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[bookmark: _Toc225412688]Introduction
This guidance accompanies the template Asset Management Agreement (Template or Agreement) for use in shared ownership projects involving the appointment of an asset manager (Manager) to provide services in respect of the management of a renewable energy project. 
Asset management agreements are typically long-term contracts with services that can cover the lifecycle of a project, from construction-phase through to operational management, including administration, compliance, reporting, and interface management with key contractors and counterparties. The Asset Management Agreement is intended to provide for optimisation of a project which, subject to the agreed scope of services, typically covers operational, financial, and technical performance. 
NOTE FOR USERS OF THIS GUIDANCE DOCUMENT:  
[bookmark: _Hlk223611344]This guidance document has been developed for use by Community Energy SO projects. It is intended to provide a useful starting point for your Community Energy SO project. It does not promote the use of any particular shared ownership model. You will need to review and develop it in conjunction with your legal, financial, technical and procurement advisors to reflect your requirements and the circumstances of your project.  Although we have taken care in the production of this guidance document, it is guidance only and is not a substitute for independent legal advice on your specific project. No warranty, express or implied, is given as to its accuracy nor does Bird & Bird LLP accept any liability for any error or omission.  You must take your own independent legal advice in relation to the development of appropriate documents for your project.  


[bookmark: _Toc217320669][bookmark: _Toc217320670][bookmark: _Toc225412689]Use of Template and this Guidance 
[bookmark: _Hlk224486318]Capitalised terms not defined in this guidance have the meaning given to them in clause 1 (Definitions and Interpretation) of the Template. See the Glossary at the beginning of this Guidance for key terms and abbreviations.
This guidance provides a clause-by-clause commentary on the provisions contained within the Template.
The Template has been prepared on the basis that certain details will need to be inserted on a project-specific basis (and these areas are marked for specific attention with [  ]).
The Template may also need to be amended in various ways to take into account the specifics of particular arrangements agreed for the project. This includes where there is optionality between certain clauses, where the applicable clause to be used for a given project will depend on the specifics of the particular arrangement agreed. Optionality is marked with [ ] around the relevant clauses and explained in the clause-by-clause commentary below.
Note in particular that the Template:

· is drafted for use with a single project to be managed pursuant to it, as opposed to a portfolio of projects that can be onboarded and offboarded as part of a master asset management arrangement; and
· is a bilateral agreement, with one client (the Owner) appointing the Manager, as opposed to multiple clients (e.g. multiple special purpose vehicles owning projects managed by one Manager pursuant to one Agreement);
· assumes that the CEG is the Owner appointing the Manager (as part of a Split Site Shared Ownership Project).  However, the Template could be adapted for other scenarios, including where a JVCO as part of a Joint Venture Shared Ownership Project is appointing a Manager (in which case the CEG will need replacing with the JVCO).

The Template should be read in conjunction with other Project Documents the parties may enter into (or have entered into), such as EPC Contracts, O&M Agreements, Power Purchase Agreements, Grid Connection Agreements, Land Agreements, and finance documents, to ensure consistency in approach and avoid conflicts between documents.
[bookmark: _Hlk224913356]In the clause-by-clause commentary below, sections marked "OPTIONAL" relate to provisions that can be deleted entirely if not relevant to your project. Sections marked "HIGH PRIORITY” are key commercial points. Sections marked "COMMONLY NEGOTIATED" and are areas where the Manager is likely to seek amendments. You should discuss these with your legal adviser.
[bookmark: _Toc225412690]Glossary of Key Terms and Abbreviations
	Term
	Definition

	Additional Services
	Services in addition to those specified in the Agreement that may be required during the course of the Agreement.  

	Assets
	The renewable energy generation assets and associated equipment comprising the Project, including all plant, machinery, fixtures, and fittings installed at the Site for the purpose of generating electricity.

	CEG (Community Energy Group)
	The community energy group, who it is assumed is a party to the Asset Management Agreement as Owner (but might otherwise have an interest in the Agreement where a JVCO, in which the CEG hodls shares, is party to the Agreement as Owner).

	Direct Agreement
	An agreement between three parties: (i) the Owner, (ii) the Manager, and (iii) the Owner's lender(s), which gives the lender(s) certain rights. These include the right to be notified if the Manager is in default or if the Agreement is being terminated, the right to fix any defaults, the right to step into the Owner's position under the Agreement if the Owner defaults, and limits on the Manager's ability to terminate the Agreement because of an Owner default. This is also called a "step-in agreement".

	EPC Contract
	An "engineering, procurement and construction" contract between the Owner and the EPC Contractor for the design, supply, installation, testing, and commissioning of the Project. This is one of the key Project Documents.

	Grid Connection Agreement
	The agreement between the Owner and the relevant Distribution Network Operator (DNO) or Transmission System Operator (TSO) that sets out the terms on which the Project connects to the electricity grid. This is one of the key Project Documents.

	JVCO (Joint Venture Company)
	The company jointly owned by the CEG and the Developer that owns and runs the renewable energy project. This company is the Contractor's client under this contract.

	Land Agreements
	All agreements securing the required land rights for the Project, including leases, licences, easements, wayleaves, and options to purchase land. These are key Project Documents.

	Manager
	The asset management service provider appointed by the Owner to provide asset management services in respect of the Project.

	O&M Agreement
	An "operation and maintenance" agreement between the Owner and a contractor for the operation, maintenance, and repair of the Project during the operational phase. This is one of the key Project Documents. The Manager typically oversees the o&m contractor's performance as part of its Services.

	Owner
	The entity that owns the Project and appoints the Manager under the Asset Management Agreement. The Owner is responsible for paying the Fees and providing the Manager with necessary information, instructions, and access to enable performance of the Services.

	Power Purchase Agreement (PPA)
	Agreement between the Owner and a buyer (often a corporate off-taker or energy supplier) for the sale of electricity generated by the Project. The PPA is one of the key Project Documents that determines Project revenue.

	Services
	The services to be provided by the Manager pursuant to the Agreement.  The Template assumes these will be set out in Schedule 2. 

	Shared Ownership Project
	A community energy project involving a Developer and a CEG.

	Split Site Shared Ownership Project
	A shared ownership structure in which the community interest is satisfied by the physical or legal separation of part of the Project site, with the CEG acquiring direct ownership of a defined portion of the wider Project site.

	Waiver
	The voluntary giving up of a right or claim. 

	Warranties
	Statements of fact or assurances given by a party. If a Warranty proves to be untrue or misleading, the warranting party may be liable to the other party for losses suffered as a result, subject to any applicable limitations on liability.



[bookmark: _Toc225412691]Clause-by-clause commentary
Parties & Recitals 
Purpose: The Recitals are an introductory section that provides context, recording that the Owner owns the Project and wishes to appoint the Manager to provide management services. 
Action Required:

· Insert the parties' details (including, where applicable, full legal name, legal form, registration number, and registered office address for each party).
· Recital A: Select or draft the appropriate description of the Owner's status in relation to the Project.
· Recital B: Insert the renewable energy technology type (ground-mounted solar photovoltaic/wind turbine/hydro).
· Consider whether you wish to include any additional background context or amendments to the Recitals.
Guidance for CEG: The Template assumes that the Owner is a CEG (and that its legal form is a Community Benefit Society) but this will not always be the case. Therefore, it is important to amend the parties section and any related provisions if the Owner is a different form of entity.
Clause 1: Definitions and Interpretation 
Purpose: This clause establishes clear, consistent meanings for key terms used throughout the Agreement and sets out rules of interpretation. All defined terms are capitalised in the Template (e.g. Completion).
Action Required: 
· Review the definitions and insert relevant information where there are [ ] 
· Review all definitions to ensure they are appropriate for the Agreement  
Clause 2: Appointment of the Manager
Purpose: This clause formally appoints the Manager to provide the Services.
See separate guidance below for Schedule 2, which sets out the scope of the Services to be provided.
Clause 3: Duration HIGH PRIORITY
Purpose: This clause sets out when the Services commence, how long the Agreement lasts (subject to early termination) and how extensions to the term length operate.
Action Required:
· Insert the Commencement Date definition - this is drafted as the date on which the Agreement is entered into but may be related to a specific trigger event.
· Insert the Main Term definition – this is drafted at between 10 and 20 years and should be carefully considered with the Project lifecycle in mind.
· Decide which of the optional clauses to include (see below). 
Clause 3.2 (OPTIONAL) is typically used where different elements of the Services are required at different stages of a project (for example if some services relate to the construction phase of the Project and others the operational phase). It relies on Schedule 2 (Services) clearly setting out when different services are required to commence.  If the services all commence together, or if Schedule 2 does not set out individual start dates, this provision should be deleted entirely. 
Clause 3.3 (OPTIONAL) provides for automatic renewal of the “Main Term” unless terminated with a relatively long notice period (six months). Failure to give timely notice to terminate triggers another full year of the Agreement.  The Main Term should be set in consideration of the lifecycle of the Project and remaining term of any Project documents or land agreements associated with the Project;
Clause 3.4 (OPTIONAL) links the end of the Agreement to the decommissioning of the Project. This is commonly used where the services are Project lifecycle‑dependent and should cease when the Project ends, regardless of the Main Term. 
Clause 4: Manager's Authority HIGH PRIORITY
Purpose: This clause authorises the Manager to carry out the obligations set out in the Agreement, whilst clarifying limitations on the Manager’s authority to bind or make representations of the Owner. It clarifies that the Manager acts as an independent contractor, not an employee, partner or trustee of the Owner, and may act as the Owner’s agent only where expressly permitted. These distinctions protect the Owner from unauthorised commitments and ensure the relationship is clearly defined.
Action Required:
· Decide which of the optional clauses to include, if any (see below). 
Clause 4.3 (OPTIONAL) gives the Manager agency authority to undertake specific activities. This concept has specific liability consequences as between the Owner, Manager and third parties and so additional legal advice should be sought before including in the Agreement.  Depending on whether this clause is retained or not the cross reference in clause 4.2 will need retaining or deleting as appropriate.
Clause 4.4 (OPTIONAL) restricts the Manager from acting on behalf of the Owner with certain exceptions):
· Clause 4.4.1 allows the Manager to make claims or conduct negotiations, but only with Owner consent on material issues. This may be useful where disputes arise frequently or where operational decisions need timely handling.
· Clause 4.4.2 allows emergency action to protect health and safety or prevent serious property damage. Many projects benefit from this carve‑out, but highly controlled or low‑risk environments may not require it.
Guidance for CEG: The optional clauses tailor how much authority the Manager has to act on the Owner’s behalf. Whether to include these provisions will be influenced by factors including the Owner’s appetite for delegation and risk, the scope of authority to be entrusted to the Manager and the relationship between the parties.
Clause 5: Obligations of the Manager
Purpose: This clause sets out the Manager's core obligation to perform the Services at its own cost and risk. This establishes a minimum standard of performance as Good Industry Practice (a degree of skill, care, effort and resources expected from a properly qualified, skilled and experienced person providing services of similar size, type, scope and complexity under similar circumstances) and in compliance with Applicable Laws.
Clause 6: Obligations of the Owner
[bookmark: _Hlk222488763]Purpose: This clause sets out the Owner's obligations to co-operate with and support the Manager in performing the Services, including providing access to information, responding promptly to requests for cooperation, and granting access to the Site.  These obligations reflect that the Manager's ability to perform the Services effectively depends on receiving necessary co-operation from the Owner.
Guidance for CEG: While these obligations are standard for an asset management agreement, you should familiarise yourself with them to ensure you understand (and can comply with) your obligations for effective performance of the Agreement.  This is particularly important for any access rights the Manager may require.  You should ensure that you have the necessary rights over the Project site to grant such access.
Clause 7: Additional Services HIGH PRIORITY
Purpose: This clause provides a mechanism for adding “Additional Services” to the Agreement during the term. This provides flexibility to address unforeseen circumstances or changing project needs whilst ensuring that both parties agree on the scope and cost of any additional work before it is undertaken.
Action Required:
· Clause 7.3 (OPTIONAL): Confirm whether Additional Services will be charged using pre-agreed daily/hourly rates in Schedule 3 or agreed on a case‑by‑case basis. 
Guidance for CEG: The fees associated with Additional Services emphasises the importance of accurately capturing agreed core Services for your project and, where possible, pre-agreed rates for Additional Services, to ensure costs certainty. 
Clause 8: Fees
Purpose: This clause sets out how the Manager is paid for performing the Services. It defines the basis of the Fees (which it is assumed are set out in Schedule 3 (Fees) – see separate guidance below), the Manager’s right to invoice monthly in arrears, the Owner’s payment obligations and deadlines, and the Manager’s entitlement to interest on late payments. It also confirms that VAT is payable in addition to the Fees.
Action Required:
· Ensure that you review and tailor the payment terms and timelines (in particular see clause 8.3) to your business's standard payment terms.
Clause 9: Insurance 
Purpose:  This clause outlines the Manager’s obligations in respect of maintaining the insurances specified in Schedule 4, as well as any legally required cover, from the Commencement Date until six months after the Term ends. 
See separate guidance below on Schedule 4 (Required Insurances).
[bookmark: _Hlk225502174]Clause 10: Liability COMMONLY NEGOTIATED & HIGH PRIORITY
Purpose: This clause sets limits on each party’s financial exposure, excludes indirect and consequential losses, and preserves liabilities that cannot legally be excluded (death, personal injury, fraud, wilful misconduct). 
Action Required:
· Confirm the liability caps in clauses 10.2 and 10.3. 
Guidance for CEG: The Template has been drafted setting out the Manager’s total liability in any Contract Year to be capped at 200% of the Fee (excluding VAT and other taxes) payable for the Contract Year in which the claim arises. The Owner’s total liability in any Contract Year is capped at the unpaid amount of the Fee (excluding VAT and other taxes) for that same Contract Year.  These levels should be carefully considered and adjusted accordingly. 
Factors that are likely to influence the appropriate caps on liability are:
· Project status, complexity and risk level. 
· Contract value and overall financial exposure. 
· Industry standards or market benchmarks. 
· Relative bargaining power and risk allocation of the parties. 
Clause 11: Force Majeure COMMONLY NEGOTIATED
Purpose: This clause protects a party from liability when performance is prevented or delayed by an event outside of that party’s control. It requires the affected party to mitigate the impact and suspends obligations only to the extent performance is genuinely affected.
Action Required: 
· Clause 11.2 (OPTIONAL): Decide whether to include this variation/termination right and confirm the duration of prolonged force majeure that can trigger termination (e.g. termination after 90 days of continuous Force Majeure).
Guidance for CEG: Force majeure is a standard clause for commercial contracts protecting what would otherwise be a party in breach where they are unable to perform because of reason’s outside of their control. The optional clause 11.2 provides a practical way out of the agreement without liability if the disruption continues for an extended period. Whether to include it will be informed by the level of flexibility or certainty needed for the arrangement between the two parties.
Clause 12: Termination COMMONLY NEGOTIATED & HIGH PRIORITY
Purpose: This clause sets out when the Agreement may be terminated. 
Action Required:
· Clause 12.1 (OPTIONAL): Decide whether the Owner’s right to terminate for convenience should be permitted. If included, you will also need to confirm the break-fee payable by the Owner (the Template suggests 20% of the Fees that would have been payable for the remainder of the unexpired Main Term).
Guidance for CEG: The Owner’s termination rights associated with Manager default (clause 12.2) are standard termination rights for a commercial contract.  The right to terminate for convenience (clause 12.1) is likely to receive more considered negotiation from Managers as they will want to ensure they are adequately compensated in the event of early termination where they are not at fault.  The appropriate break-fee level will be project specific and subject to factors including the duration of the Main Term  as well as the parties’ bargaining position).  
Clause 13: Consequences of Termination COMMONLY NEGOTIATED & HIGH PRIORITY
Purpose: This clause sets out the financial and practical steps that apply when the Agreement ends. It requires the Owner to ensure the Manager is paid all undisputed Fees up to the Termination Date, requires the Manager to assist with an orderly handover, and allows the Owner to recover certain replacement‑manager costs if termination occurs due to the Manager’s default. It also preserves any accrued rights and ensures that provisions intended to survive termination remain effective.
Guidance for CEG: Whilst the Template adopts a standard approach to costs payable on termination for Owner or Manager default, these provisions may be subject to negotiation to ensure the non-defaulting party is adequately compensated without being punitive to the defaulting party.
Clause 14: Warranties 
Purpose: This clause sets out the core assurances each party gives when entering into the Agreement, including authority, capacity, enforceability, and absence of reliance on external representations. It also includes additional warranties from the Manager relating to legal capacity, compliance with law, financial standing, absence of litigation, anti‑corruption compliance, and its ability to perform the Services. 
Clause 15: Disputes 
Purpose: This clause provides a structured mechanism for resolving disputes before they escalate to formal proceedings. The Internal Escalation Procedure is designed to resolve disputes quickly and cost-effectively before formal proceedings become necessary. 
Action Required:
· Confirm identify of the Owner’s Representative and Manager’s Representative in the definitions. 
Guidance for CEG: Ensure that the Owner's nominated Representative under this clause has genuine authority to settle disputes - a representative who must refer every decision back to shareholders will not be able to meet the 15 Business Day timeframe effectively.
Clause 16: Assignment and Subcontracting 
Purpose: This clause sets out the rules for assigning the Agreement and subcontracting the Services. It confirms that the Manager requires Owner consent to assign or transfer the Agreement and that the Manager remains fully responsible for all Services, even where subcontracted.  The clause also includes a right for the Owner to assign or charge the Agreement for the purposes of third-party financing.
Action Required: 
· Clause 16.4 (OPTIONAL): Decide whether to include clause 16.4 and the concept of Pre-Approved Subcontractors (subcontractors of the Manager for which Owner consent is not required) and populate Schedule 5 with details of such Pre-Approved Subcontractors (and retain the cross reference at clause 16.3 accordingly). 
Clause 17: Confidentiality
Purpose: This clause requires each Party to keep certain information confidential and use reasonable endeavours to prevent its disclosure, and ensure members of its Group comply.  
Action Required:
· Review the permitted disclosure exceptions in clause 17.2 and confirm they are sufficient for your project. In particular, consider whether the Owner may need to disclose information to community shareholders, local authority partners, grant funders, or volunteer board members, and ensure the drafting permits this.
Clause 18: Direct Agreement OPTIONAL AND HIGH PRIORITY
Purpose:  This optional clause requires the Manager to support the Owner’s financing arrangements by agreeing limited amendments (that do not increase the Manager’s scope or liability) and, if requested, entering into a Direct Agreement with the Owner’s lenders.
Action Required:
· Decide whether to include this clause. Remove it if the Owner does not expect to use debt financing or intends to deal with lender requirements separately.
Clause 19: Intellectual Property
Purpose: This clause sets out the parties’ rights to intellectual property existing prior to the Agreement and generated as part of the Services.  The Template provides that Background Intellectual Property remains the exclusive property of the party owning it.  Rights to Foreground Intellectual Property generated by the Manager or generated by the parties jointly in relation to the performance of the Services (other than specified Owner Data), is the exclusive property of the Manager.
Clauses 20-31: Standard Provisions
Purpose: Clauses 20 - 31 contain standard 'boilerplate' provisions that are common to most commercial contracts and govern important procedural and administrative matters such as how the Agreement can be varied, how notices must be served, and which governing law applies to disputes.
Action Required: 
· Complete the addresses, email addresses and contacts for service of Notices for the Parties (clause 25 - Notices).
· Confirm English law and jurisdiction are appropriate and verify that this aligns with the underlying contract (clause 31 - Governing Law and Jurisdiction).
Clause 20 - Entire Agreement
This clause confirms that the Agreement contains the entire agreement and supersedes all prior discussions and understandings. This prevents Parties from relying on pre-contractual statements or side agreements, ensuring all terms are contained in the Agreement.
Clause 21 - Variations
This clause provides that no variation to the Agreement is effective unless it is in writing and signed by both Parties.
Clause 22 - No Waiver
These provisions state that failure to exercise rights does not constitute waiver, and that waivers of specific breaches do not waive subsequent breaches. This preserves the Parties' rights even if they choose not to enforce them immediately or in relation to specific breaches.
Clause 23 - Rights and Remedies
This clause confirms that rights and remedies under the Guarantee 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.
Clause 24 - Severance
These provisions state that invalid or unenforceable provisions are severed without affecting the rest of the Agreement, and require good faith negotiation to replace severed provisions. Severance provisions protect the guarantee from being entirely invalidated if one provision is found unenforceable, and the requirement to negotiate replacement provisions demonstrates commitment to the original commercial intent.
Clause 25 - Notices
These provisions establish comprehensive notice requirements, including methods of service (hand delivery, pre-paid first class post, or email), deemed receipt times, and party contact details. 
Clause 26 - Costs
This clause explains that each Party shall pay its own costs, charges, taxes and expenses incurred in connection with the Agreement and the transactions contemplated under it.
Clause 27 - Relationship of the Parties
This clause confirms the Parties are independent, not partners or agents of each other, prohibits representing personnel as the other's employees, and restricts use of each other's proprietary names and logos.
Clause 28 - Counterparts
These provisions allow execution in counterparts, with effectiveness conditional on all Parties delivering executed counterparts. This facilitates execution when Parties cannot meet in person and is particularly important for time-sensitive transactions.
Clause 29 - Prevention of Corruption
This clause requires the Manager to comply with Anti-Corruption Laws, maintain anti-corruption procedures, report gifts and corruption breaches to the Owner, impose equivalent obligations on Subcontractors, and grants the Owner audit and termination rights for non-compliance.
Clause 30 - Third Party Rights
This clause excludes third party enforcement rights under the Contracts (Rights of Third Parties) Act 1999, except as expressly provided. 
Clause 31 - Governing Law and Jurisdiction
These provisions establish English law as the governing law and give English courts exclusive jurisdiction.
Schedules
[bookmark: _Hlk221626335][bookmark: _Hlk222257895]After the main body of the Agreement, there are schedules to be populated. These are cross-referred to in the main body of Agreement and give Project specific details. 

In addition to those schedules listed below, there may also need to be:

· an agreed form of Direct Agreement schedule – this will be a template direct agreement to be used in relation to clause 18.  For simplicity, the Template assumes there will be no pre-agreed form of Direct Agreement.  But if one is required, the definition of Direct Agreement will need amending accordingly to reflect this.  
· a standard form of report – this is a Manager reporting template agreed between the parties with specific details to be input as appropriate as part of the Services. For simplicity, the Template assumes there will be no pre-agreed form of report.  But if one is required, an appropriate defined term or insertion into the Services schedule will be required to reflect this.  

Schedule 1 - The Project
This schedule sets out the Project to which the Agreement applies. There needs to be sufficient detail to distinguish the Project, which will often be satisfied by specifying the relevant address for the Project and the name of the Owner. This can simply be stated in the following format: [Address] - [Owner name]
However, note that where there are multiple projects or assets owned by the Owner entity on the same address which will be dealt with under separate agreements, it will be necessary to add further detail in order to distinguish which specific project is being referred to. For example: [Project or asset identifier (e.g. "BESS asset")] - [Address] - [Owner name]. It might be necessary to amend this identifier during the contract term where further distinguishing is required of the asset or Project.
[bookmark: _Hlk225502195][bookmark: _Hlk225502266]Schedule 2 – The Services COMMONLY NEGOTIATED & HIGH PRIORITY
Whilst Clause 5 (Obligations of the Manager) sets out the general obligation to perform the Services, this schedule will need to be populated to define the Services.   
Paragraph 1 includes some suggested general compliance obligations (you should carefully consider which of these obligations are applicable to your project).  And then Schedule 2 should otherwise be populated with project specific services tailored to your project’s requirements.
The requirements of the Owner will vary widely with categories of services potentially including project management, operational oversight, contract administration, compliance monitoring, financial management, reporting and dispute management. 
Considerations which will be relevant to the services required include:
· the size and type of asset;
· the stage of the project lifecycle;
· the capabilities resourcing of the Owner entity and which functions in relation to the Project the Owner maintains management of or otherwise engages another contractor to undertake;
· how much oversight the Owner wants over the Project and performance of the services;
· budgetary constraints.
We have set out below some broad categories of services and the types of provisions that you could consider including, as well as some example clauses. These are indicative only and further consideration should be given to the drafting of this schedule to ensure that it accurately reflects your project.
Category: Project Management Services
Project management services encompass the overall coordination and supervision of the Project, including liaising with third parties, coordination of contractors, and ensuring timely completion of all required activities. Example provisions could include:

· Third party coordination: provisions setting out the Manager's role in coordinating with third parties, including grid operators, landowners, government authorities, regulators and contractors as applicable. For example:
· "the Manager shall act as the primary technical contact for the Owner with respect to all third parties involved in the operation of the Project, including but not limited to [relevant parties]. The Manager shall coordinate all communications and activities necessary for the lawful and efficient operation of the Project".
· Land and property arrangements: provisions relating to negotiations with landowners and tenants concerning lease renewals, compensation payments and land use matters. For example:
· "The Manager shall conduct negotiations with [landowners/tenants] concerning lease renewals, compensation payments for loss of revenue, and any difficulties in land use as a result of the facility and infrastructure, with any settlement and lease agreement subject to prior approval of the Owner."
· Expert and subcontractor coordination: provisions relating to the Manager's instruction of experts and subcontractors on behalf of the Owner where necessary. For example:
· "The Manager shall propose an [expert/subcontractor] and upon approval by the Owner instruct that [expert/subcontractor] on behalf of and as agent of the Owner in all cases where an [expert/subcontractor] is necessary or in the reasonable discretion of the Manager."
· Public relations: provisions relating to the maintenance of relationships with the local community, stakeholders, media, and the public, and maintaining the Project's reputation. For example:

· "The Manager shall act as the primary point of contact for all community enquiries relating to the Project and shall maintain constructive relationships with local residents, parish councils, community groups, and other local stakeholders. The Manager shall respond to routine enquiries within [timeframe] and shall escalate sensitive or complex matters to the Owner for consideration."
Category: Operational Oversight Services
Operational oversight services involve day-to-day monitoring of Project performance and operations, coordination of maintenance activities, fault response, and ensuring optimal operation of the Project. Example provisions could include:
· Performance monitoring: provisions relating to checking the operating status of equipment at specified intervals by means of remote monitoring and control. For example:
· "The Manager shall monitor the operational status and performance of the Project remotely on a [timeframe (e.g. hourly)] basis using [monitoring platform]. The Manager shall check the operating status at least [frequency (e.g. daily)], and shall immediately investigate any alarms, faults, or abnormal performance indicators."
· Condition monitoring: provisions relating to checking condition monitoring data for alerts and notifying the manufacturer and Owner. For example:
· "The Manager shall check condition monitoring data for alerts and notify the manufacturer and Owner without undue delay in case of alerts, provided such data is provided to the Manager."
· Fault response and repair coordination: provisions relating to response where there are malfunctions or issues in relation to Project technology or infrastructure. For example:
· "Upon detection of a fault or malfunction: (a) the Manager shall first attempt remote diagnosis and reset procedures; (b) if remote resolution is not possible, the Manager shall determine whether the fault falls within the scope of existing warranty or maintenance contracts and notify the relevant provider within [timeframe]; (c) the Manager shall initiate remedial action within the following timeframes: (i) critical faults affecting [grid compliance/safety/major generation loss]: within [timeframe] hours of detection; (ii) non-critical faults: [timeframe] hours of detection; (d) the Manager shall keep the Owner informed of all material faults and remedial actions being taken."
· Repair authorisation: provisions relating to the Manager's authority to initiate necessary works to repair malfunctions up to specified thresholds. For example:
· "The Manager is authorised to instruct repair works up to a value of [amount] per incident without prior Owner approval, provided the works are necessary to: (a) maintain safe operation; (b) prevent further damage or losses; (c) restore generation capacity; or (d) maintain compliance with permits or grid requirements."
· Visual inspections: provisions relating to conducting visual inspections of all equipment and infrastructure at specified intervals. For example:
· "The Manager shall conduct visual inspections of all equipment and infrastructure at [interval (e.g. 2x daily)] to check for possible damages and wear and tear. Findings shall be reported and the Manager shall propose any necessary repair, servicing and maintenance works, placing orders for minor repairs or providing offers for major repairs."
· Maintenance coordination: provisions relating to reviewing maintenance work carried out under service agreements and coordinating scheduled maintenance activities. For example:
· "The Manager shall: (a) coordinate and schedule all planned maintenance activities to minimise generation losses whilst ensuring compliance with manufacturer requirements; (b) attend or arrange representation at all major maintenance activities; (c) review all maintenance reports and sign-off documentation for completeness and compliance with specifications; (d) maintain a maintenance log recording all works carried out, parts replaced, and any issues identified."
· Claim management: provisions relating to supporting the Owner in documenting matters relevant for enforcement of claims against third parties. For example:
· "In case a malfunction or other event leads to a claim against a third party, the Manager shall support the Owner in documenting all matters relevant for enforcement of such claim and tracking the claim and its fulfilment."
Category: Contract Administration Services 
Contract administration services involve the Manager being responsible for monitoring the performance of some or all contracts related to the Project, including compliance with contractual obligations, and supervising commercial arrangements. Example provisions could include:

· Contract supervision: provisions relating to supervision of compliance, including specific obligations under contracts for the Project. For example:
· "The Manager shall maintain a comprehensive register of all contracts relating to the Project and shall monitor compliance with all contractual obligations, including but not limited to: [indicative list: (i) equipment supply agreements; (ii) service and maintenance agreements; (iii) power purchase agreements or export contracts; (iv) grid connection agreements; (v) land lease or option agreements; (vi) insurance policies; and (vii) permits and licences]. The Manager shall ensure timely performance of all obligations and assertion of all rights under such contracts."
· Deadline management: provisions setting out the Manager's role in ensuring that Project deadlines are met. For example: 
· "The Manager shall maintain a comprehensive register of all material deadlines, warranty periods and compliance dates relating to the Project. The Manager shall notify the Owner of upcoming expiry dates with at least [timeframe] notice."
· Invoice verification and payment: provisions relating to the checking and/or payment of invoices relating to the Project. For example:
· "The Manager shall review all invoices received in connection with the operation and maintenance of the Project for accuracy and compliance with the relevant contractual terms. The Manager shall notify the Owner of any discrepancies and recommend whether invoices should be approved for payment, queried, or disputed."
Category: Compliance Monitoring Services
Compliance monitoring services involve the Manager ensuring that the Project operates in accordance with all applicable legal requirements, permits, authorisations, and regulatory obligations. Example provisions could include:

· Permit and authorisation compliance: provisions relating to the coordination of all services necessary for the fulfilment of provisions contained in all authorisations for operation of the facility and applicable law. This could include compliance with building permits, planning permissions or grid connection agreements. For example:
· "The Manager shall ensure the Project is operated in full compliance with all applicable laws, regulations, permits, consents, and authorisations, including but not limited to [indicative list: planning permission, environmental permits, grid connection agreements, generation licences, etc]. The Manager shall monitor changes in applicable law and advise the Owner of any required modifications to operating procedures or additional obligations."
· Regulatory reporting: provisions relating to the Manager's role in assisting the Owner to transfer to regulatory bodies information/data with respect to the facility to which it has access. For example:
· "The Manager shall assist the Owner in complying with all regulatory reporting obligations applicable to the Project, including [indicative list: Ofgem reporting, REMIT compliance, REGOs or other reporting obligations]."
· Insurance coordination: provisions relating to the Manager's role in checking and notifying insurance claims. For example:
· "The Manager shall check and notify insurance claims to the insurer together with the Owner. If required, the Manager may organise safe storage of damaged parts for survey by insurance companies, with storage at the risk and cost of the Owner."
· Health and safety: provisions relating to the implementation of health and safety plans and compliances with laws in relation to the same. For example:

· "The Manager shall prepare and implement, in cooperation with the Owner, a health and safety plan for the Project."
Category: Financial Management Services
Financial management services may cover budgeting, forecasting, revenue tracking, payment processing and financial reporting for the Project. Example provisions could include:

· Budget management: provisions relating to preparation of annual operating budgets and variance reporting. For example:
· "The Manager shall prepare an annual operating budget for the Project by [date] each year, setting out projected revenues from all sources and anticipated operating expenditure across all categories. The Manager shall provide quarterly variance reports comparing actual performance against budget and explaining material deviations."
· Revenue forecasting and tracking: provisions relating to maintaining revenue forecasts and tracking actual performance. For example:
· "The Manager shall maintain [period (e.g. monthly)] revenue forecasts based on [indicative list: generation forecasts, power price assumptions, capacity market revenues, ancillary service revenues, etc]. Actual revenues shall be tracked against forecasts with variance analysis provided [period (e.g. quarterly)]."
· Payment processing: provisions relating to processing payments on behalf of the Owner for routine operating expenses. For example:
· "The Manager is authorised to process payments on behalf of the Owner for routine operating expenses up to [amount] per individual payment, provided such expenses are within the approved budget. Payments exceeding this threshold require prior written approval from the Owner. The Manager shall maintain detailed records of all payments processed."
Category: Reporting Services 
Reporting services provide regular structured information to the Owner on project performance, financial results, compliance status, and operational issues. For example:

· Technical logs: provisions relating to the upkeep of technical logs in relation to the Project, its operation, performance and any issues or failures. These should specify precisely what should be recorded, including the regularity of such recording and timing for delivery of data to the Owner. For example:
· "The Manager shall provide the Owner with [period (e.g. monthly)] reports containing [details of data type (e.g. generation output and comparison to forecast)] [level of granularity if relevant (e.g. hourly increments)]."
· Reports: provisions relating to reporting which set out certain data and information for the Owner, often in an agreed format. For example:

· "The Manager shall provide the Owner with [period (e.g. annual)] reports in the format set out in Schedule [  ] on [date] for the [period (e.g. the 12 months preceding the date of the report)]."
· Complaints: provisions relating to receiving, investigating, and responding to complaints from members of the public. For example:
· "The Manager shall: (a) receive and log all complaints relating to the Project, including complaints regarding [indicative list: noise, shadow flicker, visual impact, construction activities, access arrangements, etc.]; (b) investigate each complaint promptly and determine whether the complaint indicates any breach of planning conditions, permits, or operational requirements; (c) respond to complainants within [timeframe] acknowledging receipt of the complaint and setting out the investigation process; (d) provide a substantive response within [timeframe] explaining the findings of the investigation and any remedial action to be taken; (e) maintain a complaints register and provide quarterly reports to the Owner on complaints received, outcomes, and any trends identified; (f) notify the Owner immediately of any complaint that alleges serious safety issues, environmental harm, or potential regulatory breaches."
Schedule 3 - Fees COMMONLY NEGOTIATED & HIGH PRIORITY
This schedule sets out the fees payable by the Owner to the Manager under the Agreement. 

This will be very specific to the project and the Manager. It may be the case that the Manager already has their own fee schedule which can be inserted here. 

Consideration should be given as to whether there will be, along with the Fees for the known Services, a separate pre-agreed Additional Fee basis for any Additional Services.  

The Fee: This will generally consist of a monthly or annual service fee set out in a table. This may also include additional fees and breakdown. Considerations in relation to service fees which should be included in this schedule include:

· Whether Manager's expenses will be included in addition to the service fee.
· Whether additional expenses or fees must be agreed prior to being incurred. 
· Whether the fee will be different between the construction period and the operating period of the Project. 
· Whether there will be any indexation which will increase the service fee as the Project progresses.
· Whether third-party costs (e.g. subcontractor costs) will affect the service fee. 
Please see example table below:
	
	Monthly set fee

	Construction Period Monthly Fee
	[●]

	Operating Period Monthly Fee
	[●]



The Additional Fee: Where there is a requirement for the Additional Fee to be incurred pursuant to clause 7 of the Agreement, we would generally expect to see this in the fee schedule based on hourly rates for the contractor, which could be fixed or dependant on which type of employee is incurring fees on the Project. This could be based on seniority or location for example. 

Please see example table below, noting that the positions are indicative only and will depend on the Manager:

	Hourly rates

	Daily Rates

	[Location 1]
	[Location 2]

	Manager
	[●]
	[●]

	Supervisor
	[●]
	[●]

	Head
	[●]
	[●]



Schedule 4 - Required Insurances OPTIONAL
If the Agreement includes the concept of Required Insurances under clause 9, then the relevant policies required will need to be set out in this schedule. These Required Insurances will cover specific risks relevant to the Project and the Services. It should also be noted that other Project Documents may require specific insurances be held by the Owner and its subcontractors. Therefore, the other Project Documents should be reviewed to ensure that those insurance obligations are reflected in this schedule. 

The schedule should specific the type of policy, the minimum cover and any further specific requirements.

Please see typical insurance policy types below. To complete this schedule, you will need to seek specialist insurance and advice in order to confirm the appropriate insurance policies and details for the Project. 

	Insurance Policy 
	Guidance

	Professional Indemnity Insurance
	Covers claims arising from the Manager's negligent acts, errors, omissions, or breach of professional duty in providing the Services. 

	Third Party Liability Insurance
	Covers third-party claims for bodily injury, property damage, or economic loss caused by the Manager's operations, employees, or sub-contractors during site visits, inspections, or performance of services.

	Employers' Liability Insurance
	Covers claims by Manager's employees for injury, illness, or death arising out of and in the course of employment.

	Operating All-Risk Insurance
	Covers physical loss or damage to the assets under Manager's physical control, custody, or care including the Project assets and property.

	Cyber Insurance
	Covers incurred costs and third-party claims arising from data breaches, ransomware, system failures, or privacy violations. Relevant where Manager handles client data, SCADA systems, asset performance data, or commercially sensitive information.

	Environmental Liability Insurance
	Covers third-party claims and remediation costs arising from pollution, contamination, or environmental damage caused by Manager's operations or failure to manage environmental risks.

	Key Person / Business Interruption Insurance
	Covers financial losses or additional costs to client if Manager's key personnel (named individuals critical to service delivery) become unavailable due to death, disability, or long-term absence, disrupting service continuity.



Schedule 5 - Pre-Approved Subcontractors OPTIONAL
If the Agreement introduces the concept of Pre-Approved Subcontractors (see guidance on clause 16), these subcontractors should be listed here, including any further details as necessary. For example, whether certain contractors are only approved to carry out certain kinds of work or on specific aspects of the Project.
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