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CREDIT NUMBER 6056 - VN

Scale-Up Facility
Financing Agreement

(Vietnam Scaling Up Urban Upgrading Project)

between
SOCIALIST REPUBLIC OF VIETNAM
and

INTERNATIONAL DEVELOPMENT ASSOCIATION

Dated  Sune 29 ,201




CREDIT NUMBER 6056 - VN

SCALE-UP FACILITY FINANCING AGREEMENT

AGREEMENT dated __ Jume. 29 , 2018 entered into

between SOCIALIST REPUBLIC OF VIETNAM (“Recipient”) and INTERNATIONAL
DEVELOPMENT ASSOCIATION (“Association™).

WHEREAS the Rectpxent has requested the Association to provide assistance

towards the financing of the project described in Schedule 1 to this Agreement (“Project”)
and the Association has agreed to provxde such assistance, on the terms and subject to the
conditions provided or referred to in the Financing Agreement, in an amount one hundred
three million two hundred thousand Special Drawing Rights (SDR 103,200,000).

NOW THEREFORE, the Recipient and the Association hereby agree as follows:

1.01.

1.02.

2.01.

2.02.

2.03.

2.04.

ARTICLE I — GENERAL CONDITIONS; DEFINITIONS

The General Conditions (as defined in the Appendix to this Agreement) constitute
an integral part of this Agreement.

‘Unless the context requires otherwise, the capitalized terms used in this Agreement

have the meanings ascribed to them in the General Conditions or in the Appendix
to this Agreement.

ARTICLE II — CREDIT

The Association agrees to extend to the Recipient, on the terms and conditions set
forth or referred to in this Agreement, a credit in the amount of one hundred million
Dollars (US$ 100,000,000) (“Credit”), to assist in financing the Project.

The Recipient may withdraw the proceeds of the Credit in accordance with Section
IV of Schedule 2 to this Agreement.

The Front-end Fee payable by the Recipient shall be equal to one quarter of one
percent (% of 1%) of the Credit amount. The Recipient shall pay the Front-end
Fee not later than sixty days after the Effective Date.

The Commitment Charge payable by the Recipient shall be one-quarter of one
percent (Y4 of 1%) per annum on the Unwithdrawn Credit Balance.



2.05.

2.06.
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2,08.

3.01.

3,02.

4.01.

4.02.

4.03.

5.01.

2-

The Interest Charge payable by the Recipient for each Interest Peiiod shallbeat d
rate equal to four and one half percent (4.5%). per annum.

‘The Payment Dates.are January ! and July 1 in each year.

The. principal amount, of the: Credit shall be. repaid .in -accordance with the
amortization:schedule set forth in Schedule:3 to:this Agreement.

The Payment Currency-is DoJlax:
ARTICLE Il —PROJECT g

The Recipient declares.its commitrient to the objective of the Project: To this end,
the Recipient shall carry out the Project through the Project Provinces in
accordance with the provisions of Article IV of the General Conditions,

Without Tiinitation upon the provisions of Section 3.01 of this Agreement, and
excépt as the-Recipient and the Association shall otherwise agree, the Recipient
shall ensure that the Project is carried out in accordatice with the-provisions of
‘Schedule 2 to this Agreement.

ARTICLE IV — EFFECTIVENESS; TERMINATION

The Additional Condition of Effectiveness is that the Financing Agreement has.
beeh executed and delivered and alt conditions precedent to its-efféctiveness (other
than the effectiveriess of this Agreenierit) have been fulfilled.

The Effectiveness Deadline is the daté ninety (90) days: after the date of 'this’
Agreement,

Forpurposes of Section 8.05 (b) of the General Conditions, the date-on which the
obligations of the Recipient under this Agreement (other than those providing for
payment obligations) shall terminate is twenity(20) years after the date of this
Agrecment.

ARTICLE V — REPRESENTATIVE; ADDRESSES

The Recipient’s Representative-is the Governor, or'a Deputy Governor, of State
Bank of Vietnam.



#$.02. ‘The Recipient’s Address is:

State Barik of Vietnam

49 Ly Thai To

Hanoi, Vietnam

Facsimile:
(84-4) 3825 0612

5.03. 'The Association’s Address is;

* Internatienal Development Association

1818 H Street, N.W.

. ‘Washington, D.C. 20433
United States of America

Facsimile:
1-202-477-6391

.........................



AGREEDat tlomey ,Metnas , as of the day and year
first above written.

SOCIALIST REPUBLIC OF VIETNAM

By W
— = _

- Authorized Representative

Name: - 'Huna,
Title: quﬁLL.

INTERNATIONAL DEVELOPMENT ASSOCIATION

By

Authorized Representative

Name: _Qusmans Diege.

Title: _Qma,_v_h:m
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SCHEDULE 1
Project Description

The ohjective.of the Project is to improve access.to infrastructure in priority.city
areas and improve urban planning in the Participating Cities.

The Pioject consists of the following parts:

‘Supporting tertiary infrastructure in selected low income areas ofithe Participating Cities.
Part 2: Priority Pitinary and Secondsry Infrastincture

Supporting priority primary and secondary infrastructure. ‘in selected areas of the
Participating Cities:

Part 3: Resettlemient Sites

Construction of resettlement sites, iricluding any associated infrastructuré and. public
facilities.

Pari 4: Project Management Support

4.1 Provision of technical assistarice for the ‘overall Project implementation and
management at the provincial and city levél, including monitoring and. valuation,
‘monitoring of environmental and socia) safeguards, independent:financial audits,
and construction supervision and management.

42  Provision of technical and analytical services on, infer alia, integrated urban
planning. and. implementation of green infrastiucture designs with universal
accessibility features.
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SCHEDULE 2

Project Execution

Sectioni. .  Implementation Arrangements

Institutional Arrangements.

The Recipiént shall, through the. Project Provintes,. throughout the pericd of
lmplcmentatlon of each Project Province’s Respective Part of the Project, maiatain
the: following entities with composition, powers, functions, staffing, facilities and
other resources satisfactory to the-Association:

(8)  -aProject Steering Commitfee (PSC) chaired by a provincial leader of its
Provincial People’s.Committee, for the purpose of monitoring and gu;dxng
overall ‘impleinesitation of the Réspective Part .of ‘the Project ‘in each
Participating City; and

(b}  -a Project Management Unit (PMIU) responsible for: (i) planning and
managmg the implementation of ifs Respective Part of ‘the PrOJect
including finangial ‘management and procurement; (u) énsiring
coordination among: all relevant departments and agencies; and (ul)'
monitoring and reporting on all Project activities.

Subsidiary Agreenient

To facjlitate the jiiplementation of each Pioject Province’s Respective Part of the
Prq}ect the Recipient, through its Ministcy of Finance, shall make. the proceeds of
the Credit ahd Financing- -available to the Projeet . Provinces under a -Subsidiary
Agreement between the Recipient, représented by its Ministty of Finance, and the
respective Project Province, under terms and conditions acceptable to the:
Associdtion.

The Recipient shall exercise its nghts under thie Subsidiary Agreement in such

anner as-to protect the ‘interests ‘of the Recipient and the Association and to.

accomplish the puiposes of the Credit and the Finaricing, Except as the.
Association shall otherwise agree, the Recipient shall not-assign, amiend, abrogate
or waive the Subsidiary Agreement or any of its provisions.

Anti-Corruption

The Recipient shall ensuré.that the Project is carried out in accordance with the
provisions of tlie Anti-Corruption Guidelines.
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Annual Work Plans and Project Operations Manual.

The Recipient, through the. PI‘O_] ect Provinces, shall: (a) prépare and furnish to'the
Association by ‘November 30 in each year, begmnmg in 2017, a draft Anhual Work
Plan for review and comment, summarizing the implementation progress of the
Project for the said year and the, Project activitiesto be undertaken in the following
calendar year, including the'proposed anmual budget for the Project; (b) takin g into

-account the Association? ’s comments; finalize and’ furnish to the Association no

later than December 31 in each year, begmnmg in,2017, the Annua] Work Plan,
satisfactory to.the Association; and (c) thereafter ensure the implementation.of the
Project during the following-caleridar year in accordanice with the Anihual Work

"Plan agreed with the Association and in a manner sahsfactory to'the Association.

The Recipient shall not amend, suspend,, abrogate or-waive sdid Annual Work
Plans or -any provision ‘thereof without the prior written agreement of the
Association.

Theoughout the implementation of the: Project, the. Recipient, through the Project
Provinces, shall apply, the Project Operations Manual in a: timely and efficient
manner sat:sfactory to. the Association. The Recipient, through the Project
Piovinges, shall not amend, suspénd, or wiive: said Prq;ect Operations Manual or
any provision or schedule thereof, without the prior written agreement of the
Association. In the event of any inconsistency- between .the prov:smns of the
Projeet Operations Manual and. those of this Agréement, ‘tlie provisions of this:
Agreement shall prevail.

Safegunards

The Recipient. shall carry out the Project in accordance- with the. Saféguards

Instruments in a manner and substance satisfactory.to the Association.

The Recipierit; througgh the Project Provinces, shall:

{(a take all necessary actions 1o avoid or minimize to the extent possible any

involuntary relocation of persons, or their loss of shelter, assets, or access
to.assets, or loss-of incotne sources or medns: of livelihood, temporarily or
permanently;

(b)  where the dcquisition of lanid or assets or the displaceneiit of people is:
unavoidable, heéfore initiating ‘the implermentation of ‘any works which
wonid resnlt in such acquisition or displacement, make available to such
people comperisation and, as applicable, telocate ‘and -tehabilitate the
Displaced Persons in accordance with the. Rescttiement Action Plans:and
any additional RAP(s) to be developed under the terms of the RPF, and in
‘a manner satisfactory to the ‘Association; and
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(©) whenever required. in terms-of the' RPF or the’ EMDF, proceed to have
additional RAP(3) or additional EMDP(s) respectively: (i) prepared in
forim-and substance satisfactory to the' Association;-(ii) except as otherwise
agreed with the Association, submitted to the Association for review and
approval; (iii) thereafter, adopted and publicly disclosed; and (iv)
thereafter, to ‘iniplement, or causé to be impleinented, such additional
resettlement action plan of plans in accérdance with their terins and i &
manner acceptable to the: Association.

“The Reenplent shall ensure that all land acquisition required for the purposes of

caurying: out works under the Pl'O_]CCt are financed exclusively out of its own
resoirces, and shall provxde, prornptly as needed, the resources needed for these
purpoeses, including: (a) all Jand acqms;tnon required for the purposes of carying
out the Preject; (b): resettlement:and rehabilitation payments to Displaced Persons;
and (c) all other costs. dssociated with environmental and/or §ocial mitigation
measures.set forth.jn the Safeguard Insttumerits,

The Recipient, thrdugh the Projeot Provirices, shall:

(a) camry out the Project, in accordance with the Environmental and Social
Management Plans, acceptable to:the Association; and

(b) cnsure that each contract for wiorks under'the Projéct includes the-obligations
of the work.contractors and any- sub-contractor to comply with the relevant
provisions of the Environmental and Social Management Plans, as the case
may be.

The Recipient, through. the. Project Provinces, shall ensure, that all. terms of
reference for any technioal ‘assistance or studies carried out under the Project are
consistent with, and pay due attention to, the Association’s Saféguards Policies.

The Recipient, through the. Project Provinces, shall;

(a) not amend, revise or waive, nior allow te be aniended, fevised or waived,
the provisions of the Safeguard Instruments or any provision of any org
thereof, without the prior written agreement of the Association; and

) maintain pohcnes and procedures adequate to enable it to. monitor and
evaluate, in accordance with - guidelines aceeptable to the Assoclatlon, the
implementation of fhe Safeguard Instruments.

In case of any inconsistency between the provisions of any of the Safeguard
Instruments and this Agreement,'the provisions of this:Agreement shall prevail,
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Without limitation to the:proyisions of paragraph 1 of Section ILA of this Schedule
2, the.Recipient shall take all. measures necessary on its part to'regulatly collect,
compile, and submit to the Association, as part of the Project Reports, and
promptly in a separate report whenever the circumstances warrant, information en
the status of compliance:with the Safeguards Instruments, giving details of:

(a) measures taken in furtherarice of the Safeguards Instriynents;

(b) conditions, if any, which riterfere or thieatén to iriterfere ‘with the smooth
implementation of the Safeguards Instruments; and

(c) rémedial mieasures. taken or required to be. taken ta addréss such
conditions.

Section Il Project Moititoring Repdrting and Evaluation

Project Reports

The Recipient shall monitor and evaluate tlie progress of the Project and prepdre
Project Reports in' accordance with the provisions of Section 4.08-of the General
Conditions and on the basis of the indicators acceptable to the Association and set
forth in the Project Operations Manual. {Eaeh Project Réport shall covet: the périod
of one calendar semester, and shall be furnished to the: Association nat Tater than
forty-five (45) days after the end of the period covered by such report.

The Recipient shall carry out jointly with the-Assoeiation, not later than' thirty-six
(36) months after:the Effective Date, or such other period as may be-agreed by the
Association, a midterm review to assess. the status of Project implemmentation; as
measures against the performénce indicafors set forth in the Project Operanons
Manual. Such review shall include ‘an assessment of: (i) the progress in
implementation; (i) the résults of monitoring and.evaluation acfivities; (iii) the
progress. on procuremént and disbursement; (iv) compliance with safeguard
requirements; (v)-adequacy of : nnplementatt,on, arrangements; and (vi) the need to
make any adjiistivents to the Project to improve performance.

Financial Management, Financial Reports and Audits

The: ReClplent shall maintdin or cause 10 be maintained a. financial: management
é'stem in -accordance with the provisions of Section 4.09 .of the. General
onditions.

Without limitation on.the. provisions of Pari A of this Section, the Recipient shall,
through Project Provinces, prepare and furnish to the Association-as ‘part of the
Project Report not later than forty-five (45) days after. the end of edch semester,
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interim:unaudited financial'reports for the Project covering.the semester, in form

and substance satisfactory to the:Association.

The Remp:ent shall, throngh Project. Provinces, have its Firiancial Statéments
andited in -accordance with the provisions of Section 4.09. (b) - .of the. General
Conditions: Each audit of the Finaricial Statements shall cover thie period 6f one

fiscal year of the Recipient. The audited Financial Statements for éach such period

shall be furnished to the Association not later than six (6) months-after the end of

'such period.

Section III.  Procurement

2.

General

Goods, Works arid Non-consulting Services. All goods, works. and. non-

-consulting services tequired for the Projéct arid to be financed out of the proceeds

of ‘the Credit and the Financing shall be procured in accordance with ‘the
requirements set forth or referred to in Section I of the Procurement Guidelines,
and with the provisions of this Sectien.

Consultants’ Services. All consultants’.services required for the, Project and to
be. financed out of the proceeds of the Credit and the Financing shall be procuned

‘i accordance. with the requirements sei forth ot.referred to in Sections I and IV of
‘the Con$ultant. Guidelines and with the proyisions of'this Section.

Definitions.. The capitalized terms used below in this Section to describe pacticular
_procurement methods or methods -of review by the Association .of particnlar

contracts refer to the corresponding method described in Sections:I1 and ITf of the
Procurement Guidelines; or Sections IL IIL, IV and V of the Consultant Guidelines,

asthe case may be.

'Partjqular Methods of Procurement of Goods, Works-and Non-consulting

Services

‘International Competitive Bidding, Except as otherwise.provided in paragraph

2 helow; goods, works and mon-consulting serviceg shall be procured- under
contracts awarded on the basis of International Competitive Bidding procedures.

Other Methods of Procurement of Goods, Works and Noi-consultiiig

Services. Tlie following'methods, -other than International Competitive Bidding,

may be. used for procm'ement of goods, works-and non-coiisulting: services for
those- contracts speclfied in the Procuremént Plan: (a) National Compctltwe
Bidding, subJect to the additional provisions set forth in the.Anex to this Schedule.

2; (b) Shopping;-and (c) Direct Contracting.
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Particular Methods of Procurerient of Consultants’ Services

Quality: and Cost-based Selection. Except as otherwise provided in-paragraph
2 below; consultants® services shall Be procured-under contracts-awarded on the

hasis of Qu,ahty,and Cost-based Selection.

Other Methods' of Procurement of. Consultants’ Services. The following
methods, .other than Quality and Cost-based Selectiori, may be used for
procurement of consultants’ services for those contracts which aré specifiéd in the
Procurement. Plan: (a) Quality-based Selection; (by Least Cost Selection; (c)
Selection based on Consultants’ Qualifications; (d) Single-source Selection of
consulting firms; (e) Procedures set forth i paragraphs 5.2 and. 5.3 of the
Consultant Gnidelines for the Selection. of Individual Consultants; and (f) Single-
source procedures for the Selection of Individual Consultants.

Review by.the Association of Procurement, Decisions
The Proourement Plan shall- sét forth those contracts which shall be subject to the

Assqciation’s Prior Review. All other contracts shall be subject to Post Review by
the Association.
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Section IV.  Withdrawal of the Credit and the Financing Proceeds

A, General

1,

The Recipient ‘may. withdraw-the proceeds -of the Credit and the Finanging in

-accordance with the provisions of Article I of the. General Conditions, this

Sectiori, and-such. additienal instructions-as.the Associfion inay specify bynotice
to the Recipient (including the “Disbuisement Guidelines for Investment Project
Financing” dated February 2017, as revised from time to time by the Association
and as made app]tcable to'this Agreement pursuant’to such instructions), to finance
Eligible Expenditures as‘set forth-in the table'in paragraph 2 below.

The following table specifies the categories. of Eligible Expenditures that may be

financed out of thé proceeds of thé Credit and the. Finaucing (“Category™), the

aliocation of the arjiounts of the Credit anid the Financing to: each Category, and

the percentage of expenditures to be financed for Eligible Expendltures in each

Category.
Citegory Amiount of the | Amountof the Percentage of
' Credit (Credit Financing Expendituies to be
No. 6056 - VN} | (Credit No. financed
Allccated 6055:- VN) (inclusive. of Taxes)
(expressed-in Allocated
USD) (expressed in.
SDR).
(1) Goods; works, non- 15,000,000 14,742,857 100%
consulting services, and '
consultants’  services,
‘for Bac Li¢u under Parts:
1, 2,3 and 4.1 of the
Project
(2) Goids, works, fion- | 15,000,000 14,742,857 | 100%
-consulting services, and
consultants®  sérvices,.
for Ben Tre under Parts
1, 2,3 and 4.1 of the.
Project- .
(3) Goods; works, 1on- 20,000,000 14,742,857 100%
consulting services, and:
consultants’ “services;
for Long Xuyen under’
Pat:ts I, 27 3a'nd 4"1“0f
the Project:
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{4) Goods, works, non- 15,000,000: 14,742,857 | 100%
conisulting services, and
consultanits’  services,
for Soc Trang under
Parts- 1, 2,73 and 4.1 of
1-the Project

(5) Goods, werks, non- 15,000,000 14,742,857 | 100%
consulting services, and
consulfants’  services,
for Tan An under Parts
1, 2, 3 'and 4.1 of the
Project

(6) Goods, works, non- 5,000,000 14,742,857 100%
consulting  -sérvices,
consultants’  services,
for Vi Thank wunder
Paits 1,2, 3 and 4.1 of
the Project

{7) Goods, works, non- 15,000,600 14,742,858 | 100%
consulting servites, and ' '
conspltants’  services,
for Vinh Long under
Parts- 1, 2; 3 and 4.1 of
the Project

TOTAL AMOUNT 100,000,000 103,200,000

B. ‘Withdrawal Conditions; Withdrawal Period

1. Notwithstanding the provisions of Part A of this Section, no withdrawal shall be
made:

(1)  fromthe Credit Account until the Association has received payment in full
‘of the Front-end Fée; or

(b)  for payments made prior to the:date of this Agreement.

2. The Closing Date is December 31, 2023.
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ANNEX to'SCHEDULE 2

National Competitive Bidding Procedures-

‘The procedures to be followed for the procurement of, godds, non-consulting services, and
works-under contracts. awarded on the basis of National Competmva Bidding shall be those.

‘set forth in: (a) Article 20 onr Open Bidding of the Rectplent s Law on Procurement

No. 43/2013/QHI3 dated Novémiber 26, 2013 and relatéd provisions.necessary to. effect
the -same; and (b) the Recipient’s. Decree No. 63/2014/ND-CP dated Jupe 26, 2014
Guiding Tmplementation of the Law on the Procurement. (col!ectlvely, “National
Procurément Laws™), subject to the provisions of Section I and Paragraphs.3:3 and 3.4 of
the “Guidelines for Procurciment of Geods, Works; -and Non-Consulting’ Services under
IBRD, Loans and IDA Credits & Grants by World Bank Borrowers” dated January.2011
and revised July 2014 (“the Proourement Guidélines™) and the foliowig provisions:

Conflict of Interest

L. A bidder shall not have a conflict of interest: Any bidder found to have a conflict
of interest shall be mehg1b1e for award of acontracf, The provisiens on conflict of interest
as stated undér.Section I of the Procurement Guidelines shall apply.

Eligibility

2: The eligibility of bidders shall be.as defined under Section 1 of thie Procutemerit
Guidelines; aceordingly, no bidder or. potential bidder shafl be deciared ineligible for
contracts financed by the Association for reasons other tban fhoseprowded in.Sectionl of

‘thé Guidelines. Foréigh bidders shall be eligible to participate-in bidding under the.same.

-conditions as natienal bidders. In parficular, no domestic preference over foreign bidders
shall be granted to national bidders in bid evaluation, nor shall foreign-bidders.be asked or
feduired 1o form joint ventures: with or be subcontractors to national bidders in crder to
submit.a bid.

3. Goverhment-owned enterprises: ‘or institutions of the Recipient’s.country afe
eligible to'bid in the Recipient’s country enly if théy cari establish that they: (i)-are:legally
and financlally autonomous, (ii) operate under commercial law,-and (iii) are not dependent
agencies of the Recipienit or:Sub-Borrower.

Lime for Bid Preparation

4, The: tiine allowed for the preparation.-and submission of bids for large and/or

complex packéges hall ridt be less than thirty (30) days from the date of the invitation to
bid or the date of ayailability of the bidding documents, whichever is later.



Standard Bidding Documerits
5. The standard bidding documents acceptable to the Association shall be used.

Bid .gpén'ing and Bid Evaluation

6. Bids shall be opened in public, immediately-after the deadline for submission of
‘bids, regardless of the number of bids received.

7. Evaluatioii of bids shall be made in strict adhererice to the criteria-that shall be
clearly- specified in the bidding documents and-quantified in | monetary terms for evaluation
criteria othier than price; merit points shall not be used in bid evaluation. No bid shall be
‘elitninated fram detailed evaluation on the basis of minor; hon-substantive deviations. The
evaluation of bidder’s quahﬁc;anons shill be conducted separately subsequent to the
technical and ¢ominercidl evaluation of the bid.

8. A contract shall be awarded, within the period of the validity of bids, to-the bidder
who meets the appropriate standards of capability and resources and whose bid has. been
deterinined (i) t6. be substantially résponsive 1o the bidding doeurents and (ii) to offer the
lowest evaluafed cost. A bidder shall neither be required nor permitted, as a condition: for
award, to undertake obligations not specified in the bidding docriments or otherwise to
modify the bid as originally submiittéd:

9. No bid shall be rejected on-the basis of a comparison with the employer’s estimate
and budget cellmg withiout thie Association’s prior written agreemerit.

Rejection of All Bids and Re-bidding

10, Rejection of all bids is Jusﬁﬁed when there is lack of effective competition, or all
bids are not substanually responsive,. or-no bidder meets the specified qualification criteria,
or the bid price-of the lowest evalvatéd:winning bid is substaiitially higher than the
Recipient’s updated estirtidted cost or available budget. All bids shall not be réjected or
new bids solicited without the Association’s prior written.agreement.

Complain

11.  The Recipient shall implement an effective and independent complaints
mechianism, accéptable to the Association, allowing bidders'to complaint arid have their
complaints handled in a timely manner.
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SCHEDULE 3

Amortization Schedule

' Principal Amount of the Gredit
Date Paymént Due repayable .
(expresséd asa percentage)®

On-each January 1 and July 1

commending on July i, 2026 to and including 2.35%
July'1, 2040

and on January 1, 2041, to and ending on 2.45%
January, §, 2047

* The percentagés represent the percentage of the principat amount of the Credit to be-
Tepaid,
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APPENDIX

Section I. Definitions

L.

“Anti-Corruption Guidelines” means the “Guidelines on Preventing and
Combating Fraud and Corruption in Projects Financed by IBRD Loans and IDA
Credits and Grants”, dated October 15, 2006 and revised in January 2011.

“Association’s Safeguards Policies” means the operational policies and procedures
for financing of development projects by the Association at the date of this
Agreement and relating to Environmental Assessment, Natural Habitats, Pest
Management, Indigenous Peoples (Ethnic Minorities), Physical Cultural
Resources, Involuntary Resettlement, Forests, Safety of Dams, Projects on
International Waterways, and Projects in Disputed Areas, as. published under

www. WorldBank.org/opmanual.

“Category” means a category set forth in the table in Section IV.A.2 of Schedule
2 to this Agreement.

“Consultant. Guidelines” means the “Guidelines: Selection and Employment of
Consultants under IBRD Loans and IDA Credits and Grants by World Bank
Borrowers” dated January 2011 (revised July 2014).

“Displaced Persons” means persons who, on account of implementation of the
Project, have experienced or would experience direct economic and social impacts
caused by: (a) the involuntary taking of land, resulting in: (i) relocation or loss of
shelter; (ii) loss of assets or access to assets; or (iii) loss of income sources or
means of livelihood, whether or not such persons must move to another location;
or (b) the involuntary restriction of access to legally designated parks and protected
areas, resulting in adverse impacts on the livelihood of such person.

“Environmental and Social Management Plans” or “ESMPs” means the Project
Provinces® environmental and social plans acceptable to the Association, dated
February 28, 2017, and approved by the respective Provincial People’ Committee
in each Project Province , as referred in Section LE.4 of Schedule 2 to this
Agreement; which set forth the specific actions, measures and policies designed to
maximize the benefit of the respective activities under the Project, as well as
eliminate, ofiset or mitigate any adverse environmental and social impacts, or
reduce such impacts to acceptable levels, along with administrative and monitoring
arrangements to ensure the implementation of said actions, measures and policies,

as said ESMP may be revised from time to time with the prior written agreement

of the Association, and such term includes any annexes or schedules to such plan.
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“Ethnic Minotity Devel{opment’E'rgmewdtk-” .means the Recipient’s éthic minority
develapment framework, acceptable to the Assdciation, referred toin Section LE.2.

of Schedule 2-to this: Agreement, dated February 28,2017, énd approved by the
respective Provincial People” Committee in each Project Provifice, setting out the
strategy to be implemented in the: carrying out of the Praject in areas where ethnic
'minorities are residing, cultivating, hunting and carrying out other similar social
activities, which strategy includes special plamming measures or actions to be
undértaken aimed at- ensuriiig that through informed consultation the ethnic
minorities receive the benefits from the Project in ‘a‘culturally compatible manner
acgeptable to them, and do not suffer adverse cffécts as a result of the
implémentation. of "the Project; with: related public consultation, disclosure;
frionitoring, reporting and grievance redress procedures, as said framework ‘may
be revised froi timic to time with the prior-written agreement of the:Association,.
and such term includes any arinexes or schedules to such framework.

“Efhnic Minority Development Plans” micans, collectively, the ethnic miherity.
development plans acceptable to the Association, dated Febiuary 28, 2017, and

approved by the P,_ro_vjncia’l People™ Cotmittee of Soc Trang dnd Bac Lieu; -and

any additional gthnic minority development plan acceptable ta the Ass,oc.igtion,' o
be prepared and adopted in accordance: with the EMDEF; as‘réferred to-in Section

'LE.2. of Schedule 2 to this Agteement; which set forth the measures fo be

undertaken: in accordance to ensure culturally appropriate social and econamic
benefits for the ethinic minorities affected by Projéct activities, and to avoid,
minithize, mifigate and/or. ¢compensate for any potential adverse effects on the
ethnic mitlorities associated with sich activities; as said plan may be may be.
revised from timie to timé with the prior written agreement of the: Association, and
such term includes-any annexes or schedules to such plan.

“Financing Agreement” means the, agreement between the. Recipient and the
Association for the Project, of the'same date as this Agreement, as such agreement
tay be amended. from time fo time. “Financing Agreemnt” includes. all
appendiges, schedules and agreements supplemental to the Financing Agreement.

“General Conditions™ means the “Tnternational Developmient Association General
Conditions for Credits and Grants”, dated July 31,2010, with the modifications set
forth iri Section II of this Appendix.

“Interest Periad™ means the initial period from and including the: date of this
Agreement to but excluding the first Payment Date occurring thereafter, and after
the initial pefiod, each: period from and including a Paytrient Date te but excluding
the next following Payment Date.
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“Participating Cities” means the Recipient’s cites of Bé¢ Lieu, Ben Tre, Long
Xuyen, Soc Trang, Tan An, Vi Thanhand Vinh Long orsuch ether city in the Project
Provinces agreed with the Association; and “Participating City” means any of said
Participating Cities. ‘

“Procurement Guidelines” means the “Guidelines: Procutement of Gogds, Works
and Non-consulting Services under IBRD Loans and IDA Credits and Grants. by
World Bank Borrowers” dated January 2011. (vevised July 2014).

“Procurement Plan” means:the Recipient’s procurement plan for the Project, dated:
April 28; 2017 -and reférred to in paragraph .18 of the Procurement Guidelines
and paragraph 1.25 of thie Corisultant Guideliriés, as the same shall be'updated from
time to time in accprdance with the provisions of said paragraphs.

“Project Management Units” and “PMUSs” inean, collectively, ‘the Units:
established and maiitdined by the Project Provinces in-respect of théir Respective.
Parts of the Project, in accordance: with: Section.T.A.I {b) of Schedule 2 to this
Agicemént, and any successor thereto; and a “Project Management Unit” and
“PMU"”.mean.any of said Units.

“Project Operations Manual” or “POM™ means, collectively, the project opérations
‘mignuals, acceptable-to the Association, dated March 2017,-and approved by the
respective Pravincial Peqplé’ Commiittes in each Project Province, as referred.to
in Section LA.2 of Schedule 2 to this Agreement, which, séfs forth detailed
arrarigements and procedures-for: (a) institutional ‘coordination and day-to-day
execution of the Project; (b) disbursement -and financjal matagement; (c)
procurement; (d) environmental and social safeguards managemeént; (€)
tnonitoring and évaluation, reporting and communication; (f) an integrity action
plan; (g) perfermance indicators and (h) such other administrative, financial,
technical and organizational arrangements and procedures as shall be required for
hié Project; as-the s5amé may be amended from time to time with the prior written
agteement of the Association, and suth term-inéludes any arinexes or schedules or
amendments to-such manual.

“Project. Provinces™ meaxs the. Recipient’s provinces of An Giang, Bac Lieu, Ben
Tre, Hau Giang, Long An, Soc Trang, Vinh Long, or sitchi other provinice as agreed
withi-the Association, as each of them is represented by its respective Provincial
Peopls's Committee; and “Project Province” means any of such Project Provinces.

“Project Steering Committees” or “PSCs” mean, colléétively, the: Coirmittees

.éstablished and maintained by the Projéct Provinces in respect.of their Respective:

Parts of the Project, in-accordance with the-Section LA.1 () of Schedule.2 to thig
Agreement; and-a“Project Steefing Committee™ megns any of said Comniittees.
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«Provincial People’s Commiittees” means, collectively, the local goverfiments of
the Project Pravinces at the Provincial level; and “Provincial People’s Committee™
means any one-of the Provincial People’s Coinmittees in the Project Provinces.

wResettlement Action Plans” -of “RAPs” means, collectively the Project
Provinces® resettlement plans acceptable to the: Association, dated February 28,,
2017, and approved by the- respective Provincial People’s Committees at each:
Project Province, ; and any a Jitional resettlement. plans acceptable to the
Association, to.be prepared and adopted in accordancg with the RPF; as referred
to in Section LE:2 of Schedule 2 fo this Agreement; which:set forth prisiciples and.

procedures governing. the acquisition. of land and velated assets, and the
:compensation, resettlement, and rehabilitation of Displaced Persons in accordance

with tlie ‘gnidelines and, procedures set forth in the RPF, as said plans may be
sevised from tithe to time with the prior written agreement of the Association, and

~ suchterm includes any annexes or schiedules:to.such.plan,

“Resettlentent Policy ‘Framework” or “RPF" means the: Recipient’s resettlement.
policy acceptable to the Associdtion, referred to inl Section-LE.2 of Schedule 2 to
this Agreement, dated February 28, 2017, and approved: by -the respective
Provincial People's. Committees -at each Project Provinge; which sets: forth.
principles for formulating eptitiements and/of ‘suppoit for-affected households,
Thitigation measures, grievance réidress mechanisms, monitoring and-evaluations
.of “résettlement -activifies, budget and implementation arrapgements, inéluding
capagity building through training, to carry. out the aciquisition of land and related
assets under the Project and compensaﬁon,_rcsgmemeﬂt, support and livelihoods
rehabilitation of Displaced Persons, and the preparation.of additional RAPs during
the imiilementation of the-Project, as said RPF miay be revised from tifiie to time
with the prior, wiitten agreement of the Association, .and siich term includes any
annexes or schedules to.such frarewoik.

“Respective Part of the Project” meaps, in.respect of ¢ach Project Province, Pigject
activities.carried or to be carried out o any ofits Partigipating Cities.

“Saféguiards Instruments” means, collectively, the Environmental -anid Social
Management Plans, the Ethnic Minoritiés Policy Framework, the Ethnic
Minorities Development Plans, the Resettlement Policy Framework and the
Resettlenient Action Plans.

“Sybsidiary Agreeinént” means the agreement referred to-in Section LB -of
Schedule 2 to this Agreement pursuarit to which the ‘Recipient, through its Ministry
of Finance, shall make the proceeds.of the Credit:and the Financing available to
each Project Province.
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Section 1I. Modifications to the General Conditions

The General Conditions are hereby modified as follows:

In-the Table of -Conterits, the references to Séctions, Section. names ‘and.Section
numbers are modified, as =heOessa'ry,-to‘ reflect the modifications set forth in'the
paragraphs below.

Section 2.07 (Refinancing Preparation Advance) is retitled as “Refiranciiig
Preparation. ddvance; Capitalizing Fiont-end Fee”, amended by adding a new
paragraph (b), and modified to read as follows:

“Section 2.07. Refiriancing Preparation Advance; Capitalizing Froni-end Fee

(@) IftheF 'inancing:Agreemcnt provides for the repayment out of the procegds
of the Finanting of an advance made by the Bank or the Ag§ociation (“Preparation
Advanee”), the: Association shall, on behalf of the Recipient, witlidraw from the
Financing Account on or after the Effective Date the ameunt required to repay
the withdrawn and outstanding balarice of the advance: as at the date: of such
withdiawal from the Financing Account and to pay all accrued “and unpaid
charges, if any, on the advance.as: at such date. The Association shall pay the.
-amount 5o withdrawn t6 itself or the Bank, as-the case. may be, and shall caiicel
the refmaining unwithdrawn aniount of the advance.

(b) Except as.otherwise provided inthe Financing Agreenient, the:Associatior
shall, on behalf of the Récipient, withdraw from the Financing Account on orafter
the: Effective Date and. pay to jtself the amount. of the Front-end Fee payable
pursuant to Section 3.01 (a).”

Section 3.01 (Commitment. Charge) is retitled as “Front-end Fee; Commitment
Charge “, amended by adding a new paragraph (a); ‘and ‘modified to- fead a3
follows: i

“Section 3.01. Front-end Fee; Commiitmiant Charge

() The Recipient shall pay the Association a, front-end fee on the Credit
amount at the rate. specified in the Financing Agreement (the “Front-end Fee”).

(b) The Recipient shall pay the Association. a commitment charge an the
Unwithdrawn Credit Balance at the-rate specified in the. Financing Agreement (the
“Corrnitment Charge”). The Comuhitiment Charge shall accrue froim.a date sixty
days after the date of the Financing Agreement to the respective dates on which.
amounts are withdrawn by the Recipient fromi thie Credit Account or cancelled.
The Commitmént Charge shall be payable sémi-annually in atreiirs on each
Payment Date.”
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Section 3.02 (Service Chargeé) is cetitled as “Interest Charge”and modified to'read
as follows:

“Section 3.02. Interest: Charge

The Récipient shall pay the Association interest on the Withdrawn Credit
Balance at the: rate specified. in: the Financing: Agreement. Interest shall accrye
from the respective dates.on which amiounts of the Credit are withdrawn and shall
be payable semi-annually in arrears on éach Payment Date. Interest Charges shall
be computed on the-basis of a 360-day year of twelve 30-day months.”

Section 3.03 (Repayment.of the Credii) is modified by deleting paragraph (b) in its.
entirety and amending the remaining paragraph (a) to read as follows:

“Section 3.03. Repayment of the Credit

The Recipient shall repay the Withdrawn Credit Balance to thé

Association in installments as provided in the Financing Agreement.”

‘In the Appendix, Definitions, all relevant referénces 1o Section numbers; and

paragraphs are modified, as' necessary, to reflect the modifications, set forth, in
paragraphs 1 through 5 above,

Paragraph. 28 of the Appendix (‘“Financing Payment”) is. modified to read as
fallows: '

“28.  “Financing Payrient” ineans. any-amount payable by-the Recipient to the
Association pursuant fo the. Financing Agreement or these General Conditions,
ineluding, (but not limited td) any amount of the Withdrawn Credit Balance, the
Interest Charge, the Front-end Fee, and the Commitment Charge.”

A new-paragraph 30 is insérted in the Appendix with the followirig definition of
“Front-end Fee®, and the subsequent paragraphs are renumbered accordingly:

“30. “Frontend Fee”.means the fee~speciﬁed in the Financing Agreeméiit for
the:purposeé of Section 3.01 (a).”

A new paragraph 33 is‘inseried in the renumbered. Appeiidix with the following
definition of “Interest Charg », arid the subsequent paragraphs are renumbered
accordingly:

33, “Interést Charge” means the inferest charge specified in the Financiog
Agreement for the purpose of Section 3,02.”

Renumibered paragraph 38 (ofiginally paragraph 36) of the Appendix (“Payment
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Date”) is modified by deleting the werds “Service. Charges” and inserting the
words “Interest Charges?.

(1. Renumbered paragraph 51 (otiginaily paragraph 49) of the Appendix (“Service
Charge®) is deleted in its entirety, dnd the'subsequent paragraphs are renumbered
accordingly,



