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[bookmark: _Toc225418609]Introduction
This guidance accompanies the template Engineering, Procurement and Construction Contract (the EPC Contract or Template) for use by a Community Energy Group (CEG) who wishes to procure the ongoing operation and maintenance of a Shared Ownership Project. The Template is drafted on the assumption that the Employer is a JVCO (in which the CEG has shares) which owns and operates the Project.  The Template can be adapted for use where the CEG itself is Employer (e.g. as part of a split site arrangement).
As a shareholder in the JVCO, the CEG will have a direct interest in the EPC Contract — both as a co-owner of the contracting entity and as a participant in the JVCO's governance. The CEG should be familiar with the EPC Contract and be satisfied that it adequately protects the JVCO's (and therefore the CEG's) interests before execution.
The EPC Contract sits alongside the other key project contracts — including the Shareholders' Agreement, the Power Purchase Agreement (PPA) and the Operation and Maintenance Contract (O&M Contract) — and it is important that the terms of those agreements are consistent and, where appropriate, back-to-back. In particular:
Key definitions (such as Completion Date, Performance Ratio and Warranted Performance Ratio) should be checked for consistency across all project documents.
The O&M Contract in this suite of documents has been drafted on the assumption that the EPC Contractor will also provide operation and maintenance services. If a different contractor is to provide O&M services, careful review of both contracts will be required.

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: _Toc225418610]Use of Template and this Guidance
Capitalised terms not defined in this guidance have the meaning given to them in clause 1 (Definitions and Interpretation) of the Template. See the Glossary below 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 [ ]. Certain provisions are optional and their inclusion will depend on what the Generator and Buyer have agreed commercially. 
The commentary below is focused on flagging key issues, commonly negotiated points, and actions required.
The key assumptions in the Template are:
the Contractor is a company experienced in the design, supply, construction, installation, testing and commissioning of renewable energy system projects of the relevant type; and
the parties intend to enter into a separate O&M Contract for the operation and maintenance of the Renewable Energy System following Provisional Acceptance.
If either of these assumptions does not apply to your project, please take legal advice to identify the necessary amendments to the Template: the risk allocation and key definitions may need to be revisited in particular.
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: _Toc225418611]Glossary of Key Terms and Abbreviations

	Term
	Definition

	BREEAM (Building Research Establishment Environmental Assessment Method) 
	A leading global sustainability assessment and certification method for the built environment. It evaluates projects across categories like energy, ecology, and materials, providing a rating from "Pass" to "Outstanding" to improve building performance, reduce operating costs, and enhance user experience.

		CEG (Community
Energy Group)
	The community energy organisation that part-owns the joint venture company and is the Contractor's client under this contract.



	Community Energy Group — the community energy group that is a shareholder in the JVCO.

	Conditions precedents 
	Conditions that must be satisfied (or waived) before the parties are legally obliged to proceed with the transaction or before certain rights and obligations under the agreement take effect.

	Contractor
	The specialist company hired by the Employer to build the renewable energy system.

	Employer
	The JVCO (or the CEG, as the case may be) that commissions the Works under the EPC Contract.

	Funder
	Any person or institution providing finance in connection with or secured upon the Works, the site or the Employer.

	Indemnity 
	A contractual promise by one party (the indemnifier) to meet specific costs, losses or liabilities suffered by another party (the indemnified party) if a defined event or circumstance occurs, regardless of whether the indemnifier was at fault.

	Joint Venture Company (JVCO)
	The company through which the CEG and the Developer hold their interest in the project, and which acts as the Employer under the EPC Contract.

	O&M Contract
	The template Operation and Maintenance Contract in this suite of documents for use by a CEG to procure the ongoing operation and maintenance of a Shared Ownership Project (either with the CEG as Employer or, where the project is owned and operated through a joint venture in which the CEG has shares, via a JVCO as Employer). 

	Power Purchase Agreement (PPA)
	The agreement for the sale of electricity generated by the renewable energy system.

	Renewable energy system

	The energy generation asset (such as a solar or wind installation) that is being designed, built and operated as part of the project.

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

	Warranty 
	A contractual promise or guarantee given by a party (such as the Contractor or a manufacturer) as to the quality, condition, performance or fitness for purpose of goods, works or services provided under or in connection with the Contract.

	Unilateral right 
	A right that one party can exercise on its own, without needing the agreement or consent of the other party.





[bookmark: _Toc225418612]Clause-by-clause commentary
Parties and Recitals 
Purpose: This section identifies the contracting parties and sets out the contractual background.
Action Required:
Insert the full legal names, legal form, company registration numbers, and registered office addresses for both the Employer (the JVCO entity) and the Contractor.
Confirm the legal form of each party and amend it if either the Employer or Contractor is a different form of entity from those assumed in the Template.
Confirm and insert the description of the relevant renewable energy system technology and project in Recitals A and B (e.g. solar, wind, etc). 
Review the Recitals and update them if necessary.
Guidance for CEG:
The JVCO is the Employer. As a shareholder in the JVCO, the CEG will not be a party to the EPC Contract directly. You should make sure that the JVCO has appropriate internal governance processes in place to manage and exercise its rights under the Contract.
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 (e.g. Completion Date).
Action Required:
Review all definitions carefully and insert relevant information where there are [ ] (including the DNO, Landlord details, Property address, and project description, who the principal designer and principal contractor are for both the Construction (Design and Management) Regulations and the Building Regulations 2010).
i. Note that an Adoption Agreement will not always be required if the DNO is building the contestable works themselves. 
ii. For Commissioning, either refer to commissioning requirements in the Specification (Schedule 1) or set out in the definition at (a).
iii. The Employer-Supplied Material Matrix is to be used when the Employer is supplying materials to the Contractor.  See also clause 4 of the Contract, and guidance at section 3.5 below.
iv. The Grid Connection Offer would be used for distribution-connected projects, where you are also including clauses 5.11-5.16 (see guidance at section 3.6 below). 
Review all definitions to ensure they are appropriate for the Agreement, and where relevant, cross-reference the defined terms against the PPA and O&M Contract to ensure consistency.
Delete any definitions that are not relevant or not used.
Guidance for CEG: The definitions clause contains some key commercial information, for instance:
Completion Date: this determines the point at which the contractor hands over a fully functioning plant to the project company. It triggers almost all of the project’s downstream commercial obligations - especially revenue under the Power Purchase Agreement. It should therefore be agreed with reference to the PPA commencement date as delays in achieving EPC completion can directly delay the project’s ability to commence generation under the PPA and may trigger financial or performance consequences for the JVCO. 
Delay Liquidated Damages Cap: this is the maximum aggregate amount of Delay Liquidated Damages that the Contractor can be required to pay to the Employer for late completion of the Works. This is often capped at 10% of the Contract Price. Liquidated damages are an exclusive remedy for delay, so you will want to consider the level of liquidated damages carefully.
Performance Liquidated Damages Cap: this is the maximum aggregate amount of Performance Liquidated Damages that the Contractor can be required to pay to the Employer for underperformance of the renewable energy system. This is also often capped at 10% of the Contract Price. The definition contains an optional reduction of this after the first year– the market standard, however, is the full amount after 2 years. 
Provisional Acceptance: this is the initial "handover" point — the system has passed its first performance tests, is connected to the grid, and the Contractor has delivered all required documents. From here, the Warranty Period begins;
Warranted Performance Ratio: this drives both the acceptance regime (clause 9) and the Performance Liquidated Damages regime (clause 13). You should make sure it is validated by a technical advisor before being agreed.
Warranty Period: the market standard is two years from Provisional Acceptance. Ideally this is extended by any period during which the Renewable Energy System cannot be operated due to a Defect. You should ensure this is consistent with the O&M Contract and the Employer's operational assumptions.
Final Acceptance Certificate: this is a formal certificate issued once the Final Acceptance Test is passed (or any Performance Liquidated Damages owed for failing it are paid). It triggers release of the remaining Retention Amount ;
[bookmark: _Hlk225497293]Final Acceptance Test this is a performance check carried out near the end of the two-year Warranty Period to confirm the system is still hitting its guaranteed performance levels.  
Clause 2: Effectiveness and Notice to Proceed
Purpose: This clause sets out when the parties' obligations come into force, so that the Contractor does not commence work until the Employer has received the documents confirming the security and any other information it requires.  
Action Required:
Consider whether any other clauses in the Contract should come into force on the Signature Date. 
Confirm the conditions precedents to be delivered under clause 2.2. If there are additional CPs that have not been included in the Template, you can include these from 2.2.3.
Guidance for CEG: Clause 2.1 establishes a split effect mechanism – whilst some clauses are effective from the date of signing (such as clause 27 (Confidentiality)), other general obligations (e.g. clause 5 (The Works) of the parties are deferred until the Commencement Date. This is a common mechanism in construction contracts where there is a gap between signing and the start of works. 
The Notice to Proceed in clause 2.3 is the trigger for the Contractor commencing work. The Employer should not issue it until it has verified that the Contractor has delivered all required security (for example, the Advance Payment Bond, if using). If the agreed longstop date (or any other date the parties agree on) is missed, the Contract terminates. Therefore, you should make sure this date is set with an adequate buffer to avoid termination. 
Clause 3: Employer Obligations
Purpose: This clause sets out what the Employer should do to enable the Contractor to perform the Works under the EPC contract, including getting site access and passing on relevant third-party notices within 10 Business Days.
Action Required:
Consider whether other contractors or the Employer's personnel will also be present on-site during the Works — if so, the exclusive possession obligation in clause 3.4 will need to be amended.
Guidance for CEG: If the Employer fails to procure the Contractor's access to the site, the Contractor is relieved of its obligations. This is likely to then delay the Completion Date and is likely to increase costs. 
Clause 4: Employer-Supplied Materials and Employer's Equipment OPTIONAL
Purpose: This optional clause sets out the responsibilities of the parties for an "Owner Furnished, Contractor Installed" (OFCI) clause, where the Employer supplies certain materials or pieces of kit for the Contractor to install, rather than the Contractor procuring them itself. This is often used where, for commercial reasons, an Employer is able to obtain a better price, or a faster delivery than the Contractor.
It also confirms that the only remedy the Contractor has for a delay in delivery of the Employer-Supplied Materials is an extension of time, i.e. the Completion Date will be shifted back. This means they will get relief from liquidated damages. In practice, the Contractor may also ask to claim for loss and expense- this can be a heavily negotiated commercial point. 
It is also worth noting that the Contractor may look to ask for other circumstances to entitle it to an extension of time. This is often a heavily negotiated right and any scenarios that entitle the Contractor to such an extension should be carefully considered as it could impact the Employer’s ability to complete the project on time. 
Action Required:
Confirm whether an OFCI structure is being used. If not, delete clause 4 and insert ‘Not used’.
If included: 
Prepare and insert the Employer-Supplied Material Matrix in Schedule 1 (Specification); and 
confirm the delivery programme with the Contractor, who will want to ensure it aligns with the Contractor's construction programme.
Guidance for CEG:
Where this clause applies, the Employer takes on supply-side risk for any Employer-Supplied Material. Delays in delivery can give the Contractor grounds for an extension of time, and the Employer should have clear internal processes for monitoring delivery obligations and responding promptly to any advance warning notices under clause 4.7.
Clause 5: The Works COMMONLY NEGOTIATED AND HIGH PRIOROTY 
Purpose: This is the core operational clause of the EPC Contract. It sets out: 
what the Contractor must do; 
to what standard; and 
how the key risks are allocated between the parties. 
This clause covers several distinct sub-topics, each addressed in turn below.
Good Industry Practice and standard of care (clause 5.1)
[bookmark: _Hlk223363215]This clause sets out the obligation on the Contractor to use the standard of care set out in the definition of ‘Good industry Practice’ in carrying out the Works, which includes the services. This changes the standard of care from the general standard at law to a higher standard- that degree of skill, care diligence, prudence, efficiency, foresight and timeliness which would be expected from a reputable and properly qualified and competent contractor within the relevant industry (e.g. wind or solar energy systems) , who is experienced in the design and construction of works of a similar size, scope and complexity as the Works. If the law imposes a higher standard then that higher standard will apply. If the Works fail to perform properly but the Contractor can show that it has used the level of skill and care required, it may still have a defence. 
Fitness-for-purpose  (Clause 5.2) 
Fitness-for-purpose is a higher obligation than the reasonable skill and care standard discussed above and is often negotiated in construction contracts. Ideally the wording in clause 5.2 will be included in the contract, as it provides a higher level of protection for the Employer- it is not enough for the Contractor to have used the standard of skill and care, they still have to ensure the Works are fit for the purpose they are intended for. However, in practice, it is often refused by contractors on the basis that it is  difficult to insure and they are unwilling to take balance sheet risk. The Employer should consider how important this is to the project and whether the Contractor's insurance position makes it viable. If a fitness-for-purpose obligation is not included, the Employer should understand the practical implications for its recourse in the event of a fundamental design failure. If you are going to include this wording, it is really important that you include a statement as to what that purpose is. 
Building Safety Act (Clause 5.5.2 and 5.5.3)
These clauses set out the Contractor’s obligations around the Building Safety Act and its warranty that it has not breached any of the Building Safety Laws. 
Grid Connection (Clauses 5.11–5.16) OPTIONAL
Purpose: These clauses apply where: 
(a) the project connects to the Distribution Network; 
(b)  the DNO is not undertaking the contestable works. 
The Template sets out that the Contractor is responsible for procuring all works required to connect the renewable energy system to the Distribution Network, funding all sums due to the DNO at least ten days before they fall due, and procuring an electricity supply contract and meter operator contract for the Employer. If the Contractor fails to meet its funding obligation, the Employer may set off the unpaid sums against the Contract Price.
Action Required:
Confirm whether the Grid Connection clauses apply to your project. If not, delete clauses 5.11-5.16 as well as the corresponding definitions in clause 1 (i.e Adoption Agreement, Distribution Network, Distribution Network Operator, G99 Regulation and Grid Connection Offer). 
Guidance for CEG:
Grid connection delays are a common cause of overall project delay. You should ensure the programme reflects realistic timescales for DNO engagement. 
Site Conditions (Clause 5.17-5.18)
Purpose: This clause allocates the risk of the site’s physical condition to the Contractor. The Contractor is responsible for ensuring that the site is suitable for the Works and cannot claim additional time or cost relief due to site conditions.
Guidance for CEG:
Clause 5.17 sets out the ideal position from the Employer's perspective. In practice, the Contractor may require access to the site to carry out investigations before being willing to take on this risk, or may seek to negotiate a position that shares the risk. For example, they may only want to accept responsibility for site risks that could reasonably have been foreseen by a competent and experienced contractor carrying out site investigations of those types. This should be assessed on a project-by-project basis, with appropriate technical and legal input.
Contractor's Representations and Warranties (Clause 5.19)
Purpose: This clause requires the Contractor to make representations and warranties when the Contract is entered into. These provide the Employer with comfort as to the Contractor's legal status, capacity, and ability to perform its obligations.
Action Required:
Consider whether any project-specific warranties are needed — for example, in relation to technical capability or sector-specific track record.
Guidance for CEG:
The representations and warranties are given solely as at the Contract Date and are not repeated. Consider whether the Contract should oblige the Contractor to notify the Employer if any representation ceases to be accurate. This is particularly relevant to Clause 5.19.11 (adequate financial resources), given the Contractor’s obligation to meet grid connection costs and assume site‑conditions risk without recourse.
Time and Extension of Time (Clause 5.20)
Purpose: This clause sets out the limited circumstances in which the Contractor is entitled to a reasonable extension of time to complete the Works under the Contract. 
Action Required:
Confirm whether the limited extension of time grounds are appropriate for your project, particularly given the grid connection risk profile.
If the Contractor requires other grounds for extensions of time, these should be carefully considered given the impact it can have on grid connection. 
Clause 5.20.2: if other contractors or Employer’s Persons are going to be on site at the same, time, you will need to amend this clause.
Guidance for CEG:
Where other contractors or Employer’s persons are expected to be on site at the same time as the Contractor, it may be appropriate to require the Contractor to accept their presence and take on the role of Principal Contractor for CDM and Building Regulations purposes. In this case, the Contract should include an express obligation on the Contractor to co‑ordinate and co‑operate with all parties on site, with no entitlement to any extension of time or increase to the Contract Price resulting from their concurrent activities.
Programme (Clauses 5.21-5.23)
Purpose: These sub-clauses govern the preparation, submission, and management of the Contractor's programme. 
Action Required:
Decide whether the initial programme should be attached to the Contract at signing or submitted for approval shortly afterwards, depending on how the project is managed – keep or delete the relevant text in [ ] in clause 5.21 to reflect this decision. 
Decide whether to include the deemed approval notice in clause 5.23.15, noting that failure to respond could result in approval by accident. 
Guidance for CEG:
Clause 5.23.15 adopts a relatively Contractor‑friendly deemed‑approval mechanism: if the Employer or Technical Advisor does not respond within the designated timeframe, the programme is deemed approved. Whether this is appropriate should be considered on a case-by-case basis, taking into account the complexity of the work and the Employer’s oversight requirements.
Advance Warning Notice (Clause 5.24)
Purpose: This sub-clause sets out the circumstances where the Contractor has to give an Advance Warning Notice and what the notice has to include. 
Clause 6: Health and Safety and Site Conditions
Purpose: This clause places health and safety compliance squarely on the Contractor, protecting the Employer from regulatory exposure arising from construction activities on site.
Action Required:
Confirm if the Contractor will be appointed as both Building Regulations Principal Contractor and Building Regulations Principal Designer - update the [ ] in clause 6.2 and 6.3 to reflect the position. If another party is to act as Building Regulations Principal Designer and/ or the Building Regulations Principal Contractor, the Contract will need to be updated to reflect this.
Confirm whether other contractors or Employer's personnel will be on site concurrently — if so, CDM and Building Regulations coordination responsibilities may need to be reconsidered.
Guidance for CEG: 
Under each of the CDM Regulations and the Building Safety Laws, the Employer remains the “Client” and therefore continues to owe certain duties that cannot be delegated, regardless of how roles or responsibilities are assigned in the Contract. The Employer should take legal advice on its CDM and Building Safety Laws obligations and should not assume that Contractor competence warranties satisfy or replace the Employer’s statutory duties.
Whilst Site Waste Management Plans (see clause 6.6) are not a mandatory requirement, they may still be required for BREEAM assessments or by a local planning authority.
Clause 7: Risk and Title
Purpose: This clause clarifies which party bears the risk of loss or damage to the Works at various stages of the project, and sets out the timing and conditions under which title to Plant and Materials passes to the Employer.
Action Required:
Ensure that the title and risk allocation is consistent with any financing arrangements in place.
Guidance for CEG: Title passing on payment (or incorporation) helps protect the Employer’s proprietary interests, including in the event of Contractor insolvency. In the event there is an intention to pay the Contractor for items prior to the items being delivered to Site, then further protections should be considered here, such as an Advance Payment Bond, a vesting certificate and specific obligations confirming how the items are to be stored, labelled and insured before being delivered to the site. 
Clause 8: Variations COMMONLY NEGOTIATED 
Purpose: This clause governs how changes (variations) to the scope of Works are proposed, instructed, and priced. It contains optional elements as to how variations are made. 
Action Required:
Confirm whether Variations will require the Contractor’s agreement (clause 8.1), or whether the Employer will retain a unilateral right to instruct Variations except in certain limited circumstances (clauses 8.2-8.3). Retain the appropriate clause(s) and delete the other(s) and insert ‘not used’.
Confirm the response period for variation instructions is workable.
Confirm whether clause 8.4.5 should include both response options (proposal or reasons for non‑compliance), or whether only one of these should apply for this project. Adjust 8.4.5.1 and 8.4.5.2 accordingly.
Confirm whether the Contractor will be entitled to require payment for time and effort spent preparing a proposal for variation, as set out in clause 8.4.6 – if not, remove the optional wording in the latter part of clause 8.4.6. 
Review the change-in-law risk allocation carefully in clause 8.4.7 - this is often a point of negotiation (see guidance below).
Guidance for CEG: Ideally, there will be a unilateral right for you as Employer to instruct variations under the Contract. However, the Contractor may sometimes require scenarios in which they can refuse - clause 8.3 sets out some examples of such scenarios that you may wish to include. These scenarios should always be considered carefully on a case-by-case basis.
The optionality in clause 8.4.5 includes an option to include reasons where the Contractor cannot comply- depending on how wide the unilateral the option to instruct variations is, this option may not be necessary.
Clause 8.4.6 includes the option for the Contractor to be entitled to claim payment for the cost of submitting variation costs. It is not unusual for the Contractor to require payment for the time and effort spent preparing a proposal for a variation.
You may encounter pushback from the Contractor for clause 8.4.7 (change-in-law risk), who will often seek to pass this risk to the Employer. In practice, you may be able to agree on a compromise: one option is for the Employer to take the change‑in‑law risk from a set date; another option is for the Employer to take on only those changes in law that a competent contractor could not reasonably have predicted. This should be reviewed on a case-by-case basis.
The parties may also want to consider a value engineering (VE) clause – this is a contractual provision in construction and procurement contracts that incentivises contractors to propose alternatives that improve project quality, performance, or reduce costs. It encourages innovation by sharing savings between the parties to the EPC contract, often focusing on accelerating schedules, lowering maintenance, or using alternative materials. You should consult your legal advisor if you want such a clause included.  
The Template contains a right for the Contractor to an increase in the Contract Price where a variation is instructed. This is a commonly negotiated point and the Contractor may require an entitlement to loss and expense in certain circumstances, which should be carefully considered. 
Clause 9: Completion Performance Tests COMMONLY NEGOTIATED
Purpose: This clause sets out the process for testing and approving the renewable energy system, and explains the conditions the Employer must meet before they are required to accept it.
Action Required:
Confirm the 98% threshold for partial acceptance (clauses 9.8, 9.9 and 9.11) — this is a commonly negotiated point.
Confirm the remediation plan period is acceptable or negotiate an alternative timeframe- the Template suggests 120 days (clause 9.5).
Consider whether the snagging list mechanism is broad enough to capture all outstanding works that should not prevent provisional acceptance, and ensure timescales for completing snagging list works are appropriate (clauses 9.13 and 9.14) or if these should be updated.
Guidance for CEG: The testing regime is one of the most commercially important parts of the Contract:
The Employer’s ability to accept the renewable energy system at a reduced Contract Price (instead of rejecting it) gives them commercial flexibility. However, you should carefully consider the long‑term financial impact of reduced performance against the revenue expected under the PPA. Any reduction in price should cover the revenue that will be lost over the system’s projected lifetime.
The technical advisor’s assessment during the provisional acceptance stage gives an independent basis for disputing the Provisional Acceptance Certificate if the requirements have not been met.
The issue date of the Provisional Acceptance Certificate is a date on which other elements of the Contract will hinge, so this is important. E.g. the testing in the year after completion, the warranty period etc.
Clause 10: First Year After Completion and Final Acceptance Tests
Purpose: This clause establishes an ongoing performance testing regime after provisional acceptance. This is designed to give the Employer continued protection against underperformance during the warranty period.
Guidance for CEG: The issue of the Final Acceptance Certificate is a critical milestone — it triggers the release of the balance of the retention amount and the assignment of manufacturer's warranties to the Employer. The Employer should not agree to release the retention amount before it is satisfied with the outcome of the Final Acceptance Test.
Clause 11: Contract Price and Payment COMMONLY NEGOTIATED
Purpose: This clause sets out the Employer's payment obligations of the Contract Price to the Contractor. 
Action Required:
Confirm and complete the Contractor Payments amount in clause 11.2.1. These will need to align with Schedule 8 (Price and Payment Schedule).
Confirm whether milestone-based payment or payment in arrears for work done to date is preferred (clause 11.2.1 - see guidance below) 
Confirm whether the Retention Amount is to be included and, if so, the level (clause 11.2.2).
Confirm the length of the payment cycle. 20 Business Days has been included as a suggestion. 
Confirm the values of: 
v. the Actual Performance Ratio threshold percentage and corresponding price per kWp (clause 11.3.1);
vi. the higher Actual Performance Ratio threshold percentage and the corresponding price per kWp (clause 11.3.2); and 
vii. the percentage figures defining the pro-rata range, and the minimum/maximum price per kWp (clause 11.3.3).
These set the pricing mechanism that applies if the Actual Performance Ratio at the Final Acceptance Test is higher than the Warranted Performance Ratio.
Guidance for CEG: Payment Milestones are one way of managing payment under the Contract. These should be clearly defined and objectively verifiable (in Schedule 8) and reflect the actual value of work completed at each stage. If you prefer payment monthly in arrears for work done to date, this wording will need to be updated to reflect the required position. The Retention Amount can also be managed by Payment Milestones. 
Any performance bonus under clause 11.3 should be carefully calibrated to reflect only the real additional value delivered to the Employer. You should seek technical and financial advice before agreeing the applicable rate.
Payment in construction projects is governed by the Housing Grants, Construction and Regeneration Act 1996 and therefore has to comply with statutory payment processes and requirements. Failure to comply with these strict notice requirements could result in statutory provisions being implied into the contract and/or interest being due amongst other consequences. 
The Government has announced plans (as of late March 2026) to abolish retention in construction contracts. As at the date this guidance has been produced, the law is yet to be implemented, but this drafting will need to be updated in due course, along with any other changes that may be written into statute (such as statutory interest rates). 
Clause 12: Defects
Purpose: This clause protects the Employer against latent and patent defects during the Warranty Period, including a Serial Defects regime that addresses systemic equipment failures before they become widespread.
Action Required:
Confirm the Priority Classifications and response timescales are appropriate for your project.
Insert the types of major equipment in clause 12.7. 
Insert the major equipment categories and the percentage thresholds in clause 12.8.
Guidance for CEG: The Priority Classification of defects is a way to control the speed at which certain defects are repaired. The Contractor will usually require the right to rectify a defect before the Employer is able to go in and fix it at the Contractor’s cost. If you require that the Employer has the right to withhold monies and fix defects themselves, the Template will need to be amended to reflect this. 
The Serial Defects regime is particularly important for projects with large numbers of identical components (such as solar panels). You should ensure that the thresholds are set at a level that triggers the regime before widespread failure has occurred. Take technical advice on appropriate thresholds for the specific technology being deployed.
Note the Contractor's right to use Spares Stock to rectify Defects — you should ensure the Spares Stock list in Schedule 6 is adequate to support rapid remediation.
Clause 13: Liquidated Damages COMMONLY NEGOTIATED AND OPTIONAL
Purpose: This clause provides the Employer's pre-agreed financial remedies for two key Contractor failures: 
1. Delay Liquidated Damages for late completion; and 
2. Performance Liquidated Damages for underperformance
of the renewable energy system. 
This is a heavily negotiated provision in the Contract.
Action Required:
Confirm and insert the Delay Liquidated Damages rates (clause 13.2). 
The Delay Liquidated Damages Cap and Performance Liquidated Damages Cap are defined in clause 1- ensure these are completed. 
Consider whether to include the optional reduction to the Performance Liquidated Damages Cap if the First Year Test After Completion is passed.
Guidance for CEG: Both the Delay and Performance regimes are expressed as the sole and exclusive remedy of the Employer for the relevant breach. Once agreed, the Employer will not be able to claim additional damages for delay or underperformance beyond the capped amounts (save for the rejection right under clause 25 where the Performance Liquidated Damages Cap is exceeded).
Delay Liquidated Damages: whilst the genuine pre-estimate of loss is the most common and helpful way of ensuring the liquidated damages are not a ‘penalty’ (which would be unenforceable), you can still include liquidated damages as long as the sum is not commercially disproportionate. If you do include a higher sum, the wording in this clause may need to be amended. You should take financial advice to model the revenue impact of delay against the PPA before agreeing the rates. The Delay Liquidated Damages Cap is often capped at 10% of the Contract Price. Liquidated damages are an exclusive remedy for delay, so you will want to consider the level of liquidated damages carefully.  
Performance Liquidated Damages: whilst the genuine pre-estimate of loss is the most common and helpful way of ensuring the liquidated damages are not a ‘penalty’ (which would be unenforceable), you can still include liquidated damages as long as the sum is not commercially disproportionate. If you do include a higher sum, the wording in this clause may need to be amended The Performance Liquidated Damages Cap is often capped at 10% of the Contract Price. The definition also includes an optional reduction – the market standard is the full amount for 2 years. 
The interplay between the Performance Liquidated Damages Cap and the rejection right in clause 25 is commercially important -if the cap is too low, the Employer may be left undercompensated for persistent underperformance without a viable rejection route.
Clause 14: Indemnities
Purpose: This clause allocates direct financial responsibility for specified categories of loss between the parties, without the need to frame a claim as a breach of contract.
Action Required:
Review the indemnity provisions carefully to ensure the risk allocation is appropriate for the project.
Guidance for CEG:
An indemnity from a Contractor that cannot pay is of limited practical value. The Employer should assess the Contractor's financial standing and ensure that the insurance regime in clause 20 is sufficient to fund any indemnity claims that may arise.
Clause 15: Limitations on Liability COMMONLY NEGOTIATED AND HIGH PRIORITY
Purpose: This clause limits the liability exposure of each party under the Contract. Neither party is liable for indirect or consequential losses (including loss of profits, business, revenue, goodwill, or anticipated savings), except where the Contract expressly provides otherwise (namely, indemnities and the Liquidated Damages regimes). An aggregate liability cap applies to all other claims. However, key regimes are excluded from that cap: the Contractor has unlimited liability for certain specified clauses, and its liability for Performance Liquidated Damages is separately capped at the Performance Liquidated Damages Cap.
Action Required:
[bookmark: _Hlk223621537]Confirm whether the exclusion of indirect and consequential losses in clause 15.2 (optional) is acceptable from the Employer's perspective. Otherwise, delete this text. Ideally as Employer these losses will always be excluded for you. Whether you are happy to accept these exclusions for a Contractor may depend. It is not unusual for Contractors to seek to exclude and limit their liability in this way. The end result is that you would only be able to recover direct losses, i.e. losses that are directly linked to the breach and which are reasonably foreseeable, e.g. would have been in the minds of the parties at the point the contract was entered into. Select the options that apply to confirm whether this is a mutual exclusion, or just an exclusion for the Employer.
Confirm whether limiting the Contractor's aggregate liability to the Contract Price is acceptable, and insert value in clause 15.3. 
Specify in clause 15.3.1 which clauses or obligations are to sit outside the aggregate liability cap (e.g. liquidated damages - see guidance below).
Guidance for CEG: The aggregate liability cap is a key commercial protection in the Contract. Contractors commonly seek to limit their overall liability to the Contract Price. While this is not unusual in the market, it should not be offered as a standard position. You should assess carefully whether a cap at the level of the Contract Price provides sufficient protection for the Employer, particularly given the potential long‑term revenue impact that construction defects or performance failures may have on the PPA and overall project economics. Legal and financial advice should be obtained before agreeing to any liability cap.
The exclusion of indirect and consequential losses (including loss of profit and loss of revenue) means that the Contractor can only recover direct losses that flow naturally from the breach. Ideally, these exclusions should protect the Employer; however, Contractors typically seek reciprocal exclusions and limitations. If agreed, the effect is that only direct and reasonably foreseeable losses are recoverable – those that the parties would have contemplated at the time of entering into the Contract. 
There are likely to be certain clauses or obligations that the parties agree should fall outside any liability cap - for example, Performance Liquidated Damages and Delay Liquidated Damages, which have their own regime and cap. It is common to set damages for breach of copyright outside of the cap on liability but this can be more contentious. In addition, there are categories of liability that cannot legally be limited, such as fraud, wilful misconduct, death or personal injury, and certain indemnity obligations. These should always remain uncapped.
Clause 16: Sub-Contracting
Purpose: This clause regulates the Contractor’s ability to sub‑contract elements of the Works. It aims to strike a balance between allowing the Contractor sufficient operational flexibility to appoint sub‑contractors, while safeguarding the Employer’s interest in understanding who will carry out the Works and retaining oversight over key sub‑contracting decisions. The Contractor remains fully responsible for the performance of all sub‑contractors and is liable for any default by them as if it were its own.
Action Required:
Confirm and complete Schedule 9 with the list of approved sub-contractors (to be provided by the Contractor before signing).
Consider and complete the consent threshold value in clause 16.1.1(b) (the Template suggests £10,000 - see guidance below).
Guidance for CEG: The value of the consent threshold depends on the overall Contract Price. If the parties wish to allow the Contractor greater operational flexibility for lower‑value sub‑contracts, a higher threshold may be more suitable. Conversely, if the Employer intends to retain close oversight of the Contractor’s sub‑contracting activities, the threshold may be kept low.
The Contractor's continued responsibility for sub-contractor performance is an important protection- it prevents the Employer being in a position where a sub-contractor failure breaks the chain of accountability. If the Contractor proposes to sub-contract significant portions of the Works, ensure you are satisfied with the proposed sub-contractor's capability and track record before giving consent.
Clause 17: Intellectual Property COMMONLY NEGOTIATED
Purpose: This clause ensures the Employer has the rights it needs to use all documents and technical materials produced in connection with the Works — including for the purposes of financing, operation, and future maintenance.
Action Required:
Confirm that the scope of the licence in clause 17.2 is sufficient for the Employer's intended use, including for financing purposes.
Confirm whether intellectual property rights in the Copyright Works are to remain with the Contractor (with a licence to the Employer) or are to be assigned to the Employer — the Template provides two alternative approaches in clause 17.3, and the preferred option should be selected and the other deleted.
Guidance for CEG: The licence to use Copyright Works is particularly important for any external project financing. Lenders will typically require confirmation that they (and any step-in party) can rely on the Copyright Works if they enforce their security.
Clause 17.4 contains a warranty that the use of the Copyright Works will not breach the rights of third parties, so that the Employer will have a claim for breach of contract in the event it is subject to a claim for a third party for breach of copyright. The indemnity is included because it provides an extra level of protection- the type of losses that the Employer may experience as a result of a breach of copyright claim are not necessarily foreseeable at the point the contract is entered into and therefore may not otherwise be recoverable under a breach of warranty claim, whereas this would not prevent a claim under an indemnity. Indemnities are often a point of contention for contractors, but they are in a better position to manage the risk here as the party responsible for preparing the design and providing the Copyright Works. 
Clause 18: Spares Stock
Purpose: This clause ensures critical spare parts are held and maintained throughout the Warranty Period, reducing the risk of prolonged downtime if components fail.
Action Required:
Complete Schedule 6 with the list of Spares Stock — this list should be prepared and reviewed by the Technical Advisor.
Confirm the storage and insurance arrangements for the Spares Stock are acceptable and insert any other storage requirements required.
Guidance for CEG: The Spares Stock list is an important practical document — an inadequate list can significantly increase the time required to remedy Defects, particularly where components have long lead times. Take technical advice to ensure the list covers all items critical to maintaining the Renewable Energy System in operation during the Warranty Period.
Clause 19: Manufacturer's Warranties
Purpose: This clause secures the benefit of manufacturers' warranties for the Employer, ensuring it is not left without recourse against component manufacturers once the Warranty Period has ended.
Action Required:
Complete Schedule 4 with the components to be covered by manufacturers' warranties and the duration of each warranty.
Ensure that the manufacturers' warranty terms have been reviewed and are consistent with the project's operational requirements.
Guidance for CEG: Note that assignment of manufacturers' warranties to the Employer is deferred until Final Acceptance (or earlier termination). During the Warranty Period, the Contractor is therefore responsible for pursuing warranty claims against manufacturers. 
Clause 20: Insurance
Purpose: This clause ensures that both the construction works and the parties' respective liabilities are adequately insured throughout the project, protecting the Employer against uninsured losses arising from the Contractor's activities on site.
Action Required:
Agree and complete the values of: 
viii. Public liability insurance and property damage insurance in clause 20.3; and 
ix. Professional indemnity insurance in clause 20.5.
Consider whether the liability levels specified in clauses 20.3 and 20.4 are sufficient for the location and scale of the project, and amend if necessary (see guidance below).
Guidance for CEG: Insurance is a key part of each project and must be reviewed carefully on a project-by-project basis.
Public liability and property damage: The suggested levels of £10,000,000 in clause 20.3 represent a generally accepted minimum. These are designed to cover damage caused by the Contractor to third parties during the course of the Works — for example, injury to a member of the public or damage to neighbouring property. Depending on the location and scale of the site, a higher level may be required and should be considered on a project-specific basis.
Professional indemnity insurance: This is particularly important given the design-and-build nature of the EPC Contract, as it covers the Contractor's professional negligence and all design-related liabilities. The purpose of requiring adequate professional indemnity insurance is to ensure the Contractor can actually meet any liability it incurs — an indemnity or warranty from a Contractor without sufficient insurance backing may be of limited practical value if it results in a balance sheet liability the Contractor cannot pay.
Historically, Contractors would maintain professional indemnity insurance for six years from completion — reflecting the standard limitation period for contractual claims. However, the Building Safety Act 2022 has introduced longer limitation periods for certain claims (including through Building Liability Orders), and the Employer should consider whether to require the Contractor to maintain professional indemnity insurance for a longer period in line with the applicable Building Safety Act limitation period for the project.
You should seek expert insurance advice on the appropriate regime, as insurance requirements are project-specific and should not be adopted from the Template without independent review.
Clause 21: Performance Security and Collateral Warranties OPTIONAL
Purpose: This clause requires the Contractor to put in place financial security and third-party protections that give the Employer recourse beyond the Contractor's own balance sheet, including a Parent Company Guarantee, and (where applicable) an Advance Payment Bond, a Warranty Bond, and direct agreements with sub-contractors and funders.
Action Required: 
· Confirm whether an Advance Payment Bond is required. If so, confirm the issuer and the applicable percentage of the Contract Price, and delete clauses 1.1 and 1.2 if no advance payment is being made.
· Confirm the identity of the parent company providing the Parent Company Guarantee and ensure the Employer approves it where it is not the Contractor's ultimate parent (clause 21.3).
· Confirm and insert the issuer and applicable percentage of the Contract Price for the Warranty Bond (clause 21.4). 
Guidance for CEG: Forms of bond have not been provided with this template — your bond issuer or legal adviser should be able to provide or advise on the appropriate form.
An Advance Payment Bond is generally only required where the Employer provides the Contractor with a substantial advance payment e.g. to allow for the ordering of expensive long lead items so that the project is not delayed. It provides security when the item has not been delivered to site yet or may not even exist yet- e.g. if the Contractor was to become insolvent after having been paid but before delivering the items, the bond should provide some level of security to the Employer. If no such advance payment is being made, this provision should be deleted.
A Warranty Bond acts as a financial guarantee to protect the Employer during the post-completion defects period. If the Contractor fails or is unable to remedy defects that emerge after handover, the Employer may call on the bond to fund remedial works carried out by a third party.
The Contractor Direct Agreement in clause 21.7 protects any Funder by ensuring that, if the Employer defaults, the Funder has the contractual right to step in and assume the Employer's position rather than seeing the contract collapse. Note that any step-in rights granted must not exceed those already set out in the contract, and must not impose additional obligations on the Contractor beyond those already agreed. If you want any other third parties to be given  direct agreements in this way, then the wording should be amended accordingly. 
Clause 22: 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:
Confirm the sustained Force Majeure termination trigger period is acceptable – the Template currently says 6 months (clause 22.6).
Clause 23: Suspension
Purpose: This clause gives the Employer the right to pause construction in defined circumstances, providing operational flexibility whilst balancing the cost consequences for the Contractor.
Guidance for CEG: The suspension right gives the Employer important operational flexibility — for example, where planning consent is delayed or financing arrangements are not yet in place. However, unjustified or prolonged suspension may entitle the Contractor to cost recovery and could potentially give rise to a Contractor termination right. The Employer should take legal advice before exercising the suspension right.
Clause 24: Termination
Purpose: This clause defines clearly when and how either party can bring the Contract to an end before completion, giving both parties certainty about their rights in cases of serious failure. Clauses 24.7-24.14 deal with the consequences of termination and payment on termination. If you have any specific requirements, such as provisions of a VAT invoice, or documents that you wish to be provided on termination, you will need to update the wording. 
Action Required:
Confirm the cure periods are appropriate for the project.
Consider and confirm the time period at clause 24.3 whereby either party may terminate due to a Force Majeure event. 
Confirm whether termination for convenience is to be included. If it is, confirm the consequences — including the percentage of Contract costs payable under clause 24.9.1.3 — have been properly considered and reflect an appropriate risk-sharing position.
Consider clauses 24.10- these are a sample list of costs the Contractor may wish to recover. 
Guidance for CEG: Termination provisions work in both directions. The JVCO, as  Employer, needs to consider the following:
The Employer must ensure it meets its own payment obligations on time — failure to pay an undisputed sum is a Contractor termination right. Ensure clear internal processes are in place for approving and making payments promptly.
Before issuing any termination notice, the Employer should consider the disruption that losing the Contractor mid-project could entail and how this could affect the PPA commencement date and project financing.
On termination for convenience, the Employer should understand what it will be required to pay — this right is not cost-free and should only be exercised where the commercial case for doing so is clear.
The Employer should take legal advice before exercising termination rights.
Payment on termination still comes under the Housing Grants, Construction and Regeneration Act 1996 and therefore has to comply with statutory payment processes and requirements. Failure to comply with these strict notice requirements could result in statutory provisions being implied into the contract and/or interest being due amongst other consequences. 
Clause 25: Rejection Rights
Purpose: This clause gives the Employer a final resort remedy - the right to reject the Renewable Energy System outright - where the testing regime reveals a fundamental failure that cannot be adequately addressed through price reduction or liquidated damages alone.
Guidance for CEG: Rejection rights are where the Works have failed to pass all tests and/or exceed the Performance Liquidated Damages Cap. If rejection occurs, the Contractor is obliged reimburse money paid and remove everything from the Site, and the Employer is entitled to recover its losses in clearing the site as a result of this. 
Before rejecting, the Employer should consider the practical consequences - including the need to procure a replacement contractor, the impact on revenues under the PPA, and the effect on any project financing arrangements. The rejection right should be exercised with caution and only after taking legal and technical advice confirming that the grounds for rejection have been met. 
Clause 26 – Assignment and Novation 
Purpose: This clause governs each party's ability to transfer its rights and obligations under the Contract to a third party. The Contractor may not assign or transfer its rights (without the Employer’s consent). The Employer is entitled to assign or charge it on written notice. 
Guidance for CEG: It is not unusual to see the Employer's ability to assign its rights without consent limited to two occasions: assignment by way of security to funders on prior written notice and/or assignment to a group company on prior written notice. If the parties wish to adopt this more limited approach, clause 26.2 should be amended accordingly. 
Clause 27- Confidentiality
Purpose: This clause protects commercially sensitive information exchanged between the parties from being disclosed to unauthorised third parties. 
· Confirm whether any additional carve-outs are required - for example, to permit disclosure to the JVCO's shareholders (including the CEG) or to the Developer.
Guidance for CEG: As a shareholder in the JVCO, the CEG will need access to information about the Contract and the performance of the renewable energy system. You should confirm that the information rights available to the CEG under the Shareholders' Agreement are consistent with the confidentiality provisions in this clause, so that the JVCO can share relevant operational data with the CEG without breaching the Contract.
Clause 28 — Environmental Risk and Hazardous Substances
Purpose: This clause allocates responsibility for environmental risks and hazardous substances, protecting the Employer from liability arising from the Contractor's activities on site and setting out a clear protocol for dealing with unexpected environmental discoveries.
Guidance for CEG: Environmental risk allocation is particularly important where the Property has a prior industrial or agricultural use. The Employer should ensure that any known environmental risks associated with the Property are disclosed to the Contractor prior to contract execution, as failure to do so could complicate the allocation of liability if issues arise during the Works.
Clause 29: Rights of Third Parties COMMONLY NEGOTIATED
Purpose: This clause excludes third party enforcement rights under the Contracts (Rights of Third Parties) Act 1999 entirely, with the option of including one express exception: the Original Employer (and any associated person or associate within the meaning of the Building Safety Act 2022) who may enforce the provisions of Schedule 7 (Schedule of Third Party Rights to be Provided by a Professional Consultant) directly against the Consultant.
Action Required:
Decide if you want to include third party rights for the Original Employer and any of their associated persons. If you want to include it, please remove the square brackets. 
If you do not want to include it, delete clause 29.1 and the wording in square brackets at the start of clause 29.2. You will also need to delete the Schedule of Third Pary Rights at Schedule 7 and insert ‘Not Used’.
Guidance for CEG: The Building Safety Act 2022 has extended the period in which parties can bring a claim from 12 to 15 years in relation to certain obligations. In a scenario in which the Original Employer has sold the site, the Building Safety Regulator may still be able to pursue the Original Employer (and may pierce the corporate veil and pursue a group company of the Original Employer if the Original Employer is unable to pay), which is why some clients like to include an automatic set of Third Party Rights which are given to the Original Employer (or their associated persons for the purposes of the Building Safety Act 2022) and allow them the ability to make a claim against the Contractor. This legislation is quite new still and there is not a standard market position here yet but what we have provided is not unusual in the market. 
 
Clause 30: Liability Period 
Purpose: This clause sets a longstop date after which neither party may bring a claim under the Contract, providing both parties with certainty as to the duration of their potential exposure. It contains two distinct limitation periods:
i. a standard 6-year period from Completion of the Works for claims generally under the Contract; and
ii. a 15-year period from the Notice of Completion of Making Good, for claims relating to breaches of the Contractor's Building Safety Act obligations under clauses 5.5.2 and/or 5.5.3.
The clause also provides that any adjudicator's decision will become finally binding (if not already) when the relevant limitation period expires, unless either party has referred the dispute for final determination before that date.
Action Required:
· Confirm the length of the standard limitation period in clause 30.1 (which will usually be 6 years- this Contract is signed under hand as a simple contract and not as a deed).  
· Confirm that the 15-year extended limitation period in clause 30.2 is consistent with the applicable Building Safety Act limitation period for the project and with the professional indemnity insurance obligations in clause 20.
Guidance for CEG:
The Template's suggested standard limitation period of 6 years from practical completion provides a finite window in which claims may be brought under the Contract. This is a key commercial protection for the Contractor, as it provides certainty that its exposure will not continue indefinitely. The Employer should satisfy itself that this period is sufficient to allow latent defects to manifest and claims to be formulated - particularly given that some defects may not become apparent until after the Warranty Period has expired.
The extended 15-year limitation period for Building Safety Act claims reflects the longer limitation periods introduced by the Building Safety Act 2022. This is an important protection for the Employer, as it preserves the ability to bring claims in respect of building safety defects for a significantly longer period than the standard contractual limitation period. The Employer should ensure that the Contractor's professional indemnity insurance obligations under clause 20 are aligned with this extended period, so that the Contractor is able to meet any liability that may arise during the full 15-year window.
The adjudication clause provides that an adjudicator’s decision becomes finally binding once the relevant limitation period expires, unless the dispute has been referred for final determination. The Employer should therefore refer any decision it wants to challenge for final determination well before the limitation period expires, to avoid it becoming binding by default.
Clauses 31–36: Standard and Boilerplate Provisions
Purpose: Clauses 31–36 contain a mixture of a project-specific environmental provision and standard boilerplate terms common to most commercial construction contracts, governing matters such as administrative procedures, anti-bribery compliance, and dispute resolution.
Action Required:
Insert the names of the Employer's Representative and the Contractor's Representative in the relevant definitions in clause 1 (clause 32 — Representatives).
Complete the Employer's Representative's name and email address and request the Contractor's Representative's email address for service of notices (clause 33 — Notices).
Confirm that English law and exclusive jurisdiction of the English courts are appropriate and verify that this aligns with the upstream project documents.
Clause 31 — Severance: These provisions state that invalid or unenforceable provisions are severed without affecting the rest of the Contract, protecting it from being entirely invalidated if one provision is found unenforceable.
Clause 32 — Entire Agreement: This clause confirms that the Contract constitutes the entire agreement between the parties in relation to its subject matter, replacing and extinguishing all prior agreements, draft agreements, arrangements, collateral warranties, statements, assurances, and representations, whether oral or written.
Clause 33— Representatives:  Provides that each Party's Representative has authority to act on its behalf under the Contract, must be sufficiently senior, and may be replaced by written notice; the Employer's Representative may also delegate their rights and obligations.
Clause 34 – 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 35 – Anti Bribery and Corruption: Contractor warrants not to engage in bribery and corruption.
Clause 36 - Disputes, Governing Law and Jurisdiction: These provisions establish a tiered dispute resolution framework, with the Contract governed by the law of England and Wales and confers exclusive jurisdiction on the courts of England and Wales. This provides certainty on how to resolve disputes, which law applies and prevents costly jurisdictional disputes. It confirms that adjudication applies (as implied by statute) and that the nominated body for the adjudicator shall be the Technology and Construction Solicitors’ Association, although there are different nominating bodies and you may wish to choose a different one. 
Schedule 1 Specification
Purpose: This schedule sets out the key details of the Works to be carried out by the Contractor.  
Action Required:
· Complete Schedule 1.
If applicable, incorporate or cross-reference any Employer-Supplied Material Matrix within the Specification.
Guidance for CEG: This is one of the most critical schedules in the Contract, as it defines precisely what the Contractor is obliged to design and build. The specific information to be included in this schedule will vary from project to project.
Schedule 2
Purpose: Schedule 2 contains the testing regime across three distinct phases:
i. Part 1: Completion Performance Tests
ii. Part 2: First Year Test After Completion
iii. Part 3: Final Acceptance Test.  
Action Required:
· Schedule 2 (Parts 1, 2 and 3) currently contains placeholder headings only. The detailed test protocols, methodologies, pass criteria, measurement standards and documentation requirements must all be populated. 
Guidance for CEG: Given the reference to performance ratios and yield calculations, the Technical Advisor should be closely involved in drafting this schedule.
The pass criteria in this schedule should align precisely with the performance metrics and consequences set out in clauses 9, 10 and 13 of the Contract.
Schedule 3 Performance Liquidated Damages
Purpose: This schedule sets out the formula for calculating Performance Liquidated Damages payable where the renewable energy system fails to achieve the Warranted Performance Ratio during the First Year Test After Completion or the Final Acceptance Test.  
Action Required:
Populate the formula for calculating both Year 1 Performance Liquidated Damages and Final Performance Liquidated Damages.
Agree and insert the Performance Liquidated Damages Cap (expressed as a percentage of the Contract Price). 
Guidance for CEG: The market standard for Performance Liquidated Damages is the full cap amount for two years, with any reduction being an optional commercial negotiation point.
Schedule 4 Manufacturer's Warranties
Purpose:   This schedule lists the components in respect of which the Contractor must assign manufacturers' warranties to the Employer, together with the duration of each warranty.
Action Required:
· Complete the table in Schedule 4, listing components and their warranty durations.
· Ensure that the technical advisor reviews the list. 
Guidance for CEG: The assignment of manufacturer warranties takes effect and is released to the Employer on the earlier of the issue of the Final Acceptance Certificate or the Insolvency of the Contractor or earlier termination of the Contract. The Technical Advisor should review and approve the completed schedule. Typical components to be listed will include solar modules, inverters, mounting structures, meters and monitoring equipment, as appropriate to the technology being installed.
Schedule 5 Form of Sub-Contractor Collateral Warranty
See separate guidance document for Form of Sub-Contractor Collateral Warranty.
[bookmark: _Hlk224745458]Schedule 6 Form of Contractor Direct Agreement
Any references to "clauses" in this section refer to clauses in the Form of Contractor Direct Agreement (the "Direct Agreement"). 
The Direct Agreement is a tri-partite deed made between the Contractor, the Beneficiary, and the Employer in relation to the Works carried out by the Contractor under the EPC Contract for the design, supply, installation, testing and commissioning of a Shared Ownership Project. 
Under the EPC Contract, the Employer engages the Contractor to design, supply, construct, install, test and commission the renewable energy project at the Site. The Contractor may sub‑contract elements of the works, but remains fully responsible for its obligations under the EPC Contract. Under the EPC Contract, the Contractor agrees to carry out and complete the Works. 
The Beneficiary is the party for whose benefit the Direct Agreement is granted. The EPC Contract requires the Contractor, on the Employer’s request, to enter into a deed in the form of Schedule 6, enabling the Beneficiary to contract directly with the Contractor if the EPC Contract is terminated. The Beneficiary is usually a funder or another party with a legitimate interest in the Works, but this will vary from project to project and must be confirmed and inserted at the outset.
The Direct Agreement creates a direct contractual relationship between the Contractor and the Beneficiary. Without it, the Beneficiary would have no direct claim against the Contractor for defects or failures in the Works. The Direct Agreement therefore fills this gap, giving the Beneficiary a direct cause of action for breach of the warranties it contains.
The key assumptions in the Direct Agreement are that:
the Employer under the EPC Contract is a JVCO entity (being a joint venture company in which the CEG holds a shareholding interest, alongside the developer entity); 
the Contractor has agreed with the Employer to carry out the design, supply, construction, installation, testing and commissioning of the relevant renewable energy system under the EPC Contract; and 
the JVCO is the Beneficiary under the Direct Agreement.
If this is not the case, you should take legal advice before using this Direct Agreement, as the risk allocation and key definitions may need to be revisited.
[bookmark: _Toc225457084]Clause-by-clause commentary
Parties and Recitals 
Purpose: The Recitals record the Contractor's agreement with the Employer to carry out and complete the design and construction of the Works under the EPC Contract; the identity and role of the Beneficiary; and the requirement that the Contractor enters into this Direct Agreement with the Beneficiary in relation to the Works.
Action Required:
Insert the full legal details of all, including their legal form, company registration number, and registered office address.
Insert a description of the Beneficiary's role and interest in Recital (C), identifying clearly why the Beneficiary is entitled to the benefit of this Direct Agreement (e.g. as Employer).
Confirm whether the Employer entity is the CEG directly or a JVCO, and update the Direct Agreement accordingly.
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 (e.g. "Good Industry Practice").
Action Required:
Review all definitions and insert relevant information where there are [ ]. 
Review all definitions to ensure they are appropriate for the Direct Agreement.
Guidance for CEG: There are two limitation periods in the Direct Agreement which run from different trigger dates. The standard limitation period (6 years from Completion under the EPC Contract) governs most claims. A separate 15-year period applies to claims under clause 2.2 relating to Building Safety Laws, running from the Notice of Making Good (as defined in the EPC Contract). These periods should ideally be consistent with the equivalent provisions in the EPC Contract - any inconsistency could leave gaps in the Beneficiary's ability to bring a claim against the Employer and Contractor. Check this alignment carefully before execution.
Clause 2: Standard of Care COMMONLY NEGOTIATED
[bookmark: _Hlk225426496][bookmark: _Hlk225419717]Purpose: This clause imposes the Contractor's core performance warranties, on which any direct claim by the Beneficiary against the Contractor will be founded.
Action Required:
[bookmark: _Hlk225453746]Insert the relevant renewable energy system type in clause 2.1.2.2.
[bookmark: _Hlk225453209]Guidance for CEG: The warranty in clause 2.1.2 is a Good Industry Practice standard - it is not a fitness for purpose obligation. If a higher standard is required from the Contractor, this must be negotiated expressly, for example if the Contract Works are design-critical.
[bookmark: _Hlk225423238]The Building Safety Laws warranty in clause 2.2 is a continuing obligation - it applies throughout the duration of the Direct Agreement, not just at the time of carrying out the works. This mirrors the obligation imposed on the Contractor under the EPC Contract and creates a consistent chain of Building Safety Laws liability down the supply chain.
Clause 3: Materials COMMONLY NEGOTIATED
[bookmark: _Hlk225423608]Purpose: This clause provides the Beneficiary with a direct warranty against the use of Prohibited Materials in the Works.
Guidance for CEG: The definition of Prohibited Materials is deliberately broad and is consistent with the equivalent definition used in the template EPC Contract in this suite of documents. It is designed to capture not only materials that are known to be harmful at the time of use, but also those that subsequently become known or suspected to be so.
Clause 4: Copyright Licence COMMONLY NEGOTIATED 
[bookmark: _Hlk225423665][bookmark: _Hlk225425604]Purpose: This clause grants the Beneficiary rights via a licence to use the Contractor's designs and documents in connection with the Works and the Site. The licence is non-exclusive, irrevocable, transferable and royalty-free.
Guidance for CEG: Although Intellectual Property Rights in the Copyright Works remain with the Contractor, the licence granted to the Beneficiary survives any termination of the Direct Agreement. It can be passed to a Funder, forward purchaser, or successor owner without further consent if the benefit of this collateral warranty is assigned. This is an important protection that should be confirmed as being in place before the Beneficiary relies on any of the Contractor's design documents. Where Intellectual Property Rights in any Copyright Works belong to a third party (for example, a specialist sub-sub-contractor), the Contractor is obliged to procure an equivalent licence from that party. Ensure this obligation is reflected in the Contractor's own sub-contracts.
Clause 4.4 contains a warranty that the use of the Copyright Works will not breach the rights of third parties, so the Beneficiary will have a claim for breach of contract in the event it is subject to a claim for a third party for breach of copyright. The indemnity is included because it provides an extra level of protection- the type of losses that the Beneficiary may experience as a result of a breach of copyright claim are not necessarily foreseeable at the point the contract is entered into and therefore may not otherwise be recoverable under a breach of warranty claim, whereas this would not prevent a claim under an indemnity. Indemnities are often a point of contention for sub-contractors, but they are in a better position to manage the risk here as the party responsible for preparing the design and providing the Copyright Works. 
The moral rights waiver in this clause is a practical step - without it, the Contractor could in principle object to modifications made to its designs by the Beneficiary or a successor employer.
[bookmark: _Hlk225428393]Clause 5: Professional Indemnity Insurance COMMONLY NEGOTIATED
Purpose: This clause imposes ongoing insurance obligations on the Contractor for the duration of the Direct Agreement, protecting the Beneficiary's ability to recover under the warranties given.
Action Required:
Insert the required minimum level of professional indemnity insurance in clause 5.1.1 and confirm the basis of the insurance (for example, on an each and every claim basis, or in the aggregate) 
Confirm the insurance period is appropriate and consistent with the equivalent obligations in the EPC Contract, i.e. whether to have the insurance to be maintained for 6 years from Completion under the EPC Contract, or for the 15 years from the issue of the Notice of Making Good under the EPC Contract.
Guidance for CEG: Because a warranty is only as valuable as the Contractor's ability to satisfy a judgment, the insurance obligation is a critical and practical protection. The minimum level should be set having regard to the EPC Contract scope and value and potential impact on the Development. 
Clause 6: Substitution 
[bookmark: _Hlk225425795]Purpose: This clause gives the Beneficiary the ability to step into the Employer's position under the EPC Contract and maintain continuity of the Works in the event that the relationship between the Employer and the Contractor breaks down.
Guidance for CEG: This is one of the most important protections in the Direct Agreement and you should ensure that you understand it before any enforcement scenario arises: 
Time-critical - the Beneficiary must act within the 21-day notice period, and the Contractor is entitled to proceed with termination of the EPC Contract if no substitution notice is received in time. The substitution right is only of value if it can be exercised i.e. if the Beneficiary (or any Funder whose step-in rights are engaged) has the practical and financial capacity to assume the Employer's payment obligations. 
Pre-emptive - the Beneficiary can trigger the clause before the Contractor's termination right has technically arisen. This is important in circumstances where the Employer has terminated the EPC Contract and the Beneficiary wishes to continue with the Works directly. The Contractor is not entitled to question whether the trigger for the substitution has actually occurred - it is simply bound to comply with a validly issued notice.
The 12-week backstop right to require a new direct agreement on the same terms as the EPC Contract provides an important fallback if the Beneficiary fails to act within the initial 21-day window.
Clause 7: Assignment
[bookmark: _Hlk225426081]Purpose: This clause permits the Beneficiary to assign its rights under the Direct Agreement without the Contractor's consent, subject to a cap of two assignments. 
Guidance for CEG: Assignments by way of security to a Funder, and re-assignments on redemption, do not count towards the two-assignment cap. This is an important carve-out in a project finance context - it means the Beneficiary can grant a Funder security over the Direct Agreement without consuming one of its permitted assignments. If you require unlimited assignments, this will need to be amended.
Clause 8: Liability of the Contractor
[bookmark: _Hlk225426123]Purpose: This clause preserves all of the Beneficiary’s legal rights against the Contractor, and the Direct Agreement operates in addition to, and not in substitution for, any other rights the Beneficiary may have.
Guidance for CEG: Where a Beneficiary commissions a technical adviser to review the Works - which is standard practice in project finance - that review cannot be used by the Contractor to argue that responsibility for any defect should be shared with the Beneficiary's advisers. 
Clause 9: Expiry of Deed
Purpose: This clause establishes the periods within which the Beneficiary may bring claims against the Contractor under the Direct Agreement.
Guidance for CEG: The two-tier limitation structure mirrors the approach used in the EPC Contract. The 15-year extended period for Building Safety Laws and standard of care claims reflects the possibility that structural or safety-related defects may not become apparent for many years after completion. This extended period is consistent with the framework now expected under the Building Safety Act 2022. Ideally ensure the limitation periods in the Direct Agreement are consistent with those in the EPC Contract and in any other collateral warranties granted in connection with the project. Any inconsistency could create gaps in the Beneficiary's position if it needs to bring a claim close to the expiry of the relevant period.
Clause 10: Consent of Employer
[bookmark: _Hlk225426291]Purpose: This clause records the Employer's consent to the Direct Agreement being entered into between the Contractor and the Beneficiary.
Guidance for CEG: The Employer's consent is not merely a formality. The EPC Contract is a bilateral agreement between the Employer and the Contractor, and the Direct Agreement operates by granting the Beneficiary rights directly against the Contractor in relation to that bilateral arrangement. Without the Employer's consent, there is a risk that the Direct Agreement could be said to conflict with the EPC Contract, or that the Contractor could face competing claims from both the Employer and the Beneficiary in respect of the same defect. 
Clause 11: Notices
Purpose: These provisions establish notice requirements, including methods of service (hand delivery, recorded and special delivery) and deemed receipt times. Proper notice provisions are critical for enforcing rights (particularly making demands under the guarantee) and avoiding disputes over whether notice was validly given.
Clause 12: Rights of Third Parties
[bookmark: _Hlk225426391]Purpose: This clause excludes third-party enforcement rights under the Contracts (Rights of Third Parties) Act 1999. This is consistent with the equivalent exclusion in the EPC Contract. It does not affect the Beneficiary's ability to assign its rights under clause 7 - an assignee takes the benefit of rights transferred to them rather than enforcing as a third party.
Clause 13: Governing Law and Jurisdiction
Purpose: These provisions establish the law of England and Wales as the governing law and confer exclusive jurisdiction on the courts of England and Wales.
Action Required: 
Confirm that English law and the exclusive jurisdiction of the courts of England and Wales are appropriate. This should be consistent with the governing law provisions in the EPC Contract and the other project contracts.
Schedule 7 Schedule of Third Party Rights to be provided by a Contractor 
Purpose: This optional schedule sets out the third-party rights that the Employer and Contractor agree the Contractor shall confer to a Beneficiary under the EPC Contract (being an Original Employer and any "associated person" or "associate" as defined in the Building Safety Act 2022). This is primarily a protective mechanism to ensure that the Original Employer does not find itself without remedies against the Contractor in circumstances where it has been novated out of the main contract but retains exposure obligations arising from the Contractor's performance. It is an alternative (or supplement) to a separate collateral warranty.
As a schedule to the EPC Contract, these third-party rights sit alongside, and are conditional on, the EPC Contract, and its terms must be read consistently with it.
Action Required: 
· Paragraph 1: Review all definitions to ensure they are relevant to the EPC Contract, and insert relevant information where there are [  ] (e.g. the renewable energy system technology).
· Paragraph: Insert the relevant renewable energy system type in paragraph 2.1.2.2.
· Paragraph 5: 
i. Insert the required minimum level of professional indemnity insurance in paragraph 5.1.1 and confirm the basis of the insurance (for example, on an each and every claim basis, or in the aggregate); and 
ii. Confirm the insurance period is appropriate and consistent with the equivalent obligations in the EPC Contract, i.e. whether to have the insurance to be maintained for 6 years from Completion under the EPC Contract, or for the 15 years from the issue of the Notice of Making Good under the EPC Contract.
· Paragraph 7: 
i. Decide whether you require the right to assign without limitation in which case you keep paragraph 7.2 and delete paragraphs 7.3 and 7.4. If you are accepting a limit on assignment, you should delete paragraph 7.2 and keep paragraphs 7.3 and 7.4 (which will become paragraphs 7.2 and 7.3); and 
ii. Confirm the number of permitted Beneficiary assignments (the Template suggests two) and update if required. Carve outs to and from a funder and to a group company should be carved out. 
Paragraph-by-Paragraph summary: 
Paragraph 2 – Standard of Care COMMONLY NEGOTIATED:
Purpose: This paragraph imposes the Contractor's core performance warranties, on which any direct claim by the Beneficiary against the Contractor will be founded.
Guidance for CEG: The warranty in paragraph 2.1.2 is a Good Industry Practice standard - it is not a fitness for purpose obligation. If a higher standard is required, this must be negotiated expressly.
The Building Safety Laws warranty in paragraph 2.2 is a continuing obligation - it applies throughout the duration of the Schedule, not just at the time of carrying out the Works. This mirrors the obligation imposed on the Contractor under the EPC Contract and creates a consistent chain of Building Safety Laws liability down the supply chain. If the warranties here are broader than the EPC Contract, the Contractor bears a greater risk to the Beneficiary than to the Employer, which creates an inconsistency in the overall risk allocation of the Development. 
Paragraph 3 – Materials COMMONLY NEGOTIATED: 
Purpose: This paragraph provides the Beneficiary with a direct warranty against the use of Prohibited Materials in the Works. 
Guidance for CEG: The definition of Prohibited Materials is deliberately broad and is consistent with the equivalent definition used in EPC Contract in this suite of documents. It is designed to capture not only materials that are known to be harmful at the time of use, but also those that subsequently become known or suspected to be so.
Paragraph 4 — Copyright Licence COMMONLY NEGOTIATED: 
Purpose: This paragraph grants the Beneficiary rights via a licence to use the Contractor's designs and documents in connection with the Works and the Site. The licence is non-exclusive, irrevocable, transferable and royalty-free.
Guidance for CEG: Although Intellectual Property Rights in the Copyright Works remain with the Contractor, the licence granted to the Beneficiary survives any termination of the Schedule. It can be passed to a Funder, forward purchaser, or successor owner without further consent if the benefit of Schedule is assigned. This is an important protection that should be confirmed as being in place before the Beneficiary relies on any of the Contractor's design documents. Where Intellectual Property Rights in any Copyright Works belong to a third party (for example, a specialist sub-sub-contractor), the Contractor is obliged to procure an equivalent licence from that party. Ensure this obligation is reflected in the Contractor's sub-contracts.
Paragraph 4.4 contains a warranty that the use of the Copyright Works will not breach the rights of third parties, so the Beneficiary will have a claim for breach of contract in the event it is subject to a claim for a third party for breach of copyright. The indemnity is included because it provides an extra level of protection- the type of losses that the Beneficiary may experience as a result of a breach of copyright claim are not necessarily foreseeable at the point the contract is entered into and therefore may not otherwise be recoverable under a breach of warranty claim, whereas this would not prevent a claim under an indemnity. Indemnities are often a point of contention for sub-contractors, but they are in a better position to manage the risk here as the party responsible for preparing the design and providing the Copyright Works. 
The moral rights waiver in this paragraph is a practical step - without it, the Contractor could in principle object to modifications made to its designs by the Beneficiary or a successor employer. 
Paragraph 5 — Professional Indemnity Insurance COMMONLY NEGOTIATED:  
Purpose: This paragraph imposes ongoing insurance obligations on the Contractor for the duration of the Schedule, protecting the Beneficiary's ability to recover under the warranties given.
Guidance for CEG: Because a warranty is only as valuable as the Contractor's ability to satisfy a judgment, the insurance obligation is a critical and practical protection. The minimum level should be set having regard to the EPC Contract scope, value and potential impact on the Development. 
Paragraph 6 — Substitution:  
Purpose: This paragraph gives the Beneficiary the ability to step into the Employer's position under the EPC Contract and maintain continuity of the Works in the event that the relationship between the Employer and the Contractor breaks down.
Guidance for CEG: This is one of the most important protections in the Schedule and you should ensure that you understand it before any enforcement scenario arises: 
· Time-critical - the Beneficiary must act within the 21-day notice period, and the Contractor is entitled to proceed with termination of the EPC Contract if no substitution notice is received in time. The substitution right is only of value if it can be exercised i.e. if the Beneficiary (or any Funder/party whose step-in rights are engaged) has the practical and financial capacity to assume the Employer's payment obligations. 
· Pre-emptive - the Beneficiary can trigger the paragraph before the Contractor's termination right has technically arisen. This is important in circumstances where the Employer has terminated the EPC Contract and the Beneficiary wishes to continue with the Works directly. The Contractor is not entitled to question whether the trigger for the substitution has actually occurred - it is simply bound to comply with a validly issued notice.
The 12-week backstop right in paragraph 6.10 to require a new direct agreement on the same terms as the EPC Contract provides an important fallback if the Beneficiary fails to act within the initial 21-day window.
Paragraph 7 — Assignment: 
Purpose: This paragraph permits the Beneficiary to assign its rights under the Schedule without the Contractor's consent, subject to a cap of two assignments. 
Guidance for CEG: Assignments by way of security to a Funder, and re-assignments on redemption, do not count towards the two-assignment cap. This is an important carve-out in a project finance context - it means the Beneficiary can grant a Funder security over the Schedule without consuming one of its permitted assignments. If you require unlimited assignments, this will need to be amended.
Paragraph 8 – Liability of the Contractor: 
Purpose: This paragraph preserves all of the Beneficiary’s legal rights against the Contractor, and the Schedule operates in addition to, and not in substitution for, any other rights the Beneficiary may have.
Guidance for CEG: Where a Beneficiary commissions a technical adviser to review the Works - which is standard practice in project finance - that review cannot be used by the Contractor to argue that responsibility for any defect should be shared with the Beneficiary's advisers. 
Paragraph 9 — Expiry of Schedule: 
Purpose: This paragraph establishes the periods within which the Beneficiary may bring claims against the Contractor under the Schedule.
Guidance for CEG: The two-tier limitation structure mirrors the approach used in the EPC Contract. The 15-year extended period for Building Safety Laws and standard of care claims reflects the possibility that structural or safety-related defects may not become apparent for many years after completion. This extended period is consistent with the framework now expected under the Building Safety Act 2022. Ideally ensure the limitation periods in the Schedule are consistent with those in the body of the EPC Contract and in any other collateral warranties granted in connection with the project. Any inconsistency could create gaps in the Beneficiary's position if it needs to bring a claim close to the expiry of the relevant period.
Paragraph 10 — Consent of Employer: 
Purpose: This paragraph records the Employer's consent to the Schedule being entered into for the benefit of the Beneficiary.
Guidance for CEG: The Employer's consent is not merely a formality. The EPC Contract is a bilateral agreement between the Employer and the Contractor, and the Schedule operates by granting the Beneficiary rights directly against the Contractor in relation to that bilateral arrangement. Without the Employer's consent, there is a risk that the Schedule could be said to conflict with the EPC Contract, or that the Contractor could face competing claims from both the Employer and the Beneficiary in respect of the same defect. 
[bookmark: _Hlk222310194]Paragraph 11 — Notices: 
Purpose: These provisions establish comprehensive notice requirements, including methods of service (personally, recorded or special delivery) and deemed receipt times. Proper notice provisions are critical for enforcing rights and avoiding disputes over whether notice was validly given.
Schedule 8 Spares Stock
Purpose: This schedule lists the spare parts and materials that the Contractor must maintain during the Warranty Period.  
Action Required:
· Complete Schedule 8 by populating the list of Spares Stock.
Guidance for CEG: This list should be agreed between the parties and reviewed by the Technical Advisor. It should reflect the critical components that are most likely to require replacement during the Warranty Period, taking into account lead times, availability of replacement parts, and the quantities of each item required.
Schedule 9 List of Approved Sub-Contractors
Purpose: This schedule lists the sub‑contractors that the Contractor is authorised to engage for particular elements of the Works.   
Action Required:
· Contractor to provide a complete list of proposed sub-contractors, which the Employer can use to populate Schedule 9.
Guidance for CEG: The Contractor should provide a complete list of proposed sub-contractors and the specific aspects of the Works they will undertake. The Employer should carry out due diligence on each proposed sub-contractor and, where key sub-contractors are proposed, consider whether collateral warranties should be required from them (per Schedule 5).
Schedule 10 Price and Payment Schedule
Purpose: This schedule sets out the Payment Milestones against which the Employer will make the Contractor Payments.  
Action Required:
· Agree the Payment Milestones and corresponding amounts and insert into Schedule 10.
Guidance for CEG: Payment Milestones should correspond to key delivery and completion events — for example: contract signature/mobilisation; delivery of equipment to site; completion of structural installation; electrical connection; completion of Works; passing of Completion Performance Tests; and Provisional Acceptance. The total of all milestone payments (excluding the Retention Amount) should equal the Contractor Payments portion of the Contract Price.
Payment by milestones is one approach; if payment monthly in arrears for work done to date is preferred, then clause 11 and Schedule 10 will need to be amended. 
Schedule 11 Form of Parent Company Guarantee
Purpose: This schedule contains the form of the Parent Company Guarantee to be provided by the Contractor's parent company.
The template and guidance for the Parent Company Guarantee have been produced as separate documents within the GBE template suite. 
[Schedule 12 Form of Advance Payment Bond OPTIONAL
If an Advance Payment Bond is relevant to this Contract, you should consult your legal advisors and/or bond issuer for a form of bond to include.]
Schedule 13 Form of Warranty Bond 
You should consult your legal advisors and/or bond issuer for a form of bond to include.  
Schedule 14 Final Documentation
Purpose: This schedule sets out the documents that the Contractor must deliver to the Employer as part of Commissioning and in connection with the handover of the completed Works.  
Action Required:
· Complete Schedule 14.
Guidance for CEG: Commissioning includes the Contractor having provided the information specified in this Schedule to the Employer in respect of the Works.
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