Management contract 2024-2028
between BIO and the Belgian State

Chapter 1 — General Terms

Section 1. Definitions

Article 1.
§1. The following definitions shall apply in this Management Contract:
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“the enterprise”: an enterprise as mentioned in the Commission Recommendation of

6 May 2003 concerning the definition of micro, small and medium-sized enterprises;

“The BIO Law”: the Law of 3 November 2001 establishing the Belgian Investment Company for
Developing countries;

“the OECD”: the Organisation for Economic Co-operation and Development;

“the Law Development Cooperation”: the Law on Belgian Development Cooperation of

19 March 2013;

“the investment”: any financial asset, including participations, shares and interests equivalent to
shares, and debt;

“target companies”: the companies mentioned in article 3, first paragraph 1° to 4° in the BIO
Law;

“indirect investments”:investments where BIO does not provide financing directly to a target
company, but through an intermediate structure which uses the financingto investin target
companies, or to companies that develop infrastructure projects in support of target
companies;

“EDFI”: the Association of Bilateral European Development Finance Institutions;

“the Exclusion List”: the most recentlist of excluded activities, as drawn up by EDFI;
“SDGs”:the 17 Development Goals adopted as part of the Agenda 2030 for Sustainable
Development, ratified by the United Nations’ General Meetingin September 2015;

“DAC”: The OECD Development Assistance Committee;

“the portfolio company”: the company receiving BIO financing;

“the Paris Agreement”:the internationaltreaty on climate change mitigation, adaptation, and
finance adopted at the climate conference in Paris on 12 December 2015;

“the partner country”: the partner countries of the governmental collaboration as determined
by a Royal Decree conferred with the cabinet regarding the determination of the partner
countries of the governmental collaboration;

“The ILO”: the International Labour Organization;

“Enabel”: Enabel, Belgian Development Agency;

“the DGD”: the Federal Public Service Foreign Affairs, Foreign Trade and Development
Cooperation’s Directorate-General for Development Cooperation and Humanitarian Aid;
“operational expenses”: the total of the following expenses:

a) employee expenses (for example wages, fees, social charges, insurance);

b) expenses for temporary employment;

c) rent of offices and associated charges and taxes;

d) telecommunication expenses;

e) fees;
f) expenses related to government bodies and committees;
g) travel expenses and travel insurance;

h) communication and public relations expenses;
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i) promotional expenses;

j) expenses for equipment leasing;
k) IT and office facilities expenses;
l) documentation expenses;

m)  training expenses;

n) amortisations;

o) expenses related to BIO’s liaison offices abroad;

“project expenses”:the part of the operationalexpenses linked directly to the preparation and
the follow-up of investmentfiles, except forthe employee expenses;

“the provision”: the total amount of provisions for risks and charges (general and specific) and
for the value reductions in the portfolio;

“the global portfolio”: all loans and capital participations financed using the funds as mentioned
inarticle 9,§ 1, 1° and 2° in the BIO Law;

“the outstandingloan portfolio”: the balance due (the principal) of the face value of the debts
booked as financial assets financed using the funds mentionedinarticle 9, § 1, 1° and 2° of the
BIO Law;

“the outstanding portfolio”: the acquisition value of the capital participations financed using the
funds mentionedinarticle 9, § 1, 1° and 2° of the BIO Law and the outstandingloan portfolio;
“the cost of risk”: the sum of (i) the provisions, (ii) the recovery of provisions, and (iii) the
depreciation on the amount of investments financed using the funds mentionedin article 9, § 1,
1° and 2° of the BIO Law forthe relevant fiscal year;

“the gross portfolio”: the total amount of loans and capital participations financed using the
funds mentionedinarticle 9, § 1, 1° and 2° of the BIO Law on the 31°t of December of the
correspondingfiscal year, for provisions and for depreciations concluded in that fiscal year;
“the post”: the Belgian diplomatic embassy or consulate;

“private equity”: the sum of the following elements:

a) the nominal capital, as mentionedin article 9 § 1, 1° of the BIO Law;

b) the contributions outside of capital, as mentioned in article 9 § 1, 2° of the BIO Law;

c) the capital subsidies, as mentioned in article 9§ 1, 3° of the BIO Law;

d) the legal and statutory reserves;

e) the retained earnings;

“Rio marker1”: the score attributed to developmentfinance contributing significantly to
biodiversity, climate change mitigation and desertification, as defined by the OECD;

“Rio marker2”: the score attributed to development finance contributing primarily to
biodiversity, climate change mitigation and desertification, as defined by the OECD.

§2. The definitions mentioned in article 1bis of the BIO Law apply to this Management Contract.

Section 2. Policy Framework

Art. 2.

This Management Contract falls within the objectives and principles of the Belgian development

policy, as determined by law, regulation, the Belgian development cooperation’s strategic
documents and the international commitments the Belgian State has entered into regarding
international collaboration and development cooperation.

Page 2 of 34



Chapter 2 — The particular rules and conditions according to which
BIO executes its social objective

Section 1. Mission and values

Art. 3.

BIO’s mission is to contribute to sustainable human developmentinits intervention countries, by
supporting a strong private sector through direct and indirect investmentsin the development
of target companies.

Art. 4.
BIO takes the following values into consideration in its entire field of operation:

1. sustainability: BIOis future-oriented, aims at value creation benefitingits local partners
and the local population, and executes interventions which positive consequences will be
pursued after its intervention has come to an end. BIO’s approach highlights companies’
social and environmental responsibility;

2. responsibility: BIO is committed, results-oriented, responsible for the consequences of the
interventions it achieves, and executes its mission in an honestand transparent way;

3. determination: BIO is ambitious, dynamic and proactive, stimulates entrepreneurship, and
promotes initiative and innovation;

4. open-mindedness: BIO promotes diversity and puts respect for others at the heart of its

operations, internally as well as externally.

Section 2. Target companies — scope and exclusions

Art. 5.
§1. BlO invests exclusively, directly or indirectly, in the development of target companies as
mentioned in article 3, first member of the BIO Law.
§2. BIO shall not investin target companies performing any of the activities mentioned in the EDFI
Exclusion List, the currentversionis added as Annex 1. BIO immediately notifies the Belgian
State of any modification to this list.
§3. BIO shall not finance target companies:
1. who produce energy based on fossil fuels and first generation biofuels, except for:
a) projects producing energy based on gas if this improves the energy efficiency of
current power plants; and
b)  energyproduction based on biogas or by methane extraction;

2. that undermine universal access to affordable basic services such as education,
healthcare, and drinking water;
3. that produce pesticides forbidden in the European Union.

Section 3. Development Goals

Art. 6.

§1. Within the framework of realising the SDGs, BIO’s interventions aim fora positive development
impact for the intervention countries. In this regard, BIO has developed a Theory of Change
giving a complete description of BIO’s contribution to the SDGs.

BIO will adapt this Theory of Change based on the terms of this management contract and will
submit the new version forapproval to the Board of Directors within six months after this
management contract coming into force.

§2. BIO aims its activities on three pillars for sustainable development, which are:

1. the economy;
2. the social aspect; and
3. the environment.

BIO also entersinto partnerships to support these pillars.

Page 3 of 34



Within this framework, where BIO uses anintegrated approach of these pillars, BIO particularly
focuses onits interventions contributing to the realisation of the SDGs and subgoals as
mentionedin Annex 2.

§3. Throughout the term of the management contract, BIO will demonstrate its contribution to the
realisation of the SDGs mentioned in paragraph 2 by meetingthe following targets:

1.

Target 1 — Projects contributing to a considerable increase in jobs or economic activity:

BIO will realise at least 60% of the commitments it makes during the term of this

management contract in projects that aim to achieve at least a 15% increase in number of

jobs orin economic activity, within three years. Increase in economic activity is, however,

only taken into consideration in the agricultural value chain.

Target 2 — Projects contributing to access to financing, and to bank, insuranceand other

financial services for SMEs: BIO will realise at least 50% of the commitments it makes

during the term of this management contract in financing aimed at SMEs;

Target 3 — Projects contributing to access to financing, and to bank, insuranceand other

financial services for micro enterprises and private persons: BIO will realise at least 25% of

the commitments it makes during the term of this management contractin

microfinancing and/orin banking services in favour of private persons;

Target 4 — Projects contributing to reducing inequalities among countries: BIO will realise

at least:

- 50% of the commitments made during the term of this management contract and
financed by capital subsidies as mentioned in article 9 §1, 3° of the BIO Law; and

- 15% of the commitments made during the term of this management contractand
financed with equity as mentionedin article 9 §1, 1° and 2° of the BIO Law,

in least developed countries (as determined by the United Nations), low income countries

(as determined by the World Bank Group), and so-called fragile and/or conflict-torn

countries (as determined by the World Bank Group);

Target 5 — Projects contributing to reducing inequalities in countries: BIO will realise at

least:

- 50% of the commitments made during the term of this management contract and
financed by capital subsidies as mentioned in article 9 §1, 3° of the BIO Law; and

- 25% of the commitments made during the term of this management contract and
financed by equity as mentionedin article 9 §1, 1° and 2° of the BIO Law,

in inclusive activities;

Target 6 — Projects contributing to gender equality: at least 40% of the commitments

made during the term of this management contract will be realised in projects eligible for

the 2X Challenge;

Target 7 — Projects contributing to the fight against climate change and climate adaptation

as main target: BIO will realise at least 20% of the commitments it makes during the term

of this management contract in projects having climate mitigation and/oradaptation as

main target (Rio marker 2), and BIO will make its best efforts to increase the percentage of

investments in adaptation and resilience during the term of this management contract;

Target 8 — Projects contributing to climate adaptation as important goal: BIO will realise at

least 20% of the commitments it makes during the term of this management contract in

projects integrating measures for climate adaptation as a significant goal (Rio marker 1);

Target 9 — Projects contributing to maintaining biodiversity and sustainably managed

natural resources: BIO will realise at least 10% of the commitments it makes duringthe

term of this management contract in projects integrating measures to maintain

biodiversity (in line with the Kunming-Montreal Global Biodiversity Framework) and to

sustainably manage natural resources as a significant goal (Rio marker 1);
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10. Target 10— Projectsto which BIO attributes technical assistance: BIO will attribute
technical assistance through its Business Development Support Fund to at least 30% of
the new investment projects it will finance during the term of this management contract.

§4. The schematic summary of the development framework mentioned above isaddedin Annex 3 of
this management contract.

§5. The targets intended in this article will be assessed inthe third year of this management contract
and can be adapted in mutual consultation between BIO and the DGD, provided the
government memberresponsible for Development Cooperation agrees.

§6. Based on the goals and targets mentioned above, BIO will review its investment strategy and
submitit for approvalto the Board of Directors within six months of implementation of this
management contract.

Section 4. Investments

Sub-section 1. Intervention principles

Art. 7.

§1. BIO carries outan ambitious ESG (Environmental, Socialand Governance) policyinall its
interventions:

1. In regards to environment, each intervention is assessed and followed up fromthe
perspective of respect for protecting or maintaining the environment. Environmental risks
and opportunities are systematically researched and, if necessary, action plans are
established and followed up on to remedy possible shortcomings;

2. At a social level, BIO supervises the decent, productive, and sustainable character of
employmentin the companies it finances;
3. In regards to corporate governance, BIO promotes the principles of good governancein

accordance with the national and international standards, considering the individuality of
the implicated portfolio companies, and requires the portfolio companies to comply with
the applicable accounting and fiscal legislation.

In this regard, BIO seestoit to limit the impact of its investments on the planet’s limits.

§2. BIO strives to improve the performances of the target companies in the domains mentioned above
during the term of its interventions, with the eventual goalto comply with the relevant
international standards.

Art. 8.

BIO carries out an ambitious and systematic policy regarding gender and gender mainstreaming, and
commits to contribute to realising the Belgian State’s international commitmentsin that regard
with genderequality as a goal.

Art. 9.

§1. BIO puts into practice an ambitious climate policy. Apart from investments in mitigation, BIO will
increase its investments in adaptation and resilience.

BIO undertakes to calculate its contribution to greenhouse gas emissions (scope 1, 2, 3) and to
work on reducing the CO2 emissions of its investment portfolio to contribute to the transition of
the global economy to netzero emissions by 2050, in line with the Paris Agreement.

BIO will notinvestin carbonintensive activities that are inconsistent with the path to CO2
reductionin line with the Paris Agreement’s 1.5°C goal. BIO will take into account the
recommendations of the Task Force on Climate-related Financial Disclosures.

BIO will apply a climate lensin all its investments. BIO endeavours to harmonize its policy, to the
extent possible, with the EDFI climate policy.

§2. BIO will present updated policy guidelines regarding climate, further elaborating and
operationalising previous principles, to the Board of Directors within six months of this
management contract coming into force.
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Art. 10.

BIO putsinto practice an ambitious and systematic policy regarding decent work, taking into account
local legislation, the International Finance Corporation Performance Standard 2 (IFCPS2), and
the ILO’s Fundamental Conventions, the ILO Declaration on Fundamental Principles and Rights
at Work and the ILO’s Core Labour Standards.

BIO promotes decent work through its investments by generating employment opportunities
for personsin poverty, associated with rights, decent work conditions, representation, and
social protection.

Art. 11,

BIO implements the principles of the duty of care regarding human rights in its operations, where duty
of care is understood as a continuous process to identify the risks involved in view of ending,
preventing or limiting these risks. BIO is guided by an approach with the objective to not cause
any significant harm, and to maximise positive impact.

Within this framework, BIO will, within six months of the approval of this management contract,
submita proposal of a humanrights approach for its investments to the Board of Directors,
including the principles of stakeholder consultation, responsible exit, and methodology for
determination of responsibility level to obtain access to remediation, in accordance withthe UN
Guiding Principles on Business and Human Rights, and the EDFI Principles for Responsible
Financing of Sustainable Development.

Art. 12.

BIO will strive for its interventions in agriculture projectsto increase food security in the involved
intervention countries, and will, in any case, ensure thatits investments have no negative
impact on local food security.

Art. 13.

BIO disposes of an efficient and broadly accessible grievance mechanism, whereby any stakeholder
can introduce a grievance to a contact point in case of an alleged violation of regulations
regardingintegrity in the large sense, in social and environmental matters or regarding human
rights, as provided in article 8/1 of the Development Cooperation Law and whereby BIO
guarantees anindependentandimpartial treatment of the grievances.

Art. 14.

BIO promotes fiscally responsible behaviourinits investment activity and takes appropriate measures
to avoid its interventions being associated with tax fraud or tax evasion, or other fiscal
malpractices:

1. BIO ensures that the terms of article 3quinquies of the BIO Law are at all times respected;

2. BIO assesses the appropriateness and relevance of an investment when it takes place
through an intermediate structure, especially when it is not located in an involved
intervention country;

3. BIO strives towards conformity of its interventions with the international standards
regarding responsible fiscal behaviour and transparency, among which the principles
developed by EDFI regarding responsible fiscal behaviour, the framework developed by
the OECD with a view to tackle Base Erosion and Profit Shifting — BEPS, the Global Forum
for Transparency and Exchange of Information for Tax Purposes’ actions and the European
Commission’s initiatives, and the local fiscal legislation; and

4, BIO assesses and monitors the fiscal practices of the target companies, and BIO collects
and reports relevant information regarding taxes paid in intervention countries.

Furthermore, and without prejudice to the terms of article 3quinquies of the BIO Law, BIO

needsto observe the following rules when the target company is not establishedin a state

mentioned in article 3quinquies of the BIO Law, but of which more than twenty-five percent of
the shares are held directly or indirectly by persons established in a state mentionedin
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article 3quinquies of the BIO Law. In such a case, BIO can only investin said target company to

the extentto which the following cumulative conditions are respected:

a) the concerned states are committed to the automatic exchange of informationin
accordance with the OECD standard (Common Reporting Standard);

b) upon careful research it was concluded that there is norisk of abusive profit shifting or
other harmful fiscal practices, or that this risk can be managed by applying appropriate
measures;

c) BIO’sinvestment committee has declared the investment admissible, where a special
attention has been paid to its development impact.

Art. 15.

BIO executesits activities in accordance with applicable Belgian money laundering legislation, and
identifies its clients as perthis legislation upto the final beneficiaries in order to ensure that BIO
only entersinto relationships with parties not associated with money laundering or otherillegal
practices, and BIO respects the sanction regulation.

Art. 16.
BIO respectsthe DAC’s principles of Official Development Assistance.
Art. 17.

BIO’s investments take place on marketterms. BIO’s mission is not to replace the market, butto
supplementit. Its interventions should not lead to a disruption in the market.

Art. 18.

§1. BIO’sinvestments offer sufficient perspective on return. Duringan investment proposal’s
assessment, BIO strives fora balance between the intervention’s development relevance and its
financial return. The investments need to reasonably be able to generate sufficient financial
return to ensure theirviability and durability.

§2. For the investments financed with contributions in and outside of capital BIO strivesfor a return,
meaning that the contributions within the government sector can always be classified as a
participation in the government sector, as perthe European regime of national and regional
accounts.

§3. For the investments financed with capital subsidies, BIO strives for a break-even, as mentioned in
article 24 §2.

Art. 19.

§1. Apartfrom the positive development impact BIO strives for, as mentioned in article 6, BIO’s
interventions need to be financially additional, which means that for each intervention BIO
needs to prove that at least one of the following conditions has been complied with:

1. Lack of private investors;

2. The private investors’ interventions do not suffice to meet the needs of the target
companies;

3. The private investors only offer financing with modalities not adapted to the target

company’s needs;
4, The characteristics of BIO’s interventions make that BIO fulfils a specific role, such as a
catalytic role to mobilise supplementary financing.
Without prejudice to the requirement of the first paragraph, the additional character of BIO’s
investments increases if thisinvestment in the intervention country encourages respecting
international environmental, social, governance, and climate standards, generally not respected
by actors who perform activities comparable to or linked to those of the target company.
§2. BIO strives to play a catalytic role and to mobilise private capital tofinance target companies. It
doesso by:
1. Attributing financing to target companies and clearing the way for private investors;
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2. Setting up special initiatives where private investors take part in investmentsin target
companies;
3. Taking initiatives and actively contributingto third parties’ initiatives to encourage this
kind of private financing.
Art. 20.
§1. Inview of an efficient and effective use of its funds, BIO concentrates its ongoing investments for
at least 85 percentin thirty eligible intervention countries as mentioned in article 1bis, 2° of the
BIO Law. BIO determines, in consultation with its Board of Directors, and in function of the goals
to be obtained as described in article 6, what thirty countries best qualify for this.
§2. BlOstrives to at least:
1. realise 45 percent of the totalnumber of new interventions (involume) in Africa; and
2. realise 30 percent of the totalnumber of new interventions (in volume) in Least
Developed Countries and in fragile states.
§3. When elaboratingits country strategy, BIO prioritises a regional approach involving the partner
countries of the different Belgian governments in developing regions as much as possible .
§4. Inline with article 13 §1 of the Law Development Cooperation, BIO pays particular attention in all
its interventionsto the complementarity and the synergy with other organisations financed by
the Belgian Development Cooperation, such as civil society organisations and Enabel.

Art. 21.

§1. BIO applies an investment process that guarantees an objective and detailed analysis of the
different aspects of each investment, with adequate measures for managing the corresponding
risks.

§2. BIO conducts an effective risk policy, based on the risk appetite determined by the Board of
Directors. This policy takes into account requirements regardingrisk and return linked to BIO’s
financial means and its impact objectives, where BIO strives fora balance between these
elements. BIO assesses this risk policy annually and will adjust where necessary.

Art. 22.

In the light of the development framework provided in article 6, BIO systematically measuresthe
development contribution of its interventions using indicators included in Annex 3, to analyse
the developmentimpacts of its activities, to follow up on them and assessthem, and annually
draws up a report with the mostimportant results.

Sub-section 2. Modalities of intervention

Art. 23.

§1. BlOrealises its social goal by performingthe acts mentioned in article 3bis of the BIO Law, as
illustrated in this article.

§2. When BIO sets up foreign companies as provided in article 3bis, 1° of the BIO Law, it is generallya
minority stakeholder and it does not take on an active role in daily operational management.
However, BIO can also set up a foreign company on its own with a view to structure an
interventionin a target company, when this is justified by reasons that are not of a purely fiscal
nature.

§3. Pursuantto article 3bis, 5° of the BIO Law and paragraph 5, if BIO sets up an investmentfund and
manages it, pursuantto article 3bis, 2° of the BIO Law, it can organise this managementthrough
a separate management company under Belgian law established tothat end, when thisis
desirable for reasonsthatare not of a purely fiscal nature.

§4. Pursuant to article 3bis, 3° of the BIO Law, in case of capital participation in existing companies BIO
is a minority shareholderand does not take on an active role in daily operationalmanagement,
unless expressly stated otherwise in the initial or follow-oninvestment decision.

§5. Pursuantto article 3bis, 5° of the BIO Law, BIO’s participation in a fund, a company, ora holding
does notexceed twenty-five percent, unless expressly motivated otherwise in the initial or
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follow-on investmentdecision. In any event, BIO always has a minority stake in such a structure,
subjecttothe possibility for BIO to set up the structure alone whenthisis necessary for
practical or regulatory reasons, with the aim that otherinvestors join the structure as soon as
possible, and at least before the start of any investment activity, as a result of which BIO’s share
falls below majority threshold.

Pursuantto article 3bis, 5° of the BIO Law, at any new initiative, submitted forapproval to the
Board of Directors, BIO will prove that the additionality and complementarity towards private
initiatives were adequately investigated and that the lessons learnt from previous initiatives are
takeninto account. Furthermore, BIO ensures that the investment policy providedin the
contractual documentsis in line with BIO’s assighments and modalities of intervention pursuant
to the BIO Law and the management contract.

§6. Pursuant to article 3bis, 6°/1 of the BIO Law, BIO can manage third-party fundsin order to realise
investmentsin the intervention countries, or advise third parties regardinginvestmentsin the
intervention countries.

For each individual assighment, BIO and the third party concerned conclude an agreement,
wherein at least the following will be determined:

1. a description of the services to be delivered by BIO and more detailed rules according to
which the assighment will be executed;

2. the fee BIO receives, which has to be at market level.

BIO makes efforts to mobilise and manage funds fromthe European Unionin support of its

mission.

§7. Pursuantto article 3bis, 7° of the BIO Law, BIO can grant guarantees:

1. to facilitate attracting funds from target companies on the local market, when BIO cannot
grant a loan directly or only under inadequate conditions;

2. as part of its operational and financial management.

§8. BIO sets the actions pursuantto article 3bis, 8° in orderto optimally valorise and protect its
interventions’ interests.
When this is justified in the interest of BIO and of the concerned company, BlIOis represented in
the portfolio companies’ managementand supervisory bodies.

§9. The actions pursuantto article 3bis, 10° of the BIO Law relate to the usual day-to-day actions BIO
setsin order to realise its social goal.

Section 5. Further rules for investments financed with capital subsidies

Art. 24.

§ 1. The termsin section 4 apply to investments financed with capital subsidies, as mentioned in
article 9 §1, 3° of the BIO Law, subjectto the conditionsin this section.

The capital subsidies are used to finance investments with a significant developmentrelevance
and a strong potential for financial sustainability, but insufficiently profitable or too risky to,
globally, comply with the return objective mentioned in article 9, §2 of the BIO Law.

Within BIO’s investment strategy, which it will review and submit to the Board of Directors
pursuantto article 6 § 6, BIO determines the specifics linked to the investments financed with
capital subsidies.

§2. Asa returntarget, BIO aims at break-even forthe portfolio financed with capital subsidies, without
taking into account the share of capital subsidies used to finance operational costs pursuant to
article 58 §2.

BIO follows up onthe provision levelof the portfolio financed through capital subsidies and
reports this to the DGD in the annual report pursuantto article 64.

Art. 25,

BIO’s interventions financed through capital subsidies take on the form of capital participations or
loans.
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Art. 26.

BIO can realise investments with capital subsidies in currencies otherthan euro, without hedging the
exchange rate risk whereby possible exchangerate gains or losses are added to, respectively
charged on, the available capital subsidies.

Art. 27.
The interventions financed through capital subsidies are subject to the following restrictions:

1. the investment sum amounts to at least 500.000 euro and at most 5.000.000euro. BIO
can execute investments up to 7.000.000 euro in thematic investment funds and in
projects that contribute to the fight against climate change;

2. at most twenty percent of the overall amount of capital subsidies can be used in the same
country.

Art. 28.

BIO’s Investment Committee decides on the eligibility of any intervention BIO considers to finance
with capital subsidies. The Investment Committee can pass on the proposalto the Board of
Directors, which will then decide on the eligibility.

Section 6. Further rules for allocating subsidies (article 3ter of the BIO Law)

Art. 29.

§1 A subsidy is always linked to an investment ora potential investment. The subsidy mustaimto
contribute to achieving the objectives of the investmentitis linked to.

§2. BIO’s subsidies are additional in the sense thatthe intervention would not take place, or notin the
same way or without the same quality conditions or standards, without BIO’s funds.

§3. BlOselectsinterventions based on theirexpected impact, and possible synergy and
complementarity with the development policy organisations.

§4. The allocation of subsidies happens in accordance with the procedure and policies approved by the
Board of Directors.

Section 7. Further rules regarding the directly subsidised programmes (article 3quater
of the BIO Law)

Art. 30.

The terms of article 29 apply to the interventions mentioned in article 3quater of the BIO Law. BIO
executestheseinterventionsitself through expertsitappoints, or outsources themtoanother
specialist institution.

Section 8. Further rules of the collaboration between the Belgian State and BIO with
regards to the assignments mentioned in article 3sexies of the BIO Law

Art. 31.

§1. The Minister addresses arequest forexecution of an assignment pursuant to article 3sexies of the
BIO Law to BIO, accompanied by the Terms of Reference of the assighment that needs to be
executed andthe response time.

§2. Within the agreed upon timeframe, BIO delivers a proposal agreement to the Minister. In case of
refusal, BIO transfers a formally motivated refusal decision to the Minister within 120 days.

§3. If necessary, the Minister negotiates the proposal with BIO. Within the agreed upon time, they
signify agreement with the proposal, or their formally motivated decision for refusalto BIO.

§4. Any approved assignment is subject to an agreement between the Belgian State and BIO. This
agreementdeterminesthe market-based fee BIO receives for this assighment, the Terms of
Reference, the budget, the furtherrulesto prolong and modify the assignment, as well as the
furtherrulesfor reporting.
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Chapter 3. Terms regarding organisation and management

Section 1. Organisation

Art. 32.

§1. The management capacity mentioned in article 2quinquies of the BIO Law, for BIO consists of
disposing of the adequate strategies, processes and procedures to guarantee high-quality
execution of its social goal and the awarded assignments.

The management capacity groups around four criteria:

1. strategic management;
2. operational and administrative management, and internal audit;
3. expertise management;
4. management of monitoring and evaluation.
§2. The capacity forstrategic managementis assessed through:
1. the annual business plan mentioned in article 36;
2. the accountability on the goals mentioned in the business plan via the corresponding

annual report by management to the Board of Directors.

§3. The capacity foroperational and administrative management, and forinternalaudit is assessed
through obtaining accreditation as mentioned in article 2quinquies, §5 of the BIO Law or, if such
accreditation does not exist, through a verification by an independent organism.

§4. The capacity forexpertise managementis being assessed, for the entire duration of this
management contract, through a verification by an independent organism of the system for the
mobilisation and development of the expertise necessary to properly executeits activities.

§5. The capacity to manage monitoring and evaluationis established, forthe duration of this
management contract, through the certification of evaluation management by the Belgian
Development cooperation’s Special Evaluation Office. If such a certification has already taken
place, the SEO will assess the evolution of the practices regarding evaluation in the last year of
the management contract.

§6. In case a Government Commissioner, in the course of this management contract, observes that
BIO can no longer fully comply with the criteria regarding management capacity, they notify the
Board of Directors.

If, afterinvestigating, the Board of Directors comes to the same conclusion, it will ensure that
BIO’s management proposes a remedial plan, with the implementation deadlines, withintwo
months of notification.

Ifit turns out that the remedy plan did not achieve the desired results, the Government
Commissioner can, after discussion by the Board of Directors, suggesttothe Minister to verify
whether BIO still disposes of the necessary management capacity. The Minister takes a formal
motivated decision within fourteen days after the notification of the proposal of one or both of
the Government Commissioners.

§7. During the preparation of a new management contract, it is verified whether BIO meetsthe
criteria regarding management capacity.

Art. 33.

Within the limits of the BIO Law, the applicable laws and regulations, this management contractand
the articles of association, BIOis free to develop any activities necessary or usefulto realise its
social goal.

The Belgian State undertakesto respect BIO’s management autonomy and not to interfere with
the company’s management, which is the responsibility of the Board of Directors. In that
regard, BIO decides onthe human and financial resourcesit deploysin orderto realise its social
goal and reach the goals determined in this management contract.
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Art. 34.

BIO makes sure its staff is aware of the values, the assighments and the principles of the Belgian
Development Cooperation, as mentioned in chapters 2 and 3 of the Law Development
Cooperation. Furthermore, BIO shall provide sufficient internal expertise regarding sustainable
human developmentin orderto optimise the relevance and the effectiveness of its
interventions.

Art. 35.

§1. BIOwill develop an evaluation plan which aims to evaluate BIO’s approach and performance
regarding development and sustainability, on a strategiclevel as well as on the level of
investment projects. The evaluation planis submitted forapproval to the Board of Directors,
after having consulted the DGD and the Belgian Development Cooperation’s Special Evaluation

Office.

To this end, BIO’s evaluation plan needs to integrate the following characteristics:

1. concentrate on the evaluation of commitments and objectives as defined in this
management contract;

2. stretch overthe entire duration of this management contract, providing annual update;

3. lean ona combination of internal and external instruments for follow-up and evaluation;

4, include the evaluation of strategic objectives and of investment project case studies; and

5. ensure that these evaluations and especially the case studies are representative of BIO’s

activities.
§2. The external evaluations are executed by a Steering Committee, consisting of representatives of
BIO, the DGD and the Belgian Development Cooperation’s Special Evaluation Office. The
Committee has the following authorities:

1. validate the sample of strategic goals and investment project case studies to be evaluated;

2. approvethe Terms of Reference of the assighnment of the experts in charge of the
evaluations;

3. follow up on and, if necessary, redirect the experts’ work; and

4, assess the results of the evaluation.

The results of the evaluation are submitted to the Board of Directors.

Section 2. Management

Art. 36.

The Board of Directors approves the business plan as perarticle 4septies of the BIO Law each yearfor
the nextyearbefore the 31t of December.

Art. 37.

BIO executesits activities in compliance with the applicable good governance principles, as displayed
in the charter of BIO’s Directors, attached as Annex 4. The charteris signed by all members of
BIO’s Board of Directors.

Art. 38.

§1. The Board of Directors composes the Audit Committee, which counts at least one member
knowledgeable ininternal audit and at least one other member knowledgeable in development
cooperation. The Board of Directors drafts the charter of the Audit Committee.

§2. The internal audit service at BIO reports to the Board of Directors. This independentservice
respects the terms of the charter for Internal Audit, approved by the Board of Directors.

Art. 39.

§1. BIO ensures the implementation of the measures agreed uponinthe Belgian Development
Cooperation’s Integrity Charterit signed.

§2. BIO has an ethical code signed by all employees and all members of BIO’s Board of Directors.
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§3. BIO maintains a Whistleblowing policy in accordance with applicable legislation which it
appropriately communicates to all employees, through accessible and confidential reporting
channels which adequately protect whistle blowers against retaliation.

Art. 40.

BIO assures transparency of its activities by respecting the standards of the International Aid
Transparency Initiative, as per the modalities determined in consultation with the DGD.

Section 3. Operational objectives

Art. 41.
BIO’s obligation to reach the operational objectives is subject to the following prior conditions:
1. the actual attribution of the funds as determined in this management contract;
2. not questioning or dramatically changing, in the course of this management contract, the
applicable rules that determine BIO’s interventions and BIO’s investment strategy;
3. the absence of unforeseen circumstances that would significantly influence BIO’s
operations.
Art. 42,

§1. The volume of the net commitments on the 31t of December of each year must correspond to at
least seventy-five percent of the totalinvestment funds.

§2. BIO will investat least 25 million euro a yearin climate action (Rio Marker1 or 2).

§3. The cost of risk for the past twelve months does not exceed 3.5 percent of the gross portfolio.

§4. If one of these objectives has notbeenreached, BIO will submit an action plan to the Board of
Directors within three months of the date on which non-conformity was ascertained.

Art. 43.

In the course of the management contract, BIO will make efforts to reduce the level of provisions on
the outstanding portfolio, which amounted to 13% on the 30™" of June 2023, to at most 10%.
BIO follows up on the provisions level on the outstanding portfolio, and annually reportsto the
Board of Directors and to the DGD in the financial report mentioned in article 64, 3°.
BIO annually draws up a management plan with measures it puts in place with a view to respect
the terms of this article.

Chapter 4. Collaboration and communication

Section 1. General

Art. 44,

§1. The Belgian State facilitates the dialogue, through the DGD, and ensures coherence and optimal
synergies between the different parties when executing the Belgian development policy.

The Belgian State confirms BIO’s role as key player in the Belgian Development Cooperation in
support of private sector development and acknowledges BIO as privileged partnerfor
investmentsin the private sector in the intervention countries.

§2. The Belgian State supports BIO and takes all necessary political actions in the intervention
countriesin orderforBIO’s activities to be executed inan adequate legaland regulatory
framework.

§3. The Belgian State takes all necessary political actions in the intervention countries to solve
problemsthat could come into existence in connection with BIO’s activities.

§4. The Belgian State does its utmost, including the necessary measures with its partners, to
guarantee the same evacuation and repatriation conditions for security reasons to all of BIO’s
expat staff and their families as those applicable forits own expat staff. The Belgian State can
recover possible costs from BIO.

In that case, BIO communicates the names of its expat employees and theirfamilies to the
authorised diplomatic post.
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Art. 45,
BIO strives for complementarity and synergies with the Belgian development policy’s parties.

Section 2. The diplomatic posts

Art. 46.

§1. BIO applies the procedure mentioned in this article to each intervention with a (potential)
counterparty.

§2. The Director-General of the DGD shares BIO’s mission and the investment strategy approved by
BIO with the posts, and coordinates BIO’s relationships with the posts.
The DGD ensures thatthe posts respectthe confidential nature of the information
communicated by BIO.
If an intervention concerns different intervention countries, the DGD will appoint the postto be

consulted.
§3. During the analysis of financing applications, BIO will consult the post regarding:
1. the local circumstances;
2. the coherence of the intervention with the local development policy and with the
interventions of the other development policy’s parties;
3. the local partner’s reputation.

BIO’s mission and investment strategy are not challenged by the posts.
The post passesonits opinion to BIO within fourteen business days after the date on whichiit
has received BIO’s question. Furthermore, the post has the possibility to give no opinion, when
it deemsitis unable to give any, forany reason.
BIO will take into account comments formulated by the postin the analysis of the financing
application.
BIO informs the post and the DGD of the furthertreatment of the financing applications
wheneverthe post was consulted.

Art. 47.

§1. BIOinforms the postand the DGD of eachvisit it plans in an intervention country, also outside of
the consulting procedure mentioned in article 46.
BIO and the post determine in mutual consultation whetheravisit by BIO’s representatives to
the post is advised.

§2. The DGD informs the posts of BIO’s activities and portfolio in the concerned countries based on
key elements of BIO’s annualreportand other relevant reports or studies.
BIO, the DGD and the posts share all relevantinformation onimportant developments that
occur within BIO’s interventions and in the intervention countries.

Art. 48.
The posts contribute to the publication of BIO’s activities and strive for BIO’s visibility in the
intervention countries.

Section 3. Collaboration with DGD

Art. 49.

§1. BlOaligns its investment strategy and priorities with the Belgian Development Cooperation’s
global framework, especially regarding initiatives directly or indirectly connected to the
development of the private sector.

§2. Atthe request of the DGD, BIO contributes to the programming cycle for government
collaboration, as well as to the strategic reflections and reflections regarding specific files. BIO’s
contribution takes place in accordance with specific mutually agreed upon rules.

§3. The DGD and BIO periodically engage in consultation regarding the terms of this management
contract. In principle, this consultation takes place biannually, based on an agenda alternately
prepared by the DGD and by BIO.
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Section 4. Collaboration with Enabel and FINEXPO

Art. 50.

§1. The Director-General of the DGD convenesawork group, consisting of BIO and Enabel, actively
trying to identify and develop synergies and harness complementarities and solve possible
differences.

This work group, presided over by the DGD, meets up at least twice a year. If relevant, FINEXPO
is invited to take part in the discussions.

§2. Atthe request of Enabel, BIO can give advice regarding private sector support.

§3. In consultation with Enabel, BIO makes efforts to identify opportunities forinterventions
complementary to Enabel’s activities.

§4. BIO lends assistance in developing collaboration programmes to develop synergies, as the case
may be.

Section 5. Dialogue with Civil Society Organisations

Art. 51.

§1. BlO takes initiatives for a constructive and structural dialogue with the relevant Belgian Civil
Society Organisations regarding sectoral and strategicthemes and BIO’s approach in that
regard.

§2. BIO can consultlocal civil society organisationsin the context of the analysis of certain risks in
investmentfiles, when this can contribute to a better understanding of the local context and the
stakeholders’ situation, including the local population.

§3. BlOalso sets up special initiatives on the subject of certain themes, such as conferences and
workshops, with the aim to strengthen the dialogue with the civil society organisations.

Section 6. Communication

Art. 52,

§1. The Belgian State communicates through the DGD and its postsin the intervention countries about
BIO’s mandate and mission, its main intervention axes and its investment strategy, as wellas
the key elements of the annual report that BIO distributes about its activities in the involved
countries. DGD coordinates BIO’s relationships with the posts.

§2. The Belgian State will support BIO’s strategy and interventionsinits external communications.

Art. 53.

§1. BIO emphasizes in its communications activities that it is part of the Belgian Development
Cooperation, and also makes it known to the beneficiaries of its interventions.

This obligation does not apply when this communication could be harmful to BIO’s mandate or
the safety of BIO’s or its partners’ staff, or for the safety of the local community.

§2. BlO allows the Belgian State to reproduce and use all its informational documents forthe public at
large, except forillustrations that are copyrighted.

Art. 54,

Subject to the confidentiality of certain commercial data, the Belgian State and BIO respond to each
other'srequestsforinformation regarding theiractivities or within their field of expertise, in
particular regarding private sectordevelopmentin the intervention countries and the local
situation.
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Chapter 5. Financial terms

Section 1. General Provisions

Art. 55.

§1. BIO manages the funds attributed to it with respectforthe principles of suitability, efficiency, and
economy.

§2. The fee forthe assignments mentioned in article 3bis, 6°/1 of the BIO Law is determinedinthe
ag