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LOAN AGREEMENT

AGREEMENT, dated the 6th day of January
1961 , between the NATIONAL OFFICE. FOR REEQUIPMENT OF
"INSTALLATION FOR PRODUCTION AND DISTRIBUTION OF ELECTRIC
POWER (hereinafter called the "Borrower"), an agency of the
Government of Vietnam, the GOVERNMENT OF VIETNAM(hereinafter
called the "guarantor") and the DEVELOPMENT LOAN FUND(hereinafter
called the "DLF"), an agency of the Government of the United

States of America.

WITNESSETH:

WHEREAS the Borrower has undertaken a project for the
construction of a_ 33,000 KW thermal power plant and related
facilities to serve the Saigon-Cholon area of Vietnam; 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 Guarantor is prepared to guarantee
unconditionally and~as primary obligor payment: of all obligations
of the Borrower incurred pursuant to such loan and to give
certain other assurances relating thereto; 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;

NGW, THEREFORE, the Borrower, the Guarantor: and the

DLF hereby agree as follows:
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ARTICLE 1

The Loan; The Project; Use of loan

SECTION 1.01., The lLoan., The DLF agrees to lend to the
Borrower, through disbursements by the DLF in accordance with
this Loan Agreement, on the terms and conditions in this Loan
Agreement, an amount not to exceed Twelve Million Seven
Hundred Thousand United States dollars ($12,700,000) for the
project described in Section 1.02. The amount so disbursed shall

hereinafter be called the '"Loan".

SECTION 1.02. The Project. Thislloan is made to assist
the Borrower in carrying out a project (hereinafter called the
"Project") for the constructiomn, installation and initial operation
of a 33,000 KW thermal power plant and related transmission and
distribution facilities, including the necessary engineering,
training and management services, to provide electric power in
the Saigon-Cholon area. |

SECTION 1.03. Use of lLoan; Eligible Items. The Loan

ghall be utilized, in accordance with the terms of this Loan

Agreement, exclusively to finance the reasonable foreign exchange

costs to the Borrower of equipment, materials and services required for
the Project and/or ¢ontracts to carry out the Project (hereinafter
collectively called "Eligible Items") approved in writing by the

DLF or by the consulting engineer for the Project, as the DLF may

specify.,
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ARTICLE 1II

Terms of Repaymenf:; Interest

SECTION 2.01. Payment Obligations. The Rorrower agrees

to repay the Loan, and to pay interest on the Loan, in accordance
with the terms of this Loan Agreement and the promissory note or
notes (hereinafter called 'Note" or '"Notes'") issued and outstanding
pursuant to Article III. All payments required of the Borrower
under this Loan Agreement, except for payments pursuant to Sections
3.04 and 9.04, with respect to portions of the Loan against which
Notes have been issued in accordance with Article III, shall be
made to the holder or holders of such Note or Notes, and shall be
applied first to the payment of accrued interest on the Notes and
then to the repayment of principal of the Notes due and payable.
All other payments, including payments pursuant to Section 3.04 and
9.04, shall be made to the DLF and shall be applied first to the
payment of accrued interest and then to the repayment of principal due unless
the Section governing such payment provides otherwise., The person
or entity entitled to payment as specified in this Secticu shall

hereinafter be called the '"Payee".



SECTION 2.02. Currency of Repayment. All obligations of
the Borrower to make payments under this Loan Agreement and the
Notes shall be computed and stated in United States dollars, and,
except for dollar prepayments under Section 2.08 and dollar
payments required under Sections 4.03, 9.02 and 9.04, shall be
discharged by the payment of 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 Repayment").

SECTION 2.03. Amount of Currency of Repayment. (a) The

amount of Currency of Repayment equivalent to the United States
dollar amount of the obligation for which payment is due shall
be computed on :he basis of the rate of exchange prescribed in
Section 2.04 existing on the "Reference Date", as defined in
Section 2.05, applicable to such payment; providdd, that in any
case where payment is made after the due date for that payment,
the Payee may require that it be computed on the basis of the
prescribed rate of exchange existing on the date of payment.

(b) In the event that there is no prescribed rate of
exchange on the due date for a payment or during the preceding
thirty (30) days, the amount of Currency of Repayment equivalent
to the United States dollar amount of the obligation for which
payment is due shall be computed and paid on the basis of the pre-

scribed rate of exchange existing on the date, nearest preceding



the due date for the payment, on which such a rate can be ascertained.
Within sixty (60) days after the first date after such due date
on which a prescribed rate of exchange can be ascertained, the
Borrower shall, upon the request of the Payee, make prompt payment
to the Payee of the amount of Currency of Repayment required to
make the total payment of Currency of Repayment equivalent in value
to the United States dollar amount of the obligation against which
the payment was made, computed on the basis of the prescribed
rate of exchange existing on the first date following such due date
on which such a rate can be ascertained.

SECTION 2.04. Rate of Exchange. For purposes of the

payments required by this Article, the prescribed rate of exchange
between Currency of Repayment and United States dollars on any
particular date shall be the effective rate of exchange at which
United States dollars are sold or offered for sale on that date in
exchange for Currency of Repayment to residents of Vietnam,
exclusive of Government entities, for effecting: (1) the payment of
interest and repayment of principal on loanq; (2) the transfer of
dividends and other 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 there i8 no such single rate of exchange applicable to all of
the three categories of transaccions 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
Curicucy of Repayment 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
Repayment to effect transactions within any of the three
categories roferred to in the preceding sentence.

SECTION 2,05. Reference Date., With respect to any

payment required of the Borrower under this Loan Agreement and

the Notes, the Payee may at any time give notice to the Borrower of
the United States dollar amount of the obligation for which payment
is due, and may designate in such notice a date, in no event to be

more than thirty (30) days prior to the date payment is due, which
shall be termed the Reference Date. If no date 1s thus designated

prior to the date on which such payment is Hue, the Reference Date

shall e deemed to be the date on which the payment is due.



SECTION 2,06, Interest. Interest shall accrue, from
the dates of the respective disbursements under this Loan
Agreement, at the rate of three and one-half percent (3 1/2 %) per
annum, computed on the basis of a 365-day year. Interest shall be
payable semi-annually on all outstanding balances until the Loan
is repaid, the first interest payment to be due and payable on a
date no later than six (6) months after the first disbursement

to be specified by the DLF.

SECTION 2.07. Amortization. The Loan shall be

repayable in semi-annual installments in accordance with the
amortization schedule set forth in Schedule 1 attached to this

Loarn Agreement, the first such installment to be repayable six (6)
months after the first interest payment is due. If at any time it

is determined that the full amount authorized to be loaned will

not be drawn, or if, upon final disbursement by the DLF under this
Loar Agreement, the aggregate amount of disbursements by the DLF

does not equal the amount authorized to be loaned, the amount
authorized to be loaned shall be reduced and, at the discretion of
DLF, the amortization schedule may be revised by reducing installaments not
then due so that those installments shall be in such amounts as

shall provide for approximately equal aggregate amounts of

principal and interest; provided, however, that there shall be no
reduction of installments then due or against which repayment has been

made or Notes have bgen issued by the Borrower and negotiated by the DLF,



SECTION 2.08. Prepayment. (a) With respect to any part
of the Loan for which Notes have not be issued and negotiated,
the Borrower shall have the right to prepay in Currency of Repayment
or in United States dnllars, without penalty, on the due dates of
instaliments of principal, all or any part of the principal of such
part of the Loan by payment of the principal amount so prepaid with
interest thereon to the date prepayment is made; provided, that. the
Borrower may not make prepayments in Currency of Repayment (i} prior to the
first installment due date following final disbursement of the Loar, or
(11) wien there 1is no rate of exchange as prescribed by Section 2.04
on the due date prepayment is made, or (iii) except as the DLF may
otherwlise agree in writing, after the occurrence of any of the Events
of Default zeferred to in Section 9.01. Any prepayment shall be
credited to the remaining installments of principal in the inverse
order of their maturity, and the United States dollar value of
prepayments in Currency of Repayment shall be
determined on the basis of the prescribed rate of exchange existing on

the Reference Date applicable to the installment due date on which the

prepayment is made.



(b) If the prescribed rate of exchange existing on the
date one year after the date a prepayment in Currency of Repayment
was made would provide a greater number of units of such currency
per United States dollaxr than the rate of exchange at which the
credit for the prepayment was computed, the DLF shall adjust

such credit on the basis of such leter rate of exchange,
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ARTICLE III

Promissory Notes

SECTION 3,0l. Issuance of Notes, If and as the DLF

shall from time to time request, the Borrower shall, as soon as
practicable and within such period, not less than thirty (30) days
after the date of any request therefor, as the DLF shall specify

in such request, execute and deliver to or on the order of the

DLF¥ Notes in the aggregate principal amount specified in such request,
not exceeding, however, the apgregate amount of the Loan which

shall be outstanding at the time of such request and for which

Rotes shall not theretofore have been so delivered cr requested,

SECTION 3.02., Terms of Notes. The Notes shall bear

interest at the same rate as the Loan, and shall have such

maturities and bz in such denominations as the DLP shall specify

in such request except that the aggregate principal amount of such
Rotes of any maturity shall not exceed the amount uf the corresponding

installment of the Loan.

SECTION 3.03. Form of Notes. The Notes shall be printed,

lithographed or engraved, shall be written in the English language,
and shall substantially conform in text to the Serial Note Form set

forth in Schedule II attached to this Loan Agreement.
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SECTION 3.04, DLF Cuaranty of Notes. 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 the DLP
under such guaranty by reason of any failure of the Borrower to
make payment in accordance with the terms of such Note and this

Loan Agreement,
SECTION 31.05. Rights of Holders of Notes. No holder

(other than the HL¥) of any Noka 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 or affect any rizhts or obligations under

the terms of any Note.

SECTION 3.06. Payments on Notes. The payment of the

principal of any Note shall pro tanto discharge the obligation

of the Borrower to repay that part of the Loan to which the Note
relates; and the payment of interest on any Néte shall pro tanto
discharge the obligation of the Borrower to pay interest on that

part of the Loan to which the Note relates.
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SECTION 3,07. Negotiability of Notes. Each Note issued
pursuant to this Loan Agreement shall be freely negotiable by the

holder thereof.

SECTION 3.08. Duties of Borrower with Respect to Notes.

The Borrower shall promptly furnish to the DLF such information

and legal opinions and take such other steps, including, but not
limited to, the preparation and execution of such applications

and other documents, modification of the Notes to perfect negotiability,
the appointment of a trustee to proktect Note holders, and the
maintenance of an ajency for authentication of such Notes or for

making payment thereunder, as the DLP shall request in order to
facilitate the public or private sale of the Notes or to list any

of the Notes on any securities exchhnge.

SECTION 3.09. Exchange of Notes, At any time when

the holder of any Note or Notes shalll 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 principal
amount of the Note or Notes surrendered, and of like tenor, bgaring
interest from the date to which interest has been paid on such Note

or Notes, znd payable to the order of such person or persons-and in

such other denomination or denominations as such holder may reasonably

request.
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SECTION 3,10, Replacement of Notes. Upon receipt of

evidence satisfactory to the Borrower of the loss, theft, destruction
or mutilation of any Note, and in the case of loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to

the Borrower, or, in the case of any such mutilation, upon surrender
and cancellation of such Note, the Borrower shall execute and

deliver a new Note of like tenor and unpaid principal amount in

lieu of such lost, stolen, destroyed or mutilated Note.

SECTION 3.11. Transfers of Notes, The DLF chall nutitfy

the Borrower of any transfer by it of the Notes and shall record
on the Notes so transferred all payments made thereon prior to such

transfer,
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ARTICLE IV

Conditions Precedent

SECTION 4,01, Conditions Precedent to Initial Financing.

Prior to and as conditions precedent to the issuance of the first

Letter of Comnitment or disbursement under this Loan Agreement,

the Borrower and the Guarantor,except as the DLF may otherwise agree

in writing, shall furnish to the DLF:

(a) An opinion or opinions of the Minister of Justice

of Vietnam, or of other legal counsel satisfactory to the DLF,

demonstrating to the satisfaction of the DLF:

1)

(1)

(i)

That the Loan Agreement has been duly authorized
or ratified by, and executed and delivered on
behalf of the Borrower and the guarantor and
constitutes a valid and binding obligation of

the Borrower and the guarantor in accordance with
its terms; |

That the Notes, if and when executed and delivered
in accordance with the Loan Agreement will constitute
valid and binding obligations of the Borrower in
accordance with their terms and that, except as
stated in such opinion, no further signature nor
formality is required for that purpose; and

That the guaranties by the Guarantor of payment

of the Notes when executed and delivered in



(b)

(c)

(d)

(e)

-l5 -
accordance with this Loan Agreement will con-
stitute valid and binding obligations of the
Guarantor in accordance with their terms and
that, except as stated in such opinion, no
further signature nor formality is required for
that purpose; and
(iv) That the individual or individuals designated
pursuant to Section 4.01 (b) has or have the
authority to carry out any of the acts required or
permitted ir accordance with Section 10.02(b);
Designation of an individual or individuals by naize or
title in accordance with Section 10,02(b);
A report containing the amounts and recipients of any
commi ssions, fees orlpayments of any kind which have
been made or agreed to be made to any person, firm or
corporation (other than regular compensation to full-time
officers and employees of the Borrower) as compensation for
bona fide professional, technical or other comparable
services in connection with preparing or presenting
the application which has resulted in the making of
the Loan by the:DLF or in connection with any netotiations
incident to obtaining the ;Loan;
Evidence satisfactory to the DLF that the foreign exchange
and local currency required for the Project in addition
to this Loan will be available as necessary;

Evidence that arrangements satisfactory to the DLF have

been made for engineering services for the Project.
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SRCTION 4.02. Additional Conditions Preceden. to Financing

Other Than Engineering Services. Prior to, and as additional con-

ditions precedent to the issuance of each Letter of Commitment or
disbursement for Eligible Items other than engineering services,

the Borrower, except as the DLF may otherwise agree in writing, shall
furnish to the DLF:

(a) Such additional plans and specifications for the Project,
including plans for training and management services, and
the schedule for execution of procurement and con-
struction of the Project, in form satisfactory to the
DLF, as the DLF may request;

(b) Evidence that arrangements satisfactory to the
DLF have been made for those construction services which
in the judgment of the DLF are required at or about
the time such Eligible Items are provided.

SECTION 4.03. Terminal Date for Fulfillment of Conditions

Precedent. If the Borrower and the Guarantor have not completed the
steps required in Section 4.01 by Pebruary 28, 1961 or such other date
as shall be agreed to in writing by the DLF, the DLF may at any time
thereafter at its option terminate this Loan Agreement by giving notice
to the Borrower and the Guarantor. Upon the giving of such notice the
Borrower shall refund in United States dollars any disbursements

under this Loan Agreement, the DLF shall return to the Borrower any
principal repaid on the Lcan, and all other obligations of the parties

hereunder, except for payment by the Borrower of interest which has

accrued, shall forthwith terminate.
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ARTICLE V

Letters of Commitment and Disbursement

SECTION 5.01. Requests for Letters of Commitment.

The Borrower may from time to time, in order to obtain disbursements
under this Loan Agreement, reguest the DLF to issue Letters of
Commitment to one or more banking institutions in the United States

designated by the Borrower.,

SECTION 5.02. Issuvance of Letters of Commitment. Upon

receipt of any request in accordaace with Section 5.01 and upon
performance by the Borrower and the Guarantor of the applicable conditions
precedent to disbursement under this Loan 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 designee of

the Borrower. Banking charges incurred in connection with Letters

of Commitment shall be for the account of the Borrower.

SECTION 5.03. Notice of lIssuance of Letters of Commitment.

The DLF shall promptly notify the Borrower of the issuance pursuant

to this Article of any Letter of Commitment and of the terms thereof.
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SECTION 5,04, Documentation. Letters of Commitment issued
pursuant to this Article shall provide that payments under them by
banks can only be made upon presentatian to the banks of such
documentation as the DLF may specify.

SECTION 5.05. Other Forms of Disbursement. 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 mutually

agree in writing,

SECTION 5.06, Terminal Date for Requests for Letter; of

Commitment. Except as the DLF may otherwise agree in writing, no
requests for the issuance of Letters of Commitment shall be made
pursuant to this Loan Agreement after December 31, 1963,

SECTION 5.C7. Terminal Date for Requests for Disbursement.

Except as the DLF may otherwise agree in writing, no disbursement

shall be made against documentation submitted after December 31,

1964.
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ARTICLS VI

CoyenantsiQonqgrning:Procurement

SECTION 6.01. Eligibility Date. No costs may be financed

under this Ioan Agreement which arise out of orders or contracts

firmly placed or entered into prior to the effective date of this

Loan Agreement.

SECTION 6.02. Reasonable Price. The Borrower covenants

to pay no more than rcasonable prices for Eligible Items financed
under this Loan Agreement, which should normally approximate the

lowest competitive price for the Bligiblie Item procured, quality,
time and cost of delivery, and other factors considered.

SECTIONK 6.03. Solicitation of Suppliers. Except as the

DLF may otherwise agree in writing, procurement. of Eligible Items,
other than professional services, financed under this ILoa:
Agreement will be based upon solicitation of a reasonable selection

of suppliers.
SECTION 6.0k. Smail Business Notification. The Borrower

shall cause to be received by the DIF, at least thirty (30) days

prior to the time of ordering or contracting for any Eligible

Item costing more than the equivalent of Five Thousand United

States dollars ($5,000), a description of the equipment, materials,
- services or contract to be financed (in the English language

~ with specifications in terms of United States standards) and of
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the manner of submitting bids therefor; 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 transactions where it deems such
action necessary or appropriate.

SECTION 6.05. Source of Procurement. All equipment,

materials and services (including transportation but excluding marine
insurance) financed under this lLoan Agreement or procured for the
Borrower's use under contracts financed under this Loan Agreement
shall have their origin in and shall be procured from the United
States of America.

SECTION 6.06. Shipping. (a) No equipment or materials
may be financed under this Loan Agreement or procured for the
Borrower's use under contracts financed under this Loan Agreement
which are shipped to the Borrower by any transportation medium owned,
operated or under the control of a country (other than Vietnam) not
inciuded in Code 899 of the International Cooperation Administration
Geographic Code Book as in effect at the time of shipment.

(b) The Borrower shall ensure that at least fifty
percent (50%Z) of the gross tonnage of all equipment and materials
(computed separately for dry bulk carriers, dry cargo liners and

tankers) financed under this Loan Agreement or procured for the
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Borrower's use under contracts financed under this Loan Agreement
which may be transported on ocean vessels shall be transported

on privately owned United States-flug commercial vessels, to the
extent such vessels are available at fair and reasonable rates

for United States-flag commercial vessels, Determinations that
United States-flag are not.so available must be approved by the DLF,

SECTION 6.07. Marine Insurance. Marine insurance may

be financed under this Loan Agreement, provided, that such
insurance is placed at the lowest available competitive rate;
provided further, however, that if in connection with the place-
ment of marine insurance on shipments financed under United
States legislation authorizing assistance to other nations, the
Guarantor discriminates by statute, decree, rule or regulation
against any marine insurance company authorized to do business in
any State of the United States of America, marine insurance
financed under this Inan Agreement shall durihg the continuance
of such discrimination be placed in the United States with a
company or companies authorized to do a marine insurance business

in any State of the United States of America.
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ARTICLE VII

Additional Covenants and Warranties

SECTION 7.01. Execution, Completion and Operation of

Project. (a) The Borrower shall cause the Project to be carried

out and completed with due dilligence and efficiency, in conformity

with sound technical and engineering practices. Purther, the

Borrower shall cause the Project to be carried out in conformity

with any contracts, procurement arrangements, construction arrange-

ments, construction schedules, plans for training and management

services or plans and specifications approved by the DLF or the

consulting engineer for the Project as the DLF may specify and

the Borrower shall obtain DLF concurrence prior to any material

modification or cancellation of such contracts, procurement

arrangements, construction arrangements, construction schedules,

plans for training and management services or plans and specifications.
(b) The Borrower and the Guarantor agree to complete the

Project and to provide any additional resources which may be required.
(c) The Borrower shall cause all equipment and machinery

financed under this Loan Agreement or procured for the Borrower's

use under contracts financéd under this Loan Agreement to be

adequately maintained énd repaired, in accordance with sound

engineering practices, as necessary or appropriate. The Borrower

shall at all times cause the plant and related facilities to be

operated in accordance with sound business practices.
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SECTION 7.02. Source of QOther Rquipment, Materials and

Services U‘tinligerd on_Project. The Borrower convenants that all

other equipment, materials and services utilized for the Projeet
shall have theiy origin in and be procured in Vietnam or from
sources included in Code 899 of the International Cooperation
Administration Geographic Code Book as in effect at the time such
equipment, materials or services sre firmly ordered or otherwise

contracted for.

SBCTIOR 7.03. Utilization of Eguipment, Materials and

Scrvices. The Borrower shall cause sall equipment, materisls and
services financed under this Ionan Agreement or procured for the
Borrower's use under contracts financed under this Loan Agreement
to te used exclusively for the Project described in Sectionl.O02;
provided, that in the case of any equipment or materials which

are rot fully expended through their use for such Project, the
foregoing provisicn shall apply until the completion of the
Project or until such time as such equipment or materials can no
longer be usefully employed for such Project; &nd provided further,
that no such equipment or materials shall be exported from Vietnam.
without prior approval of the DIF,

SRCTIOR T.0k. Information and Marking. The Borrower

shall meke appropriate arrangements to assure compliance with such

instructions as may be furnished by the DLF with respect to

public information concerning the Loan, signs &t the Project site
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and marking of equipment and meierials financed under the Loan
or procured for the Borrower's use under contracts financed under
the Loan or any combinstion of the foregoing imcasures.

SECTIORN T7.05. Meintenance of Books and Records;

Inspections; Reports. (a) The Borrower shall maintain or cause
to be maintained books and records adequate to ldentify the
Eligible Items financed under this Ioan Agreement; to discloge
the costs and use in the Project of equipment, materials arnd
services financed under this Loan Agreement or procured for the
Borrover's use under contracts financed under this lLoan Agreement;
to show the nature and extent of the solicitation of prospective
suppliers and the basis for the awvard of the contracts or orders
involved; and to indicate the progress of the Prolect. Such books
and records shall be maintained for such period as the DLF may
require and shall be regularly audited in a manner and by auditors
satisfactory to the DLF. The DLF shall have the right at all
reasonsble times to examine such boocks and records and all other
documents, correspondence, memoranda and other records relating
to this Loan and the Project.

(b) The Borrower and the Guarantor shall ensble the
DLF to inspect the utilization of all equiprent, materials and
services fipnanced under this Loan Agreement or procured for the
Borrower's use under contracts financed under this Loan Agreement.

The Borrower and the Guarantor shall cooperate with, and give
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reasonsoble assistence to, the DLF to enable such exemination,
obgervation and reviev to be accomplished fully and expediticusly
and shall afford, or arrange to have afforded, all reasonable
opportunity for authorized representotives of the DLF to visit any
part of the territory of Vietnam for purposes related to the Loan.

(¢) The Borrower and the Guarantor shall promptly
furnish to the DLF such finsncial &and other reports and information
relating to the ProJect and the loan as the DLF may reasonably
request.

SBCTION T.06. .otice of Adverse Developments. The

Borrower and the Guarantor shall promptly inform the DLF of any
conditions which interfere with, or threaten to interfere with,
the servicing of the Loan or Hotes or the carrying out of the

Project.

SECTION 7.07. Commissions, Fees and Other Payments. (a)

The Borrower convenants that it will promptly report to the DLF any
commissions, Tees or payments of any kind in addition to those
reported pursuant to Section 4.01(c) which are made or agreed to

be made to any person, firm or corporation (other than regular
cormpensation to full-time officers and employees of the Borrower)

as corpensation for bona fide professional, technical or other
comparable services in connection with preparing or presenting the
application which has resulted in the making of the Loan by the DLF or

in comnection wvith negotiations incldent to obtaining the lLoan.



In the event that the DLF shall determine any commission, fee or
payment reported under this Section or under Seetion L.O0L(c) to
be unressonsble, the Borrower hereby agrees to effect an adjust-
ment thereof satisfactory to the DLF and to inform the reciplent
of any such commiesion, fee or payment of this conditioxi.

(b) The Borrower warrants that no commissions, fees or
payments of any kind, other than the commissions, fees or payments
reported to the DLP pursuant to Sections 4.0L(c) and 7.09(a), have
been or will be made to any person, firm or corporation (other
than regular compensation to full-time officers and emplcyees
of the Borrower) in connection with prepering or presenting the
application which has resulted in the making of the Loan by the
DLF or in connection with any negotiations incident to obtaining

the Losn.
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ARTICLE VIII

Guaranty
SECTION 8.01. Guaranty of Obligations of Borrower. Without

limitation or restriction upon any of the other convenants on its
part contained in this Loan Agreement, the Guarantor hereby
absolutely and unconditionally, Jointly and severally as primary
obligor with the Borrower, undertakes to make, in accordance with
the terms of this Loan Agreement and the Notes, the due and
punctual payment of the principal of and the interest on the Loan
and the Notes issued and outstanding pursuant to Article III,

or any other payment required under the Loan Agreement or tl.-2

HRotes.

SECTION 8.02. Guaranty on Notes. With respect to any

Notes issued by the Borrower pursuant to Section 3.0l or in
exchange for c- replacement of Rotes so issued, the Guarantor hereby
agrees to endorse thereon its unconditional gusranty of payment

in the form and text specified in Schedule III atteched to this

Inan Agreement.
SRCTIOR 8.03. Further Duties of Guarantor. The Guarantor

shall cooperate fully with the DLF to assure that the purposes of
this ILoan Agreement will be accomplished. To that end, the Guarantor
shall furnish such information and take such steps related to making
the guaranty of the Notes operative as the DIF shall reasonably

request.
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SECTION 8.04. Taxation on Loan Agrecement, Notes and Payments

Thereurder. The Guarantor agrees that this loesn Agreement and the

Rotes shall be free from, and the principal of and interest on the
Inan and the Notes shall be paid without deduction for and free
from, any taxation, including fees and impositions, imposed under
the laws of Vietnam.

SECTION 8.05. Use of Currency of Repayment. (a) The

Guarantor sgrees that any Currency of Repay:ient paid to the DLF
under this Iosn 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 Govern-
ment of the United States, including any expenditures of or payments
by the DLF for purposes of loans or other transactions authorized by
the legislation governing the DLF in effect at the time of use

cf the Currency; provided however, the use of such Currency of
Repayment by the DLF or any agency Of the Government of the United
States to finance the purchase of goods and services for export
from Vietnam.or its territories, or the sale of such Currency of
Repayment for other currencies to entities other than the
Government of the United States will be undertaken only upon
agreement in advance by the Guarantor; provided further, that the
Guarantor in considering proposals for such uses will give particular
attention to proposals by the DLF to use such Currency of Repayment
to finance exports of goods or services from Vietnem or its

territories for use in connection with projects financed by the DLF
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in third countries. The DLF sgrees that it will tak~ into account
the economic position of Vietnam in sny contemplated use of the
Currency of Repayment received by the DLF under this Loan Agreement
or the Kotes;
(b) Wien the DIF determines that there has been &
substantial improvement in the economic.and financial position
of Vietnam and in the long-run economic and financial prosj)ecté of
Vietnam which permit an expanded use by the DLF of Currency of
Repayment, such determination being based on the existence of one
or more of the following:
(1) significant improvement in the internal eccuomic
and financial situation of Vietnam.
(11) favorable trends in the balance of payments and
foreign exchange holdings of Vietnam.
(11i) ebility of Vietnam to make future payments on DLF

loans in currencies other than the Currency of

Repayment without interfering with the service of

debts owing to any United States (Government agency,

private lenders, or any international organization

of which the United States is a member;
the Guarantor affirms that it will undertake to negotiate at the request
of the DIF a further agreement to provide for the transfer into other
currencies including United States dollars, or for the use to

finance exports of goods or services from Vietnam or its territories
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in connection with projects financed by the DLF in third countries,
of any Currency of Repayment received subsequent to the aforesaid DLF
determination under this Ioan Agreement or the Notes;

(¢) The Guarantor and the DLF, recognizing the desirability
of meximizing the effective use of Currency of Repayment held by
the DLF as a result of payments of interest and repayments of
principal on other loans made in Vietnam either before or after
the signing of this Loan Agreement, agree to consult from time to
time at the request of one or the other on such holdings and their
use, Iincluding the transfer of such holdings into other currencies

including United States dollars on a mutually agreeable basis.
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ARTICIE IX

Renedies of the DLF

SECTION 9.0l1. Events of Defau]:t; Terminetion of Letters of

Commitment and Other Disbursements. The occurence of any of the

following events shall be deemed to be an Event of Default,
entitling the DIF, at its option, to (1) decline to issue further
Letters of Commitment, (11) suspend or cancel ocutstanding Letters

of Commitment to the extent that they have not been utilized through
the issuance of irrevocable letters of credit and through bank
payments made other than under ir;'e‘vocable letters of credit,

givin.g notice to the Borrower promptly thereafter, and (iii) decline
to make disbursements other than under Letters of Commitment:

(a) Failure to make full payment of any installment
of principal or payment of interest when due, or
of any other payment required under this Loan Agreement
or the Notes; pi'ovided, that the DLF may, on the basis
of any such default, exercise any of its options under
this Section only while such default contimies;

(b) "A breach on the part of the Borrower or the Guarantor
in the performance of any other covenant or agreement
under this Loan Agreement;

(¢) A default ghall have occurred under any other agreement

between the Borrower or the Guarantor and the DLF;
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(@) Determination that any representation or warranty
made by or on behalf of the Borrower in obtaining
the Ioan or pursuant to this ILoan Agreement is
incorrect in a materlal respect;

(e) An extraordinary situation which the DLF determines
makes it improbable that the Borrower or the Guarantor
will be able to perform its obligations under this
Loan Agreement or that the Ioan will fulfill the
purposes of the legislation governing the DLF.

SECTION 9.02. Acceleration of Ioan. Upon the occurrence

of any of the Events of Default referred to in subsections (a), (b),
(c), and (d) of Section 9.01, and in accordance with the terms of
such subsections, the DLF, at its option, may declare all or any

part of the unpald principal of the Loan and the jotes to be due

and payable immediately, specifying which installments are included,
and may declare that such principal and installments declared to be
due and payable shall be payable in United States dollars, and upon
any such declaration such principal and installments and all interest
accrued thereon shall become s0 due and payable immediately; provided,
however, that the DLF shall not exercise its 2ption under this Section
unless the default is not cured within sixty (60) days after the DIF

gives notice of its intention to exercise its option under this Section.
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SECTION 9.03. Walvers of Defsult. No delay in exercising or

omission to exercise, any right, powerior remedy accruing to the DLF

under this loan Agreement or the Notes arising as a result of the

occurrence of any of the events specified in Section 9.0l hereof

shall be construed as an acquiescence by the DLF in such event or as

a waiver by the DLF of its rights, powers, or remedies arising as a

result of the occurrence of that event or of any cther such event.
SECTION 9.04. Refunds. If the DLF determines that any

disbursement made by it under this ILoan Agreement is not supported

by the documentation submitted by the Borrower in accordance with

this Loan Agreement or is not made or used in accordance with the terms

of this loan Agreement, or is in violation of the legislation governing

the DLF, the Borrower shall pay to the DLF, within thirty (30) days

after receilpt of request, an amount in United States dollars not

to exceed the amount of such disbursement; provided, that such

request by the DLF shall be made not later than five (5) years after

the date on which the disbursement was made. The DLF shall reduce

the Ioan by the amount of any such payment upon its receipt by the

DIF, and the DLF shall cause the obligation of the Borrower to make

payments under the Rotes to be reduced accordingly.
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ARTICIE X

Miscellaneous

SECTION 10.01. Effective Date of loan Agreement. This Loan

Agreement shall enter into effect as of the day amd year first

above written.

SECTION 10.02. Use of Representatives. (a) All actions to

be performed under the Loan Agreement by the Borrower or the Guarantor
or the DLF may be performed by their respective duly huthorized
represeatatives.

(b) The Borrower shall designate an individual or individuals
by nsme or title and grant to him or them authority to designate
the representatives of the Borrower in its dealings with the DLF
in accordance with the above subsection. Such representatives
shall be glven authority to request ILetters of Commitment or other
disbursements under this Ioan Agreement and to execute any and all
documents called for under this Loan Agreement on behalf of the
Borrower, excluding the Notes. Until receipt by the DLF of written
notice of revocation of any designation made pursuant to this Section,
the DLF may accept the signature of such representatives on any
instrument as conclusive evidence that any action effected by such

instrument is authorized by the Borrower.
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SECTION 10.03. Successors to Rights of DLF. If, 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 obliga%iona of the DLF under this Loan
Agreement and the Notes, such agency shall be deémed to be the DLF
for purposes of this Loan Agreement, the Notes and use of Currency

of Repsyment.
SECTION 10.04%. "Disbursements". As used in this Loan

Agreement, the term "disturs ments" shall mean any payments by
the DLF whether made directl& to the Borrower or ic¢s designee or
made to a banking institution pursuant to a Letter of Commitment

issued under this Loan Agreement.

SECTIOF 10.05. "Sections"; "Articles". All references

in this Loan Agreement to "Sections" or "Articles" shall be deemed
to refer to Sections and Articles of this loan Agreement, unless
specific provision is made to the contrary.

SECTION 10.06. Applicable Lav. 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 ol Aﬁerica.

SECTION 10.07. Hotice. hny notice, request or commnication

glven, made or sent by the Borrower or the Guarantor or the DLF

pursuant to this Loan Agreement or the Notes ghall be in writing end
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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,
telegrim, cable or radiogram to such other party at the following
addresses:
To the Borrower:
Mafl Address:
National Office for Reequipment of Installations
for Production and Distribution of Electric Power
94 Marechal-De-Lattre De-Tassigny
Saigon, Vietnam

Cable Address:

ONDER
Saigon

To the Guarantor:

Mafl Address:

Minister of Finance
Government of Vietnam
Saigon, Vietnam

To the DLF:

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

Cable Address:

DEVLOAN
Washington, D. C.

Other addresses way be substituted for the above upon the giving of notice

and- agknewledgementrof such-gabstitution,
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IN WITNESS WHEREOF the Borrower, the Guarantor, and the DLF,
each acting th.ough its respective duly authorized representative, have
caused this Loan Agreement to be signed in their respective names and
delivered as of the day and year first above written.

NATIONAL OFFICE FOR REEQUIPMENT OF

INSTALLATIONS FOR PRODUCTION AND
DISTRIBUTION OF ELECTRIC POWER

BY: oz “'::'qlka‘-“ \&'OW\

< AGthorized Representative

TOVERNMENT OF VIETNAM

mﬁ
BY: .: ; S N

Ambassador

DEVELOPMENT LOAN FUND

BY: /Jd] K Mf’}}—-*

"Acting Managing Difector

s




SCHEDULE )

Amortization Schedule

Semi-annual Payment of
Installeent Number Principal

1 $ 50, 000,00
2 50,000.00
3 50, 000,00
4 50,000.00
5 50,€00,00
6 271,081.69
7 275,825,62
8 280,652.57
9 285,563.99
10 290,561.36
11 295,646.18
12 300,819.99
13 306,084, 34
14 311, 440,82
15 316,891.03
16 322,436,62
17 328,079.26
18 333,820.65
19 339,662,51
20 345,606.61
21 351,654.72
22 357,808.68
23 364,070.33
24 370,441,56
25 376,924,29
26 383,520.46
27 330,232.07
28 397,061.13
29 404,009.70
30 411,079.87
31 418,273.77
32 425,593.56
33 433,041.45
34 440,619, 67
35 448,330.52
36 456,176.30
37 464,159,39
38 472,282.18
39 480,547.11

Total $ 12,700,000.00



SCHEDULE IIX
(Promissory Notes Should Ba on a Single Shaat of Paper)
PROMISSORY NOTE

{(Sariea Mote Form)

19

FOR VALUE RECEIVED, {[Borrower, (heveinufter colled the "Obligor™)
hereby promiass to pay to
or order, on the
day of y 19, ut tihe
office of [to Le desfignated by the DLF,;, & principal sum in Currency
of Repayment, us hereinaftor defined, equivalent to

(% ), und to pay Interest in Currency of Repayment
from the date hareof at the rate of percent

( 2) pexr annum, computed on the busis of a 365-day year,
on the day of

and the day of

of sach yeur, on the principal amount of this Promissory Note (herein~-
after called "Note"). The first paymsnt of interest on this Note shall

be due on

This note is one of & series of ( )
proaissory notes koown a«s "Promissory Motes, Series " (hereinufter
called "Seriea Notes") issuud by the Obligor in accordance

with a Loan Agreement dated

between the Obligor |nime of any other purties to Loan Agreement;, and
the DEVELOPMEWT LOAN FINID (hereinafter called the 'Loan Agreement”), No
reference herein to the Loan Agreement shall confer upon the holder
hereof any rights thereundsr or impdir thes obligation of the Obligor,
vhich is abasolute and unconditional, to puy the principal of armd 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 diechargad by
the payment to the hidlder hereof of such coin or currency as at the
time of payment is legal tender in {[Country of Borrower) for payment of
public and private debts (herein czlled 'Currency of Repayment"), The
amount of Currency of Repayment equivalent to the United States dollay
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ampount of the obligation of ths Obiigor for which puyment ie due shall
be computed on the boais of the rate of exchange prescribed herein
exieting on the “"Referenca Date", us defined herein, appilcable to
such payment; provided that fin any case where puyment is made ufter the
due date for that payment, the holder may require that it be computed
on the basia of the preseribed rute of exchangs existing on the dute

of payoment.

In the event thot there is no presctibed rate of exchange on the
due date for « peyment or during the preceding thirty (30) daya, the
sanount of Currency of Repayment equivuient to the United States dollar
amount of the obiigation for which puyment is due shall be computed and
paid on the basis of the prescribed rate of einchange existing on the
date, nearscst praceding the dee Jdate for the payment, on which auch u
rate can bs ascertained, Withia sinty (6J) days efter the fivst date
aftsr such due date on which the prescribed rate of exchange cun bs
ascertained, the Borrowar shail, upon ths rzquest of the holder of
this ltote, mske prompt paympnt to such bolder of the amount of Currency
of Repayment requirad to make the tot«: paymeat of C.rrency of Repayment
equivalent in valus to the United States doller amount of the obligation
against which the payment was wmade, computad on the basis of the
prescribed rate of enchange existing on the first dute following the
due date on which such a rate can be ascertainad,

For all purposes of thie Note, the applicable rate of exchange
between Currency of Repayment and United States dollars on any parti-
culer date shall bs the effective rate of exchange at which United
States dollara are sold or offered for sale on that date in exchange
for Currency of Repayment to rssidents of |Country of Borrower), exclu-
sive of government entities, for effecting: (1) the payment of interest
and repayment of principal on loans; (2) the transfer of dividends and
othsr forms of earnings on capital investments in [Country of Borrowerj;
and (3) the transfer of investment capital; provided, that there is
only one such rate in [Country of Borrowerj for such transactions. If
there is no such single rate of exchangs 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 Repayment per United
States dollar) effective rate of exchange at which United States doliars
are sold or offered for sale on that date to residents of [Country ~¢
Borrower ), exciusive of government entities, in exchénge for Currency
cf Repayment to effect transactions within any of the three categories

referred to in the preceding sentence.
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The holdsr of this Note wmay at ony tisc give notice to the
Borrower of the United States dollar wuount of thea obligation for which
peyment is due, and may designuate in such notice & date, in no event
to be more than thirty (30) dsys privr to ths date payment is due, which
shall be termed the "Reference Date™, If no datm is thus designuted by
the holdsr prior to ths date on which such payment is due, the Reference
Date ehall be decmed to be the dats on which the payment is dus,

At any time when the holder of this Note shall so request, the
Obligor shall, upon asurrender of this Note, with or without other Notes
of the Obligor containing thie privilege of exchengs, ecxecute und deliver
to the holder u new Nots or Notes in esxchuanga thevefer in an aggregate
principal umount equal to the unpaid privcipsl amount of ths Note or
Hotsas surxendered, snd of liks temor, bearving interest from the date
to vhich intersst has been puid on such MNote or MNotes, and payable to
the order of such peraon or persons and in such oiher denomination or
denominatione us such holder may reguast,

tpon receipt of evidzuce garisfuclary to the Obligor of the loss,
theft, destruction or mutilation of ¢hie Mote, and, in the case of loss,
thafr or destruction, of indemmity raacouably satisfactory to the Obligor,
and upon eurrsndar and csncsllation of the Nove if mutilated, the Obligor
shall maks ond deliwer to tha hoider, in substitutiou, « new Note, of
like tsnor and unpaid priuncipal amount.

Upon the default in the paymeant of any irnievest dus on this lote
or upon ths default in the payment when dus of any interest om or
principal of any other Series MNotes, the holder hereof muy
dsclare the principal of this Note to be due and payable immediately,
and upon such declaration such principal &nd ll unpaid interest accrued
thereon shall be due and payable imediuteiy. In addition, under the
Loan Agreemernt, the DEVELOPMENT LOAN FUND at its option, upon the
occurrence of certain events, may deciare the unpaid principal of this
Hote or any othsr Notes lesued under tha Lozn Agresment and then out-
standing (1f not already due) to be dJuz and payzble immediately, and may
further declare all or any part of sucia unpaid principul daclared to be
due and payable irmedfately and any other amount of principal which is
due and payable under this Hote or any other Mote {gsued under the Lodn
Agreement and then outstanding to be payable in United States dollars;
and upon any such declaration auch principal and 4ll unpaid interest accrued
thereon shall be due and payable immediately in accordance with such
dsc laration,
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Rotice to tha Obligor under this Mota shall be desmad duly
given vhan deliverad by hund or by muil, telegram, cable or radio-
gram to [Heme) at [Address).

The principal of and intarest on this Note shall ba paid with-
out deduction for and fres from any taxation, including fees and
impositions now or at any time havesfter imposed under the laws of
[Country of Borrower) or laws in effect in its territory.

lo delay in exercising, or ominsion to exercise, any right,
powsr or remedy of tha holder hereof with respect to this Note or
any other promissory note fssued under the Loan Agreement, where such
right, power or remedy axises as a result of a defuult of tha Obligor
in the prompt and full payment of interest on or repayment of principul
of this Hots, sholl be coustrued ¢s a waiver by the holder of its
righte, powsrs or ramedies arising us a result of that default, while
it shuail continue, or uny other such Jdefault,

[Borrower )

Title



SCHEDULE 3

Guaranty

FOR VALUE RECEIVED, the GOVERNMENT OF VIETNAM, as primary obligor
Jointly and severally with the Borrower, hereby absolutely and uncondi-
tionally agrees to make payment in full of interest and repayment in full
of principal at the times and places when the same interest and principal
shall become due, whether by acceleration or otherwise, in accordance with
the terms of the within Note, free from texes and impositions, prior notice
to, presentment, demand upon, protest or notice of dishonor, or action
sgainst the Obligor on gaid Note or the GOVERNMENT OF VIETNAM being hereby
walved, and the GOVERNMENT OF VIETMAM expressly agrees to remain bound
under this Guaranty notwithstanding any extension of time for performance,
the granting of any other indulgence, or any other modification of any
obligation of the Obligor and notwirhstanding any acceptance, alteration

or release of any security whether provided by the Obligor or on the

Obligor's behalf.

GOVERNMENT OF VIETNAM

By:
_"}.112 11_7



