



COMPANY LOGO
                         EMPLOYEE CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT


THIS AGREEMENT, made this ____ Day of ______month, year Two Thousand eight, between <company name>(hereinafter called the “Company”), a company registered under the Indian Companies Act having its principal place of business at Kolkata, and <employee name>(hereinafter called “employee”) of the address: 
Contact no. 

WITNESSETH:


WHEREAS Employee may be engaged or has been engaged by the Company to perform certain services in connection with the design, development, support, sales and marketing of computer programs and computer software;


WHEREAS the parties anticipate that in the course of performing such services Employee will be given access to proprietary and confidential information pertaining to the Company’s products and services or regarding the Company’s business activities and operations, which information is valuable and not generally known to competitors of the Company; and


WHEREAS it is anticipated that the programming and other services to be performed by Employee will include services relating to the design and development of computer software intended to become a part of the Company’s proprietary information or proprietary products which, with or without further modification, may be used or licensed or sold by the Company to third parties; and


WHEREAS the parties desire to confirm their respective rights in and to such proprietary information and products, as well as to preserve the confidentiality of the same;


NOW, THEREFORE, in consideration of the premises and the mutual covenants and conditions herein set forth, as well as other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, it is agreed that:

1. Confidential Information.  The information to be considered confidential or proprietary for purposes of this Agreement shall include all information disclosed to or received by Employee in the course of the performance of tasks assigned by the Company to the Employee to the extent that such information:  (I) constitutes or relates to computer software developed or owned by the company (or any parent or subsidiary or affiliate), including copies (in whatever form) of such software, associated software design information and documentation, work flow documentation, performance and functional specifications, operations manual, and all know-how and technology embodied in such software and documentation; (ii) constitutes or related to the programming or other work product to be produced or developed by Employee for the Company, as provided in Section 3 hereof; and (iii) constitutes or relates to business activities and operations of the Company (or any parent or subsidiary or affiliate), including financial information and information relating to customers, marketing, product development, pricing, and business strategy.  Information which enters the public domain through no fault of the Employee’s will not be considered confidential for purposes of this Agreement.

2. Nondisclosure; Continuing Obligation.  Employee shall not use any confidential information of the Company for any purpose other than as necessary for the performance of tasks assigned by the Company to the Employee; and Employee shall not transfer or disclose any confidential information to any person, corporation, agency or other entity, without the prior written consent of the Company.  The restrictions set forth herein with regard to use or disclosure of information shall continue after termination of any agreement under which Employee may be performing services for the Company, and shall apply so long as any information subject to such restrictions shall not properly have come into the public domain by disclosure in issued patents or otherwise.  Notwithstanding the foregoing, the Employee shall not disclose any confidential information for a period of 3 years from the termination of employment with the Company. Additionally, employee will not disclose to the Company or use during the course of employment with the Company any trade secret or other confidential information of any former employer or other third party of 
            which the employee may have knowledge without the express permission of the owner of such 

information.

3. Noninterference.  While employed by the Company and for 2 years thereafter, employee agrees not to (a) solicit, attempt to solicit, hire or otherwise engage, directly or indirectly, any employee or customer of the Company; or (b) take any other action that may cause any such employee or customer to terminate or adversely alter his, her, or its relationship with the Company.

4. Rights in Employee’s Work Product.  All software, programming, inventions, documentation, data or reports generated or developed by Employee pursuant to agreement with the Company, and all other tangible and intangible results and work products of the services performed by Employee for the Company (all of which are sometimes referred to herein as the Employee’s “work product”), shall be and remain the exclusive property of the Company and shall be treated for purposes of this Agreement as confidential information of the Company, and Employee shall not make any use or disclosure of any such work product except in accordance with this Agreement.  The Employee agrees specifically that all work product, to the extent permitted by law, shall be considered works made for hire for the benefit of the Company.  To the extent that any such work product may not be considered work made for hire under applicable law, Employee agrees to assign to the Company, and hereby does assign to the Company upon the creation of such work product, all right, title and interest in and to such work product, including without limitation all copyright or other intellectual property rights therein, without further consideration.  Employee shall perform any acts that may be deemed necessary or desirable by the Company to confirm or evidence more fully the Company’s ownership of all materials referred to in this Section to the fullest extent possible, including without limitation, by executing further written assignments or other instruments of transfer in such form as may be requested by Company.  To the extent that any pre-existing rights of the Employee may be embodied in any work product, Employee hereby grants to Company the irrevocable, perpetual, non-exclusive, worldwide, royalty-free right and license (1) to use, execute, reproduce, display, perform distribute copies of, and prepare derivative works based upon such pre-existing rights and any derivative works thereof and (2) to authorize others to do any or all of the foregoing.  Employee hereby represents and warrants that he has the full right and authority to perform his obligations, to convey to the Company the unencumbered ownership of his work product, and to grant the rights and licenses herein granted, and that he has neither assigned nor otherwise entered into any agreement by which he purports to assign any right, title, or interest to any technology or intellectual property right that would conflict with his obligations under this Agreement.  Employee covenants and agrees that he shall not enter into any such agreements.

5. Return of Materials.  Upon the termination of any agreement under which Employee may be performing services for or developing products or materials for the Company, Employee shall promptly return all copies of any memoranda, manuals, brochures, external or internal specifications, books, records, papers, writings, or other documented confidential information of the Company, including all work product and all notes or other materials made or complied by Employee.  To the extent that any confidential information may have been recorded or otherwise placed in any computer memory or storage device or incorporated in any documents or material which cannot practicably be returned to the Company, Employee shall promptly destroy, purge or delete from the same all such confidential information.

6. Work for Competitors.  During such time as Employee may be performing services for or developing work product for use by the Company, and for a period of two years thereafter, Employee shall not, either individually or as an Employee, agent or officer of any person or entity, provide programming, design or consulting services to any corporation, firm, agency or other entity which is engaged directly or indirectly in the business of developing middleware, integration, or related software for use in the telecommunications industry so long as the activities of such employment or engagement would involve the direct or indirect use of Employee’s skills or knowledge of confidential information in the development or marketing of products or services which would compete with those of the Company.

7. Remedy for Breach.  Employee acknowledges that if he should violate any provision of this Agreement or fail to carry out an obligation set forth herein, it will cause immediate and irreparable damage to the Company which cannot be fully and adequately compensated in money damages; and that such violation will warrant preliminary and other injunctive relief, an order for specific performance, and other equitable relief; and Employee consents to the Company’s 
obtaining such injunctive or other relief from any court of competent jurisdiction.  Employee also acknowledges and agrees that the Company may pursue any other remedies which it may have or to which it may be entitled with respect to such violation.

8. Integration; Amendment; Severability.  This writing is intended by the parties as the final expression of their agreement and is the complete and exclusive statement of the terms thereof, and supersedes any prior negotiations, representations or agreements between the parties on this subject.  This Agreement may be modified or amended only by a writing signed by both parties.  A waiver of any term or provision at some time shall not be construed as a waiver of such term or provision at any other time, or of any other term or provision.  In the event that any portion of this Agreement may be determined to be invalid or unenforceable, the parties agree that such provision will be treated as if it had been deleted and that such invalidity or non-enforceability will not affect the remaining portions of this Agreement.  The parties agree to substitute for any such invalid or unenforceable provision a valid provision which shall approximate as closely as possible the intent and economic effect of the invalid provision.  If, moreover, any one or more of the provisions contained in this agreement shall for any reason be held to be excessively broad as to time, duration, geographical scope, activity or subject, it shall be construed by limiting and reducing it, so that such provision, as so reduced and limited, shall be enforceable to the extent compatible to the applicable laws as it shall then appear.
9. Employee also acknowledges and agrees that he/she would have to serve for 12 months from the date of joining failing which no personal documents will be released to the employee.
IN WITNESS WHEREOF, the parties have hereunto set their hands or caused this Agreement to be executed, under seal, as of the day and year first above written.

______________________



___________________________

Signature of EMPLOYEE 



Signature on behalf of COMPANY

DATE:
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