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[bookmark: _Hlk217319068][bookmark: _Hlk219204910]This guidance accompanies the template Shareholders' Agreement (Template or Agreement) for use in establishing a two-party joint venture, with the Developer and the Community Energy Group (CEG) holding equity in the Joint Venture Company (JVCO). 
A shareholders' agreement is a standard document for a joint venture. The function of a shareholders' agreement is to supplement the JVCO’s Articles of Association (Articles), which have their own separate guidance, and the Companies Act 2006 framework by setting out how the parties will control, fund, manage, and ultimately exit the joint venture, while balancing majority control for the Developer with minority protection for the CEG. Unlike the Articles, a shareholders' agreement is a private contract between the Developer, CEG and the JVCO and so will not be required to be filed at Companies House. Therefore, shareholders who wish to keep commercially sensitive and other confidential matters private can do so by including them in a shareholders' agreement, rather than in the Articles. 
The Template is designed for Joint Venture Shared Ownership Projects only, where the Developer is the majority shareholder and the CEG is the minority shareholder of the JVCO.  The specific percentage of CEG ownership will depend on factors including the parties’ respective capital contributions, risk allocation, and negotiated terms.
Shareholders' agreements are entered into at the same time as shares in the JVCO are issued to the second joint venture party.  This is usually at some point during the development phase of a Joint Venture Shared Ownership Project, often after initial feasibility studies have been completed but before major capital investment begins. 
[bookmark: _Hlk221702744]

NOTE FOR USERS OF THIS GUIDANCE DOCUMENT:  
This guidance document has been developed for use by Community Energy SO projects only. It is intended to provide a useful starting point for your Community Energy SO Project. It does not promote the use of any particular shared ownership model. You will need to review and develop it in conjunction with your legal, financial, technical and procurement advisors to reflect your requirements and the circumstances of your project.  Although we have taken care in the production of this guidance document, it is guidance only and is not a substitute for independent legal advice on your specific project. No warranty, express or implied, is given as to its accuracy nor does Bird & Bird LLP accept any liability for any error or omission.  You must take your own independent legal advice in relation to the development of appropriate documents for your project.  


[bookmark: _Toc217320669][bookmark: _Toc217320670][bookmark: _Toc224715224]Use of Template and this Guidance 
Capitalised terms not defined in this guidance have the meaning given to them in clause 1 (Definitions and Interpretation) of the Template. See the Glossary at the beginning of this guidance for key terms and abbreviations.
The Template has been prepared on the basis that certain details will need to be inserted on a JVCO specific basis (and these areas are marked for specific attention with a [	]). 
The Template may also need to be amended in various ways to take into account the specifics of particular arrangements agreed between the CEG and the Developer. This includes where there is optionality between certain clauses, where the applicable clause to be used for a given Joint Venture Shared Ownership Project will depend on the specifics of the particular arrangement agreed.  Optionality is marked with [	        ] around the relevant clauses and explained in the clause-by-clause commentary below. 
The Template assumes that: 
· the Developer has incorporated the JVCO and is the sole shareholder of the JVCO immediately prior to the Parties entering into the Agreement; and 
· that a two-party joint venture will be established, with the Developer as the majority shareholder and the CEG as the minority shareholder of the JVCO. 
There are then two ways to establish the joint venture:
· the CEG subscribes for shares in the JVCO and the Developer subscribes for additional shares in the JVCO to achieve the required shareholdings (the Share Subscription); or
· the CEG acquires an agreed number of shares in the JVCO from the Developer pursuant to the terms of a separate share purchase agreement (the Share Acquisition).
The Template covers both a Share Subscription and a Share Acquisition scenario. This guidance identifies the provisions that are specific to each scenario with "Share Subscription scenarios only" or "Share Acquisition scenario only" as applicable.
Under both scenarios, the Developer will hold the A Shares and the CEG will hold the B Shares in the JVCO on completion of the joint venture. Separate share classes provide the JV Parties with flexibility to determine whether the shares held by the Developer and the CEG should carry identical or different share class rights with respect to: (i) voting on shareholder resolutions; (ii) dividend entitlements; and (iii) returns of capital on a winding-up of the JVCO or an exit by both JV Parties. For simplicity, the Agreement and the Articles assume the share class rights for the Class A and Class B shares will be identical, but this should be considered on a case-by-case basis.
In the clause-by-clause commentary below, sections marked "HIGH PRIORITY” are key commercial points. Sections marked "COMMONLY NEGOTIATED" and are areas where the Seller is likely to seek amendments. You should discuss these with your legal adviser.

[bookmark: _Toc224715225]
Glossary of Key Terms and Abbreviations
	Term
	Definition

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

	Adequate Procedures
	Anti-corruption measures that a company must have in place to prevent employees, agents or others acting on its behalf from engaging in bribery.

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

	Associated Persons
	A person (including an employee, agent or subsidiary) who performs services for or on behalf of a company.

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

	Casting vote

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

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

	Controlling Interest

	An interest in shares giving the holder control of the JVCO within the meaning of section 1124 of the Corporation Tax Act 2010. This typically means holding more than 50% of the shares.

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

	Developer

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

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

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

	Disclosure Letter

	A formal letter from the party giving warranties which discloses matters that qualify or provide exceptions to those warranties. The Disclosure Letter provides the warrantor with the opportunity to disclose information that might otherwise give rise to a warranty claim, provided the disclosure is made fairly and with sufficient detail.

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

	Drag-Along Rights

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

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

	Equity Injection 
	The provision of funding to a company by subscribing for new shares, which increases the company's equity capital rather than its debt.

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

	Full title guarantee
	A warranty given by a seller that they have the right to sell the shares and that the shares are free from Encumbrances.

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

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

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

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

	Liquidation
	The process of winding up a company, selling its assets, paying its creditors, and distributing any remaining funds to shareholders.

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

	Obligatory Transfer Event

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

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

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

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

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

	Share Acquisition

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

	Share Subscription

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

	Shell Company 
	A company that has been incorporated but has not yet conducted any trading or business activities. Shell companies typically have minimal assets and liabilities.

	Special purpose vehicle (SPV)

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

	Waiver
	The voluntary giving up of a right or claim. For example, parties may waive pre-emption rights to allow shares to be issued without following the normal pre-emption procedure.

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

	Wind Up / Winding Up
	The process of bringing a company's existence to an end by liquidating its assets and distributing the proceeds.
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Clause-by-clause commentary
Parties & Recitals 
Parties 
Purpose: This section sets out the details of the three parties entering into the Agreement: (1) the CEG; (2) the Developer; and (3) the JVCO (the joint venture company itself). Together, the CEG and Developer are referred to as the "JV Parties".
This Template assumes that: 
· the CEG is a Community Benefit Society; 
· the Developer is an incorporated company; and 
· the JVCO is a private company limited by shares, 
but this will not be the case in every scenario. Therefore, it is important to amend this section if either the CEG or the Developer is a different form of entity. 
Action Required:
· Insert the JV Parties’ details (including, where applicable, full legal name, legal form, registration number, and registered office address for each party); 
Recitals: 
Purpose: The recitals section is an introductory section that provides context, recording that the JVCO will carry on business in accordance with the Agreement and that the JV Parties will exercise their rights in relation to the JVCO in accordance with the Agreement's terms. 
Action Required:
· You should read these provisions to determine if any changes are needed to reflect your project or if you wish to provide additional background context.
· Share Subscription scenario only: Insert the number of A Shares the Developer will subscribe for and the number of B Shares the CEG will subscribe for (in Paragraph (C)).
· Complete Schedule 1 with accurate company details for the JVCO.
Clause 1: Definitions and Interpretation
Purpose: The definitions section establishes clear, consistent meanings for key terms that are used multiple times throughout the Template, or terms that have specific meanings different from ordinary use. This enhances clarity, reduces ambiguity, and helps prevent disputes arising from differing interpretations of terminology. All defined terms are capitalised (e.g. Completion).
Action Required:
· Insert the nominal value for A Shares and B Shares. The nominal value of a share is the minimum stated value assigned to a share in the JVCO’s Articles. It represents the minimum amount that must be credited to share capital when the share is issued and is not necessarily a reflection of the share’s market value. For private limited companies, nominal values are often set very low at £1.00 or £0.01 per share.
· For Share Subscription scenarios only, include the CEG Subscription Amount defined term. Otherwise, delete.
· Insert details of any Commercial Agreements to be entered into by the parties on formation of the joint venture.
· For Share Subscription scenarios only, include the Developer Subscription Amount defined term. Otherwise, delete.
· For Share Subscription scenarios only with fulsome warranties: Consider whether to include "Disclosed" and "Disclosure Letter" definitions to allow the Developer to make specific disclosures to qualify JVCO Warranties – see the guidance in paragraph 3.7 below for further details.
· Confirm details of any GB Energy Loan, who the loan will be granted to and how it will be used.
· Consider whether the CEG requires a right to transfer its Shares to a Permitted Transferee (e.g., to GB Energy or a community member). For example, are there circumstances in which the CEG might want to transfer its shares to GB Energy or a member of the community in his / her personal capacity.
· For Share Subscription scenarios only with fulsome Warranties being sought by the CEG on the JVCO, include the JVCO Warranties defined term (and Schedule 4). Otherwise, delete.
· For Share Subscription scenarios only with fulsome Warranties being sought by the CEG on the JVCO, include the Warranty Claim defined term (and Schedule 4). Otherwise, delete.
The definitions, where applicable, will be project specific.  The required details will likely be set out in heads of terms for the JVCO (where these are used).
Clause 2: Business of the JVCO
Purpose: This clause should define the business the JVCO will carry on. 
Action Required:
· Insert a short summary description of the JVCO's business at clause 2.1. 
Clause 3: Share Subscription
Purpose: This clause is applicable to Share Subscription scenarios only and sets out the shares to be allotted and issued to each party at Completion and the total subscription monies payable for these shares. Otherwise, delete and insert a [CLAUSE NOT USED] placeholder so as to retain the clause numbering through the rest of the Agreement.
Subject to the Completion provisions in clause 4, the table sets out the number and class of shares each JV Party will subscribe for and the subscription monies payable.
Action Required: 
· Complete the table with: 
(a) number and class of Shares for each party; and 
(b) total subscription monies in £, 
· Consider whether the Developer and CEG will subscribe for shares at nominal value or pay a premium to provide initial financing to the JVCO. The JV Parties paying a premium for the shares provides a mechanism for initial financing to the JVCO. See paragraph 3.12 below for further considerations on financing the JVCO.   
Clause 4: Completion
Purpose:  This clause sets out what will happen at Completion, including the adoption of key documents and appointment of directors of the JVCO. This Template assumes no conditions need to be met before Completion, such as any mandatory regulatory filings.  
Action Required:  
· Ensure the Articles and Initial Business Plan are in agreed form and ready for adoption (clauses 4.2.1 and 4.2.2).
· Address optional clauses 4.2.10-4.2.14:
(a) If JV Parties have agreed to change the name of the JVCO and/or the registered office address on Completion, insert new name of JVCO and new registered office address (clauses 4.2.10 and 4.2.11).
(b) Insert names of A Directors, B Director, and chair of the Board (clause 4.2.12).
(c) If auditors of the JVCO need to be appointed on entry into the Agreement, insert the name of auditors to be appointed (clause 4.2.13).
(d) Insert Financial Year end date of the JVCO if this is to change on entry into the Agreement (clause 4.2.14).
· Prior to completion of the Share Subscription or the Share Acquisition, the shares to be held by the Developer should be re-designated into A Shares (as provided by clause 4.2.8): 
(a) If the joint venture is to be established through a Share Subscription, the CEG should subscribe for B Shares in JVCO (with the Developer subscribing for additional A Shares).
(b) If the joint venture is to be established through a Share Acquisition, then the shares held by the Developer, which are to be acquired by the CEG, should first be re-designated into B Shares (as provided for in the clause 4.2.9) and then acquired by the CEG.
To re-designate the existing shares in the JVCO, the Developer (as the sole shareholder of the JVCO immediately prior to Completion) should pass an ordinary shareholder resolution to approve the re-designation. The Developer should also procure that the JVCO files Form SH08 at Companies House to record the re-designation. 
· For Share Subscription scenarios only, ensure clauses 4.2.3-4.2.7 and 4.3 are included and completed, delete clause 4.2.9. Clause 4.3 should mirror the details included in clause 3.
· For Share Acquisition scenarios only, ensure clause 4.2.9 is included and completed delete clauses 4.2.3-4.2.7 and 4.3.
· Delete any other subclauses you are not using. 
Guidance for CEG: It has been assumed that the parties will enter into all relevant documents set out in this clause, including the Agreement simultaneously. If the parties would like the completion of the documents to be contingent on specific factors, for example a final investment decision or commercial operations being reached, then the documents will need to be amended accordingly. 
If more complex or bespoke commercial arrangements for completion are required then further advice should be sought and amendments will be required to this Template to reflect the agreed proposal.  By way of example, the CEG may require a call option on signing the Agreement.  This would allow the CEG to purchase shares at a discounted rate once commercial feasibility of the project is reached or planning approval has been obtained. This call option would account for the CEG's role in supporting the project and enabling community buy-in during the early phase of development.  This bespoke option is not provided for in the Agreement and would require a substantially different shareholders' agreement and suite of documentation.
Clause 5: Warranties  
Purpose: This clause contains mutual warranties that each Party gives to the other Parties as at the Completion Date. These are fundamental warranties about each Party's legal status and capacity to enter into the Agreement. 
Each Party warrants that: 
· it is duly organised and validly existing; 
· it has full power and authority to enter into the Agreement; and 
· the Agreement constitutes legal, valid and binding obligations, and no insolvency proceedings have been commenced.
Action Required:  
· Review warranties to ensure they can be given by all Parties.
· Confirm that signing the Agreement will not breach any other agreements, applicable law, or give rise to termination rights.
[bookmark: _Ref219631382]Clause 6: JVCO Warranties HIGH PRIORITY
Purpose: This clause (applicable for Share Subscription scenarios only) contains warranties from the Developer and JVCO to the CEG about the state of the JVCO. If not a Share Subscription scenario, delete this clause, because for the Share Acquisition scenario, where applicable, the Developer will provide a similar set of warranties on the state of the JVCO under the Share Purchase Agreement. 
The JVCO Warranties are a series of factual statements made by the Developer and the JVCO on the state of the JVCO and include matters such as the corporate formation, accounting, assets, real estate holdings, commercial agreements, employees, intellectual property holdings, general compliance and absence of any litigation or material disputes. See the guidance notes on Schedule 4 below for a complete list. 
The purpose of the JVCO Warranties is for the Developer and the JVCO to provide the CEG with informational assurances on the state of the JVCO on the date the Parties enter into the Agreement. 
Action Required:  
· For shell companies: If the JVCO is a shell company when the Parties enter into this Agreement, with no contractual rights or obligations, then you can use the basic warranties at clause 6.1. These confirm that the JVCO has not conducted trading, entered into contracts, incurred debts, engaged employees, or granted security since incorporation.
· For trading companies or those with contractual rights: Use clauses 6.2 - 6.6, the more developed warranties in Schedule 4 and review/amend as necessary.
· If using fulsome warranties in Schedule 4, the Developer will likely want to provide a Disclosure Letter to enable it and the JVCO to make disclosures to the CEG to qualify some of the JVCO Warranties for the reasons set out above. Further legal guidance should be sought with regard to the writing of such Disclosure Letter. 
· Delete the subclauses you are not using. 
Not all the JVCO Warranties will necessarily be true or applicable to the JVCO. If a JVCO Warranty is false and/or does not apply to the JVCO, then the Developer has the opportunity to disclose details of this to the CEG in the Disclosure Letter. A disclosure made in the Disclosure Letter will qualify the JVCO Warranty, provided that it meets the standard of “Disclosed” set out in the Agreement. Disclosure helps protect the Developer and the JVCO from a breach of warranty claim (see below) and helps the CEG elicit more information on the status of the JVCO before entering into the joint venture. 
If a JVCO Warranty subsequently proves to be false, then the CEG may have a claim against the Developer or the JVCO for damages for breach of warranty. Damages for breach of warranty aim to put the CEG in the position it would have been in had the warranty been true, subject to the usual contractual rules on remoteness of loss and mitigation of damages. The CEG will not be able to bring a breach of warranty claim if the matter giving rise to the breach has been “Disclosed” to the CEG in the Disclosure Letter. The CEG’s ability to bring a breach of warranty claim will also be subject to any other limitations on the Developer’s or the JVCO’s liability under the terms of the Agreement.      
Guidance for CEG: These protections are important minority shareholder safeguards. If the JVCO already has valuable contractual rights (grid connection, land options, planning permission), you should strongly consider requiring the fuller warranties in Schedule 4 and seeking further legal guidance. 
Clause 7: Waiver of Claims 
Purpose: This clause (applicable for Share Subscription scenarios only) requires the Developer to confirm it has no claims against the JVCO and to waive any such claims existing at Completion. For the Share Acquisition scenario, the Developer will provide a similar waiver of claims in the Share Purchase Agreement in respect of the shares that it sells to the CEG.
[bookmark: _Hlk224910644]Clause 8: Consent Matters (Reserved Matters) HIGH PRIORITY & COMMONLY NEGOTIATED
Purpose: This clause requires both JV Parties to give prior written consent before the JVCO carries out any of the Reserved Matters listed in Schedule 2. If a JV Party does not respond within a defined period following written request for consent, they are deemed to have consented to the Reserved Matter. 
Action Required: 
· Review Schedule 2 Reserved Matters carefully and tailor to the specific joint venture.
· Consider which Reserved Matters would be appropriate protections for the CEG as the minority shareholder.
· Consider whether any pre-agreed debt financing should be carved out from borrowing restrictions.
· Consider restrictions on terminating Commercial Agreements.
· Agree the time period for deemed consent (template uses 10 Business Days).
Guidance for CEG: Reserved Matters are one of your most important protections as a minority shareholder and provide the CEG with rights that it would otherwise not have by virtue of its percentage shareholding and voting rights in the JVCO.  Review Schedule 2 (Reserved Matters) carefully to ensure all significant decisions which require CEG approval are included.
Clause 9: Directors and Management HIGH PRIORITY
Purpose: This clause governs the composition and operation of the Board, with the Developer controlling the Board (as the majority shareholder) and the CEG having the right to appoint one Director and one observer (as the minority shareholder).
Action Required:
· Insert the minimum and maximum number of directors, and the number of A Directors and B Directors (clause 9.1). 
· Confirm whether the chairperson (an A Director appointed by the Developer) should have a casting vote, and in what circumstances, for example, the CEG may want to limit this to operational matters rather than strategic decisions (clause 9.2.2).
· Confirm the CEG's right to appoint one observer who can attend and speak at Board meetings but cannot vote (clause 9.3.2).
· Confirm quorum requirements: at least one Eligible A Director and one Eligible B Director (clause 9.4.1). 
· Confirm adjournment provisions if a quorum does not present within 30 minutes and confirm timeframes (clause 9.4.3). 
The Template assumes that the Developer will control the Board and that the CEG will have the right to appoint one Director and one observer who may attend Board meetings but not vote (see clause 9.3.2).
Under clause 9.2.2, the chairperson shall have a casting vote where the number of Eligible A Directors and Eligible B Directors in attendance is equal and the votes for and against a resolution are tied. This prevents a deadlock where only one Eligible A Director and one Eligible B Director attend a Board meeting.
Guidance for CEG: The observer right (clause 9.3.2) is valuable - it allows you to appoint someone to attend all board meetings, receive all papers, and participate in discussions even though they cannot vote. Consider appointing someone with relevant expertise.
Clause 10: Shareholder Meetings
Purpose: This clause sets quorum requirements for general meetings of the JVCO. A quorum requires two persons present (in person or by proxy): one holder of A Shares (or authorised representative) to represent the Developer and one holder of B Shares (or authorised representative) to represent the CEG.
Action Required:
· Confirm that the chairperson of the Board shall chair general meetings, with the Developer entitled to appoint another nominated director if the chairperson is unable to attend.
[bookmark: _Ref219626831]Clause 11: Finance for the JVCO HIGH PRIORITY & COMMONLY NEGOTIATED
Purpose: This clause addresses how the JVCO will be financed initially and in the future, including whether from subscription monies, external funding sources, or shareholder loans.
Action Required:
· For Share Subscription scenarios only where JV Parties pay more than nominal value for their shares in the JVCO on entry into the joint venture: Confirm initial financing from subscription monies paid pursuant to clauses 4.3.1(b) and 4.3.2(b). Otherwise, insert alternative initial financing method.
· In clause 11.3, consider how future funding will be provided: external debt, additional share subscriptions (noting potential dilution for CEG), or shareholder loans (with interest and/or conversion rights).
· Confirm whether there is any obligation on JV Parties to provide further finance, and if so, in what proportions and on what terms.
· Delete irrelevant clauses. 
The finance clause will need to be tailored to reflect the JV Parties' chosen method of funding the JVCO, which will be bespoke to the circumstances and the JVCO. For example, is it envisaged that funding will be from external sources (such as the GB Energy Loan), or from existing JV Parties by way of the initial subscription monies, shareholder loans, external debt, or grant funding. In addition, you should consider if there should be any obligation on a JV Party to provide funding post-Completion or whether there should be a cap on funding from a JV Party, most likely the CEG. We have included some example clauses to prompt discussion but further consideration and legal advice should be sought to ensure that adequate protections from dilution are included.    
Guidance for CEG: You will need to consider how future funding of the JVCO will be provided. For example, should a JV Party be able to provide additional funding to the JVCO instead of resorting to external debt to avoid potentially high interest rates and if so, what form should the additional shareholder funding take. As an example, the JV Parties could subscribe for additional shares in the JVCO to provide an equity injection. However, note the potential dilutive effect this could have on the CEG if only the Developer were to subscribe for additional shares. Alternatively, the JV Parties could provide further funding by way of shareholder loan, but would likely want the JVCO to pay interest on the loan and/or have the opportunity to convert the loan into shares in the JVCO (which again could potentially have a dilutive effect for the CEG if only the Developer were to provide a shareholder loan).
Clause 12: Restrictions on JV Parties HIGH PRIORITY & COMMONLY NEGOTIATED
Purpose: This clause is a placeholder for any restrictive covenants that should apply to the JV Parties.
Action Required:
· Discuss with the Developer whether any restrictive covenants should apply to the JV Parties (noting that a Developer may be reluctant to agree to restrictions given its majority shareholding).
Clause 13: Anti-Corruption
Purpose: This clause requires each Party to undertake that it:
· will not engage in bribery offences under the Bribery Act 2010;
· has and will maintain Adequate Procedures to prevent Associated Persons from committing bribery offences; and
· it will confirm compliance upon reasonable request. 
Breach of these undertakings is deemed a material breach of the Agreement.
Action Required:
· Ensure anti-corruption policies and Adequate Procedures are in place. 
· Be prepared to provide written confirmation of compliance if requested.
Clause 14: Business Plan 
Purpose: This clause governs the preparation, approval and amendment of the Initial Business Plan and Subsequent Business Plans for each Financial Year.
If a Subsequent Business Plan is not approved by all JV Parties, the prior year's Business Plan as adjusted for inflation shall continue to apply.  
Action Required:
· Prepare the Initial Business Plan in agreed form and append to the Agreement at Appendix 1.
· Consider whether there should be a time limit on the continued application of a prior year's Business Plan (see clause 14.4). For example, it could be provided that where the prior year's Business Plan is being applied in a subsequent year pursuant to clause 14.4, then if a Subsequent Business Plan is not agreed within 60 days, all decisions are to be treated as Reserved Matters.  
Clause 15: Accounting and Other Information
Purpose: This clause requires the JVCO to maintain accurate accounting and operations records and allows each JV Party access to examine the JVCO's books and records or request additional information. As a minority shareholder, this clause provides the CEG with an important set of information rights, particularly if the Developer will hold and/or control the JVCO’s accounts and key business records.  
The JVCO must supply: 
· audited accounts within 30 Business Days of year end; 
· monthly management accounts within 30 Business Days of month-end;
· monthly performance reports within 30 Business Days of month-end; and 
· additional operational and performance information on reasonable request of the JV Parties. 
Action Required:
· Consider whether a further provision should be added to this section requiring the Developer to notify the CEG immediately of any specific issues such as major cost overruns, planning issues, contractual disputes.
Clause 16: Dividend Policy 
Purpose: This clause sets out an example dividend policy for the JVCO, which provides that dividends will be paid annually based on profits of the JVCO whilst holding back sufficient funds for business expansion, working capital, and prudent financial management.
Action Required:
· Discuss and amend the dividend policy with the Developer to reflect the agreed position on dividends.
Guidance for CEG: As a community energy group, you may be particularly interested in receiving distributions to support community projects. However, note that under the example policy:
· dividends require approval from both parties and a simple majority of the board; 
· any shareholder loans must be repaid first; and
· the JVCO must retain sufficient funds for prudent financial management.
Clause 17: Tax Matters
Purpose: This clause provides that the Parties shall procure that all of the JVCO's trading losses and amounts eligible for tax relief shall be carried forward and not surrendered to the Parties, unless the Parties expressly agree otherwise in writing.
Action Required:
· Consult with your tax advisors about the implications of this clause for your organisation.
Clause 18: Deadlock Resolution Panel HIGH PRIORITY
Purpose: This clause establishes a Deadlock Resolution Panel mechanism as a first step to resolve a deadlock between the JV Parties.
A deadlock arises where either: 
· a properly convened meeting of shareholders or the Board is  not quorate and remains not quorate when reconvened after adjournment (unless the this is caused by the non-attendance of the person who proposed the resolution); or 
· a resolution to approve a Reserved Matter is not passed because a JV Party withholds its consent.
Either JV Party may serve written notice on the other JV Party and the JVCO (a Deadlock Notice) within five Business Days of the deadlock arising, identifying the matter in dispute. The JVCO must refer the matter to the Resolution Panel in writing within five Business Days of receiving the Deadlock Notice. The Resolution Panel must provide a written decision with reasons to the Parties within 15 Business Days of the referral. The JV Parties must provide the Resolution Panel with such assistance, documents and information as it reasonably requires. The Resolution Panel may determine its own procedures and instruct professional advisers to assist in reaching its determination.
The Resolution Panel comprises up to four individuals, with each JV Party nominating up to two. If the Resolution Panel fails to resolve the deadlock within 15 Business Days, the matter may trigger the deadlock share sale provisions in clause 19.
Action Required: 
· Consider whether deadlock for every Reserved Matter should trigger these provisions, or whether for some matters where the status quo should prevail and the Reserved Matter should not be passed.
Guidance for CEG: This is the first step in resolving disputes. Choose Resolution Panel members carefully - they should have:
· relevant industry expertise (e.g., renewable energy, corporate governance);
· understanding of community energy objectives;
· ability to be impartial; and
· availability to respond within tight timeframes.
Clause 19: Deadlock Share Sale HIGH PRIORITY
Purpose: This clause provides a mechanism for either JV Party to force the other JV Party to buy or sell its Shares if the Resolution Panel fails to resolve a deadlock within the specified timeframe. 
If the Resolution Panel fails to reach a resolution within 15 Business Days of the matter being referred to it (the Resolution Period), either JV Party (the Trigger Party) may serve a Deadlock Sale Notice on the other JV Party (the Recipient Party) within 15 Business Days following the expiry of the Resolution Period.
Action Required:
· Agree with the Developer the process for determining Fair Value (either by agreement or by appointing a Valuer in accordance with Schedule 5).
· Consider the likelihood of the CEG being able to buy the Developer's shares, and whether: (a) the Developer (as Trigger Party) should only have a call option to require the CEG to sell, and (b) the CEG (as Trigger Party) should only have a put option to require the Developer to buy. 
· Consider whether any amendments should be made to timeframes. 
· Consider whether a cooling off period should be included before sale options can be triggered.
· Consider whether to include provisions which allow a third-party funder such as GB Energy to step in and purchase shares on behalf of the CEG. 
· Consider whether to include provisions which require the Developer to honour community commitments where the CEG is required to sell their shares. 
A Deadlock Sale Notice requires the Recipient Party to either sell all of its Shares to the Trigger Party, or purchase all of the Trigger Party's Shares, in each case at Fair Value. A Deadlock Sale Notice cannot be withdrawn without the Recipient Party's prior written consent. Fair Value shall be agreed between the parties or, failing agreement, determined by an independent valuer in accordance with Schedule 5.
Completion shall occur 20 Business Days after Fair Value is agreed or determined (or on such other date as the Parties agree). If the Recipient Party is unwilling or unable to purchase or sell the Deadlock Sale Shares (as applicable), it may require the JVCO to be wound up and the Commercial Agreements to which it is a party to be terminated.
Guidance for CEG: This is a powerful but drastic mechanism. Before serving a Deadlock Sale Notice, you should carefully consider:
· whether the CEG has funds available to purchase the Developer's shares if the Developer chooses that option;
· whether the CEG would prefer a wind-up rather than being forced to sell its shares;
· the potential impact on community stakeholders; and
· whether the dispute could be resolved through other means.
The deadlock provisions may need modification if the CEG cannot realistically purchase the Developer's majority shareholding.
Clause 20: Transfer of Shares - General
Purpose: This clause establishes the fundamental framework governing the transfer of shares in the JVCO. It provides a comprehensive definition of what constitutes a "transfer" of shares (including beneficial or other interests in shares) and sets out the general restrictions and conditions that apply to any share transfers by the JV Parties. 
These provisions prevent a party sidestepping the restrictions through economic arrangements or otherwise. The article also prohibits any transfer unless it is permitted by the Agreement, the articles, or is approved in writing by the other shareholders. It also requires any transfer to cover the shareholder’s entire holding (not just part of it) and to be for cash only, except for limited Permitted Transfers. The cash‑consideration requirement prevents non‑cash structures that could disguise undervalue to the detriment of the remaining shareholder. The provisions also provide that no transfer of Shares shall be registered unless the transferee has executed and delivered a Deed of Adherence, binding the new shareholder to the terms of the Agreement.
Action Required:
· Ensure any transferee executes a Deed of Adherence before Shares are registered.
On completion of a transfer (other than to a Permitted Transferee, the selling JV Party must: 
· deliver resignations of its appointed Directors to take effect at completion; and  
· repay any shareholder loans (with accrued interest) and use reasonable endeavours to procure the selling JV Party's release from any guarantees or security given in respect of the JVCO;
Clause 21: Pre-Emption Rights on Share Transfers
[bookmark: _Hlk224228324]Purpose: These provisions set out a right of first refusal process or share transfers. For the CEG, this prevents the Developer from selling to a party who may not honour the community benefit arrangements or who may bring different objectives or risk appetite. 
The process set out is as follows. Firstly, the selling shareholder issues a Transfer Notice specifying buyer, price and terms. The continuing shareholder then has a defined acceptance window during which it can agree to buy the shares on the terms set out by the Developer (including the timing). If this right is not exercised by the continuing shareholder, the seller can withdraw or sell to the third party within a set period, subject to minimum price and terms. 
This protects continuing shareholders from being locked into an involuntary partnership with an unknown third party by giving them the opportunity to acquire the selling shareholder's interest on the same terms offered to external buyers. The requirement that third party sales must occur on no better terms than offered to the continuing shareholder prevents the pre-emption right from being circumvented by giving an initially high price followed by renegotiation with the third party.
Action Required:
· Consider whether a JV Party should be allowed to purchase a part of the share being offered, in which case the Agreement (and Articles) will need to be amended.
· Consider whether third-party funders should be allowed to join the purchase where a JV Party has opted to exercise pre-emption rights under this clause. 
Guidance for CEG: This clause mirrors the Articles and so any updates must be correspondingly made to both documents. 
Clause 22: Permitted Share Transfers  
Purpose: Permitted transfers provide essential flexibility for shareholders to reorganise their corporate structures, implement tax planning or move shares to funding vehicles without triggering pre-emption rights or requiring consent from the other class. This is particularly important for corporate shareholders who may need to restructure for commercial reasons unrelated to the JVCO. 
Action Required:
· Define Permitted Transferees for the CEG (e.g., whether the CEG can transfer to GB Energy or community members).
For the Developer, Permitted Transferees are members of the same Permitted Group; for the CEG, this requires specific definition.
The article further forces re-transfer if the transferee leaves the permitted group. This prevents the pre-emption rights requirements from being circumvented by a party transferring shares within its group and then moving that company out of its group.
Clause 23: Obligatory Transfer Events HIGH PRIORITY
Purpose: These provisions protect the other shareholder from being forced to remain in a joint venture with a partner who is insolvent, behaving improperly, or failing to meet fundamental commitments by triggering an obligatory share transfer in such events. 
For the CEG, this is an important safeguard against Developer failure or breach, which could threaten the delivery of community benefits. The triggers need to be clearly defined and serious enough to justify a forced transfer, while still being specific enough to minimise disputes over whether a trigger has actually occurred.
There is also a provision which requires that notice must be given where a JV Party becomes aware of the other's material breach. This gives the JV Party in breach a chance to remedy this breach and prevents the other JV Party from tactically allowing an Obligatory Transfer Event to unfold.
Action Required: 
· Review the list of Obligatory Transfer Events and tailor to the specific joint venture.
· Decide whether to include additional Obligatory Transfer Events (e.g. change of control, competition law issues, prolonged failure to fund).
· Consider appropriate cure periods for breaches capable of remedy.
Clause 24: Share Transfers Following an Obligatory Transfer Event COMMONLY NEGOTIATED
Purpose: These provisions set out what happens after an obligatory transfer trigger event occurs (for example, insolvency or serious breach). Together, these measures protect the non‑defaulting shareholder from being trapped in a failing or dysfunctional joint venture. 
Once triggered, the defaulting shareholder temporarily loses its voting rights, control over its appointed directors, and the right to attend board meetings. Its votes must instead be cast in accordance with the non‑defaulting shareholder's instructions, and quorum is reduced to one Eligible Director to prevent decisions from being blocked. Together, these measures give the non‑defaulting shareholder effective control during the interim period.
These provisions also set out the obligatory transfer mechanism. The non‑defaulting shareholder can require the defaulting shareholder either to sell its shares or in some cases to buy the non‑defaulting shareholder’s shares with an option for a maximum cap on the amount in this circumstance. The price is based on Fair Value, adjusted up or down for certain breach events. If the non‑defaulting shareholder cannot or does not want to proceed with a transfer, it also has the option to wind up the JVCO. 
Action Required: 
· Review the discount/premium for breach events in article 24.4. 
· Consider whether the buy/sell symmetry in article 24.4 should instead be replaced with asymmetric options (see explanation below).
· Consider whether a cap on the purchase amount should be implemented and if so, determine what an appropriate cap would be. 
Guidance for CEG: Any discount or premium applied for breach must be carefully set so it is commercially reasonable and not so harsh that a court might treat it as an unenforceable penalty. A further commercial point is whether true “buy/sell” symmetry works in practice. For example, the CEG may never realistically be able to fund the purchase of the Developer’s shares. In that case, it may be more practical to give the Developer only a right to buy (a call option) and give the CEG only a right to sell (a put option), rather than making both options available to both parties. Another option is to place a maximum cap on the purchase price, which will more likely benefit the CEG as the minority shareholder. Sale and purchase completes 20 Business Days after Fair Value is agreed/determined.
Clause 25: Completion of Sale and Purchase of Shares
Purpose: This clause sets out the mechanics for completing a sale and purchase of Shares between the shareholders, including execution and delivery of share transfers and certificates, warranties that the Shares are free from Encumbrances and sold with full title guarantee, delivery of director resignations, and payment of the purchase price by electronic bank transfer.
Clauses 25.4 to 25.7 are technical provisions, and serve as a power of attorney and security mechanism to ensure that share transfers required under the Agreement can be completed even if a JV Party refuses to cooperate. 
Clause 26: Tag Along Rights HIGH PRIORITY
Purpose: This clause gives the B Shareholder a tag‑along right. This means that if the A Shareholder sells a stake that transfers control of the company, the B Shareholder can require its shares to be bought on the same per‑share price and terms. The A Shareholder cannot complete its sale unless the tag‑along offer has been properly made. 
This is a key safeguard for the CEG as a minority shareholder, ensuring it can exit on equal terms rather than being left with a new controlling shareholder whose objectives or financial position may not align with the project. However, tag‑along rights may make the Developer’s shares slightly less attractive to buyers who must also acquire the CEG’s stake.
Clause 27: Drag Along Rights HIGH PRIORITY
Purpose: Drag‑along rights address the converse of tag‑along rights: they enable the Developer to deliver 100% of the company to a buyer requiring full ownership. Without them, the CEG could block or extract a premium from a sale, reducing value for both shareholders. 
This clause allows the A Shareholder to compel the B Shareholder to sell its shares to the same buyer on the same per‑share price. The process operates through a Drag Notice with defined steps for completion and funding and includes a “deemed agent” mechanism enabling the sale to proceed if the B Shareholder does not cooperate. Drag rights are a significant restriction on the CEG because they compel a sale regardless of the CEG's preference. 
Action Required: 
· Consider whether any further provisions should be added to the CEG's benefit here. This could include: (i) exercise of drag-along rights only being permitted after a minimum period of shareholding by the Developer, (ii) exclusion of drag-along rights during the development phase of the project, (iii) notice periods for the exercise of drag-along rights, (iv) floor price for exercise of drag-along rights, (v) requirements for buyer to agree to take on the CEG's community benefit obligations in respect of the project.   
Guidance for CEG: The enforcement tools, particularly the deemed‑agent power to sign documents and receive proceeds on the CEG's behalf, must be drafted carefully to be enforceable without enabling abuse.
Clause 28: Issue of Further Shares
Purpose: This clause prevents the JVCO from issuing any shares or equity securities to any person unless that person is a party to the Agreement or has executed a Deed of Adherence.
Future share issuances should comply with this requirement.
Clause 29: Termination and Liquidation
Purpose: This clause provides that the Agreement will terminate: 
· when all shares are held by one Shareholder;
· upon written unanimous consent of JV Parties; or 
· when the JVCO is wound up.
Certain clauses survive termination, including: Interpretation, Warranties, JVCO Warranties, Restrictions on Parties, Tax Matters, Termination and Liquidation, Confidentiality, Assignment, Entire Agreement, Variation and Waiver, Costs, No Partnership or Agency, Notices, Severance, Inadequacy of Damages, and Governing Law and Jurisdiction.
Note that if the JVCO is to be wound up, the Parties shall agree a basis for dealing with interests and assets, and endeavour to ensure that existing contracts are performed to the extent there are sufficient resources, no new contractual obligations are entered into, and assets are distributed as soon as practical.
Clause 30: Status of Agreement
Purpose: This clause requires each JV Party to exercise all voting rights and powers to procure that the Agreement's provisions are properly observed and given full force and effect.
If there is an inconsistency between the Agreement and the Articles, the Agreement prevails as between the Parties, and the Parties shall exercise their powers to amend the Articles to permit the JVCO to be administered as provided in the Agreement. Furthermore, the JVCO is not bound by any provision that would constitute an unlawful fetter of its statutory powers. The purpose of this provision is to prevent a JV Party from using the Articles to justify behaviour that is inconsistent with the commercial terms set out in the Agreement. 
Clause 31: Confidentiality HIGH PRIORITY
Purpose: This clause imposes mutual obligations on the parties to keep confidential the terms of the Agreement and any confidential information disclosed in connection with it. It sets out the circumstances in which confidential information may be disclosed (for example, to professional advisers, lenders, or as required by law) and the standard of care each party must apply to the protection of the other's confidential information.
[bookmark: _Hlk223612235]Action Required:
· Review the permitted disclosure exceptions and confirm they are sufficient for your project. In particular, consider whether the CEG needs to disclose information to community shareholders, local authority partners, grant funders, or volunteer board members, and ensure the drafting permits this.
Guidance for CEG: Confidentiality obligations are particularly important for community energy groups because of the way CEGs typically operate. Unlike a commercial developer, a CEG may need to share project information with a wide range of stakeholders including volunteer directors, community shareholders, local councils, and grant-making bodies. You should ensure that the permitted disclosure exceptions are broad enough to allow you to share information with these groups without breaching the Agreement. If the standard exceptions do not cover your needs, negotiate additional carve-outs before signing. Note that confidentiality obligations survive termination or expiry of the Agreement.
Clause 32: Announcements
Purpose: This clause prohibits any Party from making public announcements concerning the Agreement, the transactions, or the relationship between Parties without prior written consent of the other Parties (not to be unreasonably withheld or delayed).
Action Required:
· As per clause 32.3, the JV Parties will need to prepare a joint announcement about the formation of the JVCO in agreed form to be issued on signing. 
Where an announcement is required by law, regulatory authority, or court, the Party must promptly notify the other Parties and make reasonable attempts to agree contents before making it.
Clause 33: Further Assurance
Purpose: This clause requires each Party to promptly execute documents and perform acts as the other Parties may reasonably require to give full effect to the Agreement. The clause obligates the Parties to take additional steps after the Agreement has been executed, if necessary, to ensure that the Agreement's objectives are fully achieved and implemented.
Clause 34: Assignment and Other Dealings
Purpose: This clause prohibits any Party from assigning, transferring, mortgaging, charging, sub-contracting, delegating, declaring a trust over or otherwise dealing with its rights or obligations under the Agreement without prior written consent of the other Parties.
Clause 35: Entire Agreement
Purpose: This clause confirms that the Agreement constitutes the entire agreement between the parties and supersedes all prior negotiations, representations and agreements between them.
Clause 36: No Representations
Purpose: This clause provides that each Party acknowledges it has not relied on any statement, representation, warranty, undertaking, promise or assurance not set out in the Agreement, and waives all rights and remedies in respect of such matters. The effect of a no representations clause is to exclude a Party's liability for any prior representations, whether written or oral, made at any time prior to the date of the Agreement. This works with the Entire Agreement clause to provide that the Parties can only be held liable for the provisions written in the Agreement, not for any informal statements or representations made during negotiations.
Nothing in this clause limits or excludes liability for fraud.
Clause 37: Variation and Waiver
Purpose: This clause provides that no variation of the Agreement is effective unless made in writing and signed by the Parties. Any waiver must also be in writing and applies only to the specific circumstances in which it is given. A Party's failure or delay in exercising a right does not constitute a waiver of that right, nor does a single or partial exercise of any right prevent its further exercise. A waiver of rights against one person does not affect rights against any other person.
Clause 38: Costs
Purpose: This clause provides that each JV Party pays its own costs in connection with the Agreement and any costs incurred by the JVCO shall be split between the JV Parties in accordance with their Respective Proportions (or as otherwise agreed).
Action Required:
· Agree with the Developer on the allocation of costs and expenses incurred by the JVCO and complete the placeholder at 38.1.2.
Clause 39: No Partnership or Agency
Purpose: This clause confirms that nothing in the Agreement establishes a partnership or agency relationship between the JV Parties, and each Party is acting on its own behalf. The primary purpose of this clause is to clarify that the JV Parties' relationship is governed by company law principles, not partnership law. This is important because partners have significant mutual obligations and liabilities that shareholders do not ordinarily have.
Clause 40: Notices
[bookmark: _Hlk222310194]Purpose: These provisions establish comprehensive notice requirements, including methods of service (hand delivery, first class recorded delivery, or email), deemed receipt times, and party contact details. Proper notice provisions are critical for enforcing rights (particularly making demands under the guarantee) and avoiding disputes over whether notice was validly given.
Action Required:
· Complete the addresses, email addresses and contacts for service of notices for the CEG, Developer and JVCO.
Clause 41: Severance
Purpose: This clause provides that if any provision is invalid, illegal, void or unenforceable, it shall be deemed deleted but the rest of the Agreement remains valid, and the Parties shall negotiate in good faith to agree a replacement provision.
Clause 42: Agreement Survives Completion
Purpose: This clause confirms that the Agreement (other than obligations already fully performed) remains in full force after Completion.
Clause 43: Third Party Rights
Purpose: This clause excludes third party enforcement rights under the Contracts (Rights of Third Parties) Act 1999, preventing unintended third parties from enforcing the Agreement.
Clause 44: Counterparts
Purpose: This clause allows the Agreement to be executed in counterparts, with no counterpart being effective until each Party has provided at least one executed counterpart to the other Parties.
Clause 45: Rights and Remedies
Purpose: This clause confirms that rights and remedies under the Agreement are in addition to, and not exclusive of, any rights or remedies provided by applicable law.
Clause 46: Inadequacy of Damages
Purpose: This clause acknowledges that damages alone would not be adequate remedy for breach of restrictions on JV Parties or confidentiality provisions, and the other Parties are entitled to injunction, specific performance or other equitable relief.
Clause 47: Governing Law and Jurisdiction
Purpose: These provisions establish the law of England and Wales as the governing law and confer exclusive jurisdiction on the courts of England and Wales.
Action Required:
· Confirm English law and jurisdiction are appropriate and verify that this aligns with the Articles. 
Schedule 1: Company Details
Purpose: This schedule sets out factual details about the JVCO immediately prior to Completion, including company name, incorporation date and place, company number, registered office, issued share capital, shareholder (which will be the Developer), directors, company secretary, auditors, accounting reference date, and registered charges. If more fulsome warranties are being sought, then the Developer and the JVCO should warrant the truthfulness and accuracy of this information in the JVCO Warranties in Schedule 4.  
Action Required:
· Complete all details accurately based on the JVCO's current position. 
· Ensure information is factually correct up to the point immediately prior to Completion.
Schedule 2: Reserved Matters
Purpose: This schedule lists examples of Reserved Matters (matters that require prior written consent of both JV Parties before the JVCO can proceed, providing minority shareholder protections to the CEG).
Action Required:
· Review the list carefully and consider which Reserved Matters are appropriate minority shareholder protections for the CEG in the context of the overall joint venture model.
· Consider whether any pre-agreed debt financing should be carved out from borrowing restrictions.
· Consider restrictions on terminating Commercial Agreements and insert details of any Commercial Agreements.
· Insert any additional Reserved Matters in the placeholder, for example, this could include making any amendments to community benefit payments, entering into long term Power Purchase Agreements or making major subcontractor appointments. 
Schedule 3: Deed of Adherence
Purpose: This schedule contains a template Deed of Adherence to be executed by any new shareholder acquiring Shares (whether by issue or transfer). By executing the Deed, the new shareholder becomes party to the Agreement on the same terms as the party from which it acquired shares.
	Action Required:
· When a new shareholder is issued with or acquires Shares, ensure they complete the Deed of Adherence with their address, email and attention details. 
· Ensure the Deed is executed before the transfer is registered.
Schedule 4: JVCO Warranties HIGH PRIORITY
Purpose: This schedule (applicable for Share Subscription scenarios only where the JVCO has been trading or has secured contractual rights) contains detailed warranties about the JVCO covering a wide range of matters. 
Whilst possible, it would be unusual for the JVCO to have any employees or material intellectual property and so the employee, pensions and intellectual property warranties are written in the negative to provide that that JVCO does not have any of these assets. If, in the Disclosure Letter, the JVCO and Developer disclose details of employees, pensions, or intellectual property, then more fulsome warranties should be sought as appropriate. 
Action Required:
· Review and tailor the warranties so they are applicable to the specific JVCO, with input from relevant specialists (e.g., real estate, planning, commercial, tax advisers).
· Incorporate the additional definitions in paragraph 20 of Schedule 4 into clause 1 as appropriate. 
Schedule 5: Valuation HIGH PRIORITY
Purpose: This schedule sets out the process for appointing a Valuer and determining Fair Value of Shares if the JV Parties cannot agree on the Fair Value of the Shares as part of: (i) a Deadlock Share Sale under clause 19; or (ii) an Obligatory Transfer Event under clause 24. 
The process provides that: 
· JV Parties shall use reasonable endeavours to agree on a Valuer and terms of appointment; 
· if no agreement within 5 Business Days, either JV Party can request that the JV Parties make a joint application to the President of the Institute of Chartered Accountants in England and Wales to nominate a Valuer; and 
· the Valuer shall determine Fair Value within 20 Business Days.
The Valuer shall be guided by the principles set out under the Agreement.
JV Parties are entitled to make submissions to the Valuer and must provide assistance and documents as reasonably required (subject to confidentiality undertakings). The Valuer acts as expert (not arbitrator) and their written determination is final and binding in the absence of manifest error or fraud.
Action Required:
· Consider the allocation of the Valuer's costs and expenses (the template provides for splitting in accordance with Respective Proportions).
Execution
Purpose: This section provides for the Agreement to be executed as a deed by each Party. A deed is a more formal, more enforceable legal document, which must be executed with extra formalities, in comparison to a simple contract. It is important for the Agreement to be executed as a deed, for the attorney appointments under clauses 24.11 and 25.4 to be effective.
Action Required:
· Amend the signature blocks as required for each Party's execution requirements.
· Ensure appropriate witnesses are present for execution.
· Complete witness details (signature, name, address, occupation).
Appendix 1: Initial Business Plan
Purpose: This appendix contains the agreed form business plan and budget for the JVCO, covering the period from Completion Date to the last day of the Financial Year in which Completion occurs.
Action Required:
· Prepare the Initial Business Plan in agreed form. 
· Append to the Agreement before execution.
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