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LOAN kGREEMENT 

AGREEMENT 11 dated the 6th day o:f January 

19 61 , between the NATIONAL OFFICE.. 1'1 PR REEQUIPMENT OF 

INSTALLATION FOR PRODUCTION ANI> UISTRIBtrrION OF ELECTRIC 

POWER (hereinafter called the ":Borrower"), an 1agency of the 

Government of Vietnam, the GOVERNMENI'_OF VIETl~(hereinafter 

called the "guarantor") and the DEYELOPMENT LOAN FUND(hereinafter 

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

States of America. 

WITNE:SSETH: 

WHEREAS the Borrower has undertaken a project for the 

construction of a_ 33,000 KW thermal power pla11t and related 

facilities to serve the Saigon-Cholon area of Vietnam; and 

WHEREAS the Borrower has made applic:ation for a loan 

from the DLF to be used to assi:st in financing this project; and 

WHEREAS the Guarantor is prepared tc> guarantee 

unconditionally and'as primary 1obligor payment: of all obligations 

of the Borrower incurred pursuant to such loan and to give 

certain-other assurauces relating thereto; and 

WHEREAS the establishment of such a loan will assist, 

on the basis of self-help and t111Utual cooperation, the development 

of the economic resources and ~roductive capabilities of Vietnam; 

NOW, THEREFORE, the Bt:>rrower, the Guar•ntor_· and the 

DLF hereby agree as follows: 
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The Loan; The Pr<>iect; Use of 1:.2!,n 

SECTION 1.01. The 1~. 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 11Loan". 

SECTION 1.02. The Proiect. This loan is made to as&:!.et 

the Borrower in carrying out a project (hereinafter called the 

"Project") for the construction, installation and initial operation 

of a 33,000 KW t~ermal power :pl.ant and related traµsmission and 

distribution facilities, including the necessary engineering, 

training and mana1ement serviceis, to provide electric power in 

the Saigon-Cholon area. 

SECTION 1.03 • Use of Loan; £ ligib le Items • The Loan 

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

Agreement, exclusi~ely 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 enginaet for the Project~ as the DLF may 

speclfy, 
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ARTICLE II 

Terms of Repawenl;; Interest 

SECTION 2.01. Payment Obligations. The :Qorrower agrees 

to repay the Loan, and to pay interest on the Loan, in accordance 

with the terms of this Loan Agreemnnt and the promissory note or 

notes (hereinafter called "Note" or "Notes") issued and outstanding 

pursuant to Article III. All paymEmts required of the Borrower 

under this Loan Agreement, except 1:or payments pursuant to Sections 

3.04 and 9.04, with respect to portions of the Loan against which 

Notes have been issued in accordanc:e 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 ma.de to the DLF and shall be applied first to the 

payment of accrued interest and tben to the repayment of principal due unless 

the Section governing such payment provides otherwise. The pe~son 

or entity entitled to payment as specified in this Secticu shall 

hereinafter be called the "Payee". 
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SECTION 2 .02.. Currem:y of Repayment~. All oblig~tions of 

the Borrower to make payments u11der this Loan Agreement and the 

Notes shall be computed and sta~:ed in United States dollars, and, 

except for dollar prepayments under Section 2.08 and dollar 

payments required under Sectione1 4.03, 9 .02 and 9 .04, shall be 

discharged by the payment of suc:h coin or currency as at the time 

of payment is legal tender in Vf.etnam for payment of public and 

private debts (hereinafter called "Currency of Repayment"). 

SECTION 2.03 • .An\Ount 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; prov:lded, that in any 

~ase where payment is made after the due date for that payment, 

the Payee may require that it be coU?-puted on the basis of the 

prescribed rate of exchange existing on the dat:e 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 Rell1ayment equivalent 

to the United States dollar amouut 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 
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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 loans; (2) the transfer of 

dividends and other forms of-earnings on capital investment& in 

Vietnam; and (3) the tranr.fer of investment capital; provided, that 

there is only one such rat;e in Vietnam for such transactions. 
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If there is no such single rate of exchan.ge applicable to all of 

the three categories of transac~ions ref erred 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 

Cu=~~uc7 of Repayinent per United States dollar) 

ef fectiv'e 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 

itepayt!U!nt to effect transactions within any of t'b.e three 

categories '!'&ferred to in the prec.eding sentence • 

SECTION 2 .os. Reference Date o With r 1espect 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) d~ys prior to the date payment is due, which 

shall bi: ternad the Reference Date. If no date :Ls thus designated 

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

shall be deemed to be the date on which the pay111ent is due. 
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SECTION 2.06. Interest. Interest shall accrue, from 

the dates of the respective disbursements under thls Loan 

Agreement, at the rate of three and one-half percent (3 1/2 %) per 

au.num, 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. ~rtization. The Loan shall be 

repayable in semi-annual installments in accordance with the 

amortization schedule set forth in Schedule 1 attached to this 

Loan Agreement~ the first such instiallment to be :repayable six (6) 

mo~ths 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 draw11, or if, upon final disbursement by the DLF under this 

Loan 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 1t::he discretion of 

DLF, the amortization schedule may be revised by reducing installaments not 

then due so that those jnstallments shall be in such amounts as 

sh.all provide for approximately equal aggregate amounts of 

principal and interest; provided, ht>wever, that there shall be no 

reduction of installments then due or against which repayment has been 

made or Notes have b~en issued by the Borrower and negotiated by the DLF. 
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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 Curre11cy of Repayment 

or in United States dQllars, without penalty, on the due dates of 

instal:ments of principal~ all or a~y part of the principal of such 

part of the Loan by payment of the p:rincipal amount so prepaid with 

interest thereon to the date prepayment is made; provided, that the 

Borrower may not make prepayments in Currency of Repayment (1) prior to the 

fi~st installment due date following final disbursement of the Loar, or 

(ii) when there is no rate of exchange as prescribed by Section 2.04 

on the due date prepayment is made. c:>r {iii) excep·t as the DLF may 

otherwise agree in writing, after th1a occurrence of any of the Events 

of Default referred to in Section 9 .en. Any prepayment shall be 

credited to the remaining 1nstallmeni;s of principal in the inverse 

order of their maturity, and the Unii~ed States dollar value of 

prepa]'l?lents in Currency of Repayment shall be 

determined on the basis of the presc~ribed rate of exchange existing on 

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

prepayment is made. 
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(b) If the prescribed rate of ex.change existing on the 

date one year after the date a prepayment in. Currenc~ of Repayment 

was made would provl<le a greater number of units of such currency 

per UM.ted States dollar than ·the rate of exchange at which the 

credit for. the. prepayment was 1computed, the :DLF shall adjust 

such credit on the basis of su1eh later rate ·of ex~hange. 
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A.RTICU: III 

Promiasor.y Notes 

SECTION 3.01. Iaauanc:e of Notes. J[f and as the DLF 

ab.all fr0t1 time to time request, the Borrower shall• as soon as 

practicable and within such period• not less f~ban tb.irty (30) days 

after the date of any request therefor, as th•~ DLF shall specify 

in such request, execute a11d deliver t.o or on the order of the 

DU Notes in the aggregate principal amount s1>ecified in ouch request, 

not exceeding, ho\ifc:ver, the .lf,.&regate amount ()f the Loan which 

shall be outstanding at the time of such requE~st and for which 

Note& shall not theretofore have been so delivered er requested. 

SECTION 3 .02. Term.s o.f Notes. The Notes shall bear 

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

maturities and ha in such denomi1a.ations as thet DLF shall specify 

in such request except that the iaggregate pri111cipal amount of such 

Notes of any maturity shall not 1exceed the SJ001unt uf the corresponding 

installment of the Loan. 

SECTION 3.03. Form of Ji~· The Notes shall be printed, 

lithographed or engraved. shall be w.ritten in the English language, 

and shall substantially conform lLn text to the Serial Note Form set 

forth in Schedule II attached to this Loan Agx"eEll!ent. 
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SECTION 3.04. DLP Guara11ttf of HQtea. If the DLF shall 

transfer, aaalgn or sell any Note and shall exte111d any guaranty 

ln connection with pa.rt or all of •lny payment th1ereunder • the 

Borrower ehall reimburae the DLF f<J1r any amount 1paid by the DLF 

under aucb guaranty by reason of any failure of 1t:he Borrowe.r to 

make payment in accordance vith the: terms of suclil Note and this 

Loan Agreeme.nt. 

SECTION l .05. Rig!lta of Holders of Nol!:!,!. No holder 

(other than tbe uLP) of any Note shall, by virtue of being the 

holder thereof, be entltled to exet·cise any rights under this 

Loan Agreement or be subject to any· of the condii~ions or 

obligations imposed upon the DLF hereby. Th~ prilVisions of this 

Section shall not impair or affe.ct any ri_Jhts or obligations under 

the terms of any Note. 

SECTION 3 .06. Paymen!!...2n Notes. Th_e_ payment of the 

principal of any Note sball .1?!2 tan!_2. discharge 1:he obligation 

of the Sorrower to repay that part of the Loan t•> which the Note 

relates; and the payment of interest on any Note shall pro tanto 

d!ec.harge the obligation of the Borrower to pay Jlnterest on that 

part of the Loan to which the Hote relates. 
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SECTION 3.07. .l!!gotiabil;ttx ot:BNotes. Each Note issued 

pu.rau.ant to this Loan Agreement shall be freely tllegotiable by the 

holder thereof. 

SECTION 3,08. Duties of jBorrower with Respect to Notes. 

The Borrower aball promptly furnish to the DLF such information 

and legal opinions and take such other steps, including, but not 

limf.ted to. the preparation and execution of such applications 

a.nd other documents, modification o:f tbe Notes to1 perfect negotiability, 

the appoint.ment of a trustee to protect Note holders, and the 

ms.tntenance of a.n Slency for authentication of such Notes or for 

making payment thereunder, as the DLF shall reque.st in order to 

facilitate the public or private sa:Le of the Notes or to list any 

of the Notes on a.ny securities exchange. 

SECTION 3 .09. Exchange oJc Notes. At any time when 

the holder of a.ny 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 surrende~red, and of like tenor, bearing 

interest from the date to which intE~reat has been paid on such Note 

or Notes, &nd payable to the order c»f such person or persons•and in 

such other denomination or denominations as such bolder may reasonably 

request. 
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SECTION 3.10. l?eplace.ment of Notes. UJ>On receipt of 

evidence satisfactory to the Borrower of the loss 1~ theft, destruction 

or mutilation of any Note, and in the case of loso, theft or 

destruction, upon receipt of indemn.ity reasonably satisfactory to 

the Borro·.1er, or, in the case of any such mutilat:flon, upon surrender 

and ca.ncellation of such Note, the Borrower shall execute and 

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

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

SECTION 3.11. Transfers of Notes. The DLF '1hall n·::tif,/ 

the Borrower of any transfer by it of the Notes aild shall record 

on the Notes so transferred all payments made the1~eon prior to such 

transfer. 
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ARTICLE IV 

Conditions Prt!C4adent 

SECTION 4 .01. Conditions lf"recedent to Initial Finan9ins. 

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

Letter of CoDDitment or disbursement under this Loan Agreement, 

the Borrower and the Guarantor,excep1~ as the DLF may otherwise agree 

!n writing, shall furnish to the DLF:: 

(a) An opinion or opinion1:i of the Minister of Justice 

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

demonstrating to the satisfaction of the DLF: 

(i) That the Loan AgJ~eement has been duly authorized 

or ratified by, and executed and delivered on 

behalf of the Boi~rower and the guarantor and 

constitutes a vallid and binding obligation of 

the Borrower and the guarantor in accordance with 

its terms; 

(ii) That the Notes, jtf and when executed and delivered 

in accordance wit:h the Loan Agreement will constitute 

valid and bindinn obligations ,of the Borrower in 

accordance with t:heir terms and that, except as 

stated in such OJ)inion, no further signature nor 

formality ia reqtdred for that purpose; and 

(iii) That the guaranttes by the Guarantor of payment 

of the Notes whet1 executed and delivered in 
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accordance:. with this Loan Agre~ament will con• 

stitute valid and binding oblii~ations of the 

Guarantor in acco·rdance with tlleir 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 t:he acts required or 

permitted in. accordance with SE~ction 10 .02(b); 

(b) Designation of an indi-vidual or individuals by nam.e or 

title in accordance with Section 10,.02(b); 

(c) A report containing the amounts and recipients of any 

commissions, fees or p.ayments of any kind which have 

been made or agreed to be ms.de to atly person, firm or 

corporation (other tha:n regular CODlJ•ensation to full-time 

officers and employees of the Borrolirer) as compensation for 

bona fide professional, technical oi:· other comparable 

services in connection with preparitllg or presenting 

the application which bas resulted i.n the making of 

the Loan by the;.J)LF or in connection.· with any nel:otia·tions 

incident to_- obtaining 1~he ;Loan; 

(d) Evidence satisfactory 1to the DLF tha.t the foreign exchange 

and local currency required for the Project in addition 

to this Loan wil1. be available as necessary; 

(e) Evidence that arrangem~:mts satisfactory to the DLF have 

been made for engineerJLng services for the Project. 
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SECTION 4.02. Additional Conditions Precede? ... to Financing 

Other Than Engineering Services. :Prior to, and 1as 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 otherwi.se 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 exc~cution of proc::urement 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 t:he DLF are required at or about 

the time such Eligible Items are provided. 

SECTION 4.03. Terminal I>ate for Fulfillment of Conditions 

Precedent. If the Borrower and the Guarantor have not completed the 

steps required in Section 4.01 by February 28, 1961 or such other date 

as shall be agreed to in wrf.ting by the DLF, the DLF may at any time 

thereafter ~t 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 Loan, 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 Disbursemen!, 

SECTION 5.01. Requests for Letters of Commitment. 

The Borrower may from time to time, in order to obtain disbursements 

under this Loan Agreement, request the DLF to issue Letters of 

Commitment to one or more banking institutions in the United States 

designated by the Borrower. 

SECTION 5.02. Issuance of Letters of Commitment. Upon 

receipt of any reque~t in accordanc,e with Section 5.01 and ~pon 

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 paym.ants made by the bank, through 

letters of credit or otherwise, to the Borrower 01~ any designee of 

the Borrower. Banking charges incUX"red in connection with Letters 

of Commitment shall be for the account of the BorJ~ower. 

SECTION 5.03. Notice of Issuance 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. 



- 18 -

SECTION 5.04. Documentation. Lettern of Commitment issued ____ ,_ 
·pursuant to this Article shall provide that payments under them by 

banks can only be made upon presentation to the banks of such 

documentation as the DLF may specify. 

SECTION 5.05. Other For.ms of DisbursELment. Disbursements 

may also be made under this Loan Agreement tbrpugh 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 Commitme1nt shall be made 

pursuant to this Loan Agreement af1ter December 311, 1963. 

SEX!TION 5. 07. 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. 



- 19 .. 

1m.rc1.~ VI 

Covenants C1?ncerning Pro~~ment 

SECTION 6.0le Eligibil:lty Date. No costs may be fine.need 

Wlder this loan Agreement which a:rise out of oJrders or contracts 

firmly placed or entered into prl~:>r to the eff~~ct.ive date of this 

wan Agreement. 

SJOOTION 6.02. Reasonable Price. Th(~ Borrower covenants 

to pay no more than reasonable pr:Lces for Eligible Items financed 

under this wan Agreement, vhich 1should normally approximate the 

lowest competitive price for the 8ligible Item procured, quality, 

time and cost of delivery, and other factors considered. 

SOOTION 6.03. Solicita1~ion of Supplj~!· Except as the 

DLF may othervlse agree in vriti~~' procuremeni~ of Eligible Items, 

other than professional serv'ices, financed unde!r this I.!Ja:» 

Agreement v'il.l be based upon solic~i tation of a reasonable selection 

of suppliers. 

SOOTION 6.04. Small Bm>iness Notification. The Borrower 

shal.l cause to be received by the DLF, at least. thirty ( 30} days 

prior to the time of ordering or contracting for any Eligible 

Item costing more than the equivalent of Five T1housand United 

States dollars ( $5, 000), a descri:ption of the equipment, materials, 

· services or contract to be finamced (in the English language 

with specifications in terms of Untited States standards) and of 
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the manner of submit tins bids ther1efor; provided, however, that 

the DLF, may upon application by the Borrower, lC'educe the thirty 

(30) day period or waive any or all requirements of this Section 

in its application to particular t:ransactions 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 Loan Agreement oJ~ procured f<'r 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 equi11ment or materials 

may be financed under this Loan Agreement or prc1cured for the 

Borrower's use under contracts financed under this Loan Agreement 

which are shipped to the Borrower by any transpo1rtation medium owned, 

operated or under the control of a country (other than Vietnam) not 

included in Code 899 of the Intern~ttional Cooperation Administration 

Geographic Code Book as in effect at the time of shipment. 

(b) The Borrower shall ensure that at least fifty 

percent (50%) of the gross tonnage of all equipment and materials 

(computed separately for dry bulk carriars, dry cargo liners and 

tankers) financed under this Loan ~.greement or procured for the 
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Borrover • s use under contracts f'ina1riced under th:Ls Loan .Agreement 

vhich may be transported on ocean vessels eha.11 l:>e transported 

on privately owned United Statea-flr,.;g commercial vessels, to the 

extent such vessels are available at fair and reasonable rates 

for United States-flag commercial Vf~ssels. 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 !Dan Agreemeut, provided, that such 

insurance is placed at the lowest available competitive rate; 

provided further 1 however, that if :l.n connection vi th the place

ment of marine insurance on shipment;s 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 lJ.>an Agreement shall during 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. 



- 22 -

ARTICLE 'VII 

Additional Coven.ants and Warruinties 

SECTION 7.01. Execution,, Completion and Oeeration of 
. 

Project. (a) The Borrower shall c1ause the Proj~ect to be carried 

out and completed with due dilligenice and effici~~ncy, in conformity 

with sound technical and englneertn1s practices. Further• the 

Borrower shall cause the Project to be carried out in conformity 

with any contracts• procurement arr1angcments, construction arrange-

ments, construct I.on schedules, plan1; for training and management 

services or plans and specificatlomi approved by the DLF or the 

consulting engineer for the Project as the DLF m~ty specify and 

the Borrower shall obtain DLF concu1~rence prior t:o any material 

modification or cancellation of such contracts, procurement 

arrange.ments, construction arrangemEmts, construc:ti.an .schedules, 

plans for training and management SE~rvices .or phlns and specifications. 

(b) The Borrower and the Guarantor agree to complete the 

Project and to provide any additiomnl resources ~1hich may be required. 

(c) The Borrower shall cl!1use all equipment and machinery 

financed under this Loan Agreement o•r procured for the Borrower's 

use under contracts financed under t:his Loan Agreement to be 

adequately maintained and 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 practi0ces. 
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SBC'TIOft 7.02. Source o:r .Qt.her R9ulp1c.en~, Mater!~~ npd 

~rvtces Utilized on Project. The Borrower co1:ivenants that all 

other equ1pmnt1 materials and services utilizc~d for the ProJeet 

shall have their origin in and be p1-oou.recl 1,n Vic tna.m or from 

sources included ln Code 899 of tllle Intcrnatio11al Cooperation 

Admlnlstration Geogr~hic Code Do1Jk as in cffcc:t at the time auch 

equipment, materials or services are firmly orciored or otherwise 

contracted for. 

SF£TIOR 7.03., Utilization of E9·lipmt:mt, Materials ar.d 

Services. The Borrower shall cause "111 equip~:nt, materials and 

services financed under this loan Agreement or pro<!urcd for the 

Borrover•s use under contracts f:l..na.nced under 1;his L')an .Agreement 

to be used exclusively for the P~)ject describE!d in Sectionl.0,2; 

provided, that in the case of any equipment or materials vhicb 

are not fully expended through tlwdr use :for st1ch Project, the 

f'o!"F!goi:!:g provisio:i shal.l apply w1til the completion of the 

Project or until such time as such equipment or materials can no 

longer be use.fu.lly employed for such ProJc~t; Ewd pr..)vided further, 

that no such equipment or materia.1ls shall be m1::po:rted from Vietnam. 

vitbout prior approva1 of the DLF., 

SmTIOB 7 .. 04. I.n:formatj.on and Marki!l~· The :Borrower 

sha11 make appropriate errangement;s to assure compliance vi th such 

instructions as may be f'urnisbed l»y the DLF with respect to 

public information concerning the Loan, signs at the Project site 
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and mrking or equipment and ma~eriala f1nancied under ·the Loan 

or procured for the Bor.rover•a use under cont:ract.s financed \tnder 

the I.Dan or any combination of the foregoing i;neasures. 

Sll:TIOH 7.05. Maintenance of Books and Records; 

Insrctions; ReJ?OrtB. (a) The :Borrover shall maintain or cause 

to be ma1nta.1.ned books and records adequate t~:> identify the 

Eligible Items f'lnanced under this U>an Agrecinent; ·to disclose 

the costs and use 1n the ProJect of equipment., materials ar.d 

services financed under thla It>Sla Agreement 0:1r procured for the 

Borrower's use under contracts f:luanced under this Loan .Agreement; 

to sbov· the nature and extent of the solicita1~1on of prospective 

suppliers and the basis for th! avard of the c'ontracts or orders 

1nvo1ved; and to indicate the p~:>g:ress ot the Project. Such books 

and records shall be maintained lr'or such peri<>d as ·the DLF may 

require and shall be regularly audited in a manner and by auditors 

satisfactory to the DLF. The DUF' shall have 1;he right at all 

reasonable times to examine such books and rec~ords and all other 

documents, correspondence, memor~mda and otheJ• records relating 

to this I.om and the Project. 

(b) The :Borrover and 1;.be Guarantor shal.l enable the 

DLF to inspect the utilization oj~ all equipme!llt, materials and 

services :financed muter this IDm:1 .Agreement 01· procured for the 

:Borrower's use under contracts f'l.nanced under this Loan Agreement~ 

The :Bor.rover and the Guarantor shall cooperate1 with, and give 



reasonable assi3tance to, the DLF iw enable aucb exem.tnatio1111 

observation and revlev to be accoag~lisbed fUll.y and expedit.lously 

ud shall afford, or a.rrOllge to htwo afforded, ~k.ll :reasonable 

opportwilty for authorized :representatives of ttLe DLF ·to visit any 

part or the territocy ot Vietnam fc>r pu.rpones l"(ltlated t.o the IJJan. 

(c) The Borrover and t.ltiE~ Cua.rant.or shall promptly 

:furnish to the DLF ouch fina.ncial Elnd other reports and in:formation 

relating to the Project and ·the toe-.n as the DLF' may reasonably 

request., 

SilCTIOlf 7 .06. ::otice of Adverse DevcloEments. The 

Borrower and the Guarantor shall p1"Dmptly in:fon:u the DLF of any 

condltions vhlch i.nter.rere vith, ox• threaten to interfere with, 

the se!"Vici.ng or the l.IJan or Hotes or the carryi.ng out of the 

ProJect. 

SECTIOII 7.07. CoJ!!Eli.ssions, Fees and ~ther Payments. (a) 

The Borrover convena.nts that it v111 promptly re:port to the DLF any 

commissions, f'ees or payments of' ~1 kind in addl tion to those 

:reported pursuant to Section l&.01(c) which are made or agreed to 

be made to any person, firm or corporation ( othe:r than regular 

compensation to :full-time officers .and employees o:f the Borrower) 

as compensation for bona fide p.rofe:ssional, tecJmical or other 

comparable services in connection v:Ltb preparing or presenting the 

application. vhlch has resulted in tloo making of 1~he !Dan by the DLF or 

in c-0nnection vi th negotiations inc'.Ldent to obta1ln!ng the Loan. 
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In ·the event that the DLP shall determine any commission, fee or 

p~nt reported wider this Sec·tion or under Se<ltion 4.0l(c) to 

be WU"easonable1 the Borrover hereby agrees Ibo effect an aclJust

ment thereof satisfactory to the DLF and to :Lnform the recipient 

or fJlV such commiaeion, fee or ;payment or thls condition. 

(b) The Borrower var:rants that no commissions, fees or 

payments of any kind, other tbain the commiea:Lons, fees or payments 

reported to the DLF pursuant to Sections 4.0l(c) and 7a09(a), have 

been or vill be made to any per1aon, firm or c:orporation (other 

than regular compensation ·to :tu:U-tirr.e officE~r3 and employees 

of the Borrower) in connection ~llitb preparl~~ or presenting the 

application vhich has :resulted ~ln the making of the IJ:>an by the 

DLF or in connection vitb any ni~gotiations i11cident to obtaining 

the IDan. 
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ARTI:OLE VIII 

!ll!~antl 

S&:TION 8.01. Guaran~i. of .oblt.s_ati,o_ns of .Borrower. Without 

11mitation or restriction upon any of the other convenants on its 

part contained in this It>an Agreement, the Guarantor hereby 

abso1utely and \lllconditionally, jointly wid s1evt:rally as primary 

ob11gor with the Borrover, undertakes to make, in accordance with 

the terms of this IDan Agreement and the Botes, the due and 

punctual p~nt of the principa.l of and the .interest on the wan 

and the notes issued and outstanding pursl1ant to Article III, 

or 8JlY other payment requi.red under the wan ,flgreement or tt~ 

lfotes. 

SIDTIOB 8.02. Guaranty on .Notes. lJlitb respect to any 

lfotes issued by the Borrover plll'suant to Sect:ion 3.01 or in 

exchange for <:,.:· replacement o:f Hates so issue1Cl, the Guarantor hereby 

agrees to endorse thereon its tm.conditional guaranty of payment 

in the :form. and text speci:fied tn Schedule II:C attached to this 

!Dan Agreement. 

smTIOll 8.03. Further Duties o:f Gwarantor. The Guarantor 

sba.11 cooperate fully vith the DLF to assure that the purposes of 

this wan .Agreement will be accounplisbed. To that end, the Guarantor 

shall furnish such information SJtld take such 1;;teps related to making 

the guaranty of the Jfotes operat:L ve as the DIJ? shall reasonably 

request. 
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SmTIOR 8.04. Taxation on !pan fl&ree.m!en~1• Rotes ant! Paxr!:~t~ 

Tbereumler. The Guarantor agrees that this wan Agreement and the 

Rotes shall be free from, and the p.rincipal of a1rid interest on th1 

Il:>an and the Rotes shall be paid vi·thout deducti(>n for and free 

from, any taxation, including fees .and 1.mposi tioicis, imposed under 

the laws ot Vietnam. 

SIOO'l'IOR 8. 05. Use of Cur.renci of ReRn.;~nt. (a) The 

Guarant.or agrees that any Currency 1of Repay:~nt J~aid to the DLF 

under this Il:>an .Agreement or the Jfo·tes may be us•~d by the DLF or 

by any agency of the Government o:f ·the United Sti:ites for any 

expenditures of or paynents by the :DLF or any agE~ncy of the Govern

ment o:f the United States, inclu~g any expend11~ures of or payments 

by tbe DLF for purposes of loans or other transa<~tions authorized by 

the legislation governing the DIF 1111 effect at the time of use 

cf the Currency; provided bovever, 1~he use of suc~h C~rency of 

Repayment by the DLF or any agency c>f the Govermaent of the United 

States to finance tbe purchase of goods and serv:f~ces for export 

from Vietnam. or its terr! tories, or the sale of E~uch Cu....TTency of 

Repayment for other currencies to eutities other than the 

Government of the United States vilJL be undertakem only upon 

agreement in advance by the Guarantor; provided i"urther, that the 

GUSJ;"antor in considering proposals j~or such uses will give particular 

attention to proposa1s by the DIF t<> use such Currency of RepayJMnt 

to f'inance exports of goods or servjLces :from Viet;nam or its 

territories for use in connection 111.th projects financed by the DIP 
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in third countries. The DLF agrees: that it vill tak~ into account 

the economic position of Vietnam in1 any contemplated use or the 

Currency of Repayment received by t.he DLF under this Loan .Agreement 

or the Kotes; 

(b) Wi1en the DIF determines that the~e has been a 

substantial improvement in the economic.:1llld financial position 

of Vietnam and in the long-run economic and financial prospects of 

Vietnam which perm! t an expanded use by the DLF of Currency of 

Repa_yment, such determination being based on the existence of one 

or more of the fol.loving: 

(1) significant improvement in the internal ec0nomic 

and financial situation of Vletnain. 

(ii) favorable trends in the balance of payments and 

foreign exchange holdings of Viet1tiam. 

(iii} abill-ty of Vietnam tio make future payments on DU~ 

loans in currencies iother than the~ Currency of 

Repayment without interfering vi tJll the service of 

debts oving to any Ulnited States (lovernment agency, 

private lenders, or 1any internati<>nal organization 

of vhich the United !States is a member; 

the Guarantor affirms that it vill 11.llldertake to negotiate at the request 

of the DIF a further agreement to p:rovide for tru~ transfer into other 

currencies :1.ncluding United States 1:io11ars, or for the use to 

i"inance exports of goods or service1s from Vietnm11 or its territories 



- 30 ... 

in connection with projects financed by the DLF in third cowttries, 

ot e.n:y- Currency of Repayment recei~·ed subsequent to the aforesaid DLF 

determination under this !Dan Agreement or the Notes.; 

(c) The Guarantor and the DLF, recognizing the desirability 

of m.aximizing 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 'bef'ore or after 

the signing of this !Dan Agreement, agree to consult from time to 

time at the request of one or the other on such holdings and their 

use, including the transfer of such holdings into other currencies 

including United States dollars on a mutually ag:reeable basis. 
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AR!I!ICIE IX 

Remedies of the DLF 

SECTION 9.01. Events of DefaUlt; Termina;tion of Lette~s of 
--~----............. __ .,.... _______________ _,,,,_., ... 

CoJmQ!tment and Other Disbursements. The occurence of any of the 

folloving events shall be deemed to be an Event of Default, 

entitling the DLF, at its option; to (1) decline to issue further 

Letters of Commitment, (ii) SUBpend or cancel ou1cstanding Letters 

of Commitment to the extent that they have not been utilized through 

the issuance of irrevocable letters of credit and through bank 
• 

p~ts made other than under irre·vocable letteJrs of credit, 

giving notice to the Borrower promp·tl.y tbereafteJr, and (iii) decline 

-to make disbursements other than uniier Letters of Commitment: 
. . . 

(a) Falllll'e to make full ~yment of any lnstal J ment 

of principal or payment of interest uhen due, or 

of any other p~t req.uired under this Loan .Agreement 

or the Notes; provided, that the DLF may, on the basis 

of any such defau1t, m:?rcise any of its options under 

this Section only' while such default continues; 

(b) _·A br_each on the part of the Borrower or the Guarantor 

in the performance of BJ~ other covellant or agreement 

under this Loan Agreement; 

( c) A default shall. have occ~urred under any other agreement 

between the Borrower or the Guarantox· and the DIF; 
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(d) Determination that an;y representation or warranty 

made by or on behalf of the Borrower in obtaining 

the Loan or pursuant to this Loan .Agreement is 

incorrect in a material respect; 

( e) An extraordinary' situat1.on which the :DLF determines 

makes it improbable that the Borrower or the Guarantor 

will be able to perform its obligatio:ns under this 

Loan .Agreement or that the IJJan will :ru.l.fill the 

purposes of the legislation governing the DLF· 

SECTION 9.02. Acceleration of Loan. Upon the occurrence 

of any of the Events of Default referred to in subsec·tions (a), (b), 

(c), and (d) of Section 9.01, and in accordance w:Lth the terms of 

such subsections, the DLF, at its option, may declare al1 or any 

part of the unpaid principal of the Loan and the J'otes to be due 

and PS¥able immediately, specifying which installments are included, 

and IDB¥ declare that such principal and installments declared to be 

due and P81Rb1e shall be payable in United States dollars, and upon 

any such declaration such principal and installments and al.1 interest 

accrued thereon shall become so due and payable ilamediatel.y; provided, 

however, that the DLF shall not exer1::ise 1 ts 'Jption under this Section 

unl.ess the defa.ult is not cured with:Ln sixty (60) days after the DLF 

gives notice of its intention to exeJrcise its option under this Sec-tion~ 
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SECTION 9.03. Waivers of DefslUlt. No delei.y in exercising or -
omission to exercise, any right, power ~or remedy EILCcruing to the DLF 

under this !Dan Agreement or the Note!s arising as a result of ·the 

occurrence of any of the events spec.1.fied in Sect:t.on 9.01 hereof 

shall be construed as an acquiescence! by the DLF :l.n such event or as 

a vaiver b;y the DLF of its r~hts, powers, or reme!dies arising as a 

result of the occurrence of that even1t or of any either such event. 

SECTION 9.o4. Refunds. If tb.e DLF determines that any 

disbursement made by it under this L<:J>an Agreement is not nupported 

by the documentation submitted by the· Borrover in accordance with 

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

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

the DLF, the Borrover shall pey to tb.e DLF, within. thirty (30) deys 

after receipt 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 vhich the disbursement vas made. The DLF shall reduce 

the !Dan by the amount of any such pa;yment upon its receipt by the 

DLF, and the DLF shall cause the obli;gation of the Borrower to make 

payments under the Notes to be reduced accordingly. 
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ARTlCIE X 

M1ocellml1eous 

SECTION 10.0l. Effective Date of Loan Agx•eement. This Loan 

Agreement shal1 enter into effect ae1 of the day emd year first 

above written. 

SECTION 10.02. Use of Represientatives. (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 tlluly hutborized 

represeatatives. 

(b) The Borrower shall desi.B;nate an ind:lyidual or individuals 

by name or title and grant to him or them authori.ty to designate 

the representatives of the Borrover in its deali~~s with the DIF 

in accordance vith the above subsect~ion. such representatives 

shal..1 be given authority to request Letters of Commitment or other 

disbursements under this Loan Agreen:lent and to eJC:ecute any and all 

documents cal1ed for under this Lomll .Agreement Olll behalf of the 

Borrower, excluding the Notes. Until. receipt by the DLF of written 

notice of revocation of any designat.ion made purei\18nt to this Section, 

the DIP JDB¥ accept the signature of such represeDltati ves on any 

J.nstrument as conc1usive evidence tl:!at any actiODl effected by such 

instrument is authorized by the Borrower. 
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SECTION io.03. Successors to Ri§hta o~~· If, by 

operation of any lav of the United States or by virtue of asoignment, 

any corporate or other agency of the ~rnmcnt of the United States 
. 

succeeds to the rights and obligations of the DLF under this LoM 

Agreement and tbe Ifotee, such agency shall be deemed to be the DLF 

for purposes ot this Loan Agreement, the Notes and use of CU.r".:'ency 

of Rep~nt. 

SECTIOlf 10.04. "Disbursements". As used in this Loan 
. 

.Agreement, the term. "disbura;~ments" shall r.1ea.n. any payments by 
. 

the DLF vhetber mad.e d.irectly to the B:>rrover or 1..;s designee or 

made to a banking institution pursuant to a Letter of Commitment 

issued under this Loan Agreement • 
. 

SECTIOU io.05. ''Sections"; "Articles". All references 

in this !ban Agreement to 11Sections11 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.c,>6. Applicabl~_!!!.!· '1.bis Loan Agreement and each 

of the Hotes shall be deemed to be a contract made under the laws 

of the District of Columbia, United States of America, and shall be 

gov~rned by and construed in accordance vith the lavs of the District 

of Columbia, United States o: America. 

SECTION 10.07. lfotice. A'ny notice, request or communication 

given, made or sent b7 the Borrover or the Guarantor or the DLF . 
pursuant to this Loan .Agreement or the Notes shall be 1n writing and 



ahall be deemed to have been duly glven, made or &Etnt to the party 

to wh,lch it ia addreaaed vhen it shall. be delivered! by hand or by mail, 

telegram, cable or rad1ogra.m to such ci1ther party at~ the following 

addreaaes: 

To the Borrower: 

Kall Addreaa: 

National Office for Rt'ltequipment of Installations 
for l'lroduction and DJ.atribution oJ: Electric Power 

94 Harechal•De•Lattre De•Tassigny 
Saigon, V:letnaa 

Cable Address: 

ONDRR 
Saigon 

To the Guarantor: 

Hall Address: 

Minister of Fi.nance 
Government: of Vietnam 
Saigon, Vietnam 

To the DLF: 

Hall Address: 

Developm.ent Loan Fund 
Vashin,gton 25, D. c. 
United States of Ameri,ca 

Cable Address: 

DEVL<Wf 
Vasbiogton, D. c. 

Other addresses IAllY be substituted for the above: upon the giving of notice 

•nd-aclcJlmlledgement~of :such"8bstitution. 
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IN WlTHISS WHRRIOP the Borrowiar, the Guarantor, and the DLF, 

each acting th .. ougb its reapectlve duly author lzcd r1cprcscntntive, h,nvc 

caused this Loan Agreement to be algned in their rcsjpcc:tive names and 

delivered as of the day and year f tr st 'iabovc WT lttcn. 

NATI~ONAL OFPlCB FIOR REBQUIPMENT OF 
INSTALi.AT.IONS FOR PRODUCTION AND 
DlST1RlBUT10~ OP El.ECTRIC POWER 

~ A 
RY: ~Cl ::q\,l....A- /~l.N\ 

- · ;s•thOriaed Repreaenta tlve 

r\lVEl!lNME'NT OF V Hl'mAM 

BY:~--....___ 
- Ambassador 7 

DEVE:LOPMENT LOAN '.FUHD 

BY: ,Jr&!__-~- . 
•Acting Hanagitlgiector 



SCIEt.UUt l 

Amortlzatlc:~n Schedule 

Se11l-annua l Payment of 
In1tall11m1t Number £!inci2a~t .. 

1 $ 50,000.00 
2 .50,000.00 
3 50,000.00 
4 50,000.00 
s 50,COO.OO 
6 271,081.69 
7 275,825.62 
8 280,652.57 
9 285,563.99 

10 290;561. 36 
11 295,646.18 
1.2 300,819.99 
1.3 306,084.34 
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 3:*0,232.07 
28 397,061.13 
29 404,009.70 
JO 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, 1.59.39 
38 472,282.18 
39 480,547.11 

Total $ 12,700,000.00 



SCH&IMJLB II 

(Pc011.laaoey Hotea Sbould Ila on u 811181~• Sbaet of P•p•r) 

wasbin.gton, D. c. 
19 

FOR VALUE RECBIV!D, lBor·rw·er Ii (here.ln4lfte1: c:alled the "Ob1igor0 ) 

hereby promlaae to p&J to 
or order, oo. the 
day of • 19 , ut tne 
office of I t.o be d.e.elgaated by the DLF h a princ:t..pa l sum in Currency 
of Kep&JmXtt• u.a b.ere:i:.n.a.f t;t11r d.efined., equivalent to 
($ ) , .r.ud to pay ln.tereat in Cur·rency of Repayment 
from the date hareof at tha rate of percent 
( %) per nn.num,! computed on the basis o;f a 365•day year, 
on t.b.e day of 
a.ad t.be d.aJ of 
of ta<Bc.b Je.ur·, Oil th.a principal auount of thta Promissory Note (herein• 
aft•r call•d uuot,e0

). The firat p.aJ!Mnt of interest on this Note aball 
be d.U Oil 

Tble u.ote ia one of a aeriea of 
prom.l.asory note.a kn.ow aa 11Pramleaor:r llotea, Seriea 
called userie.a Hotea 0

) ia.su.t:d by the Obligor 
vith a Loan. Agre.eaent dated 

( ) 
" (bereinufter 

in c1ccordance 

betve,e:n the Obligor tllilJ:fd! of any otbiar pJrtie.s to Loan Agreemient;, J.nd 
the llEVELOPH!:HT LOOi FUHU (b.erelnaft1er called the "Loan Agreement"). No 
refereu,ce herein to th.e Loan Agrecme111t shal 1 conf,er upon the holder 
hereof any right.a t.hereundar or impd.l.r tha obligation of the Obligor, 
which i.a absolute and uncondition.al, to p..iy tb.e p:rincipal of an! interest 
on. this Hote at the time.a and place 1and in the amount• and in the 
curreneJ' h.erein prescribed. 

Obligation.a of the Obligor under this Rote abJa.11 be diecharged by 
the paJ'IDl.nt to the ~ldar hereof of auch coin or il!urrency as at the 
Cf.me of payment ia legal t.ender in [~:oontry of Bo:rrowr J fC\r payment of 
publi.c and private debts (herein called "Currency of Rep-c.tymeot11

). The 
a.mount of Curre11.cy of Repayment equii1alent to the United Stc1tea dollar 



j\ 

aaou.nt of the obH.gatlon of the ObU.gor for vhich puym.ent is due shall 
b1e computed on the bsaia of the rate of e.:tchange preecr ibed herein 
uletin,g on the 0 RaferenC·8 Dat.e0

, us defined herein, applicable to 
au.ch. paJll.lll:nt; pxovid.ed th.ut in uny case whera puyment is made uf ter the 
d.ue data for tb.at payment, the hoJ.de.r ~'Y requh·e t:hdt it be computed 
oa tb:a ba.ato of the preur.ribed cute of exchange e.i<:leting on the <lute 
0 f p&)'m8.rl t. 

In tha eve.nt thut th.ere is no pt\tscf:ibed rate of e~<change on the 
due d.ate for u p&ycmnt or during the preceding thirty (30) daya 9 the 
&co·t...nt of Curran.cy of R~p1;1ymant ~!HJ~tvt.lant to the Unlted States doll"r 
amount of t.be obligation for vhlch pi.ayri:w~nt is clue shall b-e coraputed unJ 
paid O'D the b&s ls of the prescr ibe:i rat,o of e~~chang,e e~·dsting on the 
d.ot6" near,est pr·acmding tb.-t dJe ,late for th,, payment) on wh:lcb such "' 
rate can ba .• uu;fn:tdiuetl, "i thb1 s i~.:ty (GJ) ua.ys ef ter t~e f ii:a t date 
after aucl1 due date on vbicb th• prescribed rate of ·t~cchang·e !!un be 
aecertained, t.hc Borr01111r sb.Jl l, upon tb.e r.equest of the holder of 
tbla note. mnlr;e pro=-pt. paynont to such lwldcr of thta dmount of Currency 
of Repayment requirad to make eh;e tot"'"~ paymel:=,t of C .... rrency of Repu.yment 
&equivalent in valua to the United Statea dollm: amount of the obligation 
again.st vhlcb tll.t: p.nyoant vaa aade~ cccputi!ltl on the basis of the 
preac.s=ib.ad rate of e!:;eb.ange e;<ieting on tba first date following the 
du.e date on which aucb a rute can be ascertained. 

For all purposes of this Note~ the applicable rate of exchange 
betveen Cur'r4'ncy of Repayment Jnd United Stdtee dollars on any parti
cular date shall be the effectiv,e rate of e.l<change at which United 
St.ate1 dollars are sold or offered for sale on that du.te in exchange 
for Cu.rren.cy of Repayment to raaidente of LCountry of Borrower J, e:<clu ... 
aive of gov,ernment entities, for effecting: (l) the payment of interest 
and repayment of p~·in.cipal on loans; (2) the transfer of dividends and 
ot.her forms of earnings on capital investments in [Country of Borrowerj; 
and (3) the transfer of investm.e!lt capital; provided, that there is 
only one au.ch rat.e in [Country of Borrower J for such tranaactions. If 
there is no such single rate of exc:h.ange applicable to all of the three 
c.ategories of tran.sa.ctions referred to in the preceding sent11nce9 the 
applicable rate of exchange on any particular date shall be the highest 
(i.e.* the largest numb·er of units of Currancy of Repayment per United 
State.a dollar) effective rate. of eXichange at which United St.ates dollars 
are aold or offered for sale on that date to residents of [Country ,..~ 

BorroverJ, exclusive of government 1entities, in exchange for Currency 
cf Repajment to effe.ct transactions within any of the three categories 
referred to in the preceding sentenice. 
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The holdar of thle Note may at lllnY t~ give notlce to the 
Dorrover of t.be United States dollnr u.\OOunt of tbtJt obligation for which 
payment ie due, and may deaigrwte in such notice ei datcii in no event 
to be more than thirty (30) daya pri~~r to tha d1:•tt1l pnyment is due, which 
eh.all be termed the •iaefereuce Date"., If no tlut:.m is tbuu deaignt;.ted by 
the bolder prior to th,e date 011 vhi·CtL ouch payment: ia due, the Refet<ence 
Dute ahall be deemed to be the dut.t c:1.n which th.e 1~.ay:cent Le du~. 

At any ti.me when the holder of c:bi& Hote shall so request, the 
Obltgor ab.all, upon aur,re.nder of thhn l\oteo. ·i;tlth c~r ·witb~ut other Hotea 
of t.he Obltgor contu.inlna tbie priv!l.ege of e.;,cho.111g.a,, <Xcecute o.•nd deliver 
to the hold.er u n.'"' Not~ or Notes in :e.:;:cr.Jlnglt the1~efcr in .in acgregate 
principal e.mount equJl to tha u:np;:iitl vr.:h.,.zipnl !lJU(~unt of the Note or 
Note.a aur .. r.end.ered,; und of liktSt tenorci, betwins intcti~t:est from the d<ite 
to vhlch interast h.ua been puitl on .tn11c.b Uo~ or ~rc~teo, and puyable to 
the ord.er of aucb person oc persons ll;m.l in such other. denomination or 
denomin.attone ua such h.oldttr may reqta~'lst, 

Upc;n r.e;c.etpJ; of av'id.aiuce Bat.isf~;c~;;:-y t:o tha Obligor of the less~ 
th.eft, dut.ru.ction or C1Utilation oi ~;h·ie ~·fot:e 11 unr.!l;, in the case of lose, 
thsft or dest.ruction~ ·Of ind.er.tm.ity r~1i..1;;ouably aat:t.sfaetory to the Obligor. 
and upo·n ou.rre:nd.ar 6ud canc.•llatiou <i•f t'b..! Hot;9 ·L1: mutilated0 the Obligor 
aball m.9ke nnd dellvar to th.a h.oid.u:~ in oubstitut;iou~ 4 ntJU Note~ of 
like t.e.nor and unpaid principal 8:.laOuI!lt. 

U:p·on the d.efault. in the payrt.\int of any bt~(er~~at du.a on this tlote 
or upon t.hs d.efault in the pa)lmSnt vtJt.en du$ of any interest on or 
principal of any other Series t?otieu, t:ha holder bareof muy 
dsclure the priueipiil of tbls Notre t<ii be due and 11ayable iu.mediately, 
and upon such declaration such prin.ci.p.ul and £kll lmpaid intarest accrued 
thereon ab.call be due and payable i.1zl.iidi.iit~ly. In addition, under the 
Loan Agreeoent,, th.~ DEVILOPl£H"l LOAfl lJ'ffil'D at it.o c:~ption, upon the 
oecurre:n,ce of certain eve:nta;i may dec!iare tbs unpaid principal of this 
Hot.e or any "ther llote.s issued under ~~ Loan Agrt~l11tmen~ and t~n out 0 

standing (if not aire.ady c.iu.e) to b·e :cll~ and payable inm!diately!) and uy 
fu.rtur declare all or any part of &llt·CA unpaid pri.n~ipul dmclared to be 
due and payable :!DDediatel7 and any <J1th.er amount <l•f principal which is 
du.e and payable under ibia tlote or aill,1:-• other Note issued under the Loan 
~t and then outstanding to be ;v..tyabl:s in U~lited States dollars; 
and upou any suc.h declaration t.ru.eh pi:·iucipal and i.ltll unpaid interest accrued 
t.bare:0n shall be du.e and payable it\'D.la:diately in ucicordance with such 

dticlaratlon. 



Notice to t.ba Obligor under th.Ile Hot.a ab.all be d•emed duly 
atva:n wban daliverad b7 hand or by 11W&il; telegruisa, cable or radio• 
gram to (Hamal at lAdd.re.aa J. 

Tint priucf.pal of a.nd lntere.at •>n thte Note ~•ball be paid with
out. d.e.ductlon for and fro froa a.ny taxation, :bu~luding fees and 
lapoattlou nov or at uay ti.ma haraafter impoaed under the lava of 
[Country of Borrwer J or law in •fJfect in ita t•arritory. 

Ho d.el•)' in exerciai.q, or omioaion to e.:cer~:i•e• any right. 
p·wer or rei:r.edJ of the hold.er ber•oJf uith reapect~ to this Note or 

A 

a.uy other prOEala&ot')' note ieaued un,ler the Loan J\g·reement. where such 
t'igbt, pove.r or rem1dy aritea aa a lreault of a ~afuult of the Obligor 
in the prompt and full payment of interest on or repayment of principal 
of thle floi., ab.all be cot\.ltrued aa a waiver by i=he holder of its 
right~•, p·ovara or r&1.1dtea arising •1& a result oJc that d•fault, while 
it ehoJ.l cont'.luue, or uny other aucb default. 

[Borrowerj 

By: ________ _ 

Title 



SCHEDULE 3 

FOR VALUE RBCBIVED. the GOVERNMENT OF VIETNAM, as prlmary obligor 

Jointly and a ever ally with the Borrm.rer, hereby absolutely and uncondi

tiona 1 ly agrees to make pa)"t.lcnt in :full of interest and repayment in full 

oC principal at the times and places when the saime interest and principal 

aball become due, vhether by accele~ation or otherwise, in accordance with 

the tems of the within Note. free :from taxes and impositions, prior notice 

to, prcsent:ment, dea.and upon, protc1st or notice of dishonor, or act ion 

against the Obli.gor on said Hate or the GOVERNME'NT OF VIErn.AM being hereby 

valvEd, and the GOVB.R.ta<1&~ OP VIEnti\M e.xpressly .agrees to remain bound 

under this Guaranty notwith.ataading any extension of time for performance, 

the granting of any other indt~lgenc1e, or any other modification of any 

ob 1 tgation of the Obligor and notwilthstanding any acceptance, alteration 

or release of any security whether 1~rovided by the Obligor or on the 

Obligor 1 s behalf. 

GOVBRNKElNT OF VIETNAM 

By:: 

L'Tttl~!I 


