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Royal Government

N2 55 DFEP

fentemsEagh
Kingdom of Cambodia

D8 SR FUBEIE

Phnom Penh, June fff . 2008

DELEGATION OF FULL POWERS

Seen the Constitution of the Kingdom of Cambodia

Seen the Royal Decree NS/RKT/0704/124 dated 15 of July 2004 on the nomination
of the Royal Government of Cambodia

Seen the Royal Kram 02/NS/94 dated 20 of July 1994 promulgating the Law on the
Organization and Functioning of the Council of Ministers

Seen the Royal Kram NS/RKM/1207/035 dated 21 of December 2007
promulgating the Law on Finance for Management of Fiscal Year 2008

Seen the Royal Kram 03/NS/94 dated 05 Of August 1994 promulgating the Law on
Investment of Kingdom of Cambodia and the Law on Amendment of Law on
Investment of Kingdom of Cambodia promulgated by the Royal Kram
NS/RKM/0303/009 dated 24 of March 2003

Seen the Royal Kram NS/RKM/1007/027 dated 19 Of October 2007 promulgating
the Law of Concessions

Seen Sub-decree 111 wsyun dated 27 of September 2005 on Implementation of the

Law on Amendment of Law on Investment of Kingdom of Cambodia
Seen decision of Council of Ministers in its plenary session on 13 June 2008.

The Royal Government

Delegates herewith to H.E. Mr. KEAT CHHON, Senior Minister, Minister of
‘Economy and Finance, full power to sign the Implementation Agreement (IA),
Lease Agreement (LA), and the Government Guarantee of Payment by the EDC to
MICHELLE CORPORATION for the Development of Lower Russey Chrum
Hydro-Electric BOT Project in Koh Kong Province.

In witness whereof the undersigned, the Prime Minister of the .ﬁmgﬁéﬁm of
Cambodia with full powers duly entruste:ci to hzm has signed this delegation of full

pOWErS.

Nation Religion King
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KINGDOM OF CAMBODIA
Nation Religion King

g0 és&ggs&g

MINISTRY OF ECONOMY AND FINANCE

NeLL.... MEF/

To
Address
Fax No.

Phnom Penh, 2% JUNE ,2008

GOVERNMENT GUARANTEE OF PAYMENT

: MICHELLE CORPORATION
: No. 17, Street 55, Sangkat Chaktomouk, Khan Daun Penh, Phnom Penh, Cambodia.
: 855 23 866 666

Attention : Mr. Lee Hankheang

Dear Sir,

We refer

(A)

®)

©

D)

)

Loy Brnawt Chovom Hydvosstocirie BT Progect

to:

Delegation of Full Power No. 55 DFP dated 19 June 2008 by Samdech Akka Moha
Sena Padei Techo HUN SEN, Prime Minister of the Kingdom of Cambodia. (Please
see attachment 1)

The Implementation Agreement (“IA™) dated 20 June 2008, entered between the
Royal Government of Cambodia (“RGC”) represented by Minister of Ministry of
Industry, Mines, and Energy (“MIME”) and Michelle Corporation and any of its
permitted successors in title and assignees (the “Company”).

ELECTRICITE DU CAMBODGE, a wholly state-owned limited enterprise
incorporated by Royal Decree No. CHS/RD/0396/10 of the RGC dated 9 March
1996, with its principal office located at Street 19, Sangkat Wat Phnom, Khan Daun
Penh, Phnom Penh, the Kingdom of Cambodia, including its successors and
permitted assignees (“EDC”) has entered into a Power Purchase Agreement (“PPA™)
with the Company dated 20 June 2008.

The Royal Government of Cambodia agrees to provide: (i) guarantee on power

purchase in the event of non-payment by EDC; and (i) guarantee on the payment on
the termination in accordance with PPA and/or IA in the event that the “Company” is
unable to operate the Project arising from the Force Majeure Political Events.

It is a requirement of the Implementation Agreement in accordance with its Section
5.3, the Minister of Economy and Finance (“MEF”) on behalf of Royal Government
of Cambodia (the “Guarantor”) has agreed to issue into this Guarantee of the
payment obligations of EDC/MIME under the PPA and the 1A. A4~

Page T of 3
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We hereby guarantee that:

1.

5.

Leenr Ruoews' Chpsom Mudromatocron 8897 Pregess

The Guarantor hereby irrevocably and unconditionally guarantees and promises to
pay the “Company” any and every sum of money which is due and owed by MIME
or EDC to the “Company” under the IA or PPA that MIME or EDC has failed to pay
in accordance with the terms of the 1A or PPA.

This guarantee shall be a continuing security and accordingly, shall extend to cover
the balance due to the “Company” at any time from MIME or EDC under the IA or
PPA, notwithstanding any notice of termination or the liquidation or other incapacity
or any change in Royal Decree concerning MIME or EDC or in the name or style
thereof or any settlement of account or other matter whatsoever.

Before taking steps to enforce this Guarantee and demand payment from the
Guarantor, the “Company” shall be obliged only to make demand in writing for
payment from MIME or EDC. Any time after sixty (60) Days from the date of the
invoice(s) as specified in Section 8.7.1. of the PPA or any payment demand from the
“Company” to EDC or MIME being received by EDC or MIME, the “Company”
may notify the Guarantor in writing that payment from MIME or EDC is overdue
and make a demand for payment from the Guarantor under this Guarantee, and the
Guarantor shall make payment within 30 (thirty) Days of such notice. The
Guarantor’s late payment hereunder shall bear interest at an annual rate of LIBOR
plus 3% (three percent). No demand made by the “Company” hereunder shall
prejudice or restrict the right of the “Company” to make further or other demands
against any other unpaid invoice(s).

All sums payable by the Guarantor under this Guarantee shall be fully paid to the
bank account designated by the “Company” in the Kingdom of Cambedia in US
Dollars to the “Company”.

Any demand for payment made pursuant to this guarantee shall be made by courier
or in person by a duly authorized officer of the “Company” at the Guarantor’s offices
and shall be accompanied by a certificate signed by a duly authorized officer of the
“Company” stating, without the obligation to substantiate, that:

“We hereby certify that:

(1) Michelle Corporation (the “Company”) is making this demand on the Ministry
of Economy and Finance (the “Guarantor”) in the amount of U.S. Dollarg---- '
[insert amount] in accordance with Section 1 of the Guarantee dated --------,
between the Guarantor and the “Company”;

(2) The amount specified above is due and payable by [EDC or MIME] under the
PPA/IA between the “Company” and EDC/MIME and no part of the amount
specified above is the subject of a dispute between the EDC/MIME and the
“Company”;

(3) Demand in writing for payment from MIME/EDC has been made;

(4) Such amount, on the date hereof remains unpaid by MIME/EDC.”

The Guarantor warrants that, as of the date hereof:

e The Guarantor has full power, authority, and legal right to incur the
obligation, to execute and deliver, and to perform and observe the terms and
provisions of this Guarantee.

e This Guarantee constitutes legal, valid, binding, and enforceable obligations
of the Guarantor in accordance with its terms. y4/

Pagel ol i
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» All necessary action has been taken, and all approvals required have obtained,
under the Laws of Kingdom of Cambedia to authorize the execution,
delivery, and performance of this Guarantee.

» The obligations and covenants of the Guarantor in this Guarantee constitute
unconditional obligations of the Guarantor, for the performance of which the
full faith and credit of the Guarantor is pledged.

» The Guarantor unconditionally and irrevocably agrees that the execution,
delivery, and performance by it of this Guarantee constitute commercial acts
rather than public or governmental acts and such Guarantee constitutes its
unconditional and irrevocable direct obligation.

¢ Should any proceedings be brought against it or its assets in any jurisdiction
in relation to this Grarantee, no immunity from such proceedings shall be
claimed by or on its behalf or with respect to its assets which it now has or
may acquire in the future.

6. This Guarantee shall remain in full force and effect from the Construction
Commencement Date until the termination of the Term of the IA or PPA and for so
long thereafter as any amount owed to the “Company” by EDC in connection with
such term is or may be outstanding. However, such Guarantee on power purchase in
the event of non-payment by EDC for the Energy shall be applicable from the
Commercial Operation Date (COD), as definition stipulated in the PPA of the
Project.

7. No failure or delay by the “Company” to exercise any right or remedy under this
Guarantee shall constitute a waiver of that right or remedy. No single or partial
exercise of any right or remedy shall preclude any other or further exercise thereof or
the exercise of any other right or remedy. No waiver by the “Company” shall be
effective unless it is in writing. The rights and remedies of the “Company” provided
by this Guarantee are cumulative and not exclusive of any rights or remedies
provided by law.

8. All notices or other communications (together “Notices™) to be given or made
hercunder shall be in writing, shall be addressed for the attention of the person
_ indicated below and shall be delivered personally or by courier. All Notices shall be
deemed delivered:
(a) when presented personally, or
(b) upon the day of duly recorded and receipted delivery by a recognized
international document courier, addressed to the receiving Party, at the
address indicated below (or such other address as such party may have
specified by notice delivered to the delifering Party at its address or
facsimile number specified below).

Ti}c address for service of Notice shall be:
For the Guarantor:

Address : Ministry of Economy and Finance
Facsimile : 85523427798
Attention : Minister, Ministry of Economy and Finance

For the “Company” : MICHELLE CORPORATION

Address : No. 17, Street 55, Sangkat Chaktomouk, Khan Daun
Penh, Phnom Penh, Cambodia. '
Fax No. 1 855 23 866 666

Attention : Mr. LEE HANKHEANG

Page Iof ¥
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or such other addresses as either Party may have notified to the other Party.

9. The Guarantor shall not assign or transfer all or any part of its rights or obligations
hereunder without the prior written consent of the “Company”, and the Company
shall not assign or transfer all or any part of its rights or obligations hereunder
without the prior written consent of the Guarantor. Notwithstanding the provision of
the immediately preceding sentence, for the purpose of development or permanent
financing of the Project, the “Company” may assign or create a security interest over
its rights and interests in and to this Guarantee in favor of the Lenders. This
Guarantee shall be binding upon and inure to the benefit of the Guarantor and the
“Company” and the respective successors and permitted assignees of each Party,

10. The rights and obligations of the Guarantor and the “Company” under or pursuant to
this Guarantee shall be governed by and construed according to the Laws of England,

11. If there is any dispute or difference of any kind whatsoever arising out of or in
connection with this Guarantee, the Guarantor and the “Company” shall attempt for a
period of thirty (30) days after the receipt by one Party of a notice from the other
Party of the existence of the dispute to settle such dispute through mutual amicable
discussions. Should such dispute cannot be resolved through mutual amicable
discussions, then it shall be submitted to the Singapore International Arbitration
Center for arbitration in accordance with the arbitration rules of the Singapore
International Arbitration Center. And if there are discrepancies between this clause
and the rules of the Singapore International Arbitration Center, this clause shall
govern. The award rendered shall be in writing and shall be final, conclusive and
binding upon the Guarantor and the “Company” and award thereon may be entered
in any Cambodian court having jurisdiction for its enforcement. Such Parties shall
execute and perform the award and each Party hereby irrevocably waives any right it
may have to contest the validity of such award or the jurisdiction of the arbitration
tribunal to hear any reference to arbitration to which this Guarantee applies. Any
payment under arbitration award shall be payable in U.S. Dollars. The costs of
arbitration shall be borne by the losing Party, unless otherwise determined by the
arbitration tribunal. The Party that is responsible to pay an arbitration award shall pay
interest at a rate of LIBOR plus 3% (three percent) to the other Party in receipt of
such arbitration award from the due date for the payment of such award until the date

of payment of such award.

12. The capitalized terms used but not defined in this Guarantee shall have the meanings
given to them in the Power Purchase Agreement or A, as applicable.

13. If one or more provisions contained in this Guarantee is held or found to be invalid,
illegal, or unenforceable in any respect, the provision(s) shall be given effect to the
extent permitted by law and the invalidity, illegality, or unenforceability of any
provision shall not affect the validity of the remaining provisions of this Guarantee.
Subject to mutual agreement, no set-off counterclaim, reduction, or diminution of
any obligation that the Guarantor has or may have against the “Company” shall be
available to the Guarantor against the “Company” in connection with any obligation
of the Guarantor to the “Company” under this Guarantee.

14. This Guarantee shall expire upon the termination of the IA and PPA if no claim has
been made and remains outstanding hereunder and any written demand made to the

Page4of3
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Guarantor by the “Company” hereunder must therefore be received by the Guarantor
before that time.

15. This Guarentee shall become in Full force and effect on its ratification by legislatures
of the Kingdom of Cambodia.

Senior Minister
Minister of Economy and Finance
Acting on behalf of Royal Government of Cambodia yé/

CC:

Ministry of Royal Palace

Secretariat of Senate

Secretariat of National Assembly

Council of Ministers

Ministry of Foreign Affairs and International Cooperations
Ministry of Industry Mine and Energy

Council for the Development of Cambodia (CDC)

Cabinet of Semdech Akka Moha Sena Padei Techo HUN SEN,
Prime Minister of the Kingdom of Cambodia

Electricite du Cambodge (EDC)

File
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KINGDOM OF CAMBODIA
NATION RELIGION KING

NATIONAL BANK OF CAMBOD

Number... ;;L 04,012 @{“ﬁ’\@eﬂt’

Unofficial Translation

PRAKAS
ON

LICENSE FEES FOR MICROFINANCE
DEPOSIT TAKING INSTITUTIONS

The Governor of the National Bank of Cambodia

- With reference to the Constitution of the Kingdom of Cambodia;

- With reference to the Royal Kram NS/RKM/0196/27 of January 26, 1996, promulgating
the Law on the organization and conduct of the National Bank of Cambodia;

- With reference to the Royal Kram NS/RKM/1199/13 of November 18, 1999,
promulgating the Law on Banking and Financial Institutions;

- With reference to the Royal Decree NS/RKT/0508/526 of May 13, 2008, on the
reappointment of His Excellency Chea Chanto as Governor of the National Bank of
Cambodia, equivalent to Senior Minister;

- With reference to the Prakas B7.07-163 on the Licensing of Microfinance Deposit Taking
Institutions, dated on December 13, 2007,

- Pursuant to the request of the General Directorate;

- Pursuant to the recommendation made by National Bank of Cambodia mam&,emem
during the January 19, 2009, meeting.

DECIDES

Article 1

To set fees for licenses of Microfinance Institutions, takes business to collect
deposits from public.
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Article 2
Microfinance Deposits Taking Institutions shall pay annual license fees to the National
Bank of Cambodia as follows:
1- Head office : KHR 5,000,000
2- Branches : KHR 1,500,000 each
Article 3

Micmfinance Deposit Taking Institutions where Head Offices or Branches were

- In the first quarter : license fee in full
- In the second quarter : ¥4 of license fee
- In the third quarter : half of license fee
- In the fourth quarter : Y4 of license fee

Article 4

Microfinance Deposit Taking Institutions shall pay a fee of KHRS00,000 upon
submission of the application for a license.

Article 5
The General Directorate, the Secretariat General, the Inspection General, the Cashier
General, all Departments of the National Bank of Cambodia, all Banks and Financial
Institutions, and the Representative Offices of foreign banks under the National Banks of
Cambodia's supervisory authority shall strictly implement this Prakas.

Article 6
This Prakas shall have effect from the signing date.

Phnom Penh, January 20, 2009

The Governor
signed and sealed

The member of the Board of Directors

The parties concemed as stated in Article 5
- File

CM "for info."

- Administration

Department of CM

"for publication in the National Gazette"
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KINGDOM OF CAMBODIA
NATION RELIGION KING

NATIONAL BANK OF CAMBODIA
Numi}er%‘ﬂkéﬁu@‘?«gﬁgﬁ”&%@v

Unofficial translation

Prakas on

Overdraft Facilities made available by the NBC to Banks
and Financial Institutions facing temporary Liquidity
Shortages

The Governor of the National Bank of Cambodia
- With reference to the Constitution of the Kingdom of Cambodia;

- With reference to the Royal Kram NS/RKM/0196/27 of January 26, 1996, promulgating the Law on
the Organization and Functioning of the National Bank of Cambodia;

- With reference to the Royal Kram NS/RKM/1199/13 of November 18, 1999, promulgating the Law
on Banking and Financial Institutions;

- With reference to the Royal Kram NS/RKM/0605/019 of June 19, 2005, promulgating the Law on
Commercial Enterprises;

- With reference to the Royal Decree NS/RKT/0508/526 of May 13, 2008, on the reappointment of
His Excellency Chea Chanto as Governor General of the National Bank of Cambodia, equivalent to
Senior Minister;

- With reference to the Prakas B7-00-04 on the Licensing of Commercial Banks, dated January 10,
2000; ) .

, - With reference to the Prakas B7-00-05 on the Licensing of Rural Credit Specialized Banks, dated
January 11, 2000;

\ - With reference to the Prakas B7-00-06 on the Licensing of Micro-Finance Institutions, dated
January 11, 2000;

- Pursuant to the recommendation made by National Bank of Cambodia management during the
January 19, 2009, meeting.

FAVIR U - Do B + 2 o4 Bl Se B S T T 2
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Decides:
CHAPTER 1
GENERAL PROVISIONS
Article 1

NBC shall consider granting overdraft facilities for banking and financial institutions hereafter
called “ Institutions ” to overcome temporary liquidity shortage under criteria and conditions sets forth
in this Prakas.

Article 2

Maintaining the institution in a permanently sound liquid and solvent condition is the
institution’s management prime responsibility.

Liquidity is the institution’s ability to fund increases in assets and meet obligations as they
come due, without incurring unacceptable losses. Institutions might default if they are not able to meet
their obligations as they come due and liquidity management relies on assumptions that might not
prove stable or reliable over time. Therefore, institutions shall establish prudent policies and
assumptions, set forth a reasonable appetite for liquidity risk and consider possible adverse market
conditions that might impact their liquidity condition.

Furthermore, institutions shall foresee plausible siress scenarios and establish contingency
funding plans aimed at coping with such adverse situations and preventing from any payment default
situation. Such a default situation might also be devastating for the institution’s reputation.

Finally, institutions shall take appropriate measures to comply with other requirements such as
reserve holdings at the NBC.

Article 3

All these liquidity management principles and risk appetite should result in the holding of a
commensurate liquidity buffer and in the establishment of responsive policies and procedures aimed at
taking timely and appropriate actions, such as the reduction of loan extensions or utilization of
alternative funding sources, which shall help to bridge the gaps.

However, due to unforeseen or unprecedented adverse trends or market conditions, such
prudent policies, procedures, liquidity buffers and forward-looking liquidity risk management might
prove insufficient to face severely adverse liquidity constraints.

Article 4

Considering this risk for otherwise fully solvent institutions, the NBC shall, in this context,
consider granting overdraft facilities aimed at helping such institutions overcome temporary liquidity
shortages.



s
bt 14
s

3 4
9}
4R

®1G & 108 08 WIUG © 15 6 06 12 iy §1 Wooé NuAY ¢

= $ . st

CHAPTER 2
ELIGIBLE BANKS AND FINANCIAL INSTITUTIONS
Article §

Overdraft facilities are designed to manage exceptional circumstances and to help eligible
mstitutions to-overcome temporary or short-term liquidity shortages as mentioned in Article 4,

Institutions shall not consider such overdraft facilities as systematically granted and shall not,
as a general rule, fully rely on such facilities to excuse less prudent policies and procedures for regular
liquidity management purposes. In addition, such facilities are not designed for insolvent or otherwise

compromised financial conditions which shall be addressed by other appropriate supervisory actions
commensurate to the gravity of problems faced.

Article 6

Institutions applying for an overdraft facility shall be profitable, solvent and fully compliant
with the minimum capital requirements and solvency ratio.

However, should the assessment performed by the NBC lead to judgment that the institution is
actually facing more severe problems than temporary liquidity shortages, the NBC shall consider any
appropriate resolution plan.

CHAPTER 3
APPLICATION FOR AN OVERDRAFT FACILITY, TERMS AND CONDITIONS
Article 7

Institutions shall apply for an overdraft facility from the NBC as soon as a potential temporary
liquidity shortage is identified due to unforeseen adverse trends or market conditions. The institutions
shall consider compliance with minimum reserve requirements when forecasting such liquidity
shortages; therefore, they shall not assume that drawing on compulsory reserve requirements
constitutes a reasonable way of over coming such shortages.

Article 8

When applying for an overdraft facility at the NBC, institutions shall provide the Central
Bank, in writing, with the following discussions and data:

¢ Liquidity forecasts and estimates of the date where liquidity shortages will arise

» Assumptions made use of for the establishment of the transmitted liquidity forecasts,
including stress test scenario(s) where applicable

o Discussion of adverse trends and / or market conditions that lead to foresecable
liquidity shortages

e The action plan considered to address in a durable manner the liquidity shortages to be
temporarily covered by the overdraft facility applied for

e  Prudent estimates related to the time necessary to implement the action plan and to
reimburse the overdraft facility
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+ Foreseeable impacts and consequences of the implementation of the envisioned action
plan on profitability (cost of funds, alternative sources of funding, liquidation of assets
...) and on solvency, and

e Assessment on the institution’s overall condition aimed at supporting the NBC's
decision and at ensuring that the institution remains fully solvent and profitable.

Article 9

The application file shall be established based on accurate data. Should reported data and facts
prove to be inaccurate or incomplete in order to knowingly and positively influence the NBC’s final
decision, the NBC shall consider taking sanctions against the institution. Such sanction(s) shall be
considered within the entire range of sanctions foreseen by the Banking Law in its Article 52.

The application file shall also provide a list of collateral proposed to the NBC in order to
secure the overdraft facility.

Article 10

The NBC shall notify its decision to the applying institution within two (2) working days,
starting from the reception of the complete application file as mentioned under Article 8 in this Prakas.

However, the NBC’s decision might carry provisions; such provisions and conditions might be
related to further investigations aimed at refining its assessment of the institution’s overall condition,
due diligence to be carried out on-site, determination of haircut and eligibility of collateral proposed as
a pledge and other tasks deemed necessary to make an informed decision.

Article 11

The overdraft facilities shall be granted either in US Dollars or in Riels, depending on the
liquidity shortfalls forecasted by applying institutions.

The amount requested for the overdraft facility shall be considered in light of the reserve
requirements the institutions shall comply with. Requests shall not exceed 50 % of the reserve
requirement.

The confirmation fee and interest rate on this overdraft facility are the rate which is not
encouraged and shall be determined separately from actual by the confirmation of NBC.

Article 12

Overdraft facilities shall be considered initially for a short period of time ranging from one
week to one month and are aimed at helping institutions to overcome short-term liquidity shortages.

The NBC might consider extending an overdraft facility for a new period of time that shall not
exceed one month and that shall not be rolled over more than two times. Provided that the institution is
still solvent and in a viable condition, it is the implementation of the proposed and appropriate action
plan, and if deemed insufficient, supplemented by any adequate corrective actions that shall be
considered by the NBC, that shall ultimately lead to solve the liquidity problems in a durable manner.

Should the implementation of the proposed action plan not result in a durable improvement of
the institution’s liquidity condition after an extension period of the overdraft facility, the NBC shali
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consider any appropriate supervisory action aimed at dealing with problem institutions and devising
appropriate resolution.

CHAPTER 4
ELIGIBLE COLLATERAL AND HAIRCUT
Article 13

Besides collateral foreseen in Article 36 and 37 of the Law on the Organization and Conduct
of the National Bank of Cambodia, institutions may propose loans as a collateral pledge aimed at
securing their overdraft facilities.

Such loans shall not be adversely classified. Non Performing Loans (Substandard, Doubtful
and Loss) are not eligible as collateral to secure an overdraft facility. To be eligible, such loans shall
also meet all the criteria and requirements established in applicable regulations issued by the NBC on
loan classification.

Institutions shall provide to NBC a detailed list of eligible collateral and loans such as initial
amount, debtor, nature of the loan, classification in the institution’s books and records, tenor,
amortization schedule, transaction number, ultimate maturity and collateral pledged to the institution
to secure the loan.

Loans and facilities extended to related parties are not eligible and shall not be proposed by
banks to the NBC since they would be rejected and lead the NBC to require additional and alternative
loans. The NBC also reserves the right to refuse collateral in case of suspicion of close links with
related parties as well as close economic or business relationships. Decision to reject shall be made by
the NBC under its sole discretion and shall not be subject to appeal.

The loans and facilities pledged as a collateral to the NBC shall be sufficiently diversified to
prevent from any concentration issue (exposures to single borrowers, to groups of borrowers, to
economic sectors, etc.). The NBC shall ensure diversification of risk is reasonable and might require
the pool of assets pledged to be reconsidered in order to meet this diversification requirement.

Institutions shall not provide to NBC a loan or facility maturing during the overdraft facility
period as a part of the collateral pool.

Article 14

Proposed collateral shall be valued at book value as of the closest date to the establishment of
the list of proposed collateral submitted to the NBC.

Article 15

The NBC shall apply a haircut of 40 % to the value of total collateral pledged to secure the
overdraft facility, which means that if collateral is valued at 100, the overdraft facility could only be

granted in the amount of 60.

Should the due diligence carried out by the NBC in order to check eligibility of proposed
collateral evidence the presence of actually adversely classified loans or of loans that should be
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adversely classified in the institution’s books, the NBC shall apply an additional baircut aimed at
reflecting the corresponding risk taken.

CHAPTERS
'COLLATERAL PLEDGE TO THE NBC
Article 16

Loans and any other eligible assets pledged as collateral to the NBC in order to secure an
overdraft facility shall be clearly earmarked in the institution’s books and records.

The collateral pledge shall be established in writing and in accordance with legal forms and
rules applicable in order to safeguard the NBC’s interests and to any possible joint claim from any
other collateralized lending counterparty. B

The NBC shall be considered a preferred creditor and shall make use of its retention right to
obtain full reimbursement of the extended facility, accrued interests, penalties and confirmation fees.

Article 17

NBC has full rights in collateral pledged and shall carry forth judiciary and supervisory
actions against any institution that knowingly omits to disclosure of such restrictions or of preexisting
pledges that could hamper the NBC’s rights on such collateral.

In order to secure its position as a preferred creditor, NBC shall require institutions to provide
original deeds including contracts, loan deeds, other evidentiary documents, and that the titles and
collateral pledges securing those loans be handed over in original.

Any event foreseen in Article 21, a) and b), shall lead the institution to agree with the NBC
upon a new eligible substitution of collateral and to deliver the corresponding deeds in accordance
with paragraph 2. The NBC shall consider releasing original documents related to loans and facilities
that are no longer part of the collateral pool.

Article 18

Institutions shall disclose such collateral pledges in their financial statements in the form of a
footnote summarizing the amount and principal characteristics of assets pledged to the NBC if such an
overdraft facility is in force at the date at which the statements are established.

CHAPTER 6
COLLATERAL QUALITY REVIEW

Article 19

The NBC shall conduct by any appropriate and convenient means a review of the proposed
collateral prior to making its final decision on the terms and conditions of the requested overdraft

facilities.
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These reviews shall take the form of an on-site collateral review aimed at verifying notably the
following:

s Effective possession of the proposed collateral items

e Characteristics of such collateral, including the existence and the effective validity of
guarantees, titles and other credit risk mitigation elements securing the loans proposed
as a pledge

* Absence of adverse classification in the applying institution’s books and records as
well as performance and delinquency over the past period of time, and

e Conditions under which the loans and assets proposed under the collateral pledge are
earmarked and secured to protect the NBC’s interests.

Article 20

In the case of collateral items rejected due to non performance issues or concerns, NBC shall
lead the institution to immediately consider adversely classifying the corresponding items in its books
and records and to provision the risk in accordance with the requirements set forth in the Regulation
on Loan Classification.

CHAPTER 7
REPORTING REQUIREMENTS TO THE NBC
Article 21

Institutions are required to establish reporting requirements to NBC after receiving an
overdraft facility until the NBC lifts these requirements.

Such reporting requirements shall be considered in light of the adverse circumstances affecting
the institution’s liquidity condition and of the overall risk profile assessment made by the NBC on the
institution’s overall condition. The frequency of requested reports shall also be commensurate with the
risk assessment.

Such minimal reporting requirements shall lead the beneficiary institutions to report to the
NBC:

a) Any decision to adversely classify any asset pledged as collateral during the
validity of the overdraft facility and any corresponding proposal to substitute new
performing assets to the adversely classified ones

b) Any event including but not limited to delinquency or prepayment observed on the
assets pledged as collateral to the NBC

¢) Progress status of the implemented action plan and impact on the institution’s
liquidity condition

d) Any unforeseen difficulty in implementing the action plan and problems faced in
restoring the institution’s liquidity at a satisfactory level.

Where circumstances so require due to serious liquidity concerns and a progressively
deteriorating condition, the NBC shall consider requiring a daily report of the day’s inflows and
outflows as well as on the liquidity gap forecasts related to the following days.
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Article 22

An appropriately close monitoring process shall be considered by the NBC when extending an
overdraft facility. This process shall lead to close monitor the bank on-site and aims at following up on
both, its liquidity and its solvency condition.

CHAPTER 8
FINAL PROVISIONS
Article 23

The General Directorate, the General Secretariat, the General Inspection, the General Caghier
and all Departments of the National Bank of Cambodia, and all Banking and Financial Institutions
under NBC’s supervisory authority shall strictly implement this Prakas.

Article 24

This Prakas shall have effect from the signing date.

Phnom Penh, January 20, 2009

The Governor

signed and sealed

¢c: - All members of the Board of Directors
- The parties concerned as stated in Article 23
~ File

CM “for info”

%

¥

Administration Department of CM

“for publication in the National Gazette”
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KINGDOM OF CAMBODIA
NATION RELIGION KING

NATIONAL BANK OF CAMBODIA

Number. B4, 09 OO0 Gre kov Unofficial Translation

Prakas on

The Maintenance of Reserve Requirements against
Commercial Banks’ Deposits and Borrowings

The Governor of the National Bank of Cambodia

- With reference to the Constitution of the Kingdom of Cambodia;

- With reference to the Royal Kram NS/RKM/0196/27 of January 26, 1996, promulgating
the Law on the Organization and Functioning of the National Bank of Cambodia;

- With reference to the Royal Kram NS/RKM/1206/036 of December 29, 2006,
promulgation the Law on the amendment Articles 14 and 57 of the Law on the
Organization and Functioning of the National Bank of Cambodia;

- With reference to the Royal Kram NS/RKM/1199/13 of November 18, 1999,
promulgating the Law on Banking and Financial Institutions;

- With reference to the Royal Decree NS/RKT/0508/526 of May 13, 2008, on the
reappointment of His Excellency Chea Chanto as Governor General of the National Bank
of Cambodia, equivalent to Senior Minister;

- Pursuant to the recommendation made by National Bank of Cambodia management
during the January 19, 2009, meeting.

Decides:

Article 1

Commercial Banks shall maintain reserve requirements against deposits and
borrowings at a daily average balance equal to eight percent (8%) in Riels and twelve percent
(12%) in foreign currencies with the National Bank of Cambodia.

]

.0 Box25,22-24 Preah Norodom Bivd., Phnom Penh,Cambodia Phone - 855 23 722563
Fax/Phone ©BEB 23428197
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Article 3

The R
Requirement

Article 4

ational Bank of Cambodia will provide interest fees as follows:

Reserve requirements in Riels equal to 8% will bear interest at zero percent
(0%).

For reserve requirements in foreign currencies equal to 12%: 8% will bear
interest at 0%, while the remaining 4% will bear interest at the rate established
under the Prakas on Term Deposit Interest Rate Determination, Deposit on
Reserve Requirements, and Banks Capital’s Guarantee in US Dollars
Currencies. ‘

egulation No B7.08.063 dated April 25, 2008, of the Maintenance of Reserves
against Commercial Banks’ Deposit and Borrowings is hereby repealed.

The General Directorate, the General Secretariat, the General Inspection, the General

Cashier and
Financial Inst

all Departments of the National Bank of Cambodia, and all Banking and
itutions under NBC’s supervisory authority shall strictly implement this Prakas.

Article 5

This Prakas shall have effect from the signing date.

Phnom Penh, Januarv 26, 2009
The Governor

signed and sealed

ce: - All members of the Board of Directors

- The parties concerned as stated in Article 4

- File
- CM “for

- Adminis

nfo”

tration Department of CM

“for publication in the National Gazette”
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