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THIS PROJECT TRANSFER DEED (this "Deed") is made on [DATE],
BETWEEN
[NEW PROJECT PROPONENT], a company incorporated under the laws of [STATE/COUNTRY], having its principal place of business at [BUSINESS ADDRESS], including its owners, Affiliates and subsidiaries (“[NEW PROJECT PROPONENT]"); 
[NEW ACCOUNTHOLDER’ IF DIFFERENT THAN THE PROJECT PROPONENT], a company incorporated under the laws of [STATE/COUNTRY], having its principal place of business at [BUSINESS ADDRESS], including its owners, Affiliates and subsidiaries (“[NEW ACCOUNHOLDER]”, and together with the [NEW PROJECT PROPONENT], the “Entities”)]; and
Verra, a non-profit corporation registered under the laws of the District of Columbia, USA, having its principal place of business at 1802 Vernon St NW # 1105, Washington D.C. 20009, USA, including its owners, Affiliates and subsidiaries ("Verra"),
(together the "Parties" and individually a "Party").
WHEREAS
[LIQUIDATED OR DISSOLVED ENTITY], current Project Proponent of Project(s) [PROJECT ID – PROJECT NAME] (the “Project(s)”) has been declared as [LIQUIDATED/DISSOLVED] by [RELEVANT AUTHORITY’]. 
[NEW PROJECT PROPONENT] has requested Verra its recognition as Project Proponent of the Project(s), and the transfer of the Project(s) from [CURRENT ACCOUNTHOLDER]’s account in the Verra Registry to its account, as described in Section 3 below.
[LIQUIDATED OR DISSOLVED ENTITY], [CURRENT ACCOUNTHOLDER] and [AUTHORIZED REPRESENTATIVE, IF APPLICABLE] of the Project(s) have failed to respond to the Notice sent by Verra, by which Verra provided opportunity to challenge the [NEW PROJECT PROPONENT]’s abovementioned request. 
In reliance on the information provided by the [NEW PROJECT PROPONENT], and in accordance with Section 7.2.1.5) of the Registration and Issuance Process, as amended in time, Verra has agreed to the aforementioned request.
The Parties agree as follows:
[bookmark: _Ref448923883][bookmark: _Toc448928033]INTERPRETATION
[bookmark: _Ref_a818814]In this Deed:
“Accession Representation” means a deed issued by the Project Proponent and an acceding entity, made in respect of an acceding entity joining a project as Project Proponent and which is prepared using an applicable template (e.g. Deed of Accession in Respect of VCS Listing Deed of Representation Template, Deed of Accession in Respect of VCS Registration Deed of Representation Template);
“Accountholder” means the holder of an account in the Verra Registry;
“Affiliates” means an Affiliate of a Party hereto means any entity now or in the future which (i) is directly or indirectly controlling such Party; (ii) is controlled by such Party; or (iii) is under common control with such Party;
“Date of Project Inactivity” means the end date of the monitoring period after which GHG Reductions or Removals are no longer sought for crediting, and the project is considered inactive by the respective GHG Program;
“Deeds of Representation” means all the deeds of representations entered in relation to the Project(s) up to the date of this Deed; 
“Entities” shall have the meaning as stated in the introduction of this Deed;
"GHG" means greenhouse gas;
"GHG Program" means a formal or organized program, system or arrangement for the recognition of activities leading to Reductions or Removals, and/or or the crediting or issuance of instruments representing or acknowledging Reductions or Removals;
“Losses” shall have the meaning as stated in Clause 9.2;
“Notice” shall have the meaning as stated in the introduction of this Deed;
“Partial Release Representation” means a deed issued by the Project Proponent(s) and the Verra Registry, made in respect of a Project Proponent leaving a project and which is prepared using an applicable template (e.g. Deed of Partial Release in Respect of VCS Listing Deed of Representation Template, Deed of Partial Release in Respect of VCS Registration Deed of Representation Template; 
"Project(s)" means Project(s) “[PROJECT ID – PROJECT NAME]”; 
"Project Crediting Period" means the time period for which GHG Reductions or Removals generated by the Project are eligible for issuance as VCUs, not including any potential crediting period renewals;
"Project Description" means the document that describes the Project's Reduction or Removal activities and that uses either the VCS Project Description Template or an approved combined project description template, or a digital template via the Verra Project Hub;
"Project Documents" means the documents required to register the Project and/or issue VCUs, as set out in the Registration and Issuance Process;
"Project Proponent" means the individual or organization that has overall control of, and responsibility and accountability for the Project, or an individual or organization that together with others, each of which is also a Project Proponent, has overall control of, and responsibility and accountability for the Project. Such entities can demonstrate the Right to Operate and the Right to Reductions and Removals;
"Reduction or Removal" means a reduction or removal of one (1) metric tonne of CO2 equivalent caused by the activities of the Project during the Project Crediting Period. Refer to the VCS Program Definitions for the full definitions for “GHG Emissions Reduction (Reduction)” or “Carbon Dioxide Removal (Removal)”;
“Right to Operate” means the legal right, and where customary rights exist, consent from customary rights holders to control and operate project activities and access the project area; 
“Right to Reductions and Removals” means the full and exclusive legal and equitable title and rights to all and any GHG Reductions or Removals generated by a project during the crediting period for which a project proponent is eligible to request VCU issuance. Where customary rights exist, such legal and equitable title includes consent from any customary rights holders that fully and validly transfers to the issuance representor those rights to the reductions and removals generated;
"Registry Account" means an account held by an Accountholder in the Verra Registry;
"Released Claims" shall have the meaning as stated in Clause 4.1;
“Transfer" shall have the meaning as stated in Clause 3.1;
"Validation/Verification Body" or "VVB" means an organization approved by Verra to act as a validation/verification body in respect of providing validation and/or verification services in accordance with the VCS Program Rules;
"VCS Program" means the GHG program that is operated by Verra which establishes rules and requirements that operationalise the VCS Standard to enable the validation of GHG projects and programs, and the verification of GHG Reductions and Removals; 
"VCS Program Rules" means the rules and requirements set out in the VCS Program Guide, VCS Standard, VCS Registration and Issuance Process, and the other VCS Program documents; such rules and requirements may be updated periodically;
“Verification Period” means the time period specified in a verification report during which the reductions or Removals were generated and have been verified by a VVB; 
"Verified Carbon Unit" (VCU) means a unit issued by, and held in the Verra Registry, representing the right of an Accountholder in whose account the unit is recorded, to claim the achievement of a Reduction or Removal in an amount of one (1) metric tonne of CO2 equivalent that has been verified by a VVB in accordance with the VCS Program Rules. Recordation of a VCU in the account of the holder at the Verra Registry is prima facie evidence of that holder's entitlement to that VCU;
“Verra Program" means the following programs and standards managed by Verra: (i) Verified Carbon Standard (VCS), Jurisdictional & Nested REDD+ (JNR) Framework, (iii) Scope 3 Standard (S3S), (iv) Climate, Community & Biodiversity Standards (CCB), (v) Sustainable Development Verified Impact Standard (SD VIS-ta) and, (vi) Plastic Waste Reduction Standard; 
“Verra Program Rules" means those rules and requirements adopted by Verra for the relevant Verra Program, Verra's formal guidance documents, and any additional direction provided by Verra as part of its implementation of the relevant Verra Program;
"Verra Registry" means the platform that records all projects and programs (listed and registered) and VCUs issued by the VCS Program. It provides public access to projects, programs, and VCU information, including retirement and tracking of the AFOLU and jurisdictional pooled buffer accounts, and provides project and jurisdictional proponents with the ability to list and register projects and programs, and issue, hold and retire VCUs; and
“Verra Registry Software Provider” means the Verra Registry Software Provided defined in the Verra Registry Terms of Use.
Documents referred to in this Deed but not defined shall be the VCS Program documents, as updated from time to time, to which the relevant term relates.
[bookmark: _Toc101201521]effect of this Deed
The Parties hereby agree that this Deed shall be fully and effectively binding on them from the date of this Deed.  
TRANSFER AND RECOGNITION OF NEW PROJECT PROPONENTS
Verra agrees to recognize [NEW PROJECT PROPONENT] as the new Project Proponent of the Project(s), and transfer the Project from [CURRENT ACCOUNTHOLDER]’s Registry Account [Account ID] to the following Registry Account within 30 days of the execution of this Deed (the "Transfer"):
Project [PROJECT ID] to [NEW ACCOUNTHOLDER]] (Account ID [●])
[bookmark: _Toc448928038][bookmark: _Toc101201522][bookmark: _Ref278308808]RELEASE
Save as provided for in this Deed, the Entities hereby release and forever discharge Verra from all liabilities, including all and/or any actions, claims, rights, demands and set-offs, whether in this jurisdiction or any other, whether or not presently known to the Parties or to the law, and whether in law or equity, that it, its parents, subsidiaries, assigns, transferees, representatives, principals, agents, officers and directors or any of them ever had, may have or hereafter can, shall or may have against Verra or any of its parents, subsidiaries, assigns, transferees, representatives, principals, agents, officers and directors, arising out of or connected with the Transfer (the “Released Claims”). 
[bookmark: a609854][bookmark: a417590][bookmark: a915567][bookmark: _Toc256000005][bookmark: _Ref_a735135][bookmark: _Toc448928039][bookmark: _Toc101201523]Agreement not to sue
[bookmark: _Ref_a87619]The Entities hereby agree not to sue, commence, voluntarily aid in any way, prosecute or cause to be commenced or prosecuted against Verra in any action, suit or other proceedings concerning the Released Claims, in this jurisdiction or any other.
COSTS
Each Party shall pay its own costs and expenses incurred in the negotiation, preparation, execution and carrying into effect of this Deed.
[bookmark: _Ref409837155][bookmark: _Ref409837590][bookmark: _Toc448928040][bookmark: _Toc101201524]REPRESENTATIONS AND WARRANTIES
Each of the Entities warrants and represents to Verra with respect to itself that:
it is duly incorporated and validly existing in its country of incorporation;
its obligations and liabilities under this Deed are legal, valid, binding and enforceable;
it has not assigned or transferred to any other person, company, partnership, unincorporated body or other entity any right or claim it would have, but for this Deed, against the other Parties and each of them;
[bookmark: _Ref14589525][bookmark: _Ref226886382]its entry into, execution, delivery and performance of this Deed does not and will not contravene in any respect any law, regulation or contractual restriction which does or may bind the Party or any of its assets; 
it has the full right, power and authority to execute, deliver and perform this Deed;
all factual information provided in relation to this Deed is to the best of its knowledge following due inquiry true, accurate and complete in all material respects and it has not made or provided, and will not make or provide, false, fraudulent or misleading statements or information in relation to this Deed; 
the Project Description and any other Project Documents for which it is responsible, and is supplying to the Verra Registry and any other person in relation to the operation of the Project under any applicable Verra Program Rules, are true and accurate in all material respects and do not contain any false, fraudulent or misleading statements or information;
with effect from the date of this Deed, the Entities entering into this Deed shall, without any further action by Verra, or any other party, be bound by the terms of the applicable Deeds of Representation, as well as any other deeds relating to the Project(s), as if it were named as a party in those deeds of representation; 
it acknowledges that Verra shall hold this Deed for the benefit of Accountholders holding VCUs relating to the Project at any given time; and
no person will submit, seek, request, or receive any recognition of the Reductions or Removals generated by the Project after the Date of Project Inactivity from any GHG Program other than under the VCS Program or as any other form of GHG or renewable energy-related environmental credit (including without limitation as renewable energy certificates).
The Entities acknowledge and agree that: 
The following persons may rely on and enforce the terms of this Deed:
[bookmark: _Ref398730895]Verra;
[bookmark: _Ref398730917]each person who is an Accountholder holding VCUs relating to the Project at any given time; 
[bookmark: _Ref401061995]each person on whose behalf VCUs relating to the Project were retired by an Accountholder; and
each of the successors and assigns of those persons listed above.
Neither Verra, nor any of its respective affiliates, directors, employees, agents, licensors and/or contractors, shall be liable with respect to any claims whatsoever arising out of this Deed or erroneous information within the Project Documents submitted to the Verra Registry for indirect, consequential, special, punitive or exemplary damages, including, without limitation, claims brought against Verra by Accountholders, Project Proponents, Validation/Verification Bodies or any other third party. This paragraph shall apply regardless of any actual knowledge or foreseeability of such damages;
it has read, understood and will abide by the Verra Program Rules; and,
Verra has an absolute right to amend any of the Verra Program Rules at any time and shall not bear any liability for loss or damage or liability of any kind sustained by the Entities or any other party involved in the Project in any way under any Verra Program as a consequence of such amendment.
[bookmark: _Toc256000008][bookmark: _Ref_a624276][bookmark: _Ref226365459][bookmark: _Ref226524193][bookmark: _Ref409837201][bookmark: _Ref409837652][bookmark: _Toc448928041][bookmark: _Toc101201525]WAIVER OF ACCESSION AND RELEASE DEED 
This Deed replaces the Accession Representation and the Partial Release Representation required under Section 7.2.1 of the Registration and Issuance Process, as amended in time, based on the background detailed as part of the recitals of this Deed, according to which the current Project Proponent has been declared as [DISSOLVED/LIQUIDATED] by [RELEVANT AUTHORITY].
Indemnities
[bookmark: _Ref_a685773]The Entities shall indemnify, and shall keep indemnified, Verra against all costs and damages (including the entire legal expenses) incurred in all future actions, claims and proceedings in respect of any of the Released Claims which it may bring against Verra.
To the fullest extent permitted by law, the Entities shall identify, defend, and hold harmless Verra and its independent contractors (including, without limitation, the Verra Registry Software Provider) and their respective officers, directors, owners, employees, agents, subsidiaries, affiliates, successors and assigns (collectively, the Indemnified Party) against and from any losses, liabilities, damages, judgments, awards, fines, penalties, actions, claims, costs, and expenses, including, without limitation, any amounts paid in settlement or compromise and any fees and costs of counsel and experts, (collectively, Losses) incurred, directly or indirectly, in connection with or by reason of, or in any way relating to, arising out of or attributable to the Transfer, whether or not Verra has been negligent or at fault. This Clause 9.2 shall survive any termination of this Deed.
CONFIDENTIALITY
The terms of this Deed are confidential to the Parties, and neither Party shall disclose them to any third party without the express written consent of the other Party, except:
[bookmark: _Ref277697354]to any legal or regulatory authority as may be required by law, tax, or such regulatory authority;
[bookmark: _Ref193723619][bookmark: _Ref277697366]to its professional representatives, advisors or insurers where it is necessary for obtaining legal or other professional advice or assistance, on terms which preserve confidentiality; or;
[bookmark: _Ref193723796]to protect or pursue any legal right or to enforce this Deed or implement any of its terms.
Notwithstanding the foregoing, the Entities hereby provide its consent for Verra to disclose the existence and purpose of this Deed, and the relevant Parties to the Transfer in the Verra Registry for transparency purposes. 
[bookmark: _Toc448928042][bookmark: _Toc101201526]GENERAL TERMS
[bookmark: 2a662751-a0bb-4299-bb04-58245d7ffee6]Unless otherwise expressly agreed, no delay, act or omission by either party in exercising any right or remedy will be deemed a waiver of that, or any other, right or remedy.
[bookmark: 7393b562-d6ba-4ba6-b313-a8219cc5d8ae]Notices under this Deed must be in writing and sent to the addresses listed below:
	New Project Proponent 

	Address: 
	[ADDRESS FOR NOTICES] 

	For the attention of:
	[NAME OF CONTACT]

	Email:
	[EMAIL OF CONTACT]


	[New Accountholder (if different than the Project Proponent)

	Address: 
	[ADDRESS FOR NOTICES] 

	For the attention of:
	[NAME OF CONTACT]

	Email:
	[EMAIL OF CONTACT]


	Verra

	Address:
	1802 Vernon St NW # 1105, Washington D.C. 20009, USA

	For the attention of:
	Verra Legal

	Email:
	legal@verra.org



[bookmark: _Toc448928044][bookmark: _Toc101201528][bookmark: 4043838a-c2af-4418-8e7b-8a4a223a6a53]SEVERABILITY
If any clause in this Deed (or part thereof) is or becomes illegal, invalid or unenforceable under applicable law, but would be legal, valid and enforceable if the clause or some part of it was deleted or modified (or the duration of the relevant clause reduced), the relevant clause (or part thereof) will apply with such deletion or modification as may be required to make it legal, valid and enforceable, and the parties will promptly and in good faith seek to negotiate a replacement provision consistent with the original intent of this Deed as soon as possible.
[bookmark: a377456][bookmark: _Toc448928046][bookmark: _Toc101201530][bookmark: f40a6ab0-e8a6-4b12-8bb6-32cd85ba0034]ENTIRE DEED
This Deed constitutes the entire Deed between the parties and supersedes any prior Project Transfer Deeds, representations or understandings between them, whether in writing or oral, in respect of its subject matter unless expressly incorporated by reference in this Deed.
[bookmark: cd97612d-7e0d-40ac-9690-2d680995ba1f]Provisions which by their terms or intent are to survive termination of this Deed will do so.
[bookmark: _Ref8190445][bookmark: _Ref226365824][bookmark: _Ref409837420][bookmark: _Ref409836871][bookmark: _Toc448928047][bookmark: _Toc101201531]GOVERNING LAW AND JURISDICTION
[bookmark: addacd4f-8f05-41b0-8b53-72704fbff8d4][bookmark: _Ref193208352]This Deed and any non-contractual obligations arising out of or in connection with it are governed by and construed in accordance with English law.  The Parties agree that the English courts shall have exclusive jurisdiction to settle any dispute which may arise under or in connection with this Deed.
[bookmark: _Ref409837467][bookmark: _Ref409836902][bookmark: _Toc448928048][bookmark: _Toc101201532]SOVEREIGN IMMUNITY
To the extent that any of the Entities enjoys any right of immunity from set-off, suit, execution, attachment or other legal process with respect to its assets or its obligations under this Deed, each of the Entities waives all such rights to the fullest extent permitted by law.
EXECUTION
This Deed may be signed in any number of counterparts and by the Parties on separate counterparts, each of which when executed and delivered shall be an original, and such counterparts taken together shall constitute one and the same Deed. This Deed shall not be effective until each Party has signed one counterpart.


EXECUTION PAGE
This Deed has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.
[NOTE: This deed may be signed by either a) a director and a company secretary, b) two directors, or c) one director. Where c) is selected, the signature must be witnessed in person. Indicate which option was selected by deleting the options and blocks that do not apply below.]
Executed as a deed by [NEW PROJECT PROPONENT] acting by [a director and a company secretary] [two directors] [a director in the presence of a witness]
________________________	Signature of director
________________________   Name of director (in BLOCK CAPITALS)
________________________	Signature of director/secretary
________________________	Name of director/secretary (in BLOCK CAPITALS)
[Where this deed is signed by one director]

In the presence of:
I confirm that I was physically present when [name of director] signed this deed
__________________________		Signature of witness
__________________________		Name of witness (in BLOCK CAPITALS)
__________________________		Address of witness
__________________________                          Occupation
Executed as a deed by [NEW ACCOUNTHOLDER, IF DIFFERENT THAN THE PROJECT PROPONENT], acting by [a director and a company secretary] [two directors] [a director in the presence of a witness]
________________________	Signature of director
________________________	Name of director (in BLOCK CAPITALS)
________________________	Signature of director/secretary
________________________	Name of director/secretary (in BLOCK CAPITALS)
[Where this deed is signed by one director] 
In the presence of:
I confirm that I was physically present when [name of director] signed this deed
__________________________		Signature of witness
__________________________		Name of witness (in BLOCK CAPITALS)
__________________________		Address of witness
__________________________                          Occupation
Executed as a deed by VERRA acting by a director in the presence of a witness
________________________	Signature of director
________________________   Name of director (in BLOCK CAPITALS)
[Where this deed is signed by one director] 
In the presence of:
I confirm that I was physically present when [name of director] signed this deed
__________________________		Signature of witness
__________________________		Name of witness (in BLOCK CAPITALS)
__________________________		Address of witness
__________________________                          Occupation
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