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[bookmark: _Toc224657189]Introduction
This guidance accompanies the template Sleeved Power Purchase Agreement (the PPA, Template or Agreement) for use by a Community Energy Group (CEG) who wishes to sell electricity from a Shared Ownership Project (either with the CEG as Generator or, where the Project is owned and operated through a joint venture in which the CEG has shares, via a JVCO as Generator).
Under the Agreement, the Buyer agrees to purchase the electrical output of the Project. The Template can be adapted depending on whether Renewable Energy Guarantees of Origin certificates (REGOs) are to be included in the sale. 
The Template is for a "sleeved" PPA arrangement, meaning that the purchased electricity is not delivered directly from the Generator to the Buyer. Instead, the Generator exports electricity to the grid and a licensed electricity supplier (the Buyer’s Licensed Supplier) accepts the electricity at the point of export and acts as an intermediary to deliver (or "sleeve") the electricity to the Buyer using the grid. The Template assumes that the Buyer will be party to a separate contract with the Buyer’s Licensed Supplier, transferring the purchased electrical output to the Buyer’s Licensed Supplier to enable the Buyer’s Licensed Supplier to accept the generated output exported to the grid (this is referred to in the Template and this guidance as an Onsale PPA and it is assumed that the Buyer’s Licensed Supplier would then sleeve electrical output to the Buyer under a separate agreement between the Buyer and the Buyer’s Licensed Supplier).  This arrangement, demonstrated by the diagram below, is one of the standard structures for an off-site PPA in the UK (i.e. where the Generator and Buyer are not located on the same site). In the below diagram, the Template is referred to as the Primary PPA.
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Because of the required sleeving arrangement and the third-party supply agreements that the Buyer will put in place to facilitate the sleeving, the Buyer is likely to review and negotiate this PPA in consideration of the terms of those other supply arrangements.
This PPA, as drafted, is therefore not appropriate for other types of PPA arrangement such as private wire or synthetic/virtual arrangements. Additionally, this PPA has not been drafted for a co-located arrangement where an electricity generating asset is "co-located" with battery storage. 
NOTE FOR USERS OF THIS GUIDANCE DOCUMENT
[bookmark: _Hlk223611344]This guidance document has been developed for use by Community Energy SO projects only. It is intended to provide a useful starting point for your Community Energy SO Project. It does not promote the use of any particular shared ownership model. You will need to review and develop it in conjunction with your legal, financial, technical and procurement advisors to reflect your requirements and the circumstances of your project.  Although we have taken care in the production of this guidance document, it is guidance only and is not a substitute for independent legal advice on your specific project. No warranty, express or implied, is given as to its accuracy nor does Bird & Bird LLP accept any liability for any error or omission.  You must take your own independent legal advice in relation to the development of appropriate documents for your project.

[bookmark: _Toc224657190]Use of Template and this Guidance
[bookmark: _Hlk224473048]Capitalised terms not defined in this Guidance have the meaning given to them in clause 1 (Definitions and Interpretation) of the Template. See the Glossary at the beginning of this Guidance for key terms and abbreviations.
The Template has been prepared on the basis that certain details will need to be inserted on a project-specific basis. Points requiring attention are marked with square brackets [ ]. Several provisions are optional and their inclusion will depend on what the Generator and Buyer have agreed commercially. The key optional regimes are:
Construction and Commissioning of Project: Clause 4 is only relevant where the Project is not yet operational at the point of entering into the PPA.
REGOs: Clauses 12 and 13 are only relevant if the Buyer is purchasing REGOs.
Credit Support: A guarantee provided by the Buyer or other security is optional.
Liquidated Damages: The delay and availability liquidated damages regimes are optional.
Capacity Guarantee, COD Longstop Date, and Excess Capacity provisions are each optional.
[bookmark: _Hlk223611407]Termination Payments are discretionary. 
In the clause-by-clause commentary below, sections marked "OPTIONAL" relate to provisions that can be deleted entirely if not relevant to your project. Sections marked "HIGH PRIORITY” are key commercial points. Sections marked "COMMONLY NEGOTIATED" are areas where the Seller is likely to seek amendments. You should discuss these with your legal adviser.
[bookmark: _Toc224657191]Glossary of Key Terms and Abbreviations

	Term
	Definition

	Availability Forecast
	A non-binding forecast of the expected availability of the Project for electricity generation.

	Balancing
	The process by which the electricity system is kept in balance between generation and consumption. 

	Buyer
	The entity purchasing the Generated Output under the Agreement.

	Capacity
	The rated capacity of the Project measured in MWp at any given time.

	Commercial Operations Date
	The date from which the Project has satisfied all applicable commissioning requirements. This is a critical date under the Agreement because many payment, performance, and termination triggers run from it. 

	Credit Support 
	An optional mechanism that protects the Generator against the risk that the Buyer fails to pay, by requiring the Buyer to provide a defined form of financial security, such as a parent company guarantee or letter of credit. Credit support is often a bankability requirement driven by the Generator's financing arrangements rather than a commercial preference.

	Delay Liquidated Damages
	Liquidated damages payable by the Generator to the Buyer for delays in achieving the Commercial Operations Date.

	Embedded Benefits
	Payments made by network operators to licensed suppliers in respect of generation connected at distribution level, which are passed through to the Generator under the Agreement.

	Excess Capacity
	The capacity of the Project that  exceeds an agreed threshold. The Buyer may elect to purchase Excess Capacity under the optional Excess Capacity provisions.

	Excused Hours
	Periods during which the Generator is relieved from unavailability of the Project for the purposes of the availability liquidated damages regime.

	Force Majeure Event
	An event beyond a party's reasonable control that prevents it from performing its obligations under the Agreement.

	Generated Output 
	The volume of electricity generated by the Project.

	Generator
	The entity that owns and operates the Project and sells the Generated Output to the Buyer — being the CEG itself or a JVCO in which the CEG participates.

	Guaranteed Availability Level
	The minimum level of availability of the Project (expressed as a percentage) that the Generator guarantees to achieve.

	Imbalance Charges
	Charges arising from any difference between the amount of electricity forecast to be generated by the Project and the amount actually generated, as determined under the applicable balancing and settlement arrangements.

	JVCO
	A joint venture company through which a CEG and a Developer own and operate the Project.

	Licensed Supplier
	A supplier holding a licence granted under Section 6(1)(d) of the Electricity Act 1989. In the context of a sleeved PPA, the Buyer appoints a licensed electricity supplier to accept the Generated Output at the point of export and to sleeve it through the grid to the Buyer. 

	Liquidated Damages
	Pre-agreed financial remedies payable where a party fails to meet a specified performance threshold. 

	Meter Operator Agent 
	A company or body appointed within the UK electricity market to carry out the physical and technical management of metering equipment.

	O&M Agreement
	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. The Template assumes that an O&M Agreement has been, or will be, entered into with a third-party contractor. Where a third-party O&M provider is used, the relevant operation and maintenance obligations in the PPA should be properly back-to-back with the O&M Agreement.

	Onsale PPA
	The contract between the Buyer and the Buyer's Licensed Supplier which enables the Buyer's Licensed Supplier to accept delivery of the Generated Output. 

	Operating Forecast
	A non-binding forecast of the expected generation and availability of the Project for each Contract Year.

	Operation Hours 
	The total number of hours in each Contract Year when there is sufficient daylight (or wind, for wind projects) in a 15-minute timestamp to generate electricity. Operation Hours form part of the formula used to calculate the Availability Level for each Contract Year.

	Planned Outage Schedule
	A schedule of planned outages of the Project provided by the Generator before the start of each Contract Year.

	Private Wire 
	A direct electricity connection between a generator and a consumer that does not use the public distribution or transmission network. A private wire arrangement differs from a sleeved PPA in that electricity flows directly from the generator to the buyer over a dedicated wire.

	Project
	The renewable energy generating Project owned and operated by the Generator, as described in Schedule 1 of the Template.

	REGO (Renewable Energy Guarantees of Origin)
	Renewable Energy Guarantees of Origin certificates issued to an electricity generator as evidence that electricity has been generated by a renewable energy source. 

	Revocation Event
	An event by which a REGO that has been issued or transferred is revoked, rescinded, or invalidated.

	Split Site
	A shared ownership model whereby a CEG owns a renewable energy generating asset(s) which form part of a wider project owned by a Developer (e.g. a single wind turbine in a larger wind farm).  

	Supply Period
	The period during which the Generator is obliged to sell, and the Buyer is obliged to purchase, the Generated Output.

	Synthetic/Virtual PPA 
	A financial arrangement in which the generator and buyer agree a fixed "strike" price for electricity, but no physical electricity changes hands between them. This PPA, as drafted, is not appropriate for synthetic or virtual arrangements and would require significant amendment if used in that context.

	Warranties
	A promise or assurance about the state of affairs of a company or the accuracy of certain facts. If a warranty proves to be untrue, the party who gave it may be liable for any losses suffered as a result. Under the Agreement, each party makes factual warranties about its legal status, authority, and ability to perform its obligations. The Generator gives additional warranties specific to the Project, including as to ownership, licensing, compliance with Industry Agreements, and grid connection.






[bookmark: _Toc224657192]Clause-by-clause commentary
Parties and Recitals 
Purpose: The Recitals are an introductory section that provide context, recording that the Generator intends to build (if applicable), own and operate the Project, that the Generator and Buyer have agreed to enter into the PPA, and that the Buyer intends to enter into (or has entered into) an Onsale PPA.
Action Required:
· Insert the Parties’ details (including, where applicable, full legal name, legal form, registration number, and registered office address for each party) 
· Confirm whether the Generator is the CEG itself or a JVCO, and update the entity details (including the legal form, e.g. a CEG may be a Community Benefit Society) and signature blocks accordingly 
· Delete or retain "build" in Recital A depending on whether the Project is already operational
· Delete or retain reference to REGOs in Recital B depending on whether REGOs are included (and delete or retain, as applicable, all REGO references throughout the Agreement)
· Confirm whether the Onsale PPA has already been entered into and update the drafting in Recital C accordingly
Clause 1: Definitions and Interpretation
[bookmark: _Hlk224473241]Purpose: This clause establishes clear, consistent meanings for key terms used throughout the Agreement and sets out rules of interpretation. All defined terms are capitalised (e.g. Commercial Operations Date). 
Action Required:
· Review all definitions and insert relevant information where there are [  ] (e.g. the details of the Project)
· Delete any definitions that are not relevant or used (e.g. the definition of REGO if REGOs are not being bought/sold under the PPA)
· Review all definitions to ensure they are appropriate for the Agreement
Guidance for CEG: The definitions clause contains some key commercial information, for instance:
· The various liquidated damages (where included) performance measures, rates and caps.
· The Supply Period is a key commercial decision (see guidance in relation to clause 2 below). 
· The Target COD and Commercial Operations Date are critical because many payment, performance, and termination triggers run from these dates. Make sure you understand the difference: the Target COD is the date you are aiming for commercial operations to commence, whereas the Commercial Operations Date is when it is actually achieved and certified.
Clause 2: Term of the Agreement
Purpose: This clause fixes when the Agreement comes into force and when it ends (i.e. the expiry of the Supply Period unless terminated early). Whilst the date on which the key obligations to buy and sell power commence is linked to when the project actually achieves commercial operations (i.e. it is not a fixed date), clause 2 ensures that the duration of the Generator's and Buyer's respective obligations to sell and buy electricity (Supply Period) is fixed (subject to early termination).
Action Required:
· Confirm the Supply Period.
Guidance for CEG: The Supply Period is important as, subject to early termination, it provides certainty as to the Buyer’s obligations to purchase electrical output from the Project. It is linked to the operational life of the Project, financial planning, revenue forecasting, and any financing of the Project.
Separate from the concept of the Commercial Operations Date, the Template does not include any conditions precedent that must be satisfied in order for the Agreement’s operative provisions to become effective (including the obligations relating to construction and commissioning of the Project).  If conditions precedent are required then the Template will need updating accordingly to set out the conditions precedent, the parties’ obligations in respect of achieving them and a longstop date from which the Agreement can be terminated if conditions precedent are not achieved as well as clarity on the parties’ liability should the Agreement be terminated in this scenario.  Conditions precedent might include, for example, the provision of credit support by the Buyer (if the Buyer’s credit support is not being provided at the same time as entering into the PPA).  
Clause 3: Construction and Commissioning of the Project OPTIONAL AND COMMONLY NEGOTIATED
Purpose: This optional clause sets out what the Generator must do in respect of the construction and commissioning of the Project. It also sets out the consequences for the Commercial Operations Date being delayed (including scenarios where the required Commercial Operations Date will be pushed back without Generator liability). It contains the following optional provisions:
· liquidated damages payable to the Buyer where the Commercial Operations Date is delayed (Delay Liquidated Damages);
· a pre-agreed threshold for the installed capacity of the Project (Capacity Guarantee), including liquidated damages payable to the Buyer where the Capacity Guarantee is not achieved;
· a longstop date by which if the Project is not operational the Buyer can terminate the Agreement for Generator default (COD Longstop Date); and 
· provisions addressing the parties’ rights and obligations if the Project’s installed capacity exceeds a pre-agreed threshold (Excess Capacity).
These optional provisions give the Buyer additional rights and remedies if the Project is delayed or constructed with a generating capacity that differs from the expected level. They provide clarity between the parties regarding the applicable rights and remedies (including, where relevant, any sub‑caps on liability) and are typically a matter for commercial negotiation.
Action Required:
· If the Project is already operational, delete this clause entirely; otherwise:
· Confirm the Target COD requirements by reviewing all text in [  ] at clause 3.2. Note that some of the drafting in [  ] in clause 3.2  is only appropriate where the Target COD is not agreed and set out in the Agreement at the Execution Date. Carefully review these provisions.
· Decide whether to include the Delay Liquidated Damages regime in clauses 3.4 and 3.5. If included, insert the Delay Liquidated Damages Amount and Delay Liquidated Damages Cap (clause 1 Definitions).
· Confirm the extension of time without Generator liability events (Grid Delay Event, Force Majeure, Buyer breach or negligence) and whether to cap extensions at a certain number of days (the Template suggests 360 days) (clause 3.6).
· Decide whether to include a Capacity Guarantee at clause 3.7 – 3.9. If yes, set the Capacity Threshold and Expected Project Capacity in Schedule 1, and confirm the advance‑notice obligation where the installed capacity is expected to fall short. Decide whether to include the Capacity Shortfall Damages regime. If included, ensure the Capacity Shortfall Damages Amount and Capacity Shortfall Damages definitions are completed (clause 1 Definitions).. Decide whether to include a COD Longstop Date termination right at clause 3.10 and, if applicable, confirm the COD Longstop Date definition, and confirm the allocation of liability on termination.
· Decide whether to include Excess Capacity provisions.
Guidance for CEG: The Generator bears the primary construction and commissioning risk. Key points to bear in mind:
· Delay Liquidated Damages, if included should be, calculated based on a genuine pre-estimate of the Buyer’s loss in the event of delay and should be accompanied by a cap on the Generator’s liability, as well as  confirmation that the Delay Liquidated Damages are the Buyer’s "sole and exclusive" remedy in the event of delays (as per clause 3.5.3).   
· Extension of time provisions are your key protection against delays outside your control (defined Grid Delay Events, Force Majeure Events and the Buyer’s breach or negligence). Ensure the definition of Grid Delay Events reflects causes for delay that it is agreed are not the Generator’s risk (e.g. grid connection delays).  
· A COD Longstop Date gives both parties a clean exit if the project is unduly delayed. It acts as a safety mechanism, preventing the parties from being bound to an open-ended commitment in the event of extensive delays (and the COD Longstop Date should be defined to reflect this commercial intent).
· If a Capacity Guarantee is included, ensure the Capacity Threshold reflects a realistic assessment of what the Project can be expected to deliver. A threshold set too high creates unnecessary liquidated damages exposure.
Clause 4: Forecasting and Balancing
Purpose: This clause sets out the Generator’s obligations in respect of providing the Buyer and Buyer's Licensed Supplier with annual non-binding Operating Forecasts (including an Availability Forecast). The clause makes clear that forecasts are not binding commitments and that the Generator is not liable for differences between forecast and actual output - although the Generator does have obligations with regards to the standard of care with which it prepares (and provides updates in relation to) Operating Forecasts. The clause also allocates responsibility for Imbalance Charges to the Buyer.
Action Required:
· Confirm the forecast delivery period (the Template suggests 15 Business Days prior to the start of each Contract Year).
Clause 5: Outages
Purpose: This clause includes an optional subclause which requires the Generator to provide the Buyer and Buyer's Licensed Supplier with a Planned Outage Schedule before the start of each Contract Year setting out details of planned outages and reduction in generated output for the year ahead. It also requires the Generator to take measures to minimise and notify the Buyer of unplanned outages promptly. 
Action Required:
· If the requirement to provide a schedule is being included: Confirm the 25 Business Day notice period for planned outages is workable for your maintenance planning processes. If it is not included, delete clauses 5.1-5.3 and the associated references to the Planned Outage Schedule. 
· Confirm the notification requirements for unplanned outages.
Clause 6: Availability COMMONLY NEGOTIATED
Purpose: This clause establishes a measurable performance standard for the Project (the Guaranteed Availability Level) and provides a mechanism for monitoring performance and compensating the Buyer if the Generator fails to meet this standard. It protects the Buyer against poor operational performance whilst limiting the Generator's exposure through the Excused Hours provisions (hours of unavailability that will be excused from the calculation of annual calculation) as well as the liquidated damages cap if the availability liquidated damages regime is included. 
Action Required:
· Decide whether to include the availability liquidated damages regime. If included: Insert the Availability Damages Rate and the cap on Availability Liquidated Damages.
· Review the "Excused Hours" categories carefully and confirm they reflect the agreed allocation of unavailability risks for which the Generator shall not be liable.
· Complete the [  ] for Operation Hours depending on the project technology.
Guidance for CEG: The availability liquidated damages regime is pro-Buyer and reflects a negotiated position rather than a Generator’s initial position.  As Generator, your exposure under this clause depends on the level at which the Guaranteed Availability Level, Availability Liquidated Damages calculation and associated cap is set, and the breadth of the Excused Hours provisions.
· Guaranteed Availability Level: Seek technical advice on what is achievable for the specific technology and site.
· Excused Hours: These are periods during which unavailability does not count against you (typically because they are causes of unavailability outside of the Generator’s control.  For example, during force majeure events, grid outages, or periods of regulatory required unavailability).  Note that the current definition assumes the project is connected to the distribution system (as opposed to the transmission system).
Clause 7: Metering and Data Collection
Purpose: This clause sets out the parties’ obligations in respect of measuring the Generated Output, including registration, testing and reading of meters. Clear metering provisions help prevent disputes about volumes delivered and set out a defined process for dealing with meter faults, inaccuracies, and disputes. 
Action Required:
· Carefully consider and confirm the proposed allocation of roles and responsibility.
· Consider and amend as necessary the suggested time periods in [  ] (e.g. the three Business Day time limit to contest at clause 7.13).
· Include / delete the REGO-related drafting as appropriate.
Guidance for CEG: Allocated roles for metering varies between projects and you should take technical advice to confirm the proposed allocations of roles and responsibilities in this clause. Clause 7.15 provides an element of flexibility for the parties to agree a more optimal approach to metering during the Supply Period.
Note the split of metering responsibilities:
· As Generator, you are responsible for meter registration and for appointing and paying for the Meter Operator Agent.
· The Buyer is responsible for appointing and paying the Data Collector and Data Aggregator.
If you are the Generator under a Split Site model and you have entered into, or will be entering into, a Grid Sharing Agreement, you must ensure that this Agreement, including the rights of access to metering equipment in clause 7.4, is compatible with thee  Grid Sharing Agreement. See also the separate guidance for the Grid Sharing Agreement. 
If you intend to appoint a third-party O&M provider, ensure that relevant obligations in relation to operation and maintenance of meters are clearly addressed in the O&M Agreement.
Clause 8: Supply of Electricity and REGOs
Purpose: This clause sets out the Generator’s obligation to sell (and the Buyer to purchase) all Generated Output from the Project, with title and risk passing at an agreed Delivery Point. It also imposes an obligation on the Buyer to pass on Embedded Benefits to the Generator. 
Action Required:
· Confirm the time within which the Buyer must pay the Generator the value of the Embedded Benefits following receipt of an invoice (the Template suggests 20 Business Days).
· Include / delete the REGO-related drafting as appropriate.
Guidance for CEG: The "all Generated Output" obligation means the Buyer must purchase everything the Project generates (subject to the Excess Capacity provisions). This provides the Generator with certainty of offtake at a pre-agreed price.
The Embedded Benefits pass-through requires the Buyer to pay you 100% of the Embedded Benefits it receives (net of its licensed supplier's fees and charges). 
Clause 9: Operation of the Project
Purpose: This clause sets out the Generator’s obligation to ensure the day-to-day operation and maintenance of the Project in accordance with an O&M Agreement, Good Industry Practice and all applicable law. It also allocates responsibility for the cost of imports of electricity to operate the Project.
Guidance for CEG: As Generator, you are solely responsible for operating and maintaining the Project. The Template assumes that an O&M Agreement has been (or will be) entered into with a third-party contractor.  If you are using a third-party O&M Agreement, ensure that the relevant operation and maintenance obligations in this Agreement are properly "back-to-back" with the O&M Agreement. See separate guidance on the template O&M Agreement. 
Clause 10: Buyer's Licensed Supplier (Sleeving)
Purpose: This clause sets out the parties’ rights and obligations in respect of the Buyer’s Licensed Supplier and the Onsale PPA (including any required replacement) to help facilitate the sleeving arrangements discussed in the introduction to this guidance.  
Action Required:
· Confirm the PPA is consistent with the parties’ intended third-party sleeving structure for the generated output.
Guidance for CEG: The Template has been drafted based on a standard sleeving structure for off-site PPAs.  Other sleeving arrangements can be used and so it is important that you confirm whether the structure proposed by this Template is consistent with the structure for your PPA and that any necessary amendments are incorporated into your final Agreement accordingly.
Clause 11: Transfer of REGOs OPTIONAL
Purpose: This clause (which is only relevant if the Buyer is purchasing REGOs) sets out the parties’ obligations in respect of the transfer of REGOs associated with generated output to the Buyer (along with consequences for failed transfer). REGOs are the means by which the Buyer can demonstrate that the electricity it purchases has been generated from a renewable source. 
Action Required:
· Confirm whether REGOs are included. If not, delete clause 12 entirely.
Clause 12: Revocation of REGOs OPTIONAL
Purpose: This clause allocates the financial risk if a REGO that has been issued or transferred is subsequently revoked or invalidated. It sets out different consequences depending on which party (if either) caused the revocation. 
Action Required:
· Confirm whether to include REGO revocation provisions.
· If included, insert the number of Business Days for REGO replacement (the Templates suggests 20) (clauses 12.2, 12.3 and 12.4.1) and for payment of the Certificate Loss Payment (the Template suggests 30) (clause 12.4.2).
Guidance for CEG: This clause has been included in the Template as a negotiated position. As Generator, you may not wish to include it in your initial draft. As Generator, your exposure under this clause depends on which party caused the Revocation Event:
· Neither party at fault: You must replace the REGO within 20 Business Days or refund the REGO Price.
· Generator's fault: You must pay the Buyer a Certificate Loss Payment covering its direct costs of replacing the economic equivalent of the REGO. This is the Buyer's sole and exclusive remedy.
· Buyer's fault: The Buyer must pay you as if the REGO had been transferred and you are therefore protected from loss
Clauses 13 and 14: Payment Mechanics
Purpose: These clauses set out the parties’ monthly invoicing and payment obligations; including how invoices are issued by the Generator (and what invoices must include), when invoices must be paid by the Buyer, what happens if the Buyer disputes an invoice, and the consequences for late payment.
Action Required:
· Review and complete all time limits in [  ].
· If REGOs are included, confirm whether the REGO Price is included in the Contract Price or invoiced separately.
Guidance for CEG: The Template suggests 30 Business Days for payment. You should consider whether this payment period is commercially acceptable given the cash flow requirements of your project, particularly where the project is debt-financed or where the CEG relies on PPA revenue to meet ongoing operational costs. If a shorter payment period is required, this should be negotiated before signing.
Clause 15: Representations, Warranties and Undertakings 
Purpose: Each party makes factual statements (warranties) about its legal status, authority, and ability to perform its obligations. These provide the other party with comfort that the Agreement is valid and each party is properly authorised and capable of performing its obligations. 
Action Required:
· Review the warranties to ensure they are accurate as at the Execution Date.
· If REGOs are included, include the REGO accreditation undertakings in clause 15.3.
· Consider whether any deal-specific warranties are needed.
Guidance for CEG: These warranties are given as at the Execution Date. Note that some buyers may request warranties in respect of the Generator having all consents necessary for the construction, ownership and operation of the Project. Alternatively, the Generator having "all necessary consents" is a common condition precedent that a buyer might require from the Generator (see guidance at section 3.2 above for clause 2 - Term of this Agreement). 
Clause 16: Change in Law
Purpose: This clause provides protections if law or regulation changes in a way that materially affects either party's ability to perform or the economics of the deal. The clause prevents one party from bearing the full burden of changes that were unforeseeable at the time of signing by providing a structured renegotiation and expert determination mechanism.
Action Required:
· Review the definition of Change in Law and confirm the renegotiation and expert determination mechanism is acceptable. 
· Confirm the time periods for notifying a Change in Law and for the renegotiation process are workable.
Guidance for CEG: Change in Law provisions are particularly important for you as Generator in a long-term PPA. Regulatory changes (for example to grid codes, REGO regulations, or planning requirements) could materially affect your ability to operate the Project or the economics of generation.
The economic rebalancing mechanism allows either party to seek a Contract Price adjustment if an unforeseeable Change in Law materially and adversely affects it. 
Clause 17: Credit Support OPTIONAL AND COMMONLY NEGOTIATED
Purpose: This optional clause protects the Generator against the risk that the Buyer fails to pay by requiring the Buyer to provide a defined form of financial security, such as a parent company guarantee or letter of credit. Credit support is often a bankability requirement driven by the Generator's financing arrangements rather than a commercial preference.
Action Required:
· Confirm whether credit support from the Buyer is required. If included, review and complete all time limits in [  ]. If not included, delete this clause and any associated references in the Agreement.
Guidance for CEG: Credit support from the Buyer can directly protect your revenue stream by providing an enforceable right to payment against a parent company where the Buyer has defaulted on its payment obligations.  Key points to consider:
· Credit Support Amount: Set the amount at a level that provides meaningful protection. 
· Permitted forms: The Template typically allows a parent company guarantee, bank guarantee, or letter of credit. Assess the creditworthiness of the proposed guarantor or issuing bank carefully as a guarantee from an entity with no financial substance provides no real protection.
Clause 18: Force Majeure
Purpose: This clause excuses both parties from liability for non-performance caused by events genuinely beyond their control that could not have been foreseen or prevented. The clause also provides a termination right if the event continues beyond an agreed period.
Action Required:
· Insert the duration of force majeure after which either party may terminate.
Guidance for CEG: Adverse weather (including lack of wind or sunshine) is generally not a force majeure event in a renewable energy PPA. Weather risk is inherent in the technology and should be factored into the commercial terms of the Agreement.  Subject to that important exclusion, force majeure protects you as Generator from liability for non-delivery caused by events outside your control.
Clause 19: Termination
Purpose: This clause defines clearly when and how either party can bring the Agreement to an end before the expiry of the Supply Period, including Events of Default, Force Majeure, Change in Law, and (if included) the COD Longstop Date. This clause also includes an optional mechanism requiring the defaulting party to pay the non-defaulting party compensation on termination in accordance with a pre-agreed calculation. 
Action Required:
· Review and complete or delete (as appropriate) all [  ].
· If a Compensation on Termination regime is included, confirm the Minimum Amount and calculation methodology.
Guidance for CEG: As Generator, termination provisions work in both directions — they protect you against a defaulting Buyer but also expose you to termination risk if you default. Key points:
· Buyer default: The Buyer specific defaults are non-payment and failure to maintain a Buyer's Licensed Supplier. Ensure the non-payment default trigger has a reasonable cure period that allows genuine payment delays to be resolved without triggering termination.
· Generator default: Ensure the cure periods for your defaults are realistic. Operational issues at the Project — for example, a major equipment failure — may take longer to remedy than a standard contractual breach. Negotiate sufficient cure time for complex operational defaults and ensure risks are backed off to any third-party contractors.
· Termination Payments: If the Termination Payment regime is included, the Defaulting Party pays a market-based termination payment designed to preserve the economic equivalent of the Agreement for the non-defaulting party. 
Clause 20: Insurance 
Purpose: This clause sets out the parties’ obligations in respect of maintaining insurances throughout the Agreement to protect both parties against physical and financial risks associated with the Project. The Generator bears the primary insurance burden as owner and operator of the Project.
Action Required:
· Insert the minimum public liability insurance amount in clause 20.1.2.
· Confirm the appropriate insurance regime with an expert adviser.
Guidance for CEG: Note that the insurance policies listed in the Template are indicative market standard insurance policies only and that the specific policies required may vary.
Clause 21: Liability COMMONLY NEGOTIATED AND HIGH PRIORITY
Purpose: This clause limits each party's liability exposure under the Agreement. Neither party is liable for indirect or consequential losses (including loss of profits, revenue, or business) except under the specific regimes expressly provided for in the Agreement (liquidated damages and the Termination Payment). An aggregate cap applies to all other liability, but the key payment obligations - the Electricity Payment, all liquidated damages regimes, and the Termination Payment - are expressly excluded from the cap.
Action Required:
· Insert the aggregate liability cap amount (clause 21.1.3).
· Confirm which optional regimes are included and ensure the carve-outs in clauses 21.1.2 and 21.1.3 are updated to remove references to any regimes that have not been included.
Guidance for CEG: The aggregate liability cap is typically set at a level that is proportionate to the overall contract value. However, note that the Electricity Payment, all liquidated damages regimes, and the Termination Payment are expressly carved out from the cap. This means your effective exposure (and the Buyer's) could significantly exceed the stated cap figure. You should ensure you understand the total potential liability under the Agreement, including all carve-outs, and confirm that this is acceptable and insurable.
Clause 22: Assignment, Transfer and Change in Control
Purpose: This clause restricts the parties’ ability to transfer the Agreement without consent, subject to two exceptions: either party may assign by way of security to lenders on prior written notice (without consent); and the Generator may assign to a Group Company on prior written notice. If the Generator assigns to lenders, it may require the Buyer to enter into a Direct Agreement (an agreement between the Buyer and the Generator's lenders governing the lenders' rights in relation to the PPA) on market standard terms, the costs of which the Generator must bear. Neither party may permit a change of Control without the other's consent.
Guidance for CEG: Third-party lenders may require a direct agreement, which may give lenders step-in rights to prevent the Buyer from terminating the PPA in circumstances where the lender could remedy the Generator default. 
Clause 23: Confidentiality
Purpose: This clause imposes mutual obligations on the parties to keep confidential the terms of the Agreement and any confidential information disclosed in connection with it. It sets out the circumstances in which confidential information may be disclosed (for example, to professional advisers, lenders, or as required by law) and the standard of care each party must apply to the protection of the other's confidential information.
[bookmark: _Hlk223612235]Action Required:
· Review the permitted disclosure exceptions and confirm they are sufficient for your project. In particular, consider whether the CEG needs to disclose information to community shareholders, local authority partners, grant funders, or volunteer board members, and ensure the drafting permits this.
[bookmark: _Hlk224122827]Guidance for CEG: Confidentiality obligations are particularly important for community energy groups because of the way CEGs typically operate. Unlike a commercial developer, a CEG may need to share project information with a wide range of stakeholders including volunteer directors, community shareholders, local councils, and grant-making bodies. You should ensure that the permitted disclosure exceptions are broad enough to allow you to share information with these groups without breaching the Agreement. If the standard exceptions do not cover your needs, negotiate additional carve-outs before signing. Note that confidentiality obligations survive termination or expiry of the Agreement.
Clause 24: Miscellaneous Provisions
Purpose: Clause 24 contains standard boilerplate provisions that are common to most commercial contracts and govern important procedural and administrative matters such as how the Agreement can be varied, how notices must be served, and which governing law applies to the contract.
Action Required:
· Complete the addresses, email addresses and contacts for service of notices for the parties in Schedule 3 (clause 24.3 — Notices).
· Confirm English law and jurisdiction are appropriate and verify that this aligns with the underlying contracts (clause 24.12 — Governing Law and Jurisdiction).
· Review and complete all time limits in [  ] in clause 24.11 (Expert Determination). 
[bookmark: _Hlk222310145]Clause 24.1 — Waiver of Rights: These provisions state that failure to exercise rights does not constitute waiver, and that waivers of specific breaches do not waive subsequent breaches. This preserves the parties' rights even if they choose not to enforce them immediately or in relation to specific breaches. It also specifies that waivers must be in writing.
[bookmark: _Hlk222310164]Clause 24.2 – Remedies Cumulative: This clause confirms that rights and remedies under the Agreement are cumulative and not exclusive of other legal rights. This ensures a party can pursue multiple remedies simultaneously and is not forced to choose between contractual and legal rights.
[bookmark: _Hlk222310194]Clause 24.3 – Notices: These provisions establish comprehensive notice requirements, including methods of service (hand delivery, first class recorded delivery, or email), deemed receipt times, and party contact details. Proper notice provisions are critical for enforcing rights (particularly making demands under the guarantee) and avoiding disputes over whether notice was validly given.
Clause 24.4 — Severance: These provisions state that invalid or unenforceable provisions are severed without affecting the rest of the Agreement, protecting it from being entirely invalidated if one provision is found unenforceable.
Clause 24.5 — Further Assurance: This clause requires each party to take reasonable steps to carry out the intended purpose of the Agreement and protect the other party's rights under it.
Clause 24.6 — Entire Agreement: This clause confirms that the Agreement constitutes the entire agreement between the parties and supersedes all prior negotiations, representations and agreements between them.
Clause 24.7 — Counterparts: These provisions allow execution in counterparts, facilitating execution when the parties cannot meet in person.
Clause 24.8 — Third Party Rights: This clause excludes third-party enforcement rights under the Contracts (Rights of Third Parties) Act 1999, preventing unintended third parties from enforcing the Agreement.
Clause 24.9 — Relationship of Parties: This clause confirms that the Agreement does not create a partnership, joint venture, or agency relationship between the parties.
Clause 24.10 — Survival: This clause identifies the provisions that survive termination or expiry of the Agreement, including definitions (clause 1), final invoicing (clause 14.6), credit support (clause 17.1), Force Majeure termination rights (clause 18.2), Termination Payment (clause 19.3), liability (clause 21.1), confidentiality (clause 23), and all standard provisions (clause 24).
Clause 24.11 — Expert Determination: This clause provides that disputes are resolved by an independent expert appointed by agreement or, failing agreement, by the President of the Law Society of England and Wales, whose decision is final and binding absent fraud or manifest error (i.e. an obvious and significant mistake on the face of the decision), with costs split equally unless one party has acted unreasonably.
Clause 24.12 — Governing Law and Jurisdiction: These provisions establish the law of England and Wales as the governing law and confer exclusive jurisdiction on the courts of England and Wales.
Schedule 1: Site Specific Information 
Purpose: This schedule sets out the key details of the Project.  
Action Required:
· Complete Schedule 1.
Guidance for CEG: The Template includes suggested details that should be provided, but the specific information to be included in this schedule will vary from project to project.
Schedule 2: Contract Price and Payment COMMONLY NEGOTIATED AND HIGH PRIORITY
Purpose: This schedule sets out the Contract Price, including any indexation methodology, the REGO Price (if applicable).
Action Required:
· Insert the Contract Price and confirm whether it is fixed or indexed.
· If indexed, insert the base date and indexation methodology (e.g. RPI or CPI).
· Insert the REGO Price if REGOs are included.
Schedule 3: Notification Procedure
Purpose: This schedule sets out the contact information for the parties. 
Action Required:
· Insert the relevant contact information.
Schedule 4: Example Availability Liquidated Damages OPTIONAL
Purpose: This optional schedule contains a worked example of how Availability Liquidated Damages are calculated for the parties to use as a reference. 
Here example of what this might look like: 
Contract Value in year 1 = (£75/MWh x 44,200MWh) = £3,315,000
Availability Shortfall = 2.5%
Availability Liquidated Damages = 1% * 2.5 * 3,315,000 = £82,875
Action Required:
· If there is no Availability Liquidated Damages regime in place, delete this Schedule and references to it throughout the Agreement.
· Insert a worked example.
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