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Agenda

•What is a distributed C&I behind-the-meter PPA

•What distinguishes cash from PPA transactions

•What is non-recourse project finance

•Key elements of a distributed behind-the-meter PPA 

•Risks and nuances

•Contract and deal execution – practice tips 

•Trends (storage, tax law, trade law, standardization)  
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What is a Distributed C&I Behind-the-Meter PPA

•Distributed – on the distribution network.  Urban or 
suburban.  Space constrained.

•C&I – host /  offtaker is commercial or industrial 
(including governmental and non-profit organizations)

•Behind-the-meter – serving on-site load primarily, and if 
non-export, exclusively 

•PPA – power purchase agreement.  A contract between 
an SPV and a commercial customer for the purchase and 
sale of electricity generated by a PV installation
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Cash Transaction vs PPA Transaction

PPPA = com plex
• Third-party owned  financing
• Looks like  a  stra igh tforward  b ila te ra l 

negotia tion  be tween  SPWR and  
Custom er, bu t the  em pty cha ir of the  
financie r changes everyth ing

• Sales team  sim ultaneously se lling two 
products: PV and  a  financia l con tract

• An overly Custom er-friendly PPA will 
not be  financeab le , bu t an  overly 
Prover-friendly PPA m ay not m ee t  
Custom er requ irem ents

• Requires sign ifican t dea l execution  
skill and  a tten tion  to  de ta il

Cash = sim ple
• Two partie s
• EPC agreem ent, m aybe  O&M 

and  a  PeGu
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The PPA Lexicon
AAHJ Authority Having Jurisd iction . Any governm enta l agency with  approva l righ ts.
COD Com m ercia l Opera tion  Da te . Loose ly m eans sta rt of ene rgy sa le s.
CPs Conditions Precedent. The  CPs a re  te sted  prior to  com m encem ent of 

construction .
EOD Event of De fau lt. Fa ilu re  to  pe rform  obliga tions under the  PPA.
IA Inte rconnection  Agreem ent. Can  be  ne t-m e te red  or non-export.
ITC Investm ent Tax Cred it. 30% be low-the-line  federa l tax cred it ava ilab le  to  owners of 

PV asse ts.
MACRS Modified  Acce le ra ted  Cost Recovery System . Acce le ra ted  above-the-line  fed  tax 

deprecia tion .
NTP Notice  t o Proceed . Loose ly m eans sa tisfaction /wa iver of CPs a t com m encem ent 

of construction .
PeGu Perform ance  Guaran ty. A guaran ty of a  ce rta in  energy ou tpu t.
PTO Pe rm ission  t o Opera te . Notice  from  the  AHJ tha t the  system  is ready to  ope ra te .
SPE / SPV Specia l Purpose  Entity /  Specia l Purpose  Veh icle .  Used  synonym ously.  Will be  a  

De laware  lim ited  liab ility com pany owned  by SunPower during construction  and  
then  e ithe r owned , con trolled  or lim ited  by a  financie r a t the  take -ou t.

Take-out The  “take -ou t financing” which  occurs a t COD.  The  tax equ ity financie r “takes ou t” 
the  construction  financing by repaying it in  fu ll

TforC Te rm ina tion  for Convenience . A righ t to  b reak a  con tract a t will.
TV Te rm ina tion  Va lue  (aka  Early Term ina tion  Fee). Offtaker ’s pena lty for b reach  and  

not le tting the  PPA stay e ffective  for its  fu ll te rm .

Par t ies:
Custom er = Host = Offtake r = Purchase r
Provide r = Se lle r = SPE = SPV = Licensee
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