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AGREEMENT

THIS AGREEMENT, made and entered into this **th day of ****** 20** by and

between (name of the executing agency), (hame of the recipient country G FIEXE

#1) (hereinafter referred to as “the Client”) and (name of the consultant), duly

organized and existing under the laws of Japan, having its principal office of

business at (address of the consultant) (hereinafter referred to as “the Consultant”),

WITNESSETH:

WHEREAS, the Japan International Cooperation Agency (hereinafter referred

to as “JICA”) extends a grant to the Government of (name of the recipient country)

on the basis of the Grant Agreement signed on the **th day of ****** 20** between

the Government of (name of the recipient country) / (GA OELHEFAHDEHIZEHED)

and JICA concerning (name of the project on the G/A) (hereinafter referred to as

“the Project”); and

(CCTER#HEE “the Project” £EHELTLET A, Article 1. Definitions (SHUL Tk, B#4%" the
Project” &€#7.G/AICRHINEREHBETHL TS,

WHEREAS, the Client, as a competent authority for the Project, is desirous of

receiving consulting services of the Consultant for the Project; and

WHEREAS, the Consultant is willing to furnish such services to the Client

under the terms and conditions as set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants hereinafter

contained, the parties agree as follows:



Article 1. Definitions

In interpreting or construing this Agreement, the following expressions shall
have the meanings hereby assigned to them except where the context otherwise

requires:

“The Exchange of Notes” means the notes exchanged between the
Government of (name of the recipient country) and the Government of Japan on

the **th day of ****** 20** (hereinafter referred to as “the E/N”) in connection with

the Grant Aid from the Government of Japan concerning (name of the project on

the G/A).

“The Grant Aid” means a scheme of Japanese official development assistance.

“The Grant” means the amount for the implementation of (name of the project
on the G/A), which is stipulated in the Grant Agreement.

“The Grant Agreement” means the agreement signed on the **th day of ******

20** between the Government of (name of the recipient country) and JICA

(hereinafter referred to as “the G/A”) in connection with the execution of the

Grant for the implementation of the (name of the project on the G/A).

“The Project” means (name of the project on the G/A) in conformity with the

G/ A and to be implemented by the Government of (name of the recipient country).
The Project site(s) is/are located at/in (name of the site of the Project), (hname of the
recipient country). (44 rp 1 HFNEFRLUND T, BE-EHEFEOD TS
GCE:ZETHRISOVTIE., EHEICEEERE. ZETHREHIBRLTIZEN, LITRK)

“The Client” means (name of the executing agency), (name of the recipient

country). The Client shall include any person or persons authorized by the Client.

“The Consultant” means (name of the consultant), which shall provide



professional services for design of the establishment of the Project. The

Consultant shall include any person or persons authorized by the Consultant.

“The Chief Consultant” means the engineer who is assigned as the project

manager for the Project. (x:#nEEENERAREICT 5 L TRBELE, BIRTT.)

“The Service” means all services to be furnished by the Consultant, as

stipulated in Article 3 of this Agreement; or the performance of such services.

1

“The Equipment” means the equipment and materials to be procured for the
Project, except for construction materials.

(Article 3.2 @ (2) RU(3)® Equipment (2R REALEGE [EEDEEEHIR)

FEZETREISOVNTE. EHEICERRIRE. ZETHREHIBRL T30, LITR%,

“The Agreement” means this agreement concluded between the Client and the

Consultant.

“JICA” means an agency which was established based on the Japanese Act on
Incorporated Administrative Agency - Japan International Cooperation Agency
promulgated in 2002. JICA makes the Grant available for the Project based on the
E/N and the G/ A.

“The Party” means the Client or the Consultant, as the case may be, and “the

Parties” means both of them.

“The Third Party” means any natural person or legal entity or unincorporated

entity other than the Client or the Consultant.

Words importing the singular only also include the plural and vice versa

where the context requires. Words indicating one gender include all genders.



Article 2. Basis of Agreement

Any and all stipulations of this Agreement shall be consistent with the content
of the G/A. Should any of the stipulations of this Agreement be in conflict with
the G/ A, such stipulations shall be rectified to be consistent with the G/ A.

Article 3. Scope of Service of Consultant

31  The Consultant shall render his consulting services for the Project on the

basis of the Basic Design Study Report/the Preparatory Survey Report (3

LRAEEEMLTLSIBEIELUTEEET S and the Implementation Review Study
Report) prepared and submitted to the Government of (name of the

recipient country) by JICA. The Consultant’s services to be rendered shall

consist of the following:

(1) The Consultant shall prepare the design documents consisting of
drawings, specifications, and other technical documents to describe the

entire project as to materials, equipment, workmanship and such other
essentials as may be appropriate in coordination with the Client.

(2) The Consultant shall assist the Client in preparation of tender documents
such as instruction to tenderers, form of tender, conditions of contract,

technical specifications and necessary appendices.

3.2  The scope of the Service prescribed in Sub-Paragraph 3.1 above shall be
limited to the extent of the following items for the Project and may not be

modified without the written consent of the Parties hereto;

(1) Construction works



(2) Procurement works of the Equipment

3) Installation works of the Equipment

-(EfT 41 % BARMICEEA)

(4) Operation training by the contractor(s)

-(RELVRET SRMIEEABRZRLA)

(5) Management guidance

- (IPavR—R UM H AR5 (BETHR) IV LA R (2010 ERR) 128 8L, G/A DEER(C

EDEEHMLEEBRNBERBL TSN (RYEONELEG/A DREHNRELTHDIL),)
(LR~ B)DXRBARE. AEIETERT OIRBTLELGYET DT, AMRZH~DEEHIRYZATR
ELTREHL TS, )

3.3  The scope of the Service prescribed in Sub-Paragraph 3.2 may be amended

and modified pursuant to mutual agreement in writing under this

Agreement.

Article 4. Period of Execution of Service

The Consultant shall complete the Service on or before the **th day of ******
20** unless the available period of execution under this Agreement between the
Client and the Consultant is extended by mutual agreements within the available
period of the Grant stipulated in the G/A. The available period of the Grant may
also be extended by mutual agreements between the authorities concerned of the
Government of (name of the recipient country) and JICA within the available
period of the E/N.

(BITHRE. G/A OHRAT, DO, FHERETHIXICEVTHERB TRESN - THE L LITHEIEL LR
ELTLZELY,)




Article 5. Remuneration

The Client shall remunerate the Consultant from the Grant with a total amount

of **x*** million ********* thousand Japanese Yen (JPY*****000) as the

Agreement price for the Service to be rendered by the Consultant pursuant to this

Agreement.
(REOHFRITL. BELEOTRPTHITLEL, 617 JPY” TasrL T *** *** 000" LKW, £, “JPY”
DEIZAR—RE AN, LT R+, )

6.1

6.2
(1)

(2)

Article 6. Payment

Terms of Payment

In accordance with the G/ A, the Client shall make a Banking Arrangement
(B/A) with a bank in Japan (hereinafter referred to as “the Bank”) to
authorize the Bank to pay the Agreement price stipulated in Article 5 hereof
to the Consultant under this Agreement. The payment to the Consultant
under this Agreement shall be made in Japanese Yen through the Bank
under an irrevocable Authorization to Pay (A/P), which shall be issued by
the Client to the Bank.

Payment Schedule
Advance Payment
et _million ********* thousand Japanese Yen (JPY******000), which

corresponds to thirty percent (30%) of the Agreement price, shall be paid

upon verification of this Agreement by JICA.
The request for the advance payment shall be submitted together with a
photocopy of the certificate of verification of this Agreement by JICA.

Final Payment



7.1

N
[6)

Frkeer _million ********* thousand Japanese Yen (JPY******000), which

corresponds to seventy percent (70%) of the Agreement price, shall be paid
upon completion of the Service under this Agreement.
The request for the final payment shall be submitted together with the

certificate of completion of the Service issued by the Client.

Article 7. Client’s Responsibilities

So as not to delay the Service, the Client shall, within a reasonable period of
time, provide the Consultant with all information in his power to obtain

which may pertain to the Service free of cost.

The Client shall inform the Consultant of the nature and content of all laws

relating to the execution of the Project in advance.

The Client shall, at its own expense, furnish a liaison officer who will
coordinate matters relating to the Project with the Consultant’s

representative during the period of the Service.

(RBICZERLVHSEEE. TNEBEZCOFEFRAT IHEEEZEROAHIFRLTZEW, F=. REBHEKF
ADZEIFEE £AZHIBRLTTZS0, UTRER. )

7.4

7.5

The Client shall examine the documents submitted by the Consultant and
shall render decisions pertaining thereto promptly in order to avoid

unreasonable delay in the progress of the Service.

The Client shall accord the Consultant all the necessary permission,
approval, licenses, admission, sanction or any other authorizations required

in (name of the recipient country) in connection with the Service, or shall

extend assistance to the Consultant in obtaining such necessary

authorization.



Nd
(O

7.7

7.8

7.9

7.10

711

The Client shall acquire building permission required in (name of the

recipient country) for the execution of the Project.

(MEEEEALVEEILIOEBZHIBRL TZELY,)

The Client shall, on behalf of the Consultant, arrange the acquisition of visas,
customs clearances and any other formalities that may be necessary for the

entry of the Consultant’s personnel into (name of the recipient country) and

their stay therein during the period of the Service.

The Client shall, in conformity with the G/A, (%&#ni#5#&) take necessary

measures to exempt the Consultant from/(&A&#EOHE)bear, without usin

the Grant, customs duties, internal taxes, and other fiscal levies which may

be imposed in (name of the recipient country) with respect to the Service.

The Client shall issue the necessary certificate for each payment
immediately upon compliance with the conditions required in Article 6 of

this Agreement.

The Client shall bear the following commissions to the Bank for the banking
services based upon the Banking Arrangement.
- Advising Commission of Authorization to Pay

- Payment Commission

If the Consultant suffers damage as a result of a default by the Client in the
execution of its obligations under this Agreement, the Consultant shall give
a written notice to the Client and send its copy immediately to JICA. Then
the Client and the Consultant shall consult mutually to settle such matters.
The Consultant shall properly inform JICA of its progress. If the Parties
can not reach agreement within **** (**) days from the date of the notice,
the Parties shall comply with the dispute settlement process stipulated in
Article 12.

CE: 2 (MMEIARIEORBEYREREFTARIELRIEDEGRICIYRESIN S, ™ (I +5H



8.1

8.2

8.3

8.4

BERZTLD, MO, THABFZRE-SLVELLTHMET 5, UTREL.)

Article 8. Consultant’s Liabilities

The Consultant shall perform the Service stipulated in Article 3 of this
Agreement with due diligence and efficiency, in conformity with generally
accepted professional techniques and practices, and observe sound
management practice, so that the Project may be brought to a successful

completion.

The Consultant shall have no liability whatsoever for any part of the Project

that was not designed by him.

The Consultant shall have no liability whatsoever for any loss or damage to
the Client resulting from any acts or omissions of any officers or any other
persons performing any part of the Project, which are not in accordance

with the Consultant’s instructions.

If the Client suffers damage as a result of a default by the Consultant in the
execution of its obligations under this Agreement, the Client shall give a
written notice to the Consultant and send its copy immediately to JICA.
Then the Client and the Consultant shall consult mutually to settle such
matters. The Client shall properly inform JICA of its progress. If the
Parties can not reach agreement within **** (**) days from the date of the
notice, the Parties shall comply with the disputes settlement process

stipulated in Article 12.

Article 9. Right of Assignment

Neither of the Parties hereto shall assign this Agreement or any part thereof to



any Third Party without prior written consent of the other Party.

10.1

10.2

10.3

Article 10. Force Majeure

Definitions

Neither Party shall be deemed to be in default or in breach of this Agreement
if he is unable to perform his obligations under this Agreement owing to the
circumstances beyond his reasonable control. Such circumstances
(hereinafter referred to as “Force Majeure”) shall include, but shall not be

limited to, the followings:

a) acts of God, including extreme weather phenomena, earthquake, flood or
any other such operation of the forces of nature that the Party affected

could not reasonably foresee or provide against.

b) war (declared or undeclared), hostilities, invasion, act of any foreign
enemy, threat of or preparation for war; terrorism, riot, insurrection, civil
commotion, rebellion, revolution, usurped power, civil war; and labor
troubles or other industrial troubles, strikes, embargoes, blockades, and

sabotage of labor.

Monetary Obligations

Notwithstanding the foregoing, the occurrence of Force Majeure shall not
prejudice nor otherwise affect either Party’s liability to pay remuneration or
reimbursement of expenses to which the other Party is entitled on or before

the date of occurrence.

Notice
The Party affected by Force Majeure shall give the other Party a written
detailed account of the circumstances of Force Majeure as soon as

practicable, but not later than fourteen (14) days from the occurrence.
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10.5

10.6

Expatriate Staff

In the event that Force Majeure is likely to endanger the safety of any
expatriate staff members of the Consultant, they shall be allowed to leave
the Project site(s) (Article 1.I=&h+;:8R) and/or office, giving notice to a staff
member of the Client responsible for the management of the Project as soon

as possible.

Suspension

Upon occurrence of Force Majeure, the Party affected may be allowed to
temporarily suspend the performance of his duties under this Agreement
for so long a period as Force Majeure continues and as his performance is
prevented thereby. In such instance, he shall make all reasonable efforts to

mitigate the effect of Force Majeure upon his duties.

Damage

If the Consultant suffers damage due to Force Majeure, the Consultant shall
give a written notice to the Client and send its copy immediately to JICA.
Then the Client and the Consultant shall consult mutually to settle such
matters. The Consultant shall properly inform JICA of its progress. If the
Parties can not reach agreement within ***** (**) days from the date of the
notice, the Parties shall comply with the disputes settlement process

stipulated in Article 12 hereof.

Article 11. Applicable Laws

This Agreement shall be governed by and interpreted in accordance with the

laws of (Japan or name of the recipient country). (E£ &1 HEOHEEA)




12.1

12.2

12.3

12.4

12.5

12.6

Article 12. Disputes and Arbitration

This Agreement shall be executed by the Parties hereto in good faith, and in
case any doubtful point is raised or any dispute occurs concerning the
interpretation or execution of this Agreement, such matters shall be settled
through consultation of the Parties. Unless this Agreement has already
been abandoned, repudiated or terminated in accordance with Article 16

hereof, the Consultant shall continue to perform the Service in accordance

*EhkA%

with this Agreement. If the Parties can not reach agreement within
(**) days from the date of the notice informing the occurrence of such

matters, JICA will offer its suggestion for the settlement of the matter.

In the event that an amicable settlement cannot be reached through
consultation referred to in Sub-Paragraph 12.1 above, the matter shall be
referred to arbitration. The arbitration shall be conducted in accordance

with the Rules of Arbitration of the International Chamber of Commerce.

The arbitration shall be conducted in (#l:English;1 S EIZR5E).

The place of arbitration shall be (place of arbitration, #:%-E#%8552 #i: Tokyo,
Japan/Paris, French Republic). (1 &/ ®#4#E5E) (OB DEA (FBE XA L)

The arbitral award shall be final and binding upon the Parties hereto and
the Parties shall comply in good faith with the decision. Judgment upon
the award may be entered in any court having jurisdiction or application
may be made to such court for juridical acceptance of the award or order of

enforcement as the case may be.

As for fees for all proceedings for arbitration, each Party shall bear the costs
of his own arbitrator’s service and an equal share of the costs for the third

arbitrator.



Article 13. Language and Measurement System

13.1 All correspondence between the Parties including notices, requests, consents,

13.2

offers, and demands shall be made in (#1:English;1E5&<R%). All drawings,

specifications, reports, and other documents shall also be prepared in (%i:

English;1 SEIZBE).

All documents made under this Agreement shall adopt the metric system

and the Gregorian calendar day.

Article 14. Amendments and Modifications

Any amendments and/or modifications, if necessary, may be negotiated

between the Parties hereto and shall be agreed by a written document signed by

the Parties.

Article 15. Verification of Agreement

This Agreement and any amendments or modifications shall be verified by

JICA to be eligible for the Grant in accordance with the G/A.

16.1

16.2

Article 16. Early Termination

Should either Party default in the execution of his obligations under this
Agreement, the other Party shall give the defaulting Party notice in writing
to remedy such default promptly.

Failure of the defaulting Party, to take corrective measures as required by



the other Party within thirty (30) days of the receipt of such notice, shall

constitute a sufficient cause for the other Party to terminate this Agreement.

16.3 Either Party may terminate this Agreement without prejudice, should the
performance of his obligations under this Agreement not be resumed within
a cumulative period of one hundred and twenty (120) days of suspension

due to Force Majeure stipulated in Article 10 hereof.

16.4 The early termination of this Agreement under this Article shall be subject
to the approval of the competent authorities of the Client and the approval
of JICA.

16.5 In the event of early termination for reasons stated in Sub-Paragraphs 16.2
and 16.3, the Consultant shall, with the approval of JICA, be paid by the
Client, within the Grant, a fair and reasonable proportion of the Agreement
price that is calculated on the basis of the Consultant’s services carried out
up to the termination date, instead of the payment schedule stipulated in
Article 6 hereof.

Article 17. Intellectual Property

The drawings, specifications and other documents, as instruments of the
Service, are the intellectual property of the Consultant and shall not be used for
any work other than the Project without prior written approval of the Consultant.
The copyright of all drawings, specifications and other documents prepared by the

Consultant in connection with this Agreement rests with the Consultant.

Article 18. Confidentiality

The Consultant and its personnel shall not, during the terms of the Agreement



and thereafter, and whether its personnel are presently employed or not, disclose
proprietary or confidential information relating to the Project, the Service or the

Client’s business or operation without the prior written consent of the Client.

Article 19. Miscellaneous

The Client and the Consultant shall perform their obligations and other

functions covered by this Agreement with sincere cooperation and in good faith.

Article 20. Entire Agreement

This Agreement sets forth the entire agreement between the Parties in respect
of the subject matter hereof and supersedes and cancels any and all previous
agreements, negotiations, commitments, and writings in respect of the subject

matter thereof.

Article 21. Notice

All notices pertaining to this Agreement between the Client and the

Consultant shall be sent in writing by registered airmail, facsimile, electronic mail

or shall be handed to the addresses so stated herein. Such notices shall take effect
from the date of receipt by the other Party. In case either Party hereto changes the

address, the Party concerned shall give such notice to the other Party beforehand.



The Client:

Name : (name of the executing agency), (hame of the recipient country)

Address
Telephone
Facsimile

E-mail address:

The Consultant:
Name
Address
Telephone
Facsimile :

E-mail address:

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

signed, as of the day and year first above written, in their respective names in

duplicate, each Party retaining one (1) copy thereof.

The Client

(Signature)

(Name of the signer)
(Status of the signer)
(Name of the executing agency)

(Name of the recipient country)

The Consultant

(Signature)

(Name of the signer)
(Status of the signer)
(Name of the Consultant)



VIRAUR—R U bR AT RIATOE R IX U T OFIEEZS B IERL TSN,

Article 3. Scope of Service of Consultant

31  The Consultant shall render his consulting services for the Project on the
basis of the Basic Design Study Report/the Preparatory Survey Report (3
LAEEFEHLTVLBAEUTFEES S:and the Implementation Review Study
Report) prepared and submitted to the Government of (name of the

recipient country) by JICA. The Consultant’s services to be rendered shall

consist of the following stages:

(1) Design Stage
1) The Consultant shall prepare the design documents consisting of
drawings, specifications, and other technical documents to describe the
entire project as to materials, equipment, workmanship and such other

essentials as may be appropriate in coordination with the Client.

2) The Consultant shall assist the Client in preparation of tender documents
such as instruction to tenderers, form of tender, conditions of contract,

technical specifications and necessary appendices.

(2) Management Guidance Stage
(VIRAVR=HR M ARSA2 (RETHR) A2 HIILE AR (2010 FhR) ESBL. VIRayR—r U bOEER
B%.G/A DERMBITEIEFaU/UMNBEEEELTTFEIVW(EHENATE G/A ODREHLNRLTHSS
&)

1) The Consultant shall assist the Client to ensure the smooth (operation

and maintenance of the 4)) (and/or) (operation, maintenance and

management of the (#5%)). The assistance shall include the following:

a)
b)
Q)



2) The Consultant shall report to the Client regularly on the progress of the

activities.

3.2  The scope of the Service prescribed in Sub-Paragraph 3.1 above shall be
limited to the extent of the following items for the Project and may not be

modified without the written consent of the Parties hereto;

(1) Construction works

(2) Procurement works of the Equipment

3) Installation works of the Equipment

-(EHEMEEMABIZEEA)

(4) Operation training by the contractor(s)

-(RELVRET SRMIERABREZRLA)

(5) Management guidance

- (TYIRaVR—RUMHARSA2 (RETHR) 34 LA R (2010 E4R) 128 BL. G/A DEERIZ
EODEERMLEBRNBERRL TSV (EZHEDORNEE G/A DRELRELTHDE,)

3.3  The scope of the Service prescribed in Sub-Paragraph 3.2 may be amended
and modified pursuant to mutual agreement in writing under this

Agreement.



Article 5. Remuneration

The Client shall remunerate the Consultant from the Grant with a total amount

of **x**** million ********* thousand Japanese Yen (JPY*****000) as the

Agreement price for the Service to be rendered by the Consultant pursuant to this

Agreement.

(VIR R—FRUME, EMERA B S LT, TROBYLH, )

The breakdown of the Agreement price is shown as follows:

Q)

6.2
6.2.1

(1)

(2)

The price for the Service for the Design Stage

T million*™*******thousand Japanese Yen (JPY****** 000)

The price for the Service for the Management Guidance Stage

Frsssesesemillion********thousand Japanese Yen (JPY****** 000)

Article 6. Payment

Payment Schedule
Payment of the Service for the Design Stage
Advance Payment

Frweees _million ********* thousand Japanese Yen (JPY******000), which

corresponds to thirty percent (30%) of the price for the Service for the
Design Stage, shall be paid upon verification of this Agreement by JICA.
The request for the advance payment shall be submitted together with a

photocopy of the certificate of verification of this Agreement by JICA.

Final Payment

Frker _million ********* thousand Japanese Yen (JPY******000), which

corresponds to seventy percent (70%) of the price for the Service for the
Design Stage, shall be paid upon completion of the Service for the Design
Stage under this Agreement.

The request for the final payment shall be submitted together with the



6.2.2

certificate of completion of the Service for the Design Stage issued by the

Client.

Payment of the Service for the Management Guidance Stage

(1) Advance Payment (B A0\ E&1E (1) DIEE £85& (2) Final payment O XX FZHIBRL TS

(2)

&) (VIRAVR—RUFDRTINE0%I(E. 45 AU EOEBENHIGEEICHERTHIENEEE
¥.)
Fde _million ******** thousand Japanese Yen (JPY******000), which

corresponds to thirty percent(30%) of the price for the Service for the

Management Guidance Stage, shall be paid upon commencement of the
Service for the Management Guidance Stage.

The request for the advance payment shall be submitted together with the
certificate of commencement of the Service for the Management Guidance

Stage issued by the Client.

Final Payment
Fipweees_million ********* thousand Japanese Yen (JPY******000), which

corresponds to seventy percent(70%) of the price for the Service for the

Management Guidance Stage, shall be paid upon completion of the Service
for the Management Guidance Stage.

The request for the finalX#n1EDBAEFHIE) payment shall be submitted

together with the certificate of completion of the Service for the
Management Guidance Stage issued by the Client, on which finalization of

every activity set by this Agreement must be certified by the Client.



