	

[To be printed on Service Provider’s letterhead]

Boutique Group
Innovation Street 2, Al Aqeeq Dist., 13519, Riyadh 
Kingdom of Saudi Arabia.
	Date: 00/00/0000

	 

	Subject: Non-Disclosure Agreement (“NDA”)

	

	Boutique Group (“Boutique Group”) will provide Confidential Information to the service provider signing this NDA as the Service Provider (the “Service Provider”), whose full legal name is stated in the signature block below, and its Representatives in connection with consultancy services and/or construction works and/or supply services (the “Scope of Work”) in support of Boutique Group’s development of its projects in the Kingdom of Saudi Arabia (the “Project”).
Mandatory Completion Requirement
The Service Provider must complete all mandatory information in this NDA, including:
· the full legal name of the Service Provider (“Service Provider”);
Full Legal Name: xxxxx
· the description of the Scope of Work (“Scope of Work”, “Project”);
Scope of Work: xxxxx
This NDA shall not be valid or binding unless the above details are fully completed and the NDA is duly signed by an authorized signatory of the Service Provider.
The Service Provider hereby undertakes that the Confidential Information will remain confidential and will not be used except in accordance with this NDA as follows:

	1. DEFINITIONS AND INTERPRETATION 

	

	1.1 In this NDA, unless the context otherwise requires: 

	

	(a) “Affiliate” means any entity that directly or indirectly controls, is controlled by, or is under common control with the Service Provider or Boutique Group.  For the purposes of this definition, “control” means owning more than 50% of the issued share capital of an entity or the legal power to direct or cause the direction of the general management of an entity, and “controls” and “controlled by” shall be construed accordingly; 

	

	(b) “Business Day” means a day (other than a Friday or Saturday) on which banks in the City 
of Riyadh in the Kingdom of Saudi Arabia, are open for ordinary banking business; 

	

	(c) “Confidential Information” means: 

	

	(i) all business, technical, financial, operational, administrative, legal, economic and any other information, including, but not limited to, any development related works, master plans, architectural plans and designs, master programs, execution methodology, strategy documents, presentations and related materials, marketing, vision and positioning strategies, board presentations, any deliverables created by Boutique Group and third party consultants and any other information in whatever form (whether in written, oral, visual or electronic form) relating directly or indirectly to Boutique Group, the Scope of Work and/or the Project that is directly or indirectly disclosed, whether before, on or after the date of this NDA, to the Service Provider or any of its Representatives, by Boutique Group or any of its Representatives or which comes to the Service Provider’s attention in connection with Boutique Group, the Scope of Work and/or the Project; 

	

	(ii) all information in whatever form (including in written, oral, visual or electronic form) relating to the existence, status or progress of the Scope of Work and Project including the existence and contents of this NDA and the fact that discussions and negotiations may be taking place in relation to the Scope of Work and Project; and

	

	(iii) all documents and any other materials that are generated in connection with Boutique Group, the Scope of Work and/or the Project;  

	

	(d) “Representatives” means, in relation to Service Provider and Boutique Group, their Affiliates and respective directors, officers, employees, agents, consultants, professional advisers, contractors, sub-contractors and any other person to whom Boutique Group agrees in writing that Confidential Information may be disclosed in connection with the Scope of Work and Project; 

	

	(e) references to a “person” includes any individual, partnership, body corporate, corporation and any unincorporated association or organization, in each case whether or not having a separate legal personality; and

(f) general words shall not be given a restrictive meaning because they are followed by words which are particular examples of the acts, matters or things covered by the general words and the words “includes” and “including” shall be construed without limitation.


	2. DUTY OF CONFIDENTIALITY 

	

	2.1 The Service Provider together with its Representatives will hold the Confidential Information in strict confidence and will not disclose, reproduce or distribute any Confidential Information in whole or in part, directly or indirectly, (nor permit any of the foregoing) to any persons, other than to its Representatives to the extent that such disclosure, reproduction or distribution is strictly necessary for the purposes of the delivery of the Scope of Work and/or the Project for the benefit of  Boutique Group.  Service Provider shall ensure that the Confidential Information is protected by security measures and is properly protected against theft, damage, loss and unauthorized access or use. 

	

	2.2 Neither the Service Provider nor any of its Representatives will use any Confidential Information for any purpose other than the Scope of Work and Project, nor make, permit or assist any other person to make any public announcement in relation to the Scope of Work and Project. 

2.3 The undertakings given by the Service Provider in this NDA are given on its own behalf and on behalf of each of its Representatives with their full knowledge and authority. The Service Provider shall ensure that each of its Representatives is informed of the terms of this NDA and the Service Provider shall procure that each of its Representatives adheres to the terms of this NDA as if it had entered into this NDA (notwithstanding that it is not a party hereto).  The Service Provider shall be liable for the actions or omissions of its Representatives in relation to the Confidential Information as if they were its actions or omissions.

3. PERMITTED DISCLOSURE 


	3.1 The undertakings in paragraphs 2.1 and 2.2 will not apply to Confidential Information which the Service Provider can establish to Boutique Group’s reasonable satisfaction: 

	

	(a) is, at the time of disclosure to the Service Provider or one of its Representatives, or subsequently becomes, public knowledge (other than as a direct or indirect result of the information being disclosed in breach of this NDA) and could be obtained by any person with no more than reasonable diligence; or 

	

	(b) was known to the Service Provider or one of its Representatives before the date of this NDA and the Service Provider or one of its Representatives was not under any obligation of confidence in respect of that information.



	3.2 The undertakings in paragraphs 2.1 and 2.2 will not apply to any disclosure of Confidential Information that is required by any applicable law or regulation, or competent governmental or regulatory authority or any order of any court of competent jurisdiction.  In the event the Service Provider is requested or required to disclose any Confidential Information or any other information concerning Boutique Group and/or any of its Representatives, the Scope of Work or the Project in accordance with this paragraph, the Service Provider agrees to provide Boutique Group with prompt notice of such request or requirement.  

	

	4. RETURN OR DESTRUCTION OF CONFIDENTIAL INFORMATION 

	
4.1       Upon the expiration or termination of this NDA or if at any time Boutique Group requests, the Service Provider shall promptly return to Boutique Group all the Confidential Information provided to the Service Provider, and/or its Representatives, and shall not retain any copies, extracts or other reproductions, in whole or in part, of any Confidential Information, and shall either return or destroy (at Boutique Group’s sole election) all documents, materials and other stored information (including information stored in any computer system or other device capable of containing information whether in readable form or otherwise) prepared by Boutique Group, and/or its Representatives, which relate to any Confidential Information, and shall, upon Boutique Group’s request; confirm in writing that all Confidential Information has been returned or destroyed. If so requested, the Service Provider shall within five (5) Business Days of the request, deliver written notice to Boutique Group confirming that it has complied with the obligations in this paragraph.

4.2       No action by the Service Provider under this paragraph 4 shall release the Service Provider or any of its Representatives from their obligations under this NDA.


	5. RESERVATION OF RIGHTS AND ACKNOWLEDGEMENT  

5.1 The Service Provider acknowledges that Boutique Group reserves all rights in the Confidential Information.  Boutique Group’s disclosure of the Confidential Information to the Service Provider does not give the Service Provider or any other person any licence or other right in respect of any Confidential Information beyond the rights expressly set out in this NDA.

5.2 Except as expressly stated in this NDA, the Service Provider acknowledges that Boutique Group makes no representation or warranty (express or implied) in respect of the Confidential Information or any other information disclosed to the Service Provider including in relation to the accuracy, reliability or completeness of the Confidential Information.  The Service Provider shall be responsible for making its own evaluation of such Confidential Information.  Boutique Group shall not be under any obligation to update or correct any inaccuracy in the Confidential Information or any other information supplied to the Service Provider or be otherwise liable to Service Provider, any of its Representatives or any other person in respect of any such information. 

	

	6. [bookmark: _Hlk23341297]INDEMNITY AND EQUITABLE REMEDIES 

6.1 The Service Provider will (in addition to, and without affecting any other rights or remedies Boutique Group may have as provided by law) fully indemnify Boutique Group against all losses, damages, costs, claims, demands, liabilities and expenses of whatever nature incurred by Boutique Group arising as a result or by virtue of or in connection with any breach by the Service Provider of its obligations under this NDA.  This indemnity includes (without limitation) any costs or expenses incurred by Boutique Group in enforcing the terms of this NDA or as a result of defending or settling a claim alleging liability under this NDA. 


6.2 [bookmark: _Hlk23341334]Without prejudice to any other rights or remedies that Boutique Group may have; the Service Provider acknowledges and agrees that Boutique Group may be irreparably harmed by any breach of the terms of this NDA and that damages alone may not be an adequate remedy.  Accordingly, Boutique Group shall be entitled, without proof of damages, to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this NDA. 

7. NO OBLIGATION TO CONTINUE DISCUSSIONS

7.1     Nothing in this NDA shall impose an obligation on Boutique Group to continue discussions or negotiations in connection with the Scope of Work and Project, or an obligation on Boutique Group or any of its Representatives, to disclose any information (whether Confidential Information or otherwise) to the Service Provider.

8. DURATION OF CONFIDENTIALITY OBLIGATIONS 

8.1 The non-disclosure obligations in this NDA shall apply for a period of ten (10) years from the date of its issuance.  

9. GENERAL 

	

	9.1 No Partnership or Agency.  Nothing in this NDA is intended, nor shall be deemed to, establish any partnership, agency or joint venture arrangement between Boutique Group and the Service Provider.

9.2 Assignment.  The Service Provider acknowledges and agrees that it may not assign this NDA or any of its rights or obligations hereunder. 

9.3 Variation.  No variation or amendment of this NDA shall be valid unless it is in writing and signed by both Boutique Group and the Service Provider.

9.4 Notices.  Any notice or other communication given under this NDA or in connection with the matters contemplated herein shall, except where otherwise specifically provided, be in writing in the Arabic and English languages, addressed and delivered to the head office of the recipient.

9.5 Entire Agreement.  This NDA shall supersede all written and oral agreements between Boutique Group and the Service Provider previously entered into with regard to the treatment of Confidential Information.

9.6 Severance.  If any provision or part-provision of this NDA is or is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable or illegal, it shall be deemed severed and deleted, but that shall not affect the validity and enforceability of the rest of this NDA.  

9.7 Governing Law and Jurisdiction.  This NDA shall be governed by and construed in accordance with the laws of the Kingdom of Saudi Arabia and the Service Provider agrees to submit to the exclusive jurisdiction of the courts of the Kingdom of Saudi Arabia.

	By executing and issuing this NDA to Boutique Group, the Service Provider confirms that the individual signing this NDA is its duly authorized signatory and has the requisite authority to legally bind the Service Provider. Accordingly, the Service Provider agrees to be bound by the terms and conditions set out herein with effect from the date of issuance.

	Yours faithfully, 

	

	Name: xxx

	Position: xxx
Company: xxx

Signature:                                                                 Stamp:
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