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CREDI T NUMBER 3296 BEN

ADEX Proj ect Agreenent

(Private Sector Devel opment Project)
bet ween
| NTERNATI ONAL DEVELOPNMENT ASSOCI ATl ON
and

ASSCCI ATI ON DE DEVELOPPEMENT DES EXPORTATI ONS

Dat ed Decenber 30, 1999
CREDI T NUMBER 3296 BEN
PRQIECT AGREENMENT

AGREEMENT, dated Decerber 30, 1999 | NTERNATI ONAL DEVELOPMENT ASSOCI ATI ON (t he
Associ ation) and ASSOCI ATI ON DE DEVELOPPEMENT DES EXPORTATI ONS ( ADEX) .

WHEREAS (A) by the Devel opnent Credit Agreenent of even date herewith between
Republic of Benin (the Borrower) and the Association, the Association has agreed to
lend to the Borrower an ampunt in various currencies equivalent to twenty-two mllion
two hundred thousand Special Drawi ng Rights (SDR 22, 200, 000), on the terns and
conditions set forth in the Devel opment Credit Agreenent, but only on condition that
ADEX agree to undertake such obligations toward the Association as are set forth in
this Agreenent;

(B) by a Subsidiary Agreenent to be entered into between the Borrower and
ADEX parts of the proceeds of the Credit provided for under the Devel opment Credit
Agreement will be nade available to ADEX on terns and conditions set forth in said

Subsi di ary Agreenent; and
WHEREAS ADEX in consideration of the Association’s entering into the Devel opnment
Credit Agreement with the Borrower, has agreed to undertake the obligations set forth
in this Agreenent;
NOW THEREFORE t he parties hereto hereby agree as follows:
ARTI CLE |
Definitions

Section 1.01. Unless the context otherw se requires, the several terns defined
in the Devel opment Credit Agreenent, the Preanble to this Agreenent and in the General



Condi tions (as so defined) have the respective neanings therein set forth, the term
"APEX Project Agreenent" has the neaning set forth in Section 1.02 (b) of the Credit
Agreenment and the follow ng additional terms have s the foll ow ng neani ngs:

"Exporting Enterprise" neans an enterprise which is engaged in export
trade activities "Matching Grant Subproject” means a specific activity financed or
proposed to be financed through a Matching Grant nade under Part B.3 of the Project.

ARTI CLE ||
Execution of the Project

Section 2.01. (a) ADEX declares its conmtnent to the objectives of the Project
as set forth in Schedule 2 to the Devel opnent Credit Agreenent, and, to this end,
shall carry out Parts A and B of the Project with due diligence and efficiency and in
conformty with appropriate admnistrative, financial, technical, and commerci al
practices; and shall specifically cause to be provided, pronptly, as needed, the
funds, facilities, services and other resources required for Part A and B of the
Proj ect.

(b) Wthout limtation upon the provisions of paragraph (a) of this Section
and except as the Association and ADEX shall otherw se agree, ADEX shall specifically
carry out Part B of the Project in accordance with Schedule 1 to this Agreenent.
Section 2.02. Except as the Association shall otherw se agree,, procurenent of the
consultants' services procurenent of the consultants’ services required for Parts A
and B of the Project and to be financed out of the proceeds of the Credit shall be
governed by the provisions of Schedule 3 to the Devel opnent Credit Agreenent.

Section 2.03. ADEX shall carry out the obligations set forth in Sections 9.03,
9.04, 9.05, 9.06, 9.07 and 9.08 of the General Conditions (relating to insurance, use
of goods and services, plans and schedul es, records and reports, maintenance and | and
acquisition) in respect of Parts A and B of the Project.

Section 2.04. ADEX shall duly performall its obligations under the Subsidiary
Agreenment. Except as the Association shall otherw se agree, ADEX shall not take or
concur in any action which would have the effect of assigning, anmending, abrogating or
wai vi ng the Subsi diary Agreenent and the Procedures Manual, or any provision thereof.

Section 2.05. (a) ADEX shall, at the request of the Association, exchange views
with the Association with regard to the progress of Parts A and B of the Project, the
performance of its obligations under this Agreenent and under the Subsidiary
Agr eenent .

(b) ADEX shall pronptly informthe Association of any condition which
interferes or threatens to interfere with the progress of Parts A and B of the
Proj ect, the acconplishment of the purposes of the Matching G ant Fund, or the
performance by ADEX of its obligations under this Agreenment and under the Subsidiary
Agr eenent .

(c) ADEX shall participate fully in the reviewreferred to in paragraph 1 (d)
of Schedule 4 to the Devel opnent Credit Agreenment, and to this end, shall furnish to
the Borrower and to the Association such reports as may be required for that purpose
and in such detail as the Borrower or the Association shall reasonably request on the
progress and status of its financial managenment and accounting system

ARTICLE |11
Managenent and operations of ADEX

Section 3.01. ADEX shall carry on its operations and conduct its affairs in
accordance with sound adm nistrative and financial practices, under the supervision of
qualified and experienced nanagenent assisted by conpetent staff in adequate nunbers.

ARTI CLE |V
Fi nanci al Covenants

) Section 4.01. (a) ADEX shall maintain records and accounts adequate to reflect
in accordance with sound accounting practices its operations and financial condition.

(b) ADEX shal | :



(i) have its records, accounts and financial statements (bal ance
sheets, statements of incone and expenses and rel ated statenents)

for each fiscal year audited, in accordance with appropriate

audi ting principles consistently applied by independent auditors

acceptable to the Association;

(ii) have its technical and nmanagerial performance with respect to the

operations of the Matching G ant schene for each fiscal year

audited by said auditors, having regard to the provisions of this
Agreement, the Subsidiary Agreement and the Procedures Manual ;

(iii) furnish to the Association, as soon as available but in any case
not later than six (6) nonths after the end of each such year: (A)
certified copies of financial statements for such year as so
audi ted; and (B) the report of such audit by said auditors, of
such scope and in such detail as the Association shall have
reasonably requested; and

(vi) furnish to the Association such other information concerning said
records, accounts and financial statenments as well as the audit

thereof as the Association shall fromtine to time reasonably

request .

(c) ADEX shal | :

(i) mai ntain policies and procedures adequate to enable it to nmonitor
and eval uate separately on an ongoing basis, in accordance with

sound accounting practice and the rel evant provisions of the

Procedures Manual, the carrying out of the operation and

managenent of the Matching G ant Fund;

(ii) subnmit to the Association for its review and approval, as the case
may be, before each fiscal year: (A) a proposed annual work
program including a proposed budget and financing plan concerning
the Matching Grant Fund for the forthcoming fiscal year; and (B)
sem annual and annual progress reports on the operation and status
of the Matching Grant Fund, including feedback and conpl etion
reports; and

(iii) reviewwith the Association, by Decenber 31, 2000, or such |later
date as the Association shall request, the reports referred to in

subparagraph (ii) of this paragraph, and thereafter, take all

nmeasures required to ensure the efficient conpletion of the

operations of the Matching G ant Fund and the achi evement of the

obj ectives of the Project, based on the concl usions and

recomrendati ons of the said report and the Association views on

the matter.

ARTI CLE V

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

Section 5.01. This Agreenent shall conme into force and effect on the date upon
whi ch the Devel opnent Credit Agreement becones effective.

Section 5.02. (a) This Agreenent and all obligations of the Association and of
ADEX t hereunder shall terminate on the earlier of the followi ng tw dates:

(i) the date on which the Devel opnent Credit Agreenent shall
term nate; or

(ii) the date 15 years after the date of this Agreenent.

(b) If the Devel opnent Credit Agreement term nates before the date specified
in paragraph (a) (ii) of this Section, the Association shall pronptly notify ADEX of
this event.

Section 5.03. All the provisions of this Agreenent shall continue in full force
and effect notw t hstanding any cancel | ati on or suspension under the Ceneral
Condi ti ons.



ARTI CLE VI
M scel | aneous Provi si ons

Section 6.01. Any notice or request required or permitted to be given or nade
under this Agreenent 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 facsimle to the party to which it is required or pernitted to be given or
made at such party’s address hereinafter specified or at such other addresses as such
party shall have designated by notice to the party giving such notice or maki ng such
request. The addresses so specified are:

For the Association:

I nternational Devel opnent Association
1818 H Street, N W

Washi ngton, D.C. 20433

United States of Anmerica

Cabl e address: Tel ex: Facsim | e:
| NDEVAS 248423 (M) or (202) 477-6391
Washi ngton, D.C 64145 (MCl)

For ASSOCI ATI ON DE DEVELOPPEMENT DES EXPORTATI ONS:

01 BP 31
Cot onou
Republic of Benin

Facsim | e:
(229) 31 32 99

Section 6.02. Any action required or pernmitted to be taken, and any docunents
required or pernmitted to be executed, under this Agreenment on behal f of ADEX or by
ADEX on behal f of the Borrower under the Devel opnment Credit Agreenent, may be taken or
executed by the President or the Vice-President of the Board of Directors or by such
ot her person or persons as ADEX shall designate in witing, and ADEX shall furnish to
the Association sufficient evidence of the authority and the authenticated speci nen
signature of each such person.

Section 6.03. This Agreenent nmay 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

representatives, have caused this Agreenent to be signed in their respective nanmes in
Cotonou, Benin, as of the day and year first above witten.

| NTERNATI ONAL DEVELOPMENT ASSCCI ATI ON

By /s/ Sidi Boubacar
Acting Regional Vice President
Africa

ASSCC!I ATI ON DE DEVELOPPEMENT DES EXPORTATI ONS

By /s/ Francois O Tankpi nou
Aut hori zed Representative



SCHEDULE
| mpl erent ati on Program
A Gener al

1. Except as the Association shall otherw se agree, ADEX shall: (i) apply criteria,
policies, procedures and guidelines set out in the Procedures Manual; and (ii) not
anend, waive or pernmt to be anended or waived the Procedures Manual, or any provision
thereof, in a manner which, in the opinion of the Association nay materially and
adversely affect the inplenentation of the Project.

2. ADEX shal | operate under the overall control of a board of directors (the Board)
whi ch shal | :
(a) subj ect to such changes in nenbership as the Borrower and the Association

may fromtinme to tine determine, consist of:

(i) two representatives of export-tradi ng professional agencies having
full legal capacity and which are nmenbers of ADEX;

(ii) two representatives of export-products manufacturing professional
agencies having full legal capacity and which are nmenbers of ADEX;

(iii) an export trading individual who is a nenber of ADEX;

(iv) an export-products individual manufacturer who is a nenber of

(v) a representative fromthe "Conseil National des Chargeurs";

(vi) a representative fromthe Chanber of Conmerce and | ndustry of
Beni n;

(vii) a representative of the "Conseil National pour |’ Exportation";

(viii)a representative of the banking sector appointed by the
"Associ ati on Professionnelle des Banques et Etablissements
Fi nanci ers"; and

(ix) two representatives of the Borrower appointed respectively by the
Mnistry in charge of Commerce and the Mnistry in charge of
I ndustry;

(b) report to the Association and the Borrower progress made by ADEX in
carrying out Parts A1, A3 and B.1, B.2, B.3 and B.4 of the Project;

(c) ensure that the provisions of this Agreenent and the guidelines
establ i shed hereunder are observed generally and specifically with respect to the
carrying out of Part B of the Project;

(d) review and transnmit to the Association approvals of the Board granted
under this Schedul e and the Procedures Manual; and

(e) oversee the carrying out of the operations by the Managenment Team
referred to in paragraph 3 bel ow
3. ADEX shal | establish and thereafter maintain, in a formand with functions and
staffing satisfactory to the Association, its nmanagenent team (the Managenent Tean)
whi ch shall, subject to such changes as the Borrower and the Association may fromtinme

to time deternine, consist of:
(i) a Secretary Ceneral;

(ii) a representative of a private consulting firm appointed to nanage
the Matching Grant Fund for the first two (2) years of operations;
and

(iii) a Beninese enployee responsi ble for managi ng the Mtching G ant
Fund after the first two (2) years of operations referred to in
subparagraph (ii) above.



B. Eligibility criteria for Matching Gants

1. Wthout limtation upon the provisions of paragraph 1 of Section A above, no
Enterprise shall be eligible for financing out of the proceeds of the Matching G ant
Fund unl ess ADEX has determ ned, on the basis of an appraisal conducted in accordance
with the guidelines set forth in the Procedures Manual that the Mtching G ant

Subproject satisfies the eligibility criteria specified below and in nore detail in
the Procedures Manual, which shall, inter alia, include the follow ng:
(a) Subprojects shall be initiated by any enterprise or pools of enterprises;

(b) eligibility for Matching Grants shall not be restricted to nenbers of
ADEX;

(c) Subproj ects shall be economically, financially, environmentally and
technically sound in accordance with criteria specified in the Procedures Mnual;

(d) adequate arrangenents are in place for the financing of nmaintenance and
other increnmental recurrent expenses, if any, related to the Matching G ant
Subpr oj ect; and

(e) a Matching Grant Enterprise shall contribute at |east 50% of Matching
Grant Subprojects costs, and Matching G ant Subprojects to be carried out by two or
nmore Matching Grant Enterprises shall contribute at |east 30% of the Matching Gants
Subproj ect costs, as further specified in the Procedures Manual .

C Ternms and conditions of Matching G ants
1. Subproj ects shall be carried out pursuant to Matching Gant Agreenments to be
concl uded between ADEX and the Matching Grant Enterprise, under ternms and conditions
satisfactory to the Association, which inter alia, shall include the follow ng:

(a) financing shall be on a grant basis;

(b) the obligation to carry out the Subproject in accordance with the

Procedures Manual, w th due diligence and efficiency and accordance wi th sound
technical, financial, environnental and nanagerial standards and to nmintain adequate
records to reflect in accordance with sound accounting practices, the operations,
resources and expenditures in respect of the Subproject;

(c) the requirenent that the goods, works and services to be financed from
the proceeds of the Matching Grant shall be procured in accordance with the procedures
set forth in Schedule 3 to the Credit Agreenent and shall be used exclusively in
carrying out the Matching G ant Subproject;

(d) the right of ADEX to inspect, by itself or jointly with the Association,
if the Association shall so request, the goods, worksites, plants and construction
included in the Matching Gant Subproject;

(e) the right of ADEX to obtain all information as ADEX or the Association
shal | reasonably request regarding the adm nistration, operations and financi al
condition of the Matching G ant Subproject; and

(f) the right of ADEX to suspend or terminate the right of the Matching G ant
Enterprise to use the proceeds of the Matching Grant Fund upon failure by the Mtching
Grant Enterprise to performany of its obligations under the Matching G ant Agreenent.

2. ADEX shall submit to the Association for its review or approval, as the case may
be:

(a) bef ore the begi nning of each fiscal year, a proposed annual work program
i ncluding a proposed budget and financing plan for the forthcomng fiscal year; and

(b) sem - annual and annual progress reports on the status of the Matching
Grant Fund, including regular feedback reports and Matching Grant Subproject
conpl etion reports.
D. Support to Exporting Enterprises

1. The Board of ADEX shall determine the eligibility and conditions for
access to the follow ng services:



(a) techni cal advi sory services;

(b) conput er, database and information technol ogy services;

(c) mar keting, financial, appraisal and managenent services;

(d) conpetitiveness enhanci ng services; and

(e) wor kshops, on-the-job training, site visits, staff training, courses,
assi stance in trade fair organization.
2. ADEX shal |l collect fromits nmenbers:

(a) annual nenbership fees in reasonabl e ambunts, as determned by the Board

in consultation with the Managenent Team and

(b) consultants’ fees and other participatory fees for certain activities and
services rendered to its nenbers.



