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GRANT NUMBER TF029464

Japanese G ant Agreenent

(Dhaka Urban Transport Project)
bet ween
PEOPLE' S REPUBLI C OF BANGLADESH
and

| NTERNATI ONAL DEVELOPMENT ASSCCI ATI ON

on its own behal f and as Adm nistrator
of Grant Funds provi ded by Japan

Dat ed August 15, 1996

GRANT NUMBER TF029464
JAPANESE GRANT AGREEMENT

AGREEMENT, dated August 15, 1996, between PEOPLE S REPUBLI C OF BANGLADESH ('t he
Reci pi ent) and | NTERNATI ONAL DEVELOPMENT ASSCOCI ATION acting on its own behalf (the
Associ ation) and as Administrator (the Administrator) of grant funds provided by JAPAN
(Japan).

VWHEREAS (A) pursuant to a letter agreenent dated July 30, 1990 between Japan and
I nternational Bank for Reconstruction and Devel opment (the Bank) and the Associ ati on,
Japan has requested the Bank and the Association, and the Bank and the Association
have agreed, to administer grant funds to be made avail abl e by Japan for the financing
of certain prograns and projects supported by the Bank and the Association, as the
case may be, in accordance with the provisions of such |etter agreenent;

WHEREAS (B) Japan has agreed to make available to the Recipient a grant out of
said grant funds (the Grant) to finance the cost of carrying out the technical
assi stance described in Schedule 1 to this Agreenent (the Technical Assistance) on the
terns and conditions hereinafter set forth;

VWHEREAS (C) the Recipient has requested the Association to carry out the
Techni cal Assi stance;

WHEREAS (D) the Association has agreed to carry out the Technical Assistance on
the terms and conditions hereinafter set forth;

NOW THEREFORE t he parties hereto hereby agree as follows:



ARTI CLE |
Definitions; Term of Technical Assistance
Section 1.01. The Technical Assistance shall be undertaken by consultants (the

Consul tants) who shall, as far as practicable, include Consultants with expertise in
the follow ng areas:

(a) transport economi cs;

(b) urban transport;

(c) transport/ hi ghway engi neer
(d) urban pl anni ng speci ali st;

(e) comuter railway specialist;
(f) wat er transport specialist;
(9) or gani zati on nmanagenent;

(h) dat abase nmanagenent speciali st;
(i) private sector specialist;

(j) financi al nmanagenent;

(k) envi ronnental specialist; and
(1) road safety specialist.

Section 1.02. As used in this Agreenent, the term"dollars" and the sign "$"
means the currency of the United States, and the term " Consultants" includes
i ndi vidual consultants as well as any consulting firmthat provides any of the experts
referred to in Section 1.01.

Section 1.03. The Consultants are expected to comrence their services on August
15, 1996 and to provide a total of 289 person-nonths of service between that tine and
January 31, 1998

ARTI CLE |
Responsibilities of the Association and the Admi nistrator

Section 2.01. The Grant to be provided by Japan for the Techni cal Assistance
shall be in an anpbunt of one million six hundred forty-nine thousand dollars
(US$1, 649, 000) .

Section 2.02. The Administrator shall utilize the Grant to finance the follow ng
expenditures in connection with the services of the Consultants:

(a) remuneration, per diemand other allowances;
(b) international and | ocal travel expenses;
(c) out - of - pocket expenses, including conmunications and reports, incurred by

the Consultants in foreign and local currency in the perfornance of their services
and

(d) smal | itens of equi pnent, vehicles and office space.

Section 2.03. The Association shall nake reasonable efforts to secure the
servi ces of the Consultants.

Section 2.04. The recruitnent, engagenent and supervision of the Consultants
shal | be the responsibility solely of the Association and shall be done according to
the Association’s applicable procedures

ARTI CLE 111



Responsi bilities of the Recipient

Section 3.01. The Recipient shall cooperate with the Administrator, the
Associ ation and the Consultants to ensure that the Technical Assistance is carried out
pronptly and effectively and, for this purpose, shall issue appropriate instructions
toits officials, agents and representatives.

Section 3.02. The Recipient shall

(a) make arrangenents for all personnel of the Consultants assigned to the
Techni cal Assistance (other than nationals of the Recipient or pernmanent residents of
the Recipient’s territories) and all dependents of such personnel pronptly to be
provided with any necessary entry and exit visas, residence and work permts, exchange
docunents and travel docunents required for their stay in the Recipient’s territories
during the duration of the Technical Assistance;

(b) facilitate clearance through its custons of any equi pnent, materials and
supplies required for the Technical Assistance and any personal effects of the
personnel of the Consultants assigned to the Technical Assistance (other than
nati onal s of the Recipient or permanent residents of the Recipient’s territories) and
t he dependents of such personnel

(c) permit the Consultants to bring into, and withdraw from the Recipient’s
territories reasonabl e amounts of foreign currency for purposes related to the
Techni cal Assi stance;

(d) pernmt the personnel of the Consultants assigned to the Technica
Assi stance (other than nationals of the Recipient or permanent residents of the
Recipient’s territories) and the dependents of such personnel to bring into, and
withdraw from the Recipient’s territories reasonable anpbunts of foreign currency for
their personal use; and

(e) exenpt the Consultants and the personnel of the Consultants assigned to
the Technical Assistance from (or the Recipient shall pay on behalf of the Consultants
and such personnel) any taxes, duties, fees, levies and other inpositions inposed
under the laws and regulations in effect in the Recipient’s territories on the
Consul tants and such personnel in respect of:

(i) any payments whatsoever made to the Consultants and such personnel
(other than nationals of the Recipient or permanent residents of
the Recipient’s territories) in connection with the carrying out
of the Technical Assistance;

(ii) any equi pnent, materials and supplies brought into the Recipient’'s
territories by the Consultants for the purpose of carrying out the
Techni cal Assistance and which, after having been brought into
such territories, will be subsequently w thdrawn therefrom by
t hem

(iii) any equipnent, material and supplies brought into the Recipient’s
territories by the Consultants for the purpose of carrying out the
Techni cal Assistance and which will be consuned therein or becone

the property of the Recipient; and

(iv) any property brought into the Recipient’s territories by the
Consul tants or such personnel (other than nationals of the
Reci pient or permanent residents of the Recipient’s territories)
or the dependents of such personnel for their personal use and
which will be consunmed therein or subsequently w thdrawn therefrom
by them upon their respective departure fromthe Recipient’s
territories, provided that the Consultants, such personnel and
their dependents shall follow the usual customs procedures of the
Recipient in inporting property into the Recipient’s territories

Section 3.03. The Recipient shall be responsible for dealing with any clains
arising out of, or resulting from the Technical Assistance that may be brought by
third parties against the Adm nistrator or the Association. The Reci pient shal
indemmi fy the Administrator and the Associ ation agai nst any costs, clains, danages or
liabilities arising out of, or resulting from any acts or omissions in connection
with the Technical Assistance, except those resulting fromthe gross negligence or
wi |l ful msconduct of the Administrator or the Association, as the case may be.

Section 3.04. For purposes of carrying out the Technical Assistance, the



Reci pi ent shall make available to the Consultants, free of charge, the data, services
facilities and equi pment set forth in Schedule 2 to this Agreenent.

Section 3.05. The Recipient shall nake available to the Consultants, free of
charge, such counterpart personnel to be selected by the Recipient, with the advice of
the Association and the Consultants, as are set forth in Schedule 2 to this Agreenent.
If any nenber of the counterpart personnel fails to perform adequately any work
assigned to himby the Consultants that is consistent with the position occupied by
such nenber, the Consultants may request the replacenent of such nenber, and the
Reci pi ent shall not unreasonably refuse to act upon such request.

ARTI CLE 1V
Reports and Other Matters

Section 4.01. The Recipient, the Association and the Adm nistrator shall, from
time to tine, at the request of any party, exchange views on the Technical Assistance
and consult on any reports prepared by the Consultants and the inplenmentation of any
recommendati ons nmade in those reports

Section 4.02. The Association and the Administrator may use any reports prepared
by the Consultants for any purpose that the Association or the Adm nistrator, as the
case may be, may consider appropriate but those reports nmay not be nmade public except
by agreenment between the Recipient, the Association and the Admi nistrator.

ARTI CLE V

Enforceability of Agreement; Failure
to Exercise Rights; Arbitration

Section 5.01. The rights and obligations of the Association, the Adm nistrator
and the Recipient under this Agreenent shall be valid and enforceable in accordance
with their terns notwithstanding the law of any State or political subdivision thereof
to the contrary. Neither the Association nor the Administrator nor the Recipient shal
be entitled in any proceeding under this Article to assert any clai mthat any
provi sion of this Agreement is invalid or unenforceabl e because of any provision of
the Articles of Agreenent of the Association

Section 5.02. No delay in exercising, or onmission to exercise, any right, power
or renedy accruing to any party under this Agreenent upon any default shall inpair any
such right, power or renedy or be construed to be a walver thereof or an acquiescence
in such default. No action of such party in respect of any default, or any
acqui escence by it in any default, shall affect or inpair any right, power or renedy
of such party in respect of any other or subsequent default.

Section 5.03. (a) Any controversy between the parties to this Agreenent, and any
claimby any such party against any other such party arising under this Agreenent
whi ch has not been settled by agreement of the parties shall be submitted to
arbitration by an Arbitral Tribunal as hereinafter provided.

(b) The parties to such arbitration shall be the Association and the
Adm ni strator on the one side and the Recipient on the other side

(c) The Arbitral Tribunal shall consist of three arbitrators appointed as
follows: one arbitrator shall be appointed jointly by the Association and the
Adm nistrator; a second arbitrator shall be appointed by the Recipient; and the third
arbitrator (hereinafter sonetines called the Umire) shall be appointed by agreenent
of the parties or, if they shall not agree, by the President of the Internationa
Court of Justice or, failing appointnent by said President, by the Secretary-Cenera
of the United Nations. If either side shall fail to appoint an arbitrator, such
arbitrator shall be appointed by the Unpire. In case any arbitrator appointed in
accordance with this Section shall resign, die or become unable to act, a successor
arbitrator shall be appointed in the same manner as herein prescribed for the
appoi ntment of the original arbitrator and such successor shall have all the powers
and duties of such original arbitrator

(d) An arbitration proceeding nay be instituted under this Section upon
notice by the party instituting such proceeding to the other party. Such notice shal
contain a statement setting forth the nature of the controversy or claimto be
submitted to arbitration, the nature of the relief sought and the nanme of the
arbitrator appointed by the party instituting such proceeding. Wthin thirty days
after such notice, the other party shall notify to the party instituting the



proceedi ng the nane of the arbitrator appointed by such other party.

(e) If within sixty days after the notice instituting the arbitration
proceedi ng, the parties shall not have agreed upon an Unrpire, any party nmay request
t he appointnent of an Unpire as provided in paragraph (c) of this Section

(f) The Arbitral Tribunal shall convene at such tine and place as shall be
fixed by the Urpire. Thereafter, the Arbitral Tribunal shall determnmi ne where and when
it shall sit.

(9) The Arbitral Tribunal shall decide all questions relating to its
conpetence and shall, subject to the provisions of this Section and except as the
parties shall otherw se agree, determne its procedure. Al decisions of the Arbitra
Tribunal shall be by majority vote

(h) The Arbitral Tribunal shall afford to all parties a fair hearing and
shall render its award in witing. Such award may be rendered by default. An award
signed by a majority of the Arbitral Tribunal shall constitute the award of such
Tribunal. A signed counterpart of the award shall be transmitted to each party. Any
such award rendered in accordance with the provisions of this Section shall be final
and bi nding upon the parties to this Agreenent. Each party shall abide by and conply
with any such award rendered by the Arbitral Tribunal in accordance with the
provi sions of this Section

(i) The parties shall fix the amount of the remuneration of the arbitrators
and such other persons as shall be required for the conduct of the arbitration
proceedings. If the parties shall not agree on such anpbunt before the Arbitral
Tri bunal shall convene, the Arbitral Tribunal shall fix such anpbunt as shall be
reasonabl e under the circunstances. The Association, the Admi nistrator and the
Reci pi ent shall each defray its own expenses in the arbitration proceedings. The costs
of the Arbitral Tribunal shall be divided between and borne equally by the Association
and the Administrator on the one side and the Recipient on the other. Any question
concerning the division of the costs of the Arbitral Tribunal or the procedure for
paynent of such costs shall be determ ned by the Arbitral Tribunal

(j) The provisions of arbitration set forth in this Section shall be in lieu
of any other procedure for the settlenent of controversies between the parties to this
Agreement or of any claimby any such party against any other such party arising
t her eunder

(k) The Association shall not be entitled to enter judgnent against the
Reci pi ent upon the award, to enforce the award agai nst the Recipient by execution or
to pursue any other renedy against the Recipient for the enforcenent of the award,
except as such procedure may be avail abl e agai nst the Reci pi ent otherw se than by
reason of the provisions of this Section. If, within thirty days after counterparts of
the award shall have been delivered to the parties, the award shall not be conplied
with by the Association, the Recipient may take any such action for the enforcenent of
the award agai nst the Associ ation.

(1) Service of any notice or process in connection with any proceedi ng under
this Section or in connection with any proceeding to enforce any award rendered
pursuant to this Section shall be in witing. Such notice or request shall be deened
to have been duly given or made when it shall be delivered by hand or by mail
tel egram cable, telex or radiogramto the party to which it is required or pernitted
to be given or nade at such party’s address specified in this Agreenent or at such
ot her address as such party shall have designated by notice to the party giving such
notice or making such request. The parties to this Agreenent waive any and all other
requi renments for the service of any such notice or process

ARTI CLE VI

Effecti ve Date, Suspension
and Termi nation

~ Section 6.01. This Agreement shall becone effective upon its execution by the
parties.

Section 6.02. The Recipient may at any tine request the Association and the
Adm nistrator in witing to term nate the Technical Assistance. Wether or not the
Reci pi ent has nade such a request, the Administrator may at any tine suspend or, after
consultation with the Recipient, termnate the right of the Recipient to receive G ant
funds for the Technical Assistance if any of the follow ng circunstances shall have



occurred and be conti nui ng

(a) The Recipient shall have failed to make paynment (notw thstanding the fact
that such paynment may have been made by a third party) of principal, interest, service
charges or any other anmpunt due to the Association or the Bank: (i) under any
devel oprment credit agreement between the Recipient and the Association, or (ii) under
any | oan or guarantee agreenent between the Recipient and the Bank, or (iii) in
consequence of any guarantee or other financial obligation of any kind extended by the
Bank to any third party with the agreenent of the Recipient.

(b) The Recipient shall have failed to performany obligation under this
Agr eenent .

(c) (i) The Associ ation or the Bank shall have suspended in whole or in
part the right of the Recipient to nake w thdrawal s under any devel opnent credit
agreenent with the Association or any | oan agreenent with the Bank because of a
failure by the Recipient to performany of its obligations under such agreenent; or
(ii) the Bank shall have suspended in whole or in part the right of any borrower to
make withdrawal s under a | oan agreenent wi th the Bank guaranteed by the Recipient
because of a failure by such borrower to performany of its obligations under such
agr eenent .

(d) Any event shall have arisen that, in the opinion of the Association or
the Adm nistrator, as the case nay be, interferes or threatens to interfere with the
successful inplenentation of the Technical Assistance, the acconplishnent of its
pur poses, or the execution of the Technical Assistance in accordance with the terns
and conditions of this Agreenent.

(e) The Recipient: (i) shall have been suspended from menbership in or ceased
to be a nenber of the Association; or (ii) shall have ceased to be a nenber of the
I nternational Mnetary Fund

(f) A representation made by the Recipient, in or pursuant to this Agreenent,
or any statenent furnished in connection therewith, and intended to be relied upon by
the Administrator in making the Grant, shall have been incorrect in any material
respect.

Section 6.03. If the Technical Assistance is suspended or term nated, the
Reci pient and the Administrator shall consult with each other concerning any further
action that may be necessary or desirable.

Section 6.04. The Adnministrator is not an agent of or trustee for the Recipient
and shall not have any fiduciary relationship with the Recipient. The Recipient shal
have no right to any portion of the Gant that is not expended by the Admninistrator
pursuant to this Agreenent.

ARTI CLE VI |
Represent ati on

Section 7.01. All conmunications with respect to this Agreement shall be
addressed as fol |l ows:

For the Recipient:

Economi c Rel ations Division

M ni stry of Finance

Governnent of the People’s Republic of Bangl adesh
Dhaka, Bangl adesh

Cabl e address: Tel ex:
BAHI RSAMPAD 642226 SETU BJ
Dhaka

For the Adm nistrator and the Associ ation:

I nternational Devel opnment Associ ation
1818 H Street, N W

Washington, D.C. 20433

United States of Anerica



Cabl e address: Tel ex:

| NDEVAS 197688 (TRT),

Washi ngton, D.C. 248423 (RCA),
64145 (WJI) or
82987 (FTCC)

I N W TNESS WHEREOF, the parties hereto, acting through their duly authorized
representatives, have caused this Agreenent to be signed in their respective nanmes as
of the day and year first above witten.

PEOPLE' S REPUBLI C OF BANGLADESH

By /s/ Mishfig-Us- Swal eheen
Aut hori zed Representative

| NTERNATI ONAL DEVELOPNMENT ASSQOCI ATI ON
on its own behalf and as Adm ni strator
of the Grant

By /s/ Harold W Messenger
Acting Regional Vice President
South Asia

SCHEDULE 1
Description of Technical Assistance

The objective of the Technical Assistance is to assist the Recipient in
preparing the proposed Dhaka Urban Transport Project and other rel ated road projects.

The Techni cal Assistance woul d support through participatory processes key areas
of project preparation: (a) prepare technical studies for project econom c and
financial analysis, cost recovery schenes, traffic nanagenent, and nonitoring plans;
(b) prepare feasibility studies for Dhaka eastern by-pass road and prepare
docunentation for inviting possible BOT schenes; (c) prepare institutional studies
relating to setting up an apex transport planning and coordinati on body; (d) prepare
terms of reference and guidelines for devel oping a nulti-nodal transport network
(including road, commuter rail and water transport); (e) devel op a data managenent
system (f) prepare detailed engineering designs and tender docunents for potentia
proj ect conponents, revised regulations, and human resource devel opnent (HRD) pl ans,
including the terns of reference for all of these activities; and (g) carry out
sem nars and workshops to disseminate results of various studies

SCHEDULE 2

Description of Services, Facilities, Equi pment and Counterpart Personnel
to be Made Avail abl e by the Recipient

In order to conduct the studies, personnel fromkey transport and rel ated
agencies, in particular Bangl adesh Road Transport Authority (BRTA), Roads and Rail
Transport Division (RRTD), Roads and H ghway Departnent (RHD), Capital Devel opnent
Authority (RAJUK), Dhaka Metropolitan Police (DWP), Dhaka City Corporation (DCC),
Bangl adesh Road Transport Corporation (BRTC), Bangl adesh Railways (BR) and Pl anni ng
Conmi ssi on, shall be made available to work with the consultants.

The Consultants shall be provided with furnished and air conditioned office
accommmodat i ons, together with tel ephone and access to facsimle facilities for
non-internati onal comuni cations.

The Consultants shall be given access to all available relevant reports and data



requi red to undertake the Technical Assistance.



