
Versão preliminar sujeita a alterações
 

Dated [month] [day], [year] 



CARBON CREDIT OFFTAKE AGREEMENT


between 

DEVELOPER NAME
as “Seller” 


and BUYER NAME
as “Buyer” 

THIS OFFTAKE AGREEMENT IS A MODEL TEMPLATE PROVIDED FOR GUIDANCE PURPOSES ONLY. IT IS INTENDED TO FACILITATE NEGOTIATIONS AND SUPPORT THE DEVELOPMENT OF CONTRACTUAL FRAMEWORKS IN THE VOLUNTARY AND COMPLIANCE CARBON MARKETS.

IT DOES NOT CONSTITUTE, AND SHALL NOT BE INTERPRETED AS, A LEGALLY BINDING OR ENFORCEABLE OFFER, AGREEMENT, OR COMMITMENT OF ANY KIND UNTIL FORMALLY EXECUTED AND APPROVED BY ALL PARTIES, AND A DULY SIGNED COPY IS DELIVERED BY EACH PARTY TO THE OTHERS.

THIS TEMPLATE SHOULD BE REVIEWED, ADAPTED, AND SUPPLEMENTED ON A CASE-BY-CASE BASIS TO REFLECT THE SPECIFIC LEGAL, COMMERCIAL, AND REGULATORY CONDITIONS APPLICABLE TO EACH TRANSACTION.

NO LEGAL RIGHTS OR OBLIGATIONS SHALL ARISE FROM THE USE OF THIS DOCUMENT IN ITS CURRENT FORM.

THE OBJECTIVE OF THE NATURE INVESTMENT LAB IS TO PROVIDE MARKET PARTICIPANTS (SUCH AS PROJECT DEVELOPERS, BUYERS, AND OTHERS) WITH A STANDARD DRAFT DOCUMENT TO BE USED AS A REFERENCE, IN LINE WITH THE MISSION OF NIL. HOWEVER, WE DO NOT ASSUME ANY RESPONSIBILITY FOR ITS USE, THE RESULTS DERIVED FROM IT, OR ANY IMPLICATIONS THAT MAY ARISE FROM THE USE OF THIS DOCUMENT.

TABLE OF CONTENTS

1.	INTERPRETATION AND DEFINITIONS	7
1.1	Defined Terms	7
1.2	Rules of Interpretation	12
1.3	Exhibits	13
2.	TRANSACTION	13
2.1	Term	13
2.2	Conditions Precedent	14
2.3	Sale and Purchase Obligation	14
[Option A – Fixed Price]	15
[Option B – Indexed Market Price]	15
[Option C – Floor-and-Ceiling Pricing]	16
[Option D – Discount-to-Market Pricing]	16
[Option E – Escalation Formula]	16
[Option F – Floating Reference Basket]	16
2.4	Payment Structure	17
[Option A – Pre-Payment]	17
[Option B – Payment on Delivery]	19
[Option C – Hybrid Structure]	19
[Option D – Installments]	20
[Option E – Investment / Financing Structure]	21
2.5	Delivery	22
[Option A – Deliver and Pay]	23
[Option B – Pay and Deliver]	23
[Option C – Escrow Delivery]	24
[Option D – Staggered or Partial Deliveries]	24
[Option E – Retirement on Behalf of Buyer]	25
2.6	Grace Period	25
2.7	Rights, Title	26
2.8	Reporting Requirements and Audit Rights	26
3.	EXIT OPTION	28
3.1	Early Termination by Mutual Agreement	28
3.2	Seller Exit Right	28
3.3	Buyer Exit Right	29
3.4	Effect of Termination	29
4.	RIGHT OF FIRST NEGOTIATION/ RIGHT OF FIRST OFFER/ RIGHT OF FIRST REFUSAL/ RIGHT OF FIRST OFFER AND REFUSAL/ CALL OPTION	29
[Option A – Right of First Negotiation (ROFN)]	30
[Option B – Right of First Offer (ROFO)]	31
[Option C – Right of First Refusal (ROFR)]	32
[Option D – Right of First Offer and Refusal (ROFOR)]	32
[Option E – Call Option]	33
5.	DELIVERY FAILURE	34
6.	FORCE MAJEURE AND CHANGE IN LAW	36
6.1	Force Majeure	36
6.2	Change in Law	37
7.	COVENANTS	38
7.1	Compliance with Applicable Laws and Standards	38
7.2	Legal Right and Title to Credits	38
7.3	Avoidance of Double Counting and Double Claiming	38
7.4	Corresponding Adjustments	39
7.5	Environmental and Social Safeguards	40
7.6	Transparency and Registry Cooperation	40
7.7	Change in Standard or Methodology	40
7.8	Government Authorizations and Notifications	40
7.9	No Misrepresentation or Fraud	40
7.10	Cooperation on National and International Reporting	41
7.11	Notification of Material Events	41
7.12	Continuing Validity	41
8.	REPRESENTATIONS AND WARRANTIES	41
8.1	Authority	41
8.2	Seller’s Representations and Warranties	42
8.3	Buyer’s Representations and Warranties	43
8.4	Continuing Nature of Representations and Warranties	44
8.5	Limitation of Warranties	44
8.6	Indemnity	45
9.	EVENTS OF DEFAULT	45
10.	TERMINATION, REMEDIES AND SETTLEMENT	47
10.1	Termination	47
10.2	Limitation on Damages	47
10.3	Exclusions	47
10.4	Remedies and Settlement Options	48
11.	COSTS, TAXES AND FEES	48
11.1	Costs	48
11.2	Taxes and Governmental Charges	50
11.3	Fees	50
12.	NOTICE	50
12.1	Notices	50
13.	GOVERNING LAW AND DISPUTE RESOLUTION	51
13.1	Governing Law	51
13.2	Dispute Resolution	51
13.3	Jurisdiction	51
13.4	Co-operation with Regulators	52
14.	GENERAL PROVISIONS	52
14.1	Confidentiality	52
14.2	Binding Agreement	53
14.3	Beneficiaries, Successors and Assigns	54
14.4	Counterparts; Integration; Amendments	54
14.5	Survival	54
14.6	No Double Counting and No Double Recovery	55
14.7	Not Used Severability	55
14.8	Public Announcements	55
14.9	Cumulative Rights	56
14.10	No Joint Venture; Further Assurances	56
14.11	Third-Party Rights	56
14.12	NO CONSEQUENTIAL LOSS	56
14.13	Waiver	56
EXHIBIT I – Carbon Credits Specifics	58
EXHIBIT II – MILESTONES SCHEDULE	60




This EMISSION REDUCTION AGREEMENT THROUGH THE PURCHASE OF CARBON CREDITS, together with its annexes and the terms and conditions incorporated herein (collectively referred to as the “Agreement”), dated as of [date] (the “Effective Date”), is entered into by and between:

1. [NAME OF DEVELOPER], registered with CNPJ/MF No. [TO BE COMPLETED], represented by LEGAL REPRESENTATIVE, holder of identification document No. [NUMBER], hereinafter referred to as the “SELLER”; and

2. [NAME OF BUYER], registered under No. [NUMBER], represented by LEGAL REPRESENTATIVE, holder of identification document No. [NUMBER], hereinafter referred to as the “BUYER”.

Each of the Seller and the Buyer shall be referred to individually as a “Party” and collectively as the “Parties”.

This Agreement shall be governed by the laws of Brazil and by the terms and conditions set forth herein, which are fully accepted by the Parties.

WHEREAS:

(A) [If desired, add whereas about the Seller and Buyer commitments to decarbonization[footnoteRef:1]] [1:  	Example: “WHEREAS, Buyer seeks to facilitate significant reductions in global GHG (as defined below) emissions by making payments to jurisdictions in developing countries that successfully reduce emissions from deforestation and forest degradation”
] 


(B) Seller owns or has the right to acquire certain Carbon Credits (as defined below) generated by the Project (as defined below) identified on Exhibit I;

(C) Buyer desires to purchase and Seller desire to sell the rights to such Carbon Credits on and subject to the terms set forth herein;

(D) Buyer desires to pay the Purchase Price (as defined below), [specifics on the payment form[footnoteRef:2]] on and subject to the terms set forth herein, as consideration for such Carbon Credits and [to assist Seller in funding Project Activities (as defined below) for [●] months/years];  [2:  	Example: “in two separate payments of amounts equal to Initial Payment Amount (as defined below) and Second Payment Amount (as defined below)”] 

 
(E) Seller desires to sell such Carbon Credits to Buyer by the date specified as the “Delivery Date”;

(F) [Conditions Precedent that wants to be highlighted]; and

(G) [Seller and Buyer acknowledge that the Purchase Price is an essential financing component for Seller's general corporate purposes, including, but not limited to, funding the development, completion, and ongoing Project.[footnoteRef:3]] [3:  	The current language is “Seller Friendly”. Buyers will push for a more restrictive approach, such as: “Seller and Buyer desire that the proceed of the Purchase Pruce not be used by Seller for any purpose other than to pay for cost necessarily incurred by Seller to complete the Project and Project Activities”.] 


NOW THEREFORE, in consideration of the mutual promises, agreements and covenants made herein and for other good and valuable consideration for the sufficiency of which is hereby acknowledged, and intending to be legally binding by this Agreement, the Parties agree as follows:

1. [bookmark: _Ref337786790][bookmark: _Toc79143249][bookmark: _Toc122022337][bookmark: _Toc152072255][bookmark: _Toc158882654][bookmark: _Toc212576403][bookmark: _Ref212461960]INTERPRETATION AND DEFINITIONS 

1.1 [bookmark: _Toc212576404]Defined Terms 

In addition to the definitions appearing elsewhere in this Agreement, the following terms shall have the meaning specified or referred to in this Section 1: [select the definitions that are applicable to the specific transaction]

“Affiliate” means, in relation to a Party, any other person or entity directly or indirectly controlling, controlled by or under common control with, such Party. The terms "controlling", "controlled by" and "under common control with" when used with respect to any entity mean possession, direct or indirect, of the power to direct or cause the direction of the management policies of such entity, whether through ownership of voting securities, by contract or board representation or otherwise, and cognate expressions shall be construed accordingly;

“Agreement” means this Carbon Credit Offtake Agreement, as may be amended from time to time;

“Applicable Data Protection Laws” means the Brazilian General Data Protection Law (Law No. 13.709/2018 – LGPD) and, where applicable, the EU General Data Protection Regulation (GDPR).

“Applicable Laws” means all the national and international rules, legally binding constitutions, treaties, statutes, laws, ordinances, rates, regulations, orders, interpretations, permits, judgments, decrees injunctions, writs and orders of any governmental authority or arbitrator that apply to any one or more of the Parties or the terms of this Agreement;

“Approved Methodology” means the [specifics on the methodology] approved under the Standard no later than [date] and identified in the Project Document;

“Business Day” means a day other than a Saturday, Sunday or public holiday in [Countries/locations];

“Buyer’s Account” means the Registry’s account under Buyers name specified in Exhibit I;

“Buyer Group” means [Buyer] and each of its subsidiaries or subsidiary undertakings (as defined in the [Companies Act]) from time to time; in this Agreement companies within the Buyer Group are called "members" of the Buyer Group;

“Call Option” shall have the meaning set forth in Section 4;

“Carbon Dioxide Equivalent” or “CO2e” means an amount of carbon dioxide, or the amount of carbon dioxide that has a global warming potential that is equivalent to that of an amount of a GHG other than carbon dioxide, calculated in accordance with the Approved Methodology;

“Carbon Credit” means a unit representing the [reduction, removal, or avoidance] of one (1) tCO₂e of GHG, which has been Verified and Issued under the Standard, and recorded in a recognized Registry, evidencing that the underlying emission [reduction or removal] has occurred in accordance with the rules of such Standard.

“Ceiling Price” shall have the meaning set forth in Section 2.3;

“Change in Law” shall have the meaning set forth in Section 6.2;

“Contract Quantity” means the total number of Carbon Credits to be purchased and sold under this Agreement, as set forth on Exhibit I to this Agreement, generated by the Project and in the Vintage(s) specified on Exhibit I;

“Default” shall have the meaning set forth in Section 9;

"Defaulting Party" shall have the meaning set forth in Section 9;

“Delivery” means, with respect to a given quantity of Carbon Credits, the completion of Seller's performance of its obligations under Section 2.5. “Deliver” and “Delivered” shall be interpreted accordingly;

"Delivery Date" shall have the meaning set forth in Exhibit I;

"Delivery Failure" shall have the meaning set forth in Section 5.1;

"Dispute Notice" shall have the meaning set forth in Section 13.3(a);

"Effective Date" shall have the meaning set forth in the Preamble;

“Emission Rights” means any right, interest, credit, entitlement, benefit or allowance to emit a GHG (present or future) arising from or in connection with the Project or the Project Activity, including any that may be created in the future under any regulatory or legal regime whatsoever;

"Financing Amounts" shall have the meaning set forth in Section 2.4;

"Floor Price" shall have the meaning set forth in Section 2.3;

“Force Majeure Event” means an event preventing a Party from performing, in whole or in part, its obligations under the Agreement, which: (i) is not within the reasonable control of such Party; (ii) is not the result of negligence by such Party; and (iii) cannot be overcome or is unavoidable despite the exercise of due diligence and reasonable efforts by such Party; provided, however, in no event shall a Force Majeure Event be construed to relieve such Party of any obligations under this Agreement solely because of increased costs or other adverse economic consequences that may be incurred by such Party through performance of such obligations;

“Government Action” means action by any international, federal, state, local or municipal government, department, commission, board, bureau, agency, instrumentality, or judicial, regulatory or administrative body;

“Greenhouse Gases” and “GHG” means one or more of the greenhouse gases listed on Annex A of the Kyoto Protocol to the United Nations Framework Convention on Climate Change;

"ICC Rules" shall have the meaning set forth in Section 13.3(a);

"Indemnified Parties" shall have the meaning set forth in Section 8.6;

"Indemnifying Party" shall have the meaning set forth in Section 8.6;

"Installment Schedule" shall have the meaning set forth in Section 2.4;

“Loss Payment” means the positive difference, if any, between (i) the market price of equivalent Carbon Credits on the Delivery Date and (ii) the Purchase Price under this Agreement, multiplied by the undelivered volume.

"Milestone Schedule" shall have the meaning set forth in Section 2.4(a);

"Negotiation Notice" shall have the meaning set forth in Section 2.4;

"Negotiation Period" shall have the meaning set forth in Section 2.4;

"Non-Performing Party" shall have the meaning set forth in Section 6.1;

"Offer Notice" shall have the meaning set forth in Sections 2.4;

"Option Credits" shall have the meaning set forth in Section 2.4;

"Paid-on-Delivery" shall have the meaning set forth in Section 2.4;

"Party" shall have the meaning set forth in the Preamble;

"Paying Party" shall have the meaning set forth in Section 11.1(f);

“Person” means any natural person, corporation, limited liability company, partnership, firm, association, governmental authority or other entity whether acting in an individual, fiduciary or other capacity;

"Pre-Payment" shall have the meaning set forth in Section 2.4;

“Project” means the project identified on Exhibit I;

“Project Activity” means the sum of the activities and/or processes undertaken in connection with the implementation and/or operation of the Project that result in the sequestration of GHGs from the atmosphere, the limitation, reduction, avoidance, prevention or mitigation of GHG emissions, and the uplift of biodiversity by replanting the mangrove forest and improving/increasing and preserving carbon stocks, as established in the Project Document;

“Project Document” means the document created by Seller that identifies the applicable Project and Project Activity, and presents the technical and organizational aspects of creating the associated Carbon Credits, as required under and in accordance with the Standard, which shall include the identification of the Approved Methodology, the establishment of appropriate baselines, and all other essential elements by which the Project and Project Activity will be established, and Project Activity measured, managed, monitored and verified, all as required under and in accordance with the Standard;

“Purchase Price” means the price set forth in Section 2.4, as adjusted in accordance with this Agreement;

“Quality Attributes” means the environmental, social, and governance characteristics associated with the Carbon Credits, including but not limited to: (i) the applicable Standard and Methodology under which they are issued; (ii) any co-benefit certifications[footnoteRef:4]; (iii) the permanence, additionality, and leakage criteria established by the Standard; (iv) the geographic origin and project type[footnoteRef:5]; and (v) any other attribute that affects the environmental integrity, market perception, or eligibility of such Carbon Credits for compliance or voluntary purposes; [4:  such as CCB, SD VISta, or equivalent]  [5:  e.g., REDD+, ARR, IFM, Wetlands Restoration] 


“Right of First Negotiation” or "ROFN" shall have the meaning set forth in Section 4;

“Right of First Offer” or "ROFO" shall have the meaning set forth in Section 4;

“Right of First Offer and Refusal” or "ROFOR" shall have the meaning set forth in Section 4;

“Right of First Refusal” or "ROFR" shall have the meaning set forth in Section 4;

“Right of First Refusal Notice” or "ROFR Notice" shall have the meaning set forth in Section 4;

“Register” or “Registration” means, with respect to the Project, to meet the requirements of a Registry to register the Project with the Registry under the Standard;

“Registry” means the registry identified on Exhibit I, or such other registry as may hereafter be used by Buyer for the purpose of accepting issuance or Transfer of the Carbon Credits to be purchased and sold under this Agreement, of which Buyer notifies Seller;

“Registry Account” means, in the case of Seller, one or more accounts into which the Carbon Credits to be purchased and sold under this Agreement are issued by the Registry, and in the case of Buyer, the account of Buyer in the Registry identified on Exhibit I, or such other account in a Registry of which Buyer notifies Seller;

“Regulator” member of the Buyer Group is subject from time to time or whose consent, approval or authority is required so that that the Buyer or a member of the Buyer Group can lawfully carry on its business and including any resolution authority (as defined in Article 2 of the Bank Recovery and Resolution Directive 2014/59/EU) of the Buyer or a member of the Buyer Group and, in each case, other Persons appointed by them;

"Reimbursing Party" shall have the meaning set forth in Section 11.1(f).

"Replacement Carbon Credits" shall have the meaning set forth in Section 5.2(d);

“Retire” means to cause the Registry to prevent permanently any subsequent Transfer to or use in any way by any party of a Registry Instrument, which shall be by Transfer to a dedicated retirement account nominated by the Buyer on the Registry; “Retired” and “Retirement” shall be interpreted accordingly;

"Seller" shall have the meaning set forth in the Preamble;

“Standard” means the carbon offset standard identified as the "Standard" on Exhibit I;

“Tax” or “Taxes” means any value-added tax, withholding tax, sales tax or similar taxes, but does not include any income tax, capital gains tax or similar taxes, or any business, occupation, license or similar taxes requires for the maintenance of corporate existence;

“Term” is defined in Section 2.1;

“tCO2e” means CO2e quantified and expressed in tonnes;

"Third-Party Offer" shall have the meaning set forth in Section 4;

“Transfer” means to transfer the Carbon Credits from one account to another on the Registry. “Transferred” and “Transferring” shall be interpreted accordingly;

“Validation” means the independent evaluation of the Project by a Verifier and its determination that the Project meets the requirements of the Standard and the Approved Methodology and the requirements for Registration;

“Validation Report” means the report of Validation by a Verifier;

“Verification” means a periodic independent review and after-the-fact determination by a Verifier that a specific quantity of Carbon Credits have been generated as a result of the Project Activity that meet the requirements of the Standard and the Approved Methodology;

“Verification Report” means a periodic report of Verification of Carbon Credits by a Verifier that meets the requirement of the Standard and the Approved Methodology;

“Verifier” means an independent business entity that is qualified and approved under the Standard to conduct Validation of the Project and Verification of Carbon Credits using the Approved Methodology;

“Vintage” means a calendar year identified by the Project as the year in which a Carbon Credits included in the Contacted Quantity was generated and qualified for use.  The Vintage are set out in the Exhibit I.

1.2 [bookmark: _Toc212576405]Rules of Interpretation

The capitalized terms listed in this Article have the meaning set forth herein whenever the terms appear in this Agreement, whether in the singular or the plural or in the present or past tense. Oher terms used in this Agreement but not listed in this Section shall have meanings as commonly used in the English language; provided that words not otherwise defined herein that have well known and generally accepted technical or trade meanings are used herein in accordance with such recognized meaning. In addition, the following rules of interpretation shall apply:

(a) References to "Articles," "Sections," or "Exhibits" shall be to Articles, Sections, or Exhibits of this Agreement.

(b) The captions and headings of Articles, Sections, and Exhibits are provided for convenience only and shall not in any way be construed to limit, define, extend, describe, alter, or otherwise affect the scope or the meaning of any provision of this Agreement.

(c) The Parties have agreed to the wording of this Agreement and none of the provisions hereof shall be construed against one Party on the ground that such Party is the author of this Agreement or any part hereof.

(d) All accounting terms and computations are construed in accordance with [Country] generally accepted accounting principles consistently applied.

(e) All references to a particular entity or its standards are similarly applicable to such entity's successors and/or permitted assigns, and any updated or replacement standards of such entity and/or its successors and assigns.

(f) All references to any international laws, regulations, standards, statute or to any treaty or statutory provision includes any statutory modification or re-enactment of it or any treaty or statutory provision substituted for it, and all protocols, rules, modalities, guidelines, procedures, ordinances, by-laws, regulations, rules and statutory instruments (however described) issued under it.

(g) For any difference between values, the numerical amount shall prevail over the amount expressed in percentage.

1.3 [bookmark: _Toc212576406]Exhibits

(a) Any exhibits that are attached to the body of this Agreement are an integral part of this Agreement.

(b) If there is any conflict between an exhibit and any provisions in the body of this Agreement, the terms of the exhibit shall prevail to the extent of such conflict. 

2. [bookmark: _Ref212499667][bookmark: _Toc212576407]TRANSACTION

2.1 [bookmark: _Ref212499374][bookmark: _Toc212576408]Term

The term hereof (“Term”) commences as of [•] [year] and, unless sooner terminated in accordance with this Agreement, ends upon Seller's delivery of all Carbon Credits required to be Delivered pursuant to the Agreement and Buyer's payment for such Carbon Credits.

The Parties may agree to renew the Agreement for further periods on mutually agreed terms.

2.2 [bookmark: _Toc212576409]Conditions Precedent

(a) Seller’s obligations are subject to [e.g.: the completion or waiver of the following conditions precedent: evidence of project registration under the applicable Standard; proof of Seller’s title or rights to the Project; and presentation of the initial Verification Schedule].

(b) Buyer’s obligations are subject to [e.g.: presentation of payment guarantees, confirmation of escrow funding (if applicable), and execution of all ancillary documents].

(c) Each Party shall use reasonable efforts to satisfy or waive all conditions precedent within [30–60] days from the Effective Date.[footnoteRef:6] [6:  If applicable. Alternatively: Waiver: “Either Party may waive any Condition Precedent in writing.” ] 


2.3 [bookmark: _Toc212576410]Sale and Purchase Obligation 

(a) Sale and Purchase. Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller, the Contract Quantity of Carbon Credits, as further specified in Exhibit I, in exchange for payment of the Purchase Price, and otherwise on the terms and conditions set forth in this Agreement.
(i) Seller shall perform its obligations hereunder in accordance with all Applicable Laws and regulations and with the rules and requirements of the relevant Registry, the applicable Standard, and, where relevant, the [UNFCCC Guidance on REDD+[footnoteRef:7]]. [7:  If applicable.] 


(b) Contract Quantity. The “Contract Quantity” shall mean [[if fixed volume] — [●] Carbon Credits to be Delivered by Seller to Buyer during the Term, in accordance with the Delivery Schedule set forth in Exhibit I/[if percentage basis] — [●]% of the total volume of Carbon Credits generated by the Project during the Term/[if portfolio or rolling basis] — the number of Carbon Credits generated by the Project and allocated to Buyer pursuant to the criteria set forth in Exhibit I].

(i) All Carbon Credits Delivered under this Agreement shall conform to the applicable Standard, Methodology, and Quality Attributes (including, as applicable, co-benefit certifications) described in Exhibit I.

(c) Purchase Price. The “Purchase Price” per Carbon Credit shall be determined in accordance with the following pricing mechanism selected by the Parties[footnoteRef:8]: [8:  The Parties may include one or more of mechanism.] 


[bookmark: _Toc212576411][Option A – Fixed Price]
Best suited for forward purchase agreements or pre-structured offtakes where both Parties seek price certainty, especially when project costs and credit quality are predictable (e.g., large NbS projects under Verra VCS + CCB). 

The Parties agree that the Purchase Price for each Carbon Credit shall be a fixed unit price of US$ [●] per tCO₂e, payable in accordance with the Payment Structure selected under Section 2.4.

(i) The fixed price established herein shall remain firm for the duration of the Term and shall not be subject to adjustment, escalation, or indexation, except as otherwise expressly provided in this Agreement.

[bookmark: _Toc212576412][Option B – Indexed Market Price]
Appropriate for spot or rolling-delivery transactions where the Parties wish to align pricing with current market conditions, especially for portfolios combining different vintages or standards.

The unit price per Carbon Credit shall be determined by reference to the prevailing market benchmark for voluntary carbon credits of the same type, standard, and vintage as published by [Benchmark Source – e.g., Xpansiv (CBL), Platts CIX, AirCarbon, IHS Markit] on the date of Delivery (the “Benchmark Price”), subject to the following parameters:
(i) The applicable Purchase Price per Carbon Credit shall equal the Benchmark Price plus/minus [●]% to account for project-specific attributes or quality adjustments.
(ii) If the selected benchmark ceases to be published or is materially altered, the Parties shall promptly agree on a comparable substitute; failing such agreement, the previous applicable Benchmark Price shall continue to apply until a new benchmark is designated.

[bookmark: _Toc212576413][Option C – Floor-and-Ceiling Pricing]
Ideal for multi-year Agreements where price protection is required against extreme market volatility — often used in government or institutional offtakes balancing revenue stability and market participation.

The unit price per Carbon Credit shall be linked to the prevailing Benchmark Price, but in no event shall it be lower than US$ [●] (“Floor Price”) or higher than US$ [●] (“Ceiling Price”).

If, on the Delivery Date, the Benchmark Price falls below the Floor Price, the Floor Price shall apply; if it exceeds the Ceiling Price, the Ceiling Price shall apply.

[bookmark: _Toc212576414][Option D – Discount-to-Market Pricing]
Common in portfolio or fund-driven offtakes, where the Buyer provides long-term liquidity or anchor investment and receives a discount in exchange for predictable offtake volume and credit diversification.

The Purchase Price per Carbon Credit shall equal [●]% of the Benchmark Price applicable on the Delivery Date. 

[bookmark: _Toc212576415][Option E – Escalation Formula]
Suitable for long-term offtakes or compliance-aligned programs where production costs and inflation need to be reflected over time — common in sovereign or blended-finance carbon frameworks.

The Purchase Price shall increase annually by [●]% from the base price of US$ [●] per Carbon Credit, beginning on the first anniversary of the Effective Date, reflecting inflation or cost-of-carry adjustments.
Alternatively, the escalation may follow the U.S. CPI, EU HICP, or other mutually agreed inflation index.

[bookmark: _Toc212576416][Option F – Floating Reference Basket]
Recommended when credits are sold into diverse or mixed market channels, or where neither Party wishes to rely on a single benchmark. This structure mitigates benchmark distortion and creates price transparency across markets.

The unit price shall be calculated as the weighted average of the Benchmark Prices published by [list up to three platforms], each weighted as follows: [percentage per platform]. The resulting average shall be used as the Purchase Price for the relevant Delivery tranche

(d) [Adjustment and Reconciliation. If any benchmark or reference index used in the Pricing Schedule ceases to be published or is materially modified, the Parties shall promptly agree on a commercially reasonable substitute. Pending such agreement, the last valid reference value shall apply.

(i) Where Delivery is delayed for reasons not attributable to Seller, the applicable price for such Delivery shall be determined as of the date when Delivery would reasonably have occurred but for the delay, unless otherwise agreed in writing].

2.4 [bookmark: _Ref212492421][bookmark: _Ref212550100][bookmark: _Toc212576417]Payment Structure

[bookmark: _Toc212576418][Option A – Pre-Payment]
Buyer shall pay [%] of the Purchase Price up front upon execution or upon achieving the milestones listed in Exhibit II or a fixed schedule.
· Use when Buyer finances Project Activities before issuance.
· Pre-payment is usually non-refundable except in Seller’s proven material default.
Example of language that can be used:

Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller, the [Contract Quantity] of Carbon Credits on a pre-paid basis, in exchange for an [aggregate amount not exceeding US$ [●] (the “Pre-Payment”)], [in full upon execution of this Agreement/ in one or more tranches tied to the achievement of milestones specified in Exhibit II/in scheduled advance installments on the dates set forth in Exhibit II]. 

(a) [If milestones are used, Buyer’s aggregate payments to Seller, totaling the Pre-Payment Amount, shall be made in accordance with the schedule and upon completion of the milestone events specified in Exhibit II (the “Milestone Schedule”).
(i) The Milestone Schedule in Exhibit II shall specify, for each tranche:
1. the Milestone Event (e.g., Validation, Verification, Commercial Operation Date (COD), First Issuance, Second Verification, Monitoring Report submission, etc.);
2. the payment trigger (event completion, document delivery, or certification issuance);
3. the corresponding payment amount or percentage; and
4. the maximum time frame for payment after Seller’s written notice confirming achievement.
5. Each Milestone Event shall be deemed completed upon Seller’s written confirmation, accompanied by documentary evidence reasonably satisfactory to Buyer (such as validation or verification statements, registry notices, or certification letters).]

(b) The Pre-Payment constitutes advance consideration for the Carbon Credits to be generated under the Project and serves as working-capital financing for the execution of the Project Activities. Upon each disbursement, such amount shall be deemed non-refundable, irrevocably earned and immediately available for use by Seller, except where: (i) Seller materially breaches this Agreement and fails to cure such breach within the period specified in Section 10; or (ii) Seller fails to Deliver the corresponding Carbon Credits within the extended Delivery period under Section 2.5, and such failure is confirmed by a final arbitral award under Section 13.

(c) Buyer acknowledges that (i) the Pre-Payment does not create any lien, pledge or security interest in the Project or its assets; (ii) Buyer’s sole remedies in the event of non-Delivery shall be those expressly provided in this Agreement; and (iii) Seller retains full discretion to apply Pre-Payment proceeds in furtherance of the Project’s development and verification, provided such use remains compliant with the applicable Standard and this Agreement.

(d) Each Pre-Payment tranche constitutes an independent payment obligation. Buyer’s failure to make any scheduled payment when due constitutes a payment default under Section 10 and entitles Seller to suspend Project performance or terminate this Agreement without further notice.

(e) For transparency, Seller shall provide Buyer with progress or milestone confirmation reports (non-financial statements) upon request, evidencing that Pre-Payment funds have been applied toward legitimate Project Activities.

[bookmark: _Toc212576419][Option B – Payment on Delivery] 
Buyer shall pay [%] of the Purchase Price within [ X ] Business Days after Delivery confirmation.
· Use for spot or post-issuance sales.
Example of language that can be used:

Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller, Carbon Credits on a paid-on-delivery basis, at a [fixed price[footnoteRef:9]] of [US$ ●] per Carbon Credit, and otherwise on the terms and conditions set forth herein. [9:  	
] 

(a) Buyer shall pay the corresponding Purchase Price to Seller within [five (5)] Business Days following written confirmation that Delivery of the relevant Carbon Credits to Buyer’s Registry Account has been completed in accordance with Section 2.5. Delivery shall be evidenced by (i) a Registry confirmation of Transfer to Buyer’s Account or (ii) a Verifier  
(b)  acceptable to both Parties.
(c) All payments shall be made in immediately available funds to the account designated in Exhibit I.
(d) Upon Delivery and payment, all right, title and interest in the relevant Carbon Credits shall transfer to Buyer free and clear of all liens, taxes, and claims, as provided in Section 2.7.
(e) [Where an indexed or market-linked pricing mechanism applies] if Delivery is delayed for reasons not attributable to Seller, the applicable Benchmark Price shall be determined as of the date Delivery would reasonably have occurred but for such delay, unless otherwise agreed in writing by the Parties.

[bookmark: _Toc212576420][Option C – Hybrid Structure]
Purchase Price split as follows: [ X% Pre-Payment | Y% on Delivery].
· Useful for projects where Buyer provides working-capital support but wants post-issuance exposure control.
Example of language that can be used:

The Purchase Price shall consist of two components — a Pre-Payment and a Paid-on-Delivery — the relative proportions of which shall be set out in Exhibit II.

(a) Pre-Payment. Buyer shall pay to Seller [●]% of the total Purchase Price as a Pre-Payment, [either (i) in full upon execution of this Agreement, (ii) in one or more tranches linked to the achievement of milestones specified in Exhibit II, or (iii) in scheduled advance installments on dates agreed by the Parties].
(i) [repeat clauses A suggested above]

(b) Paid-on-Delivery. The remaining [●]% of the total Purchase Price (the “Paid-on-Delivery”) shall become due and payable within [●] Business Days following verified Delivery of the corresponding Carbon Credits to Buyer’s Registry Account.
(i) [repeat clauses B suggested above]

(c) If Delivery is delayed beyond the Grace Period referred to in Section 2.5, Buyer may defer payment of the unpaid portion of the Paid-on-Delivery until Delivery is completed.  Such deferral shall constitute Buyer’s exclusive remedy for delay and shall not affect, reduce, or suspend any Pre-Payment previously made.

(d) Failure by Buyer to pay any portion of the Paid-on-Delivery when due shall constitute a payment default under Section 8.5 and shall entitle Seller, without prejudice to any other right or remedy, to (i) suspend further Deliveries, (ii) charge default interest on the overdue amount at the rate specified in Section 8.5, and/or (iii) terminate this Agreement with immediate effect, in each case without refund of any Pre-Payment.

[bookmark: _Toc212576421][Option D – Installments]
Purchase Price paid in [n] installments per Exhibit II. Each installment is independent and due on schedule unless Seller is in Default.
Example of language that can be used:

The Purchase Price shall be paid in [n] installments, as specified in Exhibit II (the “Installment Schedule”). Each installment shall constitute a separate and independent payment obligation of Buyer, due and payable in accordance with the Installment Schedule, unless Seller is in Default under this Agreement.
(a) Each installment shall be deemed fully earned upon receipt by Seller and shall not be subject to set-off, suspension, or deferral by Buyer, except as expressly provided herein.

(b) Buyer’s failure to pay any installment when due shall constitute a payment default under Section 8.5 and entitle Seller, without prejudice to any other right or remedy, to (i) suspend further Deliveries or performance, (ii) charge default interest on the overdue amount at the rate specified in Section 8.5, and/or (iii) terminate this Agreement with immediate effect.

(c) If the Parties agree that one or more installments shall be linked to project milestones or Delivery events, such milestones or events shall be clearly identified in Exhibit II, and payment shall become due immediately upon their completion and written confirmation by Seller.

(d) All payments shall be made in immediately available funds to the account designated by Seller in Exhibit I. Buyer shall not withhold, offset, or reduce any installment payment for claims unrelated to the installment then due.

[bookmark: _Toc212576422][Option E – Investment / Financing Structure]
Buyer’s payments constitute project financing convertible into Carbon Credits at an agreed conversion rate [US$ X per tCO₂e].

The Buyer’s payments under this Agreement shall constitute project financing provided to Seller for the purpose of implementing and operating the Project and generating Carbon Credits in accordance with the applicable Standard and this Agreement.

(a) Nature of the Financing. All amounts disbursed by Buyer pursuant to this structure (the “Financing Amounts”) shall be treated as non-interest-bearing project financing convertible into Carbon Credits at an agreed conversion rate of US$ [●] per tCO₂e, or such other rate as may be specified in Exhibit I.

(i) Unless otherwise agreed in writing, the Financing Amounts shall not confer upon Buyer any equity, voting, or ownership rights in Seller, the Project, or the Project Area, nor any right to participate in management or decision-making.

(b) [bookmark: _Ref212547373]Conversion to Carbon Credits. Upon issuance of Carbon Credits by the relevant Registry, Seller shall allocate to Buyer a number of Carbon Credits equal to the quotient of (i) the aggregate Financing Amounts paid by Buyer divided by (ii) the agreed conversion rate, less any deductions expressly provided in Exhibit I. Such allocation shall constitute full and final satisfaction of Buyer’s entitlement under the financing arrangement.

(c) Delivery and Title. Delivery of the Carbon Credits allocated under paragraph (b) shall occur within [●] Business Days following their issuance and registration. Title, risk, and all rights in and to such Carbon Credits shall pass to Buyer upon Delivery in accordance with Section 2.5.

(d) Default and Remedies. If Seller fails to Deliver the corresponding number of Carbon Credits within the extended Delivery period referred to in Section 2.5, Buyer may elect, as its sole remedy, to (i) extend the conversion period, (ii) receive Carbon Credits from an alternative project owned or controlled by Seller, or (iii) seek reimbursement of the unconverted portion of the Financing Amounts, as determined by a final arbitral award rendered pursuant to Section 13.

(e) Accounting Treatment. The Parties acknowledge that, for accounting and legal purposes, the Financing Amounts are to be treated as convertible pre-payments or advances under a project-finance arrangement and do not create a loan, debt instrument, or security within the meaning of any Applicable Laws.
[bookmark: _Ref212498573][bookmark: _Ref212541248][bookmark: _Ref212541526][bookmark: _Ref212544712][bookmark: _Ref212545082][bookmark: _Ref212546880]
2.5 [bookmark: _Ref212569055][bookmark: _Toc212576423]Delivery

Seller shall complete Delivery of the Contract Quantity of Carbon Credits by the applicable dates specified as the "Delivery Date" with respect to each vintage on Exhibit I. Delivery shall be deemed to be completed upon Seller's completion of, or delivery to Buyer of, as applicable, each of the following:

(a) Electronic access to the Validation Report produced by a Verifier, if Validation is required by the Standard or the Registry, and a Verification Report for the given vintage produced by a Verifier; and

(b) Documentary evidence that the Carbon Credits being Delivered have been Transferred to Buyer's Registry Account.

[bookmark: _Toc212576424][Option A – Deliver and Pay]
Use for spot or post-issuance transactions.
Delivery occurs first; payment follows confirmation.

Delivery shall be deemed completed when the Carbon Credits are transferred to Buyer’s Registry Account in accordance with the applicable Registry Rules. Buyer shall pay the corresponding Purchase Price within [●] Business Days following Seller’s written Delivery Notice and documentary confirmation of such transfer.

(a) If Buyer fails to make payment when due, Seller may suspend further Deliveries or terminate this Agreement without refund of any prior payments.

[bookmark: _Toc212576425][Option B – Pay and Deliver]
Use for pre-issuance or milestone-funded structures where Buyer advances funds before issuance.

Seller shall complete Delivery of the corresponding portion of the Contract Quantity within [●] Business Days after confirmation of payment [of the relevant tranche] of the Purchase Price under Section 2.4.

(a) Delivery shall occur either by (i) transfer of the Carbon Credits to Buyer’s Registry Account, or (ii) retirement of the Carbon Credits on behalf of Buyer and/or its designated beneficiary, as indicated in Exhibit III.

(b) Delivery shall be evidenced by (i) a Delivery Notice issued by Seller, and (ii) documentary proof of transfer or retirement from the applicable Registry.

(c) If Seller is unable to complete Delivery by the scheduled Delivery Date, Seller shall promptly notify Buyer in writing, explaining the cause and expected completion date. Seller shall be entitled to a Grace Period of [●] Business Days to complete Delivery without penalty.

(i) If Delivery does not occur within the Grace Period for reasons not excused under Section 6, Buyer’s exclusive remedies shall be limited to:

1. deferral of the corresponding payment under Section 2.4;

2. Delivery of Carbon Credits from subsequent vintages of the same Project; or

3. Delivery of Carbon Credits of equivalent quality from another project owned or controlled by Seller that meets the same Standard and Quality Attributes.

[bookmark: _Toc212576426][Option C – Escrow Delivery]
Use for risk-mitigated or institutional transactions requiring neutral settlement.

The Parties may appoint an independent Escrow Agent under a separate Escrow Agreement to hold the Purchase Price until Delivery is verified.
(a) Buyer shall deposit with the Escrow Agent the [Purchase Price] for each tranche no later than [●] Business Days before the scheduled Delivery Date. Upon Seller’s Delivery of the corresponding Carbon Credits to Buyer’s Registry Account [or upon evidence of such Delivery] the Escrow Agent shall release the funds to Seller.

(b) If Delivery is delayed for reasons beyond Seller’s control, the Escrow Agent shall retain the funds until Delivery occurs or until the Parties agree on an alternative resolution under Option E.

(c) All escrow fees shall be borne [equally/by Buyer/by Seller], as specified in Exhibit III.

[bookmark: _Toc212576427][Option D – Staggered or Partial Deliveries]
Use for multi-year or rolling-issuance projects.

Seller may Deliver the Contract Quantity in one or more tranches in accordance with the Delivery Schedule in Exhibit I.

(a) Each partial Delivery shall constitute valid and proportionate performance and shall not be deemed a breach, provided that the total Contract Quantity is Delivered within the Term.

(b) Each partial Delivery triggers Buyer’s corresponding payment obligation under Section 2.4. Buyer may not withhold or delay payment for any Delivered tranche pending issuance of subsequent vintages or tranches.

[bookmark: _Toc212576428][Option E – Retirement on Behalf of Buyer]
Use for compliance, integrity, or ESG-reporting purposes where Buyer requires direct retirement rather than transfer.

Seller may, upon Buyer’s written instruction or as provided in Exhibit III, Retire the relevant Carbon Credits on behalf of Buyer and/or Buyer’s designated beneficiary instead of transferring them.

(a) Such retirement shall be executed in the applicable Registry in Buyer’s name (or that of the designated beneficiary) and shall constitute full and final Delivery of the Retired Carbon Credits under this Agreement.

(b) Upon completion of Retirement, Seller shall provide to Buyer:

(i) a Retirement Certificate or Registry confirmation identifying the serial numbers, vintage, and project identifier of the retired Carbon Credits; and

(ii) a Delivery Notice confirming irrevocable retirement on Buyer’s behalf.

(c) Buyer shall pay the corresponding Purchase Price—or release escrowed funds—upon receipt of the Retirement Certificate, and such payment shall constitute final settlement for the retired quantity.

2.6 [bookmark: _Toc212576429]Grace Period

If Seller is unable to complete Delivery by the applicable Delivery Date, Seller shall promptly notify Buyer in writing, explaining the cause and expected completion date. Seller shall be entitled to a grace period of [thirty (30) Business Days] (“Grace Period”) to complete Delivery without penalty.

(a) If Delivery occurs within the Grace Period, it shall be deemed timely and in full compliance with Seller’s obligations under this Agreement.

(b) The Parties may extend the Grace Period by mutual written agreement where the delay is attributable to registry congestion, verification timing, or other non-culpable events.

[bookmark: _Ref212545161]
2.7 [bookmark: _Ref212569191][bookmark: _Toc212576430]Rights, Title

Upon initiation of Transfer by Seller at the Registry to Buyer, regardless of any subsequent registry administrative processing, all right, title and interest in and to the Contract Quantity of Carbon Credits shall be deemed to have vested in Buyer, free and clear of all liens, taxes, claims, security interests, or other encumbrances of any kind whatsoever.  Seller shall Deliver the Contract Quantity of Carbon Credits and cause the issuance into Buyer's Registry Account of all Carbon Credits to Buyer free and clear of all taxes, charges, deductions and related costs hereunder. Accordingly, and notwithstanding any provisions herein to the contrary, upon Seller's completion of Delivery, Buyer shall have the right, without limitation, to hold, warehouse or sell the Carbon Credits as desired. Upon Delivery, Seller shall provide to Buyer all information in Seller's possession or control concerning any taxes, fees, charges and other costs relating to the Carbon Credits. Thereafter Seller shall promptly provide to Buyer all information that comes into Seller's possession or control concerning any taxes, fees, charges and other costs relating to the Carbon Credits. Buyer shall not make public claims regarding the environmental or social impact of the Carbon Credits that are misleading or unverifiable


2.8 [bookmark: _Ref212557575][bookmark: _Toc212576431]Reporting Requirements and Audit Rights[footnoteRef:10] [10:  These clauses are recommended only when Buyer provides any form of pre-payment, milestone financing, or project-linked investment (Options A, C, D, or E under Section 2.4). In such cases, Buyer may legitimately require visibility over how funds are applied to the Project Activities.
For spot or post-issuance transactions (Option B – Payment on Delivery), these provisions are generally unnecessary and should be deleted to avoid imposing excessive administrative obligations on Seller.
In long-term or hybrid offtakes involving multiple issuances or jurisdictional nesting, Parties may retain a simplified reporting clause (e.g., annual confirmation of project status or registry link) but omit financial-statement or audit-access language.
If Buyer is a financial institution, fund, or blended-finance entity, enhanced audit rights may be negotiated, but always subject to: (i) Seller’s prior written consent, (ii) one audit per year maximum, and (iii) all audit costs borne by Buyer.] 


(a) [bookmark: _Ref212557556]Books and Records. Seller shall maintain accurate and reasonably complete records relating to the Project Activities and to the Carbon Credits to be Delivered under this Agreement, in accordance with good industry practice and the requirements of the applicable Standard and Registry.

(i) Buyer may, no more than once per calendar year, upon at least thirty (30) days’ prior written notice and during normal business hours, request to review such records solely to verify compliance with this Agreement.

(ii) Any such review shall be conducted virtually whenever possible and in a manner that does not interfere with Seller’s ordinary operations. Physical site visits shall occur only where strictly necessary, and Buyer’s personnel or agents shall comply with all safety, confidentiality, and access procedures communicated in advance by Seller. All information accessed by Buyer shall be treated as Confidential Information, and Buyer shall not make or retain copies except as reasonably required for the limited verification purpose.

(iii) Any third-party audit requested by Buyer shall be subject to the same notice, frequency, and confidentiality conditions applicable to Buyer’s own audit rights under this Section, and may occur no more than once per calendar year in lieu of Buyer’s direct audit. Such third-party audit shall be conducted at Buyer’s sole cost and expense, by a qualified and mutually agreed independent auditor bound by written confidentiality obligations equivalent to those set forth herein.

(b) Financial Statements. Seller shall, upon Buyer’s written request and not more than once per fiscal year, provide summary financial information related to the Project Activities sufficient to demonstrate the proper application of Pre-Payments or milestone-based funds, if applicable. Seller shall not be required to prepare or deliver audited financial statements or other reports beyond those ordinarily maintained in the normal course of business or submitted to certification bodies under the applicable Standard.

(i) Buyer acknowledges that Seller’s internal financial data and audit reports are proprietary and subject to confidentiality protections under Section 14.1.

(ii) Any financial audit requested by Buyer or conducted by a third party on Buyer’s behalf shall be subject to the same frequency, notice, and cost limitations as set forth in Section 2.8(a). Such audit shall be limited to verifying the proper use of funds related to this Agreement and shall be performed at Buyer’s sole cost and expense by an independent auditor mutually agreed by the Parties and bound by written confidentiality obligations.

   (c) All audits, inspections, and access to Project data shall comply with Applicable Data Protection Laws.
Personal or sensitive data, including information related to community participants or landowners, shall be anonymized or pseudonymized prior to disclosure.


3. [bookmark: _Ref212560517][bookmark: _Toc212576432]EXIT OPTION[footnoteRef:11] [11:  This Section should only be included when the transaction involves long-term or multi-vintage offtakes, or payment structures that entail Pre-Payments, Milestone Financing, or Investment Components.
It is not recommended for spot or post-issuance sales, where all Deliveries occur within a single issuance cycle and payment is made on delivery.
In those cases, the inclusion of an Exit Option may create unnecessary uncertainty or give the Buyer an unwarranted termination right.
The Parties may adjust notice periods or refund mechanics according to the selected Payment Structure, but as a general rule, Seller-friendly structures should limit Buyer’s exit rights to circumstances involving regulatory or methodological changes beyond the Seller’s control.] 


3.1 [bookmark: _Toc212576433]Early Termination by Mutual Agreement

The Parties may, at any time during the Term, mutually agree in writing to terminate this Agreement, provided that all accrued payment and Delivery obligations up to the effective termination date are fully performed or settled.

3.2 [bookmark: _Toc212576434]Seller Exit Right

Seller may terminate this Agreement, upon [sixty (60)] days’ prior written notice, without penalty, if:

(a) the applicable Standard, Methodology, or Registry governing the Project is suspended, discontinued, or materially amended in a manner that prevents, delays, or substantially alters the issuance of the Contract Quantity; or

(b) a change in law, regulation, or governmental directive renders the performance of this Agreement commercially or legally impracticable.

In such cases, Seller shall, at its sole discretion:

(i) refund to Buyer any undelivered portion of the Purchase Price already received; or

(ii) offer Buyer an equivalent quantity of Replacement Credits meeting the same Quality Attributes from another project owned, controlled, or contractually available to Seller.

3.3 [bookmark: _Toc212576435]Buyer Exit Right

[If the Payment Structure selected under Section 2.4 involves Pre-Payment, Milestone-based Payments, or Investment Financing] Buyer may request early termination after completion of all disbursed funding tranches and prior to any subsequent scheduled payments, by providing [ninety (90)] days’ prior written notice. Upon such termination:

(a) no refund shall be due for any Pre-Payments or Financing Amounts already disbursed or applied to Project Activities; and

(b) the Contract Quantity shall be adjusted pro rata to reflect the portion of the Purchase Price actually paid.

3.4 [bookmark: _Toc212576436]Effect of Termination

Upon termination under this Section 3, all future Delivery and payment obligations not yet accrued as of the effective termination date shall be discharged, and Sections 6 (Force Majeure and Change in Law), 13.2 (Dispute Resolution), 10 (Termination, Remedies and Settlement), and 14.1 (Confidentiality) shall survive such termination.

4. [bookmark: _Toc212576437][bookmark: _Ref212585540]RIGHT OF FIRST NEGOTIATION/ RIGHT OF FIRST OFFER/ RIGHT OF FIRST REFUSAL/ RIGHT OF FIRST OFFER AND REFUSAL/ CALL OPTION[footnoteRef:12] [12:  These clauses are optional mechanisms designed to preserve commercial flexibility and future sale opportunities. They should only be included where the Parties anticipate future issuances or ongoing trading beyond the initial Contract Quantity. They are not recommended for single-vintage or spot transactions settled entirely on delivery, as they can unnecessarily constrain Seller’s future sales.] 


[bookmark: _Toc212576438][Option A – Right of First Negotiation (ROFN)]
The ROFN clause gives the Buyer early access to negotiate future sales without restricting Seller’s freedom to sell if negotiations fail.
It is the least restrictive pre-emptive right, suitable for early-stage partnerships, sovereign or jurisdictional programs, or multi-phase project pipelines. Use when Buyer is a strategic or anchor partner seeking early access to negotiate future vintages but without any binding purchase entitlement. Typical for jurisdictional, sovereign, or multi-phase programs where cooperation precedes a formal offtake.

If Seller intends to offer Carbon Credits from the same Project that are not subject to this Agreement, Seller shall first notify Buyer of its intent and invite Buyer to enter into exclusive good-faith negotiations for a period of [30–45 Business Days] (the “Negotiation Period”).

(a) Seller Notification. Seller shall provide Buyer with a written notice (“Negotiation Notice”) describing the Vintages and estimated volume of Carbon Credits proposed for sale, as well as the intended timeframe for potential transaction. Seller shall send the Negotiation Notice at least [15 Business Days] prior to initiating any marketing or negotiation with third parties concerning such credits.

(b) Buyer Response. Within [10 Business Days] of receipt of the Negotiation Notice, Buyer shall notify Seller in writing whether it wishes to enter into negotiations. If Buyer does not respond within such period, Buyer shall be deemed to have declined the opportunity, and Seller shall be free to proceed with third-party discussions.

(c) Exclusive Negotiation Period. If Buyer confirms interest, the Parties shall negotiate in good faith during the Negotiation Period to determine the principal commercial terms for a potential offtake or purchase agreement. During the Negotiation Period, Seller shall not solicit or negotiate with any third party regarding the same credits.

(d) Expiration of Negotiation Period. If no binding agreement is reached by the end of the Negotiation Period, Seller shall be free to market or sell such credits to any third party on terms not materially more favorable than those last offered to Buyer.
If Seller does not conclude a sale within [60 Business Days] thereafter, any new offer shall again be subject to Buyer’s prior notification under this Section.

(e) Non-Binding Nature. Nothing in this Section obligates Seller to conclude a transaction with Buyer, nor grants Buyer any right of first refusal or matching right after the Negotiation Period has expired.

[bookmark: _Toc212576439][Option B – Right of First Offer (ROFO)]
Use when Seller decides to give Buyer the first opportunity to make an offer before Seller markets to third parties. Appropriate for long-term or recurrent sales where Seller is willing to give Buyer visibility, but not exclusivity.

If Seller intends to sell Carbon Credits from the same Project that are not subject to this Agreement, Seller shall first offer such credits to Buyer on the principal commercial terms Seller is willing to accept (the “Offer Notice”).

(a) Seller Notification. Seller shall deliver the Offer Notice describing the type, standard, vintage, expected volume, and minimum acceptable price of the Carbon Credits.

(b) Buyer Response. Buyer shall have [● Business Days] from receipt of the Offer Notice to notify Seller in writing whether it wishes to purchase the offered volume on the stated terms. Failure to respond within this period shall be deemed a waiver of Buyer’s right under this Section.

(c) Negotiation and Execution. If Buyer confirms its interest, the Parties shall negotiate in good faith for [● Business Days] to finalize a purchase agreement.

(d) Third-Party Sales. If Buyer declines or fails to respond within the Response Period, Seller may freely market and sell the relevant credits to third parties on terms no more favorable than those offered to Buyer. If Seller wishes to offer more favorable terms, it shall re-submit an updated Offer Notice to Buyer before proceeding.

[bookmark: _Toc212576440][Option C – Right of First Refusal (ROFR)]
Use when Buyer has invested capital, provided financing, or served as anchor offtaker and seeks protection against Seller selling future credits on better terms. Should be limited in duration and scope to remain commercially fair.

If Seller receives a bona fide written offer from a third party to purchase Carbon Credits from the same Project or portfolio (a “Third-Party Offer”), Seller shall notify Buyer in writing within [● Business Days] (the “ROFR Notice”), disclosing the material commercial terms of such offer (price, volume, vintage, standard, and proposed closing date).

(a) Buyer Election. Buyer shall have [● Business Days] after receipt of the ROFR Notice to elect, by written notice to Seller, to purchase the offered credits on identical terms.

(b) Third-Party Transaction. If Buyer does not exercise its right within the Election Period, Seller may consummate the Third-Party Offer within [● Business Days] thereafter, provided the executed transaction is not more favorable to the third party.

(c) Renewal of Right. If Seller fails to close such sale within the permitted period, the ROFR shall revive automatically, and any new offer shall again be subject to this Section.

(d) Confidentiality. Seller may redact commercially sensitive counterparty information before disclosing the ROFR Notice, provided price and principal terms are disclosed accurately.

(e) Non-Transferability. The ROFR is personal to Buyer and cannot be assigned or pledged without Seller’s prior written consent.

[bookmark: _Toc212576441][Option D – Right of First Offer and Refusal (ROFOR)]
Use when Buyer is both investor and offtaker, combining early negotiation visibility (ROFO) with a later matching right (ROFR). Typical for blended-finance or co-development frameworks.

(a) Initial Offer Stage. If Seller intends to sell Carbon Credits from the same Project that are not subject to this Agreement, Seller shall first issue a written notice to Buyer (the “Offer Notice”) describing the type, standard, vintage, expected volume, and minimum acceptable price of the Carbon Credits. Buyer shall have [● Business Days] to respond and, if interested, enter into exclusive negotiations for [● Business Days] to finalize commercial terms.

(b) Secondary Refusal Stage. If Buyer declines or fails to respond within the Offer Period, but Seller subsequently receives a bona fide written offer from a third party on better terms (a “Third-Party Offer”), Seller shall deliver a Refusal Notice to Buyer summarizing the material commercial terms of such offer (price, volume, standard, vintage, and proposed closing date). Buyer shall then have [● Business Days] to elect, by written notice, to match the Third-Party Offer and complete the purchase.

(c) Unexercised Rights. If Buyer does not exercise either right within the applicable periods, Seller shall be free to sell to the third party on the terms described in the Refusal Notice.

(d) Time Limit. The combined Right of First Offer and Refusal shall expire automatically after [● months/years] from the Effective Date, or upon the sale of [●] additional vintages, whichever occurs first.

[bookmark: _Toc212576442][Option E – Call Option]
Use when Buyer may wish to purchase additional future vintages at a fixed or indexed price. Common in investment pipelines or performance-based offtakes.

Seller grants Buyer an option (“Call Option”) to purchase additional Carbon Credits generated by the Project (“Option Credits”) on the terms and conditions set forth in Exhibit IV.

(a) Option Grant and Term. The Call Option shall remain valid for [● months/years] following the Effective Date or until issuance of the next [●] vintages, whichever occurs first.

(b) Exercise Procedure. Buyer may exercise the Call Option by written notice to Seller within [● Business Days] after issuance of each new vintage. The notice shall specify the number of credits to be purchased and the applicable pricing mechanism.

(c) Purchase and Payment. Upon valid exercise, the Parties shall execute a short-form sale agreement substantially consistent with this Agreement. Buyer shall pay the agreed Purchase Price within [● Business Days] of such execution.

(d) Lapse of Option. If Buyer fails to exercise the Call Option within the Exercise Period, all rights shall automatically lapse without compensation.

(e) Non-Transferability. The Call Option is personal and non-assignable without Seller’s prior written consent.

5. [bookmark: _Ref212556013][bookmark: _Toc212576443][bookmark: _Ref212555891]DELIVERY FAILURE

5.1 [bookmark: _Toc212569250][bookmark: _Toc212574519][bookmark: _Toc212576341][bookmark: _Toc212576444]If Seller fails to Deliver the Contract Quantity of Carbon Credits or any portion thereof within the Grace Period and such failure is not excused under Section 6.1 (“Delivery Failure”), Seller shall notify the Buyer as soon as the Seller becomes aware that a Delivery Failure has occurred or is likely to occur setting out full details of:

(a) the Delivery Shortfall Quantity;

(b) the reason for the Delivery Failure and the steps being taken by the Seller to address the Delivery Failure; and

(c) the anticipated duration of the Delivery Failure.

5.2 [bookmark: _Ref212556173][bookmark: _Toc212569251][bookmark: _Toc212574520][bookmark: _Toc212576342][bookmark: _Toc212576445]Within [ten (10) Business Days] of receipt of the notice referred to in Section 5, the Buyer, giving reasonable consideration to the reasons notified by the Seller under Section 5, shall elect one of the following and shall notify the Seller of its election:

(a) to waive the Seller's obligation to Deliver the Delivery Shortfall Quantity;

(b) to agree a revised Delivery Date with the Seller within [ten (10) Business Days] of the notice on the following basis:

(i) during the continuation of the Delivery Failure, both Parties shall use reasonable endeavors to agree on revised Delivery Date(s) and upon agreement shall resume full performance of their obligations in accordance with the revised Delivery Date(s); or

(ii) if after the [ten (10) Business Day] period, revised Delivery Date(s) have not been agreed between the Parties, the Buyer may make an alternative election in accordance with this Section 5 and shall notify the Seller of its election;

(c) [bookmark: _Ref212562151][bookmark: _Ref212556134]for the Seller to Deliver to the Buyer the number of Carbon Credits equivalent to the Delivery Shortfall Quantity from [prior/subsequent][footnoteRef:13] Vintages of the same Project with the same Quality Attributes. [13:  The Parties may agree that, for purposes of substitution under this Section, Carbon Credits from vintages within a range of up to ± X years of the original contracted vintage from the same Project shall be deemed of equivalent quality and may be used to satisfy Delivery obligations, provided they comply with the same Standard, Methodology, and Quality Attributes.] 


(d) [bookmark: _Ref212557055]for the Seller to Deliver to the Buyer the number of Carbon Credits equivalent to the Delivery Shortfall Quantity that are materially comparable (including with respect to Vintage, Quality Attributes and CORSIA eligibility to the Project in respect of which the Delivery Shortfall Quantity applied ("Replacement Carbon Credits"); or

(e) [bookmark: _Ref212556292]recover from the Seller the Loss Payment.

5.3 [bookmark: _Toc212569252][bookmark: _Toc212574521][bookmark: _Toc212576343][bookmark: _Toc212576446]If the Buyer elects to proceed under Sections 5.2(c) and 5.2(d), the Seller shall comply with such election [within the later of (i) the original Delivery Date and (ii) ten (10) Business Days of receipt of the notice from the Buyer referred to in Section 5.2].

5.4 [bookmark: _Ref212558354][bookmark: _Toc212569253][bookmark: _Toc212574522][bookmark: _Toc212576344][bookmark: _Toc212576447]If the Buyer elects to proceed under Section 5.2(e), the Seller shall comply with such election within [ten (10) Business Days of receipt of an invoice] for the Loss Payment.

5.5 [bookmark: _Toc212569254][bookmark: _Toc212574523][bookmark: _Toc212576345][bookmark: _Toc212576448]If:

(a) the Delivery Failure (or the circumstances likely to give rise to a Delivery Failure) is not remedied by the Seller in accordance with this Section 5;

(b) the Seller fails to Deliver the Delivery Shortfall Quantity by the revised Delivery Date(s) in accordance with this Section 5;

(c) the Seller fails to Deliver the Replacement Carbon Credits by the Delivery Date (or revised Delivery Date if applicable) in accordance with this Section 5; or

(d) [bookmark: _Hlk212559502]the Seller fails to make the Loss Payment within [ten (10)] Business Days of receipt of an invoice from the Buyer for the Loss Payment in accordance with Section 5.4,

this shall be an Event of Default and Section 9 shall apply.

6. [bookmark: _Ref212568962][bookmark: _Toc212576449][bookmark: _Ref212493218]FORCE MAJEURE AND CHANGE IN LAW

6.1 [bookmark: _Ref212567970][bookmark: _Toc212576450]Force Majeure

If, because of a Force Majeure Event, a Party is unable to carry out, in whole or in part, its obligations hereunder, then such Party (“Non-Performing Party”) shall promptly give oral notice thereof to the other Party as soon as practicable after the occurrence, and shall provide the other Party (“Performing Party”) with a written description of such Force Majeure Event within three (3) Business Days of the date of the occurrence or as soon as practicable thereafter if not possible earlier; provided, however, that the Non-Performing Party shall use its reasonable efforts to eliminate and/or mitigate the effects of such Force Majeure Event with reasonable dispatch and shall keep the Performing Party advised as to the continuance of the Force Majeure Event. If the Non-Performing Party complies with the foregoing procedures, then the Non-Performing Party shall be excused during the continuance of a Force Majeure Event, from the performance of its obligations under the Agreement, to the extent made necessary by such Force Majeure Event. The Performing Party shall not be obligated to perform obligations to the Non-Performing Party that correspond with the Non-Performing Party's obligations that have been excused by this Section 6.1. Neither Party shall be considered in default in the performance of any of the obligations contained in this Agreement, when and to the extent the failure of performance shall be caused by a Force Majeure Event. The obligations of the Non-Performing Party that arose before the occurrence of the Force Majeure Event and any other performance that is not prevented by the occurrence shall not be excused as a result of a Force Majeure Event. The Non-Performing Party shall use its commercially reasonable efforts under the circumstances to remedy its inability to perform and mitigate the effect of the Force Majeure Event and shall, as soon as practicable, resume its performance under the Agreement and give the other Party written notice to that effect. If the Non-Performing Party is unable to remedy its inability to perform after exercising commercially reasonable efforts for a period of three (3) months from the occurrence of the Force Majeure Event, the Performing Party shall be entitled to terminate this Agreement without liability by delivery of written notice.

6.2 [bookmark: _Ref212575841][bookmark: _Toc212576451]Change in Law 

If, during the Term, a change in Applicable Law, regulation, or official policy (“Change in Law”) materially affects the generation, Transfer, or Delivery of Carbon Credits under this Agreement, the affected Party shall promptly notify the other Party in writing, describing in reasonable detail the nature and expected impact of such Change in Law.

(a) Good Faith Consultation. Upon receipt of such notice, the Parties shall promptly enter into good-faith discussions to determine commercially reasonable adjustments to the performance, timing, or structure of this Agreement in order to preserve, to the greatest extent possible, the original economic and environmental intent of the Parties.

(b) Seller’s Right to Cure or Substitute. If the Change in Law affects Seller’s ability to Deliver Carbon Credits from the Project, Seller shall have the right, but not the obligation, to:

(i) Deliver Carbon Credits from an alternative project owned, controlled, or contractually available to Seller that meets equivalent or superior Standards and Quality Attributes; or

(ii) adjust the Delivery schedule or structure within a reasonable period agreed by the Parties.

(c) Buyer’s Obligation to Cooperate. Buyer shall use reasonable efforts, at its own cost, to support Seller in obtaining or maintaining any required registration, authorization, or certification necessary to mitigate the impact of the Change in Law, provided that such cooperation does not impose material legal or financial obligations on Buyer.

(d) No Automatic Termination or Excuse. A Change in Law shall not automatically relieve either Party from its obligations under this Agreement or constitute a force majeure event, unless (i) performance becomes impossible (not merely more burdensome), and (ii) the Parties, after good-faith consultation, fail to agree on commercially reasonable modifications within [sixty (60)] Business Days following the notice.

In such case, either Party may terminate this Agreement upon [thirty (30)] Business Days’ prior written notice, without prejudice to amounts already paid or accrued in favor of Seller, which shall remain fully due and payable.

7. [bookmark: _Toc212576452]COVENANTS

Each Party covenants and agrees to the following ongoing obligations, which shall remain in full force and effect throughout the Term of this Agreement and, where relevant, until all Carbon Credits have been Delivered or Retired:

7.1 [bookmark: _Toc212576453]Compliance with Applicable Laws and Standards

Each Party shall comply with all Applicable Laws, including those relating to environmental protection, land tenure, indigenous rights, biodiversity, climate change, and greenhouse gas mitigation. Seller shall ensure that the Project remains compliant with the applicable Standard, Methodology, and all relevant Registry procedures, including those issued under or consistent with the UNFCCC, the Paris Agreement and Brazilian Federal Law No. 15,042/2024 (“SBCE”).

7.2 [bookmark: _Toc212576454]Legal Right and Title to Credits

Seller shall at all times maintain good and marketable title to the Carbon Credits to be Delivered under Section 2.5, free and clear of any liens, encumbrances, or prior transfers. Seller shall not sell, assign, or otherwise encumber the same Carbon Credits to any other Person. 

7.3 [bookmark: _Toc212576455]Avoidance of Double Counting and Double Claiming

Seller shall ensure that Carbon Credits Transferred or Retired for Buyer are not simultaneously claimed, reported, or used by any third party, government, or jurisdiction as contributing to its own greenhouse gas mitigation targets, unless otherwise agreed in writing by Buyer. For the avoidance of doubt, registration of the Project or related data in any registry created under Brazilian Federal Law No. 15,042/2024 shall not itself constitute double counting or double claiming.

7.4 [bookmark: _Toc212576456]Corresponding Adjustments

The Parties acknowledge that Brazil’s national framework for corresponding adjustments and authorization of mitigation outcomes is under progressive development. Accordingly:

(a) Where the Project or the Carbon Credits become eligible for authorization under Article 6.2 or 6.4 of the Paris Agreement, Seller shall promptly inform Buyer and cooperate in good faith to determine whether the Credits will be subject to a Corresponding Adjustment (CA);

(b) Unless expressly agreed otherwise in writing, the absence or non-requirement of a Corresponding Adjustment or national authorization under Brazilian Federal Law No. 15,042/2024 shall not affect Buyer’s payment obligations under Section 2.4 (Payment Structure) or the validity of any Transfer made under Section 2.5 (Delivery).

(c) If a Corresponding Adjustment or other authorization later becomes a condition for the use of Carbon Credits abroad, the Parties shall cooperate to obtain such authorization at Buyer’s sole cost, without reducing Seller’s entitlements or requiring refund of any Pre-Payment made pursuant to Section 2.4.

(d) Nothing in this Agreement shall be interpreted as an obligation for Seller to obtain or secure a Corresponding Adjustment unless and until such requirement is formally established under Brazilian law and applicable to the Project type.

(e) Any adjustment or authorization obtained under the SBCE or a state-level program shall be disclosed to Buyer solely to the extent required by law and without waiving Seller’s proprietary or confidentiality rights under Section 14.1 (Confidentiality).

7.5 [bookmark: _Toc212576457]Environmental and Social Safeguards

Seller shall maintain compliance with all environmental and social safeguards required under the applicable Standard and Brazilian law, including the maintenance of native vegetation, respect for traditional and indigenous communities, and compliance with land tenure requirements. Seller confirms that Project Activities have obtained all required Free, Prior and Informed Consent (FPIC) where applicable and comply with safeguards consistent with the Cancun Agreements and national REDD+ standards

7.6 [bookmark: _Toc212576458]Transparency and Registry Cooperation

Seller shall use commercially reasonable efforts to keep Buyer informed of relevant verification and issuance milestones, including by providing copies of Verification and Issuance Reports upon request. Seller shall grant Buyer non-exclusive informational access to the relevant Project page on the Registry or Standard platform, subject to Section 14.1.

7.7 [bookmark: _Toc212576459]Change in Standard or Methodology

If the applicable Standard or Methodology is amended, discontinued, or replaced, Seller may elect to (i) continue under the new version of the Standard, (ii) migrate the Project to a successor or equivalent Standard, or (iii) apply an approved transition methodology. Any such change shall not constitute a Default under Section 9, provided the Project remains eligible to generate Carbon Credits of comparable integrity.

7.8 [bookmark: _Toc212576460]Government Authorizations and Notifications

Seller shall obtain and maintain all permits, licenses, and governmental authorizations required to develop and operate the Project and to Transfer Carbon Credits in accordance with Applicable Law. Seller shall notify Buyer of any material governmental action that directly affects the Project’s ability to generate or Transfer Carbon Credits. Failure to obtain such authorizations due to a Change in Law shall be handled in accordance with Section 6.2.

7.9 [bookmark: _Toc212576461]No Misrepresentation or Fraud

Each Party shall refrain from any act or omission that would constitute fraud, corruption, or misrepresentation under applicable anti-corruption or anti-money-laundering legislation, including Brazil’s Law 12.846/2013 (“Lei Anticorrupção”).

7.10 [bookmark: _Toc212576462]Cooperation on National and International Reporting

Seller shall cooperate with any requests from the Brazilian Designated National Authority or the applicable Standard necessary for transparency under Article 6.2 or 6.4 of the Paris Agreement and Brazilian Federal Law No. 15,042/2024 provided that such cooperation does not impose additional financial or legal burdens on Seller. Buyer shall bear all reasonable costs associated with international reporting or authorization processes initiated at Buyer’s request.

7.11 [bookmark: _Toc212576463]Notification of Material Events

Seller shall promptly notify Buyer of any event materially affecting the Project’s legal status, validation, verification, or issuance prospects.

7.12 [bookmark: _Toc212576464]Continuing Validity

All covenants set forth herein shall survive until all Carbon Credits contemplated under this Agreement have been Delivered, Retired, or otherwise extinguished in accordance with Section 2.5, and until any required reporting or authorization under applicable climate frameworks has been finalized.

7.13   Environmental Liability 

Seller shall remain solely responsible for any environmental, social, or legal liabilities arising from the Project or its operations, including third-party or governmental claims, except to the extent such liabilities result from Buyer’s independent actions after Delivery.

       7.14 Compliance with SBCE Registry 

If, during the Term, the Project or the Carbon Credits become subject to mandatory registration in the National Emissions Registry pursuant to Law No. 15.042/2024, Seller shall ensure compliance with such registration.

8. [bookmark: _Toc212576465][bookmark: _Ref212482918]REPRESENTATIONS AND WARRANTIES

8.1 [bookmark: _Toc212576466]Authority 

Each Party represents and warrants to the other, as of the Effective Date and again on each Delivery Date, that:

(a) it is duly formed, validly existing and in good standing under the laws of the jurisdiction of its formation;

(b) it has full power and authority to execute, deliver, and perform this Agreement and to carry out the transactions contemplated hereby;

(c) this Agreement has been duly authorized, executed, and delivered by it and constitutes its legal, valid, and binding obligation, enforceable against it in accordance with its terms, subject to bankruptcy, insolvency, or similar laws and equitable principles;

(d) the entry into, and observance and performance of its obligations under this Agreement do not violate or conflict with or require any consent or waiver under any of the terms or conditions in its governing documents or any contract to which it is a party or which any of its assets are bound or affected or any Applicable Law;

(e) it has obtained all applicable governmental, statutory, regulatory or other consents, authorizations, licenses, waivers or exemptions necessary, if any, for it to enter into and to perform its obligations under this Agreement and all such applicable governmental, statutory, regulatory or other consent, authorizations, licenses, waivers or exemptions are in full force and effect and without condition or any conditions have been fulfilled; and

(f) the other Party is not acting as its fiduciary or financial or investment advisor.

8.2 [bookmark: _Ref212482926][bookmark: _Toc212576467]Seller’s Representations and Warranties

Seller continuously covenants and represents and warrants to Buyer that, with respect to this Agreement and all Carbon Credits described in this Agreement: 

(a) Seller has, or will have at the time of Delivery, good and marketable title to the Carbon Credits to be Delivered hereunder, free and clear of any liens, encumbrances, or adverse claims of any kind;

(b) Seller has not sold, assigned, pledged, or otherwise transferred any of the Carbon Credits to be Delivered under this Agreement to any other Person, and upon Delivery, Buyer shall acquire full title and beneficial ownership of such Carbon Credits;

(c) Seller has, to the best of its knowledge and belief, valid rights under the applicable Standard and Registry to Deliver the Carbon Credits to Buyer in accordance with this Agreement;

(d) the Carbon Credits to be Delivered have been or will be validly issued and serialized under the applicable Standard and Registry rules and have not been previously retired, cancelled, or otherwise used to offset any emissions;

(e) Seller has not knowingly engaged in any conduct or made any double claim that would invalidate or compromise the environmental integrity of the Carbon Credits;

(f) Seller has exercised commercially reasonable care and diligence, consistent with industry practice, to verify the eligibility and quality of the Carbon Credits;

(g) Seller makes no representation or warranty, express or implied, as to (i) the future value, eligibility, or acceptance of the Carbon Credits for any voluntary or compliance market, or (ii) any future action, inaction, or policy decision of any governmental authority, Registry, or Standard; and

(h) except as expressly provided in this Agreement, all warranties, express or implied, including any warranty of merchantability, fitness for a particular purpose, or conformity with models, samples, or anticipated regulatory outcomes, are disclaimed.

8.3 [bookmark: _Ref212570773][bookmark: _Toc212576468]Buyer’s Representations and Warranties

Buyer represents and warrants to Seller, as of the Effective Date and again on each Delivery Date, that:

(a) Buyer has the financial capacity and resources to perform its payment and other obligations under this Agreement;

(b) Buyer has conducted its own due diligence and is relying exclusively on its own assessment and professional advice with respect to the Project, the Carbon Credits, and the terms of this Agreement, and not on any statement, forecast, or model provided by Seller or its representatives;

(c) Buyer acknowledges and accepts that the Carbon Credits represent environmental attributes whose recognition, acceptance, or value may vary depending on market or regulatory developments, and Buyer assumes all such market and regulatory risks;

(d) Buyer is acquiring the Carbon Credits for its own account or for its beneficiaries as identified in writing, and not as agent or fiduciary of any undisclosed third party;

(e) Buyer will not make, and has not made, any claim or public representation inconsistent with Seller’s ownership or transfer rights prior to Delivery; and

(f) Buyer will comply with all Applicable Laws, including anti-corruption, anti-money-laundering, sanctions, and trade control laws, in connection with this Agreement and the purchase of Carbon Credits hereunder.

8.4 [bookmark: _Toc212576469]Continuing Nature of Representations and Warranties

Each representation and warranty of both Parties shall be deemed repeated as of each Delivery Date, limited to facts and circumstances within such Party’s reasonable knowledge and control at that time. Each Party shall promptly notify the other if it becomes aware of any material change that would render its representations or warranties inaccurate in any material respect prior to the next scheduled Delivery.

8.5 [bookmark: _Ref212493452][bookmark: _Toc212576470]Limitation of Warranties

NOTWITHSTANDING ANY REPRESENTATIONS OR WARRANTIES MADE IN THIS AGREEMENT, INCLUDING SUCH REPRESENTATION SET FORTH IN SECTIONS 8.2 AND 8.3 HEREOF, ALL OTHER REPRESENTATIONS OR WARRANTIES, WRITTEN OR ORAL, EXPRESS OR IMPLIED, INCLUDING ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR ANY PARTICULAR PURPOSE OR WITH RESPECT TO CONFORMITY WITH ANY MODEL OR SAMPLES, ARE DISCLAIMED. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY HEREUNDER WITH RESPECT TO ANY FUTURE ACTION OR FAILURE TO ACT OR APPROVAL OR FAILURE TO APPROVE BY ANY GOVERNMENTAL AUTHORITY OR ADMINISTRATOR.

8.6 [bookmark: _Toc212576471]Indemnity
[bookmark: _Ref212493490]
Each Party (“Indemnifying Party”) shall indemnify, defend and hold harmless the other Party, its Affiliates, and their respective directors, officers, employees and authorized representatives (“Indemnified Parties”) from and against any direct damages, losses, liabilities, judgments or reasonable costs (including reasonable attorneys’ fees) actually incurred by such Indemnified Parties, but only to the extent directly arising from a material breach by the Indemnifying Party of its representations, warranties or covenants under this Agreement, or from its fraud, gross negligence or willful misconduct. Neither Party shall be liable to the other for any indirect, consequential, incidental, punitive or exemplary damages, including loss of profits or reputational harm, and the aggregate liability of Seller under this Agreement shall not exceed [●]% of the total Purchase Price actually received by Seller, except in cases of fraud or willful misconduct. Any claim for indemnification shall be notified in writing within a reasonable time after the claiming Party becomes aware of the facts giving rise to such claim.

9. [bookmark: _Ref212575781][bookmark: _Toc212576472]EVENTS OF DEFAULT

A “Default” means, with respect to a Party (a “Defaulting Party”), the occurrence of any of the following events, subject to the applicable cure periods set forth below:

(a) failure by Buyer to make any payment validly due under this Agreement within [ten (10) Business Days] after receipt of Seller’s written notice of non-payment;

(b) failure by Seller to Deliver the Carbon Credits required under this Agreement by the applicable Delivery Date (as set forth in Exhibit I), if such failure is not remedied within [fifteen (15) Business Days] after written notice from Buyer, provided that (i) no Default shall arise where such failure results from Force Majeure under Section 6.1, Buyer’s failure to maintain a valid Registry Account, delays in Verification or Issuance, or other circumstances beyond Seller’s reasonable control;

(c) failure by Buyer to maintain a valid Registry Account, authorization, or approval necessary for receipt, Transfer, or Retirement of Carbon Credits, or to execute in a timely manner any document or instruction required to complete Delivery, if such failure is not remedied within [ten (10) Business Days] after notice from Seller;

(d) any representation or warranty made by a Party proves to be materially untrue, inaccurate, or misleading, and such inaccuracy is not remedied or clarified within [thirty (30) Business Days] after written notice from the other Party;

(e) failure by either Party to perform any other material covenant, agreement, or obligation under this Agreement, not otherwise specified as a Default, if such failure continues unremedied for [thirty (30) Business Days] after receipt of written notice from the non-breaching Party;

(f) a Party makes an assignment or general arrangement for the benefit of creditors, files or consents to any proceeding under applicable bankruptcy or insolvency laws, has such a proceeding instituted against it and not dismissed within [ninety (90) Business Days], or becomes insolvent or unable to pay its debts as they fall due;

(g) following Delivery, any issued Carbon Credit is cancelled, suspended, or invalidated as a direct result of Seller’s willful misconduct, fraud, or gross negligence, as finally confirmed by the relevant Standard or Registry; delays, methodology changes, or registry malfunctions shall not constitute Default;

(h) Buyer becomes subject to any Government Action, sanction, or investigation that materially impairs its ability to make payments or perform obligations hereunder, or exposes Seller to material legal or reputational risk, and Buyer fails to provide reasonable assurances or mitigation within [fifteen (15) Business Days] after written notice;

(i) any Government Action or change in Law prevents or restricts the Transfer or use of Carbon Credits; such event shall be treated in accordance with Section 6 (Force Majeure and Change in Law) and shall not constitute a Default of Seller;

(j) a Party intentionally interferes with the work of, or knowingly provides materially false information to, any Verifier, provided that inadvertent or good-faith errors promptly corrected after notice shall not constitute Default;

(k) upon becoming aware of a potential Default, the affected Party shall promptly notify the other Party in writing, describing the circumstances and the corrective measures being taken;

(l) except as otherwise provided herein, any Default capable of cure shall be remedied within the corresponding period specified above; if not cured within such period, the non-Defaulting Party may exercise its rights and remedies under Section 10 (Termination, Remedies and Settlement), including suspension of performance, set-off, or termination with effect upon written notice.

10. [bookmark: _Ref212493429][bookmark: _Ref212572668][bookmark: _Ref212573675][bookmark: _Toc212576473]TERMINATION, REMEDIES AND SETTLEMENT

10.1 [bookmark: _Toc212576474]Termination

Except as provided in Section 6, in the event of Default, the non-Defaulting Party will have the option to terminate this Agreement and exercise any additional rights or remedies available to it at law or in equity. In the event of Default, if Buyer is the non-Defaulting Party, Buyer may at any time thereafter without payment or penalty cancel any further obligation to purchase the Contract Quantity of Carbon Credits (or any quantity thereof) and terminate this Agreement without further liability. The Parties may agree, at any time during the Term, to terminate this Agreement on such terms and conditions as agreed between the Parties at the time of such termination.

10.2 [bookmark: _Ref212492962][bookmark: _Toc212576475]Limitation on Damages

NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT, NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS, OR BUSINESS INTERRUPTION DAMAGES, WHETHER BY STATUTE, IN TORT OR IN CONTRACT, UNDER THIS AGREEMENT, ANY INDEMNITY PROVISION OR OTHERWISE.

10.3 [bookmark: _Toc212576476]Exclusions

The limits and exclusions of liability set out in Section 10.2 do not apply to (a) liability for death or personal injury caused by a Party's negligence or that of its employees and agents; (b) loss caused by fraud or fraudulent misrepresentation; or (c) any loss which by law cannot be excluded or limited.

10.4 [bookmark: _Toc212576477]Remedies and Settlement Options

Upon termination or continuing Default, the non-Defaulting Party may exercise any combination of the following remedies, without duplication and without prejudice to its rights at law or in equity:

(a) Suspension of Performance. Suspend its obligations until the Default is cured.

(b) Retention or Set-Off. Retain or set-off any amounts due to the Defaulting Party, including any Pre-Payments or credits.

(c) Substitute Delivery. In case of Seller Default limited to non-Delivery, Seller may, at its sole discretion and expense, provide (i) Carbon Credits from subsequent vintages of the same Project, or (ii) Carbon Credits of equivalent or higher quality from another project under the same or a recognized Standard.

(d) Settlement Payment. In case of Buyer Default, Seller may declare all outstanding payment obligations immediately due and payable and recover reasonable costs, fees, and damages directly arising from Buyer’s breach.

(e) Mutual Release. Upon full settlement of any payment or delivery adjustment agreed between the Parties, neither Party shall have any further liability or claim arising from the terminated portion of the Agreement.

11. [bookmark: _Toc212576478]COSTS, TAXES AND FEES

11.1 [bookmark: _Toc212576479]Costs 

(a) General Rule. Except as expressly provided otherwise in this Agreement, each Party shall bear its own costs and expenses incurred in connection with the preparation, negotiation, and execution of this Agreement and the performance of its respective obligations hereunder.

(b) Intermediaries. Each Party shall be solely responsible for any brokerage, finder’s, or intermediary fees and expenses incurred by or on behalf of such Party. Neither Party shall be liable for any such fees or expenses claimed by any Person acting on behalf of the other Party.

(c) Project-Related Costs. Unless otherwise agreed in writing or reflected in the Purchase Price:
(i) Seller shall bear the ordinary and customary costs directly related to the development and operation of the Project and to the Issuance and Delivery of the Carbon Credits, including validation, verification, and registry fees applicable up to the Delivery Date.

(ii) Buyer shall bear (i) any costs associated with additional services requested by Buyer (including early retirement, re-issuance, or transfer to a non-standard registry), (ii) any taxes, fees, or charges incurred after Delivery, and (iii) any incremental costs arising from post-Delivery actions or use by Buyer.

(d) Changes in Standards or Methodologies. If, after the Effective Date, any Standard, Methodology, or Registry modifies its procedures, imposes new fees, or requires additional third-party services that materially increase the cost of Issuance or Delivery, the Parties shall consult in good faith to allocate such additional costs equitably. Unless otherwise agreed, such incremental costs shall be borne by Buyer.

(e) Enforcement and Collection. Each Party shall be responsible for its own legal and enforcement costs. No Party shall be required to reimburse the other for collection or enforcement expenses unless such reimbursement is expressly ordered by a final arbitral award pursuant to Section 13.2.

(f) Set-off and Reimbursement. If one Party (the “Paying Party”) incurs or pays any costs, fees, or charges that are, under this Agreement, the responsibility of the other Party (the “Reimbursing Party”), the Paying Party shall have the right, at its election, to (i) set off such amounts against any payments due to the Reimbursing Party, or (ii) require reimbursement within thirty (30) Business Days after providing written notice and reasonable documentation of the amounts paid.

11.2 [bookmark: _Toc212576480]Taxes and Governmental Charges

(a) General Allocation. Seller shall be responsible for and shall pay or cause to be paid all taxes, duties, fees, and governmental charges (“Taxes”) arising up to and including the time of Delivery. Buyer shall be responsible for all Taxes arising after Delivery, including any transfer, use, or retirement-related charges.

(b) Withholding. If any Taxes are required by Applicable Law to be withheld from a payment under this Agreement, the paying Party shall withhold and remit such amounts to the appropriate authority and provide the other Party with evidence of such payment. The Parties shall cooperate in good faith to minimize any withholding to the extent legally permissible.

(c) Minimization of Taxes. The Parties shall use commercially reasonable efforts to administer and implement this Agreement so as to minimize, where lawful and practicable, any tax, collection, or remittance obligations arising hereunder.
(d) In Brazil, payments to foreign counterparties may be subject to Imposto de Renda Retido na Fonte (IRRF), and services rendered in Brazil may be subject to Imposto sobre Serviços (ISS).
Each Party shall comply with its respective tax withholding and reporting obligations under Brazilian law.

11.3 [bookmark: _Toc212576481]Fees

Each Party will be responsible for the payment of any fees, including brokers' fees, incurred by it in connection with the preparation, negotiation and execution of this Agreement.


12. [bookmark: _Ref212493407][bookmark: _Toc212576482]NOTICE

12.1 [bookmark: _Toc212576483]Notices

All notices, requests, demands, offers, directions and other communications required or permitted to be made hereunder will be in writing and will be effective only if delivered: (a) in Person; (b) by a nationally recognized overnight or next day delivery service; (c) by electronic mail with confirmed delivery; or (d) by national postal service. Notices are effective: if delivered personally, when delivered to the address referred to in this Article V; if delivered by delivery service, on the data and at the time that the delivery agent's receipt is signed; if delivered using national postal service at [time and time zone] on the [second (2) Business Day] after posting. Either Party may change its address or contact Persons for notices by giving notice of such change consistent with this Article.

	If to Seller:			
Attn: [name]
Phone: [number]
Email: [email]
	If to Buyer:			
Attn: [name]
Phone: [number]
Email: [email]



13. [bookmark: _Ref212491945][bookmark: _Toc212576484]GOVERNING LAW AND DISPUTE RESOLUTION

13.1 [bookmark: _Toc212576485]Governing Law 

This Agreement and any non-contractual obligations arising out of or in connection herewith shall be governed by and construed in accordance with the laws of [COUNTRY[footnoteRef:14]]. including Law No. 9.307/1996 (Brazilian Arbitration Law).
All disputes shall be resolved by arbitration administered by the International Chamber of Commerce (ICC) under its Rules of Arbitration, seated in São Paulo, Brazil, and conducted in the English and Portuguese languages.
Each Party irrevocably waives any right of appeal, except as permitted under Brazilian law, and acknowledges that any arbitral award shall be enforceable in Brazil pursuant to the New York Convention of 1958 [14:  	In practice, Offtake Agreements often select New York as the governing law due to its predictability and established commercial jurisprudence.] 


13.2 [bookmark: _Ref212491615][bookmark: _Toc212576486]Dispute Resolution

If a dispute arises out of or relating to this Agreement or any non-contractual obligations arising out of or in connection herewith, or the breach thereof, the Parties shall attempt in good faith to resolve such dispute amicably between themselves. If, after a period of [thirty (30) days], the Parties are unable to resolve such dispute, either party may pursue any and all remedies available to it pursuant to this Agreement. Nothing in this Section 13.2 shall prevent either Party from applying for an interim court order whilst the Party's attempt to resolve a dispute under this Section.

13.3 [bookmark: _Ref212491849][bookmark: _Toc212576487]Jurisdiction

(a) Any dispute arising out of or in connection with this Agreement shall, upon written request of the most diligent Party (the “Dispute Notice”), be referred to and finally resolved by arbitration under the Rules of Arbitration of the International Chamber of Commerce (the “ICC Rules”) as in force from time to time, in accordance with said ICC Rules, and the ICC Rules are deemed to be incorporated by reference to this Article.

(b) [bookmark: _Ref212491851]The Parties agree that the number of arbitrators shall be three (3), appointed as follows:
(i) the first arbitrator shall be appointed by Buyer;
(ii) the second arbitrator shall be appointed by Seller; and 
(iii) the third arbitrator shall be jointly appointed by the Parties.

(c) The Parties agree that (i) failing to reach an agreement on the choice of the third arbitrator within [thirty (30) Business Days] from receipt of the Dispute Notice, or (ii) in the event that any Party fails to appoint the arbitrator it is entitled to appoint in accordance with Article 13.3(b) within [fifteen (15) Business Days] from the receipt of the Dispute Notice, the third arbitrator and/or the arbitrator not appointed within the time limit shall be appointed in accordance with the Rules of Arbitration of the International Chamber of Commerce.

(d) The seat of legal place of arbitration shall be [location]. The language used in the arbitral proceedings shall be [language].

(e) By agreeing to arbitration pursuant to this Article 13 each of the Parties irrevocably waives its right to any form of appeal, review or, other than for the purposes of enforcement of any arbitration sentence or award, recourse to any state court or other judicial authority. As such, the decision of the arbitrators shall be final and binding on the Parties to the dispute.

13.4 [bookmark: _Toc212576488]Co-operation with Regulators

Seller will give Buyer all assistance that Buyer reasonably requires in order to comply with any request from the Buyer Group's Regulators in relation to the purchase or Delivery of the Contract Quantity of Carbon Credits, and Seller agrees to cooperate directly with the Regulators if requested by them.

14. [bookmark: _Toc212576489][bookmark: _Ref212493045]GENERAL PROVISIONS

14.1 [bookmark: _Ref212567377][bookmark: _Toc212576490]Confidentiality

Except as provided in this Section 14.1, the Parties are shall not disclose the terms of this Agreement, the information provided by the Parties, or the quantity, term, and product type of Carbon Credits purchased, without the consent of the other Party. Notwithstanding the foregoing, Buyer is expressly authorized to disclose to third parties the details set forth in the Validation Report and any Verification Report, including location, capacity, output of Carbon Credits, commercial on-line date, and names of Verifiers performing Validation and Verification. All other terms hereof and other information provided by the Parties to each other hereunder or in connection herewith, including price and payment terms, are confidential and neither Party may disclose such confidential information to anyone, other than: (i) to any of such Parties' directors, officers, employees, agents, contractors and professional advisors, who need to know such information and agree to treat such information confidentially; (ii) to the extent required to be disclosed by or in the context of any Applicable Law, regulation or legal process provided, however, that the disclosing Party shall first give the other as much prior notice of disclosure as is reasonably practicable, or if prior notice is not reasonably practicable, then as expeditiously as possible, to permit the non-disclosing Party to seek any protective order or other confidentiality protection as the non-disclosing Party, in its sole discretion and at its sole expense, may elect to seek; (iii) in the case of Buyer, to a member of the Buyer Group; or (iv) to any actual or potential lender, investor, financing source or shareholder of a Party or any of its Affiliates, or advisor thereto who needs to know such information and agrees to treat such information confidentially. Information provided under this Agreement shall not be treated as confidential if the receiving Party can show that the information (a) was rightfully in its possession prior to disclosure to it by the other Party; (b) is already public knowledge or becomes public knowledge (otherwise than as a result of a breach of this Section 14.1); (c) is received from a third party who is not under an obligation of confidentiality in relation to the information; or (d) is developed independently without access to or use or knowledge of the confidential information. The Parties are entitled to all remedies available at law or in equity, including specific performance, to enforce this provision. This provision will survive for a period of two (2) years following the expiration hereof.
 
14.2 [bookmark: _Toc212576491]Binding Agreement

This Agreement comprises the complete and exclusive understanding and agreement between the Parties regarding such agreement's subject matter and supersedes all oral and written communications, negotiations, representations or agreements in relation to that subject matter made or entered into before the Effective Date. This Agreement shall inure to the benefit of, and be enforceable against, any and all of such Parties' successors and permitted assignees.

14.3 [bookmark: _Toc212576492]Beneficiaries, Successors and Assigns

This Agreement shall be binding upon, shall inure to the benefit of, and may be performed by, the Parties, their successors and their permitted assigns. Except as expressly provided herein, this Agreement is not intended to and shall not confer any rights or benefits on any Person not a signatory hereto. Neither Party may sell, assign, transfer, delegate, or pledge its rights or obligations under this Agreement without the prior written consent of the other Party, which consent shall not be unreasonably withheld, delayed, or conditioned. Provided, however, that:
(a) Seller may, without Buyer’s consent, assign or novate this Agreement to (i) any Affiliate that assumes Seller’s obligations hereunder, or (ii) any successor entity resulting from a merger, consolidation, corporate reorganization, or sale of substantially all of Seller’s assets or project interests, so long as such assignee expressly assumes Seller’s obligations under this Agreement; and 
(b) [bookmark: _GoBack]Buyer may not assign this Agreement to any third party, including Affiliates, without Seller’s prior written consent, except in the case of an assignment required by law or regulation in connection with corporate restructuring or compliance reporting.
Any assignment not made in accordance with this Section shall be null, void, and without effect.

14.4 [bookmark: _Toc212576493]Counterparts; Integration; Amendments

This Agreement: (a) may be executed electronically by PDF and in one or more counterparts, all of which taken together will constitute one and the same original instrument: (b) constitutes the entire agreement between the Parties with respect to its subject matter, and supersedes all prior agreements with respect thereto: (c) may only be amended by a writing signed by the Parties.

14.5 [bookmark: _Toc212576494]Survival

Notwithstanding any provisions herein to the contrary, the provisions of Sections 6, 10, 12, 13 and Sections 8.3, 8.5(d), 14 (for the period specified therein) and 14.6 shall survive (in full force and effect) the expiration or termination of this Agreement and shall continue to apply to the Parties to this Agreement even after termination of this Agreement or the transfer of such Party's interest in this Agreement.

14.6 [bookmark: _Toc212576495]No Double Counting and No Double Recovery
[bookmark: _Ref212493551]
Neither Party may recover for breach more than once in respect of the same losses, and no amount (or part of any amount) shall be taken into account, set off or credited more than once for breach of or under this Agreement or otherwise, with the intent that there shall be no double counting for breach of or under this Agreement.

14.7 [bookmark: _Toc212576496]Not Used Severability

Any part hereof that is or becomes invalid, illegal, or unenforceable may be severed from the remainder hereof, and to the extent possible, the Parties will use reasonable efforts to replace and such part with provisions that preserve their original intent.

14.8 [bookmark: _Toc212576497]Public Announcements 

Neither Party shall issue or permit the issuance of any public announcement, press release, or other communication concerning the existence, negotiation, execution, or performance of this Agreement without the prior written consent of the other Party. In particular, and without limitation, the Parties shall not disclose, directly or indirectly, any information from which a third party could reasonably determine or infer: (a) the identity or involvement of the other Party in connection with this Agreement; (b) the Purchase Price, Pre-Payment, Paid-on-Delivery, or Contract Quantity; or (c) any commercial, financial, or operational terms contained herein.

Each Party further agrees not to use, reproduce, or refer to the other Party’s name, trade name, image, logo, trademark, or other identifying marks in any marketing, promotional, investor, or public materials without such Party’s prior written consent.

Nothing in this Section shall prevent either Party from making disclosures that are (a) required by Applicable Law, regulation, or stock exchange rule, provided that such Party gives the other Party reasonable prior written notice (to the extent legally permissible) of the content and timing of such disclosure; or (b) made to professional advisers under a duty of confidentiality.

14.9 [bookmark: _Toc212576498]Cumulative Rights

The rights, powers and remedies of each Party under this Agreement are cumulative and not exclusive of any rights, powers or remedies which may exist at law or in equity.

14.10 [bookmark: _Toc212576499]No Joint Venture; Further Assurances

This Agreement does not create a partnership or joint venture between the Parties. Each Party, upon the reasonable request of the other, will perform such further acts and execute such further documents as may be necessary to carry out the essential intent and purpose hereof. There are no intended third-party beneficiaries hereof.

14.11 [bookmark: _Toc212576500]Third-Party Rights

This Agreement is intended for the benefit of the Parties hereto and their respective successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

14.12 [bookmark: _Toc212576501]NO CONSEQUENTIAL LOSS

EXCEPT AS OTHERWISE SPECIFIED IN THIS AGREEMENT, NEITHER BUYER NOR SELLER SHALL BE LIABLE TO THE OTHER, WHETHER IN CONTRACT, TORT (INCLUDING IN NEGLIGENCE AND BREACH OF DUTY) OR OTHERWISE, FOR ANY CONSEQUENTIAL DAMAGES, PUNITIVE DAMAGES, EXEMPLARY DAMAGES, BUSINESS INTERRUPTION, LOSS PROFITS OR INDIRECT LOSS OR DAMAGE OF ANY KIND HOWEVER ARISING.

14.13 [bookmark: _Toc212576502]Waiver

A Party's failure to require performance will not limit its right to later require such performance. A Party's waiver of one Default is not a waiver of any subsequent Default. 
14.14 

In Witness Whereof, the Parties hereto have caused their respective duly authorized representatives to execute this Agreement, intending thereby that this Agreement shall be effective as of the date first written above.


	[SELLER]

By: 
Name:
Title:

By: 
Name:
Title:

	[BUYER]

By: 
Name:
Title:

By: 
Name:
Title:






[bookmark: _Toc212576503]EXHIBIT I – Carbon Credits Specifics

	Project
	[[Project description. Example: ]

	Project Duration
	[Number of years of the Project’s duration. This Section is not necessary in the case of a “spot” sale.]

	Project Developer
	[Name]

	Quality Standard
	[Name of the Standard] or an alternative Standard, as agreed by the Parties to replace the original Standard.

	Applicable Methodology
	The Project and the Project Activities shall be Registered under the methodology [Name and number of the methodology applied to the Project] or, in the case of future crediting periods, any alternative [Standard] methodology as agreed by the Parties to supersede the [Name and number of the methodology applied to the Project].

	Contract Quantity of Carbon Credits that Seller shall Deliver
	[number of Carbon Credits]

	Vintage/Volume
		Vintage
	Volume

	[year]
	[quantity]

	[●]
	[●]

	[●]
	[●]




	Delivery Dates
		Vintage
	Volume
	Delivery Dates

	[year]
	[quantity]
	[date]

	[●]
	[●]
	[●]

	[●]
	[●]
	[●]


[alternatively, if the delivery date is a fixed date: “no later than [date] of the calendar year set forth in this Exhibit I]



	Purchase Price and Currency (per Carbon Credit)
	[values and currency. Note: if the price differs for each vintage, insert a new table.]

	Seller’s Registry Account
	[to be provided by the Seller]

	Buyer’s Registry Account
	[to be provided by the Buyer]

	Seller’s Bank Account
	[to be provided by the Seller]



Each Exhibit is an integral part of this Agreement and must be initialed or signed by both Parties on each page to ensure enforceability under the Brazilian Civil Code (Art. 408)


The remainder of page intentionally left blank.

[bookmark: _Toc212576504]EXHIBIT II – MILESTONES SCHEDULE

Examples for drafting Exhibit II (Milestone Schedule):

	Milestone
	Description
	Trigger for Payment
	Payment Amount / %
	Evidence Required

	Validation
	Project Validation under [Standard Name]
	Delivery of Validation Report
	[●]%
	Copy of Validation Report

	Verification
	First Verification completed
	Registry confirmation or verification statement
	[●]%
	Verification Statement

	First Issuance
	First batch of Carbon Credits issued
	Registry issuance confirmation
	[●]%
	Issuance Record

	COD (if applicable)
	Commercial Operation Date achieved
	Seller’s notice and MRV confirmation
	[●]%
	COD Certificate or equivalent

	Monitoring Report
	Submission of Monitoring Report
	Seller’s submission evidence
	[●]%
	Proof of submission



Each Exhibit is an integral part of this Agreement and must be initialed or signed by both Parties on each page to ensure enforceability under the Brazilian Civil Code (Art. 408)
