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#94508445v1<MATTERS> - 3.29 GBE - Revenue Sharing Agreement
THIS AGREEMENT is made the		day of					20[**]
BETWEEN
[[DEVELOPER ENTITY] incorporated and registered in Northern Ireland with company number [INSERT] whose registered office is at [REGISTERED OFFICE ADDRESS] (the "Developer")]; and
[[SPV ENTITY] incorporated and registered in Northern Ireland with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (the "[Project SPV]")]; and
[CEG ENTITY] registered with the Financial Conduct Authority as a Community Benefit Society under registration number [INSERT], whose registered office is at [REGISTERED OFFICE ADDRESS] (the "Community Energy Group").
RECITALS
(A)	The [Developer][Project SPV] [is developing][has developed][owns] the Project.
(B)	The Parties have agreed that in return for the payment of a lump sum by the Community Energy Group the [Developer][Project SPV] shall share the Project Revenue [and the Developer shall guarantee the Project SPV’s obligations under this Agreement] in accordance with the terms of this Agreement.
OPERATIVE PROVISIONS
[bookmark: _Toc221629543][bookmark: _Toc225342660]Definitions and Interpretation
In this Agreement:
the following words and expressions will have the following meanings unless the context otherwise requires:
[bookmark: _Hlk221529354][bookmark: _Hlk221126009]"Business Day" means any day other than a Saturday, Sunday or public holiday in [Northern Ireland] when banks in [Belfast] are open for non-automated business;
“Change in Control” means in relation to a Party, where that Party becomes controlled by a person other than the person who controls it at the date of this Agreement;
"Commissioning Information" means all reasonably required information and documentation to evidence that the Commercial Operation Date has been achieved;
"Commercial Operation Date" means the date on which the Project has achieved provisional acceptance (or equivalent milestone) under the relevant contract(s) for the construction and commissioning of the Project and is capable of generating electricity and exporting power to the grid and all necessary consents, permits and approvals required for the commercial operation of the Project have been obtained;
"Control" has the meaning given in section 1124 of the CTA 2010, and “controlled” and “controlling” shall be construed accordingly;
"CTA 2010" means the Corporation Tax Act 2010;
"Encumbrance" means any mortgage, charge, pledge, lien, assignment, option, restriction, claim, right of pre-emption, right of first refusal, third party right or interest, other encumbrance or security interest of any kind, or other type of preferential arrangement (including a title transfer or retention arrangement) having similar effect;
“Expert” means the expert appointed in accordance with Clause 18;
["Loan Agreement" means the agreement between [INSERT PARTIES] dated [INSERT DATE]];
“Good Industry Practice” means exercising that degree of skill, diligence, prudence, and foresight that would reasonably and ordinarily be expected from a skilled and experienced operator engaged in the same type of undertaking under the same or similar circumstances;
[bookmark: _Hlk221126036]"Group" means in relation to a company, that company, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company. Each company in a Group is a "member of the Group";
["Guaranteed Obligations" means all present and future obligations, liabilities, undertakings, warranties, indemnities and covenants of, or given by, the Project SPV under or in connection with this Agreement;]
“Longstop Date” means [INSERT LONGSTOP DATE];
["Losses" means any and all losses, liabilities, damages, compensation, awards, Tax, costs (including reasonable and properly incurred legal and other professional costs and expenses), charges, fines, penalties, expenses, actions, proceedings, claims and demands and "Loss" shall be construed accordingly;]
"Lump Sum Payment" means [£●];
"Parties" means the Parties to this Agreement and a "Party" shall be construed accordingly; 
“Prohibited Entity” means a party who by controlling the [Developer][Project SPV]  which is party to this Agreement would detract from the image and reputation of the Community Energy Group [including [INSERT ANY SPECIFIED PROHIBITED ENTITIES AND ANY SPECIFIC CATEGORIES OF PROHIBITED ENTITY]];
“Prohibited Transferee” means a party who by being a party to this Agreement would detract from the image and reputation of the Community Energy Group [including [INSERT ANY SPECIFIED PROHIBITED TRANSFEREES AND ANY SPECIFIC CATEGORIES OF PROHIBITED TRANSFEREE]];
"Project" means [INSERT TECHNOLOGY] at [INSERT SITE ADDRESS];
"Project Revenue" means [the total revenue of the [Developer][Project SPV]  relating to the Project] [the total revenue of the [Developer][Project SPV] relating to the Project after deducting [INSERT DEDUCTIBLES]];
"Revenue Share Amount" means an amount equal to [INSERT CEG PERCENTAGE]% of the Project Revenue for the relevant Statement Period;
["Security Documents" means all security documents entered into by any of the Parties on or about the date of the Loan Agreement in connection with securing [INSERT LOANEE]’s obligations under the Loan Agreement;]
"Statement" has the meaning given in clause 4.1; 
"Statement Period" means for the first Statement Period the period commencing on the Commercial Operation Date and ending on the last day of the calendar month in which [the Commercial Operation Date][payment of the Lump Sum Payment] occurs; and thereafter every calendar month;
"Statement Information" has the meaning given in clause 4.1;
"Target Commercial Operation Date" means [INSERT TARGET COMMERCIAL OPERATION DATE];
["Tax" means any and all forms of taxes, contributions, levies, imposts, duties or charges in the nature of taxation and all withholdings or deductions in respect thereof of any nature whenever created or imposed and whether of the United Kingdom or elsewhere (including for the avoidance of doubt any liability under section 455 CTA 2010, duties of excise, customs and other import duties and employee and employer National Insurance contribution liabilities in the United Kingdom and corresponding obligations elsewhere) and whether directly or primarily chargeable against, recoverable from or attributable to [the Developer], [the Project SPV] the Community Energy Group or any other person;] 
“Transfer” has the meaning given in clause 6.1;
“Transferee” has the meaning given in clause 6.1;
[bookmark: _Hlk221532344]Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
[bookmark: _Hlk221532358]References to clauses and Schedules are to the clauses of and Schedules to this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
[bookmark: _Hlk221532371]The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
A reference to "this Agreement" or to any "other agreement or document" is a reference to this Agreement or such other agreement or document, in each case as varied from time to time.
Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
A "person" includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
A reference to a "Party" means a Party to this Agreement and includes a reference to the estate, legal personal representative, successor, or permitted assigns of that Party.
A reference to a "company" shall include any company, corporation or other body corporate, wherever and however incorporated or established and includes any limited liability partnership under the law of the United Kingdom.
[bookmark: _Ref219467370]A reference to a "holding company" or a "subsidiary" means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006 and for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), a company shall be treated as a member of another company even if its shares in that other company are registered in the name of:
(a) another person (or its nominee), by way of security or in connection with the taking of security; or
(b) its nominee.
Unless expressly provided otherwise in this Agreement, a reference to "writing" or "written" includes email.
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
References to a document in "agreed form" are to that document in the form agreed by the Parties and initialled by them or on their behalf for identification.
A reference to any legislation or legislative provision is a reference to it as amended, extended or re-enacted from time to time, provided that, as between the Parties, no such amendment, extension or re-enactment made after the date of this Agreement shall apply for the purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any Party.
A reference to any legislation or legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.
Any reference to a Northern Irish legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than Northern Ireland, be deemed to include a reference to that which most nearly approximates to the Northern Irish legal term in that jurisdiction.
Any obligation on a Party not to do something includes an obligation not to allow that thing to be done.
References to liability under, pursuant to or arising out of (or any analogous expression) any agreement, contract, deed or other instrument shall include a reference to any future or contingent liability under, pursuant to or arising out of (or any analogous expression) that agreement, contract, deed or other instrument.
[bookmark: _Toc221629544][bookmark: _Toc225342661]Commercial Operation Date
[bookmark: _Hlk225441794]The [Developer][Project SPV] shall use all reasonable endeavours to, in accordance with Good Industry Practice, achieve Commercial Operation Date for the Project by the Target Commercial Operation Date.
[bookmark: _Ref219456598]The [Developer][Project SPV] shall notify the Community Energy Group upon the occurrence of the Commercial Operation Date and provide the Community Energy Group with the Commissioning Information. 
[bookmark: _Ref224224305]Where the Commercial Operation Date has not been achieved by the Longstop Date the Community Energy Group may, on immediate written notice, terminate this Agreement (provided the Commercial Operation Date has still not occurred on the date the notice is served) without prejudice to any right arising prior to the effective date of termination. Neither Party shall have further liability to the other Party as a result of the early termination of this Agreement in accordance with this Clause 2.3.
[bookmark: _Ref225171586][bookmark: _Ref225172607][bookmark: _Toc221629545][bookmark: _Toc225342662]Lump Sum Payment
[bookmark: _Ref219456612][bookmark: _Hlk224223460]Subject to clause 3.2, the Community Energy Group shall pay to the [Developer][Project SPV]  the Lump Sum Payment within [sixty (60)] days following receipt of the Commissioning Information pursuant to clause 2.2.
[bookmark: _Ref219456591]If following receipt of the Commissioning Information pursuant to clause 2.2 the Community Energy Group notifies the [Developer][Project SPV] of a good faith dispute concerning the satisfaction of the Commercial Operation Date (indicating in such notice the basis for its dispute):
the Community Energy Group shall be entitled to withhold the Lump Sum Payment pending determination by an Expert in accordance with Clause 18; and
any payment determined as being due from the Community Energy Group following the resolution or determination of such dispute by an Expert in accordance with Clause 18 shall be made to the other Party within [sixty (60)] days of such resolution or determination.
[bookmark: _Toc221629546][bookmark: _Toc225342663]Revenue Share
[bookmark: _Ref219456567]Following [the Commercial Operation Date][payment of the Lump Sum Payment by the Community Energy Group pursuant to clause 3] the [Developer][Project SPV]  shall deliver a statement (a "Statement") no later than five (5) Business Days after the end of every Statement Period to the Community Energy Group setting out for that Statement Period:
the Project Revenue; and
the Revenue Share Amount;
[INSERT ANY OTHER REQUIRED STATEMENT INFORMATION]
(the "Statement Information")
together with such additional information relating to the calculation of the Revenue Share Amount on an open book basis as the Community Energy Group may reasonably require. 
The [Developer][Project SPV]  shall, subject to clause 4.3 below, pay to the Community Energy Group the Revenue Share Amount set out in each Statement no later than [five (5)] Business Days after the date of each Statement.
[bookmark: _Ref219456620]If the Community Energy Group disputes any Statement the Parties will follow the following process:
the Community Energy Group will notify the [Developer][Project SPV]  within [five (5)] Business Days following the date of receipt of the relevant Statement;
following such notice from the Community Energy Group the [Developer][Project SPV]  will pay any undisputed amount of the Revenue Share Amount within five (5) Business Days and any Party may thereafter demand by notice in writing to the other Parties that the disputed matter is referred to an independent accountant to determine;
if the Community Energy Group and the [Developer][Project SPV]  fail to agree who to appoint as the independent accountant within two (2) Business Days of service of such demand then, any Party may request the accountants of the [Developer][Project SPV]  to nominate an independent firm of accountants (not previously nominated by either the [Developer][Project SPV]  or the Community Energy Group) for such appointment;
[bookmark: _Ref225173653]the Community Energy Group and the [Developer][Project SPV]  shall sign the independent accountant’s conditions of appointment and, if required by the independent accountant to make a payment on account of fees, the Community Energy Group shall pay [50]% of such payment on the one part and the [Developer][Project SPV]  shall pay [50] % of such payment on the other part, in each case at the same time as signing the conditions of appointment;
if either the [Developer][Project SPV]  or the Community Energy Group fail to comply with their obligations under this clause 4.3 in a timely manner then, the non-defaulting Party shall be entitled (in its absolute discretion) to appoint any independent firm of accountants to determine the amount of the Revenue Share Amount set out in the Statement, to sign its conditions of appointment and to make a payment on account of fees;
the independent accountant shall be instructed to determine the amount of the relevant Revenue Share Amount set out in the relevant Statement. The independent accountant shall act as an expert not as an arbitrator and his determination of the amount of the relevant Revenue Share Amount set out in the Statement shall (in the absence of fraud or manifest error) be binding on the [Developer][Project SPV]  and the Community Energy Group;
the reasonable fees of the independent accountant shall be borne by the [Developer][Project SPV]  and the Community Energy Group in such proportions as the independent accountant may determine (with the Parties making such adjustments as may be reasonably required to reflect any payment on account of fees described in clause 4.3.4).
[bookmark: _Toc225342664]Change in Control to Prohibited Entity
The [Developer][Project SPV] shall provide the Community Energy Group with prior written notice of a Change in Control of the [Developer][Project SPV] together with such information (subject to any duty of confidentiality which may prevent or restrict the provision of such information) that the Community Energy Group may reasonably request.
[bookmark: _Ref225175192]Where there is a Change in Control in the [Developer][Project SPV] and the Community Energy Group, acting reasonably and in good faith, considers that a Prohibited Entity Controls the [Developer][Project SPV] then the Community Energy Group may terminate this Agreement on immediate written notice to the [Developer][Project SPV] without further liability.
Where the Agreement is terminated by the Community Energy Group pursuant to clause 5.2 the [Developer][Project SPV]  shall pay back the Lump Sum Payment to the Community Energy Group within [thirty (30)] days of such termination.
[bookmark: _Ref225177618][bookmark: _Ref225177637][bookmark: _Toc225342665]Transfer 
[bookmark: _Ref225177018]The [Developer][Project SPV]  shall provide the Community Energy Group with prior written notice of a transfer of the Project (including any transfer of assets, contracts, plant or machinery related to the revenue generation of the Project) (Transfer) to a third party (Transferee) together with such information (subject to any duty of confidentiality which may prevent or restrict the provision of such information) that the Community Energy Group may reasonably request.
Where there is a Transfer, subject to clause 6.4, the Parties agree to enter into a deed of novation on reasonable market standard terms to novate this Agreement to the Transferee [and such guarantor of the Transferee as the Community Energy Group may reasonably require]. 
[bookmark: _Ref225176939]Where there is a Transfer and the [Developer][Project SPV] fails to novate this Agreement to the Transferee [and such guarantor of the Transferee as the Community Energy Group may reasonably require] and the reason for such failure is not the act or omission of the Community Energy Group then the Community Energy Group may terminate this Agreement on immediate written notice to the [Developer][Project SPV]  without further liability.
[bookmark: _Ref225175927]Where there is a Transfer and the Community Energy Group, acting reasonably and in good faith, considers that the Transferee is a Prohibited Transferee then the Community Energy Group may terminate this Agreement on immediate written notice to the [Developer][Project SPV] without further liability.
Where the Agreement is terminated by the Community Energy Group pursuant to clause 6.3 or 6.4 the [Developer][Project SPV] shall pay back the Lump Sum Payment to the Community Energy Group within [thirty (30)] days of such termination. 
[bookmark: _Toc221629548][bookmark: _Toc225342666]The [Developer][Project SPV] Undertakings
[bookmark: _Ref219456808][[The Developer undertakes to the Community Energy Group that it shall procure that] the Project SPV shall not, without the prior written consent of the Community Energy Group, do any of the actions set out in the Schedule.]
The Parties agree at all times to act in good faith towards each other and the [Developer][Project SPV] undertakes to keep the Community Energy Group fully informed of all material matters relating to the Project.
The [Developer][Project SPV] undertakes:
to operate its business and activities in the usual course, including complying with the terms of all Project related contracts and all permits;
it shall not take any action or do any other thing or cause or permit to be done any other thing, with the intention of avoiding its obligations under this Agreement, or otherwise reducing the Revenue Share Amount that may be payable to the Community Energy Group.
[bookmark: _Ref219456639][bookmark: _Toc221629549][bookmark: _Toc225342667]The [Developer][Project SPV] Warranties
The [Developer][Project SPV]  warrants to the Community Energy Group that each of the warranties set out in this clause 8 are true and accurate and not misleading at the date of this Agreement:
[other than pursuant to the Loan Agreement,] the [Developer][Project SPV]  does not have any obligation for the payment or repayment of money in connection with the Project, whether present or future, actual or contingent, nor has the [Developer][Project SPV] entered into or agreed to enter into any agreement or arrangement the purpose of which is to raise money or provide finance or credit in connection with the Project;
[other than any Encumbrance created pursuant to the Security Documents], none of the assets, undertaking or goodwill of the [Developer][Project SPV]  in connection with the development of the Project are subject to an Encumbrance and no person has claimed to be entitled to create such an Encumbrance; and
the [Developer][Project SPV] has full power and authority to enter into and perform this Agreement and this Agreement constitutes obligations which are binding on the [Developer][Project SPV]  in accordance with its terms.
[bookmark: _Ref219456658][bookmark: _Ref219456665][bookmark: _Ref219456671][bookmark: _Ref219456676][bookmark: _Ref219456683][bookmark: _Ref219456691][bookmark: _Ref219456698][bookmark: _Toc221629550][bookmark: _Toc225342668][Guarantee
[bookmark: _Ref219456646]The Developer guarantees to the Community Energy Group the due and punctual performance, observance and discharge of the Guaranteed Obligations when they become performable or due in accordance with the terms of this Agreement.
[bookmark: _Ref219456652]If the Project SPV defaults in the payment when due of any amount that is a Guaranteed Obligation then the Developer shall, immediately on demand by the Community Energy Group, pay that amount to the Community Energy Group in the manner prescribed by this Agreement as if it were the Project SPV.
The Developer as principal obligor and as a separate and independent obligation and liability from its obligations and liabilities under clause 9.1 and clause 9.2, shall indemnify and keep indemnified the Community Energy Group in full and on demand from and against all and any Losses suffered or incurred by the Community Energy Group arising out of, or in connection with:
the Developer's failure to perform or discharge any of the Guaranteed Obligations; or
any of the Guaranteed Obligations being or becoming totally or partially unenforceable by reason of illegality, capacity, lack or exceeding of powers, ineffectiveness of execution or any other matter,
provided always that the Developer’s liability under this indemnity shall not exceed the amount that the Community Energy Group is entitled to recover from the Project SPV (or would have been entitled to recover, had the relevant obligation been fully enforceable) in respect of the Guaranteed Obligations.
The guarantee in this clause 9 is a continuing security which shall remain in full force and effect until all the Guaranteed Obligations have been paid, satisfied or performed in full, notwithstanding any intermediate payment, satisfaction or performance of any part of the Guaranteed Obligations by any person.
The Developer’s liability under the guarantee in this clause 9 shall not be reduced, discharged or otherwise adversely affected by:
any variation, extension, discharge, compromise, dealing with, exchange or renewal of any right or remedy which the Community Energy Group may now or after the date of this agreement have from or against the Project SPV or any other person in connection with the Guaranteed Obligations;
any grant of time, indulgence, waiver or concession to the Project SPV or any other person;
the dissolution, amalgamation, reconstruction, reorganisation, insolvency, bankruptcy, liquidation, administration or winding up, or any incapacity, limitation, disability, discharge by operation of law or change in the constitution, name or style, of the Developer, Project SPV, the Community Energy Group or any other person;
any unenforceability, illegality or invalidity of any of the provisions of this Agreement or any of the Project SPV's obligations under the Agreement, so that this guarantee shall be construed as if there were no such unenforceability, illegality or invalidity;
any act, omission, matter or thing which would not have discharged or affected the liability of the Developer had it been a principal obligor instead of a guarantor or indemnifier; or
any other act or omission except an express written release of the Developer by the Community Energy Group.
The Developer waives any right it may have to require the Community Energy Group (or any trustee or agent on its behalf) to proceed against or enforce any other right or claim for payment against any person before claiming from the Developer under this clause 9.
The Developer shall, on a full indemnity basis, pay to the Community Energy Group on demand the amount of all costs and expenses (including legal and out-of-pocket expenses and any value-added tax on them) incurred by the Community Energy Group in connection with:
the preservation, or exercise and enforcement, of any rights under or in connection with the guarantee in this clause 9, or any attempt so to do; and
any discharge or release of the guarantee in this clause 9.
Until all amounts which may be or become payable by the Project SPV under or in connection with this Agreement have been irrevocably paid in full, and unless the Community Energy Group otherwise directs, the Developer shall not exercise any security or other rights it may have by reason of performing its obligations under this clause 9, whether such rights arise by way of set-off, counterclaim, subrogation, indemnity or otherwise.
The guarantee in this clause 9 is in addition to and shall not affect nor be affected by or merge with any other judgment, security, right or remedy obtained or held by the Community Energy Group from time to time in respect of the discharge and performance of the Guaranteed Obligations by the Developer.]
[bookmark: _Toc221629552][bookmark: _Toc225342669][bookmark: _Toc221629551]Payments
All payments due to the Community Energy Group under this Agreement shall be made gross, free of right of counterclaim or set off. Any payments due shall be made in sterling by way of same day transfer of immediately available funds to such account as the Community Energy Group shall notify the [Developer][Project SPV]  in writing.
[bookmark: _Ref219469688][bookmark: _Toc219725244][bookmark: _Toc221629553][bookmark: _Toc225342670]Assignment and Other Dealings
[bookmark: _Hlk221111722][Subject to clauses 6 and 11.2,] No Party shall assign, transfer, mortgage, charge, sub-contract, delegate, declare a trust over or deal in any other manner with any or all its rights, interests, or obligations under this Agreement (or any other document referred to in it) without the prior written consent of the other Parties.
[bookmark: _Ref219456707][This Agreement and the benefits arising under it may be assigned or charged in whole or in part by any Party to:
[INSERT LOAN PROVIDER] under the Security Documents or otherwise in connection with the Loan Agreement; and/or
any other bank or other financial institution by way of security for any financing or refinancing or other banking or related facilities for the purposes of, or in connection with lending money to the [Developer][Project SPV] for the financing (whether in whole or in part) of the development of the Project.
provided that such assignment shall not operate so as to increase the liability of any other Party under this Agreement and provided that written notice is provided to the other Party confirming such assignment or charge and confirming that the [Developer][Project SPV]’s obligations under this Agreement remain unaffected by such assignment or charge.]
[bookmark: _Toc225342671]Further Assurance
[bookmark: _Hlk221111515][bookmark: _Ref219456715]Each Party shall (and shall use all reasonable endeavours to procure that any relevant third Party shall), at its own cost and expense, promptly execute and deliver such documents and perform such acts as the other Parties may reasonably require from time to time for the purpose of giving full effect to this Agreement.
[bookmark: _Toc221629554][bookmark: _Toc225342672][bookmark: _Hlk220515095]Entire Agreement
[bookmark: _Hlk221111811]This Agreement (together with the documents referred to in it) constitute the entire agreement between the Parties and supersede and extinguish all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations, arrangements and understandings between them, whether written or oral, relating to their subject matter.
1. [bookmark: _Ref221628773][bookmark: _Toc221629555][bookmark: _Toc225342673][bookmark: _Hlk220515133][bookmark: _Hlk221111926]Variations
[bookmark: _Hlk221128175]No variation of this Agreement shall be effective unless made in writing (which excludes email) and signed by or on behalf of each of the Parties or by their duly authorised representatives. 
2. [bookmark: _Toc221629556][bookmark: _Toc225342674][bookmark: _Hlk221128210][bookmark: _Hlk220515704]No Waiver
2.1 [bookmark: _Hlk221111838]The failure to exercise, or delay in exercising, a right, power or remedy provided by this Agreement or by law shall not constitute a waiver of that right, power or remedy.  
2.2 If a Party waives a right, power or remedy arising as a result of a breach of any provision of this Agreement, this shall not operate as a waiver of any right, power or remedy arising as a result of any subsequent breach of that provision or any other provision of this Agreement, which will instead require a variation to this Agreement in accordance with clause 14 (Variations).
[bookmark: _Ref219456731][bookmark: _Ref219456778][bookmark: _Toc221629557][bookmark: _Toc225342675]Notices
[bookmark: _Hlk221127380]Where any provision of this Agreement refers to a Party notifying, or otherwise providing a notice to, the other Party (the associated notice being a "Notice"), any such Notice shall be:
in writing in English; and
sent in accordance with the provisions of this clause 16.
All Notices between the Parties in accordance with this Agreement shall be:
delivered by hand;
sent by first class recorded delivery; or
[subject to clause 16.3 below, ]sent by email,
to the address or email address (as applicable) set out in clause 16.6 below.
[bookmark: _Ref221628386][The following Notices shall not be delivered by email (including by way of attachment to an email):
any Notice terminating this Agreement (or any part of this Agreement)]; and/or
[insert any other exclusions for delivery by email]].
[bookmark: _Ref221628576][Subject to clause 16.3, ]Notices shall be deemed to have been received as follows:
if delivered by hand, on the day of delivery if delivered by [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day;
if sent by first class recorded delivery, 2 Business Days after delivery into the custody of the postal authorities; and/or
if sent by email, at the time and date of transmission if received at or before [17:30] hours on any Business Day and otherwise at [09.30] hours on the next Business Day.
In proving service of Notices sent under this Agreement: 
if delivered by hand, it shall be sufficient to prove that hand delivery was made (which may be done by producing a delivery receipt evidencing delivery of the Notice to the relevant address);
if sent by first class recorded delivery, it shall be sufficient to produce a postal receipt issued by the relevant postal service in relation to such Notice (provided that the envelope containing such Notice was properly addressed and delivered into the custody of the postal authorities as a prepaid recorded delivery); and/or
if sent by email, it shall be sufficient to produce a saved sent copy of the e-mail.
[bookmark: _Ref221628395]The details of the Parties for the purpose of Notices relating to this Agreement are as follows: 
	Developer

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]

	Project SPV

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]

	Community Energy Group 

	For the attention of:
	[INSERT POSITION]

	Address:
	[INSERT ADDRESS]

	Email:
	[INSERT EMAIL ADDRESS]



Each Party may alter the above details which relate to it and shall promptly notify the other Party of any such change by a Notice in accordance with this clause 16. The change will take effect 7 days after the day on which the Notice of the change is deemed to be delivered in accordance with clause 16.4.
[bookmark: _Toc221629558][bookmark: _Toc225342676][bookmark: _Ref219456799]Severance
[bookmark: _Hlk221127351]If any provision or part-provision of this Agreement is or becomes invalid, illegal, void, or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.
If any provision or part-provision of this Agreement is deemed deleted, the Parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
[bookmark: _Ref163135178][bookmark: _Toc225342677]Expert Determination
Any dispute arising out of or in connection with this Agreement shall be determined by an expert appointed in accordance with this clause 18.
The Expert shall be a natural person with appropriate professional qualifications, independent of the Parties and with no interest in the dispute.
The Expert shall be appointed by agreement between the Parties (or, if they have not agreed within ten (10) Business Days after either Party first proposes an Expert, by [the President from time to time of the Law Society of Northern Ireland on the application of either Party)].
The Expert shall act as an expert and not as an arbitrator. The Parties shall each have the right to make representations to the Expert. Subject to the requirements of this Agreement, the Expert shall regulate the procedure as he or she sees fit provided that the Parties shall use their respective reasonable endeavours to ensure that the Expert makes a determination as soon as reasonably practicable and in any event within forty (40) Business Days of being appointed. 
The Expert must give a reasoned decision in writing. The Expert shall have the power to open up, review, and revise any certificate, opinion, requisition or notice and to determine all matters in dispute. Save in the case of fraud or manifest error, the decision of the Expert shall be final and binding on the Parties.
The costs of the Expert shall be borne equally by the Parties unless the Expert decides that one Party has acted unreasonably in which case the decision can include orders that one or both of the Parties are to pay his or her costs, stating the proportion, and that one Party is to pay the other Party's costs. The Expert may take such advice and assistance from professional advisers or other third parties as he or she reasonably considers appropriate to enable him or her to reach a determination of the dispute.
[bookmark: _Toc221629559][bookmark: _Toc225342678]Third Party Rights
[bookmark: _Hlk221197018]Except as expressly provided elsewhere in this Agreement a person who is not a Party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. 
[bookmark: _Toc221629560][bookmark: _Toc225342679][bookmark: _Ref225343031]Confidentiality
Each Party undertakes that it shall not [at any time OR at any time during this Agreement, and for a period of [two (2)] years after termination or expiry of this Agreement,] disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other Party [or any member of the Group], except as permitted by clause 20.2.
[bookmark: _Ref219456790]Each Party may disclose the other Party's confidential information:
to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the Party's rights or carrying out its obligations under or in connection with this Agreement. Each Party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other Party's confidential information comply with this clause 20; and
as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
No Party may use any other Party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Agreement.
[bookmark: _Toc221629561][bookmark: _Toc225342680]Counterparts and Execution
[bookmark: _Hlk221112023]This Agreement may be entered into by the Parties in any number of counterparts. Each counterpart shall, when executed and delivered, be regarded as an original, and all the counterparts shall together constitute one and the same instrument. 
No counterpart shall be effective until each Party has delivered a duly executed counterpart to the other Party.
[bookmark: _Toc221629562][bookmark: _Toc225342681][bookmark: _Hlk221112042]Governing Law and Jurisdiction
Northern Irish 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 Northern Ireland.
Northern Irish courts
Each Party irrevocably agrees that the courts of Northern Ireland 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.
[bookmark: _Hlk221197324] 
This Agreement has been executed as a DEED by or on behalf of the Parties and has, on the date written on the cover page of this Agreement, been delivered as a Deed. 



	EXECUTED and DELIVERED as a DEED by [DEVELOPER ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	Witness' Name
	

	Witness' Address
	




	EXECUTED and DELIVERED as a DEED by [PROJECT SPV ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	Witness' Name
	

	Witness' Address
	




	EXECUTED and DELIVERED as a DEED by [CEG ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	Witness' Name
	

	Witness' Address
	




[bookmark: _Toc221629563][bookmark: _Toc225342682]Schedule
[Restricted Actions]
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