Employee Non-Disclosure cum Non-Compete Agreement
A. Meaning of the Confidential Information,

B. Third party information, 

C. What is not Confidential Information, 

D. Duty not to disclose or use or publish Confidential Information, 

E. Written clarification from company in respect of doubts, 

F. Duty to return documents and property, 

G. Duty not to retain abstracts or reproductions, 

H. Disclosure of prior confidential commitments, 

I. Disclosure of Prior  Inventions,

J. Duty not to incorporate own inventions in to Company Product or process without consent,

K. Duty not to solicit or induce Company’s employees,

L. Duty not to engage in other conflicting activities during employment, 

M. Duty not to interfere with Company’s relationships, 

N. Duty not to compete, 

O. Injunctive relief in event of breach,

P. Recovery of Court expenses from employee, 

Q. No amendment without consent, 

R. Clause relating to waiver, 
S. Clause relating to severance, 

T. Clause relating to bindingness, 

U. Applicability of Indian laws, 

V. Clause relating Notices, 

W. Clause relating Jurisdiction, 

X. Termination Certificate, 

Y. Right of Company to notify to new employer about this Agreement,

Z. Clause in respect of certain acknowledgements 

COVER LETTER                                                                  

                                                               Date:

	To:
	(Name of Employee)



	From:

	(Name and Designation of the Authority)


	Subject:
	The Employee Non-Disclosure Cum Non-Compete Agreement



M/s _____________________________________ (the Company) is ____________________________________ (Brief description of the company) and is committed to quality and service in every aspect of its business. 

The Company looks to and expects from its employees, a high level of competence, cooperation, loyalty, integrity, initiative, and resourcefulness. 

I, ____________________ (Name and Designation of the Authority) recognise the fact that as an employee of M/s __________________________ you will have access to the confidential and valuable business information of the Company together with its affiliates and subsidiaries.
As an essential part of the Company’s Policy to protect and safeguard its Confidential Information and its Goodwill and Business, you, as an employee of the Company, will have to sign and deliver to the Company, the Employee Non-Disclosure Cum Non-Compete Agreement. (the “Agreement”)

Please, therefore, find attached hereto: 

1) The Employee Non-Disclosure Cum Non-Compete Agreement

2) List of Prior Confidential Commitments  - Exhibit A

3) List of Prior Inventions and Original Works of Authorship -  Exhibit B

4) Termination Certificate - Exhibit C
I request you to read and review this Agreement carefully.  

This agreement describes the basic legal and ethical responsibilities that you are required to observe as an employee. 

If the terms of Employee Non-Disclosure Cum Non-Compete Agreement are acceptable, please sign the Agreement and Exhibits A and B and return all the documents to us. (Exhibit C i.e. the Termination Certificate is to be signed in the event of the termination of employment.)
You will be provided with a copy of Employee Non-Disclosure Cum Non-Compete Agreement signed by you for your record.

                   Sd.---
______________________

(Name and Designation of the Authority)
EMPLOYEE NON-DISCLOSURE CUM NON-COMPETE AGREEMENT

This Employee Non-Disclosure Cum Non-Compete Agreement (the Agreement”) is made between M/s ______________________________ (hereinafter called the "Company") and the undersigned employee.

In consideration of my employment or continued employment with the "Company" (which expression, for the purposes of this Agreement shall be deemed to be any  subsidiaries or affiliates of the "Company"  and any subsidiaries or affiliates which hereafter may be formed or acquired) and in recognition of the fact that as an employee of the Company I will have an access to the Company's customers and to the confidential and valuable business information of the Company, I hereby agree, acknowledge and understand  as follows:

1. I understand that "Confidential Information" means any and all financial, technical, commercial or other information of the Company   including but not necessarily limited to trade secrets and technical information including methods, processes, formulae, compositions, systems, techniques, inventions, machines, computer programs, software, technology and any proprietary information relating to designs, drawings,  hardware configuration, technical data, research projects, unpublished patent applications and business information including customer lists, pricing data, sources of supply, financial data and marketing, or production plans, business strategies, products and services,  developments, and any other record or information relating to the present or future business of the Company. 

2. I recognize that the Company has received and in future will receive from third parties their confidential or proprietary information subject to a duty on the Company's part to maintain the confidentiality of such information and to use it only for limited purposes.  Any such information shall be considered as Confidential Information for the purposes of this agreement.

3. I further understand that Confidential Information shall not include any information that the Company has voluntarily disclosed to the public without restriction, or which has otherwise lawfully entered the public domain.

4. I agree at all times during the term of my employment and thereafter, that  I shall hold in strictest confidence, and shall not, except for a legitimate business purpose of the Company or unless required to do so by law, use or sale or publish or otherwise disclose or divulge to others, any or all such confidential or proprietary information of the  Company, in any manner whatsoever, without written authorization of the Board of Directors of the Company or ------------------- (Name and Designation of the Authority)

5. I understand and agree that at any time while discharging my duties, if I have a doubt or a question about whether specific information is considered confidential or not, I shall immediately   request a written clarification from ----------------- (Name and Designation of the Authority)
6. I agree that, upon termination of my employment I shall return promptly to the Company (and will not keep in my possession, recreate or deliver to anyone else) all the documents and property of the Company, including but not necessarily limited to records, data, notes, reports, proposals,  correspondence, specifications, drawings blueprints, sketches,  manuals, customer lists, computer programs and any or all devices, materials, equipments  obtained by me or prepared or made in whole or in part by me, during the course of employment. 
7. I further agree that I shall not retain copies, notes, abstracts, or reproductions of any of the foregoing.

8. I agree to disclose all the current agreements I have with others regarding Confidential Commitments. I have attached hereto, as Exhibit A, a list describing all such agreements.

9. I understand and agree that all the inventions, original works of authorship, developments, improvements, and trade secrets which were made by me prior to my employment with the Company (collectively referred to as "Prior Inventions"), which belong to me are excluded from the scope of this Agreement. I have attached hereto, as Exhibit B, a list describing all Prior Inventions. If no such list is attached, I represent that there are no such Prior Inventions.
10. I agree that I will not incorporate, or permit to be incorporated, any Prior Invention owned by me into a Company product, process or machine without the  prior written consent  of the Board of Directors of the Company or ___________________ (Name of Authority)
11. I agree that for a period of ______ months  immediately following the termination of my relationship with the Company for any reason, whether with or without good cause or for any or no cause, at the option either of the Company or myself, with or without notice, I will not hire any employees of the Company and I will not, either directly or indirectly, solicit, induce or encourage any of the Company’s employees to leave their employment, or take away such employees, or make an attempt thereof, either for myself or for any other person or entity.

12. I agree that, during the term of my employment with the Company, I will devote my full time and efforts to the Company and I will not engage in any other employment, occupation or consulting activity, nor will I engage in any other activities that conflict with my obligations to the Company.
13. I agree that during the course of my employment and for a period of _______ months immediately following the termination of my relationship with the Company for any reason, whether with or without good cause or for any or no cause, at the option either of the Company or myself, with or without notice, I will not, either directly or indirectly, interfere with the Company’s contracts, customers and relationships. 
14. I agree that during the course of my employment and for a period of ________ months immediately following the termination of my relationship with the Company for any reason, whether with or without good cause or for any or no cause, at the option either of the Company or myself, with or without notice, I will not, without the prior written consent of the Company, (i) serve as a partner, employee, consultant, officer, director, manager, agent, associate, investor, or otherwise or, (ii) directly or indirectly, own, purchase, organize or take preparatory steps for the organization of, or (iii) build, design, finance, acquire, lease, operate, manage, invest in, work or consult for or otherwise affiliate myself with, any business in competition with or otherwise similar to the Company’s business.  The foregoing covenant shall extend to all the States and Union Territories in India.

15. I recognize that money damages alone would not adequately compensate the Company in the event of a breach by me of any or all of the provisions of this Agreement, and I therefore agree that, in addition to all other remedies available to the Company under law or in equity, the Company shall be entitled to injunctive relief from a court of competent jurisdiction restraining such breach or threatened breach and to specific performance of any or all such provisions of this Agreement. 
16. I understand and agree that in the event of a breach of any or all the provisions of this agreement, during or after the termination of my employment, the Company shall have right to recover from my pocket, all the costs and expenditures incurred by the Company in getting injunctive relief from the Court in relation to such breach or towards attorney’s fees or towards any other kind of legal proceedings that the Company may require to pursue in consequence of such breach.
17. This Agreement sets forth the entire agreement and understanding between the Company and me relating to the subject matter herein and supersedes all prior discussions, agreements and understandings between us as to the subject matter hereof, and no modification of or amendment to this Agreement, nor any waiver of any rights under this Agreement shall be binding upon me or the Company unless made in writing and signed by me and an authorized officer of the Company.

18. Any subsequent change or changes in my duties, salary or compensation will not affect the validity or scope of this Agreement.

19. Failure by the Company to insist upon strict compliance with any of the terms, covenants, or conditions hereof shall not be deemed a waiver of such terms, covenants, or conditions.
20. If one or more of the provisions in this Agreement become or are held or deemed void either under law or by judicial determination, then the remaining provisions will continue in full force and effect.

21. I understand and agree that this Agreement will be binding upon my heirs, executors, administrators and other legal representatives.

22. The validity, construction and performance of this Agreement shall be governed and construed according to the laws as applicable in India. 

23. All notices required under this Agreement shall be made in writing and shall be deemed given when: 

a) Delivered in person, or

b) Sent through the inter-office delivery service of the Company, or

c) Sent through Post (Registered  A/D), or
d) Sent through E-Mail

24. All the disputes in relation to this agreement shall be subject to the exclusive jurisdiction of courts at ________ only. 
25. In the event of the termination of my termination of my relationship with the Company for any reason, whether with or without good cause or for any or no cause, at the option either of the Company or myself, with or without notice:

a) I agree to sign and deliver the "Termination Certificate" attached hereto as Exhibit C.

b) I grant consent to notification by the Company to my new employer about my rights and obligations under this Agreement.
26. I acknowledge and agree to each of the following items:

a) I am executing this Agreement voluntarily and without any duress or undue influence by the Company or anyone else; and 

b) I have carefully read this Agreement.  I have asked any questions needed for me to understand the terms, consequences and binding effect of this Agreement and fully understand them; and

c) The faithful observance of all covenants in this Agreement is an essential condition to my employment; and 

d) Regardless of the manner of or reasons for termination of my employment with the Company:

I. My obligations under clause 4 of this Agreement shall survive the termination of my employment with the Company until the confidential information is no longer confidential or becomes publicly available.

II. My obligations under clauses 11,13 and 14 of this Agreement shall survive the termination of my employment with the Company until the period   of ------- months immediately following my termination

e) I further acknowledge that my fulfillment of the obligations under Clauses 4, 6, 7, 8, 9, 10, 11, 12, 13 and 14 of this Agreement, are necessary to protect the Company’s Confidential Information and, consequently, to preserve the Value, Goodwill and the Business of the Company.

IN WITNESS WHEREOF, the Employee and the Company have executed this Agreement on the day, month and year first written below:
Date:                                        

COMPANY: 
Signature of Company Representative

Name of Company Representative 

 

EMPLOYEE: 

Signature of Employee

                                 

Name of Employee

WITNESS:

Signature of Witness

                                    

Name of Witness 
EXHIBIT A

PRIOR CONFIDENTIAL COMMITMENTS:

	Title of Agreement
	Date and Description of the Agreement

	
	


Additional Sheets Attached:  _______                                        Date:
 
Signature of Employee  

Name of Employee 

EXHIBIT B
LIST OF PRIOR INVENTIONS AND ORIGINAL WORKS OF AUTHORSHIP

	Sr.No.
	Title
	Description

	
	
	


Additional Sheets Attached:  _______                                        Date:
 

Signature of Employee

  

Name of Employee 

EXHIBIT C
TERMINATION CERTIFICATE
(To be signed after Termination of Employment)
I certify that I do not have in my possession, nor have I failed to return, any devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or reproductions of any aforementioned items belonging to M/s ______________________ its subsidiaries, affiliates, successors or assigns (together, the "Company").

I further certify that, I have complied with all the terms of the Employee Non-Disclosure Cum Non-Compete Agreement signed by me on ________________
I confirm my commitments, understandings, obligations and acknowledgements as contained in Clauses 11, 13, 14, and 25 of the Employee Non-Disclosure Cum Non-Compete Agreement signed by me on ________________
 


Signature of Employee                                                             Date: 
  

Name of Employee 

