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CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT 

 
BETWEEN 

 
 

International Culinary Studio 
(Hereinafter "the Disclosing Party") 

 
OF 

Unit 1, 16 Williams Street, Kaiapoi, Christchurch, New Zealand, 7630 
+6433779039 / 0508 CHEF 4 U 

 
AND 

 
 
 

 
(Name) 

 
 
 

 
(Company) 

(Hereinafter "the Recipient") 
 

OF 
 
 
 

 
(Address) 

 
 
 

Telephone Number ______________________________________________________ 

Email Address ______________________________________________________ 



© International Culinary Studio 
 

Confidential 2  

INTRODUCTION 
 

In the course of discussions and correspondence between the parties relating to the exploitation of 
various commercial opportunities ("the Proposals") each of the parties will acquire or be informed of 
confidential details and information concerning the other, its Associated Companies (as defined 
below) and/or the Proposals. Each party recognizes and acknowledges the competitive value and 
confidential nature of the same and that damage could result to the other if it is disclosed to any 
third party. The purpose of this Agreement is to set out the conditions on which each party makes 
confidential details and information available to the other. 
 
THESE CONDITIONS ARE as follows: 
 
1. Definitions and Interpretation 
 

1.1 For the purposes of this Agreement – 
 

1.1.1 "Associate" means, in relation to each party, any holding company or subsidiary 
company of such party and any other subsidiary undertaking of any such holding 
company ("an Associate Company") and any director, officer, employee, 
consultant, representative, agent or adviser of such party or of any Associate 
Company of such party. For these purposes "holding company" and "subsidiary 
company" have the meanings given in the Companies Act 61 of 1973; 
 

1.1.2 In relation to the obligations of each party "Confidential Information" includes – 
 
(a) all information of whatever nature relating to the other party or any 

Associate Company of the other party or its or their business and/or to the 
Proposals provided in writing, orally, on disk or otherwise by or on behalf of 
the other party or any of its Associates to (or otherwise obtained by) such 
party or any of its Associates including but not limited to any information 
relating to the operations, plans, intentions, know-how, trade secrets, 
software, market opportunities, customers and potential customers, business 
and/or financial affairs of the other party or any of its Associate Companies 
or of any customer or potential customer of the other party or any of its 
Associate Companies; 

(b) Analyses, compilations, studies and other documents prepared by or for 
such party or any of its Associates which contain or otherwise reflect or are 
generated from any of the information in clause 1.1.2(a); 

(c) this Agreement and its contents; and (d) the fact that the parties are or were 
at any time in discussion in relation to the Proposals and the terms and other 
facts relating to, and the status of, the Proposals. 

 
1.1.3 "Disclosing Party" means, in relation to any particular item of Confidential 

Information, the party which (or whose Associate) discloses such information. 
 

1.1.4 "Recipient" means, in relation to any particular item of Confidential Information, 
the party which (or whose Associate) receives or otherwise obtains such 
information. 
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1.1.5 The headings to the clauses do not affect the interpretation of this Agreement. 
 
2. Undertakings by the Recipient 

 
In consideration of Confidential Information being made available to the Recipient or any of its 
Associates, the Recipient undertakes to the Disclosing Party that (in each case except with the 
prior written consent of a director of the Disclosing Party) - 

 
2.1 It will keep all Confidential Information strictly confidential and except as permitted under 

clause 2.3, will not disclose any Confidential Information to any third party; 
 
2.2 It will not copy or use in any manner (or authorize or permit the copying or use of) any 

Confidential Information for any purpose other than the Recipient's evaluation of the 
Proposals for internal purposes only; 

 
2.3 it will restrict access to any Confidential Information to such of its directors, employees and 

advisers as need to know such information for the purpose set out in clause 2.2 and who 
shall first be informed of the terms of this Agreement; 

 
2.4 it will not initiate or engage in any contact of any kind with any of the employees or (for a 

period of 12 (twelve) months from the date of this Agreement) the customers or suppliers 
of the Disclosing Party or any Associate Company of the Disclosing Party except in relation 
to matters that do not breach confidentiality and in the ordinary and proper course of 
business and without prejudice to the generality of clause 2.1 will not at any time discuss 
with any such person any Confidential Information or any other matter in connection with 
the Proposals; 

 
2.5 it will procure that each of its Associates observes the terms of this Agreement as if it were 

a party to it and be responsible for any action which would be a breach of any of the 
undertakings in this Agreement by any of its Associates or any other person to whom it 
discloses Confidential Information if such person were a party to this Agreement. 

 
3. Further Undertakings 
 

The Recipient undertakes that – 
 
3.1 if the Disclosing Party so requests, it will immediately return to the Disclosing Party all 

Confidential Information in recorded form (together with all copies) in its possession or 
under its control, destroy all documents referred to in clause 1.1.2(b) (including any stored 
in an electronic database) together with all copies to the extent such documents contain 
or reflect any Confidential Information and delete all Confidential Information (and all 
copies) on any computer, word processor or other device containing such information in 
its possession or under its control (and such destruction and deletion shall be confirmed to 
the Disclosing Party in writing by an authorized officer of the Recipient supervising such 
destruction/deletion); 

 
3.2 it will not without the prior written consent of a director of the Disclosing Party undertake 

any marketing activity or make any public announcement concerning products or 
services which have benefited from or make use of information provided pursuant to this 
Agreement. 
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3.3 Each party undertakes that it will not at any time during the period of 12 (twelve) months 
from the date of this Agreement, employ or attempt to employ (or grant or offer to grant 
any contract for services or solicit or endeavor to entice away any person who is 
employed by the other party or any of its Associated Companies in a senior management 
position. 

 
4. No Representations of Warranties 

 
Except as may subsequently be agreed in writing between the parties neither the Disclosing 
Party nor any of its Associates makes any representation or warranty (express or implied) about 
or shall have any responsibility or liability whatsoever or howsoever arising in respect of, or 
resulting from the use of, any Confidential Information or any other information supplied to the 
Recipient or its Associates or to any third party on their behalf or in respect of its accuracy or 
completeness or any change in any such information or any other matter concerning the 
Disclosing Party, its associates or the Proposals. 

 
5. Ownership 
 

All Confidential Information shall remain the property of the party which supplies it and except 
as expressly provided in this Agreement, neither party grants any license in respect of any 
confidential Information. For the avoidance of doubt neither party shall be under any 
obligation to disclose any information. 

 
6. Duration 
 

Subject as expressly provided to the contrary in clauses 2.4 and 3.2, the undertakings in this 
Agreement will continue in full force and effect indefinitely (and for the avoidance of doubt 
whether or not the parties reach an agreement on the Proposals) subject only to the exclusions 
set out in clause 7. 

 
7. Exclusions 
 

The obligations set out in this Agreement will not apply to information which: 
 

7.1 at or after the time of disclosure to or acquisition by the Recipient or its Associates is in the 
public domain in the form supplied otherwise than through a breach of this Agreement; or 

 
7.2 was lawfully known to the Recipient or any of its Associates prior to its disclosure to the 

Recipient or such Associate by or on behalf of the Disclosing Party or its Associates 
provided that the source of such information was not subject to a confidentiality 
agreement with the Disclosing Party or any of its Associates in respect thereof or fiduciary 
or other similar duties of confidentiality in respect thereof; or 

 
7.3 the Recipient is required to disclose by law, any court of competent jurisdiction, any 

government agency or regulatory body lawfully requesting the same or by the regulations 
of any recognized stock exchange provided that the Recipient promptly notifies the 
Disclosing Party and consults with the Disclosing Party in advance in relation to the timing 
and content of such disclosure; or 
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7.4 was independently developed by the Recipient or any of its Associates without reference 
to or use of any Confidential Information; or 

 
7.5 is required for legal proceedings relating to this Agreement or the Proposals. 

 
8. Consequences of Breach 
 

8.1 Each party acknowledges and agrees that in the event that the terms of this Agreement 
are breached by it, damages may be an inadequate remedy and other reliefs including 
interdicts and specific performance may be appropriate remedies for the enforcement of 
this Agreement. 

 
8.2 The Recipient undertakes to indemnify and keep indemnified the Disclosing Party and the 

Disclosing Party's Associates from and against all losses, damages, costs, expenses, claims, 
demands and other liabilities of whatsoever nature arising as a direct result of any use or 
disclosure of Confidential Information in breach of this Agreement or any other breach of 
this Agreement provided that in no circumstances shall either party be liable for any loss 
of profit or other indirect or consequential loss suffered by the other or the Associates of 
the other. 

 
9. Rights 
 

9.1 All rights granted to either party shall be cumulative and not exhaustive of any rights and 
remedies provided by law; any failure or delay by either party in exercising any right, 
power or privilege under this Agreement shall not act as a waiver nor shall any single or 
partial exercise preclude any further exercise of any right, power or privilege by such 
party. 

 
9.2 No variation of this Agreement shall be effective unless in writing, signed by a director on 

behalf of each party. 
 
10. Domicilia and Notices 
 

10.1 The parties choose domicilia citandi et executandi ("domicilium address") for all purposes 
arising from or pursuant to this agreement, as set out in the heading to this agreement. 
 

10.2 Any party shall be entitled from time to time, by written notice to the other(s), to vary its 
domicilium address to any other address within New Zealand or internationally. 

 
10.3 All notices given in terms of this agreement shall be in writing and any notice given by any 

party to another ("the addressee") which: 
 

10.3.1 is delivered by hand or transmitted by electronic mail shall be deemed to have 
been received by the addressee on the first business day after the date of 
delivery or transmission, as the case may be; and 

 
10.3.2 if posted by pre-paid registered post from an address within New Zealand to the 

addressee at its domicilium address for the time being shall be deemed to have 
been received by the addressee on the 14th (fourteenth) day after the date of 
such posting. 
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10.4 Notwithstanding anything to the contrary contained or implied in this agreement, a 
written notice or communication actually received by one of the parties from another, 
including by way of email transmission, shall be adequate written notice or 
communication to such party. 

 
11. Governing Law 
 

This Agreement and its interpretation shall be governed by and construed in accordance with 
the laws of New Zealand. 

 
DISCLOSING PARTY 
 
 

SIGNED AT ………………………………. ON THIS ……………… DAY OF …………………………….. 20.… 
 
 
AS WITNESSES: 
 
 
1. …………………………………………. ………………………………………………….. 

for and on behalf of the Disclosing Party  
 
Cheryl Laureen Nesbitt 
International Culinary Studio 

2. …………………………………………. WHO WARRANTS HIS/HER AUTHORITY HERETO 
 
 
RECIPIENT 
 
 

SIGNED AT ………………………………. ON THIS ……………… DAY OF …………………………….. 20…. 
 
 
AS WITNESSES: 
 
 
1. …………………………………………. ……………………………………………….. 

for and on behalf of the Recipient 
 
 
 
_______________________________________ (Name 
in full) 

2. …………………………………………. WHO WARRANTS HIS/HER AUTHORITY HERETO 
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