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- ATTESTATION TO:

“AN ACT RATIFYING THE G"ONCESSION AGREEMEN’I

BETWEEN THE REPUBLIC OF LIBERIA AND LIBINC OIL PALM

INC”AND

- “AN ACT RATIFYING THE INVESTMENT AGREEMENT.

| BETWEEN THE REPUBLIC OF LIBERIA AND LIBERIA FOREST
PRODUCTS INC.”
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Schedule C

REQUIRED REPORTS WHERE APPLICABLE TO BE

FINANCE

F ORWARDED TO THE MINISTRIES OF AGRICULTURE AND

- Frequency

OPERATIONAL

Type of Report

1.

Production (crop production; purchased palm frult
volume; factory output by grade if any :

Quarterly

2.

Replanting Program (existing number of acres |
planted; update as to how many acres replanted; -
capital budget for replanting

Annually

New Land brought under production

Annually

Number of Seedlings distributed to small holders

Quarterly

Plasma acres planted -

Quarterly

99%9

Employment information, including payroll,
headcount of employees by category and number of
contract employees

Annually

Other scientific, agricultural, techmcal industrial
and commercial records, and studies data received
or compiled by LIBINC

Annually

. Training Development Program (status report on

Annually

‘implementation — e.g. scholarships; internship; etc.

FINANCIAL

. Presumptive Turnover Tax Retum Form _

Monthly Wlthholdlng Tax Form

Monthly. .
Monthly -

. Export prices by grade (based on world pnce)

export volume by grade

Monthly

. Derivation of purchase and export prices for raw

palm oil and/or refined palm oil and derlvatlves

Monthly

. LIBINC’s Quarterly Returns

Quarterly

. Amount of taxes withheld from under leerlan law

from oil palm growers

Monthly

Number of farmers from whom palm oil products
were purchased, -

Quarterly

8.

Liberian services and goods purchased

Annually

9\

Unaudited financial statements

Semi-annualy

10.Audited financial statements

Annually

1

1.Plasma expendltures

Semi annually

12. Payments to affiliates, d1v1dends, 1nt=-rest serv1ces,

Annually
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" Schedule B

Develo_pmentv_Plan-Item’s;:‘"'"» e

3 Rolling’ S-year deyelopment plan yvlllinclode lnformation regardmg,

. Development and use of the production, mcludmg a schedule for the development of
" land within the concession. areas. that not currently being used to produce. oil palm
products, -detailing replant and extensron planting plans as well as mature acreage .
Aunder productlon oo

- Planned ‘development of mfrastructure mcluclmg housmg and other 1mprovements,

g _wrthm the plantatlon area T :

. Expected employment (headcounts by category)

., Implementatron of the educatlonal health, WATSAN and other socral obhgatlons of

, the Company pursuant to the lnvestment Agreement

i

Implementatlon of the out—grower and plasma programs :
v ) : S O A
Capital exp'enditure program - e

- Development of processing facilities requxred for prod uctlon of Crude Palm 011 and

associated product\%ﬁ)\
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Schedule A

13. Health and Medlcal equlpment appllances,

instruments, furmture, pharl‘naee\)i‘l%\ S\\pp\\%% o
furnlshlngs and other materials required to provxde
healthcare and to operate hospxtal and clinic facilitiés.

14, Health and safety equ1pment clothmg and supphes

1 7. Ofﬁce Equlpment

, 15 Educational Materxals”supplles lurmture equlpment

-and furnishings required to provide education’services
and to operate sehool llbrarles and training facilities.

: 16. Water and Samtatlon machmery, equlpment supplxes :

and capital spare parts including but not limited to well
drilling rigs, well pumps plpes and water ‘tankers.

£ o

-a. Computers , e e
_b. Software . e

c. Printers and scanners
18. Survey equ1pment namely, theodxlltes GPS
equ1pment software plotters

19. Nursery Equlpment and plantmg materlal
i. oil Palm Seeds,- |
ii. clonal material, - ‘ N
i, pipes and sockets,

| y. pumps
vi. shade material.
vii. nursery polybags

20. Fertilisers and Agrlcultural C_hem"icals
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" “Schedule A

B 4x4 Vehicles - -~ . .
I be Trucks - o R T |
4 Crane trucks = 1w i ST

Tanker trucks SR
Fork lifts -~ ©° v |
Pickup Trucks LE ' . |
Buses S AL - \
‘Ambulances .- n BT
Motorcycles ST

S S A

- | Bicycles
1 . Capital spare parts o
i “ .19, Two'seagoing vessels and two each of equipment to
Sl - facilitate operations along the coast of Liberia including -
“ #h but not limited to; barges, sea-going vessels, tugs, i
1 .. shipping containers, ropes, buoys, life rafts, outboard

; 135‘ ! - engines and port handling & management equipment

i ~10. Ali Building and Construction materials and supplies .
- nariiely; plaster board;iconcrete; glass, stone, bricks,
“roofing materials, corrugated iron, prefabricated R
bridges, culverts, tiles, steel, ’alu'miniym;-'paint, timber
products; piping, tiles, hand tools, powet tools and
electrical goods & wiring, fittings and fixtures, fencing
materials and equipment (subject to-the approved ‘

1 . 'development plan). = . % -
l

v

{1 Water pumps and associated spares and accessories. .

ahs R o

]

i A Package steam generator - -
' Li{ »2 1 b, /Pumping equipment and piping” - "
i o

¢, 7 ¢ Palim kernel silo-and ancillary equipment - E

S t

. d. Iso-thermal containers
~e. Capital spare parts |

[ PR
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. Nut crackers

m. Nut/kernel separators and v1bratmg screens
'n. Oil clarification equrpment

o. Rail lines e

p. Steel girders and ﬁamework

q. Cladding

'r. Pumps and valves etc.

roeyrer s ek

g i 3 L iy e o

7. Two each,of, the followmg arrc,raft heheopters light

- 8. Operatxons Vehlcles mcludmg (subJect to the approved

L g

- -S. Palm oil storage tanks, pmework etc
"t. Centrifuges : ‘
u. Pelletisers
v. Conveyors
“w. Air Compressors
- X. Small Scale (1.-3) ton kemel/Hour) Palm Kernel
-Mills and equipment and spare parts..
y- Quality Control Laboratory Equipment for oil -
- mills, palm kernel mills.and export tank farms
A Capxtal spare parts SRR

5 Palm Kernel Mrlls and equrpment all types (mcludmg
- but not limited.to) ; [Ny ;
-..a:; Kernel presses ; 3 .3
- b. Kernel oil clarification equ1pment ;
c.. Kernel cake storage silos . -
r-:._deemel oil tanks - o
e. Capital spare parts .- -~ ..

ot

6. Environmental Protection Equ ipment, all types

__ (including but not limited to) E fﬂuent Treatment'and
caprtal Spare parts a8

R

planes Aair cargo-vessels and assocrated caprtal spare
- parts and equ1pment

development plan);

I | L
5 : I - i M
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| k Implements & Tools - Namely, machetes : £
1 harvestmg tools axes, 111es sharpenmg stones & " ' |

Hl e - - oogrinders; shovels buckats, headpans hoes, rakes, o do
i : | © diggers, portable weighing scales. o I
R , . Wheelbarrows - '

I g o ML Portable weighing scales

1 T Capltal spare parts for .1grlcultural equlpment
i

1 —— " L RN T k
1

HE! _
i : : ¢

3 Statlc Machinery & Equ1pment all types (mcludmg but
not limited to);
a.. Generating sets
| ...~ b. Diesel and petrol enginés T
A S Electrical switchgear and cables' = .. ., S
5' : ' d. Electtical fittings and- flxtures L ' /
| . e. Water Tanks R T |
f Fuel Tanks aAd fuél puthps -+ 5= o
4 . & Welghbndges and ancnllary eqmpment . o
bl " UH ‘Static weighing equipment ¢ 0 o
| i. Meteorological and we ather momtormg !
11 | .~ . equipment S S i
| J Capltal spare parts ‘¢ s Tt gr il

) 4 Palm 011 Processing Mills’ and equlpment‘ all types |
i (mcludmg but not lumted to) BT S B
' - a. Sterilisers. el o o

g b. Cages , SR . -

i o . NN ,;;5;, o ;l‘ Yoent E, TR ,“17:" . . : _E: ;
Mo c- Tipplers R N

l o - d. Elevators I PUCV O L ol

[ .
A e. Screw presses RECRYRE
R | . f. Decanters =~ "'
i " | - g: Fibre cyclones e
if | h Boilers . ‘ ,
i o ; Steam turbmes Rt i
|

k. Generators, cabling, switchgear : | o

S L Vi o ol ) d sy ‘
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Schedule A

List of Approved Capital Goods
(Quantltles Subject to approved development plan and not for

NP

commer01al use) Lo

1. Earthmoving & - Equlpment all types 1nclud1ng but not
limited to;

B R e

SV PRl

=
¢

Yoo

e
=

~-a. Bulldozers—
b. Excavators

. Skidders,, - .. . e

“Compactors o AT
Road Graders = ... .. .-

Road Rollers o

Tractor mounted backhoes and loaders (J CB’s)
Mobile lifting equrpment (C ranes)

Dump trucks )
Capltal spare parts for above equ1pment

Hr?@ﬁ@@b

2. Agrroultural Productlon Equrpment all types mcludlng
but not limited toj. e s

a. Farm tractors L

b. Wagons/trailers T

c. Rotovators

d. Irrigation equipment . .

e. Mowers, grass & brush cuttmg and processmg
equipment ' e

f. Hoggers R

g Mechanical and hand sprayers Co

T "'“h “Niirsery Equipment T —
i. Pipes & Sockets == .., .
ii. Sprinkler heads
{iii. Pumps
iv. Shade material R
Power/Chainsaws and attachments
..Portable sawmills ... .

Lo RS B T S S
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Tl full enjoyment and enforcement of such rights and obhgatxons shall survive such termination for the s
‘ L . penod necessary. _ _ . His
b= ' : L
! ! | 3

SECTION 32: PUBLICATION o 0 i

1L
- ! 4

i Subject to law, this Agreement and any amendments thereto shall be made public by the Government.

z ;“‘ p S
hk. [

%

] i

e IN WITNESS WHEREQOF, the partles hereto have affixed thexr names and signatures on the date and el
S place abovementioned: | !

E

F OR THE GOVERNNIENT

Dr. J.Chris Toe - . Dt. Antoinette M. ayeh i
Minister of Agriculture Htister of Finange ‘ 1l

Richard V. Tolbert | | :
Chairman of the National Investment Commission : 11141
AND ' : ' ' : Il ;

ATTESTEDZOBY S ER i

| é?/) Phillip A.Z. Banks m/
Minister of Justice

AT I T T L T T L e Ty TR ) S T

FOR THE LIBINCO: i
v TJoséph H. Jao&d‘)
{ Chairman of the Board of Director < il
al ‘\ Ll
i N
& ' ; ng |4
i f \: i
f , :*‘ i
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_ LIBINCO;

‘ tanglble assets of LIBINCO upon termination of this Agreement as provided in Sectxon 23. 1.

‘maximum effect to the Parties’ originally.intended putrpose or result, short of creating any void, invalid

notwithstanding such termmatlon, such provisions of this Agreement as are reasonable necessary for.

(a) Any Infrastructure or other property, movable or immevable, of LIBINCO, their respect ve
Affiliates and those of their respective employees, agents or representatives, to the extent connected with
or affecting the activities of either LIBINCO or associates;

(b) Palm Oil Products in any form resulting from the activities 6f LIBINCO;

(c) Any equnty, shares or ownershlp interests of whatever nature owned,- held in or lssued by

(d) Any structure or entity' put in place by LIBINCO in connection with Production; and

(e) Any capital invested by LIBINCO or any Affiliates of either of them in the Republic|of
Liberia. Nothing in this Section 29.4 shall prohibit the Government from taking title to non-movable

29.5 Government acknowledges and agrees that LIBINCO may use or procure the assistance of non- -

government organisations to fulfill its obhgatlons under this Agreement.

SECTION 30: ENTIRE AGRI EEN[ENT |

This Agreement constitutes the entire Agreement between the Parties with respect to its subject matter
and supersedes any prior Concession agreement between them. Any purported amendment to thlS
Agreement shall be null, void and of no force or effect unless in writing signed by the Parties. Thls
Agreement is binding upon the Parties and. their respective successors and assigns. No Party may

unilaterally alter the rights granted under this Agreement. Unless otherwise agreed in writing by the

Parties, no failure by a Party to exercise, nor any delay by a Party in exercising, any right, nor any
forbearance shown a Party, shall operate as a waiver of any right nor preclude the further or future
exercise of any right. :

SECTION 31: SURVIVAL ANDSEVERABILITY PROVISIONS

31.1 Severability — Should any. section of this Agreement,”Or any provnslon or term of any section, be
found, pursuant to Section 24, to be void, invalid or unenforceable, in whole or in part, then. the
remaining sections, and those unaffected- provnsnons or terms of any other sections which contain sor

void, invalid or unenforceable provisions or terms, shall nevertheless remain valid and subsisting a'nd ‘

shall be construed as if this Agreement had been executed without such void, invalid or unenforceable
sections, provisions orterms. Any otherwise void, invalid or unenforceable section, term or provxsxon of
this Agreement shall be so construed, or reformed, as to alter, amend or change any such term, provxsn on
or condition to the extent necessary to-render it valid, lawful and enforceable, while also giving

or unenforceable provision, term or condition.

312 Survival Notwithstanding termination of this Agreement: by either Party or for any rease .
including, but not limited to, a-termination due to-a finding that this Agreement or a portion thereofis -

void, invalid, or unenforceable this Section 31.2 and Sections 1, 23.1, 23.2, 26, 27 and 29 shall sumlve
such termination and shall remain effective as to-any matters whach are the subject of this Agreement or
which arise out of, in relation to or in connection with this Agreement. Moreover, any such termination

shall be without prejudice to riglits and: obhgatlons that have accrued prior to termination an'd,

-t

PRI




principles of international law as may .be applicable, particularly with regard to, an investment by
nationals of one country in another country. Notwithstanding theforégoing; in the event of a conflict
between this Agreement or the rights, obligations and duties ‘of a Pértyunder this Agreement, and any
Law; including administrative rules and procedures and miatters’ relating ‘16’ procedure, or applicable
international law, then this Agreement shall govern the rights, obligations and dqnes of such Party. ‘

Y

¢ RS
A AN

SECTION 28 PERIODIC REVIEW ™~

28.1 Profound Changes in_ Circumstances ‘_-.— For the pﬁrposg of considering, Profound Qhapg@s .in
Circumstances from those existing on 'the Effective'Daté or on the'date of the inost'tecent review of this

‘Agreement pursuant to this Section 28 Government on the one hand and LIBINCO -on the other hand,

shall at the request of the other consult together. The Parties shall meét t6 review the matter raised as
soon after such request as is reasonably convenient for them’ both: - In''éase ‘Profound ‘Changes, in

- Circumstances are established to have occurred, the Parties shall effect such change in or clarification of

this Agreement that they agree is necessary.  For purposes of 't‘his“TAéréeﬁi’e’rit:, the term “Profound
Changes in Circumstances” shall mean such changes in the econoriticiconditions of the Oil Palm industry’

- worldwide or in Liberia, or such changes in the economic, political or social circumstances existing in
. Liberia specifically or elsewhere. in the world at large as to result in such a material and fundamental

. alteration of the conditions, assumptions and bases relied upon by the Parties at the time during which

they entered into this Agreement (or the time after any subséqu"e,ht-'revi_‘e'w under ih"_is Section 28) that the
overall balance of equities and benefits reasonably anticipated-by them will rio”longer as a practical
T Forgeth oy oo T

. matter be achiévable.

. for them both. Subsequent to such ¢ofisultation; the PaLrtiés~
- mutually agreed to address the matter. R R

S e ;_‘:{

28.2 Other Consultation - In addition to the consultation provided'by Section 28.1, each Party may at any
time request a consultation with the other Party with respect to any matter affecting the rights and
obligations of the Parties pursuant to this Agreement or any matter relating to' LIBINCO’s Activities.
The Parties shall meet to review the matter raised as soon after such request as is reasonably convenient
shall ‘take such action, if any, that is

N 3 R P |

SECTION 29: AFFIRMATIONS -

VO

29.1  Binding Effect ; Upon signature by the Persons described in this' Agresment as signatories for

~ the Parties and upon fullfilment of other procedural provisions in gccordance with law, this Agreement

Srloet oty

1

shall become binding and effective. R

' 292 Obligations of Government: The Government hereby undertakes'and affirms that at no tirne shall

the rights and the full and peaceful enjoyment thereof granted by it-under Séction-15 (Income Taxation,),

- and Section 17 (Other Payments to the Government) of this Agréemegt be. derogated from or otherwis¢ N
- prejudiced by any law .or the' action or iaction ‘of the Governmierit; or- any official thereof, ot any other -

personiwhose actions or. inéictions ar¢ subject to ‘the control of the'Government. “To the extent there is |-

 inconsistency-between'the tax corpus, as defined in Section 15, aid the’ Agreeriient, the' Agreement shall
. govern. All-matters governed by the Tax Corpus'but not specifically addressed herein, shall'be’'governed” "' -

-

[N 3 S L

by the Tax Corpus as in effect as of the date of. "’thisagi*tserr‘;eri’t"s R A S
293  Necessary Acts — Each Party, shall execute such documents; grarit such authorizations, licenses

- and approvals and do such other. and further things as may be necessary to give full and complete effect

A T BN T ) R o Lo e, PRI AR TSN O : I v; A ._“_
- 29.4. ::Protection Against Nationalization or Expropriation -~ Govérhmefit undertakes and affirms that it /
R TR T S AP T HDR PP ORI RN I IR o

i

to the provisioris of this'Agreement. 5 . *.

shall not nationalize or expropriater:. *:+* -

. ‘- "“ . s, . . \l ‘.;')‘l . ..-
TR : : 26




s i oy oot B i it ’*;(:&’,Jfff‘j‘;j ¥ ',’j"'!’.’_’.‘(f“'"‘(*i.}._ ’::“,':iq;:';‘ﬁ Sag
N T Mr.J H. Jaou b paetndoeigld ev 2t
.Al,z.a o LIBINCOII Palm Inc.‘ . ;u_r_“ ?.,"“.» ey ! o ')f.x:.
2216,.\’121 Subna,‘ g, B i ‘ KU
, Vista, CA. 92084 ST el eninedn
" “Phone 760-758- 5049 o
Fax 760-630-0449: - 111 b .
Te]efax (Country and City Code 23] l) 22 67 15 and 1
8 tlons from LLBINCO to Govemment shall be sent to the followmg addreSS' i8]

SENCIE S

AR ﬁ- . o car ! ;
The Mmlster of Agnculture il
Mrmstry of Agnculture R TORTITRN

Vit ,19 Street Sinkor:, ¢ 'J:_;;q it

PO BOX 10-9010 PR IR d:,v’:."'

Monrowa Repubhc of leena

[

|
[(WEE
4
i

5. ,,The Mmlster omeance D SRR TIPEY
T Mmlstry omeance S shaanat e B
Broad Street .

“P.O. Box 10-9013 )
. Monrovia,, Repubhc of beerla =

ST TRA D
o
--L. e ' A v
The Chalrman Natlonal InvestmentCommxssron - g
Natlonal Investment Commlssmn o sttt dtn

‘12 St. Sinkor.
P.O. Box 10-9043. )
Monrovxa, Repubhe“of leerla A

- Wi th copy:to ,-;»‘ -

LIS & P Lt

The Mlmster of Justlce
: Ministry of Justice
i ,, . -+, Ashmum Street ;. 6 R
Monrowa, leenar o BRT

ERTNS )

. e
' ; T oy ine

4 P v T e
2P TYO GO LT s h

262, 4, Change of Address -= Either, Party may, upon 'prtor Notxce to the ether Party .at ehy time, change: |
the demgnatlon of the Person named to, receive, Communications-from the other Party, the address. dnd/or.|r

i telefax number of the offieerm leerla and-the United States authorized toreceive such Commumcatlonsw'i |
.or the address or addresses and/or telefax -number; or.. numbers , of the oFﬁces to- whrch coples of fm |-

Commumcatxons from Govemment to LIBINCO are to be dellvered

E St
R '7 < bid

.27 1 Am)llcabrlltv of leenan Law Exee‘pt as expllcxtly provnded in this: Agreemeﬂt LIBfNCO ‘and: lts“? o1 |,

Associates shall be subject to all of the laws of Liberia as in effect from time to time, including with |

’respect to labor, environmental, health -and safety, customs and tax matters; and-shall conduct"ltselﬁm ai e

(manner consxstent with Liberia’s obhgatxons under mtematlonal treaties and: agreements winiisa tor g

272 ‘Construction and Interpretatnon - Thrs Agreement and the rxghts obltgatlons and dutres of the

Pames hereunder shall be’ construed and mterpreted in accordance with Law and by sueh rules an
{ ! o : o e : ’ . co /“

-
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cxrcumstances, however the nght to arbitration ‘set forth hereln shall remam at all trmes fully blndmg on ;2
bothParttes o S ‘ B 4,,,’?"3‘-' ’ N S R ,I
Loeie g :ff,«‘:, Lot 0 S LTI R ALY | PUNL R SRR ANt Y b
: ] : SECTION 25 lNDEMNIFICATION * ’
: SRS f PR ’:
ZSl LIBINCO shall at all times mdemmfy and hold Govemment harmless from all’clarms ‘and” 5
liabilities as a result of contractual breaches by LIBINCO to thlrd partles or by the Government i
authonzed representatron of LIBINCO SRR AR TR : . ; o g
4. . [ VL s i RN ,,.‘ *3;',, STt S
'"‘ Government Indemmty Govemment’shall ‘at”all ‘times mdemmfy and hold tiarmless® LIBINCO -/ :
" from all claims and liabilities as a result of contractual bréaches cauised by: the Government to thlrd e P
partles or by LIBINCO authonzed'representatton of Government, 7 i LT PRI |
e ,> e ":sr‘,« NI 3 s ko, SRAL |
R L 'SECTION‘26: NOTICES - TR e e D e
VL ‘s' T e AT Y R R P P SRR N AN SO ¥ NS TR
26.1 ertten Commumcattons—' ;' T R LS
EE ) s PR R SRSV NSRS PR AETE N "“ s AR o s "‘l‘3,}(~ g :’

(a) ‘All orders; approvals, deciarations and/or noticés of any kind requrred expressly authorlzed '
or provxded under this Agreement (hereinafter each referred to’ as &' "Communication") betweeri” i i
Government and EIBINCO shall be in writing delivered by ‘hand, by fax, by postage prepald regrstered ?' i
" mail, by-any other means of communication agreed upan: by the Parties, or shall be’ made- pursuant to*" ’
Section 26.2. “Any Communication sent by Government’ shall be signed on"behalf of Govemment’by any . |
one of the Persons désignated-as the Minister: ‘pursuant to Section 1.24, ‘and. any ‘Cofnmunication sent by “~ = |

LIBINCO shall be signed on behalf of LIBINCO by etther the Managmg Dlrector of LIBINCO ora

'Charrman of LIBINCO : S A AR
e e LTty ;=—:"r S
(b) A delrvery of a Commumcatlon toa Party shall be cleemed to have occurred in any “of the o 1
_followmg crrcumstances Co e T e VoD o e ,m,,. b
(1) The Commumcatron has been sent’ pursuant to- Sect1on 26 2 belows =t o et
1
T (i) ‘The Mmlster, in the case of the Govefnment, or the Managmg Duector of L[BINCO'
or Chalrman of LIBINCO has sxgned a 1eturn recelpt of reglstered marl o S . i
aede R Lot . e P M E, ’
: - (iii) A fax conﬁrmatton of 1ece1pt has bben electromcally issued to the senider mdlcatmg ;
recerpt of a Commumcatlon sent via receiving fax devrce ata fax number authonzed hereby, L B
NI IV W _.v.-i“".‘fl& - B

T (1v) Verlﬁcatlon of recerpt ‘of the Commumcatlon has been obtamed m any manner

. §

< T S : 229 !

,spec1ﬁcally agreed to m wrltmg by the Pames or - ) P f‘ ey

(v) A‘ Party has dtrectly or mdtrectly acknowledged recelpt of the Commumcatlon l:

wrltlng : _ _ e 7**‘ !

: fv' B Y RN P v ‘-':f‘ e 4 - o M TR g o [ L e s R "‘-."% g

(c) All Commumcatlons from Government to LIBINCO shall be sent to the followmg addresses !
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 Participate in such,proceedings by right of subrogation. - . .. ., ; -
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246,

Center, in Washington, D.C., or such other place as the Parties may agree, subject to the approval of the. ..

Center and the arbitrate tribunal appointed pursuant to this Section 24 and shall be conducted in the
English language.The costs of the proceedings- .shall be:assessed; and;borne in such manner, as the

. arbitral tribunal shall decide. Any procediiral issues that cannot bé determined under the arbitral rules of
 the,Center shall be determined. pursuant to applicable law,as set forth in Section:27..,, ti-c - . siv,

{

ca e S i,
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24.7  Award -- The arbitrators shall, by majority vote, render a written decision stating the reasons, for |
their award within three (3) months after any hearing conducted has been concluded. Any monetary

-award shall be assessed and payable in, Dollars (determined at-the. Prevailing Market Rate of Exchange if |

the, award . involved..an obligation. expressed ‘in -any currency,.other than :Dollars) .through; a, bank
designated by the recipient, and any award to. LIBINCO shall be subject; to any Taxes and l‘)yties... |

Each Party shall bear its own costs and attorney fees. Neither Party shall have any liability for either |
consequential damages (except for purposes of setoff) or exemplary or punitive damages, but interest at a

rate not to exceed the London Interbank Offering Rat¢ (LIBOR) éxisting at the time of such award, plus |
one (1) percentage point multiplied by the amount of the award shall be assessed from the.date-of any -

monetary award until its satisfaction. If LIBOR should cease to be reporied, thén the rate to be applied
shall be anqther agreed substitute rate,-In any case, the liability. of LIBINCO or the Government shali not

¥

P

 principles) at the time of the award. If the decision.of-the arbitral tribunal is adverse to-either Party, then /-

the_arbitral.

tribunal may,qdn its, discretion, specify-a reasonable. period of grace to cure any defect or

exceed one hundred and eighty (180) days for:the: making of-any payment required by. such award. . -.

t

TR G R S R B L TS TR TR B A R
248 Waiver of Sovereign Immunity -- Government hereby irrevocably ] ‘
of state doctrine, to all claims of immunity from the arbitrators' jurisdiction and from the enforcement of

any_arbitral. award rendered by, a tribunal constituted pursuant to.this.Agreement, including, but not

P

A

limited to, imrﬁunity from service of process, immunity from the jurisdiction of any court situated 1§1any ,

state, country or nation and immunity of any of its property from execution with respect to the entry,
recognition or enforcement of an award made by such tribunal..; ., .0 L sl

by

24.9., . Reservation of Right --The right to refer.a claim or dispute to arbitration “hé;qunder, shall not be

affected by the fact that a claimant or respondent has received full ‘or partial. compensation from another, |

Person for a loss or injury that is the object of the claim or dispute, and any such other Person may

e TR .
L AU RIS D TRV S

: B I N POt SR RN T T TR T ARt ‘:v'r"‘? R T I
24.10 Nature of Award -- It is agreed by the Parties that the arbitral award of any arbitral tribunal

constituted pursuant to this. Agreement may contain such-orders (including, but not limited to, orders for
specific performance except in the case of Government where .national security and .public safety are

concerned, other equitable relief~or monetary damages) in respect of or affecting any of the Parties, |

(and/or, any; loss -or-damage suffered by.-any of them); as such arbitral tribunal determines to be
appropriate in the circumstances. The Parties, subject to their respective obligations contained elsewhere..
in this Agreement, shall take all such actions as are necessary to give full and complete effect to the
award which, in accordance, with its.terms, shall be binding.upon and enforceable,against them. -

2411 Successors - The consent to the jurisdiction of the Center as set forth in.this Section 27 shall

equally bind any successor or successors-in-interest to either. Party tothstgreement Should the Center |

be replaced by, or its functions be substantially conferred upon or be transferred to; any new international
body of a similar type and competence, the Parties shall have the right to submit any, dispute to such body
for settlement by arbitration in accordance with the foregoing proyisions of this Section 24. Should the
Centre cease to exist entirely without replacement, then any Party may submit any dispute arising under
this Agreement to the International Chamber of Commerce for arbitration. in. accordance with the terms

Venue -, Arbitration proceedings; conducted, pursuant to. this Agreement shall,be held,at the |

exceed 'the net book valye :of LIBINCO. (determined pursuant to. generally accepted accounting |
defaylt on the. part,of either. of them. in their obligations, provided. that such period .of grace shall.not .|,

[ AL D (T T AL A )
waives any.defense. of the act | .

[

hereof and its rules of procedure, or t6-such other arbitrators :as, the Parties shall agree upon. In al

. R
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pnce :within, sixty - (60) days after such price. has :been agreed upon. or determmed unless the Parties
otherwise agree. , : : S

23.3  Removal of Movable Assets -- Govemment, by Notice to LIBINCO.within-a reasonable period
but not to exceed one (1) year after termination of this Agreement pursuant to Section 22, may require
.reasonable disposal or remoyal, in:accordance with Law, of any;or all assets, including unusable assets,
. remaining within the, Concession Area after total disposition of assets in accordance with this Section 23,

,and if LIBINCO.does not reasonably dispose of or remove such.asset or assets within: a reasonable per1od
_after said. Notice,- Government may effect such: reasonable disposal or removal at the expense of

LIBINCO and LIBINCO shall not. be entitled to any income. realized from the.salvage value of such .

assets

SOl fo fa L ' ' ‘Si'; SRR SR iy
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24.]1  Submission to Arbitration -- Any dxspute betwcen Government and LIBINCO (mcludmg, but not
;limited to, any dlspute concerning an actual or purported act.or omission by LIBINCO arising out of, in
.relation to -or in .connection with :this -‘Agreement. or its formation, or-the validity, interpretation,
performance termination, enforceability or breach.of this. Agreement. whlch is-not specifically provided.

“elsewhere in this Agreement-for resolution by submission to.an expert,.shall be settled by binding .

arbitration under the rules of the Center in effect on the Effective Date (the "Rules"). The law applicable
.fo-any arbitration shall be determined pursuant to Section 27 below, In the event of any, conflict between
athe Rules and this Section 24 1, the. provxslons of thlS Sectlon shall govem 4 ,-:g e -
\-\
24 2 The Parties agree that this Agreement and LIB]NCO s operatrons pursuant hereto const:tute an
Minvestment" by ‘reason .of the expenditure of: a considerable amount of money in Liberia and that for
purposes of Article 25(1) and 25(2), of the -Convention with re spect to the Jurrsdrctlon of .the Center
pursuant to the Convention, any dispute subject to this Section 24 is a legal dispute arising dn-ectly out of
" an-investment between a contractmg state- and a national of another contracting state and LIBINCO is

notice to the Secretary-General of the Center mcludmg in each a statement of the issues in dispute. ., .,

..' o ep P 3 i
5 ‘ICI"-" AN

24 3 Natlonah —— Notwrthstandmg the mcorporatlon in leerla of LLBINCO ‘LIBlNCO shall be" |

: ~ treated as a Person that is a national of the United States of America for purposes. of the Conventron and_
of this Agreement. :

GRS NIRRT R R SO '
24.4  Arbitrators - Any arbitral tribunal constituted pursuant to this Agréement shall consist of one (1)

jarbitrator to be appointed by Government, one: (1) arbitrator, 16 be appointed by LIBINCO:and one (1) '

. arbrtrator who shall-be’ the presrdent of the tribunal-and shall be a cmzen nelther of Liberia nor. of the

yyyyy

No such arbm'ator shall haveanmterest in the matters in dlspute et wa T R T

A

' 24.5 Referee -- At the request of any Party, any matter otherwxse subject to arbltratlon under this |
Agreement shall instead-be referred: for resolution to -a single referee to be appointed by the Secretary-.

..General of the Center, or of any successor entity as,provided for by Section 24.11 below; except for any

+ dispute arising out;of or-related to. Sections 2, 3, 5, 15,:16, 17, 18, 19, 20, 22.23,°25, 26,28, & . 30. of

-this Agreement, whrch must be referred to arbitrators appomtecl pursuant to, Section 24.4 above unless
.the Parties agree that any. such.dispute is not material, in which event it may. | be referred to.the Referee
for.decision: The-decision of the Referee shall be final and bmdmg unless appealed by any Party or by

.LIBINCO _to arbitrators-appointed as provided in Section 24.4, who shall examine the Referee's demsron ‘

. only ‘as-to manifest error 'of law; findings of fact, that.are not supported by, any credrble evidence; and
Ji~ -abuse of authonty, misconduct or other unauthorized act by the-Referee: / !l\ T IR I ,

’
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and shall-at all times remain a national of another contracting state by reason of foreign. control. Either, of
the Parties to such dispute may institute arbitration Proceedmgs by giving Notice to the other Party and
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<effect antil thé finality of, aiid i accordance with,:dn arbrtratlon award upholdmg Govemment s/ rrght to
terminate. . _ ‘ EENTUE TERThE "u()

12275 Wmdmg-up Commtssron-

LR R A

RRE (a) At the time of Notice- of any termmatlon or non-renewal of th|s Agreement, pursuant to its

- terins, the Parties shall set'up a: windirig-up- conimission ‘(hiéreinafier reféired to’as' the: "Commrssron")

“which*'shall- consist of" the- ‘Ministér -of - Agriculture’ és "Chairman’ <of -the Comiiission;. the County
Supermtendent and two'(2) additional ‘membets to be. appomted by the Governinent and four members to
“be appointed by" LIBINCO ‘Each rhember of the Commiission, including the chairman, shall haveé: only
one vote. _ ; -
(b) The chairman of the Commtssron shall issue a Notice and agenda for the first meetmg of the
~:Comimission, which shall be held ho. later. than three (3) ‘weeks after the establishment of the,

Commrsswn Thereaﬁer the Commlssron shall hold perindic meetmgs at least once a ca]endar month
."_Jrﬂt x i Vvl i

R S R ¥ i T s IRt ..v?'f ;.;m (R

(c) LlBlNCO shall present ‘to‘the'Cominission a detalled report ‘on the’ status of the operatlons ‘of
: LIBINCO undér,  this Agreemerit §o that the Commission “will- be’ able to -make: recommendations ‘to
- Government-on'steps, whrch Government-might take under the‘circumstances with'a v1ew to preservmg

the vrabrhty of the enterpnse employment in the area and the centers of populatron i
PN .4.44, BRI SEL Aradogd U o ,-.:;,:.z """ IR e “ : i3 |
St (d) At the request ‘of Governiment, theé- (‘ommrs.sron shall"éstabhsh plans for the full or pamal .

_cessation Qf operations including, but not limited: to; ‘thé’ disposition’ 6f assets and-their demolmon and/ér
removal accordmg to thrs Section 22 and Sectlon 23 , , .
o et A AT ) “ Yru; I A wior 20 el gkt af..‘»""".'"'.:?_“‘”:j A
AR (c) At the request of either Party,- any meetmg of the- Commxssron shall be held outsrde' leerla,

:wr

and the requestmg Party shall be responsxble for the travel ‘cost of'the pamclpants R O RN

H p 1* ERAOY 'A\:rs., NN Yy oy B R
) ‘LIBINCO may elect not to partrcrpate on l’,hc. Conmirhission; -ifi: whlch eventstheir obllgatlons

: under this"Sectiori 22 shall be limited to provrdmg the mtormatron requlred i Sectlon 22 (c) above

*‘,"-_—s.;_/_.r

e M _,“L ‘“"1, "’l - o N
22.6 ' Contract Rémedies Preserved The termmatron rights prov1ded in' this® Sectlon 22‘are’in addition

DL PR “ ) l"!u P A I S R T3] hﬁ'.“‘f .f"?: e

o

to, and not in derogatlon of, any remedial right to damages which either Party may have, pursuant to

‘Sections 24.7 and-25, and’ apphcable Law* as set: forth inSectioni27: below for abreach: by the other
“Party of thls agreement et ' .

»»»»» VS TTSOUNI L TR IR POV LTI SRt TSR s SO A w.r:,/t

SECTION 23 DISPOSI'I OE OF ASSET

T R R O P oay S T S RREIPIR T S R
- {

23, l t ‘Non-Movable ‘Asseéts!
' pennanent Ton-movable tangible ‘assets of LIBTNCO in-the ‘Concession’ Area, ‘which-are riot otherwrse

- the-propeétty of Govérnment, shall-become the property of Governmiignt. without charge Oil palm trées'are -

pernament non-movalble assets as used-in the preceding sentence;™ ¥ in"the event:of a'bredch by-either

Party, the value of the non-movable assets shall be taken into account in any award of damages pursuant .

. ,{ - .
“)x;;l i B .Pg

. ,},to 22 6‘and Sectlon 247 Ve AL A 1) et

:1 ,,;;v- . . ERR . f_.‘ L. RES ',::’..’,"m ,' ATV gw‘vc-

232" Movable Assets =< At any trme after termination’of ﬂ'llS' Agreement and W1th respect to ‘each
v movable asset 'of LIBINCO ifi' Libéria, which either.of them desires to'selli(other than'to-one anothet; 'or
“the successor of either; at fair’ market pnce), Government shall havé the-first option to- purchase stich

asset-at-the fair market price thereof; such price to: be paid-in. Dollars; If Government 'doés not exercise-

“such ‘option within nmety (90) days’ aﬁer being informed: by LIBINCO that it - ‘desifes-{o sell such asset,
uthiedr LIBINCO as the case” may- be; may sell such: asset to .any ofher Persony vincluding’ Government; for

- stich price as it may: be able’ to obtsin theréfor) o remove such- asset from Liberia. The' proceeds: of any'
such sale shall accrue to the seller ‘”If Govemment purchaSes any such ‘asset,-it. shall‘pay the ‘purchase &)5

. o . . .. o ‘ 4.\\:“.'_,\-. :‘ z o
Q/ , I . ‘ W 21

‘.Upon termination of tlus Agreement ‘and subjecn to Sectlon 2. 3 “all




22.1 . Termination by LIBINCO Notwithstanding any other provisron of this Agreement, LIBINCO
shall have the right to terminate this Agreement at any time, either in its entirety or as to any part of the

- Concession Area, and without cause or liability to Government, subject to this Section 22, either three
.- hundred sixty-five. (365) days after. giving Notice to Government or alternatively pursuant to the
. prov1sxons of Séction 21, provrded that in the case of any ‘partial termination the'Government may elect

to, treat such paitial termmatlon asa termmatron in its eatirety by LIBINCO Any such ‘términation shall’
be subject to the obligations” of LIBINCO under this Agreement that accrued rior to the. date of

* termination, including thelr obligations under sections Z22.5 and 23,

22.2 Termination by Government - Subject to the provisions of Section 22.3, Government shall have
the right to terminate this Agreement if any of the following events (hereinafter called "Events of
Default") shall oceur and be contmumg

A a) L[BINCO shall fanl t6 comply with its’ matenal obhgatlons under this Agreement and such'w'
fallure shal] have a materially- adverse effect’ on Government to inc lude but not limited to: '

©ohye

, (1) Fadure to pay the acreage rental fee due and payable durmg the ¢ concessxon penod as
. stlpulated in Sectrons 3 2 and 16 :

Lnwag

. iy ‘Failuré 1 ¢léar énd plant the acréage as stipulated in Sections 6.6 & 6.7 - *
T Ciii) Fa'i'mr‘fé ‘t’d in\?e‘st as'stipulated in Section 6.1 or purs‘uéﬁt fo section 19.2

(iv) Violation of other clauses of the present agreement and faxls to cuté aﬂer being
duly notlﬁed m keepmg thh the provrsrons of h|s agreement

T4

s
i

of busmess file a petmon or application to any tribunal for the appomtment of a trustee or'reéceiver for all
or any stibstantial part” of LIBINCO's assets; commence any proceedmgs for its” bankruptcy,

reorgamzatlon arrangement or insolvency under the laws of any )unsdrctton whether now or hereaﬁer in

. effect, or if any such petition or apphcatlon is ‘filed, or any such proceedmgs dre commenced agamst it,

mdlcate its approval theréof, consent’ thereto or acqurcscence therem, which proceedmgs are ‘not
dlsmrssed within mnety (90) days of commencement or’ "if 2 any order is entered appomtmg any ‘'such
trustee of receiver, or adjudlcatmg LIBINCO bankrupt. or msolvent or approving the petmon in any such
'proceedmgs penmt such order to remam m effect for more than nmety (90) days ,

(c) If LIBINCO ‘shall cease Commercial Productxon for a period of 365 or ‘moreé consecutlve
days unless such cessatton is consented to by Governmcnt or 1s CclUSed by Force Ma_)eure ¢

253" Opportunity to Cure;-In the case of an alleged Event of Default' described in’ Sectlon 222,

Government, before taking any further action, shall provrde Notice to LIBINCO of "such alleged

b) L]BINCO shall vo]untarlly ‘make’ an assrgnment of all or substantnally all of its assets for the
benefit of credltors other than an assrgnment made to secure mdebtedness incurred in the ordmary course’

occurrence of such Event of Default and of Government’s views in that regard and shall offer LIBINCO -
a fair opportumty to consult w1th Govéernment to resolve the matter. -If,-after-a reasonable’ penod ‘of time--

of consultatron Governmient is of the reasonable opinion that the ‘atter cannot be’ resolved by further
consultation, Government may then send to LIBINCO notice of Government's intention. to terminaite this

Agreement. If the Event of Default is not cured within sixty (60) days after said Notice of Government’s -

intention to terminate, or -within such longer period as may be necessary to allow a reasonable perrod of
tlme to effect such cure, then thrs Agreement shall be terminated.- :

2t 22 4’ Dispites Regardm& Events &f Default - Notwrthstandmg the nro'vi'sidns' ‘of Seétion 22.2, if
‘LIBINCO disputes whether there has been an Event of Default described in Section 22.2 and within'sixty

(60) days after receipt by LIBINCO of Government's Notice of its intention to terminate refers such |

dlspute to arbltratlon in accordance w1th Section 24 then termmatlon of this Agreement shall not tak

120
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L wrthm six (6). months shall constitute gxound for the cancellatron
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7 SECTION 20: ASSItJNMENT'V”'_
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' 20. 1 “This Agreement and any nght or mterest herem shall not be 50 ld transferred or otherwrse asstgned

mortgaged pledged or otherwrse encumbered by LIBINC! 0 to'ény person, ﬁrm, group, or trust wrthout
the prior ‘written consent thereto by Govemment of whlch wntten consent shall not be unreasonably

» 7 \4- M I "u P9 s ¢

withheld.  ~ ‘ Sooe e
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21.1 - Definition - The term "force majeure" as used in this AgreemeTnt“'Slfall; méan ‘acts of'God, m"ajwo’r"
breakdowns in the factory-or other’ Infrastructure required 1o maintain Productlon .accidents, wars,-acts of

war, mvasxons acts of pubhc enemxes hostllmes (whether war is, declared or not) terrorlst(acts or serious,
threats against the safety of LIBINCO's employees or asséts, trade or commercial of ‘other Yestrictiofis
imposed either by any sovereign, embargoes, bloekades, revolutions, rrots, civil commotions, sabotage,
prolonged ~ strikes or other industrial, labor or employer-employee drsputes fires, explosrons

‘unavailability of or interference with the usual means of transporting ‘Agricultural Products, shortages of

materials required -for Produgction, earthquakes or any other natural disasters, exprOprratton of facilities or
goods, epidemics, public health emergencies, a major botanic disease that causé considerable loss to the
Concessionaire,.and any similar cause, provided any such cause was not w1tlun the reasonable control of
the Party clannmg suspension and could not have been avorded or ovércome by such Party through the
exerclseofduedrhgence. ) . e .

T LA ! P ,'ﬁ;!, ot T PR e DT

212 Application: In the event 'ot;‘ any ‘Party bemgrendered unable,’ in Whole.of mpartby force
majeure to carry out its obligations under this Agreement, other than, an obllgatron to make payments of
money due hereunder that accrued prior-to the ‘commencement of force maJeure “such Party shall give,

" Notice and the pamculars of such force majeure in wntmg to ‘the other Partiés as soon a$ practrcable aﬁer

,1ts occurrence Thereaﬁer -any. obltgatron of the, Party giv mg Notlce .of force majeure that said Party is .

. unable to carry out because of. siich force majeure shall be suspended durmg the contrnuance of anyr
? mabrllty so.caused, but for no longer penod and such/mdblhty shall, as far as: practrcable be remedted

with all reasonable drspatch All time pcrtods specrﬂed in* thr Agreement for, thé- performance of

' obllgatlons or the enjoyment of rights that are, aﬂ'ected by force ma_]eure except in- connectlon w1th an

obligation to make payments of money that accrued prror to “the, commencement of force ma_;eure but

including the Term of this Agreement, shall. be extended by the penod of tlme ‘the mabrhty caused by

such force majeure exists. Sixty days after grvmg “Notice to Govemment LIBINCO shall ‘each have the
right to terminate this Agreement without.further obligation or cost {except for oblrganons and. costs that
accrued pnor to the commencement of force majeure) ifa condmon of force majeure has existed for a

~ period of one year or more which renders Production 1mpractrcab1e or unprofi itable, or prevents

Productton,‘the export or sale. of 011 Palm or, thc exercn i by LIBINCO of 8 substanttal part of therr

'"'J".‘ PRORRL

of the cessatron of the Force: major in wrrtmg, the farlure of the Concesswnarre to commence operatron
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~ to a credit in the amount of such overpayment aga_xtnsg'._;n.y':I‘a).‘ge‘s'and“Dut.ies‘that, it owes
. Govenment: B

B

o) " Conformance to Law: “Except as specifically provided in thi§ Section 18, the ‘obligations

" of LIBINCO shall be as prescribed by Law including the Financial Institution Act of Liberia. .

SECTION 19: 'RECORDS, REPORTS AND INSPECTION ' . ' ™

s

19.1 Maintenance of Records — LIBINCO shall ‘maintain at its principal office in’Liberia or, upon prior "
Notice to Government, at any other office in Liberia: .~ "~~~ " T T ' R
-(a) An original of all scientific, agricultural, operational, technical, industrial and
~ .commercial records, studies and reports (except correspondence) received or compiled by
~ . LIBINCO in connection with its operations under this "Agréement (together with-any relevant
underlying data);and, -~ 7 IR S

ca T

. (b)) - Complete, accurate and systematic financial records of all of its transactions, worldwide, B
relating to its operations under this Agreement, including ‘all sales of Oil Palm Products to
. LIBINCO customers or any sales by-Affiliates of Oil Palm Products where such sales are usedto, i
' computé anyitem of income, deduction or other amount dffecting the liability of LIBINCO and ' !
of such books of account and other financial records of operations.as, may be required by Law. - i
'19.2 Develgpment” Plan ~ LIBINCO shall submit an aniiual rolling S-year development plan (the
“Development Plan”) which will include those items specified in Schedule B or as may be otherwise .
agreed by the Parties from time to time. Once submitted, the Development Plan shall be subject to
review and comment, but not approval, by Government, except as provided for in this Agreement. Any
reporting requirements which.require approval by Governrdent according to Law.or this Agreemerit shall
-be reported separately as specified by Law or this Agreement. - . "

© 19.3 Reports —LIBINCOshallsubm!t such r;epo'n.'s to G'c.-'v"e-rr‘lthgn't_;’in 's.L‘lc.h' form, in such dgta’ﬂ and at

.

such times as Govérnment may reasonably require, with respect to the subjects specified in Schedule “cm
attached hereto or such other subjects as may be otherwise agreed by the Parties from time to time -
" (“LIBINCO Activity Report”). To the extent that reporting réquirements for the Development Plan and,
Reports on LIBINCO Activities-overlap in frequency and content, they shall be included only in the
Developrent Plan with appropriate reference, This Section 19.3 ‘shall not relieve LIBINCO of its

obligations to make such other reports as may be required by Law to such persons as d§signéted_by Law.

_ 19.4"-I_:ispe'c'ti‘oﬁ - -GoVefﬁme}:t may, t}.irqugh: its autho‘rized;répre..s:ént;a;ti‘i;é; at any féé’é(?l{éﬁle’ timeupon i}
not less than 24 hours Notice, inspect the records of LIBIN CO described in Section 18 hereof and (to the 1

extent Production is not unreasonably disrupted) any and all facilities gﬁcl_' areas related to any of the !
operations hereunder. 'LIBINCO shalt make all reasonable arrangemets to facilitate any such inspection
and _shall .make its appropriate. employees available to render assistance with' respect ‘to’ any ‘such

19.5 Confidentialify —~ Trade secréts as is generally accepted in the Oil Palm industry to include
markgting strategy, customer listing, processing information, etc ‘stiall be designated as confidential and
shall sed only for the purpose for which it was obtained ‘and shall be ‘maintained in confidence as to il
third parties by Government and its representatives except as may. otherwise be required by a final, non- ' e il

appealable order of any court Having jurisdiction. Should any Person make a demand upon Government » n
in the.course of litigation or-apply to any court in Liberia for the production of such confidential U

' information, Government shall timely provide Notice to LIBINCO prior 10 revealing such information s/

.. that LIBINCO mdy have an opportunity to intervene in the matter... ..

H . .
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s requlred by Law to be wrthheld or retained by LIBINC() on behal If' of Govemment in the’ “currencCy in

18.2 Exchange Control LIBINCO shall at all times have the right; wrthout restnctron drrectly or
indirectly, by Government 10 obtam hold, ‘deal 'with and disbursé finds in such manner, currencies and
places as they choose. Without ‘prejudice to the general)ty of the foregoing, LIBINCO shall have the
unrestricted and. unencumbered rlght to sell and receive payment for Oil Palm Products and other
Agncultural Prodiicts in any currency, mcludmg the currency. in’ whlch the Oil Palm Products and other
Agrlcultural "Products are sold. ‘All proceeds from’ such ,ales may be deposrted in ‘non-Liberian bank
accounts and held there,.or remitted to. bank Aaccounts. - anywhere in the, world, in any currency.
Notwithstanding the foregomg, LIBINCO shall have the rlght to acquire and sell Liberian Currency from
sources other than Government at the Prevaxlmg Market Rate .of Exchange on the date of acqulsmon
Addmonally, any and all transactions between Govemment and LIBINCO dealmg thh or referrmg to
Liberian Currency shall be converted to Dollars at the Prevallmg Market Rate of Exchange as of the date
ofthetransactron S e e oy B
18. 3 Currency of Payment - Except as otherwrse provxded below LIBINCO shall pay-- lits oblxgatlons
to Government i in Dollars, including’ obhgatlons for Taxes and Duties payable under Sections 15, 16, and
17 hereof. Any obligation originally stated in Liberian Currency shall be converted to" Dollars at the
Prevailing Market Rate of Exchange yNotwithstanding the foregoing, LIBINCO shall make payments of
sums it-collects on. behalf of Govemment mcludmg, but riot limited to, taxes w1thheld from the salaries
or wages “of employees of LIBINCO, and any. other sums payable to othér Persons from wh:ch a pomon

which such salaries, or wages or such other sums are paxd "For purposes of determmmg compllance by .
LIBINCO' with any ‘Law . (mcludmg without limitation iy Law determmmg minimum’ wages) or
satisfaction by LIBINCO of any contractual obligation, the amount of any payment by LIBINCO made
i’ Dollars shall be converted to Libenan Currency at the Prevarlmg Market Rate of Exchange as of the A
date of such payment

‘o N . . . P GV s P AR L i
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18.4 nght to Remxt and Recelve Payments LIBINCO shall have the nght to remlt and recelve in -
Dollars all payments of d1v1dends interest, prmctpal and other properly payable itéms’ ansmg from or as
a result of, or related to, LIBINCO Activities, and to 'do 56 free of Taxes and Duties on'stich remrttances
or receipts - except.as permitted by this Agreement; and without penalttes, required total or partial
surrender, exchange or conﬁscatxon of such Dollars or other dm=ct or mdlrect restncttons on. such
remlttances or recetpts o . . .

18.5 Audrt ' ’ SR :
. _(a) : LlBlNCO shall cause rts books of account to be aud1ted w1thm 3 months or such longer
o perlod of tlme as the thster of Fi inance may approve aﬂer the close of each fiscal year by an”’
mdependent audltor (whxch shall be a reéputable’ accounting firm selected by LIBINCO) and a b
- copy of the annual financial statement duly certified by said auditor which shall be made public o
 and any. management letters or srm:lar communications shall be furnishied to Government within"*
"+ Stch period as provnded by law after its ‘receipt by LIBINCO Govemment shall have the nght
" freely to discuss with the sald guditor the nesults of the’ ‘audit-and cemﬁcatton L[BINCO shall
take all reasonable measures to ensure that said audxtor shall cooperate fully in such dlscusswn B
The foregomg shall not ‘in any way imply accéptance of any such audit or certlﬁcatlon by’ |
Government or preclude Government from auditing such books of account as provided under’ "
_: Law, ‘provided that Government shall provide, LIBINCO with a copy of any such audit within 45
. days of Jyeceipt, However once etther Govemment oF LlBlNCO has. audited any book of
" accounts, the ﬁnancxa] statement thus audited shall be consrdered acceptable and the audtt results
: bmdmg and conclusive as to its ﬁndmgs unless a Party ‘shall have mdlcated to the" contrary
b sy w1th1n 3 years aﬁer its recerpt of a copy of the audlted ﬁnanclal statement

I .“7'.. .
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':(b) If LIBINCO has, pursuant to thlS Agrt ement underpatd its - mcome tax hablllty,

S 'Govemment may, subJect to Law, assess mterest and; penaltxes If LIBINCO has overpald lits -
L income tax habtltty, then it shall be entltled subject to Law! to reimbursement’ or, in its dlscrenen,




application .

"u

1732 Witholding Tax on Other Income: - LIBINCOshall withhold ten percent (10%) of payments to
Non-resident Contractors and eight percent (8%) cf payment for resident Contractors during the

rehabilitation period, thereafter the Lavs([ ;Yc’:f('i}:("?géﬁe‘ral Applicaﬁ(‘,;r?‘ Fié%ﬂ'lig’f)ply._

e T e
174 Community Development Funaj% ﬂ[BlNCO shall coit f biite one percent (1%) of its annual gross
sale to a community development fund@pﬁing ghej I%egulﬁar Termf».}g N ' -

17.5.  Qil Palm Development Fund — LIBINCO shall cpntribute half of one percent (50% of 1.0%) of
its annual gross sales to an oil palm development fund during the Rehabilitation Period, and one percent .
(1%) of annual gross sales during the Regular Term. C . I . '

17.6 . ECO\.}VAS.Le\_/y — LIBINCO shall be subjéct to thé ECOWAS trade levy.

17.7 Inspection Fees — LIBINCO. shall utilize the services of the inspection company designated by the

- Ministry of Finance. - . o

. - '17.8 Tumover Tax: LIBINCO shall pay two percent (2%) turnover tax during the Rehabilitation period

to be-applied against future tax obligations and thereafter the law of general application shall apply. -

179 Goods & Services Tax: « LIBINCO shall be eiempt from Goods and Services Tax dhring the.

. rehabilitation period on capital goods or materials and supplies used directly for production; or to social

obligations as listed in-and according to the terms of Schedule A and shall thereafter comply with the
law of general application. - : ’ »
17.10. Capital Incentives and Allowances: During the Rehabilitation period, LIBINCO shall be entitled
to;: : T e ' '
(a) In addition to any ca;iital incentive deduction allowed under Section 204 (d); of fhe Revenue
- Code of 2000 and subject to that subsection’s tax cost redu‘ction rule but without 'the limits -
- - specified in section 204 (d), there is allowed an incentive deduction of 30% of the purchase price
of equipment and machinery used in the activities in the year that qualifying asset is placed in

service.. -

-(b) In addition to the incentive d‘edilctio.n, allowed -under Sections 204:(&) and'204 (e) (2) (A) an
+ . additional - five percent (5%) - zonal incentive deduction on all capital’ expenses incurred 'in
'+ "Grand Bassa County. e T e o L

(¢) When certified by the Minister of Finiance, LIBINCO shall be granted an additional five percent - -
(5% ) incentive deduction for investment activiries provided LIBINCO - employs modre than one
thousand (1,000 +) people in Liberia~ =~~~ ' T e

t
1

17.11 Customs Users Fee: LIBINCO shhﬂ be subject to the Custom Users Fee as per thé. law of géhéfal .

. b LA . N 4 } . S e
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SECTION 18: FINANCIAL REPQORTING AND CURRENCY *

181 Accounting — All of LIBINCO’s accounting under this Agreement .sha‘ll'be”.in Dollars and all

- amounts paid or received; and obligations incurred or transactions carried out, in Liberian Currency or
“other currencies shall be converted to ' Dollars in accordance with and pursuant to generally accepted

accounting principles (except to the extent inconsistent viith the tertns of this Agreement) based ‘up'onq the
Prevailing Market Rate of Exchange between Dollars and any such curren

16

v Oy |

e —— > _"".‘4? T

e

I

Rl




e  SECTION 15: INCOMETAXATIONI‘»

P ;b o ' '15 I Income Tax Rate — LIBINCO shall be. taxed on its net taxable income in accordance thh the
P & ~ Tax Law of general application provided the aggregate rate of tax applicable.to its net taxable i income| . f
’5 o shall not exceed thirty (30) percent for the Rehabxhtatlon and Regular term of tlus Agreement S !
! ' : !

i

. , 15. 2 . Determination of T_axable Income - L[BINCO s net taxable income shall be computed ml
: 1 _ accordance with the law of general apphcatton except as provrded in. Sectton 15.3. ‘ r ‘
i '

153 Loss Camed Forward The loss camed forward penod shall be extended for a penod of 5 yearsjl il
starting from the first year in which LIBINCO has taxable income under the Law of General Apphcatron _ -
Thereafter LIBINCO shall be subject to the laws of genelal apphcatlon i RIS ‘ 1

16.1 Rehabrhtatron Term -- Durmg the Rehabrhtatlon Term, LIBINCO shall pay to Government durmgi R
. _each calendar year for all Government Land mcluded within the Concession-Area, a surface rental equal |

"to one Umted States dollar (US$ 1.00 ) per. developed acre, and fifty, cents (US$ 0. 50) per undcveloped'. g B
acre. - : S : . : RN I ] B

|
}
i
S : : g
oo | Lo : SECTION16 SURFACERENTAL
o :,(. B .
|
)
i
|

~ " - o ] it

|
R ‘ 16 2 Regular Term Durmg the Regular penod LIBINCO shall pay to the Govemment two Umtedj T
T P States Dollars (US $2.00) per developed acre: and one dcllar ($1.00) per. acre for. undeveloped areas. S|
|
!

16.3 Inﬂaﬁon All surface rentals shall be adJusted once every ﬁve years to reflect the rate of mﬂatton in| 1]
‘ . Lrbena, as calculated by the “Liberian.GDP Implicit ] Price Deflator” or such other index as the parties| - |j}:!
B " may agree but such adjustment not to exceed 20% for.any .5 year period. Any obligation to pay surface
o 1: I ) rental w1th respect to any land leased to LIBINCO pursu‘mt to Sectron 3. 2 shall be as set forth S i

' ; 16 4 Paymen - All such rentals shall be payable annually in advanCc, onor. before January lSth of the it
i year for which payment is bemg made to the Mrmstty of .Finance of Lrbena St e I

SECTION 17 OTHER PAYNIENTS TO GOVERNMENT

- 17.1  Import Dutres - LIBINCO shall be exempt from payment of such 1mport duties ‘as are generally b
apphcable under Law inLiberia on.items of agncultural industrial machinery, products, capital .spare 1
parts, supplies and equipment, and raw materials used in Production and LIBINCO Activities (including; ||
“but not limited to tractors, bulldozers, graders, four-wheel drive vehicles, seeds, fertilizer, oil mills, e
. sterilizers, oil transport tankers and other such items) for the Rehabilitation period based on approved list| |} |

“of’ items hereto attached in Schedule “A” and, thereafter the. law of general apphcatron shall apply E
'LIBINCO i is not required to pay any duty on medtcal and educatlonal products supplres S

172 Petrolegm Le_\fy LIBINCO shall pay taxes on petroleum accordmg to the law of general:

apphcatlon N A A R e R _

, SRR 3 173 Wrthholdmg Tax on Interest and Drvrdend - LIBINCO shall wrthhold ten percent (10%). tax o on any | | ]

SR .+ - interest paid to non-resident persons and institutions dumg the rehabilitation period thereafter the Law of ;

I 1 - General Applicationshall apply ‘Multi-lateral financial or, development institutions,but not commerctal‘ R
Do : banks shall be exempt from this, w1thholdmg tax durmg the term of the Agreement o S R

‘ o 173l LIBINCO shall wrthhold ten percent (10%) tax on. zmy dtvrdend drstnbuted durmg the .
l |4 . rehabilitation pertod thereaﬂerthe Law of General Appll-,atron shall appl)ﬁj> R ‘

P ¢ . . k :.,; [ “ doir =
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. establrshment of addmonal palm oil research mstrtutrons or trammg centers,m Lrberla o

'cost of, managing the_seedlings duririg the, gestation period shall be borne.by third party ,donors, if

+
{

objective, and thereafter LIBINCO shall in good falth cooperate wrth Govemment efforts concemmg the

RTINS FEREDR ‘:,_u,m. -'-:ly e

reahzatron of such plans and programs

12. 2 “Support for leenan Farmers LIBINCO shall endeavor to harse and collaborate with the 4
. Ministry of Agriculture to provide extension services to 1nclude proper “farm management and the

transfer of technology to Liberian farmers and.fo a reasonable extent with exrstmg palm orl research
mstrtutlons and centers. in Lrberra, shall where approprrate consrder establlshmg or assrstmg in the

Y

123 Outarower s Program The Govemment and LIBINCO shall .ass1st‘ leerlan small holders
("Outgrowers") in an outgrower s program the details of which to form part of the Development Plan -

pursuant to section 19.2: The Govemment shall provide additional public land’ up to fifty thousands
(50,000) ‘acres of land of which twenty-five (25,000) acres or fifty percent (50%) shall. be used for

LIBINCO’s expansion purpose ‘and twenty-f' ive thousands (25 000) acres or ﬁﬂy percent (50%) for the

Outgrowers Program provided that the quantrty of additional land cultrvated by LIBINC'O shall ‘not
excéed the quantrty ‘of land cultrvated for the Outgrowers ds revxewed every three years as of the
effectrve date until ali 50, 000 acres of additional. publ.c tand’ has been cultrvated

avanlabrllty of addmonal extemal ‘funds to be secured through the collaboratrve efforts of LIBINCO and
the Govemment from mtematronal bodres and other pnvate mstrtutlons LIBINCO ‘shall provide
reasonable support to such’ ‘Outgrowers on a cost recovery basrs and’such]support may mclude technical
assistance, the provision of equipment, fertilizer, processing capasity, the sharmg of ‘expertise and the
estabhshment of close working links with such Qutgrowers including the provision. of palm oil seedlings
of the mostScientifically advanced type planted- by LIBINCO, pronded however the cost of “seedlings or

avallable or pard by the outgrower, at cost, on a prorated basrs as \agreed w1th LIB[NCO LIBINCO
commlts to purchase produce harvested from the outgrowersl m :

Agreement S e e e e in .
L ; :

b
vl .".’T..t.r's:‘ ot

13.2 LIBINCO ‘shall take reasonable measures to ensure that Productlon does not cause unreasonable,: o

risks to public-health or unreasonable damage to the envi ronment. Unless LIBINCO demonstrates that a
particular measpre is unreasonable, it shall employ. measures as protectrve as;those employed by.Persons
in"Libéria and elsewhere erigaged ‘in ‘the productron and processing of Oll palm on'a basis srmllar to
Productlon under this Agreement.

)yl

l'3 '3 LIBINCO shall conduct an annual envir onmental audl’t to Be’ mcorporated mto the Development ,

Plan Report. =~ L

1ty - ~,;)

_ l3 4 Govemmcnt shall pursuant to Sectlons 3 6 and 3 9 take ',uch actron as lS necessary to protect" B
LIBINCO from the’ actions of any Person that causes unre
ssion Area,” C T T T s

asonable rrsks to publlc health or unreasonable

ECTION 14 ADEQUATE CAP[TAL

LIBTNCO Shall mamtam an adequate capltal structurc The debt to equlty ratro shall not exceed 3 1,

"LIBINCO shall
undertake to plant 750" acres annually of land dedlcated to the Outgrowers program “based upon the -

ccordance wrth the terms of thrsv )

P
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. (c) LIBINCO shall prov1de to’ the Minister of Agmulture anrl the Mmrster of Fmance every three

* the development of Liberia. -

“basic material shall be established within Liberia to add value to crude-cil or its derivatives, LIBINCO

and -

~ may form as a result of such operations.. Upon request of Government at any time, LIBINCO shall
‘ consult with Govemment to mutually estabhsh plans and programs for the 1mplementanon of this

(a) "The minimum purchase pnce “of Crude Palm Oil from L1ber1an Oll Palm Farmers shall be the '
“export sales price for such Oil Palm as calculeted for Affiliate sales in accordance with the
requirements of Section 6.4 less LIBINCO’s applicable direct cost of | processing, transportatlon
.‘approprlate overhead and apphcable ’I‘axes a.nd Dutles, and a reasonable prof' t.

e (b) 'The minimum purchase price. of- unprocessed Fresh Fruit Bunches (“FFB”) from beerxan Oll

“Palm Farmers and outgrowers shall be "detérmined accordmg to mtematlonal practlce for pricing |

of outgrower production, namely an agreed percentagé of export. sales price for CPO, as

. calculated for Affiliate sales in accordance with the requu'ements of Section 6.4, multiplied by
" the weight of CPO contamed m the FFB s less the d1rect cost of transportatlon and apphcable'
‘Taxes and Dutles ' N . , L

. ¢

'(3) months a summary of the basxs on which it calculated its purchase prices of Oil Palm and Oil,
~ Palm Products for the previous three 3) monthg (1ncludmg any allocations used in computmg
~ deductible costs and the basis for its determination of profit where apphcable) the quantity of
" Oil Palm Products purchased by LIBINCO from, Liberian Oil Palm Farmers and otlier Oil Palm
Ce farmers the amount of taxes w1thheld under Law from’ Lrbenan oil Palm Farmers and .other Oil
_ Palm farmers for remittance to Govérnment, the number of Liberian. Oil Palm Farmers and other
" Oil Palm farmers from whom Oil Palm Products were purchased and such other mformanon as
'the partles shall agree 1s pertment o : : :

 SECTION 11: LIBERIAN PALM OIL MANUFACTURING FACILITIES R

11, 1 . Valueg: Addmon -- Within tén (10) years as of the effectlve date” of thlS Agreement or before the
commencement of any corporate expansion actrvrty pursuant to Section 12.3, LIBINCO shall cooperate
with Government to explore the possibility of establishing: manufacturmg and/or processing fac1htles Gi.e.
soap factory and bio-fuel plants, etc) within Liberia which utilize crude palm oil or oil palm related
Products taking into consrderatlon the prospects of such productlon and the rmpact of such productlon on

112 Sales to leerlan Manufacturers -If any manufacturmg facllrty usmg processed Palim Orl as 3

subject to- its prior contractual commitments , shall' upon request by the Government sell to such ‘
manufacturers for use in thelr facllmes srtuated m leerla s follows

(a) Upon mnety (90) days Notrce to LIBINCO up to ﬁve percent (5 %) of LIBINCO s output, K

-

(b) Upon 6 mouths Notrce to LIBINCO up to an addltlonal ﬁve percent (5 %) of LIBINCO
output during each calendar year. -

Such sales shall occur upon such terms and condltlons as rnay be agreed‘ to between LIBINCO and such
manufacturers; provrded that the purchase prlce shall be based upon the average of the pnces recerved by :

2
Xy

: B

. SECTION 12; COMMUNITY RESQURCES -

' 12 1 Economic and Social Vrabrhtv ~ltis the obJectlve of the Parties that' operatlons hereunder shall be |
“carried out in a manner which is consistent with the continuing economic and social viability, both

during the Term of this Agreement and thereafter, of centers of population whlch have formed and which

.‘IN
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 retiabilitation period .and;F-iﬁy thousand United States 'dbll:trs‘.(US$54);000) per annum durin’g the regular

TN

9. 2

102

- and others in Liberia and to process market, sell deal in and export all such Oxl Palm and 011 Palm

v . .
vodve TR
" . ' el

SECTION 9 EMPLOYMENT & TRA]NING
il

PR N
et

AP

- 9.1, Employment practlces of LIBINCO* Lrbena shall conform to : aw’ Wlthout mlmmlzmg 1ts present
+ standards as. of the Effective Date, to the extent that such practices are consistent with this Section 9,
: LIBINCO-. shall provrde capable and skilled - personnel -for all functions of -its-activities’ hereunder
f'Preference shall be given at all levels of financial;’ acco.mtmg, technical, administrative; supervrsory,

‘senior managerial and executive-positions and other skilled positions to: qualified Liberian citizens as and
when they become available, it being the objective of the Parties as soon as is practicable that: the
operations and activities of LIBINCC under this Agreement, shall be conducted and managed prlmarlly

by Liberian citizens. LIBINCO shall cause Liberian citizens to hold at least:50% of the'ten most semor
. positions: within § years of the Effective Date, and 75% of such positions within 10 years of the Effective . "

Date. Appomtment of a Liberian to a particular position cloes not preclude subsequent employment of a ‘
non-Liberian in such ‘position as long as the percentage requiréments are, otherwise met. As of the

. ‘Effective Date of this Agréement the teri most senior positions are the President and Managmg Director,
‘ the'General Manager, the Comptroller, the Operations Manager, the Factory Manager, the Technical

Services Manager; the Agricultiiral Operations Manager, the-Research and New Development Manager
Personnel Manager/Human Resotirce manager, and Chief Accountant.' The list of the ten most semor
posmons may be.amended from time to time- by agreement of the Parties. :

Trarm - In. furtherance of the obJectrve ‘stated ini Secnon 9.1, LIBINCO shall- provrde for the

training of Liberians in order to qualify them for the positions described'in that section and as requrred by .

LIBINCO’s operatlons under-this Agreement, provide on-the-job trammg, and- ittilize whatever other
measures.are necessary and reasonable to achieve the objective stated"in Section 9.1 (mcludmg, subjectv'

‘to:operational needs and ‘economic conditions, scholarships for qualtt‘ ed Liberian’ employees to pursue
relevant advanced studies). LIBINCO shall prepare (and revise when necessary) detailed plans ‘and
sprograms for stich trammg, mcludmg tzmetables and schedules as part of lts reportmg requrrements '
-\under Sectron 19.3 hereof ; - 2z . _—

[

9 3 Compensatron -~»Compensatron pard to employees of‘ LIBINCO shall be subJect to the provrsrons of . |

Sections.18.1 and 18.3 of this Agreement and in accordance' with. Law. The compensation' of such_
.employees and shall be-the salary less the value of any goods and/or commoditiés including food and .

others:supplies advanced by LIBINCO ’provided however that such goods and conimodities so advanced

* do not include benefit such as;’ housmg, medical care and/or educatron for their dependents, or any such '

W

beneﬁts that are to be provrded to them by LIBINCO as an mcldent of thelr employment

RN

i Tt
..." .

SECTION 10 USE OF LIBERIAN PRODUCTS AND SERVICLS

St

10.1 LIBINCO ‘'shall, when purchasmg goods and services required wrth respect to Productlon give
preference to Liberian goods produced in Liberia and services provnded by Liberians resident in Liberia
which are equal to or better than ‘other comparable goods and services obtainable outside Liberia by the

' mmargin specified by. the regulations ‘promulgated under-Article 45(3) of: the' Public- Procurement and
-~ Concessions; Commission Act of 2005 ‘In addition, LIBINCO agrees to ‘call the attention of its major
-contractors 40 the policy of:Government to encourage the: purchase of Lrberian‘ goods and serv1ces _

Subject to. the foregomg, LIBINCO may freely contract wnh any Person y »_ g

B

Purchase Prrce from: Inde endent Lrbenan l“armer g LlBINCO shall have the non-exclusrve nght o |
at all times to purchase, without limit, Oil' Palm arid Oil Palm Products from Liberian 'Oil Palm Farmers

vt R

Products o

r,.r.

g
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i
registered with LIBINCO.. 'LfB'INCO shall, within' four (4)-yéarsra5‘{'of the effective dats, upgride its ﬁ
present First Aid Clinic to a modern clinic, in accordance with the Ministry of Health and Sccial Welfare
o . standards, to be staffed by qualified nurses/medical practitioners including a visiting phy: ician wherg. {;
practicable. LT s T . o :
¢7.3 .. Clean Water — LIBINCOQ shall ensure- that " all ‘employee’ residential communities ‘within the !
S o Concession, Area are being supplied on a regular basis with safe drinking water.  To this. end, ".J[BINCQ |
B g shall immediately construct or.cause to be constructed wells with hand-‘pumps. in each of its Jivisions ’l ]
TRR N ¢ and shall include in its Development Plan pursuant to the provisions: of Section 19.2, .the nt mberiof {11
‘b ¥ pwells to be constructed: :taking into consideration its expansion_program .and .the populatior.of the it
I (COMCESSION AreA. ... . . (., « - e e ad ol wllwom bl iR
s !”” f oty L2 R vt ) i . . ."..., e » L - . ) . "
! bl LR T VLTI 1 S AR TS AP BN [ AL I A AN P ,-,:‘*‘.i BRI -.: e A
N J4 . ..Employee Housing. - LIBINCO shall, during the Rehabilitation ‘Term, continue: its’ ongoing I
DN _program to reconstruct, rehabilitate and renovate damaged employee housing in- the Concession-Area to o
L an acceptable standard of habitability for employees pursuant to Section 19.2/ © .. : ¢ . O 11
l k (i 741 -.f_Wi'thrin._.énQ‘S{earw»:(Jf tfle,-féibir;aﬁoh.bﬁ the l(éhéliﬂitatidh’ Term ‘or. the_-sﬁbin‘iss'ion of the",RoIvh'ng‘; N
S -, Development Plan before; the commencement . of the: Regular term. rwhich Aever:ﬁrs_tvccc’:ur,tLIBII\ICO__ g
i shall, in consultation with the Ministry of Agriculture, submit a detailed housing program, in¢luding but . || : |
R not limited to housing specifications to be approved by. the Ministry. of Public-Works and a timetable for, - u
v | construction to form a cogent and material part of the development plan pursuant.to section 19.2 » -
“oo ok , 1.5, Security Force -- LIBINCO shall be permitted, directly, or under contract :with other.Persons of its| * ‘
SR choosing,*to, ‘establish, .manage and maintain a Plant. Protection: Department for. thie 'purpose- of *
probi s maintaining Law, order and security. in the Concession Area and.in-other areas where LIBINCO has or] ~ *
v ffi- _maintains property and assets through its’own.fully: effective security force (the “Plant Protection Force”)|-
o ‘i and to do so.always being subject to Law (including all Laws relating to-apprehension and detention.and|
SR human rights) and the “Voluntary Principles.on’ Security and Human- Rights.”" Those'members of the| - |'f
g ‘— 0 Plant Protectigpl;Fo'rce,vcertifiqq_'_by "LIBINCO . to ' the: Government’s police and law -eénforcement| -
Lo Ei authorities to have been specially trained and qualified shall, as in the past, have enforcement-powers| |1}
Lo 4 within the Concession ‘Area, always being subject to Law. The Plant Protection Force shall generally Tl
AN have (i) the power of:apprehension and detention in accordance with Law; the detention of any person. to |
TR - be immediately notified to the appropriate Government; authority. and.any:detained ‘person to be handed | L
- ; over to such authority; as soon: as practical and in.no-case later than twelve. [12] hours from_the time of SR
- "‘ i ;det‘ention,; and (ii) the, power, subject to Law; to search and exclude or evict unauthorized Persons from|. fl
LT ’ ‘the Production Area, and: from such-other areas as may be properly restricted-for economic, operational AN
LAY or security reasons,subject to Law. LIBINCO shall coordinate the activities of the Plant  Protection 4l
I Force with Government’s police and law enforceément authorities and periodically report to Government|
Lo | on the activities of the Plant:Protection Force. ; This Section shall not affect or- alter Government’s{ o
RN T & obligation under Section'3.7. =~ R : ‘ ’ 1
A D i1 SECTION 8: EDUCATION.:: - - o
- ,'a! S T ’:',;‘\:‘,_.{T Lt ! ;—} S . : _ ';;:f“‘ TR S TSN PRI S N ’
R . 8.1 LIBINCO, will ensure the -availability; free of charge, the elementary education of each dependennt | L
P who. is registered with. LIBINCO as the. dependent of an employee, in conformity -with rules, regulations | . I
o o and standards generally applicable to-schools .in Liberia established by Government.. LIBINCO shall |. e
E . collaborate with the Ministry of Agriculture, ‘the:Ministry: of Education, and other relevant government | - B
ministries to determine the need for and the establishment of at least a Junior High School, based upon i
¥ the student population within the. concession area of LIBINCO . within-one year of the Regular Termi -to 3
; fom,part__\o_f,the“rollingﬁd}_cyel.o‘_prnem“plan pursuant to.Section 19:2, T
1 ey , 8.2 LIBINCO shall establish ani adult literacy pfdgréﬁm for its employees and the regiétered de’pendehjt's_ / 1
| +of the employees with a budget of twenty-five thousand US dollars (US $25,000) per annum during the / g
¥ Aepe P S . e A ' N
- o } - E 3
; - _ : : . : e
il ]
|
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6.4 The determination-of prices pursuant to any subst1tu1e index or revised formula shall be made public - V
* as provided in paragraph 6.4.2 and such substrtute price or formula shall be appended to this’ Agreement

) replant Palm trees in the Production Area at the rate of oné thousand five hundred (1,500) acres per. year -
during thé Rehabilitation/Recovery. Term, taking into account economic and financial condmons, with

‘, yeats of the regular term and 2,000 acres per year there after with the overall objectrve of plantmg the

" terms of such sales agreement fail to comply with the requirements of this Section 6.4 and so notified ‘
- LIBINCO pursuant to Section 26 thcn such sales agree ment shall conc]uswely be deemed to comply
: w1th thlS Section 6.4. : . . . o

. determination of such.prices in afﬁhate transactions of export sales by other oil palm producers in"

6 5 Sales Price of Qil Pa]m Products to Non—Afﬁhates - LIBINCO shall have the right to sell Oil Pa]m

6. 8 Default A default caused by faﬂure to perform in accordance w1th sections 6.6 and 6.7 above and'
_ section  10-below, ‘without prior approval of the Government,:shall subject: LIBINCO to forfeit all

..71]

6.4.4 If LIBINCO enters-into a.sale or service agreement with-any of 1ts ‘Affiliates, L[BINCO shall .
provide a ‘copy of such sales and services agreements, pursuantito-the provisions of Section 26, to
Government for its review. [f, after ninety (90) days, Government has not made a determination that the .

645 Export sales prlces determmed pursuant to this section 6.4 shall be consrstent wrth “the -

Liberia.

Products to unrelated Persons of its choosing at prices on the basis of competitive international prices and
such othet terms and conditions as would be fair and reasonable had the transaction taken-place between
unrelated parties dealing at arms’ length. Such pnces shall be determined to the extent possible. by
reference to publicly available international reference prices or indices and shall at all times be posted in
a manner so as to be readily avarlable to the public and leenan Oil Palm Farmers. A

" Replanting ~ Wrthm one year after the Effectlve Date, LIBINCO w1ll 1mplement a program to’:

the overall objective of replantmg the entire Productron Area and recovering lost assets by the end of the
Rehabrhtatron/Recovery Term : o S

6.7__New Planting --LLIBINCO wrll clear and plant at” least i 000 acres- per year for the first ten (10) :

whole.- Concessron Area

uncleared and undeveloped land and shall constitute a ground for the termination of ‘this Agreement
provxded however LIB]NCO has been given an opportunity to cure pursuant to sectron 223.

 SECTION 7: PUBLIC Iil]‘jAL'i‘H AN]) SAFETY ;0

7.1 Health & Sanitation -- LIBINCO shall practrce modern public health in accordance with generally -
accepted health arid sanitation procédures and Law. LIBINCO shall, within' two (2) years -as of the
effective date of this Agreement, construct or cause to be constructed 50 latrmes in the concession-area,
being at least 25 latrines in-the first year and the balance in the second.year and shall include ‘in its *
Development. Plan pursuant to the provisions of Section 19:2, the number of latriries to be constructed
and other sanitary measureés and/or safety measures to be undertaken,- takmg into consideration its
expansion program and the populatlon of the concession area.

Occuoatlonal Safety LlBlNCO shall practrce o cupatlonal safety procedures and precautrons mf B
accordance with modern industry practices and Law. - It shall ensure its employees are regularly tramed"
in accordance w1th generally accepted health and safety procedures :

72 Medlcal LIBINCO shall ‘enisure the avarlablht,' of medlcal treatment care . and attennon in
accordance with applicable Law and national policies. Such treatment; care and attention shall be free of
charge for its employees and therr spouses and dependents so long as each spouse or dependent is,

10», ‘

1 )




~any damages for los of the mtrmsrc value of any leasehold nghts T e
) axrport, harbor, port or similar famhtles owned. or operated by. Government upon the. same terms and

A 'S 4 No Common Camer - LIBlNCO and lts Afﬁllates shall not be deemed to be or to have been,

6.3 anagernent Costs - If LIBINCO engages an Afhhate or .amy other Person that is not owned or:
- controlled by Government or by persons resident and licensed to do business in Liberia, to render or
fumnish to or for LIBINCO any management services..or management: assistance:.with. “respect , to '
~marketing of Oil*Palm. Products ‘would ordmarlly provide for itself, LIBINCO shall-pay for such:

' management services. or assrstance only on: an actual cost - rclmbursement baSlS unless otherwnse
. mconsrstent with Law. . . : :

6.4.1 Except -as- provxded in Sectton 6 3, any. transactlon between *LIBINCO and .an Afﬁhate, with*’
- respect.to Production shall be on the basis of competmve international prices and such other.terms and

- available international reference prices or indices and.skall at all times be posted in.a manner $0.a8. to be.

- - 6. 42 For puirpose of this sectxon the export sale pnce to afﬁhates for crude palm. 011 and onl palm
dollars for Crude Palm O|l and other Otl Palm products T e : s

6 4.3 If the Bursa of Malaysxa pnce is no longer pubhshl d or 1f elther Party beheves that such prlce is

costs and expenses of defense arising out of or related to any such constructton acnvxty, but excludmg

Almor_t and Port Fagilities -- Govemment agrees that LlBlNCO and its Afﬁhates may use ary |

condmons as those generally apphcable to other person: usnng the- same facilities. ... .- .. i L

\

common carrier or, for purposes of any Law, to be, or to have been, engaged in the business: of
transportation by virtue of the fact that any. of them, sither within or outside of the Concession Area,.
ships or transports or has shipped or transported Palm Oil, other Agricultural “Products, or other goods |
required for, utilized in or. incidental to LIBINCO Acttvnttes provxded that such actwmes are. otherwxse

consistent with Law and the provxsxons of this Agreement. - _ IR

e SECTION6 CONDUCT OF OPERATIONS PR A f"r

1

6 1 .Initial Fmancxal Commrtment LIB[NCO shall make an-initial mvestment of at least Fwe Mxlhon g
- Two Hundred. and Forty-five thousand dollars ($5,245,000) to be expended.over a- four (4) year penod in| -
furtherance . of the. LIBINCO Actxvmes the detalls of whlch shall be snpulated in. the development plan =

’ pursuant to section 19 P B R L W .

y

6 2 Productnon Sub_]ect to-the terms of tlns Agreement LIB]NCO shall generally engage in Producnon

-

Production that is of a type that an efficient.Oil Palm plantation company engaged in the ‘produttion and .

6.4 Transactlons with Aﬁ’ hates . f '

,

conditions as would be falr and reasonable had the transaction. taken place between unrelated parties -
dealing at arms’ length. Such pnces shall be’ determined to the. extent possible by reference to pubhcly

readlly available to the pubhc and Ltbenan Oil Palm F armers e

products shall be the prior month’s-daily average price quoted by Bursa of. Malaysm converted to. US

no
_ longer representative of, arms-length prices for expott, sales, the Parties shall meet and -make such
adjustments as may be. requrred consxstent thh the gencral prmc1ples of paragraph 6 4, l of this Sectto

-and operaae its business in the manner. consistent with the best business practices. . . It shall produce oil |
~ Palm Products in such quantities taking into.account world market. .conditions for Oil Palm Products; | . .
economic conditions in Liberia and abroad, and sound business practices in-the Production of Oil Palm- |- .
- Products. Without limiting the foregomg, LIBINCO will provide timely mformatnon to :Government | .
regardmg any business decisions that LIBlNCO reasonably determmes will have a substantia! soclal or '. '
‘eConomic 1mpact in Ltbena, 50 as to pemnt approprlate plannmg and response by Govemment

e

et e s+
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‘3.6 Aggcultural Surface Leasehold — Except as otherwise- limited herem, LIBINCO’s rlghts with respect
~to the Concession Area leased to LIBINCO under this Agreement shall be those inhérent in leasehold of -

the surface of land for agrlcultural purposes, and LIBINCO shall be con51dered such a lessee as to the
Productlon Area and the Addxtronal Areas, ifany.... - - et “ :

1

37 Warrang( of LIB]NCO’S Rights — Subject to the ttmeﬁy nnd substanttal fulﬁllment ofall’ materlal

" obligations herein undertaken by LIBINCO, Governraent warrants LIBINCO’s title to and possession of
.all rights granted  them under the terms and condmons of this Agreement and agrees that it shall defend
and protect these nghts for the beneﬁt of LIBINCO

i N -\-v

3.8 Warrantv of Ownershro - LIBINCO represmts and warrants that all Oil Palm trees in the
Production Area and all other non-movable tangible- assets in the Production Area are the property of -

LIBINCO, and are not encumbered by any liens or otherwise as of the Effective Date.. LIBINCO shall
not ‘during the term of ‘this ‘Agreement encumber:or otherwise burden such assets except as such
encumbrance is subordinate-to'the rights of Government upon termination of this Agreement. Any such
encumbrance and any modification thereto shall be approved by the Minister of Finance and the Minister
of Agriculture, such approval shall not be unreasonably withheld, and the encumbrance, and any release

" or modrﬁeatxon thereof shall be ﬁled with both the Mmlster of Agnculture and the Mxmster of Fmance

l T

_ Lv3 9 Personal Property ~ Govemment and LIBINCO agree that, except for leasehold nghts the rxghts and
_privileges granted LIBINCO under this Agreément -are contract Fights -and constitute personal property

and not real estate,

. R < -'
(S M .

R SECTION4 UTILI'IIES

4.1 Utrlttles - L[BINCO shall have the rlght to gena=rate dtstx 1bute and allocate electrrcxty and provnde

water for the purpose of supplying buildings and other facilities within the Concession Area, or otherwise

_conducting LIBINCO ‘Activities. LIBINCO shall reasonably coordinate and consult with the relevant -
-agencies of Government. re'garding',’such activities. - Government shall not charge LIBINCO any license
~fee or other Taxes and Duties for, or in connection with, the exercise of this right. 'LIBINCO may also
-agree, but shall have no obligation; to provide electricity or water to-Government or other Persons if it

has quantities surplis to its needs. If LIBINCO so elects, it shalt provide such surplus electrrcrty or water
at market rates and on such other reasonable terms as it may decide. Governinent shall have first priority

to purchase all or any portion of such surplus prior to any portion of such surplus being offered to any -
other Persen. . Government further agrees that LIBINCO may use public utilities on the same terms and
. -conditions as, and at the: generally applicable tariff rate charged to, other srmllarlv sxtuated Persons in

Liberia usmg such public utllmes :

N ' SECTION S: CONSTRUCTION AND USE OF SUPPOR’I SYSTEMS

5.0 Concessron Roads - To the extent LIBINCO Aetxvmes are not: unduly 1mpeded LIBINCO shall'

permit its roads to be used by such persons, under such conditions as it may deem appropriate, provided

that no user fees shall be charged for the use of such roads. LIBINCO shall have the right to place"
“security gates or other checkpoints-on roads within ths Production Area when and for so long-as it deems
necessary, provided that Government shall have the right to assign secunty personnel 1o join thh :

LIBINCO secunty to monitor any such secunty gates and checkpomts '

5. 2 ' Govemment Constructlon - Government reserves: the nght t0- construct roads, highways,
railroads, telegraph and telephone lines and other lines of communication within the Concession Area,
provided, however, that Government shall not unreasonably inteérfere with LIBINCO " Activities;

‘Govértiment shall also indemnify and: save LIBINCC harmless from all claims, damages, liability, costs

and expenses, including attorney fees charged by counsel chosen’ by LIBINCO :(provided -that

P .

‘ Govemment shall approve such counsel or may assume tlie defense agamst any such claim) and all otie /&}}

Selal T L
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IR Excluswely, within the-Production Area,,to take ‘and use,. subject to ‘ahy
, hmltattons pursuant to Section 13, free of charge’ (but_not to sell to any other Person without the written
SR _approval of Govemment) ‘such water, stones, rocks, sand; clay, and: gravel having no: significant |
RIE commercial mineral value other than as aggregate, filler or other construction ‘material, as LlBlNCO may |
.consider necessary or useful for its operations undex this Agreernent Thxs actmty shall not be -
1 consrdered to be mmmg for purposes of any Law < e T
(b) .The Partles agree that all trarls across the Productlon Area used 1mmemor1ally by the
populatlon shall remain open to free use by the public, subject .to such feasonable restrictions' as |
LIBINCO shall, in conformity with Law, impose in the interest of the security of its assets and that of its
, Associates and the safety of its employees and their depc'nde')ts and the employees and dependents of 1ts
e EE . -Assocrates L T PN S : A T LT '
TR Tribal reserves of land, especially areas-deemed -:as,S'a_cred Tribal Land, set aside for the,
-communal use of any tribe within Liberia are excluded from the operation of the: Agreement. Should any
question.arise as to the limits and extent of such reserves, Government shall determine such questions. |
- _Notwithstanding, the parties hereto mutually agree that within twelve (12) months. as of the execution of
e | this agreement, LIBINCO shall conduct, without cost to Government but in collaboration with the Local
R ‘Authorities, the Ministry of of Internal Affairs, the Ministry of Lands, Minés ‘and Energy, -and the
RN A Ministry. of Agriculture, a socio-economi¢ study to identify and demarcate tribal- reseryes and/or-Sacred

¢ |1 Grounds This condmon shall extend to all future land th.tt may . be granted to LIBINCO T

et

S 34  Production Qutside the Concession Area - L[BINCO and its Affiliates may engage in the'
. ) Production of Agricultural Products, including plantatlcm-grown trees, on land outside the Concession
ORI \ Area pursuant to any right any of them may obtam frcm any Person or Govemment to use, lease or

- otherwxseoccupysuchland T N P TR T PR

3 5 Other Natural Resources - Govemment reserves. ‘the excluslve rrght to explore for and develop
mineral resources within the Concession Area and to grant such exclusive rights to.any.other Person, .. If
.Govemment (or-any;other Person under grant from Government), intends to; explore for, develop-or
;explmt mineral. resources.in the Concession. Area, it shall first,so advise: LIBINCO by Notice, and the |
-right of Government or. such other Person to explore for;: develop or’ explmt mmeral resources. in the

: Concessron Area shall be sub_]ect to the followmg T e : ‘

, ‘ (a) ) Any exploranon, development or mmmg ac’nvrty to be undertaken erther by Government,
.or by such other Person shall not either unreasonably or materially mterfere wrth Productlon and the

- rlghts of LIBINCO hereunder;

(b) Government shall: fully compensate. LIBINCO for any damage to property and assets and
for any economic or other losses, including, but not limited to, lost profits, that LIBINCO may suffer by
“virtue. of any exploratlon development or. mmmg activities conducted by Govemment or any other
-Person; and :

- N . . . . \ - . ‘, N 1
.7 N 5 - " 1Y " ,{ .,

, ( (c) Govemment and any such other Pers:)n shall fully mdemmfy and -save LlBINCO

N T “harmless from all. claims, damages, liability, costs and expenses, including attorney fees charged by
Yoo h ) " counsel chosen by LIBINCO (provided that the Government shall approve such counsel or may,assume
I the defense against any such clarms), and all other costs and expen ses of defense, ansmg out of or related :
: S - to such exploratron and/or mmmg actlvrtres P ,:c:.« TR .

= i ' ‘ g (d) f Govemment grants to. any Person the nght to explore ,for or develop mmeral resources
' | _w1thm the Coneessron Area, Government -shall _require, ‘as a_condition to such grant, that such Person :
| .agree to be jointly. and severally liable with Governmem for, the oblxgatlons set. forth in this Section 3.5

. . and that such Person post an appropnate bond: to secure performance by such Person of such obhgatro%B ‘
'f . . .

Y R
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Liberia pursuant to Law. This Section shall not be interpreted to exempt LIBINCO from customs
declarations. : - ' ’ S .

b) Subject to the t'er'mshereof,‘ Go_ve,rr'lment' hjaréby lgaé§§ the,P‘rddﬁc't_icjm‘ AreatoLJBINCO
for its exclusive use in the Production of Agricultural Prociuct and for other LIBINCO - Activities. i
R B T A B DT AT L S s T Ty ey R S ST " e v : I Tt
.t ¢) Survey.:--LIBINCO shall within twelve months, of the effective date of this Agreement
resurvey, the Concession area based.on the coordinates and, other information in Appendix I showing the

‘total areas-of 34,500 acres-that.constitute the concession area pursuant to the 1965 Agreement. Such map
. shall .be attached to this agreement as. Appendix’

1A and shall be. amended if any Additional Area’is
included in the Concession Area to show such Additional Area. T ' T

' B
ey e

-3.2 Additional‘Areas:—Government niayfye,ase-_-in the future to. LIBINCO:additional areas outside of the
Production Area (which shall thereafter be a part of the Concession Area) for 't‘hev.'exé;'éi's'e, of the .
incidental rights set forth in Section 3.3(a), upon such reasonable terms and conditions as the Parties’
. “acting in'good faith may agree, but at surface rentals not to, iexceed the fair market rental, value for such
' land,and subject to the limitations contained in Section 3.3(a). As of the exécution of this Agreement,
no Additional Area has been leased to LIBINCO and the Concession Area includes only the Production -
Areas.. . v 0T oLL S B I I IS RS

et

33 Incidental Rights - t¢ . . .o .t .o e e et
(a), Subject to the terms and-condit'idnsv of Vthi:s Agreement, and only as necessary or deéifal\)—ie
' ~for the propet and -efficient exercisé of the rights granted to LIBINCO under Section 3.1, LIBINCO shall
have the right: - _ R T T B

. : (D Exclusively to ‘construct, install, maintain and/or repdir, at its own expense,
Infrastructure within the Concession Area, provided that LIBINCO shall first. obtain approval of -
~ Government ‘concerning’ the design, location, size and, subject to Section 13, environmental impact of
. any roadway, highway, railway, waterway or other ways of communication, which approval shall not be
" “unreasonably.withheld;.and provided- further that nothing herein shall restrict or impair LIBINCO’s right -
to construct within the Concession Area such Farm Roads as LIBINCO deems necessary or desirable to
properly conduct Production and that conform with Law’ or Section 13 regarding safety and the -
- .environment. ' All such Farm'.Roads' shall rémain..open to. the public. subject  tosuch reasonable
‘restrictions on their use'as LIBINCO'shall, in conformity with Law, impose in the interest of the security -
' of itstassets and that of its’ Associates and the safety of its employees and their dependents, and the
employees and dependents of its Associates.. ' ' o A T

Selit

L. i) P 'Non-exclusively, -outside the Concession. Area, at its own expense to construct
‘and establish Infrastructure, subject:to Law and the prior approval by Government (which approval shall

“fot’ be ‘irireasonably. withheld).: ‘All highways and. roadways constructed pursuant- to- this. Section

= 3.3(d)(ii) shall, upon completion, become public property, provided that LIBINCO shall have the right to
use such highways and roadways without charge or the imposition of Taxes ‘and Duties for or with
respect to such use. Government shall have no obligation to refund to LIBINCO any amounts expended

* by LIBINCO in the construction and maintenance of such Infrastructure.

B : - (i) ' Exclusively, within and outside the Concession Area, to transport or, subject t{?
_ Section 10 and the requirements of any Law, to provide for the transportation by other Persons,of its own
Agricultural Product or goods required for, utilized in or incidental to Production. o ‘
L L TR A K CL .

o

52 el a(yy - Exclusively, within the Production Area, to- plant, cut and utilize timber to. the
" extent it'deems nécessary for the construction and maintenance of Infrastructure and.for other LIBINCO
- = Activities'within the Concession' Area and subject to Section 13 hereof and Law: /. .- i .7,

.
Low . oo}
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136, Sectron -- Any ‘clause in this Agreement designated at its beginning by a numeral or sequence of
Hnumerals 1rrespect1ve of the fact that it |s or is not preceded by the word "Sectlon Lo B

137 Taxesand Dutles ~ Any and all du'ect and mdlrect income, proﬁts gains, corporatron net worth
, _sales ‘payroll, 1mport export, customs, consul, inspection-related, value added; consumption, supply, use,
_turnover, severance, stumpage, cash’ flow, rental, land rental, property;-stamp. and -other taxes, duties,
: _fees royalties, levies, excises, rates, charges, imposts, -surcharges arid other Government-imposed

revenie payments of whatever nature to whomever payable and however called and whether srmllar or
. dissimilar to the foregoing. - ; e ot

"1.38 Term-- Any or ali of the Rehabrhtatron Term the Regular Term and the Extended Term as the
'_context requrres - ' . et St - .o
.The words “hereol” “her_eun_der”, “herein”,

appendrces T T P TS

The words “and” and “or mclude the conJunctwe and drs_] unctxve, as the context may reqmre or perrmt

The word “mclude” (and any variation of that word) is used'in an 1llustratwe sense rather than a hmmng
sense. . . . A

lEach Pa.rty fully pamcrpated in the negotratton and draﬁmg of thrs Agreement v’*l"-'her‘efore,' ‘this
Agreement shall not be construed against any Party as the draftmg party. . . el

SECTION 2: TERM OF AGREEMENT

ot . . o -

a 2.1 Rehablhtatlon Term — LIBINC s exrstmg agreement exptred on Decembcr 13 2005. The partres

- have mutually agreed to a rehabrhtatron term of seven years due to force majeure which shall commence
 as of the effective date of thrs agreement unless’ sooner. termmated in accordance wrth the provisions of .
C IhlS Agreement co - - , -

\-,,. .

~22 Regular Term -~ The Regular Term of- thrs Agreement shall be for

' commencing- on the day following the expiration of the Rehabilitatior . Period and.shall end.on the

© fiftieth amversary of the effective date of this agreement unless.sooner termmated in accordance with
other provrsrons of this Agreement B _ T S A O PO

2. 3 Extension of the Term — The Regular Term. may be. e,ttended for such period and ‘on such terms and
© conditions as may be agreed by the Parties within five years prior to- the expiration of the Regular Term.
If the Regular Tern is not extended, the Parties shall agree on such measures as are necessary.to preserve
the value of the non- moveable assets mcludmg ‘the orl palm trees durmg the remamder of the Regular
Term S - o S Lan s

*»’SECTION.é:'GRANT_OF RIGHTS . - - s e i Ty

: 3 1 Productron and Other Basrc Ruzhts

R

‘ (a) Except as provrded in thrs Agreement Govemment hereby grants to LIBlNCO the rrght ,
~ and license non-excluswely to engage: in the Production and utilization .in Liberia, ‘and the export from

Liberia, of Agncultural Product free from any requirement to-obtain any f further llcense or authorization -

from Government or any other Person in order.to do so. Except as otherwrse provrded in this Agreement,

~ LIBINCO may not engage in any business other than the Production ‘and utilization in Liberia, and. the
. export from Liberia, of Agricultural Product, provided, however, that nothing contained in this
Agreement ‘shall prevent Afﬁhates of. LIBINCO from engagmg in oJrer busmesses wrthm the temtory 0

or ‘other similar words.. mean- this ‘_?Agreement. and its'

term of forty-three years,




1.24 Mlmster — The official of Government designated by Govemment to act on its behalf w1th respect
to matters relating to this Agreement, or- if+Government - designates no such-‘official, the Ministers
responsible for Agriculture and Finance respectrvely and the Chalrman Natlonal Investment

' :
- - i

Commission and their respective successors: - = - AR R

- 1.25 Notice -- Notice given pursuant to Section 26 of this Agreerment: RIS

1 26” Palm Q0il Products -- Crudé Palm oil and its denvanves o % " B A S

"q.

1 27 Piny - Elther Govemment or L[BINCO and in the plural form both Govemment and LIBlNCO

1 28 Person - Any natural person and any- legal persen. For purposes ¢ of this- Agreement a natural
person means a human being and a legal person means & partnership, _]omt venture, corporation, lrmrted
liability company, trust; estate or other entity that is recognized by the laws of any state'as a distinct body '
‘possessing the right to enter into contracts or, under color of law, to own, lease-or- possess’ real or
i personal property, as well as a government or state, and any branch, drvrslon, polmcal sub—drvrsron,

,.“‘» . P 8

NE S

Coa e

37

L

t it .. . ot

'mstrumentahty, authorrty or agency of any govemment or state. _’ Tt

o e
N

’ «1 29 Prevailing Market Rate of Exchange --The predommant rate, expressed in'terms of US Dollars at
which wrllmg sellers and willing buyers, actmg at arm's length and in’ the ordmary course of business;

oo

1

PRI,

)1

purchase or ‘sell, or-are w1llmg to purchase or sell

l’ o

Y

)

wt e

- IS

et

PAREIN

PR
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130. " Private Land -- Any land mcludmg any creeks, streams, rivers; ahd ‘bodiés of water; and thelr
‘résidue, contained . on such land;’ owned by any Person ‘except Government, of in which any Persori
except Govefnment has a possessory mterest recogmzed by Law Prrvate land shall mcude trlbal
reserves and Tnbal Sacred: Grounds ST R - Lo

Sy L ,*<".' A i R R T T - B

tLl 31"Productlon --Any or all of development plantm! cuttmg, replantmg and care of Palm trees-or
“other’ Agncultural Products; harvesting, collectmg, purchasmg, sellmg, eéxporting,: and/or marketmg of -
‘Palih oil:‘or, ‘other " Agricultural “Products; “processing; “storing?. -end transportmg Palm Oil -or other
Agncultural Products; and all other operations of LIBINCO incidental to, arising out of or drrectly
related to any of the foregomg, mcludmg, but not limited to, the installation, operatron and mamtenance
: oflnfrastructure . T o e e e Ll

1 32 Productlon Area - The areas of Government Land described i in Appendrx I to this Agreement (as

such Appendix [ may from time to trme be xevrsed by LlBINCO with the approval of the Mrmster) and

leased by Govemment to LIBINQO T _ S

1.33 Profound Changes in Crroumstances - Such chan; es in the economic COﬂdlthl’lS of the 011 palm
- industry worldwide or in Liberia, or such changes in the econoinic, political or social circumstances

‘existing ifi Libetia specifically' ot elsewhere in:thie world at large as to result'in ‘such’a material and

Y T T NIRRT
e )! : " &2

IR VA

Bl a ey

[

fufidamental alteration of the* coriditions, assumptions ‘and bases telied -upon by the Parties ‘at the.time - ‘

durmg which they entered into” this Agreement (or the time- after ‘any subsequent: review ‘pursuant to -
-Section 28) that the-overall balance of cqumes and beneﬁts reasonably antrcrpated by them wrll no longer

[ R

- asapractrcal matter be achrevab]e - S Ly ‘
FIFELRAO PR SRS A B (O T RERATATES SE R T

134 Rehabllnatlon Terrn g deﬁned in Seetron Q 1.

. c1 35"Regular Term’ - as deﬁned in- Sectton 2 2 /
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PRSI P ""‘ A Sy DTS Jpartee L rrn POk rn

l 12 Dollars Dollars.$ - Unrted btates Dollars runless otherwrse noted

. o
pee . . 0"
. T T

; LI ' l 13 Effectrve Date - The date on whrch thrs Agreement is srgned by all pames o

g | © 114 Extended Term -- as def ned in Section 2.3." e o 5}1

RN ' . 1]
i g " 1.15 Farm Road -- A road LIBINCO deems necessary,or desrrable to- construct 'and that.is. prrmarrly I
% [ used in connection with, Productron . | 1
i

i

i

RA R "l‘ .l o "‘ PERRE A . S v, R £ .3' "‘ ¥

! : . . Ll _
0 1.16 Government _ -- The Republrc of Liberia, its GO\ emment and all branches drvxsrons polltrcal ;
‘ 4 sub-drvrsrons mstrumentalrty S; authontres and agencies.t thereof Sl g :

" i -r“u‘

oy AR LI SV AR PR N SR Rt

1 17 Govemment Land - All land i in Liberia, including any creeks ~streams, rrvers - and bodres of wa‘ter, A ot
and their resrdue, contamed on such land except Prrvate Land... T T T

“ry . .
gxr’v".\ i u 2

e 118 _Iifr_a_gmrggr“r;e All facrlmes relatmg to or connected wrth Productron mcludmg, but not lrmrted to,_
any type of the following: (2) employee housing; (b). publrc welfare facilities (mcludmg niedical, ]
educationaland:recreational facilities);.(c) power, water dand. sewage facrlrtres (including natural water, |
hydro-electric and/or thermal power generating, facilities, hydro—electnc stations;.transrhission;and power ]
fines, and/or other power facrlrtres dams, aqueducts, water. drains, water supply and,sewerage systems, |
‘ g pumpmg stations and systems for disposing of plant Waste and sewage), (d) processing, storage and 1l
N LR repair, facilities; engines,smachines; furnaces,. or.compress or, stations; (e)-administrative, laboratory and
f © research. facrlmes, (f) transportation facilities (mcludmg roads, kbrrdg;es rarlroads, airports, landmg strips ‘
‘ and, landing pads. for. aircraft-and/or: helrcopters, hangars’ and; other airport facilities, -garages, ‘canals, | |
= aerial tramways, pipelines, docks, harbors, piets, jetties, breakwater.s, terminal facrlmes :and,warehouses '
: . " and loading and unloading facilities); (g) communication facilities (mcludmg telephone, telegraph
qo e electronic, mail, radio,i satellite, television-and telecommumcanons or, other transmission, facilities); :and ]
; i (h) all other movable and .non- movable facilities and equlpment affixed 1o, used‘as an: integral part,of or ‘ ’
iy | . used.in relation to or:in, connectron wrth the rtems descrrbr,d in-(a), through (g),. lncluswe ‘of this Section- | ||[ I
L 120 ey o . e
‘ - 1 19 Law Any constrtutron, treaty oblrgatron law, statute, decree, rule regulatron Judlcral act ‘or
| decision, judgment, order, proclamatron directive, executlve order or other soverergn act of Govemment -
' o .
|

¢

R - other,than this Agreement Coa o L eaa 20 e o e R |
" £ ";.“’ S Do e ) © R s e “ 1 vt vt "; AER . : {
b 1 20 Liberian ¢ Curren y - Any currency, except Dollars that is legal tender in Lrberra, or circulates

freely in any part of Liberia by virtue of any Law or authonty asa medrum of exchange for the purchase
=l or. sale ofgoods and seryices.. : el F SRR i 3 bt '

. ,‘ 121 Lrberran Orl Palm Farmer any Person other than Government\,engaged in- the Productron of il
3 Natural Oil'palm.in the Republic: of Liberia if: (a) .- - In: the case of a natural person (as that tennhrs _ '

deﬁned in;Section 1:27; ) such, Person is:a citizen. of the Republrc of Lrbena, or,l (b), .:In-the.caseiof:a | l !
legal person {as: that-term- is: d‘.‘ﬁned Jin, Section .1 27) all of. the equrtyrownershrp‘ of and ‘net; proﬁts. |
interest in, such Person is owned by or for the benefit of one or more natural; persons who are citizens.of |
the Republic of Liberia, and neither that Person. nor any ‘of its Affiliates is a party to a oil palm_ 1 L
" «development, concession or other similar mvestment orlice nselagreement:wrth«Government kT ’

il

| 122 LIBINCO Activities - All actrvrtles and transactrons conducted by.or. on. behalf . of LIBINCO, A |
- directly or mdrrectly, with respect to or. incidental to thrs Agreemem and the financing of such activities ' ‘
and transactrons B ST : \r W _

Teoa T

A | l ‘23 LIBINCO: LIBINC Oll Palm Inc., a corporatlon duly orgamzed and exrstmg under Law, and any
‘ SUCCESSOors or permrtted assrgnees

‘.

/




WHEREAS the Board of Directors of Liberian Operatiors Inc, has by Board Resolution dated October
4, 2007, has resolved to transfer its rights in the said 1965 Concession agreement to LIBINCO a newly
incorporated Liberian Company and has requested Government to approve of said transfer in_a letter
dated October lS 2007 and conclude negotlatlons with LIBINCO and :

¥ S

. taadia LW IR it AN I RTINS T \
WHEREAS, ‘the Government has consented to the transfer of the sa1d interest to LlBlNCO and to e
_ conclude negotiations with LlBlNCO I ' o

.;u

3, Soos

S NOWTHEREFOREITISMUTUALLYAGREEDASF‘DILOWS:'_ BT B .{i-l

‘The followrng temlls “wherever used in’ 'thls Agreement shall have the respectrve meanmgs set forth

,below IR AR TadLou Aol oo
Te l’, S TUSY N f et i b " 2 Lte _ e 3 ly.“vﬂ

Addmonal Aiéa’ — Land referred to in Article’3. 2, and afiy anate Land ‘as may be\ leased‘ to ' il
LIBINCO from time to time for Production, Infrastructure and/or other LIBINCO Activities. ** - : i\ ’

1.2 Afﬁllate - A Person that with respect to ¥ ‘second Person, controls, is controlled by or is under
commorn contro] with the second Person.  For purposes of this Section, control means the possessron
- ,d 6 'tly or mdxrectly, by oné person ¢ of more than fifty per ‘cent-(50%).of the equlty or of voting’ power m

_another Person and the terfn “Person” means a natural person or legal enttty as defined in sectron 1.27.-

TTEGIN L ety PPN

13 Agreement This’ Agreement and any amendments 1o it! made pursuant to lts terms ‘as well as all ‘
exhibits or appendices. R R -

l4 Agrrcultural Products Palm Orl ind any ‘dther’ products detivedor obtained ‘as: the result ‘of
agrlcultural or*farming actrvmes of il palm, ‘whether’ cultlvated or not, ‘as well as any other product
derived as the result of the processing of any of the abovEl T T e R :

. 51 '“A'ssocrates -- Assocrates of a Person shall be its- Afﬁhates, shareholders, contractors (mcludmg ‘
supphers of goods and sérvices) and financiers, ‘anid its dnectors agents and emp]oyees and the dlrectors :
agents and employees of any of the foregoing. o e SRRE

l 6 Center - The lntematronal Center for Settlement of - 1nvestment Dlsputes estabhshed under the ' : b
auspices of the Intematlonal Bank for Reconstructron and Development RS ST ’
. 7“, bommercral Productlon - Durmg each year begmmng with ‘the-Efféctivé Date; the Production of
Palm Oil, from fi fty percent (50%) or more of the mature Palm tregs in theProductiori Area, which shali : ;
mean those Palm trees aged between four(4) and twenty ve (25) years ‘gnd'not so diseased; damaged or A .
mfested as to render 1t uneconomlc to harvest them under sound management pracnces worldwrde 2 o

. Lri o
ST [T BRI DR IR ) i
. i

1 8. Cogcessron Area — - The combmatron of the Production Area and any Addmonal Area except for

pnvate land mcludmg Trlbal Reserves and Tnbal Sacre:l Ground ‘as granted in’ the 1965 agreementz in’
addmon to land granted underthe outgrowers program e A AR

Ty R t Lot Y
RENPATED IETHURIRITIS. EESRRRNNLSLANS S

"1‘{*'"

19, Convennon -- The Conventron on the’ Settlem lt of Investment Dlsputes‘ betwesh’ ‘States "and ' . !
Natlonals ‘of Other States opened to Signature at Washmyton, D.C.; United Statés"of America, on March :
18, 1965 and which went into effect for Liberia on July 16, 1970 and for the United States of Amerlca on

- October 14, 1966, :,,_j,, ..

[0 I 1 AP TN 0F ST -;,,f e,

)f. |“\J\)rt ¢

Crees L o

-

N l ll Deyeloped Areas - the total of culnvated areas and areas' m use for mfrastructure and other

s
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,> * whrch said approval shall not. be unreasonably wrthheld ))
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CONCESSION AGREEMENT BETWEEN THE REPUBLIC OF LIBERI.A AND
by LA e : T P T LA U TR TRRIN: S QR TN DA M"H‘«r‘-?

LIBINC OIL PALM INC

:
i,
i

WL

5

This Agréement is made and enteredunto th151 M / T clays, of Dewm éu,,u vy 2007 AD by and

between the REPUBLIC OF LIBERIA, represented by the Minister of Agriculture, Dr. 1."Cliris Toe, thé ‘

Minister of Finance, Dr. Antoinette M. Sayeh, andthe Chairman of the National Investment Commission
Hon. Richard V. Tolbert and. attested to by the- Minister of Justrce “Hon. Phllllp AZ. Banks III
(hereinafter referred to as the "Government") and the LIBINC Qil Palm Inc. a corporation duly orgamzed
under the Law, of Liberia; represented by. its President, Joseph H. Jaoud1 (hereinafter, referred to as
“LIBINCO”) Y Y G :’k.“‘“ -: S ,,"_.-M ) SRy SO .

i ne. . WITNESSETH:

0 b f-. TP

e -

Bk ;z,

WHEREAS on December 14 1965 the Govemment and Lrberlan Operatlons Inc,,(heremafter, called

agrrcultural plOdUCtS ona tract of land situated in’ the New Cess area 2, Grand Bassa County (heremaﬁer
:called:the “Concessron- ), of Whlch said agreement is. hereto, mcorporated by reference to form an mtegral

e

Concessron, but the mvestments have been destroyed darnaged or remarned m a state of dorm

LRSI ST T

result of the civil unrest which plagued the country for oyer 15 years, and R

tu el e buoves

Operatlons Inc w1th an optronal perlod of an add tlonal forty (40) years ',n terms and’ condmons to be

o LG G BT e R \(f

agreed upon by the parties thereto and .

v : Yy lv) NEE ' ‘rI} f) .. *au E

»s“" I A:ENs N B TR ulzr I

: WHEREAS, LIBINC in-exercising the said optlon intends to make srgmﬁcant new . mvestments Jin
Lrbena 1o repalr or replace lost damaged, on destroyed assets and to restore busmess actrvrty above the

ot

I: a’nces from the

Govemment both as‘,to the secunty of its. employees assets mvestment and operatlon

relating to the tax, fiscal and other terms that will govern, of apply to, its mvestment and ™ < ‘

‘(rl«'(ﬁf"z. R R T Ve d l‘”:';\ '.j"»l S, Ir o ttnadeirie s ,

RECOGNIZING, the;: profound changes in .circumstanc thar have occurred the levgl ofi new
AN

‘investments that LIBINC intends to make in Liberia and thc economlc ob_)ectrvesw of the Partres aslset :
forth m this Agreement the Government has agreed that L][BIN'v should make stich’ mvestments in

¢ ,“?.-,.;' :3' e lEf '“ﬂ' r‘()

‘CON SIDERING, that Government h.as agreed to provxde the assurances that LIBINC wrll need to facnhtate
. financing for its busmess actxvmes in Lrbena, ;e

iy AL et “ LI o} B T
n N TRTTRE P -.-;*r\, il 4‘:@ s OLT

obhganons undertaken by 1t under the Agreement sub_]ect to‘ tgefpnor approval of the' Govemment of

3 . '
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. SECTIONIV: This Act shall take effect immediately upon the publication into - 5}
SR handbill. : ;ff
ANY LAW TO THE CONTRARY NOTWITHSTANDING -+ |'
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It is enacted by the Senate and House of Representaﬁ?és of the Republic of ' P
~ Liberia in Legislature assembled:. - : v

S_ECTION_ I: Tinat from and‘imﬁ]ediately-éfter'the passage of this Act “AN ACT .

SECTION I: SHORT TITLE:: This Act ratifying the CONCESSION |

SECTION III: THAT any and all obligations, convenants, terms and conditions

A AT TR IO TS ST S s
AN ACT RATIFYING THE CONCESSION AGREEMENT BETWEEN THE

* REPUBLIC OF 'LIBERIA AND LIBINC OIL PALM INC :

ki

e
! ¥

RATIFYING THE CONCESSION AGREEMENT BETWEEN THE .
REPUBLIC OF LIBERIA AND LIBINC OIL PALMINC ’

INC as herein recited below word for word in the equally authentic | o

: o
English version be and the same is hereby ratified. - _ b

AGREEMENT BETWEEN THE REPUBLIC OF LIBERIA :
AND LIBINC OIL PALM INC may also be officially - '
Cited “THE LIBINC OIL PALM INC CONCESSION ;
AGREEMENT?”. o N . :

as confained in the'above mentioned LIBINC OIL PALM INC

v

shall be carried to full completion, unless otherwise modified, . i

amended or repeal.
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( AN ACT RATIFYING THE CONCESSK)N AGIREEMENT BETWEEN
I THE REPUBLIC OF LIBERIAAND L|BINC 0|L-BALM INC.
i
S e APPROVED MAY 22,2
] T '::",Publlshéd By Auth:onrltyfﬂf S
R | M|n|stry of Foreign Affairs; " Lt o - !
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L AN ACT RATIFYING THE CONCESSION AGREEMENT BETWEEN THE | il
R EE ~* ° " REPUBLIC OF LIBERIA AND LIBINC OIL PALM INC ) I
il |

It is enacted by the Senate and House of Representat_ﬁ&es of the Republic of
~ Liberia in Legislature assembled: :

SECTION I: That from and immediately.after the passage of this Act “AN ACT
o - RATIFYING THE CONCESSION AGREEMENT BETWEEN THE
REPUBLIC OF LIBERIA AND'LIBINC OIL PALM INC '
INC as herein recited below word for word in the equally authentic

English version be and the same is hereby ratified.

SECTION II: SHORT TITLE:: This Act ratifying the CONCESSION
' AGREEMENT BETWEEN THE, REPUBLIC OF LIBERIA
AND LIBINC OIL PALM INC may also be officially
Cited “THE LIBINC OIL PALM INC CONCESSION
AGREEMENT”. B ,

SECTION III: THAT any and all_obligatipns, convenants, terms and conditions

as confained in the above mentioned LIBINC OIL PALM INC
shall be carried to ;fu‘ll _,c,om_p‘l(et‘io,n, ug!ess otherwise modified,

amended or repeal. L ‘ v

el
SR

" SECTION IV: This Act shall take effect immediately upon the publication into
o handbill.
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CONCESSION AGREEMENT BETWEEN THE REPijBLIc OF LIBERIA Anp P
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~e2007 AD by and

This Agréement is made and enteredsmto thls: 2 f ? . day,. of D@u,m Apayer

between the REPUBLIC OF LIBERIA, represented by the Minister of Agriculture, Dr. J.Chris Toe ‘the ' |

Minister of Finance, Dr. Antoinette M.:Sayeh, and-the Chairman,of the National Investment Commission
Hon. Richard V. Tolbert and. attested to by the Minister of Justlce Hon. Phllllp AZ. Banks,‘;lH
(hereinafter referred to as the "Government") and the LIBINC Oil Palm Inc. a corporatior duly orgamzed
under the. Law, of Liberia, represented by its Presrdent Joseph H..Jaoudi, .(hereinafter referred to"as
“LIBINCO”) AL o s y ) - 3 togf AT .

S
Wk,

WITNESSETH

T ey »

L R T sty
SO s ] WD

Vet 1 'Y‘i';v‘, \‘~ r

agrrcultural ploducts ona tract 'of land situated in’ the New Cess aréa Grand Bassa County (herernaﬁer
;called the “Concessxon "), of whrch said agreement is, hereto. mcorporated by, reference,to form an mtegral

N

«C_oncessmn but the mvestments have been destroyed damaged or 1ema1ned m a state of dormancy as a

AL [N L EAREE lﬂ"
result of the civil unrest which plagued the coum:ry for over 15 year 55 and R s o bt

WHEREAS, Article 4. of the said 1965 agreement granted a. term of forty (40) yeats to the Lrberlan_ ,
mons to be B

Operatlons Inc, with an optronal perlod of an add-tlonal t‘orty (40) years n, terms‘and cond
agreed upon by the parties thereto; and '

#

“ I ST 15 ,xh R I PR .«wv-"“

B

-WHEREAS:,: LIBINC: Board of Dlrectors has resolved o, exercnse 1ts optlon to renew the 1965'

Nalls

Concession agreement and the Government has consented thereto and Ay ,Lw' N R A,
' WHEREAS 'LIBINC in-exercising the said optlon mtends_ to make srgmﬁcant new_ mvestments Jin
'Liberia to repair or replace-lost, damaged,pn destroyed assets and to restore busmess actrvrty above the
-pre;1990.levels as:presented, in its, mvestment plans, but requrres tJhe appropnate assurances from the
Govemment both .as to the securrtyt of its employees assets mvestment and operatrons and as t,q‘rrn‘at(ter
relating to the tax, ﬁseal and other terms that will govern or apply to, its iivestment; and” S SURRE

ARt LA iuns o g s oo

RECOG‘NIZING, lthe profound zchanges rn.

I ;\A‘ "lf,'n"u, st

rrcumstances thatr have occurred the level of new

‘investments that LIBINC intends to make in Lrberla and the economlc ObJCCtIVCS of the Part'xes as set '

S

forth in this Agreement, the Government has agreed ‘that LIB]NL, should make Siich investments in

~ +pursuit-of the Governments -overall. economic.and social programs, including. but not hrmted to, the

Jicreation, of employment: opportumtres .the reahzatron of value added on the productlo. 0 of 'crude palm ol

1 ALf10a 81
nand« ther agrrcultural products and oy .,,.«”, P‘gt : s

CONSIDER]NG, that Govemment has agreed to provrde the assurances that LIBINC w111 ‘néed to'fadilitate
- financing for its business activities,in leena, G A o et

AYi

Z'

“.‘P_‘ h r‘ ‘V

\

+WHEREAS,  Atticle:5 (9) of the December 14,, ] 1965 Agreement provndes inter alia that LIBINC may

transfer to any other person, company or orgamzatron ‘all of part of 1ts mterest in’ the rrghts aequrred and
obhgatxons undertaken by it under the Agreement subject to, the prior approval of the 'Goverdimient “of

/.4'*.

/\
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WHEREAS the Board of Directors of Liberian Operations Inc, has by Board Resolution dated October
4, 2007, has resolved to transfer its rights in the said 1965 Concession agreement to LIBINCO a newly

incorporated Liberian Company and has requested Government to approve of said transfer in_a letter
dated October lS 2007 and conclude negotlatJons wrth LIBINCO and o

¥ o
2 ‘ T A . - 4 : -

WHEREAS, the Government has consented to the transfer of the sard mterest to LIBlNCO and to
conclude negotiations with LlBlNCO T oL e '

7NOV"VTHEREFOREITISMUTUALLYAGREEDASF‘OLLOWS.‘v‘ ORI, A5

The followrng terms wherever used m thlS Agreement shall have the respectrve meanmgs set. forth
below .‘ ISR R

T1° Addltlonal ‘Area’ - Land refened to in Artrcle 3. 2 and any anate Land as mdy ‘be’ leased to '
LIBINCO from time to time for Production, Infrastructure and/or other LIBINCO Activities. ' i

Praaav -t
SIS FERERT TN { . . . 4

1.2 Affiliate - A Person that with respect to & 'second Person, controls, is controlled by or is under
common control with the second Person.  For purposes of this Section, control means the possessron

' (drrectly or mdxrectly, by oné person of more than fifty' percent (SO%) of the equrty or of voting power m
another Person cmd the term “Person” means a natural person or legal eritity : as defined in sectron L. 27 i

REFASUISO I 0 4 . LY

13 Agreement “This Agreement and any amendments' 1o it” made pursuant to rts terms as well as all
exhibits or appendices. e T S R

14 Aarrcultural Products Palm Oil*and any’ ‘ther products derwed or obtained as-ihe result ‘of
agncultural or ‘farming actrvrtres of 6il palm, * whether’ (ultlvated or not as well as any other product
derived as the result of the processing of any of the abover T e -

1. 5 Assocrates - Assocrates of a Person -¢hall be its- Afﬁhates, shareholders, contractors (mcludmg \
supphers of goods and services) and financiers, 'and its dir ectors, agents and employees and the dlrectors :
agents and employees of any of the foregoing. : , Qo

- -

l 6 Center % The lntematronal Center for Settfement: of Investment Drsputes estabhshed under the -
auspices of the Intematlonal Bank for Reconstructron and Developritent: *~ - - T

l 7 Commercral Productron - Durmg each year begmmng with ‘the- Efféctive Date, the Production of
Palm 0il, from fi fty percent (50%) or more of the mature Palm trees in the Production Area, which shall
mean those Palm trees aged between four(4) and twenty--ive (25) years ‘dnd’not so diseased; damaged or

[ ..
mfested as to render 1t uneconomrc to harvest them under sound management pra tlces worldwrde .

] 'f'.'.‘","‘,v

e AR

l 8. Cogcessron Area — The combmatron of the Produ»tron Area and any Addmonal Area except for
- prrvate land mcludmg Trrbal Reserves and’ Tnbal Sacred Ground as granted m the l965 agreemenb in

addrtron to land granted under the outgrowers program i

HRC ] S tr

+ . [P g . i .
I T T AT AT TE S A S AT O
T ¢t ,\

T Conventron - The Conventron “on the Settlement of lnvestment Dlsput . etwee’n“Sta'tes and
“Nationals of Other States opened 10 signature at ‘WashinjitoR,“D.C.; United Statés’of Amierica, on March
18, 1965 and which went into effect for Liberia on July 16, 1970 and for the United States of Amenca on

October 14 l966

I £ T A :,&\‘v ERTI N ST A YRR EAE '» Lt ‘

- 1.10 Crude Palm Oil ~Oil derived from palm frurts in its natural ,tate

v l 11 Deyeloped Areas - the total of cultlvated areas and areas ln use for mfrastructure and other
purposes wrthm the concessron a.nea ' , e '

T e

e e Tt
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'1 12 Dollars$

e . Seven
L“( SRR RN L N2 AT VRIS 1 L L B --_‘ﬂvr"r;,l LEa

]mted btates Dollars funless otherwrse;noted

1 13 léffectlve Date -- The date on whrch thls Agreement is srgned by all partres

1.14 Extended Term - as defned in Sectign 2.3.5- 1.7, _.i,:g*_", , ,}m ’v-':vv"- , R T A

K

1.15 Fann Road - A road LLBlNCO deems necessary {or,, desrrable to- construct +and that.is. prrmanly
used in connection with, Production.

SEN D Tae e im0 T I S S T G S L T AT SO WL { fas | “ L
1.16  Government _-- The Repubhc of Lrberra its Government, and all branches drvrsrons, polmcal
sub-divisions, mstrumentahty S5 authontres and agencies thereof. .. .. . st

e et A P P T I N A

1 17 Govemment Land = ‘All land in Lrbena mcludmg any creeks, streams rrvers and -bodres of water,
and thetr resrdue contamed on such land except Private Land.. Lo -.,;,~‘v,\_r-~, g

l”l8 Infrastmcture All facrlmes relatnrg to'or: 'connected wrth Productron mcludmg, but ot lrtmted to,, S
any type of the following: (a) employee housing; (b). publrc welfare facilities - (mcludmg medrcal
edugational-and: recreational facilities);.(c)- power, water dnd sewage facilities (including natural water,

hydro-electric and/or-thermal power generating, facilities, hydro—electrrc stations;.transtission;and power

* lines, and/or other power facilities, dams, aqueducts, water. drains, water supply and‘.sewerage Systems,

'used mlrelatron to-or;in; connectron
l20~ i _"v;«\\.‘..,._ DL

pumping stations and systems for disposing of plant Waste and sewage), (d) processing, storage and
repair. facilities; engmes,vmachmes, furnaces;, or. compress:or stations; (e)-administrative; laboratory and
research,facilities; (f) transportation;facilities (including roads, .brldges, rarlroads, alrports, landing strips
and, landing. pads, for . aircraft-and/or; helrcopters, hangars, and: other, airport facilities, garages, canals,
aerial tramways, pipelines, docks, harbors, piers, jetties, breakwater.>, terminal faerlmes ;and,warehouses

“and loading and unloading facilities); (g) communication facilities (mcludmg telephone, telegraph

electronic;mail,: radio,: satellite, television.and. telecommumcanons or other transmission, facilities); ;and
‘¢h) all other movable and non- movable facilities and equlpment affixed to, used.as .an; mtegral pamof or
.wrth. the rtems descrrbn.d in. (a) through (g),f mclusrvc of this-Section

L

s, g By : o Y . s y e 1 .
i L R S IS WL - E Iy 5 RS A wik ”( Yo RNt e s Cobll 5o oar

1T, yie T
: 1 19 Law Any constrtutron treaty oblrgatron, law s1atute decree, rule, regulatron -judicial: act or

decision, judgment, order, proelamatron drrectrve .executive order or other sovereign-act of Govemment
other than; tlns Agreement‘ RO TP S TR ',r;,: DT RRETIEY S ST GUTNE. Ty ST SN LI ,;_-+_ :;»,,g
S LR T R L N VI TY DT ORI

1.20 leerran Currency Any currency, except Dollars that is Iegal tender in leerxa, or c1rculates
freely in any part of Liberia by virtue of any Law or authonty asa medlum of exchange for the purchase i
or saleofgoods and services. ., B i dmiF e A e O ; 0

R Ty . i

Natural Oil palm in the Republrc(of leerra 1f (a) e

2

In the case of a, natural person (as that tennb
defined-in Section 1:27, ) such, Person isa citizen of the Repubhc of Lrben , O, (b), JRIRD | ¥ the ase; qua o
legal person {as: that+ term. is; defined. in.Section,:1 27) all of, the equrty ownershrp of,,,and net,proﬁts.
interest in, such Person is owned by or for the benefit of 0 one or more natural, persons:; -who are.citizens.of

the Repubhc of Lrberra, and nelther that Person nor any of 1ts Afﬂlrates is a party to a oil palm N

,.
' ?/;, A

1.22 LIBINCO Activities -- All activities and transactrons conducted by or.on. behalf of LIBINCO,
drrectly or mdrrectly, with respect to or mcrdental to thrs Agreement and the financing of such activities -
and transactrons . ‘ o AN : -

l ’23 LIBINCO: LIBINC Orl Palm Inc., a corporatron duly organized and ex1stmg under Law, and any.‘.
SUCCESSOrs Of permltted assrgnees

IS —
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1.24 Mlmster ~ The official of Government designated by Govemment to act on its behalf w1th respect
to matters relating to this Agreement, or. if* Government-designates no Such ‘official, ‘the Ministers
responsible for Agriculture and Finance respectwely and the Chau‘man, Nattonal Investment
Commission and their respective successors. AR

- 1.25 Notice -- Notice given pursuant to Section 26 of this Agreemeént.

1 26 i Palm 0il Products -- Cride Palm. oil and its der1va1 ives -

' ‘l 27 M - Erther Govemment or L[BINCO and in the plural form both Govemment and LIBlNCO

LT e . P o

1.28 Person - Any natural person and any legal perscn. For' purposes of this Agreement a natural
person means a human being and a legal person means & partnership, joint venture, corporation, limited

liability company, trust; estate or other entity that is recognized by the laws of any state'as a distinct body
‘possessing the right to enter into contracts or, under color of law, to own, lease or possess real or
- personal property, as well as a government or state, and any branch, dlvrsxon pohtlcal sub—drv:sxon,

'mstrumentallty, authorlty or agency of any govemmenbor state R : Do A

(% : TR B

e 29 Prevailing Market Rate of Exchange - -The predommant rate, expressed in‘terms of US Dollars at

which w1llmg sellers and willing ‘buyers, actmg at arm's length and in’ the ordmary course of business,
purchase or sell or are wrllmg to- purchase orsell. . e e S

....... W i ot IR H X Cest e

130, Prlvate Land -- Any land, mcludmg any creeks, streams; rivers; and 'bodres of water; and thelr
Tesidue, contained . on such land;"owned by any Person ‘except Government;-or in which any Persori
except Government has a possessorfy interest recogmzed by Law Prrvate land shall mcude trrbal
reserves and Trrbal Sacred Grounds o : ; S SRR = :

[ SRV ERITeL AR £ . : ’ N AT

3y Productron ---Any or all of development plantm; cuttmg, replantmg and care of Palm trees or

‘other Agriculturdl Products; harvesting, collectmg, purchasmg, sellmg, exporting,: and/or marketmg of
Palm oil: or, -other ‘Agricultural 'Products; 'processing, storing! ‘end transportmg Palm Oil of other
Agricultural Products; and all other operations of LIB INCD incidental to; arising out of or directly '
related to any of the foregomg, mcludmg, but not llmltecl to the installation, operatlon and mamtenance

'oflnfrastructure o B P co Coo :

. Cee tepgr, vy . E . : G e e ey TS

L. 32 Productron Area - The areas of Govemment Land described in Appendrx l to thrs Agreement (as
such Appendix I may from time to time be revrsed by LlBINCO w1th the approval of the Mmrster) and
leased by Govemrnent to LIBINCO: - o R g A

- i .
i Yy T . N s P B e NS

l 33 Profound Changes in Crrcumstances - Such changes in the economic COﬂdlthl’lS of the orl palm

: deustry worldwide or in Liberia, or such changes in the economlc political or social circumstances
'existing il Liberia specifically ot elsewhere in-the world at' largc as to result in ‘such’a material and
fundamerital alteration of the’ coriditions, assumptions- and bases relied upon by the Paities ‘at the. time -

durmg which they entered into’ this Agreement (or the time dfter any subsequent review pursuant to"
Section 28) that the-overall balance of équities and beneﬂts reasonably antrcnpated by them wrll no longer

FITEER [N A Ko (SR B S S LR

134 Rehabrlrtatlon Term LS

asdeﬁnedm Sectlon2 1. i gon ST e

-'l-;3'5”‘ ‘Regular’ Term -’-%s’deﬁne’d in Section-2.2+/,
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1 36' Sectron - Any ‘clause in this Agreement designated at its beginning by a numeral or sequence of

‘fntrmerals rrrespeetlve of the fact that 1t 1s oris not precede:l by the word "Sectron e R

-

137  Taxesand Dutres Any and all drrect and indirect i mcome, proﬂts gains, corpora’non net worth

_ .sales ‘payroll, 1mport export, customs, consul -inspection-related, value added, consumption, supply, use,
‘.tumover severance, ‘stumpage,’ cash flow,’ “rental; land rental,. property; stamp- and-other taxes; duties,
-ifces royaltles levies, excises,- ‘rates, charges, imposts,’ surcharges and: other. Government-xmposed

revenue payments of whatever nature ‘to whomever payable and however called and whether: sxmrlar or

oo

: dlssrmllartotheforegomg o - L R S

' 1 38 Term-- Any or all of the Rehabrhtatlon Term, the’ Regular Term and the Extended Term .as the
‘_context requrres . ‘ S R 7 AP

. _The words “hereol” “hereunder”, “heréin”, or other similar words. mean~.this ‘Agreement and »its'

appendxces B

Il c . ) '

Pve .

- The words “and” and “or mclude the conjtmctwe and CllS) unctrve as the context may requrre or penmt

The word “mclude” (and any variation of that word) is used inan 1llustratwe sense rather than a llmmng

sense

i G

Each- Party fully partrcrpated in the negotranon ‘and’ eraﬁmg oi' this Agreement '-l?herefore,_' ‘this

- have mutually agreed to'a rehabrhtatron term of seven years due to force majeure which shall. commence
as of the effective date of - thrs agreement unless sooner te rmmated in accordance w1th the provrsrons of .~

Agreement shall not be construed against any Party as the draftmg party

- SECTION 2: TERM OF AGREEMENT

2.1 Rehabllrtatron Teitn — LIBINC s exlstmg agreement exprred on Decembcr 13 2005 The partres |

'-thrsAgreement ' L P S f o

in

o

@

~'the value of the: non moveable assets mcludmg the oil palm trees durmg the remamder of the: Regular

. Tem ;.\‘ . _-"V 7 B A . . ”4,‘ ."' :
L ‘~SECTIONS:GRANT'OFRIGHTS, e
: 3 1 Productron and Other Basrc Rrghts e T ' S

e e . .
N JRRETI

227 Regular Term - The Regular Term of: thrs Agreement shall be for term of forty-three years

. '-commencmg on the. day following the expiration of:the Rehabilitatiori Period and. shall end.on the
+ fiftieth amversary of the effective date of this’ agreement unless sooner termmated in accordance with

other provrsrons of this Agreement

2 3 Extensron of the Term — The Regular Termh may be. e,ctended for such penod and on such terms and_
* conditions as may be agreed by the Parties within five years prior to- the expiration of the Regular Term.

If the Regular Term is'not extended, the Parties shall agree on such measures as-are necessary.to preserve

T i

_ (a) ' Except as provrded in thrs Agreement Govemment hereby grants to LIBINCO the rrght d
" and license non-exclusnvely to-engage' in the Production and utilization .in Liberia, and the export from - f
Liberia, of Agncultural Product free from any requirement to obtain any further hcense or. authorization - /i

from Government or any other Person in order.to do so, Except as otherw1se provxded in this Agreement,

.- LIBINCO may not engage in any. business other than the Production and utilization in Liberia, and. the
o export from Liberia, . of - Agncultural Product, provided, however, that nothing contained in this

Agreement shall prevent Afﬁhates of. LIBINCO from engagmg in mher busmesses thhm the temtory 0

“| "1 ”.,.«»v--'-«.m.,.w» R ‘,

=
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Liberia pursuant to Law. This Section shall not be interpreted to exempt LIBINCO from cxi"stcims
declarations. . ' : S T
COMLE Wit e Tt Lo s . b RS R T
b) Subjeét to the terms-hereof, Government hereby leases the Production Area to LIBINCO
for its exclusive use in the Production of Agricultural Prociuct and for other LIBINCO - Activities. ’
B LT B O S B A TR I . L S
“ i~ ¢) Survey. - LIBINCO shall within twelve months of the effective date of this Agreement
resurvey, the Concession area based on the coordinates.and other information in Appendix I showing the
‘total areas-of 34,500 acres that.constitute the concession area pursuant to the 1965 Agreement, Such map
. shall be attached to this agreement as. Appendix 1A and shall be amended if any Additional, Areais
included in the Concession Area to show such Additional Area. T

3.2 Additional ‘Areas:—Government may lease.in the future to LIBINCOadditional areas outside of the
Production Area (which shall thereafter be a part of the Concession Area) for the .‘exégcis'e, of .the .
incidental rights set forth in Section 3.3(a), upon such reasonable terms and conditions as the Parties
“acting in good faith may agree, but at surface rentals not to. exceed the fair market rental value for such
land, and subject to the limitations contained in Section 3.3(a). As of the execution of this Agreement,
no Additional Area has been leased to LIBINCO and the Concession Area includes only the Production -
Areas. - O T AT A

3.3 Incidental Rights ..t BRI R S

(a) - Subject to the termsv and condiﬁdhs of this Agreement, and only as necessary or desirable
' for the propef and efficient exercise of the rights granted to LIBINCO under Section 3.1, LIBINCO shall
have the right: . : gt e e n e e i

: - (D) Exclusively to ‘construet, install, maintain and/or repair, at its own expense,
Infrastructure within the Concession Area, provided that LIBINCO shall first' obtain approval of
~ Government concerning’ the design, location, size and, subject to Section 13, environmental impact of

any roadway, highway, railway, waterway or other ways of communication,, which approval shall not be
unreasonably.withheld; and provided further that nothing herein shall restrict or impair LIBINCO’s right -
fo construct within the Concession Area such Farm Roads as LIBINCO deems necessary or desirable to
- properly conduct Production and that conform with Law' or Section 13 regarding safety and the
- .environment. - All such- Farm.Roads" shall remain. cpen to the public. subject . to such reasonable
restrictions on.their use as LIBINCO'shall, in conformity.with Law, impose in the interest of the security -
" of its assets and that of its Associates and the safety of its employees and their dependents, and.the
employees and dependents of its Associates. E . O L :

: ~ (ii)." “Non-exclusively, outside the Concession Area, at its own expense to construct )
‘and establish Infrastructure, subject to Law and the prior approval by Government (which approval shall -
“not be ‘urreasonably - withheld). *All highways and. roadways. constructed pursuant: to this Section
* 3.3(a)(ii) shall, upon completion, become public property, provided that LIBINCO shall have the right to

use such highways and roadways without charge or the imposition of Taxes and Duties for or with

respect to such use. Government shall have no obligation to refund to LIBINCO any amounts expended
" by LIBINCO in the construction and maintenance of such Infrastructure. -~ - - ‘

o : - (i) ' Exciusively, within and outside the Concession Area, to transport or, subject to
~ Section 10 and the requirements of any Law, to provide for the transportation by other Persons of its own
Agricultural Product or goods required for, utilized in or incidental to Production. - :

R i "

.. Na(yy + Exclusively, within the Production Area, to plant, cut and utilize timber to. the

o extent it deems nécessary for the construction and maintenance of Infrastructure and for other _LIB_INCO' L
1. Activities within the Concession-Area and subject to Section 13- hereof and Law: A ... - o0 o
: BERETRIES R I Comar T el L ‘ e T .
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G . .h:_? R . E \7 - .
.' . . ] “ . t g - . :
5 ]

o " — = A = e = it o - _ s - - Lo . ~ X i g
= s - = - . L. - o . PR L. . . N L SR L. . _ . - L - -
2 — D e P —— i S N N L S P D RO e ! . e .. g




) Excluswely, within the--Production Area, +to: take "and use,. subject to any

hmltatlons pursuant to Section 13, free of charge’ (but not to sell to any.other Person without the written !

. approval of Government) ‘such water, stones, rocks, sand,.clay, - and. gravel having no: significant -
commercial mirieral value other than as aggregate, filler or other construction material, as LIBINCO may b
~ - .consider necessary or useful for its operations under this Agreement Thxs activity shall not be S
consrdered to be; mmmg forpurposes ofany Law~ T T U T PR SRR AT T ) R Nl

b .
. I

. (b) The Partles agree -that all traxls across the Produc.tlon Area used rmmemona]ly by the P |
population shall remain open to free use by the public,’ subject. to.-such reasonable restrictions as 'if
LIBINCO shall, in conformity with Law, impose in the interest of the security of its assets and that of its
Associates and the’ safety of its employees and their depe'ndents and the employees and dependents of its

----- . Assocrates Toae e IV i ' P PO ChP P M LI P

1
r - . o : ,:’.‘ . o K . . . - 1.’7-,

Lo ) Tnbal reserves of land especlally areas deemed as. Sacred Tnbal Land set asxde for the, :
communal use of any tribe within Liberia are excluded from the operatron of the: Agreement. - Should any
questlon arise, as to the limits and ‘extent of such reserves, Government shall determme such questions. ‘jl‘
Notwrthstandmg, the parties. hereto mutually agree that. within twelve (12). months as of the execution of 3 )
this agreement, LIBINCO shall conduct, without cost to Government but in' collaboratlon -with'the Local ; s

]
|

- o ‘Authorities, the Ministry of of Internal Affairs, the Ministry of Lands, Minés and Energy, and the
A ~Ministry. of, Agriculture, .a socio-economic study to identify and demarcate tribal reserves and/or;Sacred i:
Grounds ThlS condmon shall extend to all future land that may be granted to LIBINCO e

34 Production Outside the Concession Area -- L[BINCO and its Affiliates may engage in the‘ T
Production of Agricultural Products,” including plantation-grown trees, on land outside the Concession i
Area pursuant to any right any of them may- obtain frcm any Person or Government to use, lease, or i
otherwxseoccupysuch land..- - . . - Con e e Fen TR T

R S S . AN : " i ,A.l‘, l..\ S - Pt

|
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3 5 Other Natural Resources - Govemment reserves. the excluswe nght to. explore for and- develop ' ,!J' I
S o mmeral resources within the Concession Area and to, grant such exclusive rights to.any.other Person. If - : | ;; j
!
i
|

Govemment (or any;, other Person under grant from Government) mtends to; explore for, develop or
T ' nght of Government or, such other Person to explore for, develop or explmt mmeral resources in: the _
_ v Concessxon Area shall be sub_)ect to the followmg AL SO ST D SRR
o oo e . I T s IR L A '
x (a) . Any exploratlon development or mmmg actmty to be undertaken exther by Government, L
or by such other Person shall not either unreasonably or materrally mterfere with Productron and the
rlghts of LIBINCO hereunder;” o \ BT SR ST -
(b) Government shall: fully .compensate LIBlNCO for any damage to property and -assets and -
for any economic or other losses, including, but not limited to, lost profits, that LIBINCO may suffer by

virtue of any exploratlon development or. mmmg activities conducted by Govemment .or any other

Person and : s C o .

l (c) Govemment ‘and any such other Pers o1 shall fully mdemmfy and -save LlBlNCO o
harmless from all claims, damages liability, costs and expenses, including attorney fees charged by =
" counsel chosen by LIBINCO (provided that. the Government shall approve such counsel or may;assume
the defense against any such clarms), and all other costs and expemes of defense, arlsmg out of or related‘

to such exploratlon and/or mining actmtres S e e o eametan o, noLoan -
- ’ (d) If Govemment grants to any Person the 11ght to explore for or develop mmeral resources ]
B wrthm the Concessron Area, Government- shall requlre, ‘as a condition to such grant,r that such -Person o
.agree to be jointly and severally liable with Govemmen! for, the obhgatlons set forth in this.Section 3.5 , !

and that such Person post an, approprrate bond. to secure performance by such Person of such obllganons

Clay

C.l -.




3.6 Agt_'lcultural Surface Leasehold — Except as otherwisé limited herein, LIBINCO’s’ nghts with respect

to the Concession Area leased to LIBINCO under this Agreeml nt shall be those inherent in leasehold of

the. surface of land for agncultural purposes, and L[BINCO shall be con51dered such a lessee as to the
Productlon Area and the Addmonal Areas, 1f any... = . I N

3.7 Warranty of L[BI'NCO’ s Rights — Subject to the t:meﬁy and substantlal fulﬁllment of all’ matenal

" obligations herein undertaken by LIBINCO, Governraent warrants LIBINCO’s title to and possession of

all rights granted them under the terms and conditions of this Agreement and’ agrees that it shall defend
and protect these nghts for the beneﬁt of LIBINCO :

i . N

3 8 Warranty of Ownershm - LIBINCO represl,nts and warrants that afl 011 Palm trees in the
Production Area and all other non-movable tangible assets in the Production Area are the property of -

LIBINCO, and are not encumbered by any liens or otherwise as of the Effective Date.. LIBINCO shall
not. during the term of this ‘Agreement encumber:or otherwise burden such assets except as such
encumbrance is subordinate to the rights of Government upon termination of this Agreement. Any such
encumbrance and any modification thereto shall be approved by the Minister of Finance and the Minister
of Agriculture, such approval shall not be unreasonably withheld, and the encumbrance, and any release

" or modlﬁcatlon thereof shall be ﬁled ‘with both the Mlmster of Agriculture and the Mxmster of Finance.

~

.39 Persona] Property ~ Govemment and LIBlNCO agree that, except for leasehold rights, the rlghts and
_privileges granted LIBINCO under this Agreement are contract rights-and ‘constitute personal property

and not real estate.

o

SECTION 4 UTILI'I IES

Ki

4.1 Utxlmes - LIBINCO shall have the nght to gen:=rate dlStl ibute and allocate electncxty and provnde

water for the purpose of supplying buildings and other facilities within the Concession Area, or otherwise

conducting LIBINCO ‘Activities. 'LIBINCO shall reasonably coordinate and consult with the relevant -

agencies of Government regarding such activities. Government shall not charge LIBINCO any license

“fee or other Taxes 'and Duties for, or in conriection with, the exercise of this right,” LIBINCO may also

agree, but shall have no obligation; to provide electricity or water to Government or other Persons if it
has quantities surplus to its needs. If LIBINCO so elects, it shall provnde such surplhis electrtcnty or water
at market rates and on such other reasonable terms as it may decide. Governinent shall have first priority

* to purchase all or any portion of such surplus prior to any portion of such surplus being offered to any
other Persen.. Government further agrees that LIBINCO may use public utilities on the same terms and "
. conditions as, and at the  generally applicable tariff rate charged to, other sxmllarlv situated Persons m

Liberia using such public utllmes :

SECTION S: CONSTRUCTION AND USE OF SUPPOR’I SYSTEMS

5.1 Concessnon Roads --To the extent LIB[NCO Actzvmes are not unduly 1mpeded LIBINCO shall

permit its roads to be used by such persons, under such conditions as it may deem appropriate, provided

security gates or other checkpoints-on roads within ths Production Area when and for so long as it deems

‘necessary, provided that Government shall have the right to assign secunty personnel to join w1th :

LIBINCO secunty to monitor any such securlty gates and checkpomts

5-.2 Government Constructlon - Government reserves - the. rlght to construct roads, hlghways
railroads, telegraph and telephone lines and other lines of communication within the Concession Area,
provided, however, that Government shall not unreasonably interfere with LIBINCO' Activities;

‘Government shall also indemnify and save LIBINCC' harmless from all claims, damages, liability, costs

and expenses, including attorney fees charged by counsel chosen- by LIBINCO . (provided -that

LW

that no user fees shall be charged for the use of such roads. LIBINCO shall have the right to place

Government shall approve such counsel or may assume tlie defense agamst any such claim) and all othie /&)}

e

e e -
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642 For purpose ot this sectron, the export sale pnce to afﬁhates for crude palm. 011 and onl palm

. longer representative of arms-length prices for export, sales, the Parties :shall meet and make such .

T

costs and expenses of' defense arising out of or related to any such constructxon act1v1ty, but excludmg i j
o any damages for los: of the intrinsic value of any leasehold nghts T -

) - Aitport and- Port Fagilities -- Government agrees that Ll‘BlNCO ;and: its Afﬁhates may use ary"
au'port, harbor, .port or similar facrhtles owned, or operated by-Govetnment upon the. same terms and‘ it

condrtrons as those generally apphcable to other person: usmg the- same faclhtles

- 5 4 No Common Camer o LIBINCO and 1ts Afﬁllates shall not be deemed to be or to have been, al '
common carrier or, for purposes of any Law, to be, or to have been, engaged in-the business. of'_; i

transportation by virtue of the fact that any. of them, sither within or outside of the Concession Area,
ships or transports or has shipped or transported Palm Oil, other Agricultural Products, or other goods:

required for,utilized in or. mc:dental to LIBINCO Actlvmes provrded that such actlvrtles -are. otherW1se, "'l' S
consistent with Law and the prov1s1ons of this Agreement. - _ IR

T E P SECTION 6 CONDUCT OF OPERATIONS

’ !

6 1 .Initial” Fmancxal Commrtment LIB[NCO shall make an- mmal mvestment of at least Fwe Mlllron l?'

- Two Hundred.and’ Forty-five thotisand dollars ($5,245,000) to be expended. over a-four:(4) year penod in. ¥
furtherance of the. LIBINCO Actlvmes the detalls of whlch shall be st1pulated in. the development plan

pursuanttosectronl92 B P R P “

and operate its business in the manner consistent with the best business. practices.. It shall produce oil
* Palm’ Pr:flucts in such quantities taking into.dccount world market. conditions for. Oil .Palm Products;.
- economic conditions in Liberia and abroad, and sound-business practices in: 'the Production of Oil Palm"
Products. Without limiting the foregoing, LIBINCO will provide timely information to :Government..

regardmg any business decisions that LIBINCO reasonably determmes will have a substantial socral or i

‘economic 1mpact in. Lrbena, $0 as.to penmt appropnate planmng and response by Govemment o
. . f ‘,vr TS Ceepey R . R 'J.‘
6. 3 Management Costs - If LTBINCO engages an Aﬂlhate ‘or any other Person that is not owned ‘o
- controlled by Government or by, persons resident and licensed to do business in Liberia, to render or

furnish to or for LIBINCO any management servicés..or management: -assistance: with :respect . to :

. Production that is of a type that an efficient Oil Palm plantation company engaged in:the production and :

N3
marketing of Oil- Palm Products ‘would ordinarily- provide for jtself, LIBINCO shall-pay for such: .}
' management services. or as51stance only on. an. actual cost - mmbursement basrs -unless otherwnse,

e 6 2 Productlon Sub_)ect to- the terms of tl’l]S Agreement LIBINC‘O shall generally engage in Productlon

fmconsrstentwnthLaw e ‘ o T

6.4 Transactrons w1thAFﬁlrates '- 'f.,: {_;"_‘-\: ,: T it

: _64 1 Except -as- prov:ded in" Sectxon 6 3; any transactxon between LIBINCO and- an- Afﬁhate, with
-respect.to Production shall be on the basis of, competmve international prices and-such other terms and

- conditions as would be falr and reasonable had the transaction taken place between. unrelated parties « "
. dealing at arms’ length. Such pnces shall be determined to the. extent possible by reference to pubhcly o
- available international reference. prices or indices.and shall at all tlmes be posted in.a mannier s0.as to be . i
' readlly available to the pubhc and leenan Oik Palm Farmers A A ,

' products shall be:the prior month’s: daily average price quoted by Bursa of Malaysra converted to US

»'dollars for Crude Palm Oll dnd other Oil Palm products T TR

N

6. 4.3 If the Bursa of Malaysm pnce is no longer publrsh d or 1f erther Party beheves that such pnce is no "

. adJustments as may bé. requlred consrstent w1th the gen«.ral prmcrples of paragraph 6 4 1 of thlS Sectio

= ——




ol | accordance with modern industry practices and Law. 1t shall ensure its emp]oyees are regularly tramed

B

i 6 4. The Jdetermination: of prices pursuant to any substttute index or revised formula shall be made public
| 4 as provided in paragraph 6.4.2 and such substltute price or formula shall be appended to this' Agreement.

1644 If LIBINCO enters-into a sale or service agreement with- any of its-Affiliates, LIBINCO shall .
{provide a copy of such sales and services agreements, pursuant to the provisions of Section 26, to-
| Government for its review. If, after ninety (90) days, Government has not made a determination that the
| terms of such sales agreement fail to comply with the requirements of this Section 6.4 and so notified DL
- LIBINCO pursuant.to Section 26 then such sales agreement shall: concluswely be deemed to comply 14
i with thls Section 6. 4 . g o

6.4. 5 Export sales prrces determmed pursuant to this- section 6.4 shall be- con51stent wrth the -
| determination of such.prices in afﬁhate transactions of export sales by other oil palm producers in>

£
i Liberia.

P

7 .6 5 Sales Price of Qil Palm Products to Non-Afﬁhates - LIBINCO shall have the right to sell Orl Palm L
. | I Products to unrelated Persons of its choosing at prices on the basis of competitive international prices and » 11
such other terms and conditions as would be fair and reasonable had the transaction taken-place between 11
unrelated parties dealing at arms’ length. Such pnees shall be determined to-the extent possible by
. reference to publicly available international reference prices or indices and shall at all times be posted in | ‘
. a manner so as to be readlly available to the public and Ltbenan Oil Palm Farmers. - - ) S Th i

~

6.6 Replanting — Wrthm one year after the Effectlve Date, LIBINCO wrll lmplement a program to’ I
replant Palm trees in the Production’ Area at the rate of one thousand five hundred (1,500) acres per. year- - R
during the ‘Rehabrhtatton/Recovery Term, taking into account economic and financial conditions, with A Y B
the overall objective of replantmg the entire Productron Area and recovermg lost assets’ by the end of the T 0
Rehabrhtatron/Recovery Term : e

6.7 New Planting -~ LIBINCO wrll clear and plant at ]east 1 000 acres per year for the first ten (10)
i years of the regular term and 2,000 acres per year there aﬂer wrth the overall objectrve of plantmg the '
|| whole Concessron Area : S : : -

6.8 Default A default caused by fallure to perform in accordance thh secnons 6.6 and 6 7 above and'

| section 10below, without prior approval of the Government, shall subject LIBINCO to forfeit alt 4t
uncleared and. undeveloped land and shall constitute a ground for the termination of this Agreement b el
‘provrded however LIBINCO has been given an opportumty to cure pursuant to sectron 2233, S 4 1

' SECTION 7 ; PUBLIC HEALTH AND SAFETY .-

'} 17.1 Health & Sanitation -- LIBINCO shall practice modern public health in accordance with generally
© | | accepted health and sanitation procédures and Law. . LIBINCO shall, within two (2) years as of the -
't effective date of this Agreement, construct or cause to be constructed 50 latrmes in the concession area, -
k being at least 25 latrines in: the first year and the balance in the second year.and shall include in‘its SRR
| Development Plan pursuant to the provisions of Section 19:2, the number of latrines to be constructed = |
) and other sanitary measurés and/or safety measures 1o be undertaken, taking into consideration its* ‘
" expansion program and the populatron of the concession area. _

! 7.1.1 Occupatlonal Safety LIBINCO shall practrce oc cupatlonal safety procedures and precautrons in

fin accordance wrth generally accepted health .and safety procedures
172 Medrcal LIBINCO‘ shall ensure the . avarlabrhtv of medical treatment care. and attennon in ['h
A ‘accordance with applicable Law and national policies. Such treatment, care and attention shall be free of - ‘
i charge for its employees and therr spouses and dependents so long as each spouse or dependent is

.
—n v
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‘reglstered with. LIBINCO LIBINCO shall,. within: four (4) years -as of- the-effeotrve dats, upgrvde ltsz .
present First Aid Clinic to 4 modern clinic, in accordance with the Mmlstry of Health and Svcral Welfare |

_-standards, to be staffed by quahfled nurses/medrcal practxtlonexs mcludmg a vrsrtmg phyt i lclan where
practtcable : v . ;

l_
Wi alt % . j.- y

°7 3 7. Clean Water - LLB]NCO shall ensure- that ; all employee resrdentlal cominunities w1thm the. »'

Concessron .Atea are being supplied on a- regular basis; with safe drinking water. To-this.end, JIBINCO‘*l :

shall 1mmed1ately construct or.cause to be. constructed wells -with hand:pumps. in each of its'. )1v1s1ons”1'
‘and shall include in its Development Plan pursuant to the provtsrons of Section 19.2, the ni.:mber“of

zwells to, be constructed takmg mto consnderatlon its, expansron program and the populatror of the {
concessronarea o a me e ,f : Y TR NI R Nes

. s P P Tl DT I T
7 4 o Emgloyee Housmg L]ZBINCO shall durmg ‘the- Rehabxhtatron Term contmue 1ts ongomg
program to reconstruct, rehabilitate and renovate damaged employee. housmg in the, Concessron ‘Area to i}
an acceptable standard of habltabrhty for employees pur suant to Sectxon 19200 v cat i

A R P i

r\.- v E .\v_’.

’ 7 4 I Wlthm one year of the expxratlon of the Rehabllxtatlon Term or, the. submxssxon of the Rolhng :
: ','Development Plan before the commencement . of; the- Regular term swhich ever first-occur,. LIBINCO | ;
shall, in consultatron with the Mmlstry of Agrlculture, submit a.detailed housing program; in¢luding but . i
‘ot llrmted to housing specifications to be approved by. the Ministry-of Public-Works and a tlmetable for ,

constructlon to form a cogent a.nd matenal part of the de velopment plan pursuant.to. section'19:2 -

Ut
"

l7 5. Securxgg Force -- ‘LIBINCO; shall be permntted dlrectly or, under contract with- other Persons of its i

choosmg, to, establlsh manage and ‘maintain a . Plant Protection: Department for - the" purpose: of i
maintaining Law, order and-security. in the Concession Area and. in other areas where LIBINCO has o
maintains property : and assets through.its’own:fully, eﬂ'eetlve security force (the *Plant Protection Force”)

‘and to do so always bemg ‘subject to Law (mcludmg all Laws relating to- apprehensxon and-detention.and ! i !
human rights) and the “Voluntary Prmcrples on Securlty and Human-Riglits.”> Those'members-of the | |
‘Plant Protection, . Force, -certified by LIBINCO .to " the-. Govemment’s police and law énforcement '} -
‘authorities to have been specially trained and qualified shall, as in the past, have.enforcement: powers '

within the Concession ‘Area, always being subject to Law.  The Plant Protection Force shall generally

have (i) the power of: apprehensron and detention in accordance with Law; the detention of any person. to F

: be umnedlately notified. to the appropriate Government’ authority. and any: detain‘edperson to'be handed
over to such authonty as ‘soon: as practical and in no-case later than' twelve [12] hours from_the time of |

I
detention, and (i) the,power, subject to Law; to search and exclude or evict unauthorized. Persons.from '

-‘the Productron :Area, and:from such-other areas as may be properly restricted for economic, operational

or security reasons,. ;subject to Law. . LIBINCO -shall: coordinate the activities: of the Plant. Protection ;-

Force with Government’s police and law enforcément authorities and periodically report to Government i

on the activities: of the Planty E_’rotectron Force Tlus Sectron shall ot affect or- alter Government’ W
obhgatron under Sectron 3. 7 ' T ~ _ o i

SECTION8 EDlUCATION_ :

1 : , .
8 1 LIBINCO W1ll ensure the avallablhty, free of char,ge, the elementary,educatlon of each dependennt
‘who.is regrstered wrth LIBINCO as the dependent of an employee, in confonmty -with rules, regulations
and standards generally applicableto:schools in Liberia established by Government.’ LIBINCO shall

. collaborate with the Ministry of Agnculture,( the: thstry of Education, and other relevant govérnment-
ministries to determine the need for and the establishment of at least a Junior High School, based upon iy

the student population-within the. concession area of LIBINCO: w1thm one year of the Regular Term to 1)

form. part of the rollmg development plan pursuant to; Se,tlon 19; 2 I NS

o l4 ’ N i EL I }

; 8 2 LIBINCO shall establrsh an adult hteracy program for its employees and the reglstered dependents -

iof the employees with a budget of twenty-f ive thousand US dollars (US $25 000) per annum dunng the__: ‘

11—
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i Treiabilitation period and Fifty thousand United States dollarsi(US$50,()00) per atnurh during the regular

¥ SECTION 9‘ EMPLOYMENT & TRAINING _ S

il ! h ‘*' .

1-.9.1.: Employment practrces of LIBINCO! Lrbena shall. conform to Law Without mrmmrzmg ts present

i standards as of the Effective Date, to the extent that such practlce, dreé consistent with this Section 9,

. LIBINCO shall provrde capable and skilled personnel for all functions of" its- activities hereunder.

i" Preference shall be given at all levels of financial;’ accountmg, technical, administrative; supervisory,

i senior managerial and executive positions and other skilled positions to qualified Liberian citizens as and

4 when they become available, it being the objective of the Parties as soon as is practicable that the

operations and activities of LIBINCO under this Agreement, shall be conducted and managed prrmarxly

i by Liberian citizens. LIBINCO shall cause Liberian citizens to hold at least-50% of the ten most senior

4 . positions within 5 years of the Effective Date, and 75% of such positions within 10 years of the Effective . -

Date. Appomtment of a Liberian to a particular'position does not pr eclude subsequent employment of a

non-Liberian in such position as long as the percentage requiréments are otherwise met. As of the

i Effective Date of this Agréement the teri most senior positions are-the- President and Managing Director,

‘ the"General Manager, the Comptroller, the Operations Manager, the Factory ‘Manager, the Technical
Services Manager; the Agricultural Operations Manager, the-Research and New Development Manager
‘Personnel Manager/Hunian Resoiirce manager, and Chief Accountant.’ The list ‘of the ten most senior
positions may be amended from time to time: by agreement of the Parties. : o

9.2 Tramrgg- - In ﬁlrtherance of the obJectrve ‘stated in: Sectlon 9.1, LIBINCO shall. provrde for the
training of Liberians in order to qualify them for the positions describedin that section and as required by
LIBINCO’s operations under-this Agreement, provide on-the-job trammg, and- utilize whatever other
‘measures are necessary and' reasonable to achieve the objective stated-in’Section 9.1 (including, subject
'to.operational needs and economic conditions, scholarships for qualified Liberian’ employées to pursue '
' | relevant advanced studies). LIBINCO shall prepare (and revise when necessary) detailed plans ‘and
| ;programs for such training, mcludmg trmetables and schedules, ‘as part of its: reportmg requrrements ‘
i..under Sectron 19.3 hereof : SR : '

;‘.-‘ T

9 3 Compensatlo -- Compensatron pa:d to employees of LIBINCO sha]l be subJect to the provrsrons of .-
Sections '18.1 and 18.3 of this Agreement and in accordance: with Law. The. compensation’ of such
;employees and shall be the ' salary less the value of any goods and/or commoditis including food and
1 -others-supplies advanced by LIBINCO !provided however that such goods and commodities so advanced
I "do-not include benefit such as, housing, medical care and/or educatron for theif dependents, or any such
| benefits that are to be provrded to them by LlBlN(,O as an mcrdent of thelr employment e

.1'.

- SECTION 10 USE OF LIBERIAN PRODUCTS AND SERVICI‘.S

} 10.1 LlBlNCO shall when purchasmg goods and services required Wlth respect to Productron give
preference to Liberian goods produced in Liberia and services provided by Liberians resident in Liberia
,' which are equal to or better than ‘other coniparable goods and services obtainable outside Liberia by the
| margin specified by. the regulations promulgated underArticle 45(3) of: the' Pub]rc Procurement and
Concessnons Commission Act of 2005. In addition, LIBINCO agrees to call the attention’ of its ma_]or
contractors to .the policy of - Government to encourage the’s purchase of” Lrbelrran goods and serv1ces
Sub_;ect to the foregomg, LIBINCO ‘may: freely contract wrth any Person ca »fi:f” o

A [ R
1 7. -
i

at all times to purchase, without limit, Oil' Palm arid Oil Palm Products from Liberian Oil Palm Farmers
and others in Lrberra and to process, market, sell deal in and export all such Orl Palm and Orl Palm
Products ST e /. L S B TSN . .

L] {5
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10 2 Purchase Prrce from Independent Lrbenan Farmers LlBlNCO shall have the non—exclusrve nght . ‘
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(a) "The minifniim purchase pnce “of! Crude Palm’ oil from L1ber1an Oll Paim Farmers shaIl be the '
‘export sales price for such Oil Palm as calculeted for Affiliate sales in accordance with the
. requirements of Section 6.4 less LIBINCO’s apphcable direct cost of processing, transportatlon

[

' ‘_‘appropnate overhead and apphcable Taxes and Dutles and a4 reasonable prof' | o

e f""j (b) ‘The mmlmum purchase pnce of unprocessed Fresh Fruit Bunches (“FFB”) from beerran Oll %
© 7 PalmFarmers and outgrowers shall be detérmined accordmg to mtematlonal practlce for prtcmg U

of outgrower “production, namely an agreed percentage” of export. sales price for CPO, as

. calculated for Affiliate sales in accordance with the requirements of Section 6.4, multlphed by
’ the weight of CPO contamed m the FFB s less the dxrect cost of transportatlon and’ apphcable'
‘Taxes and Dutles ' L

R ] ,' M . w"r S
H h e ST

(c) LIZBINCO shall provrde to the Minister of Agnculture antl the Mmlster of Fmance every three
. (3)Y months a summary of the basxs on whicli it calculated its purchase prices of Qil Palm and Oil,
‘Palm Products for the prevrous three (3) monthg (mcludmg any. allocations used in computmg

""" 0il Palm Products purchased by LIBINCO from Liberian Oil Palm ‘Farmers and’ ottier Oil Palm
S farmers the amount of taxes w1thheld under Law from Liberian Oil Palm Farmers and, other 0l

" Paim farmers for remittahce to Government, the number of leerlan Qil Palm Farmers and other
i " Oil Palm farmers from whom Oil Palm Products were purchased and such other mformatlon as
,"the pames shall agree lS pertment ' : , : : :

'

SECTION 11 LIBERIAN PALM OIL MANUFACTURING F ACILITIES

11 1 " Value. Addltlon - Wrthm tén (10) years as of the effectlve date of thls Agreement or before the
commeficement of any corporate expansion actwrty pursuant to Section 12.3, LIBINCO shall cooperate
with Government to explore the possibility of establishing; manufacturmg and/or processing facrhtles Gi.e.
soap factory and bio-fuel plants, etc) within Liberia which utilize crude palm oil or oil palm related

- Products taking into consxderatlon the prospects of such productton and the rmpact of such productron on
" the development of Liberia.” i T e T r-.~-

11 2 ' Sales to Liberian Manufacturers - If any manufactunng faclhty usmg processed Palm Orl as a’

“basic material shall be established within Liberia'to add value'to crude oil or its derivatives, LIBINCO,
subject.to- its prior contractual .commitments , shall' upon request by the Government sell to such o

manufacturers for use m thelr facllmes s:tuated m leena as follows

(a) Upon mnety (90) days Notrce to LIBINCO up to ﬁve percent (5 %) of LIBlNCO s output, -

and Y

- .' . i . o o

(b) Upon 6- months Notxce to LIBINCO up to an addr’uonal five percent (5 %) of L[BTNCO
output during each calendar year. -’ . . v :

Such sales shall occur upon such terms and COl’ldlthIlS as may be agreed to between LIBINCO and such
manufacturers; provrded that the purchase price shall be based upon the average of the prices réceived by
LIBINCO for the same grade and type of Oil Palm produ-.t shrpped during the calendar month precedmg
the date of dellvery to the purchaser, recalculatcd to an F 0. B price at place of dellvery ’

T §_E.QIIO_N_1.Z_CO_M_MUN_LTY__RE._S_OURCES

: 12 1 Economlc ‘and Social Vrabrhtv <ltis the objectnve of the Partles that operatlons hereunder shall be _

carried out in a manner which is consistent with the continuing economic and social viability, both
during the Term of this Agreement and thereafter, of centers of population which have formed and which

~ may. form .as ‘a result of such operatlons Upon request of Government at any time, LIBINCO shall
" consult with Govemment to mutually establlsh plans and programs for the 1mplementatlon of this

T ———

deductlble costs and the basis for its determmat: on. of proﬁt where apphcable), the quantity of - ‘

T e T e T T T T T T




. estabhshment of addltronal palm onl research mstrtutlons or trammg centers m leerna

damage to the envrronment in or bordermg the Concessrm Area

t
{

objective, and thereafter LIBINCO shall in good faith cooperate wrth Govemment efforts, concemmg the
reallzatlcn of such plans and programs .

B B Y I O

12. 2 “Support for leerlan Farmers LIBINCO shall endeavor to harse and collaborate with the _

. Ministry of Agriculture to providé exterision’ services to mclude proper “farm ‘management and the

transfer of technology to Liberian t’armers and to a reasonable extent with _existing palm oil research
institutions and centers.in Lrberra, shall where approprrate conslder establlshmg or assrstmg in the

e

123 Outgrower s Program “The Government and LIBINCO shall assrst Lrbenan small holders
("Outgrowers") in an outgrower’s program the details of which to form part of the Development Plan
pursuant to section 19.2: The Government shall provide additional public land up t6 fifty thousands
(50,000) ‘acres of land of which twenty—ﬁve (25,000) acres or fifty percent (50%) shall.be used for
LIBlNCO’s expansion purpose and tweénty-five thousands (25 000) acres or fifty percent (50%) for the ,
Outgrowers Program provided that the quanttty of addmona] land” cultlvated by LIBINCO shall not
exceed the quantrty of land cult1vated for the Outgrovrers as rev1ewed every three years as of the
effective date until all 50, 000 acres “of additional . publrc land has been cultrvated "LIBINCO shall
undertake to plant 750" acres annually of land, dedlcated to the Outgrowers program based upon the
avallablhty of addmonal external funds to be secured through the collaborattve efforts of, lLIBINCO and
the ‘Governiment from mtematronal bodies and other pm'ate mstrtutlons LIBINCO shall provide
reasonable support to such Outgrowers on a cost recovery basis andﬁ’such support may mclude technical
assistance, the provision of equipment, fertilizer, processing capac ity, the’ sharmg of ‘éxpertise and the
estabhshme\‘nt of close working links.with such Outgrowers, including the provision.of palm oil seedlings
of the most scientifically advanced type planted by LIBINCO, provided however the cost of “seedlings or

‘cost of, managing the seedlings during the gestation period shall be borne.by third party donors, if

avarlable or pard by the outgrower, at cost, on a prorated basis as agreed w1th LlBlNCO LIBINCO
commits to purchase produce harvested from the outg;rowers m accordance wrth the terms of thrs_
Agreement ‘ ‘ : . . :

s Te p e e s . N .- ey - pee e g kAT

SECTION 13: ENVIRO’NME‘NTAL M ANAt;EMENT P

: r‘:\',.l :'

_ 13 1 LIBINCO's obligations with. respect to the environment shall be as prescnbed by Law mcludmg the .
»‘ Forestry Law and the’ Envrronmental Protection and Mandgement Law ff,{ R U

132 LIBINCO 'shall take reasonable measures to ensure that Productlon does not cause unreasonablef ;
risks to public-health or unreasonable damage to the environment. 'Unless LIBINCO demonstrates that a
partlcular measure is unreasonable, it shall employ. measures as protectrve as.those employed by.Persons
in Liberia“and elsewhere engaged’ in “the productton and processmg of Orl palm on a basis srmllar to
Production under this Agreement.

1'3 3' LTBINCO shall ‘Gonduct an annual envir onmental audlt to be mcorporated mto the Development. ,
Plan Report. -

13 4 Govemment shall, pursuant to Secnons 3 6 and 3 9, take ,uch actlon as s necessary to protect
LlBlNCO from the actions of any Person that causes unreasonable rlsks to publlc health or unreasonable

PRV PO AP B S S §

EC’I‘ION 14 ADEQUATE CAP[TAL

L[BINCQ §ball maintain an adequate capxtal structure The debt to equlty ratlo shall not exceed 3 1,

14
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153 Loss Carned Forward The loss carrled forward penod shall be extended for a penod of 5 years

o Thereafter LIBINCO shallbesubJectto the laws of genelal apphcatlon DR A N Y

161 Rehabxlltatron Term -- Durmg the Rehabxhtatlon Term LIBINCO shall pay to Government durmg
. each calendar year, for all Govérnment Land mcluded within the Concession Area, a surface rental equal - !
. '_ to one Umted States dollar (US$ 1.00 ) per. developed acre, and’ fifty: cents (US$ 0. 50) per undeveloped‘ i
acre ) : Lo

163 Regular Term!
' States Dollars (US $2. OO) per: developed acre-and; ‘one: dcllar (81 00) per acre for. undeveloped areas. ! . Y

-_"' 16 4 y ent AIJ such rentals shall be payable annually in: advanCc, on or before Januaxy lSth of the i
. year for whxch payment is bemg made to the mestry of yFinance of Lrbena S _ B A

VAT

17.2 Petrolegm Leyy LIB]NCO shall pay taxes on petroleum accordmg to the law of general
;:'appllcatlon D TR R ,_;,n.-f;q RN : v g :

~ interest paid to non-resident persons and institutions during the rehabllltatlon period thereafter the Law of
- General Application shall apply. "Multi-lateral financial or developiment institutions,but not commercml B

R TR

. '

o e orT
!

- '

_ i

| SECTION 15: INCOMETAXAI‘ION | IR

‘_‘.,,.

15. 2 . Determiination_of Taxable Income - LlBINC‘O’s net taxable income shall be computed in
accordance with the, law of general apphcatlon except as provrded in. Sectlon 15.3. AR

starting from the first year in which LIBINCO has taxable income under the Law of General Applxcatlon \ : ol

SECTION 16: SURFACE RENTAL ST T S N :

~

Durmg the Regular penod LIBINCO shall pay to’ the Government two Umted ,

16.3 Inﬂaﬁon All surface rentals shall be ad_)usted once every ﬁve years to reﬂect the rate of mﬂatlon in o
. Liberia, as calculated by the “Liberian. GDP- Implicit Price Deflator” or such other index as the parties bl I
-tnay agree but such adjustment not to exceed 20% for: any 5 year period. Any obligation'to pay surface Al

rental w1th respect to any land leased to LlBINCO pursuant to Sectlon 32 shall be as set forth SRl

SECTION 17 OTHER PAYNIENTS TO GOVERNMENT

17.3° Wxthholdmgj’ax on Interest and Dlvxdend - LIBINCO shall w:thhold ten percent (10%) tax on any .' N

banks shall Jbe-exempt from this, w1thholdmg tax durmg the term of the Agreement

1731 LIBINCO shall thhhold ten percent (10%) tax on any d1v1dend dlstnbuted durmg the
rehablhtatxon perlod thereaﬂer the I_aw ,of General Applln.atlon shall appl)ﬁo>

v ag.t'r.f, I I

5

[HV!'””‘ e —— _. —

T e

lncome Tax Rate LlBINCO shall be taxed on lts net taxable income in accordance w1th the" ',- ;'
. Tax Law of general application provided the aggregate rate of tax applicable to its net taxable i income ;. 4
LS shall not exceed thirty (30), percent for the Rehabxhtatron and Regular term of thxs Agreement

- mport Duties -~ LIBINCO shall be exempt from payment of such. unport dutxeslas are generally' R
.appllcable under Law in Liberia on. ltems of agncultuml industrial machinery, products, capital.spare "y |[I}||
parts, supplies and equipment, and raw materials used in Production and LIBINCO Activities: (including.” & |ii}{.
-~ but not limited to tractors, bulldozers, graders, four-wheel drive -vehicles, seeds; fertilizer, oil mills, & i
_ sterilizers, oil transport tankers and other such items) | for the Rehabilitation period based on approved list - |ii|
" of items hereto, attached in Schedule. “A” -and. therealter the. law of general apphcatron shall apply BRI
'LIBINCO 1s not required to pay any duty on medical and educanonal products supphes i




: Mlmstry of Fmance

17 32 Wrtholdmg Tax on Other Income:" -~ LlBINCO shall wrthhold ten percent (1 0%) of payments to
Non-resident Contractors . and "eight percent (8%) cf payment ;for resident Contractors during the
rehabrlltatlon perlod thereafter the Law}/ lo,fggeneral Applrcatror{rl .hall apply

: i ' . iy :
174 Community Develo ment Fund‘ 'LIBINCO shall contlrrb' b
sale to a communrty development fund dunng the Regular Term

né percent (1 %) ’of its annual gross

17. 5 Oll Palm Development Fund — LIBINCO shall contnbute half of one percent (50% of 1.0%) of
its annual gross sales to an oil palm development fund durmg the Rehabrhtatlon Pernod and one percent
(l%) of annual gross sales durmg the Regular Term

17.6 . ECOWAS Levy ~ LIBINCO shall be subject to the ECOWAS trade levy

17.7 Insgectlon Fees ~ LIBINCO. shall utrhze the services of the inspection company designated by the

{ . .

. 17.8 Tumover Tax: LIBINCO shall pay two percent‘ (.2%)-tumover tax during the Rehabilitation period

to be applied against future tax‘obligations and therea-fter the law of general application Shall apply.

17.9 Goods & Services Tax: « LIBINCO shall be exempt from Goods and Services Tax durmg the

. rehabilitation period on capital goods or materials and : supplies used directly for production, or to social

obligations as listed in'and according to the terms of Schedule A and shall thereafter comply with the
law of general appllcatron

17 10. Cap1tal Incentrves and Allowances Durmg the Rehabllttatron perrod LlBINCO shall be entitled
to;: e E

(a) In addition to any capital incentive deduction allowed under Section 204 (d), of the Revenue
- Code of 2000 and subject to that subsection’s tax' cost reduction rule but without the limits
. specified in section 204 (d), there is allowed an incentive deduction of 30% of the purchase prlce
of equnpment and machinery used in the actrvmes in the year that qualifying asset is placed i in
service. . : - ' :

-(b) In addition to the incentive deductron allowed under Qectlons 204 (d) and 204 (e) (2) (A) an
+ additional - five percent (5%) zonal mcentne deduction on all capntal expenses mcurred m
Grand Bassa. County ‘ - -

(c) When cemﬁed by the Mmrster of Fmance LIBINCO shall be granted an additional five percent -
(5% ) incentive deduction for investment activir. 1es prbvrdcd LIBINCO employs more than one
thousand (1,000 +) people in Liberia -

1

l7 ll Customs Users Fee LIBINCO shall be subject to the Custom Users Fee as per the law of general o

‘ applroatron

4

SECTION 18: FINANCIAL REPORTING AND CURRENCY

cr

18.1 Accountmg All of LIBINCO’s accounting under thls Agreement shall be i in Dollars and all

- amounts paid or received; and obligations incurred or transactions carried out, in Liberian Currency or
‘other currencies shall be converted to Dollars in accordance-with and pursuant to generally accepted

accounting principles (except to: the extent inconsistent with the-tertns of this Agreement) based upon the
Prevailing Market Rate of Exchange between Dollars and any such currency. M

16

o

T

S R

S T 1 . ~ =
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places as they choose. Without prejudice to the generality of the foregoing, LIBINCO shall have the
unrestricted. and. unencumbered right. to sell and receive payment for Oil Palm Products and other

.5

_ * Agricultural Products in any currency, inchiding the cuirrency. in;which the Ol P'élxii'i?fbducgs_ and other

o '

- Agricultural Products are sold. ‘All proceeds from such sales may be deposited in non-Liberian bank i

i

accounts and held there, or remitted .t‘quan'k accounts ‘anywhere. in the, world, in any currency.

Notwithstanding the foregoing, LIBINCO ‘shall have the- right to acquire and sell Liberian Currency from )
N sources other than Government at the Prevailing. Market Rate .of Exchange on the date of acquisition. ki)
. : Additionally, any and all transactions between Government and LIBINCO. dealing with or referring to ;

7

Liberian Currency shall be converted to Dollars at the Prévailing Market Raté of Exchiatige a§'of the date . i
,FT R S Cr e '..ﬁ;-'-' [ fnv : D RS Z:f‘ i . 9{:2

— of the‘trar,xs"actjqp.. :
18.3 . Currency.of Payment.— Except as otherwise provided below, LIBINCO shall pay-its obligations {.-
to Government in Dollars, including obligations for Taxes and Duties payable under Sections 15, 16, and -
17 hereof. Any obligation originally stated in Liberian Currency shall be conveitéd to Dolldrs at the i' !
Prevailing Market Rate of Exchange. ,Notwithstanding the foregoing, LIBINCO shall make payments of 1 |
o sums it collects on. behalf of Government, including, but riot limited to, taxes withlield from the salaries |
- . or wages of émployees of LIBINCO, arid any. other sums payable to Gther Pérsons from which a portion | |

s required by Law to be withheld or retained by LIB

INCO on behalf of Governmerit, in the currency in ;|
paid.

- which such ‘salaries or agés or such ‘other sums are 'For purposes of determining ‘compliance by 4
_ , LIBINCO' with any Law (including without’ limitation ahy"'Law determining minimum’ wages) or |

: satisfaction by LIBINCO of any contractual obligation, the.amount of any payment by LIBINCO made °
in' Dollars sKall be converted to Liberian Currency at the Prevailing Market Rate of Excharige as of the '}
date of such payment. .~ . DA S N L AR

- T T .
¢y e 1t - ' AN BRI R
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18:4 " Right to Remit and Receive Payments ~ LIBINCO shall have the right to remit and receive in ' !
Dollars all payments of dividends, inferest, principal and other. properly payable items arising from'gras =" .| ‘i)

. " a result of; or related to, LIBINCO Activities, and to-do so free of Taxes and Duties on'such remittances l

or receipts.except.as permitted by this Agreement; and_without penalties, required total or partial. | i
- surrender, excharige or confiscation of such Dollars, or other direct or’indirect restrictions on. sugl‘l‘ BRI AT
‘ , g oo B e e e R T A O N R A 1P ho i

e SRR "
- remittances or receipts.-

v
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] CIBS Audit o T Lt T A B T
e . {8),.", LIBINCO shall cause its books. of acdount to be audited within 3 months, or such longer !
" period of ime as the Miniser of Finance may Approyo, aftr the close of cach fiseal yeat by ™
' independent auditor (which shall be a reputable accounting fifm' selected by LIBINCO) and a* "
.copy of the annual financial statement duly certified by said auditor which shall be made public . |
" and any management lettets or. similar communications ‘shall be: fiirnistied to Government within"' <
- ‘such period as provided by law. aftef its receipt by LIBINCO. ' Government shall have the right’
- freely to discuss with the said auditor the results of the audit-and certifidation, LIBINCO shall

take all reasonable medsures to ensure that said auditor shall cooperate fully in such discussions.” ' /i

- + The foregoing shall not in any way imply dccéjtance of any such audit or certification by’ : -ij
= : - Government or preclude Government from auditing such books of account as provided under' " '}
Law, provided that Govemmentsha]_l_gr»oyide .LIBINCO with & copy of any such audit wjthirg_ 45 iy

- . days of receipt. , However, ofice either Government or LIBINCO® has. audited’ any book of |
: o - accounts, the financial statement thus audited shall be considered acceptable and the audit results = |
- binding and conclusive,as to iis firdings, uriless a Party ‘shall have ‘indicated to_thé'contrary,. i |

-,y Within 3 years afier its receipt of a copy of the audited financial statemert, .

') I LIBINGO had, piseuant 16 this, Agipemen, nderpiid. it income s Habilty,

© /7, Govemment may, subjec 1o Law, ssess inorst and ponals 17 LIBINGO ha overpaid ¢
______ . o © “'+ income tax liability, then it shall be entitled subject to Law to reimbursement or, in its diseretion,

’ E |
} ; t‘ l
' !
‘ ' 18.-2;. Exchange Control ,—lLIIBINCO_ shall. at all times have the right; y&it_hput;rqstlr‘ictigh,_diregtly or l !
— indirectly, by Government, to Gbtain, hold, deal with and disbursé finds in such manner, cirrencies and : i
. il

=y




i

i

i

i

: to a credit in the amount of such overpayment against any Taxes and Duties that it owes

|y T ‘. . v : . . I N 1 M s, T R M T
. Govemment. , T - Lo

o . .

© {c) -."Coﬁform@qé to Law.; Except as specifically p{fé@i{iéd in this Section 18, the obligations g

1. of LIBINCO shall be as prescribed by Law includirg the Financial Institution Act of Liberfa.

t

y 7' SECTION19: RECORDS REPORTS AND INSPECTION

19.1 _Maihtenanée of Records — LIBINCO shéi'I_maintéin‘, at its principal o_’ﬁ‘ice: in Liberia or, upon prior
Notice to Government, at any other office in Liberia:. =~~~ I s

. r (@  An original of all scientific, agricultural,” operational, technical, industrial ‘and
Do _commercial records, studies and reports (except correspendence) received or compiled by

| LIBINCO in connection with its operations under this Agréement (together with any elevant _,
underlying data); and o ToL o

o (b) - Complete, accurate and systematic financial records of all of its transactions, worldwide, o
i relating to its operations under this Agreement, including ‘all sales .of Oil Palm Products, to

j . LIBINCO customers or any sales by Affiliates of Oil Palm Products where such sales are used to,

i . ' compute any item of income, deduction or other amount affscting the liability of LIBINCO and -
1 ofsuch books of account and other financial recqrds of operations as may be required by Law.
119.2 Develgpment’ Plan —~ LIBINCO shall sibmit an anhual rolling 5-year development plan (the '
‘§"‘Developme‘nt Plan”) which will include those items specified in Schedule B or as may be otherwise
agreed by the Parties from time to time. Once submitted, the Development Plan shall be subject to
?Erevieyv, and comment, but not approval, by Government, except as provided for in this Agreement. Any
reporting requirements which require approval by Governiment according to Law or this Agreement shall
ibe reported separately as spcc;iﬁ;eﬂd by Law or this Agreement. -, = . I

s

119.3 Reports — LIBINCO shall siibmit such reports to Government, in such form, in ‘such detail and at
such times as Government may reasonably require, with respect to the subjects 'specified in Schedule “C™
attached hereto or such other subjects as may be otherwise agreed by the Parties from time to time - i
1(“LIBINCO Activity Report”). To the extent that reporting réquirements for the Development Plan and,
| Reports on LIBINCO Activities overlap in frequency and content, they shall be included only in the -

i Developrment Plan with appropriate reference. This Section 19.3 ‘shall not relieve LIBINCO of its
obligations to make such other reports as may be required by Law to such persons as designated by Law.

i 19.4'Iﬁspecti6n - Government may, ’tlﬁr‘_o:ugh' its éﬁltilorized' rébreﬂs_e}rit;tti‘\"é,;‘ at any ‘réaé@naﬁle” time upon
! not less than 24 hours Notice, inspect the records of LIBINCO described in Section 18 hereof and (to the

il extent Production is not unreasonably disrupted) any and all facilities and areas related to any of the
i operations hereunder. LIBINCO shall make all reasonable arrangements to facilitate any such inspection
| and shall .make its appropriate employees available to fender assistance with’ respect to’ any ‘such
Linspection. o . S e T

;o L S

| markgting strategy, customer listing, processing information, etc shall be designated as ‘confidential and

| shall Uised only for the purpose for which it was obtained and 'shall be maintained in confidence as to.
! third parties by Government and its representatives except as may. otherwise be required by a final, non-
| appealable order of any court having jurisdiction.” Should any Person make a demand upon Government
| in the course of litigation or apply to any court jin Liberia for the production of such confidential
information, Government shall timely provide Notice to LIBINCO prior to rey;aling such information s

e . : .

i
)
E 19.5 Confidentiality - Trade secrets as is generally’ acpe'pfedi it the'Oil Palm industry ‘to ‘include
f
i
]
I

1l that LIBINCO may have an opportunity to intervene in the matter.. .~ "
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20 l “This Agreement and any rrght or mterest herern shall not be sold transferred or otherwrse a551gned
mongaged pledged or otherwrse encumbered by’ LIBINCO to’ any person, ﬁrm, group, or trust wrthout
the prior Written consent thereto by Govemment of whrch wrxtten consent shall not be unreasonably
withheld. =~ = . o ’ ’
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SLCTION 21; FORCE MAJEURE ’

Brromarenr e ety !.,\“: .

21.1 - Definition - The term "force majeure" as used in this Agreement shiall'méan ‘acts of God ma_]o ,
breakdowns in the factory-or other Infrastructure required 1o maintain Pr)oductlon,,accldents wars,-acts of
war, lnvasrons acts of pubhc enemics, hostllmes (whether war is, ec,lared or not), terrorrst acts, Or senous

threats against the safety of LIBINCO's “employees or asééts, frade of commercial of other Yestrictiofis’

imposed either by any sovereign, embargoes, blockades, revolutions, nots, civil con}motrons, sabotage,
prolonged’ “strikes “or other ~industrial, labor or employer-employee disputes, _fires, explosions,

‘unavailability of or interference with the usual means of transporting Agricultural Products shortages of

materials required for Production,, earthquakes or any other natural disasters, eztproprratron of facilities or
goods, epidemics, public health emergencies, a major botanic diséase that causé considerable loss to the
Concessronarre,tand any similar cause, provided any, such cause was not thhm the reasonable control of

- the Party claunmg suspension and could not have been’ avoided or dvercome by $uch Party through the

exercrseofd‘uedrhgence T R TR .
21 2 gphcatron' In the event of any Party bemg ‘rendered unable m whole or' in 'part by force

money due hereunder that accrued prror to the commencement of force majeure such Party shall give,

S Nottce and the partrculars of stich' force majeure in wrrtmg to the other Partres as soon as practtcable after

"

T -

: 21 3 Cessatron.ff

,lts occurrence Thereaﬁer -any. oblrgatron of the, Party giv mg Notlce of force rna_]eure that said Party 1s .
P _.unable to carry out because of. such force majeure shall be suspended durmg the contmuance of any
: mabrhty 50, caused but for no longer penod and such/mdbrhty shall, as far as-practrcable be. remedred
_'wrth all reasonable drspatch All time penods specrﬁed in’ thrs Agreement for. the- performance of

obllgatlons or the en_]oyment of’ rrghts that are‘affected by force m.a_]eure except in: connectron wrth an
obhgatron to make payments of money . that accrued’ prror to the commencement of force ma_yeure but,
including the Term of this. Agreement, shall be extended by the penod of tlme ‘the mabrhty caused by o
such force majeure exists. Sixty days after giving ‘Notice to Goveraiment, LIBINCO shall ‘each have the

right to terminate this Agreement w1thout~further obligation or cost { (except ; for obhganons and costs that

accrued pnor to the commencement of. force majeure) if a condmon of force ma_)eure has exrsted for 4
period of one year or more which renders. Productron 1mpract|cable or unprot' table or prevents

‘ Production, the export or sale; of Orl Palm or the exercn e by LIBINCO of 8 substantral part of thelr

nghts under thls Agreement N . . i
T ERGITIRE 2 1T ',.‘h"-' o '.‘ru"_ RS

EETIS

t the cessatxon of the F_ rce Majeure, and aﬁer bemg duly notrﬁed by the Government
of, the cessation of the Force major in wrmng, the fallure of the’ Concessronarre to commence operatron

1"_",/‘! :

) wnthln six (6) months shall constitute ground for th c'ancellatron

1




\ : o . . » 1
| 22.1 . Termination by LIBINCO - Notwithstanding arty other provision of this Agreement, LIBINCO |
[ shall have the right to terminate this Agreement at any time, either in its entirety or as to any part of the :
;;; . Concession Area, and without cause or llabrhty to Government, subJeet to this Section 22, either three ",

i

|

I

)

.- hundred sixty-five .(365). days after gmng Notice to Govemment or alternatwely pursuant to the i
. provrsrons of Séction 21, provrded that in the case of any partlal termination the 'Govérnment miay elect li3 )
‘ to treat such paitial termination as a termination in its eatirety by LIBINCO. Any such termination shall’ {0 & '
A be subject to the obligations of LIBINCO under this Agreement that accrued rior to the. date of / oy
termination, including their obligations under sections Z22.5 and 23. ' . ‘ H
- i

‘0
¥

22.2 Termination by Government - Sub_;ect to the provisions of Section 22.3, Government shall have
the right to terminate this Agreement if any of the following "events (hereinafter called "Events of
Default") shall occur and be eontmumg

Ll ay 'LIBINCO'shall fail t6 comply with its aterial obhgatlons under this Agreement and such’ | [°
R farlure shall have a matenally adverse effect on Govemment to include but not hmrted to: : s
i Dl e : . 4 4 T
I . . (1) leure to pay the acreage rental fee due and payable durmg the concéssion penod as |

2 I N A stlpulated in Sectrons 3 2 and 16 ,

Loy

3 F T ”: o (11)3 leure to clear and plant the acreage as stipulated in Sections 6.6 & 6.7 -
: oL [ A [TV R e G T e e L ST
1 I (iii) Fa’i’iuéé ‘to invest as stipulated in Section 6.1 or purSu’a'xnt to section 19.2

N ' (iv) Violation of other clauses of the present agreement and farls to cure after being - a1
st 14 . duly notlﬁed m keepmg wrth the prov1srons of hlS agreemem o o 11

N
Foo.

=

b) LIBINCO shall voluntarlly make an assrgnment of all or substantrally all of its assets for the’
beneﬁt of credltors other than an assignment made to $ecure indebtedness incrred in the ordmary course’
of busmess file a petition or application to any tribunal for the appointment of a trustee or réceiver for all IS
or any substantial part’ of LIBINCO's assets; commence any" proeeedmgs for its" bankruptcy, i
reorgamzatlon arrangement or msolvency under the laws of any jurisdiction, whether now or hereafter in ] "
effect, or if any such petmon or app]rcanon is ﬁled or any such proceedmgs are commenced against it, R M
i indicate " its approval thereof, consent thereto or acqulescence therem ‘which proceedmgs are not ' i !
SR dismissed’ within mnety (90) days’ of commencement; or’if any order is entered apporntmg any such ¥ 4
‘ trustee of réceiver, or adjudlcatmg LIBINCO bankrupt or insolvent; or approving the petrtron in any such : | '
-proceedmgs, pemnt such order to remam in effect for more than mnety (90) days ' )
. }

(c) If LIBINCO ‘shall cease Commercml Productron for a period of 365 or ‘more consecutlve o
days unless such cessatlon is consented to by Government or rs eaused by Force Ma_)eure ' Ll

723" Opportunity to’ Cure--In the case Of an alleged’ Event of Default described in’ Sectlon 222,
Government, before taking any further action, shall provrde Notice to LIBINCO of such alléged
occurrence of such Event of Default and of Government’s views in that regard and shall offer LIBINCO -
a fair opportumty to consult with Government to resolve the mattér; - If,-after-a reasonable'period of time:-
of consu]tatlon Governriient is of the reasonable opinion that the matter cannot be resolved by further
consultation, Government may then send to LIBINCO notice of Government's intention. to terminate this
Agreement. If the Event of Default is not cured within sixty (60) days after said Notice of Government’s
intention to terminate, or within such longer period as may be nel.,essary to allow a reasonable perrod of
time to effect such cure, then thls Agreement shall be terminated.- : »

f
C1 T i
S ‘224  Dispites Reggrdmg Events of Default - Notwrthstandmg the provisions -of Section 22.2, if o ?i :
| “LIBINCO disputes whether there has been an Event of Default described in Section 22.2 and within'sixty [

E (60) - days after recenpt by LIBINCO of Government's Notice of its intention to terminate refers such 1
gifl i - dispute to arbitration in accordance with Section 24 then termination of this Agreement shall not tak | of
11




o 22. 6‘and Sectron 24777 B TR
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193 l 0 ‘Non-Movable Assets Upon termmatlon of tlus Agreement and subject 10 Sectlon 23,748l
““permariént Tion-movable tangrble ‘assets of- LIBlNCO in the Concession’ Area, which are riot ‘othérwise

< effect antil thié finality of, and in accordance with,:an’ arlntratton award upholdmg Government s rlght to
terminate. . » FHDE W0

z22 5 Wmdmg-up Commlssron- R

’n' RV P s

- '7* (a) At the- ‘time of Notrce of" any termmatlon 6r non-renewal of thrszgreement, pursuant to its
terms, the Parties shall setup a* wmdmg up- éonimission (héreinafter teférred: to’ as' the: ‘“Commrssron")
~which® ‘shall- ¢onsist of " the- Minister -of - Agriculture és "Chairman “of -thé Comimission;: the County
Supenntendent and tWo'(2) additional members 1o be appomted by the Governient and four members to
“be- ‘appointed by LlZBlNCO Each rhembét of the Commiissiony mcludmg the chairmar, shall have only
one vote. . _ e

(b) The chairman of the Commrssron shall issue a Notice and agenda for the first meetmg of the
“:Comimission, which shall be held "o “later. than ‘thregi(3) ‘weeks -after. the establishment of the,
Commission. Thereaﬁer the Commlssmn shall hold penodrc meetmgs at least once a calendar month

l - - B . i 3 -~ “ =Eyre
KiRX ;A;_r,._'”‘ [ 5 AN YT Looayv 1}»' o ‘.,.\-1 ,,‘ " b‘f‘,., i l"l

-

o ) L[BINCO shall present 'to’ the Comimission a ‘detailed report on the status of the operatrons ‘of

LlBINCO undér,” this Agreemerit 50 ‘thiat the Commission will. be'able: to - make recommendations 'to

Govemment -on-steps, whrch Government-might take under the ¢ircumstances with'a v1ew to preservmg

the Viability'of the enterpnse employment in the area arid the centers of populatron siid s vale e

B

. -~ - % . . N Vi i cepto " N . R
L ";\44 it AN 1'1’:»»,: HEA :,x.\,l..‘ X u»l"‘s.z’l;‘»!\l PR l STl Ll T

©(d) At the’ request of: Govemment the (‘ommtssron shall*establish- plans’ for: the fuli~or: partial

_cessation Qf operations includinig; bt not limited' to, the dispositioi’ of'assets diid their demolmon and/ér
removal accordmg to this Section 22 and Sectlon 23 '

o ;.:\. [ A SRS rv-".wr'.

(e) At the request of either Party, any" meetmg of the Commlssron shall 'be .held outsrde‘ Lrberra,
¢ N q [t

and the requestmg Party shall be responsrble for the travel’cost of the pamclpants BTN SR
Py NS o ;f-:: JI‘ )71‘ Jxl"“ ’”.._x«l,“ N "‘ s l‘”';:.ﬂ,“:
(t) LIBINCO i may elect not to partrcrpate on' thé-Conirnissiof,+iii- Which eventitheir obligations
i under this” Sectron 22:shall be hmrted to providing the information requrred i Sectron 22 (c) above” BE
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22 6 Contract Reémedies’ Preserved The termination'ri ghtSJ provided. in' thissSection: 22 are'in: addition
to, and not in derogatlon of, any remedial right to damages which either Party may have, pursuant to
"Sections 24.7 and- 25, and: apphcable Law’ as set forth in Sectxon 275 belowy for- a«breach by the other
JParty ofthrs agreement T P T Tl e e Dot i e '

SECT][ON 23 DISPOSI'I OE OF ASSET

R RPTIL AT FA AT

- thé:propérty of Govérnment, shall-become the property of Governtiiént without charge Oilpalm trées'are -
pernament non-movalble assets as used' in the precediny’ ‘sentenice: " [n the ‘evetit-of a breach by-either
Party, the value of the non-movable assets shall be taken into account in any award of damages pursuant

a8 f);.m’,-,.u

. Shee . ¥ s
Y LOVERIG L Y DA

this Agreement and »W1th respect to‘edch

N

9232 -"Movable Assets - At any tlme after- termmatlon ‘of

i movable asset of LIBINCO in'Liberia, which either.of them desirés to' sell(other thafi’to one anothé,'or

“the ' successor of erther, at fair ‘market price), Govérnment shall have the-first option to purchase such
- assét- at-the fair market | pnce thereof; such price.to' be'paid in-Dollars."If Government does not exercise
“such’ option wrthm nmety (90) days' aﬂer being’ informed: by LIBINCO ‘that it ‘desires o sell-such- asset,
uthien L[BINCO ‘as thé case” may be; may sell suchi asset to-any-other:Rerson; including" Governmént: for
~stich- price as it may beable'to obtsin: therefor, of-rémove such. asset from Liberia. The’ proceeds*of any

. ‘e (i L
I - N
' . y

such sale shall accrue to the seller ,*If ‘Government: pur«.hases any “suchasset, it shall‘pay the ‘purchase &)\‘ |
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- price :within, sixty - (60) days after such _price has been agreed upon or determmed unless the Parties
otherwise agree. , . Ltoemd
233  Removal of Movable Assets -- Government, by Notice io LIBINCO within-a reasonable penod
but not to exceed one (1) year after termination of this Agreement pursuant to Section 22, may require
..reasonable disposal or removal; in accordance with-Law, of any.or all assets, _including unusable assets,
: remaining within the, Concession Area after total disposition of assets in accordance with this Section 23,
and if LIBINCQ does not reasonably dispose of or remove such asset or assets within a reasonable penod
. after’ said Nohce .Government may effect such: reasonable. drsposal or removal at the expense of
LIBINCO and LIBINCO-shall -not be entitled to any, income realized from the: salvage valye of such
assets .
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sECT10N24 ARBITRAT[ON e

24. 1 Submrssmn to Arbrtratron - Any drspute between Government and LIB]NCO (mcludmg, but not
;limited to, any drspute concerning an actual or purported act.or omission by LIBINCO arising out of, in
-relation to -or in connection ‘with_:this-Agreement or its formation, or the validity, interpretation,
performance, termination, enforceability or breach.of this. Agreement Wthh is not specificaily provided
elsewhere in this Agreement for resolution by submission to an expert; shall be settled by binding .
arbitration under the rules of the Center in effect on the Effective Date (the " Rules") The law applicable
:fo-any arbitration shzll be determined pursuant to Section 27 below. In the event of any, conflict between
~the Rules and this, Section 24 I, the. prov1srons of thrs Section-shall- govem S ;

%
hog

24 2 The Parties agree that this Agreement and LIBINCO s operatlons pursuant hereto constrtute an
“investment" by ‘reason:.of the expenditure of a considerable amount -of money in Liberia and that for
purposes of Article 25(1) and 25(2) of the Convention wrth respect t to the Jurrsdrctron of the Center
pursuant to the Convention, any dispute subject to this Section 24 is a legal dispute arising. directly out of
an-investment between a contractmg state-and a national of another. contracting state and LIBINCO is
and shall.at all times.remain a national of another contracting state by reason of foreign.control. Either of
the Parties to such dispute may institute arbitration Proceedings by giving Notice to the other Party and
.notice to the Secretary-General of the Center mcludmg in each a statement-of the issues in drspute

24 3 Nattonah — Notwrthstandmg the mcorporat\on in leerra of LI_BINCO LlBlNCO shall be'
treated as a Person that is a national of the United Statzs of America for purposes. of the Conventron and
of this Agreement.

244  Arbitrators - Any arbitral tribunal constituted pursuant to this Agréement shall consist of one (1)
;arbitrator to be appointed by Government, one.(1) arbitrator.t0 be appointed by LIBINCO-and one (1) '
-arbitrator;, who, shall-be the presrdent of the. tribunal- and shall be a citizen.neither of Liberia nor. of the
United States;:to be appointed by, the Secretary-General of the Center, wrth the consent of both Pames
-No such arbitrator shall have an mterest in the matters in dlspute T S
24 5 Referee - At the request of any Party, any matter otherwrse subJect to arbltratlon under this
Agreement shall instead-be referred- for resolution to-a single referee to be appointed by the Secretary-.
..General of the Center, or of any successor entity as provided for by Section 24.11 below, except for any

- dispute arising out;of or-related to. Sections 2, 3, 5. 15.:16, 17, 18, 19, 20, 22, 23,25, 26, 28. & 30. of
.this Agreement, which must be referred to arbitrators appomted pursuant to Section 24.4 above unless

. the Parties agree that-any. such dispute. is not material, in which event it may. be referred to the Refereev
for.decision. The-decision of the Referee shall be final and binding unless appealed by any Party or. by
LIBINCO to arbitrators-appointed as provided in Section 24.4, who shall examine the Referee's decision -
only ‘as-to manifest error'of law," findings of fact that.are not supported by any. credible evidence; and

abuse of authonty, misconduct or other unauthorrzed act by the Referee: / !" T

~ . - o ¥

o,

Tk

-

P L A s b ————

i -




"

¥

-0y ey

. award shall be assessed and payable. in, Dollars (determmed -at-the. Prevailing Market Rate of Exchange if

X
monetary award until its satisfaction. If LIBOR should cease to be reported ‘then the rate to be applied’ ft
shall be another, .agreed substltute rate.~In any case, the liability.of LIBINCO or the Govemment shall not J;

. exceed the fet .book value "of LIBINCO (determmed pursuant to., generally accepted accountmg g
prmcrples) at the time of the award. . If the decision:of.thearbitral tribunal is adverse to erther Party, then ,

' | partlclpate in such, proceedmgs by right, of subrogation. | ... i~

”4 6 . Venue o7 Arbitration proceedmgs conducted _pursuant - to, \thls Agreement shall be held «at, the
Center in Washmgton D.C., or such other place as the Parties may agree, subject to the approval of the

Center and the arbitrate tnbunal appointed pursuant to this Section 24 and shall be conducted in the 3 ?

English language.The costs of the proceedmgs- shall, be-assessed; and: borne in such manner, as the

. arbitral tribunal shall decide. Any procediiral issues that cannot be determined under the arbitral rules of "
' theLCenter shall be determmed -pursuant to. applicable, law as set forth in Sectioni27.;, 1.0 ¢ . .';31“ iR

JL) i
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24 7 Award -- The arbltrators shall, by maJonty vote, render a wnttenadeclsron statmg the reasons for
their award within three (3) months after any hearing conducted has been concluded. Any monetary

the, award mvolved an. obhgatlon _expressed in-any currency, -other than ‘Dollars) . through a,.bank
desrgnated by the recrplent, and any award to LIBINCO shall be. subject; to any, Taxes and Dutles

Each Party shall bear its own costs and attorney fees. Neither Party shall have any liability for erther
consequential damages (except for purposes of setoff) or- -exemplary or punitive damages, but interest at a
rate not to exceed the London Interbank Offering Raté (LIBOR) existing at the time of such award, plus
one (1) percentage point multiplied by the amount of the award shall be assessed from the.date of any »

the, arbltral tnbuna] .may;y.in rts dlscretton, specify a reasonable, penod of grace .to cure any defect or.
default on the' part; of erther of them.in their obligations; provrded that, such penod of grace shall .not.

exceed one, hundred and elghty (180) days for:the-making of: any payment requrred by such award vl
SN

Y Cog e i ;‘Vt‘,“;r‘r‘vr - DI IRITEE TN S : P 1}«‘ seird Wir ¢ iy i

24. 8 Warver of Soverer@ Immum_ty -- Government hereby 1rrevocably waives any defense, of the act M
of state doctrine, to all claims of immunity from the arbitrators' jurisdiction and from the enforcement of
any. arbrtral award- rendered, by(a tribunal constituted -pursuant to.this..Agreement, including, but not"

limited to, immunity from service of process, immunity from the _]unsdlctron of any court situated in.any.

state, country or nation and immunity of any of its property from execution with respect to the entry,
recognition or enforcement ofan award made by-suchtribunal..: .. .0 -0 RETNIISE

24.9 .- Reservation. of Rights -~ The right to refer,a. clalm .or dispute to arbitration hereunder shall not be
affected by the fact that a ¢laimant or respondent has. recelved full or partlal compensatron from .another,
Person for a loss or injury that is the object of the claim or drspute, and any such other Person may

RIS T u; “\;",;
,G oh e ,,

24.10 w S is agreed by the Pames that the arbitral award of any arbltral trrbunal
constituted pursuant to thlsnAgreement may .contain such-orders (including, but not limited to, orders for
specific performance except in the case of Government where ;national. securlty and publrc safety are
concerned, other equitable relief-or monetary damages) in respect of or affectmg any of the Parties,.
(and/or, any; loss, -or;damage; suffered by.-any of them); as such arbitral tribunal determines to be
approprlate in the circumstances. The Parties, subJect to their respectlve obli gations contained elsewhere;
in this Agreement, shall take all such actions as are necessary to give full and complete effect to ‘the
award which, m accordancefwrth its.terms, shall be.binding.upon and enforceable,against them.

24.11 Successors - The consent to the Junsdrctron of the Center as, set forth in, thrs Section 27 shall

equally bind any successor or successors-in-interest to either. Party to thlS Agreement Should the Center
be replaced by, or its functions be substantially conferred upon or be transferred to, any new international
body of a similar type and competence, the Parties shall have, the nght to submrt any, dispute to such body
for settlement by arbitration in accordance with the foregomg provrslons of thrs Sectlon 24. Should the
Centre cease to exist entirely without replacement, then any Party may submit any dispute arising under
this Agreement to the International Chamber of Commerce for arbitration. in, accordance with the terms
hereof and its rules of procedure or to - such other -arbitrators tasvthe Parties shall agrce upon In al

w4

“\
4
i

SRR IR SR CamAe T T T ELALT

S d

—m - e Ep -

ettt

R

T




i?
cﬁ,lrcumstances‘ however the nght to arbltratron set forth herem sha]l remam at all trmes fully bmdmg on
bothPames S : . R w*’:.- o = et
| ORI NS A A ‘(""," Lo DL "'"' o ’ E S SR HD ML Tl
: R x . SECTION 25 ]NDEMNIFICATION j'- o ae : ‘
;2i5 l L[BINCO shall at all times mdemmfy and hold Government harmless from all’ clalms ‘and -
| liabilities as a result of contractual breaches by LIBINCO to thll'd parttes or by the Government
iI. authonzed representatlon of LIBINCO "_" A e : :
% Government Indemmty Govcmment shall at’all ‘times' mdemmfy and hold harmless LIBINCO
| from all'claims and liabilities as a result of contractual bréaches-caiised by the Government to thlrd v
pames or by LIBINCO authorlzed‘representanon of Govemment e - SRR
Ly e .‘-'_' S . e R ‘ . . P e 4 . e
i TR T 'SECTION'ZKS:*NOTICES SR e e e
R R R I T S RPN R SR RS PR S
12w6 1 ertten Commumcatlons—"‘ IR I IR !
;‘ : o o P SV PRSP PP IO I
| (a) All orders, approvals declarations and/or notices of any kind required, expressly authonzed

‘or provrded under this Agreemeént (hereinafter each referred to"as a "Commumcatlon") between”

Government and LIBINCO shall be in writing delivered by hand, by fax, by postage prepaid, regrstered

) .manl by any other means of communication agreéd upon by the Parties, or shall be made: pursuant to*" g

Sectlon 262. ‘Any Commumcatlon sent by Governmient shall be signed of ‘behalf of Governmént' by any
one of the Persons désignated as the Minister pursuant to Section 1.24, and any ‘Comimunication sent by -
LIBINCO shall be signed on behalf of LIBINCO by erther the Managmg Dlrector of LIBINCO ora

‘ Chalrman of LIBINCO

I S T U ALY S T

" (b) A dehvery of a Commumcatlon to a Party ,hall be deemed to have occurred in ‘any of the

i
17 ENRATIT] I

<

3 followmg clrcumstances S I R S ) »
: USRI : ‘ <y "_-~1\' ,", Joou gy 7 fey R S I _.""’“.ll e LA | '4{
i (l) The Commumcauon has been ‘sent pursuant to- Sectlon 26. 2 below; . b M
i i
'ff*I " (u) The Mmlster in the case of the Goveinment, or the Managmg Dnector of L[BINCO“‘ vl ‘ i
o lor Charrman of LIBINCO has srgned a return recerpt of regrstered mall N 1
s _ R PRI ] . I | X
f ; - (iii) A fax conﬁrmatton of recelpt has been. electromcally lssued to the sender mdrcahng M 11 |
" recexpt ofa Commumcatron sent via recewmg fax devrce ata fax number authorrzed hereby, T | ’ "
L ST RS oo | ,i
i‘i" : : (1v) Verlﬁca‘non of téceipt of the’ Commumcatlon has been obtamed m any manner -
il spemﬁcally agreed to 1n wrltmg by the Partles, or RIS L R , ) .
3&5 ' . R b;‘ I f A ‘ - " " . N “"?ﬁ"" LA
X E T afl v A Pa has d1rectl or mdtrectl acknowled ed recel t of the Commumcanon m
Al y Y g¢ P i ,
:\i ?Nntlng IR LS - (OWPEE SN C 7'..:“ A . AT i ' ST e .“» i K i
5 (©) All Commumcatlons from Government to LIBINCO shall be sent to'the followmg addresses | %
! i I
) | . I
N T oy " e L g t et Y 57
o \ Mr.J.H‘Jaoudl_ T R i
Enl C BNCORamEe, e . I
H 4 - .7 " Hard Rock Compound ST M T e ‘ 1
L et UN Drive, Mamba Pornt sl e e o 1
:i | S “Monrovra, Lrbena ST T T e e '{
Hu ' ‘ R N
il SRR ¥ g i
N i . , .- ] 1' H[
Pl ks ; i ‘ ' L
A I
i A
Ll . 1! :(
i I cH
~«i n‘ - ‘ P , f
Sk : B
E ) bl
L | = -




d

S e

E

.

i3

i§)

i

. Vot Y . Wy

§ L, . . - T T ST P i
me v opt o O S ROTAK: LIS LRV B A mg?
e ¥ Y ¥
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“Phone 760-758-5049
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(d) A]l Communtcatlons from LIBINCO to.Govemment shall be sent to the followmg address ?‘
v o 4N i : J'.g;,_,x?.‘iﬁ‘x’ﬁ,) Yt mum S atsE b

4?,,,,‘ . ,‘, The Mmlster-of Agnculture z wi‘
7 Mmtstry of Agriculture | = g,
o ‘—19 Street Smkor,.n;,, S e ;
PO..Box 10-9010, . . oo o 4o -',\<~,,\;.;¢~ :
Monrovxa, Republlc ,of leena : :

'1' Y s
I IO )

- !,,.,;l.\_.' J;,;_,..The Mmlster omeance PR B

RERTRCTS Mmlstry of F inance,; .., r 5 i
) " Broad Street . o
“P.0O. Box 10-9013

e Monrovna, Repubhc of leerla o
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. The Chalrman Natlonal Investment Commlssmn)-

'Natlonal [nvestment Commlssxon s RRTE
-12 St. Sinkor. o e o R R R i
P.O. Box 10-9043 e o
Monrowa, Repubhe of leerla Pt W i o '

it 2 Wl‘th copy 1o .
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The Minister of Justice

Ministry of Justice
.., Ashmum Street ;- ke -
Monrovxa, Liberia; ..+ .-
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- 26. 2 Change of Addres s Elther Party may, upon prior, Notice 10 thefother Party; at any tune change AN«
“the demgnatlon of the Person named to;receive, Communications-from the otherRarty, the:address:and/or.73}; |
_ telefax number of the ofﬁcean beerla and the United. States-authorized- towreceive sich Communications. Jr” i 1
- .or the address or addresses and/or ‘telefax :numbes, .ot numbers, of the offices sto. WthhuCOpleS rof e i'g}‘
' Commumcatlons from Govemment to LIB]NCO are to, be dehvered R giae ooy DAt Wi
ool 4 ri"*‘-:':i'xfué L dnen SECTION 27 GOVERNING ILAW_,, RS £ o
' ‘ ¥ I S 7 e anr ket Lo e o “ieta s T
: 21. 1 Apphcabxhtv of leenan Law Except as exphcxtly provtded in this: Agreement LIBINCO and: itsti i iz Ik
Associates shall be subject to all of the laws of Libéria as in effect from time to time, including with | ! i
' u’respect to. labor, environmental, health -and safety, customs. and tax matters;; and-shall: conductmltself in aa ‘ES i; :
cmanner conslstent with Liberia’s obhgatlons under international treaties and: agreements WIS s !i Ik
2 217. 2 Constructxon and Intemretatlon - Thls Agreement and the rxghts obhgauons and dutles of the : |!' |
. Pames hereunder shall be construed and mterpreted in accordance with Law and by. such rules an ’ i" ,
Y £ \ ,»’ - ‘/‘4": . i) 1
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principles of international law as may -be applicable, particularly with- regard to. an. investment by’ ‘
nationals of one country in another country. Notwithstanding the forégoing, i’ the event of a conflict  {
between this Agreement or the rights, obligations and duties of a Party-undef this Agreement, and any Ry
I!,aw; including administrative rules and procedures and miatters relating 'to' procedure, or applicable , (4
‘i;jtemational law, then this Agreement shall govern the rights, f?b¥-ig§tibns‘§pd‘ duties of such Party. : | 3%
: , RS oy i
| SECTION 28 PERIODIC REVIEW "¢ Bl

28.1 Profound Changes in Circumstances ~ For the purpose of considering, Profound Changes in
Circumstances from those existinig on the Effective'Daté or on the'date of the fdst'redent review ofthis ' . |
| -Agreement pursuant to this Section 28 Government on the one hand and LIBINCO -on the other. hand,
}Ilall at the request of the other consult together. The Parties shall meket to review the matter raised as
oon after such request as is reasonably convenient for theiri both. ~ In'case Profound -Changes in
-ircumstances are-established to have occurred, the Parties shall effect such change in or clarification of
ﬁis Agreement that they agree is necessary.  For purposes of this ‘Agreement, the term “Profound
lhanges in Circumstances” shall mean such changes in'the econortiiciconditions of the Oil Palm industry
vorldwide or in Liberia, or such changes in the economic, political or social circumstances existing in L
iberia specifically or elsewhere. in the world at large as to result in such a material and fundamental I
 glteration of the conditions, assumptions and bases relied upon by the Parties at the time during which {1
l;ljey entered into this Agreement (or the time after any subsequent review under this Section 28) that the 4
verall balance of equities and benefits reasonably anticipated: by th'f:m yvi!}‘*no"flonger as a practical

atter be achievable.

i - s P "

J ) . N R ";' ~"‘,’4'"‘f a';;,: 5{
_§.2‘Other- Consultation - In addition to the consultation provided'by Section 28.1, each Party may at any |
'tlrle request -a-consultation with the other Party with respect to any matter .affecting the rights and ;11
bligations of the Parties pursuant to this Agreement or any matter relating to ' LIBINCO’s Activities. -l
he Parties shall meet to review the matter raised as soon after such request as is reasonably convenient 11
r them both. Subsequent to stich: corisultation, the Parties shall take such action, if any, that is i
utually agreed to address the matter. S ' N
SECTION.29: AFFIRMATIONS o . ' | “
;i'l Binding Effect : Upon signature by the Persons described in this Agreement as signatories for , hn o
¢ Parties and upon fullfilment of other procedural provisions in gccordance with law, this Agreement ”: ‘
all become binding and effective. SR [
9.2  Obligations_of Government: The Government hereby undertakes'and affirms that at no time shall | ix i
|l the rights and the full and peaceful enjoyment thereof granted by it under-Séction-15 (Income Taxation,), A
“d Section 17 (Other Payments to the Government) of this Agreement be. derogated from or otherwise | I 31
ejudiced by any law or the' action or inaction of the Governmerit; ‘or- any’official thereof, or ‘any other .= Il ,f
rsoniwhose actions or infictions are subject to the control of the'Government. To the extent thereis , *~ s ;?
i cg;onsistencyabetween'-the,<.tax corpus, as defined in Section 15; and the’ Agreement, the’ Agreement shall -~ 11

| govern. All'matters governed by the Tax Corpus but not specifically addressed herein; shall'be governed’, " -
Il i’the Tax-Corpus as-in effect as of the date of this agreerfent: .o anr oy el e T i e

1!3 Necessary Acts ~ Each Party. shall execute such documents,’ grant such authorizations, licenses
:cli approvals and do such other and further things as may be necessary to give full and complete effect.

the provisiots of this- Agreement.: R
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il 2 !4 . Protection Against Nationalization or Expropriation: -~ Govémmeiit undertakes and affirms that it /, \
shall not nationalize orexpropriater: =t©~ . - . ol e T F e o LT
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(a) Any Infrastructure or other property, movable or immovable, of LIBINCO, their respective
Affiliates and those of their respective employees, agents or representatives, to the extent connected w th
or affecting the activities of either LIBINCO or associates; o
- 1 (b) Palm Oil Products in any form resulting from the activities of LIB'INCO;\ ’ |
: (c) Any equity, shares or ownership interests of whatever nature owned, held in or issued b'y
—~ - LIBINCO; K : - S S Ik

(d) Any structure or entity' put in place by LIBINCO in connection with Production; and

(@ Wiyt
’-', .

() Any capital invested by LIBINCO or any Affiliates of either of them in the Republic © il
Liberia. Nothing in this Section 29.4 shall prohibit the Government from taking title to non-movab le i
‘tangible assets of LIBINCO upon termination of this Agreement as provided in Section 23. 1. A!

29.5 Government acknowledges and agrees that LIBINCO may use or procure the assistance of nonf-_ el
government organisations to fulfill its obligations under this Agreement. ' !

/

o

SECTION 30: ENTIRE AGREEMENT :
This Agreement constitutes the entire Agreement between the Parties with respect to its subject matter, |
and supersedes any prior Concession agreement between them. Any purported amendment to th;‘s it
—_ Agreement shall be null, void and of no force or efffect unless in writing signed by the Parties. Th'l's i
a Agreement is binding upon the Parties and their respective successors and assigns. No Party may

e unilaterally alter the rights granted under this Agreement. Unless otherwise agreed in writing by tl}‘é il

\

Parties, no failure by a Party to exercise, nor any delay by a Party in exercising, any right, nor any it
forbearance shown a Party, shall operate as a waiver of any right nor preclude the further or future it |
exercise of any right. ' _ ' .

SECTION 31: SURVIVAL AND SEVERABILITY PROVISIONS ) | .
ﬁ’ : 31.1 Severability — Should any section of this Agreement,-or any provision or term of any section, bieE: il
¥ found, pursuant to Section 24, to be void, invalid or unenforceable, in whole or in part, then tﬁ*e:;

remaining sections, and those unaffected provisions or terms of any other sections which contain som“e;f
void, invalid or unenforceable provisions or terms, shall nevertheless remain valid and subsisting ar.l’fd
- : shall be construed as if this Agreement had been executed without such void, invalid or unenforceab§$ it
sections, provisions orterms. Any otherwise void, invalid or unenforceable section, term or-provision ();f il
: this Agreement shall be so construed, or reformed, as to alter, amend or change any such term, provision
—_ or condition to the extent necessary to-render it valid, lawful and enforceable, while also givirﬁéﬂ |
: © maximum effect to the Parties’ originally. intended purpose or result, short of creating any void, invalia;_
or unenforceable provision, term or condition. . . ‘ ” A

A
‘1‘v

31.2 Survival - Notwithstanding termination of this Agreement by either Party or for any reason, ||i|
including, but not limited to; a termination due to-a finding that this Agreement or a portion thereof 1:§
void, invalid, or unenforceable, this Section 31.2 and Sections 1, 23.1, 23.2, 26, 27 and 29 shal} survive, |
such termination and shall remain effective as to any matters which are the subject of this Agreement or
which arise out of, in relation to or in connection with this Agreement. Moreover, any such términatioﬂ% |
shall be without prejudice to rights and: ebligations that have accrued prior to termination anc‘l,l'; ?

— . * K] .. [N d . . N N i li g
T notwithstanding such termination, such provisions of this Agreement as are reasonable necessary for-t};é;; /AN
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- full enjoyment and enforcement of such nghts and obhgatxons shall survxve such termination for thef |

: perlod necessary

Subject to .law ‘this Agreement and any amendments thereto shall be made public by the Government.

IN WITNESS WHEREOF, the partles hereto have affixed their names and 51gnatures on the date and ‘ il

place abovementioned:

FOR THE GOVERNMENT:

W,},@

SECTION 32: PUBLICATION

Dr. J. Chris Toe
Minister of Agriculture

tfister of Finan

i

DF. Antoinette M. {aych

v

" Richard V. Tolbert
Chairman of the National Investment Commission

A

ATTESTED zo BY . _ -

Phllhp A Z. Banks m/
Minister of Justice

FOR THE LIBINCO:

K:VLQ(”/\/\JQ\

José’ﬁh H. Jaoi(f)
Chairman of the Board of Director

28
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President of the Republic of Liberia

H.E. Ellen Johxmson;-S'irleaf

"~ Approved by: |
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1 Schedule A‘
|
- ‘List of Approved Capital Goods
! (Quantltles Subject to approved development plan and not for
. - S 1 commercral use) Y | -
f [T : e
I 1 ‘Earthmoving & . Equlpment all types mcludmg but not
i limited to; ,
~-a. Bulldozers—-———-
b. Excavators :
‘c...Skidders;. - Y
- ‘ d. ‘Compactors Lo
" e. Road Graders ., .. .-
R f RoadRollers . . ., , . ...
, . g Tractor mounted backhoes and loaders (JCB s)
it " h. Mobile lifting equlpment (Cranes)
1o " i. Dump trucks . :
i j- Capltal spare parts for, above equlpment
' ,;‘ 2. Agncultural Produc’uon Equlpm«ent all types 1nclud1ng
L but not limited toz. ..~ ... 1. .,
kS a. Farm tractors B
i b. Wagons/trailers . . .. .
ar c. Rotovators - .
Iy . d. Irrigation equipment
1' [ e. Mowers, grass & brush cu ttmg and processmg
by equipment . |
1 f. Hoggers o
} ) 'g. Mechanical and hand sprayers L
hs “h. Nursery Equipment e el
i . i. Pipes & Sockets .. ... . .
i ii. Sprinkler heads = :
" f - iii. Pumps L |
i iv. Shade material N
, ,, ~ . Power/Chainsaws and attachments_ :
i j. Portable sawmills ... . . -
N - 1
o
.
| - —————— ___ __ _

TR TTEELLIRT




Schedﬁ’lje:;'\:"“ ' ‘ ll f

k Implements & Tools - Namely, machetes,
" harvesting tools axes, files, sharpéning stones &.
~--grinders; shovels, buckets, headpans, hoes, rakes,'””
" diggers, portable weighing scales. o I
‘1. Wheelbarrows : o hiitt
m. Portable welghmg scales | ' N

T e b A e

X PR

DR e
wLFed

I

3 Statlc Machinery & Equlpment all types (mcludmg but ' I
not limited to); R ' g
- Generating sets B GrENe e ' e
‘Diesel and petrol engines © SA T ‘ I
Electrical switchgear and cables: -~ . PR - &
Electrical fittings and- flxtures T - |
‘Water Tanks CrhoL0 el s | - R
Fuel Tanks and fudl pumps = 70 | I
. .Welghbrtdges and ancﬂlary equlpment ‘ g |
. ‘Static weighing equipmient "~ i ‘
Meteorological and we ather momtormg | | '
. equipment Sl et e e Lo
j. Capital spare parts * =~ ofecr o s B I 1 o
e ' : o
4 Palm Oil Processing Mills’ and equlpment‘ all types | :
(mcludlng but not lumted t0); o FuES - T :

E =‘f00 *—w oo ";0‘ P

a. Sterilisers. St L I
b. Cages AT - | |
c: Tipplers = ™~ B
d.. Elevators ;

e. Screw presses

f. Decanters _

g: Fibre cyclones ~ ~ 70 °%

h Boilers, e
Steam tutbines ' TR o

J ' Diesel engines  © TR

k. Generators, cabling, s w1tchgear

M omh |1}

- et s
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. Nut crackers AT S
m. Nut/kernel separators and vibrating screens
‘1. Oil clarification equipment
0. Rail lines ey e T
p. Steel girders and framework . ..
'q. Cladding -~ . - |
'r. Pumps and valves etc.

. »8. Palm oil storage tanks, pipework:etc.
- t.. Centrifuges Lo
u. Pelletisers
v. Conveyors
"w. Air Compressors S '
- - x. Small Scale (1-3) ton kernel/Hour) Palm Kernel
+..-Mills and equipment and spare parts.. '
. y. Quality Control Laboratory Equipment for oil -~
¥ . mills, palm kernel mills.and export tank farms
- 2. Capital spare parts - S

. L. N

5 Paltm‘ Kernel ,Mil,ls and equ1pment all .t-ypes; (including
-+ . but not limited: to) N SR

~;a: Kernel presses .= . .
b. Kernel oil clarification equipment
c.. Kernel cake storagesilos .~ - |
-z d. Kernel oil tanks - . . IR
~e. Capital spare parts. -~ ..

6. Environmental Protection Equipment_\a‘ill types

capital spare parts. - . . .:
7. TV\I{O ealc»h-;ot_',.the;folI-Q‘,iiv\i'jrlgiéirc:'r‘éﬁi ﬁ’élicopters, light
...+ planes, air cargo vessels and associated capital spare
~ parts and equipment: -, - . -
8. ‘Opei'ations‘Vehicle.s‘ihcludin"g (subject to the approved
development plan); o |

___(including but not limited to) Effluent Treatmentand -+ ||

Oy by
s w
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(/I . Schedule A o ) N B

. 4x4 Vehlcles R - H

: R A . ’ ’ ’ o §

Trucks .« i ST oo I‘i
) i ° N N

a
b.
| B c. Cranetrucks =+ 7 o
: . d. Tanker trucks e U
| e. Fork lifts -~ 7@ o A
f. Pickup Trucks T - . Lo
i 4 g. Buses L - \
. © hi’Ambulances © - S S A -
I | | i. Motorcycles I S W
LA - j.. Bicycles S
w0k Capital spare parts ) | - B

L :9: Two* seagomg vessels and 1wo each of equ1pfnent to
L ~ facilitate operations along the coast of Liberia including -

o v but not llmlted to; barges, sea-going vessels, tugs,
i shlppmg containers, ropes, buoys,life rafts, outboard
{ engines and port handling & management equ1pment

[ | 10 All Bulldmg and Constructlon materials and supplies e
| } - onamiely; plaster board; concrete, glass, stone, bricks, E )
I ~roofing materials, corrugated iron, prefabricated

{ | o bridges, culverts, tiles, steel, aluminium, paint, timber
il products, piping, tiles, hand tools, power tools and - g
L electrical goods & wiring,: fittings and fixtures, fencing i
i | materials and equlpment (s ubject to the approved Lol
[ T . development plan). ~ o o | . : B
1 1 1 Water pumps and assocmted spares and accessorles N
i . . P Tig ) ‘% '::.,“ 5 \“ 7 L . . - : ;
1 ' : 12 Tank Farm Equlpment i : A t
o : A Package steam generator - | : o ; g l
] R N 4 ‘Pumping equipment ‘and piping ‘ It ’l
] L ¢ Palm kernel silo-and ancﬂlary equlpment ' - :
B! ' : Hh
B -d. Iso-thermal containers - "~ % - | S
i €. Capltal spare parts T B ‘ } |
ool ' : . . : )
1| N IR
|| .
'g ; ;.f’ y : :
- fm—— Lol




I " Schedule A i
P -~ 13. Health and Medical equipment appliances, ‘j ;;
- ‘instruments, furnitare, phoarmaceniieal S\pr\'\t% fl

- : futnishings and other materials required to prov1de u ii 1]

R ‘ healthcare and to operate hospltal and clinic facdltles » ii

D Ll
.‘ - : 14 Health and safety equxpm«.nt clothmg and supphes ' l%'
e : 15 Educational Materxals“supphes furmture equlpment co ;i
i - and furnishings required to-provide education'services f il
- and to operate school llbrarles and training facnlmes i li i
il . . e
il : SR A1
E* _ - 16. Water and Samtatlon machmery, equ1pment supplxes Lo !i ]
glii - ~ and cap1ta1 spare parts including but not limited to well { | gl ]
il drilling rigs, well pumps pipes and water tankers. g ;Ei i
? N ‘ SpeoafEl
S i
! 17. Ofﬁce Eq_u-ipment A ll ‘;
- "~ -a. Computers N ??, ‘
i 'b. Software . R M
i c. Prmters and scanners e :i }
4
‘ :} - 18. Survey equlpment namely, theodxlltes, GPS . :: ‘ I
4L equipment, software, plotters.- i ffi},ﬁ
il : A
i | i Ik
~ 10. Nursery Equlpment and plantmg materlal A El 1
1 i. oil Palm Seeds, 1l
I ii. clonal material, 4 I
Ay iii. pipes and sockets, | il"i
ity e . g 2
| | " iv. sprinkler heads, b ;E i
'I, - v. pumps . -
i | vi. shade material. ] ‘} .1
| L - vii,}nursery polybags ‘ %
jm?} ) 20. Fertilisers and Agricultural Chemlcals il
gtk Bl
gl Y
1 : ]
,'|. v : Ei '
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I Schedule B -

11 Development Plan Items

3 ' :

B Rollmg S-year development plan w1ll lnclude mformatron regardmg,

] j = Development and use of the production, including a schedule for the development of 1 ' |
(IR . " land within the concession areas. that not currently being used to produce oil palm L
s products, detailing replant and extension planting plans as well as mature acreage

i under productlon . i
(I o . , L I

5 ' 1t
, ’ SR § Planned development of mfrastructure mcludmg hou<:1ng and other rmprovements, R T | ;15

O | o thhmtheplantatron area R 11l
! ; . ' Y b . . L . A f : ) ,}

' ol E : . Expected employment (headcounts by category) 2 b

Il | L Implementatron of the educatronal health, WATSAN and other socral obllgatlons of | If4

' I - the Company pursuant to the lnvestment Agreement o ‘ ' A

I 1 B . R ‘ -

ol : . Implementatlon of the out-grower and plasmd programs : A
, : .
0 R i

I Il s Capital expendrture program - _ o i

e T L | j

| ’ ' f = Development of processing facrlltles requxred for prod uctlon of Crude Palm Oil and n ,{

A associated producw S L : it

i | b - . : I
i i . ‘ i X F I
| K 1
(I i

o . i

“; i ( f
B

‘f R
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'Schedule C |

REQUIRED REPORTS WHERE APPLICABLE TO BE
F O]RWARDED TO THE MINISTRIES OF AGRICULTURE AND

FINAN CE
‘ : Type of Report ~ Frequency
OPERATIONAL 4
1. Production (crop production; purchased palm ﬁ'uxt Quarterly
- volume; factory output by grade if any :
2. Replanting Program (existing number of acres ‘Annually
planted; update as to how many acres replanted; |
capital budget for replanting ‘ -
‘3. New Land brought under production Annually .
__4. Number of Seedlings dlstnbuted to small holders | Quarterly
5. Plasma acres planted . | Quarterly
6. Employment information, including payroll, Annually
headcount of employees by category and number of | -
__contract employees
7. Other scientific, agricultural, techmcal industrial Annually
and commercial records, and studies data received
or compiled by LIBINC : =
8. Training Development Program (status report on Annually
_implementation — e.g. scholarships; internship; etc. R
FINANCIAL :
1. Presumptive Turnover Tax Return Form Monthly .
2. Monthly Wxthholdlng Tax Form Monthly
3. Export prices by grade (based on world pnce) Monthly
export volume by grade
4. Derivation of purchase and export pnces for raw Monthly
palm oil and/or refined palm oil and denvatlves -
5. LIBINC’s Quarterly Returns Quarterly
6. Amount of taxes withheld from under Liberian law Monthly
~__from oil palm growers .
7. Number of farmers from whom palm oil products Quarterly
___were purchased, . '
8. Liberian services and goods purchased Annually
9. Unaudited financial statements Semi-annualy
10.Audited financial statements Annually

11.Plasma expendltures

Semi annually

12.Payments to affiliates, d1v1dends mterest serv1ces,

Annually

oS T, Yl
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~ ATTESTATION TO:

“AN ACT RATIFYING THE CONCESSION _AGREEMENT,| | |
BETWEEN THE REPUBLIC OF LIBERIA AND LIBINC OIL PALM;; |||
INC.” AND , | | Al

’*i i

| “AN ACT RATIFYING THE INVESTMENT AGREEMENT' f-

BETWEEN THE REPUBLIC OF LIBERIA AND LIBERIA FOREST |
PRODUCTS INC”

~ VICE PRESIBENY OF THE REPUBLIC OF LIBERIA/ PRESIDENT | | ;
'OF THE SENATE | . - |
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