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CONFIDENTIALITY & NON-DISCLOSURE AGREEMENT (MUTUAL)

THIS AGREEMENT iSdated ..ceovueeeeieieeeereeeeeeeeeeeeeeesve e
PARTIES

(1) Fusion BRN Limited Ltd incorporated and registered in England and Wales with company
number(09457012 whose registered office is at Acorn House, 54 Heaton Gardens, Paddock,
Huddersfield, West Yorkshire, HD14JA

(2) [FULL COMPANY NAME]:....ccccterreertststeiseetsestsis s tsessssssssssesssesesenes
incorporated andregisteredin England and Wales with company number: ......ccccoceeveevrerrennee.

whose registered office is at:

Background

Each party wishestodisclose to the other party Confidential Information in relation to the Purpose.
Each party wishesto ensure that the other party maintains the confidentiality of its Confidential
Information. In consideration of the benefits to the parties of the disclosure of the Confidential
Information, the parties have agreed to comply with the following terms in connection with the use
and disclosure of Confidential Information.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
11 The following definitions and rules of interpretationin this clause apply in this agreement:

Business Day: a day (otherthan a Saturday, Sunday or publicholiday) when banksin
[London] are openforbusiness.
Confidential Information: all confidential information (however recorded, preserved or
disclosed) disclosed by a party or its employees, officers, representatives oradvisers
(together, its Representatives)to the other party and that party's Representatives [after the
date of thisagreement] including but not limited to:
(@)  thefact that discussionsand negotiations are taking place concerningthe Purpose
and the status of those discussions and negotiations;
(o)  [the [existence and] terms of this agreement];
(¢) anyinformationthatwouldbe regarded as confidential by areasonable business
personrelatingto:
(i) the business, affairs, customers, clients, suppliers, plans[, intentions, or
market opportunities] of the Disclosing Party [or of the Disclosing Party's
Group]; and
(ii)  theoperations, processes, productinformation, know-how, designs, trade
secrets or software of the Disclosing Party [or of the Disclosing Party's
Group];
(d) anyinformation oranalysis derived from Confidential Information; and
(e) [anyinformation detailed in Schedule [NUMBER];]
but notincludingany information that:
® isor becomesgenerally available to the publicotherthanas a result of its
disclosure by the Recipient orits Representatives in breach of this agreement or of
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1.2

1.3

1.4

15

any otherundertaking of confidentiality addressed to the party to whom the
information relates (exceptthatany compilation of otherwise publicinformation in
a form not publicly known shall nevertheless be treated as Confidential
Information); or

() [wasavailable tothe Recipientona non-confidential basis priorto disclosure by
the Disclosing Party; or]

(h)  [was,isor becomesavailable tothe Recipient on anon-confidential basis froma
personwho, to the Recipient's knowledge, is not bound by a confidentiality
agreement with the Disclosing Party or otherwise prohibited from disclosing the
information to the Recipient; or]

0] was lawfullyinthe possession of the Recipient before the information was
disclosed toit by the Disclosing Party; or

0] the parties agree inwritingis not confidential or may be disclosed; or

(k) [isdeveloped by orforthe Recipientindependently of the information disclosed by
the Disclosing Party; or]

) [istrivial, obviousoruseless.]

Disclosing Party: a party to thisagreement which discloses or makes availabledirectly or
indirectly Confidential Information.

[Group: in relationtoa company, that company, each and any subsidiary or holding
company [fromtime to time OR at the date of this agreement] of that company[, and each
and any subsidiary [from time to time OR at the date of this agreement] of aholding
company of that company].]

[Holding company and subsidiary: meana "holding company" and "subsidiary" as defined in
section 1159 of the Companies Act 2006 [and a company shall be treated, forthe purposes
only of the membership requirement contained in subsections 1159(1)(b) and (c), as a
member of another company evenifits sharesin that othercompany are registeredinthe
name of (a) anotherperson (orits nominee), whether by way of security or in connection
with the taking of security, or (b) its nominee]. Inthe case of a limited liability partnership
whichisa subsidiary of acompany or anotherlimited liability partnership, section 1159 of
the Companies Act 2006 shall be amended so that: (a) referencesinsub sections 1159(1)(a)
and (c) to votingrights are to the members'rightsto vote on all or substantiallyall matters
which are decided by avote of the members of the limited liability partnership; and (b) the
referenceinsection 1159(1)(b) to the right to appoint or remove amajority of its board of
directorsisto the rightto appoint or remove members holding a majority of the voting
rights.]

Purpose: Discussing ongoing and future working relationship.

Recipient: a party to thisagreement which receives or obtains directly orindirectly
Confidential Information.

Representative: employees, agents and otherrepresentatives of the Recipient.

Clause, schedule and paragraph headings shall not affect the interpretation of this
agreement.

A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality) [and that person's legal and personal representatives,
successors and permitted assigns].

The schedules form part of this agreement and shall have effect as if set outin full in the
body of thisagreement. Any referenceto this agreementincludes the schedules.

Unlessthe context otherwiserequires, wordsinthe singularshallinclude the plural and in
the pluralinclude the singular.
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1.6 A reference to astatute or statutory provisionisareferencetoitasitisin force for thetime
being, taking account of any amendment, extension, or re-enactment, and includes any
subordinate legislation for the time beingin force made underit.

1.7 Anyobligationinthisagreementonaperson not to do somethingincludes an obligation not
to agree or allow that thingto be done.
1.8 References to clauses and schedules are to the clauses and schedules of this agreement;

referencesto paragraphs are to paragraphs of the relevant schedule.

2. OBLIGATIONS OF CONFIDENTIALITY

2.1 The Recipient shall [use reasonable endeavoursto] keep the Disclosing Party's Confidential
Information confidential and, except with the prior written consent of the Disclosing Party,
shall, and shall procure that its Representatives shall:

(@  notuseorexploitthe Confidential Information in any way exceptforthe Purpose;

(o)  notdisclose or make available the Confidential Informationin wholeorin part to
any third party, exceptas expressly permitted by this agreement;

(¢)  notcopy, reduce to writing or otherwise record the Confidential Information
exceptasstrictly necessary forthe Purpose (and any such copies, reductions to
writing and records shall be the property of the Disclosing Party);

(d) [notuse, reproduce, transform, or store the Confidential Informationinan
externally accessible computer or electronicinformation retrieval system or
transmititin any form or by any means whatsoeveroutside of its usual place of
business;]

() [keepseparate the ConfidentialInformation from all documents and otherrecords
of the Recipient;]

) [apply the same security measures and degree of care to the Confidential
Information as the Recipientappliestoits own confidentialinformation, which the
Recipientwarrants as providing adequate protection from unauthorised disclosure,
copyingor use;]

(9) [keepawrittenrecordof:any documentorother Confidential Information
received fromthe otherintangible form; any copy made of the Confidential
Information; and]

(h)  [ensurethatany documentor otherrecords containing Confidential Information
shall be keptat its premises at [PREMISES] and shall not remove orallow to be
removed such documentorrecords from its premises.]

2.2 The Recipient may only disclose the Disclosing Party's Confidential Information to those of
its Representatives who need to know this Confidential Information forthe Purpose,
provided that:

(@) itinformsthese Representatives of the confidential nature of the Confidential
Information beforedisclosure [and obtains fromits Representatives enforceable
undertakings to keep the Confidential Information confidentialin terms atleastas
extensive and binding upon the Representatives as the terms of this agreementare
uponthe parties]; and

(b) atalltimes,itisresponsible forthese Representatives' compliance with the
obligations set outinthisagreement.

A party may disclose Confidential Information to the extent such Confidential Informationis
requiredto be disclosed by law, by any governmental or other regulatory authority, orby a
court or otherauthority of competentjurisdiction provided that, to the extentitis legally
permittedtodoso, itgivesthe other party as much notice of this disclosure as possible [and,
where notice of disclosure is not prohibited and is givenin accordance with this clause 0, it
takesintoaccount the reasonable requests of the other party in relation to the content of
thisdisclosure].
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2.3 The Recipient may, provided that the Recipient has reasonable grounds to believe that the
Disclosing Partyisinvolved in activity that may constitute a criminal offence under the
Bribery Act 2010, disclose Confidential Information to the Serious Fraud Office without first
notifyingthe Disclosing Party of such disclosure.

2.4 The Recipient shall establish and maintain adequate security measures (including any
reasonable security measures proposed by the Disclosing party fromtime totime) to
safeguard the Confidential Information from unauthorised access or use.

2.5 No party shall make, or permitany person to make, any publicannouncement concerning
thisagreement, the Purpose orits prospectiveinterestin the Purpose without the prior
written consent of the other party (such consent not to be unreasonably withheld or
delayed) exceptasrequired by law orany governmental orregulatory authority (including,
without limitation, any relevant securities exchange) or by any court or other authority of
competentjurisdiction. [No party shall make use of the other party's name or any
information acquired throughits dealings with the other party for publicity or marketing
purposes without the priorwritten consent of the other party.

3. RETURN OF INFORMATION

31 At the request of the Disclosing Party, the Recipient shall:

(@)  destroyor returnto the Disclosing Party all documents and materials (and any
copies) containing, reflecting, incorporating, or based on the Disclosing Party's
Confidential Information;

(b) eraseallthe Disclosing Party's Confidential Information fromits computersystems
or whichisstoredin electronicform (to the extent possible); and

() certifyinwritingtothe Disclosing Party thatit has complied with the requirements
of this clause, provided thata Recipient may retain documents and materials
containing, reflecting, incorporating, or based on the Disclosing Party's Confidential
Information to the extentrequired by law orany applicable governmental or
regulatory authority and to the extentreasonable to permit the Recipient to keep
evidence thatithas performed its obligations under this agreement. The provisions
of this clause 3 shall continue to apply to any such documents and materials
retained by the Recipient, subject to clause 6.1.

3.2 If the Recipientdevelops or usesaproductor a process which, inthe reasonable opinion of
the Disclosing Party, might have involved the use of any of the Disclosing Party's Confidential
Information, the Recipient shall, atthe request of the Disclosing Party, supply to the
Disclosing Party information reasonably necessary to establish that the Disclosing Party's
Confidential Information has not been used ordisclosed.

4, RESERVATION OF RIGHTS AND ACKNOWLEDGEMENT

4.1 All Confidential Information shallremain the property of the Disclosing Party. Each party
reservesall rightsinits Confidential Information. No rights, including, but not limited to,
intellectual property rights, in respect of a party's Confidential Information are granted to
the other party and no obligations are imposed on the Disclosing Party otherthanthose
expressly stated in this agreement.

4.2 Exceptas expressly stated in this agreement, no party makes any express orimplied
warranty or representation concerningits Confidential Information, orthe accuracy or
completeness of the Confidential Information.

4.3 The disclosure of Confidential Information by the Disclosing Party shall not form any offer
by, or representation orwarranty on the part of, the Disclosing Party to enterinto any
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4.4

4.5

5.2

6.2

7.2

7.3

furtheragreement[inrelationtothe Purpose, orthe developmentorsupply of any product
or service towhich the Confidential Information relates].

The Recipientacknowledges that damages alone would not be an adequate remedy for the
breach of any of the provisions of this agreement. Accordingly, without prejudice to any
otherrightsand remediesit may have, the Disclosing Party shall be entitled to the granting
of equitablerelief (including without limitation injunctive relief) concerning any threatened
or actual breach of any of the provisions of thisagreement.

The Recipientshall be liable to the Disclosing Party forthe actions or omissions of the
Recipient's Representatives under this agreement, as if they were the actions or omissions
of the Recipient.

WARRANTY AND INDEMNITY

Each Disclosing Party warrants that it has the right to disclose its Confidential Information to
the Recipientand to authorise the Recipient to use such Confidential Information for the
Purpose.

Each Recipientshall indemnify and keep fully indemnified the Disclosing Party [and its
Group] at all times against all liabilities, costs (including legal costs on anindemnity basis),
expenses, damages and losses (including any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and other [reasonable] costs and
expenses suffered orincurred by the Disclosing Party [and/orits Group]) arising from any
breach of this agreement by the Recipientand fromthe actions or omissions of any
Representative of the Recipient.

TERM AND TERMINATION

If [either party] decides notto become, or continue to be involvedinthe Purpose with [the
other party] it shall notify the other party in writingimmediately. The obligations of each
party shall, notwithstanding any earlier termination of negotiations or discussions between
the partiesinrelationtothe Purpose, continue fora period of 6 years from the termination
of thisagreement.

Termination of this agreement shall not affect any accrued rights or remedies to which
eitherpartyisentitled.

ENTIRE AGREEMENT AND VARIATION

This agreement constitutes the entire agreement between the parties and supersedes and
extinguishes all previous drafts, agreements, arrangements and understandings between
them, whetherwritten ororal, relating toits subject matter.

Each party agreesthat itshall have no remediesin respect of any representation or warranty
(whethermade innocently or negligently) thatis not set out in this agreement. Each party
agreesthat itsonlyliability in respect of those representations and warranties that are set
out inthisagreement (whether made innocently or negligently) shall be for breach of
contract.

No variation of this agreement shallbe effective unlessitisin writingand signed by each of
the parties (ortheirauthorised representatives).

NO WAIVER

Failure to exercise, orany delayin exercising, any right orremedy provided under this
agreementor by law shall not constitute awaiver of that or any otherright or remedy, nor
shallit preclude orrestrictany furtherexercise of that or any otherrightor remedy.
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8.2 No single or partial exercise of any right or remedy provided under this agreement or by law
shall preclude orrestrictthe further exercise of that or any otherright or remedy.
8.3 [A party that waives aright or remedy provided underthis agreement orbylawinrelation to

another party, or takes or fails to take any action against that party, does not affectits rights
inrelationtoany otherparty.]

9. ASSIGNMENT
Exceptas otherwise provided in this agreement, no party may assign, sub-contractordealin
any way with, any of itsrights or obligations under this agreement or any document referred
toinit.

10. NOTICES

10.1 Any notice [or other communication] required to be given underthis agreement, shallbe in
writingand shall be delivered personally, or sent by pre-paid first class post orrecorded
delivery or by commercial courier, to each party required to receive the notice [or
communication] atits address as set out below:

(a) Fusion BRN Limited, Acorn House, 54 Heaton Gardens, Paddock, Huddersfield, HD1
4]A
(b) [PARTY 2]: [CONTACT NAME] [ADDRESS]

or as otherwise specified by the relevant party by notice in writing to each other party.
10.2  Anynotice [orothercommunication] shall be deemed to have been duly received:
(@) ifdelivered personally, whenleftatthe address and forthe contact referredtoin
this clause; or
(b) ifsentby pre-paidfirstclass postorrecorded delivery, at[9.00 am] on the [second]
Business Day after posting; or
(c) ifdelivered by commercial courier, onthe date and at the time that the courier's
deliveryreceiptissigned.
10.3 A notice [orothercommunication] required to be given under this agreementshallnot be
validly given if sent by e-mail.

11. NO PARTNERSHIP
Nothinginthisagreementisintendedto, orshall be deemedto, establish any partnership or
jointventure between any of the parties, constitute any party the agent of another party,
nor authorise any party to make or enterinto any commitments for oron behalf of any
other party.

12. THIRD PARTY RIGHTS
A personwhois not a party to thisagreementshall not have any rightsunderorin
connectionwithit.

13. GOVERNING LAW AND JURISDICTION

13.1  Thisagreementandany dispute orclaim arising out of or in connection withitorits subject
matter or formation (including non-contractual disputes or claims) shall be governed by and
construedinaccordance with English law.

13.2  The partiesirrevocably agree that the courts of England and Wales shall have [exclusive OR
non-exclusive]jurisdiction to settle any dispute or claim that arises out of or in connection
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ESION :’;

with this agreementorits subject matter or formation (including non-contractual disputes
or claims).

Thisagreement has been enteredinto onthe date stated at the beginning of it.
Signed by [Wayne Daley]

Sign/ Director Print Name
for and on behalf of
[Fusion BRN Limited]

Signed by [NAME OF DIRECTOR]:

Sign/ Director Print Name
for and on behalf of [NAME OF
DEFINED TERM FOR PARTY]
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