DLF LOAN NUMBER 62

LOAN AGREEMENT

(Vietnam: Saigon Metropolitan Area Water Supply)

BETWEEN THE

GOVERNMENT OF VIETNAM

AND THE

DEVELOPMENT LOAN FUND

DATED Novem ber o2, {7606

CONFORMED



LOAN AGREEMENT

AGREEMENT, dated the ) ,d  day of November,
1960, between the GOVERNMENT OF VLETNAM (hereinafter called
the "Borrower") and the DEVELOPMENT LOAN FUND (hereinafter
called the "DLF"), an agency of the Government of the United
States of America.

WITNESSETH:

WHEREAS the Barrower has undertaken improvement and
expansion cf the water supply system of the Saigo: Metropolitan
area; and'

WHEREAS the Borrower has made application for a loan
from the DLF to be used to assist in financing this project;
and

WHEREAS the establishment of such a loan will assist,
on the basis .of self-help and mutual cooperation, the development
of the economic resources and productive capabilities of Vietnam;

NOW, THEREFORE, the Borrower and the DLF hereby agree

as follows:



ARTICLE 1

The Loan, [ts Purpose and Use

SECTION 1,01, The DLF agrees to lend to the Borrower,
through disbursments by the DLF in accordance witﬁ this Loan
Agreement, on the terms and conditions in thias Loan Agreement
an amount not to exceed Seventeen Million Five Hundrkd Thousand
United States Dollars ($17,500,000) or its equivalent for the
purpose specified in Section 1,02, The amount so disbursed
shall hereinafter be called the "Loan".

SECTION 1.02. The purpose of this Loan Agreement is to
assist the Borrower in carrying out a project (hereinafter
called the "Project") for the improvement and expansicn
of the water supply system of the Saigon Metropolitan area.

SECTION 1.03. Except as the DLF may otherwise agree
in writing, the Borrower shall cause the Loan to be utilized, in
accordance with the terms of this Loan Agreement, exclusively to
finance the reasonable foreign exchange costs of acquisition,
importation and installation (hereinafter called "Costs'")
of equipment, materials and services (hereinafter called
"Eligible Items") required to carry out the Project and approved
in writing by the DLF or its designee.

SECTION 1.04., (a) There may not be financed under this
Loan Agreement the Costs of engineering services which were firmly
ordered or contracted for prior to January 1, 1960, or the (osts

of other Eligible Items which were firmly ordered or contracted
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for prior to the effective date of this Loan Agreement.

() The Costs of Eligible Items may be financed under this
Loan Agreement only where such Eligible Items are procured from sources
included in Code 899 of the International Cooperation Administration
Geographic Code Book as in effect at the time the Eligible Items are
firmly ordered or otherwise contracted for. The term "source" as used
in the preceding sentence shall mean the country or area from which the
Eligible Items are shipped €o Vietnam except that where Eligible Items are
shipped from a free port or Londed warehouse in the same form ‘n which
received -herein, the term '"'source" shall mean the country or area from
which the Eligible Items were shipped to the free port or bonded ware-

house.

(¢c) There may not be financed under this Loan Agreement
the Costs of Eligible Items which are shipped to the Borrower by any
transportation medium owned, operated or under the control of a country
(other than Vietnam) not included in Code 899 of the International

Cooperation Administration Geographic Code Book as in effect at the

time of shipment.

(d) The Costs of Eligible Items which can be paid in

currency of Vietnam may not be financed under this Loan Agreement.
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ARTICLE II

Terms of Repayment; Interest Rate

SECTION 2.0L (a) The Borrower agrees to repay the
Loan, and to pay interest on the Loan, in accordance with the
terms of this lLoan Agreement and the prowissory note or notes
issued and outstanding pursuant to Article III. All obligations
of’the Borrower to make repayments of principal and payment of
interest pursuant to this Loan Agreement and the promissory
note or notes issued pursuant thereto shall be computed and
stated in United States dollars. Any such obligation of the
Borrower shall be discharged by the payment, in such coin or
currency as at the time of payment is legal tender in Vietnam
for payment of public and private debts (hereinafter called
"currency of Payment"), of an amount of Currency of Payment
equivalent to the amount of the United States dollar obligation
of the Borrower against which such payment is made; provided,
that this sentence shall not be applicable in cases where
payment is to be made in United States dollars as expressly
provided in Sections 6.02 and 6.04. For purposes of this Loan
Agreement and the promissory note or notes issued pursuént
thereto, the amount of Currency of Payment which shall
constitute the equivalent of the United States dollar obligation
against which any payment is made shall be computed as of the

"Reference Date'", as defined in subparagraph (b) of this
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Section, on the basis of the applicable rate of exchange
between Currency of Payment and United States dollars as
provided in Section 2.02; provided, that in any case where
payment is made after the due date for that payment, such
computation shall be made on the basis of the applicable rate
of exchange on the Reference Date unless the Payee as defined
in subsection 2.01(c) requests in writing that it be made on
the basis of the.applicable rate of exchange on the date of
the payment.

(b) With respect to any payment due to the DLF under
this Loan Agreement or any promissory note or notes issued
pursuant thereto, the term '"Reference Date'" shall mean the
date.designated by the DLF in the notice which the DLF gives
to the Borrower of the United States dollar amount of the
obligation for which payment is due. With respect to any
payment due to a holder, other than the DLF, of a promissory
note issued pursuant to this Loan Agreement, the term "Reference
pate" shall mean the date designated in the notice which the
holder gives to the Borrower of the United States dollar
amount of the obligation for which payment is due under the
nbte. In no event shall the designated date referred to be
more than thirty (30) days prior to the date payment is due.

If no date is designated to the Borrower with respect to any
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payment due under this Loan Agreement or any note or notes
issued pursuant thereto prior to the date on which such payment
is due, the term "Reference Date" shall mean the date on which
the payment is due. In any case where a Reference Date falls
on a legal holiday in Vietnam the Reference Date shall be deemed
to be the next succeeding business day in Vietnam. The DLF
and any holder other than the DLF of a promissory note issued
under this Loan Agreement may at any time give notice to the
Borrower, in accordance with the manner specified in Section 8.06,
of the United States dollar amount of the obligation for which
payment is due.

(¢) All payments required of the Borrower under this
Lean Agreement, except for payments pursuant to Sections
3.05 and 6.04, with respect to portions of the Loan against
which promissory notes have been issued in accordance with
Article III, shall be made to the holder or holders of such
note or notes in accordance with the terms of such note or
notes and this Loan Agreement. All other payments, including
payments pursuant to Sections 3.05 and 6.04, shall be made to
the DLF. The term "Payee" as used in this Loan Agreement shall
mean the person or entity entitled to payment as specified in

this subsection.
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(d) 1In the event that there is no applicable rate
of exchange between Currency of Payment and United States
dollars, in accordance with the provisions of Section 2,02,
on any Reference.Date, the Borrower shall, with respect to
any payment due under this Loan Agreement and payable in
Currency of Payment, pay in accordance with Section 2,01(c)
an amount of Currency of Payment equivalent to the United
States dollar obligation against which the payment is made,
computed on the basis of the applicable rate of exchange
between Currency of Payment and United States dollars on the
date, nearest preceding the Reference Date applicable to
the payment, on which such a rate can be ascertained in
accordance with Section 2.02., Such payment shall be
provisionally accepted by the Payee and shall be considered
finally accepted by such Payee if it does not notify the
Borrower to the contrary within sixty (60) days following the
first date on which such rate can be ascertained after the
Reference Date. In the event of such notification, the
Borrower shall pay to such Payee so much additional Currency
of Payment as will make the total payment of Currency of
Payment equivalent in amount to the United States dollar

obligation against which the payment is made, computed on
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the basis of the applicable rate of exchange determined in
accordance with the provisions of Section 2.02, as of the first
date following the Reference Date on which 3uch a rate can be
ascertained.

(e) 1If the Payee determines that the amount of a
payment by the Borrower to such Payee is less than the
amount required by this Loan Agreement and the promissory
note or notes issued pursuant thereto, it shall apply the
payment first to interest due and then to the installment of
principal against which the payment has been made, and shall
inform the Borrower within sixty (60) days after receipt of
the payment of the discrepancy and the remainder due; failure
on the part of the Borrower to pay such remainder due within
sixty (60) days after receipt of such notice shall constitute
a default under the provisions of Section 6.0l(a). If the
DLF determines that the amount of a payment by the Borrower to
the DLF is more than the amount required by this Loan Agree-
ment and the promissory note or notes issued pursuant thereto,
it shall notify the Borrower of the overpayment and, if the
Borrower so requests within sixity (60) days after such notice,
shall return to the Borrower in Currency of Payment the amount
of the overpayment, or, in the absence of such request, may

credit the amount of the overpayment to prepayment of installments
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of principal in the inverse order of their maturity,

SECTION 2.02. For all purposes of this Loan Agreement
and the promissory note or notes issued pursuant thereto,
the applicable rate of exchange between Currency of Payment
and United States dollars on any particular date shall be
tha effective rate of exchange at which United States dollars
are sold on that date in exchange for Currency of Payment to
residents of Vietnam, exclusive of government entities, for
effecting: (1) the payment of interest and repayment of
principal on loans; (2) the transfer of dividends and other
forms of earnings on capital investments in Vietnamj and (3)
the transfer of investment capital; provided, that there is
only one such rate in Vietnaﬁ for such transactions. If there
is no such single rate of exchange applicable to all of the
three categories of transactions referred to in the preceding
senfénce, the applicahle rate of exchange on any particular
date shall be the highest (i.e., the largest number of units of
Currency of Payment per United States dollar) effective rate of
exchange at which United States dollars are sold or offered for
sale on that date to residents of Vietnam, exclusive of
government entities, in exchange for Currency of Payment to effect
transactions within any of the three categories referred to in

the preceding sentence.
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SECTION 2.03. (a) With respect to any part of the
Loan for which notes have not been issued, in accordance
with the terms of this Loan Agreement, and negotiated, the
Borrower shall have the right to prepay without penalty on Decem-
ber 1, 1964, and on the due date of any succeeding install-
ment of principal, all or any part of the principal of the
Loan by payment of the principal amount Bo prepaid with
interest thereon to the date the prepayment is made: provided,
that the Borrower may not make prepaywents at any sime: (i)
when there is no applicable rate of exchange pursuant to the
provisions of Section 2.02, or (ii) when there is no such
applicable rate of exchqnge on the Reference Date for the
installment due date on which the prepayment is made, or
(i1ii) except as the DLF may otherwise agree¢ in writing, after
the occurrence of any of the events of default referred to in
Section 6.01. Any such prepayment shall be applied to the
remaining installments of principal in the inverse order of
their maturity. The amount by which the United Statgs dollar
obligation of such installments shall be reduced shall be
determined on the basis of the applicable rate of exchange
between Currency of Payment and United States dollars, as

specified in Section 2,02, existing on the Reference Date
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applicable to the installment due date on which the prepayment
is made.

(b) The United States dollar value of any prepayment
of principal made under this Loan Agreement shall be maintained
by the parties hereto for a period of one year following
receipt of the prepayment by the DLF. For this purpose, the
amount of Currency of Payment paid as any prepayment of
principal shall be adjusted as of the due date for the
installment of principal falling due one year after the
prepayment. Each such adjustment shall bz effected on the
basis of the rate of exchange, determined ia accordance with
Section 2.02, existing on the Reference Date applicable to
the installment due date as of which the adjustment is effected.
If there is no applicable rate of exchange on such Reference
Date, the DLF may return to the Borrower the prepuyment and
cancel the credit made to principal on the basis of such
prepayment. The DLF and the Borrower, respectively, shall each
make prompt payment to the other, upon the request of the other,
of any amount of Currency of Payment required to effect adjustments
in accordance with the forgoing provisions of this Sectionj
provided, that in the event the Borrower does not, within sixty

(60) days after any due date of an installment of principal,

request payment from the DLF of any amount to which the Borrower
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is entitled on the basis of adjustments of prepayments as of
such due date, the DLF shall ecredit such amount to prepayment
of installments of principal in the inverse order of their
maturity; and provided further, that in the event the DLF
does not, within sixty (60) days after any due date of an
installmcnt of principal, request payment from the Borrower of
any amount to which the DLF is entitled on the basis of
adjustments of prepayments as of such due date, the dollar
amounts credited to principal by virtue of such prepayments
shall be reduced accordingly by the DLF.

SECTION 2.04, The Borrower shall pay interest at the
rate of three and one half percent (3-1/27%) per annum on the
principal balance of the Loan outstanding. Interest shall
be payable on the first day of June and the first day of
December of each year until the Loan is repaid, the first
interest payment to be due and payable on June 1, 1961.

SECTION 2.05. The Loan shall be repayable in accordance
with the amortization schedule set forth in Schedule 1
attached to this Loan Agreememt. At any time prior to the
date specified in Section 7,02, the Borrower may, by written
notice to the DLF, reduce the amount authorized to be loaned
and revise the amortization schedule by reducing installments

due, so that the first .six (6) installments shall be unchanged
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and the remaining installments shall be in such amounts as
shall provide for fifty-three (53) approximately equal aggregate
amounts of principal and interest; provided, however, that
there shall be no reduction of installments against which
repayment has been made or promissory notes have been
issued by the Borrower in accorducece with Article III and
negotiated by the DLF,

ARTICLE IXI

Promissory Notes

SECTION 3.01, 1f and as the DLF shall from time to time
request, the Borrower shail, as soon as practicable and within
such period, not less than sixty (60) days after the date of
any request therefor, as the DLF shall specify in such request,
execute and deliver t~ or on the order of the DLF promigsory
notes (hereinafter called 'Note" or "Notes') in the aggregatec
principal amount specified in such request, not exceeding,
however, the aggregate amount of the Loan which shall be
outstanding at the time of such request and for which Notes
shall not theretofore have been so delivered or requested.

SECTION 3.02. The Notes shall bear interest at the same
rate as the Loan. The maturities of the Notes shall correspond
to the maturities of installments of the Loan set forth in the

amortization schedule attached to the Loan Agreement. The Notes
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delivered pursuant to any request under Section 3.01 shall
have such maturities and be in such denominations as the DLF
shall specify in such request except that the aggregate principal
amount of Notes of any maturity shall at no time exceed the
corresponding installment of the Loan.

SECTION 3.03., The Notes shall be printed, 1ithographed
or eugraved on a single sheet of paper, shall be written in
the English language and shall substantially conform in text
and form to the Installmen® Note Form or to the Serial Note
Form set forth in Schedules 2 and 3 annexed to this Loan
Agreement, as the DLF may specify, The Notes shall be signed in
the name and on behalf of the Borrower by such authorized
persons as the Borrower shall designate in writing,.

SECTION 3,04, Except as the Borrower and the DLFmay
otherwise agree in writing, all amounts received by the DLF
as payments of interest or repayment of principal of the Loan
shall be applied first to the payment of accrued interést on Notes
payable to the DLF, and then to the repayment of princip#l on
Notes due and payable to the DLF.

SECTION 3,05, If the DLF shall transfer, assign or sell
any Note and shall extend any guaranty in connection with part
or all of any payment thereunder, the Borrower shall reimburse

the DLF for any amount paid by fthe DLF under such guaranty by reason
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of any failure of the Borrower to make payment in accordance
with the terms of such Note.

SECTION 3.06. No holder (other than the DLF) of any
Note shall, by virtue of being the holder thereof, be entitled
to exercise any rights under this Loan Agreement or be
subject to any of the conditions or obligations imposed upon
the DLF hereby. The provisions of this Section shall not
impair of affect any rights or obligations under the terms of
any Note.

SECTION 3.07. The payment of the principal of any Note
shall pro tanto discharge the obligation of the Borrower to
repay the Loan; and the payment of interest on any Note
shall pro tanto discharge the obligation of the Borrower to
pay interest on that part of the principal amount of the Loan
to which the Note relates.

SECTION 3.08. Each Notg issued pursuant to this Loan
Agreement shall be freely negotiable by the holder thereof.

SECTION 3.09. The Borrower shall promptly furnish to
the DLF such information and legal opinions and take such other
steps, including the execution of such applications and other
documents, as the DLF shall reasonably request in order to
facilitate the public or private sale of the Notes or to list

any of the Notes on any securities exchange in compliance with



applicable laws and regulations., To the extent necessary

to comply with the requirements of any such sale or listing,
the Borrower shall, 1f the DLF shall so request, appoint and
maintain an agency for authentication of such Notes.

SECTION 3.10. At any time when the holder of any Note
or Notes shall so request, the Borrower shall, upon surrender
of such Note or Notes for such purpose, execute and deliver
to the holder a new Note or Notes in exchange therefor in
an aggregate principal amount equal to the unpaid prinei;sal
amount of the Note or Notes surrendered, and of like tenor,
bearing interest from the date to which interest has been paid
on such Note or Notes, and payable to the order of such
person or persons and in such other denomination or denominations
ags such holder may request.

ARTICLE IV

Letters of Commitment and Disbursements

SECTION' 4,01. The Borrower may from time to time, in
order to obtain disbursemente under this Loan Agreement, request
the DLF to issue Letters of Commitment to one or more banking
institutions in the United States designated by the Borrower.

SECTION 4.02. Upon receipt of any request in accordance
with Section 4.01, and upon performance by the Borrower of

all the conditions precedent to disbursement under this Loan
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Agreement, the DLF shall issue, in such form and under such
procedures as it shall specify, a Letter of Commitment to the
designated bank undertaking to make reimbursement to such bank

for payments made by the bank, through letters of credit or
otherwise, to the Borrower or any payee designated by the Borrower.
Banking charges incurred in connection with letters of credit
issued and payments made under such Letters of Commitment shall

be for the account of the Borrower.

SECTION 4.03. The DLF shall promptly notify the
Borrower of the issuance pursuant to this Article of any Letter
of Commitment and of the terms thereof.

SECTION 4.04., Letters of Commitment issued pursuant to
this Article shall provide that payments under them by banks can
only be made upon presentation to the banks of such documentation
as the DLF may specify.

SECTION 4.05. Disbursements may also be made under
this Loan Agreement through such other means and by such other
procedures as the Borrower and the DLF may otherwise mutually
agree in writing.

SECTION 4.06. Where a Cost is payable or has been paid in
a currency other than United States dollars: (a) Where the DLF
makes reimbursement in United States dollars, the amount of United

States dollars disbursed shall be determined by the DLF on the
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basis of the rate of exchange between United $tates dollars and
the currency in which the Cost was paid which the DLF deems
most just and reasonablej and (b) where the DLF makes
disbursement in such other currency, the DLF shall charge the
Loan with the amount of United States dollars paid by the
DLF to obtain the currency so disbursed, or at the discretion
of the DLF, with such other amount of United States dollars
as the DLF and the Borrower may agree is more just and
reasonable., The DLF shall notify the Bo.rrower of the amounts of
United States dollars charged to the Loan pursuant to the
preceding sentence.

SECTION 4.07. Prior to and as a condition precedent to
the issuance of the first Letter of Commitment: under this loan
Agreement, there shall be delivered to the DLF, in form and
substance satisfactory to it, evidence :hat the execution and
delivery of this Loan Agreement on behalf of the Borrower have
been duly authorized or ratified by all necessary governmental
action. As part of the evidence to be furnished pursuant to
this Section, the Borrower shall furnish to the DLF an opinion
or opinions of the Minister of Justice of the Government of
Vietnam, or of other legal counsel satisfactory to the DLF,

demonstrating to the satisfaction of the DLF:
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(a) That the Loan Agreement has been duly authorized
or ratified by, and executed and delivered on behalf
of, the Borrower and constitutes a valid and binding
obligation of the Borrower in accordance with its
terms; and
(b) That the Notes, if and when executed and delivered
in accordance with the Loan Agreement, will consti-
tute valid and binding obligations of the Borrower in
accordance with their terms and that, excep®™ as stated
in such opinion, no further signature nor formality is
required for that purpose.
SECTION 4.,08. Prior to and as an additional condition
precedent to the issuance of a Letter of Commitment or
disbursement for other than engineering services, except as the
DLF may otherwise agree in writing, the Borrower shall: (a)
prepare plans and specifications for the Project mutually satisfactory
to the Borrower and the DLF, and (b) establish a Saigon
Metropolitan Water Authority with adequate powers to supervise
the Project and operate the water supply system of the Saigon

Metropolitan area.
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ARTICIE V
Covenants and Warranties

SECTION 5.01, The Borrower shall cause the Project to
be carried out with due diligence and efficiency, in conformity
with sound technical and engineering practices, and shall cause
all Eligible Items financed under this Loan Agreement to be
similarly utilized. Further, the Borrower shall cause the
Project to be carried out in conformity with plans and specifi-
cations approved by the DLF, The Borrower shall cause all
equipment and machinery financed under this Loaan Agreement to be
adequately maintained and repaired, in accordance with sound-
engineering practices, as necessary or appropriate, The Borrower
agrees to exert its best efforts to complete the Project and to
provide the resources required, in addition to this Loan, for
that purpose.

SECTION 5.02, The Borrower shall cause all Eligible Items
financed under this Loan Agreement to be used within Vietnam
exclusively for the purpose described in Section 1.02; provided
that in the case of any such Eligible Items which are not fully
expended through their use for such purpose, the foregoing pro-
vision shall apply until the completion of the Project or until
such time as such Eligible Items can no longer be usefully employed

for such purpose; and provided further, that no such Eligible Items
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shall be exported from Vietmnam, without prior approval of the
DLF, for such period as the DLF may require,

SECTION 5.03.(8) The Borrower shall maintain or cause
to be maintained books and records adequate to identify the
Eligible Items financed under this Loan Agreement; to disclose
their Costs and their use in the Project; to show, with respect
to contracts or orders for such Eligible Items, the nature and
extent of the solicitation of prospective suppliers and the basis
for the award of such contracts or orders; and to indicate the
progress of the Praject. Such books and records shall be main-
tained for such period as the DLF may require. The DLF shall have
the right at all reasonable times to examine such books and
records and all other documents, correspondence, memoranda and
other records relating to this Loan Agreement. The Borrower
ghall enable the DLF to inspect fhe Project and the utilization of
all Eligible items financed under this Loan Agreement. The
Borrower shall cooperate with, and give reasonable assistance to
the DLF to enable such examination, observation and review to be
accomplished fully and expeditiously and shall afford, or arrange
to have afforded, all reasonable opportunity for authorized repre-
sentatives of the DLF to visit any part of the territory of Vietnmam

for purposes related to the Loan.
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(b) All material modifications of the plans and specifi-
cations for the Project must be mutually agreed to in writing by
the Borrower and the DLF,

(¢) The Borrower shall promptly furnish to the DLF such
reports, legal opinions and information regarding the Project as
the DLF may reasonably request,

SECTION-5.04, The Borrower shall promptly inform the
DLF of any conditions which interfere with, or threaten to inter-
fere with, the servicing of the Notes or the accomplishment of
the purpose of this Loan Agreement.

SECTION 5.05. The Loan Agreement and the Notes shall be
free from, and the principal of and interest on the Loan and the
Notes shall be paid without deduction for and free from, any
taxation, including fees and impositions, imposed under the laws
of Vietmnam or laws in effect in its territory. Import duties,
tariffs or similar charges imposed under the laws of Vietnam or
laws in effect in its territory may not be financed under this
Loan Agreement,

SECTION 5.06, The Borrower agrees thkat Currency of Viet-
nam paid to the DLF pursuant to this Loan Agreement or the Notes
may be used by the DLF or by any agency of the Government of the
United States for any expenditures of or payments by the DLF or
any agency of the Govermment of the United States, including any

expenditures or payments by the DLF for purposes of loans or other
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transactions authorized by Title II of Chapter II of the
Mutual Security Act of 1954 as it is or may hereafter from
time to time be amended. However, the use of such currency
by the DLF or by any agency of the Government of the United
States to finance exports from Vietnam or its territories,
or the sale of such currency for other currencies to entities
other than agencies of the Government of the United States,
will be undertaken only upon agreement in advance by the
Borrower. The DLF agrees to take into account the economic
position of the Borrower in any contemplated use of the
Currency of Payment received by the DLF hereunder.

SECTION 5.07. The Borrower shall ensure that at
least fifty percent (507) of the gross tonnage of all Eligible
Items (computed separately for dry bulk carriers, dry cargo
liners and tankers) financed under this Loan Agreement which
may be transported on ocean vessels shall be transported on
privately owned United States~flag commercial vessels, to the
extent such vessels are available at fair and reasonable rates
for United States-flag commercial vessels. The DLF shall
determine, feor purposes of the foregoing sentence, whether
United States-flag commercial vessels are available at fair
and reasonable rates; the Borrower may at any time apply to

the DLF for such an administrative determination.
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SECTION 5.08. Marine insurance on Eligible Items
financed under this loan Agreement may be financed under this
Loan Agreement; provided, that such insurance is placed at
the lowest available competitive rate; provided further, how-
ever, that if the Government of Vietnam, in connection with
the placement of marine insurance on shipments financed under
the Mutual Security Act of 1954, as amended, discriminates by
statute, decree, rule or regulation against any marine
insurance company authorized to do buginess {n any state of
the United States of America, Eligible Items financed under
this Loan Agreement, if insured against gﬁriue risé, shall
during the. continuance of such discrimination be so insured
in the United States with a company or companies authprized
to do a marine insurance business in any state of the United
States of America.

SECTION 5.09. The Borrower shall cause to be received
by the DLF at leass thirty (30) days prior to the time any
order in an amount exceeding Five Thousand Dollars ($5,000)
for Eligible Items to be financed under this Loan Agreement
is placed or is agreed to be placed, in accordance with pro-
cedures established from £ime to time by the DLF, a descrip=-
tion of the Eligible Items to be purchased, in the English

language, with specificatjons in terms of United States
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standards, and the manner of submitting bids to the purchager
thereof; provided, however, that the DLF may, upon application
by -the Borrower, reduce the thirty (30) day period or waive
any or all requirements of this.section in its application

to particular purchase transactions where it deems such
action necessary or appropriate.

SECTION 5.10. No Eligible Items shall be financed
under this Loan Agreement unless they have been procured at
prices which the DLF deems to be reasonable for such items.
1t is the inteniion of the parties that the ''reasonable price”
for purposes of the foregoing sentence will normally approxi-
mate the lowest competitive price for the item procured,
quality, time of delivery, and other factors considered.
Except as the DLF may otherwise agree in writing, procurement
of Eligible Items, other than services, financed under this
Loan Agreement will be based upon solicitation of a reasmnable
number of suppliers from sources described in the first
sentence of Section 1.04().

SECTION 5.11. The Borrower shall make appropriate
arrangements to assure that the Project, Eligible Items
financed under this loan Agrecment, and the shipping containers
for such Eligible Items, shall carry an emblem or marking satis-

factory to, and in accordance with such instructions as may be

furnished by, the DIF.
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SECTION 5.12. The Borrower hereby warrants that no
commission, fee or payment of any kind has been or will be
made to any person, firm or corporation in connection with
the application which has resulted in the making of the
Loan by the DLF, or in connection with any negotiations
incident thereto, except reasonable compensation for buona
fide professional or technical or other comparable services
incident to oresenting the merits of the application or to
the establishment of this Loan or to operations hereunder;
and the Borrower covenants that, upon request by the DLFP, the
amount of payments made to any such person, firm or cqrpora-
tion will be disclosed to the DIF,

SECTION 5.13. Prior to completion of the Project the
Borrower shall assure that the Metropolitan Water Authority
referred to in Section 4.08 establishes a system of rates
for charges for water and a financial plan mutually satris-
factory to the Borrower and the DLF,

SECTION 5.14. The Borrower shall employ a competent
and experienced engineering firm, mutually satisfactory to the
Borrower Pnd the DLF, under terms and conditions mutually
satisfactory to the Borrower and the DILF, to design and super-
vise the Project, to provide the necessary training of personnel
who will operate the facilities constructed, and to supervise

operation of these facilities for one year after start-up,
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SECTION 5.15., The Borrower shall coploy a competent
and experienced constructor for the Project mutually gatis-
factory to the Borrower and the DLF, under terms and conditions

mutually satisfactory to the Borrower, and the DLF,
ARTICLE VI

Remedies of the DLF

SECTION 6.01. Upon the occurrence of any of the follow-
ing events, the DLF, at its option, may (i) decline to issue
further Letters of Commitment, (ii) cancel, after giving notice
to the Borrower, outstanding Letters of Commitment to the
extent that they have not been utilized through the issuance
of irrevocable letiers of credit and through bank payments
made other than under irrevocable letters of credit and (iii)
decline to make disbursements other than under Letters of
Commitment:

(a) A default in the full paymeat of any installment
of principal or payment of interest, or of any
other payment required under this Loan Agreement
or the Notes; provided, that the DLF may, on the
basis of any such default, exercise any of its
options under this Section or Section 6.02 only

while such default centinues.
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(d) A default on the part of the Borrower f{n the
performance of any other Covenant or Agrecment
under this lLoan Agreement; provided, that the
DLF shall not exercise any of its options under
this Section or Section 6,02 on the basis of such
a default unleas the Borrower fails to cure the
default within sixty (60) days after the DLP
gives notice thereof to the Borrower,

(c) Discovery by the DLP that a representatibn made
by the Borrower to tiie DLF in obtaining or
pursuant to this Loan Agreement is incorrect in
a material respect,

{d) ;n extraordinary situation which the DLFP deter-
mines makes it improbable that the Borrower will
be able to perform its obligations under this Loan
Agreement or that the Loan will fulfill the pur-
pose for wvhich it e made.

SECTION 6.02. Upon the occurrence of any of the events
referred to in subsections (a) and (b) of Section 6.01, and in
accordance with the terms of such subsections, the DLFP, at its
option, may declare all 9r any part of the unpaid principal of
the Loan and the Notes to be due and payable immediately and
may declare that all or any part of such unpaid principal

declared to be due and payable immediately shall be payable in
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United States dollars, and upon any such declaration such
principal shall become due and payable {mmediately in accord-
ance with such declaration.

SECTION 6.03. No delay in exercising, or omission to
exercise, any right, power or remedy accruing to the DLF under
this Loan Agreement or the Notes and arising as a result of
the occurrence of any of the events referred to in Section 6.01
hereof shall be construed as an acquiescence by the DLF in
such event or as a waiver by the DLP of its rights, powers or
remedies arising as a result of the occurrence of that event
or any other such event.

SECTION 6.04., 1If the DLF determines that any disburse-
ment made by it under this Loan Agreement is not supported by
the documentation submitted by the Borrower in accordance with
this Loan Agreement or is not msde or used in accordance with
the terms of this Loan Agreement, or is in violation of the
Mutual Security Act of 1954,as amended, or any Act supplementary
thereto or appropriating funds for purposes thereof, the Borrower
shall pay to the DLF, within thirty (30) days after receipt of
request, an amount in United States dollars not to exceed the
amount of such disbursement; provided, that such request by the
DIF shall be made no later than five (5) years after the date
on which the disbursement was made. The DLF shall reduce the

loan by the amount of any such payment upon its receipt by the
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DLF, and the DLF shall cause the obligation of the Borrower

to make payments under the Notes to be reduced accordingly.
ARTICLE VII

Rffective Date, Availability of Loan and Termination

SECTION 7.01. This lLoan Agreement shall enteruinto
effect as of the day and year first above written,

SECTION 7.02. Except as the DLF may otherwise agree
in writing, no requests for the issuance 0 Letters of Commit-
ment and no requests for disbursements other than under a
Letter of Commitment shall be made pursuant to this Loan Agree-
ment after February 28, 1965.

SECTION 7.03. Except as the DLF may otherwise agree in
writing, no disbursement under a Letter of Commitment issued
hereunder shall be made against documentation submitted after
August 31, 1965 to any bank designated under Section 4,01.

SECTION 7.04. 1If all of the acts required to be performed
under Section 4.07 have not been performed by March 31, 1961 or
such other date as shall be agreed upon by the Borrower and the
DLF, the DLF may at any time thereafter at its option terminate
this loan Agreement by giving notice to the Borrower. Upon the
giving of such notice, this Loan Agreement and all cbligations of

the parties hereunder shall forthwith terminate.
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ARTICLE VIIX

‘Miscellaneous

SECTION 8,01, All actions to be performed under this
Loan Agreement by the Borrower or the DLF may be performed
by their respective duly authorized representatives, and all
rights of the Borrower or the DLF under this Loan Agreement
may be exercised by their respective duly authorized repre-
sentatives.

SECTION 8,02, 1f, by operation of any law of the
United States or by virtue of assignment, any corporate or
other agency of the Government of the United States succeeds
to the rights and obligations of the DLF under this Loan
Agreement and the Notes, such agency shall be deemed to be
the DLF for purposes of this Loan Agreement and the Notes.

SECTION 8.03. As used in this Loan Agreement, the
term "'disbursements" shall mean any payments by the DLF
whether made directly to the Borrower or its designee or made
to a banking institution purpuant to a Letter of Commitment

issued under this Loan Agreement.

SECTION 8.04, All references in this Loan Agreement to
"Saections" or "Articles" shall be deemed to refer to Sections
and Articles of this Loan Agreement, unless specific provision

is made to the contrary.
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SECTION 8.05. This Loan Agreement and each of the Notes
shall be deemed to be a contract made under the laws of the
District of Columbia, United States of America, and shall be
governed by and construed in accordance with the laws of the
District of Columbia, United States of America.

SECTION 8.06. Any notice, request or communication given
made or sent by the Borrower or the DLF pursuant to this Loan
Agreement or the Notes shall be in writing and shall be deemed to
have been duly given, made or sent to the party to which it is
addressed when it shall be delivered by hand or by mail, telegram,
cable or radiogram to such other party at its address as follows:

To the Borrower:

Mail Address:
Sccretary of State for Finance
Ministry of Finance
61 Nguyen-Du
Saigon, Vietnam

Cable Address:

MINTFINANCE
Saigon, Vietnam

To the DLF':
Mail Address:
Development Loan Fund
Washington 25, D.C.
United States of America

Cable Address:

DEVLOAN
Washington, D. C.
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IN WITNESS WHEREOF the Borrower and the DLF, each
acting through its respective duly authorized representative,
have caused this Loan Agreement to be signed in their
respective names and delivered in the District of Columbia,
United States of America, as of the day and year first above

written,

GOVERNMENT OF VIETNAM .

BYiyig Zxcellency Tran Van Chuong
Ambassador

nmngmﬁ Toan g
By: Van e rezl</2_

Managing Director




Date Payment Due

December 1, 1961
June 1, 1962
December 1, 1962
June 1, 1963
December 1, 1963
June 1, 196k
December 1, 1964
June 1, 1965
December 1, 1965
June 1, 1966
December 1, 1966
June 1, 1967
December 1, 1967
June 1, 1968
December 1, 1968
June 1, 1969
December 1, 1969
June 1, 1970
December 1, 1970
June 1, 1971
December 1, 1971
June 1, 1972
December 1, 1972
June 1, 1973
December 1, 1973
June 1, 197k
December 1, 1574
June 1, 1975
December 1, 1975
June 1, 1976
December 1, 1976
June 1, 1977
December 1, 1977
June 1, 1978
December 1, 1978

SCHEDULE I

Amqrtization sphedule

Payment of Pri

$

10,
10,000
10,000
10,000
10,000
10,000
202,389
205,931
209,535
213,202
216,933
220,729
22},592
208,522
232,522
236,591
240,731
2Lk, 9hly
2l9,230
253,592,
258,030.
262,545,
267,140,
271, 815.
276,572,
281,412,
286,336.
291,347,
296,446,
301,63k.
306,912,
312,283.
317,748,
323,309.
328,967.



Date Payment Due

June 1, 1979
December 1, 1979
June 1, 1980
December 1, 1980
June 1, 1981
December 1, 1981
June 1, 1982
December 1, 1982
June 1, 1983
December 1, 1983
June 1, 1984
December 1, 198L
June 1, 1985
December 1, 1985
June 1, 1986
December 1, 1986
June 1, 1987
December 1, 1987
June 1, 1988
December 1, 1988
June 1, 1989
December 1, 1989
June 1, 1990
December 1, 1990

Payment of Principal

$

334,724.06
340,581.73
346,541.91
352,606.40
358,TT7.01
365,055.61
371,L4u44.08
377,944.35
384,558.38
391,288.15
398,135.69
%405,103.07
412,192,37
419,405.Th
426,745 .34
434,213.38
441,812,111
4h9,543.83
457,410.8k4

465,415.53

473,560.30
481,847.61
490,279.94
498,859.88

17,500,000.00



SCHEDULE II1

(Promissory Notes should be on a single sheet of paper)

PROMISSORY NOTE

(Installment Note Form)

Washington, D. C.,

19

FOR VALUE RECEIVED, the GOVERNMENT OF VIETNAM (hereinafter
called the "Obligor") hereby promises to pay to
or order, the principal sum of Dollars
($ ), and to pay interest from the date hereof at the
rate of three and one-half percent (3 1/2%) per annum, payable simi-
annually on the first day of June and the first day of December of
each year, on the principal amount of this Promissory Note (herein-
after called "Note'") from time to time outstanding. Payments of
principal and interest by the Obligor pursuant to the terms of chis
Note shall be made at the office of (to be designated by the DLF)
The first payment of interest on this Note shall
be due on . The principal of this
Note shall be repaid in semi-annual installments beginning on
, in the amounts and at the times set forth below:

[Insert schedule of repayments specified by the DLF
in its request made in accordance with the provisions
of Section 3.02 of the loan Agreement referred to below.]

This Note is issued by the Obligor in accordance with a
Loan Agreement dated, between the Obligor and the DEVELOPMENT LOAN
FUND (hereinafter called the "Loan Agreement"). No reference here-
in to the Loan Agreement shall confer upon the holder hereof any
rights thereunder or impair the obligation of the Obligor, which is
absolute and unconditional, to pay the principal of and interest on
this Note at the times and place and in the amounts and in the
currency herein prescribed.

Obligations of the Obligor under this Note shall be dis-
charged by the payment to the holder hereof, in such coin or currency
as at the time of payment is legal tender in Vietnam for payment
of public and private debts (hereinafter called 'Currency of Payment")
of an amount of Currency of Payment equivalent to the amount of the
United States dollar obligation of the Obligor against which payment
is made. Such equivalent shall be computed as of the date (hereinafter



called the "Reference Date') not more than thirty (30) days prior to
the date a particular payment is due, designated in the notice which
the holder hereof is hereby authorized to give the Obligor of the
United States dollar amount of the obligation for which payment {is
due. If no Reference Date is so designated for a payment, the
Reference Date for that payment shall be deemed the date payment is
due. If the Reference Date designated falls on a legal holiday in
Vietnam the next succeeding business day in Vietham shall be
deemed to have been the Reference Nate designated. If payment is
made after the due date, the holder shall have the option of

having the equivalent in Currency of Payment of the payment due cal-
culated as of the date of payment or as of the Reference Date.

In the event that there is no applicable rate of exchange
between Currency of Payment and United States dollars, in accordance
with the following paragraph, on any Reference Date, the Obligor shall,
with respect to the payment due, pay an amount of Currency of Pay-
ment equivalent to the United States dollar obligation against
which the payment is made, computed on the basis of the applicable
rate of exchange between Currency of Payment and United States
dollars on the date, nearest preceding the Reference Date applicable
to the payment, on which such a rate can be ascertained in
accordance with the following paragraph. Such payment shall be
provisionally accepted by the holder and shall be considered finally
accepted by such holder if it does not notify the Obligor to the
contrary within sixty (60) days following the first date on which
such a rate can be ascertained after the Reference Date. 1In the
event of such notification, the Obligor shall pay to such holder
so much additional Currency of Payment as will make the total
payment of Currency of Payment equivalent in amount to the United
States dollar obligation against which the payment is made, com~
puted on the basis of the applicable rate of exchange determined, in
accordance with the provisions of the following paragraph, as of
the first date following the Reference Date on which such a rate
can be ascertained.

For all purposes of this Note, the applicable rate of
exchange between Currency of Payment and United States dollars on any
particular date shall be the effective rate of exchange at which United
States dollars are sold on that date in exchange for Currency of Pay-
ment to residents of Vietnam, exclusive of government entities, for
effecting: (1) the payment of interest and repaymert of principal
on loans; (2) the transfer of dividends and other forms of earnings
on capital investments in V{etnam; and (3) the transfer of investment
capital; provided, that there is only one such rate in Vietnam for
such transactions. If chere is no such single rate of exchange applicable
to all of the three categories of transactions referred to in the preceding
sentence, the applicable rate of exchange on any particular date shall be



the highest (i.e., the largest number of units of Currency of Payment
per United States dollar) effective rate of exchange at which United
States dollars are sold or offered for sale on that date to residents
of Viettnam, exclusive of government entities, in exchange for Currency
of Payment to effect transactions within any of the three categories
referred to in the preceding sentence.

At any time when the holder of this Note shall so request,
the Obligor shall, upon surrender of this Note, with or without other
Notes of the Obligor containing this privilege of exchange, execute
and deliver to the holder a new Note or Notes in exchange therefor in
an aggregate principal amount equal to the unpaid principal amount
of the Note or Notes surrendered, and of like tenor, bearing interest
from the date to which interest has been paid on such Note or Notes,
and payable to the order of such person or persons and in such other
denomination or denominations as su.n holder may request.

Upon receipt of evidence satisfactory to the Obligor of the
loss, theft, destruction or mutilation of this Note, and, in the
case of loss, theft or destruction, of indemnity reasonably sat-
isfactory to the Obligor, and upon surrender and cancellation of
the Note if mutilated, the Obligor shall make and deliver to the
holder, in substitution, a new Note, of like tenor and unpaid prin-
cipal amount.

Upon the default in the payment of any installment of
principal due or any interest due on this Note, the holder hereof may
declare all or any part of the unpaid principal of the Note to be
due and payable immediately, and upon such declaration such principal
shall be due and payable immediately. In addition, as provided in
Section 6.02 of the Loan Agreement, the DEVELOPMENT LOAN FUND at its
option, upon the occurrence of certain events, may declare the unpaid
principal of all or any part of this Note or any other Notes issued
under the loan Agreement and then outstanding (if not already due) to
be due and payable immediately, and way further declare all or any
part of such unpaid principal declargd to be due and payable immediately
and any other amount of principal which is due and payable under this
Note or any other Note issued under the Loan Agreement and then
outstanding to be payable in United States dollars; and upon any
such declaration such principal shall be due and payable immediately
in accordance with such declaration.

Notice to the Obligor under this Note shall be deemed duly
given when delivered by hand or by mail, telegram, cable or radios

gram to at



The principal of and fnterest on this Note shal! be pald
without deduction for and free frosm any taxation, includiag fees and
jopositions, now or at any time hereafter imposed uader the laws of
Vict=-hazs or laws in effect in fits tervitory.

No delay in exercising, or omlission to exercise, any
right, power or rcmedy of the holder hercof with respect to this
Rotc, where such right, power or remedy arises as a result of a de-
fanlt of the Obligor in the prompt and full payment of fnterest on
or rvepayment of priancipal of this Note, shall be construed as a
waiver by the holder of fts rights, powers or remedles arising as a
result of that default, while it shall continue, or any other such
default.

GOVERNMENT OF VIEINAM

By:
[Title])



SCHEDULE 3

(Promissory Notus should be on a slogle shest of papar)

PROMISSORY NOTE
(Series Note Porm)

Washiagton, D. C.,
19

FOR VAILUR RECEIVED, the GOVERMNMENT OF VINTMAM (herelnafter
coslled the "Obligor”) hereby promises to pay to
or order, on the

day of » 19 at the offfce of (to be
desfignated by the DLF)

the sum of Pollars
($ )} and to pay faterest frosm the date hereof at the

rate of three and one~half per cent (3 1/2%) per anoum, on the flist
day of June and the first of December of each year, on the principal
smount of this Promfssory Note (herelnafter called "Note'"). The
first payzent of interest on this Mote shall be due on

This Note (s one of & serles of (
proaissory notes known as "Prozissory Motes, Serilea "
(hereinafter called "Series Notes") fssued by the

Obligor in accordance with a Loan Agreement dated between the Obligor
and the DEVELOPHENT LOAN FUND herelnafter called the "Loan Agreement').
Ho reference herein to the loan Agreement shall c¢onfer upon the holder
herecf anyv rights thereunder or impaiv the obligation of the Obligor,
which is absolute and unconditional, to pay the principal of and
interest on this Note at the times and place and in the amounts and

in the currency herein prescribed.

Obligations of the Obligor under this Note shall be dis-
charged by the payment to the holder hereof, in such coin or cutrency
as at the time of payment is legal tender in Vietmam for payment of
public and private debts (hereinafter called “Currency of Payment') of
an amount of Currency of Payment equivalent to the amount of the Unfted
States dollar obligation of the Obligor against which payment {s made.
Such equivalent shall be computed as of the date (hereinafter called
the "Reference Date'') not more than thirty (30) days prior to tue date
a particular payment is due, designated in the notice which the holder
hereof is hereby authorized to give the 0Obligor of the United States
dollar amount of the obligation for which payment Is due. If no
Reference Date is so designated for a payment, the Reference Date



for that paysent aba!l be deened the date paynment s due. Jf the
Reference Dats designated fFalls on a legal holtday (o Vigtnam,

the next succeediog bunincss day (o Viet-Nam shatl be depmed to
have been the Reference Date deslignated. I paywent Lo made after
the duc date, the holder shall have the option of having the equiva-
lent in Currency of Paysment of the payment due calculated as of the
dato of payment or as of the Relorcence Duote.

In the evant that there fa no applicable rate of exchange
betveen Currency of Payment and {nfited States dollars, (o accordance
with the following paragraph, on any Reference Pate, the OQbligor
shall, with respect to the pavment due, pay an amount of Currency
of Paymont equivalent to the Unfted States dollar obligatfon agalnst
which the payment Is sade, cosputed on the basis of the applicable
rate of exchange betwoen Currency of Payoent and Unlted States
dollars on the date nearest preoceding the Refereance Date applicahle
to the payment, on which such a rate can be ascertained f{n accord-~
ance with the following paragraph. Such paymant shall be proviston-
wlly accepted by the holder and shall be consldered finally accepted
by such holder ff tt does not notify the Obligor to the contrary
within sixty (60) days following the first date on which such a
rate can be ascertained afrer the Refereance Bate. JIn the eveant of
such notification, the Obltgor shall pay to such holder so much
additional Currency of Payment as wlll make the total payment of
Cutrency of Poyument equivalent Ln amount to the United States dollar
ohligatfon against which the payment is made, computed on the bastis
of the applicable rate of exchange determined, In accordance with
the provistons of the following paragraph, as of the first date
following the Reference Date on which such a rate can be ascertatined.

Por all purposes of this Note, the applicable rate of
exchange between Currency of FPayment and United States dollars on
any particular date shall be the effective rate of exchange at
which United States dollars are sold on that date in exchange for
Currency of Payment to residents of Vietnam, exclusive of govern-
ment entities, for effecting: (1) rhe payment of Interest aud
repu,ment of principal on leans; (2) the transfer of dividends
and other forms of earnfngs on capital investments in Viet-Nam;
and (3) the transfer of investment capital; provided, that there
is only one such rate in Vietnam. for such transactions. If there
{5 no such single rate of exchange applicable to all of the three
categories of tramsactions referred to in the preceding sentence,
the applicable rate of exchamge on any particular date shall be the
highest (i.e., the largest nunber of unfits of Currency of Payzent
per Unfi:ed States dollar) effective rate of exchange at which United
States dollars are sold or offered for sale on that date to residents
of Vietnam, exclusive of governzent entities, in exchange for
Currency of Payment to effect transactions withim any of the three
categories referred to in the preceding sentence.



At any time when the holder of this Nete¢ shall so request,
the Obligor shall, upon surrender of this Mote, with or without
other Kotes of the Obligor containing thlis privilege of exchange,
execute and deliver to the holder a new Note or Notes In exchange
therefor In an aggregate principsl amount equal te the uanpald
principal amount of the Note or Notes surrendered, and of Jike
tenor, bearing interest from the date to which (nterest has been
pald oy such Note or Notes, and payable to the order of such person
or persons snd fn such other denominatfon or denoninatfons as such
holdar may request.

Upon recelpt of evidence gatlislfactory to the Obligor of
the loss, theft, destruction or mutilntian of this Note, and, in
the case of loss, theft or destruction, of Indemnity reasonably
satisfactory to the Qbligor, and upon surrender and cancellation
of the Note If mutilated, the Obligor shall wmake and deliver to
the holder, in substitution, a new Note, of like tenor and unpald
principal amount.

Upon the default In the payrent of any loterest due on
this Note or upon the default in the payment when due of any fnterest
on or principal of any other Scries Notes, the holder
hercof may declare the principal of this Note to be due and payable
fomediately, and upon ~uch declaratfon asuch principal shall be due
and payable {mmedfately. In addition, as provided In Section 6.02
of the Lean Agreement, the DEVELOFMENT LOAN FUND at fLts option,
upon the occurrence of certaln events, may declare the unpaid
principal of all or any part of this Note or amy other Notes {ssued
under the Loan Agreexent and then outstanding (Lf not already due)
to be due and payable imxediately, and may further declare all or
any part of such unpaid principal declored ro be due and payable
{omediately and any other amount of principal which is due and
payable under this lNote or any other liote issued under the Loan
Agreezent and then cutstanding to be payable in United States
dollars; and upon any such declaratfon such principal shall be
due and payable Immediately in accordance with such declaration.

Notice to the Obligor under this Note shall be deemed
duly given. when delivered by hand or by mail, telegram, cable or
radiogram to at

¥

The principal of and interest on this Note shall be paid
without deduction for and free from any taxation, Iincluding fees
and Impositions, now or at any time hereafter imposed under the
laws of Vietnam or laws in effect In its territory.



Mo delay in exercising, or ¢mission to exercise, any
right, pover or remedy of the holder hereof with respect to this
Hote or any other promfiasory note issued umder the Loan Agreement,
vhere such right, pover or remedy arises as a result of a default
of the Obligor in the prompt and full payment of interest on or
repoyment of principal of this Note, shall be construed as a walver
by the holder of its rights, powers or remedics arising as o result
of that default, while it shall continue, or any other such detault.

COVERNMENT OF VIEINAM

"
"

[Title]



