THIS MEMORANDUM OF UNDE

a proposed services agreement a day of

e HEADS OF TERMS (“HOT”) for

BY:
D) <<Name of Supplier>> [a { gland under number <<Company
Registration Number>> w at] OR [of] <<insert Address>>
(“the Supplier”)
and
(2) <<Name of Company>> ed in England under number
<<Company Registration ered office is at] OR [of] <<insert
Address>> (“Company”)
1. Definitions
In this HOT, the following ¢ wing meanings:
“Services Agreement” nt described in Clause 3 and
of this HOT;
“Detailed Terms” detailed terms, conditions, and
bt out in the Services Agreement,
version of the Commercial Terms
greed and set out in the Services
“Commercial Terms” br the Services Agreement which
ause 4 of this HOT being those
es hereby agree in principle. The
ose terms, if and when agreed,
ngst the Detailed Terms in the
and
“Party” rties to this HOT;
2. Purpose and Status of th
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2.1 Except for Clause §
not intended to be,

2.2 The Parties have d
but they have no
Commercial Terms
agree all of the othe

2.3 The Parties intend
negotiate, draft, ang
Services Agreemg
Clause 5 of this H
existence will there
arrangements bet
and

nding on the Parties), this HOT is
ding on the Parties;

e Commercial Terms in principle,
ed the definitive version of the
lly discuss, negotiate, draft, and

this HOT, they will fully discuss,
I Terms, and will sign a full written
tailed Terms, and that, save for
Services Agreement comes into
een them relating to any services
ly binding on them as a contract;



2.4

Services Agreement

The Services Agreement
Parties whereby Company
Detailed Terms, and the
conditions, working arran
forming, and relating to sud

Commercial Terms

The following Commercial
them will form part of the D

4.1

4.2

4.3
4.4

4.5

4.6

4.7

4.8

4.9
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The Parties agree 8
oral or written staty
warranty, promise,
the date of this H
services arrangem
express term of the

hgreed in Clause 6 of this HOT, no
(negligent or otherwise), and no
ent (whether before, on, or after
ffect in relation to the proposed
is agreed and included as an

| services agreement between the
as a Supplier of Company on the
ontain all of and the only terms,
S, and other matters governing,
b between the Parties.

ciple, and the definitive version of
ices Agreement:

The Services are t(
from that date [u
Agreement;] OR [u
time in months or
Services Agreeme

agreed date>> and will continue
to the terms of the Services
plete] OR [for <<insert period of
parlier termination provided by the

In relation to the p
time will [not] be of

ervices are to be for carried out,

The expertise of thq <describe here>>

The Services to be lier are set out in the Schedule to

this HOT

The Company ma
contract with any o
Agreement any ser

b prior consent of the Supplier]
during the period of the Services
the Services.

The Supplier may
contract to provide
Agreement any se
the same as the Se

prior consent of the Company]
y during the period of the Services
es are similar to or substantially

Supplier’'s remunera
4.7.1 The Supplie

will pay it <<
4.7.2 [Aretainer

d payable as follows:

ount or rate>> and the Company
y>>
OR

[A retainer o
<<state whe

hlso] be payable. It will be payable

All amounts of rem
any VAT. If VAT
relevant rate applic:

OT are [exclusive] [inclusive] of
added to those amounts at the

All remuneration d
Supplier must pro

state method of payment>>. [The
voice for remuneration [plus the



4.10

4.11

412

413

4.14

4.15

4.16

4.17

4.18

4.19
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VAT thereon] due b J

he Company will reimburse the
b/s of expenses reimbursable and
provided that the Company has
case before it is expended or

[In addition to pa
Supplier's expense
any limits on amg
approved the type
committed by the S

OR

[The Company will b Supplier's expenses];
[The Supplier wg
contractor] and the
and NI on remune
employee of the Cq
for deducting all In
Supplier]

ent contractor][a self-employed
be responsible for all Income Tax
ier] OR [The Supplier will be an
y will accordingly be responsible
n remuneration to be paid to the

[The Supplier [ma
goods or materials
all of the Services
is unable to supply,
any instance] [or][e
at a lower cost];

br through the Company [all][any]
for the purpose of it carrying out
ment [except where the Company
y particular goods or materials in
is able to obtain them elsewhere

[There will be a d
supervise the Supp

ment of the Company who is to
sert name>>

[The [Supplier] [a
records in relation
keep>>. The [Supj
inspection of the reg

b to keep the following particular
ribe the records that it/they must
will have the following rights of
pection rights>>]

[The Supplier will
applicable to the Se
provide>>;] AND/(
[information][instrug
<<describe what it

ments], [information][instructions]
s follows: <<describe what it must
provide special [requirements],
bervices to the Supplier as follows:

[The Supplier will
<<describe how it
technical support to

ort to the Company as follows:
OR [The Company will provide
<describe how it must do so>>;]

[The Supplier is
legislation in conn
Company is respo
legislation: <<insert

g compliance with all relevant
pf the Services [except that the
liance with the following relevant

[The Supplier mug
amount>>]

emnity cover of at least <<state

[The Supplier will p
in favour of the Co
types>>. The Supj

emnity in the Services Agreement
ms of the following type/s <<state
warranty and indemnity will not



extend to <<descri
<<state amount>>
warranty and inde
negligence of the C

4.20 [The Supplier will p
in favour of the Cq
<<state types>>. T
not extend to <<des
<<state amount>> ||

4.21 [Any intellectual prd
the Services by thq
[Supplier][Compan
be granted by the
the following condit

4.22 The Supplier will [n
[The restrictions i
Supplier’s staff whg
<<describe limits o
staff >>]

4.23 [If the Supplier fails
Services Agreeme
time>> to remedy
supplier if the Supq
Company does so,

4.23.1 <<describe |
4.23.2 [<<describe

on>>]

4.24 Either party can ter
of <<insert period o
terminate>>

4.25 On termination of
disclosure obligatio
[for a further period ha>>;]
4.26 [The Supplier][and]
for a period of <<
Agreement] or duri es Agreement
4.27 The Supplier may |
Agreement [only
intention to subcon
[at least] <<state pe

4.28 The Services Agreq
the prior consent
assignable by the S
notice of intention t(
Company to the Su
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covered>> and will be limited to
ents] OR [for each event]. The
amount attributable to default or

emnity in the Services Agreement
rformance of the following type/s
er the warranty and indemnity will
pt covered>> and will be limited to
ces] OR [for each instance;]

ial arising from the carrying out of
rvices Agreement will vest in the
ose rights to use that material will
e [Supplier][Company] [subject to
bscribe scope of licence>>]

cess to the Company’s premises.
p] [and] [on the number of the
Any’s premises will be as follows:
rical or other limits on Supplier's

5, the Company may terminate the
ier a period of <<insert period of
pany may contract with another
each within that period and if the
mpensation as follows:

of Supplier breach>>]

ement [on prior notice to the other
<<list events which will entitle it to

nt, the confidentiality and non-
reement will [not] remain effective

poach any of the staff of the other
] after the end of the Services

its obligations under the Services
the Company]. [Prior notice of
Il of the Supplier’'s obligations of
the Supplier to the Company];

nable by the Company [only with
bervices Agreement will [not] be
br consent of the Company]. [Prior
ate period>> must be given by the



5. Ongoing Discussion and

5.1 The Parties will no
discussions or ne(
Agreement;

ion to continue or complete their
produce, or sign any Services

5.2 Nevertheless, but
good faith to condu
reasonably possibl

5.3 Either Party may, b
or no reason, andg
discussions or neg
and, except for Cla

on to do so, the Parties intend in
h Services Agreement as soon as

the other, at any time and for any
ity to the other, terminate their
rvices agreement between them,
pll thereupon cease; and

54 If a Services Agree
but, unless and unti

Il supersede and replace this HOT
d, subject to Clause 5.3.

6. Confidentiality

6.1 Each Party (“the
consideration of th
Party any confident|
customers, or supp
services agreemen
Party shall not use
other than the eval
with the Other Part

bs to the Other Party that in
or making available to the First
| concerning the business, affairs,
hich is or might be relevant to a
onfidential Information”), the First
bntial Information for any purpose
potiation of a services agreement
h Services Agreement;

6.2 Neither Party is leg
any Confidential In
and negotiations r¢
anticipate that the
each other;

6.3 Neither Party shall ve any liability to the Other Party
for any inaccuracie ny Confidential Information that it
supplies or makes & ty;

make available to the Other Party
onnection with their discussions
bervices Agreement, the Parties
nilable Confidential Information to

6.4 If at any time eithe
Information providg
Party shall do so p
the same; and

br Party to return any Confidential
it to the Other Party, the Other
fdestroy any copies it has made of

6.5 Each Party ackno
inadequate remed
specific performang
defaulting Party in t
6, without prejudice
in relation to such t

at damages alone would be an
Clause 6, and that an injunction,
bf, should be awarded against the
actual breach by it of this Clause
edies that either Party may have
h.

7. Law and Jurisdiction

7.1 This HOT, and th
connection with a
arising out of or i
Services Agreeme
the laws of England

ptiations between the Parties in
ement, and all disputes or claims
HOT or the proposed or actual
hnd construed in accordance with,

7.2 [Subject to Clause ntroversy, proceedings or claim
between the Partie the proposed or actual Services
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Agreement shall fal the courts of England and Wales.

laim between the Parties relating
es Agreement is to be dealt with
| [and/or] [arbitration] as follows:
of alternative dispute resolution

7.3 [Any dispute, contr
to this HOT or the
by means of [alter
<<set out provisio
and/or arbitration>

SCHEDULE

The Services referred to in

[

EITHER
[SIGNED on the above date for a

By <<Name and Title of person si

ame of Company>>]:

Authorised Signature
OR

[SIGNED on the above date by < >>]

Signature

AND

EITHER

[SIGNED on the above date for a

By <<Name and Title of person si

Authorised Signature
OR
[SIGNED on the above date by <

Signature
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