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REPUBLIQUE DU BENIN

PRESIDENCE DE LA RLPUBLIQUE

DECRET N" 2005-063 DU 14 FEVRIER 2OO5

Portant ratiTication de l'Accord de facilité de
garantie relatif au projet de développement du
marché financier de l'Union Economique
Monétaire Ouest Africaine signé le 24 avril
2OO4 à Washington D.C.

LE PRESIDENT DE LA REPUBLIQUE,
CHEF DE ETAT,

CHEF DU GOUVERNEMENT,

Vu la loi n'90-032 du 11 décembre 1990 portant Constitution
de la République du Bénin ;

Vu la loi n' 2005-09 du 1"' février 2005 portant autorisation de ratification
de l'Accord de facilité de garantie relatif au projet de développement du
marché financier de l'Union Economique Monétaire Ouest Africaine signé
le 24 avril 2004 à Washington DC ;

Vu la Proclamation le 03 avril 2001 par la Cour Constitutionnelle
des résultats définitifs de l'élection présidentielle du 22 mars 2001 ;

Vu le décret n'2005-052 du 02 février 2005 portant composition du
Gouvernement ;

Article 1"': Est ratifié, l'Accord de facilité de garantie d'un montant global de
deux cent dix millions (210.000.000) de Dollars US, soit environ cent quatoze
milliards deux cent quarante millions (114.240.000.000) de francs CFA relatif
au projet de développement du marché financier de l'Union Economique
Monétaire Ouest Africaine signé le 24 avril 2OO4 à Washington D.C et dont le
texte se trouve ci-joint.
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DECRETE



Article 2 : Le présent décret sera publié au Journal Officiel.

Faità Cotonou, le t4 Février 20O5

Par le Président de la République,
Chef de l'Etat, Chef du Gouvernement,

4
-4.

o
Mathieu KEREKOU.-

Le Ministre des Finances
et de l'Economie,

Cosme SEHLIN.-

o

AMPLI TIONS: PRG AN4 CS2 CC2 CES2 HAAC2 4 MFE4
AUTRES MINISTERES 20 SGG 4 DGBM-DCF-DGTCP-DGID-DGDDI
5 BN-DAN-DLC 3 GCONB-DCCT-INSAE 3 BCP.CSM-IGAA 3 UAC-
ENAM-FADESP 3 UNIPAR-FDSP 2 JO1.



Guarantee Facility Agreement
(lVest African Economic and Monetary Union Capital Market Dcvclopnrent Project)

NTINIBER B-OO5(} WÀIT4

âmong

REPUBLIC OF BENIN.

BURKINÀ.FASO,

R-BPI]BLIC OF COTE D'IVOIRE,

REPTIBLIC OF GUINEA.BISSA U,

R"E,PTJBLIC OF MALI,

R-BPUBLIC OF NIGER,

R"EPI]BLIC OF SENEGÀL,

TOGOLESE REPUBLIC,

BÀNQUE OI.I,BST AFRICAINE DE DEVELOPPEMEN'I"

AGENCE FRANCAISE DE DEVELOPPEMBNT.

MULTILATBRAL IN\æSTMENT GUARÀNTEE ÀGENCY.

and

INTERNATIONAL DEVELOPMENT ASS OCIATTON

pn1g6 ,\f R 1u atf, ,2004

,1ffi-'*'
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Guarantee Facility Agreement
(west african Economic and Monetary union capital Market Development project)

NLMBER B.OO5O WÀF4

âmong

REPI]BLIC OF BEMN,

BURKINA-FÀSO,

REPI'BLIC OF COTE D'IVOIRE,

REPUBLIC OF GUINEA-BISSAU,

REPI,JBLIC OF MALI,

REPTIBLIC OF NIGER,

REPUBLIC oF SEI\'EGAL,

TOGOLESE REPIJBLIC,

BANQUE O{,JEST ÀFRICAINE DE DEVELOPPEMENT,

ÀGENCE F'RANCAISE DE DEYELOPPEMENT,

MTJLTILATERAL INVESTMENT GUARANTEE AGENCY,

INTERNATIONAL DEVELOPMENT ASSOCIATION

Dated &pÊru ÂrÉr , 2004

and



NUN,II]ER B.O(]50 WÀF.l

GUARANTEE FACILITY AGREEMENT

ACREEMENT, dared A?Ê\ L âqt , 2004, among REPUBLIC OF BENIN
(Benin), BURKINA-FASO (Burkina), REPUBLIC OF COTE D'IVOIRE (Côte d'lvoire),
REPUBLIC OF GUINEA.BISSAU (Guinea), REPL]BLIC OF MALI (MaIi), REPUBLIC OF
NIGER (Niger), REPUBLIC OF SENEGAL (Senegal), TOGOLESE REPUBLIC (Togo)
(Benin, Burkina, Côte d'lvoire, Guinea, Mali, Niger, Senegal, and Togo are collectively referred
ro herein as the Participating States and each individually as a Participating Stare), BA.NQUE
OIJEST AFRICAINE DE DEVELOPPEMENT (BOAD), AGENCE FRANCAISE DE
DEVELOPPEMENT (AFD), MULTILATERAL I]'N/ESTMENT GUARANTEE AGENCY
(MIGA, or the Agency) and INTERNATIONAL DEVELOPMENT ASSOCIATION (IDA, or
the Association) (IDA, MIGA and AFD are sometimes hereinafter collectively referred to as rhe
"Guarantors", and, individually as a "Guarantor").

WHEREAS (A) by a development credir agreement of even date herewith (the
Development Credit Agreement) the Association has agreed, on the terms and conditions set
forth or refened to therein, to make available to BOAD an amount in various currencies
equivalent to sixty-seven million Special Drawing Rights (SDR 67,000,000) (the Credir) rô assisr
in the financing of a part of the project therein described (as such description may be amended
from time to time by agreement between BOAD and the Association, the Projecr), bur only on
condition that BOAD, the Participating States, MIGA and AFD agree ro enter into rhis
Agreement;

(B) the Project includes a Guarantee Facility (as hereinafter defined) made available
by the Guarantors on a several basis, which Guârantee Facility will be implemented with
BOAD's assistance and panicipation;

NOW, TIIEREFORE, in considerarion of the murual benefits to be derived and the
conditions and promises herein contained, the panies hereto hereby agree as follows:

ARTICLE I

Dehniüons, Interpretation and Construction

Section 1.01. Wherever used in this Guarantee Facility Agreement, except as
otherwise expressly provided or unless the context otherwise requires, the several terms defined
in rhe Preamble ro this Guarantee Facility Agreement and rhe General Conditions (as that
expression is defined below) have rhe respective meanings rherein set forth and the following
addirional terms have the following meanings:

(a) "AFD Eligible Risks" means risks, determined by AFD on a case_by_case basis
for each Eligible Sub-project, limited to losses:

(x) in the case of pafiial risk guarantees, due to debt service default
resulring from rhe non-fulfillment by a paniciparing State of its payment
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obligations under Sub'project documentation and which arise from:

(i) changes in taw: (ii) gou"rn*"nt payment obligations; (iii) cunency

inconu".tibility 
"nd 

iranife. restrictiàn; (iv) expropriation;. (v) poiitical

force majeurei or (vi) interference in arbirarion process; and

(y) in the case of comprehensive guarantees' due to all risks related to the

Sub-Project;

(b) ..AFD Guarantee" means a non-accelerable partial risk guarantee agreement' or

o 
"ompr.heosiue 

guâranæe agreement, as the câse may be, provided or to be provided byAIïD in

;;''"i;;;;;,;i"nd". pr&iding financing to an Ètigibte Sub-project, against AFD Eligible

Rirkr, n, such partial risk guarantle ageem;nt or comprehersive guarantee agreement may be

amended from time to time by agreement between AFD and the Private pâny;

(c) "AFD Guarantee Facility" meâns the facility 
-fo-r ^th^e^ 

provisian :f. Ary
Guaruntees,inamaximumamountuPto§eventymillionEuro(€70'000'000)'refeffedroând
described, and made available by ÀFD on the term§ and conditions, and for the purposes' set

forth in this Agreement and in the Guarantee Facility Guidebook;

(d) "Applicable Environmental Guidelines" meâns the Environmental Guidelines of

the Worid Bank as-Àntained in the World Bank publication entitled "Polh'rtion P revention and-

eiot"^"nt Handbook of Juty 199g,, (ppAH), and rhe interim guidelines used by MIGA and the

mteÀationat Finance Côrpoiation for industrial sectors not yet included in the PPAH:

(e) "Appticable Safeguard Poticies" means, collectively: (i) the Environmental

Assessment poticy ài mCe. * approved by MIGA's Board in July 1999; and (ii) MlGA's-issue-

specific Safàguaid Policies as aiprou"a 
'by 

MlGA's Board in May 2002 (namely' Natural

Iiabitats; Foiest y; Pest Managementi Prôjects on International Waterways; lnvoluntary

Resettlement; lodigenous Peoplesl Cultural Property; and Dam Safety);

(0 "BOAD Fees Agreement" means the agreement to be entered into between

BOAD ;d the Guarantors with iespect to the fees to be paid to BOAD in consideration of the

,.iri"es to be rendered by BOAD in connection with the implementation and operation of the

Guarantee Facility, ,, ,u"-h agreement may be amended from time to time by agreement between

BOAD and the Guarantors;

(g) "Closing Date" means the date referred to in Section 3'01(a)(viii);

(h) "Comrpt Practices" means the offering, promising, giving' receiving' or

soliciting of any thir,g âf ualue or other advantage, whether directly or through intermediaries'.10

or by üy oÉrcial or representative of any Participating State or Govemment Body (as

hereinaftei defined), or to or by any director, ofFrcer àr employee of BOAD, for that official,

,*pr.s.ntatiu", diréctor, ofhcei or employee or for a third party, to influerce the off,rcial'

reir.sentatiue, director, officer, o. 
"*pioy"" 

to act or to refrain from acting in relation to the

p"rtb.o*na" of an official or professional duty, which offer, promise, gift, receipr, or solicitation

àould reasonably be expecteà to result in the obaining or retaining by the offeror' promisor'
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donor, or Person (as hereinafter defined) being solicited of any commercial or any other
improper advantagel

(i) "Dangerous Substance" means any radioactive em.issions and any natural or
artificial substance (whether in solid or liquid form or in the form of a gas or vapor and whether
alone or in combination with any other substance) capable of causing harm to man or any other
living organism or damaging the environment or public health or welfare including, but not
limited to, any controlled, special, hazardous, toxic, radioactive or dangerous waste;

(j) "Dollars" and the sign "$" mean dollars in the currency of the United States of
America:

(k) "Eligible State" means, at the relevant date, any State which is a member ofThe
West African Economic and Monetary Union - Union Economique et Mônétaire Ouesr
Africaine and which:

(x) for the purposes of the Association and the IDA Guarantee Facility:
(i) is also a member in good standing of the Association and the Intemational Monetary Fund;
and (ii) the Association or IBRD, as the case may be, has not suspended disbursements to such
State or placed such State in non-accrual status;

(y) for the purposes of the Agency and the MIGA Guarantee Facility, is
also a member of MIGA; and

(z) for the purposes of AFD and the AFD Guaranree Facility, is not in
arrears on any of its debt service or other payment obligations to AFD, and ro which AFD has
not suspended disbursements or placed in non-accrual status.

0) "Eligible Sub-project" meâns, at the relevant date, a project which: (i) is within
the tenitory of a Participating State and which, for purposes of a proposed IDA Guarantee and a
proposed AFD Guarantee, has provided to the Associâtion the written request and undertÂking
stipulâted in paragraph (b) of Section 3.01 hereofl (ii) is in the infrastructure sector, unless
agreed otherwise by the relevant Guarantor(s); (iii) is consistent with the relevant Eligible Stare's
Poverty Reduction Strategy Paper or Interim Poverty Reduction Strategy Paper, as the case may
be, endorsed by the Boards of Executive Directors of the Association and the lntemational
Monetary Fund, respectively, and Country Assistance Strategy, approved by the Boârds of
Executive Directors of the Association and the I-nternational Monetary Fund, respectively;
(iv) unless the Guârantors otherwise agree, has a total project cost, including contingencies,
which shall not exceed the equivalent of Fifty Million Dollars ($50,000,000); (v) unless the
Guarantors otherwise agree, the aggregate amount of guarantees to be provided by the
Guarantors, respectively, in support of the proposed Sub-project shall not exceed the equivalent
of Thirty Million Dollars ($30,000,000), with the IDA Guaranree in an amounr up ro rhe
equivalent of Fifteen Million Dollars ($15,000,000), the MIGA Guarantee in an amount up to rhe
equivalent of Fifteen Million Dollars ($15,000,000) (excluding CIJP or co-insurance with private
or public insurers), and the AFD Guaranree in an amount up to the equivalent of Fifteen Million
Dollars ($15,000,000); and (vi) complies with the Applicable Environmental Guidelines and the
Applicable Safeguard Policies, as well as any other applicable policies and requirements of each
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of the Guarantors, if it is proposed that the Sub-project benefit frÔm suooort from all of IDA'

MIGA and AFD. otherwise tr.r"'eppirtiiÈ g'iuiion*"ntol Guidelines and the Applicable

Safeguard Policies and '"v "in"t 

tlppirt"urt 
poriti"t,and reouirements of the relevant

cuarantor(s), âs the case d'l;'-iJiüil; iechnicat' ""onon'it' 
financial' information

Àr.losut", und.rwriting and eligibility policies;

(m) "Environmental Law" means any national law or regulation of any Participating

State concerning the Protectlon "'i 
i"*"" it"rti' or the environment or concerûing Dangerous

Substances;

(n) "Environmental License"

EnvironmentaI Law;

means any authorization required by any

(o) "Environmental Management Pl-a1" me.aq the. action plan satisfactory to the

relevant Guarantor(s) to be i*P;;;;t'J;y a Sub-project Entitv Dursuant to the terms of an

environmental irnpu.t u""",nj'n"t"Ëil ü.;i i1'u1"rr of it't sub-pto1"ct Entitv and

delivered to and apProved uy ià" i"fJ'*t Participating State or Covemment Body' as such

action plan may be amended'ï;''i; to ii*à *iir' the prior approval of the relevant

Guârantor(s)i

(p) "Euro" means the lawful culÏEncy of the member stares of the European Union

thât adopt the single *'t*"y-i'i ""t'Junt"'*ittt .the 
TreatY Establishing the European

Community, as amended by the Treaty on European Unloni

(q)..FraudulentPractice',meansamisrepresentationoffactsinordertoinfluencea
pro"".. #th" execution of 

" "oitt""i 
io the detrimànt of a Participating State or Govemment

body, or BOÀD, as the case maY be;

(r) "General Conditions" means' collectively' the "General Conditions Applicable

ro Developmenr Cr.ait Lgr""r.niSi-of tn" Internatiànal Development Association' dated

January l, 1985 (as or"na"o"tffin ô"t-"-u"ie' is99l and MlcÀ's ceneral Conditions of

Guarantee for Equity' Straretrotier anâ Non-shareholder Loans' as may be amended by IDA and

MIGA. as rhe case may be, ro.tî fr-.po." of coverage for a specific Eligibie Sub-project;

(s) "Govemment Body" means. itre. Çovernment 
of a Participating State and any

ministry, authorized a.putttt'i,-p-JUti"al subdivision' agency or authority of the Govemment of

a Participating State, State 
"otio'i'y 

of o e*icipating State' or any equivalent local or provincial

body or authoritY;

(t) "Guarantee" means arl IDA Guarantee' a MIGA Guarantee' or an AFD

Guarantee, as the context may require;

(u) ..Guarantee Facility,, means, collectively, the IDA Guarantee Facility, the MIGA

Guarantee Facility and the AFD Guarantee Facility;

(v) "Guarancee Facility Guidebook" means the manual' dated February 4' 2004'

approved by BOAD una tne èourLàrs which sets out the operating policies and procedures
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which shall be applied and observed by BOAD in connection with the implemenration of the

Guarantee Facility and related matters, as such manual may be amended from time to time with

the prior approval of the Guarantors:

(w) "Guarantors Cooperation Agreemend' meâns the agreement to be entered into

among the Guarantors with respect to the implementâtion and operation of certain asPects of the

Guarantee Facility, as such agrcement may be amended from rime to time by agleement among

rhe Guatantors:

(x) "IBRD" means the International Bank for Reconstruction âDd Development;

(V) "IDA Eligible Risks" means risks, determined by IDA on a case-by-case basis

for each Eligible Sub-project, limited to losses arising from: (i) changes in law; (ii) Sovemment
payment obligations; (iii) cunency inconvertibility and transfer restrictioni (iv) expropriation;
(v) political force majeure; and (vi) interference in arbitration process:

(z) "IDA Guarantee" means a non-accelerable partial risk guarantee agreement

provided or to be proyidcd by IDA in favor of a private lender providing financing to an Eligible

Sub-project, against debt service default resulting from the non-fulfillment by a Participating

State of its pâyment obligations under Sub-project documentation and which arise from IDA
Eligible Risks, as such partial risk guarantee agreement may be amended from time to time by
agreement between IDA and the private lender;

(aa) "IDA Guarantee Facility" means the facility for the provision of IDA
Guarantees, in a maxi.mum amount up to Special Drawing Rights forty-eight million seven

hundred thousand (SDR 48,700,000), referred to and described, and made available by IDA on

the terms and conditions, and for the purposes, set forth in this Agreement and in the Guarantee

Facility Guidebook:

(bb) "IDA Project Agreement" means a project agreement signed or to be signed
between IDA and a Sub-project Entity, as such project agreement may be amended from time to

time with the priot approval of iDA;

(cc) "Indemnity Agreement" means an indemnity agreement, substantially in the

form thereof attached hereto as Schedule l, signed or to be signed by a Participating State in
favor of the Association or AFD, as the case may be, in respect of payments made and liabilities,
costs, and expenses incurred by the Association or by AFD relating to or arising from an IDA
Guarantee or an A-FD Guarantee provided or to be provided by the Association or AFD in

support of a Sub-project;

(dd) "MIGA Convention" means the Convention Establishing the Multilateral
Investmenr Guarantee Agency;

(ee) "MIGA Eligible Risk" means risks, determined by MIGA on a case-by-case

basis for each Eligible Sub-project, related to losses arising from: (i) currency inconvertibility
and uansfer restriction; (ii) expropriation; (iii) breach of contract; and (iv) war and civil
disturbance:



-6-

(fO "MIGA Guarantee" means a contract of guarante-e nrovided or to be provided by

MIGA in favor of a p,.ruu," ,ron'roï'lî'o, " 
priru," l"ider to un efigiUt. Sub'project a,Cll1s^t

MIGA Eligible Risks related t"ii" S'ù-p':tit' and includes all schedules' addenda' annexes'

and attachments thereto, and * ';.i;;ffi;;ii*'un'"t 
may be amended from time to time by

aÊreement between MIGA t'd ;;;;;; "r 
Ënder' as the tas"' mav be A MIGA Guarant'ee

aiso includes the Rules .f ilitr.ii"; iti Di'pu'"' under. Conuâcts of Guarantee of the

Multi]aterallnvestmentGuâranteeAgency(theMIGAArbitrationRules);

(gg) "MIGA Guarantee Facility" means.the facilitv for the provision of MIGA

Guarantees, in a maximum am#; 'n 
.o^i;*;i; Million Dotlari ($70'000'000)' referred to and

described, and made availabte ü 
-ftr-iC'q' 

o" !f" .l:"ry yd,ttnditions' and for the purposes' set

iorth in this Agreement and in the Guarantee Facility GurdebooK;

(hh) "Person" means any person' firm' comPany' corporation' govemment' sute or

asencv of a srare, or 
""y "J;;ii"ï';;ï;;;rhip 

i*É"rher'o. not having seParate legal

;:;;;;"tt,y) "it;o 
or more of the foregoing' or a Government Bodvi

(ii) "Project Documents" means' collectively.'-the Develooment Credit Agreement'

this Guarantee fr.iiity agt"""i"nt" ttt" 
-èuu'"nt"" 

fu"ility CuiatUôok' the Guarantees' .he

Indemnity Agreements, ti'" 
'-à-gt"t*"no 

concluded between MIGA and each relevant

Participating State in relation i§^ f l"f-it"j""t (MIGA Host Country Ageements)' and the

BOAD Fees Agreement;

(jj) "Project Objectives" means assistance to Puticipating 'states 
in attracting

foreign private invesrmenrs i";;ll- unà *"aiu*-rir"d infrastructure projects, and projects in

;;;H;"gt*d with the Guarantors' by mitigating govemment-relâted risks;

(kk) "Resettlement Action PIan" means the policy framework for resettlement and/or

compensation, required in,h.;;;"iilptementing a SuU'proiect' including the obligations of

the relevant Panicipating S*it u^a Sub-iroject Entiry to p"i-" u resettlement action plan'

satisfactory to the relevant C""t*i"ttti' p'"p^red Uygi on Uttratf of the Sub-project Entity and

agreed with the Participatingî;;i;;;i;;**"ni nody' as such policy framework may be

^il"nà.d 
from tirn to tim€ with the prior agreement of the rclevant Guarantor(s);

0l) "special Drawing Rights" and the symbol "SDR" mean special drawing rights

as valued by tt 
" 

tnt"*otion* üoi",-ü rr"a in o.cordurrce with its Articles of Agreement;

(mm) "statement of Policy" means the Statement of Lending and Investment Policy

approved on September 24, iài+ üvin" Minr'teria-l C:TTT:e responsible for the reform of the

ÜÏii" uoia"ii, Ouest Africaîne, as amended to the date of this Agreement;

(nn) "statutes" means the Statutes of BOAD approved on December 4' 1973' as

amended from time to timei

(oo) "Sub-project" means an infrastructure or other project supponed Ôr to be

,upponà ùy u Gurraot"e iss,,.d or to be issued under the Guarantee Facility;

I

i

I



(pp) "Sub-project Agreements" means, collectively, âll the agreemenrs relaring to a
sub-project, including rhe Guârântee Agreement, the Indemnity AgreeÀent, the IDA pioject
Agreement, the equity, quasi-equity, roan or credit agreements with the private sponsor(s) or"rhe
private lende(s) co the sub-project and arr rerared coarateral security and otner agr""menii us tte
case may be;

(qq) "sub-project Entity" means the person responsibre for the imprementation and
operation of an Eligible Sub-project; and

* (T) 'wAEMtl"l means The west African Economic and Monerary rJnion - (Jnion
Economique et Monétaire Ouest Africaine.

Section 1.02. For all purposes of this Guarantee Facility Agreement, except as
otherwise expressly provided or unless the context otherwise requires:

(a) the Article headings herein are for convenience only and sha[ not affect theconstruction or interpretation hereof;

(b) references to Articles, Secrions, paragraphs, clauses, or Schedules, without
further identification of the document to which ù. refe..n.e is made, are references toprovisions and parts of this Guarantee Facility Agreement;

(c) the words "herein", "hereof', "hereto", "hereunder", ,.rhis Agreement,, and otherwords of similar import when used in this Guarantee Facility Agreement refer to this GuaranteeFacility Agreement as a whole and not to any particular ÉiJl, S..tion, p-rgrrpt, .ru*" à.individual part of this Guarantee Fac ity Àgreement, unlesi otherwise 
'expîes.ty 

prouiaJ
neretn:

(d) the word "including', is without lirnitation;

,-^,,,r- §)-. _^!\"-_rir8rlu. 
includes the plural and vice versa, and words importing a gender

rncluoe every gender;

(O the Preamble and the Schedules to this Guarantee Facility Agreement form anintegral part hereof as if rccited hercin at len6h; and

(g) whenever it shall be necessary for the purposes of this Guarantee FacilityAgreement to determine rhe value of one currency in tenrx âf ânother, such varue shal be asreasonably determined by the rclevant Guarantor.
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ARTICLE II

The Project

Section201' (a) The Panicipating States each acknhwledse and confirm having

taken coqnizance or tt'" p"""t jiïît"è"tdit'"4;t"*ent' the MIGA c-onvention' the Generel

Condirions, and rhe Guaranre. ;::ii'ii âid.#k:;.; declare their respective corffnitment Lo

the Project Objectives'

(b) The Participating States each shall provide' or cause to be provided' promptly as

needed, the funds, facilities' t"Ji;t ;;;ü;;;;;;;tt"t required for the Guarantee Facilitv'

Section 2-02' (a) BOAD declares its commitment'to the Project Objectives and' to

this end, shatl carry out the PüÏ' ï;ffi;ï "'p::1!:l:t*' 
in relation to the Guarantee

Facilitv, with due diligence uni'"#rci"n"y' an-d in.conformity with appropriate administrative'

financiar, environmenral, .rd ,;;i,;i;;;-Jp*"ti."r, and wirh the srarures and the star'emenr

of Policy, and shall p'o*iO"' "t'"^""-to'U" 
pàuia"a' pjoTPtly as needed' the funds' facilities'

services and other resources required for the Guarantee Facility

(b) Without Iimitation uPon the prov isions 
-of .paragraph 

(a) of this Section 2'02'

and excepr as the Guaranrors .ilu'"üi"rtr" "üee, 
BOAD shalt àurÿ and punctually perform all

il""üg"iL.* ;rder the Guarantee Facility Guidebook'

Section 2.03. (a) The Participating States each acknowledge and confirm that

B o AD il ;; ;t utt t u,. r, u't ;;' : ;"*ü"à-*'n"iir- 1-",;13 ;ÏT, :iîl'.i;,'l Jl;',-fJT.-#
I*"**.tuif f ,t* in relation to the Guârantee Fâcility' in âccorda

ani conditions of tr," p"'etoiïTÏëttdtt'Ë;;;ent' this Guarantee Facility Agreement' the

Guarantee Facility Guidebooriti 'it""àti"t 
p;-"rect Documents to which BOAD is â Pârty or by

c
t
t
t

I

I

1

which it is bound.

(b) The Participating States each acknowledge and confirm that the role and

responsibilities of BOAD 
"on'"nipfu-J 

*att the Guarantee Facility Cuidebook include:

(i)

(ii)

marketing and promoting the Guarantee Facitity' including the

-ren:rrnrion of a marketing plan to retail Guarantees in WAEMU

Iàri"i". and responding to inquiries from private sPonsorsi

identifying and screening Eligible Sub-projects' including identifying

h*st#;i proj".r. th"r migiri benefit fràm mitigation against political

il;;' ii lo*" to'"', ilso commercial risks' assisting prospective

ffiË;'ir"]à.it to complete Guarantee applications' screening

investment proposals for consistency with 
-the 

rclevant Panicipating

ï;;;Ë;;fiïeduction strategv Paper or Interim P-overtv Reduction

Strategy Paper, as the case *av't"' and Country Assistance Strategy'

o..ril,t i preliminary enui'onm"nt'l screening' and rcviewing

Guarantee applications to ensure compliance. by Eligibte Sub-projects

;î,îï;À;;ii"abl" En'i'onm"ntal'Guidelines and the Applicable

\

\
I

l

l

I

1

\



.)

(i ii)

( iv)

Section 3.01.
and agree that:

(i)

(ii)

(iii)

Safeguard Policies, as well as any other specific financial, legal, and
irduciary requirements sripulared in the Guaranree Facility Guidebook;

assisting in the processing of proposed Sub-projects, including seeking
delivery to IDA and AFD, as the case may be, of rhe written request and
undertaking stipulated under Section 3.01(b) hereof; and

the supervision of Sub-projects, including the preparation of periodic
reports.

ARTICLE III

The Guarantee Facility

(a) The Participating Stâtes and BOAD each acknowledge, confirm

the obligations of each Guarantor are several and the failure by a
Guarantor to perform its obligâtions under this Agreement or any other
Project Document shall not affecr rhe obtigations of any participating
State or BOAD towards any other pârty hereto, nor shâll any other pafly
be liable for the failure by such Guarantor to perform its obligarions
under this Agreement or any other Project Document;

the rights of each Participating State and BOAD are several and any
debr or other obligation arising under this Agreement or any orher
Project Document at any time from any Panicipating State or BOAD to
aly Guarantor shall be a separate and distinct debt and obligation. Each
Cuarantor shall be entitled to protect and enforce its individual rights
arising out of this Agreement or any other project Document
independently of any other Guarantor (including so that it shall not be
necessary for âny Guarantor to be joined as an additional party in any
proceedings for this purpose);

none of the Guarantors shall be under any obligation to issue a
Guarantee in respect of any Eligible Sub-project or shall have any
liability to any Person in the event that it does not. issue a Guarantee
under the Guarantee Facility at any time prior to the terminâ[ion or
cancellation hereof or in respect of any particular Eligible Sub-project;

(c) Each Panicipating State shall take all action which shall be necessary on its part
or on the part of any Govemment Body to enable BOAD to perform âll its obligations under rhe
Project Documents to which BOAD is â pârty or by which it is bound, and shall nor râke or
permit to be taken by any Govemment Body any action which would prevent or intedere with
the performance by BOAD of such obligations.



(iv)

(v)

IDÀ Guaranteei

("i)

(vii)
and

reasonablY request; and

rhe decision 19 1pp:o:e 
,!: i'::iîi",&f I[îî":ï"\î,î:P":T"::.^:ï

àanicular Eligible Sub-pro;"1 " ': '::, Ï",.;.;;-,; rhe case of IDA
',f:ï:,;.*i:;:;^i:î:,l,"li::Ir:'tl;l1::1,:i,'1'^1ii*,""'
itîËi'Ëii'inâ';li'^roU;;à or ol'""oo in the case or ArD

Ëïffi ;;;.ir,.,a",^o,aui.lS"r1;l^,,rXl*:i:",:ôi:lï:57
only iÎ (i) the relevant-(iuaran*';id";; 

Applicabte Environmenral

Eifllf'i'i;t"';i ffiiili" î"i"'î"'a Fàtr'i"'' olt-:n' o'n"

u'ppti"uut" poricies rel atin g. j:'*:*, ï:'"Ji'JJ*:1"ïîïiI.Ë;t

tim;:1,ïi:,ï'f, iTÏr.,ii'lË;.a'i. |hiia ;;;;";' satisiactory

to the relevant Guarantor(s);

in the case of Eri gibre syl{:,"ï§J: 
Ë:i;HiïffiË""f, i,Tiï"îiii

uke part in the Highly Indebt 
ion with respecc to the avartaoiliry of an

will uke a case-bY-case dectl
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in the context of any particular Sub-project' the decision as to which' if

anv. or which combination' "t 
ô'^t"""-tÀ t" deploy shrll be trken by

;i'J'd;;;' ;hose decision shall be final and bindingr

Guarantees shall be made available on a ftrst-come' first-served basisi

(viii) no Guarantees shall be issued under the Guarantee Facility after

'"ntii'î"''iî"' 'ôôô-ot 
su"tt tut"r aut" ot tn" Guarancors shall establish'

The Guaranrors shall promptty notify each of the Particip$ing StÂtes

and BOAD of such later date'

(b) In all cases' the Associadon's and AFD's receiot from the relevanr Panicipating

State or a wriren reque*li"'liiïïiilî;il s;;;"'i; be supPorted bv an IDA

Guarantee and an AFD Ptdi"ik'il;aiiti î: *: ;i:J rnav be' together with a wntten

undenaking from the panic'i'pîüïini. ,rr", it shall_provide an Indemnity Agleement in respect

of the Erigibre s"u_pr".i".,]liliit;'îil=qdii; fàr further processing of the IDA Guarrnfee

;;:î";;:;.i.t[ï"'"aât tr.," p'ro panial risl Guara,tee bv AFD'

Section 3 02' The Panicipating States and BOAD each shall cooperrte fully with the

Guarantors ro assure,n*,i" p.,p.,l", oi the Guarantee riii,.v 
""a 

the Project objectives will

be accomplished' 
'" 

*" tiial*5itîitipuiing stut"t and BOAD each shall:

(a) at the request of the Guaranrors :t TI^:* thereof' exchange views' 'tuirh' the

Guarantor(s) with regard 'ànî*'À."1'n".G'*iÏ:"^:î::'Ïî,:f i:fîiiÏ::::'ffiil'fi:il:
Ë:*:r.1,""'"ï"T:;"-tH;":Ti",: 

j',f, J:,3"i:"àïiil;;Ë'asi'lo.trevsi,,tt
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(b) promptly inform the Guarantors of any condition which interferes or threarens ro
interfere with any of the matters refened to in paragraph (a) above or the accomplishment of the
purposes of the Guarantee Facility or the Project Objectives.

Section 3.03. The Participating States each shall afford all reasonable opponunity for
representâtives of the Guarantors and each one thereof to visit any pan of its territorics for
purposes related to the Cuarantee Facility.

Section 3.04. The Participating States each declare their cornrnitment to enforce their
respective lâws âgâinst fraud, comrption, and bribery during the execution of any contract or
procurement process to be financed with the support of any Guarantee or otherwise directly or
indirectly connected to any Sub-project.

Section 3.05. The Panicipating States and BOAD each covenant to the Guarantors
that it shall not, and shall use all reasonable endeavors to ensure that its officials, representatives,
directors, officers, employees, or agents shall not, engage in Comrpt Practices or Fraudulent
Practices during the execution of âny contract or procurement process to be flnanced with the
support of any Guarantee or otherwise directly or indirectly connected to any Sub-project.

Section 3.06. The Panicipating States and BOAD eâch covenânt to the Guarantors:

(a) within rhe limit of its abilities, ro ensure that each Sub-project Entity,s business
in the relevant Participating state and each sub-project are carried out, operated and maintained
for the term of the relevant Guarantee in compliance with all applicabte Environmental Laws anrl
any Environmental License and pursuant to the relevant Environmentâl Management plan and
the Resettlement Policy Framework, if applicable, as approved by the relevant Guarantorfs), and
the mitigâtion and monitoring meâsures provided therein in accordance with the Applicable
Environmental Guidelines and the Applicable Safeguard policies; and

(b) to notify the relevant Guarantor(s) in writing and in advance of the nature and
purpose of all proposed changes and amendments to each Environmental Management plan and
each Resettlement Pollcy Framework. changes and amendments will be deemeà to be accepted
unless BOAD is notified to rhe conrrary in writing by at least one ofrhe Guaranrors within thirty
(30) days of the Guarantors' receipt of the proposed change.

Section 3.07. s/ithout the prior written consent of the Guârantors, BOAD shall nor
take or concur in any action which would have the effect of amending, abrogating, or waiving
the Guarantee Facility Guidebook, or the statement of policy, or âny parr of any thireof, or if it
could reasonably be expected to have a malerial adverse effect on the accomplishment of the
purposes of the Guarantee Facility or rhe Project objectives or that BoAD would be able to
perform its obligations under the Project Documents ro which it is a pany or by which it is
bound, the Statutes.
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ARTICLE IV

Events of Default

Section 40I (a) If anv "l'!:fll,::;':,îï::î.ÿ:ifiî';'fï;Y##::tt'l0c: ::

ilJ.""":îÏiiï"î:1,::li'i#i'1il';i:JîiËl''"ii*:l*:*,*'iî::::î1"î::Ïîi ?;

:iili, i;'il" "'l'r *',ï :î'l;;ijiï:ï:,":":,ii'iXlliju,,,g s,,,",
support of Eligible Sub-Pro;ects

(i) a Participating state: (i)'h"ll,h*: T:Ï:ïp::fit#'ii"''ÏHïiili:
o' t""'"à to be a member of-th: A:t::':::l-:i 'iiÏ"iii*'Ëi'"J 

"' tr'"
t"""a ï'î"""- *t'li"i "r 

the lntemationâl Monetary Fund or thr

(ii)

(iir)

(iv)

such Panicipating State:

(r)

iB operationsi or

thereunder, if anY;

any representation or warranty of a Participating t:i:t-:^":,i:nn i" t

Proiect Document. or any 
"u'"i'"nr 

-fu'nlt'tt"6 
in 66nn6ç1i6n with a

;::1":; ;"""ï;"t' una inttoatJto be relied upon bv dre Guarantors or

,nv of them in providing thls Guarantee Facility A€reement or a

G,rarant"e' is found to u"' o' à ;; ;""' incorrect in rny materiel

respect âs and when madei

a Guarantor shall have made payment pursuant to 
1 9'ï11t::^lt"'id"u

il*p";;i; §;b-project on ttre territory of a Panicipattng statei

a Participating State or any other authority having jurisdiction' if'tr1i
: üï#;;;i;;av, shail have taken anv action for thedissolutton or

the disestâblishment of sOAD ;?o; thJ st"p"nsio" or terminxtion of

(u) a Guarantor shall have determined at ânv time that (a) Corrupl

Practice(s) or (b) Fraudulent Practice(s) (*usi wer" engaged in by any

"ffi"if:J 
l"pËl*'t"i'" "r 

a Participating state or of a Govemment

BodY'

(b) rf any of the foilowing events sharr,occur::tg111i1"111:':îJîiT^i,.T;

'.lot t. oJiJ*"aies either of them may have' the Assocratron or

*-.irten notice ,o tn" "t"'"li 
Ëti"îpil'g siott 1*itt' a coov to BOAD and the other

Guarantor(s)), suspend or 
",,i'",1 

il'îi"'" î ;; t* ry i|H'Ëff;î,::.ià:iiÏili$
Ëfl:i*"""?l',î,î",'ï'ff.:î:']"ilîtJ:i"Tffi:J:i"ËËrii"Ï;u"ü'ilon 

the tenitory or

anv of the events specif,ied in Section 4'0i of an I"1:TY.lTtt*tn'
shall occur and is not ,.*oàî'-*i,nin any grace period provided

WAEMUI
I
!

I

I

i

l



(ii) â default shall occur.in rhe paymenr by a participaring Stare of principal
or inrerest or âny other amount due to rhe Assàciati-on o, e_eô, ,. it 

"case mây be: (i) under any credit, loan, guarantee or indemnitv
agreement between the Association, IBRD, or AFD, as the.ua" _oy Ua,.and rhe relevant panicipating State; or (ii) in conseouence of- anv
guarânree or,other financial obligation of any kind exrended by the
Associarion, ERD, or AFD, as rhe case may bé, to any rtrira pany *iiÀ
the agreemen-t.of the relevant participating State, and sucn aefoutt,ls noi
remedied within any grace period prôvideà thereunder, if any;

(iiD the Association, IBRD, or AFD, as rhe case may be, shall have
suspended,in whole or in part rhe right of a participaiing S',^i" il ,^n.withdrawals under or pursuant tà any credit, 

- 
loan" or grr*n;.

âgreement between the Association, IBRd, o, AFÉ, u, *,".u.i 
",rV 

ù.,and the relevant_ participating State, because of a payment defaulimentioned under Section 4.0tçb;1ii1 above or be**" 
"?; 

f"ilrrei;l;;
relevant participating State to perform any of its obligations una", ir.iagreement wrth the Association, IBRD, or AFD, as the case may be; or

(iv) the Association, IBRD, or AFD, as the case may be, shall have placed aparticipating State in non-accruâl status.

(c) - If any of rhe following evencs shall occur, then, and in addition ro anv orherrights any of rhem may have (includirig rhe rishrs 
"r,r* i*""ilr"; il;î;ffi;#,;ïi

llelonment Credit Agreementl, th" ôru.nniàr; ;; ."y';ï;., may, by wriuen norice roBOAD and to each ofrhe panicipating Srates f*iti, 
"op] 

rJini'o*r", Gurrunror(s)), suspend orcancel, in whole or in part, the funherlssuan"" of Cuu*it", un-*. tfr. Guarantee Facility:

(i) the Sntutes or the Shremenr of policy shall have been amended,
suspended, 

-abrogated, 
repealed or waived so ^ ," ,ri".liiv.l"iadversely affect the abititÿ of BOAD to perform any of its oUtisâtio;s

under any of rhe projecr Document, ro *hi.h ir is ; ü;; ;; ü;"htJ';is bound;

(ii) in the reasonable opinion of the Guarantors, the legal character,ownership or conrrol of BOAD shall have 
"nung.a 

f-rn-t"f.,"t ;;;;rï;;as of the date of this Agreement so as to materia-lly u.a ,ar".r.fy 
"ii".irhe ability of BOAD to qerform any of its obligations ,*d", ;;; ;-;;"project Documents to which it is a jarty or by *hich it is bound;,

(iii) a default sha, occur in rhe payment by BoAD of principal or inreresr orany other.amourt due to the- Asso"iàtlon, mRD, o. AFD, u. ,i"-;;;may be: (i) under any credit, loan, guârantee or indemniry ug."rn.nibetween rhe Association, IBRD, or" AFD, * ,t. .rr"--.iriË;;,O*, t::lrl:", under rhe Devetopment Creair agreemà;ri 
".i,ii.i,consequence ot any guarantee or other financial obrigation or anv Éna

I

I

j

l
I



(v)

(vi)

(vii)

.r^ ,r ""*irrion IBRD, or AFD, as the case may be' shall heve

:i:Âi".i'ii'iii"r.*"i-i' p* 1r" 
right or BoAD to 

11f11v-i;narawars
rrnder or pursuant to any creolr' loaln or guarantec agrcemenr hetween

i#H;fiil;:'mn», o, ,qt'o, u' thà case mav be' and BoAD'

;""rr*-;I'; ;'yment default mentioned under SecLion a-01(c)(iii)

il;;;, ü."uri" or u r"itur" uy goAD ro perform any of its obligations

ffi;;;;;;."nt with the Association or AFD' as the case mav be;

extended by the Association' IBRD' or AFD' as the case may be' to any

it ira putty *i,t the agreement of BOADI

BoADshallhavefailedtoperformanyofitsobligationsunderanyof"*iï-i""î'ô"îr."no 
'o 

*iti"nlt is u ianv or by which it is'bound and

:îJ'i;i;d,j, not remedied witt'in 'nv 
grace penod provided

a Guarantor shall have determined at any time that (Â) Corupt
"#;;:6;t ioir,o'auttnt Practice(s) (was). were engaged in bv anv

lt.*i"r]irr,.* 
"r 

employee of BoAD in relation to a Sub-project: or

asaresultofanevent(s)whichhas(have)occurredafterthed'ateofthis
Asreement. an extraordinaryii'otion f.rot arisen which shall make it

;ffi;;Ë tirtin" nolttt buj"'iiut' can be achieved' or thar BoAD

Ïii,';"ïtL1;';.rot,n'itt obligations under the Project Documents to

*iii-"i, i, it a party or by which it is bound'

section 4.02. Notwithstanding any notice- of suspension_ or cancerlation. in

accordance with section 4.01 h;;,;; obligations. of the.resnective Guarant'ors pursuânt to

anv Guaranbe issued prior to '#;ï;;I1yS;îî 
notice shall tontinut in full force and effect in

ac"ordan"" with the terms thereof'

ARTICLEV

Effective Date; Termination

Section 5.01. This Guarantee Facility Agreement shall not enter into effect until

evidence satisfactory to the G"**à" titff tt""e been 
-fumished 

to the Guarantors thât:

(i) the Association has dectared the Development Credit Agreement effectivel

(i0 the Guarantee Facility Guidebook i1'form and substance satisfactory to

the Guarantors' has been duly adopted by BOAD;

(iil) the execution and detivery of this A8rcement by no less rhan four (4)

wAEMU';;;r States'and BOAD' respectivety' on behalf of such

thereunder, if anY;

(iv)
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(iu)

(v)

panies herero has been duly authorized or ratified by all necessary action
on the pârt of such parties;

che execution and delivery of the BOAD Fees Agreement and the
Guarantors Cooperarion A$eement, respectively, on behaif of the
respective parties thereto has been duly authorized or ratified by all
necessary actiôn on the part of such parties; and

the execution and delivery of this Guarantee Faciiity Agreerrent on behalf
of each of the Panicipating States and BOAD, respectively, have been duly
âuthorized or râtified by all necessary govemmental and corporale xcrion,
as the case may be.

BOAD shall fumish to the Guarantors an opinion or opinions sarisfactory
to the Guarantols ofcounsel accepfable to the Guarantors showing [hat tfus
Agreement and the BOAD Fees Agreement have been duly authorized or
râtified by, and executed and delivered on behalfof, BOAD and are legally
binding upon BOAD in accordance with their respective terrns.

Section 5.03. (a) This Guarantee Facility Agreement and all obligations of the
Participating states and ofBOAD hereunder shall terminate on the earlier of the following dates:

(D rhe date on which the Development Credit A$eement shall terminate in
accordance with its terms;

Section 5.02. As pan ofthe evidence to be fumished pursuant ro Section 5.01:

(i) each Participating State shall furnish to the Guarantors an opinion or
opinions satisfactory to the Gua-rantors of counsel acceptâble to the
Guarantors showing that this Ageement has been duly authorized or
ratified by, and executed and delivered on behalf of, such Participating
State and is legally binding upon such Participating Stare in acconlance
with its terms: and

(ii)

(it) on the Closing Date, if no Guarantee has been issued under rhe Guaranrec
Facility on or prior to such date;

(iii) on the date after the Closing Date when the last oustanding Guarantee
issued under the Guarantee Faciliry expires or term.inates in accordance
with its terms; or

(iv) the date being rhe twenrierh (20ü) anniversary of the date of execurion
hereof
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(b) If the Development Credit AgTeement terminates in accordance with its tenns
fore the date specified in paragraph (a)(iv) of this Section 5.03, BOAD shall promprly norify each
the Participating States of this evenr-

ARTICLE VI

Enforceability of Guarantee Faeility Agreement;
Failure to Exercise Rights; Àrbitration

Section 6.01. The rights and obligations of the Participaring Srates and BOAD under
is Guarantee Facility Agreement shall be valid and enforceable in accordance with their,terms
rtwithstanding ùe Iâw of any State, or any potitical subdivision thereof, to the conrrary.
jither the Panicipating States (or âny one thereofl nor BOAD shall be entitled in any
bitration proceeding pursuant to this Guaranree Faciliry Agreement to assert any claim rhat any
ovision hereof is invalid or unenforceable because of any provision of the law of any State, or
,y political subdivision thereof, or of the Starutes.

Section 6.02. No delay in exercising, or omission to exercise, any righc, power or
medy accruing to any parry under this Guarantee Facitity Agreement upon any default shall
rpair any such right, power or remedy or be construed to be a waiver (hereof or an
quiescence in such default. No action of any such pany in respect of any default, or any
quiescence by it in any default, shall affect or impair any right, power or remedy of such pany
respect of any other or subsequent default,

Section 6.03. (a) Any dispute arising out of or relaring to this Agreement, shall, to the
ent possible, be amicably settled.

(b) Any such dispute \,/hich hæ not been serrled amicably by the parties concemed,
:lll, at the requesr of any party, be sertled by final and binding arbicration in accordance with
: Permanent court of Arbitration optional Rules for Arbitration involving Iltemational
iganizations and states, as in effect on the date of this Agreement, except as modified by this
'ction 6.03.

(c) The arbitral tribunal shatl consist of tkee arbitrarors appointed by üe
rpointing authority who shall also designate an arbitrator to be the presiding arbitrator of the
'hr.rnal...'Before making the appoinrments and designation, the appointing authàrity shall consult
rth the disputing parties as far as possible.

(d) The appointing authoriry shall be the Secrerary-General of the permanent Coun
' Arbitration.

(e) The provisions for arbitration set forth in this Section 6.03 shaU be in lieu of any
irer orocedure for the settlement of disputes among or berween the parties to rhis Agïeement.

tQ Service of any norice or process in connection with any proceeding und.er this
iction 6.03 or in connection with any proceeding to enforce any award rendered-pursuant to



L7'

this section 6.03 may be made in the manner provided in section 7.0g hereoi rhe parties to thisAgreement waive any and a, orher requirements for the service of any such nori.. o;;;o;;r-.."""

ARTICLE VII

Nliscellaneous Provisions

Section 7'01. The Participatrng States and BoAD each shall furnish ro the Guarantorsevidence of the authority of rhe person or persons who wi , on beharf of rhi prni.ô;;"g s;;;"or BoAD' as the case may be' taie any a.,ioo o. "*".* uni ào.r,,"n,, required or permirted robe taken or execured bv rhe pardéipating srate oi-Ào'oô under this Guarantee FaciriryAgreemenr, and rhe autheâticared specimen ;gr"*. ;f ;;; ;ch person. .)

Section 7.02. Anv action. required or permitted to be taken, and any documents
1eeu.ir9d or permitted ro be execured, under this cï*r"i". e^.,ity Agreemenr on behalf of theParticipating states' BOAD, AFD or MIGA r"y-u" àtLï 

", 

-exe"ured 
by the representative ofrhe Parricipating state, BoAD, AFD or MIGA j*igrriàl i"'s."rion 7.03 of this Agreemenr orany person rhereunto authorized. in writing by iuch representative. Any ,"aîn"ril"" à,amplification of the provisions of rhis Guarante É".iriiy agIà"-"nt may be agreed to on behartoi the Paniciparing sate, BOAD, AFD 

"r 
MIGA"-;;'ih.i;; ,"y be. by wriuen insrrumenrexecured on behalf of the panicipating State, BOÀD, efO oi nnCn Uy ,fr. ,.p."..r,rri""îodesignated or any person thereunrô autÈorized in *.i,irg-üy-r*; representarive, provided that, in

^l-"^.::li:l 
of such 

. 
represenrarive, such -oaifi.rtioi J. u-ptin"u,ion is reasonable in rhecrrcumstances and will not substantially^increase the obligario.n, of tn" ,"f .rrniË"ï"f p",.îstate' B.AD, AFD or MIGA under rhis'Guaran"r pr"iii,y ig.".ment. The parties herero otherthan the. relevant signatory may accept the execution by ircÈ representative or other person ofany such insrument as concrusive Lvidence rrrrt i" it. 

"firion o[ such represenrarive anvmodification or amplification of the provisions or tnis cuaran'te. Facilirv ao,""-^- r -îr^^.^À L:.
such insrrumenr is reasonabre in tire circumstan;;r,nà-;lii ,ii"iïuiiiii.ü":"ï:ii:';l
;*iirà:ï 

of rhe rerevanr participating strt". Èoap,"ffi"o. rurrco, as rhe case may be.

section 7'03' (a) The Minister of Finance and Economy of Benin is hereby designacedas representative of the Republic of Benin for the purposes oi S".,ion 7.02 above_

(b) The Minister oflinance 
_and 

Budget of Burkina-Faso is hereby designated asrepresenr'âtive of the Repubric of B urkina-Faso fo. ü" p"rpï., 
"r 

section 7.02 above.

(c) The Minister of Economy and Finance of Côte d,Ivoire is hereby desisnâred asrepresenrâtive of rhe Repubric of côte d'rvoire fo, tt 
" 

prrpoi., oi s"",ion].ài udou., 
'!É"ürçu d 5

(d) The Minister of Economy and Finance of Guinea_Bissau is hereby designared asrepresenrative of rhe Repubric of Guinea-B issau ro. tt 
" 

pu.por", of section 7.02 above.

I



(e) The Minister of Economy and Finance of Mali is hereby designated as

representative of the Republic of Mali for the purposes of Section 7.02 above.

(0 The Minister of Economy and Finance of Niger is hereby designated as

representative of the Republic of Niger for the purposes of Section 7.02 above.

(g) The Minister of Economy and Finance of Senegal is hereby designated as

representative of the Republic of Senegal for the purposes of Section 7.02 abovc'

(h) The Minister of Economy, Finance and Privatizations of Togo is hereby

designated as rËpresenrarive of rhe Repubtic of Togo for the purposes of section 7.02 above.

(i) The President ofBOAD is hereby designated as rePresentative ofBOAD for the

purposes of Section 7.02 above.

(i) The Chief Executive Officer of AFD is hereby designated as rePresentative of
AFD for the purposes of Section 7.02 above.

(i) The Executive Vice President of MIGA is hereby designated âs representative of
MIGA for the purposes of Section 7.02 above'

Section 7.04. This Guarantee Facility Agreement may be executed in several

counterparts, each of which shall be an original and all collectively but one instrument.

Section 7.05. This Guarantee Facility Agreement and the Guarantee Facility
Guidebook represent the entire understanding between the parties in relation to rhe subject

matter thereof and supersede any or all previous agreements or arangements between the Parties
in respect ofthe operarion of the Guarântee Facility, whether oral or written' In the event of any
inconsistency between the provisions of this Guarantee Facility Agreement and the Guarantee

Facilicy Guidebooh the provisions of this Guarantee Facility Agreement shall prevail.

Section 7.06. All additions, amendments or variations to this Guarantee Facility
Agreement shall be binding only if in writing and signed by the duly authorized representatives

of all the parties hereto.

Section 7.07. Any nolice or request required or permitted to bc given or made under

this Guarantee Facility Agreement and any agreement between the Parties contemplated by this
Guarantee Facility Agreement shall be in writing. Such notice or request shall be deemed to

have been duly given or made when it shall be delivered by hand or by mail, telegram, cable,
telex or facsimile to the pârty to which it is required or permitted ro 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. Deliveries made by facsimile
transmission shall also be confrmed by mail. The addresses so specifled are:
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For Benin:

Ministry of Finance and Economy
P.O. Box 302
Cotonou
Republic of Benin

Attention: The Minister of Finance and Economv

Cable address: Telex

For Burkina-Faso

Ministry of Finance and Budget
03 P.O. Box 7008
Ouagadougou 03
Burkina Faso

Attention: The Minister of Finance and Budger

Cable address Telex;

SEGEGOW 5555

For Côre d'lvoire:

Ministry of Economy and Finance
P.O. Box V 163
Abidjan
Côte d'lvoire

MINFINANCES
COTONOU

5009 or
5289MINFIN

Facsimile:

(229) 30 r8 5l
(229) 3t s3 56

Facsimile:

(226) 3t 27 t5
(226) 3r s4 09

Attention: The Minister of Economy and Finance

Cable address: Telex: Facsimile:

MTNFTN 23747 MiNFIN (225) 70 ZI t6 gO

Abidj an
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For Guinea-Bissau:

Ministry of EconomY and Finance

P.O. Box 67

Bissau
Guinea-B issau

Attention: The Minister of Economy and Finance

For Mali:

For Niger;

For Senegal:

Facsimile:

(?.23) 228851

Cable address:

MEF

Cable address:

2559 Ml

Facsimile:

245-201626

MinistrY of EconomY and Finance

P.O. Box 234

B amako
Mali

Attention: The Minister of Economy and Finance

MinistrY of EconomY and Finance

P.O. Box 389

NiameY
Niger

Attention: The Minister of Economy and Finance

Facsimile:

(227) i3 s9 34

:

I

'l

I
)
I!
ï
1

,4

{
I
I

1fl

MinisrY of EconomY and Finance

Rue Charles Lainé

P.O, Box 4017
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Dakar
Senegal

Attention: The Minister of Economy and Finance

Cable address: Telex:

Minifinances
Dakar

6 1203 G

For Togo:

For BOAD:

For AFD:

Ministry of Economy, Finance and privatizations
P.O. Box 387
Lomé
Togolese Republic

Attention: The Minister of Economy, Finance and privatizarions

Cable address: Telex:

MINFIE 5286

Banque Ouest Africaine de Développement
P.O. Box I I72
Lomé
Togolese Republic

Attention: The President

Facsimile:

(228) z1-52-67
(228) 2r-79-69

5, rue Roland Barthes
75598 Paris Cedex 12
France

Attention: The Chief Executive OfFrcer



)a

:.d

't

il

fl

I
1

I

:

L
I

I

;
l

:

.1

I

I

Facsimile:
(33-t) 44-87 -99-39

For the Agency:

Multilateral Investment Guarantee Agency
l8l8 H Street, N.W.
Washingron, D.C. ZU33
United States of America

Artention: Executive Vice president

With a copy to: Vice president, Guarantee Operations

Facsimile:

(1-ZO2) s22-2620
(r-202) 522-2630

For the Association:

Intemational Development Association
l8l8 H Street, N-Vr'.
Washington, D.C.20433
United States of America

Attention: Regional Vice president. Africa

With a copy to: Director, Infrastructure Economics and Finance Depanment

Cable address: Telex: Facsimile:

INDEVAS
Washington, D.C.

248423 (MCD
64145 (MCr)

(t-202) 47'1-0380
(L-20?) 477-0218

Section 7.08. A person who is not a party to this Agrèement has no right ro enforce orto enjoy the benefit of any term of this Agreement.
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IN WITNESS WF{EREO,, rhe parties herero. acring rhrough rheir duiy authorizedrepresentatives, have caused this Guarantie Facirity Agreemeni ro be iignea r, rrrJi. i"rp".ii".
names in the Disrrict of Corumbia, unired states oi AÀe.i.u, as of the d-ay ,"a y"u. nrrirùor"written.

REPUBLIC OF BENhI

B

B(IRKINA.FASO

Authorized Representative

By

Authorized Re

REPUBLIC OF COTE D'IVOIRE

By

Authorized Representâtive

ve

1t-\t-tBy J

REPTTBLIC OF MALI

ln
By

REPI./ELIC OF NIGER

Representative

Authorized Representarive

By

Authorized Representarive

REPLELIC OF GUINEÀ-BISSAU



REPUBLIC OF S AL

By
Authorized Representativc

TOGOLESE REPUBLIC

B

Authorized Representative

B a OUEST CAINIE
DE

By
Authorized Representative

AGEN CAiSE DE DEVELOPPEMENT

./

By
Authorized Represenrative

MULTILATERAL IM/ESTMENT
G GENCY

hn
By

Authorized Representative

INTERNATIONAI DEVELOPMENT ASSOCIATION

By
Authorized Represenlative



Schedule 1

Nlodel Form Indemnity Agreement

NUIVIBER [xxx]

Indemnity Agreement,

(l{est African Capital Market Development hoject
I gn*rt name of Sub-projea))

betlyeen

IINSERT NAME OF MEMBER COUNTRY

and

INTERNATIONAL DEVELOPMENT ASSOCIATIOM

Datcd,llnsert Datel

I rhrs is a sample of an-Indemlity Agreement which has been prepared solery for informationar puçosesto illustrare the general form of an Indemniry Agreement tt 
^t 

.àrià ü" slgn"i b.,*."n ; .;;"r";;:;;;;and IDA in respcct of a particurar Erigible suu-prolect. vroarrrÀiàr,s to this sampre wourd be required inorder to tairor the Indemnity Agreement to the specific circumstances of each i"airia*r sri-pr","li.'-- 
"'

' Agence Française de Développement.(AFD) will. also reqri.. e"r,i"ip*-g srares ro sign and deliver inAFD's favor a separate Indemnity Agreement in subsrantial *nior*,y with this sampre form inconnecrion-with partiar risk guÂrantees which AFD may issue unJer th. AFD Guarantce Facilirv insupporr of Eligibre sub-projects. Accordingry, for thc puçposes 
"i"^ r"à'.ri,io-ËTiii r;;#;iAFD, all refercnces in this sample form to ..the Inàrnational Development Association,,, ..rhe

ffi1o,t*', 
or "IDA" should be read as "Agence f.unçuir"-a" oeu"loppemenr,,, ..rhe Agency,,, or



AGREEMENT, dated

llnsefl namc of member country)

issocIArtoN (the Associâtion)'

NLMBER txxxl

IN'DEMMTY AGREEMET'IT

Unser, daJel, betwecrl

(Memb erl) and INTERNATIONAL DEVELOPMENT

WHEREAS (A) Pursuant to a Loân Agreement (the IDA Guaranteed Facility

Asreement) dated on or 
^tout 

tt'i'oàî" ît'--i' u""*""n llnsert 
'name 

of proiect companyl

{tËe Company), llnserl name "fi';';;;i]:^:t;ng 
throush its [X)o(l Branch as agent (the

Asenù and the financial 
'*util"ti*-i'âtJ"rh?t"in '"t 

lenders (the IDA Guaranteed

,*Jna..s), rhe rDA Guarante"d ;;;;''i;;;'fl*d ::-T-1".,,^^Ïilable 
to the companv a

loan of uD to llnsert relevant uï''àount o'i "o"n"y 
in wordsf (llnscrt relevant Loan

amount ànd cunercy in tisu"'ii ine Loan Amount) to suPport a portion o[ the financing

of Lhe [Insea name oJ p'"h;L;';';:;*i"il ptéjttt lihe Proiect) as defined in rhc

tInntonpnt tion Asreement),'i^it,,à"iiT'-ii'î*il--i*," tt*puÀent lion Asreementl)'

[rffi;i;;;, o'i' of me^b" 'ountry] 
and the companv;

(B) llnsert natne of member country\ has u1l-ertaken cenain obligations

(including payment obligatio'Oî ïi" ô*p"ty *ith 
'"tpttt 

to the Proiect pursuant to the

ilmplementation Ag'"'^"nt1 ..oia't-n" t'it-'+"t 1"yi tty-'-! dalel (the Govemment

Guarantee), which guarantees 
'ilài"i"i"it 

descrîptitn oI norure o1 Suarantees) rot the

Project as set out in tf'" C"*t*""iCuârantee' and the responsibilities and obligations

rincludins financial commrt*"Ïtti'àrli*'" y\u "! relà-')ant stüe'o$tned or state'

controlled enterprisesl ft"gttt't''"ir" 
'ni'r""ant 

Project Counterparties) under the [Powerl

purchase Agreeme ît dàted vn;; ;;À (the PPA), ihe Agr.eement for [XXX] dated u'rser'

darel (the GSA), and 
'h" 

ixxx;'i;;;iig'""*;td^t"a" lr,.se.rt d,,te) (rhe [xXXl Supplv

ï;;";;J' ;;oectivelv (to gether' ti" n"i""unt Ptolect Asreements);

(C) At the request and with the agreement of [/ns ed name of member country)'

the Association has agreed t";';;;;i;î D'A Guarantee) rhe oavmcnt of intcrest rnd

the repayment of the principal :iil;"J'*;nt Ln tr''" tt** 
^nà 

conditions set fofih in

the IDA Guarantet 'ngt""t"l'' ïi ""iï "t 
t""aition rhat [rnse'1 name of member

countryl aglee to reimburse io'tf'" 'C"oti*lon all amounts paid bv the Association tn

relation to or arising from the 
'; 

il;;;;;; ""d 
to undenake iuch other obligations to the

Ë;;i;;;;;"r" iet rorth in this Agreement; and

(D) In consideration of the AssÔciation providing the IDA Guarantee Pursuant to

the IDA Guarant"" oo"t*""t:'ü^ ;;;;: 'i membir country\ has undertaken the

oi-f ifr,iont ,o ,t 
" 

Assoiiation set forth in this Agreement'

NOWTIEREFOREthepafiiesheretoherebyagreeasfollows:
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ARTICLE I

Incorporation of General Conditions and Modifications

section 1.01. (a) The following provisions of the "Generar conditions Appricabre
to Development credit Agreements" ofrhe Association, dated January r. l9g5 (as àmended
rhrough october 6, 1999) (hereinafter the General conditions), with the modifications ser
forth in paragraph (b) of this Section constitute an integral part of this Agreernenr:

(i) Arricle I;

( ii) Section.2-01(1), (2), (3) and (4) as modified below, (7), (8), (9),
(10) and (12) all as modified below and (14),2.02 ud2.03:

Section 3.04(c) and 3.05;

Sections 4.05 and 4.06;

Section 8.01;

Sections 9.01 and 9.02 both as modified below;

Section 9.08;

Sections 10.01, 10.02 both as modified below and Section 10.031

Article )tr; and

Section 12.02.

(b)

(iiD

(iu)

(v)

(ui)

(vii)

(viii)

(ix)

(x)

The General Conditions shalt be modified as follows:

(i) the term "Bonower,,' wherever used in rhe General Conditions,
means llnsert name of member country);

(ii) the term "Credit,,' wherever used in the General Condirions,
meâns the amounts payable by llnsert name oî member country)
under this Agreement, save as used in Section 9.0I where it shall
mean the Project;

(iii) the term "Development Credit Agreement," wherever used in rhe
General Conditions, means this Agreement;
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(iv) the term "Effective Date," wherever used in the Ceneral

Conditions, means the date stated in Article V of this Agreement;

the term "Project," wherever used in the General Conditions'

means the llnsert name of the particular sub-proiect) Project as

defined in the Preamble to this Agreementl and

(r)

In Section 10.02 the pkase "the IDA Guarantee Ageement. the

IDA Guaranteed Facility Agreement' the Transaction Documents

or any other related document" is added immediately after the

pkase 'the Development Credit Agreement-"

Section 1.02. Unless the context otherwise requires,

(a) the several terms defined in the General Conditions and the Preamble to

this Agreement have the respective meanings therein set forth;

(b) the following terms shall have their respective meanings set forth in the

llmplementation Agreement) and the Relevant Project Agreements: "Company Event of
befïult," "Buyer Èvent of Defautt," "Change in Laws of llnsert name oJ member

country)," "Event of Default," '"Transaction Documents." "Force Majeure," "Force

Majeuie-Natural," "Foreign Political Events," "Govemment Body''' "Govemment Events,"

"[-aws of [nsert name of member countryl," '?roject Agreements." "Seller Event of
Default " and "llnsen name of member countryT Political Events";

(c) the following additional terms shall have the following meanings:

(i) "Agent" means the IDA Guaranteed Facility Agent under the IDA
Guaranteed Facility Agreement as agent for the iDA Guaranteed

[-enders;

(ii) "Comrpt Practices" means the offering, promising, giving,

reeeiving, or soliciting of any thing of value or other advantage,

whether directly or through intermediaries, to or by any official or

representative of any Participâting State or Government Body, or

to or by any director, officer, or employee of BOAD, for that

officiâI, representâtive, director, officer, or employee or for a third

party, to influence tlre official, representative, direcror, officer, or

employee to act ûr to refrain from acting in relation tô the

performance of an official or professional duty, which offer'
promise, gift, receipt, or solicitation could reasonably be expected

to result in the obtaining or retaining by the offeror, promisor.

donor, or person being solicited of any commercial or any other

improper advantage;

i

,l
l
:

I

I

(vi)'t
l
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(iji)

(iv)

(v)

(vi)

(vii)

(viii)

"Demand Notice" means a demand presented to the Association
by the Agent in accordance with Clause tXXl of the IDA
Guârântee Agreement and substantially in the form of Schedule
ul theretoi

"Environmental Management plan" shall mean re environmenral
management plan, setting out the actions, measures, monitoring
aûangements and oher acrivities to be undertaken by llnsert
name of member coun!ryj or the Company ro mitigatÉ adverse
environmental and social impacts of thi implemenütion of the
Project, as set out in the Environmental impact Assessment
(including the resertlement acrion plan) prepared ior and submirted
by the Sponsors on behalf of the Compiny and dated [Insert
datel,.as. approved by [Insen name of mimie, country) ;td the
Associâtion, as such plan may be amended from time totime with
the prior agreement of the Association;

"Fraudulent Practice" means a misrepresentation of facts in order
to influence a process or the execution of a 

.contract 
to the

l":li* of a Participating State or Govemment Body, or
BOAD, as the case may be;

"Government Body" means the Govemment of flnsert name of
member- country) and any ministry, authorizeà department,
political subdivision, agency or authority of the GoveÀment of
llnseû name of member country] . S tate authority of llnsert name of
member country), or any equivalent Iocal or [proviàcial] body or
authority;

"lDA Guarantee Agreement,' shall mean the agreement dâted on
or about the date hereof between the Associati; and the Agent

"IDA Project Agreement" shall mean the âgreement dated on or
Àbout the date hereof between the Associatioi ana *re Càmpany;-

"Resettlement Action plan" means the policy framework for
resettlement,^and/or compensation, and rehabilitation *q"""a i"
,-1".:oTr:" of imptementing rhe projecr, including ,il ;iü;ii";;
of the Member and the Company to prepare a reseftlement action
ptan, satlstactory to IDA, prepared by or on behalf of thc
Company and agreed with the Member or Government Body, as
such policy framework may be amended from time i. ,,rn. iiiù
the pnor âgreement of IDA:

(ix)



5

(x) "sponsors" shall mean tXXXl, [XXXI and [XXX]: and

''Transaction Documents" shall mean all or any of the Transaction

n*r-*,. and the Project Agreements' collectively or

individually as the context may require'

(xi)

ARTICLE II

Iudemnity by llnsert nane of member countryf to the Association

Section 2.01. In consideration of the Association providing the IDA Guarantee'on

the terms and conditions set out in the IDA Guarantee Agreement' llnsert ndme oJ member

"o"rrtyl 
t 
"r.ty 

io"vocably and unconditionally agrees:

(a) to reimburse the Association imrnediately upon rrritten demand or as the

Association mây otherwise air..iiïïrri*g ror any amounfpaid by the Association under

the IDA Guarantee Âgreement ii'iUni"aËtuttt dollarsl together with interest thereon at

the râte per annum determined uy ir'"^À'i""itti"" (which rate.shall not exceed the Bank's

prevailing lending rate in Dollars') iio* ttt" aot" "th 
puy*"nt is made by the Association

until such amount is Paid in full;

(b) to indemnify the Association on demand in respect of all actions'

proceedings, liabilities, claims, losses' damages' costs and expenses brought âSainst'

#i;;';îi";;."d uv the associaiion in 
"toiion 

to or arising out of the IDA Guarantee

üI.eî; i;;;n, ", 
ott"*it" prouia"d in Section l0'03(i) of the General Conditions)r

(c) that (i) the Association is authorized to comply with any Demand Notices

served on rhe Associâtion pr.rrrni,o the IDA Guarantàe Agreement and make any

payments which may U" aue or ciaiàea lrom the Association under the IDA Cuarantee (the

Association shall promptly ^ouî li"ii ""-e 
of-member countryl of any such demend'

but failure to give such notice stii in no *"y affect the Association's obligation to make

o"v*..i ""a.î 
the IDA Guarante e ot llnsei name of member country)'s obligâtion to

reimburse or indemnify tne associatiÀ'pursuant to thii AgeemeûÙ' and (ii) it shall nor be

incumbent on the Association to *àultt iftttf"t or not an' stâtements in any such Demand

Notice are in fact correct" and

(d) that any such Demand Notice shall' as between llnseft name of member

,oun ,li-*l*,. Àrro"iution, UJ 
"onà"iue "'iaence 

that the demand is properly made and

;;;;'.i i;';*"rlv du"' Fotlo-*ing the notification. to llnsert name oJ member country)

of the receipt by the AssocrauÀ oii"y oit"*o Notice'llnsert name oJ member countryl

à, î"".t*l*,,i tt e validity or ir''t t*tL**" in such Demand Notice and take such rctions

as [lzserr natne ol member """'r1 "", see fit against the Company' the Agent and the

l-enders in respect thereof, *ff *itf""rrt p*j'aice to th" Association's obligations under the

IDA Guarantee Agreement t" ;il;; iuÿrn"nt in respect of such Demand Notice and to
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lInsert name oî member countryl's obligations under this Agreement in relation ro such
payment by the Association, The obligations of llnsen name of member country)
hereunder shall apply notwithstanding that flnsert name of member country) or a\y
Govemmen[ Body dispures the validity of any such Demand Notice or the accuracy or
correctness of any documentation, fact or figures relied upon or stated therein.

Section 2.02. (a) The obligations of llnse, name of member coanlry] under rhis
Agreement shall not be discharged except by performance and then only to the extent of
such performance. Such obligarions shall not be subject to any prior noiice to, demand
upon or action against the Company, the Agenr, the IDA Guaranteed lænders or any other
person or any prior notice to, demand upon, [Insert name of member country] with regard
to any failure by the company to pay any amount in respecr of which a Demand Notice is
served on the Association pursuant to the IDA Guarantee Agreement. such obligations
shall not be impaired by any of the following: (i) any extension of time, forbeàrance,
concession or other indulgence given to the Association, the Company, the Agent, the IDA
Guaranteed lrnders or any other person; (ii) any variation of the IDÂ Guarantee
Agreement, the IDA Guaranteed Facility A$eement, any Transaction Documents or any
other related agreemenr; (iii) any assenion ol or failure to asseft, or delây in assening, anÿ
right, power or remedy againsr [ruert rutme of member country), the ôompany oiother
person or in respect of any security for the Loan Amount (or any part thereof or interest
thereon); or (iv) any orher circurnsrances which would or might 1ùut for this provision)
constitute a releâse, discharge, defense or waiver for [12 sert nane of member cointry].

(b) The Association nury âr âny time, without thereby discharging, impairing or
otherwise affecting any rights, powers and remedies hereby created or conr.,.ea upon ii uy
this Agreement, the IDA Guaranteed Facility Ageement, the IDA Guarantee egre"..ni,
the IDA Project Agreement, the Transaction Documents or any other rerated agrJement or
by law: (i) offer or agree to or ônter into any agreement for the extension or variation of the
IDA Guarantee A$eement (except one which would materially increase the obligations of
flwert ndme of member countryl under this Agreement), the IDA Guaranteeà Fac ity
Agreement, any Transaction Document or any other related agreement; and (ii) offer or
give or agree to give any time or other indulgence to any other pèrson or entity from whom
it may seek reimbursement (at law or otherwise) in respect ofsums paid oui or liab ities
incurred by the Association under the IDA Guarantee Agreement.

(c) Any rights conferred on the Association by this Agreement shall be in
addition to. and nor in suhstitution for or derogation of, any oiher right which the
Association mây at any time have to seek, from llnsert ndme of membei country), the
Company or any other person or entity, reimbursement of or indemnification ijainst
paymencs made or liabilities arising from or in connection with the IDA Guarantee
Agreement.

(d) The Association shall not be obliged before or after taking sreps to enforce
any rights confened on it by this Agreement or exercising any of the rights, powers and
remedies conferred upon the Association by this Agreemenr, the IDA Guarantee
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Agreement, the IDA Project A.greement' the IDA Guaranteed Facility Agreement' any

Transaction Document or any 
",'i., '.j^,"a 

âgreement or by law: (i) to take action or obtain

irrlomenr or award in anv court or tribunal of comPetent jurisdiction âgainst any other

oerson (including persons from whom ir may seek reimbursement in respect of sums paid

ïË ù;;ii[i;;:.,'.r*"Jpu,,*nt to the IDÂ Guarantee Agreement); or (ii) ro enforce or

seek to enforce any other rights it may have against [Insert na me,of member co.unlry] or its

rirhts against or security g1""" iy uiy other"person including' bul not limited to' security

priuta"i by the IDA Guarànteed L'enders to the Association'

Section 2.03' Any Payment required to be made by..llnsert name of 
-member

couztrl] pursuant to the tenns of this Agreement shall Ae applied first' to pay all interest

lna o,tÉrïh*g"t due to the Associatioriand second' after such interest and other charges

are puia, to pu/atl other amounts then due to the Association under this Agreement'

ARTICLEIII

Projec&Related Covenants

section 3.0I. without limitâtion or restriction uPon any of its other obligatlons

under this Agreement, [nsen name of member countryf. hereby unconditionally

undertakes to the Association punctually to perform all of its obligations under- the

lü:i;;;;r*b; Agreementl o'id tht Gô'"'*"nt Guarantee and to câuse each of the

[.t!uun Project Clunterparties punctually to perform all of its obligations under the

Relevant Project Agreements.

Section 3.02. Vnsert name ol member countryl shall noti§ the Association prior

,o ugr."inj,o *y u-"nda"nt, waivei' termination or other change to lhe llmplernentation.

iiir^"irl, the Govemment Guarantee or the Relevant Project Agreements and shall

oüri, ,t" *ri,,"n 
"on."nt 

of the Association prior to agreeing to any amendment' waiver'

tsrmination or other chânge to such agreemenis and unàertakings which would or could in

;; ;i.i"" of the Associition -^tt'iilly affect the rights or obligations of the Association

una"i ttr" IDA Cuarantee Agreement, the IDA Pràject A$eement or the Transaction

Documents.

Section 3.03. llnsert name of member country) shall not take or permit to be

tafen Uy ani Govemmàntal Body anÿ action which would prevent or interfere with the

p".f""*r"J ty the Relevant Proi"tt Counr"ç'nits of any o{ their obligations under the

Relevant Project Agrcements and shall t'ut" ih" Relevant Project CounterParties to notify

ii" er.o.iu,ion pri-or to agreeing to any amendment' wâiver' termination or other cllange

and to obtain the written .o.rr"n", of thÉ Association prior to agreeing to âny amendment'

*riÀ, æ.-inution or other change to the Relevant 
-Project 

Agreements,whi:l l":fd,Ï
could in the opinion of the Association materially affect the rights or obllgauons or LIic

e'rr*i"ilon fputtuant to the EA Gu-*ttt Agreement' the IDA Project Agreement or.the

Transaction Documents) including, without liÀiration' any âssignment' transfer' novalion'

r § rd-ç!*i{çf€{sïrÊ:-ip}rr



abrogacion, granting of security over or other disposition of any nghts or obiigations under

such agreÊments,

Section 3.M. llnsea name of member country) shall promptly notify the

Association of any BOT Company Event of Default, Buyer Event of Default, Seller Event

of Default, Force Majeure, Force Majeure-Natural, [Insert name of member counlry]
Political Events, Foreign Potirical Events, Govemment Events or olher Event of Default,

any notice of any such event, any notice of intention to terminâte or notice of termination
or any event or circumstance rvhich would or could adversely affecl llnseft name of
metnber countryl's ability to perform its obligations or exercise its rights under the

llmplementation Agreemenl) or the Government Guarâncee, or the ability of any of the

Relevant Projecr Counterparties to perform its obligations or exercise its rights under the

Relevant Project Agreements.

Section 3.05. llnsert name of member countryl shall take all actions wiüin its
power to remedy and cure each Seller Event of Default and each Force Majeure-Natural,

flnsert name of member counrr)] Political Event, Foreign Political Event, Govemment
Event or other Event of Defâult or Force Majeurc.

Section 3.06. flnsert name of member countryl shall not create or permit to exist
or occur, and shall ensure that no Govemment Body shâu create or permit to exist or occur,
any circumstances or Change in Laws of [fnsert name of member cottnlr)] which would
render obligations under the [mplementation Agreement], the Relevant Project
Agreements or the Govemment Guarantee illegal, invalid, unenforceable, ineffective or
void. in whole or pârt. If such circumstances or Change in Laws of llnseft name of
member country) exists or occurs, llnsert name of member country] shall take all actions
within its power to remedy and cure, or to procure that the âppropriate Govemment Body
remedy and cure the adverse effect on the Project of such circumstances or Change in
Laws of [fnserl name of member country\

Section 3.07. Llnsert name of member country) sh.all:.

(a) carry out promptly or cause to be carried out promptly any action required to
be performed by it or by any Govemment Body under the Environmental Management
Plan ând the Resettlement Action Plan;

(b) take all action which shall be necessary on its part or on rhe pfft of any
Govemment Body to enable the Company (i) to obtâin any Required Approvals or
environmental authorization for the Project required under the Environmental Management
Plan and (ii) to perform all its obligations under the IDA Prqect Agreement and the
Transaction Documens; and

(c) not take any action or to cause or permit any Government Body to take any
action which would prevent or interfere with the performance by the Company of such
obligations.
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ÀRTICLE VI

Miscellaneous Proüsions

Section6.0l.The[IaserftitleoJmembercoun!ryrepresefltaliue]ishereby
designâted as representative of llnsetl name oJ member countrll for the purposes of

Section I 1.03 of the General Conditions.

section 6.02. The following addresses are specitied for the purposes of section

I l.0l of the General Conditions:

For llnsen natne of member countryl:

[nsert nane of representative mtnistry]

llflsert addressl
(nsert nane of memher countryl

Cable address:

tl
Facsimile:

Telephone:

Attention:

Cable address:

INDEVAS
Wâshington, D.C.

Facsimile;

Telex:

Telex:

248423 (MCD
64145 (MCI)

(zo2) 477 -0t69

t

For the Association:

lnternational Development Association
1818 H Street, N.W.
washington, D.C. 20433

United States of America

t l

l
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iN WmNESS WHEREOF, the pârries herero, acting rhrough rheir duly authorized
representatives, have caused this Agrcement to be signed in their respective names in
llnsert name of city in which Agreement is signetr1, llnserl name oJ countryl, as of the
day and year first above written.

IINSERT NAME OF MEMBER COUNTRY]

By
Authorized Representative

INTERNATIONAL DEVELOPMENT ASSOCIATION

By
Authorized Represenrative


