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NON-DISCLOSURE AGREEMENT 

 

THIS RECIPROCAL NON-DISCLOSURE AGREEMENT (the “Agreement”) is made at 

Mumbai between:  

State Bank of India constituted under the State Bank of India Act, 1955 having its Corporate Centre 

and Central Office at State Bank Bhavan, Madame Cama Road, Nariman Point, Mumbai-21 and 

its Global IT Centre at Sector-11, CBD Belapur, Navi Mumbai- 400614 through its Software 

Factory Department (hereinafter referred to as “Bank” which expression includes its successors 

and assigns) of the ONE PART;  

And  

____________________________________ a private/public limited company/LLP/Firm <strike 

off whichever is not applicable> incorporated under the  provisions of the  Companies Act, 1956/ 

Limited Liability Partnership Act 2008/ Indian Partnership Act 1932 <strike off whichever is not 

applicable>, having its registered office at _________________  (hereinafter referred to as 

“_________” which expression shall unless repugnant to the subject or context thereof, shall mean 

and include its successors and permitted assigns) of the OTHER PART;  

And Whereas  

1. _________________________________________ is carrying on business of providing 

_________________________________, has agreed to access the Open API Banking 

Development Portal for the Bank and other related tasks.  

 

2. For purposes of advancing their business relationship, the parties would need to disclose 

certain valuable confidential information to each other (the Party receiving the information being 

referred to as the “Receiving Party” and the Party disclosing the information being referred to as 

the “Disclosing Party. Therefore, in consideration of covenants and agreements contained herein 

for the mutual disclosure of confidential information to each other, and intending to be legally 

bound, the parties agree to terms and conditions as set out hereunder.  
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NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AS UNDER  
 

1.        Confidential Information and Confidential Materials: 

(a) “Confidential Information” means non-public information that Disclosing Party designates 

as being confidential or which, under the circumstances surrounding disclosure ought to be 

treated as confidential. “Confidential Information” includes, without limitation, information 

relating to developed, installed or purchased Disclosing Party software or hardware 

products, the information relating to general architecture of Disclosing Party’s network, 

information relating to nature and content of data stored within network or in any other 

storage media, Disclosing Party’s business policies, practices, methodology, policy design 

delivery, and information received from others that Disclosing Party is obligated  to treat as 

confidential. Confidential Information disclosed to Receiving Party by any Disclosing Party 

Subsidiary and/ or agents is covered by this agreement  

(b) Confidential Information shall not include any information that: (i) is or subsequently 

becomes publicly available without Receiving Party’s breach of any obligation owed to 

Disclosing party; (ii) becomes known to Receiving Party free from any confidentiality 

obligations prior to Disclosing Party’s disclosure of such information to Receiving Party; 

(iii) became known to Receiving Party from a source other than Disclosing Party other than 

by the breach of an obligation of confidentiality owed to Disclosing Party and without 

confidentiality restrictions on use and disclosure; or (iv) is independently developed by 

Receiving Party.  

(c) “Confidential Materials” shall mean all tangible materials containing Confidential 

Information, including without limitation written or printed documents and computer disks 

or tapes, whether machine or user readable.  

2.    Restrictions  

(a) Each party shall treat as confidential the Contract and any and all information (“confidential 

information”) obtained from the other pursuant to the Contract and shall not divulge such 

information to any person (except to such party’s “Covered Person” which term shall mean  

employees, contingent workers and professional advisers of a party who need to know the 

same) without the other party’s written consent provided that this clause shall not extend to 

information which was rightfully in the possession of such party prior to the commencement 

of the negotiations leading to the Contract, which is already public knowledge or becomes 

so at a future date (otherwise than as a result of a breach of this clause). Receiving Party 

will have executed or shall execute appropriate written agreements with Covered Person, 

sufficient to enable it to comply with all the provisions of this Agreement. If the Service 

Provider  appoints any Sub-Contractor (if allowed) then the Service Provider may disclose 

confidential information to such Sub-Contractor subject to such Sub Contractor giving the 

Bank an undertaking in similar terms to the provisions of this clause. Any breach of this 
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Agreement by Receiving Party’s Covered Person or Sub-Contractor shall also be 

constructed a breach of this Agreement by Receiving Party. 

(b) Receiving Party may disclose Confidential Information in accordance with judicial or other 

governmental order to the intended recipients (as detailed in this clause), provided 

Receiving Party shall give Disclosing Party reasonable notice (provided not restricted by 

applicable laws) prior to such disclosure and shall comply with any applicable protective 

order or equivalent. The intended recipients for this purpose are:  

i. the statutory auditors of the either party and  

ii. government or regulatory authorities regulating the affairs of the parties and inspectors 

and supervisory bodies thereof  

(c) Confidential Information and Confidential Material may be disclosed, reproduced, 

summarized or distributed only in pursuance of Receiving Party’s business relationship with 

Disclosing Party, and only as otherwise provided hereunder. Receiving Party agrees to 

segregate all such Confidential Material from the confidential material of others in order to 

prevent mixing.  

3.  Rights and Remedies  

(a) Receiving Party shall notify Disclosing Party immediately upon discovery of any 

unauthorized used or disclosure of Confidential Information and/ or Confidential Materials, 

or any other breach of this Agreement by Receiving Party, and will cooperate with 

Disclosing Party in every reasonable way to help Disclosing Party regain possession of the 

Confidential Information and/ or Confidential Materials and prevent its further unauthorized 

use.  

(b) Receiving Party shall return all originals, copies, reproductions and summaries of 

Confidential Information or Confidential Materials at Disclosing Party’s request, or at 

Disclosing Party’s option, certify destruction of the same.  

(c) Receiving Party acknowledges that monetary damages may not be the only and / or a 

sufficient remedy for unauthorized disclosure of Confidential Information and that 

disclosing party shall be entitled, without waiving any other rights or remedies (including 

but not limited to as listed below), to injunctive or equitable relief as may be deemed proper 

by a Court of competent jurisdiction.  

i. Suspension of access privileges  

ii. Change of personnel assigned to the job  

 

iii. Termination of contract  
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(d) Disclosing Party may visit Receiving Party’s premises, with reasonable prior notice and 

during normal business hours, to review Receiving Party’s compliance with the term of this 

Agreement.  

4.  Miscellaneous  

(a) All Confidential Information and Confidential Materials are and shall remain the sole and 

of Disclosing Party. By disclosing information to Receiving Party, Disclosing Party does 

not grant any expressed or implied right to Receiving Party to disclose information under 

the Disclosing Party’s patents, copyrights, trademarks, or trade secret information.  

(b)  Confidential Information made available is provided “As Is,” and disclosing party 

disclaims all representations, conditions and warranties, express or implied, including, 

without limitation, representations, conditions or warranties of accuracy, completeness, 

performance, fitness for a particular purpose, satisfactory quality and merchantability 

provided same shall not be construed to include fraud or wilful default of disclosing party. 

(c) Neither party grants to the other party any license, by implication or otherwise, to use the 

Confidential Information, other than for the limited purpose of evaluating or advancing a 

business relationship between the parties, or any license rights whatsoever in any patent, 

copyright or other intellectual property rights pertaining to the Confidential Information.  

(d) The terms of Confidentiality under this Agreement shall not be construed to limit either 

party’s right to independently develop or acquire product without use of the other party’s 

Confidential Information. Further, either party shall be free to use for any purpose the 

residuals resulting from access to or work with such Confidential Information, provided that 

such party shall maintain the confidentiality of the Confidential Information as provided 

herein. The term “residuals” means information in non-tangible form, which may be 

retained by person who has had access to the Confidential Information, including ideas, 

concepts, know-how or techniques contained therein. Neither party shall have any 

obligation to limit or restrict the assignment of such persons or to pay royalties for any work 

resulting from the use of residuals. However, the foregoing shall not be deemed to grant to 

either party a license under the other party’s copyrights or patents.  

(e) This Agreement constitutes the entire agreement between the parties with respect to the 

subject matter hereof. It shall not be modified except by a written agreement dated 

subsequently to the date of this Agreement and signed by both parties. None of the 

provisions of this Agreement shall be deemed to have been waived by any act or 

acquiescence on the part of Disclosing Party, its agents, or employees, except by an 

instrument in writing signed by an authorized officer of Disclosing Party. No waiver of any 

provision of this Agreement shall constitute a waiver of any other provision(s) or of the 

same provision on another occasion.  
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(f) In case of any dispute, both the parties agree for neutral third party arbitration. Such 

arbitrator will be jointly selected by the two parties and he/she may be an auditor, lawyer, 

consultant or any other person of trust. The said proceedings shall be conducted in English 

language at Mumbai and in accordance with the provisions of Indian Arbitration and 

Conciliation Act 1996 or any Amendments or Re-enactments thereto. Nothing in this clause 

prevents a party from having recourse to a court of competent jurisdiction for the sole 

purpose of seeking a preliminary injunction or any other provisional judicial relief it 

considers necessary to avoid irreparable damage. This Agreement shall be governed by and 

construed in accordance with the laws of Republic of India.  Each Party hereby irrevocably 

submits to the exclusive jurisdiction of the courts of Mumbai. 

(g) Subject to the limitations set forth in this Agreement, this Agreement will inure to the benefit 

of and be binding upon the parties, their successors and assigns.  

(h) If any provision of this Agreement shall be held by a court of competent jurisdiction to be 

illegal, invalid or unenforceable, the remaining provisions shall remain in full force and 

effect.  

(i) The Agreement shall be effective from _______ ("Effective Date”) and shall be valid for a 

period of ____2____ year(s) thereafter (the "Agreement Term"). The foregoing obligations 

as to confidentiality shall survive the term of this Agreement and for a period of five (5) 

years thereafter provided confidentiality obligations with respect to individually identifiable 

information, customer’s data of Parties or software in human-readable form (e.g., source 

code) shall survive in perpetuity. 

5.  Suggestions and Feedback  

Either party from time to time may provide suggestions, comments or other feedback to 

the other party with respect to Confidential Information provided originally by the other 

party (hereinafter “feedback”). Both party agree that all Feedback is and shall be entirely 

voluntary and shall not in absence of separate agreement, create any confidentially 

obligation for the receiving party. However, the Receiving Party shall not disclose the 

source of any feedback without the providing party’s consent. Feedback shall be clearly 

designated as such and, except as otherwise provided herein, each party shall be free to 

disclose and use such Feedback as it sees fit, entirely without obligation of any kind to 

other party. The foregoing shall not, however, affect either party’s obligations hereunder 

with respect to Confidential Information of other party.  
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Dated this __________ day of _______ (Month) 2023 at Mumbai (place) 

 

For and on behalf of State Bank of India 

Name     

Designation    

Place   

Signature   

 

For and on behalf of ___________________________ 

 

Name     

Designation    

Place   

Signature   

 


