
[                                ]

AND 

MITSUBISHI CORPORATION

CERTIFIED EMISSION REDUCTIONS PURCHASE AGREEMENT

THIS CERTIFIED EMISSION REDUCTIONS PURCHASE AGREEMENT         (the “Agreement”) is made on [                  , 2009]  
BETWEEN

1. 
Mitsubishi Corporation, a company incorporated in Japan, whose registered office is at 3-1 Marunouchi 2-Chome, Chiyoda-Ku, Tokyo 100-8086, Japan (the “Seller”) and;
2. 
[                                               ] (the “Buyer”).

The Seller and the Buyer may hereinafter be collectively referred to as the “Parties” and individually as a “Party”.

WHEREAS:

(A)
The Seller has rights to sell certain CERs (the “Project CERs”) as and when generated in connection with the abatement of the emission of nitrous oxide (N2O) from Nitric Acid production(s) produced by plants in Uzbekistan (the “Plants”) which are operated by the Management Company (as further summarised in Annex 1, the “Project”) .
(B) 
UzKS, as the major shareholder of the Management Company, has a right to obtain the title of the CERs once Issued and desires to sell to the Seller such title of the CERs, which will be transferred from the UzKS to the Seller immediately before the Seller assigns the title of the CERs to the Buyer pursuant to Clause 3.1(b), in accordance with the agreement between UzKS and the Seller.
(C)
The Seller desires to sell, and the Buyer desires to purchase the CERs received by the Seller from the Project on the terms and conditions set forth in this Agreement.

NOW IT IS HEREBY AGREED AS FOLLOWS:
1. INTERPRETATION AND CONSTRUCTION

1.1 In this Agreement, the following words shall have the following meanings:

Arbitration Laws and Regulations has the meaning set forth in Clause 11.3.3;
Business Day means a day on which banks are open for business in Tokyo, Japan;

Buyer’s Account means an account of Buyer that is either established or nominated in a National Registry;
CDM has the meaning given to it by Article 12 of the Kyoto Protocol to the United Nations Framework Convention on Climate Change;

CDM Executive Board means the supervisory body of the CDM;

CDM Registry means the registry established and maintained by the CDM Executive Board pursuant to the International Rules to ensure the accurate accounting of the issuance, holding, transfer and allocation of CERs;

CER means a unit Issued pursuant to Article 12 of the Kyoto Protocol and the International Rules; 
Commitment Target means the targeted amount of the GHG emission that a nation is trying to reduce during the period from 2008 to 2012 in accordance with the Kyoto Protocol.
Consent means any consent, registration, filing, license, permit, approval, authorization or exemption from, by or with a competent authority, required for the execution or performance of this Agreement; 

Contracted CERs has the meaning set forth in Clause 2.1.1;

Dead-Line has the meaning set forth in Clause 3.1(c);
Default Quantity has the meaning set forth in Clause 7.4.1(b)(i);
Delivery, Deliver and Delivered means the transfer of any Contracted CERs into the Buyer’s Account; 

Delivery Failure means the failure of the Seller to Deliver to the Buyer any Contracted CERs that have been Issued;

Encumbrance means any mortgage, charge, pledge, hypothecation, lien, encumbrance or other security interest or any other arrangement having the effect of conferring security, including a conditional sale, hire purchase or lease agreement or other title retention arrangement; 
Events of Default means the events set forth in Clause 7.1.1 and 7.1.2.

Force Majeure Event means any event or circumstance beyond the reasonable control of a Party including without limitation, acts of God, civil disturbances, arrests and restraints, interruptions by government or court orders, acts of the public enemy, wars, riots, insurrections, acts of terrorism, natural disasters, storms, weathers, floods, epidemics, fires or explosions, that prevents a Party (the “Affected Party”) from performing any absolute or contingent obligation to make a payment or delivery or to receive a payment or delivery in respect of this Agreement or to comply with any other material provision of this Agreement or renders it impossible or impracticable for such Party to so perform, provided that the Affected Party could not after using all reasonable efforts (which will not require such Party to incur a loss, other than immaterial, incidental expenses) overcome such prevention, impossibility or impracticability.  Any event or circumstances initiated or provoked by the Affected Party shall not be a Force Majeure Event.  For the avoidance of doubt a lack of the Affected Party’s financial resources which result in the event or circumstance will not be treated as a Force Majeure Event;
[Farg’onaazot means the Open Joint Stock Company Farg’onaazot, a legal entity organized and existing under the laws of Uzbekistan, with its offices at 222, Yusupov Street, Ferghana city, Republic of Uzbekistan;]
GHGs means the gases listed in Annex A to the Kyoto Protocol;

Issue or Issued shall mean the final issuance by the CDM Registry administrator of CERs into the account of the Seller in its National Registry upon being instructed to do so by the Seller;

International Rules means the United Nations Framework Convention on Climate Change, Kyoto Protocol, Decision 2/CP.7 through to Decision 19/CP.7 inclusive of the Conference of the Parties, in its Seventh Session, held at Marrakesh from October 29 to November 10, 2001, and all successor international agreements and decisions rendered thereunder; 

ITL means the international transaction log as described in paragraph 38 of the Annex to Decision 19/CP.7 of the Marrakesh Accords, this being the information technology systems developed to record, inter alia, CER transactions, including an electronic database that contains common data elements relevant to the issuance, holding, transfer, and acquisition of CERs, and which links the CDM Registry to National Registries;

Kyoto Protocol means the protocol to the United Nations Framework Convention of Climate Change adopted at the Third Conference of the Parties to that convention in Kyoto, Japan on 11 December 1997 as may be amended from time to time;
Management Company [collectively] means [Navoiazot, Maxam-Chirchiq and Farg’onaazot]; [Please note that in case the Buyer purchases the CERs generated from 1 or 2 out of 3companies above mentioned, the definition and words related should be amended.]
[Maxam-Chirchiq means the Open Joint Stock Company Maxam-Chirchiq, a legal entity organized and existing under the laws of Uzbekistan, with its offices at 2, Tashkent Street, Chirchik city, Republic of Uzbekistan;]

Mis-Delivery means the existence of an Encumbrance on a Contracted CER at the time of the transfer of title thereto under Clause 3.1(b), without the prior consent of the Buyer; 

National Registry means a registry that is established in accordance with the International Rules in a country listed on Annex I to the Kyoto Protocol;
[Navoiazot means the Open Joint Stock Company Navoiazot, a legal entity organized and existing under the laws of Uzbekistan, with its offices at 5, Navoi Street, Navoi city, Republic of Uzbekistan;]
Operational means the functioning of the ITL to the extent required in order to enable and record the forwarding, holding, issuance, transfer and delivery upon appropriate instruction of Contracted CERs from accounts in the CDM Registry into accounts in National Registries and between National Registries (including the National Registry of Japan and the Buyer’s Account);
Payment Default means the failure to make payment due under this Agreement; 
Plants have the meaning set forth in WHEREAS (A);

Project has the meaning set forth in WHEREAS (A);
Project CERs has the meaning set forth in WHEREAS (A);
Retirement Account means the account which is used to retire CERs for achievement of the Commitment Target of the nation in which the Buyer’s account is located.
Scheduled Delivery Year means calendar years in which the Contracted CERs corresponding to the GHG emissions reduced in a Vintage Year are expected to be Delivered to the Buyer non-guarantee bases, which are shown in the Annex 1;
Unit Price means [€       ] per ton of the Contracted CER Delivered by the Seller to the Buyer under this Agreement; and
UzKS means the State Joint Stock Company O’zkimyosanoat, a legal entity organized and existing under the laws of Uzbekistan, with its offices at 38, Navoi Street, Tashkent, Republic of Uzbekistan.

Vintage Year means calendar years in which the GHG emissions are expected to be reduced in accordance with the Project.
1.2 Interpretation

1.2.1 References to statutes or statutory provisions shall be construed as references to those statutes or provisions as respectively amended or re-enacted or as their application is modified from time to time by other provisions (whether before or after the date hereof).

1.2.2 A reference to the International Rules includes a reference to any amendments and decisions taken under their auspices.

1.2.3 References to any document (including this Agreement) are references to that document as amended, consolidated, supplemented, novated or replaced from time to time.

1.2.4 References in this Agreement to Recitals, Clauses, Paragraphs, Annexes and Schedules are to clauses and paragraphs in and recitals, annexes and schedules to this Agreement. The Recitals, Annexes and Schedules to this Agreement form part of this Agreement.

1.2.5 Headings are inserted for convenience only and shall not affect the construction of this Agreement.

1.2.6 References to persons shall include any individual, any form of body corporate, unincorporated association, firm, partnership, joint venture, consortium, association, organisation or trust (in each case whether or not having a separate legal personality).

1.2.7 The masculine gender shall include the feminine and neuter and the singular number shall include the plural and vice versa. 

The terms of this Agreement will be interpreted consistently with the International Rules.

2. PURCHASE AND SUPPLY OF CERTIFIED EMISSION REDUCTIONS

2.1 Purchase and Supply

2.1.1 The Seller agrees to sell and the Buyer agrees to purchase all of the Project CERs (provided that the Buyer acknowledges and agrees that the number of the Project CERs initially Issued shall be reduced by 2% in accordance with the SOP Adaptation Charge pursuant to the UNFCCC and then such 98% of the Project CERs remaining after the first reduction shall be further reduced by ●% [in the case of Fergana:13.5%, in the case of Chirchiq:10%, and in the case of Navoi:8%] for allotment to the supplier who participates in this Project by supplying N2O abatement catalyst) as and when Issued in respect of the Project on the terms and conditions set forth in this Agreement (the Project CERs remaining after the both reductions is referred to as the “Contracted CERs”).  The Buyer agrees to make payment for Delivered Contracted CERs in accordance with Clause 2.2.
2.1.2 The Parties agree and acknowledge that Seller is under no obligation to supply a minimum or any guaranteed number of CERs hereunder but shall only be obligated to provide Contracted CERs to the extent Project CERs are Issued in respect of the Project.  For purposes of information only and without prejudice to the foregoing sentence, the number of Contracted CERs estimated to be Issued in respect of the Project each calendar year from January 1, 2008 until December 31, 2012 (both dates inclusive) is set forth in Annex 1.
2.1.3 The Seller shall issue a notice (“Delivery Notice”) to the Buyer 7 Business Days prior to any Delivery of Contracted CERs stating the matters set forth in Annex 2.  The Parties agree that a Delivery Notice is for purposes of informing the Buyer of the availability of Contracted CERs for Delivery to the Buyer and for facilitating Delivery to the Buyer’s Account. 

2.2 Price and Payment  

2.2.1 The Buyer shall pay to the Seller the Unit Price for each Contracted CER Delivered hereunder.

2.2.2 The Seller shall issue an invoice to the Buyer within [2] Business Days after a Delivery of Contracted CERs stating:

(a) the total quantity of CERs Delivered to the Buyer pursuant to the Delivery Notice;

(b) calculations demonstrating the CER payment due; and

(c) the details of the bank account of the Seller to which the payment is to be made.

2.2.3 The Buyer shall make the payment within ten (10) Business Days after Delivery in freely transferable Euro by wire transfer to the bank account of the Seller specified in such invoice.  The Buyer shall pay interest at the rate of 8% per annum on payments required to be made from the date due until the date paid (not including the date of payment for purposes of the calculation of the amount of interest payable).

2.2.4 Any and all payments hereunder shall be made in Euro.

3. DELIVERY AND COSTS

3.1 Delivery

3. The Contracted CERs shall be deemed to have been Delivered to the Buyer upon receipt of such Contracted CERs in the Buyer’s Account. 

3. Full title to any Contracted CERs shall be transferred to the Buyer from the Seller upon the Delivery.

3. The Buyer acknowledges and agrees that Project CERs corresponding to the GHG emissions reduced in a calendar year may be Issued in next year, and the Buyer agrees to accept Delivery of such Project CERs as Contracted CERs until the later date of (1) the dead-line that the Buyer needs to transfer such Contracted CERs to the Retirement Account in order to achieve the Commitment Target, and (2) June 30, 2013 (the “Dead-Line”).

3. All Deliveries hereunder shall be subject to the ITL being Operational.  If Delivery is not possible due to the ITL not being Operational, then, subject to Clauses 2.1.2 and 2.1.3, Delivery shall be postponed until 15 Business Days after the ITL becomes Operational.  If the ITL is not Operational on or before the Dead-Line, then to the extent that Delivery of Contracted CERs has not occurred by that time, this Agreement shall be null and void, with no obligations whatsoever of the Seller or the Buyer.

3.2 Costs

Each Party shall be responsible for its own costs and disbursements incurred in the negotiation and preparation and signing of this Agreement.

3.3 Taxes 

(a) The payment by the Buyer for Contracted CERs under Clause 2.2 shall be inclusive of all applicable taxes, levies and fees imposed pursuant to the International Rules and its applicable law.

(b) The Buyer shall be responsible for the payment of any taxes, levies and fees imposed under the laws of the jurisdiction in which it or the Buyer’s Account is located associated with the sale of Contracted CERs to the Buyer under this Agreement, regardless of whether such laws purport to require the Buyer to pay any such taxes. The Buyer shall indemnify and keep the Seller whole against any taxes required to be withheld from any amounts payable to the Seller hereunder, for which the Buyer is responsible. The Buyer shall not have any claim whatsoever against the Seller for reimbursement of any such taxes, levies and fees that the Buyer may be required to pay under any laws of the jurisdiction in which it or the Buyer’s Account is located.  

(c) The Seller shall be responsible for the payment of any taxes, levies and fees imposed under the laws of Japan and pursuant to the International Rules (including any payment or levy required to be made to the CDM Executive Board or CDM Registry) associated with the Issuance or sale of CERs under this Agreement, regardless of whether such laws purport to require the Seller to pay any such taxes. The Seller shall indemnify and keep the Buyer whole against any taxes required to be paid by the Buyer for which the Seller is responsible hereunder.  The Seller shall not have any claim whatsoever against the Buyer for reimbursement of any such taxes, levies and fees that the Seller may be required to pay under any laws of Japan or pursuant to the International Rules. 

4. PARTIES’ OBLIGATIONS

4.1 The Buyer shall:

(a) establish and maintain the Buyer’s Account and not take any action to prevent Delivery of the Contracted CERs; and

(b) take all reasonable steps required to assist the Seller to Deliver the Contracted CERs under this Agreement into the Buyer’s Account.

4.2 The Seller shall comply with the International Rules in relation to the Issuance of the Contracted CERs. 
5. REPRESENTATIONS AND WARRANTIES

5.1 General
Each Party represents and warrants to the other Party that: 

5.1.1 it is commercial entity duly organized, validly existing and in good standing under the laws of its country and has the power, authority and legal rights to enter into and perform its obligations under this Agreement;

5.1.2 this Agreement has been duly authorized, executed and delivered by it and, assuming due authorization, execution and delivery hereof by the other Party, constitutes legal, valid and binding obligations of it enforceable against it in accordance with its terms; and

5.1.3 the execution and delivery by it of this Agreement are not, and performance by it of its obligations hereunder will not be, inconsistent with its charter or by-laws, contravene any law, governmental rule or regulation, judgment or order applicable to it, or contravene any provision of, or constitute a default under, any indenture, mortgage, contract or other instrument to which it is a party or by which its property is bound.

5.2 Seller’s Representations and Warranties 

The Seller represents and warrants, as of the date of this Agreement, and again upon any Delivery of Contracted CERs, that: 

5.2.1 no litigation, arbitration or administrative proceedings are threatened or pending that may materially and adversely affect the Seller’s ability to perform under this Agreement;

5.2.2 upon receipt of payment therefor by the Seller, the Buyer will receive good title to the Contracted CERs free of any Encumbrance created by, through or under, the Seller;

5.2.3 all Consents necessary for the Seller to perform its obligations under this Agreement have been obtained and are in full force and effect; and
5.2.4 the Seller has no outstanding agreements or liabilities, contingent or otherwise (including taxes), that may materially and adversely affect its financial condition and its ability to fulfil its obligations under this Agreement. 
5.3 Buyer’s Representations and Warranties 

As at the date of this Agreement, and again separately upon making any payment under this Agreement, the Buyer warrants and represents to the Seller that:

5.3.1 no litigation, arbitration or administrative proceedings are threatened or pending that may materially and adversely affect the Buyer’s ability to perform under this Agreement;

5.3.2 all Consents necessary for the Buyer to perform its obligations under this Agreement have been obtained and are in full force and effect; and

5.3.3 the Buyer has no outstanding agreements or liabilities, contingent or otherwise (including taxes), that may materially and adversely affect its financial condition and its ability to fulfil its obligations under this Agreement.

6. FORCE MAJEURE

6.1 Upon the occurrence of a Force Majeure Event, the Affected Party shall notify the other Party in writing of the commencement of the Force Majeure Event, providing in reasonable details of the event causing the Force Majeure Event, the steps being taken by the Affected Party to overcome the effects of the Force Majeure Event, and a non-binding estimate of the extent and expected duration of its ability to perform its obligations due to the Force Majeure Event.

6.2 The obligations of both Parties with respect to the obligations affected by the Force Majeure Event will be suspended for the duration of the Force Majeure Event.  During the continuation of the Force Majeure Event the Affected Party shall use all reasonable endeavours to overcome the Force Majeure Event.  Upon the Force Majeure Event being overcome or ceasing to subsist, both Parties shall, as soon as reasonably practicable thereafter, resume full performance of their obligations under this Agreement (including any suspended obligations).
6.3 A Force Majeure Event shall not relieve a Party of its obligation to make money payments.
7. EVENTS OF DEFAULT AND REMEDIES

7.1 Events of Default

7.1.1 The following events are Events of Default on the part of the Seller:

(a) Mis-Delivery and (if capable of remedy) 30 calendar days after written notice of such Mis-Delivery is given to the Seller by the Buyer have passed;

(b) Delivery Failure;
(c) any breach by the Seller of its representations and warranties set out in Clause 5 (other than as set forth in Clause 7.1.1(a)) that materially affects its ability to perform its obligations under this Agreement;

(d) if the Seller fails to comply in any material respect with or perform in any material respect any of its obligations under this Agreement other than the events that are specifically and expressly covered elsewhere in this Clause 7.1.1 and (if it is capable of remedy) 30 calendar days after written notice of such failure is given to the Seller by the Buyer have passed.

7.1.2 The following events are Events of Default on the part of the Buyer:

(a) Payment Default;

(b) any breach by the Buyer of its representations and warranties set out in Clause 5 that materially affects its ability to perform its obligations under this Agreement; or

(c) if the Buyer fails to comply in any material respect with or perform in any material respect any of its obligations under this Agreement other than the events that are specifically and expressly covered elsewhere in this Clause 7.1.2 and (if it is capable of remedy) 30 calendar days after written notice of such failure is given to the Buyer by the Seller have passed.

7.2 Notice and Cure of Event of Default

7.2.1 If either Party becomes aware or reasonably anticipates that any of the Events of Default specified under Clause 7.1 has occurred or shall occur, it shall notify the other Party of the occurrence of such event.  Any such notice shall include the following information:

(a) full details of the Event of Default;

(b) where the Event of Default is under Clause 7.1.1(a), the number of Contracted CERs affected; and

(c) the likely delay before the Event of Default can be remedied.

Where such notice is served by the Party that is not in default (i.e. the non-defaulting Party) such notice shall be a “Default Notice”.
7.2.2 If the defaulting Party fails to demonstrate that the Event of Default has been cured within 45 calendar days of service of the Default Notice (the “Cure Period”), the non-defaulting Party shall be entitled to the remedies specified in Clauses 7.3 or 7.4 as applicable.

7.3 Buyer’s Remedies for an Event of Default

7.3.1 Where an Event of Default has occurred on the part of the Seller and subject to the Cure Period, the Buyer may:

(a) in the event of a Mis-Delivery (and provided that payment for the Contracted CERs which are the subject of such Mis-Delivery has been received by the Seller), require the Seller to, and the Seller shall: (i) cause all reasons for Mis-Delivery to be removed; (ii) if the Seller has not complied with the preceding sentence during the Cure Period, then on or before the last day of the Cure Period relating to such Mis-Delivery, Deliver to the Buyer replacement CERs, free of any Encumbrance, equal to the amount of Contracted CERs that are the subject of the Mis-Delivery; and (iii) upon Delivery of such replacement CERs, the Buyer shall return to the Seller (or any designee of the Seller) the Contracted CERs that are the subject of the Mis-Delivery; and

(b) in the event of a Delivery Failure, except to the extent that:

(i) the Seller’s obligations are suspended as a result of an Event of Default occurring in relation to the Buyer; or 

(ii) the Seller is relieved from complying with the relevant obligation pursuant to Clause 6 (Force Majeure),

then on or before the last day of the Cure Period relating to such Delivery, require the Seller to, and the Seller shall Deliver to the Buyer replacement CERs, which shall be free of any Encumbrance on receipt of payment therefor by the Seller, equal to the amount of Contracted CERs that are the subject of the Delivery Failure;
(c) in case of any other Event of Default of the Seller, terminate this Agreement after the giving of written notice to the Seller of its intention to terminate.
7.3.2 It being understood that the Buyer will take reasonable steps under the circumstances to mitigate the consequences of any Event of Default of the Seller under this Agreement.  

7.4 Seller’s Remedies for an Event of Default

7.4.1 Where a Payment Default has occurred and subject to the Cure Period, the Seller may:

(a) recover from the Buyer: (i) the unpaid amount plus (ii) unpaid interest under Clause 2.2.3; 

(b) require the Buyer to, and the Buyer shall:

(i) return the CERs Delivered and not paid for (the “Default Quantity”) to the Seller’s National Registry account in accordance with applicable law and the International Rules (and the Buyer shall comply with the Seller’s instructions related thereto); and

(ii) pay to the Seller:

(1) the positive difference (if any) between (A) the Unit Price multiplied by the Default Quantity and (B) the price the Seller, acting in a commercially reasonable manner, does or would receive in an arm's length transaction for a quantity of CERs equal to the Default Quantity; plus

(2) interest at the rate of 8% per annum for the period from (and including) the relevant date of Delivery to (but excluding) the date the payment is made on the amount calculated pursuant to sub-paragraph (1) above; plus

(3) reasonable and documented costs and expenses which the Seller incurs in respect of the Default Quantity (including, without limitation, Default Quantity recovery costs, broker fees, commissions and legal fees); or
(c) in case of any other Event of Default of the Buyer and subject to the Cure Period, terminate this Agreement after the giving of written notice to the Buyer of its intention to terminate.

7.4.2 It being understood that the Seller will take reasonable steps under the circumstances to mitigate the consequences of any Event of Default of the Buyer under this Agreement.  

7.5 Limits
Neither Party shall be liable for consequential, incidental, special, punitive, exemplary or indirect damages, lost profits or other business interruption damages, by statute, in tort or contract, under any indemnity provision or otherwise with respect to any claim, controversy or dispute arising under this Agreement.

8. TERMINATION

8.1 Termination 

8.1.1 The Seller may, in its discretion, terminate this Agreement upon notice to the Buyer, if its agreement for the acquisition of CERs from UzKS is terminated for any reason whatsoever, or if its rights to CERs Issued in respect of the Project are otherwise terminated.
8.1.2 This Agreement shall terminate on the later of the date all Contracted CERs are Delivered and paid for or all obligations arising from this Agreement have been fulfilled and liabilities have been settled, unless this Agreement is terminated earlier in accordance with its terms. 

8.1.3 Termination of this Agreement shall not prevent either Party from seeking and enforcing any other rights or remedies available to it.

8.2 Suspension on Default

Upon the occurrence of any Event of Default or at any time thereafter while such Event of Default persists, the non-defaulting Party may by written notice to the defaulting Party suspend performance of its obligations under this Agreement.  If, prior to the exercise of rights under this Clause 8.2, such Event of Default is remedied, the notice served under this Clause 8.2 shall be deemed to be withdrawn automatically.

9. NON-RECOURSE

In no event will any Party have any claim or recourse for breach of this Agreement against any person or entity other than the other Party, and in particular will not have any claim or recourse against:

(a) any directors, officers, employees or shareholders of the other Party; or

(b) any partners, subsidiaries or affiliates of the other Party.

10. CONFIDENTIALITY AND DISCLOSURE

10.1 Confidential.  The Party (“Recipient”) receiving the confidential information relating to the Project and this Agreement (“Confidential Information”) from the other Party (“Disclosing Party”) shall treat the Confidential Information as confidential.  Except as permitted by this Agreement, without prior written approval of the Disclosing Party, the Recipient shall not disclose the Confidential Information to any third party nor use it for any purpose other than this Agreement.

10.2 Exemption. The obligations of non-disclosure and non-use referred to in Clause 10.1 shall not apply to Confidential Information which:

10.2.1 is part of the public domain prior to the disclosure by the disclosing Party to the receiving Party;

10.2.2 enters the public domain after disclosure by the Disclosing Party to the Recipient without breach by the Recipient;

10.2.3 the Recipient can demonstrate was known to the Recipient prior to disclosure by the Disclosing Party;

10.2.4 is received from a third party not under the obligation of secrecy to the disclosing Party; or

10.2.5 is required to be disclosed by law or any regulation or in the course of any Dispute resolution process or to comply with generally applicable accounting principles, but only to the extent and for the purpose of such disclosure.

10.3 Need to Know.  The Recipient may disclose any Confidential Information to its lawyers, technical or commercial advisors and its affiliates (“Advisors”) to the extent that it is necessary for the purposes of this Agreement.

10.4 Recipient.  The Recipient shall procure that each Advisor is made aware of and complies with all the receiving Party’s obligations of confidentiality under this Agreement as if the Advisor were a party to this Agreement.  However, the Recipient acknowledges and agrees that it will be liable for the breach by any Advisor of the terms of this Clause.  

10.5 Survival.  This Clause shall survive the termination or expiration of this Agreement for five (5) years thereafter.
11. MISCELLANEOUS 

11.1 Notices  

11.1.1 Any notice, consent or other communication give or made under this Agreement:
(a) must be in writing in English and signed by a person duly authorised by the sender;

(b) must be delivered to the intended recipient by prepaid post (if posted to an overseas address by registered airmail) or by hand or by fax to the address or fax number set out in Clause 11.1.2, or the address or fax number last notified to the sender;

(c) will be taken to be duly given or made:

(i) in the case of delivery in person, when received;

(ii) in the case of delivery by post, upon the date of receipt of the notice; and

(iii) in the case of fax, on receipt by the sender of a transmission control report from the dispatching machine showing the relevant number of pages and the correct destination fax machine number of name of recipient and indicating that the transmission has been made without error,

but if the result is that a Notice would be taken to be given or made on a day that is not a Business Day in the place that the notice is sent or is later than 4:30 p.m. local time, it will be taken to have been duly given or made at the commencement of business at the next Business Day in that place (9:00 am).

11.1.2 Notices.  Notices shall be sent to the following addresses and/or fax numbers:

To Seller:

3-1 Marunouchi 2-chome, Chiyoda-ku, Tokyo 100 8086

Attention:
Mr. Go Fukushima
Facsimile:
81 3 3210 7708
Email:

go.fukushima@mitsubishicorp.com

To Buyer:

[                             ]

Attention:
[                ]
Telephone :
[                ]
Facsimile :
[                ]
Email :
[                ]
11.2 Amendments

This Agreement may only be amended by a written agreement executed by the Buyer and the Seller.

11.3 Governing Law; Arbitration
11.3.1 Governing Law.  This Agreement shall be governed by the laws of England.  

11.3.2 Amicable Settlement.  The Parties agree that if any difference, dispute, conflict or controversy (a “Dispute”), arises out of or in connection with this Agreement or its performance, including without limitation any Dispute regarding its existence, validity, termination of rights or obligations of any Party, the Parties will attempt, for a period of thirty days after the receipt by one Party of a notice from the other Party of the existence of the Dispute, to settle the Dispute by amicable settlement between the Parties.

11.3.3 Referral to Arbitration.  If the Parties are unable to reach agreement to settle the Dispute within the thirty-day period mentioned in Clause 11.3.2, then a Party may submit the Dispute to arbitration in London in English in accordance with the Rules and procedures of International Chamber of Commerce (“Arbitration Laws and Regulations”).  
11.3.4 Arbitrators.  The Dispute shall be settled by arbitration by three arbitrators, one to be appointed by each of the Parties.  The two arbitrators appointed by the Parties shall select the third within 30 days, failing which, the third arbitrator shall be appointed in accordance with the Arbitration Laws and Regulations.

11.3.5 Arbitration Exclusive Remedy.  No Party will be entitled to commence or file any action in a court of law relating to any Dispute until the matter will have been determined by arbitration as provided in this Clause and then only for the enforcement of the arbitration award.

11.3.6 Award Binding.  Except as otherwise permitted in the Arbitration Laws and Regulations, any decision of the arbitrators in any matter within this Clause will be final, binding and incontestable and may be used as a basis for enforcement thereon in Japan or elsewhere.  The arbitrators will be entitled to include in the decision a determination as to the payment of the cost and expenses of the arbitrators, the administrative costs of the arbitration, the legal fees incurred by the Parties, the cost and expenses of witnesses and all other costs and expenses necessarily incurred in the opinion of the arbitrators in order to properly settle the Dispute.

11.3.7 Decision.  The Parties expressly agree (i) that the arbitrators must state the reasons for decisions in writing and must make the decisions entirely on the basis of applicable laws and not on the basis of the principle of ex aequo et bono, and (ii) that the mandate of the arbitrators duly constituted in this Agreement will remain in effect until a final arbitration award has been issued by the arbitrators.
11.4 Assignment

Neither Party may assign its rights under this Agreement to any third party without the prior written consent of the other Party, except that the Seller may assign its right to receive payments under this Agreement without the consent of the Buyer.  
11.5 No Fiduciary Obligation

The Buyer and the Seller hereby irrevocably acknowledge that the relationship created pursuant to this Agreement is one of buyer and seller on an arm’s length basis.  For the avoidance of all doubt, the Parties agree (and have relied upon the agreement) that there are no fiduciary duties owed to one another by virtue of this Agreement. 

11.6 Survival of Provisions

The respective rights and obligations of the Parties contained within Clauses 1, 7.3, 7.4, 7.5, 8.1.3, 9, 10, 11 (except 11.2) of this Agreement shall survive any termination under this Agreement.

11.7 Entire Agreement

This Agreement represents the whole and only agreement between the Parties in relation to the Contracted CERs and supersedes any previous agreement (whether written or oral) between the Parties in relation to the subject matter of any such document save that nothing in this Agreement shall exclude any liability for, or remedy in respect of, fraudulent misrepresentation.

12.8
Severability

If at any time any provision of this Agreement is or becomes illegal, invalid, or unenforceable in any respect under a law of any jurisdiction, neither the legality, validity, or enforceability of the remaining provisions not the legality, validity, or enforceability of such provision under the law of any other jurisdiction will in any way be affected or impaired.

12.9
No waiver

Any waiver shall be in writing and shall relate only to the matter, non-compliance, or breach as it expressly relates to and shall not apply to any subsequent or other matter, non-compliance, or breach.

12.10
Third Party Rights

No term of this Agreement shall be enforceable under the Contracts (Rights of Third Parties) Act 1999 by any person, company or other legal entity that is not a party to the Agreement.

12.11
Execution in counterparts; Language

This Agreement shall be executed in two counterparts in the English language, each of which shall be an original.

	Signed for and on behalf of
	
	Signed for and on behalf of

	[                     ]
	
	MITSUBISHI CORPORATION

	
	
	

	Name of authorised representative
	
	Name of authorised representative

	
	
	


ANNEX 1
PROJECT DESCRIPTION
[A] OJSC “Navoiazot”
1. Project Title:



1) The Reduction of N2O Emissions at shop#25, production line #1 at “Navoiazot” Plant
2) The Reduction of N2O Emissions at shop#25, production line #2 at “Navoiazot” Plant
3) The Reduction of N2O Emissions at shop#25, production line #3 at “Navoiazot” Plant
4) The Reduction of N2O Emissions at shop#25, production line #4 at “Navoiazot” Plant
2. Type of GHG:
N2O

3. Expected amount of the GHG emissions reduced in Vintage Years
	Calendar Year
	2009
	2010
	2011
	2012
	2013

	Tonnes of CO2e
	159,000.
	627,000.
	683,000.
	786,000.
	


Total: 2,255,000 ton CO2e
4. Expected amount of the Contracted CERs for Scheduled Delivery Years
	Calendar Year
	2009
	2010
	2011
	2012
	2013

	Tonnes of CO2e
	
	0
	616,000.
	709,000.
	708,000.


Total: 2,033,000. ton CO2e
5. Registration Date:
1) 29 March, 2009  2) 16 March, 2009  3) 14 March, 2009  4) 27 March, 2009
6. Host Country:
Republic of Uzbekistan
[B] OJSC “Maxam-Chirchiq”

1. Project Title:


Reduction of N2O Emissions at “Maxam-Chirchik” Plant

2. Type of GHG:


N2O
3. Expected amount of the GHG emissions reduced in Vintage Years
	Calendar Year
	2009
	2010
	2011
	2012
	2013

	Tonnes of CO2e
	0
	325,000.
	650,000.
	585,000.
	


Total: 1,560,000. ton CO2e
4. Expected amount of the Contracted CERs for Scheduled Delivery Years
	Calendar Year
	2009
	2010
	2011
	2012
	2013

	Tonnes of CO2e
	
	0
	287,000.
	574,000.
	516,000.


Total: 1,377,000. ton CO2e
5. Registration Date:

3 April, 2009
6. Host Country:


Republic of Uzbekistan

[C] OJSC “Farg’onaazot”
1. Project Title:


Reduction of N2O Emissions at “Ferganaazot” Plant

2. Type of GHG:


N2O
3. Expected amount of the GHG emissions reduced in Vintage Years
	Calendar Year
	2009
	2010
	2011
	2012
	2013

	Tonnes of CO2e
	257,000.
	257,000.
	257,000.
	257,000.
	


Total: 1,028,000. ton CO2e
4. Expected amount of the Contracted CERs for Scheduled Delivery Years
	Calendar Year
	2009
	2010
	2011
	2012
	2013

	Tonnes of CO2e
	
	0
	0
	435,000.
	436,000.


Total: 871,000. ton CO2e
5. Registration Date:

10 April, 2009


6. Host Country:


Republic of Uzbekistan

ANNEX-2
Delivery Notice (for each Delivery)

1. Quantity of the Project CER:

2. Quantity of the Contracted CER:

3. Identification Number of the Contracted CER:

4. Vintage Year (Monitoring Period) of the Contracted CER:

5. Expected Delivery Date to the Buyer’s Account:

1

