NON-DISCLOSURE AGREEMENT

This mutual non-disclosure agreement (the "Agreement”) is made and entered on 04th August 2019 (the “Effective Date”), by and between:


(A) BRAC BANK LIMITED, a scheduled bank incorporated under the Companies Act 1994 and governed by the Bank Companies Act, 1991, carrying out banking business having its Head Office at Anik Tower (Level-4), 220/B, Tejgaon I/A, Tejgaon-Gulshan Link Road, Dhaka– 1208, Bangladesh, duly represented by its Designation ____________, Name. __________________, (hereinafter referred to as the “BBL” or “First Party” which expression shall unless repugnant to the context or meaning thereof shall be deemed to include its successors and permitted assigns) of the FIRST PART. 

AND

(B) __________________, a company registered and incorporated under the laws of Bangladesh, and having its registered office at __________________________________________, Bangladesh, duly represented by its Designation ________________, (hereinafter referred to as the “OEM” or “Second Party” which expression shall unless repugnant to the context or meaning thereof shall be deemed to include its successors and permitted assigns) of the SECOND PART. 


(BRAC Bank Limited and ____________________) are collectively referred to as the “Parties” and each individually referred to as a “Party”, for the purpose of this agreement.)

Background

BRAC Bank Limited and _____________________ along with concern OEM (original equipment manufacturer) will be working together in connection with implementation of ________________________________________________ Solutions (the “Purpose”).

BRAC Bank Limited are considering appointing _____________________________as your implementation and service provider for rendering certain technical support on implementing the ______ Solutions at BRAC Bank Limited. In connection with the Purpose; ________________ Has been appointed, the parties shall subsequently execute a contract in connection thereto (“Service Agreement”).

About the Purpose, it will be necessary for certain confidential information to be disclosed between the parties. BRAC Bank Limited and ________________________agree that the following terms and conditions shall apply when one party discloses confidential information to the other party under this Agreement. The objective of this Agreement is to provide appropriate protection for such information whilst maintaining the parties' ability to conduct their respective businesses.

1. Definitions

In this Agreement the following terms shall have the following meanings: 

“Affiliate” means any entity which from time to time controls, is controlled by or is under common control with the relevant party, where control means having the ability (including without limitation by means of a majority of voting rights or the right to appoint or remove a majority of the board of directors) to control the management and policies of an entity. 

“Confidential Information” means any information disclosed by or on behalf of one party (or its Affiliates or, in case of ________________, other _____________________ Firms) to the other party, which (i) if disclosed in tangible form is marked confidential or (ii) if disclosed otherwise than in tangible form is confirmed in writing as being confidential or (iii) if disclosed in tangible form or otherwise, is manifestly confidential.

“Disclosing Party” means the party to this Agreement disclosing the Confidential Information.

"___________________ Firm (s)" means any entity (whether or not incorporated) which carries on business under a name which includes all or part of the ______________________ name or is otherwise within (or associated or connected with an entity within) or is a correspondent firm of the world-wide network of _________________________ firms. And, the concern OEMs and Partners.

“Receiving Party” means the party to this Agreement to whom the Confidential Information is disclosed.

2 Supply and Use of Information 

2.1 	In consideration of the disclosures contemplated by, and of the respective obligations set out in, this Agreement, the Receiving Party agrees, save as otherwise expressly permitted by this Agreement:

2.1.1 To keep the Disclosing Party’s Confidential Information, confidential; 

2.1.2 Not to use the Disclosing Party’s Confidential Information except in connection with the Purpose; and 

2.1.3 Not to disclose the Disclosing Party’s Confidential Information to any third party. 

2.2 In the case of Confidential Information that is disclosed only orally, the Disclosing Party shall, within seven days after such disclosure, deliver to the Receiving Party a brief written description of such Confidential Information; identifying the place and date of such oral disclosure and the names of the representatives of the Receiving Party to whom such disclosure was made. It is expected that such information will bear a legend or label of “Confidential” or other similar designation manifesting intent that the information is confidential. 

2.3 Each party confirms that it and its Affiliates (or, in case of ______________________) have the right to disclose any Confidential Information that they provide to the other under this Agreement. 

2.4 BBL confirms that the Confidential Information to be shared by BBL with _______________and other ______________________ partners, shall primarily be known only to any one or more of the levels, within the organization, as indicated below: - 


2.4.1	Senior Management i.e. Board of Directors to Head of the Departments; 

2.4.2	Middle Management i.e. Senior Managers to Managers; and
	
2.4.3	Junior Management i.e. Associate Managers and below.

3 Confidentiality

3.1 It is hereby agreed that the discretion applied at the time of disclosure would provide the best protection of Confidential Information of either party. Accordingly, the Disclosing Party shall ensure that only such Confidential Information which serves the Purpose shall be disclosed to the Receiving Party. 

3.2 The Receiving Party shall protect the Confidential Information of the Disclosing Party through the exercise of the precautions set out in this Agreement and with no less protection and care than it customarily uses in preserving and safeguarding its own confidential information.

3.3 The Receiving Party agrees that it shall keep the Confidential Information of the Disclosing Party confidential in accordance with the terms of this Agreement subject to the exceptions in clause 3.4 below, and the permitted disclosures in clause 3.5 below.

3.4 This Agreement shall not apply to Confidential Information which: 

3.4.1 is in or enters the public domain other than as a result of a breach of an obligation by the Receiving Party under this Agreement; or 

3.4.2 is or has been acquired from a other third party who owes no obligation of confidence in respect of the information; or

3.4.3 is or has been independently developed by the Receiving Party or was known to it prior to receipt; or 

3.4.4 The Disclosing Party discloses to any person or entity without confidentiality restrictions.

3.5 Notwithstanding clause 2.1 above, the Receiving Party may disclose any Confidential Information of the Disclosing Party in the following circumstances:

3.5.1 with the prior written consent of the Disclosing Party; or

3.5.2 on a need-to-know basis, internally within the Receiving Party’s organization (and in the case of _______________ or relevant subcontractors); or

3.5.3 to its insurers or legal advisers in relation to any actual, potential or threatened dispute in connection with this Agreement; or

3.5.4 to the extent such disclosure is required by any court of competent jurisdiction, or by a governmental or regulatory authority, or a professional body to which ________________ or their respective members or employees/staff belong, or where there is a legal duty, requirement or professional obligation to disclose provided that, where reasonably practicable (and without breaching any legal, regulatory or professional requirement) the Receiving Party gives prior prompt notice in writing to the Disclosing Party of such disclosure.

4 Term & Termination
[bookmark: _GoBack]
Upon signature by all the parties, this Agreement shall come into effect from the Effective Date and shall continue in full force and effect until termination, subject to the Service Agreement (if any) between the parties, in relation to the Purpose, which includes obligations relating to the protection of the parties’ confidential information. Either Party may terminate this Agreement upon 30 (Thirty) days’ written notice of such termination to the other Party without assigning any reason. The Receiver’s obligation with respect to confidentiality shall survive for a period of 5 (Five) years from the expiry or earlier termination of this Agreement.



5 General

5.1	No delay by either party in enforcing any of the terms or conditions of this Agreement shall affect or restrict that party’s rights and powers arising under this Agreement. No waiver or amendment of any term or condition of this Agreement will be effective unless made in writing and signed by both parties.

5.2	Subject to the Service Agreement (if any), this Agreement forms the entire agreement between the parties relating to Confidential Information disclosed in connection with the Purpose and it replaces and supersedes any previous proposals, correspondence, understandings or other communications whether written or oral relating to the subject matter hereof. 

5.3	If any provision of this Agreement is determined to be invalid in whole or in part, the remaining provisions shall continue in full force and effect as if this Agreement had been executed without the invalid provision.

5.4	We warrant that we are acting as principal in this matter and not as agent or broker for any person, company, or firm.

5.5	The Parties shall not directly or indirectly assign or transfer by operation of law or otherwise any rights or obligations under this Agreement, without the prior written consent of the other Party.

6 Governing law and Jurisdiction 

This Agreement shall be governed by and construed in accordance with Bangladesh laws without reference to the conflicts of laws principles and any dispute arising from it shall be subject to the exclusive jurisdiction of the Bangladesh courts.

7 	Injunctive Relief

The parties agree that a breach of any of the promises or agreements contained herein may result in irreparable and continuing damage to the Disclosing Party for which there may be no adequate remedy at law, and the parties agree that in the event of such a breach, each shall be entitled to injunctive relief and/or a decree for specific performance, and such other relief as may be proper. 

The parties have caused this Agreement to be executed by their duly authorized representatives, and made effective from the Effective Date first written above.




	SIGNED for and on behalf of: -
BRAC Bank Limited 





Signature: __________________________ 

Name: 

Title: 



Witness:



Signature: __________________________

Name: 

Title: 
	SIGNED for and on behalf of: -
Company Name 





Signature: __________________________ 

Name: 

Title: 



Witness:



Signature: __________________________

Name: 

Title: 
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BRAC Bank Limited_______________			Company Name _______________                                 
		
