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[bookmark: _Toc224144097]Introduction
This guidance accompanies the template Articles of Association (the Template or Articles) for use in establishing a two-party joint venture, with the Developer and the Community Energy Group (CEG) holding equity in the Joint Venture Company (JVCO) for a Joint Venture Shared Ownership Project. The Template is also referred to as the Articles throughout this guidance, and both terms refer to the same document.
The Articles are the constitutional document of the JVCO. They are a contract between the JVCO and its members, which set out the internal rules which govern how the JVCO will regulate its internal affairs. This includes how shares can be transferred, how directors are appointed, and how director and shareholder meetings are run. The Articles work in tandem with the terms of the Shareholders' Agreement. However, a key distinction is that the Articles are a publicly available document filed at Companies House. In contrast, the Shareholders’ Agreement is a private contract between the parties and is not made public. In addition, all members of the JVCO are automatically bound by the Articles, whereas members must specifically enter into the Shareholders' Agreement to be bound by its terms. 
Every private company limited by shares must have a set of articles of association from the moment of incorporation. Unless a set of bespoke articles of association are adopted, the Model Articles will apply. These are set out in Schedule 1 to the Companies (Model Articles) Regulations 2008 and available for download from the following link: Model articles for private companies limited by shares - GOV.UK
The Template incorporates the Model Articles but deletes and amends certain Model Articles where relevant and includes additional bespoke provisions to reflect the joint venture structure and the specific arrangements between the parties. The commentary in section 3 below explains these changes article by article. 
There are two ways in which the Articles may be adopted by the JVCO: 
(1) if the JVCO has not been incorporated and is to be incorporated by the CEG and the Developer together, then the Articles should be adopted on incorporation of the JVCO; or
(2) if the JVCO has already been incorporated by the Developer and the joint venture is to be formed by the CEG subscribing for or acquiring shares in the JVCO, then the Articles should be adopted on completion of the share subscription or share acquisition, replacing the existing articles of association of the JVCO. To adopt the new Articles, the JVCO will need to: 
a. hold a board meeting or a pass a written resolution of the directors to approve the circulation of a written special shareholder resolution to the sole member of the JVCO (i.e. the Developer) to approve the adoption of the Articles, together with a copy of the Articles; and
b. subject to the sole member of the JVCO passing the special resolution, approve the adoption of the Articles.
The directors would also typically approve the JVCO’s entry into the Shareholders’ Agreement at the board meeting, or as part of the written resolutions of the directors.
The adoption of the Articles should happen on completion of the share subscription or the share acquisition by the JVCO, being the point at which the joint venture is established. 


NOTE FOR USERS OF THIS GUIDANCE DOCUMENT
[bookmark: _Hlk223611344]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 advisors 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.  
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Capitalised terms not defined in this guidance have the meaning given to them in the Definitions and Interpretation article of the Template. See the Glossary below for key terms and abbreviations.
The Template has been prepared on the basis that certain details will need to be inserted on a JVCO specific basis (and these areas are marked for specific attention with a [      ]).
The Template may also need to be amended in various ways to take into account the specifics of particular arrangements agreed between the CEG and the Developer. This includes where there is optionality between certain articles, where the applicable article to be used for a given Joint Venture Shared Ownership Project will depend on the specifics of the particular arrangement agreed. Optionality is marked with [      ] around the relevant articles and explained in the article-by-article commentary below.
The Template assumes the Developer will hold A Shares and the CEG will hold B Shares. Having two different share classes gives the parties flexibility to decide whether the Developer and the CEG should have exactly the same or different share class rights - for example, voting power, dividend rights, or how money is shared if the JVCO is wound up or sold. For simplicity, the Articles and the Shareholders’ Agreement assume the share class rights for the Class A and Class B shares will be identical, but this should be considered on a case-by-case basis.
The Template should be read in conjunction with the Shareholders' Agreement. If there is an inconsistency between the Shareholders' Agreement and the Articles, the Shareholders' Agreement prevails as between the parties, and the parties shall exercise their powers to amend the Articles to permit the JVCO to be administered as provided in the Shareholders' Agreement. 
In the clause-by-clause commentary below, sections marked "OPTIONAL" relate to provisions that can be deleted entirely if not relevant to your project. Sections marked "HIGH PRIORITY” are key commercial points. Sections marked "COMMONLY NEGOTIATED" and are areas where the Seller is likely to seek amendments. You should discuss these with your legal adviser.

[bookmark: _Toc224144099]Glossary of Key Terms and Abbreviations
	Term
	Definition

	A Shares / B Shares
	Each are a class of ordinary shares in the JVCO. Using different share classes (such as A Shares and B Shares) allows the parties to structure different rights for each class, such as different voting rights, dividend entitlements, or returns on capital. 

	Articles of Association 
	The constitutional document of the JVCO. The Articles outline the rules governing the internal management and operation of the JVCO, including matters such as share transfers, director appointments and shareholder meetings. 

	Board
	The board of directors of a company responsible for managing the company's business and affairs. The board makes day-to-day operational decisions and implements shareholder decisions. In the Template, the board comprises directors appointed by each shareholder, and board meetings require a quorum of directors representing both shareholders to ensure both parties have a voice in management.

	Casting vote

	An additional vote given in certain circumstances to the chairperson of a meeting to break a tie when votes for and against a resolution are equal.

	CEG (Community Energy Group)
	The community energy group party to the Shareholders’ Agreement as part of the joint venture.

	Deed of Adherence
	A formal deed that any new shareholder must execute to become bound by the terms of the Shareholders' Agreement.

	Developer

	The commercial operator, engaged in the development, construction and/or operation of renewable energy projects, that is party to the Shareholders’ Agreement as part of the joint venture.  

	Dilution / Dilutive effect
	The reduction in a shareholder's percentage ownership that occurs when new shares are issued to others. For example, if only one shareholder subscribes for additional shares or provides a convertible loan, the other shareholder's percentage stake decreases.

	Director 
	A member of the board of a company appointed by shareholders to manage the company's business and affairs. Directors owe legal duties to the company and must act in its best interests. In a joint venture, each shareholder typically has the right to appoint one or more directors to represent their interests.

	Dividends
	A portion of a company's profits that is paid out to its shareholders in return for investing in the business. Shareholders receive a payment in proportion to the number of shares they own.

	Drag-Along Rights

	The right of a majority shareholder to require a minority shareholder to sell all of their shares to a third-party buyer on the same terms as the majority shareholder is selling. This ensures a potential buyer can acquire 100% of the company if desired, preventing the minority from blocking a sale.

	Encumbrance 
	Any legal claim, charge, mortgage, lien, option, right of pre-emption, security interest or other third-party right affecting shares or assets. Encumbrances restrict the free transfer or use of the affected property.

	Fair Value
	The fair market value of shares, either as agreed between the relevant parties or as determined by an independent valuer in accordance with the valuation procedure. Fair Value is determined on specific bases including valuing each share as a proportion of total company value without premium or discount, assuming a going concern, on arm's length terms between willing parties, and free of Encumbrances.

	General Meetings
	A meeting of the shareholders (members) of a company. General meetings are used to pass shareholder resolutions on matters such as approving accounts, appointing auditors, and other matters requiring shareholder approval. In a joint venture, general meetings typically require both shareholders to be present to form a quorum, ensuring neither party can pass resolutions unilaterally.

	Indemnity
	A promise to compensate someone for a loss or liability. In the context of lost share certificates, an indemnity may be provided to protect the company if the lost certificate is later found and used fraudulently.

	Joint Venture Shared Ownership Project
	A CEG and Developer working together to develop, own and manage a renewable energy project and take mutually agreed shares in the JVCO. 

	JVCO (Joint Venture Company) 
	The private limited company established by the parties to carry on the joint venture business. The JVCO is the vehicle through which the parties collaborate and conduct their shared business activities.

	Manifest Error 
	An obvious and clear mistake that is apparent on the face of a document or decision.

	Obligatory Transfer Event

	A serious event (such as insolvency, administration, material breach of the Agreement, fraud, gross misconduct, illegality or wilful deceit) that triggers the obligatory share transfer provisions.

	Pari Passu
	This means that shareholders’ rights or shares rank equally, so no class takes priority over another in receiving dividends or capital. In articles of association, it ensures that all shares of the same class participate on the same terms.

	Pre-emption Rights
	Rights that give the continuing shareholder the first opportunity to purchase shares before they can be sold to a third party. This "right of first refusal" ensures existing shareholders can prevent third parties from entering the joint venture.

	Premium
	The amount paid for shares above their nominal value. For example, if a share has a nominal value of £1 but is purchased for £10, the £9 difference is the premium.

	Quorum
	The minimum number of people who must be present at a meeting for business to be validly conducted.

	Reserved Matters 
	Significant decisions and actions that require the prior written consent of all shareholders (or specified shareholders) before the company may proceed. Reserved matters protect minority shareholders by giving them veto rights over fundamental decisions such as borrowing, changing the business, issuing new shares, or amending constitutional documents.

	Share Acquisition

	The method of acquiring shares by purchasing existing shares from another shareholder, as opposed to subscribing for new shares issued by the company. In a share acquisition, the purchase price is paid to the selling shareholder, not to the JVCO.

	Share Subscription

	The method of acquiring shares by subscribing for new shares issued by the company. In a share subscription, the subscription price is paid to the company and becomes part of the company's capital, increasing its resources.

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

	Special purpose vehicle (SPV)

	A company created for a specific, limited purpose, typically to hold a particular asset or carry out a particular project. SPVs ring-fence risk and keep specific projects separate from other business activities.

	Special Resolution 
	A resolution passed by at least 75% of the votes cast by members, required for fundamental company decisions such as amending the Articles of Association or varying class rights.

	Warranties
	A promise or assurance about the state of affairs of a company or the accuracy of certain facts. If a warranty proves to be untrue, the party who gave it may be liable for any losses suffered as a result.

	Wind Up / Winding Up
	The process of bringing a company's existence to an end by liquidating its assets and distributing the proceeds.







[bookmark: _Toc224144100]Article-by-article commentary
PART 1: DEFINITIONS AND INTERPRETATION 
Article 1: Definitions
Purpose: This article establishes clear, consistent meanings for key terms that are used multiple times throughout the Template, or terms that have specific meanings different from ordinary use. This enhances clarity, reduces ambiguity, and helps prevent disputes arising from differing interpretations of terminology. All defined terms are capitalised (e.g. Business Day). 
Action Required:
· Decide whether the Developer and the CEG should hold separate classes of shares (A Shares and B Shares). This is a fundamental structuring point that drives all subsequent voting, governance and transfer mechanics in the Articles.
· Verify the Template's assumptions are correct:
· the Developer will hold the "A Shares" and have the right to appoint the "A Directors".
· the CEG will hold the "B Shares" and have the right to appoint one "B Director" and a board observer.
· You should review and complete (where appropriate) each definition to ensure it aligns with your project structure and other project documents (e.g. Shareholders' Agreement) – notably this applies to the definitions of “A Share”, “B Share” and “Company”.
Article 2: Interpretation
Purpose: This article sets the rules for how terms in the Articles should be interpreted. It ensures consistent meaning by incorporating definitions from the Model Articles and Companies Act 2006, clarifies how references to singular/plural and gender should be read, and establishes drafting conventions (e.g., “including” is illustrative, references to legislation include amendments). This avoids ambiguity and reduces the risk of interpretive disputes.
Article 3: Adoption of the Model Articles
Purpose: This article adopts the Model Articles except where expressly modified or excluded, creating a hybrid constitution tailored to the joint venture. It also identifies specific Model Articles that are disapplied or amended to fit the governance structure, particularly around decision‑making and share transfers.
Guidance for CEG: Incorporating Model Articles with tailored exclusions/amendments is common practice, but it requires careful verification that unwanted Model Articles have been properly excluded and do not accidentally remove needed default rules.
PART 2: DIRECTORS
Article 4: Directors' meetings HIGH PRIORITY & COMMONLY NEGOTIATED
Purpose: This article establishes how directors’ meetings operate, including majority voting, the ability of either class to demand adjournment once, and the requirement that committees mirror full board rules. Together, these provisions ensure structured, fair decision‑making and prevent one class from forcing decisions. 
The adjournment mechanism prevents the Developer-appointed A Directors from pushing through decisions without meaningful CEG input. It gives the B Director time to consider complex or contentious matters and, if necessary, escalate them to shareholders. This is a key safeguard against the CEG's interests being marginalised in board decisions.
The Template should specify a maximum adjournment period (for example, 5 to 10 Business Days) to prevent the adjournment right from being used tactically to delay urgent decisions indefinitely.
Action Required: 
· Determine the maximum adjournment period. 
· Optional: Decide if directors' committees will be required, and if so, whether a CEG director (B Director) must be included on each committee (see below).
Guidance for CEG: Directors’ committees allow the board to delegate specific responsibilities such as audit, risk, remuneration or strategic projects to a smaller group with relevant expertise. Committees improve efficiency, enable closer oversight of key matters, and can ensure balanced representation on sensitive decisions. Depending on the nature of the committee, the CEG may want to ensure that a B Director is included so as to not lose the ability to participate in certain decisions.
Article 5: Unanimous decisions of directors
Purpose: This article allows unanimous written decisions, provided all Eligible Directors would have formed quorum for an in‑person meeting. It provides flexibility while preserving quorum safeguards and class‑based representation. The unanimous consent requirement protects minority interests by ensuring the CEG-appointed B Director cannot be bypassed. The quorum reference ensures decisions are only valid if they would have met the minimum participation thresholds (including class representation) required at a formal meeting.
Article 6: Number of directors COMMONLY NEGOTIATED
Purpose: This article sets minimum and maximum board size, including the required numbers of A Directors and B Directors. It preserves the intended governance balance and prevents unilateral increases by the Developer.
Action Required: 
· Complete placeholders for number of directors and ensure the numbers align with the intended governance balance between the Developer and CEG.
Guidance for CEG: The number of A Directors and B Directors directly affects the power balance between the Developer and CEG. The lack of shareholding qualification requirements ensures directors can be appointed based on skills and expertise rather than share ownership, which is particularly important where the appointing shareholder may wish to appoint external professionals or group company employees as directors.
Article 7: Calling a directors' meeting
Purpose: The notice and agenda rules create a predictable, transparent decision‑making process and ensure both shareholder classes have a fair opportunity to participate. They also help avoid disputes by ensuring directors know what will be discussed and have sufficient time to consider the issues before any decisions are taken.
This article sets a default notice period of 7 Business Days for board meetings, requires the notice to include an agenda and supporting papers, and prevents decisions on off‑agenda items unless all directors agree in writing. It also allows the notice period to be shortened, but only with written agreement from at least one A Director and one B Director. 
These requirements are fundamental to fair and effective governance. They ensure all directors, particularly the CEG’s B Director, have adequate time to review materials, seek instructions and prepare properly. The cross‑class consent for short notice prevents the Developer from accelerating timelines in a way that sidelines CEG input, while the off‑agenda restriction protects against unexpected or rushed decision‑making.
Article 8: Quorum for directors' meetings
Purpose: This article sets the rules for board quorum. A meeting can only start if one A Director (or their alternate) and one B Director are present (or their alternate), ensuring both shareholder groups are represented and the Developer cannot make decisions without the CEG. If a meeting is adjourned because quorum is not met, the directors who do attend the subsequent adjourned meeting can form quorum - this prevents one side from blocking decisions simply by not turning up. 
There is also a special rule for situations where the B Director is conflicted: in those cases, two A Directors alone can form quorum so that the business can continue even when the CEG’s director cannot take part. 
Article 9: Chairing of directors' meetings
Purpose: This article makes an A Director the chair of the board and gives the chair a casting vote, but only in the very limited situation where one A Director and one B Director are present and the vote is tied. This reflects the Developer’s majority position on the board, while providing a narrow deadlock‑breaker to keep decisions moving. 
The chair role itself carries significant influence over how meetings are run and how the agenda is managed, so placing it with an A Director aligns with the Developer’s overall control. The casting‑vote rule also helps the JVCO avoid stalemates even when attendance is low.
Article 10: Directors' interests
Purpose: This article establishes a structured process for directors to identify, declare and authorise situational conflicts of interest. This is essential in a joint‑venture environment where directors frequently owe duties both to the Company and to the shareholder that appointed them. Without this framework, directors risk breaching statutory duties or being excluded from key decisions. 
This article acknowledges commercial reality by permitting directors to hold roles or interests within their appointing shareholder’s group without needing formal authorisation. Transactional conflicts (i.e. where the director is also a director of a party who the JVCO is contracting with) must still be declared and authorised but once they have done so, directors may participate and vote subject to any conditions imposed (such as information‑barriers). This ensures the board can continue to function effectively while maintaining confidentiality. The article further allows directors to share information with their appointing shareholder which is crucial for JV oversight.
Article 11: Records of decisions to be kept
Purpose: This article requires electronic director decisions to be recorded in a form enabling the company to retain a copy. Proper record-keeping is both a legal requirement and a practical necessity in a joint venture context. Records provide evidence of proper decision-making for corporate governance, audit, tax and potential litigation purposes. The requirement is particularly critical given the breadth of "any means" decision-making permitted under article 5.
Article 12: Appointment and removal of directors HIGH PRIORITY
Purpose: This article gives each share class control over its own board representation. Holders of a majority of A Shares can appoint and remove A Directors, and holders of a majority of B Shares can appoint and remove the single B Director. These rights attach to the share classes themselves, meaning they cannot be changed without class consent under the Companies Act. These class‑based rights are essential to the joint venture structure, ensuring each shareholder controls its own board presence without interference from the other class. This protects the CEG’s ability to maintain representation despite the Developer’s majority position. 
This article also gives the B Shareholder a board observer who receives notices, attends meetings, speaks, and receives board papers but does not vote. This supports the CEG by providing visibility into board discussions without imposing the full duties and liabilities of directorship.
Action Required: 
· You should agree with the Developer the number of A Directors that they can appoint (see Article 12.1).
· Confirm the class-right treatment is consistent with the intended share structure and the Shareholders' Agreement.
Article 13: Alternate directors OPTIONAL
Purpose: This article allows directors to appoint alternates (subject to certain limits) and sets out how alternates may participate in meetings, including voting rules where someone acts both as a director and as an alternate for another. This ensures the board can maintain quorum and make decisions even when directors are unavailable. 
It should be noted that alternates also bring information‑flow and control risks because they receive confidential board material and can vote, so the restriction preventing an A Director from acting as alternate for a B Director (and vice versa) is important. It prevents either class from gaining access to the other’s internal discussions or strategic thinking.
Guidance for CEG: Alternates are optional but can be useful. The key design tension is flexibility versus control over who can attend and see information.
PART 3: SHARES
Article 14: Share Capital COMMONLY NEGOTIATED
Purpose: These mechanisms preserve the balance of governance and economic rights between the Developer and the CEG. They ensure that the division between the holders of the A Shares and B Shares are maintained at all the times and that class rights cannot be changed unilaterally. 
This article establishes A and B Shares as separate classes that rank equally. It further restricts new share allotments, subscription rights and conversions so they can only be issued within the same class. It also includes automatic redesignation rules to ensure that if shares are transferred between shareholders of different classes, the original class structure is preserved. 
The article further provides that consent from holders of both classes is required to vary the rights of any share class which protects the CEG from the Developer unilaterally altering the share class rights. 
Article 15: Transfer of Shares – General
Purpose: These provisions are essential to preserving the stability of the JVCO and protecting the CEG from being forced into partnership with an unknown or unsuitable third party. 
This article imposes strict transfer restrictions by defining “transfer” very broadly. This prevents a party sidestepping the restrictions through economic arrangements or otherwise. The article also prohibits any transfer unless it is permitted by the Articles, a shareholder agreement, or is approved in writing by the other shareholders. It also requires any transfer to cover the shareholder’s entire holding (not just part of it) and to be for cash only, except for limited Permitted Transfers. The cash‑consideration requirement prevents non‑cash structures that could disguise undervalue to the detriment of the remaining shareholder.
Article 16: Pre-emption rights on share transfers
Purpose: This article sets a right of first refusal process. For the CEG, this prevents the Developer from selling to a party who may not honour the community benefit arrangements or who may bring different objectives or risk appetite. 
The process set out is as follows. Firstly, the selling shareholder issues a Transfer Notice specifying buyer, price and terms. The continuing shareholder then has a defined acceptance window during which it can agree to buy the shares on the terms set out by the Developer (including the timing). If this right is not exercised by the continuing shareholder, the seller can withdraw or sell to the third party within a set period, subject to minimum price and terms. 
This protects continuing shareholders from being locked into an involuntary partnership with an unknown third party by giving them the opportunity to acquire the selling shareholder's interest on the same terms offered to external buyers. The requirement that third party sales must occur on no better terms than offered to the continuing shareholder prevents the pre-emption right from being circumvented by giving an initially high price followed by renegotiation with the third party.
Article 17: Permitted share transfers
Purpose: Permitted transfers provide essential flexibility for shareholders to reorganise their corporate structures, implement tax planning or move shares to funding vehicles without triggering pre-emption rights or requiring consent from the other class. This is particularly important for corporate shareholders (like the Developer or CEG) who may need to restructure for commercial reasons unrelated to the JVCO. 
This article allows a shareholder to transfer shares to other entities within its corporate group without pre-emption rights applying. The article further forces re-transfer if the transferee leaves the permitted group. This prevents the pre-emption rights requirements from being circumvented by a party transferring shares within its group and then moving that company out of its group.
Article 18: Obligatory Transfer Events HIGH PRIORITY
Purpose: These provisions protect the other shareholder from being forced to remain in a joint venture with a partner who is insolvent, behaving improperly, or failing to meet fundamental commitments. 
This article sets out the events that trigger a obligatory share transfer when a shareholder’s continued involvement in the JVCO becomes impossible or inappropriate (such as insolvency, serious misconduct, or major breaches of key obligations). 
For the CEG, this is an important safeguard against Developer failure or breach, which could threaten the delivery of community benefits. The triggers need to be clearly defined and serious enough to justify a forced transfer, while still being specific enough to minimise disputes over whether a trigger has actually occurred.
There is also a provision which requires that notice must be given where a party becomes aware of the other's material breach. This gives the party in breach a chance to remedy this breach and prevents the other party from tactically allowing an Obligatory Transfer Event to unfold.
Action Required: 
· Decide whether to include additional Obligatory Transfer Events (e.g. change of control, competition law issues, prolonged failure to fund).
[bookmark: _Hlk224913615]Article 19: Share transfers following an Obligatory Transfer Event COMMONLY NEGOTIATED
Purpose: This article sets out what happens after a obligatory transfer trigger event occurs (for example, insolvency or serious breach). Together, these measures protect the non‑defaulting shareholder from being trapped in a failing or dysfunctional joint venture. 
Once triggered, the defaulting shareholder temporarily loses its voting rights, control over its appointed directors, and the right to attend board meetings. Its votes must instead be cast in accordance with the non‑defaulting shareholder's instructions, and quorum is reduced to one Eligible Director to prevent decisions from being blocked. Together, these measures give the non‑defaulting shareholder effective control during the interim period.
This article also sets out the obligatory transfer mechanism. The non‑defaulting shareholder can require the defaulting shareholder either to sell its shares or in some cases to buy the non‑defaulting shareholder’s shares with an option for a maximum cap on the amount in this circumstance. The price is based on Fair Value, adjusted up or down for certain breach events. If the non‑defaulting shareholder cannot or does not want to proceed with a transfer, it also has the option to wind up the JVCO. 
Action Required: 
· Review the discount/premium for breach events in article 19.4. 
· Consider whether the buy/sell symmetry in article 19.4 should instead be replaced with asymmetric options (see explanation below).
· Consider whether a cap on the purchase amount should be implemented and if so, determine what an appropriate cap would be. 
Guidance for CEG: Any discount or premium applied for breach must be carefully set so it is commercially reasonable and not so harsh that a court might treat it as an unenforceable penalty. A further commercial point is whether true “buy/sell” symmetry works in practice. For example, the CEG may never realistically be able to fund the purchase of the Developer’s shares. In that case, it may be more practical to give the Developer only a right to buy (a call option) and give the CEG only a right to sell (a put option), rather than making both options available to both parties. Another option is to place a maximum cap on the purchase price, which will more likely benefit the CEG as the minority shareholder. 
[bookmark: _Hlk224913654]Article 20: Valuation HIGH PRIORITY
Purpose: This article establishes an expert-determination process for establishing Fair Value on any obligatory share transfer. An independent expert determines the price, and the decision is binding except in cases of fraud or manifest error. The "no minority discount” rule is particularly important for the CEG, as it ensures the CEG's shares are valued as a proportionate share of the whole company rather than being discounted for its minority position. Expert determination is generally quicker, cheaper and less formal than arbitration while still providing independence and certainty. 
Action Required: 
· Decide and populate how the Valuer's costs are allocated. 
Guidance for CEG: The choice of valuer and the allocation of valuation costs are important considerations, particularly for the CEG as the smaller stakeholder.
Article 21: Tag along rights HIGH PRIORITY
Purpose: This article gives the B Shareholder a tag‑along right. This means that if the A Shareholder sells a stake that transfers control of the company, the B Shareholder can require its shares to be bought on the same per‑share price and terms. The A Shareholder cannot complete its sale unless the tag‑along offer has been properly made. This is a key safeguard for the CEG as a minority shareholder, ensuring it can exit on equal terms rather than being left with a new controlling shareholder whose objectives or financial position may not align with the project. However, tag‑along rights may make the Developer’s shares slightly less attractive to buyers who must also acquire the CEG’s stake.
Article 22: Drag along rights HIGH PRIORITY 
Purpose: Drag‑along rights address the converse of tag‑along rights: they enable the Developer to deliver 100% of the company to a buyer requiring full ownership. Without them, the CEG could block or extract a premium from a sale, reducing value for both shareholders. 
This article allows the A Shareholder to compel the B Shareholder to sell its shares to the same buyer on the same per‑share price. The process operates through a Drag Notice with defined steps for completion and funding and includes a “deemed agent” mechanism enabling the sale to proceed if the B Shareholder does not cooperate. Drag rights are a significant restriction on the CEG because they compel a sale regardless of the CEG's preference. 
Guidance for CEG: The enforcement tools , particularly the deemed‑agent power to sign documents and receive proceeds on the CEG's behalf, must be drafted carefully to be enforceable without enabling abuse.
Article 23: Share issues
Purpose: This article replaces the statutory pre‑emption rules under the Companies Act with a bespoke share‑issue process. This protects both the Developer and the CEG from unwanted dilution while giving the JVCO flexibility to raise capital. 
New equity securities must first be offered to existing shareholders on a pari passu basis in their Respective Proportions. Any shares not taken up are re‑offered to existing shareholders before being made available to third parties. Any new investor must sign a Deed of Adherence, ensuring they are bound by the existing governance framework and shareholder agreement.
PART 4: DECISION MAKING BY SHAREHOLDERS
Article 24: Quorum for general meetings
Purpose: This article requires that at least one A Shareholder representative and one B Shareholder representative are present for a general meeting to be quorate. This protects the CEG by ensuring that shareholder meetings cannot go ahead unless both shareholder groups are represented. The rule that quorum must exist both at the start of the meeting and when votes are taken also prevents either party from using “walk‑out” tactics to invalidate decisions.
Article 25: Chairing general meetings
Purpose: This article provides that the chair of the board will also chair general meetings. If the chair cannot attend, the shareholder who appointed them can choose another one of its directors to act as chair for that meeting. This maintains the Developer’s ability to oversee the running of general meetings, reflecting its majority position in the JVCO. 
Article 26: Voting
Purpose: This article sets out the manner in which shareholders may exercise voting rights at general meetings or via written resolutions.
All shareholder voting at general meetings must be conducted by poll, giving one vote per share. Special protections apply to resolutions removing directors: the holder of A Shares or B Shares may cast as many votes as needed to defeat a resolution removing their respective class director. This prevents one shareholder class from removing the other’s board representatives. The article also sets out that written resolutions must permit votes both for and against, ensuring clarity and preventing ambiguous or one‑sided voting forms.
Article 27: Poll votes
Purpose: This article preserves the right of any qualifying person to demand a poll and clarifies that withdrawing a poll demand does not invalidate earlier results. This maintains procedural fairness and ensures that poll demands do not disrupt properly declared outcomes.
Poll voting ensures voting power reflects shareholdings, preventing decisions being made by simple headcount.
Article 28: Proxies
Purpose: This article amends the Model Articles to require proxy notices to be delivered at least 48 hours before the meeting and clarifies that late proxy notices are invalid. This ensures orderly administration of votes and prevents last‑minute proxy manoeuvring. In addition, clear proxy deadlines protect meeting integrity by ensuring the JVCO knows in advance who is entitled to vote and can issue voting papers accordingly.
PART 5: ADMINISTRATIVE ARRANGEMENTS
Article 29: Means of communication to be used
Purpose: This article sets out clear rules for how notices and documents are deemed received when sent by hand, post or email, and ensures notices are only treated as received during usual business hours. Clear communication rules are essential to avoid disputes over timing, particularly for board and shareholder decisions where deadlines for notices, consents or objections are critical. The article also sets out what is needed to prove service, giving certainty to both shareholder classes and reducing scope for arguments about whether a notice was validly delivered. By aligning deemed‑receipt rules with business hours at the place of receipt, the article prevents unfairness arising from notices arriving late at night.
Action Required: 
· Ensure addresses and email details for service are correctly specified in the Shareholder Agreement.
Article 30: Indemnity and insurance
Purpose: This article indemnifies "Relevant Officers” (typically directors and company secretaries) from company assets for costs and liabilities incurred in their official capacity. It also permits the Company to advance defence costs and purchase directors’ and officers’ (D&O) insurance. These protections encourage individuals to take on board roles without fear of personal liability, subject to the limits of the Companies Act.
The indemnity applies only where the officer is acquitted, succeeds in their case, or obtains court relief, ensuring good‑faith conduct is protected without indemnifying misconduct. The D&O insurance provision adds a further layer of protection in line with standard corporate governance practice.
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