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THIS AGREEMENT is by DEED and is dated	 				20[	]
BETWEEN
[GENERATOR ENTITY], a company registered in [COUNTRY] with registration number [COMPANY NUMBER] and having its registered office at [REGISTERED ADDRESS] (the "Generator"); and
[BUYER ENTITY] a company registered in [COUNTRY], company number [COMPANY NUMBER] and having its registered office at [REGISTERED ADDRESS] (the "Buyer").
RECITALS
(A)	The Generator intends to [build,] own and operate the Project.
(B)	The Generator agrees to sell and the Buyer agrees to purchase the electrical output of the Project [and the REGOs associated with such electricity] in accordance with the terms and conditions of this agreement (the "Agreement").
(C)	The Buyer [intends to enter / has entered into an Onsale PPA] with the Buyer's Licensed Supplier to enable the Buyer's Licensed Supplier to accept the Generated Output. 
IT IS AGREED as follows:
[bookmark: _Ref181712266][bookmark: _Toc224655138]Definitions and interpretation
Definitions
In this Agreement:
"Account" means an account of the Generator or Buyer (as applicable) on the Renewables and CHP Register; 
"Act" means the Electricity Act 1989;
"Affected Party" has the meaning given to it in clause 18.1;
"Affiliate" means, in relation to a person, any group undertaking of that person from time to time (and the expression "group undertaking" shall have the meaning given to that expression in section 1161 of the Companies Act 2006);
"Authority" means the Gas and Electricity Markets Authority established by Section 1(1) of the Utilities Act 2000 (including the Office of Gas and Electricity Markets) and any successor to that Authority having responsibility at Law for the administration of REGOs in Great Britain;
"Availability Damages Rate" means [●%] of the Contract Value for the Contract Year in which the Availability Shortfall occurred;
"Availability Forecast" means the forecast included in the Operating Forecast which sets out, in respect of the upcoming Contract Year for the Project, the half hourly forecast setting out the planned available Capacity in each half hour;
"Availability Level" has the meaning given to it in clause 6.2;
"Availability Liquidated Damages" means the Availability Shortfall multiplied by the Availability Damages Rate as demonstrated in the example in Schedule 4, subject to a cap of [£●] per Contract Year;
"Availability Shortfall" means the amount (expressed as a percentage) equal to the difference between the Guaranteed Availability Level and the measured Availability Level in the relevant Contract Year;
"Billing Period" means each Month falling during the Supply Period;
"BSC" means the balancing and settlement code as amended from time to time that contains the rules and governance arrangements for electricity balancing and settlement in Great Britain;
"Business Day" means any day other than a Saturday, a Sunday or any day designated as a bank holiday in England and Wales;
[bookmark: _Hlk178253357]["Buyer Guarantee" means the parent company guarantee to be provided by the Buyer Guarantor for a sum equivalent to the Credit Support Amount on market standard terms;]
["Buyer Guarantor" means [NAME AND ADDRESS OF BUYER GUARANTOR];]
"Buyer's Licensed Supplier" means such Licensed Supplier as may be appointed by the Buyer from time to time under a Onsale PPA; 
"Capacity" means from time to time, the rated capacity of the Project measured in MWp at that time;
"Capacity Shortfall Damages" means [£●] per MWp that the Installed Capacity is below the Expected Project Capacity, subject to the Capacity Shortfall Damages Cap;
"Capacity Shortfall Damages Cap" means [£●];
"Capacity Threshold" means [%] of the Expected Project Capacity as set out in Schedule 1;
["Certificate Loss" has the meaning given to this term in clause 12.4;
"Certificate Loss Payment" means the amount calculated in good faith by the Buyer as being its Certificate Loss;]
"Change in Law" means the coming into effect after the Execution Date of:
legislation, other than any legislation which on the date of this Agreement has been published:
in a draft bill as part of a government departmental consultation paper;
in a bill;
in a draft statutory instrument; or
any Industry Agreements or amended Industry Agreements; or
any applicable judgment of a relevant court of law which changes a binding precedent; or
any guidelines or amended guidelines issued by the Authority in respect of the Renewables and CHP Register; 
"COD Longstop Date" means [●] Months from the Execution Date as extended pursuant to clause 3.6;
"Commercial Operations Date" means the day after the last of the conditions for Commissioning are satisfied or waived;
"Commissioning" means the process by which the Project is tested and brought into operation so that it is ready to generate and export electricity on a commercial basis and: 
the Generator has entered into a Connection Agreement;
the Generator has obtained and has accurately notified the Buyer of the MPANs; and 
the Generator has entered into a CUSC Accession Agreement and acceded to the CUSC;
"Competent Authority" means any national, federal, regional, local or other authority (including Ofgem), ministry, inspectorate, department, court, arbitral tribunal, administrative agency or commission or any other governmental, municipal, administrative or regulatory body (including the DNO and National Grid);
"Confidential Information" means all confidential information in whatever form received or obtained directly or indirectly whether before or after the Execution Date as a result of entering into this Agreement including:
the negotiations concerning this Agreement;
this Agreement;
all confidential or proprietary information relating to:
the business, affairs, customers, clients, suppliers, intentions, or market opportunities of the other Party or its Group Companies; and
the operations, processes, product information, know-how, technical information, designs, trade secrets or software of the other Party or its Group Companies;
any information, findings, data or analysis derived from Confidential Information; and
any other information that is identified as being of a confidential or proprietary nature;
"Connection Agreement" means the agreement to be entered into between the Generator and the DNO for the ongoing connection of the Project to the Distribution Network;
"Contract Price" means the applicable price per MWh as determined in accordance with Schedule 2;
"Contract Value" means in each Contract Year the Contract Price multiplied by the Generated Output for that Contract Year;
"Contract Year" means:
in the case of the first Contract Year, the period beginning on the Commercial Operations Date and ending at 23:59:59 hours on the following 31 March;
in the case of each subsequent (but not the last) Contract Year, the 12 month period beginning at 00:00 hours on 1 April in the relevant calendar year; and
in the case of the last Contract Year, the period commencing at 00:00 hours on 1 April in the relevant calendar year and ending on the date that this Agreement expires or is terminated in accordance with its terms;
[bookmark: _Hlk180078338]"Control" means, in respect of an entity: (i) the direct beneficial ownership of more than 50% of the issued share capital of such entity; or (ii) the direct power to exercise more than 50% of the voting rights of such entity; or (iii) the direct possession of the legal power to direct or cause the direction of the management of such entity, which, for the avoidance of doubt, shall not include any indirect control of that entity through any ownership of shares, voting rights or power to direct or cause the direction of the management in any other Group Company;
"CPI" means the monthly index of consumer prices published by the Office for National Statistics (or such other body on whom the duties for preparation and publication of that index reside), or (in the event such index figure ceases to be published) such other index figure as the Parties agree as most closely resembling such index figure;
["Credit Support Amount" means £●;]
"CUSC" means the Connection and Use of System Code that is the contractual framework for the connection to, and use of the Transmission System, as amended from time to time;
"CUSC Accession Agreement" means a standard form agreement entered into by the Generator and National Energy System Operator Limited;
"Data Aggregator" has the meaning given to the term in the BSC;
"Data Collector" has the meaning given to the term in the BSC;
"Default Rate" means in respect of any day, the rate of [●] percentage points above the base rate of the Bank of England as at the close of business on the immediately preceding Business Day;
["Delay Liquidated Damages Amount" means (i) for delay days falling between October and March in any Contract Year, £[●] per day, or (ii) for delay days falling between April and September in any Contract Year, £[●] per day;]
["Delay Liquidated Damages Cap" means £[●];]
"Delivery Point" means the Meter;
"Direct Agreement" means a direct agreement, in form and substance satisfactory to a lender, to be entered into between the Generator, the lender(s) (or any trustee or agent acting on behalf of the lender(s)) and the Buyer;
"Disputing Party" has the meaning given to this term in clause 7.10.1; 
"Distribution Code" means the code of that name established pursuant to the Distribution Licence, as from time to time revised in accordance with that Distribution Licence;
"Distribution Licence" means a distribution Licence authorising the holder to carry out distribution system operation, the authorised area for which includes the geographic location of the Project;
"Distribution Network" means the network consisting (wholly or mainly) of electric lines owned or operated by the DNO for the Project and used for the distribution of electricity;
"DNO" means the distribution network operator of the Distribution Network;
"Distribution Connection and Use of System Agreement" means the agreement of that name with the DNO under which a person contracts to use the relevant Distribution Network;
"Electricity Payment" means in respect of any Billing Period, an amount (expressed in Pounds Sterling (£)) equal to the quantity of Generated Output in question, multiplied by the Contract Price;
"Electricity Price" has the meaning given in Schedule 2;
"Embedded Benefits" means any amount obtained or avoided (as the case may be) by a Party or the Licensed Supplier (or the Registrant) in respect of the Generated Output arising as a result of the Project being connected to the Distribution Network rather than the transmission system, including any Export Use of System Charges;
"Emergency" means any abnormal system condition that requires automatic or immediate manual action in order to prevent (or limit) the loss of generation supply, or transmission facilities that could:
adversely affect the reliability of the Project; or 
affect the ability of the Generator to maintain safe, adequate and continuous operation of the Project; or
present a material physical threat to persons, plant, equipment, or the environment; 
"Event of Default" has the meaning given to it in clause 19.1;
"Evidence" has the meaning given to this term in clause 11.1.8;
"Excess Capacity" means the Installed Capacity, if any, that exceeds the Installed Capacity Cap;
"Excess Generated Output" means the volume of electricity generated by the Project that is associated with or attributable to the Excess Capacity;
"Execution Date" means the date of execution of this Agreement;
"Expected Project Capacity" means the total contracted generating and export Capacity of the Project specified in Schedule 1;
"Expert" means the expert appointed in accordance with clause 24.11;
"Export Use of System Charges" means export use of system charges levied by the DNO in respect of the Project pursuant to the Distribution Connection and Use of System Agreement;
"Final Invoice" has the meaning given to this term in clause 14.6.1;
"Force Majeure Event" means any event or circumstance (or combination of event or circumstances) occurring after the date of this Agreement (excluding any Change in Law) or any of the consequences thereof beyond the Affected Party's reasonable control and to the extent not caused by the fault or negligence of the Affected Party, its personnel, subcontractors or Affiliates which could not have been prevented by Good Industry Practice and which results in a failure by it to perform (or delay in performing) any of its obligations under this Agreement including: 
an act of God;
a national strike, lock-out or any other industrial action or labour dispute (in each case not solely involving the personnel or subcontractors of the Affected Party) and providing that the Affected Party demonstrates to the reasonable satisfaction of the other Party (acting reasonably) that the strike or lock-out is part of a nationwide dispute and is co-ordinated and controlled nationally and is in pursuance of national grievances;
an act of war;
terrorism;
civil commotion;
extreme adverse weather conditions;
governmental restraint including a direction of the Secretary of State under sections 34(4)(b) or 96 of the Act; and
except to the extent that they constitute remedies or sanctions lawfully exercised by a Competent Authority as a result of any breach of any Industry Rule, Law or directive, any act of state or other exercise of sovereign, judicial or executive prerogative by any Competent Authority, including expropriation, nationalisation or compulsory acquisition or acts claimed to be justified by executive necessity, but excluding any Change in Law;
"Generator's Licensed Supplier" means such Licensed Supplier as may be appointed by the Generator from time to time;
"Generated Output" means, in respect of any period from the Commercial Operations Date, the volume of electricity generated by the Project during that period, as measured by the Meter; 
"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;
"Grid Code" means the code drawn up by the Transmission Licence holder (as from time to time revised in accordance with that Transmission Licence) governing connections to and the operation and use of the electricity transmission system;
"Grid Delay Event" means that the grid connection at the Delivery Point will not be physically completed and capable of connecting and exporting to the full capacity of the Project to the grid by the Target COD due to reasons for which the Generator is not responsible and which are beyond the Generator's control
[bookmark: _Hlk180078784]"Group Company" means in respect of either Party, that company and every other company that is from time to time a subsidiary or holding company of that company or a subsidiary of any such holding company ("subsidiary" and "holding company" having the meanings set out in section 1159 Companies Act 2006);
"GTMA" means a grid trade master agreement;
"Guaranteed Availability Level" means [●]%;
"Imbalance Charges" means the charge levied when balancing the amount of Generated Output forecasted in an Operating Forecast against the actual Generated Output; 
"Industry Agreements" means any and all agreements entered into pursuant to the Act or any Licence or otherwise, regulating the generation, transmission, distribution, supply and trading of electricity in England and Wales (but excluding the contracts of supply or trading themselves) and including the BSC, the Grid Code, the CUSC, the Distribution Code, the Distribution Connection and Use of System Agreement and the Master Registration Agreement and any replacement for the same from time to time;
"Industry Rule" means any and all rules relevant to a Party under the Industry Agreements;
"Insolvency Event" means the applicable Party or, in respect of the Buyer only, the Buyer Guarantor:
[bookmark: _Ref219494813]is dissolved (other than pursuant to a consolidation, amalgamation or merger);
becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due;
makes a general assignment, arrangement or composition with or for the benefit of its creditors;
institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, that proceeding or petition (i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (ii) is not withdrawn, dismissed, discharged, stayed or restrained in each case within twenty (20) Business Days of the institution or presentation of that proceeding or petition;
has a resolution for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets;
[bookmark: _Ref219494819]has a secured Party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and that secured Party maintains possession, or that process is not withdrawn, dismissed, discharged, stayed or restrained, in each case within twenty (20) Business Days of that event; or
causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in sub-clauses (a) to (g) (inclusive);
"Installed Capacity" means the actual Capacity of the Project following completion of Commissioning;
"Installed Capacity Cap" means [●] MWp;
"Law" means any legislation and any applicable judgment of a relevant court of law which establishes or changes a binding precedent;
"Licence" means any licence granted under Section 6 of the Act;
"Licensed Supplier" means a supplier holding a Licence granted under Section 6(1)(d) of the Act;
"Master Registration Agreement" means the agreement of that name established under the conditions of the Distribution Licence, as revised from time to time in accordance with that Distribution Licence;
"Meter" means an electricity meter owned or leased by the Generator and located on or next to the Project which measures the output of the Project;
"Meter Operator Agent" has the meaning given to the term in the BSC;
"Metering Equipment" means any metering or communication equipment necessary for the measurement of all electricity imported to and exported from the Project or the performance by the Generator of its obligations under this Agreement, including the measurement of the Generated Output;
"MPAN" means the unique metering point administration number allocated to the Meter by the DNO;
"Minimum Amount" means £[●];
"Minimum Installed Capacity" has the meaning given in Schedule 1;
"Month" means:
in respect of a transaction for a volume of electricity, a calendar month starting at 23:00 on the preceding day before that calendar month and ending at 23:00 on the last day of that calendar month; or
a calendar month starting at 00:00 on the first day of that calendar month and ending at 23:59:59 on the last day of that calendar month, 
(and "Monthly" shall be construed accordingly);
"Monthly Invoice" has the meaning given to this term in clause 13.2;
"MW" means megawatt;
"MWh" means megawatt hour;
"MWp" means megawatt peak;
"Net Worth" means, in respect of an entity, the sum of all paid up shareholder cash contributions to the share capital account of that entity or any other capital account of that entity ascribed for such purposes and any accumulated earnings less any accumulated retained losses;
"Network Operator" means, as appropriate, the electrical distribution network or the transition system operator to whose network the Project is directly connected;
"Nominee" means a person (if any) nominated by the relevant Licensed Supplier to be the Registrant in respect of the Meter (as applicable) as notified from time to time;
"O&M Agreement" means the agreement for the operation and maintenance of the Project entered into, or to be entered into, between the Generator and an operation and maintenance contractor (as may be replaced from time to time);
"Onsale PPA" means the electricity supply contract from time to time between the Buyer and the Buyer's Licensed Supplier which enables the Buyer's Licensed Supplier to accept delivery of the Generated Output;
[bookmark: _Hlk177726460]"Operating Forecast" means the Generator's non-binding forecast (in MWh) of the anticipated Generated Output for the Project and an Availability Forecast;
"Outage" means any act or occurrence during the Supply Period which results in a reduction in the available Capacity of the Project below the Installed Capacity; 
"Party" means a Party to this Agreement and any successor(s) in title to or permitted assign(s) of such person (and "Parties" shall be construed accordingly);
"Planned Outage" means a proposed Outage notified by the Generator to the Buyer in accordance with clause 5.1;
"Planned Outage Schedule" means the schedule prepared in accordance with clause 5.1;
"Project" means the [SOLAR PHOTOVOLTAIC PLANT/WIND FARM] located at [●] as more particularly described in Schedule 1;
[bookmark: _Hlk181263241]["Qualifying Credit Support" means a parent company guarantee in the form of the Buyer Guarantee, or an irrevocable standby letter of credit or on demand bank guarantee from a bank or other financial institution that holds the Required Bank Rating, or such other form of payment security as the Parties may agree, which, in each case, is on terms reasonably satisfactory to the beneficiary Party and in an aggregate amount equal to the Credit Support Amount;]
"Registrant" has the meaning given to the term in the BSC;
[bookmark: _Hlk161846132]["REGO" means a renewable energy guarantee of origin certificate issued to an electricity generator as evidence that a megawatt-hour of electricity has been generated by a renewable energy source for the purposes of the REGO Regulations; 
"REGO Accreditation" means confirmation that the Project is accredited as being a generating station capable of generating from renewable energy sources as set out in the REGO Regulations;
"REGO Price" has the meaning given in Schedule 2;
"REGO Regulations" means the Electricity (Guarantees of Origin of Electricity Produced from Renewable Electricity Sources) Regulations 2003 (SI 2003/2562) and any amendment, restatement, replacement successor thereto;
"REGO Transfer Request" means a request made by the Generator to the Authority (in the form and manner prescribed by the Authority from time to time) for the Buyer to be substituted as the holder of a REGO; 
"Renewables and CHP Register" means the register administered by the Authority (from time to time), to record the holders of all issued REGOs and for facilitating transfers of the same; 
"Replacement REGO" has the meaning given in clause 12.1.2;]
"Representatives" means:
in respect of the Buyer, the personnel notified by the Buyer to the Generator on or around the Execution Date;
in respect of the Generator, the personnel notified by the Generator to the Buyer on or around the Execution Date.
[bookmark: _Hlk181263287]"Required Bank Rating" means that the person has at least one (1) credit rating from either Standard & Poor's or Moody's, and that the lowest of the credit ratings held by that person is at least equal to: 
in respect of a rating with Standard & Poor's, "A-" or its successor equivalent; or 
in respect of a rating with Moody's, "A3" or its successor equivalent;
"Revocation Event" has the meaning given to this term in clause 12.1.1;
"Site" means the site where the Project is located, as described in Schedule 1;
"Supply Period" means the period of [●] years from the Commercial Operations Date subject to the termination or expiry of this Agreement in accordance with its terms;
"Target COD" means the [date nominated in accordance with clause 3.2.1] OR [●], as may be extended pursuant to clause 3.6;
"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection with any failure to pay or any delay in paying any of them);
["Termination Payment" has the meaning given to this term in clause 19.3;]
["Transferred" means in respect of a REGO, that the Generator has complied with its obligations under clause 11 in respect of such REGO, and that:
the title in and benefit and ownership of such REGO has been validly transferred to (or otherwise accrued to or vested in) the Buyer; or
to the extent the benefit or ownership of such REGO has not been validly transferred to (or otherwise accrued to or vested in) the Buyer, the only action(s) not yet undertaken to effect the same are action(s) that the Buyer or the Licensed Supplier is required to undertake as transferee, provided that, to the extent the ability of the Buyer to undertake such actions is dependent on the Generator providing assistance or information, the Generator has provided such assistance or information,
(and "Transfer" shall be construed accordingly);]
"Transmission Licence" means a transmission Licence authorising the holder to carry out transmission system operation, the authorised area for which includes the geographic location of the Project;
"Unplanned Outage" means any Outage other than a Planned Outage; and
"VAT" means any value added tax or replacement or other tax levied by reference to value added.
Interpretation
In this Agreement:
Unless otherwise stated, a reference to a clause or Schedule is a reference to a clause or Schedule to, this Agreement and a reference to this Agreement includes the Schedules.
Headings in this Agreement and in the Schedules are for ease of reference only and do not affect its construction.
Words indicating one gender include all genders.
Any reference to the words include or including shall be construed without limitation.
Any reference to time shall be a reference to time in London, England. 
References to any statutory provisions shall be deemed to include any amendment or re-enactment thereof for the time being in force.
Provisions including the word "agree", "agreed" or "agreement" require the agreement to be recorded in writing, and signed by both Parties.
If there is a conflict between the main body of this Agreement and a Schedule, the main body of this Agreement shall prevail except as provided for in this Agreement.
Where there is any reference in this Agreement to a Party acting in "good faith":
this shall not require a Party to (i) act against its own commercial interests, (ii) subordinate its own interests in favour of the other Party, or (iii) act in a manner that is in breach of or inconsistent with the terms of this Agreement; and
to the extent that any obligation for a Party to act in good faith conflicts with any other express right or obligation set out in this Agreement, the relevant express right or obligation shall prevail. 
[bookmark: _Toc224655139]Term of this Agreement 
This Agreement shall come into force on the Execution Date and shall expire on the earlier of the termination of this Agreement in accordance with clause 19 and the expiry of the Supply Period.
[bookmark: _Ref163551788][bookmark: _Toc224655140][Construction and Commissioning of Project
[bookmark: _Ref181972535]Subject to clause 3.10, the Generator shall use reasonable endeavours to, in accordance with Good Industry Practice, construct the Project and commence Commissioning of the Project with the ambition of achieving the Commercial Operations Date by the Target COD (as such date may be adjusted in accordance with clause 3.6).
The Generator [must set the Target COD to achieve the Commercial Operations Date as soon as reasonably practicable and] shall notify the Buyer in writing:
[bookmark: _Ref163474079][bookmark: _Ref161670751][of the Target COD (including all reasonably required information to justify the Target COD) not less than [nine (9) Months] in advance of the beginning of the Month in which the Generator expects the Target COD to occur, and such Target COD shall not be more than [thirty-six (36)] Months following the Execution Date]; 
[bookmark: _Ref176447972]of any planned alterations to the Target COD, acting reasonably and not less than [six (6) Months] in advance of the Target COD [notified under clause 3.2.1,] provided that the revised Target COD notified pursuant to this clause 3.2.2 shall not be more than [thirty-six (36) Months] following the Execution Date;
as soon as reasonably practicable of its best estimate of the date on which it anticipates occurrence of the Commercial Operations Date.
[bookmark: _Ref161671855]The Generator shall notify the Buyer in writing immediately upon the occurrence of the Commercial Operations Date, together with copies of supporting evidence reasonably demonstrating that the Commercial Operations Date has occurred.
[bookmark: _Ref181274629]Where the Commercial Operations Date has not occurred by the Target COD, the Generator shall:
use all reasonable endeavours to achieve the Commercial Operations Date as soon as possible thereafter; [and
[bookmark: _Ref181274345][bookmark: _Ref161926426]subject to clause 3.6 and with effect from the date falling ten (10) Business Days after the Target COD, pay the Buyer the Delay Liquidated Damages Amount (capped at the Delay Liquidated Damages Cap) for every day until (and including) the earlier of: 
the date the Project has achieved the Commercial Operations Date; 
the date the Delay Liquidated Damages Cap is reached; and 
termination of this Agreement.
[bookmark: _Ref181275208]The Parties acknowledge and agree that the Delay Liquidated Damages Amount is:
in proportion with the Buyer's legitimate commercial interests in ensuring that the Generator achieves the Commercial Operations Date on or before the Target COD;
a reasonable and genuine pre-estimate of the loss the Buyer will suffer as a result of any delay; and
the Buyer's sole and exclusive remedy, and the Generator's sole and exclusive liability, for any failure to achieve the Commercial Operations Date by the Target COD.]
[bookmark: _Ref161926405]To the extent that the Commercial Operations Date is delayed due to:
a Grid Delay Event; 
a Force Majeure Event; or 
[bookmark: _Ref178251778][bookmark: _Hlk163476978]the Buyer's breach of this Agreement or negligence of the Buyer,
then the Generator shall be entitled to an extension of time in relation to the Target COD [and the COD Longstop Date] equal to the period of delay directly caused by the circumstances referred to above, [up to a maximum extension in aggregate of three hundred and sixty (360) days (save where the delay is solely due to the Buyer's breach of this Agreement or negligence of the Buyer, and the Generator has used all reasonable endeavours to mitigate the effects of the breach or negligence, in which in case there shall be no applicable maximum extension period)]. 
1.1 [bookmark: _Ref161671860]If the Generator believes the Installed Capacity of the Project shall be less than the Capacity Threshold then:
1.1.1 [bookmark: _Ref176448680]the Generator shall give the Buyer as much advance notice as possible; [and
1.1.2 provided the Generator has provided the Buyer with advance notice pursuant to clause 3.7.1, the Buyer shall use reasonable endeavours to procure replacement electricity and REGOs (for a volume equivalent to the actual shortfall between the Installed Capacity and the Expected Project Capacity) for the period of [ten (10)] years from the Commercial Operations Date at a price equal to or less than the Contract Price ("Replacement Supply Arrangements").]
1.2 [bookmark: _Ref176449639][bookmark: _Ref162506605]Where the Commercial Operations Date has occurred and the Installed Capacity is less than the Capacity Threshold and:
1.2.1 the Generator has complied with clause 3.7.1 and the Buyer has not been able to procure the Replacement Supply Arrangements; or
1.2.2 the Generator has not complied with clause 3.7.1; 
then the Generator shall either: i) pay to the Buyer an amount equal to the Capacity Shortfall Damages; or ii) within [ten (10)] Business Days of the Commercial Operations Date issue to the Buyer a rectification plan, prepared in accordance with Good Industry Practice, setting out its programme to commission the remaining capacity such that the Project will achieve the Capacity Threshold within a period no greater than [nine (9)] Months from the Commercial Operations Date ("Capacity Rectification Plan").
[bookmark: _Ref176450261][bookmark: _Ref161670607][bookmark: _Ref163548787]Where the Generator has issued a Capacity Rectification Plan pursuant to clause 3.8:
the Generator shall follow the Capacity Rectification Plan;
where, in the reasonable opinion of the Buyer, the Generator is failing to follow the Capacity Rectification Plan, the Buyer may notify the Generator of such failure and if the Generator fails to remedy the failure to the reasonable satisfaction of the Buyer without delay then the Generator shall pay to the Buyer an amount equal to the Capacity Shortfall Damages;
where the Capacity Rectification Plan is completed and the Installed Capacity is less than the Capacity Threshold then the Generator shall pay to the Buyer an amount equal to the Capacity Shortfall Damages.
[bookmark: _Ref180073486][bookmark: _Ref176703304][Without limiting the operation of the other provisions of this clause 3, where the Commercial Operations Date has not been achieved by the COD Longstop Date (as may be extended pursuant to clause 3.6), either Party may, on immediate written notice, terminate this Agreement (provided the Commercial Operations Date has still not occurred on the date the notice is served) and 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 3.10 beyond the Generator's obligation to pay the Delay Liquidated Damages Amount.]
[bookmark: _Ref161926446][bookmark: _Ref176706583]The Generator shall notify the Buyer as soon as reasonably possible after it becomes apparent that a Grid Delay Event has occurred, will or is likely to occur and use all reasonable endeavours to mitigate the effects of any Grid Delay Event and resume performance as soon as possible once the Grid Delay Event is over.
[In relation to any Excess Capacity and associated Excess Generated Output the Parties shall comply with the following: 
[bookmark: _Ref176855991]if the Generator believes that there will be Excess Capacity then the Generator shall give the Buyer as much advance notice as possible;
the Buyer shall then as soon as reasonably practicable upon receiving the Generator's notice pursuant to clause 3.12.1, notify the Generator as to whether the Buyer elects to purchase the Excess Generated Output [and associated REGOs]. To the extent the Buyer elects to:
purchase the Excess Generated Output [and associated REGOs] then all references to: 
Generated Output shall include the Excess Generated Output that the Buyer has so elected to purchase; 
[and REGOs shall include the REGOs associated with such Excess Generated Output]; and
not purchase any of the Excess Generated Output [and associated REGOs] then neither Party shall have any obligation to purchase, supply or transfer and must not be held liable for failing to purchase, supply or transfer any such Excess Generated Output [or associated REGOs].]]
[bookmark: _Ref163056573][bookmark: _Toc224655141]Forecasting and balancing
[bookmark: _Toc467676469][bookmark: _Ref161674840]Forecasts
[bookmark: _Ref161673450][bookmark: _Ref177726354]Not less than [fifteen (15)] Business Days prior to the start of each Contract Year, the Generator shall provide to the Buyer and the Buyer's Licensed Supplier an Operating Forecast for such Contract Year. The Parties acknowledge that the Operating Forecasts are non-binding, good faith estimates only.
The Generator shall ensure that all Operating Forecasts are prepared in accordance with Good Industry Practice. 
The Generator shall not be liable to the Buyer for any difference between the actual Generated Output and the corresponding Operating Forecast.
If at any time the Generator, acting in accordance with Good Industry Practice, considers that any of the constituent parts of an Operating Forecast no longer accurately reflect the likely operation of the Project, the Generator shall provide the Buyer and the Buyer's Licensed Supplier with written notice of any amendments required to the relevant Operating Forecast immediately after becoming aware that the Operating Forecast no longer reflects the likely operation at the Project.
[bookmark: _Ref177726250]Allocation of Imbalance Charges
Save as specifically identified otherwise in this Agreement, the Parties agree that the Buyer shall be responsible for paying Imbalance Charges associated with the Generated Output. 
[bookmark: _Hlk180080024]The Generator shall provide written notice to the Buyer as soon as reasonably practicable if an Operating Forecast provided pursuant to clause 4.1.1 no longer accurately reflects the likely performance of the Project.
[bookmark: _Ref161674794]Scope and Modalities 
Either Party may, by notice in writing to the other Party, initiate a process whereby the scope of forecasting referred to in this clause 4 and/or the modalities for communicating such forecasts between the Parties are to be specified and agreed in detail and, in such circumstances, the Parties shall work together in good faith to ensure a reasonable and practicable scope of forecasting and/or modalities for communication of the same is/are agreed between them within a reasonable period.
[bookmark: _Toc224655142]Outages
[bookmark: _Ref161836648][Planned Outage Schedule
Not less than [twenty five (25)] Business Days prior to the start of each Contract Year, the Generator shall provide to the Buyer, and the Buyer's Licensed Supplier, a schedule setting out each of the Planned Outages in the forthcoming Contract Year ("Planned Outage Schedule").
The Planned Outage Schedule will contain in respect of each Planned Outage:
brief details of the reason for the Planned Outage;
the amount by which the Project's Capacity will be reduced;
the expected date of commencement and expected duration of the Planned Outage;
any expected reduction to the Generated Output during the Planned Outage as compared to the relevant Operating Forecast; and
amendments to any previously notified Planned Outages regarding the above.
Changes to the Planned Outage Schedule
The Generator may amend the Planned Outage Schedule for any Contract Year, either prior to or during such year, provided that:
it gives the Buyer (to enable the Buyer to meet its obligations to the Buyer's Licensed Supplier) as much advance notice of such amendment as is reasonably practicable; and
it takes into account any reasonable requests made by the Buyer.]
Unplanned Outages
Notwithstanding Force Majeure Events, the Generator shall use all reasonable endeavours to minimise the number and duration of any Outages not included on the Planned Outage Schedule ("Unplanned Outages") that occur during the Supply Period. The Generator shall, as soon as reasonably practicable following the occurrence of an Unplanned Outage during the Supply Period, notify the Buyer and the Buyer's Licensed Supplier of such Unplanned Outage and shall use all reasonable endeavours to remedy the Unplanned Outage and return the Project to full operation. The Generator shall include in its notification its best estimate as to the likely duration of the Unplanned Outage, the reason for the Unplanned Outage and any reduction in the Project's Capacity likely to follow the Unplanned Outage.
[bookmark: _Ref168578049][bookmark: _Ref177396783][bookmark: _Ref177397836][bookmark: _Toc224655143]Availability
1.3 The Generator guarantees to the Buyer, from the Commercial Operations Date and until the end of the Supply Period, that the Availability Level of the Project in each Contract Year will be at least the Guaranteed Availability Level.
[bookmark: _Ref177396538][bookmark: _Ref176458777]The Generator shall deliver to the Buyer, within [fifteen (15)] Business Days of the end of each Contract Year, a written report setting out:
the Availability Level during such Contract Year; and
[the amount of any Availability Liquidated Damages payable by the Generator pursuant to clause 6.3;]
and, without prejudice to the remaining provisions of this clause 6, the Generator shall co-operate with the Buyer in relation to any reasonable requests or queries in relation to such report.
1.4 [bookmark: _Ref168574037][bookmark: _Ref181972923]The Availability Level for a Contract Year shall be a percentage calculated as (i) 100 multiplied by (ii) the result of (a) the sum of all Available Hours for all inverters that were in operation at the Project during the Contract Year; divided by (b) the sum of all Operation Hours in the relevant Contract Year for all inverters that were in operation at the Project in that Contract Year, where:
"Available Hours" means the total number of hours in which an inverter was electrically connected at the Project plus any Excused Hours and the time required to return the inverters to service after termination of any Excused Hours event (except to the extent any of the foregoing is caused by an act or omission of the Generator); 
"Excused Hours" means, in respect of an inverter, all hours (or any portion of an hour) during which, an inverter was not electrically connected or capable of delivering energy due to any of the following:
1.4.1.1 [bookmark: _Ref176459126]inspections carried out by a Competent Authority;
any instruction or other action by the DNO or a Competent Authority to cease or reduce, or that requires the cessation or reduction of, generation at the Project; 
an Emergency affecting the Project or the Distribution Network; 
a Grid Delay Event or unavailability of or failure in the Distribution Network (including any fluctuation of parameters in the network affecting export from the Project);
a failure of a component part which is not included in the spare part stock (being the period of interruption during which a replacement part was not available to the Generator's operation and maintenance contractor); 
extreme weather conditions [(for example, snowfall which covers the modules)];
[irradiance below 100W/m2];
the occurrence of Planned Outages;
the Buyer's breach of this Agreement, or the fault or negligence of the Buyer or the Sleeving Supplier; or
[bookmark: _Ref176459141]a Force Majeure Event; and
[bookmark: _Hlk182558847]"Operation Hours" means the total number of hours in each Contract Year when there is sufficient [DAYLIGHT/WIND] in a 15 minute timestamp.
1.5 [bookmark: _Ref181274866][bookmark: _Ref177396355]If in any Contract Year the measured Availability Level is less than the Guaranteed Availability Level, the Generator shall pay to the Buyer the Availability Liquidated Damages within twenty (20) Business Days following the date of delivery of the report delivered pursuant to clause 6.1.1.
1.6 [bookmark: _Ref93138581]The Buyer shall be entitled to set-off any Availability Liquidated Damages payable by the Generator pursuant to this clause 6 against monies due or owing from the Buyer to the Generator pursuant to this Agreement. 
1.7 The Parties agree that the Availability Liquidated Damages are a reasonable and genuine pre-estimate of the loss the Buyer may suffer in the event of a failure to achieve the Guaranteed Availability Level in any Contract Year, and such damages are proportionate to the legitimate interests of the Parties.
1.8 [bookmark: _Ref93138583]Any Availability Liquidated Damages paid in accordance with this clause 6 shall be the Buyer's sole and exclusive remedy, and Generator's sole and exclusive liability, for any failure to achieve the Guaranteed Availability Level.
[bookmark: _Toc224655144]Metering and data collection
Meter Registration 
The Generator shall at all times retain registration of the Meter (in either its own name, or that of the relevant Buyer's Licensed Supplier or its Nominee) pursuant to the Master Registration Agreement and the BSC and shall assign such registration to the Buyer.
Meter Operator Agents
The Generator shall at all times retain an accredited Meter Operator Agent to maintain and operate the Metering Equipment in accordance with the applicable Industry Agreements, including accurately and compliantly recording the Generated Output and allowing the Buyer's Licensed Supplier or its agents to read the Metering Equipment remotely. 
The Generator shall be responsible for all charges associated with the appointment and use of the appointed Meter Operator Agent(s).
Data Collector & Data Aggregator 
[bookmark: _Ref176875937]The Buyer shall procure that at all times a BSC accredited Data Collector and Data Aggregator are appointed in respect of the Meter to perform the obligations and carry out the activities of such a person in accordance with and as set out in the Industry Agreements. 
The Buyer shall be responsible for all charges associated with the appointment and use of the Data Collector and Data Aggregator appointed in accordance with clause 7.3.1.
Rights of Access to Metering Equipment
The Buyer and any persons authorised by the Buyer (including the Buyer's Licensed Supplier), shall be entitled at all reasonable times and on reasonable written request to the Generator to safe access to the Project and the Metering Equipment provided that any access to the Project by the Buyer and any persons authorised by the Buyer shall be subject to: 
the Buyer and any persons authorised by it complying at all times with the Generator's or the Generator's contractor's reasonable safety and security procedures notified to the Buyer (including in relation to the Generator's or the Generator's contractor's reasonable supervision requirements); and
1.8.1 the Buyer being liable to the Generator for all direct and properly mitigated losses incurred by the Generator arising out of or in connection with any loss of, damage to or interference with the Project and the Metering Equipment during such visit.
Metering
Subject to clause 7.6 (Meter Outage Event), readings of the Generated Output from the Meter shall be conclusive as to the Generated Output. The Generator shall procure that the Meter Operator Agent is responsible for taking measurements of the Generated Output in accordance with Good Industry Practice and applicable Law.
[bookmark: _Ref161676915]Meter Outage Event
If the Meter: 
is discovered by either Party or the Meter Operator Agent to be inaccurate pursuant to clause 7.10 (Meter Disputes and Adjustments); or
agreed by the Parties to be registering the Generated Output inaccurately,
any such event being a "Meter Outage Event", then the Generator shall, in accordance with the provisions of clause 7.10, procure that the Meter Operator Agent determines the Generated Output in a commercially reasonable manner in accordance with Good Industry Practice and applicable Law on the basis of the Generated Output under similar conditions during the period prior to the Meter Outage Event.
[bookmark: _Ref161677063]Meter Testing
During the Supply Period the Generator shall, at the Generator's cost, procure that the Meter Operator Agent, or other testing authority authorised or certified by the Meter Operator Agent, perform tests on the Meter:
after the Meter has been brought back into service following a Meter Outage Event pursuant to clause 7.6 (Meter Outage Event);
at such intervals as are prescribed by applicable Law, or if no such intervals are prescribed by applicable Law, as recommended by the Meter's manufacturer; and
as otherwise required in accordance with Good Industry Practice and applicable Law,
to ensure its proper and accurate measurement and recording. The Generator shall, within a reasonable time after the performance of any test on the Meter, provide to the Buyer a copy of any documentation which confirms the proper and accurate measurement and recording by the Meter.
Verification of Meter Testing
Each Party and its Representatives shall have the right to personally witness any test performed in accordance with clause 7.7 (Meter Testing) to verify the accuracy of the measurements and recordings of the Meter. The Buyer and its Representatives shall have the right to be present at and observe the testing of the Meter, at the Buyer's sole cost. 
Meter Maintenance
The Generator shall, at the Generator's cost, install, maintain, or procure the maintenance of, the Metering Equipment in accordance with the Metering Equipment manufacturer's specifications and requirements and Good Industry Practice and applicable Law.
[bookmark: _Ref161677367]Meter Disputes and Adjustments 
[bookmark: _Ref161841338]If a Party disputes the accuracy or condition of the Meter ("Disputing Party"):
the Disputing Party shall provide a written explanation to the other Party ("Non-Disputing Party") of the basis of the dispute;
the Non-Disputing Party shall, within twenty (20) Business Days of receipt of such explanation, advise the Disputing Party in writing as to its position concerning the accuracy of the Meter and an explanation for taking such position;
if the Parties are unable to agree to the accuracy or condition of the Meter, either Party may request additional testing of the Meter by the Meter's manufacturer or other testing authority authorised or certified by the Meter's manufacturer;
[bookmark: _Ref168980942]if the Meter is found to be within accuracy thresholds imposed by applicable Law, any previous recordings of the Meter shall be considered valid and the Party requesting the meter testing under this clause 7.10 shall bear the cost of inspection and testing of the Meter as described in this clause 7.10; and
if the Meter is found to be outside accuracy thresholds imposed by applicable Law or if the Meter is for any reason out of service or fails to register then:
the Generator shall promptly cause any Meter found to be inaccurate to be replaced, repaired or adjusted to correct such inaccuracy;
the Generator shall procure that the Meter Operator Agent determine the Generated Output in a commercially reasonable manner in accordance with Good Industry Practice and applicable Law during the periods affected by such inaccuracy, service outage or failure to register in accordance with clause 7.6 (Meter Outage Event); and
the Parties shall equally bear the cost of inspection and testing of the Meter as carried out in accordance with this clause 7.10.
[bookmark: _Ref161677911]Decreased Generated Output as a Result of Meter Adjustment
If, as a result of any adjustment pursuant to clause 7.10 (Meter Disputes and Adjustments), the quantity of Generated Output for any period is decreased, subject to clause 7.13 (Right to Contest), the resulting amount shall be included in the subsequent invoice issued under clause 13 (Payments) by way of a deduction of the product of such amount and the Electricity Payment for the relevant period from the Buyer's payment obligations for that month. [Without limiting the operation of clause 12 (Revocation of REGOs) the quantity of REGOs to be delivered as a result of such adjustment shall be decreased accordingly.]
[bookmark: _Ref161677921]Increased Generated Output as a Result of Meter Adjustment
If, as a result of any adjustment pursuant to clause 7.10 (Meter Disputes and Adjustments), the quantity of Generated Output for any period is increased, subject to clause 7.13 (Right to Contest), the resulting amount shall be included in the subsequent invoice issued under clause 13 (Payments) as the product of such amount and the Electricity Payment for the relevant period and added to the Buyer's payment obligations for that month. [The quantity of REGOs to be delivered as a result of such adjustment shall be increased accordingly.]
[bookmark: _Ref161841701]Right to Contest
In case of application of clause 7.11 (Decreased Generated Output as a Result of Meter Adjustment) and clause 7.12 (Increased Generated Output as a Result of Meter Adjustment), where the metering data has been provided by the Network Operator to the Generator, the Generator shall, promptly upon receipt of the same, notify the Buyer of such data and the Buyer shall have the right to contest the validity of such data within [three (3)] Business Days of its receipt thereof. In case of such contestation by the Buyer, the Generator shall notify the Network Operator of the same and use all reasonable endeavours to align the respective positions of the Network Operator and the Buyer in relation to such metering data.
[bookmark: _Ref161863863]Meter Reading Unavailability
In the event that the Generator does not have details of the Generated Output within [ten (10)] Business Days of expiry of a Billing Period, the Generator may calculate using historical data for the relevant period in all previous Contract Years for which the relevant data is available and, if no such data is available, in a reasonable and commercial manner an estimated amount representing the relevant Generated Output for the relevant Billing Period, within [ten (10)] Business Days thereafter. 
Where an estimated amount is used for the purpose of preparing the Monthly Invoice for the relevant Billing Period, it shall be binding on the Parties in the absence of more accurate information becoming available within [twenty four (24)] months from the expiry of the relevant Billing Period. 
If more accurate information does become available within [twenty four (24)] months from the expiry of the relevant Billing Period the Generator shall conduct a reconciliation in the following Billing Period and shall set-off or apply (as applicable) any differences against monies due or owing in that next Billing Period to/from the Buyer (or, where no such statement is due to be produced, any amount which is due and payable may be invoiced separately by the relevant Party).
Metering Arrangements Review
If during the Supply Period, either Party (acting reasonably) considers there to be a more optimal approach to metering the Generated Output that Party shall serve written notice on the other Party (a "Meter Review Notice").
Within [twenty (20)] Business Days of the date of the Meter Review Notice, the Parties shall convene (in person or by videoconference) to discuss alternative arrangements for metering the Project and/or selling the Generated Output. 
If the Parties agree to implement alternative metering arrangements then they shall discuss and in good faith attempt to agree such amendments to this Agreement as are required to reflect the alternative metering arrangements.
[bookmark: _Ref178586939]If the Parties do not agree to implement alternative arrangements or, having agreed to implement alternative arrangements are not able to agree appropriate amendments to this Agreement, then such amendments shall be determined by an Expert in accordance with clause 24.11, and this Agreement shall continue in full force and effect (but without prejudice to either Party's right to serve future Meter Review Notices).
[bookmark: _Ref181080270][bookmark: _Toc224655145]Supply of electricity [and REGOs]
[bookmark: _Ref181103061]On and from the Commercial Operations Date, the Generator shall sell and the Buyer shall purchase all of the Generated Output [and associated REGOs] at the Contract Price in accordance with the terms of this Agreement. 
[bookmark: _Ref178849922]The Buyer shall pay to the Generator, within [twenty (20)] Business Days following receipt of a valid undisputed invoice from the Generator, an amount equal to one hundred per cent (100%) of the sum of any Embedded Benefits obtained by or on behalf of the Buyer in that Billing Period and which are associated with the Project or the Generated Output less any fee or charges charged by the Buyer's Licensed Supplier to the Buyer in respect of such Embedded Benefits. The Buyer shall provide the Generator with all information it reasonably requires to raise the invoice referred to in this clause 8.1.2.
Supply of Electricity [and REGOs]
The Generator shall deliver all Generated Output [and REGOs] to the Buyer or the Buyer's Licensed Supplier free and clear of any liens, security, interest, encumbrances or similar adverse claims by any person in accordance with the provisions of this Agreement.
Transfer, Title and risk
Title and risk for loss or damage to the Generated Output shall pass to the Buyer (or, if required, to the Buyer's Licensed Supplier) at the Delivery Point.
[bookmark: _Toc224655146]Operation of the Project
The Generator shall act in accordance with Good Industry Practice to ensure that the Project is safely operated and maintained in accordance with the O&M Agreement and all applicable Law.
The Generator shall throughout the Supply Period, be (or contract with a supplier who shall be) responsible (under the Industry Agreements and otherwise) for and shall bear the sole cost of all the imports of electricity associated with the Project.
[bookmark: _Toc224655147]Buyer's Licensed Supplier
[bookmark: _Hlk180074066]Without prejudice to the Buyer's obligation to purchase all of the Generated Output pursuant to clause 8.1.1, the Buyer shall ensure that the Buyer's Licensed Supplier (or another Licensed Supplier) is appointed from the Commercial Operations Date and shall use all reasonable endeavours to ensure that a Licensed Supplier is appointed throughout the Supply Period. Notwithstanding the Onsale PPA, the Buyer shall remain solely liable to the Generator in respect of all the Buyer's obligations under this Agreement.
If during the Supply Period the Buyer fails to ensure that the Buyer's Licensed Supplier (or another Licensed Supplier) is appointed in connection with this Agreement, then the Buyer shall be liable to the Generator in respect of: 
any direct, demonstrable loss of revenue under this Agreement suffered by the Generator (less any revenue received for the sale of the Generated Output, if any); and 
any direct reasonable additional costs arising as a result of the Project not generating, 
in each case in respect of any period in which the Generator could not comply with its obligations under this Agreement because the Buyer had not entered into or maintained in force a Onsale PPA. 
Where requested by the Buyer at any time during the term of this Agreement, the Generator shall provide such support as the Buyer reasonably requires: 
in respect of any potential or actual replacement of the Buyer's Licensed Supplier including:
attending meetings with the Buyer and any potential replacement Buyer's Licensed Supplier; and
reviewing and using reasonable endeavours to agree any amendments to this Agreement which are reasonably required to reflect any technical or operational requirements of any potential replacement Buyer's Licensed Supplier; and
1.8.2 in respect of any potential or actual entry into, and maintenance of, a GTMA by the Buyer's Licensed Supplier with any Licensed Supplier in respect of the Generated Output, 
provided that (subject to the Generator having provided an estimate of its reasonable and proper costs that it will incur in respect of such support) the Buyer shall reimburse such reasonable costs, following receipt by the Buyer of reasonable written evidence of their incurrence.
The Generator shall not knowingly, through its acts or omissions, put the Buyer in breach of the Onsale PPA.
If the Buyer intends to replace the Buyer's Licensed Supplier with a replacement Buyer's Licensed Supplier ("Replacement Buyer's Licensed Supplier") during the Supply Period: prior to contracting the Replacement Buyer's Licensed Supplier for the purposes of this Agreement, the Buyer shall notify the Generator as soon as reasonably practicable after becoming aware of the identity of such replacement.
[bookmark: _Ref161846200][bookmark: _Ref161850028][bookmark: _Ref161856016][bookmark: _Ref219495125][bookmark: _Toc224655148][Transfer of REGOs
REGOs 
The Generator shall transfer to the Buyer with full title guarantee, free from all charges, liens, encumbrances and third party claims all REGOs. Title in such REGOs will pass to the Buyer when such REGOs first appear as an unqualified and absolute registration in the Account of the Buyer. 
The Buyer will pay the Generator the REGO Price for each REGO delivered under this Agreement. 
The transfer of REGOs shall be carried out in accordance with the following procedure:
the Generator will submit to the Authority a request for the issue of such REGOs to the Generator's Account;
no later than the last Business Day of the Month in which a REGO is issued to the Generator's Account, the Generator shall submit a REGO Transfer Request to the Authority in respect of all REGOs that have not already been transferred to the Account of the Buyer; and
if the Buyer has not accepted a REGO Transfer Request within the Transfer Period and the Authority cancels such REGO Transfer Request, the Generator shall within [five (5)] Business Days following cancellation of the REGO Transfer Request resubmit the REGO Transfer Request to the Authority. 
If the Authority requests either Party to provide information to the Authority in respect of a REGO which has been or may be issued by the Authority, that Party shall observe this request in such form and within such period as the Authority may reasonably request in order to carry out any of its functions under the REGO Regulations.
Each Party shall do all things necessary in co-operation with the other as appropriate to effect REGO Transfers. 
Each Party, in co-operation with the other as appropriate, shall do all such other things reasonably required by the Authority, directly or indirectly and whether before or after the date on which a REGO Transfer occurs, to establish the title of the Buyer to any REGO. This includes providing access for the Authority to the Project and providing all relevant information and assistance that the Authority may reasonably require for the purposes of which the access has been requested.
Each Party shall adhere to the guidelines in respect of the Renewables and CHP Register (and any other procedures or similar guidelines issued by the Authority in respect of REGOs) as issued and updated from time to time by the Authority (and/or any other person responsible for administering the Register) in order to effect properly any and all REGO Transfers.
[bookmark: _Ref161984715]The Generator shall provide to the Buyer such evidence, information, certificates or other material ("Evidence") as the Buyer shall reasonably request or as the Authority or any other relevant regulatory or governmental body shall request in connection with either the Project or the issue of REGOs in respect of the Generated Output. The Generator shall do all such things and provide all such Evidence, in each case, as is reasonable and within the Generator's control, to allow the relevant Licensed Supplier to comply with any licence requirements relating to the REGO Regulations or any other law, regulation or industry related requirement in respect of the Generated Output.
[bookmark: _Ref161912027][bookmark: _Ref161950829][bookmark: _Ref219495131][bookmark: _Toc224655149]Revocation of REGOs
General
[bookmark: _Ref161855300]A "Revocation Event" shall be said to have occurred, in respect of any REGO, where:
the REGO had previously been issued, received or accrued, and is subsequently revoked (or otherwise rescinded);
a Transfer is invalid or unenforceable because the REGO which was the subject of the purported Transfer was subject to a charge, lien, encumbrance, or other third party claim;
the relevant Competent Authority refuses to issue the REGO (or allow it to be received or accrued or registered) where either Party reasonably believes that the Project, the electricity generated by the Project, or either Party (as the case may be) is eligible for the REGO (or would have been eligible had each Party complied with its obligations under this Agreement); or
the Authority requests the holder of the REGO not to redeem the REGO and as a result the holder has not redeemed the REGO by the date by which that REGO must reasonably have been redeemed.
[bookmark: _Ref161855604]Where either Party becomes aware that a Revocation Event has occurred, or has become likely to occur, then that Party shall promptly inform the other Party in writing. Each Party, in co-operation with the other as appropriate, shall also use reasonable endeavours to procure that:
the cause of the Revocation Event is rectified;
a replacement REGO is issued to the Generator by the Authority in respect of the REGO subject to the Revocation (a "Replacement REGO"); and 
no further Revocation Event occurs.
Revocation Caused by Neither Party
Where the Revocation Event was not the result of a breach of this Agreement by either Party and the REGO (or a reissue or replacement thereof) is not issued, received or accrued within [twenty (20)] Business Days of the Revocation Event, the Generator shall promptly refund to the Buyer (in respect of each REGO (or a reissue or replacement thereof) that is subject to the Revocation Event) the amount (if any) paid by the Buyer to the Generator pursuant to this Agreement in respect of the REGO (or a reissue or replacement thereof).
Revocation Caused by the Buyer
Where the Revocation Event was the result of a breach of this Agreement by the Buyer or non-compliance or delay in compliance by the Buyer with any applicable Law or Directive and the REGO (or a reissue or replacement thereof) is not issued, received or accrued within [twenty (20)] Business Days of the Revocation Event, the Buyer shall be obliged to pay (to the extent a payment has not already been made in accordance with this Agreement and as the Generator's sole and exclusive remedy) the Generator for each REGO as if the REGO had been Transferred.
[bookmark: _Ref161855984]Revocation Caused by the Generator
Where the Revocation Event was the result of a breach of this Agreement by the Generator or non-compliance or delay in compliance by the Generator or the Generator's Licensed Supplier with any applicable Law, and the REGO (or a reissue or replacement thereof) is not issued, received or accrued and Transferred within [twenty (20)] Business Days of the Revocation Event, so that the Buyer has the same benefit as it would have had had the Revocation Event not occurred, the Generator shall, in respect of any such REGO and as the Buyer's sole and exclusive remedy, pay the Certificate Loss Payment to the Buyer. For the purposes of this clause, "Certificate Loss" means:
the amount of the total direct losses and/or costs of the Buyer that are or would be incurred under the prevailing circumstances (expressed as a positive number); or 
gains of the Buyer that are or would be realised under the prevailing circumstances (expressed as a negative number),
in replacing or in providing for the Buyer the economic equivalent of the relevant REGO. 
The Buyer shall notify the Generator of the Certificate Loss Payment including for the Generator's information the Certificate Loss Payment calculation, together with reasonable written evidence demonstrating the Certificate Loss Payment calculation. If the Certificate Loss Payment is a negative number, the Generator shall not be required to make a Certificate Loss Payment.
The payments referred to in clause 12.4 shall be made within [thirty (30)] days of the date on which the Buyer notifies the Generator of the amount it must be compensated.]
[bookmark: _Ref161841721][bookmark: _Ref161952720][bookmark: _Toc224655150]Payments
In consideration of the Generator selling the Generated Output [and the REGOs] to the Buyer, the Buyer shall pay to the Generator the Electricity Payment for the Generated Output during the relevant Billing Period and for the REGOs related to such Generated Output. 
[bookmark: _Ref161863438]No later than [twenty (20)] Business Days after the end of each Billing Period, the Generator shall prepare and send the Buyer an invoice in electronic form to a recipient nominated by the Buyer (the "Monthly Invoice") specifying: 
the Generated Output for that Billing Period;
the applicable Contract Price;
the Electricity Payment relating to the Generated Output for the Billing Period;
[the number of REGOs relating to the Generated Output multiplied by the REGO Price during the Billing Period;]
any VAT payable (the Parties acknowledging that nothing in this Agreement shall alter either Party's responsibility to pay any Tax (including, but not limited to, VAT) prescribed by any applicable Law); 
any other amounts payable by either Party in respect of the Billing Period pursuant to this Agreement; and
the relevant purchase order number from the Buyer.
[bookmark: _Ref161863787]Subject to clause 14.3, within [thirty (30)] Business Days of receipt of the Monthly Invoice, the Buyer (or the Generator, where the net amount payable in such Monthly Invoice is negative) shall pay to the other Party an amount equal to the amount specified in the Monthly Invoice (such date being the due date for the purposes of this clause 13) and into the bank account specified in the Monthly Invoice. 
[bookmark: _Ref161865453]If the Generated Output data for the relevant Billing Period is not available to the Party issuing the Monthly Invoice, clause 7.14 shall apply.
If, within [eighteen (18)] Months of a Billing Period:
more accurate data, relating to the Generated Output, becomes available; or
either Party becomes aware of a change in any other information used to calculate a Monthly Invoice,
which means that the Buyer was previously overcharged or the Generator was underpaid, either Party may, by notice to the other, require an adjustment to be made and if so required, the Generator will issue a revised Monthly Invoice. 
[bookmark: _Toc224655151]Terms of payment
Monthly Invoices
All invoices submitted under this Agreement must be valid VAT invoices.
[bookmark: _Ref163486567]Interest
If the Buyer fails to make payment in accordance with clause 13 by the due date for payment, the Generator shall be entitled to charge interest on the overdue amount at the Default Rate from the due date whether before or after judgment.
[bookmark: _Ref162536630]Disputed Items
If following receipt of any Monthly Invoice the Buyer notifies the Generator of a good faith dispute concerning the amounts payable under such Monthly Invoice (indicating in such notice the basis for its dispute), the Buyer shall pay any undisputed amount but shall be entitled to withhold the amount in dispute pending determination by an Expert in accordance with clause 24.11.
Any payment determined as being due from a Party following the resolution or determination of such dispute by an Expert in accordance with clause 24.11 shall be made to the other Party within [thirty (30)] days of such resolution or determination and interest at the Default Rate shall be payable on such payment in accordance with clause 14.2 from the date the disputed payment was due until the date the payment is actually made.
Value Added Tax
All sums due to the Generator under this Agreement are exclusive of VAT thereon, if any, which shall be charged in addition thereto in accordance with the relevant regulations in force at the time of making the relevant taxable supply and shall be paid by the Buyer against receipt from the Generator of a valid VAT invoice in respect thereof. 
Set-Off
All sums payable under this Agreement are payable in full without deduction, withholding or set-off or counterclaim, save as may be required by law, or in any case of fraud, undisputed credit owed or in the case of a Monthly Invoice disputed by the Buyer in good faith. 
[bookmark: _Ref161864458]Final Statement and Invoices
[bookmark: _Ref161864482]On the expiry or termination of this Agreement, the Generator shall prepare and submit to the Buyer within [fourteen (14)] Business Days of receipt of all necessary data (or, to the extent not available, based on the Generator's reasonable estimate of that data, in which case clause 7.14 shall apply) a final invoice (the "Final Invoice") detailing any amounts due under this clause 14.6.
The Buyer (or the Generator, where applicable) will pay the amount set out under the Final Invoice to the Generator (or the Buyer, where applicable) within [thirty (30)] Business Days of receipt of the Final Invoice.
[bookmark: _Ref181275826][bookmark: _Toc224655152]Representations, warranties and undertakings
[bookmark: _Ref181275786]Each Party warrants and represents, as at the Execution Date, to the other Party that:
it is duly organised and validly existing under the laws of the jurisdiction of its organisation or incorporation (and, if relevant under those laws, in good standing);
it has the power and authority to deliver and to perform its obligations under this Agreement;
any authorisations required to enable the Party to fulfil any of its obligations under this Agreement have been obtained, complied with and are in full force and effect;
its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law);
no litigation, arbitration or administrative suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency, official or arbitrator is pending or, so far as it is aware, threatened against it or, in respect of the Buyer only, the Buyer Guarantor, that is likely to affect the legality, validity or enforceability of the Agreement or its ability to perform its obligations under the Agreement.
[bookmark: _Ref181277823]The Buyer warrants and represents to the Generator as at the Execution Date and for the duration of the Supply Period that: 
it has all authorisations reasonably required for the performance of its obligations under this Agreement; and
the Buyer's Licensed Supplier holds (and will throughout the period of this Agreement hold) a supply Licence.
[Each Party will, and will use reasonable endeavours to procure that its relevant Licensed Supplier will:
in the case of the Generator, take reasonable steps to ensure that it is and will remain for the duration of this Agreement accredited by the Authority to receive REGOs (and supply to the Buyer on reasonable demand a copy of the Authority's confirmation of the Project's status as an accredited generator of such REGOs) and, in particular, shall meet and continue to meet the criteria laid down in Schedule 6 of the Finance Act 2000 and Article 3 of the REGO Regulations; and
comply with the requirements and guidelines of the Authority with regard to the operation of the Renewables and CHP Register for the transfer and allocation of the REGOs and the transfer of REGOs to other Parties.]
[bookmark: _Ref161926615][bookmark: _Ref163135222][bookmark: _Toc224655153]Change in law
If a change to this Agreement is necessary in order to comply with a Change in Law, the Parties shall agree such a change such that the applicable Party can comply with the Change in Law.
Without prejudice to the other provisions of this clause 16, the Parties agree that:
neither Party shall be liable to the other Party for a failure to perform any obligation under this Agreement which becomes prohibited or impossible to perform by reason of a Change in Law;
it shall not be a basis for terminating this Agreement that any Change in Law has occurred; and
each Party shall use its reasonable endeavours to minimise and mitigate the consequences of Changes in Law on the performance of its obligations under this Agreement.
[bookmark: _Ref163135375]If the Change in Law is not reasonably foreseeable by the Generator as at the Execution Date and it materially and adversely affects the benefit of this Agreement to the Generator, then the Parties shall agree an amendment to the Contract Price and to this Agreement to ensure the Generator is in a no better and no worse financial position as result of the Change in Law.
If the Parties are unable to agree relevant amendments pursuant to clause 16.3, then either Party may refer the issue to an Expert to determine the amendments which should be made to this Agreement to ensure the Generator is in a no better and no worse financial position as result of the Change in Law.
[bookmark: _Ref168982768][bookmark: _Toc224655154][bookmark: _Ref161670124][Credit support
[bookmark: _Ref181276797][bookmark: _Ref161671240][bookmark: _Ref179298982]The Buyer shall procure that Qualifying Credit Support is maintained for the duration of this Agreement plus [thirty (30)] days after termination or expiry of this Agreement (whichever is earlier).
[bookmark: _Ref178249289]Substitution of credit support
The Buyer may, at any time and from time to time, and on giving the other Party not less than [ten (10)] Business Days' prior notice, substitute any Qualifying Credit Support provided by the Buyer pursuant to this clause 17 with another Qualifying Credit Support.
Replacement of credit support
At least [thirty (30)] days prior to the date of expiry or cancellation of Qualifying Credit Support procured by the Buyer, the Buyer shall procure the renewal of such Qualifying Credit Support by delivering replacement Qualifying Credit Support procured in substitution and to be effective no later than the date of expiry or cancellation of the then current Qualifying Credit Support.
Credit Support Amount
The Buyer shall ensure that it provides for cover at least equal to the Credit Support Amount.
Making a demand under credit support
The Generator may make a demand under Qualifying Credit Support procured by the Buyer where the Buyer fails to pay any undisputed amount when due pursuant to this Agreement.
Return of credit support
If the Buyer delivers substitute or replacement Qualifying Credit Support, the Generator shall surrender any then held Qualifying Credit Support procured by the Buyer as soon as reasonably practicable and, in any event, within [five (5)] Business Days of the later of (i) receipt of such substitute or replacement Qualifying Credit Support and (ii) such substitute or replacement Qualifying Credit Support coming into effect.
[bookmark: _Toc224655155]Force Majeure
[bookmark: _Ref161828476]Force Majeure Events
If a Party is or will be prevented from performing any of its obligations under the Agreement by a Force Majeure Event (the "Affected Party"), then it shall promptly give notice to the other Party giving the details of the nature of the Force Majeure Event, the expected impact of the Force Majeure Event on its ability to carry out its obligations under the Agreement and the anticipated duration of the Force Majeure Event. The Affected Party shall, having given notice, be excused from performance of such obligations for so long as such Force Majeure Event prevents it from performing them.
The Affected Party shall at all times use reasonable endeavours to minimise any delay in the performance of the Agreement as a result of a Force Majeure Event and to mitigate the effects of the Force Majeure Event. The Affected Party shall give notice to the other Party when it ceases to be affected by the Force Majeure Event. 
The Affected Party shall continue to perform all of its obligations under the Agreement which are not affected by the Force Majeure Event.
The Parties shall bear their own costs arising as a result of a Force Majeure Event.
[bookmark: _Ref181712148][bookmark: _Ref162949132]If a Force Majeure Event occurs and, as a result, performance of any material obligation under this Agreement is suspended for a period of [three hundred and sixty (360)] consecutive days or more, then the non-affected Party may terminate this Agreement giving notice to the other Party and neither Party shall be liable to the other for the early termination of this Agreement (except in relation to any accrued rights). 
[bookmark: _Ref161670598][bookmark: _Toc224655156]Termination
[bookmark: _Ref161865520]Event of Default means the occurrence at any time with respect to a Party (the "Defaulting Party") of any of the following events:
the Defaulting Party has failed to pay any amount due and payable under this Agreement within [ten (10)] Business Days of receiving notice requiring payment of such amount from the other Party; 
the Defaulting Party is in material breach of this Agreement and such material breach is incapable of remedy;
the Defaulting Party is in material breach of any of its obligations under this Agreement, which material breach is capable of remedy and which the Defaulting Party has failed to remedy within [twenty (20)] Business Days of having been required in writing by the other Party to so remedy;
the Defaulting Party suffers an Insolvency Event; 
the Buyer is not Party to a Onsale PPA and fails to execute a Onsale PPA within [ninety (90)] days of the Generator giving the Buyer notice of that failure (in which case the Buyer shall be the Defaulting Party) provided that if the Buyer's Licensed Supplier has terminated the Onsale PPA as a result of any of the Events of Default occurring in respect of the Generator, the Generator will be the Defaulting Party; 
[the Buyer fails to comply with clause 17 (Credit Support) (in which case the Buyer will be the Defaulting Party);
[bookmark: _Ref163487418]the Defaulting Party proceeds with an assignment, transfer or change of direct Control in relation to it in breach of clause 22.
[bookmark: _Ref161865071]Termination notice
If an Event of Default has occurred in respect of a Defaulting Party then the other Party may terminate this Agreement on [twenty (20)] Business Days' notice (save where the Event of Default is an Insolvency Event [or the circumstances described in clause 3.10 occur,] in which case such termination shall take effect immediately upon service if the notice so provides). 
[bookmark: _Ref161671900][bookmark: _Ref161865652]Compensation on Termination
Where this Agreement is terminated in accordance with clause 19.2, the Defaulting Party shall pay the non-Defaulting Party a termination payment (the "Termination Payment"). Subject to clause 19.3.2, the Termination Payment shall be an amount which is equal to the aggregate (but without double counting) of:
where:
[bookmark: _Ref163487530]the Generator is the non-Defaulting Party, an amount, based on those prices obtainable in the market between independent Parties, which represents any decrease in price the Generator would receive from a third party for the Generated Output [and the REGOs] (based on the Generated Output [and REGOs] generated by the Project prior to the date of termination of the Agreement) under a replacement agreement or agreements on equivalent terms with an independent counterparty (or its guarantor) having a Net Worth of at least the Minimum Amount for the remainder of the Supply Period and which would have the effect of preserving for the Generator the economic equivalent of the transaction described in this Agreement (if there is no such decrease in price, the amount shall be deemed to be zero); or
[bookmark: _Ref163487534]the Buyer is the non-Defaulting Party, an amount, based on those prices obtainable in the market between independent Parties, which represents the increase (if any) in price the Buyer would pay (if any) to a third party for the Generated Output [and the REGOs] (based on the Generated Output [and REGOs] generated by the Project prior to the date of termination of the Agreement) under a replacement agreement or agreements with an independent counterparty in the same market and on the same terms as this Agreement with the price they would have received under this Agreement for the remainder of the Supply Period and which would have the effect of preserving for the Buyer the economic equivalent of the transaction described in this Agreement (if there is no such increase in price, the amount shall be deemed to be zero); and
1.8.2.1 [bookmark: _Ref163551845]the non-Defaulting Party's direct and properly mitigated losses in each case incurred as a result of the early termination of this Agreement which, for the avoidance of doubt, where the Buyer is the non-Defaulting Party, may include termination compensation payable by the Buyer to the Buyer's Licensed Supplier as expressly required under the Onsale PPA.
[bookmark: _Ref169188620]The payment of the Termination Payment shall be the non-Defaulting Party's sole and exclusive remedy in respect of any losses incurred as a result of early termination of this Agreement [and, for the avoidance of doubt, there will be no double recovery under the Termination Payment and any other amount (including liquidated damages in respect of Delay Liquidated Damages Amount and Capacity Shortfall Damages) payable under this Agreement].
[bookmark: _Ref162510578][bookmark: _Toc224655157]Insurance
[bookmark: _Ref162510611][bookmark: _Ref161865181]The Generator shall, at its sole cost, at the relevant times set out below effect and maintain in force (or procure that these are effected and maintained in force) the following insurances with a reputable insurer of good financial standing having regard to the Generator's obligations under this Agreement:
(from the Commercial Operations Date for the duration of this Agreement) property damage insurance in respect of the Project for not less than the full reinstatement value of the Project;
(from the commencement of works on the Project for the duration of this Agreement) public and product liability insurance in respect of liability for damage to property or injury to persons caused by the negligence of the Generator for an amount not less than [£●] in aggregate;
[bookmark: _Hlk162510411](for the duration of works on the Project) contractors all risk insurance (including terrorism) in respect of all risks of loss of or damage to the Project for not less than the full reinstatement value of the Project;
(from the Commercial Operations Date for the duration of this Agreement) business interruption insurance covering loss of revenue to the Project;
such other insurance policies as are required by Law in respect of the Generator's obligations under this Agreement,
and the Generator shall, upon reasonable notice, promptly produce to the Buyer evidence (by way of cover notes) of such insurances.
[bookmark: _Ref162510525]No Party shall do (or omit to do) anything that could reasonably be expected to cause any insurance policy it or any other Party is obliged to maintain under the Agreement to be vitiated or become wholly or partly void or voidable.
[bookmark: _Ref181275877]If any Party breaches clause 20.2, it shall be liable to each other Party up to the full indemnity value of the relevant insurance policy.
The Buyer shall for the duration of this Agreement, maintain in force (or procure that these are maintained in force) with a reputable insurer such insurance policies as would be considered appropriate and adequate in accordance with Good Industry Practice having regard to the Buyer's obligations under this Agreement. The Buyer shall, upon reasonable notice, promptly produce to the Generator evidence (by way of cover notes) of such insurance.
The Generator shall, where damage is caused to the Project as a consequence of a matter required to be insured under clause 20.1, as soon as reasonably practicable notify the Buyer of such damage and such remedial action as the Generator proposes to take.
[bookmark: _Ref162509611][bookmark: _Toc224655158]Liability
[bookmark: _Ref161926755]Limitation of Liability
Neither Party excludes its liability to the other Party for:
death or personal injury caused by its negligence; or
fraud or fraudulent misrepresentation; or 
any matter which it would be illegal for it to exclude and limit or to attempt to exclude and limit its liability.
Except as provided under clauses 3.4, [3.8, 3.10, 6.3, 19.3] and 21.1, neither Party shall be under any liability whatsoever to the other for any of the following types of losses (whether those losses arise directly in the normal course of business or otherwise and whether in this Agreement, tort (including negligence), breach of statutory duty, restitution or otherwise):
loss of profits, loss of business, loss of revenue, loss of Agreement, loss or depletion of goodwill and/or business opportunity, loss of anticipated earnings or savings or like loss; and/or
any special, indirect or consequential losses.
Subject to clause 21.1, the aggregate liability of one Party to the other Party (whether in contract, tort (including negligence), breach of statutory duty, restitution or otherwise) will be limited to [£●], provided that this limit on liability shall not apply to:
payment of the Electricity Payment [and the REGO Price]; 
payment of Availability Liquidated Damages;
payment of the Delay Liquidated Damages Amount;
payment of Capacity Shortfall Damages;
the Termination Payment.
[bookmark: _Ref161670328][bookmark: _Toc224655159]Assignment, transfer and change in control
Subject to clause 22.2 and clause 22.3, neither Party may transfer, assign or novate all or any of its rights, interests or obligations under this Agreement without the prior written consent of the other Party (such consent not to be unreasonably withheld or delayed).
[bookmark: _Ref161926803]The Generator may assign its rights under this Agreement by way of security to or in favour of any bank, financial institution or other bona fide lender (or an agent or trustee acting on its behalf) in connection with the financing or refinancing of its obligations hereunder or its business activities generally. The Generator shall give the Buyer prior written notice of any such assignment.
[bookmark: _Ref161926813][bookmark: _Ref161689477]The Buyer may assign its rights under this Agreement:
by way of security to or in favour of any bank, financial institution or other bona fide lender in connection with the financing or refinancing of its obligations hereunder or its business activities generally. The Buyer shall give the Generator prior written notice of any such assignment;
on providing prior written notice to the Generator, to a Group Company.
[bookmark: _Ref178252368]Where the Generator does intend to assign its rights by way of security, the Generator may request that the Buyer enters into a Direct Agreement with the relevant lender, in which case the Buyer shall (within a reasonable period following any request to do so):
in good faith negotiate and enter into the Direct Agreement with the relevant lender on market standard terms as required by the lender; and
procure that the Buyer Guarantor acknowledges any assignment in security by the Generator to the lender (or any agent or security trustee on its behalf) of the Buyer Guarantee by executing an acknowledgement of a notice of assignment
subject to the Generator paying the Buyer for all of the Buyer's reasonably incurred costs in complying with this clause 22.4.
[bookmark: _Ref179298928][bookmark: _Hlk180078839]Neither Party shall permit a change of direct Control in relation to it without the consent of the other Party (such consent not to be unreasonably withheld or delayed).
[bookmark: _Ref161670301][bookmark: _Ref161926841][bookmark: _Toc224655160]Confidentiality and announcements
Subject to clause 23.2, the Parties shall not reveal to any third party (except as expressly agreed or as obliged by Law) any information exchanged between them, if and to the extent that it is stated or known by them to be confidential, and shall use such information only for the purposes of this Agreement. 
[bookmark: _Ref161926828]Any Party may disclose information which would otherwise be confidential if and to the extent: 
it is required to do so by Law or any securities exchange or regulatory or governmental body to which it is subject wherever situated;
it considers it necessary to disclose the information to any investor(s) or prospective investor(s) in that Party or any of that Party's Group Companies, Buyer's Licensed Supplier or Generator's Licensed Supplier provided that it does so on a confidential basis;
it considers it necessary to disclose the information to its professional advisers, auditors and bankers provided that it does so on a confidential basis;
the information has come into the public domain through no fault of that Party; 
the information was previously disclosed to it without any obligation of confidence; or
each Party to whom it relates has given its consent in writing.
In the event that either Party becomes aware of unauthorised disclosure or use of any confidential information or material, contrary to this clause 23, such Party shall immediately:
inform the other Party; and 
reasonably assist the other Party in order to remedy the breach of this clause 23.
Except where required by Law or pursuant to an Industry Agreement, neither Party shall be entitled to incorporate into its marketing and publicity material any reference to, or make any public announcement or press release about, the existence of this Agreement, details of the Project or details of the Generated Output or the role of the other Party without the prior written consent of the other Party.
[bookmark: _Ref161670337][bookmark: _Toc224655161]Miscellaneous provisions
Waiver of Rights
Waiver must be in writing
If a Party breaches a term of this Agreement, the rights of the other Party arising from that breach cannot be waived except:
with the express written consent of the other Party; and 
to the extent set out in that consent.
Waiver of one breach does not waive or imply waiver of any further or other breach.
[bookmark: _Ref161926859]Limited exercise is not a waiver
This clause 24.1.2 applies if a Party becomes entitled to exercise any right or remedy under this Agreement or by Law. No failure to exercise, no delay in exercise and no single or partial exercise of that right or remedy shall:
adversely affect that right or remedy;
waive it; or
prevent any further exercise of it or of any other right or remedy,
except to the extent the Parties have expressly agreed otherwise in writing.
Remedies Cumulative
The rights and remedies arising from this Agreement are exclusive and cumulative. Subject to clause 19.3 in respect of the Termination Payment, they are not in place of all other rights or remedies expressed or implied by Law in respect of the subject matter of this Agreement.
Notices
Save as otherwise expressly provided in this Agreement, any notice or other communication to be given by one Party to the other Party or the Licensed Supplier under or in connection with the matters contemplated by this Agreement shall be in writing and shall be given by letter delivered by hand or sent by first class prepaid post (airmail if overseas) and email to the relevant addresses set out in Schedule 3 (or as otherwise notified by either Party in writing), and shall be deemed to have been received:
in the case of delivery by hand, when delivered; or
in the case of first class prepaid post, on the second Business Day following the day of posting or if sent airmail from overseas on the fifth Business Day following the day of posting; or
in the case of email, on the date on which the respective email was received.
Severance
If any provision of this Agreement (or part of a provision) is held to be invalid, unenforceable or illegal, the Parties shall jointly agree and replace such provision with another one which achieves, to the greatest extent possible, the same effect as would have been achieved by the invalid or unenforceable provision. For the avoidance of doubt, the remainder of this Agreement shall remain in full force and effect.
Further Assurance
Subject to any provision of this Agreement to the contrary, each Party must, at its own expense, take any action which the other Party reasonably requests to:
carry out the intended purpose of this Agreement;
perfect, preserve, protect or enforce the other Party's rights under this Agreement; or
ensure that any other person does the same.
Entire Agreement
This Agreement constitutes the entire agreement between the Parties in relation to its subject matter, and replaces and extinguishes all prior agreements, draft agreements, arrangements, collateral contracts, statements, warranties, assurances, representations and undertakings of any nature made by or on behalf of the Parties, whether oral or written, in relation to that subject matter. 
No other term, express or implied, forms part of this Agreement. No usage, custom or course of dealing forms part of or affects this Agreement.
Each Party acknowledges that in entering into this Agreement it has not relied upon any oral or written statements, warranties, assurances, representations or undertakings which were made by or on behalf of the other Party in relation to the subject-matter of this Agreement at any time before its signature (together "Pre-Contractual Statements") which has influenced, induced or persuaded it to enter into this Agreement, other than those which are set out in this Agreement.
Each Party hereby waives all rights and remedies which might otherwise be available to it in relation to such Pre-Contractual Statements.
Nothing shall exclude or restrict the liability of either Party arising out of its pre-contract fraudulent misrepresentation or fraudulent concealment. 
Counterparts
This Agreement may be executed in any number of counterparts. Provided that both the Parties enter into the Agreement in that way, this has the same effect as if the signatures on the counterparts were on a single copy of the Agreement.
Third Party Rights
A person who is not Party to this Agreement may not enforce any term of this Agreement under the Contracts (Rights of Third Parties) Act 1999. The Parties may rescind or change any term of this Agreement without the consent of a person who is not Party to this Agreement.
Relationship of the Parties
Nothing in this Agreement, and no action taken under this Agreement:
creates a partnership or joint venture; 
creates a relationship of principal and agent between any of the Parties; or
otherwise authorises either Party to bind the other.
Survival 
The termination of this Agreement for any reason whatsoever, or its expiry:
shall not affect any provision of this Agreement which is expressed to survive or to operate in the event of the termination of this Agreement (which shall include without limitation clauses 1, 14.6, 17.1, 18.2, 19.3, 21.1, 23 and 24); and
shall not prejudice or affect the rights of either Party against the other in respect of any breach of this Agreement or in respect of any monies payable by one Party to the other in respect of any period prior to termination.
[bookmark: _Ref161864407][bookmark: _Ref163135178] 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 24.11.
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 England and Wales 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. The Expert shall, in the case of a dispute under clause 16 or as otherwise expressly stated or implied by this Agreement, have the power to amend this Agreement. 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: _Ref181275674]Governing Law and Jurisdiction
This Agreement, and any dispute or claim arising out of or in connection with it (including any dispute or claim relating to non-contractual obligations), shall be governed by, and construed in accordance with, [English law].
The courts of [England and Wales] shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Agreement (including any non-contractual disputes or claims).
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IN WITNESS of which this deed has been executed and delivered as a deed by the Parties on the date stated at the beginning of this deed. 

	EXECUTED and DELIVERED as a DEED by [GENERATOR ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	Witness' Name
	

	Witness' Address
	




	EXECUTED and DELIVERED as a DEED by [BUYER ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director

	Witness' signature
	

	Witness' Name
	

	Witness' Address
	






[bookmark: _Ref219495175][bookmark: _Ref219495195][bookmark: _Ref219495206][bookmark: _Ref219495227][bookmark: _Ref219495242][bookmark: _Toc224655162]
Site Specific Information
Location of the Project: 
Site property rights: 
Project: 
Grid reference: 
Expected Project Capacity: 
Total installed Capacity: 
Minimum Installed Capacity: 
Connection Voltage: 
DNO:
Meter Reference Numbers: 
MPAN Import: 
MPAN Export: 
REGO Accreditation ID: 
Generator's Bank Account: 
Bank: 	
Account Number: 
IBAN: 
Planning status:
MSID: 
Seasonal P50 Output: 
Inverter capacity: 
Metering system: 
Grid constraints: 
Behind the meter demand: 
Connection Agreement signed: 
FID: 
Grid capacity: 

[bookmark: _Ref219495181][bookmark: _Ref219495187][bookmark: _Ref219495235][bookmark: _Toc224655163]
Contract Price


[bookmark: _Ref219495258][bookmark: _Toc224655164]
Notification Procedure
The Buyer's email addresses:
The Buyer's postal address:
The Generator's email addresses:
The Generator's postal address:


[bookmark: _Ref219495213][bookmark: _Toc224655165]
Example Availability Liquidated Damages
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