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LOAN AGREEMENT
(Special Operations)

—LOAN_AGREEMENT dated_16.January. 2007 _between SOCIALIST_REPUBLIC_.

OF VIET NAM (“the Borrower”) and ASIAN DEVELOPMENT BANK (“ADB”).
WHEREAS

(A) ADB has received from the Borrower a development policy letter dated
2 November 2006 (hereinafter called the Policy Letter), setting forth certain objectives,
policies and actions designed to develop the Borrower’'s small and medium enterprise sector
(hereinafter called the Program Cluster), which are described in Schedule 1 to this Loan
Agreement and which are to be implemented under the second of two subprograms forming
the Program Cluster (hereinafter called Program or Subprogram Il as the case may be);

(B) the Borrower has applied to ADB for a loan from its Special Funds
resources for the purposes of the Subprogram |;

(C) the Borrower has also applied to Agence Frangaise de Développement
to finance a portion of the Program Cluster; :

(D) the Borrower has also applied to Kreditanstalt fiir Wiederaufbau to
finance a portion of the Program Cluster; and

(E) ADB has, on the basis inter alia of the foregoing, agreed to make a
loan to the Borrower from ADB's Special Funds resources upon the terms and conditions
hereinafter set forth;

NOW THEREFORE the parties agree as follows:

ARTICLE |

LOAN REGULATIONS; DEFINITIONS

Section 1.01. All the provisions of the Special Operations Loan
Regulations of ADB, dated 1 January 2006 (the “Loan Regulations”), are hereby made
applicable to this Loan Agreement with the same force and effect as if they were fully set
forth herein, subject, however, to the following modifications:

(@) Section 2.01(24) is deleted and the following is substituted therefor;
24, The term "Program" means the program for which ADB

has agreed to make the Loan, as described in the Loan
Agreement and as the description thereof may be amended




from time to time by agreement between ADB and the
Borrower.

(b) The term "Project" wherever it appears in the Loan Regulations shall
be substituted by the term "Program".

(c) Section 2.01(26) is deleted and the following is substituted therefor:

26. The term "Program Executing Agency" means the entity
or entities responsible for the carrying out of the Program as
specified in the Loan Agreement.

(d) The term "Project Executing Agency" wherever it appears in the Loan
Regulations shall be substituted by the term "Program Executing Agency".

(e) Section 6.05 (c) is deleted and the following is substituted therefor:

(c) Promptly after the closing date for withdrawals from the
Loan Account, but in any event not later than three (3) months
thereafter or such later date as may be agreed for this purpose
between the Borrower and ADB, the Borrower shall prepare
and furnish to ADB a report, in such form and in such detail as
ADB shall reasonably request, on the execution of the
Program, including its cost, the performance by the Borrower of
its obligations under this Loan Agreement and the
accomplishment of the purposes of the Loan.

Section 1.02. The terms defined in the Loan Regulations are
incorporated into this Loan Agreement, unless the context requires otherwise. In addition, the
following terms have the following meanings:

(@) "Counterpart Funds" means the Dong proceeds accruing to the
Borrower and generated from the Loan proceeds under the Program and referred to in
paragraph 1 of Schedule 5 to this Loan Agreement;

(b) "Deposit Account" means the account referred to in paragraph 4 of
Schedule 3 to this Loan Agreement;

(c) “Eligible ltems" means the goods imported under the Program (except
those specifically excluded pursuant to Attachment 1 to Schedule 3 to this Loan Agreement),
the foreign exchange costs of which are eligible for financing out of the proceeds of the Loan;

(d) “MOF” means the Borrower’s Ministry of Finance and any successor
thereto;

(e) “MOJ” means the Borrower's Ministry of Justice and any successor
thereto;

® “MONRE” means the Borrower’s Ministry of Natural Resources and

Environment and any successor thereto;



(9) “MOST” means the Borrower's Ministry of Science and Technology
and any successor thereto;

(h) “MPI” means the Borrower’s Ministry of Planning and Investment and
any successor thereto;

(i) “NBIN” means the Borrower’s National Business Information Network
serving as the Borrower’s national business registry;

)] “NRAST” means the National Registration Agency for Secured
Transactions under MOJ and any successor thereto;

(k) "Policy Letter" means the development policy letter dated 2 November
2006 addressed by the Borrower to ADB and referred to in Recital (A) of this Loan
Agreement;

()] "Policy Matrix" means the policy matrix as agreed between the
Borrower and ADB which sets forth the actions to be taken by the Borrower under the

Program;

(m)  “Program Executing Agency" means, for the purposes and within the
meaning of the Loan Regulations, MPI, which is responsible for the carrying out of the
Subprogram lI;

(n) "Program Period" means the period from 1 January 2007 until 1 July
2008;

(0) “PSC” means the Program Steering Committee established under the
Program Cluster, as more fully described in paragraph 3 of Schedule 5 to this Loan
Agreement;

(p) "SBV" means the Borrower's State Bank of Viet Nam and any
successor thereto;
(@) “SME” means a small or medium enterprise established and operating

within the territory of the Borrower; and

{y) “STAMEQ” means the Borrower's Directorate for Standards and
Quality within MOST and any successor thereto.
ARTICLE I
THE LOAN
Section 2.01. ADB agrees to lend to the Borrower from ADB's Special

Funds resources an amount in various currencies equivalent to thirteen million five hundred
thirty-three thousand Special Drawing Rights (SDR13,533,000).



Section 2.02. (a) The Borrower shall pay to ADB an interest
charge at the rate of one percent (1%) per annum during the grace period, and one and one-
half percent (1.5%) per annum thereafter, on the amount of the Loan withdrawn from the
Loan Account and outstanding from time to time.

(b) The term "grace period" as used in paragraph (a) of this Section
means the period prior to payment of the first principal amount of the Loan on the payment
date in accordance with the amortization schedule set forth in Schedule 2 to this Loan

Agreement.

Section 2.03. The interest charge and any other charge on the Loan
shall be payable semiannually on 15 May and 15 November in each year.

Section 2.04. The Borrower shall repay the principal amount of the
Loan withdrawn from the Loan Account in accordance with the amortization schedule set
forth in Schedule 2 to this Loan Agreement.

Section 2.05. The currency of repayment of the principal of the Loan
and the currency of payment of the interest charge for the purposes of Sections 4.03(a) and
4.04 of the Loan Regulations shall be Dollar.

ARTICLE 1II
USE OF PROCEEDS OF THE LOAN

Section 3.01. The Borrower shall cause the proceeds of the Loan to
be applied to the financing of expenditures on the Program in accordance with the provisions
of this Loan Agreement.

Section 3.02. The proceeds of the Loan may be withdrawn from the
Loan Account only for the purposes of financing foreign currency expenditures incurred for
Eligible Items under the Program in accordance with the provisions of Schedule 3 to this
Loan Agreement, as such Schedule may be amended from time to time by agreement
between the Borrower and ADB.

_ Section 3.03. Except as ADB may otherwise agree, all Eligible ltems
to be financed out of the proceeds of the Loan shall be procured in accordance with the
provisions of Schedule 4 to this Loan Agreement.

Section 3.04. Withdrawals from the Loan Account shall be made only
on account of expenditures relating to Eligible Items which:

(a) are produced in, and are supplied from, such member countries of
ADB as shall have been specified by ADB from time to time as eligible
sources for procurement, and

(b) meet such other eligibility requirements as shall have been specified
by ADB from time to time.



Section 3.05. The Loan Closing Date for the purposes of Section 8.02
of the Loan Regulations shall be 1 July 2008 or such other date as may from time to time be
agreed between the Borrower and ADB.

ARTICLE IV

PARTICULAR COVENANTS

Section 4.01. In the carrying out of the Program, the Borrower shall
perform, or cause to be performed, all obligations set forth in Schedule 5 to this Loan
Agreement.

Section 4.02. (a) The Borrower shall maintain, or cause to be
maintained, records and documents adequate to identify the Eligible ltems financed out of
the proceeds of the Loan and to record the progress of the Program.

(b) The Borrower shall enable ADB's representatives to inspect any
relevant records and documents referred to in paragraph (a) of this Section.

Section 4.03. (a) As part of the reports and information referred to
in Section 6.05 of the Loan Regulations, the Borrower shall furnish, or cause to be furnished,
to ADB all such reports and information as ADB shall reasonably request concerning the
implementation of the Program, including the accomplishment of the targets and carrying out
of the actions set out in the Policy Letter.

(b) Without limiting the generality of the foregoing or Section 6.05 of the
Loan Regulations, the Borrower shall furnish, or cause to be furnished, to ADB semiannual
reports on the carrying out of the Program and on the accomplishment of the targets and
carrying out of the actions set out in the Policy Letter.

ARTICLE V
EFFECTIVENESS
Section 5.01. A date ninety (90) days after the date of this Loan
Agreement is specified for the effectiveness of the Loan Agreement for the purposes of
Section 9.04 of the Loan Regulations.
ARTICLE VI
MISCELLANEOUS
Section 6.01. The Governor of the State Bank of Vietnam of the

Borrower is designated as representative of the Borrower for the purposes of Section 11.02
of the Loan Regulations.






