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The Parties agree together the following:

BACKGROUND

The Firm is a licensed firm carrying out business in the Kingdom
of Cambodia and holding an Underwriting License issued by the
SECC.

The Client wishes to appoint the Firm as its agent to provide it
with certain advice and trading services in relation to Securities.

Under Article 54 of the Sub-decree on the Implementation of the
Law on the Issuance and Trading of Non-Government Securities
and Article 6 of Prakas on the Code of Conduct of Securities Firms
and Securities Representatives, a licensed firm shall enter into an
agreement with a prospective client.

The Parties have set out in this Agreement the terms and
conditions that, subject to Securities Laws, Sub-decree and
relevant regulations, shall apply to the provision of the Services.

DEFINITIONS

Terms used in this Agreement shall have the meanings given in the
Law on the Issuance and Trading of Non-Government Securities,
Sub-decree and the relevant regulations set by SECC, and the
relevant laws of the Kingdom of Cambodia.

The following further definitions shall apply in respect of the
Agreement:
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Agreement : means this client agreement.

Available Client Money : means Client Money in the Client

Money Account that is available at a
given time for the Client's purchase of
Securities, taking into the balance in
the Client Money Account less any
Client Liabilities and any previous
Client Orders and Client requests for
withdrawal of money or payment to
third parties.

Bank : means a commercial bank regulated

and supervised under the Law on
Banking and Financial Institutions of
the Kingdom of Cambodia.

Client Information : means the information in relation to

the Client provided to the Firm at the
time of opening of the Client’s account
with the Firm, as updated from time to
time.

Client Liability : means any amount that the Client is

liable to pay to another person
pursuant to this Agreement or under
any law, subject to the provisions of
the Code of Conduct including but not
limited to any commissions, fees, other
remuneration, taxes, stamp duties, any
other expenses related to the sale or
purchase of Securities, and any
administration fees relating to the
operation of the Client Money
Account.

Client Order : means an order given to the Firm by

the Client in relation to purchase or
sale of Securities.

Code of Conduct : means Prakas on the Code of Conduct

of Securities Firms and Securities
Representatives.

License : means the license issued to the Firm by

the Director General of the SECC.

Securities Trading : means trading in any Securities listed

on the Securities Exchange Permitted.

Services : means investment advice in relation to

Securities Trading, and arranging
Securities Trading.

Universal Successor : means who succeeds to the general
rights and obligations from another
person.

Particular Successor  : means who succeeds to the limit rights

and obligations based on each specific
reason.

OPERATING PROVISIONS

Appointment of the Firm

1-

The Client appoints the Firm as the Client’s agent to provide
the Services to the Client on the terms of this Agreement. The
Client agrees to be bound by the acts of the Firm carried out
within the scope of the authority granted by the Client under
this Agreement.

The Firm shall not act as principal in relation to the Client in
relation to any Securities Transaction except with the prior
written agreement of the Client.

The Firm warrants that it is authorized to provide the Services
to the Client. The Firm shall provide any services in relation to
Securities for which the terms of the License issued by the
Director General of the SECC.

Updating Information
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1- The Firm acknowledges and agrees that it has completed a

New Customer Account form in respect of the Client, in the
form set out in Appendix of the Code of Conduct.

The Client warrants that the Client Information provided as at
the date of this Agreement is true and correct.

The Client acknowledges that the Firm shall provide the
Services to the Client on the basis of Client information. The
Client agrees to promptly notify the firm of any material
changes to such Client Information.

The Firm shall update the Client in writing from time to time
in relation to any changes in the information relating to the
Firm set out in this Agreement. The Firm acknowledges and
agrees that it is required under the provisions of the Code of
Conduct to provide the Client with certain information in
writing prior to the execution of Securities Transactions on the
Client’s behalf. The point 7 of this agreement shall not apply
for Investment Advisory Firms and Investment Advisory
Representatives.

Securities Trading

1-

The Firm shall engage in Securities Trading on behalf of the
Client only to carry out Client Orders given from time to time.
The Firm shall not operate a discretionary account on behalf of
the Client, and any instruction given by the Client to engage in
Securities Trading on a discretionary basis shall be deemed for
all purposes of this Agreement not to have been given, unless
approved by SECC.

The Client authorizes the Firm to do all things reasonably
necessary on the Client’s behalf, pursuant to a Client Order to:

i- Place the Client Order;

ii- Transfer Securities sold by the Client or purchased
by the Client; and

iii- Ensure that each such transfer is correctly recorded at
the Securities Depository.

The Firm agrees to arrange transfer of Securities on behalf of a
Client, and any recording of such transfer, in accordance with
the Code of Conduct and the rules, systems and procedures
applicable to the Securities Depository and under existing
regulations.

The Firm and the Client acknowledge and agree that:

i- The Firm shall not purchase Securities on behalf of a
Client unless the Client has provided the Firm with
sufficient Available Client Money, and the Client
agrees not to place a Client Order to buy Securities at
a price exceeding the Available Client Money; and

ii- The Firm shall not short sell Securities on behalf of
the Client, and the Client shall not place a Client
Order to sell Securities unless the Securities are
registered with the Securities Depository in the name
of the Client and are available to be sold.

The Client agrees to be bound by its Client Orders and agrees
and acknowledges that a Client Order may not be cancelled or
varied after it is executed. A Client Order may not be cancelled
or varied prior to execution of the Client Order unless the
Client notifies the Firm in such manner as is reasonably
required by the Firm. The point 8 of this agreement shall not
apply for Investment Advisory Firms and Investment Advisory
Representatives.

Methods of Placing Orders

1- Aclient shall place orders using any of the following methods:

i- Inwriting;
ii- Over telephone, facsimile and using other electric
communication methods prescribed by SECC.

2- The Client’s order in relation to trading in that Securities,

including the Securities name, type, quantity, price and date.
The Firm shall record such order in writing, tape-recording or
other electronic to evidence of the place order.
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Refusal of Receiving Orders

1- The Firm shall not comply with a Client Order if the Client
Order would be contrary to any Securities Law and relevant
regulations or the terms of this Agreement. The Firm shall not
be liable for any loss, cost or expense suffered by the Client as
a result of the Firm’s refusal to carry out such a Client Order.

2- The Firm shall promptly notify the Client in writing if it at any
time refuses in paragraph (1) or fails for any reason to carry
out a Client Order or to carry out a Client Order in accordance
with the terms of the Client Order.

Securities Trading Notifications

The Firm shall provide the Client with a notification of each
securities transaction effected on behalf of the Client, in
compliance with Article 21 of the Code of Conduct. The Client
agrees to carefully review each such notification and to notify the
Firm promptly of any differences between the Client’s records and
the information shown in the notification.

Client Money Account
1- The Client authorizes the Firm to:

i- Deposit any Client Money received from or on
behalf of the Client into the Client Money Account
relating to the Client;

ii- Accept payment for Securities sold on behalf of the

Client pursuant to a Client Order into the Client

Money Account;

Make payment from the Client Money Account for

Securities purchased on behalf of the Client pursuant

to a Client Order;

iv- Pay for any Client Liability related to securities
trading from the Client Money Account;

v- Make any other payment from the Client Money
Account as may be required by law; and

vi- Otherwise pay money into and out of Client Money
Account in accordance with Client Orders or other
written instructions of the Client from time to time.

2- The Client shall be entitled to receive any interest paid in
respect of the Client Money Account.

Reports

1- The Client acknowledges that it shall receive the following
written reports from the Firm in relation to trading in
Securities:

i- Notifications of Securities trades in accordance with
Article 21 of the Code of Conduct;

ii- A monthly transactions report on the Client’s
account, in accordance with Article 22 of the Code
of Conduct;

iii- Reports in relation to Client Money in accordance
with Law and relevant regulations of securities.

2- The Client agrees to carefully check the contents of the reports
provided by the Firm, to ensure that the contents of such
reports are consistent with the Client’s own records, and to
promptly notify the Firm of any differences.

Remuneration

1- The Parties acknowledge and agree that the remuneration
payable to the Firm under this Agreement shall be set out in
Schedule [1] and fixed from time to time by the SECC.

2- The Firm may update Schedule [1] from time to time to reflect
any changes to remuneration, and shall notify the Client in
writing of such changes. To be any increase of remuneration
payable under this Agreement shall take effect until the
Agreement has been updated and the Client notified to agree in
writing.

3- The Firm agrees that where for any reason it at any time
charges any amount to the Client exceeding the amounts set
out in Schedule [1], it shall immediately upon becoming aware
of such overcharging refund the excess to the Client Money
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Account and shall notify the Client in writing.
Interests and Relationships

The Firm confirms that all of the interests or relationships between
the Firm and other persons, that could influence the Firm or its
Securities Representatives which are set out in Schedule [2] and in
respect of the terms and conditions of the agreement and other
relevant regulations.

Complaints

1- If any case the licensed firm or its representative shall not
apply to the terms and conditions of the agreement, the Client
may make a complaint in writing to confirm the name and
contact details of person handling complaints at the Firm.

2- The Firm shall agree to solve of the Client’s complaint within
07 (seven) days of business days after reception of the
complaint.

Client's Personal Representatives

1- The Client may appoint a person other than the Securities Firm
or any of its Related Entities as a “personal representative” in
writing by power of attorney or other means permitted by law
to give Client Orders or other instructions to the Firm on the
Client’s behalf in respect of Securities Trading through the
securities firm. As at the date of this Agreement, the Client has
appointed the persons specified in Schedule [3] as its personal
representatives.

2- The Firm may, prior to accepting any instructions provided by
a personal representative, require that the Client provides the
Securities Firm with an original or a certified true copy of the
written authority under which the personal representative is
appointed.

3- The Client shall notify immediately the Firm in writing of the
revocation of any personal representative’s authority. The Firm
may act in accordance with Client Orders or other instructions
received from a personal representative unless and until it is
notified otherwise by the Client.

Confidentiality

The Firm agrees not to disclose to any person any confidential
Client Information, or any other confidential information in
relation to the Client that the Firm obtains in carrying out the
Services pursuant to this Agreement, provided that the Firm may
disclose such confidential information:

1- With the written consent of the Client by confirming an
authorized person to be given;

2- To the SECC or court of the Kingdom of Cambodia;
3- Otherwise as provided by law and other relevant regulations.
Risk Disclosure Statements

1- The Client acknowledges that it has been informed that the
returns on, or value of, any Securities acquired pursuant to this
Agreement are not guaranteed by the Firm or any other person,
and the value of such Securities may go up or down.

2- The Firm shall insert any additional relevant risk disclosure
statements, depending on the Services provided, if any.

Copy of Agreement

The agreement shall make into two documents with sign and seal
or fingerprint of the parties, and the Firm shall provide the Client
with such document of this Agreement immediately and keep
another at the firm.

Laws Not Affected

The Parties agree that, in compliance with Article 6 of the Code of
Conduct, the terms of this Agreement shall not in any way operate
to remove, exclude, or restrict any rights of the Client or
obligations of the Firm under the law. Any terms and conditions of
this Agreement or/and any other agreement between the Parties
which in any way operate to remove, exclude, or restrict any rights
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22-

24-

25-

26-

27-

of the Client or obligations of the Firm under the law, shall be of
no effect.

Notice

1- Unless otherwise requested in writing by the Client all reports
and notices required to be given to the Client pursuant to this
Agreement or the Code of Conduct.

2- The Client agrees to promptly notify the Firm of any changes
of address or any other contact details of the Client. If the
Client fails to notify the Firm in accordance with the terms and
conditions set out in this Agreement, any report or other notice
sent to the Client last address known to the Firm.

Termination

1- Either Party shall be entitled to terminate this Agreement at
any time by notifying the other party in writing 07 (seven)
days in advance.

2- The parties agree that termination of this Agreement shall not
affect the rights and duties of the Parties that have accrued
before such termination.

Entire Agreement

This Agreement is the entire agreement between the parties as to
the appointment of the Securities Firm as the Client’s agent and the
provision of the Services. No other representation, statement or
agreement whether written or oral between the Parties in relation
to such matters shall be of any effect.

Amendment

This Agreement may only be amended with the agreement of each
Party, provided that where there is a change in any Securities Law
and relevant regulations that is contrary to the provisions of this
Agreement, the Securities Firm shall amend this Agreement so that
it complies with such changed Securities Law and relevant
regulations, without the Client’s consent, and upon doing so shall
notify the Client in writing of such amendment.

Assignment

The Client agrees that any right and obligation in this Agreement
shall be binding upon the Client’s universal successor, particular
successor and personal representatives in title and that in the case
of any change of title to Securities that occurs by operation of law,
by reason of the Client’s death, bankruptcy, legal incompetence,
court order or any other reason, the Firm may arrange any transfer
of Securities and the registration of such transfer.

Governing Law and Jurisdiction

1- This Agreement is governed by the laws of the Kingdom of
Cambodia.

2-  Any dispute under the terms of this agreement may be resolved
pursuant to any dispute resolution procedure prescribed by the
SECC.
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