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TECH CREDIT FUND NON-DISCLOSURE AGREEMENT

entered into between

TECH CREDIT FUND (RF) PROPRIETARY LIMITED
a company registered in South Africa with registered number 2024/134071/07 
(“TCF”)
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[] 
(Registration / Identification Number: ) 
(“[]”)
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[bookmark: _Toc153354597]DEFINITIONS
In this Agreement:
1.1 [bookmark: _Ref102990542][bookmark: _Toc80782424]clause headings are for convenience and are not to be used for purposes of its interpretation.
1.2 unless the context indicates a contrary intention –
1.2.1 an expression that denotes –
1.2.1.1 any gender includes the other gender:
1.2.1.2 a natural person includes a juristic person and vice versa;
1.2.1.3 the singular includes the plural and vice versa;
1.3 unless the context indicates a contrary intention, the following words and expressions shall bear the meanings assigned to them hereunder and cognate words and expressions shall bear corresponding meanings:
	1. 
1.1. 
1.2. 
1.3.1. “Agreement”
	this confidentiality and non-disclosure agreement contained in this document, including all annexures and schedules hereto;

	1.3.2. "Business Day"

1.3.3. “Confidential Information” 
	means every day of the week, excluding Saturdays, Sundays and official South African holidays;
any and all information of a confidential or proprietary nature, in whatever form(including in oral, written, electronic and visual form), including:
a) any of the following information and/or material disclosed or communicated (before or after the Signature Date) by the Disclosing Party to the Receiving Party in connection with or arising out of the Transaction:
i) information relating to the Disclosing Party’s strategic objectives and planning for both its existing and future needs;
ii) technical, scientific, commercial, financial or market information, or trade secrets;
iii) data concerning business relationships, processes, services, personnel, customers, architecture, information, demonstrations, or machinery;
iv) plans, designs, drawings, functional and technical requirements and specifications;
v) information relating to the Disclosing Party’s strategic objectives and planning for both its existing and future information technology needs;
vi) information contained in or constituting the Disclosing Party’s hardware or software, including third party products, and associated material documentation;
vii) intellectual property that is proprietary to the Disclosing Party or that is proprietary to a third party and in respect of which the Disclosing Party have rights of use or possession;
viii) information concerning faults or defects in the Disclosing Party’s systems, hardware and/or software or the incidence of such faults or defects;
ix) agreements to which the Disclosing Party is a party; and
x) all other information in whatever form, whether or not subject to or protected by common law or statutory laws relating to copyright, patent, trademarks, registered or unregistered, or otherwise;
b) information regarding the Transaction, the fact that discussions are occurring concerning the Transaction, any of the terms and conditions applicable to or being discussed by the Parties in relation to the Transaction or the existence of this Agreement; and
c) information which by its nature or content is identifiable as confidential and/or proprietary to the Disclosing Party and/or any third party in relation to or arising out of the Transaction, or which although not directly related to the Transaction is nevertheless disclosed as a result of or in connection with the Parties' discussions of the Transaction.

	1.3.4. "Intellectual Property Rights" 





	all intellectual rights of any kind whatsoever, including, without limitation thereof: patents, trademarks, rights in designs, trade names, present and future copyrights, whether or not any of these are registered and including applications for any such right or registration thereof, trade secrets, and all rights or forms of protection of a similar nature or having equivalent or similar effect to any of these;

	1.3.5. “Parties”
1.3.6. “Signature Date”
	collectively, the Disclosing Party and the Receiving Party;
the date of signature of this Agreement by the Party signing last in time; and

	1.3.7. “Transaction”
	[•]


[bookmark: _Toc153354598]INTRODUCTION
2.1. [bookmark: _Toc80782426]The Parties wish to enter into discussions in regard to the Transaction and the Disclosing Party has, pursuant such Transaction, agrees to provide the Receiving Party with Confidential Information, in accordance with the terms of this Agreement.
2.2. [bookmark: _Toc80782427]The Parties wish to record the terms and conditions upon which each shall disclose Confidential Information to the other, which terms and conditions shall constitute a binding and enforceable agreement between the Parties and their agents.
2.3. [bookmark: _Toc80782428]This Agreement shall also bind the Parties, notwithstanding the Signature Date, in the event that either Party shall have disclosed any Confidential Information to the other Party prior to the Signature Date.
2.4. [bookmark: _Toc80782429]For the purposes of this Agreement, the Party which discloses Confidential Information shall be referred to as the “Disclosing Party” and the Party which receives the Confidential Information shall be referred to as the “Receiving Party”.
[bookmark: _Toc153354599]DISCLOSURE OF CONFIDENTIAL INFORMATION
3.1. [bookmark: _Toc80782431]The Receiving Party acknowledges that the Confidential Information is a valuable, special and a unique asset proprietary to the Disclosing Party. The Receiving Party undertakes:
3.1.1. to keep all Confidential Information received by it in strict confidence;
3.1.2. that it will not, during or after the course of their relationship and/or the term of this Agreement as described in clause 12, disclose the information to any third party for any reason or purpose whatsoever without the prior written consent of the Disclosing Party, save in accordance with the provisions of this Agreement. For the avoidance of doubt, in this Agreement “third party” means any party other than the Disclosing Party and the Receiving Party;
3.1.3. not to utilize, exploit or in any other manner whatsoever use the Confidential Information disclosed, pursuant to the provisions of this Agreement, for any purpose whatsoever without the prior written consent of the Disclosing Party;
3.1.4. to restrict the dissemination of the Confidential Information to only those of their personnel who are actively involved in the Transaction for and on behalf of the other Party, and only on a “need to know” basis and to initiate internal security procedures reasonably acceptable to each Party to prevent unauthorised disclosure and to take all practical steps to impress upon those personnel who need to be given access to Confidential Information, the secret and confidential nature thereof;
3.1.5. not to utilize or exploit any Confidential Information for its benefit (or any company or division forming part of the Receiving Party's group of companies), or for the benefit of any other third party or to use such Confidential Information for any competing purpose; 
3.1.6. not to store Confidential Information in any computer or electronic network system in a manner that would allow unauthorized third parties to gain access to the confidential information; and
3.1.7. not to, at any time, make any unauthorised copies of any Confidential Information.
3.2. [bookmark: _Toc80782432][bookmark: a881718]The Receiving Party may disclose the Confidential Information to the extent such Confidential Information is required or specifically requested to be disclosed by law by any governmental or other regulatory authority, or by a court or other authority of competent jurisdiction; provided that, and to the extent it is legally allowed to do so, it shall:
3.2.1. give the Disclosing Party notice of such disclosure as soon as reasonably possible;
3.2.2. use all reasonable endeavours to resist such disclosure and disclose only the minimum Confidential Information required to comply with its obligations or the request to make disclosure; and
3.2.3. where possible, use reasonable endeavours to gain assurances as to confidentiality from the person or body to whom the Confidential Information is to be disclosed.
3.3. [bookmark: _Toc80782433]Notwithstanding anything to the contrary contained in this Agreement, the Parties agree that the Confidential Information may be disclosed by the Receiving Party to its employees and professional advisors on a need-to-know basis, provided that that the receiving party takes all reasonable steps (and whatever steps are deemed reasonably necessary by the Disclosing Party) to procure that such employees and professional advisors agree to abide by terms and conditions which are no less stringent than those contained in this Agreement to prevent the unauthorized disclosure of the Confidential Information to third parties.
3.4. [bookmark: _Toc80782434]The Receiving Party shall remain liable and be fully responsible for any breach of the provisions of this Agreement by any of its employees and professional advisors to whom the Receiving Party has disclosed the Confidential Information.
[bookmark: _Toc153354600]TITLE
4.1. [bookmark: _Toc80782436]All Confidential Information disclosed by the Disclosing Party to the Receiving Party is acknowledged by the Receiving Party;
4.1.1. to be proprietary to the Disclosing Party; and 
4.1.2. not to confer any right, title, interest or claim to the Receiving Party of whatever nature in or to the Confidential Information.
4.2. Each of the Parties shall retain the sole and exclusive ownership of Intellectual Property Rights to its respective Confidential Information and no license or any other interest in such Confidential Information is granted in terms hereof or by reason of its disclosure.
[bookmark: _Toc153354601]RESTRICTIONS
5.1. [bookmark: _Toc80782438]The Receiving Party undertakes not to use the Confidential Information for any purpose other than:
5.1.1. that for which it is disclosed under this Agreement; and
5.1.2. in accordance with the provisions of this Agreement.
[bookmark: _Toc153354602]RESIDUAL KNOWLEDGE
6. 
6.1. Nothing contained in this Agreement will restrict the Receiving Party from the use, at any time during or after expiry or termination of this Agreement, of any ideas, concepts, know-how, or techniques developed or learned by the Receiving Party in the course of this Agreement, provided that in doing so the Receiving Party does not:
6.1.1. disclose Confidential Information to third parties; or
6.1.2. infringe the intellectual property rights of the Disclosing Party and / or any affiliate or third parties who have licensed or provided materials to the Receiving Party; or
6.1.3. use any such residual knowledge or assist or enable any third party to use such residual knowledge to the detriment of or in competition with the Disclosing Party and / or affiliates.
[bookmark: _Toc153354603]STANDARD OF CARE
[bookmark: _Toc80782440]The Receiving Party shall protect the Confidential Information received by it from the Disclosing Party and ensure that the Confidential Information received by it from the Disclosing Party is stored and handled in such a way to prevent unauthorized disclosure. In addition, the Receiving Party shall use the same degree of care and protection to protect the Confidential Information received by it from the Disclosing Party as it uses to protect its own confidential information of a like nature and in no event shall the degree of care and protection be less than a reasonable degree of care and protection.
[bookmark: _Toc153354604]RETURN OF INFORMATION
7. [bookmark: _Ref6392526]
8. 
8.1. The Disclosing Party may, at any time, request the Receiving Party to return any material containing, pertaining to or relating to Confidential Information disclosed pursuant to the term of this Agreement and may, in addition, request the Receiving Party to furnish a written statement to the effect that, upon such return, the Receiving Party has not retained in its possession, or under its control, either directly or indirectly, any such material or a copy thereof.
8.2. [bookmark: _Ref6392573]As an alternative to the return of the material contemplated above, the Receiving Party shall, at the instance of the Disclosing Party, destroy such material and furnish the Disclosing Party with a written statement to the effect that all such material as requested to be destroyed has been destroyed.
8.3. The Receiving Party shall comply with a request in terms of either clause 8.1 or 8.2, as the case may be, within 7 (seven) days of receipt of such a request.
[bookmark: _Toc153354605]EXCLUSIONS
8. 
9. 
9. 
9.1. The obligations of the Receiving Party pursuant to the provisions of this Agreement shall not apply to any Confidential Information that:
9.1.1. is lawfully known to, or in the possession of the Receiving Party prior to disclosure thereof by the Disclosing Party;
9.1.2. is or becomes publicly known, otherwise than as a result of a breach of this Agreement by the Receiving Party;
9.1.3. is developed independently of the Disclosing Party by the Receiving Party without reference or access to the Confidential Information of the Disclosing Party and in circumstances that do not amount to a breach of the provisions of this Agreement;
9.1.4. is disclosed to a third party pursuant to the prior written authorization of the Disclosing Party; and
9.1.5. is received from a third party in circumstances that do not result in a breach of the provisions of this Agreement or any obligation of a third party.
[bookmark: _Toc153354606]PROTECTION OF PERSONAL INFORMATION
Should either party constitute an “operator” as defined in the Protection of Personal Information Act 4 of 2013 (“POPIA”) and the other party a “responsible party” as defined in POPIA in respect of any “personal information” as defined in POPIA for purposes in terms or relating to this Agreement (“Personal Information”), the party constituting the operator shall:
9. 
10. 
10.1. process such personal information with the knowledge or authorisation of the other party, in accordance with this agreement or as required by POPIA and as necessary to perform its obligations under this agreement and for no other purpose;
10.2. treat such personal information as confidential and not disclose it, unless required by law or in the course of the proper performance of its duties;
10.3. secure the integrity and confidentiality of such personal information by taking appropriate, reasonable technical and organisational measures to prevent loss of, damage to or unauthorised destruction of Personal Information and unlawful access to or processing of personal information;
10.4. take reasonable measures to:
10.4.1. identify all reasonably foreseeable internal and external risks to personal information;
10.4.2. establish and maintain appropriate safeguards against the risks identified;
10.4.3. regularly verify that the safeguards are effectively implemented; 
10.4.4. ensure that the safeguards are continually updated in response to new risks or deficiencies in previously implemented safeguards;
10.4.5. have due regard to generally accepted information security practices and procedures which may apply to that Party generally or be required in terms of specific industry or professional rules and regulations; and
10.4.6. notify the other party as soon as reasonably possible after obtaining actual knowledge of reasonable grounds to believe that the Personal Information has been accessed or acquired by any unauthorised person.
10.5. [bookmark: _Toc65771522][bookmark: _Toc111042290]Cross-border transfer of Personal Information
10.5.1. [bookmark: _Toc514968310]No transfer of Personal Information outside of the Republic of South Africa will be permitted without the Disclosing Party’s prior written authorization and then such transfer must be undertaken in a manner to ensure compliance with all applicable laws in relation to such transfer including the following:
whether there are adequate safeguards in place to protect the Personal Information, including signing a data transfer agreement or data processing agreement and including relevant privacy and security clauses in third party legal agreements; and
the relevant risks which may identified with such transfer must all be addressed before transferring information out of the Republic of South Africa.
[bookmark: _Toc153354607][bookmark: _Ref6391420]INDEMNITY
The Receiving Party acknowledges that the unauthorized disclosure of the Confidential Information to a third party may cause irreparable loss, harm, or damage to the Disclosing Party. Accordingly, the Receiving Party indemnifies and holds the Disclosing Party harmless against any direct or indirect loss or damage, suffered or sustained by the Disclosing Party pursuant to a breach by the Receiving Party of the provisions of this Agreement or any applicable data protection laws.
[bookmark: _Ref6392231][bookmark: _Toc153354608]VALIDITY
This Agreement shall commence upon the date of signature of the last signing party hereto (the “Effective Date”) and shall endure for a period of one (1) year from the Effective Date.
[bookmark: _Toc153354609]BREACH
In the event that the Receiving Party should breach the provisions of this Agreement and fail to remedy such breach within 14 (fourteen) days from date of a written notice to do so, then the Disclosing Party shall be entitled to invoke all remedies available to it in law including the institution of urgent interim proceedings and/or an action for damages.
[bookmark: _Toc153354610]AMENDMENTS
No amendment, variation, or waiver of any of the provisions of this Agreement shall be effective unless reduced in writing and signed by both Parties’ duly authorised representatives.
[bookmark: _Toc153354611]ASSIGNMENT
Neither Party shall be entitled to assign or otherwise transfer the benefit or burden of all or any part of this agreement without the prior written consent of the other Party.
[bookmark: _Toc153354612]HEADINGS
The headings of the clauses of this Agreement are used for convenience only and shall not affect the meaning or construction of the contents of this Agreement.
[bookmark: _Toc153354613]ADVERTISING AND MARKETING
Neither Party shall make or issue any formal or informal announcement, advertisement or statement in connection with this Agreement, or the services provided, or otherwise disclose the existence of this Agreement or the subject matter hereof to any other person without the prior written consent of the other Party.
[bookmark: _Toc153354614]WARRANTY
The Disclosing Party hereby warrants that it is entitled to disclose the confidential information to the Receiving Party and indemnifies the Receiving Party against any claims made against it by third parties in relation thereto.
[bookmark: _Toc153354615]ENTIRE AGREEMENT
This Agreement constitutes the entire contract between the Parties with regard to the matters dealt with in this Agreement and supersedes all prior agreements between the Parties whether written or oral with respect to the subject matter contained herein, and no representations, terms, conditions or warranties not contained in this Agreement shall be binding on the parties. Furthermore, nothing contained in this Agreement will obligate either Party to proceed with any transaction between them and each Party reserves the right to terminate the discussions contemplated in this Agreement concerning the potential transaction or related agreements.
[bookmark: _Toc153354616]GOVERNING LAW
This Agreement is governed by the laws of the Republic of South Africa and the Parties hereby submit to the non-exclusive jurisdiction of the High Court of South Africa to settle any disputes in connection with the Agreement. 
[bookmark: _Toc153354617]NOTICES AND DOMICILIA
The Parties choose as their domicilium citandi et executandi for all purposes under this Agreement, whether in respect of court process, notices or other documents or communications of whatsoever nature (including the exercise of any option), the following addresses:
In the case of TCF:
Address: 52 Old Kilcullen Road, Hurlingham, Sandton, South Africa 
Email: pramod@solcon.capital
Attention: Pramod Venkatesh
CC: Sibulele Siyaya
Email: sibulele@solcon.capital sibulele@solcon.capital 
In case of []
Address: 
Email: 
Any notice given in connection with this Agreement may be delivered by email. hand, or be sent by prepaid registered post to the domicilium chosen by the party concerned.  Any notice or process delivered on any party in connection with any matter or subject arising out of this Agreement or any notice shall be deemed to have been delivered if handed to any responsible person at the domicilium chosen by any Party and it shall not be necessary to hand such process or notice to any Party personally.
A notice given as set out above shall be presumed to have been duly delivered:
if addressed to the addressee at its domicilium and posted by prepaid registered post, on the 7th (seventh) day after the date of posting thereof; or
if delivered to the addressee’s domicilium by hand, on the date of delivery thereof, provided such date is a business day or otherwise on the next following Business Day; or
if sent by email to the addressee, on the 1st (first) Business Day following the date of sending thereof, in the absence of any administrator or mail server error messages.
Notwithstanding anything to the contrary herein contained a written notice or communication actually received by a Party shall be an adequate written notice or communication to it notwithstanding that it was not sent to or delivered at its chosen domicilium citandi et executandi.
[bookmark: _Toc153354618]SEVERABILITY
In the event of any one or more of the provisions of this Agreement being held for any reason to be invalid, illegal or unenforceable in any respect, such invalidity illegality or unenforceability shall not affect any other provision contained in this agreement or any revision thereof, and this Agreement shall be constructed as if such invalid, illegal or unenforceable provision was not a part of this agreement, and the Agreement shall be carried out as nearly as possible in accordance with its original terms and intent.
[bookmark: _Toc153354619]COUNTERPARTS
This Agreement may be executed in counterparts, each of which will be deemed an original, but both of which shall constitute the same agreement.

Signed at _____________ on ________________ 2025
for Tech Credit Fund (RF) Proprietary Limited




…………………………………………………………….	
duly authorised and warranting such authority


Name: Pramod Venkatesh

Designation: Chief Executive Officer
	
Signed at ______________________	on _______________________	2025
for []




…………………………………………………………….	
duly authorised and warranting such authority


Name: ______________________

Designation: _________________
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