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Amendment to the Contribution Agreement between the Children’s Investment
Fund Foundation and the International Bank for Reconstruction and
Development concerning the Global Partnership for Education Fund (MTO No.
069020)

Dear Ms. Hampton:

1. We refer to the Contribution Agreement between The Children’s Investment Fund
Foundation (UK) (the “Contributor”) and the International Bank for Reconstruction and
Development (the “Bank”), acting as trustee (the “Trustee”) of the Global Partnership for
Education Fund (MTO No. 069020) (the “Trust Fund”) effective October 2, 2014 (the
“Contribution Agreement”). We also refer to your letter dated February 15, 2018 (the
“Notice”) notifying the Trustee that, among other things, the Contributor has cancelled the
unpaid portion of its Contribution in the amount of sixteen million United States Dollars
effective as of May 15, 2018, pursuant to paragraph 11.4 of Annex 1 of the Contribution
Agreement.

2. Pursuant to recent discussions between the Contributor and the Trustee regarding
the Contributor’s intention to reinstate and make available to the Trust Fund one million
United States Dollars (USD 1,000,000) of the amount of its unpaid Contribution that was
cancelled, the Trustee proposes to amend the Contribution Agreement as follows:

a. Paragraph 1 of the Contribution Agreement is amended to read as follows:

“1.  We are pleased to acknowledge on behalf of of the International Bank
for Reconstruction and Development (IBRD), as trustee (the
“Trustee”) of the Global Partnership for Education Fund (MTO No.
069020) (the “Trust Fund”) the intention of The Children’s
Investment Fund Foundation (UK) (the “Contributor”) to make
available the sum of seven million United States Dollars
(USD 7,000,000) as a contribution to the Trust Fund (the
“Contribution”) which is the funding instrument of the Global
Partnership for Education. Other contributors are also expected to
contribute to the Trust Fund on the terms and conditions specified in
Annex 1 to this contribution agreement (this “Agreement”).”
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b. The installment schedule in paragraph 3 of the Contribution Agreement is
amended to read as follows:

“(a)  on or before November 30, 2014, five million United States
Dollars (USD 5,000,000), after submission of a payment
request by the Trustee. [completed]

“(b) on or before January 31, 2017, one million United States
Dollars (USD 1,000,000), after submission of a payment
request by the Trustee. [completed]

“(¢c) on or before July 31, 2018, one million United States Dollars
(USD 1,000,000), after submission of a payment request by
the Trustee.”

C. The Trustee hereby acknowledges that the Contributor has cancelled a
portion of its unpaid Contribution in the amount of fifteen million United
States Dollars (USD 15,000,000).

3. Additionally, in view of the decision of the Board of Directors of the Global
Partnership for Education set out in BOD/2016/06-04 involving modifications to the
standard Financial Procedures Agreement, the Trustee proposes to amend the Contribution
Agreement to align with the standard Financial Procedures Agreement, as modified, by
replacing Annex 1 (Standard Provisions Applicable to the Global Partnership for Education
Fund) to the Contribution Agreement with the Amended and Restated Standard Provisions
Applicable to the Global Partnership for Education Fund set out in the Attachment to this
Amendment.

4. All other terms of the Contribution Agreement shall remain the same and in full
force and effect.

5. The Bank will disclose this Amendment and related information on this Trust Fund
in accordance with the World Bank Policy on Access to Information. By entering into this
Amendment, the Contributor consents to disclosure of this Amendment and related
information on this Trust Fund.
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6. Please confirm your agreement with the foregoing, on behalf of the Contributor, by
signing, dating, and returning to us one of the enclosed originals of this Amendment. Upon
receipt by IBRD of the original of this Amendment countersigned by you, this Amendment
will become effective as of the date of the countersignature.

Sincerely,

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT
as Trustee of the Global Partnership for Education Fund

Dh—

Dirk Reinermann
Director
Trust Funds and Partner Relations
Development Finance

CONFIRMED AND AGREED:

THE CHILDREN’S INVESTMENT FUND FOUNDATION (UK)

Simon Lbogd 11-3ul1-201
By: 7 Date: Jul-2018
Simon Lloyd
Finance Director
Late trampton. 12-7u1-2018
By: F{ Date:

Kate Hampton

CEO



Attachment

Amended and Restated Standard Provisions

Applicable to the Global Partnership for Education Fund

The following provisions shall be applicable to and form an integral part of all Contribution
Agreements/Arrangements entered into between the Trustee, acting not for its own account
but solely in its capacity as trustee of the Trust Fund, and the Contributors.

1. Definitions

1.1.  Capitalized terms used hereinafter, but not otherwise defined in the Contribution
Agreement/Arrangement, shall have the meanings ascribed to them below:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)

“Activity” or “Activities” means an activity, a set of activities, or a part
thereof, which could include Agency Fees and Supervision Allocations
where applicable, to be financed with funds from the Trust Fund, as
approved by the Board, or on its authority, based upon a Proposal.

“Agency Fees” means the fees charged by a Grant Agent and agreed to by
the Board in order to assist in the defrayment of administrative and other
costs incurred in connection with the management and administration of
Cash Transfers.

“Allocation” means the portion of the Trust Fund funds that has been
approved by the Board, or on its authority, for allocation to Activities.

“Board” means the Board of Directors of the Global Partnership for
Education, as described in the Charter.

“Cash Transfer” means a cash transfer made to a Grant Agent under a
Financial Procedures Agreement/Arrangement or to the World Bank under
a Financial Procedures Memorandum.

“Chair” means the independent, non-voting Chair of the Board and of the
Global Partnership for Education as a whole, as described in the Charter.

“Charter” means the Charter of the Global Partnership for Education
adopted by the Board, as may be amended from time to time in accordance
with its terms, which establishes the governance arrangements and roles and
responsibilities of the partners in the Global Partnership for Education.

“Contribution” means each Contributor’s respective contribution to the
Trust Fund, and “Contributions” means the aggregate of all the
contributions to the Trust Fund.
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“Contribution Agreement/Arrangement” means any agreement or
arrangement entered into between the Trustee and any Contributor in
respect of the Contributor’s Contribution.

“Contributor” means any country (including any ministry and agency
thereof) or, if agreed to by the Board and the Trustee, such other public or
private entity that provides a Contribution.

“Donor Balance Account” means a trust fund maintained or to be
maintained by the World Bank to temporarily hold funds prior to being
either refunded to a Contributor or transferred to an existing trust fund.

“Developing Country Partner” means a country (i) that receives Trust
Fund funds from a Grant Agent through a Grant Agreement, or (ii) on whose
behalf a Grant Agent implements an Activity.

“Donor Country Partner” means a country represented in a donor country
constituency of the Board as described in the Charter.

“Eligible Organization” means any organization other than a Multilateral
Agency Partner or Donor Country Partner, that has been approved by the
Board as eligible to perform the role of “Grant Agent” following an
assessment confirming that the organization satisfies eligibility criteria and
minimum standards established by the Board, in consultation with the
Trustee.

“End Transfer Date” means the last day on which transfers can be made
from the Trust Fund to Grant Agents, as determined by the Board in
consultation with the Trustee.

“Financial Procedures Agreement/Arrangement” means any agreement
or arrangement entered into between the Trustee and a Grant Agent that is
not the World Bank in respect of Cash Transfers.

“Financial Procedures Memorandum” means a memorandum specifying
the applicable procedures for the transfers of funds from the Trust Fund by
the Trustee to the World Bank for Activities for which the World Bank is
acting as Grant Agent.

“Global Partnership for Education” and the acronym “GPE” mean the
global partnership formerly known as the Education for All Fast Track
Initiative, established in 2002, of developing and donor countries, agencies,
civil society organizations, the private sector and private foundations and
other development stakeholders, with the aim of accelerating progress
towards the Education for All goals.

“GPE Fund Governance Document” means the document adopted by the
Board, in consultation with the Trustee, which establishes the operational
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and decision-making procedures for the Trust Fund, as may be amended by
the Board from time to time in consultation with the Trustee.

“Grant Agent” means any Multilateral Agency Partner or any Donor
Country Partner or any other Eligible Organization designated to receive
Cash Transfers and implement or supervise an Activity, as approved by the
Board in consultation with the Trustee.

“Grant Agreement” means an agreement or other arrangement entered
into between a Grant Agent and a Developing Country Partner or other
entity in respect of an Activity.

“Holding Currency” means the currency in which the Contributions in the
Trust Fund account will be held, which is United States dollars.

“IBRD” means the International Bank for Reconstruction and
Development.

“IDA” means the International Development Association.

“Multilateral Agency Partner” means any multilateral agency
represented in the multilateral agency constituency of the Board as
described in the Charter.

“Operating Expenses Budget” means the budget resources associated
with delivery of the Chair and Secretariat’s roles and responsibilities, as
approved by the Board.

“Proposal” means any proposal submitted to the Board seeking Trust Fund
funds for an Activity.

“Secretariat” means the unit established within the Bank to support the
work of the Board and the Global Partnership for Education, as described
in the Charter.

“Supervision Allocation” means the portion of the Trust Fund funds
allocated to a Grant Agent to offset costs associated with supervising an
Activity.

“Trustee Costs” means the administrative and other costs incurred by the
Trustee in connection with the performance of its financial administration
services in support of the Trust Fund.

“Trust Fund” means the trust fund entitled the “Global Partnership for
Education Fund”.

“World Bank” means IBRD and IDA.
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2. Establishment of the Trust Fund

2.1.  The Trust Fund is established to (i) manage Contributions to support the “Eligible
Activities” described in the GPE Fund Governance Document, and (ii) transfer such
Contributions and any investment income earned from the Trust Fund funds.

2.2. The governance arrangements of the Global Partnership for Education and its
partners’ roles and responsibilities are set forth in the Charter. The governance
arrangements for this Trust Fund and its operational framework are set forth in the GPE
Fund Governance Document. Both the Charter and the GPE Fund Governance Document
may be amended from time to time in accordance with their respective terms, provided that
no Contributor will be obligated to make any additional contributions following any such
amendment. In the event of any conflict between the provisions of the GPE Fund
Governance Document or the Charter and the terms of this Contribution
Agreement/Arrangement, the terms of this Contribution Agreement/Arrangement shall
prevail.

3. Administration of the Contributions

3.1.  The Trustee shall be responsible only for performing those functions specifically
set forth in the Contribution Agreements/Arrangements and shall not be subject to any
other duties or responsibilities to the Contributors, including, without limitation, any duties
or obligations that might otherwise apply to a fiduciary or trustee under general principles
of trust or fiduciary law. Nothing in this Contribution Agreement shall be considered a
waiver of any privileges or immunities of the Bank under its Articles of Agreement or any
applicable law, all of which are expressly reserved.

4. Commingling, Exchange and Investment of the Contributions

4.1.  The Contribution funds in the Trust Fund shall be accounted for as a single trust
fund and shall be kept separate and apart from the funds of the Bank. The Contribution
funds may be commingled with other trust fund assets maintained by the Bank.

4.2.  The Contribution funds may be freely exchanged by the Trustee into other
currencies as may facilitate their transfer.

4.3. The Contributor agrees to pay its Contribution in the currency stated in its
respective Contribution Agreement/Arrangement or in the Holding Currency. In the event
that Contributions are received in a currency other than the Holding Currency, promptly
upon the receipt of such amounts, the Trustee shall convert such amounts into the Holding
Currency at the exchange rate obtained by the Trustee on the date of the conversion. Where
Contributions prove to be insufficient to complete Activities as a result of an exchange rate
fluctuation, neither the Trustee nor the Contributor shall bear any responsibility for
providing any additional financing.

4.4.  The Trustee shall invest the Trust Fund funds, including the Contributions, pending
their transfer, in accordance with the Trustee’s policies and procedures for the investment



-8-

of trust funds administered by the Trustee. The Trustee shall credit all income from such
investment to the Trust Fund to be used for the purposes of the Trust Fund.

5. Use and Purpose of the Trust Fund Funds

5.1.  Subject to the availability of applicable funds held in the Trust Fund as determined
by the Trustee, the Trustee shall make commitments, transfer and/or use the Trust Fund
funds for any purpose approved and in the amount allocated by the Board, in accordance
with the terms of the GPE Fund Governance Document, the Contribution
Agreement/Arrangement, and the relevant Financial Procedures Agreement/Arrangement
or Financial Procedures Memorandum.

6. Trustee Costs, Agency Fees and Supervision Allocations

6.1.  The Trust Fund funds may be used to pay the Trustee Costs. Upon approval by the
Board of any proposal for Trustee Costs, the Trustee may transfer for the Trustee, the
respective amount approved, provided the amount transferred shall be subject to an end of
year adjustment based on actual costs incurred.

6.2.  Subject to the availability of applicable funds held in the Trust Fund, as determined
by the Trustee, the Trust Fund funds may also be used to pay the Agency Fees and
Supervision Allocations, where applicable, as approved by the Board at the time of its
approval of an Activity.

7. Operating Expenses Budget

7.1.  The Trust Fund funds may also be used to pay for services provided to the Global
Partnership for Education by the Secretariat and by the Chair. The Board shall approve the
Operating Expenses Budget on an annual basis. Upon approval by the Board of the annual
Operating Expenses Budget, the Trustee shall, subject to the availability of applicable
funds held in the Trust Fund, as determined by the Trustee, transfer to the Secretariat the
respective amount of compensation approved for the Operating Expenses Budget, each of
which shall be subject to an end of year adjustment based on actual costs incurred.

8. Transfer of Funds to Grant Agents

8.1.  The Trustee shall, subject to paragraph 5.1 above, commit the amount of the Trust
Fund funds allocated by the Board and transfer such amounts to the Grant Agents,
including the World Bank in its role as a Grant Agent, in accordance with the Financial
Procedures Agreement/Arrangement or Financial Procedures Memorandum, as
appropriate.

8.2.  Except as the Trustee and Board may otherwise agree, each Financial Procedures
Agreement/Arrangement and Financial Procedures Memorandum shall provide that:

@ Each Grant Agent shall be responsible for:

() the use of the Trust Fund funds transferred to it and Activities
carried out therewith in accordance with: (1) its own policies and
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procedures including those related to eligible expenditures, audit,
employment and supervision of consultants and the procurement of
goods and works and its framework to combat fraud and corruption;
and (2) the applicable decisions of the Board, including the purpose
for which the specific Allocations have been approved by the Board,
or on its authority;

(i) maintenance of books, records, documents, and other evidence in
accordance with its usual accounting procedures to sufficiently
substantiate the use of the Cash Transfers;

(iii)  provision of certain periodic financial reports for both individual
Activities for which an Allocation was approved and for its portfolio
of Activities, as agreed between the Trustee and the Board; and

(iv)  provision of certain periodic implementation reports for both
individual Activities for which an Allocation was approved and for
the portfolio of Activities of the Grant Agent, in accordance with the
GPE Fund Governance Document.

Any Grant Agreement that the corresponding Grant Agent enters into with
a Developing Country Partner, shall provide that if the Grant Agent
determines that Trust Fund funds are used in a manner inconsistent with the
corresponding Grant Agreement, the Developing Country Partner shall
promptly refund the Trust Fund funds to the Grant Agent and the Grant
Agent shall promptly return such funds to the Trust Fund.

If the Board notifies the Trustee through the Secretariat that the Board has
determined, following consultation with the Grant Agent, that Cash
Transfers have been used in a manner inconsistent with the terms of the
corresponding Financial Procedures Agreement/Arrangement or Financial
Procedures Memorandum or the applicable decisions of the Board and the
Grant Agent has failed to remedy such use of Cash Transfers to the
satisfaction of the Board, the Trustee shall withhold transfers to such Grant
Agent, suspend any further commitment under the relevant Allocation, and
require the Grant Agent to promptly return such funds to the Trustee or as
otherwise instructed by the Board.

Any Grant Agreement that the Grant Agent enters into with a Developing
Country Partner shall provide that the Grant Agent shall only be obligated
to make funds available under the Grant Agreement to the extent the Grant
Agent has received funding from the Trustee and that neither the Grant
Agent nor the Trustee shall have any personal liability to the Developing
Country Partner for any shortfall in funding under such Grant Agreement.

If Activities are canceled prior to completion, the relevant Grant Agent shall
return to the Trust Fund any unused funds for such Activities and for the
associated Supervision Allocations.
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8.3.  Recognizing the obligations of the Contributors under various United Nations
Security Council Resolutions and the Contributors’ intent that the Trust Fund funds not be
used to finance terrorists, the Trustee shall, except as the Trustee and the Board may
otherwise agree, include in each Financial Procedures Agreement/Arrangement and
Financial Procedures Memorandum a requirement that the Grant Agent (i) undertake to use
reasonable efforts, consistent with its policies and procedures, to ensure that the Trust Fund
funds provided to the Grant Agent by the Trustee are used for their intended purposes and
are not diverted to terrorists or their agents, and (ii) acknowledges that the Trustee reserves
the right to withhold any transfer of funds to the Grant Agent if a resolution, action or
decision of the United Nations Security Council taken under Chapter VI of the Charter of
the United Nations prohibits or restricts, in the Trustee’s determination, a member state of
the United Nations to make a payment to the Grant Agent. The Grant Agents will include
provisions corresponding to (i) above in any Grant Agreement that the Grant Agent enters
into with Developing Country Partner.

8.4. Except as the Trustee and the Board may otherwise agree, each Financial
Procedures Agreement/Arrangement and Financial Procedures Memorandum shall name
the Contributors as third party beneficiaries with direct rights on the part of the
Contributors to seek recourse under the Financial Procedures Agreement/Arrangement or
Financial Procedures Memorandum and will provide the Trustee with the rights of
novation and assignment to enable the Contributors to seek direct recourse against a Grant
Agent.

8.5.  Except as the Trustee and the Board may otherwise agree, the Trustee shall also
include in each Financial Procedures Agreement/Arrangement and the Financial
Procedures Memorandum that the Grant Agent may invite the Contributors to participate
in its supervision missions related to the Trust Fund and that, if any Contributor wishes to
request to review or evaluate activities of a Grant Agent financed by the Trust Fund:

@ where arrangements between the Grant Agent and such Contributor on the
conduct of reviews, evaluations or verifications exist, the Grant Agent shall
allow competent bodies of the Contributor to conduct such review,
evaluation or verification of the use made of the Contribution in accordance
with such arrangements, provided that all associated costs will be borne by
the Contributor, unless otherwise agreed; or

(b) where no such arrangements between the Grant Agent and such Contributor
exist, the Contributor and the Grant Agent will agree on the scope and
conduct of such review or evaluation, and the Grant Agent will provide all
relevant information with the limits of its policies and procedures, provided
that all associated costs will be borne by the Contributor, unless otherwise
agreed,

(c) if more than one Contributor wishes to request to review or evaluate the
activities of the Grant Agent funded by the Trust Fund, such Contributors
shall endeavor to act jointly through the Contributors’ representative; and
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(d) it is understood that any such review or evaluation will not constitute a
financial, compliance or other audit of the Allocation, unless otherwise
agreed between the Grant Agent and the Contributor.

8.6.  The Trustee shall require and accept from the Grant Agents that have received Trust
Fund funds from the Trustee periodic financial reports, including annual financial
statements, audited or unaudited as agreed with Grant Agents and the Board. The Trustee
shall make available such reports to the Contributors and to the Board through the
Secretariat.

8.7.  Upon the transfer of Trust Fund funds to Grant Agents, the Trustee shall have no
responsibility for the use of the Trust Fund funds transferred and Activities carried out
therewith. Each Grant Agent will be responsible for reporting through the Secretariat to the
Board and to the Contributors on their Activities carried out with the Trust Fund funds
pursuant to the GPE Fund Governance Document and the respective Financial Procedures
Agreement/Arrangement or Financial Procedures Memorandum and the decisions of the
Board.

8.8.  The Contributors shall have no liability for any third-party claims for damages
arising out of the Trust Fund or the use of funds therefrom.

9. Employment of Consultants and Procurement of Goods

9.1.  Procurement of goods and services by the Trustee and the Secretariat for activities
financed by the Trust Fund funds shall be made in accordance with the policies and
procedures of the Bank. Procurement of goods and services for activities financed by the
Trust Fund funds transferred to the Grant Agents shall be made in accordance with the
policies and procedures of the respective Grant Agent as set out in paragraph 8.2 (a) (i)
above.

10. Accounting and Financial Reporting

10.1. The Trustee shall maintain separate records and ledger accounts in respect of the
Trust Fund funds deposited in the Trust Fund and transfers made therefrom.

10.2. The Trustee shall report to the Board annually, unless otherwise agreed between
the Trustee and the Board, on the status of Allocations recorded by the Trustee,
commitments and transfers from the Trust Fund and receipts of funds in the Trust Fund.

10.3. The Trustee shall provide to the Contributors via the World Bank’s Trust Fund
Donor Center secure website, within six (6) months following the end of each Trustee fiscal
year, an annual single audit report, comprising: (1) a management assertion together with
an attestation from the Trustee’s external auditors concerning the adequacy of internal
control over cash-based financial reporting for all cash-based trust funds as a whole; and
(2) a combined financial statement for all cash-based trust funds together with the Trustee’s
external auditor’s opinion thereon. The cost of the single audit shall be borne by the
Trustee. If a Contributor wishes to request, on an exceptional basis, a financial statement
audit by the Trustee’s external auditors of the Trust Fund, the Contributor and the Trustee
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shall first consult as to whether such an external audit is necessary. The Trustee and the
Contributor shall agree on the appropriate scope and terms of reference of such audit.
Following agreement on the scope and terms of reference, the Trustee shall arrange for
such external audit. The costs of any such audit, including the internal costs of the World
Bank with respect to such audit, shall be borne by the requesting Contributor.

11. Transfer, Cancellation, Refund

11.1. It is expected that the Contributions will be fully transferred by the Trustee by the
End Transfer Date as decided by the Board in consultation with the Trustee. The Trustee
shall only transfer Trust Fund funds for the purposes of this Contribution Agreement after
such date with the written approval of all of the Contributors and the Board.

11.2. In the event that the Board shall cease making Allocations from the outstanding
balance of the Trust Fund pursuant to the terms of the GPE Fund Governance Document,
the Trustee shall continue to administer the Trust Fund after the date of cessation of
Allocations by the Board in accordance with the provisions of the Contribution Agreement
and the Financial Procedures Agreements/Arrangements and Financial Procedures
Memorandum until such time the obligations of the Trustee set forth in paragraph 11.5
below are fulfilled. In such event, the Trustee, after consultation with the Board, shall
return any unused amount of compensation allocated for the Trustee Costs calculated on
an actual basis.

11.3. The Trustee may terminate its role as Trustee of the Trust Fund at any time after
providing the Board and Contributors six (6) months’ notice in writing. Following
termination, the Trustee shall carry on no business for the Trust Fund except for the purpose
of winding up its affairs. The Trustee shall, in consultation with the Board to the extent
possible, take all necessary action for winding up its affairs in an expeditious manner, and
for meeting the commitments already made by the Trustee.

11.4. Any Contributor may, upon three (3) months’ prior written notice, cancel all or part
of the remaining balance of its Contribution that is not allocated by the Board prior to the
receipt of such notice. In the event of such cancellation, the Trustee shall, as instructed by
the relevant Contributor in writing, promptly return directly to the relevant Contributor or
to the relevant Donor Balance Account or transfer to any other trust fund or fund
administered by the Bank, such Contributor’s pro-rata share of the outstanding unallocated
balance of the Trust Fund funds.

11.5. Following the End Transfer Date as set out in paragraph 11.1 above, the Trustee
shall, as instructed by each Contributor in writing, return such pro-rata share of any
remaining balance of the Trust Fund funds directly to such Contributor, or, to the relevant
Donor Balance Account, or, transfer such remaining balance to any other trust fund or fund
administered by the Bank. If the Trustee receives any funds returned from any Grant Agent
after the End Transfer Date, the Trustee shall return such Contributor’s pro-rata share of
said funds directly to the Contributor or to the relevant Donor Balance Account, or transfer
such remaining balance to any other trust fund or fund administered by the Bank, as
instructed by such Contributor in writing.
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12. Disclosure

12.1. The Trustee will disclose the Contribution Agreements/Arrangements and related
information on this Trust Fund in accordance with its Policy on Access to Information. By
entering into Contribution Agreements/Arrangements, the Contributors consent to such
disclosure of their respective Contribution Agreement/Arrangement and such related
information.



		2018-07-12T08:28:34-0700
	DocuSign, Inc.
	Digitally verifiable PDF exported from www.docusign.com




