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This Memorandum of Understanding ("MOU") is made on [Insert Date] 
 
BETWEEN:
 
(1) [Insert Company Name], a company incorporated under the laws of Malaysia and having its registered office at [Insert Address]; and (the “Company”)
 
(2)  [Investor Company’s Name], a company incorporated under the laws of Malaysia and having its principal place of business at [Insert Address] (the "Investor").
 
 
WHEREAS:
 
(A) The Company has been established as a project vehicle for the purpose of, among other things, developing, constructing, owning and operating an integrated complex comprising a condensate splitter and an aromatics plant as well as adjoining offsite utilities and infrastructure facilities on [Insert Project Name] (the “Project”).  The cost of developing the Project is approximately [Insert Amount].
 
(B)       The Investor desires to acquire an equity stake of [Insert Percentage] % in [The Company].
 
(C) [The Company] and the Investor wish to enter into this MOU to set out certain commercial terms agreed between them which are to be incorporated into a joint venture agreement (“Joint Venture Agreement”) to be executed in connection with such investor’s equity interest in [The Company].
 
1. Joint Venture Agreement
 
1.1  [The Company] and the Investor agree that they will use their best effects to finalise and execute the Joint Venture Agreement as soon as possible.
 
1.2   [The Company] and the Investor agree that the Joint Venture Agreement shall incorporate, inter alia, the following principles:
 
i. The Investor intends to acquire [Insert Percentage] % of the issued share capital in [The Company] (such percentage being the Investor’s “Shareholding Proportion”), at the estimated value of [Insert Percentage] % (“Agreed Proportion”);

ii. The Investor shall contribute its Agreed Proportion as the Board of Directors of [The Company] may determine in accordance with the Joint Venture Agreement; and

iii. The Investor shall be entitled to appoint one director of [The Company] so long as its Shareholding Proportion in [The Company] is at least [Insert Percentage] %.
 
1.3   If required by [The Company], the Investor will execute any other agreements or documents which are incidental to the Joint Venture Agreement.
 
2. Costs and Expenses
 
2.1       Each of [The Company] and the Investor shall bear its own legal fees and expenses with regard to the negotiation and finalisation of this MOU and the Joint Venture Agreement.
 
3. Term and Termination
 
3.1       This MOU shall terminate on the earlier to occur of:
 
(a)        execution of the Joint Venture Agreement; or
 
(b)        31 December, 2007,
 
unless otherwise extended by mutual agreement between the Parties.
 
3.2       Notwithstanding termination of this MOU Clauses 4, 5, 6, 7 and 8 shall remain in full force and effect.
 
4. Non-Disclosure
 
The Investor shall not make any public announcement or other disclosure concerning the Project, the contents of this MOU or the transactions contemplated herein without the prior written consent of [The Company] except as required under any applicable laws or regulations including those of any relevant stock exchange.
 
5. Confidentiality
 
Each party shall ensure that any and all confidential information which it receives from any other party relating to the business of the other party, the affiliates of the other party or the Project shall be kept strictly confidential except for such disclosure as is required under any applicable laws or regulations including those of any relevant stock exchange.
 
6. Binding Nature
 
Save for Clauses 4, 5, 6, 7 and 8 which are binding on the Parties, this MOU shall have no legally binding effect on the parties hereto.
 
7. Governing Law
 
This MOU shall be governed by the laws of Malaysia.
 
8. Disputes
 
8.1       All disputes arising amongst the parties hereto in relation to anything or matter arising out of or in connection with this MOU (“Disputes”) shall be finally settled by arbitration in Malaysia under the Arbitration Rules of the [ARBITRATION CENTRE] by three arbitrators. [The Company] and the Investor shall each be entitled to appoint one arbitrator and the arbitrators so appointed shall appoint the third arbitrator.  If any party (“Second Party”) fails to appoint an arbitrator within 14 days after the other party (the “First Party”) has given to the Second Party a written request to appoint an arbitrator, the Chairman for the time being of [ARBITRATION CENTRE] shall at the request of the First Party, appoint an arbitrator on behalf of the Second Party.  The arbitration shall be conducted in the English language. The parties agree that, to the extent applicable under the relevant law, all awards made by the arbitrators shall be final and binding upon the parties.
 
8.2       The parties hereto are not entitled to and shall not raise any defence in the nature of sovereign or state immunity in connection with the resolution of disputes and the enforcement of arbitration awards and judgments relating to this MOU.
 
 
 
IN WITNESS WHEREOF the parties have hereunto set their hands.
 
 
 
[The Company]  
	SIGNED by 
 
 
for and on behalf of
[The Company]
in the presence of:
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[The Investor]
	SIGNED by 
 
 
for and on behalf of
[the Investor]
 
in the presence of:
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