, and (iii) may 

only be modified in writing by authorized representatives of the Parties. 

 

ARTICLE 10.  PUBLICATIONS 

 

Neither Party shall make news releases, public announcements, give interviews, issue or 

publish advertisements or publicize in any other manner whatsoever in connection with 

this Agreement, the contents/provisions thereof, other information relating to this 

Agreement, the Purpose, the Confidential Information or other matter of this 

Agreement, without the prior written approval of the other Party.  

 

ARTICLE 11.  REMEDIES 

 

The Receiving Party acknowledges that if the Receiving Party fails to comply with any of 

its obligations hereunder, the Disclosing Party may suffer immediate, irreparable harm 

for which monetary damages may not be adequate.  The Receiving Party agrees that, in 

addition to all other remedies provided at law or in equity, the Disclosing Party shall be 

entitled to injunctive relief hereunder. 

 

 

IN WITNESS WHEREOF the Parties have caused this Agreement to be executed by their duly 

authorized representatives on the date written hereunder. 

 

 

Made on ____________________,  at __________________(Place) 

 

 

 

 

On behalf of OIL  On behalf of __________________ 

 

 

 

Signature :____________________   Signature :____________________ 

Name:       Name: 

Designation:       Designation:     




