
TERM SHEET

PREAMBLE:

(a)
This Term Sheet outlines the terms and conditions of a proposed sale and purchase of CERs generated from the [“Project”/”Programme”] described below. The parties shall negotiate a formal, binding Emission Reduction Purchase Agreement (the “ERPA”) in respect of the transaction described in this Term Sheet.

(b)
With the exception for this Preamble and for the paragraphs on Validity, Exclusivity, Confidentiality, Due Diligence, Governing Law, Arbitration and Non-reliance (the "Binding Terms") this Term Sheet is an expression of intention only, and is not intended to be construed as a binding agreement

(c)
The provisions in this Term Sheet shall be interpreted in a manner that is consistent with the “International Rules” (which means the UNFCCC (the United Nations Framework Convention on Climate Change adopted in New York on May 9, 1992), the Kyoto Protocol, the Marrakesh Accords, and any relevant decisions, regulations, guidelines, modalities and procedures made pursuant to them, as amended from time to time).

TERMS

	1. Term Sheet Validity and Confidentiality

	[Programme][Project]
	[Insert full name] In case of Programme, specify if contract is CPA specific.

	Validity
	This Term Sheet shall be valid from the day of its signature by both parties. The validity shall expire six months after the date of the Term Sheet. The presented terms, save for the Binding Terms, are indicative only. They are not binding on either party. 

Any agreement shall be subject to a formal ERPA to be negotiated between the Buyer and the Seller in due course.

	Exclusivity
	By countersigning this Term Sheet the Seller commits to exclusively offer the Contract CERs to the Buyer and undertakes to refrain from offering or selling them to or progressing any discussions with respect to any offer or sale involving the Contract CERs with any other potential purchaser during the Validity period up to the date on which this Term Sheet expires.

	Confidentiality
	The terms of this Term Sheet and the proposed ERPA for the sale and purchase of Contract CERs are and must remain strictly confidential to the Parties unless otherwise mutually agreed in writing or disclosure of the information is required under any law, regulation or similar provision. The Confidentiality shall survive termination of the Term Sheet.

	Due Diligence
	The Buyer shall have the right to perform due diligence on the Programme/Project.

The Seller shall grant the Buyer the right to access all relevant documentation necessary for the Buyer to perform environmental, technical, legal, social and financial due diligences on the [Programme]/[Project].

	2. General Transaction Terms

	Seller
	[insert]

	Buyer
	Swedish Energy Agency
Kungsgatan 43, 631 04 Eskilstuna

	Host Country
	[insert]

	Sale and Purchase of Contract CERs
	The Seller intends to sell and the Buyer intends to purchase Contract CERs from the [Programme/Project] to be delivered in accordance with the Delivery schedule. The Contract CERs are net of any Share of Proceeds (Cost of Administration) and the Share of Proceeds (Cost of Adaptation).

[Contract CERs shall originate from [specify if CERs shall be generated from the Programme or from specific CPAs ]
The Contract CERs include the Contract Quantity plus any exercised Option Quantity.



	Contract Quantity
	Seller must Deliver following fixed amount of Contract CERs: [insert] 

	Buyers option to purchase Option Quantity
	The Buyer will have an option to purchase an Option Quantity of 20 % of the Contract Quantity on the same terms and conditions as the Contract Quantity.
This option to purchase the Option Quantity is to be exercised or waived on an annual basis (before the Option Date).

	Seniority
	Seller must Deliver Contract CERs to Buyer on a priority basis over any other buyer in the [Programme/Contract CPAs/Project].

	Right of First Refusal
	The Seller shall grant the Buyer a right of first refusal to purchase any CERs Issued in respect of GHG Reductions generated by the [Programme/Contract CPAs/Project] after 31 December 2020 including within any additional Crediting Periods.

The Seller shall give the Buyer written notice of any offer made at any time relating to the sale and purchase of CERs generated after 31 December 2020 to the Seller by any third party, together with documents satisfactory to the Buyer evidencing the offer made, offering the Buyer to purchase such CERs at the same purchase price offered by the third party. 

	3. Delivery and Transfer

	Delivery Schedule 
	Vintage Period

Contract Quantity amounts

Option Quantity amounts

Scheduled

Delivery Date

[insert]
[insert]
[insert]
[insert]


	4. Payments

	Price
	[EUR]/[USD] [insert]/CER (fixed, payment on delivery) 


	Cost for PDD, Validation, Registration and Certification
	The Seller shall pay all third party costs relating to the [Project]/[Programme and underlying Contract CPAs], including for Validation, Registration, Inclusion of CPAs, Monitoring, annual Verifications and Share of Proceeds for adaptation and administration.



	5. Other Key Terms and Conditions

	Buyer as a Project Participant
	The Seller must add the Buyer as a Project Participant as soon as possible and in no case later than six (6) months after the signing of the ERPA. The Parties agree that the Buyer will be [Sole] [Joint] Focal Point for communication with the CDM Executive Board in relation to allocation and distribution of Contract CERs until the date the total amount of Contract CERs has been Delivered to the Buyer.

	Costs, Fees and Taxes
	Each Party will bear its own costs associated with preparation, negotiation and execution of the ERPA. 

Each Party will pay the fees, taxes and royalties levied in its jurisdiction and legally payable by it in connection with the ERPA. 

	Buyer’s right to reduce Contract Quantity
	Buyer will have a right to reduce the volume in the Delivery Schedule, and thus the Contract Quantity, in case the [Programme]/[Project] under delivers in two or more consecutive years and it is, in the reasonable opinion of the Buyer, likely that the [Programme]/[Project] will continue to under deliver. 

	Milestones
	[TBD]

	Governing Law
	The governing law will be the laws of [Sweden].

	Arbitration
	Any dispute, controversy or claim arising out of or in connection with this term sheet or the ERPA, or the breach, termination or invalidity thereof, shall be finally settled by arbitration in accordance with the Rules of the Permanent Court of Arbitration. The arbitration shall be conducted in The Hague, the Netherlands. The arbitration proceedings shall be conducted in English. The award of the arbitrators shall be final and binding upon the Parties.

	Non-reliance
	The Parties agree that if they fail to reach agreement on a formal, binding ERPA, regardless of the reasons for such failure, none of the Parties, in the reliance on this Term Sheet and/or the negotiations, shall be entitled to any claims for damages or other compensation from the other. 


Place and date:
Place and date: 


For and on behalf of:
For and on behalf of:

 MACROBUTTON NOMACRO [Click and type seller]
SWEDISH ENERGY AGENCY

 MACROBUTTON NOMACRO [Click and type name]
Ola Hansén
 MACROBUTTON NOMACRO [Click and type title]
Head of Int Carbon Markets Unit

