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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding ("MOU") is made as of ____________________
BETWEEN:
(1)
[Insert Name], a company incorporated under the laws of the [insert place of incorporation] and having its registered office at [insert address] (“Party A”); and
(2)
 [Insert Name], a company established in the [insert place of incorporation] and having its principal place of business at [insert address] (“Party B”) 
(each a “Party” and together, the “Parties”).

WHEREAS:

(A)
[Insert the name of Party A and details of its business].  
(B)
[Insert the name of Party B and details of its business]. 
(C)
[Insert the brief elaboration of the Contract entered by Party A and B].
The Parties intend to cooperate on an exclusive basis and set out their understanding as follows:
1. Project Development
1.1. The Parties are desirous of entering into further discussions, evaluations and carrying out the necessary work involved in the development of the Project. The roles of each Party for the development of the Project are agreed as below: 
[Party A] shall:
a. [Insert the roles and duties of Party A]
[Party A] and [Party B] shall jointly:
b. [Insert the roles of Party A and B]
[Party B] shall:
c. [Insert the roles of Party B]
1.2
[Party A] agrees that, during the effective period of this MOU (as determined in accordance with Clause 5.1 below), (i) to the extent that [Party A] engages in any of the activities specified in Clause 1.1h through 1.1l above, it shall do so exclusively with [Party B], and (ii) it shall not engage in any discussions with any third party in respect of the lump sum turnkey Contract for the Project.
2. Implementation 
2.1. Immediately following the execution of this MOU, the Parties shall nominate persons and allocate other resources from their respective organisations to ensure the successful and fruitful implementation of the scope described above as well as key tasks and milestones set out in ANNEX 1.

2.2. The Parties shall use all reasonable endeavours to achieve the key tasks and milestones set out in ANNEX 1 within the time periods set out therein, provided that the Parties may mutually agree in writing to extend the time for the completion of each task. 
2.3. Until the termination of this MOU, [Party A] shall use commercially practicable efforts to execute 1.1.a and 1.1.b of this MOU, and the Parties shall use commercially practicable efforts to jointly perform 1.1.h and 1.1.i of this MOU. After the pre-feasibility study and selection of technology providers, the Parties shall use their best effort to enter the JDA for further Project development in accordance with this MOU. 
2.4. All decisions in respect of this MOU shall be unanimously agreed.
3. Cost and Expenses
3.1. Unless otherwise agreed between the Parties, each Party will bear its own cost and expenses with regard to Clause 1. Project Development during the term of this MOU prior to entering the JDA.
3.2. As at the date of this MOU, the Parties have not yet reached any agreement on the extent to which third party costs and expenses with regard to [insert the name of the project] are to be shared. The Parties will continue to discuss and negotiate this matter in good faith.
3.3. [Party A] and [Party B] shall mutually agree on the terms and price related to third party cost of [insert the name of the project].
4. Definitive Agreements
4.1. All transactions agreed to between the Parties in respect of the Project shall be on arm’s length basis and be subject to definitive agreements to be separately negotiated and signed between the Parties and/or their nominated associates. 
4.2. The lump sum turnkey Contract for the Project shall be awarded to [Party B] but will only be effective upon the successful closure of all debt financing. 

5. Term and Termination
5.1. This MOU shall be effective from the date of this MOU and terminate the earlier of (i) the date falling [insert number of months] months from the date hereof unless the Parties otherwise mutually agree in writing to terminate this MOU or to any extension thereof, or (ii) the formal execution of the definitive documentation relating to the Project including JDA.
6. Confidentiality
6.1. 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.
6.2. Confidential Information does not include information (i) generally available to or known to the public; (ii) previously known to the recipient; (iii) independently developed by the recipient outside the scope of this MOU (iv) lawfully disclosed by a third party; or (v) required to be disclosed by the legal process, under the applicable law, rules or regulation, or a ruling or judgment of a court of competent jurisdiction. Neither Party will disclose Confidential Information of the other to any third party without the prior express written consent of the other Party, nor make use of any Confidential Information other than as expressly allowed by this MOU, or as may be allowed by the disclosing Party.

6.3. This Clause 6 shall survive termination or expiry of this MOU for [insert number of years] years after execution hereof.
7. Non-Binding Nature of MOU
7.1. Except to the extent expressly provided in Clause 7.2 below, this MOU does not create any legally-binding obligations on either Party, and nothing in this MOU shall oblige the Parties to enter into any legally binding agreement or transaction in respect of the Project.
7.2. The Parties hereby agree that, notwithstanding the provisions of Clause 7.1 of this MOU, Clauses 3.1, 6, and 13 shall be legally binding on each of the Parties, and that such Clauses shall remain in full force and effect notwithstanding any expiration or termination or purported expiration or termination of this MOU.
8. Relationship between the Parties
8.1. This MOU creates no legal relationship among the Parties except as may be expressly set forth herein and under no circumstances shall this MOU create or imply a partnership, a principal –agent relationship, an employer-employee relationship or a third party beneficiary, or relationship other than as expressly set forth herein.
8.2. No provision of this MOU shall be construed as authorizing one Party to act as an agent of another Party and no Party shall represent, through words or conduct, that it is an agent of any other Party. No Party may undertake any legal obligation on behalf of any other Party, or legally bind any other Party without such other party’s written consent.
9. Severability
9.1. Should one or more provisions of this Agreement be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions shall not in any way be affected and the Parties shall in good faith restate the affected provision in a manner that it shall (a) respect the spirit of the affected provision in consideration of the whole agreement between the Parties and (b) be in compliance with applicable laws and regulation.
10. Assignability
10.1. Neither of the Parties shall assign the rights and obligations in connection with this MOU without prior written consent of the other parties.
11. Entire Agreement
11.1. This MOU constitute the whole understanding between the Parties with respect to matters dealt with herein and supersedes any previous discussion, agreement, commitment or understanding with respect to the matters dealt with herein.
12. Amendments
12.1. This MOU constitute the whole understanding between the Parties with respect to matters dealt with herein and supersedes any previous discussion, agreement, commitment or understanding with respect to the matters dealt with herein.

13. Governing Law
13.1. This MOU shall be governed by the [insert the law of the country]. 
14. Disputes
14.1. 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 [insert the jurisdiction and the relevant law] by three arbitrators. 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. The judgment upon the award(s) may be entered in any court of competent jurisdiction.
14.2. 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.
15. Counterparts
15.1. This MOU may be executed in any number of counterparts all of which taken together shall constitute a single and complete agreement. This MOU may be delivered by facsimiles or similar transmission evidencing execution.

IN WITNESS WHEREOF the Parties have hereunto set their hands.
[insert name of Party A]
	SIGNED by

for and on behalf of

[insert name of Party A]
in the presence of:


	)

)

)

)

)
	


[insert name of Party B]
	SIGNED by

for and on behalf of

[insert name of Party B]
in the presence of:


	)

)

)

)

)


	


ANNEX 1. Expected Action Plan and Schedule for Project
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