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1.  PARTIES  
 1.1  THIS AGREEMENT IS MADE AND ENTERED INTO BETWEEN:   
 1.1.1  THE DISCLOSING PARTY; AND   
 1.1.2  THE RECIPIENT.  
 1.2  THE PARTIES AGREE AS SET OUT BELOW.  
 2  DEFINITIONS AND INTERPRETATION  
 2.1  DEFINITIONS  
IN THIS AGREEMENT, UNLESS CLEARLY INCONSISTENT WITH OR OTHERWISE INDICATED BY THE CONTEXT THE FOLLOWING WORDS 

AND EXPRESSIONS BEAR THE MEANINGS ASSIGNED TO THEM AND COGNATE EXPRESSIONS BEAR CORRESPONDING MEANINGS:   
 2.1.1  "AFSA" MEANS THE ARBITRATION FOUNDATION OF SOUTHERN AFRICA;  
 2.1.2                     "AGREEMENT" MEANS THIS RECIPROCAL CONFIDENTIALITY, NON-DISCLOSURE AND NON- 
COMPETE AGREEMENT SET OUT IN THIS DOCUMENT AND ALL ANNEXURES THERETO (IF ANY), AS MAY BE AMENDED FROM TIME TO 

TIME IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT;  
 2.1.3  "ASSOCIATED COMPANIES" MEANS, AS THE CASE MAY BE 2.1.5 “FRUITFUL CRATE DANCE SHOWCASE 
AND SPONSORSHIP AND EVENT PLANNING AND MANAGEMENT” 
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2.1.3.1  THE HOLDING COMPANY; AND  
 2.1.3.2                              ALL SUBSIDIARIES OF THE HOLDING COMPANY OF THE DISCLOSING PARTY, AND  
INCLUDES A COMPANY, NOT BEING A SUBSIDIARY, IN WHICH THE DISCLOSING PARTY DIRECTLY OR INDIRECTLY HAS A 

SHAREHOLDING INTEREST;    
 2.1.4                                  "COMPANIES ACT" MEANS THE COMPANIES ACT, APPLICABLE TO THE REPUBLIC OF  
SOUTH AFRICA, NAMELY ACT 71 OF 2008, AS AMENDED FROM TIME TO TIME;   
2.1.6   "CONFIDENTIAL INFORMATION" MEANS:   
2.1.6.1  ALL AND ANY INFORMATION OR DATA, IN WHATEVER FORM (INCLUDING IN ORAL, WRITTEN,  
ELECTRONIC AND VISUAL FORM AND REGARDLESS OF WHETHER IT WAS MARKED AS CONFIDENTIAL, RESTRICTED, SECRET, 
PROPRIETARY OR ANY SIMILAR DESIGNATION) AND IN WHATEVER MANNER DISCLOSED, RELATING DIRECTLY OR INDIRECTLY TO 

THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES WHICH BY ITS NATURE OR CONTENT IS IDENTIFIABLE AS, OR 

COULD REASONABLY BE EXPECTED TO BE, CONFIDENTIAL AND/OR PROPRIETARY TO THE DISCLOSING PARTY;  AND   
2.1.6.2  WITHOUT PREJUDICE TO THE GENERALITY OF CLAUSE 2.1.6.1, INCLUDING (EVEN IF NOT  
MARKED AS BEING CONFIDENTIAL, RESTRICTED, SECRET, PROPRIETARY OR ANY SIMILAR DESIGNATION), THE FOLLOWING, AS 

RELATED TO THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES:   
2.1.6.2.1  INFORMATION RELATING TO PROPERTY AND ASSETS (INCLUDING, IMMOVABLE AND  
MOVABLE, CORPOREAL AND INCORPOREAL PROPERTY AND ASSETS;  
2.1.6.2.2  TRADE SECRETS;   
2.1.6.2.3  KNOW-HOW,  TECHNICAL  INFORMATION,  TECHNIQUES,  OPERATING 

 METHODS,  
PROCEDURES AND TECHNOLOGY, PROCESS METHODOLOGIES AS WELL AS EACH OF THE POLICIES, PLANS AND PRACTICES FOR 

THE AFOREGOING);  
2.1.6.2.4             BUSINESSES (INCLUDING ANY CLOSED OR DORMANT BUSINESSES) AS WELL AS SUCH  
BUSINESSES' PLANS, PROPOSALS AND EXISTING AND FUTURE POLICIES;  
2.1.6.2.5             FINANCE AND ACCOUNTING INFORMATION, INCLUDING LIABILITIES (INCLUDING  
ENVIRONMENTAL LIABILITIES);  
2.1.6.2.6             INFORMATION RELATING TO EXISTING AND FUTURE PROCUREMENT POLICIES, STRATEGIES,  
PARTNERS, STRATEGIC OBJECTIVES AND EXISTING AND FUTURE BUSINESS PLANS AND CORPORATE OPPORTUNITIES;   
2.1.6.2.7             INFORMATION PERTAINING TO SUPPLIERS OF GOODS AND SERVICES, INCLUDING THE  
PRICES AT WHICH SUCH GOODS AND SERVICES ARE PROVIDED;  
2.1.6.2.8             PRICING, PRICE LISTS AND PURCHASING POLICIES;   
2.1.6.2.9 DETAILS AND/OR INFORMATION OF COSTS, SOURCES OF MATERIALS AND CUSTOMER LISTS (WHETHER ACTUAL OR 

POTENTIAL) AND OTHER INFORMATION RELATING TO THE EXISTING AND PROSPECTIVE CUSTOMERS AND SUPPLIERS;   
2.1.6.2.10 COMPUTER DATA, PROGRAMMES AND SOURCE CODES;  
2.1.6.2.11 INFORMATION CONTAINED IN OR CONSTITUTING THE HARDWARE OR SOFTWARE OF THE DISCLOSING PARTY OR 
ANY OF ITS ASSOCIATED COMPANIES, INCLUDING THIRD PARTY PRODUCTS AND ASSOCIATED MATERIAL;   
2.1.6.2.12 INFORMATION RELATING TO THE NETWORK TELECOMMUNICATIONS SERVICES AND FACILITIES OF THE          

DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES;  
 
2.1.6.2.13            ANY AND ALL METHODOLOGIES, FORMULAE AND RELATED INFORMATION IN DEVELOPED  
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SOFTWARE AND PROCESSES AND OTHER BUSINESS OF THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES;   
2.1.6.2.14            PRODUCTS, DRAWINGS, DESIGNS, PLANS, FUNCTIONAL AND TECHNICAL REQUIREMENTS  
AND SPECIFICATIONS;  
2.1.6.2.15 INTELLECTUAL PROPERTY THAT IS PROPRIETARY TO THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED 

COMPANIES OR THAT IS PROPRIETARY TO A THIRD PARTY AND IN RESPECT OF WHICH THE DISCLOSING PARTY OR ANY OF ITS 

ASSOCIATED COMPANIES HAS RIGHTS OF USE OR POSSESSION;  
2.1.6.2.16           INFORMATION RELATING TO ANY CONTRACTS TO WHICH THE DISCLOSING PARTY OR ANY OF  
ITS ASSOCIATED COMPANIES IS A PARTY;   
2.1.2.6.17          ANY INFORMATION WHICH IS NOT READILY AVAILABLE TO A COMPETITOR OF THE DISCLOSING PARTY OR 

ANY OF ITS ASSOCIATED COMPANIES IN THE NORMAL COURSE OF BUSINESS;   
2.1.6.2.18      INSURANCE COVER; AND  
2.1.6.2.19      TRADING AND SALES PARTIES, POLICIES AND PRACTICES  
2.1.7             "DATE OF SIGNATURE" MEANS THE DATE WHEN THIS AGREEMENT IS SIGNED BY THE PARTY  
SIGNING LAST IN TIME;  
2.1.8             "DISCLOSING PARTY" MEANS THE PARTY DISCLOSING ANY CONFIDENTIAL INFORMATION TO  
THE RECIPIENT IN TERMS OF THIS AGREEMENT, NAMELY : FRUITFUL HOLDINGS PROPRIETARY LIMITED  
REGISTRATION NUMBER 2020/038051/07 
2.1.9  "EXCLUSIONS" MEANS THE CIRCUMSTANCES IN WHICH THE UNDERTAKINGS GIVEN BY THE RECIPIENT IN THIS 

AGREEMENT ARE NOT APPLICABLE, AS DESCRIBED IN CLAUSES 7.3.1 TO 7.3.3;  
2.1.10           "HOLDING COMPANY" MEANS A HOLDING COMPANY AS DEFINED IN THE COMPANIES ACT;  
2.1.11           "PAI ACT" MEANS THE PROMOTION OF ACCESS TO INFORMATION ACT, 2 OF 2000, AS  
AMENDED FROM TIME TO TIME;  
2.1.12          "PARTIES" MEANS THE DISCLOSING PARTY  AND THE RECIPIENT AND “PARTY” SHALL MEAN  
ANY ONE OF THEM AS THE CONTEXT MAY INDICATE;  
2.1.13          "PERMITTED DISCLOSEES" MEANS:   
2.1.13.1 THE REPRESENTATIVES OF THE RECIPIENT WHO ARE DIRECTLY CONCERNED WITH THE BUSINESS PURPOSE; AND  
2.1.13.2 ANY OTHER PERSON TO WHOM THE RECIPIENT DISCLOSES CONFIDENTIAL  
INFORMATION WITH THE PRIOR WRITTEN CONSENT OF THE DISCLOSING PARTY;  
2.1.14 "PERMITTED PURPOSE" MEANS THE CONSIDERATION, EVALUATION AND NEGOTIATION OF  
THE BUSINESS PURPOSE;  
2.1.15 "RECIPIENT" MEANS THE PARTY RECEIVING CONFIDENTIAL INFORMATION FROM THE DISCLOSING PARTY IN TERMS 

OF THIS AGREEMENT, NAMELY :  
COMPANY NAME :________________________________________________  
REGISTRATION NUMBER:_____________________________________________  
2.1.16          "REPRESENTATIVE" MEANS ANY DIRECTOR, OFFICER, EMPLOYEE, CONSULTANT OR  
PROFESSIONAL ADVISOR OF A PARTY;  
2.1.17          "SUBSIDIARY" MEANS A SUBSIDIARY AS DEFINED IN SECTION 1 OF THE COMPANIES ACT.  
2.2  INTERPRETATION  
2.2.1         IN THIS AGREEMENT AN EXPRESSION WHICH DENOTES:   
2.2.1.1      ANY REFERENCE TO THE SINGULAR INCLUDES THE PLURAL AND VICE VERSA;  
2.2.1.2                    ANY REFERENCE TO A NATURAL PERSON INCLUDES A JURISTIC PERSON, AND VICE  
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VERSA; ANY REFERENCE TO A GENDER INCLUDES THE OTHER GENDERS;   
2.2.1.3                      ANY REFERENCE TO A PARTY INCLUDES A REFERENCE TO THAT PARTY'S SUCCESSORS  
IN TITLE AND ASSIGNS PERMITTED BY LAW;  AND  
2.2.1.4                      A REFERENCE TO A CONSECUTIVE SERIES OF TWO OR MORE CLAUSES IS DEEMED TO  
BE INCLUSIVE OF BOTH THE FIRST AND LAST-MENTIONED CLAUSES.  
2.2.2  ANY REFERENCE IN THIS AGREEMENT TO:   
2.2.2.1                   "BUSINESS HOURS" SHALL BE CONSTRUED AS BEING THE HOURS BETWEEN 08H30  
AND 17H00 ON ANY BUSINESS DAY.  ANY REFERENCE TO TIME SHALL BE BASED UPON SOUTH AFRICAN STANDARD TIME;  
2.2.2.2                     "DAYS" SHALL BE CONSTRUED AS CALENDAR DAYS UNLESS QUALIFIED BY THE WORD "BUSINESS", IN 

WHICH INSTANCE A "BUSINESS DAY" WILL BE ANY DAY OTHER THAN A SATURDAY, SUNDAY OR PUBLIC HOLIDAY AS GAZETTED 

BY THE GOVERNMENT OF SOUTH AFRICA FROM TIME TO TIME;  
2.2.2.3                     "LAWS" MEANS ALL CONSTITUTIONS; STATUTES; REGULATIONS; BY-LAWS; CODES;  
ORDINANCES; DECREES; RULES; JUDICIAL, ARBITRAL, ADMINISTRATIVE, MINISTERIAL, DEPARTMENTAL OR REGULATORY 
JUDGEMENTS, ORDERS, DECISIONS, RULINGS, OR AWARDS; POLICIES; VOLUNTARY RESTRAINTS; GUIDELINES; DIRECTIVES; 
COMPLIANCE NOTICES; ABATEMENT NOTICES; AGREEMENTS WITH, REQUIREMENTS OF, OR INSTRUCTIONS BY ANY 

GOVERNMENTAL BODY APPLICABLE TO THE REPUBLIC OF SOUTH AFRICA AND THE COMMON LAW AND "LAW" SHALL HAVE A 

SIMILAR MEANING; AND  
2.2.2.4                     "PERSON" MEANS ANY PERSON, COMPANY, CLOSE CORPORATION, TRUST,  
PARTNERSHIP OR OTHER ENTITY WHETHER OR NOT HAVING SEPARATE LEGAL PERSONALITY.  
 
2.2.3          THE WORDS "INCLUDE" AND "INCLUDING" MEAN "INCLUDE WITHOUT LIMITATION" AND "INCLUDING WITHOUT 

LIMITATION".  THE USE OF THE WORDS "INCLUDE" AND "INCLUDING" FOLLOWED BY A SPECIFIC EXAMPLE OR EXAMPLES 

SHALL NOT BE CONSTRUED AS LIMITING THE MEANING OF THE GENERAL WORDING PRECEDING IT.  
2.2.4              ANY SUBSTANTIVE PROVISION, CONFERRING RIGHTS OR IMPOSING OBLIGATIONS ON A PARTY  
AND APPEARING IN ANY OF THE DEFINITIONS IN CLAUSE 2.1 OR ELSEWHERE IN THIS AGREEMENT, SHALL BE GIVEN EFFECT TO 

AS IF IT WERE A SUBSTANTIVE PROVISION IN THE BODY OF THE AGREEMENT.  
2.2.5             THE CLAUSE HEADINGS IN AND THE HEADING OF THIS AGREEMENT HAVE BEEN INSERTED  
FOR CONVENIENCE ONLY AND SHALL NOT BE TAKEN INTO ACCOUNT IN ITS INTERPRETATION.  
2.2.6             WHERE ANY TERM IS DEFINED WITHIN THE CONTEXT OF ANY PARTICULAR CLAUSE, THE TERM  
SO DEFINED SHALL, UNLESS IT IS SPECIFICALLY LIMITED TO THAT CLAUSE, BEAR THE MEANING ASCRIBED TO IT THROUGHOUT 

THIS AGREEMENT.  
2.3     A REFERENCE TO ANY STATUTORY ENACTMENT SHALL BE CONSTRUED AS A REFERENCE TO THAT ENACTMENT AS AT THE 

DATE OF SIGNATURE AND AS AMENDED OR SUBSTITUTED FROM TIME TO TIME.  
2.4    UNLESS SPECIFICALLY OTHERWISE PROVIDED, ANY NUMBER OF DAYS PRESCRIBED SHALL BE DETERMINED BY EXCLUDING 

THE FIRST AND INCLUDING THE LAST DAY OR, WHERE THE LAST DAY FALLS ON A DAY THAT IS NOT A BUSINESS DAY, THE NEXT 
SUCCEEDING BUSINESS DAY.  
2.5     WHERE FIGURES ARE REFERRED TO IN NUMERALS AND IN WORDS, AND THERE IS ANY CONFLICT BETWEEN THE TWO, 
THE WORDS SHALL PREVAIL, UNLESS THE CONTEXT INDICATES A CONTRARY INTENTION.  
2.6     THE RULE OF CONSTRUCTION THAT THIS AGREEMENT SHALL BE INTERPRETED AGAINST THE PARTY RESPONSIBLE FOR 

THE DRAFTING OF THIS AGREEMENT, SHALL NOT APPLY.  
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2.7     NO PROVISION OF THIS AGREEMENT SHALL (UNLESS OTHERWISE STIPULATED) CONSTITUTE A STIPULATION FOR THE 

BENEFIT OF ANY PERSON (STIPULATIO ALTERI) WHO IS NOT A PARTY TO THIS AGREEMENT.  
2.8     THE USE OF ANY EXPRESSION IN THIS AGREEMENT COVERING A PROCESS AVAILABLE UNDER SOUTH AFRICAN LAW, 
SUCH AS WINDING-UP, BUSINESS RESCUE, LIQUIDATION OR INTERDICT, SHALL, IF EITHER OF THE PARTIES TO THIS 

AGREEMENT IS SUBJECT TO THE LAW OF ANY OTHER JURISDICTION, BE CONSTRUED AS INCLUDING ANY EQUIVALENT OR 

ANALOGOUS PROCEEDINGS UNDER THE LAW OF SUCH OTHER JURISDICTION.  
2.9     ANY REFERENCE IN THIS AGREEMENT TO "THIS AGREEMENT" OR ANY OTHER AGREEMENT OR DOCUMENT SHALL BE 

CONSTRUED AS A REFERENCE TO THIS AGREEMENT OR, AS THE CASE MAY BE, SUCH OTHER AGREEMENT OR DOCUMENT, AS 

AMENDED, VARIED, NOVATED OR SUPPLEMENTED FROM TIME TO TIME.  
2.10    IN THIS AGREEMENT THE WORDS "CLAUSE" OR "CLAUSES" AND "ANNEXURE" OR "ANNEXURES" REFER TO CLAUSES OF 

AND ANNEXURES TO THIS AGREEMENT.  
3  INTRODUCTION   
3.1      IT IS THE INTENTION OF THE PARTIES TO ENTER INTO NEGOTIATIONS RELATING TO THE BUSINESS PURPOSE.   
3.2     IN THE COURSE OF SUCH NEGOTIATIONS, THE SUBSEQUENT IMPLEMENTATION OF ANY AGREEMENT OR ARRANGEMENT 

WHICH MAY ARISE OUT OF SUCH NEGOTIATIONS AND IN ANY FUTURE INTERACTIONS BETWEEN THE PARTIES, THE PARTIES 

WILL DISCLOSE CERTAIN CONFIDENTIAL INFORMATION TO EACH OTHER AND EACH WILL GAIN KNOWLEDGE OF THE 

CONFIDENTIAL INFORMATION OF THE OTHER.  
3.3 THE PARTIES ARE WILLING TO PROVIDE EACH OTHER WITH AN UNDERTAKING TO MAINTAIN THE CONFIDENTIALITY OF THE 

CONFIDENTIAL INFORMATION, ON THE TERMS AND CONDITIONS SET OUT IN THIS AGREEMENT.  
4  CONFIDENTIALITY UNDERTAKINGS AND USE  OF CONFIDENTIAL INFORMATION  
4.1 EACH OF THE PARTIES UNDERTAKES TO DISCLOSE TO THE OTHER SUCH CONFIDENTIAL INFORMATION AS MAY BE IN THE 

POSSESSION OF THE DISCLOSING PARTY AND AS WILL, IN THE SOLE AND ABSOLUTE DISCRETION OF THE DISCLOSING PARTY, 
BE NECESSARY FOR THE RECIPIENT TO CONDUCT THE NEGOTIATIONS RELATING TO THE BUSINESS PURPOSE, AS 

CONTEMPLATED IN CLAUSE 3.1.  
4.2  THE PARTIES ACKNOWLEDGE THAT:   
4.2.1              THE CONFIDENTIAL INFORMATION IS A VALUABLE, SPECIAL AND UNIQUE ASSET OF THE DISCLOSING PARTY 

AND/OR ITS ASSOCIATED COMPANIES; AND  
4.2.2              THE DISCLOSING PARTY AND/OR ITS ASSOCIATED COMPANIES MAY SUFFER IRREPARABLE  
HARM OR SUBSTANTIAL ECONOMIC AND OTHER LOSS IN THE EVENT OF SUCH CONFIDENTIAL INFORMATION BEING DISCLOSED 

OR USED OTHERWISE THAN IN ACCORDANCE WITH THIS AGREEMENT.  
4.3 ALL CONFIDENTIAL INFORMATION DISCLOSED BY THE DISCLOSING PARTY TO THE RECIPIENT OR WHICH OTHERWISE 

COMES TO THE KNOWLEDGE OF THE RECIPIENT, IS ACKNOWLEDGED BY THE RECIPIENT:   
4.3.1 TO BE PROPRIETARY TO THE DISCLOSING PARTY AND/OR ONE OR MORE OF ITS ASSOCIATED COMPANIES; AND  
4.3.2 NOT TO CONFER ANY RIGHTS OF WHATSOEVER NATURE IN SUCH CONFIDENTIAL INFORMATION ON THE RECIPIENT.  
 
4.4  THE RECIPIENT IRREVOCABLY AND UNCONDITIONALLY AGREES AND UNDERTAKES:   
4.4.1              TO TREAT, SAFEGUARD AND KEEP ALL THE CONFIDENTIAL INFORMATION AS PRIVATE, SECRET  
AND CONFIDENTIAL;   
4.4.2  DISCLOSE ANY CONFIDENTIAL INFORMATION OTHER THAN AS PERMITTED BY THIS AGREEMENT;  
4.4.3              NOT TO USE OR PERMIT THE USE OF THE CONFIDENTIAL INFORMATION FOR ANY PURPOSE OTHER  



 

8  

  

THAN THE USE ANY CONFIDENTIAL INFORMATION OTHER THAN FOR THE PERMITTED PURPOSE AND, IN PARTICULAR, NOT TO 

USE OR PERMIT THE USE OF THE CONFIDENTIAL INFORMATION, WHETHER DIRECTLY OR INDIRECTLY, TO OBTAIN A 

COMMERCIAL, TRADING, INVESTMENT, FINANCIAL OR OTHER ADVANTAGE OVER THE DISCLOSING PARTY AND/OR ITS 

ASSOCIATED COMPANIES OR OTHERWISE USE IT TO THE DETRIMENT OF THE DISCLOSING PARTY AND/OR ITS ASSOCIATED 

COMPANIES;  
4.4.4             NOT TO USE ANY CONFIDENTIAL INFORMATION FOR ITS OWN BENEFIT OR THAT OF A THIRD PARTY,  
OTHER THAN PURSUANT TO THE BUSINESS PURPOSE;  
4.4.5 NOT TO COPY, REPRODUCE OR REDUCE TO WRITING ANY PARTS OR ALL OF THE CONFIDENTIAL INFORMATION EXCEPT 

WITH THE PRIOR WRITTEN CONSENT OF THE DISCLOSING PARTY,  IT BEING RECORDED THAT ANY COPIES, REPRODUCTIONS OR 

REDUCTIONS TO WRITING SO MADE, SUCH COPIES SHALL REMAIN THE PROPERTY OF THE DISCLOSING PARTY;   
4.4.6             NOT TO DECOMPILE, DISASSEMBLE OR REVERSE ENGINEER OR OTHERWISE MODIFY, ADAPT,  
ALTER OR VARY THE WHOLE OR ANY PART OF THE CONFIDENTIAL INFORMATION;  
4.4.7             DISCLOSE ANY CONFIDENTIAL INFORMATION TO ANY PARTY OTHER THAN A PARTY WHO  
REQUIRES SUCH CONFIDENTIAL INFORMATION FOR THE PERMITTED PURPOSE;  
4.4.8             EXCEPT AS PERMITTED BY THIS AGREEMENT, NOT TO DISCLOSE OR DIVULGE, DIRECTLY OR  
INDIRECTLY, THE CONFIDENTIAL INFORMATION IN ANY MANNER TO ANY THIRD PARTY FOR ANY REASON OR PURPOSE 

WHATSOEVER WITHOUT THE PRIOR WRITTEN CONSENT OF THE DISCLOSING PARTY, WHICH CONSENT MAY BE GRANTED OR 

WITHHELD IN THE SOLE AND ABSOLUTE DISCRETION OF THE DISCLOSING PARTY;  AND  
4.4.9             TO KEEP ALL CONFIDENTIAL INFORMATION SAFELY AND SECURELY AND TO TAKE ALL SUCH  
STEPS AS MAY BE REASONABLY NECESSARY TO PROTECT IT AGAINST THEFT, DAMAGE, LOSS, UNAUTHORISED ACCESS 
(INCLUDING ACCESS BY ELECTRONIC MEANS) AND TO PREVENT CONFIDENTIAL INFORMATION FROM FALLING INTO THE 

HANDS OF UNAUTHORISED THIRD PARTIES.  
4.5 THE RECIPIENT SHALL NOT DISCLOSE TO ANY PERSON, OTHER THAN AS EXPRESSLY PERMITTED IN THIS AGREEMENT:   
4.5.1             THAT THE CONFIDENTIAL INFORMATION HAS BEEN MADE AVAILABLE TO IT;  
4.5.2             THAT THIS AGREEMENT HAS BEEN ENTERED INTO;  AND/OR  
4.5.3              ANY OF THE TERMS AND CONDITIONS OR OTHER FACTS WITH RESPECT TO ANY OF THE MATTERS  
LISTED IN THIS CLAUSE.  
 
 
 
 
 
5  PERMITTED DISCLOSEES  
5.1 THE RECIPIENT SHALL BE ENTITLED TO DISCLOSE THE CONFIDENTIAL INFORMATION ONLY TO PERMITTED DISCLOSEES, 
AND THEN ONLY TO THE EXTENT THAT SUCH DISCLOSURE IS NECESSARY FOR THE PERMITTED PURPOSE AND ON A "NEED TO 
KNOW" BASIS.  
5.2 THE RECIPIENT SHALL, BOTH BEFORE AND AFTER THE DISCLOSURE OF ANY CONFIDENTIAL INFORMATION TO A 

PERMITTED DISCLOSEE, INFORM SUCH PERMITTED DISCLOSEE OF, AND TAKE ALL PRACTICAL STEPS TO IMPRESS UPON HIM OR 

IT, THE SECRET AND CONFIDENTIAL NATURE OF THE CONFIDENTIAL INFORMATION AND THE RECIPIENT'S OBLIGATIONS UNDER 

THIS AGREEMENT.  
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5.3 THE RECIPIENT SHALL BE RESPONSIBLE FOR PROCURING THAT THE PERMITTED DISCLOSEES ABIDE BY THE PROVISIONS OF 

THIS AGREEMENT AND AGREE TO BE BOUND BY THE CONFIDENTIALITY UNDERTAKINGS GIVEN TO THE DISCLOSING PARTY BY 

THE RECIPIENT IN THIS AGREEMENT.  THE RECIPIENT SHALL BE RESPONSIBLE FOR ANY BREACH OF THE TERMS OF THIS 

AGREEMENT BY ANY PERMITTED DISCLOSEE.  
5.4 THE RECIPIENT SHALL (IF REQUESTED TO DO SO BY THE DISCLOSING PARTY) PROCURE THAT THE PERMITTED DISCLOSEES 

GIVE A WRITTEN UNDERTAKING IN FAVOUR OF THE DISCLOSING PARTY IN REGARD TO THE CONFIDENTIAL INFORMATION ON 
SUBSTANTIALLY THE SAME TERMS AND CONDITIONS CONTAINED IN THIS AGREEMENT.  
5.5 THE RECIPIENT'S FAILURE TO OBTAIN RECEIPT OF THE WRITTEN UNDERTAKING REFERRED TO IN CLAUSE 5.4 SHALL IN NO 

WAY DETRACT FROM THE RECIPIENT'S OBLIGATIONS IN TERMS OF THIS AGREEMENT.  
5.6  THE RECIPIENT SHALL KEEP A WRITTEN RECORD SHOWING:   
5.6.1 AS FAR AS REASONABLY PRACTICABLE, THE LOCATION OF EACH ITEM OR COPY OF CONFIDENTIAL INFORMATION WHICH 

IS IN DOCUMENTARY OR OTHER TANGIBLE FORM; AND  
5.6.2 THE NAMES AND ADDRESSES OF ALL PERMITTED DISCLOSEES TO WHOM CONFIDENTIAL INFORMATION HAS BEEN 
DISCLOSED AND SHALL FURNISH SUCH WRITTEN RECORD TO THE DISCLOSING PARTY, UPON REQUEST.  
6  RETURN OF CONFIDENTIAL INFORMATION  
6.1 SUBJECT TO CLAUSE 6.2, THE RECIPIENT SHALL, AT ITS OWN EXPENSE, WITHIN 5 BUSINESS DAYS OF TERMINATION OF 

DISCUSSIONS CONCERNING THE BUSINESS PURPOSE, AND IN ANY EVENT WITHIN 5 BUSINESS DAYS OF WRITTEN DEMAND 

FROM THE DISCLOSING PARTY:  
6.1.1             RETURN OR DESTROY (AS STIPULATED BY THE DISCLOSING PARTY), AND PROCURE THE RETURN  
OR DESTRUCTION OF ALL CONFIDENTIAL INFORMATION AND ALL COPIES OF IT (WHETHER IN PAPER, ELECTRONIC OR OTHER 
FORMAT) HELD BY THE RECIPIENT OR BY A PERMITTED  
DISCLOSEE WITHOUT KEEPING ANY COPIES OR PARTIAL COPIES THEREOF;   
6.1.2             DESTROY, AND PROCURE THE DESTRUCTION OF ALL ANALYSES, COMPILATIONS, NOTES,  
STUDIES, MEMORANDA OR OTHER DOCUMENTS PREPARED BY THE RECIPIENT OR BY ANY PERMITTED DISCLOSEE WHICH 

CONTAIN OR OTHERWISE REFLECT OR ARE GENERATED FROM THE CONFIDENTIAL INFORMATION;  
6.1.3              DELETE OR PROCURE THE DELETION OF ALL CONFIDENTIAL INFORMATION FROM ANY COMPUTER,  
WORD PROCESSOR OR OTHER DEVICE IN THE POSSESSION OR CONTROL OF THE RECIPIENT OR ANY PERMITTED DISCLOSEE;    
6.1.4             CONFIRM IN WRITING TO THE DISCLOSING PARTY, THAT THE RECIPIENT AND ALL PERMITTED DISCLOSEES HAVE 

COMPLIED WITH THE PROVISIONS OF CLAUSES 6.1.1 TO 6.1.3; AND  
6.1.5              NOTWITHSTANDING ITS COMPLIANCE WITH THIS CLAUSE 6, CONTINUE TO BE BOUND BY THE  
UNDERTAKINGS SET OUT IN THIS AGREEMENT.  
6.2 THE RECIPIENT SHALL NOT BE REQUIRED TO RETURN, DESTROY OR DELETE CONFIDENTIAL INFORMATION TO THE EXTENT 

THAT IT IS REQUIRED TO RETAIN SUCH CONFIDENTIAL INFORMATION BY LAW OR TO SATISFY THE RULES AND REGULATIONS OF 

A REGULATORY BODY TO WHICH THE RECIPIENT OR ANY PERMITTED DISCLOSEE IS SUBJECT.  FOR THE AVOIDANCE OF DOUBT, 
THE OBLIGATIONS OF CONFIDENTIALITY CONTAINED IN THIS AGREEMENT WILL CONTINUE TO APPLY TO SUCH RETAINED 
CONFIDENTIAL INFORMATION.  
7  EXCLUSIONS  
7.1 THE DETERMINATION OF WHETHER INFORMATION IS CONFIDENTIAL INFORMATION SHALL NOT BE AFFECTED BY 

WHETHER OR NOT SUCH INFORMATION IS SUBJECT TO, OR PROTECTED BY, COMMON LAW OR STATUTE RELATED TO 

COPYRIGHT, PATENT, TRADEMARKS OR OTHERWISE.  
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7.2 IF THE RECIPIENT IS UNCERTAIN AS TO WHETHER ANY INFORMATION IS CONFIDENTIAL INFORMATION, THE RECIPIENT 

SHALL TREAT SUCH INFORMATION AS CONFIDENTIAL UNTIL THE CONTRARY IS AGREED BY THE DISCLOSING PARTY IN WRITING.  
7.3 THE UNDERTAKINGS GIVEN BY THE RECIPIENT IN THIS AGREEMENT SHALL NOT APPLY TO ANY INFORMATION WHICH:   
7.3                 IS OR BECOMES GENERALLY AVAILABLE TO THE PUBLIC OTHERWISE THAN AS A  
CONSEQUENCE OF THE NEGLIGENCE OR DEFAULT OF THE RECIPIENT AND/OR ANY PERMITTED  
DISCLOSEE, OR BY THE BREACH OF THIS AGREEMENT BY ANY OF THEM;  
7.3.2             THE DISCLOSING PARTY CONFIRMS IN WRITING IS DISCLOSED ON A NON-CONFIDENTIAL BASIS;  
OR  
 
 
7.3.3              HAS LAWFULLY BECOME KNOWN BY OR COME INTO THE POSSESSION OF THE RECIPIENT ON  
A NON-CONFIDENTIAL BASIS FROM A SOURCE OTHER THAN THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES 

HAVING THE LEGAL RIGHT TO DISCLOSE SAME (INCLUDING TO THE EXTENT INDEPENDENTLY DEVELOPED OR ACQUIRED IN A 
MANNER NOT IN CONTRAVENTION OF THIS AGREEMENT), PROVIDED THAT SUCH KNOWLEDGE OR POSSESSION IS EVIDENCED 

BY THE WRITTEN RECORDS OF THE RECIPIENT EXISTING AT THE DATE OF SIGNATURE, PROVIDED THAT:   
7.3.3.1                     THE ONUS SHALL AT ALL TIMES REST ON THE RECIPIENT TO ESTABLISH THAT SUCH  
INFORMATION FALLS WITHIN THE EXCLUSIONS;  
7.3.3.2                     INFORMATION WILL NOT BE DEEMED TO BE WITHIN THE EXCLUSIONS MERELY BECAUSE  
SUCH INFORMATION IS EMBRACED BY MORE GENERAL INFORMATION IN THE PUBLIC DOMAIN OR IN THE RECIPIENT'S 

POSSESSION; AND  
7.3.3.3                     ANY COMBINATION OF FEATURES WILL NOT BE DEEMED TO BE WITHIN THE EXCLUSIONS  
MERELY BECAUSE INDIVIDUAL FEATURES ARE IN THE PUBLIC DOMAIN OR IN THE RECIPIENT'S POSSESSION, BUT ONLY IF THE 

COMBINATION ITSELF AND ITS PRINCIPLE OF OPERATION ARE IN THE PUBLIC DOMAIN OR IN THE RECIPIENT'S POSSESSION.  
8  DISCLOSURE WITHOUT BREACH  
IN THE EVENT THAT THE RECIPIENT IS REQUIRED TO DISCLOSE ALL OR ANY PART OF ANY CONFIDENTIAL INFORMATION 

PURSUANT TO A REQUIREMENT OR REQUEST BY OPERATION OF LAW, REGULATION, COURT (WITH COMPETENT 

JURISDICTION), A JUDICIAL OR ADMINISTRATIVE AGENCY OR A REGULATORY BODY, SUCH DISCLOSURE SHALL NOT CONSTITUTE 
A BREACH OF THIS AGREEMENT, PROVIDED THAT THE RECIPIENT:   
8.1.1              PROMPTLY NOTIFIES THE DISCLOSING PARTY OF THE EXISTENCE, TERMS AND CIRCUMSTANCES  
SURROUNDING SUCH REQUEST AND, IN ANY EVENT, NOTIFIES THE DISCLOSING PARTY PRIOR TO DISCLOSURE, IF PERMITTED 

BY LAW;  
8.1.2              TAKE SUCH STEPS TO LIMIT THE DISCLOSURE TO THE MINIMUM EXTENT REQUIRED TO SATISFY  
SUCH REQUIREMENT AND TO THE EXTENT THAT IT LAWFULLY AND REASONABLY CAN;  
8.1.3              IN THE CASE OF ANY DISCLOSURE REQUIRED IN TERMS OF THE PAI ACT, APPLY THE  
PRINCIPLES OF CHAPTER 4 OF THE PAI ACT IN ORDER TO AVOID AND/OR LIMIT THE EXTENT OF ANY SUCH DISCLOSURE;  
8.1.4              AFFORD THE DISCLOSING PARTY A REASONABLY OPPORTUNITY, IF POSSIBLE, TO INTERVENE IN  
THE PROCEEDINGS;  
 
8.1.5             COMPLY WITH THE DISCLOSING PARTY'S REASONABLE REQUESTS AS TO THE MANNER AND  
TERMS OF ANY SUCH DISCLOSURE; AND  
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8.1.6              NOTIFY THE DISCLOSING PARTY OF THE RECIPIENT OF, AND THE FORM AND EXTENT OF, ANY  
SUCH DISCLOSURE OR ANNOUNCEMENT IMMEDIATELY AFTER IT IS MADE.  
9  NON-SOLICITATION   
9.1 THE RECIPIENT IRREVOCABLY AND UNCONDITIONALLY AGREES AND UNDERTAKES THAT FOR A PERIOD OF 12 (TWELVE) 

MONTHS FROM THE DATE OF SIGNATURE, NEITHER THE RECIPIENT NOR ANY OF ITS REPRESENTATIVES OR ASSOCIATED 

COMPANIES WILL, DIRECTLY OR INDIRECTLY, UNLESS OTHERWISE AGREED IN WRITING –   
9.1.1              PERSUADE, INDUCE, ENCOURAGE, PROCURE, SOLICIT OR ENTICE AWAY OR ENDEAVOUR TO  
PERSUADE, INDUCE, ENCOURAGE, PROCURE, SOLICIT OR ENTICE ANY PERSON WHO IS EMPLOYED BY OR PROVIDES HIS 

SERVICES TO THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES;   
9.1.2              ENTICE OR SOLICITED OR ENDEAVOUR TO SOLICIT OR ENTICE ANY PERSON TO FURNISH ANY  
INFORMATION OR ADVICE TO ANY UNAUTHORISED PERSON OF THE RECIPIENT OR ANY OF ITS ASSOCIATED COMPANIES;  
9.1.3              DIRECTLY OR INDIRECTLY SOLICIT, INTERFERE WITH OR ENTICE AWAY OR ATTEMPT TO SOLICIT,  
INTERFERE WITH OR ENTICE AWAY ANY CUSTOMER, BUSINESS ASSOCIATE, SUPPLIER, DISTRIBUTOR OR AGENT FROM THE 
DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES;   
9.1.4              ENCOURAGE, PROCURE OR ASSIST ANY DISTRIBUTOR, AGENT, CUSTOMER, SUPPLIER OR  
BUSINESS ASSOCIATE OF THE DISCLOSING PARTY TO RESTRICT, VARY OR CEASE THAT RELATIONSHIP.  
9.2 THE RECIPIENT AGREES AND ACKNOWLEDGES THAT THE RESTRICTIONS CONTAINED IN THIS CLAUSE 9 ARE FAIR AND 

REASONABLE AND NECESSARY TO ASSURE TO THE DISCLOSING PARTY THE PROTECTION, FULL VALUE AND BENEFIT OF THE 

CONFIDENTIAL INFORMATION.  
10  NON-COMPETE    
THE RECIPIENT WILL NOT, WITHOUT THE PRIOR WRITTEN CONSENT OF THE DISCLOSING PARTY FIRST BEING HAD AND 

OBTAINED, DIRECTLY OR INDIRECTLY, WHETHER INDIVIDUALLY OR THROUGH ANY ENTITY CONTROLLED BY THE RECIPIENT, 
DURING THE TERM OF THE AGREEMENT AND FOR A PERIOD OF 3 (THREE) YEARS, FROM THE TERMINATION OF THIS 

AGREEMENT, FOR ANY REASON, DIRECTLY OR INDIRECTLY, ON ITS OWN BEHALF OR IN THE SERVICE OR ON BEHALF OF 

OTHERS, WHETHER FOR COMPENSATION OR NOT, ENGAGE IN ANY BUSINESS ACTIVITY WHICH IS COMPETITIVE WITH THE 

EXISTING BUSINESS OF THE DISCLOSING PARTY.    
  
11  DISCLAIMER  
11.1              THE DISCLOSING PARTY RESERVE ALL RIGHTS IN ITS CONFIDENTIAL INFORMATION AND NO  
RIGHTS OR OBLIGATIONS OTHER THAN THOSE EXPRESSLY STATED HEREIN, ARE GRANTED OR TO BE IMPLIED FROM THIS 

AGREEMENT.  IN PARTICULAR, AND NOTWITHSTANDING THE GENERALITY OF THE AFORESAID, NO LICENCE IS HEREBY 

GRANTED, DIRECTLY OR INDIRECTLY, TO THE RECIPIENT IN TERMS OF THE CONFIDENTIAL INFORMATION.  
11.2              NO AGENCY, PARTNERSHIP, JOINT VENTURE OR OTHER JOINT RELATIONSHIP WILL BE CREATED  
BETWEEN THE PARTIES BY THIS AGREEMENT.   
11.3              NOTHING IN THIS AGREEMENT SHALL OBLIGATE EITHER PARTY TO ENTER INTO ANY TYPE OF  
BUSINESS RELATIONSHIP WITH THE OTHER PARTY.    
12  PRESUMPTION AND LIMITATION  
ALL INFORMATION DISCLOSED BY THE DISCLOSING PARTY TO THE RECIPIENT SHALL BE PRESUMED TO BE CONFIDENTIAL 

INFORMATION, UNLESS THE SAME IS EXPRESSLY MARKED OR IT IS OTHERWISE IN WRITING INDICATED AS NOT BEING SUBJECT 

TO THE RESTRICTIONS IMPOSED UNDER THIS AGREEMENT.  
13  BREACH  
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13.1 WITHOUT PREJUDICE TO THE OTHER RIGHTS OF THE DISCLOSING PARTY, IN THE EVENT OF ANY UNAUTHORISED 

DISCLOSURE OR USE OF THE CONFIDENTIAL INFORMATION WHICH IS OR IS REASONABLY LIKELY TO CONSTITUTE BREACH OF 

ANY OF THE PROVISIONS OF THIS AGREEMENT, THE RECIPIENT SHALL, AT ITS COSTS AND EXPENSES:   
13.1.1         IMMEDIATELY NOTIFY THE DISCLOSING PARTY IN WRITING AND TAKE SUCH STEPS AS THE DISCLOSING PARTY 

MAY REASONABLY REQUIRE IN ORDER TO REMEDY OR MITIGATE THE EFFECTS OF SUCH ACTUAL OR THREATENED BREACH;   
13.1.2           USE ALL REASONABLE COMMERCIAL ENDEAVOURS TO ASSIST THE DISCLOSING PARTY IN  
RECOVERING AND PREVENTING THE USE, DISSEMINATION, SALE OR OTHER DISPOSAL OF SUCH CONFIDENTIAL INFORMATION;   
13.2             THE PARTIES ACKNOWLEDGE AND AGREE THAT:  
13.2.1            CANCELLATION IS NOT AN APPROPRIATE REMEDY FOR BREACH OF THIS AGREEMENT AND THIS AGREEMENT 

MAY NOT BE CANCELLED OR TERMINATED SAVE BY WRITTEN AGREEMENT BETWEEN THE PARTIES; AND  
13.2.2           DAMAGES ALONE MAY NOT BE AN ADEQUATE REMEDY FOR ANY BREACH OF THE  
OBLIGATIONS SET OUT IN THIS AGREEMENT AND THAT THE REMEDIES OF INTERDICT, SPECIFIC PERFORMANCE AND ANY OTHER 

EQUITABLE RELIEF ARE APPROPRIATE FOR ANY THREATENED OR ACTUAL BREACH OF THIS AGREEMENT.  THE DISCLOSING 
PARTY WILL BE ENTITLED TO APPLY FOR SUCH REMEDY, IN ADDITION TO ANY OTHER REMEDY TO WHICH IT MAY BE ENTITLED 

IN LAW (OTHER THAN THE REMEDY OF CANCELLATION).  
14  DURATION  
THE OBLIGATIONS OF THE RECIPIENT WITH RESPECT TO EACH ITEM OF CONFIDENTIAL INFORMATION SHALL COMMENCE ON 

THE DATE ON WHICH SUCH INFORMATION IS DISCLOSED OR OTHERWISE RECEIVED (WHETHER BEFORE OR AFTER THE DATE OF 

SIGNATURE) AND SHALL CONTINUE IN FULL FORCE AND EFFECT FOR AN INDEFINITE PERIOD.  FOR THE AVOIDANCE OF DOUBT, 
THE OBLIGATIONS CONTAINED IN THIS AGREEMENT SHALL ENDURE NOTWITHSTANDING ANY TERMINATION OF THE 
NEGOTIATIONS REFERRED TO IN CLAUSE 3.1 OR ANY SUBSEQUENT AGREEMENT ENTERED INTO BETWEEN THE PARTIES.  
 
15  REPRESENTATIONS  
15.1 UNLESS OTHERWISE SPECIFICALLY STATED IN WRITING, THE DISCLOSING PARTY:   
15.1.1            DOES NOT MAKE ANY REPRESENTATION, WARRANTY OR UNDERTAKING, EXPRESS OR IMPLIED,  
AS TO THE ACCURACY, COMPLETENESS OR REASONABLENESS OF THE CONFIDENTIAL INFORMATION OR OTHER INFORMATION 

RECEIVED BY THE RECIPIENT OR ITS PERMITTED DISCLOSEES OR AS TO THE REASONABLENESS OF ANY ASSUMPTIONS ON 
WHICH ANY OF THE SAME IS BASED;   
15.1.2           DOES NOT ACCEPT ANY RESPONSIBILITY OR LIABILITY FOR THE USE OF THE CONFIDENTIAL INFORMATION BY BY 

THE RECIPIENT OR ITS PERMITTED DISCLOSEES. ACCORDINGLY, NEITHER THE DISCLOSING PARTY, NOR ANY OF THEIR 

ASSOCIATED COMPANIES OR REPRESENTATIVES SHALL BE LIABLE FOR ANY LOSS OR DAMAGE WHATSOEVER SUFFERED BY THE 

RECIPIENT AS A RESULT OF RELYING ON THE CONFIDENTIAL INFORMATION;  AND   
15.1.3            IS UNDER NO OBLIGATION TO UPDATE OR CORRECT ANY INACCURACIES WHICH MAY BECOME  
APPARENT IN ANY OF THE CONFIDENTIAL INFORMATION.  
15.2   NO CONFIDENTIAL INFORMATION OR OTHER INFORMATION, COMMUNICATION OR DOCUMENT MADE AVAILABLE TO 
OR SUPPLIED TO THE RECIPIENT BY THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED COMPANIES SHALL CONSTITUTE AN 

OFFER OR INVITATION TO THE RECIPIENT, NOR WILL ANY SUCH INFORMATION, COMMUNICATION OR DOCUMENT FORM THE 

BASIS OF ANY CONTRACT.  
16  INDEMNITY  
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16.1 WITHOUT PREJUDICE TO CLAUSE 13.2, THE RECIPIENT ACCEPTS FULL LIABILITY FOR THE MAINTENANCE OF THE 

CONFIDENTIALITY OF THE CONFIDENTIAL INFORMATION AND HEREBY UNCONDITIONALLY AND IRREVOCABLY INDEMNIFIES 

AND HOLDS THE DISCLOSING PARTY AND EACH OF ITS ASSOCIATED COMPANY HARMLESS AGAINST ANY AND ALL COSTS AND 

EXPENSES (INCLUDING, BUT NOT LIMITED TO, REASONABLE LEGAL EXPENSES) LOSS, ACTION, EXPENSE, CLAIM, HARM OR 

DAMAGES OF WHATSOEVER NATURE SUFFERED OR SUSTAINED BY THE DISCLOSING PARTY PURSUANT TO:   
16.1.1 A BREACH OR THREATENED BREACH BY THE RECIPIENT OF THE PROVISIONS OF THIS AGREEMENT; AND  
16.1.2  ANY PERMITTED DISCLOSEE FAILING TO KEEP THE CONFIDENTIAL INFORMATION CONFIDENTIAL.  
16.2  FOR THE AVOIDANCE OF DOUBT, TO THE EXTENT THAT THE DISCLOSING PARTY OR ANY OF ITS ASSOCIATED 

COMPANIES INCURS LIABILITY TO THIRD PARTIES, ARISING FROM A CONFIDENTIALITY OBLIGATION IN FAVOUR OF SUCH THIRD 

PARTIES, AS A RESULT OF THE RECIPIENTS BREACH OF THIS AGREEMENT, ANY LOSSES OR DAMAGES FLOWING FROM SUCH 

LIABILITY SHALL BE, AND TO THE EXTENT NECESSARY SHALL BE DEEMED TO BE, DIRECT LOSSES OR DAMAGES.  
17  PUBLICITY  
17.1 SUBJECT TO CLAUSE 17.3, EACH PARTY UNDERTAKES TO KEEP CONFIDENTIAL AND NOT TO DISCLOSE TO ANY THIRD 
PARTY, SAVE AS MAY BE REQUIRED IN LAW (INCLUDING BY THE RULES OF ANY RECOGNISED SECURITIES EXCHANGE, WHERE 

APPLICABLE) OR PERMITTED IN TERMS OF THIS AGREEMENT, THE NATURE, CONTENT OR EXISTENCE OF THIS AGREEMENT AND 

ANY AND ALL INFORMATION GIVEN BY ONE PARTY TO THE OTHER PURSUANT TO THIS AGREEMENT.  
17.2 NO ANNOUNCEMENTS OF ANY NATURE WHATSOEVER WILL BE MADE BY OR ON BEHALF OF A PARTY RELATING TO THIS 

AGREEMENT WITHOUT THE PRIOR WRITTEN CONSENT OF THE OTHER PARTY, SAVE FOR ANY ANNOUNCEMENT OR OTHER 

STATEMENT REQUIRED TO BE MADE IN TERMS OF THE PROVISIONS OF ANY LAW OR BY THE RULES OF ANY RECOGNISED 

SECURITIES EXCHANGE, IN WHICH EVENT THE PARTY OBLIGED TO MAKE SUCH STATEMENT WILL FIRST CONSULT WITH THE 
OTHER PARTY IN ORDER TO ENABLE THE PARTIES IN GOOD FAITH TO ATTEMPT TO AGREE THE CONTENT OF SUCH 

ANNOUNCEMENT, WHICH (UNLESS AGREED) MUST GO NO FURTHER THAN IS REQUIRED IN TERMS OF SUCH LAW OR RULES.  
THIS WILL NOT APPLY TO A PARTY WISHING TO RESPOND TO THE OTHER PARTY WHICH HAS MADE AN ANNOUNCEMENT OF 

SOME NATURE IN BREACH OF THIS CLAUSE 17.  
17.3 THIS CLAUSE 17 SHALL NOT APPLY TO ANY DISCLOSURE MADE BY A PARTY TO ITS PROFESSIONAL ADVISORS OR 

CONSULTANTS, PROVIDED THAT THEY HAVE AGREED TO THE SAME CONFIDENTIALITY UNDERTAKINGS, OR TO ANY JUDICIAL OR 

ARBITRAL TRIBUNAL OR OFFICER, IN CONNECTION WITH ANY MATTER RELATING TO THIS AGREEMENT OR ARISING OUT OF IT.  
18  NOTICES AND DOMICILIA  
18.1   EACH PARTY CHOOSES ITS DOMICILIUM CITANDI ET EXECUTANDI THE PHYSICAL ADDRESSES SET OUT IN THIS CLAUSE 18 

AND FOR ALL OF GIVING OR SENDING ANY NOTICE  IN CONNECTION WITH THIS AGREEMENT THE SAID PHYSICAL ADDRESS AS 

WELL AS THE FACSIMILE NUMBER AND EMAIL ADDRESS SET OUT IN THIS CLAUSE 18.  
18.2 FOR THE PURPOSES OF THIS AGREEMENT, THE PARTIES RESPECTIVE ADDRESSES SHALL BE:   
18.2.1  AS REGARDS THE DISCLOSING PARTY:   
  
PHYSICAL ADDRESS:  
  
 302 DYKOR STREET, SILVERTON, PRETORIA,  
    
                    FACSIMILE NUMBER: N/A                                        
    
                   E-MAIL:  
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18.2.2  AS REGARDS TO THE RECIPIENT:  
  
PHYSICAL ADDRESS:  
  
 ______________________________________________________________  
    
                      ______________________________________________________________  
  
                   FACSIMILE NUMBER: _______________________________________________  
    
                   E-MAIL: ________________________________________________________  
  
PROVIDED THAT A PARTY MAY CHANGE ITS DOMICILIUM CITANDI ET EXECUTANDI TO ANOTHER PHYSICAL ADDRESS (PROVIDED 

THAT SUCH PHYSICAL ADDRESS IS NOT A POST OFFICE BOX OR POSTE RESTANTE) OR MAY CHANGE ITS ADDRESS FOR THE 

PURPOSES OF NOTICES TO ANY OTHER PHYSICAL ADDRESS, EMAIL ADDRESS OR FACSIMILE NUMBER BY NOTIFYING THE OTHER 

IN WRITING.  
18.3 ANY NOTICE GIVEN IN TERMS OF THIS AGREEMENT SHALL BE IN WRITING AND SHALL:   
18.3.1            IF DELIVERED BY HAND DURING BUSINESS HOURS, BE DEEMED TO HAVE BEEN DULY  
RECEIVED BY THE ADDRESSEE ON THE DATE OF DELIVERY. ANY NOTICE DELIVERED AFTER BUSINESS HOURS OR ON A DAY 
WHICH IS NOT A BUSINESS DAY WILL BE PRESUMED TO HAVE BEEN RECEIVED ON THE FOLLOWING BUSINESS DAY;  
18.3.2  IF DELIVERED BY RECOGNISED INTERNATIONAL COURIER SERVICE BE DEEMED TO HAVE BEEN  
RECEIVED BY THE ADDRESSEE ON THE 1ST (FIRST) BUSINESS DAY FOLLOWING THE DATE OF SUCH DELIVERY BY THE COURIER 

SERVICE CONCERNED; AND  
18.3.3           IF TRANSMITTED BY FACSIMILE OR EMAILED DURING BUSINESS HOURS, BE DEEMED TO HAVE  
BEEN RECEIVED ON THE DATE OF SUCCESSFUL TRANSMISSION OF THE FACSIMILE OR OF THE EMAIL.  ANY NOTICE DELIVERED 

AFTER BUSINESS HOURS OR ON A DAY WHICH IS NOT A BUSINESS DAY WILL BE PRESUMED TO HAVE BEEN RECEIVED ON THE 
FOLLOWING BUSINESS DAY.   
18.4 NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, A WRITTEN NOTICE OR 

COMMUNICATION ACTUALLY RECEIVED BY ONE OF THE PARTIES FROM ANOTHER, SHALL BE ADEQUATE WRITTEN NOTICE OR 

COMMUNICATION TO SUCH PARTY.  
19  DISPUTE RESOLUTION  
19.1 IN THE EVENT OF THERE BEING ANY DISPUTE OR DIFFERENCE BETWEEN THE PARTIES ARISING OUT OF THIS AGREEMENT 

(INCLUDING ANY DISPUTE OR DIFFERENCE AS TO THE VALIDITY OR OTHERWISE OF THIS AGREEMENT, OR AS TO THE 

ENFORCEABILITY OF THIS AGREEMENT), THE SAID DISPUTE OR DIFFERENCE SHALL ON WRITTEN DEMAND BY EITHER PARTY BE 
SUBMITTED TO ARBITRATION IN PRETORIA, SOUTH AFRICA, IN ACCORDANCE WITH THE AFSA RULES, WHICH ARBITRATION 

SHALL BE ADMINISTERED BY AFSA.  
19.2 SHOULD AFSA, AS AN INSTITUTION, NOT BE OPERATING AT THAT TIME OR NOT BE ACCEPTING REQUESTS FOR 

ARBITRATION FOR ANY REASON, OR SHOULD AFSA REFUSE TO ACCEPT THE PARTICULAR REQUEST FOR ARBITRATION FOR 

WHATEVER REASON, THEN THE ARBITRATION SHALL BE CONDUCTED IN ACCORDANCE WITH THE AFSA RULES FOR 
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COMMERCIAL ARBITRATION (AS LAST APPLIED BY AFSA) BEFORE AN ARBITRATOR APPOINTED BY AGREEMENT BETWEEN THE 

PARTIES TO THE DISPUTE OR FAILING AGREEMENT WITHIN 10 BUSINESS DAYS OF THE DEMAND FOR ARBITRATION, THEN ANY 

PARTY TO THE DISPUTE SHALL BE ENTITLED TO FORTHWITH CALL UPON THE CHAIRPERSON OF THE LEGAL PRACTICE COUNCIL 

TO NOMINATE THE ARBITRATOR, PROVIDED THAT THE PERSON SO NOMINATED SHALL BE A LEGAL PRACTITIONER OF NOT LESS 

THAN 10 YEARS STANDING AS SUCH.  THE PERSON SO NOMINATED SHALL BE THE DULY APPOINTED ARBITRATOR IN RESPECT 

OF THE DISPUTE.  IN THE EVENT OF THE ATTORNEYS OF THE PARTIES TO THE DISPUTE FAILING TO AGREE ON ANY MATTER 
RELATING TO THE ADMINISTRATION OF THE ARBITRATION, SUCH MATTER SHALL BE REFERRED TO AND DECIDED BY THE 

ARBITRATOR WHOSE DECISION SHALL BE FINAL AND BINDING ON THE PARTIES TO THE DISPUTE.  
19.3 ANY PARTY TO THE ARBITRATION MAY APPEAL THE DECISION OF THE ARBITRATOR OR ARBITRATORS IN TERMS OF THE 

AFSA RULES FOR COMMERCIAL ARBITRATION.  
19.4 NOTHING HEREIN CONTAINED SHALL BE DEEMED TO PREVENT OR PROHIBIT A PARTY TO THE ARBITRATION FROM 

APPLYING TO THE APPROPRIATE COURT FOR URGENT RELIEF OR FOR JUDGMENT IN RELATION TO A LIQUIDATED CLAIM.  
19.5 ANY ARBITRATION IN TERMS OF THIS CLAUSE 19 (INCLUDING ANY APPEAL PROCEEDINGS) SHALL BE CONDUCTED IN 
CAMERA AND THE PARTIES SHALL TREAT AS CONFIDENTIAL DETAILS OF THE DISPUTE SUBMITTED TO ARBITRATION, THE 

CONDUCT OF THE ARBITRATION PROCEEDINGS AND THE OUTCOME OF THE ARBITRATION.  
19.6 THIS CLAUSE 19 WILL CONTINUE TO BE BINDING ON THE PARTIES NOTWITHSTANDING ANY TERMINATION OR 

CANCELLATION OF THE AGREEMENT.  
19.7 THE PARTIES DECLARE THAT IT IS THEIR INTENTION THAT THIS CLAUSE 19 WILL REGULATE THE MANNER IN WHICH THEY 

WILL RESOLVE ANY DISPUTE OR DIFFERENCE REGARDING THE VALIDITY OR OTHERWISE OF THIS AGREEMENT, REGARDLESS OF 

THE FACT THAT ONE OF THE PARTIES MAY DISPUTE THE VALIDITY OR ENFORCEABILITY OF THE AGREEMENT.  
19.8 THE PARTIES AGREE THAT THE WRITTEN DEMAND BY A PARTY TO THE DISPUTE IN TERMS OF CLAUSE 19.1 THAT THE 

DISPUTE OR DIFFERENCE BE SUBMITTED TO ARBITRATION, IS TO BE DEEMED TO BE A LEGAL PROCESS FOR THE PURPOSE OF 

INTERRUPTING EXTINCTIVE PRESCRIPTION IN TERMS OF THE PRESCRIPTION ACT, 1969.  
20  MISCELLANEOUS  
20.1 APPLICABLE LAW AND JURISDICTION  
20.1.1           THIS AGREEMENT WILL IN ALL RESPECTS BE GOVERNED BY, ADJUDICATED UPON AND  
CONSTRUED UNDER THE LAWS OF SOUTH AFRICA.  
20.1.2            SUBJECT TO CLAUSE 19, THE PARTIES HEREBY CONSENT AND SUBMIT TO THE NON- 
EXCLUSIVE JURISDICTION OF THE HIGH COURT OF SOUTH AFRICA, GAUTENG DIVISION, (PRETORIA) IN ANY DISPUTE ARISING 

FROM OR IN CONNECTION WITH THIS AGREEMENT.  
20.2 SEVERABILITY  
THE PROVISIONS OF THIS AGREEMENT SHALL BE SEVERABLE IN THE EVENT THAT ANY PROVISION BECOMES UNENFORCEABLE 

IN ANY JURISDICTION, WHETHER DUE TO VOIDNESS, INVALIDITY, ILLEGALITY, UNLAWFULNESS OR FOR ANY OTHER REASON 

WHATEVER AND THE REMAINING PROVISIONS SHALL REMAIN ENFORCEABLE TO THE FULLEST EXTENT PERMITTED BY LAW.  
THE PARTIES DECLARE THAT IT IS THEIR INTENTION THAT THIS AGREEMENT WOULD BE EXECUTED WITHOUT SUCH 
UNENFORCEABLE PROVISION IF THEY WERE AWARE OF SUCH UNENFORCEABILITY AT THE TIME OF EXECUTION HEREOF.  
20.3 WARRANTY OF AUTHORITY  
EACH PARTY WARRANTS TO THE OTHER PARTY THAT IT HAS POWER, AUTHORITY AND LEGAL RIGHT TO SIGN AND PERFORM 

THIS AGREEMENT AND THAT THIS AGREEMENT HAS BEEN DULY AUTHORISED BY ALL NECESSARY ACTIONS OF ITS DIRECTORS 

OR REPRESENTATIVES AND CONSTITUTES VALID AND BINDING OBLIGATIONS ON IT IN ACCORDANCE WITH THE TERMS OF THIS 

AGREEMENT.  
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20.4 WHOLE AGREEMENT  
 THIS AGREEMENT CONSTITUTES THE WHOLE AGREEMENT BETWEEN THE PARTIES AS TO THE SUBJECT-MATTER HEREOF AND 

SAVE TO THE EXTENT OTHERWISE PROVIDED HEREIN NO AGREEMENT, REPRESENTATIONS, UNDERTAKING, WARRANTIES, TERM 
OR CONDITION RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT NOT INCORPORATED INTO THIS AGREEMENT SHALL 

BE BINDING ON EITHER OF THE PARTIES.  
20.5 VARIATION  
 NO ADDITION TO, ALTERATION OR VARIATION, DELETION OF, AGREED CANCELLATION OR NOVATION OF ALL OR ANY CLAUSES 

OR PROVISIONS OF THIS AGREEMENT SHALL BE OF ANY FORCE OR EFFECT UNLESS REDUCED TO WRITING AND SIGNED BY ALL 

THE PARTIES.  
20.6 NO WAIVER OR SUSPENSION OF RIGHTS  
 NO WAIVER, SUSPENSION OR POSTPONEMENT BY EITHER PARTY OF ANY RIGHT ARISING OUT OF OR IN CONNECTION WITH 
THIS AGREEMENT SHALL BE OF ANY FORCE OR EFFECT UNLESS IN WRITING AND SIGNED BY THAT PARTY.  ANY SUCH WAIVER, 
SUSPENSION OR POSTPONEMENT WILL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR THE PURPOSE GIVEN.  
20.7 CONTINUING EFFECTIVENESS OF CERTAIN PROVISIONS  
 THE EXPIRATION OR TERMINATION OF THIS AGREEMENT SHALL NOT AFFECT SUCH OF THE PROVISIONS OF THIS AGREEMENT 

AS EXPRESSLY PROVIDE THAT THEY WILL OPERATE AFTER ANY SUCH EXPIRATION OR TERMINATION OR WHICH OF NECESSITY 

MUST CONTINUE TO HAVE EFFECT AFTER SUCH EXPIRATION OR TERMINATION, NOTWITHSTANDING THAT THE CLAUSES 

THEMSELVES DO NOT EXPRESSLY PROVIDE FOR THIS.  
20.8 RELAXATION  
 NO LATITUDE, EXTENSION OF TIME OR OTHER INDULGENCE WHICH MAY BE GIVEN OR ALLOWED BY ANY PARTY TO ANY 

OTHER PARTY IN RESPECT OF THE PERFORMANCE OF ANY OBLIGATION HEREUNDER OR ENFORCEMENT OF ANY RIGHT ARISING 

FROM THIS AGREEMENT AND NO SINGLE OR PARTIAL EXERCISE OF ANY RIGHT BY ANY PARTY SHALL IN ANY CIRCUMSTANCES 

BE CONSTRUED TO BE AN IMPLIED CONSENT OR ELECTION BY SUCH PARTY OR OPERATE AS A WAIVER OR A NOVATION OF OR 

OTHERWISE AFFECT ANY OF THAT PARTY’S RIGHTS IN TERMS OF OR ARISING FROM THIS AGREEMENT OR ESTOP OR PRECLUDE 

IT FROM ENFORCING, AT ANY TIME AND WITHOUT NOTICE, STRICT AND PUNCTUAL COMPLIANCE WITH EACH AND EVERY 
PROVISION OR TERM HEREOF.  FAILURE OR DELAY ON THE PART OF EITHER PARTY IN EXERCISING ANY RIGHT, POWER OR 

PRIVILEGE UNDER THIS AGREEMENT WILL NOT CONSTITUTE OR BE DEEMED TO BE A WAIVER THEREOF, NOR WILL ANY SINGLE 

OR PARTIAL EXERCISE OF ANY RIGHT, POWER OR PRIVILEGE PRECLUDE ANY OTHER OR FURTHER EXERCISE THEREOF OR THE 

EXERCISE OF ANY OTHER RIGHT, POWER OR PRIVILEGE.  
 
20.9 ASSIGNMENT  
 NEITHER PARTY MAY ASSIGN, OR OTHERWISE CEDE OR DELEGATE ANY RIGHTS, BENEFITS OR OBLIGATIONS PURSUANT TO 

THIS AGREEMENT WITHOUT THE PRIOR WRITTEN CONSENT OF THE OTHER PARTY, PROVIDED THAT THE DISCLOSING PARTY 
SHALL BE ENTITLED TO ASSIGN OR OTHERWISE CEDE OR DELEGATE ANY RIGHTS, BENEFITS OR OBLIGATIONS PURSUANT TO THIS 

AGREEMENT TO ANY OF ITS ASSOCIATED COMPANIES WITHOUT REQUIRING THE PRIOR WRITTEN CONSENT OF THE 

RECIPIENT.  
20.10 STIPULATIO ALTERI  
20.10.1         THE UNDERTAKINGS, CONFIRMATIONS, INDEMNITIES AND ACKNOWLEDGEMENTS REFERRED  
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TO IN THIS AGREEMENT ARE GIVEN BY THE RECIPIENT IN FAVOUR OF THE DISCLOSING PARTY, ANY OF ITS ASSOCIATED 

COMPANIES, ANY CURRENT OR FUTURE SHAREHOLDER OF THE DISCLOSING PARTY AND ANY SUCCESSORS-IN-TITLE (EACH, 
WITH THE EXCLUSION OF THE DISCLOSING PARTY BEING AN "INTERESTED PARTY").  ACCORDINGLY, TO THE EXTENT 

APPLICABLE, THE PROVISIONS OF THIS AGREEMENT CONSTITUTE A STIPULATIO ALTERI OR A CONTRACT FOR THE BENEFIT OF 

EACH INTERESTED PARTY AND ANY SUCH BENEFIT TO AN INTERESTED PARTY SHALL BE CAPABLE OF EXPRESS OR IMPLIED 

ACCEPTANCE AT ANY TIME BY ANY OR ALL SUCH INTERESTED PARTIES, WHO MAY THEN ENFORCE ANY TERMS OF THIS 
AGREEMENT AS THOUGH THEY WERE PARTIES TO IT. EXCEPT TO THE EXTENT STATED EXPRESSLY TO THE CONTRARY, THIS 

AGREEMENT DOES NOT CREATE ANY RIGHTS IN ANY OTHER PERSONS OR ENTITIES.  THE FACT THAT ANY UNDERTAKING MAY 

NOT BE ENFORCEABLE BY ONE OF THEM WILL NOT AFFECT ITS ENFORCEABILITY BY ANY OTHER PARTY.  
20.10.2          FOR THE PURPOSES OF CLAUSE 20.10, THE TERM "SUCCESSORS-IN-TITLE" SHALL INCLUDE  
ANY THIRD PARTY WHICH ACQUIRES:   
20.10.2.1       THE BUSINESS OF THE DISCLOSING PARTY OR ANY PART THEREOF; OR  
20.10.2.2       PURSUANT TO ANY CESSION, THE RIGHT TO ENFORCE THE UNDERTAKINGS EMBODIED  
IN THIS AGREEMENT.  
20.11  COSTS  
20.11.1          EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN, EACH PARTY WILL BEAR AND PAY  
ITS OWN LEGAL COSTS AND EXPENSES OF AND INCIDENTAL TO THE NEGOTIATION, DRAFTING, PREPARATION AND 

IMPLEMENTATION OF THIS AGREEMENT.  
 
 
 
20.11.2          THE RECIPIENT AGREES AND UNDERTAKES TO REIMBURSE THE DISCLOSING PARTY ON  
DEMAND WITH ANY AND ALL COSTS AND EXPENSES (INCLUDING LEGAL COSTS ON THE SCALE AS BETWEEN ATTORNEY-AND-
OWN CLIENT) WHICH THE DISCLOSING PARTY MAY AT ANY TIME INCUR IN OR ABOUT THE EXERCISE OF ANY OF THE 

DISCLOSING PARTY'S RIGHTS IN TERMS OF THIS AGREEMENT, INCLUDING COLLECTION COMMISSION, TRACING FEES AND 

OTHER EXPENSES IN CONNECTION THEREWITH.  
20.12 SIGNATURE AND COUNTERPARTS  
20.12.1 THIS AGREEMENT IS SIGNED BY THE PARTIES ON THE DATES AND AT THE PLACES INDICATED BELOW.  
 
20.12.2         THIS AGREEMENT MAY BE EXECUTED IN COUNTERPARTS AND BY BOTH PARTIES IN A  
SEPARATE COUNTERPART, EACH OF WHICH SO EXECUTED SHALL BE AN ORIGINAL, AND ALL OF WHICH TOGETHER SHALL 

CONSTITUTE ONE AND THE SAME AGREEMENT AS AT THE DATE OF SIGNATURE OF THE PARTY LAST SIGNING ONE OF THE 

COUNTERPARTS.  
20.12.3         THE PERSONS SIGNING THIS AGREEMENT IN A REPRESENTATIVE CAPACITY WARRANT THEIR AUTHORITY TO    
                     DO SO.  
20.12.4          THE PARTIES RECORD THAT IT IS NOT REQUIRED FOR THIS AGREEMENT TO BE VALID AND  
ENFORCEABLE THAT A PARTY SHALL INITIAL THE PAGES OF THIS AGREEMENT AND/OR HAVE ITS SIGNATURE OF THIS 

AGREEMENT VERIFIED BY A WITNESS.   
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SIGNED AT………………………ON THIS THE………………DAY OF…….…………………….202…… 
  
 
_________________________________________________  
FRUITFUL HOLDINGS PROPRIETARY LIMITED  
  
 
 
DULY AUTHORISED  
NAME:……………………………………….  
DESIGNATION:………………………………..  
 
 
SIGNED AT………………………ON THIS THE………………DAY OF…….…………………….202…… 
  
_________________________________________________   
  
DULY AUTHORISED  
NAME:……………………………………….  
DESIGNATION:………………………………..  
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ANNEXURE A 

RECIPROCAL CONFIDENTIALITY, NON-DISCLOSURE AND NON-COMPETE 

AGREEMENT 

MADE AND ENTERED INTO BY AND BETWEEN 

Fruitful Holdings (Pty) Ltd (Registration Number 2025/015799/07) 

Herein represented by Heyns Schoeman, in his capacity as director, who by his 
signature hereto, warrants that he is duly authorised hereto. (hereinafter referred to as 
the “Disclosing Party”) 

and 

Registration Number ______________) Herein represented by 
_____________________________________, in his capacity as 
_____________________, who by his signature hereto, warrants that he is duly 
authorised hereto. (hereinafter referred to as the “Recipient”) 

TABLE OF CONTENTS 

1 PARTIES 2 DEFINITIONS AND INTERPRETATION 3 INTRODUCTION 4 
CONFIDENTIALITY UNDERTAKINGS AND USE OF CONFIDENTIAL 
INFORMATION 5 PERMITTED DISCLOSEES 6 RETURN OF CONFIDENTIAL 
INFORMATION 7 EXCLUSIONS 8 DISCLOSURE WITHOUT BREACH 9 NON-
SOLICITATION 10 NON-COMPETE 11 DISCLAIMER 12 PRESUMPTION AND 
LIMITATION 13 BREACH 14 DURATION 15 REPRESENTATIONS 16 
INDEMNITY 17 PUBLICITY 18 NOTICES AND DOMICILIA 19 DISPUTE 
RESOLUTION 20 MISCELLANEOUS 

1. PARTIES 
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1.1 This Agreement is made and entered into between: 1.1.1 The Disclosing Party; 
and 1.1.2 The Recipient. 1.2 The Parties agree as set out below. 

2. DEFINITIONS AND INTERPRETATION 

2.1 Definitions In this Agreement, unless clearly inconsistent with or otherwise 
indicated by the context the following words and expressions bear the meanings 
assigned to them and cognate expressions bear corresponding meanings: 2.1.1 
"AFSA" means the Arbitration Foundation of Southern Africa; 2.1.2 "Agreement" 
means this reciprocal confidentiality, non-disclosure and non-compete agreement set 
out in this document and all annexures thereto (if any), as may be amended from time 
to time in accordance with the provisions of the Agreement; 2.1.3 "Associated 
Companies" means, as the case may be: 2.1.3.1 the Holding Company; and 2.1.3.2 all 
Subsidiaries of the Holding Company of the Disclosing Party, and includes a 
company, not being a Subsidiary, in which the Disclosing Party directly or indirectly 
has a shareholding interest; 2.1.4 "Companies Act" means the Companies Act, 
applicable to the Republic of South Africa, namely Act 71 of 2008, as amended from 
time to time; 2.1.5 "Fruitful Crate dance Showcase and Sponsorship and Event 
Planning and Management" 2.1.6 "Confidential Information" means: 2.1.6.1 all and 
any information or data, in whatever form (including in oral, written, electronic and 
visual form and regardless of whether it was marked as confidential, restricted, secret, 
proprietary or any similar designation) and in whatever manner disclosed, relating 
directly or indirectly to the Disclosing Party or any of its Associated Companies 
which by its nature or content is identifiable as, or could reasonably be expected to 
be, confidential and/or proprietary to the Disclosing Party; and 2.1.6.2 without 
prejudice to the generality of clause 2.1.6.1, including (even if not marked as being 
confidential, restricted, secret, proprietary or any similar designation), the following, 
as related to the Disclosing Party or any of its Associated Companies: 2.1.6.2.1 
information relating to property and assets (including, immovable and movable, 
corporeal and incorporeal property and assets); 2.1.6.2.2 trade secrets; 2.1.6.2.3 
know-how, technical information, techniques, operating methods, procedures and 
technology, process methodologies as well as each of the policies, plans and practices 
for the aforegoing); 2.1.6.2.4 businesses (including any closed or dormant businesses) 
as well as such businesses' plans, proposals and existing and future policies; 2.1.6.2.5 
finance and accounting information, including liabilities (including environmental 
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liabilities); 2.1.6.2.6 information relating to existing and future procurement policies, 
strategies, partners, strategic objectives and existing and future business plans and 
corporate opportunities; 2.1.6.2.7 information pertaining to suppliers of goods and 
services, including the prices at which such goods and services are provided; 
2.1.6.2.8 pricing, price lists and purchasing policies; 2.1.6.2.9 details and/or 
information of costs, sources of materials and customer lists (whether actual or 
potential) and other information relating to the existing and prospective customers 
and suppliers; 2.1.6.2.10 computer data, programmes and source codes; 2.1.6.2.11 
information contained in or constituting the hardware or software of the Disclosing 
Party or any of its Associated Companies, including third party products and 
associated material; 2.1.6.2.12 information relating to the network 
telecommunications services and facilities of the Disclosing Party or any of its 
Associated Companies; 2.1.6.2.13 any and all methodologies, formulae and related 
information in developed software and processes and other business of the Disclosing 
Party or any of its Associated Companies; 2.1.6.2.14 products, drawings, designs, 
plans, functional and technical requirements and specifications; 2.1.6.2.15 intellectual 
property that is proprietary to the Disclosing Party or any of its Associated 
Companies or that is proprietary to a third party and in respect of which the 
Disclosing Party or any of its Associated Companies has rights of use or possession; 
2.1.6.2.16 information relating to any contracts to which the Disclosing Party or any 
of its Associated Companies is a party; 2.1.6.2.17 any information which is not 
readily available to a competitor of the Disclosing Party or any of its Associated 
Companies in the normal course of business; 2.1.6.2.18 insurance cover; and 
2.1.6.2.19 trading and sales parties, policies and practices 2.1.7 "Date of Signature" 
means the date when this Agreement is signed by the Party signing last in time; 2.1.8 
"Disclosing Party" means the Party disclosing any Confidential Information to the 
Recipient in terms of this Agreement, namely : Fruitful Holdings Proprietary Limited 
Registration Number 2020/038051/07 2.1.9 "Exclusions" means the circumstances in 
which the undertakings given by the Recipient in this Agreement are not applicable, 
as described in clauses 7.3.1 to 7.3.3; 2.1.10 "Holding Company" means a holding 
company as defined in the Companies Act; 2.1.11 "PAI Act" means the Promotion of 
Access to Information Act, 2 of 2000, as amended from time to time; 2.1.12 "Parties" 
means the Disclosing Party and the Recipient and “Party” shall mean any one of them 
as the context may indicate; 2.1.13 "Permitted Disclosees" means: 2.1.13.1 the 
Representatives of the Recipient who are directly concerned with the Business 
Purpose; and 2.1.13.2 any other person to whom the Recipient discloses Confidential 
Information with the prior written consent of the Disclosing Party; 2.1.14 "Permitted 



 

22  

  

Purpose" means the consideration, evaluation and negotiation of the Business 
Purpose; 2.1.15 "Recipient" means the Party receiving Confidential Information from 
the Disclosing Party in terms of this Agreement, namely : Company Name 
:________________________________________________ Registration 
Number:_____________________________________________ 2.1.16 
"Representative" means any director, officer, employee, consultant or professional 
advisor of a Party; 2.1.17 "Subsidiary" means a subsidiary as defined in Section 1 of 
the Companies Act. 2.2 Interpretation 2.2.1 In this Agreement an expression which 
denotes: 2.2.1.1 any reference to the singular includes the plural and vice versa; 
2.2.1.2 any reference to a natural person includes a juristic person, and vice versa; 
any reference to a gender includes the other genders; 2.2.1.3 any reference to a Party 
includes a reference to that Party's successors in title and assigns permitted by law; 
and 2.2.1.4 a reference to a consecutive series of two or more clauses is deemed to be 
inclusive of both the first and last-mentioned clauses. 2.2.2 Any reference in this 
Agreement to: 2.2.2.1 "business hours" shall be construed as being the hours between 
08h30 and 17h00 on any business day. Any reference to time shall be based upon 
South African Standard Time; 2.2.2.2 "days" shall be construed as calendar days 
unless qualified by the word "business", in which instance a "business day" will be 
any day other than a Saturday, Sunday or public holiday as gazetted by the 
government of South Africa from time to time; 2.2.2.3 "laws" means all constitutions; 
statutes; regulations; by-laws; codes; ordinances; decrees; rules; judicial, arbitral, 
administrative, ministerial, departmental or regulatory judgements, orders, decisions, 
rulings, or awards; policies; voluntary restraints; guidelines; directives; compliance 
notices; abatement notices; agreements with, requirements of, or instructions by any 
governmental body applicable to the Republic of South Africa and the common law 
and "law" shall have a similar meaning; and 2.2.2.4 "person" means any person, 
company, close corporation, trust, partnership or other entity whether or not having 
separate legal personality. 2.2.3 The words "include" and "including" mean "include 
without limitation" and "including without limitation". The use of the words 
"include" and "including" followed by a specific example or examples shall not be 
construed as limiting the meaning of the general wording preceding it. 2.2.4 Any 
substantive provision, conferring rights or imposing obligations on a Party and 
appearing in any of the definitions in clause 2.1 or elsewhere in this Agreement, shall 
be given effect to as if it were a substantive provision in the body of the Agreement. 
2.2.5 The clause headings in and the heading of this Agreement have been inserted 
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for convenience only and shall not be taken into account in its interpretation. 2.2.6 
Where any term is defined within the context of any particular clause, the term so 
defined shall, unless it is specifically limited to that clause, bear the meaning ascribed 
to it throughout this Agreement. 2.3 A reference to any statutory enactment shall be 
construed as a reference to that enactment as at the Date of Signature and as amended 
or substituted from time to time. 2.4 Unless specifically otherwise provided, any 
number of days prescribed shall be determined by excluding the first and including 
the last day or, where the last day falls on a day that is not a business day, the next 
succeeding business day. 2.5 Where figures are referred to in numerals and in words, 
and there is any conflict between the two, the words shall prevail, unless the context 
indicates a contrary intention. 2.6 The rule of construction that this Agreement shall 
be interpreted against the Party responsible for the drafting of this Agreement, shall 
not apply. 2.7 No provision of this Agreement shall (unless otherwise stipulated) 
constitute a stipulation for the benefit of any person (stipulatio alteri) who is not a 
Party to this Agreement. 2.8 The use of any expression in this Agreement covering a 
process available under South African law, such as winding-up, business rescue, 
liquidation or interdict, shall, if either of the Parties to this Agreement is subject to 
the law of any other jurisdiction, be construed as including any equivalent or 
analogous proceedings under the law of such other jurisdiction. 2.9 Any reference in 
this Agreement to "this Agreement" or any other agreement or document shall be 
construed as a reference to this Agreement or, as the case may be, such other 
agreement or document, as amended, varied, novated or supplemented from time to 
time. 2.10 In this Agreement the words "clause" or "clauses" and "annexure" or 
"annexures" refer to clauses of and annexures to this Agreement. 

3. INTRODUCTION 

3.1 It is the intention of the Parties to enter into negotiations relating to the Business 
Purpose. 3.2 In the course of such negotiations, the subsequent implementation of any 
agreement or arrangement which may arise out of such negotiations and in any future 
interactions between the Parties, the Parties will disclose certain Confidential 
Information to each other and each will gain knowledge of the Confidential 
Information of the other. 3.3 The Parties are willing to provide each other with an 
undertaking to maintain the confidentiality of the Confidential Information, on the 
terms and conditions set out in this Agreement. 
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4. CONFIDENTIALITY UNDERTAKINGS AND USE OF CONFIDENTIAL 

INFORMATION 

4.1 Each of the Parties undertakes to disclose to the other such Confidential 
Information as may be in the possession of the Disclosing Party and as will, in the 
sole and absolute discretion of the Disclosing Party, be necessary for the Recipient to 
conduct the negotiations relating to the Business Purpose, as contemplated in clause 
3.1. 4.2 The Parties acknowledge that: 4.2.1 the Confidential Information is a 
valuable, special and unique asset of the Disclosing Party and/or its Associated 
Companies; and 4.2.2 the Disclosing Party and/or its Associated Companies may 
suffer irreparable harm or substantial economic and other loss in the event of such 
Confidential Information being disclosed or used otherwise than in accordance with 
this Agreement. 4.3 All Confidential Information disclosed by the Disclosing Party to 
the Recipient or which otherwise comes to the knowledge of the Recipient, is 
acknowledged by the Recipient: 4.3.1 to be proprietary to the Disclosing Party and/or 
one or more of its Associated Companies; and 4.3.2 not to confer any rights of 
whatsoever nature in such Confidential Information on the Recipient. 4.4 The 
Recipient irrevocably and unconditionally agrees and undertakes: 4.4.1 to treat, 
safeguard and keep all the Confidential Information as private, secret and 
confidential; 4.4.2 disclose any Confidential Information other than as permitted by 
this Agreement; 4.4.3 not to use or permit the use of the Confidential Information for 
any purpose other than the use any Confidential Information other than for the 
Permitted Purpose and, in particular, not to use or permit the use of the Confidential 
Information, whether directly or indirectly, to obtain a commercial, trading, 
investment, financial or other advantage over the Disclosing Party and/or its 
Associated Companies or otherwise use it to the detriment of the Disclosing Party 
and/or its Associated Companies; 4.4.4 not to use any Confidential Information for its 
own benefit or that of a third party, other than pursuant to the Business Purpose; 4.4.5 
not to copy, reproduce or reduce to writing any parts or all of the Confidential 
Information except with the prior written consent of the Disclosing Party, it being 
recorded that any copies, reproductions or reductions to writing so made, such copies 
shall remain the property of the Disclosing Party; 4.4.6 not to decompile, disassemble 
or reverse engineer or otherwise modify, adapt, alter or vary the whole or any part of 
the Confidential Information; 4.4.7 disclose any Confidential Information to any 
party other than a party who requires such confidential information for the Permitted 
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Purpose; 4.4.8 except as permitted by this Agreement, not to disclose or divulge, 
directly or indirectly, the Confidential Information in any manner to any third party 
for any reason or purpose whatsoever without the prior written consent of the 
Disclosing Party, which consent may be granted or withheld in the sole and absolute 
discretion of the Disclosing Party; and 4.4.9 to keep all Confidential Information 
safely and securely and to take all such steps as may be reasonably necessary to 
protect it against theft, damage, loss, unauthorised access (including access by 
electronic means) and to prevent Confidential Information from falling into the hands 
of unauthorised third parties. 4.5 The Recipient shall not disclose to any person, other 
than as expressly permitted in this Agreement: 4.5.1 that the Confidential Information 
has been made available to it; 4.5.2 that this Agreement has been entered into; and/or 
4.5.3 any of the terms and conditions or other facts with respect to any of the matters 
listed in this clause. 

5. PERMITTED DISCLOSEES 

5.1 The Recipient shall be entitled to disclose the Confidential Information only to 
Permitted Disclosees, and then only to the extent that such disclosure is necessary for 
the Permitted Purpose and on a "need to know" basis. 5.2 The Recipient shall, both 
before and after the disclosure of any Confidential Information to a Permitted 
Disclosee, inform such Permitted Disclosee of, and take all practical steps to impress 
upon him or it, the secret and confidential nature of the Confidential Information and 
the Recipient's obligations under this Agreement. 5.3 The Recipient shall be 
responsible for procuring that the Permitted Disclosees abide by the provisions of this 
Agreement and agree to be bound by the confidentiality undertakings given to the 
Disclosing Party by the Recipient in this Agreement. The Recipient shall be 
responsible for any breach of the terms of this Agreement by any Permitted 
Disclosee. 5.4 The Recipient shall (if requested to do so by the Disclosing Party) 
procure that the Permitted Disclosees give a written undertaking in favour of the 
Disclosing Party in regard to the Confidential Information on substantially the same 
terms and conditions contained in this Agreement. 5.5 The Recipient's failure to 
obtain receipt of the written undertaking referred to in clause 5.4 shall in no way 
detract from the Recipient's obligations in terms of this Agreement. 5.6 The Recipient 
shall keep a written record showing: 5.6.1 as far as reasonably practicable, the 
location of each item or copy of Confidential Information which is in documentary or 
other tangible form; and 5.6.2 the names and addresses of all Permitted Disclosees to 
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whom Confidential Information has been disclosed and shall furnish such written 
record to the Disclosing Party, upon request. 

6. RETURN OF CONFIDENTIAL INFORMATION 

6.1 Subject to clause 6.2, the Recipient shall, at its own expense, within 5 business 
days of termination of discussions concerning the Business Purpose, and in any event 
within 5 business days of written demand from the Disclosing Party: 6.1.1 return or 
destroy (as stipulated by the Disclosing Party), and procure the return or destruction 
of all Confidential Information and all copies of it (whether in paper, electronic or 
other format) held by the Recipient or by a Permitted Disclosee without keeping any 
copies or partial copies thereof; 6.1.2 destroy, and procure the destruction of all 
analyses, compilations, notes, studies, memoranda or other documents prepared by 
the Recipient or by any Permitted Disclosee which contain or otherwise reflect or are 
generated from the Confidential Information; 6.1.3 delete or procure the deletion of 
all Confidential Information from any computer, word processor or other device in 
the possession or control of the Recipient or any Permitted Disclosee; 6.1.4 confirm 
in writing to the Disclosing Party, that the Recipient and all Permitted Disclosees 
have complied with the provisions of clauses 6.1.1 to 6.1.3; and 6.1.5 
notwithstanding its compliance with this clause 6, continue to be bound by the 
undertakings set out in this Agreement. 6.2 The Recipient shall not be required to 
return, destroy or delete Confidential Information to the extent that it is required to 
retain such Confidential Information by law or to satisfy the rules and regulations of a 
regulatory body to which the Recipient or any Permitted Disclosee is subject. For the 
avoidance of doubt, the obligations of confidentiality contained in this Agreement 
will continue to apply to such retained Confidential Information. 

7. EXCLUSIONS 

7.1 The determination of whether information is Confidential Information shall not be 
affected by whether or not such information is subject to, or protected by, common 
law or statute related to copyright, patent, trademarks or otherwise. 7.2 If the 
Recipient is uncertain as to whether any information is Confidential Information, the 
Recipient shall treat such information as confidential until the contrary is agreed by 
the Disclosing Party in writing. 7.3 The undertakings given by the Recipient in this 
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Agreement shall not apply to any information which: 7.3.1 is or becomes generally 
available to the public otherwise than as a consequence of the negligence or default of 
the Recipient and/or any Permitted Disclosee, or by the breach of this Agreement by 
any of them; 7.3.2 the Disclosing Party confirms in writing is disclosed on a non-
confidential basis; or 7.3.3 has lawfully become known by or come into the 
possession of the Recipient on a non-confidential basis from a source other than the 
Disclosing Party or any of its Associated Companies having the legal right to disclose 
same (including to the extent independently developed or acquired in a manner not in 
contravention of this Agreement), provided that such knowledge or possession is 
evidenced by the written records of the Recipient existing at the Date of Signature, 
provided that: 7.3.3.1 the onus shall at all times rest on the Recipient to establish that 
such information falls within the Exclusions; 7.3.3.2 information will not be deemed 
to be within the Exclusions merely because such information is embraced by more 
general information in the public domain or in the Recipient's possession; and 7.3.3.3 
any combination of features will not be deemed to be within the Exclusions merely 
because individual features are in the public domain or in the Recipient's possession, 
but only if the combination itself and its principle of operation are in the public 
domain or in the Recipient's possession. 

8. DISCLOSURE WITHOUT BREACH 

In the event that the Recipient is required to disclose all or any part of any 
Confidential Information pursuant to a requirement or request by operation of law, 
regulation, court (with competent jurisdiction), a judicial or administrative agency or 
a regulatory body, such disclosure shall not constitute a breach of this Agreement, 
provided that the Recipient: 8.1.1 promptly notifies the Disclosing Party of the 
existence, terms and circumstances surrounding such request and, in any event, 
notifies the Disclosing Party prior to disclosure, if permitted by law; 8.1.2 take such 
steps to limit the disclosure to the minimum extent required to satisfy such 
requirement and to the extent that it lawfully and reasonably can; 8.1.3 in the case of 
any disclosure required in terms of the PAI Act, apply the principles of chapter 4 of 
the PAI Act in order to avoid and/or limit the extent of any such disclosure; 8.1.4 
afford the Disclosing Party a reasonably opportunity, if possible, to intervene in the 
proceedings; 8.1.5 comply with the Disclosing Party's reasonable requests as to the 
manner and terms of any such disclosure; and 8.1.6 notify the Disclosing Party of the 
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recipient of, and the form and extent of, any such disclosure or announcement 
immediately after it is made. 

9. NON-SOLICITATION 

9.1 The Recipient irrevocably and unconditionally agrees and undertakes that for a 
period of 12 (twelve) months from the Date of Signature, neither the Recipient nor 
any of its Representatives or Associated Companies will, directly or indirectly, unless 
otherwise agreed in writing – 9.1.1 persuade, induce, encourage, procure, solicit or 
entice away or endeavour to persuade, induce, encourage, procure, solicit or entice 
any person who is employed by or provides his services to the Disclosing Party or 
any of its Associated Companies; 9.1.2 entice or solicited or endeavour to solicit or 
entice any person to furnish any information or advice to any unauthorised person of 
the Recipient or any of its Associated Companies; 9.1.3 directly or indirectly solicit, 
interfere with or entice away or attempt to solicit, interfere with or entice away any 
customer, business associate, supplier, distributor or agent from the Disclosing Party 
or any of its Associated Companies; 9.1.4 encourage, procure or assist any 
distributor, agent, customer, supplier or business associate of the Disclosing Party to 
restrict, vary or cease that relationship. 9.2 The Recipient agrees and acknowledges 
that the restrictions contained in this clause 9 are fair and reasonable and necessary to 
assure to the Disclosing Party the protection, full value and benefit of the 
Confidential Information. 

10. NON-COMPETE 

The Recipient will not, without the prior written consent of the Disclosing Party first 
being had and obtained, directly or indirectly, whether individually or through any 
entity controlled by the Recipient, during the term of the Agreement and for a period 
of 3 (three) years, from the termination of this Agreement, for any reason, directly or 
indirectly, on its own behalf or in the service or on behalf of others, whether for 
compensation or not, engage in any business activity which is competitive with the 
existing business of the Disclosing Party. 

11. DISCLAIMER 
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11.1 The Disclosing Party reserve all rights in its Confidential Information and no 
rights or obligations other than those expressly stated herein, are granted or to be 
implied from this Agreement. In particular, and notwithstanding the generality of the 
aforesaid, no licence is hereby granted, directly or indirectly, to the Recipient in terms 
of the Confidential Information. 11.2 No agency, partnership, joint venture or other 
joint relationship will be created between the parties by this Agreement. 11.3 Nothing 
in this Agreement shall obligate either party to enter into any type of business 
relationship with the other party. 

12. PRESUMPTION AND LIMITATION 

All information disclosed by the Disclosing Party to the Recipient shall be presumed 
to be Confidential Information, unless the same is expressly marked or it is otherwise 
in writing indicated as not being subject to the restrictions imposed under this 
Agreement. 

13. BREACH 

13.1 Without prejudice to the other rights of the Disclosing Party, in the event of any 
unauthorised disclosure or use of the Confidential Information which is or is 
reasonably likely to constitute breach of any of the provisions of this Agreement, the 
Recipient shall, at its costs and expenses: 13.1.1 immediately notify the Disclosing 
Party in writing and take such steps as the Disclosing Party may reasonably require in 
order to remedy or mitigate the effects of such actual or threatened breach; 13.1.2 use 
all reasonable commercial endeavours to assist the Disclosing Party in recovering and 
preventing the use, dissemination, sale or other disposal of such Confidential 
Information; 13.2 The Parties acknowledge and agree that: 13.2.1 cancellation is not 
an appropriate remedy for breach of this Agreement and this Agreement may not be 
cancelled or terminated save by written agreement between the Parties; and 13.2.2 
damages alone may not be an adequate remedy for any breach of the obligations set 
out in this Agreement and that the remedies of interdict, specific performance and any 
other equitable relief are appropriate for any threatened or actual breach of this 
Agreement. The Disclosing Party will be entitled to apply for such remedy, in 
addition to any other remedy to which it may be entitled in law (other than the 
remedy of cancellation). 
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14. DURATION 

The obligations of the Recipient with respect to each item of Confidential 
Information shall commence on the date on which such information is disclosed or 
otherwise received (whether before or after the Date of Signature) and shall continue 
in full force and effect for an indefinite period. For the avoidance of doubt, the 
obligations contained in this Agreement shall endure notwithstanding any termination 
of the negotiations referred to in clause 3.1 or any subsequent agreement entered into 
between the Parties. 

15. REPRESENTATIONS 

15.1 Unless otherwise specifically stated in writing, the Disclosing Party: 15.1.1 does 
not make any representation, warranty or undertaking, express or implied, as to the 
accuracy, completeness or reasonableness of the Confidential Information or other 
information received by the Recipient or its Permitted Disclosees or as to the 
reasonableness of any assumptions on which any of the same is based; 15.1.2 does 
not accept any responsibility or liability for the use of the Confidential Information 
by by the Recipient or its Permitted Disclosees. Accordingly, neither the Disclosing 
Party, nor any of their Associated Companies or Representatives shall be liable for 
any loss or damage whatsoever suffered by the Recipient as a result of relying on the 
Confidential Information; and 15.1.3 is under no obligation to update or correct any 
inaccuracies which may become apparent in any of the Confidential Information. 
15.2 No Confidential Information or other information, communication or document 
made available to or supplied to the Recipient by the Disclosing Party or any of its 
Associated Companies shall constitute an offer or invitation to the Recipient, nor will 
any such information, communication or document form the basis of any contract. 

16. INDEMNITY 

16.1 Without prejudice to clause 13.2, the Recipient accepts full liability for the 
maintenance of the confidentiality of the Confidential Information and hereby 
unconditionally and irrevocably indemnifies and holds the Disclosing Party and each 
of its Associated Company harmless against any and all costs and expenses 
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(including, but not limited to, reasonable legal expenses) loss, action, expense, claim, 
harm or damages of whatsoever nature suffered or sustained by the Disclosing Party 
pursuant to: 16.1.1 a breach or threatened breach by the Recipient of the provisions of 
this Agreement; and 16.1.2 any Permitted Disclosee failing to keep the Confidential 
Information confidential. 16.2 For the avoidance of doubt, to the extent that the 
Disclosing Party or any of its Associated Companies incurs liability to third parties, 
arising from a confidentiality obligation in favour of such third parties, as a result of 
the Recipients breach of this Agreement, any losses or damages flowing from such 
liability shall be, and to the extent necessary shall be deemed to be, direct losses or 
damages. 

17. PUBLICITY 

17.1 Subject to clause 17.3, each Party undertakes to keep confidential and not to 
disclose to any third party, save as may be required in law (including by the rules of 
any recognised securities exchange, where applicable) or permitted in terms of this 
Agreement, the nature, content or existence of this Agreement and any and all 
information given by one Party to the other pursuant to this Agreement. 17.2 No 
announcements of any nature whatsoever will be made by or on behalf of a Party 
relating to this Agreement without the prior written consent of the other Party, save 
for any announcement or other statement required to be made in terms of the 
provisions of any law or by the rules of any recognised securities exchange, in which 
event the Party obliged to make such statement will first consult with the other Party 
in order to enable the Parties in good faith to attempt to agree the content of such 
announcement, which (unless agreed) must go no further than is required in terms of 
such law or rules. This will not apply to a Party wishing to respond to the other Party 
which has made an announcement of some nature in breach of this clause 17. 17.3 
This clause 17 shall not apply to any disclosure made by a Party to its professional 
advisors or consultants, provided that they have agreed to the same confidentiality 
undertakings, or to any judicial or arbitral tribunal or officer, in connection with any 
matter relating to this Agreement or arising out of it. 

18. NOTICES AND DOMICILIA 

18.1 Each Party chooses its domicilium citandi et executandi the physical addresses 
set out in this clause 18 and for all of giving or sending any notice in connection with 
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this Agreement the said physical address as well as the facsimile number and email 
address set out in this clause 18. 18.2 For the purposes of this Agreement, the Parties 
respective addresses shall be: 18.2.1 as regards The Disclosing Party: Physical 
address: 302 Dykor Street, Silverton, Pretoria, Facsimile number: N/A E-mail: 18.2.2 
as regards to the Recipient: Physical address: 
______________________________________________________________ 
______________________________________________________________ 
Facsimile number: _______________________________________________ E-
mail: ________________________________________________________ provided 
that a Party may change its domicilium citandi et executandi to another physical 
address (provided that such physical address is not a post office box or poste restante) 
or may change its address for the purposes of notices to any other physical address, 
email address or facsimile number by notifying the other in writing. 18.3 Any notice 
given in terms of this Agreement shall be in writing and shall: 18.3.1 if delivered by 
hand during business hours, be deemed to have been duly received by the addressee 
on the date of delivery. Any notice delivered after business hours or on a day which is 
not a business day will be presumed to have been received on the following business 
day; 18.3.2 if delivered by recognised international courier service be deemed to have 
been received by the addressee on the 1st (first) business day following the date of 
such delivery by the courier service concerned; and 18.3.3 if transmitted by facsimile 
or emailed during business hours, be deemed to have been received on the date of 
successful transmission of the facsimile or of the email. Any notice delivered after 
business hours or on a day which is not a business day will be presumed to have been 
received on the following business day. 18.4 Notwithstanding anything to the 
contrary contained in this Agreement, a written notice or communication actually 
received by one of the Parties from another, shall be adequate written notice or 
communication to such Party. 

19. DISPUTE RESOLUTION 

19.1 In the event of there being any dispute or difference between the Parties arising 
out of this Agreement (including any dispute or difference as to the validity or 
otherwise of this Agreement, or as to the enforceability of this Agreement), the said 
dispute or difference shall on written demand by either Party be submitted to 
arbitration in Pretoria, South Africa, in accordance with the AFSA rules, which 
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arbitration shall be administered by AFSA. 19.2 Should AFSA, as an institution, not 
be operating at that time or not be accepting requests for arbitration for any reason, or 
should AFSA refuse to accept the particular request for arbitration for whatever 
reason, then the arbitration shall be conducted in accordance with the AFSA rules for 
commercial arbitration (as last applied by AFSA) before an arbitrator appointed by 
agreement between the parties to the dispute or failing agreement within 10 business 
days of the demand for arbitration, then any party to the dispute shall be entitled to 
forthwith call upon the chairperson of the Legal Practice Council to nominate the 
arbitrator, provided that the person so nominated shall be a legal practitioner of not 
less than 10 years standing as such. The person so nominated shall be the duly 
appointed arbitrator in respect of the dispute. In the event of the attorneys of the 
parties to the dispute failing to agree on any matter relating to the administration of 
the arbitration, such matter shall be referred to and decided by the arbitrator whose 
decision shall be final and binding on the parties to the dispute. 19.3 Any party to the 
arbitration may appeal the decision of the arbitrator or arbitrators in terms of the 
AFSA rules for commercial arbitration. 19.4 Nothing herein contained shall be 
deemed to prevent or prohibit a party to the arbitration from applying to the 
appropriate court for urgent relief or for judgment in relation to a liquidated claim. 
19.5 Any arbitration in terms of this clause 19 (including any appeal proceedings) 
shall be conducted in camera and the Parties shall treat as confidential details of the 
dispute submitted to arbitration, the conduct of the arbitration proceedings and the 
outcome of the arbitration. 19.6 This clause 19 will continue to be binding on the 
Parties notwithstanding any termination or cancellation of the Agreement. 19.7 The 
Parties declare that it is their intention that this clause 19 will regulate the manner in 
which they will resolve any dispute or difference regarding the validity or otherwise 
of this Agreement, regardless of the fact that one of the parties may dispute the 
validity or enforceability of the Agreement. 19.8 The Parties agree that the written 
demand by a party to the dispute in terms of clause 19.1 that the dispute or difference 
be submitted to arbitration, is to be deemed to be a legal process for the purpose of 
interrupting extinctive prescription in terms of the Prescription Act, 1969. 

20. MISCELLANEOUS 

20.1 Applicable law and jurisdiction 20.1.1 This Agreement will in all respects be 
governed by, adjudicated upon and construed under the laws of South Africa. 20.1.2 
Subject to clause 19, the Parties hereby consent and submit to the non-exclusive 
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jurisdiction of the High Court of South Africa, Gauteng Division, (Pretoria) in any 
dispute arising from or in connection with this Agreement. 20.2 Severability The 
provisions of this Agreement shall be severable in the event that any provision 
becomes unenforceable in any jurisdiction, whether due to voidness, invalidity, 
illegality, unlawfulness or for any other reason whatever and the remaining 
provisions shall remain enforceable to the fullest extent permitted by law. The Parties 
declare that it is their intention that this Agreement would be executed without such 
unenforceable provision if they were aware of such unenforceability at the time of 
execution hereof. 20.3 Warranty of Authority Each Party warrants to the other 
Party that it has power, authority and legal right to sign and perform this Agreement 
and that this Agreement has been duly authorised by all necessary actions of its 
directors or representatives and constitutes valid and binding obligations on it in 
accordance with the terms of this Agreement. 20.4 Whole Agreement This 
Agreement constitutes the whole agreement between the Parties as to the subject-
matter hereof and save to the extent otherwise provided herein no agreement, 
representations, undertaking, warranties, term or condition relating to the subject 
matter of this Agreement not incorporated into this Agreement shall be binding on 
either of the Parties. 20.5 Variation No addition to, alteration or variation, deletion 
of, agreed cancellation or novation of all or any clauses or provisions of this 
Agreement shall be of any force or effect unless reduced to writing and signed by all 
the Parties. 20.6 No Waiver or Suspension of Rights No waiver, suspension or 
postponement by either Party of any right arising out of or in connection with this 
Agreement shall be of any force or effect unless in writing and signed by that Party. 
Any such waiver, suspension or postponement will be effective only in the specific 
instance and for the purpose given. 20.7 Continuing Effectiveness of Certain 
Provisions The expiration or termination of this Agreement shall not affect such of 
the provisions of this Agreement as expressly provide that they will operate after any 
such expiration or termination or which of necessity must continue to have effect 
after such expiration or termination, notwithstanding that the clauses themselves do 
not expressly provide for this. 20.8 Relaxation No latitude, extension of time or other 
indulgence which may be given or allowed by any Party to any other Party in respect 
of the performance of any obligation hereunder or enforcement of any right arising 
from this Agreement and no single or partial exercise of any right by any Party shall 
in any circumstances be construed to be an implied consent or election by such Party 
or operate as a waiver or a novation of or otherwise affect any of that Party’s rights in 
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terms of or arising from this Agreement or estop or preclude it from enforcing, at any 
time and without notice, strict and punctual compliance with each and every 
provision or term hereof. Failure or delay on the part of either Party in exercising any 
right, power or privilege under this Agreement will not constitute or be deemed to be 
a waiver thereof, nor will any single or partial exercise of any right, power or 
privilege preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege. 20.9 Assignment Neither Party may assign, or otherwise 
cede or delegate any rights, benefits or obligations pursuant to this Agreement 
without the prior written consent of the other Party, provided that the Disclosing 
Party shall be entitled to assign or otherwise cede or delegate any rights, benefits or 
obligations pursuant to this Agreement to any of its Associated Companies without 
requiring the prior written consent of the Recipient. 20.10 Stipulatio Alteri 20.10.1 
The undertakings, confirmations, indemnities and acknowledgements referred to in 
this Agreement are given by the Recipient in favour of the Disclosing Party, any of its 
Associated Companies, any current or future shareholder of the Disclosing Party and 
any successors-in-title (each, with the exclusion of the Disclosing Party being an 
"Interested Party"). Accordingly, to the extent applicable, the provisions of this 
Agreement constitute a stipulatio alteri or a contract for the benefit of each Interested 
Party and any such benefit to an Interested Party shall be capable of express or 
implied acceptance at any time by any or all such Interested Parties, who may then 
enforce any terms of this Agreement as though they were parties to it. Except to the 
extent stated expressly to the contrary, this Agreement does not create any rights in 
any other persons or entities. The fact that any undertaking may not be enforceable by 
one of them will not affect its enforceability by any other party. 20.10.2 For the 
purposes of clause 20.10, the term "successors-in-title" shall include any third party 
which acquires: 20.10.2.1 the business of the Disclosing Party or any part thereof; or 
20.10.2.2 pursuant to any cession, the right to enforce the undertakings embodied in 
this Agreement. 20.11 Costs 20.11.1 Except as otherwise specifically provided 
herein, each Party will bear and pay its own legal costs and expenses of and 
incidental to the negotiation, drafting, preparation and implementation of this 
Agreement. 20.11.2 The Recipient agrees and undertakes to reimburse the Disclosing 
Party on demand with any and all costs and expenses (including legal costs on the 
scale as between attorney-and-own client) which the Disclosing Party may at any 
time incur in or about the exercise of any of the Disclosing Party's rights in terms of 
this Agreement, including collection commission, tracing fees and other expenses in 
connection therewith. 20.12 Signature and counterparts 20.12.1 This Agreement is 
signed by the Parties on the dates and at the places indicated below. 20.12.2 This 
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Agreement may be executed in counterparts and by both Parties in a separate 
counterpart, each of which so executed shall be an original, and all of which together 
shall constitute one and the same Agreement as at the date of signature of the Party 
last signing one of the counterparts. 20.12.3 The persons signing this Agreement in a 
representative capacity warrant their authority to do so. 20.12.4 The Parties record 
that it is not required for this Agreement to be valid and enforceable that a Party shall 
initial the pages of this Agreement and/or have its signature of this Agreement 
verified by a witness. Signed at………………………on this the………………day 
of…….…………………….202…… 

FRUITFUL HOLDINGS PROPRIETARY LIMITED Duly Authorised 
Name:………………………………………. 
Designation:……………………………….. Signed at………………………on this 
the………………day of…….…………………….202…… 

Duly Authorised Name:………………………………………. 
Designation:……………………………….. 

 
 
 
 
 
 
 


