MUTUAL NON-DISCLOSURE AGREEMENT

This is a Mutual Non-Disclosure Agreement (this “Agreement”), effective as of the date stated below (the “Effective Date”), between Limes Park B.V., a private limited liability company (“besloten vennootschap”), organized and existing under the laws of The Netherlands, having its registered address at Van Bemmelenstraat, 33 2313 RA Leiden, The Netherlands (the, “Company”); and [………………………………………….], acting on own behalf [and in representation of […………………] a private limited liability company, organized and existing under the laws of [……….], having its registered address and principal place of business at […………….] ](the “Counterparty”, and together with the Company, the “Parties” and each, a “Party”),

The Parties propose to engage in discussions regarding a possible relationship that may require the disclosure of certain non-public information that the Parties consider confidential and/or proprietary. To protect such information the Parties hereby agrees as follows:  

1. As used herein: “Confidential Information” refers to (i) the information in respect of the Opportunity that Parties supply to each other prior to, on or after the date hereof, regardless of the manner or form in which it is obtained, including without limitation, all written, oral and electronic communications, (ii) all memoranda, notes, compilations, studies, interpretations, documents, records and other documents and analyses (collectively, “analyses”), containing or referring to, based upon or derived from, in whole or in part, such non-public information that Parties supply to each other and (iii) all analyses developed by Parties containing or reflecting any information specified under clauses (i) and (ii) above.

Parties agree that they (i) will use the Confidential Information solely for the purpose of evaluating the Transaction and not for any other purpose, (ii) will take all reasonable precautions to keep such information confidential and (iii) will not disclose any Confidential Information in any manner whatsoever without the prior written consent of either Party; provided, however, that any such information may be disclosed to the employees and affiliates (collectively, “Representatives”) of both Parties who need to know such information for the sole purpose of evaluating its participation in the Transaction (it being understood that such Representatives shall be informed of the confidential nature of such information and shall be directed by it to treat such information in accordance with the terms of this Agreement).  Parties agree to be responsible for any breach of this Agreement that results from the actions or omissions of its Representatives.  

“Disclosing Party” means the Party furnishing Confidential Information.

“Opportunity” has the meaning set forth in the recital.

“Recipient” means the Party receiving Confidential Information.

“Representatives” means the officers, directors, employees, partners, members, managers, agents, advisors, subsidiaries, affiliates or representatives of a Party.

2. Each Party in its capacity as a Recipient agrees to use the Confidential Information provided by the other Party solely for the purpose of evaluating the Opportunity, and for no other purpose, and further agrees to keep confidential and not disclose to any third party any Confidential Information. Notwithstanding the foregoing, each Party may disclose such Confidential Information solely to those of its Representatives who (a) require such material for the purpose of evaluating the Opportunity on behalf of such Party, and (b) are informed by such Party of the confidential nature of the Confidential Information and the obligations of this Agreement and agree to abide by the terms hereof as if they were a Recipient hereunder. Each Party shall take all actions necessary to cause its Representatives and affiliates who receive Confidential Information to comply with the terms of this Agreement as if they were a Recipient. Each Party shall be responsible for any disclosure of Confidential Information by its Representatives other than in accordance with the terms of this Agreement. Each Party acknowledges the confidential and proprietary nature of the Confidential Information provided by the other Party and acknowledges and agrees that it is acquiring no rights whatsoever in or to such Confidential Information. For avoidance of doubt, if the Parties do not consummate a transaction with respect to the Opportunity and terminate discussions, neither Party nor its Representatives may use the Confidential Information of the other Party for any purpose whatsoever. Further, for avoidance of doubt, the Parties acknowledge that they may conduct competing businesses and nothing in this Agreement shall restrict or prohibit either Party from continuing to conduct its business and to compete with the other Party so long as such action does not violate the terms of this Agreement. The Counterparty acknowledges that the Confidential Information that may be disclosed by the Company or its Representatives may contain material, non-public information. 

3. Confidential Information does not include information that the Recipient demonstrates (a) is in the public domain through no fault of, or disclosure by, the Recipient or its Representatives, subsidiaries or affiliates, (b) was properly known to the Recipient, without restriction, prior to disclosure by the Disclosing Party, (c) was properly disclosed to the Recipient by another person, but only if such person is not bound by a confidentiality agreement with the Disclosing Party or is not otherwise restricted from providing such information by a contractual, legal or fiduciary duty. Additionally, notwithstanding any other provision of this Agreement, if the Recipient or any Representative of the Recipient is, at any time, legally compelled to disclose any Confidential Information, the Recipient will provide the Disclosing Party with prompt notice thereof so that the Disclosing Party may seek an appropriate protective order or other appropriate relief, or waive compliance with the provisions of this Agreement. In the absence of a protective order or a waiver from the Disclosing Party, the Recipient or its Representative may comply with such legal requirement by disclosing only such Confidential Information as is legally required.

4. Each Party acknowledges and agrees that neither Party nor any of its Representatives makes any representation or warranty (express or implied) as to the accuracy or completeness of the Confidential Information, except for those express representations and warranties that may be made and set forth in a definitive agreement regarding the Opportunity, if any, that is entered into between the Parties.

5. If either Party decides not to proceed with the Opportunity, the Parties will promptly return or destroy all Confidential Information received under this Agreement, and all copies, extracts and other objects or items in which such Confidential Information may be contained or embodied, and certify in writing that it has complied with this requirement.

6. Without the prior consent of the other Party, neither Party nor its Representatives will initiate contact with any employee of the other Party with respect to the Opportunity. Each Party agrees that, for a period of one (1) year from the Effective Date of this Agreement, such Party will not, and will not permit any controlled Representative to whom it has provided any Confidential Information to, directly or indirectly, solicit for employment or hire any employee of the other Party with whom such Party has had contact or who became known to such Party in connection with consideration of the Opportunity; provided that the foregoing shall not prohibit general employment advertisements and other similar employment solicitations that are not targeted at employees of the other Party.

7. Each Party will promptly notify the other Party upon discovery of any unauthorized use or disclosure of the Confidential Information, or any other breach of this Agreement by such Party or any of its Representatives, and will cooperate with the other Party to help the other Party regain possession of the Confidential Information and prevent its unauthorized use or further disclosure.
8. Each Party acknowledges and agrees that this Agreement does not obligate the other Party to disclose any information, including any Confidential Information, negotiate, or enter into any agreement or relationship with the other Party, or accept any offer from the other Party. Each Party further acknowledges and agrees that (a) the other Party and its Representatives shall be free to conduct any process for any transaction involving the Opportunity, if and as they in their sole discretion shall determine (including, without limitation, negotiating with any other interested parties and entering into a definitive agreement therewith without prior notice to the other Party or any other person), (b) any procedures relating to such process or transaction may be changed at any time without notice to the other Party or any other person, and (c) unless a definitive agreement is entered into among the Parties, neither Party shall have any claims whatsoever with respect to the Opportunity against the other Party or any third person with whom a transaction is entered into by the other Party. The Counterparty acknowledges that the Company may disclose that it is exploring strategic alternatives. Nothing in this Agreement shall be deemed to prohibit a Party from: (a) making a public announcement regarding the discussions (or the termination of such discussions) between the parties regarding the Opportunity, provided, however, that, to the extent practicable, a Party that intends to make such a public announcement shall discuss any such proposed announcement with the other Party prior to making such announcement; or (b) making any public announcement that may be required by applicable law, fiduciary duties or obligations pursuant to any listing agreement with a national securities exchange. The Parties acknowledge that any disclosures made by them before the Effective Date are not subject to the restrictions in this Agreement.

9. The terms of this Agreement will remain in effect with respect to any particular Confidential Information for a period of 5 (5) years following the termination of discussion between the Parties. This Agreement shall terminate automatically if the Company has not given to the Counterparty any Confidential Information within ten days of the Effective Date of this Agreement.

10. Each Party acknowledges and agrees that any breach of this Agreement would cause irreparable harm to the other Party for which damages are not an adequate remedy, and that the other Party shall therefore be entitled (without the posting of a bond or other security) to equitable relief in addition to all other remedies available at law.

11. No provision in this Agreement may be waived or amended except by written consent of the Parties. This Agreement and the rights and obligations herein may not be assigned or otherwise transferred, in whole or in part, by either Party without the express written consent of the other Party. 

No failure or delay by any Party to exercise any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or future exercise of any other right, power or privilege. 

The Counter Party confirms that it is acting on its own behalf and not as a broker or agent, or otherwise for the benefit of any other person.

All notices to be given under this Agreement shall be in writing, in English, marked for the attention of the relevant person specified below:

If notice is to be given to the Counter Party:

Address: [………………...]
Email: [……………………...]

Attention: [………………...]

If notice is to be given to the Company:

Address: Van Bemmelenstraat, 33 2313 RA Leiden, The Netherlands
Email: tom.hazenberg@limes-park.com

Attention: Mr. Tom Hazenberg

All notices and other communications provided for or permitted hereunder will be deemed to have been duly given and received when delivered in writing by express courier or hand delivery, or when sent by facsimile or electronic mail (receipt confirmed) to the relevant address above (or to such other address as is specified in writing pursuant to the notice requirements above). 

12. This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of The Netherlands. The court of The Hague will be exclusively competent to judge any claim that may arise between Parties and that cannot be settled amicably. 

13. Neither the failure nor delay by any Party in exercising any right hereunder will operate as a waiver of such right, and no single or partial exercise of a right will preclude any other or further exercise of such right. The term “person” means any individual, corporation, partnership, limited liability company, joint venture, estate, trust, association, organization, or other entity or governmental body. If any provision of this Agreement is found to be unenforceable, such provision will be limited or deleted to the minimum extent necessary so that the remaining terms remain in full force and effect. The prevailing Party or Parties in any dispute or legal action regarding the subject matter of this Agreement (as finally determined by a court of competent jurisdiction) shall be entitled to recover attorneys’ fees and costs.

14. This Agreement may be executed and delivered by facsimile or .pdf signature and in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed and delivered by their respective authorized officers as of the date captioned below.

Date […………...]

[_______________________]

By: _________________________
      Name: […………..]
      Title: [………………..]



Limes Park B.V  

By: __________________________
      Name: ………………………. 
      Title: …………………………. 


