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GRANT CONTRACT signed between the following partiss:

1. Nerdic Development Fund, a mulilatersl development finance institution established by
Denmark Finland, lesland, Norway snd Sweden ("NDF”), and govamed by it constiluent
documants’, with its office in Helsinkl, Finland, as financier, and

2. ENden (Privata) Limited, duly organized and axisting under the [aws of Tanzania win the
registration number 101863 and having the address Amverion Tower, Mezzanine Fioor 1127
Chole Road Masakl, Dar es Sataam, Tanzanie as Project Deveioper (the “Project
Developer” and the grantee ),

MDF and the Project Developar jointly referrad (o as ihe “Partles’ and ssparately aiso as afthe
ip,.m-

WHEREAS:

A. The Energy and Environment Partnership Trust Fund (the "EEP Fund®) was eslablished in
March 2018 and is managed and administerad in accordance with the Rules of EEP ("Fund
Rules’);

B. NDF Is the Fund Manager of the EEP Fund and the contracting party to this Contract;

C. KPMG Oy Ab of Finland opsrales the EEP Coordination Office ("ECO") out of offices in
Fratorie Bnd Mairob| on behaif of NDF;

D. The Praject Developer intends o carmy out a project called Shared Solar Cold Rooms for
Safe Food Storage (lhe “Project’) as described in Schedyle | (ihe “Full Proposal’); The
orojec! alms o demanstrate a shared 12kW saler powersd cold room for fish storage placed
near the source of production, Lake Victoria (n Mwanza, fo anable easy access and efficient
Ingistics of cold space renting with an affordable rate whilst reducing posi-harvest lossae by
B0%

£ Tne investmant Commities of the EEP Fund heid on 23 Septerber 2020 has, based on the
Project Developer's Full Propesal, approved the Project for grant financing on the terms and
canditions sat out in 1hia Grant Contrect (the "Contract’),

NOW, THEREFORE, NDF AND THE PROJECT DEVELOPER AGREE AS FOLLOWS:

* MOF S sonEtiusnt Secuments moluce e Contrac betwesn Denmark, Finlard, icatane, Nomway and Swaden conceming
tha Mordic Dewsiopmant Fund of 8 November 15898 and therso relgied Gtatuias and she Sowt Copuniry Contrect balwie
1he Goverment of Finland and the Nordio Develoament Fund of 18 October 2013, These documanis ane svailabla on

HOF gwobsia, wawnd i >



SECTION 1. DEFINITIONS

1.1.

For the purposes of the Contract;

“Contract” meens this Grant Contract, including all schedules and annexes, as amended
frem time o ime.

“Contract Perlod™ means the pariod fram exgning of the Grant Contract untit 31 Dacember
2022,

“Disbursement” means a disbursamen! of the Granl. as described below in Section 4.

“Doanors” mean {ha Ministry of Foraign Alfairs of Finiand, the Austrian Development Agency
and NDF, who have contributed furds to the EEP Fund.

“EEP Africa Administrative Manual for Project Implementation” maans [he
sdministrativa manual as In efect at any given tma, which is an integral part of the Contracl

a8 Annex VIl and avallable on hiips.leepafrica arg

“Eligible Project Expenditure” means an expendilure necessary for tne Project, as defined
in greater detail in the EEP Afnca Administrative Manusi for Project implementation available
on hitps:ilewpafrics grg. However, a paymant prohibited by a dacision of ing United Mationa
Sacurly Councll taken under Chapter VIl of the Charter of the United Nations shall under no
circumstancas be an Eliginle Expenditure.

“Environmental and Social Guidelines and Policy” means NOF's Emironmerita’ and
Socia! Guidelinas and Palicy, a8 in effact al any given time (available on www. nct.fi).

“EUR" snd the sign “€" mean euro, the lewful cumency of the Membar States of the
European Union that kave adopted and continue 1o retain the common single cumency in
accordance with European Union fraaty law.

“Grant” maeans the grant amount provided for in this Coniracl or any parl therec], as the
contaxl reauires.

“Prahibited Practice™ mesens corupt, fraudulent, coliusive, coercive snd obstructive
praciiess, as defined in NDF's Anticorrugtion Policy, as in effect at any given time (available
on fitps: v ndl. i

“Project” means ne project nemed Shared Soer Cold Rooms Tor Safe Food Storage as
described In the Full Proposal (Schedyse 1)

“Project Accounts” means accounts kept by the Project Deveioper In accordance with
spplicable acoounting rules, showing costs and expenses Ingurred for the Projact as well as
ail revanues resulting from the Project, including the Grant, received from time o time.

“Project Developer's Bank Account” shall mean the bank account held by the Project
Ceveloper for the purposes of the Project.
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“Reporting and Payment Schedula™ maans the reparting and payment schedule in Annex
1l that ECO has ggreed on bahalf of NOF togather with the Project Developer, based on the
Full Proposal and annexes o i,

“Taxes" includes VAT, imposts, levies, faes and duties of any nature, includes VAT, imposts,
lavieg, f2as and dufies of any nature, related 1o the Project implementaiion, whether in affect
al the dale of this Coniract or imposed theraafier,

SECTION 2. THE PROJECT AND THE GRANT

2.1, The Project Daveloper snall use its best efforis 1o implement the Project in 8ccorcance
with the provisions of this Contract.

22, Supject o avallabiiity of co-financing as set out in the Full Proposal, NDF undenakes o
meke aveilable 1o the Project Developer for the implamentation of tha Project the Grant
ir & maximum amount of EUR 312 257 (Threa Hundrad Twelva Thousand, Twa Hundred
Fifty One Euro).

£3.  The procesds of the Grant shall be usad solely for covering Eligible Projact Expendliures.

SECTION 3. OBLIGATIONS OF THE PROJECT DEVELOPER
31 Complance, authorsations
The Project Developer,

(@) shall ensure that the Grant shall be ulilisad solely as prowvidad in this Contract, including but
nat limited to the 1o the provisions in Schedule | (Full Proposal) and in Annesx |l (Project
Budget Details);

(&) shall perform end compleie all of its obligations under this Contract with dus diligence and
efficiency, and in accordance with the highest relevant industry and ethical stendards as well
a5 in conformity wih the Environmental and Social Guideiines and Policy and approgriate
adminisirative, financiel, enginesrng, social and environmental practices:

{c) shall ensure that appropriate measures are taken to respect any underlying confidentiality
obligations and'or inteleciual proparty rights owned by or otherwise Lnder ine control of the
Project Developer andior any other Project pariner;

(d) shall comply with all applicable laws, statules and regulations a5 well as with all contracts
ral&vani o hea F"I‘tli-l!ld to which it Is a pary,

(&) shall havs tskanor shall promplly take all acton within in its powers 1o approve and prowvide,
of make o be approved and provided, sl rights, licenzes, fillngs, registrations and
guthonsations thal are necessary for the implementstion of tha Project.

22,

The Prajact Developer:

{8) shall pot, and shal not suthorse or permit amy of its officers. directors, amployees, affilates,
agents or other reprasaniativas, o engage in, with respect 1o the Projact or any rensections
cantampisied by this Confraci, any Pronibited Praclice az defined in tha Anticorrupiion Palicy;
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(b) shall usa its best afforts to monitor and bo counteract 8ny perceived Prohibites Practice

engaged in by other Project pariners and, i any, consultants, suppliers and other partnars
taking part in the imalementation of the Project

The Project Devetoper

{a) shall submil periodical progress and financial reports as well as Ihe final repon and audit

report 1o ECO acconding to the raguirsmants in Schadule | (Full Proposal) and Annex 1l
{Reporting and Payment Schadule);

b} shall submit other reports and information relating to the implementation of the Project as
MNOF may reasonably request;

{} shail keep the Projec: Accounts and shall, whers relsvant, enaufe that Project Aocounts are
kept by other Project pariners in accordancs with generally gocaplabie accounting principles
and gliow them to be audited, at such intervals as NDF deems appropriate, by auditors
sccegtable to NDF, Including authorizing in writing £aid auditors 1o commuricate directly with
NOF andior ECO regarding all relevant aspects of the sudit

(d} shall provide, or cause to be provided, accass and make other arrangsments for the
represantatives of ECO andior NDF 1o inspect the Project office and all relevant sites (if any)
of the Project and Project Accounts, and have sccess io all records, accounts, documents,
matarials and partinent persannal related to the Project or the Grant and use its best efforts
so that Project pariners, contractors and sub-tontrectors shall maké comasponding
undertakings,

(&) shall koncur NDF's, ECO's or their reprasentatives’ nght 1o parfarm maonitoring or site visits,
inspections and audits sieo after the Contract has been tarminated.

34  |nformation and cooperation
The Project Devaioper

{8} shail co-oparaie fully with NOF andior ECO in order 1o camy out this Conlrad! ana shall giva
NOF and ECO all the infarmation needed for the payment and follow-up of the use of the
Grant;

(b5} ghall promptly natify NOF in writing through ECO of any event or circumstance which may
lesd 10 suspensicn or early termination of the Contract as specifisd In Saction © below o any
other event oe circumstance, which in the reasonable opinian of the Project Developer could
adversely affect the Project Developer's ablity o comply with lis obligalions under this
Cantract, including any steps the Project Daveloper is taking to ramedy the same;

(e} shall promptly inform NOF through ECO of any evenl or situstion thal might affect the
implemanistion of the Prolect of which may require the Pariies’ assessmant of the nead 14
agree on a modification or an allaration in the scope, charactar or axecution of the Projact or
i the agreaed Dodget;

(d) shall potify NDF through ECO within two weeks to the extent any changa within the Project
Developer hes occurmed with regard to any of the fallowing sspects: persons aulhorisad o
sign tha Project Davelopers name, managemant and organizational financial condition or its
abiiity @ perform ks gbligations in accordanca with the Contract

AN g



3.5

Insurance

Tha Project Develoger:

i8) ghall use s best efforts to ensure thal all insurable sssets required for the Project ars insursd

with & repulabis insurer in accordance with good busingss practics.

SECTION 4. DISBURSEMENTS AND CONDITIONS PRECEDENT FOR
DISBURSEMENT

4.7,

4.2

4.3

44
4.5

46

Fuifiment of relevant miestons dellverables and adequaile relaled reporting are
prarequisites for disbursemant of Ihe Grant. Requirements conceming reporting are sel
out in Anngx V1| (EEP Africa Administrative Manual for Project Implementation),

Bafore payment of the first disbursement, the Project Devaloper shall, with no axception,
submit to ECO;

a. 8 disbursameni requast substantially in the form of the template provided by ECO ar
othersviss avaizble at the website www espafrics.org and signed on behall of the
Project Developer by & parson, or parsons culy suthorised to do so;

b. & verification of the Project Developer's authorised signatoriss substantially In the
farm of the template provided by ECO or otherwise avsilable at the website
www eapafrica.arg:

€. A& bank account hoider confirmation issued by the account holding bank of the Project
Dewveioper substantially in the form of the template provided by ECO or otherwise
avaltable af the websile www sepalrica ong:

Subsaquent disbursamants shall be made in sccordance with the spproved Reporting
and Payment Schedule (Annex ||I}, sclual progress and reported expendliures of the
Froject and on the basis of the financial needs for tha coming reporting period, subject 1o
accaptance by ECO of

8. the required reporting and disbursement request documeniation; and

b. any ather documentation, such as copies of relevant permits, licanses and legal and
contractusl arrengemaeants, It has reascnably requested.

The first disbursement shall not exceed 25 % of the lotal EEP financing,

Subject 1o the sxislence of & justified and well-motiveted reascn, including 8 budgst for
now the advence paymant (& intended to be used, the Project Developer may request an
advance payment |n case of an advance payment, the first disbursement shall not
exceed 20 % of the lotal EEP finencing

The fina! disbursement cannot be an advance payment. The final distursamant shall
amount 1o sl least 15 % of tire Granl. Tha final disbursemant shall be conditional upan
NOF's acceplanoe of the Project Completion Report NDF has no obligation o maeke the
final disoursemant unless the Project Developer s able to provide sufficient
gacumentation so that the Project Compiletion Raport can be approved within twa (2)
mantha of the enc of the Contract Parniod.

A 4



a7 The Project Developer shall pay iis own Dank costs redated 1o the disbursamants.

48 Debursament is conditioral wpon that nene of fhe events refarred © in Section 8
(Suspension, Terminelion end Regaymeant) exisls.

SECTION 5. PROCUREMENT

- | The Froject Developer shall be fully responsible for the implamantation of the Projest,
inciuding a4 aspects of any related procurament. The Provest Developar shall snsure that
BNy procurement required for the mplamantation of tha Project s carmed owtl in
aocordance with NDF's Procurament Guidefines ard in accordance with the provisions
end principles sat oul in Annex V| (EEP Africe Administrative Manual for Project
Implementation).

B2  Aspan of slandard monitorng and oversight or as a result of & complaint or finding, NOF
andior ECO shall ba entitlad 1o review any procurament documents and dacisions.

SECTION 6. TAXES

8.1, The Project Developer shal pay when due any end all Taxas leviad on it and payable on,
ar in carmection with, the implementation of tha Project

8.2 With the exception of VAT that the Project Developer is uneble to deduct or 1o have
refundad, no part of the proceeds of the Grant shall be used, directly or indirectly, for the
paymant of any Taxes related 1o the Project

SECTION 7. REPRESENTATIONS AND WARRANTIES

T The Projact Developer reprasents and warrants on 8 continuous basis that

(@) It is & duly incorporated legal entity validly existing under the laws of Tanzania, it has full
capacity, power and authority to execule and delivar the Contract in accordence with its
tarms;

(&} 1t has. sufficient resources readily available to carry out the Project in accordance with this
Contract and is not in a sietus of insalvancy;

(e} All officisl authorisations required to execute and parform this Contract have been obteined
and are in full foree &nd efect

(d) Tha Contract does not conflict with any other coniract to which the Project Devaloper i a
party 1o or may be bound by,

(#) To the bast of 15 knowledge and belet, it '8 nel In victaticn of any law or regulation, including
withoul lmitation any rule, law, legisiation, directive or regulation relating to texes,
envirenmenial or sccial issues;

(1} Exceptsas disclosed to NDF, tha Project Developer is not aware of any legal or adm|nistrative

action, such as a claim or tigation which could have 8 materiel adverse affect on the Project
Davalcpar's financial condition or its ability to parform iis obligations in accordance with the

Contract,
AN



(@] Neither the Prajact Develaper nor any of its affilates. nor any person aclng on ils behall, Hes

committed or engaged in any Prohibiled Practice with respect o any lransactions
comampiaied under this Contract, or, to the best af the Projact Developers knowiedge, with
fespec! 1o the Prolect; sng

(M} Nane of the events of suspension or early termination referred io in Saction 9 (Suspensian,

Termingtion and Repayment) axists.

SECTION 8. RIGHTS TO RESULTS OF THE PROJECT; INFORMATION
DISSEMINATION; VISIBILITY; PROTECTION OF PERSONAL DATA

Bl

g2

B.3.

B4,

Thit Project Developar shall ensure, that NOF and ECO shall free of charge be grantsd
8 perpatual license to I‘re.-r_aly use for the purposes of maneging the EEP Fund, any reparts
and other results stemming from the Project including Project photographs.

In addition, ihe Project Developer shall allow for the sharing af information with regard 1o
the Project and prepars regsonable documentation, photographe or other matarials fo be
used by NDF at its discretion for lts intarnal purposes. for public Information or for
dissemination. The Project Deveiopar has the discretion snd respongiblity to mark any
materials Il considers lo be confidential a8 such No malenal marked as confidential will
be publiehad or further distribuled by NDF andlor ECC excaent for reparts on aggregate
- 18

The Project Developer shall n all is publications and reparts concaming the Project,
specifically mention that the Project has received firancing by the Donors of the EEP
Fund as sel out in further detall in the EEP Africs Adminisirative Manual for Project
Implementation.

The Project Developer acknowledges that NOF andiar ECO may use personai data which
the Project Partner provides about its sla® other Project Pariners and subcontractors
inveived in the Project activities 1o administer gnd monitar the Project's implementaticon,
and Io exercise rights of NDF under this Contract, NDF will process and store such
personal dats In  compliance  with  NDF'e Privacy policy {avallable at
=) {.fipri icy} and ECO will process and slore such personal dals in
compl@ance with Privacy Statemani (availabia at
P Name. kpmg com Tl homelmiseisivac Fitrril ). The Project Develgger must irform
the persons concarmed about this processing,

SECTION 9. SUSPENSION, TERMINATION AND REPAYMENT

2.1

NOF shall have the right, in its sole discretion, to suspand Dishursaments of the Grant,
In whole cr in part, by sending & written notice to this afiact to the Project Developer sither
directly or through ECO if:

a. Ihérg is reasonable cause for doubt of the Projec! Developer's full compliance with
the canditions laid down in the Contract and such suspected failure continues for &
perod of thiny (30) days aftar NOF through ECO has informed the Project Developer
of such fallure;

an



B.2.

B

B4

8.5

b, any Information representation or wamanty given by the Project Developer In
cornacian with the exscution and dalivery of the Contract, or in connection with sny
dishursamant raquest, |s found 10 De incomest in &Ny matanal respack;

€. In NDF's reasonabile opinion, it becomas improbabla, for any reason and &t any point
of time aftar the signing of this: Contract, that the Project can be implemanted
substantially as coniempiated in tha Conlract’'s schadule and annéxas; or

d, it becomes apparent, inihe opmion of NOF, fhet the Projeot Developer, other Projedt
partners, ar eny of their officers, directors, aulhorised employsas, agants, suppliers
or representatives has engaged in any Prohibited Practice or other wilful misconduct,
or thal thera has been a msappropriation by the Project Developer of funds disbursed
uficker the Granl

The right of the Projact Developer to request disbursemant under the Grant shall confinue
1o be suspended, In whole or in par, as the case may be, until the event or events which
gave rse [0 the suspansion shall heve cessed to exist, or until NOF shall have notified
the Proiect Developer that the right to reguest disbursament has been restored, in whole
ar i part.

MWOF shell have the right, i its sode discration, to lerminate the Coniract sither directly or
through ECO I at any time;

& It appears that there has been a misappropration by the Project Developer of funds
disbursed under this Coniract or the Projeci Developer has been engaged In any
Prohinilad Practice or olher willul missonduct

B the conditions prececent, 8s defined in Secton 4 of tiis Contract ana as are relevant
far the first dizbursement, have nol bean fulfiled 180 calendar days after the date of
thes Contrack; or

g NOF through ECO has notified the Project Developer of a situation giving rise 1o the
suspension of the Disbursements of the Grant, In whola or in part, 85 defined under
Saction 9.1, and the Project Devaloper has not within 30 days of recelving such
paotification respondad with a corrective action pian satisfactory to NDF.

Ugon the accurrence of an avant described under Saction 8.3. a. and ¢, NOF has the
right in s sole discretion to require that the Project Developer repay any proceeds
alréady disbursed under the Grant such as ».g. an advance payment. Unusad parts of
the Grant (if any) ehall be returned 10 ECO The Project Devaloper shall reimburss NDF
for any direct costs incurred In connection with the collaction of such amounts,

Whara the Projoct Developer finds that compietion of the Projact will meel with severs
difficuities -and/or réquire considersbie axtra and unforeseen finencing, (e Project
Developer may consull with NDF through ECC regarding @ mutuslly acceptabla
termingtion of the Projact

The obligations, representations and warranties made by the Project Developer in this
Cantract shall apply from the date of signing hareo!, but shall, unless atharwise specified
hersin, cease to apply two years after the Project has been completed to NDFs
safisfaction.



SECTION 10. NOTICES AND REQUESTS

131

All disbureamant requesis, reports, documents and other communication refating to this
Confract endior the implemeantation of the Project shall be mada in writing 1o the following
contact points. Any notice expresely required under this Contract shall promply be
confirmed by latter. Any changes in the contac! information as presented below shall be
pramptly communicated 1o the alher Party.

Addresses;

For NDF:

ECO = EEP Coordination Offica

Email: info@eapafrica org

Mr. Rusgola Miandu

ENdep | Private) Limited

Amvearton Towear, Mezzanine Figor 1127 Chole Road Masaki, Dar =& Salaam_ Tanzania

Emait; rugota. miandu@mpactventuresalrica. com
Phane: +2556883312204

SECTION 11. GOVERNING LAW; DISPUTE RESOLUTION; NOTICE OF
PROCESS; NO WAIVER OF IMMUNITIES

111

11.2

1.3

This Contrect shall be govemed by, and construed in accordance with, the laws of
Sweaden.

(&) The Parties shall seek o settie any dispute, controversy or claim arising
out of or in connaction with this Contract or the breach, termination or invalidity therecf
emicably. In case of fallure lo do 50, the dispute or coniroversy shall be finally settied by
erbitrafion In eccordance with the Arbitration Rulss of the Asbitration Institute of tha
Stockhaim Chamber of Commerce in force as of 1 January 2017 ("Rules”) by three
aritraiors apponted In accordance with the Rules, Article 37 (Intardm measures) of the
Rules shall, however, not be applicable 1o NDF in an arbitral proceeding

(f=} The place of the arbitration shall be in Sweden, Stockholm and the
lsnguage of the arbliral proceedings shall be English,

{c) Notwithstanding the aforesaid, NDF may lake any actiaon avallable under
the laws of Tenzanie to guard s interest under this Confract

Service of any notice of process in connection with proceedings under this Section 11
fray, 1o the extent alfowsd by applicable lew, be made in the manner provided in Section
10.1

The sxpress submission to arbitration by NDF under this Section 11 Is without preludice
to its ather privileges and immunities (including, withoul imitation, the inviclability of its
archives} stamming from NDF's constituenl documenis, infemational conventions or
under any appicable lawe

RN



SECTION 12. LIMITATION OF LIABILITY, INDEMNIFICATION

12.1.

12.2

12.3.

12.4,

Az set outin the Fund Rules, NOF, Donars, members of tha Supervisary Board and the
Invastment Committess of the Fund shal accept no [iability or any responsibiity for any
claim, debt, demand, camage or loss as & result of the Im;:nla:mn_mm of the Contract or

The Project Developer shall indemnily and hold harmisss NDF, its empioysas, mambers
of the Beard of Directars and ECO and any firmis), employees and directors participating
in or operating ECO) against claims of any third party related o

(1) any of the fransactons coniemplated by this Contract or the execution, defivery or
perfomance tharsal:

(2] the exercise by NDF {or ECO, as applicable) of any of Its rights and remedies under
this Contract:

provided that NOF (or ECO, &5 apphicable) shall not have any right 1o ba indemnified
hersundar for its own reckiessness or willul misesnduct,

Notwithstanding the above, the fiabilities of the Praject Developer shall be limited 1o the
Gramt 1o be provided under this Confract or to the msurance coverage for oiher
ndemyificalion of senices, works andior goods 1o be provided in the mlation lo this
Contract, whichewver is the highar amount.

The provisions sal out in this Seclion shall survive the expiration or termination of this
Cantract,

SECTION 13. MISCELLANEOUS PROVISIONS

131

13.2.

13.3.

12.4

No failure or delay 1o exercise any right or remedy provided under this Contracl shall
constitute a waiver of such right or remedy. No single or partial axercise of such flght or
mdyﬂﬂmwmﬁmm%u:mdﬂmmmﬂmmmmmm.

The Projact Developer may not, without NOF's priar writlen consent, assign or trans’sr
any of is righ:s, berefits or cbiigations under this Contract

Intha event that any provision of this Contragt @ or shall become void or unenforceable,
the remainder of this Cantract shall remain in full force and effect

All documents to be furnishad or communications to be given or made under this Conlract
shal b in the English language or, if in another language, shail be accompaniad by a
lransiation into English certified by the issuer of any such document or commurscation,
which shall be the goveming version,

12



SECTION 14. ENTRY INTO FORCE; EFFECTIVENESS AND ADMENDMENT OF
THE CONTRACT

14,1

142,

143

This Contract shall amar into foree upen signing by the authorised representatives of bath
Pares and shall remain effective unti both Parties have fulfiled their obligations undes
1his Contract unless lerminated earlier by NDF in sccorganca With Saction 9 (Suspension,
Tarmination and Repayment) of this Contract.

Any unused parts of the Grant (If any| shall ke promptly returned to ECO upon expiration
of the Contrect Period.

In case the Project or other circumstances ralated o the implemantation of the Projact
changs, NDF may, al ils sole discration, accep! to amend the Contracl. Any amendmeanit
shail be made in writing and be signed by both Parlies.

SECTION 15. SURVIVAL OF TERMS

159,

152

In the event that any grovision of this Contract is or shall become void or unenforceable,
tha rernainder of this Contract shall remain in full force and effect.

The following sactions shall surviva the terminaticn of his Contract: Saclion B (Righis to
Results of the Project; Information Dissemination; Visibiity; Protection of Parsonal Data),
Section 171 (Governing Law; Dispule Resolution; Molice of Process; No Waiver of
Immunities) and Seclion 12 (Limitalion of Lisbility, Indemnification ).

SECTION 16. SCHEDULES AND ANNEXES

Schadule | Full Propcaal

Annex | Delverables Schaauling

Anmex || Project Budgat Detaiis

Annex |11 Reporting and Payment Scheduls

Annex [V Expecited outputs

Annex V Procuramant Plan

Annix VI Risk Analysis and Mitigation

Annex Wil EEP Africa Administrative Manua! for Projact

Implamgniation (Incorporated by reference )

Remindar of page intentionalty left biank



IN WITNESS WHEREOF the Pariies herslo, acling through thelr duly authanzed representatives,

have caused this Conlract 10 be signed in two (2) original copigs in the English language, one (1)
copy for each Party.

For NORDIC DEVELOPMENT FUND

Dats. vl TORY

iﬁﬂi\_wﬂ

Christina Stenvall-Kekkoxen u
I | EE+ 4 mﬁwa-.
Head of Legal & Administration Norager , £EF hprice, UBF

For EMdep {Private) Limited

By: Mu“-—. Lan
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Folume 2000, 51978

No. 51978

—

Finland
and
Nordic Development Fund

Host Country Agreemeni between the Government of the Republic of Finlend and the
Nordie Development Fand. Helsinki, 15 Ovotoler 2003

Entry tnto force: |/ Moy 2004, in scoordamer with article X
Anthentie texts: Englich. Finmwh and Sevdish
Regivtrafion with the Secretarint of the United Nations: Sinfand, 20 June 20014

Finlande
et
Fonds nordique de développement

Accard de sibge entre le Gouvernement de in République de Finlande et le Fonds nordigue
e développement. Helsinkl, 15 octobre 2013

Entrée en viguear : [ fomal 2004, conformdment o article X
Textes nuthentiques 3 wnglals, s of suddom

ent supres du Secrétariat de FOrganisstion des Nations Unies : Finlande.
31) jsiin 2014
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[ EXmLisH TEXT = TEXNTI ANGLAN |

HOST COUNTRY AGREFMENT BETWEEN THE GOVERNMENT OF THE
REFURLIC OF FINLAND AND THE NORDIC DEVELOFMENT FUND

The Goveresnert of the Republic of Finkind (hevinafier the “Covernmen™] and the
Nordic Developmess Fend (beveiaflar the “Fund™],

Notieg, thet Be Fund was evtablishod i 1983 by B fve Nondic cooniries =
procoie sconoraic wad social deveiopment in develnqong counines muygs
the paricipation in finscing on conceitiosa] \nonma off projects of inere o
the Mot coamities;

Hewing regand b the Agreemend poechaied on § NMovember 1998 botween
Dwsenari, Finhind, Ioslend, Norwwy and Sweden concerming che Mardic
Deveicpmem Pund (bomibafisr the “Agrommeni™), which inciude
provisions on both the Fusd's legsl sistus as as intemational [egal persce
aiul cestaln privileges and Enmeinities coscrming the Fund aod its sl

Moting tan the Government snd e Fond conchuded & Hom Country
on 18 October 1995, regulising coisln |wnims miaGng o e
Fef iad i vad¥ i mniore detadl,

Metlng thet the Fund's besdquanies (s locaied 22 Se beadquanens of G
Mordis Invesment Bmk m Helinid:

Besiring in mind thet the Fund b 8 smiler beckground, sanding esd legal
fumaveirk us the Mordie Investment Bank end the twe institotioss ww
nafminisirmively clossly Hoked snd thai ke Oovernment e the hordio
Investsnomi Bank bave conebaded u new Hoat Country A gresmess i 3010;

Tukleg knic socoun thet cortain legisbafive provisions cancering the Fuad
and iz pafl have becn Emended:

Hating fhe seed to clurify the Fund's mstus a ss incernations! organisstion;
Dlesiry therefors o copciede & pew Host Country Agreement while

acsow ledging that the purpose of the aew Host Couniry Agrecmest i o
preserve the curent practios, partcainly with respect i sociil sscuricy;

bawe ngreed the following:
ARTICLE ]
Beflimithuns
e thin agreesnl:
¥ “bosl coustry” means the St of Finland;

bf  “Thovermmenr™ mesns the Govermmen of Felend:

Iaz
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“Fund” means the ardke Development Fand:

@ “Agresmest means te teefy coochuled on 7 November 1998 between
Denmark, Finisnd, lceland, Norway, and Sweden concoming e Nordis
Development Fand;

¢} “Pregidens” mesm e President of the Fund o a person sssigaed &5 work on his
o her behulf, whose name iy communicated by the Presldent 1o fhe Gevernment;

fi Pund's premisss” mesns nesl esiaies, bulldings snd peets of bulldings cormally
occipizd by the Fand ir arder fo7 If i cery oul it afficial tades

g} “uaf™ means persons working mf the Fand's hendquarters. imaluding the Fusd™s

o

b} ~family member” ey & persos ncluded in the defindtion of o femily member
in the Fionmb AHess Ast, of which anendmests arn notifisd from tme 10 1Sme
iy the Franad,

ARTICLE 01
Legal siarus

The Fund, which is en inicrnadions] organisation shall hive the staras of e intemationsl
fegal person snd full fegal capacity permumed 1o Asticle 1 of the Agroement. In partioular,
the Fand shall have the capacify o emier [oio agrecments, scquire and dispoes of
mmevabis and movahle property and to be & pefty 1o begal procoedings befber couns of
I el other snthoritie.

ARTICLE It
Premibes

The premises of the Fund shall be inviolsble No Finnish official or sy other persan
expreising pablic sthoriry shall emer the Fund's presmises to perform their officiel duties
withtrt the express consent of the Presderd and under conditoms spgmoved by or at the
requost of the Presidest. The service of process of seiruss of private propenty shall not
take place in the premises without the express conscni of the Presiden: snd wnder
candithing spgroved by him or her.

The President shall, spon request, make the spproprisle ermangements to enable the
rebevant public wility services 1o inspect, nopair, mainmin, econstnact, and redacats the
public wilities and equipment relatod to them within the Fund's premises.

In the evem of & fire or sorme elfer emecpency consfituting & thres W e safety of the
safT o 1o the premises and requiring prompt peotective action, the cansest of the Fund
imay be assurmed for the competest suthorities 30 take reascunble measures Lo protect he
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In smeaticas where public onder ov safity s in denger end cmmediate action iy mquired
and e sitsatlons where the police intends o arret § persoc trylag o escepe, the copgest
o the Fund shall be sssumad for the police 1o the required sotion in sccordrrce with the
octe fnd decrees governing \he sUtivities of the pofice und by tking ints consldeation
the general pringiples poitting the wetivities of the aolice

Similerty, it shall be sssumod thatl the Fund has given I8 conssnt in sitentions whers
someone: from the Fund calls the police or which concer cailing the pabce by using
technical Mmessm.

The Governmens shadl be under & duty to ke remsonsbie sctions i prevent b Fand's
mmmwﬂwﬂummﬂhmu
infringementy of the Fund's dignity.

mmummmmumﬂmmnmmhn
ponition, o be chosen for & pusition or for meining, or cceupying & potiticn within (ke
Fuand, &5 ser 0wt in the legislstion in force fiein tine & Hme,

ARTICLE IV

The procedure in conneetion with the Fand's exemprion
from teves god cosboms duties

Thet exmmption from the txes and cusioms duties referred 1o it parmgaph 4 of Anicle 9
Hhmmup—uhmmmmhmm
dircily without application to the effect thes no W o custrs doty is collested, or upan
Epplication s o to refund o the Fimd,

ARTHIALE Y
Sacial serurity for the soufl
Stalfl who reside in Fisland when this Agresiest misrs into fores or safT who reside io
Hﬂd:hﬁ-dhﬁmﬁm.ﬂhmm:uﬂmﬂh i
agrplies, shall cantinee 1o be covered by this lagisiation reapecttve of natiusity, The
same shall apply to the family members of these persons.

Fiemish social security legisiation shall be sppiied 16 siafl members & whom Flrsish

mmmn:maummmwmmmm
sysiem in respest of b staff, and simflarly the Fand's stafl shail be fiabie for paying
statutory empliyes conbributom.
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ARTICLE %1
Pemsiog security of the stall

Th&ﬁ:ﬂ:hdlhnnﬂhhpﬂm-ﬂmyih-ﬂ.hﬂndmnuh
e pesion: scheme for the stulf or arganise the penalon securlty (o some other way. The

Enery inte the coontry; translt end residence

i Governenent shail wke all e socrssary meusioes to facilitate the eniry imo the
saustry, residing and tacsit srough Fismish territory of the persoog referred to in Amticle
11 of the Agreereni s well 25 the President and their family members in ander for thetm
10 pecform their official tasks relating to the Fond This facilistion shwll include the
granting of visis mnd residence permits free of charge and us proswptly e possible In
aczandance with the spplicable legislntion,

Hust couptry reimbursement

Accarding 1o Fimnith e begialetion e smouni of mx wdthheld in shasce an the
salaries of the Fund's maff and the final tx on sslaries collectsd shall be repid w0 the
Fund. The Covernment stall reserve an sppropriaton for this purpose every yesr in jo
buadiget. proposal
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The Fund shafl annually provide the Ministry of Firance with the necessary information
before e end of Marck on the smoant of tax withheld in advanse and the finsd toc on

salaries coliecied Surteg the previous calendar year,

The tax admipidration shall repay (his smounl o e Fund eutomsstically a1 the laies
Tiecfors the end of luse of the seoond calendir yoer tha follows ibe calender year during
wihich the iy wei withheld (s advaice and the Pnal s on salaries was collecisd

Amaunts regaid shall be tekien s & scperaic entry in the accousis of e Fund,

ARTICLE [X
Satlemant of dupu=
Any despate that nasy snse the inderpremtion or applicalion of tes Agrecmont
skl be setded through negotistions between the Goversmen! snd the Fund.

1 the dispote canmot be setiled by negatislons besween the Govermenent and the Fund. o
Mandic Councll of Minksiers for somlement by ke Miinisiers for

ARTICLE X

Spectal provisipas

Withesat &0 the privilages snd imeunities pursusnt o this Agreement, If is the
duty of the Pune snd all the persops emjoying privileges end immusitien o observe ihe
Lawen i regpalatioen in forve in Finlesd.

This Howt Couery Agrecment shall be constraed in the lght of ls primary perpose of
enabling the Fusd o dischargs filly and efficiently in Azctions.

This Host Country Agreement ghall ssvier lnto firce on the thirtieth day from the daas on
whick the Covernment ha oetified e Fund of s spproval of S Host Country

Aprorment. Upan ooiry nto force of thdy How! Country Agreensent, the Howi Country
Agreemert of |4 Oclober 1999 shall cneie ba b in fotes

Notwithstanding the foregeing, decislons adopted urder the Hos Coaniry Agreement of
1999 skall continoe 0 be sppiicable to the oxtent tat they new compatible with or pot
expliztily =rminmied by this Host Country Agreement.
Megodlstions concerning the mmendmens of tw Host Cowntry Agreemess shall be
imitinted st the request of the Government or the Fand.

Ia6



Volume 2080, 51878

Dons ot Helsinkl in rwo ariginals in esch of the Finmiss, Swodish and
ﬂﬁﬂhmhﬁﬂr“mﬂilﬁﬂﬂhﬁ.ﬂu

Uovernment of the Repubilic of Finland

2T

English languages,
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INLEDNING

Overanskommelsen om upprattande av Nordiska Utvecklingsfonden undertecknades
den 3 november 1988 och tradde | kraft den 30 januari 1888,

Fonden inledde sin verksamhat | februar 1989,

Overenskommelsen ersaties av en dverenskommelse om Nordiska Utvecklingsfonden
som undertecknades | Stockholm dan 8 november 1008 och trdde | kraft den 18
saptembar 19399,

Fondens stadgar godkéndes den 3 november 1988. De trddde | kraft den 30 januari
1888, De har sedan reviderats vid olika tilifallen sasom framgar ur fotnoterna.



OVERENSKOMMELSE
MELLAN DANMAREK, FINLAND, ISLAND, NORGE OCH SVERIGE
OM NORDISKA UTVECKLINGSFONDEN

Regeringarna | Danmark, Finland, Isiand, Norge och Sverige, vilka Bnskar stirka och
ytlerigare  utveckla det nordiska bistAndssamarbetet genom  Nordiska
Utvecklingsfonden som en gemensam Intemationell utvecklingsinstitution jamstélld med
andra juridiska parsoner vilka bedriver jamférbar verksamhet | och utanfdr de nordiska
landerna, har kemmit éverens om filiande:

Artikel 1
Nordiska Utvecklingsfonden, vars engelska namn &r Nordic Development Fund, nedan
kallad "Fanden”, har till andamal att framja ekonomisk och social utveckling | u-tander
gencm att delta | finansiering pa koncessionella villkor av projekt av nordiskt intresse.
Fonden skall ha stdlining som intermnationell juridisk person med full
rattshandlingsftirméga och | synnerhet ha réft att ingd dverenskommelser, férvarva och
avytira fast och I0s egendom samt fora talan infér domstolar och andra myndigheter,

Artikel 2
Fondens verksamhet skall bedrivas | Sverensstdmmeize med dess stadgar, som
faststdlls av Mordiska ministerradet. Dessa stadgar kan &ndras genom beslut av
Nordiska ministerrédet pa forslag av eller efter uttalande frdn Fondens styrelse.

Artikel 3

Fondens grundkapital Uliskjuts av de avialssiutande staterna. Okning av grundkapitalat
sker genom beslut av Nordiska ministerradet efter framstélining av Fondens styrelse.

Grundkapitalets storlek, mojligheten Uil 8kning av kapitalet och frdelning mellan de
avialsslutande staterna behandlas | Fondens stadgar.

Artikel 4
Fondens huvudsate skall vara | Nordiska investeringsbankens huvudséte.
Artikel 5

Talan mot Fonden kan endast vackas vid behbrig domstol | ett lands territorium dér
Fondan har etablerat kontor, d&r Fonden har utsett ombud fir mottagande av stémning
eller som Fonden eljest uttryckligen godk#nt. Talan kan emellertid vickas av
avialsslutande stat eller personar som foretrader avtalssiutande stat eller vilkas krav

3



h&mor frdn aviaissiutande stat endast under forutsatining ati Fonden uttryckligen
samiyckt till detta.

Besliut av judiciell eller administrativ myndighet far Inte verkstéllas betraffande Fondens
egendom eller tillgangar firréin beslutet vunnil laga kraft,

Artikel 6

Fondens egendom och tiligangar skall vara undantagna fran husrannsakan, rekvisition,
kenfiskation och expropriation.

Fonden, dess egendom och tilgdngar kan inte bli féremal f&r processuella
sakerhetsatgarder sdsom kvarstad.
Artikel 7

Fondens lokalilster och arkiv samt de handiingar som tilihér eller innehas av Fonden
skall vara okrankbara.

Artikel 8

Fondens officiella kommunikation ges samma behandling av vare avialsslutande stat
som denna stat ger annan avtalssiutande stats officiella kommunikation,

Artikel 9

Fonden, dess inkomster, tillgéngar och egendom skall vara befriade fran all beskattning
med de preciseringar som namns i denna artikel.

Fonden skall vara befriad frén skatt pa forvBrv och Overatelse av fastighet och
vardepapper, ndr det &r fraga om Fondens officialla bruk.

Fanden skall | sin finansleringsverksamhet och vid forhdjning av Fondans kapital vara
befriad frAn alia skatter och avgifter av skattenatur.

Naér Fonden eller andra fonder som har dirskt anknyining till Fondens verksamhet och
som direkt forvaltas av Fonden gor upphandiingar eller utnyttiar tidnster som har ett
baetydande véirde och som &r nédvandiga fir Fondens officieila verksamhet, och nar
priset for sadana upphandlingar eller tiénster inkiuderar skatter eller tuliar, skall den
avialssiutande stat som pafort skatterna eller tullama vidta lampliga atgérder fér att
bevilla undantag fran dessa sller strja for alt de 4lerbetalas, om de &r mdjliga att
faststalla.

Bestammeiserna | denna artikel géllar Inte skatter och avgifter som endast utgér
betaining for fanster som samhallet tilhandahailer.



Artikel 10

Alla styrelsemedlemmar, deras suppleanier, Fondens anstilids samt av Fonden
utseada experter skall oberoende av nationalitet beviljas immunitet mot rattsligt
forfarande vad avser handlingar som utforis | tidnsten pa Fondens vagnar. Fonden kan
dock hava sddan immunitet | enlighet med Artikel 14, Immunitet skall emellertid inte
gaila | fraga om civiirattsligt ansvar | handelse av skada som uppstar till félid av
trafikolycka orsakad av némnda personer.

Artikel 11

Alla styrelsemediemmar, deras suppleanter, Fondens anstillda samt av Fonden
utsedda experter som utfir officiella uppgifter pa uppdrag av Fonden

1) skall vara befriade frén invandringsrestriktioner. Forutnamnda skall ocksa galla
makar och baroende sldktingar till nédmnda personer.

2) kan beviljas reselattnader | anlighet med internationell praxis inom institutioner
med [amfdrbar verksamhet, d& sdrskilt behav for detta féreligger,

Artikel 12

Fonden kan ta emot ach inneha penningmedel och all slags valuta samt férfoga tver
konton | all slags valuta; den kan dven fritt Gverfira sina penningmedel och sin
utiandska valuta till och fran en avialssiutande stat samt Inom en avialssiutande stat
och viéxla varje valuta | sin besittning till varje annan valuta.

Artikel 13

Fonden skall undantas fran betainingsrestriktioner och kraditpolitiska atgarder som
hindrar eller férsvarar genomfirandet av Fondens verksamhet | ndgot avseende.

Artikel 14

Privilegier och Immunitat beviljas genom denna verenskommalse enbart fér att Fonden
skall kunna utfdra sina uppgifter, ach inte till annans nytta.

Fondens styrelse kan, i den utstréckning och pa s&dana villkor som den faststiller, hava
gen immunitet och de privilegier som beviljats enligt denna Sverenskommelse | de fall
da sadan atgard enligt styrelsans asikt skulle vara till Fandens bésta.

Artikel 15

Nerdiska ministerradet kan besluta att Fonden skall avvecklas med tliampning av den
ordning som anges | Fondens stadgar.
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Artikel 16

Overenskommelsen trider | kraft trsttio dagar efter den dag dé& samtliga avialssiutande
slater har meddelat det svenska utrikesdepartementet att @versnskommelsen har
gedkants, dock 53 att bestammeiserna | artikel 8 tilldmpas frén den 1 januari 1898, Det
svenska utrikesdepariementet meddelar de dvriga parterna om mottagandet av dessa
meddelanden och om tidpunkten for Gverenskommelsens (krafttridanda.

Overenskommeisen skall vara deponerad hos det svenska utrikesdepartementst och
bestyrkta avskrifter skall av det svenska utrikesdepartementsat tilistillas var och en av
de avtaisslutande staterna.

Overenskommelsen den 3 november 1988 om uppraftandst av  Nordiska
Utvecklingsfonden upphor att galia fran den tidpunkt denna dveranskommelse trader |
kraft.

Artikel 17

Varje avialsslutande stat kan s8ga upp Gverenskommelsen genom ati avge an
forklaring harom il den svenska rageringen, vilken genast underrallar dvriga
avtalssiutande stater, Nordiska ministerradet och Fondens styrelse hdrom.

Uppsagningen tréder | kraft tidigast vid utgAngen av dst rakenskapsar som fGljer
narmast pa det &r uppsagningen agde rum.

Om Nordiska ministerradet efter mottagandet av uppsagningen inte beslutar om
Fondens avveckling, skall det senast Innan uppsagningen trider | kraft faststalla hur
forhallandet mellan Fonden och den uttriidande staten skall avvecklas. Harvid skall
sakersiallas att den uttradande staten alltjamt ansvarar | samma man som ovriga parier
for de av Fondens férpliktelser som firelag vid fragavarande stats utirade.

Till bekraftelse av detta har de fam avtaisslutande staternas pefullméktigade ombud
undertecknal denna overanskommelza.

Som skedde | Stockholm den 8 november 1998 | ett exemplar pa danska, finska,
Islandska, norska och svenska spraken, vilka samtliga texter har samma glltighet.



STADGAR
FOR NORDISKA UTVECKLINGSFONDEN

Regeringarna | Danmark, Finland, Island, Morge och Sverige har genom
dverenskommelse den 3 november 1988 beslutat upprétta en nordisk utvecklingsfond.

MNamnda Gverenskommelse har ersalls av en ny Overenskommelse daterad den 8
november 1888. For Fonden galler filiande stadgar:

ANDAMAL

§1

Nordiska Utvecklingsfonden, vars engeiska namn &r Nordic Development Fund, nedan
kallad fonden, har Ul @ndamal att framja ekonomisk och social utveckling | u-iander
genom att delta | finansiering pé& koncessionella villkor av projekt av nordiskt intresse.

KAPITAL

§2
Fondens kapital uppgar till 515 miljoner SOR och 680 milioner EUR."

SOR definleras | Gverensstammelse med de vérderingsregier som Internationella
valutafonden faststaiit med gitighet fran den 1 januari 1981. Om dessa varderingsregler
andras, avgir styrelsen | vad mén fonden skall féija de nya reglerma.®

Ay kapitalst for fondens verksamhet tecknar sig danska siaten for 115,067 miljoner
SDR och 158,000 miljoner EUR, finsks staten fdr 96,726 miljoner SDR och 116,840
miljonar EUR, isiandska staten fér 5,453 miljoner SDR och 8,600 miljoner EUR, norska
staten for 101,591 miljoner SDR och 171,550 miljoner EUR och svenska staten for
196,163 milioner SDR och 224,310 miljoner EUR.'TI

De nationeila bidragen stalls till fondens forfogande pa gavobasis.

Gkning av kapitalet sker genom besiut av Nordiska ministerradet efter framstélining av
fondens styrelse. Okningen fordelas mellan landerna i enlighet med den vid varje
tidpunkt gallande férdelningsnyckeln for gemensam nardisk finansiering.

ifall Fondens disponibla medsl vid nagon tdpunkt ar ofilirckiiga for effektiv
histandsfinansiering skall Fondens styralse framidgga férsiag till Nordiska ministerradet
om en slutlig avveckling av Fonden. Dat avilar styreisen att se till alt ett forslag om en
slutlig avveckling framiaggs | 84 god tid stt det aterstaende kapitalet ar tillrackligt for en
behbrig genomfaring av avvecklingan. 8)



Fondens likvida medel forutsétts forvalias pd eft betryggande sétt och avkastningen
anvandss | fondens verksamhet.

VERKSAMHET
§3

Fonden finansierar utvecklingsframjande projekt | utvecklingsiander. Finansiering
beviljas | form av réntefria l&n, eftarstalida 1an, eget kapital och gavobistang *®

Fonden skall prioritera fattiga lander och endast undantagsvis finansiera projekt | andra
an lag- och fagre mellaninkomstiander *

Fonden kan inom ramarna for Internationellt samordnade initiativ med deltagande av
andra multileterala organisationer ge sitl bidrag tll skuldiattnadear.

Fonden kan dessutom vidia andra atgarder som har samband med dess verksamhet
och ar nédvandiga eller onskvarda f&r att framja dess dndamal.

§4
Fondens rakenskaper fors | EUR." Rékenskapsaret fol|er kalenderarat,

Fondens &rsrapport och Arsbokslut skall Gversandas till Nordiska ministerradet (MR-
SAM).

ADMINISTRATION
§5

Fonden har en styrelse, en direktor och den &vriga personal som erfordras for att
verksamheten skall kunna drivas,

§6

Styrelzen bestdr av fem ledamater, av vilka varje stat utser en ledamot for en period av
nogst ferm &r. Varje stat utser enligt samma principer en suppleant fér varje ledamot.

Styrelsen véller for en period av eft &r en ordfédrande och en vice ordfdrande.
Ordférande- och vice ordftrandeskapat véxiar mellan stalemas represantanter.

Styrelsen sammantrader nar ordfdranden sa bestdmmer eller nar minst tva
styralsaledamoter elier direkiSren begar del



Styrelsen ar besiutfor nar minst fyra ledamiter elier rostberattigade suppleanter deltar.
Varje ladamot har en rost: suppleant ar ristberattigad endast | ledamots franvaro. For
beslut | styrelsen kravs aft ingen av de narvarande rostberdttigade motsétier sig
beslutet.

Styrelsen faststaller sin arbetsordning.
£n representant for Nordiska Investeringsbanken deltar | styreisens mdten utan ridstratt,
§7

Styrelsen utévar fondens samtliga befogenheter men kan | den utstrickning som anses
andamalsenligt dverlata dem tlll direkitren och/eller Nordiska Investeringsbanken.

Direktoren leder fondans lopande verksamhet och skall folja de riktlinjer och anvisningar
som styrelsen har givil.

Dirsktoren ulses av styrelsan fér en pered av higst fem ar &t gangen. Direktoran far
inte vara ledamot eller suppleant | styrelsen. Direkttren deitar | styrelsens moten utan
rosiratl.

§8

Fondens firma tecknas av tva av féljande tillsammans: styrelseledamater, suppleanter,
direkidren eller av styrelsen bemyndigade personer.

OVRIGA BESTAMMELSER
§9

En kontrollkemmitte skall tillse att fondens verksamhet drivs | Gverensstammelse med
stadgarna. Kommittén svarar fr revislonen och avger arlgen revislonsberattelse til

Nordiska ministerradet (MR-SAM).2

Som kentrollkommitté fungerar en kommitté bestdende av de ledamtiter som utsetts av
Nordiska ministerradet | den kontrollkommitt®, som svarar for revisionen av Nordiska
Investeringsbanken, samt en ordfirande som utsetls av Nordiska ministerradet.®

§ 10

Om Mordiska ministerrddet besiutar att awweckla fonden, utser mirilsterradet dae
personer som skall foresta avveckiingen. Avveckling av fonden genom aterbetalning
eller annan anvandning av kapitalet kan inte ske innan fondens forpliktelser fér lan och
annan verksamhet avveckiats.



" Nordiska ministerradets besiut av den 24 augusti 2000. Rakenskaperna fors | EUR
med verkan fran den 1 januari 2001,

¥ Nordiska ministerradets beslut av den 14 januarl 1993,

¥ Nordiska Samarbetsministrama (MR-SAM),

* MNordiska ministerradets beslut av den 14 saptember 2001.

® Nordiska ministerradets (MR-SAM) baslut av den 18 januari 2005.

® Nordiska ministerradets (MR-SAM) beslut av den § maj 2008.

"I Nordiska ministerradats (MR-SAM) beslut av den 22 oktober 2020,

0



INTRODUCTION

The Agresment regarding the establishment of the Nordic Development Fund was
signed on 3 November 1988 and antered into farce 30 January 1983,

The Fund commenced cperations in February 1889,

This Agreement was superseded by the Agresment on the Nordic Development Fund,
which was signed In Stockholm on @ November 1928 and entered into force on 18
September 1999,

The Statutes of the Mordic Development Fund were adopted on 3 November 1888,
They entered inta force on 30 January 1989. They have since been amended on
several occaslons as shown in the fooinotes.

(Translation revised in February 2021)
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AGREEMENT BETWEEN DENMARK, FINLAND, ICELAND, NORWAY AND
SWEDEN CONCERNING THE NORDIC DEVELOPMENT FUND

The Governments of Denmark, Finland, lceland, Norway and Sweden, desiring 1o
strengthen and further develop the development aid co-operation between the Nordic
couniries through the Nordic Development Fund as a common intemational
development financing institution having the same status as other legal perscns
conducting similar operations within and outside the Nordic countries, have agreed as
follows:

Article 1

The purpose of the Nordic Development Fund, hereinafter referrad to as the Fund, is 1o
promote economic and social development In developing countries through the
participation in financing on concessional terms of projects of interest to the Nordic
countries.

The Fund shall have the status of an international legal person with full legal capacity. It
shall in particular have the capacity to enter into agreements, to acquire and dispose of
immaovable and movable property, and to be a party to lagal proceedings before courts
of law and other authorities.

Article 2

The Fund shall conduct its operations in accordance with its Statutes as approved by
the Nordic Council of Ministers. These Statutes may be amended by decision of the
Nordic Council of Ministers, subseguent to a proposal or statemant from the Board of
Diractors of the Fund.

Article 3
The capital of the Fund shall be subseribed by the contracting states. Any Increase in
the capital shall be decided by the Nordic Council of Ministers, after proposal of the
Board of Directors of the Fund,

The amaount of the capital, the manner in which it may be Increased and its distribution
among the contracting siates is prescribed in the Stalutes.

Article 4

The principal office of the Fund shall be located at the principal office of the Nordic
Investment Bank.
12



Article 5

Actions may be brought against the Fund anly in & court of competent jurisdiction in the
territory of & country In which the Fund has established an office, or has appointed an
agent for the purpose of accepting service of process, or when the Fund has otherwise
expressly accepted jurisdiction. Notwithstanding this, actions may be brought by a
contracting state or by persons acting for or deriving claims from a contracting state only
if the Fund has given its express consant hereto,

Proparty and assets of the Fund shall be immune from execution of judgement or
dEErB:E by Jm{dai or Hﬁmrniﬁﬂ'ﬂfnl‘ﬂ Fllll'*u'ir‘ih.r hﬂ'ﬁ'\l‘ﬂ B lisals s sl e e o B e



Article 5

Actions may be brought against the Fund only in a court of competent jurisdiction in the
territory of a country in which the Fund has established an office, or has apoointed an
agent for the purpose of accepting sarvice of process, or whan the Fund has otherwise
expressly accepted |urisdiction. MNotwithstanding this, actions may be brought by a
contracting state or by persons acting for or deriving claims from a contracting state only
if the Fund has given its express consant herato.

Properly and assets of the Fund shall be immune from execution of judgement or
decree by judicial ar administrative authority before such judgement or decree is final.

Article 6

Property and assets of the Fund shall be immung from search, requisition, confiscation
and expropriafion.

The Fung, iis property and assels shall be immune from procedural measures of
constraint such as seizure,

Article 7

Tne premises and archives of the Fund and all documaents belonging to it or held by it,
shall be inviclable.

Article 8

The official communications of the Fund shall be accorded by each contracting state the
same (reatmaent that it accords to the official communications of any other contracting
stats.

Article 8

The Fund, its income, assets, and property shall be exempt from all taxation, with
clarifications as set forth In this Article.

The Fund shall be exempt from taxes on the purchase and transfer of real estate and
securities In connection with the official operations of the Fund.

The financial cperations and any increase In the capital of the Fund shall be exempt
from all taxes and imposts of a similar nature.
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When purchases or services of substantial value and necessary for the exercize of the
official operations of the Fund are made, or used by the Fund on its own behalf or on
behalf of special funds which are directly connected with the operations of the Fund and
which are heid In trust directly by the Fund, and when the price of such purchases or
sarvices includes taxes or duties, the contracting state which has levied the taxes or
duties shall, If they are identifiable, take appropriate measures lo grant exemption from such
taxes or duties or provide for their reimbursamant.

The provisions of this Article do not apply 10 taxes or duties, which are, in fact, no more than
charges for public utiiity services.

Article 10

All members of the Board of Directors, their alternates, officers and other employees of
the Fund, and experts appointed by the Fund shall regardless of nationality, be
accorded immunity from legal process with respect o acts performed by them in their
official capacity on behalf of the Fund. Notwithstanding this, the Fund may walve the
immunity, in accordance with the provisions of Adticle 14. No immunity shall apply,
nowever, to civll labllity in the case of damage arising from a road traffic accident
caused by any of the persons enjoying immunity under this Article.

Article 11

All mambers of the Board of Directors, their alternates, officers and other employees of
the Fund, and exparts appointed by the Fund performing official tasks at the request of
the Fund:

1) shall be exempt from immigration resirictions. This exemption shail likewise ba
extended to their spouses and dependent relatives.

2) may be granted the same travelling faciities as are granted In respect of
Institutions similar to the Fund in accordance with International practice, when a

particular need therefor anses.

Article 12

The Fund may receive and be in possession of monies including currencias of any kind
and may maintain accounts in all currencies. It may also freely transfer its monies 1o,
fram and within a contracting state, and may exchange any currency in its possession
into any other currency.



Article 13

The Fund shall be exempt from payment restrictions and credit policy measuras, which
in any manner pravent or impede the fulfilment of the Fund's functions.

Article 14

Privileges and iImmunities under this Agreamant are granted exclusively to enable the
Fund fo fulfil Its functions, and not for the benefit of others,

The Board of Directors of the Fund may, to such extent and upon such conditions as it
may determing, walve any of the immunities and privieges conferred under this
Agreement in cases where such action would, in tha apinion of the Board, be in the best
interests of the Fund.

Article 15

The MNordic Councll of Ministers may decide that the Fund be put into liguidation,
following the proceduras lald down in the Statutes of the Funa.

Article 16

This Agresment shall enter into force thirty days after the date on which all the
contracting states have notified the Swedish Minisiry for Foreign Affairs of their
acceptance of the Agreement; provided, however, that the provisions of Article § herain
shall be applied az from 1 January 19988, The Swedish Ministry for Foreign Affairs shall
infarm the other coniracting states of receipt of these notifications and of the date of
entry into force of this Agreament.

The Agreement shall be deposited with the Swedish Ministry for Foreign Affairs, and
certified copies shall be furnished by the Swedish Ministry for Foralgn Affairs 1o each of
the contracting states.

The Agreement of 3 November 1888 regarding the Establishment of the Nordic
Development Fund shall cease to be effective as of the date of eniry into force of this

Agreament.
Article 17

Any contracting state may withdraw from this Agreement by giving notice of withdrawal
to the Government of Sweden, which shall Immediately report such notice to the other
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contracting states, the Nordic Council of Ministers and to the Board of Directors of the
Fund,

The eariiest date on which such withdrawal shall become effective shall be the end of
tne financial year following the year in which the notice of withdrawal was submitted.

If the Nordic Council of Ministars, upon recaipt of a notice of withdrawsal, should decide
not o put the Fund Into liguidation, the Nordie Council of Ministers shall adopt
procedures for settlement of accounts with the withdrawing contracting state, no later
than the date upon which the withdrawal bacomes sffective. It shall then be ensured
that the withdrawing contracting state shall, to the same extent as the other contracting
parties, remain liable for those commitments of the Fund, which were n farce at the
time of the withdrawal.

In witness whereof, the undersigned authorised representatives of the five contracting
states have signed this Agreament.

Done at Stockholm on 9 Movember 1888 in one original in the Danish, Finnish,

lcelandic, Norwegian and Swedish languages, each of these texts being equally
authantic.
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STATUTES OF THE NORDIC DEVELOPMENT FUND

By an Agreementi dated 3 November 1988, the Governments of Denmark, Finland,
lceland, Norway and Sweden, have decided to esiablish a Nordic deveiopment fund,
which Agresment has been replaced by a new agreement dated 9 November 1988. The
Fung shall operate in accordance with the following provisions:

PURPOSE
Section 1

The purpose of the Nordic Development Fund, hereinafter referred to as the Fund, is to
promotle economic and social development In developing countries through participation
in financing on concessional terms of projects of interast to the Nordic countries.

CAPITAL
Section 2
The capltal of the Fund is SDR 515 mililon and EUR 600 million."

The SDR shall be defined in accordance with the rules of valuation stipulated by the
Infernational Monetary Fund and effective since January 1, 1981, If these rules of
valuation are changed, the Board of Directors of the Fund shall decide to what extent
the Fund shall follow the new rules.®

Of the capital for the operations of the Fund, the State of Denmark shall subscribe SDR
115.067 million and EUR 158.000 million, the State of Finland SDR 96.726 million and
EUR 118.840 million, the State of lceland SDR 5.453 milllon and EUR 8.500 million, the
State of Norway SDR 101.591 million and EUR 171.550 million and the State of
Sweden SDR 196.162 million and EUR 224.310 miltign, Y™

These national contributions shall be placed at the Fund's disposal on a grant basis.

Any increase in the capital shall be decided upon by the Nordlc Councll of Ministers,
after proposal by the Board of Directors of the Fund. The increase in the capital shall be
distributed among the countries according to the scheme of allocation for joint Nordic
financing between the Nordic countries, as determined from time to time by the Nordic
Council of Ministers.

Should the total avallable funds of the Fund at any time be Insufficient 1o allow for
effective development ald, the Board of Directors shall propose to the Nordic Council of
Ministers a final wind-up of the activities of the Fund. The Board shall arrange that the
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proposal is timely presanted, ansuring that the remaining capital is sufficient for a proper
wind-up.®

The liquid assets of the Fund shall be managed with due care and the raeturns therefrom
shall be utilised in the operations of the Funa.

OPERATIONS
Section 3

The Fund finances development projects In developing countries. Financing can be
gxtended in the form of interest-free loans, subordinated loans, equity and grants,*9

Tha Fund shall give priarity to poor countries and only in exceptional cases finance
projects in other than low-income and lower middie-income countries.®

The Fund may provide its part of shared contributions under debt relief initiatives within
the framework of Internationally co-ordinated initiatives in which other multilateral
arganisations participate.

The Fund may in addition take such other actions relating to 5 operations as are
necessary or desirable to promote s purpose.

Section 4

The Fund's accounts shall be kept in euro.”! The financial year shall follow the calendar
year.

The annual report and annual accounts shall be submitted to the Nordic Council of
Ministars (MR-S4M).%

ADMINISTRATION
Section 5

The Fund shall have 8 Board of Directors, 8 Managing Director and such other
parsonnel-as may be necessary to carry out lts functions.

Section &
The Boarg of Dirsctors shall be composed of five members, of whom each state shall

appoint one membear for 8 maximum term of five years. Each state shall appoint ons
alternale acoording to the same principles.
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The Board shall elect a Chair and a Deputy Chair for a term of one year. The positions
of the Chair and the Deputy Chair shall rotate among the representatives of the member
countries.

The Board shall convene when decided by the Chalr or at the requast of at least two of
the members of the Board or the Managing Director.

Four members or alternates entitied to vote shall constitute a guorum of the Board.
Each member shall have one vote, The altemate of a member is entitled to vois only in
the absence of such member. Decisions of the Board require that no one presant and
entitied to vole oppose the decision.

The Board shall establish its own rules of procadura.

A represantative of the Nordic Investment Bank may participate in Board meetings but
shall not have the right to vote.

Section 7

All the powers of the Fund shall be vested in the Board, which may dalegate these
powers fo the Managing Director or the Nordic Investment Bank or both to the extent
considered appropriate.

The Managing Director is responsible for the conduct of the ordinary operations of the
Fund and shall follow the guidelines and instructions given by the Board.

The Board shall appoint the Managing Director for a maximum period of five years at a
time. The Managing Director shall not be a member or an alternate of the Board. The
Managing Director participates in the meetings of the Board, but shall not vete at such
rmesatings.

Section B
Two persons, each being either & member of the Board, an alternate of the Board, the
Managing Director or a person authorised by the Board, have authority to sign on behalf
of the Fund.

OTHER PROVISIONS
Section 8

A Control Commitiee shall ensure that the cperations of the Fund are conducted In
accordance with these Statutes. The Committee shall be responsible for the audit and
shall annually deliver an auditor's report to the Nordic Council of Ministers (MR-SAM).3
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The members of the Control Committes appointed by the Nordic Council to be
responsidle for the audit of the Nardic Investment Bank together with a Chair appointed
by the Mordic Council of Ministers shall function as the Contral Committee of the Fund 9

Section 10

if the Nordic Council of Ministers should decide that the Fund shatl antar into [lquidation,
the Council of Ministers shall appoint the persons to be in charge of the liquidation.
Liquidation of the Fund through repayment or othar utilisation of its capital may not taka
place untl the Fund's obligations for credits and other operations have been
discharged.

" Decision of the Nordic Counell of Ministers of 24 August 2000. The Fund's accounts
will be kept In euro as from 1 January 2001,

7 Declsion of the Nordic Council of Ministers of 14 January 1993,

* The Ministers for Nordic Co-operation (MR-SAM).

I Decision of the Nordic Council of Ministers of 14 september 2001.

*! Decision of the Nordic Council of Ministers {MR-SAM) of 19 January 2001,

* Decision of the Nordic Council of Ministers (MR-SAM) of 5 May 2008,

7! Dacision of the Nordic Council of Ministers (MR-SAM) of 22 October 2020.
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