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AGREEMENT, dated Decenber 18, 1998, between REPUBLIC OF COTE D | VO RE (Cote
d’ Ivoire) and | NTERNATI ONAL DEVELOPMENT ASSOCI ATI ON (the Associ ation).

WHEREAS (A) Pursuant to an | DA Guaranteed Loan Agreenent (the Loan Agreenent)
dated as of Decenber 7, 1998, between Cl NERGY (the Project Conpany), Société Générale
as agent (the Agent) and the financial institutions listed therein as |enders (the
Lenders), the Lenders have agreed to nmake available to the Project Conmpany a | oan of
up to thirty million three hundred twenty-eight thousand dollars (US$30,328,000) (the
Loan Anpunt) to assist in the financing of the Azito Project described in the Loan
Agreement (the Project);

(B) Codte d'lvoire has undertaken certain obligations (including paynent
obligations) to the Project Conpany with respect to the Project under (i) a concession
agreenent (the Concession Agreenent) dated Septenber 5, 1997 between the Project
Conpany and Cbdte d' Ivoire, as anended July 15, 1998; (ii) a contract for the
construction of the transm ssion network (the CCEM Agreenent) dated July 15, 1998
bet ween the Project Conpany and Cote d’'lvoire; and (iii) an addendum Addendum No. 4
of the National Public Service Concession Agreenment for the Production, Transm ssion,
Di stribution, Export and Inport of Electric Power dated as of Novenber 11, 1998
between the State and CIE (the Rel evant Agreenents) with respect to the performance of
Conpagni e Ivorienne d Electricité (CIE), Caisse Autonone d Anortissenent (CAA) and
Fonds National de |’ Energie Electrique (FNEE) (the Governnent Entities);

(O At the request and with the agreenent of Cote d’'lvoire, the Association
has agreed to guarantee the payment of interest and the repayment of the principal of



the Loan Amount on the terns and conditions set forth in the Guarantee Agreenent (the
Guarantee), dated as of Decenber , 1998 between the Association and the Agent, but
only on condition that Cdte d Ivoire agree to pay to the Association all anpunts paid
by the Association directly or indirectly in relation to or arising fromthe Cuarantee
and to undertake such other obligations to the Association as are set forth in this
Agr eenent ;
(D) In consideration of the Association's providing the Guarantee, Cote
d Ivoire has agreed to undertake the obligations to the Association set forth in this
Agr eenent ;
NOW THEREFORE t he parties hereto hereby agree as follows:
ARTI CLE |
General Conditions; Definitions
Section 1.01. (a) The follow ng provisions of the “General Conditions
Applicable to Devel opment Credit Agreenents” of the Association, dated January 1, 1985
(as anended through Decenmber 2, 1997), with the nodifications set forth in paragraph
(b) of this Section (the General Conditions) constitute an integral part of this
Agr eenent :
(i) Article I;
(ii) Section 2.01(1), (2), (3) as nodified below, (4) as nodified
below, (7), (8) as nodified below, (9), (10) as nodified bel ow, (11)
(12) as nodified bel ow and (14), 2.02 and 2.03;
(iii) Section 3.05;
(iv) Sections 4.05 and 4. 06;
(v) Section 8.01;
(vi) Sections 9.01 and 9.02 as nodified bel ow,
(vii) Sections 10.01, 10.02 as nodified bel ow and 10.03;
(viii) Article XlI'; and

(ix) Sections 12.01 and 12.02.

(b) The General Conditions shall be nodified as foll ows:
(i) the term“Borrower,” wherever used in the General Conditions,
neans Cote d’ I voire;

(ii) the term“Credit,” wherever used in the General Conditions, neans

t he anounts payabl e by Cbte d’lvoire under this Agreenent;

(iii) the term“Devel opnent Credit Agreenent,” wherever used in the
Cener al Condi ti ons, neans this Agreenent;

(iv) the term“Effective Date,” wherever used in the General
Condi tions, neans the date as provided in Article VI of this
Agr eenent ;

(v) the term“Project,” wherever used in the General Conditions, neans
the Azito Project as defined in the Preanble to this Agreenent;

(vi) In Section 9.01 the word “Credit” is deleted and the word
“Project” is substituted therefor; and

(vii) 1In Section 10.02 the phrase “the Guarantee, the Loan Agreenent,
any Transaction Document or any other related document”
is added inmediately after the phrase “the Devel opnent Credit



Agreenent . ”

Section 1.02. Unless the context otherw se requires, the several terns defined
in the General Conditions, the Preanble to this Agreenent and the Cuarantee have the
respective meanings therein set forth, and the followi ng additional terns have the
foll owi ng neani ngs:

(a) “Demand Notice” neans a demand presented to the Association by the Agent
in accordance with the Guarantee and substantially in the formof Schedule 1 thereto;

(b) “Environnmental Authorization,” “Environnental Managenent and Monitoring
Pl an” and “Resettlement Action Plan” shall have the meanings set forth and defined in
t he Conmmon Agreenent, dated as of Decenber 7, 1998 anong the Project Conpany, the
Agent, the financial institutions listed as |enders, and others listed therein;

(c) “Event of Default by State,” “Event of Default by Project Conpany,”
“Event of Force Majeure,” “Governnental Authority” and “Laws in Effect” shall have the
nmeani ngs set forth and defined in the Concession Agreenent or the CCEM Agreement, as
applicable; and

(d) “Transaction Docunent (s)” means individually or collectively, as the
context may require, the Project Documents and Financing Documents of the Project as
defined in the Cormon Agreenent.

ARTI CLE |
Indemity by Cdte d' Ivoire to the Association

Section 2.01. In consideration of the Association giving the Guarantee, Cbte
d’ Ivoire hereby:

(a) agrees to reinburse the Associati on upon witten demand or as the
Associ ation may ot herw se direct for any ampount paid by the Association under the
Guarantee in United States Dollars together with interest thereon at the rate per
annum det erni ned by the Association, which rate shall not exceed the Bank’s prevailing
lending rate in Dollars fromthe date such paynent is nmade by the Association unti
such anobunt is paid;

(b) agrees to indemify the Association on demand in respect of all actions,
proceedings, liabilities, clainms, |osses, damages, costs and expenses suffered or
incurred by the Association directly or indirectly in relation to or arising out of
the Guarantee (except as otherwi se provided in Section 10.03(i) of the CGenera
Condi ti ons);

(c) irrevocably authorizes the Association to conply with any Demand Notices
served on the Association pursuant to the Guarantee and nmake any paynments which nay be
due fromor clainmed or nmade upon the Association under the Guarantee (the Association
shal | pronptly notify Cote d' Ivoire of any such demand, but failure to give such
notice shall in no way affect the Association's obligation to make paynment under the
Guarantee or Cote d'lvoire’'s obligation to reinmburse or indemify the Association
pursuant to this Agreenent) and agrees that it shall not be incunbent on the
Association to inquire whether or not any statenents in such Demand Notice are in fact
correct; and

(d) agrees that any such Demand Notice shall, as between Cote d’'lvoire and
the Associ ation, be conclusive evidence that the denmand is properly made and paynent
is properly due. Following the notification to Céte d' Ivoire of the receipt by the
Associ ation of any Denmand Notice, Cdte d' lvoire may investigate the validity of the
statenents in such Demand Notice and take such actions as Cote d' lvoire may see fit
agai nst the Project Conpany, the Agent and the Lenders in respect thereof; all wthout
prejudice to the Association's obligations under the Guarantee to make a paynent in
respect of such Demand Notice and Cbte d' Ivoire's obligations in relation to such
Demand Notice under this Agreenment. The obligations of Cdte d' |voire hereunder shal
apply notw thstanding that Cdéte d’Ivoire or any of the Government Entities disputes
the validity of any such Demand Notice or the accuracy or correctness of any fact or
figures stated therein



Section 2.02. (a) The obligations of Cdte d’ Ivoire under this Agreenent shal
not be di scharged except by performance and then only to the extent of such
performance. Such obligations shall not be subject to any prior notice to, denand
upon or action against the Project Conpany or any prior notice to, or demand upon,
Cote d' lvoire with regard to any failure by the Project Conpany to pay any anmount in
respect of which a Demand Notice is served on the Association pursuant to the
Guarantee. Such obligations shall not be inpaired by any of the following: (i) any
extension of time, forbearance, concession or other indul gence given to the
Associ ation, the Project Conpany, the Agent, the Lenders or any other person; (ii) any
variation of the Guarantee, the Loan Agreenent, any Transacti on Document or any ot her
rel ated agreenent; (iii) any assertion of, or failure to assert, or delay in
asserting, any right, power or renmedy against the Project Conmpany or in respect of any
security for the Loan Anount; or (iv) any other circunmstances which woul d or night
(but for this provision) constitute a discharge or defense of Cbte d'lvoire.

(b) The Association may at any tine, w thout thereby discharging, inpairing
or otherw se affecting any rights, powers and renedi es hereby created or conferred
upon it by this Agreenent, the Loan Agreement, any Transaction Docunent or any other
rel ated agreenent or by law. (i) offer or agree to or enter into any agreenent for
the extension or variation of the Guarantee (except one which would naterially
i ncrease the obligations of Cdte d’Ivoire under this Agreenent), the Loan Agreenent,
any Transaction Docunent or any other related agreement; or (ii) offer or give or
agree to give any tine or other indulgence to any other person or entity fromwhomit
may seek reinmbursenent in respect of suns paid out by the Association under the
Guar ant ee.

(c) Any rights conferred on the Association by this Agreement shall be in
addition to, and not in substitution for or derogation of, any other right which the
Association may at any tine have to seek, from Cdte d' Ivoire or any other person or
entity, reinbursement of or indemmification against paynents nmade or liabilities
i ncurred under the Cuarantee.

(d) The Associ ation shall not be obliged before taking steps to enforce any
rights conferred on it by this Agreenment or exercising any of the rights, powers and
remedi es conferred upon the Association by this Agreenent, the CGuarantee, the Loan
Agreement, any Transaction Docunent or any other related agreenent or by law (i) to
take action or obtain judgnment in any court against any other person (including
persons fromwhomit nmay seek reinbursement in respect of sums paid out under the
Guarantee); or (ii) to enforce or seek to enforce any other rights it nay have agai nst
Cote d' lvoire or its rights against any other person

Section 2.03. Any paynent required to be nade by Cbdte d' lvoire pursuant to the
terns of this Agreement shall be applied first, to pay all interest and other charges
due to the Association and second, after such interest and other charges are paid, to
pay all other amounts then due under this Agreenent.

Section 2.04. Cbte d Ivoire hereby agrees that any anount due to the
Associ ation hereunder shall be deemed, for purposes of Sections 6.02(a)(iv) and
7.01(b)(iii) of the General Conditions, or any successor provision, as the case may
be, of the general conditions applicable to and incorporated into other devel opnment
credit agreenents between the Association and Cbte d'lvoire, or between the
Associ ation and any other third party guaranteed by Cote d' Ivoire, to be an anpbunt due
i n consequence of a guarantee extended by the Association to a third party with the
agreenent of Cote d’'lvoire

ARTI CLE ||
Proj ect - Rel ated Covenants
Section 3.01. Wthout limtation or restriction upon any of its other
obligations under this Agreement, Codte d’'lvoire hereby unconditionally undertakes to
the Association punctually to performall of its obligations under the Concession
Agreement and CCEM Agreenent and to cause the CGovernment Entities, punctually to
performall of their obligations under the Rel evant Agreenents.

Section 3.02. Cbte d' lvoire shall notify the Association prior to agreeing to



any anendment, waiver, ternination or other change to the Concession Agreenment or CCEM
Agreenent and shall obtain the witten consent of the Association prior to agreeing to
any anmendment, waiver, ternination or other change to the Concession Agreenent or CCEM
Agreement which would or could in the opinion of the Association materially affect the
rights or obligations of the Association under the CGuarantee.

Section 3.03. Cbte d' Ivoire shall not take any action which would prevent or
interfere with the performance by the Governnent Entities of any of their obligations
under the Rel evant Agreenments and shall cause the Government Entities to notify the
Association prior to agreeing to any amendnment, waiver, termination or other change
and to obtain the witten consent of the Association prior to agreeing to any
amendnent, waiver, termnation or other change to the Rel evant Agreenents, which would
or could materially affect the rights or obligations of the Association under the
Guarantee including, without limtation, any assignment, transfer, novation or other
di sposition of any of such entities' respective rights or obligations under the
Rel evant Agreenents.

Section 3.04. Cbte d' Ivoire shall pronptly informthe Association of any Event
of Default by State, any Event of Default by Project Conpany, any Force Mjeure Event,
any notice of Event of Default or Force Majeure Event, any notice of intent to
termnate or ternination notice or any event or circunstance which could adversely
affect Cbte d' lvoire’'s ability to performits obligations under the Concession
Agreement or CCEM Agreenent or the ability of the Government Entities to performtheir
obl i gations under the Rel evant Agreements.

Section 3.05. Cbte d' lvoire shall take all actions within its power to renedy
each Event of Default by State and each Event of Force Mjeure under the Concession
Agreement and the CCEM Agreenent.

Section 3.06. Cbte d' lvoire shall not create or permt to exist or occur, and
shal | procure that no Governmental Authority shall create or pernmit to exist or occur,
any change in the Laws in Effect in Cote d' lvoire after the date of this Agreenent
whi ch woul d nake obligations under the Concession Agreenent or the CCEM Agreenent
illegal, invalid, unenforceable or void in whole or part. |If such change in the Laws
in Effect in Céte d’Ivoire exists or occurs, Cote d' lvoire shall take all actions
within its power to remedy and cure, or to procure that another Governmental Authority
remedy and cure, such change in the Laws in Effect in Céte d'lvoire.

Section 3.07. Cote d Ivoire shall:

(a) carry out pronptly any action required to be performed by it under the
Envi ronnental Managenent and Monitoring Plan and the Resettlenment Action Plan;

(b) take all action which shall be necessary on its part to enable the
Proj ect Conpany to obtain any Environmental Authorization for the Project required
under such Plans and to performall its obligations under the Project Docunents;

(c) not take any action which would prevent or interfere with the perfornmance
by the Project Conpany of such obligations.

Section 3.08. Cbte d'lvoire affirns that no corrupt or fraudul ent practices
were engaged in by any representative of Cote d’'lvoire with respect to the execution
of any contract to be financed out of the Loan Anpbunt and declares its comtnent to
enforce the aws of Cdte d’'lvoire against fraud, corruption and bribery during the
termof this Agreenent.

ARTI CLE |V
Renedi es of the Association

Section 4.01. In the event that: (i) Cote d' Ivoire fails to make any payment to
or to indemify the Association as required pursuant to Section 2.01 of this
Agreement; (ii) Cdte d’Ivoire defaults in the performance of any of its obligations
hereunder, and such failure or default continues and renains uncured for sixty (60)
days or nore; or (iii) any representation made by Cbdte d' lvoire in or pursuant to this
Agreement, or any statenent furnished in connection with this Agreenent and intended
to be relied on by the Association in providing the | DA Guarantee, shall have been



incorrect in any material respect, the Association shall be entitled, in addition to
any other rights and renedies it nay have, to suspend or cancel in whole or in part
Cote d' lvoire’s right to nake w thdrawal s under any Devel opnent Credit Agreenent
bet ween the Association and Cdte d’Ivoire or declare the outstanding principal and
i nterest of any such Devel opnent Credit Agreenent due and payabl e i mediately.
ARTI CLE V
Ef fective Date

Section 5.01. This Agreenent shall cone into force and effect upon signature.

ARTI CLE VI
M scel | aneous Provi si ons

Section 6.01. The Mnister of Econony and Finance is hereby designated as
representative of Cote d' lvoire for the purposes of Section 11.03 of the CGeneral

Condi ti ons.

Section 6.02. The follow ng addresses are specified for the purposes of Section
11.01 of the General Conditions:

For Cote d' lvoire:

M nistry of Econony and Fi nance

B.P.V 125

Abi dj an

Republic of Cdte d' lvoire

Cabl e address: Tel ex:
M NFI N 23747 M NFI N
Abi dj an

For the Associ ation:

I nternational Devel opment Associ ation
1818 H Street, N W

Washi ngton, D.C. 20433

United States of America

Cabl e address: Tel ex:
| NDEVAS 248423 (M)
Washi ngton, D.C 64145 (M)

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 Colunmbia, United States of Anerica, as of the day and year first above

witten.
REPUBLI C OF COTE D' | VO RE
By /s/ Modise Kounpué Koffi

Aut hori zed Representative

| NTERNATI ONAL DEVELOPMENT ASSCOCI ATI ON



By /s/ Jean-Louis Sarbib
Regi onal Vice President
Africa



