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THANH LAP PHAI POAN THUONG TRU TAI VIET NAM.

Chinh phii Cong hda Xa hoi Chi nghia Vigt nam ( sau day dugc goi 12 “ Viét nam “ hoac
“ Chfnh phi: ) va Cong ty tai chinh quéc t€ (sau day dugc goi1a* Cong ty )

Cin ci quy dinh trong Diéu 1¢ clia Cong ty di c6 hi¢u lyc tai Viét nam ké tir khi Viét nam tro
thanh héi vién cia Cong ty.

Xét thily Cong ty vA Viét nam da thdo luan thanh 1ap mot Phéi doan thuong trd tai Viét nam
(sau day goi 12 “ Phéi doan “)

Vé6i mong mubn xay dung céc quy dinh lién quan t6i chic nang ctia Phéi doan theo Hiép dinh
nay .

Hai bén di thda thudn nhu sau:

I. THANH LAP PHAI POAN

Chinh phii va Cong ty thoa thuan ring Cong ty s& thanh ldp mot Phéi doan tai Viét nam . Phai
doan dugc phép thuc hién c4c hoat dong nham thic ddy céc nghiép vu ca Cong ty tai Viét nam
k& ci cdc hoat d6ng dugc miéu ta ddy du trong Phu luc dinh kém phi hgp véi Piéu le cia Cong
ty vd phdp luét hién hanh cia Viét nam.

Vin phong chinh clia Phéi doan s& dugc dat tai Ha ndi va mot van phong lién lac tai TP H6 Chi
minh .Tay ting thdi diém Céng ty c6 thé thanh 14p cdc Vin phong lién lac khédc cua Phéi doan
tai Viét nam khi dugc Chinh phi chdp thuan .



IL. CAN BO CUA VAN PHONG

Cébng ty thy timg thdi diém s& chi dinh mét Trudng Phéi doan ( Trudng Dai dién ). Tru s& chinh
s€ clr thém cdc cdn b6 dén lam viéc & Phéi doan . Céng ty ciing s& thué céc dich vu trg gidp va
chuyén mén tai dia phuong cho Phdi doan. Hai bén thda thuén rang (I) Cong ty c6 thé tuyén
dung céc cén b dia phuong qua dich vu viéc Iam cta Co quan Chinh phi dugc chi dinh (Cuc
phuc vu Doan ngoai giao , B ngoai giao ) hoic tryc ti€p tif thi trudng dia phuong ; d€ tao thuan
loi cho qué trinh tuyén dung cén b6 dia phuong , Céng ty s& ph6i hop v6i Co quan do Chinh phu
chi dinh d€ hoan 4t c4c thd tuc tuyén dung ; (ii) Céc c4n b6 dia phuong s& dugc quyén mién triy
thu€ d6i vé6i luong cia ho nhu duge 4p dung cho céc cén b cla cic co quan chuyén biét khic
cha Lién hiép qu6c cé dai dién tai Viét nam . v (iii) v€ quan he coéng viec véi Céng ty , cédn bo
dia phuong s€ phai tuan thli ché do viéc 1am n6i b6 ciia Cong ty , pht hgp véi diéu IV cua Diéu
1& Céng ty.

Cong ty chiu tréch nhiém b6 trf phuong tién di lai , nha cira va thi tuc bao hi€m cho céc cén b6 .

v

clta Ph4i doan phil hgp véi céc ché d6 clia Cong ty.

Tét c& céc cdn by thudc thdm quyén cha Trudng dai dién.

I QUYEN UU PAI VA MIEN TRU.

Chinh phit s& gianh cho Ph4i doan , cdn bo , v6n, tii sin , thu nhép , hoat dong va céc giao dich
ciia né quy ch€, dac quyén va mién trir dugc quy dinh trong Diéu 1¢ cia Céng ty ciing nhu dugc
quy dinh trong céng udc vé dic quyén vi mién trir ciia céc co quan chuyén biét cha Lién hop
quéc .

Chinh phii s& danh cho Trudng dai dién va cdc cén bd ngudi nuéc ngodi khéc clha Cong ty
quyén wu dai, mién trir va diéu kién khic khong kém wu ddi hon so véi céc Phéi doan thudng
trd , cdc dai dién thudng tri,va cdc c4n b) ngudi nuéc ngodi khéc thubde cic co quan chuyén biét
clia Lién hgp quéc , hoic céc T6 chire quéc t€ khéc hoat déng tai Viét nam.

Tét ci Cong s& cha Phdi doan s& bt khé xam pham v Chfnh phi s& dam bao ring Phéi doin
khong bi qudy r6i bdi nhiing ngudi khéng duge phép ca Truéng Dai dién ( hoic ngudi Iam
dai dién ciia 6ng hoac ba d6 ) vao trong céc cong s& nay hodc cac khu vuc k€ can cong s . Sy
cho phép clia Trudng Pai dién ( hosic ngudi 1am dai dién clta 6ng hodc ba d6 ) s& duoc coi 12
déng ¥ trong nhimg trudng hop chéy hodc trong nhiing trudng hgp khic c6 hi€m hoa nhu vay.

Cong ty s& duge mién t6 , ngoaj trir cic trudng hop phit sinh tir hodc c6 lién quan téi viec thuc
hién quyén clia Cong ty phét hanh hoac bio lanh cic bao ching . Theo diéu VI Diéu 1é cta Cong
ty , Chinh phi hoac nhitng ngudi dai dien Chinh phii hay thita hanh khi€u.t6 ciia Chinh phi s&
khéng khdi kien Céng ty ciing nhw cic tii sin vabat dong san cha Cong ty di dat bat cir dau va
do bét cif ai ndm gii¥ s& duge mi&n trir moi hinh thitc tich bién , tich thu tru6c khi dva ra c4c phan
quyén cubi ciing d6i v6i Cong ty.

Tét ca céc by va nhan vién ngiroi nuéc ngodi cha Cong ty lam viéc tai Phéi doan s& dugc Vu 18
tin cia B6 ngoai giao cdp thé ching nhan cén b$ va nhan vien cha Cong ty vi dugc hudng
quyén mién trlr , wu dii duge quy dinh hay tham chi€u trong Hiép dinh nay.
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IV. HGP TAC VGI CHINH PHU

Trudng Dai dién vi cdc nhan vién clia Céng ty lam viéc tai Phéi doan s& thudng xuyén hop téc
v6i Chinh phi nhim tao diéu kién thuan lgi cho viéc diéu hanh cbng 1§, dam bao tuén thi luat vi
canh va ngan nglta vi pham xay ra do lam dung cdc quyén wu dii vd mién tri duge hudng theo
tinh th4n ciia Hiép dinh nay .

Néu Chinh phi nhén thdy c6 sy lam dung , Trudng Dai dién phai kip thdi théo luin véi c4c co
quan thdm quyén cta Chinh phi.

V. PIEU HANH

Chinh pht s& gitip 46 Trudng Dai dién dat tru s& thich hop cho Phéi doan, néu Trudng Pai dién
yéu ciu.

VL THOI HAN HIEU LUC CUA HIEP PINH

Hi¢p dinh ndy s& c6 hiéu luc vao ngay k¥ va rang bugc phép 1y d6i véi c hai phia Cong ty va
Chinh phb va ¢6 hiéu luc cho t6i khi Hiép dinh ndy dugc cé hai bén chém dit hoic sira déi hoac
Céng ty déng cira Ph4i doan lau dai . o

Hiép dinh nay dugc kj’r tai Ha n6i vao ngdy 29 thdng 10 nam 1996 bing ti€éng Anh, gbm
hai ban , mé&i ban déu 1a ban géc .

Thay mat Chinh pht CHXHCNVN Thay mit IFC
LE VAN CHAU JANNIK LINDBAEK
PHO THONG POC NHNNVN PHO CHU TICH PI£U HANH I FC

THONG DOC PHY KHUYET CUA VIET NAM TAI I FC



PHU LUC

Phéi doan s& dugc phép diéu hanh cic hoat déng cta Chuong trinh phét trién dy
4n Mék6ng (MPDF) tai Viét nam , nhim thic ddy viéc thanh l4p v md& réng cic doanh nghiép
nho va vira (SMEs), kha thi vé€ thuong mai, chi trong t6i cic doanh nghiép nhd va vira thude khu
vuc tu nhan, c4c hoat dong nay bao gbm :

I/ H8 trg cho c4c c4c doanh nghiép nhd va vira muén tao 14p mot hoat dong kinh
doanh méi hoic md rong hoat dong kinh doanh hién tai cia minh théng qua :(1) Xay dung
nghién citu kha thi vd nghién cu vé thi trudng; (2) Déanh gid va tr vén vé tinh hinh tai chinh va
hoat déng cia cong ty; (3) Danh gid va tr vdn v€ co cfu cong ty vi quan 1§ , hé théng bdo cdo tai
chinh, cdc vdn d€ v€ phép 1¥, hanh chinh vi cdc vin dé khic dim bio cho mét hoat déng kinh
doanh t6t; (4) Tu vdn v€ cdc nhu ciu cong nghé va cic ngudn; (5) Xay dung k€ hoach kinh
doanh; (6) Phéi hop véi cdc cong ty dé fim ngudn tii trg cdn thiét tiY cdc ngan hang vi céc nha
ddu tu khéc ; (7) C4c hoat déng khic cén thi€t dé€ hd trg cho cdc doanh nghiép nhd vi vira . Cong
ty c6 thé thu mot khoan phf danh nghia d6i véi cic doanh nghiép nhd va vita ma Phéi doan gip
d5. Phi nav sé duoc chia lam ba phin nhu sau:

a- Phi cam két : 100 USD, thanh toin sau khi nép don.

b- Phi khi nhan tai liéu : T6i 0.5 % chi phi du dn ., thanh toan khi nhan cic tai liéu dv dn
cua MPDF

c- Phi két thiic ;: T6i 1.5% chi phi du 4n . thanh toan khi / néu khoan ti tro duoc dé xuat
thanh cong béi MPDF va duoc gidi ngan.

1I/ Tién hanh khuyén khich phét trién vd md rong céc t6 chifc va cdc cong ty cb
kha n3ng cung cép céc dich vu trong nuéc hd trg cho céc doanh nghiép nhd va vira. C4c t6 chic
ndy s€ bao gém cic c6ng ty cung cép cic dich vu twong tu nhu duge mo td & doan trén, nhu céc
cong ty k€ todn, cong ty tr van, cong ty luat, cc ngan hang va cic nha cung cp dich vu tuong tu
khéc. Diéu ndy s dat dugc théng qua viéc t6 chiic va bdo trg c4c chuong trinh dao tao, héi thio
va céc hoat dong khéc nham néang cao chat lugng cic dich vu trong nuéc va hé trg cho céc doanh
nghiép nhd va vira. Cong ty c6 thé thu mot khoan phi danh nghia cho hoat d6ng nay d€ dam bio
ring céc t6 chiic nhan dugce sy hd trg ndy cam két hop téc véi Phéi doan . Phi s& chi tir 0,5 -1%
tdng chi phi cho cic hoat dong trén. '

* Cac khoan phi thu dugc_sé khong _duge chuvén ra nuée ngodi , phai giri vao mot
tai khoan riéng va sit dung cho cic hoat dong tiép theo cha MPDF tai Viét nam

I/ D€ b8 trg cho céc hoat dong khic clia minh vi cung cfp nguén i trg cén
thi€t cho cac doanh nghiép nho va vira, MPDF s&€ hd trg han ch€ cho Han mifc tii tr¢ Mékong
cta IFC (MFL), m6t han muc tin dung cht y&€u danh cho cc doanh nghiép nhé va vira trong khu
vic. V€ vén dé nay, Chuong trinh s&€ xdc dinh, xem xét va dé xudt cic khoan ddu tr c6 trién
vong dé IFC xem xét thuoc Han mic tai trg Mé Kéng (MFL). Phéi doan ciing s& thuc hién sy
chuyén tAm ding mic d6i véi nhilg ngudi xin ddu tu cha Han mifc tai trg Mé Koéng. Cu6i cing,
Phéi doan s& hd trg trong viéc theo ddi va gidm sét cdc hoat dong ddu tv ma Han mic tai rg Mé
Kéng thuc hién.
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AGREEMENT BETWEEN
THE GOVERNMENT OF
THE SOCIALIST REPUBLIC OF VIETNAM
AND INTERNATIONAL FINANCE CORPORATION
CONCERNING
ESTABLISHMENT OF A RESIDENT MISSION IN

VIETNAM



AGREEMENT BETWEEN
THE GOVERNMENT OF
THE SOCIALIST REPUBLIC OF VIETNAM
AND INTERNATIONAL FINANCE CORPORATION
CONCERNING
ESTABLISHMENT OF A RESIDENT MISSION IN

VIETNAM

The Government of the Socialist Republic of Vietnam (hereinafter called
“Viemnam” or the “Government”) and International F inance Corporation
(hereinafter called the “ Corporation”),

In view of the provisions of the Articles of Agreement of the Corporation
which have had the force of law in Vietnam since Vietnam became a member of
the Corporation,

Considering that the Corporation and Vietnam have discussed the
establishment of a Resident Mission (hereinafter called the “Mission”) in Vietnam,

Desiring to establish by the present Agreement matters relating to the
establishment and functioning of the Mission,

Have agreed as follows :

ESTABLISHING THE MISSION

The Government and the Corporation have agreed that the Corporation will
establish a Mission in Vietnam. The Mission is authorized to conduct the activities
in order to promote the Corporation’s operations in Vietnam including those fully
described in the attached schedule in accordance with the Articles of Agreement of
the Corporation and the current legislation of Vietnam.
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The principal office of the Mission shall be in Hanoi, and a liaison office in
Ho Chi Minh City. The Corporation may from time to time establish other liaison
offices of the Mission in Vietnam upon prior approval of the Government.

IL
STAFFING OF THE MISSION

The Corporation shall from time to time appoint a Head of the Mission (the
“Representative™). Additional staff from headquarters shall be assigned to the
Mission. The Corporation shall also employ locally-recruited professional and
support services to the Mission. It is agreed (i) that the Corporation may obtain
local staff either from employment services offered by an Appointed Government
Agency (Diplomatic Corps Service Department, Ministry of Foreign Affairs) or
directly from the local market; and to facilitate the recruitment process of local
staff, the Corporation will cooperate with the Appointed Government Agency in
completing recruitment formalities; (ii) that local staff will enjoy the same
immunity from taxation on their salaries applicable to local staff of other
specialized agencies of the United Nations accredited to Vietnam; and (iii) that as
regards the employment relationship with the Corporation, local staff shall be
subject solely to the Corporation’s internal employment regime, in accordance
with Article IV of the Corporation’s Articles of Agreement. '

The Corporation shall be responsible for transportation, housing and insurance
arrangements for its staff in accordance with its policies.

All staff shall be under the authority of the Resident Representative.

II1.
PRIVILEGES AND IMMUNITIES

The Government shall extend to the Mission, its staff, assets, property, income,
operations and transactions the status, privileges and immunities specified in the
Corporation’s Articles of Agreement as well as those specified in the convention
on the privileges and immunities of the Specialized Agencies of the United
Nations.

The Government shall extend to the Representative and other expatriate staff of the
Corporation privileges, immunities and other facilities not less favorable than
those accorded to the Resident Missions, resident representatives and other
expatriate staff of other specialized agencies of the United Nations, or other
International Organizations operating in Vietnam.

/
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All premises of the Mission shall be inviolable and the Government shall ensure
that the Mission is not disturbed by persons not authorized by the Representative
(or his or her representative) to enter such premises or by disturbance in their
immediate vicinity. The authorization of the Representative (or his or her
representative) shall be deemed to have been given in the event of fire or other
such disaster.

The Corporation shall enjoy immunity from every form of legal process, except in
cases arising out of or in connection with the exercise of its powers to issue or
guarantee securities. As provided in Article VI of the Corporation’s Articles of
Agreement, no action shall be brought by the Government or persons acting for or
deriving claims from the Government and the property and assets of the
Corporation shall, wheresoever located and by whomsoever held, be immune from
all form of seizure, attachment or execution before the delivery of final judgment
against the Corporation.

All expatriate officers and staff of the Corporation serving with the Mission shall
be provided by the Department of Protocol of the Ministry of Foreign Affairs with
an identity card certifying that they are officers and staff of the Corporation and
that they are entitled to the exemptions, privileges and immunities provided for or
referred to in this Agreement.

IV.
COOPERATION WITH THE GOVERNMENT

The Representative and the officers of the Corporation serving at the Mission shall
cooperate at all times with the Government to facilitate the proper administration
of justice, secure the observance of police regulations and prevent the occurrence
of any abuse in connection with the immunities, exemptions and privileges
accorded by virtue of this Agreement.

Should the Government consider that an abuse has occurred, the Representative
shall consult with the appropriate authorities of the Government in timely manner.



V.
ADMINISTRATION

The Government shall assist the Representative in locating suitable office space
for the Mission, if the Representative so requests.

VL
DURATION OF AGREEMENT

This Agreement shall enter into effect on the signing date and shall be legally
binding on both the Corporation and the Government and shall remain in force
until it is terminated or amended by mutual accord between the parties or when the
Mission is permanently closed by the Corporation.

This Agreement is executed in @ “as on October 29 , 1996
in English in two counterparts, each of which shall be an original.

For the Government of For the International
the Socialist Re of Vietnam Finance Corporation

i i, bt
JANNIK LINDBAEK

Deputy Governor, State Bank of Vietnam Executive Vice President
Alternate Governor of Vietnam in the [F C of the IFC



The mission shall be allowed to conduct activities in Vietnam of the Mekong Project
Development Facility (MPDF) which will promote the establishment and expansion of
commercially viable small and medium-sized enterprises (SMEs), with a focus on private
sector SMEs, those activities include :

I/ To provide assistance to SMEs seeking to establish a new business or expand their
existing business by : (1) Preparing feasibility studies and market studies; (2) Evaluating
and advising on a company’s operational and financial status; (3) Evaluating and advising
on corporate and management structures, financial reporting  systems, legal,
administrative and all other issues relevant to a sound business; (4) Advising on
technology needs and possible sources; (5) Preparing business plans; (6) Working with
companies to obtain necessary financing from banks and other investors, and (7) Other
activities needed to support such SMEs. A nominal fee may be charged by the

Corporation to SMEs that the Mission assists. The fee will be divided into_three

¢ ents as follows :

a. mitment Fee : $ 100, pavable u applieati

b. Product Document Fee : to 0.5% of the total project ¢ a 0
receipt of the MPDF project documentation,

[\ necess Fee : t % of the total project t, pavable when / if the

financing is successfully raised by MPDF and is disbursed,

I/ To work to encourage the development and expansion of institutions and firms that
can provide in-country services which support SMEs. This would include companies that
can provide services similar to those described in the above paragraph, such as
accounting firms, consulting firms, law firms, banks, and other such service providers.
This would be accomplished by organizing and sponsoring training programs, seminars
and other activities designed to improve the quality of in-country services and support
available to SMEs. A nominal fee for this work may be charged by the Corporation to
ensure that institutions that receive such assistance are committed to working with the
Mission. The fee would represent only 0.5 - 1% of the total cost of the activities.

e fee income generated will not emitte of the country, it should be placed
in a separate account a utilized ¢ additi ctivities in Vie

III/ In order to complement its other activities and provide SMEs with needed financing,
the MPDF will provide limited support to [FC’s Mekong Financing Line (MFL), a credit
line which will target SMEs in the region. In this regard, the F acility will identify, screen
and propose potential investments to [FC for consideration under the MFL. The Mission
will also undertake due diligence on MFL investment candidates. Finally, the Mission
will assist in monitoring and supervising investments made by the MFL.
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