- AGREEMENT

For

- PLANTATION OF-CASSAVA ‘CROP AGRO-INDUSTRY CROPS
- 'TREES CROPS AND PROCESSING FACTORY

Between

The Ministry of Agriculture, Forestry and Fisheries

~ And .
Crystal Agro Company Limited

' This agreement has been made between:

The Ministry of Agriculture, Forestry and Fisheries located at No. 200 Norodom Boulevard,
Telephone: (855) 23 217 320, holding of bank account No. ..o with the National Bank

of Cambodia, represented by His Excellency, the Minister of Agriculture, Forestry and Fisheries
and hereafter referred to ag "Party A",

And
Crystal Agro Company Limited located at # Nol57 Eo St No 128, Mitta Pheap
Quarter, 7 Makara District, Phnom Penh,. ‘Telephone: (855) 12 898 881 holding of bank account
No.01 003 06027236 with the Canadia Bank located at No.265-269 Ang Duong Street, Plinom

Penh of Cambodia, represented by Mr. SUWIT WITCHAWUT Nationality Thai , the company
Director, hereafter referred to as "Party B".

Pursuant to:

- The Investment Law and the Am‘endm;eht of the Investment ﬁ.aw of the Kingdom of
- Cambodia; :

- Land Registry Law of the Kingdom of Cambodia;
- The content of notification No,708 wtin, dated May 04,2006 , of the Council of Ministers;

- The lefter of Delegation of Full Power No 60 Soar .Pro. Tor dated 11 ™ May. 2006 of the
Royal Government of Cambodia

-The two parties have agreed on the Jollowing terms and conditions:
ARTICLE 1: OBJECT OF THE A-GR.EEMENT
* The ' object of this agreement” is that Party " A " agrees to provide :

. covering a total area of Eight thousand ( 8,000 ) hectares located in the di
- Mean Chey province for Party "B " to own and use for Agro-Indl,f
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: ' establishes " processing factory. The size of this land is more clearly indicated on the map by dots -

showing its location. The map is annexed to this agreement and hereafter referred to as "location”,
The coordinates are given below:

- X 1358000 - Y : 1580000
- X 1358000 - Y : 1588000
- X1 366000 -Y : 1588000
- X 1370000 - Y : 1586000
-X 1372000 - Y : 1580000

In referring to the record of the study and evaluation on the request of the concession land of

the Crystal Agro Company Limited date 11 April 2006 ( attached here with as annex) the total land
area of 8,000 hectares is divided into:

1.1

1.2

L3

1.4

The land where party "B" can run business directly: This portion of land is separate to the
land legally owned by local residents and that which is kept for natural conservation as per
items 1.2 and 1.3 of this article.

The land that is legally owned by local residents is not available for company use unless a
mutual agreeinent is reached. In the event of an illegal violation of the ownership of this
concession of land, party "B" shall reserve the right to file a lawsuit with the competent
institution. _ |
The- lands which contain national and cultural heritage sites, mountains, reservoirs,
traditional forests land and other natural protected areas etc. shall be excluded from the
company's use and preserved in their natural conditions.

Regarding the land specified in items 1.1, 1.2, 1.3, party "A" and pariy "B’ shall cooperate
with the competent institutions to compléte the survey and identification of the area of
relevant locations within three (03) months from the date of signing this agreement and
either exclude or facilitate the compensation for all relevant land areas. After having

completed the survey and identification the part of land in item 1.1 should requested by

Party "B" for land registration according the Royal Government Circular N° 05 fstinn dated

01 July 2005. Party "B" shall be responsible for the expenses of the survey, the
identification of location and the compensation for relevant lands.

- ARTICLE 2: DURATION'

2.1
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This agreement lasts seventy; (70) years starting from the signing date onwards. The
management rights of this concession of land will be granted after this agreement takes
effect in accordance with the law in force. Notification for the termination of this agreement
shall be given one (1) year in advance or within the last year of this agreement.

Party B shall have the right to renew the agreement after expiration of the seventy (70)-year
period. One (1) year prior to the expiration of the agreement, party "B" may ask to renew the

- investment. This renewal can only be made once an approval has been obtained from the -

Royal Government of Cambodia at the request of party "A", based upon the previous
performancé of party "B" and according to the mutual agreement £t y "A" on the
terms and conditions of the new contract.




ARTICLE 3: GOAL AND USAGE SCHEDULE
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~The goal and location usage schedule of party "B" is to make business production based on
the technical-economic reports and master plan that the company has to prepare as per item
713 of article 7 and including the following basic principles:

Production-business goal:

3.1.1 Main production: Cassava and Acacia

3.1.2 - -Secondary production: - Sugarcane Teak Tree (Tectona Grandis) Others crops.

3.13  Construction: construct a processing factory;

Location usage schedule: Party "B" shall make best use of the area described in item 1.1 of
article 1 and the lands involving local residents within four (04) years from the date this
agreement is signed and party "B" shall have coordinated, exchanged or compensated the
local residents, who own the land, according to the following annual plan:

yearl: Two thousand (2.000) hectares
year2: Two thousand (2.000) hectares
year3: Two thousand (2.000) hectares
yeard: Two thousand (2.000) hectares

. ARTICLE 4: DEPOSIT AND FEE

4.1

42

4.3

4.4

Deposit: Party "B" shall pay a deposit of USD 1 (one) US dollar per hectare of the fotal area
as specified in article 1 to guarantee the execution of this agreement. The deposit shall be
paid no later than three (3) months after signing this agreement. This deposit shall be
refunded once party "B" completes the cultivation of the land according to the plan specified
initem 3.2 of article 3 above.

Party "B" shall pay the land fee annually according to the concessionary land rate defined by
the Royal Government of Cambodia and competent institutions. The fee shall be paid
annually to the State budget through the bank account of the Ministry of Agriculture,
Forestry and Fisheries no later than the 31st of January of each year. .

In the event of any delay in paying the fee, as defined in article 4.2, party "B" shall be fined
monthly, two percent (2%%) of each annual fee based on the number of months delayed.

Party "B" shall also be.obliged to pay other taxes to the State in accordance with the law in
force of the Kingdom of Cambodia.

ARTICLE 5: TRANSFER, SUBLEASE AND SALE OF AGREEMENT

5.1

5.2

5.3

Party. "B" is entitled to make a transfer to its successors. Legal successors refer to
individuals who have been authorized by the law in force to inherit from party "B", or those
individuals recognized by the law as its affinity. Notification on rights transfer or any _
decision regarding the handover to the successors shall be given to party "A" at least six
months before the execution.

Party “B", in harmony with its legal responsibility and this agreement may collaborate with
its partners in order to develop business production subject to the framework stipulated in
this agreement.
In the event that party “B” subleases or transfers this agreeme LS
the investment Iaw of the Kingdom of Cambodia and have
Council for the Development of Cambodia at the request of pai;
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54 . In order to seek capital from both local and international banks to further expand its

investment, party "B" shall have the right to use the crops and property that have been
invested in the concessionary land to secure additional funds.

ARTICLE 6: RIGHTS AND OBLIGATIONS OF PARTY "AM

6.1

6.2 |

6.3

Party "A" has the following rights and obligations:

Providing intervention to the relevant institutions in order to address any problems involving

those who commit offense and violate the rights of party "B" in respect of the

implementation framework defined in this agreement as to the usage or confiscation of any

part of the location,

During the implementation of investment project on the company land concession in case, if
any land conflict occurred between company and local residents/people, competent.
authorities have the right to suspend the investment activities for solving the problems and
protecting the interest of people and any conflict is occurred between military Agency and
local residents people the resolution have to give priority to residents people.

Monitoring: ' ' :

The implementation of the agreement of party "B".

The environmental impact. _

Technical work and the business production program of party "B".

ARTICLE 7: RIGHTS AND OBLIGATIONS OF PARTY "B*

Party "B" has the following rights and obligations:

.71

72

73

74.
75
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7.7

7.8

Agreeing 1o pay the deposit and fee in accordance with article 4 of this agreement unti] the
termination of the agreement. '

Agreeing to be fesponsible for the expenses of the survey and other related costs involving
the coordination and exchange of the said land as stipulated in article 1 and 1.4.
.Designing the location management and development plan for party "A" no later than six (6)
months after. this agreement has been signed. This management plan shall have a master

- plan for the strategic development-location usage schedule, other technical practices and a

balanced economic-financial plan for long-term development (the commencement period for
best use of land, location angd the renewal period). Party "B" may only start operation_ when a

prior agreement has been made on management plan materials by party "A",

- Must to use local labor force in the event that there is no Khmer expert a{/ailable, the right to

hire foreign experts shall be granted following the law of the Kingdom of Cambodia.

. Focusing on the livelihood, health and education of its employees, workers and their
. families by building suitable houses, hospitals, temples, schools and recreation centers.
. Implementing business activities' as planned including: forest clearance, road construction,

cultivation and maintenance by following sustainable conditions for natural resources of the

. location and envirohmental impact caused by the business production.

Operating business production on the actual business area according to the plan stipulated in
ts technical-eéconomic reports and in articles 3 and 7.3 of this agreement.

.Having the right to sell, buy, distribute and circulate all kinds of p:
outside the country in accordance with the State's principles
interests of the above-mentioned investment, ’
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*7.9 . Machinhery equipment, spare parts and chemical materials that are imported for the purpose
- . of business production will.incur additional taxes according to the law of the Kingdom of
- Cambodia.
7.10  Allowing party "A" and relevant institutions to monitor and evaluate its activities regarding
. ! environment impact and subsequently following the instructions of party, "A" and relevant
institutions as to the protection of the environment. i

" 7.11' Report 1o Party “A” the achievement-of the implementation of the investment works in  six-
monthly and annually period. '

ARTICLE 8: CONSTRUCTION PERMITS

8.1  Through this, party "B" shall be allowed to carry out all construction activities on the

.~ location in accordance with the law in force of the Kingdom of Cambodia and in harmony
. with the objectives specified in article 3 of this agreement.

8.2  All construction of infrastructure such as dams and canals that may affect the surrounding
areas, shall be permitted by party "A" and relevant institutions.

ARTICLE 9: RIGHTS TO SUPERVISE

All fixed assets and infrastructure as well as results achieved by party "B" shall be under the
- control of party "B" until the terminaﬁon of this agreement.

ARTICLE 10: TERMINATION OF THE AGREEMENT

10.1 In the event that Party "B" faces a situation beyond its control, Party "B" has the right to
- withdraw from the whole project or part of the project providing approval for the
withdrawal has been received from party “A". The withdrawal or sale of factory equipment
- such as boats for storing miachinery, freighters, vehicles and accessories, other means of
transportation and fixtures shall be made in accordance with rules and regulations in force. '
102 In the event that party “B” withdraws without approval, it shall be held responsible
: according to the Investment Law of the Kingdom of Cambodia. ,
10.3 Inthe event that party “B” fails to implement the activities stipulated in this agreement at the
' _ passing of one (1) year starting from the date of agreement, the Government shall have the
right to terminate the agreement unconditionally and without compensation for damages.
Such a termination shall result in the seizure of the deposit paid by party “B”. This deposit
'shall become State property.

ARTICLE 11: DISPUTES AND RESOLUTION (ARBITRATION)

11.1  In case of disputes during the execution of this agreement, the two parties shall mediate and
- settle the dispute based. on the rights and obligation of each party as stipulated in this
agreement, : ' o

" 11.2  Inthe event that the two parties cannot mediate or settle the dispute within sixty (60) days,

mediation and reconciliation.
11.3  If the Council for the Development of Cambodia cannot settle
days after receiving the request as stated in item 11.2 of thig



7 ARTICLE 18: COMMENCEMENT AND TERMINATION OF THE AGREEMENT

.+ - * This agreement takes effect on this dgw,\"%" of ..... T\e‘\ \ké ............... 2006 and expires on
- thisday, AR OF e T M 207.8 '

. Agreed in Phnom Pe:_lh. Day:...l.fii—..... Monﬂz:..g*.m\..\ﬁ,.zo%

Representative of party "B - . Representative of party "A"

e%/ﬂ _
'S

Crystal Agro Company Limited
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. Office of the Counci! of Ministers

- Ministry of Economy and Finance

- Coiimeil for the Development of Cambodia

- Ministry of Planning

- Ministry of Justice ~ -
~Ministry of Land Management, Urbanization and Construction
- Ministry of Industry, Mines and Energy

- Ministry of Environment

- Oddar Mean Chey Provincial Office

- Forestry Administration

- Department of Accounting and Finance

- Department of Agronomy and Improved Agricultural Land
- Department of Agro-Industry

- Department of Agricultural Legislation -

- Oddar Mean Chey Provincial Department of Agriculture

- Pa['ty HAll . .

- Pal'ty IIBH )

- Archives-Records



