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[bookmark: _Toc225757130]Introduction
This guidance accompanies the template Grid Sharing Agreement (Template or Agreement) for use by a Developer and a Community Energy Group (CEG) who wish to share use of a grid connection (and associated infrastructure) as part of a Split Site.
The Template is designed for use in a scenario where:
· a CEG has acquired part of a renewables project site from a Developer (creating a Split Site with two projects: one owned by the Developer and one owned by the CEG); and
· the parties have agreed how the grid connection (and associated infrastructure) will be shared between the two projects (defining rights, responsibilities and allocation of costs between the two parties). 
Grid sharing arrangements are often complex and project specific.  The Template is based on a number of assumptions with regards to how the grid sharing arrangement is structured.  These assumptions should be carefully considered before using the Template and the Template should be tailored accordingly to the specifics of your project and grid sharing arrangement.  Please see the “Use of Template and this Guidance” section for further details.
  

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: _Toc217320669][bookmark: _Toc217320670][bookmark: _Toc225757131]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.  
This guidance 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 [ ]). 
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 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 is based on a number of key assumptions with regards to how the grid sharing arrangement is structured.  These assumptions should be carefully considered before using the Template and the Template should be tailored accordingly to the specifics of your project and grid sharing arrangement.  
The Template assumes that the grid connection will be a connection to the distribution system.  Grid sharing arrangements can be structured in various ways (including where a separate, jointly-owned company (known as a “Grid Co”) holds the grid connection agreement and assets for multiple renewable projects).  The Template, however, assumes that:
· the Developer has accepted a grid connection offer from a DNO to connect to the distribution system and the Developer will enter into the grid connection agreement;
· there will remain one grid connection offer and grid connection agreement (which the Developer entity will be party to)
· the metering configuration will involve separate import/export meters and associated "pseudo" export MPANs for each project (on the basis that the main settlement meter at the point of connection to the distribution system and associated import and export MPANs will be owned and operated by the Developer for the benefit of both projects) – the agreed metering configuration should be clearly set out in a schematic included in a schedule to the Agreement;
· each party shall contract with its own Offtaker in relation to export from each project respectively (see separate template and guidance on the power purchase agreement (PPA)).
If the project(s) is part of the Contracts for Difference (CfD) scheme then this will have implications for the terms of the Agreement.  For example, metering arrangements will need to ensure compliance with CfD, and consideration would need to be given to whether (and how) a CfD, if secured by the Developer, could be split between the two projects.  
[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" are areas where the Developer is likely to seek amendments. You should discuss these with your legal adviser.
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	Term
	Definition

	Capacity
	The generating capacity of a renewable energy project, encompassing both installed capacity (measured in MWp - megawatts peak, representing the maximum rated electrical output) and operational import and export capacity (measured in MW AC or kW, representing the actual capacity limits for importing electricity from or exporting electricity to the grid under the Grid Connection Agreement).

	CEG (Community Energy Group)
	The community energy group party to the Grid Sharing Agreement as owner/operator of a renewable energy project sharing the grid connection with the Developer.

	Contracts for Difference
	The UK’s Contracts for Difference scheme is the government's primary mechanism for supporting low-carbon electricity generation, offering a fixed "Strike Price" to generators over a typically 15 year long contract period.

	Developer
	The commercial operator, engaged in the development, construction and/or operation of renewable energy projects, that is party to the Grid Sharing Agreement as the owner/operator of a renewable energy project sharing the grid connection with the CEG.

	Direct Agreement
	A tri-partite agreement (also known as a consent and recognition agreement) entered into between a project party, its counterparty, and the project party's lender, providing the lender with step-in rights, security acknowledgements, and notice provisions to protect the lender's interests in the event of default. 

	Distribution Network Operator (DNO)
	The licensed entity operating the distribution system under the Electricity Act 1989 in the region where the projects are located, responsible for distributing electricity to consumers and managing connections to the distribution network.

	Distribution System
	The distribution system (within the meaning of the Electricity Act 1989) operated by the DNO of the region in which the projects are situated, comprising the network of cables, switchgear, transformers and associated equipment that distributes electricity at voltages below transmission level.

	Export Meters
	Import/export metering equipment installed at the pseudo-MPANs for each project to measure the electricity exported from and imported to each individual project, enabling separate metering and settlement arrangements for each party whilst sharing a single grid connection.

	Grid Connection
	The new connection (for both import and export purposes) with the distribution system, providing the basis for both projects to import electricity from and export electricity to the distribution system.

	Grid Connection Offer
	The formal offer from the DNO to the Developer for a connection to the distribution system, incorporating all terms, conditions, appendices and variations, which sets out the technical specifications, capacity, costs, timelines and obligations associated with establishing and using the grid connection. 

	Import Meters
	See Export Meters - the same metering equipment measures both import (electricity consumed from the grid) and export (electricity sent to the grid) at each project's pseudo-MPAN.

	Installed Capacity
	The total rated electrical generating capacity of a renewable energy project measured in MWp (megawatts peak), representing the maximum power output under standard test conditions. This differs from export capacity, which may be limited by grid connection constraints.

	Meter Operator
	The entity appointed and responsible for installing, maintaining, and operating the electricity metering equipment at the Settlement MPAN and pseudo-MPANs in accordance with industry codes and the Metering Instruments Directive.

	MPANs (Meter Point Administration Numbers)
	Unique reference numbers assigned to electricity metering points for identification and settlement purposes within the electricity industry settlement systems. The Grid Sharing Agreement contemplates a Settlement MPAN (the main meter at the point of grid connection) and separate pseudo-MPANs for each project to enable individual settlement arrangements whilst sharing the grid connection.

	Offtaker
	Any third party (whether a licensed electricity supplier or otherwise) with whom a party has contracted or proposes to contract for the export and sale of electricity generated by their project via the Grid Connection, typically under a power purchase agreement (PPA).

	Parasitic Load
	Electricity consumed by the project's own equipment and auxiliary systems (such as inverters, transformers, monitoring equipment, security systems and other operational infrastructure) between the point of generation and the point of metering, which reduces the net electricity available for export or increases import requirements.

	Settlement MPAN
	The formal export MPAN associated with the main settlement meter installed within the DNO Cabin on the DNO side of the Single Point of Connection pursuant to the Grid Connection Offer, which records the total combined import and export for both projects.

	Shared Connection
	The arrangement contemplated by the Grid Sharing Agreement whereby the two projects share a single Grid Connection to the distribution system, with separate import/export meters and pseudo-MPANs enabling each project to contract independently with its own offtaker whilst utilising common connection infrastructure.

	Shared Infrastructure
	The assets for the supply or removal of heat, electricity, energy, telecommunications, data and all other services and utilities and all structures, machinery and equipment ancillary to those media on the customer side of the point of Grid Connection which are jointly owned by the Developer and the Community Energy Group (and not otherwise adopted by the DNO).

	Site
	The overall location where both Project 1 and Project 2 are situated, each having its own defined boundaries but sharing common grid connection infrastructure.

	Split Site 
	A shared ownership model whereby a CEG owns a renewable energy generating asset(s) which form part of a wider project owned by a Developer (e.g. a single wind turbine in a larger wind farm), with the assets sharing a single grid connection and associated infrastructure under contractual arrangements that allocate capacity, costs, and responsibilities between the parties.

	Substation
	An electrical installation containing switchgear, transformers, metering equipment and associated infrastructure that facilitates the connection between the projects and the distribution system. The Grid Sharing Agreement contemplates a DNO Cabin (also referred to as DNO Substation) which serves as the Single Point of Connection and may include provision for a new substation to be installed by the Developer and adopted by the DNO.





[bookmark: _Toc225757133]Clause-by-clause commentary
Parties
Purpose: This section sets out the details of the parties entering into the Agreement: 
(1) the Developer Entity - the entity that is party to the grid connection offer, and 
(2) the CEG Entity - the community energy group participating in the shared grid connection arrangement with the Developer. 
Action Required:
· Insert the Parties’ details (including, where applicable, full legal name, legal form, registration number, and registered office address for each party). 

Guidance for CEG: The Template assumes that both parties will be incorporated entities, but this will not always be the case. CEGs may be structured as Community Benefit Societies, co-operatives, or other forms of community organisation. Therefore, it is important to amend this section to reflect the correct legal form and ensure execution provisions are appropriate for each party's legal structure.
Recitals:
Purpose: Recitals provide context by explaining that the Developer and CEG have the right to build/operate renewable energy projects at the same site, that the Developer has accepted a grid connection offer, and that the parties wish to document how the connection will be split to facilitate both projects. These are important as they clarify the parties understanding of the commercial background, the technical arrangement for sharing the grid connection, and the ongoing relationship between the parties. 
Action Required:

· Insert project specific details including: site address, technology type, installed capacity for each project (in MWp), network operator name, date of grid connection offer, voltage level and capacity of the connection, and location of the connection point
· Verify that the recitals accurately reflect the actual commercial arrangements and technical configuration. 

Guidance for CEG: You should read these provisions carefully to determine if any changes are needed to reflect your project or if you wish to provide additional background context. The recitals explain the technical arrangement whereby the connection will be split through the provision of separate import/export meters and pseudo export MPANs for each project, whilst the main settlement meter remains owned and operated by the Developer for the benefit of both projects. This shared metering arrangement is critical to the Agreement and must be accurately described.  The recitals assume that detailed schematics will set out the metering configuration in Schedule 2.
Clause 1: Definitions and Interpretation
Purpose: This clause establishes clear, consistent meanings for key terms used throughout the Agreement and sets out rules of interpretation. All defined terms are capitalised in the Template (e.g. Grid Connection). 
Action Required:
· Review the definitions and insert relevant information where there are [ ] 
· Review all definitions to ensure they are appropriate for the Agreement (removing any that are not applicable) 
Clause 2: Commencement HIGH PRIORITY
Purpose: This clause establishes when the Agreement becomes effective: the Commencement Date.  The Commencement Date definition in the Template provides for two options: one where the Commencement Date is the date stated at the beginning of the Agreement; the other where conditions precedent (set out in Schedule 7) need to be satisfied before the Agreement is effective. 
Action Required:
· Confirm the definition of Commencement Date and, where applicable, insert conditions precedent in Schedule 7.
Guidance for CEG: The Commencement Date is important for determining when obligations begin and for calculating the duration of the Agreement.  Conditions precedent might relate to the necessary steps for the Split Site arrangement to function: including securing required land, access and wayleaves, planning, finance, as well as entry into building and operational and maintenance contracts for the projects and associated infrastructure. 
Clause 3: Duration and Termination
Purpose: This clause establishes the term of the Agreement, subject to earlier termination in accordance with the termination provisions. 
Action Required:
· Insert the agreed term length
Guidance for CEG: The Template tentatively suggests a 99 year term, but the appropriate term length will depend on a number of factors on a case-by-case basis.  Consideration should be given to the operational life of the renewable energy assets and the term of any land rights (e.g. lease term) for the projects.
Clause 4: Share of Export Capacity [and Initial Works] HIGH PRIORITY AND COMMONLY NEGOTIATED
Purpose: This clause includes a confirmation that the Developer has accepted and paid a deposit pursuant to the Grid Connection Offer.  This clause will need adaptation on a case-by-case basis, but the Template sets out how export capacity for the grid connection is divided between the two projects and the associated works and MPANs required to provide the divided export from a single point of connection.  It includes an optional clause relating to Initial Works required to facilitate the shared connection. 
Action Required:
· Review and confirm that the configuration set out in clause 4.2 accurately reflects the agreed commercial and technical arrangement (making any necessary amendments);
· Insert the total export capacity for the two projects and the split of export capacity between Project 1 and Project 2 (in MW AC) (clause 4.2.1);
· Retain or delete clause 4.2.2 regarding Initial Works accordingly (see optionality guidance below);
· Retain or delete clause 4.2.3 regarding substation installation and adoption accordingly (see optionality guidance below);
· If Initial Works are included, ensure Schedule 5 comprehensively sets out all works, responsibilities, and timescales
Guidance for CEG: This clause will need adaptation on a case-by-case basis.  Generally it will be important for Developers to understand what the split options for the Split Site are early on so they can incorporate into their design and procurement of relevant works.
The export capacity split in clause 4.2.1 is a critical commercial term. You need to ensure this reflects the generating capacity of each project. The split informs cost allocation for the grid connection (typically pro rata to capacity), maximum export limits for the Developer, maximum export limits for the CEG, and revenue potential for each party. 
The provision regarding Settlement MPAN and pseudo-MPANs in clauses 4.2.4 and 4.2.5 establishes the metering configuration for the shared connection (see clause 5 for below for further details). This arrangement allows each party to contract with its own Offtaker whilst sharing a single grid connection. Ensure this arrangement has been agreed with the DNO and complies with electricity industry codes. 
Clause 4.2.2 is optional and provides for Initial Works detailed in Schedule 5. This relates to contestable works procured to implement the grid connection and the establishment of the shared connection arrangements between the parties.  The assumption is that these works will be undertaken by a building contractor on behalf of both parties in accordance with the provisions of Schedule 5 that will be project specific.  You should consider including this provision if contestable works are required to commence on the Commencement Date to facilitate the shared connection infrastructure (e.g. installation of cables, switchgear, metering equipment).
Clause 4.2.3 is optional and addresses installation of a new substation by the Developer for adoption by the DNO. You should consider including this provision if a new substation is required to facilitate the grid connection, if the substation will be installed by the Developer but then adopted by the DNO, or if it is necessary to document this arrangement and the Developer's obligation to procure adoption. If no new substation is required this provision can be omitted.
Clause 5: Metering Arrangements HIGH PRIORITY AND COMMONLY NEGOTIATED
Purpose: This clause sets out the detailed metering arrangements that enable both parties to share the grid connection and measure allocated import/export between the projects.  This clause, which is dependent on the agreed technical and commercial configuration, will need adaptation on a case-by-case basis. The Template, however, includes reference to the installation of the settlement meter and separate import/export meters at the pseudo-MPAN meters, how the allocated exports and imports between the parties will be measured, an assumption that the Developer shall procure imports for both projects, arrangements for allocating electricity losses between the parties, minimum requirements for the installation and operation of MPANs, an assumption that each party will contract with its own Offtaker, agreed terms for metering in the absence of export data caused by data drop outs, as well as co-operation requirements between the parties to facilitate the metering arrangement. 
The two‑tier metering system, with a single import–export meter at the Settlement MPAN and separate import–export meters at each pseudo‑MPAN, is designed to enable total export from both projects to be measured, while attributing each party’s share according to its pseudo‑MPAN readings.  Losses and parasitic loads are allocated according to each project’s installed capacity, and the Developer has exclusive responsibility for arranging imports, using reasonable endeavours to maintain continuous supply (with costs shared with the CEG based on measured import).
Action Required:
· Carefully review the clause and amend accordingly based on the agreed metering arrangements
Guidance for CEG: This clause is based on a number of assumptions regarding the technical and commercial arrangement for the grid sharing arrangement (described above).  If any of these assumptions are incorrect then amendments will be needed to the Template. When two developers share a single grid connection, ownership of pseudo-MPANs is typically held by the primary account holder (the "lead" developer or host site) – in this case the Developer.  Although, as explained in the introduction to this guidance, this will not always be the case and technical advice should be taken to ensure an appropriate metering arrangement is configured for the projects and this Template should be tailored accordingly.
Clause 6: Developer Obligations HIGH PRIORITY AND COMMONLY NEGOTIATED
Purpose: This clause sets out the Developer’s core obligations under the Agreement (and key limitations to those obligations).   
Action Required:
· Carefully review the Developer’s obligations (including defined Shared Infrastructure Services) and amend accordingly based on the agreed allocation of responsibilities and liabilities between the parties.
· Populate the relevant import and export limitations on the Developer at clause 6.8.

Guidance for CEG: The clause is extensive and will need tailoring to your project.  Fundamental obligations in respect of facilitating (and protecting) the sharing of the connection for the CEG are the Developer’s compliance with the terms of the grid connection (clause 6.1), not causing the CEG’s assets to be deenergised or disconnected (clause 6.5), providing the Shared Infrastructure Services (clause 6.11) and maintenance of insurance of Shared Infrastructure (clause 6.12).
Depending on the extent of the Developer responsibilities (and the CEG’s appetite for involvement in such matters), the CEG may require a right including in the Agreement to have reasonable involvement in the scoping, cost and price of works, services and insurance procured by the Developer in its performance of the obligations in this clause.  
The Developer’s compliance with the terms of the grid connection is critical to the CEG’s ongoing use of the shared grid connection.  If the Developer breaches the grid connection terms there is a risk of termination by the DNO (disabling the use of the grid connection).  The CEG may, therefore, require a right including in the Agreement such that if the Developer breaches the grid connection terms (or simply no longer requires the connection) then the CEG may step in to the Developer’s position to rectify the breach (or simply take over the Developer obligations under the grid connection terms) to avoid termination and continue using the grid connection.  Beware, however, that any such step in rights may be subject to third party lender’s rights over the Developer’s connection agreements.
Clause 7: CEG Obligations HIGH PRIORITY AND COMMONLY NEGOTIATED
Purpose: This clause sets out the CEG’s core obligations under the Agreement.  The obligations mirror and complement the Developer’s obligations in respect of compliance with the grid connection terms to help facilitate the sharing of the connection (as well as the obligation to not cause the Developer’s asset to de-energise or be disconnected).  This also includes the CEG’s responsibilities to pay its agreed share of relevant grid connection, electricity import and shared infrastructure maintenance costs.
Action Required: 
· Carefully review the CEG’s obligations (including defined Shared Infrastructure Maintenance Costs for which the CEG is liable to pay) and amend accordingly based on the agreed allocation of responsibilities and liabilities between the parties.

· Populate the relevant import and export limitations on the CEG at clause 7.2

Guidance for CEG: Note that clause 7.4 requires the CEG to pay the Developer the cost of imported electricity used solely for the CEG’s project.  This reflects the assumption that the Developer is responsible for procuring all import for the projects.    Depending on the CEG’s appetite for involvement in such matters, the CEG may require a right including in the Agreement to co-operation on the Developer’s import supply arrangements and an ability to challenge prices for import negotiated by the Developer.
Clause 8: Mutual Obligations
Purpose: This clause imposes reciprocal obligations on both parties related to co-operate, observing health, safety and security matters, provision of information, notification of breaches and obtaining necessary authorisations. 
Guidance for CEG: Given the long-term nature of the Agreement and the interdependencies between the parties, these general duties are important for facilitating a smooth and effective relationship. 
Clause 9: Maintenance Obligations HIGH PRIORITY 
Purpose: This clause allocates responsibility for maintaining grid connection infrastructure. This provision is separate from the Shared Infrastructure Services provided by the Developer pursuant to clause 6.11.  It includes a mutual restriction on the parties from making additions or alterations to Shared Infrastructure without consent and to keep their own equipment connecting to the Single Point of Connection in good repair.  
Action Required:
· Ensure both parties understand what infrastructure they are responsible for and that clause 9.1 (and the relevant schematic at Schedule 2) accurately reflects this
Guidance for CEG: The Template assumes that maintenance of the connection infrastructure is solely the Developer’s responsibility.  Alternatively, the parties might agree that different sections of the connection infrastructure are allocated to different parties (Developer or CEG) and some the parties are jointly responsible for.   If such an alternative arrangement were agreed, a schematic should colour code the different parts of the connection infrastructure and clause 9.1 be amended to allocate responsibility reference to the schematic. 
If the Developer is solely responsible for maintaining the shared infrastructure, then the CEG may require a right including in the Agreement to have reasonable input into the scope and fee. 
Clause 10: Access Rights
Purpose:  This clause establishes mutual access rights, allowing each party to enter the other’s premises and access relevant data when reasonably required to monitor compliance, perform obligations, or carry out remedial works. 
Action Required:
· Confirm if any specific access requirements or restrictions should be added.
Guidance for CEG: Given the sensitivity of renewable energy assets, the parties may consider specifying additional access restrictions and requirements, including compliance with specific security requirements or policies, minimum access notice periods, permitted access hours, disruption‑minimisation expectations, emergency access procedures, and insurance or liability arrangements for those entering the site.
Clause 11: Insurance Obligation 
Purpose: This clause requires each party to maintain key insurance policies with reputable insurers, note the other party’s interest, share policy information on request, and manage policies so coverage is not invalidated or prejudiced.
 Action Required:
· Confirm the required insurances (including limits) in clause 11.1.  
Guidance for CEG: Seek professional insurance advice in respect of the appropriate insurance regime. Note that clause 6.10 deals with insurance of the Shared Infrastructure (a Developer responsibility), while this clause covers each party’s separate required insurances.
Clause 12: Confidentiality 
Purpose: This clause restricts each party from disclosing the other’s confidential business information, allows disclosure only to those who need it to perform obligations under the Agreement, and requires the disclosing party to ensure those individuals comply with the confidentiality obligations. These protections safeguard commercially sensitive information shared between the parties.
Guidance for CEG: You may consider including standard exceptions to the duties of confidentiality (e.g. disclosures required by law, regulators, courts, or to lenders and professional advisers), a carve‑out for information already in the public domain or independently developed.  You may also consider amending this clause such that confidentiality should continue beyond termination for a minimum period of time. 
Clause 13: Termination HIGH PRIORITY
Purpose: This clause sets out the parties’ rights to suspend or terminate the Agreement, providing clear rights to terminate for material breach, non-payment, insolvency events, and permanent cessation of either project. The clause also safeguards continuity of the shared grid infrastructure by transferring jointly held assets to the non-defaulting party on insolvency.
Action Required:
· Consider whether the 60 business day remedy period for material breach at clause 13.1 is appropriate, and whether additional termination triggers or cure periods are needed
· Consider whether the 30 business day remedy period for late payment at clause 13.2 is appropriate
· Decide whether to include the optional suspension right relating to the CEG's offtaker (clause 13.4), and if so, review the relevant PPA to ensure it aligns with this clause
Guidance for CEG: Both parties may terminate for material breach that is irremediable or not remedied within 60 business days. This remedy period is negotiable and can be adjusted depending on how quickly issues could realistically be resolved in a shared connection context. The Developer has an additional right to terminate if the CEG fails to pay charges under clause 11 and does not remedy the failure within a specified period (proposed at 30 business days). 
The insolvency-based termination rights are standard and allow immediate termination upon defined insolvency events. Jointly held grid-connection assets are to transfer to the non-insolvent party to protect continued operability, though parties may prefer a more prescriptive procedural transfer mechanism to be included to ensure the effective transfer of relevant assets. 
Clause 13.4 is an optional provision.  It allows the Developer to suspend (rather than terminate) the Agreement if the CEG's Offtaker fails to comply with agreements or electricity industry documents relating to the pseudo MPAN in a manner that causes the Developer to be in material breach of its own Grid Connection Agreement or Offtaker agreement, and the CEG fails to procure a remedy within four weeks of written notice despite reasonable endeavours. Suspension is reversible once compliance is achieved, preserving the commercial relationship whilst protecting the Developer from cascading defaults. If you use this clause in the Agreement, you need to ensure that any PPA entered into with an Offtaker aligns with this provision so that the relevant Offtaker is obliged not to put the CEG in breach of this clause and any costs/losses associated with its enforcement are passed through to the Offtaker. 
Clause 14: Force Majeure 
Purpose: This clause excuses a party from performing its obligations where performance is prevented by a Force Majeure event, subject to prompt notification, reasonable mitigation efforts, and ongoing updates. It protects both parties from liability for events outside their control, while allowing termination if the disruption continues for an extended period.
Action Required: 
· Confirm the continuous period of Force Majeure following which the Agreement can be terminated (clause 14.6).
Clause 15: Limitation of Liability  HIGH PRIORITY
Purpose: This clause limits each party’s financial exposure under the Agreement by capping liability for direct, foreseeable losses, preserving liability for non‑excludable matters, and setting a separate cap for property damage. It also requires parties to mitigate losses and claim under applicable insurance.
Action Required: 
· Consider whether any further carve‑outs from the liability caps are needed.
· Agree and insert the aggregate liability cap (clause 15.1) and physical damage liability cap (clause 15.3), ensuring that these are appropriate for the scale and risk profile of the projects
Guidance for CEG: Liability cap levels should be carefully considered in the context of the commercial risk appetite and insurance availability of the parties. Mandatory legal carve‑outs for death, personal injury, and fraud remain in place, but the parties may choose to add further exclusions or carve‑outs if required.  
Clause 16: Consequences of Termination
Purpose: This clause sets out the consequences of termination.  It preserves provisions intended to survive termination, maintains accrued rights and remedies, and establishes different exit pathways depending on which party terminates and why. The clause also provides for disconnection and release of export capacity in some scenarios, cooperation to transfer the Grid Connection in others, and automatic transfer of jointly‑owned infrastructure to the continuing party. These mechanisms are intended to protect both parties and enable the remaining project to continue operating wherever possible.
Action Required
· Review the termination consequences at clause 16.3 and 16.4 in particular and confirm that they reflect the parties intentions with regards to ensuring an orderly transfer of the shared connection where relevant
· Populate relevant export capacities at clauses 16.3.2 and 16.4.3
Guidance for CEG: Under clause 16.3, if the Developer terminates (other than for permanent cessation of the Developer’s project) or the CEG terminates because the CEG’s project has ceased, the Developer may disconnect the CEG’s project, retain exclusive use of the Grid Connection, and must use best endeavours to release the CEG’s project’s export capacity and cooperate with the CEG seeking a new connection arrangement with the DNO. Shared Infrastructure automatically transfers to the Developer. 
Under clause 16.4, if the CEG terminates (other than for permanent cessation of the CEG’s project) or the Developer terminates because the Developer’s project has ceased, the Developer must cooperate to transfer use of the Grid Connection and relevant infrastructure to the CEG, seek novation of the Grid Connection Agreement, and the CEG must use best endeavours to release the Developer’s project’s capacity and assist the Developer in securing alternatives. Shared Infrastructure transfers to the CEG.
These reciprocal arrangements are intended to ensure the continuing party can keep operating and ownership passes to the party that will continue using the infrastructure. However, all exit pathways depend on DNO consent, which may involve delays, fees or refusal. The parties should therefore consider cost allocation for exit steps, time limits on best‑endeavours obligations, and what happens if capacity release or novation is not approved.
Clause 17: Lender Protections OPTIONAL
Purpose: This optional clause addresses lender requirements, by including reciprocal rights requiring the CEG to enter into a Direct Agreement with any Developer Lender upon request, and requiring the Developer to enter into a Direct Agreement with any CEG Lender upon request. 
Action Required:
· Determine whether to include this clause (see optionality guidance below)
· If including, review the definitions of Lender 1 Direct Agreement and Lender 2 Direct Agreement in clause 1 (Definitions and Interpretation) to ensure they capture the necessary lender protections. If this clause is not being included, you can remove these terms from clause 1. 
Guidance for CEG: This clause may be relevant where the parties have third party lenders (or may use third party lenders in the future). Direct Agreements typically require careful review and negotiation.  If including this clause, the parties may wish to extend the deadline (proposed at 14 days) or include an agreed form template in advance, and clarify who pays the costs of preparing and executing Direct Agreements.
Clauses 18-28: Standard Provisions: 
Purpose: Clauses 18-28 contain standard 'boilerplate' provisions that are common to most commercial contracts and govern important procedural and administrative matters such as how the Agreement can be varied, how notices must be served, and which law and courts apply to disputes.
Action Required:
· Complete the addresses, email addresses and contacts for service of Notices for the parties (clause 23 - Notices)
· Confirm English law and jurisdiction are appropriate and verify that this aligns with the underlying contract (clause 28 - Governing Law and Jurisdiction) 
Clause 18 - Assignment and Other Dealings: This clause restricts assignment or transfer of rights without consent (which cannot be unreasonably withheld), but permits parties to grant security over their rights for project financing purposes. This protects both parties from finding themselves bound to an unknown or unsuitable counterparty whilst allowing necessary financing flexibility for renewable energy projects, and includes confidentiality protections for disclosure to proposed assignees.
Clause 19 - Entire Agreement:  This clause confirms that the Agreement constitutes the entire agreement between the parties and excludes reliance on any prior statements, representations, or assurances not contained within it, except for fraudulent misrepresentation. This provides certainty about what terms govern the relationship and prevents disputes based on pre-contractual negotiations or discussions.
Clause 20 - 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 21 - 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 the parties' rights even if they choose not to enforce them immediately or in relation to specific breaches.
Clause 22 - Costs: This clause establishes that costs of splitting the Grid Connection are shared pro rata to each project's proposed export capacity, with the CEG reimbursing the Developer according to the Payment Schedule. This ensures equitable cost allocation based on benefit received and provides a clear mechanism for reimbursement.
Clause 23 - 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 24 - 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 guarantee 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 25 - 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 guarantee, giving the parties control over who can bring claims.
Clause 26 - Counterparts and Execution: This clause permits the Agreement to be executed in counterparts with each being an original, but provides that no counterpart is effective until all parties have delivered executed counterparts. This facilitates execution where parties cannot sign together whilst ensuring the Agreement only becomes binding when both parties have committed.
Clause 27 - Remedies Cumulative: This clause confirms that contractual remedies are cumulative and do not exclude other remedies available at law. This ensures parties retain all available rights and are not limited to remedies expressly stated in the Agreement.
Clause 28 - 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: _Ref222254579]Schedule Guidance Notes
General Guidance for All Schedules: The schedules form an integral part of the Agreement and should be completed with the same care as the main body. 
Action Required: 
· Ensure all plans and schematics are professionally prepared and technically accurate
· All parties must review and approve the schedules before execution
· The schedules must be kept updated as agreed variations occur (particularly Schedules 2 and 4 which may require technical updates)
Schedule 1: Grid Connection Offer: This schedule includes the formal grid connection offer from the DNO. The Template assumes that the Grid Connection Offer is for a connection to the distribution system between the Developer and the DNO. Review this schedule to ensure the connection offer terms are compatible with the shared connection arrangements, verify the export capacity is sufficient for both projects, confirm all technical specifications and connection timelines. This is a critical schedule as the entire agreement depends on the validity and terms of this connection offer.
Schedule 2: Schematic for the Split of Grid Connection: This schedule assumes there will be a visual schematic showing how the connection will be split between the Developer’s project and the CEG’s project, including the detailed metering configuration (see clauses 4 and 5). Schematics should use colour coding to show ownership and maintenance responsibilities (see clause 8). Prepare this schedule carefully to ensure technical accuracy, verify the metering arrangements comply with industry requirements, confirm the allocation of ownership and maintenance responsibilities is clear.
Schedule 3: Payment for Grid Connection Offer: This schedule sets out the payment mechanism for the CEG to reimburse the Developer for its share of the Grid Connection costs, determined pro rata according to the proposed export capacity of each Project Site.  Payments could be structured in different ways (including CEG making payments pro-rata as they fall due, or in full on completion).  
Schedule 4: Plan showing location of DNO Cabin and Project 2 Site Plan: This schedule assumes there will be a site plan showing the location of the DNO Cabin (which serves as the Single Point of Connection) and the boundaries of the CEG’s Site. Prepare this schedule to verify the site boundaries are accurately depicted, confirm the DNO Cabin location (if applicable) is correctly shown and accessible to both parties, ensure any access routes and easements are properly identified.  The plan might also identify, where applicable, the DNO sub-station, combiner sub-station, project specific substations, and any other items in the shared infrastructure area - e.g. control rooms, spares containers, security.
Schedule 5: Initial Works: This schedule (if applicable) details the contestable works required to implement the Grid Connection Offer and establish the shared connection arrangements between the parties, to be undertaken on behalf of the Developer and the CEG. Prepare this schedule (if required) to ensure scope of works is complete and accurately described, verify allocation of responsibilities and costs between the parties, confirm completion timelines are realistic and include appropriate milestones, ensure quality standards and technical specifications are defined, and check that provisions for variations, delays and dispute resolution are included. 
Schedule 6: Project 1 Site Plan: This schedule assumes there will be a site plan showing the location and boundaries of the Developer’s site. Together with Schedule 4, these plans delineate the separate project sites that will share the grid connection. Prepare this schedule to verify the site boundaries are accurately depicted and consistent with land ownership and lease arrangements, ensure the plan is consistent with planning permissions and other regulatory consents, confirm any access routes between the Developer’s and the Shared Infrastructure are properly shown, and check that the plan aligns with the connection infrastructure shown in Schedule 2. Accurate site plans are essential to avoid boundary disputes and ensure clear allocation of maintenance and operational responsibilities.
Schedule 7: Conditions Precedent: This optional schedule sets out the conditions precedent that must be satisfied for the Agreement to be effective.  It should clearly set out the relevant conditions precedent and which party is responsible for satisfying the relevant conditions precedent. Conditions Precedent, where applicable, will likely be related to necessary steps for the Split Site arrangement to function: including obtaining required land, access and wayleaves, planning, finance, as well as building and operation and maintenance contracts. 
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