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Annex 16. Term Sheet

[Important Notes]

This template is only for use where the contracting modality in Section A.5 of the Funding Proposal is a project-specific funded activity agreement incorporating the GCF Standard Conditions (Projects). Please contact the GCF if in doubt as to which template should be used.

[INSERT ACRONYM OF AE] – [INSERT ACRONYM OF PROJECT/PROGRAMME]

TERM SHEET

This Term Sheet, together with the Funding Proposal “[insert name of Funding Proposal]” and annexes and schedules attached hereto and thereto, as agreed by the Green Climate Fund (“GCF”) and [insert full name of accredited entity] (“[Insert acronym of AE if any]” or “Accredited Entity” and together with GCF, the “Parties”), shall be reflected in the Funded Activity Agreement (“FAA”) to be entered into by GCF and the Accredited Entity in due course, subject to approval by the GCF Board.

The Parties acknowledge that such FAA shall also incorporate the Standard Conditions (Projects) dated [XX] (the “Standard Conditions”) and, as such, any derogation, modification or deviation from the Standard Conditions is set out below in this Term Sheet.

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Standard Conditions or in the Funding Proposal. In the event of conflict between the provisions contained in this Term Sheet and those contained in the Funding Proposal, this Term Sheet shall prevail.

1. The Project

[Note: This section will form the basis of the schedule in the FAA which describes the “Project”. Accordingly, the clearer and more succinctly this is prepared, the easier it will be to populate the relevant schedule of the FAA. In addition, since the Funding Proposal is not annexed to the FAA, it is critical that the description of the “Project” is sufficiently comprehensive and standalone. Please also refer to the legal guidance with respect to the description of the Project in Section C.4 of the Funding Proposal.]

Project Name: [Insert name of project/programme] (the “Project”)

Project Objective: [Insert brief objective of the Project that is no more than two to three sentences long].

Project Description:

[Insert brief description of the Project, focusing on presenting the key deliverables and indicators].

The Project has the following [[components (“Components”)][,][outcomes (“Outcomes”)][,][sub-components (“Sub-components”)][,][outputs (“Outputs”)][, and][activities (“Activities”)]][footnoteRef:2], as further described in Section C.4 of the Funding Proposal:  [2:  Include, as applicable.] 


[Insert breakdown of the Project as aligned with Section C.4 of the Funding Proposal, the Budget and the Logframe].

[Please also include defined terms relevant for the description of the Project, e.g. Sub-Projects[footnoteRef:3], Sub-Loans, Sub-Grants, Sub-Borrowers, Investees, Eligibility Criteria (or Initial Criteria)[footnoteRef:4], Operations Manual etc.][footnoteRef:5] [3:  For the purposes of defining “Sub-Projects” in this section, this is a matter of project/programme design. In the event that there are “sub-projects” that are required to be disclosed for ESS purposes, please include a separate definition for such “sub-projects” (please see Section 7 below).]  [4:  If applicable, please include relevant Eligibility Criteria or Initial Criteria, as a schedule to the Term Sheet, making clear which Component, Outcome, Sub-Component, Output, Activity etc. they apply to.]  [5:  Relevant definitions may be moved to the relevant part of Section 4 (Implementation Arrangements) if better placed there.] 


Executing Entity / Entities:

[Include, by reference to the definition of “Executing Entity” in the Standard Conditions, the Executing Entity/Entities for each Component, Outcome, Sub-Component, Output, Activity etc., as applicable. In the event that there are multiple Executing Entities, include the breakdown of the Project in table form in Section 1 above with an additional column in the table to list the Executing Entity for each Component, Outcome, Sub-Component, Output, Activity etc., as applicable. If one activity is being implemented by more than one Executing Entity, both Executing Entities may need to be jointly and severally responsible for the implementation of the relevant activity, unless the Term Sheet can set out the specific roles and responsibilities for each of the Executing Entities for that specific activity, such that they can be distinguished/separately identified and implemented.]
2. Project-specific details

	Host Country(ies)
	

	AE Fee Percentage
	[XX] per cent

	Closing Date
	

	Completion Date
	

	Co-financier(s) and amounts of Co-financing
	

	GCF Holding Currency for the Project
	

	Subsidiary Agreement(s)
	

	EE Agreement(s)[footnoteRef:6] [6:  If no EE Agreements apply, retain this row and add “No EE Agreements for the purposes of the Standard Conditions.” in the next column.] 

	

	Environmental and Social Risk Category
	

	Safeguards & Inclusion Documents
	[ESMF, ESIA, Gender Action Plan, Indigenous Peoples Plan, IPPF, RALAF, etc]

	[Financial and Performance Reporting Period]
	From the Effective Date until full payment of the Reflowed Funds in relation to the [relevant reimbursable instrument.][footnoteRef:7] [7:  Include if reporting obligations will extend beyond the Completion Date (e.g. in relation to loans, guarantees, investments etc, that will not be reflowed to GCF until after the Completion Date). Relevant covenants for such reporting will be included in the Term Sheet.] 


	Additional “Financial Information”[footnoteRef:8] [8:  If no additional requirements relating to ‘Financial Information’, retain this row and add “None as at the date of this Term Sheet” in the next column.] 

	

	Additional reports[footnoteRef:9] [9:  If no additional requirements relating to project reporting, retain this row and add “None as at the date of this Term Sheet” in the next column.] 

	[Section5.03(c)(ii) of Standard Conditions]

	[Supplementary Performance Reports]
	

	[Initial Criteria] / [Eligibility Criteria]
	As set out in Schedule [XX]

	Exclusion List
	As set out in Schedule [XX]



3. GCF Proceeds

(a) Amount, form, and disbursement, of GCF Proceeds[footnoteRef:10] [10:  If the GCF Proceeds consist of multiple types of financing type (e.g. grant, reimbursable grant, loan etc), carefully check the use of GCF Proceeds in this Term Sheet to see if relevant references should be modified to refer to specific types of financing type.] 


[This section should set out the total amount of GCF Proceeds that is being requested by the Accredited Entity, broken down by instrument (if multiple), e.g. grant, reimbursable grant, loan, guarantee, equity investment etc. The amounts must be consistent with those set out in Sections A and E.1 of the Funding Proposal and the Budget. For FAAs which will take the form of a trust arrangement, the GCF Proceeds are typically referred to as GCF Reimbursable Funds and GCF Non-Reimbursable Funds. For all reimbursable instruments, refer to the schedule where the relevant commercial terms are set out.]

The projected disbursement plan for the GCF Proceeds is set out below:

[Insert the disbursement plan per financial instrument (e.g. GCF Reimbursable Funds and GCF Non-Reimbursable Funds). The disbursement schedule to be delivered after the FAA is signed should reflect the disbursement plan.]

[This section should also include details of any specific disbursement mechanics, such as pro-rata disbursements or capping disbursements of GCF Proceeds (or part thereof) as a percentage of total financing committed to the Project (e.g. in the case of equity investments).]

(b) Permitted Reallocation
(i)	For the purposes of Section 3.02(a) of the Standard Conditions:
(A)	The Allocation Thresholds are: [Components / Outcomes / Outputs / Activities]; and

(B)	The Specified Percentage is: [XX] per cent.
(ii)	[Other limitations on reallocation to be inserted, e.g. on reallocations between different Host Countries]

(c) [Transfers of Reflowed Funds to the GCF

[For instruments with reflows only: The Transfer Dates for Reflowed Funds are:

(a)	Principal, Interest and Fees: The Accredited Entity shall, within [XX] days after the end of [XX], [XX], [XX] and [XX] of each calendar year, transfer to the GCF the total amount of any Reflowed Funds it received from [XX] in the relevant period, in accordance with the [XX] Agreements; and

(b)	Final Transfers: At the termination of the last [XX] Agreement, the Accredited Entity shall transfer to GCF all the outstanding amount of Reflowed Funds within [XX] days after the receipt of such amounts by the Accredited Entity.]

All amounts due under the [XX] Agreement[s] must be repaid in full by [XX] by no later than [XX].]

4. [bookmark: _Toc114765007][bookmark: _Toc114765047][bookmark: _Toc114765132][bookmark: _Toc114765192][bookmark: _Toc114765335][bookmark: _Toc114765392][bookmark: _Toc114765455][bookmark: _Toc114765456]Implementation Arrangements

[Note: This section will form the basis of the schedule in the FAA which describes the “Implementation Arrangements”. Accordingly, the clearer and more succinctly this is prepared, the easier it will be to populate the relevant schedule of the FAA. In addition, since the Funding Proposal is not annexed to the FAA, it is critical that the description of the “implementation arrangements” is sufficiently comprehensive and standalone. Please also refer to the legal guidance with respect to the description of the implementation arrangements in Section C.5 of the Funding Proposal.]

(a) General

[For the financing of the Project, GCF will enter into an FAA with the Accredited Entity, in the form of a [insert details of type of financial instrument / contractual arrangement with the AE], under which the Accredited Entity shall administer the relevant GCF Proceeds to be used for the implementation of the Project, in accordance with the Agreement.]

[Where the FAA takes the form of a reimbursable instrument, include cross-reference(s) to schedule(s) to the Term Sheet where commercial terms are set out]

(b) Flow of Funds

[Include details on the source(s) of funds and use(s) of funds between GCF and other funders and the AE and source(s) of funds and use(s) of funds between AE and other funders and Executing Entities, to provide an explicit flow of funds for the Project. This is particularly required in case other third parties need to be involved for this purpose (e.g. central banks / national treasuries in case of hard currency inflows).]

(c) Legal & Contractual Structure

[Include details of (and definitions for) all contracts that will be put in place to give effect to the Project, in particular all Covered Agreements to be put in place between the Accredited Entity and each Executing Entity and where relevant, any key agreements between each Executing Entity and other parties (e.g. procured parties or service providers, if applicable). Include cross-reference(s) to schedule(s) to the Term Sheet where commercial terms for such agreements are set out.]

[This section should also include details of significant structuring matters, e.g. in case of feeders being necessary for the purpose of channelling and holding GCF Proceeds.]

(d) Project Governance

[Include brief description of the governance structure for the Project (e.g. Project Steering Committee).]

(e) Co-financing

[Include details of (and definitions for) all co-financiers and co-financing amounts, including total required co-financing amount, consistent with the information set out in Section E.1 of the Funding Proposal and the Budget. Where specific co-financiers are not pre-identified, include the types / classes of co-financiers. Please refer to the Policy on Co-financing for further information as to what constitutes “Co-financing”.]

5. [bookmark: _heading=h.rker6a6gwauv][bookmark: _heading=h.ch526ipw2o7t][bookmark: _heading=h.hw6ely2nf6s2][bookmark: _Toc89027069][bookmark: _Toc89027070][bookmark: _Toc89027071][bookmark: _Toc89027072][bookmark: _Toc89027073][bookmark: _Toc89027074][bookmark: _Toc89027075][bookmark: _Toc89027076][bookmark: _Toc89027077][bookmark: _Toc114765471]Conditions for disbursement under the FAA[footnoteRef:11] [11:  This Section should be modified as appropriate if there are different types of GCF Proceeds (e.g. reimbursable and non-reimbursable such as loan/equity/guarantee/grant etc.)] 


The additional conditions to disbursement referred to in Section 4.01 of the Standard Conditions consist of the following:

I. Conditions precedent to first Disbursement:
For the purposes of Section 4.01(a)(iv) of the Standard Conditions, the additional conditions are:
(a) [Delivery to GCF by the Accredited Entity of the final [Operations Manual] for the Project, duly approved by the Accredited Entity, which shall provide, among other things, [implementation arrangements, Eligibility Criteria, environmental and social plans, and monitoring and evaluations arrangements;][footnoteRef:12] [and] [12:  Modify as appropriate for the Project.] 

(b) [Insert any Project-specific conditions].

II. [Conditions precedent to [XX] [insert number of subsequent disbursement] Disbursement:]
For the purposes of Section 4.01(b)(i) of the Standard Conditions, the additional conditions are:
(a) [Insert any Project-specific conditions]

III. Conditions precedent to all Disbursements:
For the purposes of Section 4.01(c)(iv) of the Standard Conditions, the additional conditions are:
(a) [Delivery by the Accredited Entity to GCF of a confirmation that the [Sub-Projects] in the expected indicative pipeline in the subsequent [year][quarter] comply with the Eligibility Criteria and correspond to the amount of the requested Disbursement;][footnoteRef:13] [and] [13:  Tailor as appropriate based on the project design and structure.] 

(b) [Insert any Project-specific conditions].
GCF reserves the right to add further conditions for Disbursement based on the Board decision approving the Funding Proposal, if approved and the outcome of the legal due diligence.

6. Additional Representations and Warranties 

The additional representations and warranties for the purposes of Section 8.01(h) of the Standard Conditions are:
(a) [Insert any other required representations and warranties, if applicable, and the dates on which each such representation is to be made][footnoteRef:14] [14:  If no additional representations apply, retain this clause as “None as at the date of this Term Sheet.”] 

GCF reserves the right to add further representations and warranties based on the Board decision approving the Funding Proposal, if approved and the outcome of the legal due diligence.

7. [bookmark: _Toc114765473][bookmark: _Toc114765475]Covenants
In addition to the Standard Conditions, the following specific covenants shall apply to the Project.
The Accredited Entity shall:
Project Implementation
(a) [bookmark: _Hlk204350374][bookmark: _Hlk204350561][Select][Contractually require that] the [[Sub-Projects] [Sub-Grants] [Final Beneficiary(ies)] [are selected] in accordance with the Eligibility Criteria; and [procure that the [Sub-Grants] to be financed with the GCF Proceeds comply with the terms and conditions provided in Schedule [XX]];]
(b) [Only approve the final Operations Manual if it includes, among other things, the following content:
(i) [insert list of items to be part of the Operations Manual]
(c) [Not amend any section of the Operations Manual related to the content listed under paragraph (b) above, except with the prior written no-objection of GCF. Without prejudice to the foregoing, in case any amendments are made to the Operations Manual, the Accredited Entity shall provide a copy of the amended Operations Manual within five (5) calendar days of its amendment;]
(d) [Cause or contractually require, as applicable, compliance by the Executing Entities with the Operations Manual;]
[bookmark: _Hlk204941783]Co-financing Provisions
(e) [Additional requirements relating to Co-financing to be inserted]
[bookmark: _Hlk204940043][bookmark: _Hlk34317987]Monitoring; Reporting; Evaluation
(f) [bookmark: _Ref8308907][Provide the Supplementary Performance Reports to GCF, in form and substance satisfactory to GCF, together with the semi-annual Financial Information during the Reporting Period. Such reports shall include information on: [insert relevant details] / [(i) the number of [Sub-Grants / Sub-Loans] advanced, including the amounts committed by the [Accredited Entity] OR [Executing Entity] [and the Co-financier(s)] under such [Sub-Grants / Sub-Loans], (ii) the disbursements in respect of such [Sub-Grants / Sub-Loans] made during the relevant period and the total amount disbursed under such [Sub-Grants / Sub-Loans], (iii) the status and amount of the Co-financing, and (iv) implementation status, results and impacts of the Project, including any material issues which may affect the implementation of the Project;]]
(g) [Include in each APR: [insert relevant details of any specific reporting to be included in the APR]]
(h) [insert any other required covenants, if applicable]
[Disclosure of information on Sub-Projects
(i) For the purposes of Section 2.07(h) of the Standard Conditions:
(i) Type of Sub-Projects to be disclosed: [XX]
(ii)	Documents to be contained within the Sub-Project Disclosure Package: [XX]
(ii) Disclosing entity: [XX]
(iv)	[insert any specific requirements with respect to disclosures required under Section 2.07(h) of the Standard Conditions]]
GCF reserves the right to add covenants based on the Board decision approving the Funding Proposal, if approved and the outcome of the legal due diligence.

8. Cancellation; Suspension; Refund; Other Remedies[footnoteRef:15] [15:  If there are no additional events or remedies, retain this clause and add “None as at the date of this Term Sheet.”] 

(a) The additional events of suspension for the purposes of Section 9.01(k) of the Standard Conditions are:
(i) [XX]
(b) The additional events of cancellation for the purposes of Section 9.02(f) of the Standard Conditions are:
(i) [XX]
(c) The other remedies for the purposes of Section 9.05 of the Standard Conditions are:
(i) [XX]

GCF reserves the right to add additional events of suspension, cancellation and other remedies based on the Board decision approving the Funding Proposal, if approved and the outcome of the legal due diligence.

9. [bookmark: _Toc114765470]Conditions for Effectiveness of the FAA

The documents and other evidence referred to in Section 11.01(a) of the Standard Conditions consist of the following:
(a) Delivery of a duly authorized and executed copy of the FAA by the Accredited Entity;
(b) [bookmark: _cp_text_2_619][bookmark: _cp_text_2_638][Delivery to GCF by the Accredited Entity of (i) a legal opinion or certificate, in English, as to the laws of the jurisdiction of establishment of the Accredited Entity issued by a senior legal officer of the Accredited Entity qualified in such jurisdiction, confirming that the FAA entered into by the Accredited Entity has been duly authorised or ratified by all necessary corporate actions and duly executed and delivered on behalf of the Accredited Entity; and (ii) a legal opinion as to [insert governing law of the FAA] issued by a senior legal officer of the Accredited Entity, or reputable and nationally recognised law firm, in each case qualified to issue opinions in respect of the relevant law, confirming that the FAA is legally binding upon and enforceable against the Accredited Entity in accordance with its terms and governing law][footnoteRef:16] [accompanied by an English translation][footnoteRef:17];[footnoteRef:18] [16:  Except in limited circumstances, this condition may be deleted in case the GCF Proceeds will be used only as a non-reimbursable grant.]  [17:  Include if the legal opinion may be issued in a language other than English.]  [18:  This condition may be modified based on whether the AE is a sovereign or international organization contracting under public international law.] 

(c) [Delivery to GCF by the Accredited Entity of a duly authorized and executed copy of the [Covered/Subsidiary] Agreement(s) between the Accredited Entity and each Executing Entity;]
(d) [Delivery to GCF by the Accredited Entity of a legal opinion or opinions, in English, in respect of each [Covered/Subsidiary] Agreement, that it shall receive from the Executing Entity(ies) in a form and substance satisfactory to GCF issued by a lawyer qualified in the jurisdiction of establishment of the Executing Entity(ies), and addressed to the Accredited Entity and GCF, confirming that the [Covered/Subsidiary] Agreement(s) [has/have] been duly authorized or ratified by all necessary [corporate/governmental] actions, duly executed and delivered on behalf of, and is legally binding on and enforceable against the Executing Entity(ies) in accordance with [its/their] terms and [its/their] governing law [accompanied by an English translation][footnoteRef:19];][footnoteRef:20] [footnoteRef:21] [and] [19:  Include if the legal opinion may be issued in a language other than English.]  [20:  Except in limited circumstances, this condition may be deleted for all Subsidiary Agreements where the proceeds take the form of a non-reimbursable grant only.]  [21:  If this condition is to be retained, the drafting may be modified to reflect the drafting in (b).] 

(e) Delivery to GCF by the Accredited Entity of a certificate, issued by an authorized officer of the Accredited Entity, in a form and substance satisfactory to the GCF Secretariat, confirming that the Co-financing to be provided for the implementation of the Project has been (i) duly [authorized][approved] by all necessary [corporate/governmental] actions of the relevant Co-financier, and, where applicable (ii) confirmed through duly executed Co-financing Agreements];[footnoteRef:22] [and] [22:  This condition can be modified/further developed to reflect different types of co-financier (e.g. AE, EE, other third party), and the way in which the co-financing will be provided (e.g. through agreements, budget allocations etc.).] 

(f) [Insert any Project-specific conditions].
GCF reserves the right to add further conditions for effectiveness of the FAA based on the Board decision approving the Funding Proposal, if approved and the outcome of the legal due diligence.

10. Project Reporting[footnoteRef:23] [23:  If the Project involves retroactive financing or implementation has commenced prior to the Effective Date, include an additional row for delivery of the Initial APR within XX months after the Effective Date.] 


The Accredited Entity shall submit each report below by the date specified next to that report:

	Milestones
	Timing

	Inception Report
	Within [insert months in words] ([insert months in figures]) months from the Effective Date.

	Independent Interim Evaluation Report
	Within [XX] ([XX]) years from the Effective Date.

	Project Completion Report (final APR)
	Within [XX] ([XX]) months from the Completion Date.

	Independent Final Evaluation Report
	Within [XX] ([XX]) months from the Completion Date.



11. [bookmark: _Toc114765469]Conditions to be met prior to the execution of the FAA
(a) The Funding Proposal is approved by the GCF Board;
(b) [Submission to GCF by the Accredited Entity of a certificate, in a form and substance satisfactory to the GCF Secretariat, confirming that the Accredited Entity has obtained all final internal approvals needed for the implementation of the Project and it has capacity and authority to implement the proposed Project;][footnoteRef:24] [and] [24:  This condition can be deleted if the AE has submitted a satisfactory certificate of internal approval and it has been reviewed and cleared by the GCF prior to the Term Sheet being finalized.] 

(c) Completion of legal due diligence on the Project satisfactory to the GCF Secretariat; [and]
(d) [Insert any Project-specific conditions].
GCF reserves the right to add further conditions for execution of the FAA based on the Board decision approving the Funding Proposal, if approved and the outcome of the legal due diligence.

12. Other Provisions

[Insert any other material provisions that need to be included in the FAA]

13. Deviations from the Standard Conditions

Other than as set out above in this Term Sheet, no other derogations, modifications or deviations to the Standard Conditions apply.

Relevant Schedules (include, as applicable)[footnoteRef:25] [25:  For loans and equity instruments, please refer to the commercial terms annexes for these instruments that are available on the GCF website.] 


· Terms and Conditions of financial instrument between GCF and Accredited Entity
· Terms and Conditions of financial instruments between (i) Accredited Entity and Executing Entity and/or (ii) Accredited Entity and relevant recipient, and/or (iii) Executing Entity and relevant recipient
· Terms and Conditions for the utilization of the GCF Equity Proceeds
· Initial Criteria or Eligibility Criteria
· Exclusion List
· Sub-Project Disclosure Process
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