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Cooperation Agreement

Between

FUNDACION RETO DEL MILENIO — NICARAGUA
(MCA-NICARAGUA)

AND

COMISION ESPECIAL PARA LA PROMOCION DE INVERSIONES

PRIVADAS
(ProNicaragua)

DATED AS OF AUGUST 31, 2006
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|. Form of Agreement

This Cooperation Agreement (hereinafter called this “Agreenéntmade as of
August 31 2006, between, on the one hand, FUNDACION RETO DEL MILENIO-
NICARAGUA, a not-for-profit foundation established under Nicaragwam through
Decreto LegislativaNo. 4452, published in the official gazettey Gaceta on January

4, 2006 (hereinafterMCA-Nicaragud’), and the COMISION ESPECIAL PARA LA
PROMOCION DE INVERSIONES PRIVADAS, a Commission and spled
public-private investment promotion organization dedicated to promoting dmch
foreign direct investment in Nicaragua, established under Nicamataw through
Decreto LegislativiNo. 75-2002, published in the official gazette, Gaceta No 154

on August 6,2002 (hereinaftéfProNicaragua”);

WHEREAS

1. The Millennium Challenge CorporationMCC”) and the Government of
the Republic of Nicaragua (th&bvernment) have entered into a Compact
for Millennium Challenge Account KCA”) assistance to help facilitate
poverty reduction through economic growth in Nicaragua (©enfpact)
in the amount of USD $175,000,000MCC Funding”).

2. The Government, acting through MCA-Nicaragua, intends to apply a
portion of the proceeds of MCC Funding to eligible payments undgr thi
Agreement. Payment by MCC will be made only at the request@A-M
Nicaragua and upon approval by MCC, and will be subject, in gkots,
to the terms and conditions of the Compact, including restrictionseonse
of MCC Funding and conditions to disbursements.

3. Schedule 3 to Annex | of the Compact sets forth the terms of a Rural
Business Development Project designed to increase economicyaativie
regions of Leon and Chinandega. The Project contemplates that MCA-
Nicaragua will use ProNicaragua to carry out an investnpeotnotion
campaign, provide investor services and coordinate with other donors to
stimulate foreign direct investment flows into the Ledn and Chinandega
regions.

4. MCA-Nicaragua desires to enter into this Agreement with Rrafdgua for
the provision of certain services set forth herein, and ProNicadegiees
to provide such services.

NOW THEREFORE the parties hereto hereby agree as follows:

1. The following documents attached hereto shall be deemed toafointegral
part of this Agreement:
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(@) The General Conditions of Agreement;
(b) The Special Conditions of Agreement;

(c) The following Appendices:
Appendix A: Description of Services
Appendix B: Fee and Payment Schedule

2. The rights and mutual obligations of MCA-Nicaragua and of ProNicaragua will
be established in this Agreement, particularly:

a) ProNicaragua will provide services in accordance withehmas of this
Agreement, and
b) MCA-Nicaragua will pay for services rendered in accordamte the

terms of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement ¢mée si
in their respective names as of the day and year first above written.

For and on behalf diICA-Nicaragua

Dr. Juan Sebastian Chamorro

For and on behalf d?roNicaragua

Dr. Carlos Sequeira
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1.1 Definitions

II. General Conditions of this Agreement

1. General Conditions

When the following terms are used in this Agreement, they wik ha
the meanings that are indicated hereinafter unless othe
specifically defined herein. As well, any other terms usedhis t
Agreement, but not defined herein, will have the meaning establis
in the Compact:

(a) “Agreement” means this Agreement signed by the Parti
including the General Conditions, the Special Conditions (S
and the Appendices.

(b) “Amount of the Agreement” means the payments that MC

se

ed

)

Nicaragua will make to ProNicaragua, according to Clause] 6

hereof.

(c) “Appendices” means the following appendices to th
Agreement: Appendix A: Description of Services; an
Appendix B: Fee and Payment Schedule.

(d) “Applicable Law” means the laws of, and any othe
disposition that has force of law in, Nicaragua, and that fr
time to time are in force and effect.

(e) “Foreign Currency” means dollars in the United States
America.

(H “GC” means these General Conditions of this Agreement.

(9) “Government” means the government of the Republic
Nicaragua.

(h) “In writing” means any type of communication in a writter
master with receipt of proof.

(i) “MCC” means the Millennium Challenge Corporation, 4§
United States Government Agency located in Washingt
D.C., US.A

() “National Currency” means cordoba oro, official Currency
the Republic of Nicaragua.

(k) “Party” means MCA-Nicaragua or ProNicaragua, according
the case.

() “Parties” means MCA-Nicaragua and ProNicaragua.

(m)“Personnel” means the employees hired by ProNicaragua
any Sub-Consultant for the offering of Services.

f

or
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(n) “SC” means the Special Conditions of this Agreement
which the GC shall be modified or complemented;

(o) “Services” means the services set forth in Appendix A thjat
ProNicaragua must perform in accordance with the terms|of

this Agreement;

(p) “Sub-Consultant” means any person or firm with whic
ProNicaragua enters into any agreement in connection
the offering of the Services.

th

1.2 Law Governing This Agreement, its meaning and interpretation, and the relatjon

Agreement

1.3 Language

1.4 Notices

1.5 Location where
the services will
be offered

1.6 Authorized
Representatives

1.7 Taxes and
Rights

between the Parties shall be governed by the Applicable Law.

This Contract has been executed in the language specified in the|SC,
which shall be the binding and controlling language for all mattgrs

relating to the meaning or interpretation of this Agreement.

(a) Any notice, request or consent required or permitted to be give

made pursuant to this Agreement shall be in writing. Any sugh
notice, request or consent shall be deemed to have been give|h or
made whenrdeliveredin person to an authorized representative ¢f
the Party to whom the communication is addressed, sent to sjuch
Party at the address specified in the SC, or sent by confirnjed

(b) A Party may change its address for notice hereundgiving the

facsimile orelectronic emajlif sent during normal business hours o
the recipient Party, unless otherwise required by Applicable Law

other Party notice in writing of such change sent to the addr§ss

specified in the SC.

The Services shall be performed at such locations in Ledn
Chinandega, and, where the location of a particular task is not
specified, at such locations, whether in Nicaragua or elsewhere
MCA-Nicaragua and MCC may approve.

Any action required or permitted to be taken, and any docum
required or permitted to be executed under this Agreement by M
Nicaragua or ProNicaragua may be taken or executed byftbialef
specified in the SC.

or
SO
as

nt

(a) ProNicaragua, the Sub-Consultants, and their respective Pérsohne

may be subject to certain local taxes (including income tax{s,

profits taxes or other taxes, duties, charges or fees on busines
amounts payable by MCA-Nicaragua hereunder. Each
ProNicaragua, each Sub-Consultant and their respective Perso
shall pay all such local taxes and such other taxes, dutiss afed
other impositions levied undethe Applicable Law, the amount of
which isdeemed to have been included in the Amount oRtlreement

of
nel
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1.8 Fraud and
Corruption

1.8.1 Definitions

(b) Subject to certain exclusions, ProNicaragua, the Sub-Consultahts,
and their respective Personnel may be exempt from taxationj as
specified in the SC and Section 2.3 (e) of the Compact.

(c) MCA-Nicaragua shall ensure that the Government shallige
ProNicaragua, the Sub-Consultants, and their respectjve
Personnel the exemptions from taxation applicable to suth
persons or entities, in accordance with the terms of the Comp{ict.
If MCA-Nicaragua fails to comply with its obligations under thig
paragraph, ProNicaragua shall have the right to terminate tis
Agreement in accordance with GC Clause 2.6.2(d).

ProNicaragua, as a consultant participating in projects fungedeb
MCC grant, shall adhere to the highest ethical standards, dieng
selection process and the execution and term of this Agreenrent.
pursuance of this policy, MCA-Nicaragua:

(@) defines, for the purpose of this provision, the terms set fo[th
below as follows:

i.  “corrupt practice” means the offering, receiving, providin
accepting or soliciting, directly or indirectly, of any thing
value to influence the action of a public official in th
selection process or execution of an agreement; or the maling
of any payment to any third party, in connection with or i
furtherance of this Agreement, in violation of the Unite
States Foreign Corrupt Practices Act of 1977, as amended |[15
USC 78a et seq);

ii.  “fraudulent practice” means a misrepresentation or omissippn
of facts in order to influence a selection process or the
execution of an agreement;

iii.  “collusive practices” means a scheme or arrangement betwden
two or more consultants, with or without the knowledge {f
MCA-Nicaragua, designed to establish prices at artifici
non-competitive levels;

iv.  “coercive practices” means harming or threatening to har
directly or indirectly, persons or their property to influenc
their participation in a procurement process, or affect tlije
execution of an agreement;

v. “prohibited practices” means any action that violates tle
provisions relating to Anti Corruption Legislation, Anti-
Money Laundering Legislation, and terrorist financin
statutes or other restrictions established in this Agreement.
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1.8.2 Measures to be (a) will terminate this Agreement in accordance with G@QuSée

taken

1.9 Limitations on
the Use or
Treatment of
MCC Funding

1.10 Inconsistencies

2. Commencement, Completion, Modification and Termmation of this

2.1 Effectiveness of
Agreement

2.2 Commencement
of Services

2.3 Expiration of
Agreement

2.4 Modifications
or Variations

2.6.1(d) if it determines that ProNicaragua or any of its Su]p-
Consultants has, directly or through an agent, engaged in corr{ipt,
fraudulent, collusive, coercive or prohibited practices i
competing for the contract in question;

(b) will sanction ProNicaragua, including declaring the suppli¢r
ineligible, either indefinitely or for a stated period of ¢into be
awarded an MCC-funded agreement if at any time it determi
that ProNicaragua has, directly or through an agent, engage
corrupt, fraudulent, collusive, coercive or prohibited practices |n
competing for, or in executing an agreement financed by MCC

(c) will require that ProNicaragua reveal any commissmnsums
paid or pending payment, whether monetary or in-kind,
anyone in connection with the process of selection or executfon
of this Agreement. The information provided shall include
least the name and address of the entity to which payment wa}s or
is to be made, and the quantity and currency, and the purposj: of
the monetary or in-kind sum.

The use and treatment of MCC Funding in connection with tHis
Agreement does not, and shall not, violate any limitations
requirements specified in the Compact, including Sections 2.3 gdnd
5.4(b) of the Compact or any other relevant Supplemental Agreemfent
or Implementation Letter or applicable law or U.S. Governme|nt
policy. A summary of the applicable Compact provisions referenclzd
in this paragraph may be found on the MCC website [at
www.mcc.gov/guidance/compact/funding_limitations.pdf

the Disbursement Agreement, or the Procurement Agreement, |the
term(s) of the Compact, the Disbursement Agreement or fhe
Procurement Agreement, as applicable, shall prevail.

In the event of any conflict between this Agreement and the Comp‘]ﬁct,

Agreement

This Agreement shall come into effect on the date first above writt

ProNicaragua shall begin carrying out the Services on the d{ite
established in the SC.

Unless terminated earlier pursuant to GC Clause 2.6, this Agnee
shall expire at the end of such time period specified in the SC.

Any modification or variation of the terms and conditions of thi
Agreement, including any modification or variation of the scope pf
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2.5 Force Majeure

2.5.1 Definition

2.5.2 No Breach of
Agreement

2.5.3 Extension of
Time

2.5.4 Payments

2.6 Termination
and Suspension
2.6.1 By MCA-
Nicaragua

the Services, may only be made by written agreement bettheen
authorized representatives of the Parties, with prior approval of M F

However, each Party shall give due consideration to any proposalq for
modification or variation made by the other Party.

For the purposes of this Agreement, “Force Majeure” means an e\ent
which is beyond the reasonable control of a Party and which makqs a
Party’s performance of its obligations under this Agreeme|nt
impossible or so impractical as to be considered impossible under|the
circumstances.

The failure of a Party to fulfill any of its obligations umdghis
Agreement shall not be considered to be a breach of, or default un|ier,
this Agreement insofar as such inability arises from an exfefRbrce
Majeure, provided that the Party affected by such an event ¢a) ha
taken all reasonable precautions, due care and reasonable akernjati
measures in order to carry out the terms and conditions of this
Agreement, and (b) has informed the other Party as soon as posgible
(five days since the occurrence) about the occurrence of suchf an
event.

Any period within which a Party shall, pursuant to this Agreemet
complete any action or task, shall be extended for a period equg to
the time during which such Party was unable to perform suabnact
as a result of Force Majeure.

During the period of its inability to perform the Servicesassult of
an event of Force Majeure, ProNicaragua shall be entitled taaenti
to be paid under the terms of this Agreement, provided, however, fhat
ProNicaragua shall mitigate any expenses, losses or dam Bes
resulting from the Force Majeure, and the Parties may agradjust
the Amount of the Agreement.

MCA-Nicaragua may terminate this Agreement in case of tlje
occurrence of any of the events specified in paragraphs (a) throughf ()
of this GC Clause 2.6.1, and in the case of paragraph (g) of this |[5C
sub clause 2.6.1, MCA-Nicaragua may suspend or terminate fnis
Agreement if the Compact is suspended, terminated or expires.

(@) If ProNicaragua, in the judgment of MQWearagua or
MCC, fails to perform its obligations relating to the use
funds. Termination under this provision will require th
ProNicaragua repay any and all funds so misused.

(b) If ProNicaragua does not remedy a failure in the perfocma
of its obligations under this Agreement (other than failure
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()
(d)

(€)

(f)

(9)

(h)

perform obligations relating to use of funds as set forth
Clause 2.6.1(a) of this Agreement), within thirty (30) days aftgr
being notified or within any further period approved in writing
by MCA-Nicaragua.

If ProNicaragua fails to exist as a commission.

If MCA-Nicaragua determines that ProNicaragua hasged)
in corrupt, fraudulent, collusive, coercive or prohibiteq
practices in competing for or in executing this Agreement.

If, as the result of Force Majeure, ProNicaragua is urtable
perform a material portion of the Services for a period of n{t
less than sixty (60) days, such termination to become effectjve
thirty (30) days after notice of termination.

If MCA-Nicaragua, in its sole discretion and for anygen
whatsoever, decides to terminate this Agreement, sutch
termination to become effective thirty (30) days after notice ¢f
termination.

If the Compact expires, is suspended or terminates in whol
in part in accordance with Section 5.4 of the Compact, sufh

suspension or termination to become effective immediatdly

upon notice, in accordance with the terms of the notice. The

amount payable upon suspension or termination pursuant] to
this Clause 2.6.1(g) shall be equal to the amount owed Hut
unpaid for performance provided on or before the suspensfon
or termination date plus reimbursement of reasonable expernfses
(as determined by MCC) relating to such suspension
termination; provided that ProNicaragua sends MC
Nicaragua an invoice no later than 15 days after the expirati¢n,
suspension or termination of the Compact. If this Agreementlis
suspended or terminated pursuant to this Clause 2.6.1{p),
ProNicaragua has an obligation to mitigate all expensqs,
damages and losses to MCA-Nicaragua during the period|of
the suspension.

If suspension is permitted under Applicable Law, the amoynt
payable upon suspension or termination pursuant to this Clafise
2.6.1(h) shall be equal to the amount owed but unpaid
performance provided on or before the suspension
termination date plus reimbursement of reasonable expen|ses
(as determined by MCA-Nicaragua) relating to suc
suspension or termination. If this Agreement is suspended|or
terminated pursuant to this Clause 2.6.1(h), ProNicaragua lias
an obligation to mitigate all expenses, damages and losseg to
MCA-Nicaragua during the period of the suspension.
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2.6.2 By Pro
Nicaragua

2.6.3 Payment upor
Termination

3.1 General

3.1.1 Quality of
Services

ProNicaragua may terminate this Agreement, by not lesstttidn
(30) days’ written notice to MCA-Nicaragua, such notice to be givgn
after the occurrence of any of the events specified in paragf@aptts
(e) of this GC Clause 2.6.2:

(@)

(b)

(©)

(d)

(€)

If MCA-Nicaragua fails to pay any money due to ProNigaa
pursuant to this Agreement and such sum is not subject|to
dispute pursuant to GC Clause 8 within forty-five (45) da?]ﬁ
after receiving written notice from ProNicaragua that su

payment is overdue.

If, as the result of Force Majeure, ProNicaragua is un@able
perform a material portion of the Services for a period of njpt
less than sixty (60) days.

If MCA-Nicaragua fails to comply with any final deasi
reached as a result of arbitration pursuant to GC Clause 8.

If a material breach of GC Clause 1.7(c) occurs and MC}\-
Nicaragua is unable to cure such material breach for a period of
not less than sixty (60) days.

If this Agreement is suspended in accordance with GGs€da
2.6.1(g) or (h) for a period of time exceeding three consecutif/e
months; provided that ProNicaragua has complied with is
obligation to mitigate in accordance with sub clauses 2.6.1(g)|or
(h) during the period of the suspension.

Upon termination of this Agreement pursuant to GC Clauses 2.6.]} or
2.6.2, MCA-Nicaragua shall make the following payments
ProNicaragua:

(@)

(b)

ProNicaragua shall perform the Services and carry out itgatians
hereunder with all due diligence, efficiency and economy, |n

. Obligations of ProNicaragua

payments then due and owing pursuant to GC Clause 6 |for
services satisfactorily performed prior to the effectivee dait
termination; and

except in the case of termination pursuant to paragraphs |(a)
through (d), and (g) of GC Clause 2.6.1 and GC Clause 2.6.2, |he
reimbursement of any reasonable cost incident to the prompt dind
orderly termination of this Agreement.

accordance with generally accepted professional standards jand
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3.2 Conflict of

Interest
3.2.1 General
Provision

3.2.2 No Benefit
from

professional practices, and shall observe sound managenjent
practices, and employ appropriate technology and safe and effedjive
equipment, machinery, materials and methods. ProNicaragua sjhall
always act, in respect of any matter relating to this Agesg or to
the Services, as faithful advisers to MCA-Nicaragua, and ahall
times support and safeguard MCA-Nicaragua’s legitimatedstefin
any dealings with Sub-Consultants or third parties

(a) ProNicaragua shall ensure that no person or entity shadlijpaie
in the selection, award, administration or oversight of any agrgems
grant or other benefit or transaction funded in whole or in pqrt
(directly or indirectly) by MCC Funding in connection with thi
Agreement, in which (i) the entity, the person, members of the
person’s immediate family or household or his or her busingss
partners, or organizations controlled by or substantially involvirlg
such person or entity, has or have a financial or other inter€s} or
the person or entity is negotiating or has any arrangemeoéicong
prospective employment, unless such person or entity has flrst
disclosed in writing to the parties under this Agreement and MCC {ne
conflict of interest and, following such disclosure, the parties ® thi
Agreement agree in writing to proceed notwithstanding such conflifst.
ProNicaragua shall ensure that no person or entity involved in fhe
selection, award, administration, oversight or implementation of ajy
agreement, grant or other benefit or transaction funded in whole of in
part (directly or indirectly) by MCC Funding in connection with thig
Agreement shall solicit or accept from, or offer to a thirdypaot
seek or be promised (directly or indirectly) for itself or &other
person or entity, any gift, gratuity, favor or benefit, other titams
of de minimisvalue and otherwise consistent with such guidance |as
MCC may provide from time to time.

(b) ProNicaragua shall hold MCA-Nicaragua’s interests paramou Et
without any consideration for future work, and strictly avoid confli
with other assignments or their own corporate interests.

The payment that will be issued to ProNicaragua pursuant to Gaude
shall constitute ProNicaragua’s only payment in connection with tliis

Commissions, Agreement or the Services, and ProNicaragua shall not acoefs f

Discounts,
etc.

own benefit any trade commission, discount, or similar payment|in
connection with activities pursuant to this Agreement or to tlje
Services or in the discharge of its obligations under this Agneemg
and ProNicaragua shall use its best efforts to ensure that|its
Personnel, each Sub-Consultant and their respective Personnel,|and
any agents of any of them similarly shall not receive anytiaddi
payment.
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3.2.3 ProNicaragua ProNicaragua agrees that, during the term of this Agreemeratfiend
and Affiliates its termination, ProNicaragua and any entity affiliated wit
Not to be ProNicaragua, as well as any Sub-Consultants and any eryity
Otherwise affiliated with such Sub-Consultants, shall be disqualified fro
Interested in providing goods, works or services (other than consulting servicgs)
Project resulting from or directly related to ProNicaragua’s Sesvice the
preparation or implementation of the project.

3.2.4 Prohibition of ProNicaragua shall not engage, and shall cause its Personnel, prach
Conflicting  Sub-Consultants, their respective Personnel and any agents| or
Activities representatives of each such person not to engage, either directly or

indirectly, in any business or professional activities which wou
conflict with the activities assigned to them under this Agreement.

3.3 Confidentiality None of ProNicaragua, any Sub-Consultant or any of their regpec
Personnel, except with the prior written consent of MCA-Nicaragya,
shall at any time communicate to any person or entity afy
confidential information acquired in the course of the Services, rfor
shall ProNicaragua, any Sub-Consultant or any of their respectjve
Personnel make public the recommendations formulated in the coyrse
of, or as a result of, the Services.

3.4 Reporting (&) ProNicaragua shall submit to MCA-Nicaragua the repamts
Obligations documents in the form, quantity and within the time periods det
forth in the SC and the Appendices, and such other informatiqn,

documents and reports as may be required by MCA-Nicaragu

(b) ProNicaragua consents to MCA-Nicaragua’s sharing of the
reports and documents delivered in connection with ths
Agreement, with MCC and with the Government.

(c) Final reports shall be delivered in electronic copy in auidito
the hard copies specified in the SC.

(d) ProNicaragua shall also maintain such books and records find
provide such reports, documents, data or other information |to
MCA-Nicaragua in the manner and to the extent required by
Sections 3.8 (a) and (b) of the Compact, and as may [pe
reasonably requested by MCA-Nicaragua from time to time |n
order to comply with its reporting requirements arising under tlie
Compact. The provisions of Section 3.8(a) and (b) of thje
Compact that are applicable to the Government shall apgdy,
mutatis mutandisto ProNicaragua as if ProNicaragua were t
Government under the Compact. A summary of the applicaljle
Compact provisions referenced in this paragraph may be foynd
on the MCC website at
www.mcc.gov/guidance/compact/audits_reviews_provisions.pdf

3.5 Rights of Use  (a) ProNicaragua shall not, without the previous written consent|of
MCA-Nicaragua, disclose this Agreement, or any provisi
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3.6 Access;
Audits; Reviews.

hereof, or any specification, plan, drawing, pattern, sample
information provided by or on behalf of MCA-Nicaragua ir

or

connection therewith, to any person other than a per
employed by ProNicaragua in the performance of t
Agreement. Disclosure to any such employed person shall
made in confidence and shall extend only so far as may
necessary for purposes of such performance.

(b) ProNicaragua shall not, without the previous written consent
MCA-Nicaragua, make use of any document or informati
related to or delivered in connection with this Agreement, exc
for the purpose of performing this Agreement.

(c) Any document, other than this Agreement itself shall reran
property of MCA-Nicaragua and shall be returned (including
the copies) to MCA-Nicaragua on completion of ProNicaragu
performance under this Agreement.

(a) Access; Audits and Review®roNicaragua shall permit such
access, audits, reviews and evaluations as provided in

(¢

—

I
s

he
to

Compact. The provisions of the Compact that are applicable
the Government with respect to access and audits shall ap
mutatis mutandisto ProNicaragua as if ProNicaragua were t

ly,

Government under the Compact. A summary of the applicaljle
Compact provisions referenced in this paragraph may be foynd

on the MCC website at
www.mcc.gov/guidance/compact/audits_reviews_provisions.pdf

(b) Application to ProvidersProNicaragua shall ensure the inclusi
of the applicable audit, access and reporting requirements i
agreements with other Providers entered into in connection
this Agreement. A summary of the applicable requirements
be found on the MCC website a

its
ith
ay

www.mcc.gov/guidance/compact/audits_reviews_provisions.pdf

3.7 Subcontracting ProNicaragua shall ensure that all procurements of goods, seovic

works under, related to or in furtherance of this Agreement shall
consistent with the general principles set forth in Section 3.6eof

e

Compact and in the Procurement Guidelines. ProNicaragua shall

comply with the eligibility requirements related to prohibited seur
or restricted party provisions in accordance with U.S. law, regukati

and policy, and in accordance with other eligibility requirements s

may be specified by MCC or MCA-Nicaragua including World Ban
blacklist. A summary of the applicable Compact provisio
referenced in this paragraph may be found on the MCC websitsg
www.mcc.gov/guidance/compact/procurement_awards_provisions.pdf

at
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3.8 Compliance with
Anti-Corruption
Legislation.

3.9 Compliance with
Anti-Money
Laundering
Legislation

ProNicaragua shall ensure that no payments have been or will| be
made by ProNicaragua to any official of the Government, MCA-
Nicaragua, or any third party (including any other governmejnt
official) in connection with this Agreement in violation of the @it
States Foreign Corrupt Practices Act of 1977, as amended (15 U.$.C.
78a et seq.) (the “FCPA”) or that would otherwise be in violation §f
the FCPA if the party making such payment were deemed to bf a
United States person or entity subject to the FCPA, or simédtute
applicable to this Agreement, including any local laws. ProNicaragjua
affrms that no payments have been or will be received by ahy
official, employee, agent or representative of ProNicaragua [in
connection with this Agreement in violation of the FCPA or thqt
would otherwise be in violation of the FCPA if the party making sudh
payment were deemed to be a United States person or entitgtsuljje
to the FCPA, or similar statute applicable to this Agreemeit,
including any local laws.

ProNicaragua shall ensure that MCC Funding pursuant to fhis
Agreement is not used for money-laundering activities and, to {hat
end, shall comply with any policies and procedures for monitorjng
operations to ensure compliance, as may be established fronotinje t
time by ProNicaragua, MCC, MCA-Nicaragua, the Fiscal Agtm,
Procurement Agent, or the Bank.

3.10 Compliance witt (a) ProNicaragua shall not provide material support or resourdes

Terrorist
Financing
Statutes and
Other
Restrictions.

directly or indirectly to, or knowingly permit MCC Funding to b
transferred to, any individual, corporation or other entity thjit
ProNicaragua knows, or has reason to know, commits, attemjpts
to commit, advocates, facilitates, or participates in anyrstro
activity, or has committed, attempted to commit, advocatqd,
facilitated or participated in any terrorist activity, inclugli but
not limited to, the individuals and entities (i) on the mastepfist
Specially Designated Nationals and Blocked Persons maintaijed
by the U.S. Department of Treasury’'s Office of Foreign Asse
Control, which list is available at
www.treas.gov/offices/enforcement/ofda) on the consolidated
list of individuals and entities maintained by the “126]
Committee” of the United Nations Security Council, or (iii) lsuc
other list as MCA-Nicaragua may request from time to tifRet
purposes of this provision, “material support and resourc
includes currency, monetary instruments or other financijal
securities, financial services, lodging, training, expert adeice
assistance, safe houses, false documentation or identificat{pn,
communications equipment, facilities, weapons, lethql
substances, explosives, personnel, transportation, and other
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physical assets, except medicine or religious materials.

(b) ProNicaragua shall ensure that its activities under this Agnetem
comply with all applicable U.S. laws, regulations and executije
orders regarding money laundering, terrorist financing, U.}5.
sanctions laws, restrictive trade practices, boycotts, aradhar
economic sanctions promulgated from time to time by meansjof
statute, executive order, regulation or as administered by
Office of Foreign Assets Control of the United States Trgas
Department or any successor governmental authority, includifg,
18 U.S.C. Section 1956, 18 U.S.C. Section 1957, 18 U.S|C.
Section 2339A, 18 U.S.C. Section 2339B, 18 U.S.C. Sectipn
2339C, 18 U.S.C. Section 981, 18 U.S.C. Section 982, Execufjve
Order 13224, 15 C.F.R. Part 760, and those economic sanctipns
programs enumerated at 31 C.F.R. Parts 500 through 5}p8.
ProNicaragua shall verify, or cause to be verified, appropriatdly
any individual, corporation or other entity with access to
recipient of funds, which verification may include verifying if
such name appears on applicable watch lists such as the [ists
maintained on www.epls.gov and the other lists specified in the
immediately preceding paragraph. ProNicaragua shall (§\)
conduct the monitoring referred to in this paragraph on at leadt a
qguarterly basis, or such other reasonable period as M
Nicaragua or MCC may request from time to time and (H)
deliver a report of such periodic monitoring to MCA-Nicaragu
with a copy to MCC.

(c) Other restrictions on ProNicaragua shall apply as sét fo
Section 5.4(b) of the Compact with respect to drug traffickin
terrorism, sex trafficking, prostitution, fraud, felony, an
misconduct injurious to MCC or MCA-Nicaragua, any activit
contrary to the national security interests of the United State
any other activity that materially and adversely affectsattibty
of the Government or any other party to effectively impleme
or ensure the effective implementation of, the Program or
Project or to otherwise carry out its responsibilities or obbgat
under or in furtherance of the Compact or any Supplemenjal
Agreement or that materially and adversely affects the &nogr
Assets or any Permitted Account.

3.11 Publicity, ProNicaragua shall cooperate with MCA-Nicaragua and tlje
Information and Government to provide the appropriate publicity for the goods, worfks
Marking. and services provided under this Agreement, including identifyifg

Program activity sites and marking Program Assets as goofls,
services, and works funded by the United States, acting throjgh
MCC, provided, any announcement, press release or statenjent
regarding MCC or the fact that MCC is funding the Prograrany
other publicity materials referencing MCC, shall be subjeqgbrtor
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approval by MCC and shall be consistent with any instructiofis
provided by MCC from time to time in relevant Implementatio
Letters. Upon the termination or expiration of the Compact, M

may request the removal of, and ProNicaragua shall, upon sfich
request, remove, or cause the removal of, any such markings andjany
references to MCC in any publicity materials. MCC shallenthe

right to use any information or data provided in any report {r
document provided to MCC for the purpose of satisfying MCC
reporting requirements or in any other manner.

3.12 Other Provisions ProNicaragua shall abide by such other terms or conditionsya®en

3.13 Flow Through
Provisions

4.1 Personnel
Description

5.1 Collaboration
and exemptions

6.1 Lump Sum
Payment

6.2 Amount of the
Agreement

4. Personnel and Sub-Consultants

specified by MCA-Nicaragua or MCC in connection with thi
Agreement.

ProNicaragua will guarantee the inclusion of the terms and poasis
of clauses 1.9, 1.10, 3.2, 3.6, 3.7, 3.8, 3.9, 3.10, 3.11, 3.12 anq 7
hereof in any agreement entered into by ProNicaragua pursuant t
in connection with this Agreement.

ProNicaragua shall employ and provide such qualified afd
experienced Personnel and Sub-Consultants as are required to qarry
out the Services.

5. Obligations of MCA-Nicaragua

MCA-Nicaragua shall ensure that the Government shall provlde
ProNicaragua such assistance and exemptions as specified in| this
Agreement.

6. Payments to ProNicaragua

The total payment due to ProNicaragua shall not exceed the Amgunt
of the Agreement which is an all inclusive fixed lump-sum coveri

all costs required to carry out the Services described in Appendix|A.
Except as provided in Clause 5.2, the Amount of the Agreement njay
only be increased above the amounts stated in Clause 6.2 if Jthe
Parties have agreed to additional payments in accordance witteCldus
2.4,

The amount payable in foreign currency is set forth in the SC.
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6.3 Terms and
Conditions for the
Payment

6.4 Funds
Administration

7. MCC Status; Reserved Rights; Third Beneficiary.

7.1 MCC Status

7.2 MCC Reserved
Rights

Payments will be made to the account of ProNicaragua and according
to the payment schedule stated in the SC. Any other paymehts vil
be issued after the numbered conditions in the SC for such paymgnts
have been fulfiled and ProNicaragua has presented to MCA-
Nicaragua the respective breakdown of the owed amount accordinfy to
this Agreement.

The Amount of the Agreement, once received by ProNicaragua, sfiall
be administered by the United Nations Development Progrdgm
(UNDP) on behalf of ProNicaragua and in accordance with the SC|

MCC is a United States Government corporation acting on behalff of
the United States Government in the implementation of the Comp{ct.
As such, MCC has no liability under this Agreement, and is immuje
from any action or proceeding arising under or relating to ths
Agreement. In matters arising under or relating to this Ageeém
MCC is not subject to the jurisdiction of the courts or any othgr
juridical or other body of any jurisdiction.

(@) Certain rights are expressly reserved to MCC under tliis
Agreement, the Compact and other related Compact documets,
including the right to approve the terms and conditions of ths
Agreement, as well as any amendments or modifications herdto,
and the right to suspend or terminate this Agreement.

(b) MCC, in reserving such rights under this Agreement, tlje
Compact or other related Compact documents, has acted sgely
as a funding entity to assure the proper use of United Stges
Government funds, and any decision by MCC to exercise |or
refrain from exercising these rights shall be made as arfgnd
entity in the course of funding the activity and shall not
construed as making MCC a party to this Agreement.

(c) MCC may, from time to time, exercise its rights, orcdss
matters related to this Agreement with the parties to this
Agreement, the Government or MCA-Nicaragua, as appropria|e,
jointly or separately, without thereby incurring any responsbilit
or liability to any party.

(d) Any approval (or failure to approve) or exercise of (or faitore
exercise) any rights by MCC shall not bar the Governme’]

—t

MCA-Nicaragua, MCC or any other person or entity fro
asserting any right against ProNicaragua, or relie
ProNicaragua of any liability which such entity might othaewvi
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7.3 Third-Party
Beneficiary

8.1 Good Faith

9.1 Amicable
Settlement

9.2 Dispute
Resolution

have to MCA-Nicaragua, MCC, or any other party. For t
purposes of this clause (d), MCC shall be deemed to include
MCC officer, director, employee, Affiliate, contractor, agent
representative.

MCC shall be deemed to be a third party beneficiary under t
Agreement.

8. Good Faith

The Parties undertake to act in good faith with respect toahein's
rights under this Agreement and to adopt all reasonable measurg
ensure the realization of the objectives of this Agreement.

9. Settlement of Disputes

The Parties agree that the avoidance or early resolution of disp
crucial for a smooth execution of this Agreement and the succéss
assignment. The Parties shall use their best efforts tte aaticably
all disputes arising out of or in connection with this Agreementso
interpretation.

Any dispute between the Parties as to matters arising pirsughis
Agreement that cannot be settled amicably within thirty (39% ddter
receipt by one Party of the other Party’s request for suchabhaitl
settlement may be submitted by either Party for settlemen
accordance with the provisions specified in the SC.

ny

is

5t

i
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[ll. Special Conditions of this Agreement

Number of Clauses of Modifications and Complements: General Conditions of this
the SC Agreement
1.3 The language of this Agreement is Englisthe final report referre
Appendix B shall be provided in English and in Spanish.
1.4 The addresses are:
Entity : Fundacion Reto del Milenio-Nicaragua
(MCA-Nicaragua)
Address: Kilometer 78, Highway to
Leodn, Leodn
Attention: Dr. Juan Sebastian Chamorro
Fax: (505) 851-1073 or (505) 851-1074
Email: [schamorro.mca@gmail.com
Entity: ProNicaragua
Address: Kilometer 4 1/2, Highway to
Masaya, Managua
Attention: Dr. Carlos Sequeira
Fax: (505) 278-7332
E-mail: Carlos@sequeira.com with copy to

ipereira@pronicaragua.org.ni

1.6 The authorized representatives are:
In the case of MCA-Nicaragua: Dr. Juan Sebastidn Chamorro ang
Ignacio Vélez.
In the case of ProNicaragua: Dr. Carlos Sequeira and Judwms Car
Pereira

1.7 Complementary dispositions included in section 2.3 (e) of the

Compact in relation to taxes and fiscal rights will be applied.

It is agreed that according to section 2.3 (e)of the Compact:

(@) ProNicaragua, the Sub-Consultants and their respective
Personnel, and their eligible dependents, shall follow the
usual customs procedures, necessary for importing
property into Nicaragua.

(b) If ProNicaragua, the Sub-Consultants or any of their
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2.2

2.3

3.4

5.1

respective Personnel, or their eligible dependents, do not
withdraw but dispose of any property in Nicaragua upon
which customs duties and taxes have been exempted,
ProNicaragua, the Sub-Consultants or such Personnel, as
the case may be, (i) shall bear such customs duties and
taxes in conformity with the regulations of the
Government, or (ii) shall reimburse them to MCA-
Nicaragua if they were paid by MCA-Nicaragua at the
time the property in question was brought into
Nicaragua

(c)  Without prejudice to the rights of ProNicaragua under
this clause, ProNicaragua, the Sub-Consultants and their
respective Personnel will take reasonable steps requested
by MCA-Nicaragua with respect to the determination of
the tax status described in this clause.

(d) If ProNicaragua is required to pay taxes that are pixem
under the Compact, ProNicaragua shall promptly notify
MCA-Nicaragua (or such agent or representative
designated by MCA-Nicaragua) of any taxes paid, and
ProNicaragua shall cooperate with, and take such actions
as may be requested by MCA-Nicaragua, MCC, or either
of their agents or representatives, in seeking the prompt
and proper reimbursement of such taxes.

The date for the beginning of rendering services will be the date
when this Agreement is signed.

The term of this Agreement will be eight months starting frbrs t
Agreement’s entry into force, with options to renew by mutual
consent of the parties, subject to the previous authorization of MCC.

(@) ProNicaragua shall provide to MCA-Nicaragua bimonthly
reports in the form specified by MCA-Nicaragua, includingeaist

the following information: (i) the progress made by ProNicasag
toward achieving the objectives of the services under this
agreement; and (ibhe technical-financial advances. ProNicaragua
shall submit a final audit report, in a form satisfactory toAC
Nicaragua and MCC, no later than 90 days after the date of
expiration of this Agreement.

(b) All reportsmust be presented in one (1) original and two (.
both printed and digitallyThe form thereof must be approvec
General Director of MCA-Nicaragua.

The dispositions included in section 2.3(e) of the Compact relating
to taxes and fiscal rights will be applied.
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6.2

6.3

6.4

9.2

The Amount of the Agreement shall not exceed: three hundred sixty
three thousand nine hundred and eighty five United States Dollars
(USD$363,985.00).

The numbers of the accounts are:

For foreign currency payments: 7700018&BJYDP-Representative
Dollar Account, BANCENTRO

Payments will be made in accordance with the terms of Appendix B.

ProNicaragua agrees that the funds that originate under this
Agreement will only be administered within the project UNDP
NIC10-00014029.

Disputes shall be settled by arbitration in accordance with the
following provisions:

1. Selection of Arbitrators. Each dispute submitted by a Party
to arbitration shall be heard by a sole arbitrator or an
arbitration panel composed of three arbitrators, in accordance
with the following provisions. MCA-Nicaragua and
ProNicaragua shall agree to appoint a sole arbitrator or,
failing agreement on the identity of such sole arbitrator
within thirty (30) days after receipt by the other Party of the
proposal of a name for such an appointment by the Party who
initiated the proceedings, MCA-Nicaragua and ProNicaragua
shall each appoint one arbitrator within thirty (30) days, and
these two arbitrators shall jointly appoint a third arbitrator,
who shall chair the arbitration panel. If the two arbitrators
named by the Parties do not succeed in appointing a third
arbitrator within thirty (30) days after the latter of the two
arbitrators named by the Parties has been appointed, the third]
arbitrator shall, at the request of either Party, be appointed by
the Center of Mediation and Arbitration of Nicaragua.

2. Rules of Procedure. Except as stated herein, arbitration

proceedings shall be conducted in accordance with the rules
of procedure for arbitration of the United Nations
Commission on International Trade Law (UNCITRAL) as in
force on the date of this Agreement.

3. Substitute Arbitrators. If for any reason an arbitrator is
unable to perform his function, a substitute shall be appointed
in the same manner as the original arbitrator.

4. Qualifications of Arbitrators. The sole arbitrator or the third

arbitrator appointed in accordance to sub-Clause 9.2.1 of SC
hereof shall be nationally or internationally recognized legal
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or technical expert with experience in relation to the matter in
dispute.

5.  MCC has the right to be an observer or a party to any
arbitration proceeding hereunder, in either case at its sole
discretion, but does not have the obligation to participate in
any arbitration proceeding, in any capacity. Whether or not
MCC is an observer or a party to any arbitration hereunder,
the Parties shall provide MCC with written English
transcripts of any arbitration proceedings or hearings and a
copy of the reasoned written award within ten (10) days after
(i) each such proceeding or hearing or (ii) the date on which
any such award is issued. MCC may enforce its rights
hereunder in an arbitration conducted in accordance with this
provision or by bringing an action in any court that has
jurisdiction. The acceptance by MCC of the right to be an
observer or a party to the arbitration shall not constitute
consent to the jurisdiction of the courts or any other organism
of Nicaragua or any other jurisdiction or to the jurisdiction of
any arbitral panel.

6. Costs. The costs associated with any settlementsdffefiore
arbitration or associated with arbitration shall be allocated
between MCA-Nicaragua and ProNicaragua as follows: (i)
each Party shall be responsible for its own attorneys’ fees and
expenses, (i) costs related to translation or interpretation
shall be shared equally by the Parties, and (iii) all othdscos
associated with the arbitration shall be allocated as
determined by the arbitration panel.

7. Miscellaneous. In any arbitration proceeding hereunder:

(a) proceedings shall, unless otherwise agreed by the Patrties,
be held in Nicaragua;

(b) the English language shall be the official languagelfor a
purposes, with interpretations in Spanish; and

(c) the decision of the sole arbitrator or of a majority of the
arbitrators (or of the third arbitrator if there is no such
majority) shall be final and binding and shall be
enforceable in any court of competent jurisdiction, and
the Parties hereby waive any objections to or claims of
immunity in respect of such enforcement.
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I\VV. Appendices

Appendix A — Description of Services

1. OBJECTIVE

Contribute to the creation of jobs and the economic growth in then®gf Leon and
Chinandega (collectively, the “Western Nicaragua Region”) tjinothe process of
attraction of direct private investment in the region.

2. COMPONENTS

A. Investment promotion diagnostics and research: investigation andfigiitin of
the strengths, opportunities and weaknesses of the Western NicRegjaa as the
destination for direct private investment.

B. Promote the Western Nicaragua Region to key potential investoascompetitive
destination in Central America for direct private investment.

C. Develop investment promotion tools and create an investment promotion and
investor services unit (“ProNicaragua West”") for the Western Nicardggan.

D. Development of a 3-5 year investment promotion strategy for thetevdes
Nicaragua Region.

3. ACTIVITIES FOR EACH COMPONENT

A. Investment Promotion Diagnostics and Regional Research

Identify the characteristics of the Western Nicaraguaid®em terms of
Infrastructure (electricity, telecommunications) education, mureaources,
demographic aspects of the zone, natural resources, etc.

Determine the opportunities of investment in the western zone #até re
them to different sectors of attraction for investment.

Compile and organize the required information about the Western blizara
Region for private investment.

B. Promotion of the Western Nicaragua Region as a competitive newadiestiin Central
America for direct private investment

Realization of a promotion event: “West Nicaragua Investment Summ
2006”

Focus the participation in the event on qualified investors in indsistueh

as agribusiness, manufacturing and assembly, tourism and export services.
Develop a regional trademark or brand to be used to attractimeets and
generate more economic activity in the Western Nicaragua Region.

Develop a public relations campaign in national and international media
informing about the event and the Western Nicaragua Region to be
acknowledged as a new investment destination.
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Design the promotional material, content of presentations, commongat
program and tools of promotion for the event.
C. Western Nicaragua Investment Promotion Unit (ProNicaragua West)

Create a unit to direct the efforts of promotion and facilitatmhn
investments in western Nicaragua.

Generate interest in the region from private investors witlokjective of
generating important private investment projects in the medium-term.
Generate site visits from potential investors in the Westdoardua
Region and provide information and facilitation services to these investors.

D. Development of a 3-5 year Investment Promotion Strategy for the Region

Define the target sectors to promote in the Western Nicaragua Region.
Identify target companies by sector.

Develop a 3-5 year investment promotion plan for the Western Nicara
Region, including specific goals per sector.

Identify best practices in the attraction of investment oggénal level and
incorporate these practices into the investment promotion plan for the
Western Nicaragua Region region.

4. EXPECTED DELIVERABLES

See enclosed payment schedule associated with expected deliverables.
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Appendix B — Fee and Payment Schedule

The Amount of the Agreement for the Services is USD $363,985.00 and wiisnersed
in four payments in accordance with the terms of chart set forth below.

Payment programming table. SCHEDULE OF PAYMENTS

ind

Item Schedule Description Percentage Deliverables
1 August-06 Mobilization Fee 10% Signed contract
August-Sept . 0 Inception report includes detailed work plan &
2 06 Inception report 20% draft agenda for the investment summit
Investment Event Report and Participants
3 October-06 Phase 1 payment 20% List/First draft Regional Investment Profile
Report
Regional Investment Profile
4 January-07 Phase 2 payment 20% (Final)/ProNicaragua West Activity Report

(October-December)/Promotional Tools
(Brochures, web site, etc)

Regional Investment Promotion Strategy
5 May-07 Phase 3 Payment 20% Document/ProNicaragua West Activity Repg
(January-March 2007)/Regional Brand.

Final Report: A final report on the results of t
Consultancy will be delivered to MCA-
Final payment 10% Nicaragua in digital and printed form. One co
of the final report will be submitted to MCC if
English in printed and electronic form.

May-June-
07

$ 363,985.00




