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LOAN AGREEMENT
(Special Operations)

LOAN AGREEMENT dated 7 December 2006 between the SOCIALIST
REPUBLIC OF VIET NAM (hereinafter called the “Borrower”) and ASIAN DEVELOPMENT
BANK (hereinafter called “ADB”).

WHEREAS

(A)  the Borrower has applied to ADB for a loan for the purposes of the Project
described in Schedule 1 to this Loan Agreement; and

(B) ADB has 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 provisions of the Special Operations Loan
Regulations of ADB, dated 01 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. '

Section 1.02. The definitions set forth in the Loan Regulations are
applicable to this Loan Agreement unless the context requires otnerwise. In addition, the
following terms have the following meanings: :

(@) “Affected People” means those who stand to lose, as a consequence of
the Project, all or part of their physical and nonphysical assets, including homes, homesteads,
productive lands, commercial properties, tenancy, income-earning opportunities, social and
cultural activities and relationships, and other losses that may be identified during resettlement
planning;

(b) "Consulting Guidelines" means ADB’s “Guidelines on the Use of
Consultants by Asian Development Bank and its Borrowers" dated April 2006, as amended from
-time to time;

(c) “CPMU” means the Central Project Management Unit in MARD’s
Agriculture Projects Management Board, as described in paragraph 2 of Schedule 5 to this Loan
Agreement; _

; (d) "DARD" means a provincial Department'of Agriculture and Rural
Development of the Borrower, or any successor thereto;



(e) "Dong" or the sign "D" means dong in the currency of the Borrower;

(f) “EMP” means an environmental management and monitoring plan
prepared specifically for a particular Subproject;

(9) “Goods” means equipment and materials to be financed out of the
proceeds of the Loan; and including related services such as transportation, insurance,
installation, commissioning, training, and initial maintenance, but excluding consulting services,

(h) “IEE” means an initial environmental examination prepared specifically for
a particular Subproject;

(i) "Implementing Agency” means the PPC of a Project Province, as
described in paragraph 3 of Schedule 5 to this Loan Agreement;

) “IPDF” means the Indigenous Peoples’ Development Framework
prepared for the Project; - :

(k) “MARD” means the Ministry of Agriculture and Rural Development of the
Borrower; or any successor thereto,

()] “PPC” means a Provincial People’s Committee of the Borrower, or any
successor thereto;

(m)  “PPMU” means a Provincial Project Management Unit, as described in
paragraph 4 of Schedule 5 to this Loan Agreement; - . =

(n) “Procurement Guidelines” means ADB s “Procurement Gwdelmes" dated
April 2008, as amended from time to time;

(o) “Procurement Plan” means the procurement plan for the Project dated
18 October 2006 and agreed between the Borrower and ADB, as updated from time to time in
accordance with Procurement Guidelines, Consulting Guidelines, and other arrangements
agreed with ADB;

(p) "Project Executing Agency" for the purposes of, and within the meaning
of, the Loan Regulations means MARD which is responsible for the carrying out of the Project;

(@) "Project Facilities” means the facilities and equipment to be provided
under the Project; :

(r “Project Provinces” mean the provinces of Ha Giang, Ha Tinh, Nam Dinh,
Nghe An, Phu Tho, Phu Yen, Quang Binh, Quang Tri, Thanh Hoa and Yen Bai in the territory of
the Borrower;

(s) “Resettlement Framework” means the Resettlement Framework prepared
for the Project and endorsed by the Borrower on 15 September 2006;

_ ) “Resettlement Plan” means any of the Resettiement Plans prepared
specifically for the Project Provinces and endorsed by the Borrower on 15 September 2006;



(W) “Subproject” means any of the subprojects to be selected in accordance
with the selection criteria stated in paragraph 5 of Schedule 5 to this Loan Agreement or
otherwise agreed on by the Borrower and ADB, and financed by the Loan proceeds under the

Project, and

(v) “Works” means construction or civil works to be financed out of the -
proceeds of the Loan, including services such as drilling or mapping, and project related
services that are provrded as part of a single responsibility or turnkey contract, but excluding
consulting services.

ARTICLE Il

The Loan

Section 2.01. ADB agrees to lend to the Borrower from ADB's
Specral Funds resources an amount in various currencies equivalent to thirty four mllhon seven
hundred thirty three thousand Special Drawing Rights (SDR34,733,000). : :

Section 2.02. (a) The Borrower shall pay to ADB an interest
charge at the rate of one percent (1%) per annum, with repayment of principal at two percent
(2%) a year for the first 10 years after the grace period and four percent (4%) per annum
thereafter, on the amount of the Loan withdrawn from the Loan Account and outstandrng 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 amortrzatlon 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 il

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 Project in accordance with the provisions of
this Loan Agreement.

Section 3.02. The Goods, Works, and consulting services and
other items of expenditure to be financed out of the proceeds of the Loan.and the allocation of
amounts of the Loan among different categories of such Goods, Works, and consulting services
and other items of expenditure shall be 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 Goods,
Works, and consulting services 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 in respect of
Goods, Works, and consulting services shall be made only on account of expenditures relating
to

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

(b) Goods, Works, and consulting services which meet such other eligibility
requirements as shall have been specified by ADB from time to time. '

Section 3.05. The LoanClosing Date for the purposes of Section
8.02 of the Loan Regulations shall be 31 December 2009 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 Project and operation of
the Project Facilities, the Borrower shall perform, or cause to be performed, -all obligations set
forth in Schedule 5 to this Loan Agreement.

Section 4.02. The Borrower shall (i) maintain, or cause to be
maintained, separate accounts for the Project; (i) have such accounts and related financial
statements audited annually, in accordance with appropriate auditing standards consistently
applied, by independent auditors whose qualifications, experience and terms of reference are
acceptable to ADB; (iii) furnish to ADB, as soon as available but in any event not later than



6 months after the end of each related fiscal year, certified copies of such audited accounts and
financial ‘statements and the report of the auditors relating thereto (including the auditors'
opinion on the use of the Loan proceeds and compliance with the financial covenants of this
Loan Agreement as well as on the use of the procedures for imprest account/statement of
expenditures), all in the English language; and (iv) furnish to ADB such other information
concerning such accounts and financial statements and the audit thereof as ADB shall from time

to time reasonably request.

Section 4.03. The Borrower shall enable ADB's representatives
to inspect the Project, the Goods and Works financed out of the proceeds of the Loan, and any
relevant records and documents.

ARTICLEV

Effectiveness

Section 5.01. The following are specified as additional conditions
to the effectiveness of thls Loan Agreement for the purposes of Sectlon 9.01(f) of the Loan
Regulations:

(a) the arrangements for Project implementation, financial management and
auditing shall have been developed and documented in an operation manual in substance and
form satisfactory to ADB;

(b) the arrangements for the flow of funds under the Project shall have been
approved by MARD; - : o

(c) DARD shall have set up and staffed each PPMU with a Project manager
at the provincial level, social and environmental sectors coordinator, economist, accounting and
financial management staff, and engineering and technical staff to the satisfaction of ADB; and.

(d)' the cancellation and reallocation of funds from other ADB-financed loans
to the Borrower shall have been completed. :

Section 5.02. ' 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 Viet Nam is

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



Section 6.02. The following addresses are specified for the
purposes of Section 11.01 of the Loan Regulations:

For the Borrower

State Bank of Viet Nam
47 - 49 Ly Thai To
Hanoi
Viet Nam

Cable Address:
VIETBANK

Facsimile Number:

(84-4) 8258-385
(84-4) 8250-612

For ADB
Asian Development Bank
P.O. Box 789
0980 Manila, Philippines
Cable Address:

ASIANBANK
MANILA

Telex Numbers:
29066 ADB PH (RCA)
42205 ADB PM (ITT)
63587 ADB PN (ETPI)

Facsimile Numbers:

(632) 636-2444
(632) 636-2331



IN WITNESS WHEREOF the parties hereto, acting through their representatives thereunto duly
authorized, have caused this Loan Agreement to be signed in their respective names and to be
delivered at the principal office of ADB, -as of the day and year first above written.

SOCIALIST REPUBLIC OF VIET NAM

e

~LE DUC THUY
Authorized Representative

ASIAN DEVELOPMENT BANK

= )

/" AYUMI KONISHI—
Country Director
Viet Nam Resident Mission




Obijective

1.

SCHEDULE 1

Description of the Project

The goal of the Project is to sustain economic growth in the Project Provinces
which were severely affected by typhoons in 2005. The Project objective is to create enabling
conditions for rapid resumption of livelihoods and reduced vulnerability to natural disasters in
the affected areas. This will be achieved by (i) reinstating essential infrastructure, including
roads, flood protection, irrigation systems, and social infrastructure; and (ii) concurrently
providing equivalent or enhanced storm and flood protection to vulnerable areas where feasible.

Scope of the Project

2.

3.

The scope of the Project comprises:

Part A: Flood Protection

0

(ii)

(D

(ii)

rehabilitation of the damaged sea dikes and flood protection
embankments, including rebuilding the dikes, embankments and
related structures; and

installation of protective works for the dikes and embankments
against future recurrence of typhoons and floods.

Part B: Irrigation

rehabilitation and protection of the damaged irrigation facilities,
including reinstatement of damaged weirs, irrigation and drainage
pumping stations, culverts, canals, drains, river banks, reservoirs,
bridges and access roads.

Part C: Roads and Bridges

rehabilitation and protection of the damaged district and commune
roads and bridges, including restoration and protection of the road
embankments; and

replacement of the damaged pavements, resurfacing of roads and
reinstatement of drainage works.

Part D: Social Services

rehabilitation and protection of the damaged schools, water supply
systems and markets.

The Project also includes provision of consulting services. The Project is

expected to be completed by 30 June 2009.



SCHEDULE 2

Amortization Schedule
(Emergency Rehabilitation of Calamity Damage Project)

Payment of Principal

Period Date Payment Due (expressed in SDR)*
1 15-May-2017 347,330
2 15-Nov-2017 ' 347,330
3 15-May-2018 347,330
4 15-Nov-2018 347,330
5 15-May-2019 347,330
6 15-Nov-2019 ' 347,330
7 15-May-2020 347,330
8 15-Nov-2020 ‘ 347,330
9 15-May-2021 347,330
10 15-Nov-2021 - 347,330
11 15-May-2022 L 347,330
12 15-Nov-2022 ' 347,330

13 15-May-2023 ‘ ' 347,330
14 15-Nov-2023 347,330
15 15-May-2024 ' 347,330
16 15-Nov-2024 347,330
17 15-May-2025 347,330
18 15-Nov-2025 347,330
19 15-May-2026 347,330
20 15-Nov-2026 347,330
21 - 15-May-2027 694,660
22 15-Nov-2027 - 694,660
23 15-May-2028 694,660
24 15-Nov-2028 694,660
25 15-May-2029 : 694,660
26 15-Nov-2029 694,660
27 15-May-2030 694,660
28 15-Nov-2030 694,660
29 15-May-2031 694,660
30 15-Nov-2031 - 694,660
31 15-May-2032 694,660
32 15-Nov-2032 694,660

* The figures in this column represent SDR equivalents determined as of the respective dates
of withdrawal. The arrangements for payment of each maturity are subject to the relevant
provisions of the Special Operations Loan Regulations.
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Schedule 2

Payment of Principal

Period Date Payment Due (expressed in SDR)*
33 15-May-2033 694,660
34 15-Nov-2033 694,660
35 15-May-2034 694,660
36 15-Nov-2034 694,660
37 15-May-2035 694,660
38 15-Nov-2035 694,660
39 15-May-2036 694,660
40 15-Nov-2036 694,660
41 15-May-2037 694,660
42 15-Nov-2037 694,660
43 15-May-2038 694,660
44 15-Nov-2038 694,660
45 15-May-2039 694,660
46 15-Nov-2039 694,660
47 15-May-2040 694,660
48 15-Nov-2040 ' 694,660
49 15-May-2041 694,660
50 15-Nov-2041 694,660
51 15-May-2042 694,660
52 15-Nov-2042 694,660
53 15-May-2043 - 694,660
54 15-Nov-2043 694,660
55 15-May-2044 694,660
56 15-Nov-2044 694,660
57 15-May-2045 694,660
58 15-Nov-2045 694,660
59 15-May-2046 694,660
60 15-Nov-2046 694,660

TOTAL 34,733,000

* The figures in this column represent SDR equivalents determined as of the respective dates
of withdrawal. The arrangements for payment of each maturity are subject to the relevant
provisions of the Special Operations Loan Regulations.
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SCHEDULE 3

Allocation and Withdrawal of Loan Proceeds

General

1. The table attached to this Schedule sets forth the Categories of Goods, Works,
services and other items to be financed out of the proceeds of the Loan and the allocation of
amounts of the Loan to each such Category (hereinafter calied the Table). (Reference to
"Category" or "Categories" in this Schedule is to a Category or Categories of the Table.)

Percentages of ADB Financing

2. Exéept as ADB may otherwise agree, the items of the Categories listed in the -
Table shall be financed out of the proceeds of the Loan on the basis of the percentages set forth
in the Table.

Interest Charge

3. The amount allocated to Category 4 is for fmancmg the interest charge on the
Loan during the implementation period of the Project. .

Reallocation

4, Notwithstanding the allocation of Loan proceeds and the withdrawal percentages
set forth in the Table, : :

(a) if the amount of the Loan allocated to any Category appears to be-
insufficient to finance all agreed expenditures in that Category, ADB. may, by notice to the
Borrower, (i) reallocate to such Category, to the extent required to meet the estimated shortfall,
amounts of the Loan which have been allocated to another Category but, in the opinion of ADB,
are not needed to meet other expenditures, and (ii) if such reallocation cannot fully meet the
estimated shortfall, reduce the withdrawal percentage applicable to such expenditures in order
that further withdrawals under such Category may: continue until all expenditures thereunder
shall have been made; and

(b) if the amount of the Loan then allocated to any Category appears to
exceed all agreed expenditures in that Category, ADB may, by notice to the Borrower,
reallocate such excess amount to any other Category.

Disbursement Procedures

5. Except as ADB may otherwise agree, all Goods, Works and consulting services
to be financed out of the Loan proceeds shall be disbursed in accordance with ADB’s “Loan
Disbursement Handbook™ dated January 2001 (ADB’s Loan Disbursement Handbook) as
amended from time to time.
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Schedule 3

Imprest Account; Statement of Expenditures

6. (a) Except as ADB may otherwise agree, immediately after the Effective
Date, the Borrower shall establish a first-generation imprest account at a commercial bank
acceptable to ADB and shall cause the Project Provinces to establish a second-generation
imprest account in each of the Project Provinces at banks acceptable to ADB. The imprest
accounts shall be established, managed, replenished and liquidated in accordance with ADB's
Loan Disbursement Handbook and detailed arrangements agreed upon between the Borrower
and ADB. The currency of the imprest accounts shall be Dollars. The initial amount to be
deposited into the first-generation imprest account shall not exceed the lower of (i) the
estimated expenditure for the first six months of Project implementation, or (i) the equivalent of
ten (10) percent of the Loan amount. The initial amount to be deposited into the second-
generation imprest account shall not exceed the lower of (i) the estimated expenditure for the
first six months of Project implementation, or (ii) the equivalent of 1,000,000 dollars.

(b) The statement of expenditures (SOE) procedure may be used for
reimbursement of eligible expenditures and to liquidate advances provided into the imprest
accounts, in accordance with ADB's Loan Disbursement Handbook and detailed arrangements
-agreed upon between the Borrower and ADB. Any individual payment to be reimbursed or
liquidated under the SOE procedure shall not exceed the equivalent of $100,000.

Retroactive Financing

7. Withdrawals from the Loan Account may be made for reimbursement of
reasonable expenditures incurred regarding selection of the international and national
consulting firms under the Project before the Effective Date, but not earlier than 12 months
before the date of this Loan Agreement in connection with items to be retroactively financed,
subject to a maximum amount equivalent to 20 percent of the Loan amount. -
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TABLE

Attachment to Schedule 3

ALLOCATION AND WITHDRAWAL OF LOAN PROCEEDS
(Emergency Rehabilitation of Calamity Damage Project)

CATEGORY

FINANCING

Amount Allocated

SDR Percentage and Basis for Withdrawal
- f the L
Number ltem - Category rom the L-oan Account
1 Works 29,459,000 95 percent of total expenditure
2 Consulting Services 525,000 100 percent of total expendituref
3 Project 4,313,000 92 percent of total expenditure
Management
4 Interest Charge . 436,000 100 percent of amount due
Total 34,733,000

* Exclusive of local taxes and duties







