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NON DISCLOSURE AGREEMENT
Between

COMPANY

Represented by XXX, XXX

hereinafter referred to as "COMPANY"

And

TRUFFLE CAPITAL, 5 rue de la Baume, 75008 Paris, France

Represented by ________________________
hereinafter referred to as "TRUFFLE"

COMPANY possesses certain technical, financial, commercial, and other information related to its business, hereinafter referred to as the INFORMATION.

COMPANY may make certain disclosures of such INFORMATION to TRUFFLE for the purpose of evaluating its interest in the COMPANY.  In consideration of said disclosures and the economic importance of the INFORMATION to COMPANY, the parties propose that the disclosure be made on the following basis :

1. TRUFFLE agrees, for a period of one (1) year following the date of this Agreement, to retain in confidence all INFORMATION disclosed to it by COMPANY and that it will not, without the written permission of COMPANY, use the INFORMATION supplied hereunder (or any analyses, summaries, results, etc. derived there from) for any purpose other than that indicated herein. These restrictions shall not apply to INFORMATION :

(i) which is or becomes public knowledge (through no fault of TRUFFLE), or

(ii) which is made available to TRUFFLE by an independent third party having the right to do so, or

(iii) which is already in TRUFFLE's possession at the time of receipt from COMPANY (and such prior possession can be properly demonstrated by TRUFFLE), or

(iv) which is required to be disclosed (but only to the extent so required) by law, rule, regulation, or act of any governmental authority or agency ; provided, however, that TRUFFLE shall use diligent efforts to give COMPANY sufficient advance notice to permit COMPANY to seek a protective order or other similar order with respect to such INFORMATION and thereafter TRUFFLE shall disclose only the minimum INFORMATION required to be disclosed in order to comply.

2. TRUFFLE shall limit disclosure of INFORMATION received hereunder to only those of its officers and employees and advisors who are directly concerned with the evaluation to be performed by TRUFFLE hereunder. TRUFFLE shall advise its officers and employees and advisors upon disclosure to them of the proprietary nature thereof.

3. TRUFFLE agrees to advise COMPANY concerning its interest within ninety (90) days following receipt of disclosure hereunder. TRUFFLE agrees to promptly return, upon request, all documents thereof and any other material supplied to COMPANY pursuant of this Agreement ; provided, however, that TRUFFLE may retain one copy of any such document or other material in a secure location within its legal department for purposes of identifying its obligations under this Agreement.

4. TRUFFLE represents that it has no obligations or commitments inconsistent with this Agreement, nor will it assume any future obligations or commitments inconsistent with the specific terms and conditions of this Agreement during the term hereof.

5. TRUFFLE acknowledges that any disclosure of INFORMATION in violation of this Agreement could be detrimental to COMPANY’s business. In accordance with applicable law and in addition to any other rights and remedies provided herein, COMPANY shall be entitled to seek to secure equitable relief by way of injunction or otherwise and, in such case, notwithstanding the provisions of Paragraph 3 hereof, TRUFFLE will immediately return all information and materials received pursuant to this Agreement.

6. No obligation to disclose proprietary information, to license or other right is created or granted hereby, except the specific right to evaluate as set forth above, nor shall any license or any other right with respect to the subject matter hereof be created or granted except by written Agreement signed by the duly authorized representatives of both parties hereto. This Agreement may only be amended or assigned by a written instrument signed by both parties hereto.

7. This Agreement shall be governed by and construed in accordance with the Laws of France without regard to the conflict of law, rules or principles thereof. 

Please indicate your acceptance of the above by causing the duplicate original of this letter Agreement to be signed by an authorized official of TRUFFLE and returned to us for our records.

Accepted and Agreed :

COMPANY 
TRUFFLE  CAPITAL
By :
By : 
Title :
Title : 
Date :
Date : 
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