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LOAN NUMBER 4475- TUN

Proj ect Agreenent

(Export Devel opnent Project)

bet ween

| NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND DEVELOPMENT

and

CENTRE DE PROMOTI ON DES EXPORTATI ONS

Dat ed June 3, 1999
LOAN NUMBER 4475- TUN
PRQIECT AGREENMENT

AGREEMENT, dated June 3, 1999, between | NTERNATI ONAL BANK FOR RECONSTRUCTI ON AND
DEVELOPMENT (the “Bank”) and CENTRE DE PROMOTI ON DES EXPORTATI ONS (the “CEPEX").

WHEREAS (A) By the Loan Agreenent of even date herewith between the Republic of
Tunisia (the “Borrower”) and the Bank, the Bank has agreed to make available to the
Borrower an anpunt equal to Thirty Five MIlion Dollars ($35,000,000), on the terns
and conditions set forth in the Loan Agreenent, but only on condition that CEPEX agree
to undertake such obligations toward the Bank as are set forth in this Agreenent;

WHEREAS (B) By a CEPEX grant agreenent (the “CEPEX Grant Agreenent”) to be
entered into between the Borrower and CEPEX, part of the proceeds of the |oan provided
for under the Loan Agreenent will be made avail able to CEPEX for purposes of carrying
out Part A of the Project; and

WHEREAS (C) CEPEX, in consideration of the Bank’s entering into the Loan
Agreement with the Borrower, has agreed to undertake the obligations set forth in this
Agr eenent .

NOW THEREFORE t he parties hereto hereby agree as follows:

ARTI CLE |
Definitions

Section 1.01. Unless the context otherwi se requires, the several terns defined



in the Loan Agreenent, the Preanble to this Agreenent and the General Conditions (as
so defined) have the respective meanings therein set forth.

ARTI CLE 1|
Execution of the Project

Section 2.01. CEPEX declares its commtnent to the objectives of the Project, as
set forth in Schedule 2 to the Loan Agreenent, and, to this end, shall carry out Part
A of the Project with due diligence and efficiency and in confornmity with appropriate
adm ni strative, econom c, financial, technical assistance and trade practices, and
shal | provide, or cause to be provided, pronptly as needed, the funds, facilities,
services and other resources required for Part A of the Project.

Section 2.02. (a) For purposes of Part A of the Project, CEPEX shall enter into
the CEPEX Gant Agreenent with MOF, acting on behalf of the Borrower, providing for
the transfer to CEPEX, on a non-rei nbursable grant basis, of the proceeds of the Loan
allocated fromtime to tinme to Categories (1), (4) (a) and (5) (a), under terns and
conditions which shall have been approved by the Bank.

(b) CEPEX shall exercise its rights and obligations under the CEPEX G ant
Agreement in such manner as to protect the interests of CEPEX and the Bank, and to
acconpl i sh the purposes of the Loan and achi eve the objectives of the Project, and,
except as the Bank shall otherw se agree, CEPEX shall not assign, amend, abrogate or
wai ve CEPEX Grant Agreenent, or any provision thereof.

Section 2.03. CEPEX shall, at the request of the Bank, exchange views with the
Bank with regard to the progress achieved in carrying out Part A of the Project, the
performance of its obligations under this Agreenment and the CEPEX Grant Agreenent, and
such other natters relating to the purposes of the Loan and the achi evenent of the
obj ectives of the Project.

Section 2.04. CEPEX shall pronptly informthe Bank of any condition which
interferes or threatens to interfere with the progress of the Project, the
acconpl i shment of the purposes of the Loan or the achi evenrent of the objectives of the
Project, or the performance by CEPEX of its obligations under this Agreenment or under
the CEPEX G ant Agreenent.

Section 2.05. Responsibility for general policy guidance and overall
coordination of the carrying out of the Project shall be vested in the Steering
Committee, to be maintained by the Borrower throughout the duration of the Project
with menbership and terns of reference at all times satisfactory to the Bank.

Section 2.06. Responsibility for overall supervision and nonitoring of the
carrying out of the Project shall be vested in the PCMJ, to be numintained by the
Borrower under ternms of reference and work prograns satisfactory to the Bank.

Section 2.07. Not later than June 30, 1999, CEPEX shall appoint a committee (the
EMAF Steering Conmittee), with representation and terms of reference satisfactory to
t he Bank, responsible for decisions pertaining to supporting the on-going operations,
supervi sing the execution, and coordinating the admi nistration of the EMAF.

Section 2.08. (a) Unless the Bank shall otherw se agree, CEPEX shall provide
Mat ching Grants to Beneficiaries under the EMAF in accordance with the procedures and
on the terms and conditions set forth in the EMAF Operations Manual .

(b) CEPEX shal|l exercise its rights in relation to each Matching Grant in
such manner as to: (i) protect the interests of the Borrower and of the Bank; (ii)
comply with its obligations under this Agreement; and (iii) achieve the purposes of
the Loan and the objectives of the Project.

(c) Wthout limtation upon the provisions of this Agreenent or those of the
EMAF Operations Manual, the activities to be carried out by CEPEX under Part A of the
Proj ect pursuant to the EMAF shall neet the following principal eligibility criteria:

(i) the activity shall contribute directly to the diversification of
export products or markets or to increasing val ue added;



(ii) the activity shall be conplenentary to other Project activities;

(iii) the activity shall focus on the devel opnent of sustainable
capacity and expertise for supporting export production and/or
mar keting, especially in the private sector or in the area of
requiring public/private cooperation

(iv) the activity shall not be intended for a nilitary or paramlitary

pur pose or for luxury consunption purposes, and shall not be included
in the foll ow ng SI TC groups or subgroups, or any successor groups or
subgroups under future revisions to the SITC, as designated by the
Bank by notice to the Borrower and CEPEX:
Group Subgr oup Description of Itens
112 - Al cohol i ¢ beverages
121 - Tobacco, unnmanufactured, tobacco
refuse
122 - Tobacco, manufactured (whether or not
cont ai ni ng tobacco substitutes)
525 - Radi oactive and associated naterials
667 - Pearls, precious and sem precious
st ones, unworked or worked
718 718.7 Nucl ear reactors, and parts thereof;
f uel
el ements (cartridges), non-irradi ated
for

nucl ear reactors
728 728. 43 Tobacco processing nachi nery

897 897.3 Jewel ry of gold, silver or platinum
group netal s (except watches and watch
cases) and goldsmiths' or silversmiths
wares (including set gens)

971 - CGol d, non-nonetary (excluding gold
ores and concentrates)

(d) In respect of each activity to be carried out under Part A of the Project
pursuant to the EMAF, CEPEX shall subnmit to the Bank for its prior approval al
details in respect of the eligibility criteria to be met as set out in the EMAF
Operations Manual and such other information as the Bank shall reasonably request from
time to tinme.

Section 2.09. CEPEX shall

(a) mai ntai n policies and procedures adequate to enable it to nonitor and
eval uate on an ongoi ng basis, in accordance with indicators satisfactory to the Bank
the carrying out of Part A of the Project and the achievenment of the objectives
t her eof ;

(b) prepare, under terns of reference satisfactory to the Bank, and furnish
to the Bank, on or about Decenber 31, 2001, a report integrating the results of the
nmonitoring and eval uation activities performed pursuant to paragraph (a) of this
Section, on the progress achieved in the carrying out of Part A of the Project during
the period preceding the date of said report and setting out the measures recomended
to ensure the efficient carrying out of Part B of the Project and the achi evenent of
the objectives thereof during the period follow ng such date; and

(c) review with the Bank, by June 30, 2002, or such later date as the



Adm ni strator shall request, the report referred to in paragraph (b) of this Section
and, thereafter, take all neasures required to ensure the efficient conpletion of Part
A of the Project and the achi evenent of the objectives thereof, based on the
concl usi ons and reconmendations of the said report and the Bank’s views on the matter.

Section 2.10. CEPEX shall carry out the obligations set forth in Sections 9. 04,
9.05, 9.06, 9.07, 9.08 and 9.09 of the CGeneral Conditions (relating to insurance, use
of goods and services, plans and schedul es, records and reports, nmaintenance and | and
acquisition, respectively) in respect of this Agreement and Part A of the Project.

Section 2.11. Except as the Bank shall otherw se agree, procurenent of the goods
and consultants’ services required for Part A of the Project and to be financed out of
the proceeds of the Loan shall be governed by the provisions of Schedule 3 to the Loan
Agr eenent .

ARTI CLE 111
Managenent and Operations of CEPEX

Section 3.01. CEPEX shall carry on its operations and conduct its affairs in
accordance with sound admi nistrative, economc, financial, technical assistance and
trade practices, under the supervision of qualified and experienced managenent
assi sted by conpetent staff in adequate nunbers

Section 3.02. CEPEX shall at all times adm nister and operate the EVMAF in
accordance with the EMAF Qperations Manual, and otherw se in accordance with sound
adm ni strative, econom c, financial and technical assistance and trade practices, and
pursuant to the provisions of this Agreement. CEPEX shall not, without the prior
witten agreement of the Bank, anend or otherwi se alter the EMAF Qperations Manual or
any provision thereof.

Section 3.03. CEPEX shall take out and nmmintain with responsible insurers, or
make ot her provision satisfactory to the Bank for, insurance against such risks and in
such ampbunts as shall be consistent with appropriate practice

ARTI CLE |V
Fi nanci al Covenants

Section 4.01. (a) CEPEX shall establish and thereafter at all tinmes maintain a
financi al managenent system including records and accounts, and prepare financial
statenents, all in accordance with accounting standards acceptable to the Bank
consistently applied, adequate to reflect its operations and financial condition and
to register separately the operations, resources and expenditures for and in
connection with the carrying out of Part A of the Project.

(b)  CEPEX shall:

(i) have its records, accounts and financial statenents (bal ance
sheet s, statenents of income and expenses and rel at ed
statenents) for each Fiscal Year audited, in accordance with auditing
standards acceptable to the Bank, consistently applied, by

i ndependent auditors acceptable to the Bank;

(ii) furnish to the Bank as soon as available, but in any case not

| ater than six (6) months after the end of each such year, (A)
certified copies of its financial statenents referred to in
Par agraph (a) above for such year as so audi ted, and (B) an
opi nion on such statenments and a report of such audit by said

audi tors, of such scope and in such detail as the Bank shall have
reasonably requested; and

(iii) furnish to the Bank such other information concerning such
records, accounts and financial statenments, and the audit thereof, and
concerning said auditors, as the Bank shall fromtime to tinme reasonably
request .



ARTI CLE V

Ef fective Date; Term nation;
Cancel | ati on and Suspensi on

Section 5.01. This Agreenent shall cone into force and effect on the date upon
whi ch the Loan Agreenent becomes effective.

Section 5.02. This Agreenent and all obligations of the Bank and of CEPEX
thereunder shall term nate on the date on which the Loan Agreenment shall terminate in
accordance with its terms, and the Bank shall pronptly notify CEPEX thereof.

Section 5.03. Al this provisions of this Agreenent shall continue in full force
and effect notw thstanding any cancel |l ation or suspension under the General
Condi ti ons.

ARTI CLE VI
M scel | aneous Provi si ons

Section 6.01. Any notice or request required or permtted to be given or made
under this Agreement and any agreenent between the parties contenplated by this
Agreement shall be in witing. Such notice or request shall be deened to have been
duly given or made when it shall be delivered by hand or by mail, telegram cable,
telex or radiogramto the party to which it is required or pernmitted to be given or
made at such party’'s address hereinafter specified or at such other address as such
party shall have designated by notice to the party giving such notice or making such
request. The addresses so specified are:

For the Bank:

I nternational Bank for
Reconstruction and Devel opnent

1818 H Street, NW

Washi ngt on, DC 20433

United States of Anerica

Cabl e address: Tel ex:
| NTBAFRAD 248423 (M) or
Washi ngton, D.C 64145 (M)
For CEPEX:
28 Rue Gandhi
1001 Tuni s

Republic of Tunisia

Section 6.02. This Agreenent may be executed in several counterparts, each of
whi ch shall be an original, and all collectively but one instrunent.

IN WTNESS WHEREOF, the parties hereto, acting through their duly authorized
representati ves, have caused this Agreement to be signed in their respective nanes in
the District of Columbia, United States of Anerica, as of the day and year first above
witten.

| NTERNATI ONAL BANK FCR
RECONSTRUCTI ON AND DEVELOPMENT

By /s/ Christian Delvoie
Acting Regional Vice President
M ddl e East and North Africa



CENTRE DE PROMOTI ON DES EXPORTATI ONS

By /s/ Noureddi ne Maj doub
Aut hori zed Representative



