Memorandum of Understanding
__________ [month]____[date],________[year]
This Memorandum of Understanding (“MoU”) sets forth the proposed terms upon which [_____________________ to insert the name of the company of ______, (“Party 1”) represented by [_____________________ to insert the name of representative], [__________________ to insert the position of representative], acting on the basis of [_______________ to insert reference to the authorizing document] intends to purchase [_______________ to insert the name of the product/equipment] (“Product”) from/sell [_______________ to insert the name of the product/equipment] to [__________________ to insert the name of the company-contractor], (“Party 2”), represented by [_____________________ to insert the name of representative], [__________________ to insert the position of representative], acting on the basis of [_______________ to insert reference to the authorizing document]. This MoU constitutes a legal, valid, binding obligation, enforceable against  Party 1- and Party 2 in accordance with its terms (henceforth referred to as the “Parties”) and the Parties shall be so bound hereby and entitled to seek any damages arising out of this MoU until final definitive agreements are negotiated and signed by the Parties, which may include a supply agreement (the “Supply Agreement”) and or other appropriate agreements. 
	1. General
	All the terms and conditions negotiated and agreed by the Parties in this MoU in respect of the final definitive agreements that are to be negotiated and signed by the Parties and which may include a Supply Agreement and/or other appropriate agreements are binding and obligatory for the Parties..

	2. Sales Volume & Delivery Terms of the Product
	[_______________________________to insert the preliminary sales volume & delivery terms of the Supply Agreement and or other appropriate agreements].

	3. Payment Terms
	[_______________________________to insert the preliminary payment terms of the Supply Agreement and or other appropriate agreements].

	4. Term
	The term of the Supply Agreement will be [________________ to insert the term of the Supply Agreement] (the “Contract Term”), beginning on [______________ to insert the corresponding date].

	5. Price
	The price for the Product during the Contract Term is set forth in the Exhibit A (the “Pricing Schedule”).  

	6. Binding Summary of Terms; 


	All the provisions of this MoU are binding on the Parties. Final agreement regarding the matters set forth in this MoU will be evidenced by a Supply Agreement. Execution of a definitive agreement will be subject to customary due diligence by the Parties.  

	7. Confidential Information
	For the purposes and in connection with this Agreement, a Party (a “Receiving Party”) may discover, receive, or otherwise acquire, whether directly or indirectly, information or materials (including intellectual property) related to the other Party (a “Disclosing Party”) or its affiliates or its Affiliates’ businesses, or information or materials (including intellectual property) of Third Parties that Disclosing Party is obligated to keep confidential (collectively, in whatever form or medium, “Confidential Information”). Confidential Information shall not include information (i) that is, or becomes, publicly known through no wrongful act or omission, direct or indirect, of the Receiving Party or its officers, directors, employees, consultants or agents, (ii) that was already known to Receiving Party without obligations of confidentiality prior to the receipt from Disclosing Party, as reasonably evidenced by the Receiving Party, and was legitimately in Receiving Party’s possession, without any obligation to keep such information confidential, (iii) that Receiving Party independently develops without the use of any Confidential Information of Disclosing Party, or (iv) that Receiving Party receives or has received on a non-confidential basis from a source other than Disclosing Party that is entitled to disclose the same to Receiving Party; provided however that Receiving Party is able to provide Disclosing Party with the documentary evidence regarding any of the exceptions (if any).

Receiving Party shall (i) use Disclosing Party Confidential Information solely in connection with exercise of its rights or performance of its obligations under this MoU, and (ii) disclose Disclosing Party Confidential Information only as necessary to its officers, employees, consultants, vendors and contractors whose duties relate to this MoU and reasonably require familiarity with such information in order for Receiving Party to perform its obligations or exercise its rights hereunder and who are bound by a legally enforceable written obligation of confidentiality with terms that are the same as, or more stringent than, those set out herein.

Subject to the exceptions to the confidentiality obligations set out in this clause, neither Party (nor its affiliates, subsidiaries or other related parties) shall disclose, publish or otherwise reveal the contents of this MoU to any third party without the prior express written consent of the other Party, or as required by law or regulation (which consent shall not to be unreasonably withheld or delayed); provided that, each Party shall be permitted to disclose the terms and conditions of this MoU (x) to actual or potential acquirers, investors and lenders and their authorized representatives under written confidentiality agreements that protect the confidentiality of the contents of this MoU which are the same as, or more stringent than, those set out herein, or (y) as required in connection with any rules or requirements of any stock exchange on which such Party is listed or may be listed, or (z) as may otherwise be required by applicable law or regulation; provided however, that the Party making a disclosure pursuant to an exception set forth in the preceding subsections (y) or (z) shall provide the other Party with prior written notice and shall, to the extent practical, cooperate with the other Party in seeking confidential treatment of the information to be disclosed (if and to the extent available). No press release referring to this MoU or utilizing the other Party’s name shall be made without the prior written consent of the other Party

	8. Governing Law
	This MoU and all disputes and claims arising out of or in connection with it shall be governed by and construed in accordance with the laws of England. The Parties agree to exclude the application of the United Nations Convention On Contracts For The International Sale of Goods 1980. Nothing in this MoU confers or purports to confer on any third party any benefit or any right to enforce any term of this MoU pursuant to the Contracts (Rights of Third Parties) Act 1999.

	9. General


	Nevertheless to the contrary contained herein the Parties hereby agree and confirm that all the material terms and conditions of the Supply Agreement and/or other appropriate agreements are set in the present MoU are binding for the parties. In case the Supply Agreement and/or other appropriate agreements will not be for any reason executed by the Parties up to the end of the term of the MoU the relationships of the Parties in respect of the Product delivery will be governed by the provisions of the present MoU as if the Supply Agreement and/or other appropriate agreements were properly executed. 

The Parties are responsible for their own costs in connection with the negotiations of the Supply Agreement and or other appropriate agreements, whether or not the Supply Agreement and or other appropriate agreements are executed (including (without limitation) the preparation and negotiation of this MoU).
The parties agreed for the purpose of the present MoU do not hold negotiations re the Product with any third party within the term of the present MoU
.

The Parties shall be liable for any losses, costs or expenses of any kind whatsoever whether direct or indirect/consequential arising out of or in connection with the termination of this MoU or the failure by the Parties to execute the Supply Agreement and/or other appropriate agreements or fulfill their obligations set in the present MoU.
The Parties hereto acknowledge and agree that any breach of the terms of this MoU could give rise to irreparable harm for which money damages would not be an adequate remedy and accordingly the Parties agree that, in addition to any other remedies, each Party shall be entitled to obtain preliminary or injunctive relief and to enforce the terms of this Agreement by a decree of specific performance before a court of competent jurisdiction or the LCIA as it defined herein

	10. Arbitration
	Any dispute arising out of or in connection with this MoU, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration under the London Court of International Arbitration (LCIA) Rules, which Rules are deemed to be incorporated by reference into this clause. The number of arbitrators shall be three. Each party shall appoint one arbitrator. The two appointed arbitrators shall appoint a third arbitrator who shall serve as the chairman of the Tribunal. The third arbitrator shall be fluent in both English and Russian. The seat, or legal place, of arbitration shall be London, England. The language to be used in the arbitral proceedings shall be English.


	11. Term of the MoU
	This MoU is valid for a period of [__________ to insert the period of time] from the date of signing by the Parties unless earlier terminated by either or both parties. 


[Signature Page Follows.]

IN WITNESS WHEREOF, the Parties have executed this Memorandum of Understanding as of the last date set forth below.

	Party 1:

___________________ [to insert the name of  Solar Group]
By:


Name:


Title:



Authorized Signatory

Date:



	
	Party 2:

__________________ [to insert the name of the company-contractor]
By:


Name:


Title:



Authorized Signatory
Date:





Exhibit A
Pricing Schedule 
� The clause is optional depending on Party 1- interests.
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