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The Royal Government of cambodia agreed to p_rovide: (i) a guarantee on power purchasein the event of non-payment by EDb, ana r,) u s"L*r"e on the payment on thetemtination in accordance with the PPA and/or'IA *f, io the event that th; company isunable to operate the project arising from the political Force Majeure Events.

It is a requirement of the Implementation Agreement in accordance with its section 5.3, theMinister of Economy and Finance on ue[*r or noyJ'covemment of carnbodia (theo'Guarantor") 
has iglt to enter ipto this Guarariee of the payment obligations ofEDC/IV{IME under the ppA and,IA.}

,/

KINGDOM OF'CAMBODIA
Nation Religion Ifing

Phnom Penh, December 42- ,2012

GOVERNMENT GUARA}ITEE OF PAYMENTS

To: Ilydro power Lower Sesan 2 Co.rLtil.
Address : No. 246,preahMonivong^Blvd., sangkat Boeung Raing, Khan Daun penh,phnom penh, Kingdom of Cambodia.-
Facsimile: +855 23 426 4ls
Attention : Chainnan, Hydro power Lower Sesan 2 Co.,Ltd..

We refer to:

(A) Delegation of Full Power No. 120 D.F.P. dated 13 Novemb er 2012 by samdech AkkaMoha sena Padei Techo HLrN sEN, Prime Minister of the riogaorrtorcambodia. (pleasesee Attachment 1).

(B) The Implementation Agreement ('IA-) dated 26 November 2012, entered between theRoyal Govemment of cambodia-(*RGi") represented by Minister orvririrt y of Industry,Mines and Energy ("MIME') and Hydro po*".ro*", slsan 2 co.,ita 6rr"..company').
(c) ELECTRICITE DU CAMBODGI- u wholly state-owned limited riability enterpriseincorporated by Royal Decree No. cHS/RD/0 {ganoof the RGC dated 9 March 1996, withits principal office located at Street 19, wat Phnom, Daun penh District, phnom penh, inthe Kingdom of cambodia, including its s,rccersor. *a permitted assignees (..EDC,) has

;t:;;:' 
into a Power Purchase Agreement ("ppA') with the c"d*y; ated2,6November

*r.?...8.2......*o,

(D)

(E)
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We hereby guarantee that:

1' The Guarantor hereby irrevocably and unconditignally guarantees and promises to pay tothe company-*\and every:.9.lmoney which is drie *a o*"i by MIME or EDC tocompany under the IA or pi'a that MIME t, gDc has failed to pay in accordance with theterms of the IA or ppA (the ..Guarantee,).

2. This Guarantee shall be a continuing security an{ llcordingly, shall extend to cover thebalance due-.to the company at any time from MIME o.-pioc *a", the IA or ppA,notwithstanding any notice of t".minuti"; ;;il" hquidation o, ort 
", incapacity or any

:ffifl"T,t;l::"T:T:"?::ffi,,ffisj:c or in tr. Il*. o, stvr" tr","oro, anv

3' Before taking steps to enforce this Guarantee and demand payment from the Guarantor, thecompany shall be obliged only to make J.r*"a in^writing for payment from MIME orEDC' After sixty (60) days from the date ortrr" invoice(s) * ,p""ifr"d in section g.7.1 ofthe PPA or anv payment demlj {omlhec&;y to MIME being received by EDc orMIME' the company may notifr trre cuaran#1n writing that payment from MIME orEDc is overdue and make-a demand ro, puy*"rri from the 6;rr:#;der this Guarantee,and the Guarantor shall make payment within thirty (30) Days. The Guarantor,s latepayment hereunder shall bear interest at an annual rate or rigo{ prr. :x (three percent).And no demand made by the company hereunder shall prejuai"" oI [rt ict the right of thecompany to make furthir or other dem*ar ugui*iany other unpaid invoice(s).
AII sums payable by the Guarantor under this Guarantee shall be fully paid to the bank
a:c;Hf"signated 

bv the companv in the ri"gJo- of cambodiu i' us Dofiars to the

4' Any demand for payment made pursuant to this Guarantee shall be made by courier or inperson by a duly authorized officerof th" go*proy at the Guarantorlsof6ces and shall be
ff ff#,ffi'3r?iff:1f ffi:ffi*,b;,o"rrlutio.izedoffi cer"t,h"company;;;;

"We hereby certifr that:

(1) Hydro power Lower sesan 2 co.,!td. (the 
l,!ompany,,) is making this demandon the Ministry of Economy and Finance 1trr" "brru.ar,to*l i, ttre amount ofu'S' Dollars ---- [insert r*"*rri"L;rffffith Section I of theGuarantee dated ____ between the Guaranto, *Jtfr" Company;

(2) The amount specified above is due and_ payable by EDC/\{IME under thePPA/IA between the company and pocnmae and no part of the amount
e?ffi,"ove 

is the subject-or u aitp.rr" b.*""o a"-g6c/I\dIME *a trr"

(3) Demand in writing for payment from MIME/EDc has been made ) -n(4) such amoun! on the date hereof remains unpaid by MIME/E DC., (
,/
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5- The Guarantor represents and warrants that, as of the date hereof:

o The Guarantor has flrll power, authority, and legal right to incur the obligation, toexecute and deliver, and to perform and observ-e the-terms Ld prorisions of thisGuarantee.

o This Guarantee constitutes legal, valid, binding, and enforceable obligations of theGuarantor in accordance with its terms..

o All necessary action has been taken, and all-approvals required have been obtained,under the Laws of the Kingdom of cambodiaio authori)e a"execution, delivery,and performance of this Guarantee.

o The obligations and covenants of the Guarantor in this Guarantee constifuteunconditional obligations of the Guarantor, for the performance of which the fullfaith and credit of the Guatrantor is pledged.

o The Guarantor unconditionally and irrevocably agrees that the execution, delivery,and performance by it of this Guarantee constiturc;ommerciJ ** *rt", than publicor governmental acts and such Guarantee constifutes its unconditional andirevocable direct obligation.

o Should any proceedings 
.b3 

brousht against the Guarantor or its assets in anyjurisdicrion in reration to this agreemeni no immunity fr; J;;;;;;gr'rfri,
be claimed by or on its behalf oi *itrt respect to its assets which it now has or mayacquire in the future. ---)

6' This Guarantee shall remain in full force and effect from the construction commencementDate until the termination of the term of the IA or ppA and for so long thereafter as anyamount owed to the Company by EDC in connection with such term is or may beoutstanding.

7' No failure or delay by the company to exercise any right or remedy under this Guaranteeshall constitute a waiver of that right o1 r.*"Jv. N_o ,irgt* or partial exercir* of any rightor remedy shall preclude any other or further exercise thereof o, trr" o"r.ire of any otherright or remedy' No waiver by the co*p*y rh"lll. effective unless it is in writing. Therights and remedies of the company nlgvided by this Guarantee are cumulative and notexclusive of any rights or remedies provided by l#.
8' All notices or other communications (together "Notices') to be given or made hereundershall be in writing, shall be addressed roi the attention of the person indicated below andshall 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 intemationaldocument courier, addressed to the ,"""iri.,g party,; th" addrJss indicated aao*1{
./
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(or such other address as such Party may have specified by notice delivered to the
delivering Party at its address or facsimile number specified below).

The address for service of Notice shall be:

For the Guarantor:
Minister, Ministry of Economy and Finance
Ministry of Economy and Finance
Street No. 92, Sangkat Wat Phnom, Khan Daun penh,
Phnom Penh,Kingdom of Cambodia
+855 23 427 798

Chairman, Hydro Power Lower Sesan 2 Co.,Ltd
No. 246, Preah Monivong Blvd., Sangkat Boeung Raing,
Khan Daun Penh, Phnom Penh, Kingdom of Cambodia.
+855 23 426415.

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 right. or obligations
hereunder without the prior written consent of the Company, and the 

-Co-p*y 
rhul ,rot

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 pennanent financing of the projeci
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 r,r"""rr*, and permiued
assignees of each Parfy.

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, 
which

shall also be the procedural law governing any arbitration.

I 1. If there is any dispute or dtfference of any kind whatsoever arising out of or in connection
with this Guarantee, the Guarantor and the Company shall attempt for u period of thirty (30)
days after the receipt by one Party of a notice from the other Party of tire existence of the
dispute to settle such dispute through mutual amicable discussions. Should such dispute
can't be resolved through mutual amicable discussions, then it shall be submitted to the
Singapore Intemational Arbitration Center for arbitration in accordance with &e arbitation
rules of the Singapore Intemational Arbitation Center. And if there are discrepancies
between this clause and the rules of the Singapore Intemational Arbitration Cenier, this
clause shall govem. 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 perfomr 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 *ru /Lv,vqZ

Attention
Address

Facsimile

For the Company:
Attention
Address

Facsimile
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12.

13.

reference to arbifation to which this QuaranLe 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 arate of LIBOR plus 3% (three percent) to
the other Parfy in receipt of such arbitration award from the due date for the payment of
such award until the date of payment of such award.

The capitalized terms used but not defined in this Guarantee shall have the meanings given
to them nthePower Purchase Agreement.

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
permiued 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-ofl counterclaim, reduction, or diminution of any
obligation that the Guarantor has or may have against the Company shall be available to
the Guarantor agunst the Company in connection with any obtigatton of the Guarantor to
the Company under this Guarantee.

This Guarantee shall expire upon the termination of the IA and PPA if no claim has been
made and remains outstanding heretrnder and any written demand made to us by the
company hereunder must therefore be received by us before that time.

This Guarantee shall become in full force and effect on its ratification by legislatures of the
of Cambodia.

t4.

Deputy Prime Minister, ,/

Ir**n 
Ministry of Economy &Financyk

Ministry ofRoyal Palace
Secretariat of Seoate
Secretariat of National Assembly
Council for the Development of Cambodia (CDC)
Office of Council ofMinisters
Ministry ofForeign Affairs and Intemational Cooperation
Minisky of IndusEy, Mines, and Energy
Cabinet of Samdech AldcaMoha SenaPadei
Techo, Prime Minister
Electricite du Cambodge @DC)
File

t?i- . .4,
3S'drs&'
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