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NOTE: (remove this note before completion of the contract)

Fill in / change the details in square brackets before signing the contract.

This Agreement is entered into between

 MACROBUTTON  DoFieldClick [Client or Company Name] 
herein represented by   MACROBUTTON  DoFieldClick [Name] 
 (“the Discloser”)

and 

 MACROBUTTON  DoFieldClick [Your Company Name] 
herein represented by  MACROBUTTON  DoFieldClick [Your Name] 
 (“ the Recipient”)

Preamble
WHEREAS the Parties, for their mutual benefit, wish to exchange certain information of a confidential nature and wish to protect such information in the manner set out in this Agreement;

NOW THEREFORE THE PARTIES AGREE AS FOLLOWS:

1. Interpretation
In this Agreement, unless the context otherwise indicates –

1.1 the headings to clauses of this Agreement are inserted for reference purposes only and shall in no way govern or affect the interpretation thereof;

1.2 the schedules to this Agreement form an integral part hereof and words and expressions defined in this Agreement shall bear, unless the context otherwise requires, the same meaning in such schedules;
1.3 unless the context clearly indicates a contrary intention, words importing the singular shall include the plural and vice versa;

1.4 reference to anyone gender shall include the other gender and any reference to a natural person shall include a legal person and vice versa.
2. Definitions
The following words and terms used in the Agreement shall have the meaning given to them by die Definitions contained in this section:

2.1
“Confidential Information”   shall mean any information or data relating to a party’s business or affairs (including but not limited to software, basic and applied technology, product, system and procedural information, client information, business information including the identity of potential technological partners, distributors or end users and information ascertainable by die inspection or analysis of samples) disclosed whether in writing, orally or by any other means to one party (the “Receiving Party”) by the other party (the “Disclosing Party”) or by a third party on behalf of the Disclosing Party, after the date of this Agreement, but shall exclude any part of such disclosed information or data which – 

2.1.1
is in or comes into the public domain in any way without breach of this Agreement by the Receiving Party; or

2.1.2
the Receiving Party can prove –

2.1.2.1
was in its possession or known to it by being recorded in its files or computers or other recording media prior to receipt from the Disclosing Party and was not previously acquired by the Receiving Party from the Disclosing Party under an obligation of confidence; or

2.1.2.2
was in its possession or known to it by being in its use or being recorded in its files or computers or other recording media prior to receipt from the Disclosing Party and was not previously acquired by the Receiving Party from the Disclosing Party under an obligation of confidence; or

2.1.3
the Receiving Party obtains or has available from a source other than the Disclosing Party without breach by the Receiving Party or such source of any obligation of confidentiality or non-use towards the Disclosing Party;

2.1.4
is hereafter furnished by the Disclosing Party to a third party without restriction on disclosure or use; or

2.1.5
is disclosed by the Receiving Party –

2.1.5.1
with the prior written approval of the Disclosing Party, or

2.1.5.2
without such approval, after a period of  MACROBUTTON  DoFieldClick [Insert period in numbers and words]  years from the date of receipt thereof;

2.2
“Purpose” shall mean any discussions and negotiations between or within the Parties in order to deliver and receiving services on an independent contractor basis.
3.
Handling of Confidential Information
The Receiving Party shall maintain the Disclosing Party’s Confidential Information in confidence and shall exercise in relation thereto no lesser security measures and degree of care than those which the Receiving Party applies to its own Confidential Information which the Receiving Party warrants as providing adequate protection against unauthorised disclosure, copying or use.  
The Receiving Party shall ensure that disclosure of such Confidential Information is restricted to those employees or directors of the Receiving Party having the need to know the same for the purpose. 
 Copies of reproductions shall not be made except to the extent reasonably necessary for the purpose and all copies made shall be the property of the Disclosing Party.  All Confidential Information and copies thereof shall be returned to the Disclosing Party within  MACROBUTTON  DoFieldClick [Insert period in numbers and words] days of receipt of a written request from the Disclosing Party.

4.
Limitations and Warranty

4.1
The Receiving Party shall –
4.1.1
not divulge the Disclosing Party’s Confidential Information, in whole or in part, to any third party;


4.1.2
use the same only for the purpose; and

4.1.3
make no commercial use of the same or any part thereof without the prior written consent of the Disclosing Party.  Notwithstanding the foregoing, the Receiving Party shall be entitled to make any disclosure required by law of the Disclosing Party’s Confidential Information provided that it gives the Disclosing Party not less than  MACROBUTTON  DoFieldClick [Insert period in numbers and words]  business days notice of such disclosure.

4.2
Each party warrants its right to disclose its Confidential Information to the Receiving Party and to authorize the Receiving Party to use the same for the purpose.


5.
Disclaimer
All rights in Confidential Information are reserved by the Disclosing Party and no rights or obligations other than those expressly recited herein are granted or to be implied from this Agreement.  In particular, no license is hereby granted directly or indirectly under any invention, discovery, patent, copyright, know-how, show-how or other industrial property right now or in the future held, made, obtained or licensable by either Party.  Nothing in this Agreement or its operation shall preclude, impair or restrict either Party from continuing to engage in its business otherwise that in breach of the terms of this Agreement.


6.
Notices
6.1
The Parties hereby select the address respectively set out opposite its name below as its address at which all notices, legal processes and other communications must be delivered to it for the purposes of this Agreement.

6.1.1
Recipient


 MACROBUTTON  DoFieldClick [Name] 





 MACROBUTTON  DoFieldClick [Street Address] 
      
 MACROBUTTON  DoFieldClick [City] 

 MACROBUTTON  DoFieldClick [Postal Code] 

 MACROBUTTON  DoFieldClick [Fax Number] 

 MACROBUTTON  DoFieldClick 

 MACROBUTTON  DoFieldClick [e-mail address] 

6.1.2
Discloser


 MACROBUTTON  DoFieldClick [Name] 





 MACROBUTTON  DoFieldClick [Street Address] 
      
 MACROBUTTON  DoFieldClick [City] 

 MACROBUTTON  DoFieldClick [Postal Code] 

 MACROBUTTON  DoFieldClick [Fax Number] 

 MACROBUTTON  DoFieldClick 

 MACROBUTTON  DoFieldClick [e-mail address] 
6.2
All notices from any of the parties hereto, shall be sent by registered mail, facsimile or by e-mail addressed to the party in alleged breach at the respective domicillium addresses set out above.  The deposit of such notice in the mail or the successful facing of such notice or the successful sending of an e-mail message, shall constitute service of the notice and the date of the particular sending action, shall be deemed to be the date of service of such notice.

6.3  
Any party hereto may change its address for purposes of this paragraph by written notice given in the manner provided above.
7.
Termination
This Agreement shall continue in force from the date of signature of the last Party signing until terminated by mutual consent or by either Party by giving to the other not less than [one month’s] notice.  The provisions of clause 2, 3 and 4 shall survive any such termination.

8.
Non-Assignment
This Agreement is personal to the Parties and shall not be assigned or otherwise transferred in whole or in part by either Party without the prior written consent of the other Party.


9.
Entire Agreement, Governing Law and Jurisdiction
This Agreement constitutes the entire agreement and understanding between the Parties in respect of Confidential Information and supersedes all previous agreements, understandings and undertakings in such respect.  The interpretation, construction and effect of this Agreement shall be governed and construed in all respects in accordance with the Laws of South Africa and the Parties hereby submit to the exclusive jurisdiction of the Gauteng Provincial Division of South Africa.

10.
Breach
Should either Party commit a breach of its obligations in terms of this Agreement and fail to remedy such breach within 14 (fourteen) days from the date of receipt of written notice calling upon it to remedy such breach, then and in such event, the aggrieved Party may cancel this Agreement or claim specific performance by the other Party of all its obligations in terms of this Agreement in either case without prejudice to the aggrieved Party’s rights to claim damages.  In addition the aggrieved Party may apply to Court for an interdict restraining the other party and any associated company of such Party from using, disclosing or exploiting the proprietary information of the aggrieved Party and claim such damages as it may sustain as a result of such disclosure.


11.
General
11.1
No indulgence granted by any Party or failure to exercise such Party’s rights shall constitute a novation or waiver of the grantor’s right nor prevent the grantor from insisting on strict compliance by the other Party with its obligations in terms of this Agreement.

11.2
In the event of any term or condition contained in this Agreement being or becoming invalid or unenforceable for whatsoever reason, such offending term or condition shall be served from this Agreement and the remaining terms and conditions shall be binding on the Parties hereto.
SIGNED at  MACROBUTTON  DoFieldClick [Place]  on  MACROBUTTON  DoFieldClick [Day, Month, Year] 
Witnesses:
.....................................................
...........................................................

(Signature)



(Discloser Signature)

.....................................................
...........................................................

(Witness Initials and Surname)
(Discloser Name)

SIGNED at  MACROBUTTON  DoFieldClick [Place]  on  MACROBUTTON  DoFieldClick [Day, Month, Year] 
Witnesses:
.....................................................
...........................................................

(Signature)



(Recipient Signature)

.....................................................
...........................................................

(Witness Initials and Surname)
(Recipient Name)

  Be Virtual Assistant Wise


              Knowledge + Partnership = Success
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Disclaimer:  This is a basic sample agreement and is presented for informational purposes only.  This document does not constitute legal advice.  This information may or may not reflect the most current legal developments in South Africa.  Readers should check applicable laws and consult proper legal counsel with regard to business matters.  Remove from document once read and understood.
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