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[bookmark: _Toc227095905]Introduction
This guidance accompanies the template Memorandum of Understanding (Template or MoU) for use by a Developer and a Community Energy Group (CEG) who are considering participating in a Shared Ownership Project together.
The Template:
· is designed for use during the preliminary stages of a potential Shared Ownership Project;  
· can be used for whether or not the nature (or model) of shared ownership or revenue arrangement being contemplated is agreed;
· can be used whether or not a specific project site has been identified;
· includes obligations that establish a framework for cooperation between the Developer and the CEG with a view to them progressing to a formal Shared Ownership Project without a commitment to enter into any further agreements. 
[bookmark: _Hlk222138532]NOTE FOR USERS OF THIS GUIDANCE DOCUMENT
This guidance document has been developed for use by Community Energy SO Projects only. It is intended to provide a useful starting point for your Community Energy SO Project. It does not promote the use of any particular shared ownership model. You will need to review and develop it in conjunction with your legal, financial, technical and procurement advisers to reflect your requirements and the circumstances of your project. Although we have taken care in the production of this guidance document, it is guidance only and is not a substitute for independent legal advice on your specific project. No warranty, express or implied, is given as to its accuracy nor does Bird & Bird LLP accept any liability for any error or omission. You must take your own independent legal advice in relation to the development of appropriate documents for your project.



[bookmark: _Toc217320669][bookmark: _Toc217320670][bookmark: _Toc227095906]Use of Template and this Guidance 
Capitalised terms not defined in this guidance have the meaning given to them in the MoU. See the Glossary below for key terms and abbreviations.
This guidance note provides a clause-by-clause commentary on the provisions contained within the Template.
The Template has been prepared on the basis that certain details will need to be inserted on a project-specific basis (and these areas are marked for specific attention with a [  ]).
The Template includes legally binding (as well as non-legally binding) commitments.  Care should be taken to decide and confirm which obligations are legally binding in the final MoU.
The Template does not make reference to any other agreements, but care should be taken to take into consideration:
· any existing agreements between the parties (notably any separate confidentiality commitments between the two parties); and
· any existing agreements or negotiations with third parties such as other developers or landowners (particularly in the context of the optional exclusivity commitments in the Template).
In the clause-by-clause commentary below, the section marked "OPTIONAL" is a provision that can be deleted entirely if not relevant to your project. Sections marked "HIGH PRIORITY” are key commercial points.
[bookmark: _Toc227095907]Glossary of Key Terms and Abbreviations

	Term
	Definition

	CEG
	The community energy group party to the MoU

	Developer
	The commercial operator engaged in the development, construction and/or operation of renewable energy projects

	Exclusivity Period
	The period during which the parties agree not to negotiate with third parties in relation to transactions that may hinder or make impossible the Project

	Intellectual Property
	Rights in patents, trade marks, designs, copyright, know-how and other intangible assets

	Shared Ownership/ SO Project
	An arrangement whereby a CEG acquires an ownership stake (or right to revenue) in a renewable energy project owned by a Developer





[bookmark: _Toc227095908]Clause-by-clause commentary
Parties and Recitals HIGH PRIORITY
Parties 
Purpose: This section sets out the details of the parties and background information relevant to the MoU. 
Action Required:

· Insert the parties' details (including, where applicable, full legal name, legal form, registration number, and registered office address for each party). Confirm the legal form of each party and amend if either the Developer or CEG is a different form of entity from those assumed in the Template.


· Insert a clear description of the “Project” to define the scope of what the parties are collaborating on.  


Guidance for CEG: Defining the “Project” is important as it establishes the scope of the MoU and therefore the scope of the parties obligations and commitments to co-operate.  Project could either be defined in various ways: ranging from a specific Project with a known site and other key details, to no specific project or site but a specific agreed geographic area, to no geographic limitations but a general agreement on technology type (renewable energy projects). Other aspects of the desired project type could include scale, generating capacity, or stage of development.

Clause 1: Purpose
Purpose: This clause identifies the main purpose of the MoU (i.e. to create a framework for cooperation between the Develop and the CEG as they explore entering into a formal contractual relationship for the Project).
It provides that the MoU is an initial step rather than the final agreement of the parties.
The clause also states that the MoU is not intended to be legally binding except as specifically set out below.
Action required:
· Care should be taken with each clause to decide and confirm which clauses are legally binding in the final MoU

Clause 2: Sale/Transfer of the Project OPTIONAL
Purpose: This optional clause requires the Developer to notify the CEG if ownership or control of the Project is proposed to pass to a third party, and to use reasonable endeavours to ensure the incoming third party enters into an equivalent MoU.
Action required:
· Confirm if clause is required; otherwise delete.

Guidance for CEG: This clause gives the CEG visibility of any potential sale or change of control of the Project and helps preserve continuity of the MoU.  It is only potentially relevant if a known Project is owned by the Developer (otherwise there is nothing to sell or change ownership of).
Clause 3: Responsibilities of the Parties
· Purpose: This clause sets the framework for collaboration between the parties, supports early joint engagement on potential opportunities, and reflects the parties’ good‑faith commitment to exploring a Shared Ownership Project. Complete the [	] at clause 3.3 
Guidance for CEG:  The matters that the parties may agree to use reasonable endeavours to identify (clause 3.3) will be informed by the stage of the Project, but might include land, land rights, grid connection, planning, contractors, offtakers, or funding sources (loans or grants).
Clause 4: Exclusivity OPTIONAL
Purpose: This optional clause creates a legally binding period during which the parties commit to not dealing with third parties in a way which hinder or make impossible the Project. It prohibits either party from engaging with alternative partners.
Action Required: 
· Decide whether to include this clause 
Clause 5: Confidentiality  
Purpose: This clause creates binding confidentiality obligations covering the MoU itself, the parties’ discussions, and any information shared in connection with the Project. It ensures that commercially sensitive information is not disclosed to competitors or made public without consent.
Guidance for CEG: If the parties also have a standalone Confidentiality Agreement, care should be taken to consider the interaction of the confidentiality obligations in the MoU alongside the more detailed Confidentiality Agreement.
Clause 6: Intellectual Property 
Purpose:  This clause creates legally binding provisions to protect existing intellectual property rights. It provides that unauthorised use of party names/branding would constitute a breach of the MoU, and preserves each party's existing intellectual property, acknowledging future intellectual property will be addressed under separate contracts for the Shared Ownership Project.
Clause 7: General 
Purpose: This clause contains various legally binding provisions governing the operation, duration, termination and legal effect of the MoU. 
Action Required: 
· Decide how many days' notice are required for termination (clause 7.2.1)
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