Appendix II B.O.T System Land Lease Agreement

B.O.T System
Military-Owned Military Museum Land
(9.028 acres)

Lease Agreement
Between

Office of the Commander-in-Chief (Army)
Office of the Quartermaster General

&

Yangon Technical & Trading Co., Ltd

Venue: Nay Pyi Daw
Date: 15" October 2013

I B.0.T Lease Agreement of Military-Owned Military Museum Land (9.028
acres), Shwedagon Paya Road, Dagon Township, Yangon Division
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This agreement (hereinafter referred te as the AGREEMENT) was made on
15" Octoker 2013.

This AGREEMENT was made between

Colonel Aung Min Thein {Officer No. Anny 17842), Vice Quarter Master
General, Cffice of the Quartermaster General Commander-in-Chief (Army)
Naypyidaw (hereinafier referred te as the *LESSOR". the expression which
shall. unless repugrant to the context of the meaning legally thereof, be
deemed to include its successors, permitted assigness. and legal
representatives)

and

U Ar Yu (N.R.C Ne. 14/Ha Tha Ta {Naing) 044244) representing the
Diractor of Yangen Techincal & Trading Co. Ltd , established in accordance
with the governirg laws anc regulations, regarding companies, lecated at
Room 1104, Level 11, Block 5371, Lower Kyi Myint Taing Road. Kyi Myint
Taing Township. Yangon Division (hereinafter refered to as the *LESSEE"
the expression which shall, uniess repugnant to the context of the meaning
legally thereof, be deemed lo inclucz its successors, permitted assignees.
and legal representatives).

WARRANTY AND REPRESENTATION

3. Whereas the LESSOR represents and warrants that it is the legal and
beneficial owner of the land and the buildings on the land, which is the
military-owned Military Museum land (9.028 acres). Whereas the LESSEE
has strong fnancial capabilties to abide by the temns of this AGREEMENT,
both the LESSOR and LESSEE hereby rapresent i¢ have bath the legal
capacity and authority to sign this document as below

LAND LOCATION AND TERM OF LEASE

4 The location of the leased land, tem of lease and use of lard are as
oelow:

(a) Land location. The exact leased area is the area marked in red, as
appeared in Anrex 1 adached. It is lccated at military-owned Military
Museum land (8.028 acres). Shwedagen Paya Road, Dagen Township.
Yangcn Division.

(b) Term of lease: The lease is ‘or an intial periog ¢f fifty [50] years
renewable for tan {10) years al every renswal for maximum of two
times
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(c) Business conducted on land: The LESSEE, using his own funding, is
0 build two (2} nine-{3]-story buildings and cperation of a hotel, office,
and shepping complex services.

(d} Investment amount:

LEASE AND PAYMENT PLAN

5
par

The LESSE shall make the following payments for lease of the above
agraph 4 leased land [9.028 acres) as below:

(a) The lease shall be rent-free for the first twe years, during which
construction and renovation are going on. Subsequently. the rent fee
will start ta run from 15th October 2015.

(2) The land use sremium shall be calculated at the rate of US$____ million
per acre. The leased 'and premium shall thus be US$ million, which
shall be pad in four parte: first 25% to ba paid within tha ane (1) menth
from the date which this AGREEMENT was signed; secand 25% to be
paid within eight (8) months from the date which th's AGREEMENT
was signed; third 25% tc be paid within sixtesn {16) manths from the
date which this AGREEMENT was signed; and fourtn 25% to be paid
within twenty-four {24) manths from the date which this AGREEMENT
was signea.

ic) Falure to make timely payments as per paragraph 5(b) above shall
resut in penalty of D.C5% of the payment due. for every day the
payment was delayed.

d) The annual rent calculated atthe ate of ~ must be made for
a sum of three {3) years rent within the inital three {3) years cf the
lease. Subsequently, the remaining terms of the lease are to be
calculated at the rate of every year. Tha payment of annua!
rent depends on the changes in annual exchange rate, and as such
payment coud be made in Myanmar Kyat equivalent of the US dellar
amaount to be paid for the initial three years and the Myanmar Kyat
equivalent of the US dellar amount to be paid for the remaining terms
of the ‘lease.

{e) The paymen: of annual rent as per paragraph 5(d) above shall be
made once a year in either US dollars or Myanmar Kyat.

ifi The payment, whether in Myanmar currency or foreign currency shall
ba made to the Defence Acccunt No. MD 010424, The original
documents recerding the cayment made shall be submitted as wel.

[g) Within thirty {30} days staring frem the date on which the rental is due,
the LESSEE shall make payment ¢ the account menioned in
paragraph Sif).

(h) Failure to make tmely payments as per above paragraphs 5id) shall
result in penalty of 0.05% of the payment due, for svery day the
payment is delayed

iy The rental fees shal be reviewed once aevery five [5) years. In the
even: of increaszs in rental fees the increase shall nat exceed five
sercent ( 5441 of the original rertal fees.
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i) Whnere buildings are demolished, the LESSEE is to maxe payment for
the depreciated value of the buildings that are demolished.

RIGHTS AND RESPONSIBILITIES OF THE LESSEE
5. The LESSEE hereby covenants as follow

{a) The LESSEE shall construct and renovate only as per the attached site
plan and drawing Any changes deviating from the original must be
reported to and aporoved by the LESSOR before the changes could ba
effected.

{) Throughout the lermn of the lease, the LESSEE shall not sublet, divice
and sell assign, transfer, or dispose of the land in any other way. the
whole or part of the land and the business operation.

[c) The LESSEE cshall take any necessary insurance. including fire
insurance, in accordance with the Nyanmar insuranrce laws and
regulations, for any of the buildings lo be constructed, throughout the
term of the lease

[d) The LESSEE shall duly and promptly make payment for any tax or
charges in relation to the running of the business. excluding land iax
but including tax cr charges from the Yangen City Develepment
Cemmittea

() The LESSEE shall account for and keep systematic records of any
income In relation to the cperation of the hotel, office, and shopping
complex.

(f) The LESSEE =shall atide by all laws and regulatons of Myanmar and
shall avoid any aciivilies that will contravene the laws and regulations
af Myanmar.

(g) In carrying out the agreed operaticrs as per this AGREEMENT, the
LESSEE may cooperate with any other company for technical
knowledge cr management or investment of the operaticns.

RESPONSIBILITIES OF THE LESSOR
T The lessee hereoy covenants as follow:

{a) The LESSCR is to make payment fa- the lanc tax.

{b) The LESSOR is fc orevide any necessary assistance required for the
operation of g hotel offca, and shopping compiex.

(¢} The LESSOR shall ensure that the LESSEE has the full peaceful use
and enjoyment of the land thrcughout the term of lease

{(dl The LESSCR shall ensure that any pemits and licenses required oy
law for the creration of the business are obtaired from any relevart
ministry or department.

(e} With regard to buildings to be constructed, the LESSOR shall consider
and carry out on changing and reconstructing of the buikdings when
YCDC imposes restrictions on heigh: limits of ouildings.

s TRANSFER OF TITLE OF LAND AND BUILDING

At an—
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8. As per this AGREEMENT, upon exgiry of the lease or temmination of
the lease, within three (3) months from expiry ¢r terminaton, the LESSEE is
to retum the LESSOR the leased land, Including its buildings. without any
cempensation payadle to the LESSEE. In retuming as such, the LESSEE is
entitled to remove any movable items. not including fixtures, already installed
to the buildings constructed by LESSEE for hotel. office and shopping
complex on the land.

RENEWAL OF LEASE

9. The LESSEE shall inform by post the intention to renew the lease
within three {3) menths before the expiry of the initial lease. The lease shall be
renewsable for ten (10) years for a maximum of twe (2) times upen the expiry
of the initial lease of fifty {50) years, upon agreement ketween the LESSEE
and the LESSOR, and the approval from Myanmar Investmant Commission.

EFFECTIE DATE OF THIS AGREEMENT

10. This AGREEMENT comes into effect fom the date which this
AGREEMENT was signed by both parties.

DISPUTE RESOLUTION

11.  Any dispute arsing from this AGREEMENT must first be resclved
threugh mutual consultations and amicable setllement betwesn two parties.
Failure t¢ resolve dispute by such means, both partes agres to folow the
decision of competence Court which has jurisdiction according to law.

TERMINATION OF THE LEASE

12.  In the event of the following, the parties may terminate this
AGREEMENT

(a) Breach or falure to perforn material terms of the AGREEMENT oy
either party

{b) Qceurrence of a force majeure or unanticipated event for a pedod of
mora than six () menths

ic} Incagakility to perform the cbjectives of the AGREEMENT as agreec
at the time of signing

id] Mutual agreement o temminate between koth parties

(¢! The intention to terminate operations of the business must be
prezentad in wrtirg to the Myanmar Investment Commission and must
subsequently be approved oy the Myanmar Invastment Commissicn for
the lermination 1o take effect.
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(fi The LESSEE shall return, without any compensation. the leased land
including the buildings on the land and the fixiures on the buildings,
within three {3) months from the termnation of the lease. aue to any of
the reasons stated abeve.

RENEGOTIATION AND AMENDMENTS

13. In the ewvent that tne temms of this AGREEMENT require any
medification due to changing circumstances that may contravene the existing
terms of this AGREEMENT due to changing circumsiances of e business
operation, both parties are requirsd to renegotiate and mutually arrive at
amendments agreeable tc toth parties. The amendmen:s shal only take into
effect upon aporoval from Myanmar Investment Commission.

NATURAL RESOURCES

14.  Any unexpecied discovery of rare earths. gerns, antique treasures, and
any cther natura! resources in or under the eased land shall immeadiately be
infemned to the Government of the Republic of Unicn of Myanmar. Such rare
earths, gems, antique treasures, and any other natural resources are the
property of the Government of the Union of Myarmar and shall anly be
extracied by the LESSOR and the relevant authorities only upon e apgroval
granted frem the Government of the Union of Myanmar.

FORCE MAJEURE

15 Force majeure shall include any natural events, Including floods,
sterms, fires, earthquakes, as well as any limiting laws issued by tha
government. civit unrest, outbreak cf war, protest. or any cother event which
are unpreventable by any of the party taking due diligence ang cauton in
prevention of the event. In the event that such fcrce majeure event has
cccJrred, and affected and damaged the cperation of the 'eased land and the
business on the leased land. the LESSEE shall rot be enttled to
compensation from the LESSOR. In such force majeure event, the LESSEE
snall prorptly inform the LESSOR by wnting within fourteen (14) days from
which the force majeure event has occurred. The LESSOR may alow
exemption an ihe renal fees for the perod during which the use and
oparation of bus'ness an the land was affected by the farce majeure event

EMPLOYMENT

16.  Yangcn Technical & Trading Co.. Ltd. shal emgloy any swaff necessary
and shall make payment and allowance for salary. wages, transgort cosis
and any other allowances for the staff in accordance with the laws and
ragilations of Myarmar. The LESSEE shall obtain priar approval from the
Myanmar Irvestment Commissian for emrployment of any foreigner and shall
undertake tha: the tore gn employee's family abide by the domestic laws and
regulzatons of Myanmar. ard will nct irterfere with any of intemal affairs of
Myanmar throughout the stay of the foregn employee and his family
members
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EXEMPTION AND RELIEVES

17.  The LESSOR shall ensure that the LESSEE enjoy any relief of tax
duties, or any other reliefs in accordance with Myanmar Citzen Investment
Law. as pemitted oy the Myanmar Investment Commission

ENVIRONEMNTAL CARE

18.  The LESEEE shall ensure that any solid wasie is disposed of propery,
and waste water are drained away systematically, and that the ouildings are
well equipped with 2 proper olumoing and sanitation system. The LESSEE
shall ensure that the leased land and Its surrounging environment are
mantained anrd taken care of without causing any environmental pollution, in
accordance with the existing environmenzal laws and regulations of Myanmar.

CORRESPONDENCE

19 Any correspendence between the parties shall be communicated in
either Burmese or English, via registered mail or airmail or couner service or
teletex: cr email or fax, to the addresses provided below. Any party whe
changes the address as originally siated shall prormnptly inform the other party.

{a) LESSOR

Office of the Commander-in-Chief {&rmy)
QOffice of the Quartermaster General

MNay Py Daw

Contact Ne. (036-31138/ 036-31120)
Fax No. (03-31120)

by LESSEE

U Ar Yu (Managing Director)

Yangon Technical & Tracing Co, Lid
Nc. 1104, Level 11

Block 531, Lower Kyi Myini Taing Road
Kyi Myirt Taing Township

Yangon Division

REPOSESSION OF THE LAND

20.  Upon failure te perform or observe any of the terms in this
ACREEMENT by the LESSEE. the LESSCR. after servirg notice tc the
LESSEE oy post may snter and repossess the lard and any of its ouildings,

for the duraticr as siated in tne notoz. for the puncoses of rectify ng such non-
perfomance o7 ncn-chservance oy the LESSEE. Suca entry or repossession

4 4N~
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shall not prejudice the rights of the LESSOR to demand for rental feas ar
damages from the LESSEE.

INSURANCE

21, The LESSEE shall procure any form of insurance necsssary in
accerdance with provisions of Myanmar Insurance Law of the Union of
Myanmar.

MISCELLANEQUS

22, The attached documents on map of the land, history of the land,
blueprint of the hotel, office, and shopping complex. and any other supporting
documents shall form part of this AGREEMENT.

SIGNING

23 Both parties have read and fully understand, and agree to the terms of
this AGREEMENT and hereby sign below, in front of witnesses, on 15"
October 2013.

FOR AND ON BEHALF OF FOR &ND ON BEHALF OF
Signature Signature
DesinatiorName  Cclonel Aung Name U Ar Yu
Min Thein NRC No. 14/Ha Tha Ta (Naing}
Gazetted office No. Army 17642 044244
Rank Vice Rarnk Managing Dirsctor
Quartermasler Address No. 1104 Level 11
General (1) Block 521. Lower Kyi
Address Office  of the Myin: Taing Road
Quartermaster Yangon Divisian
General
Ministry of
Defence

IN THE PRESENCE OF

FOR AND ON BEHALF OF FOR AND ON BEHALF OF

Signatue Sigrature

Desinaton/Name  Lieutenan: Name U Htir Lin Naing
Colonel Toe Tun NRC No. 12/Tha Ya Ka (Maing)
Pyint 00530

Gazs'ted office No. Amy 24104 Rank Dirsctor

Rark Aseistant Adcress No. 1104 Level 11

A7t 4
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