EMBASSY OF JAPAN
HANOI

Hanoi, March 14, 2014
Sir,

I have the honotr to refer to the recent discussions held bétween the representatives
of the Government of Japan.and of the Government of the Socialist Republic of Viet Nam
concerning Japanese economic cooperation to be extended with @ wiew to /Strengthening
friendly and cooperative relation$ between the two countries, and to propose on behalfiof the
Government of Japan the followingunderstanding:

1. For the purpose of contributing to promotion.of the economic and social development
efforts by the Governfuent of the Socialist Republic of Viet Nar, -the Government of Japan
shall extend to the Government of the Socialist Republic of Viet Nam, inaccordance with the
relevant laws and regulations ‘of -Japan, a grant of five hundred million Japanese Yen
(¥500,000,000) (hereinafter referred to@s "the Grant").

2 (1)°~/The Grant and its accrued interest-shall be used by the Government of the
Socialist Republic’ef Viet Nam properly and _exclusiv€ly. for the purchase of products and
services enumerated in a/list:to be mutually agreed apon between the authorities concerned of
the two Governments, provided that such products are’ produced in and such services are
supplied from eligible'source countries, as well as for the purchase of serviges.incidental to the

saidsproducts and services.

(2) The Jist mentioned in sub-paragraph (1) above will be subject to modifications
which may be agre¢d upon between the authorities concerned of the two Governments.

Mr. NGUYEN THE THAO
Chairman of
Hanoi City People’s Committee



(3) The scope of the eligible source countries mentioned in sub-paragraph (1) above
shall be agreed upon between the authorities concerned of the two Governments.

3 (1) The Government of the Socialist Republic of Viet Nam shall open a yen
ordinary deposit account at a bank in Japan in‘the_name of the Government of the Socialist
Republic of Viet Nam (hereinafter referred to asg "the“Account" ) immediately after the entry
into force of the present understanding and shall notify in writing the Government of Japan of
the completion of the procedure for opening the Accountby March 14 2014,

(2) The sole purposé of the- Account is to receive the payment in Japangse yen by
the Government of Japan referréd toin-paragraph 4 as well as to make payments neeéssary for
the purchase of the products and séryices réferred to in sub-paragraph (1) of paragraph 2 and
such other payment as may be agreed tipon between the authorities concerned of the two
Governments.

4. The Government of Japan shall execute the Grant by making‘payment in Japanese
ven of the amount referred to in“paragraph 1 to the Account during the period between the date
of teceipt of the written notification refetred to in sub-paragraph (1) of paragraph 3 and March
31, 2014, The period may be extended by mutual consent between the authorities concerned of

the two Governments.

5 (1) The Government/of the Socialist Republic of Viet'Nam shall take necessary

measures:

(a) . 'to ensure that the Grant and its’accryed interest be completely disbursed from
the AeCount to be ready for the procurement of goods or services within a period of
twelve.months after the date of the execution of the Grant unless the period is
extended by mutual consent between the authorities concerned of the two
Governments and to refund the amount remaining in the Account after the period to
the Government ¢fJapan;

(b) to ensure that customs duties, intérnal taxes and other fiscal levies which may be
imposed in the Socialist Republic of Viet Nam 'with respect to the purchase of the
products and services referred to in sub-paragraph (1) of paragraph 2 shall not be
borne by the Grant and its accrued interest;



(c) to ensure that the Grant and its accrued interest be used properly and effectively
for promotion of the economic and social development efforts;

(d) to present to the Government of Japan a report prepared in a written form
acceptable to the Government of Japan on the transactions on the Account together
with copies of contracts, vouchers and-other documents concerning the relevant
transactions without delay when the Gtant and jts accrued interest are completely
used for the purchase of the products and services referred to in sub-paragraph (1) of
paragraph 2, ot when the period for the use .of/the Grant-and its accrued interest
expires in accordanCe with the provisions of (a) above, or“upon request by the
Government of Japan; and

(e) to give due environmental and secial consideration in the uses of the Grantand
its accrued interst.

(2) While ensuring fair treatment of sources of information, the Government of the
Socialist Republic 0f“Viet Nam shall provide the Government of Japan with necessary
information, including information on corrupt practice, related to the Grant.

(3) The products purchased-tnder the Grant and its accrued interest shall not be
re-exported from the Socialist Republjc of VietNam.

6. Furthér procedural 'details for the implementation of the present understanding shall
be agreed upon thpough <onsultation between the” authoriti€s’ concerned of the two

Governments,

. The two Governments shall consult with eachyother in respect of any matter that may
arise from or in.confiection with the present understanding,.

I have further the"honour to prapose that this Note and your Note in reply confirming
on behalf of the Government 0f the (Socialist Republic of Viet Nam the foregoing
understanding shall constitute an agreement between the two Governments, which shall enter
into force on the date of your Note in reply.



I avail myself of this opportunity to extend to you the assurance of my high
consideration. '




Agreed Minutes on Procedural Details

With reference to paragraphs 2 and 6 of the Exchange of Notes between the
Government of the Socialist Republic of Viet Nam (hereinafter referred to as "the Recipient")
and the Government of Japan (hereinafter referred to as "the Donor") dated March 14, 2014
(hereinafter referred to as "the Exchange of Noi€s”) concerning the Japanese economic
cooperation to be extended for the purpose of contributing to promotion of the economic and
social development~efforts by the Recipient (hereinafter referred to as "the Grant"), the
representatives of the Regipient and of the Donor wisl {0 record the following procedural
details, as agreed upon between the authorities concerned of the twe, Govérnments:

1. List of Eligible Products‘and serviees

The products and services refefred to in sub-paragraph (1) of paragraph 2 of the
Exchange of Notes except for incidental services (hereinatier referred to as the “Components”™)
shall be those enumerated in Appendix I.

2 Eligible Source Countries

The eligible source countries referred to in sub-paragraph (3) of paragraph 2 of the
Exchange of Notes shall be Japan;-unless otherwise decided upon by mutual consent between
the authorities concerned of the two Govérnments.

3. Procurément

(1)  The Grantand its acerued interest shall be used for the purghase of the products
and the/services referred to in Sub-paragraph (1) of paragraph 2 of the Exchange of Notes with
due attention to economy and efficiency, unléss otherwise agreed between the authorities
concerned of thetwo Governments.

2) In"order to-ensure compliance with such requirements, it is required that the
Recipient employ an’independent and competent agent for procurement of the products and
services referred to in sub-paragraph (1)-of paragraph 2 of the Exchange of Notes.

The Recipient shall, therefore, conclude’an employment contract, in principle within
three months after the date of entry into force of the Exchange of Notes, with Japan
International Cooperation System (JICS) (hereinafter referred to as "the Agent") to act on
behalf of the Recipient in accordance with the Scope of the Agent’s Services as set forth in



Appendix II.

3) The said employment contract shall become effective upon the approval of the

Donor in a written form.

(4)  The contracts for purchase of the Components shall be concluded in Japanese
Yen between the Agent and Japanese nationals (The term "Japanese nationals" in the present
Agreed Minutes on Procedural Details means Japanes¢ physical persons or Japanese juridical
persons controlled by Japanese physical persons.).

(5) The Componénts shall be procured in accordanee with-the "Procurement
Guidelines of Japan’s Non-Projeet-Grant Aid", which set forth, inter alia, the/procedures of
tendering to be followed exceptavhere such procedures are inapplicable or inappropriate.

(6)  The Recipient shall take necessary imeasures to expedite utilization of the Grant
and its accrued interest, including facilitation 0f the existing import procedures.

4, The Committée

(N Within ten days after,the date of entry into force of the Exchange of Notes, the
Retipient and the Donor shall appdint their representatives who will be members of a
consultative committee (hereinafter referred to as ""the Committee"), the role of which shall be
to discuss any .matter that may arise’ from or in_connection with the Exchange of Notes.
Immediately aftérthe conclusion of the employmient ¢entract referred to in sub-paragraph (2)
of paragraph 3 above, the Agent shall appoint its’ representative who will participate in the
Committee meetings as.an adviser.

2) The Committe¢, shall ‘be’chaired by the representative of the Recipient.
Representatives of other organizations than‘the Agent may, when necessary, be invited to
participate in the’Committee meetings to provide advisery services.

(3)  The terms ofreference of the Committee shall be as set forth in Appendix V.

4) The first meeting of the Committee shall be held immediately after the approval
of the Donor of the employment ¢ontract réferred to in sub-paragraph (2) of paragraph 3 above.
Further meetings will be held upon request of*either the Recipient or the Donor. The Agent
may advise the Recipient and the Donor on the necessity to call a meeting of the Committee.



S Disbursement Procedure

Disbursement procedure relating to the procurement of the Components and incidental
services including the Agent’s fees under the Grant and its accrued interest shall be as follows:

(I)  The Recipient (or its designated authority) and the bank in Japan referred to in
sub-paragraph (1) of paragraph 3 of the Exchangé 0f Notes (hereinafter referred to as "the
Bank") shall conclude an arrangement regarding transfer of funds in which the Recipient shall
designate the Agent-as the representative acting in thé name of"the Recipient concerning all
transfers of funds to‘the/Agent.

(2)  The Agent shall make requests to the Bank for transferring of funrds to cover
expenses necessary for the procuremerit of eligible Components and incidental services.and
the Agent’s related services set foith in” Appendix II. Each of the requests shall be
accompanied by a detailed estimate of the expenses which is to be covered by the funds
transferred and a copy of the approval by /the Donor. of the contract referred to in
sub-paragraph (3) of paragraph 3 above. A copy of the requeét’and of the estimation shall be
sent at the same time fo'the Recipient.

3) Pursuant to the Agent’s request as per sub-paragraph (2) above, the Bank shall
notify the Recipient of the request made by the Agent. The Bank shall pay the amount to the
Agent from the account referred o in' sub-paragraph (1) of paragraph 3 of the Exchange of
Notes (hereinafier referred to as "the Aceount”) untess the Recipient makes opposition to such
payment within fefrworking days after the ngtification’by the Bank. The Agent shall make
payments to suppliers from the funds received (hereinafter referred to as "the Advances") in
accordance with theterms of the contracts with them.

After such payments, the/Agent may use the remaining amount of the Advances, if any,
for the procurement of other eligiblé.Components and incidental services without transferring
the said amount’back to the Account.

4) Reimbursement procedure

When the total of the femaining-amount in the Account and the remaining amount of
the Advances (hereinafter referred o collectively as "the Remaining Amount") is less than 3%
of the Grant and its accrued interest excluding thé-Agent’s fees, the Recipient may request the
Agent to reimburse the Remaining Amount to the Recipient for payments which have already
been made by the Recipient for the procurement of the products and/or services, which
contribute to promotion of the economic and social development of the Socialist Republic of



Viet Nam, provided that such payments have been made on or after the date of entry into force
of the Exchange of Notes. The eligible source countries of such products and/or services may
be all countries and areas except the Socialist Republic of Viet Nam, notwithstanding the

provisions of paragraph 2 above.

When the Agent deems the request by“the Recipient appropriate, the Agent shall make
requests to the Bank for transferring to the Agent.the remaining amount in the Account by
issuing to the Bank a Certificate of Eligible Procurenient for the Remaining Amount certified
by both the Recipienit and the Agent as per the form'set forthin Appendix IV. After such
transfer, the Agent shallreimburse the Remaining Amousit o the. Récipient.

) With respect to (a)-bf sub-paragraph (1) of paragraph 5 of thé/Exchange of
Notes, disbursements from the Accotnt shall be made within a twelve-month period afier the
date of the execution of the Grant, and no furthéridisbursement shall be made thereafter, unless
otherwise agreed between the authorities ¢oncernéd of the two Governments.

6. Refund of the Remaining Amount

With respect to (a) Of sub-paragraph (1) of paragraph 5 of thé Exchange of Notes,
when the Donor finds, upon the receipt of the termination report pursuant to (d) of
sub-paragraph (1) of paragraph 5 of the Exchange of Notes, that the use of the Grant and its
accrued interest is incomplete, it shall' notify-the Recipient of the procedures for refunding of
the remaining amount of the Grant and'its accrued”interest. The Recipient shall refund the
said remaining amount to the Donor without delay througl such procedures as notified above.
7 Utilization of]the Compenents

(1) The Recipient shall take negessary measures:

(a) to’ensure that the Components be utilized, in principle, by end-users including
the Recipientitself, for non-commercial purposes;

(b) to enstire that the'Components be maintained and used properly and effectively
for promotion of the'economicand social development efforts; and

(©) to give due environmental and ‘so¢ial consideration in the utilization referred to
in (a) above.

(2)  The Recipient shall inform the Donor through the Agent of the situation of the



utilization referred to in sub-paragraph (1)(a) above upon request by the Donor.

Hanoi, March 14, 2014

NGUYEN THE THAO HIDEO SUZUKI

Chairman of Charge d’Affaires ad interim
Hanoi City People’s Committee of Japan



Appendix |
LIST OF ELIGIBLE PRODUCTS AND SERVICES (COMPONENTS)

- Next-generation eco-friendly vehicles'such as Hybrid Vehicle (HV), Plug-in Hybrid
Electric Vehicle (PHEV), Electric Vehicle (EV)and Clean Diesel Vehicle (CD)

- Related equipment, materials, civil engineering; training services and other necessary
services for operatiofi and maintenance of next-gereration eco-friendly, vehicles

- Consultant services



Appendix 11

Scope’of the Agent’s Services
1. Collection of necessary information “and, provision of advice to the Recipient, if
necessary, on the Components to be procured based ‘on‘the request by the Recipient, including
availability of supply of such Components.

2. Provision of inforfnation and advice to the Committeenieetings

3. Ensuring that the Recipient.and the end-users fully understand the procédures to be
employed, where necessary

4, (1) Preparation of specificationsof the Components for the Recipient, including,
where necessary, detailed discussions with the ehd-users

(2)  Preparation /of bid documents appropriate to the “type and value of the
Components to be procured

(3)  Advertisement of bids, where the competitive bidding is to be held, the wording
of whichdg'to be agreed upon betweén the Retipient and the Donor

(4) Eyaluation of bids, including both fechnical<nd financial considerations

(5) Submission of reCommendations to the Recipient fof“approval to place order
with-suppliers

s Receipt and utilization of the Advances/in accordance with the employment contract
with the Recipientreferred to in sub-paragraph (2) of paragraph 3 of the Agreed Minutes on

Procedural Details

6. Negotiation and conclusion of contracts with suppliers, including satisfactory
payment, shipment and inspection arrangements

7. Checking the progress of supplies to ensure that delivery dates are met

8. Providing the Recipient and end-users with documents containing detailed
information of progress of orders, notification of orders placed, amendments to contracts,



delivery information, shipping documents, etc.

9. Payment to suppliers from the Advances

10. Providing the following documents to the Recipient and the Donor:
(I) Certificate of Eligible Procurement as per.Appendix III
(2) Pro fefma invoice

11. Preparation of quarterly status reports for the Recipi¢nt,and the Bonor, covering
enquiries, orders, order status, valtes and delivery information

12. Submission of quarterly statements to"the Recipient and the Donor detailing balance
against the Grant and its accrued interest and all disbursements for the quarter

13. Transferring of the balance of the Advances fo the Account after the period referred to
in sub-paragraph (5) of paragraph 5 of the Agreed Minutes on Procedural Details

14. Submission to the Donor‘of-an overall evaluation report including details of all the
Components shipped, source country”delivery date, value of the Components (including
relevant ¢harges) and total amounts disbursed and remaining



Appendix II1
Certificate of Eligible Procurement

Date:
Ref. No.:

To whom it may concern:

With reference to the pro forma invoice attached hereto) we hereby, certify that the
procurement complies with all the relevant terms and conditions of(the Exchange of Notes
between the Government of Japan and the Government of the Socialist Republic of Viét Nam
dated March 14, 2014 and the Agreed Minutes on Procedural Details between the authorities
concerned of the two Governments dated March 14,2014,

The following are the principal relevant facts ¢oncerning the procurement.

l. Method of Procurémént

(Insert X in appropriate place)

a. : Competitive Bidding
b Limited Bidding

c. : Shopping

d Direct Contracting

2. Components
a. Name of Components:
b. Origin:
3, Cost ef Components and Incidental Servicés
a. Components:
b. Preight:
c. Maring fnsurange:
d. Agent’s Fegs:
€. Total (atb+c+d):



Supplier
Name:
Address: z{{
Nationality: ' B
(Country where the Supplier is incg/&fggmd registered)
1‘(slonsiggeck @O?E L-Qv@
ame: : o
Address: ZZ( (/ - ‘QOQ . 192/
“, ' /0/;9 e
4@’ (0) Q(/ =
G ﬁ{é L'Qj OO )
© /V @Z - (Signature) e
QO 2 <, The Agent
' 0/* o, Name Title
L W 9, .
& <6
§ ((/ i /‘G> -
74
«ééq,
%
. {O 0 Zé"v
é% O.Q/’ <, .
90 <, %0,
‘Q/ Q . O: I@ﬂ
/,
. Z;O (o) 0
4@" f@"'
20
@ O‘v L'Q'
Yoo, %
0.?/19 fl "
/, &
&0 Q(/O‘v'
C y -

i

b7
b
"

}

e




Appendix IV

Certificate of Eligible Procurement

for the Remaining Amount

(Reimbursement Procedure)

Date:
Ref. No.:

With reference to thé payirient, order, the undersigned hereby certify fHat. the
procurement related to the said payment order as listed below complies with all the relévant
terms and conditions of the Exchange 0f Notes between the Government of Japan and the
Government of the Socialist Republic of Viet/Nam dated March 14, 2014 and the Agreed
Minutes on Procedural Details between the authorities concérhed of the two Governments
dated March 14, 2014,

The undersigned recipient representative further certifies that the Recipient has
neither heretofore applied for reimbursément under the Exchange of Notes nor for any other
financing’ arrangements with other sources of official assistance in respect of any of the
amount requested for reimbursement as ¢overed by the payment order.

The following afe the principal relevant facts.concerning the procurement.
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Appendix V

Terms of Reference of the Committee

8 To formulate a time scale plan for the spéedy-and effective utilization of the Grant
and its accrued interest

2 To exchange views on allocations of the Grant and ity accriiéd interest as well as on
potential end-users

3 To identify problems 4vhich may délay the utilization of the Grant and its acérued
interest, and to explore solutions to stich-problems

4. To exchange views on publicity related o' the ufitization of the Grant and its accrued
interest
5. To discuss any other'matter that may arise from or in connection with the Exchange

of)Notes



Record of Discussions

In connection with the Exchange of Notes dated March 14, 2014 concerning Japanese
economic cooperation to be extended with a view, to strengthening friendly and cooperative
relations between the Socialist Republic of Viet Nam<and Japan (hereinafter referred to as "the
Exchange of Notes"), the representatives of the' Vietnamesg Delegation and of the Japanese
Delegation wish to'tecord the following:

1. With regard to paragraph 2 of the Exchange of Notés,/the représentative of the
Japanese Delegation stated as follows:

The Government of Japan understands that the Government of the Socialist Repuiblic
of Viet Nam will take necessary measutes to prevent any offer, gift or payment, consideration
or benefit which would be construed as‘a corrupt practice in the Socialist Republic of Viet
Nam from being made as an inducement or reward related to the award of the contracts that
the agent referred to in sub-paragraph (2) of paragraph 3 of the /Agreed Minutes on Procedural
Details of the Exchange of Notes will enter into with a view to purehasing the products and
services referred to in paragraph-2 of the Exchange of Notes.

r The representative of the Vietnamese, Delegation stated that the Vietnamese Delegation
has no objéction to the statement by thejreprésentative of the Japanese Delegation referred to

above,

Hanoi, March 14, 2014

NGUYEN THE THAO HIDEO SUZUKI
Chairman of Charge d’Affaires ad interim
Hanoi City People’s Committee of Japan



