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THE EMERGING AFRICA INFRASTRUCTURE. -
FUND LIMITED
AMENDED AND RESTATED FUNDERS® AGREEMENT

LIMITED

The original EAXF Funders’ Arrangement between the EAIF Donorg dated 14 March
2003 is hereby amended and restated on the 5 day of Vs 2014
between The Emerging Africa Infrastructure ‘Fund Limited end fts fanders gnd
shareholders (“the Agreement”) and fs made between: ‘

L The Secretary of State for Internatibnal Development of the Government of fhe
United Kingdom of Great Britain ‘and Northern Ireland, acting through the
Department for International Development ("DFID");

2 The Swedxsh Government, acting through the Swedish International Development Co-
Operation Agency ("Sida"); -

3. Tthovemmmtofﬂ:eNe&xerhhdsrepmsm&dbyﬂ:eDhecmmeforSusmhable
Economic Development ~ The Netherlands Minister for Development Co-operation
("DGIS™;

(cach of the above parties being an 'EA[FDonor"and,mgaﬂmrwithanyAddiﬁonal
BAIF Donors (as defined in Clanse 1 ofﬁlisAgreunun),ﬂm"EAIFDonon");

5. SGHamhrosTmstCompanyI.m, Mulhconsult‘l‘mSteeBLtd.andMnnnnLtd
wﬁng;smmofﬂmPﬁvmmﬁas&uameﬂopmthman((ﬁm“PmG
Trust”); and

6. me&nmgingAﬁieaInﬁas&uéhueFundLﬁnited,aﬁnﬁtadﬁabﬂitymmy
established under the Iaws of Mauritius with company mumber 39536 having its
registered address at Level lO,TowarA,leba'City,Bbme,Mmﬁﬁm(“EAm").

WHEREAS:

(A) On 1 December 2001 SGHmnbrds‘I'mstCompanyLﬁd,MnlticonsnltTrusmesLtd

(fomerlyknownasMC’.l‘rustLtd), andMinimabedﬂwcubedadechmﬁonoftmst
for the establishment of the PIDG Trust, @ purpose frust under Mauritian law, as
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amended by an Amended and Restated Declaration of Trust dated 14 March 2003 (the
“Declaration of Trust™).

By a Memorendum of Understanding dated 14 March 2003 (the “Original
Memorandam of Understanding”) relating to the Constitution of the Private
Infrastructure Development Group, DFID, Sida, DGIS and SECO established the
Private Infrastructure Development Group (the “PIDG”) to provide a strategic
approach to developing financing for private infrastructure investment,

By an Accession and Amendment Letter dated 24 September 2004 in relation to the
Original Memorandum of Understanding, the World Bank Group became a member
of the PIDG. By an Accession and Amendment Letter dated 17 July 2006 in relation
to the Original Memorandum of Understanding, the Austrian Development Agency
(“ADA”) became a member of the PIDG. By an Accession and Amendment Letter
dated 20 November 2007 in relation to the Original Memorandum of Understanding,
Irish Aid became a member of the PIDG. By an Accession and Amendment Letter
dated 5 October 2009 in relation to the Original Memorandum of U i
Kreditanstalt fir Wiedersufban (“KfW™) became a imember of the PIDG.

DEID, Sida, DGIS, SECO, World Bank Group (represented by International Finance
Corporation (“IFC™), ADA, Irish Aid and KfW agreed certain changes to the
Original Memorandum of Understanding and the PIDG Constitution as set out in an
Amended Memorandum of Understanding dated on or about the date hereof (the
“Memorandum of Understanding™) end en Amended PIDG Constitution dated on’
or sbout the date hereof (the "PIDG Constitution”). The Australian Agency for
International Development (“AusAID™ — subsequently incorporated into the
Australian Department of Foréign Affeirs and Trade (“DFAT - Australian Aid
Program™)) also signed the Memorandum of Understanding and became a member of
the PIDG.

On 18 December 2001 the PIDG TrustestabliabedBAIF a company limited by shares
underﬂzehwsomemhus,fmmzpmposeofmmsmgmevolmneofpnvntesem
flows to infrastructure projects with private sector participation in Sub-Saharan
Africa. ‘

The BAIF Donors entered into an arrangement dated 14 March 2003 to set out the
funding, monitoring and menagement of the EAIF Donors’ finding of EAIF (the
“EAIF Funders Arrangement”).

A list of the Funding Instruments entered into by each EAIF Donor in respect of BAIF
as at the date of this Agreement is set out in Schedule 4 (Funding Instruments),

Asatﬁ:edateofthmAgreenm,memmedshmc@mlofEAlFmU%%?MS 590. )

divided into 35,724,559 EAIR Shares.

Now, the parties to the EAIF Funders” Agreement wish to amend and restate the
EBAIJF Funders’ Agreement on the terms set out in this Agreement.
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1 DEFINITIONS
1.1 Terms not otherwise defined shall have the meanings set forth below:
“Additional EAIF Donor* means any donor or lender who becomes a party to this

Agmmtbysi@ﬁngahtﬁa-ofmsionpmmtm
Clause 10 of this Agreement;

“Available Commitment” means the amount of each RAIF Dopor’s Commitment in
any Financial Yeur,.lcss any Contributions by that EAIR

Donor in that Financiel Year;

“Board of Directors” means the board of directors of RATF;

“Business Day” meansaday(oﬂaa-thmaSaurdayoraSmday)onwhich
banks are generally open for normal business in London
and Mauritins;

“Business Plan and Budget”  means the five-yoar business plan and budget for BAIF

“Commitntent®” meansqadeA]Fl_)onor’s commitment as set out in

“Contrfbution” means the amownt of each Commitment disbursed from
ﬁmeﬁoﬁmatoEA]FbyeachEuFDomorthronghﬁm
PIDGTrustpm:suanttoﬂﬁsAgreanentandﬂmrelevm
Funding Instrument;

“DFID Conditional Loan means the conditional loan agreement between DFID and
Agreement (No.1)” the PIDG Trust dated 31 March 2014 pursuant to which
the provisions of the DFID Grant Arrangement (No.4) that
relmtoDFn)’sfundingforEAIFaresupersededand
replaced such that US$80,880,000 and the US$ equivalent
of£18,000,000m‘e00nverbedﬁ'omagmmintoa

conditional loan;
“DFID Contestability means the mechanism attached to the DFID Grant
Mechanism” Arrangement (No.4) end the DFID Conditional Loan
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«“DFID Contestability
Mechanism Event”

“DFID Grant Arrangements”

“DFID Grant Arrangement
No.1)”

“DFID Grant Arrangement
(No.2)*

“DFID Grant Arrangement
(No.3)”

“DFID Graut Arrangement
No.4)”

«DGIS Conditional Loan
Agreement”

«DGIS Memorandum of
Understanding”

sDisbursement”

“Disbursement Date”

Agreement (No.l) in accordance with which. the
ComminmnisofDFIDﬁorBAIFmaybemvisedinline
with the achievement by BATF of the corresponding Pre-
Agreed Targets;

means the failure by BAIF to achieve all of its relevant
Pre-Agreed Targets in respect of any Financial Year under
the DFID Contestability Mechanism;

means DFID Grent Arrangement (No.1), DFID Grant
Arrangement (No.2), DFID Grant Arrangement (No.3) and
DFID Grant Arrangemeat (No.4);

means the grant arrangement entered into between DFID
and the PIDG Trust dated 1 December 2001 for a grant of
wp to US$100,000,000 for support to EAIF;

means the memorandum of understanding entered into
between DFID and the PIDG Trust dated 10 March 2009
for & grant of up to £23,000,000 for support to EAIF;

means the letter of arrangement entered into béetween
DFID and the PIDG Trust dated 16 Merch 2011 for a grant
of up to £6,000,000 for support to EAIF;

means the letter of amangement enfered info between
DFID and the PIDG Trust dated 12 March 2012, for (infer
alia)agmutofuptoﬂO0,000,000andaﬁmhaalloeeﬁon
of £38,000,000 for support to BAIF as amended and
restated by DFID and the PIDG Trust on or about the Date
of this Agreement in order to reflect the provisions of the
DFID Conditional Loan Agreement (No.1);

means the conditional loan agreement between DGIS and
the PIDG Trust dated 13 May 2003 for a loan of up to
US$20,000,000 for support to BAIF;

mesns the memorandum of understanding enfered into

between DGIS and the PIDG Trust dated 3 February 2010 ..

for a grant of up to US$17,000,000 for support to BAIF;:
has the meaning given to it in Clause 4.1.1;

has the meaning given to it in Clause 4.1;
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“Disbursement Do;:;mmnis”
“Disbursement Request”

“EAIF Constitution®

“EAIF Management Accounts”

R ot

has the meaning given to it in Clause 4.1,1;
has the meaning given to itin Clause 4.2;

memmeconsﬁtnﬁonaldocummtofBAIFformzﬁme
being. AeopyoftheBAlFComﬁmﬁonasatﬂxedateof
ﬂlisAgreemnntisamhedatAnnexml;

mmsthcunauﬂitedﬁnandalshtmmmofBAIFforthe
relevantQusrt«wlﬁuhshallinclude,asdmﬁximm,a
balance sheet and profit and loss accopnt (or equivalent)
providing financial performance information for the
erevantQuarm'mdappmpﬁmetJmpunble

periods including valustions (updated for the relevant
Qum‘her)ofwchBA]Finvestmmt,basedonavaluaﬁon

,memoaomgymchismnsimm&muappﬁ,edin

“TAIF Shares”
“Final Disbursement Date”

“Financial Year”

“Fund Mansgement
Agreement”

“Fund Manager”

“Funding Instrument”

EAIF’smditedﬂnancialsﬁammmmre&n'edminclm
8.1(iv) ' below end also inclueding, if appropriate,
information on liquidity management;

meansmdinnyaharesofUSSlOeachinﬂxeshaz\empital of
EATF, having the rights andbeingsubjeottothemsuicﬁons

meansinrelaﬁontoeachFundinglnstmmmtﬂzelastdate
bywhichaDisburmmtRequmtmaybepmcntedtom
relevmtEA]FDonorpwsmmwimFmdinglns&ummt;

mezns 1 Jaonary to 31 December in each year (or such
other period as may be approved by EAIF with the prior
writtenconscntqfﬂmEAlFDonms);

means the agreement between the Fund Manager and
EAIFinrdaﬁontoﬂlefundmanagememofEAleatedBO
April 2002 as amended and restated on 18 December 2006
and on 20 July 2011; )

means the fund manager of EAIR from time fo time gs
appointadbyEA]Fwiﬂ;ﬂmappmva]ofﬂmEAlFDonqm‘
(corrently being Frontier Markets Pund Managers
Limited);

means the DFID Grant Armrangements, the DFID
Conditional Loan Agreement (No.1), the Sida Conditional
Loan Agreement, the DGIS Conditional Logn Agreement,
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“General Administration
Costs”

“Investment Policy”

:
.
“Loan’

“Loan Agreement”

“Master Agreement”

“Needs”

“Needs Letter”

“pPIDG Code of Conduct”

the SECO Grant Arrangement, the SECO Conditional
Loan Agreement, the DGIS Memorandum of
Understanding, and any other grant, Loan or instrument
related to the funding of BAIF entered into between an
EAIF Donor and the PIDG Trust or EAIF;

tias the meaning given to it in the PIDG Constitution;

means the International Financial Reporting Standards
issued by the International Accounting Standards Board, as
amended from time fo time;

means the investment policy of EAIF amended from time
to time in accordence with the EAIF Constitution;

me;ns & loan made available to EAIF by an RAIF Donor
via the PIDG Trust or as otherwise may be agreed by the
EAIF Donors pursuant to each Loan Agreement;

means any agreement in respect of 2 Loan, including the
DFID Conditional Loan Agreement (No.l), the DGIS
Conditional Loan Agreement, the SECO Conditional Loan
Agreement and the SIDA Conditional Loan Agreement;

means the master agreement dated 30 Jeammary 2002
between EAIF, the PIDG Trust, the Fund Manager,

. lenders to BEAIF and BAIF’s account bank as msay be

amended from time to time;

means (i) the commercial requirements of EAIF to
maintein a stable and commercially sound business model
and (ii) the financiel funding requirements of BAIF based
on its expected short-term corporate operating costs and
financial contractual obligations (over the following 6
months) and long-term (longer than 6 months), financial
contractuel obligations; '

has the meaning given to it in Clause 4.1.1;

means the code of conduct approved by-the.PIDG from -
time to time and which all PIDG Pacilities are required to
adopt and incorporate into their governance documents as
a minimum standard of conduct;
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“PIDG Donor®

“PIDG Facility”

“PIDG Operating Policies and
Procedures”

“PIDG PMU”

“PIDG Results Monitoring
Handbook”

“FIDG Trust Management
Accounts”

“Pre-Agreed Targets”

means any donor (as defined fn the PIDG Constitution)
who is or becomes a member of PIDG;

means a facility of the PIDG { uding,butnotﬁmjwdto,
the corporate entities ownedbythePﬂ)GTrustincluding
EATF;

E

means the operating policies and procedures approved by
ﬂ:cPlDGDonorsﬁ'omﬁmetoﬁme(orequivalentpolicies
andpmeedm-es)andwhichmePIDGDomrsrequim&Il
PDGFaciﬁﬁestoadoptnndincmpmintothﬁr
govemance documents as a mini standerd including
ﬂ:lePIDGPromnunentPolicyandeeedmes,ﬂan)G
Environmental mdSocialPolicyandeeednres,ﬂle
PIDG Anti-corruption and Infegrity Policy and Procedures,

Share Dealing Policy and the PIDG
ComplaintsPolicyandProwdnresmdﬂmPﬂ)GRuk
Management Policy and Procedures;

means the PIDG programme management unit serviee
providerappoinbedﬁomﬁmetoﬁmebytherG’Imst
with the approval of the PIDG Donors;

memstheresullsmoniﬁoﬁng%og};ofﬂaePIDG

appmvedbyﬂmeGDonors(asatthedateofﬂﬁs
themostreowxrevisi(mdambdng September

2013)asamendedﬁomﬁmeﬁotime;

meansﬂmunandﬂndbﬂaneesheetandtheunanditedpmﬁt
and loss account ofﬂlePIDGTmstfortherdevant
Quarter including valuations (updated for the relevant
Qnmta-)ofeachofthePH)GTrust’sinvesunemsbnedon
avaluaﬁonmaﬂmdologywhichisconsisﬁantwiﬂxmat
applied in the PIDG Trust’s sudited financisl statements
referred to in clause 8.1(v) below:

meanssuohWeighteddcvelopmentimpacttargetsasshan
besetbyﬁeEAIFDanmsﬁnEAIFinitxlogied
ﬁ'ameworkinrespeetofethinaneialYearmdasshan
beapprovedbyﬂmeEAIFDomminea&casein
aoemdmcewiﬂ:ﬂmrelevantmﬁsionsofﬂ:ePﬂ)G
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“Proceeds”

“Project”

“Quarter”

«Schedule of Commitments”

“SECO Conditional Loan
Agreement”

“SECO Grant Arrangement”

“Sida Conditional Loan
Agreement”

“Subscription Agreement”

Results Monitoring Handbook;

means all dividends, interest, loan repayment or other
monies received by the PIDG Trust, directly or indirectly
from EAIF in respect of the EAIF Shares or any
Subscription Agreement end all other proceeds in respect
of or derived from such Subscription Agreements or the
EAIF Shares (whether by way of redemption, bonus,

option, substitution, conversion or otherwise)
andanymoniesmbamceivedbyﬂxerG’IWstoroﬂm
RAIF-Donors in connection with any sale, liquidation,
dissolution or winding up or similar action with respect to
M(andineachandeveryeasemﬁmedmabove,nstof
all actual and contingent liabilities, as reflected in the
books of accounts of EAIF, and net of all taxes and

withholdings);

means any infrastructure or infrastructure-related company

or asset which is supported by EAIF by way of a credit
facility, in accordance with the Investment Policy;

means each period of three months ending on 31 March,

30 June, 30 September and 31 December in each year;

means the schedule of commitments set out in Schedule 1
of this Agreement, as amended fom time to time in
accordence with Clauses 4, 10 and/or the DFID
- bility Mechanism;

means the conditional loan agreement entered into between
SECO and the PIDG Trust dated 14 March 2003 for a loan
of up to US$10,000,000 for support to BAIF,;

means the letter of arrangement entered into between
SECO and the PIDG Trust dated 5 December 2012 for a
grant of up to US$12,000,000 for support to EATF;

Sida and the PIDG Trust dated 14 March 2003 for a loan
of up to US$20,000,000 for support o EAIF;

means each agreement for the subscription for EAIF
Shares entered into from time to time between the PIDG
Trust and EATF, including (without liraitation) the Master
Agreement, fthe Subscription Agreement (2009), the

-Subscription  Agreement (2010), the Subscription

oy /Zg,



“Subscription Agreement
(2009 99

“Subscription Agreement
(2010)”

“Subscription Agreement
@011)”

“Subscription Agreement
No.1 (2013)*

“Subscription Agreement
No.2 (2013)”

“Trustees”

Apgreement . (2011), the Subscription Agreement No.1
(2013) and the Subscription Agreement No.2 (2013) as set
out in Schedule 4 (Funding Instruments);

means the subscription agreement dated 10 March 2009
between EAIF and the PIDG Trust by which the PIDG
Trust agreed to subscribe, directly or indireotly,
£23,000,000 for EAIF Shares;

means the subscription egreement dated 3 June 2010
between EAIF and the PIDG Trust by which the PIDG
Truost agreed to subscribe, directly or indirectly,
US$16,517,900 for EAIF Shares;

means the subscription agreement dated 28 June 2011
between EAIF andﬁxePB_)GTmstbywhichthePIDG -
Trust agreed to subscribe, dite@yorindirwﬂy,'
US$9,600,000 for EAIF shares;

means the subscription agreement dated 5 February 2013
between EAIF and the PIDG Trust es amended on 30 April
2013 by which the PIDG Trust agreed to subscribe,
directly or indirectly, £70,000,000 plus US$6,400,000 for
EAIF Shares;

means the subscription agreement dated 11 December
2013 betweenEAlFandﬂlel’mGTmstbyWhidlfhe
PIDG Trust agreed to subscribe, directly or indirectly,
£82,000,000 plus US$5,600,000 for RATF Shares;

meansﬂwuusteesoftherGTmatﬁumﬁmemﬁme.
Attlmdm':fﬂﬁsAgmammtﬂxe'I'rumesareSG
Hambros Trust Company Limited, Multiconsuit Trustees
Ltd(formalyknownasMCTrustud)andMinimnthd.

1.2 Any express reference to anunwhnent(whichincludesanylegislaﬁoninany
jurisdiction) includes references to:

1.2.1 that enactment as re-enacted, amended, extended or &pplied by or.under any:: o etarete

otherenachmntbeforeoraﬁathedaneofﬂﬁsAgwement;

122 smy enactment which that enactment re-enacts (with or without modification);

and
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1.3

14

1.5

1.6

1.7

1.8

1.9

123 any subordinate legislefion (including regulations) made (before or after the
date of this Agreement) under any ensctment, as re-enacted, amended,
extended or applied as described in Clause 1.2.1, or under any enactment
referred to in Clause 1.2.2.

References to an “agreement” or “document” shall be construed s a reference to such
agreement or document as the same may have been amended, varied, sapplemented or
novated in writing at the relevant time in accordance with the requirements of such
agreement or document and, if applicable, of this Agreement.

Refermcesma“compmy”shaﬂbecomirwdsoasmihcmdeaeompnny, subsidiary,
jon or other body corporate or other legal entity, wherever and however
incorporated or established.

A company is a “subsidiary” of another company, its “holding company”, if that other
company: _ .

1.5.1 holds e majority of the voting rights in it; or

152 is a member of it and has the right to appoint or remove a majority of its board
of directors; or

1.53 is a member of it and controls alone, or pursuant to an agreement with other
shareholders or members, & majority of the voting rights in if, or if it is &
subsidiary of a company which itself is a subsidiary of that other company.

A company is & “wholly-owned subsidiary” of another company if it has no members
except that other and that other's wholly-owned subsidiaries or persons acting on
behalf of that other or its wholly-owned subsidiaries.

References to a “person” shall be construed so as to include any individual, firm,
company, government, state or agency of a state or any joint venture, association,
partnership, works council or employee representative body (whether or not having a
separate legal personality).

References to any English legal term for any action, remedy, method or judicial
proceeding, legal document, legal status, court, official, or any legal concept or thing
shall in respect of any jurisdiction other than England be deemed to include what most
nomiyuppmximatesinthstjurisdicﬁonmthnEnglishlegalwnn.

References to “US dollars” or “US$” are to the léwful currency from time to time of
the United States of America, references to "£" or “GBP” are to the lawful currency
from time to time of the United Kingdom, and references to "€" or “Euro” or “BUR”
are to the lawful carrency from time to time of the member statos of the Buropean
Uniontbatadoptthesinglecmrmcymamdmoevﬁthﬂwﬁutymbﬁshingthe
Em'opeanCommnnity(signedinRomeonMamh25,1957),asammded. '
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111 Theﬁngnlarshaﬂincludetheplnralandvicevmaandwordsimporﬁngthe
masculineshallincludethefanininemdneumrandvioevma.

1.12 ThehdexandﬂxeheadingsinthisAmemmtdomtmditsintupmﬁm

1.13 AnySchedﬂemAmmmmisAgummtsmummasifsam{mﬂﬁs
Agreement and references to this Agreement shall include jtg Schedules and
Ammexures,

1.14 Refea'encesﬁo(i)a“Party'istoapanytoﬂﬁsAgreementandme“Pmﬁes”toanthe
parﬁesoranytwoormomparﬁestoﬂﬁsAment,and(iD“Clmses”,
“Paragraphs”, “Schedulas”nnd“Annnxures"arereﬁmcestOthedmises, paragraphs,
schedul

1.1 Clauses1.2t0 1.14 applymﬁessﬂ:ceonmyinwnﬁonappeus.

2 E — ON SION AND ROLE OF

2.1 Tl}eEAIFDommdedmmatﬂmobjwﬁvequA_lFismiwmeﬂ:ewlumeof

3.1 mmmﬁtoeachofmemnonmmdmepmenmﬂmtm

312 carryonitsbusinessinaooordancewiﬂnheEAlFCnnsﬁmﬁon,therG
Code of Conduct, the Investment Policy and the PIDG Operating Policies and
Procedures;

3.1.3 maintain at all times a firm of independent accountants aoceptable to the EATF-— -.- e
Donors as auditors of EAIF;

3.14 providcﬂerAIFDonarsandthePD)GTmst(viaﬂlePMU)maeopyof
the Fund Management Agreement (subject to the BAIR Donors keeping the
Pund Management Agreement confidential hwcordancewithClauses.s)md
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3.2

33

34

315

3.1.6

317
3.1.8

319

comply with the terms of the Fund Management Agreement and procure that
the Fund Manager shall comply with its and EAIF’s reporting obligations to
the EAIF Donors;

obtain and maintain all insurances a8 shall be usual for a business undertaking
the activities undertaken by EAIF and such additional insurances as the EAIF
Donors shall from time to time reasonably require (having regard to levels of
cover and premium rates at the time);

conduct its business in compliance with OECD Principles of Corporate
Govemance issued from time to time to the extent applicable to EAIF or as
otherwise required by the EAIF Donors;

procure that the audited financial statements it produces in respect of each
FinsncialYearareprqmedinaccordmoewi&lIFRS;

not enter into any transaction with anypérson other than in the ordinary course
of its business on the basis of arm’s length arrangements;

institute internal procedures and controls for the purpose of preventing the
Pund Manager and EAIF from becoming an instrument for money laundering,
the financing of tecrorist activitics, fraud or other corrupt or illegal purposes or

3.1.10 adopt and maintain at all times & treasury policy prepared in accordance with

the “Guidance on Preparing PIDG Company Treasury Policies” set out in
Annexure 2.

The EAIF Donors and the PIDG Trust agree that they shall exercise all rights
availablemthmntoprocurethatEA]Fshallnotunda‘taheanyofmeitamsetomm
Part 1 of Schedule 3 withont the unanimous consent of the EAIF Donors.

EAIFagree;sthatitsbaHnotundertaheanyofﬂ:eimmsmoutinPNZ of Schedule 3
without the unanimous consent of the EAIF Donors.

The Trustees of the PIDG Trust undertake:

34.1

342

343

weomplywithtthmGCodeofCond\ldandOpmaﬁngPolidesand
Procedures;

not to change the a'oooun&ngpolicyofmel’ll)ﬁ Trust without the consent of - -

the PIDG Donors;
to retain or cause to be retained until at least 12 years after the EATR Donors

have received the audit report for the fiscal year in which the last Contribution
was made, all records (contracts, orders, invoices, bills, receipts and other
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4

4.1

docunients) evidencing the expenditures and easure -thit ‘such records and
accounnsareincludedintheannualanditofﬂmeGTmstmdmenablemy
BAIFDonnr’srepresmﬁvestoexaminzsuchrecordsandaowumsofthe

PIDG Trust;

3.44 without limitation to clause 3.4.3 above, fornish or cause to be furnished to the
records of the PIDG 'I‘rnstpmvidedﬂ:atﬂ:ePIDG'I‘rustshannotbeobligedto
disclose any information which is subject to confidentiality or non-disclosure
undestakings in favour of a third party.

FUNDING COMMITMENT

EAIF shall request a Contribution in accordance with the terms and conditions set out
in this Clause 4 by delivering to the PIDG PMU the following documents in 8 form

tsaﬁsfnctoryﬁotheEAIFDonommlesstmeOPusiness'Dnyo‘befomﬂndm

pmposedbyBAIFfordisbmsementbyﬂumGmstoftheConﬁibmonwhich,
tmlwsagreedinwriﬁngbdweenﬂxemlwantEAIFDomrdeAﬂ?,mnstbethehst
Business Day of a month (the “Disbursement Date™):

4.1.1 aletuerinfonnandsubxtancesaﬁ;fnutqrytothsEAIFDonors (the PIDG
PMU being responsible for seeking the EAIF Donors® approvel) setting ont
ttheedsforﬁaeamountrequeswd(ﬂze"Dhbmemenf')togemqwithme
EAIFMmgmnmtAceomminremectofﬂwimmediMypmwding
Quarter(s) (the “Needs Letter”). The Needs Letter shall show how the
previdusdishursammtwasusedandincludemefollowing' jon:

i asummmyofexpectedwmcesandusesofﬁmdsbyQuarterforthe
current Financial Year and for each Financial Year thereafter (up to the
FinaIDisbmsementDateofComnﬁunentssetautinSchedxﬂelo:me
latest date of BEAIF's financial contractual obligations, whichever shall be
the later) which shall include:

o fmdingmﬁdpahedﬁomEAIFDonmidmﬁf;dngeachEAm
Donor,FmdingInstummtandwhetharconnnittedorﬁot;

o funding anticipated from other sources (e.g. loan drawings);

o materialreoeiptsﬁ'cmanyotharsomees,e.g.asaetsales; g

o expected uses of funds includingPrijtpipelinerequimmeuts,
fewandmpenmpayableto&eEmdeagu,loanmpaymm
(where relevant) and other requirements including any funding
mismawhcxpeatedtooomn'wiﬂﬁnﬂwnm3FinnndalYears’that.m
couldmseaﬁqnidityeonsu'amtorputBAIFinbreach'ofloan ’
covenants;

o overheads and facility corporate operating costs;

© expected opening aud closing cash balances;
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43

44

ii. arecondofanyfnndsfmmmviousEAlFDonordiSbursementstoBAIF
not committed (bywayufconh'act)orspetrtbyEAIF‘whichshaﬂbe
deducted from the assessment of Needs, if required by the relevant EAIF
Donor;

fii. the assumptions and risks behind the information provided

(the Needs Letter and the other documents provided by EAIF under this Clause 4.1.1
being the “Disbursement Documents™); and

4,12 a completed subscription request in accordance with the provisions of the
relevent Subscription Agreement (the “Subseription Request”), in form and
substance satisfactory to the PIDG PMU,

and upon receipt of the Disbursement Documents requested under Clause 4.1.1 above
the PIDG PMU shall forwerd the Disbursement Documents to the relevant EAIF

Donor for approval.

Uponreceiptof(i)ﬂ:sDistmthmments}infommdmbmsn&sﬁcmry
to the relevant EAIR Donor, and (if) the Subscription Request, the PIDG PMU will
deliver to the relevent EAIF Donor a disbursement request substantially in the form
set out in that BAIF Donor's Funding Instrument (a2 "Disbusement Request”),
speciﬁdngthaDisbmsemmtmdﬂxeDisbmmnemDmMOachofﬂmEAIFDomm
comnﬂts,mbjectmihewmlsandoondiﬁomofﬂnhndinglnsmantowhiduhe
relevant BATF Donor is a party, to make its Commitment available to the PIDG Trust
within 20 Business Days of receipt of the Disbursement Request for the purpose of
allowingﬂm?ﬂ)ﬁﬁusthsubson’beﬁ)rEAIFShumvidedthathommitman
maybcdisbm'sedaﬁa'ﬂlel?inal Disbursement Date and Provided that
notwﬂhmdingmyoﬂlﬁprovlsionofthismmm;myBAIFDonnrshanbe
catitled to consider whether or not it is willing to make the relevant Commitment
available and shall have the sole and absolute right fo not respond favourbly to any
Disburscment Request.

The Parties agree that any subscription by the PIDG Trust for EAIF Shares will be
subject to the following conditions:

4.3.1 receipt by the PIDG Trust of a completed Subscription Request from EATF;

4.3.2 reoeiptbyﬁerGTmstofsuﬁicimtfundsﬁnmﬂaeEAlFDomundertﬁe
relevant Funding Instraments to subscribe for the EAIF Shares as requested
under the relevant Subscription Request; and

433 that the Disbursement is in GBP, BUR or US$ (as applicable) and does not,’
when aggregated with all of the previous Contributions of the relevant EAIF
Donor, exceed the Available Commitments for that EAIF Donor, including
any Commitments rolled over under the provisions of Clause 4.6.

Subject to the satisfaction of the terms and conditions of this Agreement, any Funding

» {1 /7 -



4.5

4.6

4.7

4.8

4.9

Instrumerit and any Subscription Agreement, the PIBG Trust shall subscribe for BAIF
Shares in order fo give effect to the provisions of Clause 4.1 of this Agreement within
10 Business Days of the date on which the Contributions of the EATF Donor are made
available to the PIDG Trust.

NotwithsmndingmeprovisionsofmisClanse4,ﬂ1ePIDGTmstshallnotberequired
to subscribe, directly or indirectly, for EAIF Shares in any Finencial Yesr for an
amount greater than the total for that Financial Year as set out in the Column headed
“PIDG Trust” in Schedule 1 (where relevant, s amended further to this Clause 4 or
omm'wise)withomthcmmimousoonsauoftheBAIFDonorsmdalwayuubjectm
prior receipt by the PIDG Trust of the relevant EAIF Donor’s Contribution to the
PIDG Trust as set out in their respective Column in Schedule 1, as may be amended.

Intheevem&mtanamuuntdmwndownbyBAIFinanyFinancialYem-islesaﬂmn
the total emount set out in the Column headed “PIDG Trust” in Schedule 1 for that
Financial Year (unless that shortfall is as a result of a DFID Contestability Mechanism
Event), any amount remaining for that Financial Year.may, only with the prior written
consent of the relevant EAIF Donor, be carried over to the following Financial Year
(up to the relevant Pinal Disbursement Dates set out in Schedule 1) and the total
Commitment amounts in the respective EAIF Domnor’s Column and the Column
headed “PIDG Trust” in Schedule 1 shall be amended accordingly.

No EAJF Donor can be required to' increase its Commitment. The Parties
acknowledgemdagmethatsubjecttoﬂmmmﬂmousappmvalofﬂmBAIFDonom,
an EATF Donor may (in its absolute discretion) agree in writing to make aveilable
additional Commitments for any Financial Year in excess of its Commitment, in
accordance with the provisions of this Agreement (the amount of any such excess in
respect of any EAIF Donor being the “Bxcess”) and the PIDG Trust may meet
requests for & Disbursement in such Financial Year from EATF in respect of an
amount equal to the aggregate of each such Excess.

The Parties acknowledge and agrec that when the Excess is made availsble in
aocmdmcevdﬁﬁcpmﬁsimsofdme%ﬁinrespectdﬂl&hnmedi&ﬁlyfoﬂovﬁng
Financial Year: (i) the Aveilable Commitment of each relevant EATF Donor; and (ii)
the amount set out in the column headed “PIDG Trust” in Schedule 1 may be reduced
bymmomtequalmﬂwExom.(mdtoﬂaemﬂmmeExomamdssmhm,
each succeeding Financial Year may be reduced accordingly). .

NotwitbstandingthcpmvisionsofﬁﬁsClanse4,ewhEAlFDomrm_ay(subjectmiu
own policies and procedures), following consultation withﬂlg PIDG Trust but in its
absohtedisereﬁonadopttheﬁouowmgﬂmaﬁveme&ammﬁndisbmsingirs

ennuel Commitment to the PIDG Trust. At the start of each Financial Year, or as - .

soon as practicable thereafier, each EAIF Donor may trensfer to the PIDG ‘Trust the
total amount of its anmual Commitment to the PIDG Thrust in respect of that relevant
year, subject always to confirmation signed by the PIDG Trust that the PIDG Trust
will hold all such Commitments on behalf of the relevant EAIF Donor and only
disburse the relevant anmual Commitment to EAIF upon fulfilment of and in
accordance with the conditions set out in Clauses 4.1.1 t0 4.12 and 4.2 above. In the



4.10

event that this alterriative mechanism for disbursement is adopted by an-EAIF Donor,
then the interest earned by the PIDG Trust on the relevant Commitment held by the
Pmsmpendingdisbummmmwmnbemedtp%aﬂ
Administration Costs and should there be a positive balance of such interest at the end
of the relevant year, then the contribution of the relevant EAIF Donor to General
Administration Costs for the following year shall be adjusted accordingly to take
account of such positive balance.

DFID Contestability Mechanism

4,10.1 The Parties acknowledge that the DFID Contestability Mechanism may result
in & reduction to the annual Commitments of DFID by an amount of up to §
per cent of the armual Commitments of DFID, as set out in the DFID Grant
Armrangement (No. 4) and the DFID Conditional Loan Agreement (No.1). The
process by which the amount of the Commitments of DFID may be reduced is
as set out in the DFID Contestability Mechenism. In circumstances where
EAIF has achieved all of its corresponding Pre-Agreed Targets (and no DFID
Contestability Mechanism Event ha$ occurred), EATF may epply for additional
funding for such Finencial Year, in accordance with the provisions of the
DFID Contestability Mechanism. If such application is approved by DFID in
accordance with the provisions of the DFID Contestability Mechenism and the
other RAIF Donors, the Commitments of DFID for that Financial Year shall
be revised in accordance with Clause 4.10.3.

4.10.2 If DFID concludes that a DFID Contestability Mechanism Event has occurred
and reduces its Commitment for its corresponding funding vyears, in
accordance with the provisions of the DFID Contestability Mechanism, it shall
notify EAIF and the BAIF Donors of the occurrence of such DFID
Contestability Mechanism Event and of any revised Commitment for its
corresponding funding year by 30 April in each Finencial Year.

4.10.3 In the event that the Commitments of DFID are revised up or down in
accordance with the DFID Contestability Mechanizsm, the amounts set out in
fhe columns headed "PIDG Trust” and "DFID" in Schedule 1 shall be
amended accordingly and within 10 Business Days of any such increase or
reduction, the PIDG Trust shall issue a revised Schedule 1 to the BAIF Donors
and upon the BAIR Donors® written agreement to the revised Schedule 1, this
Agreement shall be deemed to have been amended accordingly to include the
Revised Schedule 1.

4.10.4 For the avoidance of doubt, (i) any unmet Commitment by DFID arising as a
consequence of the occurrence of a DFID Contestability Mechanism Event
shall not be deemed to be a Missed Commitment and DFID shall not be
deemed to have thereby defaulted on its obligations under this Agreement nor
shall this be an event of default on the Part of DFID as referred to in Clauses
7.2 and 7.3 of this Agreement, and the PIDG Trust shall not be deemed to be
in breach of any of its commitments to subscribe for EAIF Shares in this
‘Agreement or under any Subscription Agreement; and (ii) to the extent that

s va



o any DFID Commitment is reduced as a consequence of the occurrence of a -
DFID Contestability Mechanism Event, then the amount of such reduction
shallnot(wiﬂwatﬂ;epriorwﬂttcnappmvalofDFﬂ)) be carried over to any
subsequthinancialYearmdmaybeuﬁﬁsedbyDmeormm
purpose as DFID, in its absolute discretion, sees fit.

4.11 The Parties acknowledge that the Commitments of SECO for each year under the
SECOG:antArrangamentmaquuim(andbembjectmandeondiﬁomlnpon)
authodsaﬁononmannnalbnsisbyﬂerdﬂPaﬂiammtoftheSwiss
Conﬁaderaﬁon.SECOhasthzﬁgbtmtenninmtheSECOGmntAmgementons
(three) months® notice in accordence with its terms.

4.12  The Parties acknowledge that the Commitments of each EAIF Donor are subject to
and conditiona! upon the terms and conditions of their relevant Funding Instrument.

413 Any EATF Donor may change the amounts and/or timing of its Commitments in

= "'-"Sehednlelwiﬁw&'ect&omB(three)mpnﬂ:ﬂﬂ:erpmposingsuchachmgoinwﬁﬁng < B
waﬂofﬂleEAJFDonors,therG'Ih:standEAlFfollowingwhichamvised '
SeheduleofConnniunentsshallbeagweduponinwﬁﬁngbymeEAIFDonors,
whereupon Schedule 1 ofﬂﬁsAgraemantshal]bedeemedtohgvebeenmended

eccordingly.
5 }(8) G

5.1  All decisions ofﬂieEAIFDononinrespoctofanywtsrelaﬁnngAlehich
require a decision of the EAIF Donors (as referred to in Clanses 3.2 and 3.3 above)
shall be decided by the EAIF Donors in accordance with Pprovisions of this Clanse
5 or if not set out herein as stipulated by the PIDG Constitution.

52  Decisions of the EAIF Donors shall be made at mestings of the BAIF Donors except
as provided below in Clause 5.4.

5.3 Unless otherwise agreed in writing by all EAIF Donors, physical meetings of the
EAIF Donors will be held at least twice a year to coincide with meetings of the PIDG
mdothetwiseaisuehdm&memdphceaswmbedeterminedbymmmﬂmwiﬂ,
all EAIF Donors. No businessshaﬂbetransacwdatameeﬁngofﬂmmnonom
unless all EAIF Donors are present or otherwisereprwm‘&edorhmotherwiseso
conseated in writing,

54 Anydccisionrequiredorpmnittedtobetakenatameeﬁng-efﬂmMDonorsmy.“._..,...__
be taken without a meeting if consent in writing, seﬁngfoxthﬂmdecisiqn(s).m ,C " O
taken, has been circulated to all EATF Donors and approved in writing, in one or more

counterparts, by all EAIF Donors.

5.5 At any meeting of the EAIF Donors, including physical meetings, where no duly
auﬂloﬁsadrepreseuiaﬁvcomeAlFDonorisabletomendinpmson,g

“.B*D ‘{;/. @ /l’mﬂoﬁs



5.6

5.7

58

59

5.10

5.11

5.12

6.1

representative of that EAIF Donor may participate by means of such telephone or
oﬂaurcommmﬂcaﬁonsﬁcﬂiﬁesaSpamitanparﬁcipmtswhWemhom.

Each EAIF Donor will have one vote at meetings of the BAIF Donors. Decisions of
the RAIF Donors must be unanimous,

ThePDGPMUshallbeins&uotedbymeEAIFDonomwprovideeachEAEDomr
with written notice of a meeting of the EAIF Donors not less than thirty (30) days
before the date of the meeting unless such notice has been waived by the intended

‘tecipient. Such potice will state the date, place, time and proposed agenda of the

meeting, EAIF Donors will be invited to comment on the agenda proposed. A
reﬁsedagmda(ifrelevant)'wﬂlbepmvidedtoeanhBA]FDonornotlmthanﬁﬁeen

(15) days before the date of the meeting.

Whm'eadecisionistnkenatameeﬁngofﬂmEAlFDonorsonamattu'wlﬁchwasnot
shownonﬂ:eagmdaandmyEAIFDonorisabsentﬁomﬂmtmeeﬁng,thatdeuision
shall be circulated to anyabsentEAlFDonorsforapprovalinac'oordancewithcmne
5.4,

For the avoidance of doubt, the Perties acknowledge and agree that the provisions of
tHESCMBuSShnnapplyatanﬁmesinduding,withomlimitnﬁon, if there is at any
time only one EAIF Donor.

TherGPMUshaJlbedirectedbyﬂerAlFDonorstokoepminutsofanBAlF
Donor meetings, recording subject matters handled, & summary of any discussion
havingtakenphoe,mdsetﬁngommmmcdedsionsmadebyﬁemnom.

Aﬂothmmnmmrtainingmthedaytpdayaﬁaimandmanagunem'ofwshuu
be dealt with by the Board of Directors and it is explicifly agreed to the extent
permitted by any relevant laws or regulations that the EATF Donors shall not have any
msponsibiﬁtyorﬁnbﬂityforanysuchdaymdaynﬁ'aimandmmaganmtofzm
operational matters. '

The PIDG Trust (via the PXDG PMU) shall take all reasonable steps to ensure that the
&cisionstakmbyﬂ:eBAIFDomxsinaooordancewiﬂxﬂwabovemimplemmtedby
the Board of Directors and by the Fund Manager.

PROCEEDS

If the PIDG Trust receives Proceeds, such Proceéds will be applied by the PIDG Trust-
as follows: © e o e wans

i,  First, to be paid pro rata fo each BAIF Donor (&t the option of each such
EAIFDonot)inrepaymentofﬂwamomtofuchsthAlFDom:’s
Contribution to the PIDG Trust for BAIF (to the extent of such EAIF
Donor’s(}onﬁbmim)phwsuchamomtofanysmplustceedsprom
to the amount of each such EAIF Donor's egeregate Contribution fo the

D A&;‘@ /m,m



6.2

7.1

7.2

7.3

74

PIDG Trust for EATF;

ii. Second, to the extent that eny EAIF Donor has elected not to be repaid
from the relevant Proceeds under (i) above to be recycled in the PIDG

Trust; and

ifi.  Third, to the extent that any Proceeds referred to in (ii) above have not
been recommitted by the Trustees (in accordance with the provisions of
the Declaration of Trust) to the activities of the PIDG Trust within 2 years
from the date on which they were received by the PIDG Trust to be paid
pro rata to each relevant EAIF Donor (or as such EAIR Donor shall
otherwise direct) in repayment of the amount of each such EAIF Donor’s
Contribution to the extent not already repaid in accordance with the
provisions of this Agreement.

The PIDG Trust shall use its best endeavours to (and procure that any necessary third
party shall) execute and deliver all such documents and perform such acts as may be
required for the purpose of enéblfng thié repayment of any Contribution in actbordance
with the terms of any relevant Funding Iustrument including, at any EAIF Donor’s
request to hqmdmtextsmvesunentmEAIF(mmughwmmem)subjuxalways
to the consent of each EAIF Donor, where such consent is required in accordance with
the PIDG Constitution, and the consent of the Protector (as defined in and in
accordence with the Declaration of Trust).

CO-OPERATION

Prior to paying each Contribution, the EATF Donors will (via the PIDG PMU) consult
with each other as to whether their respective Funding Instruments remain in full
force and effect and whether ail appliceble conditions precedent to disbursement
under their respective Funding Instruthents have been met.

If an event of default occurs under the terms of any Funding Instrument or any
Funding Instrument is terminated for whatever reason, the EAIF Donor in respect of
whose Funding Instrument is terminated or the event of defalt has occurred shall
promptly notify the other EAIF Donors in writing of the event of default or
termination.

In the case of an event of default under the terms of any Funding Instrument, the
EATF Donors and the PIDG Trust will co-operate (for example, the EATF Donors and
the PIDG Trust would have a conference call to discuss the event of default and
understand the cause of the event of default) and tnkeallreasonablestepstomm

In the event that an BAIF Donor does not meet its funding Commitment in accordance
with the provisions of Clause 4 in circumstances where EAIF is not in breach of this
Agreement or any Subscription Agreement (snehunmetCommtnetrtbemga
“Missed Commitment”) and such decision not to meet its funding Commitment
results in EAIF being liquidated or otherwise wound up because it cannot meet its

DY & [
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that the event of default is remedied as quickly as possible. -~ L S e R



7.5

8.1

* financial obligations as they fall due, such EAIF Donor agrees 10 indemnify the Board

ofDixacborsforanyﬁabiﬁtythcymayincmasamultofsuchﬁquidaﬁonom&nﬁng
wwmeextantofﬂ:eﬁmndalvameofﬂ:ehﬁssed@mmihnmtnndthew
DonomherebyagteemiﬁdqmifytheBoardothwtomformysuchommding
ﬁabﬂhyinexoessofﬂwﬁnandﬂvﬂueofﬂmMissedCommhmmtpmmmﬂ:dr
share of the Total Commitments set out in their respective columns in Schedule 1 and
subjectalwaystoamtalmnximumlimitinthemeofeachEAIFDonorofeachm\IF
Denor’s respective outstanding un-disbursed Commitment. The indemnity in this
Clanse7.4doesnotoowranyﬁabilitymisingﬁ'omgrossnegligeme,wﬂmldefamtor
fraud on the part of either EAIF or any director of BAIF. The Board of Directors may
mfbrwﬂ:etemsofﬂﬁscm7.4pmsnmwthecmmmighBOfThirdParﬁes)
Act 1999,

NoEAIFDonorshalldemandorreceivepaymentorrepaymmofanynmountdueto
itmderaF\mdingIna&ummtexceptmﬂ:eeMavaﬂableﬁomsnchEAIFDomr's
shareomeoeedsinnccmdmcewiﬁzClmc6exocptwhmmchBAlFDonor’s

receipt of the Contribution by EATF. In this case, payment or repayment of such
misusedormisapproPﬁatdeomibuﬁonmayexoeedthnamount available from such
BAIR Donor’s share of Proceeds in accordance with Clause 6 but shall be subject to
mimndemmdﬁorsnchpaymentormymmtbytheEAlFDonurmdshnnbe
Jimited to the amount of such EAIF Donors’ Contribution. In the case of misuse or

i {ation of an EAIF Donor's Contribution by EATF, the PIDG Trust shall use
its best endeavours to recover such misused or missppropriated Contribution from
EAIF, NothinginﬂlisAgreanmtshullreq\ﬂremePIDGTrusttoiniﬁateanylegaL
enforcement, default or other proceedings of any nature against EAIF or any other
pason,unlessithasﬁmtbemindmxﬁﬁedbymEAIFDonomtoﬁxduaﬁsfwﬁonin

respect of such steps.

'Coniribution has been misused or misappropriated by the PIDG Trust or EAIF upon

REPORTING

BAIF and the PIDG Trust shall provide the following documentation and information
(and in the case of the PIDG Trust, upon receipt of the relevant documentation and
information from BAIF and the other corporate entities owned by the PIDG Trust as
appropriate), in each case as adopted or approved by the Board of Directors or the
PIDG Trust (as applicable),toﬂ:ePMUforcirmlaﬂonwﬂ:eEAIFDonom (and, in
the case of the RATF Management Accounts in Clause 8.1(j) below and the PIDG
Trust Management Accounts in clause 8.1(ji) below, to each PIDG Donor) in order to
meet the requirements of the BAIR Donors, which may vary from time to time with
the written agresment of the PIDG Trust and EAIF;

Quarterly:
@ within 45 days of the end of each Quarter: _
(a) the BAIF Management Accounts prepared in accordance with IFRS;

(b) in sddition a cash forecast report providing a summary of expected
sources and uses of funds by Quarter for the current Financial Year

B O f e



) funding anticipated from other sources (¢.g. loan drawings);

o mcm'pisﬁommynm«somese.g.assetsales;

o axpwtedusesofﬁmdsinchdingProjectpipdinerequixmmts,
-ﬁasmda:pmsespayabletoﬂ:chmdenw,loan
repayments (where relevant);

© ovaheadsandooxporamwpmﬁngcoslx;

o expected opening and closing cash balances,

(id)

(c) ﬂwamnnpﬁonsandrisksbdﬁndﬂaeinfommﬁmpmvidedmda-
Clause 8.1 (i)(b) including any material management decision(s) about
anyimpairmentorpmvisioninrespectofmyﬁAIFinv&tmmtor

other asset of EAIF:

(@  progress reports on the status of the ivities of EAIF in such form
and detail as the EAIF Donors may i including & report on
matmalﬁsksﬁ:rEAIFptﬂaathme( 1 relation to any of

or provision in respect of any RAIF investment or other asset of X
& summary and status update of EAIR’s pipeling of projects and each
investment in EAIF’s portfolio, and any special reports relating to
investments of BAIF as any EATF Donor may require:

Annually:

(i)

i)

on or prior to 1 November of each Financial Year, a copy of BAIR’s Business
Plan and Budget; T

within 90 days after the end of each Financial Year, a copy of EATF’s audited
consolidated financial statements for such Financial Year prepared in



\ mdmannualletterofrepxesentaﬁonsignedonbehulfofBAIF,
whichshalleontainanassaﬁonﬂ:atﬂwﬁmncialprocedmmdcontmlsand
govunanoeadopted_byEAIFaresaﬁsfactoryandBAIFha-ebyagreesto
mmgeforacopyofsuchmdi‘wdoonsolidatedﬁnandﬂ statements to be
published on EATF’s website within the said 90-day period;

(v)  within 120 days after the end of the financial year of the PIDG Trust, the
sudited financial statements of the PIDG Trust, which shell include updated
valuations of each of the PIDG Trust’s investments;

(v mnualpzeparaﬁonandprwmmﬁonofa“lmonslmed”papa—,

(vii) suchmsonablemppon,assistmcemdwﬂthmconm‘bnﬁonsmﬂmpme
AnnnalRepoﬂastthIDGmstmnyrequim;

Miscellaneous:

. (vii) noﬁceofanyeventoroircnp_st_agquhichm&ycmseorwﬂlmseanv
impaj orpmvisiontoberacordedinrwpectofanyEAIFinvestmemOi'
oﬂ::rassctofEAIF,assoonasEAlFbewmesawareofsuchevmor
circumstance;

(ix) logframes and reporis on the development impact of the Projects in
amdance_withﬂ:zresultSmonitorinsmethodology.fomntmdﬁmemble

agmedbytherGDomandsetominﬂ:cPﬂ)GResultsMOnitoﬁng
Handbook;

()  any reporis or information requested by DFID in connection with the DFID
Contestability Mechanism;

(i) acaseamdyinrospectofeachEAIFhvesunentinsuchfonnnﬂsubmncqas
thePDGTmstmay:easonablyreqtﬁ:eﬂomﬁmemﬁme (subject to &
maximum of 4 case stodies per year);

(xi) the organisation and hosting, in consultation with the PIDG PMU, of at least
one “BAIF Awareness Day” (in workshop format) per 4 year period (on a
date(s)mbeagreedbetwmthGBAlFDonors)foerGMunbmsmdeG
Pacilities on such EATF activity as BAIF and the EAIF Donors may agree, but
toinnlndeandunmtoﬂessonsleamedandpolicydevelopmam;

(xiii) pmmptnoﬁceofanyproposedchangeinthepmpose,naumorscopeofthe

business or operations of EAIF;

(xiv) at least 14 days' notice (or such other period of notice as permitted by the
BAIF Constitution) of the calling of eny meeting of shareholders of EAIF
indicating the agenda thereof, and as soon as available thereafter the mimutes
of such meeting; ; .

(xv) prompt notice of any litigation which is reasonably likely to affect, materially
and adversely, BATF or any PIDG Donor;

¥ O



8.2

8.3

9.1

(xvi) withont limitation to the above, any information reasonably requested by the
PIDG Trust (and it will allow representatives of the PIDG Trust and the PIDG
Donors the right to review the progress ofmyinkunmtbyEAIFandmow
the representatives of the PIDG Trust and the PIDG Donors the right to andt
the books and records of EAIF provided that BEAIR shall not be obliged to
disclose any information which is subject to legally binding confidentiality or
non-disclosure undertakings in favour of a third party); and

(xvid) mchmmablesupmﬂ'mdassishnoeasmeEAlFDonommaqunirewhm
undertaking any mid-term or progress review of EATF.

EATF shall be obliged (and shall require ﬁmtmeFundManagwshallbeobliged)
(whercappﬁcable)(i)bomtahorcmtoberemimdforatleastlzyemﬁomﬂ,e
da&of&emaﬁmof&emwrd,aﬂrwmﬂs(wnmm,oxdminvoim,bms’mm
m@oﬂ:erdocumm)eﬁdmdngwsexpmdihuemdmemmmmd
accountsareinclndadinﬂ;eannualmditofEAIFandmableﬂwEAlFDonom'
repmmtaﬁvwwexaminesummmﬂmmofm;md(ﬁ)wfmm
Emimﬁon'tomé'ubave,ﬁoﬁnnishorcmmmbeﬁnﬁshedw'thomnommm
information reasonably requested by an EAIF Donor and to allow representatives of
ﬂleEAIFDonomonreasomblenoﬁceﬂleﬁglntoreviewthepmgmssofmmewt
byEAIFa:ﬁdIowﬁerAlFDomrstheﬁgmwmditﬂwbooksandrwordsofBAm
and the Fund Manager,

memnommdemmmmeyshaumpmﬁm'mmfomﬁm
ofasecretorconﬁdenﬁalnatmereoeivedbyﬂwmrelaﬁngto EATF. This clauge 8.3
does not apply to the disclosure of information:-

8.3.1 pursuant to the PIDG Disclosure Policy and Procedures (which form a part of
the PIDG Operating Policies and Procedures as defined);

8.3.2 totheextentthatsu&infoxmaﬁonomnwintothepubﬁcdomsin(oﬁmthm
thwughﬂlebrewhofthisdnnse83)masmqlﬁredbylaw(inclndingthetm
Freedom of Information Act 2000)orbyanycom‘toranyoﬁ1erregmgmy
body; or

8.3.3 to any of the EAIF Donors’ officers and employees and their professional
adv'isorspmvidedﬂnatanysuchdisclosmeismadeonmebasismatﬂ;e
infomaﬁonisu'eatedasoonﬁdmﬁalbyﬂxeredpimtmdusedbyhimonlyfor
the purpose for which it was disclosed.

TERM : o

'I‘hisAgreammtshalloonﬁnueforatﬂm(ﬁxe"I‘m") of 10 years from the dato of
this Agreement, TheEAIFDonorsshanmeetatleastGmonﬂmpﬁortomeendoﬁhe
TemtodiscusswhetherornotthaywishmconﬁnneEAIB’sacﬁviﬁesand,ifso,on
whathma.lfnoagmementisreachedbetwemﬂmBAIFDomm,ﬂmu(gmto the
extent that there are still amounts outstandingtoEAIFinrespectofanmejector
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10

10.1

10.2

10.3

11

11.1

other investment which will be deslt with in accordence with Clause- 9.2) this
Agreementshaﬂautomaﬁcnﬂytezminateonﬂwlnstdayofﬂm Term whereupon EAIF
shall be wound up and any Proceeds distributed in accordsnce with Clanse 6.

mmewmtﬁePuﬁmmkmmMemisAgmmpmummdm%,bmu
thepmposeddateoftmnimﬁonﬁxmmsﬁnmomommndingmmmrespect
of any Project or other investment, the Parties agree that they (acting reasonably) will
discuss between themselves (without any commitment of the EAIF Donors (or any
oﬂm‘Pmy)mprovidefnrﬂlerfmdinngAlF)howsuchmum:niﬂxtberepai¢
repeid early, assigned or transferred or ofherwise managed by the EAIF Donors, The
Parties will use their reasonsble endeavours to assign or transfer or otherwise manage
any outstanding amounts in respect of eny Project or other investment in the event
ﬂntrepaymmtoreaﬂyzepaymemisnotpossible.buttoﬂwenmtﬂnyaremableto
doso,ihatmmintﬁondaterefaredtoinClme9.l shall be extended and this
Agounmtshaﬂremaininfuﬂforcemdeﬁbctunﬁlmchﬁmeasallsuchamountsm
respect of any Project or other investment have been duly assigned, transferred or
otherwise agreed to be managed by the EAIF Donors. -

TRANSFERS AND ACCESSION

An BAIF Donor may not transfer its Commitmeat to another EAIF Donor or a PIDG
Donor and the PIDG Trust may not transfer its EAIF Shares unless (i) the other EATF
Donoss and the PIDG Trust have conseated in writing to such transfers; (i) the
transferee has entered into a letter of accession substantially in the form set out in
Schedule 2 of this Agreement agreeing to be bound, inter alia, by the terms of this
Agreement; and (iii) the transferce has entered into & Funding Instrument (or the
transfer, novation or assignment of & Funding Instrument) in a form acceptable to the
other EAIF Donors and any other parties thereto.

T

An Additional EATF Donor may accede fo this Agreement by entering into: (i) & letter
of accession substantially in the form set out in Schedule 2 to this Agreement,
agreeing to be bound, inter alia, by the terms of this Agreement; and (ii) a Funding
Instrument in & form acceptable to the other EAIF Donors and any other parties
thereto.

UponauausﬁerofaCommitmentorEAIFSharesorawessionofanAddiﬁomlEAIF
DonmtoﬁnisAgmmnent,oraninmasemmdncﬁonofaCommiMor‘wh&e
otherwise agreed by the EAIF Donors, a revised Schedule of Commitments shall be
agreeduponinwﬁﬁngbyﬂ:eBAIFDomzs,whamponSchedulelofﬂﬁsAmmt
shall be deemed to have been amended accordingly to reflect such revised Schedule of
Commitments. L o

GENERAL
Each of the Parties shall, to the extent permitted by law, from time to time do or

procure all things as may be required to give effect to this Agreement and to all other
agreements referred to in this Agreement, including, without limitation, the execution

EXE / -
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113

114

11.5

11.6

11.7

11.8

11.9

11.10

':bfalldeedsanddomments,proonﬁngﬂleconveﬂingofaﬂmeeﬁngs,'thegivingofall
necessary waivers and consents, the passing of all resolutions and otherwise
exm'cisingallpowmmdﬁghtsavaﬂablemthmtoenmthatﬂ:erGTmstmd
myBoardofDirecwrsappointedbymun(orthdrﬂtemm)giveeﬁ‘eammgm
of this Agreement.

Donor’s own website (i in pmsnanttomelnbunaﬁonalAidTrmsparency
Initiative) of all or any of the provisions of this Agreement (including - without
limitation, anyofﬂzedoammizannexedhmtoorrefaredtohcein).

Ther‘ﬁmshallmhbmﬂmirmmmexpmsﬁincumdinmIaﬁontome
.pmpanﬁon,negoﬁaﬁonmdaxacnﬁonofthisAgzmmtandaﬂmnﬂhrymm

This Agreement mdanyamenﬂmanorvariaﬁonhzmtoinacbordmmmm
11.6maybeexemmedinmynmnbatofcmmmpam, all OfWhichfnkentogefhershau
constitute the whole Agreement,

NoammdmmtorvaﬁationofthisAgzmemoranymVision of this Agreement
ahaﬂbeeﬂ'wﬁvelmle&itisinwﬁﬁngmddulyexmdbymmbmofauﬂw
Parties. -

None of the rights or obligations under this Agreement may be assigned or transferred
without the prior written consent of all of the other Parties or in the case of an BAIR
Donor, in accordance with the Provisions of Clause 10 (Transfers and Accession),

Any Party mey release or compromise in whole or in part any Lisbility of any one or
mmeoftheoﬁuPar&esmduﬂﬂsAgmentorgmntanyofthﬁnmyﬁmzorother
inﬂnlgenoe,bmanysnchacﬁonshannotaﬂ‘ec:myom=rliabﬂityofsuchoﬂxerPartim
hereunder,

Nothing in this Agreement shnllbedemnedtooonsﬁhmcaparmmhipbetwemthe
Parties nor constitute any Party the agmtofanyothu-Partyﬁormypmpose. - :

The provisions eontaimdineachClmseofﬂﬁsAgmement&hallbe enforcesble
indq:endanﬂyofeachofﬂaeothmmdﬂxeirvnlidityshaﬂnotbeaﬁeaedifanyofﬂn
other provisions is invalid; ifanypmvisionisvoidbutwouldbevaﬁdifsomepmtof
it were deleted, the provision shall be deemed to apply with suchmomﬁcaﬁonasmay
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11.11

11.12

11.13

11.14

11.15

11.16

be necessary to make it valid. 7.

The illegelity, invalidity or unenforceability of any provision of this Agreement under
the law of eny jurisdiction shall not affect its legality, validity or enforceability under
the law of any other jurisdiction nor the legality, validity or enforcesbility of any other
provision hereof, and any illegal, invalid or unenforceable provisions shall at the
request of any EAIF Donor be replaced by other provisions in accordance with the
purpose and meaning of this Agreement.

TimeisnotofthemenceinrelaﬁonmanyobﬁgaﬁonsnnderthisAgmementun]esg:
(0  timeis expressly stated to be of the essence in relation to. that obligation;

(i) one Party fails to perform an obligation by the time specified in this
Agreement and the other Parties serve a notice on the defaulting Party
Tequiring it to perform the obligation by a specified time and stating that time
is of the essence in relation to that obligation. L.

ThelauguagcofthisAgreemmisEngﬁshmdallmﬁces,demands,mqwts,

statements, certificates or other documents or communications shall be in English

unless otherwise agreed in writing,

Save where expressly stated to the contrary, the Contracts (Rights of Third Parties)
Act 1999 of England and Wales shell not apply to this Agreement.

(®  If any provision of this Agreement conflicts with the provisions of the EAIF
Cons&mﬁunoraSubsmipﬁonAgreanmt&m(mthewtentpﬁmitbedby]aw)ﬁﬁs
Agreement shell prevail and each of the EAIF Donors, the PIDG Trust and EAIF
undertakes forthwith as among themselves fo teke all reasonable steps to amend,
weive or suspend such EAIF Constitution and/or Subscription Agreement to the
extent necessary to reflect the provisions of this Agreement;

(i)  Subject to Clanse 11.15 (jii) below, if any provision of this Agreement
conflicts with the provisions of any Funding Instrument then (to the extent
permitted by law) the relevant Funding Instrument shall preveil and each of
the EAIF Donors, the PIDG Trust and BEAIF undertake forthwith to take all
reascnsble steps to amend, waive or suspend such provisions(s) of this
Agreement to the extent necessary to reflect the provisions of the relevant
Funding Instrument;

(iid) Except in relation to the DFID Grant Arrangément (No.4) ind the

DFID Conditionsl Loan Agreement (No.1), Clause 11.15 (if) shall not apply to- -

the Proceeds provisions set out in Clause 6 and the reporting provisions set out
in Clauses 8.1, 8.2 and 8.3 of this Agreement.

Except where this Agreement expressly provides to the contrary, obligations,
covenants, warranties, representations and undertakings expressed to be undertaken
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11.17

11.18

. w iRl

12.2

12.3

124

12.5

and/or given by two or more persons shall in each case be construed as if expressed to
be undertaken and/or given severally and not jointly or jointly and severally.

No failure to exercise and no delay in exercising, onthepartofanyParty, any right,
power or privilege hereunder shall operate 25 a waiver thereof, nor shall any single or
pmﬁﬂexerdseofanyﬁghgpowuorpivﬂegepredudemyoﬁmorfurmuexuﬁse

thereof, or the exercise of any other power or right.

No Party shall be held responsible for any loss or damage or failure to perform any of
its obligations herennder resulting from any legal enactment, the intervention of any
public authority, an act of war, a strike (other than of personnel of any of the Parties),
& blockade, a boyeott, a lockout, or any other similar circumstance,

GovemingLaw:nisAgreanentmd_qnydisputesmi&ingoutofminmnecﬁon
with it or its subject matter (including non-contractusl disputes or claims) (a°
“Dlspnte”)shaubegovanedby,andconmuedinaccordamemmthelawsof
England and Wales.

Amicable Settlement: IfanyDispnte'aﬁsesbetwemanyoftheParﬁes,ﬂmyshnum
all reasonable endeavours to resolve the matter amicably.. If one Party gives any other
Party notice that & Dispute has arisen and the Parties are unsble to resolve such
Dispntewiﬂ:inBOdaysofsm&ceofmehmﬁee,ﬂ:msuchDismneshanbem
mthcrewecﬁvochaimmmchiefemmﬂmoreqﬁvalmmoftbzhrﬁaindispum
No Party shall monmmbihaﬁonagaimtanyotthaItyundurﬂﬁsAmmgmﬁl
at least 30 days after such referral. 'I'hisshallnotmﬁ'eetaParty'sn‘mwhqe
ﬂpplbpﬁate,toseekinmrhnreliefﬁumacmntofcompetentjmisdieﬁm

Arbih'aﬁon:AHDisputaswhichmmoNedbyﬂlechﬁmenorebiefexemﬁves
or equivalents pursuant to Clause 12.2, shall be referred to and finally resolved by
arbitration under the London Court of Internationsl Arbitration (“LCIA™ Rules,
which Rules are deemed to be incorporated herein.

‘CmsﬂmﬁonandLanguage:ArbihaﬁonundaﬁmwMRulesshauwnﬁstofom

al‘bih'atorwhoshaﬂbedthwabmﬁsberorasolidtoradmmtopmcﬁceinhglmd
and Wales for at least 15 years. TtharﬁesﬁoubiuuﬁonmduthisAmshm
attempt fo agree the arbitrator within 20 days of the commencement of the arbitration.
Faiﬁngsudaagreemmuthesolearbi&atorshanbeappointedbyﬂ:ewIACm The
seatofthembitaﬁonshnnalwaysbe,andannbiuaﬁonpromdingsshnubein
London, England (though it‘theParﬁesmmaxbi&aﬁonmmymbmn

proceeding may be held in such other venue as may be mutually-conveniem). " The -

language of the arbitration shall be English.

Appeals: None of the Parties shall make an application pursuant to Sections 45 or 69
of the Arbitration Act 1996. The decision of the arbitramrsljmllbeﬁnal and binding

and non appeal-able,
® 4 @ /-



12.6

12.7

12.8

13

13.1

13.2

Joinder: The arbitrator shall have power after the commencement of an arbitration to
allow, only on the application of a Party to that arbitration, another Party to this
Agreemmttobejoinedinﬂ:earbih'aﬁonasal’m-ty,a.ndﬂmeafaermmakeasingle
ﬁnalaward,orsepmteawuﬂs,inrspectofallPuﬁessoimﬂcatedinthe
arbitrafi

Aid to Arbitration: All Parties irrevocably submit to the non-exclusive jurisdiction of
ﬂmwurtsoanglandtosuppodmdassistﬂnarbitraﬁonpromspmmntto
Clause 12.3 including, if necessary, the grant of interlocutory relief pending the
outcome of that process.

Inconvenient Forum: The Parties hereby irrevocably waive any claim they may now
orhmaﬁuhaveﬁmtanypmwedhginmhﬁonwﬂﬁswmhasbembmught
in an inconvenient forum.

NOTICES

All notices or other communications to be given under this Agresment shall be made
inwﬁﬁngandbyleﬁaorﬁdmﬂeMmiuion(sawasofhnwisestated)mdshall
be deemed to be duly given or made when delivered (in the case of personal delivery),
whmdapamhed(inthemcoffacsimihmmﬁssion,mvidedfhatﬂnmduhas
received & receipt indicating proper transmission and a hard copy of such notice or
communication is forthwith sent by prepaid post to the relevant address set out below)
or ten days after being despatched in the post, postage prepaid, by the quickest mail
avaﬂableandbyregistm-edmailifavaﬂablc(inﬂxccaseofahttcr)tosucb?mtynim

; adch'ossorﬁcsimﬂemmberspociﬂedinChmeE.z,oratRuchothuaddmssor

facsimile number as suchPartymayhueaﬁerspwifyforsuchpmposetotheoﬂws
by notice in writing,

The addresses referved to in Clanse 13.1 are:

13.2.1 BAJF;

C/O Standard Bank Trust Company (Mauritius) Limited
Level 10, Tower A

1 CyberCity

Ebene

Manritius

Switchboard: +230 211 2000

Tel: +230402 6016

Fax: + 230 402 6010 ’
FAO: The Chairman, The Emerging Africa Infrastructure Fund Limited

¥R /.,e



United Kingdom . -
Tel:  +44 203 696 1853
Fax:  +44203 20 3696 1875

132.2 The BAIF Donors:

DFID

22 Whitehall

London

SWI1A 2EG .

Tel:  +44 (0) 207 023 0639
Fax:  +44 (0) 207 023 0072
FAO: Radhika Djl

2500 EB The Hague

The Netherlands

Tel: 431 (0) 70 348 6486
Fax: 431 (0) 70 348 4848
FAO: Wim Bekker

Sida
Swedish International Development Cooperation Agency (Sida)
SE-105 25 STOCKHOLM

Sweden

Tel:  +46 8 698 5000
Fax: 46 8 698 5656
FAO: Ulrika Hessling Sjbstréim

SECO
Federal Department of Economic irs, Edncation and Research EARR
State Secretariat for Economic Aﬂ‘mrsA#h}rss’ECO)
5 i C tion and Devel ‘
Financing Division
Holzmoitheg 36
CH-3003 Bern, Switzerland
Tel:  +41(0)31322 5656
Fax: 441 (0) 313222749
FAO: Martina Iocher

13.2.3 The Trustees of the PIDG Trust:

C/O SG Hambros Trust Company Ltd

218/



e Norfolk House .
31 St James’s Square
London SW1Y 4JR
United Kingdom
Tel: +44 (0) 20 7597 3000
Fax; -+44 (0) 20 7702 9263
FAOQ: Rachel les

13.3 A notice or other communication received on a day other than a Business Day, or
after business hours, in the place of receipt shall be deemed to be given on the next

following Business Day in such place.

THIS AGREEMENT has been signed by the Parties or their duly authorised representatives
on the date which appears on the first page of this Agreement.

Laura Kelly, Head of Private Sector Department, for and on
behalf of the Secretary of State for International
Development of the Government of the United Xingdom of
Great Britain and Northern Ireland

Liliana de Sé Kirchknopf, Head of Private Sector Development,
for and on behalf of the Swiss State Secretariat for Economic
Affairs of the Government of the Confederation of

Switzerland

Head of the Department for Infrastructure and )
Economic Cooperation, for and on behalf of the Swedish )
International Development Cooperation Agency )

Martin de la Beij, Director, Directorate for Sustainable Economic )

Development, for and on behalf of the Government of the ) e
Netherlands represented by the Directorate for Sustainable

Economic Development - the Netherlands Minister for

Development Co-operation
RN f _—



FAQO: Martina Locher

13.2.3 The Trustees of the PIDG Trust:

C/O SG Hambros Trust Company Ltd

Norfolk House
31 St James’s Square
London SW1Y 4JR
~ United Kingdom
Tel:  +44 (0) 20 7597 3000 .
Feox: +44(0)207702 9263
FAO: Rachel Iles

13.3 A notice or other communication received on a day other than a Business Day, or
after business hours, in the place of receipt shall be deemed to be given on the next

following Business Day in such place.

THIS AGREEMENT has been signed by the Parties or their duly authorised representatives

on the date which appears on the first page of this Agreement.

Laura Kelly, Head of Private Sector Department, for and on
behalf of the Secrefary of State for International
Development of the Government.of the United Kingdom of
Great Britain and Northern Ireland

Liliana de S4 Kirchknopf, Head of Private Sector Development,
for and on behalf of thie Swiss State Secretariat for Economic
Affairs of the Government of the Confederation of
Switzerland

Head of the Department for Infrastructure and
Economic Cooperation, for and on behalf of the Swedish
International Development Coopération Agency

L

cAmsers\ni-langlais\appdata\local\microsoffiwindows\temporary internet files\content outlook\lil amlpi\2014 06 06 eaif amended and restated

funders’ arrangement ¢ (2).docx c:\users\ni-anglais\appdatallocal\microsofi\windows\temporary intemet
files\content.outlook\lilamipi\2014 06 06 eaif amended and restated funders' arrangement ec (2).docx
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FAQO: Martina Locher

13.2.3 The Trustees of the PIDG Trust:

C/0 SG Hambros Trust Company Ltd

Norfolk House
31 St James’s Square
London SW1Y 4JR

_ United Kingdom
Tel: +44 (0) 207597 3000
Fax: +44 (0) 207702 9263
FAO: Rachel Iles

13.3 A notice or other communication received on a day other than a Business Day, or
after business hours, in the place of receipt shall be deemed to be given on the next

following Business Day in such place.

THIS AGREEMENT has been signed by the Parties or their duly authorised representatives

on the date which appears on the first page of this Agreement.

Laura Kelly, Head of Private Sector Department, for and on
behalf of the Secretary of State for International
Development of the Government of the United Kingdom of
Great Britain and Northern Ireland

Liliana de S4 Kirchknopf, Head of Private Sector Development,
for and on behalf of the Swiss State Secretariat for Economic
Affairs of the Government of the Confederation of
Switzerland

Head of the Department for Infrastructure and
Economic Cooperation, for and on behalf of the Swedish
International Development Cooperation Agency

S’ N N

DA

c:\nsers\seco-kgm\appdata\localmicrosofi\windows\temporary intemet files\content.ontiookiecjq0iek\2014 06 06 eaif amended and restated
funders' erreangement ec.docx c\users\seco-kgmappdatallocalimicrosoft\windows\temporary intemet files\content ontlook\eciqQiek\2014 06

06 egif amended and restated funders' arrangement ec.docx
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FAQ: Martina Locher

13.2.3 The Trustees of the PIDG Trust:

C/0 SG Hambros Trust Company Ltd

Norfolk House

31 St James’s Square
London SW1Y 4JR

United Kingdom

Tel: +44 (0) 20 7597 3000
Fax: 444 (0) 20 7702 9263
FAO: Rachel Iles

13.3 A notice or other communication received on a day other than a Business Day, or
after business hours, in the place of receipt shall be deemed to be given on the next

following Business Day in such place.

THIS AGREEMENT has been signed by the Parties or their duly authorised representatives

on the date which appears on the first page of this Agreement.

Laura Kelly, Head of Private Sector Department, for and on
behalf of the Secrétary of State for International
Development of the Government of the Unifed Kingdom of
Great Britain and Northern Irelsnd

Liliana de 84 Kirchknopf, Head of Private Sector Development,
for and on behalf of the Swiss State Secretariat for Economic
Affairs of the Government of the Confederation of
Switzerland

Ola Mbller, Head of the Unit for Private Sector Collaboration
and ICT, Department for Partnership and Innovation, for and on
behalf of the Swedish International Development Cooperation

Agency

;/6?6, /Jg_v
)

\isida.scVlocatioms\stockholmiwhesslin\documents\2014 06 06 enif smended and restated fnders' arengement ec - 2014-06-18 1o be

sipned.docx Wsida.se\locations\stockholm\uhesstin\documents\2014 06 06 caif emended snd restated

10 be signed docx

amangement e - 2014-06-18
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THIS AGREEMENT has been sigtied by the Parties or their duly authorised representatives

on the date which appears of: the first page of this Agreement.

Laura Kelly, Head of Private Sector Department, for and on
behalf of the Secretary of State for International
Development of the Government of the United Kingdom of
Great Britain and Northeirn Ireland

Liliana de 84 Kirchknopf, Head of Private Sector. Development,
for and on bebalf of the Swiss State Secretariat for Economic
Affalrs of the Government of the Confederstion of
Switzerlgnd

Head of the Department for Infrastructure and
Economic Copperation, for and an behalf of the Ssvedish
International Development Copperation Agency

Jeroen Roodenburg, Director, Ditectorate for Sustainable
Economic Development, for and on behalf of the Governiment
of thie Netherlands represented by the Diréctorate for
Sustairigble Economic Development ~the Netherlands
Minister for Development Co-operation

V05092014

C

%nﬂe comepondsatie (nieaw] 20140805 pidg mender Letter of agresment eaif bijlage 1.doex pA0Q uigmande
(nleuvw]\20140R0S iz R vorresponderitie:
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Martin de la Beij, Director, Directorate for Sustainable Economic
Development, for and on behalf of the Government of the
Netherlands represented by the Directorate for Sustainable )
Economic Development - the Netherlands Minister for -
bevelopment Co-operation

The Trustees of the PIDG Trust acting for and on behalf of the
PIDG Trust

SG Hambros Trust Company Ltd
By: Q]CMJ @& RV eSS
Name: AACHEL Tugy SgsSSS
Tile:  DiaECTdR, D\ gaacgi

Multiconsult Trustees Ltd
By:
Name:

Title:

Minimax Itd
By:
Name:

Title:

c.mu\rila\appdna\lounmlmommmmM internet ﬁlu\mmmmlemoﬂzou 06 06 eaif-amended and restated
funders’ arrangement ec.docx m’m”n\rﬂu\lppdmvocd\mimmmwmmmpomy internet ﬂles\emmm,_nuﬂoMIdmr\zoM 06 06

caif aménded and resieted fimders' armngement ec.docx
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The Trustees of the PIDG Trust acting for and on behalf of the
PIDG Trust

SG Hambros Trust Company Ltd
By:
Name:

Title:

Multiconsult Trustees Ltd M
T By: E ; : -

Neme: Rehrna Pmmwen o« Premila’ Pyduch Dewsod

Title: Authouwzed &3naww¢,£

Minimax Ltd
Name: Yourneshwar dierny . Ruod Anbdesl,

Title: Aukh oused .S-gmkobqe&'

The Emerging Africa Infrastructure Fund Limited
By:
Name:

Title:
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Name:

Title:

The Emerging Africa Infrastructure Fund Limited
By: MCC G

Name: ¥dwid L.o. WITE
Title: Q—M\‘-"W’

c:lusersthilary. becouk\documents\pidgeaif ¢:users\hilary. becouk\documents\pidgeaif
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SCHEDULE 1

Schedule of Commitments
Sida (to PIDG | DGIS (to PIDG | SECO (¢t PIDG { PIDG Trust
g“t‘;‘“‘m ’(’UI"SIS‘; (s PIDG Trust) | oy Trusf) Trust) (fo EATF)
& (US$) (USS$) (US$) (USS)
I 1 | m v
Q4 2001 " 21,000,000 = - - 21,000,000
Q1 2002 17,500,000 - - - 17,500,000
Q3 2002 17,500,000 17,500,000
Q1 2003 - 10,000,000 |- 5,000,000 15,000,000
Q4 2003 5,000,000 | 5,000,000 5,000,000 15,000,000
2004 “ - - . )
Q3 2005 4,000,000 5,000,000 |- . 9,000,000
Q4 2006 - - 5,000,000 - 5,000,000
2007 - . . . _
2008 - - - - -
Q12009 8,685,000 - - - 8,685,000
24,797,100
Q22009 (21,722,700 + |- - - 24,797,100
3,074,400)
Q22010 - - 5,070,500 - 5,070,500
Q1 2011 - - 4,280,000 - 4,280,000
[Q2] 2011 9,600,000 - - - 9,600,000
Q1 2012 18,595,500 - - 2,400,000 20,995,500
Q22012 16,121,000 - 7,649,500 . 23,770,500
4,043,478
Q3 2012 + 522‘* ' = i 410445000
@ (‘U} @ Page 32 of 45
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Q42012 3,222,200 3,222.200

Q1 2013 4,000,000 4,000,000

Q2 2013 67,900,800 - - . 67,900,800
80,880,000  [USS

Q4 2013 equivalent of $0,880,000
GB£50,000,000]

2014 1,800,000 1,800,000
28,800,000[0S$

2014 equivalent of | - - * 28,800,000
GBE£18,000,000%] -

2015 1,800,000 1,800,000

2016 : | 2,000,000 2,000,000

1(;?S§)AL 322,645,600 20,000,000 | 27,000,000 | 22,000,000 301,645,600
31032015

Final . 31.12.2016

Disbursement Iﬂ'ff"“‘*‘“ymg" (SECO Grant

Note :

Note 1# DFID Commitmeats exe in GBP sterling but disbursed in USS. Where Commitments sre made in currencics
other i US Dollars (f) the amount of Commitments already distursed are shown in US$ converted at the actual
conversion rae as et the date of disbursement aud (H) in respect of undisbursed Commitments, the sctusl GBP
sterling sums sre shown in brackets and the US Dollar equivalents arc included for indicative purposes only
converted for convenience at a notional rate of US $1.60 = GBP £1.00
No!eZ”h!smonntsubiuibedonﬁJMyZOB(mbUSS%M,m NB: The outstanding amount of
Ummmmhmmuwmmmmmmmzsmmn,mm
4,043,478 Shares were subscribed for EAIF rather than the full conversion emount of USS 4,044,000. The balance of
UMWWWM&W&GP{DGM&!EAF Shares in Subscription Agreement (No.1) 2013.

H P frene




SCHEDULE 2
LETTER OF ACCESSION

We refer to the Bmerging Africa Infrastructure Fund Funders' Arrangement originally dated
14 March 2003 as emended and restated on _ between: (1) The Secretary of State
for International Development of the Government of the United Kingdom, acting through the
Department for International Development ("DFID"); (2) the Swedish Government, acting
through the Swedish International Development Co-operation Agency ("Sida™); (3) the
Government of the Netherlands represented by the Directorate for Sustainable Economic
Development - Netherlands Minister for Development Co-operation ("DGIS"); and 4) the
Swiss State Secretariat for Economic Affairs of the Govemment of the Confederation of
Switzerland ("SECO™); (5) SG Hambros Trust Company Lid, Multiconsult Trustees Limited
and Minimax Limited acting as trustees of the Private Infrastructure Development Group
Trust (“the PIDG Trust”); and (6) TheEmn'gmgAﬁ-xcaInﬁ'astmcun'eFundmeted

("RAIF") (“the EAIF Fmdexs Agreemmt”)

WeagreemiheachPamrtothﬂEAn?andm Agreementﬂmt,wztheﬁ‘eotﬁomthedate
hereof, we will comply with the terms of the BAIF Funders Agreement as if we were an

original signatory thereto.

Signed for and on behalf of

[Bxecuted by all Parties to the EATF Funders’ AgeunentmdAddﬂonalDonomtotbeBA]F
Punders’ Agreement]

H 40 /



SCHEDULE 3
MATTERS REQUIRING UNANIMOUS CONSENT OF EATIF DONORS
PART 1

The EAIF Donors end the PIDG Trust undertake hat they shall exercise all rights availsble fo
them to procure that EAIF shall not, without the prior written consent of the BEAIF Donors:

1. change EAIF's Constitution, unless required by law, in any manner which would be
inconsistent with the provisions of this Agreement;

2. save as contemplated by this Agreement, make any variation (including, without
limitation, any allotment, conversion, consolidetion, subdivision, redemption or
reorgenisation) in the shere capital of EAIF, or create any options or other rights to
subseribe for, or to convert into, EAIF Shares or for the purchase or redemption of
EAIR Shares;

3. commence any action to wind up or dissolve itself voluntarily;

4, alter its accounting reference date or (except insofar as is necessary to comply with
International Accounting Standards) material accounting policies and practices or
change its anditors;

5 undertake or permit any mezger, consolidation or reorgenisation of EATF;

6. implement any other matter which, according to the lew of Mauritius, is required to
be decided upon by the shareholders of EAIF;

7 appoint or remove any person as & director of EAIF (including a managing director);
or

8. agree (unconditionally or otherwise) to do any of the matters or things set out in this
Part 1 of Schedule 3.
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PART 2

EAIP undertakes that it shall not without the prior written consent of the EAIF Donors:

8.

10.

enter into any transaction with any person other than in the ordinary course of

BAIF’sbusiness,onordinarymmmadaltermsandon&wbasisofann‘s-lmg&:

arrangements and in accordance with the Investment Policy, the PIDG Code of

Conduct and the PIDG Operating Policies and Procedures;

change the EAIF Investment Policy, unless required by law, in any manner which

would be inconsistent with the provisions of this Agreement;

grant, make or permit to exist guarantees, indemnities, loans or advances to, or

deposits with other persons or.investments in any person or enterprise, other than in .
accordance with EATF’s finance documents, the Investment Policy, the PIDG Code

of Conduct and the PIDG Operating Policies and Procedures or in the ordinary

course of business of EATF;

make any material alteration (including cessetion) to the general nature of its

business beyond that set out in Clause 2 to this Agreement;

enter into any partnership, profit-sharing or royalty sgreement or other similar

arrangement whereby EATF's income or profits are, or might be, shared with any

other person outside the ordinary course of business;

terminate, amend or grent any waiver in respect of any provision of the Fund

Maznagement Agreement except in accordance with the terms thereof;

declare or distribute any Proceeds save as recommended by the EAIF Donors or

otherwise as set out in this Agreement;

other than in the ordinary course of business, sell, transfer, lease, license or in any

other way dispose of all or a substantial part of its business, undertaking or assets

whether by a single transaction or series of transactions;. = e g
mtuinmorwminatemysavieeagtmmtwithadireaormmanagingdimctmof-
BAIF;

save to the extent approved as part of the Anmmal Business Plan and Budget, incur
any material expenditure or lisbility of & capital nature in each case in excess of
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11.

12.

13.

14.

15.

16i

17.

US$1,000,000 or the equivalent thereof (including, for this purpose but withount
limitation, the acquisition of any asset under lease or hire purchase);

borrow any money or obtain any advance or credit in eny form other than under
EAIF’s current financing facilities or normal trade credit or other than on normal
banking terms for unsecured overdraft facilities or vary the terms and conditions of
any such borrowings or bank mandates, in each such case where the sum of money
involved is in excess of US$1,000,000 or the equivalent thereof:

pay any remuneration or expenses to any person other than as proper remuneration
forwoﬂ:donemaervicespmvidedmaspmpcrreimbmmemﬁ)rexpminm
in connection with its business;

makeanygiﬂorpoﬁﬁcalorch_mitabledonaﬁon; »
commence or seitle any legal or arbitration proceedings otherwise then in the
ordinary coufse of its business;

create or allow to subsist any encumbrance over any of its assets otherwise than in
the ordinary course of business;

establish any subsidiary (other than any subsidiary to be established solely in
connection with any Project); or

agree {(conditionally or otherwise) to do any of the matters or things set out in this
Part 2 of Schedule 3.
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SCHEDULE4

FUNDING INSTRUMENTS
Donor Subscription
Funding Instrument | Date Amouyt \ ent
DFID Grant Master Agreement
DFID ; t (No.1) 1 December 2001 | USD 100,000,000 30.01.2002
DFID Grant Subsoription
GBP 23,000,000 :
Arrangement (No.2) 10 March 2009 Agresment (2009)
DFID Grant Marc} Subscription
Arrengement (No.3) 16 21 GBP 6,000,000 Agreement (2011)
~ Subséription
DFID Grant
12 March 2012 GBP 70,000,000 Agresment (No.1)
Arrangement (No.4) 2013
USSSOB80000 | pmeerint tNo2)
*Conditions] Loan 1 31 prorch 2014 * 2013 :
Agreement (No.1) US$ equivalent of
£18,000,000 tba
*DGIS Conditional Master Agreement
DGIS | yoan A : [13 May 2003] USD 20,000,000 30.01.2002
DGIS Memorandum Subscription
of Understandi 3 February 2010 USD 17.000.900 : (2010)
*SECO Conditional Master Agreement
Subseription
Agreement (No.1
Jrsdaiony 5 Deccmber 2012 | USD12,000000 22 1|3 e
P ¥ s_as ' -
Agreement (No.2)
2013
#Sida Conditional Master Agreement
Sida I h 14 March 2003 USD 20,000,000 30.01.2002

*Where indicated, copies of each of the Funding Instruments are ennexed to this Schedule 4.
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