[bookmark: _Hlk112846903]Annex 7. Template Long-Term Agreement

SUBJECT TO POLICIES APPROVED BY THE BOARD PRIOR TO SIGNING

[DATE]


[LAW FIRM]
[ADDRESS]
Attention: [INSERT NAME OF THE RELATIONSHIP PARTNER]


Re:  Legal Services Long-Term Agreement


Dear [XXX],

	The Green Climate Fund (the “Fund”) is pleased to advise that [insert name of law firm] (the “Firm”) has been selected to be placed on the Fund’s Law Firm Panel (HR) to provide the legal services set out in Appendix I hereto (the “Services”) on an “on call” basis.

	This long-term agreement (the “Agreement”) defines the terms and conditions to govern any and all engagements of the Firm by the Fund during the period starting [XXX] 2024 and ending [XXX] 2027 (the “Term”). If you have any questions about the Agreement, please contact the Fund’s Associate General Counsel, who will be the principal point of contact within the Fund under the Agreement.  

1. Assignments; the Fund’s Assignment Counsel; Instructions; Firm Focal Point, etc.

[bookmark: _Hlk112787927](a) At any time during the Term, GCF in its sole discretion, may select the Firm to provide Services to the Fund in connection with a particular matter (the “Assignment”). The Firm acknowledges that whether or not the Firm is so selected will depend on the nature of the Assignment, the qualifications of the Firm for which the Firm was selected to be put on the relevant Law Firm Panel (HR), and other needs of the Fund. 
When the need for a specific assignment arises, GCF will generally appoint a law firm from the Law Firm Panel (HR) without running a mini-tender or competition. As and when required, a mini-tender (through a request for quotation) might be carried out among the relevant firms on the Law Firm Panel (HR). The invited firms will submit either (i) both technical and financial offers or (ii) only financial offers for the specific assignment under the mini-tender, and the law firm will be selected based on an evaluation against the terms set out in the relevant mini-tender documents. 
If the firm is selected to act for the Fund in connection with Assignment, the Fund and the Firm will enter into a separate Assignment-specific engagement letter (“Engagement letter”) in accordance with the terms of this Agreement and substantially on the terms set out in Appendix III to this Agreement. 
 
(b)	For each Assignment, a lawyer in the Fund’s Office of the General Counsel (“OGC”) will be assigned to act as the Firm’s primary contact within the Fund (“Assignment Counsel”), such term to include any other lawyer in the Fund’s OGC specified from time to time by such Assignment Counsel or by the Associate General Counsel of the Fund.

[bookmark: _Hlk7451904](c)	The Assignment Counsel will instruct the Firm in the Assignment and will be the principal authorized source of requests and instructions by the Fund for the provision of Services by the Firm. Any conferences by telephone or otherwise, discussions or interviews with officials or officers of the Fund or the provision or collection of documents or other information shall be arranged through the Assignment Counsel or his or her designee. Any request for advice or other assistance from any other staff of the Fund are not to be acted upon by the Firm without confirmation of the request by the Assignment Counsel.

(d)	Overall supervision by the Fund of the Services provided by the Firm under this Agreement will be provided by the Associate General Counsel. If, in the case of a specific Assignment, the Assignment Counsel is unavailable for any reason, questions or issues which may arise in the matter should be directed to the Associate General Counsel or his or her designee.

(e)	[insert name of partner of Firm to be primary focal point for the Fund] will be the primary contact partner at the Firm for the Fund with full responsibility for the proper implementation by the Firm of its obligations hereunder and under any Assignment. In addition to [insert name of primary contact partner], [insert name of other focal points] will be primary focal points for the Fund (“Firm Focal Point”), and [he] [she] [they] will ensure that the Fund’s request for Services is addressed, and lawyers and/or other Firm personnel are properly assigned to work on a given Assignment. Notwithstanding the foregoing, the Fund has the right to seek at any time and for any reason reasonable changes in the lawyers and/or other personnel assigned to an Assignment. 

2. Description of Services; Scope of Work

(a)	The Firm’s Services, role and scope of work in relation to an Assignment (the “Scope of Work”) will be agreed to by the Assignment Counsel and the Firm at the time of engagement, and will be set out in the engagement letter for the Assignment in question. The Firm will work with the Fund's Associate General Counsel, Assignment Counsel and/or their respective designees throughout the Assignment.

(b)	Any material change to the nature of the Services to be provided under a specific engagement letter or the Scope of Work initially agreed to by the Fund and the Firm shall be effective only if made in writing and signed on behalf of the Fund and the Firm.

(c)	If the Firm determines or discovers that any work that is not included in the Scope of Work, as initially agreed, is required in order to properly advise the Fund or to protect its interests in relation to an Assignment, the Firm shall advise the Fund, but the Firm must first obtain the approval of the Assignment Counsel before undertaking any further work that exceeds the Scope of Work or affects the fee arrangements as initially agreed.

(d)	If circumstances warrant in the context of, or in relation to, a given Assignment, the Fund, in its sole discretion, may engage a separate team of lawyers from within the Firm or from another law firm to advise the Fund. If the Fund engages a separate team of lawyers within the Firm, then, at the request of the Fund, the Firm shall erect an appropriate “ethical wall” separating such other lawyers from the Firm’s legal team executing the Scope of Work, as initially agreed, in order to avoid conflicts of interest and potential conflicts of interest. 
 
3. Staffing

(a)	If the Firm is selected by the Fund to provide Services on an Assignment, the Firm Focal Point will designate a lead partner or partners acceptable to the Fund to be responsible for the handling of the Assignment on behalf of the Firm, and who will serve as the lead lawyer on behalf of the Firm with respect to all matters arising in relation to the execution of the Assignment and the performance of the Scope of Work. Partners and senior associate attorneys assigned to perform work in relation to an Assignment will be from the list of names in the table of Firm Members set forth below, and/or will be set out in the engagement letter for the Assignment, based on the relevant fee quote provided by the firm in respect of such Assignment. No substitutions in partners and senior associate attorneys in the table of Firm Members may be made without prior written approval by the Fund. If the employment or association with the Firm of any partner or senior associate attorney among the Firm Members identified below is terminated, the Firm shall immediately nominate, and notify the Fund of, a replacement person of similar practice experience and capability. 

(b)	The partners and senior associate attorneys identified in the table below or the relevant engagement letter, and their permitted substitutes, will remain substantially and directly engaged in the Assignment in question and will be available for consultation with the Fund on a regular and timely basis.  

(c)	With respect to questions and issues requiring specialized expertise, the Firm may, and is expected to, draw upon the personnel and resources of the Firm whether located in the office of the Firm in which the Assignment originated or in other offices of the Firm. Recognizing the potential complexity of Assignments and the level of legal services that may be anticipated, additional partners, associates, consultants, paralegals and other personnel may be assigned to Assignments on an "as needed" basis with complete details of the cost of such additional personnel to be provided to the Fund at the time of such Assignment. The Fund places considerable emphasis on the need to be served throughout an Assignment by an appropriate team of lawyers with professional experience that is directly relevant to the matters and legal issues comprising the Assignment. The Firm’s assurances regarding the availability of the lawyers and personnel identified in this Agreement have been material to the Fund’s decision to select the Firm to be placed on its roster of law firms. 

(d)	The Fund may continue to employ lawyers, counsels, consultants or other professionals who leave the Firm to complete any matters that are pending at the time such person(s) leaves the employment of the Firm. Furthermore, the Fund may continue to work with such person(s) in new matters or for other Assignments, and the Firm shall cooperate in this respect.

4. Legal Fees

(a)	The Firm will, as a general rule, apply the following hourly rates for the Services:
	Name of Lawyer
	Practice Specialty/Position/Office
	Net Hourly Rate

	
	
	

	
	
	

	
	
	

	
	
	


(b)	Except as the Fund and the Firm may otherwise agree in writing, the billing rates above shall not change during the Term of this Agreement.

(c)	Any increase in any of the above hourly rates agreed by the Fund shall include a percentage discount on the Firm's prevailing hourly rates for the relevant category of lawyer of no less than the discount specified or proportionate to the discount rate in the financial proposal.

(d)	If at any time during the course of an Assignment it is agreed (in accordance with the terms of this Agreement) that any other lawyers or legal professional not listed in the above table or the relevant engagement letter will work on an Assignment, the hourly rate for each such lawyer shall not exceed the applicable hourly rate for the relevant category of lawyer that is either specified in the table above or is agreed in accordance with the preceding paragraph of this Agreement. 

(e)	Unless otherwise agreed in the case of a specific Assignment, the Firm shall undertake an Assignment, and provide the related Services on a fixed or capped fee basis. 

[In such cases, the fees will be inclusive of all value-added, ad valorem, withholding, business and other taxes, fees and charges of any nature and kind, except, if the parties agree, for reasonably incurred disbursements described below.

OR

Taxation: Under the Agreement between the Republic of Korea and the Green Climate Fund Concerning the Headquarters of the Green Climate Fund, the Green Climate Fund’s operations and transactions are exempt from all direct taxes, except those which are, in fact, no more than charges for public utility services; as well as from all indirect taxes, including any value-added tax and/or other similar tax, and excise duties levied on important purchases of goods and services for official purposes in the Republic of Korea.]


5. Disbursements

(a)	In addition to the fees described above, the Firm may charge for the following disbursements:

(i) Reasonable out-of-pocket costs incurred in respect of travel, meals and lodging associated with travel that is undertaken in relation to an Assignment at the written request or with the prior written approval of the Fund. Any such travel and related costs shall accrue and be charged in accordance with relevant Fund policies, including travel policy; 

(ii) Long distance telephone charges, postal charges, courier or package delivery charges, computerized legal research charges, staff overtime for non-professional staff, and meal and transportation charges for overtime work by the Assignment team and non-professional staff; 

(iii) Filing, registration, recordation and search charges and fees, as charged by relevant government agencies, if any; and

(iv) Language translation charges, if agreed in advance and in writing (including by email) by the Firm and the Fund, at the rates and amounts agreed by the Firm and the Fund prior to the performance of such translation work.

(b)	All disbursements shall be charged at cost or at rates agreed in writing by the Fund, in any case, without mark-up or surcharge of any kind.

(c)	The Firm shall exercise reasonably prudent judgment in incurring disbursements, giving due consideration to the costs involved and the priority of the service required. 

6. Invoicing; Billing

(a)	All invoices shall be addressed to the Fund for the attention of the General Counsel. Together with the Firm’s invoice, the Firm shall submit to the Fund a monthly statement of professional fees and disbursements, unless otherwise agreed in writing in respect of a specific Assignment. Such statement shall be expressed in United States dollars and shall show, for each day, the name of each professional who worked on the matter, a reasonably detailed description of the work performed by such professional, the number of hours of work undertaken by such person (generally expressed in tenths of an hour), except if the specific Assignment is undertaken on a fixed fee basis, the billing rate applicable to such work, and the total fees due in respect of such work. Each invoice must contain the following statements:

(i) "We confirm that (A) this invoice only includes time spent by lawyers who are members of the team agreed in accordance with the terms of our [engagement letter with the Fund dated X] / [our engagement letter dated X as subsequently varied by agreement with the Fund dated X]; and (B) the billing rates of such lawyers set out in this invoice are those stated in or otherwise agreed in writing by the Fund in accordance with the terms of [our engagement letter with the Fund dated X] / [our engagement letter dated X as subsequently varied by agreement with the Fund dated X]"; and 

(ii) "We confirm that all disbursements claimed in this invoice fall within a category of disbursements for which we are expressly entitled to claim reimbursement under the terms of [our Agreement with the Fund dated X] / [our engagement letter dated X as subsequently varied by agreement with the Fund dated X]".

(b)	Disbursements for which reimbursement is sought should be separately itemized for the month, by category.

(c)	The Fund reserves the right to audit or arrange for the audit of any of the Firm's statements at any time. Such audit may be undertaken by the Fund’s personnel, or an independent accounting or audit firm of recognized standing selected by the Fund in its sole discretion. The Firm must cooperate with the audit and extend all necessary assistance for satisfactory completion of such audit, including but not limited to, making all necessary records available to the Fund or its designated auditors for this purpose. The Fund will give the Firm at least seven business days' notice of any such audit.

(d)	Overcharging (whether overstating hours worked, incorrectly representing to the Fund the normal hourly billing rates for professionals assigned to the Assignment, or charging for disbursements in excess of direct costs incurred) is viewed by the Fund as a matter of the utmost seriousness. Overcharging which is confirmed by an audit shall entitle the Fund to stop payment of any charges, to terminate this Agreement upon written notice to the Firm and, whether or not this Agreement is terminated, to bring such overcharging to the attention of the professional bodies charged with the ethical oversight of the Firm and/or its partners and other professionals and to disqualify the Firm from further work with the Fund for a period to be determined by the Fund. Nothing herein shall limit the right of the Fund to pursue any other remedy available to it in respect of any breach, misrepresentation or wrongdoing by the Firm.

7. Conflicts of Interest

(a)	For each Assignment, the Firm shall provide confirmation that (1) it has conducted a comprehensive conflicts of interest review and (2) no actual conflict of interest exists with respect to the Firm’s engagement for the Assignment and the Firm is not aware of any potential for such conflict. The Firm shall advise the Fund immediately and in writing if any such conflict or potential conflict arises during the course of the Assignment. The Fund will provide the Firm with the opportunity to comment on any conflict of interest so identified and to propose procedures for dealing with the conflict in a manner which would permit the Firm to continue the Assignment; however, the final decision on such continued representation rests solely with the Fund. 

[bookmark: _Hlk164693498](b)	Without prejudice to the GCF’s Policy on Prohibited Practices under Appendix II to this Agreement, for the purpose of this Agreement, a conflict of interest shall be a conflict of interest as defined in the rules of professional conduct applicable to the Firm or the lawyers of the Firm assigned to work on the Assignment.

(c)	If the Firm fails to identify a conflict of interest on a timely basis, and the Fund reasonably determines that such conflict requires termination of the Firm’s engagement for the Assignment, then the Fund may, in its discretion, withhold, in whole or in part, the remuneration payable to the Firm in connection with the Assignment and to require a refund, in whole or in part, of remuneration previously paid to the Firm in relation to the Assignment.

(d)	The Firm may not advise or represent a party in litigation or arbitration against GCF during the term of this Agreement and, in circumstances where the Firm has been engaged by the Fund for a particular Assignment during the term of this Agreement, for a period of 2 years after the expiry of the Agreement, unless this requirement has been waived by GCF in writing.

8. Confidentiality

	It is agreed that the Firm shall keep (a) this Agreement and its terms; and (b) all information (whether in written or electronic form) regarding the Assignment or the matters comprising the Assignment, which comes to the Firm's knowledge during the course of the Assignment (together, the “Information”), strictly confidential; and the Firm shall not divulge or disclose the Information or make the Information available to any person or entity other than as agreed to in writing by the Fund. It is agreed that the foregoing provisions shall not apply to any Information which is or becomes available to the public through no act or default of the Firm.

9. Rights to Terminate and Completion of Engagement

(a)	The Fund shall have the right at any time to terminate the Firm’s services and this Agreement upon written notice to the Firm. The Firm reserves the right to terminate the Firm’s services and this Agreement upon 90 days’ prior notice for non-payment of fees or material breach by the Fund, subject to the applicable law and relevant codes of professional responsibility. 

(b)	Termination of this Agreement or the attorney-client relationship between the Fund and the Firm with respect to an Assignment shall not affect the obligations of attorney-client privilege or obligations that are intended to survive such termination (including for example, the Firm’s obligations relating to confidentiality, fees and expenses).

10. Integrity Matters

[bookmark: _Hlk164693306](a)        The Firm shall comply with the obligations of ‘Counterparties’ set out in Section VII (Obligations of Counterparties) of Appendix II to this Agreement. 

(b)       The Firm shall not directly or indirectly condone, encourage, or tolerate participation, or engagement in any conduct substantially equivalent to SEAH. For the purposes of this Agreement:

“SEAH” means Sexual Exploitation, Sexual Abuse, and Sexual Harassment; 

“Sexual Abuse” means the actual or threatened physical intrusion of a sexual nature, whether by force or under unequal or coercive conditions; 

“Sexual Exploitation” means any actual or attempted abuse of a position of vulnerability, differential power, or trust, for sexual purposes, including, but not limited to, threatening or profiting monetarily, socially, or politically from the sexual exploitation of another; and

“Sexual Harassment” means any unwelcome sexual advance, request for sexual favour, or other verbal, non-verbal, or physical conduct of a sexual nature, that interferes with work, is made a condition of employment, or creates an intimidating, hostile, or offensive environment in connection with a Funded Activity, and, for the avoidance of doubt, Sexual Harassment may occur between or amongst persons of different sexes or genders or of the same sex or gender, and may be initiated by any gender or sex.


11. Miscellaneous

(a) The Firm confirms that the written statements and information provided to the Fund in relation to the Firm’s proposal to provide services to the Fund in response to the Fund’s Request for Proposals for Legal Services on an “On Call” Basis (Ref: GCF RFP 2024/016) were, at the time they were provided, true in all material respects. The Firm represents that no fees, gratuities, rebates, gifts, commissions or other payments, other than those shown in its proposal, have been given, received or promised in connection with the consultants selection process or in contract execution.

(b) The Firm shall retain copies of any relevant documentation and correspondence relating to an Assignment for a minimum period of five years after completion of the Scope of Work for an Assignment or the termination of this Agreement.

(c) Correspondence between the Firm and the Fund may include email communications, and the Fund recognizes that the transmission of communications and documents over the Internet may not be entirely secure. However, the Firm has in place and agrees to maintain in place policies and systems (including hardware and software systems) that are reasonably anticipated by the Firm to maintain the security of sensitive communications consistent with market practice in the jurisdictions in which the Firm operates.

(d) This Agreement and each engagement letter entered into by the parties shall be governed and construed in accordance with the laws of the [Republic of Korea][England and Wales], without regard to the conflict of laws principles thereunder. Any legal proceedings that may result from a dispute as to the interpretation or breach of any of the terms and conditions of this Agreement or any engagement letter shall be referred to arbitration in accordance with the UNCITRAL Rules. There shall be one arbitrator; the seat of arbitration shall be in Songdo, Republic of Korea; and the language to be used shall be English. The appointing authority shall be the Secretary-General of the Permanent Court of Arbitration.

(e) The Firm acknowledges and accepts that the Fund has been accorded certain privileges, immunities, and exemptions, including those set forth in the Governing Instrument for the Green Climate Fund and the Headquarters Agreement entered into by the Fund and the Republic of Korea. The Firm specifically acknowledges and agrees that nothing in this Agreement or any engagement letter shall, or shall be deemed for any purposes to, constitute an express or implied waiver, renunciation or other modification of, the privileges, immunities, or exemptions of the Green Climate Fund under any international, national or other applicable law, which are specifically reserved.

(f) This Agreement may be executed in counterparts, each of which when executed shall constitute an original, but all counterparts together shall constitute one and the same letter.

 *  *  *  *  *  *  *  *  *  * 



Execution by the Firm of the acknowledgement at the end of this Agreement signifies the Firm's acceptance of the terms of the Agreement. It also signifies that these terms have been communicated to all partners, lawyers and staff in the Firm who are likely to be involved in providing Services to the Fund and that the Firm will take such steps as may be required to ensure compliance with such terms.
	
We look forward to working with you and the Firm.

								Sincerely,




					
                                                                                           Gülen Newton		
				General Counsel 




Firm Acknowledgment

[insert name of law firm in full] acknowledges and agrees to the terms and conditions set forth above, and undertakes to discharge its obligations in accordance with such terms and conditions. 


					[name of law firm]




	By ______________________________

Name:  __________________________

Title:    __________________________
			
	Date:    _________________________



Appendix I: The Services



Appendix II: Policy on Prohibited Practices 




















































Appendix III: Template Engagement Letter


Subject to modifications to reflect any new policies adopted by GCF Board prior to this letter being signed

[dd month yyyy]


[Law Firm]
[Address]
Attention: [insert name of contact person]



Dear [XXX],

The Green Climate Fund (the “GCF”) is pleased to engage [Law Firm name] (the “Firm”) to provide the services defined in RfQ dated [dd month yyyy]. 
This engagement letter (the “Letter”) serves as GCF’s acceptance of your proposal to provide the Services defined herein and defines the terms and conditions to govern the engagement of the Firm by GCF with respect to the scope of work defined in paragraph 1 below. If you have any questions about the Letter, please contact the [XXX], who will be the principal point of contact within GCF under the Letter.
The terms of the Long Term Agreement between GCF and [Firm name] signed on [dd month yyyy] (the “LTA”) form an integral part of this Letter. Wherever used in this Letter, terms defined in the LTA shall have the respective meanings therein set forth unless modified herein or the context otherwise requires. In case of expiration of the LTA, its terms as incorporated in this Letter shall continue to apply for the duration of the Services set out herein.


1. Description of Services; Scope of Work

(g) The Firm shall provide the following services to GCF:

(i) [•];

(ii) [•];

(iii) [•]; and

(iv) [•].

The scope of work described in this paragraph 1(a) are hereinafter referred to as the “Services”.

(h) Period – The Firm shall deliver the Services within [•] business days from the date of countersignature of this Letter by GCF.

(i) Any material change to the nature of the Services agreed to herein by GCF and the Firm shall be effective only if made in writing and signed on behalf of GCF and the Firm.

(j) If the Firm determines or discovers that any work that is not included in the scope of work defined above is required in order to properly advise GCF or to protect its interests, the Firm shall advise GCF, but the Firm must first obtain the approval of GCF before undertaking any further work that exceeds the scope of work defined above or affects the fee arrangements as agreed herein.

2. Staffing

(a) The Firm has designated Mr./Ms. [•], who will be the responsible partner for handling the Services on behalf of the Firm, and will serve as the lead lawyer on behalf of the Firm with respect to all matters arising in relation to the execution of the Services. Partners and senior associate attorneys assigned to perform work in relation to the Services will be from the list of names in the table of Firm Members set forth below. No substitutions in partners and senior associate attorneys in the table of Firm Members may be made without prior written approval by GCF. If the employment or association with the Firm of any partner or senior associate attorney among the Firm Members identified below is terminated, the Firm shall immediately nominate, and notify GCF of, a replacement person of similar practice experience and capability.

(b) The partners and senior associate attorneys identified in the table below and their permitted substitutes will remain substantially and directly engaged in the Services and will be available for consultation with GCF on a regular and timely basis.

(c) GCF may continue to employ lawyers, counsel, consultants or other professionals who leave the Firm to complete any matters related to the Services that are pending at the time such person(s) leaves the employment of the Firm. Furthermore, GCF may continue to work with such person(s) in new matters or for other assignments, and the Firm shall cooperate in this respect.

3. Legal Fees

(a) The Firm may as a general rule apply the following hourly rates for Services:

	Level
	Blended Fee Cap of Hourly Rate

	
	

	
	

	
	



FIRM MEMBERS
	Name
	Practice Specialty/Position/Office
	Net Hourly Rate

	
	
	



OR

	Name
	Title
	Telephone
	E-mail

	
	
	
	



(b) Except as GCF and the Firm may otherwise agree in writing, the billing rates above shall not change during the term of this Letter.

(c) If at any time during the course of the Services it is agreed (in accordance with the terms of this Letter) that any other lawyers or legal professional not listed in the above table will work on the Services, the hourly rate for each such lawyer shall not exceed the applicable hourly rate for the relevant category of lawyer that is either specified in the table above or is agreed in accordance with the preceding paragraph of this Letter.

(d) The Firm shall cap its fees for the Services at USD [•], in accordance with the proposal received by GCF on [dd month yyyy].

(e) The fees agreed with GCF for the rendering of the Services will be inclusive of all value-added, ad valorem, withholding, business and other taxes, fees and charges of any nature and kind, except, if the parties agree, for reasonably incurred disbursements described below.

OR

(e) Taxation: Under the Agreement between the Republic of Korea and the Green Climate Fund Concerning the Headquarters of the Green Climate Fund, the Green Climate Fund’s operations and transactions are exempt from all direct taxes, except those which are, in fact, no more than charges for public utility services; as well as from all indirect taxes, including any value-added tax and/or other similar tax, and excise duties levied on important purchases of goods and services for official purposes in the Republic of Korea.

4. Disbursements

The provisions of Clause 5 of the LTA shall apply mutatis mutandis to this Letter.


5. Invoicing; Billing

The provisions of Clause 6 of the LTA shall apply mutatis mutandis to this Letter.
  
6. Conflicts of Interest

[bookmark: _Hlk100075327]The provisions of Clause 7 of the LTA shall apply mutatis mutandis to this Letter.

7. Confidentiality

The provisions of Clause 8 of the LTA shall apply mutatis mutandis to this Letter.


8. Rights to Terminate and Completion of the Services

(a) GCF shall have the right at any time to terminate the Services and this Letter upon written notice to the Firm. The Firm reserves the right to terminate the Services and this Letter upon 60 days’ prior notice for non-payment of fees or material breach by GCF, subject to the applicable law and relevant codes of professional responsibility.

(b) Termination of this Letter or the attorney-client relationship between GCF and the Firm shall not affect the obligations of attorney-client privilege or obligations that are intended to survive such termination (including for example, the Firm’s obligations relating to confidentiality, fees and expenses).

9. Integrity Matters

[bookmark: _Hlk100060022]The provisions of Clause 10 of the LTA shall apply mutatis mutandis to this Letter. 

10. Miscellaneous

(a) The Firm confirms that the written statements and information provided to GCF in relation to the Firm’s proposal to provide services to GCF in response to GCF’s Request for Quotations dated [dd month yyyy] were, at the time they were provided, true in all material respects. The Firm represents that no fees, gratuities, rebates, gifts, commissions or other payments, other than those shown in its proposal, have been given, received or promised in connection with the consultants selection process or in contract execution. 

(b) This Letter shall be governed and construed in accordance with the laws of [the Republic of Korea][England and Wales], without regard to the conflict of laws principles thereunder. Any legal proceedings that may result from a dispute as to the interpretation or breach of any of the terms and conditions of this Letter shall be referred to arbitration in accordance with the UNCITRAL Rules. There shall be one arbitrator; the seat of arbitration shall be in Songdo, Republic of Korea; and the language to be used shall be English. The appointing authority shall be the Secretary-General of the Permanent Court of Arbitration.

(c) The Firm acknowledges and accepts that GCF has been accorded certain privileges, immunities, and exemptions, including those set forth in the Governing Instrument for the Green Climate Fund and the Headquarters Agreement entered into by GCF and the Republic of Korea. The Firm specifically acknowledges and agrees that nothing in this Letter shall be deemed for any purposes to, constitute an express or implied waiver, renunciation or other modification of, the privileges, immunities, or exemptions of the Green Climate Fund under any international, national or other applicable law, which are specifically reserved.

(d) The provisions of Clauses 11(b), (c) and (f) of the LTA shall apply mutatis mutandis to this Letter. 



 *  *  *  *  *  *  *  *  *  * 

Execution by the Firm of the acknowledgement at the end of this Letter signifies the Firm's acceptance of the terms of the Letter. It also signifies that these terms have been communicated to all partners, lawyers and staff in the Firm who are likely to be involved in providing the Services to GCF and that the Firm will take such steps as may be required to ensure compliance with such terms.

We look forward to working with you and the Firm.

Sincerely,




Gülen Newton
General Counsel

Date:	_______________________



Firm Acknowledgment

[Full name of law firm] acknowledges and agrees to the terms and conditions set forth above, and undertakes to discharge its obligations in accordance with such terms and conditions. 


[Full name of law firm]




By: __________________________

Name:	_______________________

Title: 	_______________________

Date:	_______________________

2

