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Japanese G ant Agreement

(Commerci al Banki ng Restructuring Project)
bet ween
PECPLE' S REPUBLI C OF BANGLADESH
and

| NTERNATI ONAL DEVELOPMENT ASSCOCI ATI ON

on its own behalf and as Adni ni strator
of Grant Funds provided by JAPAN

Dated March 10, 1997
GRANT NUMBER TF 029463
JAPANESE GRANT AGREENMENT

AGREEMENT, dated March 10, 1997, between PEOPLE' S REPUBLI C OF BANGLADESH (the
Reci pi ent) and | NTERNATI ONAL DEVELOPMENT ASSOCI ATI ON acting on its own behal f (the
Associ ation) and as Administrator (the Adm nistrator) of grant funds provided by JAPAN
(Japan).

WHEREAS (A) pursuant to a letter agreement dated July 30, 1990 between Japan and
I nternational Bank for Reconstruction and Devel opment (the Bank) and the Association,
Japan has requested the Bank and the Association, and the Bank and the Association
have agreed, to adm nister grant funds to be nade avail abl e by Japan for the financing
of certain programs and projects supported by the Bank and the Association, as the
case may be, in accordance with the provisions of such letter 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 the Schedule to this Agreenent (the Technical Assistance) on
the terns and conditions hereinafter set forth;

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

VWHEREAS (D) the Association has agreed to carry out the Technical Assistance on
the terns 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 to
carry out tasks described in Schedule 1.

Section 1.02. As used in this Agreenent, the terns "Dollars" and "$" nean
dollars in the currency of the United States of Anerica, and the term "Consul tants"
i ncludes individual 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 commence their services by
February 1, 1997 and to provide a total of about 90 person-nmonths of service and
related | unp sum services between that time and Decenber 31, 1997

ARTI CLE |
Responsibilities of the Association and the Adm nistrator

Section 2.01. The Grant to be provided by Japan for the Technical Assistance
shall be in an anount of nine hundred sixty three thousand dollars (US$963, 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) i nternational and |ocal travel expenses; and
(c) out - of - pocket expenses, including conmunications and reports, incurred by

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

Section 2.03. The recruitnent, engagenent and supervision of the Consultants
shal | be the responsibility solely of the Association and shall be done according to
the Associ ation’s applicable procedures

ARTI CLE I]
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) pernmit 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) pernmit 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, wll 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 becomne
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

per sonal use and which will be consuned therein or subsequently
wi t hdrawn t herefrom by them upon their respective departure from
the Recipient’s territories, provided that the Consultants
such personnel and their dependents shall follow the usua

custons 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 nmay be brought by
third parties against the Adninistrator or the Association. The Recipient shal
indemmi fy the Admi nistrator and the Associ ati on agai nst any costs, clains, danmages or
liabilities arising out of, or resulting from any acts or omi ssions in connection
wi th the Technical Assistance, except those resulting fromthe gross negligence or
willful msconduct of the Administrator or the Association, as the case nmay be

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 made public except
by agreenment between the Recipient, the Association and the Adm 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 claimthat 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 Agreenment, 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 ni strator; 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 Unmpire, 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 determni 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 Administrator 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 rements for the service of any such notice or process

ARTI CLE VI

Effecti ve Date, Suspension
and Term 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. Wiether 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 materi al
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 shall

have no right to any portion of the Gant that is not expended by the Adninistrator
pursuant to this Agreenent.

ARTI CLE VI |

Represent ati on

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

For the Recipient:

Secretary

Economi ¢ Rel ati ons Divi sion
M nistry of Finance

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

Washi ngton, 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 (FTCO)

IN WTNESS WHERECOF, the parties hereto, acting through their duly authorized
representatives, have caused this Agreenent to be signed in their respective nanes as
of the day and year first above witten.

PEOPLE' S REPUBLI C OF BANGLADESH

By /s/ M Swal eheen
Aut hori zed Representative

| NTERNATI ONAL DEVELOPNMENT ASSOCI ATl ON
on its own behalf and as Adnmi nistrator
of the G ant

By /s/ Meko N shinzu
Regi onal Vice President

South Asi a
SCHEDULE
Description of Technical Assistance
The obj ective of the Technical Assistance is to assist the Recipient in the

preparati on of the proposed Commercial Banking Project.

The Techni cal Assistance consists of the followi ng activities, subject to such
nodi fication thereof as the Recipient and the Adm nistrator may agree upon fromtine
to tinme to achi eve such objectives:



(a)

(b)

t he

~(c)
capacity.

(d)

(e)

Assi st
(i)

(i)

(iii)

(iv)

Assi st
(i)

(ii)

the Central Bank in:

reviewing the institutional structure including |legal franmework of
Bangl adesh Bank for institutional strengthening of the Bank;

revi ewi ng the conpensation of Bangl adesh Bank for inproving its
overal | efficiency;

establ i shing an arrangenent with some Central Banks for
Co-operation in the process of affecting institutional
i mprovenents; and

reviewi ng the existing Governnment treasury and public debt

functions and technological facilities for increasing efficiency
of the Bangl adesh Bank.

the commerci al banks/ governnent to:

prepare background | egal and technical analysis and terns of
reference prior to engagenent of privatization advisors for
first state-owned bank to be privatized;

privatize at |east one governnent bank;

(iii) survey the present status of banking sector technol ogy and nmake

(iv)

recommendati ons for sector w de technol ogi cal upgradi ng; and

assess the training needs of the banking sector.

Revi ew the | egal franework for debt recovery including institutional

Revi ew the country’s paynent system for upgradi ng/ nechani zati on.

Provi de policy advice to the Governnent during the project preparation
and coordinate and supervise the work of all the other experts.



