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HEADS OF TERMS
PROPOSED JOINT VENTURE IN RELATION TO [INSERT PROJECT INFORMATION]
[SUBJECT TO CONTRACT]
This heads of terms (the “Terms”) sets out the principal terms and conditions on and subject to which [CEG ENTITY] (the “CEG”) is willing to enter into a joint venture arrangement (the “JV”) with [DEVELOPER ENTITY] (the “Developer”), (each a “Party” and together (the “Parties”)) in respect of [INSERT DETAILS OF PROJECT] (the “Project”), subject to the agreement and signing by the Parties of a detailed legally binding joint venture  agreement and articles of association [and share purchase agreement] (the “Agreements”).
This letter is not exhaustive and is not intended to be legally binding, except where specifically stated.
	
	Key terms of the JV 
	The key terms of the JV are as follows: 
JV entity – the JV entity will be a private company limited by shares incorporated in England and Wales (“JVCO”). 
JV ownership – The JV will be [INSERT OWNERSHIP RATIO], whereby the CEG will hold [%] of the JVCO and the Developer will hold [%] of the JVCO
[Initial funding – The total equity requirement for JVCO’s investment in the Project will be provided by the Parties in the following proportions:
CEG: [%]; and 
Developer: [%] 
Subscriptions will take place immediately on completion of the Agreements. The CEG subscription amount will be [CEG SUBSCRIPTION AMOUNT] and the Developer subscription amount will be [DEVELOPER SUBSCRIPTION AMOUNT]. 
OR
[Initial funding – the CEG will acquire [NUMBER] shares in the JVCO pursuant to the terms of a separate share purchase agreement]
[Future funding – The Parties agree that any future funding for JVCO shall be determined by the Board (as defined below).
Board composition – The board of the JVCO (the “Board”) will consist of up to [NUMBER] directors. The CEG will have the right to appoint and maintain in office [1] natural person as director on the Board, and the Developer will have the right to appoint and maintain in office [NUMBER] of natural persons as directors on the Board. The Developer shall have the right to appoint the chairperson who will have a casting vote where the number of votes for and against a resolution are equal.
Board meetings – Board meetings will take place at least once every [quarter] and the quorum for board meetings will be at least [one CEG director and one Developer director].
Share transfers – The Agreements will include customary share transfer restrictions on the transfer of shares of the JVCO entity. Any transfers to third parties will be subject to [both pre-emption rights of the continuing shareholder and the prior consent of the continuing shareholder]. 
Obligatory Transfer Events – Each Party will be obliged to transfer their interests in the JVCO for fair value in the event of insolvency. 
Deadlock resolution panel– In the event that there is no quorum at a meeting of the shareholders or board and no quorum when the meeting is reconvened following adjournment, or there is a requirement for shareholder approval and the shareholders cannot reach an agreement (i.e. deadlock), the Agreements will include a deadlock procedure whereby decisions are elevated to a resolution panel for resolution.
Reserved matters – The Agreements will include customary reserved matters requiring shareholder consent both from the CEG and the Developer. These matters shall include [    ]. 
[Warranties – the Developer will provide fulsome warranties to the CEG about the state of the JVCO, which will include matters such as the corporate formation, accounting, assets, real estate holdings, commercial agreements, employees, intellectual property holdings, general compliance and absence of any litigation or material disputes.]
[Drag/Tag] – The Agreements will include both tag provisions and drag rights.
Governing Law – The Agreements shall be governed by the law of England and Wales.

	
	Share class rights
	Ordinary shares - The A ordinary shares (to be held by the Developer) and the B ordinary shares (to be held by the CEG). The rights of the shares shall be as follows [    ].
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	Confidentiality
	Each Party undertakes that it shall not for a period of [two] years after the date of these Terms disclose to any person any confidential information concerning the Project, and the assets or affairs of the other Party, except in circumstances where the parties disclose the other Party’s confidential information:
1. to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of the evaluation of the JV and the negotiation of the Agreements. Each Party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other Party’s confidential information comply with this paragraph; and 
as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
No Party shall use the other Party’s confidential information for any purpose other than the evaluation of the JV and the negotiation of the Agreements.
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	Inadequacy of damages
	Without prejudice to any other rights or remedies that either Party may have, each Party acknowledges and agrees that damages alone would not be an adequate remedy for any breach of paragraph 3 by the other Party. Accordingly, the non-defaulting Party shall be entitled to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of paragraph 3.
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	Time limits
	The Parties agree to negotiate in good faith with a view to executing the Agreements as soon as possible and in any event by [LONG STOP DATE].
Either Party may at any time by notice to the other, in writing which includes email, terminate negotiations for the JV and entry into the Agreements, without having to give any reasons for doing so or incurring any liability to any other Party. Such termination shall not affect the continuance in force of paragraphs 3 to 4 and paragraphs 6 to 9.
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	Costs
	Each Party shall pay its own costs incurred in connection with the proposed JV, whether or not it proceeds (including without limitation the preparation and negotiation of these Terms, the Agreements and any documents contemplated by it). 
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	Third Party rights
	No one other than a Party to this letter, their successors and permitted assignees, shall have any right to enforce any of its terms.
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	Governing law and jurisdiction 
	This letter, and the negotiations between the Parties in connection with the proposed JV and all disputes or claims (including non-contractual disputes or claims) arising out of or in connection with them or their subject matter or formation shall be governed by and construed in accordance with the law of [England and Wales].
Each Party irrevocably agrees that the courts of [England and Wales] shall have non-exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this letter or its subject matter or formation.
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	Legally binding 
	These Terms are not legally binding except for paragraph [3, 4, 5, 6, 7, 8, and 9 ] which are intended to be legally binding.



	Signed by [NAME OF DIRECTOR]
for and on behalf of
[NAME OF DEVELOPER ENTITY]
	
					
Director




	We confirm our agreement to the above heads of terms.


	Signed by [NAME OF DIRECTOR]
for and on behalf of
[NAME OF CEG ENTITY]




	
					
Director
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