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CONFIDENTIALITY AGREEMENT DATED 20 APRIL 2022 

PARTIES 

(1) TERN PLC, a company incorporated in England and Wales with company number 
05131386 whose registered office is at 27/28 Eastcastle Street, London, W1W 8DH (the 
'Bidder'); and 

(2) PIRES INVESTMENTS PLC, a company incorporated in England and Wales with company 
number 02929801 whose registered office is at 9th Floor 107 Cheapside, London, EC2V 6DN 
(the ‘Target’). 

INTRODUCTION 

(A) The Bidder and the Target wish to investigate the possible takeover of the Target by the Bidder 
(the 'Transaction'). 

(B) To facilitate the joint investigation of the Transaction, information will be provided by each 
Party to the other on a basis of confidentiality. 

OPERATIVE PROVISIONS 

1 DEFINITIONS 

1.1 In this Agreement, the following words and expressions shall have the following meanings: 

'Business Day' a day (other than a Saturday, Sunday or public holiday) when banks generally 
are open for the transaction of normal banking business in London; 

'Confidential Information' 

(a) all information (whether written, oral or in any other form) relating to a Party, each 
member of its Group or its and/or their businesses, made available by that Party (or its 
Representatives or Advisers) to the other Party (or its Representatives or Advisers) 
whether before or after the date of this Agreement for the purpose of considering or 
advising in relation to the Transaction; and 

(b) all information regarding the existence, nature or progress of any negotiations regarding 
the Transaction, 

and in each case includes any information derived from such information and any analyses, 
compilations, studies and other material prepared by a Party or its Representatives or 
Advisers which contain or otherwise reflect or are generated from such information; 

'Group' in relation to either Party, such party together with any parent undertaking of that party 
and any subsidiary undertaking of such parent undertaking, in each case from time to time; 

'Parties' the Bidder and the Target; and 

'Transaction' the transaction defined in paragraph (A) of the Introduction to this Agreement. 

1.2 The terms 'parent undertaking' and 'subsidiary undertaking' shall be construed in accordance 
with section 1162 and Schedule 7 Companies Act 2006, save that an undertaking shall also 
be treated, for the purposes only of the membership requirement contained in subsections 
1162(2)(b) and (d), as a member of another undertaking if any shares in that other undertaking 
are held by a person (or its nominee) by way of security or in connection with the taking of 
security granted by the undertaking or any of its subsidiary undertakings. 
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2 DUTY OF CONFIDENTIALITY 

Each Party's Confidential Information shall remain the exclusive property of that Party and 
each Party shall keep all Confidential Information belonging to the other strictly confidential. 
A Party shall not disclose Confidential Information belonging to the other Party to any other 
person other than: 

(a) those of its directors, officers or employees ('Representatives') as are directly 
concerned with the Transaction and who need to know the Confidential Information (or 
any part of it) for the purpose of evaluating or negotiating the Transaction; and 

(b) those directors, partners or employees of its professional advisers ('Advisers') who are 
engaged to advise in respect of the Transaction and who need to know the Confidential 
Information (or any part of it) in order to advise upon the Transaction, 

(together, 'Authorised Recipients') provided that each Party shall ensure that each of those 
persons to whom Confidential Information is to be disclosed is made aware of, and shall 
procure that such person or persons adhere to, the terms of this Agreement as if it were a 
party to it. 

3 USE OF CONFIDENTIAL INFORMATION 

Each Party shall, and shall procure that its Authorised Recipients shall, use the Confidential 
Information solely in connection with the evaluation and negotiation of the Transaction and, in 
particular, not in any way which is or may be detrimental to the interests of the other. 

4 OBLIGATION TO MAINTAIN CONFIDENTIALITY 

4.1 The provisions of this Agreement shall continue in effect notwithstanding any decision by 
either or both of the Parties hereto not to proceed with the Transaction or any return or 
destruction of the Confidential Information. 

4.2 The obligation to maintain the confidentiality of the Confidential Information does not extend 
to nor apply to Confidential Information which: 

(a) at the time of disclosure is in the public domain; 

(b) after such disclosure, becomes part of the public domain, otherwise than through an 
unauthorised disclosure or other act or omission by a Party, its Authorised Recipients 
or by any other person in breach of an obligation of confidentiality; 

(c) was lawfully in the possession of a Party (as can be demonstrated by its written records) 
prior to such disclosure (provided that the source of such information was not subject 
to any agreement or other duties relating to confidentiality); 

(d) after such disclosure becomes available (as can be demonstrated by its written records) 
to a Party, or any of its Representatives or Advisers from a source which is not bound 
by any obligation of confidentiality in relation to such information; or 

(e) subject to clause 6 below, a Party is compelled to disclose by law or by the requirements 
of any relevant regulatory or other authority (including the Panel on Takeovers and 
Mergers) with which it, or a member of its Group, is required to comply. 

5 ANNOUNCEMENTS 

Subject to clause 6, neither Party will make or permit or solicit or assist any other person to 
make any announcement, communication or disclosure concerning the Transaction, or the 
fact that discussions concerning the possible implementation of the Transaction are taking 
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place, to anyone other than its Representatives and Advisers without the prior written consent 
of the other Party. 

6 COMPULSORY DISCLOSURE 

6.1 If a Party or its Authorised Recipients become compelled by law or by the requirements of any 
relevant regulatory or other authority (including the Panel on Takeovers and Mergers) to 
disclose any Confidential Information it shall inform the other Party promptly and in any event 
prior to such disclosure (unless such notification would be unlawful) and, if lawful and 
reasonably practicable, each Party shall consult with the other Party prior to disclosure. If a 
Party is obliged to make a disclosure, it shall only do so to the extent to which it is advised by 
written opinion of its legal advisers that it is obliged to do so, but not further or otherwise. 

6.2 Each Party confirms that (except as identified to the other prior to the date of this Agreement) 
it is not now under, and shall not voluntarily assume, any obligation which would or might 
compel it to disclose any Confidential Information. 

7 RETURN OR DESTRUCTION OF CONFIDENTIAL INFORMATION 

As soon as is practicable and in any event within five Business Days after receipt of a notice 
from the other Party requesting it, each Party shall return all written Confidential Information 
provided by the other Party or its Representatives and Advisers and all copies thereof which 
have been made by or on behalf of a Party or its Authorised Recipients and shall procure that 
any and all other Confidential Information and all copies thereof which have been made by or 
on behalf of that Party and its Authorised Recipients shall be destroyed or expunged (if kept 
in an electronic storage facility) and will confirm to the other Party that this obligation has been 
complied with. This clause shall not apply to: 

(a) Confidential Information which a Party or its Authorised Recipients is required to retain 
under any applicable law, rule or regulation, including the rules of a professional body; 
and 

(b) Confidential Information contained in any electronic file created pursuant to any routine 
backup or archiving procedure so long as such file is not generally accessible beyond 
the need for disaster recovery or similar operations. 

To the extent that any Confidential Information is not so returned or destroyed, the Confidential 
Information will be held in strict confidence, subject to the terms of this Agreement. 

8 INSIDE INFORMATION 

Each Party recognises and accepts, and will advise its Authorised Recipients, that the 
Confidential Information is given and the negotiations regarding the Transaction are taking 
place in confidence, and that to the extent that any of the Confidential Information or the 
existence or subject matter of the negotiations regarding the Transaction constitutes inside 
information for the purposes of the EU Market Abuse Regulation (596/2014), which is part of 
UK law by virtue of the Market Abuse (Amendment) (EU Exit) Regulations 2019 (SI 2019/310). 
('UK MAR') or the Criminal Justice Act 1993 (the 'CJA'), then the Party and its Authorised 
Recipients must comply with the obligations contained in UK MAR and the CJA in relation to 
such information and must not engage in any behaviour in relation to such information that 
would be prohibited by UK MAR or the CJA, including, without limitation, engaging or 
attempting to engage in insider dealing, recommending or inducing another person to engage 
in insider dealing, unlawfully disclosing inside information or engaging or attempting to engage 
in market manipulation. 

9 REMEDIES 

9.1 The obligations contained in this Agreement are in addition to any other obligations which the 
Parties may have under statute, common law or otherwise. Without prejudice to any other 
rights or remedies that it may have, each Party acknowledges and agrees that the other Party 



 4 EME_ACTIVE-582494779.1 

may be irreparably harmed by the breach of any provision hereof and that damages may not 
be an adequate remedy for any breach by it of the provisions of this Agreement. Accordingly, 
each Party shall be entitled without proof of special damages to apply for the remedies of 
injunction, specific performance and other equitable relief for any threatened or actual breach 
of the provisions of this Agreement by the other Party. 

9.2 The undertakings given in this Agreement by each Party are given on its own behalf and as 
agent for each of its Authorised Recipients, with their full knowledge and authority. Each Party 
shall indemnify the other Party, its Representatives and Advisers against any reasonable 
costs, losses or expenses (including legal costs) resulting from any breach or non-
performance by it or its Authorised Recipients of this Agreement. 

10 CONTACT 

Except with the prior written consent of the other Party, neither Party will have any discussion, 
correspondence or other contact concerning the Transaction except with the Board of the 
other Party or its Advisers. 

11 WAIVER AND CUMULATIVE REMEDIES 

11.1 The express or implied waiver by any Party to this Agreement of any of its rights or remedies 
arising under this Agreement or by law shall not constitute a continuing waiver of the right or 
remedy waived or a waiver of any other right or remedy. 

11.2 The rights, powers, privileges and remedies provided in this Agreement are cumulative and 
are not exclusive of any other rights, powers, privileges or remedies provided by law. 

12 VARIATION 

Any variation of this Agreement is valid only if it is in writing and signed by or on behalf of 
each Party. 

13 NOTICES 

13.1 Any communication to be given in connection with this Agreement shall be in writing in English 
and shall either be delivered by hand or sent by first class post or fax to the address of the 
relevant Party referred to in this Agreement. 

13.2 A communication sent according to clause 13.1 shall be deemed to have been received: 

(a) if delivered by hand, at the time of delivery; or 

(b) if sent by first class post, on the second day after posting; or 

(c) if sent by fax, at the time of completion of transmission by the sender. 

If, under the preceding provisions of this clause 13.2, a communication would otherwise be 
deemed to have been received outside normal business hours in the place of receipt, being 
9:30 a.m. to 5:30 p.m. on a day other than a Business Day, it shall be deemed to have been 
received at 9:30 a.m. on the next Business Day. 

14 SEVERANCE 

14.1 If any provision of this Agreement is held to be invalid or unenforceable by any judicial or other 
competent authority, all other provisions of this Agreement will remain in full force and effect 
and will not in any way be impaired. 
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14.2 If any provision of this Agreement is held to be invalid or unenforceable but would be valid or 
enforceable if some part of the provision were deleted the provision in question will apply with 
the minimum modifications necessary to make it valid and enforceable. 

15 GOVERNING LAW AND JURISDICTION 

This Agreement and any dispute or claim arising out of or in connection with it or its subject 
matter, whether of a contractual or non-contractual nature, shall be governed by and 
construed in accordance with the law of England and Wales. The Parties irrevocably agree 
that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute 
arising out of or in connection with this Agreement. 

16 RIGHTS OF THIRD PARTIES 

Except as otherwise expressly stated, this Agreement does not confer any rights on any 
person or party (other than the Parties to this Agreement) pursuant to the Contracts (Rights 
of Third Parties) Act 1999. 

This Agreement is entered into by the Parties on the date at the beginning of this Agreement. 

 
Signed by: 

 
 

ALBERT E. SISTO, Chief Executive Officer,  
for and on behalf of TERN PLC 
 

 

Signed by: 

 
 

Nicholas Lee 
____________________,____________________  
for and on behalf of PIRES INVESTMENTS PLC 
 


