
CONFIDENTIALITY AGREEMENT


THIS CONFIDENTIALITY AGREEMENT (this “Agreement”) is dated ______, 20__, by and between _________________ (“Discloser”) and Lakelet Capital LLC (“Recipient”).

WHEREAS, Discloser desires to provide certain proprietary and confidential information about its business (“Confidential Information”) that Recipient may be interested in acquiring and/or investing in (the “Target”); and

WHEREAS, Recipient desires to review such Confidentiality Information in order to evaluate a potential transaction with Target and any investment / funding related thereto (the “Transaction”).


NOW, THEREFORE, the parties agree as follows:

1. This Agreement provides only for the handling and protecting of Confidential Information provided to Recipient and shall not be construed as a further commitment or obligation by either party.


2. Recipient shall protect the confidentiality of Confidential Information received hereunder, and Receipt shall not use such Confidential Information except for purposes of the Transaction.  Recipient will disclose the Confidential Information only to employees, managers, members, officers, representatives, advisors, contractors and funding sources of Recipient and its affiliates (collectively, the “Recipient Group”) who have a need to access such Confidential Information for the purpose of assisting Discloser (or an affiliate of Discloser) with a possible Transaction and who agree to keep such information confidential.


3. Recipient shall not be liable for disclosure or other use of any Confidential Information, and the  obligations of this Agreement shall not apply to any such Confidential Information, if the same:


(a)
is now in or hereafter comes into the public domain without breach of this Agreement and through no fault of Recipient;

(b)
is properly and lawfully known to Recipient prior to the effective date of this Agreement and free of any obligation of confidence to Discloser;

(c)
subsequent to disclosure hereunder, is lawfully received from a third party whose rights therein are without any restriction to disseminate such Confidential Information;


(d)
is developed by a member of the Recipient Group independently of, and without reference to, any Confidential Information; or

(e)
is required to be disclosed pursuant to the order or requirement of a court or government agency (in which case Recipient shall give Discloser written notice of such order or requirement and shall cooperate in opposing disclosure).

4. The obligations under this Agreement shall survive for a period of two (2) years from the date hereof.  
5. This Agreement shall be governed by and interpreted in accordance with the laws of the State of New York without reference to its conflict of law or choice of law rules.
6. This Agreement contains the entire understanding relative to the subject matter of this Agreement and supersedes all prior and collateral communications, reports, and understandings, if any, between the parties regarding such Confidential Information.  No modifications to any provision hereof shall be binding unless in writing and signed by the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives.

Discloser Entity Name: ______________________________
By:__________________________

Name:________________________

Title_________________________

Lakelet Capital LLC 

By:__________________________

Name:________________________

Title_________________________
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