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TEMPLATE AMENDMENT AGREEMENT

(Replacing Version 2.1 with Version 3.0)
DATED AS OF: ……………………
BETWEEN

…………………………………………

("Party A")

AND

…………………………………………

("Party B")
IN RESPECT OF

EMISSIONS TRADING MASTER AGREEMENT
FOR THE EU SCHEME©
DATED AS OF: ……………………

© International Emission Trading Association (IETA).  This document may be freely used, copied and distributed on the condition that each copy shall contain this copyright notice.
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AMENDMENT AGREEMENT RELATING TO EMISSIONS TRADING MASTER AGREEMENT FOR THE EU SCHEME

("Amendment Agreement")

Dated as of ……………………
Between

…………………… …………………… …………………… 
("Party A")

and

…………………… …………………… …………………… 
("Party B")

Recitals

a. The Parties have previously entered into an agreement dated [__________________] in the form of version 2.1 of the Emissions Trading Master Agreement for the EU Scheme, as published by the International Emissions Trading Association ("IETA") on 13 June 2005 (together with its Schedules, the "Master Agreement").
b. On 12 February 2008, IETA published version 3.0 of the Emissions Trading Master Agreement for the EU Scheme ("Version 3.0") in order to address, inter alia, delivery issues in Phase 2 of the EU Scheme.
c. The Parties have entered into one or more Transactions as defined in the Master Agreement that are governed by the terms and conditions of that agreement ("Current Transactions").

d. With respect to such Current Transactions, the Parties intend that the terms and conditions Version 3.0 shall substitute the equivalent terms and conditions of the Master Agreement pursuant to this Amendment Agreement.

e. The Parties intend that future Transactions shall be governed by the terms of the Master Agreement (as amended by this Amendment Agreement).

In consideration of the mutual undertakings in this Amendment Agreement and for other good and valuable consideration, the receipt and sufficiency of which the Parties acknowledge, the Parties agree as follows.

1 Interpretation and Definitions

1.1 The interpretive provisions set out in Version 3.0 apply to this Amendment Agreement.

1.2 Terms defined in Version 3.0 have the same meaning in this Amendment Agreement unless otherwise specified.

2 Amendments
2.1 With effect from the date of this Amendment Agreement, the terms and conditions of the Master Agreement are amended as follows:

(a) the Recitals and clauses 1 to 14 of the Master Agreement are deleted and replaced with the Recitals and clauses 1 to 14 of Version 3.0, subject to the following:

(i) the Parties agree that the reference to "this Agreement" in clause 12.2(b) (Representation or Warranty) of the Master Agreement shall include any ancillary or incidental agreement to the Master Agreement, including but not limited to this Amendment Agreement;

(b) Schedule 1 to the Master Agreement is deleted and replaced with Schedule 1 to Version 3.0;

(c) the 'elections' in Part 1 of Schedule 2 to the Master Agreement are amended as follows:

(i) All references to "Seller" in Part 1 of Schedule 2 to the Master Agreement shall be replaced by references to "Delivering Party", and all references to "Buyer" in Part 1 of Schedule 2 of the Master Agreement shall be replaced by references to "Receiving Party".

(ii) The following elections are amended as follows:

4.1(c)
Delivering Party's Holding Account(s).  The Delivering Party's Holding Account(s) for each Party are:

Holding Account Details of Party A:


	Account
	Account number and name of relevant Member State Registry

	(1)
	[•]

	(2)
	[•]

	(3)
	[•]

	(4)
	[•]

	(5)
	[•]


Holding Account Details of Party B:


	Account
	Account number and name of relevant Member State Registry

	(1)
	[•]

	(2)
	[•]

	(3)
	[•]

	(4)
	[•]

	(5)
	[•]


Schedule 1
Receiving Party's Holding Account.  The Receiving Party's Holding Account(s) for each Party are:

Holding Account Details of Party A:


	Account
	Account number and name of relevant Member State Registry

	(1)
	[•]

	(2)
	[•]

	(3)
	[•]

	(4)
	[•]

	(5)
	[•]


Holding Account Details of Party B:


	Account
	Account number and name of relevant Member State Registry

	(1)
	[•]

	(2)
	[•]

	(3)
	[•]

	(4)
	[•]

	(5)
	[•]


(iii) The following election is included in Schedule 2 to the Master Agreement:

14.5
Notices.  For the purpose of clause 14.5 (Notices):


Address for notices or communications to Party A:


Address: 








Attention: 








Telex No.:

       
Answerback: 




Facsimile No.: 

          
Telephone No.: 



E-mail:









Electronic Messaging System Details: 





Specific Instructions: 







Address for notices or communications to Party B:

Address: 




 



Attention: 








Telex No.: 

        
Answerback: 




Facsimile No.: 

          
Telephone No.: 



E-mail:









Electronic Messaging System Details: 





Specific Instructions: 







(d) the 'other provisions' in Part 2 (and any other Part) of Schedule 2 to the Master Agreement are amended as follows:

(i) The following provisions are deleted
:

Paragraph(s):  








(e) Schedule 3 to the Master Agreement is deleted and replaced with Schedule 3 to Version 3.0.

2.2 With effect from the date of this Amendment Agreement, each Current Transaction shall be governed by the terms of the Master Agreement as amended by this Amendment Agreement.

3 Representations and Warranties

3.1 Representations and Warranties. The Representations and Warranties set out in clause 3.1 of the Master Agreement (as amended by this Amendment Agreement) are deemed to be made by each Party (by reference to the facts and circumstances then existing) on the date of this Amendment Agreement as if set out in full in this Amendment Agreement, with any reference to the "Agreement" being construed to include a reference to this "Amendment Agreement".

4 Confidentiality

4.1 The Parties shall treat the terms of this Amendment Agreement and all information provided under or in connection with each (collectively, "Confidential Information") as confidential and may not either disclose Confidential Information or use it other than for bona fide purposes connected with this Amendment Agreement without the prior written consent of the other Party, except that consent is not required for disclosure to:

(a) directors, employees or Affiliates of a Party, as long as they in turn are required by that Party to treat the Confidential Information as confidential in favour of the other Party on terms substantially the same as those set out in this clause 4;

(b) persons professionally engaged by a Party, as long as they in turn are required by that Party to treat the Confidential Information as confidential in favour of the other Party on terms substantially the same as those set out in this clause 4;

(c) the extent required by any government department or agency or regulatory authority having jurisdiction over that Party (including the Relevant Authority);

(d) any bank, other financial institution or rating agency to the extent required in relation to the financing of a Party's business activities, as long as the bank or other financial institution or rating agency, as the case may be, is required by that Party to treat the Confidential Information as confidential in favour of the other Party on terms substantially the same as those set out in this clause 4;

(e) the extent required by any applicable laws, judicial process or the rules and regulations of any regulated market or recognised stock exchange;

(f) any intending assignee of the rights and interests of a Party under this Amendment Agreement or under a Transaction or to a person intending to acquire an interest in a Party or that Party's Affiliate holding company as long as the intending assignee or acquirer in turn is required by that Party to treat the Confidential Information as confidential in favour of the other Party on terms substantially the same as those set out in this clause 4;

(g) the extent that the Confidential Information is in or lawfully comes into the public domain other than by breach of this clause 4; or

(h) price reporting agencies for the calculation of an index as long as the identity of  the other Party is not revealed.  It must also be a precondition of the disclosure agreement between a Party and the price reporting agency that only the price is released by the price reporting agency and not the identity of either Party.

5 Miscellaneous

5.1 Variation. No variation to the provisions of this Amendment Agreement is valid unless it is in writing and signed by each Party.

5.2 Entire Agreement. This Amendment Agreement constitutes the entire agreement and understanding of the Parties with respect to its subject matter and supersedes and extinguishes any representations previously given or made with respect to its subject matter other than those given or made in this Amendment Agreement, but nothing in this clause limits or excludes any liability for fraud in relation to those representations.

5.3 Severability. If any provision or part of a provision of this Amendment Agreement is found by a court, arbitrator or other authority of competent jurisdiction to be void or unenforceable, that provision or part of a provision is to be deemed deleted from this Amendment Agreement and the remaining provisions to continue in full force and effect. The Parties shall in this event seek to agree upon a valid and enforceable provision or part of a provision to replace the provision or part of a provision found to be void and unenforceable.

5.4 Third Party Rights. Subject to the rights that may accrue to any successor or permitted assignees of the Parties, no provision of this Amendment Agreement is be construed as creating any rights enforceable by a third party, and all third party rights implied by law are, to the extent permissible by law, excluded from this Amendment Agreement.

5.5 Applicable Law. This Amendment Agreement is governed by and is to be construed in accordance with English law, unless Schedule 2 to the Master Agreement (as amended by this Amendment Agreement) specifies another choice of law with respect to that agreement, in which case the choice of law specified in Schedule 2 to the Master Agreement (as amended by this Amendment Agreement) shall also prevail with respect to this Amendment Agreement.  The Parties submit to the non-exclusive jurisdiction of the English courts, unless otherwise specified in Schedule 2 to the Master Agreement (as amended by this Amendment Agreement), for the purposes of any dispute under or in connection with this Amendment Agreement. 

5.6 Counterparts.  This Amendment Agreement may be executed in any number of counterparts and by different Parties in separate counterparts, any of which when so executed shall be deemed to be an original and all of which when taken together shall constitute the one and same agreement.
IN WITNESS whereof the Parties have duly executed and delivered this Amendment Agreement on the respective dates set out below with effect from the date set out on the first page of this document.

      ……………………………………………

      ……………………………………………
                        (Name of Party)

                          (Name of Party)

By: ……………………………………………

By: ……………………………………………
Name:

Name:

Title:

Title:

Date:

Date:







� Any provisions relating to Phase II Delivery should be deleted insofar as they are inconsistent with the provisions of Version 3.0.
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