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	Agreement Date
	the date which first appears above. [DN: This date, to be added to the cover sheet above, should not be earlier than the date each Party has signed.]

	Agreement No
	[Insert contract number, if any]

	Agreed Term
	the period between the Agreement Date and the date which is [25 Years] from the Commencement Date. [DN: The Supply begins on the Commencement Date, which has to occur on or before the Commencement Date Longstop.]

	[Base Unit Price]
	[UK £[Insert amount] per kWh.] [DN: This definition is for use with Option 1 and needs to be the initial rate per kWh to be charged for the Supply.]

	[Benchmark Rate]
	[DN: Use this definition for Option 2 - where the contract price is set in accordance with the quarterly  electricity prices for the non-domestic sector with an agreed discount rate or Customer’s other spend on electricity.]
[In respect of a Billing Period, the electricity price in UK pounds sterling per kWh for a [Small][Small/Medium][Medium][Large][Very Large] consumer of electricity in the non-domestic sector published by the Department for Energy Security and Net Zero at [link] or published by any successor or replacement body (and disregarding any subsequent adjustment to that published rate by the issuing authority (as where the published rate is provisional) and using the rate shown which [includes][does not include] an element for the UK climate change levy or replacement thereto from time to time).]
OR
[the rate in UK pounds sterling which is an average of the rates charged to the Customer for electricity supplied to the Customer at the Property in a relevant Billing Period by electricity suppliers other than the Generator (and in the absence of any such supply, the average of the best three rates available to the Customer from other suppliers in that Billing Period).]

	Billing Period
	[means each Quarter (or other period reasonably specified by the Generator) in the period from the Commencement Date until the Expiry Date and that part of a Quarter remaining after the Commencement Date where the Commencement Date falls between two Quarter Days and that part of a Quarter elapsed as at the Expiry Date where the Expiry Date falls between two Quarter Days]; [DN: Amend this wording and delete/amend the definition of Quarter to reflect your actual billing period ie the period to which a bill relates.]

	Commencement Date Longstop
	[Date] [DN: Insert date by which the Equipment has to be installed and Operational; if not Operational by that date, the PPA comes to an end. See clause 12.1.4.]

	[Current Unit Price]
	[DN: Use either Option 1 or Option 2 (below), depending on the whether there is a base unit price over the PPA term with a periodic price increase in line with CPI or RPI or whether there is an agreed discount rate against a benchmark rate. Delete whichever option is not applicable.]
Option 1: [means, in respect of the period ending on the first Review Date, the Base Unit Price, and for each period thereafter ending on a Review Date, the higher of the Base Unit Price and the Index Price.] [DN: Use this option where the contract purchase price is set at a base unit price over the term with a periodic price increase in line with CPI or RPI.]
Option 2: [means a price equal to the Discounted Rate.] [DN: Use this wording where the contract purchase price is set at an agreed discount against a benchmark being the quarterly electricity price for the non-domestic sector or Customer’s other spend on electricity.]

	Customer
	Name: [………….] [DN: Insert full name of customer and if a company include its full corporate name and registered number and if some other entity its full name and registration details.]
Address:[………….] [DN: Insert address, including registered office address where there is one and address for service of notices/documents, if different.]
Email: [………….]

	Customer’s Authorised Representative
	Name: [Name]
Title: [Title]
Email: [Email]
Telephone: [Number]
Postal Address: [Postal address].

	[Discount]
	[DN: Use this definition for Option 2 – where the contract price is set in accordance with the quarterly electricity prices for the non-domestic sector with an agreed discount rate or Customer’s other spend on electricity.] 
[Insert percentage]

	[Discounted Rate]
	[DN: Use this definition for Option 2.] [A rate per kWh in UK pounds sterling equal to (a) the Benchmark Rate per kWh after application of the Discount or (b) the Minimum Rate, whichever is higher.]

	Generator
	Name: [………….] [DN: Insert full name of project owner and if a company include its full corporate name and registered number and if some other entity its full name and registration details and if a local authority or similar the full name of the authority in such form as may be required.]
Address: [………….] [DN: Insert address, including registered office address where there is one and address for service of notices/documents, if different.]
Email: [………….]

	Generator’s Authorised Representative
	Name: [Name]
Title: [Title]
Email: [Email]
Telephone: [Number]
Postal Address: [Postal address]

	[Index Formula]
	[DN: This definition is for use with Option 1.]
[R = I x A/B where:
· R is the Index Price applicable from the relevant Review Date to the next Review Date;
· I is the Current Unit Price as at the relevant Review Date;
· A is the amount of the Inflationary Index at the relevant Review Date; and
· B is the amount of the Inflationary Index at the date 12 months before the relevant Review Date.]

	[Inflationary Index]
	[the [Retail Prices Index] OR [The Consumer Prices Index]  published by the UK Office for National Statistics or any official index replacing it.] [DN: Select the Index required. This definition applies to Option 1.]

	[Index Price]
	[the rate in UK pounds sterling per kWh calculated as at the Review Date by the Index Formula and applicable in the period from a Review Date until the next Review Date, if higher than the Base Unit Price.] [DN: This definition is for use with Option 1.]

	[Minimum Consumption Threshold]
	[TBC] kWh in any given Contract Year (reduced pro rata where the [Commencement Date or] Expiry Date falls partway through a Contract Year);
OR
[There is no Minimum Consumption Threshold.] 
[DN: Select the relevant wording depending on whether there is a minimum consumption threshold agreed for the consumption of energy by the Customer.]

	Minimum Rate
	[UK £[Insert amount] per kWh.]

	Payment Period
	[30 days]; [DN: Amend this payment period to reflect Generator’s payment terms.]

	Property
	has the meaning given to it in the Lease.

	Purchase Price
	the charge for electricity supplied by the Generator to the Customer pursuant to the Agreement in each Billing Period which shall be the amount of electricity kWh supplied in the relevant Billing Period multiplied by the Current Unit Price. [DN: The Purchase Price can either be (1) set at a base unit price over the PPA term with a periodic price increase in line with CPI or RPI (currently annual) or (2) set at an agreed discount rate against a benchmark rate being the UK government’s published report on quarterly electricity prices for the non-domestic sector or the Customer’s other energy spend and subject to a floor price (the Minimum Rate). Please choose either Option 1 or Option 2 below and throughout.]

	Quarter
	a period of three consecutive Months, beginning on a Quarter Day.

	Quarter Day
	31 March, 30 June, 30 September or 31 December (as the case may be).

	[Review Date]
	[each anniversary of the Commencement Date during the Term.] [DN: Use this definition with Option 1.]



The Generator agrees to supply electricity to the Customer and the Customer agrees to purchase electricity from the Generator in each case in accordance with and subject to the terms of the Agreement.
[bookmark: _Ref224122581]The Agreement comprises the following documents:
a) the Contract Details; and
b) the PPA Terms.
If there is any conflict or ambiguity between any of the documents listed in paragraph 2 above, a document higher in the list will have priority and prevail over a document lower in the list.
The Agreement has been entered into on the Agreement Date stated above.

	Signed by [insert name of signatory]
	

	for and on behalf of the Generator
	………………………………………….
Authorised signatory

	
	

	
	………………………………………….
Position






	Signed by [insert name of signatory]
	.

	for and on behalf of the Customer
	…………………………………………
Authorised Signatory

	
	

	
	………………………………………….
Position





PPA Terms
1. Interpretation
Unless the context requires otherwise, capitalised terms used in the Agreement shall have the meanings given to them in the Contract Details or clause 2 below (as the case may be).
1. [bookmark: _Ref223685213]Definitions
	Act
	means the Electricity Act 1989 as amended or re-enacted from time to time;

	Affiliates
	means any holding company or subsidiary company of a Party or any company which is a subsidiary company of the holding company of a Party and the expressions "holding company" and "subsidiary" shall have the meanings respectively ascribed to them by section 1159 of the Companies Act 2006;

	Agreed Term
	has the meaning given to it in the Contract Details;

	Agreement
	the agreement between the Parties comprising the Contract Details and these PPA Terms;

	Agreement Date
	has the meaning given to it in the Contract Details;

	Applicable Law(s)
	all applicable laws, statutes, regulations from time to time in force in England and Wales;

	Authority
	means the Gas and Electricity Markets Authority, which includes OFGEM and any successors to its role;

	Base Unit Price
	has the meaning given to it in the Contract Details (if applicable);

	Billing Period 
	has the meaning given to it in the Contract Details;

	Business Day
	means a day on which banks are generally open in the City of London excluding Saturdays, Sundays, and public holidays in England;

	Business Hours
	means 9.00am to 5.00pm on a Business Day.

	Change in Law
	means any change in Applicable Law or in the judicial or administrative interpretation thereof, after the Agreement Date, which impacts upon the obligations of [the Generator][either Party] under the Agreement;

	Change of Control
	has the meaning given in section 1124 of the Corporation Tax Act 2010;

	Commencement Date
	means a date on or before the Commencement Date Longstop on which the provision of Energy under the Agreement shall commence, being the first date on which the Equipment is Operational;

	Commencement Date Longstop
	has the meaning given to it in the Contract Details;

	Confidential Information
	means the Agreement and the commercial, financial, marketing, technical, business or other proprietary information of a Party or any of its Affiliates (including without limitation, know-how and trade secrets) in any form or medium whether disclosed to the other Party orally or in writing before or after the Agreement Date, together with any reproductions of such information in any form or medium or any part(s) and "confidential" shall be construed as meaning not publicly available;

	Contract Details
	the contract details front sheet attached to these PPA Terms and headed “Contract Details”, signed by the Customer and the Generator;

	Contract Year
	[means a 12 month period, the first commencing on the Commencement Date, and each successive period of 12 months thereafter;] OR [means each calendar year beginning after the Commencement Date and that part of a calendar year remaining or elapsed, as the case may be, where the Commencement Date or Expiry Date respectively falls partway through a calendar year;]

	Current Unit Price 
	has the meaning given to it in the Contract Details;

	Customer
	has the meaning given to it in the Contract Details;

	Customer Circuit
	has the meaning given to it in the Lease;

	Customer’s Connection Agreement
	means the contract with and (if relevant) approvals given by the DNO for the connection of the Customer Circuit and the Equipment to the Local Distribution Network, under which either the Generator or the Customer has a right to export to the Local Distribution Network an amount of electricity up to the Export Capacity, together with a right to import from the Local Distribution Network an amount of electricity no smaller than that required to keep the Equipment energised and any additional security requirements operational;

	Delivery Point
	has the meaning given to it in the Lease;

	DNO
	has the meaning given to it in the Lease;

	[EIR]
	[the Environmental Information Regulations 2004;]

	Energy
	means all the electrical energy generated and/or supplied by the Equipment in kilowatt hours (kWh) as measured at the Delivery Point by the Metering System;

	Equipment
	has the meaning given to it in the Lease;

	Expiry Date
	means the date falling on the last day of the Agreed Term  or, if earlier, the date on which the Agreement is terminated (automatically or otherwise) in accordance with these PPA Terms;

	Export Capacity
	means the volume of electricity which may be exported onto the Local Distribution Network at the Grid Connection Point, as outlined in the Customer's Connection Agreement;

	Export Payment
	means any payment the Generator receives from a third party for the sale of the Exported Energy;

	Exported Energy
	means Energy exported at the Grid Connection Point, as measured by the Grid Export Meter;

	[FOIA]
	[the Freedom of Information Act 2000 and any subordinate legislation (as defined under the Freedom of Information Act 2000) made thereunder from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation;]

	Force Majeure
	means any event outside the reasonable control of either Party which affects its ability to perform any of its obligations under the Agreement, including without limitation, acts of war, acts of terrorism, widespread industrial disturbance, natural disaster, epidemic or pandemic, but excluding a lack of funds affecting one Party, or strikes, lock-outs or other industrial action of the affected Party's own employees; 

	Generator
	has the meaning given to it in the Contract Details;

	Grid Connection Point
	has the meaning given to it in the Lease;

	Grid Export Meter
	means the meter (if any) forming part of the Metering System which measures Exported Energy at the Grid Connection Point;

	Index Formula
	has the meaning given to it in the Contract Details (if applicable);

	Index Price 
	has the meaning given to it in the Contract Details (if applicable);

	kWh
	means kilowatt hour(s);

	Lease
	means the lease between the parties relating to the Property and dated with the same date as the Agreement;

	Lease Connection Rights
	means the rights of the Generator (as Tenant) under the Lease to connect the Equipment to the Local Distribution Network at the Grid Connection Point, other than through the Customer Circuit;

	Licence
	means a licence granted to either Party under Section 6 of the Act;

	Local Distribution Network
	has the meaning given to it in the Lease;

	Losses
	means actions, awards, charges, claims, compensation, costs, damages, demands, expenses, fees, fines, interest, liabilities, losses, penalties, proceedings and settlements and Loss shall be construed accordingly;

	Metering System
	means the metering equipment and apparatus used to measure the amount of Energy supplied from the Equipment, the Exported Energy and the Supply;

	Minimum Consumption Threshold
	means the minimum consumption threshold set out in the Contract Details (if any);

	Month
	means a calendar month;

	OFGEM
	means the Office of Gas and Electricity Markets and its successors;

	Operational
	has the meaning given to it in the Lease;

	Party
	means either the Generator or the Customer, and Parties shall be construed accordingly;

	Payment Period 
	has the meaning given to it in the Contract Details;

	PPA Terms
	means the terms and conditions set out in this document, headed “PPA Terms”;

	Property
	has the meaning given to it in the Contract Details;

	Purchase Price
	the charge for the Supply as set out in the Contract Details;

	Relevant Change
	means a change in the ownership of the whole or a material part of the freehold or leasehold of the Property immediately reversionary to the Lease;

	Renewable Benefits
	means all existing and future renewables benefits associated with the availability, capacity and generation of Energy, and the connection of the Equipment into the Local Distribution Network (but subject to clause 7.1);

	Review Date
	has the meaning given to it in the Contract Details (if applicable).

	[Schematic]
	[means the schematic appended to the Agreement, which shows (to the extent relevant to the Agreement) the Customer Circuit, the Delivery Point, the Grid Connection Point and the Metering System and which sets out the basis on which the Metering System will be used to ascertain the amount of Supply;]

	Supplemental Amount
	means any levy, duty, impost, indirect tax, surcharge or other sum whatsoever which applies to the Supply, which is imposed from time-to-time after the Agreement Date, and which (a) the Generator must by law pay to any third party; and/or (b) the Generator must by law impose on the Customer (but in each case excluding such sums which are referable to the Lease [or other parts of the Property]);

	Supply
	means all the Energy which is consumed by the Customer at the Property (which, if lower than the Minimum Consumption Threshold in any Contract Year (where a Minimum Consumption Threshold applies and subject to clause 6.7.4) shall be deemed in that Contract Year to be equal to the Minimum Consumption Threshold (regardless of whether or not the Energy is actually consumed by the Customer));

	Term
	means the period between the Agreement Date and the Expiry Date.


Interpretation 
A reference to legislation or a legislative provision:
1.1.1 is a reference to it as amended, extended or re-enacted from time to time; and
1.1.2 will include all subordinate legislation made from time to time under that legislation or legislative provision.
Any words following the terms including, include, in particular, for example or any similar expression will be construed as illustrative and will not limit the sense of the words, description, definition, phrase or term preceding those terms.
A reference to writing or written in relation to the Agreement excludes fax [but not][and] email. [DN: Amend depending on whether the parties want writing to include emails. If writing does not include emails remove the references to emails in the notice clause below accordingly.]
References to persons shall include bodies corporate, unincorporated associates and partnerships.
In the event of any inconsistency between the Agreement and the Lease, the Lease will prevail in respect of the inconsistency.
Commencement and duration
[bookmark: _Ref223685264]The Agreement shall come into effect on the Agreement Date and will, unless terminated earlier in accordance with clause 12, continue until the last day of the Agreed Term when it shall terminate automatically without notice.
[bookmark: _Ref223685273]Purchase of energy
From the Commencement Date until the Expiry Date, the Generator shall sell and the Customer shall purchase the Supply.
The Customer shall:
1.1.3 [bookmark: _Ref223685334]consume the Energy in priority to electricity sourced from any other source of electricity supply; and
1.1.4 subject to complying with the terms of the Agreement, be entitled to consume the Energy in priority to the Generator’s right to sell the Energy to the DNO or otherwise export the same to the Local Distribution Network or enter into any other agreement for the sale or disposal of the same or use the Energy itself, as set out in clause 5.4. 
The Generator shall not, unless the Customer breaches the Agreement, do nor omit to be done anything which would prevent the Customer from exercising its rights under clause 5.2.1.
[bookmark: _Ref223685321]To the extent that the Customer does not consume all of the Energy, the Generator shall be free to sell that unused Energy to the DNO or export the same to the Local Distribution Network or otherwise sell or dispose of the unused Energy to any third party or use the Energy itself as it sees fit and on such terms and basis as it sees fit and the Customer shall have no interest or claim on any revenue, income or profits or other benefits that may accrue in respect of the same, all of which shall belong to the Generator. 
The Customer acknowledges and agrees that the Supply is dependent on various factors, including weather conditions. The Generator therefore gives no warranty, representation or other assurance of any kind as to the amount of Energy which will be generated by the Equipment, or which the Equipment is capable of generating, from time to time and the Generator shall be under no obligation to maintain or operate the Equipment so as to achieve any particular level of generation but the Generator will install the Equipment in accordance with the Lease.
The Purchase Price for the Supply purchased by the Customer pursuant to the Agreement shall be calculated and paid for in accordance with the provisions of clause 6.
The Supply is sold to the Customer with full title guarantee free from all charges, liens, other encumbrances and third party claims and in accordance with Applicable Laws.
Ownership of and risk in the Supply shall pass to the Customer at the Delivery Point.
[bookmark: _Ref223685345]Charges and payment
[bookmark: _Ref223685354]The Customer shall pay each invoice submitted by the Generator for the Purchase Price in each Billing Period in accordance with the Payment Period to a bank account nominated in writing by the Generator. The total charge for each Billing Period shall be calculated in accordance with the Contract Details.
The Generator will issue an invoice for the Supply in each Billing Period within [30 days] from the end of the relevant Billing Period (but a failure to do so will not allow the Customer to avoid payment or argue that it is not obliged to pay for relevant Supply). [DN: Amend the invoicing period to match your invoicing procedures.]
Unless otherwise specified, all amounts payable by Customer under the Agreement exclude amounts in respect of value added tax (VAT) and any Supplemental Amount, which the Customer shall be additionally liable to pay the Generator (if applicable).
[bookmark: _Ref223685375]If the Customer, acting reasonably, disputes all or part of an amount invoiced pursuant to the Agreement, the Customer shall be entitled to withhold such disputed amount until the dispute in relation to such amount is agreed between the Customer and the Generator or otherwise determined in accordance with the Agreement. Any undisputed sums shall be paid in accordance with clause 6.1 and disputed sums shall be paid within ten (10) Business Days of the resolution of the dispute. Any amounts found to be wrongly withheld shall incur interest on the unpaid amount calculated in accordance with the rate in clause 6.5 from the date payment fell due to the date of actual payment.
[bookmark: _Ref223685361]Except where clause 6.4 applies, if the Customer fails to pay the sums due under the Agreement by the relevant due date for payment, then, without limiting the Generator’s remedies under clause 12.2, the Customer shall pay interest on the overdue sum at the rate of 4% per annum above the Bank of England’s base rate from time to time, but at 4% per annum for any period when that base rate is below 0%, from and including the date the payment was due up to but excluding the date the payment was actually received by the Generator (whether before or after judgment).
Except where clause 6.4 applies, the Customer shall pay all amounts due under the Agreement in full without any set-off deduction or with-holding except as required by law or as expressly provided for in the Agreement, and shall not be entitled to assert any credit, set off or counterclaim against the Generator in order to justify withholding payment of any such amount in whole or in part.
[bookmark: _Ref223685411][In respect of the Current Unit Price:
1.1.5 the Index Price shall be determined annually as at each Review Date in accordance with the Contract Details; 
1.1.6 the Index Price shall be calculated by the Generator and notified to the Customer in writing as soon as practicable following each Review Date; 
1.1.7 until a revised Index Price has been determined, the Customer shall from the relevant Review Date continue to pay at the rate payable immediately before that Review Date and as soon as the revised Index Price shall have been determined the Customer shall immediately pay to the Generator on demand any shortfall for the period following that Review Date, where the new Index Price replaces the then Current Unit Price;
1.1.8 [bookmark: _Ref223685543]the Index Price as revised in accordance with this clause 6.7 shall be payable by the Customer from the relevant Review Date until the next Review Date (if higher than the Base Unit Price); and
1.1.9 where the current Index Price is higher than the revised Index Price the higher of the two shall continue to apply until the next Review Date.
[DN: Use clause 6.7 where the unit price of electricity is reviewed annually by reference to RPI/CPI increases (Option 1). Remove if Option 1 is not used.]
[bookmark: _Ref223685228]This clause 6.8 applies where the Parties have agreed a Minimum Consumption Threshold applies to the Supply:
1.1.10 for the avoidance of doubt, the Customer is not required to make any additional payment as regards the Minimum Consumption Threshold where the Customer fails to meet the Minimum Consumption Threshold and such failure to meet the Minimum Consumption Threshold is, subject to there being no fault of the Customer, due to the Generator not generating sufficient electricity available to meet the Minimum Consumption Threshold;
1.1.11 in consideration of the Customer's commitment to buy the Minimum Consumption Threshold of the Supply from the Generator (regardless of whether or not it is consumed by the Customer), in circumstances where the Customer’s consumption of the Supply is below the Minimum Consumption Threshold in any Contract Year (the extent of such under consumption measured in kWh) (Shortfall) and where the Generator has sold the Shortfall or any part thereof to a third party licensed electricity supplier or other electricity off-taker and has received the Export Payment in respect of the same, the payment due from the Customer for the Supply in that Contract Year shall be reduced by the lesser of:
1.1.11.1 the Export Payment received from the sale of the Shortfall or part thereof to a third party; and
1.1.11.2 Purchase Price x Shortfall
(the Shortfall Amount); and
1.1.12 the Generator will provide reasonable supporting information for the calculation of the Shortfall Amount in the invoice submitted in respect of the final Billing Period in each Contract Year and the Shortfall Amount shall be netted off the amounts otherwise payable in that Billing Period. Where the Shortfall Amount exceeds the amounts otherwise payable in that Billing Period the amount of such excess shall be carried forward as a credit on the Customer’s account.
The Generator may, where reasonably necessary, submit to the Customer an invoice for the Supply based on estimated consumption data (including in any case where the Purchase Price is based on the rates charged to the Customer by other suppliers of electricity to the Customer in the relevant Billing Period and the Customer has failed to provide to the Generator any or adequate details of such rates and supply to allow the Generator to issue an invoice which reflects those rates (Other Rates)). The Generator shall effect any necessary reconciliation of charges based on such estimated data in the first subsequent invoice for which up-to-date Metering System readings or Other Rates (where relevant) are available. In the event of dispute regarding the estimated consumption data or Other Rates (where relevant) the matter shall be referred to determination by an expert agreed upon by the parties or, in default of agreement, appointed by the President for the time being of the [Institute of Electrical Engineers]. At the end of each Contract Year the Generator shall review the consumption of Energy by the Customer and set off any overpayment made by the Customer against the sum due in the next Billing Period.
Audit of charges
1.1.13 [bookmark: _Ref223685669]The Customer will have the right to examine the Generator’s books and records (acting reasonably) relating to the Purchase Price for the purposes of ascertaining that the Purchase Price has been calculated accurately during the Term.
1.1.14 For the purposes of clause 6.10.1, the Generator grants to the Customer (and its professional advisors) a right of access to the Generator's premises, systems and information on the giving of reasonable notice during Business Hours.
[bookmark: _Ref223685766]Exported Energy and Renewable Benefits
[bookmark: _Ref223711354]All of the Energy and all rights to receive all Renewable Benefits in connection with the Equipment shall belong exclusively to the Generator absolutely, and the Customer hereby irrevocably and unconditionally assigns to the Generator:
1.1.15 any Renewable Benefits arising;
1.1.16 any right to receive the Renewable Benefits; and
1.1.17 any right to receive all and any other incentive, income or benefit in connection with the Equipment or associated with the Energy,
and shall do all things necessary and enter into any documentation necessary or desirable to give effect to this clause. This clause shall not prevent or restrict the Customer from exercising any rights or performing any obligations it may have to report on, rely on, or refer to the Supply used by the Customer pursuant to the Agreement for the purpose of confirming and/or demonstrating or establishing the Customer’s tCO2e or reporting on that (including in any statutory reporting) and the Customer’s carbon footprint and greenhouse gas emissions generally [and all carbon credits generated or created as a result of the Supply shall belong to and be for the benefit of and tradeable by the Customer].
The Customer shall not do anything which adversely affects the Renewable Benefits or prevents the Generator from generating the Energy, including but not limited to the addition of further electricity-generating equipment or apparatus.
In addition, the Customer shall:
1.1.18 [bookmark: _Ref223685689]maintain all necessary records and provide such information as reasonably required by all or any of the Generator, OFGEM or any auditor appointed by the Generator or OFGEM in connection with the provision of Energy under the Agreement;
1.1.19 comply with any reasonable directions or request by any such auditor referred to in clause 7.3.1; and
1.1.20 consent to the disclosure of the Agreement and associated documents to OFGEM if required by Applicable Law.
[bookmark: _Ref223685709]The Generator shall be entitled to freely negotiate and contract with a licensed electricity supplier or other electricity off-taker it may select for the sale of Exported Energy provided that such Exported Energy is supplied via the Grid Connection Point.
The Customer shall permit the Generator to freely use its Export Capacity and Customer Circuit at all times during the Term for the purposes of supplying Exported Energy via the Grid Connection Point in the circumstances outlined in clause 7.4 above.
If and to the extent that income derived from Exported Energy is for any reason received by the Customer such income shall be remitted forthwith by the Customer to the Generator and shall be held by the Customer until such remittance as fiduciary on behalf of the Generator. The Generator shall forthwith provide to the Customer an invoice or acknowledgement of any such remittance in such form as in the reasonable opinion of the Generator may be appropriate in the circumstances.
Obligations of the Generator
[bookmark: _Ref223685740]The Generator shall from the date the Equipment is Operational:
1.1.21 ensure that the Equipment is operated and maintained and that the Exported Energy is exported in accordance with [good industry practice and] all Applicable Laws;
1.1.22 effect, maintain and obtain any and all licences, authorisations and consents as are required to enable it to perform its obligations under the Agreement;
1.1.23 subject to clause 8.2 to use reasonable endeavours to ensure that it is able to supply the Energy into the Customer Circuit; and
1.1.24 not do anything which may result in the Customer breaching the terms of the Customer’s Connection Agreement. 
[bookmark: _Ref223685731]The parties acknowledge and agree that the Generator shall not be under any obligation to supply any particular quantity of Energy to the Customer[ but, subject to such outages as are necessary in order to comply with clause 8.1 and clause 9.1 and good industry practice, the Generator will use its commercially reasonable endeavours to maximise the Energy produced by the Equipment].
[bookmark: _Ref223685286]Obligations of the Customer
[bookmark: _Ref223685748]Throughout the Term the Customer shall:
1.1.25 ensure that the Customer Circuit (including the connection(s) from that Customer Circuit to the Local Distribution Network) is operated and maintained in accordance with [good industry practice and] all Applicable Laws;
1.1.26 maintain in force and observe the terms of the Customer's Connection Agreement and inform the Generator without delay of any breach or event that could give rise to a breach of the Customer's Connection Agreement; [DN: This is drafted on the basis that there is a separate connection agreement for the connection of the customer’s electricity supply circuit and the equipment to the local distribution network.]
1.1.27 ensure that it is able to receive the Energy into the Customer Circuit and that subject to the terms of the Customer’s Connection Agreement and to the provisions of clause 7 of the Agreement, the Generator is able to export the Exported Energy from the Equipment to the Local Distribution Network at all times;
1.1.28 not re-sell or supply any of the Energy to any third party;
1.1.29 not do, omit to do or (so far as it is in its control) allow any other person to do anything which would result in a requirement for either the Customer or the Generator to be licensed to supply, distribute or generate electricity;
1.1.30 not install or permit the installation of any equipment for the generation, storage or supply of electricity to the Customer Circuit, other than the Equipment or with prior written consent of the Generator;
1.1.31 not alter or permit any third party to alter the Property in any way that will have an adverse effect on the production of the Energy;
1.1.32 not interfere or permit any third party to interfere with the Delivery Point, the Customer Circuit, the Grid Connection Point or the Metering System or any other property or equipment or otherwise do, omit to do or (so far as it is in its control) allow any other person to do anything (save in the course of maintenance carried out in accordance with clause 10.2) which impedes the volume or flow of Energy from the Equipment to the Customer Circuit and/or from the Grid Connection Point to the Local Distribution Network; and
1.1.33 ensure that its employees and any third parties permitted by the Customer to be in or around the Property shall not cause any damage to the Equipment.
Subject to the terms of the Agreement, if the Generator desires, or is required, to enter into a direct connection arrangement with the DNO to connect the Equipment to the Local Distribution Network, the Customer shall provide all reasonable assistance to the Generator in obtaining an appropriate connection agreement with the DNO.
Without limiting or affecting its obligations under clause 9.1, and if the Lease Connection Rights are exercisable under the Lease, the Customer shall co-operate with the Generator and provide such assistance as is necessary in relation to the exercise by the Generator of such rights. 
The Customer shall notify the Generator in writing immediately upon the occurrence of a Change of Control of the Customer.
[bookmark: _Ref223685295]Obligations on both Parties
Each Party warrants that:
1.1.34 it has the power to enter into the Agreement and to perform its obligations hereunder;
1.1.35 it has taken all necessary action to authorise the execution, delivery and performance of the Agreement; and
1.1.36 its obligations under the Agreement constitute its legal, valid and binding obligations enforceable in accordance with their respective terms.
[bookmark: _Ref223685776]The Parties shall each nominate an Authorised Representative to collaborate on matters including but not limited to health and safety, site rules and local liaison, and with a view to forward planning of maintenance and other activities, so as to co-ordinate any respective requirements for de-energisation with the good faith intention of minimising the periods during which Energy is not generated and/or capable of delivery to the Customer Circuit and/or export at the Grid Connection Point. Each Party shall procure that its Authorised Representative meets with the Authorised Representative for the other Party whenever reasonably requested to do so by that other Party and that the minutes of each such meeting are prepared by the Authorised Representative of the requesting Party and circulated by email as soon as practicable following each such meeting (for comment and subject to agreement by the other Party).
Metering
To the extent that it is not already installed at the Property, the Generator will install the Metering System and ensure that it is operated and maintained in accordance with good industry practice (or appoint a third party meter operator to install the Metering System and to act as the meter operator in respect thereof).
In addition to such rights as the Generator may have under the Lease, the Customer shall upon reasonable written request by the Generator (or its meter operator) permit the Generator and its meter operator access to that part of the Property upon which the Metering System is situated at all reasonable times in order to maintain or replace the Metering System and check the meter readings. The Customer shall not interfere with, alter, modify or remove any of the Metering System. The Generator agrees that it shall, where the meter operator contract is in the name of the Generator, remain responsible and liable for any and all actions or omissions of its meter operator as if they were committed by itself.
The Customer shall permit the Generator to own, operate and be registered in respect of its export meter at the Grid Connection Point to measure the Exported Energy (whether or not such a meter forms part of the Metering System at the Agreement Date). 
If the Customer disputes the accuracy of the Metering System it may give notice in writing to the Generator to request that the Metering System be examined and tested by an expert agreed upon by the Generator and the Customer (or, if the parties can’t agree on an expert, appointed by the Authority). The permitted margins of error for the Metering System shall be those specified in the Meters (Certification) Regulations 1998 or any successor regulations.
If it transpires at any time that any of the metering information generated from the Metering System is inaccurate or the conversion of the metering information into Purchase Price has been incorrect then the amount of money due by way of correction from or to the Generator shall be paid:
1.1.37 by the Customer to the Generator by way of a subsequent invoice raised by the Generator in accordance with clause 6 and notwithstanding that the Purchase Price may have been paid to the Generator by the Customer; or
1.1.38 by the Generator to the Customer, by the Generator applying a corresponding credit discount to the subsequent invoice, or where no further invoices are due by the Generator paying such sums to the Customer within [14] Business Days.
[bookmark: _Ref223685251]Termination
Subject to earlier termination in accordance with these PPA Terms, the Agreement will terminate immediately and automatically:
1.1.39 on and at the same time as termination or expiry of the Lease; [DN: The PPA is drafted on the basis that termination of the Lease automatically terminates the PPA. Similarly, the Lease should on its own terms automatically terminate if the PPA is terminated. Grounds for termination of the PPA are therefore effectively grounds for termination of the Lease also.]
1.1.40 upon a novation of the Agreement by the Customer to a new customer;
1.1.41 upon transfer (whether by the Customer or by operation of law) of the Customer's legal and/or beneficial interest in the Lease to a third party without at the same time a  novation of the Agreement by the Customer to that third party, unless and to the extent that the Parties have agreed otherwise in writing in advance of such transfer; or
1.1.42 [bookmark: _Ref225342652]where the Commencement Date has not occurred on or before expiry of the Commencement Date Longstop.
[bookmark: _Ref223685192]Either Party may terminate the Agreement with immediate effect upon written notice to the other Party if any of the following events shall occur:
1.1.43 [bookmark: _Ref223685825]the other Party commits any material breach of its obligations under the Agreement (which shall include a breach of the Customer’s payment obligations in the Agreement, including non-payment of an invoice issued by the Customer under clause 6.1) and fails to remedy such breach, if capable of remedy, within [14] days after receiving written notice from the other Party requiring it to do so; 
1.1.44 the other Party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 (IA 1986) as if the words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the IA 1986;
1.1.45 the other Party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies or the solvent reconstruction of that other Party;
1.1.46 the other Party applies to court for, or obtains, a moratorium under Part A1 of the IA 1986;
1.1.47 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the other Party (being a company, limited liability partnership or partnership) other than for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies or the solvent reconstruction of that other Party;
1.1.48 an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or an administrator is appointed, over the other Party (being a company, partnership or limited liability partnership);
1.1.49 the holder of a qualifying floating charge over the assets of that other Party (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;
1.1.50 a person becomes entitled to appoint a receiver over all or any of the assets of the other Party or a receiver is appointed over all or any of the assets of the other Party;
1.1.51 [bookmark: _Ref223685840]a creditor or encumbrancer of the other Party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other Party's assets and such attachment or process is not discharged within [14] days;
1.1.52 any event occurs, or proceeding is taken, with respect to the other Party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 12.2.1 to clause 12.2.9 (inclusive); or
1.1.53 the other Party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business or operation.
[bookmark: _Ref223685858][Without affecting any other right or remedy available to it, the Customer may terminate the Agreement for convenience by giving not less than [3] months written notice to the Generator [provided that the Customer shall not be permitted to give written notice to terminate for convenience under this clause 12.3 prior to the date which is [12] months after the Commencement Date].][DN: The parties will need to consider whether to include no-fault termination rights for either or both parties, and if so on what notice period and whether or not subject to a requirement that the right cannot be exercised or any notice cannot expire earlier than an agreed date.]
Without affecting any other right or remedy available to it, the Generator may terminate the Agreement (in whole or in part) with immediate effect by giving written notice to the Customer if:
1.1.54 the Customer commits a breach of clause 16 of the Agreement; or
1.1.55 there is a Change of Control of the Customer.
Any provision of the Agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of the Agreement will remain in full force and effect.
Termination or expiry of the Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Agreement which existed at or before the date of termination or expiry.
[bookmark: _Ref223685950]Where the Agreement is terminated in accordance with clause 12.2, then the Party in default shall immediately pay the unpaid Purchase Price for the Supply up to the date of termination and reimburse the other Party in full for all reasonable and directly incurred Losses which are incurred by that other Party arising from or in connection with any breach and/or the early termination of the Agreement. The Parties acknowledge and agree that the provisions of this clause 12.7 will not entitle a Party to recover any Loss which has been separately recovered under the termination payment provisions in the Lease.
[bookmark: _Ref223685972]Limitation of Liability
[DN: The Generator will need to consider the extent to which it wishes to limit and/or exclude its liability under the Agreement and whether to offer limits or exclusions to the Customer in respect of the Customer’s liability.]
References to liability in this clause 13 include every kind of liability arising under or in connection with the Agreement including but not limited to liability in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise.
[bookmark: _Ref223685987]Neither Party may benefit from the limitations and exclusions set out in this clause 13 in respect of any liability arising from its deliberate default.
[bookmark: _Ref223685993]Nothing in the Agreement limits any liability which cannot legally be limited, including but not limited to liability for:
1.1.56 death or personal injury caused by negligence;
1.1.57 fraud or fraudulent misrepresentation; and
1.1.58 breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession).
[bookmark: _Ref223686078]Subject to clause 13.2 and clause 13.3, and the remainder of this clause 13, the liability of [the Generator][either Party] for any Losses under or in connection with the Agreement shall be limited to £[……………………] in aggregate [for any one event or series of connected events].
Subject to clause 13.2 and clause 13.3, and the remainder of this clause 13, neither Party shall in any circumstances be liable to the other Party for any:
1.1.59 loss of profit; 
1.1.60 loss of revenue (other than any sum due in accordance with the Agreement, including sums due under clause 12.7); 
1.1.61 loss of business; 
1.1.62 loss of savings (anticipated or otherwise); or 
1.1.63 any indirect, special or consequential Loss.
In addition to the provisions of clause 13.3 above, it is agreed that the limit on liability detailed in clause 13.4 shall not apply in relation to sums that are due and payable by one Party to the other Party in respect of the Supply under the Agreement [nor to any liability one Party may have to the other under the Lease].
Assignment and other dealings
Save as set out in the Agreement or with the express prior written consent of the Generator, the Customer shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under the Agreement.
The Generator may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights under the Agreement, provided that it gives prior written notice of such dealing to the Customer and provided, in the case of an assignment of the benefit of the Agreement to any person by the Generator, the Generator at the same time assigns the benefit of the Lease to the same person, in accordance with the terms of the Lease.
Variation
No variation of the Agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
[bookmark: _Ref223685919]Corrupt Gifts
The Customer shall, and shall procure that their employees, officer, agents, sub-contractors, or anyone else acting on their behalf shall:
1.1.64 not commit any act or omission which causes or could cause it or the Generator to breach, or commit an offence under, any laws relating to anti-bribery and/or anti-corruption;
1.1.65 not, offer or give, or agree to give either directly or indirectly, to any employee or the representative of the Generator, any gift or consideration of any kind as an inducement or reward for doing or refraining from doing or for having done or refrained from doing, any act in relation to the obtaining or execution of this or any other contract with the Generator, or for showing or refraining from showing favour or disfavour to any person in relation to the Agreement or any such other contract;
1.1.66 keep accurate and up to date records showing all payments made and received and all other advantages given and received by it in connection with the Agreement and the steps it takes to comply with this clause 16 and permit the Generator to inspect those records as reasonably required; and
1.1.67 promptly notify the Generator of:
1.1.67.1 any request or demand for any financial or other advantage received by it; and
1.1.67.2 any financial or other advantage it gives or intends to give whether directly or indirectly in connection with the Agreement; and
1.1.68 promptly notify the Generator of any breach of this clause 16.
The attention of the Customer is drawn to the criminal offences created by the Bribery Act 2010.
Confidentiality
[bookmark: _Ref223686129]Each Party will, subject to clauses 17.2 and 17.3:
1.1.69 keep all Confidential Information secret, safe and secure; and
1.1.70 not use or disclose the Confidential Information except for the purposes of performing their obligations under the Agreement.
[bookmark: _Ref223686111]The provisions of clause 17.1 shall not apply to Confidential Information to the extent that it is or was:
1.1.71 already in the possession of a Party free of any duty of confidentiality on the date of its disclosure;
1.1.72 in the public domain other than as a result of a breach of clause 17.1; or
1.1.73 required to be disclosed by an order of the court or any regulatory or legal requirement (including a requirement of OFGEM).
[bookmark: _Ref223686119][Notwithstanding the provisions of clauses 17.1 and 17.2 above the Customer acknowledges and agrees that the Generator is subject to the FOIA and EIR and to external audit and accordingly the Generator may need to disclose information about the subject matter of the Agreement, including the Purchase Price and any other provisions of the Agreement, to third parties in accordance with the FOIA and EIR or for the purpose of external audit, and the Customer shall assist and cooperate with the Generator (at no expense to the Generator) to enable the Generator to comply with those obligations.] [DN: If the Generator is subject to the FOIA/EIR as a public body, consider inclusion of an obligation on the Customer to co-operate etc with the Generator in relation to relevant FOIA/EIR requests etc.]
Waiver
A waiver of any right or remedy under the Agreement or by law is only effective if given in writing and will not be deemed a waiver of any subsequent right or remedy.
A failure or delay by a Party to exercise any right or remedy provided under the Agreement or by law will not constitute a waiver of that or any other right or remedy, nor will it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under the Agreement or by law will prevent or restrict the further exercise of that or any other right or remedy.
Rights and remedies
The rights and remedies provided under the Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.
Severance
[bookmark: _Ref223686172]If any provision or part-provision of the Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the Agreement.
If any provision or part-provision of the Agreement is deemed deleted under clause 20.1 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
Change in Law
[bookmark: _Ref223686200]If a Change in Law occurs which:
1.1.74 makes it impossible or unlawful for the Parties to give effect to the Agreement or renders any material amount or element required to be ascertained under the Agreement impossible to determine; or
1.1.75 materially and adversely affects the benefit of the Agreement to the [Generator] [Parties], [DN: Consider whether to limit this clause to changes adversely affecting only the Generator or changes affecting either party.]
then [the Generator] [either Party] may give written notice to the [Customer] [other Party] to that effect and the Parties shall then promptly meet to discuss such circumstances and shall, in good faith, seek to agree amendments to the Agreement which may be reasonably required as a consequence of such Change in Law.
If the Parties are unable to agree the necessary amendments to the Agreement then either Party may refer the matter to an expert for resolution in accordance with the dispute resolution procedure in clause 26. 
Without limiting the foregoing, the Parties acknowledge and agree that each of them intends to be exempt from the requirement to hold an electricity generation, distribution or supply licence, under the Act, for the Term of the Agreement provided always that each Party recognises that it shall be obliged to ensure that it falls within such an exemption at all times during the Term.
For the avoidance of doubt clause 21.1 does not apply to a change in VAT and/or any Supplemental Amount.
[bookmark: _Ref223686212]Notices
Any notice or other communication given to a Party under or in connection with the Agreement will be in writing and will be:
1.1.76 delivered by hand or by pre-paid first-class post or other next Business Day delivery service at its registered office (if a company) or its principal place of business (in any other case); or
1.1.77 [sent by email to the email address specified against the details for the Customer or Generator (as the case may be) in the Contract Details]. [DN: Remove if writing is agreed to not include emails.]
Any notice or communication will be deemed to have been received:
1.1.78 if delivered by hand, at the time the notice is left at the proper address;
1.1.79 if sent by pre-paid first-class post or other next Business Day delivery service, at 9.00 am on the second Business Day after posting; or
1.1.80 [if sent by email, at the time of transmission, or, if this time falls outside Business Hours in the place of receipt, when Business Hours resume]. [DN: Remove if writing is agreed to not include emails.] 
This clause 22 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
Entire Agreement
The Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Agreement.
Each Party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in the Agreement.
No Partnership or agency
Nothing in the Agreement shall create, or be deemed to create, a partnership or joint venture or relationship of employer and employee or principal and agent between the Parties and no employee of one Party shall be deemed to be or have become an employee of the other Party.
Neither Party shall pledge the credit of the other Party, or hold itself out as having any power of authority to incur any obligation of any nature, express or implied, on behalf of the other Party.
Third party rights
The Agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the Agreement.
[bookmark: _Ref223685895]Dispute Resolution
Any dispute arising out of or in connection with the Agreement will in the first instance be referred to a director (or officer of equivalent seniority) of each Party who shall meet in good faith to resolve the dispute within 15 Business Days of the dispute being referred to them.
If the dispute is not resolved at such meeting, either Party may within 10 Business Days of the conclusion of such meeting refer the matter for expert determination. 
The expert shall be jointly appointed by the Parties, save that, if the Parties cannot agree on the appointment of the expert to act within 10 Business Days of the request to appoint the expert, the expert shall be appointed upon the request of either Party by the President for the time being of the Institute of Electrical Engineers.  Such person shall be appointed to act as an expert and not as an arbitrator and (save in the case of fraud or manifest error) the decision of such person shall be final and binding on the Parties.
The expert shall determine the procedure to be followed by the expert for the purpose of making a determination provided that the Parties shall use their respective reasonable endeavours to ensure that he makes his determination within twenty (20) Business Days of being appointed.
The costs of such expert shall be borne equally by the Parties [unless such expert shall decide one Party has acted unreasonably in which case he shall have discretion as to costs].
[bookmark: _Ref223686220]Force Majeure
Subject to the remaining provisions of this clause 27, neither Party to the Agreement shall in any circumstances be liable to the other for any delay or non-performance of its obligations under the Agreement to the extent that such delay or non-performance is due to a Force Majeure Event.
In the event that either Party is delayed or prevented from or hindered in performing its obligations under the Agreement by a Force Majeure Event, such Party shall:
1.1.81 give notice in writing of such delay or prevention to the other Party as soon as reasonably possible, stating the commencement date and extent of such delay or prevention, the cause of the delay or prevention and its estimated duration;
1.1.82 use all reasonable endeavours to mitigate the effects of such delay or prevention on the performance of its obligations under the Agreement; and
1.1.83 resume performance of its obligations as soon as reasonably possible after the removal of the cause of the delay or prevention.
A Party cannot claim relief if the Force Majeure Event is attributable to that Party's wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event.
As soon as practicable following the affected Party's notification, the parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the continued performance of the Agreement.  Where the Customer is the affected Party, it shall take or procure the taking of all steps to overcome or minimise the consequences of the Force Majeure Event in accordance with best industry practice.
The affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the affected Party to be unable to comply with its obligations under the Agreement. Following such notification, the Agreement shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event unless agreed otherwise by the parties.
Neither Party will be in breach of the Agreement nor liable for delay in performing, or failure to perform, any of its obligations under the Agreement if such delay or failure result from events, circumstances or causes beyond its reasonable control. If the period of delay or non-performance continues for [30] days, the Party not affected may terminate the Agreement by giving [30 days’] written notice to the other Party. [DN: The period of 30 days for each of the intervening event and the notice period can be changed if required.]
Governing Law
The Agreement shall be governed by and construed in accordance with the laws of England and Wales.
Jurisdiction
Each Party irrevocably agrees that the courts of England and Wales will have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with the Agreement or its subject matter or formation.
[Append the Schematic here if required. See the definition of that term.]
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