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MILLENNIUM CHALLENGE
CORPORATION

[MCC FR 06-05]

Notice of Entering Into a Compact With
the Government of the Republic of
Benin

AGENCY: Millennium Challenge
Corporation.
ACTION: Notice.

SUMMARY: In accordance with Section
610(b)(2) of the Millennium Challenge
Act of 2003 (Pub. L. 108-199, Division
D), the Millennium Challenge
Corporation (MCC) is publishing a
summary and the complete text of the
Millennium Challenge Compact
between the United States of America,
acting through the Millennium
Challenge Corporation, and the
Government of the Republic of Benin.
Representatives of the United States
Government and the Government of the
Republic of Benin executed the
Compact documents on February 22,
2006.

Dated: March 6, 2006.
Jon A. Dyck,

Vice President & General Counsel,
Millennium Challenge Corporation.

Summary of Millennium Challenge
Compact With the Government of the
Republic of Benin

I. Introduction

Situated in West Africa, between
Nigeria and Togo in the Gulf of Guinea,
Benin is a very poor country with a
population of nearly seven million, a
third of which live in poverty. Progress
in development is attributed to reforms
initiated in the early 1990s as Benin
transitioned from a Marxist-Leninist
state towards a pluralistic democracy
and market economy.

Despite growth rates averaging 5
percent per year in the past decade,
rapid population growth has offset
much of these gains and poverty
remains widespread. Per capita income
in Benin remains below the sub-Sahara
African average and rural poverty has

increased in recent years. Benin’s
economy is narrowly dependent on
cotton production, subsistence
agriculture and regional trade through
the Port of Cotonou. Key impediments
to sustainable economic growth and
poverty reduction are a poor investment
climate and a lack of dynamic private
sector activity. These are hindered by
land insecurity, lack of access to capital,
an inefficient judicial system, and an
increasingly uncompetitive Port of
Cotonou.

The five year, approximately $307
million Millennium Challenge Compact
with the Government of Benin (GOB)
aims to increase investment and private
sector activity in Benin. The program to
be funded under the Compact (Program)
seeks to remove key constraints to
growth and supports improvements in
physical and institutional
infrastructures. The projects included in
the Program reinforce each other and
MCC estimates they will together
contribute to an economic rate of return
(ERR) of 24 percent.

II. Program Overview and Budget

Benin’s MCA Program is a series of
strategic investments designed to
improve core physical and institutional
infrastructure and increase investment
and private sector activity. The Program
comprises four Projects: “Access to
Land,” “Access to Financial Services,”
“Access to Justice,” and “Access to
Markets.”

1. Access to Land (“Land Project”)
(approximately $36 million): Investment
climate studies list land access among
the top constraints to business
development in Benin. This Project
aims to create secure land tenure for the
poor and non-poor alike and to create
effective, transparent governance of land
and property issues. MCC anticipates
this Project will reduce the time and
cost to obtain a title, reduce the number
of land disputes, and increase the
perception of land security.

2. Access to Financial Services
(“Financial Services Project”)
(approximately $20 million): Due to the
high cost or unavailability of credit and

other financial services, small
businesses in Benin are unable to
expand production and employment.
This Project aims to improve the ability
of micro, small and medium-sized
enterprises (MSMEs) to respond to
opportunities by expanding access to
financial services. The Project is
designed to expand the financial
services provided to MSMEs, improve
supervision of microfinance institutions
(MFTs), increase MFI operational self-
sufficiency, decrease MFI portfolio at
risk, and increase the number of loans
guaranteed with land titles.

3. Access to Justice (“Justice Project”)
(approximately $34 million): A major
obstacle to investment and economic
growth in Benin is the inefficiency of
the judicial system. Only 8 percent of
commercial cases filed are resolved
within a year. Benin was recently rated
by the World Bank as among the most
difficult places in the world to enforce
a contract. This Project aims to
strengthen the institutional environment
for business and investment in Benin by
improving the ability of the judicial
system to resolve claims. The Project is
expected to increase the number of
cases resolved per year by the Courts of
First Instance, increase the number of
cases handled by the Arbitration Center,
and increase the number of registered
enterprises.

4. Access to Markets (“Markets
Project”) (approximately $169 million):
The importance of the Port of Cotonou
to Benin’s economy has been increasing,
while its competitiveness has been
steadily decreasing. This Project is
designed to promote access to markets
by improving Port operations and
infrastructure. Specifically, it aims to
improve Port performance and security,
expand capacity, and reduce costs. MCC
anticipates the Project will reduce
delays at the Port and increase the
volume of imports and exports.

The following table outlines the
estimated MCC contribution to the
Program by year and category for term
of the Compact.

Timeline
Description Compact Compact Compact Compact Compact Compact
Yl Yl Y2 Y3 Y4 Y5

($US mil) ($US mil) ($US mil) ($US mil) ($US mil) ($US mil)
Access to Land .........ccceeieiiiiieiineen 4.56 10.43 8.55 7.37 5.11 36.02
Access to Financial Services .. 3.15 5.42 5.41 4.71 0.96 19.65
Access 10 JUSHICe .....cevveviiiiiiiieceee 3.83 7.85 9.06 6.97 6.56 34.27
Access to Markets .......cccoceeiiiiiiiiinene 9.45 30.13 66.29 62.36 1.22 169.45
Program Administration & Audits ............. 8.21 7.61 7.75 7.73 7.83 39.13
Monitoring & Evaluation ...............ccccceeet 3.19 1.69 1.24 1.24 1.42 8.78
Estimated Total ........cccccooveineniiiennen. 32.39 63.13 98.30 90.38 23.10 307.30
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III. Impact

The Program is expected to impact up
to five million beneficiaries and lift an
estimated 250,000 Beninese out of
poverty by the year 2015. Specifically,
the Land Project is expected to assist an
estimated 115,000 rural and urban
households with more secure and useful
tenure; contribute to a 50 percent
reduction in court cases related to land
disputes; and result in a 10 percent
increase in investment in rural land and
a 20 percent increase in investment in
urban property. The Financial Services
Project is expected to expand financial
services to MSMEs by nearly $60
million (a multiple of three times the
Project’s funding), thereby increasing
MSME value added and incomes of the
poor that own, are employed by, or do
business with those enterprises. The
Justice Project is anticipated to benefit
approximately 2.38 million Beninese by
bringing courts closer to rural
populations and making them more
responsive and effective. Finally, a more
efficient Port will contribute to importer
and exporter value-added by reducing
transportation costs and increasing the
level of Port operations. It is likely that
the anticipated reduction in shipping
costs will be passed on to wholesalers
and traders, and ultimately be reflected
in lower consumer prices. Additional
added value in jobs from fish processing
and Port operations are expected from
improvements in several infrastructure
components.

IV. Program Management

GOB will create a legal entity (MCA-
Benin) to manage and oversee the
implementation of the Program. This
entity will be comprised of an eleven-
member Board of Directors and a
management team. The Board of
Directors will make certain strategic
decisions and recommendations,
provide oversight of the Program
implementation and ensure the success
of the Program. MCA-Benin’s
management will be responsible for the
implementation of the Program,
including contracting, program
management, certain financial
management functions, and
coordination of monitoring and
evaluation. In addition, an eight-
member Advisory Council will be
established to provide recommendations
and feedback to the MCA-Benin Board
of Directors.

Independent fiscal and procurement
agents, selected through international
competitive search processes, will be
engaged to provide fiscal management
and procurement services respectively.

Other Highlights

A. Consultative Process: This Program
has undergone one of the most robust
consultative processes to date in an
MCA-eligible country. Benin’s proposal
is the product of a genuine, meaningful
and participatory consultative process.
Guided by the Poverty Reduction
Strategy Paper (PRSP), GOB’s
consultative process included a wide
cross-section of private sector and civil
society groups in the formulation of
Benin’s MCA priorities. Benin held
several consultative meetings with
representatives from various stakeholder
groups as well as radio and television
events to broadly present the outlines of
the proposal and garner feedback from
intended beneficiaries. The consultative
process was guided by the Benin
National Committee (BNC), whose
members were elected or delegated by
their respective constituencies.
Representation on the BNC includes six
representatives of GOB, three
representatives of civil society, three
representatives of the Chamber of
Commerce, three representatives of
national labor unions, two
representatives of the Agricultural
Chamber, and one representative of
artisan associations.

B. Government Commitment and
Effectiveness: The Program has received
considerable attention during the
Compact development process. GOB
allocated $680,000 for the preparation of
the proposal and has committed as part
of the Compact to contribute an
additional 5 billion CFA ($9.2 million)
to the Program during the Compact
Term. One fourth of this contribution
has already been included in the
national budget for 2006 and will be
available immediately following
Compact signing. GOB has also
expressed its commitment to the
Program by its willingness to condition
key activities upon requirements for
institutional change and policy reform.

C. Sustainability: Sustainability will
be ensured through training, capacity
building, policy reforms and
institutional changes. The Land and
Justice Projects contain core training,
information and education campaigns
that will build public knowledge on
land and justice issues, respectively. A
key objective of the Financial Services
Project is to enhance the sustainability
of existing commercial actors that
service MSMEs. Beneficiaries of the
Challenge Facility can be expected to
continue to implement improvements in
financial technologies and institutional
capacities after Program support ends.
The Markets Project includes greater
private management of operations, more

efficient land usage, and streamlining of
customs processing.

D. Environment and Social Impacts:
The Land and Financial Services
Projects are expected to have few or no
adverse environmental and social
impacts. They have been placed in
screening category “C” under the MCC
Environmental Guidelines. The Land
Project is anticipated to have positive
social effects as well as to foster land
stewardship. The Financial Services
Project will incorporate training,
technical assistance, and services,
where appropriate, on strategies to
avoid environmental and social risks
and enhance the sustained impact of
access to financial services. Both of
these projects have specific
commitments to take into account
gender concerns.

The Justice Project has the potential
for modest, adverse environmental and
social impacts because of construction
of a legal information center and
courthouses. The Justice Project has
been placed in screening category “B”
under the MCC Environmental
Guidelines. A framework environmental
and social assessment will be required
to screen sites once they are proposed
and provide guidance for site-specific
Environmental Management Plans
(EMPs) and Resettlement Action Plans
(RAPs) consistent with international
best practices. To enhance the social
impacts of this project, outreach will be
designed to incorporate gender
considerations as well as access by
vulnerable segments of society.

The Markets Project has been placed
in screening category “A’’ under the
MCC Environmental Guidelines and
will require a comprehensive
Environmental and Social Impact
Assessment (ESIA), conducted in
phases. As a critical first step, technical,
environmental, engineering and
economic studies are required to
evaluate alternatives and select the
preferred design to reduce
sedimentation of the harbor access and
not adversely impact coastal erosion
east of the Port; studies must also
analyze disposal of potentially
contaminated dredged material, for the
selected alternative and new wharf
construction. Based on these studies, an
ESIA and EMP will be required to
address impacts of increased Port
activity and new infrastructure and
compliance with international marine
conventions. An ESIA (combined or
separate, according to schedule needs)
will be required for landside
improvements, including an
environmental audit of the existing
operations, an Environmental
Management Plan/System, and an
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overall EMP. Verification is required to
determine if economic or physical
displacement will occur and a RAP is
needed.

E. Donor Coordination: MCC’s
investment would position the United
States Government as the largest bi-
lateral donor to the country. Other major
donors to Benin are the Netherlands,
Denmark, France, Belgium and
Germany.

GOB and MCC have convened various
discussions and meetings with donor
partners to ensure complementarity.
The German development agency,
Deutsche Gesellschaft fur Technische
Zusammenarbeit (GTZ), financed a pilot
phase of the Rural Land Plans upon
which sections of GOB’s proposal are
based. A recent International Finance
Corporation Foreign Investment
Advisory Service (FIAS) investigation of
the investment climate in Benin will
recommend a reform agenda very
similar to what is proposed for MCC
funding. A number of multilateral and
bilateral donors, including the World
Bank, France, Denmark, and the
Netherlands, have been involved in
activities and studies aimed at
improving the performance of the Port
of Cotonou.

Millennium Challenge Compact
Between the United States of America
Acting Through the Millennium
Challenge Corporation and the
Government of the Republic of Benin
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Millennium Challenge Compact

This Millennium Challenge Compact
(the “Compact”) is made between the
United States of America, acting
through the Millennium Challenge
Corporation, a United States
Government corporation (“MCGC”), and
the Government of the Republic of
Benin (the “Government”) (referred to
herein individually as a “Party” and
collectively, the “Parties”). A
compendium of capitalized terms
defined herein is included, for
convenience only, in Exhibit A attached
hereto.

Recitals

Whereas, MCC, acting through its
Board of Directors, has selected the
Republic of Benin as eligible to present
to MCC a proposal for the use of
Millennium Challenge Account
(“MCA”) assistance to help facilitate the
advance of economic growth and
poverty reduction in Benin;

Whereas, the Government has carried
out a consultative process with the
country’s private sector and civil society
to outline the country’s priorities for the
use of MCA assistance and developed a
proposal, which final proposal was
submitted to MCC on September 5, 2005
(the “Proposal”);

Whereas, the Proposal focused on,
among other things, improving core

physical and institutional infrastructure
to increase investment and private
sector activity;

Whereas, MCC has evaluated the
Proposal and related documents to
determine whether the Proposal is
consistent with core MCA principles
and includes proposed activities and
projects that will advance the progress
of Benin towards achieving economic
growth and poverty reduction; and

Whereas, based on MCC’s evaluation
of the Proposal and related documents
and subsequent discussions and
negotiations between the Parties, the
Government and MCC determined to
enter into this Compact to implement a
program using MCC Funding to advance
Benin’s progress towards economic
growth and poverty reduction (the
“Program”);

Now, Therefore, in consideration of
the foregoing and the mutual covenants
and agreements set forth herein, the
Parties hereby agree as follows:

Article I. Purpose and Term

Section 1.1 Objectives. The overall
objective of this Compact is to increase
investment and private sector activity in
Benin (‘“Program Objective”), which is
key to advancing the goal of economic
growth and poverty reduction in Benin
(the “Compact Goal”). The Parties have
identified the following project-level
objectives (each, a ‘Project Objective”
and together, the “Project Objectives”)
of this Compact to advance the Program
Objective and Compact Goal, each of
which is described in more detail in the
Annexes attached hereto:

(a) Strengthen property rights and
investment (the “Land Objective”);

(b) Expand access to financial services
(the “Financial Services Objective”);

(c) Improve ability of the justice
system to enforce contracts and
reconcile claims (the “Justice
Objective”); and

(d) Improve access to markets through
improvements to the Port of Cotonou
(“Markets Objective”).

The Government expects to achieve,
and shall use its best efforts to ensure
the achievement of, the Compact Goal,
Program Objective and Project
Obijectives during the Compact Term.
The Program Objective and the
individual Project Objectives
collectively referred to herein as
“Objectives” and each individually as
an “Obijective.”

Section 1.2 Projects. The Annexes
attached hereto describe the specific
projects and the policy reforms and
other activities related thereto (each, a
“Project”) that the Government will
carry out, or cause to be carried out, in
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furtherance of this Compact to achieve
the Objectives and the Compact Goal.

Section 1.3 Entry into Force;
Compact Term. This Compact shall
enter into force on the date of the last
letter in an exchange of letters between
the Principal Representatives of each
Party confirming that each Party has
completed its domestic requirements for
entry into force of this Compact
(including as set forth in Section 3.10)
and that all conditions set forth in
Section 4.1 have been satisfied by the
Government and MCC (the “Entry into
Force”). This Compact shall remain in
force for five (5) years from the Entry
into Force, unless earlier terminated in
accordance with Section 5.4 (the
“Compact Term”).

Article II. Funding and Resources

Section 2.1 MCC Funding.

(a) MCC’s Contribution. MCC hereby
grants to the Government, subject to the
terms and conditions of this Compact,
an amount not to exceed Three Hundred
Seven Million Two Hundred and Ninety
Eight Thousand and Forty United States
Dollars (USD $307,298,040) (“MCC
Funding”) during the Compact Term to
enable the Government to implement
the Program and achieve the Objectives.

(i) Subject to Sections 2.1(a)(ii), 2.2(b)
and 5.4(b), the allocation of the MCC
Funding within the Program and among
and within the Projects shall be as
generally described in Annex II or as
otherwise agreed upon by the Parties
from time to time.

(ii) If at any time MCC determines that
a condition precedent to an MCC
Disbursement has not been satisfied,
MCC may, upon written notice to the
Government, reduce the total amount of
MCC Funding by an amount equal to the
amount estimated in the applicable
Detailed Financial Plan for the Program,
Project or Project Activity or sub-
activity for which such condition
precedent has not been met. Upon the
expiration or termination of this
Compact, (A) any amounts of MCC
Funding not disbursed by MCC to the
Government shall be automatically
released from any obligation in
connection with this Compact and (B)
any amounts of MCC Funding disbursed
by MCC to the Government as provided
in Section 2.1(b)(i), but not re-disbursed
as provided in Section 2.1(b)(ii) or
otherwise incurred as permitted
pursuant to Section 5.4(e) prior to the
expiration or termination of this
Compact, shall be returned to MCC in
accordance with Section 2.5(a)(ii).

(iii) Notwithstanding any other
provision of this Compact and pursuant
to the authority of Section 609(g) of the
Millennium Challenge Act of 2003, as

amended (the “Act”), upon the
conclusion of this Compact (and
without regard to the satisfaction of all
of the conditions for Entry into Force
required under Section 1.3), MCC shall
make available One Million Five
Hundred Thirty Six Thousand Four
Hundred and Ninety United States
Dollars (USD $1,536,490) (“Compact
Implementation Funding”) to facilitate
certain aspects of Compact
implementation as described in
Schedule 2.1(a)(iii) attached hereto;
provided, such Compact
Implementation Funding shall be
subject to (A) the limitations on the use
or treatment of MCC Funding set forth
in Section 2.3, as if such provision were
in full force and effect, and (B) any other
requirements for, and limitations on the
use of, such Compact Implementation
Funding as may be required by MCC in
writing; provided, further, that any
Compact Implementation Funding
granted in accordance with this Section
2.1(a)(iii) shall be included in, and not
additional to, the total amount of MCC
Funding; and provided further, any
obligation to provide such Compact
Implementation Funding shall expire
upon the expiration or termination of
this Compact or five (5) years from the
conclusion of this Compact, whichever
occurs sooner. Notwithstanding
anything to the contrary in this
Compeact, this Section 2.1(a)(iii) shall
provisionally apply prior to Entry into
Force.

(b) Disbursements.

(i) Disbursements of MCC Funding.
MCC shall from time to time make
disbursements of MCC Funding (each
such disbursement, an “MCC
Disbursement”) to a Permitted Account
or through such other mechanism
agreed by the Parties under and in
accordance with the procedures and
requirements set forth in Annex I, the
Disbursement Agreement or as
otherwise provided in any other
relevant Supplemental Agreement.

(ii) Re-Disbursements of MCC
Funding. The release of MCC Funding
from a Permitted Account (each such
release, a “‘Re-Disbursement”), shall be
made in accordance with the procedures
and requirements set forth in Annex [,
the Disbursement Agreement or as
otherwise provided in any other
relevant Supplemental Agreement.

(c) Interest. Unless the Parties agree
otherwise in writing, any interest or
other earnings on MCC Funding that
accrue (collectively, “Accrued Interest”)
shall be held in a Permitted Account
and accrue in accordance with the
requirements for the accrual and
treatment of Accrued Interest as
specified in Annex I or any relevant

Supplemental Agreement. On a
quarterly basis and upon the
termination or expiration of this
Compact, the Government shall return,
or ensure the return of, all Accrued
Interest to any United States
Government account designated by
MCC.

(d) Conversion; Exchange Rate. The
Government shall ensure that all MCC
Funding that is held in the Permitted
Account(s) shall be denominated in the
currency of the United States of
America (‘“United States Dollars”) prior
to Re-Disbursement; provided, that a
certain portion of MCC Funding may be
transferred to a Local Account and may
be held in such Local Account in the
currency of the Republic of Benin prior
to Re-Disbursement in accordance with
the requirements of Annex I and any
relevant Supplemental Agreement. To
the extent that any amount of MCC
Funding held in United States Dollars
must be converted into the currency of
the Republic of Benin for any purpose,
including for any Re-Disbursement or
any transfer of MCC Funding into a
Local Account, the Government shall
ensure that such amount is converted
consistent with Annex I, including the
rate and manner set forth in Annex I,
and the requirements of the
Disbursement Agreement or any other
Supplemental Agreement between the
Parties.

(e) Guidance. From time to time, MCC
may provide guidance to the
Government through Implementation
Letters on the frequency, form and
content of requests for MCC
Disbursements and Re-Disbursements or
any other matter relating to MCC
Funding. The Government shall apply
such guidance in implementing this
Compact.

Section 2.2 Government Resources.

(a) The Government shall provide or
cause to be provided such Government
funds and other resources, including
any Government contributions set out
forth on Annex II attached hereto, and
shall take or cause to be taken such
actions, including obtaining all
necessary approvals and consents, as are
specified in this Compact or in any
Supplemental Agreement to which the
Government is a party or as are
otherwise necessary and appropriate to
effectively carry out the Government
Responsibilities or other responsibilities
or obligations of the Government under
or in furtherance of this Compact during
the Compact Term and through the
completion of any post-Compact Term
activities, audits or other
responsibilities. The Government shall
submit to the Parliament on an annual
basis the amount of the upcoming year’s
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Government contribution for inclusion
in the applicable finance law of Benin
and such amount shall be committed in
the national budget for that year for
purposes of the Program, such
contribution to be allocated within and
in furtherance of the Program as agreed
by the Parties. The Government shall
disburse funds on a quarterly basis from
this committed amount into an account,
held at a bank acceptable to MCC,
designated solely for this purpose.

(b) If at any time during the Compact
Term, the Government materially
reallocates or reduces the allocation in
its national budget or any other
Beninese governmental authority at a
departmental, municipal, regional or
other jurisdictional level materially
reallocates or reduces the allocation of
its respective budget of the normal and
expected resources that the Government
or such other governmental authority, as
applicable, would have otherwise
received or budgeted, from external or
domestic sources, for the activities
contemplated herein, the Government
shall notify MCC in writing within
fifteen (15) days of such reallocation or
reduction, such notification to contain
information regarding the amount of the
reallocation or reduction, the affected
activities, and an explanation for the
reallocation or reduction. In the event
that MCC independently determines,
upon review of the executed national
annual budget that such a material
reallocation or reduction of resources
has occurred, MCC shall notify the
Government and, following such
notification, the Government shall
provide a written explanation for such
reallocation or reduction and MCC may
(i) reduce, in its sole discretion, the total
amount of MCC Funding or any MCC
Disbursement by an amount equal to the
amount estimated in the applicable
Detailed Financial Plan for the activity
for which funds were reduced or
reallocated or (ii) otherwise suspend or
terminate MCC Funding in accordance
with Section 5.4(b).

(c) The Government shall use its best
efforts to ensure that all MCC Funding
is fully reflected and accounted for in
the annual budget of the Republic of
Benin on a multi-year basis.

Section 2.3 Limitations on the Use
or Treatment of MCC Funding.

(a) Abortions and Involuntary
Sterilizations. The Government shall
ensure that MCC Funding shall not be
used to undertake, fund or otherwise
support any activity that is subject to
prohibitions on use of funds contained
in (i) paragraphs (1) through (3) of
section 104(f) of the Foreign Assistance
Act of 1961 (22 U.S.C. 2151b(f)(1)-(3), a
United States statute, which

prohibitions shall apply to the same
extent and in the same manner as such
prohibitions apply to funds made
available to carry out Part I of such Act;
or (ii) any provision of law comparable
to the eleventh and fourteenth provisos
under the heading “Child Survival and
Health Programs Fund” of division E of
Public Law 108-7 (117 Stat. 162), a
United States statute.

(b) United States Job Loss or
Displacement of Production. The
Government shall ensure that MCC
Funding shall not be used to undertake,
fund or otherwise support any activity
that is likely to cause a substantial loss
of United States jobs or a substantial
displacement of United States
production, including:

(i) Providing financial incentives to
relocate a substantial number of United
States jobs or cause a substantial
displacement of production outside the
United States;

(ii) Supporting investment promotion
missions or other travel to the United
States with the intention of inducing
United States firms to relocate a
substantial number of United States jobs
or a substantial amount of production
outside the United States;

(iii) Conducting feasibility studies,
research services, studies, travel to or
from the United States, or providing
insurance or technical and management
assistance, with the intention of
inducing United States firms to relocate
a substantial number of United States
jobs or cause a substantial displacement
of production outside the United States;

(iv) Advertising in the United States
to encourage United States firms to
relocate a substantial number of United
States jobs or cause a substantial
displacement of production outside the
United States;

(v) Training workers for firms that
intend to relocate a substantial number
of United States jobs or cause a
substantial displacement of production
outside the United States;

(vi) Supporting a United States office
of an organization that offers incentives
for United States firms to relocate a
substantial number of United States jobs
or cause a substantial displacement of
production outside the United States; or

(vii) Providing general budget support
for an organization that engages in any
activity prohibited above.

(c) Military Assistance and Training.
The Government shall ensure that MCC
Funding shall not be used to undertake,
fund or otherwise support the purchase
or use of goods or services for military
purposes, including military training, or
to provide any assistance to the military,
police, militia, national guard or other
quasi-military organization or unit.

(d) Prohibition of Assistance Relating
to Environmental, Health or Safety
Hazards. The Government shall ensure
that MCC Funding shall not be used to
undertake, fund or otherwise support
any activity that is likely to cause a
significant environmental, health, or
safety hazard. Unless MCC and the
Government agree otherwise in writing,
the Government shall ensure that
activities undertaken, funded or
otherwise supported in whole or in part
(directly or indirectly) by MCC Funding
comply with environmental guidelines
delivered by MCC to the Government or
posted by MCC on its Web site or
otherwise publicly made available, as
such guidelines may be amended from
time to time (the ‘“Environmental
Guidelines”), including any definition
of “likely to cause a significant
environmental, health, or safety hazard”
as may be set forth in such
Environmental Guidelines.

(e) Taxation.

(i) Taxes. The Government shall
ensure that the Program, any Program
Assets, MCC Funding and Accrued
Interest shall be free from any taxes
imposed under the laws currently or
hereafter in effect in the Republic of
Benin during the Compact Term. This
exemption shall apply to any use of any
Program Asset, MCC Funding and
Accrued Interest, including any Exempt
Uses, and to any work performed under
or activities undertaken in furtherance
of this Compact by any person or entity
(including contractors and grantees)
funded by MCC Funding, and shall
apply to all taxes, tariffs, duties, and
other levies (each a “Tax’ and
collectively, “Taxes”), including:

(1) To the extent attributable to MCC
Funding, income taxes and other taxes
on profit or businesses imposed on
organizations or entities, other than
nationals of the Republic of Benin,
receiving MCC Funding, including taxes
on the acquisition, ownership, rental,
disposition or other use of real or
personal property, taxes on investment
or deposit requirements and currency
controls in the Republic of Benin, or any
other tax, duty, charge or fee of
whatever nature, except fees for specific
services rendered; for purposes of this
Section 2.3(e), the term ‘“national’ refers
to organizations established under the
laws currently or hereafter in effect in
the Republic of Benin, other than MCA-
Benin or any other entity established
solely for purposes of managing or
overseeing the implementation of the
Program or any wholly-owned
subsidiaries, divisions, or Affiliates of
entities not registered or established
under the laws currently or hereafter in
effect in the Republic of Benin;
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(2) Customs duties, tariffs, import and
export taxes, or other levies on the
importation, use and re-exportation of
goods, services, or the personal
belongings and effects, including
personally-owned automobiles, for
Program use or the personal use of
individuals who are neither citizens nor
permanent residents of the Republic of
Benin and who are present in the
Republic of Benin for purposes of
carrying out the Program or their family
members, including all charges based on
the value of such imported goods;

(3) Taxes on the income or personal
property of all individuals who are
neither citizens nor permanent residents
of the Republic of Benin, including
income and social security taxes of all
types and all taxes on the personal
property owned by such individuals, to
the extent such income or property are
attributable to MCC Funding; and

(4) Taxes or duties levied on the last
transaction for the purchase of goods or
services funded by MCC Funding,
including sales taxes, tourism taxes,
value-added taxes (VAT), or other
similar charges. The term ‘last
transaction” refers to the last transaction
by which the goods or services were
purchased for use in the activities
funded by MCC Funding.

(ii) This Section 2.3(e) shall apply, but
is not limited to (A) any transaction,
service, activity, contract, grant or other
implementing agreement funded in
whole or in part by MCC Funding; (B)
any supplies, equipment, materials,
property or other goods (referred to
herein collectively as “goods”) or funds
introduced into, acquired in, used or
disposed of in, or imported into or
exported from, the Republic of Benin by
MCC, or by any person or entity
(including contractors and grantees) as
part of, or in conjunction with, MCC
Funding or the Program; (C) any
contractor, grantee, or other
organization carrying out activities
funded in whole or in part by MCC
Funding; and (D) any employee of such
organizations (the uses set forth in
clauses (A) through (D) are collectively
referred to herein as “Exempt Uses”).

(iii) If a Tax has been levied and paid
contrary to the requirements of this
Section 2.3(e), whether inadvertently,
due to the impracticality of
implementation of this provision with
respect to certain types or amounts of
taxes, or otherwise, the Government
shall refund promptly to MCC to an
account designated by MCC the amount
of such Tax in the currency of the
Republic of Benin, within thirty (30)
days (or such other period as may be
agreed in writing by the Parties) after
the Government is notified in writing of

such levy and tax payment, in
accordance with procedures agreed by
the Parties, whether by MCC or
otherwise; provided, however, the
Government shall apply national funds
to satisfy its obligations under this
paragraph and no MCC Funding,
Accrued Interest, or any assets, goods,
or property (real, tangible, or intangible)
purchased or financed in whole or in
part (directly or indirectly) by MCC
Funding (“Program Assets’’) may be
applied by the Government in
satisfaction of its obligations under this
paragraph.

(iv) The Parties shall memorialize in
a mutually acceptable Supplemental
Agreement or Implementation Letter or
other suitable document the
mechanisms for implementing this
Section 2.3(e), including (A) a formula
for determining refunds for Taxes paid,
the amount of which is not susceptible
to precise determination, (B) a
mechanism for ensuring the tax-free
importation, use, and re-exportation of
goods, services, or the personal
belongings of individuals (including all
Providers) described in paragraph (i)(2)
of this Section 2.3(e), (C) a requirement
for the provision by the Government of
a tax-exemption certificate which
expressly includes, inter alia, the thirty
(30) day refund requirement of Section
2.3(e)(iii), and (D) any other appropriate
Government action to facilitate the
administration of this Section 2.3(e).

(f) Alteration. The Government shall
ensure that no MCC Funding, Accrued
Interest nor Program Assets shall be
subject to any impoundment, rescission,
sequestration or any provision of law
now or hereafter in effect in the
Republic of Benin that would have the
effect of requiring or allowing any
impoundment, rescission or
sequestration of any MCC Funding,
Accrued Interest or Program Asset.

(g) Liens or Encumbrances. The
Government shall ensure that no MCC
Funding, Accrued Interest, or Program
Assets shall be subject to any lien,
attachment, enforcement of judgment,
pledge, or encumbrance of any kind
(each a “Lien”), except with the prior
approval of MCC in accordance with
Section 3(c) of Annex I, and in the event
of the imposition of any Lien not so
approved, the Government shall
promptly seek the release of such Lien
and if required by final non-appealable
order, shall pay any amounts owed to
obtain such release; provided, however,
the Government shall apply national
funds to satisfy its obligations under
this Section 2.3(g) and no MCC
Funding, Accrued Interest, or Program
Assets may be applied by the

Government in satisfaction of its
obligations under this Section 2.3(g).

(h) Other Limitations. The
Government shall ensure that the use or
treatment of MCC Funding, Accrued
Interest, and Program Assets shall be
subject to and in conformity with such
other limitations (i) as required by the
applicable law of the United States of
America now or hereafter in effect
during the Compact Term, (ii) as
advisable under or required by
applicable United States Government
policies now or hereafter in effect
during the Compact Term, or (iii) to
which the Parties may otherwise agree
in writing.

(i) Utilization of Goods, Services and
Works. The Government shall ensure
that any Program Assets, services,
facilities or works funded in whole or in
part (directly or indirectly) by MCC
Funding, unless otherwise agreed by the
Parties in writing, shall be used solely
in furtherance of this Compact.

(j) Notification of Applicable Laws
and Policies. MCC shall notify the
Government of any applicable United
States law or policy affecting the use or
treatment of MCC Funding, whether or
not specifically identified in this
Section 2.3, and shall provide to the
Government a copy of the text of any
such applicable law and a written
explanation of any such applicable
policy.

Section 2.4 Incorporation; Notice;
Clarification.

(a) The Government shall include, or
ensure the inclusion of, all of the
requirements set forth in Section 2.3 in
all Supplemental Agreements to which
MCC is not a party and shall use its best
efforts to ensure that no such
Supplemental Agreement is
implemented in violation of the
prohibitions set forth in Section 2.3.

(b) The Government shall ensure
notification of all of the requirements
set forth in Section 2.3 to any Provider
and all relevant officers, directors,
employees, agents, representatives,
Affiliates, contractors, sub-contractors,
grantees and sub-grantees of any
Provider. The term “Provider” shall
mean (i) MCA-Benin and any
Government Affiliate or Permitted
Designee involved in any activities in
furtherance of this Compact or (ii) any
third party who receives at least USD
$50,000 in the aggregate of MCC
Funding (other than employees of MCA-
Benin) during the Compact Term or
such other amount as the Parties may
agree in writing, whether directly from
MCC, indirectly through Re-
Disbursements, or otherwise.

(c) In the event the Government or
any Provider requires clarification from
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MCC as to whether an activity
contemplated to be undertaken in
furtherance of this Compact violates or
may violate any provision of Section
2.3, the Government shall notify, or
ensure that such Provider notifies, MCC
in writing and provide in such
notification a detailed description of the
activity in question. In such event, the
Government shall not proceed, and shall
use its best efforts to ensure that no
relevant Provider proceeds, with such
activity, and the Government shall
ensure that no Re-Disbursements shall
be made for such activity, until MCC
advises the Government or such
Provider in writing that the activity is
permissible.

Section 2.5 Refunds; Violation.

(a) Notwithstanding the availability to
MCG, or exercise by MCC of, any other
remedies, including under international
law, this Compact, or any Supplemental
Agreement:

(i) If any amount of MCC Funding or
Accrued Interest, or any Program Asset,
is used for any purpose prohibited
under this Article II or otherwise in
violation of any of the terms and
conditions of this Compact, any
guidance in any Implementation Letter,
or any Supplemental Agreement
between the Parties, MCC may, upon
written notice, require the Government
to repay promptly to MCC to an account
designated by MCC or to others as MCC
may direct the amount of such misused
MCC Funding or Accrued Interest, or
the cash equivalent of the value of any
misused Program Asset, in United States
Dollars, plus any interest that accrued or
would have accrued thereon, within
thirty (30) days after the Government is
notified, whether by MCC or other duly
authorized representative of the United
States Government, of such prohibited
use; provided, however, the
Government shall apply national funds
to satisfy its obligations under this
Section 2.5(a)(i) and no MCC Funding,
Accrued Interest, nor Program Assets
may be applied by the Government in
satisfaction of its obligations under this
Section 2.5(a)(i); and

(ii) If all or any portion of this
Compact is terminated or suspended
and upon the expiration of this
Compact, the Government shall, subject
to the requirements of Sections 5.4(e)
and 5.4(f), refund, or ensure the refund,
to MCC to such account(s) designated by
MCC the amount of any MCC Funding,
plus any Accrued Interest, promptly,
but in no event later than thirty (30)
days after the Government receives
MCC'’s request for such refund;
provided, that if this Compact is
terminated or suspended in part, MCC
may request a refund for only the

amount of MCC Funding, plus any
Accrued Interest, then allocated to the
terminated or suspended portion;
provided, further, that any refund of
MCC Funding or Accrued Interest shall
be to such account(s) as designated by
MCC.

(b) Notwithstanding any other
provision in this Compact or any other
agreement to the contrary, MCC'’s right
under this Section 2.5 for a refund shall
continue during the Compact Term and
for a period of (i) five (5) years thereafter
or (ii) one (1) year after MCC receives
actual knowledge of such violation,
whichever is later.

(c) If MCC determines that any
activity or failure to act violates, or may
violate, any Section in this Article II,
MCC may refuse any further MCC
Disbursements for or conditioned upon
such activity, and may take any action
to prevent any Re-Disbursement related
to such activity.

Section 2.6 Bilateral Agreement. All
MCC Funding shall be considered
United States assistance under the
Economic, Technical and Related
Assistance Agreement by and between
the Government of the United States of
America and the Government of the
Republic of Benin, dated May 27, 1961,
as amended from time to time (the
“Bilateral Agreement”). If there are
conflicts or inconsistencies between any
parts of this Compact and the Bilateral
Agreement, as either may be amended
from time to time, the provisions of this
Compact shall prevail over those of the
Bilateral Agreement.

Article III. Implementation

Section 3.1 Implementation
Framework. This Compact shall be
implemented by the Parties in
accordance with this Article Il and as
further specified in the Annexes and in
relevant Supplemental Agreements.

Section 3.2 Government
Responsibilities.

(a) The Government shall have
principal responsibility for oversight
and management of the implementation
of the Program (i) in accordance with
the terms and conditions specified in
this Compact and relevant
Supplemental Agreements, (ii) in
accordance with all applicable laws
then in effect in Benin, and (iii) in a
timely and cost-effective manner and in
conformity with sound technical,
financial and management practices
(collectively, the “Government
Responsibilities””). Unless otherwise
expressly provided, any reference to the
Government Responsibilities or any
other responsibilities or obligations of
the Government herein shall be deemed
to apply to any Government Affiliate

and any of their respective directors,
officers, employees, contractors, sub-
contractors, grantees, sub-grantees,
agents or representatives.

(b) The Government shall ensure that
no person or entity shall participate in
the selection, award, administration, or
oversight of a contract, grant or other
benefit or transaction funded in whole
or in part (directly or indirectly) by
MCC Funding, in which (i) the entity,
the person, members of the person’s
immediate family or household or his or
her business partners, or organizations
controlled by or substantially involving
such person or entity, has or have a
direct or indirect financial or other
interest or (ii) the person or entity is
negotiating or has any arrangement
concerning prospective employment,
unless such person or entity has first
disclosed in writing to the Government
the conflict of interest and, following
such disclosure, the Parties agree in
writing to proceed notwithstanding
such conflict. The Government shall
ensure that no person or entity involved
in the selection, award, administration,
oversight or implementation of any
contract, grant or other benefit or
transaction funded in whole or in part
(directly or indirectly) by MCC Funding
shall solicit or accept from or offer to a
third party or seek or be promised
directly or indirectly for itself or for
another person or entity any gift,
gratuity, favor or benefit, other than
items of de minimis value and otherwise
consistent with such guidance as MCC
may provide from time to time.

(c) The Government shall not
designate any person or entity,
including any Government Affiliate, to
implement, in whole or in part, this
Compact or any Supplemental
Agreement between the Parties
(including any Government
Responsibilities or any other
responsibilities or obligations of the
Government under this Compact or any
Supplemental Agreement between the
Parties) or to exercise any rights of the
Government under this Compact or any
Supplemental Agreement between the
Parties, except as expressly provided
herein or with the prior written consent
of MCC; provided, however, the
Government may designate MCA-Benin
or, with the prior written consent of
MCC, such other mutually acceptable
persons or entities, (each, a “Permitted
Designee’’) to implement some or all of
the Government Responsibilities or any
other responsibilities or obligations of
the Government or to exercise any rights
of the Government under this Compact
or any Supplemental Agreement
between the Parties each in accordance
with the terms and conditions set forth
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in this Compact or such Supplemental
Agreement (referred to herein
collectively as “Designated Rights and
Responsibilities”). Notwithstanding any
provision herein or any other agreement
to the contrary, no such designation
shall relieve the Government of such
Designated Rights and Responsibilities,
for which the Government shall retain
ultimate responsibility. In the event that
the Government designates any person
or entity, including any Government
Affiliate, to implement any portion of
the Government Responsibilities or
other responsibilities or obligations of
the Government, or to exercise any
rights of the Government under this
Compact or any Supplemental
Agreement between the Parties, in
accordance with this Section 3.2(c),
then the Government shall (i) cause
such person or entity to perform such
Designated Rights and Responsibilities
in the same manner and to the full
extent to which the Government is
obligated to perform such Designated
Rights and Responsibilities, (ii) ensure
that such person or entity does not
assign, delegate or contract (or
otherwise transfer) any of such
Designated Rights and Responsibilities
to any person or entity and (iii) cause
such person or entity to certify to MCC
in writing that it will so perform such
Designated Rights and Responsibilities
and will not assign, delegate, or contract
(or otherwise transfer) any of such
Designated Rights and Responsibilities
to any person or entity without the prior
written consent of MCC.

(d) The Government shall, upon a
request from MCC, execute, or ensure
the execution of, an assignment to MCC
of any cause of action which may accrue
to the benefit of the Government, a
Government Affiliate or any Permitted
Designee, including MCA-Benin, in
connection with or arising out of any
activities funded in whole or in part
(directly or indirectly) by MCC Funding.

(e) The Government shall ensure that
(i) no decision of MCA-Benin is
modified, supplemented, unduly
influenced or rescinded by any
governmental authority, except by a
non-appealable judicial decision, and
(ii) the authority of MCA-Benin shall
not be expanded, restricted, or
otherwise modified, except in
accordance with this Compact, the
Governance Agreement, the Governing
Documents or any other Supplemental
Agreement between the Parties.

(f) The Government shall ensure that
all persons and individuals that enter
into agreements to provide goods,
services or works under the Program or
in furtherance of this Compact shall do
so in accordance with the Procurement

Guidelines and shall obtain all
necessary immigration, business and
other permits, licenses, consents and
approvals to enable them and their
personnel to fully perform under such
agreements.

Section 3.3 Government Deliveries.
The Government shall proceed, and
cause others to proceed, in a timely
manner to deliver to MCC all reports,
notices, certificates, documents or other
deliveries required to be delivered by
the Government under this Compact or
any Supplemental Agreement between
the Parties, in form and substance as set
forth in this Compact or in any such
Supplemental Agreement.

Section 3.4 Government Assurances.
The Government hereby provides the
following assurances to MCC that as of
the date this Compact is signed:

(a) The information contained in the
Proposal and any agreement, report,
statement, communication, document or
otherwise delivered or otherwise
communicated to MCC by or on behalf
of the Government on or after the date
of the submission of the Proposal (i) are
true, correct and complete in all
material respects and (ii) do not omit
any fact known to the Government that
if disclosed would (A) alter in any
material respect the information
delivered, (B) likely have a material
adverse effect on the Government’s
ability to effectively implement, or
ensure the effective implementation of,
the Program or any Project or to
otherwise carry out its responsibilities
or obligations under or in furtherance of
this Compact, or (C) have likely
adversely affected MCC’s determination
to enter into this Compact or any
Supplemental Agreement between the
Parties.

(b) Unless otherwise disclosed in
writing to MCC, the MCC Funding made
available hereunder is in addition to the
normal and expected resources that the
Government usually receives or budgets
for the activities contemplated herein
from external or domestic sources.

(c) This Compact does not conflict
and will not conflict with any
international agreement or obligation to
which the Government is a party or by
which it is bound.

(d) No payments have been (i)
received by any official of the
Government or any other government
body in connection with the
procurement of goods, services or works
to be undertaken or funded in whole or
in part (directly or indirectly) by MCC
Funding, except fees, taxes, or similar
payments legally established in the
Republic of Benin (subject to Section
2.3(e)) and consistent with the
applicable requirement of Beninese law

or (ii) made to any third party, in
connection with or in furtherance of this
Compact, in violation of the United
States Foreign Corrupt Practices Act of
1977, as amended (15 U.S.C. 78a et
seq.).

Section 3.5 Implementation Letters;
Supplemental Agreements.

(a) MCC may, from time to time, issue
one or more letters to furnish additional
information or guidance to assist the
Government in the implementation of
this Compact (each, an “Implementation
Letter”’). The Government shall apply
such guidance in implementing this
Compact.

(b) The details of any funding,
implementing and other arrangements
in furtherance of this Compact may be
memorialized in one or more
agreements between (A) the Government
(or any Government Affiliate or
Permitted Designee) and MCC, (B) MCC
and/or the Government (or any
Government Affiliate or Permitted
Designee) and any third party, including
any of the Providers or Permitted
Designee or (C) any third parties where
neither MCC nor the Government is a
party, before, on or after the Entry into
Force (each, a “Supplemental
Agreement”’). The Government shall
deliver, or cause to be delivered, to MCC
within five (5) days of its execution a
copy of any Supplemental Agreement to
which MCC is not a party.

Section 3.6 Procurement; Awards of
Assistance.

(a) The Government shall ensure that
the procurement of all goods, services
and works by the Government or any
Provider in furtherance of this Compact
shall be consistent with the
procurement guidelines (the
“Procurement Guidelines’’) reflected in
a Supplemental Agreement between the
Government (and/or a mutually
acceptable Government Affiliate or
MCA-Benin) and MCC (the
“Procurement Agreement”’), which
Procurement Guidelines shall include
the following requirements:

(i) Internationally accepted
procurement rules with open, fair and
competitive procedures are used in a
transparent manner to solicit, award and
administer contracts, grants, and other
agreements and to procure goods,
services and works;

(ii) Solicitations for goods, services,
and works shall be based upon a clear
and accurate description of the goods,
services or works to be acquired;

(iii) Contracts shall be awarded only
to qualified and capable contractors that
have the capability and willingness to
perform the contracts in accordance
with the terms and conditions of the
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applicable contracts and on a cost
effective and timely basis; and

(iv) No more than a commercially
reasonable price, as determined, for
example, by a comparison of price
quotations and market prices, shall be
paid to procure goods, services, and
works.

(b) The Government shall maintain,
and shall use its best efforts to ensure
that all Providers maintain, records
regarding the receipt and use of goods,
services and works acquired in
furtherance of this Compact, the nature
and extent of solicitations of prospective
suppliers of goods, services and works
acquired in furtherance of this Compact,
and the basis of award of contracts,
grants and other agreements in
furtherance of this Compact.

(c) The Government shall use its best
efforts to ensure that information,
including solicitations, regarding
procurement, grant and other agreement
actions funded (or to be funded) in
whole or in part (directly or indirectly)
by MCC Funding shall be made publicly
available in the manner outlined in the
Procurement Guidelines or in any other
manner agreed upon by the Parties in
writing.

(d) The Government shall ensure that
no goods, services or works may be
funded in whole or in part (directly or
indirectly) by MCC Funding which are
procured pursuant to orders or contracts
firmly placed or entered into prior to the
Entry into Force, except as the Parties
may otherwise agree in writing.

(e) The Government shall ensure that
MCA-Benin and any other Permitted
Designee follows, and uses its best
efforts to ensure that all Providers
follow, the Procurement Guidelines in
procuring (including soliciting) goods,
services and works and in awarding and
administering contracts, grants and
other agreements in furtherance of this
Compact, and shall furnish MCC
evidence of the adoption of the
Procurement Guidelines by MCA-Benin
no later than the time specified in the
Disbursement Agreement.

(f) The Government shall include, or
ensure the inclusion of, the
requirements of this Section 3.6 into all
Supplemental Agreements between the
Government, any Government Affiliate
or Permitted Designee or any of their
respective directors, officers, employees,
Affiliates, contractors, sub-contractors,
grantees, sub-grantees, representatives
or agents, on the one hand, and a
Provider, on the other hand.

Section 3.7 Policy Performance;
Policy Reforms. In addition to the
specific policy and legal reform
commitments identified in Annex I and
the Schedules thereto, the Government

shall seek to maintain and to improve
its level of performance under the
policy criteria identified in Section 607
of the Act, and the MCA selection
criteria and methodology published by
MCC pursuant to Section 607 of the Act
from time to time (“MCA Eligibility
Criteria”).

Section 3.8 Records and
Information; Access; Audits; Reviews.

(a) Reports and Information. The
Government shall furnish to MCC, and
shall use its best efforts to ensure that
all Providers and any other third party
receiving MCC Funding, as appropriate,
furnish to the Government (and the
Government shall provide to MCC), any
records and other information required
to be maintained under this Section 3.8
and such other information, documents
and reports as may be necessary or
appropriate for the Government to
effectively carry out its obligations
under this Compact, including under
Section 3.12.

(b) Government Books and Records.
The Government shall maintain, and
shall use its best efforts to ensure that
all Providers maintain, accounting
books, records, documents and other
evidence relating to this Compact
adequate to show, to the satisfaction of
MCC, without limitation, the use of all
MCC Funding, including all costs
incurred by the Government and the
Providers in furtherance of this
Compact, the receipt, acceptance and
use of goods, services and works
acquired in furtherance of this Compact
by the Government and the Providers,
agreed-upon cost sharing requirements,
the nature and extent of solicitations of
prospective suppliers of goods, services
and works acquired by the Government
and the Providers in furtherance of this
Compact, the basis of award of
Government and other contracts and
orders in furtherance of this Compact,
the overall progress of the
implementation of the Program, and any
documents required by this Compact or
any Supplemental Agreement between
the Parties or reasonably requested by
MCC upon reasonable notice (‘“Compact
Records”). The Government shall
maintain, and shall use its best efforts
to ensure that all Covered Providers
maintain, Compact Records in
accordance with generally accepted
accounting principles prevailing in the
United States, or at the Government’s
option and with the prior written
approval by MCC, other accounting
principles, such as those (1) prescribed
by the International Accounting
Standards Committee (an affiliate of the
International Federation of
Accountants) or (2) then prevailing in
Benin. Compact Records shall be

maintained for at least five (5) years
after the end of the Compact Term or for
such longer period, if any, required to
resolve any litigation, claims or audit
findings or any statutory requirements.

(c) Access. Upon the request of MCC,
the Government, at all reasonable times,
shall permit, or cause to be permitted,
authorized representatives of MCC, the
Inspector General, the United States
Government Accountability Office, any
auditor responsible for an audit
contemplated herein or otherwise
conducted in furtherance of this
Compact, and any agents or
representatives engaged by MCC or a
Permitted Designee to conduct any
assessment, review or evaluation of the
Program, at all reasonable times the
opportunity to audit, review, evaluate or
inspect activities funded in whole or in
part (directly or indirectly) by MCC
Funding or undertaken in connection
with the Program, the utilization of
goods and services purchased or funded
in whole or in part (directly or
indirectly) by MCC Funding, and
Compact Records, including of the
Government or any Provider, relating to
activities funded or undertaken in
furtherance of, or otherwise relating to,
this Compact, and shall use its best
efforts to ensure access by MCC, the
Inspector General, the United States
Government Accountability Office or
relevant auditor, reviewer or evaluator
or their respective representatives or
agents to all relevant directors, officers,
employees, Affiliates, contractors,
representatives and agents of the
Government or any Provider.

(d) Audits.

(i) Government Audits. The
Government shall, on at least an annual
basis and as the Parties may otherwise
agree in writing, conduct, or cause to be
conducted, financial audits of all MCC
Disbursements and Re-Disbursements
during the year since the Entry into
Force or since the prior anniversary of
the Entry into Force in accordance with
the following terms, except as the
Parties may otherwise agree in writing.
As requested by MCC in writing, the
Government shall use, or cause to be
used, or select or cause to be selected,
an auditor named on the approved list
of auditors in accordance with the
“Guidelines for Financial Audits
Contracted by Foreign Recipients” (the
“Audit Guidelines”) issued by the
Inspector General of the United States
Agency for International Development
(the “Inspector General”), and as
approved by MCC, to conduct such
annual audits. Such audits shall be
performed in accordance with such
Audit Guidelines and be subject to
quality assurance oversight by the
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Inspector General in accordance with
such Audit Guidelines. An audit shall
be completed and delivered to MCC no
later than 90 days after the first period
to be audited and no later than 90 days
after each anniversary of the Entry into
Force thereafter, or such other period as
the Parties may otherwise agree in
writing.

(ii) Audits of U.S. Entities. The
Government shall ensure that
Supplemental Agreements between the
Government or any Provider, on the one
hand, and a United States non-profit
organization, on the other hand, state
that the United States organization is
subject to the applicable audit
requirements contained in OMB
Circular A-133, notwithstanding any
other provision of this Compact to the
contrary. The Government shall ensure
that Supplemental Agreements between
the Government or any Provider, on the
one hand, and a United States for-profit
Covered Provider, on the other hand,
state that the United States organization
is subject to audit by the cognizant
United States Government agency,
unless the Government and MCC agree
otherwise in writing.

(iii) Audit Plan. The Government
shall submit, or cause to be submitted,
to MCC no later than 20 days prior to
the date of its adoption a plan, in
accordance with the Audit Guidelines,
for the audit of the expenditures of any
Covered Providers, which audit plan, in
the form and substance as approved by
MCG, the Government shall adopt, or
cause to be adopted, no later than sixty
(60) days prior to the end of the first
period to be audited (such plan, the
“Audit Plan”).

(iv) Covered Provider. A “Covered
Provider” is (A) a non-United States
Provider that receives (other than
pursuant to a direct contract or
agreement with MCC) USD $300,000 or
more of MCC Funding in any MCA-
Benin fiscal year or any other non-
United States person or entity that
receives, directly or indirectly, USD
$300,000 or more of MCC Funding from
any Provider in such fiscal year or (B)
any United States Provider that receives
(other than pursuant to a direct contract
or agreement with MCC) USD $500,000
or more of MCC Funding in any MCA-
Benin fiscal year or any other United
States person or entity that receives,
directly or indirectly, USD $500,000 or
more of MCC Funding from any
Provider in such fiscal year.

(v) Corrective Actions. The
Government shall use its best efforts to
ensure that Covered Providers take,
where necessary, appropriate and timely
corrective actions in response to audits,
consider whether a Covered Provider’s

audit necessitates adjustment of its own
records, and require each such Covered
Provider to permit independent auditors
to have access to its records and
financial statements as necessary.

(vi) Audit Reports. The Government
shall furnish, or use its best efforts to
cause to be furnished, to MCC an audit
report in a form satisfactory to MCC for
each audit required by this Section 3.8,
other than audits arranged for by MCC,
no later than 90 days after the end of the
period under audit, or such other time
as may be agreed by the Parties from
time to time.

(vii) Other Providers. For Providers
who receive MCC Funding under this
Compact pursuant to direct contracts or
agreements with MCC, MCC shall
include appropriate audit requirements
in such contracts or agreements and
shall, on behalf of the Government,
unless otherwise agreed by the Parties,
conduct the follow-up activities with
regard to the audit reports furnished
pursuant to such requirements.

(viii) Audit by MCC. MCC retains the
right to perform, or cause to be
performed, the audits required under
this Section 3.8 by utilizing MCC
Funding or other resources available to
MCC for this purpose, and to audit,
conduct a financial review, or otherwise
ensure accountability of any Provider or
any other third party receiving MCC
Funding, regardless of the requirements
of this Section 3.8.

(e) Application to Providers. The
Government shall include, or ensure the
inclusion of, at a minimum, the
requirements of:

(i) Paragraphs (a), (b), (c), (d)(ii),
(d)(iii), (d)(v), (d)(vi), and (d)(viii) of this
Section 3.8 into all Supplemental
Agreements between the Government,
any Government Affiliate, any Permitted
Designee or any of their respective
directors, officers, employees, Affiliates,
contractors, sub-contractors, grantees,
sub-grantees, representatives or agents
(each, a “Government Party”), on the
one hand, and a Covered Provider that
is not a non-profit organization
domiciled in the United States, on the
other hand;

(ii) Paragraphs (a), (b), (c), (d)(ii), and
(d)(viii) of this Section 3.8 into all
Supplemental Agreements between a
Government Party and a Provider that
does not meet the definition of a
Covered Provider; and

(iii) Paragraphs (a), (b), (c), (d)(ii),
(d)(v) and (d)(viii) of this Section 3.8
into all Supplemental Agreements
between a Government Party and a
Covered Provider that is a non-profit
organization domiciled in the United
States.

(f) Reviews or Evaluations. The
Government shall conduct, or cause to
be conducted, such performance
reviews, data quality reviews,
environmental and social audits, or
program evaluations during the
Compact Term or otherwise and in
accordance with the M&E Plan or as
otherwise agreed in writing by the
Parties.

(g) Cost of Audits, Reviews or
Evaluations. MCC Funding may be used
to fund the costs of any Audits, reviews
or evaluations required under this
Compact, including as reflected on
Exhibit A to Annex II, and in no event
shall the Government be responsible for
the costs of any such Audits, reviews or
evaluations from financial sources other
than MCC Funding.

Section 3.9 Insurance; Performance
Guarantees. The Government shall, to
MCC'’s satisfaction, insure or cause to be
insured all Program Assets and shall
obtain or cause to be obtained such
other appropriate insurance and other
protections to cover against risks or
liabilities associated with the operations
of the Program, including by requiring
Providers to obtain adequate insurance
and post adequate performance bonds or
other guarantees. MCA-Benin or the
Implementing Entity, as applicable,
shall be named as the payee on any such
insurance and the beneficiary of any
such guarantee, including performance
bonds. MCC, and to the extent it is not
named as the insured party, MCA-Benin
shall be named as additional insureds
on any such insurance or other
guarantee, to the extent permissible
under applicable laws. The Government
shall ensure that any proceeds from
claims paid under such insurance or
any other form of guarantee shall be
used to replace or repair any loss of
Program Assets or to pursue the
procurement of the covered goods,
services, works, or otherwise; provided,
however, at MCC'’s election, such
proceeds shall be deposited in a
Permitted Account as designated by
MCA-Benin and acceptable to MCC or
as otherwise directed by MCC. To the
extent MCA-Benin is held liable under
any indemnification or other similar
provision of any agreement between
MCA-Benin, on the one hand, and any
other Provider or other third party, on
the other hand, the Government shall
pay in full on behalf of MCA-Benin any
such obligation; provided, further, the
Government shall apply national funds
to satisfy its obligations under this
Section 3.9 and no MCC Funding,
Accrued Interest, or Program Asset may
be applied by the Government in
satisfaction of its obligations under this
Section 3.9.
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Section 3.10 Domestic
Requirements. The Government shall
proceed in a timely manner to seek
ratification of this Compact, as
necessary or required by the laws of the
Republic of Benin, or similar domestic
requirement, in order that (i) this
Compact shall be given the status of an
international agreement, (ii) this
Compact shall take precedence and
prevail over the domestic laws of Benin
now or hereafter in effect and (iii) each
of the provisions of this Compact is
valid, binding and in full force and
effect under Beninese law. The
Government shall initiate such process
promptly after the conclusion of this
Compact. Notwithstanding anything to
the contrary in this Compact, this
Section 3.10 shall provisionally apply
prior to Entry into Force.

Section 3.11 No Conflict. The
Government shall undertake not to enter
into any agreement in conflict with this
Compact or any Supplemental
Agreement during the Compact Term.

Section 3.12 Reports. The
Government shall provide, or cause to
be provided, to MCC at least on each
anniversary of the Entry into Force (or
such other anniversary agreed by the
Parties in writing) and otherwise within
thirty (30) days of any written request
by MCQC, or as otherwise agreed in
writing by the Parties, the following
information:

(a) The name of each entity to which
MCC Funding has been provided;

(b) The amount of MCC Funding
provided to such entity;

(c) A description of the Program and
each Project funded in furtherance of
this Compact, including:

(i) A statement of whether the
Program or any Project was solicited or
unsolicited; and

(ii) A detailed description of the
objectives and measures for results of
the Program or Project;

(d) The progress made by Benin
toward achieving the Compact Goal and
Obijectives;

(e) A description of the extent to
which MCC Funding has been effective
in helping Benin to achieve the
Compact Goal and Objectives;

(f) A description of the coordination
of MCC Funding with other United
States foreign assistance and other
related trade policies;

(g) A description of the coordination
of MCC Funding with assistance
provided by other donor countries;

(h) Any report, document or filing
that the Government, any Government
Affiliate or any Permitted Designee
submits to any government body in
connection with this Compact;

(i) Any report or document required
to be delivered to MCC under the
Environmental Guidelines, any Audit
Plan, or any component of the
Implementation Plan; and

(j) Any other report, document or
information requested by MCC or
required by this Compact or any
Supplemental Agreement between the
Parties.

Article IV. Conditions Precedent;
Deliveries

Section 4.1 Conditions Prior to the
Entry into Force and Deliveries. As
conditions precedent to the Entry into
Force, the Parties shall satisfy the
conditions set forth in this Section 4.1.

(a) The Government (or a mutually
acceptable Government Affiliate) and
MCC shall execute a Disbursement
Agreement, which agreement shall be in
full force and effect as of the Entry into
Force.

(b) (i) The Government shall deliver
one or more of the Supplemental
Agreements or other document
identified on Exhibit B attached hereto,
which agreements or other documents
shall be fully executed by the parties
thereto and in full force and effect, or
(ii) the Government (or a mutually
acceptable Government Affiliate) and
MCC execute one or more term sheets
that set forth the material and principal
terms and conditions that will be
included in any such Supplemental
Agreement or document that has not
been entered into or effective as of the
Entry into Force (the “Supplemental
Agreement Term Sheets”).

(c) The Government (or a mutually
acceptable Government Affiliate) and
MCC shall execute a Procurement
Agreement, which agreement shall be in
full force and effect as of the Entry into
Force.

(d) The Government shall deliver a
written statement as to the incumbency
and specimen signature of the Principal
Representative and each Additional
Representative of the Government
executing any document under this
Compact, such written statement to be
signed by a duly authorized official of
the Government other than the Principal
Representative or any such Additional
Representative.

(e) The Government shall deliver a
certificate signed and dated by the
Principal Representative of the
Government, or such other duly
authorized representative of the
Government acceptable to MCC, that:

(i) Certifies the Government has
completed all of its domestic
requirements for (1) this Compact to be
given the status of an international
agreement, (2) this Compact to take

precedence and prevail over the
domestic laws of Benin now or hereafter
in effect and (3) each of the provisions
of this Compact to be valid, binding and
in full force and effect under Beninese
law; and

(ii) Attaches thereto, and certifies that
such attachments are, true, correct and
complete copies of all decrees,
legislation, regulations or other
governmental documents relating to its
domestic requirements for this Compact
to enter into force and the satisfaction
of Section 3.10, which MCC may post
on its Web site or otherwise make
publicly available.

(f) MCC shall deliver a written
statement as to the incumbency and
specimen signature of the Principal
Representative and each Additional
Representative of MCC executing any
document under this Compact such
written statement to be signed by a duly
authorized official of MCC other than
the Principal Representative or any such
Additional Representative.

(g) The Government has not engaged
subsequent to the conclusion of this
Compact in any action or omission
inconsistent with the MCA Eligibility
Criteria, as determined by MCC in its
sole discretion.

Section 4.2 Conditions Precedent to
MCC Disbursements or Re-
Disbursements. Prior to, and as
condition precedent to, any MCGC
Disbursement or Re-Disbursement, the
Government shall satisfy, or ensure the
satisfaction of, all applicable conditions
precedent in the Disbursement
Agreement.

Article V. Final Clauses

Section 5.1 Communications. Unless
otherwise expressly stated in this
Compact or otherwise agreed in writing
by the Parties, any notice, certificate,
request, report, document or other
communication required, permitted, or
submitted by either Party to the other
under this Compact shall be (a) in
writing, (b) in English and (c) deemed
duly given: (i) Upon personal delivery
to the Party to be notified; (ii) when sent
by confirmed facsimile or electronic
mail, if sent during normal business
hours of the recipient Party, if not, then
on the next business day; or (iii) three
(3) business days after deposit with an
internationally recognized overnight
courier, specifying next day delivery,
with written verification of receipt to
the Party to be notified at the address
indicated below, or at such other
address as such Party may designate:

To MCC: Millennium Challenge
Corporation, Attention: Vice President
of Operations (with a copy to the Vice
President and General Counsel), 875
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Fifteenth Street, NW., Washington, DC
20005, United States of America,
Facsimile: (202) 521-3700, Phone: (202)
521-3600, e-mail:
VPOperations@mcc.gov (Vice President
of Operations);
VPGeneralCounsel@mcc.gov (Vice
President and General Counsel).

To the Government: Ministry of
Finance and Economy, Attention:
Minister of Finance and Economy,
Route de I’Aéroport, P.O. Box 302,
Cotonou, Republic of Benin, Facsimile:
229 21 30 18 51, Phone: 229 21 30 69
38.

With a copy to: Office of the Head of
State, Attention: Chief of Staff,
Presidence de la République, Avenue de
la Marina, Cotonou, Republic of Benin,
Facsimile: 229 21 30 00 90, Phone: 229
21 30 06 36, MCA-Benin (to be formed),
Attention: National Coordinator,
Immeuble Espace Dina, 6th Floor,
Boulevard Saint Michel, Cotonou,
Republic of Benin, Facsimile: 229 21 32
83 22, Phone: 229 21 32 83 19, e-mail:
mcabenin@yahoo.com.

Notwithstanding the foregoing, any
audit report delivered pursuant to
Section 3.8, if delivered by facsimile or
electronic mail, shall be followed by an
original in overnight express mail. This
Section 5.1 shall not apply to the
exchange of letters contemplated in
Section 1.3 or any amendments under
Section 5.3.

Section 5.2 Representatives. Unless
otherwise agreed in writing by the
Parties, for all purposes relevant to this
Compact, the Government shall be
represented by the individual holding
the position of, or acting as, Minister of
Finance and Economy of the Republic of
Benin, and MCC shall be represented by
the individual holding the position of,
or acting as, Vice President for
Operations (each, a “Principal
Representative”), each of whom, by
written notice to the other Party, may
designate one or more additional
representatives (each, an “Additional
Representative”) for all purposes other
than signing amendments to this
Compact. The names of the Principal
Representative and any Additional
Representative of each of the Parties
shall be provided, with specimen
signatures, to the other Party, and the
Parties may accept as duly authorized
any instrument signed by such
representatives relating to the
implementation of this Compact, until
receipt of written notice of revocation of
their authority. A Party may change its
Principal Representative to a new
representative of equivalent or higher
rank upon written notice to the other
Party, which notice shall include the

specimen signature of the new Principal
Representative.

Section 5.3 Amendments. The
Parties may amend this Compact only
by a written agreement signed by the
Principal Representatives of the Parties
and subject to the respective domestic
approval requirements to which this
Compact was subject.

Section 5.4 Termination;
Suspension.

(a) Subject to Section 2.5, either Party
may terminate this Compact in its
entirety by giving the other Party thirty
(30) days’ written notice.

(b) Notwithstanding any other
provision of this Compact, including
Section 2.1, or any Supplemental
Agreement between the Parties, subject
to Section 2.5, MCC may suspend or
terminate this Compact or MCC
Funding, in whole or in part, and any
obligation or sub-obligation related
thereto, upon giving the Government
written notice, if MCC determines, in its
sole discretion, that:

(i) Any use or proposed use of MCC
Funding or Program Assets or continued
implementation of the Compact would
be in violation of applicable law or
United States Government policy,
whether now or hereafter in effect;

(ii) The Government, any Provider, or
any other third party receiving MCC
Funding or using Program Assets is
engaged in activities that are contrary to
the national security interests of the
United States;

(iii) The Government or any Permitted
Designee has committed an act or
omission or an event has occurred that
would render the Republic of Benin
ineligible to receive United States
economic assistance under Part I of the
Foreign Assistance Act of 1961, as
amended (22 U.S.C. 2151 et seq.), by
reason of the application of any
provision of the Foreign Assistance Act
of 1961 or any other provision of law;

(iv) The Government or any Permitted
Designee has engaged in a pattern of
actions or omissions inconsistent with
the MCA Eligibility Criteria, or there has
occurred a significant decline in the
performance of the Republic of Benin on
one or more of the eligibility indicators
contained therein;

(v) The Government or any Provider
has materially breached one or more of
its assurances or any covenants,
obligations or responsibilities under this
Compact or any Supplemental
Agreement;

(vi) An audit, review, report or any
other document delivered in furtherance
of the Compact or any Supplemental
Agreement or any other evidence
reveals that actual expenditures for the
Program or any Project or Project

Activity were greater than the projected
expenditure for such activities
identified in the applicable Detailed
Financial Plan or are projected to be
greater than projected expenditures for
such activities;

(vii) If the Government (A) materially
reallocates or reduces the allocation in
its national budget or any other
Government budget of the normal and
expected resources that the Government
would have otherwise received or
budgeted, from external or domestic
sources, for the activities contemplated
herein, (B) fails to contribute or provide
the amount, level, type and quality of
resources required to effectively carry
out the Government Responsibilities or
any other responsibilities or obligations
of the Government under or in
furtherance of this Compact, or (C) fails
to pay any of its obligations as required
under this Compact or any
Supplemental Agreement, including
such obligations which shall be paid
solely out of national funds;

(viii) If the Government, any Provider,
or any other third party receiving MCC
Funding or using Program Assets, or any
of their respective directors, officers,
employees, Affiliates, contractors, sub-
contractors, grantee, sub-grantee,
representatives or agents, is found to
have been convicted of a narcotics
offense or to have been engaged in drug
trafficking;

(ix) Any MCC Funding or Program
Assets are applied, directly or
indirectly, to the provision of resources
and support to, individuals and
organizations associated with terrorism,
sex trafficking or prostitution;

(x) An event or condition of any
character has occurred that: (A)
Materially and adversely affects, or is
likely to materially and adversely affect,
the ability of the Government or any
other party to effectively implement, or
ensure the effective implementation of,
the Program or any Project or to
otherwise carry out its responsibilities
or obligations under or in furtherance of
this Compact or any Supplemental
Agreement or to perform its obligations
under or in furtherance of this Compact
or any Supplemental Agreement or to
exercise its rights thereunder; (B) makes
it improbable that the Objectives will be
achieved during the Compact Term; (C)
materially and adversely affects the
Program Assets or any Permitted
Account or (D) constitutes misconduct
injurious to MCC, or constitutes a fraud
or a felony, by the Government, any
Government Affiliate, Permitted
Designee or Provider, or any officer,
director, employee, agent,
representative, Affiliate, contractor,
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grantee, subcontractor or sub-grantee of
any of the foregoing;

(xi) The Government or any Permitted
Designee or Provider has taken any
action or omission or engaged in any
activity in violation of, or inconsistent
with, the requirements of this Compact
or any Supplemental Agreement to
which the Government or any Permitted
Designee or Provider is a party;

(xii) There has occurred a failure to
meet a condition precedent or series of
conditions precedent or any other
requirements or conditions in
connection with MCC Disbursement as
set out in and in accordance with any
Supplemental Agreement between the
Parties; or

(xiii) Any MCC Funding, Accrued
Interest or Program Asset becomes
subject to a Lien without the prior
approval of MCC, and the Government
fails to obtain the release of such Lien
(at its own expense and not with MCC
Funding, Accrued Interest, or Program
Assets) within thirty (30) days after the
imposition of such Lien.

(c) MCC may reinstate any suspended
or terminated MCC Funding under this
Compact or any Supplemental
Agreement if MCC determines, in its
sole discretion, that the Government or
other relevant party has demonstrated a
commitment to correcting each
condition for which MCC Funding was
suspended or terminated.

(d) The authority to suspend or
terminate this Compact or any MCC
Funding under this Section 5.4 includes
the authority to suspend or terminate
any obligations or sub-obligations
relating to MCC Funding under any
Supplemental Agreement without any
liability to MCC whatsoever.

(e) All MCC Disbursements and Re-
Disbursements shall cease upon
expiration, suspension, or termination
of this Compact; provided, however, (i)
reasonable expenditures for goods,
services and works that are properly
incurred under or in furtherance of this
Compact before expiration, suspension
or termination of this Compact and (ii)
reasonable expenditures for goods and
services (including certain
administrative expenses) properly
incurred within one hundred and
twenty (120) days after the expiration,
suspension or termination of the
Compact in connection with the
winding up of the Program may be paid
from MCC Funding, provided that in the
case of clauses (i) and (ii) the request for
such payment is (A) properly submitted
within ninety (90) days after the
expiration, suspension or termination of
the Compact and (B) subject to the prior
written consent of MCC.

(f) Other than payments permitted
pursuant to Section 5.4(e), in the event
of the suspension or termination of this
Compact or any Supplemental
Agreement, in whole or in part, the
Party, at MCC’s sole discretion, shall
suspend, for the period of the
suspension, or terminate, or ensure the
suspension or termination of, as
applicable, any obligation or sub-
obligation of the Parties to provide
financial or other resources under this
Compact or any Supplemental
Agreement, or to the suspended or
terminated portion of this Compact or
such Supplemental Agreement, as
applicable. In the event of such
suspension or termination, the
Government shall use its best efforts to
suspend or terminate, or ensure the
suspension or termination of, as
applicable, all such noncancelable
commitments related to the suspended
or terminated MCC Funding. Any
portion of this Compact or any such
Supplemental Agreement that is not
suspended or terminated shall remain in
full force and effect.

(g) Upon the full or partial suspension
or termination of this Compact or any
MCC Funding, MCC may, at its expense,
direct that title to Program Assets be
transferred to MCC if such Program
Assets are in a deliverable state;
provided, for any Program Asset(s)
partially purchased or funded (directly
or indirectly) by MCC Funding, the
Government shall reimburse to a United
States Government account designated
by MCC the cash equivalent of the
portion of the value of such Program
Asset(s), such value as determined by
MCC.

(h) Prior to the expiration of this
Compact or upon termination of this
Compact, the Parties shall consult in
good faith with a view to reaching an
agreement in writing on (i) the post-
Compact Term treatment of MCA-Benin,
(ii) the process for ensuring the refunds
of MCC Disbursements that have not yet
been released from a Permitted Account
through a valid Re-Disbursement or
otherwise committed in accordance
with Section 5.4(e), or (iii) any other
matter related to the winding up of the
Program and this Compact.

Section 5.5 Privileges and
Immunities. MCC is an agency of the
Government of the United States of
America and its personnel assigned to
the Republic of Benin will be notified
pursuant to the Vienna Convention on
Diplomatic Relations as members of the
mission of the Embassy of the United
States of America. The Government
shall ensure that any personnel of MCC
so notified, including individuals
detailed to or contracted by MCC, and

the members of the families of such
personnel, while such personnel are
performing duties in the Republic of
Benin, shall enjoy the privileges and
immunities that are enjoyed by a
member of the United States Foreign
Service, or the family of a member of the
United States Foreign Service so
notified, as appropriate, of comparable
rank and salary of such personnel, if
such personnel or the members of the
families of such personnel are not a
national of, or permanently resident in,
the Republic of Benin.

Section 5.6 Attachments. Any
annex, schedule, exhibit, table,
appendix or other attachment expressly
attached hereto (collectively, the
“Attachments”) is incorporated herein
by reference and shall constitute an
integral part of this Compact.

Section 5.7 Inconsistencies.

(a) Conflicts or inconsistencies
between any parts of this Compact shall
be resolved by applying the following
descending order of precedence:

(i) Articles I through V and

(ii) Any Attachments.

(b) In the event of any conflict or
inconsistency between this Compact
and any Supplemental Agreement
between the Parties, the terms of this
Compact shall prevail. In the event of
any conflict or inconsistency between
any Supplemental Agreement between
the Parties and any other Supplemental
Agreement, the terms of the
Supplemental Agreement between the
Parties shall prevail. In the event of any
conflict or inconsistency between
Supplemental Agreements between any
parties, the terms of a more recently
executed Supplemental Agreement
between such parties shall take
precedence over a previously executed
Supplemental Agreement between such
parties. In the event of any
inconsistency between a Supplemental
Agreement between the Parties and any
component of the Implementation Plan,
the terms of the relevant Supplemental
Agreement shall prevail.

Section 5.8 Indemnification. The
Government shall indemnify and hold
MCC and any MCC officer, director,
employee, Affiliate, contractor, agent or
representative (each of MCC and any
such persons, an “MCC Indemnified
Party”’) harmless from and against, and
shall compensate, reimburse and pay
such MCC Indemnified Party for, any
liability or other damages which (i) are
directly or indirectly suffered or
incurred by such MCC Indemnified
Party, or to which any MCC Indemnified
Party may otherwise become subject,
regardless of whether or not such
damages relate to any third-party claim,
and (ii) arise from or as a result of the
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negligence or willful misconduct of the
Government, any Government Affiliate,
MCA-Benin or any Permitted Designee,
directly or indirectly connected with,
any activities (including acts or
omissions) undertaken in furtherance of
this Compact; provided, however, the
Government shall apply national funds
to satisfy its obligations under this
Section 5.8 and no MCC Funding,
Accrued Interest, or Program Asset may
be applied by the Government in
satisfaction of its obligations under this
Section 5.8.

Section 5.9 Headings. The Section
and Subsection headings used in this
Compact are included for convenience
only and are not to be considered in
construing or interpreting this Compact.

Section 5.10 Interpretation;
Definitions.

(a) Any reference to the term
“including” in this Compact shall be
deemed to mean ““including without
limitation” except as expressly provided
otherwise.

(b) Any reference to activities
undertaken “in furtherance of this
Compact” or similar language shall
include activities undertaken by the
Government, any Government Affiliate,
any Permitted Designee, any Provider or
any other third party receiving MCG
Funding involved in carrying out the
purposes of this Compact or any
Supplemental Agreement, including
their respective directors, officers,
employees, Affiliates, contractors, sub-
contractors, grantees, sub-grantees,
representatives or agents, whether
pursuant to the terms of this Compact,
any Supplemental Agreement or
otherwise.

(c) References to “day” or “days”
shall be calendar days unless provided
otherwise.

(d) The term ‘“United States
Government” shall, for the purposes of
this Compact, mean any branch, agency,
bureau, government corporation,
government chartered entity or other
body of the Federal government of the
United States.

(e) The term “Affiliate” of a party is
a person or entity that controls, is
controlled by, or is under the same
control as the party in question, whether
by ownership or by voting, financial or
other power or means of influence.

(f) The term “Government Affiliate” is
an Affiliate, ministry, bureau,
department, agency, government
corporation or any other entity
chartered or established by the
Government.

(g) References to any Affiliate or
Government Affiliate herein shall
include any of their respective directors,
officers, employees, affiliates,

contractors, sub-contractors, grantees,
sub-grantees, representatives, and
agents.

(h) Any references to “Supplemental
Agreement between the Parties” shall
mean any agreement between MCC on
the one hand, and the Government or
any Government Affiliate or Permitted
Designee on the other hand.

(i) A compendium of capitalized
terms defined herein is included, for
convenience only, in Exhibit A attached
hereto.

Section 5.11 Signatures. A signature
to this Compact or an amendment to
this Compact pursuant to Section 5.3
shall be delivered only as an original
signature. With respect to all other
signatures, a signature delivered by
facsimile or electronic mail in
accordance with Section 5.1 shall be
deemed an original signature, and the
Parties hereby waive any objection to
such signature or to the validity of the
underl