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	1. MoU TERM
	1.1 This MoU shall commence on the MoU Date and shall automatically expire upon expiration of the Term, or such other later date as may be agreed in writing by and between the Parties unless terminated earlier in accordance with clause 4.3.

	2. PROJECT DISCUSSIONS
	2.1 The Parties have entered into good faith exclusive negotiations in relation to the Project as set out in Schedule 1 (Project Details).
	2.2 The Parties wish to set out the principles agreed in their negotiations to date in this MoU which and use this MoU to facilitate the negotiation and execution of the Definitive Agreements in connection with the Project.

	3. DEFINITIVE AGREEMENT(S)
	3.1 The Parties anticipate that the following legally binding agreements will be required to implement the Project as follows:
	3.1.1 [INSERT RELEVANT AGREEMENTS]; and
	3.1.2 any other agreements which the Parties agree are reasonably necessary to give full effect to the Parties’ intentions specified in this MoU.


	4. LEGALLY BINDING TERMS
	4.1 Notwithstanding the non-binding nature of this MoU, the Parties agree that the provisions of paragraphs 4.6, 4.8 and 4.9 shall be legally binding.
	4.2 Execution of the Definitive Agreements is subject to due diligence, legal, regulatory and tax considerations.
	4.3 Each Party shall bear all costs and expenses incurred by it in connection with the performance of its obligations under or in connection with this MoU and/or producing the Definitive Agreements.
	4.4 Up until signature of the Definitive Agreements, either Party may terminate this MoU at any time and without any further obligation or liability to the other for such termination.
	4.5 No rights or obligations are granted or created in this MoU save for those granted or created in paragraphs 4.6, 4.8 and 4.9 of this MoU.
	4.6 During the Term and for [●] years afterwards, each Party shall:
	4.6.1 keep the other Party’s Confidential Information strictly confidential;
	4.6.2 not use the other Party’s Confidential Information save for the purposes of negotiations contemplated by this MoU; and
	4.6.3 not disclose the other Party’s Confidential Information to any Person other than an Authorised Recipient and even then, only on a strictly ‘need to know’ basis.

	4.7 Paragraph 4.5 does not apply to Confidential Information which:
	4.7.1 is the subject of a Mandatory Disclosure;
	4.7.2 is in or comes into the public domain other than by breach of this MoU, or of any obligation of confidence owed under or in connection with this MoU;
	4.7.3 the Receiving Party can show it knew prior to the commencement of the negotiations;
	4.7.4 was subsequently disclosed to the Receiving Party by a Third Party who did not acquire the information under an obligation of confidentiality; or
	4.7.5 is independently developed by or for the Receiving Party at any time by Persons who have had no access to or knowledge of the said information.

	4.8 Neither Party shall:
	4.8.1 make any announcement, press release or statement regarding the existence of this MoU or any of the matters contemplated in it without the prior written approval of the other Party, save where required by Applicable Law; nor
	4.8.2 use any IPR owned by the other Party (the “Owner”) unless the Owner has provided prior written consent to such use.

	4.9 This MoU shall be governed by, and shall be construed in accordance with, the laws of [INSERT JURISDICTION].
	4.10 The Parties irrevocably submit to the [non]/ exclusive jurisdiction of the courts of [INSERT COURTS JURISDICTION].

	5. NO LEGAL PARTNERSHIP OR AGENCY
	5.1 Party A and Party B are and shall remain independent Parties, and neither Party shall have, or represent itself to have, any authority to bind the other Party or to act on its behalf.
	5.2 Nothing in this MoU shall be construed to make either Party an agent, partner, employee, franchisee, joint venturer or legal representative of the other Party.

	EXECUTION
	SCHEDULE 1 | DEFINITIONS
	1. DEFINITIONS
	1.1 In this MoU (unless the context otherwise requires), the following words and phrases shall have the following meaning:


	SCHEDULE 2 | PROJECT DETAILS
	1. Project
	2. Project Terms
	[Drafting Note: In this table you seek to memorial key details in connection with the Project.]





