
LEG/SGO/CAN/EZ1DB00003661 274791288-26530
Inter-American
Deve~opment Bank
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Ref.: Colombia. Nonreimbursable Technical Cooperation
No. ATN/FM-20857-CO. Energy Efficiency for the
Transition to Carbon Neutral Cities in Colombia.

Dear Ms. Executive Director,

The purpose of this letter of agreement, hereinafter referred to as the “Agreement”, between
the Colombia Green Building Council, hereinafter referred to as the “Executing Agency”, and the
Inter-American Development Bank, acting in its capacity as Administrator of the Global
Environment Facility (GEF) (the “Fund”), hereinafter referred to as the “Bank”, which we are
submitting for your consideration, is to formalize the terms and conditions of a grant for a
non-reimbursable technical cooperation to the Executing Agency, up to the amount of one million
eight hundred and twelve thousand three hundred and forty-nine dollars of the United States of
America (US$1,812,349), which shall be chargeable to the resources of the Fund (the
“Contribution”), to finance the procurement ofgoods and non-consulting services and the selection
and contracting of consultants necessary for the execution of a technical cooperation project
“Energy Efficiency for the Transition to Carbon Neutral Cities in Colombia” (the “Project”), which
is described in the Annex to this Agreement. Unless otherwise stated in this Agreement, the term
“dollars” shall hereinafter refer to the currency of legal tender in the United States of America.

This Agreement is entered into pursuant to the Amended and Restated Memorandum of
Understanding signed between the Bank and the Secretariat of the Fund on June 17, 2014, as
amended from time to time, and the Financial Procedures Agreement signed between the Bank
and the International Bank for Reconstruction and Development (IBRD) as Trustee of the Fund,
on April 5, 2010, as amended from time to time.

The Bank and the Executing Agency agree upon the following:

First. Components of the Agreement. This Agreement consists of this part one, referred
to as the “Special Conditions”, part two, referred to as the “General Conditions”, and the Annex
attached hereto. The prevalence between the aforesaid parts and the Annex is established in
Article 1 of the General Conditions.

Second. Executln2 Agency. The execution of the Project and the utilization of the
resources of the Contribution shall be carried out by the Executing Agency.
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Third. Reguisite for ah disbursements. The disbursements of the Contribution shall be
subject to, in addition to the provisions of these Special Conditions and of the General Conditions,
the receipt by the Bank from the Fund of the resources of the Contribution and the availability of
such resources to effect the disbursement required by the Executing Agency as provided in this
Agreement.

Fourth. Conditions Precedent to First Disbursement. The first disbursement of the
resources of the Contribution shall be subject to the fulfillment by the Executing Agency, to the
satisfaction of the Bank, of the conditions precedent stipulated in Article 2 of the General
Conditions, as well as the following conditions:

(a) Evidence has been presented of the appointment or designation of a General
Coordinator, an Administrative Procurement Specialist, and a Financial Specialist
for the Project.

(b) Evidence has been presented that there is an effective financial reporting system
and internal control structure as referred to in Article 12 of the General Conditions.

(c) Evidence that a Project Operating Manual (POM) has been approved and has come
into effect in accordance with the terms previously agreed upon with the Bank.

Fifth. Deadlines. (a) The period for execution ofthe Project shall be thirty-six (36) months,
from the effective date of this Agreement.

(b) The period for disbursement of the resources of the Contribution shall be thirty-six
(36) months from said date. Any part of the Contribution which has not been utilized within this
period shall be canceled.

(c) The aforementioned deadlines and any others that may be stipulated in this
Agreement may be extended only when duly justified, and with the written consent of the Bank.

Sixth. Total Cost of the Pro ject and Additional Resources. (a) The Executing Agency
undertakes to make timely provision of the resources required, in addition to the Contribution, for
the complete and uninterrupted execution of the Project (hereinafter referred to as the “Additional
Resources”). The total amount of Additional Resources required is estimated to be the equivalent
of fifteen million one hundred and forty thousand four hundred and forty-seven dollars
(US$15,140,447), to make up a sum equivalent to sixteen million fine hundred and fifty-two
thousand seven hundred and ninety-six dollars (US$16,952,796), which is estimated to be the total
cost of the Project. These estimates do not reduce the obligation of the Executing Agency to
provide any additional resources required to complete the Project.

(b) The Additional Resources provided by the Executing Agency shall be used to
finance the cost categories which are chargeable to it, as established in the Project’s budget set
forth in the Annex.
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Seventh. Disbursement Currency and availability of Resources. The Bank shall
disburse the Contribution in dollars pertaining to the Fund, and as long as the Bank has such
resources available, according to the Financial Procedures Agreement.

Eight. Utilization of the resources of the Contribution. The resources of the
Contribution may only be used to pay expenses that: (i) are necessary for the Project and are in
accordance with its objectives; (u) are carried out in accordance with the provisions of this
Agreement and Bank policies; and (iii) are adequately recorded and documented in the Executing
Agency’s system; such expenses are hereinafler referred to as “Eligible Expenditures.”

Ninth. Ineli~ibi1jty of expenses and reimbursement of resources. In addition to the
provisions of the General Conditions, if the Bank determines that an expense made against the
Contribution does not meet the requirements to be considered as an Eligible Expenditure, the
Executing Agency shall take ah necessary measures to rectify such situation and provide the Bank
with information and documentation that the Bank reasonably requests, notwithstanding any other
measures that the Bank may take under this Agreement. Also, the Bank may request the Executing
Agency the reimbursement of resources used to finance a non-eligible expense, for which the Bank
will undertake all necessary measures under this Agreement and in accordance with its policies
and procedures to recover the disbursed resources of the Contribution used for purposes different
to those indicated in this Agreement and approved by the GEF Board.

Tenth. Suspension of disbursements. Without prejudice to the provision of Article 7 of
the General Conditions, the Bank, by means of a notice to the Executing Agency, may suspend
disbursements if any of the following circumstances occurs:

(a) A delay to fulfil or a breach by the Secretariat of the Fund with respect to the
obligations set forth in the Amended and Restated Memorandum of Understanding
signed between the Bank and the Secretariat of the Fund on June 17, 2014, as
amended from time to time, pertaining to the transfer of funds to the Bank.

(b) The termination of the Amended and Restated Memorandum of Understanding
signed between the Bank and the Secretariat of the Fund on June 17, 2014, as
amended from time to time, in connection with the Fund.

Eleventh. Exchange Rate for Expenditures Incurred in Local Currency. For purposes
of Article 9 of the General Conditions, the parties agree that the apphicable exchange rate shall be
that indicated in paragraph (b)(ii) of said Article. Accordingly, the agreed exchange rate shall be
the exchange rate on the effective date on/in which the Executing Agency or any other person or
legal entity in whom the power to incur expenditures has been vested makes the related payments
to the contractor, the supplier, or final beneficiary.

Twelfth. Procurement of non-consuItin~ services and ~oods. (a) For purposes of
Article 10 of the General Conditions, the parties agree that the Procurement Pohicies are those
dated May 2019, which are contained in document GN-2349-15, approved by the Bank on
July 2, 2019. If the Procurement Pohicies are amended by the Bank, the procurement of works,
non-consulting services, and goods shall be carried out in accordance with the provisions of the
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modified Procurement Policies once they are made known to the Executing Agency and the
Executing Agency agrees in writing to apply them.

(b) For the procurement of goods and non-consuiting services, any of the methods
described in the Procurement Policies may be used, provided that such method has been identified
for the respective procurement in the Procurement Plan approved by the Bank. The application of
the procurement rules, procedures and systems of the Executing Agency or an entity of the
Executing Agency, as the case may be, wili be subject to the provisions of Articie 10(b) of the
General Conditions.

(c) The threshoid for determining the use of international competitive bidding wiii be
made available to the Executing Agency, as the case may be, at
https://proiectprocurement.iadb.org/en. Beiow that threshoid, the selection method shaii be
determined according to the compiexity and characteristics of the procurement, which should be
reflected in the Procurement Plan approved by the Bank.

(d) Regarding the use of the international competitive bidding method, the Bank and
the E~cecuting Agency agree that the provisions of Appendix 2 of the Procurement Policies
regarding domestic margin of preference when comparing bids for the procurement of goods shali
appiy ~o goods manufactured in the country of the Executing Agency, as specified in the respective
bidding document.

(e) Regarding the use of the national competitive bidding method, the respective
national competitive bidding procedures may be used provided that, in the opinion of the Bank,
these ~rocedures are consistent with the Core Procurement Principies and generaily compatible
with Section ¡ of the Procurement Poiicies and taking into account the provisions of paragraph 3.4
of the Poiicy, among others.

(O Regarding the use of the nationai competitive bidding method, this may be used
provided that the contracting or procurement is carried out in accordance with the bidding
document or documents agreed to between the Executing Agency and the Bank.

Thirteenth. Selection and Contractin~ of Consultant Services. (a) For purposes of the
provisions of Articie 10 of the General Conditions, the parties agree that the Consuitant Poiicies
are those dated May 2019, which are contained in document GN-23 50-15, approved by the Bank
on Juiy 2, 2019. Ifthe Consuitant Policies are amended by the Bank, the selection and contracting
of consulting services wiil be carried out in accordance with the provisions of the amended
Consuitant Poiicies, once they are made known to the Executing Agency and the Executing
Agency agrees in writing to appiy them.

(b) For the selection and contracting of consuiting services, any of the methods
described in the Consultant Policies may be used, provided that such method for the respective
procurement has been identified in the Procurement Pian approved by the Bank. The application
of the procurement rules, procedures and systems of the Executing Agency or an entity of the
Executing Agency, as the case may be, wiil be subject to the provisions of Articie 10(b) of the
General Conditions.
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(c) The threshold for determining the short list of international consultants will be
made available to the Executing Agency, as the case may be, at
https://projectprocurernent.jadb.oi.g/en. Below that threshold, the short list may be composed
entirely of national consultants of the Executing Agency’s country.

Fourteenth. Procurement Plan update. In order to update the Procurement Plan in
accordance with the provisions of Article 10(c) of the General Conditions, the Executing Agency
must use or, where appropriate, cause the Executing Agency to use, the implementation and
monitoring system of procurement plans as determined by the Bank.

Fifteenth. Other documents 2overning the execution of the Prolect. The Parties agree
that the Project will be executed in accordance with the provisions of this Agreement and in
conformity with the Project Operating Manual (POM). If any provision of this Agreement is
inconsistent or in contradiction with the provisions of the POM, the provisions of this Agreement
shall prevail. Furthermore, the Parties agree that any changes to the POM will require prior written
consent from the Bank.

Sixteenth. Monitoring and Evaluation. The Executing Agency shall present the
following reports to the Bank:

(a) Semi-annual progress reports, within thirty (30) days after the end of each calendar
semester, which will include, among others, information on: (i) fulfihlment of the
established technical and financial targets, explanation of deviations, and corrective
measures; (Ii) compliance, by the producers, technology suppliers, associations,
beneficiary institutions, and partner agencies, with the terms established in the
agreements/contracts signed for the Project; and (iii) progress on outcomes and
outputs. The reports on the second half of the year will include the Annual
Operation Plan (AOP) for the upcoming calendar year as well as the Pluriannual
Execution Plan (PEP), with updated disbursement, procurement, and risk
management plans, based on the actual progress of the Project for each year.

(b) Semi-annual Project progress reports (PPR), Annual Project Implementation
Reports (PIR), biannual Project Progress Reports, and evaluation reports referred
in the GEF Project Identification Form (PIF) and the Request for CEO Endorsement
document, which was approved by the GEF through the CEO Endorsement Letter.

(c) A midterm evaluation report, within ninety (90) days after the date on with fifty
percent (5 0%) of the Contribution has been disbursed or when the Project execution
period is half over, whichever occurs first.

(d) A final independent evaluation report, within ninety (90) days after the date on
which ninety percent (90%) of the Contribution has been disbursed, which will
include, among others, an analysis of Project performance additionality, relevance
and coherence, effectiveness, efficiency, sustainability, the role of GEF
implementing agency/ies and executing agency/ies, knowledge management and
facilitate the synthesis of lessons learned from the Project’s design and
implementation. According to GEF policy guidelines, this evaluation report must
be submitted to the GEF Secretariat and the Independent Evaluation office (lEO)
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through the IDB-GEF Coordination team within twelve (12) months of Project
completion. Please see Annex 12 of the GEF Guidelines on the Proiect and Program
Cycle Policy document, pages 77-94.

Seventeenth. Supervision of the Financial Manai~ement of the Pro ject. (a) For purposes
of Article 13 of the General Conditions, as of the date of signature ofthis Agreement, the following
externa! financial audit reports and other financia! reports have been identified as necessary to
supervise the financial management of the Project: (i) annua! audited financial statements of the
Project within one hundred twenty (120) days afler the end of each calendar year; and (ji) fina!
audited financial statements of the Project within one hundred twenty (120) days following the last
disbursement date.

(b) For purposes of Article 13(a) of the General Conditions, the fiscal year of the
Project is the period between Ju!y 1 to June 30 of each year.

Eighteenth. Access to Information. (a) The Executing Agency undertakes to notify the
Bank, in writing, within a maximum period of ten (10) working days from the date of signature of
this Agreement, whether it considers this Agreement to contain information that may qualify as an
exception to the principle of disclosure of information under the Access to Information Po!icy of
the Bank, in which case the Executing Agency undertakes to identify such information in the
relevant provisions of the Agreement. In accordance with the aforementioned po!icy, the Bank will
make available on its “Web” page the text of this Agreement once it has entered into effect and
the aforementioned period has expired, exc!uding only that information which the Executing
Agency has identified as an exception to the principle of disclosure of information under this
po!icy.

(b) In accordance with the Access to Information Po!icy referred to aboye, and subject
to the provisions thereof, the Bank wil! disclose to the pub!ic the Audited Financial Statements
(“AFSs”) it receives from the Executing Agency in accordance with Paragraph Nineteenth.

(c) In cases where the Executing Agency identifies information contained in the AFSs
that it considers confidential under the exceptions provided in the Access to Information Policy, it
shal! prepare an abridged version of the AFSs, acceptable to the Bank, for public disclosure.

Nineteenth. Additional ob!igations. With the purpose of recognizing the Fund as the
source of the financing of the Project and to meet the requirements of the Communications and
Visibility Policy of the Fund, the Executing Agency undertakes to: (i) insert the Fund’s logo in al!
the documents and pub!ications financed with resources of the Contribution and in a!! the vehicles
and equipment financed with resources of the Contribution; and (u) make reference to the Fund as
the source of the financing in any event, meeting, press conference or communications or website
in which reference is made to the Project.

Twentieth. Notice. Any notice, request, or communication from one party to another by
virtue of this Agreement sha!l be made in writing and sha!l be considered to have been made when
the corresponding document is delivered to the addressee at the address indicated be!ow or by
other e!ectronic means under such terms and conditions as the Bank may estab!ish and
communicate to the Executing Agency, unless otherwise agreed by the parties in writing.
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For the Executing Agency:

Mailing address:

Colombian Green Building Council
Carrera 6 No. 26B — 85 Piso 11
Bogotá, Colombia

Facsimile: (+57) 310 759 0522

For the Bank:

Mailing address:

Inter-American Development Bank
1300 New York Avenue, N.W.
Washington, D.C. 20577
United States of America

Facsimile: (202) 623-3096

Please confirm your acceptance of the terms an con 1 ions of this Agreement, in
representation of the Executing Agency, by signing and returning one of the originals to the Bank.
This Agreement will enter into force on the date of its signature by the Executing Agency.

Yours faithfully,

1~L~
Rkmiro L~pez-Ghio

Repre~entative of the Bank
in Colombia

COLOMBIAN GREEN
BUILDING COUNCIL

~
Angélic María Ospina Alvarado

Executive Director — CEO

Date: (D~,f,1 /,-LL/
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GENERAL CONDITIONS APPLICABLE TO NONREIMBURSABLE
TECHNICAL COOPERATIONS

Article 1. Application and scope of General Conditions. (a) These General Conditions set
forth terms and conditions generally applicable to all nonreimbursable technical cooperations
granted by the Bank, and their provisions form an integral part of this Agreement. Any exception
to these General Conditions shall be expressly stated in the text of the Special Conditions.

(b) If any provision of the Special Conditions or of the Annex should present any
inconsistency or contradiction with these General Conditions, the provisions of the Special
Conditions or the corresponding Annex shall prevail. In case of inconsistencies or contradictions
between the Special Conditions and the corresponding Annex, specific provisions shall prevail
over general provisions.

Article 2. Conditions prior to first disbursement. (a) The first disbursement of the
Contribution shall be subject to the fulfillment of the following requirements by the Beneficiary,
directly or through the Executing Agency:

(i) Designation of the person or persons authorized to represent it in all acts
relating to the execution of this Agreement, and submission to the Bank of
authenticated specimen signatures of such persons. Iftwo or more officials
are designated, the designation shall indicate whether they may act severally
orjointly; and

(ji) Presentation to the Bank of a timetable for the use of the Additional
Resources.

(b) If within one hundred eighty (180) days from the date of entry into effect of this
Agreement, or within such longer period as the parties may agree in writing, the conditions
precedent to the first disbursement established in this Article and in the Special Conditions have
not been fulfilled, the Bank may terminate this Agreement by giving notice to the Beneficiary or
to the Executing Agency, as the case may be.

Article 3. Reguisites for ah disbursements. As a condition for all disbursements and without
prejudice to the conditions precedent to the first disbursement of the resources of the Contribution
established in Article 2 of these General Conditions and/or in the Special Conditions, if any, the
Beneficiary or the Executing Agency, as the case may be, undertakes to: (a) present to the Bank in
writing, whether physically or by electronic means, in such form and conditions as may be
specified by the Bank, a disbursement request together with the pertinent documents and other
background materials required by the Bank; and (b) open and maintain one or more bank accounts
in a financial institution in which the Bank shall make the disbursements of the Contribution. In
addition to the aboye requirements, none of the circumstances described in Article 7 of these
General Conditions shall have occurred. Unless the Bank otherwise agrees, disbursement requests
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must be presented no later than thirty (30) calendar days prior to the expiration date of the period
for disbursement of the resources or of any extension thereof which the Beneficiary or the
Executing Agency, as the case may be, and the Bank may have agreed to in writing.

Article 4. Disbursement procedures of the Contribution. (a) At the request of the
Beneficiary or the Executing Agency, as the case may be, the Bank may make disbursements of
the resources of the Contribution through: (i) reimbursement of expenditures; (ji) advance of funds;
(iii) direct payments to third parties; and (iv) reimbursement under a letter of credit guarantee.

(b) Reimbursement of Expenditures. The Beneficiary or the Executing Agency, as
the case may be, may request disbursements under the reimbursement of expenditures method
when the Beneficiary or the Executing Agency, as the case may be, has paid for eligible
expenditures with its own resources. Unless the parties agree otherwise, disbursement requests for
reimbursing expenditures shall be made promptly to the extent that the Beneficiary or the
Executing Agency, as the case may be, has incurred such expenditures, and not later than sixty
(60) days following the conclusion of each calendar semester.

(e) Advance of Funds. The Beneficiary or the Executing Agency, as the case may be,
may request disbursements under the advance of funds method, chargeable to the resources of the
Contribution, in order to cover eligible expenditures of the Project.

(1) The amount of the advance of funds shall be set by the Bank on the basis
of: (aa) the liquidity needs of the Project in order to cover periodic
projections of eligible expenditures during a period of up to six (6) months,
unless the financial plan provides for a longer period, which in no case may
exceed twelve (12) months; and (bb) the risks associated with the capacity
demonstrated by the Beneficiary or the Executing Agency, as the case may
be, to manage and use the resources of the Contribution.

(Ii) Each advance of funds shall be subject to: (aa) the request for advance of
funds being presented in a manner acceptable to the Bank; and (bb) with the
exception of the first advance of funds, the Beneficiary or the Executing
Agency, as the case may be, having presented a justification for the use of
at Ieast eighty percent (80%) of the total cumulative balances pending
justification for this purpose, and the Bank having accepted such
justification, unless the financial plan specifies a Iower percentage, which
in no case may be less than fifty percent (5 0%).

(iii) The Bank may, during the term of the financial plan, prov ide for a one-time
increase in the amount of the last advance of funds granted to the
Beneficiary or the Executing Agency, as the case may be, to the extent that
additional resources are needed to pay eligible expenditures that were
unforeseen in said plan.

(iv) The Beneficiary or the Executing Agency, as the case may be, shall present
the last advance of funds request no later than thirty (30) days prior to the

ATN/FM-20857-CO



-3-

date of the expiration of the disbursement period established in the Special
Conditions or any extension thereof, in the understanding that the
justification for such advance of funds shall be presented to the Bank during
the closing period as established in Article 5 of the General Conditions. The
Bank shall not disburse resources subsequent to the expiration of the
disbursement period or any extension thereof.

(y) The value of each advance of funds to the Beneficiary or the Executing
Agency, as the case may be, must be maintained in the equivalent value
expressed in the respective disbursement currency. Eligible expenditures
incurred with resources of an advance of funds must be justified in the
equivalent of the total amount of the advance of funds expressed in the
disbursement currency, using the exchange rate established in this
Agreement. The Bank may accept adjustments in the justification of the
advance of funds due to exchange rate fluctuations, provided that they do
not impact the execution of the Project.

(vi) The Bank may reduce or cancel the total aggregate balance of any advance
of funds should the Bank determine that the disbursed resources of the
Contribution have not been duly and timely used orjustified, to the Bank’s
satisfaction, in accordance with the provisions established in this
Agreement.

(d) Direct payments to third parties. (i) The Beneficiary or the Executing Agency,
as the case may be, may request disbursements under the method of direct payments to third
parties, by means of which the Bank directly pays eligible expenditures to providers or contractors
on behalf of the Beneficiary or the Executing Agency, as the case may be.

(u) In case of direct payments to third parties, the Beneficiary or the Executing Agency
shall be responsible for payment of the amount equivalent to the difference between
the amount of the disbursement requested by the Beneficiary or the Executing
Agency and the amount received by the third party as the result of exchange rate
fluctuations, commissions, and other financial costs.

(iii) Notwithstanding paragraph (i) aboye, whenever the Bank so determines, it may, by
written notice to the Beneficiary or the Executing Agency, as appropriate, render
void the request for direct payment submitted by the Beneficiary or the Executing
Agency, as the case may be.

(e) Reimbursement under a Letter of Credit Guarantee. The Beneficiary or the
Executing Agency, as the case may be, may request disbursements through reimbursement under
a letter of credit, in order to reimburse commercial banks for payments made to contractors or
providers of goods and services by virtue of a Ietter of credit issued and/or confirmed by a
commercial bank and guaranteed by the Bank. The letter of credit must be issued and/or confirmed
in a manner satisfactory to the Bank. The resources committed under the letter of credit and
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guaranteed by the Bank shall be used exclusively for the purposes established in the letter of credit
for as long as the guarantee remains in effect.

Article 5. Closing Period. (a) The Beneficiary undertakes to carry out, or to cause the
Executing Agency to carry out, as the case may be, the following actions within a ninety (90)-day
period from the date stipulated for the final disbursement of the Contribution: (i) finalize pending
payments to third parties, ifany; (ji) reconcile its books and present to the Bank’s satisfaction the
supporting documentation relating to expenditures charged to the Project and other information
that the Bank may request; and (iii) return to the Bank the unjustified balance of disbursed
resources of the Contribution.

(b) Notwithstanding the foregoing, if this Agreement provides for external financial
audi reports financed with resources of the Contribution, the Beneficiary or the Executing Agency,
as the case may be, agrees to reserve, in the manner agreed with the Bank, sufficient resources to
cover the payment of the corresponding auditing services. In this case, the Beneficiary or the
Executing Agency, as the case may be, also undertakes to agree with the Bank as to how the
corresponding payments for such audits will be made. In the event the Bank does not receive the
above-mentioned external financial audit reports within the periods stipulated in this Agreement,
the Beneficiary or the Executing Agency, as the case may be, agrees to return to the Bank the
resources reserved for such purpose, which shall not be construed as a waiver by the Bank to
exercise the rights set forth in Article 7 of this Agreement.

Article 6. Expenditures chargeable to the Contribution. The Contribution shall
exclusively finance the eligible expenditures included in the categories of expenditures which are
set forth as chargeable to the Contribution in the budget contained in the Annex that describes the
Project. Only direct and actual expenditures made for the execution of the Project may be charged
to the Contribution. Indirect or general operating expenses, which are not included in the Project
budget, cannot be charged to the Contribution.

Article 7. Suspension and cancellation of disbursements. (a) The Bank, by means of a
notice to the Beneficiary, may suspend disbursements or cancel the undisbursed portion of the
Contribution ifany of the following circumstances occurs: (i) the failure of the Beneficiary or the
Executing Agency, as the case may be, to fulfili any obligation stipulated in this Agreement;
(u) any circumstance which, in the Bank’s opinion, may render unlikely the attainment of the
objectives of the Project; or (iii) failure by the Beneficiary to return Contribution resources used
for non-eligible expenses in accordance with the provisions of this Agreement. Under these
circumstances, the Bank shall notify un writing the Beneficiary or the Executing Agency, as the
case may be, so that it may present its points of view, and after thirty (30) days from the date of
the Bank’s notice, it may suspend the disbursement or cancel the undisbursed portion of the
Contribution.

(b) Pursuant to paragraph (a) aboye, the parties agree that upon the occurrence of
institutional or organizational changes within the Beneficiary or the Executing Agency, which, in
the Bank’s opinion, might affect the timely attainment of the Project’s objectives, the Bank shall
review and evaluate the likely attainment of the objectives and may at its discretion, suspend,
condition or cancel the disbursements of the Contribution.
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(c) In addition to the provisions of paragraph (a) aboye, the Bank may:

(i) suspend disbursements if it is determined that an employee, agent or
representative of the Beneficiary or the Executing Agency has committed a
prohibited practice, as defined in Article 8 of these General Conditions
(hereinafter “Prohibited Practices”) in connection with the execution of the
Project; and

(u) cancel the undisbursed portion of the Contribution if (aa) the Bank
determines at any time that a procurement of goods or the contracting of
works or non-consulting services was carried out without following the
procedures set forth in this Agreement. In this case, the cancellation or early
termination will apply to the portion of the Contribution used for such
procurement or contracting; or (bb) the Bank determines that any firm.
entity. or individual bidding for or participating in a Bank-financed activity,
including applicants, bidders, contractors. consulting firms and individual
consultants, personnel. subcontractors. subconsultants, providers of goods
or services. concessionaires. financial intermediaries, or a Contracting
Agency (including their respective officers, employees, and agents,
irrespective of ~khether their authority has been expressly or irnplicitly
granted), has engaged in a Prohibited Practice in connection with the
Project; and that the Beneficiary. the Executing Agency. or the Procurement
Agent. as the case may be, has lot taken adequate remedial measures
(including providing adequate notice to the Bank upon learning of the
Prohibited Practice) within a period of time the Bank considers reasonable.

Article 8. Prohibited Practices. (a) For the purposes of this Agreement, a Prohibited Practice
shall be understood as the practice prohibited by the Bank in connection with the activities it
finances, as defined by the Board or that are defined in the future and communicated to the
Beneficiary, including among others: corrupt practice, fraudulent practice, coercive practice,
collusive practice, obstructive practice, and misappropriation.

(b) In addition to the provisions established in Articles 7(c)(i) and 7(c)(ii)(bb) of these
General Conditions, if the Bank determines that a firm, entity, or individual bidding for or
participating in a Bank-financed activity including, among others, applicants, bidders, contractors,
consulting firms and individual consultants, personnel, subcontractors, subconsultants, providers
of goods and services, concessionaires, financial intermediaries, the Beneficiary, the Executing
Agency, or a Contracting Agency (including their respective officers, employees, and agents,
irrespective of whether their authority has been expressly or implicitly granted) has engaged in a
Prohibited Practice in connection with the execution of the Project, the Bank may take the
following actions, including:

(i) Denying financing of contracts for the procurement of goods or the
contracting of works or consulting or non-consulting services.
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(Ii) Declaring a contract ineligible for Bank financing whenever there is
evidence that the agent of the Beneficiary, the Executing Agency, or the
Contracting Agency, as the case may be, has not taken adequate remedial
measures (including providing adequate notice to the Bank upon learning
of the commission of the Prohibited Practice) within a period of time the
Bank considers reasonable.

(iii) Issuing the firm, entity, or individual determined to be responsible a
reprimand in the form of a formal letter of censure for its behavior.

(iv) Declaring a firm, entity, or individual determined to be responsible for
engaging in the Prohibited Practice ineligible, either permanently or
temporarily, to participate in Bank-financed activities, whether directly as a
contractor or supplier, or indirectly as a subconsultant, subcontractor, or a
supplier of goods, consulting services, or non-consulting services.

(y) Referring the matter to appropriate law enforcement authorities.

(vi) Imposing fines representing reimbursement of the Bank for costs associated
with investigations and proceedings.

(c) The provisions of Article 7(c)(i) and Article 8(b)(i) shall also apply in cases in
which the Procurement Agent or any firm, entity, or individual bidding for or participating in a
Bank-financed activity, including applicants, bidders, contractors, consulting firms and individual
consultants, personnel, subcontractors, subconsultants, providers of goods or services,
concessionaires (including their respective officers, employees, and agents, irrespective ofwhether
their authority has been expressly or implicitly granted) has been temporarily suspended from
eligibility to take part in a bidding or other selection process for the awarding of new contracts
pending the final outcome of an investigation into a Prohibited Practice.

(d) The imposition of any action to be taken by the Bank pursuant to the provisions
referred to aboye may be made public.

(e) Any firm, entity or individual bidding for or participating in a Bank-financed
activity including, applicants, bidders, contractors, consulting firms and individual consultants,
personnel, subcontractors, subconsultants, providers of goods or services, concessionaires, the
Beneficiary, the Executing Agency, or a Contracting Agency (including their respective officers,
employees, and agents, irrespective of whether their authority has been expressly or implicitly
granted) may be sanctioned by the Bank pursuant to agreements the Bank may have with other
international financial institutions regarding the mutual enforcement of debarment decisions. For
purposes of this sub-paragraph (e) the term “sanction” shall mean any permanent or temporary
debarment, conditions on future contractng or any publicly-disclosed action taken in response to
a violation of an international financ al institution’s applicable framework for addressing
allegations of Prohibited Practices.
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(O When a Beneficiary procures goods or contracts works or non-consulting services
directly from a specialized agency under an agreement between the Beneficiary and such
specialized agency, ah provisions under this Agreement regarding sanctions and Prohibited
Practices shall apply in their entirety to applicants, bidders, providers of goods and their agents,
contractors, consultants, personnel, subcontractors, subconsultants, service providers,
concessionaires (including their respective officers, employees, and agents, irrespective of whether
their authority has been expressly or implicitly granted), or to any other entities that have signed
contracts with such specialized agency, to supply goods, works, or non-consulting services in
connection with Bank-financed activities. The Benefic ary or the Executing Agency, as the case
may be, agrees to adopt, as may be required by the Bank, remedies such as suspension or
termination of the corresponding contract. The Beneficiary agrees that the contracts it enters into
with speciahized agencies shall include provisions requiring them to consult the Bank’s list of firms
and individuals debarred either temporarily or permanently by the Bank from participating in a
procurement or contracting operation financed whohly or partially with resources of the Loan. In
the event a speciahized agency signs a contract or purchase order with a firm or an individual
temporarily or permanently debarred by the Bank as indicated in this Article, the Bank wihl not
finance such contracts or expenditures and wiIl apply such other remedies as it deems appropriate.

Article 9. Exchange Rate. (a) The Beneficiary undertakes to justify, or to cause the
Executing Agency to justify, as the case may be, expenditures chargeable to the Contribution or
the Additional Resources, expressing such expenditures in the currency of denomination of the
respective disbursement.

(b) To determine the equivalence of an ehigible expenditure incurred in the local
currency of the Beneficiary’s country in relation to the currency in which the disbursements are
made, for purposes of accounting and justification of expenses, regardless of the source of
financing of the ehigible expenditure, one of the foIlow~ng exchange rates shall be used, pursuant
to the Special Conditions:

(i) The exchange rate in force on the date on which the disbursement currency
is converted into the local currency of the Beneficiary’s country; or

(u) The exchange rate in force on the date of payment of the expenditure in the
local currency of the Beneficiary’s country.

(c) In those cases in which the exchange rate estabhished in paragraph (b)(i) of this
Article is selected, to determine the equivalent of expenditures incurred un the local currency
chargeable to the Additional Resources or the reimbursement of expenditures chargeable to the
Contribution, the rate used shall be the exchange rate agreed upon with the Bank in the Special
Conditions.

Article 10. Selection and contracting of non-consultjn~ services and produrement of goods
and contractin~ of consultin~ services. (a) Subject to the provisions of paragraph (b) of this
Article, the Beneficiary undertakes to carry out or, where appropriate, cause the Executing Agency
or the Procurement Agent, ifany, to carry out the procurement of non-consulting services, as well
as the procurement of goods, in accordance with the Procurement Policies and the Procurement
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Plan approved by the Bank, and the selection and contracting of consulting services, in accordance
with the Consultant Policies and the Procurement Plan approved by the Bank. The Beneficiary
represents that it is aware of the Procurement Policies and Consultant Policies and undertakes to
inform the Executing Agency, and the Procurement Agent, as the case may be, of these policies.

(b) When the Bank has satisfactorily assessed and deemed acceptable the procurement
rules, procedures and systems of the Beneficiary or an entity of the Beneficiary, the Beneficiary
or the Executing Agency, as the case may be, may carry out the procurement and contracting
financed wholly or partially with resources of the Contribution using such procurement rules,
procedures and systems, in accordance with the terms of the acceptance of the Bank and applicable
validated legislation and processes. The terms of such validation shall be notified in writing by the
Bank to the Beneficiary and the Executing Agency. Use of the procurement rules, procedures and
systems of the Beneficiary or an entity of the Beneficiary may be suspended by the Bank when, in
its opinion, changes have occurred in the parameters or practices the Bank used as the basis for its
acceptance, until such time as the Bank determines whether such changes are compatible with
international best practices. During such suspension, the Procurement Policies and Consultant
Policies of the Bank will apply. The Beneficiary, directly or through the Executing Agency, as the
case may be, undertakes to notify the Bank of any change in the applicable legislation or processes
that have been so accepted. The use of procurement rules, procedures and systems of the
Beneficiary or an entity of the Beneficiary does lot constitute a waiver of the application of the
provisions set forth in Section 1 of the Procurement Policies and Consultant Policies, including the
requirement that the respective procurement and contracting of services be contained in the
Procurement Plan and is subject to the remaining provisions of this Agreement. The prov isions of
Section 1 of the Procurement Policies and Consultant Policies shall apply to all contracts,
regardless of amount or contracting method. The Beneficiary agrees to include, or to cause the
Executing Agency, as the case may be, to include in the model bidding documents, contracts, and
instruments used in electronic or information systems (in physical or electronic media) measures
to ensure the application of the provisions set forth in Section 1 of the Procurement Policies and
Consultant Policies, including the provisions on Prohibited Practices.

(e) The Beneficiary, directly or via the Executing Agency as the case may be,
undertakes to update the Procurement Plan at least annually or more frequently, depending on the
Project needs. Each updated version of the Procurement Plan shall be submitted for review and
approval of the Bank.

(d) The Bank will conduct a review of the selection process, contracting and
procurement, as set forth in the Procurement Plan. At any time during the execution of the Project,
the Bank may change the method of review of these processes, with prior notice to the Beneficiary
or the Executing Agency. The changes approved by the Bank shall be reflected in the Procurement
Plan.

(e) For purposes of this Artic e: (i) “Procurement Agent” means the entity specialized
in managing procurement which, upon agreement with the Beneficiary or the Executing Agency,
as the case may be, may be employed to carry out, partially or in full, the procurement of goods or
works, consulting services or non-consu ting services for the Project; (u) “Contracting Agency”
means the entity with legal capacity to enter into a contract for the procurement of goods, works,
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consulting services, and non-consulting services with a contactor, suppiier, consulting firm, or
individual consultant, as the case may be; (iii) “Procurement Plan” means a tooi for programming
and monitoring the procurement related to the Project, in the terms described in the Procurement
Policies and Consultant Policies; (iv) “Procurement Policies” means the Policies for the
Procurement of Works and Goods financed by the Inter-American Deveiopment Bank in force at
the time of the approval of the Project by the Bank; (y “Consuitant Policies” means the Policies
for the selection and contracting of consultants financed by the Inter-American Development
Bank, which are in force at the time of the approval of the Project by the Bank; and (vi) “Core
Procurement Principies” means the principies that guide the procurement activities and the
selection processes pursuant to the Procurement Poiic es and the Consultant Policies, being the
foliowing: value for money, economy, efficiency, equa ity, transparency, and integrity.

(f) With resources of the Contribution and up to the amount allocated for that purpose
in the budget set forth in the Annex that describes the Project, the Beneficiary or the Executing
Agency, as the case may be, may procure the goods and contract the consulting services and non
consulting services required for the execution of the Project.

(g) When the goods and services procured for the Project are financed entirely with
Additional Resources, the Beneficiary or the Executing Agency, as the case may be, shail,
whenever possibie, foilow procedures that allow for the participation of several bidders or
proponents, and shall take into account principles of economy, efficiency and reasonability of
price.

(h) When sources of financing other than resources of the Contribution or of the
Additional Resources are used, the Beneficiary or the Executing Agency, as the case may be, may
agree with the financing entity the procedure to be followed for the procurement of goods and
related services and the contracting of consultants. Notwithstanding, at the Bank’s request, the
Beneficiary or the Executing Agency, as the case may be, shali demonstrate the reasonability of
both the price agreed upon or paid for the procurement of such goods and related services or the
contracting of consultants. The Beneficiary or the Executing Agency, as the case may be, shall
likewise demonstrate that the quality of the goods and related services and of the consultants meets
the technical requirements of the Project.

(i) During the execution of the Project, the goods referred to in subsection (f) aboye
shail be used exclusively for the execution of the Project. Foliowing the completion of the
execution of the Project, such goods may be used for other purposes.

(j) The goods included in the Project shali be adequately maintained according to
generaliy accepted technical standards, at a level com atibie with the services that they should
prov ide.

Article 11. Other contractual obligations of consultants. (a) In addition to the special
requirements included in Articie 12(d), Article 13(g) and Article 14(e) of these General
Conditions, in the Special Conditions, in the Annex or Annexes and in the respective terms of
reference, the Beneficiary or the Executing Agency, as the case may be, agrees that contracts
signed with consuitants shall also specify the consultan s’ obligations to:
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(i) Provide any clarifications or additional information that the Beneficiary,
Executing Agency or the Bank consider necessary with respect to the
consultants’ reports required under the terms of reference set forth in their
respective contracts;

(u) Provide the Beneficiary or the Executing Agency and the Bank with any
additional information they may reasonably request concerning the
performance of their work;

(iii) In the case of international consultants, perform their work in an integrated
manner with the ocal professional staff assigned or contracted by the
Beneficiary or the Executing Agency to participate in the execution of the
Project, with a view to carrying out technical and operational training of
such staffby the conclusion of the work; and

(iv) Assign copyrights, patents and any other form of industrial property right
to the Bank in cases where such rights resuit from the work and documents
carried out or produced by the consultants under the consulting contracts
financed with resources of the Project.

(b) Notwithstanding paragraph (a)(iv) aboye, in order to obtain a timely dissemination
of the results of the Project, the Bank authorizes the Beneficiary, or the Executing Agency, to make
use of the products resulting from the consulting services financed with the resources of the
Project, with the understanding that the Beneficiary or the Executing Agency shail utilize such
consulting products under the terms set forth un Articie 16 of these General Conditions.

Article 12. Financial information and internal control systems. (a) The Beneficiary shall
maintain, or cause the Executing Agency to maintain, as the case may be, internal controls so as
to reasonably ensure: (1) that Project resources are used for the purposes of this Agreement,
devoting special attention to the principies of economy and efficiency; (u) that Project assets are
adequately safeguarded; (iii) that Project transactions, decisions, and activities are duly authorized
and executed in accordance with the provisions of this Agreement and any other contract related
to the Project; and (iv) that transactions are properly documented and recorded in a way that
facilitates the production of timely and reliable reports.

(b) The Beneficiary shall maintain, and shall cause the Executing Agency, if any, to
maintain, an acceptable and reliable financial management system for the timely management of
Project resources that provides for: (i) financial planning; (ji) accounting, budgetary, and financial
record-keeping; (iii) contract administration; (iv) payment processing; and (y) the issuance of
financial audit reports and other reports associated with the resources of the Contribution, the
Additional Resources, and other financing sources of the Project, ifany.

(c) The Beneficiary shall preserve, and shall cause the Executing Agency, as the case
may be, to preserve, the original records of the Project for a minimum period of three (3) years
afler the expiration date of the disbursement period of the resources or any extension thereof. Such
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documents and records shail be maintained adequately in order to: (i) substantiate Project-related
activities, decisions, and transactions, inciuding al! expenditures incurred; and (u) show the
correlation of the expenditures incurred chargeable to the Contribution with the respective
disbursement made by the Bank.

(d) The Beneficiary shall inc!ude, or cause the Executing Agency and the Procurement
Agent, if any, to include in a!! bidding documents, requests for proposals, and contracts financed
with the resources of the Contribution that they enter into, respective!y, a provision requiring that
providers of goods or services, contractors, subcontractors, consu!tants and their agents, personne!,
subconsu!tants, subcontractors, or concessionaires contracted by them, keep a!! documents and
records related to activities financed with resources of the Contribution for a period of seven (7)
years after compietion of the work contemplated in the re!evant contract.

Article 13. Externa! Financial Audit Reports and other Financial Reports. (a) Unless the
Specia! Conditions estab!ish otherwise, the Beneficiary, direct!y or through the Executing Agency,
as the case may be, shall present the Bank with the externa! financia! audit reports and other reports
identified in the Specia! Conditions within one hundred twenty (120) days fol!owing the closing
of each fiscal year of the Project, during the disbursement period or any extension thereof, and
within one hundred twenty (120) days following the date of the last disbursement.

(b) In addition, the Beneficiary, directly or hrough the Executing Agency, as the case
may be, sha!l present to the Bank other financia! reports in such form and with such content and
frequency as the Bank may reasonab!y request during the Project’s execution when, in the opinion
of the Bank, the ana!ysis of the leve! of the Project’s fiduciary risk, compiexity, or nature so
warrant.

(e) Any externa! audit that may be required under the provisions of this Artic!e and the
corresponding provisions of the Specia! Conditions sha!! be performed by externa! auditors who
have been previous!y accepted by the Bank or by a supreme audit institution previously accepted
by the Bank, in accordance with auditing principies and standards acceptabie to the Bank. The
Beneficiary, directly or through the Executing Agency, as the case may be, sha!! authorize the
supreme audit institution or the independent auditors to provide the Bank with such additiona!
information it may reasonab!y request with respect to the external financia! audit reports.

(d) The Beneficiary, directly or through the Executing Agency, as the case may be,
shail select and contract the external auditors indicated in paragraph (c) aboye, in accordance with
the procedures and terms of reference agreed upon with the Bank. In addition, the Beneficiary or
the Executing Agency, as the case may be, shall provide to the Bank any information it requests
relating to the independent auditors under contract.

(e) In the event an externa! audit required under the provisions of this Artic!e and the
corresponding provisions of the Specia! Conditions is to be performed by a supreme audit
institution and such agency is unable to perform the audit in accordance with requirements
satisfactory to the Bank or within the deadlines, for the period, or with the frequency stipulated in
this Agreement, the Beneficiary or the Executing Agency, as the case may be, shall seiect and
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contract the services of externa! auditors acceptable to the Bank, as provided under paragraphs (c)
and (d) of this Article.

(O Notwithstanding the provisions aboye, the Bank may, on an exceptional basis,
se!ect and contract the services of externa! auditors to audit the financial audit reports and other
reports as provided in this Agreement when: (i) pursuant to the findings of a Bank-conducted cost
benefit ana!ysis, it is determined that the benefits associated with the hiring of such services by the
Bank outweigh the costs; (Ii) there is !imited access to auditing services in the country; or (iii)
specia! circumstances warrant the se!ecting and hiring of such services by the Bank.

(g) The Bank reserves the right to request the Beneficiary or the Executing Agency, as
the case may be, to have externa! audits other than financial audits or to have services carried out
relating to the auditing of projects, of the Executing Agency and re!ated entities, of the financia!
information system, and of the bank accounts of the Project, among others. The nature, frequency,
scope, timing, methodo!ogy, type of app!icable auditing norms, reports, auditor se!ection
procedures, and terms of reference for the audits shal! be agreed upon between the parties.

(h) Bidding documents and contracts that the Beneficiary or the Executing Agency
enter into with a supp!ier of goods or services, contractor, sub-contractor, consu!tant, sub
consu!tant, personne! or concessionaire sha!1 inc!ude a provision aI!owing the Bank to inspect any
accounts, records and other documents re!ating to the submission of proposais and contract
performance and to have them audited by auditors appointed by the Bank.

Article 14. Inspections. (a) The Bank may establish such inspection procedures as it deems
necessary to ensure the satisfactory development of the Project.

(b) The Beneficiary or the Executing Agency, as the case may be, sha!1 permit the Bank
to inspect at any time the Project and the equipment and materia!s involved therein, and to examine
such records and documents as the Bank may deem pertinent. The personne! whom the Bank sends
or designates as investigators, agents, auditors or experts for this purpose sha!! receive the
comp!ete cooperation of the respective authorities. A!! the costs re!ating to transportation, sa!aries,
and other expenses of such personne! sha!1 be borne by the Bank.

(c) The Beneficiary or the Executing Agency, as the case may be, sha!1, upon request
of an authorized representative of the Bank, provide to the Bank any documents, including
procurement-re!ated documents that the Bank may reasonably request. In addition, the Beneficiary
and the Executing Agency sha!1 make their personnel avai!ab!e, when requested and upon
reasonable notice, to respond to questions from Bank personne!, which arise during the review or
audit of such documents. The Beneficiary or the Executing Agency, as the case may be, sha!!
produce the documents in a time!y manner or sha!1 submit an affidavit to the Bank setting forth
the reasons why the requested materia! is unavai!able or is being withhe!d.

(d) If the Beneficiary or the Executing Agency, as the case may be, refuses to comply
with the Bank’s request, or otherwise obstructs the Bank’s review of the matter, the Bank in its
sole discretion may take such measures as it considers appropriate against the Beneficiary or
Executing Agency, as the case may be.
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(e) The Beneficiary agrees that bidding documents, requests for proposais and
contracts financed with resources of the Contribution that the Beneficiary or the Executing Agency
enter into shall include a provision that requires applicants, bidders, providers of goods or services
and their representatives, contractors, sub-contractors, consultants and their representatives, sub
consultants, service providers and concessionaires to: i) permit the Bank to inspect any and ah
accounts, records, and other documents relating to the submission ofbids and contract performance
as well as to have them audited by auditors appointed by the Bank; (ji) assist the Bank with its
investigation; and (iii) deliver any document necessary for the investigation of allegations of
Prohibited Practices and make available their employees or agents with knowledge of the Bank
financed activities to respond to questions from Bank personnel or any properly designated
investigator, agent, auditor or consultant relating to the investigation. If the applicant, bidder,
supphier and its agent, contractor, consultant, personnel, subcontractor, sub-consultant, service
provider or concessionaire fails to cooperate and/or comply with the Bank’s request, or otherwise
obstructs the investigation, the Bank, in its sole discretion, may take appropriate action against the
apphicant, bidder, supplier and its agent, contracto , consultant, personnel, sub-contractor,
subconsultant, service provider or concessionaire.

Article 15. Other Commitments. The Beneficiary, either directly or through the Executing
Agency shahl also:

(a) Provide the consultants and local experts with administrative support, offices,
office supphies, communication services, transport and any other logistical support
required for the execution of their work;

(b) Present to the Bank a copy of the consultants’ reports and their comments thereon;

(c) Provide the Bank with any other additional information or legal reports as it may
reasonably request concerning the execution of the Project and the use of the
Contribution and the Additional Resources; and

(d) Keep the Bank’s Representative in the respective country or countries informed of
all aspects of the Project.

Article 16. Publication of Documents. Any document issued under the Bank’s name or
logotype, which is intended for publication as part of a special project, joint program, research
initiative or any other activity financed with the resources of the Project, shall be previously
approved by the Bank.

Article 17. Supervision in the Field. Without prejudice to the supervision of the Project
activities performed by the Beneficiary or the Executing Agency, as the case may be, the Bank
may supervise the Project in the field.

Article 18. Limitation of the Bank’s Obhigation. It is understood that the granting of the
Contribution by the Bank does not constitute any obhigation whatsoever on its behalfto totally or
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partially finance any project or program that may directly or indirectly result from the execution
of the Project.

Article 19. Arbitration. For the solution of any controversy which may arise hereunder and
which is not resolved by agreement of the parties, said parties shall unconditionally and irrevocably
submit to the following arbitration procedure and award:

(a) Composition of the Tribunal. The Arbitration Tribunal shall be composed of
three (3) members, to be appointed in the following manner: one by the Bank,
another by the Beneficiary, and a third, hereinafter called the “Referee”, by direct
agreement between the parties or through their respective arbitrators. Ifthe parties
or the arbitrators fail to agree on who shall be the Referee, or if one of the parties
fails to appoint the arbitrator, the Referee shall be appointed, at the request of either
party, by the Secretary General of the Organization of American States. Ifeither of
the parties fails to appoint an arbitrator, he or she shall be appointed by the Referee.
Ifeither of the appointed arbitrators or the Referee is unwilling or unable to act or
to continue to act, his or her successor shall be appointed in the same manner as for
the original appointment. The successor shall perform the same functions and shall
have the same powers as his or her predecessor.

(b) Initiation of the Procedure. In order to submit the controversy to arbitration, the
claimant shall address to the other party a written communication setting forth the
nature of the claim, the satisfaction or compensation sought, and the name of the
arbitrator it has appointed. The party receiving such communication shall, within
forty-five (45) days, notify the adverse party of the name of the person it has
appointed as arbitrator. If, within thirty (30) days after delivery of such notification
to the claimant, the parties have not agreed upon the person who is to act as Referee,
either party may request the Secretary General of the Organization of American
States to make the appointment.

In cases of agreements with Argentina, the parties agree that in paragraphs (a) and (b),
aboye, where it reads: “Secretary Gener 1 of the Organization of American States”, it shall read
instead: “President of the International Court of Justice.”

(c) Convening of the Tribunal. The Arbitration Tribunal shall be convened in
Washington, District of Columbia, on the date designated by the Referee and, once
convened, the Tribunal itself shall decide when it shall meet.

In cases of agreements with Argentina, the parties agree that this paragraph (c) shall read
instead: “The Arbitration Tribunal shall be convened at the place and date it designates and, once
convened, it shall meet on the date decided by the Tribunal.”

(d) Procedure.

(i) The Tribunal shall be competent only to hear the matter in controversy. It
shall adopt its own procedures and may on its own initiative designate
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whatever experts it considers necessary. In any case, it shall give the parties
the opportunity to make oral presentations.

(u) The Tribunal shall proceed ex aequo et bono, basing itself on the terms of
this Agreement, and shall issue an award even if either party should fail to
appear or to present its case.

(iii) The award shall be in writing and shall be adopted with the concurrent vote
of at least two of the members of the Tribunal. It shall be handed down
within sixty (60) days from the date on which the Referee has been
appointed, unless the Tribunal determines that, due to special and
unforeseen circumstances, such period should be extended. The parties shall
be notified of the award by means of a communication signed by at least
two members of the Tribunal. The parties agree that any award of the
Tribunal shall be complied with within thirty (30) days from the date of
notification and it shall be final and not be subject to any appeal.

(e) Costs. The fees of each arbitrator shall be paid by the party which appointed him
or her and the fees of the Referee shall be paid by both parties in equal proportion.
Prior to the convening of the Tribunal, the parties shall agree on the remuneration
of any other person who by mutual agreement, they deem should participate un the
arbitration proceedings. If such agreement is not reached in a timely manner, the
Tribunal itself may determine the compensation that is reasonable for such person
under the circumstances. Each party sha 1 defray its own expenses in the arbitration
proceedings but the expenses of the Tribunal shall be divided and borne equally by
both parties. Any doubt regarding the division of expenses or the manner in which
they are to be paid shall be determined, without appeal, by the Tribunal.

(f) Notification. All notifications regarding the arbitration proceeding or the award
shall be made in the manner provided in this Article. The parties expressly waive
any other form of notification.

In cases of Agreements with Ecuador, the parties agree that, for the purposes of
notification, this paragraph (f) shall read: “All notifications regarding the arbitration proceeding
or the award shall be made in the manner provided in the Agreement. The parties expressly waive
any other form of notification. Notwithstanding the foregoing, any party delivering a notification
hereunder must also notify the Attorney General (Procurador General del Estado) of Ecuador.”
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ANNEX

THE PROJECT

Energy Efficiency for the Transition to Carbon Neutral Cities ¡u Colombia

Oblective

1.01 The objective of the Project is to contribute to reducing C02 emissions by increasing energy
efficiency in the construction sector, particularly in the cities of Barranquilla, Cali and
Pasto, through the development of actions that involve different stages of the life cycle of
buildings and interventions in public space, by achieving the following outcomes:
(i) enhanced local institutional capacity through the provision of technical, normative, and
methodological tools; and (u) improved organizational knowledge sharing and
dissemination through the development of knowledge management communications.
The Project addresses the barriers identified while preparing the Project Identification
Form (PIF) related to energy efficiency un buildings and public spaces in Colombia,
consistent with the need to reduce the associated greenhouse gas (GHG) emissions.

II. Description

2.01 In order to achieve the above-mentioned objective, the Project includes the following
components:

Component 1. Governance for Sustainable Construction

2.02 The intended outcome of this component is to strengthen local institutional capacity by
providing technical, normative, and methodological tools through financial support, which
includes: (i) developing and adopting national standards for energy efficiency in buildings
and public spaces; (ji) developing monitoring, reporting and verification mechanism to
guarantee the implementation of the norms, standards and protocois for energy efficient
buildings and public spaces; (iii) developing plans for energy efficient buildings and public
space in Barranquilla, Cali, and Pasto formulated and under implementation; (iv) creating
a capacity Building Program for local governments, construction stakeholders, and
financial institutions, inclusive of technical assistance and training for the implementation
of energy efficient buildings, public space and green infrastructure developed and
implemented; (y) developing a virtual platform for the evaluation of projects, works or
activities of energy efficient buildings in public space designed and implemented; and
(vi) developing a financing strategy for energy efficiency projects with both public
resources and financial mechanisms through a triple alliance between the National
Government, the construction sector, and the financial sector.
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Component 2. Project Dissemination and Knowledge Management

2.03 The intended outcome of this component is improved organizational knowledge
sharing and dissemination through financial support, which includes: (i) developing a
cross-sectoral communication strategy to raise awareness and educate professionals, policy
makers, builders and the general public about the environmental, economic, and social
benefits of sustainable construction; (u) exchange visits to promote upscaling project
results, enhance knowledge transfer and foster the adoption of successful practices and
lessons learned across other cities of Colombia and internationally, thereby maximizing the
impact of the Project’s efforts on a broader scale; and (iii) the implementation of
monitoring and evaluation activities as specified in the Special Conditions of this
Agreement.

Administration and Auditing

2.04 These resources will finance staff to complement the Executing Agency staff, including:
(i) a National Project Coordinator; (Ii) an Energy Efficiency & Climate Change Specialist;
(iii) a Public Spaces Expert, Safeguards & Gender Specialistl (on a part-time basis);
(iv) a Financial & Procurement Specialist; and (y) a Municipal Technical Liaison in each
of the three municipalities. It will also finance costs related to external audits.

III. Total Cost of the Project

3.01 The estimated cost of the Project is the equivalent ofUS$l,812,349.

3.02 Resources of up to US$15,140,447 will be provided by the cities of Barranquilla, Cali and
Pasto as counterpart financing, in accordance with the following budget:

Budget
(in US$)

Activity/Component Bank Additional Resources Total

Component 1. Governance for Sustainable
1,294,647 9,614,563 10,909,210Construction

Component 2. Project Dissemination and
430,000 5,083,804 5,513,804Knowledge Management

Administration and Auditing 87,702 442,080 529,782

TOTAL 1,812,349 15,140,447 16,952,796

1 The Executing Agency is the same for the Development Bank of Latin America and the Caribbean (CAF) and the

Bank. The Bank and GEF agreed that the implementation of Cornponent 1 will integrate gender perspectives through
diagnostic documents, regulatory analysis, and recommendations. Additionally, training program will address
gender and diversity. However, the main gender activities are considered under Component 2 of the GEF project,
implemented by CAF, which integrate gender perspectives by implementing gender actions and measures within
the Sustainable Construction Manual criteria and monitoring systems. Differential business modeis for social
housing will include explicit gender considerations, while impact measurement tools wiIl utilize disaggregated data
and gender indicators, covering equitable resource access, participation, empowerment, and gender gap reduction.

ATN/FM-20857-CO



-3-

IV. Execution

4.01 The activities described in this Annex shall be executed by the Executing Agency, and the
Bank’s Projectteam will carry outtechnical supervision forthe activities of Components 1
and 2 of the Project. Other institutional arrangements for the execution of the Project will
be described in the Project Operating Manual (POM).

4.02 A Project Steering Committee (PSC) will be established by the Executing Agency, which
will perform tasks of Secretariat for the PSC. The PSC will comprise representatives of the
Ministry of the Environment and Sustainable, the Ministry of Housing and Territory,
Mining and Energy Planning Unit, Municipalities of Barranquilla, Cali and Pasto,
Development Bank of Latin America and the Caribbean (CAF), and the Bank. The PSC is
responsible for ensuring that the Project meets the goals announced in the Project Results
Framework by helping to balance conflicting priorities and resources. Conclusions and
recommendations produced by the PSC will be used by the Executing Agency to modify
implementation strategies, annual work plans and resources allocation budget and, when
necessary, to adjust the Project’s Result Framework in consultation with CAF, the Bank,
and the Ministry of Environment. The PSC will meet every six months, either physically
or virtually. The functions of the P5C will be described in the POM.

4.03 A Technical Advisory Committee (TAC) will be appointed to provide technical
supervision, guidance, and support during Project implementation. The TAC is also
responsible for reviewing and providing recommendations on the Project’s methodological
processes and technical quality to the Project Executing Unit for their consideration. The
membership of the TAC will include the Ministry of Environment and Sustainable
Development, the Ministry of Housing and Territory, the National Planning Department,
the Mining and Energy Planning Unit (Sub-Directorate for Demand), the Executing
Agency, the City Committee of Barranquilla, Cali, and Pasto, Regional and Local
Environmental Authorities, Chamber of Commerce, Trade Unions, Civil Society,
academia, CAF2, and the Bank. The functions of the TAC will be described in the POM.

2 The CAF and the Bank are GEF co-implementing agencies for this Project and therefore coordinate with each other

for al! aspects pertaining to the supervision of the Projects execution, which include monitoring, evaluation, and
reporting to the GEF Secretariat. The CAF is tasked with the overall responsibility of ensuring that GEF policies
and criteria are adhered to and that the Project meets its objectives and delivers on expected outcomes. However,
the Bank’s role is key in providing inputs to the CAF regarding the outputs/components under its implementation.
Other specific responsibilities of these implementing agencies include ensuring compliance with GEF policies and
standards for results-based M&E, fiduciary oversight, safeguards compliance, Project budget approvals, technical
gu dance and oversight of Project outputs, approval of Project Implementation Reviews (PIRs), participation in the
Project’s superior governance structure, conducting the Project’s mid-term review, and preparation of the Project’s
Terminal Evaluation. As described aboye, the Project Steering Committee (of which the CAF Task Manager and
the Bank Project team leaders are members), the Executing Agency, and Ministry of Environment will also have
direct oversight roles, as part of the interna! oversight mechanism of the Project.
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