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THIS AGREEMENT is a deed and is dated on the date written on the cover page of this Agreement.
BETWEEN
[bookmark: _Hlk220590410][FULL NAME OF CEG ENTITY] registered with the Financial Conduct Authority as a Community Benefit Society under registration number [NUMBER], whose registered office is at [ADDRESS] (the "CEG");
[FULL NAME OF DEVELOPER ENTITY], a [LEGAL FORM OF THE DEVELOPER] incorporated and registered in England and Wales under registration number [NUMBER] whose registered office address is at [ADDRESS] ("Developer"); and
[FULL NAME OF JVCO ENTITY], a [private company limited by shares] incorporated and registered in England and Wales under registration number [NUMBER] whose registered office is at [ADDRESS] ("JVCO"),
together, the "Parties", each a "Party".
RECITALS
The JVCO shall carry on business in accordance with the terms and conditions of this Agreement.
The JV Parties shall exercise their rights in relation to the JVCO in accordance with the terms and conditions of this Agreement.
[The Developer has applied to subscribe for [NUMBER] A Shares and the CEG has applied to subscribe for [NUMBER] B Shares in the share capital of the JVCO in accordance with the terms and conditions of this Agreement.]
Corporate particulars for the JVCO are set out in Schedule 1 (Company Details).
IT IS HEREBY AGREED AS FOLLOWS:
[bookmark: _Ref219466252][bookmark: _Ref219469630][bookmark: _Toc224914284]Definitions and Interpretation
The definitions and rules of interpretation in this clause apply in this Agreement.
"A Director" means any director appointed to the Board by the Developer;
"A Share" means an ordinary [A] share of £[NOMINAL VALUE] in the capital of the JVCO designated as an A Share;
"Adequate Procedures" means adequate procedures, as referred to in section 7(2) of the Bribery Act 2010 and any guidance issued by the Secretary of State under section 9 of the Bribery Act 2010;
"Announcement" has the meaning given in clause 32.1;
"Applicable Law" means:
laws, regulations, directives, statutes, common law and civil codes of any jurisdiction;
judgments, orders, notices, decisions and awards of any court or competent authority or tribunal exercising statutory or delegated powers; and
codes of practice, statutory guidance and policy notes having force of law;
"Articles" means the articles of association of the JVCO in agreed form to be adopted on or prior to Completion, as amended or superseded from time to time, and references in this Agreement to an "Article" shall be construed accordingly;
"Associated Person" means in relation to a company or corporate body, a person (including an employee, agent or subsidiary) who performs services for or on behalf of that company or corporate body (as applicable);
"B Director" means any director appointed to the Board by the CEG;
"B Share" means an ordinary [B] share of £[NOMINAL VALUE] in the capital of the JVCO designated as a B Share;
"Board" means the board of directors of the JVCO as constituted from time to time;
"Business" has the meaning given in clause 2.1;
"Business Day" means any day other than a Saturday, Sunday or public holiday in England when banks in London are open for non-automated business;
"Business Plan" means the Initial Business Plan or a Subsequent Business Plan, as the context requires;  
"CA 2006" means the Companies Act 2006;
["CEG Subscription Amount" has the meaning given in clause 4.3.2(a);]
["Commercial Agreements" means [INSERT DETAILS OF COMMERCIAL AGREEMENTS];]
"Completion" means completion of the arrangements under this Agreement relating to the JVCO in accordance with clause 4;
"Completion Date" means the date of this Agreement;
"Confidential Information" has the meaning given in clause 31;
[bookmark: _Hlk218673459]"Continuing Shareholder" has the meaning given in clause 21.1;
"Controlling Interest" means an interest in shares giving to the holder or holders control of the JVCO within the meaning of section 1124 of the CTA 2010; 
"CTA 2010" means the Corporation Tax Act 2010;
"Deadlock Notice" has the meaning given in clause 18.2;
"Deadlock Sale Notice" has the meaning given in clause 19.1;
"Deadlock Sale Shares" has the meaning given in clause 19.2;
"Deed of Adherence" means the deed of adherence in the form set out in Schedule 3 (Deed of Adherence);
[bookmark: _Hlk218675929]"Defaulting Shareholder" has the meaning given in clause 24.1;
["Developer Subscription Amount" has the meaning given in clause 4.3.1(a);]
["Disclosed" means fairly disclosed with sufficient detail to enable the CEG to make an informed assessment of the nature and scope of the matter disclosed and its significance for the JVCO;]
["Disclosure Letter" means the letter from the Developer and the JVCO to the CEG of the same date as this Agreement;]
"Director" means a director of the JVCO;
"Drag Buyer" has the meaning given in clause 27.1;
"Drag Completion Date" has the meaning given in clause 27.5;
"Drag Notice" has the meaning given in clause 27.2;
"Drag Option" has the meaning given in clause 27.1;
"Drag Shareholder" has the meaning given in clause 27.1;
"Drag Shares" has the meaning given in clause 27.1;
"Eligible A Director" means an A Director who would be entitled to vote on the matter at a meeting of the Board (but excluding any A Director whose vote is not to be counted in respect of the particular matter);
"Eligible B Director" means a B Director who would be entitled to vote on the matter at a meeting of the Board (but excluding any B Director whose vote is not to be counted in respect of the particular matter);
"Eligible Director" means any Eligible A Director or Eligible B Director (as the case may be);
[bookmark: _Hlk218671268]"Encumbrance" means any claim, interest or equity of any person (including any right to acquire, option or right of pre-emption), any debenture, mortgage, charge, pledge, lien, deposit by way of security, restriction, option, assignment, hypothecation, security interest, right of pre-emption or assignment or factoring or similar agreement (including any created by law), title retention or transfer or other security or preferential agreement or arrangement, and any rental, bill of sale, hire purchase, credit sale or other agreement for payment on deferred terms or any agreement or commitment to give or create any of the foregoing;
[bookmark: _Hlk218676053]"Fair Value" means for any Shares, the price per Share either agreed between the relevant Parties or determined by a Valuer in accordance with Schedule 5 (Valuation);
"Financial Year" means in relation to the JVCO, its accounting reference period of 12 months ending on the date given in clause 4.2.14 or such other date as the JVCO may determine in accordance with section 392 of the CA 2006 but, in the first year in which the JVCO is formed, means the period starting with the day the JVCO is formed and ending on the date given in clause 4.2.14, subject to the CA 2006.
["GB Energy Loan" means [INSERT DETAILS OF GB ENERGY LOAN];]
"Group" means in relation to a company, that company, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company. Each company in a Group is a "member of the Group";
"holding company" has the meaning given in clause 1.11;
"Initial Business Plan" means the agreed form business plan and budget for the JVCO, covering the period from and including the Completion Date to and including the last day of the Financial Year in which Completion occurs, a copy of which is appended to this Agreement at Appendix 1; 
["JVCO Warranties" means the warranties set out in Schedule 4 (JVCO Warranties);]
"JV Parties" means together, the CEG and the Developer and their permitted assigns and successors under this Agreement and "JV Party" shall mean each of them;
[bookmark: _Hlk218675965]"Non-Defaulting Shareholder" has the meaning given in clause 24.1;
"Obligatory Transfer Event" has the meaning given in clause 23.1;
"Obligatory Transfer Notice" has the meaning given in clause 24.2;
"Permitted Group" means in relation to a company, any wholly owned subsidiary of that company, any company of which it is a subsidiary (its holding company) and any other subsidiaries of any such holding company; and each company in a Permitted Group is a "member of the Permitted Group". Unless the context otherwise requires, the application of the definition of Permitted Group to a company at any time will apply to the company as it is at that time;
[bookmark: _Hlk218672511]"Permitted Transfer" means a transfer of Shares by a JV Party to a Permitted Transferee;
[bookmark: _Hlk218672545]"Permitted Transferee" means: (i) in relation to the Developer, any member of the same Permitted Group as the Developer; and (ii) in relation to the CEG: (a) Great British Energy; or (b) a member who holds community shares in the CEG;
[bookmark: _Hlk218673503]"Proposed Buyer" has the meaning given in clause 21.1.1;
"Proposed Sale Price" has the meaning given in clause 21.1.2;
"Proposed Sale Terms" has the meaning given in clause 21.1.3;
"Proposed Transfer" has the meaning given in clause 26.1;
[bookmark: _Hlk218673584]"Purchase Notice" has the meaning given in clause 21.2;
"Recipient Party" has the meaning given in clause 19.1;
[bookmark: _Hlk218676001]"Relevant Shares" has the meaning given in clause 24.4;
"Resolution Period" has the meaning given in clause 19.1;
"Representatives" means, in relation to each Party, its respective employees, officers, representatives or advisers;
"Reserved Matters" means the matters listed in Schedule 2 (Reserved Matters);
"Resolution Panel" means the panel of individuals appointed in accordance with clause 18.3;
"Respective Proportions" means in relation to a JV Party, the proportion which the number of shares held by that JV Party in the JVCO bears to the total number of issued shares of the JVCO;
[bookmark: _Hlk218673620]"Sale Shares" has the meaning given in clause 19.1;
[bookmark: _Hlk218673642]"Seller" has the meaning given in clause 21.1;
"Shareholders" means the holders of shares in the JVCO;
"Shares" means shares in the share capital of the JVCO in issue from time to time, including the A Shares and the B Shares in issue from time to time;
"Subsequent Business Plan" means the annual business plan and budget for the JVCO for every other Financial Year after the Financial Year in which Completion occurs; 
[bookmark: _Hlk218407145]"subsidiary" has the meaning given in clause 1.11; 
"Tag Buyer" has the meaning given in clause 26.1;
"Tag Offer" has the meaning given in clause 26.2;
"Tag Offer Notice" has the meaning given in clause 26.3;
"Tag Offer Shares" has the meaning given in clause 26.3.4;
"Tag Price" has the meaning given in clause 26.2;
"Tag Seller" has the meaning given in clause 26.1;
"Tag Transfer Date" has the meaning given in clause 26.3;
[bookmark: _Hlk218673699]"Transfer Notice" has the meaning given in clause 21.1; 
"Transferee" has the meaning given in clause 25.1;
"Transferor" has the meaning given in clause 25.1;
"Trigger Party" has the meaning given in clause 19.1;
[bookmark: _Hlk218676097]"Valuer" means an independent firm of chartered accountants of repute appointed by the JV Parties in accordance with Schedule 5 (Valuation); and
["Warranty Claim" means a claim in respect of any of the JVCO Warranties.]
Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
References to clauses and Schedules are to the clauses of and Schedules to this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
A reference to "this Agreement" or to any "other agreement or document" is a reference to this Agreement or such other agreement or document, in each case as varied from time to time.
Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
A "person" includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
A reference to a "Party" means a Party to this Agreement and includes a reference to the estate, legal personal representative, successor, or permitted assigns of that Party.
A reference to a "company" shall include any company, corporation or other body corporate, wherever and however incorporated or established and includes any limited liability partnership under the law of England and Wales.
[bookmark: _Ref219467370]A reference to a "holding company" or a "subsidiary" means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the CA 2006 and for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), a company shall be treated as a member of another company even if its shares in that other company are registered in the name of:
another person (or its nominee), by way of security or in connection with the taking of security; or
its nominee.
Unless expressly provided otherwise in this Agreement, a reference to "writing" or "written" includes email.
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
References to a document in "agreed form" are to that document in the form agreed by the Parties and initialled by them or on their behalf for identification.
A reference to any legislation or legislative provision is a reference to it as amended, extended or re-enacted from time to time, provided that, as between the Parties, no such amendment, extension or re-enactment made after the date of this Agreement shall apply for the purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any Party.
A reference to any legislation or legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.
Any reference to an English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly approximates to the English legal term in that jurisdiction.
Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
References to liability under, pursuant to or arising out of (or any analogous expression) any agreement, contract, deed or other instrument shall include a reference to any future or contingent liability under, pursuant to or arising out of (or any analogous expression) that agreement, contract, deed or other instrument.
Unless the context requires otherwise, words and expressions defined in the Articles shall have the same meaning when used in this Agreement.
[bookmark: _Toc224914285]Business of the JVCO
[bookmark: _Ref219466358]The business of the JVCO is [SUMMARY DESCRIPTION OF THE BUSINESS OF THE JVCO] (the "Business").
Each JV Party shall use its reasonable endeavours to promote and develop the Business to the best advantage of the JVCO.
[bookmark: _Ref219466378][bookmark: _Ref219467599][bookmark: _Ref219467604][bookmark: _Ref219467620][bookmark: _Ref219467625][bookmark: _Ref219467631][bookmark: _Ref219467638][bookmark: _Ref219467647][bookmark: _Toc224914286][Share Subscription]
[Subject to the provisions of clause 4, the Developer and the CEG each apply for the allotment and issue to them of the following Shares at Completion as set out in the table below and the JVCO accepts such applications:]
	Party
	Number and class of Shares
	Total subscription monies (£)

	Developer
	[NUMBER] A Shares
	£[●]

	CEG
	[NUMBER] B Shares
	£[●]

	Total
	[NUMBER] A Shares and [NUMBER] B Shares
	£[●]



[bookmark: _Ref224315847][bookmark: _Ref219467592][bookmark: _Ref219469869][bookmark: _Toc224914287]Completion
Completion shall take place on the Completion Date.
At Completion, the JV Parties shall procure that such shareholder and board meetings of the JV Parties and the JVCO are held as may be necessary to:
adopt the Articles;
adopt the Initial Business Plan; 
[give the directors the authority to allot the A Shares and the B Shares set out opposite the relevant JV Party’s name in clause 3; 
waive any pre-emption rights in respect of the allotment and issue of the A Shares and the B Shares in clause 3;
update the register of members of the JVCO to reflect the share subscriptions in clause 3;
update the register of persons with significant control of the JVCO to reflect the issuance of the A Shares and the B Shares in clause 3;
execute and deliver to: (i) the Developer a share certificate for the A Shares described in clause 3; and (ii) the CEG a share certificate for the B Shares described in clause 3;]
re-designate [the sole share OR [NUMBER [ordinary shares]] of £[NOMINAL VALUE]] each held in the JVCO by the Developer to [an] A Share[s];
[bookmark: _Ref219470033][re-designate [NUMBER [ordinary shares]] of £[NOMINAL VALUE] each held in the JVCO by the Developer as B Shares;]
[change the name of the JVCO to [NAME];]
[resolve that the registered office of the JVCO shall be at [ADDRESS];]
appoint [NAME[S]] as the A Directors and [NAME] as the B Director and [NAME] as chair of the Board;
[appoint [NAME] as the auditors of the JVCO;]
[bookmark: _Ref219467346][resolve that the JVCO's Financial Year shall end on [DATE] in each year.]
[At Completion, the JV Parties shall fulfil the following obligations:
the Developer shall:
[bookmark: _Ref219466476]subscribe for [NUMBER] A Shares for a subscription amount of £[●] per A Share for an aggregate subscription amount of £[●] (the "Developer Subscription Amount"), which taken together with the Shares it holds as at the date of this Agreement will represent [PERCENT]% of the total issued Shares of the JVCO; 
[bookmark: _Ref219469040]pay the JVCO the Developer Subscription Amount by way of electronic transfer to the bank account of the JVCO or otherwise at the direction of the JVCO to any other bank account as it nominates (the details of which are to be notified by the JVCO in advance), in which case receipt of such sum in such nominated bank account shall constitute a full and valid discharge by the Developer of its payment obligations under this clause; and
deliver a notice to the JVCO confirming its required particulars under section 790K of the CA 2006 for the purposes of updating the JVCO's PSC register, to the extent an update is required; and
the CEG shall:
[bookmark: _Ref219466371]subscribe for [NUMBER] B Shares for a subscription amount of £[●] per B Share for an aggregate subscription amount of £[●] (the "CEG Subscription Amount"), which as at the date of this Agreement will represent [PERCENT]% of the total issued Shares of the JVCO; and
[bookmark: _Ref219469049]pay the JVCO the CEG Subscription Amount by way of electronic transfer to the bank account of the JVCO or otherwise at the direction of the JVCO to any other bank account as it nominates (the details of which are to be notified by the JVCO in advance), in which case receipt of such sum in such nominated bank account shall constitute a full and valid discharge by the CEG of its payment obligations under this clause.]
[The JV Parties waive, or agree to procure the waiver of, any rights or restrictions which may exist in the Articles or otherwise and which may prevent the allotment and issue of the Shares in the JVCO pursuant to clause 3.]
[bookmark: _Ref219469640][bookmark: _Ref219469998][bookmark: _Toc224914288]Warranties
Each Party warrants to the other Parties, as at the Completion Date, that:
it is a corporation duly organised and validly existing under the laws of the jurisdiction of its organisation or incorporation;
it has full power and authority and has obtained all necessary authorities and consents to enter into and perform its obligations under this Agreement and such other agreements and arrangements referred to in this Agreement;
this Agreement, when executed, constitutes legal, valid and binding obligations on such Party;
no order has been made, petition presented or resolution passed, nor have any other steps been taken for the winding up of such Party or for the appointment of an administrator, receiver or manager or any similar officer in respect of such Party or all or any of the assets of such Party, nor has such Party become subject to any analogous proceedings, appointments or arrangements under any Applicable Law; and
the signing of this Agreement and the performance of its obligations under this Agreement and the other agreements and arrangements referred to in this Agreement will not:
result in a breach of, or constitute a default under, any other agreement or arrangement to which it is a Party (including any provision of the articles of association or equivalent constitutional documents of such Party);
constitute a breach of any Applicable Law or regulation in any relevant jurisdiction, or any order, judgment or decree of any court or governmental authority by which such Party is bound; nor
give rise to any right of termination of any other agreement or arrangement to which it is a Party.
[bookmark: _Ref219469647][bookmark: _Toc224914289][JVCO Warranties]
[The Developer and the JVCO warrant to the CEG, that as at the Completion Date:
the JVCO has not, since its incorporation:
conducted any trading or commercial activities whatsoever;
entered into any contracts or commitments other than those necessary for its incorporation;
incurred any debt, liabilities, or obligations or other Encumbrances, whether accrued, contingent, or otherwise;
engaged any employees, consultants or workers; or
granted any security or other Encumbrances over any part of its undertaking or assets; 
there are no circumstances known to the Developer or the JVCO likely to lead to any claim or legal action, proceeding or arbitration, prosecution, investigation or inquiry; and
the JVCO has, since its incorporation, conducted its business in compliance with all Applicable Law.]
OR
[The Developer and the JVCO warrant to the CEG that each of the JVCO Warranties is true, accurate and not misleading on the date of this Agreement.
Each of the JVCO Warranties is separate and, unless expressly provided otherwise, is not limited by reference to any other JVCO Warranty or any other provision of this Agreement.
The JVCO Warranties given as at the date of this Agreement are given subject to matters Disclosed in the Disclosure Letter and the Developer and the JVCO (as applicable) shall not be liable in respect of a Warranty Claim to the extent that the matter or circumstance giving rise to that claim was Disclosed in the Disclosure Letter.
In each JVCO Warranty, where any statement is qualified as being made "so far as the Developer and the JVCO are aware", or any similar expression, such statement shall be deemed to be given to the best of the knowledge, information and belief of the Developer after having made due and careful enquiries.
None of the JVCO Warranties shall be qualified by any actual, imputed or constructive knowledge on the part of the CEG and no such knowledge shall prejudice or be used as a defence to any claim in respect of the JVCO Warranties.]
[bookmark: _Ref219469086][bookmark: _Toc224914290][Waiver of Claims]
[The Developer confirms that it has no claim or right of action of any kind against the JVCO or any Representatives of the JVCO at Completion. The Developer hereby waives any such claims or rights of action which exist at Completion, whether or not known to the Developer, including but not limited to any claim relating to the negotiation of this Agreement [or the Disclosure Letter].]
[bookmark: _Ref224552928][bookmark: _Toc224914291]Consent Matters
[bookmark: _Ref219469014]Each JV Party undertakes to the other JV Party that, in so far as it is able to do so, it shall procure that the JVCO shall not, without the prior written consent of both JV Parties, carry out any of the Reserved Matters.
As a separate obligation, severable from the obligation in clause 8.1, the JVCO undertakes to the JV Parties that (to the extent permitted by law) the JVCO shall not, without the prior written consent of both JV Parties, carry out any of the Reserved Matters. 
The JV Parties shall communicate their decision in writing in respect of any request for consent to any of the Reserved Matters not later than [20] Business Days after receipt of a written request from the board of directors of the JVCO specifying reasonable details of the matter in respect of which consent is requested (a "Consent Request").. If a JV Party does not respond to a valid Consent Request within such [20] Business Day period, the JV Party shall be deemed to have consented to the Reserved Matter in respect of which their consent was sought. For the avoidance of doubt, the [20] Business Day period referred to in this clause 8.3 shall not commence until the board of directors of the JVCO has provided reasonable details of the relevant matter in the Consent Request, and no deemed consent shall arise under this clause 8.3 in respect of any Consent Request which does not contain such reasonable details.
[bookmark: _Ref219469317][bookmark: _Toc224914292]Directors and Management
Number of Directors
The number of directors shall not be less than [NUMBER] and not more than [NUMBER], made up of [NUMBER] A Directors and [ONE] B Director. No shareholding qualification for directors shall be required.
Chairperson
The post of chair of the Board will be held by an A Director appointed by the Developer. 
[The chairperson shall not have a casting vote, unless the number of Eligible A Directors and the number of Eligible B Directors in attendance is equal and the number of votes for and against a resolution are equal, when in which case, the chairperson shall have a casting vote.]
If the chairperson for the time being is unable to attend any meeting of the Board, the Developer shall be entitled to appoint another of its nominated directors to act as chair at the meeting.
Appointment and Removal of Directors
The holder of a majority of the A Shares for the time being shall be entitled to appoint [NUMBER] persons to be A Directors of the JVCO and the holder of a majority of the B Shares for the time being shall be entitled to appoint one person to be a B Director of the JVCO.
[bookmark: _Ref219469026]The holder of a majority of the B Shares shall be entitled to appoint one person to act as an observer at meetings of directors and meetings of any committee of the directors, unless otherwise expressly agreed by the JV Parties. The observer shall be entitled to receive notice of, and attend and speak at, all Board meetings and meetings of any committee of the directors and to receive copies of all board papers as if they were a director, but shall not be entitled to vote on any resolutions proposed.
Any A Director may at any time be removed from office by the holder of a majority of the A Shares and any B Director or any observer appointed in accordance with clause 9.3.2 may at any time be removed from office by the holder of a majority of the B Shares.
If any A Director or any B Director shall die or be removed from or vacate office for any cause, the holder of a majority of the A Shares (in the case of an A Director) or the holder of a majority of the B Shares (in the case of a B Director) shall appoint in the relevant Director's place another person to be an A Director or a B Director (as the case may be).
Any appointment or removal of a Director pursuant to this paragraph shall be in writing and signed by or on behalf of the holder of a majority of the A Shares or B Shares (as the case may be) and served on the other Parties at its registered office, or delivered to a duly constituted meeting of the directors of the JVCO and on the Director, in the case of the Director's removal. Any such appointment or removal shall take effect when received by the JVCO or at such later time as shall be specified in such notice.
If no A Shares or B Shares remain in issue following a redesignation, any Director appointed by Shareholders of that class shall be deemed to have been removed as from the redesignation.
No A Director or B Director shall be appointed or removed otherwise than pursuant to this Agreement, save as provided by law.
Director Meetings
Subject to the Articles, the quorum at any meeting of the Directors (including adjourned meetings) shall be two Directors, of whom one at least shall be an Eligible A Director (or the Eligible A Director's alternate) and one at least an Eligible B Director (or the Eligible B Director's alternate).
No business shall be conducted at any meeting of the Directors unless a quorum is present at the beginning of the meeting and also when that business is voted on. 
If a quorum is not present within [30] minutes of the time specified for the relevant meeting in the notice of the meeting then the meeting shall be adjourned for [5] Business Days at the same time and place. If a quorum is not present at any such adjourned meeting within [30] minutes of the time specified, then those Eligible Directors present will constitute a quorum.
[bookmark: _Toc224914293]Shareholder Meetings
The quorum at any general meeting of the JVCO, or adjourned general meeting, shall be two persons present in person or by proxy, of whom one shall be a holder of A Shares or a duly authorised representative of such holder and one shall be a holder of B Shares or a duly authorised representative of such holder.
No business shall be transacted by any general meeting unless a quorum is present at the commencement of the meeting and also when that business is voted on.
[The chairperson of the Board shall chair general meetings. If the chairperson is unable to attend any general meeting, the Developer shall be entitled to appoint another of its nominated directors present at the meeting to act as chair at the meeting, and the appointment of the chair of the meeting must be the first business of the meeting.]
[bookmark: _Toc224914294]Finance for the JVCO
[The JVCO shall initially be financed out of the [subscription monies paid to the JVCO by each JV Party pursuant to clauses 4.3.1(b) and 4.3.2(b) (as applicable)] OR [INSERT AGREED INITIAL FINANCING METHOD]]. 
[The JV Parties shall procure that the JVCO will apply such funds to meeting the capital expenditure and working capital requirements set out in the Initial Business Plan.]
[The Parties agree that if the JVCO requires any additional finance, the JVCO shall be financed, so far as practicable, from external funding sources and on terms to be agreed between the Board, the Parties and any relevant Third Parties.]
[There is no obligation on the JV Parties to provide any further finance to the JVCO but, if they do so, the JV Parties shall each provide the finance in their Respective Proportions but otherwise on the same terms, unless they agree otherwise in writing.]
[bookmark: _Ref219469657][bookmark: _Ref219469947][bookmark: _Ref219469962][bookmark: _Toc224914295][Restrictions on JV Parties]
[PLACEHOLDER FOR RESTRICTIVE COVENANTS].
[bookmark: _Toc224914296]Anti-Corruption
Each Party undertakes to the other Parties that:
[bookmark: _Ref219469062]it will not, in the course of the operation of the Business, engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010;
[bookmark: _Ref219469070]it has and will maintain in place, and will procure that the JVCO has and will maintain in place, Adequate Procedures designed to prevent any Associated Person from undertaking any conduct that would give rise to an offence under section 7 of the Bribery Act 2010; and
from time to time, at the reasonable request of the other Parties, it will confirm in writing that it has complied with its undertakings under clause 13.1.1 and clause 13.1.2 and will provide any information reasonably requested by the other Parties in support of such compliance.
Breach of any of the undertakings in this clause shall be deemed to be a material breach of the Agreement.
[bookmark: _Toc224914297]Business Plan
The Initial Business Plan is appended to this Agreement at Appendix 1.
[bookmark: _Ref219469080]A draft of each Subsequent Business Plan shall be prepared by the Board and submitted to the JV Parties for approval at least [30] Business Days before the commencement of the Financial Year to which the Subsequent Business Plan relates.
The JV Parties shall have [20] Business Days from the date they receive the draft Subsequent Business Plan to decide whether or not to approve the draft Subsequent Business Plan and the JV Parties may collectively agree such amendments to the draft Subsequent Business Plan as they deem necessary. 
If in any year a draft Subsequent Business Plan is not approved by all the JV Parties, the prior year's Business Plan as adjusted for inflation, shall continue to apply unless and [until a new Subsequent Business Plan is approved].
The first Subsequent Business Plan shall adopt the same format as the Initial Business Plan and each Subsequent Business Plan thereafter shall adopt the same format as the prior year's Subsequent Business Plan, save that the JV Parties may collectively agree to such amendments to the format of a Subsequent Business Plan as they deem necessary.  
[bookmark: _Ref219469804][bookmark: _Toc224914298]Accounting and Other Information
The JVCO shall at all times maintain accurate and complete accounting and other financial records including all corporation tax computations and related documents and correspondence with HM Revenue & Customs in accordance with the requirements of all Applicable Law and generally accepted accounting principles applicable in the United Kingdom.
Each JV Party and its authorised representatives shall be allowed access at all reasonable times to examine the books and records of the JVCO.
The JVCO shall supply each JV Party with the financial and other information necessary to keep the JV Party informed about how effectively the Business is performing, including the financial model and underlying assumptions, and in particular shall supply each JV Party with:
a copy of each year's draft Subsequent Business Plan for approval in accordance with clause 14.2;
a copy of the audited accounts of the JVCO prepared in accordance with the laws applicable in and the accounting standards, principles and practices generally accepted in the United Kingdom, within [30] Business Days of the end of the year to which the audited accounts relate; and
monthly management accounts of the JVCO to be supplied within [30] Business Days of the end of the month to which they relate.
The JVCO shall supply each JV Party with a monthly performance report in a form to be agreed by the Parties within [30] Business Days of the end of the month to which the performance report relates. 
The JVCO shall promptly provide such other information on the operations and the performance of the JVCO as a JV Party may reasonably request from time to time. 
The JVCO shall, as soon as reasonably practicable, comply with any request made by a JV Party, to provide any documents, information and correspondence necessary (at the cost of the JV Party making the request) to enable the relevant JV Party to comply with filing, elections, returns or any other requirements of HM Revenue & Customs or of any other revenue or tax authority.
[bookmark: _Toc224914299]Dividend Policy
The JV Parties acknowledge and agree that the JVCO’s dividend policy is that the JVCO intends to pay dividends based on the profits of the JVCO in respect of each Financial Year having at all times regard to:
holding back sufficient profits to fund the expansion of the Business (as set out in the latest approved Business Plan), working capital and capital expenditure requirements and trading requirements of the JVCO; and 
the requirements of prudent financial management of the JVCO.
The payment of all dividends shall be subject to:
compliance with all Applicable Law;
all loans (if any) made to the JVCO by the JV Parties having been repaid in full;
the prior written approval of the JV Parties in accordance with clause 8 and
the approval of the Board acting by way of a simple majority.
[bookmark: _Ref219469668][bookmark: _Toc224914300][Tax Matters]
[Unless the Parties otherwise expressly agree in writing, the Parties shall procure that all of the JVCO's trading losses and all other amounts eligible for relief from taxation shall be carried forward by the JVCO and not surrendered (wholly or partly) to the Parties.]
[bookmark: _Ref219466240][bookmark: _Toc224914301]Deadlock Resolution Panel
There is a deadlock if a resolution is proposed and one of the following applies:
at a properly convened meeting of Shareholders or of the Board there is no quorum at the meeting and no quorum at the meeting when it is reconvened following an adjournment, provided that the meeting, or adjourned meeting, is not inquorate because the person who proposed the resolution does not attend; or
a resolution to approve [a Reserved Matter] is proposed but is not passed because a JV Party does not give its consent to such [Reserved Matter].
[bookmark: _Ref219466433]Either JV Party may within [5] Business Days of the meeting at which the deadlock arises or within [5] Business Days of the date of the resolution in respect of which the deadlock arises (as the case may be) serve written notice on the other JV Party and the JVCO (a "Deadlock Notice"):
stating that in its opinion a deadlock has occurred; and
identifying the matter giving rise to the deadlock.
[bookmark: _Ref219467463]The JVCO shall within [5] Business Days of receipt of the Deadlock Notice refer the matter in writing to the Resolution Panel enclosing a copy of the Deadlock Notice.
The Resolution Panel is required to prepare a written decision including reasons and give notice (including a copy) of the decision to the Parties within a maximum of [15] Business Days of the matter being referred to the Resolution Panel.
The JV Parties will provide (or procure that others provide) the Resolution Panel with such assistance and documents as the Resolution Panel reasonably requires for the purpose of reaching a decision.
The Resolution Panel may in its reasonable discretion determine such other procedures to assist with the conduct of the determination as they consider just or appropriate, including (to the extent considered necessary) instructing professional advisers to assist them in reaching their determination.
Each JV Party shall with reasonable promptness supply the Resolution Panel with all information and give each other access to all documentation and personnel and/or things as the other JV Party may reasonably require to make a submission under this clause.
The "Resolution Panel" shall comprise of up to four individuals, consisting of up to two individuals nominated by each JV Party, and shall agree with the JV Parties the terms of their appointment.
[bookmark: _Ref219469095][bookmark: _Ref219469103][bookmark: _Ref219469127][bookmark: _Ref219469149][bookmark: _Toc224914302]Deadlock Share Sale 
[bookmark: _Ref219466418]If the Resolution Panel fails to reach a resolution in respect of a deadlocked matter within [15] Business Days of the deadlocked matter first being referred to it by the JVCO (the "Resolution Period"), either JV Party (the "Trigger Party") shall be entitled to serve a written notice (a "Deadlock Sale Notice") on the other JV Party (the "Recipient Party") at any time within the period of [15] Business Days following the expiry of the Resolution Period.
[bookmark: _Ref219466446]The Deadlock Sale Notice may either require the Recipient Party to:
sell all (but not some only) of its shares in the JVCO to the Trigger Party at a price equal to the aggregate Fair Value of the shares; or
purchase all (but not some only) of the shares in the JVCO of the Recipient Party at a price equal to the aggregate Fair Value of the shares held by the Recipient Party, 
the shares to be sold or purchased pursuant to this clause 19 being the "Deadlock Sale Shares".
[bookmark: _Ref219469111]As soon as practicable after service, or deemed service, of the Deadlock Sale Notice, the Trigger Party and the Recipient Party shall use reasonable endeavours to agree the Fair Value of the Deadlock Sale Shares. Failing such agreement within [10] Business Days of the service, or deemed service, of the Deadlock Sale Notice, any JV Party shall be entitled to appoint a Valuer to determine the Fair Value of the Deadlock Sale Shares in accordance with Schedule 5 (Valuation).
[bookmark: _Ref219469774]If the Recipient Party does not wish, or is not able, to purchase or sell the Deadlock Sale Shares (as applicable) in accordance with this clause 19, it shall have a right to require that the JVCO be wound up and that the Commercial Agreements to which it is a party be terminated by delivering a written notice to the Trigger Party and the JVCO to that effect. Upon receipt of such notice, the Parties shall use all reasonable endeavours to ensure that the JVCO is wound up and that the Commercial Agreements are terminated as soon as reasonably practicable.
The sale and purchase of the Deadlock Sale Shares shall be completed on the date falling [20] Business Days after the Fair Value has been agreed or determined in accordance with clause 19.3, or such other date as the JV Parties may agree. The provisions of clause 25 shall apply to such sale and purchase.
[bookmark: _Ref219466426]A Deadlock Sale Notice once served cannot be withdrawn without the prior written consent of the Recipient Party.
Following the service of a Deadlock Sale Notice, and before the completion of the sale and purchase of the Deadlock Sale Shares or the winding-up of the JVCO in accordance with this clause 19, the JV Parties shall continue to act in the best interests of the JVCO and shall use reasonable endeavours to procure that the JVCO continues to operate in the ordinary course of business during such time.
[bookmark: _Toc224914303]Transfer of Shares - General
In this Agreement, a reference to the transfer of a Share (which includes a beneficial or other interest in a Share) includes, directly or indirectly:
[bookmark: _Ref219469135]the sale, transfer, assignment or other disposal of that Share;
the creation of a trust or Encumbrance over that Share;
the direction (by way of renunciation or otherwise) that another person should, or the assignment of any right to, receive that Share;
[bookmark: _Ref219469140]the entry into any agreement in respect of the votes or any economic or other rights attached to that Share;
the doing of anything which, directly or indirectly, would have the equivalent effect of anything in clauses 20.1.1 to 20.1.4; or
any agreement, whether or not subject to any condition precedent or subsequent, to do any of the foregoing.
A JV Party shall not transfer any Shares in the JVCO, or otherwise dispose of or give any person any rights in or over any Shares or interest in any Shares in the JVCO unless it is permitted by and made in accordance with this Agreement or the Articles (as the case may be), or with the prior written consent of the other JV Party for the time being.
A JV Party may only transfer all, and not some only, of the Shares held by it.
Except for Permitted Transfers, no Shares may be transferred for consideration other than cash.
The Parties shall ensure the Directors register any duly stamped transfer made in accordance with this Agreement, provided that no transfer of Shares shall be registered by the Directors unless the transferee of such Shares has executed and delivered a Deed of Adherence (unless expressly provided otherwise in this Agreement or the Articles).
Each JV Party undertakes (in respect of the Shares that it holds) to give, and to use its reasonable efforts to procure that shareholders in its Group (where applicable) give, the approvals required for any transfer of Shares made in accordance with this Agreement or the Articles (as the case may be).
On completion of a transfer of Shares made in accordance with this Agreement or the Articles (other than a transfer of Shares made to a Permitted Transferee):
the JV Party selling the Shares shall deliver, or procure that there are delivered, to the JVCO the resignations of any Directors appointed by the selling Party, in each case acknowledging that they have no claims against the JVCO, to take effect at completion of the sale of the Shares; and
the JVCO shall repay any loans made to it by the JV Party selling its Shares (together with any interest accrued on such loans) and the Parties shall use their reasonable endeavours to procure that the JV Party selling its Shares is released from any guarantees, security arrangements and other obligations that it has given in respect of the JVCO and its Business, to the extent applicable.
[bookmark: _Ref219469197][bookmark: _Ref219469220][bookmark: _Ref219469474][bookmark: _Ref219469522][bookmark: _Ref219469544][bookmark: _Ref219469571][bookmark: _Toc224914304]Pre-Emption Rights on Share Transfers
[bookmark: _Ref224315966]Except where the provisions of clauses 19, 22, or 23 of this Agreement apply, a JV Party (a "Seller") wishing to transfer all (but not some only) of its Shares (the "Sale Shares") must give a notice of intended transfer (the "Transfer Notice") to the other JV Party (the "Continuing Shareholder") giving details of the proposed transfer including:
[bookmark: _Ref219467399]the name of the proposed transferee (the "Proposed Buyer");
[bookmark: _Ref219467406]the price (in cash) at which it proposes to sell the Sale Shares to the Proposed Buyer (the "Proposed Sale Price"); and
[bookmark: _Ref219467410]any other material terms and conditions of the Share transfer (the "Proposed Sale Terms").
[bookmark: _Ref219467426]Within [20] Business Days of receipt (or deemed receipt) of a Transfer Notice, the Continuing Shareholder shall be entitled (but not obliged) to give notice in writing to the Seller stating that it wishes to purchase the Sale Shares at the Proposed Sale Price and subject to the Proposed Sale Terms (the "Purchase Notice") and the provisions of clause 25 shall apply to such sale and purchase.
The Continuing Shareholder is bound to buy all the Seller's Sale Shares at the Proposed Sale Price and subject to the Proposed Sale Terms when it gives a Purchase Notice to the Seller under clause 21.2.
If, at the expiry of the period specified in clause 21.2, the Continuing Shareholder has not given a Purchase Notice, the Seller may:
withdraw its Transfer Notice and retain all the Sale Shares, in which case the Transfer Notice shall cease to be of any effect; or
transfer all the Sale Shares to the Proposed Buyer identified in the Transfer Notice at a price not less than the Proposed Sale Price and subject to the Proposed Sale Terms, provided that it does so within [THREE] months of the expiry of the period specified in clause 21.2.
The Seller shall procure the entry by the Proposed Buyer into a Deed of Adherence and no transfer of Shares under this clause shall be registered by the Directors unless the Proposed Buyer has executed and delivered a Deed of Adherence and the instrument of transfer has been duly stamped (to the extent applicable). 
[bookmark: _Ref219469155][bookmark: _Ref219469205][bookmark: _Ref219469213][bookmark: _Ref219469225][bookmark: _Ref219469450][bookmark: _Ref219469529][bookmark: _Toc224914305]Permitted Share Transfers 
[bookmark: _Hlk224217504]A JV Party may, subject to its constitutional documents and Applicable Law, at any time transfer all (but not some only) of its Shares in the JVCO to a Permitted Transferee without being required to follow the procedure set out in clause 21.
The JV Party transferring its Shares to a Permitted Transferee under this clause 22 shall procure the entry by the Permitted Transferee into a Deed of Adherence and no transfer of Shares under this clause 22 shall be registered by the Directors unless the Permitted Transferee has executed and delivered a Deed of Adherence and the instrument of transfer has been duly stamped (to the extent applicable).
A Shareholder holding Shares in the JVCO as a result of a Permitted Transfer made under the provisions of this Agreement may at any time transfer all (but not some only) of its Shares back to the JV Party from whom it received those shares or to another Permitted Transferee of such JV Party, without being required to follow the procedure set out in clause 21 or this clause 22.
[bookmark: _Ref219469232]If a Permitted Transfer has been made to a Permitted Transferee, that Permitted Transferee shall within [FIVE] Business Days of ceasing to be a member of the Permitted Group transfer all the Shares in the JVCO held by it to:
the JV Party from whom it received those Shares; or
another Permitted Transferee of that JV Party,
(which in either case is not in liquidation), without any price or other restriction. If the Permitted Transferee fails to make a transfer in accordance with this clause 22.4, the JVCO may execute a transfer of the Shares on behalf of the Permitted Transferee and register the applicable JV Party as the holder of such shares.
[bookmark: _Ref219469161][bookmark: _Ref219469239][bookmark: _Toc224914306]Obligatory Transfer Events
[bookmark: _Ref219467390]If any of the events set out in this clause 23 occur in relation to a JV Party, it is an "Obligatory Transfer Event" and the provisions of clause 24 shall apply:
[bookmark: _Ref219469262]the passing of a resolution for the liquidation of the JV Party other than a solvent liquidation for the purpose of the reconstruction or amalgamation of all or part of the JV Party’s Group (the structure of which has been previously approved by the other JV Party in writing) in which a new company assumes (and is capable of assuming) all the obligations of the JV Party; 
[bookmark: _Ref219469268]the presentation at court by any competent person of a petition for the winding up of the JV Party and which has not been withdrawn or dismissed within [15] Business Days of such presentation; 
[bookmark: _Ref219469272]the issue at court by any competent person of a notice of intention to appoint an administrator to the JV Party, a notice of appointment of an administrator to the JV Party or an application for an administration order in respect of the JV Party and which has not been withdrawn or dismissed within [15] Business Days of such notice; 
[bookmark: _Ref219469284]the JV Party, or any member of the JV Party’s Group (if applicable), commits a material or persistent breach, any act of fraud, gross misconduct, illegality or wilful deceit in relation to Commercial Agreements to which it is a party, which if capable of remedy has not been remedied within the required period set out in the applicable Commercial Agreement; [OR]
[bookmark: _Ref219469289]the JV Party commits a material or persistent breach, any act of fraud, gross misconduct, illegality or wilful deceit in relation to any shareholders' agreement to which it is a party in relation to the Shares, including this Agreement, which if capable of remedy has not been so remedied within [20] Business Days of the other JV Party requiring such remedy[.; OR]
[PLACEHOLDER FOR ANY OTHER APPLICABLE OBLIGATORY TRANSFER EVENTS]. 
[bookmark: _Ref224051248]If a JV Party becomes aware of a material breach by the other JV Party of: (i) a Commercial Agreement pursuant to clause 23.1.4; or (ii) this Agreement or any other shareholders’ agreement in relation to the Shares to which both JV Parties are a party pursuant to clause 23.1.5 (in each case, a "Commercial Breach"), then the non-defaulting JV Party shall notify the defaulting JV Party in writing as soon as reasonably practicable after becoming aware of the Commercial Breach and both JV Parties shall act reasonably to provide the defaulting JV Party with the opportunity to remedy the Commercial Breach within the required time period set out in clauses 23.1.4 and 23.1.5 respectively, commencing from the date such notice is deemed to be received by the defaulting JV Party. If the Commercial Breach is remedied by the defaulting JV Party within the required time period to the satisfaction of the non-defaulting JV Party (acting reasonably), then such Commercial Breach shall not constitute an Obligatory Transfer Event. For the avoidance of doubt, this clause 23.2 shall apply solely to a material breach and shall not apply to any persistent breach, any act of fraud, gross misconduct, illegality or wilful deceit in relation to any Commercial Agreement, this Agreement, or any other shareholders’ agreement in respect of the Shares to which both JV Parties are a party.  
[bookmark: _Ref219469246][bookmark: _Ref219469312][bookmark: _Ref219469365][bookmark: _Ref219469375][bookmark: _Ref219469391][bookmark: _Toc224914307]Share Transfers Following an Obligatory Transfer Event
[bookmark: _Ref219466459]On the occurrence of an Obligatory Transfer Event, the JV Party which has committed, suffered or is subject to the Obligatory Transfer Event (the "Defaulting Shareholder") shall immediately give notice providing full details of the Obligatory Transfer Event to the other JV Party (the "Non-Defaulting Shareholder").
[bookmark: _Ref219466397]The Non-Defaulting Shareholder shall be entitled, at its sole discretion, whether or not the Defaulting Shareholder has complied with clause 24.1 (and without prejudice to any other rights and remedies which it may have), to serve a written notice (an "Obligatory Transfer Notice") on the Defaulting Shareholder at any time within the period of [20] Business Days following the Obligatory Transfer Event coming to the notice of the Non-Defaulting Shareholder.
[bookmark: _Ref219467441]If the Obligatory Transfer Notice is served in relation to an Obligatory Transfer Event that has arisen pursuant to clauses 23.1.1, 23.1.2 or 23.1.3, the Obligatory Transfer Notice may either require the Defaulting Shareholder to:
sell all (but not some only) of its Shares in the JVCO to the Non-Defaulting Shareholder at a price equal to the aggregate Fair Value of the Shares; or
[bookmark: _Hlk224218881]purchase all (but not some only) of the Shares in the JVCO of the Non-Defaulting Shareholder at a price equal to the aggregate Fair Value of the Shares[, provided that the aggregate purchase price paid by the Defaulting Shareholder for the Shares does not exceed an amount equal to £[20,000,000] unless otherwise mutually agreed by the JV Parties in writing].
[bookmark: _Ref219469306]If the Obligatory Transfer Notice is served in relation to an Obligatory Transfer Event that has arisen pursuant to clauses 23.1.4 or 23.1.5, the Obligatory Transfer Notice may either require the Defaulting Shareholder to:
sell all (but not some only) of its Shares in the JVCO to the Non-Defaulting Shareholder at a price equal to [90]% of the aggregate Fair Value of the Shares; or
purchase all (but not some only) of the Shares in the JVCO of the Non-Defaulting Shareholder at a price equal to [110]% of the aggregate Fair Value of the Shares held by the Non-Defaulting Shareholder[, provided that the aggregate purchase price paid by the Defaulting Shareholder for the Shares does not exceed an amount equal to £[20,000,000] unless otherwise mutually agreed by the JV Parties in writing,] 
the Shares to be sold or purchased pursuant to clause 24.3 or this clause 24.4 being the "Relevant Shares".
[bookmark: _Ref219469785]As soon as practicable after service, or deemed service, of the Obligatory Transfer Notice, the Defaulting Shareholder and the Non-Defaulting Shareholder shall use reasonable endeavours to agree the Fair Value of the Relevant Shares. Failing such agreement within [10] Business Days of the service, or deemed service, of the Obligatory Transfer Notice, either JV Party shall be entitled to appoint a Valuer to determine the Fair Value of the Relevant Shares in accordance with Schedule 5 (Valuation).
[bookmark: _Ref224304006]If the Non-Defaulting Shareholder does not wish, or is not able, to purchase or sell the Relevant Shares (as applicable) in accordance with this clause 24, it shall have a right to require that the JVCO be wound up and that the Commercial Agreements to which it is a Party be terminated by delivering a written notice to the Defaulting Shareholder and the JVCO to that effect. Upon receipt of such notice, the Parties shall use reasonable endeavours to ensure that the JVCO is wound up and that the Commercial Agreements are terminated as soon as reasonably practicable. 
[bookmark: _Ref219469326]The provisions of clause 9 relating to the calling and conduct (including as to the requisite quorum) of Board meetings are subject to this clause 24.7. A Defaulting Shareholder shall and shall procure that its Permitted Transferees shall exercise all voting and other rights in relation to the JVCO (including in relation to Reserved Matters) in accordance with the instructions of the Non-Defaulting Shareholder from the date of the Obligatory Transfer Event until the Non-Defaulting Shareholder either acquires the Relevant Shares or otherwise directs the Defaulting Shareholder (in accordance with clause 24.6), and the Directors appointed by the Defaulting Shareholder shall, from the date of the Obligatory Transfer Event, not be entitled to:
receive notice of any Board meeting or consent to short notice of such Board meeting;
attend or participate in any discussion at any Board meeting; or
vote or be counted in the quorum at any Board meeting, 
and the quorum for any such Board meeting taking place after the Obligatory Transfer Event (including adjourned meetings) shall be [ONE] Eligible Director.
The sale and purchase of the Relevant Shares shall be completed on the date falling [20] Business Days after the Fair Value has been agreed or determined in accordance with clause24.5, or such other date as the JV Parties may agree. The provisions of clause 25 shall apply to such sale and purchase.
An Obligatory Transfer Notice once served cannot be withdrawn without the prior written consent of the Defaulting Shareholder.
Following the service of an Obligatory Transfer Notice, and before the completion of the sale and purchase of the Relevant Shares or the winding-up of the JVCO in accordance with this clause 24, the Parties shall continue to act in the best interests of the JVCO and shall use reasonable endeavours to procure that the JVCO continues to operate in the ordinary course of business during such time.
If the Defaulting Shareholder fails to comply with the process set out in this clause 24, and notwithstanding any provisions to the contrary in clause 25, then the Defaulting Shareholder shall be deemed to have appointed any person nominated for this purpose by the Non-Defaulting Shareholder to be their agent and attorney to execute and deliver all necessary transfers and assignments on their behalf, against receipt by the JVCO (on trust for such holder) of the relevant proceeds payable for the Relevant Shares. After the registration of the Relevant Shares has been registered with the holder of such Relevant Shares, the validity of such proceedings shall not be questioned by any person. Failure to produce a share certificate shall not impede the registration of any transfer of Relevant Shares under this clause 24.
[bookmark: _Ref219469120][bookmark: _Ref219469170][bookmark: _Ref219469356][bookmark: _Ref219469384][bookmark: _Ref219469409][bookmark: _Ref219469439][bookmark: _Toc224914308]Completion of Sale and Purchase of Shares
[bookmark: _Ref219467563]Completion of the sale and purchase of Shares from one JV Party (the "Transferor") to the other JV Party (the "Transferee") pursuant to this Agreement, shall take place at the registered office of the JVCO, or at such other location and at such time as mutually agreed by the JV Parties in writing.
[bookmark: _Ref219469402]At completion of such sale and purchase of Shares:
the Transferor shall execute (and/or procure the execution by its Permitted Transferees) and deliver a transfer of the Shares to the Transferee together with the relevant certificate(s) or an indemnity, in a form reasonably satisfactory to the Transferee, in respect of any lost certificate, together, in either case, with such other evidence (if any) as the Transferee may reasonably require to prove good title to the Shares or enable it to be registered as the holder of the Shares;
the Transferor shall warrant that it has no right to require the JVCO to issue it with any share capital or other securities and that no Encumbrance affects any Shares which are the subject of the transfer; 
the Transferor shall warrant that it is selling the Shares with full title guarantee;
the Transferor shall deliver to the JVCO the resignations of any directors appointed by the Transferor, in each case acknowledging that they have no claims against the JVCO, to take effect at completion of the sale of the Shares; and
the Transferee shall pay the agreed or determined purchase price for the relevant Shares by electronic bank transfer to the Transferor.
Save as described in clause 25.2, no Transferor shall be obliged to give any warranties to the Transferee on completion of the sale of the Shares.
[bookmark: _Ref224305551]As security for the performance of its obligations under this clause 25, each JV Party irrevocably appoints the JVCO, acting by any Director, to be its attorney for the following purposes:
to approve, execute (as a deed or otherwise) and deliver all such documents as its attorney shall, in its absolute and unfettered discretion, deem necessary for the purpose of giving effect to any transfer of Shares;
[bookmark: _Ref219469419]to receive the purchase price for the Shares; and
to cause the Transferee's name to be entered into the register of members of the JVCO as the holder of the relevant Shares.
The JVCO shall hold any monies received pursuant to clause 25.4.2 (on terms that it is not to be bound to earn or pay interest on such monies) on trust for the Transferor until the Transferor has delivered the certificate(s) for the relevant Shares (or an indemnity, in a form reasonably satisfactory to the directors, in respect of any lost certificate, together with such other evidence (if any) as the Board may reasonably require to prove good title to those Shares) to the JVCO.
The receipt by the JVCO of the purchase money for the Shares shall be a good discharge of the Transferee's obligations to pay the purchase price for the Shares.
Each JV Party undertakes to ratify whatever the attorney does or lawfully causes to be done under the authority or purported authority of the power of attorney contained in clause 25.4.
The JV Parties shall exercise all voting and other rights available to them to ensure the implementation of the preceding provisions of this clause 25 and where applicable, waive any provisions contained in this Agreement or the Articles restricting transfers of Shares to allow such sales and purchases to proceed as provided above. 
The JV Parties shall procure the registration by the JVCO of any such transfer of Shares by the Transferee (subject to stamping) accordingly.
[bookmark: _Ref219469486][bookmark: _Ref219469537][bookmark: _Toc224914309]Tag Along Rights
[bookmark: _Ref219467417]Save for any Permitted Transfer pursuant to clause 22 or a transfer of Shares pursuant to clause 27 and after first giving a Transfer Notice to the Continuing Shareholder and going through the procedure set out in clause 21, the provisions of this clause 26 shall apply if the holder of the A Shares in issue for the time being (the "Tag Seller") proposes to transfer the A Shares to a bona fide purchaser on arm's length terms (the "Proposed Transfer") and such transfer would, if carried out, result in such person (the "Tag Buyer") acquiring a Controlling Interest in the JVCO.
[bookmark: _Ref219467510]Before making a Proposed Transfer, the Tag Seller shall procure that the Tag Buyer makes an offer (the "Tag Offer") to the holder of the B Shares in issue for the time being to purchase all of the B Shares held by it for a consideration in cash per B Share that is at least equal to the price per share offered by the Tag Buyer for the A Shares in the Proposed Transfer (the "Tag Price").
[bookmark: _Ref219467515]The Tag Offer shall be made by written notice ("Tag Offer Notice"), at least [10] Business Days before the Proposed Transfer date (the "Tag Transfer Date"). To the extent not described in any accompanying documents, the Tag Offer Notice shall set out:
the name of the Tag Buyer;
the Tag Price and other terms and conditions of payment;
the Tag Transfer Date; and
[bookmark: _Ref219467525]the number of shares proposed to be purchased by the Tag Buyer (the "Tag Offer Shares").
If the Tag Buyer fails to make the Tag Offer in accordance with clauses 26.2 and 26.3, the Tag Seller shall not be entitled to complete the Proposed Transfer and the JVCO shall not register any transfer of the Tag Offer Shares effected in accordance with the Proposed Transfer.
[bookmark: _Ref219469513]If the Tag Offer is accepted by the holder of the B Shares in writing within [20] Business Days of receipt of the Tag Offer Notice, the completion of the Proposed Transfer shall be conditional on completion of the purchase of all the B Shares held by such Shareholder.
If the Tag Offer is not accepted by the holder of the B Shares in accordance with clause 26.5, the Tag Seller can proceed to complete the sale of the Tag Offer Shares to the Tag Buyer, provided that the sale is completed in accordance with the terms set out in the Tag Offer Notice.   
The Proposed Transfer is subject to the pre-emption rights set out in clause 21, but the purchase of the B Shares by the Tag Buyer shall not be subject to those provisions.
[bookmark: _Ref219469463][bookmark: _Ref219469550][bookmark: _Ref219469556][bookmark: _Ref219469564][bookmark: _Ref219469596][bookmark: _Toc224914310]Drag Along Rights
[bookmark: _Ref219466496]Save for any Permitted Transfer pursuant to clause 22 or a transfer of Shares pursuant to clause 26, and after first giving a Transfer Notice to the Continuing Shareholder and going through the procedure set out in clause 21, if the Seller is a holder of A Shares and wishes to transfer all (but not some only) of its A Shares to a bona fide purchaser on arm's length terms (the "Drag Buyer"), the Seller may require the holder of the B Shares (the "Drag Shareholder") to sell and transfer all of its Shares (the "Drag Shares") to the Drag Buyer (or as the Drag Buyer directs) in accordance with the provisions of this clause 27 (the "Drag Option").
[bookmark: _Ref219466515]The Seller may exercise the Drag Option by giving written notice to that effect to the Drag Shareholder (the "Drag Notice") at any time before the transfer of the A Shares to the Drag Buyer. The Drag Notice shall specify:
that the Drag Shareholder is required to transfer all its Drag Shares pursuant to this clause 27;
the name of the Drag Buyer;
the purchase price payable for the Drag Shares, which shall, for each Drag Share, be an amount at least equal to the price per share offered by the Drag Buyer for the A Shares; and
the proposed date of the transfer.
Once issued, a Drag Notice shall be irrevocable. However, a Drag Notice shall lapse if, for any reason, the Seller has not sold the A Shares to the Drag Buyer within [20] Business Days of serving the Drag Notice. The Seller may serve further Drag Notices following the lapse of any particular Drag Notice.
No Drag Notice shall require the Drag Shareholder to agree to any terms except those specifically set out in this clause 27.
[bookmark: _Ref219466502]Completion of the sale of the Drag Shares shall take place on the Drag Completion Date, where "Drag Completion Date" means the date proposed for completion of the sale of the A Shares unless:
the Seller and the Drag Shareholder agree otherwise, in which case, the Drag Completion Date shall be the date agreed in writing by them; or
that date is less than [5] Business Days after the date on which the Drag Notice is served, in which case the Drag Completion Date shall be the [FIFTH] Business Day after service of the Drag Notice.
The proposed sale of the A Shares by the Seller to the Drag Buyer is subject to the rights of pre-emption set out in clause 21 but the sale of the Drag Shares by the Drag Shareholder shall not be subject to those provisions.
[bookmark: _Ref219469605]On or before the Drag Completion Date, the Drag Shareholder shall execute and deliver a stock transfer form for the Drag Shares, together with the relevant share certificate(s) (or a suitable indemnity for any lost share certificate(s)) to the JVCO. 
On the Drag Completion Date, the JVCO shall pay the Drag Shareholder, on behalf of the Drag Buyer, the amounts due pursuant to clause 27.2 to the extent that the Drag Buyer has put the JVCO in the requisite funds. The JVCO's receipt for the price shall be a good discharge to the Drag Buyer. The JVCO shall hold the amounts due to the Drag Shareholder in trust for the Drag Shareholder without any obligation to pay interest.
To the extent that the Drag Buyer has not, on the Drag Completion Date, put the JVCO in funds to pay the purchase price due in respect of the Drag Shares, the Drag Shareholder shall be entitled to the return of the stock transfer form and share certificate(s) (or suitable indemnity) for the relevant Drag Shares and the Drag Shareholder shall have no further rights or obligations under this clause 27 in respect of its Drag Shares.
[bookmark: _Ref219469611]If the Drag Shareholder does not, on or before the Drag Completion Date, execute and deliver (in accordance with clause 27.7) transfer(s) in respect of all of the Drag Shares held by it, the Drag Shareholder shall be deemed to have irrevocably appointed any person nominated for the purpose by the Seller to be its agent to execute all necessary transfer(s) on its behalf, against receipt by the JVCO (on trust for such holder) of the purchase price payable for the Drag Shares, and to deliver such transfer(s) to the Drag Buyer (or as it may direct) as the holder thereof. After the Drag Buyer (or its nominee) has been registered as the holder of the Drag Shares, the validity of such proceedings shall not be questioned by any person. Failure to produce a share certificate shall not impede the registration of shares under clause 27.10.
[bookmark: _Toc224914311]Issue of Further Shares
The JV Parties shall procure that the JVCO shall not issue any shares or other equity securities (within the meaning of section 560(1) of the CA 2006) to any person, unless that person is a Party to this Agreement or has executed and delivered a Deed of Adherence.
[bookmark: _Ref219469674][bookmark: _Toc224914312]Termination and Liquidation
Subject to clause 29.2, this Agreement shall terminate:
when, as a result of a transfer of Shares permitted under this Agreement and the Articles, all the shares of the JVCO are held by one Shareholder;
upon the written unanimous consent of the JV Parties; or
[bookmark: _Ref219469793]when a resolution is passed by Shareholders or creditors, or an order is made by a court or other competent body or person instituting a process that shall lead to the JVCO being wound up and its assets being distributed among the JVCO's creditors, Shareholders or other contributors. 
[bookmark: _Ref219469621]On termination of this Agreement, the following clauses shall continue in force:
clause 1 (Interpretation);
clause 5 (Warranties);
[clause 6 (JVCO Warranties);]
[clause 12 (Restrictions on Parties);]
[clause 17 (Tax Matters);]
this clause 29;
clause 31 (Confidentiality);
clause 34 (Assignment and Other Dealings);
clause 35 (Entire Agreement);
clause 37 (Variation and Waiver);
clause 38 (Costs);
clause 39 (No Partnership or Agency);
clause 40 (Notices);
clause 41 (Severance);
clause 46 (Inadequacy of Damages); and
clause 47 (Governing Law and Jurisdiction).
Termination of this Agreement shall not affect any rights, remedies, obligations or liabilities of the Parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination.
Following an event referred to in clauses 19.4, 24.6, or 29.1.3, the JVCO is to be wound up and its assets distributed, the Parties shall agree a suitable basis for dealing with the interests and assets of the JVCO and shall endeavour to ensure that, before dissolution:
all existing contracts of the JVCO are performed to the extent that there are sufficient resources;
the JVCO shall not enter into any new contractual obligations; and
the JVCO's assets are distributed as soon as practicable.
[bookmark: _Toc224914313]Status of Agreement
Each JV Party shall, to the extent that it is able to do so, exercise all its voting rights and other powers in relation to the JVCO to procure that the provisions of this Agreement are properly and promptly observed and given full force and effect according to the spirit and intention of the Agreement.
If there is an inconsistency between any of the provisions of this Agreement and the provisions of the Articles, the provisions of this Agreement shall prevail as between the Parties.
[bookmark: _Ref219469991]The Parties shall, when necessary, exercise their powers of voting and any other rights and powers they have to amend, waive or suspend a conflicting provision in the Articles to the extent necessary to permit the JVCO and its Business to be administered as provided in this Agreement.
The JVCO is not bound by any provision in this Agreement that would constitute an unlawful fetter of any of its statutory powers.
[bookmark: _Ref219466407][bookmark: _Ref219469681][bookmark: _Ref219469818][bookmark: _Ref219469846][bookmark: _Ref219469954][bookmark: _Ref219469969][bookmark: _Toc224914314]Confidentiality
[bookmark: _Ref219469829]In this clause, "Confidential Information" means any information (however recorded or preserved) which:
any Party may have or acquire (whether before, on or after the date of this Agreement) in relation to the customers, suppliers, business, assets or affairs or plans, intentions or market opportunities and the operations, processes, product information, know-how, designs, trade secrets or software of the JVCO (including, without limitation, any information provided pursuant to clause 15); 
any JV Party or any member of its Group may have or acquire (whether before, on or after the date of this Agreement) in relation to the customers, suppliers, business, assets or affairs or plans, intentions or market opportunities and the operations, processes, product information, know-how, designs, trade secrets or software of the other JV Party or any member of the other JV Party's Group, as a consequence of the negotiations relating to this Agreement or any other agreement or document referred to in this Agreement or the performance of the Agreement or any other agreement or document referred to in this Agreement; or
relates to the contents of this Agreement (or any agreement or document referred to in this Agreement or agreement or arrangement entered into pursuant to this Agreement),
but excludes the information in clause 31.2.
[bookmark: _Ref219469812]Information is not Confidential Information if:
it is or becomes generally available to the public (other than as a result of its disclosure in breach of this Agreement); 
a Party can establish to the reasonable satisfaction of the other Parties that it found out the information from a person not connected with the other Parties or the other Parties' Group (as applicable) and that such person is not under any obligation of confidence in respect of the information; 
a Party can establish to the reasonable satisfaction of the other Parties that the information was known to the first Party before the date of this Agreement and that it was not under any obligation of confidence in respect of the information; or
the Parties agree in writing that it is not confidential.
Each Party shall at all times keep confidential (and ensure that members of its Group shall keep confidential) any Confidential Information and shall not:
use such Confidential Information except for the purpose of exercising or performing its rights and obligations under or in connection with this Agreement; or
disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this clause 31.
[bookmark: _Ref219469839]Each Party may disclose Confidential Information:
to another member of its Group, and to those of the Party's Representatives who need to know such information for the purposes of exercising the Party's rights or carrying out its obligations under or in connection with this Agreement, provided that it:
informs any such member of its Group or such Representatives of the confidential nature of the Confidential Information before disclosure;
ensures that any member of its Group or its Representatives to whom it discloses Confidential Information comply with the confidentiality obligations set out in this clause; and
uses all reasonable endeavours to procure that any member of its Group and its Representatives to whom it discloses Confidential Information comply with the confidentiality obligations set out in this clause;
with the written consent of such Party or any member of its Group that the information relates to, provided that where a Party requests such consent in writing, the Party from whom consent is sought shall respond within [10] Business Days of receipt of such request, and if no response is received within such period, consent shall be deemed to have been given in respect of the disclosure specified in the request;
as may be required by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction, provided that, to the extent it is legally permitted to do so, it gives the other Parties as much notice of such disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause, it takes into account the reasonable requests of the other Parties in relation to the content of such disclosure; 
provided it has reasonable grounds to believe that another Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010, whereby a Party may disclose Confidential Information to the Serious Fraud Office without first informing the other Parties of such disclosure; or
to any tax authority to the extent reasonably required for the purposes of the tax affairs of the Party concerned or any member of its Group.
On termination of this Agreement, each Party shall (and shall use all reasonable endeavours to procure that each member of its Group and its officers and employees and those of each member of its Group shall):
destroy or return to the applicable Party all documents and materials (and any copies) containing, reflecting, incorporating or based on the Party's Confidential Information;
erase all the other Party's Confidential Information from computer and communications systems and devices used by it, including such systems and data storage services provided by Third Parties (to the extent technically and legally practicable),
provided that a recipient Party (and/or the JVCO, as the case may be) may retain documents and materials containing, reflecting, incorporating or based on the other Party's Confidential Information to the extent required by law or any applicable governmental or regulatory authority or as part of customary electronic back-up procedures, and provided further that, for as long as a JV Party remains a shareholder of the JVCO, such JV Party may retain Confidential Information and documents and materials containing, reflecting, incorporating or based on the JVCO's Confidential Information; in each case subject to clauses 31.1 through 31.4.
The provisions of this clause 31 shall continue to apply after termination of this Agreement for any cause.
[bookmark: _Toc224914315]Announcements
[bookmark: _Ref219466341]Subject to clause 32.2 and clause 32.3, no Party shall make, or permit any person to make, any public announcement, communication or circular (an "Announcement") concerning the existence, subject matter or terms of this Agreement, the wider transactions contemplated by it, or the relationship between the Parties, without the prior written consent of the other Parties (such consent not to be unreasonably withheld or delayed). The Parties shall consult together on the timing, contents and manner of release of any Announcement.
[bookmark: _Ref219469857]Where an Announcement is required by law or any governmental or regulatory authority (including, without limitation, any relevant securities exchange), or by any court or other authority of competent jurisdiction, the Party required to make the Announcement shall promptly notify the other Parties. The Parties concerned shall make all reasonable attempts to agree the contents of the Announcement before making it.
[bookmark: _Ref219469862]On the signing of this Agreement the JV Parties shall issue a joint Announcement about the formation of the JVCO in agreed form.
[bookmark: _Toc224914316]Further Assurance
Without prejudice to clause 4, each Party shall (and shall use all reasonable endeavours to procure that any relevant third party shall), at its own cost and expense, promptly execute and deliver such documents and perform such acts as the other Parties may reasonably require from time to time for the purpose of giving full effect to this Agreement.
[bookmark: _Ref219469688][bookmark: _Toc224914317]Assignment and Other Dealings
No Party shall assign, transfer, mortgage, charge, sub-contract, delegate, declare a trust over or deal in any other manner with any or all its rights, interests, or obligations under this Agreement (or any other document referred to in it) without the prior written consent of the other Parties.
[bookmark: _Ref219469698][bookmark: _Toc224914318]Entire Agreement
This Agreement (together with the documents referred to in it) constitute the entire agreement between the Parties and supersede and extinguish all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations, arrangements and understandings between them, whether written or oral, relating to their subject matter.
[bookmark: _Toc224914319]No Representations
Each Party acknowledges to the others that in entering into this Agreement (and any documents referred to in it), it has not relied on, and shall have no remedies in respect of, any statement, representation, warranty, undertaking, promise or other assurance (whether made innocently or negligently) that is not set out in this Agreement or those documents. 
Each Party hereby waives all rights and remedies which, but for this clause, might be available to them in respect of such statement, representation, warranty, undertaking, promise or other assurance.
Nothing in this clause shall limit or exclude any liability for fraud.
[bookmark: _Ref219469708][bookmark: _Toc224914320]Variation and Waiver
No variation of this Agreement shall be effective unless made in writing (which excludes email) and signed by or on behalf of each of the Parties or by their duly authorised representatives.
A waiver of any right or remedy under this Agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. Any such waiver shall apply only to the circumstances for which it is given and shall not be deemed a waiver of any subsequent breach or default.
A failure or delay by any person to exercise any right or remedy provided under this Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. 
No single or partial exercise of any right or remedy provided under this Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.
A person that waives a right or remedy provided under this Agreement or by law in relation to one person or takes or fails to take any action against that person, does not affect its rights or remedies in relation to any other person.
[bookmark: _Ref219469716][bookmark: _Toc224914321]Costs
Except as expressly provided in this Agreement: 
each JV Party shall pay its own costs, charges, taxes and expenses incurred by it in connection with the negotiation, preparation, execution and performance of this Agreement and the carrying into effect of this Agreement (and any documents referred to in it); and 
any costs and expenses incurred by the JVCO in connection with the negotiation, preparation, execution and performance of this Agreement (and any documents referred to in it) shall be [split between the JV Parties in accordance with each JV Party's Respective Proportions].
[bookmark: _Ref219469726][bookmark: _Toc224914322]No Partnership or Agency
Nothing in this Agreement is intended to, or shall be deemed to, establish any association or partnership between the JV Parties or constitute any JV Party the agent of the other JV Party.
Each Party confirms that it is acting on its own behalf and not for the benefit of any other person.
1. [bookmark: _Ref224232107][bookmark: _Ref224312008][bookmark: _Toc224914323][bookmark: _Ref219469744]Notices
1.1 Where any provision of this Agreement refers to a Party notifying, or otherwise providing a notice to, the other Party (the associated notice being a "Notice"), any such Notice shall be:
1.1.1 in writing in English; and
1.1.2 [bookmark: _Ref221109413]sent in accordance with the provisions of this clause 40.
1.2 All Notices between the parties in accordance with this Agreement shall be:
1.2.1 delivered by hand;
1.2.2 sent by first class recorded delivery; or
1.2.3 [subject to clause 40.3 below,] sent by email,
to the address or email address (as applicable) set out in clause 40.6 below.
1.3 [bookmark: _Ref221109449][The following Notices shall not be delivered by email (including by way of attachment to an email):
1.3.1 any Notice terminating this Agreement (or any part of this [Agreement).]
1.4 [Subject to clause 40.3,] Notices shall be deemed to have been received as follows:
1.4.1 if delivered by hand, on the day of delivery if delivered by [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day;
1.4.2 if sent by first class recorded delivery, 2 Business Days after delivery into the custody of the postal authorities; and/or
1.4.3 if sent by email, at the time and date of transmission if received at or before [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day.
1.5 In proving service of Notices sent under this Agreement: 
1.5.1 if delivered by hand, it shall be sufficient to prove that hand delivery was made (which may be done by producing a delivery receipt evidencing delivery of the Notice to the relevant address);
1.5.2 if sent by first class recorded delivery, it shall be sufficient to produce a postal receipt issued by the relevant postal service in relation to such Notice (provided that the envelope containing such Notice was properly addressed and delivered into the custody of the postal authorities as a prepaid recorded delivery); and/or
1.5.3 if sent by email, it shall be sufficient to produce a saved sent copy of the e-mail.
1.6 [bookmark: _Ref221109477]The details of the parties for the purpose of Notices relating to this [Agreement][Deed] are as follows: 
	CEG

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]

	Developer

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]

	JVCO

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]


[bookmark: _Ref224232167][bookmark: _Toc224914324][bookmark: _Hlk221110644]Severance
If any provision or part-provision of this Agreement is or becomes invalid, illegal, void, or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.
If any provision or part-provision of this Agreement is deemed deleted, the Parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
[bookmark: _Toc224914325]Agreement Survives Completion
This Agreement (other than obligations that have already been fully performed) remains in full force after Completion.
[bookmark: _Toc224914326]Third Party Rights
This Agreement does not give rise to rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
The rights of the Parties to rescind, waive or vary any provision of this Agreement are not subject to the consent of any other person (including any person who has been expressly granted rights under this Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999).
[bookmark: _Ref219470007][bookmark: _Toc224914327]Counterparts
This Agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
No counterpart shall be effective until each Party has provided to the other Parties at least one executed counterpart.
[bookmark: _Toc224914328]Rights and Remedies
Except as otherwise stated in this Agreement, the rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by Applicable Law.
[bookmark: _Ref219469750][bookmark: _Toc224914329]Inadequacy of Damages
Without prejudice to any other rights or remedies that a Party may have, each Party acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of [clause 12 (Restrictions on JV Parties) or] clause 31 by that Party. Accordingly, the other Parties shall be entitled to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of [clause 12 (Restrictions on JV Parties) or] clause 31 of this Agreement.
[bookmark: _Ref219469758][bookmark: _Ref219470014][bookmark: _Toc224914330]Governing Law and Jurisdiction
English law
This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
English courts
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
Method of service
Each Party agrees that without preventing any other mode of service allowed by law, any document in an action (including, but not limited to, a claim form or any other document to be served under the Civil Procedure Rules in England and Wales) may be served on any Party by being delivered to or left for that Party at its address for service of notices set out in clause 40.6 (Notices) of this Agreement. 
[bookmark: _Ref219470202][bookmark: _Ref219470273][bookmark: _Toc224914331]
Company Details
	(1)
	Company name:
	[FULL NAME OF JVCO]

	(2)
	Date of incorporation:
	[DATE]

	(3)
	Place of incorporation:
	[England and Wales]

	(4)
	Company number:
	[NUMBER]

	(5)
	Registered office address:
	[ADRESS]

	(6)
	Issued share capital:
	£[●] divided into [NUMBER] [ORDINARY] shares of £[NOMINAL VALUE] each, each of which is fully paid

	(7)
	Options, warrants and other convertible securities:
	None

	(8)
	Registered shareholder and beneficial owner:
	The Developer

	(9)
	Director[s]:
	[NAME OF DIRECTOR]
[NAME OF DIRECTOR]

	(10)
	Company secretary:
	[NAME OF SECRETARY]

	(11)
	Auditors:
	[NAME OF AUDITOR]

	(12)
	Accounting reference date:
	[DATE]

	(13)
	Registered charges:
	[INSERT DETAILS OF CHARGE]


[bookmark: _Ref219470230][bookmark: _Toc224914332]
Reserved Matters
Altering in any respect the Articles or the rights attaching to any of the shares in the JVCO (except as provided in clause 30.3 of this Agreement).
Permitting the registration of any person as a member of the JVCO other than the JV Parties and any Permitted Transferees.
Increasing or reducing the amount of the JVCO's issued share capital (except as provided for in this Agreement), granting any option or other interest (in the form of convertible securities or in any other form) over or in the JVCO's share capital, redeeming or purchasing any of the JVCO's own shares or effecting any other reorganisation of the JVCO's share capital.
Issuing any loan capital in the JVCO or entering into any commitment with any person with respect to the issue of any loan capital.
Making any borrowing other than [any borrowings agreed between the JV Parties and set out in the Initial Business Plan].
Applying for the listing or trading of any shares or debt securities on any stock exchange or market.
Passing any resolution for the JVCO's winding up or presenting any petition for its administration, other than in accordance with the terms of this Agreement or the Articles (unless it has become insolvent).
Altering the name of the JVCO or its registered office.
Adopting or amending the Business Plan in respect of each Financial Year.
Changing the nature of the JVCO's Business or commencing any new business by the JVCO which is not ancillary or incidental to the Business.
Forming any subsidiary of the JVCO or the JVCO acquiring shares in any other company or participating in any partnership or joint venture (incorporated or not).
Amalgamating or merging the JVCO with any other company or business undertaking.
Making any acquisition or disposal by the JVCO of any material asset(s) otherwise than in the ordinary course of business.
Creating or granting any Encumbrance over the whole or any part of the Business, undertaking or assets of the JVCO or over any Shares in the JVCO or agreeing to do so.
Making any loan (otherwise than by way of deposit with a bank or other institution the normal business of which includes the acceptance of deposits or in the ordinary course of business) or granting any credit (other than in the normal course of trading) or giving any guarantee (other than in the normal course of trading) or indemnity (other than in the normal course of business) by the JVCO.
Altering any mandate given to the JVCO's bankers relating to any matter concerning the operation of the JVCO's bank accounts other than by the substitution of any person nominated as a signatory by the Party entitled to make such nomination.
Appointing any agent or other intermediary to conduct any of the JVCO's Business or any other business on behalf of the JVCO.
Entering into any arrangement, contract or transaction outside the normal course of the JVCO's Business or otherwise than on arm's length terms.
Giving notice of termination of any arrangements, contracts or transactions which are material in the nature of the JVCO's Business, [including any Commercial Agreements,] or materially varying any such arrangements, contracts or transactions.
Adopting or amending any standard terms of business (including prices) on which the JVCO is prepared to provide goods or services to Third Parties.
Factoring or assigning any of the book debts of the JVCO.
Changing the auditors of the JVCO or its Financial Year end.
Making or permitting to be made any material change in the accounting policies and principles adopted by the JVCO in the preparation of its audited and management accounts except as may be required to ensure compliance with relevant accounting standards under the CA 2006 or any other generally accepted accounting principles in the United Kingdom.
The engagement of any employees by the JVCO and the terms of employment for any such employees.
Instituting any legal proceedings, or settling or compromising any legal proceedings (other than debt recovery proceedings in the ordinary course of business) instituted or threatened against the JVCO, or submitting to arbitration or alternative dispute resolution any dispute involving the JVCO.
Making any agreement with any revenue or tax authorities or making any claim, disclaimer, election or consent exceeding £[AMOUNT] for tax purposes in relation to the JVCO or its business.
[PLACEHOLDER FOR ANY ADDITIONAL RESERVED MATTERS TO BE INSERTED BY THE PARTIES].
[bookmark: _Ref219470210][bookmark: _Toc224914333]
Deed of Adherence
DEED OF ADHERENCE
Date: 					 20[**]
BY: [NAME OF ACCEDING PARTY] of [ADDRESS OF ACCEDING PARTY] ("Acceding Party").
BACKGROUND:
1. This Deed is supplemental to a Shareholders' Agreement relating to a joint venture in respect of [JVCO ENTITY] dated [DATE OF SHAREHOLDERS' AGREEMENT] between the Parties thereto (the "Shareholders' Agreement").
1. Capitalised terms used in this Deed which are not defined in this Deed have the meaning given in the Shareholders' Agreement.
TERMS:
1. The Acceding Party confirms it has been given a copy of the Shareholders' Agreement.
The Acceding Party accedes to the Shareholders' Agreement on and from the date on which the Acceding Party is registered as a holder of Shares. 
The Acceding Party covenants with all present Parties to the Shareholders' Agreement (whether original or by accession) to observe, perform and be bound by all terms of the Shareholders' Agreement as if the Acceding Party was, from the date on which the Acceding Party is registered as a holder of the Shares, a Party to the Shareholders' Agreement, and named therein as a JV Party.
The Acceding Party's address for the purposes of the Shareholders' Agreement, until substituted in accordance with the Shareholders' Agreement is:
Address:	[ACCEDING PARTY ADDRESS]
Email: 		[ACCEEDING PARTY EMAIL]
Attention: 	[ACCEEDING PARTY CONTACT]
The Acceding Party makes the representations and warranties set out in clause 5 (Warranties) of the Shareholders' Agreement at the date of this Deed in favour of each other present Party to the Shareholders' Agreement (whether original or by accession).
The Acceding Party acknowledges that it does not rely on, and it has not been induced to enter into this Deed by, any warranty, representation, covenant, agreement, undertaking, indemnity or other statement whatsoever, of or attributable to any Party to the Shareholders' Agreement other than are expressly set out in the Shareholders' Agreement.
Clauses 44 (Counterparts) and 47 (Governing law and jurisdiction) of the Shareholders' Agreement apply to this Deed.
This document has been executed as a DEED and is delivered and takes effect on the date stated at the beginning of it.
[INSERT THE RELEVANT EXECUTION CLAUSE]
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[JVCO Warranties]
2. Solvency
The JVCO is not insolvent or otherwise unable to pay its debts as they fall due under the laws of any jurisdiction.
No order has been made, no resolution has been passed, no petition presented, no meeting convened for the winding up of the JVCO or for a provisional liquidator to be appointed in respect of the JVCO and the JVCO has not been a Party to any transaction which could be avoided in a winding up.
No administrator, receiver or administrative receiver has been appointed in respect of the JVCO or any of its assets and no application for the same or for a moratorium in respect of the JVCO or any of its assets has been made or threatened in writing.
There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning the JVCO and no events have occurred which would justify such proceedings.
None of the JVCO’s creditors have taken, or is entitled to take any steps to enforce, or have enforced any security over any of the JVCO’s assets.
3. JVCO matters
The information contained in Schedule 1 (Company Details) is true, accurate and not misleading.
The JVCO does not have nor has it ever had any interest in any undertaking or in the share capital of any body corporate nor has it agreed to acquire such an interest.
The JVCO does not reside, operate or have any branch, agency, place of business or establishment outside England and Wales.
The JVCO is incorporated and validly subsisting under the laws of England and Wales and is licensed or qualified to do business under the laws of England and Wales.
The register of members, register of people with significant control and all other statutory books and registers of the JVCO:
are correctly written and up to date up to but excluding the date of this Agreement or Completion (as applicable); and
no written notice or allegation has been received that any such registers or books are incorrect or should be rectified.
All documents which should have been delivered by the JVCO to the Registrar of Companies in England and Wales are complete and accurate and have been properly so delivered.  
The JVCO has full corporate power to carry on its business and to own and operate its assets, properties and business as now carried on and owned and operated.  
The JVCO has not granted any power of attorney which is still outstanding and no person other than its officers has authority or agency (whether express or implied) to act on its behalf.
The JVCO has not, since its incorporation:
reduced its share capital;
redeemed any share capital;
declared, made or paid any distribution;
capitalised any profits or reserves;
purchased any of its shares; or
forfeited any of its shares,
nor has it ever agreed in any way to do any of the above.
General accounts provisions
The Accounts:
show a true and fair view of the assets, liabilities and state of affairs of the JVCO as at the Accounts Date and of the profits and losses of the JVCO for the financial year ending on the Accounts Date; 
have been properly prepared in accordance with the Accounting Standards; and
are not affected by any extraordinary, exceptional or unusual item.
All financial books and records of the JVCO are in its possession or otherwise under its direct control.
Management Accounts
The Management Accounts:
have been carefully prepared on a reasonable basis using principles, estimation techniques and accounting policies which are consistent with those used in the preparation of the Accounts;
have been prepared with due care and attention and are not misleading; and
fairly represent the assets and liabilities, profit and loss, and state of affairs of the JVCO as at the date and in respect of the period to which they relate.
Changes since the Accounts Date
Since the Accounts Date:
the business of the JVCO has been carried on in the ordinary and usual course;
there has been no material adverse change in the financial or trading position of the JVCO except as a result of factors generally affecting similar businesses to a similar extent;
the JVCO has not acquired, or agreed to acquire, any single asset having a value in excess of £[●] or assets having an aggregate value in excess of £[●];
the JVCO has not disposed of, or agreed to dispose of, any single asset having a value in excess of £[●] or assets having an aggregate value in excess of £[●]; 
no resolution or written consent of the JVCO's shareholders (or any class of them) has been passed or given;
no loan made by the JVCO which remains outstanding has become due and payable in whole or in part to the JVCO;
the JVCO has not borrowed or raised any money or taken up any financial facilities or created any Encumbrance over the whole or any part of its assets and the JVCO has not repaid any borrowing or indebtedness in advance of its stated maturity;
the JVCO has not sold or agreed to sell a receivable and no receivable has been released, deferred, subordinated or written off by the JVCO;
the JVCO has not assumed or incurred, or agreed to assume or incur, a liability, obligation, commitment or expense (actual or contingent) otherwise than in the ordinary and usual course of trading or for a value in excess of £[●];
no dividend or other payment which is, or could be treated as, a distribution for the purposes of Part 23 CTA 2010 or section 1064 CTA 2010 has been declared, paid or made by the JVCO; 
no management or similar charge has become payable or been paid by the JVCO;
no share or loan capital has been allotted, issued, repaid or redeemed or agreed to be allotted, issued, repaid or redeemed by the JVCO; and
no payment has been made by the JVCO to, or benefit conferred (directly or indirectly) by the JVCO on, the Developer or any past or present director of the JVCO or any person who is or was at the relevant time a Connected Person with the JVCO or any such director.
Financing
The JVCO does not have any outstanding obligation for the payment or repayment of money, whether present or future, actual or contingent, in respect of monies borrowed and there are no outstanding guarantees, indemnities, securities or other assurances of the JVCO.
The JVCO does not have any bank accounts save for those listed in the Disclosure Letter. 
The JVCO does not have:
any debts owing to it other than trading debts which have arisen in the ordinary course of trading; 
borrowed any money which it has not repaid; or
given or entered into any guarantee, indemnity, Encumbrance or other agreement to secure or incur a financial or other obligation relating to the failure of another person to perform its obligations.
No dividends or distributions have been declared, paid or made by the JVCO. 
The JVCO has not applied for or received any grant, allowance, aid, loans, financial assistance or subsidy from any supranational, national or local authority or government department or agency since incorporation.
Assets
Ownership of Assets
All assets which are included in the Accounts, which have been acquired by the JVCO since the Accounts Date or which are otherwise used by the JVCO to carry on its business, other than any assets disposed of or realised in the ordinary and usual course of business, are legally and beneficially owned by the JVCO free from Encumbrances.
Encumbrances
None of the assets, undertaking or goodwill of the JVCO are subject to an Encumbrance and no person has claimed to be entitled to create such an Encumbrance.  
Real Estate
The JVCO has not in the past been, nor is presently, the tenant of or guarantor of any other leasehold premises in respect of which any obligations or liabilities could still accrue to the JVCO.
The JVCO does not own, occupy, hold, control or otherwise use any other properties, other than the Property, details of which are set out in this Agreement.
All replies to enquiries given by the Developer to enquiries raised by the CEG in respect of the Property are true and accurate in all respects subject to any limitations stated in those replies.
The Option Agreement is the only interest, actual or contingent, which the JVCO holds in any real property or land.
Copies of the Option Agreement and any variations, amendments or other agreements made in relation to the Option Agreement are contained in the Disclosure Letter.
The original Option Agreement signed by the Landowner is in the possession of the JVCO or the Developer.
Neither the Developer nor the CEG has received written notice of any actual or alleged material breach, invalidity, ground for termination, ground for rescission, ground for avoidance or ground for repudiation of the Option Agreement.
In relation to the Option Agreement, so far as the Developer is aware, the Parties thereto have observed and performed all material obligations and there has not been any waiver of or acquiescence to any breach of them.
So far as the Developer is aware, no notices have been served by any Landowner on the JVCO in respect of the Option Agreement, and there are no matters in dispute or ongoing negotiations between any Landowner and the JVCO.
All payments payable under the Option Agreement (if any) have been paid in full by or on behalf of the JVCO.
Planning
A true copy of the Planning Permission is appended to the Disclosure Letter.
Neither the Developer, nor the JVCO has taken any steps or carried out any actions in breach of the conditions attached to the Planning Permission.
Commercial arrangements
Joint Ventures 
The JVCO is not and has not agreed to become, a member of any joint venture, consortium, partnership or other unincorporated association.
Agreements with Connected Persons
There are no existing contracts or arrangements between: (i) the JVCO; and (ii) the Developer, any person who is or was a shareholder in the JVCO, or any of their Connected Persons.
Commercial contracts
The Disclosure Letter contains true and accurate copies of all Project Documents of the JVCO and all other material correspondence relating to the Project Documents not otherwise captured in the Project Documents.
So far as the Developer is aware, there is no actual, potential or alleged breach, ground of termination, invalidity or ground for rescission of any Project Documents by any Party to the Project Documents.
There are no outstanding agreements or arrangements under which the JVCO is under an obligation (whether actual, prospective or contingent) to dispose of all or a substantial part of its assets or business.
The JVCO is not Party to nor subject to any legally binding contractual agreement: (i) which is in full force and effect; and (ii) under which the JVCO owes an obligation or liability, at the date of this Agreement, with any other Party (including the Developer or any member of the Developer’s Group) except the Project Documents.
The JVCO does not have any outstanding liabilities other than those incurred under the Project Documents or costs and liabilities otherwise incurred in the ordinary course of business in relation to the Project.
The JVCO has not accepted any other offers in relation to the Grid Connection.
None of the charges payable to NESO pursuant to the Grid Connection Offer have been revised since the date of the Grid Connection Offer and all charges or other sums that have fallen due to NESO under the Grid Connection Offer have been paid in full.
So far as the Developer and JVCO are aware, no third party (other than NESO in respect of the Grid Connection) owns or has any rights to share, use, connect into or export or import power through the Grid Connection or any part of any cables or other equipment connecting the Project to the Grid Connection.
All cancellation charge secured amounts that have fallen due and payable to NESO pursuant to the Grid Connection Offer have been met by way of a cash deposit and as at the date of this Agreement, no further secured amounts are due and payable to NESO.
Neither the Developer nor the JVCO has received any communication from NESO stating that there will be, and so far as the Developer and the JVCO are aware there are no circumstances which would reasonably lead to: 
an increase in the cost of the connection; or
a delay to the connection timescales set out in the Grid Connection Offer,
in each case in comparison with the position set out in the Grid Connection Offer.  
In relation to each Project Document:
so far as the Developer and the JVCO are aware they are legally binding on the Parties to them and are in full force and effect;
there is no dispute in relation to any Project Document nor so far as the Developer and JVCO are aware do any circumstances exist which are likely to give rise to such a dispute;
the JVCO has not expressly agreed to any additional contractual terms (other than the terms set out in the relevant Project Documents) with any counterparty to the Project Documents to which the JVCO is a Party;
no Project Document has been terminated;
no notice to terminate any Project Document has been given by the JVCO in relation thereto; and
no notice of breach of, or to terminate, any Project Document has been given by any Party to any such Project Document.
Employees 
The JVCO has never had any employees, consultants or workers or made any offer of employment to any person.
The JVCO has never had any liability in respect of any of its past or present officers (in their capacity as officers).
Pensions
The JVCO does not operate or participate in and has never operated or participated in any schemes or arrangements promising or providing for retirement and/or death benefits and/or ex gratia pensions or other payments in relation to any of its directors or any other person.
Intellectual Property
The JVCO does not own any registered Intellectual Property Rights.
The JVCO does not licence (nor is it required to licence) any Intellectual Property Rights from any other person to operate the Project in the ordinary course of business.
So far as the Developer and the JVCO are aware, the JVCO has not infringed the Intellectual Property Rights of any third party.
The JVCO has not received any written notice from any third party alleging any infringement by the JVCO of any third party Intellectual Property Rights.
Compliance 
The JVCO has conducted its business in compliance with Applicable Law.
The JVCO has obtained all material licences, registrations, consents, approvals, accreditations, permits and authorisations (public and private) which are reasonably required in accordance with the Grid Connection Offer and Project Documents in relation to the Project as at the date of this Agreement (the "Authorisations"), true and accurate copies of which are appended to the Disclosure Letter.
All such Authorisations are valid and subsisting and are being and have been complied with in all material respects and so far as the Developer and the JVCO are aware, no circumstances exist which are reasonably likely to result in a modification, suspension, or revocation of any such Authorisations.
Anti-corruption and Sanctions
Neither the JVCO nor, so far as the Developer and the JVCO are aware, any Associated Person has:
bribed another person (within the meaning given in section 7(3) of the Bribery Act 2010) intending to obtain or retain business or an advantage in the conduct of business; or
otherwise engaged in any activity, practice or conduct which would constitute an offence under the Bribery Act 2010, the Foreign Corrupt Practices Act of 1977, the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed on 17 December 1997 or other Applicable Law concerning bribery and corruption.
Neither the JVCO nor, so far as the Developer and the JVCO are aware, any Associated Person has been notified of any investigation or inquiry relating to, any potential breach of Applicable Laws relating to Sanctions or bribery and corruption. So far as the Developer and the JVCO are aware, there are no circumstances likely to give rise to any such investigation or inquiry.
The JVCO has had in place at all times since incorporation adequate procedures designed to prevent any Associated Person from bribing another person (within the meaning of Section 7(3), Bribery Act 2010) intending to obtain or retain business or an advantage in the conduct of business for the JVCO.
Disputes and investigations
In this paragraph, the term "Proceedings" shall mean:
any litigation, arbitration, mediation, adjudication, expert determination, administrative or other proceedings, claims, actions or hearings before any court, tribunal or Governmental Authority; and
any dispute with or investigation, inquiry or enforcement proceedings by any Governmental Authority.
The JVCO is not engaged in any Proceedings.
The JVCO has not received written notice of Proceedings which are threatened or pending against the JVCO. So far as the Developer and the JVCO are aware, there are no circumstances likely to give rise to any such Proceedings.
So far as the Developer and the JVCO are aware, there is no order, decree, judgment or injunction of any court, tribunal or Governmental Authority against the JVCO. 
The JVCO has not received notice in writing that any investigation or inquiry is being or has been conducted by a Governmental Authority. So far as the Developer and the JVCO are aware, there are no circumstances which are likely to give rise to such investigation or inquiry.
Insurance
The Disclosure Letter contains a summary of all material current insurance policies maintained by or on behalf of the JVCO.
The JVCO has not notified or made a claim under any of its insurance policies since incorporation or which otherwise remains outstanding. 
Environmental Health and Safety Matters
No EHS Permits are required by the JVCO for the operation of the Project.
Neither the JVCO, the Developer nor a member of the Developer’s Group has received any communication from a regulatory authority from which it is alleged that the JVCO is in breach of EHS Law.
No current civil, criminal or administrative action, claim, complaint or dispute has been formally notified by any regulatory authority to the JVCO or, so far as the Developer and the JVCO are aware, are threatened or pending against the JVCO in relation to EHS Matters.
[Definitions
The following definitions in this paragraph apply in this Schedule:
"Accounting Standards" means:
the accounting requirements of the Companies Act 2006; and
[INCLUDE RELEVANT FINANCIAL REPORTING STANDARD(S) APPLICABLE TO THE ACCOUNTS];
"Accounts" means the [AUDITED] accounts of the JVCO including [the audited statement of financial position, statement of comprehensive income, statement of changes in equity, statement of cash flows] and the notes thereto in relation to the accounting period ending on the Accounts Date, copies of which are attached to the Disclosure Letter;
"Accounts Date" means [YEAR END DATE OF THE ACCOUNTS];
"Associated Person" means a person (including an employee, agent or subsidiary) who performs or has performed services for or on the JVCO's behalf;
"Connected" means a person who is connected with another person determined in accordance with section 1122 CTA 2010 (except that in construing section 1122 "control" has the meaning given by section 1124 or section 450 CTA 2010);
"Connected Persons" means any person Connected with the applicable person or any of their respective Representatives;
"EHS Law" means all applicable law, European Union decisions (insofar as legally binding), government circulars, official codes of practice, or official instructions or decisions of any competent regulatory body that are legally binding and in force in England and Wales as at the date of this Agreement to the extent that they relate to or apply to EHS Matters;
"EHS Matters" means all or any matters relating to the pollution or protection of the Environment or harm to or the protection of human health and safety or conditions of the workplace or worker health and safety or the health of animals and plants;
"EHS Permits" means all and any permits, consents, licences and other authorisations or registered exemption required by the JVCO pursuant to EHS Law for the construction and operation of the Project;
"Environment" means the natural and human-made environment including all or any of the following media: air (including air within buildings and other natural or human-made structures above or below the ground), water, land, and any ecological systems and living organisms (including humans) supported by those media;
"Governmental Authority" means: (i) any international, supranational, multinational, national, federal, provincial, state, municipal, local or other governmental or public body, department, central bank, court, commission, board, bureau, agency or instrumentality, domestic or foreign; (ii) any sub-division or authority of any of the above; and (iii) any quasi-governmental or private body exercising any regulatory or supervisory function for the account of any of the above, in each case in any applicable jurisdiction;
"Grid Connection" means the grid connection between the Project and the electricity transmission network (as detailed in the Grid Connection Offer);
"Grid Connection Offer" means [INCLUDE DESCRIPTION OF GRID CONNECTION OFFER];
"Intellectual Property Rights" means:
patents, rights to inventions, designs and trade marks (whether registered or unregistered), trade or business names, rights in domain names, rights in get up and trade dress, goodwill and the right to sue for passing off or unfair competition, copyright and related rights, database rights, rights to use and protect the confidentiality of confidential information (including know-how and trade secrets);
all other intellectual property rights and similar or equivalent rights anywhere in the world which currently exist or are recognised in the future; and
applications, extensions and renewals in relation to, and the right to claim priority from, any such rights;
"Landowner" means the applicable heritable proprietor of the Property;
"Lease" means the lease for the Property dated [DATED] between (1) [THE LANDOWNER] and [PARTY 2]; 
"Management Accounts" means the unaudited profit and loss account (or income statement) of the JVCO and the unaudited balance sheet (or statement of financial position) of the JVCO (copies of which are attached to the Disclosure Letter) for each month starting on the day after the Accounts Date and ending on the Management Accounts Date;
"Management Accounts Date" means [DATE MANAGEMENT ACCOUNTS ARE PRODUCED UP TO];
"NESO" means National Energy Systems Operator Limited (company number 11014226) or any successor operator of the national electricity transmission system (or part thereof) to which the Project is connected;
"Option Agreement" means the Option Agreement for Lease dated [DATE] between (1) [PARTY 1] and (2) [PARTY 2];
"Planning Permission" means the [Conditional Planning Permission] dated [DATE] (reference: [REF NUMBER]) granted by [NAME OF PLANNING AUTHORITY];
"Project" means [INCLUDE DESCRIPTION OF PROJECT];
"Project Documents" means: (i) the Option Agreement; (ii) the Grid Connection Offer; and (iii) [INCLUDE OTHER PROJECT DOCUMENTS]; 
"Property" means the property in respect of which the Option Agreement is granted known as [INCLUDE DESCRIPTION OF PROPERTY];
"Sanctions" means any U.S. sanctions administered by U.S. Treasury Department's Office of Foreign Assets Control or any equivalent sanctions or measures imposed by the United Nations and/or the European Union and/or His Majesty's Treasury;]
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Valuation
4. If a Valuer is to be appointed to determine the Fair Value of any Shares in accordance with this Agreement, the JV Parties shall use reasonable endeavours to reach agreement regarding the identity of the person to be appointed as the Valuer and to agree the terms of appointment with the Valuer. No JV Party shall unreasonably withhold its agreement to the terms of appointment proposed by the Valuer or the other JV Party.
If the JV Parties fail to agree on a Valuer and their terms of appointment within [5] Business Days of either JV Party serving details of a proposed Valuer on the other, then at the request of either JV Party, the JV Parties shall make a joint application requesting that the President for the time being of the Institute of Chartered Accountants in England and Wales nominate the Valuer under the President’s Nomination Scheme.
The Valuer shall be requested to determine the Fair Value within [20] Business Days of their appointment and to notify the JV Parties in writing of their determination.
Where determined by the Valuer, the Fair Value for any Share shall be the price per Share determined by the Valuer on the following bases and assumptions:
valuing each of the Shares as a proportion of the total value of all the issued Shares in the capital of the JVCO without any premium or discount being attributable to the percentage of the issued share capital of the JVCO which they represent or for the rights or restrictions applying to the applicable Shares;
if the JVCO is then carrying on business as a going concern, on the assumption that it will continue to do so;
the sale is to be on arms' length terms between a willing seller and a willing buyer;
the Shares are sold free of all Encumbrances;
the sale is taking place on the date the Valuer was requested to determine the Fair Value; and
to take account of any other factors that the Valuer reasonably believes should be taken into account.
The JV Parties are entitled to make submissions to the Valuer and will provide (or procure that the JVCO provides) the Valuer with such assistance and documents as the Valuer reasonably requires for the purpose of reaching a decision, subject to the Valuer agreeing to give such confidentiality undertakings as the JV Parties may reasonably require.
To the extent not provided for by this Schedule, the Valuer may, in its reasonable discretion, determine such other procedures to assist with the valuation as they consider just or appropriate.
The Valuer shall act as expert and not as arbitrator and their written determination shall be final and binding on the JV Parties in the absence of manifest error or fraud.
Each JV Party shall bear its own costs in relation to the reference to the Valuer. The Valuer's fees and costs properly incurred in arriving at the valuation shall be [split between the JV Parties in accordance with each JV Party's Respective Proportions]. 


This Agreement has been executed as a DEED by or on behalf of the Parties and has, on the date written on the cover page of this Agreement, been delivered as a Deed.
	EXECUTED and DELIVERED as a DEED by [CEG ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	



	EXECUTED and DELIVERED as a DEED by [DEVELOPER ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	



	EXECUTED and DELIVERED as a DEED by [JVCO ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
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