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Introduction
Our aim at The Chancery Lane Project is to help you to tackle climate change by rewiring contracts and
laws. Our amazing participants have drafted 50 clauses and 7 model laws that are freely available for
you to use to ensure that your legal documents take account of their climate impact. We anticipate that
contracts that include these clauses will bridge the climate action gap in getting to Net Zero emissions
whilst legislation catches up.
Whether you work for a law firm, a public body or in house you can change the climate impact of your
work by using the power of your pen. The problem of climate change is too urgent to allow doing
something about it to remain the preserve of a minority of environmental lawyers. It is a pervasive
issue that needs to be reflected in agreements covering all practice areas and sectors including supply
chain agreements, finance documents, corporate documents, real estate transactions, and construction
contracts. By discussing these clauses with your clients and colleagues, adding them to your precedents
and incorporating them in your agreements, you will change the world.
In July this year, we published the first edition of our Glossary alongside the Second Edition of our
Climate Contract Playbook. In a few short weeks since those documents were published, our drafters
have doubled their output so that we are now publishing this second edition of the Glossary, containing
48 climate-related definitions, alongside the Third Edition of our Playbook. These definitions give
plenty of drafting options to ensure they can be easily adapted for a variety of agreements and laws.
They also suggest contracts or situations in which they may be used.
We are delighted that our drafting team now includes lawyers in jurisdictions outside the UK, This has
given our drafting a more global outlook and we hope will encourage lawyers around the world to shift
existing legal contractual norms towards a new paradigm where climate concerns are front and centre of
every transaction.
As is standard practice, lawyers will need to use their professional judgement to decide how and when to
deploy these clauses and definitions for the unique circumstances of their client, project or jurisdiction.
TCLP collaborators are already using these resources when drafting contracts for clients and we urge
you to do the same in order to deliver real-world impact.
Please let us know how you use our definitions, clauses and model laws and how you adapt them to
your particular circumstances. This is a work in progress and all the resources we provide will be honed
with input from you – our community of experts. We believe together we can overcome the immense
challenges of climate change in the next 10 years. If you would like to join us, we encourage you to get
in touch.
The year [10]1 Steering Group, The Chancery Lane Project

1

The Intergovernmental Panel on Climate Change (IPCC) assessed in 2019 that we had 11 years to prevent irreversible damage from climate change
(see UN General Assembly High level meeting on climate and sustainable development, 28 March 2019). Each year the TCLP project year counts
down to focus our minds on the ever-shrinking window of time to solve the climate crisis.
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The Journey Updated
Since being published the first editions of the Climate Contract Playbook and Green Papers of Model
Laws have been downloaded over 12,000 times, which is both staggering and humbling. But it is the
amplification of impact from their publication that is our focus.
Thank you to all those firms and individual lawyers who have helped champion and amplify the impact
of the drafting. The use of the clauses by lawyers in their practices, with their clients and colleagues, is
key to accelerating the transition to Net Zero.
We said when we published the first edition that this is the start of our impact journey and we encourage
everyone to redouble their efforts.
There is much left to do but if we work together in an aligned way, we can achieve anything.

Our journey so far in numbers:

> 450

120

> 6000

7

participants

pro bono
hours

50

different
organisations

model
laws

46

new
precedents

climate
change
definitions

> 20,000

75

downloads

countries
reached
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Using the Definitions and our
Disclaimer
The definitions in this Glossary have been prepared in good faith on a pro bono basis and are free to
download and use. The definitions have been drafted and edited by a variety of lawyers and as such
the approaches to drafting may not conform. We acknowledge this as part of the collaborative drafting
process.
This Glossary is provided on an ‘as is’ basis and without any representation or warranty as to accuracy
or that the definitions will achieve the relevant climate goal.
This Glossary does not comprise, constitute or provide personal, specific or individual
recommendations or advice of any kind, including legal or financial advice. The definitions are
precedents for legal professionals to use, amend and negotiate using their professional skill and
judgement and at their own risk.
While care has been taken in the drafting of these definitions, neither The Chancery Lane Project nor
any of its contributors owe a duty of care to any party in relation to the preparation of the Glossary and
do not accept any liability for any errors or omissions, nor for any loss incurred by any person relying
on or using this Glossary. Users should use their own professional judgement in the application of these
definitions to any particular circumstance or jurisdiction or seek independent legal advice.
At present the definitions are largely based on the laws of England and Wales. We have indicated, in
some cases, where the definition could be amended for use in other jurisdictions

6
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Definitions in this Glossary are capitalised to highlight where a related definition exists.

[100% Renewable Energy &
Renewable Energy Sources]
100% Renewable Energy means an energy system where all the energy used is
sourced from Renewable Energy Sources.

TCLP definitions

Renewable Energy Sources means naturally replenishing non-fossil sources
of energy, including but not limited to [regenerative biomasses (wood, municipal
waste, biomass and landfill gas, ethanol, biodiesel), hydropower and tidal power,
hydrothermal power, aerothermal power and geothermal power, wind, and solar].

The definition of 100% Renewable Energy can refer to individual, organisationwide or national energy systems as required.
Further definitions from Directive 2009/28/EC on the promotion of the use of
energy from renewable sources:

Drafting notes

Potential application

•

Aerothermal energy means energy stored in the form of heat in the ambient
air.

•

Geothermal energy means energy stored in the form of heat beneath the
surface of solid earth.

•

Hydrothermal energy means energy stored in the form of heat in surface
water.

•

Biomass means the biodegradable fraction of products, waste and
residues from biological origin from agriculture (including vegetal and
animal substances), forestry and related industries including fisheries and
aquaculture, as well as the biodegradable fraction of industrial and municipal
waste.

Supply chain clauses, public procurement contracts, national climate laws, power
purchase agreements (PPAs).

•

Wikipedia: Renewable energy transition

•

Energy Saving Trust: Buying green electricity

•

Wikipedia: Renewable energy

•

Latham & Watkins: The Book of Jargon: Environmental, Social &
Governance (First edition) (PDF)

•

Directive 2009/28/EC of the European Parliament and of the Council of 23
April 2009 on the promotion of the use of energy from renewable sources
and amending and subsequently repealing Directives 2001/77/EC and
2003/30/EC

•

National Renewable Energy Action Plan for the United Kingdom (PDF)

•

Gas and Electricity Markets Authority: Standard conditions 33 to 34 of the
Modifications to the Standard Conditions of Electricity Supply Licences
(2010) (as amended) (PDF)(setting out the Feed-in Tariff scheme (FITs))

References
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[Adverse Climate Outcome (ACO)
& Adverse Social Outcome (ASO)]
Adverse Climate Outcome (ACO) means any outcome directly resulting from
the non-performance of an affected obligation, or the enforcement of this clause
[FORCE MAJEURE] in relation to that non-performance, which may have an
adverse effect on the climate, and includes but is not limited to:

TCLP definitions

1.

reduced Air Quality;

2.

an increase in Greenhouse Gas Emissions;

3.

dumping of stock that was created using Natural Capital;

4.

wasted Embedded Carbon; or

5.

[INSERT OTHER ADVERSE EFFECTS].

Adverse Social Outcome (ASO) means any outcome directly resulting from
the non-performance of an affected obligation, or the enforcement of this clause
[FORCE MAJEURE] in relation to that non-performance, which may have an
adverse social effect, and includes but is not limited to:
1.

the insolvency of a party;

2.

redundancies over and above [x];

3.

an increase in poverty, deprivation or hunger; or

4.

[INSERT OTHER ADVERSE SOCIAL EFFECTS].

Drafting notes

These definitions are based on those in Iris’ Clause [Climate Contract Risk Sharing
(ex Force Majeure)] of the TCLP Climate Contract Playbook (Second Edition).

Potential application

Commercial agreements, supply chain clauses, public procurement contracts
- any clause that is activated when an event increases the climate impacts of a
contract, insurance contracts.
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[Air Quality]
TCLP definitions

Air Quality means the condition of air in and around a given location, in particular
the extent to which it is clean, clear and free from pollutants including smog,
smoke, industrial gases and dust.

A general definition of air quality is included above. This is unlikely to change
between jurisdictions.
Globally, air quality is measured and forecast empirically using air quality indices
which vary by country. These indices match observed pollutant concentration data
against epidemiological outcomes.

Drafting notes

For example, in Australia, each state and territory compiles a daily Ambient
Air Quality index using the standards published by the National Environmental
Protection Council. The Ambient Air Quality index is compiled by aggregating the
concentrations for each of carbon monoxide, nitrogen dioxide, ozone, sulphur
dioxide, lead and particulate matter (small particles of certain sizes, including dust).
Index values correspond to health advice.
In the EU air quality is regulated under the Air Quality Directive 2008 (2008/50/EC).
The Directive sets standards for ambient air quality covering 8 pollutants including
sulphur dioxide, nitrogen dioxide, particulates and ozone. it requires member
states to actively assess and manage the ambient air quality in different areas or
zones within their territory. EU member states then report air quality data to the EU
Commission.

Potential application

Supply chain clauses, construction contracts, contract manufacturing clauses
– when creating obligations to [minimise/cap/prevent] emissions that may have
deleterious impact on [an air quality index AQI], including carbon monoxide,
nitrogen dioxide, ozone, sulphur dioxide, lead and breathable particle matter.
Operational health and safety (OH&S) clauses – outdoor worksites cannot operate
if the [Ambient Air Quality index] exceeds [100].

References

•

The Air Quality Directive 2008 (2008/50/EC)

•

European Commission: Air quality - Introduction

•

National Environment Protection (Ambient Air Quality) Measure
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[Biodiversity & Biological Diversity
or Biodiversity Loss]
Option 1
Biodiversity or Biological Diversity means the variability among living organisms
from all sources including, inter alia, terrestrial, marine and other aquatic
ecosystems and the ecological complexes of which they are part; this includes
diversity within species, between species and of ecosystems.
This definition is adopted from the UN Convention on Biological Diversity (CBD)
(see References below).
Option 2

TCLP definitions

Biodiversity means the wide-ranging variety of life forms that inhabit a particular
habitat or ecosystem.
This definition is adopted from Latham & Watkins’ Book of Environmental, Social &
Governance Jargon (First edition) (see References below).
Related term
Biodiversity Loss means the reduction of any aspect of Biological Diversity in a
particular area, which can be lost through death (including extinction), destruction
or manual removal.
This definition is adopted from the Dasgupta Review: Independent Review on the
Economics of Biodiversity Interim Report (30 April 2020).

This definition is broad in the sense that it refers to biodiversity of species,
environments and ecosystems.

Drafting notes

For use in the context of a specific species or environment, the definition may need
tailoring to address key concerns. For example, for a project impacting wetlands,
the definition may need to specifically refer to the biodiversity of amphibians or
protected species in the area.
Supply chain clauses, corporate governance documentation and project
documents to incorporate the promotion of sustainable biodiversity use, real
estate development documentation where promotion of biodiversity may be
mandated (mandatory biodiversity net gain).
For example:

Potential application

•

the contract may oblige a party to observe ‘sustainable use’ provisions
referring to biodiversity in extractive industries or supply chains, which
promote the ‘sustainable use’ of, or conservation of, biodiversity; or

•

the company may develop policies and plans, or project documentation may
require a company to prepare such policies, which require the ‘sustainable
use’ or conservation of biodiversity across their supply chains and in their
business dealings.

In this context, ‘sustainable use’ means the use of components of biological
diversity in a way, and at a rate, that does not lead to the long-term decline
of biological diversity, thereby maintaining its potential to meet the needs and
aspirations of present and future generations. The ‘sustainable use’ definition is
adopted from the CBD.

References

•

UN Convention on Biological Diversity (29 December 1993)

•

National Planning Policy Framework (Paragraphs 170, 174-179)

•

HM Treasury: Interim report – The Dasgupta Review: Independent Review
on the Economics of Biodiversity (30 April 2020)

•

Latham & Watkins: The Book of Jargon: Environmental, Social &
Governance (First edition) (PDF)
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[Carbon Budget]
Contracts definition
Carbon Budget means the aggregate of [value] tonnes of Carbon Dioxide
Equivalent of Greenhouse Gas Emissions permitted within the period of [YEAR to
YEAR].
Model laws definition for the UK
Carbon Budget means the cumulative volume of carbon dioxide emissions
permitted within a defined five-year period, as determined by the Secretary of
State in accordance with the duties under Articles 4(1)(a) and 8(1) of the Climate
Change Act 2008 in order to keep global warming below the Net Zero Target, and
set at:

TCLP definitions

(i)

2,544,000,000 tonnes of Carbon Dioxide Equivalent for the period of
2018 to 2022 under section 2(c) of the Carbon Budgets Order 2009 (SI
2009/1259);

(ii)

1,950,000,000 tonnes of Carbon Dioxide Equivalent for the period of
2023 to 2027 under section 2(c) of the Carbon Budget Order 2011 (SI
2011/1603); and

(iii)

1,725,000,000 tonnes of Carbon Dioxide Equivalent for the period of 2028
to 2032 under section 2(c) of the Carbon Budget Order 2016 (SI 2016/785).

Model laws definition for other jurisdictions
Carbon Budget means the cumulative volume of Greenhouse Gas Emissions
permitted at the national level for the period of [YEAR to YEAR], expressed
as a net quantity of Carbon Dioxide Equivalent and determined by decree of
[NATIONAL LEGISLATION].

Contracts definition
A system of carbon budgets can be a useful tool for organisations to manage and
reduce their carbon footprints. It also seems inevitable that a carbon tax will be
introduced at some point to meet the UK’s 2050 Net Zero Target.
Model laws for the UK

Drafting notes

The Climate Change Act 2008 creates a system of “carbon budgets”, which
will set limits on the net UK carbon account, to be divided into five-year periods
beginning with the period 2008-2012. To date, five budgets have been set for the
periods 2008-12, 2013-2017, 2018-22, 2023-2027 and 2028-2032. The carbon
budget for the prescribed period of time must not be exceeded by the net UK
carbon account, as defined in Article 27 of the Climate Change Act 2008 and set
at 55,000,000 carbon units for the 2018-2022 budgetary period under Article 3 of
the Climate Change Act 2008 (Credit Limit) Order 2016 (SI 2016/786).
Model laws for other jurisdictions:
•

Carbon budget periods appear typically to be five-year periods.

•

Consider whether certain emissions should be excluded from the carbon
budget (e.g. emissions from international air/sea travel or from land use and
forestry).
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Any contract where the parties wish to set carbon limits or create incentives
and obligations linked to carbon including: manufacturing agreements, supply
agreements, joint venture/ shareholder agreements. It may also be useful for
directors’ annual reports, section 172 strategic reports and national climate laws.

Potential application

A party could even enshrine positive climate behaviour in their Articles of
Association (or equivalent documents), by including a Carbon Budget definition.
Used in Zack’s Clause [SPA/Investment Agreement Warranties], Gordon’s Clause
[Capital Markets Due Diligence Questionnaire] and Tristan’s Clause [Construction
Materials: Procurement] of the TCLP Climate Contract Playbook (Third Edition).

References

•

The Climate Change Committee

•

The Grantham Research Institute: Steering the climate system: an extended
context (January 2019) (PDF)

•

Section 4, Climate Change Act 2008

•

Article 3, Climate Change Act 2008 (Credit Limit) Order 2016 (SI 2016/786)

•

Carbon Budgets Order 2009 (SI 2009/1259)

•

Carbon Budget Order 2011 (SI 2011/1603)

•

Carbon Budget Order 2016 (SI 2016/785)

•

Climate Change Act 2008 (Credit Limit) Order 2016 (SI 2016/786)

•

Science Based Targets

•

The Carbon Tracker Initiative: Carbon Budgets Explained

•

CONSTRAIN: Zero in on the Remaining Carbon Budget & Decadal Warming
Rates (PDF)

•

Wikipedia: Emissions budget

•

LOI n° 2019-1147 du 8 novembre 2019 relative à l’énergie et au climat
(France)

•

Code de l’environnement (France)

•

Climate Change Response (Zero Carbon) Amendment Bill (New Zealand)
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[Carbon Capture, Carbon Capture
Storage (CCS) & Carbon Capture
Usage and Storage (CCUS)]
Option 1
Carbon Capture Storage (CCS) means the use of technology to safely:
(i) capture waste carbon dioxide at the emissions source;
(ii) transport the captured carbon dioxide; and

TCLP definitions

(iii) [either use or] permanently store the captured carbon dioxide,
such that the captured carbon dioxide is not released into the atmosphere.
Option 2
Carbon Capture Storage (CCS) means the [technology for and] process of
capturing, transporting [and using or] storing waste carbon dioxide.

The EU’s CCS Directive (2009/31/EC) provides that CCS should not serve as an
incentive to increase the share of fossil fuel power plants. Its development should
not lead to a reduction of efforts to support energy saving policies, renewable
energies and other safe and sustainable low carbon technologies, both in research
and financial terms. Lawyers drafting agreements that provide for CCS/CCUS
should raise with clients the need for CCS/ CCUS to be a “last resort” technology”
where there is no viable alternative to producing the waste carbon dioxide.

Drafting notes

The definitions above can be expanded to refer to the specific technology used or
to the underlying industrial process / burning of fossil fuels necessitating CCS or
CCUS.
For example:

Potential application

•

the definition could be tailored to specifically mandate the use of a particular
type of CCS technology that provides the best net emissions outcome – e.g.
‘pre-combustion capture’ or ‘post-combustion capture’; or

•

the definition could be tailored to refer to capturing waste carbon dioxide
emitted in the production of cement or in biomass energy production.

Obliging counterparties to engage in CCS/CCUS where there is no viable
alternative to producing the waste carbon dioxide (e.g. in the production of
cement).
Supply chain clauses, agreements concerning aggregate material production,
manufacturing and primary energy production.

References

•

Directive 2009/31/EC

•

CSIRO: Carbon capture and storage technologies

•

Beyond Zero Emissions: Carbon Capture and Storage

•

BEIS: UK Carbon capture, usage and storage

TCLP Glossary Edition 2

15

[Carbon Dioxide Equivalent]
Option 1

TCLP definitions

Carbon Dioxide Equivalent (CO2e or CO2eq) means the standard metric
measure used by [the UN’s Intergovernmental Panel on Climate Change (IPCC)] [in
industry] [for vehicles] to compare the emissions from various Greenhouse Gases
(GHGs) on the basis of their global warming potential over a specified timescale
in order to express a Carbon Footprint that consists of different GHGs as a single
number.
Option 2
Carbon Dioxide Equivalent (CO2e or CO2eq) means a unit of measurement that
is used to standardise the climate effects of various Greenhouse Gases.

Drafting notes

Potential application

The various Greenhouse Gases (GHGs) do not contribute to the greenhouse effect
to the same extent and they remain in the atmosphere for different periods of time.
In order to make the effects of different GHGs comparable, the Intergovernmental
Panel on Climate Change (IPCC) of the United Nations has defined the Global
Warming Potential (GWP) for each GHG. This index expresses the warming effect
of a certain amount of a GHG over a set period of time (usually 100 years) in
comparison to carbon dioxide (CO2). For example, methane’s effect on the climate
is 28 times more severe than CO2, but it doesn’t stay in the atmosphere as long.

Used in the definition of Carbon Footprint, Carbon Budget, Carbon Reporting
and Declared Carbon Capacity (of Woodland). Very wide application, being a
useful metric. Could be used in any document where you would otherwise refer
simply to carbon or GHGs, for example supply chain clauses, national climate
laws, project finance documents (e.g. loan, guarantee and recourse agreements,
engineering, procurement and construction contracts), policy documents.
Used in Zain’s Clause [Mutual Sustainability Rights], Callum & Theo’s Clause
[Climate Standard Transaction Terms] and Tristan’s Clause [Construction Materials:
Procurement] of the TCLP Climate Contract Playbook (Third Edition).

References

•

Eurostat: Glossary: Carbon dioxide equivalent

•

Department for Environment, Food & Rural Affairs: Guidance on calculating
the carbon dioxide equivalent quantity of an F gas, 31 December 2014

•

UN’s Intergovernmental Panel on Climate Change (IPCC)

•

GHG Protocol: Global Warming Potential Values

•

OECD: Glossary of Statistical Terms: Carbon dioxide equivalent

•

The Guardian: What are CO2e and global warming potential (GWP)?, 27
April 2011

•

MyClimate. org: What are CO2 equivalents?
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[Carbon Footprint]
Option 1
Carbon Footprint means the total annual Greenhouse Gas Emissions caused
directly or indirectly by [insert name of individual], [insert organisation name], [insert
event name] or [insert product name], expressed as a Carbon Dioxide Equivalent
(CO2e).

TCLP definitions

Option 2 as defined in Teddy’s Clause [Environmental Threshold Obligations] of
the TCLP Climate Contract Playbook (First Edition)
Carbon Footprint means the amount in tonnes of Carbon Dioxide Equivalent of
Greenhouse Gas Emissions that will be released into the atmosphere as a result of
the [manufacture/supply/use] of [the Product/Service/Business Operation/Project]
[determined in accordance with international Carbon Reporting practice, being the
accepted practice from time to time in relation to reporting for the purposes of the
protocols to the United Nations Framework Convention on Climate Change].
Option 3 as defined in Dottie’s Clause [Climate Underwriting Sponsor Warranties]
of the TCLP Climate Contract Playbook (First Edition)
Carbon Footprint means the amount in tonnes of Carbon Dioxide Equivalent of
Greenhouse Gas Emissions that will be released into the atmosphere as a result of
the activities of the Company in the year ending [date].
Related terms:
Organisational Carbon Footprint
Option 1
Organisational Carbon Footprint means the total annual direct and indirect
Greenhouse Gas Emissions originating from all activities across [insert organisation
name].
Option 2 as defined in Zoë and Bea’s Clause [Green Supplier Agreement Terms] of
the TCLP Climate Contract Playbook (First Edition)
Organisational Carbon Footprint means total annual worldwide Greenhouse
Gas Emissions from all the activities across the organisation, including energy
used in buildings, industrial processes and company vehicles and including
[Scope 1 and Scope 2] [Scope 1, Scope 2, and Scope 3] [DELETE AS
APPROPRIATE] activities.
Product Carbon Footprint
Option 1
Product Carbon Footprint means an overall measure of Greenhouse Gas
Emissions over the whole life of a product (goods or services) provided by [insert
organisation name], which are a consequence of the extraction of raw materials,
manufacturing, use, re-use, recycling or disposal.
Option 2 as defined in Zoë and Bea’s Clause [Green Supplier Agreement Terms] of
the TCLP Climate Contract Playbook (First Edition)
Product Carbon Footprint means total Greenhouse Gas Emissions over
the whole life of the Supplied Products, from the extraction of raw materials
and manufacturing through to its use and final re-use, recycling or disposal,
including [Scope 1 and Scope 2] [Scope 1, Scope 2, and Scope 3] [DELETE AS
APPROPRIATE] activities, as described in the Greenhouse Gas Protocol.
Supply Chain Carbon Footprint
Option 1
Supply Chain Carbon Footprint means total annual Greenhouse Gas Emissions
resulting from the purchase of raw materials and services by [insert organisation
name] in order to deliver its service[s] [[and] product[s]].
Option 2 as defined in Zoë and Bea’s Clause [Green Supplier Agreement Terms] of
the TCLP Climate Contract Playbook (First Edition)
Supply Chain Carbon Footprint means total annual Greenhouse Gas Emissions
associated with the raw materials and services purchased by the Supplier in order
to deliver the Supplied Products.
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Carbon Footprint
•
The term ‘Carbon Footprint’ is often used as an umbrella term for more
specific carbon emission measurements, such as Organisational Carbon
Footprint, Supply Chain Carbon Footprint, and Product Carbon Footprint.
Therefore, the common use of ‘carbon footprint’ often means these more
specific terms are obscured or conflated. It is important to ensure that the
correct term is used in contracts and other legal documents.
•
An overall Carbon Footprint accounts for all six Kyoto Greenhouse Gas
emissions (see the definition of Greenhouse Gas).

Drafting notes

Organisational Carbon Footprint
•
Direct emissions are emissions from activities within an organisation’s
control. This includes emissions from on-site fuel combustion,
manufacturing and process emissions, refrigerant losses and company
vehicles. Under the World Resources Institute (WRI) and World Business
Council for Sustainable Development (WBCSD) Greenhouse Gas (GHG)
Protocol, these are termed Scope 1 emissions. Indirect emissions are
emissions from any electricity, heat or steam purchased and used by an
organisation and any other indirect emissions from sources outside the
organisation’s direct control. The organisation is indirectly responsible for the
release of GHG associated with that power or other source of GHG. These
emissions are classed (respectively) as Scope 2 and Scope 3 emissions
under the GHG Protocol. Scope 3 emissions can include use of sold goods,
employee commuting and business travel, outsourced transportation, waste
disposal and water consumption. For more information, see the definition of
Scope 1, 2 & 3 Emissions.
Supply Chain Carbon Footprint
•
It would be appropriate to use this more specific definition of Carbon
Footprint in supply chain contracts that seek to reduce carbon emissions at
each stage of a manufacturing process.
Product Carbon Footprint:
•
This product-specific definition of Carbon Footprint may be favoured by
larger companies when assessing the overall environmental impact of their
products (goods and / or services) and meeting CSR obligations.
•
Product Carbon Footprint is sometimes abbreviated to ‘PCF’.
•
The Product Carbon Footprint sums up the total Greenhouse Gas emissions
generated by a product over the different stages of its life cycle, ‘from cradle
to grave’ (see the definition of Embodied Carbon).
•
In recent years, various standards have been developed to determine the
CO2 balance of products. The best-known standards for calculating a
carbon footprint are the British PAS 2050, the GHG Protocol and ISO 14067
(see the definition of Carbon Footprint Standards).

Potential application

Company articles, shareholder agreements, employment contracts, consumer
laws, supply chain clauses, loan agreements and government guidance.
Used in Zain’s Clause [Mutual Sustainability Rights] of the TCLP Climate Contract
Playbook (Third Edition).
Carbon Footprint
•
The Carbon Trust: Carbon Footprinting Guide (PDF)
•
Practical Law: Carbon Offsets (Practice Note)
•
Wikipedia: Carbon Footprint

References

Organisational Carbon Footprint
•
The Carbon Trust: Carbon Footprinting Guide (PDF)
•
GHG Protocol: Corporate Standard
•
Carbon Trust: Carbon footprinting (PDF)
•
Carbon Trust: Carbon footprinting management guide (PDF)
•
ScienceDirect: Carbon Footprint of an Organization: a Tool for Monitoring
Impacts on Global Warming
•
EcoAct: Carbon Footprinting
Supply Chain Carbon Footprint
•
The Carbon Trust: Carbon Footprinting Guide (PDF)
•
The Carbon Trust: Value Chain and Supply Chain Sustainability
•
Carbon Footprint: Supply Chain Carbon and Sustainability
Product Carbon Footprint
•
The Carbon Trust: Carbon Footprinting Guide (PDF)
•
BASF: Product Carbon Footprint:
•
BSI: Product Carbon Footprinting for Beginners (PDF)
•
IFU: What is a Product Carbon Footprint
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[Carbon Footprint Standards]

TCLP definitions

Option 1
Carbon Footprint Standards means internationally recognised standards to
measure, manage and demonstrate carbon credentials covering:
(i)
organisations (including but not limited to the BEIS Voluntary Reporting
Guidelines and the GHG Protocol Corporate Accounting and Reporting
Standard);
(ii)
projects, product and services (including but not limited to PAS 2050:2011,
ISO 14001 and the GHG Protocol Product Life Cycle Accounting and
Reporting Standard); and
(iii) events (including but not limited to PAS2060/ISO 20121).
Option 2 (as defined in Zoë and Bea’s clause of the TCLP Contract Playbook (First
Edition))
Carbon Footprint Standards means, for Organisational Carbon Footprints and
Supply Chain Carbon Footprints the GHG Protocol Corporate Accounting and
Reporting Standard, [or ISO 14064], and for Product Carbon Footprints the GHG
Protocol Product Life Cycle Accounting and Reporting Standard, or [ISO 14064].
Related terms
Carbon Footprint

There are a variety of standards that can be used to measure an organisation’s
carbon footprint. Some of the key standards are listed below:
(1)

The World Resources Institute (WRI) and World Business Council
for Sustainable Development (WBCSD) GHG Protocol Standards:
These are globally recognised frameworks to track, measure and manage
Greenhouse Gas (GHG) emissions from private and public sector
operations, value chains and mitigation actions. They include the Corporate
Accounting and Reporting Standard and the Product Life Cycle Accounting
and Reporting Standard.

(2)

The International Organisation of Standardisation (ISO): The ISO14000
series of environmental management standards are intended to assist
organisations in managing their environmental impact. They include:

Drafting notes

•

ISO 14001, which allows organisations to demonstrate that their
environmental impact is being measured and improved.

•

ISO 14064, which allows programmes to measure, quantify and reduce
GHG emissions and removals and to achieve carbon neutrality.

•

ISO 50001, which is an energy management system to help companies
become more energy efficient.

(3)

BSI PAS 2050:2011: The British Standards Institution (BSI) issued PAS
2050 standard is widely used businesses to calculate the carbon emissions
of goods and services.

(4)

The Global Reporting Initiative (GRI) Sustainability Reporting
Standards: GRI is an international standards body convened by Ceres, a
non-profit coalition of investor, environmental, and social justice groups. The
Sustainability Reporting Standards are a set of standards for sustainability
reporting (including environmental and climate change reporting) to enable
corporations to measure and understand their impacts on the environment,
society and the economy. The Carbon Footprint Standards: This draws
together the leading standards to create a unified standard in assessing,
reporting and offsetting emissions to enable businesses to promote their low
carbon credentials.

(5)

The Carbon Footprint Standard: This draws together the leading
standards to create a unified standard in assessing, reporting and offsetting
emissions to enable businesses to promote their low carbon credentials.
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Supply chain clauses, national climate laws, government guidance.

Potential application

References

Used in Callum & Theo’s Clause [Climate Standard Transaction Terms] of the TCLP
Climate Contract Playbook (Third Edition).

•

Carbon footprint: Carbon Footprint Standard

•

GHG Protocol: Corporate Standard

•

GHG Protocol: Product Standard

•

GHG Protocol: Policy and Action Standard

•

ISO: 14000: Environmental Management

•

ISO: 50001: Energy Management

•

BSI: PAS 2050: Assessment of life cycle greenhouse gas emissions

•

BSI: Newly revised PAS 2050 poised to boost international efforts to carbon
footprint products

•

WRI: Greenhouse Gas Protocol

•

Defra: Environmental Reporting Guidelines: Including streamlined energy
and carbon reporting guidance (March 2019) (PDF)

•

Global Reporting Initiative (GRI) Sustainability Reporting Standards
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[Carbon Insetting]
TCLP definitions

Carbon Insetting means a carbon reduction project, verified by a carbon
offset standard, which occurs within a company’s supply chain or supply chain
communities.

The concept of Carbon Insetting is an extension of the concept of Carbon
Offsetting. The location of the carbon offset is what differentiates the two
concepts. Offsetting refers to carbon credits purchased from carbon reduction
projects that are unrelated to the purchaser, whereas, in the case of insetting, the
location of the carbon offset project is within the company’s own supply chain and
supply chain communities.
In practice “supply chain, and supply chain communities” means any carbon
reduction project that is directly within the upstream supply chain or within the
geographical region that is directly impacted by the insetting organisation’s supply
chain activity.

Drafting notes

The Chancery Lane Project is focused on climate change issues. Drafting
organisations that wish to take an insetting approach to reducing their Carbon
Footprint may also want to invest in projects within their supply chain or supply
chain communities that generate other environmental, social or corporate
governance (ESG) values. Our definition and clauses can be adapted to reflect a
wider ESG approach if required.
Several different market standards have been developed to verify credits from
carbon reduction projects for the voluntary carbon market. The most widely used
standards are the:
•

Gold Standard

•

Climate, Community and Biodiversity Standards

•

Carbon Neutral Protocol

•

Verified Carbon Standards (VCS)

This definition was developed by the International Carbon Reduction and Offset
Alliance (CROA). TCLP has adopted it without significant amendments as we
consider it will be suitable for the precedent clauses drafted by TCLP participants.

Potential application

References

Corporate climate change commitments and supply chain clauses.

•

PUR Project

•

ICROA: Insetting

•

Plan Vivo: Insetting: A User Guide (PDF)

•

theguardian.com: Forget carbon offsetting, insetting is the future

•

See also the voluntary market standards that can be used to verify credits
from carbon reduction projects referenced in the drafting notes for Carbon
Offsetting
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[Carbon Negative]
Option 1
Where Greenhouse Gases [sequestered] [removed from the atmosphere]
[absorbed by the [processes] [activities]] [of [name of party]] are greater than
Greenhouse Gases emitted [by [name of party]].
Option 2
Where there is a net sequestration effect from either production or total lifecycle
impact of a product leading to negative Greenhouse Gas Emissions.
Option 3

TCLP definitions

Where [an entity] has achieved a Net Zero Target but has also created an
environmental benefit by removing Greenhouse Gases from the atmosphere
or reducing its Greenhouse Gas Emissions to the atmosphere such that the
aggregated reductions and removals exceed the unabated emissions.
Option 4
An [activity/technology] that absorbs more carbon dioxide from the atmosphere
than it emits.
Option 5
The reduction of an entity’s Carbon Footprint to less than Carbon Neutral, so that
the entity’s [operations/activities] have a net effect of removing carbon dioxide from
the atmosphere rather than adding it.

Several drafting options are included as the term “Carbon Negative” is currently
not widely used and there is not yet an agreed methodology for calculating if a
product or activity is Carbon Negative in the same way as there is for Carbon
Neutral. Which definition to use will depend on the subject and purpose of the
clause being drafted. Issues to consider include:

Drafting notes

•

Are you requiring an entity to be Carbon Negative?

•

Is an entity committing to be Carbon Negative?

•

Do you require an entity to only use Carbon Negative technology or to
produce a Carbon Negative product?

These drafting options will be clarified and consolidated based on feedback from
users.
Note that the term “Carbon Positive” is used by some organisations instead of
Carbon Negative to avoid the use of the word negative when describing their
work to reduce their GHG emissions. For clarity and consistency, across the
clauses in our Climate Contract Playbook and Green Papers of Model Laws, TCLP
encourages the use of “Carbon Negative”.

Potential application

References

Supply chain clauses, national climate laws, green leases (where the premises
being leased are to be carbon negative), project finance documents (e.g. loan,
guarantee and recourse agreements, engineering, procurement and construction
contracts), policy documents.

•

edie: Carbon negative

•

iea: Going carbon negative: What are the technology options?

•

bbc.co.uk: Microsoft makes ‘carbon negative’ pledge

•

Carbon Trust
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[Carbon Neutral & Carbon Neutral
Footprint]
Option 1
Carbon Neutral means the Greenhouse Gases emitted by [an entity] are equal to
Greenhouse Gases sequestered by [the entity] (and/or offset by carbon credits [or
equivalent] purchased by [the entity]) [in [define time period]].
Option 2
Carbon Neutral means [the entity] has purchased carbon credits equal to, or
undertaken activities that will remove the same amount of, Greenhouse Gases that
it is responsible for emitting through its activities [in [define time period]].
Option 3
Carbon Neutral means annual zero net anthropogenic (human caused or
influenced) Greenhouse Gas [carbon dioxide] emissions by [insert date].

TCLP definitions

Option 4
Carbon Neutral means [name of party] has compensated for every tonne of
Greenhouse Gas [carbon dioxide] it has emitted or caused to be emitted with
an equivalent amount of Greenhouse Gas [carbon dioxide] removed in the same
period.
Option 5
Carbon Neutral means [the entity’s] Carbon Footprint has been quantified and a
carbon reduction and management plan has been developed and implemented to
ensure reductions in Greenhouse Gas Emissions year on year that will result in net
zero emissions by [insert date] .
Option 6
Carbon Neutral means where an entity has reduced its Carbon Footprint to zero.
Option 7
Carbon Neutral means an activity which does not increase the Greenhouse
Gases in the atmosphere.
Option 8
Carbon Neutral means striking a balance between emitting and absorbing carbon
from the atmosphere.
This definition is adopted from the LMA’s Green and Sustainable Lending Glossary
of terms.
Option 9
A Carbon Neutral Footprint is one where the sum of the Greenhouse Gas
Emissions (Carbon Dioxide Equivalent (CO2e)) produced is offset by natural
carbon sinks [and/or] the purchase of carbon credits.

Drafting notes

Various options are included. Which definition to use will depend on the subject
and purpose of the clause being drafted and what the drafter thinks best suits the
purpose.
These drafting options will be clarified and consolidated as we receive feedback
from users.

Potential application

Supply chain clauses, national climate laws, green leases (where the premises
being leased are to be carbon neutral), project finance (e.g. loan, guarantee and
recourse agreements, engineering, procurement and construction contracts),
policy documents.

References

•

Carbon Trust: Assurance and certification: Carbon neutral certification

•

LMA: Green and Sustainable Lending Glossary of terms (PDF)

•

European Parliament: What is carbon neutrality and how can it be achieved
by 2050?

•

Reuters: UK watchdog clears Shell’s ‘drive carbon neutral’ ad on petrol
bumps
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[Carbon Neutral Date]
Option 1 - as defined in Lauren’s Clause [Green Shareholders Agreement] of the
TCLP Climate Contract Playbook:
Carbon Neutral Date means the date set by [the Board of the Company] to
achieve Carbon Neutral status [which date should not be more than 24 months
from the date of the meeting convened under clause [x]].

TCLP definitions

Option 2
Carbon Neutral Date means the date set by [the Board of the [Company]
[Borrower]] to achieve Carbon Neutral status [which date should not be more than
[24] months from [the date of the meeting convened under clause [x]][the date of
this Agreement][INSERT OTHER DATE]].
Option 3
Carbon Neutral Date means the date set by the Board of the [Company]
[Borrower] for [any Eligible Transaction [funded by the Company using monies
provided by the [Shareholder] [Lender]] [or guaranteed by the [Guarantor] to
achieve Carbon Neutral status[, which date should not be more than [24] months
[from the date of [signing][execution][implementation] of the relevant Eligible
Transaction][INSERT OTHER DATE].

A carbon neutral date could be set voluntarily by any entity wishing to show its
climate change ambitions, or could be required by investors if an entity has not
already voluntarily set a date.

Drafting notes

Potential application

Whether carbon neutrality is possible will depend on jurisdiction and the entity’s
access to carbon offsetting mechanisms and renewable energy, amongst other
factors. Carbon neutrality may be too ambitious in some jurisdictions and thought
could be given to alternative actions that would have a positive impact, or less
negative impact, for example transitioning to a renewable power source when
available.

Articles of Association, supply chain agreements, financing agreements, corporate
policy documents.

•

Natural Capital Partners: The Carbon Neutral Protocol (PDF)

•

World Resources Institute: COP21 Glossary of Terms Guiding the Long-term
Emissions-Reduction Goal (2 December 2015)

•

UNFCCC: Climate Neutral Now

References
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[Carbon Offsetting & Residual
Emissions]

TCLP definitions

Carbon offsetting means the purchase of a quantity of carbon credits equal
to the amount of [organisation name’s] Residual Emissions from a project that
has been verified in accordance with [insert name of voluntary standard] or from
a United Nations Framework Convention on Climate Change (UNFCCC) clean
development mechanism (CDM) [or [successor/ equivalent] UNFCCC mechanism]
project.
Residual emissions means the [Greenhouse Gas] emissions that are emitted
after all reasonable efforts have been made by [organisation name] to reduce its
Carbon Footprint.

Several different market standards have been developed to verify credits from
carbon reduction projects for the voluntary carbon market. The most widely used
standards are the:

Drafting notes

•

Gold Standard

•

Climate, Community and Biodiversity Standards

•

Carbon Neutral Protocol

•

Verified Carbon Standards (VCS)

If preferred, the definition could reference the carbon credits that can be used to
satisfy obligations under the EU Emissions Trading System (EU ETS). The credits
that can be used under the EU ETS are specified in articles 58-61 of the Fifth
Registries Regulation (Commission Regulation (EU) No 389/2013) and Article
11a(8) of the EU ETS Linking Directive 2004 (Directive 2004/101/EC), which was
replaced by the EU ETS Amending Directive 2009 (Directive 2009/29/EC). Using
this option would mean Emission Reduction Units (ERUs) from UNFCCC Joint
Implementation (JI) projects would be permissible for use as offsets.
The definition includes an option to allow the purchase of credits from a successor
mechanism to the CDM developed by the UNFCCC under Article 6.4 of the Paris
Agreement.
For information on how organisations can create carbon emission reductions
within their own supply chains that can be used to offset their Carbon Footprint,
see the definition of Carbon Insetting.

Potential application

References

Corporate climate policies, supply chain agreements, climate laws, finance
documentation.
Used in Callum & Theo’s Clause [Climate Standard Transaction Terms] of the TCLP
Climate Contract Playbook (Third Edition).

•

Wikipedia: Carbon offset

•

UNFCCC: What is offsetting?

•

Carbon Offset Guide: Mandatory & Voluntary Offset Markets

•

Fair Climate Fund: Mandatory and Voluntary Carbon Markets

•

Cambridge Dictionary: carbon offsetting

•

The World Bank: Data: Carbon Pricing Dashboard

•

UNFCCC: Emissions Trading

•

Climate Focus: What is the future of the CDM? Questions and answers
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[Carbon Reporting]
Contracts definition
Carbon Reporting means reporting of Greenhouse Gas Emissions in
rounded tonnes of carbon dioxide or Carbon Dioxide Equivalent (CO2(e)) to
the [COMPETENT AUTHORITY] on an annual basis in accordance with the
requirements of Regulation (EU) No 601/2012 of 21 June 2012 on the monitoring
and reporting of greenhouse gas emissions pursuant to Directive 2003/EC of
the European Parliament and of the Council, including verification of reports
in accordance with Regulation (EU) No 600/2012 of 21 June 2012 on the
verification of greenhouse gas emission reports and tonne-kilometre reports and
the accreditation of verifiers pursuant to Directive 2003/87/EC of the European
Parliament and of the Council.

TCLP definitions

Model laws definitions
Option 1 (referring to carbon reporting by organisations)
Carbon Reporting means information on an organisation’s Greenhouse Gas
Emissions in tonnes of Carbon Dioxide Equivalent, to a standard not less than
that required by the UK government’s Streamlined Energy and Carbon Reporting
(SECR).
Option 2 (referring to carbon reporting at a national level)
Carbon Reporting means reporting of national inventories of aggregate
anthropogenic Greenhouse Gas emissions by sources in tonnes of Carbon
Dioxide Equivalent (CO2eq), using the global warming potential values as agreed
by decision 24/CP.19 or any subsequent decision of the Conference of the Parties
(COP) on global warming potentials, pursuant to Article 12, paragraph 1(a) of the
United Nations Framework Convention on Climate Change (UNFCCC).

Contracts definition
The definition can be amended to refer to other regulation/legislation to which a
particular organisation is subject or on which it seeks to base reporting obligations
in contractual agreements. Alternatively, if any organisation is not subject to
mandatory reporting requirements this definition could be amended to refer to a
voluntary reporting standard that an organisation chooses to report against. For
more information see the Carbon Footprint Standard definition.
Model laws definitions
This definition can be used to draft model laws including those suggested by
TCLP.

Drafting notes

•

Carbon Reporting currently forms a part of companies’ annual reports.

•

Carbon Reporting may also be implemented for internal reporting (including
through group company structures and supply chains), and/or submissions
to certain authorities/regulatory bodies including as part of the EU Emissions
Trading System (EU ETS).

•

EU member states may base legislative references to Carbon Reporting on
the EU Governance Regulation (Regulation (EU) 2018/1999), which repeals
the GHG Monitoring and Reporting Regulation 2013 ((EU) No 525/2013) that
imposed monitoring and reporting requirements on the Commission and on
member states, in order to meet UNFCCC and Kyoto Protocol requirements.

•

Some countries may decide to focus on reporting of CO2 emissions only
rather than GHG emissions.
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Supply chain clauses, Companies Articles of Association, national climate laws,
international agreements, project finance documents (e.g. loan, guarantee and
recourse agreements, engineering, procurement and construction contracts).
Used in Gordon’s Clause [Construction Materials: Procurement] of the TCLP
Climate Contract Playbook (Third Edition).

References

•

The Companies (Directors’ Report) and Limited Liability Partnerships (Energy
and Carbon Report) Regulations 2018 (SI 2018/1155), which amend the
Large and Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008 (SI 2008/410)

•

Regulation (EU) No 601/2012 of 21 June 2012 on the monitoring and
reporting of greenhouse gas emissions pursuant to Directive 2003/EC of the
European Parliament and of the Council

•

United Nations Framework Convention on Climate Change (UNFCCC)

•

UNFCCC : Decision 24/CP.19
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[Climate Change]

TCLP definitions

Climate change means a change in the state of the climate that can be identified
and that persists for [an extended period of time/decades] and where the change
is caused directly or indirectly by (i) human activity that alters the composition of
the global atmosphere or (ii) natural processes, including volcanic eruptions and
changes of solar cycles.
Examples of climate change include major changes in temperature, precipitation
or wind patterns as well as changes in the risk of severe weather events occurring.

Drafting notes

This definition differs from that of the United Nations Framework Convention on
Climate Change (UNFCCC), as it includes changes that result from natural climate
variability. From the point of view of a legal agreement, the cause of climate
change is immaterial, the important point is that steps are taken to mitigate it and
also reduce its impact (adaptation). Those using this definition to draft national
climate laws (where the causes of climate change may be more relevant) may
want to adapt the definition only to focus on human-induced climate change.
The time period over which changes to the climate must persist to amount to
climate change that is envisaged by most definitions of climate change is decades.

Potential application

References

Supply chain clauses, national climate laws.

•

Latham & Watkins: The Book of Jargon: Environmental, Social &
Governance (First edition) (PDF)

•

IPCC: Annex II: Glossary (PDF)

•

IPCC: Glossary: SR15 (PDF)

•

EPA: Glossary of Climate Change Terms

•

BBC: Climate change glossary

•

GlobalChange.gov: Glossary

•

European Environment Agency: Glossary
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[Climate Change Adaptation]
Contracts definitions
Climate Change Adaptation Measures means the measures taken by
[organisation name] [and [name of supply chain partner]] to avoid or to benefit
from the actual or anticipated effects of Climate Change [and to meet the climate
change commitments requirements in the [environmental policy]].
Model laws definitions

TCLP definitions

Climate Change Adaptation means the process of adjustment or preparation of
natural or human systems to the actual or anticipated climate and its effects in a
way that moderates harm or exploits beneficial opportunities.
Related terms
Adaptation Science means scientific research that directly contributes to
enabling adaptation.
Adaptive Capacity means the potential of a system to adapt.
Adaptive Management means a structured process of flexible decision-making
that incorporates learning from outcomes and new scientific information to enable
resource managers to manage and respond to climate change impacts.

Examples:

Drafting notes

1.

of the adaptation of human systems: the construction of barriers to protect
against rising sea tides.

2.

of the adaptation of natural systems: the protection of locations and/or
climates that support isolated populations of a previously more widespread
species to safeguard Biodiversity.

National laws, supply chain clauses, organisation climate change policies,
International agreements, planning documentation and finance documentation.

Potential application

References

The definition of climate change adaptation measures may be used in contracts
to help organisations with supply chains based in areas of the world that are
vulnerable to climate change-induced extreme weather events, specify adaptation
measures that supply chain partners can take to help protect vulnerable workers
and to improve the resilience of the supply chain.

•

IPCC: Working Group II Assessment Report 5: Glossary (PDF)

•

IPCC: SR15: Glossary (PDF)

•

EPA: Glossary of Climate Change Terms

•

bbc.co.uk: Climate change glossary

•

GlobalChange.gov: Glossary

•

European Environment Agency: Glossary

•

Southern Tasmania: Regional Land Use Strategy (2010-2035) (PDF).
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[Climate Change Event]
Climate Change Event means an event, series of events or circumstance arising
from the physical impacts of Climate Change that is either Pan-terra or Epi-terra in
scope and prevents a party from performing its obligations under this agreement
[including an obligation to pay money], and includes but is not limited to:

TCLP definitions

(i)

unavailability of water, clean air or other Natural Capital required by a party to
manufacture or supply the [products/services];

(ii)

damage to a party’s premises, including flooding due to sea level rise or an
increased intensity of rain and storms;

(iii)

disruption of logistics and transport systems relied on for the supply and
distribution of key inputs or outputs;

(iv)

unsafe working conditions due to heat stress, extreme weather or increased
disease;

(v)

damage or disruption to food supply chains, housing or transport affecting
the availability of food, shelter or transport for workers;

(vi)

unavailability of insurance;

(vii)

unavailability of workers; and

(viii)

[INSERT OTHER ADVERSE EVENTS].

Drafting notes

This definition is taken from Iris’ Clause [Climate Contract Risk Sharing (ex Force
Majeure)] of the TCLP Climate Contract Playbook (Second Edition).

Potential application

Commercial agreements, supply chain clauses, public procurement contracts
- any clause that is activated when an event increases the climate impacts of a
contract, insurance contracts.
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[Climate Change Mitigation]
Contracts definitions
Option 1
Climate Change Mitigation Measures means the measures taken by
[organisation name] [and [name of supply chain partner]] to reduce their
Greenhouse Gas Emissions [and to meet the Net Zero Target in the [environmental
policy].

TCLP definitions

Option 2
Climate Change Mitigation Measures means technologies, processes or
practices that contribute to Climate Change Mitigation, including but not limited
to renewable energy (RE) technologies, waste minimisation processes, public
transport commuting practices and carbon dioxide removal options.
Model laws definitions
Climate Change Mitigation means human intervention or efforts to reduce the
sources or enhance the sinks of Greenhouse Gas Emissions.
Related terms
Climate Change Mitigation Policies means measures taken and/or mandated
by government, often in conjunction with business and industry, either within a
single country or collectively with other countries, to accelerate mitigation.

Examples of mitigation measures

Drafting notes

•

Designing buildings to use less fuel or electricity

•

Making plans for new cities

•

Improvements to a cook stove design

•

Low-carbon transport such as creating high-tech subway systems or
creating cycle paths and walkways

•

Carbon capture and storage (CCS) technologies

Examples of mitigation policies
•

Support mechanisms for renewable energy supplies

•

Carbon or energy taxes

•

Fuel efficiency standards for vehicles automobiles

Supply chain clauses, national climate laws, organisation climate change policies
International agreements, finance documentation.

Potential application

References

Used in Archie’s Clause [Premium adjustment for D&O Climate-related financial
disclosures] and Toby’s Clause [Avoidance of excessive paperwork in Dispute
Resolution] of the TCLP Climate Contract Playbook (Third Edition)
•

IPCC: Working Group II Assessment Report 5: Glossary (PDF)

•

IPCC: SR15: Glossary (PDF)

•

EPA: Glossary of Climate Change Terms

•

bbc.co.uk: Climate change glossary

•

GlobalChange.gov: Glossary

•

European Environment Agency: Glossary

•

UNEP: Mitigation
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[Climate Professional]

TCLP definitions

Climate Professional means an [appropriately qualified] [environmental,
sustainability consultant/ net zero consultant / analyst/ [environmental or
sustainability][or climate] scholar / [environmental or sustainability][or climate]
scientist] who has the fundamental skills and experience to diligently, competently
and professionally, [perform the [environmental and/or sustainability][and/or
climate] consultancy services / develop, create and implement structures and
systems to achieve and measure Net Zero Targets / design the environmental
and/or sustainability targets of the project / assess the [environmental and/or
sustainability] [and/or climate] related risks of the project][, monitor compliance
with the environmental and/or sustainability targets connected with the project], in
accordance with this agreement.

Parties may wish to specify what amounts to appropriately qualified. If so, the
definition should be amended to specify the necessary professional qualification
or certification. For example, in Australia and New Zealand, the Certified
Environmental Practitioner Scheme (CEnvP) scheme assesses environmental
professionals’ training, experience, professional conduct and ethical behaviour,
and provides industry-wide certification.

Drafting notes

Select the appropriate type of professional and type of services to be provided by
the Climate Professional for your agreement. The definition of environmental or
sustainability consultant, environmental or sustainability services etc is considered
to be wide enough to capture carbon consultants, climate consultancy services
etc but in certain contexts, parties may wish to specify climate change expertise
so these options are included.
Alternative name/term for Climate Professional: “Environmental and Sustainability
Consultant” or “Net Zero Consultant”.
Consider whether the Climate Professional is jointly appointed by the parties
to the agreement, or whether this is the responsibility of a single party to the
agreement. Consider which party is most appropriate party to appoint the Climate
Professional.
Consider which party will bear the costs of the appointment of the Climate
Professional (or whether these costs are shared). There are a number of issues
(such as professional indemnity (PI) cover or who will be able to rely on the Climate
Professional’s work) that should be considered when appointing [environmental]
consultants. Speak to environmental law colleagues for specific advice.

Potential application

References

When appointing a consultant to undertake climate and sustainability-related
services (i.e. implementing a net zero strategy or assessing the climate risks/
opportunities of a prospective project or transaction). When assessing compliance
with environment and sustainability-related activities (e.g. during the life of a
climate-related project).

•

NetZero: About Us

•

Green Ideas: Corporate Services

•

Argento/Graham: Net Zero Consulting

•

The Certified Environmental Practitioner Scheme (CEnvP)

•

CEnvP: CEnvP Climate Change Specialist

•

Practical Law: Appointing Environmental Consultants
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[Conservation Land]
This definition is based on that in Rory’s Clause [Net Zero Land Promotion
Agreement] of the TCLP Climate Contract Playbook (Second Edition).

TCLP definitions

Drafting notes

Conservation Land means the land specified in [Appendix #], the Biodiversity of
which must be conserved, preserved and protected or increased and improved in
aggregate by the [Owner, Developer, Contractor, Promoter and any subsequent
owners].

The positive obligations of how the land should be dealt with and the required
standard of protection should be contained in the operative clause. For an
example, see Rory’s Clause [Net Zero Land Promotion Agreement] of the TCLP
Climate Contract Playbook (Second Edition).
This definition goes further than that in Rory’s Clause by adding obligations to
increase or improve biodiversity. This wording is appropriate where the objective is
rewilding (that is, returning land to its natural state).

This definition can be used where a designated piece of land is intended to be
protected or returned to its natural state.

Potential application

Development contracts, developments involving community owned land,
developments involving protected/heritage land areas, public sector procurement
contracts.
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[Declared Carbon Capacity]
Contracts definition

TCLP definitions

Declared Carbon Capacity means the estimated amount of carbon measured in
tonnes of Carbon Dioxide Equivalent per hectare (tCO2e/ha) or metric tonnes per
year (MtC/year) that can be stored by [the woodland area edged in red in Annex [x]
to this agreement] and verified in accordance with [the Woodland Carbon Code/
other verification standard].
Model laws definition (as drafted in Owen’s Law [Tree Planting Incentive Bill] of
the TCLP Green Papers of Model Laws) (First Edition))
Declared Carbon Capacity means, in relation to an accredited Tree-PlantingIncentive (TPI) woodland, the maximum amount of carbon that woodland
can capture in one year as determined by using the Woodland Carbon Code
Calculation Spreadsheet, measured in tonnes of carbon per annum;

You may wish to specify that the woodland comprises Native Trees owing to the
additional benefits to Biodiversity, and hence climate resilience, that this entails.
See also TCLP’s definition of Carbon Offsetting and Carbon Insetting, which may
also be relevant.

Drafting notes

Potential application

References

This definition references the Woodland Carbon Code, which is the UK’s voluntary
carbon standard for woodland creation projects. Woodland or forestry creation
projects, agreements for the sale of carbon credits generated from woodland
in other jurisdictions, should reference any similar national guidance or used
voluntary standards such as the:
•

Gold Standard

•

Climate, Community and Biodiversity Standards

•

CarbonNeutral Protocol

•

Verified Carbon Standards (VCS)

Emission reduction purchase agreements (ERPAs), woodland or forestry creation
agreements, model laws for woodland or forestry creation schemes, planning
documentation.

•

Forestry Commission: Learn about the Woodland Carbon Code

•

Natural England: Research Report NERR043 (PDF)

•

US Forest Service: Carbon Calculator

•

Woodland Carbon Code: The Basics

•

Woodland Carbon Code: What are Woodland Carbon Units?

•

Gov.uk: The Woodland Carbon Code scheme for buyers and landowners

•

Reuters: Untouched forests store 3 times more carbon: study, 4 August
2008
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[Electrification]
Option 1 (broad application)
Electrification means [the process of] converting or replacing infrastructure,
machines, appliances, devices and other objects which are powered by a Finite
Power Source so that electricity is used a permanent replacement power source.

TCLP definitions

Option 2 (infrastructure investment)
Electrification: means the converting of a town][village][region][rural/remote
population] to a[n] [on-grid][mini-grid][off-grid] electrical power source.
Related terms
Finite Power Source means a power source which is reliant on Hydrocarbons.
Option 3 (rail transport-specific)
Electrification in Rail Transport means the provision of an electrical power
supply to previously non-electrified railway lines using overhead power lines [or an
electrified third rail system].

Drafting notes

Potential application

References

•

Option 1 is a broad definition of electrification. It refers to the general
transition to electricity as a power source across a wide range of
applications but particularly transportation and heating. In the context of
NetZero, the general assumption is the primary motivation for electrification
is a reduction in carbon emissions. The degree to which Electrification
results in reduced carbon emissions depends on how the electricity used
is generated. Drafters should ensure that obligations to purchase electric
vehicle fleets or systems powered by electricity are accompanied by a
corresponding obligation to power those vehicles/ systems with electricity
generated from renewables.

•

Option 2 is a term used in infrastructure project development and
investment.

•

Option 3 provides a rail transport-specific definition. Specific definitions can
also be drafted for other sectors (e.g. road transport). The ‘third rail element’
of this definition may be phased out over time as third rail electrification is
increasingly seen as a hindrance to faster rail travel (trains running on third
rail systems can travel at top speeds of 100mph as opposed to 125mph
using overhead power lines). As such, this aspect of the definition is placed
in square brackets as optional.

National climate laws, construction contracts, consumer goods contracts, private
transport franchising obligations, corporate social responsibility (CSR) documents,
public sector fleet procurement agreements.

•

Practical Law: Energy: sector overview: The electricity (or power) industry

•

Practice note, Electric vehicles and charging infrastructure

•

Department for Transport: The Road to Zero (July 2018) (PDF)

•

Wikipedia: Railway electrification in Great Britain

•

EEA news briefing: EEA report confirms: electric cars are better for climate
and air quality (22 November 2018)
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[Embodied Carbon (Embedded
Carbon)]
Option 1 (as defined in Rory’s Clause [net Zero Land Promotion] of the TCLP
Climate Contract Playbook (Second Edition))
Embodied Carbon means the Greenhouse Gases that are emitted through the
production and delivery of building materials for and used in the Development.

TCLP definitions

Option 2
Embodied Carbon (also known as Embedded Carbon or Embodied Energy)
means the total Greenhouse Gases emitted in the [construction of the
Development/manufacturing and production of the Goods]. This includes those
emissions caused by extraction, manufacture, transportation and assembly of
every element in the [Development/Goods], as well as emissions caused by
deconstruction at the end of the [Development’s lifetime / Good’s useful life] (if
applicable). It does not include operational emissions.

•

Embedded Carbon is used interchangeably with Embodied Carbon and
appears to mean the same (see Greenspec: Embodies Carbon & EPDs).

•

The concept of embodied carbon is particularly relevant to the construction
and property sectors as it is used to ensure that GHG reductions are
achieved for the whole lifecycle of a development. For example, GHG
reduction targets will not be achieved if a development has high embodied
carbon even if its operational carbon emissions are low.

•

The concept is also relevant in product design. Industry standards such
as PAS 2080: 2016 Carbon management in infrastructure (see References
below) encourages companies to manage their Carbon Footprints, with an
emphasis on embodied carbon. It can be used to compare environmental
impacts of different materials, designs and processes, and can therefore be
used to help promote alternative options which reduce emissions.

•

Option two follows the approach taken by University College London
Engineering and The Royal Institution of Chartered Surveyors (RICS) (see
References below) by including emissions caused by deconstruction and
disposing of the building’s elements at the end of its lifetime. The definition
provided by the UK Green Building Council (UKGBC) (see References below)
includes emissions caused by maintenance but this does not appear to be
included in the definition used by other organisations.

Drafting notes

Potential application

Development agreements, construction agreements, planning documents,
procurement and supply chain agreements.

•

UKGBC: Embodied Carbon: Developing a Client Brief (March 2017) (PDF)

•

UCL Engineering: Embodied Carbon: Factsheet (PDF)

•

RICS: Methodology to calculate embodied carbon of materials (First edition)
(PDF)

•

WRAP: Cutting embodied carbon in construction projects (PDF)

•

PAS 2080: 2016 Carbon management in infrastructure

•

Greenspec: Embodies Carbon & EPDs

References
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[Energy Savings]
Option 1
Energy Savings (adjective) means products or systems that use as little electricity,
gas, or other forms of energy as possible.
Option 2
Energy Savings (noun) means the amount of energy saved following
implementation of energy efficient measures or practices.

TCLP definitions

Option 3
Energy Savings means an amount of saved energy determined by measuring
and/or estimating consumption before and after implementation of one or more
energy efficiency improvement measures, whilst ensuring normalisation for
external conditions that affect energy consumption.
This definition is taken from the EU Energy Efficiency Directive 2012 (2012/27/EU)
(as amended by Directive 2018 ((EU) 2018/2002)) (see References below).
Option 4
Energy Savings means the amount of energy saved per annum and expressed in
kilowatt hours (kWh) and that result from the [measures specified in Schedule [X]].

Potential application

References

Public procurement contracts, supply chain agreements, facilities management
agreements, construction contracts.

•

Energy Efficiency Directive 2012 (2012/27/EU)

•

Cambridge Dictionary: energy-saving

•

Collins Dictionary: energy saving
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[Environmental Performance]
Contracts definitions
Option 1: Environmental Performance means the performance of the
[Company][Borrower] against the [International Finance Corporation’s
Environmental and Social Performance Standards] as assessed within [90] days of
Financial Year End by an independent expert approved by the [Shareholders] and
appointed by [the Company].

TCLP definitions

Option 2: Environmental Performance means the performance of the
[Company][Borrower] against the [UK Government’s guidance for businesses on
measuring and reporting environmental impacts] [key environmental performance
indicators for [the Company] agreed by the Board and the [Shareholders][Lender]
within [30] days of [insert event]] [ISO 14031] and which shall be assessed by
an independent expert approved by the [Shareholders] and appointed by the
[Company].
Option 3 (as drafted in Emma’s Clause [Residential Green Lease] of the TCLP
Climate Contract Playbook (Second Edition))
Environmental Performance means all or any of the following in relation to the
Premises, the Building and/or the Estate:
(i) energy consumption;
(ii) water consumption and discharge;
(iii) waste generation and management;
(iv) generation and/or emission of Greenhouse Gases; and/or
(v) other adverse environmental impacts.
Option 4: Environmental Performance means the combination of factors that
can be measured to give an idea of a building’s [or project’s/product’s/process’]
environmental impact during manufacture, use and disposal including, but not
limited to, the following factors:
(i) the source of materials;
(ii) the use of materials;
(iii) energy sources;
(iv) energy consumption;
(v) water sources
(vi) water consumption
(vii) flexibility, durability and resilience;
(viii) pollution and waste processing;
(ix) transport;
(x) landscape and ecology; and
(xi) deconstruction and disposal.
Model laws definition
Environmental Performance means the state of sustainability of a country
as measured by the Yale Centre for Environmental Law and Policy using 32
performance indicators across 11 issue categories covering environmental health
and ecosystem vitality and set out in its Environmental Performance Index.
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Measuring environmental performance should not be a tick-box exercise and
available budget and resources need to be considered when choosing how to
measure environmental performance. A relevant question is whether any financing
needs to include the costs of such assessments.
Option 3 provides a short form definition and Option 4 provides a more detailed
definition.

Potential application

Company reports; financing agreements, supply chain contracts.

•
•

References

•
•
•

Environmental Performance Index: About the EPI
Defra: Measuring and reporting environmental impacts: guidance for
businesses
Defra: Environmental Key Performance Indicators: Reporting Guidelines for
UK Business
ISO: 14031:2013 Environmental management – Environmental performance
evaluation - Guidelines
Institute of Civil Engineers: Environmental performance of buildings
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[Environmental Work & Climate
Sabbatical Work]
Contracts definitions
Option 1 (as defined in Philippe’s Clause [Invitation to Tender Greener Obligations]
of the TCLP Climate Contract Playbook (First Edition))
Environmental Work means work that will improve the local or national
environment or ecology including but not limited to, tree planting projects, clearing
and rewilding derelict land, habitat creation, or projects to install energy efficiency
measures.
Option 2
Climate Sabbatical Work means work that:
(i)

reduces Greenhouse Gas Emissions including by improving energy
efficiency, minimising the use of raw materials, waste and pollution, or
protecting and restoring the environment and Biodiversity; or

(ii)

supports adaptation to the effects of Climate Change.

TCLP definitions

It includes, but is not limited to, tree planting, clearing and rewilding derelict land,
habitat creation, installing energy efficiency measures or renewable power or
raising awareness of Climate Change.
Option 3
Climate Sabbatical Work means work that meets the criteria for approval of a
climate sabbatical in [name of document containing criteria] [and that is aligned
with the Paris Agreement goals and the UN Sustainable Development Goals and
that does not contravene the UN Guiding Principles on Business and Human
Rights].
Model laws definitions
Option 1
Environmental Work means work that will improve the local or national
environment or ecology, is aligned with the Paris Agreement goals and the UN
Sustainable Development Goals and that does not contravene the UN guiding
principles on business and human rights. This work includes, but is not limited
to, tree planting projects, clearing and rewilding derelict land, habitat creation, or
projects to install energy efficiency measures.
Option 2
Environmental Work means work that:
(i)

contributes to preserving or restoring the environment by limiting
Greenhouse Gas Emissions; improving energy efficiency, minimising the use
of raw materials, waste and pollution, protecting and restoring ecosystems
and supporting adaptation to the effects of Climate Change; or

(ii)

produces goods or provides services that benefit the environment

Contracts definitions

Drafting notes

The definition of environmental work or climate sabbatical work for use in
contracts is likely to be used by organisations offering climate sabbaticals in either
an employment contract or a staff handbook to define the type of work that an
organisation will accept as appropriate for a climate sabbatical. Organisations
could decide to adapt this definition to allow environmental sabbaticals rather than
specifically climate sabbaticals.
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For information on the Paris Agreement goals, see the drafting notes for the Paris
Alignment definition.
Option 3 of Climate Sabbatical Work includes a requirement for environmental
work to be aligned with the Paris Agreement goals and the UN Sustainable
Development Goals (SDGs) and not to contravene the UN guiding principles
on business and human rights (UN GPs). This is to maximise the impact of the
sabbatical. Key UN SDGs to consider would be:

Drafting notes
continued

•

SDG 6 (Ensure availability and sustainable management of water and
sanitation for all).

•

SDG 7 (Ensure access to affordable, reliable, sustainable and modern
energy for all).

•

SDG 11 (Make cities and human settlements inclusive, safe, resilient and
sustainable).

•

SDG 13 (Take urgent action to combat climate change and its impacts).

•

SDG 14 (Conserve and sustainably use the oceans, seas and marine
resources for sustainable development).

•

SDG 15 (Protect, restore and promote sustainable use of terrestrial
ecosystems, sustainably manage forests, combat desertification, and halt
and reverse land degradation and halt biodiversity loss).

To draft the criteria for Climate Sabbatical Work in Option 3, organisations could
use the wording in Option 1. This wording may be appropriate to insert into a staff
handbook. Organisations may wish to specify entities they have vetted and with
whom employees may undertake a climate sabbatical.
Model laws definitions
The definitions of Environmental Work are likely to be used in the context of
classifying those jobs that fall within the scope of the green economy or measuring
the extent to which government policies have resulted in a transition to a green
economy.
We have included a requirement in Option 1 for Environmental Work to be aligned
with the Paris Agreement goals and the UN Sustainable Development Goals
(SDGs) and not to contravene the UN guiding principles on business and human
rights (UN GPs). This is to ensure that only Environmental Work that does not
cause other environmental or social issues counts as green jobs.
Key UN SDGs are the same as those specified for contracts above.

Potential application

References

International law, national policies and legal frameworks. Use of definition by
organisations wishing to insert climate sabbatical wording into employment
contracts.
•

ILO: What is a green job?

•

ILO: The Green Jobs Programme (PDF)

•

OECD: Sustainable development, green growth and quality employment
(PDF)

•

UN: Sustainable Development Goal 6

•

UN: Sustainable Development Goal 7

•

UN: Sustainable Development Goal 11

•

UN: Sustainable Development Goal 13

•

UN: Sustainable Development Goal 14

•

UN: Sustainable Development Goal 15

•

OHCHR: Guiding Principles on Business and Human Rights (PDF)

•

Business & Human Rights Resource Centre: Background and History of
Guiding Principles

•

Prospects.ac.uk: Overview of the UK’s environmental sector (November
2019)
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[Epi-Terra Climate Change Event &
Pan-Terra Climate Change Event]
Epi-terra Climate Change Event means an event, series of events or circumstance
arising from the physical impacts of Climate Change that affects a large number
of people within a community, population, or region [and prevents [X/a party] from
performing its obligations under this agreement].

TCLP definitions

Pan-terra Climate Change Event means an event, series of events or circumstance
arising from the physical impacts of Climate Change that affects multiple countries
or continents [and prevents [X/a party] from performing its obligations under this
agreement].
These definitions are based on those in Iris’ Clause of the TCLP Climate Contract
Playbook (Second Edition)).

‘Epi-terra’ is a term that comes from the Greek ÉπÍ, epi, ‘upon or above’ and Latin
terra ‘earth or land’ to denote an event that impacts a specific area. The term
follows the same structure as the word ‘epidemic’, which is used to describe a
disease spread to a number of people within a specific population and it is used in
Iris’ Clause to recognise climate change events that amount to force majeure and
may prevent a party from performing its obligations under an agreement.

Drafting notes

‘Pan-terra’ is a term that comes from the Greek πãv, pan, ‘all’ and Latin terra
‘earth or land’ to denote an event that impacts multiple areas. The term follows
the same structure as the word ‘pandemic’, which is used to describe a disease
spread across a large region, multiple continents or worldwide and it is used in Iris’
Clause to recognize climate change events that amount to force majeure and may
prevent a party from performing its obligations under an agreement.
Drafters should consider whether the definition of Epi-terra Climate Change Event
or Pan-terra Climate Change Event should apply to all parties to an agreement or
only to specified parties.
See also the definition of Climate Change Event.

Potential application

Supply contracts, environmental agreements, contracts including force majeure
provisions, insurance contracts.

No references for pan-terra or epi-terra were found.
Definitions of pandemic/epidemic by WHO:

References

•

WHO: What is a pandemic?

•

WHO: Definitions: Emergencies
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[ESG]
Option 1
ESG means environmental, social and governance [of which the latter shall
include, but is not limited to issues of, health and safety, safeguarding and gender].
Option 2
Environmental, social and governance (ESG) means factors which include,
but are not limited to, Climate Change, resource depletion, waste, pollution,
deforestation, human rights, modern slavery ,safeguarding, child labour, local and
indigenous communities, conflict, work conditions, health and safety, employee
relations, bribery and corruption, remuneration, board diversity and structure,
political lobbying and donations, transparency, shareholder rights and tax
strategies.

TCLP definitions

Option 3 (is based on the definition in Kaia’s Clause [Climate Purposed NDA
Terms (Confidentiality Agreement)] of the TCLP Climate Contract Playbook
(Second Edition))
ESG means Environmental, Social and Governance factors and standards forming
a [published] policy, framework, strategy or objective of a party.
Option 4 (sustainable finance context)
ESG means environmental, social and governance considerations. Environmental
considerations may refer to Climate Change Mitigation and Climate Change
Adaptation, as well as the environment more broadly, such as the preservation of
Biodiversity, pollution prevention and the circular economy. Social considerations
may refer to issues of inequality, inclusiveness, labour relations, investment
in human capital and communities, as well as human rights issues; and the
governance of public and private institutions, including management structures,
employee relations and executive remuneration.

Option 5 (sustainable finance context)
ESG refers to environmentally sustainable objectives including Climate Change
Mitigation; Climate Change Adaptation; the sustainable use and protection of
water and marine resources; the transition to a circular economy, waste prevention
and recycling; pollution prevention and control; and the protection of healthy
ecosystems.
Option 6 (non-EU specific)
ESG means environmental, social and governance factors considered by
companies, investors, public sector and other organisations in a wide range of
decision-making processes and situations including strategy, purpose financing,
company reporting and supply chain management.
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ESG is commonly referred to as “environmental, social and governance”. It is
sometimes also referred to as corporate social responsibility (CSR) or corporate
responsibility (CR).
ESG factors are considered by companies, investors, public sector and other
organisations in a wide range of decision-making processes and situations
including financing, company reporting and supply chain management.
ESG factors include the environment, climate change, diversity, human rights,
labour chain, modern slavery, philanthropy, accountability, sustainability,
community, transparency, and fair trade.

Drafting notes

Option 1 includes drafting to highlight health and safety, safeguarding and gender
issues, which can often be overlooked.
Option 4 is particularly relevant in a sustainable finance context (see EU
Commission: What is sustainable finance? in References below). It references the
social factors in the EU Disclosure Regulation ((EU) 2019/2088), which imposes
transparency and disclosure requirements on certain firms in the financial services
sector.
Also In this context, Option 5 provides drafters with a definition that is linked to the
environmental objectives in Article 9 of the EU Taxonomy Regulation (Regulation
(EU) 2020/852), which establishes an EU wide classification system or framework
to facilitate sustainable investment.

Potential application

References

All legal agreements where being socially conscious and a steward of nature is a
key aspect of the transaction, e.g. Articles of Association, financing agreements,
project financing agreements, shareholder agreements, supplier contracts and
policy documents.

•

International Finance Corporation: Environmental and Social Performance
Standards

•

PRI: What is responsible investment?

•

Latham & Watkins: The Book of Jargon: Environmental, Social &
Governance (First edition) (PDF)

•

Investopedia: Environmental, Social, and Governance (ESG) Criteria

•

EU Commission: What is sustainable finance?

•

EU Taxonomy Regulation ((EU) 2020/852)

•

EU Disclosure Regulation ((EU) 2019/2088)
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[GHG Reporting Standard]
TCLP definitions

GHG Reporting Standard means a standard for the measurement[, reporting]
and management of [Greenhouse Gases / climate forcing emissions] published by
[the GHG Protocol/ the International Standards Organization/ the BSI Group/ The
Carbon Footprint Standard].
The definition includes an option to include reporting where this will be required in
addition to measuring and managing GHG emissions.
This definition includes options on what to report. We have included an option to
report on climate forcing emissions as this would cover emissions of black carbon,
which is not a gas but still has a warming effect.
There are a variety of standards that can be used to measure, report and manage
an organisation’s GHG emissions. Some of the key standards are listed below:

Drafting notes

Potential application

References

1.

The World Resources Institute (WRI) and WBCSD GHG Protocol
Standards: These are globally recognised frameworks to track, measure
and manage Greenhouse Gas (GHG) emissions from private and public
sector operations, value chains and mitigation actions. They include the
Corporate Accounting and Reporting Standard and the Product Life Cycle
Accounting and Reporting Standard.

2.

The International Organisation of Standardisation (ISO): The ISO14000
series of environmental management standards are intended to assist
organisations in managing their environmental impact. They include:
•

ISO 14001, which allows organisations to demonstrate that their
environmental impact is being measured and improved.

•

ISO 14064, which allows programmes to measure, quantify and reduce
GHG emissions and removals and to achieve carbon neutrality.

•

ISO 50001, which is an energy management system to help companies
become more energy efficient.

3.

BSI PAS 2050:2011: The British Standards Institution (BSI) issued PAS
2050 standard is widely used by businesses to calculate the carbon
emissions of goods and services.

4.

The Global Reporting Initiative (GRI) Sustainability Reporting
Standards: GRI is an international standards body convened by Ceres, a
non-profit coalition of investor, environmental, and social justice groups. The
Sustainability Reporting Standards are a set of standards for sustainability
reporting (including environmental and climate change reporting) to enable
corporations to measure and understand their impacts on the environment,
society and the economy.

5.

The Carbon Footprint Standards: This draws together the leading
standards to create a unified standard in assessing, reporting and offsetting
emissions to enable businesses to promote their low carbon credentials.

6.

The Carbon Footprint Standards: This draws together the leading
standards to create a unified standard in assessing, reporting and offsetting
emissions to enable businesses to promote their low carbon credentials.

Supply chain clauses, national climate laws, finance agreements.
•

GHG Protocol: Corporate Standard

•

GRI: Standards

•

ISO: 14064-1: 2018

•

BSI: PAS 2050: 2011

•

Carbon Footprint: Carbon Footprint Standard
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[Greenhouse Gases (GHGs) & GHG
Emissions]
Option 1
Greenhouse Gases (GHGs) means the natural and anthropogenic gases which
trap thermal radiation in the earth’s atmosphere and as specified in Annex A to the
Kyoto Protocol to the United Nations Framework Convention on Climate Change
(UNFCCC) [or otherwise specified by the UNFCCC at the date of this agreement].
[These GHGs are currently: carbon dioxide (CO2), methane (CH4), nitrous oxide
(N2O), hydrofluorocarbons (HFCs), perfluorocarbons (PFCs), sulphur hexafluoride
(SF6), and nitrogen trifluoride (NF3).]
Option 2 (as defined in Owen’s Clause [Net Zero Target Supply Chain Cascade
Clauses] of the TCLP Contract Playbook (First Edition))

TCLP definitions

Greenhouse Gas means gases that contribute to or accelerate the greenhouse
effect by absorbing infrared radiation, including but not limited to: carbon
dioxide, methane, nitrous oxide, sulphur hexafluoride, hydrofluorocarbons,
perfluorocarbons and chlorofluorocarbons.
Related terms
GHG Emissions (as defined in Zoë and Bea’s clause of the TCLP Contract
Playbook):
GHG Emissions means emissions of the greenhouse gases listed at Annex A of
the 1998 Kyoto Protocol to The United Nations Framework Convention on Climate
Change, as may be amended from time to time including: carbon dioxide (CO2),
methane (CH4), nitrous oxide (N2O), hydrofluorocarbons (HFCs), perfluorocarbons
(PFCs) and sulphur hexafluoride (SF6), each expressed as a total in units of carbon
dioxide equivalent (CO2e).
GHG Reporting Standard (as defined in this Glossary)
Scope 1, 2 and 3 Emissions

(as defined in this Glossary)

The GHGs covered by the UNFCCC and subsequent international agreements
may change as scientific knowledge evolves. Optional wording is included in the
definition to capture other climate forcing gases that the UNFCCC may include
within the international agreements.

Drafting notes

You may wish to include other, optional GHGs (for example, GHGs regulated by
the Montreal Protocol on Substances that Deplete the Ozone Layer) within the
scope of the relevant agreement. The GHG Protocol includes optional GHGs
within its reporting requirements in certain circumstances including as long as
the 100-year Global Warming Potential (GWP) values for these GHGs have been
defined in IPCC Assessment Reports (see GHG Protocol: Required Greenhouse
Gases in Inventories (PDF) in References below).
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Supply chain clauses, national climate laws, Articles of Association, finance
documentation.

Potential application

Greenhouse Gases used in Isabelle’s Clause [Standard environmental warranties
and representations (for a buy-side agreement)], Zain’s Clause [Mutual
Sustainability Rights], Austen’s Clause [Sustainability Clauses in Supply Chain
Contracts], Alex’s clause [Circular product design obligation], Archie’s Clause
[Premium adjustment for D&O Climate-related financial disclosures], Zack’s Clause
[SPA/Investment Agreement Warranties], Gordon’s Clause [Capital Markets
Due Diligence Questionnaire] and Tristan’s Clause [Construction Materials:
Procurement] of the TCLP Climate Contract Playbook (Third Edition).
GHG Emissions used in Gordon’s Clause [Capital Markets Due Diligence
Questionnaire] of the TCLP Climate Contract Playbook (Third Edition).

References

•
•
•
•
•
•
•
•
•

IPCC: Glossary F-G
UNFCCC: Glossary of climate change acronyms and terms
EPA: Design Principles: Glossary (PDF)
EPA: Overview of Greenhouse Gases
IPCC: Glossary (English) (PDF)
NOAA: Greenhouse Gases
GHG Protocol: Required Greenhouse Gases in Inventories (PDF)
EU Emissions Trading Scheme (ETS) Directive (2003/87/EC)
UNFCCC: Kyoto Protocol (PDF)
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[Green Infrastructure]
Option 1 (as defined in Olivia’s law [Green Planning Presumption Bill] in the TCLP
Green Papers of Model Laws (First Edition))
Green Infrastructure includes trees, hedgerows, open green spaces which
thread through or surround the built environment, parks, gardens designed for
biodiversity, green roofs, allotments, woodlands, green corridors, rain gardens,
reed beds, wetlands, water meadows and wild spaces.

TCLP definitions

Option 2
Green Infrastructure (GI) means a strategically planned, interconnected network
or spatial structure of natural and semi-natural areas [as identified on the plan
at Annex xx] designed and managed to improve environmental conditions and
citizens’ health and quality of life and to protect Biodiversity while enhancing
delivery of a wide range of ecosystem services. Ecosystem services, includes but
is not limited to water purification, Air Quality, space for recreation and climate
mitigation and adaptation.

Drafting notes

Green Infrastructure does not have a single widely recognised definition, as it has
been variously defined by different disciplines (primarily design, conservation and
planning related).

Potential application

Supply chain clauses, national climate laws, public sector procurement
documents and planning applications.

References

•

European Environment Agency: What is green infrastructure?

•

Interreg: Green Infrastructure Definitions

•

UKGBC: Demystifying Green Infrastructure (PDF)

•

European Commission: Ecosystem services and Green Infrastructure
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[Green Transport]
Option 1
Green Transport means any mode of transport, conventionally motorised or
powered by an [Alternative Power Source][Alternative Fuel], which is classed by
the UK Vehicle Certification Agency as an Ultra-Low Emissions Vehicle or a Zero
Emissions Vehicle.
Option 2
Green Transport means any mode of transport which is powered by [an
Alternative Power Source][Alternative Fuel] or physical human force such that,
when in operation, it produces [minimal][almost no] Greenhouse Gases.
Related terms
Alternative Fuel means fuel or power sources which serve, at least partly, as a
substitute for fossil oil sources in the energy supply to transport and which have
the potential to contribute to its decarbonisation and enhance the Environmental
Performance of the transport sector and includes:

TCLP definitions

(i) electricity;
(ii) hydrogen;
(iii) liquid or gaseous biofuels derived from biomass2;
(iv) synthetic and paraffinic fuels;
(v) natural gas, including biomethane in gaseous form (compressed natural gas)
and liquefied form (liquefied natural gas (LNG)); and
(vi) liquefied petroleum gas.
Alternative Power Source means all alternative sources of energy for transport,
such as electricity and hydrogen, that do not have to be released through
combustion or non-combustion oxidation.
Ultra-Low Emissions Vehicle [ULEV] (as defined in this Glossary)
Zero Emissions Vehicle means an engine, motor, process or other energy source
that, while in operation, produces no Greenhouse Gases.

Option 1 is inclusive of modes of transport that are powered by fossil fuels but
produce low emissions. This version may be useful at present as we transition
towards green transport.
Option 2 defines Green Transport exclusively as modes of zero-emission transport
which utilise renewable energy sources or are powered by human forces (e.g.
walking, cycling).

Drafting notes

Note the definition of Zero Emissions Vehicle above differs from the definition
of Zero and Low Emission Vehicle (ZLEV) given as a related term in the ULEV
definition, as that definition is based on the definition in EU Regulation (EU)
2019/631. which sets CO2 emissions performance targets for new passenger
cars and new light commercial vehicles.
As time goes on, the Option 1 definition might be replaced by the Option 2
definition e.g. when the sale of new conventional petrol and diesel cars and vans
ends in 2040 as set out in the Government’s UK plan for tackling roadside nitrogen
dioxide concentrations Detailed plan (July 2017) (see References below) .
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The definition of ‘Alternative Power Source’ mirrors the definition of ‘Power
Source’ at paragraph 5 of Directive 2014/94/EU of the European Parliament
and of the Council of 22 October 2014 on the deployment of alternative fuels
infrastructure (see References below).
Green Transport types include, but are not limited to:

Drafting notes
continued

Potential application

References

•

Walking.

•

Bicycles.

•

Motorcycles (electric or biodiesel).

•

Cars (electric or biodiesel).

•

Buses (electric, hydrogen or biodiesel).

•

Taxis (electric or biodiesel).

•

Trains (heavy rail).

•

Underground railway systems.

•

Light rail systems (e.g. trams, Docklands Light Railway).

•

Aircraft (solar or biodiesel powered).

National climate laws, private transport franchising obligations, corporate social
responsibility (CSR) documents, public sector fleet procurement agreements
(including in the public sector).

•

Mayor of London: Green Transport

•

Wikipedia: Zero emission

•

Vehicle Certification Agency: Zero and Ultra Low Emission Vehicles (ULEVs)

•

IGI Global: What is Green Transportation

•

Department for Transport: The Road to Zero (July 2018) (PDF)

•

Practice note, Electric vehicles and charging infrastructure

•

Automated and Electric Vehicles Act 2018

•

Alternative Fuels Infrastructure Directive (Directive 2014/94/EU)

•

Alternative Fuels Infrastructure Regulations 2017/897

•

Defra: UK plan for tackling roadside nitrogen dioxide concentrations
(Detailed plan) (July 2017) (PDF)
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[Gross Zero Target]
Contracts definitions
Option 1
Gross Zero Target means the reduction of all [insert organisation’s name]
emissions, to zero by [specified date].
Option 2 (as defined in Owen’s Clause [Net Zero Target Supply Chain Cascade
Clauses] of the TCLP Contract Playbook (First Edition))

TCLP definitions

Gross Zero Target means an absolute reduction in Greenhouse Gas Emissions
from all operations [including value and supply chains] to zero by a specified date
and for each subsequent year thereafter.

Model laws definition
Gross Zero Target means the reduction of all emissions, in all sectors to zero by
[specified date].

Most countries, cities, companies and other entities are setting Net Zero Targets
rather than Gross Zero as these allow for emissions to the extent that they will be
fully offset by Greenhouse Gas (GHG) removals often through natural carbon sinks
such as forests.

Drafting notes

The Gross Zero Target date in the version of the definition for contracts
should align with the relevant organisation’s target. This will vary, but for many
organisations it will be 2050.
For more information, see the Net Zero Target definition.

Potential application

References

National climate laws, negative emissions technology (NET) project documents
(e.g. a bioenergy with carbon capture and storage (BECCs) or a direct air capture
(DAC) project).

•

The Institute for Government: UK net zero target

•

LSE (Grantham Institute): Negative emissions under a net zero target:
navigating the controversies and pitfalls

•

Frontiers in Climate: Beyond “Net-Zero”: A Case for Separate Targets for
Emissions Reduction and Negative Emissions
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[Hydrocarbons]
Option 1 - Common use definition (includes fossil fuels)
Hydrocarbons means a class of organic chemical compounds predominantly
consisting of hydrogen and carbon, which includes fossil fuels such as coal, crude
oil and natural gas.
Option 2 - Strictly scientific definition
Hydrocarbons means an organic compound consisting entirely of hydrogen and
carbon, which includes crude oil and natural gas.

TCLP definitions

Option 3 - Harmonises the strict scientific definition and the common use
definition by referring to fossil fuels in which hydrocarbons are found
Hydrocarbons means organic chemical compounds consisting of hydrogen and
carbon, which are found in fossil fuels such as coal, crude oil and natural gas.
Option 4 (as defined in Rory’s Clause [Net Zero Land Promotion Agreement] in the
TCLP Climate Contract Playbook (Second Edition))
Hydrocarbons means principally oil, gas and coal or other fuel source derived
from an organic compound made up of hydrogen and carbon.

A strict chemical definition of ‘hydrocarbons’ does not specifically include coal, as
coal contains elements in addition to carbon and hydrogen.

Drafting notes

Potential application

Consider whether your definition should refer to coal or other fossil fuels, as
common use of the term ‘hydrocarbons’ is used interchangeably with fossil fuels.
It is worth checking national legislation in the jurisdiction that you are drafting for as
it is likely that existing legislation may define various fossil fuels such as petroleum,
coal and natural gas and it may be appropriate to use those definitions. In the UK
the Petroleum Act 1998 defines petroleum and the Coal Industry Act 1994 defines
what amounts to coal.

Contracts where a party has a choice of energy use, and the use of hydrocarbons
could be minimised and the use of renewable energy sources promoted. See
Rory’s Clause [Net Zero Land Promotion Agreement] in the TCLP Climate Contract
Playbook (Second Edition).
Supply chain clauses, development agreements, construction contracts, public
procurement agreements.

References

•

UN Environment Programme: Oils (hydrocarbons)

•

Perdue University: Petroleum and Coal

•

OKUK: Glossary

•

US Energy Information Administration: Glossary: Hydrocarbon

•

US Energy Information Administration: FAQs: What is the difference
between crude oil, petroleum products, and petroleum?

•

Petroleum Act 1998

•

Coal Industry Act 1994
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[Native Trees]
Option 1 (as drafted in Owen’s Clause [Net Zero Supply Chain Cascades] of
the TCLP Contract Playbook (First Edition))
Native Trees means those species of trees that are native to the United Kingdom
since the last ice age and listed as such on the Forestry Commission Website.
Option 2 (Non-country Specific)

TCLP definitions

Native Trees means those species of trees which, since the last ice age, have
grown in the geographic area now called the [United Kingdom] and which are
listed as native on the [Forestry Commission Website].
Option 3 (Non-country Specific)
Native Trees means trees which are indigenous to [specify region or jurisdiction],
naturally occurring, and not having been introduced directly or indirectly through
the actions of humans.

Native trees are beneficial to the survival of other native species (i.e. insects and
vertebrates). Providing new native tree habitats and/ or corridors may improve the
climate resilience of those species.

Drafting notes

So-called “productive woodlands” that are managed for timber often use non
endemic/ non-native species.
Section 14 of the Wildlife and Countryside Act 1981 includes the concept of native
range in defining when a new species is introduced in the UK. It also includes a list
of non-native species at Schedule 9.
Options 2 and 3 provide alternative definitions for use in agreements in other
jurisdictions or regions.

Woodland or forest creation schemes and agreements, agricultural policy greening
schemes and supply chain agreements, planning documentation.

Potential application

References

Used in Edgar’s Clause [Landscaping clauses for contracts] and Toby’s Clause
[Avoidance of excessive paperwork in Dispute Resolution] of the TCLP Climate
Contract Playbook (Third Edition).

•

House of Lords Library: Native Trees: Pests and Diseases

•

Forestry Commission: Tree species database

•

Wikipedia: List of trees of Great Britain and Ireland

•

RFS: Native tree and shrub species (PDF)

•

Kew: Saving the nation’s trees: Kew celebrates banking 13 million seeds
from UK native trees (April 2020)

•

Wildlife and Countryside Act 1981
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[Natural Capital]
Option 1
Natural Capital means the stock of all renewable and non-renewable resources
and natural assets [of which [society depends/that combine to yield a flow of
benefits to people both directly (e.g. by delivering clean air) and indirectly (e.g. by
underpinning the economy)], which includes plants, animals, air, water, soils and
minerals.
Parts of this definition are adopted from the Dasgupta Review: Independent
Review on the Economics of Biodiversity Interim Report (April 2020) (see
References below).
Option 2

TCLP definitions

Natural Capital means those elements of the natural environment which provide
valuable goods and services to people, such as the stock of forests, water, land,
minerals and oceans.
This definition was developed by the UK’s Natural Capital Committee for its
Natural Capital Valuation (see References below). TCLP has adopted it without
significant amendments as we consider it will be suitable for the precedent clauses
drafted by TCLP participants.
Option 3 (based on the definition in Rory’s Clause [Net Zero Land Promotion
Agreement] in the TCLP Climate Contract Playbook (Second Edition))
Natural Capital means the natural assets in and around the Property including the
geology, soil, air, water and all living things that the residents and community use,
[which make their lives possible].
These definitions may be tailored to refer to the specific ‘natural assets’ of the
project or site.

Drafting notes

The term ‘natural capital’ is used to emphasise it is a capital asset, like produced
capital (roads and buildings) and human capital (knowledge and skills). The
benefits provided by natural capital assets to people are either direct (for example,
delivering clean air) or indirect (for example, by underpinning the economy).
In Option 3, the words ‘which make their lives possible’ narrows the definition to
exclude natural assets which are not necessary for residents of the Property (as
defined). Drafters that wish to use a wider definition could delete this wording.

Supply chain clauses, national climate laws

Potential application

All governments, companies and organisations are reliant on the health of the
natural world, and to varying extents use ‘Natural Capital’ in their supply chains
and business dealings. This definition can be used when re-contracting for an
obligation to promote the sustainable use of Natural Capital in the business
dealings or supply chains.
Corporate governance / ESG benchmarking – where corporations are considering
their impacts and dependencies on natural capital as part of their strategic and
operational decision making (see National Capital Protocol in References below).
Promoting net zero land developments (see Rory’s Clause [Net Zero Land
Promotion Agreement] in the TCLP Climate Contract Playbook (Second Edition)).

References

•

Natural Capital Committee: The State of Natural Capital: Towards a
framework for measurement and valuation (PDF)

•

Natural Capital Coalition: Natural Capital Protocol

•

HM Treasury: Interim report – The Dasgupta Review: Independent Review
on the Economics of Biodiversity (30 April 2020)
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[Net Zero Overage & Net Zero
Objectives]
Net Zero Overage means a clause included in a commercial property or land
sale contract providing an additional payment to be paid by the buying party to
the selling party after the sale has been completed if the buying party has failed to
meet its Net Zero Objectives.
Related term
Net Zero Objectives means all of the following:
(i)

maximise the proportion of housing in the Development that meets Level 6 of
the Code for Sustainable Homes [or any successor or equivalent standard];

(ii) use construction materials with the lowest Embodied Carbon reasonably
available;
(iii) maximise the-generation of renewable energy on the Development;

TCLP definitions

(iv) minimise the use of heating and hot water technologies that use Hydrocarbons
or produce Greenhouse Gases;
(v) establish a programme to produce and sell renewable electricity generated by
the development to residents or third parties;
(vi) maximise capture of carbon dioxide at the Development by mechanical or
natural means;
(vii) use Carbon Offsetting for the Development as a last resort;
(viii) minimise the use of energy by the Development using smart grid, demand
side energy management and other technologies;
(ix) prioritise the use of electricity from Renewable Energy Sources over all other
types of fuel on the Development;
(x) maximise the use of electric vehicles within the Development including by
installing a substation with sufficient capacity to be able support the related
charging requirements; and
(xi) connect into existing district heating schemes where possible.
This definition is based on that in Rory’s Clause [Net Zero Land Promotion
Agreement] of the TCLP Climate Contract Playbook (Second Edition).

Drafting notes

An Overage Clause is generally included in a commercial property or land sale
contract and is used by the selling party for them to receive additional funds after
the sale has been completed and an agreed ‘trigger event’ has taken place. In this
case, the ‘trigger event’ is the buyer’s failure to meet the Net Zero Objectives after
the completion of the sale.
The Net Zero Overage clause (Rory’s Clause) aims to discourage buyers of
property from failing to meet the Net Zero Objectives set in the sale agreement and
to allow landowners to influence the climate impact of a development.
Drafters should consider which of the items within the Net Zero Objectives should
be included in their agreement.

Potential application

Real estate contracts in general, contracts between landowners and their
promoters/developers, purchase and sale agreements, principles for landowners/
promoters/developers.
Used in Evelyn’s Clause [Securing net zero in development through planning] of
the TCLP Climate Contract Playbook (Third Edition).

References

•

Wikipedia: Land-sale overage
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[Net Zero Target]
Contracts definitions
Option 1 (as defined in Frank’s Clause [Green Investment Obligations] of the TCLP
Contract Playbook (First Edition))
Net Zero Target means a reduction of Greenhouse Gas Emissions from all
operations [including value and supply chains] to net zero by [INSERT DATE] so
there is a balance between sources and sinks of Greenhouse Gases in a calendar
year and for each subsequent year thereafter.
Option 2 (as defined in Owen’s Clause [Net Zero Supply Chain Cascades] of the
TCLP Contract Playbook (First Edition))

TCLP definitions

Net Zero Target means a net reduction of Greenhouse Gas Emissions from all
operations [including value and supply chains] to zero by a specified date so there
is a balance between sources and sinks of Greenhouse Gases in a calendar year
and for each subsequent year thereafter.
Option 3
Net Zero Target means that the balance between Greenhouse Gas Emissions
from all operations and Greenhouse Gas removals, accounted for by credits from
either Carbon Insetting or Carbon Offsetting projects, is zero by [specified date].

Model laws definition
Net Zero Target means the net reduction of Greenhouse Gas Emissions from all
operations to zero by [specified date] so there is a balance between the emissions
by sources and removals by sinks of Greenhouse Gases. A Net Zero Target is met
when residual emissions are fully offset by Greenhouse Gas removals.

Drafting notes

A number of countries have already set Net Zero Targets, or committed to do
so, for reaching net zero emissions on timescales compatible with the Paris
Agreement temperature goals. They include the UK, France, Spain, Denmark,
Portugal, New Zealand, Chile, Costa Rica (2050), Sweden (2045), Iceland (2040),
Finland (2035) and Norway (2030).
The concept of net zero is the same as that of Carbon Neutrality.
The Net Zero Target date in the contract’s definition should align with the relevant
organisation’s target. This will vary, but for many organisations it will be 2050.
Supply chain clauses, national climate laws, green leases.

Potential application

References

Used in Zack’s Clause [SPA/Investment Agreement Warranties], Gordon’s Clause
[Capital Markets Due Diligence Questionnaire] and Sienna’s Clause [Green
Acquisition Obligations] of the TCLP Climate Contract Playbook (Third Edition).
•

UNFCCC: Paris Agreement (PDF)

•

LSE (Grantham institute): What is net zero?

•

The CCC: UK Climate Action following the Paris Agreement (October 2016)
(PDF)

•

World GBC: What is Net Zero?

•

Wikipedia: Carbon neutrality

•

WRI: What does “Net-Zero Emissions” Mean? 6 Common Questions,
Answered

•

CarbonBrief: Guest post: The problem with net-zero emissions targets

•

ECIU: Net zero: why is it necessary?
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[Organisational Carbon Footprint]
TCLP definitions

Organisational Carbon Footprint means the direct and indirect Greenhouse Gas
(GHG) Emissions originating from all activities across [insert organisation name].

Direct emissions are emissions from activities within an organisation’s control.
This includes emissions from on-site fuel combustion, manufacturing and process
emissions, refrigerant losses and company vehicles. Under the World Resources
Institute (WRI) and World Business Council for Sustainable Development (WBCSD)
Greenhouse Gas (GHG) Protocol, these are termed Scope 1 emissions.

Drafting notes

Indirect emissions are emissions from any electricity, heat or steam purchased and
used by an organisation and any other indirect emissions from sources outside
the organisation’s direct control. The organisation is indirectly responsible for
the release of GHG associated with that power or other source of GHG. These
emissions are classed (respectively) as Scope 2 and Scope 3 emissions under
the GHG Protocol. Scope 3 emissions can include use of sold goods, employee
commuting and business travel, outsourced transportation, waste disposal and
water consumption.
For more information, see definition of Scope 1, 2 & 3 Emissions.

Potential application

References

Supply chain clauses, model laws, government guidance, loan agreements.

•

Carbon footprint: Carbon Footprint Standard

•

GHG Protocol: Corporate Standard

•

Carbon Trust: Carbon footprinting (PDF)

•

Carbon Trust: Carbon footprinting management guide (PDF)

•

ScienceDirect: Carbon Footprint of an Organization: a Tool for Monitoring
Impacts on Global Warming

•

EcoAct: Carbon Footprinting
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[Paris Alignment]
Option 1
Paris Alignment means that the Greenhouse Gas (GHG) targets and Climate
Mitigation Measures of [insert organisation name] to support the achievement of
the three goals set out in Articles 2.1 and 4.1 of the UNFCCC’s Paris Agreement,
Option 2

TCLP definitions

Paris Alignment means a commitment to adopt short and long-term Greenhouse
Gas (GHG) targets and Climate Mitigation Measures that are kept under review
in line with developments in science and technology, in order to achieve the
three climate objectives set out in Articles 2.1 and 4.1 of the UNFCCC’s Paris
Agreement.
Related term
Paris Aligned Investments means investments that are aligned with the Paris
Agreement mitigation goal, that is to strengthen the global response to the threat
of Climate Change, by holding the increase in the global average temperature
to well below 2°C above pre-industrial levels and pursuing efforts to limit the
temperature increase to 1.5°C above pre-industrial levels.

The three goals (also known as the climate objectives) set out in Articles 2.1 and
4.1 of the Paris Agreement are the temperature goal, the adaptation and mitigation
goal and the financial flow goal. For more information, see UNFCCC: What is the
Paris Agreement?.

Drafting notes

Organisations that set Paris Aligned goals and GHG targets often also commit to
keeping their goals and targets under review in line with developments in science
and technology, in order to achieve the three climate objectives. See ScienceBased Targets definition.
Organisations may also want to commit in their climate or environmental policy
to not undertaking activities that hinder or are inconsistent with the climate
objectives.

Potential application

Supply chain clauses, national climate laws, climate emergency declarations,
public procurement.

•

14CE: A Framework for Alignment with the Paris Agreement: Why, What and
How for Financial Institutions (September 2019) (PDF)

•

14CE: What does “Alignment with the Paris agreement” mean?

•

OECD iLibrary: What does Paris alignment mean for development
cooperation?

•

UNFCCC: Paris Agreement

•

UNFCCC: Cut Global Emissions by 7.6 Percent Every Year for Next Decade
to Meet 1.5˚C Paris Target – UN Report (November 2019)

References
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[Science-Based Targets]
Contract definitions
Option 1
Science-Based Targets means a [organisation/corporate] target to reduce
Greenhouse Gas Emissions that is in line with what the latest climate science
says is necessary to meet the goals of the Paris Agreement, that is to limit global
warming to below 2 degrees Celsius and above-pre-industrial levels, and pursue
efforts to limit global warming to 1.5 degrees Celsius.

TCLP definitions

Option 2
Science-Based Targets means [insert name of organisation]’s target to reduce
its Greenhouse Gas Emissions in line with latest climate science as validated and
published by the Science Based Targets initiative (SBTi).

Model laws definition
Science-Based Targets means a carbon emissions target that is in line with the
scale of reductions required to keep global temperature increase below 2°C above
pre-industrial temperatures.

Drafting notes

The purpose of a Science-Based Target is to ensure that the relevant
organisation’s target is aligned with current climate science and will contribute to a
transformational global shift to net zero.
For more information on the Paris Agreement goals, see the definition of Paris
Alignment.

Potential application

Supply chain clauses, national climate laws, project finance documents (e.g. loan,
guarantee and recourse agreements, engineering, procurement and construction
contracts), policy documents.
Used in Gordon’s Clause [Capital Markets Due Diligence Questionnaire] of the
TCLP Climate Contract Playbook (Third Edition).

References

•

Sciencebasedtargets.org: What is a science-based target?

•

Carbon Trust: What exactly is a science-based target?

•

edie: Jargon buster: Science-based targets
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[Scope 1, 2 & 3 Emissions]
Option 1
Scope 1, 2 and 3 Emissions means the three classifications of emissions in the
GHG Protocol.
•

Scope 1 Emissions means all direct emissions from the activities of
[Company/Organisation] or under its control, including on site fuel
combustion and emissions from chemical production in owned or controlled
process equipment, refrigerant losses and company vehicles. [Company/
Organisation specific examples may be added].

•

Scope 2 Emissions means all indirect emissions from electricity purchased
and used by [Company/Organisation] where the emissions occur at sources
owned or controlled by another company. [Company/Organisation examples
may be added].

•

Scope 3 Emissions means all indirect emissions other than Scope 2
Emissions, that are a consequence of the activities of the [Company/
Organisation], but occur from sources not owned or controlled by
[Company/Organisation], including business travel, procurement, waste and
water. [Company/Organisation specific examples may be added].

TCLP definitions

Option 2 (as defined in Jessica’s Clause [Carbon contract clauses for
environmental performance, and associated incentives and remedies] of the TCLP
Contract Playbook (First Edition))
•

Scope 1 Emissions means the direct Greenhouse Gas Emissions emitted
from sources directly owned or controlled by the Supplier.

•

Scope 2 Emissions means the indirect Greenhouse Gas Emissions
associated with the generation of electricity purchased by the Supplier.

•

Scope 3 Emissions means all indirect Greenhouse Gas Emissions emitted
from sources which are not directly owned or controlled by the Supplier,
excluding Scope 2 Emissions, which occur both upstream and downstream
in the Supplier’s supply or value chain related to the [Product/Services].

•

Total Emissions means the sum of the Supplier’s Scope 1 Emissions,
Scope 2 Emissions, and Scope 3 Emissions, in each case arising out of the
performance of its obligations under this agreement, in a given Emissions
Reporting Period.
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The GHG Protocol constitutes a partnership between the World Resources
Institute (WRI) and the World Business Council for Sustainable Development
(WBCSD).
The Greenhouse Gas Protocol is recognised by the UK government as an
independent standard for reporting Greenhouse Gases.

Drafting notes

In order to calculate an organisation’s carbon footprint, it divides emissions into
three different scopes.
Under the GHG Protocol, companies should separately account for and report
on Scope 1 and 2 Emissions as a minimum. Reporting on Scope 3 Emission is
optional.
The GHG Protocol can be used by a variety of organisations for developing a
GHG inventory and reporting on GHG emissions including companies, NGOs,
government agencies, and universities.
See also: definition of Carbon Footprint Standards in this Glossary.

Supply chain clauses, national climate laws, GHG standards.

Potential application

References

Used in Callum & Theo’s Clause [Climate Standard Transaction Terms] of the TCLP
Climate Contract Playbook (Third Edition).

•

GHG Protocol: Corporate Standard (PDF)

•

GHG Protocol: Calculation Tools

•

WRI: Greenhouse Gas Protocol

•

BEIS: Environmental reporting guidelines: including Streamlined Energy and
Carbon Reporting requirements

•

Carbon Trust: What are Scope 3 emissions?
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[Social Purpose]
Option 1 (as defined in Frank’s Clause [Green Investment Obligations] of the TCLP
Contract Playbook (First Edition))
Social Purpose means [insert relevant purpose for investee company which is
likely to be linked to a UN Sustainable Development Goal].

TCLP definitions

Option 2
Social Purpose means [insert relevant purpose for investee company as
expressed in the company’s articles][and that contribute to and are not [materially]
inconsistent with UN Sustainable Development Goals [insert number of relevant
goals].

Option 1
The operative provision in Frank’s clause gives the Social Purpose primacy over
the Capital Purpose and Commercial Purpose as defined. These contractual
commitments will only be possible if this is consistent with the constitution of the
company (and the statutory duties that flow from this).
Option 2
Different approaches may be adopted to defining the social purpose of a
company, including:
•

Reviewing and adapting suitable wording utilising the online Purposely tool
at getpurpose.ly.

•

Identifying purposes that the company exists to achieve (akin to the objects
clause of a charity) without having to be consistent with charitable purposes
(or the community benefit test of a community interest company (CIC)
without having to be by reference to community benefit). This is different to
marketing objectives of the company. For example, contrast a purpose of
“building safe, environmentally efficient homes exceeding all decent homes
standards” with “making people’s dream homes”.

•

Defining purpose by reference to specific UN Sustainable Development
Goals (SDGs). An option is given in Option 2, to link the company’s social
purpose with the SDGs and include a commitment that the company will not
act in any way materially inconsistent with all, or specified, SDGs.

•

Referencing a commitment to (a) benefit the company’s members as
a whole, (b) benefit wider society and the environment, in a manner
commensurate with the size of the company and the nature of its
operations, and (c) reduce harms the company creates or costs it imposes
on wider society or the environment, with the goal of eliminating any such
harm or costs. This might be instead of, or alongside, statement of a specific
purpose.

Drafting notes

Potential application

References

Commercial or investment contracts, constitutions of companies.

•

UN: About the Sustainable Development Goals

•

Get Purpose (requires registration)

•

pioneerspost.com: Former Unilever boss Polman backs legislation on
company purpose to ‘upgrade capitalist system’ (December 2019)

•

Bates Wells: ‘Operation Upgrade’: Bates Wells champions new Company
Purpose Bill
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[Ultra Low Emission Vehicle (ULEV),
Zero and Low Emission Vehicle
(ZLEV) & Electric Vehicle (EV)]
Ultra Low Emission Vehicle (ULEV), Zero and Low Emission Vehicle
(ZLEV) & Electric Vehicle (EV)
Ultra Low Emissions Vehicle (ULEV) means a vehicle that emits less than [75g]
of CO2 per km travelled as measured by the World-Harmonised Light-Vehicle Test
Procedure (WLTP).
Related terms

TCLP definitions

Electric Vehicle (EV) means a vehicle that is capable of being propelled by
electrical power derived from a storage battery.
Zero- and Low-Emission Vehicle (ZLEV) means a car or light commercial vehicle
(LCV) which emits [0-50g] CO2/km as measured by the World-Harmonised LightVehicle Test Procedure (WLTP).
Light Commercial Vehicle (LCV) means a vehicle used for the carriage of goods
that has a maximum mass not exceeding 3.5 tonnes.

The definition of ULEV is based on the definition in the Office for Low Emission
Vehicles (OLEV) Road to Zero strategy.
The definition of electric vehicle is based on the definition of Charge Point in the
Automated and Electric Vehicles Act 2018.
The definition of ZLEV is based on the definition in EU Regulation (EU) 2019/631
read in accordance with Commission Regulation (EU) 2017/1151. The definition of
an LCV is based on the European classification for fuel categories as used by the
European Alternative Fuels Observatory (see References below).

Drafting notes

Since 2018, vehicle emissions in the UK and across the EU for new car
registrations have been measured using the WLTP. This was specified as the
current European type-approval test in Commission Regulation (EU) 2017/1151
and was brought into the UK through The Road Vehicles (Defeat Devices, Fuel
Economy and Type-Approval) (Amendment) Regulations 2018 (SI 2018/673).
Prior to the introduction of WLTP, emissions testing was done using the New
European Driving Cycle (NEDC) however this test is considered outdated and
does not provide as accurate a measure of a vehicle’s real-world emissions. This
clause therefore specifies that vehicles must be tested using the WLTP to qualify
as ULEV/ZLEV.
The OLEV applies different CO2 standards to different types of vehicles (i.e. cars,
vans, motorbikes, mopeds and taxis). Depending on the type of vehicle that is
relevant to the contract, you may need to amend the level of CO2 in the definition
to reflect the relevant standards.
It is expected that the definition of ULEV will change over time and become more
restrictive. The OLEV has indicated that from 2021 it expects the definition of
ULEVs to include only cars and vans which emit less than 50g/km CO2.
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The terms ULEV and EV are sometimes used interchangeably, although ULEVs
include ‘pure’ EVs (which have zero tail-pipe emissions) and hybrid models (which
combine an electric motor with a combustion engine).
The term ZLEV is the term preferred by the European Commission in its
publications.
Background information
Different types of ULEVs include:

Drafting notes
continued

Potential application

References

•

Plug-in hybrid electric vehicles (PHEVs) which have a battery that is charged
when connected to the electricity grid and switch between running on
electricity and fossil fuels.

•

Hybrid electric vehicles (HEVs) which do not plug into the electricity grid,
have a much smaller battery which is recharged while driving and switch
between running on electricity and fossil fuels.

•

Battery electric vehicles (BEVs), or ‘all-electric’ vehicles, which use a battery
as their only power source.

•

Fuel cell electric vehicles (FCEVs) which generate their own electricity onboard from a fuel such as hydrogen.

Procurement contracts, supply chain agreements to require that materials/goods
are delivered in ULEVs/ ZLEVs.

•

Department for Transport: The Road to Zero (July 2018) (PDF)

•

Automated and Electric Vehicles Act 2018

•

Commission Regulation (EU) 2017/1151

•

European Alternative Fuels Observatory: European classification for fuel
categories

•

The Road Vehicles (Defeat Devices, Fuel Economy and Type-Approval)
(Amendment) Regulations 2018

•

The Vehicle Certification Agency: The Worldwide Harmonised Light Vehicle
Test Procedure (WLTP)

•

WLTPfacts.eu: What are the benefits of WLTP?

•

OLEV: Electric Vehicle Homecharge Scheme eligible vehicles

•

LexisNexis: Electric cars and ultra low emission vehicles
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[Zero Carbon Homes & Zero Carbon
Housing]
Option 1 (as defined in Rory’s Clause of the TCLP Climate Contract Playbook
(Second Edition))
Zero Carbon Housing: has the same meaning as Level 6 of the Code for
Sustainable Homes [or any successor or equivalent standard].
Option 2 - Design and construction of new homes definition (dark green)
Zero Carbon Homes means dwellings that are designed to [maximum energy
efficiency standards/ Passive House standards/ BREEAM rating outstanding] and
to be heated and powered only through [on-site/off-site] renewable technologies
and where their construction has resulted in net zero carbon emissions including
through efficient methods of construction, the use of materials with low Embodied
Carbon and the use of Carbon Offsetting for [unavoidable/ residual] emissions.
Option 3 - Operational energy definition

TCLP definitions

Zero Carbon Homes means highly energy efficient dwellings where the operational
energy requirements are met by on-site or off-site renewable energy technologies
so that the use of the building results in zero Greenhouse Gas Emissions.
Option 4 - Retrofitting definition
Zero Carbon Homes means dwellings that have been modified to improve their
energy efficiency so that following completion of the [retrofitting] works their
operational energy use results in zero Greenhouse Gas Emissions and where the
[retrofitting] works use materials with low Embodied Carbon.
Option 5 – definitions based on the UK Green Building Council’s (UKGBC)
Net Zero Carbon Buildings: A Framework Definition (April 2019) (see
References below):
Net Zero Carbon Building means, in relation to the construction of that building
where the amount of carbon emissions associated with a building’s product and
construction stages up to practical completion is zero or negative, through the use
of offsets or the net export of on-site renewable energy.
Net Zero Carbon Building means a highly energy efficient building powered from
on-site [and/or] off-site renewable energy sources, with any remaining carbon
balance offset so that the amount of carbon emissions associated with the
building’s operational energy on an annual basis is zero or negative.
Related terms
Low or Zero Carbon (LZC) which is used in a RICS publication (RICS: The future
of policy and standards for low and zero carbon homes (PDF) (see References
below).
Nearly Zero Energy Buildings Target (NZEB) as defined by the European
Commission (European Commission: Nearly zero-energy buildings (see
References below).
Ultra Low Energy Buildings (ULEBs) means buildings that achieve the lowest
GHG emissions through energy efficiency measures alone. This definition is based
on bigEE’s policy roadmap for ULEBs (see References below).
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Options 2 (Design and construction of new homes definition (dark green)) and 3
(Operational energy definition) follow the approach taken in the UK Green Building
Council’s Net Zero Carbon Buildings: A Framework Definition (see References
below) by splitting out the operational energy and construction/ design aspects of
a zero carbon building.

Drafting notes

Option 2 is an ambitious definition that requires the design of a zero carbon home
to ensure that it will operate with maximum energy efficiency as well as ensure
that the construction process results in zero carbon emissions. It includes an
option to reference either a BREAM rating or Passive House standards as a way of
assessing the design of the housing.
Related terms - ULEBs
bigEE distinguishes ULEBs and NZEBs based on the latter’s inclusion of buildingintegrated renewable energy technologies in addition to the ULEB design.

Potential application

References

Development agreements, construction contracts, leases, real estate financing
documents.

•

RICS: Is the UK up to the task of retrofitting homes to zero-carbon
standards?

•

RICS: The future of policy and standards for low and zero carbon homes
(PDF)

•

RIBA: What ‘Net Zero Carbon Homes’ means for practices and developers

•

European Commission: Nearly zero-energy buildings

•

BREEAM: Scoring and rating BREEAM assessed buildings

•

Energy Saving Trust: The Clean Growth Plan: A “2050-ready” new-build
homes policy (May 2017)

•

UK Green Building Council’s (UKGBC) Net Zero Carbon Buildings: A
Framework Definition (April 2019)

•

World Green Building Council: The Net Zero Carbon Buildings Commitment:
FAQs: What does WorldGBC mean by net zero carbon?

•

Ministry of Housing, Communities & Local Government: Code for
Sustainable Homes (20 May 2014) (Note that this publication was withdrawn
following a technical housing standards review, and is now used for
administering legacy cases only.)

•

Passive House Institute: What is a Passive House?

•

Passive House Institute: Passive House Requirements

•

bigEE: Policy roadmap and targets for Ultra-Low-Energy Buildings

•

ACEEE White Paper: Unlocking Ultra-Low Energy Performance in Existing
BuildingsJennifer Thorne Amann (July 2017)
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Ideas Pipeline - For Additional
Definitions to be Drafted

The table below lists ideas for definitions that The Chancery Lane Project will consider and, where
appropriate, draft. If you would like to get involved in drafting these or have any other ideas for
contractual clauses to help fight climate change please get involved via our website.
1

Adverse Environmental Outcome (AEO)

2

Afforestation

3

Baseline Condition

4

Biodiversity Gain (currently defined in Edgar’s Clause [Landscaping clauses for contracts] of of the TCLP
Climate Contract Playbook (Third Edition))

5

Biodiversity Offsetting

6

Biofuel

7

Biomass

8

Carbon Credit

9

Climate Risk

10

Community Energy

11

Conservation Covenant

12

Co Working Space

13

Deforestation

14

Divestment

15

Ecosystem services

16

Green Bond

17

Greenwashing

18

Nationally Determined Contribution (NDC(s)) (currently defined in Callum & Theo’s Clause [Climate
Standard Transaction Terms] of of the TCLP Climate Contract Playbook (Third Edition))

19

Native Flora (currently defined in Edgar’s Clause [Landscaping clauses for contracts] of of the TCLP Climate
Contract Playbook (Third Edition))

20

Prohibited Materials (currently defined in Tristran’s Clause [Construction Materials: Procurement] of of the
TCLP Climate Contract Playbook (Third Edition))

21

Rewilding

22

Task Force on Climate-related Financial Disclosures (currently defined in Archie’s Clause [Premium
adjustment for D&O Climate-related financial disclosures] of of the TCLP Climate Contract Playbook (Third
Edition))

23

Whole Life-Cycle Carbon (WLC) Emissions (currently defined in Evelyn’s Clause [Securing net zero in
development through planning] of of the TCLP Climate Contract Playbook (Third Edition))
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Contributing, Participating or
Supporting Firms and
Organisations
Whilst the views and drafting of the Project are not attributable to our participants, contributors and
supporters, our Project would not have been possible without their support and networks. It goes without
saying that we thank all of them who are supporting, participating or in some way contributing to the
Project.
These include:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

10 King’s Bench Walk
39 Essex Chambers
Acuity Law
Addleshaw Goddard
Akin Gump Strauss Hauer & Feld
Airbnb (in house legal)
Allen & Overy
Anthony Collins
Achill Management
Arup (in house legal)
Ashfords
Ashurst
BAE Systems (in house legal)
Baker McKenzie
Bank of America (in house legal)
Bates Wells
Bevan Brittan
Big Society Capital (in house legal)
Bird & Bird
Bloomberg (In house legal)
Bryan Cave Leighton Paisner
The Bar Council
Candey
Capital One (Europe) (in house legal)

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Centrax (in house legal)
Centrica (in house legal)
Charles Russell Speechlys
Citi Group (In house legal)
ClientEarth
Clifford Chance
Climate-KIC
Climate Works Foundation
Clyde & Co
Commonwealth Climate and Law Initiative
Cornerstone Chambers
Davies and Partners
David McMillen QC
Debevoise & Plimpton
Dentons
DLA Piper UK
Doughty Street Chambers
Eversheds Sutherland
Farrer & Co
Foot Anstey
Forsters
Friends of the Earth (in house legal)
Freshfields Bruckhaus Deringer
The FILE Foundation
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Garden Court Chambers
Global Witness (in house legal)
Goldman Sachs (in house legal)
Grantham Research Institute on Climate
Change and the Environment at the LSE
Hansel Henson
Herbert Smith Freehills
Hogan Lovells
Howard Kennedy
Ignition Law
International Airlines Group (in house
legal)
JBM Advisory
King & Wood Mallesons
Kirkland & Ellis International
Landlord Law Services
The Law Society
Lawyers for Nature
Lewis Denley
Lewis Silkin
Legal Sustainability Alliance
Lexis Nexis
Linklaters
Loan Markets Association (in house legal)
Longmores Solicitors
Low Carbon (in house legal)
LDC (In house legal)
Lux Nova Partners
Macfarlanes
McDermott Will & Emery UK
MDY Legal
Michelmores
MinterEllison
Mishcon de Reya
National Trust (in house legal)
Nestle (in house legal)
Norton Rose Fulbright

•

Old Square Chambers

•

Oxygen House Group (in house legal)

•

Penningtons Manches Cooper

•

Pinsent Masons

•

Practical Law (Thomson Reuters)

•

Queen Mary University of London

•

Reed Smith

•

Rollits

•

Ropes & Gray International

•
•
•
•
•
•
•
•
•
•

RSG Consulting
Serle Court Chambers
Sidley Austin
Simmons & Simmons
Slaughter and May
Standard Chartered Bank (in house legal)
Stephen Tromans QC
Travers Smith
Thorntons Law
The Private Infrastructure Development
Group
Trowers & Hamlins
Tullow Oil Plc (in house legal)
UK In House Pro Bono Group
University of Exeter Law School
University of Glasgow School of Law
University of Oxford Faculty of Law
Venable
Virgin Group (in house legal)
Vodafone (in house legal)
Western Digital Corporation (in house legal)
Which? (in house legal)
White & Case
Wiggin
WilmerHale
Withers
Womble Bond Dickinson (UK)

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
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Copyright Licence
The definitions in this Glossary are free to use. You, your business or organisation are permitted to
use the definitions for commercial, non-commercial, academic or research use worldwide, including,
without limitation, to copy, modify, amalgamate, download, distribute, or otherwise use the definitions
subject to the following conditions:
1.

The definitions are provided “as is”, without any warranty or representation of any kind.

2.

The authors of the definitions shall not be liable in any way for any liability arising from, or in
connection with, the use of the definitions in this Glossary.

3.

These definitions may not be published “as is” in unmodified form without attribution to The
Chancery Lane Project.

Please let us know at contact@chancerylaneproject.org if you use the definitions, incorporate them into
your precedents, or are inspired to draft your own clauses.
It is not a condition of use but it will help us measure and amplify our impact.
We would love to hear from you on social media:

@ChanceryProject

linkedin.com/company/the-chancery-lane-project

All images licenced from Unsplash and FreeImages.
Cover Image credit: Cyril Mazarin (Unsplash)

TCLP Glossary Edition 2

72

