
CONFIDENTIALITY, NON-USE AND NON-DISCLOSURE AGREEMENT
This Agreement is made and entered into by and between 

Luvit Blinds (Pty) Ltd, with company Registration number 2015/308792/07, a company duly registered in terms of the South African Law with its registered address at 820 The Warren Cl. Mnandi, Centurion, Gauteng. 
Herein represented by: Izette Selzer (Director/Owner) 
AND 
_______________________________________Company Name, with company Registration number________________________, a company duly registered in terms of the South African Law with its registered address at _____________________________________________________________ insert address, having its main place of business at______________________________________________ insert address
herein represented by __________________________________insert representative name
(Collectively referred to as “The Parties”)

The above addresses will for all purposes serve as the Parties chosen domicilium citandi et executandi.

	1.
	Whereas

	1.1
	The Parties are entering into this Agreement for the following Purpose:
Agent partnership to provide representation in current and new area support within Luvit Blinds profile. 
The Parties by virtue of their relationship, discussions, negotiations, agreement (actual or potential) and association with each other will disclose or exchange Confidential Information of a proprietary or otherwise confidential nature, in whatever form, to each other.

	1.2
	Such Confidential Information may be the property of either Party, or any of the associated companies and/or divisions, or their customers (Third Party’s information), or may have been disclosed to either Party by other parties (Third Parties) to whom they have a duty.

	1.3
	Both Parties accept that it is entirely reasonable for them to protect their respective rights and those of Third Parties in the Confidential Information as disclosed and or used other than for the Purpose for which it was disclosed or intended, as it may be detrimental to the business of either Party and/or Third Parties, resulting in irreparable financial and other loss and damages at any point in time.

	1.4
	Either Party is therefore only prepared to disclose Confidential Information, including Confidential Information already disclosed for purposes of this Agreement, to the other, subject to the terms of this Agreement.


	2.
	Definitions

	2.1
	In this Agreement:

	2.1.1
	“Affiliate” means, in relation to a Party, a company or other entity which: (a) is controlled, directly or indirectly, by such Party; (b) controls, directly or indirectly, such Party; or (c) is under common control with such Party; where the expressions “is controlled”, “controls” and “is under common control with” shall be interpreted as referring to control of more than 50% of the voting power by virtue of ownership.

	2.1.2
	“”Confidential Information” means : (a) all information (whether oral or written or in visual, electronic or  tangible form) disclosed by or on behalf of the Disclosing Party to the Receiving Party or to any Receiving Party’s Representative (as defined in Clause 3.4), or learnt by the Receiving Party or any Receiving Party’s Representative from the Disclosing Party or any of its Affiliates through observations or inspections of various products, designs, operations or processes,  or any of its or their business opportunities, finances, know-how or other business matters, provided that: (i) such information, if disclosed in writing, is at the time of disclosure marked as confidential; (ii) such information, if disclosed orally or visually, is at the time of disclosure identified as confidential and, further, is confirmed as confidential in writing to the Receiving Party within 30 days of disclosure; such confirmation referencing the place and date of disclosure and the names of the individuals to whom disclosure was made and containing a brief description of  the Confidential Information concerned; (iii) such information, if disclosed in any other manner, is at the time of disclosure designated in writing as confidential; or (iv) the nature of the Confidential Information makes it obvious that it is confidential; and (b) the provisions of this Agreement, the existence of the above-mentioned discussions between the Parties, and the status thereof.

	2.1.3
	Notwithstanding Clause 2.1.2 above  “Confidential Information” shall not include information that: (a) is generally known to the public at  the time of disclosure by or on behalf of the Disclosing Party or later becomes so generally known through no fault of the Receiving Party; (b) was known to the Receiving Party, or otherwise in its possession, prior to disclosure by the Disclosing Party; (c) is disclosed to the Receiving Party by a third party who did not obtain such information, directly or indirectly, from the Disclosing Party subject to any confidentiality obligation; or (d) is at any time independently developed by the Receiving Party without  the use of any Confidential Information of the Disclosing Party. The Party using or disclosing any information with reference to any of these exceptions bears the burden of proof to establish that the relevant exception applies.

	2.1.4
	“Disclosing Party” means the party disclosing or revealing Confidential Information to the other Party pursuant to this Agreement.

	2.1.5
	“Receiving Party” means the party receiving Confidential Information from the other Party pursuant to this Agreement.

	2.1.6
	“Purpose” means the purpose set forth in Clause 1.1 above.


	3.
	Acknowledgement

	3.1
	The Parties acknowledge that as a result of their actual or potential relationship, they may have and/or otherwise will be in possession of Confidential Information belonging to the other and/or Third Parties.

	3.2
	All Confidential Information disclosed or which otherwise came into the possession or knowledge of one of the Parties is by its nature confidential and cannot be disclosed and/or otherwise used, other than for the Purpose for which it is/ was disclosed.

	3.3
	All Confidential Information disclosed or which otherwise came into the possession or knowledge of one of the Parties is by its nature confidential and cannot be disclosed and/or otherwise used, other than for the Purpose for which it is/ was disclosed.

	3.4
	Neither Party shall under any circumstances be deemed to have acquired any rights or licenses in the Confidential Information from the other.

	3.5
	All Confidential Information is provided on an “as is” basis, without any warranty, whether express or implied, as to its reliability, accuracy or completeness.


	4.
	Acknowledgement

	4.1
	Without derogating from the rights and obligations of the Parties, they undertake:

	4.1.1
	that they shall not (except as explicitly permitted by this Agreement), at any time after signature of this Agreement, directly or indirectly divulge, disclose, copy, use or disseminate Confidential Information or part thereof to any other person, or assist any other person in doing so, without the prior written consent of the Disclosing Party, first being obtained and;

	4.1.2
	not to disclose and/or use the Confidential Information, or part thereof, adversely or detrimental to the interests or business of the Disclosing Party or third parties and use Confidential Information only in furtherance of the Purpose;

	4.1.3
	to ensure that all their employees or business partners who may obtain access to the Confidential Information are made aware of the provisions of this Agreement as if each of them were a party hereto and strictly comply with the provisions of this Agreement;

	4.1.4
	to disclose Proprietary Information of the Disclosing Party or portions thereof and/or restrict access only to its or its Affiliates employees required by their duties to have knowledge thereof or otherwise having a need to know such Confidential Information for the Purpose of this Agreement and;

	4.1.5
	that without prejudice to the other provisions of this Agreement, the Receiving Party shall not export or re-export any Confidential Information of the Disclosing Party to any person or country to which such export or re-export is prohibited or restricted by applicable law or any competent government or other authority.

	4.1.6
	that the Receiving Party shall not copy, reproduce or reduce to writing any Confidential Information of the Disclosing Party unless and to the extent reasonably required for the Purpose.

	4.1.7
	to not in any way circumvent each other and/or attempt such circumvention of each other and;

	4.1.8
	not to use any portion of the Disclosing Party’s Confidential Information for personal gain or to unduly advance or support the Receiving Party's other business ventures or the business ventures of others.

	4.1.9
	to exercise at least the same degree of care in safeguarding Confidential Information of the Disclosing Party as the Receiving Party exercises in respect of its own confidential or proprietary information of like importance, but in any event not less than reasonable care.

	4.1.10
	should the Receiving Party or any Receiving Party’s representative becomes compelled by judicial or administrative process or required by applicable law or any competent governmental or other regulatory authority or by any applicable contract or regulations of any applicable stock exchange or other market place to disclose any Confidential Information of the Disclosing Party, the Receiving Party shall promptly, and in any event to the extent possible before complying with any such requirement, notify the Disclosing Party in order for the Disclosing party to seek a protective order or other appropriate remedy and / or waive compliance with the provisions of this Agreement, and the Receiving Party shall co-operate, with the Disclosing Party regarding any action which the Disclosing Party may decide to take to challenge legally the validity of such requirement or the manner of disclosure.


	5.
	Term and Termination

	5.1
	This Agreement shall become effective on the day it has been duly signed by both Parties (Effective Date) and shall remain in full force and effect until terminated by either of the Parties giving to the other Party not less than thirty 30 days prior written notice to that effect. The maximum term of this Agreement shall however be one (1) years from the Effective Date and this Agreement shall automatically terminate on the second anniversary of the Effective Date. The provisions of this Agreement shall apply retroactively to any Confidential Information disclosed or received in conjunction with the Purpose prior to the effective date of this Agreement.

	5.2
	The Receiving Party’s duties and obligations with regard to Confidential Information disclosed prior to such termination shall survive the termination of this Agreement.


	6.
	Return and Confidential Information Term and Termination

	
	Confidential Information reduced to writing by either Party, howsoever obtained or reduced to writing by the receiving Party, shall remain the property of the Disclosing Party.  It shall be returned to the Disclosing Party within 7 (seven) days of a written request to do so.  This clause applies to all Confidential Information regardless of the manner, format, or medium in which such Confidential Information was obtained, or may be stored, or reproduced.



	7.
	Dispute Resolution and Arbitration

	7.1
	Dispute Resolution

In the event of a dispute between the Parties of any kind or nature relating to this Agreement, upon the written request of either Party, each of the Parties will appoint a senior representative whose task it will be to meet for the purpose of resolving such dispute.  Such representatives will discuss the matter in dispute and negotiate in good faith, in an effort to resolve the dispute on mutually agreeable terms. No formal proceedings may be commenced until either or both of the designated representatives conclude in good faith, that amicable resolution through continued negotiation of the matter is not likely to occur.  Any dispute that might arise between the Parties that cannot be resolved by the above shall be submitted to and decided by arbitration. 

Both Parties shall comply with all the provisions of this Agreement with all due diligence during the determination of such dispute should the dispute arise during the course of this Agreement

	
	

	7.2
	Arbitration and Law

	
	This Agreement will be governed by and interpreted in accordance with the Laws of South Africa and the Parties agree to subject themselves to resolve any disputes that could not be resolved between themselves, by means of arbitration in English through AFSA (Arbitration Foundation of Southern Africa) or any other mutually agreed upon institution, which arbitration will take place in Pretoria as soon as possible, but not later than 21 (twenty one) days from notification to such effect, given by either Party, except for urgent interim relief which may be sought from the South African High Court in Pretoria.  AFSA, or any other institution which the Parties may agree upon, will take the nature of the dispute into account when appointing an arbitrator, who will first endeavour to resolve the dispute between the Parties by means of mediation, failing which he/she will arbitrate the matter in terms of the applicable institution’s rules.

	
	This clause is severable from the rest of this Agreement and shall remain in effect, even if this Agreement is terminated for any reason.

	
	For purposes of having any award made by the arbitrator, being made an order of court, each Party hereby submits itself to the jurisdiction of the High Court of South Africa.

	8.
	General

	8.1
	The Parties acknowledge that the breach or threatened breach of this Agreement may cause substantial and irreparable damage to the affairs or other business matter or to the competitive position of the non-breaching Party or any of its Affiliates. The non-breaching Party shall be entitled to seek specific performance and/or injunctive or other equitable relief to restrain any threatened or continued breach of this Agreement in any court, arbitral proceedings or authority which may exercise jurisdiction over the breaching Party or any of its assets and, to the extent permitted by applicable law, take concurrent actions in any number of such courts, arbitral proceedings or authorities.

	8.2
	Changes and additions to this Agreement must be in writing and duly executed by the Parties.

	8.3
	If any provision of this Agreement is held to be invalid or unenforceable by any competent court, authority or arbitral tribunal, the remainder of that provision and all other provisions will remain valid and enforceable to the fullest extent permitted by applicable law, and the Parties shall negotiate any changes to this Agreement to maintain the spirit of this Agreement.

	8.4
	This Agreement contains the entire agreement between the Parties with respect to the subject matter of this Agreement, and supersedes all previous and contemporaneous negotiations and understandings between the Parties in relation thereto, whether written or oral.

	8.5
	A Party’s waiver of any of its rights or remedies under this Agreement must be in writing and duly executed by it. No single or partial waiver of any such right or remedy shall preclude any other or further exercise of that or any other such right or remedy.

	8.6
	The Receiving Party may not assign or transfer any part of its rights or obligations under this Agreement without the prior written consent of the Disclosing Party. This Agreement shall be binding upon and inure to the benefit of the permitted assignees of the Parties.

	
	


This Agreement has been executed in two copies, of which the Parties each have received a copy.
Signed at _____________________ on this _______________ day of _____________ 20___

For and on behalf of 
Luvit Blinds PTY Ltd. 
	Izette Selzer
	
	 Owner/Director
	
	

	Print Name
	
	Designation
	
	Signature


He/she warranting his/her authority

WITNESS:

	
	
	
	
	

	Print Name
	
	
	
	Signature


Signed at ____________________ on this _______________ day of ______________ 20____

For and on behalf of 

___________________________________________________insert company name
	
	
	
	
	

	Print Name
	
	Designation
	
	Signature


He/she warranting his/her authority

WITNESS:
	Print Name
	
	
	
	Signature


CONFIDENTIALITY, NON-USE AND NON-DISCLOSURE AGREEMENT                     Owner: Izette Selzer Luvit blinds Pty Ltd. 

