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NON-DISCLOSURE AGREEMENT
between

STELLENBOSCH UNIVERSITY
	Physical Address
	Administration Building B, Victoria Street, Stellenbosch, South Africa

	Postal Address
	Private Bag X1, Matieland, 7602, South Africa

	Telefax Number
	

	Telephone Number
	

	Contact Person
	

	Email Address
	

	Signature(s)

(For the University who warrants that s/he is duly authorised to sign)
	

	Name
	

	Position
	

	Date
	


(hereinafter “the University”)

and

________________________________________________________
	Identity Number 
	

	Physical Address
	

	Postal Address
	

	Telefax Number
	

	Telephone Number
	

	Email Address
	

	Signature(s)


	

	Date
	


(hereinafter “Research Assessor”)

The Parties agree to be bound by this cover sheet and by the attached terms and conditions which are incorporated in this cover sheet by this reference. The Research Assessor acknowledges that s/he has read and understands the attached terms and conditions.
	NON-DISCLOSURE AGREEMENT REFERENCE NUMBER
	

	EFFECTIVE DATE 
	


1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions.  For purposes of the Agreement, the following terms shall have the following meanings -

1.1.1 “Agreement” means this document and the cover sheet and schedules (if any) hereto as amended from time to time in terms hereof;

1.1.2 “Confidential Information” means any information of a confidential nature, which has been, or may be obtained directly or indirectly by Research Assessor from the University or its Personnel, whether in writing or in electronic format, or pursuant to discussions held between the Parties, or which can be obtained by examination, testing, visual inspection or analyses, including, without limitation Know-How, all materials, technologies, inventions, strategies and information relating to the University’s past, present and future research and development or to its business activities and opportunities, including, without limitation, all the University’s trade secrets, as well as the terms and conditions of this Agreement, any information identified as confidential, and any other material which contain or otherwise reflect, or are generated or derived from any such information as is specified in this definition; 
1.1.3 “Effective Date” means the date specified as such on the cover sheet failing which it will be the Signature Date;

1.1.4 “Evaluation” has the meaning ascribed to it in Clause 2 below; 

1.1.5 “Improvement” means any improvement, enhancement, alteration or modification to or of the Intellectual Property or Confidential Information wholly or partly developed pursuant to or in the course of the Evaluation; 

1.1.6 “Intellectual Property” means any and all intellectual property rights of the University (including as it may pertain to the Technology), including without limitation, patents, utility models, plant breeders’ rights, design rights, trade marks (whether registered or otherwise), copyright and all similar and related rights in all jurisdictions that grant similar rights as the foregoing, and the right to apply for registration of any of the foregoing;

1.1.7 “Know-How” means any and all concepts, ideas, methods, methodologies, procedures, processes, know-how, formulae, techniques, models (including, without limitation, function, process, system and data models), templates, designs, utilities and routines, and logic, coherence, properties, composition and methods of operation and manipulation of materials, systems, structures or processes that the University or its Personnel has created, acquired or otherwise has rights in, or may, in connection with the Technology, employ, provide, modify, create or otherwise acquire rights in; 
1.1.8 “Parties” means the University and the Research Assessor and “Party” means either one of them;

1.1.9 “Personnel” means any director, employee, student, agent, consultant, contractor or other representative of an entity;

1.1.10 “Signature Date” means the date of signature of this Agreement by the Party signing last;

1.1.11 “Technology” means the technology of the University identified in Clause 2 below, as well as any Improvements thereto or derivative versions thereof that may arise in the course of the Evaluation.
1.2 Contra proferentum excluded.  No rule of construction that an agreement shall be interpreted against the Party responsible for its drafting or preparation shall apply to this Agreement.

2. EVALUATION
The Parties enter into this Agreement for the purposes of the Research Assessor assessing and advising on the research conducted at the University and results obtained from such research in respect of the following technology: 
______________________________________________________________________________________________________________________________________________________________(“the Evaluation”).
3. TERM

Notwithstanding the completion of the Evaluation or the termination of the Research Assessor’s involvement with the Evaluation, this Agreement shall commence on the Effective Date and shall remain in force and effect indefinitely thereafter.
4. CONFIDENTIAL INFORMATION

4.1 Confidentiality Obligations.  The Research Assessor agrees that in order to protect the proprietary interests of the University in its Confidential Information, unless the University has expressly agreed otherwise in writing, the Research Assessor will not at any time, whether during this Agreement or thereafter, use or disclose any Confidential Information of the University or permit anyone else to do so.

4.2 Use of Confidential Information. The Research Assessor may use the Confidential Information to the extent reasonably necessary for the purposes of the Evaluation only.

4.3 Return of Confidential Information. The Research Assessor shall, upon request by the University, return any materials containing Confidential Information of the University or otherwise dispose thereof as the University may direct, provided that in the event the Research Assessor is instructed to dispose of or destroy such materials, the Research Assessor shall provide the University with an acceptable certification of such destruction.
4.4 Retention of Rights.  Unless otherwise agreed in writing, no right or licence is granted in respect of the Confidential Information or Intellectual Property of the University hereunder. The Research Assessor acknowledges that the University shall, remain solely entitled to all right, title and interest in and to the Technology and that it has no claim of any nature in and to such Technology or in respect of any of the Know-How pertaining thereto. The Research Assessor shall not take any action to impute any right, title or interest in and to the Technology. 

5. GENERAL
5.1 Entire Agreement.  The Agreement constitutes the entire agreement between the Research Assessor and the University in respect of the subject matter thereof and no agreements, representations or warranties between the Parties other than those set out therein are binding on the Parties.

5.2 Variation.  No amendment or modification to this Agreement shall be effective unless in writing and signed by both the Research Assessor and the University.

5.3 Waiver.  No latitude, granting of time or forbearance of a Party hereto regarding the performance of the other Party shall constitute a waiver of any term or condition of this Agreement and no waiver of any breach shall be a waiver of any continuing or subsequent breach. No waiver shall be effective unless it is expressly stated in writing and signed by the Party giving it.
5.4 Governing Law and jurisdiction.  This Agreement shall be governed and construed according to the laws of the Republic of South Africa and the Parties agree to submit to the non-exclusive jurisdiction of the Western Cape High Court of South Africa, Cape Town to adjudicate disputes which may arise in connection with this Agreement. This will not prevent the University from seeking urgent or injunctive relief from any court with competent jurisdiction.

5.5 Remedies. The Parties agree that, in the event of a breach or threatened breach of this Agreement, the University is entitled to seek injunctive relief or specific performance, in order to obtain immediate remedies. Any such remedy shall be in addition to and not in lieu of any other remedies available at law, including monetary damages.
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