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This AGREEMENT is made and entered fnto on this___ dayof 2017,

BETWEEN

The GLOBAL GREEN GROWTH INSTITUTE, an international organization established by the
Agréement onthe éstablishment of the Global Greén Growih. Institute among its members, with
its headquarters at 19th FL, Jeongdong Bldg. 21-15 Jeongdong-gil, Jung-gn, Seoul 100-784,
Republic of Korea ["GGGI"); and:

The GREEN CLIMATE FUND, designated as an operating entity of the financial mechanism under
Article. 11 of the United Nations Framework Convention on Climate Change and established
pursuant 1o the Governing Instrument (as defined below) possessing ]undlcal persenality in
order to operate. effectively internationally, having such legal capacity as is necéssary for the
exercise.of its functions and the protection ofits interests and having its lieadquarters at Songdo,
Incheon, Republic of Korea (the “Fund”),

(each, a “Party”, and collectively referred to as the "Parties”).
WHEREAS

{A) The Parties .':have_ entered into a Framew._qu Readiness and Prep_a'ratury_Support Grant
Agreement (the “Framework Agreement”) dated 14-April 2017; and

{B)  The Parties now wisk to amend and restate the Framework Agreenient as follows;

'NOW THEREFORE the Parties hereto agree as follows:

ARTICLE
Definitions

'S”e;;tion 1.01. Wherever used in this Agreement; terms defined in-the Framewaork Agreement:
shall have the respective meanings therein set forth untess modified herein or t!te
coritext requires otherwise.

ARTICLEHI _
Amended and restated Framework Agreement

Section 2.01. The Parties agree to amend and restate the Framewoerk Agreement as set out in
Schedule 1.

_ ARTICLEIN
Miscellaneous

Section 4.01. The provisions of Clause 21, Clause 25 and Clause 27 of the Framework
Agreement shall apply to this Agreement, mutatis mutandis, as if set out in full
herein:



IN WITNESS WHEREOF the Parties hereto acting through their representatives thereunto duly
authorized, have caused this Agreement to be signed in their respective names as of the day and
year first above written and to be delivered at the principal office of the Fund.

GLOB INSTJTUTE

By /[ /’ /&1/\

Frank@ijéberman -

Director-General / .

Date_ [5—,2 —/ 7

GREEN CLIMATE FUND

‘i/. ,;\ 2 Ly & \
By _ ve—r )
Pa Qusman Jarju

Director of Country Programming
Date {2 /19 J2 € (%
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This FRAMEWORK READINESS AND PREPARATORY SUPPORT GRANT AGREEMENT
{the Framework Agreement”) is entered into on 2017 between:

The GREEN CLIMATE FUND, designated as an operating entity of the financial mechanism under
Article 11 of the United Nations Framework Convention on Climate Change and established
pursuant to the Governing Instrument (as defined below) possessing juridical personality in
order to operate effectively internationally, having stich legal capacity as is necessary for the
exercise-of its functions and the protection of its interests-and having its headquarters at Songdo,
incheon, Republic of Korea (“GCF” or-the “Fund”); and

The GLOBAL GREEN GROWTH INSTITUTE, an international arganjzation established by the
Agreement on the establishment of the Global Green Growth Institute among its members, with

its headquarters at 19'h FL, Jeongdong Bldg, 21-15 Jeongdong-gil, Jung-gu, Seoul 100-784,

Republic of Korea, (“GGGI" or “Delivery Partner”),
each, a “Party” and, together, the “Parties”.
WHEREAS:

(A) NDAs may apply to the Fund for Readiness and Preparatory Support pursuant to
patagraph 40 of the Governing Instrument and Decision B.08/11 of the Fund’s Board;

(B)  The Delivery Partner may be nominated by countries to.assist with the implementation
of Readiness and Preparatory Support; and
{C)  The Fund has agreed to make available financial resources to the Delivery Partner in

order for the Delivery Partner to deliver such Readiness and Preparatory Support in
" accordance with the terms of this Framework Agreement.

THE PARTIES HEREBY AGREE AS FOLLOWS:
Cla’ﬁse 1 Definitions and Interpretation

1.01  Definitions

Wherever used in this Framework Agreem_ent, the fellowing terms have the meaning
opposite them:

(a) “Accredited Entity” means an entity accredited by the Board pursuant to
.paragraph 45 of the Governing Instrument and relevant decisions of the Board;

®) “Approved R&P SupportProposal” means an R&P Support Proposal approved
by the Fund together with the Detailed Budget;

(¢} “Beneficiary” means, in relation to an Approved R&P Support Proposal, the NDA
or entity on whose behalf the relevant Readinessand Preparatory Support will bie
implemented;

{d) “Board” meansthe board of the Fund;

(e} “Confidentiai Informatfon” means information, however recorded or preserved,
disclosed by either Party to the other, relating to the réquested Readiness and
Preparatory Support, whiich is described and/or marked as “confidential” at the
time of disclosure;

m “Delivery Pariner Authorized Representatlve shall have the meaning
ascribed thereto in Section 22.01; -

i) “Detailed Budget’ means the detailed budget agreed between the Fund and the
Delivery Partner for the implementation of the relevant R&P Support’ Proposal,
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which budget will includea line item for the fees (administrative and otherwise}
payable by the Fund to the Delivery Partner in connection with the
implementation of the relevant Approved R&P Support Proposal;

“Effective Date” means the date of which the Fund confirms that the conditions
set.outin Section 2.02 have been satisfied in full;

“Eligible Expenditures” means, in relation to each Approved R&P Support
Proposal, payments for the reasonable costs of GGGI-persomnel, external
consultants, travel costs, equipment and materials including consumables and
other direct tosts set out in the relevant Detailed Budget and procured in
accordance with the provisions of this Framework Agreement.;

“Environmental and Social Safeguards” means the principles and requirements.
set forth in Annex III of Decision B.07/02 of the Fund’s Board interim:
environmental and social safeguards of the Fund as set out in Annex 11l to Decision
B.07/02;

“Expert” or "Experts” means an expert or experts providing services to the Fund
under contractual arrangements with the Fund and/or any Independent Unit of
the ‘Fund;

“Fund Authorized Representative” shall hiave the meaning ascribed thereto in
Section 22.01;

"Goods” means goods, equipment and materials to be financed out of the.
proceeds of a Grant, including related services such as transportation, insurance,
installation, commissioning, training, and initial maintenance, but excluding
Services;

“Governing Bodies of the Delivery Pariner” means the the Assembly and the
Council of the Global Green Growth Institute and any internal oversight bodies

and such other organs of the Global Green Growth Institute that possess the

authority to pass decisions of general applicability under the legal framework of
the Delivery Partner with respect to that Delivery Partner;

“Grant” means, in respect of an Approved R&P Support Proposal, the grant
approved by the Fund for the implementation by or through the Delivery Partner

of the relevant Readiness and Preparatory Support;

“Host Country” means the country in respect of which an Approved R&P Support-
Proposal will be; or has been, implemented;

“Independent Units” means the independént evaluation unit, the independent
integrity unit and the independént redress mechanism of the Fund;
“Information Disclosure Policy” means the information disclosure policy of the
Fund adopted by Decision B.12/35, as amended from time to time, and any
successor document thereto;

"NDA" means a National Designated Authority referred to in paragraph 46 of the

‘Governing Instrument for-the Green Climate Fund or a focal point referred to in

Board decision B.04/05, paragraph (c);
"Portfotio Report” has the meéaning ascribed thereto in Section 9.02;
“Prohibited Practice” means any of the. following:

0} the offering, giving, receiving, or soliciting, directly or indirectly, anything
of value (including but not limited to gifts, gratuities, favors, invitations,
and benefits of any kind) to influence improperly the actions of another.
party (“Corrupt Practice”);



)
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(vi)
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{viii)

{ix)

any act or omission, iincluding a misrepresentation, that khowingly or
recklessly misleads, orattempts to mislead, a party to obtain a financial or
other benefit, or to avoid an obligation (“Fraudulent Practice");

the impairing or harming, or threatening to. impair or harm, directly or
indirectly, any party or the property of the party to influence improperly

the actions of a party (“Coercive Practice”);

.an arrangement between two or more parties desigried to achieve an

improper purpose, including to improperly influence the actions of
another party (“Collusive Practice”);

includes (A) deliberately destroying, falsifying, altering, or concealing

‘evidence material to an investigation; (B} making false 'statements to

investigators in order to materially impede an investigation; {(C) other
than pursuant to Clause 28, failing to. comply with requests to provide
information, ‘documents or records in connection with a Fund
investigation; (D) threatening, harassing, or intimidating any party to
prevent it from disclosing its knowledge of matters relevant to the
investigation or from pursuing the investigation; or (E) cther than
pursuant to Clause 28, materially-impeding the Fund’s contractual rights

of audit or access to information (“Obstructive Practice”);

theft, misappropriation, waste or improper use of property or assets
related to Fund-related Activity, either committed intentionally or
through reckless disregard (“Theft”);

any detrimental act, direct or indirect, recommended, threéateried or taken

against a whistleblower or witness, or person associated with a

whistieblower or witness, in a manner material toa complaint’because of
the report or cooperation with a Fund investigation by the whistleblower

or witness;

any of: (A) the conversion or transfer of property, knowing that such
property ‘is the proceeds of crime, for the purpose of toncealing or
disguising the illicit origin of the property or of helping any person who is
involved in the commission of the crime to evade the legal consequences
of his or her action; (B) the concealment or disguise of the true nature,
source, location, disposition, movement or ownership of or- rights with
respect to property, knowing that such property is the proceeds of crime;
or (C) the acquisition, possession.oruse of property knowing at the time
of its receipt that it is derived from a criminal offence (“Money
Laundering”); and

the act of, directly or indirectly, providing or collecting funds with the

intention that they should be used or in the knowledge that they are to be
used, in full or in part, to supportindividuals or entities associated with
terrorism- as identified on the list maintained by the United Nations
Security Council Committee established pursuant to resolution 1267
(1999}, which list can be accessed via https:/www.un.org/sc/suborg/
en/sanctions /1267 faq_sanctions_list (“Terrorist Financing”);

"Readiness and Preparatory Support” means resourcés for readiness and
preparatory activitiés and technical assistance-as defined ini paragraph 40 of the
Governing Instrument, such :as the Fund’s readiness programme, the project
preparation facility and such other similar programmes as the' Board may apprave:
from time to time; '



W) “R&P Support Proposal” has the meaning given to it in Section 0;

) “Request for Disbursement” means the document referred to in Section 4.01
and containing and accompanied by the information set out in Section 4.03;

W) “Services” means the services to be financed out of the proceeds of a Grant;

{2 “Staff” méans the Executive Director and all the staff of the Secretariat of the Fund

and the Independerit Units, including the staff of any subsidiary body or facility
established by the Fund, irrespectivé of their nationality, with the exception of the.
persons recruited Iocally and assigned to hourly ratesof pay;-and

{aa) “UsD”, "“US$” and “$" mean the lawful currency of the United States of America.
1.02 Interpretation
@ This Framework Agreement includes all annexes to this Framework Agreement..

3] Except where the context otherwise requires, reféerences in this Framework
Agreement to Clauses or Sections or Annexes are to clauses or sections or annexes
of this Framework Agreement.

() The headings of the Clauses apd Sections are inserted for -convenience of
reference only.

[y References to the singular may include plural and vice versa.

() References to any gender includes any other gender.
(H For the avoidance of doubt, the Fund's representatives include the staff of the
Independent Units,

Clause 2 Roles; Effective Date; Term of Framework Agreement

201 Roles

The Fund hereby r_eque'ststhe Delivery Partner; and the Delivery Partner hereby agrees,
‘to act as theé Beneficiary's delivery partner, if nominated to that role by the relevant
Beneficiary, for the delivery of specific Readiness and Preparatory Support in-accordance
with the provisions of this Framework Agreement.

202  Effective Date:

(a) Unless otherwise specified in writing by the Fund, this Framework Agreement
shall not become effective until the following evidence, in form and substance
satisfactory to the Fund, has been provided by the Delivery Partner:

3] an executed copy of this Framework Agreement; and
(i) either:
(A}  alegal opinion, issued by a reputable and nationally recognized
law firni; or
(B) a certificate as-to the rules and regulations of the Delivery Partner

ina form that.is satisfactory tothe Fund, which has been signed by
the most senior legal afficer of the Delivery Partner,

certifying that the Framework Agreement entered into by the Delivery
Partner has been duly authorized or ratified by all necessary corporate
actions, duly executed and delivered on behalf of the Delivery Partner, and
is legally binding upon the Delivery Partner in accordance with its terms.



203

2,04

m ‘Notwithstanding the foregoing, this Section 2.02, Section 3.09 and Clause 8, Clause
13, Clause 14, Clause 15, Clause 17, Clause. 19, Clanse 20, Clause 21, Clause 22,
Clause 23, Clause 24, Clause 25, Clause 26 and Clause 28 shall be effective as from
the date of this Framework Agreement.

Termination for Failure to Become Effective

If this Framework Agreemént has not come into force and effect within three (3) months
of the date of this Framework Agreement, all obligations of the parties hereunder shall
terminate, unless the Fiind, after consideration of the reasons for the delay, shall establish
a later date for the purposes of this Section, which date shall be promptly notified to the
Delivery Partner. If this Framework Agreement is terminated pursuant to this Section,

any disbursement of a Grant made by the Fund hereunder shall be returned to the Fund

within 30 days of the date of termination.

Term of Framework Agreement

‘Without prejudice to:

(a) the right of either Party to terminate this Framework Agreement in accordance
with its terms; and

™ the provisions in this Framework Agreement which either expressly or by their

nature will survive termination or expiry hereof

this Framework Agreement: shall be valid and effective from the Effective Date and shall
terminate upon-the mutual agreement of the Parties.

Clause 3 Approval of Grants

301

3.02

The Parties acknowledge that, in accordance with decisions of the Board:

(&) certain entities; including NDAs, may apply to the Fund. for Readiness and

‘Preparatory Support;
{t} such Readiness and Preparatory Support may be applied for by:
) the NDA; or '

(i) for certain activities; by an Accredited Entity, provided that the relevant
NDA has provided a related no-objection letter (together with the NDA, an
“Applicant”); and

(€} where the NDA has applied to the Fund for Readiness and Preparatory Support, it.

may nominate a third party to impilement the relévant Readiness and Preparatory
Support-on its behalf, .

This Framework Agréement applies if:

{a) an NDA has nominated the Delivery Pariner as its delivery partner when applying
for Readiness and Preparatory Support; or

(b). an NDA has requested the Deliv’erj Partner to apply for certain Readiness and
Preparatory Support which will ultimately benefitthe NDA, provided the Delivery

Partner is entitled to apply for the same in accordance with relevant decisions of

the Board,
unless the Parties agree that the legal arrangenients for any particular application for
Readiness and Preparatory Support, if approved by thé Fund, should be addressed
through othermeans.



3.03

3.04

3.05

3406

3.07

3.08

3.09

An application for Readiness and Preparatory Support to which this Framework
Agreement applies (the “R&P Support Proposal”) will, amongst other things:

(a) identify the ultimate Beneficiary of the Readiness and Preparatory Support
requested;

(b detail the activities for whichitis secking Readiriess and Preparatory Support;

(<) set-out the amount of the Grant requested for the purposes of implementing the-
relevant Readiness and Preparatery Support;

() where the R&P Support Proposal is submittéd by an NDA, indicate whether it
wishes for such Readiness-and Préparatory Support to:be delivered through the-
Delivery Partner; and ' )

(&) where the R&P Suppart Proposal is submitted, in accordance with relevant Board

decisions, by the Delivery Partner, be accompanied by a no-objection letter from
the relevant NDA.

The Pund shall consider each R&P Support Proposal submitted to it in accordance with

the foregoing provisions. Where ari NDA has indicated that it has nominated the Delivery

Partner as the delivery partner for the relevant Readiness and Preparatory Support, the
Fund shall be entitied to ask the Delivery Partner to confirm, through its Authorized

_ Representative, that it has agreed to actas a delivery partner for the same.

The Fund may, prior to its approval, request changes to an R&P Support Proposal
submitted to it, Such requests shall be considered by the relevant Applicant in good faith,
actingin eonsultation with the NDA, Beneficiary and Delivery Partner, as appropriate. Any
changes to theoriginally submitted R&P Support Proposal shall be agreed to by the Fund,
the relevant NDA and the Delivery Partner.

Prior to approval of any R&P Suppaort Proposal, the Fund and the Delivery Partner shall
agree to.a Detailed Budget for the implementation of the relevant Readiness and
Preparatory Suppaort,

If the Fund approves an R&P Support Proposal, as may be amended pursuant to

Section 3.05, the Fund shall promptly notify the Applicant, the Beneficiary, if different,

and the Delivery Partner and the Delivery Partner shall be entitled to request

disbursements of the relevant Grant in accordance with Clause 4, which Grant Proceeds

shall be used for the implementation of the Readiness and Preparatory Support detailed

in the relevant Approved R&P Support Proposal.

For the avoidance of doubt, the signing of this Framework Agreement by the Parties shall
not give rise to any obligation on the Fund to approve any R&P.Support Proposal. and is

without prejudice to the Delivery Partner’s other engagements with the Find.

On the Effective Date, any application for Readiness and Preparatory Support which has
been approved by the Fund but whose related legal arrangements between the Fund and

‘the Delivery Partner have not been concluded shall be deemed to be an Approved R&P

Support Proposal under this. Framework Agreement unless, prior to that date, either Party
notifies the other Party that it does not wish to include such R&P Support Proposal under
this Framework Agreement:

Clause 4 Disbursement of Grants

401

The Delivery Partner shall be entitled to submit its first Request for Disbursement at any
time fallowing the Effective Date. Such Request for Dishursement-may be in respectof the
Approved R&P Support Proposals referred to in Section 3.09 and/or any Approved R&P
Support Propsosal approved by the Fund between the Effective Date and the date of the
first Request for Disbursement.



4,02

4,03

4,05

Thereafter, the Delivery Partner shall be entitled to

(a}

{

submit two Requests for Disbursement each year. Each such Request for
Disbursement must be siubmitted to the Fund within thirty (30) days of receipt by
the Fund of the Portfolio Report referred to in Section 9.02; and

in addition, to the extent that the Fund approves additional Readiness. Support
Proposals, between the dates on which the Delivery Partner is entitled to submit
a Request-for Disbursement pursuant to Section 4.02(a), submit one separate
request for disbursement in-respect of each such additional Approved Readiness
Support Proposal, (“Interim Request for Disbursement”} within thirty (30}
days of the date the Delivery Partner is informed of the relevant approval hy the
Fund, Such Interim Requests for Disbursement shall contain the information
referred to in Section 4.03,

Each Request for Disbursementand, if applicable, each Interim Request for Disbursement,

shall:

@

(b

(@
{d}
(e)
0

(8)

4.04

. set out the amoiint of the dishursement requested under each Grant, together

with the aggregate amount of such individua) disbursement amounts, which
aggregate amount shall, when taken in aggregate with all previous disbursements
made by the Fund under this Framework Agreement, not exceed the aggregate of
all Grants to be prowded by the Fund to the Delivery Partner under all Approved
R&P Support Proposals;

set out the date on which such dishbursement should be paid, which date shall be
no earlier than the date which is thirty days from the date of the Request for
Disbursement or Interim Request for Disbursement;

set out the details of the bank account inte which the disburserent shall be paid;
be signed by the Delivery Partner Authorized Representative;

be in a form and substance satisfactory to the Fund;

be accompanied by a letter signed by the Delivery Partmer's Authorized

‘Representative certifying that; based on the projected and documented needs of

the Delivery Partner and the relevant Approved R&P Support Proposals, the
Delivery Partner expects-the amount of the dishursement requested to become
due and payable by the Delivery Partner within seven months of the date of
disbursement in connection with the Approved R&P Support Proposals which it
is responsible for implementing, save that in-the case of the first Request for
Dishursement and each Tnterim Request for Dishursement, the relevant period
shall start on the proposed date of the relevant disbursment and end on the

expected date of the next Request for Disbursement; and

be accompanied by such other evidence in support of the Request for
Disbursement or Interim Request for Disbursement as the Fund may reasonably
request.

Following receipt of a duly completed Request for Disbursement, or Intérim
Request for Disbursement, the letter referred to in Section 4.03(f) and any other
evidence requested by the Fund pursuant to Section 4.03(g), the Fund shall disburse
the amount requested to the Delivery Partrier by electronic bank transfer on or
prior to the date set out in the Request for Disbursement or Interim Request for
Disbursement.

The Delivery Partner shall niaintain separate records and ledger accounts in respect of
the Fund’s Grant proceeds and disbursements made therefrom,



Clausé 5 Use of Grant Proceeds by the Delivery Partner

5.01

5.02

5.03

5.04

5.05.

The Delivery Partner shall ensure that the: _p‘mt:'eed's':'ﬁf each Grant (and any partthereof)
disbursed to it by the Fund are allocated and applied in-accordance with the related
Request for Disbursement or Interim Request for Disbursement, this Framework
Agreement and the related Approved R&P Support Proposal.

In particular, in réspect of each Grant, the Delivery Partner shall:

(8  apply the proceeds of such Grant for the-financing of Eligible Expenditures in
respect of Goods and Services required to implement the related Approved R&P
Support Proposal;

{h) ensure that such Grant proceeds are used for their intended purposes in
accordance with the generally accepted principles of economy, efficiency,.
transparency and accountability;

{c) cause the related Readiness and Preparatory Support to be carried out in
conformity with sound administrative, technical, financial, business and
development practices; and

{d) ensure that the related Readiness and Preparatory Support is carried ‘in
accordance with this Framework Agreement and the related -Approved R&P
Support Proposal. '

For the avoidance of doubt, the Delivery Partner shall not be enfitled to use the proceeds
ofa specific Grant to finance Eligible Expenditures related to.a different Grant without the.
Fund's prior written consent. Where such consent is obtained and the proceeds of a
specific Grant are used to finance Eligible Expenditures related to a different Grant, the
amounts disbursed in respect of the related Approved R&P Support Proposals shall be
adjusted accordingly.

Other than in relation to Services being directly provided by personnel of the Delivery
Partner, the Delivery Partner shall procure, or cause to be procured, all Goods and

‘Services financed under this Framework Agreement in accordance with the Delivery

Partner’s rules, policies and procedures on procurement provided that the same are
consistent with Clause 7.

The Fund shall not be responsible for the activities of any person or 'thir_d-party engaged
by or acting on behalf of the Delivery Pariner as a result of this Framework Agreement,

nor shall the Fund be liable for any costs incurred by the Delivery Partner in terminating

the éngagement of any such person unless such engagement is being terminated as a
result of the Delivery Partner exercising its rights under Section 13.03.

Clause 6 Implementation

601

6.02

Support. The Delivery Partner shall ensure that the funds, facilities, services and other

yesources required for the implementation of an .Approved R&P Support Proposal

(including from the Beneficiary), in addition to the proceeds of the Grant, are provided
promptly as needed, '

Cooperdtion. The Furid and the Delivery Partner shall cooperate fully to ensure that the
purposes of each Grantare accomplished. Tothat end, the Fund and the Delivery Partnet
shall, in respect of each Approved R&P Support Proposal, during the implementation of
such Approved R&P Support Proposal and for a period of five (5) years thereafter, from
time to time, at the request of either one of them, exchange views with regard to any
matters relating to-the 1mplementat10n of such Approved R&P Support Proposal, the
purposes of the related Grant, and the performance of thenr respective obligations under
this Framework Agreement,



6,03

6.05

6.06

Visits, The Delivery Partner shall, in relation to each Approved R&P Support Proposal,
throughout its implementation and for a period of five {5) years.thereafter:

(a) take all measures within its power and required on its part to enable the Fund's.
Tepresentatives to visit any part of the relevant Host Country’s territory for
purposes connected to the relevant Grant; and

() enable the Fund’s representatives to examine the Goods finariced out of the
proceeds of such Grant, and arty documents relevant to the performance of its
obligations under this Framework Agreement.

Any such missions shall be planned in a collaborative manner, with procedural matters
agreed upon hy the Fund and the Delivery Partner in advance keeping in mind the
effective-and efficient implementation of the Approved R&P Support Proposal. The Furid
shall riot be entitled to request the Delivery Pattner's assistance in planning a mission

relatéd to a particular Approved R&P Support Proposal more than once a year. The
Delivery Partner shall not be required to join any such mission. However, if it elects to

join such misston, the Fund and the Delivery Partner shall bear their own costs in relation
to-such missions; in accordance with thé specific agreements to be entered into by the
Parties,

Insurance. The Delivery Partner shall ensure that adequate provision. is made for the
insurance of any Goods tequired for the implementation of an Approved R&P Support
Proposal and to be financed out of the proceeds of the relevant Grant, against hazards in
accordance with prudent industry practice, The cost of such insurance shall be clearly

identified in the Detailed Budget for each R&P Support Proposal. Any indemnity for such

insurance shall be payable in-a freely usable currency and used to replace or repair stich
Goods.

Use of Goods and Services; Maintenance of Facilities. The Delivery Partner shall ensure
that;

(a) all Goods'and Services financed out of the procéeds of a Grant are used exclusively

for the purpaoses of the implementation of the related Approved R&P Support
Proposal in-accordance with prudent industry practice, and all relevant facilities
are at all times properly operated and maintained; and

) whenever applicable, the Delivery Partner shall cause competent'and qualified
~ consultants and contractors, acceptable to the Delivery Partner, to be emplayed
10 an extent and upon terms dnd conditions satisfactory to the Delivery Partner.

Documents; Records. The Delivery Partner shall ensure that, in relation to each Approved

R&P Support Proposal: _ _

{2) any and all documents related thereto are promptly furnished to the Fund upon
fts request, in such detail as the Fund may reasonably request;.

(b} records are maintained:

(i) to record the progress of the lmplementatmn of such Approved R&P Support
Proposal (including its cost and the:benefits to be derived from it);

B to identify the Goods and Services financed out of the proceeds of the
relevant Grant; and

(i}  to-disclose the use of such Goods and Services for the purposes of such
Approved R&P Support Proposal;
(©) the records referred toin paragraph (b) above are furnished to the Fund promptly
upon its request; ' '
(d). all records evidencing expenditures in connection with such Approved R&P



6:07

6.08

‘Support Proposal are retained until at least five (5) yedrs after the compietion of
such Approved R&P Support Proposal; or such lenger périod, if any, required to
resolve any claims or-audit inquiries, or if required to do so by the Fund; and

(€) the represéntatives of the Fund are able to examine &ll records referred to above.
in paragraphs (b} to {d), and are provided al! such informaticn concerning such
records as they may from time to time reasonably request.

Use of Reports. The Delivery Partner acknowledges and agrees that the Fund may release
into the public domain any non-confidential report or statement, in whole or in part, that
has been submitted by the Delivery Partner to the Fund under this Framework
Agreemerit, The Delivery Partner also acknowledges and agrees that the Fund may use,
reproduce, modify and /or adaptinformation and other data contained in such reports for
any reason whatsoever.

Audit by the Fund. Where the Fund has reason for concern that the Fund's proceeds for
the Readiness and Preparatory Suppott activities may not have been used in accordance
with this Framework Agreement, the Fund may ask the Delivery Partner to provide it with
information concerning the use of funds in respect of the relevant Approved R&P Support
Proposal. If after reviewing any such information provided by the Delivery Partner, the
Fund, acting reasonably, continues to have a concern as to the manner in which the Fund’s
proceeds have been used, the Fund may request the Delivery Partner to take necessary
corrective.measures to address this concern. This could include an audit of the relevant
Approved R&P Support Proposal by the Delivery Partner’s internal auditors that is
performed based on terms establishied in consultation with the Fund. The Fund will fully
communicate its reasons for such a request to the Delivery Partner, which shall bé
reasonable and appropriate to protect the interest of the Fund. The costs of such audit
will be borne by the Delivery Partner if it is mutually agreed by the Delivery Partner and
the Fund'that the concern of the Fund is found to be substantially correct by the auditor,
or by the Fund in all other cases,

Clause 7 Procurement Policies and Processes

701

7.02

7.03

General Principles. The procurement of Goods and Services for Approved Readinéss

-Support Proposals, whether by-the Delivery Partner or by a third party, shall be done in

accordance with the rules, policies and procedures of the Delivery Partner,

Information regarding processes. The Fund may, at-any time and in its sole discretion,
request information concerning the processesundertaken by the Délivery Partner and /or
the Beneficiary (if applicable) in the procurement of Goods and /or Services in-connection
with-an Approved R&P Support Proposal, and the Dellvery Partner shall cooperate, and
shall procure that the Beneficiary shall cooperate, with the Fund in the providing such
information and documentation as may be requested by the Fund.

Disposal of Goods. If, in relation to an Approved R&P Support Proposal, a part of a related
Grant- is used. to purchase any durable assets or equipment used to implement the
.Approved R&P Support Praposal (such-as vehicles.or office equipment), upon completion
of the Approved R&P Support Proposal or its termigation in accordance with this
Framework Agreement, the Delivery Partner shall take such steps. in relation to such
assets or equipment which.it reasonably deems in the best interest of the sustainability
of the activities initiated pursuant to the Approved R&P Support Proposal, taking into
cofisideration the objéctives of the Fund and the terms of the agreement between the
Delivery Partner and the relévant Host Country relating to the Approved R&P Support
Proposal.
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Clause 8 Prohibited Practices

8.01

8.02

The Delivery Partner shall:

{d) ensure that Grant proceeds are not used by it or by any entity responsible for
implementing any part of the Approved R&P Support Proposal ina manner which
constitutes a Prohibited Practice;

o) refrain, and shall ensure that its directors, officers, employees, agents, and
contractors shall refrain, from engaging in any Prohibited Practices in connection
with the implementation of an Approved R&P Support Proposal

© ensureé that appropriate and timely measures are taken to prevent, detect

investigate and respond to allegations of Prohibited Practices;

(d) promptly inform the Fund of any allegations of Prohibited Practices relating to
each Approved R&P Support Proposal;

{e) respond to, mitigate, and to the extent possible, remedy Prohibited Practices that.
are found to have occurred in connection with an Approved R&P Support
Proposal, including by exerting best efforts to recover amounts which have been
used as a result of a Prohibited Practice; and

Yy share with the Fund the outcome of any investigation performed by the Delivery

Partner into an alleganon of Prohibited Practices relating to an Approved R&P
Support Proposal.

‘The Delivery Partnershail, and shall make best efforts to ensure that the Beneficiary shall,

reasonably cooperate with the Fund’s integrity unit or any office of the Fund duly
authorized to receive reports, investigate, and address. allegations or suspicions of
Prohibited Practices prior to the establishment of the integrity unit, and provide the
integrity unit’ or such. office ‘with reasonable assistance in carrying out its functions, .
including promoting cdoperation between the integrity uait or sich office and the
corresponding body or unit of the Delivery Partner.

Clause 9 Monitoring, Evaluation and Reporting

9.01

9.02

The Delivery Partner shall, in relation to each Approved R&P Support Proposal:

(a) ensure the maintenance of policies and procedures adequate to enahle it to
monitor and evaluate on an ongoing basis, in accordance with indicators
acceptable to the Fund, the progress of the implementation of such Approved R&P
Support Proposal and the achievement of its objectives, targets orniléstones; and

(b) provide, or tause to be provided, to the Fund such information or reports at such
time as the'Fund may reasonably request,

In addition to any additional reporting requirements set out in an Approved R&P Support

Proposal, if any, within 30 days of (i) 30 June, in respect of the period from 1 January to
30 June, and (i) 31 December, in respect of the period from 1 July and 31 December, of

reach year, the Delivery Partner shall submitto the Fund a report in a form and substance
to be agreed between the Parties (a “Portfolio Report”} detailing, amongst other things:

(a) the progress towards implementing each Approved R&P Support Proposal;

HO] the amount of each Grant drawn down by the Dellver_y Partner under this
Framework Agreement; and

(c) any material issues arising in the implementation of any of the Approved R&P
Support Proposals.
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8.03

The Delivery Partner shall afford the Fund a reasonable opportunity to exchange views
with the Delivery Partner and, if applicable, the Beneficiary on each Portfolio Report and

shall take account of, with a view to addressing, any commeits rajsed by the Fund in
-cannection with such Portfolio Report.

Clause 10 Financial Management; Financial Statements

10.01

10.02

10.03

10.04

10.05

The Delivery Partner shall maintain a financial management system to track the receipt
of Grant proceeds from the Fund and expenses incurred by the Delivery Partner in
connection with the implementation ‘of the Approved R&P Support Propesals. Such

‘system shall ensure that Grant proceeds and their expenses are accounted for separately
from the Delivery Pariner's general operations.

Within three (3) months of the end of GCF financial year (January - December); GGGl shall

furmsh to the Fund, in respect to the relevant period:

). audited Financial Statements relating to GCF's contribution from thie Readmess
and Preparatory Support programme. Such audited financial statements shall:

M be portfolio level audited financial statements

(i) separately identify each of the readiness grantreceived by GGGI and spent
by it in connection with the implementation of approved readiness
support proposals;

()  beinEnglish;

@) be preparedinaccordance with the internationally recognized standards
for anditing; and

(v) confirm that the relevant Grant proceeds were applied and the activities -
were implemented in accordance with the Policy on Prohibited Practices;
and

{b} such other information concerning the same and the audit thereof as the Fund
shall from tinie to time reasonably request.

For the avoidance of doubt, the Delivery Partner's accounting of the implementation of
the Approved R&P Support Proposals shall be in USD.

Any payments that remain unexpended after all commitments and liabilities have been
satisfied shall be refunded by GGGI after consulting with the GCF.

Section 10.02 shall survive termination or expiry of this Framework Agreement.

Clause 11 Representations and Warranties; Covenants

11.01

The Delivery Partner represents and warrants to the Fund 'the-followihg as of the date of
this Framework Agreement, the Effective Date, the date of approval of an Approved R&P
Support Proposal and the date of each disbursement of each Grant:

(a) the Delivery Partner is a treaty-based international inter-governmental
organization established underthe Agreement on the Establishment of the Glohal
Green Growth Instltute,

(h) the Delivery Partner has the authority and legal capacity to undertake the
activities envisaged. in the relevant Approved Readiness Support Proposal and
‘that such Approved Readiness Support Proposal, once approved by the Fund,
creates obligations for the Delivery Partner which are legally binding and
enforceable against it;
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11.02

11.03

(5] the Delivery Partier’s activities are operated in compliance with all applicable
laws, inctuding but not limited to environmental and intellectual property laws, if
and to the extent that any such laws. may be applicable to it; and

(d) there are no claims, investigations or proceedings in progress or pending or
threatened against thé Delivery Partner which, if determined adversely; would
‘have a material adverse effect on the capacity of the Delivery Partner to perform
its obligations under and in connection with this Framework Agreement.

The Delivery Partner further represents and warrants to the Fund, it relation to gach

Approved R&P-Support Proposal, on the date of the approval of the same and the date of
each disbursement in connection therewith, that the objéctives, targets, indicators or
milestones set for-the relevant Readiness and Preparatory Suppaort are made possible by
the funding provided by the Fund hereunder and that the Delivery Partner isnot receiving
funding from any other source that duplicates the funding provided or to be provided
under the relevant Grant,

The Delivery Partner covenants and agrees with the Fund the following:

(a) in implementing each Approved R&P Support Proposal, the Delivery Partner shall
ehsure that there are no adverse environmental and/or social risks and/or
impacts within the meaning of the Environmental and Social Safeguards. If, during
the course of implementation, such risks and/or impacts arige, the Delivery
Partner shall inform the Fund promptly, and comply forthwith with the
requirements set forth in the Environmental and Social Safeguards or specified by
the Fund;

(1) ‘the Delivery Partner shall immediately provide written notice to the Fund of any
claims, investigations or proceedings which, if determined adversely, could
reasonably be expécted to result in a material adverse effect on the ability of the
Delivery Partner or the Beneficiary to lmplement the Readiness and Preparatory
Support or perform any of their other obligations under this Framework
Agreement; and

@ the Delivery Partner shall comply, and shall use reasonable efforts to procure that

the Beneficiary shall comply, with all applicable Jaws,

Clause 12 Cancellation; Refund

o 1201

12,02

Cancellation by the Delivery Partner. The Delivery Partner, after having obtained the
written approval of the Beneficiary, may, by notice to the Fund, cancel any undisbursed
amount of a Grant,

Cancellation by the Fund. The Fund may, by notice to the Delivery Partner, cancel the
right of the Delivery Partner to seek disburséments with respect to an undishursed
amount of a-Grant if any of the following events occurs:

(2) the Delivery Partner fails to perform any of its obligations related to an Approved
R&P-Support Proposal, and such failure has not been remedied within sixty (60)
days; :

()] as a result of events which have occurred after the approval of the relevant
Approved R&P Support Proposal, a situation has arisen which makes it
improbable that the Approved R&P Support Proposal can be implemented or that
the Delivery Partner will be @ble. to perform its obligations- related to such
Approved R&P Support Proposal;

() the Fund determines, after consultation with the Delivery Partner; that an amount
of such Grant will not be reguired to finance the Readiness and Preparatory
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Support as set out in the relevant Approved R&P Support Proposal;

) at any time, the Fund deterniines, following consultation with the Delivery
Partner, that the procurement of any contract to be financed out of the piroceeds
of such Grant is inconsistent with the provisions, policies and processes set forth
orreferred to in this Framework Agreement;

(e) at any time, the Fund determines, following notification to the Delivery Partner,
with tespect to any amount of the proceeds of such Grant, that Prohibited
Practices were engaged in by representatives of the Delivery Partner, the relevant.
Beneficiary or any other recipient of the proceeds of such Grant, without the
Delivery Partner, the relevant Beneficiary or other recipient of the proceeds of
such Grant having taken timely and appropriate-action satisfactory to the Fund to
address such practices when they oceur;

(f the Fund has declared the Pelivery Partner or thé relevant Beneficiary ineligible
to receive proceeds of any financing made by the Fund or otherwise to participate
in the preparation of implementation of any project or program activity financed
in whole or in part by the Fund, as a result of a determination by the Fund thatthe
Delivery Partner or the relevant Beneficiary (or any of their directors, officers,
employees or agents) has engaged in a Prohibited Practice in connection with the
use of the proceeds of any financing made by the Fund; and

(8) any of the following has occurred:

m any action has been. taken for the dissolution, disestablishment or
' suspension of operations of the Delivery Partner or the relevant
Beneficiary; or

{if) the Delivery Partner-or the relevant Beneficiary has ceased to existin the:
‘same legal form as that prevailing as of the date of the approval of the
relevant Approved R&P Support Proposal,

and except as the Fund may otherwise determine, amounts of a Grant cancelled by the
Fund hereunder shall not be subsequently made available to the Delivery Partner in
connection with the __relevant_ Approved R&P Support Proposal.

1203 Consegiences of Caricellation. If the Fund cancels any part of a Grant on any of the
grounds set out in Section 12.02, the Fund shall be entitled to a refund or restitution of
the relevant Grant disbursed by the Fund to the extent such Grant:

{a). is unused, after paying any outstanding commitments and liabilities incurred in
accordance with the related Approved R&P Support Proposal prior to the notice.
of cancellation; or

{h) has been improperly used by the Delivery Partner or a third party, it being agreed
that the repayment obligation of the Delivery Partner hereunder shall be limited
to amounts which have actually been recovered by the Delivery Partner from the
relevant third party having exercised all best efforts, without prejudice to or
requiring the waiver of its privileges and immunities.

12.04 Efj"ecaveness of Provisions After Cancellation. No'tWIthstandlng any cancellation, all the
provisions of this Framewaork Agreement shali continue in full force and effect except as
specifically provided in this Clause.

Clause 13 Termination
13,01 Termination of the Framework Agreement. Without prejudice to any other termination

rights which may arise under this Framework:Agreement; either Party shall be entitled to
terminate this Framework Agreement, on thirty days written notice, if:

14



13.02

13.03

13.04

13.05

13.06

(a) the other Party has failed to perform any of its material obligations under this
Framework Agreement; or

) the other Party has consistently failed to perform any of its other obligations
under this Framework Agreement,

and sich failuré has not been remedied within thirty (30} days of notice from the
non-defaulting Party.

The Fund shall be entitled to terminate, immediately upon serving written notice to the
Dellvery Partner, this Framework Agreement if any of the events specified in Sections
12.02(d) to 12 02(g) occurs in relation to the Delivery Partiier.

Termination of an Approved R&P Support Preposal. Without prejudice to any other
termination rights which-may arige under this Framework Agreement, either Party shall be
entitled to terminate an Approved R&P Support Proposal, on thirty days written notice, if:

() the other Party has failed to perform any of its material obligations under or in

connection with snch Approved R&P Support Proposal and/or this Framework
Agreement (to the extent the relevant obligation is directly related to such
Approved R&P Support Proposal); or

(bj the other Party has consistently failed to perform any of its other obligations:
under or in connection with such Approved R&P Support Proposal and/or this
Framework Agreement (to-the extent the relevant obligation is directly related to
such Approved R&P Support Proposal),

and such failure has. not been remedied within thirty {30} days of notice from the
non-defaulting Party.

The Fund shall be entitled to terminate, immediately upon serving written notice to the
Delivery Partner, any Approved R&P Support Proposal if any of the events specified in
Sections 12.02(d) to 12.02(g) occurs in relation to the Delivery Partner or if any of the
events specified in Sections 12.02(e) to 12.02(g) occurs in rélation to the Beneficiary.

Consequences of Termination. Without prejudice to any other provision in- this
Framework Agreement or any relevant Approved R&P Support Proposal:

(a) in the event of a terminatior of this Framework Agreement, the Fund shall;

] ifit wishes and in consultation with the Delivery Partner, elect to continue
disbursements in respect of one or morg specific Approved R&P Support
Proposals either for a limited period of time oruntil such Approved R&P
Support Proposals have been fully implemented notwithstanding
termination of this Framewaork Agreement;

i) cease-any and all further disbursements hereunder in connection with any
other Approved R&P Support Proposals; and
(i) notify-all Beneficiaries of such termination; and
b} in the-event of 2 termination of an Approved R&P Support Proposal, the Fund shall
cease any and all further dishursements hereunder in. connection with such

Approved R&P Support Proposal, notify the relevant Beneficiary of such
termination,

providéd that, in-either case, the Fund shall satisfy any outstanding commitmerits and
liabilities in connection with- this Framework Agreement or the Approved R&P Support

Proposal, as appropriate, prior to the notice of termination.

Notwithstanding the foregoing, where this Framework Agreement or a specific Approved
R&P Support Proposal has been terminated, the Delivery Partner shall where the relevant
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13.07

13.08

13.09

Grant has been-improperly used; seek a refund or restitution of such Grants and refund
or reimburse such amounts to the Fund, it being agreed that the repayment obligation of
the Delivery Partner hereunder shall be limited to such amourits which have actually been
recovered by the Delivery Partner having exercised all best efforts, without prejudice to
or requiring the waiver of its privileges and immunities and further provided that all
liabilities properly incurred by the Delivery Partner prior to the date of termination have
first been satisfied,

Without prejudi¢e to ‘Section 13.06, if, following termination of this Framework -

Agreement or a specific Approved R&P Support Proposal, the Fund is required or elects

to cease any further disbursement with respect to.an Approved R&P Support Proposal in

circumstances where a portion of the relevant Grant has been disbursed to the Delivery

Partner pursuant to Section 4.04 but not yet applied towards Eligible Expenditures
(“Unused Proceeds"), the Delivery Partner shall:

(=) where this Framework Agreement is being terminated, promptly refund to the
Fund all Unused Proceeds relating to each Approved R&P Support Proposal
whose disbursements have been ceased; or

(b} where a specific Approved R&P Support Proposal is being terminated, at the

election of the Fund, eéither:

(i) promptly refund to the Fund all Unused Proceeds relating to such
Approved R&P Support Proposal after satisfying any outstanding
commitments and liabilities in ‘connection with this Framework
Agreemient or the Approved R&P Support Proposal, as. approprlate, prior
‘to notice of termination; or

if) if applicable, allocate such Unused Proceeds to other Approved R&P
‘Support Proposals to the extent that their related Grants have not been
disbursed by the Fund in full, with such allocation being deemed to be a
disbursement of the relevant Grant.

Nothing in this Clause 13 shall be deemed to (a) be a surrender or waiver by the Fund of
any -rights, claim or demand it may have against the Delivery Partner arising from
termination of this Framework Agreement or the relevant Approved R&P Support

Proposal; or (b} affirm the terminated Framework Agreement or Approved R&P Support
Proposal.

Sections 13.05 to 13.08 shall survive termination or expiry of this Framnework Agreement

.and/orthe related Approved R&P Support Proposal,

Clause 14 Conflicts of Interest

14.01

14,02

1403

The Delivery Partner undertakes to take all the necessary measures to prevent any risk
of conflict of interest which could affect the impartial and objective performance of the
Framework Agreement and /or any Approved R&P Support Proposal.

Any situation constituting or likely to give rise to a conflict of interest during the

implementation of this Framework Agréement. and/or any specific Approved R&P
Support Proposal must be brought to the attention of the Fund in writing, without delay.
the Delivery Partner undertakes to take whatever steps are necessary to rectify such a

Situation without delay.

The Fund shall be entitled to confirm whether the measures implemented by the Délivery
Partner are appropriate and may require that the Delivery Partner take such additional
measures, within a certain perlod of time, as the Fund deems necessary toavoida conflict
of interest.
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Clause 15 Confidentiality

15.01

15,02

15.03

15.04

15.05

15.06.

The Parties undertake that no Party shall at any time disclose to any person any
Confidential Information except.as permitted by Section 15.02.

Each Party may disclose the other Party's Confidential Information to its employees,
officers, representatives, consultants or-advisers, and in the case of the Fund, its Board
members,  alternate Board members and their advisers, who need to know such
information for the purposes-of exercising the Party's rights or carrying out its obligations
under or in connection with this Framework Agreement, Each Party shall ensure that its
eniployees, officers, representatives, consultants or advisers to whom it discloses the
other Party's confidential information comply with this Clause 15 and the Fund shall
ensuré that its Board members, alternate Board members or their advisors shall also
comply with this Clause 15, provided, however, that the Delivery Partner acknowledges

-and agrees that Board members, alternate Board members and their advisers may
provide Conﬁdennal Information to the governments of the countries in their respective

constituencies in the course of their official duties for their respective home country
pursuant to and in accordance with the policy on ethics and conflicts of interest for the.
Fund’s Board, as may be amended from time to time.

The provisions of this Clause 15 shall not apply to-any information, including Confidential
Information, that:

{a) is or becomes generally available to the public (other than as a result of its
disclosure by the receiving Party or its representatives in breach of this Clause 15);

(b) was available to the receiving Party on a nen-confidential basis before disclosure
by the disclosing Party;

() was, is or becomes availabie to the receiving Party on a non-confidential basis
from a person who, to the receiving Party's knowledge, is not bound by a
confidentiality agreement with the disclosing Party or cthérwise prohibited from-
disclosing the information to the receiving Party;

(d} the receiving Party is required to produce by any court, governmental or
regulatory body or pursuant to any law, legal process, regulation, or
governmental order, decree or rule, or which is necessary or desirable for the.
recéiving Party to disclose in connection with any proceeding in any court or
tribunal or before any regulatory authority in order to preserve its rights,
provided that the receiving Party provides prior written riotice to the disclosing
Party ofits intention to do o and in such case gives the disclosing Party the ability
to assert its privileges and immunities to prevent or protect the dlsclusure ofsuch
information;

(e} the Parties agree in writing is not confideritial or may be disclosed; or
n is developed by or for-the receiving Party independently of the information
disclosed by the disclosing Party.

Neither Party shall use the other Party's Confidential Information for any purpose other
than-to exercise its rights and perform its obligations under or in connection with this
Agreement, without obtaining the prior written consent of the:other Party.

Pursuant to thé Informatien Disclosure Policy and subject to the disclosure policy of the
Delivery Partner, each Party may make publicly available certain information which is not

‘marked confidential and may update such information periodically as required by the

Information Disclosure Policy.

The obligations of confidentiality contained in this Clause 15 shall continue for a period
of two years from the date of disclosure. If requested by the disclosing Party, the receiving
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Party shall return to the disclosinig Party all Confidential Information in written form or
destroy or (to the extent technically practicable) pérmanently erase all Confidential
Information provided to the receiving Party in written or electronic form save to the
extent that Confidential Information which the receiving Party is required to retain by
applicable law, rule or regulation, or. if such information is cont’a_ine'd'.i_n any computer
records or files which have been created pursuant to the receiving Party’s automatic

_archiving and back-up procedures, in ' which case, the Confidential Information retained

shall continue to be kept confidential in accordance with the terms of this Clause 15 in
which case the provision on expiration of the confidentiality obllgatwn shall not apply:

Clause 16 Intellectual Property

16.0t

16.02

16.03

The Delivery Partnier shall use commercially reasonable measures to ensure that all
Goods .and Services procured (including ‘without limitation all computer hardware,
software and systems, whether separately procured or incorporated within other Goods
and Services procured) do not violate or infringe any industrial property ar intellectual
property right or claim of any third party.

The Delivery Partner shall ensure that all contracts for the procurement of Goods-and.
Services contain appropriate representations, warranties and, ifappropriate, indemnities
from the contractor or supplier with respect to the matters referred to in Section 16.01
hereinabove.

The Delivery Partner shall ensure that all Fund-financed contracts contain appropriate

representations; warranties and, if ‘appropriate, indemnities from the consultants to

ensure that the Services provided do not violate or infringe any industrial property or
intellectual property right or.claim of any third party. '

Clause 17 Use of Logos or Trademarks

17.01

The Delivery Partner shall not use the name, abbreviation, logo or any trademarks of the
Fund unless the Fund has provided prior consent in writing to such use, The Fund shall
not use the name, abbreviation, logo or any trademark of the Delivery Partner unless the
Delivery Partner has provided prior consent in writing,

Clause 18 Trustee

18.01

The Trustee. The Fund and the International Bank for Reconstruction and Development
(the “World Bank”} have entered into an agreement by which the World Bank has agreed
to establish the “Green Climate Fund Trust Fund” (the-“Trust Fund”) and to serve as

‘interim trustee of the Trust Fund (the “Trustee"”), Grants made available to the Delivery

Partner may be disbursed from the Trust Fund. All of the obligations of the Fund under
this Agreement are obligations of the Fund and the Weorid Bank has no personal liability
forthe obligations of the Fund underthis Agreement.

Clause 19 Liability

19.01

Limitation of Liability. The Parties shall be responsible only for performing the
obligations that are specifically set forth in this Framework Agreement and any Approved
R&P Support Proposal. Except for those obligations, a Party (including in'the case of the
Fund, Board members, alternate Board members, the Execiitivé Director, Staff and
Experts) shall have no liability to the other Party, any of its directors, officers, employees,
agents or contractors or any other person or entity as a result of this Framework
Agreement, or the implementation of the Approved R&P Support Proposal, and moreover,
shall not beliable for Jost profits or consequential or punitive damages.
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19.02 This Framework Agreement and each Grant shall in no way be construed as creating the,

relationship of principal and agent, of partnership in law or of joint venture as between
the Fund and the Delivery Partner or any other person involved in the implementation of
the Approved R&P Support Proposal, The Fund assumes no liability for any loss or
damage to any person or property arising from the implementation of the Approved R&P
Support Proposal. The Delivery Partner shall riot, and shall ensure that the Beneficiary
does not, underany circumstances, represent thatit is an agent of the Fund, and shall take
all reasonable precautions to avoid any perception that such relationship exists.

Clause 20 Claims

20.01

The Delivery Partner shall provide assistance to the Fund to the best of its abilities and
without prejudice to its privileges and immunities, in the Fund’s handling of any claims

arising out of, or in relation to this Framewark Agreement or the implementation of

Approved R&P Support Proposals which may be brought by third parties against the
Fund, Board members, the Executive Director, Staff or Experts. Unless the claim by a third
party is caused by a breach by the Delivery Partner of this Framework Agreement or.an
Approved R&P Support Proposal on account of, resulting from, or arising out of (or which
may be claimed to arise out.of) the acts or omissions of the Delivery Partner, the

Beneficiary or any of their directors, staff, agents or consultants, the Fund shall reimburse.

to the Delivery Partner costs subject to a pre-agreed budget, incurred by the Delivery
Partner in this respect.

‘Clause 21 Modification or Amendment

21.01

No modification of this Framework Agreement or any Approved R&P Support Proposal
shall be valid unless in writing and signed by the Fund Authorized Representative and the
Delivery Partner Authorized Representative. :

Clauseé 22 Authorized R’Epresentative; Notlces

2201

22,02

Any action required or permitted to be taken, and any documents required or permitted
to bé exeqited, under this Framework Agreement shalk:

(a) on behalf of the Delivery Partner, be taken or executed by the person as may be
authorized and notified in writing to the Fund (the “Delivery Partner
Autharized Representative”); and

(bj on behalf of the Fund, be taken or exectited by the Director of Country
Programming {or such other _person as may be authorized by her or him and
notified in writing by her or him to the Delivery Partner) (“Fund Authorized
Representative”).

Any notice, request, document, report or other communication required or permitted to
be given or made under this Framework Agreement; and any other agreement between
the Fund and the Delivery Partner contemplated by this Framework Agreement, shall be
in writing, and, shall, unless an Approved R&P Support Proposil expressly provides
otherwise, be delivered by hand, registered airmail, facsimile or email to the Party to
which itis required.or permitted to be given or made to the following addresses:

- For the Delivery Partner:

Head of Partnerships

Global Greer Growth Institute
19 FL, Jeongdong Bldg.

15-5 Jeong-dong, jung-gu

Seoul 100-784 Republic of Korea
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Tel: +82 220969991
Fax: +82 220969990

Email: partnerships@gggi.org
For the Fund:

Director of Country Programming

Green Climate Fund

175, Art Center-daero

Yeonsu-gu, Incheon 22004 Republic of Korea
Fax: +82 32458 6095

Email: countries@gcfund.org

Clause 23 Privileges and Immunities

23.01 The Delivery Partner acknowledges the request by the Board to the Secretariat to develop
for its consideration and approval a template bilateral agreement that would provide
privileges and immunities in countries in which the Fund operates for the Fund and its
operations, members of the Board, consultants, and other persons affiliated with the
Fund, as well as its staff.

23.02 For as long as the Host Country has not provided such privileges and immunities, the
Delivery Partner shall, in relation to each Approved R&P Support Proposal, provide
reasonable support to the Fund in obtaining such privileges and immunities.

Clause 24 Non-waiver of Privileges and Immunities

2401 Non-waiver. The Parties acknowledge and accept that they are accorded certain
privileges, immunities, and exemptions as are necessary for the fulfilment of their
purposes, and that their staff and experts (including the Staff and experts of the Fund)
similarly enjoy such privileges, immunities, and exemptions as are necessary for the
independent exercise of their official functions. Nothing in or related to this Framework
Agreement may be construed as a waiver, express or implied, of the privileges,
immunities and exemptions accorded to the Fund and the Delivery Partner under the
Governing Instrument for the Green Climate Fund and the Agreement between the
Republic of Korea and the Green Climate Fund concerning the Headquarters of the Green
Climate Fund, (with respect to the Fund); Agreement on the Establishment of the Global
Green Growth Institute and the Headquarters Agreement between the Global Green
Growth Institute and the Government of the Republic of Korea (with respect to the
Delivery Partner); and under international law, including international customary law,
any international conventions, treaties or agreements, or any other applicable laws or
agreements. '

24,02 In respect of any proceedings pursuant to Clause 25, the Fund and the Delivery Partner
consent generally to the giving of any relief and honouring of any judgement or award
rendered thereunder.

Clause 25 Enforceability and Arbitration

25.01 Enforceability. The rights and obligations of the Parties under this Framework
Agreement shall be valid and enforceable in accordance with its terms, notwithstanding
the law of any state or political subdivision thereof to the contrary.

25.02 Arbitration, The Parties will attempt in good faith to resolve any dispute, controversy or
claim arising out of or in relation to this Framework Agreement through negotiations
between a duly authorized senior representative of each of the Parties with authority to
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25,03

settle the relevant dispute. If the 'dis;pute, controversy or claini canhot be settled amicably
within sixty {(60) days from the date on-which either Party has served writtén riotice on
the: other of the dispute, then Section 25.03 shall apply.

Any dispute, controversy or claim arising out of orrelating to this Framewaork Agreement,

or the breach, termination or invalidity thereof, that is not resolved through the
negotiation pursuant to Section 25.02, shall be settled by arbitration in accordance with
the Permanent Court of Arbitration, Arbitration Rules 2012 {as may be revised and. for

‘the time being in force}, and:

ay  theappointing authority shall be the Secretary-General of the PCA;
) the number of arbitrators shall be three;.

(c) the place of arbitration shail be Seoul, Republic of Korea;

(@)  thelanguage to be used in the arbitral proceedings shall be English;

{0) the arbitration decision shall be final and binding on the Parties and there shall be
no appeal; and

3] the arbitration panel shall not award punitive darhages.

‘For the purposes of resolving any disputes between the Parties, the arbitral tribunal shall
apply public international law, including:

(@) any relevant treaty obligations that are binding reciprocally on the Parties;

(b) the provisions of any international conventions and treaties (whether or not -
binding directly as such on the Parties) generally recognized as having codified or-
_ripened into binding rules of customary law applicable to states and international
.institutions; as appropriate;
(c) other forms of international custom, including the practice of states and
international institutions of such generality, consistency and duration as to create
- legal obligations; and '

{d}  applicable general principles of law.

Clause 26 Waiver

No delay in exercising, or omission to exercise, any right, power or remedy accruing to
any Party under this Framework Agreement upon any default shall impair any such right,
power or remedy or be construed to be a waiver thereof or an acquiescence in such

-default. No action of such Party in respect of any default, or any acquiescence by it in any

default, shall affect or impair any right, power or remedy of such Party in respect of any
other or subsequent default.

{lause 27 Counterparts

This Framework Agreement iay be executed in several counterparts, each of which shall
be an otiginal.

Clause 28 Justification for Limitation of Rights or Obligations

Subject to 0, in the event that the Delivery Partner is not in a position to meet, in part or
infull, any right or obligation under this Framework Agréeement because of a conflict with
a decision(s) of general applicability taken by one of the Governing Bodieés of the Delivery
Pariner and/or its information disclosure policy, it shall provide the Fund- with
supporting documentation, if so requested. As the need may arise, the Delivery Partner
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and the Fund shal] discuss with the view to arriving at an agreement or understanding on
mutual cooperative mechanisims for the coordination of, or joint operational approaches
to audit, investigations, monitoring, evaluation, reporting, reviews, and visits that are
respectful of each Party's respective policies, regulations, rules and procedures.
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IN WITNESS WHEREOF the parties hereto, acting through their representatives hereunto
duly authorized, have caused this Framework Agreement to be signed in their respective names;
of the day and year first above written and to be delivered at the principal office of the Fund.

GLOBAL GREEN GROWTH INSTITUTE

I
By L L//
Frank‘ﬁ‘{jsberman

Director-General

GREEN CLIMATE FUND

F .

*t[' .:\\ A YA
By _ i

Pa Ousman Jarju [

Director of Country Programming

23






	FWA_Amended and restated GGGI
	2017.12.13_Amended Framework Agreement_GGGI

