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This agreement is made on XX.MONTH.YYYY
Between

1) Network for Certification and Conservation of Forests (NCCF), having its registered office at: EPCH House, Pocket 6 & 7, Sector C, LSC, Vasant Kunj, New Delhi 110007, India (hereafter referred to as “NCCF”)

And

2)  Name, address of registered office and company number registered in name of country of the Validation and Verification Body (hereafter referred to as ‘Empanelled VVB’)

Either of the party is referred to as ‘entity’ individually, or ‘entities’ collectively.

A.	NCCF is a not-for-profit organisation registered under the Societies Registration Act 1860 by guarantee incorporated under the laws of India, is responsible for overall development, functioning and management of Carbon Registry-India. 
B.	Empanelled VVB is a [include brief description of the VVB and its business] 
C.	This Agreement is being executed for empanelment of [complete name of VVB] as a Validation and Verification Body (“VVB”) for the purpose of performing activities of validation and/or verification of projects and/or assessment of methodologies as per the approved sectoral scopes relating to Carbon Registry-India (“the Registry”). 

I. [bookmark: _Toc37378662]RESPONSIBILITIES OF EMPANELLED VVB

A. Compliance with rules, requirements and procedures 
Empanelled VVB shall completely adhere to rules, requirements and procedures of the Registry. It shall perform activities of validation and/or verification of projects and/or assessment of methodologies as per the approved sectoral scope(s) and in compliance with standard principles of auditing as prescribed in the Validation and Verification Standard (VVS). 

B. Payment of Fee and Charges 
Empanelled VVB shall pay to NCCF fee chargeable as per the CR-I fee schedule within the stipulated time. 

C. Accreditation and other certifications 
Empanelled VVB shall maintain accreditation status with the respective accreditation bodies as per the specified eligibility criteria. It shall also inform NCCF in a timely manner regarding any change in the status of any/all of its accreditation status.

D. Indemnification 

Empanelled VVB unconditionally and irrevocably agrees to indemnify NCCF against  any actions, lawsuits, losses, costs, claims, demand, liabilities, charges, expenses, actions, suits, proceedings (including reasonable attorney fees) of any nature whatsoever to the extent caused by or resulting from, or is in any way connected with (i) any breach of any of the terms and conditions of this Agreement;  (ii) any breach of any provision of applicable law; (iii) any negligence or wilful misconduct or fraud by the Empanelled VVB as an organisation or by its individual directors, employees, contractors, etc. Compensation may be in terms of cash, bonds, or kinds as decided mutually or through legal proceedings or arbitration. 

II. [bookmark: _Toc37378663]RESPONSIBILITIES OF NCCF 

A. Approval and Empanelment of VVB

NCCF shall approve and list the applicant VVB as Empanelled VVB as per the rules, requirements and procedures of the Registry for empanelment of VVB. 

B. Review of Empanelled VVB

NCCF, at its discretion, will conduct periodic reviews of the service provided by the Empanelled VVB. NCCF may conduct the review internally or outsource the same to a credible agency with experience and expertise in auditing of third parties. NCCF from time to time, may also suggest methods and/or tools that may be utilised by the Empanelled VVB to improve the quality of activities performed within the purview of the Registry. 

C. Public Listing of Empanelled VVB 

NCCF shall list the Empanelled VVB on a public platform such as the Registry website along with relevant information such as contact information of the Empanelled VVB, eligible sectoral scopes, etc. If deemed necessary, NCCF may also notify stakeholders at large, about VVB’s approval of empanelment, suspension and/or termination of empanelment, and change of any other relevant information through the Registry website, email, print and/or electronic media or any other means deemed suitable.

D. Notification of Changes 

NCCF shall notify the Empanelled VVB of the changes in rules, requirements and procedures concerning, VVB empanelment procedure, eligibility criteria, fee schedule, performance review among others. NCCF can notify the Empanelled VVB through the Registry website, email, print and/or electronic media or any other communication means deemed suitable. 


III. [bookmark: _Toc37378664]EFFECTIVE DATE AND VALIDITY OF AGREEMENT 

This Agreement shall come into effect on the date of its execution and shall remain valid for the period of the validity of the Empanelled VVB’s accreditation unless terminated earlier.

IV. [bookmark: _Toc37378665]SUSPENSION AND TERMINATION OF AGREEMENT 

Empanelled VVB may terminate the Agreement with a three-month prior notice or as decided by NCCF on case-to-case basis.
NCCF may suspend/terminate this Agreement with immediate effect if there are reasons to believe that any provision of this Agreement is not being adhered to by the Empanelled VVB. 
Withdrawal, suspension or the end of the validity of the accreditation with the respective accreditation bodies will result in automatic termination of this Agreement with effect from the same date as of the withdrawal, suspension or the end of the validity of accreditation with the respective accreditation bodies. 
NCCF shall not refund any fee charged by it, completely or partially in case of temporary suspension or termination of this Agreement. NCCF shall not be obliged to pay compensation for any costs, expenses, losses or other damages which any temporary suspension or termination causes to the Empanelled VVB.

V. [bookmark: _Toc37378666]OWNERSHIP OF THE INFORMATION

Each entity hereto retains title to its respective Confidential Information (defined hereunder) and all copies thereof. The entity receiving the Confidential Information (“Receiving entity”) hereby acknowledges that the Confidential Information is proprietorship of the entity disclosing such information (“Disclosing entity”). Further, each entity represents that it has no agreement with any other entity that would preclude its compliance with this Agreement.

VI. [bookmark: _Toc37378667]CONFIDENTIAL INFORMATION

"Confidential Information" in this Agreement means all information and any idea in whatever form, tangible or intangible disclosed to  the Receiving entity, pertaining in any manner to the business of the Disclosing entity or to the Disclosing entity's affiliates, subsidiaries, consultants or business associates, whether in written, oral, encoded, graphic, magnetic, electronic or in any other tangible or intangible form, and whether or not labelled as confidential by the Disclosing entity or otherwise provided by the Disclosing entity. 
"Confidential Information" includes, without limitation, the following: (a) schematics, customer data, techniques, employee suggestions, development tools and processes, computer printouts, computer programmes, design drawings and manuals, and improvements; (b) information about costs, profits, markets and sales; (c) plans for future development and new product(s)/service(s) concepts; and (d) all documents, books, papers, drawings, models, sketches, and other data of any kind and description, including electronic data recorded or retrieved by any means, that have been or will be given to the Receiving entity by the Disclosing entity, as well as written or verbal instructions or comments. 
Provided that Confidential Information shall not include information which:
(a)	at or prior to the time of disclosure by the Disclosing entity was known to the Receiving entity through lawful means; or
(b)	at or after the time of disclosure by the Disclosing entity becomes generally available to the public through no act or omission on the Receiving entity's part; or
(c)	is developed by the Receiving entity independent of any Confidential Information it receives from the Disclosing entity; or
(d)	the Receiving entity receives from a third person that it is free to disclose without breach of any legal obligation.

VII. [bookmark: _Toc37378668]NON-DISCLOSURE 

[bookmark: _Hlk37528107]Each entity shall hold all Confidential Information in strict confidence and shall not disclose any Confidential Information to any third entity (organisation or individual), without the prior written approval of the Disclosing entity, except in cases required by the law. The Receiving entity shall disclose Confidential Information only to employees who need to know such information to process and/or evaluate the possible business transaction with the Disclosing entity. The Receiving entity shall not use any Confidential Information for any purpose except to process and/or evaluate a possible business transaction between the entities. The Receiving entity shall take all reasonable measures to protect the confidentiality of, and avoid the unauthorized use, disclosure, publication, or dissemination of Confidential Information; provided, however, that such measures shall be no less stringent than measures taken to protect its own confidential and proprietary information. Each entity agrees that it will not interfere with any business of the other entity using any Confidential Information acquired hereunder nor use any Confidential Information for its own use or benefit not covered by this Agreement. The Receiving entity acknowledges that the Disclosing entity is neither responsible nor liable for any business decisions made by the Receiving entity in reliance upon any Confidential Information disclosed pursuant hereto. 

VIII. [bookmark: _Toc37378669]GOVERNING LAW 

This Agreement is to be governed by and construed in accordance with the laws of India.
IX. DISPUTE RESOLUTION
 
(a)	AMICABLE SETTLEMENT

Any dispute, differences or disagreement (collectively, the "Dispute") between the entities arising out of or in connection with this Agreement, shall, in the first attempt, be sought to be settled through mutual negotiation at the senior management level of NCCF and Empanelled VVB.
The disputing entity shall refer the Dispute to the management of the other entity, upon receipt of which reference, the senior management of NCCF and Empanelled VVB shall meet within 5 (five) business days thereof, with an objective to amicably settle the Dispute.
In such regard to amicably settle the Dispute, the senior management of NCCF and Empanelled VVB may seek the assistance of any independent mediator, conciliator or industry expert, as may be agreed by the entities.
If no amicable settlement is reached between NCCF and the Empanelled VVB within 10(ten) business days of the reference of the Dispute to the management of the other entity, then the Dispute shall be resolved by way of final and binding arbitration, as per the clause below. 

[bookmark: _Toc37378670](b)	ARBITRATION 

The Dispute shall be referred to arbitration before a sole arbitrator appointed mutually by the entities. If the entities fail to agree on the name of the sole arbitrator, then the appointment shall be made as per the provisions of the (Indian) Arbitration and Conciliation Act, 1996 (as amended from time to time). 

The arbitration proceedings shall be conducted as per the provisions of the (Indian) Arbitration and Conciliation Act, 1996 (as amended from time to time). 
The seat and venue of the arbitration shall be Delhi and shall be conducted in English only. 

X. MISCELLANEOUS
	
(a)	BINDING
This Agreement shall be binding upon and for the benefit of the entities and their respective successors and assigns.

(b)	ENTIRETY
This Agreement supersedes and replaces any existing agreement entered by the entities relating generally to the same subject matter. This Agreement contains the entire agreement between the entities with respect to the subject matter hereof and shall be governed by the laws of India as applicable.

(c)	SEVERABILITY
Each of the provisions of this Agreement are severable. If any such provision is held to be or becomes invalid or unenforceable in any respect under the law of any jurisdiction, the remainder of this Agreement and the application of such provision to persons or circumstances other than those as to which it is held invalid or unenforceable shall not be affected thereby, and each provision of this Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Law. The invalid provision shall have no effect in that respect and the entities shall use all reasonable efforts to replace it in that respect with a valid and enforceable substitute provision the effect of which shall be as close to its intended effect as possible.

(d)	AMENDMENTS
No modification or amendment to this Agreement and no waiver of any of the terms or conditions hereof shall be valid or binding unless made in writing and duly executed by all the entities.

(e)	LIMITATION OF LIABILITY
Neither entity shall be liable for breach-of-contract damages that are indirect, remote, or speculative. This Clause shall not apply to any claims in relation to fraud, negligence, or wilful misconduct.

(f)	SPECIFIC PERFORMANCE
The entities agree that damages may not be an adequate remedy and the entities shall be entitled to an injunction, restraining order, right for recovery, suit for specific performance or such other equitable relief as a court of competent jurisdiction may deem necessary or appropriate to restrain the other entities hereto from committing any violation or enforce the performance of the covenants, representations and obligations contained in this Agreement. These injunctive remedies are cumulative and are in addition to any other rights and remedies the entities may have at law or in equity, including a right for damages. 

(g)	ASSIGNMENT
Neither entity shall assign, transfer, change or otherwise deal with all or any of its rights or obligations under this Agreement to any third party nor grant, declare, create or dispose of any right or interest in it, unless a prior approval of the Promoter is obtained in writing. Any purported assignment in contravention of this Clause shall be void ab initio. 

(h)	HEADINGS
The paragraph headings contained in this Agreement are for the convenience of the entities and shall not affect the meaning or interpretation of this Agreement.

(i)	RELATIONSHIP
None of the provisions of this Agreement shall be deemed to constitute a partnership between the entities and no entity shall have any authority to bind or shall be deemed to be the agent of the other entity/ies in any way.

(j)	COUNTERPARTS
This Agreement is executed in two parts by the entities, each of which shall constitute an original, but all the counterparts shall together constitute one and the same instrument. One counterpart each shall be held by each of the entities.

(k)	WAIVER
No forbearance, indulgence or relaxation or inaction by any entity at any time to require performance of any of the provisions of this Agreement shall in any way affect, diminish or prejudice the right of such entity to require performance of that provision at any other time. Any waiver or acquiescence by any entity of any breach of any of the provisions of this Agreement shall not be construed as a waiver or acquiescence of any right under or arising out of this Agreement or of the subsequent breach, or acquiescence to or recognition of rights other than as expressly stipulated in this Agreement.

(l)	NOTICES
In the case of notices to:
	
NCCF	
Mr.________
		Address
		Email:
Tel No.:

Empanelled VVB	
Mr.________
		Address
		Email:
Tel No.:

All notices given in accordance with this Clause, shall be deemed to have been served as below:
(i)	if delivered personally with written confirmation of receipt at the time of delivery at the address referred to in this Clause; and
(ii)	If sent by registered mail, when the courier company records the delivery to have taken place. 
A notice or other communication received on a day other than a business day, or after 1700 hours in the place of receipt shall be deemed to be given on the next following business day in such place.


Signed in duplicate.
In…… 	on  						In 		on 


 
Director General 

For and on behalf of 	For and on behalf of 
the NCCF	the Empanelled VVB 
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