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EMISSIONS REDUCTION PURCHASE AGREEMENT © 

Version 3.0     2006

This Agreement has been developed by the International Emissions Trading Association (IETA) to facilitate trading under the Clean Development Mechanism (CDM). IETA encourages the use of this document by all interested parties.

WAIVER: THE FOLLOWING AGREEMENT WAS PREPARED BY IETA EXERCISING ITS BEST DUE DILIGENCE. HOWEVER, IETA, THE IETA MEMBERS, REPRESENTATIVES AND IETA BOARD OF DIRECTORS INVOLVED IN ITS PREPARATION AND APPROVAL SHALL NOT BE LIABLE OR OTHERWISE RESPONSIBLE FOR ITS USE AND ANY DAMAGES OR LOSSES RESULTING OUT OF ITS USE IN ANY INDIVIDUAL CASE AND IN WHATEVER JURISDICTION. IT IS THEREFORE THE RESPONSIBILITY OF EACH PARTY WISHING TO USE THIS MASTER AGREEMENT TO ENSURE THAT ITS TERMS AND CONDITIONS ARE LEGALLY BINDING, VALID AND ENFORCEABLE AND BEST SERVE TO PROTECT THE USER'S LEGAL INTEREST.

© International Emission Trading Association (IETA).  This document may be freely used, copied and distributed on the condition that each copy shall contain this copyright notice.

Foreword

The International Emissions Trading Association (IETA) is a non profit organization created in June 1999 to establish a functional international framework for trading greenhouse gas emissions reductions.  Its 134 international members include leading multinational companies from across the carbon trading cycle: emitters, solution providers, brokers, insurers, verifiers and law firms.

IETA works for the development of an active, global greenhouse gas market, consistent across national boundaries.  In doing so IETA focuses on the creation of systems and instruments that will ensure effective business participation.

This version 3.0 of the Emissions Reduction Purchase Agreement (ERPA) for the Clean Development Mechanism (CDM), dated 13 September 2006, reflects further market development, input from market players and the decisions by the COP/MOP as well as CDM Executive Board.  It should be used in conjunction with the CDM Code of Terms of which the latest version can be downloaded from the IETA website (www.ieta.org) We feel that the current version addresses many of the issues raised and will help increase liquidity in this rapidly developing market.
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1 EMISSIONS REDUCTION PURCHASE AGREEMENT v3

entered into on ________________________ between

	[Entity name ] a [corporation, limited partnership,etc] existing under the laws of [(] (registered No: [(]) whose [registered/principle/operational] office is at [(]
	and
	[Entity name ] a [corporation, limited partnership,etc] existing under the laws of [(] (registered No: [(]) whose [registered/principle/operational] office is at [(]

	("Buyer")
	
	("Seller")


RECITALS

The Host Country has ratified the United Nations Framework Convention on Climate Change (the "UNFCCC") and has ratified or acceded to the Kyoto Protocol.

The Seller intends to carry out the Project, as described in the Commercial Terms, which is expected to result in reductions in greenhouse gas emissions that are additional to any that would occur in the absence of the Project.

The Seller wishes to sell, and the Buyer wishes to purchase, Certified Emission Reductions generated by the Project upon the terms and conditions of this Emission Reductions Purchase Agreement (this "Agreement").

2 Definitions and interpretation; TERM

2.1 Definitions

2.1.1 In this Agreement:

"Code of CDM Terms" means the Code of CDM Terms as published by the International Emissions Trading Association, as amended and supplemented through the date of this Agreement.

"Commercial Terms" means the commercial terms sheet set out at Schedule 2.

2.1.2 Unless otherwise agreed between the Parties, this Agreement incorporates the definitions set out in Paragraph 1.1 of Article 1 of the Code of CDM Terms (to the extent used in this Agreement) and those provisions of the Code of CDM Terms incorporated in Schedule 1.

2.2 Interpretation

In this Agreement, unless the context otherwise requires:

2.2.1 references to a clause, Schedule or Annex shall be a reference to a clause, Schedule or Annex to this Agreement;

2.2.2 references to an Article or Paragraph shall be a reference to an Article or Paragraph of the Code of CDM Terms;

2.2.3 headings are for ease of reference only;

2.2.4 the singular includes the plural and vice versa; 

2.2.5 a "person" shall be construed as a reference to any person, firm, company, corporation, government, state or agency of a state or any association or partnership (whether or not having separate legal personality) of two or more of the foregoing; 

2.2.6 if there is any conflict between the provisions of a Schedule and any other provision of this Agreement (including those incorporated from the Code of CDM Terms), the terms of that Schedule shall prevail.  If there is any conflict between the provisions of Schedule 1, and the Commercial Terms (i.e. Schedule 2), then the Commercial Terms shall prevail; 

2.2.7 the Schedules and Annexes to this Agreement are an integral part hereof; and

2.2.8 unless otherwise specified in Schedule 1(B) (Other Provisions), this Agreement incorporates the principles of interpretation and construction set out in Paragraph 1.2 of the Code of CDM Terms.  For the avoidance of doubt, references herein to Article numbers are references to the equivalent Article number in the Code of CDM Terms.

2.3 Term

This Agreement shall commence on the Commencement Date and terminate on the Termination Date as specified in the Commercial Terms.

3 Conditions precedent 

Each Party's obligations under this Agreement are conditional upon the conditions precedent specified in Part 2 of Schedule 1.

4 Obligations of the seller

4.1 Delivery of CERs

The Seller shall sell and procure delivery of the Contract Quantity to the Buyer in accordance with the procedures specified in Part 3 of Schedule 1 and the Commercial Terms.

4.2 Other obligations

The Seller shall comply with the obligations specified as being applicable to it in Part 3 of Schedule 1.

5 Obligations of the buyer

5.1 Purchase of the CERs

The Buyer shall receive and pay for the Contract Quantity from the Seller in accordance with the procedures specified in Part 4 of Schedule 1 and the Commercial Terms.

5.2 Other obligations

The Buyer shall comply with the obligations specified as being applicable to it in Part 4 of Schedule 1 and the Commercial Terms.

6 Representations, WARRANTIES AND UNDERTAKINGS

6.1 Buyer's representations, warranties and undertakings

The Buyer makes the following representations, warranties and undertakings on the date of this Agreement and on each date on which it accepts a Delivery of the Contract Quantity:

6.1.1 it is duly authorised to enter into and perform its obligations under this Agreement, and has obtained and will maintain all relevant consents required by the Applicable Rules to perform its obligations;

6.1.2 it will not breach the terms of any agreement or arrangement with any Third Party by entering into this Agreement and performing its obligations hereunder;

6.1.3 it is not relying upon any representation of the other Party other than those expressly set out in this Agreement; and

6.1.4 the representations, warranties and undertakings specified as being made by the Buyer in Part 5 of Schedule 1.

6.2 Seller's representations, warranties and undertakings

The Seller makes the following representations, warranties and undertakings on the date of this Agreement and on each date on which it makes a Delivery of the Contract Quantity:

6.2.1 it is duly authorised to enter into and perform its obligations under this Agreement, and has obtained and will maintain all relevant consents required by the Applicable Rules to perform its obligations;

6.2.2 the Project has been, or will be by the Commencement Date, Registered in accordance with the International Rules;

6.2.3 the Seller is acting with the knowledge and consent of all Project Participants in its actions of entering into this Agreement with the Buyer;

6.2.4 it will not breach the terms of any agreement or arrangement with any Third Party by entering into this Agreement and performing its obligations hereunder;

6.2.5 it is not relying upon any representation of the other Party other than those expressly set out in this Agreement; and

6.2.6 the representations, warranties and undertakings specified as being made by the Seller in Part 5 of Schedule 1.

7 Termination

7.1 Buyer's right to terminate

The Buyer shall be entitled to terminate this Agreement in the circumstances specified in Part 6 of Schedule 1.

7.2 Seller's right to terminate

The Seller shall be entitled to terminate this Agreement in the circumstances specified in Part 6 of Schedule 1.

7.3 Consequences of termination

Upon termination of this Agreement the procedures set out in Part 6 of Schedule 1 shall apply.

8 Governing law and dispute resolution 

8.1 Governing Law

Unless otherwise specified in the Commercial Terms (i.e. Schedule 2), this Agreement will be governed by and construed in accordance with, the laws of England and Wales.

8.2 Dispute Resolution

In the event of a Dispute, the Dispute Resolution method specified in the Commercial Terms shall apply, subject to the procedures set out in Part 7 of Schedule 1.

9 Miscellaneous

9.1 Confidentiality

Each Party shall keep this Agreement and all Confidential Information received from the other Party confidential pursuant to the obligations set out in Part 8 of Schedule 1.

9.2 Entire Agreement

This Agreement, including its Schedules and Annexes (if any) and the provisions of the Code of CDM Terms incorporated into this Agreement, constitutes the entire agreement and supersedes any previous agreements and extinguishes any representations between the Parties relating to the subject matter of the Agreement.

9.3 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be an original and all of which together shall evidence the same agreement.

9.4 Severability

If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or enforceability of such provision under the law of any other jurisdiction will in any way be affected or impaired.

9.5 Costs

Each Party shall bear its own costs in association with the preparation, negotiation and execution of this Agreement.

9.6 Notices

Notices shall be sent to the notice details specified in the Commercial Terms (i.e. Schedule 2) for each Party, or to an alternative address notified by a Party, in accordance with the procedures specified in Part 8 of Schedule 1.

9.7 Party Preparing this Agreement

The Party who has prepared copies of this Agreement for execution warrants and undertakes to the other Party that no changes have been made to the standard form Emissions Reduction Purchase Agreement (v3 or onwards) posted by the International Emission Trading Association on its website (www.ieta.org), except (i) the elections as set out in Schedule 1(A) and (ii) the amendments specifically agreed in Schedule 1(B).

9.8 Project Documents

The Project Documents as specified in the Commercial Terms (i.e. Schedule 2), if any, shall be provided by the relevant Party and set out in the Annex to this Agreement.

                                                        Schedule 1: 
                          Incorporated provisions from the Code of CDM Terms

Where a Paragraph below is specified to apply to this Agreement, that Paragraph of the Code of CDM Terms shall be incorporated into this Agreement as if set out in full herein, subject to any amendments as set out below.

(A) CODE OF CDM TERMS
Part 1 - Definitions and Interpretation (Article 1)

Paragraph 1.1 - Definitions 

"Buyer's Market Damages"

Choose one of the following:
Paragraph (a) shall apply

(
Paragraph (b) shall apply

(
Paragraph (c) shall apply

(
If Paragraph (c) shall apply, specify the following:

EU Allowance spot market price provider shall be: ___________________________
EU Allowance spot market price spread shall be: ___________________________

"Delivery Failure":

Choose one of the following:
Paragraph (a) shall apply

(
Paragraph (b) shall apply

(
"Seller's Market Damages"

Choose one of the following:
Paragraph (a) shall apply

(
Paragraph (b) shall apply

(
Paragraph (c) shall apply

(
If Paragraph (c) shall apply, specify the following:

EU Allowance spot market price provider shall be: ___________________________
EU Allowance spot market price spread shall be: ___________________________

Part 2 - Conditions Precedent (Article 2)

The following Paragraphs of Article 2 shall apply: ____________________________

Part 3 - Obligations of the Seller (Article 3)

Paragraph 3.1 - Initial Verification
Choose one of the following:
Paragraph 3.1.2 shall apply

(
Paragraph 3.1.3 shall apply

(
In addition, the following Paragraphs shall apply: ___________________________

Paragraph 3.2 - Selection Of Designated Operational Entity 
Choose one of the following:
Paragraph 3.2.1(a) shall apply

(
Paragraph 3.2.1(b) shall apply

(
In addition, the following Paragraphs shall apply: ___________________________

Paragraph 3.3 - Validation And Registration (unless the Project has already been registered):

Choose one of the following:
Paragraph 3.3.1 shall apply

(
Paragraph 3.3.2 shall apply

(
Paragraph 3.3.3 shall apply

(
In addition, the following Paragraphs shall apply: ___________________________


Paragraph 3.4 - Monitoring Plan

The following Paragraphs shall apply: ____________________________


Paragraph 3.5 - Verification And Certification Of CERs
Choose one of the following:
Paragraph 3.5.1(a) shall apply



(
Paragraph 3.5.1(b) shall apply



(
The following Paragraphs shall apply: 


____________________________

Paragraph 3.6 - Project Operation And Management

The following Paragraphs shall apply:


 ____________________________


Paragraph 3.7 - Delivery Of CERs
The following Paragraphs shall apply:


 ____________________________


Paragraph 3.8 - Addition Of Buyer As Project Participant

The following Paragraphs shall apply: 


____________________________ 

Paragraph 3.9 - Invoice (choose one):

Choose one of the following:
Paragraph 3.9.1 shall apply



(
Paragraph 3.9.2 shall apply



(
Part 4 - Obligations of the Buyer (Article 4)

Paragraph 4.1 - Authorisation

The following Paragraphs shall apply: 


____________________________

Paragraph 4.2 - Purchase Of the Contract Quantity
The following Paragraphs shall apply: 


____________________________

Paragraph 4.3 - Payment

The following Paragraphs shall apply: 


____________________________

Paragraph 4.4 - Communication With The Executive Board (choose one):

Choose one of the following:
Paragraphs 4.4.1 and 4.4.2 shall apply


(

Paragraphs 4.4.3, 4.4.4 and 4.4.5 shall apply

(
Part 5 - Representations, Warranties and Undertakings (Article 5)

Paragraph 5.1 - Buyer's Representations, Warranties and Undertakings

The following Paragraphs shall apply:


 ____________________________

Paragraph 5.2 - Seller's Representations, Warranties and Undertakings

The following Paragraphs shall apply: 


____________________________

Part 6 - Termination (Article 6)

Paragraph 6.1 - Events Of Default. 

The Events of Default specified in the following Paragraphs shall apply to the Buyer: ____________________________

The Events of Default specified in the following Paragraphs shall apply to the Seller: ____________________________

Cross Default.  If Paragraph 6.1.6 applies, the Cross Default Threshold is:




For the Buyer:



________________________




For the Seller:



________________________

Material Adverse Change.
 If Paragraph 6.1.7 applies, specify the following:

	
	Buyer
	Seller

	6.1.7 (a) Minimum credit rating
	
	

	6.1.7 (b) Credit Rating of a Credit Support Provider that is a bank
	
	

	6.1.7 (c) Impaired Ability to Perform
	
	

	6.1.7 (d) Credit Event upon Merger
	
	

	6.1.7 (e) Decline in Tangible Net Worth
	
	

	6.1.7 (f) Financial Covenants


   6.1.7 (f)(i)


   6.1.7 (f)(ii)


   6.1.7 (f)(iii)
	
	


Paragraph 6.1.9 - Withdrawal of Annex I Party (choose one):

Choose one of the following:
Paragraph 6.1.9(a) shall apply


(
Paragraph 6.1.9(b) shall apply


(
Paragraph 6.2 - Delivery Failure
Choose one of the following:
Paragraphs 6.2.1 and 6.2.2 shall apply

(
Paragraphs 6.2.1 and 6.2.3 shall apply

(
Paragraph 6.3 - Illegality
The following Paragraphs shall apply: ____________________________


Paragraph 6.4 - Force Majeure
The following Paragraphs shall apply: ____________________________

If Paragraph 6.4.4 applies:

Choose one of the following:
Paragraph 6.4.4 (a) shall apply


(
Paragraph 6.4.4 (b) shall apply

(
Paragraph 6.4.4 (c) shall apply

(
Paragraph 6.5 - Termination Rights
The following Paragraphs shall apply: ____________________________

Paragraph 6.6 - Consequences Of Termination
The following Paragraphs shall apply: ____________________________

Part 7 - Dispute Resolution (Article 7)

Choose one of the following:
Paragraph 7.1 (Jurisdiction) shall apply

(
Paragraphs 7.2 (Arbitration) shall apply

(
Where Paragraph 7.1 has been elected to apply, choose one of the following:


Paragraph 7.1.1 (Jurisdiction) shall apply
(
Paragraph 7.1.2 (Jurisdiction) shall apply
(
Where Paragraph 7.2 has been elected to apply:

The number of arbitrators shall be: ____________________________

The place of arbitration shall be:  ____________________________

The language of the arbitration shall be: ____________________________

Choose one of (I), (II), (III) or (IV):


(I) Paragraph 7.2 (a)(i) shall apply
(; or Paragraph 7.2 (a)(ii) shall apply
(
(II) Paragraph 7.2 (b)(i) shall apply
(; or Paragraph 7.2 (b)(ii) shall apply
(
(III) Paragraph 7.2 (c)(i) shall apply
(; or Paragraph 7.2 (c)(ii) shall apply
(
(IV) Paragraph 7.2 (d)(i) shall apply
(; or Paragraph 7.2 (d)(ii) shall apply
(
In the case of either Paragraph 7.2(d), (i) or 7.2(d)(ii), the applicable rules of arbitration shall be: ____________________________

Paragraph 7.3 - Expert Determination
The following Paragraphs shall apply: ____________________________

Part 8 - Miscellaneous (Article 8)

The following Paragraphs shall apply: ____________________________

Paragraph 8.2 - Third Party Rights (choose one):

Choose one of the following:
Paragraph 8.2.1 shall apply


(
Paragraph 8.2.2 shall apply


(
Paragraph 8.6 - Share of Proceeds (choose one):

Choose one of the following:
Paragraph 8.6.1 shall apply


(
Paragraph 8.6.2 shall apply


(
Paragraph 8.6.3 shall apply


(
(B) OTHER PROVISIONS
Schedule 2

Commercial Terms

General Terms

	Project (s)
	

	Host Country
	

	Annex I Party granting Authorisation to Buyer
	

	Termination Date
	

	Contract Quantity
	Either

[(] CERs; or

[(] % of CERs generated by the Project

	Governing Law
	

	Dispute Resolution
	

	Process Agent (if applicable) of the Buyer
	

	Process Agent (if applicable) of the Seller
	

	Project Documents to be provided and annexed to this Agreement
	


Delivery

	Buyer's Registry Account
	

	Delivery Schedule
	

	Scheduled Delivery Date
	


Payment 

	Base Currency
	

	Unit Price
	

	Payment Due Date
	Either

[(] days after receipt of Delivery; 

[(] days after receipt of [VAT] invoice or request for payment; or

[(] other


Notice Details

	Notice details for the Buyer

Address:

Telephone:

Facsimile:

Telex:

Email:

Attention:
	

	Notice details for the Seller

Address:

Telephone:

Facsimile:

Telex:

Email:

Attention:
	


The Parties have executed this Agreement on the date stated at the beginning of this Agreement.

The Buyer

______________________________________

Name:

Title:

Date:

The Seller

______________________________________

Name:

Title:

Date:

ANNEX TC "ANNEX" \f C \l "1" 
[Project Documentation Referred to in the Commercial Terms]
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