CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

This Confidentiality and Non-Disclosure Agreement (the Agreement) is executed at _________ on this the …………………… day of ………………. 2018 by and between:
VICAPOTA FEDERATION INDIA, a company incorporated under the Companies Act, 1956, having its registered office at Plot No.71  VSM Colony A.S.Rao Nagar ECIL Hyderabad-500062 “Vicapota”, 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 incorporated under the provisions of the Indian Partnership Act, 1932, having its registered office at _______________________ (hereinafter referred to as “_________” which expression shall, unless repugnant to the context or meaning thereof, mean and include its successors and permitted assigns of the SECOND PART)

(Vicapota and the __________ shall be individually referred to as “Party” and collectively as “Parties”)
Recitals
(A) The Vicapota is engaged, inter alia, in the business of carrying out EPC, Defence and Aviation projects, O and M operators, Solar and Wind power projects for generation of electricity. 

(B) The ___________________ is engaged in Providing Consultancy Services in the Power Sector.
(C) In conjunction with the aforesaid Purpose and for their mutual benefit, each party (the 'Receiving Party') understands that the other party (the 'Disclosing Party') may at its option disclose certain Confidential Information (as defined in Clause below) under this Agreement and the Parties hereby wish to set forth the conditions and obligations, which shall govern the use, duplication and disclosure of any confidential information that one party may disclose to the other party; and
1.
DEFINITIONS AND INTERPRETATION 

1.1
DEFINITIONS 
“Confidential Information” means all information (regardless of form and including copies of that information made by the Receiving Party) disclosed by the Disclosing Party to the Receiving Party including, without limitation, the following:

(a) technical, financial and business information,

(b) business plans, models, reports and market projections,

(c) names of potential customers and partners

(d) proposed business deals,

(e) contracts or agreements,

(f) specifications and drawings,

(g) software programs and data,

(h) the fact that the parties are discussing the Project

(i) the fact that the parties have made information in respect of the Project available to each other and are inspecting or evaluating that information, and the status of the Project,
Except where that information is:

(i)
In the public domain or made public other than the Receiving Party breaching this Agreement,

(ii) known to the Receiving Party free of any obligation to keep it confidential; or

(iii) Independently developed by the Receiving Party without use, directly or indirectly or Confidential Information received from the Disclosing Party.
(iv) Any information related to the Project that is mandated by law/statute to be disclosed.
“Unauthorized Persons” means:

(a) officers, employees and advisers of the Receiving Party who are not required to have access to the Confidential Information for the purpose of considering or implementing the Project, and

(b) any other person who is not a Party to this Agreement 

1.2 Interpretation 

In this Agreement:

(a) reference to Clauses and Parties are references to Clauses of, and Parties to, this Agreement;

(b) reference to things include parts of those things;

(c) reference to   persons include legal and natural persons, and 

(d) words importing the singular include the plural and vice versa

2.
CONFIDENTIAL INFORMATION OBLIGATIONS 

2.1 General 

(a) The Receiving Party must ensure that Confidential Information is:

(i)
maintained confidential;

(ii)
Not disclosed to any Unauthorized Person; 


(iii)
Maintained so as to prevent any disclosure or unauthorized use with at least the standard of care that the Receiving Party maintains to protect its own confidential information; 

(v) only used for the purpose of considering and implementing the Project; and

(vi) not reproduced in any form except as required for the purpose of considering and implementing the Project,

Except as required by the application of and applicable law or with the written consent of the Disclosing Party.

(b) The Receiving Party must ensure that:
(i) Access to confidential Information is only given to those of its officers, employees and advisors who require access for the purpose of considering and implementing the Project; and

(ii) Those officers, employees and advisors are informed of the confidential nature of the Confidential Information and keep that information confidential.
2.2 Ownership of Confidential Information 

The Confidential Information remains at all times the property of the Disclosing Party.

2.3 No rights

Other than as provided in this Agreement, no rights in respect of the Confidential Information are granted or conveyed to the Receiving Party.

2.4 Injunctive Relief 

The Receiving Party acknowledges that damages may not be a sufficient remedy for any breach of this Agreement and the Disclosing Party is entitled to seek specific performance or injunctive relief (as appropriate) as a remedy for any breach or threatened breach by the Receiving Party, in addition to any remedies available at law or in equity

2.5
Compliance with Legal Process 

In the event that the Receiving Party is required to disclose any Confidential Information by reason of the application of any applicable law, the Receiving Party must immediately notify the Disclosing Party of that fact.
2.6
Return of Confidential Information 

Within seven (07) days, following a written request by the Disclosing party and/or upon expiry or early termination of the Agreement:

(a) the Receiving Party must return all documented Confidential Information to the Disclosing Party; and 

(b) The Receiving Party must provide to the Disclosing Party a signed certificate stating that all documents Confidential Information in the Receiving Party’s possession or control has been returned.

3.
RELATIONSHIP OF PARTIES 

3.1
No Joint Venture etc

The Parties are independent parties and nothing in this Agreement constitutes a joint-venture, or agency.

3.2 Public Announcements 

Except as required by law or the listing rules of any Stock Exchange, neither party may make any public announcement or press release concerning the project or this agreement without the prior written consent of the other party.

3.3
Compliance by Officers etc

The Receiving party must ensure that each officer, employee and advisor, who receives Confidential Information in accordance with this Agreement, complies with the obligations in this Agreement as if that officer, employee or advisor were a party to this Agreement.

4.
Exclusivity

The Parties agree and confirm that from the date of execution of this Agreement till the validity of this Agreement, the Parties shall not engage in any discussion or negotiations with any other person or body corporate for any business arrangement in relation to the Project or any activity connected with Project or similar in nature to what the parties are currently negotiating.

5.
Intellectual Property

The Parties agree and confirm that the Intellectual Property of each Party in the information provided by respective Parties will always rest with the Party providing such information.  The Parties however agree that any new Intellectual property developed under this Agreement with use of information provided by Disclosing party, the rights in such Intellectual Property shall solely belong to the Disclosing party.  
6.
GENERAL 

6.1 Term of the Agreement 

This Agreement shall commence from the execution of this Agreement and shall be valid for a period of twelve months (12) months, unless terminated earlier. This Agreement may be renewed with mutual consent in writing of both the Parties, for further period beyond the said twelve (12) months.
However, Parties agree that the Confidentiality Obligations envisaged under this Agreement shall be binding on the parties for a period of twelve (12) months from the date of disclosure of confidential information even if the Agreement is terminated earlier and before completion of the Term.

6.2 No Representations 

The parties make no warranties or representations to each other in relation top any Confidential Information including (without limitation) as to the accuracy or completeness of any Confidential Information.

6.3 No Waiver  

It is understood and agreed that no failure or delay by a Party in exercising any right, power or privilege hereunder will operate as a waiver thereof, nor will any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.

6.4 Amendment 

This Agreement may be amended or supplemented in writing executed by both parties

6.5
Dispute Resolution

Any dispute, controversy or claim arising out of or relating to this Agreement or the validity, interpretation, breach or termination thereof (“Dispute”), including claims seeking redress or asserting rights under applicable law, shall, be resolved mutually within 30 days of such arising of the dispute. In case Parties are unable to resolve the dispute mutually within 30 days, it shall be resolved and finally settled in accordance with the provisions of the Indian Arbitration and Conciliation Act, 1996, as may be amended from time to time or its re-enactment.  The arbitration shall be conducted in English and parties shall bear the cost of the Arbitrator appointed by them. The cost of the Presiding Arbitrator so selected by the two Arbitrators, each appointed by the Individual Party, shall be borne equally. The venue/seat of the arbitration shall be Hyderabad, India.

6.6
Surviving Obligations 

The obligation of confidentiality in this Agreement shall survive the termination or purported termination of this Agreement as mentioned in 6.1 above.
6.7
Costs

Each Party shall be responsible for its own costs in the preparation, negotiation and execution of this Agreement and shall perform its obligations hereunder without charge to the other Party.

6.8
No Assignment
Neither Party shall assign or transfer its rights or obligations under this Agreement without the prior written consent of the other Party.

6.9
Severability


If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part, such determination shall not affect or impair the validity of the remaining provisions of this Agreement. 

6.10
Points of Contact
The points of contact with respect to the transmission and control of Confidential Information exchanged between the Parties are designated by the respective Parties as follows:

	Vicapota Technovatoin India Pvt. Ltd.
Name: C.Sridhar Varma
Designation: CEO,co-Founder,Head Projects 

Address: Plot No.71 VSM Colony A.S.Rao Nagar ECIL Hyderabad-500062 
Phone: 9849031109
Email:sridharvarma@vicapota.in

	___________________ 
Name:

Designation: 

Address: 
Phone: 
Email: 



Either Party may change its point of contact upon written notice to the other Party.
6.11
Counterparts
This Agreement is signed in counterparts each of which shall be deemed an original and all of which shall constitute one and the same instrument. 


6.12
Governing Law & Jurisdiction 
This Agreement is governed by and will be construed in accordance with Indian Law and is subject to the exclusive Jurisdiction of Courts at Hyderabad.
IN WITNESS WHEREOF the Parties hereto have caused these presents executed and signed as given below:

	For and on behalf of VICAPOTA FEDERATION INDIA 

	Signature:

Name:C.Sridhar Varma
Designation:CEO,co-Founder,Head projects 
	In the presence of:

Signature:

Name:

Designation:

	For and on behalf of ___________________ 

	Signature: 
Name: 
Designation: 
	In the presence of:

Signature:

Name:

Designation:
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