


Date:			202[*]



(1)   [CONTINUING PARTY]
(2)   [OUTGOING PARTY]
(3)   [INCOMING PARTY]





______________________________
DEED OF NOVATION OF CONTRACT[S]
___________________________










[bookmark: labFirmEntities][image: A black and grey symbol

Description automatically generated]
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.	Novation	1
2.	Release of Obligations [and Liabilities]	2
3.	Indemnity	2
4.	Governing Law	3
5.	Jurisdiction	3
Schedule 1 Original Agreements	4






THIS DEED is made the            	day of      				202[*]
BETWEEN
[CONTINUING COUNTERPARTY ENTITY] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] ("Continuing Party");
[bookmark: _Hlk220069330][DEVELOPER ENTITY] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] ("Outgoing Party"); and
[COMMUNITY ENERGY GROUP ENTITY] registered with the Financial Conduct Authority as a Community Benefit Society under registration number [NUMBER], whose registered office is at [REGISTERED OFFICE ADDRESS] ("Incoming Party").
RECITALS
The Outgoing Party [has developed/is developing] a renewable energy project located at [SITE ADDRESS[ES]] (the "Project").
In respect of the Project the Continuing Party and the Outgoing Party entered into the agreement[s] detailed in Schedule 1 to this deed ("Original Agreement[s]"). 
The Outgoing Party has agreed to sell, and the Incoming Party has agreed to purchase part of the Project pursuant to an asset purchase agreement dated [DATE/on or around the date of this deed] ("Asset Purchase Agreement").] 
As a result, the Outgoing Party wishes to transfer its rights and obligations under the Original Agreement[s] to the Incoming Party.
The parties have therefore agreed to novate the Outgoing Party's rights and obligations under the Original Agreement[s] to the Incoming Party on the terms of this deed with effect from [the date of this deed/[DATE]] ("Effective Date").
The Continuing Party has agreed to release the Outgoing Party from its obligations under the Original Agreement[s] and to accept the Incoming Party as a party to the Original Agreement[s] in place of the Outgoing Party, subject to the terms and conditions of this deed.
IT IS AGREED as follows:
[bookmark: _Toc219474769]Novation
With effect from the Effective Date:
The Incoming Party will perform the Original Agreement[s], be bound by its terms and enjoy its benefits in every way as if it were the original party to it in place of the Outgoing Party.
The Continuing Party will perform the Original Agreement[s], and be bound by its terms in every way as if the Incoming Party were the original party to it in place of the Outgoing Party.
References to the Outgoing Party in the Original Agreement[s] shall be treated as references to the Incoming Party.
[bookmark: _Toc219474770]Release of Obligations [and Liabilities]
[The Continuing Party and the Outgoing Party release each other from all future obligations to the other under the Original Agreement[s].
Nothing in this deed shall affect or prejudice any claim or demand that the Continuing Party or the Outgoing Party may have against each other under or in connection with the Original Agreement[s] with respect to matters occurring before the Effective Date.]
OR
[The Continuing Party and the Outgoing Party release each other from all future obligations to the other under the Original Agreement[s].
[Subject to clause 2.5, the OR The] Continuing Party and the Outgoing Party release and discharge each other from any and all claims and demands under or in connection with the Original Agreement[s], including without limitation claims for [negligence] [and] [fraud], whether arising before, on or after the Effective Date[, and in each case whether known or unknown to the releasing party].
[bookmark: _Ref219474468][Nothing in this deed shall affect or prejudice the [Continuing Party OR Outgoing Party]'s claim against the [Outgoing Party OR Continuing Party] for [SPECIFY EXISTING CLAIMS OR RELEVANT POTENTIAL CLAIMS].]
Each of the Continuing Party and the Incoming Party may enforce the Original Agreement[s] and pursue any and all claims and demands under or in connection with the Original Agreement[s] against the other with respect to matters arising before, on or after the Effective Date as though the Incoming Party were the original party to the Original Agreement[s] instead of the Outgoing Party[, in each case whether or not such claims and demands arise in [negligence] [or] [fraud]].]
[bookmark: _Toc219474771]Indemnity
The Incoming Party shall indemnify the Outgoing Party against all liabilities, costs, expenses, damages and losses that the Outgoing Party suffers or incurs under or in connection with the Original Agreement[s] as a result of the Incoming Party's failure to perform the Original Agreement[s] from the Effective Date.
The Outgoing Party shall indemnify the Incoming Party against all liabilities, costs, expenses, damages and losses that the Incoming Party suffers or incurs under or in connection with the Original Agreement[s] as a result of the Outgoing Party's failure to perform the Original Agreement[s] before the Effective Date.
[bookmark: _Hlk221112042]Governing Law and Jurisdiction
English law
This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
English courts
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.



	EXECUTED and DELIVERED as a DEED by [CONTINUING PARTY ENTITY] acting by [NAME OF FIRST DIRECTOR],a director, and [NAME OF SECOND DIRECTOR/SECRETARY], [a director or its secretary]


	

	
	

	Director
	

	

[Second Director OR Secretary]
	


	
	



OR

	EXECUTED and DELIVERED as a DEED by [CONTINUING PARTY ENTITY] acting by [NAME OF DIRECTOR] a director, in the presence of:

In the presence of:
	



	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	





OR

	EXECUTED and DELIVERED as a DEED by [OUTGOING PARTY ENTITY] acting by [NAME OF FIRST DIRECTOR],a director, and [NAME OF SECOND DIRECTOR/SECRETARY], [a director or its secretary]


	

	
	

	Director
	

	

[Second Director OR Secretary]
	


	
	



OR

	EXECUTED and DELIVERED as a DEED by [OUTGOING PARTY ENTITY] acting by [NAME OF DIRECTOR] a director, in the presence of:

In the presence of:
	



	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	






OR

	EXECUTED and DELIVERED as a DEED by [INCOMING PARTY ENTITY] acting by [NAME OF FIRST DIRECTOR],a director, and [NAME OF SECOND DIRECTOR/SECRETARY], [a director or its secretary]


	

	
	

	Director
	

	

[Second Director OR Secretary]
	


	
	



OR

	EXECUTED and DELIVERED as a DEED by [INCOMING PARTY ENTITY] acting by [NAME OF DIRECTOR] a director, in the presence of:

In the presence of:
	



	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	






Original Agreements

	Title / Name of Original Agreement 
	Date of Original Agreement
	Parties to Original Agreement 
	Description of Original Agreement 
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