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Up to 217,149,000 Ordinary Shares
of

EDL-Generation Public Company
(the “Company” or “EDL-Gen")
(registered in the Lao People’s Democratic RepuBliao PDR”) as a public company with limited liabili}y

Par Value of Kip: 4,000 per share

Offering Price:
Kip 4,000 per share to Employees of EDL (as defindaereafter) and the Company
Kip 4,300 per share to the Public inside Lao PDR
Kip 4,300 per share to investors outside Lao PDR

The Company is offering up to 217,149,000 ordinsimgires of the Company (th8Hares), in
accordance with the rules and regulations of theui$iees and Exchange Commission of Lao PDR (the
“Lao SEC’) pursuant to the initial public offering (th&ffer”).

As part of the Offer, the Shares are being distet and offered in a public offering in Lao PDR
by BCEL Krungthai Securities Company Limited (th&nterwriter”) through Banque Pour Le
Commerce Exterieur Lao BCEL” or the “Selling Agent) to investors inside Lao PDR, and by the
Underwriter to investors outside Lao PDR in relemn applicable laws in the countries in which such
offers are made, (altogether tHedmbined Offer”).

A prospectus originally written in the Lao langualgas been filed with the Office of the
Securities and Exchange Commission of Lao PDR (t@éfice of the Lao SEC) (the “Lao
Prospectus$). The English translation of the Lao Prospedtire “English Prospectus) was prepared
by LS Horizon (Lao) Limited. Although care was ¢akto render the translation as reliable as passibl
does not carry any legal authority and no represgiemt is made as to its accuracy and the English
translation is not a prospectus defined under teer& of the Prime Minister’s Office re: the Setesi
and Exchange No. 255/PM (th8EC Decreé). Only the original text written in the Lao langge has
legal force under the SEC Decree and the Lao lawires the distribution of a prospectus that has
become effective under the SEC Decree in conneutitthnany public offering of Shares in Lao PDR.

The Offer will be in compliance with the applicablées and regulations of the Lao SEC and the
Lao Prospectus was prepared specifically for thiainpublic offering of the Shares in Lao PDR.
Accordingly, the Shares will not be registered under the securés laws in any jurisdiction other
than the securities laws of Lao PDR No representation is being given that the fornrecantents of the
Lao Prospectus and the English Prospectus are gt or sufficient for an offering in any other
jurisdiction. The Lao Prospectus and the Englistspectus should be read together prior to making a
investment decision to buy the Shares.
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This Offer is the initial public offering of the @Gwpany's Shares and if the Lao Securities
Exchange (thel!SX”) approves the initial listing application of tl@ompany, the Company’s shares will
be the first securities listed on the LSX. The LiSXa new secondary market which was established in
October 2010. For more details please see “TheSemwrities Market” on page 91. Prior to this @ffe
there has been no public market for the Shareg Cldimpany will apply for the listing and tradingtbé
shares on the LSX on December 28, 2010. The Coynpagrects that its shares will be listed on the LSX
and begin trading on or around January 11, 2011.

The Company expects that payment for the Sharédeviho later than 7 business days after the
Offering Period, in immediately available fundsattldelivery of the Shares to shareholders will lzelen
through the LSX’s depositary facility with Secuesi Depositary Centre no later than two business day
and the shares of the Company will be approvetidting on the LSX no later than January 11, 2011

Prior to investment in the Shares, investors shouldonsider risks involved. Please read the
sections titled “Risk Factors” prior to investing in the Shares.

SELLING RESTRICTIONS
Dubai International Financial Centre

This document relates to an Exempt Offer in acaoce with the Offered Securities Rules of the
Dubai Financial Services Authority (“DFSA”). Thi®cument is intended for distribution only to perso
of a type specified in those rules. It must notdedivered to, or relied on, by any other persdrhe
DFSA has no responsibility for reviewing or verifgi any documents in connection with Exempt Offers.
The DFSA has not approved this document nor tategsdo verify the information set out in it, arash
no responsibility for it. The Shares to which tliscument relates may be illiquid and/or subject to
restrictions on their re-sale. Prospective puretgsf the Shares should conduct their own dugetitie
on the Shares. If you do not understand the ctht&rthis document you should consult an authdrize
financial adviser.

European Economic Area

In relation to each Member State of the EuropeaonBmic Area which has implemented the
Prospectus Directive, as defined below, (each, @eéWant Member State”) an offer to the public of an
Shares which are the subject of the Offer contetegldy this document may not be made in that
Relevant Member State except that an offer to thidipin that Relevant Member State of any Shares
may be made at any time under the following exeomgtiunder the Prospectus Directive, if they have
been implemented in that Relevant Member State:

o to legal entities which are authorized or reguldtedperate in the financial markets or, if
not so authorized or regulated, whose corporategsdris solely to invest in securities;

o to any legal entity which has two or more of (1)arerage of at least 250 employees
during the last financial year; (2) a total balasbeet of more than €43,000,000 and (3)
an annual net turnover of more than €50,000,000sta®vn in its last annual or
consolidated accounts;

o by the Selling Agent to fewer than 100 natural egal person (other than qualified
investors as defined in the Prospectus Directime);

. in any other circumstances falling within Articlé€3 of the Prospectus Directive,

provided that no such offer of Shares shall raaudt requirement for the publication by the Compahg
Underwriter or the Selling Agent of a prospectusspant to Articles 3 of the Prospectus Directive.
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For the purposes of this provision, the expresaiotoffer to the public” in relation to any Shares
in any Relevant Member State means the communicati@ny form and by any means of sufficient
information on the terms of the Offer and any Shaoebe offered so as to enable an investor talddoi
purchase any Shares, as the same may be variedtiMember State by any measure implementing the
Prospectus Directive in that Member State and #pgession “Prospectus Directive” means Directive
2003/71/EC and includes any relevant implementiegsure in each Relevant Member State.

Hong Kong

The Shares have not been offered or sold anchaiilbe offered or sold in Hong Kong, by means
of any document, other than (a) to “professionaegtors” as defined in th8ecurities and Futures
Ordinance (Cap. 571) of Hong Kong and any rules made undlet Ordinance; or (b) in other
circumstances which do not result in the documemda “prospectus” as defined in tB®@mpanies
Ordinance(Cap. 32) of Hong Kong or which do not constitateoffer to the public within the meaning
of that Ordinance. No person shall issue or peskasthe purposes of issue, whether in Hong Kang o
elsewhere, any advertisement, invitation or documelating to the Shares, which is directed atther
contents of which are likely to be accessed or gadhe public of Hong Kong (except if permitteddo
so under the securities laws of Hong Kong) othantWith respect to Shares which are or are intetmled
be disposed of only to persons outside Hong Kongnéy to “professional investors” within the meagpin
of the Securities and Futures Ordinan¢€ap. 571) of Hong Kong and any rules made unHdat t
Ordinance.

Japan

The Shares have not been and will not be regstereer theFinancial Instruments and
Exchange ActAct No. 25 of 1948, as amended) of Japan and hiaeeS have not been and will not be
offered or sold, directly or indirectly, in Japanto, or for the account or benefit of, any residenJapan
(as defined under Item 5, Paragraph 1, Article thefForeign Exchange and Foreign Trade Act (Act No
228 of 1949, as amended)) or to, or for the accouriienefit of, any persons for reoffering or resal
directly or indirectly, in Japan or to, or for thecount or benefit of, any resident of Japan expapguant
to an exemption from the registration requiremeaffsand otherwise in compliance with, tR@mancial
Instruments and Exchange Asatd other relevant laws and regulations of Japan.

Kuwait

The Shares have not been licensed for offeringumwait by the Ministry of Commerce and
Industry or the Central Bank of Kuwait or any othelevant Kuwaiti government agency. The Offer of
the Shares in Kuwait on the basis of a private gataant or public offering is, therefore, restriciad
accordance witlbecree Law no. 31 of 199@s amended, andinisterial Order No. 113 of 1992as
amended. No private or public offering of the ®isais being made in Kuwait, and no agreement ngjati
to the sale of the Shares will be concluded in KiwaNo marketing or solicitation or inducement
activities are being used to offer or market tharg in Kuwait.

Russia

Information set forth in the following documentegonot constitute an advertisement in Russia of
Shares referred to therein and must not be passaaltbird parties or made publicly available insRia.
Neither the Shares, nor a securities prospectugdpect of Shares have been, or is intended to be,
registered in Russia. The Shares are not intefotégplacement” or “public circulation” in Russialhe
information provided in the following document istran offer, or an invitation to make offer, tolsel
exchange or otherwise transfer the Shares in tisgi&u Federation or to or for the benefit or angdan
person or entity, except for the persons who avalified investors” in the meaning of Article 5loPthe
Federal law of the Russian Federatioated 22 April 1996 No. 39-FZ “On Securities Markahd
subordinate regulations.
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The Shares will not be offered or sold to or fog benefit or any persons resident, incorporated,
established or having their usual residence in iRuss to any person located within the territory of
Russia, unless and to the extent permitted by Rudav.

Singapore

This document has not been and will not be regidteas a prospectus with the Monetary
Authority of Singapore under tt&ecurities and Futures Act, Chapter 289 of Singaffitie “SFA”). The
Shares may not be offered or sold, or made theesubf an invitation for subscription or purchase n
may this document or any other document or materiebnnection with the offer or sale or invitatifor
subscription or purchase of any Shares be cirailatedistributed, whether directly or indirectly, any
person in Singapore other than: (i) to an instidi investor under Section 274 of the SFA; (ii)ato
relevant person under Section 275(1) of the SFANYrperson pursuant to Section 275(1A) of the SFA,
and in accordance with the conditions, specifieBeation 275 of the SFA; or (iii) otherwise pursitm
and in accordance with the conditions of, any ottpgalicable provision of the SFA.

Where the Shares are subscribed or purchased 8edton 275 of the SFA by a relevant person
who is:

(a) a corporation (which is not an accredited itmegs defined in Section 4A of the SFA))
the sole business of which is to hold investmentsthe entire share capital of which is
owned by one or more individuals, each of whomisecredited investor; or

(b) a trust (where the trustee is not an accreditedstor) whose sole purpose is to hold
investments and each beneficiary is an individuab v¢ an accredited investor,

securities (as defined in Section 239(1) of the BS6#that corporation or the beneficiaries’ riglatsd
interest in that trust shall not be transferablesfs months after that corporation or that truss$ hcquired
the Shares under Section 275 of the SFA except:

D) to an institutional investor or to a relevaetgon defined in Section 275(2) of the
SFA, or any person arising from an offer referredin Section 275(1A) or
Section 276(4)(i)(B) of the SFA,

(2) where no consideration is or will be given tloe transfer;
3) where the transfer is by operation of law; or
4) pursuant to Section 276(7) of the SFA.

Switzerland

The Shares may not be publicly offered in Switzedl and will not be listed on the Swiss
Exchange (“SIX”) or on any other stock exchangeregulated trading facility in Switzerland. This
document has been prepared without regard to g@odure standards for issuance prospectuses under
art. 652a or art. 1156 of the Swiss Code of Ohlgetor the disclosure standards for listing progjmes
under art. 27 ff. of the SIX Listing Rules or thstihg rules of any other stock exchange or regdlat
trading facility in Switzerland. Neither this douent nor any other offering or marketing material
relating to the Shares or the Offer may be publdibtributed or otherwise made publicly availabie i
Switzerland.

Neither this document nor any other offering orrketing material relating to the Offer, the
Company or the Shares have been or will be fildt wi approved by any Swiss regulatory authorlty.
particular, this document will not be filed withpdh the Offer will not be supervised by, the Swiss
Financial Market Supervisory Authority (FINMA), arlde Offer has not been and will not be authorized
under theSwiss Federal Act on Collective Investment Schefi@SA”). The investor protection
afforded to acquirers of interests in collectiveastment schemes under the CISA does not extend to
acquirers of the Shares.
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The Shares are not offered to the general publithailand and the Shares have not been and will
not be registered under ti8ecurities and Exchange Act B.E. 2535, as amendéxk approval of the
Thailand Securities and Exchange Commission hasheeh sought and will not be obtained for the
Offering, and any sale of the Shares will only badm if an exemption from the prospectus and
registration requirements of the securities lawglodiland (including thé&ecurities and Exchange Act
B.E. 2535, as amendei}) available and the Offering and sale is madectoalance with the terms of
such exemption. This document does not constaupeospectus or registration statement within the
meaning of theSecurities and Exchange Act B.E. 2535, as amendethy other securities laws of
Thailand.

Thailand

United Arab Emirates

This document has not been approved or licensethéyCentral Bank of the United Arab
Emirates (the “UAE”), the Securities and Commoditiuthority the UAE and/or any other relevant
licensing authority in the UAE including any licémg authority incorporated under the laws and
regulations of any of the free zones establishetaperating in the territory of UAE. The Offer tbfe
Shares does not constitute a public offer of s&earin the UAE and/or any other free zone in adance
with the Commercial Companies Law, Federal Lawaof 1984 (as amended) or otherwise. The Shares
may not be offered to the public in the UAE andioy of the UAE free zones.

United Kingdom

Any invitation or inducement to engage in investingctivity (within the meaning of Section 21
of the U.K.Financial Services and Market Act of 20@Be “FSMA”) in connection with the issue of sale
of any Shares will only be made in a circumstamcehich section 21(1) of the FSMA does not apply to
the Company.

Financial Advisor: BCEL Krungthai Securities Company Limited
Underwriter: BCEL Krungthai Securities Company Limited
Selling Agent: Banque Pour Le Commerce Exterieur Lao

Dated December 15, 2010
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The information in this Prospectus may only be acaate as of the date of this Prospectus.
Investors should be aware that since the date of ith Prospectus there may have been changes in
certain information contained in it, e.g. businessfinancial conditions, results of operations,
prospects or otherwise that could affect the accuy or completeness of the information herein.

In making an investment decision, investors must fg on their own examination of the Lao
Prospectus, the English Prospectus and other documits in connection with the Offer, including its
merits and the risks involved. Investors should noconstrue the contents of this Prospectus or its
appendices as legal, business, financial or tax ade. Each investor should consult its own legal
counsel, business advisor and tax advisor as to tHegal, business, tax and related matters
concerning an investment in the Shares, as the casay be.

The Offer has not been approved by the authoritieg any jurisdiction other than the Office
of the Lao SEC or disapproved or recommended by theauthorities in any jurisdiction. No
representation is being given that the form or corénts of this Prospectus are appropriate or
sufficient for an offering in any other jurisdiction.

This Prospectus is based on certain information pndded by the Company and EDL and on
information obtained from other sources. The Undewriter and the Selling Agentare delivering
this Prospectus on a confidential basis to investsroutside Lao PDR solely for offering and selling
the Shares and the use in deciding whether or nobtproceed with a further investigation of a
potential investment in the Shares. This Prospectus does not purport to be all-inclusig or to
necessarily contain all the information that an inestor may desire in investigating the Company or
which is necessary to make an informed investmenedision regarding the Shares.

This Prospectus is personal to the offeree to whont has been delivered and does not
constitute an offer to any other person or to the pblic generally to subscribe for or otherwise
acquire the Shares.Receipt and acceptance of this Prospectus shall atitute the agreement of the
recipient (i) to maintain the confidentiality of the information contained in this Prospectus and any
other information that may be subsequently providedby the Company, the Underwriter, the
Selling Agent, or any of their respective represeatives, either orally or in writing, (ii) that any
reproduction or distribution of this Prospectus or of any other information that the Company, the
Underwriter, the Selling Agent, or any of their repective representatives may subsequently
provide, in whole or in part, or any disclosure ofany of the contents hereof or thereof to any other
person other than authorized representatives, agestand advisors of the recipients hereof, or any
use of such materials for any purpose other than tevaluate an investment in the Shares is strictly
prohibited, and (iii) if such investor determines mt to proceed with the investigation of an
investment in the Shares, or if the Offer is termiated, to return to the Underwriter or the Selling
Agent this Prospectus and any other information that theCompany the Underwriter, the Selling
Agent or any of their respective may subsequently providéo the recipient. The English Prospectus
has been prepared for informational purposes relatig to the Offer only and upon the express
understanding that it will be used for only the puipose set forth above.

None of the Underwriter or any member, employeeainsel, officer, director, representative,
agent or affiliate of the Underwriter makes anyresg or implied representation or warranty as & th
adequacy, accuracy, reasonableness or completeh#ss information contained in this Prospectus or
made available in connection with any further inigggion of any investment in the Shares, or that n
information or representation has been omittedefhem which is likely to affect the importance bt
information or representations contained thereifhe Underwriter and the Selling Agent expressly
disclaims any and all liability that may be based such information, errors therein or omission
therefrom. No person is authorized to give angrimiation or to make any representation in connectio
with this Offer other than as contained in thisdpexrtus and, if given or made, investors mustelgtan
such information as having been authorized by tleng@any, the Underwriter or any affiliate or
representative thereof.



This Prospectus contains conversions of certainuatsanto US dollars at specified rates solely
for the convenience of the reader. Except whereratise specified, all conversions of Kip to ThahB
and US dollars were made on the basis of the Kagi/Baht/Dollar spot market exchange rate quoted by
the Bank of Lao on December 9, 2010 which was Kip.26 equaling to Thai Baht one and Kip 8,055
equaling to US$ one. See “Exchange Rate InformatidNo representation is made that the Kip, Thai
Baht or Dollar amounts referred to herein couldehbgen or could be converted into Dollars, ThaitBah
or Kip, as the case may be, at these rates, aparticular or at all. Any discrepancies in thelésb
included herein between the amounts listed antbtiéthereof are due to rounding.

In this Prospectus, all references to:

o “ADB" refers to Asian Development Bank;

o “AOA’ refers to the Articles of Association of the Coamy;

e “BOL" refers to the Bank of Lao PDR;

e “Company’ or “EDL-Gen” refers to EDL-Generation Public Company, registein Lao
PDR as a public company with limited liability;

e “COD’ refers to Commercial Operation Date;

e “CAs’ refers to the Concession Agreements in relatmmadch of the Company’s Existing
Generation Assets between the GOL and the CompathyGA” refers to each of them;

e “Cambodiad’ refers to the Kingdom of Cambodia;
e “China” refers to the People’s Republic of China;

o “Debt Repayment Agreementsrefers to the Debt Repayment Agreements betwdeh E
and the Company and “Debt Repayment Agreementfgeééeeach of them;

e “EDL"refers to ELECTRICITE DU LAOS;
e “EDL Construction Period & Planned Generation Assets(Wholly-Owned)” refers to
EDL’s wholly-owned hydropower projects which aredenconstruction or in planning at the

date of this Prospectus;

e “EDL Equity Share Construction Period & Planned IPPS refers to IPP projects that are
currently under construction or in planning andavimich EDL is or will be a shareholder;

e “EDL Equity Share Operating IPPS’ refers to IPP projects that are operating andlich
EDL is a shareholder;

o “EDL IPPs” refers to any IPP projects in which EDL is or magcome a shareholder and
includes the EDL Equity Share Operating IPPs’ and “EDL Equity Share Construction
Period & Planned IPPS;

e “EGAT" refers to Electricity Generating Authority of Tikend;

o “Electricity Law " refers to the Law on Electricity No. 03/NA datBécember 8, 2008;

o “Employee Transfer Agreemernit refers to the agreement executed between EDLthad

Company on the Incorporation Date under which cegeployees are transferred from EDL
to the Company;



“Enterprise Law” refers to the Law on Enterprises No. 11/NA daember 9, 2005 (as
amended);

“Existing Generation Asset refers to certain wholly-owned hydropower plasd the
assets relating to such hydropower plants traredeto the Company on the Incorporation
Date;

“Financial Advisor” refers to BCEL Krungthai Securities Company Ligeait

“Financial Projections’ refers to the financial projections of the Compaeviewed by
PWC,;

“Financial Statement$ refers to the financial statements, consistindipthe balance sheet
which is audited by PWC and (ii) the pro forma fin&l statement which is reviewed but
unaudited by PWC for the year 2008,2009 and 20Hlthe pro forma financial statement
which is prepared by management;

“GMS Countries” refers to the countries in Greater Mekong Sulienegharing the Mekong
River, comprising six countries which are the Kingdof Cambodia, Lao PDR, the Republic
of the Union of Myanmar, the Kingdom of ThailandetSocialist Republic of Vietham and
the People’s Republic of China;

“GOL" refers to the Government of Lao PDR;

“Hong Kong’ refers to the Special Administrative Region ofrigd<ong;

“IDA” refers to the International Development Associatian agency of the World Bank;
“IFC” refers to International Finance Corporation, amber of World Bank Group;

“IFRS” refers to International Financial Reporting Starus;

“Incorporation Date” refers to the date that the Company was incotedtéeing December
15, 2010;

“IPPs’ refers to independent power producers in the P&IR and TPP” refers to each of
them;

“JBIC” refers to Japan Bank for International Cooperatio

“Kip”, “Kips”, “kip” “kips” or “LAK " refers to the Lao Kip, which is the legal tender
currency of Lao PDR;

“Korea” refers to the Republic of Korea;

“Lao PDR’ refers to the Lao People’s Demaocratic Republic;

“Lao SEC’ refers to the Securities and Exchange Commissidrao PDR;

“Lenders’ refers to ADB, JBIC, IDA, China Water and Ener@prporation (CWE), and

Norinco Company Limited (Norinco), Overseas Ecormmiiooperation Fund of Japan
(OECF), Vientiane Automation and Solution EnginegriCompany Limited (VASE) and

“Lender” refers to each of them;

“LHSE" refers to Lao Holding State Enterprise;

“LSX" refers to the Lao Securities Exchange;



“MEM " refers to the Ministry of Energy and Mines;

“MOF" refers to the Ministry of Finance;

“MOIC " refers to the Ministry of Industry and Commerce;

“MOU" refers to the Memorandum of Understanding;

“Myanmar” or “Burma” refers to the Republic of the Union of Myanmar;

“NA” refers to the National Assembly of Lao PDR;

“NASC’ refers to the National Assembly Standing Commitdé Lao PDR,;

“NASC Resolution” refers to the Resolution of the NASC re: appravadl exemption of
certain requirements in relation to Securities Sedurities Exchange, which establishes the
policy of restructuring EDL’s generation businessl germits the transfer of the Existing
Generation Assets to the Company;

“Non-EDL IPPs” refers to IPP projects in which EDL has no equityoperating stake;

“NNG1 HPP’ refers to Nam Ngum 1 Hydropower Plant;

“Offer” refers to the initial public offering of the Sharin accordance with the rules and
regulations of the Lao SEC pursuant to the intigblic offering;

“Office of the Lao SEC refers to the Office of the Securities and Exa@@Commission of
Lao PDR;

“PDP 2010-2020refers to the Power Development Plan preparedEby. dated August,
2010;

“PMO?" refers to the Prime Minister’s Office;

“PMO Decisiori’ refers to the Decision of the Prime Minister ©fi No. 180 re: the
establishment of the Company, dated December 113);20

“PPAS’ refers to the Power Purchase Agreements in cglato each of the Existing
Generation Assets between EDL and the CompanyRR&™ refers to each of them;

“PWC” refers to PricewaterhouseCoopers (Laos) Ltd.;

“SEC Decreé refers to the Decree of the Prime Minister Office the Securities and
Exchange No. 255/PM, dated May 24, 2010;

“Selling Agent refers to Banque Pour Le Commerce Exterieur Lao;
“Singapore refers to the Republic of Singapore;

“Shares refers to up to 217,149,000 ordinary shareshef@ompany, with the par value of
Kip 4,000 each, offered for sale by the Company;

“Thailand” refers to the Kingdom of Thailand;

“Thai Baht” refers to the legal tender currency of the Kingdof Thailand;



e “Underwriter ” refers to BCEL Krungthai Securities Company Liealf

e “Underwriting Agreement” refers to the Underwriting Agreements between EB&n and
the Underwriter;

e “USD’, “$", “USY¥, “US dollarg’, “Dollars” or “dollars” refers to United States dollars;
o “Vietnam” refers to the Socialist Republic of Vietnam;
o “We”, “our”, “ourselves, or “us’ refers to the Company where the context requires.

In this Prospectus, the following technical terragénthe meaning indicated:

GWh : Gigawatt Hour

km : Kilometer(s)

km? Square kilometer(s)

km?® Cubic kilometer(s)

kv : Kilovolt

KVA : Kilo Volt Amp(s)

KWh : Kilowatt Hour

m : Meter(s)

m’ ;' Cubic meter(s)

m’/s ; Cubic meter(s) per second
masl : Meter(s) above seal level
mmn : Square millimeter(s)

MW : Megawatt



The Issuer

Combined Offer

International Offer

Lao Offer

Par Value

Offering Price in the
Lao Offer

Offering Price in the
International Offer
Voting Rights

Dividends

Listing

The Offer
EDL-Generation Public Company

217,149,000 ordinary shares ar@edoeiffered in the Combined Offer
consisting of the following:

1. Lao Offer, under which approximately 130,289,40@rsk are to be
offered as follows:

e approximately 10,857,400 shares to be offered eocethployees of
EDL and the Company . Employees who subscribehferShares
in this portion will be restricted to transfer thehares held by them
for a period of one year from the date of delivefyhe Shares;

e approximately 119,432,000 shares to be offeredgublic in Lao
PDR; and

2. International Offer, under which approximately &B3&00 shares are
to be offered.

The Combined Offer has been registered as anlipitiglic offering with
the Lao SEC.

Shares are being offered detsihe Lao PDR by the Underwriter tp
investors in reliance on other applicable lawsha tountries in which
such offers are made.

Shares are being offered in an initigblc offering in the Lao PDR by the
Underwriter through the Selling Agent, concurrentiiyh the International
Offer.

Kip 4,000 per share.
¢ Kip 4,000 per share for the Shares to be offereginiployee of EDL

and the Company; and

¢ Kip 4,300 per share for the Shares to be offeregteggublic

Kip 4,300 per share

Owners of the shares will be entitléo full voting rights. See
“Description of Shares — Voting Rights”.

The owners of the shares will be ertitie receive dividends as may b
approved by the shareholders’ meeting at no lems 89 percent of the
available net profits of the Company after dedugtifor taxes,

statutory/legal reserve fund and other reserve dufifl any). See
“Description of Shares — Dividends”.

[¢)

Dividends in respect to the shares in Lao compaanieggenerally subject
to the income tax at a rate of 10 percent. Seadifian”.

The Company will make the application fmting eligibility review prior
to the application for initial listing of the Compgds shares on the LSX,
which will be made promptly after the Company @yisters the increase
in its capital with the MOIC and (ii) receives thgdated enterprise
registration certificate from the MOIC, both of whiwill take place after
the offering of and subscription for the Combin€ite©
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Settlement and
Delivery of the Shares

Share Ownership
Restriction

Transfer Restriction of
the Shares

Use of Proceeds

No Offer of Existing
Shares

Certain events in the course of the Offer are sunzed below. Certain of the dates are estim
provided by the Company and are subject to chamgjéreferences to times in this Prospectus ar¢
local time in Lao PDR (which is Greenwich Mean Tiglas 7 hours).

Offering Period for the
Combined Offer

Subscription and
Payment

Allocation to Investors
in the Combined Offer

Registration of
Increase in Share
Capital and
Notification of the
Change in Enterprise
Registration Certificate

Delivery of the Shares will be made after the paginfor the Shares
offered. It is expected that delivery of the Skarethe Combined Offer
will be made through the LSX's depositary faciltiby the Securities
Depositary Centre approximately 15 business datgs #ie payment for
the Shares.

Neither Lao law nor the AOA of the Company impoaeg limitation on
the percentage of shares of the Company that noreitizens may hold.

See “Description of Shares - Limitation on Fore@wnership of Shares”.
See “Description of Shares - Transfer Restrictibthe Shares”.

Other than for limited periods after the closingtbé Combined Offer
pursuant to LSX listing requirements, EDL is reg&d from transferring
its shares in the Company within two years of theoiporation of the
Company pursuant to the Enterprise Law as EDL ‘ipramoter” of the

Company under such Law, provided that EDL and ogliemoters must
jointly hold shares representing at least 10 perotthe registered capita
during such two years period.

The net proceeds from the Comhdféet will be approximately Kip
930,483 million. Such net proceeds, together \&itly earnings thereon
will be deposited by the Company in interest bearatcounts with
leading commercial banks in Lao PDR in order todfuvorking capital,
development of new power projects, investment in goquisition of)
existing power projects and maintenance of the thxjsGeneration
Assets, in accordance with the Company’s strategy.

The Shares in the Company sold under this Combdfést will be newly
issued shares. No existing shares of the Compantode sold as part of
this Offer.

Between 9 a.m. to 4 p.m., during December 16 2040

Payment to the Company accompanying subscriptionsthe Shares
offered in the Combined Offer is due on subscriptiate

Allocation of the Shares in the Combined Offer @spected to be
completed not later than 7 business days afteretitk of the Offering
Period

Application for the registration of the increasethe Company’s capital
with the competent department of the MOIC must Bed fwithin

December 20, 2010 after the completion of the CoetiOffer, together
with the notification of the change in enterprisgistration certificate with
the MOIC to reflect the capital increase. The Camp however, expects
to file the application for registration of the irase in the Company’s
capital by December 20, 2010

ates
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Initial Listing Application for initial listing of the shares oneth.SX will be submitted

Application after receiving the updated enterprise registratentificate from the
MOIC.

Listing on the LSX This is expected to occur witdi4 days of the filing of the initial listing
application.




PART 1
SUMMARY

This following summary may not contain all of tmformation that may be important to investors.
Investors should read this entire Prospectus, idiclg the financial data and related notes and tiRisk
Factors” before making an investment decision.

Company

The Company was incorporated as a public compattylimited liability on December 15, 2010
under the laws of Lao PDR, having its registeredress at Nongbone Road, Ban Fai, Saysetha District,
Vientiane Capital, P.O. Box 309, Lao PDR. The mpooation of the Company was initiated by EDL in
connection with the restructuring of the energyitess of EDL by transferring the Existing Genenatio
Assets to the Company according to the NASC Resolaind the PMO Decision.

Pursuant to the NASC Resolution, the NA approvedttansfer of (i) EDL'’s title to the Existing
Generation Assets and other relevant assets, ArieD(L's obligations under loan agreements and othe
agreements relating to the Existing Generation #sses consideration for EDL’s subscription for the
Company’s shares.

Pursuant to the PMO Decision, the GOL approveddhewing:

1. the establishment of the Company, in order forGbenpany to offer and sell of its shares
in the initial public offering and the listing di¢ Company’s shares on the LSX;

2. the transfer or sale by EDL to the Company of assetrights and obligations of
generation projects that EDL currently obtains frive GOL; and

On the Incorporation Date, EDL made payment irhcasd transferred to the Company the
Existing Generation Assets as consideration for BDdubscription for 651,448,042 shares of the
Company, representing 99.99 percent of the tofaitadeof the Company. The Company is a subsidiary
of EDL. The remaining 0.01 percent of the totapita is held by eight individuals. The Company
Structure as of the Incorporation Date is showowel

EDL 8 Individuals

99.99% 1 share each

4 4
EDL - Gen

After the incorporation of the Company, EDL, astate enterprise owned by and under the
supervision of the MOF, owns and operates transomsdistribution, supply and trading operations an
businesses in Lao PDR, including the electricitid grver which export and import takes place. In
addition, EDL owns shares in certain IPPs in th® RDR, which generate and supply electricity,
including for export.

Company Business
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On the Incorporation Date, EDL transferred thesBmg Generation Assets to the Company.
EDL will continue the transmission and distributiohelectricity generated by the Existing Generatio
Assets to end-users. A summary of the ExistingeGation Assets is set out in Table 1.1 below.

Table 1.1: Existing Generation Assets

Power Plant Location Installed Designed COD
Capacity Energy Capacity
(MW) (GWh p.a.)

Central
Nam Ngum 1 Vientiane 155.0 1,002.0 1971
Nam Leuk Vientiane 60.0 218.0 2000
Nam Mang 3 Vientiane 40.0 180.0 2005
Nam Song Vientiane 6.0 13.5 Expected in

2011

South
Xeset 1 Saravanh 45.0 180.0 1991
Xeset 2 Saravanh 76.0 309.0 2009
Xelabam Champasak 5.0 21.0 1969

Total 387.0 1,923.5 -

Source: PDP 2010-2020

Presently, the Company’s sole source of reventieeisale to EDL of electricity produced by the
Existing Generation Assets under the PPAs. Thetredigy sales are based on the tariff agreed With
and set out in the relevant PPA for each Existiegésation Asset. The Company has entered into®a PP
with EDL and CA with the GOL for each Existing Geaion Asset. The PPAs and accompanying CAs
are modeled on a short form of the standard agnetsnodilized successfully by EDL. Together, theAPP
and CA provide for a term of 30 years, togethehvetnegotiated renewal period of 10 years and the
requirement to transfer the relevant generatioatdssck to the GOL at the end of the term or ortragn
termination. See “Summary of Standard Concessigredments” at Appendix 1 and “Summary of
Standard Power Purchase Agreements” at Appendix 2.

The Company’s business model currently involvesaWwnership and operation of various power
generation assets which have been developed by Hle Company may also, from the time to time,
invest in additional generation projects and relabeisinesses which satisfy our investment criteria,
including (i) EDL Construction Period & Planned @eation Assets (Wholly-Owned), (ii) EDL Equity
Share Construction Period & Planned IPPs andE). Equity Share Operating IPPs. Upon or before
the COD for each generation asset, the Companyaaduire it from EDL in exchange for cash or new
shares to be issued by the Company, in each cagecsto EDL shareholders’ approval. Valuation of
the transferred assets is expected to be at ond@book value.

The Company’s investment in EDL IPPs is subjectthe conditions in the shareholder
agreement(s) entered into by EDL (if any), and eats from third parties may be necessary for teansf
from EDL to the Company. In order to acquire ED&takes in the EDL IPPs, the Company will acquire
the shares that EDL owns in such IPPs. These \Palready have their own contractual structume i
place including PPAs, project finance loan arrang@isy etc. Therefore, the Company’s role will
typically be that of a shareholder in the projeminpany owning the IPP; as such in the event that th
Company also happens to operate the IPP, the r¢levatractual framework for the project company’s
operating role will already be in place.

In order to acquire EDL’s wholly owned generatassets, the Company will typically acquire
the assets themselves from EDL and a full contehdtamework will typically not be in place already
Simultaneous with the acquisition of the wholly agngeneration assets from EDL, the Company will
enter a CA with the GOL and EDL will enter into 4 with the Company for each of the Existing
Generation Assets on terms consistent with thoseedgfor IPPs and then purchase power from the
Company pursuant to the PPAs.

In the future, the Company also plans to purswemees from clean development mechanism
(carbon credit) sales, project development servanes operation & maintenance services. However,
there are no revenues from these sources at teerpirigme and none can be accurately forecast.
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Since the Incorporation Date, the Company hasigwifieant operating history. The EXxisting
Generation Assets were transferred to the Compgrigdi on the Incorporation Date as consideration
for subscription by EDL for the Company’s shar&ertain employees were also transferred from EDL to
the Company in order to operate and maintain thstiBg Generation Assets.

Prior to the Incorporation Date, EDL was a borropersuant to certain loan agreements with the
Lenders. These loan agreements related to théirExiSeneration Assets. On the Incorporation Date,
addition to the transfer of the Existing Generatidssets and certain employees from EDL to the
Company, the Company entered into the Debt Repaymgreements with EDL (which effectively
mirror the loan agreements between the LendersE@d. The Debt Repayment Agreements create a
debt obligation relating to the Existing Generathssets requiring the Company to make debt senyicin
and loan repayments to EDL which mirror the paynubitgations under the loan facilities under which
EDL is the borrower.

EDL also borrowed funds for certain maintenance sedicing works on two of the Existing
Generation Assets from the contractor performings¢hworks, Vientiane Automation and Solution
Engineering Co., Ltd. (“VASE"). Obligations to malall outstanding payments under these loans were
assigned to the Company on the Incorporation Db#dble 1.2 below contains a summary of these
obligations.

Table 1.2: Debt Repayment Agreement Summary

Lender Amount Maturity Interest Rate Remarks
(Million USD) (% p.a)
ADB 846 (Xeset 1) 0.55 2011 7.03%
ADB 1063 (Xeset 1) 0.52 2015 6.36% -
ADB 1214 (Nam Song) 12.11 2022 6.51% -
ADB 1456 (Nam Leuk) 29.22 2020 6.00% -
CWE (Nam Mang 3) 16.80 2013 2.00%
Norinco (Xeset 2) 93.62 2020 2.00%
OECF (Nam Leuk) 26.29 2020 2.30%
(Original currency in Yen)
Loan VASE (Xelabam) 5.41 2014 6.50% Loan for
Overhaul
Loan VASE (Nam Ngum 1: Gen 5) 4.04 2015 5.00% Lfmain
Overhaul
Total Debt 188.56 - -

Note: Exchange rate = 8,060 LAK/USD, Exchange +a889.21 LAK/ Yen, Exchange rate = 81.24 Yen/USD
Source: Company’s Financial Statements

Company’s Historical & Projected Financial Data

The following table sets forth a summary of certhistorical financial and other data for the
Company on a pro forma basis as if the Companyelxésted and was operating from the beginning of
2008, as well as certain summary financial propetifor 2010 and 2011. Investors should read these
tables in conjunction with the Company’'s “Financiatements”, a copy of which is provided at
Appendix 3.
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Table 1.3: Selected Financial and Operating Data

Financial Summary
(Kip million)

2011 2010 2009 2008
Balance Sheet
Cash and cash equivalents 598,169 507,916 354,346 0,848
Current assets 674,612 587,328 414,286 241,521
Non-current assets 3,929,755 3,908,031 4,031,908 066361
Total Assets 4,604,367 4,495,359 4,446,195 3,308,483
Current liabilities 211,467 206,876 191,576 106,904
Long-term borrowing, net 1,218,606 1,389,197 1,848, 789,105
Non-current liabilities 1,218,605 1,389,197 1,645,2 789,105
Total liabilities 1,430,073 1,596,073 1,839,852 896,009
Total equities 3,174,294 2,899,286 2,606,343 2,412,474
Profit & Loss Statement
Sales 793,745 758,671 655,090 639,957
Total Revenue 960,853 828,104 658,811 670,289
Gross profit 541,823 470,076 481,321 482,795
Gain before expenses 708,932 539,509 485/042 513,07
Administrative expenses (39,847) (37,118) (29,585) (26,414)
Earning before financial costs and tax 669,085 5033 455,507 486,662
Finance costs (49,200) (51,710 (37,429) (39,416)
Income tax (69,869) (157,738 (146,327) (156,536)
Net profit for the year 550,016 292,943 271,751 290,710

Company Capital Expenditures

The Company expects to incur certain capital expares going forward, mostly related to major
maintenance and repair of its operating asset®e Admpany will fund these capital expenditures with
the proceeds of this Offer as well as corporatepanpect finance debt, as appropriate.

EDL currently has various generation assets undastouction or in development. Please see
“EDL Construction Period & Planned Generation Ass@tvholly-Owned)” and “EDL Equity Share
Construction Period & Planned IPPs”, pages 25. Chmpany expects that it will acquire generation
assets from EDL from time to time upon or before @OD for those generation assets. The Company
believes that, for the foreseeable future, it ilmost efficient for EDL to continue to take resgibility
for development and construction of these assetsatransfer them from EDL to the Company upon or
before the COD for the assets.

The Company expects that upon or before the COBaoh of the EDL generation assets, the
Company will acquire ownership from EDL, subjecBDL shareholders’ approval. In consideration for
each asset acquired, the Company may pay caslswe isew shares to EDL. Simultaneously, the
Company will enter into a PPA with EDL and a CA lwihe GOL for each of the Existing Generation
Assets on terms consistent with those agreed #8s.IPThe Company expects that the valuation okthes
assets will be set at or around a book value.

Below is a summary of the Company’s estimated aitim cost for assets to be acquired from
EDL budget for the period 2010 — 2020.

13



Table 1.4: Estimated Acquisition Cost: EDL Constrution Period & Planned Generation
Assets (Wholly—Owned)

Installed Capacit Estimated Cost
Power Plant MW) pactty coD (0SS Million)
Houaylamphanh Gnai 88.0 2014 206.0
Nam Khan 2 126.9 2014 314.6
Nam Sana 10.0 2013 31.37
Nam Chein 80.0 2015 165.0
Kengseuaten 45.0 2015 90.0
Nam Hinboun 45.0 2015 89.0
Xeset 4 30.0 2015 63.0
Nam Khan 3 47.0 2016 117.0
Nam Ngum 1 (Expansion) 40.0 2014 70.0
Selabam (Expansion) 7.7 2013 18.5
Nam Boun 2 15.0 2014 30.0
Xeset 3 24.0 2013 49.6
Nam Phak 30.0 2015 43.6
Total 588.6 - 1,287.7

Note: The estimated cost includes both debt andyequ
Source: PDP 2010-2020

Table 1.5: Estimated Acquisition Cost: EDL Equity $hare of Construction Period &
Planned IPPs

. . Company
Power Plant Céc;msg?y I(El\ngl COD E(slj|g1$a'|c\t/laicli”§1c)>st Estimated Cost

pactly (US$ Million)
Theun Hinboun Expansion 132.0 2012 498.0 298.8
Nam Nguang 8 36.0 2012 120.0 72.0
Nam Ngum 5 18.0 2011 200.0 30.0
Nam Ngum 2 153.8 2010 790.0 197.5
Xe Kaman 3 37.5 2012 273.0 41.0
Nam Long 1.0 2012 N/A 0.0
Nam Tha 1 42.0 2014 350.0 87.5
Nam Bak 1,2 40.0 2015 260.0 65.0
Nam Beng 6.8 2014 65.0 13.0
Nam Mang 1 10.0 2014 196.6 39.3
Nam Lik 1 6.0 2014 130.0 13.0
Don Sahong 48.0 2017 651.0 130.2
Nam Ngiep 2 18.0 2015 345.4 34.5
Nam Ou 2 N/A 2015 226.0 N/A
Nam Ou 6 N/A 2015 290.0 N/A
Mekong Xayabury 315.0 2019 2,497.5 624.4
Nam Ngiou 5.0 2013 N/A N/A
Thermo Kaleum 150.0 2015 N/A N/A
Nam Tha 3 0.1 2011 15 0.2
Thakor 12.5 2015 117.0 29.3
Xepon 3 Downstream 7.5 2015 51.0 12.8
Xepon 3 Upstream 17.5 2015 145.0 36.3
Thermo Vieng Phu Ka 40.0 2014 N/A N/A
Total 1,097.7 7,207.0 1,724.59

Note: The estimated cost includes both debt andyequ
Source: PDP 2010-2020
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Restructuring of the Electricity Industry in Lao PDR

Background to the Restructuring

In recent years Lao PDR has experienced subdtdetisand growth, averaging 13 percdenthe
period 2001-2009. This growth has been driven énahd from the mining industry, manufacturing,
expansion of business activity and the GOL'’s ratattrification plan.

Table 1.6: Lao PDR Domestic Growth Profile

2005 | 2006 2007 2008 2009

Domestic demand growth  12.00% 10.02% 16.72% 21.52%20.50%

Domestic sales (GWh) 1,011.06 1,11240 1,298.41 77186 | 1,901.29

Source: EDL Annual Report 2009

In PDP 2010-2020, EDL has projected total domestiergy demand growth (including system
losses) averaging 21 percent per year for the 2012020 period. The Lao domestic peak demand is
projected to increase from 559 MW in 2010 to 2,808 by 2020. The average forecast growth rate of
peak demand over the period of 2010-2020 is 18gpércNotwithstanding the recent disruptions in the
global economy, it is likely that electricity denthgrowth in Lao PDR will remain robust. Figure 1.1
below illustrates the expected demand growth aadt pgad demand forecasts to 2020.

Figure 1.1: Lao 2010-2020 Domestic Energy Demand &upply and Domestic Peak Load Forecast

Energy Demand & Supply
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The expected rapid demand growth has presentedsaderable challenge to EDL and the GOL.
The PDP 2010-2020 has proposed various alterndiivegeet the domestic demand requirements in the
future, as well as the substantial export demanmukeed from Thailand, Vietham and China going
forward to 2020. The total Lao generation capaistgxpected to grow from 1,917 MW in 2010 to
24,022 MW by 2020, 85% of which will be for exporfthe proposed supply options include EDL’s new
generation capacity, purchase from IPPs, imponnfabroad and inter-regional exchange. Table 1.7
below details new power projects under construcéind planned for the period 2010 — 2020 as per the
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PDP 2010-2020. This list includes EDL ConstructPeriod & Planned Generation Assets (Wholly-
Owned) and EDL Equity Share Construction Periodl&Red IPPs, as well as IPPs in which EDL and
the Company will have no investment position.

Table 1.7: Lao PDR’s New Generation as per the AD2010-2020

EDL Annual
; n Offtake Ener Plant Project n Source of
Project Province Capacity (GW%y Do Pe rJio d Ownership Funding Status
(MW) p.a)
Northern Area
Nam Nhon Bokeo 2.4 11.% 55% 2006-10 IPP (d NAM NMHO| Construction
Nam Tha 3 Luangnamtha 13 810 70% 2010411 IPP (d) ao Company Study
Nam Ngum 5 Vientiane 120.0 500/0 48%  2007-11 IPP (d China Completed
48%
Nam Long Luangnamtha 5.0 38J0 87%  2009-12 IPP (d) uanbpasurt | Construction
Company
Nam Sim Huaphanh 8. 300 4306  2011-13 IPP (d NORAD FS
Nam Ham 2 Sayaboury 5.0 15/0 34% 201113 IPP(d riREA Study
Nam Khan 2 Luangprabang 126.9 568.0 51% | 2010-14 EDL Exim Bank Detail design
China and EDL
Nam Boun 2 Phongsaly 15.0 96.0 73% | 2011-14 EDL India and EDL FS
Nam Ngiew Xieng Khuang 20. 63.0 360 2010-14 IPP (d EDL+Right Study
Engineering
Nam Beng Oudomxai 34.0 200J0 67p0  2010-14 IPP (d) in€h Study
Nam Tha 1 Luangnamtha 168(0 721.0 49%  2009+14 dPP ( Exim Bank FS
China and EDL
Viengphukha Luangnamtha 200.¢ 1,401)6 80P  2011-14 IPP (d) China Planned
(Lignite)
Nam Pot Xieng Khuang 20.0 8716 50p0 2010-14 IPP (d) Lao Company Planned
Nam Chein Xieng Khuang 80.0 390.0 56% | 2010-15 EDL China MOU
Nam Phak Oudomxai 30.0 165.0 63% | 2009-15 EDL India FS
Hongsa (Lignite) Sayaboury 100J0 700.8 80% 2008{15 IPP (e) HPC Constructio
Nam Ngiep 2 Xieng Khuang 180.0 1,174.0 74%  2010t15 IPP (d) Exim Bank FS
China (CWE)
and EDL
Nam Pha Luangnamtha 130}0 750.0 66% 2010+15 IPP (d) Malaysia Study
Nam Ngum 4 Xieng Khuang 220.0 1,100.0 57% 2010t15 IPP (d) Vietnam Planned
Nam Ou 2 Luangprabang 1200 545.8 52%  2008;16 dPP ( China Planned
Nam Ou 6 Phongsaly 180.0 8179 52% 2008416 IPP (d) China Planned
Nam Khan 3 Luangprabang 47.0 222.0 54% | 2011-16 EDL Exim Bank FS
China and EDL
Nam Xam 1 Huaphanh 60.9 214.0 41%  2009-16 IPP (e Vietnam dyStu
(off take)
Mekong Sayaboury Sayaboury 60.0 420.0 80%  2008-19 IPP (e Thai Study,
(off take)
Mekong Luangprabang 150. 660.0 500  2008-17 IPP (g) Viletna FS
Luangprabang (off
take)
Mekong Pakbeng Luangprabang 150.0 754.0 57%  2010-20IPP (e) Vietnam Study
Nam Ou 5 Phongsaly 2400 1,156.3 55% 201116 IPP (d China Study
Nam Ou 1 Luangprabang 1600 798.9 57% 2010418 dPP ( China Study
Nam Ou 3 Luangprabang 1500 709.6 54% 2010418 dPP ( China Study
Nam Ou 4 Phongsaly 116.0 569.0 56% 2010418 IPP (d) China Study
Nam Ou 7 Phongsaly 190.0 9154 58% 2010418 IPP (d) China Study
Central Area
Nam Lik Vientiane 100.0 435. 50%  2008-10 IPP (d hina Completed
99%
Nam Ngum 2 Vientiane 615.0 2,218(0 41%  2006-10 (BP Thai Completed
98%
Nam Song Vientiane 6.0 28.0 53% | 2008-11 EDL India and EDL | Construction
(Expansion)
Nam Phao Bolikhamxai 1.1 3.B 25%  2008-11 IPP (d o Campany | MOU, PPA
/SMG
Theunhinboun Bolikhamxai 220.0 946.0 49%  2008-1p IPP (e) EDL S§orction
(Expansion)
Nam Gnuang 8 Bolikhamxai 60.p 316}0 60% 2009412 (thP THPC Construction|
Nam Sana Vientiane 10.0 43.8 50% | 2010-13 EDL EDL & FS
Krungthai
Bank
Nam Ngum 1 Vientiane 40.0 88.0 25% | 2010-14 EDL JBIC FS
(Expansion )
Nam Mang 1 Bolikhamxai 50. 2350 54%  2010-14 18P ( China Study
Nam Lik 1 Vientiane 60.0 248.7 47% 2011-14 IPP (d Exim Thai Study
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EDL Annual
; n Offtake Ener Plant Project n Source of
Project Province Capacity (GW%y Factor Perjiod Ownership Funding Status
(MW) p.a)
Nam Kan Vientiane 5.0 19.Y 45% 2010-14 IPP (d Campany Planned
Kengseuaten Bolikhamxai 45.0 200.0 51% | 2009-15 EDL Thai MOU
Nam Bak Vientiane 160.¢ 740.0 53%  2010-15 IPP (d hai T FS
Nam Phai Vientiane 60. 2800 530 2010-15 IPP (d) hin&Norinco Study
Nam Theun 1 Bolikhamxai 50.0 250.0 579 2008-1f IPP (e) Malasia FS
(off take)
Nam Mouan Bolikhamxai 105. 47211 51%  2010-17 1P ( Japan Study
(chubu.co)
Nam San 3 (Down) Khuang 30.0 120.0 46%  2010-1B IPP (d) China Study|
Xieng
Nam Ngum (Down) Capital 60.0 300.0 579 2010-18 IPP (d) China Study|
Vientiane
Nam Ngeip 1 Bolikhamxai 18.0 102.9 659 2010-18 IPP (e) Japan udyst
(off take)
Nam Phouan 60.0 280.0 53% 2010-14 IPP (d) Malaysia Study
Vientiane
Southern Area
Xekaman 3 Sekong 25.0 96.0 44%  2008-11 IPP (e) Viet - Laq Construction
(off take) Company and
EDL
Tadsalen Savannakhet 3|2 15.4 55% 2008}11 IPP () xim Ehai Construction
Xeset 3 Champasak 24.0 86.1 41% | 2010-13 EDL China Study
Xelabam (Expansion)| Champasak 7.7 37.1 55% | 2008-13 EDL JBIC FS
Xekaman 1 Attapeu 64.0 240.0 43%  2011-18 IPP (e) Vietnam €Cooson
(off take)
Houaylamphanh Gnai| Sekong 88.0 500.0 65% | 2010-14 EDL Exim Bank Detail design
China and EDL
Houaykaper Saravan 5.0 210 48% 201014 IPP (d) daopany Study
Houaychampi Champasak 5|0 27.3 62% 2010t14 IPP (d) Lao Company Study
Nam Hinboun Khammouan 45.0 300.0 76% | 2009-15 EDL Thai and EDL MOU
Xeset 4 Champasak 30.0 191.0 73% | 2009-15 EDL China MOU
Tha kho (Mekong) Champasak 50.0 360.0 8P% 2009-15 PP (dl) France Study
Xepon 3 (Down) Saravan 30.0 150.0 51% 2008415 P ( China FS
Xepon 3 (Up) Saravan 70.p 2800 4% 2008415 IPP (d) China FS
M. Kalum (Lignite) Sekong 600.( 4,200{0 80P  2010-15 IPP (d) Thai Study
Sekong 4 (off take) Sekong 70/0 278.0 45% 200916 PP (k) Region Qil MOU
Russia FS,
Tariff

Xekatam Champasak 61/0 373.9 70% 2009116 IPP (d) panJa FS
Donesahong Champasak 240.0 1,750.0 83% 2010-17 (d)PP Malaysia Study
Nam Champasak 120. 500.0 48%  2010-17 IPP (d) Japan dy Stu
Phak/Houaykatam
Xe Neua Khammouan 40.p 1740 50% 2008418 IPP (d) ai Th Study
Xelanong 1 Savannakhet 6010 300.0 5% 2010418 dPP (| Norway Study
Xelanong 2 Saravan 45.0 1700 43% 2010418 IPP (d) apan Study
Xedon 2 Saravan 58.0 280(0 550 2010-18 IPP (d) &Kore Study
Small hydropower 5 -10 Sites 40.0 122.6 35% 2010-19 IPP (d - Study|
plants
Solars 15.6 27.4 20% 2010-19 IPP (d) - Study
Nam Kong 3 Attapeu 35. 157.6 51% 2010-19 IPP (d ietnam Study
Xebanghieng 1 Savannakhet 60.0 35(.0 68% 2010-19 P (dpP Vietnam Study
Nam Kong 2 Attapeu 60. 2386 45%  2010-19 IPP (d ietndm Study

Note: IPP (d) refers to domestic IPP; and IPP€&rs to exporting IPP.
Source: PDP 2010 — 2020

17



The capital required to build out the Lao electyicsector has historically represented a
considerable burden to EDL. In recent years, bezafiinadequate financing sources, EDL and the GOL
have been able to self-finance only a portion @& ¢feneration capacity expansions. Indeed, foreign
financing sources such as IPPs, development bankshave provided a major portion of the required
debt and equity financing. Thus, EDL and the G@lenhbeen to a great extent dependent on foreign IPP
developers and foreign sources of capital in ortiercontinue both Lao’s domestic electricity
development efforts as well as the electricity ekpasiness.

This situation is illustrated by Figure 1.3 belowotal installed generating capacity in the Lao
PDR is currently 1,917 MW. While seven of the Camgs Existing Generation Assets (Six
commissioned and one under-construction) aggrematé87 MW, the other 1,530 MW of installed
capacity is comprised of EDL Equity Share OperatfPigs (166 MWSs) and Non-EDL IPPs (1,364 MW).
Of the two IPPs which came on line in 2010, Nam LiR (100 MW) and Nam Theun 2 (1,080 MW),
EDL owns a 10% stake in Nam Lik 1-2 but has no oatip position in Nam Theun 2 (LHSE owns
25%). EDL has lacked access to substantial amairisnding to build out the domestic hydropower
industry, which has left opportunities to otherattigularly for export purposes.

Figure 1.2: Power Installed Capacity by Ownershig%, As of November 2010)

Source: PDP 2010 - 2020

Based on the PDP 2010-2020, EDL estimates that jpewer generation sector capital
expenditure (“Cap-Ex”) requirements (for the 10ryeeriod to 2020) for EDL alone (excluding all IBPs
will reach approximately USD 3.22 billion, consmgiof New - Build Cap-Ex and Re-Power Cap-Ex of
USD 3.01 billion and USD 218 million, respectivelizigure 1.3 illustrates the Lao power expansi@mpl
from 2010 to 2020.
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Figure 1.3: Lao Power Expansion Plan 2010 - 2020
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The Opportunity in the Lao Power Generation Sector

The GOL has recognized that the Lao power gemerasector represents a considerable
opportunity for the Company to become a large getimey business with attractive export sales andisma
but rapidly growing domestic sales. EDL has edtudhat the exploitable hydropower potential ia th
Lao PDR is about 24,000 MW, excluding the MekongeRmain stream itself. Lao PDR is positioned to
become an energy source in the GMS Countries wlhtantial national revenue potential.

Figure 1.4: Lao PDR Power Sector Opportunity (Asf November 2010)
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Source: PDP 2010 — 2020, Bloomberg

In 2009, EDL began to examine restructuring andrfcing alternatives which could enable EDL
to self-finance more of its growth. This self-fidng would permit the people of Lao PDR to retain
more of the benefits from the country’s substanhgbro resource. Accordingly, in 2008 EDL
established a special Financial Task Force (thd="}-10 liaise with GOL authorities in order “to s@l its
financial problems systematically” (2008 Annual Repof EDL). As part of this effort, EDL retainéts
financial advisor in order to (i) study the Lao pmvindustry, EDL’s current situation and future gutal
and (i) make recommendations to EDL regarding ipdesgestructuring of EDL and the Laos power
industry, specifically concerning privatization afiuehd raising options available to EDL.
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The Company Investment Plan

Based on the future policy of the GOL, the Companay, from time to time, invest in additional
generation projects and related businesses whitdfysaur investment criteria, including the followg:

@ EDL Construction Period & Planned Generation As$@tholly-Owned) (225 MW and
364 MW, respectively);

(i) EDL Equity Share Operating IPPs (166 MW);

(iii) EDL Equity Share Construction Period & Planned IRBg7 MW and 719 MW,
respectively).

Based on ownership of the Existing Generation tssaad steady injection of EDL’s additional
generation assets (Please see Tables 1.9, 1.10,ahd 1.12), the Company envisions that it wilkdha
growing mix of high quality domestic and exportesgleneration assets. The Company would own,
control and operate these generation assets, thkimgnit the largest domestic generator in the P&
and also be positioned to sell power across botddrse growing markets of GMS Countries.

Table 1.8: Summary of Asset Growth of the Company2010 — 2020

izl Planned

2.500 5
. Under Construction 749

Commissioned

. 364 ]
T

b= 2,238 MW
e 225

-
00 187 l

WL -Te o Denas Pemacm

A summary of the Company’s Existing Generationedssand future generation assets as per
Company’s investment plan is set out in Tables-11912, below.

Table 1.9: Existing Generation Assets (Wholly—-Ownéed

Installed Designed Energy
Power Plant Location Capacity Capacity COD
(MW) (GWh p.a.)

Central
Nam Ngum 1 Vientiane 155.0 1,002.0 1971
Nam Leuk Vientiane 60.0 218.0 2000
Nam Mang 3 Vientiane 40.0 180.0 2005
Nam Song Vientiane 6.0 13.5 Expected in 2011

South
Xeset 1 Saravanh 45.0 180.0 1991
Xeset 2 Saravanh 76.0 309.0 2009
Xelabam Champasak 5.0 21.0 1969

Total 387.0 1,923.5 -

Source: PDP 2010-2020
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Table 1.10: EDL Construction Period & Planned Geneation Assets (Wholly—Owned)

. Installed Annual Energy
Power Plant Location Capacity (MW) (GWh p.a.) COD
Houaylamphanh Gnai Sekong 88.0 500.0 2014
Nam Khan 2 Luangprabang 126.9 568.0 2014
Nam Sana Vientiane 10.0 43.8 2013
Nam Chein Xieng Khuang 80.0 390.0 2015
Kengseuaten Bolikhamxai 45.0 200.0 2015
Nam Hinboun Khammouan 45.0 300.0 2015
Xeset 4 Champasak 30.0 191.0 2015
Nam Khan 3 Luangprabang 47.0 222.0 2016
Nam Ngum 1 (Expansion) Vientiane 40.0 88.0 2014
Xelabam (Expansion) Champasak 7.7 37.1 2013
Nam Boun 2 Phongsaly 15.0 96.0 2014
Xeset 3 Champasak 24.0 86.1 2013
Nam Phak Oudomxai 30.0 165.0 2015
Total 588.6 2,887.0
Source: PDP 2010-2020
Table 1.11: EDL Equity Share Operating IPPs
. Equity Capacity % Export /
Power Plant Equity Share (MW) Country COD
Theun Hinboun 60% 126.0 98.9% / 1998
Thailand
Nam Lik 1-2 10% 10.0 0% 2010
Houay Ho 20% 30.0 98.7 %/ 1999
Thailand
Total 166.0
Source: PDP 2010-2020
Table 1.12: EDL Equity Share Construction Period &Planned IPPs
Power Plant . Equity Share Equity COD
Location Capacity (MW)
Theun H_mboun Bolikhamxai 60% 132.0 2012
(Expansion)
Nam Nguang 8 Bolikhamxai 60% 36.0 2012
Nam Ngum 5 Vientiane 15% 18.0 2011
Nam Ngum 2 Vientiane 25% 153.8 2010
Xekaman 3 (Off take) Sekong 15% 37.5 2012
Nam Long Luangnamtha 20% 1.0 2012
Nam Tha 1 Luangnamtha| 25% 42.0 2014
Nam Bak 1,2 Vientiane 25% 40.0 2015
Nam Beng Oudomxai 20% 6.8 2014
Nam Mang 1 Bolikhamxai 20% 10.0 2014
Nam Lik 1 Vientiane 10% 6.0 2014
Don Sahong Champasak 20% 48.0 2017
Nam Ngiep 2 Xieng Khuang 10% 18.0 2015
Nam Ou 2 Luangprabang N/A N/A 2015
Nam Ou 6 Phongsaly N/A N/A 2015
Mekong Xayabury Xayabury 25% 315.0 2019
Nam Ngiou Xieng Khuang 25% 5.0 2013
Thermo Kaleum Sekong 25% 150.0 2015
Nam Tha 3 Luangprabang N/A 0.1 2011
Thakor Champasak 25% 12.5 2015
Xepon 3 Downstream Saravan 25% 7.5 2015
Xepon 3 Upstream Saravan 25% 17.5 2015
Thermo Vieng Phu Ka | Luangnamtha 20% 40.0 2014
Total 1,097.7
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Source: PDP 2010-2020
The Company’s Future Growth & GOL Policy

The Company management believes that we are waliqueed to grow rapidly for the following
reasons.

First, the Company has been structured with art &sse, cash flows and balance sheet to enable
financial flexibility and growth.

Second, the Company acquired the Existing Gener&gsets from EDL at a book value, and
expects that this same formula will apply to thdiidnal assets described above.

Third, EDL established an attractive power pricmgchanism along with a series of long-term
PPAs with the Company on commercial terms simdéEDL's PPAs. See “Summary of Standard Power
Purchase Agreements” at Appendix 2.

EDL’s Role & Future Regulatory Environment

The transmission and distribution (“T&D”) assetsdanon-generation assets in relation to the
Existing Generation Assets will remain within EDAhich will continue to operate them.

Figure 1.5: EDL’s Electricity Industry Restructuri ng Plan — Existing Generation Assets
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Company’s Objectives for the Privatization

A key part of the electricity industry restruchgiplan calls for the Company to offer up to 25
percent of its capital in the form of new ordinasiiares to investors pursuant to this Offer, see
“Subscription, Offering Process and Allocation”helTshares will be listed on the LSX. After theiali
public offering, the Company may consider a deftrafg in the international bond market, bank marke
or both. The combination of these two offeringeidtl allow the Company to raise a substantial aroun
in order to fund its power business going forward.
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The Company’s privatization and Offer will accompla number of objectives and be extremely
positive for the economy of Lao PDR. Key objectivd the privatization are as follows:

1.

© N o u

Create a self-financing entity, the Company, whselm raise funds through the private
sector and thus reduce the burden on GOL;

Improve efficiency and quality of service;
Retain ownership by Lao citizens in the growing-&le generation sector;

Launch the domestic capital markets, setting tagesfor other Lao companies to raise
capital;

Reduce dependence on foreign aid and capital;
Shorten decision making processes within EDL /Gbenpany;
Introduce the latest management / technology /nexeging skills;

Provide more efficient allocation of resources withao PDR (labor, natural resource
and capital);

Maximize the country’s energy resources through frarket discipline.
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PART 2
INFORMATION IN RELATION TO THE OFFER

1. RISK FACTORS

An investment in the Company involves risks. Inges should carefully consider all of the
information in this Prospectus and, in particuthe, risks described below before deciding to inv8ste
following describes some of the significant riskattcould affect the Company and the value of any
investment in the Company. Additionally, some siskay be unknown to us and other risks, currently
believed to be immaterial, could actually be materi

In general, investing in “frontier markets” such thg Lao PDR with newly established stock
exchanges involves risks that may not be found avemany “emerging markets”. Therefore, in additio
to issues relating to the Company (quality of assetd management, ability to produce cash flow,
financial soundness, regulation of the electrigitgrket), investors should pay careful attentiortht®
issues relating to the new stock exchange, inctudigulation, taxation, liquidity and transactiasts.

A summary of key risk factors and associated niitbgameasures is as follows:
1.1 Delayed Registration of Share Capital

Purchasers of the Shares in the Combined Offémailbecome entitled to exercise their
rights as shareholders and will not be able tdesettles of their shares until the Company registies
increase in its capital resulting from the Combir@ffer with the MOIC and receives the updated
enterprise registration certificate from MOIC. g this period, purchasers are likely to be deetoed
be unsecured creditors of the Company rather tharebolders.

1.2 Market for the Shares

Prior to the Combined Offer, there has been ndipubarket inside or outside the Lao

PDR for the shares of the Company. After the ComtbiOffer, until the shares are listed and traded o
the LSX, it is expected that there will continueb® no official market for the shares, either iesat
outside Lao PDR. Upon completion of the CombinéfiiCand registration of the increase in the share
capital with the MOIC, the Company will make thephgation for listing eligibility review and willlien
make the application for initial listing of the Cpany’s shares on the LSX. Approval of the inilisting
application is expected to be granted, subjecettam standard conditions of the LSX designedsuees
that the shares of listed companies are widely. held

If the Company is unable to list its shares, dmalders will be unable to trade their
shares on the LSX. In accordance with market m@chowever, the Underwriter has agreed that, if
listing has not occurred by January 11, 2011, thidlymatch buy and sell orders of the shares oralieh
of any shareholders that wish to acquire or dispdseich shares.

The Lao securities market is a newly opened maakeit significantly smaller and less
active than the securities markets in Hong KongSorgapore and certain other developed market
economies and, therefore, will likely be less laj@nd more volatile than such other markets. The
Company believes that the LSX will continue to degeand improve as a stock exchange. In addition,
both the LSX and SEC rules and regulations aré swblving. There is less publicly available
information about issuers of securities listedlom tSX than that is regularly published by or aldmed
companies in Hong Kong or Singapore and investayg fimd it difficult to obtain accurate and timely
information about companies listed on the LSX.
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1.3 Limited Operating History of the Company

Since the Incorporation Date, the Company hasadtany significant operating history
or revenues.

The Existing Generation Assets, most of which haeen in full commercial operation
for many years, are expected to continue to opexatdefore the transfer of ownership from EDL.
However, there can be no assurance that the Exi@@meration Assets will continue to operate atesur
levels of dependable capacity, or to the levelschvtitDL achieved and, therefore, no assurance can be
given that projected revenues or operating prefitsbe achieved. However, pursuant to the Empéoye
Transfer Agreement entered between the CompanyE@idon the Incorporation Date, the Company
accepted the transfer of certain numbers of EDhipleyees to the Company with the benefits not less
than previously received from EDL and continuousntef employment. The employees transferred to
the Company continue to operate the Existing GeiograAssets for the Company. Therefore, the
Company believes that the operation of the Existiegmeration Assets will not be affected by the Gict
limited operating history of the Company.

1.4 Dependence on EDL for Support and as ElectrigitOfftaker

As of the date of this Prospectus, EDL is the Camyfs principal shareholder and owns
99.99 percent of the total issued and outstandiages. After the completion of the Combined Offer,
EDL will maintain approximately 75 percent of theal issued and outstanding shares and will coatinu
to exercise control over the Company. While then@any will have its own board of directors, EDL,
acting by itself or together with a small numberotfer shareholders will have the ability to cohthe
Company and its board of directors and determigecilicome of most actions requiring shareholder
approval.

EDL is a state enterprise under supervision anection of the MOF which owns and
operates the country’s main electricity transmissamd distribution networks, and manages elegfricit
imports into its grids and exports from its sulieted. EDL also has a project development role tzasl
been the implementing agency for government hydsapgower projects. In the case of IPP projects,
EDL acts as a shareholder. Presently, EDL is thagany’s sole customer for electricity generatednfr
the Existing Generation Assets. EDL is committeghtirchase electricity from the Company under the
PPAs, each of which is a long-term contract witlkeran of 30 years, which may be renewed for a period
of 10 years according to the CA for each Existiren&ation Asset. PPAs are critical to the busioéss
the Company, accounting for 100 percent of thd fotgected revenues.

EDL is a dominant participant in the Lao electsianarket, being the single wholesale
buyer and controlling all of the wholesale transitis of electricity in Lao PDR. The Company betisv
that it will benefit from business support and &gt provided by EDL. However, should EDL
experience any unexpected financial, operatingtberodifficulties, the negative consequences to the
Company could be material.

As EDL is a “promoter” under the Enterprise La&iL is restricted from transferring its
shares in the Company within two years of incorporaof the Company, provided that EDL and other
promoters must jointly hold shares representinipadgt 10 percent of the registered capital duringhs
two years period (the “Promoter Lock-up”). Aftauch two year period, and other than for limited
periods after the closing of the Combined Offerspant to LSX listing requirements and certain
contractual agreements, EDL is under no obligatoretain its shareholding in the Company, and the
Company cannot assure whether and for how long BfliLcontinue to retain its shareholding. EDL
reserves the right to sell any or all of its sharethe Company after the Promoter Lock-up. Indélee
GOL policy may determine over time that a sell-ddwnEDL is desirable and instruct EDL accordingly.
Any sale by EDL of its shareholding in the Compaola deterioration of the Company’s relationship
with EDL for any reason, could have a material aslweeffect on the business, results of operations,
financial condition and prospects of the Company.
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15 Operational Risks
1.5.1 Riskrelating to CAs

According to the Electricity Law, the maximum cession period allowed in
relation to a generation asset is 30 years, witbnewal period of not more than 10 years. Thus, th
Company’s main source of revenue (which is the shatdectricity to EDL under the PPAS) is subjext t
such limit. See “Summary of Standard Power Pueiiageements”. After such period, the Company is
required to transfer the relevant generation assite GOL according to the CAs. This does noveme
the Company seeking to negotiate a further conoest run after the original concession expires.
Nonetheless, the Company expects that the GOLgndlht the Company the new concession after the
original concession expires subject to conditianbd negotiated with the GOL since the Companyahas
partly state-owned through EDL.

In addition, the rights granted under each CArémation to an Existing
Generation Asset may be revoked by the GOL if a IR#¥éting to that project is terminated because of
Company insolvency, Company failure to pay fees &xa#s or Company breach of the CA or PPA
amounting to a fundamental breach. While the temtnon of one CA does not itself base on the
termination of all other CAs, if a CA is terminatéat any reason, the Company would be unable to or
would be restricted from operating the relevantsimg Generation Asset within the relevant conagssi
area and the Company’'s business, financial comgitiesults of operations and prospects would be
materially and adversely affected.

1.5.2 Risk of Failure to Reach Target Return on Imestment

The Company has the responsibility to properly imoonand manage plant
operations in order to reach or exceed targetetbqpeance parameters. Typical measures imposed to
mitigate such risks are as follows:

. Assign the Company’s management and personnel tegresentative
directors or management of its wholly owned hydweeo projects and
joint ventures.

. Set up the Company’s asset management divisioegolarly monitor
operating performances of each facility and itéf siad to analyze and
update the actual return on investment againséghtarget.

o Prepare regular progress reports and exceptiom@drpg@nce report to
senior management and the board of directors sb ahamely and
appropriate action can be taken.

1.5.3 Main Customer Risks

Presently, the Company’s sole source of revenubesgeneration and sale of
electricity to EDL under PPAs which provide for EB& purchase electricity energy generated from the
Existing Generation Assets. Given that EDL is oesible for ensuring a reliable power supply sysitem
the Lao PDR and that EDL is a state enterprise witielatively strong financial status, the Company
believes that its revenue risk exposure is low. weler, the Company’s dependence upon a single
customer could lead to dramatically reduced revenule event of any number of difficulties at EDL.
Revenues from the Company will depend on the coatrintegrity of the PPAs, the Company’s ability
to perform under them as well as EDL’s ability amitlingness to make payments under them. Specific
risks associated with the PPAs are described below.

Changes in LawThe PPAs provide for compensation to the Companthe
event that any changes in law that have an adirsct on the Company’s revenues or costs.

Termination.Upon the occurrence of certain events of defandten the PPAS,
EDL may terminate the PPAs.
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In addition, the GOL may in the future partiallywholly restructure EDL, with
the GOL maintaining an interest in EDL. Howevérere is no assurance that the GOL will restructure
EDL in a manner favorable to the Company or thatghyment obligations of EDL under the PPAs will
continue to be obligations of a state enterpri$ée Company believes that the GOL will continue to
control and support EDL for foreseeable future eeaof EDL’s continuing importance to electricity
transmission and distribution in Lao PDR. Howeveere is no assurance of this outcome.

1.5.4 Plant Performance Risks
0] Plant and Machinery Damage

The electricity generation operations depenédeynplant and machinery,
such as turbines and generators. Damage to,daifiior operational difficulties with any of oulapt or
machinery, could materially and adversely affeat lowusiness, financial conditions, results of operet
and prospects of the Company.

(ii) Plant Efficiency

The Company believes that, given its maintenaraktrecord, the risk
of a failure to be able to continue to generatedslver electricity within the designed parametefrshe
Existing Generation Assets is low. The Companys$es on ensuring that all relevant performance
targets are met.

(i)  Water Shortage for Electricity Generating

Water shortages could result in plant outages raweénue shortfalls.
Historically, EDL has not had serious problems withter shortage and the Company deems the risk is
low. However, an especially severe drought or @tsclimate change event could result in a shertag
of sufficient volumes of water, which could put tiempany’s financial health at risk.

(iv) Possible Inadequate Insurance Cover / Safetyjealth, Environment
(“SHE” Risk)

The Company’s operations are subject to opeyaéind other risks
typically associated with electricity generatiorlf the Company suffers a large uninsured loss, the
business, financial condition and results of openstmay be materially adversely affected.

The Company’s Existing Generation Assets havea gack record in
terms of SHE issues. The Company has taken gaedteaensure that our employees and surrounding
communities enjoy a safe environment and decenttyd life. Nevertheless, the Company deals with
large volumes of water, extensive civil engineetimglertakings and large pieces of industrial egeipin
An accident caused by human oversight or naturahtezould result in a situation which threatensdiv
property and our business. The Lao PDR endurasg season each year from June to November which
at times can be intense and create an environmevitich accidents may occur more easily.

According to the CA, the GOL has relaxed regmients that the
Company obtains and maintains in effect insuranal&ips and coverage throughout the concession
period. See “Summary of Standard Concession Ageatsh The Company’s insurance must at least
cover:

)] “Workers’ Compensation” insurance that compheish the law
of the Lao PDR;
(i) “Third party liability” insurance; and

(iii) subject to the Company being satisfied aghew commercially of
the terms on which such insurance is available:
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(@ “All Risks Property Coverage” insurance against dgen
to the Project Facilities (on a “replacement cdssis);
and

(b)  “Business Interruption” insurance.

The Company believes that it will maintain adeguasurance to protect
the Company against the most likely events. Howetere can be no assurance that a severe event
impacting one or more of our Existing Generatioséts will be adequately covered by insurance.

1.6 Foreign Exchange Risk

The Company is exposed to foreign exchange risk mumber of respects. Most of the
Company’ operating costs are expensed and paiddrklip. Moreover, we have limited fuel needs since
all of our Existing Generation Assets are hydropoplants. However, the Company purchases parts and
equipment in US dollars and other foreign currenci®/e may not be able to pass the fluctuations in
these costs, (including as a result of currenostéiations) through to EDL in our PPA tariff. Indition,
most of EDL’s long term debt, which the Companyolsiged to repay under the Debt Repayment
Agreements is foreign currency debt, which couldher put the Company at risk in the event of a
financial crisis, or even a moderate economic daion. For these reasons, significant fluctuation
exchange rates could have a material adverse eaffethe Company’s business, results of operations,
financial condition and prospects.

1.7 Uncertainty of Electricity Sector Regulation inLao PDR

A full regulatory framework applicable to elecity generating companies in Lao PDR is
not yet in place. In the future, the GOL coulddadluce significant legal and regulatory changethé
electricity industry which could affect the Compamggatively. While the Company believes the GOL
will make every effort to assist the Company andure our business, there can be no assurance that
future GOL regulation will do so.

1.8 Investments in Additional Projects; Project Dgelopment Consideration

The Company’s primary business activity involvib® acquisition, ownership and
operation of power generation assets which have deeeloped and constructed by EDL. However, the
Company may also from time to time invest in addiél generation projects and related businesses
which satisfy our investment criteria. See “Busbie page 55. The additional projects are expeited
involve the building of and investment in large acmimplex electric power generating plants, the
completion and operation of which may be subjecsubstantial risks. Before construction on any
project may commence, preliminary and final feditjbstudies addressing issues relating to finaggcin
site selection, design, grid access, and enviroteheand other matters must be submitted to and
approved by various government authorities. Ptopasticipants will be required to obtain various
approvals which are essential for completion of@qet or facilities essential to its operationbt&ning
such approvals could take substantial amountsnué.ti Also, such approvals could contain conditions
unacceptable to the Company.

The commencement of operation of a newly-constu@ower plant involves many
risks, including the breakdown or failure of equgrh or processes and performance below expected
levels of output or efficiency. New plants may éoyprecently developed and technologically complex
equipment. The operation of any new electric pog@Trerating plant may be adversely affected byrothe
factors, such as labor disputes, natural disaatedghe need to comply with government regulatsm
various industry standards.

Given the substantial risks involved in developmeonstruction and operation of large
hydropower projects, there can be no assurancefttbaCompany will be able successfully to identify,
develop, operate and finance any additional prejectelated businesses successfully.
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1.9 Transfer of EDL Generation Assets to the Compan

Pursuant to the Company’s investment plan, thegamy expects that EDL will transfer
the EDL Equity Share Operating IPPs to the Comarayprice which is at or around a book value.

In addition, the Company believes that EDL withrisfer EDL Construction Period &
Planned Generation Assets (Wholly-Owned) and thé EBuity Share Construction Period & Planned
IPPs also at or around a book value.

However, the NASC Resolution represents currefityin respect only of the Existing
Generation Assets. Such NASC'’s policy does notantae that our investment plan to acquire future
EDL generation assets will be carried out. In &ddj the transfer of these assets must obtairr prio
approval from the GOL and the NASC. There can dassurance that the GOL and/or the NASC wiill
approve such transfer and that the future assditbaviransferred to the Company. The GOL andfer t
NASC may change their policy in the future. Moregveven if these assets are transferred to the
Company, the price could be higher than the bodkevar there may be certain conditions unacceptable
to the Company. These decisions by the GOL andN#h8C could impact the Company negatively by
reducing future growth as well as potential retdrom the power generation business.

1.10  Voting of EDL in Matters that May Have Benefi

Pursuant to the Enterprise Law, a shareholder ngayebtricted from voting in case
where the shareholder has any involvement thatdoeshefit him or a director benefit in connectioithw
the matter to be voted on, provided that the sludens’ meeting shall determine whether the
shareholder falls within the said restriction. siich case, in the event of the Company’s acquisftio
future assets from EDL after the Offer, EDL mayrestricted from voting in a shareholders’ meeting o
the matters relating to the sale of the assethedCompany since EDL will be deemed having a direct
benefit on the sale, unless the shareholders aglgatd=DL may vote on such matters. In the eveat th
the shareholders cannot reach an agreement to BIwto vote in a shareholders’ meeting in a matter
that EDL may have benefit, the shareholders maybeoaible to pass a resolution seeking approval to
invest in the future assets from EDL since theltggm of the capital increase requires at least-thnrds
of the shareholders or their proxies attendingnileeting and representing at least 80 percent dbthaé
paid shares.

1.11  Competition for Development of Future Project

The Company may face competition in pursuing steategy of investing in and
developing new power projects in Lao PDR. Certdfithe Company’s competitors may have greater
financial resources and experience in the developmefinancing of power generating plants than the
Company. In addition, the GOL'’s policy considesat may play a role in decisions regarding the dwar
of projects among the Company and competing prieabtepanies. In particular, it is in GOL’s discoeti
to assign other entities, besides the Companypé&vate in power generating plants or to investhm t
future IPP projects.

1.12  Availability of Skilled Personnel

The Company’s ability to develop and operat@éseration assets properly as well as to
control labor costs associated with operation aathtenance is dependent upon its ability to attaack
retain qualified engineers, architects and techniciwith sufficient experience in the engineertegign,
construction, operation and maintenance of suclegis By offering competitive salaries and besefi
the Company expects to be able to recruit qualifiedsonnel, principally from EDL. There can be no
assurance however, that the Company will be albdgttact or retain such personnel.

29



1.13 Differences in Regulatory, Disclosure and Aoanting Practices

Disclosure and accounting standards in Lao PORIess stringent in certain respects
than those in effect in more developed markets sigliHong Kong, Singapore and members of the
Organization for Economic, Cooperation and Develepm(OECD), and there may be less publicly
available information about Lao companies than ttegularly published by or about publicly held
companies in other countries. See “Summary ofisegmt Difference between EDL Current Accounting
Practice and IFRS”, pages 40.

In addition, there is a difference between thell®f regulation and monitoring of the
Lao PDR securities markets and the activities wk#tors, brokers and other participants and that of
markets such as Hong Kong, Singapore and the OE@MDb®ar countries. The Lao SEC and the LSX are
responsible for improving disclosure and other latguy standards for the Lao PDR securities markets
The Lao SEC has issued regulations and guidelimeglisclosure requirements and other matters.
However, there can be no assurance that: (i) thexgdations will be adequate to protect invest(rs,
market participants will obey the regulations ai) the Lao PDR authorities can properly regulabe a
enforce these regulations.

1.14 Lao Political and Economic Factors

The Company is subject to political, economigjaleand regulatory conditions in Lao
PDR that differ in certain significant respectsnfrahose prevailing in other countries with more
developed economies. Any downturn in the Lao egonoould have a material adverse effect on the
Company’s business, financial condition, resultepérations and prospects. The GOL’s intervention
the Lao economy can result in significant changesconomy policy and have a negative impact on the
Company. The Company’s future prospects and thb$eDL and our other future customers may be
adversely affected by changes in the GOL's polidieslving electricity pricing, rates of return,
exchange controls, tax policies and other mattehkslditionally, the GOL'’s policy of privatizing the
electricity generation industry could change infiltere.

1.15 Enforceability of Foreign Judgments in Lao PR

The Company is organized under the laws of LadRPDMost of the directors and
officers of the Company are citizens and residehtsao PDR, and substantially all of the assetthef
Company and such persons are located in Lao PDiRa vasult, it may be difficult for investors tdest
service of process upon the Company or such peissiag or outside the Lao PDR or to enforce agains
them judgments obtained in courts outside Lao PDR.

Lao PDR implements judgments of a foreign cosriang as they meet the following

conditions:
. Decisions of those countries which are signataieeseaties to which the Lao
PDR is also a signatory or party;
. Cases that do not impact adversely on the sovayegncontradict the laws of
the Lao PDR; and
. Decisions that do not violate the regulations ovil ggrocedures and do not

contradict the laws and regulations relating taigecand social order.

However, as a practical matter, the history dberement of foreign judgments in the
Lao PDR is not substantial and there is likely ¢ontuch uncertainty regarding the manner in whiclallo
courts would interpret and enforce foreign judgraent

Under Lao laws as a general principle, in casgisgutes parties have the right to decide
on their disputes resolution mechanism i.e nedotiaimediation, arbitration and court proceeding an
such mechanism must be specified in the contrbab PDR has ratified the New York Convention on
the Recognition of Foreign Arbitral Award (“New Mo€onvention”).

30



However, the Law on Arbitration of 2005 sets generally that in case the Office of
Economic Dispute Resolution (“OEDR”) of Lao PDRd#that a foreign arbitral award is inconsistent
with Lao laws the OEDR will reject the award andlwend it back together with the explanation for
rejecting such award. In addition, there have bemy few precedents of enforcing a foreign arbitral
awards in Laos.

1.16  Corporate Governance Standards

Corporate governance standards in the Lao PDR diffgr from those applicable in
other jurisdictions in significant ways includinget independence of the board of directors, thetaudi
committee, and internal and external reportingdaaas.

1.17 GOL’s Actions as the Company’s Ultimate ControllingShareholder

Following the Offer, EDL will hold approximatelys percent of the Company’s voting
shares. The GOL controls EDL and, at least udiL Eells down its equity holding in the Companyato
minority level, the GOL will effectively be able toontrol the Company through appointments to the
board of directors. The Company believes thatilithve treated as a public company and will be teft
make its own business decisions on asset acquisit@Eectricity pricing, staffing, etc. Howevéne
GOL may in the future decide to impose policiegtom Company which conflict with the interests af th
Company’s shareholders.
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2. PLAN OF DISTRIBUTION

The Underwriter has entered into an Underwritingréement pursuant to which the Company
has agreed to issue and the Underwriter has adreguocure subscribers for the subscription and
purchase of 217,149,000 Shares. These Sharesquidite to approximately 25 percent of the expanded
capital of the Company following the completiontb& Offer, which will result in the Company having
868,597,050 shares outstanding.

The Selling Agent has entered into a separateeagst with the Underwriter pursuant to which
Selling Agent will place the Shares with generalestors and/or employees of EDL and the Company
inside the Lao PDR and the Underwriter will plabe Shares with investors outside the Lao PDR in
reliance on applicable laws in the counties in Wwtiach offers are made, which will not be subjecry
filing requirement. The Underwriter and the SejliAgent plan to place approximately (i) 10,857,400
Shares for employees of EDL and the Company, peavithat the employees who subscribe for the
Shares in this portion will be restricted to tramgheir shares held by them for a period of oreg fm
the date of delivery of the Shares, (ii) 119,430,@hares (together with any remaining Shares fiwn t
employees offer) in the Lao Offer, and (iii) 86,3530 Shares (together with any remaining Sharems fro
the Lao Offer) in the International Offer.

The Underwriter is to market the Shares, subjecagproval of legal matters by its counsel,
including the validity of the Shares, and otherditians contained in the Underwriting Agreementisu
as the receipt by the Underwriter of officer's darates. The Underwriter reserves the right tthadiaw,
cancel or modify its offer of the Shares and tectprders in whole or in part to the extent pesibie
under the securities laws of the Lao PDR.

The Company has agreed to indemnify the Underwaiginst certain liabilities, including
liabilities under the Lao laws and any other Laousiies laws, and to contribute to payments wiiah
Underwriter may be required to make in respechose liabilities.

Commissions & Expenses

The Company will pay the Underwriter an underwgticommission for the underwriting of the
Shares. The Selling Agent will share in the undimwg commission of the Underwriter. The aggregat
expenses of the Combined Offer, not including thed&iwriter's underwriting commission will be
substantially paid by the Company and are estintatbé approximately US$ 1,6 million).

Over-allotment Option
There will be no over-allotment option in the Offer
Shares Are Not Being Registered In Any JurisdictiorExcept the Lao PDR

The Offer will be in compliance with the applicalblées and regulations of the Lao SEC, and the
Lao Prospectus was prepared specifically for thgalirpublic offering of the Shares in the Lao PDR.
Accordingly, the Shares will not be registered urttie securities laws in any jurisdiction otherrttibe
Lao PDR. No representation is being given thatftren or contents of the Lao Prospectus and the
English Prospectus are appropriate or sufficiemt o offering in any other jurisdiction. The Lao
Prospectus and the English Prospectus should de@gather prior to making an investment decisn t
purchase the Shares. Foreign Investors are diréoteay careful attention to the Selling Restoies set
out beginning on Page 2 of the English Prospectus.
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Lao Offer

This Offer is the initial public offering of the @Gwany's Shares and if the LSX approves the
initial listing application of the Company, the Cpamy’'s shares will be the first securities listedtbe
LSX. The LSX is a new secondary market which wstaldished in October 2010. For more details
please see “The Lao Securities Market” on pagePxlor to this Offer, there has been no public rark
for the Shares. The Company will apply for thénig and trading of the shares on the LSX on De@mb
28, 2010. The Company expects that its sharedwilisted on the LSX and begin trading on or adoun
January 11, 2011.

The Company expects that payment for the Sharédeviho later than 7 business days after the
Offering Period, in immediately available fundsattidelivery of the Shares to shareholders will lzelen
through the LSX’s depositary facility with Secuesi Depositary Centre no later than two business day
and the shares of the Company will be approvetidting on the LSX no later than January 11, 2011

Price Stabilization

Neither the Underwriter nor the Selling Agent makey representation or prediction as to the
direction or magnitude of any effect that the teanti®ns described above may have on the priceeof th
Shares. In addition, neither the Underwriter rfog Selling Agent makes any representation that the
Underwriter or the Selling Agent will engage in $betransactions or that these transactions, once
commenced, will not be discontinued without notice.
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3. CAPITALIZATION

The following table shows the cash and cash eqeiing) indebtedness and capitalization of the
Company as of December 15, 2010. In accordande th# PMO Decision, the GOL approved the
establishment of the Company as well as the tramdf@ portion of the business of EDL (generation
business) to the Company. EDL transferred ceraigets and liabilities to the Company at the book
value of the net assets as at Incorporation Ddte.Jompany registered its share capital with thd@®10
at book value of net assets transferred.

The proceeds from the Combined Offer after unddingridiscounts of the Combined Offer,
together with any earnings thereon, will be usednsorking capital, development of new power pragect
investment in (or acquisition of ) existing poweojects and maintenance of the Existing Generation
Assets in accordance with the Company’s strategy.

The following table is derived from the Companyisahcial statements contained in the
Prospectus. Investors should read this tablenjuoation with:

e The Company's financial statements, the relatecesn@nd other financial information
contained elsewhere in this Prospectus; and

e The sections of the Prospectus entitled “Managem@iscussion and Analysis of Financial
Condition and Results of Operations” and “Finanaiad Operating Data.”.

USD Equivalent Lao Kip (millions)
(millions)
ASSETS
Non-current assets
Property, plant and equipment, net 486.87 3,89%,1
486.87 3,924,189
Current assets
Spare parts and supplies, net 0.46 3,737
Account receivable others (cash equivalents) 7.4 221,075
27.89 224,812
Total assets 514.76 4,149,001
EQUITY
Shareholders' equity
Share capital 323.30 2,605,792
Total equity 323.30 2,605,792
Liabilities
Non-current liabilities
Long - term borrowings, net 170.35 1,372,999
170.35 1,372,999
Current liabilities
Current portion of borrowings 18.21 146,762
Accrued expenses 2.90 23,352
Accounts payable 0.01 96
21.12 170,210
Total liabilities 191.47 1,543,209
Total equity and liabilities 514.76 4,149,001

Note: Exchange rate = 8,060 LAK/USD, Exchange ra9.21 LAK/ Yen, Exchange rate = 81.24 Yen/USD
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4. FINANCIAL AND OPERATING DATA

As the Company was recently established in Decer2bd0, historical information of the
Company is not available. Therefore, the pro fofmancial information was prepared by the Company
and was reviewed by PWC with the assumption treChmpany was carved-out from EDL since 2008.

The carved-out financial information which compgaghe balance sheet as at December 31, 2009
and 2008 and the related carved-out statementsoime and changes of equity for the year is unedidit
but reviewed by PWC in accordance with the Intdomal Standard on Assurance Engagements. The
forecast financial information as at 31 Decembek128nd the related forecast statements of incorde an
changes of equity for the year is reviewed by PwGgacordance with the International Standard on
Assurance Engagements. Financial information aglatDecember 2010 and the related forecast
statements of income and changes of equity forydwr have been prepared by management for
comparative purpose. Basis of preparation and ahsumption is similar with basis of preparation fo
financial information as at 31 December 2011.

Financial Summary
(Kip million)

2011 2010 2009 2008
Balance Sheet
Cash and cash equivalents 598,169 507,916 354,346 80,847
Current assets 674,612 587,328 414,286 241,521
Non-current assets 3,929,755 3,908,031 4,031,908 ,066P61
Total Assets 4,604,367 4,495,359 4,446,195 3,308,483
Current liabilities 211,467 206,876 191,576 106,904
Long-term borrowing, net 1,218,606 1,389,197 1,848 789,105
Non-current liabilities 1,218,605 1,389,197 1,048, 789,105
Total liabilities 1,430,073 1,596,073 1,839,852 896,009
Total equities 3,174,294 2,899,286 2,606,343 2,412,474
Profit & Loss Statement
Sales 793,745 758,671 655,090 639,957
Total Revenue 960,853 828,104 658,811 670,239
Gross profit 541,823 470,076 481,321 482,795
Gain before expenses 708,982 539,509 485)042 3,0
Administrative expenses (39,847) (37,118) (29,535) (26,414)
Earning before financial costs and tax 669,085 5@31 455,507 486,662
Finance costs (49,200) (51,710 (37,429) (39,416)
Income tax (69,869) (157,738 (146,327) (156,536)
Net profit for the year 550,016 292,943 271,751 290,710
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Summary of Significant Difference between EDL Curr@t Accounting Practice and IFRS

Area Factual Findings Implication Recommendation Reference
Property, plant | Valuation of property, plant
& equipment | & equipment
EDL was to transfer assets to Book value of some Fair value of transferred IAS 16

the Company at the book
value.

transferred assets may not
fairly represent its future
economic value.

assets should be identified b
an independence valuer.

Property, plant

Valuation of property, plant

& equipment | & equipment
The Company recorded cost| If the dam has many The component approach IAS 16
of dams as a whole amount | components and each should be applied. All
and depreciated them at only component has a difference | significant assets should be
one deprecation rate. useful life, the depreciation | reviewed to separate the
expenses and net book valug¢ significant component and
of such asset is not accuracy. depreciate them base on
useful life for such
component (This should be
included the spare parts
which useful life more than
one year).
Property, plant | Decommissioning,
& equipment Restoration and similar
and liabilities
decommissioni
ng liabilities The Company has land rental The Company may under If a decommissioning, IAS 16 &
agreements to lease the langd state decommissioning restoration or similar liability | IFRIC1
at dams. A decommissioning, liabilities and property, plant | exist under land rental
restoration or similar liability | & equipment if a agreement, the Company
may exist for decommissioning, restoration should estimate cost of
decommissioning dams, or similar liability exist under| decommissioning dams,
rehabilitating environmental | land rental agreement. rehabilitating environmental
damage in extractive damage in extractive
industries, or removing industries, or removing
equipment according to such equipment and calculate a net
land rental agreement. present value of such
liabilities to recognize as the
Company’s liabilities and
assets at the inception date.
The Company has to
depreciate decommissioning
cost (assets side) throughou
the land rental agreement
Revenue Revenue from electricity
recoghnition charged

An accounting policy related
to revenue recognition
(revenue from electricity)
may not appropriate. The
Company recognizes a
revenue from electricity
charged base on the formulg
as stated in PPA.

An accounting policy related
to revenue recognition
(revenue from electricity)
may not appropriate, if an
arrangement under the PPA
contained a lease or the PP
eis interpreted as a concessio
arrangement.

The Company should review
the arrangement under the
PPA and identified that the
PPA is under the scope of
IFRIC4 or IFRIC12.

IFRIC4 &
IFRIC12
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Area

Factual Findings

Implication

Recommendation

Reference

Functional
currency

Functional currency of the
financial statements

The presentation currency of|
EDL Gen is Laos Kip but the
functional currency may not
be Laos Kip.

Definition:

Functional currency is the
currency of the primary
economic environment in
which the entity operates. Th
term ‘functional currency' is
used in place of 'measureme
currency' because it is the
more commonly used term,
but with essentially the same
meaning.

Presentation currencyis the
currency in which financial
statements are presented.

The Company'’s financial
statements may not fairly
present (not in line with
IAS21), if the functional
currency is difference from
presentation currency.

D

The Company should
indentified its functional
currency and prepare the
financial statements base on
functional currency (not
presentation currency) if the
functional currency is other
than Laos Kip.

IAS 21

Deferred
income tax

Deferred income tax

The Company did not
recognize deferred tax asset
liabilities for the future
recovery (settlement) of the
carrying amount of assets
(liabilities) that are
recognized in an entity's
statement of financial
position.

The Company'’s financial

5 statements may not fairly
present (not in line with
IAS12), if the Company has
difference between the
accounting base and tax bas
in its financial statements.

The Company should apply

the accounting treatment

according to IAS12 “Income
3 tax”.

e

IAS 12
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5. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND
RESULTS OF OPERATIONS

Overview
The Company was established in December 2010 dordance with the restructuring of the

energy business of EDL by transferring the Existigneration Assets to the Company. A summary of
the Existing Generation Assets is set out in Tabklew.

Table: Existing Generation Assets

. Designed Ener
Power Plant Location Installe'\c/ilv?/apacny gapacity ¥ COD
(035 (GWh p.a.)

Central
Nam Ngum 1 Vientiane 155.0 1,002.0 1971
Nam Leuk Vientiane 60.0 218.0 2000
Nam Mang 3 Vientiane 40.0 180.0 2005
Nam Song Vientiane 6.0 13.5 Expected in 2011

South
Xeset 1 Saravanh 45.0 180.0 1991
Xeset 2 Saravanh 76.0 309.0 2009
Xelabam Champasak 5.0 21.0 1969

Total 387.0 1,923.5 -

Source: PDP 2010-2020

Currently, the Company’s shareholding structunmmoeses EDL as the promoter holding 99.99
percent shares in the Company and other eightigufils holding one share each

The discussion and analysis of financial condigowl results of operations of the Company are
purely based on those pro forma financial statemdiite Company operates generation facilities hed t
core business is to produce and supply electrictyfeDL. As of December 2010, we have a total
generating capacity of 381 MW (excluding Nam Song).

2009 Compared to 2008

1. Report and analysis of the Operating Results

We recorded total revenues of Kip 658,811 millier2009, a 1.7 percent decrease from
Kip 670,239 in the same period of 2008. Our norpeali net profit (net profit excluding unrealized
exchange gains/losses) was Kip 268,180 million 00 an increase of Kip 7,707 million from Kip
260,473 million in the same period 2008. As of Daber 2009, we had total assets of Kip 4,446,195 and
total liabilities of Kip 1,839,852 million.
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1.1 Revenues

We derived our revenues primarily from sales etdctricity to EDL. The
following table breaks down our revenues by sotwcéhe periods indicated:

Revenue
Year to Date Ended December 31
2009 2008 Difference
(Kip millions) (Kip millions) (Kip millions) (%)

Revenue from operation

Electricity Sale 655,090 639,957 15,133 2.4%
Other Income 3,721 30,282 -26,561 -87.7%
Total Revenue 658,811 670,239 -11,427 -1.7%

Revenues from Sales and Services
Electricity Sale to EDL

For the 12 months of 2009, our revenues from ealelectricity increased 2.4
percent to Kip 655,090 million from 639,957 milliam 2008, reflecting an increase in average selling
price per kilowatt-hour of 4.2 percent from 383 Kjvh to 399 Kip/KWh based on actual sales and a
slight decrease in electricity sold.

Other Income

Our other income consists of currency excharage/lgss and interest income.
Other income decreased by 87.7 percent to Kip 3nfillion in 2009 as compared to Kip 30,282 million
in 2008, reflecting primarily from change in curcgnexchange gain as the Kip appreciated 9.2 percent
against the USD during 2007-2008, while in 2009renry exchange gain is mostly due to the Kip
appreciating two percent against the Yen.

1.2 Expenses
Our expenses consist of cost of sales of goodsselling and administrative

expenses. The following table sets out the diffecemponents of our expenses by their amount arad as
percentage of our total expenses for the periatisated:

Expenses
Year to Date Ended December 31
2009 2008 Difference
(Kip millions) (Kip millions) (Kip millions) (%)

Cost of Sales

Maintenance 69,497 53,218 16,279 30.6%

Depreciation 104,272 103,944 327 0.3%
Total Cost of Sales 173,769 157,162 16,607 10.6%
Selling and Administrative
Expenses

Salary and Welfare 10,770 8,102 2,669 32.9%

General and Administrative 11,960 8,435 3,525 41.8%

HQ Allocated expense 6,555 9,649 -3,094 -32.1%

Other expenses 250 228 22 9.6%
Total Selling and Administrative 29,535 26,414 312 11.8%

Total Expenses 203,304 183,576 19,728 10.7%
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Expenses

Cost of sales was Kip 173,769 million in 2009,0a6 percent increase from Kip
157,162 million in the same period of 2008, whicksvattributable to the following factors:

. Our facilities maintenance costs were Kip 69,49[fioni in 2009, a 30.6
percent increase from Kip 53,218 million in the saperiod of 2008,
primarily due to maintenance cost of Automatic ¥gkt Regulator in
Nam Leuk and maintenance cost of generation uimtNam Ngum 1.

. Our facilities depreciation cost was Kip 104,27dlion in 2009 a 0.3
percent increase from Kip 103,944 million in thensgperiod of 2008.

Selling and administrative expenses in 2009 arsalito Kip 29,535 million, a
11.8 percent increase from Kip 26,414 million ie game period of 2008. This was primarily attribiga
to the following factors:

. Our salary and welfare costs were Kip 10,770 nmillia 2009, a 33
percent increase from Kip 8,102 million in 2008nmarily due to an
increase of employees engaged in Xeset 2 and otlogects such as
Nam Song expansion and Operating and Maintenamgeass

. Our general and administration costs were Kip 10 /@@lion in 2009, a
42 percent increase from Kip 8,435 million in 2088e to expenses
related to Xeset 2 project.

As a result of the foregoing, our total expense2009 were Kip 203,304
million, a 10.7 percent increase from Kip 183,5768iom in the same period of last year.

13 Profit Before Finance Costs and Income Tax
As a result of the foregoing, our profit befdieance costs and income tax in
2009 was Kip 455,508 million a decrease of 6.4 gatrérom Kip 486,663 million in the same period of
2008.

Profit Before Finance Costs and Income Tax

Year to Date Ended December 31

2009 2008 Difference
(Kip millions) (Kip millions) (Kip millions) (%)
Revenue 658,811 670,239 -11,427 -1.7%
Expenses 203,304 183,576 19,728 10.7%
Profit  Before ~ Finance 455,508 486,663 -31,155 -6.4%

Costs and Income Tax
Finance costs
Our finance costs, which were solely interegtemses, in 2009, were Kip 37,429
million, a decrease of 5.0 percent from Kip 39,4diBion in 2008. Even though, the net outstandiogn
in 2009 was higher than 2008, the additional loglating to Xeset 2 incurred in 2009 was in a grace
period and did not require interest payments tobde.

Income Tax Expenses

Our income tax expenses for electricity sale®d09 were Kip 146,327 million,
a decrease of 6.5 percent from Kip 156,532 miliiothe same period of 2008.

Net Profit

As a result of the foregoing, our net profit2609 amounted to Kip 271,751
million, a 6.5 percent decrease from Kip 290,71Dioni in the same period of 2008.
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Normalized Net Profit

In 2009, our normalized net profit, which wag meome excluding Kip 3,571
million currency exchange gain was Kip 268,180 igmllor a three percent increase from Kip 260,473
million in the same period 2008.

14 Business Expansion Analysis

The Company’'s policy is to increase its sharddiolvalue. It has business an
expansion strategy of focusing on investing in @agl hydropower plants to supply high growth
demands across Lao PDR and neighboring countisesiel as maintaining its strong credit standing in
order to receive the sustainable and long-term tirow

2. Report and Analysis of Financial Position

2.1 Asset Analysis

As at December 31, 2009, total assets of the g@aomn amounted to Kip
4,446,195 million, increased by Kip 1,137,712 roitlior 34.4 percent increase compared to the end of
2008 due to an increase in the assets of Xesdiirmportant details are as follows:

1) Cash and cash equivalent amounted to Kip 354r8d6on and Kip
180,847 million in 2009 and 2008 respectively.

2) Trade accounts receivable totaled Kip 53,858ignilincreased by 2.4
percent as a result of increase in electricitysale

3) Spare parts and supplies were Kip 6,081 millind Kip 8,071 million in
2009 and 2008 respectively.

4) Net property, plant, and equipment totaled Kjp34,599 million, an
increase of Kip 964,947 million or 31.5 perceninfr@d008. This increase
was primarily attributable to assets of Xeset 2.

2.2 Liability Analysis

As at the end of 2009, the company’s total lities were Kip 1,839,852 million,
as a result of increase in the debt in the totadwarh of Kip 943,843 million from the same period in

2008.
The liabilities consisted of the followings:
1) Long-term loanstotaled Kip 1,648,275 reflecting 108.9 percentéase
from 2008. The increase was due primarily to inseelaborrowing for

the Xeset 2 project.

2) Other liabilities amounted to Kip 191,576 million increased by Kip
84,672 million from 2008 mostly resulting from anciease in the
current portion of loans, primarily from the Xeg&eproject.

2.3 Shareholder’'s Equity Analysis

As at December 31, 2009, Shareholder's Equity uarteml to Kip 2,606,343
million, which was Kip 193,869 million higher thame previous year.

From the analysis of the above assets and liakilithe company’s capital
structure was as follows:

Shareholders’ equity was Kip 2,606,343 million5&.6 percent of total assets.
Liabilities were Kip 1,839,852 million or 41.4 pert of total assets. Important financial ratiogevas

follows:
- Debt to equity ratio was 0.71 times, higher th&8¥Qimes in 2008.
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6. DIVIDEND POLICY

In the absence of unforeseen circumstances and prir approval of the shareholders’ meeting
of the Company is obtained, the Company may digildividends at no less than 50 percent of the
available net profits of the Company after dedurtior taxes, statutory/legal reserve fund and other
reserve funds (if any). Dividend allocation maypeled on economic situation and the Company’'s
investment plans. Any dividends will be paid to reflders in Kip and will be subject to Lao
withholding tax. See “Taxation” on page 80.
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7. DESCRIPTION OF SHARES

Set forth below is certain general informatioratielg to the shares of the Company, including
brief summaries of certain provision of its Contrat Incorporation and the AOA, the Enterprise Law
and the SEC Decree, all as currently in effect.

General

The Company is governed by the AOA and certairvipions of the Enterprise Law. The
Company was established as a Lao public comparylimtted liability by EDL and eight individuals on
the Incorporation Date. Thereafter, the Comparsplked in its shareholders’ meeting to increase its
capital from Kip 2,605,792,200,000 to Kip 3,474,38®,000 in order to allow for the offer for sale o
the newly issued shares at the initial public dfifgiof the Company and to comply with the SEC Decre

Share Capital

The share capital of the Company as of the dathisfProspectus is Kip 2,605,792,200,000,
consisting of 651,448,050 ordinary shares with &Kip00 par value each. All of the shares are fosligl.
The share certificates have not yet been issuddylbguant to the Enterprise Law the share ceatdie
are required to be issued within 30 days from tlo®dporation Date.

After the Combined Offer, the Underwriter will nekhe initial listing application for the
Company’s shares on the LSX after the registratfdhe increase in the share capital with the Maid
the receipt of the updated enterprise registratentificate from the MOIC. The Company expects the
application to be approved, subject to the compkaand qualification of the Company with the LSX
rules.

Transfer of Shares

Under the Enterprise Law, the transfer of shaffea public company is completed when the
transferor has endorsed the share certificate Hicating the name of the transferee, and the share
certificate is signed by both parties and the fiemos hands over the share certificate to the fesias.

The transfer of shares is effective towards the gamg when the Company receives a request to registe
the transfer. Once the transfer is registeredneyGompany, the transfer of shares is effectiveatdss
third parties.

Limitation on Foreign Ownership of Shares

There are certain businesses in which Lao law taigis restrictions on foreign ownership or
requires a certain percentage of shares to belyeldao citizens. However, the business of eletyric
generation is a concession business for whichaivedioes not limit the percentage of shares which no
Lao citizens may hold. Moreover, neither the Emtise Law nor the AOA imposes any limitation on the
percentage of shares that non-Lao citizens mayihdlde Company. In any event, as a practical enatt
the GOL is unlikely to allow non-Lao citizens toltd@ majority of the common shares of the Company.

Dividends

The distribution of dividends requires prior apgb of the shareholders’ meeting of the
Company. Dividends are distributed equally on@rpta basis to every share.

Pursuant to the Enterprise Law, the Company maydigiribute dividends when it sustains
accumulated losses from previous years. Additlpndie Company is required to convert 10 percént o
its net profit into a statutory/legal reserve fuadter deducting its accumulated losses. The Cagnpa
may suspend converting its net profit to such furdegén the reserve fund reaches half of the regitere
capital of the Company except as otherwise provimlethe AOA.
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General Meetings of the Shareholders

Pursuant to the Enterprise Law, the Board of Dinecof the Company will convene an annual
general meeting of shareholders within four moffitbs the last day of the Company’s fiscal year Jhic
ends on December 31. The Board of Directors ofdbmpany may call an extraordinary meeting when
it deems necessary, such as when the position aluditor is vacant, and when more than half of the
directors agree to hold the shareholders’ meetilgn shareholders file complaints and the courersrd
the meeting to be convened and when shareholdemssenting at least 20 percent of the total pa#desh
make a request in writing by indicating the purpokthe request. After receiving the request,Bbard
of Directors shall convene the extraordinary megtivithin 30 days from the date the request was
received.

Notice of any general meeting must be deliveredeatly or through an appropriate
communication system, to all shareholders of thengany at least five business days prior to the
meeting.

The quorum for any shareholders’ meeting of then@any shall be at least two shareholders
representing more than half of the total paid share

Voting Rights

A shareholder is generally entitled to one vote gigare. A resolution may be adopted at a
general meeting by a simple majority vote preseftiethe meeting. There are certain matters which
require a special resolution, which shall be passed vote of at least two-thirds of the sharehsde
their proxies attending the meeting and represgatirieast 80 percent of the total paid shareflasvs:

)] voting on matters specified by the Enterprisewt_

(i) amending the AOA or the Contract of Incorpaoatof the Company;
(iii) increasing or reducing the capital;

(iv) the merger or dissolution of the Company;

(v) the sale or transfer of all or a substantet @f the business of the Company to another
person; and

(vi) the purchase or acceptance of a transfereobtisiness of another enterprise.

Pursuant to the Enterprise Law, a shareholder neagestricted from voting in case where the
shareholder has any involvement that could behéfitor a director benefit in connection with
the matter to be voted on, provided that the sludehs’ meeting shall determine whether the
shareholder falls within the said restriction. doch case, in the event of the Company’'s
acquisition for future assets from EDL after thee®f EDL may be restricted from voting in a
shareholders’ meeting on the matters relating ¢ostide of the assets to the Company since EDL
will be deemed having a direct benefit on the safdess the shareholders agree that EDL may
vote on such matters. In the event that the sbédefrs cannot reach an agreement to allow EDL
to vote in a shareholders’ meeting in a matter BEaL may have benefit, the shareholders may
not be able to pass a resolution seeking approvabest in the future assets from EDL since the
resolution of the capital increase requires attleas-thirds of the shareholders or their proxies
attending the meeting and representing at leape8tent of the total paid shares.
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Pre-Emptive Rights and Issuance of Additional Ordirary Shares

The Enterprise Law provides that any increasehefGompany’s capital must be approved by
shareholders. The shareholders have a pre-entmhteto the additional shares issued from thegase
of capital. The additional shares shall be offdmethe shareholders in proportion to their shadihg in
the first order. The additional shares, which weoe acquired within the specified timeframe or vehe
the shareholders refuses to acquire, may then fieeedfto other shareholders who have an interest in
acquiring them. Then, the directors of the Compaaye the right to purchase the remaining of
additional shares and any remaining shares widiffered to third parties.

Pursuant to the NASC Resolution, the Company béaired a waiver from the pre-emptive right
of the shareholders of the Company under the Emserhaw with respect to this Offer and every pabli
offer of the Company’s shares to be listed on tBX.L In any event, pursuant to the Enterprise Lihw,
Company is required to call for a shareholders’ tingeseeking approval for any increase of the
Company’s capital.

The Enterprise Law also provides that the Com=nall register the increase of capital with the
relevant enterprise registration officers withinlisiness days from the date specified for the payrof
subscribed shares. In addition, after the regdistraof the increase of capital, the Company willeg
public notice of the increase at least once wifltirbusiness days from the registration date.

Financial Statements

The Enterprise Law provides that the Board of &wes must cooperate with the auditors by
providing clarifications on the source and accuratypumbers and information appearing in the baanc
sheets before submitting them to the shareholdeesting for adoption. The balance sheet must be
certified by the auditors and approved by the di@ders at the annual general meeting.

In addition, the SEC Decree requires the Compamydpare and submit to the Office of the SEC
audited annual financial statements and reviewedtegly financial statements. Moreover, the Compan
is subject to further requirements of the LSX.

Liguidation Rights

In the event of liquidation, the assets remairaftgr distribution to the creditors in full shak b
distributed to the shareholders in proportion ®rthimber of shares held.

Acquisition by the Company of its Shares

Pursuant to the Enterprise Law, the Company mawcquire its own shares.

Register of Shareholders

The registrar of the Company will record the nashéhe shareholders in the register book of the

Company. The information regarding the sharehsl@ppears in the register book of the Company and
shall be deemed correct evidence concerning thésrig the shares of the Company.
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PART 3
NAME OF INDEPENDENT ACCOUNTANT,
FINANCIAL ADVISOR AND
LEGAL ADVISOR

Independent Accountant . PricewaterhouseCoopers (Laos) Ltd.
Unit 1, 4th Floor,
ANZ Vientiane Commercial Building
33 Lane Xang Avenue,
Ban Hatsady, Chanthaboury,
Vientiane, Lao PDR
Tel: (+856-21) 222-718
Fax: (+856-21) 222-723

Financial Advisor :  BCEL Krungthai Securities Company Limited

Tel: (+856-21) 285-477
Fax: (+856-21) 285-488

Legal Advisor ;LS Horizon (Lao) Limited
Unit 4/1.1, 4 Floor
Simuong Commercial Center,
Fa Ngum Road, Phiavat Village,
Sisatanak District, Vientiane, Lao PDR
Tel: (+856-21) 217762, 217768
Fax: (+856-21) 217590



PART 4
SUBSCRIPTION, OFFERING PROCESS AND ALLOCATION

1. OFFERING METHOD

The Shares are being distributed and offered inkdip offering in Lao PDR by the Underwriter
through the Selling Agent to investors inside LdoRPand by the Underwriter to investors outside Lao
PDR in reliance on applicable laws in the countmeshich such offers are made.

1.1 Combined Offer

217,149,000 ordinary shares are being offeretthiénCombined Offer, consisting of the
following:

e Lao Offer, under which approximately 130,289,40@rek are to be offered as
follows:

(1) approximately 10,857,400 shares to be offered ¢oetinployees of EDL and
the Company. Employees who subscribe for the Sharéss portion will be
restricted to transfer their shares held by themafperiod of one year from
the date of delivery of the Shares;

(2) approximately 119,432,000 shares to be offeredibdipin Lao PDR; and
e International Offer, under which approximately 88800 shares are to be offered.
The Combined Offer has been registered as aalipitiblic offering with the Lao SEC.
1.2 International Offer

Shares are being offered outside the Lao PDR éyiiderwriter to investors in reliance
on applicable laws in the countries in which suffbre are made.

1.3 Lao Offer

Shares are being offered in an initial public offg in the Lao PDR by the Underwriter
through the Selling Agent, concurrently with théemational Offer.

1.4 The Offering Price in the Combined Offer equalip 4,300per share.
2. DETAILS OF UNDERWRITER AND SELLING AGENT
Q) Underwriter
BCEL Krungthai Securities Company Limited
Tel: (+856-E&21) 285477
Fax:(+856-(E21) 285(E488
(2) Selling Agent
Banque Pour Le Commerce Exterieur Lao
No 01, Pangkham Street,
Ban Xiengnheun, Chanthabouly District,
Vientiane Lao PDR

Tel:  (+856-21) 213200, 222495
Fax: (+856-21) 213202
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3. CONDITION OF UNDERWRITING

The Company has appointed the Underwriter to peothe subscription of and payment for the
total 217,149,000 Shares, with a par value of K(9@ per share, on the firm underwriting basisjesttb
to the terms and conditions of the Underwriting égment.

4. ESTIMATED EXPENSES IN RELATION TO THE OFFER

The Company will pay the Underwriter an underwgticommission for the underwriting of the
Shares. The Selling Agent will share in the undimg commission of the Underwriter. The aggregat
expenses of the Combined Offer, not including thed&iwriter’'s underwriting commission will be
substantially paid by the Company and are estintatbé approximately US$ 1.6 million).

5. PROCEDURES FOR OBTAINING PROSPECTUS AND SUBSCRIAION FORM

The Prospectus and the subscription form will bedenavailable for investors at the contact
address of each branch of the Selling Agent inGbenbined Offer between 9 a.m. to 4 p.m., during
December 16 - 24, 2010 (th®ffering Period”) and at BCEL Krungthai Securities Company Limited
7th Floor, Stock Market Building, Khampaengmouar@p® Xaysetha District, Vientiane Capital, Lao
PDR

6. SUBSCRIPTION METHOD

A subscriber can obtain the Prospectus and syibiecriform at the Underwriter and Selling
Agent, within the Offering Period specified in Ité&of this Part. The subscriber must clearlydiit the
subscription form and cause its authorized siggatimrsign together with the company’s seal affixigd
any), and must pay a subscription price accordintdpé procedures in Item 7 of this Part, by the eind
the Offering Period.

In the Combined Offer, the subscription shall beéha minimum amount of 100 Shares and in
multiples of 100 Shares.

A subscriber must fully and clearly fill out thekscription form and submit all documents as
shall be required by the Underwriter or Selling Agés the case may be) together with the full paym
of the subscription price to the Underwriter andlisg Agent.

The Underwriter and Selling Agent accepting théssuption shall provide evidence of the
subscription for the Shares to the subscriber aerge and make available in good fund by the énd o
the Offering Period. The number of the Sharescatled, procedures and period of payment will be
notified by the Underwriter or the Selling Agent.

However, the Underwriter and Selling Agent reseitve right to refuse a subscription for the
Shares according to the subscription form wherelthderwriter or Selling Agent (as the case may be)
deems that such subscription does not comply Wwahstbscription method.

7. RECEIPT OF PAYMENT AND KEEPING OF SUBSCRIPTION P AYMENT
Each subscriber must make a subscription paymemali to the Underwriter or the Selling
Agent, by cash or cashier’'s cheque, which can Heated at a clearing house in Vientiane area bgly

the end of the Offering Period. The cheque mustdied the day of subscription and crossed and
payable exclusively to the following account:
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“BCEL Krungthai Securities Co., LTD for EDL” Accotinumber 010 8 19 00 00001

In case of payment by cashier’'s cheque, the ntameély name, address and telephone number of
subscriber must be specified on the back of théieds cheque, for convenience in the contact. The
subscriber must be responsible for bank chargemerees relating to conversion of foreign exchamge
paying them separately from the subscription prése must also send the evidence of transfer to the
Underwriter or Selling Agent in confirmation of treubscription. The subscriber who has made
subscription payment may not cancel the subscrigtial request a refund of subscription payment.

8. OVER-SUBSCRIPTION

In the event that the aggregate number of theeSHar which valid subscription is received by
the Underwriter and Selling Agent exceeds the nundfg¢he Shares that the Company has agreed to
issue, the Underwriter shall have discretion tocalte the Shares to any or all of the investorsraang
to the Prospectus.

9. REFUND OF SUBSCRIPTION PAYMENT

The Underwriter and Selling Agent shall notify thesult of the allotment of the Shares to
subscribers who do not receive the allotment of $hares in whole or in part. The Underwriter or
Selling Agent (as the case may be) shall sendumdedf subscription payment to the subscribers dano
not receive the full allotment of the Shares forickhthey subscribed by means of wire transfer or
issuance of crossed cheques to the subscribergviith business days from the end of the Offering
Period. Such refund shall be made proportiondtelthe subscription price of unallotted Shares.e Th
refund of the unallotted Shares shall be withowt iswterest or compensation for damages provided the
payment is made in accordance with the procedueesir) failing which the Underwriter and Selling
Agent shall be liable to pay the relevant subscsilsefault interest at the rate of 5 percent peuanof
the unreturned subscription money until that amaufully paid.

10. ALLOTMENT OF SHARES

The allotment of the Shares will be made in the Iterests of the Company. Howevdre
allotment of the Shares to subscribers shall btetdiscretion of the Underwriter and Selling Agent
according to the Prospectus.

11. DELIVERY OF SHARE

The Share Registrar shall deposit the Shareseirsdkurities account of the subscribers through
brokers or of the person whom the Company has apgabifor the subscribers which has been opened
with a member company of Securities Depositary feeot the LSX as notified by the subscribers in the
subscription forms. However, a shareholder ofGbenpany is entitled to a share certificate upomest
subject to relevant procedures.
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PART 5
BUSINESS

1. Background

The Company is the Lao PDR’s leading domestic poyemerating company. The Company
currently sells all of our electricity production EDL, which is responsible for the transmission an
distribution of electricity in the Lao PDR. Thrdugur seven wholly-owned generation plants (six
commissioned and one under-construction) aggregdtn387 MW, the Company currently controls
approximately 20 percent of the total installedegation capacity in Lao PDR (including EDL IPPs and
Non-EDL IPPs). All of the Company’s power genesatiassets are hydropower stations. The table

below sets out the Company’s Existing Generatiosefs and the accompanying map indicates the
location of these assets.

Table 5.1: Existing Generation Assets (Wholly—Owné&d

. Installed Dizeinee .
Power Plant Location Capacity (MW) Energy Capacity COD
(GWh p.a.)

Central
Nam Ngum 1 Vientiane 155.0 1,002.0 1971
Nam Leuk Vientiane 60.0 218.0 2000
Nam Mang 3 Vientiane 40.0 180.0 2005
Nam Song Vientiane 6.0 13.5 Expected 2011

South
Xeset 1 Saravanh 45.0 180.0 1991
Xeset 2 Saravanh 76.0 309.0 2009
Xelabam Champasak 5.0 21.0 1969

Total 387.0 1,923.5 -

Source: PDP 2010-2020

Historically, power generation assets in the L&RFhave been developed and constructed by
both EDL on its own and various IPP developerspidally, EDL has developed power generation assets
for the domestic market and IPPs for export, wilbLEor LHSE taking a stake in these IPPs. This
pattern will continue with the Company taking otlee EDL assets at or near the COD.

2. Company Investment Plan in EDL Equity Share Opeating IPPs into the Company

Subsequent to the Offer, the Company expectsdail@EDL's ordinary shares in each of the
project companies holding the EDL Equity Share @pieg IPPs, a summary of which is set out in Table
5.2 below. In consideration for these transfdrs,Gompany may make the payment in cash or issue ne

shares to EDL. The Company expects that the valuat the EDL Equity Share Operating IPPs will be
set at or around a book value.

The EDL Equity Share Operating IPPs have not lieeoded in the Existing Generation Assets
at the time of this Offer since the NASC does mpatcify EDL Equity Share Operating IPPs in the NASC
Resolution. In addition, EDL has yet to receivetaia consents from other shareholders and third
parties, but the Company believes that these wifidpthcoming.

Once each asset transfer takes place, the Compidlmgceive revenue in the form of regular
dividends from these IPPs. The EDL Equity Sl@perating IPPs are described below:

1. Houay Ho Hydropower Project (150 MW) achievedBC@ 1999. Shareholders are
GDF Suez Energy (Belgium) (60 percent), Houay HaiT®ompany Limited (HHTC) (20 percent) and
EDL (20 percent). Non-recourse project debt fimagavas raised from international banks. Purst@ant
a 30-year take-or-pay PPA with EGAT, 98.7 percénhe generated electricity is supplied to Thailand
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2. Theun-Hinboun Hydropower Project (210 MW) acki\COD in 1998. EDL holds 60
percent of the equity and each of GMS of Thailand the Nordic Group has 20 percent. Non-recourse
project debt financing was raised from internatidrmenks. Pursuant to a 30-year take-or-pay PPA wit
EGAT, 98.9 percent of the generated electricitysigplied to Thailand. EDL is carrying out an
expansion of this IPP in order to increase capdmytyan additional 220 MW and is expected to achieve
COD in 2012.

3. Nam Lik 1-2 Hydropower Project (100 MW) is joiménture between China Water &
Energy Corporation (CWE) and EDL, holding 90 petcand 10 percent, respectively. The project
achieved COD in August 2010. All electricity idé¢o EDL pursuant to a 30-year take — or — pay PPA
and is used to supply the domestic market.

Table 5.2: EDL Equity Share Operating IPPs

Power Plant Equity Share | Total (MW) EDE_MI%IS)U ity % Export / Country COoD
Theun Hinboun 60% 210 126.0 98.9% / Thailand 1998
Nam Lik 1-2 10% 100 10.0 0% 2010
Houay Ho 20% 150 30.0 98.7 % / Thailand 1999

Total 460 166.0

Source: PDP 2010 - 2020

Table 5.3: Existing Generation Assets & EDL EquityShare Operating IPPs
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3. Electricity Demand Growth — Historical and Future

Demand for electricity in Lao PDR has grown draoaly over the last decade. Laos is typical
of rapidly developing countries in that electricitgmand is growing at a rate which is a multipl&afP
growth.

Domestic consumption increased from 728 GWh in12t02,258 GWh in 2009, resulting in a
compound annual growth rate of 13 percent for tigod. Peak demand during the period 2001-2009
increased from 192 MW to 478 MW. The key growtlvelrs have been the success of the Lao PDR rural
electrification expansion program and expandingugtdal and commercial loads. Major increases in
consumption have come from mining, manufacturing @mmercial businesses.
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The Company expects that domestic electricity dwhgrowth will continue to be robust. This
will occur in part because of GOL's aggressive Iretactrification program. As living standardsthe
Lao PDR continue to improve, people will demandaleity supply. The GOL'’s goal is to have up @ 8
percent of total households electrified by 2015J &9 percent by 2020. However, industrial and
commercial growth will have a major impact as weliccording to PDP 2010-2020, domestic average
electricity demand (including system losses) arakpgead for the period 2010-2020 expected to grgw b
21.1 percent and 17.9 percent per annum, respictive

Table 5.4: Lao Domestic Electricity Demand Forecas2009 — 2020

Actual Forecast

Growth Rate (%)
Descriptions Units 2009 2010 2015 2020 2010- 2010-
2015 2020

Energy Demand (Excluding system

(Gwh) | 2,1115 2,569.9 16,292)6 17,757.1 44.7% 21.3%
losses)

(GWh) | 3615 | 4332 | 2,705.0 | 2,577.4

System Losses (%) | 14.62% | 14.42% | 14.24% | 12.68%

Energy Demand (Including system lossesjGWh) | 2,473.1 3,003.0] 18,997)7 20,334.6 44.6% 21.1%

Peak Load (MW) 477.9 558.9 2,713.3 2,905.2 37.29 17.9%

Load Factor (%) 59.1% 61.3% 79.9% 79.9%

Source: PDP 2010-2020
3.1 Domestic Energy Consumption by Consumer Type

The Company sells all of our production to EDIhjieh sells the electricity directly to the
domestic market. EDL divides its domestic cust@ameto seven categories: (1) Industry, (2) Agriarét
(3) Enterprises, (4) Entertainment, (5) Governn@fiice, (6) Residential and (7) Embassies. With th
success of the GOL's electrification program andegal growth in the commercial and industrial ses;to
the number of customers in each category increasbstantially during 2001-2009. For example, the
increase in residential sector customers rose #641445 to 700,547 households, an average growgh ra
of 13.5 percent.

3.2 Company’s Generation Build-Out Plan
In order to meet the Lao PDR’s domestic power afednas well as some future export
demand, EDL has developed a generation supply(ataith is set out the PDP 2010-2020). This plan
calls for a combination of the Company’s future W§rowned generation plants as well as IPPs. Table
5.5 below summarizes this plan.

Table 5.5: Company’s Generation Build-Out Plan

Total Additional | EDL Wholly-Owned
Vs Capacity (MW) Assets{MW) =L - IS ()
2011 — 2015 967 424 (44%) 543 (56%)
2016 — 2020 891 171 (19%) 720 (81%)
Total 2011 - 2020 1,858 595 ( 36%) 1,263 (64%)

Source: PDP 2010 — 2020

The Company’s build-out plan excludes Non-EDL dPW®hich aggregate to another
5,900 MW by end 2015 and perhaps an additional0D4AMW in the 2016-2020 period if the PDP 2010-
2020 plan is realized. The Company may have thmmpnity to participate in some of the Non-EDL
IPPs, but assumes nothing at the present time.
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3.3 Company’s Investment Plan in EDL Construction Rriod & Planned Generation
Assets (Wholly-Owned)

In addition to the Nam Song expansion, which hisady been transferred to the
Company as one of the Existing Generation Assefd, Eurrently has a number of wholly-owned
generation assets under construction or at thenpigrstage, a summary of which is set out in T&bte
below. The Company believes that, for the foreskeeéuture, it will be most efficient for EDL to
continue to take responsibility for development @odstruction of these assets and to transfer opon
before the COD.

The Company expects to acquire the EDL ConstincBeriod & Planned Generation
Assets (Wholly-Owned) on or before the COD of eadhthe assets described in Table 5.6. In
consideration for each asset transfer, the Compaaymake the payment in cash or issue new shares to
EDL and also enter into a PPA with EDL and CA vilie GOL on terms consistent with those agreed for
IPPs. The Company expects that the valuationesfdlassets will be set at or around a book value.

Once each asset transfer takes place, the Compidingwn and operate the relevant
asset and receive revenue pursuant to the api€abA.

Table 5.6: EDL Construction Period & Planned Geneation Assets (Wholly —

Owned)

Power Plant Location Cg\%\gty ArEgL\J/?/IhEpr.]:r)gy COD
Houaylamphanh Gnai Sekong 88.0 500.0 2014
Nam Khan 2 Luangprabang 126.9 568.0 2014
Nam Sana Vientiane 10.0 43.8 2013
Nam Chein Xieng Khuang 80.0 390.0 2015
Kengseuaten Bolikhamxai 45.0 200.0 2015
Nam Hinboun Khammouan 45.0 300.0 2015
Xeset 4 Champasak 30.0 191.0 2015
Nam Khan 3 Luangprabang 47.0 222.0 2016
Nam Ngum 1 (Expansion) Vientiane 40.0 88.0 2014
Xelabam (Expansion) Champasak 7.7 37.1 2013
Nam Boun 2 Phongsaly 15.0 96.0 2014
Xeset 3 Champasak 24.0 86.1 2013
Nam Phak Oudomxai 30.0 165.0 2015

Total 588.6 2,887.0

Source: PDP 2010 - 2020

3.4 Company’s Investment Plan in EDL Equity ShareConstruction Period & Planned
IPPs

In addition to the EDL Equity Share Operating $Pd&hd EDL Construction Period &
Planned Generation Assets (Wholly-Owned) descrdien/e, EDL also has equity stakes (or agreement
to take equity stakes in the case of planned IRPa)number IPPs known as the “EDL Equity Share
Construction Period & Planned IPPs”, a summary littvis set out in Table 5.7 below.

The Company believes that, for the foreseealileduit will be most efficient for EDL
to continue to take responsibility as shareholdethe consortia developing and constructing asssds
for EDL to transfer its common shares in each Ipénwr before the COD.

The Company expects, on or before the COD of edidie IPPs, to acquire EDL’s
ordinary shares in the relevant project company.cdnsideration for this transfer, the Company may
make the payment in cash or issue new shares to Eble Company expects that the valuation of the
EDL Equity Share Construction Period & Planned IR#isbe set at or around a book value.

Once such a transfer takes place, the Compahyaeéive revenue in the form of regular
dividends from these IPPs.
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Table 5.7: EDL Equity Share Construction Period &Planned IPPs

Power Plant T Equity Share Eqmtz/MC\:Aa}\)p acity COD
Theun H_mboun Bolikhamxai 60% 132.0 2012
(Expansion)

Nam Nguang 8 Bolikhamxai 60% 36.0 2012
Nam Ngum 5 Vientiane 15% 18.0 2011
Nam Ngum 2 Vientiane 25% 153.8 2010
Xekaman 3 (Off take) Sekong 15% 37.5 2012
Nam Long Luangnamtha 20% 1.0 2012
Nam Tha 1 Luangnamtha| 25% 42.0 2014
Nam Bak 1,2 Vientiane 25% 40.0 2015
Nam Beng Oudomxai 20% 6.8 2014
Nam Mang 1 Bolikhamxai 20% 10.0 2014
Nam Lik 1 Vientiane 10% 6.0 2014
Don Sahong Champasak 20% 48.0 2017
Nam Ngiep 2 Xieng Khuang 10% 18.0 2015
Nam Ou 2 Luangprabang N/A 2015
Nam Ou 6 Phongsaly N/A 2015
Mekong Xayabury Xayabury 25% 315.0 2019
Nam Ngiou Xieng Khuang 25% 5.0 2013
Thermo Kaleum Sekong 25% 150.0 2015
Nam Tha 3 Luangprabang N/A 0.1 2011
Thakor Champasak 25% 12.5 2015
Xepon 3 Downstream Saravan 25% 7.5 2015
Xepon 3 Upstream Saravan 25% 17.5 2015
Thermo Vieng Phu Ka Luangnamtha 20% 40.0 2014
Total 1,097.7

Source: PDP 2010 - 2020
3.5 Company’s Current Revenues - Existing Generain Assets
1) Power Purchase & Concession Agreements

Currently, the sole source of the Company’s meredis the sale to EDL, pursuant
to the PPAs, of the electricity produced by thesErg Generation Assets. The electricity saledased
on the tariff agreed with EDL and set out in theARBr each Existing Generation Asset. The PPAs and
accompanying CAs are modeled on a short form ofthredard agreements utilized successfully by EDL.
The Company has executed a separate PPA with EDLC&nwith the GOL for each of the Existing
Generation Assets. These agreements providetésmaof 30 years, together with a renewal perioti®f
years and the requirement to transfer the releyanération asset back to the GOL at the end detime
or on contract termination. See “Summary of Stashdaoncession Agreements” at Appendix 2 and
“Summary of Standard Power Purchase Agreementppéndix 3.

2 Tariff Structure for Existing Generation Assets

Prior to the establishment of the Company, E@sighed a tariff structure to
provide the Company with an attractive, reliablevereie stream. The starting tariff as of the
Incorporation Date was 413.89 Kip/KWh (approximaté.13 US Cents/KWh). This tariff was
established after extensive discussions within EQdetween the Generation and Distribution
Departments) and is based on tariff rate of coniparPPs. Key assumptions used to develop thf tari
are as follows:

. Escalation of the tariff at one percent per annum

. Designed to deliver equity Internal Rate of Retu(iRR) of

approximately 15 percent
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o Tariff structure will apply to EDL'’s six existinglgnts (Nam Ngum 1,
Nam Leuk, Nam Mang 3, Xeset 1, Xeset 2 and Xelakasn)ell as the
Nam song expansion (under-construction)

. Constant plant capacity factor of 56.4 percent mssl across the
portfolio
. Royalty fee of one percent and corporate tax op&@ent will apply to

the Company, similar to other IPPs (Nam Lik 1-2 &lan Ngum 5)

The Company expects that, based on the resultvenue stream and historical
operating cost structure, it will post positiveuks with approximately one percent annual growtimet
income and reduction in liabilities. The Compamyidves that this situation will enable the Compémy
self finance itself on future power developments.

The financial health of the Company is importemtEDL, which will depend
heavily on dividends from the Company. The dividigmyment policy at the Company calls for no less
than 50 percent of net profit after tax to be pgai&DL.

3) Domestic and Foreign Sales Mix

In 2009, the Existing Generation Assets gendragproximately 1,655.9 GWh
of electricity. Some of this production was sotdexport markets such as Thailand. See Table 5.8,
below.

Table 5.8: Domestic Generation

Generation
Year (GWh) Growth Rate (%)
2005 1,701.42 21%
2006 1,626.65 -4%
2007 1,382.45 -15%
2008 1,761.11 27%
2009 1,638.80 -1%

Source: PDP 2010 - 2020

From approximately 2014, the Company expecteamatic increase in exports
from the country. Irrespective of the final satisstination, if the Company sells power to EDL, the
Company will receive from EDL the tariff rates smit in the PPAs. Going forward, the Company
expects that it would be free to sell power to ifgmebuyers (just like the other IPPs) at pricesclihive
may freely negotiate. However, we would be regliiee make all of our domestic sales through EDL.
We would be required to pay a wheeling tariff tolLEDr sales to overseas buyers, unless we build our
own transmission capacity. While the wheelingfiaiiave not yet been finalized, the Company bekev
that any wheeling tariffs charged by EDL will b& aecommercially reasonable levels.

3.6 Company’s Future Revenues Non-Power Sales Revenues

In the future, the Company also plans to purseaenues from clean development
mechanism (carbon credits), project developmentices and operation & maintenance services.
However, there are no revenues from these soutg@essent time and none can be accurately forecast.

3.7 No Public Policy Role

Traditionally, EDL plays an important role in tiraplementation of the GOL'’s national
energy policy. As an entity formed to serve publiticy goals of the GOL, EDL was expected to syppl
power sometimes at tariffs which were unprofitabince the Company is incorporated and has been

privatized, the Company has no public service dicpaesponsibility. Rather, we are free to pursue
electricity production as a profit — seeking busse
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3.8 Company’s Business Strategy

The Company intends to maintain our positionhasléading domestic power generation
company. We expect to expand to meet the rapidiwipg domestic demand for electricity. However,
upon the grant of the GOL, we expect to developkine foreign markets on the doorstep of the Lao
PDR: Thailand, China, Vietham and Cambodia.

We believe that the domestic and foreign markéfer substantial growth opportunities.
However, we will pursue additional revenue sourgbich we see as particularly suited to the Company’
skill-set and positioning: carbon credit revenupspject development services and operation &
maintenance services.

This combination of core revenues and new buseéseshould enable the Company to
achieve our aim of being one of Asia’s fastest gngwand most profitable generating businesses. To
achieve these aims, we intend to:

1) Grow our Core Domestic Lao Generation Business

Electricity demand in the domestic market greéva@roximately 13 percent per
year during the period 2001-2009. The PDP 201®2fai2ecasts that this market will grow at a
Compound Annual Growth Rate (CAGR) of 18 percentinduthe period 2010-2020. Per capita
consumption of electricity in Lao PDR is still velgw compared to our Asian neighbors and this
represents a significant growth opportunity for Gmmpany.

Table 5.9: Key Power Industry Data for Selected fea Countries

Consumption Per Capita

Total Electricit: Installed Capacit Total .

CaUlisy Generation (Gvgh) (MW) pachy Population (15510 Corg;mr))tlon
Cambodia 1,273,000 410 14,453,680 1,272,000 88
China 3,451,000,000 900,000 1,330,141,295 3,438)000, 2,585
Hong Kong 39,400,00( 12,624 7,089,7p5 42,100,000 93%
Indonesia 134,400,000 25,987 242,968,342 119,300,00 491
Lao PDR 1,656,000 1,911 6,368,162 1,798,000 282
Malaysia 103,200,000 22,720 28,274,729 99,250,000 3,510
Philippines 56,570,000 15,610 99,900,177 48,960,000 490
Singapore 41,720,000 12,374 4,701,069 37,940/000 0718,
South Korea 440,000,000 79,859 48,636,068 385,000,0 7,918
Taiwan 238,300,00( 47,985 23,024,956 229,800,000 9809,
Thailand 148,200,000 30,160 67,089,500 134,400/000 2,003
Vietnam 86,900,000 26,000 89,571,180 74,500,000 832
Sources:

(1): Central Intelligence Agency; 2007 est.: Cambpliidonesia, Malaysia, Philippines. 2008 est.: Ch8iagapore, South
Korea, Taiwan, Thailand. 2009 est.: Hong Kong, P&R, Vietnam

(2): Central Intelligence Agency; Jul 2010 est.

(3): 2009, Industrial Info Resources

(4): Sep 2010, National Development and Reform Cosionis

(5): 2009, Hong Kong Census and Statistics Depattmen

(6): 2008, Badan Pusat Statistik Republik IndonéStatistics Indonesia)
(7): 2009, Power Development Plan

(8): 2009, Suruhanjaya Tenaga (Energy Commission)

(9): 2009, Philippine Department of Energy

(10): 2009, Singapore Department of Statistics

(11): 2008, US Energy Information Administration

(12): 2009, Burea of Energy, Taiwan Ministry of Eoamic Affairs

(13): Aug 2010, Thailand Ministry of Energy

(14): 2010, RusHydro

While Lao PDR is a relatively small country, tigeowth potential of our
domestic opportunity is considerable. The Compauay utilize our close relationships with both EDL
and the GOL in order to optimize our growth. Mareg EDL itself is highly dependent on dividends
from the Company and has every incentive to ensuteady flow of attractive projects to the Company
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The Chart below summarizes the forecast of domeemand from the PDP
2010 — 2020. The projected growth in domestic psakand from the present 559 MW to 2,905 MW in
2020 would represent a CAGR of approximately 1&@etr over this period.

Figure 1: Lao 2010 — 2020 Domestic Energy Demand Supply and Peak Demand Forecasts
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(2) Seek Growth through Electricity Sales to our Ergy Hungry Neighbors

The power sector, and especially hydropoweanismportant contributor to the
Lao PDR'’s economic growth. Historically, power geation assets in the Lao PDR have been developed
and constructed by both EDL on its own and vari& developers. Typically, EDL developed power
generation assets for the domestic market andfiltRexport, with EDL or LHSE taking a stake in thes
IPPs. This pattern will continue with the Compagguiring the assets from EDL upon or before the
COD. However, while EDL previously lacked funditg target more than a minority of the foreign
power sales markets, in the future, the Compargnis to adopt a more aggressive strategy towasd thi
market.

EDL currently owns stakes in three IPPs whioh Company expects to be
transferred to the Company: Theun Hinboun IPP&cityp of 210 MW, owned 60 percent by EDL, COD
1998), Houay Ho IPP (capacity of 150 MW, owned 20cpnt by EDL, COD 1999) and Nam Lik 1-2
IPP (capacity of 100 MW, owned 10 percent by EDQIC2010). Theun Hinboun and Houay Ho are
export-oriented IPPs.

In addition to the IPPs, our Existing Generatissets also sell surplus power
across borders (through EDL). For example, Nammdy Nam Leuk and Nam Mang 3 (255 MW in
total) provide power to the Central-1 area anddmes parts of the Northern area, while Xeset 1 and
Xelabam (50 MW in total) supply energy to the Seutharea. Surplus energy of the Central-1 and
Southern area systems is exported to Thailand ¢giw@u 115 kV line from Phonetong to Thanaleng
substations (Vientiane Capital) and Pakxan sulostgBolikhamxzy Province) to Bang Yo substation
(Pakse).
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In the future, the Company will seek to maximizer opportunities to gain
exposure to the export sector, either through galé=DL or direct exports through ownership of IPPs
The power development plans of major importing ¢oas such as China, Thailand and Vietnam indicate
substantial plans for electric power imports over mext two decades, as illustrated by Table 5el@wn

Table 5.10: Forecast Imports by China, Thailand &Vietham

Forecast Forecast
Country Import 2015 Import 2020 Forecas'ltv:\rrvport 2RZE | P I?ez;I62D5emand
(M) (MW) (MW) in

China 2,200 8,000 19,000 13%

Thailand 4,100 5,400 7,700, of which, 15%
Lao: 5,500
Myanmar: 1,900
Malaysia: 300

Vietnam 2,200 4,800 4,800 7%

Note: China refers to only Yunnan and Guangxi proef
Source: ADB, Final workshop (No %) October 2010

The export of electric power is a relatively recdavelopment in the Lao PDR.
The Lao PDR now has MOUs with both Thailand andinden, and is also cooperating with Cambodia
and China on the supply of power through IPPs liaghe Lao PDR. Not all of the IPPs will be
undertaken by the Company. However, a numbereadethPPs will involve the Company. This export
exposure will accelerate as the EDL IPPs reachid® @re injected into the Company.

(2.1) Plans to Supply to Thailand

In June 1993, the GOL and the Government ofldia signed the first
MOU to support the development of power projectshin Lao PDR through the supply of up to 1,500
MW of electricity to Thailand. To accommodate thieady increase in demand for electricity in
Thailand, the two Governments have expanded the M@lgral times. In December 2007 the most
recent agreement saw the power purchase schemedexpt cover the potential supply of 7,000 MW of
electric power to Thailand by 2020.

(2.2) Plans to Supply to Vietham

In 1998, the GOL also signed an MOU with thes&ament of Vietnam
covering the supply from the Lao PDR of 2,000 MW Meetnam. In December 2006, the two
Governments signed a second MOU that resultedeimgfneed supply being increased from 2,000 MW to
3,000 MW by 2015. Then, in January 2008, a furtherease, from 3,000 MW to 5,000 MW for the
supply of electricity by 2020, was agreed in prihei

A number of hydropower projects such as the Bgkblydropower
Project 3A and 3B, with installed capacities of 18%/ and 96 MW respectively, are under study. A
further study, of the Dak Emeule Hydropower Projeating an installed capacity of 138 MW, is due to
be finalized by the end of 2010. There are 20 ptej@ the pipeline to supply electricity under 600
MW MOU which was signed between the two governments

(2.3) Plans to Supply to Cambodia

In December 2009, EDL started delivering aroutd MW from its
southern grid to meet small load demand cente@aimbodia. In the meantime, there was an agreement
in place between the two governments for the suppl200 MW from Lao PDR to the Kingdom of
Cambodia by 2020. Done Sahong on the main strdatheoMekong River is the first hydropower
project to supply electricity to the northern goidCambodia.
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(2.4) Transmission & Load Dispatch Issues

Key to the ability to take advantage of bothméstic and export
opportunities is proper load dispatch and coordinat Therefore, EDL is developing a new Load
Dispatching Centre (LDC). The main objectives @Q. are to control the system in order to keep it
reliable, stable in terms of technical and economspects and to efficiently manage power trading
between EDL and IPPs. The National Control CefMEC) at Sokpaluang in Vientiane is under
construction and expected to begin commercial ¢ppein March 2011. There will be four Regional
Control Centres (RCC) and completed by 2015, devist

1. Central Regional Control Centre located at Rivam substation,
Vientiane Capital;

2. Northern Regional Control Centre located atsBak substation,
Luang Prabang province;

3. Southern Regional Control Centre located akfbk substation,
Khammouan province; and

4. Southern Regional Control Centre located atggarsubstation,

Champasak province.

There are also two Hydropower Plant Control téen (HPCC) to be
completed in 2015, as follows:

1. Hydropower Plant Control Centre for the Northand Central
areas, located at Nam Ngum 1 hydropower plant, tiéra
province and

2. Southern Hydropower Plant Control Centre loteade Xeset 1
hydropower plant, Saravan province;

3) Enter New Markets where we are Well-positioned

We intend to seek out opportunities, where gmpate, to leverage existing
technical expertise, local knowledge and our ageedsld to our operating revenues from non-powiesssa
businesses. For example, the Company may seak dis@lopment mechanism (carbon credit) revenues
from our hydro power assets. The Lao PDR’s neighgocountries maintain relatively high carbon-
intensive electricity production systems. Lao PDRs once thought to be off-limits to clean
development mechanism (carbon credit) revenue Becafithe near 100 percent hydro nature of our
system. However, pursuant to the UN Executive 8daecision “EB28”, carbon credits are now
available to projects in Lao PDR. The Companywar@ of at least one IPP which is currently purguin
carbon credit revenue for an IPP in the Lao PDR.

A key feature of the Kyoto Protocol is that #ts binding targets for 37
industrialized countries and the European commuiutyreducing greenhouse gas (GHG) emissions.
Recognizing that developed countries are pringipedlsponsible for the current high levels of GHG
emissions in the atmosphere as a result of moreb@ years of industrial activity, the Protocages a
heavier burden on developed nations under theiplenof “common but differentiated responsibilities

The Clean Development Mechanism (“CDM”), definied Article 12 of the
Protocol, allows a country with an emission-redurttior emission-limitation commitment under the
Kyoto Protocol (“Annex B Party”) to implement an ission-reduction project in developing countries.
Such projects can earn saleable certified emiggidaction (CER) credits, each equivalent to on@é¢on
of CO2, which can be counted towards meeting Kyaigets.
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While the majority of power generated in Laos @nfra renewable resource — namely hydropower — the
Laos Grid is part of a broader grid covering Ladbailand, Cambodia and Vietnam. Under the

UNFCCC Clean Development Mechanism, the ProjectnBaty can be defined as this wider grid

network. The Executive Board of the UNFCCC hasaldy approved projects where the project

boundary crosses national borders.

It was made clear in the text of EB28 that gmdsch cross national boundaries
can be regarded as a single project, and this wafirmed by the approval of Project 2746 : Dagachhu
Hydropower Project, Bhutan, in March 2010. Threg factors influenced the Executive Board, which
were

. The Bhutanese Grid Is Fully Integrated With Thet&asGrid Of India
And Exports 90 percent Of The Total Electricity @eation Of Bhutan
To The Eastern Grid Of India.

. Most Of The High Voltage Transmission Lines In BiutHave Been
Built Mainly For The Purpose Of Exporting Electticilo India.

. The Concept Of Trans-national Electricity Betweeadia And Bhutan
Can Also Be Verified From The Umbrella Agreemergrigid On 28 July
2006 Between Government Of India & Government Ofitah.

Laos and Thailand enjoy a similar position taim and India in all three of the
above aspects. Consequently, based on the clErargy Mix of the Thai and Laos Grid, for each
100GWh of power generated in Laos, the carbon tsredirned would be USD55,000 per year. These
credits can be sold on an exchange such as the &GCXforward contract, known as an Emissions
Purchase Reductions Agreement (“ERPA”) can be didoea period of seven or ten years, which fixes
the revenue at the commencement of generationselBRPAs can be renewed for up to 21 years. When
reviewing projects, carbon credits revenues canrbeca material factor which significantly improvbs
Internal Rate of Return on each project.

The Company may also look at providing projeetelopment services to IPP
developers and operation & maintenance servicéBRe. Our engineering staffs are highly capabte an
will be in a position to provide Operation & Maintnce services to IPPs in the future. Moreover, ou
development teams will be in a much better positttodeal with local siting, permitting issues thtaams
seconded from overseas.

3.9 Optimize the Company’s Capital and Asset Bakeoligh Project Financing

The Company Existing Generation Assets providéable, attractive cash flows.
Moreover, the combination of robust domestic mar&aet export market growth will provide the
Company with a reliably expanding revenue stredrhis situation positions us well to tap a variety o
project finance debt sources for our project dgmmlents. Project finance debt is available to the
Company from commercial banks in China, Thailanggtivam, export credit agencies and multilateral
and bilateral funding agencies.

The Company intends to use project finance daeldgntly in order to maximize equity
returns on our projects going forward. We currehthve no official policy regarding capital strueu
However, we intend to target our debt / capitabrat order to provide the Company with the necassa
financial flexibility. In order to maintain a predt stance, over the next few years the Company wil
likely target a debt / total capital ratio whichas or lower than the average debt to total capitadur
peers in Asia, some of which are set out in Tallé Telow.
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Table 5.11: Asian Comparable Universe: Debt tootal capital

Debt to total capital (%)
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4. Production Processes

Our electricity generating system is comprisedgeherating units which are all hydropower
plants. In basic terms, the hydropower plantsthsegravitational force of falling or flowing watéiom
dams or large rivers to turn a turbine. Near tbddm of each dam’s wall there is the water intake.
Gravity causes water flowing through that to falldugh a pipe called a “penstock” inside the dau.
the end of the penstock there is a turbine propedleich is turned by the moving water. The sifiafin
the turbine goes up into the generator, which preduthe power. Power lines are connected to the
generator that carries electricity to the housestasiness throughout the Lao PDR.

In large generators such as in Nam Ngum 1, electgmets are made by circulating direct current
through loops of wire wound around stacks of magre&teel laminations, which are called field poles,
and are mounted on the perimeter of the rotor. robar is attached to the turbine shaft, and retatea
fixed speed. When the rotor turns, it causes tble fpoles (the electromagnets) to move past the
conductors mounted in the stator. This, in tuauyses electricity to flow and a voltage to devedbgthe

generator output terminals.

Source: US Dept. of the Interior; Bureau of Reclaamati

5. Operation and Maintenance

The maintenance of our production facilities is ritical aspect of our business. Proper
maintenance allows us to operate more efficiemty generate more electricity.

We manage the maintenance of our plants to minimigeiption to our business. This includes
coordinating our maintenance outages with the requénts of our customers, EDL and otherwise
planning and scheduling our maintenance to achiee@mum efficiency and minimize the time that our

facilities are not operating.

Our PPAs provide allowances for our scheduled reaarice outages and we work to ensure that
we fall within these parameters. The Company ra@ista large staff of technicians and engineers to
provide day-to-day operation and maintenance sesvicWe typically maintain key components and
spare parts in order to handle any outage situafidve Company’s regular maintenance program facuse
on ensuring that all relevant performance targetsreet. These procedures include the following:
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. The daily maintenance includes the inspection efstimell, sound, light and color (i.e. the
color of silica cell indicates the humidity of tsfarmers). The inspection is conducted
hourly which includes inspecting water levels, miessure, water level in the dam and
water treatment system and pumping the water fladtainage well.

o The weekly and monthly maintenance emphasizes dtispe according to the
manufacturers’ instructions.

o Major overhaul maintenance is conducted every targ, emphasizing inspection of the
main equipment including electrical equipment aethy equipment (i.e. generators,
turbines, guide vanes, transformers, switch yangdpegent, etc.). This inspection also
includes repairing and replacing such equipmenth@gase may be.

6. Insurance

According to the CA, the GOL has relaxed requiretsi¢hat the Company obtains and maintains
in effect insurance policies and coverage througlioel concession period. See “Summary of Standard
Concession Agreements”. The Company’s insurancs atdeast cover:

® “Workers’ Compensation” insurance that comphkgth the law of the Lao PDR;
(i) “Third party liability” insurance; and

(iii) subject to the Company being satisfied ath®commerciality of the terms on which
such insurance is available:

(@) “All Risks Property Coverage” insurance agademage to the Project Facilities
(on a “replacement cost” basis);

(b) “Business Interruption” insurance.

The Company believes that it will maintain adequageirance to protect the Company against
the most likely events. However, there can begsum@ance that a severe event impacting one or afiore
the Existing Generation Assets will be adequateleced by insurance.

7. Environmental, health and safety matters (SHE)

Although all the Exiting Generation Assets apaohfrone are in operation and impacts on the
safety, environment and quality of life of surroingl communities, if any, should have been settled
during construction stage. The Company still h&snahe following actions to reduce potential intgac
and likelihood of risks on safety, environment guility of life of surrounding communities:

. Implement the measures specified in the SHE manegiemanual. The manual contains
SHE policy, work plans, and practices, includingie® process to ensure that the

operations, waste treatment and related work psesesre efficient from a SHE
standpoint.

. Prepare the work manuals and emergency plan, ingolemnaining plan and testing of
plan, equipment, and warning system while enswsirigt compliance with the manual.

. Develop a list of governing laws and regulationsl @lesignate responsible person to
monitor the compliance with such list.

. Monitor and ensure the compliance with SHE manual
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8. Human Resources

On the Incorporation Date, we had approximately ##iployees, almost all of whom are
employed within the Lao PDR. Shortly after thedrporation Date, approximately 30 employees are
employed at our head office in Vientiane. Of tltak number of employees, approximately 440
employees are in generation department, 15 emmogeein accounting and finance department, and 15
employees are in other departments. Since ourdiom our businesses have not been interrupted by
any work stoppages or strikes. We consider outioglsiwith our employees to be good.

The employees are one of the most strategic anthbi assets of the Company, and are the
foundation of its success and growth. Our philbgom human resources management aims to create
work environment where our people can grow theieess and develop themselves as well as enabling
them to perform at their best. All highly skilléelchnical employees and engineers involved in power
generation were transferred to the Company; meahiaig the Company has the benefit of the best pool
of human capital in the field of power generatiorihie country. This is our strategic advantagectviine
Company believes that it will ensure future growgtipng positioning in the power generation industr
and the opportunity to expand into other relatesinmsses.

In addition to technical competencies, the Compalsp aims to develop business development
competency, and competency in investor relations, t8 enhance employees’ knowledge of capital
markets in order to understand how the Companysplayrole, impacts on the market and interactl wit
its shareholders. Integrity and ethics are regddras part of the Company’s core values to ensure
commitment and responsibility to shareholders.

The Company intends to create a performance basgegecthrough its performance management
system which will assess performance results ampetencies as well as identify areas for developmen
of employees. Reward will be managed accordingrployees’ performance. Training needs are
defined based on competency assessment and ardavielopment. Human resources development is
planned to support business direction and manppiaening.

9. Existing Generation Assets
On the Incorporation Date, the Company’'s Exis@gneration Assets aggregating to 387 MW,
all of which are hydropower plants. A summarylté Company’s Existing Generation Assets is set out

in Table 5.12 below, followed by a more detailedattion of each of these assets.

Table 5.12: Existing Generation Assets (Wholly-Owr)

. Installed Capacity Designed .
Power Plant Location (MW) Energy Capacity COD
(GWh p.a.)

Central
Nam Ngum 1 Vientiane 155.0 1,002.0 1971
Nam Leuk Vientiane 60.0 218.0 2000
Nam Mang 3 Vientiane 40.0 180.0 2005
Nam Song Vientiane 6.0 135 Expected in

2011

South
Xeset 1 Saravanh 45.0 180.0 1991
Xeset 2 Saravanh 76.0 309.0 2009
Xelabam Champasak 5.0 21.0 1969

Total 387.0 1,923.5 -

Source: PDP 2010-2020
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9.1 Nam Ngum 1

The Nam Ngum River is one of the major rivershia tao PDR. It offers a hydropower
potential up to 1,600 MW from various possible sittNNG1 HPP has an installed capacity of 150 MW.
In the year 2003-2004, a rehabilitation project waglemented on two of the units in NNG1 HPP and it
has increased the installed capacity of those .umitspresent, the NNG1 HPP has installed capadfity
155 MW. The NNG1 HPP is located about 90 km tortbgh of Vientiane Capital City. NNG1 HPP
construction project has been developed into 3gshas follows:

Phase |

Phase 1 of NNG1 HPP was commenced in 1968 and evamissioned in 1971 at the
cost of USD 28 million. The facilities in this pg&include a gravity concrete dam, a power platiet
base of the dam with two 15 MW generating units pravisions for 3 additional units. The generation
units supply to EDL'’s single circuit high voltagansmission line, with transmission capacity of kV%
from Nam Ngum site through Vientiane Capital Citiy Bhonetong Substation to EGAT's grid at
Nongkhai (Thailand) Substation.

Phase I

Phase Il of NNG1 HPP began its activities in 196 was successfully commissioned in
1978 at the cost of USD 49 million. The facilitiesthis phase includes installation of spillwayamtnew
penstocks and intake gates, an extension of theghmuse to accommodate three new generating units o
40 MW each, connecting to EDL’s double circuit higbltage transmission lines, with transmission
capacity of 115 kV, from NNG1 HPP site through Mtiane Capital City at Phonetong Substation to
EGAT's grid at Udone 2 (Thailand) Substation.

Phase Il

Phase Il of NNG1 HPP began its activities in 1888 was successfully commissioned
in 1984 at the cost of USD 20 million. The 40 MWhgeating unit was installed in order to fully wt#i
the hydro potential and facilities which are alngaddstalled. After the completion of this phasee th
average annual energy production is 865 GWh.

Nam Song Diversion and Nam Leuk Hydropower Plant

The addition of Nam Song Diversion Project to NN&PP reservoir in 1996 has
increased the average annual energy productiolN@&@INHPP up to 995 GWh. Moreover, the completion
of Nam Leuk Hydropower Plant has increased theameeannual energy production of NNG1 HPP up to
1,025 GWh.

Summary of Principal Technical Data of NNG1 HPP

1. Capacity
Total installed capacity : 155 MW
Number of Units : 5 Units;
2 Units x 17.5 MW
3 Units x 40 MW
Average energy production : 1,025 GWhlyear
2. Storage
Catchment area : 8,460 km
Full water level : 212.30 masl
Low water level : 196.0 masl
Normal maximum water level : 213.0 masl
Reservoir surface (at El. 212.00): 370°km
Storage capacity : 7,030 x*18°
Active storage : 4,700 x ien®
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3. Tailrace

Minimum tail water level (Q=0) : 164.0 masl
4. Dam
Type : Concrete gravity
Length : 468 m
Height : 70m
Width : 6m
5. Spillway
Type of gate ; Radial
Number : 4 Nos.
Width x Height : 125mx10.0 m

9.2 Nam Song

The Nam Song Diversion was completed by 1996 terdiwater from Nam Song River
to NNG1 HPP reservoir and has help increasing thergy production in NNG1 HPP. Currently,
hydropower equipment is being installed in the diian canal in order to develop Nam Song Diversion
into a hydropower plant. The project cost is appnately USD 13 million. Upon completion, the
installed capacity is expected to be approximadeMW and annual energy generation of 25 GWh/year.
The energy generating from Nam Song Hydropowert®idhbe sent to 22 kV EDL system. The project
is expected to be fully completed by 2011.

9.3 Nam Leuk

Nam Leuk Hydropower Plant was completed in 200®jrftacapacity of 60 MW and 2
generator units with capacity 30 MW each. Thegmbjs located approximately 10 km upstream of the
dam, has a 2,830 m long pressured tunnel, a sardgeand a 458 m long open-air penstock from the
tunnel outlet to power house. The open-air pehkstas a diameter of 3.40 m. From the Nam Poun
diversion weir, water is transferred to the resgrttoough a 2,600 m long and 3.30 m diameter tunne

The spillway

The main spillway of the free overspill type isdbed on the left bank of the dam. It is
60 m wide and able to accommodate 2,10 mThe secondary spillway, located on the neaastlle
on the left bank, is designed to supplement thenrspillway for floods, with a peak discharge higher
than 1,500 riis.

The transmission line

From the switchyard located next to the power hpegsctricity is conveyed by three
single circuit 115 kV transmission lines, all owraatt operated by EDL. The first line, 85 km lojuins
Nam Leuk to Pakxan, where a 115 kV substationdatled. The second 115 kV line, 55 km long follows
the Nam Ngum lake shore, linking Nam Leuk to Narmuigpower house. The third 115 kV line, 187 km
long, travels from Nam Leuk to Phonsavanh substatiociengkhuang province.
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The project in figures

The dam is of the rock fill type with an earth ¢iore. It rises to a total height of 45.5 m
above the riverbed, with a crest length of 800 w©h @afill volume of about 1.2 mim

1. Storage
Full supply level :405m
Minimum operating level 1388 m
Reservoir area (full supply level) :12.8%m
Reservoir active storage : 154 167
Reservoir dead storage : 31 % nan?
Annual runoff : 517 x 10mn?
Net head :182.9m

2. Dam
Height ;455 m

3. Operation Discharge System:
Headrace tunnel length 12,830 m
Headrace tunnel diameter :4.90m
Steel lining :305m
Penstock (open air) 1458 m
Power station rated output : 60 MW
Maximum operation discharge : 39/m

9.4 Nam Mang 3

Nam Mang 3 Hydropower Plant is a multi-purpose ¢ebj It does not only provide
electricity, it is also helpful regarding waterigiation. Nam Mang 3 Hydropower Plant is locate@abu
Khao Khouay Mountain, 60 km north of Vientiane QapiCity, 15 km south west of Nam Leuk
Hydropower Plant. Nam Mang 3 Hydropower Plant rsi@of-river scheme. The water from Nam Yong
River (750 masl) which is one of the Nam Mang Rivdributaries comes from a point substantially
higher than the reservoir (200 masl). The 550 nhaifht difference is able to provide a hydropower
potential up to 40 MW, with an average energy potida of 138 to 140 GWhlyear.

The preliminary feasibility study in 1992, propdsa bigger reservoir which would
included the reservoir from another dam with amaltsd capacity of 35 MW. In 1994, another fea#il
study, which had more information regarding the ggaphic of Lao PDR proposed various options.
However, the conclusion from the feasibility studty 2001, which considered more thoroughly
environmental impacts, was a proposal for a smadieervoir and only one dam with a height of 28 m,
located near the confluence of the Nam Yong Riwéh wihe Nam Mang River. The proposed dam has a
the catchment area of 68 krand the water is diverted from Huay Kwang, whishaibranch of Nam
Yong River, through a water intake, tunnel and pmis to Nam Mang 3 reservoir, which has a
catchment area of 14 Knreservoir area (full supply level) of 10.2 kraverage discharge of 4.19/m
and total discharge of 132 Riyear.

Nam Mang 3 Hydropower Plant construction is dbddinto 2 phases. The total
construction cost of the first phase is USD 63 ionlland the second phase is USD 27 million. In both
phases, 80 percent of the fund came from a loan the Export-Import Bank of China and the other 20
percent came from EDL.
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Main features of the project

1. Storage:
Catchment area : 68 Km
Full water level : 750 masl
Low water level : 742 masl
Storage capacity : 59 x 167
Active storage : 445 x fon’
Reservoir area (full supply level)  :10.20%m
2. Dam:
Type : reinforced cement concrete
Height :28m
Length :150.93 m
Reservoir level : 754 masl
Over spillway : 1,030 Afs
3. Saddle Dam:
Height :199m
Reservoir level : 755 masl
Length :435.8 m
4. Operation Discharge System:
Tunnel :
Size :1.8x2.2m
Length :512m
Penstock :
Headrace tunnel diameter :095-18m
Headrace tunnel length 13,152 m
Maximum operation discharge : 9.14/m
Power station rated output 140 MW
9.5 Xeset 1

Xeset 1 Hydropower Plant has been supplying etgtstiio the provinces of Saravan and
Champasak, and surplus power has been exportduhitand.

Lao PDR received a loan from ADB, and grants fildMDP, the Swedish government
and the Norwegian Government to finance the projddte Xeset 1 Hydropower Plant is a run-of-river
scheme utilizing about 1.5 km of the river with @ of 157 m. As this type of scheme has limited
storage capacity, the energy production will inggahvary with the river discharge from day to dayhe
intake pond is created by a 10 m high gravity d&rom the intake pond to the power house, the wsiter
conveyed through underground tunnels, which artéypsteel lined to withstand the high water pressur
The power house is built in the open air with fgenerating units, three with 13 MW capacity eacid a
two units with 3 MW capacity each. All works werarried out in one stage and completed in 1991 afte
two and a half years of construction.

Main Features of the Scheme

1. Storage:
Catchment area : 325 km
Reservoir dead storage : 0.3 X e
Full water level : 482 masl
Low water level : 478 masl
2. Dam
Height :10m
Length :91m
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3. Operation Discharge System:

Headrace tunnel length 1436 m
Headrace tunnel diameter :3.2m
Maximum operation discharge No.: 2.25 ni/s
lor2
Maximum operation discharge No.: 9.5 ni/s
3,4o0r5

9.6 Xeset 2

Xeset 2 Hydropower Plant is located in the progirof Saravan and Champasak in
southern Lao PDR, approximately 35 km from Saraignand five km from Xeset 1 Hydropower Plant.

A MOU on the development of Xeset 2 HydropoweairPlwas signed in August 2001
between EDL and Norinco Company Limited (Chinah Qctober 2003, the basic design report was
submitted to EDL and in January 2004, EDL invitedgultants from Norway to review the basic design
report. The final design report was accomplisime8eptember 2005. The project started construation
2005 and was completed in 2009.

The Xeset 2 Hydropower Plant has two generatimtguhaving the installed capacity of
38 MW each, and an average production of approsipnaB09 GWh. In addition, the Xeset 2
Hydropower Plant is a run-of-river scheme, divartimater from Houay Tapoung to Xeset reservoir.

The project total cost was approximately USD %38illion. 80 percent or approximately
USD 108 million came from a seller credit from tB&port-Import Bank of China and the other 20
percent or approximately USD 27 million came fro@LHocal component.

Indices of Hydrologic and Reservoir Characteristis

e Xeset 2 Dam Area:

Catchments area 392 km
Mean annual precipitation 2066 mm
Mean annual evaporation 1188 mm
Normal storage level of the reservoir 813 masl
Design flood level of the reservoir 816 masl
Total storage capacity 800,006 m
Installed capacity 2 x 38 MW

e Houay Tapoung Dam Area:
Normal Storage Level of the Reservoir 824 masl
Design Flood Level of the Reservoir 826 masl

9.7 Xelabam

Xelabam Hydropower Plant is located in Champasakince, 35 km noth of Pakse city.
The Xelabam Hydropower Plant which is the first togbwer plant in Lao PDR is a small hydropower
plant with an installed capacity of 5.04 MW, averagnergy capacity of 25 Gwh per annum Xelabam
Hydropower Plant has a role of producing and supglglectricity to the development of socio-economy
in accordance with the policy of GOL.

The construction can be divided into 2 phasdslbmvs:

Phase 1 Construction started in 1966 and completed if01®ith 3 units and
installed capacity of 850 KVA per unit, and

Phase 2 Construction started in 1990 and completed ird1®&h 1 unit and
installed capacity of 3530.
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1.

3.

Summary of Principal Technical Data of Xelabam Hydopower Plant

Storage:

Catchment area : 6,360 km
Full water level :120.70 masl
Low water level :118.80 masl
Dam

Height 123 m

Length 1435 m
Operation Discharge System:

Headrace tunnel diameter (No. 1, 2 and 3) 12m
Headrace tunnel diameter (No. 4) :3.2m
Maximum operation discharge (No. 1, 2, 3)  : 1%sm
Maximum operation discharge (No. 4) : 28sn
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PART 6
ENVIRONMENTAL AND SOCIAL IMPACT ISSUES

Certain of the information contained in this sentioas been extracted from sources which we
generally believe to be reliable, including infortioa made public by the Company, organizations and
private sectors. Neither we nor advisors have imahejently verified this information. Information
contained in this section may not be consisterit aiiher information compiled within or outside th&o
PDR.

1. Overview

The Company, along with all developers of powereggation projects in the Lao PDR, is subject
to strict regulation regarding the environmentadl aoncial impact of their developments. According t
Lao law, an Initial Environmental Impact Assessmg@tEIA”) and Environmental Impact Assessment
(“EIA”) are required for all hydro-electric powerrgjects less-than-15-MW and 15-MW-or-over
respectively. In addition, a Socio-cultural Impécsessment is also required. Based on theseestudi
the developer is required to prepare environmetelsocio-cultural management plans in order tainbt
approvals from the Lao regulatory authorities.

2. Environmental & Social Legal Framework
2.1 The Environmental Protection Law (1999)

The Environmental Protection Law (the “EPL”), eted in 1999, established a
framework for sustainable management of environaleesources with the objective of preserving and
facilitating the sustainable use of natural resesircThe Science Technology and Environment Agency
(“STEA") is responsible for the implementation diet EPL. Other ministries issue guidelines for
implementing provisions but ultimately STEA issties environmental certificate.

The basic precept of the EPL is that all persmnsrganizations residing in Lao have an
obligation to protect the environment. People artips who cause damage to the environment are
responsible for the impact under the EPL. Rele$autions of the EPL include:

o Article 5 of the EPL stipulates that natural resources, raternals and energy
shall be used in an economical manner to minim@&ufoon and waste, and to
allow for sustainable development;

o Article 8 states that all development projects and activitieshave the potential
to affect the environment shall require an EIA;

o Article 22 1t is the obligation of all organizations to casitrpollution in
accordance with the Environmental Quality Standaetsforth in regulations by
the various agencies involved.

Relevant Governmental Decrees, Regulations aatdStds include:

o The Decree on Organization and Activities of the N#onal Environment
Committee (2002) provides the legal tool for implementatadrihe law;

o The Environmental Management Standard (2001) stipulates the minimum
requirements to develop a project. STEA has ats@ldped a set of regulations
for conducting the EIA of proposed hydropower pctge(2000, 2001). These
regulations and standards established general tngszessments requirements,
including a timing of the EIA in the project devphloent cycle. They stipulate
detailed project screening, initial EnvironmentabBination and Environmental
Impact Assessment requirements, including contedtfarmat of reporting, and
approval of the report.
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2.2 The Law on Forestry (2007)

The Ministry of Agriculture and Forestry (the “NFA) administers the Law on Forestry.
General provisions include:

. The GOL is responsible for allocating the use bfakst land and resources;

. Forestry resources are comprised of all resounesther living or nonliving
that are found on forest largdrticle 3); and

. All organizations have an obligation to protect aswhserve forest resources
including watersheds, wildlife and the environm@aticle 7).

Other important Articles of the Law on Forestnglude:

. Article 9 of the Forestry Law categorizes forest in Lao PDR i3 groups:
Protection, Conservation, and Production; and

. Article 77 states that the MAF has the right and responsibtiit perform
executive, regulatory, and advisory roles to theLG® the development of
programs, projects and legislation regarding féaiestand resources.

2.3 The Law on Water and Water Resources (1996)

The Law on Water and Water Resources (1996)ended to assure the sustainable use
of water. The Water Resources Committee under @ Bdministers the Water Law and is responsible
for the review and evaluation of EIA’'s related teeuof water resources. Law on Water and Water
Resources of October 11, 1996 by the NA, Articlstipulates that ownership of water resources and
water resides with the people of the Lao PDR. Tleddment acts on behalf of the people to manage
and to evenly and equitably share the uses of whigividuals and organizations have the right $e u
the water for specific purposes only with givenhauization by the concerned authority, except usa o
small-scale basis as stipulated in the law. “Watal water resources are the property of the ndtiona
community whom the state represents in managingtlaoughly and reasonably allocating its use to
various parties. Individuals, juristic entities, anganizations shall have the right to control asd any
natural water and/or water resource in any actioityy so long as they have received approval from
relevant authorized agencies, except in the casmalfl scale usage as provided by this Law”.

Relevant sections of the Law on Water and WagsoRrces (1996) include:

. Article 14, Water use is divided into small, medium and lesgale uses;

. Article 4 defines the rights obligations and procedures &anigg approval for
use of water and water resources;

. Article 18 establishes the requirements for preparation dlénfor any large-
scale use of water;

. Article 17 states that medium and large-scale uses of watkwater resources
are restricted to permitted reservoir developments.

2.4 The Law on Electricity (2008)

The Law on Electricity (2008) provides the bdsisdeveloping a concession agreement
to construct and operate a hydropower projéstticle 24), and provides the requirements for
construction of transmission lines. In both cagle, Law on Electricity (2008) provides for minimal
damage to the environment that is to be monitosethe Environmental Management Unit (“EMU”) in
the Hydropower Department of the MEM. The law ieggithat EIA's be prepared, particularly for
large-scale hydropower projectarticles 6, 29). The Hydropower Department within the MEM also
reviews project EIAs.
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The EIA requires incorporation of mitigation messs and requires compensation for
damages to the environment, people’s livelihoodsifinecessary, relocation of affected peq@idicles
31, 37).

2.5 Decree on the Compensation and Resettlemefittoe Development Project (2005)

Under the Electricity Law, the Water Law, and fRead Law, project developers are
required to provide the affected population witmpensation and/or replacement land for land taken
from them as a result of the construction and/@ration of a project. This decree sets out thelatigns
for preparing and implementing an involuntary relic@en programs. The compensation and resettlement
for people adversely impacted by project are fouritie following laws and regulations:

. Law on Electricity (2008);

. Decree on EIA (2010);

. Environmental Management Standards for Electrititgject in Lao PDR (2001
and 2003);

. National Compensation and Resettlement Policy (2005

. National Resettlement Guideline (2005).

All electricity projects in Lao PDR that requiaequisition of land or land use rights (or
rights to possess fixed or immovable assets, chamzsd use or restriction of the use of resoutbas
affect the livelihood or income of the people) arequired to develop and implement the
recommendations made by responsible governmenbriigls. Project developers must carry out
necessary studies and field investigations, premang submit the following reports to concerned
government authorities for approval (Article 2,:15)

. Initial Social Assessment (ISA) / Land and asséeiguisition Assessment;
. Social (Impact) Assessment;

. Land Acquisition and Compensation Report;

. Resettlement Plan (RP);

. Ethnic Minority Development Plan (EMDP).

2.6 The Land Law (2003)

Ownership and land/water resources user rightsespglated in the Constitutiaf Lao
PDR (amended version) Article 17. The State ptstdee rights of ownership (right to possess, ugk a
transfer) and organizations’ and individuals’ righd inherit property. As for the langhich is owned by
the national community, the State ensures thegightise, transfer, and inherit it in accordandh wie
law. Land Law 2003, Article 3 states that landrigler the ownership of the national community ofakhi
the state is the representative in charge of aagh#fdministration throughout the county in prategtand
distributing land to multi-ethnic people and givilaagd to aliens, stateless people, and foreignetsase
or concession. Land cannot be bought and sold pyparson or organization.

Land within the boundaries of the Lao PDR is thepprty of the national community, as
provided in Article 9 of the constitution, which ¢centrally and uniformly administered by the state
throughout the country and individuals, familieedaeconomic organizations are assigned the right to
use, lease, or grant concession of that land. Arioees, state organizations, political organizaiahe
Lao Front for National Construction, and the masgnizations are assigned the right to use that lan
Resident aliens, stateless persons, foreign pemsothiorganizations may lease or obtain concesdion o
that land.

Article 5: “The State protects the legal rightsl doenefits of those who have received the
right to use land to ensure efficient, peaceful sustainable land use while also guaranteeingghésrto
preserve, the rights to use, the rights to usuftbetright to transfer, and the right to inherit”.
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2.7 The Law on National Heritage (2005)

Under this law, all potential archaeological sisee Protected Areas until approval for
development of such sites is given by the Ministiynformation and Culture. It is necessary to abta
approval for development of the reservoir area ftoenMinistry of Information and Culture.

3. International Agreements

Since the GOL has ratified the international agreet and conventions to promote sustainable
development, bilateral and multilateral co-operadido manage the water resources and sustainable
utilization of natural resources have been put pté@e. The following is a description of each:

(a) Agreement on the Cooperation for Sustainable &elopment of the Mekong River
Basin (1995)

In 1995 the four riparian countries in the lowdekong basin Cambodia, Laos, Thailand,
and Vietnam signed the Agreement of CooperationSiastainable Development of the Mekong River
Basin (1995). This Agreement established thetirginal framework for cooperation in the Mekong
River Basis called the “Mekong River CommissioThe primary purpose of the agreement has been to
promote the economic and social well-being of te®pbe in all the riparian countries through the
protection of the environment, improvement of natign and the cooperation in the maintenance of
flows and intra-and inter-basin diversions.

(b) ASEAN Membership

The Lao PDR became a member of the AssociatiorSaiftheast Asian Nations
(“ASEAN”) in 1997. The principal legal instrument ASEAN with nature conservation obligations is
the Agreement on the Conservation of Nature andifdaResources. However, it has been ratified by
only three countries since it was adopted in 1988 s not yet in effect. ASEAN also has provisaio
assist member countries to establish trans-boundsuye reserves.

(c) International Conventions and treaties
The following conventions are also relevant teaflepment projects in the Lao PDR:

. Convention on Biological Diversity (“CBD”): the Lao PDR became a signatory
to the CBD in 1996. The obligations of the CBD h&een fulfilled in terms of
new policy and legislation and by establishing tNational Biodiversity
Conservation Areas (NBCA).

. Convention on the protection of World Cultural and Natural Heritage: was
ratified by the GOL in 1987. This convention ad@essthe protection of both
cultural and natural objects and sites of outstamdnd universal value.

. Convention on International Trade in Endangered Speies (CITES) was
ratified by the GOL in early 2004. In additionyehtened species are protected
by Law on Aquatic Life and Wildlife 2008. lllegdiunting and trading of
protected species are punishable under such Lawmtitg) for consumption was
still allowed. This implies that the GOL is now cuonitted to increasing efforts to
halt the extensive trade in wildlife from the LadR to its neighboring
countries.
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PART 7
TAXATION

The discussion below is not intended to constiégut®mmplete analysis of all tax consequences
relating to the purchase, sale and ownership of shares. Prospective purchasers of our shares shoul
consult their own tax advisors concerning the taxsequences of their particular situations and in
relation to the taxation imposed by any foreignigdiction in which they are resident, or under any
double taxation treaty between their country and P®R. This description is based on laws, reguitetio
and interpretations now in effect and availableadighe date of this Prospectus. The laws, regutatio
and interpretations, however, may change at ang.tiamd any change could be retroactive to the date
issuance of the Shares. These laws and regulatiomslso subject to various interpretations and the
relevant tax authorities or the courts could lattisagree with the explanations or conclusions s#t o
below.

Lao Taxation

This summary contains a description of the priakipao income tax consequences of the
purchase, ownership and disposition of ordinaryeshly individuals or corporate entities residaritao
PDR for tax purposes, or by an individual or cogterentity who is not resident in Lao PDR for tax
purposes.

In general, the registered owner of ordinary shavil be treated as the owner of such ordinary
shares for Lao tax purposes. In the case of arglishares that settle through the scripless system
Securities Depositary Centre, the holder whose nappears on the list of owners with respect to the
ordinary shares maintained by each Securities DippsCentre-member, broker, sub-broker, or
custodian will be treated as the owner for Laopgarposes.

Taxation of Dividends

Subject to relief that may be available under d®ubx agreements, dividends in respect of
ordinary shares are generally subject to Lao inctameit a rate of 10 percent, regardless of why éne
paid to. The tax is withheld by the company payhngdividend and remitted to the tax authority.

Taxation of Capital Gains
Subiject to relief that may be available under dewhk agreements:

Income received by each company listed on the isS3ubject to tax privilege at a rate of five
percent from the normal rate for four years from dlate of listing on the LSX.

Gain realized by holders from the sale of sharesutth the LSX is exempted from Lao tax
pursuant to the NASC Resolution. However, indialdloolders are subject to a transfer fee from #ie s
of shares through the LSX at a rate of 0.2 pero€tttie purchase price and the rate of 0.5 perdettteo
purchase price is for corporate holders. Lao d@&s not make a distinction between situations /her
the sale is by a resident or by a non-residentjh@re the sale occurs in Lao PDR or outside it.

Tax Treaties

Each non-resident holder should inquire for hifheeherself whether he or she is entitled to the
benefit of a tax treaty between Lao PDR and hiseprresident country. Where an applicable tax yreat
provides, any otherwise taxable gain on the saletloer disposition or ordinary shares may be exempt
from or subject to reduced Lao withholding tax.olRRDR currently has tax treaties for the avoidawfce
double taxation with the following countries: Chitk@rea, Thailand and Vietnam.
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Applicable Fees

Other than fees imposed under the LSX regulatioogther fees or stamp duties are imposed on
the sale of shares through the LSX.

The above description is not intended to constiuttomplete analysis of all tax consequences

relating to acquisition, ownership and dispositiohour ordinary shares. You should consult your own
tax advisor concerning the tax consequences of patiicular situation.
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PART 8
LAO FOREIGN EXCHANGE REGULATION

1. Lao Foreign Exchange Regulation

Lao foreign exchange controls are administerechkeyBOL under Presidential Edict No. 01/OP
dated March 17, 2008 regarding the Management o€igio Exchange and Precious Metals (the
“Presidential Edict”). Commercial banks are autted to conduct foreign exchange transactions
domestically and internationally under BOL reguas.

11 The Use of Foreign Exchange

Under the Presidential Edict, no-one may direpthy, or receive payment, in foreign
exchange for goods and service supplied to or émtlor settle debts in foreign exchange withinlthe
PDR unless approved by the BOL on behalf of the GAhyone holding foreign exchange who needs to
make a payment within the Lao PDR is required t&eran exchange to Kip at a commercial bank or at a
licensed foreign exchange bureau. Additionallyychases of foreign exchange may only be made
through those channels.

The price quoted for goods or and services, inotuthe value of financial obligations to
the GOL, must be in Kip unless approved by the G&yjain, through the BOL).

1.2 Transfer of funds into Lao PDR

Investors in the Lao PDR must open accounts ananercial bank established in the
Lao PDR so that movement of funds in foreign curyecan be monitored. The transfer of funds in a
foreign currency for investment in the Lao PDR mhssimade through the banking system. No reference
is made as to how foreign investors should paynigestment in shares listed on the LSX.

1.3 Objectives of sale and use of foreign currency

The sale of foreign exchange by commercial bankiste use foreign exchange by both
residents and non-residents of the Lao PDR mudt becordance with regulations issued by the BOL.
That includes the use of foreign exchange:

o To pay for imported goods ;

o To pay for services related directly to the impoirtexport of goods. such as
transportation, insurance and transit warehoudiagges;

o To repay foreign debts in accordance with an agese@pproved by the GOL or
by the organization authorized by the GOL (thaths, BOL);

. To repatriate profits, dividends, initial investn®ninterest, service charges of
foreign investors, and wages of foreign workerskhtactheir home countries or
to a third country as permitted by law;

. For investment abroad with the GOL approval,

. For other spending in accordance with regulatidrnih@ BOL including medical
treatment, studying, visiting abroad.
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2. Exchange Rate Information

The BOL maintains a floating exchange rate regiimed at using market forces as the basis for
setting a daily reference rate for commercial baark®d exchange bureaus. In addition, BOL carrig¢s ou
intervention in order to balance the supply and alenfor foreign currencies in the foreign exchange
market. The Lao Kip appreciated against the USdot recent years. The appreciation has incngagsi
raised public confidence in the Lao Kip and thernerny as a whole. The spread of exchange rate
between commercial banks and the parallel marketbleaome narrow at 0.09 percent for Kip per US
dollar and 0.01 percent for Kip per Thai Baht. S&gire 1 for more details.
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PART 9
MANAGEMENT

1. The Board of Directors

The Board of Directors of the Company currentlysists of eight directors as follows;

1. Mr. Sychath Boutsakitirath Director

2. Mr. Khammany Inthirath Director

3. Mr. Sisavath Thiravong Director and Chief Execet®dfficer
4. Ms. Lattana Pathoumvanh Director and Chief OpegaDfficer
5. Mr. Bounma Manyvong Director

6. Associate Professor Dr. Kongsy Senmany Director

7. Associate Professor Dr. Khamlusa Nouansavanh Direct

8. Associate Professor Khampheui Phommachanh Director

Authorized Director(s) and Authorization

The Chairman of the Board of Directors or the Chiefecutive Officer signs to bind the
Company, or any two directors jointly sign to biheé Company, together with the Company’s seal.

Scope of Authority and Responsibilities of the Boat of Directors

Other than specified in the Enterprise Law, the rBoaf Directors of the Company has
responsibility for the administrative affairs obtRompany and has specific responsibilities asvidl
e to consider the Company’s strategy, as well as yptak of the Company;

e to consider and determine the remunerations angensation of Chief Executive Officer
and top management;

e to consider and determine the capital, its usagestiucture, the ratio of the capital and loan,
as well as loan agreements, credit facility agregmgoint venture agreements, electricity
sale and purchase agreement and other agreemémtsig¥i value;

e to propose an external auditor;

¢ to consider the appointment or removal of an atebe in the board of directors of the joint
venture company (if any);

e to adopt the appointment or removal of the acdaongrdepartment manager and the manager
of internal audit’s office as proposed by the Cltigécutive Officerand

e to propose the remunerations of the external audito

The Board of Directors does not involve in the tiaygay operations of the Company unless any
of the directors is appointed as the management.
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Selection of Directors

The Board of Directors of the Company shall consitnine directors and shall be Lao
nationalities. Each director shall possess basmwvledge of engineering, economics, finance, law and
business administration.

The Board of Directors shall be appointed or rerddwe the shareholders’ meeting with majority
votes of the shareholders attending the meetiragh Hirector has a term of office of two years aray
be re-elected for another term.

Remunerations of the Board of Directors

The Board of Directors receives no salary butivesemeeting allowance for each meeting at the
rate of Kip 2,500,000 for the Chairman of the Boafdirectors and Kip 2,000,000 for other membérs o
the Board of Directors.
2. Management

Selection of Management Team

The management is appointed by the Board of Directin the appointment of each position of
the management team, the qualifications of the idates are considered whether they are suitable to

each position.

There are certain individuals holding the principglnagement positions as follows:

1. Mr. Sisavath Thiravong Chief Executive Officer
2. Ms. Lattana Pathoumvanh Chief Operating Officer
3. Mr. Bounsalong Southidara Chief Financial Officer
4, Mr. Phoumy Netibandith Generation 1 Director
5. Mr. Bounom Philavanh Generation 2 Director
Remunerations

The management of the Company receives salariesppoved by the Board of Directors’
meeting of the Company.
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PART 10
PRINCIPAL SHAREHOLDER

As of the date of this Prospectus, EDL owns a odlimg equity interest in the Company, holding
99.99 percent of the Company’s total issued angtantling shares of 651,448,042. The remaining eigh
shares in the Company are held by eight individiralsrder to comply with the Enterprise Law, which
requires that there be at least nine shareholdexpublic company.

After the completion of the Combined Offer, EDL Wwitaintain approximately 75 percent of the
total issued and outstanding shares and will caostito exercise control over the Company. The
remaining 25 percent of the Company’s total sharéisbe held by other investors. The table below
indicates the equity ownership of the Company paitd after the Combined Offer.

Shareholders

Number of Shares
Owned prior to the
Combined Offer

Percentage of Shares
Owned prior to the
Combined Offer

Number of Shares
Owned after the
Combined Offer

Percentage of
Shares Owned
after the

Combined Offer
(approximately)

(approximately)

EDL 651,448,042 99.99 651,448,042 75.00
E'g.ht. 1 each 0.01 1 each 0.01
Individuals

Other Investors - - 217,149,000 24.99
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PART 11
THE LAO PDR

Certain of the information contained in this sentioas been extracted from sources which we
generally believe to be reliable, including infortisa made public by the Company, organizations and
private sectors. Neither we nor advisors have imahejently verified this information. Information
contained in this section may not be consisterit aiiher information compiled within or outside tha&o
PDR.

Overview!

Lao PDR is a landlocked country, approximately ,886 square kilometers in center of
Southeast Asian, surrounded by China in the ndfistham in the east, Cambodia in the south, Thdilan
and Burma (Myanmar) in the west. Lao populatioagproximately 6.8 million people from 47 different
ethnic groups. The population has been increasi2g4 percent annual rate in recent years.

The capital city is Vientiane, with an estimategpplation of 740,010 in 2008. The country is
facing numerous development challenges but has beelertaking reforms designed to promote
sustainable development. With strong economicoperdince and structural reforms in trade, private
sector development, and public financial managemamong others, Lao PDR is fighting poverty,
addressing social inequities, and building strormggracity to manage its rich natural resources.

Government and Politics

Under the Constitution of 1991 as amended in 2063.ao PDR is a people’s democratic state.
The President of the State is the Head of StateheflLao People’s Democratic Republic. The
Government is the executive branch of the State.Hitime Minister is the Head of the Government and
represents the Government. The National Assemhlye legislative branch that has the right td&ena
decisions on fundamental issues of the country.

The current National Assembly was elected in ABAD6 and is the sixth legislature since the
establishment of the Republic. Further electiomsdare in 2011. The National Assembly is composed of
115 members. The National Assembly holds biannesdiens. The Standing Committee of the National
Assembly, composed of seven elected members; isrmgnent legislative body, empowered by the
Constitution to interpret and explain the Consittutand the laws, and to carry out the responsgsliof
the National Assembly between its sessions.

The People’s Court is the judiciary organ of that&t Court Judges are nominated by the
Standing Committee of the National Assembly. ThepRes Court consists of the People’s Supreme
Court, the appellate court, the people’s provinci@lrts and city courts, the people’s district ¢®wand
the military courts. Courts are required to redairtdecisions on the basis of facts and laws.hEase
is considered collectively by a three-judge paneha District Court level and above. Litigants daen
represented and social organizations (such as deVlomen’s Union and Lao Trade Union) are also
allowed to take part in the trial. Trials and hegs are openly conducted, except as otherwise gedvi
by law.

The 2004 Amendment of the Law on Civil Proceduttaldishes specialized divisions within the
judiciary, including a commercial division, a fagnidivision and a juvenile division. Under the
Constitution the Office of the Public Prosecutos iae duty to monitor the implementation of thedaw
The Office of the Public Prosecutor consists ott{g Office of the Supreme Public Prosecutor;ttig
Office of the Appellate Public Prosecutor; (ii) tbHfices of the Public Prosecutor at provincial aog
levels; (iii) the offices of the Public Prosecutatr district level, and (iv) the Office of the Mdity
Prosecutor.

! The World Bank
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Legal System

Lao PDR has enacted a number of new laws in rgeams. The country is also governed largely
through the issuance of decrees of the Prime Minist

The existing Lao legal system has inherited aspiota several sources, Lao traditions and
customs, and has developed to civil law systeme déwvelopment of the Lao legal system is currently
being driven by the requirements of regional ireéign and the country’s prospective admission & th
World Trade Organization (“WTQO").

The legal framework governing the transition inbe tmarket economy finds its source in the
Constitution, which states that all economic sectoe equal before the law and will be carriedioline
with the market economy mechanism.

Economy?’

Laos is a poor, landlocked country with an inadggunfrastructure and a largely unskilled work
force. The country’s per capita income in 2009 watmated to be US$878. Agriculture, mostly
subsistence rice farming, dominates the economyplaimg an estimated 75 percent of the population
and producing 37 percent of GDP. Domestic savamgdow, forcing Lao PDR to rely heavily on foreign
assistance and concessional loans as investmertesoior economic development. In 2009, donor-
funded programs accounted for approximately 9.&qwrof GDP and 84 percent of the government’s
capital budget. In 2009, the country’s foreigntdehs estimated at US$3.085 billion.

In 1989, the GOL reached agreement with the WBHdk and the International Monetary Fund
on additional reforms. The government agreed tmed fiscal and monetary reform, promote private
enterprise and foreign investment, privatize oselstate firms, and strengthen banking. In addiiio
agreed to maintain a market exchange rate, reduidtstand eliminate unneeded trade regulatioAs.
liberal foreign investment code was enacted ancaspto be slowly making a positive impact in the
market. The process of economic reform continues.

These reforms led to increased availability of dp@and economic growth that has continued
since the early 1990s, despite short-term econeatltacks resulting from the 1997 Asian financiaisr
The economy continues to be dominated by a relgtimefficient agricultural sector operating largel
outside the money economy, and the public sectotirages to play an important role. Tourism is a
growing industry and important source of foreigrcleange. The GOL is promoting infrastructure
development, especially in the hydropower and ngingectors. Several large hydropower projects
currently under construction are expected to irsgastional revenue significantly once completed.

Revenued

In fiscal year 2008/2009, budgetary revenues dioly foreign grants achieved Kip 8,173.60
billion, equivalent to 17.35 percent of GDP or mmsed by 6.03 percent compared to fiscal year
2007/2008 The said number, budgetary revenues collected fitomestic source was Kip 7,030.43
billion, equivalent to 14.90 percent of GDP or g&sed by 9.18 percent and foreign aid was Kip 11743
billion. Tax revenues achieved Kip 6,207 &Bion, equivalent to 13.10 percent of GDP, orrewsed by
10.31 percent compared to fiscal year 2007/2008 rapidesented 75.95 percent of total domestic
revenues. Tax revenues were mainly from excise @esounted for 23.07 percent, turnover tax
represented 22.57 percent, profit tax represente@82percent and import duties represented 11.69
percent of total tax revenues as compared to figeat 2007/2008. Non-tax revenues achieved Kip
822.85 billion, equivalent to 1.7 percent of GDRgcikased by 5.20 percent compared to fiscal year
2007/2008 and accounted for 11.70 percent of thtahestic revenues. The said number, dividends
covered 41.12 percent and over-flight fees accalime24.72 percent.

2 Source from http://www.state.gov/r/pa/ei/bgn/2 Tt
32009 Annual Report of BOL
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Expenditure®

In fiscal year 2008/2009, expenditure achieved ¥ip61.56 billion, equivalent to 20.70 percent
of GDP, increased by 7.67 percent compared to Ifigear 2007/2008. The said number, current
expenditure increased by 18.68 percent, which attedufor 65.94 percent of total budgetary
expenditure. Total capital expenditure for infrasture was in the amount of Kip 3,324.43 billion,
decreased by 8.72 percent compared to fiscal y&@r/2008 which accounted for 34.05 percent of total
budgetary expenditure. The said number, capita@siment stemmed from domestic source was Kip
1,137.83 hillion, which accounting for 34.23 percehtotal expenditures and the remainder was from
external finance.

Currency

The official currency of Lao PDR is the Kip, whighconvertible. Kip has been the currency of
Lao PDR since 1952. One Kip is divided into 100. Att

Taxes

Lao PDR has a moderate income tax rate and aedahigh corporate tax rate. The top income
tax rate is 25 percent, and the top corporateatxis 35 percent (20 percent for companies thiatrider
the Foreign Investment Law). As at the date of fiospectus, a value-added tax (VAT) introduced to
Lao PDR in January 1, 2010.

Inflation ®

In 2009, average annual inflation was 0.03 perdewter than the figure of 7.63 percent in 2008.
In comparison with neighboring countries the Lad_PiDflation was relatively low. This figure waseth
lowest of its Lao PDR economic events. The mamsea driving inflation downfall were due to two
factors, such as (i) the fall of oil price in theamket, pushing Consumer Price Index (CPI) in trartsp
constantly down; (ii) the Kip gained strength agaitme US dollar and Baht, leading to decreasimpitn
goods prices expressed in Kip and sufficient sumblgoods to meet the market demand. In addition,
foreign inflation rate was down; pushing low impsattprice.

Interest Rate<

In 2009, the interest rates on the deposit of ceroial banks had adjusted in line with the
domestic and global economic conditions. On aweragerest rates on 12 months deposit for Kip
decreased from 10.28 percent in 2008 to 9.53 peregrile US dollar and Baht accounts increased by
2.04 percent and 2.82 percent respectively. Silpjlanterest rates on loans had adjusted in liith the
domestic condition and demand for loans of the eagn In 2009, the 12 months interest rates ofdoan
for Kip, US dollar and Baht, on average, were desed from 17.55 percent in 2008 to 15.25 percent,
from 9.89 percent to 8.99 percent and from 11.34qye to 9.55 percent respectively.

Investment Freedond

Foreign investors cannot engage in business aesivihat are deemed detrimental to national
security, have a negative impact on the environmantre regarded as harmful to health or national
traditions. Foreign investors must submit proj@aposals for screening and approval by variousl$ev
of government. Residents and non-residents may fookign exchange accounts subject to government
approval. Foreign investors may lease but not lawd.

4 Same as Item No. 11

® The 2010 Index Of Economic Freedom, The link Befw&conomic Opportunity & Prosperity by The Herétag
Foundation and Wall Street Journal

6 Same as Item No. 13

" Same as Item No. 13

8 Same as Item No. 13
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PART 12
THE LAO SECURITIES MARKET

Certain of the information contained in this sentioas been extracted from sources which we
generally believe to be reliable, including infortioa made public by the Company, organizations and
private sectors. Neither we nor advisors have imsheently verified this information. Information
contained in this section may not be consisterit wiiher information compiled within or outside th&o
PDR.

History & Overview of the LSX

In July 2009, a joint venture agreement providiogthe establishment of the LSX was signed by
the BOL (51 percent ownership) and the Stock Exghaof Korea (49 percent ownership through the
Korea Exchange (“KRX”")). After 15 months of preption, the LSX was formally launched in October
2010 and will commence trading operations in Jan@ad 1 with the listing of the Company.

The objectives of the LSX are as follows: (i) mate development of the Lao capital markets;
(ii) enable Lao companies and state-owned ent@pitis access capital markets; and (iii) providelloc
and international investors exposure to Lao sdesrit

Initially, the LSX will offer trading in two typesf securities, stocks and debentures. As the LSX
develops, additional types of tradable securitidsbhe added as authorized by the SEC. The séesirit
may be dominated in Lao Kip. All companies seekifX listing must have registered capital of astea
LAK 10 billion among other conditions.

The LSX will support the continued growth of dotiesndustry sectors such as infrastructure,
financial, manufacturing, and mining, whose compantill be among the first to list on the LSX.

The LSX is governed by the 2010 SEC Decree, whégdtdws upon the Lao SEC the authority to

regulate and issue sub-regulations. The SupegwBoard of the LSX is composed of members from the
Lao MOF and BOL with special advisors from the Ktdexchange of Thailand and Korea Stock

Exchange.

Securities & Exchange
Commission

Ministry of Finance Bank of Lao PDR

* Insurance Co * Banks and non-bank financial Issuing Co * Securities Market
institutions
* Accounting Consultancy Co Securities Co

* Auditing Co Practitioners

Foreign Investors

LaWs O ISRrance, accoNnting Law On CONNPercial hanks, Dectee on secinities and secunties rmatket
andinsurance BOL's riles and requialions
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Foreign Investors

Foreign investors may buy securities on the LSX idated in Lao Kip. Foreign investors may
also establish securities companies (i.e. brokaletl) in the Lao PDR, but must be in joint venturta
a Lao investor and the foreign investor may notdhwmiore than 51 percent of shares in a securities
company. Foreign securities companies may eskabliganch in the Lao PDR

Strategic International Alliances

LSX has formed strategic alliances & training peogs with international partners. At the
moment, partners include:

® South Korea: the LSX is a joint venture with KRXdawill collaborate with Korean
International Cooperation Agency (“KOICA”) in humaesource development;

(i) Thailand: collaborate with the Stock Exchange o&ilednd (“SET”) in human resource
development;

(iii) Japan: collaborate with the Japan Ministry of Fo®arin training and regulatory
development;

(iv) Vietnam: collaborate with the State Securities Cdéssion of Vietnam (“SSC”) in
general training; and

(v) East Asia Summit (“EAS”), including 17 foreign cdtias, consisting of Australia,
Brunei, China, Cambodia, India, Indonesia, Japaalaisia, Myanmar, New Zealand,
Philippines, Russia, Singapore, South Korea, Théijldnited States and Vietnam, in
general training.

Development Plan (2011-2015)

The LSX has established a development plan for 2056 which includes the following
objectives:

)] listing promotion — 20 companies listed by 2015;

(i) bond trading platform launched;

(iii) pre-listed company board launched;

(iv) establish regulation for listing of foreign compesyi

(v) strengthen LSX'’s financial position;

(vi) promote further international cooperation and WoBgdonomic Forum (“WEF”")
membership
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LSX Organizational Structure

Shareholder's Meeting

Board of Director

Chairman & CEO

Vice Chairman & COD

Audit Committee

Management &

Administration

Planning

General Affairs
Finance & Accounting
Human Resources

Secretary

Market Operation

Stock/Rond Market
Operation

Market Surveillance
Stock Analysis

Member Inspection

Listing &
Disclosure

= Listing Fxamination
= Listing Company Mgt
* Corporate Disclosure

= Investor Education

Settlement &

Depository

Clearing & Settlement
Depository
Custody

Transfer Agent
Service

ITService

IT system Mgt
System Change
TechnicalSupport

Website Mgt

International
Relations

Trading Platform

Crders can be submwitted vig
whriten document, tefephons,
facsimile and elactrome

Secunties can be isted on the
LEX with approval from the

cormunication networks SEC
Buy side Market Securityissuers
Investors Securities companies Lao Securities Exchange = Stocks

il
=Trading system matches quotations according to
single price call auction in accordance with time
priority

= Broker/dealers with ® Debt securities:

membership of the LSX

=*Domestic investors

= Government
bonds

=Foreign investors with
Registered Investors
Registration Certificate
from SEC

Eachmember will appoint
atleast two market agents =perform transaction confirmation netting of
settlement obligation payment amounts and

deliverable securities

* Corporate
Only members will be bonds
allowed to use member
computer systems on

trading floor of LSX

Additional security
types to be added
as authorized by
the SEC

Lao Securities Depository Center [LSDC)

=Deposit and transfer securities traded in the LSX

Correspondent Banks
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Market Operations

The trading hours of the LSX will be 08.30 a.m. ddd30 a.m. with trade execution twice a day
at 10.00 a.m. and 11.30 a.m. Trading will commestevery business day, except: (i) Lao PDR public
holidays; (i) Saturdays; (iii) last three businedsys of year; and (iv) sudden changes in economic
conditions.

The trading units will be one share. Tick sizd Wé regulated at 0.2 — 1.0 percent of share price,
depending on price per share. All trade executilhbe done at single price call auction format, i
accordance with time priority. The daily price nba will be limited to 5 percent of base price.e TI&X
will provide public information including: (i) op@my and closing prices; (ii) trading volume andues;

(iii) closing price of previous trading day; and)(index value.

Market Management

Trading halts of securities will be at the disastiof LSX, due to: (i) price or volume drastic
fluctuations due to rumors; (ii) timely trade exgon impossible due to excessive influx of ordersy
related department requests due to listing reguiator disclosure regulations, and; (iv) additiaealies
deemed necessary for market management. In casmroputer system failure, order receiving,
suspension of trading and execution will be suspend

Transaction errors can be corrected, when: (i) grimputs on issue, volume, price or bid/ask
classification and (i) wrong classification of ¢toiier and proprietary account. Application for
corrections must be submitted 12.00 noon the fafigwday.

Initial listing prices will be determined on firsading day using call auction, and will be within
90-200 percent of offer price. Ex-dividend andrigihts will be one trading day before record date.

Trading fees charged by the LSX will be 0.15 perden stocks and 0.015 percent for bonds.
Brokerage commission will not be more than threeqa of trading value at time of settlement.

IPO Listing Process

Step 1: Satisfying pre-conditions. Companies aaréig a listing on the LSX must satisfy the
following conditions:
)] no accumulated loss;
(i) audited financial statements for the past threesyea
Step 2: Documentation. Companies must completeséfoarrities issuance application to the
SEC and include the following items:
)] copy of enterprise registration certificate of doenpany;

(i) copy articles of association, including resumes nadjor shareholder and
management of company;

(iii) resolution of the shareholders’ meeting that apgsdte issuance of securities;
(iv) audited financial statements by an external auditor

(v) firm commitment and underwriting by securities camy;

(vi) public offering plan and the plan for use of pratsend

(vii)  other documents determined by the SEC.
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Step 3:

(i)
(ii)

(iii)

Payments to the SEC. Payments include:

payment of application fee to SEC of LAK 15 milligdSD 1,875);

payment of issuance fee to SEC of 0.03 percentlfevof shares to be issued,
which will be no less than LAK 30 million (USD 3,05 and

payment of annual supervision fee of LAK 10 millig#SD 1,250).

LSX Comparison with International Peers

Lao Securities Stock Exchange Singapore Hong Kong Tokyo Stock London Stock New York Stock
Exchange of Thailand Exchange Stock Exchange Exchange Exchange Exchange
(“LSX") (“SET") (“SGX") (“HKEX") (“TSE") ('LSE") (“NYSE")
Launch date 10 Oct 2010 1975 1999 1891 1878 1801 1817
Ownership 51% Lao MOF, The Stock Singapore Hong Kong Stock  Tokyo Stock London Stock NYSE Euronext
49% Korea Exchange of Exchange Limited Exchange (Public Exchange Group Exchange Group (Public listed)
Exchange Thailand (Public ~ (Public listed) listed) (Public listed) (Public listed)
listed)
Governing Las Securities &  Securities and Self-regulatory Securities and Financial Services Financial Services U.S. Securities
body Exchange Exchange Finance Agency Authority and Exchange
Commission Commission, Commission Commission
(“SEC") Thailand
Listing * No accumulated  « Paid up capital Market cap of » Market cap of « Market cap of » Market cap of » Market cap of
requirements loss of THB300mn >SGD80mnN =HKD200mn >JPY2bn GBP700,000 >USD100
million
« Audited * Number of « Public float of « Net profit of * Number of  Audited
financial shareholders 12-25% >HKD50mn shareholders financial * Shares
statements of >1,000 (depending on for past 3 years >800 statements of outstanding
past three years market past three years ~ >1mn

Market depth

Currency

[FILL] (expected
values)

LAK

« Net profit of =
THB50MN for
past 2 years.

USD200bn
523 listings

THB

capitalization)

USD600bn
774 listings

SGD

usD2.3tr
1,356 listings

HKD

« Same board of
directions for
past three years

« Net profit
average of
>JPY200-
250mn for past
2-3 years

usD3.1tr
2,294 listings

JPY

* Public float of
>25%

« Sufficient

working capital
>12 months

USD2.6tr
2697 listings

GBP

* Net profit of
>USD10mn
over last three
years

USD12.5tr
2304 listings

USD
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. Mr. Sisavath Thiravong

. Mr. Sisavath Thiravong

. Mr. Bounsalong Southidara

. Mr. Chao Arnuyawat

PART 13

CERTIFICATION OF THE ACCURACY OF LAO PROSPECTUS

We have reviewed the information contained hetletnLao Prospectus and with cautious as the
position of the Chief Executive Officer that sudformation is accurate and complete.

IN WITNESS WHEREOF, we also certified that theieninformation is the documents certified
true and correct as the same set. We hereby &etdvir. Sisavath Thiravong to initial every pade o
the documents. If any documents do not contaih suitial of Mr. Sisavath Thiravong, we will deem
that such documents are not the information thahawe certified.”

Name Position

Chief Executive Officer

The Execution of the Directors of the Company

Name Position

. Mr. Sychath Boutsakitirath Director
. Mr. Khammany Inthirath Director
. Mr. Sisavath Thiravong Director and Chief ExaaiOfficer
. Ms. Lattana Pathoumvanh Director and Chief QjpegadDfficer
. Mr. Bounma Manyvong Director
. Associate Professor Dr. Director

Kongsy Senmany
. Associate Professor Dr. Director

Khamlusa Nouansavanh
. Associate Professor Director

Khampheui Phommachanh
The Execution of the Internal Audit Department

Name Position

Chief Executive Officer
The Execution of the Accounting Department

Name Position

Chief Financial Office

Signhature
Signhature-

Signature
-Signature-

-Signature-
-Signature-
-Signature-
-Signature-

-Signature-

-Signature-

-Signature-

Signature
Sighature-

Signature
-Signature-

The Execution of the Authorized Person of the Undevriter and Financial Advisor

Name Position

Managing Director

Signature
-Signature-
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APPENDIX 1
SUMMARY OF STANDARD CONCESSION AGREEMENTS

Background

The CAs (each aCA” and collectively ‘CAs") for each Existing Generation Asset arebe enténéal
between the GOL, represented by the Ministry onRilag and Investment and implemented by the
MEM, and the Company. The CAs are made in shaorfgubject to further negotiation between the
parties and with a requirement to enter into al faggeement. As the Existing Generation Assetsudel
both those under construction and those whichraopération, the standard CAs will be in two forms
one for Existing Generation Assets in the ConsimadPhase and one for those in the Operating Phase.

In this summary certain expressions are used gsatieedefined in the CAs.
Date

Each CA is effective on the Incorporation date.

Parties

The parties to each CA are the GOL, as Grantorflam@€ompany, as Grantee.
Recitals

The EDL has established the Company as a publicpaoynand will transfer to the Company the
Existing Generation Assets. As such, the GOL ghalke, grant and issue to the Company all necessary
concessions, licenses and permits to implementgmlesonstruct, operate and/or maintain each of the
Existing Generation Assets. In addition, in consatien of the Royalties paid, the Company shall be
granted Land Use Rights and Water Rights throughbat Concession Period. At the end of the
Concession Period (or if the CA is terminated eatlan that), the Company shall be required tasfiex

and assign to the GOL, all of its right, title anterest in the Project.

Term

The term of each concession commences on signargofferating Projects) or on COD (for Projects
under construction), and expires 30 years latdrjestito any extensions and the possibility ofiearl
termination in the event of certain breaches otagei~orce Majeure events (th€dncession Periot).

The Concession Period may be extended in certainmistances, including without limitation by mutual
agreement or upon written request of the Companyfficadditional period of 10 years, subject in each
case to GOL approval.

Grant of Concession Rights

Under each CA and pursuant to the Resolution ofNégonal Assembly Standing Committee, the GOL
grants to the Company, among other things, theuska right and licenses to undertake the
development, financing, design, construction, andfmeration and maintenance of the relevant Project
during the Concession Period, as well as the tglawn, operate and maintain all Project Faciljtibe

right to possess, use and procure benefits fronPtiogect and any other property or assets which the
Company has procured, the right to use, utilize dexklop the Project Land, the right to direct, dam
divert and use, the waters of the River at thedetdiand, the right to sell electricity generatgdthe
Project Facilities to the EDL, and the right to artdke those matters and things as are reasonable
necessary to enable the Company to meet and drgqyowver purchase commitments.
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Project Phases

Terms and conditions in relation to the rights adigation of the Parties during each phase of the
Project will be reflected in the CA. The relevahiepes include the Construction Phase and the Querat
Phase. Each shall commence on the Effective Datheo€OD (as applicable) and shall continue until
expiration of the Concession Period.

Project Land and Land Use Rights

During the Concession Period, subject to the tesfrtbe Land Lease Agreement, the Company has the
right to access and use the Project Land, freeckad of any claims, rights and encumbrance. Thé GO
shall grant to the Company the Land Use Rights auitlinterference from any public or private rights
conflicting or incompatible with such rights, inding easements, rights of way, right of use or othe
appropriate rights to land, and the Access Roadnib from the Project Land or as required by the
Company necessary to permit or facilitate the irm@etation of the Project. Subject to certain coond,

the Company will be entitled to request the GORhdoess, use and/or have possession of additiorthl la

Water Rights

During the Concession Period, the GOL shall granthe Company Water Rights, including without
limitation the right to retain all water flows ang from the River, arising from the Catchments &te
the dam constructed for the purpose of the Profhetright to manage the timing and the quantity of
retention and of release of all water in the Resierthe right to divert water from the Reservairthe
power station for the generation of electricity the Project’s purpose, the rights to release fliram

the power station as necessary for the Projectrigigs to alter the natural water flows, leveldan
riverbank profiles of the relevant river(s), ane ttight to release the water from the Reservow the
River downstream of the site of the dam.

Lao PDR Approvals

The GOL shall or shall cause the relevant Governatexuthorities to grant and issue to the Company
the Lao PDR Approvals and any other Lao PDR Apdrosquired under Lao PDR Law from time to
time, without any additional charge, and shall bquired to procure the renewal of any Lao PDR
Approval previously granted and issued. Subjectttain conditions, if a timely and proper requesn

the Company for granting and issue and/or renewal dao PDR Approval has not been properly
decided and answered prior to the time when theocappis required pursuant to Lao PDR Law, such
Lao PDR Approval shall be deemed to have been egamtrenewed at the time when required.

Supply and Transmission of Electricity

The GOL shall provide and grant the Company rightise the Transmission Network from the power
station to the EDL Delivery Point and supply ana@nsmit the electricity generated by the Project in
accordance with the EDL Power Purchase Agreemetmglthe Concession Period free of charlge.
addition, the Company shall supply its total irlstapacity and generated energy by the Power Easili
to EDL, unless mutually agreed otherwise.

Compensation and Taxes
Under the CA and pursuant to the Resolution of N#&SC, the Company shall pay to the GOL
consideration for the GOL’s granting of, among ottiéngs, the Land Use Rights and the Water Rights,

in the form of Royalties, and Taxes. As such, @mnpany shall be subject to Taxes applicable under
Lao PDR Law, unless exempted under the CA.
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Royalties

The Company shall pay to the GOL the Royaltiesutated from the Gross Operating Revenues on the
sales of electricity generated from the Proje¢haamount of 1 percent of the sum of all actughpents
received by the Company from the EDL under the Edwer Purchase Agreement during each relevant
half year.

Profit Taxes

The Company shall be subject to profit tax at thee rof 10 percent, calculated and payable under
normally applicable Lao PDR law.

Value Added Tax

The Company will not be liable to charge or remély¢ Added Tax in relation to its sales. It magksa
refund for Value Added Tax paid by it on its busigénputs.

Tax on Income Earned by Employees

All employees of the Company shall pay Taxes ufeir income earned in Lao PDR for the purpose of
the Project in accordance with the Laws of Lao PDR.

Lao PDR Bank Accounts

The Company shall be entitled to open and mairitamKip and Dollar bank accounts as appropriate in
the Lao PDR; but if required by Lao PDR Law, onljthwsuch banks as shall be approved for that
purpose by the Bank of Lao PDR and effect all @atisns related to the Project through such acepunt
including foreign exchange transactions.

Offshore Accounts

During the Concession Period, the Company may esigblish and maintain Offshore Accounts and to
effect payments and distributions in Foreign Curyeautside Lao PDR in accordance with normal Lao
PDR law. Consent of the Bank of Lao PDR is requiteestablish and operate Offshore Accounts.

Remittance outside of the Lao PDR

During the Concession Period, the Company may, undenal Lao PDR law, remit payments outside
the Lao PDR, including (without limitation) to pay:

) Dividends and returns of capital by the Compaand

(i) Foreign contractors and suppliers.

Change in Lao PDR Law

If there is any change in Lao PDR Law coming intfeet after the date of the CA which adversely
affects the economic position of the Company unther CA, the Company shall be entitled to
compensation from the GOL sufficient to put the @amy into the same economic position as it would
have been in if such Changes in Lao PDR Law hadomirred.

If the Company is unable to carry out its obligatiauinder the CA due to such Change in Lao PDR Law,
which renders the performance by the Company ofmaserial obligations under the CA illegal under

applicable Lao PDR Law, the Company shall be eutitb suspend performance of its obligations under
the CA and such Change in Lao PDR Law shall apply dawas an event of Force Majeure.
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Supply of Electricity to EDL

The Company has the right to sell all the eledirigenerated by the Project Facilities to the EDL i
accordance with the EDL Power Purchase Agreement.

Force Majeure

For the purpose of the CA, Force Majeure shall meanor several events or circumstances or thetdire
and foreseeable consequences of any such one emakevents or circumstances, that wholly or partly
prevents or unavoidably delay either the GOL orGoenpany in the performance of its obligations unde
the CA, but only if and to the extent that suchreéseand circumstances are not within the reasonable
control, directly or in directly, of the affecte@dnty and could not have been avoided if the afteptarty

had taken reasonable care and, in the case ofdimp&hy, had exercised a standard of care and mitége
consistent with Good Operating Practices, as the o@y be, subject to certain exceptions.

The CA categorizes Force Majeure into the followdvgnts or circumstances:
) Natural events (such as acts of God, sever¢hgeagonditions or forces of nature);

(i) Sovereign events (such as sabotage, terrooisiacts of war within or affecting the Lao PDR);
and

(iii) Civil and industrial events (such as strikasother industrial actions, riots, or expropriash

If a CA is terminated because of a Force Majeumnethat is either a “civil and industrial event’ @
“sovereign event” that is instigated by the GOle BOL must compensate the Company by paying it the
net present value of the relevant Project. If ai€Aerminated because of some other Force Majeure
event, no compensation is payable.

If a Party claims that Force Majeure applies tdtishall give the other Party notice of the Foktaeure
event once it becomes aware of that event or shrealsbnably have become aware of that event, &d th
obligations affected. The obligations of the Pamyidly giving the notice shall be suspended frdma t
time it gives that notice except for obligationgty money when due. The Party’s failure to comyiti
those obligations shall not be a Breach of Contlacaddition, the Party affected by Force Majesinall

use reasonable efforts to mitigate the effecthieffforce Majeure, and the parties shall consult edich
other to develop an implement a plan of remedial seasonable alternative measures to remove the
Force Majeure and to determine the reasonable me=asn be implemented to minimize the losses of
each Party resulting from Force Majeure.

Termination

Termination of the CA can arise as a consequent&eajccurrence of:

0] a prolonged Force Majeure;

(i) a Company Termination Event which entitles @©L to terminate the CA;

(iii) a GOL Termination Event which entitles the iBpany to terminate the CA; or

(iv) the expiry of the Concession Period at the ehithe natural term of the CA.

The CA provides for the consequences of and conapiensupon each type of termination; that is; upon
termination of the CA each Party will cease to hamg rights or obligations to the other, subjecany

outstanding payment obligation arising before teation, and subject to certain rights under the CA
continuing.
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Transfer of the Project

Whenever termination occurs, the Company must fieaasid assign to the GOL (or its nominee), free of
charge, all its right, title and interest in theoject subject to fulfillment of any payment obliget of
either Party.

Project Insurances

Suring the Concession Period, the Company shadliml@nd maintain in effect such insurance policies
and coverage as are required by applicable Law aif PDR, the CA, the EDL Power Purchase
Agreements and prudent utility practice, including:

® “Workers’ Compensation” insurance that complieswtite law of the Lao PDR;

(i) “Third party liability” insurance; and

(iii) subject to the Company discretion on commercialitythe terms on which such insurance is
available:

(a) “All Risks Property Coverage” insurance against dgento the Project Facilities (on a
“replacement cost” basis); and

(b) “Business Interruption” insurance.
Liability and Indemnification
Each Party agrees to indemnify and keep indemnifiecbther Party on demand, and to defend and, hold
harmless the other Party from and against alllitads, loss, damages, expenses and claims of atwyen
whatsoever by any third party for death, personmjalry and for damage to or loss of a CA any prgpert
arising out of or in any way connected with theamohifying party’s default in the performance of &
or negligent or willful act or omission or breadhstatutory duties.
Assignment

The CA shall not be assigned or transferred tard garty without the prior written consent of tbiner
Party.

Arbitration

The Parties shall use their best effort to amicalelyle any dispute, controversy or claim betwdsemt
Any dispute, controversy or claim, which has notrbsettled by amicable settlement shall be refaoed
binding arbitration for final determination. Artaion will be under UNCITRAL Arbitration Rules,
conducted in English, and held in Singapore or [@hal

Governing Law

The CA will be governed and interpreted in accooganith Lao PDR Law.
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APPENDIX 2
SUMMARY OF STANDARD POWER PURCHASE AGREEMENTS

Date

Each PPA is dais effective on the Incorporatioredat

Parties

The parties to each PPA are EDL, as purchaserth@@ompany, as supplier.

Recitals

The Company owns, maintains and operates the fyaeitid makes the electrical energy generateddy th
Facility available to EDL at the Delivery Point.DE purchases the Net Electrical Output delivered as

dispatched by EDL.

At the end of the Term of each PPA, the Companysteas the relevant Facility to or as directed ty t
GOL, in accordance with the CAs.

Term

The term of each PPA is the same as the term o€&sin relation to the relevant Facility, subjeat
earlier termination by agreement, or under prowisi@llowing termination in the event of certain
breaches or certain Force Majeure events. Thesteommence on the date of the PPAs for operating
Projects, and upon COD for Projects under congtnuct

Material Terms and Conditions
Complete agreements

The PPAs are made in a short version of the magbd by EDL for IPP projects. A period of 12 months
is allowed for final PPAs to be negotiated and sijn The final PPAs should be consistent with the
signed PPAs, EDL’s model agreement and the CAsa. fllly completed document is not agreed in time,
the existing PPA continues in force.

The parties will also need to agree operationalteratsuch as Facility Operating Procedures, an
operations and maintenance plan and quality asseiaans.

Operation and maintenance

The Company is responsible for operation and maartee of the Facility (up to the Delivery Pointjtat
cost and in accordance with Operating Charactesistnd procedures established under the PPAs.

EDL is responsible to operate and maintain its gnd transmission systems from the Delivery Point,
including its sub-station and metering equipmerthat point.

Declarations and Programmes for Dispatch

The Company must give weekly, monthly and yearlglatations for each unit setting out anticipated
Capacity available for Dispatch in the period, wHDL must submit monthly and weekly programmes
of Dispatch it anticipates seeking. Each partytngise the other daily declarations or programnaes f
Capacity available and Dispatch sought. Dispaschyiinstructions issued by EDL in accordance with
operating procedures under the PPAs.

The Company can decline to comply with Dispatchruwions if that would be inconsistent with
Operating Characteristics or prudent utility preetior there is some emergency or equipment defect.
Each party must have regards to planned Facilitgrat System Outages.
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Purchase Commitment

EDL is committed to purchase 90 percent of the &lectrical energy declared to be available frauohe
Project in each Contract Year.

Payment

All payments by EDL are to be in Kip, made monthbsed on statements and invoices to be submitted
by the Company.

Metering

The Company must install and maintain its own nge{eperating meter and back up), mirroring those
EDL must install and maintain. The PPAs providetisting of the meters in the event readings diffe
and for use of the readings from the meter showetmore accurate.

Force Majeure

The same Force Majeure provisions apply as undée€Ciks.

Insurance

The Company must maintain the insurances requineénthe CAs.

Environmental Liability

The Company is liable for environmental damageiragi®ut of the maintenance and operation of the
Facility after the date of the PPAs. EDL is lialite such damage arising before that date, orrayisut

of the design or construction of a Facility beftirat date.

Assignment

Neither Party can assign or transfer its interesten the PPA to a third party without the prior tiem
consent of the other Party.

Dispute Resolution

The same arbitration procedures as under the Cplgeamlso under the PPAs.

Default

Insolvency, failure to operate or maintain the Fycso as to substantially adversely affect ED&&svice

to its customers, termination of the CA or fundatakbreach of the PPA continuing for 120 days after

notice entitle EDL to terminate a PPA. Default endne PPA is not automatically a default under the
other PPAs.
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APPENDIX 3
FINANCIAL STATEMENTS
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