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Background

• 2 tranches of the Carbon Fund 
– Section 4.2 of the Charter

• “The Trustee of the Carbon Fund may decide to organize the Carbon 
Fund in one or more Tranches, in which case each Tranche shall 
operate as a separate trust fund. The Trustee of the Carbon Fund shall, 
in consultation with the Participants Committee, define, inter alia, the 
purpose, establishment and terms of participation for each Tranche.”  

• No where else in the Charter mentioned the “Tranches” of the Carbon 
Fund

• Issues Note (December 22, 2010) included a section on the 
governance structure of the Carbon Fund (the 2 tranches) and the 
decision making arrangements within a tranche 

• Carbon Fund, including the establishment of the 2 tranches, has been 
discussed in PC Meetings (PC4-PC8) and during exchanges with civil 
society and Indigenous Peoples representatives in Washington, Accra, 
Vientiane and Lima. 

needed to amend the Charter to properly reflect the governance 
structure and the decision making arrangement for the tranches
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Amendment Procedure 

• Section 21.1 
– Section 21.1(a)

• “Subject to Section 21.1(b) and (c) below, this Charter may only be 
amended by the Bank with the prior unanimous consent of the 
Participants Committee…”

BUT…
– Section 21.1(b)

• “Notwithstanding subparagraph(a) above, the Bank may amend 
this Charter…(ii) in consultation with the Participants Committee if 
for any other purpose such amendment does not adversely affect 
the rights of any Participant…”

– Section 21.1(c)
• “Without prejudice to subparagraphs(a) and (b) above, the Bank 

may amend: …(ii) provisions under Article 12 with unanimous 
consent of all Carbon Fund Participants”

3



Amendment of Article 12 

• Article 12 - Carbon Fund

– Carbon Fund Meetings – meeting of all Carbon Fund Participants meeting 
jointly to discuss and make decisions on issues related to the Carbon Fund, 
except for Tranche-specific issues

– Tranche Meetings
– Inclusion of ER Programs in the portfolio of a Tranche (if no consensus 

at the CF Meeting)
– Decision on entering into ERPAs for Tranche-specific ER Programs and 

decisions to revise, extend or cancel these ERPAs
– Budget approval for these Tranche-specific ERPAs design and 

supervision costs
– Decisions regarding the establishment of ad hoc TAPs for the Tranche-

specific ERPAs
– Other matters specifically related to, and necessary to facilitate, the 

operation of the Tranche (Carbon Fund Participants at the Carbon Fund 
Meetings would determine that such matters are specifically related to 
the relevant Tranche of the Carbon Fund)
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Amendment of Article 12 

• Article 12 - Carbon Fund

– Decision making modalities (Carbon Fund Meetings) 
• Consensus

• If no consensus, double simple majority of the votes 
– Simple majority of votes (more than 50% of the votes) counted on the basis of 

both:

» One vote per Carbon Fund Participant

» One vote per US$1,000,000 of the Contribution to the Carbon Fund  
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Amendment of Article 12 

• Article 12 - Carbon Fund

– Decision making modalities (Tranche Meetings) 
• Consensus

• If no consensus, double two-thirds majority of the votes 
– Two-thirds of votes counted on the basis of both:

» One vote per Carbon Fund Participant in the respective Tranche 

» One vote per US$1,000,000 of the Contribution to the Carbon Fund   to 
the respective Tranche 
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Decision-Making Arrangement 
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FCPF CARBON FUND DECISION TREE

Yes Decision by 
consensus in the 

Carbon Fund Meeting

Is there 
consensus in 
the Carbon 

Fund Meeting?

Does the decision 
involve the inclusion of 

an ER Program in the 
portfolio or entering 

into an ERPA, or other 
related decisions as 

defined?

No

Decision by double simple 
majority (by number & $) in 

the Carbon Fund Meeting

Is there 
consensus in 

the respective 
Tranche?

Decision by 
consensus in the 

respective Tranche

Decision by double 2/3 
majority (by number & $) 
in the respective Tranche

No

Yes Yes

No



Common Costs

• Common costs – costs borne jointly by all the Carbon 
Fund Participants 
– Common Costs are borne by the Carbon Fund Participants in 

each Tranche based on the pro rata share of the capitalization of 
each of the Tranches as of March 31 each year, unless the 
Carbon Fund Participants decide otherwise.

– All the costs and expenses incurred for a specific Tranche only 
shall be borne by the Carbon Fund Participants of that respective 
Tranche

– If one of the tranches buys a proportion of the emission 
reductions to arise from an ER Program that differs from its pro 
rata share of the total capitalization of the Carbon Fund in the 
preceding year by 5% or more, the ER Program costs shall be 
apportioned between the Tranches based on their respective 
shares in that ER Program
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Adoption of Amended Charter 

• The draft Charter Amendment was circulated to the 
existing and prospective Carbon Fund Participants on 
April 19

• After extensive commenting period, the Charter 
Amendment was adopted by unanimous consent of 
all existing Carbon Fund participants on May 11

• FCPF Participants and observers were informed of the 
Charter Amendment on May 24
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THANK YOU!

www.forestcarbonpartnership.org
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http://www.forestcarbonpartnership.org/

