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LOAN AGREEMENT
(Ordinary Operations)

LOAN AGREEMENT dated 24 June 2021 between PEOPLE'S REPUBLIC OF
BANGLADESH ("Borrower”) and ASIAN DEVELOPMENT BANK. ("ADB").

WHEREAS

(A)  ADB has received from the Borrower a governor's letter dated 7 March
2021 ("Governor's Letter”), confirming the Borrower's commitment to implement its Vaccination
Allocation Plan (as such term is defined in the Ordinary Operations (Concessional) Loan
Agreement referred to in Recital (C) below) and setting forth certain objectives, policies and
actions of the Borrower designed to provide access within its territory to vaccines for the
coronavirus disease ("COVID-19");

(B) the Borrower has applied to ADB for two loans under the Asia Pacific
Vaccine Access Facility for the purposes of the Project described in Schedule 1 to the Ordinary
Operations (Concessional) Loan Agreement (as defined in Recital (C) below);

(C) by a loan agreement of even date herewith (“Ordinary Operations
{Concessional) Loan Agreement”™), ADB has agreed to make a concessional loan to the Borrower
from ADB's ordinary capital resources in the amount of four hundred and seventy million Daollars
{$470,000,000) for the purposes of financing the Project; and

(DY ADB has agreed to make a loan to the Borrower from ADB's ordinary
capital resources upon the terms and conditions set forth herein;

NOW THEREFORE the parties hereto agree as follows:

ARTICLE |

Loan Regulations; Definitions

Section 1.01. All the provisions of ADB's Ordinary Operations Loan
Regulations, dated 1 January 2017 (“Loan Regulations"), are hereby made applicable to this Loan
Agreement with the same force and effect as if they were fully set forth herein, subject to the
following modifications:

(a) Section 2.01 (Definitions) subsection (xx) shall be deleted and replaced in
its entirety as follows:

(xx) “Reference Rate" means, (i) except as ADB has otherwise made a
determination in accordance with Section 3.02(c), in respect of any
Loan Currency other than Eurp, LIBOR, and in respect of Euro,
Euribor, and (ii) if 2 determination is made in accordance with
Section 3.02(c), such other reference rate and any spread for the



Loan Currency as ADB shall reasonably determine and promptly
notify the Borrower and the Guarantor.

{b) A new subsection 3.02(c) shall be inserted after subsection 3.02(b) as
follows:

Section 3.02(c). If interest on any amount of the Loan is calculated
based on LIBOR or Euribor, and ADB determines that (i) such Reference
Rate has permanently ceased to be quoted for the relevant Loan Currency
or a public statement or publication of information by the regulatory
supervisar for the administrator of the Reference Rate announcing such
Reference Rate is no longer representative has been made or (ii) ADB is
no longer able, or it is no longer commercially acceptable for ADEB, to
continue to use such Reference Rate for purposes of its asset and liability
management, ADB shall apply such other Reference Rate for the relevant
Loan Currency, including any applicable spread, as it may reasonably
determine. ADB shall promptly notify the Borrower and the Guarantor of
such other reference rate and any spread, and of related amendments to
the provisions of the Loan Agreement necessary to give effect to its
application, which shall become effective as of the date of such notice.

Section 1.02. Wherever used in this Loan Agreement, the several terms
defined in the Ordinary Operations (Concessional) Loan Agreement and the Loan Regulations
have the respective meanings therein set forth unless modified herein or the context otherwise
requires.

ARTICLE Il

The Loan

Section 2.01. (a) ADB agrees to lend to the Borrower from ADB's
ordinary capital resources an amount of four hundred and seventy million Dollars ($470,000,000),
as such amount may be converted from time to time through a Currency Conversion in
accordance with the provisions of Section 2.06 of this Loan Agreement.

() The Loan has a principal repayment period of 12 years and a grace period
as defined in subsection (c) hereinafter.

(c) The term "grace period” as used in subsection (b) hereinabove means the
period prior to the first Principal Payment Date in accordance with the amortization schedule set
forth in Schedule 1 to this Loan Agreement.

Section 2.02. The Borrower shall pay to ADB interest on the principal
amount of the Loan withdrawn and outstanding from time to time at a rate for each Interest Period
equal to the sum of;

(a) LIBOR; and



(b} 0.60% as provided by Section 3.02 of the Loan Regulations less a credit of
0.10% as provided by Section 3.03 of the Loan Regulations.

Section 2.03. The Borrower shall pay a commitment charge of 0.13% per
annum. Such charge shall accrue on the full amount of the Loan (less amounts withdrawn from
time to time), commencing 60 days after the date of this Loan Agreement.

Section 2.04. Interest and other charges on the Loan shall be payable
semiannually on 1 May and 1 November in each year.

Section 2.05. The Borrower shall repay the principal amount of the Loan
withdrawn from the Loan Account in accordance with the provisions of Schedule 1 to this Loan
Agreement.

Section 2.06. (a) The Borrower may at any time request any of the
following Conversions of the terms of the Loan in order to facilitate prudent debt management:

(i) a change of the Loan Currency of all or any portion of the principal
amount of the Loan, whether withdrawn and outstanding or
unwithdrawn, to an Approved Currency,

(ii) a change of the interest rate basis applicable to all or any portion of
the principal amount of the Loan withdrawn and outstanding from a
Floating Rate to a Fixed Rate, or vice versa, and

(iii) the setting of limits on the Floating Rate applicable to all or any
portion of the principal amount of the Loan withdrawn and
outstanding by the establishment of an Interest Rate Cap or Interest
Rate Collar on said Floating Rate.

(b} Any conversion requested pursuant to subsection (a) hereinabove that is
accepted by ADB shall be considered a "Conversion”, as defined in Section 2.01(f) of the Loan
Regulations, and shall be effected in accordance with the provisions of Article V of the Loan
Regulations and the Conversion Guidelines.

ARTICLE Il

Use of Proceeds of the Loan

Section 3.01. The Borrower shall cause the proceeds of the Loan to be
applied exclusively to the financing of Eligible Expenditures on the Project in accordance with the
provisions of this Loan Agreement.

Section 3.02. The proceeds of the Loan shall be allocated and withdrawn
in accordance with the provisions of Schedule 2 to this Loan Agreement, as such Schedule may
be amended from time to time by agreement between the Borrower and ADB.



Section 3.03. Except as ADB may otherwise agree, the Borrower shall
procure, or cause to be procured, the items of Eligible Expenditures to be financed out of the
proceeds of the Loan in accordance with the provisions of Schedule 4 to the Ordinary Operations
(Concessional) Loan Agreement.

Section 2.04. The Loan Closing Date for the purposes of Section 9.02 of the Loan
Regulations shall be 30 November 2024 or such other date as may from time to time be agreed
between the Borrower and ADB.

ARTICLE IV

Particular Covenants

Section 4.01. In the carrying out of the Project, the Borrower shall perform,
or cause to be performed, all obligations set forth in Schedule 4 to the Ordinary Operations
(Concessional) Loan Agreement.

Section 4.02. (a) The Borrower shall (i) maintain separate accounts
and records for the Project; (ii) prepare annual financial statements for the Project in accordance
with financial reporting standards acceptable to ADB; (iii) have such financial statements audited
annually by independent auditors whose qualifications, experience and terms of reference are
acceptable to ADB, in accordance with auditing standards acceptable to ADB; (iv) as part of each
such audit, have the auditors prepare a report, which includes the auditors' opinion(s) on the
financial statements and the use of the Loan proceeds, and a management letter (which sets out
the deficiencies in the internal control of the Project that were identified in the course of the audit,
if any); and (v) furnish to ADB, no later than 6 months after the end of each related fiscal year,
copies of such audited financial statements, audit report and management letter, all in the English
language, and such other information concerning these documents and the audit thereof as ADB
shall from time to time reasonably request.

(b) ADB shall disclose the annual audited financial statements for the Project
and the opinion of the auditors on the financial statements within 14 days of the date of ADE's
confirmation of their acceptability by posting them on ADB's website.

(c) The Borrower shall enable ADB, upon ADB's request, to discuss the
fimancial statements for the Project and the Borrower's financial affairs where they relate to the
Project with the auditors appointed pursuant to subsection (a){iil) hereinabove, and shall authorize
and require any representative of such auditors to paricipate in any such discussions requested
by ADB. This is provided that such discussions shall be conducted only in the presence of an
authorized officer of the Borrower, unless the Borrower shall otherwise agree.

Section 4.03. The Borrower shall enable ADB's representatives to inspect
the Project, the Goods and Services, and any relevant records and documents.



ARTICLE YV

Effectiveness

Section 5.01. The following is specified as an additional condition to the
effectiveness of this Loan Agreement for the purposes of Section 10.01(f) of the Loan
Regulations: the Ordinary Operations (Concessional) Loan Agreement shall have been duly
authorized by, and executed and delivered on behalf of, the Borrower, and all conditions
precedent to its effectiveness, other than a condition requiring the effectiveness of this Loan
Agreement, shall have been fulfilled.

Section 5.02. A date 90 days after the date of this Loan Agreement is
specified for the effectiveness of this Loan Agreement for the purposes of Section 10,04 of the
Loan Regulations.

ARTICLE VI

Miscellaneous

Section 6.01, The Senior Secretary or Secretary or any Additional
Secretary, Joint Secretary or Joint Chief, Deputy Secretary or Deputy Chief, Senior Assistant
Secretary or Senior Assistant Chief, Assistant Secretary or Assistant Chief of the Economic
Relations Division of the Ministry of Finance of the Borrower is designated as representative of
the Borrower for the purposes of Section 12.02 of the Loan Regulations.

Section 6.02. The following addresses are specified for the purposes of
Section 12.01 of the Loan Regulations:

For the Barrower

Economic Relations Division

Ministry of Finance

Government of the People's Republic of Bangladesh
Sher-e-Bangla Magar

Dhaka 1207, Bangladesh

Facsimile Number:

(BB0) 2 918-0788

For ADB

Asian Development Bank
6 ADB Avenue
Mandaluyong City

1550 Metro Manila
Philippines



Facsimile Numbers:

(632) 8636-2444
(632) 8636-2338.



IN WITNESS WHEREOQOF the parties hereto, acting through their representatives
thereunto duly authorized, have caused this Loan Agreement to be signed in their respective
names as of the day and year first above written and to be delivered at the principal office of ADB.

PEOPLE'S REPUBLIC OF BANGLADESH

W
By Y
FATIMA YASMIN
Secretary

Economics Relations Division
Ministry of Finance

ASIAN DEVELOPMENT BANK

g, Nl .

MANMOHAN PARKASH
Country Director
Bangladesh Resident Mission




SCHEDULE 1

Amortization Schedule

1. The following table sets forth the Principal Payment Dates of the Loan and the
percentage of the total principal amount of the Loan payable on each Principal Payment Date
(Installment Share). If the proceeds of the Loan shall have been fully withdrawn as of the first
Principal Payment Date, the principal amount of the Loan repayable by the Borrower on each
Principal Payment Date shall be determined by ADB by multiplying (a) the total principal amount
of the Loan withdrawn and outstanding as of the first Principal Payment Date; by (b) the
Instaliment Share for each Principal Payment Date, such repayment amount to be adjusted, as
necessary, to deduct any amounts referred to in paragraph 4 of this Schedule, to which a Currency
Conversion applies.

Payment Due Instaliment Share
(Expressed as a %)

1 November 2024 4 166667
1 May 2025 4. 166667
1 November 2025 4 166667
1 May 2026 4 166687
1 Movember 2026 4 166667
1 May 2027 4.166667
1 November 2027 4,166667
1 May 2028 4.166667
1 November 2028 4.166667
1 May 2029 4,.166667
1 November 2029 4 166667
1 May 2030 4. 166667
1 November 2030 4166667
1 May 2031 4 166667
1 Movember 2031 4 166667
1 May 2032 4. 166667
1 Movember 2032 4. 166667
1 May 2033 4 168667
1 November 2033 4. 166667
1 May 2034 4.166667
1 November 2034 4. 166667
1 May 2035 4,166667
1 Movember 2035 4 166667
1 May 2036 4 1666859

Total 100.000000



Schedule 1

2. If the proceeds of the Loan shall not have been fully withdrawn as of the first
Principal Payment Date, the principal amount of the Loan repayable by the Borrower on each
Principal Payment Date shall be determined as follows:

(a) to the extent that any proceeds of the Loan shall have been withdrawn as
of the first Principal Payment Date, the Borrower shall repay the amount
withdrawn and outstanding as of such date in accordance with paragraph
1 of this Schedule; and

() any withdrawal made after the first Principal Payment Date shall be repaid
on each Principal Payment Date falling after the date of such withdrawal in
amounts determined by ADB by multiplying the amount of each such
withdrawal by a fraction, the numerator of which shall be the original
Installment Share specified in the table in paragraph 1 of this Schedule for
said Principal Payment Date (the Original Instaliment Share) and the
denominator of which shall be the sum of all remaining Original Instaliment
Shares for Principal Payment Dates falling on or after such date, such
repayment amounts to be adjusted, as necessary, to deduct any amounts
referred to in paragraph 4 of this Schedule, to which a Currency Conversion
applies.

3, Withdrawals made within 2 calendar months prior to any Principal Payment Date
shall, for the purposes solely of calculating the principal amounts payable on any Principal
Payment Date, be treated as withdrawn and outstanding on the second Principal Payment Date
following the date of withdrawal and shall be repayable on each Principal Payment Date
commencing with the second Principal Payment Date following the date of withdrawal.

4, Motwithstanding the provisions of paragraphs 1 and 2 of this Schedule, upon a
Currency Conversion of all or any portion of the withdrawn principal amount of the Loan to an
Approved Currency, the amount so converted in said Approved Currency that shall be repayable
on any Principal Payment Date occurring during the Conversion Period, shall be determined by
ADB by multiplying such amount in its currency of denomination immediately prior to said
Conversion by either (a) the exchange rate that reflects the amounts of principal in said Approved
Currency payable by ADB under the Currency Hedge Transaction relating to said Conversion; or
(b) if ADB so determines in accordance with the Conversion Guidelines, the exchange rate
component of the Screen Rate.

5 If the principal amount of the Loan withdrawn and outstanding from time to time
shall be denominated in more than one Loan Currency, the provisions of this Schedule shall apply
separately to the amount denominated in each Loan Currency, so as to produce a separate
amortization schedule for each such amount.



10

SCHEDULE 2

Allocation and Withdrawal of Loan Proceeds

General

1. The table attached to this Schedule sets forth the Categories of items of Eligible
Expenditures to be financed out of the proceeds of the Loan and the allocation of the Loan
proceeds to each such Category (“Table"). (Reference to “Category” in this Schedule is to a
Category of the Table.)

Basis for Withdrawal from the Loan Account

2. Except as ADB may otherwise agree, the proceeds of the Loan shall be allocated
to items of Eligible Expenditures, and disbursed on the basis of the withdrawal percentage for
each item of expenditure set forth in the Table.

3. With respect to any COVID-18 vaccine, ADB shall only finance those that continue
to qualify as an Eligible Vaccine at the time a withdrawal request is made from the Loan Account.

Interest and Commitment Charges

4, The amount allocated to Category “Interest and Commitment Charges” is for
financing interest and commitment charges on the Loan during the implementation period of the
Project. ADB shall be entitled to withdraw from the Loan Account and pay to itself, on behalf of
the Borrower, the amounts required to meet payments, when due, of such interest and
commitment charges.

Reallocation

9. Notwithstanding the allocation of Loan proceeds and the withdrawal percentages
set forth in the Table,

(a) if the amount of the Loan allocated to any Category appears to be
insufficient to finance all agreed expenditures in that Category, ADB may,
in consultation with the Borrower, (i) reallocate to such Category, to the
extent required to meet the estimated shortfall, amounts of the Loan which
have been allocated to another Category but, in the opinion of ADB, are
not needed to meet other expenditures; and (ii) if such reallocation cannot
fully meet the estimated shortfall, reduce the withdrawal percentage
applicable to such expenditures in order that further withdrawals under
such Category may continue until all expenditures thereunder shall have
been made; and

(b) if the amount of the Loan allocated to any Category appears to exceed all
agreed expenditures in that Category, ADB may, in consultation with the
Borrower, reallocate such excess amount to any other Category.
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Sch 2

Disbursement Procedures

6. Except as ADB may otherwise agree, the Loan proceeds shall be disbursed in
accordance with the Loan Disbursement Handbook.

Advance Financing and Retroactive Financing

T Withdrawals from the Loan Account may be made for advance financing for up to
6 months of estimated Eligible Expenditures or 50% of the total Loan amount, whichever is lower,
in accordance with the advance fund procedures described in the Loan Disbursement Handbook.

B. Withdrawals from the Loan Account may be made for Eligible Expenditures
incurred under the Project before the Effective Date in connection with Goods and Services,
subject to a maximum amount equivalent to 30% of the Loan amount; provided that the
expenditures have been incurred after the allocation by the Borrower of resources to respond to
the COVID-19 pandemic, but not earlier than 12 months before the date of this Loan Agreement.

9. The aggregate of the outstanding balance of the advance financing amount and
the percentage approved for retroactive financing shall not, at any time, exceed 60% of the Loan
amount.

ndition for Withdr Is from Loan n

10. Notwithstanding any other provision of this Loan Agreement, no withdrawals shall
be made from the Loan Account for financing:

{a) an advance payment for a contract to supply Eligible Vaccines until ADB
has received a letter from the Borrower confirming (i) which COVID-19
vaccine(s) has/have been selected to be procured using the proceeds of
the Loan: and (i) which of the Eligibility Criteria has been satisfied in
respect of the selected COWVID-18 vaccines; or

(b a contract to supply Eligible Vaccines until ADB has received a letter from
the Borrower confirming (i) which COVID-18 vaccine(s) has/have been
selected to be procured using the proceeds of the Loan; (i) which of the
Eligibility Criteria has been satisfied in respect of the selected COVID-19
vaccines; and (iii) that such COVID-19 vaccine(s) has/have received all
necessary authorizations of the Borrower, and have been authorized by the
DGDA and any other relevant regulatory authorities for distribution and
administration within the territory of the Borrower, and

based on the information provided in the aforementioned letter, ADB has notified the Borrower
that the COVID-19 vaccine(s) to be procured are designated as Eligible Vaccines.
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Attachment to Schedule 2

TABLE
ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
Total Amount Allocated
for ADB Financing Basis for Withdrawal from the
i iorm ($) Loan Account
Category
1 Goods™ and Services 450,673,000 | 100% of total expenditure claimed*
Interest and 7,583,000
2 Commibmiant Charges 100% of amounts due
3 Linallocated 11,744,000
‘I TOTAL 470,000,000

e

*  Exclusive of taxes and duties imposed within the temitory of the Borrawer,
** Bubject to the candition for withdrawal described in paragraph 10 of Schedule 2.




