





[image: ]




GREAT BRITISH ENERGY
REVENUE SHARING AGREEMENT – LEGAL GUIDANCE










[bookmark: labFirmEntities]


	[image: A close up of a sign

AI-generated content may be incorrect.]
	Shareholders' Agreement




[image: A black and grey symbol

AI-generated content may be incorrect.]
Bird & Bird LLP, 12 New Fetter Lane, London EC4A 1JP, United Kingdom
T: +44 (0)20 7415 6000 | www.twobirds.com


CONTENTS
	Clause Heading
	Page


1.	Introduction	1
2.	Use of Template and this Guidance	2
	Glossary of Key Terms and Abbreviations	3
3.	Clause-by-clause commentary	4








[bookmark: _Toc225497667]Introduction
This guidance accompanies the template Revenue Sharing Agreement (Template or Agreement) for use in Shared Revenue Shared Ownership Projects involving a Developer and a Community Energy Group (CEG).
The Template is a commercial agreement whereby a CEG is required to pay a lump sum to a Developer (or the Developer’s Project SPV) in exchange for receiving, on a monthly basis, a share of the revenue generated by a renewable energy project owned by the Developer (or its Project SPV) (as applicable).
[bookmark: _Hlk221702744][bookmark: _Hlk221716596]The Shared Revenue Shared Ownership Project structure should be carefully considered before using this Template to ensure there are no unintended tax implications for the parties. For example, analysis and a clear understanding of the facts on a case-by-case basis is recommended to determine whether the Revenue Share is inside or outside the scope of VAT or will require HMRC clearance.  Expert advice should be sought in this regard and any necessary amendments to this Template, and associated project documents, should be incorporated accordingly. 
NOTE FOR USERS OF THIS GUIDANCE DOCUMENT
[bookmark: _Hlk223611344]This guidance document has been developed for use by Community Energy SO projects only. It is intended to provide a useful starting point for your Community Energy SO project. It does not promote the use of any particular shared ownership model. You will need to review and develop it in conjunction with your legal, financial, technical and procurement advisors to reflect your requirements and the circumstances of your project.  Although we have taken care in the production of this guidance document, it is guidance only and is not a substitute for independent legal advice on your specific project. No warranty, express or implied, is given as to its accuracy nor does Bird & Bird LLP accept any liability for any error or omission.  You must take your own independent legal advice in relation to the development of appropriate documents for your project.  
[bookmark: _Hlk221702736]


[bookmark: _Toc217320669][bookmark: _Toc217320670][bookmark: _Toc225497668]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 below for key terms and abbreviations.
This guidance note provides a clause-by-clause commentary on the provisions contained within the Template.
The Template has been prepared on the basis that certain details will need to be inserted on a project-specific basis (and these areas are marked for specific attention with a [  ]).
The Template 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 and the Project SPV (as applicable). This includes where there is optionality between certain clauses, where the applicable clause to be used for a given Shared Revenue 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 payment of the lump sum payment by the CEG is not required until the Project has been commissioned.  If your Shared Revenue Shared Ownership Project involves a lump sum payment at an earlier stage of the Project lifecycle, then the Template will need amending accordingly. 
The Template provides for two scenarios, and you will need to amend the template throughout depending on which scenario applies:
· Tripartite Scenario: The Tripartite Scenario is where there are three parties to the Agreement: the Developer, the Project SPV and the CEG.  This is where a Project SPV, which owns the Project and will derive revenue from it, has been incorporated and is owned by the Developer.  The Developer is party to the Agreement to guarantee the Project SPV's performance of its obligations under the Revenue Sharing Agreement (principally the obligation to share revenue with the CEG).  Where a Project SPV has been incorporated, the Tripartite Scenario is recommended for CEGs because the guarantee from the Developer provides the CEG with greater protection/rights in the event that the Project SPV defaults in its obligations under the Revenue Sharing Agreement.
· Bilateral Scenario: The Bilateral Scenario is where there are two parties to the Agreement the CEG and either the Developer (because no Project SPV has been incorporated) or the Project SPV (because the Developer is not willing to guarantee the Project SPV’s obligations and is therefore not a party to the Revenue Sharing Agreement).
Depending on which option is required, the Template will need amending throughout to retain or remove references to the Developer and Project SPV accordingly.
The Agreement has no fixed duration. It takes effect on the date it is signed and continues until terminated by immediate written notice in accordance with specified termination events (discussed in the clause-by-clause summary below). 
[bookmark: _Hlk224913356]In the clause-by-clause commentary below, sections marked "OPTIONAL" relate to provisions that can be deleted entirely if not relevant to your project. Sections marked "HIGH PRIORITY” are key commercial points. Sections marked "COMMONLY NEGOTIATED" and are areas where the Seller is likely to seek amendments. You should discuss these with your legal adviser.
[bookmark: _Toc225497669]Glossary of Key Terms and Abbreviations
	Term/Abbreviation
	Definition

	CEG (Community Energy Group)
	The community energy group party to the Revenue Sharing Agreement.

	Change of Control
	A change in the ownership or control of a party, typically defined as the acquisition by any person or group of persons of the right to control the composition of the board of directors or to exercise more than 50% of the voting rights.

	Commercial Operation Date (COD)
	The date on which the Project has completed Commissioning and is operational (this triggers the CEG's obligation to pay the Lump Sum Payment and the commencement of revenue sharing).

	Commissioning
	The process of testing and verifying that the Project's equipment and systems are installed correctly and operate as intended, leading up to achieving the Commercial Operation Date.

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

	Indemnity
	A promise to compensate someone for a loss or liability.

	Lump Sum Payment
	The one-off payment made by the CEG to the Developer or Project SPV in exchange for the right to receive a share of ongoing project revenue.

	Project SPV
	An SPV (special purpose vehicle) which owns the project and will derive revenue from it, owned by the Developer.

	Revenue Share
	The revenue sharing mechanism under which the Developer/Project SPV (as applicable) pays the CEG a specified percentage of the Project Revenue on a monthly basis.

	Shared Revenue Shared Ownership Project
	A commercial arrangement whereby a CEG pays a lump sum to a Developer or the Developer's Project SPV in exchange for receiving a share of the ongoing revenue generated by a renewable energy project owned by the Developer or its Project SPV.

	Waiver
	The voluntary giving up of a right or claim.


[bookmark: _Toc225497670]Clause-by-clause commentary
[bookmark: _Hlk221713624]Parties & Recitals
Parties
[bookmark: _Hlk222135975]Action Required:
· Confirm whether there will be two or three parties to the Agreement and insert the parties’ details (including, where applicable, full legal name, legal form, registration number, and registered office address for each party)
· Depending on whether the Developer or the Project SPV (or both) are party to the Agreement, then references to the Developer and Project SPV will need to be retained or removed throughout accordingly
The Template assumes that the Developer and Project SPV entities are incorporated companies, and that the CEG is a Community Benefit Society (CBS), but that will not necessarily be the case and so the parties section will need amending if necessary to reflect the correct legal form and details of the parties.
Recitals: 
Purpose: The recitals set out the commercial background, explaining the purpose of the Agreement. 
Action Required:
· Recital A: Select, delete or draft (as appropriate) the correct description of the Project's status, as well as who is/has developed/owns it (the Developer or the Project SPV).
· Recital B:  Confirm who will be providing the share of revenue (the Developer or the Project SPV) as well as whether the Developer will provide a guarantee - if not, delete the reference to the guarantee in the recital (as well as subsequent defined term “Guaranteed Obligations” and clause 9 (Guarantee) entirely)
· Consider whether you wish to include any additional background context
[bookmark: _Hlk221784895][bookmark: _Hlk221713590]Clause 1: Definitions and Interpretation 
[bookmark: _Hlk222156591]Purpose: This section establishes clear, consistent meanings for key terms used throughout the Template. All defined terms are capitalised to ensure they are readily identifiable (e.g. Revenue Share Amount). The section also sets out interpretation rules, such as how references to statutes, genders, and singular/plural forms should be construed. This enhances clarity, reduces ambiguity, and helps prevent disputes arising from differing interpretations of terminology.
Action Required: 
· [bookmark: _Hlk222156852]Review (or complete where appropriate) each definition to ensure it aligns with your project structure and other project documents. Definitions that require completing and are of particular commercial importance are:
· "Longstop Date":  being the date from which if the Commercial Operations Date has not been achieved the CEG can terminate the Agreement; 
· “Lump Sum Payment”: the amount of the lump sum payment payable by the CEG;
· “Project”: the details of the Project from which the CEG is taking a revenue share;
· “Project Revenue”: the basis on which the Project’s revenue (from which the CEG is taking a revenue share) is calculated under the Agreement (see additional guidance below regarding this);
·  “Revenue Share Amount”: the agreed percentage (%) of the Project’s revenue that the CEG shall be paid.
· Delete or retain definition of “Guaranteed Obligations” depending on whether the Developer is providing a guarantee;
Clause 2: Commercial Operation Date 
Purpose: This clause establishes the Developer/Project SPV’s obligations (and the CEG’s rights) in respect of the Project becoming operational. It includes: 
i. an obligation on the Developer/Project SPV to use all reasonable endeavours to achieve the Commercial Operation Date by a target date; 
ii. an obligation on the Developer to notify the CEG (with evidence)  when the Project achieves the Commercial Operation Date; and 
iii. a right for the CEG to terminate the Agreement if the Project does not achieve the Commercial Operation Date by an agreed longstop date (the Longstop Date. 
Action Required: 
· Define the Longstop Date in clause 1. 
Guidance for CEG: The Agreement's primary intent (payment of the Lump Sum Payment and revenue sharing) is linked to the Project achieving the Commercial Operation Date (see section 3.4 (Lump Sum Payment) below for further details).  If the primary intent is to be linked to another stage of the Project lifecycle then substantive amendments would be required to this Agreement (primarily clause 2 and 3). 
The Longstop Date protects the CEG from being tied to a project (and committed to a future Lump Sum Payment) that is excessively delayed. Without the Longstop Date, the CEG could be locked into an agreement with no revenue being generated and no clear exit route to, for example, enter into alternative Shared Revenue Shared Ownership Projects.
Save for the Longstop date termination right, the Template does not include detailed protections for the CEG if the Commercial Operation Date is delayed (for example liquidated damages for delays). This is because the Template assumes the CEG has made no payment to the Developer/Project SPV (as applicable) before the Commercial Operation Date (so there is no direct loss suffered by the CEG for the delay). 
Clause 3: Lump Sum Payment COMMONLY NEGOTIATED AND HIGH PRIORITY
Purpose: This clause sets out the CEG’s obligation to make the lump Sum Payment to the Developer/Project SPV (as applicable).  It also sets out a right for the CEG to withhold the Lump Sum Payment if it has a genuine dispute regarding whether the Commercial Operation Date has occurred.  
Action Required: 
· Confirm the amount of the Lump Sum Payment definition in clause 1.
· Confirm who receives the Lump Sum Payment (the Developer or the Project SPV) in clause 3.1.
· Confirm the trigger and timescales for payment of the Lump Sum Payment (the Template suggests 60 days following either receipt of the Commissioning Information (clause 3.1) or resolution/determination of a dispute (clause 3.2.2)). 
Guidance for CEG: The Lump Sum Payment represents the CEG's financial contribution to the Project in exchange for revenue sharing. There is no single standard approach to how this amount is calculated, and commercial advice should be taken to ensure an appropriate figure is agreed.  Relevant factors as to the appropriate amount may include: the anticipated scale and revenue size of the project, as well as the percentage Revenue Share that the CEG will receive in return for the Lump Sum Payment.  In order to calculate an appropriate Lump Sum Payment ti is likely the CEG will require access to open book data to assess future revenue of the Project over its lifecycle. 
Because the Lump Sum Payment (and amount) is linked to the Commercial Operation Date, verification that the Commercial Operation date has adequately been satisfied will be important to confirm whether the Project’s anticipated revenue stream will be achieved. Consideration should be given as to what information is required from the Developer/Project SPV (as applicable) to evidence this..  
Clause 4: Revenue Share COMMONLY NEGOTIATED AND HIGH PRIORITY
Purpose: This clause sets out the ongoing commercial mechanism by which the CEG is paid its Revenue Share on a monthly basis as follows: 
i. the Developer/Project SPV (as applicable) delivers monthly Statements to the CEG setting out the Project Revenue and the Revenue Share Amount; and
ii. subject to any dispute from the CEG, the Developer/Project SPV pays the Revenue Share Amount within specified timelines.
Clause 4.3 sets out a prescriptive process through which disputes in respect of the monthly Statements are administered.
Action Required:
· Confirm the Project Revenue and Revenue Share Amount definitions in clause 1. 
· Confirm the trigger following which monthly Statements shall be issued (Commercial Operation Date or payment of the Lump Sum Payment) (clause 4.1). 
· Consider and insert any further information that should be included in the Statement (clause 4.1.3). 
· Confirm the timelines for: (i) delivering Statements (clause 4.1); (ii) paying the Revenue Share Amount (clause 4.2); and (iii) disputing Statements (clause 4.3).
· Confirm the cost allocation for independent accountant fees (clause 4.3.4).
Guidance for CEG: 
Defining "Project Revenue" is particularly important because it establishes the revenue base from which the Revenue Share Amount (assumed to be a percentage) payable to the CEG is calculated and, ultimately, the amount of the payments made to the CEG. The definition is presented with two options:
· Gross Revenue: provides the CEG with a share of all the total Project revenue income without deduction, offering simplicity and certainty; and
· Net Revenue: provides the CEG with a share of all total Project revenue with specified costs deducted, aligning the CEG's return more closely with project profitability. 
If the Net Revenue option is adopted, clearly defined permitted deductions from the gross revenue should be set out in the definition of “Project Revenue” in order to avoid manipulation or disputes.
Confirming required information to be included in Statement Information at clause 4.1.3, and retaining the “open book” obligation on the Developer/Project SPV (as applicable), is essential to the CEG’s ability to verify that the Revenue Share Amount has been calculated appropriately without unauthorised deductions or omissions.  The more prescriptive the agreed required Statement Information can be, the better for the purposes of avoiding disputes. 
Complexity may arise where the Commercial Operation Date is purported by the Developer/Project SPV (as applicable) to have been achieved but the Project does not satisfy certain metrics on which the Lump Sum Payment amount was based (e.g. an assumed installed generation capacity that determined the amount of the Lump Sum Payment).  In this case, subject to the terms of the relevant contract, the CEG should verify that the Developer/Project SPV (as applicable) has been adequately compensated for any shortfall under its relevant construction contract for the Project (ensuring that the anticipated revenue  for the Project is maintained and therefore the CEG’s Revenue Share Amount).  Amendments will be required to clauses 3 and 4 if alternative mechanisms are agreed: for example a mechanism whereby if Project metrics on which the Lump Sum Payment was based are not achieved then the Lump Sum Payment is proportionately reduced.
Clause 5: Change in Control to Prohibited Entity COMMONLY NEGOTIATED 
Purpose: This clause provides the CEG with a termination right where the Developer/Project SPV (as applicable) is subject to a Change in Control to what the CEG reasonably believes to be a Prohibited Entity.  Where this termination right is triggered the Developer/Project SPV (as applicable) is required to payback the Lump Sum Payment to the CEG.  
Action Required: 
· Complete definition of "Prohibited Entity" in clause 1.
· Confirm repayment timescale at clause 5.3.
Guidance for CEG: This provision is designed to provide the CEG with an exit from the Project (along with a remedy – repayment of the Lump Sum Payment) where the ownership or control of the Developer or Project SPV changes in a way that brings an undesirable entity into ownership of the Project.  The definition of "Prohibited Entity" should be drafted sufficiently clearly to be enforceable.  Broad or overly subjective definitions are unlikely to be acceptable to Developers/Project SPVs.
[bookmark: _Ref222217831]Clause 6: Transfer COMMONLY NEGOTIATED AND HIGH PRIORITY
Purpose: This clause sets out the parties’ rights and obligation where the Developer/Project SPV (as applicable) wishes to transfer the Project to a third party (i.e. through a sale of assets). It requires the Developer/Project SPV (as applicable) to give the CEG prior written notice of any Transfer of the Project, along with reasonably requested information. On a Transfer, the Agreement must be novated to the Transferee on reasonable market standard terms. If the novation fails (through no fault of the CEG) or the Transferee is a Prohibited Transferee, the CEG may terminate the Agreement immediately and recover the Lump Sum Payment.
· Complete definition of "Prohibited Transferee" in clause 1. 
· Confirm repayment timescale at clause 6.5. 
Guidance for CEG:  This provision is designed to provide a mechanism to help ensure that where the Project (and therefore the right to future revenues) is transferred to a third party, then the obligation to pay the CEG the Revenue Share is also transferred to that third party.   Clause 6.3 – 6.5 provide the CEG with an exit from the Project (along with a remedy – repayment of the Lump Sum Payment) where the Project is transferred to an undesirable entity or where the Project (and therefore the future Project revenues) is transferred to a third party but the obligation to pay future revenues is not also transferred through the novation. 
The definition of "Prohibited Transferee" should be drafted sufficiently clearly to be enforceable.  Broad or overly subjective definitions are unlikely to be acceptable to Developers/Project SPVs. 
Clause 7: The Developer/Project SPV Undertakings COMMONLY NEGOTIATED AND OPTIONAL 
Purpose: This clause imposes obligations and restrictions on the Developer/Project SPV (as applicable) with regards to acting in good faith, keeping the CEG informed on all material matters, complying with contracts related to the Project and not doing things with the intention of reducing the Revenue Share Amount. 
Clause 7.1 is only required if the Schedule of specified restricted actions is to be included.  Clause 7.1 is required, can either be an obligation on the Developer/Project SPV not to do specified actions, or an obligation on the Developer to procure that the Project SPV does not take those actions (depending on the parties to the Agreement).
Action Required:
· Optional: retain or delete clause 7.1 as appropriate. If retained complete the Schedule with specified restricted actions.
· Consider whether additional undertakings are required for your project and insert them into clause 7.3.
Guidance for CEG:  These broad obligations and restrictions are designed to help protect the intention of the Agreement and safeguard the level of the Revenue Share Amount payable to the CEG.  Specified restricted actions in the Schedule may be helpful if you are concerned about specified actions that could dilute the Project revenues or the intention of the Agreement, although Developers are likely to resist anything that is deemed disproportionately prohibitive or restrictive to their ability to develop, operate and deal with the Project. 
Clause 8: The Developer Warranties COMMONLY NEGOTIATED 
Purpose: Pursuant to this clause the Developer/Project SPV (as applicable) provides standard warranties relating to their ability to enter into the Agreement and the Project’s status. 
Action Required:
· Confirm who is giving the warranties (the Developer or the Project SPV, or both). 
· Delete or retain the reference to a Loan Agreement at clause 8.1.1 as appropriate.
· Consider whether additional warranties are required specific to the Project, Developer or Project SPV (such as warranties about project ownership, permits, or regulatory compliance). 
CEG Guidance: The appropriate warranties will be informed by the due diligence the CEG has carried out in respect of the Project, Developer or Project SPV (as applicable). A breach of warranty provides the CEG with a legal claim for damages, allowing an the CEG to seek compensation for losses resulting from the breach.
[bookmark: _Ref222217800]Clause 9: Guarantee OPTIONAL, HIGH PRIORITY AND COMMONLY NEGOTIATED 
Purpose: This clause provides a guarantee by the Developer of the Project SPV's obligations to the CEG under the Agreement, principally the payment of the Revenue Share Amount and repayment of the Lump Sum Payment on termination (where applicable). 
Action Required: 
· This clause is only required if the Developer is also acting as Guarantor (see also in relation to clause 7.1 at section 3.8). If that is not the case, delete the entire clause. 
Guidance for CEG: The guarantee is particularly important to the CEG where the Project SPV is a special purpose vehicle with limited assets, providing the CEG with recourse to an additional creditworthy party. The clause establishes both a primary guarantee and a separate indemnity, creating dual enforcement routes and ensuring maximum protection even if underlying obligations become unenforceable against the Project SPV.
Note that Developers are likely to resist an uncapped, unlimited, and unconditional guarantee. They may seek to introduce: (i) financial caps, (ii) time limits, (iii) conditions precedent, or (iv) a narrower scope of Guaranteed Obligations. Any such limitations reduce the guarantee’s effectiveness and should be considered carefully. 
Clause 10: Payments 
Purpose: This clause excludes the Developer’s/Project SPV’s (as applicable) rights of counterclaim or set-off for payments to the CEG and dictates that payments shall be made to a bank account notified by the CEG.
Clause 11: Assignment OPTIONAL 
Purpose: This clause sets out that no party may assign, transfer, charge, sub-contract, or otherwise deal with their rights, interests, or obligations under the Agreement without prior written consent of the other parties. 
There is also an optional financing carve-out (clause 11.2) permitting assignment or charging by any party to a lender under Security Documents or in connection with the Loan Agreement; and/or any other financial institution providing financing or refinancing facilities for the development of the Project.  
Action Required: 
· Confirm whether assignment should be subject to each of clause 6 (Transfer) and clause 11.2 (Financing carve-out). Delete as required. 
· Confirm whether the financing carve-out (clause 11.2) should be included. If not, delete this sub-clause. 
Guidance for CEG: The financing carve-out means the Agreement - including the right to receive payments under it - may be assigned or charged to a bank or financial institution in connection with financing or refinancing the Project without the CEG's consent. It is likely to be a requirement of Developers/Project SPVs seeking external finance for the Project. 
Clauses 12-20: Standard Provisions
[bookmark: _Hlk222310013]Action Required: 
· Complete the addresses, email addresses and contacts for service of Notices for the CEG and the Developer/Project SPV (as applicable) (clause 16 - Notices).
· Confirm the appointee of Experts pursuant to clause 19.1.3 (Exert Determination).
· Confirm law of England and Wales is appropriate and verify that this aligns with the underlying contract (clause 22 - Governing Law and Jurisdiction).
· 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 (clause 20 – Confidentiality).
Clause 12 - Further Assurance: parties must take additional steps to give full effect to the Agreement. 
Clause 13 - Entire Agreement: This clause confirms the Agreement contains the entire agreement and supersedes all prior discussions and understandings. This prevents parties from relying on pre-contractual statements or side agreements, ensuring all terms are contained in the written Agreement.
Clause 14 - Variations: This clause requires all variations to be in writing (excluding email) and signed by authorised representatives. This prevents informal or accidental variations and ensures all amendments are properly documented and authorised.
Clause 15 - No Waiver: These provisions state that failure to exercise rights does not constitute waiver, and that waivers of specific breaches do not waive subsequent breaches. This preserves each party's rights even if they choose not to enforce them immediately or in relation to specific breaches.
Clause 16 - Notices: 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.
 Clause 17 - Severance: These provisions state that invalid or unenforceable provisions are severed without affecting the rest of the Agreement and require good faith negotiation to replace severed provisions. Severance provisions protect the Agreement from being entirely invalidated if one provision is found unenforceable, and the requirement to negotiate replacement provisions demonstrates commitment to the original commercial intent.
Clause 18 – Expert Determination: This clause requires that any dispute arising from the Agreement is resolved by an independent expert with appropriate qualifications, and sets out how they are appointed. The expert will act as an expert (not an arbitrator), consider representations from both parties, and issue a written, reasoned, final and binding decision. Expert costs are shared equally unless the expert decides one party has acted unreasonably. 
Clause 19 - Third Party Rights: This clause excludes third-party enforcement rights under the Contracts (Rights of Third Parties) Act 1999, except as expressly provided. This prevents unintended third parties from enforcing the Agreement, giving the parties control over who can bring claims.
Clause 20 - Confidentiality: This confidentiality clause protects sensitive business information by preventing the parties from disclosing each other's confidential information concerning business operations, customers, clients, or suppliers. It is important because it establishes clear legal obligations to maintain confidentiality (either indefinitely or for a specified period post-termination), whilst providing necessary exceptions for disclosure to employees, advisers, and contractors who require the information to perform their duties under the Agreement, as well as for legally mandated disclosures. The clause also restricts the use of confidential information solely to purposes connected with the Agreement, thereby safeguarding competitive advantages, trade secrets, and commercial relationships that are vital to each party's business interests.
Guidance for CEG: Confidentiality obligations are particularly important for the CEG. 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 21 - Counterparts and Execution: These provisions allow execution in counterparts, with effectiveness conditional on all parties delivering executed counterparts. This facilitates execution when parties cannot meet in person, particularly important for time-sensitive transactions.
[bookmark: _Hlk222310341]Clause 22 - Governing Law and Jurisdiction: These provisions establish the law of England and Wales as the governing law. This provides certainty on which law applies, preventing costly jurisdictional disputes.
[bookmark: _Hlk221626335][bookmark: _Hlk222257895]Schedule: Restricted Actions COMMONLY NEGOTIATED AND OPTIONAL
Purpose: This schedule should set out the Restricted Actions that the Developer/Project SPV (as applicable) may not carry out without the CEG's prior written consent. It is only relevant if clause 7.1 is included.
Action Required: 
· Populate the schedule with the agreed list of Restricted Actions. 
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