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This Agreement for the Sale and Purchase of the Assigned Amount Units (the „Agreement”) is made on 21 October, 2009 between:

The undersigned:
The Government of the Republic of Latvia („Seller”) represented by and acting through the Ministry of the Environment, duly represented by the Minister of the Environment Mr. Raimonds Vējonis, 
and
The Ministry for the Environment, Spatial Planning and Regional Development of the Portuguese Republic („Buyer”), acting as the Portuguese Carbon Fund, duly represented by the Coordinator of the Executive Committee of the Climate Change Commission Mr. Nuno Lacasta.

Whereas:
(1) The United Nations Framework Convention on Climate Change (UNFCCC) and the Kyoto Protocol which entered into force on 16 February 2005 has a goal of mitigating potential risks posed by the climate change;
(2) The Republic of Latvia has ratified the UNFCCC on 23 March 1995 and the Kyoto Protocol on 5 July 2002 and is a party included in Annex B to the Kyoto Protocol;
(3) The Portuguese Republic has ratified the UNFCCC on 21 December 1993 and the Kyoto Protocol on 31 May 2002 and is a party included in Annex B to the Kyoto Protocol;
(4) Article 17 of the Kyoto Protocol provides that the parties included in Annex B to the Kyoto Protocol may participate in International Emissions Trading  (IET)  according to Article 17 of the Kyoto Protocol for the purposes of fulfilling their commitments under Article 3 of the Kyoto Protocol;
(5) Pursuant to the regulatory framework under the UNFCCC and the Kyoto Protocol Seller and Buyer have achieved compliance with the Eligibility Criteria regarding the participation in the IET;
(6) Seller wishes to sell and Buyer wishes to purchase Assigned Amount Units (AAUs) under the terms and conditions of this Agreement; 
(7) Seller wishes to use the proceeds from the sale of the AAUs solely for the Climate Change Financial Instrument (CCFI); and
(8) Buyer wishes to use the AAUs solely for the compliance purposes under the Kyoto Protocol.
It is agreed as follows:
[bookmark: OLE_LINK4][bookmark: _Toc235419355]I. Definitions 
Unless the context otherwise requires, the following capitalized terms shall have the following meanings wherever used in this Agreement and its preamble.
„Advisory Council” means the Advisory Council of the Climate Change Financial Instrument established according to Article 12 of the CCFI Law and governed by the Regulations No. 312 of the Cabinet of Ministers of the Republic of Latvia “By-Law of the Advisory Council of the Climate Change Financial Instrument” adopted on April 28, 2008.
„Affected Party” has the meaning ascribed thereto in Article 14.2.
„Agreement” means this Agreement for the Sale and Purchase of the Assigned Amount Units.
„Allocation Decision” has the meaning ascribed thereto in Article 6.4.
„Assigned Amount Unit” or „AAU” means a unit issued pursuant to the relevant provisions in the annex to Decision 13/CMP.1 adopted on 10 December 2005 by the Conference of the Parties serving as the meeting of the parties to the Kyoto Protocol and is equal to one metric tonne of CO2 equivalent, calculated using global warming potentials defined by Decision 2/CP.3 adopted on 11 December 1997 by the Conference of the Parties to the UNFCCC or as subsequently revised in accordance with Article 5 of the Kyoto Protocol.
„Auditor” means a national or international, recognized, independent auditor or auditors’ company.
„Bank Account” means Latvia’s state treasury budgetary account established in accordance with Article 7 of the CCFI Law for the purposes of handling Proceeds received from the sale of the AAUs in accordance with this Agreement and the CCFI Law.
„Business Day” means a day, other than a Saturday or Sunday or public holiday, on which banks are open for general business in Lisbon, Portugal and Riga, Latvia.
„Buyer’s Registry Account” means the account with account identifier PT-121-5803-0, opened in the National Registry of the Portuguese Republic on behalf of the Portuguese Carbon Fund for the purpose, inter alia, of receiving the AAUs under Article 17 and emission reductions under Article 6 and Article 12 of the Kyoto Protocol on behalf of the Buyer.
„CCFI Law” means the law “On Participation of the Republic of Latvia in the Flexible Mechanisms of the Kyoto Protocol” adopted on November 8, 2007, as published on November 29, 2007 and entered into force on December 13, 2007.
„CCFI Regulations” means the Regulations No. 644 of the Cabinet of Ministers of the Republic of Latvia “The Procedure for Submission and Control of Reports and Implementation of Projects Financed by the Climate Change Financial Instrument” adopted on June 25, 2009.
„Climate Change Financial Instrument” or „CCFI” means the Green Investment Scheme established for the purposes of Greening in accordance with the CCFI Law.
„Commercial Information” has the meaning ascribed thereto in Article 12.2.
„Commitment Period” means the period within which Seller must ensure Committing of Proceeds, as per Article 5.11. of this Agreement.
„Committing” means the conclusion of funding contracts with the owners of the Greening Activities. „Commit” and cognate expressions shall be construed accordingly.
„Community Independent Transaction Log” or „CITL” means the independent transaction log provided for in Article 20 (1) of Directive 2003/87/EC of the European Parliament and of the Council of 13 October 2003 establishing a scheme for GHG allowance trading within the European Community and amending Council Directive 96/61/EC. 
„Confidential information” has the meaning ascribed thereto in Article 12.1.
„Contract AAUs” means the AAUs ascribed thereto in Section II of this Agreement issued to Seller for the commitment period 2008-2012 and which Seller has decided to sell and to Deliver to Buyer.
„COP/MOP” means the Conference of the Parties to the UNFCCC serving as the Meeting of the Parties to the Kyoto Protocol and „CMP” refers to a Decision made by COP/MOP.
„COP” means the Conference of the Parties to the UNFCCC and „CP” refers to a Decision made by COP.
„Defaulting Party” has the meaning ascribed thereto in Article 13.1.
„Delivery” means the transfer of the Contract AAUs by Seller to the Buyer’s Registry Account in accordance with this Agreement and International Rules. „Delivered” and cognate expressions shall be construed accordingly.
„Effective Date” means the date of signature of this Agreement by the Parties.
„Eligibility Criteria” means the requirements for transferring and/or acquiring AAUs (among other types of emission credits) under Article 17 of the Kyoto Protocol pursuant to Decision 11/CMP.1. „Eligible”, „Eligibility” and cognate expressions shall be construed accordingly.
„Euro” or „€” means the lawful currency of the participating member states of the European Union that have adopted the single currency in accordance with the Treaty Establishing the European Community, as amended  by the Treaty on European Union.
„Event of Default” has the meaning ascribed thereto in Article 13.1.
„Final Report” has the meaning ascribed thereto in Article 7.7. 
„Force Majeure Event” means any act of God, peril of the sea, war, riot, strikes, lockouts, insurrection, civil commotion, invasion, malicious damage or any overriding emergency procedures, accident, fire, explosion, terrorism, sabotage, martial law, flood and storm, earthquake, subsidence, epidemic, quarantine, radioactive contamination or any other natural disaster or equivalent circumstances. For the avoidance of doubt, the suspension of Eligibility of a Party, events occurring upon the disobedience of mandatory operational safety regulations as well as internal technical problems of a Party to this Agreement or equivalent circumstances do not qualify as circumstances or conditions of Force Majeure.
„Greenhouse Gases” or „GHG” means the six gases listed in Annex A to the Kyoto Protocol.
„Greening Activities” means the implementation of projects and programs with Greening Effect within the scope of activities and priorities ascribed thereto in Article 6.1. in agriculture, transport, energy, forestry, waste management, industry and other sectors of the national economy of the Republic of Latvia.
„Greening Default” has the meaning ascribed thereto in Article 13.2.
„Greening Effect” means the quantitative and/or qualitative direct or indirect impact on GHG emissions’ reduction, limitation or capture generated by the Greening Activities. 
„Greening” means the use of Proceeds for the Greening Activities.
„International Emissions Trading” or „IET” means Kyoto Protocol’s mechanism prescribed in Article 17 of the Kyoto Protocol.
„International Rules” means the UNFCCC, the Kyoto Protocol and any relevant decisions, guidelines, modalities and procedures made pursuant to them which are applicable in the Republic of Latvia and the Portuguese Republic.
„International Transaction Log” or „ITL” means the transaction log established under and in accordance with the International Rules in order to verify the validity of emissions transfers, including AAUs, undertaken by registries established under Decision 4/CMP.1 adopted on 10 December 2005 by the Conference of the Parties serving as the Meeting of the Parties to the Kyoto Protocol and Decision 13/CMP.1 adopted on 10 December 2005 by the Conference of the Parties serving as the Meeting of the Parties to the Kyoto Protocol.
„Invoice” has the meaning ascribed thereto in Article 5.2.
„Kyoto Protocol” or „Protocol” means the Protocol to the UNFCCC adopted at the Third Conference of the Parties to the UNFCCC in Kyoto, Japan on 11 December 1997.
„Latvian Lats” or „LVL” means the lawful currency of the Republic of Latvia.
„Lien” means (a) any claim, mortgage, pledge, charge, encumbrance, assignment, security interest, preferential right, title retention, trust, arrangement, contractual right of set-off or any other security agreement or arrangement in favour of any person by way of security for the payment of a debt or any other monetary obligation; (b) any restriction of any kind under any regulatory or voluntary regime that may affect the ability of Buyer to use the AAUs purchased under this Agreement for its compliance obligations under the Kyoto Protocol.
„Losses” means all direct damages, losses, liabilities, costs (including reasonable legal costs and reasonable fees of experts’ and consultants’), charges, expenses, claims, fines and penalties, excluding any indirect or consequential losses, loss of profit, loss of revenue, loss of use, loss of contracts, loss of business opportunities.
„Misused Proceeds” means any Proceeds that have been disbursed for other purposes than the Greening without the right to get them back within 20 (twenty) Business Days or any amount of Proceeds which has been used to administrative expenses above threshold established in Article 6.2.


„Monitoring” means the activities of collecting and recording data in accordance with this Agreement, any applicable standards or conditions provided for under the International Rules applicable in the Republic of Latvia and the CCFI Law that allow for the assessment of the Greening and the Greening Effect in line with the Monitoring Principles.
„Monitoring Period” means the period during which Seller must ensure the Monitoring.
„Monitoring Principles” means the set of activities to ensure annual financial, procedural conformity audit and Greening Effect assessment.
„National Registry” means a registry established and maintained by a party included in Annex I to the UNFCCC pursuant to Decision 13/CMP.1 to ensure the accurate accounting of the issuance, holding, transfer, acquisition, cancellation and retirement of the AAUs (among other types of emission credits).
„Non-Affected Party” has the meaning ascribed thereto in Article 14.2.
„Non-Defaulting Party” has the meaning ascribed thereto in Article 13.3.
„Parties” means Seller and Buyer, and each of them shall be individually referred to as a „Party”.
„Proceeds” has the meaning ascribed thereto in Article 5.9.
„Progress Report” has the meaning ascribed thereto in Article 7.6.
„Purchase Price” means an amount equal to the Unit Price multiplied by the number of the Contract AAUs duly Delivered and Received.
„Reallocation” has the meaning ascribed thereto in Article 13.13.
„Recipiency” unless the context requires another meaning, means the receipt of the AAUs by Buyer in the Buyer’s Registry Account in accordance with this Agreement and the International Rules. „Receive” and cognate expressions shall be construed accordingly.
„Reimbursement” has the meaning ascribed thereto in Article 13.14.
„Repayment” has the meaning ascribed thereto in Article 13.15.
„Seller’s Registry Account” means the account with account identifier LV-100-1-0, opened in the National Registry of the Republic of Latvia for the purpose of delivering the AAUs under Article 17 and emission reductions under Article 6 and Article 12 of the Kyoto Protocol on behalf of the Seller.
„State Aid Rules” means the rules of the European Community concerning state aid applicable in the Republic of Latvia.
„Taxes” means all national, state, regional, provincial, local, foreign and other net income, gross income, gross receipts, sales, use, ad valorem, transfer, franchise, profits, licence, lease, service, service use, withholding, payroll, employment, excise, severance, stamp, occupation, premium, property, windfall profits, fuel, gas import, customs, duty or other taxes, fees, assessments or charges of any kind whatsoever imposed by any governmental entity whether in effect at the time of this Agreement or thereafter imposed together with any interest and any penalties additions to tax or additional amounts with respect thereto.
„Tender Documents” have the meaning ascribed thereto in Article 6.6.
„Tender Report” has the meaning ascribed thereto in Article 7.5.
„Tender” means an open call for project proposals.
„Third Party” means a party other than Seller or Buyer.
„Transfer Failure” means the failure for whatever reason of Seller to Deliver the Contract AAUs in accordance with this Agreement.
„Unit Price” means the price per one AAU ascribed thereto in Section II of this Agreement.
„United Nations Framework Convention on Climate Change” or „UNFCCC” means the United Nations Framework Convention on Climate Change adopted in New York on 9 May 1992.
„Unused Proceeds” means any Proceeds not Committed to the Greening Activities ultimately by the end of the Commitment Period.
„Year” corresponds to a calendar year.

[bookmark: _Toc235419356]II. Scope 
The scope of this Agreement is the sale and purchase of 4 000 000 (four million) AAUs (the „Contract AAUs”) at a Unit Price of 9.5 (nine and a half) Euro subject to the terms and conditions of this Agreement. 

[bookmark: _Toc235419357]III. Interpretation 
3.1. In this Agreement, unless the context requires another meaning, a reference:
(1) to any document (including this Agreement) is to that document as varied, amended, novated, ratified or replaced from time to time;
(2) to any Party includes that Party’s, executors, administrators, successors and permitted assigns, including any person taking by way of novation and, in the case of a trustee, includes any substituted or additional trustee;
(3) to a Party means a Party to this Agreement, and to an Article or Section is to an Article or Section of this Agreement (unless specified otherwise); 
(4) to any rule, 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.;
(5) to the singular includes the plural and vice versa, and to a gender includes all genders; and
(6) to including or includes means including or includes (as the case may be) without limitation.
[bookmark: _Toc198711099]3.2. Where a word or phrase is defined, its other grammatical forms shall have a corresponding meaning.
3.3. Headings of Articles and Sections are inserted for convenience of reference only and do not affect the interpretation of this Agreement.

[bookmark: OLE_LINK5][bookmark: _Toc235419358]IV. Delivery of the Assigned Amount Units and the Transfer of Legal Title
4.1. Seller agrees to sell and Deliver and Buyer agrees to purchase and Receive the Contract AAUs in accordance with the terms of this Agreement.
[bookmark: _Toc198711103][bookmark: _Toc198711102]4.2. Each Party by sending a notification shall inform the other Party about the connection of the National Register by means of the ITL and the CITL within 10 (ten) Business Days of the later of:
(1) the Effective Date; or
(2) the date when such connection has been realised.
4.3. Seller shall Deliver the Contract AAUs free from any Liens to the benefit of the Buyer’s Registry Account in 2 (two) equal instalments according to the following schedule:
(1) the first instalment of the Contract AAUs by no later than 31 March, 2010; and
(2) the second instalment of the Contract AAUs by no later than 30 September, 2010.
4.4. Seller shall inform Buyer about the Delivery of each instalment of the Contract AAUs by sending a notification to Buyer within 10 (ten) Business Days after the Delivery of each instalment of the Contract AAUs. 
4.5. Buyer shall confirm Recipiency of each instalment of the Contract AAUs by sending a notification to Seller within 10 (ten) Business Days after the Recipiency of each instalment of the Contract AAUs.
[bookmark: _Toc198711104]4.6. Legal title to the Contract AAUs purchased under this Agreement shall pass from Seller to Buyer after the corresponding instalment of the Purchase Price established in Article 5.1. has been transferred and received into the Bank Account. For the avoidance of doubt if within 10 (ten) Business Days after the corresponding instalment of the Purchase Price has been received the notification has not been sent according to Article 5.6., it will be considered that the legal title to the Contract AAUs purchased under this Agreement corresponding to the received instalment of the Purchase Price has passed from Seller to Buyer at the day when the corresponding instalment of the Purchase Price has been transferred and received into the Bank Account.
4.7. Before the legal title to the Contract AAUs has passed from Seller to Buyer, Buyer shall not use, alienate, deliver to any Third Party, pledge, mortgage, charge, assign, make any contractual right of set-off or any other security agreement or arrangement in favour of any person by way of security for the payment of a debt or any other monetary obligations to any Delivered and Received Contract AAUs.  

[bookmark: _Toc235419359]V. Payment of the Purchase Price and General Conditions for the use of the Proceeds 
[bookmark: _Ref170527554]5.1. Buyer agrees to pay the total Purchase Price of 38 000 000 (thirty eight million) Euro in accordance with this Section V. Buyer shall pay the total Purchase Price in 2 (two) equal instalments corresponding to the 2 (two) instalments of the Contract AAUs ascribed thereto in Article 4.3. of this Agreement.
5.2. Seller within 20 (twenty) Business Days after the Delivery of each instalment of the Contract AAUs shall prepare and send to Buyer an invoice regarding the sale and purchase of the corresponding instalment of the Contract AAUs (the „Invoice”). The Invoice shall state as a minimum the following:
(1) the number of the Contract AAUs for which payment of the instalment of the Purchase Price is requested; 
(2) the Unit Price; 
(3) the corresponding instalment of the Purchase Price to be paid; and
(4) the Bank Account information into which the payment of the instalment of the Purchase Price is to be made.
[bookmark: _Toc198711107]5.3. Buyer shall pay each instalment of the Purchase Price into the Bank Account within 40 (forty) Business Days of the later of: 
(1) Delivery and Recipiency of the instalment of the Contract AAUs has occurred; and
(2) Buyer has received the Invoice issued by Seller.
[bookmark: _Toc198711108]5.4. Payment of each instalment of the Purchase Price shall be made by Buyer in Euros. 
5.5. Buyer shall be deemed to have performed his payment obligations when the total Purchase Price has been received by Seller into the Bank Account and Seller has confirmed the receipt of the total Purchase Price.
[bookmark: _Toc198711109][bookmark: _Toc198711113]5.6. Seller shall confirm the receipt of the each instalment of the Purchase Price into the Bank Account by sending a notification to Buyer within 10 (ten) Business Days after the instalment of the Purchase Price has been received.
5.7. Any bank service charges and transaction fees charged by the Bank of Latvia in connection with payments under this Agreement including those in connection with exchanging the Purchase Price from Euros to Latvian Lats shall be borne by Seller. 
[bookmark: _Toc198711110]5.8. Any bank service charges and transaction fees charged by bank used by Buyer in connection with payments under this Agreement including those in connection with exchanging the total Purchase Price or any instalment of the Purchase Price shall be borne by Buyer.
[bookmark: _Toc198711111][bookmark: _Toc198711112][bookmark: _Toc198711114]5.9. Total Purchase Price received by Seller into the Bank Account (the „Proceeds”) may only be released for the Greening in accordance with Section VI. However, Seller keeps a right to use the Proceeds as financial asset (e.g. to generate interest), as long as the Greening obligations ascribed thereto in Section VI are not contradicted. For the avoidance of doubt, interest accruing on the balance of the Bank Account, if any, shall be used by Seller according to Section VI and reported according to Section VII. 
5.10. If in the Bank Account the Proceeds in accordance with this Agreement are handled together with proceeds from AAUs’ sale to any Third Party, Seller shall ensure traceability of the Proceeds and separate accounting.
5.11. Seller shall ensure that all Proceeds will be Committed within the Commitment Period, i.e., 31 December 2012.
[bookmark: _Toc198711116]5.12. Seller shall inform Buyer about the moment when Proceeds are fully Committed by sending a notification to Buyer within 30 (thirty) Business Days after the day when the last Commitment is executed.
5.13. Each Party shall bear its own costs and expenses in connection with the preparation and negotiation of and the performance of its obligations under this Agreement. 
5.14. Without prejudice to Section XVII, any costs and expenses which occur in relation to the execution of this Agreement and are not directly linked to any of the Parties shall be equally shared between both Parties. 

[bookmark: _Toc235419360]VI. Greening Framework
6.1. Subject to Article 6.2., Seller within the Commitment Period with the aim of ensuring the Greening Effect shall use the Proceeds solely for the Greening within the scope of the below listed priorities:
(1) Solar heat, solar photovoltaic, geothermal, small hydropower plants, small wind power;
(2) Fuel switching from fossil to renewable, including transport, cogeneration and generation of energy from biogas and biomass;
(3) Energy efficiency in heat distribution and final consumption;
(4) Energy efficiency in electricity final use;
(5) Research & Development activities to promote technology transfer and experimental design of pilot projects to reduce GHG emissions in relation to the Greening Activities; and
(6) Waste management, including recovery of biogas and generation of electricity, and avoidance of landfill gas emissions through improved management of landfill aeration.
[bookmark: _Toc198711120]6.2. A maximum of 3 % (three percent) of the Proceeds may be used by Seller for administrative expenses which result from the governance, administration and management of the tendering, Monitoring, reporting, auditing and other relevant activities that are necessary for the fulfilment of Seller’s obligations under this Agreement. 
6.3. For the Greening purposes Seller shall identify and select the Greening Activities within the scope of the priorities listed in Article 6.1. in accordance with the CCFI Law and the CCFI Regulations. The Greening Activities shall be selected on the basis of Tenders in the framework of the CCFI. 
6.4. Seller shall not later than 40 (forty) Business Days after the receipt of the total Purchase Price and not later than prior to publishing the first Tender send to Buyer draft decision on the allocation of the Proceeds for each separate Tender (the „Allocation Decision”). Buyer has the right to make recommendations with regard to improvements of the draft Allocation Decision within 10 (ten) Business Days upon its receipt, and within 5 (five) subsequent Business Days Buyer has the right to submit to Seller elaborations of its recommendations. Seller shall in good faith evaluate Buyer’s recommendations and as soon as practicably possible but not later than prior to the approval of the draft Allocation Decision inform Buyer on whether and to what extent Buyer’s recommendations have been taken into account. If Buyer fails to notify its opinion on the draft Allocation Decision within 10 (ten) Business Days, Seller shall proceed with the approval of the draft Allocation Decision. For the avoidance of doubt, in order to address the allocation of the total Proceeds Seller may prepare several Allocation Decisions, however each of them must be submitted to the Buyer for recommendations in accordance with the procedure prescribed above.
[bookmark: _Toc198711123][bookmark: _Toc198711125][bookmark: _Toc198711126]6.5. Seller shall ensure that the first Tender shall be published not later than prior to September, 2010. Seller shall inform Buyer about the publishing of the first Tender by sending a notification to Buyer within 10 (ten) Business Days after the date of publishing. 
[bookmark: _Toc198711127]6.6. For each Tender prior its publishing Seller shall send to Buyer draft rules of such Tender, which shall include evaluation and financing criteria, requirements for the Monitoring, indicative amount of the Greening Effect to be sought and the amount of the Proceeds to be used from the Bank Account (the „Tender Documents”). Buyer has the right to make recommendations with regard to the improvements of the draft Tender Documents within 10 (ten) Business Days upon their receipt, and within 5 (five) subsequent Business Days Buyer has the right to submit to Seller elaborations of its recommendations. Seller shall in good faith evaluate Buyer’s recommendations and as soon as practicably possible but not later than prior to the approval of the Tender Documents inform Buyer on whether and to what extent Buyer’s recommendations have been taken into account. If Buyer fails to notify its opinion on the draft Tender Documents within 10 (ten) Business Days, Seller shall proceed with the approval of the draft Tender Documents.
[bookmark: _Toc198711129][bookmark: _Toc198711142]6.7. When to a specific Tender the Proceeds are allocated in accordance with this Agreement and to the same specific Tender proceeds from AAUs’ sale to any Third Party are allocated, Seller shall ensure that the share of the Proceeds allocated to the specific Tender in accordance with this Agreement corresponds to the percentage share of the total Proceeds from this Agreement in relation to the total proceeds from AAUs’ sale to one or more Third Parties whose proceeds are allocated to the specific Tender. 
6.8. As soon as practicably possible but not later than prior to publishing the first Tender, Seller shall send to Buyer all relevant regulations which are applicable to the Tenders and are in force in the Republic of Latvia on the Effective Date. In the event if after the Effective Date regulations which are applicable to the Tenders have to be amended or substituted or there is a need to prepare new regulations that are applicable to the Tenders, subject to Articles 6.4. and 6.6., as soon as practicably possible but not later than prior to their approval Seller shall send to Buyer the draft of such regulations. Buyer has the right to make recommendations with regard to improvements of the draft regulations within 10 (ten) Business Days upon its receipt. Seller shall in good faith evaluate Buyer’s recommendations and as soon as practicably possible but not later than prior to the approval of the draft regulations inform Buyer on whether and to what extent Buyer’s recommendations have been taken into account. If Buyer fails to notify its opinion on the draft regulations within 10 (ten) Business Days, Seller shall proceed with the approval of the draft regulations.
6.9. Seller shall ensure that the use of the Proceeds and implementation of the CCFI will correspond to the following principles:
(1) transparency;
(2) accountability; 
(3) efficiency of environmental protection;
(4) economical efficiency; and
(5) financial precaution.
[bookmark: _Toc198711130][bookmark: _Ref217726281]6.10. Parties acknowledge that State Aid Rules of the European Community may be applicable for the Tenders under this Agreement. When according to the State Aid Rules of the European Community it is applicable, Seller shall seek decision from the Commission of the European Communities that the Tender Documents are in accordance with the State Aid Rules of the European Community. Seller shall send Buyer a copy of such decision for its notice. 
6.11. Any Party shall notify the other Party as soon as it becomes aware of any incident that may delay, endanger or render impossible the implementation of the Greening Framework.

[bookmark: _Toc235419361]VII. Monitoring Framework
7.1. Seller shall ensure Monitoring of the progress of the implementation of the Greening Framework as well as Monitoring of the results of the Greening Activities in accordance with the Monitoring Principles starting from the Effective Date until the term specified in the Tender Documents (the „Monitoring Period”). 
7.2. Seller shall ensure that the Monitoring results regarding financial and procedural conformity as well as execution of the Greening Effect assessment shall be annually audited by the Auditor. 
7.3. Seller shall select and contract the Auditor according to the public procurement procedures specified in the legislation of the Republic of Latvia. Before the selection of the Auditor, Seller shall send to Buyer information about selection criteria. Buyer has the right to make recommendations with regard to improvements of the selection criteria within 10 (ten) Business Days upon its receipt. Seller shall in good faith evaluate Buyer’s recommendations and as soon as practicably possible but not later than prior to the approval of the selection criteria inform Buyer on whether and to what extent Buyer’s recommendations have been taken into account. If Buyer fails to notify its opinion on the selection criteria within 10 (ten) Business Days, Seller shall proceed with the approval of the selection criteria. Before contracting the selected Auditor, the Seller shall send to Buyer general information about the selected Auditor for its notice. If for any reason an Auditor is selected through a direct award procedure, Seller shall notify Buyer of its intention to and of the identity of the Auditor, and Seller shall within 10 (ten) Business Days provide its opinion on the selection of said Auditor.
7.4. Seller shall authorize the contracted Auditor to have a full access to all data, information and documents that are relevant to the implementation of the Greening Framework.
7.5. After conclusion of each Tender Seller shall prepare and submit to Buyer a tender report (the „Tender Report”) about the outcomes of the respective Tender. Tender Report, unless otherwise agreed by the Parties, shall include:
(1) Information on the announcement of the Tender; 
(2) Information on Greening Activities’ applications received within the Tender; 
(3) Information on the evaluation of the Greening Activities’ applications; 
(4) Information on the rejected Greening Activities’ applications; and
(5) Information on the approved Greening Activities’ applications, including information about the expected Greening Effect. 
7.6. Seller shall annually at latest by the 1st June starting from year 2010 prepare and submit to Buyer a progress report in respect of the progress of implementation of the Greening Framework (the „Progress Report”), unless otherwise agreed by the Parties. Progress Report shall include:
(1) Information on the implemented Tenders, including announced and completed Tenders as well as announced and not completed Tenders; 
(2) Information on the Greening Activities funded by the Proceeds, including completed Greening Activities and Greening Activities under implementation (short description about each Greening Activity in general and progress of its implementation); 
(3) Information on the planned and achieved Greening Effect within the Greening Framework; 
(4) Information on the performed payments for the Greening Activities as well as for the purposes described in Article 6.2.;
(5) Information about any unused Proceeds; and
(6) official statement from the Auditor with respect to the financial audit on the use of the Proceeds including any amounts used in accordance with Articles 6.2. and the amount of any unused Proceeds, procedural conformity audit with respect to the procedures applied for the Greening and audit with respect to the execution of the Greening Effect assessment. 
7.7. Seller shall prepare and submit to Buyer a final Progress Report in respect of the Greening within the scope of this Agreement (the „Final Report”) within 90 (ninety) Business Days after the end of the Monitoring Period. The Final Report shall include the summary of the information pursuant to Article 7.6. with regard to the whole Monitoring Period.
7.8. Buyer has a right to participate as observer in the meetings of the Advisory Council. Seller shall inform Buyer about the place and approximate agenda of the Advisory Council meetings at least 15 (fifteen) Business Days before the relevant meeting takes place. If the meeting of the Advisory Council is conducted in Latvian, Seller shall, at its costs, provide an English language translation. Buyer shall bear its costs and expenses of travel and accommodation to attend such meetings.
7.9. Seller shall upon reasonable request by Buyer provide to Buyer any further information regarding the implementation of the Greening Framework. 

[bookmark: _Toc235419362]VIII. Warranties and Covenants
8.1. Seller and Buyer represent that the Republic of Latvia and the Portuguese Republic have met the Eligibility Criteria for the International Emissions Trading under Article 17 of the Kyoto Protocol.
[bookmark: _Toc198711152]8.2. Seller and Buyer warrant and represent to the other Party that it has the legal power and authority to execute and deliver this Agreement and to perform its obligations hereunder whereas:
(1) warranties of Seller are established by the CCFI Law; and
(2) warranties of Buyer are established by the relevant Portuguese regulatory framework (in particular, Resolution of the Council of Ministers No. 33/2006; Decree Law No. 71/2006 of 24 March; and Ordinance No. 1202/2006 of 9 November).
[bookmark: _Toc198711153]8.3. Seller represents and warrants, as of the Effective Date and with regard to subsections (1), (2) and (8) also during the entire term of this Agreement that:
(1) All of the information it provided to Buyer is true and correct and may be relied upon by Buyer;
(2) There are no actions, suits or proceedings pending or, to Seller's knowledge, threatened against or affecting Seller or the Contract AAUs before any court or administrative body or arbitral tribunal which might materially adversely affect the ability of Seller to meet and carry out its obligations under this Agreement;
(3) It will have, upon their issue, full legal title to all of the Contract AAUs;
(4) It is authorized to enter into agreements regulating the sale and Delivery of the Contract AAUs;
(5) It has not sold, transferred, delivered, assigned, licensed, disposed of, granted or pledged the Contract AAUs to any Third Party;
(6) To its best knowledge, its performance of and compliance with the obligations under this Agreement do not contravene, conflict with, or result in a breach of any applicable law; 
(7) To its best knowledge, there exists no event constituting an Event of Default with respect to it, nor a set of facts or circumstances which would constitute an Event of Default; and
(8) It will take all necessary measures to maintain the compliance to the Eligibility Criteria and operation of the National Registry of the Republic of Latvia.
[bookmark: _Toc198711154]8.4. Buyer represents and warrants, as of the Effective Date and with regard to subsections (1), (2) and (6) also during the entire term of the Agreement that:
(1) All of the information it provided to Seller is true and correct and may be relied upon by Seller;
[bookmark: _Toc198711155](2) There are no actions, suits or proceedings pending or, to Buyer’s knowledge, threatened against or affecting Buyer or the Purchase Price before any court or administrative body or arbitral tribunal which might materially adversely affect the ability of Buyer to meet and carry out its obligations under this Agreement; 
(3) It is authorized to enter into agreements regulating the purchase and Recipiency of the Contract AAUs;
(4) To its best knowledge, its performance of and compliance with the obligations under this Agreement do not contravene, conflict with, or result in a breach of any applicable law; 
(5) To its best knowledge, there exists no event constituting an Event of Default with respect to it, nor a set of facts or circumstances which would constitute an Event of Default; and
(6) It will take all necessary measures to maintain the compliance to the Eligibility Criteria and operation of the National Registry of the Portuguese Republic.

[bookmark: _Toc235419363]IX. Taxes
9.1. Any Taxes that may be payable under the law applicable in the Republic of Latvia with regard to the sale and Delivery of the Contract AAUs or any instalment of the Contract AAUs pursuant to this Agreement, shall be for the account of Seller.
[bookmark: _Toc198711174]9.2. Any Taxes that may be payable under the law applicable in the Portuguese Republic regard to the purchase of the Contract AAUs or any instalment of the Contract AAUs and payment of the Purchase Price or any instalment of the Purchase Price pursuant to this Agreement, shall be for the account of Buyer.
[bookmark: _Toc235419364]X. Information
10.1. Each Party shall, from time to time and at the reasonable request of the other Party, provide information with regard to the fulfilment of its obligations under this Agreement. 
10.2. Each Party shall promptly inform the other Party of any event or situation, which may affect the execution of this Agreement.

[bookmark: _Toc235419365]XI. Communication
11.1. Each Party shall within 10 (ten) Business Days after the Effective Date inform the other Party about the contact persons in respect to the execution of this Agreement including names, office addresses, telephone numbers, fax numbers and e-mail addresses. In case of the change of any contact person, office addresses, telephone numbers, fax numbers or e-mail addresses, the Party experiencing these changes shall promptly, without delay inform about such changes the other Party.  
11.2. Any notice or communication under the terms of this Agreement, including any notice, Allocation Decision, Progress Report, Final Report, Tender Report, Tender Documents and draft regulations, shall be in writing, in English and shall be delivered:
(1) personally;
(2) via courier service; 
(3) by pre-paid registered mail;
(4) via facsimile if subsequently it is sent by one of the means listed in points (1) to (3) above; or 
(5) by electronic mail as attached pdf file if subsequently it is sent by one of the means listed in points (1) to (3) above. 
11.3. A notice is taken to be received and communication will be effected at the following:
(1) if delivered personally, on the date when it is delivered to the recipient;
(2) if sent by pre-paid registered mail or via courier service, on the date when it is delivered to the recipient or 5 (five) Business Days after being deposited with the courier or in the post office, whichever is earlier; or
(3) if sent by facsimile or by electronic mail as attached pdf file, upon a transmission report indicating a satisfactory transmission.
11.4. If the deemed receipt does not take place before 5:00 pm on a Business Day in the place of receipt of the notice, then the notice is deemed to have been received at the start of the next Business Day.
11.5. For the avoidance of doubt if any communication between the Buyer and the Seller is not performed according to Article 11.2. it shall be considered, for the purpose of this Agreement, as an informal consultation and shall not be legally binding. 

[bookmark: _Toc235419366]XII. Confidentiality
12.1. Subject to Article 12.2., each Party shall keep confidential and shall not disclose or divulge to any Third Party the contents of this Agreement and any information obtained under or in connection with this Agreement (the „Confidential Information”). However each Party shall be allowed to disclose the Confidential Information in the scope and to such persons or institutions as required by mandatory laws or regulations applicable in the Republic of Latvia or the Portuguese Republic, including without limitations the UNFCCC, the Kyoto Protocol, any relevant decisions, guidelines, modalities and procedures made pursuant to them as well as legislation of the European Community.
[bookmark: _Toc198711178]12.2. The Parties shall not disclose or divulge to any Third Party commercial aspects of this Agreement including the Unit Price and the Purchase Price, obligations and liabilities (the „Commercial Information”). However the Parties may disclose the Commercial Information if they have reached a mutual written agreement on conditions of information disclosure, including the particular information to be disclosed and the Third Parties to which particular information may be disclosed. 
[bookmark: _Ref222803949]12.3. Notwithstanding Articles 12.1. and 12.2., any Party may disclose to any Third Party, inter alia, general public, the following information:
(1) the Parties of this Agreement;
(2) the total amount (volume) of the Contract AAUs;
(3) the scope of the priorities listed in Article 6.1.; and 
[bookmark: _Ref222803386](4) the general  description of the Greening Activities provided in the Progress Report according to Article 7.6. (2);
12.4. Except as otherwise agreed between the Parties, the confidentiality undertakings according to this Section XII shall remain in force 5 (five) years of the later of the termination or expiration of this Agreement.

[bookmark: _Toc235419367]XIII. Events of Default and Remedies
13.1. The occurrence at any time with respect to a Party of any of the following events constitutes an Event of Default (the „Event of Default”) with respect to such Party (the „Defaulting Party”):
(1) any representation or warranty made or repeated or deemed to have been made or repeated by the Party in this Agreement proves to have been incorrect or misleading (in any material respect when made or repeated or deemed to have been made or repeated);
(2) the Party fails to pay or repay when due any amount payable by it under this Agreement and such failure is not caused by a banking system failure which has not been cured within 10 (ten) Business Days;
(3) in respect of Seller, a Transfer Failure has occurred, unless such failure is caused by Buyer not being able to Receive the Contract AAUs;
(4) in respect of Seller, the allocation of the Proceeds is in contradiction to what has been agreed in Article 6.7.;
(5) in respect of Seller, the failure to provide any Allocation Decision, Tender Documents, Tender Report, Progress Report or Final Report.
13.2. In the event that in the reasonable opinion of Buyer one of the following events has occurred, it constitutes an Event of Greening Default (the „Greening Default”) with respect to Seller: 
(1) by 31 December 2012, subject to Article 6.2., Seller has not ensured the Commitment of all the Proceeds to the Greening Activities;
(2) at any time during the term of this Agreement Seller exceeds the threshold established in Article 6.2;
(3) at any time during the term of this Agreement, subject to Article 6.2., Seller uses the Proceeds for any other purpose than the Greening Activities without the right to get it back within 20 (twenty) Business Days.
13.3 Upon the occurrence of any Event of Default, the non-defaulting Party (the „Non-Defaulting Party”) may exercise one or more rights provided in this Agreement or under applicable law. The rights and remedies provided under applicable law shall be additional and not alternative to the rights and remedies provided for in this Agreement. The selection of any one or more rights or remedies shall not operate as a waiver of any other rights or remedies provided.
[bookmark: _Toc198711162]13.4. The Party invoking the Event of Default, except Greening Default, shall, without delay after becoming aware of such Event of Default, deliver to the Defaulting Party a written notice of the default specifying in the reasonable detail the relevant Event of Default upon which the notice is based.
[bookmark: _Toc198711163]13.5. The Defaulting Party shall within 30 (thirty) Business Days following the receipt of the notice of default inform the Non-Defaulting Party about the measures it will apply to cure the identified Event of Default to the reasonable satisfaction of the Non-Defaulting Party. 
[bookmark: _Toc198711164]13.6. After the receipt of the notice of default, the Parties shall in good faith discuss a cure period during which the Event of Default shall actually be cured. The cure period shall not be less than 60 (sixty) Business Days and not more that 120 (one hundred twenty) Business Days from the date which is 30 (thirty) Business Days after the notice of default. During this cure period, the Defaulting Party shall provide the Non-Defaulting Party regular information on the progress of curing the identified Event of Default. If the identified Event of Default nonetheless has not been cured by the time the cure period expires, the Parties can mutually agree on a reasonable prolongation of the cure period for a maximum of 1 (one) year.
[bookmark: _Toc198711165]13.7. If any Event of Default, except the Greening Default, by Seller has occurred which has not been cured in accordance with this Section XIII, Buyer upon 30 (thirty) Business Days prior written notice to Seller may:
(1) suspend any pending payments under this Agreement until the Event of Default which gave rise to the suspension of payments has been cured, or Buyer otherwise decides to resume the payments; or
(2) terminate this Agreement. 
[bookmark: _Toc198711166]13.8. If any Event of Default by Buyer has occurred which has not been cured in accordance with this Section XIII, Seller upon 30 (thirty) Business Days prior written notice to Buyer may:
(1) suspend the Delivery of any Contract AAUs or reclaim any Delivered Contract AAUs until the Event of Default which gave rise to such suspension or reclamation has been cured, or Seller otherwise decides to resume the Delivery, provided that such suspension shall not affect the obligation of Seller in respect of the Monitoring;
(2) suspend any pending payments under this Agreement until the Event of Default which gave rise to the suspension of payments has been cured, or Seller otherwise decides to resume the payments; or
 (3) terminate this Agreement.
13.9. Upon the occurrence of the Greening Default without delay after becoming aware of it Buyer shall prepare in good faith and deliver to Seller a reasoned opinion which shall include:
(1) the grounds of the Greening Default; 
(2) the amount of the Unused Proceeds or Misused Proceeds; and 
(3) the proposal for the adequate time period within which Seller shall settle the issues invoked in this reasonable opinion.
13.10. If Seller does not agree with this Buyer’s reasoned opinion, Seller shall arrange a meeting without undue delay in order to discuss this reasoned opinion. The Parties shall mutually agree to establish a panel of experts who shall participate in the meeting and assist to establish whether Buyer’s reasoned opinion is justified. The panel of experts shall be established as follows: each Party shall designate one expert and the two experts so designated shall appoint a third expert.
[bookmark: _Toc198711144]13.11. If during the meeting the Parties do not reach an agreement on whether the Seller has fully complied with its Greening or the Buyer’s reasonable opinion is justified, the Parties within 30 (thirty) Business Days shall agree on measures which shall be applied in order to comply with the Greening obligations as well as shall settle a mutually acceptable reasonable time period for a maximum of 60 (sixty) Business Days for the implementation of those measures.
[bookmark: _Toc198711145][bookmark: _Toc198711146]13.12. If in this settled time period Seller fails to implement those measures, Buyer has – at its sole discretion – a right to use the following remedies: 
(1) Initiate the reallocation of any Unused Proceeds according to Article 13.13. – in case of the Greening Default according to Article 13.2.(1); 
(2) Request for the reimbursement of any Misused Proceeds according to Article 13.14. – in case of the Greening Default according to Articles 13.2. (2) and 13.2. (3); and
(3) Request for the repayment of any Unused Proceeds or Misused Proceeds according to Article 13.15. – in case of the Greening Default according to Article 13.2. (1) or if the Seller fails to fulfil its obligations according to Articles to 13.13. and 13.14.
13.13. Buyer upon prior written notice to Seller may initiate that Seller ensures, within 40 (forty) Business Days, that any Unused Proceeds are available for the use for the Greening Activities (the „Reallocation”), except 3 % (three percent) of the Purchase Price which according to Article 6.2. may be used for the administrative expenses. In case of the Reallocation in order to ensure the complete Commitment and disbursement of any Unused Proceeds Parties shall mutually agree to extend the term of this Agreement. Any Reallocated amount of the Unused Proceeds shall be Committed to the Greening Activities in accordance with Section VI. Reallocation will be deemed to be accomplished when Seller approves the respective Tender Documents.
13.14. Buyer upon prior written notice to Seller may request that Seller reimburses, within 20 (twenty) Business Days, any Misused Proceeds to the Greening and afterwards within 40 (forty) Business Days rededicates reimbursed Misused Proceeds to the Greening Activities (the „Reimbursement”), except 3 % (three percent) of the Purchase Price which according to Article 6.2. may be used for the administrative expenses. Any Reimbursed amount of the Misused Proceeds shall be Committed to the Greening Activities in accordance with Section VI. Reimbursement will be deemed to be accomplished when Seller approves the respective Tender Documents. 
13.15. Buyer upon prior written notice to Seller may request, that Seller within 30 (thirty) Business Days repays to Buyer any Unused Proceeds or any Misused Proceeds (the „Repayment”), except 3 % (three percent) of the Purchase Price which according to Article 6.2. may be used for the administrative expenses. Any Repayment will be done in Euros. The exchange rate between the Euro (€) and the Latvian Lats (LVL) shall be the average of the official exchange rate settled by the Bank of Latvia on the day of conversion of the Purchase Price paid by Buyer pursuant to Article 5.3 and the official exchange rate settled by the Bank of Latvia on the day which is 2 (two) business days prior to the date of actual Repayment pursuant to this Article 13.15.
13.16. In case the Buyer requests the Repayment according to Article 13.15., the Buyer may also request that it shall retransfer all or part of the Contract AAUs free of any liens to the Seller’s Registry Account within 10 (ten) Business Days of the later of:
(1) the receipt of the Repayment; and 
(2) the designation of the account to which all or part of the Contract AAUs shall be re-transferred.
13.17. The amount of the Contract AAUs retransferred according to Article 13.16. shall be determined considering the amount of the Repayment corresponding to the amount calculated as the amount of the Repayment divided by the Unit Price (decimal numbers being rounded down).

[bookmark: _Toc235419368]XIV. Force Majeure
14.1. Party shall be released from liability for a complete or partial failure to perform its obligations under this Agreement, if such has been caused by a Force Majeure Event which:
(1) is beyond the control of that Party; and
(2) is not subject to reasonable control.
[bookmark: _Toc198711188]14.2. If a Party is, or anticipates that it will be, unable to perform any obligation under this Agreement due to the occurrence of the Force Majeure Event (the „Affected Party”), it must provide the other Party (the „Non-Affected Party”) with a written notice providing full details of the Force Majeure Event (with reasonable detail of the steps being taken to mitigate the effects) within 10 (ten) Business Days of becoming aware of the relevant Force Majeure Event. Each Party shall use all reasonable endeavours to overcome such event and consult the other Party with respect thereto.
[bookmark: _Toc198711189]14.3. If the Affected Party is unable to perform an obligation under this Agreement due to the occurrence of the Force Majeure Event, such non-performance:
(1) will be permitted during the time and to the extent that such performance is prevented, wholly or in part, by the Force Majeure Event; and
(2) will not give rise to any liability to the Non-Affected Party for any Losses arising out of, or in any way connected with, such non-performance neither to the right to terminate this Agreement due to any delay or non-performance of any obligation hereunder
14.4. Notwithstanding Article 14.3., if the Force Majeure Event continues for more than 3 (three) calendar months from the date of giving notice thereof the Non-Affected Party shall be entitled to terminate this Agreement.

[bookmark: _Toc235419369]XV. Indemnities
15.1. Seller agrees to indemnify, defend and hold Buyer harmless against any Losses suffered by, or imposed upon Buyer owing to Seller’s failure to comply with the Eligibility Criteria under the Kyoto Protocol or resulting from any performance of or failure to perform its obligations under this Agreement.

[bookmark: _Toc198711183][bookmark: _Toc198711184][bookmark: _Toc198711185]15.2. Buyer agrees to indemnify, defend and hold Seller harmless against any Losses suffered by, or imposed upon Seller owing to Buyer’s failure to comply with the Eligibility Criteria under the Kyoto Protocol or resulting from any performance of or failure to perform its obligations under this Agreement.
 15.3. Notwithstanding any other provisions of this Agreement, neither Party shall be liable to the other Party for loss of profit, loss of revenue, loss of use, loss of contracts, loss of business opportunities and any indirect or consequential losses arising out of or resulting from any performance of or failure to perform this Agreement.

[bookmark: _Toc235419370]XVI. Applicable Law 
16.1. This Agreement shall be governed and construed in accordance with the Swiss law. Swiss law shall also be applied to non-contractual obligations witch arise in connection with this Agreement.
16.2. Article 16.1. shall be without prejudice to any applicable mandatory provisions of Latvian law (including provisions of the CCFI Law and any mandatory provisions governing sovereign actions of the Republic of Latvia) and Portuguese law, considering, respectively, the place of execution of the relevant mandatory provisions.
16.3. The United Nations Convention on Contracts for the International Sale of Goods, done at Vienna on 11 April 1980, shall not apply to this Agreement.
16.4. The Vienna Convention on the Law of Treaties, done at Vienna on 23 May 1969, shall not apply to this Agreement.

[bookmark: _Toc235419371]XVII. Settlement of Disputes
[bookmark: _Toc198711192]17.1. The Parties shall attempt in good faith to resolve any dispute, controversy or claim arising out of or in relation to this Agreement, including the validity, invalidity, breach or termination thereof, promptly by negotiations and in accordance with this Section XVII.
[bookmark: _Toc198711193]17.2. Each Party may commence the negotiation by giving the other Party a written notice of any dispute, controversy or claim not resolved in the normal course of business and in accordance with Section XVII.
[bookmark: _Toc198711194]17.3. If the dispute, controversy or claim has not been resolved by the negotiation within thirty (30) Business Days of the delivery of the aforementioned notice, the Party may submit it to the mediation in accordance with the Swiss Rules of Commercial Mediation of the Swiss Chambers of Commerce in force on the date when the request for mediation is submitted in accordance with the Swiss Rules of Commercial Mediation. The seat of the mediation shall be Geneva, Switzerland, although the meetings may be held in another place mutually agreed upon by the Parties. The mediation proceedings shall be conducted in English.
17.4. If such a dispute, controversy or claim has not been fully resolved by the mediation pursuant to Article 17.3., within 2 (two) calendar months, it shall be settled by arbitration in accordance with the Swiss Rules of International Arbitration of the Swiss Chambers of Commerce in force on the date when the notice of arbitration is submitted in accordance with the Swiss Rules of International Arbitration. 
17.5. The seat of the arbitration shall be in Geneva, Switzerland. The arbitral proceedings shall be conducted in English. The number of arbitrators shall be 3 (three). Each Party shall appoint one arbitrator. The two thus appointed arbitrators shall choose the third arbitrator who shall act as presiding arbitrator of the tribunal. However if within 30 (thirty) Business Days after the appointment of second arbitrator the two arbitrators have not agreed on the choice of the presiding arbitrator the presiding arbitrator shall be appointed by the Swiss Chambers of Commerce.
17.6. Assessment of the costs of the arbitration, including incidental expenses and liability for the payment thereof, shall be at the discretion of the arbitrators.
17.7. The award of the arbitrators shall be final and binding on the Parties and the Parties shall carry out any arbitral award by the date set out in the arbitral award, and, in the absence of such date, without delay.
17.8. The Parties undertake to keep confidential all awards in any arbitration, together with all materials in the proceedings created for the purpose of the arbitration and all other documents produced by the other Party in the proceedings not otherwise in the public domain, save to the extent that disclosure may be required of a Party by legal duty to protect or pursue a legal right or to enforce or challenge an award in bona fide legal proceedings before a state court or other judicial authority.

[bookmark: _Toc235419372]
XVIII. Waivers
18.1. In relation to the exercise and performance of the rights and obligations under this Agreement, each Party, unconditionally and irrevocably waives any right to claim sovereign immunity regarding any suit, legal proceeding, jurisdiction, judgment of any court or from execution of any judgment.
18.2. A failure to exercise or delay in exercising a right, power or remedy provided in this Agreement does not constitute a waiver of the right, power or remedy or a waiver of other rights, power or remedies.

[bookmark: _Toc235419373]XIX. Delegation 
19.1. Parties may not assign, delegate or transfer their rights or obligations under this Agreement or any part thereof to any Third Party without the prior written approval from the other Party. 
19.2. For the avoidance of doubt, notwithstanding Article 14.1., either Party shall, at its own cost, be entitled for the fulfilment of its obligations under this Agreement to co-operate with other governmental bodies or other entities acting on its behalf or use subcontractors, provided that they are aware of the relevant conditions of this Agreement and are bound by the confidentiality obligations ascribed thereto in Section XII. For the avoidance of doubt these governmental bodies or other entities or subcontractors shall not relieve the respective Party from its obligations under this Agreement.

[bookmark: _Toc235419374]XX. Third Party rights
Third Party has no rights in respect to this Agreement unless otherwise agreed by the Parties. 

[bookmark: _Toc235419375]XXI. Entry Into Force and Termination
21.1. This Agreement shall enter into force on the Effective Date. 
[bookmark: _Toc198711206]21.2. Once this Agreement has entered into force, it remains valid, unless cancelled, expired or terminated as provided for herein.
21.3. Unless terminated earlier or term of this Agreement is extended in accordance with the provisions of this Agreement, this Agreement shall terminate on the day when all obligations of Seller and Buyer under this Agreement have been fully performed.  
21.4. Buyer has a right to terminate this Agreement upon 30 (thirty) Business Day’s prior written notice if Seller withdraws or attempts to withdraw from the UNFCCC or the Kyoto Protocol.
[bookmark: _Toc198711169]21.5. Seller has a right to terminate this Agreement upon 30 (thirty) Business Day’s prior written notice if Buyer withdraws or attempts to withdraw from the UNFCCC or the Kyoto Protocol.
21.6. Notwithstanding Articles 21.3., 21.4. and 21.5. the Greening Activities for which the Proceeds are Committed prior to the termination or expiration of this Agreement may continue after the termination or expiration of this Agreement. 

[bookmark: _Toc235419376]XXII. Amendments
22.1. This Agreement may be varied or modified only by a written agreement between the Parties. 
22.2. The agreement regarding the variation or modification of this Agreement shall enter into force upon signature by both Parties.

[bookmark: _Toc235419377]XXIII. Severability
[bookmark: _Toc198711210]If any part or provision of this Agreement becomes illegal, void or unenforceable in any respect, the remaining parts or provisions shall not be affected or impaired. The Parties are bound to agree on a legally valid arrangement, which comes as close as possible to the meaning and purpose of the void, invalid or unenforceable provision or void, invalid or unenforceable part of a provision in question, in order to substitute the void, invalid or unenforceable provision or the void, invalid or unenforceable part of a provision.

[bookmark: _Toc235419378]XXIV. Entire Agreement
[bookmark: _Toc198711208]This Agreement embodies the whole and only agreement of the Parties with respect to the sale and purchase of the Contract AAUs, and no prior or contemporaneous oral or written agreement or understanding shall constitute a part of this Agreement, unless expressly referred to herein, or attached hereto, or specifically incorporated by a reference herein. 

[bookmark: _Toc235419379]XXV Survival
The termination or expiration of this Agreement shall survive Sections I, III, XI, XIV, XV, XVI, XVII, XVIII, XIX, XX, XXIII and XXIV and Articles 12.4. and 21.6. as well as any provision of this Agreement that is necessary for their enforcement.

Done at Luxemburg, this twenty-first day of October, 2009 in 2 (two) originals in the English language and duly signed by the authorized representatives of the Seller and Buyer.




	Name: Raimonds Vējonis 
Title: Minister of Environment of the Republic of Latvia
	
	Name: Nuno Lacasta 
Title: Coordinator of the Executive Committee of the Climate Change Commission
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