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-4 Taxes

Except as ACBF sha.!! otherwise agree, this Agreement shall be free from any imposts, levies, fees, duties or any
theg taxes, and the Beneficiary shall not cause or permit any proceeds of the Grant to be used as payment for any imposts,
wie  fees, duties or any other taxes.

N ARTICLE IV

Financial Records and Reports; Audits

>ec on4.01.  Financial Records and Reports; Audits

_ (a) The Beneficiary shall maintain or cause to be maintained a financial management system and prepare financial
sta ‘ments, in accordance with consistently applied, internationally accepted accounting standards agreed with ACBF, both
in ¢ manner adequate to reflect the operations, resources and expenditures related to the Project.

= (b Without limitation on the provisions of Section 5.01 of this Agreement, the Beneficiary shall prepare and
fur ish to ACBF not later than 30 days after the end of each calendar quarter, interim unaudited financial reports for the
Project covering the quarter, in form and substance satisfactory to ACBF.

(c) The Beneficiary shall:

_ (i) have the financial statements referred to in paragraph (a) of this section, including those of the Special
Account, for each Fiscal Year of the Beneficiary audited by independent auditors approved by ACBF. The
audit shall be conducted in accordance with consistently applied auditing standards and terms of reference

acceptable to ACBF;

(i) furnish to ACBF as soon as available, but in any event not later than six months following the end of
each such Fiscal Year, the audited financial statements (including both audited account and management

letter issued by the auditors).

(iii) provide any other information related to the Project and the above financial statements as ACBF or the
_ Funding Partner shall reascnably request; and permit ACBF and the Funding Partner to make such audited
financial statements publicly available in a timely fashion and in @ manner acceptable to ACBF and the

Funding Partner.

(d) For all expenditures with respect to which withdrawals from the Grant are made on the basis of Statements of
expenditure, the Beneficiary shall:

(i) maintain or cause to be maintained, as part of the financial management system referred to in
paragraph (a) of this section, records and accounts reflecting such expenditures;

5 (ii) put in place a document retention policy satisfactory to ACBF and retain until at least two_years after
ACBF has received the audit report of the Fiscal Year in which the last withdrawal from the Grant or
payment out of the Special Account was made, all records (contracts, orders, invoices, bills, receipts and

~ other documents) evidencing such expenditures;
(iii) enable ACBF's representatives or ACBF's Funding Partners to examine such records; and

(iv) ensure that such records and accounts are included in the annual audit referred to in paragraph (c) of
this section and that the auditors' report contains a separate opinion as to whether the statements of
expenditure during such Fiscal Year, together with the procedures and internal controls involved in their

N preparations, can be relied upon to support the related withdrawals.
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ARTICLE VIII

Enforceability of Agreement; Failure to
Exercise Rights; Resolution of Disputes; Arbitration

Section 8.01.  Enforceability

_ The .rights and obligations of ACBF and the Beneficiary under this Agreement shall be valid and enforceable
nohmths@andmg the law of any country to the contrary. Neither ACBF nor the Beneficiary shall be entitled in any proceeding
== under this Article to assert any claim that any provision of this Agreement is invalid or unenforceable under the laws of any

country.
Section 8.02.  Failure to Exercise Rights

Except as provided in Section 8.03, no delay in exercising, or omission to exercise, any right, power or remedy
under this Agreement upon any default shall impair any such right, power or remedy, or be construed to be a waiver thereof
"= or an acquiescence in such default or any subsequent default.

Section 8.03.  Resolution of Disputes

(a) The parties agree to make every effort to amicably settle any dispute that may arise between them under this
Agreement and to immediately notify each other of any potential dispute. The notice shall suggest a venue and ways for

resolving the dispute.

(b) Any dispute that is not resolved within sixty (60) days of the date of notification shall be submitted to arbitration
as provided in Section 8.04.

Section 8.04.  Arbitration

(a) Any claim or controversy arising under this Agreement which has not been settled as provided by Section 8.03
may, at the request of either party, be submitted to arbitration by an Arbitral Tribunal as provided in this section. The
procedure for arbitration shall be the UNCITRAL Arbitration Rules. The place of Arbitration shall be Harare, Zimbabwe or

such other place as ACBF may determine.

(b) The Arbitral Tribunal referred to in this Section shall be composed of three arbitrators; one to be appointed by
. the Beneficiary, the other to be appointed by ACBF, and the third, who shall Chair the tribunal, to be appointed by the first

= two arbitrators.

(c) If, within sixty (60) days of the request for arbitration, either party has not appointed an arbitrator, or if, within
fifteen days of the appointment of the two arbitrators, the third arbitrator has not been appointed, either party may request
the President of the International Court of Justice, or, if the President of the International Court of Justice is a national of the
Beneficiary, the Vice President of the International Court of Justice, to appoint the arbitrator or Chairperson not yet

appointed.

(d) The arbitrators shall fix the procedures for such arbitration, and the expenses of the arbitration shall be borne by
the parties as assessed by the arbitrators. The proceedings shall be conducted in English.

(e) The provisions for arbitration set forth in this Section shall be the exclusive procedure for the settlement of
controversies arising under this Agreement that cannot be resolved by amicable negotiations. The arbitrators' decision shall

—  befinal and binding.
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