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Privacy Act Statement. Ev&y registration statement, short form registration statement, supplemental statement, exhibit, amendment, copy of informational
materials or other documerit or information filed with the Attomey General under this Act is a public record open to public examination, inspection and copying
during the posted business hours of the Registration Unit in Washington, D.C. One copy of every such document, other than informational materials, is
automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and copies of any and all documents are routinely made available to other
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Administration of the Act which lists the names of all agents registered under the Act and the foreign principals they represent. This report is available to the
public. Finally, the Attorncy General intends, at the carliest possible opportunity, to make these public documents available on the Intemnet on the Department of
Justice World Wide Web site.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the time for
reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection of information.
Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing this burden to Chief,
Registration Unit, Criminal Division, U.S. Department of Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of
Management and Budget, Washington, DC 20503. .

Furnish this exhibit for EACH foreign principal listed in an initial statement
and for EACH additional foreign principal acquired subsequently.

1. Name and address of registrant 2. Registration No.

GoodWorks International LLC
303 Peathtree St., NE
Atlanta, GA 30308

5414

3. Name of foreign -principall 4. Principal address of foreign principal

Government of Benin Ministry of Development/Fingpce

Cotonou, Benin

5. Indicate whether your foreign principal is one of the following:
§) Foreign government
D Foreignvp.olitical party

O Foreign or domestic organization: If either, check one of the following:

8 Partnership O Committee
W) Qorporation O Voluntary group
O Association O Other (specify)

O IndividuZi-State nationality

6. If the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant. all

b) Name and title of official with whom registrant deals. .. ]
, Minister of Devel, & Finance

7. 1f the foreign principal is a foreign political party, state:
a) Principal address.

b) Name and title of official with whom registrant deals.

c) Principal aim

Formerly OBD-67 ) Form CRM-157
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8. If the foreign principal is not a foreign govemnment or a foreign politigal party,

a) State thé"nature of the business or activity of this foreign principal NA

b) Is this fof;ign principal

Supervised by a foreign government, foreign political party, or other foreign principal YesO NoO
Owned by a foreign government, foreign political party, or other foreign principal YesO NoO
Directed by a foreign government, foreign political party, or other foreign principal YesO NoO
Controlled b;' a foreign government, foreign political party, or other foreign principal YesO NoO
Financed b)" a foreign government, foreign political party, or other foreign principal YesO NoO

Subsidized'iin part by a foreign government, foreign political party, or other foreign principal YesO NoO

9. Explain fully all items answered "Yes" in ltem 8(b). (If additional space is needed, a full insert page must be used.)

NA

10. If the foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or
other foreign principal, state who owns and controls it.

NA

Date of Exhibit A Name and Title

Signature .
_ Carlton Masters
04/30/07 President & CEO /\
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DRI R : ) Pursuant to the Foreign Agents Registration Act of 1938, an amended

INSTRUCTIONS: A regﬁtnm must furnish as an Exhibit B copiés of each writien agreement and the tefms and conditions of éach oral agreement with his foreign
principal, including all modifications of such agrecments, or, where no contract exists, a full statement of all the circumstances by reason of which the registrant is

acting as 8n agent of a forcign principal. Oné original and two legible photocopies of this form shall be filed for each foreign principal named in the fegistration
smemdnn’ndmmbesi_gnedbyoronbehalfofmet__egimmt :

Privacy Act Statement. Every registration statement, short form registration statement, supplemental statement, exhibit, amendment, copy of informational
materials o other docurnent or information filed with the Attomey General urider this Act is a public record open to public examination, inspection and copying
during the posted busiress hours of the Registration Unit in Washington, D.C. One copy of every such documient, other than informational matetials, is
sutomatically provided to the Secretary of State pursuant (o Section 6(b) of the Act, and copies of any and all documents ar¢ routinely made available to other
agencies, departments and Congress pursuant to Section 6(c) of the Act. The Attomey General also transmits a semi-annual report to Congress on the :
Administration of the Act which lists the names of all agents registered under the Act and the forcign principals they represent. This report is available to the
public. Finally, the Aitomey General intends, at the earliest possible opportunity, to make these public documents available on the Intemet.on the Department of
Justice World Wide Web Site.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the time for .
reviewing instructions, searching existing data sources, gathesing and maintaining the data needed, and completing and reviewing the collection of information.
Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions for reducing this burden to Chief,
‘Registration Unit, Criminal Division, U.S. Department of Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of
Management and Budget, Washington, DC 20503. = . ,

1. Name:ofReéisuﬁnt o - . :i.'RhgismﬁonNo,
GoodWorks International LLC ~ | - -5414

3. Name of Foreign Principal

Government .of Benin

4.% The agreement between the registrant and the above-named foreign princip'al‘is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit. : ' '

5.0 . Therels no formal written contract between the ‘reéi"étnjmi and the; forelgn pnnclpal “The agreement with the above-named
foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, incjuding a copy. of any initial proposal which has been,adopted by reference in such correspondence.

6.0 The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties: If this box is checked, give a complete description below of the
terms and conditioHs of the oral agreement or understanding, its duration, the fees and expenses, if any , to be received.

7. Describc.,ﬁxlly -t,li,e;nature and méthogi bf p’éi;fonnancé of the aiboVe: indic:é_t,ed agi’éémem or ‘unde[s.thndihg.-.

GoodWorks International .undertakes to represent the Government of
Benin and.to attempt .to improve its image and promote its interes
before /the United States Government, -the U.S, business community,
and the public. | o o
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8. Describe fully the ai:tivities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

In cooperation with the Embassy of Benin in Washington, Good-
works International will work to raise the profile of BEnin, and
increase the focus on Benin, in U.S. Government policy councils.
GoodWorks will work with the Government of Benin to help it take
full advantage of U.S. policies with respect to trade, finance,
investment, and technical assistance. GoodWorks will foster
increaed bilateral trade initiatiees, including the organization
of trade missions to and from Benin. GoodWorks will assist in
arranging visits of the President and other officials of the
Government of Benin to Washington, including scheduling meet-
ings with U.S. Government officials, holding press conferences,
and introducing them to members of the U.S. business community,
as well as to members of the Beninese diaspora in the United
States. GoodWorks will monitor media treatment of Benin in the
United States and generally advise the Government of Benin on
apprOprlate media strategies.

9. Will the acuvmes on behalf of the above foreign principal include political : actlvmes as defined in Section 1(o) of the Act and in
the footnote below? Yes@X NoQO

If yes, describe all such political activities indicating, among other things, the relations, mterests or policies to be influenced
together with the means to be employed to achieve this purpose.

As indicated above, GoodWorks will advise the Government of Benin
on how -to best take advantage of U.S. policies with respect to
trade, finance, investment, and technical assistance -- and will
work to ensure that U.S. agencies bear Benin's interests in mind
and accord Benin a high priority in program decisions.

fhe means to be employed to these ends will include arranging
face-to-face meetings, including with visiting Beninese off1cia1s7
press conferences, speeches, and op-ed pieces where appropriate;
receptions and other social functions; and scheduling of trade
missions and other exchanges. Goodworks will pay particular
attention to raising the visibility of Benin among the BEninese
community in the United States.

Date of Exhibit B *, Name and Title Signature
04/30/Q7 Carlton Masters A
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policies, or relations of & government of a foreign country or a foreign political party. " 4 or foreign policies of the United States or with reference to the political interests,



" @as12/7886 23:82 213091061 MDEF PAGE  B2/18

SWICONSULTING
GnatVorks Internaciont, L1

REPRESENTATION AGREEMENT
Between

THE GOVERNMENT OF THE
REPUBLIC OF BENIN

And

GOODWORKS INTERNATIONAL, LLC

Effective as of November 21, 2006
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THIS REPRESENTATION AGREEMENT made this 21% day of November 2006 between
THE GOVERNMENT OF THE REPUBLIC OF BENIN, (hereinafter referred to as “the
Government of the Republic of Benin” or the “Government”) and shall where the context so
adxmits include his successor in title on the one part, and

GOODWORKS INTERNATIONAL LLC, a company incorporated under the laws of the
United States of America represented by Carlton A. Masters (hexemafl:er referred to as
“GoodWorks") and shall where the context so adznits include its successors in title and assigns
on the other part.

WHEREAS:

1. GoodWorks International, LLC (GoodWorks) seeks to enter into a Representaton
Agreement with the Government of the Republic of Benin (Benin), and to continue to
advocate and represent Benin’s interest before the United States Administration and
Congress.

2. GoodWorks will also promote the Govemnment of the Republic of Benin before the
United States business community thereby exposing United States businesses to
investment opportunities in Benin,

3. The services rendered under this Agreement are designed to increase initiatives that
result in a favorable policy towards the Government of the Republic of Benin, thus
improving and enhancing the international perception of Benin. The Services will also
include specific tasks at the request of the Goverrunent of the Republic of Benin,
whenever necessary.

NOW THIS AGREEMENT witnesses as follows:

1. REPRESENTATION OBJECTIVES

GoodWorks will provide a multi-dimensional representation, which combines national level
advocacy, capacity building of officials of the Government, coordinating state and private
visits of the President of the Republic of Benin to the United States, policy analysis,
interpretation, business development and promotion. The representation services will include

-
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and target the United States Administration, its agencies, international organizations and
business groups in the United States.

2. REPRESENTATION SERVICES

In furtherance of the duties described herein, GoodWorks International shall continue to use
its best efforts and good faith to serve the Government of the Republic of Benin and shall
devote all necessary required business time to the representation of Benin before the United
States Administration and the business communities. These “Services” may include but not be
limited to the following: -

21

22

23

24

2.5

2.6

2.7

GoodWorks shall work with the United States Administration to ensure that the
Government of the Republic of Benin is a primary focus of the Administration in the
formation and implementation of US-Africa policy;

In furtherance of the above, ensuring that the Government of the Republic of Benin is
given favorable and fair hearings on all substantive issues as regards United States
policies towards the Government, including bilateral agreements, security and technical
assistance, investment and commercial relations;

Further harmonizing United States of America’s legislative and trade policies that
directly affect the Government of the Republic of Benin, and providing guidance to
Government officials as relates to proper interpretation, implicatons and
implementation of United States Government policies;

| Assisting the Government of the Republic of Benin in developing a strategy to enable it

take advantage of the opportunities available to Benin under the Africa Growth and
Opportunity Act (AGOA) and Millennium Challenge Account (MCA);

Coordinating trade missions to and from the Government of the Republic of Benin with

‘United States and Benin business concerns;

Fostering and promoting increased bilateral trade initiatives and missions between the
United States of America and the Government of the Republic of Benin and fostering
investments by American firms in Benin;

Encouraging the Governument of the Republic of Benin and American firms to take
advantage of varlous programs and funds related to doing business in Benin, such as
Overseas Private Investment Corporation, US Export-Import Bank, US Trade and
Development Authority;

%,

JRE SEHNIN PRI
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2.8 Coordinating, with the Embassy of Benin, visits of the President of the Republic of
Benin as well as other Government dignitaries and officials to the United States of
America, by arranging for meetings with relevant individuals within the United Gtates
Administration and with strategic corporate leaders in the business community;

29 GoodWorks will continue to work with the various Benin-American community to
improve its advocacy for the Government of the Republic of Benin, provide the
required skill bank, and encourage and facilitate the investment in Benin by members of
this group;

2.10 PEngage actively in enhancing the public image of Benin in the United States of America
by careful momtormg media reports on the Government of the Republic of Benin.
GoodWorks’ mission is to enhance the domestic (United States of America) image of the
Government of the Republic of Benin. Consistent with this goal, GoodWorks'
representation will assist the Government of the Republic of Benin with any and all
matters related to legislation, including where necessary, preparing testimony,
legislative briefings, review of correspondence to congressional members, editorials,
opinions and press releases;

3. SCOPE OF AGREEMENT

This Agreement covers all Government Relations Services offered by GoodWorks for Benin as
requested by the Government of the Republic of Benin.

31 Sv,.ibject to the terms and conditions set forth in this Agreement, Benin hereby designates
GoodWorks International, LLC as its representative in the United States before the
Executive and Legislative branches of the United States Government, as it relates to
services requested by the Government of the Republic of Benin from time to time and
GoodWorks hereby accepts such designation. :

3.2 GoodWorks shall not be designated as an employee of the Government of the Republic
of Benin in any fashion, whether the contrary may be implied or apparent. GoodWorks
shall serve as an agent of the Government of the Republic of Benin to only represent its
interests before the Executive and Legislative branches of the United States of America
as well as assjst in Benin's public relations image, and to perform such other obligations
as may from time to time be determined by the Government of the Republie of Benin.

4. TERM, TERMINATION AND RENEWAL
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41 The term of this Agreement shall be effective November 21, 2006 for one (1) year
certain, and ending on November 21, 2007. If either party wishes to renew this
Agreement, it shall be on such terms and conditions to be renegotiated by the
Government of the Republic of Benin and GoodWorks;

42 The Agreement may be terminated by either party before the expiration of the period
herein agreed by giving the other party two (2) months termination notice or payment
of the sum equivalent to two (2) months payment in lieu of such notice;

43  The termination of this Agreement shall not in any way affect the status, obligations or
labilitles of any party hereto, to the other, which arose prior to the termination.

5. LIMITATIONS AND DISCLOSURE

5.  Neither the Government of the Republic of Benin or GoodWorks shall enter into any
agreement, contract or arrangement with any other representative or government,
without prior notification and in the case of GoodWorks, prior approval by the

- Government, if it appears that a conflict of interest could arise from such appointment
or representation. In addition, GoodWorks shall not enter into any agreement with any
person, firm or corporaton, or other enterprise imposing any legal obligation or
liability of any kind on the Government of the Republic of Benin;

52 “GoodWorks will not transfer, assign or pledge this Agreement or any part thereof or
interest therein without first obtaining the prior written consent of the Government of
the Republic of Benin.

6. REPORTS AND DOCUMENTATION

GoodWorks shall provide the Government of the Republic of Benin with periodic
written actvity reports on the status of current legislation directly or indirectly
impacting Benin as well as Executive guidelines and policies directly or indirectly
affecting Benin. These updates will include, at a minimum, background information on
the issue(s), current Administration or Congressional position, amount of
support/opposition and from whom, analysis and suggested course of action the
‘Government of the Republic of Benin may wish to pursue. If the situation dictates,
GoodWorks will provide oral updates of the legislation and pending actions, followed
by memorialization.

7. CONFIDENTIAL DATA AND INFORMATION

=
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8.

GoodWorks acknowledges and agrees that data and information, including state
secrets, trade secrets, know-how or other confidential information relating to the
services GoodWorks provides to the Government of the Republic of Benin is the
property of the Government. GoodWorks agrees to keep in confidence all data and
information received directly or indirectly from the Government of the Republic of
Benin, not to disclose such data and information to anyone except if specified (in
writing or otherwise) by the Government, and to use such data and information for the
sole purpose of fulfilling GoodWorks' obligations under this Agreement. GoodWorks
further agrees to abide by any instructions from Benin concerning disclosure of such
data and information.

GOODWORKS WARRANTY

GoodWorks International covenants and warrants the following:

8.1

8.2

83

84

9.1

9.2

9.3

As representative for the Government of the Republic of Benin, GoodWorks is and will
femain legally competent to perform its obligations under the applicable laws of the

‘United States of America;

Will refrain from any act or omission which might prejudice its qualifications to act as
representative of the Government of the Republic of Benin;

- Has sufficient knowledge and experience in representing principals before the

Executve and Legislative branches of the United States Government; and

Has sufficient knowledge and experience in international business development
matters.

- DUTIES OF THE REPUBLIC OF BENIN

The Government of the Republic of Benin agrees to provide GoodWorks with the
necessary technical support for the successful representation, including but not limited
to, copies of relevant documents needed to support particular positions, access to
embassy personnel, particularly the Ambassador, Charge d’ Affaires and other logistical

'support facilitating such representation.

The Government of the Republic of Benin agrees to effectively communicate with
GoodWorks on matters of concern regarding issues that may affect the representation of

~ Benin by GoodWorks.

‘The Government of the Republic of Benin agrees to
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10.

30.1

10.2

10.3

COMPENSATION AND FEES

The Government of the Republic of Benin agrees to pay and GoodWorks agrees to
accept compensaton for its services under this Agreement, at an annual rate of

. US$300,000 payable in two installments.

GoodWorks’ representation of the Government of the Republic of Benin for the renewal
period of one (1) year, will commence on November 21, 2006 or on receipt of payment
of the first payment of US$150,000 for the Services to be provided under this
Agreement. GoodWorks and the Government of the Republic of Benin agree that this
payment, shall be payable to the account indicated below or to any other account
designated by GoodWorks.

In addition to payment of fees for the Services, the Government of the Republic of Benin
shall reimburse GoodWorks for all legitimate reasonable expenses, as pre-approved by
the Government. GoodWorks expects to incur out-of-pocket expenses in connection
with this representation, which may include long distance telephone chaxges, courier,
telecopy charges, copying costs, travel expenses and third party services. GoodWorks

‘shall present the Government of the Republic of Benin with an invoice containing a

complete account of such expenditures and all reasonable documentation as may be
required by the Government in connection therewith. The Government of the Republic
of Benin agrees to reimburse GoodWorks for all such expenses separately, and payable

to the bank account indicated below or any other bank account designated by

GoodWorks.

11. BANK ROUTING INFORMATION:

All payments of fees and expenses, including the Initial Retainer, the monthly retainer fees and
the expense escrow amount should be remitted via wire transfer to the account set forth below:

Name of Account: GoodWorks International, LLC

303 Peachtree St.,, NE
Suite 4420
Atlanta, GA 30308

Bank Name: Bank of America, U.S.A.

rccourimeer: (R

L R
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Bank Routing Number: -

Bank Contact: Lisa Keller,
: Executive Vice President, Premier Banking
404 264 2844
§[§EA: TURES

IN WITNESS WHEREOF, GoodWorks International and the Government of the Republic of
Benin have executed this Agreement as of the day and year set forth below.

GOVERNMENT OF THE GOODWORKS INTERNATIONAL, LLC
REPUBLIC OF BENIN
Na.rné: Pasca) Irénée KOUPAKI Name:_Carlton A, Masters

Designation: President/CEO

Signaturs: _J| S
ignature A

Date: _ November 21, 2006

WITNESSED BY: WITNESSED BY:
Naine: Name: _Austin R, Cooper, Jr.

Address: Address: __1700 K Street, NW
| | #430, Washington, DC 20006




