ZA-COMnda01

Confidentiality agreement

Between:
and

Dated:

[name 1]
[name 2]

[date]



This agreement is dated:

It is made between

[date]

[name 1] a company registered number [number], registered in the Republic of South
Affica,whose s s s s e EEEEEEEEEE (e |(‘EEEEEEER’

and

[name 2] a company registered number [number], registered in the Republic of South
Africa,whose s e e e e e e e s e e [(eeen|(‘EeEEEEEN’

These are the terms of the agreement

1. Definitions

For the purpose of this agreement the followingwordshave s s e e e e mm m
EEEEEEEEENERNR:

“Confidential Information”

means all information about the Discloser:

given orreceivedinanymedumes e s mm
EEEEEEN;

of any description, whether recorded or
unrecorded,

whether protected by law or not;

including, without limitation any inventions,
processes, systems, methods, formulae,
intellectual property, designs, research or
development activities, future plans and ideas,
specifications, computer code, financial data,
lists of names or classes of customers or
personnel, lists of suppliers, businessa m m =
EEEEEEEEEEEEEENEEEEEENE EEN
IIIIIIIIIIIIIIIIIIIII[II
HEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEER]
EEER

However, Confidential Information shall not
include information:

that is now or subsequently becomes
generally available to the public through no
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wrongful act or omission of the Recipient m m m
EEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEN EEERN

in respect of which the Recipient can
demonstrate by its written records to have had
rightfully in its possession e e e e e e EE N N
EEEEEEEEEEEEENEEEEEEEER
EEE EEER

in respect of which it can be demonstrated by
themEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEE EN
AN EEEEEESEEEENR EEER

the Recipient rightfully obtainsfrom e s m m m
EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEN.

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

areference to a personisareferencetooneEEEEEEEEEE NN,
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEEN EEEE NN EEENEEEEEEEEEEEEEEEER.

any agreement by any party nottodooromie s s e e e e e EEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEE;

in this agreement references to a party include references to a person
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEENEEEEEEEE EEEEN EN
HEEEEEEEEEEEEEE-EEEEEEEEEEEEEENEEN.

the headingstotheparagraphSE s e e EEE N (EEEEEEEN )N N
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEER

this agreement is made only in the English language. If there is any m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEN,.
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Non-disclosure

In consideration of disclosure of EE EEEEEEEEEEEEEEEEEN EN
HEEEEEEEEEEEEEEEEEEEEEEEEER:

3.1.

3.2.

3.3.

3.4.

OR

3.5.

3.6.

3.7.

3.8.

3.9.

exceptasprovidedinthisaEs s EEEEEEEEEEEEEEEEER
EEEEEN EEEEEENEENEENENN.

not use the Confidential Information in any way for himself s s mm m m
EEEEEEEEEE EESEEESEEENEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

beforedisclosingany s s e e e EEEEEEEEEEEEEEN EEEER
EEENE:

3.3.1 obtain the consent of the Discloser;

3.3.2 obtain the signature of the person approved, to the terms m m m
EEEEEEEESE EEEEEEEEEEEEEEEEEEER BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER,.

acceptresponsibilityand s s e e e EEEEEESEEEEEEEEENEEN
EEEEEEEEEEEEEEEEN.

disclose Confidential Information only to people to whom disclosure is
essentialandwillatall EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN.

torestrictvisitorstohiSEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

nottouseanynameormark E s e S S EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEEEEEENE.

nottouseanytradename EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE.

upon request by the Discloser, promptly deliver to the Discloser or
destroyallmediam e e e EEEEEEEEEEEEEEEEEEENEEER
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
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3.10.

OR

3.11.

AND

3.12.

not disclose Confidential Informationtoanyperson s s e e e e e E N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEERE.

The Recipientshall imitaccesSEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER

[qualification criteria for disclosure]

The Recipient accepts responsibility for the acts and omissions of m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENR.

Security of Confidential Information

4.1.

4.2.

The Recipient agrees and undertakes that he will:

411 keepallrecordsof EEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEN,

4.1.2 keepallrecordsonlyatits/hisSEeeEEEEEEEEEEEEN
(llllllIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII);

4.1.3 use his best endeavours to keep confidential(@nd e e m m =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEN)EEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEN,

TheRecipientagreeSEEEE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER;

4.2.1 store, copy, or use the Confidential Informaton e e e e e Em =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEENEEEEEEEN|EEEE. ]

4.2.2 remove from his office premises or copy or allow anyone else
tOCOpy ENEEEEEEEEENEN EEEEEEEN EEEEEN
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Ownership and warranty

5.1.

5.2.

5.3.

Excluded information

Undertaking not to steal customers and staff

7.1

solicit or approach any customer of the Provider;
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7.2

7.3.

solicit or employ any employee of the Provider.

Miscellaneous matters

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

EEEEEEEN.
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8.7.

8.8.

8.9.

8.10.

8.11.

It shall be deemed to have been delivered:

881 EEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEN;

882 EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEE/2EEEEEEEEEENEN;

883 EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN-EEEN EEEN?/ EEEEEEEEEEEEEEER
EEEEEE NN -EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN-EEEN EEEEEEEEEEEEEER
E EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEE]
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EEEEEEEN/EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

OR

EEEEEEEE/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEE/EN
EEEEEEEEEEEEEE|[EEEEEEEEEEER]

For, and on behalf of [ ]

print name

For, and on behalf of [ ]

print name

OR

OR

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIII]I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEERER.
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OR

IIIIIIIIIIIIIIII[llIIIIIIIIIIIIIIIIIIIIIIII
II]IIIIIIIIIIII-IIII[IIIIIIIIIIII]IIIIIIIIII
II[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]
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Explanatory Notes:

Confidentiality agreement

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

The key to the strength of this agreement is the very comprehensive definition
of confidential information. Thisshould EEEEEEEEEEEEEEEEEEN
EEEEN.

You have to define what you want someone to be confidential about. Exactly
what is it? Beware of defining it too narrowly, particularly if your negotiations

are at an early stage. Inthisexample, we e e e e EEEEEEEEEEEEER
EEEE Sl EEEEEEEEEENEEEEEEEEEEEEENEER.

Interpretation

Leave these items in place unless thereisagoodreason e e e e EEEE N N
EEEEEN,

Non-disclosure

In some cases disclosure must be only to named people and with consent. In
other casesitmaybeexpected EE e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEN EEEEEEEEEEEHRm

There is an important point at 3.3.2. A person asked to sign up to this
agreement at a later date may have no personal interest in doing so. But if
that is the case, you have given him nothingofvalue s e e “sm e m " mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
, AN EEEEEEEEEEEEEEEEEEENEEN EESEEEEENEEEENEEEN
EEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEENR,

What are you protecting against? Is it that the other person might embarrass
you; or sell your secret; or write your book; or make up yourideaintom m m m
EEEN EEEEEEEEEEEEEEEEEEEE’EEEEEEENEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEENEENEEEEENEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EE.
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We have included 3.8 and 3.9 not because they are confidential information
(they are probably not) but because if someone intends to steal your
customers or suppliers, itisfareasiertodoEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEESRS
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEER
EEEEEEEEEEEEEEEEEEENEN.

Not all these provisions willberelevant e e e e e e E S EEEEEEEEEEE
EEEEN.

4, Security of Confidential Information

This paragraph drives home aspects of confidentiality. s s s s e e s sssn =
EEEEEEEEEEEEEEEEEEER.

5. Ownership and warranty

This provision may notheneeded E s e EEEEEEEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

6. Excluded information

Does he already have knowledge? if you are dealing in a situation where the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEN EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

7. Undertaking not to steal customers and staff

We have intentionally used a strong word. This is an area of confidentiality not
oftencovered,butEEEEEEEN EEEEEEEEEEEEEEEEEEEEEN
EEEEEEE EESEEESSEEESEEEEEENEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEED EEEEEEEE EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

8. Miscellaneous matters

AnumberofpointSsEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEESSEEEEEEEEEEEEEEEENEEN.

End of notes
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