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FRESIDENCE DE LA REPUBLIOUT

DECRET N"2017- 452 d! 13 septembre 2017

portant transmission à l'Assemblée Nationale pour

autorisation de ratification, de l'accord de prêt signé le 23 août

2017 entre la République du Bénin et EXPORT-IMPORT

BANK (EXIMBANK) de Chine dans le cadre du financement

du projet de renforcement des systèmes d'Alimentation en

Eau Potable des villes de Savè, Dassa-Zoumè, Glazoué et

environs.

Vu

Vu

Vu

Sur

Le

le décret n"2016-264 du 06 avril 2016, portant composition du Gouvernement;

le décret n'2014-757 du 26 décembre 2Q14, portant attributions, organisation et

fonctionnement du Ministère de l'Economie, des Finances et des Programmes de

Dénationalisation ;

l,accord de prêt relatif au financement du projet de renforcement des systèmes

d,Alimentatiôn en Eau potable des villes de savè, Dassa-Zoumè, Glazoué et

environs;

proposition du Ministre de l'Economie et des Finances,

Conseil des Ministres entendu en sa séance du 13 septembre 2017 
'

DECRETE :

L,accorddeprêtsignéle23aout2017enlrelaRépubliqueduBéninetEXPoRÏ-

IMPoRTBANK(EXIMBANK)deChinedanslecadredufinancementduprojetde
renforcement des systèmes d'Alimentation en Eau Potable des villes de savè, Dassa-

Zoumè, Glazoué et environs sera présenté à l'Assemblée Nationate pour autorisation de

LE PRESIDENT DE LA REPUBLIQUE,

CHEF DE L'ETAT,

CHEF DU GOUVERNEMENT,

Vu Ia loi n.90-32 du 11 décembre 1990 portant constitution de la République du

Bénin ;

Vu la décision portant proclamation, le 30 mars 2016 par la Cour-Constitutionnelle, des

résultats définitifs de l'élection présidentielle du 20 mars 2016 ;



ratification par le Ministre de I'Economie et des Finances, le Ministre de l'Energie, de l'Eau

et des Mines et le Garde des sceaux, Ministre de la Justice et de la Législation gui sont

individuellement ou conjointement chargés d'en exposer les motifs et d'en soutenir la

discussion.

EXPOSE DES MOTIFS

Monsieur le Président de l'Assemblée Nationale,

Mesdames et Messieurs les Députés,

I. HISTORIQUE DU PROJET

Les communes de Dassa-Zoumè, Savè et Glazoué sont situées dans une zone

hydro géologiquement difficile engendrant d'énormes difficultés d'approvisionnement en

eau potable.

La demande croissante en eau potable et l'insuffisance des infrastructures

hydrauliques adéquates dans cette zone, obligent les ménages à utiliser des eaux

improprejs à la corisommation et les exposent à des maladies hydriques telles que les

diarrhées, le choléra, les infections digestives.

En vue de pallier ces difficultés qui freinent le développement économique de cette

zone touristique du Bénin, il a été initié le projet de renforcement des systèmes

d'Alimentation en Eau Potable des villes de Savè, Dassa-Zoumè, Glazoué et environ et

sollicité du Gouvernement de la Chine son financement.

En satisfaction à cette requête, la République Populaire de Chine a, Par l'accord-

cadre signé le 24 juillel 2017, consenti à l'octroi par la banque d'lmportation et

d'Exportation de Chine à la Répiiblique du Bénin un prêt d'un montant maximum de six

cent cinq millions sept cent quarante-quatre mille quatre cent (605.744.400) Yuans

Renminbi soit environ cinquante milliards six cent soixante-deux millions sept cent

cinquante-neuf mille quatre cent soixante-quatorze (50.662.759.475) francs CFA.

II. PRESENTATION DU PROJET

A. OBJECTIFS DU PROJET

Le projet de renforcement des systèmes d'Alimentation en Eau Potable des villes

de Savè, Dassa-Zoumè, Glazoué et environ s'inscrit dans le sixième axe du troisième pilier

du Programme d'Actions du Gouvernement (PAG).
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De maniè.re concrète, ce projet s'inscrit dans le cadre de la mise en ceuvre de la

Stratégie Nationale dhlimentation en Eau Potable en Milieu urbain 2016 - 2030 et est en

adéquation avec les objectifs du contrat plan conclu entre l'Etat et la SONEB portant sur

les engagements réciproques des deux parties en vue d'apporter un meilleur service public

d'eau potable aux populations des zones urbaines et périurbaines.

La réalisation de ce projet contribuera aux efforts du Gouvernement béninois pour

l'atteinte du sixième Objectifs du nouveau programme mondial de Développement Durable

pour la planète (ODD) horizon 2015-2030 qui est de : « Garantir l'accès de tous à I'eau

et à I'assainissement et assurer une gestion durable des ressources en eau )).

B, COMPOSANTES DU PROJET

Le Projet s'articule autour de trois (03) suivantes

1 Dassa-Zoumè-Glazoué Construction d'un barrage de 12 millions de m3 sur le
cours d'eau "Lifo" ;

Construction d'une station de traitement compacte de
capacité 630 m3/h ;

Construction d'une bâche de capacité 1000 m3;

Construction de deux (02) réservoirs semi-enterrés de
capacité 1000 et '1500 m3;

Construction de deux (02) stations de pompage d'eau
traitée de capacités respectives 637 et 335 m3/h à

Glazoué;

Fourniture et pose de 43 Km de canalisation en Fonte
Ductile de diamètres variant entre 350 et 400 mm ;

Fourniture et installation de groupes électrogènes pour les

stations de pompage ;

Fourniture et pose de 63 Km de canalisation en PVC dont
32 Km à Dassa-Zoumé et 31 Km à Glazoué;

lnstallation d'un système de télégestion et de suivi du
réseau.

Savè Construction d'un barrage de 2 million de m3 à Ayédjoko ;

Construction d'une station de pompage d'eau brute de
capacité 799 m3/h sur le fleuve Ouémé à Ayédjoko;

Construction d'une station de traitement compacte de

capacité 220 m3ln;

Construction d'une bâche de capacité 500 m3 ;

J
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Construction d'un réservoir semi-enterré de capacité 1500

m3;

Construction de deux (02) stations de pompage d'eau

traitée de capacités respectives 237 el2O2 m3lh ;

Fourniture et pose cje 28 Km de canalisation en Fonte

Ductile de diamètres variant entre 250 et 400 mm ;

Extension de 13 Km de réseau électrique et installation

des équipements de transformation à Ayédjoko;

Fourniture et installation de groupes électrogènes pour les

stations de pompage ;

Fourniture et pose de 67 Km de canalisation en PVC dans

la ville de Savè ;

lnstallation d'un système de télégestion et de suivi du

réseau.

3
lnterconnexion de Gobé

III- GESTION DU PROJET

L'agence d'exécution du Projet sera la SONEB. La Direction du Développement, de

la Planification et des Etudes (DDPE) de la SONEB âura la responsabilité de la gestion

du projet et de la coordination générale avec le bailleur.

Le prêt d'EXIMBANK de Chine étant rétrocédé par l'Etat à la SONEB, cette dernière

prendra en charge le remboursement au Gouvernement du Principal et des charges du

financement.

En outre, la SONEB devra satisfaire les exigences de gestion financière des projets.

Ld Personne responsable des marchés publics de la SONEB sera responsable de la

passation des marchés dans le cadre de la mise en ceuvre de ce'projet.

Toutefois, une assistance technique sera mise en place pour: i) appuyer la

préparation de certains Dossiers d'Appel d'Offres complexes nécessitant une expertise

particulière ; et ii) l'évaluation des offres qui en résulterait.

Le délai d'exécution global du projet est de trois (03) ans soit sur la période 2018-

2021.
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- Construction d'une station de pompage d'eau traitée de
capacité 400m3/h à Glazoué ;

- Foumiture et pose de 19,3 Km de canalisation en Fonte
Ductile de diamètre 300 mm ;
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Lecor]tglobalduprojetderenforcementdessystèmesd,AlimentationenEau

Potable des villes de savè, Dassa-Zoumè, Glazoué et environs est évalué à 50 milliards

de francs cFA et sera entièrement financé par le prêt d'EXIMBANK de chine

Les caractéristiques de ce prêt sont los suivantes :

r' À/ontant: 605.744.400 RMB soit 50.662759'475 FCFA

/ laux d'intérêt '. 2o/o I'an i

/ durée de remboursement : 20 ans dont 7 ans de différé ;

r' commission de gestion '.0,25o/o

/ commission d'engagement : 0,25o/o

/ période de décaissement : 3 ans 4 mois

/ Date de paiement : 21 mars et 21 septembre

L'élément don dégagé par ce prêt est de 29,7% et est en adéquation avec la

§tÿatégie d'endettement à moyen lerme2017-2021 annexée à la loi des finances 2017 qui

autorise la conclusion de prêts §emi-concessionnels dont l'élément don est compris entre

28o/o et35o/o à hauteur de 315,5 milliards de francs CFA

v. TNTERET POUR LE.BENI§

Le présent ProJet favorisera à :

y' Dassa-Zoumé: i) la desserte en eau potable de 135.865 personnes
. 

supplémentaires ; et ii) l,augmentation de la capacité de production d,eau de

6114 m3/jour.

/ Glazoué: i) la désserte en eau potable de 124.780 personnes

supplémentaires ; et ii) l,augmentation de la capacité de production d,eau de

5615 m3/jour.

/ Savè ; i) la désserte en eau potable de

supplémentaires ; et ii) i'augmentation

production d'eau de 5164 ms/jour.

Fait à Cotonou, le 13

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

1L4.755 personnes

de la capacité de

sep tem

"1/

)

Patrice TALON
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Le Ministre d'Etat, Secrétaire Général
de la Présidence de la République,

w ûo ,1Â"

Pascal lrénée KOUPAKI

Le Garde des Sceaux, Mini§te de
la Justice et de la Législation,

DJOGBENOU

Le Ministre de l'Economie
et dès Finànces,

*À

de llEau
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REPUBLIQUE DU BENIN
F rale r n ité -J u slice - Tr av a il

ASSEMBLEE NATIONALE

LOt N'2017-

portant autorisation de ratification de I'accord de prêt

signé à Beijing, le 23 août 2017, entre la République

du Bénin et EXPORT-IMPORT BANK (EXIMBANK) de

Chine, dans le cadre du financement du projet de

renforcement des systèmes d'Alimentation en Eau

Potable des villes de Savè, Dassa-Zoumè, Glazoué et

envtrons.

L'Assemblée Nationale a délibéré et adopté, en sa séance du .

la loi dont la teneur suit :

Article 1er: Est autorisée la ratification, par le Président de la République, de

l'accord de prêt relatif au financement du projet de renforcement des systèmes

d'Alimentation en Eau Potable des villes de Savè, Dassa-Zoumè, Glazoué et environs

d'un montânt maximum de six cent cinq millions sept cent quarante-quatre mille quatre

cent (605.744.400) Yuans Renminbi soit environ cinquante milliards six cent

soixante-deux millions sept cent cinquante-neuf mille quatre cent soixante-

quatorze (50.662.759.475) francs CFA signé à Beijing, le 23 août 2017 avec

EXPORT-IMPORT BANK (EXIMBANK) de Chine.

Article 2: La présente loi sera exécutée comme loi de l'Etat.

Porto-Novo, le

Le Président de l'Assemblée Nationale,

Adrien HOUNGBEDJI



(i(ll- (2016) No. l7 'lirtal No. (587)

GOVERNMENT CONCESSIONAL LOAN AGREEMENT

On Ilenin Water Supply Project ol'Three Cities

BETWEEN

The Govcrnment of the Republic of Benin
Represented by the Ministry of Economy and Finance

of Benin

ANT)

THE EXPORT-IMPORT BANK OF- CHINA

as Lender

DATED August 23" 2017
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1 l I I S ( ;( )V I:RNMENT CONCESSI Orr*AL I-OAN AGREEMEI\T
(lhc "Agrecment") is made on thc day of Augusl 23. 2017 .

BE'I WEÈ]N

The Govemrnent of the Republic of Benin represenled by the Ministry of Economy and

Finance of Benin (hereinafter refcrrcd to as the "Borrow,er"). having its office at Roulc
de I'Aeroport. BP 302 Contonou, Benin;

ANI)

1-HE EXPORT-IMPORT BANK OF CHINA (hereinafter referred to as the ..Lendcr,'),

having its registered office at No. 30, Fuxingmennei Street, Xicheng District, Beijing
100031, China.

WIIEII.EAS:

(A) On July 24, 2017, the Govemmenr of rhe People's Republic of China and the
Government of the Republic of Benin entered into The Framework Agreement betwecn

the Govemment oflhe People's Republic of China and the Govemrnenl of the Republic of
Benin on Provision of Govemment Interest-subsidized Concessional Loans by China to
Benin (hereinafter referred to as the "Borrower's Country") (hereinafter referred to as

the "Framework Agreement").

(B) The Borrower has requested that the Lender make available a loan facility of up to
Renminbi six hundred and five million seven hundred and fo§-four thousand four
hundred Yuan only (Y605.744,400.00 ) to the Bonower for the financing needs under the

Commercial Contract (as defined in Arricle 1), and:

(C) The Ministry of Energy, Water and Minerals (hereinafter refcrred +s as the

"End-User") and China Geo-Engineering Corporation (hereinafter referred to as the

"Chinese Supplier") have entered into on October 10, 2013 the Benin Water Supply

Project of Three Cities Contract (hereinafter referred to as the "Commercial Contract',)

I ,42



for thc purpose of tlrc inrplcntcrrtutiol ol thc I)rrricct (as dclincd irr Ârticlc l)

NOW THEREFORE, the Borower and thc Lcndcr hercby agrcc as lollows:

ARTICLE I I)EFINITIONS

Whcre used in this Agreemenl, unless the contexl otherwise requires, the following
lerms have the lollowing meanings:

l.l "Account Bank of the Lender" means the Export-lmport Bank ofChina.

1.2 "Agreement" means this govemment concessional loan agreement and its
appendices and any amendment to such agrcement and its appendices from time to time
upon the \,,Titlen consent of the parties.

1.3 "Availabili§ Period" means the period commencing on the date on which
this Agreement becomes effective and ending on the date falling fortv (40) months

thereafter, during which time all the disbursements shall be made in accordance with the

stipulations of this Agreement.

1.4 "Banking Day" means a day on which banks are open for ordinary banking

business in Beijing, including Saturdays and Sundays on which banks are open for
business as required by the provisional regulations of China, but excluding the legal

festivals and holidays of China and Saturdays and Sundays falling out of the aforesaid

regulations.

1.5 "China" means the People's Republic of China.

I .6 "Commitment Fee" means the fees calculated and paid in accordance with
Article 2.2 and Article 2.7.

I
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out in Appendix 5 atrache rl hcre to

1.17 "Loan" means the aggrcgate principal amount disbursed and from time to limc
outstanding under the F'acility.

1.18 "Management Fee" means the fees calculated and paid in accordance with
Arricle 2.2 and Article 2.6.

l.l9 "Maturity Period" means the period commencing on the date on which this
Agreement becomes elfective and ending on the date falling two hundred and forW (240)

months thereafter, including the Grace Period and the Repayment period.

1.20 "Notice of Effectivcncss of Loan Agreement" means a writtcn notice in thc
form set forth in Appcndix 9 attached hereto, in which the effective date of this
Agreement shall be specified.

1.21 "On-Lending Agrccment" means the loan agreement entered into between

the Borrower and the Representative of End-User, whereby the Facility is onJent by the
Borrower to the Representative of End-User to implement the Project.

1.22 "Project" means Benin Water Supply Project of Three Cities

1.23 "Borrower's Country" refers to the country where the Borrower locates, i.c.,
Republic of Benin.

1.24 "Renminbi" means the lawful currency for the time being of the People,s

Republic of China.

1.25 "Repayment f)atc of Principal and Interest" means each Interest Payment

Date and *€+inal Repaymcnt Date.

1.26 "Repayment Period" means the period commencing on date on which the
Grace Period expires and ending on the Final Repayment Date.

&1 I
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1.27 "Repayment Schedule" means the schedule showing the dates and amounts ol

repaymenls of the Loan se1 fbrth in Appendix 10 attached hereto.

\.28 "Representative of End-User'' means Benin National Watcr Company

(soNEB).

ÀIITICLE 2 (]ONDITIONS ANI) UTILIZATION OF TIIE FACII,ITY

2.1 Subject to the terms and conditions of this Agreement, the Lender hereby

agrees to make available 1o the Borrower a loan facility (hereinafter referred to as the

"Facility") in an aggregate principal amount not exceeding Renminbi six hundred and five

million seven hundred and forty-four thousand four hundred Yuan only

(Y605,744,400.00 ).

All the drawdowns and repayments in connection with the Facility under this Agreement

shall be recorded in Renminbi. In case drawdowns in US Dollar (or other convertible hard

currencies accepted by the Lender) are requested, the amount in US Dollar shall be

purchased with Renminbi in accordance with the selling rate of US Dollar (or other

convertible hard currencies accepted by thc Lender) to Renminbi promulgated by the

Account tsank of the Lender on the date the aibresaid disbursements are made by the

Lender and recorded in Renminbi. Any principal, interest and other cost due and

payable by the Borrower under this Agreement may be repaid or paid in US Dollar ( or

other convertible currency accepted by the Lender) and recorded in Renminbi in

accordance with the buying rate of US Dollar (or other convertible hard currencies

accepted by the Lender) to Renminbi promulgated by the Account Bank of the Lender on

the date such pâ),rnents are received by the Lender. The Lender shall not bear any

foreign exchange risk in the aforesaid process. The Borrower hereby undertakes that the

amounts due and payable by the Borrower under this Agieement shall not be affected by

any change in the exchange rate between Renminbi and any other currencies or the

exchange rates among the currencies other than Renminbi.
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22 lhc rale ol' inlcrcsl appiicable to the Loan shall be 1wo percenl (2%) pcr

annum. The ratc applicablc 1o lhe Management l'ee shall be zero point twcnty five pcrccnl

0.25% Thù ralc applicable to lhe Comnrilmenl Fee shall be zero ooint twenty fivc
rcent 0.25% per annum

2.3 The Maturity Period for the Facility shall be two hundred and forty (240)

months, among u'hich the Grace Period shall be eiehtv-four (84) months and the

Rcpaymeni l)criod shall be one hundred and fifty-six (156) months

2.4 The entire proceeds of the Facitity shall be applied by the Borrower for the

sole purpose of the payment of approximately one-hundred percent (!0Q7o) of the

Commercial Contract amount, and not be used for payment of brokerage fees, agency fecs

or commission.

2.5 The goods, technologies and services purchased by using the proceeds of
Facility shall be purchased tiom China preferentially.

2.6 'l he Borrower shall pay 1o the Lender a Management Fee on the aggregate

amount of the Facility equal to Renminbi one million five hundred and fourteen thousand

three hundred and sixtv-one Yuan onlv (Y 1 .5 14,361 ) in one lump within thirty (3 0) days

aftcr this Agreement becomes effective but not later than the first Disbursemenl Date in
any case, which amount shall be calculated a1 the rate set forth in Article 2-2. The

Management Fee shall be paid to the account designated in Article 4.4.

2.7 During the Availabilis Period, the Borrower shall pay semi-annually to the

Lender a Commitment Fee calcuiated at the rate set forth in Article 2.2 on the undrawn

and uncanceled balance of the Faciliÿ. 'ihe Commitment Fee shall accrue from and

including the date falling 30 days after the date on which this Agreement becomes

effective and shall be calculated on the basis of the actual number of days elapsed and a

360 day year. The Commitment Fee shall accrue onà daily basis and be paid in arrears to

the account designated in Article 4"4 on each Inlerest Payment Date.

74 <^_ÿl+
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3.1 lhc first disbursement is subject to the salisfaction ofthe conditions precedent

set ou1 in Appcndix I attached hereto (or such conditions precedenl have been waived by

the Lender in uriting).

3.2 In relation to each disbursement after the firsl disbursement, besides thc

satisfaction of the conditions set forth in Article 3.1, such disbursemenl shall also be

subject to the satisfaction of the conditions set out in Appcndix 2 attached hereto.

3.3 The Avaitability Period may be extended, provided that an application for

such extension is submitted by the Borrower to the Lender thirty (30) days prior to the

end of the Availability Period and such application is approved by the Lender. In any

cvent, the Availability Period shall not exceed the Grace Period. Any portion of the

Facility undrawn at the end of the Availabiliÿ Period or the extension thereof shall be

automatically canceled. Before the end of the Availability Period, the Bonower shall

not, without the consent of the Lender, cancel all or any part of the undrawn Facility.

3.4 Thc Lcnder shall not be obliged to makc any disbursement under this

Agreement unless it has received all the documents set forth in Article 3.1 or 3.2 and has

determined after examination that the conditions precedent to the drawdown of the

Facility by the Borrower have been satisfied. For those conditions which have not been

satlsfied by the Borrower, the Lender may require the remedy by the Borrower within a

specified period. In the event that the Borrower fails to remedy within a reasonable period

of time, the Lender may refuse to make the disbursement.

3.5 Forthwith upon the making by the Lender of the disbursement in accordance

with the Irrevocable Notice of Drawdown, the Lender shall be deemed as having

completed its disbursement obligation under this Agreement and such disbursement shall

become the indebtedness of the Borrower. The Borrower shall repay to the Lender the

principal amounl drawn and outstanding under the Faciliÿ together with any interest

accrued thereon in accordance \Àrith this Agreement.

,i'1 a
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AI{TICLE 4 REPAYME,NT OF I'RINCIPAL AND PAYMENT OF INTEREST

4.1 Thc Borrower is obligated to repay to the Lender all the principal amount

drawn and outstanding under the Facility, all the inlerest accrued thereon and such other

amount payable by the Borrower in accordance with the terms and conditions of this

Agreement. Without the written consent of the Lender, the Maturity Period shall not be

extended.

4.2 TI.re Borrower shall pay interest on thc principal amount drawn and

outstanding under this Agreement at the rate set forth in Article 2.2.'|he interest shall be

calculated on the basis ofThe actual number of days elapsed and a 360 day year, including

thc first day ofthe Interest Period during which it accrues but excluding the last, and shall

be paid in arreirs on each Interest Payment Date. If any payment to be made by the

Borrower hereunder falls due on any day which is not a Banking Day, such payment shall

be made on the immediately preceding Banking Day.

4.i All the principal amount drawn under this Agreement shall be repaid to the

l.ender by twenw-six (26) equal installments on each Repalrnent Date of Principal and

hrterest within the Repayment Period and the Final RepalT nent Date in accordance with

the Repayment Schedule as Appendix 10 sent by the Lender to the Borrowo after the

expiration of the Availabiliÿ Period.

4.4 Any payments or repa)'rnents made by the Bonower under this Agreement

shall be remitted to the following account or any other account from time to time

designated by the Lender on the Repayment Date ofPrincipal and Interest ofeach year:

Payee: The Export-Import Bank ofChina

Opening Bank: Business Department, Bank of Chinq Head Offrce

6
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l.(, Thc Lender shall not be under any obligation 10 nake any I'urlher Disbursemenl

urrder the lracilily if the aggregare amount of the l)isbursements made under this

Agrcement would exceed the principa! amount of the F-acility.



(SWIFT': tsKCl l('NB-IXXX)

CNY Accounl No.: 778350006307

USD Account No.: 7 7 840'1 900258

4.5 The Lender shall open and maintain on its book a lending accounl for the

Borrower entitled "The Govemment ol the Republic of Benin represented by thc

Ministry of Economy and Finance of Benin (name of the Borrower) Account on Benin

Water Supply Project ofthree Cities (name of the Project)" (hereinafter referred to as the

"Borrolcr's Account") to record the amount owing or repaid or paid by the Borrower.

The amount of the Facility recorded as drawn and outstanding in the Bonower's Account

shall be the evidence of the Borrower's indebtedness owed 1o the Lender and shall be

binding on the Borrower in the absence of manifest error.

4.6 Both the Borrower and the Lender shall keep accurate book records of any

disbursement under the Faciliÿ and repayment of principal and interest under this

Agreement and shall verifo such records oncc a year.

4.7 The Borrower may prepay the principal amount drawn and outstanding under

the Facility by giving the l-ender a 30 days' prior u,ritten notice, and such prepayment

shall be subject to the consent of the Lender. At the time of prepayment, the Borrower

shall also pay to the Lender all interest accrued on the prepaid principal in accordance

with Article 4.2 rp to the date of prepayment. Any prepayment made pursuant to this

Article shall reduce the amount of the repayment installments in inverse order of maturity.

ART'ICLE 5 REPRESENTATIOn- S An* D WARJTAN'IIES BY'I'HE
BORROWER

Thc Bonower hereby represents and rvarrants to the Lender as follows:

5.1 The Borrower iS the govemment of the Republic of Benin (the Borrower's

Country) and represented by the Ministry of Economy and Finance of Benin and has full

power, authority and legal rigbls to bonow the Facility on the terms and conditions

hereunder.
,ÿ] *,-
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5.2 The Boroi,r,cr has completed ali the authorizations, acts and procedures ars

rcquircd by the laws ol the Borower's Country irr order for this Agreement to constilulc

valid and legally binding obhgations of tbe Borrorvcr in accordance with its terms,

including obtaining all the approvals and authorizations from relevant authorities of the

Borrower's Country. and effecting al) the registrations or filings as required by the laws of
the Borrower's Country, and such approvals, authorizations. registrations and filings arc

in full force and effect.

5.3 As from the date on which this Agreement becomes effective, this Agreement

constitutes legal, valid and binding obligation of the Borrower.

5.4 The Bonower is not in default under any law or agreement applicable to it, the

consequence of which default could materially and advcrsely affect its ability to perform

its obligations under this Agrecment and no Event of Default has occurred under this

Agreement.

5.5 The signing of this Agreement by the Borrower constitutes, and the Borrower's

performance of its obligations under this Agreement will constitute commercial acts.

Neither the Borrower nor any of its assets is entitled to any right of immuniÿ on the

grounds of sovereign or otherwise from arbitration, suit, execution or any other 1ega1

process with respect to its obligations under this Agreement, as the case may be, in any

jurisdiction.

5.6 All information supplied to the Lender by the Borrower is true and accurate in

all material respects"

The Bonower represents and warrants to the Lender that the foregoing representations

and warranties will be true and accurate throughout the Maturiÿ Period with reference to

the facts and circurnslances subsisting from time to time. The Borrower acknowiedges

that the Lender has entered into this Agreement in reliance upon the representations and

warranties contained in this Arlicle. 
"tl i.
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ARI I(lLl- 6 SI'}.CIAL COVENAT\*I'S

6.1 The Borrower hereby covenants to the l-ender thal the obligations and

liabilitics of the Bonowcr undcr this Agreement arc direct, unconditional and general

obligations and rank and will rank at least pari passu in right of payment and security wilh

all othcr present or future unsecured and unsubordinated indebtedness (both actual and

contingent) of the Borro'*,er. Any preference or priority granted by the Borrower to such

indebtedness shall be forthwith applicable to this Agreement without prior request from

the Lender.

6.2 The Borrower undertakes with the Lender that it will ensure that all amounts

disbursed under this Agreement be used for the purposes specified in Article 2.4 and

Article 2.5 and that it will pay the interest and any other payable amounts hereunder and

repay the principal to the Lender in accordance with the lerms and conditions hereunder.

The performance by the Borro*'er of all its obligations under this Agrcement shall be

unconditional under all circumstances.

6.3 Al1 payments by the Borrower under this Agreement shall be paid in full to the

Lender without set-off or counterclaim or retention and free and clear of and without any

deduction or withholding for or on account of any taxes or any charges. In the event the

Borrower is required by law to make any such deduction or withholding from any

payment hereunder, then the Ilorrower shall forthwith pay to the lænder such additional

amount as will result in the immediate receipt by the Lender of the full amount which

rvould have been received hereunder had no such deduction or withholding been made.

6.4 The Borrower hereby covenants to the Lender that it will take irnmediate steps

and fulfill al1 the conditions necessary to maintain in full force and effect all approvals.

authorizations, registrations and filings specified in Article 5.2.

6.5 The Borrower will include all amounts due and payable, or to fall due and

payable to the Lender hereunder in each of its annual budgets during each fiscal year.

However, the Borrower's failure to include corresponding allocation in its budget shall

,{ *r
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no1 in any way reduce or affect its obligations under the Loan Agreement or to be uscd :rs

a defense for the failure to make any paynlent due under the Loan Agreement'

6.6 The Borrower shall submit to the Lendcr the following documents and hereby

covenanls to the Lender that the information contained in such documents is true and

accurate:

(1) The Borrower shall submit to ihe Lender semi-annually during thc

Maturity Period reports on the actual progress and operation status of the Pro.ject and the

utilization of the disbursed Facility proceeds.

(2) The Borrower shall supply to the Lender any other information

pertaining to the performance of this Agreement at any time reasonably requested by the

lBnder.

6.1 The Lender shall be entitled to examine and supervise the utilization of the

proceeds of the Facility and the performance of this Agreement. The Borrower shall

facilitate the aforesaid examination and supervision of the Lender, including without

limitation cause the relevant aulhority to issue the long-term multiple entry visa of

(Borrower's counlry) to loan officer of the Lender.

6.8 During the Maturity Period, the Borrower shall inform in writing the Lender

within 30 days from the date on which the following events occur:

(t) any material decision, change, accident and other signihcant facts

pertaining to the Project or the Borrower;

(2) any change of the authorized persons and the specimen of their

signatures involved in the drawdown ofthe Facility under this Agreement;

(3) any change of the communication address ofthe Borrower specified in

Article 8.7;

(4) the occunence of any Event of Default specified in Article 7;

(5) any significant amendment or supplement to the Commercial Contract;

6.9 The Borrower is obliged to notifu the Lender, without delay, upon becoming

aware of the occurrence of any event or dispute which may limit, restrict, interfere with ol

otherwise adversely affect the performance by any parÿ of its obligations under the

.'t t;
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Commercial Contritct, including bul not limited to any event or dispute in conneclloll

wirh:

(l ) taxation; and

(2) any party's failure to timely perform its relevant obligations under such

Commercial Contract.

ToensurethedueperlormanceoftheCommercialContract,theBorrowcr

shall promplly do all such acts and coordinate with relevant parties to remedy and

minimize the impact arising out of such aforementioned event or dispute'

6.10 The Borrower undertalies with the Lender that so long as any sum remalns

outstanding under this Agreement, the Borrower will not engage in the activities which, in

the opinion of the Lender, will materially and adversely affect the performance of the

Bonower's obligations under this Agreement.

6.11 The Borrower undertakes with the Lender that a1 the requesl of the Lender.

the Borrower'*,ill provide the Lender within six months of completion of the Project with

the Projecl complerion summary report and provide within the period as required by the

Lender the documents and materials for the post project evaluation. The Borrower shall

ensure the authenticity, accuacy, validity and integrity of the documents and materials

provided.

6-12 The B<lrrower hereby represents, warrants and undertakes thal its obligations

and liabilities under this Agreement are independent and separate from those stated in

agreements with other creditors (whether official creditors, Paris club creditors or other

creditors), and the Borrower shall not seek from the Lender any kind of comparable terms

and conditions which are stated or might be stated in agreements with other creditors.

6.13TheBorrowerundertakesthatarepaymentmechanismwillbeestablishedfor
thesatisfactoryoftheLender,underwhichaspecialaccountwillbeopenedbythe
Representative of End,user in a bank acceptable by the Lender, and palt of the revenue of

the Representative of End-user (including but not limited to the revenue from the Project)

will be deposited into this special account, for the purpose ofthe payment and repayment

of all due amounts under the Agreement. The Lender shall be entitled to examine the

.qn
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stalus ând all inlbrrration of this special account 'l'hc paymenl and repayment obligatiorrs

of the llorrowcr under this Agreement will not be alfectcd or reduced by thc

eslablishment of such rcpayment mechanism and the signing ol the On-Lending

Agreement. Despite the above-mentioned arrangement, the Borrower shall always be fully

responsible for the payment and repayment obligations under this Agreement.

AITTICLE 7 E\/ENTS OF DEFAT]LT

'l.l Each ofthe following events and circumstances shall be an Event of Default:

(1) The Borrower, for any reason, fails to pay any due and payable

principal, interest, Commitment Fee, Management Fee or other sums in accordance with

the provisions hereof;

(2) Any representation and warranty made by the Borrower in Article 5 ,

Article 6 or other Articles of this Agreenrent. or any certificate, document and material

subrnitted and delivered by the Borrower pursuant to this Agreemcnt proves to have been

untrue or incorrect in any material respect ;

(3) The Borrower fails to punctually perform any of its other obligations

under this Agreement or is in breach of any of its covenants and undertakings made under

this Agreement, and does not remedy such breach to the satisfaction ofthe Lender within

30 days after receipt of written notice from the Lender requiring it to do so;

(4) Any other event which constitutes a default of the Borrower occurs in

respect of any other agreement involving the borrowing of money or any guarantee

betweeu the Borrower and any other banks or financial institutions;

The Borrower stops or suspends repaymenl to its creditors generally;

È14
(6)
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(5) Significant changes have occuned with respect to the Project or the

Borrower, either of which, in the opinion ofthe lænder, may have material adverse effect

on the ability ofthe Borrower to perform its obligations under this Agreement;



7.2 tjpon the occulrencc ofany ofthe aforcsaid Event of Default, the Lendcr may'

by u'rittcn noticc to the Borrolver, terminate the disbursement of the Facility, and/tlr

declare all the principal and accrue<i interesl and al! other sums payable hereunder to bc

immediately due and payable by the Borrower without further demand, notice or othcr

legal formality of any kind.

I .3 Where there occurs any change of the laws or goverrunent policies in thc

country of either the Lender or the Borrower, \vhich makes it impossible for either thc

Lender or the Borrower to perform its obligations under this Agreement, the Lender may,

by written notice to the Borrower, terminate the clisbursement of the Facility' anüor

declare all the principal and accrued interest and all other sums payable hereunder to be

immediately due and payable by the Borrower without further demand, notice or other

legal formaliÿ of any kind.

8.1 Thc Borrower hereby incvocably waivcs any immunity on thc grounds of

sovereign or otherwise for itself or its properÿ in connection with any arbitration

proceeding to Articte 8.5 hereof or with the enforcement of any arbitral award.

8.3 This Agreement is legally independent of the relevant commercial contract

and on-Lending Agreement. Any claims or disputes arising out of the commercial

Contract and the On-Lending Agreement shall not aflect the obligations ofthe Borrower

Èl{
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ARTICLE8 MISCELLANEOUS

8.2 Without prior written consent of the Lender, the Bonower may not assign or

transfer all or any part of its rights or obligations hereunder in any form to any third party.

The Lender is entitled to assign or transfer all or any part of its rights, interests and

obligations hereunder to a third party with notice to the Borrower. The Borrower shall

sign all such documents and do necessary acts and things as the Lender may reasonably

require for the purpose of perfecting and completing any such assignment and transfer,

provided thal any costs incurred by the Borrower in connection therewith shall be bome

by the Lender.



under this Agreement

8.4 This Agreemenl as well as the rights and obligalions of the parties hereundcr

shall be govemed by and construed in accordance rvilh the larvs ofChina.

8.5 Any dispute arising oul of or in connection wirh this Agreemenl shall bc

resolved through friendly consultation. Il no settlement can bc reached through such

consultation, each party shall have the right to submit such dispute to the China

Intemalional Economic and Trade Arbitration Commission (CIETAC) for arbitration. The

arbitration shall be conducted in accordance with the CIETAC's arbitration rules in effect

a1 the time of applying for arbitration. The arbitral award shall be final and binding upon

both parties. The arbitration shall take place in Beijing.

8.6 The Borrower hereby inevocably designates the Embassy of Benin in China

with its address at No.38 GuangHua Road, Bcijing, China as its authorized agent to

reccive and acknowledge on its bchalf service o{ any nôtice, writ, summons, order,

judgment or other legal documents in China. lf for any reason the agent named above

(or its successor) no longer serves as agent of the Borrower to receive legal documents as

aforesaid, the Borrower shall promptly designate a successor agent satisfactory to the

Lender. The Borrower hereby agrees that, any such legal documents shall be sufhciently

served on it if delivered to the agent for service at its address for the time being in Beijing,

whether or not such agent gives notice thereof to the Borrower.

8.7 The Bonower shall keep all the terms, conditions and the standard of fees

hereunder or in connection with this Agreement strictly coniidential. Without the prior

written consent of the Lender, the Borrower shall not disclose any information

hereunder or in connection with this Agreement to any third party unless required by

applicable law.

8.8 All notices or other documents in connection with this Agreement shall be in

writing and shall be delivered or sent either personally or by post or facsimile to the

following respective address or facsimile number of both parties; in the event that the

following address or facsimile number of any party hereunder has changed, such party

ê15



shall immediatcly in{irrm the other part}'in the wav set out in this Agreement:

To the Lender Conccssional [.oan Dept.

The Expon-lmport Bank of China

No. 30. Fu Xing Men Nei Slreet, Xicheng District, Beijing,

10003 r

People's Republic of China

Fax No.: 0086- I 0- 835796'17

Telephone: 0086-l 0-83579000

To the Borrower: The Ministry of Economy and Finance of Benin

Route de L'Aerpoport, BP 302 Contonou

Fax No. : 229 -2130185 1 121 3 1 5356

Telephone: 229 -21101337 121301247

Email : sg@fi nances. gouv.bj/spministredesfi nances@yahoo.fr

Any notice or document so addressed to the relevant pa§ under this Agreemenl

shall be deemed to have been delivered:

(1) if sent by personal delivery: at the time of delivery;

(2) if sent by post: 15 days afler posting (excluding Saturdays, Sundays and

statutory holidays);

(3) if sent by facsimile, when the notice or document is dispatched by fax

machine .

8.9 This Agreement shall be signed in the English language. The notes and other

written documents delivered bctween the Borrower and the Lender under this Agreement

shall all be written in English.

8.10 Unless otherwise provided, no failure or delay by the Lender in exercising any

of its rights, power or privilege under this Agreement shall impair such right, power or

privilege or operate as a waiver thereof, nor shall any single or partial exercise of any

right, power or privilege preclude any further exercise thereofor the exercise of any other

right, power orprivilege. 
È],
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8.1 I Thc appendices to this Agreemenl shall be deemed as an integral part of thls

Agreement and have the same legal effect as this Agreement.

8.12 Matters not covered in this Agreernenl shall be settled through friendly

consultation and signing of supplementary agreements between the Borrower and thc

Lender.

ARTICLE 9 CONDITIONS T'O EFFECTIVENESS

9.1 This Agreement shall become effective upon the satisfaction of the following

conditions:

(1) This Agreement has been duly signed by the Lender and the Borrower;

(2) The Lender has received copies of the approval issued by the relevant

authoritics of the Borrower's Country approving the borrowing by the Bonower

hereunder;

(3) The Lcrrdcr has rcccived the certified üue copies of the On-Lending

Agreement duly signed by and between the relevant parties;

(4) The supplementary contract acceptable to the Lender has been duly signed

by the End-User and the Chinese Supplier;

(5) The maintenance agreement acceptable to the Lender has been duly signed

by the End-User and the Chinese Supplier.

g.2 The effective date of this Agreement shall be the date specified in the Notice

of Effectiveness of Loan Agreement sent by the Lender to the Borrower after all the

conditions precedent 1o the effectiveness ofthis Agreement have been fully satisfied.

9.3 ln the event that this Agreement fails to become effective within one year after

signing by the parties, the Lender shall have the right to re-evaluate the implementation

conditions ofthe Project and utilization conditions of the Facility to determine whether to

continue the performance of this Agreement or not.

i1 s.,
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9.4 This Agreement shall be madc in tl\o §ounterparts with equal legal elTect

IN WITNESS WHEREOF, the lwo Parties hereto have caused this Agreemenl

to be duly signed on thetr respective behalf, by their duly authorized representatives, on

the date stated at the beginning of this Agreement-

Signed by: Signed by :

Narrre: Mr. Sirnou Pierre ADOYELANDE

Title: AmbassadorExtraordinaryand

Plenipotentiary RePublic of Benin

on behalf of

Ministry of Economy and Finance Republic of

Benin

Ms. ZIIANG Shuo

Depu§ General Manager of

Concessional Loan DePartment

on behalf of

The Export-Import Bank of China

Namc:

Title:



Appendices:

l. Conditions Precedent to thc Firsl Drawdown

2. Conditions Precedent to Flach Drawdown afler the First Drawdown

3. Power of Attomcy (1br Signing)

4. Power of Attomey (for Drawdown)

5. Form of Irrevocable Notice of Drawdown

6. Form of Legal Opinion

7. Inevocable Power of Attomey of Borrower's Process Agent

8. Letter of Confirmation

9. Form of Notice of Effectiveness ofLoan Agreement

10. Form of Repayment Schedule

Ji >t
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APPendir I
( londitions I'recedcnt to lhc First Disbursement

Upon thc Borrower's application 1o the I-ender for the making of the first

disbursement, the Lender shall not be obliged to make any such disbursemenl to thc

Borrower unless the Borrower has fulfilled the following condilions and the Lender has

received the following documents to its satisfaclion:

(1) Copics of this Agreement the On-Lending Agreement which have been duly signed

by all parties thereto respectively and have become effective;

(3) Certified true copies of the construction sub-contract and main material supply

sub-contract under the Project in connection therewith acceptable to the Lrnder which

have been duly signed by all parties thereto;

(4) Drawdown schedule submitted by the Borrower which has been recognized and

accepted by the Lender;

(5) Document(s) evidencing that the fund for water service pipe construction and land

compensation under the Project other than the Facility have been raised;

(7) Certified true copies of any and all documents which could evidence that the

Management Fee and Commitment Fee payable hereunder have been paid by the

Borrower to the Lender in accordance with the provisions of Article 2.6 arrd Arlicle 2.7;

AT
2l

(2) Certified true copies of the Commercial Contract and olher relevant documents in

connection therewith acceptable to the Lender which have been duly signed by all parties

thereto and have become effective;

(6) The authorization of the Borrower, by which the Borrower authorizes one or more

rcpresentatives to sign this Agreemenl, Irrevocable Notice of Drawdown and any other

documents in relation to this Agreement, and the signature specimen of such authorized

representatives.



(8) An original Irrcvocablc Notice of I)r'arvdown in thc fomr set oul in Appendix 5

altached hereto duly signed by the authorized signalory ol the Borrower and afhxcd wilh

thc official stamp ofthe Borrcrver, and senl by courier or authenticated SWIFT no1 latcr

than the fifteenth i I 5'h) Banking Day prior to the date on which thc drawdown is

scheduled to be made; such Irrevocable Notice of Drawdown authorizes the Lender to pay

the relevant amount to lhe account designated by the Bonower, and such drawdown shall

be in compliance with the stipulations of the Commercial Contract;

(9) Legal opinion in the form and subslance set forth in Appendix 6 or in the form and

substance otherwise approved by the Lender in writing issued by the Ministry of Justice

or other govemmental institutions with the similar authority of the Borrower's Country in

connection with the transactions contemplated hereunder;

(10) The irrevocable power of attomey to the process agent by the Borrower named in

Article 8.6 in the form set forth in Appendix 7 or in the form and substance otherwise

approved by the Lender in writing and the wûtten confirmation of acceptance of
appointment by such process agent in the form of Appendix I or in the form and

substance otherwise approved by the Lender in writing;

(11) The Escrow Account Agreemenl has been signed and the special account has been

opened by the Representative of End-User in a bank acceptable by the Lender to the

satisfactory ofthe Lender as stipulated in Article 6.13;

(12) Such other document(s) or condition(s) relating to the transactions under this

Agreement as the Lender may reasonably request.

In the event that the Bonower fails to fulfill the above conditions within one year after the

effectiveness of this Agreement, the lænder shall have the right to re-evaluate the

implementation conditions of the Prôject and utilization conditions of the Facility to

determine whether to continue the performance of this Agreement or not.

22
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Appe ndix 2

Conditions Preccdent for Eacb Disbursemcnl after the Firsl Dishursemenl

For each disbursement after the first disbursem,.:nt hereunder, the l,ender shall not be

obliged to make any such disbursemenl to the Borrower unless all the conditions

precedent se1 out in Appendix I attached hereto have been satisfied. the Borrower has

fulfilled the following conditions and the Lender has received the following documents to

its satisfaction:

(1) An original Irrevocable Notice of Drawdown in the form set out in Appendix 5

attached hereto Eduly signed by the authorized signatory of the Borrower E)duly signed

by the authorized signatory of the Borrower, and senf by courier not later than the

fifteenth (l5th) Banking Day prior to the date on wl.rich the drawdown is scheduled to be

made; such Irrevocable Notice of Drawdown authorizes the Lender 1o pay the relevant

amount to the account designated by the Bonower, and such drawdown shall be in
compliance with the stipulations of the Commercial Contract;

(2) No Evcnt of Dcfault has occurred (or will likely to occur as a rcsult ofthe drawdown

being made) under this Agreement;

(3) An representations, ,,rr'arranties, and undertakings made by the Borrower hereunder

shall be true and correct as at the date such drawdown is scheduled to be made with

reference to the facts and circumstances then subsisting;

(4) The Borrower has paid the interest due and payable under this Agreement in

accordance with Article 4;

(5) The Borrower has paid the Commitment Fee due and payable under this Agreement

in accordance with Article 2.7'

(6) The Facility hereunder has not bcen terminated;

(7) Such other document(s) and condition(s) as the Lender may reasonably request.

È1 t
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APPendir -j

Power of Attornel' (for Signing thc Agreemcnt)

(Name of the Authorizing Person), am- (Title o1'

the Authorizing Pcrson) of (hereinafter referred as the "Institution").

I herebl' confirm thal I have the full legal right and authority to sign the Governmenl

Concessional Loan Agreement on the Benin Water Supply Project of Three Cities dated

Augusl 23, 2017 §o. GCL (20i6) No. l7 Total No. (587), hereinafter relerred to as the

"Agreement") on behalf of the Institution. However, in the event that I am not

available when the Agreement is required to be signed. I hereby authorize Mr.
(hereinafter referred as the "Authorizcd Signatory"),

(Title of the Authorized Signatory) of the Institution. to sign the Agreement and other

nolices and documents in connection therewith on behalf of the Institution.

Signature:

Title:

Date

Specimen Signature of the Authorized Signatory:

Name:

Titlc:

l.
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APPcnd ivl
Po\r'cr o, ..\ttorne\' (for l)ra§'do$'n)

(Narne of Authorizing Person). am ('l'itle of thc

Authorizing Person) of (hereinafter referred as the "Institution"). I

hereby confirm that I have the ful) lcgal right and aulhority to make drawdowns on behalf

of the Institution in accordance rvith the terms and conditions of the Govemmenr

Concessional Loan Agreement on the Benin Water Supply Project of Three Cities daled

August 23,2017 §o.GCL (2016) No. i7 Total No. (587), hereinafter referred to as the

"Agreement"). In the event that I am not available when a drawdown is to be made, I

confirm that I hereby authonze Mr. ihereinafter referred as the

"Authorized Signatory"), (Title of the Aulhorized Signatory) of the

Institulion, to make the drawdown under the Agreement, to sign the documents and to

handle other matters in connection therewith on behalfofthe Institution.

Signature:

Tirle:

Date:

Specimen Signature ofthe Authorized Signatory

Name:

Title:

t.

el
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Irrom

To:

ÂPPcndir 5

I'ORM OF IRRE\/OCABLFI n-OlICE OF DRAWDOWN

(BY EXI'RT]SS DI],LIVE,RY OR TESTE,D SWIFT)

Ministry of Economy and Finance of Benin (the Bonower)

The Concessional Loan DePartment

The ExportJmpo( Bank of China

No. 30, Fuxingmennci Street, Xicheng District, Beijing 100031

People's Republic of China

Serial No:

Date:

Dear Sir or Madam,

Pursuant to Article 3 of the Govemment Concessional Loan Agreemenl on the Benin

Water Supply Project of I'hree Cities dated August 23,2017 §o' GCL (2016) No l T

Total No. (587). hereinafter referred to as thc "Agreement") bctwccn the Ministry of

EconomyandFinanceofBenin(the..Borrower,,)andtheExport-ImportBankofChina
(the "Lender"), we hereby instruct and authorize you to make a payment as follows:

An]ount: Currency: RMB)

Word Figure: 

-(CurrencY: 

RMB)

(Please fill in "Please pay' in 

- 

(foreign cunency)" in case

that a drawdown in a foreign currency approved by the Lender

is needed)

Payee: 

-

Account Bank:

Account No.:

Date of Payment:

Invoice (Invoice No.

,q'ï
This payment is made to the

26



_-) undcr thc Contract (Contract No.: 
--- 

-- 

).

and for thc payme nt tll' ,,---- (purpose)

we hcreby authoriT_e you to debit the account mentioned in Article 4.5 of thc

Agreemenl with such amount of payment in Renminbi in accordance wilh Anicle 2.1 of

the Agreement.

We hereby confirm that your above-mentioned payment shall be deemed a drawdown

made by us under the Agreement and upon your payment pursuanl to this Irrevocable

Notice of Drawdown, the amount of payment shall forthwith constitute our indebtedness

to you accordingly. we shall repay such amount to you together with any interest accrued

thereon in accordance with the terms and conditions of the Agreement'

We further conflrm that the representations and warranties and covenants made by us

in Article 5 and A(icle 6 of the Agreement remain true and correct as of the date of this

Inevocable Notice of Drawdown. and none of the events referred to in Article 7 of the

Agreement has occurred and continuously exists.

Terms not otherwise de{lned herein shall have the meanings assigned to them in the

Agreement.

This notice once given shall be inevocable.

(Full Name of the Borrower)

,l1 5ÿ
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Apptndix 6

l'orm of Legal Opinion

l'o: The Flxpod-lmport Bank of China

Dale:

Dear Sirs.

Re: The Govcrnment Concessional Loan Agreement on the Benin Watcr Supply

Project of Threc Cities (No. GCL (20f 6) No. 17 Total No. (587))

We are El Ministry of Juslice, D Attomey-General, E a law ltrm fl
qualified and authorized to issue this legal opinion in connection with the Govemment

concessional Loan Agrcement on the Benin water supply Projecl of Three cities dated

August 23,2017 §o. GCL (2016) No. 17 Total No. (587), the "Loan Agreement")

between the Expo(-Import Bank of China as the lender (the "Lender") and

as the borrower (the "Bonower).

For the purposes ofthis legal opinion, we have examined copies ofthe following

documents:

(1) the executed Loan Agreement;

(2) Such laws and regulations and such other documents, certificates, records and

instruments as necessary and appropriate to render the opinions hereinafter set forth.

This lcgal opinion is given on the basis ofthe laws of the effective as at

the datc hereol'.

Based on the foregoing, we are of the opinion that:

l. The Borrower is an institution duly established and validly existing under the laws

and has power, authority and legai right to assume civil liabilities with
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tts assets

2. The Borrower has full pouer. authority and legal right to cnter into and perform its

obligations under the Loan Agreement and has taken all necessary action to authorize thc

signing, delivery and performance ofthe Loan Agrecment and ofthc
Borrou'er has been duly authorized and has the power to sign the Loan Agreement on

behalf of the Borrower.

4. The signing, delivery and performance ofthe Loan Agreement by the Borrower do

not violate or con{lict with or result in a breach ofany law or regulalion of

5. All authorizations and consents of any authority in required in

conneclion with the signing, delivery and performance of thc Loan Agreemenl by the

Borrower have been obtained and are in fuil force and effect, including making payments

in foreign currencies under the Loan Agteement and making the Loan Agreement

admissible in evidence in the courts of

6. No registration fee or similar tax is payable in 

- 

in respect of the Loan

Agreement by the Borrower and the Lender exccpt that stamp duÿ is payable in respect

ofthe Loan Agreement by each ofthe Borrower and the Lender at the currently applicable

rate of 70, and we are satisfied that all stamp duty payable under the Loan

Agreement has been paid in full. No withholding would be made in respect of any

payment to be made by the Bonower to the Lender under the Loan Agreement.

1 . The signing and performance of the Commercial Contract is eligible for tax

deductions and exemptions under the lly o!--, and all applications and approving

procedures for such tax deductions and exemptions have been fulhlled.

3. The Loan Agreement has been duly signed by the Borrower, and constitutes legal,

valid and binding obligations ofthe Borrower enforceable in accordance with its terms.

8. The signing and performance of the Loan Agreement by the Bonower constitute_

commercial acts, and the declaration that the Borrower shall not have any right ol
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immunitf in conncction with any proccedings or any enforccmcnl of an arbitral award «rr'

court decision on the grounds of sovcreignty or otherwise is valid and irrevocably binding

on the Borrowcr.

9. The payment obligations of the Bonower undcr the Loan Agreement rank at least

pari passu with all its other unsecured and unsubordinated indebtedness except thosc

rvhich are mandatorily prefened by operation of law.

10. The choice of Chinese law as the governing law under the Loan Agreement is a

valid choice of law. The submission of any dispute arising ou1 of or in connection with
the Loan Agreement by üe Borrower to the China Intemational Economic and Tradc

Arbitration Commission for arbitration under the Loan Agreement does not contravene

any law of _. The appointment by the Borrower of a process agent in China

does not violate any provision of any law or regulation of _.

I l. The Lcndcr is not and will not be deemcd to be resident. domicile or having an

cstablishment in by reason only of the execution, delivery, performance

and/or cnforccmcnt ofthc Loan Agreement

This legal opinion is st ctly limited to the matters stated herein and may be relied upon

only by you in respect of the captioned matter. It may not be relied upon for any other

purposes and may no1 be disclosed to any other persons without our consent.

Yours faithfully,
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Appcndir '1

Irrevoca ble Porver of Attornev

( Appoinlment o1'the Bonower's Process Agenl)

Date:_

f)ear Sirs:

We refer to the Government Concessional Loan Agreement on the Benin Water Supply

Project of Three Cities dated Augusl 23, 2017 §o. GCL (2016) No. 17 Total No. (587),

hcreinafler referred to as '1he Agreement"). We hereby appoint you under the Agreement

as our agent for the sole purpose of receiving for us and on our behalf service of any legal

documents issued by the China Inlemational Economic and Trade Arbitration

Commission in respect of any legal action or proceedings arising out of or in connection

with üc Agrccmcnt. Wc hercby confirm that we shall as soon as possible provide you

wilh a true and conect copy of the Agrcemcnl and all relevanl related documents. We

further hereby confirm that your obligations as our agent are limited to those set out in the

paragraphs below and that any other services will only be on our specific request and

subject to your agreement and to your customary legal fees. Your obligations are:

(1) Promptly to forward to us (to the extent lawful and possible) by registered post

prepaid express airmail addressed as hereafler shown, or by such expeditious means as

you may deem appropriate, the original or a copy of any notice of arbitration received by

you:

Attention:

Tel:

or to such other address as we may from time to time request in a notiee to you

senl by registered post prepaid express airmail and marked "For the Attention of the

person in charge of Service ofProcess/ Re: Service ofProcess";

(2) Perform thc duties as Process Agenl in accordance with thc Agrccment.
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We should be grateful if you u'ould rndicate your acceptance oi your appointnlent by

signinglheformofacknowledgenrcntcontainedintheduplicateofthisletterand
rctuming the same to us or to such other persorr as we may identifu to you

Yours faithfully.

Name:

Title:
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Appendix tl

Letter of Confirmation

'Ib: (narnc of the Borrorver)

Dale

We hereby acknowledge receipt of the letter daled from the Ministry

of Economy and Finance of Benin (the Borrower), the above is a true copy of which, and

agree to our appointmenl under it to reccive on behalf of the Ministry of Economy and

Finance of Benin (the Borrower) service of legal documents issued ou1 of the China

International Economic and Trade Arbitration Commission in any legal action or

proceedings arising out ofor in connection with the Agreement refened to in that letter.

Yours faithfully,

Name:

Title:
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Appendix 9

Form of Notice of Iiffectiveness of Loan Agreemenl

From: The Export-Import Bank of China

No. 30, Fuxingmennei Street, Xicheng District, Beijing 100031

People's Republic of China

To: (the Borrower)

Dale:

Dear Sirs,

Pursuant to Article 9 of thc Govemment Concessional Loan Agreement on the Benin

Water Supply Project of Three Cities §o. GCL (2016) No. 17 Total No. (587),

hereinafler refened to as "the Agreemenf') dated August 23,2017 between Minis§ of
Economy and Finance (the "Borrower") and the Export-lmport Bank of China (the

"Lender"), we hereby inform you that:

(a) all the conditions as set out in Article 9.1 ofthe Agreement have been satisfied;

(b) The Agreernent shall become eflective on and from the dale hereof.

The Export-Import Bank of China

(Signature of Authorized Signatory)
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Appendix l0
Form of Repayment Schedule

Conceming the Governmcnl Concessional Loan Agreement on the Benin Water Supply

Projecl ofThree Cities dated August 23,2017 (No.GCL (2016) No. 17 Total No. (587))

Number of
lnstallments

Date Due Amounl In Renminbi

1

2

1

6

7

8

Total

Note: The amount appeared in this schedulejusl refer to repaymenl ofthe Principal of
the Loan under the Government Concessional Loan Agreemenl on the Benin Water

Supply Project of Three Cities dated August 23,2017 §o. GCL (2016) No. 17 Total No.

(587)), while the interest accrued shall be paid according to the provisions of Article 4 of
the aforesaid Agreement.
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