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BETWRE"N THE 
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CONFORMED 



LOAN AGREEMENT 

AGREEMENT, dated the cJ_~ 1td day of l'fb 'f e ttt be(', 

1960, between the GOVERNMENT OF VJJ;TNAM (hereinafter called 

the "Borrower") and the DEVELOl'MENT LOAN FUND (hereinafter 

called the "DLF"), an agency of the Government of the United 

States of America. 

WITIUrnSETH: 

WHEREAS the Borrower hcis undertaken improvement and 

expansion of the water supply system of the Saigo': Metropolitan 

area; and 

}'lHEREAS the Borrower has made application for a loan 

from the DLF to be used to asslst in financing this project; 

anci 

WHEREAS the establishmemt of such a loan will assist, 

on the basis,of self-hely and ~1utual cooperation, the development 

of the economic resources and productive capabilities of Vietnam; 

NOW, THEREFORE, the Borrower and the DLF hereby agree 

as follows: 



I 

( 

ARTICLE I 

The Loan, :rts fyrpose a.nc~ 

SECTION 1.01. The DLF agrees to lend to the Borrower, 

through disbursments by the DLF in accordancE~ with this Loan 

Agreement, on the terms and conditions in tM.a Loan Agreement 

an amount not to exceed Seventeen Million Fhre Hundi;~d 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 Borrow~r in carrying out a project: (hereinafter 

called the "Project") for the :improvement and expansion 

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 AgreeDJent, exclusively to 

finance the reasonable foreign exchange costE1 of acquisition, 

importation and installation (hereinafter cal.led "Costs") 

of equipment, materials and services (hereinafter called 

"Eligible Items") required to carry out the ltroject and approved 

in writing by the DLF or its designee. 

SECTION 1.04. (a) There may not be fiqanced Wlder this 

Loan Agreement the Costs of engineering services which were fi,rmly 

ordered or contracted for prior to January 1,, 1960, or the Costs 

of other Eligible Items which were firmly ordered or contracted 



for prior to the effective date of this Loan Agreement. 

(I:>) The Costs of Eligible Items may be financed under this 

Loan Agreement only where such Eligible Items a1~e procured from sources 

included in Code 899 of the International Coopet~ation Administration 

Geographic Code Book as in effect at the time the Eligible Items are 

firmly ordered or otherwise contr~tcted for. ThE! term "source" as used 

in the preceding sentence shall mc!an the country or area from which the 

Eligible !tems are shipped to Vietnam except tlullt where Eligible Items are 

shipped from a free port or honded warehouse in the same form tn which 

received ::herein, the term "source" shall mean t:he country or area from 

which the Eligible Items were shi1,ped 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 tc~ th~ Borrower by any 

transportation medium owned, operated or under the control of ~ 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 Loan Agreement and the pro1J1isso:ry note or notes 

issued and outstanding pursuant to Article III. All obligations 
I 

of the Borrower to make repayments of princip1al and payment of 

interest pursuant to this Loan .Agreement and the promissory 

note or notes issued pursuant thereto shall hie 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 tiender 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 purp,oses of this Loan 

Agreement and the promissory note or notes issued pursuant 

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 



Section, on the basis of the applicable rate of exchange 

between Currency of Payment a·od United Sta.ties dollars as 

provided in Section 2.02; pravided, 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 th1e Payee as def lned 

in subsection 2.0l(c) requests in writing that it be made on 

the basis of the applicable rate of exchang1e on the date of 

the payment. 

(b) With respect to any payment du1e to the DLF under 

this Loan Agreement or any promissory note or notes issued 

pursuant thereto, the term 11Reference Date" shall mean the 

date deF-ignated by the DLF in the notice whiclt. 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 

Date" 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 

note. In no event shall the designated datie referred to be 

more than thirty (30) days prior to the dat,e 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 a.mount of the obligation for which 

payment is due. 

(\!) All payments required of the Borrower under this 

Lean Agreement, except for pa.yments pursuant to Sections 

3.05 and 6,.04, with respect t:o 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 paymenta, 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) In the event that there is no applicable rate 

of exchange between Currency of Payment and United States 

dollars, in accordance with the provisions <>£ Section 2.02, 

on any Reference Date, the Borrower shall, with respect to 

any payment due under this wan Agreement and payable in 

Currency of Payment, pay in accordance with Section 2.0l(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 appli.:able ratE~ of exchange 

between Currency of Payment and United States dollars on the 

date, nearest preceding the Reference Date stpplicable to 

the payment, on which such a i~ate 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 withi.n sixty (60) Cl:ays 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 tc1tal 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 rat'e of exchange 1determined in 

accordance with the provisions of Section 2. 0:2, as of the first 

date following the Reference Date on which auch a rate can be 

ascertained. 

(e) If the Payee dete~Dines that the amount of a 

payment by the Borrower to such Payee is less than the 

amount required by this LOan Ag:reement and th1e proi;uissory 

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 payinent has been made, and shall 

inform the Borrower within sixty (60) days afll:er receipt of 

the payment of the discrepancy and the remainder due; failure 

on the part of the Borrower to pay such remai11der due within 

sixty (60) days after receipt of such notice 1shall constitute 

a default under the pr-ovisions c>f Section 6.0l(a). If the 

DLF determines that the amount c>f a payment by the Borro:4er 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 sixt:y (60) days after such notice, 

shall return to the Borrower in Currency of Pnyment the amount 

of the overpayment, or, in the l!tbsence 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 tMLturity. 

SECTION 2.02. For all purposes of this T,oan Agreement 

and the promissoxy note or notes issued pursuant thereto, 

the applicable rate of exchange between Curremcy 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 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 Vietnam; and (3) 

the transfer of investment capitalJ provided, that there is 

only one such rate in Vietnam 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 
. 

sentence, the applicable rate of exchange Ou any particular 

date ehall be the highest (i.eo, 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 anJr part of the J>rincipal of the 

Loan by payment of the principal amount so prepaid with 

interest thereon to the date the prepaJ111ent is made: providc:d, 

that the Borrower may not make prepayments at any -i:ime: (i) 

when there is no applicable 1:ate of exchange pursuant to the 

provisions of Section 2.02, e>r (ii) when there is no such 

applicable rate of exchange on the Referenc~e Date for the 

installment due date on which the prepayment is made, or 

(iii) except as the DLF may e>thecwise 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 maturi~y. The amount by which the United Stattts dollar 

obligation of such installments shall be rE~duced shall be 

determined on the basis of the applicable rate of exchange 

between Currency of Payment ~lnd United Stat:es dollars, as 

specified in Section 2.02, eJdsting on the Reference Date 
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applicable to the installment clue 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 yei!lr 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 yea:r:' after the 

prepayment. Each such adjustment shall be. e.ffected on the 

basis of the rate of exchange, determined in 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 prep~]'lllent and 

cancel the credit made to principal on the basis of such 

prepayment. The DLF and the B1:>rrower, respectively, shall each 

make prompt payment to the other, upon the r1equest of the other, 

of any amount of Currency of Payment required to effect adjustments 

in accordance with the forgoing provisions of this Section; 

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 credit such at™lunt to prepayment 

of installments of principal in the inverse order of their 

maturityJ and provided further, that in the event the DLF 

does not, within sixty (60) days after any due date of an 

installment of principal, request payment f1i:-om the Borrower of 

any amount to which the DLF its entitled on the basis of 

adjustments of prepayments as of such due date, the collar 

amounts credited to principal by virtue of 1;;uch prepayments 

shall be reduced accordingly l>y the DLF. 

SECTION 2.04. The Bo1:rower shall pay interest at the 

rate of three and one half pe1:cent (3-1/2%) per annum on the 

principal balance of the Loan outstanding. Interest shall 

be payable on the first day o:f: June and the first day of 

December of each year until the Loan is repilid, 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 Agreement. At any tb:ie prior to the 

date specified in Section 7.02, the Borrowet~ may, by written 

notice to the DLF, reduce the amount author:i.zed to be loaned 

and revise the amortization schedule by redlllcing installments 

due, so that th~ 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-thre•l {5.3) approximately equal agg:;:egate 

amounts of principal and int1erest; provided, however, that 

there shall be no reduction ~t.lf instsllment.s against which 

repayment bas been made or promissory notes have been 

issued by the Borrower in accordl .. (•Ce with Article III and 

negotiated by the DLF. 

ARTICLE III 

..E!!Omissory Notes 

SECTION 3.01. If and a5 the DLF shall from time to time 

request, the Borrower shall, as soon aa pr,acticable and within 

such period, not less than sixty (60) days after the date of 

any request therefor, as the DLF shall specify in such rec;,ue$~ 

execute and cieliver t~ or on the order of the DLF promissory 

notes (hereinafter called "Note" or "Notes") in the aggregate. 

principal amount specified i:n such request, not exceed},ng, 

however, the aggregate amount of the Loan which shall be 

outstanding at the time of 6uch 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 install!Dlents of the Loan set forth in the 

amortization schedule attac.bed to the Loan Agreement. The Notes 
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delivered pursuant to any reque:st under Section 3.01 shall 

have such maturities and be in such denominatio11s 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, lithographed 

or et.graved on a single sheet of paper, shall be written in 

the English language and shall substantially conform in taxt 

and form to the Installment: 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 b)' such authorized 

persons as the Borrower shall d1esignate in writing. 

SECTION 3.04. Except as the Borrower and the DI.Froa_y 

otherwise agree in writing, all amounts rece~ved by the DLF 

as payments of interest or repayment of principal of the Loan 

shall be applied first to the piayment of accr111.ed interest on Notes 

payable to the DLF, and then to the repayment of principal on 

Notes due and payable to the DLl~. 

SECTION 3.05. If the Dlc.F shall trans:fer, assign or sell 

any Note and shall extend any guaranty in connection with part 

or all of any payment therewide1r, the Borrower shall reimburse 

the DLF for any amount paid by 1~he DLF wider 1such guaranty by reason 
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of ant failure of the Borrower to make payment in accordance 

with the terms of such Note. 

SECTION 3.06. No holdc~r (other than the DLF) of any 

Note shall, by virtue of being the holder thiereof, be entitled 

to exercise any rights under this Loan Agreetnent or be 

subject to any of the conditions or obligatic:ms imposed upon 

the DLF hereby. The provision11 of this Sect:Lon shall not 

impair of affect any rights or obligations under the terms of 

any Note. 

SECTION 3.07. The payment of the pr:lncipal of any Note 

shall pro tanto discharge the <>btigation of the Borrower to 

repay the Loan; and the paj'mEmt: of interest c>n any Note 

shall pro tanto discharge the <>bligation of the Borrower to 

pay interest on that part of tbe principal amount of the Loan 

to which the Note relates. 

SECTION 3.08. Each Note issued pursuant to this Loan 

Agreement shall be freely negotiable by the holder thereof. 

SECTION 3.09. The Borrower shall prc>mptly furnish to 

the DLF such information and legal opinions and take such other 

steps, including the execution of such applic:ations and other 

documents, as the DLF shall reaLsonably requent in order to 

facilitate the public or private sale of the Notes or to list 

any of the Notes on any securitJes exchange i.n compliance with 
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applicable laws and regulations. To the extent necessary 

to comply with the requirements of any such sale or listing, 

the Borrower shall, if the DLF' shall so request, appoint and 

maintain an agency for authentication of such Notes. 

SECTION 3.10. At any time whe~ 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 princi:•al 

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 ~·Notes, and payable to the order of such 

person or persons and in such •Other denomination or denominations 

as such holder may request. 

ARTICLE IV 

Letters of Commitment and Disbursements 

SECTION·4.0l. The Bor.rower may from time to time, in 

order to obtain disbursements 1under 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 r·equest in accordance 

with Section 4.01, and upon performance by the Borrower of 

all the conditions precedent tt:> 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 letter:s of credit or 

otherwise, to the Borrower or any payee designated by the Borrower, 

Banking charges incurred in connection with l1etters of credit 

issued and payments made under such Letters o:f 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 Art:icle 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 o:f such documentation 

as the DLF may specify. 

SECTION 4.05. Disbursements may also be made under 

this Loan Agreement through such other means a.nd 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 b•itween United 1;tates dollars and 

the currency in which the Cost ,gas paid which the DLF deems 

most just and reasonable; and (b) where the DT..F makes 

disbursement in such other currency, the DLF •1hall 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 amo1mt of United f;tates dollars 

as the DLF and the Borrower may agree is more just and 

reasonable. The DLF shall notH:y th~ Bo ... "Towe1~ of the amounts of 

United States dollars charged to the Loan pursuant to the 

preceding sentence. 

SECTION 4. 07. Prior to and as a condi. tion precedent to 

the issuance of the first Lette1~ of Commitment: under this Loan 

Agreement, there shall be delivered to the DLF't in form and 

substance satisfactory to it, evidence that 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 J'ustice of the Government of 

Vietnam, or of other legal counsel satisfactoty to the DLF• 

demonstrating to the satisfaction of the DLF: 
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(a) That the Loan Agreea~nt 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 term~ and that, eACef~ 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 CoDJDit.ment or 

disbursement for other than engin.eering 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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ARTICLE V 

Covenants and Warranties 

SECTION 5.01. The Borrower shall cause the Project to 

be carried out with due dlligence 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 ca.z:ried out in conformity with plans and specif i· 

cations approved by the DLF. The Borrower sball cause all 

equipment and tUchinery f inaneed under this Loan Agreement to be 

adequately maintained and repaired, in accordance with sound 

engineering practices, as necessary or appro:priate. The Borrower 

agrees to exert its best efforts to complete the Project and to 

provide the resources reql\i!red, in addition to this Loan, for 

that purpose. 

SECTION 5.02. The Bor.rower shall ca·use all Eligible Items 

financed under this Loan Agreement to be use·d within Vietnam 

exclusively for the purpose de.scribed in Section 1.02; provided 

that in the case of any such Eligible Items which a.re 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 It:elns can no longier be usefully employ.ed 

for such purpose; and provided further, that no such Eligible Items 
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shall be exported from Vietr.nam • without prior approval of the 

DLF, for such period as the DLF 1nay require. 

SECTION 5.03.(a) The Borrower shall maintain or cause 

to be maintained books and records adequate to identify the 

Eligible Items financed under th;.ls Loan Agreelliient; to disclose 

their Costs and their use in the Project; to show, with respect 

to contracts or orders for such Jnigible Items,, the nature and 

extent of the solicitation o~ prospective suppliers and tbe·b&sis 

for the award of such contracts or orders; and to indicate the 

progress of the Project. Such bc,oks and records shall be main

tained for such period as the DIJ? may require. The DLF shall have 

the right at all reasonable timea to examine such books and 

records and all other documents, correspondenc4~, memoranda and 

other records relating to this Loan Agreemento The Borrower 

•hall enable the Dl.F to inspect i=he Project and the utilization of 

all Eligible items financed under this Loan Ag1reement. The 

Borrower shall cooperate with, and give reasonable assistance to 

the DLF to enable such examinati<>n, observation and review to be 

accomplished fully and ~xpeditiously and shall afford, or arrange 

to have afford£d, all reasonable opportunity for autho~ized repre

sentatives of the DLF to visit ai:1y part of the territory of Vietnam 

for purposes related to the Loan •. 
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(b) All material modU:ications of the plans and specifi

cations for the Project must be mutually ag1:eed to in writing by 

the Borrower and the DLF. 

(c} The Borrower shall. promptly funtish to the DLF such 

reports, legal opinions and information regarding the Project as 

the DLF may reasonably request:. 

SECTION- 5.04. The Borrower shall px·omptly 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 J..greement. 

SECTION 5.05. The Loa111 Agreement and the Notes shall be 

free from, and the principal of an4 interest. on the Loan and the 

Notes shall he paid without de:duction for 8.JJ\d free from, any 

taxation, including fees and impositions, imposed wuier the laws 

of Viet·nam· 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 th&.t Currency of Viet

nam paid to the DLF pursuant t.o 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 pa:yments by the DLF or 

mq agency of the Govermuent of the United States, including any 

expenditures or payments by the DLF for purposes of loans or other 
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transactions authorit:ed by T:ltle II of CbaJ~ter II of the 

Mutual Security Act of 1954 as it is or may hereafter from 

time tD ti.Jle be amended. Ho111ever, the use of such currency 

lty the DLF -or by any agency c>f the Government of the United 

States to finance exports frc>m Vietnam or its territories, 

or the sale of such currency for other currencies to entities 

other than agencies of the Gc>vernment of the United States, 

will be undertaken only upon agreement in advance by the 

Borrower. The DLF agrees to take into acce>unt the economic 

position of the Borrower in any contemplatt~d use of the 

Currency of Payment received by the DLF hereunder. 

SECTION 5. 07. The Borrower shall Emsure that at 

least fifty percent (501.) of the gross tonnage of all Eligible 

Items (computed separately fe>r dry bulk carriers, dry cargo 

liners and tankers) financed under this Loiiln Agreement which 

may be transported on ocean ,,essels shall be transported on 

privately owned United StateE1-flag commerc:f.al vessels, to the 

ez:tent such vessels are available at fair and reasonable rates 

for United States-flag conmercial vessels. The DLF shall 

determine, for purposes of tbe foregoing sentence, whether 

United States-£ lag cODBDercial. vessels are Blvailable at fair 

and reasonable rates; the Bc.n:·rower may at any time apply to 

the DLF for such an administx·ative determination. 
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SECTION 5.08. Marine insurance 011 Eligible Items 

financed under this Loan Agi:eeaent may be financed under this 

Loan ~reement; provided, tbat euch insurance is placed at 

the lowest available competitive rate; prc>vided further, how-

ever, that if the Government: of Vietnam, in connection with 

the placement of marine ins\lrance on ship111ents financed under 

the Mutual Security Act of 1954, as amendc!d, discriminates by 

statute, decree, rule or re~:ulation againnt any marine 

insurance company authorizecll to do bu~ inens in any state of 

the United States of Americst, E~igible ItE~ms fina~ced under 

this Loan Agreement, if insured against marine risk, shall . 
during the.continuance of such discriminat:ion be so insured 

in the United States with a company or con:ipanies authprized 

to do a marine insurance busliness in any E1tate of the United 

States of America. 

SECTION 5. 09. The Elorrower shall cause to be received 

by the DLF at least thirty (30) days prio1~ to the time any 
• 

order in an amount exceedins: Five Thousandl Dollars ($5,000) 

fbr Eligible Items to be firl1anced under tbis Loan Agreement 

is placed or is agreed to be placed, in accordance with pro-

cedures established from tinue to time by the DLF, a de&crip• 

tion of the Eligible Items to be purchased!, in the English 

language, with specificat!,on.s in terms of United States 
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standards. and the manner of 1submitting bid1s to the purchasr.?r 

thereof; provided, however. tll:ult the DLF may, upon application 

by.the Borrower, reduce the thirty (30) day period or waive 

any or all requirements of th:Ls section in :lts application 

to particular purchase transa4::tions where 11t deems such 

action necessary or appropriate. 

SECTION 5. 10. No El1.jiible Items shall be financed 

under this Loan Agreement unliess they have been procured at 

prices wh:f.c b the DLF deems to be reasonable for such items. 

It is the inteni:ion of the pa1cties that the 11reasnnable price" 

for purposes of the foregoing sentence will normally approxi

mate the lowest competitive p1cice for the i:tem procured, 

quality, time of delivery, anii other factor:s considered. 

Except as the DLF may otberwi1se agree in writing. procurement 

of Eligible Items, other than services, financed under this 

Loan Agreement will be based 1l!J>on solicttat:lon of a reasanable 

number of suppliers from souri::es described :1n the first 

sentence of Section l.04(b}. 

SECTION 5.11. The Borrower shall make appropriate 

arrangements to assure that tllle Project, El:igible Items 

financed under this Loan Agre1:9ent, and the shipping containers 

for such Eligible Items, shall carry an emblem or marking satis

factory to, and in accordance with snch ins1tructions as may be 

furnished by, the DLF. 
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SECTION 5.12. The Bor·rower hereby warrants that no 

commission, fee ()r payment of any kind has b1een or will be 

made to any person, f irra or corporation in connection with 

the application which has resulted in the making ~f the 

Loan by the DLF, or in connect.ion with any tllegotiations 

incident thereto, except reasCltnable compensa1tion for bona 

fide professional or technical. or other comp1arable services 

incident to !)resenting the mer·its of the app1lication or to 

the establishment of this Loa111 or to operati.ons hereunder; 

and the Borrower covenants that, upon requee;t by the DU', the 

amount of payments made to any such person, firm or c~pora

tion will be disclosed to the DLF. 

SECTION 5.13. Prior to completion 01f the Project the 

Borrower shall assure that the Metropolitan Water Authority 

referred to in Section 4.08 establishes a sy·stem of rates 

for charges for water and a financial plan m~tually satis

factory to the Borrower and the DLF. 

SECTION S.14. The Borrower shall employ a compe~ent 

and e:xperienced engineering firm, mutually satisfactory to the 

Borrower and the DLF, under terms and conditions mutually 

satisfactory to the Borrower a:nd the DLF, to design and super

vise the Project, to provide t:be necessary training of personnel 

who will operate the facilities constructed, and to supervi.se 

operation of these facilities :for one year after start-up. 
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eECTION 5.15. The Borrower shall employ a competent 

and experienced constructor .for the Project mutually EJAtis

factory to the Borro\l:er and the DLF, uuder terms and conditions 

mutually satisfactory to the Borrower, and the DLF. 

ART'ICLE VI 

Remedies of the DLF 

SECTION 6.01. Upon the occurrence of any of the follow

ing e:vents, the DLF, at its i:>pt ion, may (i) dee line to issue 

further Letters of Com::nitmenlt • (ii) cancel, after giving not ice 

to the Borrower, outstanding Letters of Commitment to the 

extent that they have not be1en utilized th~rough the issuance 

of irrevocable letters of cr1?dit and through bank payments 

made other than under irrevoi~able letters i:>f credit and (iii) 

de:cline to make disbursementa other than u11der Letters of 

Conmitment: 

(a) A default in the full payment c>f any installment 

of principal or J'ayment of int4~rest, or of any 

other payment re<1uired under this Loan Agreement 

or the Notes; prc•vided, that the DLF may, on the 

basis of any such default, exercise any of its 

options under th:ts Section or ~;ection 6.02 only 

while such default continues. 
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(b) A def a ult on the p.art of the Bor·rowcr in the 

perfonunce of any other Covcntu11t or Agree.ent 

under this Loan Ag:reeaentj provi.ded, that the 

Dtl shall not e.xer1cise any of its opt ions under 

this Se:ctl.on or Seic:tlon 6. 02 on the basis of such 

a defau,lt unlees tlbe !orro"1er fails to cure the 

default vltbin a1x 1ty (60) days after the DLF 

glvea notice tbcre11>f to the Borrower. 

(c) Disco-very by t~ o:LF that a representatf.~ made 

by the IJ.orrover to the DLF in obtaining or 

pursuant to this Lio.an Agreement is incorrect in 

a mate.rial respect,, 

(d) An e.ztraordin.ary 1Bituation which the DLF deter-

m.tnes makes it imp1robable that the Borrower will 

be able to perforn its obligations under this Loan 

Agreem.e.nt or that 1the Loan vill fulfill the pur-

pose for vhlch it 1Ls made. 

SECTION 6 .. 02. Upon th1~ occurrence· o·f any of the events 

referred to in subsections (a) and (b) of Se1ction 6 .. 01, and in 

accord.ance vith the tena.s of such subsection.a, the DLF, at its 

option, aay declare all or any p.srt of the u1npaid principal of 

the Loan and the Jf:otes to be due and payable immediately and 

aay declare that all or any pat~t of such unp1!li.d principal 

declared to be due and payable ilaediately shall be payable in 
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United States dollars, and upon any such declaration such 

principal ah.all become dae and i~ayable 101nediately in accord• 

ance vlth aucb declaration. 

SECTION 6.03. No delay in exercising, or Ollission to 

e.xerctse, any right, paver or riemedy accruing to the DLF under 

this loan Agreement or the Note111 and arising as a resuJt of 

the occurrence of any of the evients referred to in Section 6. 01 

hereof sba 11 be construe·d as an acquiescence by the DLF in 

such event or as a waiver by th1! DLF of its rights, powers or 

remedies arising as a result of the occurrence of that event 

or any other such event. 

SECTION 6. 04. If the Dlt.F determines that any disburse .. 

ment made by it under this Loan Agreement is not supported by 

the documentation subm.itted by 1the Borrower in accordance with 

this J..Oan Agreeuent or is not m1tde or used in. accordance with 

the terns of this Loan Agreesen1t, or is in violation of the 

Mutual Security Act of 1954,as amended, or any Act supplementary 

thereto or appropriating funds Jfor purposes thereof, the !orrower 

shall pay to the DLF, within th1lrty (30) days after receipt of 

request, an amount in United States dollars not to exceed the 

amount of such disbursement; pr~,vided, that such request by the 

DLF shall be made no later than five (.5) years after the date 

on vbicb the disbursement vas made. The DLF shall re.duce the 

Loan by .£he BJIOUnt of any such 1•ayment upon its receipt by the 
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DLF, and the DLF shall cause the obli3ati<>n of the Borrover 

to 118.ke payments under the Notes to be recluced accordingly. 

ARTICLE VII 

Effective D8;,te1 Availabi~,itz of Loan a~ld Termination 

SECTION 7. 01. This Loan Agreement: shall enter into 

effect as of the day and year first above written. 

SECTION 7. 02. Except as the DLF r111By otherwise agree 

in writing, no requests for the issuance c•~ Letters of Commit

ment and no requests for disbursements other than under a 

Letter of Comnitment sha 11 be made pursuarlt to this Loan Agree

ment after February 28, 1965. 

SECTION 7.03. Except as the DLF r1aay otherwise agree in 

writing, no disbursement under a Letter of Coanitment issued 

hereunder shall be made against documentat:ion sublRitt~d after 

August 31, 1965 to any bank ·designated unrller Section 4. 01. 

SECTION 7.04. If 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 givina~ notice to tbe Borrower. Upon the 

giv~ of such notice, this '.Loan Agreement. and all cblig11tions of 

the parties hereunder sh.all :forthwith tenkin.ate. 
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ARTICLE VIII 

.MiscEtllaneous 

SECTION 8. 01. All acti.ons to be performed under this 

Loan Agreement by the Borrower or the DLF may be performed 

by their reopoctive duly au~hoi·ized represenlt:atives, and all 

rights of the Borrower or the DLF under this Loan Agreement 

ma.y be exercised by their respEictive duly au1t:horized repre

sentatives. 

SECTION 8.02. If, by c1peration of au\y law of the 

United States or by virtue of lllssignment, any corporate or 

other agency of the Government of the United States succeeds 

to the rights and obligations c•f the DLF und1er this Loan 

Agreement and the Notes, such i11gency shall b1e deemed to be 

the DLF for purposes of this LcMln Agreement 1!lnd the Notes. 

SECTtON 8.03. As used in this Loan Agreement, the 

tera 11diabursements" shall a.earl any payments by +he DLF 

whether made directly to the Bci~rrower or its designee or made 

to a banking institution purpus1nt to a Lette1r of CODllitment 

issued under this Loan Agreemetilt. 

SECTION 8. 04. All ref E!rences in thi1a Loan Agreement to 

"Sections" or 11Articles11 shall be deemed to 1C"efer to Sections 

and Articles of this Loan Agree9ent, unless 1specific provision 

is made to the contrary. 
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SECTION 8.05. This L~m Agreement and each of the Notes 

shall be deemed to be a contra<~t made under the laws of the 

District of Columbia, United S1:;atee of America, and shall be 

governed by and construed in a<~cordance with the lava of the 

District of Columbia, United S1;ates of .America .. 

SECTION 8.06. Any notice, request or communication given 

made or sent by the Borrower 01:- 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 Hent to the party to which it is 

addressed vhen it shall be del:lvered by hand or by mail, telegram, 

cable or radiogram to such oth•~r party at its address as follows: 

To the Borrower: 

Mail Address: 

3ccreta.ry of State for Finance 
Ministry of Finauce 
61 Nguyen-Du 
Saigon, Vietnam 

Cable Address: 

Mllf IFINANCE 
Saigon, Vietnam 

To the DLF: 

Mail Address: 

Development Loan F\lnd 
Washington 25, D .. c. 
United states of America 

Cabl.e Address : 

DEVLOAN 
Washington, D. c .. 
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IN WITNESS WHEREOF the Borrower and the DLF• each 

acting through its respective 4fuly authorized representative, 

have caused this Loan Agreemen1t to be signed. in their 

respective names and delivered in the Distri.ct of Columbia, 

United States of America, as o:f the day and year first above 

written. 

GOVERJNMENT OF VlETt1tAM . 

~ 
By:His Excellency Tran Van Chuong 

Ambassador 



Date Payment l~ 

December l, 1961 
June 11 1962 
December 1, 1962 
June 11 1963 
December 1, 1963 
June l, 1964 
December 11 1964 
June 1, 1965 
December 1, 1965 
June 1, 1966 
December 1, 1966 
June 1 1 1967 
December l, 1967 
June l, 1968 
December 1, 1968 
June l, 1969 
December 1, lS>69 
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, 1974 
December 1, 1974 
June 1, 1975 
December 1, 1975 
June 1, 1976 
December 1, 1976 
June 1, 1m 
December 1 1 1977 
June 1, 1978 
December 1 1 1978 

SCHEDULE I 

Amortization Schedule 

$ 10, 
10, 
10,000 
10,000 
10,000 
10,000 

202,389 
205,931 
209,535 
213,202 
216,933 
220,729 
224,592 
228,522 
232,522 
236,591 
24o,731 
244,944 
249,230 I 
253,592. 
258,030. 
262,545 .. 
267,ll+o. 
271,815. 
276,572. 
281,412. 
286,336. 
291,347. 
296,446. 
301,634. 
306,912. 
312,283. 
317,748. 
323,309. 
328,967. 



Date Payment Due 

June 1, 1979 
December 1, 1979 
June l, 198o 
December 1, 1980 
June 1, 1981 
December 1, 1981 
June l, 1982 
December 1, 1982 
June 1, 1983 
December 1, 1983 
June 1, 1984 
December 1, 1984 
June 1, 1985 
December 1, 1985 
June 1, 1986 
December 1, 1986 
June 1, 1987 
December 1, 1987 
June 1, 1988 
December l., l.988 
June l, 1989 
December l., 1989 
June 1, 1990 
December l., 1990 

Total 

~~nt of Princ_i~l 

$ 334,724.06 
34-0,581.73 
346,541.91 
352,6o6.40 
358,777.01 
365,055.61 
371,444.08 
377,944.35 
384,558.38 
391,288.15 
398,135.69 
405,103.07 
412,192.37 
419,405.74 
426,745.34 
434,213.38 
441,812.11 
449,543.83 
457,410.84 
. 465 ~ 415 • 5 3 
473,56o.30 
481,847.61 
490,279.94 
498,859.88 

17,500,000.00 



SC'JIEDULE II 

(Promissory Notes sh.ould be on a ~dngle sheet of paper) 

PROMISSORY NOTE 

(Installment Note Form) 

Washington, D. C., 

19 

FOR VALUE RECEIVED, the GOVERNMENT ()F VIETNAM (hereinafter 
called the 110bligor11 ) hereby promises to pay t:o 

or order, the principal sum <>f Dollars 
($ ), and to pay interest from the date hereof at the 
rate of three and one-half percent (3 1/2'%.) pE~r 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 Prc1missory Note (herein
after called 11NoteH) 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 D.LF) 

The first payment of interest cm this Note shall 
be due on 
Note shall be repaid in semi-annual 

, in the amounts 

The principal of this 
installments beginning on 
and at thE~ times set forth below: 

[Insert schedule of repayments sped.f ied by the DLF 
in its request made in accordance wlth the provisions 
of Section 3.02 of the loan Agreemeilt referred to below.] 

This Note is issued by the Obligor :tn 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 th:l.s Note shall be dis• 
charged by the payment to the holder. hereof, :l.n such coin or currency 
as at the time of payment is legal tender in Vietnam for payment 
of public and private debts (hereinafter callE!d "Currency of Payment") 
of an amount of Currency of Payment equivalent to the amount of the 
United States dollar obligation of the Obligo:i:· 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 authortzed to give the Obligor of the 
United States dollar amount of the obligation for which payment is 
due. If no Reference Date is so dE~s ignated for .a payment, the 
Reference Date for that payment shitll be deemed the date payment is 
due. If the Reference Date designated falls on a legal holiday in 
Vietnam the next succeeding busim!ss day in Vietham shall be 
deemed to have been the Reference ))ate designated. If payment is 
made after the due date, the holder shall hive the option of 
having the equivalent in Currency ()f Payment of the payment due cal• 
cu lated as of the date of payment C>r as of the Rieference Date. 

In the event that there ls no applicable rate of exchange 
between Currency of Payment and Uni.ted 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 StatE!S dollar obligation against 
which the payment is made, computed on the basis of the applicable 
rate of exchange between Currency C>f Payment and United States 
dollars on the date, nearest preceding the Referience Date applicable 
to the payment, on which such a rat:e can be ascertained in 
accordance with the following paragraph. Such payment shall be 
provisionally accepted by the holdE~r and shall b1e considered finally 
accepted by such bolder if it does not notify th1e Obligor to the 
contrary within sixty (60) days fol.lowing the fi:rst date on which 
such a rate can be ascertained aftE~r the Referen1r:e Date. In 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 equlvalent in amo11Jnt to the United 
States dollar obligation against wbich the payme1rit is made, com• 
puted on the basis of the applicable rate of exchange determined, in 
accordance with the provisions of t:he following JPBragraph, as of 
the first date following the ReferEmce Date on wltiich such a rate 
can be ascertained. 

For all purposes of this Note, the applicable rate of 
exchange between Currency of Payme11tt and United :States dollars on any 
particular date shall be the effective rate of eJICchange at which United 
States dollars are sold on that dat:e in exchange for Currency of Pay
ment to residents of V,tetnam""> exclusive of government entities, for 
effecting: (1) the payment of interest and repayment of principal 
on loans; (2) the transfer of dividlends and othe1r forms of earnings 
on capital investments in Vietnam; and (3) the transfer of investment 
capital; provided, that there is only one such rate in Vietnam for 
such transactions. If ~here 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 eJ:change 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 exch.ange at wich United 
States dollars are sold or offered for sale on that data to residents 
of Vietnam, exclusive of government entitles• i:n 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 No't:e shall so request, 
the Ohligor shall, upon surrender of this Note, 1i.1ith or without other 
Notes of the Obligor containing this privilege o,f 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 bas 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\..;\ holder may request. 

Upon receipt of evidence satisfactory 11:0 the Obligor of the 
loss, theft, destruction or mutilation of this N1ote, 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, lthe bolder hereof may 
declare all or any part of the unpaid principal •)f the Note to be 
due and payable immediately, and upon such decla1ration such principal 
shall be due and payable immediately. In additic)n, as provided in 
Section 6.02 of the Loan Agreement, the DEVJU:.()PMI~ I.DAN 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 oiutstanding (if not already due) to 
be due and payable immediately, and may further declare all or any 
part of such unpaid principal decl~r~ 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 Agr•!ement and then 
outstanding to be payable in United States dolla1rs; and upon any 
such declaration such principal shall be due and payable immediately 
tn accordance with such declaration. 

Notice to the Obligor und1er this Note ~;ball be deemed duly 
given when delivered by hand or by tnail, telegra1J11, cable or radio• 
gram to at 



The principal of and intcrc~ t on th ls Not c shH I!. be patd 
wlth~ut deduction for and free fr1~·;n 4iny tl~Xtlti•Jn, includlag fce:t} and 
lmposltlons, now or at any timn h~renfter imposed under the laws of 
V1ct-K3~ or lows in effect In Its territory. 

No delny ln nxcrclsing, or omission to exercise, any 
~lght. power or remedy of the holder hereof with respect to thls 
Note, where such right, power or remedy arises os o result of a de
fault of the Ohligor tn the pro~.plt and full J>nymcnt of interest on 
or repayment of pr inc lpa l of th ls ~iote, ~;ha 11 be construed ns £1 

waiver by the holder of its rights. powers or rcmcdlcs arising os a 
result of that default, while it shall continue, or any other such 
default. 

GOVERNMENT OF V'IE'llfAM 

Uy; 
(Title] 



called 

day of 

SC&UIOUl.1% l 

PROKISSOR1t OO'rE 

Wa~hington. D. c., 
19 

POI YAJJ.11 R!CllVlD, the C4)V!lUM&NT OF 'Vl!TMAM (hereinafter 
the ttQbl lgor'1 ) hereby prol!$l.trna to pny to 

or order. on the 
• 19 at the office of (to be 

designated by the DLF) 
the S.WI of 
($ 

Dollars 
} and to pay interest from the date hereof at the 

rate of three am~ onc•half per cent: (l l/27,) per arinum, on the fl~·ut 
day of June zmd the first of Decco.btu· of each yc,nr. on the principal 
amount of this Proolssory Note (hert:i lna f'tc r call 1i!d ..,Notc 0

). The 
first pa;"Cicnt of intere1a on this Ncn:e shall l>e due on 

This Note ls one of a serJ,es of 
pro.mtssory notes knovn as 11Proots3or·y Motes, Scr:lcs 

( 

(herein.after cal led "Series Not~esau) issued by the 

) 
II 

Obliger in accordance with a Loan A~:reemcnt dated between the Obligor 
and the D!\.'11.DPKl..\T LOAN FUUD here iTI1a ft er cal led the "Loan Agreement'*}. 
Ho reference h.ere in to the Loan Agre,e.m.ent shall ~:onfer upon the holder 
hereof an!' rtg.bts thereunder or imp)1i.i- tha obl igat lon of the Ohligor, 
vbicb is absolute and unconditional,, to pay the J>rincipal of and 
interest on this Note at the times and place and in the amounts and 
ln the currency herein prescribed. 

Obligations of the Obl 1gor under thls ~iote shall be dis
charged by the payment to the holder hereof, in ~tuch coin or currency 
as at the time of paycent is legal tender in Viet:l\am for payment of 
public and private debts (herein.after called 11CuJ:•rency of P.ayment 0 ) of 
an. amount of Currency of PayGent equivalent to the amount o.f the United 
States dollar obligation of the Ohligor against '*irbich payment is made. 
Such equivalent shall he computed as of the date (hereinafter called 
t:be "Reference Dateu) not more than thirty (30) c:l!ays prior to tde date 
a particular payment is due, designated :f.n the notice which the holder 
hereof is hereby authorized to give the Obligor CJ~f the United States 
dollar amount of the obl lgation for 1which payment is due. If no 
Reference Date is so designated for ,a payment, the Reference Date 



for thru p~ycttnt ah.~1!1 b~ dec~ud lhc lfoto p11y1111i~nt f'l due. f( ~'he 
lcfliretnco D~U t Jer. tgn~tetd {~l l:G <m a ll\g~1l hc):t ldny ln VlttMu:t, 
thct next .tuc:.cecdlng bu:ntn~1:1 dily ln 1/h!t·N'nm i1~tHdl h<· dcc~-nc:d to 
hove bnen thn Rttft'roncin D·t11te d~-:ltg.t·Mtcd. If 1p,i1ymmH, l~ crJ,ildc After 
th~ due d~tft 1 the holder ahAtl hnv~ ihc opt ton of havlng rhe equlvn• 
licnt ln Current:)+ of Pe)~~tH. of tine pn~~ncnt du~e ~~~dcul~H.cd at; of ttu~ 
date of pay.cot or 45 of the Rcftitrcncc DM:c. 

Ln the c\t~nt t.hilt there• ls no ilppll.~~nble r«t:c of cxdrnngc 
bc:tM•cen Currency of P4)-"n·Cnt .1nd Utnltud Statc~1 dol lm·~ 1 ln t1ccoruancc 
vltb thtt fo!loMtng p~rngrnph. on any Reference Datc 1 the Obllgor 
-tth.nl l, vU.h r~Ap-cct to th~ P·il~"'ilen1t: due, pny .nn amount of Currency 
of fa)'!ltc.nt equl\1ldcnt to the ltnltcd St.ntcti dolllar obligntlon agnlnat 
titbtc:b the pll)''Ucnt hi ~1dc. co•::-.put:ed on tho bn~i ls of the nppl icilblc 
ra.te of e:xchan.ge bctvocm C\tt'rtrnc)i· of Pi1yr:.lent .1md Unltcd States 
doll~r• on th~ d4te ncoreat proceding the Reference Date nppllcahlc 
to th~ p.1)'1.t'Cnt • on whtcb £uch n rate can be a~!~c.ert.a1ncd in accord .... 
ance vttb thtt fol lov,lng pnrngnlph. Such pnyin~~nt sh.all be prov ls f.on ... 
~lly accepted by the holder and shall be consldcred flnnlly accepted 
b' such holder if lt docs not notlfy the Obllgor to the contrary 
vttbln ~lsty (60) deya follo~lng the first date on which such a 
rate c:an b·e i'UittH'tnincd ibftcr t:ull Reference n.ue. In the event of 
:such not.lftcntlon. the Obltgor $hall pay to isuch holder scl much 
nddl.tlonal Current>.' of PayctH'lit a!!i w·lll make the total payment of 
Cur rcmC-)' o! P.lli)"Cent cqu h•« lent ln amount to the Un l tcd States dollar 
obltgatton ag~lnst which the payment ts made, computed on the basis 
of the appl le.able rate of exchange determlned ••· in accordance wlth 
the provl$lons of the follovlng paragraph, as of the first date 
fol lovl.ng the Reference Date on whtc·h such a irate can be ascertained. 

For a 11 purposes of this ~iote, the c:11ppl 1cablc rate of 
excb.ange betw·een Currency of Paym1ent and Unlte1d States dollars on 
any particular date sh.all be the ,ef feet lve rate ·of exchanl~e at 
whlcb United Statefl dollars are s·old on that dlate in exch.crnge for 
Curre!'!cy of Pa;ttnent to res tJents ,of Viet n.am, exclusive o.f govern• 
me.nt entitles, for effecting: (l) the payment of interest and 
repa;;:,-:zent of principal on loans; (2) the tran.sfer of dividends 
and other fores o! earnln.g:s on ca:pttal invest,11ents in Viet-Nam; 
and (l) the tran.sfer of ln\•e:&:to-ent capital; provlded, that there 
ls only one such rate in \'letna.n. for such tran.s.ac::: ions. If there 
ts no such s tngle rate of ac:hang1e applicable to all of the three 
categories of t ran.sact ton.s referr1ed to in the preceding sEmtence, 
the applicable rate of exchange 01n any partlcula.r date shall be the 
highest (i .. e., the largest num>ber of units of Currency of Payment 
per Unh.ed States dollar) ef feet i 1ve rate of exchange at which United 
States dollars are sold or offere1d for sale on that date to residents 
of Ylet:naa, exclusive of govcrn.m1ent entitles, ln exchange for 
Currency of Paycent to effect trau1sac.tlons wlthin any of the three 
categories referred to in the pre1:eding sentence. 



At any tl~ vhtm the holder of thl~ Notlilr ~bttl l ~o l'lflflUfHlt, 

the Obltgor shnl l • upon aurrtlndtu' of this ttot~, vii th or '°"t thout 
otbor Motes of the Obllgor conta lnlng thl:tJ J>r l vl htge of c.:ctuu1ge • 
nccute and dolt v"'r to tho holder a new· Nate or NllJtc~ ln e.xctuinge 
therefor la an aggregate prlne:lpi)l at~ount cqu~l tt:r, the un1H1ld 
prtnctp.al amount of the Rote or Not~5 11uJrrcndcrcd 1, nnd of l lke 
tenor, bnorlng lntC're:1t fr<>Q the dltc to t.thlch hH:~rc5t hns been 
paid C'¥ 1;ucb Note or Notes• andl p~yable to th~ order of l!U1ch p~-n·son 
or J>·l?l'"ICn'I o.nd In ~uch otht!r dt'lnom.huu ton or denoc11~lnat lons as such 
holdor a&y request. 

Upon r11-celpt or evhhmcc snt lsfnctory tclf t'he Obl lg.or of 
the loss, t.heft • deBtructlon or =~~t t J.nt lnn of thl!li Note, and, ln 
the case o( lo11s • theft or dtstr'ut·t loin. c·[ lndcmnlty reasonably 
snttsfac:tory to the Obl lgor, and upon Hlun·encJer amt cnnce l lntion 
of the roote tr c.iutllated, the Obliger shall au'lke •11nd deliver to 
tbe holder, In tiub&t itut ton, a new Note• of 1 fke ten·or and unpald 
principal 1mt0<unt. 

top.on the default In the paytrmnt of any lntierest due on 
this: 01ote or upon the de·fault lo the 1pa:!f-mcnt when due of any interest 
on or pr Inc lpal of any other S<: r !es Ho•te:a •• the hollder 
hereof cay declare the pr lncipal 0 1! tlbils Note to be due and payable 
1.tmicdlately * a.nd upon "'ucb c!ec·larat to1ll such principal shal 1 be due 
and P'*Yable l.maedlately.. ln addltlon. as. provided in Section 6.02 
of the I.can Agrc.H!nent, the D!VltLOncl~i".r LOAN Ft1ND at :its option, 
upon the occurrence of certain et1e.nts • mcay declare the unpaid 
Fr'lnctpal of all or· any part of tbi:& lflote or any other Notes tssued 
under the loan Agree~ent .and then out~!(;tancHng (if not already due) 
to 'tJ.e due and payable hxa.ediately, and m·ay further declare all or 
any part of such unpaid principal decl~rcd ~o be due and payable 
lmmedlat·ely and any other a.oount of p1rincipal which is due and 
payable. under th.la ~rote or any other 11~ote issued u:nder the Loan 
Agree::ient and then outstanding to be payable in United States 
dollars; and upon any such declaration such principal shall be 
due and payable l!!'m"'£diatel)' in accordance with such declaration. 

~'attce to the Obligor under this Note shall be deem.ad 
duly glven... vben delive·red by band or by o.ail, telegram, cable or 
r·adiograa to at 

• 

The principal of and intere.iia on this Note shat 1 be paid 
vltbout deductlon for and free fro::l any taxation, including fees 
and laposlt.lons. nov or at any time hE~reafter impo:sed under the 
lava: of Vletnaa or laws In effect in its territory. 



tto delay ln exerclalng, or c)Qlsslon to c:•erc1se, any 
rtgbt • pover or l'@,eedy of the holder hereof wlth riespect to thla 
Noto or any other promlasor'J note huuuad uadflr the Loan Agreem-ent, 
where such rlght. povar or re~dy aristcs as " result of a default 
of tbe Obllgor in the prompt and full pnyment of lntereat on o,r 
repayment of' principal of tbls Note, ~lholl be construed as a vatver 
by tbe bolder of lts rights, povcra 01r remedies arlslng as o reault 
of' tbot default, vblle lt shall cootlnue, or any <»ther such default. 

ftu11 w;'•I 

(Title} 


