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THIS AGREEMENT is made the

BETWEEN:

) <<Name of Party 1>> of << 1”) and
(2) <<Name of Party 2>> of <4 27)

1. Definitions and Interpretd
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1.1 In this Memorandu
requires, the followi

DU”), unless the context otherwise
following meanings:

“Agreement” en signed, the written agreement

Clause 2.3 of this MOU;

“Assumptions” hssumptions as are set out in sub-

s MOU;
“Business” ss of the Company being <<Insert
ness of the Company>>;
“Business Plan” bpared by the Parties in respect of
lining the proposed objectives of
containing cash flow projections
pudget for [3] financial years;

set out in sub-Clause 3.1 of this
b shareholder arrangements of the
tion are based;

“Commercial Terms”

“Company” any to be formed by the Parties
set out in Schedule 1 for the

g on the Business;

“Confidential Informatio to each Party, any confidential
erial concerning the Business, the
e Company or the commercial

Party;

“Detailed Terms” ailed terms, conditions, and other

bposed Transaction;



“Intellectual Property Ri

“Lockout Period”

“Ordinary Shares”

“Proposed Transaction’

“Third Party Negotiatio

1.2

1.3

14
15
1.6
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ghts in any patents, trade marks,
jistered designs, applications (and
or any of those rights) trade,
bmpany names, internet domain
il addresses, unregistered trade
e marks, rights in trade dress or
joodwill or to sue for passing off,
ated rights, moral rights, database
rights in designs and inventions,
br equivalent rights or forms of
part of the world

ences, consents, orders, statutes
ation to a right in paragraph (a);
ame or similar effect or nature as
agraphs (a) and (b) which now or
subsist; and

e for past infringements of any of
S,

of <<insert period, e.g. 28 days,
m the date of this MOU;

shares of <<£ insert value of
e capital of the Company;

he formation of the Company, the
ngements to be entered into
es in relation to the management
e Company; and

S or negotiations with any third
to making arrangements with that
o or likely to be in conflict with the
tion.

Unless the context reference in this Agreement to:

1.2.1 “writing”, an
communicat
similar mea

on, includes a reference to any
ic or facsimile transmission or

is a reference to that statute or
At the relevant time;

1.2.2 a statute or
provision as

1.2.3 a Clause, p3
or Schedule

1.2.4 a"Party" or

The headings used
effect upon the inte

reference to a Clause, paragraph

parties to this Agreement.

venience only and shall have no

Words imparting thd clude the plural and vice versa.
References to any ¢ ither gender.

References to persq ions.



2. Introduction

2.1 The Parties have h
run the Business
Transaction, and th

btting up the Company in order to

main points of the Proposed

bints.

2.2 The Parties have yd e Detailed Terms.

2.3 The Parties intend:
2.3.1 to agree the

2.3.2 when they h

DUrse;
he Detailed Terms in a full written

agreement ing upon them if and when signed
by them;

2.3.3 to sign that pvided that the Assumptions are
fulfilled and

OuU:

es into existence will there be an
ting to the Proposed Transaction

24 Save as provided b

2.4.1 only if and
agreement |
which is lega

2.4.2 no oral or
and no wa
before, on, ¢
the Propose
an express fj

2.5 Each Party (“first R
existence, in consid
further discussions
Transaction, Clausg
binding on the first |

Sentation (negligent or otherwise),
btanding or agreement (whether
shall be of any effect in relation to
| until it is agreed and included as

bt until an Agreement comes into
after the above date engaging in
irst Party regarding the Proposed
usive of this MOU shall be legally

s MOU, this MOU is not intended
Parties.

2.6 Except as provided
to be, and will not b

3. Commercial Terms for P nd Assumptions

3.1  The following Com ed for the Proposed Transaction:

3.1.1 <<insert def
which a sha
as>>"

s, this will include the terms on
5 made between the Parties, such

3.1.2 <<administri
3.1.3 <<finance, Id the Company be limited to?>>;

3.1.4 <<issue and
measures>

ding pre-emption and anti-dilution

3.1.5 <<sharehold
3.1.6 <<communi(

3.1.7 <<reserved

! See our Shareholder Agreements for the ter
issues that the Parties may need to consider.

Eholder agreements are usually based and the
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3.1.8 <<dividend
3.1.9 <<term and
3.1.10 <<confidenti
3.1.11 <<conflict w
3.1.12 <<add furthd
3.2 The Parties intend

and the Business>>;

equired>>.

ptions are not fulfilled or are not
ay discontinue their discussions
h| Terms set out in sub-Clause 3.1

above

3.2.1 The followin

a) the Compan sert date>> with the details as set
out in Sched

b) the Parties bss Plan and plan to operate the
Business in :

C) the Parties prs of the Company and there is
nothing pre icting as company directors in line
with the Co all other relevant and applicable
legislation;

d) the Parties olders of the Company and shall
each own 5 es. The Ordinary Shares shall be
the only clas e Company;

e) the Parties umber of Ordinary Shares shown
opposite his hedule 2 for the amount shown in
column (3), | for cash at an issue price of <<£
amount>> p

f) the Parties e and energy into running the
Business a h other any conflict of interest or
potential co ay have;

9) the compan all administrative matters relating
to the Co ning the statutory registers and
making all fi e,

icles for private companies limited
banies Act 2006; and

pd>>,

h) the Compan

i) <<add furthq

4, Ongoing Negotiations

4.1 The Parties will not to do any of the following:
4.1.1 conduct or ¢
4.1.2 agree or sig

4.1.3 satisfy any A
Assumption

to make or demonstrate that any

4.2 Nevertheless, but
Assumptions are f
conduct discussion

bn to do so [and provided that the
he Parties intend in good faith to
as soon as reasonably possible.
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4.3

4.4

Confidentiality and Intellé

5.1

5.2

5.3

54

55

5.6

5.7

5.8

5.9

Non-Solicitation

6.1

© Simply-Docs — CO.CF.18 — Memorandum of Under

Either Party may 3
incurring liability to
because any of the

itten notice to the other, without
ussions for any or no reason [or
lled or are not correct].

Clauses in this MOU stated to be
tinue in force.

If either Party termi
legally binding (but

Each Party underta
any purpose other
negotiation of the A

b any Confidential Information for
e Proposed Transaction and the

Each Party underta
of this MOU, disclos
may disclose it:

5.2.1 to those of i
the purposs
negotiation ¢
with this Cla|

5.2.2 as may be
any govern

n <<insert period>> from the date
fidential Information except that it

eed to know such information for
the Proposed Transaction and
bd that it ensures that they comply

rt of competent jurisdiction or to
Drity.

in connection with the Parties’
th to supply or make available to
ant to the Proposed Transaction.

Without any legal
discussions, each |
the other Party info

Neither Party givd
concerning its Con
to its accuracy or c(

plied warranty or representation
her information or material, or as

Each Party intends
or makes available
in any circumstance
in any such informa

formation and material it supplies
rate and complete, but it shall not
y inaccuracies or incompleteness

Each Party ackno
Property Rights in
supplied or made :
shall belong to that

ind shall not have any Intellectual
or other information or material
er Party, and that all such rights

Save as necessar
grants to the other
Rights in any Con
shall any be implied

in sub-Clause 5.1, neither Party
ce under its Intellectual Property
bther information or material (nor

If at any time eithe
Information or othe
shall do so prompt
same.

br Party to return any Confidential
s provided by it, that other Party
py any copies it has made of the

Each Party shall en
this Clause 5.

es comply with its undertakings in

Neither Party shall rt period>> from the date of this
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MOU, (except with
solicit or entice awa

itten consent) directly or indirectly
entice away):

rty, any employee or contractor of
jaged in any services which are
; or

6.1.1 from the em
that Party
relevant to t

Party in receipt of any services
ansaction.

6.1.2 any custom
which are re

6.2 Each Party shall en es comply with its undertakings in

this Clause 6.

Lockout

rther negotiations with each other
d Transaction [and spending time
in connection with such further
bther that:

7.1 In consideration of
after the above dat
and incurring costs
negotiations], each

7.1.1 if, at the ab
shall ensur
terminated;

7.1.2 it shall not
7.1.2.1 encd

7.1.2.2 ente or understanding (whether or not
lega y Third Party Negotiations; or

n any Third Party Negotiations, it
y Negotiations are immediately

directly or indirectly:

ird Party Negotiations;

7.1.2.3 mak tion about itself to a third party
whic 1 Party Negotiations (unless the
infor le).
7.1.3 it shall notif htely if, during the Lockout Period,

any third p4 es to engage in or resume any
previous Th

7.2 Each Party shall en
this Clause 7.

es comply with its undertakings in

Costs

incurred in connection with the
e Agreement, the provision and
other work, for the purposes of,

Each Party shall pay a
negotiation and preparatig
evaluation of all informatid
and in connection with, the

Inadequacy of Damages

es alone would be an inadequate
, and that an injunction, specific
arded against the defaulting Party
ither of those Clauses. This shall
b that either Party may have in the

Each Party acknowledges
remedy for any breach o
performance, or other equi
in the event of threatened {
be without prejudice to an
circumstances.



10. Third Party Rights
Only a Party to this MOU s

11. Law and Jurisdiction

11.1 This MOU, and th
Proposed Transac
connection with th
contractual disput
associated therewit
the laws of Englan

11.2 Any dispute, contro
this MOU, its su
matters and oblig
within the jurisdictio]

SIGNED for and on behalf of Part

<<Name and Title of person signi

Authorised Signature

Date:

SIGNED for and on behalf of Part

<<Name and Title of person signi

Authorised Signature

Date:
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rce any of its terms.

he parties in connection with the
or claims arising out of or in
r or formation (including any non-
obligations arising therefrom or
nd construed in accordance with,

im between the Parties relating to
(including any non-contractual

r associated therewith) shall fall
and Wales.



COM AILS

Name

Registered Office

Company Secretary

Directors

Initial Shareholders

Auditors

Address of Premises

Accounting Reference Date
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DETA

1)

Name of Party

<< >>

<< >>
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(3)
Amount Paid
£

<< >>

<< >>

10



