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ASSET AND LIABILITY TRANSFER AGREEMENT 

 
 

AGREEMENT dated 4 June 2014, by and among the United Nations Development 

Program, an international intergovernmental organization, having its Headquarters 

in New York, New York 10017 (“UNDP”), Pact Inc., a nonprofit corporation formed 

under the laws of the District of Columbia, Pact Institute, a nonprofit corporation 

formed under the laws of the District of Columbia, and Pact Global Microfinance 

Fund, a Delaware non-stock corporation (“PGMF”). UNDP, Pact Inc., Pact Institute 

and PGMF are hereinafter collectively referred to as the “Parties” and individually 

as a “Party”. 

 
 

RECITALS: 

 
Whereas, since 1997, UNDP has funded a project identified as the “Sustainable 

Microfinance to Improve the Livelihoods of the Poor” (“the Microfinance Project”) 

under the Human Development Initiative (“HDI”) for Myanmar, as set forth in Annex A. 

 
Whereas the Danish International Development Agency (DANIDA), the Department for 

International Development (DfID), the Livelihoods and Food Security Trust Fund with 

United Nations Office for Project Services as trust fund manager (LIFT/UNOPS) and the 

U.S. Agency for International Development (USAID) (with UNDP collectively, the 

“Funders”) have provided additional funding to UNDP for the Microfinance Project, as 

set forth in Annex A; 

 

Whereas Pact Institute has been an implementing partner of the Microfinance Project 

since 1997 and the principal implementing partner since signing the Microfinance Project 

cooperation agreement entered into by and between UNDP and Pact Institute on March 

30, 2009 (the “Project Cooperation Agreement”), and whereas Pact Institute has also 

implemented other donor-funded microfinance projects in Myanmar during the past 16 

years; 

 
Whereas Pact Institute today operates in Myanmar with 1,850 staff across 104 branches 

in 25 townships (as of December 31, 2013); 

 
Whereas PGMF was incorporated in the State of Delaware on February 10, 2012, as a 

not-for-profit company controlled by the USA-based Board of Directors of Pact Inc. to 

engage in activities that support the mission of Pact worldwide; 

 

Whereas PGMF was granted an operating license as a deposit-taking MFI by the 

Myanmar Microfinance Supervisory Enterprise on June 22, 2012 and signed a 
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Memorandum of Understanding with the Small Scale Industry Department (SSID) of 

the Ministry of Cooperatives on 25th January 2013; 

 

Whereas PGMF operates in Myanmar with 770 staff across 34 branches in 25 townships 

(as of December 31, 2013); 

 
Whereas UNDP’s stated development objective of the Microfinance Project is to develop 

sustainable domestic microfinance capacity in selected townships of HDI to contribute 

to poverty alleviation so that poor and low-income households – and women 

entrepreneurs in particular – can increase their living standards by having sustainable 

access to demand-oriented microfinance services in their communities; 

 
Whereas, as stated in the 7th amendment to the Project Cooperation Agreement dated 

May 10, 2012, “all assets and liabilities provided to the NGO (Pact Institute) by UNDP as 

of 20 January 2009 (or as per date of closure of accounts by previous Implementing 

Partner and transfer of funds) [plus] loan funds that will be provided during the 

contract period, the retained earnings accrued thereon [plus] and client savings shall 

not be the property of Pact Institute, as the aforementioned asset and liabilities are held 

on trust in accordance with the terms of the project documents for the benefit of the 

beneficiaries of the microfinance project. At the completion or termination of the 

Contract, Pact Institute (the NGO) shall, after express written agreement with UNDP, 

hand over the assets and liabilities to the three operations [of the Microfinance Project] 

[plus] or to a follow-up UNDP project” (emphasis added). 

 
Whereas UNDP wishes to transition its involvement in the microfinance sector work 

from providing capital for selected microfinance providers to supporting growth and 

development of a robust and sustainable rural financial sector; 

 

Whereas PGMF has been selected by the Funders as the transferee of the Microfinance 

Project Assets and Liabilities; 

 
Whereas the Borrowers under the Microfinance Project who have loans outstanding as 

of the date of this Agreement will be notified of the transfer of the Project to PGMF by 

means of a joint letter from Pact and UNDP in English and Myanmar, introduced by loan 

officers in client center meetings, countersigned by each center chief, with a copy of the 

signed letter kept in the village; 

 
Whereas the Government of Myanmar has acknowledged and consented to the 

transfer of the Microfinance Project to PGMF as evidenced by a Memorandum of 

Understanding entered into by the Government and UNDP dated 4 June 2014, as 

shown in Annex B; 

 

Whereas the Funders have agreed to the transfer of the Microfinance Project to PGMF as 

evidenced by their written acknowledgement of this agreement and shall, through the 

Transition Oversight Committee established by them, be in a position to ensure that 
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PGMF undertakes the work necessary to ensure satisfaction of the conditions to transfer 

set forth in this Agreement; 

 
Whereas the Project Cooperation Agreement shall be terminated upon the Closing and 

any funds not yet disbursed thereunder, including funds provided by any of the 

Funders, shall be disbursed to PGMF pursuant to an agreement entered into by and 

between PGMF and any such Funder(s); 

 

NOW, THEREFORE, the Parties hereby agree as follows: 

 
 

ARTICLE 1 

 

DEFINITIONS 

 

For purposes of this Agreement, the following terms shall have the meanings indicated 

below and such meanings shall be equally applicable to both the singular and plural 

forms thereof: 

 
1.1. Agreement.  “Agreement” shall mean this Asset and Liability Transfer 

Agreement, including all Annexes and Schedules attached hereto, as the same 

may be amended from time to time. 

 

1.2. Beneficiaries of the Microfinance Project. “Beneficiaries of the Microfinance 

Project” are, as stated in the Prodoc, as defined herein, the “poor and low-income 

households that can increase their living standards by having sustainable access 

to demand-oriented microfinance services in their communities,” with a priority 

on women entrepreneurs. 

 
1.3. Borrower. “Borrower” shall mean any individual or legal person who 

received a loan under the Microfinance Project. 

 

1.4. Client Savings. “Client Savings” shall mean the aggregate amount of savings of 

clients of the Microfinance Project held by Pact Institute at any time. 

 

1.5. Closing. “Closing” shall mean the consummation of the transactions contemplated 

by Article 2 of this Agreement. 

 
1.6. Closing Date.  “Closing Date” shall mean the date of the Closing, as 

determined in accordance with Section 2.4. 

 

1.7. Fixed Assets and Equipment. “Fixed Assets and Equipment” shall mean all 

furnishings, furniture, fittings, equipment, machinery, computers, and other 

moveable property purchased for the Microfinance Project and held by Pact 
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Institute in trust for the benefit of the Beneficiaries of the Microfinance Project 

in accordance with the Project Cooperation Agreement, wherever located. 

 
1.8. Funders. “Funders” shall have the definition given to it in the Recitals. 

 
1.9. Legal Requirements. “Legal Requirements” shall mean all applicable 

Myanmar laws, regulations, rules, ordinances, codes, standards and rules of 

common law; judgments; and permits issued by any Myanmar government 

agency (including authorizations, approvals, registrations, and licenses) as 

applicable to Pact Inc, Pact Institute, and PGMF. 

 

1.10. Loan Portfolio. “Loan Portfolio” shall mean the entire outstanding loan portfolio 

of the Microfinance Project. 

 
1.11. Material Contracts. “Material Contracts” shall mean all existing contracts 

entered into by Pact Inc., Pact Institute and/or PGMF in connection with the 

Microfinance Project and of significant importance to the operation of the 

Microfinance Project, as listed on Schedules 4.1c and 4.3b. 

 
1.12. Microfinance Project. “Microfinance Project” shall have the definition given to it 

in the Recitals. 

 
1.13. Party. “Party” shall mean any of Pact Inc., Pact Institute, PGMF, or UNDP. 

 
1.14. Prodoc. The “Prodoc” is the project document of 2002 (project number 

MYA/01/004) and the addenda thereto. 

 

1.15. Project Assets. “Project Assets” shall mean the Loan Portfolio, Fixed Assets and 

Equipment, and cash referred to in Article 2.2. 

 

1.16. Project Cooperation Agreement. “Project Cooperation Agreement” shall have the 

definition given to it in the Recitals. 

 
1.17. Project Liabilities. “Project Liabilities” shall mean Client Savings and Third Party 

Liabilities referred to in Article 2.3. 

 

1.18. Real Property. “Real Property” shall mean all land and buildings, structures, and 

immoveable fixtures located thereon. 

 

1.19 Revenue Sharing. “Revenue Sharing” shall mean the financial condition to the 

asset and liability transfer to PGMF to make specified payments based on its 

future revenue stream for the establishment of a microfinance sector 

development facility. 
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1.20. Taxes. “Taxes” shall mean all taxes, charges, fees, imposts, duties, withholdings or 

other assessments imposed by any governmental body. 

 

1.21. Third Party Liabilities.  “Third Party Liabilities” shall have the meaning set 

forth in Article 2.3(c) hereof. 

 

1.22. Transition Oversight Committee. “Transition Oversight Committee” shall 

mean the provisional body established by the Funders to oversee PGMF’s efforts 

to comply with its specific undertakings as set forth in Article 5 during the 

period from the Closing for at least one year or as agreed by the members of the 

said Committee, but in any event for no longer than five years or until all 

Revenue Sharing payments have been made, whichever happens first.  

 
 

ARTICLE 2 

 

TRANSFER OF ASSETS AND ASSIGNMENT OF LIABILITIES 

 

2.1  The Transaction 

 
(a) Subject to the terms and conditions hereof, UNDP shall, on the Closing Date, direct 

Pact Institute to transfer to PGMF the Project Assets described in Article 2.2 

below and assign to PGMF the Project Liabilities described in Article 2.3 below, in 

the respective amounts as of December 31, 2013, effective as of January 1, 2014. 

 
(b) Upon transfer of the assets and assignment of the liabilities of the Microfinance 

Project to PGMF, PGMF shall assume the ownership of these and UNDP shall 

thereafter have no direct or indirect liability whatsoever with respect to these. 

 
2.2  Project Assets to be Transferred 

 
(a) The Loan Portfolio (as set forth in Schedule 2.2a), including all loan contracts 

and other relevant documentation.  

 

(b) Fixed Assets and Equipment (as listed on Schedule 2.2b), including all relevant 

documentation such as warranties, repair records, and any pledge documents 

related to such assets. 

 
(c) All cash (as stated on Schedule 2.2c), whether held in bank accounts or in 

physical form by Pact Institute, which will be provided by Pact Institute in the 

form of certified true copies of its bank account statement and accountancy 

books respectively. 

 

(d) All other assets (as stated on Schedule 2.2d). 
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2.3  Liabilities to be Assigned 

 
(a) The Client Savings, as set forth on Schedule 2.3a, and all relevant 

documentation with respect thereto. 

 

(b) All other liabilities (as stated on Schedule 2.3b). 

 
2.4  The Closing 

Subject to the provisions of Article 8, the Closing shall take place on 4 June 2014, 

or, if the conditions set forth in Article 6 shall have not been satisfied (or waived 

by UNDP) by such date, then on the date that the last of such conditions has been 

satisfied (or waived) or at such other date as may be mutually agreed upon by 

the Parties. 

 

2.5  “Revenue sharing”  

The amount of the ‘revenue-sharing’ payments are based on 50% of the net 

annual operational revenue on the total loan capital amount transferred (as 

specified in Annex A), using an average operational expense ratio (from the 2013-

2016 PGMF business plan) of 11.8%. As shown in Annex C, this amounts to 

USD 12,683,181.40 to be paid in no more than 5 years in half-yearly installments 

of the Myanmar Kyat (MMK) equivalent of USD 1,268,318.14, calculated using the 

prevailing UN Treasury Operational Rate of Exchange at the date of this 

agreement (MMK 989 : USD 1 as from December 31, 20131). This amounts to 

half-yearly installments of MMK 1,254,366,640 for a total over 5 years of 

MMK 12,543,666,405. The payments are due within 5 working days of the dates 

specified in Annex C. The details of how and where the payments will be made 

shall be informed in due course, before the due date of the first payment and in 

accordance to the notification details provided under Article 10 below.  

 
 

ARTICLE 3 

 

REPRESENTATIONS 

 

3.1.  Representations of Pact Inc. 

 

(a) Pact Inc. is a nonprofit corporation duly organized, validly existing and in 

good standing under the laws of the District of Columbia and has full power 

and authority to carry on its business as now conducted. 

 

                                                           
1
 http://treasury.un.org/operationalrates/Details.aspx?code=MMK&currency=Myanmar+Kyat&country=Myanmar 
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(b) Pact Inc. has full corporate power and authority to enter into this Agreement and 

to perform its obligations hereunder. The execution, delivery and performance of 

its obligations under this Agreement have been duly and validly authorized by all 

necessary corporate action, none of which actions have been modified or 

rescinded and all of which actions are in full force and effect. This Agreement, 

when executed, will constitute the legal, valid and binding obligation of Pact Inc., 

enforceable in accordance with its terms. 

 

(c) The execution, delivery and performance by Pact Inc. of this Agreement do 

not and will not violate, conflict with, result in or constitute a breach of or 

default under its Certificate of Incorporation or By-laws or any agreement to 

which it is a party. 

 

(d) No consent, authorization, approval, filing or registration will be required of 

Pact Inc. in connection with the execution and delivery of this Agreement or the 

performance of its obligations hereunder. 

 

(e)  Pact Inc. is in compliance with all material Legal Requirements and has not 

received any notice of an investigation, inquiry, complaint or other demand 

regarding the Microfinance Project or the Fixed Assets and Equipment. 

 

(f)  Except as set forth on Schedule 3.1f, there is no litigation, proceeding, action, 

suit, investigation, arbitration, claim or dispute pending before any 

governmental body against Pact Inc. that (i) seeks to enjoin the transfer of the 

Microfinance Project or (ii) is reasonably possible of being decided adversely 

against Pact Inc. in such a manner as would materially and adversely affect Pact 

Inc.’s ability to perform any of its obligations under this Agreement. 

 
(g) No statement, information or representation made by Pact Inc. in this 

Agreement contains or will contain any untrue statement of material fact or 

omits or will omit a material fact the inclusion of which is required to make the 

statements contained herein not misleading. 

 
3.2  Representations of Pact Institute 

 
(a) Pact Institute is a nonprofit corporation duly organized, validly existing and in 

good standing under the laws of the District of Columbia and has full power and 

authority to carry on its business as now conducted. 

 
(b) Pact Institute has full corporate power and authority to enter into this 

Agreement and to perform its obligations hereunder. The execution, delivery 

and performance of its obligations under this Agreement have been duly and 

validly authorized by all necessary corporate action, none of which actions 

have been modified or rescinded and all of which actions are in full force and 
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effect. This Agreement, when executed, will constitute the legal, valid and 

binding obligation of Pact Institute, enforceable in accordance with its terms. 

 
(c) The execution, delivery and performance by Pact Institute of this Agreement do 

not and will not violate, conflict with, result in or constitute a breach of or 

default under its Certificate of Incorporation or By-laws or any agreement to 

which it is a party. 

 
(d) No consent, authorization, approval, filing or registration will be required of 

Pact Institute in connection with the execution and delivery of this Agreement 

or the performance of its obligations hereunder other than those set forth in 

Schedule 3.2d and those necessary after the Closing Date. 

 

(e)  Pact Institute is in compliance with all material Legal Requirements and has 

not received any notice of an investigation, inquiry, complaint or other demand 

regarding the Microfinance Project or the Fixed Assets and Equipment. 

 

(f)  Except as set forth on Schedule 3.2f, there is no litigation, proceeding, action, suit, 

investigation, arbitration, claim or dispute pending before any governmental 

body against Pact Institute that (i) seeks to enjoin the transfer of the 

Microfinance Project or (ii) is reasonably possible of being decided adversely 

against Pact Institute in such a manner as would materially and adversely affect 

Pact Institute’s ability to perform any of its obligations under this Agreement. 

 
(g) No statement, information or representation made by Pact Institute in this 

Agreement contains or will contain any untrue statement of material fact or 

omits or will omit a material fact the inclusion of which is required to make the 

statements contained herein not misleading. 

 

3.3  Representations of PGMF 

 
(a) PGMF is a nonprofit corporation duly organized, validly existing and in good 

standing under the laws of the State of Delaware and has full power and 

authority to carry on its business as now conducted. 

 

(b) PGMF has full corporate power and authority to enter into this Agreement and to 

perform its obligations hereunder. The execution, delivery and performance of its 

obligations under this Agreement have been duly and validly authorized by all 

necessary corporate action, none of which actions have been modified or 

rescinded and all of which actions are in full force and effect. This Agreement, 

when executed, will constitute the legal, valid and binding obligation of PGMF, 

enforceable in accordance with its terms. 
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(c) The execution, delivery and performance by PGMF of this Agreement do not 

and will not violate, conflict with, result in or constitute a breach of or default 

under its Certificate of Incorporation or By-laws or any agreement to which it is 

a party. 

 

(d) No consent, authorization, approval, filing or registration will be required of 

PGMF in connection with the execution and delivery of this Agreement or the 

performance of its obligations hereunder other than those set forth in Schedule 

3.3d and those necessary after the Closing Date. 

 

(e) PGMF is in compliance with all material Legal Requirements and has not 

received any notice of an investigation, inquiry, complaint or other demand 

regarding the Microfinance Project or the Fixed Assets and Equipment. 

 
(f) Except as set forth on Schedule 3.3f, there is no litigation, proceeding, action, 

suit, investigation, arbitration, claim or dispute pending before any 

governmental body against PGMF that (i) seeks to enjoin the transfer of the 

Microfinance Project or (ii) is reasonably possible of being decided adversely 

against PGMF in such a manner as would materially and adversely affect 

PGMF’s ability to perform any of its obligations under this Agreement. 

 

(g) No statement, information or representation made by PGMF in this Agreement 

contains or will contain any untrue statement of material fact or omits or will 

omit a material fact the inclusion of which is required to make the statements 

contained herein not misleading. 

 

3.4  Representations of UNDP 

 
(a) UNDP is an international intergovernmental organization duly organized, validly 

existing and in good standing under international law and has full power and 

authority to carry on its business as now conducted. 

 
(b) UNDP has full corporate power and authority to enter into this Agreement and to 

perform its obligations hereunder. The execution, delivery and performance of its 

obligations under this Agreement have been duly and validly authorized by all 

necessary corporate action, none of which actions have been modified or 

rescinded and all of which actions are in full force and effect, subject to UNDP’s 

regulations, rules, policies and procedures. This Agreement, when executed, will 

constitute the legal, valid and binding obligation of UNDP, enforceable in 

accordance with its terms. 
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ARTICLE 4 

 

WARRANTIES PENDING CLOSING 

 

Pact Inc., Pact Institute and PGMF warrant the following, which applies specifically to the 

period beginning on the date of execution of this Agreement and ending on the date of the 

Closing, during which time Pact Institute shall continue to operate the Microfinance 

Project and PGMF shall undertake certain actions to prepare for the transfer of the 

Project Assets and Project Liabilities: 

 

4.1  Warranties of Pact Inc. 

 

(a)  Conduct of operations of Pact Institute. Pact Inc. shall use its best efforts to 

ensure that Pact Institute continues to run the Microfinance Project pursuant to 

and in accordance with the Project Cooperation Agreement. 

 

(b) Performance of Obligations and Satisfaction of Conditions to Closing. Pact Inc. 

shall use its best efforts to perform its obligations under this Agreement and to 

satisfy the conditions to Closing set forth in Article 6 of this Agreement. 

 

(c) Material Contracts. Pact Inc. shall abide by all Material Contracts (listed on 

Schedule 4.1c). 

 

(d)  Support Pact Institute in its Performance of Obligations. Pact Inc. shall use its 

best efforts to ensure that Pact Institute performs its obligations under this 

Agreement. 

 

4.2  Warranties of Pact Institute 

 

(a) Continue to run the Microfinance Project pursuant to and in accordance with the 

Project Cooperation Agreement. In particular, Pact Institute shall ensure that it 

keeps accurate records of all outstanding loans and all client savings. 

 

(b) Provide UNDP with written notice of any material change in or to the 

Microfinance Project or otherwise to its business within three business days of 

such change. 

 

(c) Performance of Obligations and Satisfaction of Conditions to Closing. Pact 

Institute shall use its best efforts to perform its obligations under this Agreement 

and to satisfy the conditions to Closing set forth in Article 6 of this Agreement. 

 

(d) Support PGMF in its Performance of Obligations and Satisfaction of conditions to 

Closing. Pact Institute shall use its best efforts to support PGMF in its 
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performance of obligations under this Agreement, including PGMF’s satisfaction 

of the conditions to Closing set forth in Article 6 of this Agreement. 

 

4.3  Warranties of PGMF 

 

(a) Performance of Obligations and Satisfaction of Conditions to Closing. PGMF 

shall use its best efforts to perform its obligations under this Agreement and 

to satisfy the conditions to Closing set forth in Article 6 of this Agreement. 
 

(b) Material Contracts. PGMF shall abide by all Material Contracts (listed on Schedule 

4.3b). 
 

(c) Provide UNDP with written notice of any material change in or to its business 

within three business days of such change. 

 

 

ARTICLE 5 

 

POST-CLOSING COVENANTS 
 

Pact Inc. and PGMF undertake the following, which applies specifically to the period from 

the Closing to the end of the Post-Closing period, as defined in Article 7 below. 
 

5.1  Covenants of Pact Inc. 
 

Pact Inc. shall appoint competent and qualified PGMF directors who will perform their 

duties on behalf of PGMF to ensure that: 

 

(a)  PGMF continues to run its microfinance business – including the business 

comprising the Microfinance Project – in the same manner as it has conducted it 

up to the date of execution of this Agreement; 

 

(b) PGMF abides by all Material Contracts to which they are Parties; 

 

(c)  PGMF performs its obligations under this Agreement, in particular Article 5.2; 

 

(d)  The Project Assets are used by PGMF to operate its business in Myanmar and are 

not transferred out of the country; 

 

(e)  PGMF uses the Project Assets to provide poor and low-income households – 

particularly women – with access to demand-oriented microfinance services in 

their community; 

 

(f)  PGMF operates in a way that enables the microfinance sector to be sustainable 

(i.e. PGMF shall not engage in anti-competitive practices). 
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5.2  Covenants of PGMF 
 

PGMF shall: 
 

(a) Run its microfinance business in accordance with the inclusive finance best 

practices set forth below: 

i) Access at a reasonable cost of all households and enterprises in the target 

market to the range of financial services, with particular focus on women; 

ii) Transparent information on product pricing, terms and conditions; 

iii) Financial and institutional sustainability - well-managed, efficient operations, 

based on the principle of full cost recovery;  

iv) Product design and delivery channels designed taking into account client 

characteristics. 

 

(b) Use the Project Assets to operate its business in Myanmar in accordance 

with the provisions of its license under the Myanmar Microfinance Law, 

2011, as currently written and administered by the Government of 

Myanmar and not transfer any of the Project Assets out of the country. This 

condition shall continue to apply even if PGMF should at any time in the 

future voluntarily and of its own volition decide to end its engagement in 

Myanmar, at which point it should legally retransfer the Project assets (less 

the revenue sharing payments detailed in Article 2.5) to another licensed 

microfinance institution providing services in Myanmar, agreed to by the 

Government of Myanmar. 

 

(c) Increase its paid-up capital at MMSE in accordance with Myanma Microfinance 

Supervisory Committee Directive 1/2014, dated 14th January 2014. 

 

(d) Comply with all applicable and material laws of the Republic of the Union of 

Myanmar, including standing tax law, rules and regulations, and its MoU with 

SSID and any addendum thereto. 

 

(e) Strive to remain within a maximum ratio of loan disbursements to operational 

costs of 70:30 in running its microfinance business and make all efforts to 

continuously reduce this ratio while maintaining best possible standards and 

practices. 

 

(f) Implement good governance and oversight arrangements in accordance with 

the provisions contained in the Myanmar Microfinance Law, 2011, as well as 

its notifications, directives and others derived texts whose compliance with is 

mandatory, including the expansion of the Board of Directors to include more 

microfinance expertise and reporting of the audit function to the Board of 

Directors Audit Committee (as opposed to management). 
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(g) Put in place an appropriate computerized management information and 

accounting system, which will be evidenced by an executed contract with the 

supplier (as shown in Annex D). 

 

(h)  Provide reports and information to the Transition Oversight Committee 

described in Article 5.3 below, regarding progress on implementation of 

warranties and covenants. 

 
(i)  Submit to a rating no later than July 2014 which is made available to all 

stakeholders. 

 

(j)  At least every three years, engage an independent firm to conduct an 

impact assessment which shall be made public. 

 

(k)  Provide UNDP with written notice of any material change in or to its business 

within three business days of such change. 

 

(l) Abide by any and all applicable carry-forward obligations that may be provided 

under the Material Contracts (listed on Schedule 4.3b). 

 

(m)  Ensure that in any sale, transfer or other exchange of Fixed Assets and 

Equipment with a minimum value of USD 500, PGMF receives net assets of 

equivalent value.  

 

(n) Ensure that in any sale, transfer or other exchange of Loan Portfolio-specific 

Project Assets and Project Liabilities with a minimum value of USD 5,000, PGMF 

receives net assets of equivalent value and that the transferee agrees to run the 

microfinance business in accordance with the principles referred to in 5.2(a) 

above. 

 

(o)  The requirements set forth in Article 5.2(n) above shall also apply to any future 

“transformation” transaction of PGMF pursuant to which its microfinance 

business, including its loan portfolio, is transferred to a for-profit microfinance 

institution. 

 

5.3  Transition Oversight Committee. The “Transition Oversight Committee” 

established by the Funders shall oversee PGMF’s efforts to comply with its specific 

undertakings during the period after execution of this Agreement and the Closing 

as set forth in this Article. The Transition Oversight Committee shall continue to 

exist for this purpose for at least one year and thereafter for as long as its 

members deem necessary and agree, but in any event no longer than five years or 

until all Revenue Sharing payments have been made, whichever happens first. 

Thereafter, the Transition Oversight Committee shall be decommissioned and its 

activities terminated. 

tstaffa 

D:20131029093211-04'00'10/29/2013 8:32:11 
AM 

-------------------------------------------- 

PGMF requests that this date be 
changed to July 2014. 

tstaffa 

D:20131101095056-04'00'11/1/2013 8:50:56 AM 

-------------------------------------------- 

PGMF requests that Section 5.2 be 
deleted in its entirety and replaced with 
a covenant requiring Pact to further its 
own charitable mission. 
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ARTICLE 6 

 

CONDITIONS TO CLOSING 

 

6.1  The undertaking of UNDP to direct Pact Institute to transfer the Project Assets to 

PGMF at the Closing is subject to the satisfaction of the following conditions 

unless waived by UNDP in writing: 

 

(a) Accuracy of Representations, Warranties and Covenants of Pact Inc., Pact Institute 

and PGMF. 

 
(b) Completion of an expert valuation of the Project Assets and Liabilities in a form 

acceptable to UNDP. 

 

(c) Provision by Pact Institute to PGMF of documentation regarding all outstanding 

loan agreements, client savings, and all Pact Institute bank accounts relating to 

the Microfinance Project. 

 

(d) Written notification of any material changes in the operation of the Microfinance 

Project from date of execution of this Agreement within three business days of 

such change. 

 

(e) All necessary consents, authorizations, approvals, filings and registrations (as 

noted in Schedules 3.2d and 3.3d) shall have been received by Pact Institute and 

PGMF. 

 

6.2  In addition, unless waived by UNDP at the Closing, PGMF shall have implemented 

the following: 

 

(a) Drafted a three-year Consolidation Plan;  

 

(b) Drafted a plan for client education, including a time frame for implementation; 

 

(c) Drafted a plan for implementing responsible lending practices in line with the 

“Client Protection Principles” formulated by the “Smart Campaign”, including a 

time frame for implementation. 

 
  

tstaffa 

D:20131104144814-05'00'11/4/2013 2:48:14 PM 

-------------------------------------------- 

Suggest changing to "Consolidation 
Plan" to bring in line with the report 
PGMF submitted to UNDP on August 
5th. 

tstaffa 

D:20131104151823-05'00'11/4/2013 3:18:23 PM 

-------------------------------------------- 

Can UNDP clarify the difference 
between what is being requested in 
6.1(d) when compared to 6.1(f) below? 
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ARTICLE 7 

 

CERTAIN POST-CLOSING MATTERS 

 

7.1 Post-Closing period. The Post Closing Period shall end five (5) years after the 

Closing Date.  

 

7.2 Records. PGMF shall keep accurate and up-to-date records and documents in 

respect of its microfinance business, including the assets and liabilities that 

comprise the Microfinance Project and the continuation of such business post-

Closing. UNDP shall have the right to review such records during the post-Closing 

period unless otherwise agreed by the Parties. 

 
7.3 Survival of Representations and Obligations. During the post-Closing 

Period, and unless otherwise agreed by the Parties, all applicable 

representations, warranties, covenants and agreements of the Parties 

contained in this Agreement shall survive the Closing. In particular, the 

following representations, warranties, covenants and/or agreements of the 

Parties contained in this Agreement shall survive the Closing, as indicated: 

 

i) All PGMF’s covenants described in Article 5 shall survive the Closing for 

the Post Closing Period; and 

 

ii) Articles 2, 5.2(b) and 11 hereto shall survive indefinitely.  

 
 

ARTICLE 8 

 

TERMINATION 

 

8.1 Termination. This Agreement may be terminated prior to the Closing only as 

follows: 

 

(a) by the mutual written consent of the Parties, at any time; or 

 
(b) by UNDP if one or more of the conditions specified in Article 6 is not satisfied at 

the time at which the Closing would otherwise occur (unless deferred pursuant 

to Article 2.4), or if such condition is or becomes impossible to satisfy. 

 
8.2 Effect of Termination. If this Agreement is terminated pursuant to Article 

8.1, there shall be no further liability or obligation of any Party. 

 
 



UNDP-PACT Asset And Liability Transfer Agreement 

Page 16 of 20 

 
ARTICLE 9 

 

ENTIRE AGREEMENT 

 

9.1 Entire Agreement. This Agreement constitutes the entire agreement between 

the Parties pertaining to the transfer of the Microfinance Project and supersedes 

all prior and contemporaneous agreements of the Parties relating to such 

transfer. 

 
9.2 No Waiver. No failure or delay on the part of any Party in exercising any 

right, power or remedy hereunder shall operate as a waiver by such Party of 

any such right, power or remedy. 

 
9.3 Amendments. This Agreement, including its Annexes and Schedules, may be 

modified or amended only by written agreement by and among the Parties. 

 

9.4 This Agreement is drawn up in the English language in eight (8) original copies 

with one for each signatory and acknowledging party. 

 

9.5 Any invalidity, in whole or in part, of any provision of this Agreement shall not 

affect the validity of any other of its provisions. 

 
 

ARTICLE 10 

 

CORRESPONDENCE AND REGISTERED ADDRESSES 

 

All correspondence related to this Agreement shall be in English Language and shall be 

delivered personally or sent to the other Party hereto by registered letter or fax and 

addressed as follows (or to any other address that may have been officially notified by 

the addressee to the other Party): 
 

United Nations Development Programme Myanmar: 

Attn:  Country Director 

Address:  6 Natmauk Road, Tamwe Township,  

 Yangon 11211, Myanmar 

Telephone No.:  (95-1) 542910 to 542919 

Facsimile:  (95-1) 545634 & 544531 
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Pact Inc.: 

Attn:  Mark Viso, President and CEO 

Address:  1828 L Street, NW, Suite 300 

 Washington, DC 20036, USA 

Telephone No.:  (1-202) 466-5666 

Facsimile:  (1-202) 466-5666 
 

Pact Institute:  

Attn:  John Whalen, President 

Address:  1828 L Street, NW, Suite 300 

 Washington, DC 20036, USA 

Telephone No.:  (1-202) 466-5666 

Facsimile:  (1-202) 466-5666 

 

PGMF: 

Attn:  William Warshauer, President 

Address:  1828 L Street, NW, Suite 300 

 Washington, DC 20036, USA 

Telephone No.:  (1-202) 466-5666 

Facsimile:  (1-202) 466-5666 
 

Each Party may change its address for purposes of this Agreement by giving the 

other Parties written notice of the new address. 

 

 

ARTICLE 11 

 

ARBITRATION 
 

11.1 Amicable Settlement. The Parties shall use their best efforts to settle amicably 

any dispute, controversy or claim arising out of this Agreement or the breach, 

termination or invalidity thereof.  Where the Parties wish to seek such an 

amicable settlement through conciliation, the conciliation shall take place in 

accordance with the Conciliation Rules of United Nations Commission on 

International Trade Laws (“UNCITRAL”), then obtaining, or according to such 

other procedure as may be agreed between the Parties.  
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11.2 Arbitration. Any dispute, controversy or claim arising out of or relating to this 

Agreement, or the breach, termination or invalidity thereof, unless settled 

amicably within sixty (60) days after receipt by a Party of another Party’s request 

for such amicable settlement, shall be referred by  a Party to arbitration in 

accordance with the UNCITRAL Arbitration Rules then obtaining.  The arbitral 

tribunal shall be empowered to order the return or destruction of goods or any 

property, whether tangible or intangible or of any or any confidential 

information provided under the Agreement , order termination of the Agreement 

,  or order that any other protective measures be taken with respect to the goods, 

service or any other property, whether tangible or intangible, or of any 

confidential information provided under the Agreement,  as appropriate, all in 

accordance with the authority of the arbitral tribunal pursuant to Article 26 

(“Interim Measures of Protection”) and Article 32 (“Form and Effect of the 

Award”) of the UNCITRAL Arbitration Rules. The arbitral tribunal shall have no 

authority to award punitive damages.  In addition, unless otherwise expressly 

provided in the Agreement, the arbitral tribunal shall have no authority to award 

interest in excess of six (6) percent, and any such interest shall be simple interest 

only.  The arbitration award rendered in accordance with such arbitration as the 

final adjudication of any such dispute, controversy or claim shall bind the Parties. 

 

 

ARTICLE 12 

 

PRIVILEGES AND IMMUNITIES 

 

Nothing in or relating to the present Agreement shall be deemed a waiver, express or 

implied, of any of the privileges and immunities of the United Nations including UNDP 

and UNOPS. 
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IN WITNESS WHEREOF, the undersigned, being duly authorized thereto, have on behalf 

of the Parties hereto signed this Agreement at the place and on the day below written. 
 

For United Nations Development 

Programme (UNDP): 

For PACT INC.: 

Signature: 

 

 

Signature: 

 

 

Name: 

Mr. Toily Kurbanov 

Name: 

Mr. William Warshauer 

Title: 

Country Director  

UNDP Myanmar 

Title: 

Chief Operating Officer 

PACT INC. 

Date: 

4 June 2014 

Date: 

4 June 2014 

 

For PACT Institute: For Pact Global Microfinance Fund 

(PGMF): 

Signature: 

 

 

Signature: 

 

 

Name: 

Mr. John Whalen 

Name: 

Mr. Fahmid Bhuiya 

Title: 

President 

PACT Institute 

Title: 

Chief Operating Officer  

PGMF 

Date: 

4 June 2014 

Date: 

4 June 2014 
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This Asset and Liability Transfer Agreement is acknowledged by the undersigned at the 
place and on the day below written. 
 

For Danish International Development 

Agency (DANIDA): 

For Department for International 

Development (DfID): 

Signature: 

 

 

Signature: 

 

 

Name: 

 

Name: 

 

Title: 

 

 

Title: 

 

 

Date: 

 

Date: 

 

 

For United Nations Office for Project 

Services (UNOPS): 

For U.S. Agency for International 

Development (USAID): 

Signature: 

 

 

Signature: 

 

 

Name: 

 

Name: 

 

Title: 

 

 

Title: 

 

 

Date: 

 

Date: 
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Annex A 

 
Funding of Microfinance Project 

 
 
The total funding provided to Pact as of 31 December 2013 (in USD) 
 

Donor Date of agreement 
Funding for 
On-lending 

Funding for 
Operations 

Total  
Amount 

DANIDA 9 Nov 2010  312,500   195,978   508,478  

DFID 13 Jan 2011  2,178,670   732,373   2,911,043  

LIFT/ 
UNOPS 

24 Jun 2011 

(LIFT II Countrywide) 

25 Feb 2012 

(LIFT II Delta) 

 7,218,596  2,167,293  9,385,889  

UNDP 

28 Nov 1996 

26 Aug 1999 

24 Dec 2002 

(Project Documents) 

 13,549,364   9,344,409   22,893,773  

USAID 30 Sep 2009  4,615,994   792,664   5,408,658  

TOTAL  27,875,124 13,232,717 41,107,841 
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Annex B 
 

Memorandum of Understanding between UNDP and  

Government of the Republic of the Union of Myanmar  

represented by the Ministry of Co-Operatives 
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Annex C 

 
Calculation of Revenue Sharing  
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Annex D 

 
Agreement for Provision of Computerized Management Information and 

Accounting System (Excerpt) 
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Annex D (cont.) 
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Annex D (cont.) 
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Annex E 

 
PGMF Certified Statements of Account as of 31 December 2013 
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Annex E (cont.) 
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Annex E (cont.) 
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Annex E (cont.) 
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Schedule 2.2a 
 

Total Outstanding Loan Portfolio 
 
The total outstanding loan portfolio including loan loss reserves, is shown below.  
 

Loan portfolio  
30 September 

2013a 

31 December 

2013b 

 Amount (MMK ’000) 

Principal amount outstanding 
 

 

Dry 32,961,196  40,514,325  

Delta 24,471,010  24,042,558  

Shan 10,887,372  9,328,995  

Subtotal 68,319,578  73,885,878  

Loans with arrears 
 

 

Dry 208,534  201,497  

Delta 282,364  274,430  

Shan 757,180  
733,125 

  

Subtotal 1,248,079  
1,209,052 

  

Gross portfolio 69,567,657  75,094,930  

  
 

LLR 
 

 

Dry 473,950  542,999  

Delta 374,346  407,288  

Shan 797,263  773,524  

Additional LLR for Shan 582,228   

Subtotal 2,227,786  1,723,811  

  
 

Net portfolio 67,339,870 73,371,119 

 
a These figures from valuation of assets of UNDP Microfinance Project held by PACT conducted by 

M-Cril in November 2013. 
b These figures provided by Pact in January 2014. 
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Schedule 2.2b 
 

Fixed Assets and Equipment 
 
All Fixed Assets and Equipment as on 30 September 2013 is shown below (figures from 
valuation of assets of UNDP Microfinance Project held by PACT conducted by M-Cril in 
November 2013). 
 

Fixed asset and equipment 

as on 30 September 2013 

Amount  

MMK ’000 

Fixed asset and equipment 

as on 30 September 2013 

Amount  

MMK ’000 

Dry 
 

Delta  

Furniture  59,147  Furniture  51,783  

Vehicle 157,686  Vehicle 147,632  

Computer and accessories 117,143  Computer and accessories 85,973  

Electrical Equipment 34,586  Electrical Equipment 24,333  

Other Office equipment 83,764  Other Office equipment 89,487  

Total cost of property and 

equipment 
452,326  

Total cost of property and 

equipment 
399,209  

 LESS: Accumulated depreciation  (320,143)  LESS: Accumulated depreciation (277,368) 

Net property & equipment - 

Dry 
132,183  

Net property & equipment - 

Delta 
121,841  

  
  

Shan 
 

Yangon (HO)  

Furniture  60,798  Furniture  4,923  

Vehicle 54,580  Vehicle 15,088  

Computer and accessories 61,316  Computer and accessories 7,331  

Electrical Equipment 14,836  Electrical Equipment 36  

Other Office equipment 59,608  Other Office equipment 7,147  

Total cost of property and 

equipment 
251,139  

Total cost of property and 

equipment 
34,524  

 LESS: Accumulated depreciation  (159,013)  LESS: Accumulated depreciation  (12,484) 

Net property & equipment - 

Shan 
92,126  

Net property & equipment - 

HO 
22,040  

  
  

Overall net property &  

equipment 
368,190 
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Schedule 2.2b (cont.) 
 

Fixed Assets and Equipment 
 
All Fixed Assets and Equipment as on 31 December 2013 is shown below (figures provided 
by Pact in January 2014). 
 

Fixed asset and equipment 

as on 31 December 2013 

Amount  

MMK ’000 

Fixed asset and equipment 

as on 31 December 2013 

Amount  

MMK ’000 

Dry 
 

Delta  

Furniture  59,147  Furniture  51,783  

Vehicle 157,686  Vehicle 147,632  

Computer and accessories 142,706  Computer and accessories 97,146  

Electrical Equipment 34,586  Electrical Equipment 24,333  

Other Office equipment 83,764  Other Office equipment 89,487  

Total cost of property and 

equipment 
477,889  

Total cost of property and 

equipment 
410,381  

 LESS: Accumulated depreciation  (336,633)  LESS: Accumulated depreciation (291,486 

Net property & equipment - 

Dry 
141,256  

Net property & equipment - 

Delta 
118,895  

 
   

Shan  Yangon (HO)  

Furniture  60,798  Furniture  4,923  

Vehicle 54,580  Vehicle 15,088  

Computer and accessories 66,429  Computer and accessories 7,330  

Electrical Equipment 15,031  Electrical Equipment 36  

Other Office equipment 59,759  Other Office equipment 7,277  

Total cost of property and 

equipment 
256,597  

Total cost of property and 

equipment 
34,654 

 LESS: Accumulated depreciation  (169,242)  LESS: Accumulated depreciation  (13,947) 

Net property & equipment - 

Shan 
87,355  

Net property & equipment - 

HO 
20,707  

  
  

Overall net property &  

equipment 
368,213 
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Schedule 2.2c 
 

Cash 
 
Total cash as on 30 September 2013 is shown below. 
 

Cash in Hand 
30 September 

2013a 

31 December 

2013b 

 Amount (MMK ’000) 

Dry 1,684,742  929,336  

Delta 374,530  1,019,911  

Shan 170,741  85,836  

Yangon 1,155  1,353  

Subtotal 2,231,168  1,736,436  

Cash at Bank 
 

 

Dry 7,143,177  2,742,001  

Delta 4,643,161  5,464,270  

Shan 3,714,483  5,703,084  

Yangon 30,450  5,444  

Subtotal 15,531,270  13,914,799  

Cash in hand & bank 
 

 

Dry 8,827,919  3,371,337  

Delta 5,017,690  6,484,181  

Shan 3,885,225  5,788,920  

Yangon 31,605  6,797  

Total cash in hand & bank 17,762,439  15,651,235  

 
a These figures from valuation of assets of UNDP Microfinance Project held by PACT conducted by 

M-Cril in November 2013. 
b These figures provided by Pact in January 2014. 
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Schedule 2.2d 
 

Other Assets 
 
Total other assets as on 30 September 2013 are shown below. 
 

Other Assets 
30 September 

2013a 

31 December 

2013b 

 Amount (MMK ’000) 

Dry 
 

 

Advance payment 53,423  209,826  

Other receivable 2,035  16,137  

Stock -    -    

Sub total 55,458  225,963  

  
 

Delta 
 

 

Advance payment 27,344  226,543  

Other receivable -    2,241  

Stock 22,353  15,467  

Sub total 49,697  244,251  

  
 

Shan 
 

 

Advance payment 18,120  91,324  

Other receivable 1,124,202  1,130,134 

Stock 979   

Sub total 1,143,301  1,221,458  

  
 

Yangon 
 

 

Advance payment 2,448  377,452  

Other receivable 100  100  

Stock -    -    

Sub total 2,548  377,552 

  
 

Total other assets 1,251,003  2,069,224  

 
a These figures from valuation of assets of UNDP Microfinance Project held by PACT conducted by 

M-Cril in November 2013. 
b These figures provided by Pact in January 2014. 

 



UNDP-PACT Asset And Liability Transfer Agreement 

 

 

Schedule 2.3a 
 

Clients’ Aggregate Savings 
 
Total aggregate savings of clients as on 30 September 2013 are shown below. 
 

Client deposits 
30 September 

2013a 

31 December 

2013b 

 Amount (MMK ’000) 

Compulsory saving 
 

 

Dry 6,044,276  6,240,680  

Delta 5,014,433  5,141,531  

Shan 2,106,391  2,132,886  

Subtotal 13,165,101  13,515,097  

  
 

Voluntary saving 
 

 

Dry 1,288,637  1,342,205  

Delta 906,699  950,008  

Shan 517,054  537,947  

Subtotal 2,712,391  2,830,160  

  
 

Total client deposits 15,877,491  16,345,257  

 
a These figures from valuation of assets of UNDP Microfinance Project held by PACT conducted by 

M-Cril in November 2013. 
b These figures provided by Pact in January 2014. 
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Schedule 2.3b 
 

Other Liabilities 
 
Total other liabilities as on 30 September 2013 are shown below (figures from valuation 
of assets of UNDP Microfinance Project held by PACT conducted by M-Cril in November 
2013). 
 
Other liabilities 

as on 30 September 2013 

Amount 

MMK ’000 

Other liabilities 

as on 30 September 2013 

Amount 

MMK ’000 

Dry 
 

Delta  

Payable interest on Client 

Deposits 
-    

Payable interest on Client 

Deposits 
18,939  

Other payable 21,136  Other payable -    

Accrued expenses 1,911  Accrued expenses 724  

Fund transfer to other zones 1,119,940  Fund transfer to other zones  (2,001) 

Beneficiary welfare fund 2,718,533  Beneficiary welfare fund 1,637,469  

Withholding Tax on Staff Salary 240  Withholding Tax on Staff Salary 3,584  

Share part and membership fees 58,684  Share part and membership fees 174,637  

General reserve fund 4,179  General reserve fund  

Emergency fund 129,105  Emergency fund   

Sub total 4,053,726  Sub total 1,833,351  

  
  

Shan 
 

Yangon  

Other payable 3  Other payable 40,337  

Accrued expenses 11,005  Accrued expenses  

Fund transfer to other zones 4,851  Fund transfer to other zones 15,857  

Beneficiary welfare fund 609,256  Beneficiary welfare fund  

Withholding Tax on Staff Salary 1,227    

Share part and membership fees 40,345    

General reserve fund 
 

  

Emergency fund     

Sub total 666,687  Sub total 56,193  

    

Total other liabilities 6,609,958 
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Schedule 2.3b (cont.) 
 

Other Liabilities 
 
Total other liabilities as on 31 December 2013 are shown below (figures provided by Pact 
in January 2014). 
 
Other liabilities 

as on 31 December 2013 

Amount 

MMK ’000 

Other liabilities 

as on 31 December 2013 

Amount 

MMK ’000 

Dry 
 

Delta  

Payable interest on Client 

Deposits 
274,927    

Payable interest on Client 

Deposits 
221,531  

Other payable 103,070  Other payable 59,216    

Accrued expenses 1,524  Accrued expenses 629  

Fund transfer to other zones 1,124,635  Fund transfer to other zones  

Beneficiary welfare fund 2,796,700  Beneficiary welfare fund 1,656,943  

Withholding Tax on Staff Salary  Withholding Tax on Staff Salary 3,518 

Share part and membership fees 61,083  Share part and membership fees 178,710  

General reserve fund 4,179  General reserve fund  

Emergency fund 129,105  Emergency fund   

Sub total 4,495,223  Sub total 2,120,547 

 
   

Shan 97,935 Yangon  

Other payable 22,566  Other payable 389,200  

Accrued expenses 2,521  Accrued expenses  

Fund transfer to other zones 4,238  Fund transfer to other zones 15,856  

Beneficiary welfare fund 598,027 Beneficiary welfare fund  

Withholding Tax on Staff Salary 1,312   

Share part and membership fees 42,357    

General reserve fund    

Emergency fund     

Sub total 768,956 Sub total 405,056 

    

Total other liabilities 7,789,782 
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Schedule 3.1f 
 

Pact Inc. Litigation, Investigation, Arbitration, Claim, Dispute, etc.  

Pact Inc. Certificate of Good Standing 
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Schedule 3.2d 
 

Pact Institute Consents, Authorizations, Approvals 
 

Pact Institute Resolution 
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Schedule 3.2d (cont.) 
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Schedule 3.2f 
 

Pact Institute Litigation, Investigation, Arbitration, Claim, Dispute etc.  
 

Pact Institute Certificate of Good Standing 
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Schedule 3.3d 
 

PGMF Consents, Authorizations, Approvals 
 

PGMF Resolution 
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Schedule 3.3d (cont.) 
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Schedule 3.3f 
 

PGMF Litigation, Investigation, Arbitration, Claim, Dispute, etc.  
 

PGMF Certificate of Good Standing 
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Schedule 4.1c 
 

Pact Inc. Material Contracts 
 

 

Type Contractor / 
Vendor 

Amount Term 

Software 
implementation 

Fern Computer 
Services 

$389,900  
($60,100 annual) 

Aug’13 – Sep’14 
(annual maintenance) 

 
 
 
 

Schedule 4.3b 
 

PGMF Material Contracts 
 
 

Type Contractor / 
Vendor 

Amount Term 

Office Lease National Land 
(Yangon) Co. Ltd 

MMK 
435,240,000 

Oct’13 – Sep’15 

IT equipment & 
system integration 

Access Spectrum $196,000 Sep’13 – Feb’14 

 

 
 


