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VOLUNTARY EMISSION REDUCTIONS
SALE AND PURCHASE AGREEMENT
(SECONDARY TEMPLATE)

Between

[THE BUYER]
And

[THE SELLER]
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Disclaimer: This VERPA Template and the User’s Guide that accompanies it reflect the personal
views of the contributing authors only, and do not necessarily reflect the views or opinions of the
European Bank for Reconstruction and Development, Climate Focus, Gaia or any other
organization. They are prepared for the sole purpose of training and do not constitute or substitute
for legal advice. Neither the European Bank for Reconstruction and Development, Climate Focus,
Gaia nor any other organization can be held liable for any mistakes or inaccuracies they may
contain, and any person using this VERPA Template or the accompanying User’s Guide does so at
their own risk. Expert legal advice should be sought prior to using any part of this VERPA Template
or the accompanying User’s Guide.
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EMISSION REDUCTION PURCHASE AGREEMENT
Between
[name BUYERY], [/nsert details of the Buyer] (hereinafter the Buyer),
and
[name SELLER] [insert details of the Seller] (hereinafter the Seller).
Hereinafter each referred to as a “Party” and together the “Parties”.
WHEREAS:

The Seller has entered into an agreement with the Primary Seller for the purchase of
Voluntary Emission Reductions generated by [insert project name](hereinafter the “Project”), which is
further described in Schedule |;

The Seller wishes to sell, and the Buyer wishes to purchase Voluntary Emission Reductions
from the Project upon the terms and conditions of this Emission Reductions Purchase Agreement (this
“Agreement”);

The Parties hereby agree as follows:

ARTICLE |

Definitions and Interpretation

Section 1.01 Definitions

Unless the context otherwise requires, the following capitalized terms shall have the following
meanings wherever used in this Agreement and its recitals:

[“Additional VERs means any Available VERs in excess of the Contract VERs generated by the Project
with respect to a given Vintage Year and Issued.]

“Affected Party” has the meaning ascribed thereto in Section 11.01(a).

“Agreement” has the meaning ascribed thereto in Recital B.

“Alternative Contract Amount” has the meaning ascribed thereto in Section 3.02(b).

“Annex B” means Annex B to the Kyoto Protocol. “Annex B Country” means a country listed in
Annex B. “Annex B Target” means the capped amount of tCO2e as calculated according to the Kyoto
Protocol rules for the Annex B Country in question.

“Arranger’s Fee” has the meaning ascribed thereto in Section 6.03.
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“Authorized Representative” means an entity authorized by the project proponent to communicate
with and provide instructions to the VCS registry administrator on its behalf, such authorization
granted through a communications agreement signed by both/all parties and submitted to the VCS
registry administrator, who is recognised as authorised representative by the VCS.

“Available VERs” means those VERs generated by the Project from the start date of the Crediting
Period up to and including [insert date] that: (A) are due to the Primary Seller under the Primary
ERPA; and (B) that are Issued and forwarded through a Primary Transfer to the Seller's Registry
Account before [insert date]. The Available VERs are net of any Share of Proceeds.

"Business Day" means a day other than a Saturday, Sunday or public holiday in [insert name of
Seller’s principle place of business] and [insert name of Buyer’s principle place of business].

"Carbon Dioxide Equivalent" or “CO,e” means the base reference for measuring GHG Emission
Reductions taking into account the determination of the global warming potential of Greenhouse
Gases in comparison to a similar amount of carbon dioxide.

“CDM” means the Clean Development Mechanism as established by Article 12 of the Kyoto Protocol
and Decision 3.CMP 1.

“Confidential Information” means this Agreement and all written information provided under or in
connection with it and any written information communicated to either Party or its Representatives by
the other or its Representatives in connection with the Project, unless otherwise indicated by the
provider.

“Consent” means any permit, registration or filing under any applicable law (including, without
limitation, public procurement regulations; building law; health, safety and consumer protection;
foreign exchange control or foreign investment requlations; environmental law) required or advisable
for (a) for the validity and enforceability of this Agreement, (b) for the implementation of the Project
and performance of this Agreement, (b) the conduct of the Seller’s business.

“Continuing Event of Default” has the meaning ascribed thereto in Section 12.02(c).

"Contract VERs" means the Indicative Annual Amount of the Available VERs set out in Schedule 2]
and includes all rights, title and interest in, and other associated benefits in relation to those VERs.

"Contract VER Price" means the price indicated in Schedule 2 for one Contract VCU generated with
respect to a given Vintage Year [which is exclusive of VAT], that has been agreed by the Parties under
this Agreement.

“Crediting Period” means the time period for which GHG Emission Reductions generated by the
Project are eligible for issuance as VERs, the rules with respect to the length of such time period and
the renewal of the Project’s crediting period being set out in the [VCS Rules[[Gold Standard Rules].

“Cure Period” has the meaning ascribed thereto in Section 12.02(c).

“Damages” has the meaning ascribed thereto in Section 14.02.
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“Declaration of Comfort” means a mutually acceptable declaration confirming that the Seller’s
parent company (or the Buyer’s parent company) will be jointly and severally liable for all payments
resulting from legal acts performed by the Seller (or by the Buyer, respectively).

“Defaulting Party” has the meaning ascribed thereto in Section 12.02(a).
“Default Notice” has the meaning ascribed thereto in Section 12.02(a).

"Delivery" means the transfer by the Seller of all or any portion of the Contract VERs [or Option
VERs] or Replacement VERs to a Registry Account held in the name of the Buyer or assigned by the
Buyer for Delivery; “Deliver” and “Delivered” shall be construed accordingly.

“Delivery Date” means each date specified as such in Schedule II.
“Delivery Failure” has the meaning ascribed thereto in Section 12.01(c).
“Delivery Notification” has the meaning ascribed thereto in Section 3.02.

"Designated Operational Entity" or "DOE" means an entity designated by the [VCS][Gold Standard
Foundation] as qualified to Validate the Project and/or Verify the GHG Reductions.

“Double Counting” means the (i) issuance of more than 1 (one) VER or other form of certified GHG
emission reduction unit under either the laws of Turkey or International Rules from a single tCO,e of
GHG; or (ii) the counting of a tCO2e of GHG in respect of which a VER or other form of certified GHG
emission reduction unit has been issued toward the achievement of any regional, national or
international emission reduction or limitation target or commitment; or (iii) the issuance of a VER or
other form of certified GHG emission reduction unit in respect of a tCO2e of GHG that has been
counted toward the achievement of any regional, national or international emission reduction or
limitation target or commitment..

"Encumbrances" means (i) any claim, mortgage, charge, pledge, lien, assignment, security interest,
title restriction, preferential right, trust arrangement, contractual right of set-off or any other security
arrangement or arrangement in favour of any person by way of security for the payment of debt or
any monetary obligation created or permitted to arise by the Seller, and (i) any restriction of any kind
under any regulatory or voluntary regime that applies to the Seller, which may affect the ability of the
Buyer to use the Contract VERs [and Option VERs] purchased under this Agreement; "Encumber"
shall be construed accordingly.

"Event of Default" has the meaning ascribed thereto in Section 12.01.

["Exercise Notice" means a written notice issued by the [Buyer][Seller] to the [Seller][Buyer]
specifying the number of Additional VERs which [Buyer][Seller] seeks to [purchase][sell], such
Exercise Notice to be substantially in the form provided in Schedule 3.]

“Exercise Period” shall have the meaning ascribed thereto in Section 4.01(a)].

"Force Majeure Event" means in respect of either Party, a relevant occurrence of one or more of the
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following event(s) or circumstance(s) which are beyond the reasonable control of the affected Party
acting (and having acted) in accordance with prudent operating practice and which is the proximate
cause of a delay in performing or the failure of the affected Party to perform any of its obligations
under this Agreement:

(a) act of a public enemy, war declared or undeclared, threat of war, extreme weather conditions
or events, terrorist act, blockade, revolution, riot, insurrection, civil commotion or public
demonstration, the expropriation, confiscation, compulsory purchase, nationalization of any
part or the whole of the affected Party’s assets by any competent governmental authority.

(b) A lack of funds that is directly and proximately caused by the expropriation, confiscation,
compulsory purchase, nationalization of any part or the whole of the affected Party’s assets
by any competent governmental authority. A lack of funds due to any other cause shall not
be a Force Majeure Event.

(©) any [Gold Standard][VCS] Registry failure or malfunction that prevents the Issuance or
Delivery of Contract VERs [or Option VERs].;

(d) any decision of the [Gold Standard Foundation][ VCSA] or change in the International Rules
that substantially prevents either Party from fulfilling and obligation under this Agreement.

(e) a Material Change in Law.

For the avoidance of doubt, the occurrence of a Force Majeure Event with respect to the Primary
Seller under the Primary ERPA shall also be deemed occurrence of a Force Majeure Event with respect
to the Seller under present Agreement.

"Force Majeure Notice" has the meaning given to that term in Section 11.01.

"Greenhouse Gases" or "GHGs" means any of carbon dioxide, methane, nitrous oxide,
hydrofluorocarbons, perfluorocarbons and sulphur hexafluoride, and any other substance recognised
as a greenhouse gas under the International Rules.

“GHG Emission Reduction” or “Reduction” means the removal, sequestration, reduction, or
avoidance of greenhouse gases by the Project below the Project baseline and measured in tonnes of
carbon dioxide equivalent, which have been generated in a manner consistent with the [Gold
Standard][VCS].

[“Gold Standard” means the standard for Voluntary Offset Projects as developed by the Gold
Standard Foundation, governing the rules and procedures for issuance of Gold Standard VERs. The
latest version of the rules and procedures can be found on www.cdmgoldstandard.org;

“Gold Standard Foundation” means the Gold Standard Foundation, a non-profit organisation
registered under the Swiss law, funded by public and private donors whose operational activities are
managed by the Gold Standard secretariat based in Basel, Switzerland.

“Gold Standard Passport” means a document as defined by the Gold Standard that presents
additional information to the information covered by the PDD and that is required for registration
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under the Gold Standard.

“Gold Standard Registry” means the registry operated by the Gold Standard that issues, holds,
transfers, retires, suspends, cancels and provides custodial services over VERs, which is located online
at http://goldstandard.apx.com/.

“Gold Standard Rules” means the entirety of rules and requirements as set by the Gold Standard, as
amended from time to time.]

“Gross Negligence” means acts or omissions seriously departing from the standard of care which
would be expected of an RPO performing tasks of the kind covered by this Agreement, taking into
account the degree of lack of care, the seriousness of the loss or damage reasonably foreseeable as a
result of the relevant act or omission, and the degree of likelihood of such loss or damage arising, and
shall include recklessness;

“Governmental Entity” means the Government of the Seller's or Buyer's country and any
department, branch, authority, agency, board, commission, bureau or other instrument thereof.

[“Indicative Annual Amount” means the amount of VERs that the Parties expect will constitute the
Contract VERs in a given Vintage Year.]

"International Rules" means the UNFCCC, Kyoto Protocol, the Marrakesh Accords, [Gold Standard
Rules][VCS Rules], other international or foreign or bilateral or multilateral rules on emissions trading,
and any relevant decisions, guidelines, modalities and procedures made pursuant to them and of
successor international agreements or supplementary international agreements or decisions regarding
Greenhouse Gas emissions and which include those rules specifically required to be met for the
issuance of VERs and the forwarding of VERs by the [Gold Standard Registry]l[VCS Registry].

“Issuance” means the issuance of VERs from the Project by the [Gold Standard Registry][VCS
Registry] into the Registry Account nominated by the Seller. “Issue” and
“Issued” shall be construed accordingly.

“Issuance Notification” has the meaning ascribed thereto in Section 3.02(a).

"Kyoto Protocol" means the optional protocol to the UNFCCC adopted at the Third Conference of
the Parties to the Convention in Kyoto, Japan on December 11, 1997.

[Letter of Credit means a revolving letter of credit for an amount of not less than [insert amount.]

“Market Price” means the price calculated in accordance with Section 12.03(c).
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