[bookmark: _Hlk213141126][bookmark: _dxtcompanion_actionscomplete]OPTION AGREEMENT
DATED as of [] ("Effective Date").
WHEREAS the Government of the Republic of Singapore (the "Singapore Government") and the [] (the "Host Country") have entered into an Implementation Agreement pursuant to Article 6 of the Paris Agreement (the "Host Country IA").
AND WHEREAS the [] [name of the Applicant] or one or more of its Affiliates (the "Applicant") has on [] [insert date] submitted an application (the "Project Application") pursuant to the Host Country IA for:
the authorisation of the proposed mitigation activity described in the Project Application (the "Mitigation Activity") under the Host Country IA; and
the Authorisation of the internationally transferred mitigation outcomes ("ITMOs") arising from such Mitigation Activity under the Host Country IA.
AND WHEREAS the Applicant intends to enter into this Option Agreement with the Singapore Government in connection with the Project Application.
NOW THEREFORE in consideration of the respective covenants and agreements set out below, and in consideration of the Singapore Government agreeing to pay the Applicant one Singapore Dollar (S$1.00) on demand, the sufficiency of which the Applicant acknowledges, the Applicant and the Singapore Government, intending to be legally bound, hereby agree as follows:
1. INTERPRETATION
[bookmark: _Ref213496734]Interpretation
[bookmark: _Ref216875517]In this head Option Agreement and the Schedules attached hereto, unless the context indicates a contrary intention:
any reference to:
“this Option Agreement” without reference to any specific Clause means a reference to this head Option Agreement and the Schedules attached hereto as a whole;
a “Clause” of “this Option Agreement” means a reference to a Clause of this head Option Agreement only, and not a reference to any Clause of any Schedule attached hereto; and
a “Clause” without reference to “this Option Agreement” shall be a reference to the Clause of the Schedule (or this head Option Agreement) in which such reference is made;
words in the singular include the plural and vice versa where the context requires;
[bookmark: _Ref213496694]the headings are for convenience of reference only and shall not be taken into consideration for the purpose of interpretation;
references to a person include any natural person, corporation, company, limited liability partnership, partnership, firm, business trust, unincorporated association, voluntary association, joint venture, trust, government agency (whether or not having separate legal personality), Government Authority or any other entity whether acting into an individual, fiduciary or other capacity;
a reference to "including" shall not be construed restrictively but shall mean "including without prejudice to the generality of the foregoing" and "including but without limitation";
any reference to any legislation shall be deemed a reference to such legislation as amended or revised from time to time and be deemed to include any subordinate legislation made under such legislation;
a reference to any document (including this Option Agreement) is to that document as amended, restated, novated, ratified or replaced from time to time and a reference to this Option Agreement includes any schedule to this Option Agreement;
[bookmark: _Ref213496951]where a word or phrase is given a defined meaning, any other part of speech or grammatical form of that word or phrase has a corresponding meaning; 
no rule of construction is to apply to the disadvantage of the Singapore Government on the basis that that the Singapore Government drafted the whole or any part of this Option Agreement;
"hereof", "herein", "hereunder", and similar words refer to this Option Agreement in its entirety; and
all references to "days" in this Option Agreement mean calendar days.
All references to a particular entity include a reference to such entity's successors and (if applicable) permitted assigns, unless stipulated otherwise. 
Any reference to dates and times shall be construed as references to dates and times observed in Singapore (Singapore Standard Time (SST)) unless otherwise specified.
Schedules
The following schedules attached hereto are incorporated into this Option Agreement by reference and deemed to be a part of this Option Agreement:
	Schedule 1
	Defined Terms

	Schedule 2
	ITMO Purchase Terms

	Schedule 3
	Form of Applicant Notice

	Schedule 4
	Form of Exercise Notice

	Schedule 5
	Form of ITMO Issuance Notice

	Schedule 6
	Example Anonymised Calculations

	Schedule 7
	Form of Novation Agreement



OPTION TO PURCHASE 
Option 
[bookmark: _Ref213498426]The Applicant, on its own behalf and on behalf of its Affiliates, hereby grants to the Singapore Government an irrevocable option to purchase up to the Offered Percentage of the Tradeable Authorised ITMOs with the Vintage Years set out in the Applicant Notice to be issued over the ITMO Purchase Period, on the terms and conditions set out in Schedule 2 (ITMO Purchase Terms) (the "Option"), and at the Unit Price.
[bookmark: _Ref213512675][bookmark: _Ref214711181]Concurrent with the execution and delivery of this Option Agreement, the Applicant, or one or more of its Affiliates, shall provide the Singapore Government the Applicant Notice stating: 
the Unit Prices and Offered Percentages; and
its calculation of the estimated volume of the Tradeable Authorised ITMOs to be issued over the ITMO Purchase Period, such calculations to be made in accordance with Schedule 6 (Example Anonymised Calculations).
The Option shall remain valid for acceptance throughout the Option Period.
If the Singapore Government does not exercise the Option during the Option Period, the Option shall lapse.
EXERCISE OF OPTION
[bookmark: _Ref216592549]Exercise Notice
[bookmark: _Ref213498462][bookmark: _Ref216875385]During the Option Period, the Singapore Government may exercise the Option in respect of all or part of the Offered Percentage by giving an Exercise Notice specifying the Exercised Percentage, by Vintage Year, that it intends to purchase. The Singapore Government will inform the Applicant of its preferred electronic payment mode (e.g. Interbank GIRO, PayNow, FAST transfer) within such Exercise Notice. 
[bookmark: _Ref216766496]The Applicant must provide the Singapore Government with the relevant payment details within thirty (30) days of the Exercise Notice. Unless otherwise agreed by the Singapore Government, the Singapore Government will make payment in SGD. The Applicant shall bear all foreign exchange conversion costs, cross-border remittance fees, and international transfer charges (collectively, the “Transfer Fees and Charges”), and agrees that the Singapore Government may deduct such Transfer Fees and Charges from payment due to the Applicant and forward the balance to the Applicant without any obligation to gross up such payment.  
Obligations upon exercise of the Option
Upon delivery of an Exercise Notice to the Applicant pursuant to Clause 3.1.1, the Applicant, on its own behalf and through or by its Affiliates, and the Singapore Government shall comply with all the provisions in Schedule 2 (ITMO Purchase Terms).
[bookmark: _Ref216766512]No obligation to exercise the Option
The Applicant acknowledges and agrees that the Singapore Government has no obligation to exercise any Option, nor is the Singapore Government obliged to provide an explanation as to its decision. Unless and until the Singapore Government issues an Exercise Notice, the Singapore Government is under no legal obligation of any kind whatsoever with respect to the Option, including a purchase transaction or any obligation to conduct due diligence or consummate a transaction.
[bookmark: _Ref213501968]Fair Offer
[bookmark: _Ref216873966]Fairness Adjustment Mechanism 
[bookmark: _Ref213498605]Each Unit Price within the Option granted by the Applicant is subject to a fairness adjustment mechanism beginning on the date the Applicant Notice is provided and ending one hundred and eighty (180) days after such date (such time period being the "Fairness Window").
[bookmark: _Ref213498807]If, within the Fairness Window, the Applicant or any of its Affiliates enters into a binding offer or sale agreement to sell, transfer, assign or otherwise dispose of Comparable Credits to any person (other than a non-arm's length person) at an Average Alternate Sale Price below the relevant Unit Price offered to the Singapore Government in the Applicant Notice (an "Alternate Sale"), the Unit Price for the Tradeable Authorised ITMOs of the same Vintage Year as that of the Comparable Credits shall be reduced by such difference per Tradeable Authorised ITMO, subject to the maximum adjustment specified in Clause 4.1.3 (the "Adjustment"). There will be no Adjustment of the Unit Price where the Applicant has contracted for a higher Average Alternate Sale Price with respect to Comparable Credits. 
[bookmark: _Ref213499247]The maximum aggregate Adjustment to the Unit Price for Tradeable Authorised ITMOs for each Vintage Year will be thirty percent (30%) of the Unit Price specified in Applicant's Notice for that Vintage Year. A sample calculation is contained in Schedule 6 (Example Anonymised Calculations). In recognition that the contracted price for Comparable Credits may vary based on the volume contracted, the Average Alternate Sale Price will exclude Alternate Sales where the volume of Comparable Credits transacted is materially higher than the estimated volume of Tradeable Authorised ITMOs specified in the Exercise Notice for the same Vintage Year.
Disclosure
[bookmark: _Ref213499128]During the Fairness Window, the Applicant must give Notice to the Singapore Government in writing within ten (10) Business Days of the Applicant, or one of its Affiliates, agreeing to or executing any Alternate Sale. Each such Notice must include the following details for each Alternate Sale: (i) the contracted volume, (ii) the Alternate Sale Price, and (iii) the Vintage Year(s). The Applicant is not required to provide the name, address or any other identifying details of its counterparties to these Alternate Sales. This information must be provided notwithstanding the Singapore Government may not have provided an Exercise Notice and will be deemed to be Commercially Sensitive Information for the purposes of this Option Agreement.  
[bookmark: _Ref216878386]Timing of Adjustment
Where an Adjustment is warranted under Clause 4.1, there will be a one-time downward price adjustment of each Vintage Year of Tradeable Authorised ITMOs which comprise the Vintage Years of the Comparable Credits comprising the Alternate Sale, such adjustment to be applied at the close of the Fairness Window.
If the Singapore Government has made payment for any Tradeable Authorised ITMOs prior to the close of the Fairness Window, the Adjustment will apply to the applicable Vintage Years of such Tradeable Authorised ITMOs, and the Singapore Government shall have the right to recover the Unit Price differential through one or more of the following options:
require the Applicant to immediately reimburse the Singapore Government the amount comprising the Adjustment for the relevant Vintage Years in respect of which payment has been made; or
set off the amount comprising the Adjustment against any payments due upon the Delivery of Tradeable Authorised ITMOs in the future.
Audit
[bookmark: _Ref221267134]The Applicant shall permit the Singapore Government and its authorised representatives and agents to perform audits or other reviews and examinations of the Applicant's (and if relevant, its Affiliate's) books and records and other information relevant to any Alternate Sales from time to time with not less than ten (10) Business Days prior Notice. If such audit indicates that full disclosure was not provided in accordance with Clause 4.2.1 and as a result there was no Adjustment or the Adjustment was inaccurate, the cost and expense of the audit will be borne entirely by the Applicant. In all other cases, the cost and expense of the audit will be borne entirely by the Singapore Government.
Non Compliance with Fair Offer Provisions
If:
the Singapore Government determines that the Applicant has failed to comply with any disclosure obligation under Clause 4.2.1; or 
an audit pursuant to Clause 4.4.1 indicates that the Applicant has failed to comply with any disclosure obligation under Clause 4.2.1 or that any Adjustment was inaccurate,
the Singapore Government may exercise one or more of the following options:
[bookmark: _Hlk221269432]require the Applicant to immediately reimburse the Singapore Government the amount comprising the shortfall in Adjustment; 
set off the amount comprising the shortfall in Adjustment against any payments due in connection with the Delivery of Tradeable Authorised ITMOs in the future;
disqualify the Applicant and its Affiliates from participation under all or any of the Singapore Government's Implementation Agreements for a period between 12 to 24 months, as determined by the Singapore Government; or
withhold support for any application:
for the Authorisation of Mitigation Outcomes from previously authorised Mitigation Activities; or
relating to new Mitigation Activities by the Applicant or any one or more of its Affiliates or any of its or their shareholders or directors under any of the Singapore Government's Implementation Agreements. 
[bookmark: _Ref216874006][bookmark: _Ref214024488][bookmark: _Ref213505997]APPLICANT REPRESENTATIONS and warranties 
[bookmark: _Ref216592777]Representations and Warranties of the Applicant
[bookmark: _Ref214024400]The Applicant represents and warrants to the Singapore Government as of the Effective Date:
if it is a corporation, partnership or other legal entity, it is duly organised and validly existing and in good standing under the laws of the jurisdiction of its organisation or formation;
it has the power to execute this Option Agreement and it and its Affiliates have the power to perform its obligations under this Option Agreement and any other relevant documentation, and has taken all necessary action to authorise such execution, delivery and performance;
the entry into, and observance and performance of its obligations under, this Option Agreement do not violate or conflict with or require any consent or waiver under any of the terms or conditions in its governing documents or any contract to which it, or any of its Affiliates, is a party or by which any of its assets are bound or affected, or any Applicable Laws;
there are no Insolvency Proceedings pending or being contemplated by or threatened against it; and
there are no threatened or existing actions or legal suits which may materially and adversely affect its ability to perform this Option Agreement.
[bookmark: _Ref213508719]Accuracy and Interpretation of Representations and Warranties
The Applicant confirms that each representation and warranty given by it in Clause 5.1.1 is true, accurate, complete and not misleading at the date of this Option Agreement. Each representation and warranty set out in this Clause 5 shall be construed independently and the meaning given to any one such representation and warranty shall not be restricted by reference to any other representation and warranty.
The Applicant agrees and acknowledges that the Singapore Government is entering into this Option Agreement on the faith and basis of the Representations and is relying on the bona fide, accuracy and completeness of such Representations.
APPLICANT COVENANTS
General Covenants
The Applicant agrees that so long as it has or may have any obligation under this Option Agreement, it will:
ensure that it, or its Affiliate, has a Registry Account with the Carbon Registry;  
conduct, and ensure that each of its Affiliates conduct, its affairs so as not to give any Carbon Registry or Government Authority cause to block, suspend, refuse, reject or cancel any transfer (whether in whole or in part) of the Carbon Credits underlying the Tradeable Authorised ITMOs or the Authorisation; and
comply in all material respects with Applicable Laws.
Covenants as to each Transaction
The Applicant covenants that each representation and warranty given by it in Clause 5.2 of Schedule 2 (ITMO Purchase Terms) will be true, accurate, complete and not misleading at the date of the relevant Transaction.
[bookmark: _Ref214712484]notices 
[bookmark: _Ref213506297]Any notice provided pursuant to this Option Agreement (a "Notice") shall be in writing and shall be deemed to have been duly given when it is delivered by hand or by prepaid registered post or electronic mail to the Party as follows:
in the case of the Singapore Government:
Address: 100 High Street, #04-03, The Treasury, Singapore 179434
Attention: Carbon Markets Division
E-mail address: Austen_CAMPBELL@mti.gov.sg , Flora_TOH@mti.gov.sg and Jason_YUN@mti.gov.sg 
in the case of the Applicant:
Address: []
Attention: []
E-mail address: []
Either Party may change its address or electronic mail address referred to above by giving the other Party Notice of the change.
A Notice sent by electronic mail shall be deemed not to have been received if the sender receives, within 24 hours after sending such electronic mail, a system-generated notification that such electronic mail has not been successfully delivered.
[bookmark: _Ref213149541]CONFIDENTIALITY
[bookmark: _Ref213502812]Obligation of Strict Confidentiality
[bookmark: _Ref214987579]Except with the prior written consent of the Singapore Government, the Applicant must treat as strictly confidential and not disclose, or allow any Affiliate to disclose, any Confidential Information to any person other than its directors, officers, partners, members and shareholders. If any Unit Price is disclosed pursuant to this Clause 8.1.1, it must not be attributable to the Singapore Government.
Except with the prior written consent of the Applicant but subject to Clause 8.2 the Singapore Government must treat as strictly confidential and not disclose any Confidential Information to any person.
Each Party must take reasonable precautions in dealing with Confidential Information to prevent any unauthorised person from having access to such Confidential Information. 
The Singapore Government shall not be liable for disclosure of Confidential Information in the event and to the extent any Confidential Information is required to be disclosed by the Singapore Government pursuant to Applicable Laws, pursuant to any legal process issued by any court or tribunal of competent jurisdiction or to comply with any of its international obligations.
The Applicant shall not be liable for disclosure of Confidential Information in the event and to the extent any Confidential Information is required to be disclosed by the Applicant pursuant to Applicable Laws, pursuant to any legal process issued by any court or tribunal of competent jurisdiction provided the Applicant must, to the extent practicably possible and permissible by law or regulations, give the Singapore Government prompt and prior Notice of any such requirement and must cooperate with the Singapore Government to limit the scope of such disclosure to the maximum extent legally possible.
[bookmark: _Ref213502590]For the purposes of this Option Agreement, "Confidential Information" means:
Commercially Sensitive Information; or
any information received or obtained as a result of entering into this Option Agreement and any analysis, compilation, note, study, memoranda or other document derived from, containing, or reflecting such information;
but does not include the form of the option agreement published on the Singapore Government’s Carbon Markets Cooperation website (www.carbonmarkets-cooperation.gov.sg/) or information that is:
or has become public knowledge otherwise than through breach of this Option Agreement or other legal obligation;
lawfully in the possession of the Singapore Government or already known to the Singapore Government on a non-confidential basis prior to the Singapore Government receiving or obtaining such information as a result of entering into this Option Agreement, as evidenced by written records; 
in anonymised form or aggregated form which does not identify the Applicant; or
[bookmark: _Ref214987531]independently developed by the Singapore Government without violating any of its obligations under this Clause 8.  
[bookmark: _Ref216874103]Right to Disclose
The Applicant agrees that the Singapore Government shall have the right to disclose any Confidential Information to: 
any ministry, department or organ of state of the Singapore Government;
any Statutory Board; or
any professional advisor to the Singapore Government, provided that such advisor is legally bound by confidentiality obligations no less stringent than those set forth in this Option Agreement.
PUBLICITY
Restrictions on Publications
Subject to Clause 9.1.3, the Applicant must not, and must ensure its Affiliates do not, publish or release, and must not allow or suffer the publication or release of, any news item, article, publication, advertisement, prepared speech or any other information or material pertaining to any part of the obligations to be performed under this Option Agreement in any media without the prior written consent of the Singapore Government.
[bookmark: _Ref214706949][bookmark: _Ref214979387][bookmark: _Ref213790162]The Applicant shall, upon the Singapore Government's request, provide, at no charge to the Singapore Government information about the Project, including the remaining crediting period of the Project and projected Carbon Credits to be created by the Project over the remaining crediting period of the Project on a year by year basis. The Singapore Government may disclose information obtained under Clause 9.1.2, provided that no Confidential Information is disclosed without the Applicant's prior written consent.
[bookmark: _Ref213504278]The Applicant may reproduce in any public disclosure of the Applicant or any of its Affiliates, any disclosure relating to this Option Agreement that has been publicly released by the Singapore Government or any Statutory Board.
DECLARATION OF financial support 
The Applicant shall promptly give Notice to Singapore Government if the Project has received, is receiving, will receive, or the Applicant has entered discussions to potentially receive funding or other financial assistance from any Specified Entity or Programme.
For the purposes of this Option Agreement, "Specified Entity or Programme" means:
the Carbon Transaction Facility, as may be amended, reorganised, or succeeded, established by the Global Green Growth Institute;
the Climate Action Catalyst Fund, as may be amended, reorganised, or succeeded, established by the Asian Development Bank; and
such other entities and programmes as the Singapore Government may give the Applicant Notice of from time to time.
[bookmark: _Ref213511407]ANTI-CORRUPTION AND ANTI-BRIBERY
Compliance with Applicable Laws
The Applicant hereby confirms that it and its Affiliates are in compliance with Applicable Laws and in particular those relating to directly or indirectly paying, offering, giving or promising to pay or give, or authorising the payment or gift of, any portion of the compensation or reimbursements received from the Singapore Government or any other monies or other thing of value to (i) an official or employee of any Government Authority, (ii) an official or employee of any agency or instrumentality of any Government Authority, (iii) a candidate for political office, (iv) a political party or party official in any jurisdiction, or (v) any other person, individual or entity at the suggestion, request or direction or for the benefit of any of the persons described in subsections (i) through (v) above, for the purpose of (A) influencing any act or decision of any of the above person in his or its official capacity, including a decision to fail to perform his or its official function, or (B) inducing any of the persons specified above to use his or its influence to affect or induce any act or decision of such Government Authority or instrumentality, in order to assist any other person in obtaining or retaining business or to engage in acts or transactions otherwise in violation of the Foreign Corrupt Practices Act of the United States of America of 1977, the Corruption of Foreign Public Officials Act (Canada), Chapter 9 of the Penal Code 1871 of Singapore and the Prevention of Corruption Act 1960 of Singapore and/or any similar legislation in effect in applicable jurisdictions.
Confirmations as to Activities
The Applicant hereby confirms that it and each of its Affiliates:
is not a Restricted Party; 
has not received notice of and is not aware of any claim, action, suit, proceeding or investigation against it with respect to Economic Sanctions Laws by any Sanctions Authority;
has not and will not engage in any transactions that, to its knowledge, violate any of the applicable prohibitions set forth in any Economic Sanctions Laws or anti-money laundering law; and
has not and will not permit or authorise any other person to, directly or indirectly, use, lend, make payments of, contribute or otherwise make available, all or any part of the proceeds under by this Option Agreement to fund any trade, business or other activities if it is aware that the same would (i) involve or be for the benefit of any Restricted Party, or (ii) in any other manner reasonably expected to result in any Party being in breach of any Economic Sanctions Laws, any anti-money laundering law (if and to the extent applicable to either of them) or becoming a Restricted Party.
[bookmark: _Toc127829267]Further Assurances
Each Party shall from time to time execute such documents and do such acts and things as the other Party may reasonably require to carry out the intent and accomplish the purposes of this Option Agreement and the consummation of the transactions contemplated thereby.  
No Partnership
Nothing in this Option Agreement or any obligations to be performed by either Party hereunder shall be deemed to create a fiduciary or agency relationship between the Singapore Government and the Applicant or its security holders, creditors, employees or any other person.
[bookmark: _Ref213761252]Assignment
All of the rights, benefits, duties, liabilities, and obligations of the Parties shall enure to the benefit of and be binding upon their respective successors and permitted assigns. 
[bookmark: _Ref213505043]Subject to Clause 14.1.3, neither Party shall transfer or assign this Option Agreement, in whole or in part, unless with the other Party's prior written consent.
[bookmark: _Ref213505025]The Singapore Government is entitled to transfer this Option Agreement to any other person by giving Notice to the Applicant. Within ten (10) Business Days after such Notice, the Applicant shall execute a novation agreement substantially in the form and substance set out in Schedule 7 (Form of Novation Agreement), or such other form as may be agreed between the Parties and the transferee. Each Party shall bear its own costs incurred by it in connection with such transfer.
In addition to the restriction on assignment contained in Clause 14.1.2 where there is a Change of Control, or the Applicant experiences the withdrawal of a key partner or member of the consortium comprising the Applicant:
the Applicant must promptly provide Notice of such event to the Singapore Government; and
[bookmark: _Ref221269872]upon receipt of such Notice, the Singapore Government may within thirty (30) days thereof:  
terminate this Option Agreement; 
terminate the remainder of the Transactions contemplated pursuant to this Option Agreement; or
elect in writing that this Option Agreement shall continue and not be terminated, and if so, the Applicant, or the remaining partner(s) or member(s) of the consortium comprising the Applicant are bound by the terms of this Option Agreement.
If the Singapore Government does not make any election under Clause 14.1.4(b), this Option Agreement shall continue and not be terminated, and the Applicant, or the remaining partner(s) or member(s) of the consortium comprising the Applicant, are bound by the terms of this Option Agreement. 
[bookmark: _Ref214022294][bookmark: _Ref213149574]LIMITATIONS ON LIABILITY
[bookmark: _Ref225150630]Save as otherwise expressly set out herein or to the extent caused by fraud of a Party, and to the extent permissible by Applicable Laws, neither Party is liable to the other for any Consequential Damages arising from actions, omissions or breaches of this Option Agreement.
Nothing in this Clause 15 or otherwise in this Option Agreement will exclude or in any way limit a Party's liability for fraud, wilful misconduct or gross negligence.  
[bookmark: _Ref214712504]remedies
The rights and remedies of a Party under this Option Agreement are cumulative and are without prejudice and in addition to any rights or remedies such Party may have at law or in equity. No exercise by a Party of any one right or remedy under this Option Agreement, or at law or in equity shall operate so as to hinder or prevent the exercise by it of any other right or remedy under this Option Agreement, at law or in equity.
AFFILIATES
Where the Applicant engages, utilises, retains, appoints or designates one or more Affiliates in connection with the performance of any obligation under this Option Agreement or in connection with the development, operation or financing the Project, the Applicant shall procure that each such Affiliate shall undertake all such actions to ensure the Applicant's full compliance with this Option Agreement, and the Applicant shall be directly and primarily liable for all acts and omissions of any such Affiliate where such acts or omissions cause or contribute to Applicant's non-performance under this Option Agreement.
[bookmark: _Ref213149559]VARIATION
[bookmark: _Ref213505845]No variation of this Option Agreement shall be of any force unless agreed upon in writing and signed by the authorised signatories of both Parties. A variation made in accordance with this Clause 18.1.1 shall not require consideration for the variation to be binding and enforceable.
[bookmark: _Ref208332969]Waiver
[bookmark: _Hlk156992180]No failure or delay on the part of any Party in exercising any right under this Option Agreement, or at law or in equity, shall operate as a release or waiver thereof.
No waiver of any breach of this Option Agreement shall be deemed to be a waiver of any other or of any subsequent breach.
Any waiver granted under this Option Agreement must be in writing and may be given subject to conditions. Such waiver shall be effective only in the instance and for the purpose for which it is given.
[bookmark: _Ref208332984]Set-off
Whenever under this Option Agreement any sum of money (including liquidated damages, Mark-to-Market Damages, and any other damages) shall be recoverable from or payable by the Applicant, the same may be deducted from any sum then due or which at any time thereafter may become due to the Applicant under this Option Agreement or any other agreement with the Singapore Government.
[bookmark: _Toc127829263][bookmark: _Ref208332995][bookmark: _Ref213149615][bookmark: _Ref213506045]Time is of the Essence
Time shall be of the essence in this Option Agreement.
[bookmark: _Ref214712523]Entire Agreement
This Option Agreement constitutes the entire agreement of the Parties relating to the subject matter of this Option Agreement and supersedes all written or oral previous agreements, understandings and negotiations on such subject matter. 
[bookmark: _Toc127829268][bookmark: _Ref208333001][bookmark: _Ref213149599][bookmark: _Ref213149609][bookmark: _Ref213506053]Severability
In the event any provision in this Option Agreement is determined to be illegal, invalid or unenforceable, in whole or in part, such provision or part of it shall, to the extent it is illegal, invalid or unenforceable, be deemed not to form part of this Option Agreement and the legality, validity and enforceability of the remainder of this Option Agreement shall not be affected.
[bookmark: _Ref208333125]Rights of Third Parties
A person who is not a party to this Option Agreement shall have no right under the Contracts (Rights of Third Parties) Act 2001 to enforce any term of this Option Agreement.
[bookmark: _Ref213149630]SURVIVING PROVISIONS
Any provision of this Option Agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this Option Agreement, including Clauses 7 (Notices), 8 (Confidentiality) 16 (Remedies), 19 (Waiver), 20 (Set-off), 22 (Entire Agreement), 23 (Severability), 24 (Rights of Third Parties), 25 (Surviving Provisions), 26 (Governing Law), 27 (Escalation of Disputes), 28 (Mediation), 29 (Dispute Resolution) and the terms of Schedule 1 (Defined Terms) and Schedule 2 (ITMO Purchase Terms) shall survive the termination or expiry of this Option Agreement. 
[bookmark: _Ref213149636]GOVERNING LAW
This Option Agreement shall be deemed to be made in the Republic of Singapore and shall be governed by and construed in accordance with the laws of the Republic of Singapore. 
The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this Option Agreement.
[bookmark: _Ref213149646]ESCALATION OF DISPUTES
[bookmark: _Ref213506213]In the event of any dispute, claim, question or disagreement arising out of or relating to this Option Agreement or its subject matter or formation (a "Dispute"), the Parties must refer the Dispute to a senior officer of each Party (each, an "Officer") who shall negotiate in good faith with a view to resolution of such Dispute.
If such Dispute is not resolved by agreement between the Officers within fourteen (14) days after the date of referral of the Dispute to the Officers, any Party may give the other Party Notice for mediation as contemplated in Clause 28 (Mediation).
[bookmark: _Ref213149653]MEDIATION
[bookmark: _Ref213506335]Subject to Clause 27 (Escalation of Disputes), the Parties must make reasonable efforts to resolve the Dispute through mediation in accordance with the mediation procedure of the Singapore Mediation Centre and this Clause 28. The Parties shall be deemed to have made reasonable efforts in accordance with this Clause 28 if they have gone through at least one (1) mediation session at the Singapore Mediation Centre.
A Party who receives a Notice for mediation from the other Party shall consent and participate in the mediation process in accordance with this Clause 28.
[bookmark: _Ref213496654]The mediation session is to commence no later than ninety (90) days from the date of the Notice of mediation.
[bookmark: _Ref213149662]DISPUTE RESOLUTION
[bookmark: _Ref216872337]All Disputes arising out of or in connection with this Option Agreement shall be finally resolved either by:
arbitration as set out in Clause 29.1.4; or
litigation as set out in Clause 29.1.5,
as elected by the Singapore Government pursuant to Clause 29.1.2 or as provided in Clause 29.1.3.
[bookmark: _Ref216766708]The Singapore Government: 
may make the election under Clause 29.1.1 at any time by giving Notice to the Applicant; and
[bookmark: _Ref216766744]shall make such election within sixty (60) days after receipt of a Notice from the Applicant which includes:
a description of the Dispute; and
a request that the Singapore Government make an election pursuant to this Clause 29.1.2(b).
[bookmark: _Ref216766795]If the Singapore Government fails to make any election within the period specified in Clause 29.1.2(b), the Dispute shall be resolved by arbitration in accordance with Clause 29.1.4. 
[bookmark: _Ref216766211]If the Singapore Government elects for the Dispute to be resolved by arbitration or Clause 29.1.3 applies, the Dispute shall be finally resolved by arbitration administered by the Singapore International Arbitration Centre ("SIAC") in accordance with the Arbitration Rules of the SIAC in force at the time of the Singapore Government's election to arbitrate or the application of Clause 29.1.3 ("SIAC Rules") which rules are deemed to be incorporated by reference into this Clause 29.1.4. The tribunal shall consist of three (3) arbitrators appointed in accordance with the SIAC Rules. The seat and venue of the arbitration shall be in Singapore. The language of the arbitration shall be English. The decision of the arbitrator shall be final and binding on the Parties.
[bookmark: _Ref216766689]If the Singapore Government elects for the Dispute to be resolved by litigation, the following shall apply:
each Party irrevocably agrees that the courts of Singapore shall have exclusive jurisdiction to settle such Dispute; and
each Party irrevocably submits to the jurisdiction of the courts of Singapore.
Without prejudice to Clause 29.1.1, neither prior escalation of the Dispute under Clause 27 (Escalation of Disputes) nor prior reference of the Dispute to mediation under Clause 28 (Mediation) shall be a condition precedent to the reference of the Dispute to arbitration or litigation by either Party, and any such escalation or reference shall not affect either Party's right to refer the Dispute to arbitration or litigation forthwith. 
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The agreement to arbitrate set forth in this Clause 29 shall be governed by and construed in accordance with the laws of the Republic of Singapore. 
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[bookmark: _Ref213497237][bookmark: Schedule1][bookmark: _Ref213496285]Schedule 1
DEFINED TERMS

1. [bookmark: _Ref213497052]DEFINITIONS AND INTERPRETATIONS
Definitions
For the purposes of this Option Agreement (including the recitals and all Schedules attached thereto), unless the context otherwise requires, the following terms shall have the respective meanings given to them, as set out below: 
"Adjustment" has the meaning given to that term in Clause 4.1.2 of this Option Agreement.
"Affiliate" means, in relation to any Party, any other entity that directly or indirectly, through one or more intermediaries controls or is controlled by or is under common control with such Party. The terms "controls", "controlled by" and "under common control with" means, in respect of a particular person, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such person, whether through the ownership of voting securities, the composition of the board of directors of such person, by contract or otherwise.
"Alternate Sale" has the meaning given to that term in Clause 4.1.2 of this Option Agreement.
"Alternate Sale Price" means the actual price per unit of Comparable Credits in an Alternate Sale, as received by the seller. 
"Applicable Laws" means all or any international, federal, state, provincial, territorial, local or municipal laws, statutes, statutory instruments, regulations, directives, treaties, statutory guidance, regulatory codes of practice, notices, resolutions, orders, decrees, injunctions, or judgements, authorisations (including Authorisations), approvals or other requirements of a Government Authority, applicable to a person or any of its properties, assets, business or operations.
"Applicant" has the meaning given to that term in the preamble. 
"Applicant Notice" means a written notice substantially in the form set out in Schedule 3 (Form of Applicant Notice).
"Article 6.2 Guidance" refers to the "Guidance on cooperative approaches referred to in Article 6, paragraph 2, of the Paris Agreement", as set out in the Annex to Decision 2/CMA.3.
"Authorisation" refers to the formal process and procedures established under Article 6.2 Guidance of the Paris Agreement by which a Host Country permits Mitigation Outcomes (represented by Carbon Credits) to be transferred internationally and thus recognised as Tradeable Authorised ITMOs and used by another country or entity, including the use towards the achievement of an NDC and other international mitigation purposes.
"Average Alternate Sale Price" means the weighted average Alternate Sale Price of Comparable Credits across all Alternate Sales during the Fairness Window.
"Business Day" means a day which is not a Saturday, Sunday or a public holiday in Singapore.
"Cap" has the meaning given to that term in Clause 1.2.2 of Schedule 2 (ITMO Purchase Terms).
"Carbon Credit" means a unit of account representing one tonne of greenhouse gas reductions or removals, that has been Verified and that conforms to the relevant Carbon Standard.
"Carbon Registry" means the registry utilised for the purpose of issuing, transferring and retiring the Carbon Credits and for the purposes of this Option Agreement, may include one or more private, public or national registries, each as set forth in the Eligibility List. 
"Carbon Standard" means the set of standards, protocols, methodologies and/or rules which are used to generate Mitigation Outcomes in the Host Country and under which the Carbon Credits are created, Verified, Issued, registered, transferred and retired. 
"Change of Control" means the occurrence of any of the following (i) the acquisition by an individual, entity, group acting jointly or in concert for the purposes of such acquisition or any other person of beneficial ownership of more than fifty percent (50%) of either (x) the then-outstanding common shares of the Applicant, or (y) the combined voting power of the election of directors for the Applicant; or (ii) the sale of substantially all of the Applicant's assets or a merger or sale of shares wherein the holders of the Applicant's shares immediately prior to such sale do not hold at least a majority of the votes attached to the voting securities of the Applicant or its successor immediately following such sale.
"CMA" refers to the Conference of Parties serving as the meeting of the Parties to the Paris Agreement.
"Commercially Sensitive Information" means: (i) all pricing information under this Option Agreement, including any Unit Price; (ii) any negotiated modifications to the template option agreement published by the Singapore Government; (iii) all dates relating to Delivery, ITMO Issuances, and Transactions; (iv) specific information respecting development of the Project, including any delays or setbacks which may occur; and (v) any of the foregoing respecting any agreement entered into pursuant to this Option Agreement, provided however, that "Commercially Sensitive Information" shall not include information relating to the existence of this Option Agreement or general information about the Project.
"Comparable Credits" means Carbon Credits coming from the same Project, Carbon Registry, Carbon Standard, and Vintage Year(s) as the Carbon Credits underlying the Tradeable Authorised ITMOs.
"Confidential Information" has the meaning given to that term in Clause 8.1.6 of this Option Agreement.
"Consequential Damages" means (except as otherwise expressly permitted under this Option Agreement) any foreseeable or unforeseeable (i) special, indirect, consequential, exemplary or punitive loss or damages, (ii) any loss of profit, anticipated profit or revenue, (iii) any loss of production, (iv) any loss arising from or attributable to any deferral of or delay in realisation of any profit, anticipated profit, revenues or production, (v) any loss of business reputation or opportunity, of any nature arising at any time in contract, tort, or otherwise relating to this Option Agreement, (vi) any loss of use, or (vii) any loss arising from or attributable to business interruption, but "Consequential Damages" does not include Mark-to-Market Damages.
“Default ITMO Volume” has the meaning given to that term in Clause 7.2.1(e)(i) of Schedule 2 (ITMO Purchase Terms).
"Delivery" has the meaning given to that term in Clause 2.1.2 of Schedule 2 (ITMO Purchase Terms), and shall include "Deliver" or "Delivers".
"Delivery Date" has the meaning given to that term in Clause 2.4.1 of Schedule 2 (ITMO Purchase Terms).
"Delivery Deadline" has the meaning given to that term in Clause 2.5.1 of Schedule 2 (ITMO Purchase Terms).
"Delivery Failure" means the failure by the Applicant to Deliver the requisite number of Tradeable Authorised ITMOs by a Delivery Date.
"Delivery Shortfall Quantity" means the number of Tradeable Authorised ITMOs not Delivered on or prior to a Delivery Date as estimated in the Applicant Notice for the particular Vintage Year.
"Dispute" has the meaning given to that term in Clause 27.1.1 of this Option Agreement.
"Double Counting" means:  
the Issuance and sale of two or more Carbon Credits (or ITMOs) for the same Mitigation Outcome; or
two or more entities claiming, using or otherwise counting the same Mitigation Outcome or ITMO to achieve their respective mitigation commitments or carbon neutrality targets under the Paris Agreement.
"Economic Sanctions Laws" means the economic sanctions laws, regulations, embargoes or restrictive measures administered, enacted or enforced by:
0. the United States of America; 
the United Nations Security Council;
the European Union; 
the United Kingdom; 
the Commonwealth of Australia;
the Republic of Singapore; 
the People's Republic of China; 
the Host Country; or
any other jurisdiction applicable to the Applicant or other jurisdictions as may be determined and applied by the Singapore Government,
and the respective governmental institutions and agencies of any of the foregoing, including, without limitation, the Office of Foreign Assets Control of the US Department of Treasury ("OFAC"), the United States' Department of State, His Majesty's Treasury ("HMT"), the Foreign and Commonwealth Office and the Department for Business, Innovation & Skills (together the "Sanctions Authorities").
"Effective Date" means the date first written above in this Option Agreement.
"Eligibility Criteria" means the requirements set out under section 33A of the Carbon Pricing Act 2018 of Singapore.
"Eligibility List" means the list containing Host Countries, Carbon Standards and specified methodologies which are eligible for use under the Singapore International Carbon Credit (ICC) Framework, as published on the Singapore Government's Carbon Markets Cooperation website (www.carbonmarkets-cooperation.gov.sg/) from time to time and applicable under the respective Implementation Agreements.    
"Encumbrance" means any and all claims of any person to any right, title, interest or benefit or any and all mortgages, charges, assignments, hypothecs, pledges, security interests, liens and other encumbrances of every nature and kind, whether contingent or absolute, and any agreement, option or privilege capable of becoming any of the foregoing (whether consensual, arising by law or otherwise) that, in each case, secures the payment of any indebtedness or liability or the observance or performance of any obligation.
"Estimated Tradeable Authorised ITMOs" means the estimated volume of Tradeable Authorised ITMOs specified in the Applicant's Notice.
"Event of Default" means an event or circumstance specified as such in Clause 6.1.1 of Schedule 2 (ITMO Purchase Terms).
"Exercise Notice" means a written notice substantially in the form set out in Schedule 4 (Form of Exercise Notice).
"Exercised Percentage" in respect of any Vintage Year, means the exercised percentage specified against that Vintage Year in the Exercise Notice.  
"Fairness Window" has the meaning given to that term in Clause 4.1.1 of this Option Agreement.
“First Transfer" means: 
(a) Delivery, in respect of a Mitigation Outcome Authorised by the Host Country for use towards the achievement of NDCs; or 
(b) either: 
(i) Authorisation; or 
(ii) Issuance,
in respect of a Mitigation Outcome Authorised by the Host Country for OIMP.
"Government Authority" means any federal, provincial, territorial, local, municipal or other governmental, regulatory, administrative, judicial, public or statutory instrumentality, court or governmental tribunal, agency, commission, authority, utility company, body or entity, or any political subdivision thereof, having legal jurisdiction over the matter or person in question.
"Host Country" means the country in which the Project is located, as specified in the preamble.
"Host Country IA" means the Implementation Agreement pursuant to which an option to purchase Tradeable Authorised ITMOs has been granted to the Singapore Government, as specified in the preamble.
"IA Process" means the process of Authorisation of the Mitigation Outcomes to be Tradeable Authorised ITMOs pursuant to an Implementation Agreement.
"Implementation Agreement" refers to a bilateral agreement entered into by two countries for the purpose of implementing Article 6.2 of the Paris Agreement.
"Independent Third Party" means a company or individual recognised under the Carbon Standard to conduct Validation and/or Verification services (as applicable) in respect to the Project and the Carbon Credits. 
"Insolvency Proceedings" means, in relation to any person (i) the making of an assignment or arrangement for the benefit of creditors, (ii) the filing of a petition or commencement of proceedings under any bankruptcy, insolvency or similar law, or having such a petition filed against such person, which petition is not dismissed for a period of thirty (30) days, (iii) the levy of an attachment for execution against the whole or any material part of its assets, (iv) such persons becoming (or is, or could be, deemed by a law or court to be) insolvent or unable to pay its debts, or (v) such person stops, suspends or threatens to stop or suspend payment of all or a material part of its indebtedness or begins negotiations or takes any other step with a view to the deferral, rescheduling or other readjustment of all or a material part of its indebtedness.
"Issuance" and "Issued" means, following the Verification of Mitigation Outcomes pursuant to the Carbon Standard, the subsequent action of the Carbon Registry administrator of issuing Carbon Credits into a Registry Account.
"ITMO" has the meaning given to that term in the preamble.
"ITMO Issuance" means, subsequent to the Issuance of the underlying Carbon Credits, the Authorisation of a batch of Carbon Credits as Tradeable Authorised ITMOs pursuant to the IA Process.
"ITMO Issuance Notice" has the meaning given to that term in Clause 1.1.4 of Schedule 2 (ITMO Purchase Terms).  
"ITMO Purchase Period" means the period of time commencing on the date the Exercise Notice is provided to the Applicant and ending on the end date specified in such Exercise Notice.
"ITMO Rejection" has the meaning given to that term in Clause 2.2.1 of Schedule 2 (ITMO Purchase Terms).
"Mark-to-Market Damages" means the cost (or estimated cost) to procure Replacement ITMOs as determined by the Singapore Government acting reasonably, including all costs and fees which may be incurred in connection with the foregoing.
"Mitigation Activity" has the meaning given to that term in the preamble.
"Mitigation Outcomes" or "MOs" are emission reductions and removals, complying with the criteria set out under paragraph 1(a), (b), (c) and (e) of the Article 6.2 Guidance.
"NDC" refers to Nationally Determined Contribution under Article 4, paragraph 2, of the Paris Agreement.
"Nominee" has the meaning given to that term in Clause 2.1.3 of Schedule 2 (ITMO Purchase Terms).
"Notice" has the meaning given to that term in Clause 7.1.1 of this Option Agreement.
"Offered Percentage" in respect of any Vintage Year, means the offered percentage specified against that Vintage Year in the Applicant Notice.
"Officer" has the meaning given to that term in Clause 27.1.1 of this Option Agreement.
"OIMP" means a designation for Authorisation by the Host Country for Tradeable Authorised ITMOs that is other than for the achievement of NDCs, and includes both use for international mitigation purposes, such as the Carbon Offsetting and Reduction Scheme for International Aviation (“CORSIA”), or use for other purposes, such as use in the voluntary carbon markets.
"Option" has the meaning given to that term in Clause 2.1.1 of this Option Agreement.
"Option Period" means the period of forty-five (45) Business Days commencing on the Effective Date, or such other period as may be agreed from time to time between the Singapore Government and the Applicant in writing.
"Paris Agreement" refers to the international treaty on climate change adopted at the 21st session of the Conference of the Parties to the UNFCCC in Paris on 12 December 2015.
"Parties" means the Singapore Government and the Applicant, and "Party" means either of them.
"Personnel" in relation to a person, means a director, officer, employee or agent of that person, or any individual engaged by that person under a contract for service.
"Project" means the project developed or operated by the Applicant or any one or more of its Affiliates, resulting in Mitigation Outcomes, as further described in the Project Application.
"Project Application" means the application submitted by the Applicant as specified in the preamble. 
"Purchase Price" has the meaning given to that term in Clause 1.1.3 of Schedule 2 (ITMO Purchase Terms).
"Registry Account" means an account in the Carbon Registry which is capable of receiving and transferring the Carbon Credits underlying the Tradeable Authorised ITMOs in accordance with Schedule 2 (ITMO Purchase Terms).
“Rejection ITMO Volume” has the meaning given to that term in Clause 2.2.2(e)(i) of Schedule 2 (ITMO Purchase Terms).
"Replacement ITMOs" means ITMOs of similar quality and type as the Tradeable Authorised ITMOs, as determined by Singapore Government acting reasonably.
"Representation" means any representation or warranty given by the Applicant, including the following:
(a) any representation and warranty set out in this Option Agreement;
(b) any representation given in the course of seeking Authorisation;
(c) any representation given in the course of seeking authorisation of the Mitigation Activity; and
(d) any representation and warranty given in respect of a Transaction.
"Restricted Party" means a person that is: (i) listed on, or owned or controlled by a person listed on, or acting on behalf of a person listed on, any Sanctions List, (ii) located in, incorporated under the laws of, or owned or (directly or indirectly) controlled by, or acting on behalf of, a person located in or organised under the laws of a country or territory that is the target of country-wide or territory-wide Sanctions, or (iii) otherwise a target of Sanctions (target of Sanctions signifying a person with whom a US Person or other national of a Sanctions Authority would be prohibited or restricted by law from engaging in trade, business or other activities).
"Sanctions" means the economic, financial or trade sanctions, laws, regulations, embargoes or restrictive measures imposed, administered, enacted or enforced from time to time by any of the Sanctions Authorities.
"Sanctions List" means the "Specially Designated Nationals and Blocked Persons" list maintained by OFAC, the Consolidated List of Financial Sanctions Targets and the Investment Ban List maintained by HMT, or any similar list maintained by, or public announcement of Sanctions designation made by, any of the Sanctions Authorities.
"SIAC Rules" has the meaning given to that term in Clause 29.1.1 of this Option Agreement.
"Singapore Dollars", "SGD", "S$" or "$" means the lawful currency of Singapore.  
"Singapore Government" has the meaning given to that term in the preamble.
"Statutory Board" means a body corporate established by or under written law to perform or discharge any public function under the supervisory charge of a ministry or organ of state of the Singapore Government.
"Taxes" means any local, domestic, or foreign tax of any kind or nature whatsoever, any levy, impost, duty, or other charge of a similar nature, and includes any sales tax, value-added tax, good and services or harmonised tax, or withholding tax (including any penalty, interest, or addition to tax payable in connection with any of the foregoing).
"Term" means the period of time between the Effective Date and the date of termination or expiry of this Option Agreement.
"Tradeable Authorised ITMOs" means Mitigation Outcomes which have been Authorised to be transferred as ITMOs by the Host Country and, upon Delivery will have been First Transferred, and excludes (i) Overall Mitigation of Global Emissions units, (ii) Share of Proceeds units, and (iii) Verified Mitigation Outcomes that are not authorised for international transfer in accordance with the Host Country's domestic framework, and the calculation of which is demonstrated in Schedule 6 (Example Anonymised Calculations).

"Transaction" has the meaning given to that term in Clause 1.1.1 of Schedule 2 (ITMO Purchase Terms).
"Transaction Invoice" has the meaning given to that term in Clause 3.1.1 of Schedule 2 (ITMO Purchase Terms).
"UNFCCC" refers to the United Nations Framework Convention on Climate Change which is the parent treaty of the 1997 Kyoto Protocol and the Paris Agreement.
"Unit Price" means the price of each Tradeable Authorised ITMO in Singapore Dollars (S$) specified in the Applicant Notice for the relevant Vintage Year, as adjusted pursuant to Clause 4 (Fair Offer) of this Option Agreement.
"Verification" means the periodic and ex post determination by an Independent Third Party of the Mitigation Outcomes that have been generated by the Project during the relevant verification period pursuant to, or in accordance with, the rules and criteria of the Carbon Standard.
"Vintage Year" of an ITMO (or a Carbon Credit) refers to the calendar year in which the underlying Mitigation Outcome occurred, in line with paragraph 5 of Decision 6/CMA.4. 
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[bookmark: _Ref213497396][bookmark: Schedule2]Schedule 2
ITMO PURCHASE TERMS

1. purchase AND SALE TERMS
Purchase and Sale 
[bookmark: _Ref213507200]The Applicant has agreed to sell and the Singapore Government has agreed to accept and purchase, the Exercised Percentage of Tradeable Authorised ITMOs for the specified Vintage Years of each ITMO Issuance during the ITMO Purchase Period. Such Tradeable Authorised ITMOs will be sold to the Singapore Government pursuant to and in accordance with these ITMO Purchase Terms (each sale transaction, a "Transaction"). The Applicant shall ensure that the Tradeable Authorised ITMOs, upon Delivery will have been First Transferred.
[bookmark: _Ref221272744]For the purposes of this Option Agreement, in determining the “Exercised Percentage of Tradeable Authorised ITMOs” in any Vintage Year of an ITMO Issuance, if the product of the Exercised Percentage and the number of Tradeable Authorised ITMOs in such Vintage Year of an ITMO Issuance is not a whole number, such product shall be rounded down to the nearest whole number.
[bookmark: _Ref213507328]Subject to Clause 4 (Fair Offer) of this Option Agreement, the purchase price payable by the Singapore Government for the Tradeable Authorised ITMOs comprising a Transaction will equal the aggregate sum of the product of (i) the Exercised Percentage of Tradeable Authorised ITMOs for each Vintage Year in such ITMO Issuance, as may be adjusted pursuant to Clause 1.1.2, and (ii) the Unit Price (the "Purchase Price").
[bookmark: _Ref213507093]Within five (5) Business Days after each ITMO Issuance, the Applicant shall give Notice to the Singapore Government of such ITMO Issuance in the form set out in Schedule 5 (Form of ITMO Issuance Notice) (each notice, an "ITMO Issuance Notice"), including:
the calculation of the number of Carbon Credits created by the Project since the immediately preceding ITMO Issuance (or since the Project start date in the case of the first ITMO Issuance);
the details of the current ITMO Issuance, including the number of Tradeable Authorised ITMOs, by Vintage Year, which the Applicant has reserved exclusively for, and which the Singapore Government is exclusively entitled to purchase, pursuant to this Option Agreement;
the calculation of the aggregate Tradeable Authorised ITMOs purchased by the Singapore Government up to the date of such Notice; 
the calculation of the number of Tradeable Authorised ITMOs exceeding the Cap (if any); and
such other information as may be reasonably requested by the Singapore Government to allow it to verify all aspects of the Carbon Credits underlying the Tradeable Authorised ITMOs.
Excess Tradeable Authorised ITMOs Issued
The Applicant confirms its understanding that it provided an estimated volume of Tradeable Authorised ITMOs specified in the Applicant's Notice and there may be a larger volume of Tradeable Authorised ITMOs issued in one or more ITMO Issuances during the ITMO Purchase Period. 
[bookmark: _Ref216254638][bookmark: _Ref216871835]The Singapore Government's obligation to accept and purchase the Exercised Percentage of Tradeable Authorised ITMOs of each ITMO Issuance in Clause 1.1.1 is subject to a cap equivalent to the Exercised Percentage of the Estimated Tradeable Authorised ITMOs (the "Cap"). The Singapore Government shall not be obliged to purchase the Exercised Percentage of Tradeable Authorised ITMOs of any ITMO Issuance to the extent that such purchase would result in the total Tradeable Authorised ITMOs purchased by the Singapore Government under this Option Agreement exceeding the Cap.
If the Exercised Percentage of Tradeable Authorised ITMOs of any ITMO Issuance would, when aggregated with all Tradeable Authorised ITMOs previously purchased by the Singapore Government under this Option Agreement, exceed the Cap, the Applicant shall include the calculation of such excess in its ITMO Issuance Notice (the "Excess Tradeable Authorised ITMOs"). 
[bookmark: _Ref216258794]The Singapore Government shall have the right to require the Applicant to sell all or some of the Excess Tradeable Authorised ITMOs to the Singapore Government at the Unit Price. The Singapore Government may exercise such right by giving Notice to the Applicant within forty-five (45) Business Days after receiving the relevant ITMO Issuance Notice.
The Applicant shall be obliged to continue issuing ITMO Issuance Notices in accordance with Clause 1.1.4 even after the Cap has been reached.
[bookmark: _Ref216874192]DELIVERY AND TRANSFER OF TITLE
Delivery
Subject to any rejection of Tradeable Authorised ITMOs pursuant to Clause 2.2, the Applicant shall Deliver, or cause to be Delivered, the Tradeable Authorised ITMOs to the Singapore Government in a series of Transactions. Delivery of the relevant Tradeable Authorised ITMOs shall be within thirty (30) days after Authorisation of the underlying Carbon Credits as Tradeable Authorised ITMOs.  
[bookmark: _Ref214022632]The physical "Delivery" of Tradeable Authorised ITMOs with respect to a Transaction is deemed to have occurred when the relevant Carbon Credits underlying the Tradeable Authorised ITMOs are received in the Singapore Government's (or its Nominee's) Registry Account. For certainty, the Parties intend that Transactions pursuant to the terms and conditions of this Option Agreement will be settled by physical delivery and that in no case shall any Transaction contemplated by this Option Agreement permit cash settlement in place of physical delivery. The Applicant shall not initiate Delivery of the Carbon Credits to the Singapore Government until it has received Authorisation with respect to such Carbon Credits. 
[bookmark: _Ref214708339]At any time and from time to time, the Singapore Government may authorise any person as its nominee (a "Nominee") to accept Delivery of any of the Tradeable Authorised ITMOs comprising a Transaction.
[bookmark: _Ref216875738][bookmark: _Hlk213762576]Rejection of Tradeable Authorised ITMOs
[bookmark: _Ref213507914]Upon receipt of the ITMO Issuance Notice, the Singapore Government may within ten (10) Business Days of receipt thereof provide Notice to the Applicant that it will not accept Delivery of all or any portion of the Tradeable Authorised ITMOs and/or refuse to pay the Purchase Price for the relevant Tradeable Authorised ITMOs (an "ITMO Rejection") for any one or more of the following reasons:
[bookmark: _Ref213509156]the Tradeable Authorised ITMOs are not generated from an acceptable methodology specified on the prevailing Eligibility List;  
[bookmark: _Ref216872565]the Tradeable Authorised ITMOs are not authorised for use towards the achievement of an NDC;
[bookmark: _Ref226554042]the Tradeable Authorised ITMOs do not meet one or more of integrity standards specified in the prevailing Eligibility Criteria;
[bookmark: _Ref213509216]the Singapore Government becomes aware that the Applicant or any of its Affiliates have been charged with or convicted of criminal offence or fraud in any jurisdiction;
[bookmark: _Ref213509261]the Singapore Government becomes aware that any Representation is untrue, false, or materially misleading; 
[bookmark: _Ref214709032]the Singapore Government becomes aware that the Applicant or any of its Affiliates does not hold title to the Tradeable Authorised ITMOs or the Tradeable Authorised ITMOs are subject to an Encumbrance; or
[bookmark: _Ref216872586]where the Singapore Government has become aware of an incidence of gross negligence or wilful misconduct by the Applicant or any of its Affiliates with respect to the Project.
Where the Singapore Government has provided an ITMO Rejection to the Applicant, the Singapore Government may, in addition to and without prejudice to any other rights it may have with respect to any such Event of Default or otherwise:
where the Carbon Credits underlying the Tradeable Authorised ITMOs which comprise an affected Transaction have been transferred into the Singapore Government's (or its Nominee's) Registry Account, return such Carbon Credits to the Applicant's Registry Account and refuse to pay the Purchase Price; 
refuse to accept Delivery of such Tradeable Authorised ITMOs or to pay the Purchase Price for same;
suspend all future Transactions of Tradeable Authorised ITMOs until such time as the specified reason(s) for the ITMO Rejection has been resolved in a manner satisfactory to the Singapore Government;
where the reason for the ITMO Rejection is Clause 2.2.1(b), 2.2.1(c) , 2.2.1(d), 2.2.1(e), 2.2.1(f) or 2.2.1(g), terminate this Option Agreement without payment or other obligation to the Applicant; and
where the reason for the ITMO Rejection is Clause 2.2.1(b) (unless the Applicant has shown to the satisfaction of the Singapore Government that (i) the Applicant has taken all necessary steps to prevent the occurrence of such event and (ii) such event did not arise from any matter within the Applicant’s control), 2.2.1(c), 2.2.1(d), 2.2.1(e), 2.2.1(f) or 2.2.1(g):
[bookmark: _Ref216256475]obtain Replacement ITMOs up to the volume of Tradeable Authorised ITMOs comprising the ITMO Rejection (the “Rejection ITMO Volume”), and upon delivery of such Replacement ITMOs, require the Applicant to pay to the Singapore Government on demand Mark-to-Market Damages after deducting the product of the Unit Price and the Rejection ITMO Volume;
[bookmark: _Ref216256476]to the extent the Singapore Government is unable to obtain Replacement ITMOs, require the Applicant to pay to the Singapore Government on demand Mark-to-Market Damages (as estimated by the Singapore Government) after deducting the product of the Unit Price and the Rejection ITMO Volume; or
any combination of (i) and (ii). 
[bookmark: _Ref216872074]Where the Singapore Government has provided an ITMO Rejection to the Applicant because of an event described in Clause 2.2.1(a):
[bookmark: _Ref216872076]the Applicant will not be in Default under this Option Agreement; and
the Applicant and the Singapore Government will commence negotiations within ten (10) Business Days of the ITMO Rejection to discuss advancing the Project under a methodology that is currently listed on the Eligibility List.  
If the Applicant demonstrates to the satisfaction of the Singapore Government that advancing the Project under an alternative methodology will result in a material increase in development or operational costs, the Singapore Government and the Applicant shall negotiate an adjustment to the Unit Price.
If the Parties fail to reach a mutually acceptable resolution within three (3) months of good faith negotiations, the Singapore Government shall have the right to, by giving Notice, terminate this Option Agreement and all future Transactions without any liability or obligation to the Applicant.
Transfer of Title 
All legal and beneficial rights, interests, titles, and benefits in each Tradeable Authorised ITMO Delivered to the Singapore Government under this Option Agreement shall vest in the Singapore Government upon the transfer of the Carbon Credit underlying such ITMO into the Registry Account of the Singapore Government or its Nominee.
Delivery Failure and Delivery Shortfall
[bookmark: _Ref213509833]The Parties intend that the Tradeable Authorised ITMOs of each ITMO Issuance will be Delivered within thirty (30) days after the date of Authorisation of an ITMO Issuance (each a "Delivery Date").
[bookmark: _Ref216257119]The Applicant will give Notice to the Singapore Government within ten (10) Business Days after the Applicant becomes aware that Delivery Failure has occurred or is likely to occur, setting out full details of:  
the anticipated Delivery Shortfall Quantity, if any;
the reason for the Delivery Failure and the steps being taken by the Applicant to address the Delivery Failure; and
the anticipated duration of the Delivery Failure.
[bookmark: _Ref213509140]Within ten (10) Business Days after receipt of the Notice referred to in Clause 2.4.2 the Singapore Government, may elect one of the following by giving Notice to the Applicant:
to agree on revised Delivery Date(s) with the Applicant within ten (10) Business Days of the Notice on the following basis:
each Party will upon such agreement resume full performance of its obligations in accordance with the revised Delivery Date(s); and
if after such ten (10) Business Day period, revised Delivery Date(s) have not been agreed between the Parties, the Singapore Government may make an alternative election in accordance with this Clause 2.4.3; or
to treat the Delivery Failure as an Event of Default.
Delivery Deadline 
[bookmark: _Ref213509103]Notwithstanding any other provision of this Option Agreement (including this Schedule 2 (ITMO Purchase Terms)), Delivery of the Tradeable Authorised ITMOs must be completed by the delivery deadline specified against the relevant Vintage Year below ("Delivery Deadline") to allow for sufficient time to meet the NDC timeframes:
	Vintage Year
	Delivery Deadline

	Vintage Years 2021 to 2029
	1 December 2030

	Vintage Year 2030
	1 February 2031


 
The Singapore Government has the right to reject any Tradeable Authorised ITMOs which the Applicant Delivers, or attempts to Deliver, after the relevant Delivery Deadline.  
[bookmark: _Ref213507373]PAYMENT AND INVOICING 
Invoice Process
[bookmark: _Ref216875866][bookmark: _Ref213507381]Concurrent with the Delivery of Tradeable Authorised ITMOs to the Singapore Government, the Applicant shall submit an invoice for payment to the Singapore Government for the Purchase Price of such Tradeable Authorised ITMOs (the "Transaction Invoice"), payable in Singapore Dollars. The Applicant must submit the Transaction Invoice to the Singapore Government through InvoiceNow, and such Transaction Invoice must contain sufficient details as to the Transaction so as to identity the particular Transaction and Tradeable Authorised ITMOs.  
Payment of Invoice 
[bookmark: _Ref216872960]The Singapore Government will pay the Applicant within sixty (60) days after receiving the Transaction Invoice, by any electronic payment mode as the Singapore Government may decide (e.g. Interbank GIRO, PayNow, FAST transfer), or such other mode of payment as the Parties may agree in writing. The Singapore Government's preferred method of payment will be stated in the Exercise Notice.
If the due date for payment falls on a non-Business Day, payment shall be made by the following Business Day.  
To the extent the Singapore Government in good faith disputes any part of the Transaction Invoice, the Singapore Government may withhold such disputed part of the Transaction Invoice pending final determination of such disputed part, provided the Singapore Government shall pay the undisputed amount by the date such payment is due. If any amount under dispute that was withheld pursuant to the foregoing is finally determined to have been payable, such amount shall be paid to the Applicant within sixty (60) days of the Applicant’s receipt of such determination.
COST AND TAXES 
Responsibility for Costs
The Applicant will be responsible for all costs, fees, deductions and charges relating to:
the development and operation of the Project;
each Issuance of Carbon Credits;
the approval process under the Host Country IA, including the Authorisation;
the Delivery of Tradeable Authorised ITMOs into the Singapore Government's (or its Nominee's) Registry Account; and
any other administration or transfer fees levied by the Carbon Registry or the Host Country with respect to the transactions contemplated by this Option Agreement.
The Singapore Government will be responsible for any costs, fees, deductions and charges regarding the creation and maintenance of the Singapore Government's Registry Account. The Singapore Government will give Notice to the Applicant of any changes to the Singapore Government's Registry Account details at least five (5) Business Days prior to any Delivery Date.  
Responsibility for Taxes
Each Party will be responsible for complying with all applicable sales, goods and services, harmonised sales and value-added Taxes imposed on it by a Government Authority in connection with the transaction(s) contemplated herein. 
All payments by a Party hereunder shall be made without set-off or counterclaim, deduction, or withholding for or on account of, and free and clear of, any Taxes.
The Parties have entered this Option Agreement on the understanding that no sales, goods and services, harmonised sales, or value-added Taxes apply to the Tradeable Authorised ITMOs. If after the Effective Date, the purchase or sale of Tradeable Authorised ITMOs becomes subject to any sales, goods and services, harmonised sales, or value-added Taxes imposed by a Government Authority, the Applicant shall bear all responsibility for payment of such Taxes, and there shall be no modification to the Unit Price to be paid by the Singapore Government as established in the Applicant's Notice.
If the Singapore Government receives a request from the tax authorities or otherwise decides to pay on behalf of the Applicant, or to withhold payments from the Applicant in order that the Singapore Government may subsequently so pay, any Taxes applicable to the purchase or sale of Tradeable Authorised ITMOs, the Applicant agrees that the Singapore Government may deduct such Taxes from payment due to the Applicant and forward the balance to the Applicant without any obligation to gross up such payment or pay the Applicant any amount so withheld.
[bookmark: _Ref213510670]REPRESENTATIONS AND WARRANTIES
[bookmark: _Ref213510935]Applicant Representations and Warranties
[bookmark: _Ref213510968][bookmark: _Ref214024574][bookmark: _Ref213508867]The Applicant represents and warrants to the Singapore Government that:
if it is a corporation, partnership or other legal entity, it is duly organised and validly existing and in good standing under the laws of the jurisdiction of its organisation or formation;
it has the power to execute each Transaction and to perform such Transaction and any other relevant documentation, and has taken all necessary action to authorise such execution, delivery and performance;
the entry into, and observance and performance of its obligations under, each Transaction do not violate or conflict with or require any consent or waiver under any of the terms or conditions in its governing documents or any contract to which it is a party or by which any of its assets are bound or affected, or any Applicable Laws;
there are no Insolvency Proceedings pending or being contemplated by or threatened against it; and
there are no threatened or existing actions or legal suits which may materially and adversely affect its ability to perform each Transaction.
[bookmark: _Ref216876219]The Applicant Representations and Warranties regarding Tradeable Authorised ITMOs
The Applicant represents and warrants to the Singapore Government that:
the Carbon Credits underlying the Tradeable Authorised ITMOs are registered, Verified and Issued in accordance with the Carbon Standard and are reflected on the Carbon Registry;
it does not enjoy any right of immunity from set-off, suit, execution, attachment or other legal process with respect to its assets or its obligations with respect to each Transaction;
it or one or more of its Affiliates holds full legal, marketable, and beneficial title to the Carbon Credits underlying the Tradeable Authorised ITMOs;  
it is conveying the Carbon Credits underlying the Tradeable Authorised ITMOs free and clear of all Encumbrances;
no person other than the Singapore Government has any written or oral agreement, or any option, right or privilege capable of becoming an agreement, for the purchase, acquisition or use of any of the Carbon Credits or Tradeable Authorised ITMOs sold hereunder; other than an agreement to purchase or an option agreement for such Carbon Credits or Tradeable Authorised ITMOs which have been rejected by the Singapore Government pursuant to Clause 2.2.1 or Excess Tradeable Authorised ITMOs which have not been purchased by the Singapore Government pursuant to Clause 1.2.4; 
neither it nor any of its Affiliates has sought to sell, transfer, assign, licence, dispose of, grant or otherwise use any Tradeable Authorised ITMOs to any other country;
neither it nor any of its Affiliates has conducted any Double Counting of Carbon Credits underlying the Tradeable Authorised ITMOs;
it and its Affiliates are in compliance with all Applicable Laws that would be expected to have any effect on the transfer, Delivery or title to the Carbon Credits/ Tradeable Authorised ITMOs being transferred hereunder; 
the Tradeable Authorised ITMOs meet the Eligibility Criteria;
the Tradeable Authorised ITMOs are authorised for use towards the achievement of an NDC;
there are no outstanding third-party consents required to transfer or Deliver the Tradeable Authorised ITMOs to the Singapore Government;
there are no fees in connection with the creation, serialisation, or Delivery of the Carbon Credits/ Tradeable Authorised ITMOs payable to third parties that may become an obligation of the Singapore Government; 
it is not aware, after having made due and careful enquiries, of any current or impending audit or adjustment related to the Carbon Credits underlying the Tradeable Authorised ITMOs that could reasonably be expected to have a material adverse effect on the validity of the Carbon Credits underlying the Tradeable Authorised ITMOs; and
it is not an "OTCD Intermediary" as defined in the Guidelines on Risk Mitigation Requirements for Non-Centrally Cleared Over-the-Counter Derivatives Contracts dated 17th January 2019 issued by the Monetary Authority of Singapore.
Repetition of Representations and Warranties
The representations and warranties set out in this Clause 5 are made by the Applicant to the Singapore Government on the Effective Date and deemed to be repeated by the Applicant on the date of each Delivery of Tradeable Authorised ITMOs. When a representation and warranty is repeated, it is applied to the circumstances existing at the time of repetition.
The Applicant Events of Default
[bookmark: _Ref213511027]Each of the events or conditions in this Clause 6.1.1 constitutes an "Event of Default", provided that where such event is capable of being remedied within a reasonable time, it shall constitute an "Event of Default" if it is not remedied within ten (10) Business Days after Notice of such event is provided to the Applicant:
any event specified in Clause 2.2.1 (other than where Clause 2.2.3(a) applies);
[bookmark: _Ref213511672]the Singapore Government has elected to treat a Delivery Failure as an Event of Default;
[bookmark: _Ref213511692]the Applicant or any of its Affiliates have been convicted of criminal offence or fraud;
[bookmark: _Ref216876035]the Applicant or any of its Affiliates have been found non-compliant with Applicable Laws where non-compliance may have a negative impact on the Project's reputation;
[bookmark: _Ref213511737][bookmark: _Ref216876049]the Applicant has not complied with Clause 11 (Anti-Corruption and Anti-Bribery) of this Option Agreement; 
[bookmark: _Ref216876105][bookmark: _Ref214029854]the Authorisation is revoked, terminated or made illegal or invalid by the Host Country or any corresponding adjustments with respect to Delivered Tradeable Authorised ITMOs are revoked; in either case as a result of: 
the failure to comply with Applicable Laws by the Applicant or any of its Affiliates;
the fraud or negligence of the Applicant or any of its Affiliates; or
any event within the reasonable control of the Applicant or any of its Affiliates; or
[bookmark: _Ref216263456]the Applicant enters into Insolvency Proceedings.
TERMINATION FOR AN EVENT OF DEFAULT
Notice and Cure of Event of Default
If a Party becomes aware that an Event of Default has occurred, it will immediately provide Notice to the other Party of the Event of Default setting out:
full details of the Event of Default; and
the expected length of any delay before the Event of Default can be remedied.
Remedies for Event of Default
If an Event of Default occurs, the Singapore Government shall have the right, at its option, to take any one or more of the following actions:
with respect of such Event of Default described in Clause 6.1.1, to bring an action for provisional remedies, a claim for damages or a demand for specific performance, in each case, in accordance with Clause 29 (Dispute Resolution) of this Option Agreement;
with respect to an Event of Default described in Clause 6.1.1, suspend all future Transactions contemplated during the Term by giving Notice to the Applicant;
with respect to an Event of Default described in Clause 6.1.1(c), 6.1.1(d) or 6.1.1(e), require the Applicant to repay to the Singapore Government the aggregate Purchase Price paid by the Singapore Government for all or any of the consummated Transactions;
with respect to an Event of Default described in Clause 6.1.1(d), 6.1.1(e) or 6.1.1(f), terminate this Option Agreement by giving Notice to the Applicant; and
with respect to an Event of Default described in Clause 6.1.1(b) or 6.1.1(e),
[bookmark: _Ref216263253]obtain Replacement ITMOs up to the volume of Tradeable Authorised ITMOs to which such Event of Default relates (the “Default ITMO Volume”), and upon delivery of such Replacement ITMOs, require the Applicant to pay to the Singapore Government on demand Mark-to-Market Damages after deducting the product of the Unit Price and the Default ITMO Volume; 
[bookmark: _Ref216263254]to the extent the Singapore Government is unable to obtain Replacement ITMOs, require the Applicant to pay to the Singapore Government on demand Mark-to-Market Damages (as estimated by the Singapore Government) after deducting the product of the Unit Price and the Default ITMO Volume; or
any combination of (i) and (ii). 
Termination due to Insolvency
Notwithstanding anything to the contrary in this Option Agreement, the Singapore Government's right to terminate this Option Agreement in connection with any Insolvency Proceedings shall be to the extent permitted by the governing law specified in Clause 26 (Governing Law) of this Option Agreement.
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[bookmark: _Ref213497456][bookmark: Schedule3]Schedule 3
FORM OF APPLICANT NOTICE
Applicant Notice 
	To: 
	The Government of the Republic of Singapore, represented by the Ministry of Trade and Industry ("Singapore Government")  

	From: 
	[] [name of Applicant] (the "Applicant")

	Date: 
	[] [insert date of delivery of Applicant Notice] 

	Mitigation Activity Reference Number (MARN):
	[]

	Project Name:
	[]



1. [bookmark: _Hlk216799746]Capitalised terms not defined herein shall have the meaning provided to such terms in the option agreement entered into on or around [] between the Singapore Government and the Applicant in relation to the purchase of Tradeable Authorised ITMOs arising from [describe mitigation activity] (the "Option Agreement").
2. The Applicant hereby gives notice to the Singapore Government of the following Offer:
	
	[A]
	[B]
	[C]
	[D]
	[E]
	

	Vintage Year (Year)
	Offered Percentage 
(%)

Note: Must be at least 30% per vintage
	Unit Price 
(S$ per tCO2e) 
	Estimated Volume of Tradeable Authorised ITMOs to be issued 
(tCO2e)


	Estimated Volume of Tradeable Authorised ITMOs offered to the Singapore Government 
(tCO2e) 

Note: [A] * [C] = [D]

	Estimated aggregated price per Vintage Year 
(S$)

Note: [B] * [D] = [E] 
	Expected Delivery Date 
(MMM/YYYY)

	e.g. 2021
	e.g. 30%
	e.g. S$10
	e.g. 10,000
	e.g. 3,000
	e.g. S$30,000
	e.g. Jan 2026

	2021
	
	
	
	
	
	

	2022
	
	
	
	
	
	

	2023
	
	
	
	
	
	

	2024
	
	
	
	
	
	

	2025
	
	
	
	
	
	

	2026
	
	
	
	
	
	

	2027
	
	
	
	
	
	

	2028
	
	
	
	
	
	

	2029
	
	
	
	
	
	

	2030
	
	
	
	
	
	




3.	The Applicant confirms that the calculation of the estimated volume of the ITMO Issuances is made in accordance with Clause 2.1.2 of the Option Agreement.
	For and on behalf of the [] [name of Applicant]
	

	 
	 
	

	 
	                                                                                                                                           

	 
	Name: []

	 
	Designation: []
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[bookmark: _Ref213497908]

[bookmark: _Ref214639535][bookmark: Schedule4]Schedule 4
FORM OF EXERCISE NOTICE
Exercise Notice 
	To: 
	[] [name of Applicant] (the "Applicant")

	From: 
	The Government of the Republic of Singapore, represented by the Ministry of Trade and Industry ("Singapore Government") 

	Date: 
	[] [insert date of delivery of Exercise Notice]

	Mitigation Activity Reference Number (MARN):
	[]

	Project Name:
	[]



1. Capitalised terms not defined herein shall have the meaning provided to such terms in the option agreement entered into on or around [•] between the Singapore Government and the Applicant in relation to the purchase of Tradeable Authorised ITMOs arising from [describe mitigation activity] (the "Option Agreement").   
2. For the purposes of the Option Agreement, the "ITMO Purchase Period" shall end on [insert date].
3. The Singapore Government hereby exercises its option to purchase the following Tradeable Authorised ITMOs:   
	
	[A]
	[B]
	[C]
	[D]
	[E]
	

	Vintage Year (Year)
	Exercised Percentage 
(%)

Note: Not higher than the Offered Percentage
	Unit Price 
(S$ per tCO2e) 
	Estimated Volume of Tradeable Authorised ITMOs to be issued 
(tCO2e)


	Estimated aggregate volume of the Exercised Percentage of Tradeable Authorised ITMOs 
(tCO2e) 

Note: [A] * [C] = [D]

	Estimated aggregate price per Vintage Year 
(S$)

Note: [B] * [D] = [E] 
	Expected Delivery Date 
(MMM/YYYY)

	e.g. 2021
	e.g. 20%
	e.g. S$10
	e.g. 10,000
	e.g. 2,000
	e.g. S$20,000
	e.g. Jan 2026

	2021
	
	
	
	
	
	

	2022
	
	
	
	
	
	

	2023
	
	
	
	
	
	

	2024
	
	
	
	
	
	

	2025
	
	
	
	
	
	

	2026
	
	
	
	
	
	

	2027
	
	
	
	
	
	

	2028
	
	
	
	
	
	

	2029
	
	
	
	
	
	

	2030
	
	
	
	
	
	



4. The Singapore Government's preferred mode of payment is as follows:
[Insert preferred payment process]
	For and on behalf of the Government of the Republic of Singapore

	 
	 

	 
	                                                                 

	 
	Name: []

	 
	Designation: []

	 
	 






[bookmark: _Ref213497901][bookmark: Schedule5][bookmark: _Ref213497894]Schedule 5
FORM OF ITMO ISSUANCE NOTICE 

	To: 
	The Government of the Republic of Singapore, represented by the Ministry of Trade and Industry ("Singapore Government")  

	From: 
	[] [name of Applicant] (the "Applicant")

	Date: 
	[] [insert date of delivery of ITMO Issuance Notice] 

	Mitigation Activity Reference Number (MARN):
	[]

	Project Name:
	[]



1. Capitalised terms not defined herein shall have the meaning provided to such terms in the option agreement entered into on or around [•] between the Singapore Government and the Applicant in relation to the purchase of Tradeable Authorised ITMOs arising from [describe mitigation activity] (the "Option Agreement"). 
2. The Applicant gives notice to the Singapore Government of the following: 
	Date of ITMO Issuance
	               

(DD-MMM-YYYY)


	Volume of Tradeable Authorised ITMOs Issued 
(tCO2e)
	










(insert aggregate volume of Tradeable Authorised ITMOs per vintage year, e.g. 

2021: 
2022: 
…)

	Exercised Volume of Tradeable Authorised ITMOs
(tCO2e)

	










(number of ITMOs available to purchase under the Transaction per vintage year, e.g.

2021: 
2022: 
…)

	Delivery Date

	               

(max 30 days after Authorisation)

	Aggregate Tradeable Authorised ITMOs purchased by the Singapore Government up to the date of this notice

	











	Excess Tradeable Authorised ITMOs 
(if any)

	












	


For and on behalf of the [] [name of Applicant]

	 
	 

	 
	                                                              

	 
	Name: []

	 
	Designation: []
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[bookmark: _Ref214634918][bookmark: Schedule6]Schedule 6
EXAMPLE ANONYMISED CALCULATIONS
1. Calculations OF TRADEABLE AUTHORISED ITMOs
The Applicant submits a request for Authorisation of 100,000 Mitigation Outcomes generated by a Mitigation Activity under the applicable Implementation Agreement. Prior to this request for Authorisation, and at the time of submission of its application for authorisation of the Mitigation Activity under the appropriate stage of the IA Process, the Applicant simultaneously submitted its offer to sell 30% of the Tradeable Authorised ITMOs to the Singapore Government, in accordance with the Singapore Government's requirements.
Based on the abovementioned example, if 100,000 Mitigation Outcomes are requested for Authorisation under the applicable Implementation Agreement:
1,000 Mitigation Outcomes (i.e. 1%) will be deposited to the National Buffer Account of "Country X";
5,000 Mitigation Outcomes (i.e. 5%) will be contributed towards SOP;
2,000 Mitigation Outcomes (i.e. 2%) will be cancelled towards OMGE; and
at least 30% of ITMOs must be offered to the Singapore Government.
The Applicant can sell/trade the remaining 64,400 ITMOs.
	Description 
	Mitigation Outcomes (Metric tonnes)

	Verified mitigation outcomes submitted for authorisation under the Host Country IA 
	100,000 

	1% deposited to the National Buffer Account of the Host Country 

	1% * 100,000 
= 1,000

	5% Share of Proceeds (SOP) 
	5% * 100,000
= 5,000

	2% Overall Mitigation of Global Emissions (OMGE)
	2% * 100,000 
= 2,000

	Tradeable Authorised ITMOs
	100,000 – 1,000 - 5,000 - 2,000 = 92,000

	At least 30% offered to the Singapore Government (per vintage)
	30% * 92,000
= 27,600

	Remaining ITMOs that the project developer can sell/trade, subject to all other prevailing requirements of both Singapore Government and the Host Country
	100,000 - 1,000 - 5,000 - 2,000 - 27,600 = 64,400 



1. Calculations OF MAXIMUM AGGREGATE ADJUSTMENT TO THE UNIT PRICE
a. The Applicant provides an Applicant Notice to the Singapore Government for 1,000 ITMOs of 2027 Vintage Year at S$35/tCO2e, which is subsequently accepted by the Singapore Government in the Exercise Notice within the Option Period. 

b. Within the Fairness Window of one hundred and eighty (180) days, the Applicant sells Comparable Credits to other buyers in the following 3 transactions with the following Alternate Sale Prices:

(i) 100 ITMOs of 2027 Vintage Year at S$20/tCO2e, 
(ii) 200 ITMOs of 2027 Vintage Year at S$40/tCO2e, and 
(iii) 700 ITMOs of 2027 Vintage Year at S$5/tCO2e. 

The Average Alternate Sale Price of these 3 transactions is S$13.50/tCO2e ([0.1 * S$20] + [0.2 * S$40] + [0.7 * S$5]).

c. In this example, the difference between the Unit Price offered to the Singapore Government in the Applicant Notice and the Average Alternate Sale Price for the 2027 Vintage Year is S$21.50/tCO2e (S$35 – S$13.50). The 30% maximum aggregate Adjustment to the Unit Price is S$10.50 (S$35 * 0.3).

d. Therefore, as the 30% maximum aggregate Adjustment (S$10.50) is lower than the difference between the Unit Price offered to the Singapore Government in the Applicant Notice and the Average Alternate Sale Price (S$21.50), the 30% maximum aggregate Adjustment will be applied (S$10.50) with a new Unit Price for the particular 2027 Vintage Year of S$24.50 (S$35 – S$10.50).



[bookmark: _Ref213497887][bookmark: Schedule7]Schedule 7
FORM OF NOVATION AGREEMENT
This Novation Agreement is made on [date] among:

(1) Government of the Republic of Singapore, represented by the Ministry of Trade and Industry, having its office at 100 High Street, #04-03, The Treasury, Singapore 179434 (the "Singapore Government"); 

(2) [name of Applicant] ([Company] Registration No.: [●]), a [company] incorporated under the laws of [country/state of incorporation] and having its registered office at [address] (the "Applicant"); and

(3) [name and details of transferee] (the "Transferee"),

(each, a "Party" and collectively, the "Parties").

Whereas:

(A) The Singapore Government and the Applicant have on or around [date] entered into an option agreement (the "Option Agreement") granting the Singapore Government the right to purchase internationally transferred mitigation outcomes from the Applicant.

(B) Pursuant to Clause 14.1.3 of the Option Agreement, the Parties now wish to transfer all of the Singapore Government's rights and obligations under the Option Agreement to the Transferee with effect on and from the Effective Date on the terms and conditions of this Novation Agreement.

It is agreed as follows:

1. DEFINITIONS AND INTERPRETATION
0. In this Novation Agreement, unless the context otherwise requires:
"Effective Date" means [date].
0. All other terms and expressions used in this Novation Agreement shall have the same meanings and construction as set forth in the Option Agreement, unless otherwise defined herein or the context otherwise requires.
0. The headings in this Novation Agreement are for convenience of reference only and shall not be taken into consideration for the purpose of interpretation.
1. NOVATION
0. [bookmark: _Ref213761703]In consideration of the mutual covenants contained herein, with effect on and from the Effective Date, the Parties agree and undertake as follows:
0. [bookmark: _Ref213761983]the Applicant agrees to perform the Option Agreement and to assume and be bound by the Representations and terms and conditions of the Option Agreement in every way as if the Transferee were an original party to the Option Agreement in lieu of the Singapore Government;
0. the Transferee undertakes to perform the Option Agreement and to assume and be bound by the terms and conditions of the Option Agreement in every way as if the Transferee were an original party to the Option Agreement in lieu of the Singapore Government;
0. each and every reference to the "Singapore Government" or the "Government of the Republic of Singapore" in the Option Agreement, howsoever expressed, shall be construed as a reference to the Transferee;
0. the Applicant accepts the performance of the Transferee in lieu of the performance of the Singapore Government; and
0. subject to Clause 2.1.3, the Singapore Government and the Applicant release each other from all future obligations to the other under the Option Agreement.
0. Clause 2.1.1 shall be without prejudice to any right or obligation of either the Singapore Government or the Applicant which has accrued prior to the Effective Date, including any such right or obligation arising as a result of any breach of the Option Agreement prior to the Effective Date (whether known or unknown on the Effective Date).
0. [bookmark: _Ref213761968]In addition to and without prejudice to Clause 2.1.1(a), the Applicant shall not be released from and shall continue to be bound by its obligations to the Singapore Government under Clause 8 (Confidentiality) of the Option Agreement without limit in time.
0. Except as expressly provided herein, nothing in this Novation Agreement shall be construed as a waiver of any right of the Singapore Government arising out of or pursuant to the Option Agreement.
1. REPRESENTATIONS
0. Each Party represents and warrants to the other Parties that it has the legal power, authority and right to enter into this Novation Agreement and to perform its respective obligations in this Novation Agreement.
1. FURTHER ASSURANCES
0. Each Party shall execute such documents and perform such acts and things as may be necessary or reasonably desirable to implement or give effect to this Novation Agreement.
1. NOTICES
0. The address and electronic mail address of the Transferee for the purposes of notices to the Applicant in relation to the Option Agreement are as follows:
Address: [●]
Attention: [●]
E-mail address: [●]
RIGHTS OF THIRD PARTIES
A person who is not a party to this Novation Agreement shall have no right under the Contracts (Rights of Third Parties) Act 2001 to enforce any term of this Novation Agreement.
ENTIRE AND WHOLE AGREEMENT
This Novation Agreement contains the entire and whole agreement among the Parties relating to the subject matter of this Novation Agreement.
COUNTERPARTS
This Novation Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same instrument.
GOVERNING LAW AND JURISDICTION
This Novation Agreement shall be deemed to be made in Singapore and shall be governed by and interpreted in accordance with the laws of the Republic of Singapore. 
The Parties agree that Clauses 27 (Escalation of Disputes), 28 (Mediation), and 29 (Dispute Resolution) of the Option Agreement shall apply mutatis mutandis (with the necessary changes) to any dispute arising out of or relating to this Novation Agreement or its subject matter or formation.
[Remainder of page intentionally left blank; signature page follows.]

This Novation Agreement has been entered into by the Parties on the date first set out above:

[Note: Each Party is to amend the signature blocks as necessary for proper execution in accordance with the laws of its place of incorporation.] 

SIGNED by 

Name: [●]

Designation: [●]

for and on behalf of the

Government of the Republic of Singapore

represented by [name of ministry/organ of state]

in the presence of:


______________________________________
Witness' signature

Name: [●]
Designation: [●]




SIGNED by 

Name: [●]

Designation: [●]

for and on behalf of

[name of Applicant]

in the presence of:


______________________________________
Witness' signature

Name: [●]
Designation: [●]


SIGNED by 

Name: [●]

Designation: [●]

for and on behalf of

[name of Transferee]

in the presence of:



______________________________________
Witness' signature

Name: [●]
Designation: [●]
