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CONCESSION ACRT]trMENT
BETWEEN

TTIII ITEPTJI}LIC 0F' ]L!BERIA

.A\A r,L,A nu srS conp'RArroN
l'his CoNCFSSToN A(jRIlFlvrtiNT (trtc "Agreemcrr.') is nlaijc and cntercd inro this 2 r,,darr .r' .rrnuar-v 20 r r bv r1i'rd bcrwcc' rrrr, nEriuriJic op LfiIERIA, r.cprcsc'recr by thcvlinistc| ()1'Agricurturc, ih" chuir,run ot trrc Nationa i I rru"'rtn.rt,,nt conr;rission, and tirc Ministcr.ol Iiinarrcc, arld aftcstcd ro'v rrrc Nrinistcr uf -iu.u." (rrcreinartcr. rcrcrrcd to as ,rc"Go,rrnnont"\ antl CzWALLA Rt_tilgpJl COnpOn;ritClX (t_ibcria) 

'rc., 
a corporation clulyorga.'izcd undcr thc La.ns o{'trrc lrcpr:blic orLihcria, n:prcscntcd by Mr.. yvcs Lar.'trcli' a'cr Mr..lcan-Picn'c de Failiy, its (lhairrnan (ircrcirraficr rcfcr."d t,, a.r-i,,lr'csr'r,,.).

WITNESSETII:

wHI-'lLti^S. on thc ll'rr rray of Aprir r9g7. thc Cavara Ruhbcr c.'r-1.ror.ario' (.,cRC,,)
"las 

lull-v privatizcd a'd its shrrcs wcrc acquircd n.o''r ti " Gr:;vcrrr'cnt or Libcria bv SrpEFt,SlPEr,)andSocictcdcCttitLtit.sandrlcFirranccnrcntr..sir;j;"n.

wliERHAs. collcrrrrcrltly u'ith thc privaiization of cRC, tlrc Go'cr.'rrcnt a'd CRCcrrli crl irr'r ir I arrtl I e;r.c Ar.:recirr.rt,,'r rr' rhr ,,r ip'ir. l,)xi r..r,ur,r LL,4s.,Agr(.rt.,,tt-) rorl{}.(rlJ{) (rJ: o1'l:rrttl rrlLrirtc.tl in Gcrcrirl,,,. M:rT\lil (l L.r,L )ty. ir,l ,.l.ulticlr (.ut}tl)ns.,(l lhc lJlldhokiing of ('RC; and

\\''irhRhAS. rhL' .r)crxrior o'cRC by SII'EF was irtc .uptcd by thc civil unrcst ."vrrich
irl:r!Licrl rhc c('rrr., bcr$rrL'n rgg0 ;rnrr 2006. which ,rlccssitatcd thc instalrrrcrt bv thc(io!e.nlncnt oi Libcria of a 

'unrbcr 
of inrcrirr.r ;,r,,;;";,";;,;;;;;r'il.,'iil1;1, 1i11,..",,t,,,n"littlc' or no additional invcstlncnt w;rs rrutic, rcsLriting-in thc cstntc lrci|rg in a sratc of clisr.cpaiurnrl

wl-iERF'AS' SIPEF sold its illtclcsts in CIRCI t. Salala Rubbcr. hvcstl.ncnt ard rcc;ucstcdthc approval of thc covcinnrcrt trlcrcro ir a rcltcr ..tor.J ii.,uir". 2, 20Mt. and t. rvrricrr saidrcqr cst thc (jovcntrlcnt has conscntctl; anrl

\.\/l'iHREAS. rccosnizing.lhc 
'orc 

oi dircct forcign in'cstnrcnt in thc agricurtur.ai scctor asir kL) ..{'r)rnorcrr.t i1.. p11r1-,6i11;.r rcrrujrll;11g i,oj"ri,',. 
".,,",,,",, 

,,hjccrirc., or.borrr irlr.rjcs.rntl tltc icvt-l ol tlcw illvcsttrtcnts that rnly bc r-cquircti. thc Liovcr.mcnt has co*cludcd thatInvirstot's cllgagcll'lcllt itt bLisincss oi.rcrations ancl invcstnrcnt in I-rtrcria rvould have positivcclJ'c:ts on cnlrrloyrncrlt and ccorronric acriurtv in I-ir,,",.;u. iu.ii"ururly thc south-Eastcl' Rcgi.r,and tlrercrir.c. rhc (;o'c".rL'r rr,r, .,rrLr ru srr..iriri. l;,.r'"r;i:;;,,ir;';Ji,,.,,,,,,,,,,"".,rir'.ir.,,,l''til'lr'l its fir'51 u'.t,1.,n |ights ttl rcpurchasc firly pcr.ccut (:o%,) otttrc cquity in thc crI{c i-or thcpt.rtchrsc grricc of rwo rniilit,r four hundrcd trrousancl t-rnitcti states Dolrars (US $2,,r00.000) andhas agr-ccd to cntcr intt) this flonccssiol nqrccntcnt r.vitli Invcstor; and

WtlljRljAS. Sirlala Iiubbcr Invcst|i)crrt soJd sixty (60) pcrccnl of irs intcrcsrs in CRCt toSIPf { to which thc Govcrnntcnt has conscnlcd; arrrl



NOW. TI{F.REFORE, Government and Investor have entcrcd into this Agrcerncnt

plrsuant to thc terlns atrd coudition-" set forth bclow:

The following caPitalized

rr:spective tneanings set fofih bclow;

SECTION 1

pE_EIIqU!.N_S.

tcmrs whcrcver trscd in this Agt'cctnctrt shall havc thc

4dd!ti9!4l4ls4l. As dcfincd in Section 4 2 bclorv

Adeeluatc Housins Fac!.ll1jg5 Sufficient, sal'c ancl .hygictric 
housc accotrmodation with

suf-llcicnt supply of lvatcr alld propcr sanitat'y arrangclncllts' Such housing

accorl.llllodations, watcr supply and'sanitary arrangemcll{s shall cornply wifh tllc

r-"lui."to"n* ofscction 10.5'arlcl coufbrn to tlic standards sct fbrth in Anpcnrlix IV

Af'filiatc. A Person tllat' \ 'ith respecl to a sccoud Person' dircctly or indircctly coutrols' is

controilccl by, or is undcr 
"o,r,n,un 

controi !r'itll tllat second Person F'or purposcs of this

dctinition, control rncans the posscssion' tiircctly or indirectly' by one Pcrson (or a gt'oLtp

of al-fiiiatcd Pcrsons) of nlore thar) fifty pcrccnt (509/o) ol thc cquity of' or votirlg powcr

in, anothcr Pcrsou.

Agrecment. This c'onccssion Agreement, as it_ may bc. amendcri, supplclnciltcd of

restated from timc to timc, inclucilng a'y schcrlitles, Exhibits, anne-xcs and appcncliccs

hereto and tl.tct'eto.

Asrir:ultural Protlncts Rubbcr Products and Oil I'alm Proditcts and

*i"tt,"r. *lriuoted or not. or thcil dcrivatives produccd as a

agricultr.iral activitics. farming at.tci subscquent proccssing activitics

anv crops or stoek,

leslrlt of Il]vcstor's

A$aq4lgl Associatcs oi a Pcrsou shall bc its enlployccs' llgcllts flnd thc Dcpcndcnts of

its cnrp loYccs an,.1 itg'.'itt:'

SluCgive- EqSCi!]!&Agt'lgncfl. Thal ccrtr'rin rllollcctivc llalgainjng Agreclll!-nt crltcrcJ

t"t. by ltt*.t"t, d"t"d ^ ,f 
A*g,tt 6'l'.2008, as tlay bc amended liom tilllc to tilnc

Comrni-ssion. As dctincd rn Section 24 5

geug!$!y !py!-1sp!a9tri-E !d As dcfined in Scction 19 2l '

Co.ncession Arca. Thc arcas of (lovcrnnent Land as ticscribctl rn Anpcndix I and

Appgnclix lA to this Agreenlent' including any crccks'.strcatns' rivcLs' and bodics of

watcr containcc:l on such laud (as such App"cntliL"' t.ttoy fiotn timc to lilne bc rcviscd by

mutual agrccmcnt of Invesror lnd Govelnrncnt), iircluding the L-risting Arca' but

spccifi cally excluding Private Land'

conttdctrtial I nformati on A s tlellned i n Ssc"lalr-ll-i1-ql
It C;

"<lt--'u

i'@^

Crerlits. As dcllnccl in &dpd-9-!9'



{lnrdc Palnr Oil(CPO). Oil crushcd ti.our thc n"rcsocarp of tlrc orlpalnr {ruit.

Oii cxpcllcd tiur tLc crushed kcrncls of the oil pal;n

l)cvcloptrcnt l,tan l{cport. As dcfincd in Scctjon 21.3.

9-gpqtds[. A pcrson rcgistcrcd as such u'ith In\/cstor and wrro is thc spouse or chilcl

:::l :::]11,1,::111) I:". or youngcr of an cmployce of trnvcstor and ,.r,ho is living witrrsucn c*lrrroycc rrt Iuvcstof 
'r' .ictcrnrincd to trc a dcpendcnt by virnre of a rcgariy bindinga$rccmcnt of lnvcstr:rr. srrch as a collcctivc bargaining ogr..,r"nt or by cor[oratc policy

llll,Y_11,.",1i1.:c.ro 
tirnr' by Invcstor. F.or pi,.porel o"f dctcrniining a Dcpcndcnt of a\'ovr'rnrncrt tltllcla!, srrcrr tc'rn slrall rravc tbc meaning set fortri in thc colrcctivclJargaini n g Agrccrncnt.

Dcvclopntcnt_llan. As dcfinccl in Scction 2l .2.

DqygloEd Arca. l-h.sc .rcas witrrin thc conccssion Arca rvircrc the rnvcskrr has plantedor'cplantcd' rubbcr trccs andior oii palrns, as specificd irr rrrc Dcvciopnrcnt plan, .rwhcrc Invcstor has constructcd housing or othcr. l,ri'ruri"ra-r.rla

Dgll{i-9t-u!$ unitcd strtcs clolars and anl,othcr currc'rcy rhat is lcgal tcndcr in thcUnitcd Slatcs of Arncrica.

Effcctivc Datc Trrc tlatc .n whicrr fhc rast of thc foirovri'g cvc'is occur.s (it bcingundcrstood that all of thc follow ing cvcnts rnusr o""ur), it,i, ng,"cntcnt is (i) signetl bylhc Partics; (ii) artcstcd t. bv thc Minist.. nr: lrrt;."'oiit c t{cpubric of Libcria; (iii)r-atified by llic nati'nar rcgisia.turc;. (iv) apprc,vca by t'c prcsittcnt of thc Rcpublic ofLibcria: and (v) published into Hancl Bills.

HiH:r.,i,,n']l fl"|e.: licns. chrrgc-s. .:iignrn,inrs. iuJgrncrrs. raxcs. r(scssn)L.nrs,

.t;r,;i;;r"r;;;;. 1,, .ii]li:::. t!-ascs, tirlc rcrcntion. agfccmcnrs. morrgages, rcsrricrions,

advcrsc clainrs o. .i,,irur'n n,',r".fr1-]ents, 
cascnrcnts.. rights of way, titlc dcfccts, options.

in or to thc conccssion A'ca n, onu oJi ll,"J^tul. 
t.'u"n"tt any cstatc, right. titlc intcrcst of'' ,'tc lud trlg plrysicirl cncuntbrarrcc:.

Ilvcnts of Dcfault. As dcfincd in Scction 24.2.

Iixistine Arca. Thc lrar.ccls ol land totaljng approxinratcly g,072 hcctar.es l,_
lnvcsto. u'dc'rhc Land Lcasc Agrcc'rcnt. Sudr Existing Ar.se sha bcc.nrc 

" 
p"n,i1 .?I

Corrccssion Arca upon thc Bll'cctive Datc.

Fa|rn Road. n road thflt invcskrr or any of its Aifiliatcs ]ras constructccl rvitliin thc
Cottccssior: Alca lbr use prirnarily in conncction with productior.

lorcc Mricuic. As dcJincd jn Scction 23.2.

Li



!-fS$f-tlllllLl-Uchcs. Thc r.rnproccsscd t'ruit btrnchcs of oil paltl end rny liLritlcts that

havc tlctachccl fiotn tllc branch clt-tc to hi'trvcsting and collcctiotr' to bc Lrscd fbr thc

crtraction ol ( rutlc Prlrn Oil lnd l)'rlnt KcrLre I uil

Gl)P trnplicit Pricc Dcflttor. Tilc gross doll.)cstic product inrplicit pricc clcllatot lirr thc

Gtt",l .St,,t"*,tf",bN"tl by thc Urlitccl Statcs l)ellalttncnt olCotntrtcrcc'

Govcrntlcnt As dcflncd in thc prcamblc hctcto

CovcrtrnrcntLatltl.AlillrrrdinLibcr.ia,irrcltrdingattvct"ccks'stlcitll-}s.rivcrs.altclbodics

"f 
*"t"t *"trit*d otr such latrd. cxc'jpt Privatc Lond'

frlig$!!l!Ig. All fhcilitics rclathrg to, ol cor.rtlcctcd with' l)t'otlttctiou' inclr-trling rlly typc

of thc tbllowing:

(a) ctnPloYcc housing;

(b) public rvcitare 1'acilitics (inciudirrg mcdical' ctltrcational atlcl rccrcalioual

t'acilitics);

(c) powc1, wate( aLril sewagc 1':rcilitics (including lluttlral watcr' hydro-clcctric

arLd/or thcmral pn*", g",,,"*,i,,g t-"".ltiti"r, hyilro-clectr.ic statiol.ts, triinslj'lission and

foru"i fin.r. aniVor othc-r powcr ihttilrtics' tlanx' acluci.lucis' rvatcr Clains' watcr sLrpply

and scwagc systclns. ptrrlll)lng stations al)d systcnis ibr disposirrg ot' plallt wlstc and

sewage);

(d) ploccssing. storagc Ild rcllair tecilitics' ctrgirrcs' nucltitrcs' filrnaccs' ot'

comprcssor stnti()llsi

(c) adlrinislrativc, labol'otoly itlrd rcscaLcl't facilitic"';

(t) trallsportrtioll iacilitics (inclucling roatls" britlgcs' raihoittls' airports'

lan<ling sirips and landing prcls fbr aircralt aud/o; hclicoptcts: lra.gars antl otltcl air'1.r,tt

t'acilitics, garages, clrttals. acrirl ttaurwal's' pipcfincs' docks' Irarbors' picrs' icttics'

br.cakrvatcrs. tcrrninal fhcilitics antl lvarcl.rouscs and loadrng and tllloatiing iircilitics);

(S) coutrltnicatitltl facilitics (lnclutling tclcphonc' tcicgraph' t-iccturnic tnail'

radio, satcllitc, tclcvisit.rr.r anti tciccotrtlrrttlicatiotls or othcr trallstllission facilitrcs)l antl

(hi all othcr ruovable alttl nou-tltovablc tacilitie-s and cquiprncnt at'flxL'd. to'

tlsed irs atl rntcgrl palt ot.or uscd itr lclatitltl to or itt cotrnccticln $ith tlrc itenls dcscribcrl

in (a) through (g) above

lnvestor. As defincd in thc ptearnbic hereto

lnvestor.Activities.nllactiviticsillldtlallsactit)n\conr]Lt'lc.jI]\(]ronbchllllof'lnvcstor.
;r*,ly ". 

,,*i"-"ctiy, with lcspcct to or irIUid!'ntnl. t(r iili: Agrccnrclrt including

Pro<lucti0n.theuseirrlin",ionr,nutt,.rPlotluctsarrdoiLPlllnrPt.oJttcrs.lllccrporlol'
Rtrbbcr' l'r'r,Jtt,.ts rntl Uil Plrlrtt I'rutlrt't' tl'ti Lrher'- "" i 'rl'l 'lllrur -r'lrictrlltlrJl' l-{
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productiou conductc(l in accortlanec with Scction 9.8, thc salo of Rubbcr.wood or.oil
Paini \\iood in arocordancc u,ith scction*4.4(d) or 15.4, and thc establishrncnt,
n'rilintcrlancc anti administr-ation of lnvcstor, irnrl thc rnarragcmclrt alld conduct of its
[rusirrcss. as wcll as thc linancing ofsuch activitics ancl tr.ansactions.

Ir:ye$tI 4qlury RSpef-!. As dcfincd in Scctiorr 2 t .3.

llrvcstor- Partv. Arry Pcrson tllat lras conl.ractr:cl, dircctly or indircctly, with lnvcstor fbr.
tlrc supply of'srxlds and scrviccs dir.cctly rclatcd to thc Invcstor Activit]cs.

Land Lcasc Asrccrncnt. As dctincd in thc pr.eamblc hcrcto.

l-aw or l-aws. Any constitution. trcaty obligatiou. law. statutc. dccrcc, lulc, rcguiation.

.iudicial act ol riccision. -iudgrnctrt, ortlcr. ploclamatiorr. tlircctivc, exccutivc ordcr or otlcr
sovcrcign act of (iovcnrnrcrrt othcr than this Agrccrlcnt ol any othcr conccssion
aglccn.lcnt approvcd by act o1'thc l..ibcrian lcgislatur.c.

LCIA._ Thc l-ondon Cout-t o t' Intcrrrationa I Ar.hitration. d'

Libcr:ian C.urJgngy. Auy r:Lu.rcncy, cxc-cpt Dollars, tlrat is lcgal tcndcr in Libcria, or
cil c.ulates ficcly in any part of L.ibcria [.ry vi'trrc of any Larv or authority as a rncdiurn of
cxclrangc ftrr thc pulohasc ol salc of gootls ancl scr.vicci.

I."ihcrian oi] I'uJrn Fannsr. Any Pcrson othcr thar covcrn,rc,t cngagcd in thc cr.rltivation
and/or prorluciion of c'udc Palnr oil. palm Kcr'el oil or thc growing of Frcsh Fruit
Bunchcs in thc Rcpublic of Libcria it

(a) in thq casc or'a natur.l pcrsor, sucrr person is a.ationar ofthc Rcpublic of
L ibcria. or

(b) in thc casc ofa lcgal pcrsolt, at lcast scventy-fivc llcrccnt (75%,) of tbc
cquity owncrship of. and rrct profits intcrcst in, such pcr.so' is orvneci by, or for the
hcnofit of, orc or rno'c nat.rar pcrsons who arc nationars of trre Rcpubric oi Libcria, ancr
ncithc' that Pcr.son nor any of its Affiliatcs is a party to an oii pal'r dcvclop'rcnt,
concession or otircr sinrirar irvcstr'rc't or liccnsc agrecnrcrrt witli Govc'rnrcnt.

l-itrria.rr Rubhgl farmcr. Any Pcrson othcr. than covernrrcnt engaged in thc pr-oduction
ol Ruhbcr in thc Rcpublic ol Li[.rcr.ia it':

(a) ir') tlrc case or'a naturar l)ers.r, such pcr.son is a nationar ofthc Rcp,blic of
l"rbclia. or'

(b) in thc casc of a lcgal l)crsou. at lcasr sevcnty-flvc pcrccnt (75%) of the
crlttitl' ownership of. and *ct Proilts intc'cst i,. suclr per.son is orvncd by, or for thc
bcncfit of, onc or nrorc nat.ral Pcrsors rvho arc nati.nals of tlrc Rcpublic oi Liberia, and
ncithcr that Pcrsorr nor any ol its AlTiliatcs is a party to a rubbcr. tlcvcloprncr.rt, co'ccssion
o[ othcr sinrilar il'lvcstntcnt {)t. liccllsc agr-ccrncnt witll Covcrntncnt.
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r_ Licenscc. As defined in Section 4.5.

Minimum Production. During cach ycar beginning rvith thc Efftctivc l)atc' thc

p*,I""t." ,,1R.'bt*L Rubber Pioducts and Oil Pah. Products froln sixty pcrccnt (6070)

or rnor.e ol the maturc rubbcr trccs or oil palms in thc Dcvelopcd Arca ca1;able of being

tappetl, ancl/or harvestcd. as applicablc. utrch shall mcan either thosc rubbcr trccs agctl

betwc",., sevc,., (7) and thifiy--s;r'cn (17) ycars. o' those oil pa6.us agcd bctwccn threc (3 )

and trventy-five (iS) ycars, that arc not so diseased, clamagcd or i'f'cstcd as to rcnder it

,n"ao,,oJi" to tap or harvcst thcnr undct sound intcl'national flrtn trratlagctncllt pl'acticcs

for lubbcr or oil pahn, as applicablc.

Mr istct. Tlie otficial of covcflrrnc t dcsign[tcd by Govcrnt.nctlt 10 act on its behall'with

,"rp"at to lratters rclating t0 this Agrcclncnt. or if Govclllmcnt dcsigllatcs tltl sLtch

official, thc Ministcr respousiblc for Agricuitire and hislhcr sLlccessors'

Naltse. As 6slincd in Section 28.1{a).

Otlicial. Any ernployee or oificer of a llo'/crnrrlcnt of a country, inclnding any fcdcrrl'

,"gior*t ut local departnrcnt or agency thercof, any cnterprisc owncd or contlollcd by a

go"vernment, ony oili"inl of a political palty (solely for pulposcs of Scction -6 
9)' any

Ifii.iul o. .nrp'loy"" of a public intcrnatio'al orga'ization. any ncrso.l .cting irl-an

official capaeiiy fo.. o, on tehalf of such entitics, or any candidatc tbr political o1'ficc

(solely fbr purposes of Scction 6.9)

oil Palm Bv-Products. En)piy liLrit bunchcs (EFB), paln oil nrill etllucnt. shcll, fibcr.

a5h. efllucnl iiquot. lrrd grscotts ctnissiollt

Oil Palrn Dplyq1ivcr.. Products matrttfircturcri ftom CrLtdc I'ahn Oii or C)udc Pahlt

r<"r*r o,L i*r."ring, without litnitation, r'cflnctl oiis, proccssctl food products. aninral

t'ccd, cosrnctics, toiletrics, ancl biodicsel.

oil Pahn Develt-rrrrnent Fr:nd. A not-for-proflt corporation to bc cstablishcti by Law to

"*"t 
l;i thc ntodcrnization anrl dcvclopnicnt of thc Libcrian orl palnr industfy'

cornparable to tlre rubbcr dcvclopmcnt funcl r"stablishcd by thc Rtlbbcr Illdtlstry

Rclribilitatio' and Dcvclopmc't Funcl Act, or'ai'y successol'to stlch corlloratioll.

Qjl-i3lqr-Protlucts. Crutlc Palm Oil, Frcsh Fruit lltrnches' Crtrclc Palm Kclrtcl Oil' loosc

t^it""ff-.t"a*p"r'atelyfromliuitbunchcs,ttncrackcrlpalmkcrlrclsfiornrvhichoilhas
not becn extracted, palm kemcls, palm kenlcl cake, palm kcmcl nrcai' sccds' scedling and

*ut,i.,g., an4 any otiter proclucts ierivcd or obtaincci flom an oil palrn' rvhcthcr,cultivatcd

oi noi inclu.ti,U RBD (rctinetl' blcachcd and dcodorized) palnr oil' prlrr.r olcin' palm

stearin, tiactior';tcd pahn olcin, pahn fatt'v acid cLstillatc' palnr mid-liaction and othcr

further processcd products such as oleoclremicals' biodrcsci' soap atld othcr products tllat

arc gcnerally coniidercd to bc proccsscd 1;ahn oii b;'thc oil pahn industry wollftli',tc'

oro ?.*."p, *rr.re expiicitly staied to thc i,ontrary) oil p"I,].t B).P|oducrs, and oil Palnr

Derivativcs (anrl any othcr product that lnVL\tor and Corcnltnct'lt shall nltrtually

riesignate as suclt; 
* [,.(
\/'
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Ltl-tqbUlJpgfqr Processinq plalrt. Any nrill, proccssing plant or fhcility cstablishcrllakc as input any Flcsh Frtrit Bunchcs o, loosc fr.u jt ,r, it.r"ii Jl, iuuf 
"u,..

Oil Pain Wood. Woocl. bark or lurnber fi.om oil pahns. and any product dcrivcd frompalrns.

Q$SI9fU9$. Libcrian snra jl landholdcr.s that
Outgrowcrs' Progranr anr.l (ii) havc agrccd to
Outgrowcrs'Prograrn.

to

(i) havc hccn sclcctcd to participatc in the
be bour'rd by all of thc rcquiremcnts of the

oil

A.rUglllye$l Procld.L]]. As tlcf in!'d in Scction 11,j.

!44y. F,itlrcr Covcntntcnt or Irvestor and. jil thc plural fbrrr, both Govcrnntcnt ar)dlnvostor.

l)crsor!. 
-Any 

nirtrrral pcrson and. any lcg:ii pcrson. For purposcs of.this Agrccnrcnt, atralural Pcrson rficans a 
'unran 

lrcirig; rind a lcgal p"rr'on'n.,.0n., a pa'tncrship, .joirtventurc, corp.ratio', liinitcd riabirity co'rpany,- trust. cstatc or othcr cntrty that isrccrrgnizcd 
'y 

thc llws 01 
'r'v statc.r sovc'cigrr nation as a distinct unay por.Jrring tt .rtgltt to cntcr irlto c()lrtrtcts or, u:rdcr color 

-of 
lav,. to ow', lcasr: or posscss rcal orpcrsottal p'opcrty, as wcfi as a g.vcnrncnt or statc. and .,y br.anch, divisi'n, politicalsrb-divisjon, instrunlcntality. aut-hority ,r, ug"rr"y nf r,.,y io""inn-."n, n, .,u,..

l!-q::!-BL!.l&Ci!rlDq24{l!s!1. As dc.itncd in Scction I0.3.

Policc Thc Libc'ian Nationar poricc and anv otrrcr sccurity agcncy providccr for by Law.

lffUflU_llafket &Cf of Exchlrni:c. Thc prcdonrinant r.arc, cxpresscd in Doilar.s, atwhtc'*'illirrg scrrc's urrLr u'riring truycr's. actirl; at un'r; r.ug,rr and.i'tbc ordinary conrseo1'busincss, lturchasc or scll, or arc wrlling ro grr"lror"or r"Tt, any otl.rcr curTcucy.

fu:Ec krd Any rand, othe r trran iand subjcct to a icasc grantecr by this Agr.cc'c't. anrJirrcluding any crceLs, strcams, rivcrs. ancr bodics or watci;outai.ed on such land. that isowrrcd by ary Pcrson otlrcr than thc covcrn',cnt. o, o-r iu ,urri.rr an;r pcrso' othcr thanthc fiovcrrrnrcnt or Invcstor. l1s a fsf! gf p",,*r.ri." ,".."g,rir"a Uy Law' iucluding anyianr! hcld by a tribc. comntLrnity or triditional g,,rufrirrg. 
-""""

'tgggi$daulbgt 
Latcx corccl'rtratcs, prcparcd latex. collvcrtio'rar rubber (slrcct nrbber,crcpc ru.hcr', ctc ). tee h n ir'ir Irv.spccificd n'it.,,,r: (rsni ;;,r ;i,r"'. ciry rubber or.gmdes of

i::]l;;ill:." scnL'ri,ry c,,n,l,1.i"u r,., b. ;,,;;;.:;;;;;r,i,., ii,r," naturar rubbcr indusr,y

ffodliction Any or all ofthc fbllowing whc' carricd out by or o'r bchalf ol lnvestor: thcde-vclop'rcnr. pr rrrng. rr,pping,.or.ruingl harvcrring, ;;;;i,; and carc of rub'cr trecs orurl prlnl\ ui hrrrh: ll:e lrirrvcsririg. collcclirrl.. p'urclrusi,rg. lclling. exportirrg, utilizingand/o' rnarkcling of *ubbcr I'r'.diers ,.rr oir :l*ri',; p;.;.i,,.ir,lH. pr.ccssi'g, storing andtransponing ol Ruhbcr pr.odLrcts.or Oil painr p-ar"i., 
"n:r'.i,lilar 

activitics r.clating toany othcr Ag'icLrltural pr'rlucts rvhcrc srich prnd;.;;' a-rc gcncrally regardcd :rscrnrpatibrc rvitrr' comprcurcntarv ro of bcncficiai in tll ,uut,c, inclustrv or oir pa'r
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industry; anrl all otlrer operations of luvestot incidental to, arising out ot, or directly
rclated to, any of the forcgoing.. including thc installation. opcratiol) and tlaintcnatrcc ttl'
Inf'r'ast|uctLrrc.

Profbr.rnd Cliairgcs in Circunrstances. Suclr changcs itt thc ccotttlnric conditions ol tbc

palm oil or naturai lubbcr industry rvotld'ridc or in Libclia, or sttclt changcs iu thc

cconornic, political or social circumstiinccs cxisting in Libcria spccilically or clscwltctc

in the worid irs to rcsult in such a material anr-i tirndatncntal altcratiolt of thc clrllditiolls,
assulnptious and bases relicd upon by thc Paltics at thc tirrc at wirich tltcy clttcrctl inttr

this Agr.ccurcnt (or at the tilnc of ally subscqrreut rcvierv pur.suarnt to Scction 30. I ) that thc

ovcr.all balancc ofequities and bcncflts rcast;nrhiy anticipatcd by thcnr r.vill no longcr as a

practical rn{tter bc aohicvnblc.

Prohibited Pcrsol. A Pcrsoii idcntiiicd as snch in le-gulations issuctl ttndct thc authority
ol thc Minrstry of Financc and thc Mintsrry of Justicc. I'cnding thc issttatlcc of sttch

lcgulations, a "Plohibitcd Pclson" is a Pcrson:

(a) who is identified on any of the lbllorving lists maintairlcd lry thc Unitcd
Statcs govcrnrncnt: ( l ) the Unitcd Statcs Dcpal'ttncnt of Clotrmercc Dcniecl I'ct'sons list
(iocatcd at lrrt11 r..r,s'his.'ir1 ;',,r dtrl/thcdcniallist.asn) and lir.rtity list (locatc(l ar

h I rrirr,. bis,L,. l,,r entities/dcf'ault.lrrrr); (2) thc Unitccl Statcs Dcpafilncnt of thc
Treasury Spccially Designatc,J Nationals and Blockcd Pcrsons lists (both locatcd at

lrtll \\ \\ !\.trcas.!{J! ,,lli\\'\ cnti)rcclncnt,'i i. .1 , . !-L:{Lllr11); (]) Unilcd Statcs

Dcpartmcnt of Statc Foreign Tclrot ist Olganizatiolls list (iocatcd at

I.i!rt' 1.,'\' \!:,L\::!\,) .1 rl' othcr/clcs/123085,i,rr,,) or l)cbatrcd Partics list (locatcd at

lrrti, rrir',i prrr,.1rl1,-1..11r1r1,i'1,1 !r,lIrl)lritlr(r' .1, L.r rri); or (4) llrc Financial Action Tirsl<

Forcc on Nloney Laundcring list o1'non-cc,operativc coulltt-ics or tcffitolics (loctltsd al

IttLlr iruit,'t'rt1.,rr9-l.1,',., rtlltll i r'(l.i i-l.i-fr ' itllii\ I!/1r()ril\\.I I i -(irt'i llrtl),

of

(b) who is idcntificcl on thc Europcan Union Sanotions list
(!tti' .:!. . rILJlrlr !.tl (\r\'ll !] r\ | rll,'1, \ I'l' , l,\l \'lr\\ri ll',t llllri); Ol'

(c) lvho is idcntificd on ir Sanctior.ls List publishcd lry a Sauctions Conrrnittc,]

of thc Unitcd Nations Security CloLnrcil; or

(d) who is (i) rclcntrficcl ort the lnicrpol Rcd Noticc List
(l)1lp \\\!\ irrItrIlrLrrrt I'Lrlrire \\.tttteri S,.rti.t i. r' r.p); tlr (ii) thc sLrbjcct of att arrc'st

warrant issuecl by the hrtcrnational Llt irninal Court; or

(c) who is idcntitlcd on thc Wolld Bank incligiblc lirms list
(lltri ._tt slt .', r'r,!,.lD.,uL\.r.,ti.
q119r'rr1l rigtrrilli.rll-iJ,!l!1!l!!)ll-f1'.\.l-i.l!){-)!'\r.,,rrlr', rr',ll)]\ ( -lrr(1\',\ 1+N.rr]! rltrl ' K il. i{'Ni)

ilgelll. . ('.1 I'l fi')$)t!|r I' l'. i,-J l'l S')\'l ).

A Prohibited Pcrson is also alty Pcrson tllat isstte-s bcarct sirarcs or
evidcnce owncrship of such Pcrsotr, in each crisc tliat do not pernrir

thc owners olsuclr Pelson, trnlcss such owncrship is itlcntificti

othcf insifllrnctlts k)
thc iticntification ol



aggl'figd_t!.brr13LI4urg. Any Libcrian Rubbcr Farnrcr or Liberian oil palnr Fanlcr

ljf'"r^:':,:-1".-:."tisfics,ruvcstor 
ti,ut.u"t, p",iun iij'r.'i"'il"i *, ,r*"". i"r";iijl;,iiiiln:bbcr firnn or oil pahn far'r. as rhe casc *.v'rr", i"'i,t,"f;,1ilili#,:ll'n",,l

llll.l1illlllt",,,,t i,J'i"1.,,,"'ii";''*;;;,'i;i) i,';,ji'"liTil;jil"',""f;:T;lJ"iiol

*1,:l i'*:::^':d !j1.l,l:":s,sucrr otrrcr .,r**"^,lJ .'*#J,' ;"il;;l'l*;
::j:.:,Y]i-",",'l1se 

to^ensurcrhat thc bcncfits ," u" pi",ii"J,,;;;"d;j;:#l
i::l1l.t1.1:ll,"lian Rubbc' Farnrcrs or r.iu"'ion oir'porn,-il;;;;'.,.r:otn ffi#il;capecity ttr utilize rhem.

Rcqulatory l'ccs. As dcfincd in Scction l9.lg.

Rsfr4htl{algll{tr. As dcfincrl in Scction 1.2.

RLtbbcr. Proc:cssed Rubtrcr and t.Jlproccsscd Rubbcr.

RubLcr l)cvclopJrcnt lruntr. r-hc firncl cstablishcd by rrrc Rubbcr. I.dustry Rcliabilitatronand f)cvcloprncnt l,'uncl Act. or. any succcssor lund.

llubbcr Prochrcts. pr.occsscd Ilubbcr ancl arry otltcr product clerivcd fronr proccssed

Any mill, proccssing plant or facility establishcd to

Itr.rbbcr'.

R !rhhcl Unstrcurrr ploccssinq plurrl
lilkc ils inPut I nPnrccssqd [tn1,6.t..

Iltrblrcr Wootl. Wood. bark or lurntrcr from rubbcr trccs, and any product (exccpt forIi.tfbbcr') dcrivcd fi.onr njbtrer trqcs.

scctio* A6y crausc in this Agfccmcrt ticsignatccl at its beginning by a nurnerar orscqucnel' of nurnr'r'ars. irrr's'cctive of rhc flct ihat r, i, 
", r, not pr.eccclecr bv thc word"Scctior:".

Sccurity Plan. As dcfincd in Scction 10.3.

IIECA. a corporation cluly orgauizccl r.rndcr thc Laws of h,or.y Coast

ffi;r,']|" 
Libcria Rcvcnue Corie of 2000, as aurcndcd, sutr.rcrscdcd, or rcplaced tiorn

ffi{$*q:.j,'1.::]1...1', riir.ccr ancl inrtirccr incomc, prolits. gains, cor.poration, nct
Lillll;,,i:ili:: lil-jlll. lll*t., .*pou. 

",,,i..,,,,. ;ffi;Jil;l,ilili;ll'jjiiil'll;il1
constltrtption, srrpply, usc, turnovcl." scvcralrcrr .r;,,;;;,,; :_.-''" vdruE 

'uos{r!
r.)n)n{rfiv r^.1 ^"^.--.- lry",l, 

t"tcrancc. stulnpage. caslr l1ow, rcntal, land rcrrtal,
$:i:::l' i:.::ll:r.ill l"nrp and.thcr taxcs. tt,rties. rcJi ,;il;;,'i;;i;;;i.;, ,*J:
*:;:-:::, ':l:?:::l-,.:"1..,1'",r". 

,nu otr,",i'Coi"i;;;;;;;il;Jil":i""1j;: "J"l,li,ii;il,"j;
Xl.,y::. narrrc. to whonlovcr poyor,i. n,,J il;;;;;; ;;ffi;#';;;JJ1r1Hiill :iclissinrilar to thc fot.cgoing.

, r:^!r er r!r r,rllllu\.

,.1.

Tcnn. n s dcflncd in Scction 3.1.



UNCITRAL Rulcs. Thc Arbitration Rules of the United Nations Cornnrission on

lutcnrrtiona I Tradc Lrw.

Unplocessccl Rubber. Natural iatex, coagulum. cup lump, trcc lasc, bark scrap, grouncl

scrap and any otl.rcr fbrm of unproccsscd natural rubbcr produccd or dcrivcd liorrr tlrc
Iatex produced by mbbcr tlces.

The words "hereof', "hcreundcr", "hereiu", or othcr similar words rncan this Aglccntcnt
rurd its appendiccs. Thc word "include" (and any variation ofthat word) means "includcs b$t not
liniitcd to" and is used in an illustrative sense r:athcr: thrlu a limiting scnse,

Each Party lirlly plnicrpatcd in thc rrcgotirt,on artd draliing oi tJri> Agrccmcnr. Thcrclorc.
this Agrecmcnt shali not bc construed against cithcr Party as the draftirrg party.

SECTION 2
CANCELLATION OF I,AND LEASE AGREE-]!{ENT

7.1 Cancellation ol Land Lease AgrectxgD!, It is mtrtuaily agrcccl and undcrstood, by
irll of the parties to the Land Lease Agreenrent. all of whorn arc partics to this Agrccmcnt. that
rlrc Land Lcasc Agreencnt shall be cancelled as of thc Effcctivc Dats and shall havc no f'urthcr
brcc or Icgal eff'ect.

SECTIQN 3
TERM OF AGIIEE!4EIq

3.1 Term. The term of this Agrcement (lhc " 2rzl) shall commencc on tlic Effccrivc
l)ate and conijnue lor a period of fifly (50) years (as sLrch pcriod rnay bc cxtcndod for dclay clue
t o a l;6rcc Majeurc cvcnt pursuant to Scction 23) unlcss othcrwisc extcudcd pursuant to Sectiort
.!l or sooner terminatcd in accordance witlr tlrc othcr plovisions of this Agrcrlrncll1.

3.2 Rehabilitation Telrn. Thc Rchabilitation Ternr of this Agrccmcnt shall comrrcncc
on the Effcctive Date and shall end scvcn (7) years ufter thc Eitictivc Datc or as rcduccd in
;tccotdance with the tcrms of this Agrecrnent. unlcss this Agrccmcnt is sooncr tcrminatcd in
irccoldance with the provisions hcrcin.

3.3 Extension of thc '[cnn. The Tenn lnay be cxtcudcd fbr such pcriod and on such
rpnns and conditions as the Parties may agree prior to the expiration of thc Tcrm. Thc Partics
rihall meet not latcr than tcn ( l0) years beforc the cxpiration of the Tcrm to di$cuss the extensior.r
,rf the Term and the tcrms and conditions ofany such cxtension. Wlrcthcr or not thc Parties agrcc
to extcnd tirc 'I"cnn, Investor shall at all timcs providc for the adcquatc nuintcnance and care of
rhe non-movcable asscts including the rubbcr trccs and oil pahns.

3-4 Condition of Conccssion Arca upon Tcrnrination. The Partics agrcc that
iiovcmment shall assume ownership of all rron-movable asscts in thc Conccssion Arca upon
iermination of this Agrcemcnt in accordance with Scction 2,4 and S,rction 25. Investclr shall, iri
irccordance with thc Developmenl Plall and any othcr conditions ircrcin, ensure that at thc cnd of
rhe Term, there shall bc sufficicnt rubbcr trecs and oil pahrs in thc Concession Arca capablc of
being cropped and halvested to perrnit the continuation of Minirnunr Productioii of Rubbcr
lroducts and Oil Palm Products. <nZ-

u{
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4. I

SECTION 4
GRANT OF RIGHTS

ProdLrction arrd Othcr Balc Riqhts.

ll

(a) s'bicct to tlrc tclnrs lrcrcot. Covcrnrncnt hcrcby lcascs the conccssion
Arca to Invcsto' tbr its cxclusivc Lrs. in lr'roductiorr a.d for othcr rclatcd Invcstor
Activitirs and hcrcby granrs to Invcstor thc right, i' accordance rvitir all Laws, to (i)
cxclusivcly cugagc in Produclion in tlrc conccssion Arca and in anv Additional Arcas
(subicct. in thc casc of thc n d(lirional Arcns. to any tdrrn to thc corrrirry irr thc agrcernent
l]ctwccn Iuvcstol anri thc rclcvant l)riv:rtc cntity pursuant to Scctiorr 4.i), (ii) Usc- and scll
RLrbbcr Products ancl oil Palnr ploducts in Liocr.ia, (iii) expor-t Rubbcr proilucts anLl oil
Faltit Products. and (iv) usc :rrrd sclr carbou Rights rclating to thc c.nccssior A!.ca or anv
Adrlitional Arcas as cortcnrpl.tcd by Scctioi I9.19, birt sublccr to thc pr:ovisions of
scqitor 4.2. without lrr*iting thc t'orcgorng, Govc*rll.r')t hcr-cby granrs tri Invcst.r.thc
Iight, in accordancc with all Laws. to undcrtakc ali othcr lnvestor Activitics in tlrc( onccssion Arca and irnv A.kiition.rl Arcii (subjcct, in thc casc ofthc Addiiional Arcas. to
aury tclrn to thc conrraln in tlic agrecmcnt bctwccn Invcstor-and thc rclcvirnt privatc cntity
pufsuan t to Scction 4.2).

(b) Within twclvc ( I2.i rnonths ol thc Et.r'cctivc Datc. lnvcstor. .jointly with(;ovcrnnrcnt shall c'ncluct. srrrvcy. in coilaboratio* u,ith thc Ministry ofngiiculture an<i
thc i\4inistry r-rf Lands. lvlincs ancl [;rrclgy, lrut at thc solc cxpcnsc of Invcstol.. to irjcltilv
atr arca offiovcrnrncnt Lanc! cqu.l to :7,1)00 lrcetlrcs or'lanci fi..m rvhich an ar.ca cqual to
22.000 hcctarcs '"vill bc 

'rutLuiily 
sclcctcd by tfc partics to bc part of {hc conccssion Area

(logctlrcr with thc l',xisting Arca) anci a:r arc;r cilual to 5.0d0 hcctarcs of rrnd w.ill bct'utually sclcctctl lbr tlre outgro,"r'crs' Prograrn bascd on tirc coordinatcs and othcr
infort.ation in Atrncndix I. SLrcrr arr,ritionai grant or 22,000 ircctarcs sha Lrc, to trrc
cxtcnt. possiblc. in closc pr.oxi'tity to thc Existing Arca in Mar.ylaud County ancl its
ad.ioiring cou'lics ir a locatiorr'casorabry acccpt:ibrc to Invcstor, d\rpcnding tn whcr.e
ciovctnrrcrrt Lanri is availabic in such arca. A rnap shall bc. prcpar.cd shou,iirg thc total
cotrccssiorr Arca of 30,00() hcct:r'cs and thc 5,000 r.rcclar.cs of land sclcctcrl for the()utg'owcrs' Progr.rn. oircc trrt' pa.tics havc agrccd tbat such rlap accuratcly and
cortplctclv dcsc'ibcs thc conccssio, Arca arci thc arcas sclccrccr fdr thc outgrJwcrs.
Progranr. such rlap shall bc atlachctl to this,{grccrncnt as Atrncnilix lA. Corcr.nmcnt
undcltakcs k) cnsurc ilrat such larcls sl',all bc l:r'ec f.onr Errcur,branccs at thc date of
haudovc'ofsuch lauds in accordrnce u,ith th<: Dcvcloplncrlt plan. o'rcc thc Concession
Arca and tlrc outgr.r.l'crs' P'cgranr a'ca rravc L.ccn iclcniified, Govcnrmcnt shall not grant
any tirrthcr couccssiorr in 

'cspcct 
ol srch arca to any othcr party cxccpt as pr.r,idcd undcr

this Agrccnrcnt. (io'crn:ncnt slrall tlclivcr thc Coriccssiori Arca ro Irlvcstor at ths timcs
and as othcrwisc lcclLrilcd undcr.thc Dcvcloptlcnt plalr.

(c) If anccst'al land. traditional rcsc'vcs or tratritionar sacrccr grounds ar.c
idcntillcd ir thc c"ccssi.rr A'ca whilc coneiuctirrg thc survcy. oovcrnrncirt shall use
rcasottitblc cllirrls to locatc arrd p''vitic a parccl of rcplaccrncnt Govefl.rncrt Larrd of
cquivaicnt sizc ancl conditi.n to thc portioil of thc c,nccssion Arca which constitutcs
itnccstral lan(1, traditional lcscrvcs or traditional sacrcd gr.orrnds.

,:1'



)

l the tcrms and c-nditions of this Agrcclnent' and only as
4.1

4.2AdclitionalAreas'lnvcstormayleascorotlrerwiscacquirePrivatgLanrlin
L rber.ia tbr tlr;p,u-pu; of P-dnction or proccssing Agricultural Products (tqc "Atl{litional

Areas,,\. U.clcr iro circumstal.tces tray l'r,csto' acqui.c Aclditional A'cas ib' thc s'lc 
'urp'sc 

of

a:qUiring any righr, titlc or intcreit in car.bon ('rcclirs. Invcstor- shall providc Noticc to

(tovernment of tlrc lcasc or acquisition of any Plivatc Land within thlcc (3) tnontlts of thc

cf,lnnlcnccment of thc leaso or such acqrrisition, lvhich Noticc shall sct tbrth thc sizc antl lotutit'rt

of the Additional Arcas. Upon suchnotificarion, exccllt zts otlrctrvise p|oviclctl hcrcin antl subjcct

to tbc tenns of any cxistlng lctse ol Privatc Land. slch Additi0nal A^Lcas atrtl tllc Invcstor

l.ctivities thcrcon slull t" sluUi."t to the sarrc rights, bcncfits anti obligations as are af'tordsd

undcr tiris Agrecmcnt witb rcsicct to tlre Conccsiion Area and thc Irrvestor Activitics thcrcon;

providetl. howcvcr, that lllvestor shall nor be requircd to pay Surlacc Rcntal frccs as -sct lorlh in

SSg1qlql:I to thc (;ovcrrmen,,uitt' t"'p"tt ttt sutrh Ar'ltlitional Areas' srrch Ackjitional Areas alrtl

thc non-moveiible assets thcreor') will riot rcvert tO thc Ciovcrnlrcllt at thc clld of tlte Tcrm' and

I rvcstor shall not bc requircJ t., ."rn]ply with ancl shall not bc cntitlcd to tlrc bcncfits uDdL'r thc

pt.ovisionsofScctiorrsq.s.a.e.s.:.8..r.q.:.q';'9.q.2:""',.1:swithlcspccttotlrcAdditiorral
l,rca. and tllc conduct of Investor Activitics thcrcon

4.3llescttlclncnt.lnvestolnlaybyNoticctoGovernllentrc!]ucstthlrtc(-rtilill
ssttlclnentslvithintlreConcessiottAreabereltrcatgdiflrrvcstorcandclllol]stratct()
(iovemment,s sati$t-actlon tltat such cxisting settlemcnt and its inhrbitants wottlcl ttntcasonably

inpcdeinvestor'sdevclopucntoftheConccssionArcliandwouldintcrt'crcwithlnvcsklr
Irciivities. To the cxtc.t that Government 

'grccs 
that rcl.cation an(l rcsettlelncnt arc ncccssary'

l'vestor" au6 Oovcrmne't *i]l *u.k tolether to ct-fcct thc rcscttlillncnt. inclutling tlrc

rranagement of any rcsettlernc,]i plun, 
"nd 

tirc cxccution of rcscttlcrncnt logistics. lnvcstor shall

. i;;tr; ;;;t-oi o'",r p"v fbr all the rcsettlerl')cnt cxt)cr.rscs up to a maxit'trn of LJ'S$i200 pct'

I cctare of lancl that rcquircs fcscttlelncnt (stlch amortnts "/rrvz.s/o f Reseftle"'{t"l (ir'r/s") anr'l

' Govcmnrent rvill bcar the cost and pay fof lcscttlcn'rcllt cxpcllscs that cxccecl u5$200 pcr hcctarc

c'f land that rcquircs lcscttlcmcnt: Ufglyltbd' horvcvtlf if rcqttcstccl by (iovcmnlcnt' lnvcstor may

clcct to pay o' bchalf ot: C,ru"ri;r*,t ,,g6r".rcttlcm"nt cxpcllscs tluly approvctl by tLr.'

lulinistry of Fi'a^cc i' exccss .f USS200 pc' hcctarc (auy sucir ariditiorral nnlotlnts so paid'

' Investl)r Resatllement Ad,",,,"rl. All lnvestor. ftcscttlcl1lcnt Costs ond Inve$toI llcscttlcn]cnt

./\dvances ntust bc duly approvcd by thc Ministry of Finattcc jn a trcuotantlum of Lrndcrstanding

rvith lnvcstor prlo,. tu tt 
" 

-.on.r,nJucc,nc't 
of thc appliclblc rcscttlcircnt. lnvestor shall trc

entitled to an cicdit iigiriust incornc and otlrcr taxcs (cxclucling any taxcs fbl wlric_h lr]vcstof dcts

I s a withholdi'g agclit) in on o,onunt 
"quul 

to 50'% of a*-v lnvlstoi Itcscttlclncllt Costs and 100'Z'

of any lnvestor n"rarrt"rn*i A,Au,"l"t. t be appliccl against any such taxcs owed iu thc ycar thc

(:xpcnses are inourrcd. 
"r. 

i",i* cxtcnt uot tutiy appticrt in tuch ytn'-"u nnt 
:-ll:::1u.:nt 

t'*t"'

.,car. Govenrrncrt and lnvlstor sh,ll cstablish a rcicltlerncnt colrlnittcc, cornp'isi'g ol six (6)

rnc'rbcLs. Govcmrncrt nna-fnt"rio, sirall cach choosc tlrlcc (J) rcplcscntativcs to sct-vc otr t6c

l cscttlelncnt comrnittcc, two (2 t of whom shall trc represcntativcs f fom thc conrtnrtuity (onc

clrosen by Ltvcstor and onc by Govcrntncnt). Thc rcscttlclncnt colnrnittec strall bc |csponsiblc

lbrsupervisirigtlrercsettlencntcflinls.CovcnrtnctttandlnVcstorslrallcstablislrt.ulcstll
l)roccdure govetning ,h" ;;;;itl;- t"t; t"""ting' o1; aud actions by' thc rcscttlcmcnt cor.nnlittcc

(]neofthemctlbersofthcrcscttlementcotnn]ittcccltoseriby(ltlvcrntrrctrtshtllsct.vcas
r:haitpcrson of thc rescttlclncnt committcc'

I

J

. Subjcct to q.
{
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clllt icnt cxcrcisc o1'thc lights gri ltccl to lrrt estor unrlcr Scctiou 4. i, lnvestor shall havc thc right.
srrlrl-'tt lr' iut(l ir) ire,-.,rr{lilt( c n,ith all I aws:

(a) Exclrrsivclv (cxccpr as othc^.vist: ptovidctl in tltis Agrcc*tc't) to construct,
ittstall. r'raintairr arrd/or lcparr, flt its o\\,n cxpcn\c. Infirstruetur.c within thc Co;ccssiorr
A'ca. lrrovidctl; ]fQlygyg. rhal lilvcstor shail first obttrin a1;pro'al of Covcrnmcnr
c.rrcolning ihc dc'sign, Iocrtion. sizc ancl cnvir-t:nr.rrcutal i,'.-,pact ottary roaclway, Lighwa1,.
r'ilwily. warcrlva,v .r othcr ways o1' cor.'un ication or transportation. rvhir:h ulip*,uar
sltall lrot bc rtnrcasonably wi{hlrcl(1. Notlring hcrcin shall rcstlict or impair Invcstoi's ;iglrt
t() cor]struct r.vitlrin thc Cjoucc-ssion Arctr srrch I-'alrn Rtlads ancl tr.ails as !nvcstor dccn]s. in
iti; r'casonrblc r4rinion. ncccssn|v tu pr.opcrly conducr Invcskrr ActiVitics and that confbr-nr
u'itlr all apl-llicablc l-au,s.

(b) ()rtsirlc thc ('.'ccssiorr Arca, at its ow' crpcnsc. to const*lct and
c-stablish lnll-astt'ttctLlrr:. strbicci to thc priol wliLtcn applovrl by (iovcr.1lrcnt, rvlriclr
lpPlovll sltrll rrot bc urrr.casolrablv rvithhclii. AJ1 irighwal,s artr-l roldwavs constlr.Lclcd
pr.lrsuill)l kr this Sccti.^ 4.-1(lD shali. up.r conrPlctiolr. bcco'rc pubJic lrrolr"rtyl trro'iclcli,
J:!t1Syg-I. tltilt l:1\,cstor shall havc titc r.ight to irsc sLrch highways anct roatlwal,i without
chargc or llrc irrrPosirion of'Jaxcs :rrirl Durjcs fol or. with rcipcct to such usc. (jovcrnrlcnt
sltall h'avc no oLrligaiiorr 1o rcrlrnd to Ir'rvcstor any anrounts c.xpcndc(r by inycstr.rr in t5c
c('rlslruclion an(l rllaint(.r1ancc ol' srrclr Inll':lsituctr11c. an<l lnvclirir slrall lravc no
olll_igation to nraintlin or rtl.rair such injl.ostr.rrctLu-c. Thc Invcstor. shall bc ontitlcd to
dcduct iltc cosls olilny cxpctrrlitut'cs willr rcsllcct to Inliastnictrjrc outsidc lirc Corrccssion
At-ca 

_irr dt:tc'rrrinirrg rts taxrl.rlc irrc.'rc if lrvcsror conrplics r,,,ith thc follorving
1;roccdurcs: lrrior kr traking anv srrclr crpcuditr:rcs, (i) Invcstor shall subnrit a tcchnicJ
plart (lrcldrcssing ctlgirtccrirrg. cnvilorrrrcntal. building cLxlc. llrri otircr tcchnical rnlttcr.s.)
tri'tlrc Mitristry of'I)uhlic \\irr.ks arrij a cost and appr<tirals plillt to thc Miuistt.y of Financclirr thcir lcspcctivc ap1.rr.cr,ais. in -sxqh 1bnl.r atli dcfaiL as sut:h Ministrics ntay r.ccluir.c;(i!) thc Minist'y of PLrhlic wr,'r'ks shall ha',,c dclc"ri,cd that In'est.r's 

-prupo.".i

ct:nslrLrctiolt or tttaintcttanec of'lnll-astl'Llctrlfc clocs no conilict $,itii thc lVinistry's'planslilr coustruction or rcPair ol rrliuslru,rturc; (iii) trrc Ministry of' Frna.cc shall rravcdcfr:tlrinctl tllar thc rnvcst(rr"s proposc<l cxpcnditur.cr; icrr. sLrch ln frastr.uct ru-c. do notconllict u'ith.tltt N4luistry,s bLrtlgct ivrtlr fcsfcct k) lnliastructurc; rnd (i\.) invcstor shall
Ititvc tcccivcrl thc rvrittcr app..val ,r'srrch plans ti.o'r caclr such Mi.istry. 'rhc arnounis
oJ tlcducliblc cxl.rcnditurcs shair bc sLib.jcci to auriit by thc Minisrr.y o1i Fina*cc or.tlrc(icucral Auditing Conrurission of L.rbcria.

.(rt) . i:xclLlsivclv. rvitltitt lrtcl outsiclc thc f'onccssion /\rca. to trilnsporl its o$,'1AgricultL*al ProciLrcrs o' g..t1s .critiircd fir.. Lrtilizctl in or. ircidc'tal to l.vcstor
Activitics" ol to provitlc fir suclr Iransportation by othcl pcrsons.

.., (:l) lixclusivcly (cxccpt as nray irc otlrcrwisc providcd in this n grccrncnr)
rvitlrirr thc L'orrecssi'' A'cl antl srrbjcct to Inu,cstor ohtai'ing prior, r,,.rittc, pcr.rnissionliotr thc liorcst l)clckrg;rrrcrrr Arrrhoiitv in accortrancc r.vitlr Larv. ro prant. cyi rnd Lrtiljzctilltllcr to tllc cxtclll it tlcc:ttrs ncccsslrJ only lirl tlrc corrstlLrction rnd rrrintenlncc of
Ilrliaslfllctrrrc antl liir othcr r:rvcsrol Activitics ,.vithirr t]rc Conccssion Arca, provit-lctl, that
strch hr'vcstirrg arrd Lrsc .f tirnbcr srrall not bc ltrr c.rnrrcrcial ptirposcs; nr],r,iiti"t t,,
1hc pt.visi.rrs of scction 15.4. to crrt and scir or othcrlvisc drsposc.i oil parm trccs ancl
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rubber trees that are no lollger suitable for tapping and harvesting in conncclion witlt

replantrng the Concession eica' and Oil Paim 
-Wood' 

and Rubbcl Wood clcrivcd

inlr.if..i. in accordancc wirh sounri intemalionai fann tnanagement practiccs lbr rubbcr

or oil palm.

(c) Exclusively (exccpt as rnay bc othenvisc providcd in this Agrccrncnt)

within the Concessiou ,q,"u. to ititt" and usc' ti'cc of chargc' but not to sell or othcrwisc

distributc to any other Pcrson witl.rout thc written approval of Covcrntne ut' whiclr will not

be urucasonably withheld, sttch rvatcr, stoncs' rolls' sand' clay' and gravcl havirlg. no

il;.t", ;;ilercial mineral vaiuc otlrcl tlran as aggrcgatc" filler or othcr cor'lstl'uction

matcrial, as lnvcstor ,rlry .o"'idt''n"t"*'u'y u' ut;"fui lorllvcstor Activities' nrovidcd (i)

such use docs t.tot intcricre *iift tigftts 
"f 

ii"rd parties or with usc bv Covcrnmcnt and (ii)

such usc does not dcprivc 
""y 

i;,J;:';ri;";.'viliages, towns, houscs or watcring placcs tbr

aniuals of a tcasonablc ,.,pply ni *ut"' insot'ar 
-as 

such watcr bas' through custoln' bccn

utilize<J {br such lauds, t.iU'J'J vitlaget, towns' houscs or aninrals lnvcstor shall cnsurc

that its usc ol'watcr in no *01 ""'ii* i" 
cn\ iroll lncllta I datnugc or ercarcs othcr hazards

or intr'rlercs with the rights ui t'*t' l'""ont '[hcse activitic's shall not bc considcrcd to

bc rnining tbr putposcs of any Law'

(0 The Parties agree that all roads in the Conccssion Arca (including Famr

Roads) a'rl trails across the Concession Area used immemolially by tile population shall

;;; ;;,t to frec usc by thc public, subjcct-to sr'tch rcasonablc tcstrictions as luvcstor

shall, in conlbrmity with t_awl i"p"r. trilll th!- intcrcsr of thc security of its asscts arrd

those of its Associatcs. 
""d 

(i;;;;;;;t; that such use docs not matcrially intcrfcre witlr

any Investor Activities lnvestor must llotify Covcrnlnsnt of any such rcstrictions itr

a"iordonc. with this Scction 4.4(fl plior to thcil irriposition'

(S) Notwithsranthng an)thing t\) thc cul)lrury irl, paragluph. (c) abovc' Invcslt'r

may not dam any streatns o, uJ" oinouni, of walcr that could nratr.rirlly intclfbl!' wlth thc

u"tiuitics of l'armers or rcsidcnts bciug ootltluctccl on thc hfl'cotivc Datc'

(h) Exccpt as spccifically sct fodh in this Agrccrncnt' 
,lnvcsto,r ^tli]I.1.:

prohiUiicj frorn cngaging i,., n,.,y ,ontnr*r"ial activ^ities othcl thln InrcstoI Actlvltlcs

*ithin Lib".ia. Nolhiirg hcrcin slrall prcvcnt any Allrliate of Investor 1iolll 11uaelns.11
the prcduction of agricriltulal producti or r:ther- activitics on land outsidc thc Conccsslon

AreainLibcria;providcrJ,t'o*"uo.'tlratncrsuchAt}-rliatcshallcnjoytlreriglrtsgralltgdto
lnvestor pursuant to this Agrcclnent.

4.5 Governmcnt rcservcs tl.tc cxclt'tsivc

right to cxplore for and devekrp petroleum il.tin"rut rcsotllccs within thc Concessiou
irtsrrr ru v^Plvrl 

Pcrson (o "Licensec'J' lf
Ai'ea and to grant such cxclttsivc rights ro all) othcr I 

-, --r.-^-^rA:1#;'';i;i;;;;'i,';;' io 
"*pl"o'" 

for' tl*'erop or cxploit q:t':l:u'l":':ii:':]
;;;il"i;;"-a;;;;,; Ar"n, co.,"rn,r,"n, or Licc'scc, as_applicable, srrall irst so

,df:';',;; ;;;;;;;" un'i it'" 'igt't 
or Govemnrc-nt or Licensee t: :,-tl:::,-13::

dcvclop or cxploit petrolcum u, *int'uli 
"sourccs 

in the Conccssion Arca shall bc subjcct

ve
.vt
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to the following:

l4



nrbbcr trees that are no longer suitable for tapping and harvesting in conncction with
replanting the Conccssion Arca, and Oil Palm Wood, and Rubbcl Wood derivcd
thereliom, in accordancc with sound intemational fann rnanagement practiccs filr rubber
or oil pahn.

(c) Exclusively (exoept as rnay bc otherwisc providcd in this Agrecrncnt)
within the Concession Arca. to takc and usc, fi'ce of charge, but nol to sell or othcrwisc
distributc to any other Pcrson without thc wntten approval ofCoverntnent, whiclt will not
be unreasonably withheld, suclr watcr, stoncs, rocks, sand, clay, and gravcl havittg no
significant comrnercial mincral valuc otirct thrrn as aggrcgatc. filler or other constfuction
nratcrial, as lnvcstor may consider nccessary ot uscf'ul for lnvcstor Activities, nrovjclcd (i)
such usc does not interfcre with rights ofthird parties or with usc by Covernmcnt and (ii)
such usc docs not deprivc any lands, tribcs, villages, towns, llottscs or watcring placcs for
anirnals of a reasoDable supply of watcr insof'ar as such watcr has, through custoln, bcarl
utilized lbr such lands, tribes, villages, towns. houscs or animals. Invcstor shall cnsurc
that its use of water in no way results in cnvironrnental damage or crcatcs othcr hazards
or interf'eres with the rights of othcr Persons. Thcse activitics slrall not bc considercd to
bc rnining tbr purposcs of any Law.

(0 The Parties agree that all roads in the Conccssion Arca (including Famr
Roads) and trails across the Concession Area used inmernolially by the population shall
remain open to free use by the public, subjcct to such reasonablc rcstrictions as lnvcsfor
shall, in confbrmity with Law, impose (i) in ths interest of thc security of its asscts aud
those of its Associatcs. and (ii) to assulc tlrat such use does t'rot matcrially intclfere witl)
any Invcstor Activities. Investor must notify Covemrnent of any such rcstrictions itr
accordancc wtth this Scction 4"4(f) prior to thcil ilnposition.

(g) Notwithstanding anything to the contrary in paraglaph (c) abovc. lnvcstor
may not dam any streaurs or use amounts of watcr that could nratclially intclfbrc with the
activitics of l'amrcrs of rssidents bcing oonductccl on thc Efl'cotivc Datc.

(h) Exccpt as spccifically sct forth ir.r this Agrccrncnt, lnvcstor shall bc
prohibited {iorn cngaging in any cornnercial activities other than Investor Activitics
witl.rin Liberia. Nothing hercin shall prcvcnt any Afliliatc of Invcstor tionr cngagirrg in
tl.le production of agricultural products or other activitics on land outsidc thc Conccssion
Area in Libcria; provided, however', tlrat no such Af'filiatc shall enjoy the rights granted to
lnvestor pursuant to tllis Agreclnent.

4.5 Dcveioprncnt of Othcr Natrual Rcsouroes. Covernmcnt rcservcs thc cxclusivc
light to explore for and develop pctroleum and nrineral resoLrrccs within thc Conccssion
Ar€a and to grarlt such cxclusive rights to any othcr Pcrson (a "Licensed'). lf
Covernment or Liccnsec illtcnds to cxplorc foq develop or cxploit pctrolcurn or rnirreral
rcsources in the Concession Arca, Covcrnrncl'rt or Licensec, as applicable, shall tirst so
advise Investor by Notice, and the right of Govemmcnt or Licensec to explorc for,
dcvclop or cxploit petrolcunr or rnineral rcsourccs in the Conccssion Arca shall bc subjcct
to the fbllowing:

L{
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(a) Arry cxploratior:, clcvclopmcnt, drilling ol mining activity to bc undcrtakcn
citlrcl by Covclnmcnt or by such Liccnscc shall not unreasonably or rnatcrially intcrfcrc
witb Invcstor Activitics or thc riglrts of Invcsbr hcrcunder:

(h) Covcrruncnt shall rcnrain fully rcsponsiblc undsr this Agrccmcnt for thc
acts and onrissions of thc Licenscc ancl both Govcmmcnt antl thc Liccnsce (in tlre casc of
thc Liccnscc, pursuant to a clircct agrccrneut to bc entcrcd into by lnvestor and tlrc
Liccnscc in a lbrm rcasonably acccptablc to lnvcstor). Govemmcnt. or, in the case ofa
g'ant of a right to a Liccnscc anrl as a condition of such grant, the Licensce, shall f'ully
indcnrnify Invcstor for any danragc to propcrq/ and aSsets an<l for any econornic or otltcr
krsscs, clainrs. darnages. liability, and costs and expcnses of dcfense (including
rcasonablc attomcy fccs), alising out of or rclatcd to such exploration and/or mining
activitics contluctcd by Govcrnrrrcnt or thc Licensce, which obligation shall bc sccurcd, in
thc casc of activitics by a l-iccnscc. by a boncl or othcr liquid sccurity arrangcd by tbc
Liccnscc and issucd by an intcnrationally re:cognized financial institution reasonably
.rcceptablc to lnvsstor in advancc of any exploration or mining activitics. hr the cvcnt
that lnvcstor shall have obtaincd arr arvard orjudgrncnt against Licenscc imposing against
Liccuscc ln obligation to makc a paylncnt to luvestor as a Lcsult of a claim frrr
indcrnnificatiorr lrcrcundcr, alrd Liccnscc slrall havc failcd to pay such alnount in full to
lllvcslor aftcl rcasonablc collcction cl'fofts by lnvcstor, Govcmrncnt shall bc obligatcd to
pay to Invcstol any indcmnificatjon ainounts rcquircd to bc paid undcr such award or
lutlgnrcnt and (iovcrnmcnt shall upon such payncnt bc subrogatcd to thc rights of
Itrvestor undcr such judgrncnt. Ciovcrnrncnt shall havc thc right to approvc thc tcrms of
any scttlclncr]t to thc cxtcnt Covcrnmcnt is obligatcd to indcmnity Invsstor undcr tlris
Section 4.5 for anrorrnts nayablc. or obligations assrrnrcd. by trrvcstor irr conncctiou witlr
such scttlcnrcnl.

4.6 Agricultulal Surfacc Lcaschold. Exccpt as othcrwise lilnitcd hcrcin, Invcstor's
rtghts with respcct to thc Concession Arca shall bc thosc inherent in a lcasehold ofthc surl'ace of
lanc fol agricultulal purposcs, and lnrcstor slrall bc considcred a lcssce as to thc Concession
Alc r.

4.7 Rights of Indcpcndcnt Farnrcrs. lnvcstor nray pcrnrit indcpcndent fanners to
coniluct faffring opcrations within thc Clonccssion At'ca in thosc arcas which are not suitablc for
Prcxluction upon such tcrms as shall bc rnutually a6irccd to by tlre indepcndcnt fanncrs and
Invrrs,tot.

4.1,l Right to lrnport. Sublect to thc plovisions of Section 14, lnvcstor slrall bc
cnti'lcd to irnport all machincry, cquiprrlcnt, vchiclcs. supplics, chcmicals and othcr itcnls
rcasonably rcquircd for lnvcstor to cngagc in thc Invcstor Activitics in accordancc with thc temrs
ol tlris Agrccnrcnt. inclutling rubbcr sturnps and otlrcr vcgctativc rubbcr matcriais in accordancc
wrtl Law.

4.9 Clonrrnun icrtion Facilities.

(a) Invcstor shall havc thc right. as licenscc or assigncc, to operatc, dircctly or
through an Afllliatc, such c,ornnrunication systcrns as it dccrns t']cocssarJ ibr intcrnal
conrnrunications and conrrlurricatiorrs witlr its Affiliatcs. including mdio,
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telecolnn'runications, elcctronic mail systems, .safellite networks, ccllular systcrns.
micLowavc devices and other communication dcviccs and systcnrs and to rcocivs ti.om
Goverrrnrcnt suclr liccnscs, pcmrits and other authorizations as may irc rcqr:ir.cd try Lau,
in connecrior with thc lorcgoing. Such iircilitics shall be operatcd in accorduncc with
Law.

(b) Govcmntent agrccs that it lvill nrake availablc (at gcncrally pr.cvailing
rates) ibr use by lnvcstol or any ol its Afflliates, an adc(lualc numbcr of broadcast and
comrnunications frequencics fo| both donrestic ancl intcmatioual use, and shall grant to
them suclr rights. liccuscs, registlltions tlr pcrnrits ar any oi tlrcrn niay rcquir.e in ortlcr tcr

cornply with any Lar.l' l'crgarding the posscssion, usc, ir.uportation or purchasc ofrclatcd
equipmcnt or of any telccomnrunications dcvices oL othcr comnturricatiun cr.luipnrcnt.
Investor and Govemmcnt shall consult ti'ont tirre to tilnc as to the spcctllc lreclucncics to
bc assigned consistcnt with intcmational rcgulations and thc adcquocy of such
fi'equencics under this Section 4.9. l.lowsver, such oonrnrunication systcl.ns shall bc usccl
only ibr lnvcstor's intcrnal contrnunic:rtions, including conrnrunications with Atfiliates,
and as a supplcrlcltt to corrmunications systcuis irvailablc to the public in gcncral.

GOVERNMENT

5.1 Warlanty of lnvcstof 's Rights. Oovernment rcprL-serits ulrci wirrrirnts, as rrf tlrc
Eflectivc Datc, ll)vcstor's titlc ancl posscssion of all rights grantcd to lnvcstor under the tcnns
and conditions of tlris Agreenrent and its quict cnjoymcnt ofthe lcaschold grantcd to it hcleundcr'.

. 5.2 WtIqailV_SI Owlfllslip. Covernnl:nt rcprcscnts and wutr;llttr to ltr\,cstof thrt illl
Oovcmn.icnt Land lhat make up thc Conccssion Arca shall bc ficc and clcar of all hlncunrLrranccs
at the date ofltandover of suclt lands in accordancc with thc Dcvclopnrcnt Plan, cxccpt (i) ibr thc
rights of lnvestoj' granted by tlris Agrcerncnt, and (ii) tbr any Encumtrranccs crcatccl by Invcsior.
in accordance with thc terms of this Agrcemcnt- lrl thc cvent that any portion of thc lantl within
the C)oncession Area is subject to a clain that it is anccstrirl lantl, ti'aelitiunal land ol tritrai sactc{
land, Covernmetlt agrecs to providc lnvcstor with an arca of (iovernrnent Land of thc sarnc sizc
and naturc as thc land subject to thc clainr, wlrich s'hall bc substitutcd ftrr such lanil subject to tlrc
claint and shail bccome pat of thc Cotrccssion Arr:a and such land subjecr to a claim shall ccasc
to be part of ths Concession Arca. Governmc,lt reprcscnts nd warrants to the lnvcstor tha!, as of
thc date hcreof, thcre arc no iicenses in efi'ect 1bl the operation of oil pahn or nrbbcr lruying
statiols 'or any Oil Palm Upstream Processiug Plant or Rubbcl U;tstrcarl Proccssing Plant
locatcd within thc Cotrccssion Arca. Subjcct to Scction 4.5 and Section 8. L Govcrnlncnt shall
not exploit ot perutit the cxploitation by riny otlrel Pcrson of any parcels of lancl within thc
Clotrccssion Area tbr any comtncrcial purposc. Govenmcnt agrees to def'end an(l protcct 1br thc
bencfit of lnvcstt.rr. ali rights grantcd to Ilrvestor, as a rcsult ot. or in conncction with tlci'cnding
any such rights, including without lirnitation disputes rclating to the owncrship of larrd. cxisring
rubbcr trees and oil paLns and other tron-novable, tangible assets in the Conccssiou Arca or
tlisputes resrrlting lionr the grant of thc rights r.rnder Sectkrn 4. I .

5.3 Access to Inibnnation. Covcrnmcrrt undertakcs ancl alllnns tlrat lnvostol shall bc
cntitled to use and to hat,e lcccss to all gcological or otlrer infonnation rclating to tlre Conccssior), 
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POWER OFATTORI,IEY

I, the undersignetl .Iean-Pierre de Failly, acting in my capacity as Chairmau ofthe Boold olCavolla

RuLber CorpiratioLr (Liberia) Inc. a corporation duly olganized under tl'le Laws ofthe Republic ol
Lib,:r.ia, give full power 1o Ml Johrr Y. Barkemeni . ntanaging director of CRC, to iriitialize on my

beb:l{ seot.ion 5.6 of tl.re Concession Agleement with the (iovelnment of Libelia felated to

plaritations in Maryland, attached to this power of attomey

Signed in Brussels, on this 27th da-v of May, 2011 :

I '.
i'j
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r\rci that is orvned by or strb-ject to the control ol'Govenrrrrcnt on the sante terilts a\ ailabie 1e
othcr situilarly situated Persors in Liberia rcqucsting suclr inlbrnration and in accoxlance rr irlr
I - arrr s.

5.4 Per-soual Pr-opefty. Goven'lment and lnvestor agree that. e\cept Ior lelsehold
riglxs. tlle riShts and privilcgcs gr anted to Investr;r Lurder this Agreenrenr are corltrlrt rights :urd
coflstitute persoual properl, aurl not real cstate.

5-5 Facilitation of I'ermits, Liccnscs and Arrtlrolizations. Ciovermnenr Lrn(lerlukes t.)
facilitate in accoldancc u'ith l-aws (i) all docrrnrents and visas necessar-\ to rnablc each
enlployee. oilicr.)r and direclor oi'Invcstor or any Invcstor Party who is not a I-itrcrian n;rtional to
i'icely enlet it'tlo u'ork ir coirnection willr the lnvqsh)r Activitiis and. to the slxrusc antl rninor
ehildren ol eaclr such etrployee. to resjde in, :rnd to depart tionr, Libcr-ia. (ii) lhc issurncc' to
lnvcstor or iinr Lr'estor Party of anv licenscs, r-ighc and permils. or other authorizations.
necessan tbr tlre usc or storiige of aircrall. whcthcl r-rumed or rented. ancl (iii) all cenilicales.
exeltlption \\',ii\ crs. coltsents, liceuses. pernrits. eascnlcnts and otl.rer authorizations- lL) rhc extent
at.iy ol the tblegoins arc or lnll)r bc necessary lbr Investor or anv lnvestor Pafi). to con(luct tfte
In\cstor Actj\ ities rnd oth,.-'nvisc to give ellect to. and allow Investor to bcncfit fl.orrr the
pror isions of tiri: .\sreentc'nt.

Plant is proposcd to be located.

SEC'rK)N 6
REPRESENI'AT'IONS. WARRANTTES AND TIN I)I.]IITAKINGS OF

I N VES'I OR

6.1 h.ntitv StatLrs. Investor is a corporation dull, organized, validly exisring and

5.6 I.ice nsc to -l-hiltl Par1I. Governrrent rudertakcs that it shall not, dur.ilrg thc Telrl
oflhc C os.t:sior'r A,Jle!'rlcnt. \\itlrout ]nvestor's writtetr concunence, granl anv licerrses to any
Gor'.'nrtttent clttitr or thi|d illr lic5 to co|rstruct or to operate u,ithin lvlary land Corurty, Rivcr Gcc
c0LLnr) 0r Granil Kni corinN (il anl oil Palur upstream Proccssing plant or Rubber. upstle nl
Processiru I)lant rr ith a uapaciir or greater tlran or cqual to {ive (5) nretr-ic tons ol' Fr.csh Fr.uir
Bltnches or ol- I'nDrocessed Rubber. as applicalrle- per hour- rvithir.r sixty (60) kilonrelers of thc
border of tlle c'oncL'ssior Alca. (ii) anl' oil Palnr [Jpsrreanl processing plant or Ruhbc'r
l.ipstream Ptcccssing Plant rriih a caplcitv of lcss than five (5) met|ic tons Of'Iieslt Fluit
BLurches or of Unprocessed l{ubbcr. as applicable- per hoLu' *,ithin thirry- (30) kilonreters ol'the
bor.dcr- ol'thc Concession Arca. (iii) anv r:il pahl bL[ ing starions $'ithin thirtv (30) kilomctets of
thc border ofthc Coucession Area. or (iv) any |ubber huyirg statjDns witlrii thirty (30) kilonreters
of the border o1'the Concessiotr Alea- Irr cach case so as [o erisure that the opc]?tious of lnvcstor
iu!'not interl'ered with or impeded. in each casc except as otherwise agreed benyccn the partics.
lhe fbr-egoing restriction shalJ not appiy to any license aheacl' held bv or ganted to the operabr of'
auv exislitrg ntbbe'r plantation or oil palnr plantation (inclucling expansiolrs thercot'and C)Litgrol\,ers'
plograms associaled with arry such plantatiorr) nor sirall i[ apply to auy oil palm L]pstreorn
I'rocessing Plant or Rubber upstrean Processing PlaDr owned bv an existing rubber or oil palm
plantation on vihich such an Palm Upstreanr Proccssing Planl or Rubber tJpstreanr l)roccssing
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6.2 No Action. Suit. Proceedinq or Investiqation. Investol' rcprcscrlts and warrants
rhat as ol the Effective Date there is no action, suit, investigation or procccding pcnding, or to
lnvestor's knowledge, threatenetl, against or afi'ecting Invcstor or any propcrty of Investor in any
cc,urt or before any arbitrator ofany kind or by any govcrnmcntal authority tliat, indiviclually ot

in the aggregate could reasonably be cxpcctcd to ha,rc a uraterial advcrsc cf'f'ect on thc ability of
{nvcstor to perfonr its obligations hercundcr or thc va)iclity or enforccability of this Agrccnlcnt.

6.3 Duc Authorization. Invcstor represcnts .lud warral')ts that it has all ncccssary
ccrporate powcr and authority to transact thc business it transacts ancl proposcs to trallsact, and to

ex ecute, deliver and pcrtbrrn its obligations undcr this Agrccntc'nt. This Agrccmcnt has bccn duly
authorized by all nccessary corporate action on thc part of Invcstor, and this Agrccnlcnt
ccnstitutcs a lcgal, valid and binding obiigation of Invcstor cnlblceablc ogainst lnvcstor in

accordance with its terrns, except as such enforccability may bc limited by (i) applicablc
banknrptcy, insolvency, reorganization, moratoriLrn] or other similar larvs all-ccting tflc
cnforcement of cretlitors' rights gencrally ancl (ii) genclal principles of equity (rcganllcss ol
whethcr such cnforceability is considcred in a plocecding in cquity or at law).

6.4 Tcchnical Capabilities and Financial llesources. lovcslo. reprcscllts and warlants

th:rt it lias the necessary technical capability, cxpcricnce, expcrtisc and tlnancial fcsourccs to

m tke thc invcstment lequircd and to comply in all lespccts with its obligations undcr this

A1;reement.

6.5 Corporate Orqanization. Sct forth in appsltdlxL! is a conlplctc and corfcct list
(e.<cept as noted thc|cin) ol:

(a) each Afiiliate of lnvcstor ancl, irl each case, its rclati<lnship to Ilrrestor and

the jurisdiction in which it is organizcd;

(b) thc directors and senior offtcers olinvcstor atrd ofcach Pctson clccntecl to

control lDvcstor; and

(c) caclr Pcrson who is thc ultimatc bcncllcial owner of iive pcrccnt (5'lu) or

toor" nI' (x) tlrc voting rights ordinafily clrpowclccl to control thc lnanagelncnt of
lnvestor ol.(y) thc righti toiharc in thc pr.o{its ol lnvcstor'. and thc ciiain through which

such rights are exercised.

6i6 Nq-&9h1btl9d-19$qu. Nonc of thc Persons idcntifictl in Apncndix !t is a

Pr,rhibited Per.son. Investor shaffivide notice to thc Covcmmcnt within tbuficsn (14) days

upon becoming awarc that arty Person identificd on Anpcnclix II is or has bccome a Prohibitcd
Person. Il lnvJstor providcs noticc to Covcrnment that a Pcrson iclcntified in Appcndix -lJ is a

PrDhibited Person, lnvestor shall, jn accordancc with applicable law, divest sttch Person of his ol

he: intcrcsl in Investor within one hundrcd twenty ( 1 20) days of giving noticc to Covcnrrnctrt'

6.7 No c.snflrct. The cxecution, delivcry ancl pcrfornrancr: on thc Ef'fcctive Datc by

In.,estor of this Agrcerniir .vill not, to Invcstor's rcasonable knowlcdgc aficr duc inqui|y, (i)
co ltravenc, result in any breach or, ^' constitute a ilcfar.rlt under, or rcsttlt in thc crcation ot'nny
lier in rcspect ofany propcrty of Investor -.rlcr, a1y inrlcntur{i, nro,'tgagc, dccd of trust. loan"

puichase or credit agreemcnt, Icasc, corporatc charrc,, ,., r46i1ys1rdurn an.l articlcs of assosiatiott,
,.1;;;i" +fr
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tor,ukltions or by-laws, or any othcr agrcclncnt of instrumcnt to whicrr Investor is a party or bywl'iclr lnvcsror or arry of its propcltics rnay bc bound or.afr'ccrctl. (ii) cunflict wirh oi rcsurt rn ahr('ch ot irny ('f tllc tcrnrs, conditi.rrs or' provisions r:f any ordcr, juclgment, dccrec, or ruling of
an'/ 

.court. ,arbit'akl' or govcrnrnc'tal authority appliciblc to Irrvcstor or. (iii) violate any
l:rovision of any statutc ol otlrcr rllc or lcgulation nf ony gnu"rnr"ntal authority applica6lc to
lnvcstor, which wili havc a nratcrial advcrsc cffcct on tlic iuitity of the Investoi to'pcrfomr its
ob igations undcr this Agrcclncnt.

. . 6-8 No Violation. Except as has prcviously bccn discloscd to Govcrrmeiit i1 wiiting,
neithcf 

-lnv{rstor Dor any othcr Pcrson tlrat <tircctln or indircctly trrough o.e or rnore
in t :rnlcdiarics, controls or is conttollcd by or is undcr comnton control with, invcstor has been
dclctrincd undcr any ordcr, judgmcnt, dccrcc or mling of any court, arbifator or govcrnmcntal
aulhority to bc in nratcriar vioration of (i) any applicablc iaw, ordinancc, r'rc -or 

reguration
rcl lling to thc protcction of thc cnvironrrcnt of any govcrnnrental autbority rx (ii) any ugi""n.rantpu|strrllt to which it is cntitlcd to plant. tlcvclop ancl harvcst rubbcr tr..r oo.i oii pilnrs an,l
cxl)ort, lrarkct. proccss, stors or transpolt Rubbcr Products and Oil pahn I,roducts undcr the lalvsof rny jurisd iction.

*..,,..,. 
O"O, No Pavrrrcnts,^-Nonc of lltvcstor, any AIfiliatc of Invcstor or any pcrson acting onDL'llllll at lnvcsror or any nrliliatc of lnvestor has madc or pror.nisccl to makc any puy'r.,"n"t o,tra tsl'ct of anytlring ofvaluc, clircctry or inrJircctry, to or fr:/ thc bcncfit ofan otficiar or to a'int':rntctliary tbr paynrcnt to 61' f-q1 11" bencllt of an official in conncction with tbis Agrccnrcnt ortltc trausactions contcntplatcd hcrcby.

7.1 Utilitics.

(a) Invcsto'shat havc thc right to gcnerate, aistributc and alrocatc crectricityand providc watcr and othcr utility scrv]ces fo"r the p,rpo.sc of supplying buildings anitotlrer facilities within thc conccssion Arca and ony aJaitiouot Areas. or otrrcrwiscconducting Invcstor. Acrivirics. .

(b) lnvcstor shat either (i) providc frcc clcctricity ana watcr to Employecsand Dcpcndants; or (ii) introclucc a paid_fo-y";;; 1,;-;*"urage co'servation ofclcctricity ard watcr, and cithcr.chargc onry for ,'iuga rn'"*""., of rcasonabry expccte.pc|sonal.usagc ot' providc an allowaircc to-Ernployc"cs in an anroult sLrlljcic't to covcr

l;:'::::?.:ll.:l:1^l.l:"",t usagc and provided ihat, in thc case of.a paid_for system,
:l::t:l ot Urc. clc lrcrry r)r watcr is at cosr, with tirc rarc based un ih" totul 

"ost 
oip'oo'crron, and not th!' nrarginar cost of pr.duci'g trrc alnounts providcd to Ernployecsand Dcpcndants.

(c) Invcstor shall coordinatc arrcl consult with tho relcvant agcncics ofGovcrnnrcnt rcgarding sr"icrr acrivitics to thc cxtcnt."or.rnu[ty appropriatc. covcl-'r].rcnto11l' 
']:" 

ch.rgc lnvcsror irrry riccrrsc f'cc or oirrcr rr*"t,,'rJor,i". for, or in ctrnnccrion
lll]t,',,. cxclcisc ol'thts right Lrnlcss such aclivily gcncrillcs ncf incontc to l'vcsror inworclr casc aI such rct incorne rvilr bc subjcct to Taxcs and Duties in accordance witrr
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Laws. Investor may also agree, but shall havc no obligation, to provide clectrioity or
water to Government or other Persons if it has quantities [reater than its nceds. Il
Investor so elects, it shall providc such surpius elcctricity or water at market rates and on
such other rcasonablc terms as it may decide. Governmcnt shall havc lirst priority to
purchase all ol any portiou ofsuch surplus at ths lowest price Investor sclls suclt powclttt
any othcr Pcrson or at thc generally applicable tariff rate charged by Govcrnrnctrt public
utilities; provided, hou'cvc-!, that such ratcs shall not bc highcr than tltc cost of production
of such surplus clcctricity or watcr or as may bc agrccd bctwccn Invcstor and

Government. Governmcnt agrees that Invcstor may use prrblic utilities on tlre samc tcnns
and conditions as, and at thc gcncrally appiicablc tariff rate chatgcd to, other similally
situated Persons in Liberia using such public utilitics.

sEcTroll &
CONSTRUCTION OF INF&{STRUCTURE AND USE OF SUPPORT

SYSTEIv(S

tl.1 Covernment Construction. Govemmcnt has thc right to construct l oads,

t ighways, railroads, tclegraph and telephonc lincs and othr:r lincs of comrnunication within thc '

(loncession Area and to grant such light to a lhird partyl nrovidcd, howevcr, that Governnlent or
such third party sball not matelially intcrfcrc with lnvcstor Activitics. Govcmmcnt shall lcmain
fully lcsponsible under this Agrcement for tlre acts and otnissions of any such third party and

t'oth Covemment and such third party (in the ca.sc of such ttrird pady, pursuant to a difcct
Ngreement to be entcrcd into by lnvestor and such third party in a tbrm rcasonably acccptablc to
Invcstor). Covcmmcnt, or. in the case of a grant of a right to a third party, such third palty, shall
lully indemnify and savc Investor hamrless for an-y datlagc to plopcrty and asscts and for any

c conomic or othcr losscs, claims, damagcs, liability, ancl all othcr costs and expcnscs of dcfbnsc

{including reasonablc attonrcv fecs) arising out ofor related to any such construcfion activity. In
thc event that lnvestor shall havc obtainecl an award or judgrncnt against alty such thil'd pa$y
imposing against such third party al obligation to makc a payment to Invcstor as a rcsult of a

< lairn for indemniiication hereunder, and such third party shall have failed to pay such arnotnlt irl
i ll to Investor aftcr rcasonable collection effons by Invcstor', Govenlment shali bc obligatcd to

Itay to Investor any indemnification amounts recluircd to be paid undcr such award ol judgmcnt
i.nd Covemmcnt shall upon such paymcnt bc subrogatcd to the rights of lnvcstor undcr such

-judgrncnt. Govemmcnt shall have thc right to approvc thc terms of any scttlclncnt to the cxrcnt
(lovermnent is obligated to inde-.mrrify Invcstor undcr this Scction 8.1 tbr anrounts payablc. or
obligatiols assu:ned. by Investor in connection lvith sucir scttlelncnt. ln the casc of lcgal
proceedings and for the prrrposes of this Section 8,I, it is understocd that thc Govcrntnctrt's or
ruch third party's obligation to indemnify Investor irr respcct of lnvcstor's lcgal costs and

cxpenses is limited to the amount determined by a rclevant arbitral orjudicial body in any tinal
:rward or judgrncnt.

8.2 Airyrt-egd !q!-Iq9!flSg. Covcrnmcnt agrccs tllat Investor and any lnvestor
I'arty may usc any airport, harbor, port or sirnilar lacility owncd or opcratcd by Covcrtrtncnt at

llenerally prevailing rates.

8.3 No Common Canicr. Ncithcr luvcstor nor any lnvestor Party shall bc dcetnetl to gtfu -
lle, or to have bcen, 

"or.,.,tno,,t ",.,.ri".,t 
or, for putposcs of any Law, to be, or to havc bccn, Yr' u

r:ngagecl in thc busincss of transportation in Libcria by virlue ofthe f'act that any of thcm, cithcr Q1) \.'
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witlin or outsidc of tho Collccssion Area, ships or transports or has shippcd or transpodcd

Rubbcr Products, Oil Palm Products. othcr Agliculttlral Products, or othcr goods rcquired for,

utilizcd in or incidcntal to lnvcsior Activitics; UIovidcd, ltowcvct, that such activitics are

othcrwisc consistcnt willi Law ancl tltc pl'ovisions of this Agrccmont.

SECTION 9
coNnucTbT olThlrrons

9.1 Proclrr,.tiorr. Subjr'ct to tlrc rcrrns t-rf this Agrccrncnt. lnvcstor shall (i1 clrgagc in

Prrrrluction and nraintain and suppoft thc rubbcr trccs atrd oil palms in good condition and in

acr:(,rdance with gcncrally acccptcd agr icultural standards, and (ii) opcratc its busincss consistcnt

witlr prudcnt busincss practiccs. Invcstor shall produce Rubber Products and Oil Pahn Products

in such quantities as it dcenrs appropriatc taking into account world markct conditions for

Rubbcr Pr.oclucts and Oil Palnr Protiucts, cconomic conditions in Libelia and abroad, atrd sound

busincss placticcs in thc Production of Rubbcr Products and Oil Palm Products

().2 f)isclosurc of Infotrration l{cgarding IJrrsiness Dccisions of lnvestot'. Without

linrr.ing thc fotcgoirig, lnvcstor shall providc tinrcly information to Govsrnnrcnt rcgardilrg any

busincss dccisions tltat Illvcstor rcasonably clctcrmines tnay lravc a substantial social or econotnic

irrrprrcl irr Liberia. so as to pcnlit appropriatc plannittg and rcsponsc by Governmcnt.

9.3 lnvesttnpnt. Invsstor shall makc a total invcstnrcnt, including land prcpatatiorr

corit of seventy-cight rnillion Dollars {USD 78,000,000) as follows: an initial invcstrrent of at

Icasr Ttrirty-fivc nrilljon Dollars (usD 35,000,000) during the Rehabilitation Tcrm, and a second

invcstr.r.)cnt of fbrty-thrce rnillion dollars (USD 43,000,000) ovcr a thirly (30) ycar period in
lurthcranr:c ofthc Invcstor Activitics thc dctails of which afe stipulated in thc Dcvclopment Plan.

9.1 Manaqcmcnt Costs. lf lnvcstor cngages an Affiliate. or any othcr Pcrson that is

not twncd or controlled by Covcmrncnt or by Pclsorrs rcsidcnt and licenscd to do busincss in

Libcria, to rcnder or fuflislr to or for Invcstor ary lnanagcrncr]l serviccs or, mrtragcment
assii tancc witlr rcspcct to Production that is of a typc that an efficient compally engaged in thc
production and marketing of Rubber Products or Oil Palm Products or botlr, the tcmrs of such
manlgcrnclrt scrviccs or nranagcrncut assistancc must lle on an aLrn's length basis. Managclncnt
Fccs (as dcfined below) incurrcd by lnvestol shall only be tleductiblc in dctermining Invcstol"s
taxa:lc incorlc for any taxable ycar to thc cxtcnt pcrinittsd ur,dcr applicablc Law. As uscd in
this Scction 9.4, "Manaqcrncnt Fc$" mcans antoullts paid or incurrcd to an Aftiliatc for thc
prolision of corporatc ntanagcmcnt scrviccs (including allocations of executive tirnc), which
scrvrccs cxclutlc all othcr scrviccs (including human rcsourccs, engineering, financc.
procurcnrcnt, inforrlation tcchnology, business dcvclopnlont, lcgal, accounting, technical,
Lcserrrch lrrd dcvclopnrcnt. and pro.jcct nranagcurcnt/ovcrsight scrviccs) rcndcrcd by such parcnt

cntilics or any othcr n fliliatcs.

9.5 Transactions with Af'filiatcs.

(a)All trauscctiorrs bctwccn lnvcstor and any of its Af'f'lliatcs shall bc on suclr

tcnrrs antl conrlitions as would bc fair and lcasonablc had thc transaction takcn placc

bctwccn unrclatcd partics dcaling at arm's lcngtlr. Any tral)sactiolls involving tlre sale of
Ptoccsscd Rubbcr. Crudc Palm Oil or Cntclc Pahn Kcrncl Oil by Invcstor to any of its

(\/
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Aftlljatcs shall bc on the basis of Compctitive trllternational Priccs' ancl sliall Lrc IrOB

Libelia. "Conrpetitive Intertrational Priccs" shall [rc tlctcnuincd on thc btsis of thc

applicablc Rcfcrcnce Pricc Lrndcr Scctiorr ll.4(b:) or 911d. as aclittstcd itr accordatrcc with

See!'a4 9.11d)

(b) The "Rcll:rcrse Plice" fbr salcs of Processcd Itubbcr shall bc as lirllows:

(i) fbr technicaliy spccilicd rubbcr (dly rubbcl), thc cxpolt sttlcs prioc

shall bc thc tlaily closing pricc clLrotcd on thc Singapore Conrnrodity llxchangc ol"fSI{20
on tltc datc such tl-ansaction takes placc (or tbr ltturcs transiictions. tbr tlrc rclcvant litturc

ciate):and

(ii) lbr liquid lttex collcclltrate, thc export sitlcs pricc shLrll bc thc tlaily

closing price published by thc Malaysian Rubbcr lloard on thc tlatc sric'h lransiictioll tckcs

placc (or fol f'ututes tla sacfions, fbr tllc rclcvant ftlturc datc)

(c)Thc "l{eference I'rice" firl sales of Cr-ttdc Palm Oil antl Crurlc Palnr Kcrncl Oii

shall be tlic aver.age ofthc daily closing pric:cs c}roted by thc f'{a)aysian Palm oil lloard,
convcrtcd t6 Dollat's on the tlate such tratrsaction takcs placc (or fbr iirturcs transactions.

fbr the relevant futulc dale). Ifno closing plicc is teporiccl by thc Malaysiau Palm Oil
iloard fbr thc clate on which auy salc t(} an Af'fiiiatc or othcr applicablc tr nsilctioll takcs

place (or such relevant future dclivcry tlatc) with rcspcct to salcs of C\'udc Palnl Oil or'

Clude Palm Kcrnel Oil. as thc casc may bc, tlr:n tlte llcl'crsncc Pricc shall bc thc daily

closing price quoted by thc Bursil Mirlaysia Dr:rivatcs Bcrhad or if also not availablc, Ihc'

last l.cportcd pricc on tlrc lllost rcccnt prcvi0us day on which a closing p: icc rvas rcpoltc(|.

(cl)'I'hc applicablc Rcf'crcncs Plicc shall bc adjustc.l bascd qtl thc quxlity, nattrrc,

gradc, quantitics of the products, duration of thc contract Llndcl' whiclr thpy are soltl.

rurode ofdclivcry, dclivcr-y poinr, trat'kct condjtions^ pricc plo.icctions atrtl pricc lblcclst
at tlrc tinre ofsalc ofthc pro ducts ptr.tvitled lu)rr?tcl, ihat (hc tc l'ls and conclifions ofany
snch ailjustnrents must be fair, cor.npclitivc au(l oonsistent rvith sitnilar lrttnsactiotrs as if
madc bctwccn unrelated pa|ties dealing at ar.rrr's lctrgth.

(e) F'or the purposc of tliis Scction 9.5, if any oi'thc Singapolc Corltutodity
Exchange. thc Malaysian Rubbcr Uoartl or tllc Rursa Malaysia Dcrivativcs l3crlrad pricc

is no longer publishcd or tto longcr publishes thc applicablc plicc ibr Processcd l{ubbcr.

Crudc Paln.r Oil or Crude Pahn Kcrncl Oil, thc l'}aftics shall agrcc ou ittl altcrnatjvc
Refcrcnce Price fo| thc applicablc cotmrrodity flotn a sottrcc or sotlrccs u'hiclr alc

intcmationally recognizcd tbr the pricc of such courtnodities, as applicablc. Any
substituted pricing rncthodology shall bc appcnclccl 10 lld bccolllc a llart of this

Agrccl]lcllf.

(f) If Investor cnters into a sales ot- scrviccs agrecmcnt (includlllg opcraltion

and maiDtcnancc agrecmcnts) with any ol its A1' liatcs, u'ithin i0 thys a1'tc| cach six ((r)

nronth pcr.iotl, Invcstor shall p|ovitlc oo1;ics of all such salcs ot sct'viccs agrccnlcnt Y*
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corcludc(i irr such six (6) rnonth pcriod to Covc'nmcnt f'rx. purposcs ol cio'crnr'cnt
conlllmation ef Irrvcstot.'s contpliangc:{itlr tlris Sqqllel.r 91.

9.6 Invcstol shall
llavc thc light to scll llubbcr, Rubbcr l)r'oclr.icts and Oil Palnr Products to non-Aftililtcs of its
r:hoor;ing ilt priccs it ticcnrs appropriatc tlking inro account goor1. modcr.n. ancl compctitivc
bttsitlcss practiccs. Irvcty six ((r) ntontbs. Invcstor shall inforrl Uovcnrrncnt of thc tcrrlrs and
c.ttditions ofall sLrch salcs rhat took Plaec (llring fi)c irnrrcdiatcly prcccdrng six (6) rnonths.

9.'7 Failur-c to Dcvclop. lf Invcstor f.ils to cicvclop thc Corrccssion Arca i.
accotdancc with thc Dcvcloptttcnt Plan arril Scction !).9, Covcmmrnt uray sclcl a Noticc to
Ittvr;slor of such allcgcd clciirult and of its iutclltion to rcclainr al1 or any undcvclopctl portion ol
lltc Conccssion Arca atrti shall olfcl luvcstor a firir oppoftunify to collsult rvith dovcr.nmclt to
t csol"c thc-' lrattcr. Within six ((r) r;ronths firllov",inr rcccipt of such Noticc. lnvcstor nnst havc (i)
plol'i:lccl (lovcrnntcnt rvith a plan to cure- such fiiilLrlc, which shali iircludc pcr.lolla11cc prctrics
rtttl a sclrctlulc f'.r conrplctitx rf suclr nrctrics, r'd (ii) cvir.lcncctl to thc r.casonarrlc satisihction
of(iovcrntlcnt thot thc rJ]attci rr,,ill hc rcsolvccl. lf ati:r thc cnrl of such six {6) nronth pcr.iod('lovcrntrtctit is 0f thc Icasonablc opiirion Lhat thc cleflault cirnnot bc clrctl. thcrr thc rrndcvclopc6
l)olli(rlls oltltc (irltccssion Arca slrall hc lbri-citc.l to (lovcrnnlcnt. Tlrc Clonccssion Arca shalllllcrcrt|ott bc rcviscr'l accortiingly. ln thc cvcnt that Invcstor's fhilLrr.c to dcvelcp thc Conccssiorr
''\rca is tlttc to thc lilct that tirc lancl is nor ii'cc liom lincnmlrranccs or any nct. ornission, ol
rlcjirLrlt ol covcl nr.r'rcrt or io ar') cr..cnt oi I,'orcc Ma.jcur.c, thcn Invcsru shall rot bc hcl<l
tcsllorrsihlc fbr thc dclay ttr iirt not tlcvcloping tho Conccssion Arca lt.l thc cxtcnt ath'ibLrtablc t11itty t:ttcll rltz(tcl Thc |ight of thc (;ovcrn[']cr'rt to cause Iuvcstor to lbrt'cit thc unCcvclopctl
llt)rtir'ns of the Cotlccssiotl Arca lbllor.ving a brcach of Iuvcstor's obligation to dcvclop thc(ic'rnt''" nt1 Atca in accordancc r.vitli tlrc Dcvcloprncnt Flnn and Scction 919 shnll not aunriit,,tai'n []r'cttt of DclirLrlt firl'thc pLrrposcs ol Scction 24.2(a) and Covclnnrcnt's solc r.crnctjv shall bc
to rcl)osscss thc untlcvclopcd portion ol land in accor.clancc with this Scction 9.7.

. 9 8 l--tiocl !ro.I!rqr!- lnr cstor may consic{cr growing ricc and ot]rcr lixrcl products
suitrLlc tbr cultivation in Libcria (a) in thostr u.cas of th"-Cnnccssiou Ar-ctr that arc not suitablclbr Prodtrction' (b) so long as Invcstor is ablc to covcr its costs ofgrolving antl protlucilg sLrcl
lood Pr0rlucts and (c) so Iotrg as sttclr alca does not cxceccl tivo pcrccnt (5,)6) tbr thc C'oncc.ssion/\rca .l)ilt is bcing usccl firr. procluclittrr tlur.ing that calc:tclar.ycirr.

, 9 
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rff, Planting. llcginning on thc Ellcctivc f)arc, Invcstor r.viil inrplcnrcnt il ilr.ogtapr to
r'lant and/or rcplant rubbc| tr""t ui .1 oil palnrs in thc Conccssion Arr:a such thirt^ by thc eucl olcach ofthc loilowing ycars allcr thc F,flcctivc Dltc. not lcss than the spccificd pcrccrrtagcs of tlrc(lcltrct:ssiotr Arca suitablc lbr Protlrrction consistcnt rvith currcnt industry standartts wili be
p iarr,trtl with ccmlrcfcially viaLrle fllbbcI rrccs and oil palrr.ls: (i) Lry the cnd oithc tcl]th ycar aflcrtltc l-l lcctivc Datc. not ic'ss than iirlty pcrccnt (40!4,). (ij) by thc cncr of tlrc twcntjcth ycar.aficrtirc I:l'cctivc Datc, lrot lcss rhan cigirtv pcrccrrt (g0%j, on,t tiii) by thc cncl olthc tuanty_fifthycar ulicl thc EfTcct.ivc Daic. onc hunrlrctl pcr.ccrrt ( 1009{,).

9. I0 . lnvcstor shtllirlvc tlrc nolr-cxclusivc rigltt itt all
Irrorlrrcts. and Oil Palnt protlLrcts liorrr

tirncs to purchasc, without litnitation,
Liircl:rn Ruhbcr. lirlrntcrs. Outgrowcrs.

Rubbcr. Rubbcr
Libclian Oil Palnt
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Fanncrs, and others in Liberia as wcll as thc npr+c"xclusivc right at all timcs to procc{rs, rnarkct,
s:11, deal i'and exp.r't all such Rubber, Rubbcr prorructs, on,i brr parm products.

(a) The minitrlLul purchase price of R:.rbber or Rubbcr Proclucts fi.onr Libcrian
Rubbcr Farmers shall bc the cxport salcri price tb' Rr.rbbcr. or Rubtrcr. prorlucts as
calculated for trre same grade and type of Rubber or. Rr"rbbcr products .nipp.,r J,,,inf tr,"calc'd.r nr.nth prior to tlro month in which trrc purclrase takcs pracc, ics. rnu.r'inr'.'
applicable dircct cost of processi'g, transportation, appropriatc over.rrcatr and appricabrc
Taxes and Dutics. and a rcasonablc nrark-14.r.

(b) The rninimun puichasc plic:c of Oil Palnr Producrs tiorn Libcrisn OilPahn F-anners, outgrowers, and others in Lrbcria srrall be the cxpol.t sarcs pricc for s,choil Pahn Ptodncts as calculatcd fbr tlrc sar'c grade arrd typc of oir lhrm pr.clucts
sltipped during the caleutlar nlonth prior to thc mJnti; in whicir thc purchasc trt,". p1"..,
less Investor's applicabre dircct coit oii processing, transportatior.r, apyrr.priatc ov"rhcad
and applicable Taxss and l)r,ttics, and a rcasonablc ilark_up.

(o) Investor shall provirlc to tjre Minister of Agricuiturc and .u thc Ministcr ofFinancc cach tlonth a sruntr]aty ofi the basis on wirich it ialculatcci its prrrr:hasc pr.iccs ofRubbe., Rubber products and oir pahn products fbr. trre prior r"onrrr,'rn"ruJing iiinrvallocatic.rt.ts used in conrpttting dcductiblc costs and the basis fbr lnvcstor,s dctcnninationof profit rvhcrc applicabie; 1ii; ttrc quantity of Rubber, Ilubbcr products and Oil palnr
Products purchased by Invcstor tiom Liberirrn Rubbcr Farncrs, outgrowcrs, Libcria,', oirPalm Fanrers, and otlrcrs ir, Liberiat (iii) the amount of 'Iaxcs and SLrtics withhclcl unclcrLarv frorn Liberian Rubbcr Farmcrs, outgr.wcrs, Liberian oii parnr Far.rncr.s, and othcr.sin Libe.ia {br rernittancc.ro covcrnrnentl (iv) rrrc nurnbcr or Libcrian llubbcr Farrner.s.outgrowcrs, Libcriarr oil Palnr ljaur'crs, arid otlrcls in Liberia fiorn whorn RLrbbgr.,Rubbcr ProdLrcts and oil Palrn lrroclucts wcle pulchl.rscti; and (v) such <ltlcr infb'rnlti.'
as tlrc Panics shall agr-r:c is pcrtirrcrrl.

:=-19 I . 
Flealth and Sanitation. Inveslor shall plovitlc urodenr public hcalth conditi.ns ir.rthc Dcveloped Arca in accordrnce with genelally acccptcd heartlr ancl sanitatios pru""1u,"r-unaI-aw luvestor shall construct or caLlsc to bc const|uctctl bathroorr I'acilitics crluippccl, iit arninimum, rvith a sh.wer a.<1 toirct,witrri. y1h 11it of 

"n*toy"" 
lrousing pr.ovitic. by Invcstor-Invesiot'shall also provitle clean ancl accessiblc toi|:ts un.t, i"lr"r" thc nat'rc ofthe work 

^rakcs 
itiLppropriatc, shower f'acilities at its work placc. within twelvc (I2) nror1ths aftcr tlic Eflcctivcl)ate, Invcstor shalr construcr or cause to bc constrrlctcd suf'ficieni roi.in", rn-tt "'n";;i";;.i1.""irnd shall undertake other sanitary lncasutcs and/or sa{'ety lncasurcst taking into c.'siclcratio' its

:.1?1t:i* p.ogranr rnd rire popurarion of thc Dcveropcd Arca, alr in accordance wirh thcrlnvrrorlmcntsr Mansgcrlrent pran and Environnrcnrar Lnpacf Asscssrnent stlldy Rcp.rt to bcrlelivered by Investor to rhe Govcrnlnent in accordance with sectiou |r.

.. .1.0'2 Occunational Satctr-. lnvcstor sltall conduct its opcrations in aecortlancc with a]lilpplicable saf'cty proccclulcs atrcl prccaulions in accorclrncc with Law ancJ infcr.national stanriartls
{including rcgulal safcty training instluction for- its cnployocs). Invcslor shall notiiv Clovcrrprcrrr

\
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pr,rmptly, and in any cvcnt within sevcn (7) tlays, of any death of, or serious injury to, any of the

irr rtics' 
-cnr 

ployccs tltal occurrcd lvitlriu thc Conccssion Area aud/or in conncction with Investor

Ar;tivitics. i'ui th" purpo.., of this Scction 10.2, a scrious injury shall mcan an irlury that is

li! cly to causc tbc injulcd Pcrson to lniss sevcn (7) or morc working days'

10,3 Sccur.ity. Covcmn]cnt, acting through the Ministry of Justice and by the 
_lawful

arrthority gtun6.l thiMirristry of Justice to act for and. on behalf of Govemment, hereby

au thoriics-lnvcstor directly or untlcr conttact with other Persons of its choosing, to establish,

r.rr rnagc and maintain its own asset and employcc sccurity protcction sclviccs (t 
^"Plant

trtyotifi,xr Departntenl") in accorclance with a writtcn plan approvcd by thc Ministcr of Justicc

(t1)c "SccuritJ) Ptan") for the purposc of maintaininB law order and sccurity in thc Conccssion

A.ca and in other arcas whcrc Invcstol has or naiutains propcrty atrd asscts and to do so always

bcing subjcct to Law (including all Laws fclating to appreherrsion alrd detention atld hntnan

rit;trts). tirc Partics also ugr"" 1n subscribc to and adhere to thc principlcs containcd in thc

Vitunio,y pr.inciplcs o' Sccurity and Huma' Rights (as of May 200i1 .located at

/rriL 
-,-r-l-t..ut,t1rli !(u \ltnnt tri(.()t -:), plovided that Govcrnmcnt has ratificd thc Principles' Each

.ell)i*i "f thc Plant Protcction Dcpartnrcnt shall be vcttcd by the Mirristry of Justice as to

hiVher suitability and background prior to unclcrgoi g a training program to bc approved by the

N,1 inistry of Juiticc but ioncluctctl by Investot'. Thosc mcmbcrs of the Plant Protectiolr

Dcpartmcnt sutrrnittcd by lnvcstor to GovcLtrmcnl's policc and law cnforcstlcnt authoritics as

".,riif,.,l 
to havc becn sfccially trained and qualified and attcsted by thc Ministry of Justicc as

posscssing thc rcquisitc rctluiicntcnts, shall lravc cnfotcct.ncnt powcrs within the Concession

Arca. always bcing subjcct io Law. Thc Plant Protcction Depafimcnt shall gcncrally liavc (i) thc

powcr of apprchcn-sion and dctcntion iti accordancc rvith Law' thc dctcntiou of any persotl to bc

irrrrncdiatcly notiiicd to thc appropriatc Covcrnmcnt authority and any dctained pers,on 1() be

tl rncd ovci to such authofity aS-soon as plactical and itl no casc ]atef than twenty-four (24) hours

flom thc timc of dctention, nroviclccl that upon rcqucst of thc Police any person arrested or

dr:tainccl by rhe Plant Itroteciion Departmcnt shall be imrnediatcly tutned over to the Police

b,:fbre thc expiration of such twcnty-four-hour (24) perio<t and pfqv:lSM, furtherl that no sucl]

tjr:taincd PcrSon having bcen prcsentcd to the Policc autholities nced be released from dctentiou

cr(ccpt as rcquircd by Law. and (ii) thc powcr, subject to Law' to seatch and exclude or cvict

u rauthqlizcd Pcrsons frorn thc Corrccssion Arca, and liorn such otlrcr arcas as may bc propcrly

r<rstrictci for cconouric, opcrational ol sccurity feasons, subjcct to Law. lnvestor shall coordinatc

fl c activitics of the Plant Protcction Dcpartrncnt with Govemnrcnt's Policc. larv crifot'ccment and

sr:curity authoritics and pcriodically rcport to thc Ministry ofJusticc on the activitics ofthc Plaut

Protccti0n Dcpartrnellt.

10.4 Clcan Watcr. lnvcstor shall cnsurc tl]at (i) all cnrployec residcntial cotnmunitics
r.r'ithin thc Dcvclopcd Arca arc bcing supplicd on a rcgular basis with clcan aud safc drinking

u,atcr and (ii) comrnon watcr sources shall be acccssiblc (at a reasonablc distancc) ftonr cach

c nploycc homc within thc Dcvclopcd Arca lnvestor shall construct or cause to be constructcd, at

It:as1 n,tr lrancl purup cvcry thirty (30) houscs in divisions whcre thcre arc no standpipes by thc

cnd of thc Rchabilitation Tcmr. Potablc water providcd pursuant to this Sectip.ll-I0.'! slrall rncet

or cxcced thc stand.u'ds cstablishcci by Law or, in thc abscncc of any such Law' shall bc

tlctcrntincd by agrcctncnt bctwccn tltc Partics.

10.5 Lrnploycc Housinlr. Invcstor slrall providc Adcqr:atc Housing Faciiitics (one unit

pcr farnily) for its-cntployccs anil tlrcir Dcpendcnts lcsidcnt within the Dcvclopcd Arca, vrhich
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shall comply with or exceed the minimum housing standards set fbnh in Anncndix lV or any
cther housing standard issued for general application by the Ministry ol'Public Works ancl thc
relevant govemment agencies and shall conform to the requirements of Law, or in thc abscnce of
Law, as agreed between the parties. Thc Parties agrce that the current standalds and
specifications for the Adequate Housing Facilities are attachcd hercto as Apncndix IV wlriclt
includes copies of the housing plans, inciuding nurnber of rooms and dimcnsions of each room,
clescriptions of bathroom facilities and cnclosulcs. comrnon sources of potable watcr, and
specifies the building matcrials that will be rrsed for consh'uction. Any modification to thc
lLousing plans must bc submitted to the Government through the Minist.y of Agricultr.rre for'
teview and approval by thc lvlinistry of Public Works. The timclirie and ratc of housing
rlevek:pment of Investor shall be submitted to Governnrel.rt and once approved shall bc included
in thc Development Plan. Invcstor shall provide for its ernployces and their Dcpcndents rcsidcnt
outside of the Conccssion Area with a housing aliorvance in accordancc with the ferms of tlie
(lollectivc Bargaining Agreernent.

sncrrox lr
MEDICAL CARE

11.1 Medical Care for Employees antl Depentlents. lnvcstor shall providc for its
r:rnployees and their f)epelldants nredical treatment, carc and atfcntjon in accordancc with Law
irnd such other standards as may bc agreed between the Parties. Such ireah'ncnt, care and
rlttention shall be f'r'ce of chargc. To ensuro that care is availablc for its employccs and thcir
)ependents, Investor sliall co struct or cause to be constructed, and during thc Tcrnt tnailttaiu
rrnd opetate or cause to be operatcd, hcalth facilities to cnsurc the availability in the Dcvclopcd
.{rea of medical treatment, carc and attcntion in accordancc with Laq and such othcr improvccl
,;tandards as rnay be agreed betwcen the Partics. Invcstor shall constfltct, cai"rsc to be 0olistructcd
rr rehabilitats and operate, at least one ( I ) centfallv locatcd f'ully staff'cd and operational lrospital
lacility within three (3) years of thc Effcctivc Datr:, a modern outpaticnt clinic with anlbulatory
iewices within the Developed Arca, and a tlispcnsary in cach cstatc.

11.2 Medical Care f'or Govemmcnt Officials ancl thcir t)epcndcnts. Govcrnrllctlt
officials assigned to, resident in and rcgularly rvorking in the Developcd Alca in an olrlcial
:apacity and their Dcpcndcnts, who havc bccn rcgistcrcd as suclt wirh lnvcstor'. dLrring thc tirnc
of suclr assignntent and residence in the Concession Area, shall be cntitlcd to rcceive rneclical
trcatment, carc ancl attention on thc same basis as Investor's employees. Tlic nurnber of such
Government Officials shall not excced a reasonable number agreetl upon fiorr titnc to timc by
the Govcmment and Investor.

I 1.3 Medical Care for Mcrnbers of f,ocai Communitics. Invcstor shall provide
reasonable access to medical care at the aforementioned health facilitics to menrbers of local
comutrurities. It is understood that "reasonablc access" may includc tl.re intposition of fbes that
tre reasonablc in light of the econornic level of such -comrnunities, it bcing also undcrstood that
such fees are unlikely to cover the cost of servicc.

@;*26



SECTION r2
EDUCATION

- 12 I Fltlttcation lirr Dcpcnclcnts. Invcstor sJrall cnsure that on within tlrrcc (3) years1i,' thc Efrcctivc Datc, thcrc is onc.clcnrcntary school pcr thrce (3 ) kilornctcr radius and one ( l )scc:ndaty sclrool at ttnc tnaitt location wirhin tbe Dcvcloped Area- In addition, lnvestor shall
Provitlc,l dry nursr'ry with a pl3ygrsvlld in cach cstatc witirin thc Devcloped Area. Ed.ucation attnc.c s(hoors and thc trry 

'urscrics 
shall bc ficc of clrargc for each per.son who is a Depc'd*nt

and lnvcstor shrll providc acccss to such schools anJtrrc day nurscrics to thc surrounding
ccttlttlunities at a rcasollablc cosi, to thc cxtcllt that rhc school sysferl can accornnodate
adtlitional studcnts. Such school systcnr shali couforrn witlr Lalv. rules, regulations and staldardsgcnrrally applicablc to schools in Libcria.

offlcrals assignccl to, rcsirlcnt. in ,;Jl"grr.tly r-ki"g i" tlie Dcveloped erca in an oi.ficiat
lll il]lll who 

,havc. 
hccn 

.r.cgistcrcd as such wirh tn.icstor., shall, during the time ol suchirsslinlncnt an(l rcsl(lcncc. ltc cntitlctl to rcccivc lrcc cdrreatiorr in Invcslor-opcratcd schools irrthc )cvcloped Arca. Thc nrtmhcr olsuch Depcntlcnts ofCovcrnnrcnt oflcials shall not ex.ccd arcasonablc rruurhcr agrccd upon f'r.orn tirlc to tirne by (iovcrnmcrrt and Invcstor.

. - l3 l lrrnrrlovnrcnt. rnvcst{)l's lirrployiucnt practiccs sha co'ronn to Law. In no cascsltal Invcstor hirc non-Libc'iarr rrationars tiri unrtittcti iahor positious. r";;;; ,1,"ii gi".prcii:t'cncc fo| cnrploymcnt at alr rcvcls or nn"n"rut, u""ounting, tcchnical, adlnilistrative,strpcrvisory and scrtior lnilnflgcrn ll Po\rri()ns and otlrr,'r skillctl poisirions to qLrrlilrcd Libcrianr)ir{irlrals rs and whcn trrcy bcco'c availablc. it bcJng thc objcctrve of the partics that theopL'r rtiojrs antl acrivitit's ot: lnvcstor rrndcr tlris Agreern'cnt should be conducted una nru,ruga.rprimarilv bv Libcrian nationals as soon as is practi-cablc, s"bj;;;;; il;ff;;;,l"ri'i*'ii",ocapablc applicants who mcct rhc rcasorrabtc ."qrira,,rani. o{ rnvcstol, Invcstor shal ca'seLibcrian 
'ationals 

to hokr at lea:t fifly p..""nr'1s o-,i," 1 oi thc tcn rnost scnior managcmcnt
l,Tl':1:l^rjh,ll 1,":,st l:1'of thc Effoctive o0,", n,i u-, l"ur, r"u"n,y_fivc pcrccnr (75%I ofslrcD poslllons withiu tcn (10) ys31s of:the Eflbctivc Datc. As of thc Effcctivc out". tt,r" t"n it0)nrosl scnioi positio's arc trre presidcrrt and Managi.g Director, trrc Gcnerar Managcr., thecontptrolicr', thc opcfations Managcr, 

_rhc 
Prnn, rur,,ir?g"?, tlrc rcchnical Scrvices Managcr, thcAgrir:ultural . Operations Manager, the Rescarch i.,a- N", Dcvclopment Managcr, thePerstnnci/'H uiran Rcsoui'cc Managcr ancr thc crrief Accorrtant. Thc list of thc tcn (10) mostscnicr positions nray bc arrrcndcd fionr tirnc 1o ,irn.: uy ogr""nr"nt of trre partics. Appoi'tncnt of

:irt:t::::,1 :Ii::Tt,:o a parricuiar'osiri.n sha, 
";,, 

;";;;;; pr.ectude subscqucnt cmploynrentrlr . Irol)-LrDe'rirn rrr such lrtrsition.as long as. sub,cct to availability, the overaI p"r"iniig" orl-ibcr ian nationals cnlPloyctl itr scnior grsiiions is othcrwise mct. In the event lnvcstor is unablclo ln(ict thc tnlgcts set folth abovc. upon thc rcqucst 6f Govcrrmcnt, lnvcstor rnust dcmollstratclhilt ii lrscd all lcasonablc cfforts to fill such positions wrth Libcr.ran nationals but was unable toclo so,

13.2 li.aininlr. In *'urthcr.aucc of.thc
provi lc fur rhc training of Libcrian nttionals in

objcctive statcd in Scction 13.1, Invcstor shall
ordcl to qualify thcrl for thc positions clcscribcd

SECTION 13
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i r scc-tion l3-' l and as required by Investor's operations under t5is Agreement. Investor sliall alsoprovide on-the-job training, vocational training, and onJ"ttor." whatcver othcr lneasures ararecessary and reasonablc to achjeve the objectives stated jn sccti'n I3. r (ir;.ii,.1"g, -.rLrr.* u,cperational necds and economic conditions, schorarships ior quarified Liberian cmproyccs to;ursue relevant advancetl .,.,0:,:r, 
19.or0,,, lnvesto,. shil prcpare (and rcvisc whcn n.""rruryycetailed plans and prograrns..for its on-trrc-job t.urning 'frog.ors, 

i'cluding timetables anirschedules, as part of its reporting requirements r.rnrier. Sectiorr ] l r,e."or. sp"[in";it;];;;*r,shall rnake avairabrc to all of its employees, ana to rnembers of the surroundiug cornmunities,c,es]yu.te vocational training and acrult iiteracy programs. rn addition t" th; fr6"i;;,' j,lu".,o,.
shall also invest not less than $20,000 in iot",ou i.,n"utional training p.og.unri. 

'l-,',-u"rrl,. 
nu.a lrirmed that, as a part of irs support r'or edrrcation ;" r-;rr"iia, it srratt priviaeinnr.r ,"ir"l".rrrip,for Liberia' nationals or othetl c<lucational tuppor, ror fit"rian natio'als 

"iigi"rii"g ii"," ,rr"
llevglo,ryed aAlea S'ccifically, 

,Investor shali provide f-un"iuf support to ,f," 6.ff"g" "ilrgriculture, United Methodist univcrsity. incruiing f'trnding or at teast szo,ooo p., v.i' r",scholarships and cducational and financial ,,.,pporr 6, rnJ"",. 
", 

that institution. lnvcstor sl:all
1-lso Frovidr-' s20.000 per year fiir scholarsrrips and nno*ioi support for studcnts at thc wVSTibchnical collcgc or other sirnilar_ institutionof higher l;;;"g. Invcstor agrees to inprelncnt a['olicy ol tecl,rology transfer, wrrich shall inclui'e u t.onrr"i of op".utiirror- *ir,riqr"r' *a
1]:j:ll l"i'"s*ncnr rL-chnjques. Investor sha' p'ovide on the job tLaining neleffi tor..(nrptoyees to undcrtake their work compctently and shall arso provide tt 

",r, 
*ittiuppo.tuniii", tollarn new techniqres which will allow iuch 

"*proy"", 
io p,ogress into positions requiring rnorc

r. ornplex and denranding skills.

, 13.3 Minirnurn Wage Cgmpelsation. Conrpensation paid or provirlcd to cmployces oflnvcstor, ernployee benefits rcceivcd by them and ernployec working conditio's proviilcd tcrthefir' shall be i.n accordancc with Law and as pr-ovideti in ti.,e cuttcctrri n*goi,ri,ig igr"Jnr.nt.lnvestor,shall accout for compcnsation and emproyce bcncfiis ;n o"rorarn"""*rtt., s"..ii,rnr'lo..r,
:5:11 20 6, and the requircmcnts_of this seciro;r r3.:. Fo. purpos". of any Law dctcrminingInrnmlum wage, compensation sharite deerr:ed to incrudc cmpioyccs' sararics onry unJ.noii notinclude the val,e of additio'ar bcnt'fits, incruding, urt,rot iiniit.,t to, hciusi'g, ,*iri".i*r",'.".r
rducation_ for their Depe'de'ts, that may u" proiia"a to sucrr enrployecs by lnvcstor incidcnt toruch ernployee's cmployncnt by Invcstor.

SECTION 14

^ 
Investor shalr, when purchasi'g goods and serviccs rcrated to rnvcstor Activities, givc

ltreferencc to the maxirmrn exrcnr pos;ibrc to- goo,rs pr.oduced in Liberia by t_iucrian naJonats,iutd ser:vices provided by Libcrian nationali iesidcnt in Libcria, or. .ntiti",.l i;";;p;;;;;l 
",lbrmed in Liberia where Liberian nationals rcsiclent in Liberia are entitlcd to reccive sixty

|ercent (6070) or more olall protits fi'om such cntities, providcd that slrsh goocis antr **i"", u,"r:qual to or.better tlran cornparable goods arrrl r"rui.c, Jbt*--*blc fi.onr othcr pcrsons takine intoiLccount price, quality, safety standards, sc'vicc, quantity, ccrivery schcaiit.r,- 
""r;rriiiiii *,rother terrns. lnvestor shall maks rcasonable cflbns to .i.u"tur" iis procurcurcnt of goo4'.s anti:'ervices so as to maxi^ize thc possibility of Liberia* nationals pr.ovicring ,rrr, !ooJ, una:'crvices. In addition, lnvestor agrccs to inciudc in cach contract or work ordciwitr, un"y tn.,"rto.I)arty a provision requiring it to adhcre to the requirements of this Section r4, ,,,J t" i.ii,ir" ir.Iiub-contractors to do so, with respcct to any acii,,,itics undcrtok",i;Iif,;; uy,r.n F.rron.

t{
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(atrd tbcir sub-cotltractofs). on bclralf of lnvestor. Subject to the foregoing, Investor nray frcely

col rtract with any Pcrson.

SECTION 15
MANUT'ACTURING

15.1 Coopcration with Covcrnnlcnt. lnvcslor agrccs that ii will coopcrate with

Govcrnnrcnt in any invcstigation Govcrnnrcnt unclcrtakes regarding the possibility of
cstrtrlishing manufacturing facilitics within Liberia which utilize Rubbcr Products, Rubber By-

Pr(,ducts, bil Pulnr Products. Oil Palnr By-Products or Oil Palm Dcrivatives as basic raw

rratcrials and irr which lnvcstor has cxpcrtisc.

15.2 Valuc Addition. Within cightcen (18) rnonths of the Effcctivc Date. Investor shall

colstruct a rubbcr proccssing facility capable of ptoccssing at lcast two (2) tons pcf l.toltr irrto

iut,:rnational comrncrcial gradc products. in tlrc cvcnt that Invcstor dcvclops oil pahn within the

Clonccssiog Arca, Iuvcstol shall build an oil palm processing facility when viability is assured

alrl proviclecl thc supply of raw nr;rtcrials is available from the Concession Area and thc land

us< d for thc Outgrowcrs' Program to support thc opcration ofsuch refinery.

15.3 Salcs of Rubbcr Products and Oil Palm Products to Libcrian Mamtfacturcl's. If
iln,/ manuf-clur'trg faciliry using proccsscd Rubber Plodr"rcts or Oil Palm Products as a basic raw
lllatcrial shrll bc cstablishcd within Libcria, Invcstor, subjcct to its prior colltractual
collrtnitmcllts, aud upon rcqucst by Govclnmcnt, shall scll to such manufactnrcrs 1bt usc in thoir
frrciiitics situatcd in l-ibcria as follows:

(a) Upon onc hundtcd and trvcnty (120) days' notice to llrvestor, up to five
pcrccut (5%) of Invcstor's cstirnatcd total production for such calendar ycar.

(b) Upoti six (6) months' Noticc to lnvcstor, up to an additional fivc percent
(5%) oflnvcstor's output prodr"rccd in Libcria ofcach grade and kind of Rubber Products
ancl Oil Paim Products, as applicablc, during each calendar year.

(c) Such sales shall occur upon suclr terms and conditions as may be agrccd
by Investor antl such rranufacturers on an arur"s lcnlrth basis. If dernantl for Rubbcr

-Products aud Oil Pahn Produits fol use in rnanufacturing facilities locatcd within Libcria
should cxcccd tlrc arnounts pruvided for in Scction 15.3(a), lrrvestor shall cndeavot to
make additioual supplics as plovidc<l in Secljpn_llf{blavailable taking account of its
othit contractual obligations. Such additional supptics shall bc plovidcd at llarket priccs
and tc ns tlcterrnincd on arr anr's length basis.

(d) Notwithstanding thc abovc. in thc cvcnt lnvestor commcnces oil palm
proccssing activitics and rubber proccssing activities in accordance with Scction 15.2, thc
rcquircnrcnts of this Scctjon l-5.3 will not be applicable rvith respect to Oil Palm Products
and llubbcr ltroducts bcing proccsscd, as thc casc may bc.

1 5.4 Salc of Rubbcr Woocl to l-ibcrian Manufircturcls. If lnvcstor docs r'rot produce or
cn'1agc in thc tnanufacturing of Rubbcr Wood. or nsc Rubbcr Wood for any Invcstor Activrtjcs,
anrl a 1'acility using Rubber Wood as a basic raw nratcrial shall havc bcen cstablished within
L,il)cria, ltlvestor shall scll to such rnanuthcturcrs fbr use in thcir facilitics situated ill Libcria. at

29



rnarket prices a'd tcnns (as determi'cd by rcferencc to those priccs ana tcrms lnvcstor has
;;:ilil1,,,1l]i1J:'f,"j":J;:' non-Affiriated p*'r,on",.'0, thc tim^e-or thc purchase ,r.der.
,nticipa;dR;fi;;ffi;;*l,i,,l',,.j1i1T.:il:;illJil: pcrcent (35%) of ihc ;!.;;o;;bry

l5.s
r;ha I I cor r t in uor rs ty rffi ts'lY!-q!!l!-l!'c!uu!g-4 c U]LilJ. I n vcstor
nanutactur.: or Rrrhh^" ,"^,..:: :-.c1v1f ^cinsifc, 

rt,* por.nt,of tirii.io-ila".-J lir)"ri",,
Investor'

Covcrnrncnt
sufiicienrly

ffi;n1ffi":i"T:XT:,lfi::,1,:;1,".:l n"i,,,'i*a"",,,"ijillil,,,,lX.Jlll;,,,,i,.:":,,,iji,T:ll
irositivr' irrpact of lny srrch pr trrl(rrrg lrlto accolll)l tllc illrticipilted
,)oopcr.atio, wil' G.vcr.n,n._, :*:t:t]],9l-l^q dcvclcrpmcnr .,f Libcris. ln doing .". r,'l-"r,14 i,,l;:il;.:i,i':l,ljili,f;H;:"*.:l11 ."^;,r.,ir," ,,"1"";;i;;;;'iilii,";*,lrllff;: J:il::",?:]','J!;;"0'"'"0'ritv ortrrc potcntiar i''"".,'''""i"o,,i".il##",H::Li,:iilif,llilijljj;,lj-X

- udgment.

co**ffffi**J8o*"rs
,"".,"0 lX,'," ,*:ll#frft*T:*: It is the objcctive of the parties that production sirail bc

fTlili**iI' j';i;",, !i::;tiilll"T' i;:,il11: iffiil::t: ll,lx;l :ll liilti
sou",n,."ni"-'o;;".-i# ;:.T:: :f 

covcrnmcnt at anv time, Investor shali con.suli with

i,:tl"r:;;;i1i;_;;;,.T:#ti:.il:"1,:;:'"#i:*i;,j:*"tjJ"liH":1,*l;1:it"*,;xi::oopcrate with Govcmment,s effbrts conccming u,"-*-^f ai", "i;;;;;; il il;:#:l
|,6.2 srrfporr lbr orq!!lsg!_!i!p1i.44-[gqnt:rr. luvcsror.shall providc l..rrnr rJvrsory;uppon and subjccr to arairrbirity. rinn *FiGirr==ourrifi".r Lib"rion Furnrcrs irt crri'scs n.rgrcatcr lhan rrvcsror's owr cusr it r r".rr iiiirr-,,, *'u-", .,i"rr b,., *dtjctr any 1.rxcs arrd buricsunposed by Law on sucir items. Investor .rrori ,rJ".*r^',o riaisc and coraboratc with thcMinistry ofAgricLrrru'e to nrovidc:"lT;;; **'.*'* ffi,oe propor farm managerncnt aud rrrctrarist'er of re chnology ro buarificd r- r".ir" r'"r"r*;;;.;'; a 

'c:asonable 
cxren; with cxistingparnr oil rndior rLrbbcr rcsearcrr insritutir',. ,n.i".",r*r, in liu"rir. rrrd, wir,,,rc ap'ropriatc,ro'sidcr cstablishing o'assisri'g ;" 

'r," "r,"ilii.rr,.",''i' 
"oi'ouu,r,unr 

r p.rrnr,rir rrntrl.r rubbcrrcscarch rnstitulions or. trairring ccntcis within Libcril.

16 3 ottlsrowcrs' PI Qgrq! lnvcstor sl:ull cstablislr ,n f)rtgrovrcr.s. prograrn, rhroctarls of which shull bc inciilJ in ,f,r_ O""","r,"",r, "ii,Etccrive DatL.(rhc..oLrtgrour.r.s.r,,ogon,:.,. una?,rr"i, iiXi;#]'l;lil;:,1:l,iU:,Sil;excrcrse cxclusive malageincnt or trrJ run.r'.:t.Jfnurc;?i|il" ourgrowcr.s, program un ,, 
"o.r

rec,vcry basis fo' thc bcrrcfirs or rnc ourgro*?,-'"t rir,r*ir",aars in or3anizcd co.pL,r.,rivcsduring thc Tcrrn rrrvcsror shat havc ,rr" 
"^-'.r,'ri,.i rn,,r'a.'l"u conrrnits to. nrrrcrrasc producc

:ilIil';l+:,1'hc outgrowers' Progrcm ;;' ;;;.;;;il;:,h ,h" ,",.n,, or Sccri,n e r0 rrcrcor.

Covernrrcnt shall--

providc lor such Orrrgluwr:rs. prrrgr.anr 5,u00 ltccrlrcs ot.Larrd. wlrich rs (A) r,utsi.i.- thc- Co,rc-cJ.rn 
'or".," 

,ij,acccptilblc tu In\cstor and iC) ticc liotrr any I_ncurnbranccs;

(a)

(i)

qr

"/4'',-ll0
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(ii) scck to obtain, wit' thc.assistance of lnvestor, sources of iirtding for theourgrowcr.s. procrarn ihrorgl'l inr"r"ui;o,J. 
"l"1i.,r, 

insliruriorls, rhcwrrrld Bank .r orlicr.such .t.u"lop,n",,i irffi, 
,,,'",',

(iii) select the Outgrowcrs Ibr tlrc Outgrowers, program; and
(iv) establish procedures for rnauaging and seeking solutions for andalrcviarion of crrvirorrncnrar ,"J..;;ri;r:u";.,;:i*",r, arisc our of thcOutgrowcls. pr.ogr.anr.

(b) Investor shall--

(i) 
^O::,oO 

and_nranagc thc land arca provided by Govcrn'rent for suchOUrgrowcrs. program:

(ii) assjst Covcrnmcnt in sceking sources
Pr.ogr.am 

_througir inter.nationa'i fi nancial
other suclt developrncnt funtls;

of furrding lor lhc Ourgrowcrs.
rnslllutions. rhc World Bank or

(iii) idcntify suitabic rarrd for trrc o!.rtg'owers'program and comrnunicate witrroovcrnnrcnt to suggcsr ,1," ;,.;;;l;; ni"lu"t .uttnu" land for theC)utgrowct.s, prograrn;

(iv1 ,rrrrchasc a''rf.trrc r-'r'cshiruit bunchcs c'd Rubbcr froirr thr, orrtgrowcrsprovidcd thar ttrc. Frcsh F",it B;;;;;; .,''] n,,oo",. rnccr ccfiain qualirvslandards g!,ncrally, eonsidcr.cd ," U" ."^""if" within thc palnr oil orrubbcr irrdustrv *u,jd*i,1". r, .rrpi;.J1",-""',,
(v) collaboratc with

outgrorvers' orir"r.o;:^"ttn' 
i r r ident i fyi n g potentia l outgrowers fo' the

(vi) 
ffi::i-";'gX;'i-YIh 

ft: purchasc of cquipmcnt and fcrtirizer and the
;;;ff ; 

" 
J; ;il #J :l ;11,# ffi : Jiil :" ffi ,,alix,: 

;i. ;iil' ;J:;

' (vii) 
il"j[","J#:il,,.::il0" outsrcwcrs with technical k'owtcdge and

(viii) ensurc p'ojcct tir,erincss in accordance with the Dcveropment plan.

Covcrnrncnt shall cnsurc rh.rr. pr.ior. .to bcing accenrcd into thcl'rog'anr. cach outgr.owcr rnlrst agl.cc In th" r"nnr.nn j Jolrartions of rlcl'rogrirn. which rnry includc wirhout if,"l,"ii",', ,'r,."'i:" r,"l,ill 
,

alr agrccllcnt to bccomc a mcrnbcr of a cooperativc;

thc payllcnt of ccrtain tcasorrablc managerrent and cn:p fces to Investolwlric' wili bc agrccd up.n bcrwccn l,,u"r]o, a,,J Or;r;;-;";,

(c)
Outglowcrs'
Outgrowcrs'

(i)

( ii)

u1n
3l



(iii) an agrecrncnt to adherc to wolk methods and agricultural antl othcr
standarCs sct by Invsstor and

(iv) the rccluircment to participata in lnvcstor's Outgt'owcrs' training pt'ogt anr

at lnvcstor's expcnsc.

(d) Oucc Invcstor and Covernncnt havc jointly idcntifictl thc adtlitional land

described in Section l6.l(aXi), appropri to flrnding fbr tlt{l Outgrowcrs' f'rogranr has

bccn obtaincd and thc Outgrowcrs havc bccn sslected and agrced to thc tcttns autl
conditions of the Outglowers' Program. Invcstor may cotrmencc thc Outgrowcrs'
Progran.r cven if such con'unenccrnent prcccdcs thc tinli r.rpon which lnvsstor has lirlly
developed and planted the Cc'ncession Arca, such that lnvcstor uray aclnrinistct' tlrc

Outgrowcrs' Plograrn concurrently with thc dcvclopmcnt and plantiug of thc C,'ottccr'siotr

Area. ln the cvent funcling for the Outgrowers' Prograur cannot L.rc otrtaincd lry
Governmcnt, (i) the Outgrowers' Prograrl will not bc undertakcn and ncithcr P rty shall
be in breach of this Agrccment and (ii) upon Notice ttom thc Covernmcllt to lnvcstol. thc
Govclnmcnt Larrd glantcd to Investor 1br purposcs of thc Outgrowers' Proglartr shall
autolnatically revert back to ihc OovcrnncrLt.

SECTION I7
ENVIRONMENTAI !4E4SIJITES

lnvestor's obligations with rcspccl to thc cnvironincnt shall bc as prcscribcd by Law.
inclutling the Environrncntal Protc.ction arnd Management Law of I-ibclia, antl lcgulalions o1'thc
Environnrental Profection Agency (EIA). and thc Principles of tl.rc Roundtirblc on Sustainablc
Palni Oil (RSPO). Invcstor shall prcpale ancl dclivcl to Govcl'r.n.rcnt fbr approval by thc Ii PA an
Environrncntal Managcment Plan and an E0vi|onrncntal lnrpact Asscssnrcnt StLrcly Roporf, cach
cornplying with Law and caclr prcparctl by a qualiiicri indcpcndcnt cnvironrncntal consultant,
Such Environmcntal Impact Assessrnent Study Rcpolt and Hnvironrlcntal Managcnrcnt Plun
tnnst both be approvcd by the IiPA prior to Inl,cstor Lrndcltaking, or causing to bc undcrtnkcn,
any clearing, const|rLction, or any othe| plrysical distulbancc of thc lanci or environment. lnvcstor
shall, fi'orn time to timc and at thc rcclucst of thc EPA. plcpare and deliver additional stLrclics

and/or an update and/or amendcd Environtnental Managcmcnt Plan.

sECTTOMI
CALTTALIZATION

iS.t Lirnitltion on lnculrclcc of Long-Terrr Dcbt. luvcstor shall not iucul any [-ong-
Tcnn Debt (as detincd bclow) if'. tblkrwing such incuncnce, thc ratio of Long-Tcrrn Dcbt to
Equity Capital (as defincd below) of thc lnvesior woultl bc grcatcr tllarl 3'.1 (thc "Ma,rinutn
Debt/Equity .Rarla"). Prornptly aftcr its auclitecl fir'rancial starcments fbl any tiscal ycar bccorrc

' availablc, hrvcstol shall fumish to CovcLnment tr ccrtificatc setting fbrth thc calcLrlation of thc
ratio of Long-Tcnn Dcbt to Equity Cirpital as of thc crd of such fiscaI yclr and tl]c rl]lounts of
all Long-Teru Debt incurrcd tluling such liscrl ycar and all dividcntls or clistributiorts rrad!- to its
sharcholder-s durirg such fiscal ycar.

18.2 Pa),rrcnt of Dividcnds ancl Intcrcst ou Sharchoklcr Loilns. lnvcstor shrll not
(a) pay any dividcnds or distributions on, or rctlccnr, rcpurchase, or othcrwise acquilc lirl valrrc' r!.
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iln\ ()f its cflpit?rl slock or (b) pay any iutsrcst, r'clay al]y pl-inclpa], or otlrcrwise acquir.c {br valuc
anlr Qualificcl Sharcholilcr' [-oan (as tlclirrcd bclow), irr cach casc i1', fcrllor.ving such payrnclt,
tctl:tlption, rcllttrcltasc. ot'acrluisition tirl valuc. thc ratio of Long-'l'cr-nr Dcbt to tlquity C?pital
of iltc l:tvcstor rvoulcl bc g[catcr ihrn thc Maxilnum Dcbt/Bquity Ratio. All diviclcnc.ls and
clistribLrtions rlust bc ruatlc in accordancc rvith applicablc Law.

Iu.3 flcltain Dcfincri Tcnns. lior.purposcs of tlris Scction lg:

(a) !=g.!g:Tqlfn Dglrl. Mcans as ro Ilrvcstor. ,"vithout dupiication (i) all
iiabilitics and obligations ol' lnvcstor. but cxcluciing contingeucics (A) in lcspcct of
borrorvcd 51611'y, ([]) cvidcnccd by irrnds, notcs. dcbenturcs 9r similar instlumcnts, (C)
rcprcsclttiltg thc halancc tlc:fcrrcd arrcl unpaid of the purchase prjce of any propcrty
cxccpt thosc irrctirlcd irr thc orriina|y course of its busincss or (D) fbr tho paylncnt of
rloncy rclating lo a eapitalizcd lcasc obliqation; and (ii) ell othcr liabilitics and
obligations of tltc kind clcscribctl in thc prcrccdinu sccrion (r) that thc lnvcstor hrs
gunrantccd or that is othcrwisc its lcgal lialtiliti, or which are sccurcd by any non-
tttovablc sscts ol llroircrfv ofthc Inr,cstor'. QLraliflcr:l Shalchoiclcr L6ans antl borrowings
rtith an oliginal trtattirity ol lcss than 36-5 days fiorn thc datc of lirnding shall nct bc
lrcirtc(l rs Lotrg-'Ttrnr Dcbt. .

(b) "'Equilt'Calito['l'ncil]rs tlre sunr of(r) stockholdcrs' ctluity as reflcctcd on
a consolidatctl balallcc sltcct of Invcstor prcparcd in accorrjancc with gcncrally acccptccl
accottilting ptincilllcs collsistcntly applicd and (ii)thc pritrcipal autount 9f anti any
irrtcrcst aosnrccl on. any QLralificd Sharclroldcr. [,oans.

(c) "Quulified Sharcholtler i;nn" urcans any obligation for borror.vctl rronoy
orvecl by tlrc InVcsttir to an Allilratc of the Invcstor, thai satisfies thc fbllowrng
co:rditions:

(i) thc loan cxprcssly prolidcs that it.rtcrcst rvill accruc and not bc
plyablc prior to ntaturitv iu tltc cvcnt tllat ll.tvcstor is prohibitcd fiom paying
irltcrcst on sr-rch loan pursualrt to clausc (b) of !gSl'o!_!&Z;

(ii) thc intclcst rate undcr such loan shall not exceccl thc Alilliatc's
cost olobtaining tlrc f'Lrnds plus 3,2i, pcr annuut : and

(iii) thc loarr is not sccur.cd by anv asscts of lnvcstor or any of its. subsid iarics.

SECTION N9
TAXATIO]I

19. I I'ayrtrclrt of 'l'axcs antl Dutics. Hxccpt as spccifically provitletl othcrwisc in this
A;ttccttrcnt, luvcstor-shali bc sub.lcct 1o thcr payr]rcnt ofraxcs ancl Dirtics as providccl by [,aw.
inclutllng thc ratcs' trtctltods of calculatjon ol valiors taxcs, lcvics arrd fccs a,r,i tlrc proccss lor
pay rrcrrt thct'cot'.

19.2 bcory-lbl.&tc. lltvcslor shall hc taxcd on its nct taxablc inconte jn accordancc
rvitll thc 'lax I-aw, proviclctl that ilLrring thc l;r'st tu,cntv-two (22) ycars of the l"crm (rvhich periocl,
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f>r purposrls of this Agrecmcnt, is colnprisgd of(i) titlccn (15) ycars as pcrrlittcd untlcr.thc'Iax
i,aw and {ii) additional scven (7) years ol Rehabiiitation Tcrm), the appiicablc tax ratc sball lot
cxcecd 25olr,..F'or the avoidance o f tloubt, if at any tirre the rate of gcncr:a I appircatiur is icss than
l)r'cnry-tlvc perccnr (25'l;) during thc Tcnn. rnvcsror shall bc entitled to cnjjy sucS lor.r,cr rarc.

19.3 Defcnnination of Taxablc lncoutc.
computed in accorclance rvith thc Tax Law.

lnvcstor's nct taxablc inconrc shlll bc

19 4 Tax Loss Carr]' Forward. For thc putposes of dctcrntining taxablc incorrrc, nct
c perating-losses inctrrrcd in a ycar trlier the Efl'ectilc Datc but no lLrtcr tlrl r tltc lcnlll ( loth) ycar
ailcr tire Efl'ectivc Datc nray be carricd fbrwar<l fbr tcn ( l0) ycars fl'olr thc year iu rvhich thr: loss
vras irrculred. Net Ltpcrating losses incurrcd in any of the clcventh thlorlgll twcnty-seconcl ycar
aftcr dre Efl'cctivc Datc rray bc can.icd lbrwar.cl f'or scvcn (7) ycai.s f-rom thc ycai in whicli thc
I ;ss rvas incurred. Therealter. for the remainder of lhc Tr:r.n, uct opclaling iosscs rlay bc carrictl
frrwtrd for thc pcr iod prcscribccl by l_arv.

19.5 WitltholdingTax on lntcrcsr. lnvestol shall withhold tl'ol].t intclest paiti to non-
r.:siclcnt Persons tlte an]oulrt of 'laxes antl Duties lccluiretl by thc Tax Larv, providcd that strch
rrte will not excscd flve perccnt (5%) of such paymcnts dur-i g the tirst twcnty-two (22) ycars ol
t tc 'l-erur

19.6 W-4!lq!il4glx on Dividcnds. Investor shall withhold liorr diviclcnds pair.l to its
sharcholders or owilcrs dltring thc Ternr thc amoltnt ofTtxcs and Dutics rcclrired by tlrc'l'ax l-aw
t:r bc withheld, providcd that such ratc will uot cxcced tive pcrcent (5%) of suclr ptyntcnts
c.uling the first twcl'tty-two (22) ycars oi'thc Tcrm.

19.'7 Withholding lax q]1 Ccrtain Othcr Puvmct]ts. Invcstor. slrali withlrolti liorn
['itylllL-nts to any l)erson f'or thc iterns sct forth iu Sici:tion 806(d) and Scction 905(c) oiths ]"Lt x
l.ilr.v thc amount rcquircd by the Tax Law to bc rvithhcid, providcd that such rarc rvill not cxccotl
six pcrcent (6%) of thc .lrnount of thr: paylncnrs (other thau paynlcnts fror rcnt. 1br which thc
\vithholding tax ratc shall be tcn pcrccnt (10'l/o) ol'such paynicnts) during thc filst twenfy-two
(22) ycars olthc Tcrnr.

19.8 Ciotxls Tax. lnvcstol shall bc sLrbjccl to thc goods tax as lccluircd by thc ?rx Law,
{,f'oy-idc{ that cluring thc first twenty-trvo (22) ycars of thc Tcrtl calrital cqLriprncnt and rlw
rnatcrials for use tlilcctly in agticulturc sha]l bc trcatcd as cxcr.].tpt supplics; ancl Dlef]llgllfu11]g:
that dr"rring tlic'itlru all metlical and cducational cquipincnf pulchasccl tbl usc dircctly rclatcd to
(,r in cotlllcction rvitir activitics covcrcd by Palt II olC'haptcr (r of thc Tax Law that arc intenclctl
to bc placcd in scrvice within onc ( l.y ycar ofpurchasc shall be trcatcd as cxeulpt supplics.

I9.9 Be4ffrylg$L]lI. lnvcstor sball pay rcal propcrty tax in accor{iancc with the 'fux

l-aw, provided that for the first twcnty-two (22) yc|r:s ol'thc 'fcrnr. Invcstor shull [:rc cxcmpt {i'otn
paying real property tilxcs on real property rvithin the Clonccssiolr Arca that is bcing uscd firt
: gricultural prodLrction purposcs during that caicndar ycar': p11tqdqd, howcvcr, that ilrcns
inclrrding rcsidcnlial buildillgs or othcr irnplovcrncuts shall not bc subicct to tl.tis cxctrtption lrorn
rcal ploperty t:rxcs, cxccpt lcal property in thc Conccssiorr Alcl rclrrctl 10 thc socirl obligilti('rls
o1'Inr,estor (including schools, hospitals aLrd curploycc housing), rvlrich shall not irc strbjecr tt' q

lN , n*'-P,
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rnrcsror ro rirrfill irs rrbrigirriorrsutidcr this Agrcc'cnt. i'clLrcring expc-rscs reliited to rr" ir,.ririr., of housing, ccrucatirn. rrrrcricar
k
wI '.
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citic and otltcr social scLviccs' shall noJ bc doductcd from thc com'.'rity Dcvelopment Frurrl or
lf;liffi l'filil;'. 

.,,,,1ji.,ti,,,)s to c.ntributc ,.ii,;ir;;;;;; Dcvclop,ncnt r,".j.in.u.".,0,"".

19.22 Rubbcr Dcvclopnrc:rlt iru-qd. Durintr; thc .Icrrn, 
Investor shall contributc oncrrcr.. cnr { r"'r') of irs annrar r.oss sare.s ot[ubbcr prr"?,;;:.. ;, accmcd at the encr of cach vcar oftlt': lc'rrr. .r sLrcrr g'catc'r rcls.c'anroL'rr ,s rrray hc r.cqrrircd b; La\.. ro trrc Rubbcr Dcvcr.nrncrrtIrr rrtj lrrvesrtr'srrajr bt crrritrcd ro dcducr ,r," a,,,.u,r, "i*.i .ont.iburio,r rionr its gross irreorncIir'purposcs t,l'ct,rrrpurjne irs tar.rhlc irrc.rrc. i:f',* .,t ii*r,,on ro contributc to rhc Rrrbhcr[)(:vclopr)tcr)l l-rrnd shall ,ri,r a.isc unril tlrc nuhl.,cr;;;";",;,;

ancl coristitutcd bv L;;. surr, tu-na.r'"rr rrc acrrninisrcrctriv ;.:*:::,li:n"J-tly":,'"r:,T:;:
;:i.tt*' 

nt thc surroLttttltttg conrnruniry. (,i.vg1n11g111 an,l inrc*to,. or rrrhcrwisc:rs r.cquircd lry

19.23 Oil lralnr Dcvcl_olrrngnt lltrlsl. - Durirrg thc Tcnn, lnvcstor shall contribLrtc orrcr1c'c!)I ( l')i') of its nrrnurr ur.r* ..,'r"s ,,f ()'-.r p"r ;; i;i";;:,.. r)r.oe cssctr oir parrrr arrd oir parnrI31 -Plrxiuets. as at.crrrcrl atihc crr,l-of cr(.h ycirr.uf ,f,"T.",,r. or suclr lesse:.cnlour)t irs nrav bctcrlui.cd by Law, ro rhc oii painr Dcu"topnleni F;;. i;;r,,,, shaI bc cntitrcd to deduci theitur'rrt of such corrt'ibuti.n firnr rts gros.s'incn;"" i;,.0";;;;;. of corrrputing its taxabre incornc.-l'l 
c obtigation ro co'tri'utc to 

:|:r 
oii lh]r] d;"',,;;.,:;;i.:;d sharr 

'or arisc.''til thc oir palnrDr:vclo'mcnt r'-,ntr has bcen dury cstablisrrea an,r constiiute,t by t,aw. Such firncr srralr bcatlrninistcrcd Lry a rn.rraucnr.rt tcarn no'rir.t"a u,r.r ,"i""i"a by,thc surr'u'ding conrrnunity,(;()vcntllcrtr lntl lnr cslorlor,rthcrwisr, rrr ,.qt,,,raa t f i"".'"'"'

2() J Acc'ttntitt{ All 'tl lttr,r.'slor''s.acc('unting untlcr this ngrccrncrt slrall bc irrl)I)lltrs ilnd all arrr.Lrnts prid ur rcccircd. ,,,.1 ,.,t,tigar;.,,rs ilcur.r.cd or lrrrsactior)s curricd oLrt, i'Ll )c'rilr) cu'cnuy o' orrrcr e rrrcncic. trr,'I rb, ri,:;;;rnrrc, oi tt,i. Agrccrncnt bc (.orvcrrcd toDollars irr accortrrrrcc wirrr an<r r\rjr'\uirnI t,', u,,;'i-.i''s,}", ccncraly Acccprcd Accoulrrrrrg
I;i,"ill]i": :iii:?'Xll.:l]l'irtartcirtl .Rcp.':tir'* s,"''.i".r.'i"-"cpr rn rr,c cxrcnr i.consistcnr wirh
r),,it.,-.;".i;,,;',,l,iit[;l:;:;l bascrl ttlott thc r)rcraiiir:q l'loit .', Rrr" oi:;.;l;;;""il;*"",,

.,,.,,.,,,,41:,,.- ,lll.ll.,,1" arg",r,r,. lnvcstor shall at alt rirncs have thc right. witho't rcstr.iction.
;lj],:;l.l Li:*;::'lt;uT,l.'"'.,'"'.'rmcnt. 

to obtai., hord. <rcar with 
",',t 

;;.;";;;';;a*"i,,"*",,
r,.,u",r,.rr r,.""'1i;:,;';.",.""l,ii.l:;T;;":;,Hli:l[J]:.Jii:::,:rhc,gc,rcrariryorir,"'io*s";"g.
r\lrrrcLrtrurat prrducrs in .ny .rr,",,.y. i,;.;J;;; ,;";;.;,:*J':,,'"_il:|,lil.lil::il;Jl:i';r.ilir:l
il;..;ii:;J,:i ,l],,,?J::ffi,,Xi''; 

*"r,',ur", n.,,'v"r.,.',rcio',"i,'-*,n non-Libcrian bank o".ouniJona
r,, ri,,."eoi,,g.'i,,;;,;,;;ii"'.""":.ilij;Ili:l:*,ii".ffil;,'lTi:I,::,lT,i:;J,Iil*lffix
'll:cr llrarr ( io'c'.rr1cr)r at trrc p'cv;ririni v",lr"''n." .i'ri"'.r,",,g. .n thr, dart, or acquisiriorr.'Arltlitiorrally, any arrcr .lr trlnsacljurrs t "t*""n cl,*""r,.,,,r"", ,".r r'vestor dcari'g with or
;.,il;li"':l:hl:'ll:.:;iil:1j1l,1:,?j,,;;;;;;;; il:ii:ii: a,,hc prcvai,ing 

^i".r.i, 
ii"i. 

"r
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,,t,ligr,ril.t,, 
"*#ft#f*"*" 

bxr:cpt us orrrcrwisc 
r

ffi$$fr$*$ffiirilrffiil';n"l1rrvhich a ponrn ,. r",,'"iiJu""l "','""csror'. 'n(l airy orhcr ,

(rovcn)rncr)r. jn rhc currcncv i.?Lt.ty " u" *iill1.r,i"", 
sums payablc to otllct Pct'srr's ti.tn

i''l*r=llu*;t#:,+i rT,""v 11 4;:il*:;;HI j.i,ifl'fi ffiliill illl#
;il?;li:,i,::'J':illid[:,,f"-f^iiiilt",j"iiillLli-J:'-:l'""un,,....,,oi ,r,ii,,,,,]n ,r,"

txcltatttrc 
" o'''r'.'ii,,",,i .]il:r:il1,:jl;' ltr Libcriirrt ti,,"n.y ,,,

l::::ii$*ffilt,/j.fi:.i,":]i]1,l]l::jT,,*n,l()rctllltilll(l
Iarrrarsur'entrcr..\.xchirrrc,,,'.':,::::1.1ttitia"r.,r,l tl o.r'Jl'r 

and otl)cr l)ayrncnts.risirra tiottt.
( r:jrch rc'ir,arL".,r r.i",o,*.o"t;tt'ri,'n or'rr.il'oJill:1Lilfl1.::;tlh;,."."f 'fl*:fj

'''o"''u;ti" "Htffi"u#:*s: 
ltc IIt ves'or shal I cui pursuanr ,, ,r,;, ac,;";",:l:',1"';:ll l*HiX.T lffillJ,ifil;;Hiii:i:llill.,l;

20.6 Audil.

(a) Invsstor rrrorrhs.,r'such rorrgcr.;]ll,l1 lt: irs bc'oks .l aeeurr

crosc of c,crr fiscar u,llliuL "''tit" u"i,"] nr;,,;.',.'i'l'tt 
tu bc atrtlitctl witltin tlt.r''' 13 t

rntern.rronrrl r(.coulrtin; ,1t*bY 
,,,r ,"U"n","1",,,"ar.i,,tt' 

t'ut,l'"" lllsy ilpl)r()vc. al'tcI tlr.,

lhi, ?,i:1. 
*'il;';;;."""Ji''1,.'' ''' i"r"m';;;;;1,;:;i;;:,,J.l lll;,i.':l]lll,.li 

"l ;:lli';?j;wirlihclctt'.i.;,;fi;';;1:"or thc Ministrv .1 1-irrarrcc.

oy sai6 au6irur r,,a ."" ,,i"illl.lli],t 
, .rpy ,,iit,.' ,",,u'o, Y"'"n .sltall tt.l bc ttnr'.'usu,nrriy

ru uovcrnnrL'nr *i,r.i,i ,],1i, '1"].]]"nr l"tit" u'.'';";;i'i;i'l """ncr l st.tcr'crrt dttlv ccrtirictl

\,ovcrrtrncrrt sh:rll lavt' ,,,l"ll l:',i"," p,ou;tl"i"i'y' 
!urnrlitUricaliuns sh'rli hc'tiruri'i'cJ

.rd ccuiflearion. t,, u"r,,,r ".,'.l$ltt. 
ticcty ro a;',.:L'r.-*;i,' :,i: illter i15 r'cccipr bv lnresrrtt

antl shrll tukc aJI rca,onar.ll]1ll]akL'said 't'o-u"t."."1i'i, 
i: arr'lrtur thc rcsrtlts ,f tltc utttiit

such discrrssions ,n" ,u-tll,T:"sr 
rrcs t, ensurc i,;;;i.:'" at rls cxpcrrsc ttt corcrnntcnl

.,r ccnincatio,r-b; A"i";;i::]fi :Il,$,,Tjf"**Hlij$l*ll:'i',l';'l;.i:llli;
l$jl|:tf l":fi'; :f ,,ili,ffi,,,; ##rtf :H,,":',i'Hi,'i*,, 

;;*l;j
lroventmcltt oi. lDvestol- lri
irudrtcd sharl b. 

"o,,.;0...".i) 
]^Yr"d, "ny h"ok,ri,,;;)J" uays or rcccinl otrtr: citltct'

irs firrrrings "-'''J rcccp*htc -,, ui"'r,,a,i',..,11il:J,i:,il;';lj':,:ll::::,ri,l;

,. . ... (b) [f InvL,srol has

ffl,i:lffi:l];:yllljiylTj:iljii:1lf:,l'*",ilili,l,; r,1u",,,,,,, i,.' i,,c,,,, c. ,ax

Lnw Invcs,or,,;;;;i...il;fi,ii:: x,l,;i,":":_.il1i{[liiilfliiln[il:llllll t,1
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llnvc arty sttch rcitrrbut'serncnt crcditcd against any Taxcs and Duties thcn or thcreallcr
duc 1o (iovclnnrcnt by Invcstor.

(c) lttvestor shall kcep copics of its orvn books and recorcls in Libcria at all
tinrcs. ln case a revicw <lf Invcstor's own information, bo<lks and rccor.cls outsitlc of
Libclia is rcquircd in conncction with a dispuic lcgarding the price chalged for the sale of
gootls or scwiccs or tltc cosls incurrccl in connectioli with tbc purchasc of goods or
sclviccs, in cach casc to or' liour Afliliatcs. h.,vcstol r,vill coopcrate to pr.ovidc
Govcrntrollt u'itlr copics ol such inlbnlation. books and rccords needcd to oornplctc thc
arrdit lf Govcnttttcnt noncthclcss dccnrs it neccssary fbr'any part of sr.rch audit to bc
pcrtirrmcd outsiclc of l,ibclia. the cost of associatcd travel will be borne by Governnent,
cxccpt to tllc cxtcnt that Invcstor is unable 1o plovidc such intbrmation, books or rcco1ds
nccdcd to colnpictc thc audit in Libcria, rn which casc Invcstor shall bcar botlr thc
reasonablc travcl cost of a rcasonablc nunrbcl of autliiors sclccted by Govctrlllcnt to
tfavei to thc placc whcrc sucli intb|mation, books ancl lccords rniry bc obtaincd and thcir
accotntrlodation ctlsts for a tcasonablc anrount of tilnc necessary to cotnplcte tlrcir rcvicw.

SECTION 21
RECORDS. REPORTS AND INSPNCTION

. 2l.l Maintcnancc of Rccord!. Invcslor shall, pulsLranr to its c u rrcnt/ stilpdard r.ccor.d
tctcntiott policy and othcrrvisc as rcrluirct{ by Law, rr:aintain at its principal offlcc in Libcr.ia or.,
ttpon prior Noticc to (lovcrntrcul, at alty ot.hcr.oflicc in Libcr.ia:

(a) ltrt original of all rttatcrial scjcntit-ic, agricultural. opctatiolal. tcchnical^
industrial atid conllncrcial rccords, stuclics arrd lcpolts (cxccpt con.espondcncc) reccivctl
or col)1Pi1cd by Invcstor iu conncction with its opcr ations untlcr this Agrccrnent (togethqr
with any r.cicvalrt unclcrlying data): and

(l)) corrPlctc. recarJic "(r sysrernatic finrnciar rccords of uir 'f irs
transactions' lvorldwidc, 

_rclating to its opcrations r-u.rdcr this Agicelrcnt, i1cl1dilg all
salcs of Agl'icultrtml Prodr'rcts to lnvcstor custonlers or any salr:s by lnvcstor's Af]lliatcs
of Agricultural Products whcrc sucl.t salcs i:rc used to computc any itcllr of incolrc.-dq'duction ol otilcr :ul')ourlt atfccting thc liabitity ofInvcstor.and ot'such books ofaccount
and otlrcr tlnarrcial rccords of opcrations as r-nay bc rcquired by Law.

, 2l '2 Dcvcloprncnr Pla!. Thc initirl rlcvclopnrcnt plan (thc "Develolyrt,rt p/arr") rvillbc agrccd to try thc Par-lics upon tirc cxccution of thir; AgrcflIcnt ancl attached to this Agrccmcnt
ati AJ20gld-lx Vl On or bclbrc .lurtc I'' of cach .u"""",i'i,lg ycar during the Tcrrr, InvcJtor shall
'.Lr:trtit a.lnlling.llY" ts)-y""t Dcvcloptncut Plan. All sut.,i"i1u"nt Dcvelopnrcnt plans subnrittcd

:l..ll":-..::il- 
shall hc sLrbject ro lcr,isv and cornurcnt, but not approval or nrodification, by(r()vunl lllcllt. cxccPt whclc sttch l)cvcloptrtcnt Plans sutrstantially aitcr the initial Dcvclopmclt[)LIll (;c'vcrnnlcltt's aSrproval shall be conclusively clccrrccl to i)avc bccn providccl if. within sixty((rr); .1ut. of application fix ap;rfoval. (iovcrnnrcnt has not intiicLrtctl a decision to withholdallPrt>val by Noticc irr thc rranncr Piovitlctl in this Agr.cenrcnt. Additionally, auy reporting

:l lll]rt''l]crlts whiclt.r'c-qLtilc lpProvaI by (iovcrnurcnt accorrling ro Law or this Agrcenrcnt shall
oc r('l)(trtc(l sL'l)arttcly as spccilicri by. Lirr.r ol.tlris Agrccntcnt.
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21.3 Relrorls. lnvcr
ilctail and at such times 

", .{|:,:1.:,']^tl':lnit 
such rcpotts to (lovcrnment, in such fbrnr, iu such

i]:.ii:llf i##, jpit'.t'"TJ11J:::ii:i:ltd:it!:,::'JJ:..,t.,...,# j:i;:$l;
: ;;lni f i.dH 

",,t,.j::.:;{f 
xfi ':i,1: l :fi .tt*nl i, : fi':l;,;,i;li ;t l. ;,,:]: l, l';o!"niy,"i, 

y i;;;,, i;;;:;):;''*,:i 
: il::,l L[;:ru Hn;*1"J.T:"h.j; ;liilll*Lratc during the Tcnn o,' dre sarne date 

"J 
.r"rii,"ri "ilr" b"u"inp,rr"nt pran. To lrrc cxtc'r f'arifo"ine require'cnrs rbr rhe Dcvcrop.""; pi;,'";;; ;i::i:l:'i.,:ll.l,j:]";t-u. rl: "*1"r"1)cqLrcncy and cor)tcnr. rh..y shalt uc inctu.tca;;;; l;';,"'il::tor 

Activity Rcp.rr .vcriuP irr
r'|:fL'rcncc. rrris Scctiorr ,.1 sh:rll nor 

".ri""" i,,"'..,,",j';'ri:Ti:iJil::.ri:t,,yil:,]iH1,,,,,.]::ropotts as uray bc requirccl by Law to,u"t, p".*n. ,,l; .t'*iinute,t Uy t_ow.

,,.,.o,,ui1"1,n,ffi,ff ,",1il;ilJ"1;.[?;,jl; ;j1,,,'l:.i],j,'::i,"d 
rcp,esL.nrativc. ur un\

d:sclihcd in Scctiirrr 2t.l hcrcol..nti ,,r',i',";;,.,;';;;i,"',,.]r",t'i"' 
Insllcct lhc lccords 01'ln\csror

a rd all_lacilitics r,rJJ.u. r.r-'lrtcd tu 
",,y "r ,rr"'.oJ,i;;;r", '' 

not unrcasortltrly rlisruprctii arry

: " 
,ffi "ffi i 

3 ;l' [T J:, :l:'Xli: "{1,'ih.il 
i,'ru 

1 -t l " 
:::i 

=:i::',i]' 
iilllil,1 :

irrspccriu' 
'rLrsr 

bc pcr'trrmcd o.rrrsidc ,r uu..i. r"".r,,r...;i rlllJ'::i::ll':rilil]rl':1.::#::
:l',*llitr##,itreof ncedcd ror trrc inspeciion 

"." 
,,,-.a"t,r.ria, thc, covemm"n, ,t*tt'1.r,

2r.s

(a) confiderrtiar lnfo'nation pro'uided to onc party by the otbcr partv under.this Agrcernerr srrarr rnrv bc u-sed by the're;";;G;r*y ,;,r its re'rese.tativcs, airti onivfo'thc pu.p.sc for whicrr it q,as o6tained, ,"i^ri"ri'd" ,,,,rintaincd in confitrencc as tirttrird parties bv thc rcceiving p-arrv a'd il;6';;;fi;: cxcepr ers nray orhcrwise bc
ill"i.lll'#,'lll: i5 .:;# 

.'r tti'' ng""'"'';'i;;1;;, or,.rcr ul'any e..,, rraving
)r srnL,rr i,,iJ,,;;,;, ;:['jJ,i,?'.T1, :illf::,;: lli:;:::l;il::JLllfj;,"_X. sgall bc consider.cd .,Contitlcnriul inr^"iir,,.: i,,i,,i..i""r.,,, all wrirrcrr irrforrnarion .,fthc disclosing partv 11;j1 

".nnr,.,,.,,o,,r1y 
b".r, ,, ..ti"i-,,j",i ,.r,., ..propricrlry.. 

()r. sir)rilrrdesignarion rirllll o,", inti)nrrarir.)n orirr" ai".- io,ui'i;;'in", is irrcntificii ar thc rirnc or.disclosure as bcing .f a conlidcrrrirr 
"r f 

,"iri.'*"""" ,#'r,lo ,,,,,'roprictary. ,'n-pubricrecords. sludics, rn(l rcporls fu,n,rf,"O. f_ri 
-irn;;;;;,: 

;ri('onfi dcntia t t nfom ration shr'. ;rlso i". t 

"a.1 "li"i,,,i;rlx::iil,:; "Hh*l";reccived liom orhers and which i, ir 
"iiig","j'."ir|ii".li' *"oo.ntiar, proviacd suchinforrnation is disclosed in the ntanner set fbrth in the preccdrng scltfcnce.

(b r For purpose s of this Agr.r.,cmcnt. irrlblrnation pr.ovidcd by ou!, prrtv to thcothcr srrail nor bc co'sitrcrc.,, c""nt?,uirl l';i;;;,.;";r',1, ir is rrrcatry i' rhc pubricdornain or subscqucrrrlv bccorncs.pLrhlic tU,,, ;" 
";ii,"r'i,,","i." no, by virtrrc ot.any.ct irrviolation ol' an ohligition a'y l;crson .rad 

'" 

-t..i, 
li"i,"l"rLrrrrr:rri.r r eortrdcnriar, orothcrwisc by rirruc ut arrv w.ongfirl^o.. ilr"gnl ".,'if on;;"rJ_,.r.is r,.,quir.cr.l h.v Law robc rnadc pubrie: tii) rhc discrosrrg^ prrry Jr irs .",i."*r,,,,i^- (incrurring Arliriarcs; rurs aprovidcd tlre information ,o o,r,"r"p.,.oi'lil;,,*iil:;ly r"e.r piii,iii.s";i;,;;ff .W
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lo suclr inftr:-ntation; (iii) it is known by thc rccciving Pafty without any obligatiort tcr

kccp such irrfbr.nration oonficcniial at thc tirnc of rccciving such information as evidctlced

by its conte mporancotts wl'ittcn tl.tu'as; (iu) it is hcrcaltcl fulnishcd to the rcccivillg

I)arty try a thi'd par1y. o* , nroi*t niright'and without tc.striction o' disclosurc; (v) it is

thc sLrticct of a priot writtcn p.:rntl.-si,lfto tlisclosc proviclcd by the disclosing- Parryi (vi)

it is ircccssnry to cstablisil rights or enforcc obl.igatlorts under this Agt'ccmcnt'

Confldcntial ln firrmation shatl ;ri n.' ctlsc includc thii Aglccmcnt or payrncnts madc

pursuill'tt k) it; or (vii) it is ,",.i,,ir".l a bc disr'-loscd. hy a..court order that cantrot be

appcalccl unricr applicablc ,-r*-lt'l UV arly auLhoritics' including any stock exchallgc that

havc.jut'isdiction ovcr a Party.

(c) Shotrld any Pcrsotl trrakc a dctnatrd upon thc rcccivitrg Party in thc- courue

ol' litigation ol aplrly to any coult in 1-i[qlia for thc plotluction ol such C:n1.ldcn:]:rl

lnforrriation, thc iccciving parry shall tirngly providc notice to thc disclosirlg Party prtor

to lcvcaling such int'trr:rrlation so that thc iiiciosing Party nray. l*: tt :fp::]lllit,l l:
il]tcl'vc|]c i,i tlrc 

'rlattcr. 
Eithc| Party shali ncvct'tltclcss havc thc riglrt ttr makc rvallahlc ro

any Pctson, or gcncrally to rcvceri, thc spccil-rc tcrlns,of this Agrccrncrtt' tllL- natulc Al)o

scopc of thc obli-gations cach has assunrcd hcrcundcr. h,vcstol shall havc thc further right

to clisclosc to tny Pcrsolt such othcr and furthcr rlctails of its activitics in Libctia'

inclutling llrc anrtxnt of any pityrrrouts 0f Taxcs and Dutics. it has tnade or is obligatcd ttr

nrake to (iovcrnntcnt. as it tliclns appropriate. By disclosing any such inf'ornlation'

lnvcstor slrall lravc agr.ccd thcLchy tliat ii rs not Confirjcntial Intbt'mation and is ltot

sublcct to thc provisions of'this Scction 21.5(c)

sEcTroN2a

CONTROL

22'l Assignrrrcnt ancl Changc of.Ljlntlol' lnvcst0l, slrall not assign its obligations ot.

r.igirts 6crcin ur r.r.tuitgug", chargc. plcclgc or otlrc'wisc cncumbcr its rights under this Agrectncnt

tr, any otltcr Pelson witlrout thc"p|iol writtctl col]scllt of (iovcrumcnt, whiCh consenf shall not bc

u ttc:isonabiy withhcld: Er.gyrdd. ltorvcvcr, that in addition to the consent lecluircment statcd

irrrrncclialcly abouc. tn.n".i o ttuy only rr-trgng", chalgc. plcclge or othcnvise cncutnbct its rights

o: intcrc.its undcr this Agrccnrerl, including al'ly itltcrcsts in thc oil palurs or the rubbcr trccs' as

p.ut ol fl singlc financiirg ttansaction nr, if port of multiplc financing transactiotls, oni;- if in

c)nncction with such urultiplc finnncing trausactions. thc lcndcrs thetcundcl cntcr illto an

irrlc|clcclitOr agrccntcnf (or a sintilar instnlurcltt or arrallgclncnt) pursuant to whicll upon

ltlvcstol's clcl'atrlt untlcr such financing. thcrc shall only be oue succcssor to Invcstors rights

untlcr this Agrcctllcnt with lcspcct to thc Conccssion AIea and Invcstor's opctatiotls lrercundcr
( n 1hs cvcni of tilrcclosulc oI othcrwisc) and thc non-rnovcable asscts used as sccru ity shall

[.]ntrin intact and thc intcgrity o1' tirc Cotrccssion Arca slrall bc prcscrvcd if thc crcditor(s)

1:reclosc upon tlreir sccul.ity i''rtcrcst. lt1 thc cvcnt that Invcstor tnortgagcs. chargcs, plcdges or

t:thcllvisc incurnhcrs its lights or il'rtclcsts undcr tlris Agrccnrrrtt to nrolc than otre lctrder irs

l rovidctl in thc inrnrcdiatcly prccctling scntcncc" Govcrnlrcttt shlll havc thc light ta rcvicw:rtld
i:ll)ptovc ti'tc tcflns olatty intctclcdit0r aglccmcnt (Or a Sirnilal inslrnmcnt or affangclncnt) anlollg

such lcnclcrs. Notwithstanding thc lbrcgoing, lnvcstor shall bs cntitlcd, without any prioi
consctrt of Covcrn''llclrt, to financc (i)its purchascs of cqujpll')cnt (othcr than tlon-tlOveable

k\l
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(iquipnent) and goods by provicling security intcrcsts in such purclrascd equiprnent antl goods'

rrnd (ii) its invcntory ofAgricultural Products by providing sccurity iutcrests in such inventory.

,\ny change of cr:ntrol of lnvestor such that Invcstor is no lotrgcl a dilect or indircct Atllliale of
l;lPH, SIF'CA or any other entity which controls SIPH or SIFCA shall rcquile the prior w|itten
t:onsent of Governmcnt, which consent shall not bc unrcasouably withhcld.

22.2 Prohibition of Assignrnent or Encu;rrbfance to Prohillitscl Pcrsons. llt lto evcnt

rnay this Aglccnrent be tlansf'er|cd or assigncd to afly Prohibited Person or any Pcrson clircctly or-

indirectly owned or contlolled by a Prohibitcd Pclson.

sEcrISNj_3
I'ORCE MAJAUBE

23.1 Application. In rhe svcnt ofcithcr Party to thisAgrec ent bcing rcnderecl unable,
rn whole or in part. by Force Majeurc to carry out any obligation under this Agrccmcnt. other
rhan an obligation to rnake payments of money, such Party sl.rall give Noticc ofthe parrticulals of
:;uch Force Majeufe in wliting to thc olher Party as soon as practicablc aficr the occurrcltce o1'thc
,:rruse rclrcd upon. uhcrcupou lhc obligarion of thc Parly givirrg such Noticc. insolur as it ts

rrff'ected by such Force Majeure, shall be suspendecl during tirc continuance of any such inability.
Jowcver, any such inability shalJ, as f'ar as is practicablc, bc rcrnedietl wirl all lcasonablc
,lispatch. All tintc pcriods specilied in this Agrecrlcnt tbr the pcrfblmancc of obligations or tl]c
,rnjoynlent of rights lhat arc ttl'cctc(l by I.orcc Ma jcurc. cxccpt ir'r cunncclion with rtt obligtttiort
.o make payntctrts of rnoncy, inclutling thc Tenn, shall lre extendcd by the pcnotl of titnc such

irorce Majeure adversely affected thc ability to pertbrrn obligations or enjoy rights hercundcr. Ii
r continuous condition of Forcc Majeurc has cxi:ited lbr a pcriod ofonc (l) year ol lnorc in
'espect oflnvestor's right to tenrlinate this Agrcernent undcr this Scction 23.1 or filur (4) ycars irr

:espect of Govcrnmcnt's right to lenninate this Agrcencnt undcl this Sestion 23.1, and which in
:aclr case prever')1s Ploduction or any mater-ial InVe stor Activitie s, Iuvcstor or Govcrnment. as tlte
)asc may bc. shall have thc right to terrninatc this Agrccmcnt without further obligations or cost

iexcept for any obligations that accrucd prior tcr thc cornmcnccllrcllt of thc Forcc Miijeulc or'

rtrligations to makc paymcnts of moncy tlrat accruc{l plior to such tcrninatioll) by dclivcry of'
)'loticc to the other party not less than sixty (60) days pfior to such termination.

23.2 Detlnitioll. The tcl'rn "I-orce frIajeure" as Lrsed in this Agrcctnent shall mcan (i)
!va[s, acts of war, invasions, acts of public cncmics, hostilitics (whcthcr war is dcclarcd or not),

leffol'ist acts. or scrious tlrreats against any empl:yce, assets or Intiastructurc <lf invcstor that
placcs such persons or things in scrious jcopaldy, (ii) tradc or commcrcial or othcr rcstrictiolls
inrposcd eitlrcr by any sovereign, eurbargoes, blockadcs, revolutious, riots, civil comlnotions,
sabotage (wlrcther by employed labor of Investol or any otlrcr Pcrson), strikcs of a continuotts
anti unintenupted duration of one hundred alld twcnty (120) days ot morc oI othcr industrill.
labor or ernployec-employer dispr.rtes o1'a continuous and unintcn'upted duration of onc hltntlrctl
an twenty 1120) days or more. (iii) acts ofGod, accidcnts, tircs, explosions, unavailability or

intcrferelcc with the usual rneals of transportation of Agliculturlll Products, carthquakcs or any

other natural disastcrs. epidcrrics ol public health enrcrgcncics, Sor:tlr Atncrican lcaf blight

lmicrocyclus ulei), ol any sirnilar causc, ploviclcti any such causc was uot within the lcasonablc

controL of thc P rly invoking its rights undcr Scction 23.1 as a result of an cvent of Forcc

,,",#42
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Mai:ulc arrtl could uof havc bccu avoitlcd ol ovcrcou.rc by slich Par-ty through tlrc cxcrcisc of
rcrs.rnablc invcstigation ot- prudcnt carc.

2-{..1 No Re.rrrir"tl Sctrlcnrcnt. \r,tlrirrg rrr Sslllru,lj. i or l-l.l abovc sltrll. ilt antl ol
itscll, bc coltstrucd to lctluire htvcstr)r to scttlc any strikc, lockout or labor or industrial disptltc

sncTIoN 24
TERMINATION

'l'his Agrcclncnt silall tcrntinatc at tbc cnd of its Tcrn.r. or uray catlicr tclminatc by thc

nttrtlal agrccrncnt ofthc Paltics" or othclwisc as ploviclcd bclor'v.

24.1 Tcrnr lrr1! on !y-!i1VqS!p1.. Notwithstxnding any othcr ptovision oi tlris

Agrlcl'ncnt, Iuvcstor shall havc thc riglrt to tcrrniuatc this Agt.ccrttcnt (i) witltout ciltlsc :lt ztlly

timr. in its cntircty 3(r5 clays a{tcr giving Noticc to Govcrnmcnt. subjcct to this Scction 24.1. (ii)
pr.lrsuant tu the provisions of Scction 2-l.l or (iir) if Govcrnment sirall fail to comply witli any

nrat,:riai obligations urdcr this Agrccmcnt. AnY strcll tcl'lrination shali bc subjcct to thc

obliqations ol lnvcstgr unrlcr this Agrccntcnt that acctucd prior to thc date of tcttnination. ln thc

casr of a ltroposccl tcit']tination f'rrr a lirilurc bv (iovcnrmcnt to col.upl), with any nratci'ial

obli qations unclcr: tlris Aglccr.ncnt, In vcstor shall providc Noticc to Covcrnucut of its intcntion to
tcrnrillatc l'or sr.rclr allcgcd f'ailurc and if thc f'ailurc is not curcd u'itbin sixty (60) days rftcr said

Not cc of Invcstor's intcntion to tclllinatc. ol such longcr cutc pcriod spccificd in snch Notice by
lnvcstor in its lcasonablc disclction, thor this Agrcctnent shall bc tcrmiuated.

24.2 'lcmination bv (jovcrnnrcnl.. Subjcct to lnvcstor's right to cure under Section

24..r and thc plovisions of Scction 23. (iovcrnrncut shall havc tlrc right to tcrnrinate this
Agrrcnrctrt il'any ol'thc tbllowing cvcnts (hcrcinattcr callcd "Evcnts ol Defttll1") shaLl occur'
atrd lrc continrrirrg:

(a) lnvcstor shall fail ro conrply ,,vith any matcnal obligatidlls undcr tltis
Aglccfficl]tl

(b) lllvostor shall (l) vr)luntirrily makc an assigttutcnt of all ot sulrstatttially lli
ofits asscts lor thc Lrcncfit olcrctlitols. (ii) lllc a pctition ol application to any tr-ibunal for
tllc zrppointrncllt of a trustcc or rcccivcr fbr all or any substantial part of thc asscts of
Itrvcstor, (iii)commcncc any procccdings fbr its baukruptcy, rcorganization, alrangcnrcl]t
or insolvcncy unclcr thc laws of any jurisdiction. r,r'hcthcr uow or lrcrcaftcr in cftcct, or if
any such pctjtion or application is filcrd. o| any such plocccdings a|c cernmcnccd agaiust
it, indicatc its rpplovai thcrcof: conscnt fhcrcto or acquiesccncc thelcin, which
proccetlings alc not disnrisscti wrthin nincty (90) days of colnrncnccrncnt or (iv) if any
o:'dct is cntcrcd appointing ary sucir trustcc or Lcccivcr, or adjudicating Invcstot Lrankrupt
or insolvctrt, or alrproving thc pctition in any such proccedings, pcrmit suclr order to
rcrnairr in cflbct firl morc than nirrcty (90) drys:

(c) Invcskli shali ccasc Minirlunr Ploduction f'or nrorc than thrcc hundlcd
sixty-fivc (.1(r5) consccutivc rlay:;. unlcss (i) Covcrnnront colrscnts to such ccssation or
(ii) it:csrrlts ikrnr Folcc Mllcule. or (iii) it rcsults. frorn lny act ol prcvcntior ol material
brcach by (iovdrnrnclrt of its obligation undcr this Aglccnrcntl or

l
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(d) A oortil.ruous conditiotl of lrotcc MajcLtlc that lasts tlrotc than fbur (4)

vcrrs- irr uc.l,r'dlute wrth Scction 21. L

,\s provided in Section 9.7, lllvcstor's failurc to devclop thc Clonccssiot.t Atca jn accortlatrcc r.vitll

lllc Dcveloprncnt Plan and Scction 9.t) shail ur:t constitutc tru Hvcnf of DclirLrlt fbr purposcs of

licction 24.2(a) and Govemnrer:t's solc rcrncdy in thc svcnt of a brcoch tll Scction 9.7 or 9.9 rs

rlctcrrnined in albitration pursuant to 4r'tiglg--26 shall bc to rcposscss thc untlcvclopcd land irr

r.,. curdrnce rvitlr St'. tj!rL.')-?.

24.3 Opporiutlity to flure. ln iirc casc of an ailcged Evcnt oi Dcf'ault describeJ irr

j)S$l!n _?4;1.ll. Covcrurrcnt- bcfbr-c takrng auy turthcl action, slrall pr-ovidc otioc to lnvestor
gf such allegecl occurrence ol strclr Evcnt of Deflult anrl of Covcrnt.netrt's vicrvs in that rcgard

irnd shail ofTcr lnvcstor a t'air opporrunity to cursrilt with Covet nmcnt lo rcsolvc thc luattsl'. lf-.

irftcr 1 reasonablc peliod o{ consultatiou, Covernutcnt is of thc rcasotrable opinion that the lrattcr
{ral}not bc r.csolvccl by furthcr consultatiorr. Covcrnrncnt rnay thcn scttcl Io Invcstor Noticc of
tjovcrnlncl'tt's inLention to tfl'rlrinatc this Agrccrleut. If tlrc llvcnt of Dclault is not crtrcd within

r;ixty 160) days aticr said Noticc otl (lovcrnmcnt's intcntion to tcrt]]inatc, ol' sttclt longcr curc

llcriocl spccit-red in such noticc by fiovcmment in its sole discretrot.t, thcu this Agtccrltcnt shall bc

rernrinatsd.

24.4 Disqulol-Bsgldg.g E-y,Sllls-afDcfault Notrvithstand ing any othct ptovision of
rliis Section 24, iflnvcstor Jispurcs u,hcthcl thclc ltas bccn an Hvctrt o1'DcfarLlt dcscribcd in this

tlection 24 and, within nincty (90) clays atlcr rcceiving Covcmt.ncnt's Noticc of its intcntion to
,"t-t"iuut". refcrs such disputc to arbitration in accordance lvitlt Scction 26. thcn tcrlllillation of
'his Agreement shail not takc cil'cct until the tinality of, and in accotdance with, art rrbittatittn

ir\.vard.upholding Covclumcnt's right to tcrlnillate .

24.5 Winding-up (lotrrnission.

(a) Upon tcrrrrination or non-rencwal olthis Agrecllcnt, pursuallt to ils tcrllrs,

the Parties shall sct u1t a rvinding-Lrp comnrission (hclcir.raftcr rel'crrcd to as thc

"Conunission") u'hich shail consist of thc Libclian lltinistcr of Agriculturc as

Charirperson. and ttvo (2) additional membcrs, one cach to be appointcd by Ciovcrnrrctlt
". alcl Jnvcstor. Each mcmbcr so appointed shall havc ollc votc and thc Chairpcrson shall

exercise a votc only in ilte cvcnt of a tic.

(b) The chaimran of the Cormlission shall issue a noticc atrd tgcnda fbr thc

tirst rneeting of the Contrnissjon, which shall bc held no later thiur tlrrcc (3) wccks altcr

the establishgrent of thc Commission. Thetcaflcr, tlte Cotnnissiott shall hold pcriodic

meetilrgs at lcast oncc during caclt calendat trtotrth.

(c) lrrvcstor shall prcscnt to the LlomDrission a dctailcd rcport on tllc status ()1'

its operations undcr this Agreeutcnt so thnt thc Clorlmissiou rvill bc able to rccomlllcnd

rt"p, tl.rot Govcrnmcnt rnight takc r.rnder th,: citcumstatrccs witlt a vicw to prcscrving thc

viability of the cnterprisc. cmploynrent irl thc arca anil thc ccntcrs ol poptllatiotl

,"i
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(d) nt tlre rcqucst of (iovernrncnt, thc Conrrnission shall establish plans lor
thc firll or partinl ccssatiirrr of opcrations ini:luding thc disposition of asscts and thcir
dcntolition and/or rcnroval accortling to Scction 25 of tltis Agrccrrcnl.

(c) At tirc rcqucst ofany llalty. rny urccting of tlic Contnrission shall bc bcld
oLitsiclcr Libclia. and llrc lctlucstirrg l)arty shall bc rcsponsiblc fbl thc travcl costs of the
paltic ipants.

(1) Invcstor rnav clL-ct lr(it Io parri( ipctc t}rr thc Conrmission. irr rvhich cvcut
its obligations undcr this Scctioll 0 shall bc lirritcd to providing thc intbrnration rctluitcd
in Scction 24,-5( c ).

)4.6 Conrract Rcrrcdics I'rcscr'',ccl. Thc tcrurinatiou rights plovidcd in this Scclion 24
lurc irr acldition to. irnd r)ot irr clclogntiolr of,:rny rcnrcdiirl right to damagcs which cifhcr Party
tttry ltar,c, pursuant tt-i Scction 26 or-applicab)e Law as sct lbrth in Scctron 22. for a brcach try thc
otl:cr Parly to tllis /\grccrr'rcnt.

SECTION 25
DISPOSITION OII ASSETS

25.I Non-Movi.rirlc Asscts. [Jpon tclrninartiorr of this Agrccn]cr1t, ilnd sub.icct to Scctror.r

].], all pcrmancnt nolr-nlovilblc tangiblc its:icts oflovcstor in the Conccssion Arca, which arc not
otlcnvisc thc prollcrty o1'(iovcrnnrcnt, slrali bccorlrc thc propcrty of Govclnmcrt witlroutchalgc.
Rttbbcl trccs antl oil palms arc pcrnrancnl rron-n':oval:lc tsscts as usccl in thc prcccding s!-utcncc.
ltt tlrc c\,cnt of tclrninatioir t)y lnvcstol fbl brcactr by Govcrnl'r')cl'lt undcr Scction 24. I(iii),
(jcvcrttutcnt slrall conrpcrrsatc thc Invcstol ibr tlrc Fail Markct Valuc o1'thc loss of bcnctit of tltc
(lottccssion Agrcc'nrcnt :rnrl thc usc of thc Conccssion Arca. including thc usc of thc non-
Ittcvcll.rlc usscts thcr-cilr, as part of :rny award oldar:tagcs pursuant to Scc_{91p.]! ancl 27.

"l"rri:' Markct Valuc" nrcans thc villuc r'vhich is cstimated *,oLrld lrc pairl in irn rnn's lcngtlr
tla lsaction by a rvilling anci know lcdgc:rl.rlc buycl to a rvilling and l.:nowlcdgcable sclle l on thc
bat.is that thcrc arc rro lirrcurlbranccs jrr cxistcncc an(l that thcrc arc rvilling buycrs in thc nrarkct.
Su,;h valuc shall bc ngrcccl by thc l,artics arrd, if not so agrrr:ctl witlrin 28 days of tcrmination.
citl)cr FeJ.ty nlay givc Noticc of its il]tcntiou to lcfcr thc mattcr b an indcpcndcut valuatrol
cxlrclt lirr dctcrnr irration. such irrdcpcnclcnt vrluatiou cxpclt shall bc .jointly appointcd by
agrccnlcl.t of thc l)artii:s and. if rrot appointcd witlrin tcn (10) days of such noticc, shall trc
aplxrintcd by thc lntclnational Cciltlc 1bt' Exlrcltisc i1 accorcllncc r.vith thc provisions tbr thc
illllx)ill tlncllf ofcxpctts undcr thc Ilulcs lirl lixpcltisc ofthe lntcrnational Chambcr of Conrlnclcc
oll thc rcclucst of citltcr Partv. Such valuation cxpcrt rihall havc rclcvant industry knowledgc and
cxlrcriclcc.

25 1 Movablc r\sscts. Al any til)lc altcr tcnnination ol this Agrccrllcnt and with respcct
ttl ;ach nrovablc nsscl ()f lnvcstor in l..ibc|ia. ri,hich Invcstor dcsircs to scll. Gnvcmment shall
ha"c thc lirst olltion to pr-rrchasc such ossct at thc fair nralkct plicc thclcof', such pricc ttr bc pald
in l)ollals. lf'(iovcrtitrtcnt docs not cxclcisc snch option wittrin nincty (90) days aftcr bcing
itlf.rttllcti try ltrvcstot'll]llt il dcsircs kr scil suclr assct, lnvcslor niay scll such assct to auy otltcr
l'crsotr. inclLttling (ior,crntrtcnt ol an Aillliatc. firl sLrctr pricc as it r'tlay bc ablc to obtain. or
rctrlovc sttch assct llot]l i-ibclia Thc procccris olany such salc shali accnlc to thc scller s(rbicct
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to any TaKe's or Dutics payable at Law. 
.rf Govcrnmc.t p.lrcrrases any such assct, it sha' pay t.cpr'r:chase price nor later than sixty (60) days aflcr such p.ice has bcen agrecd upon o, J"i.inrin"a,unLcss the Partics otherwise agree.

?13 Rcrnovar of Movabrc Asscts. covcrnmcnr. by Noticc to 
'rvcstor 

witrri' areirsonable period but not to exceed onc ( I ) yeirr at-rc'r tc'nnirration or tnis egLce,lcrrt p"rr,,r*, ,.,lgctiqr 24, may 
'equire 

rcasonable drsposai or ,..n-rouu1-in u"aordanoc with Law, of any or alr
:1:::1119 

*r:.rr. iDchrding uuusable asiets, rernai*ing within the Concession Arca aftcr totaltlr:iposltron of asscts in accorcranuc witrr this Sqqtion 25- if l'vestor does nt_rt ,"uronubi1, di.pnr"o1'or Lcnove such asset or asscts *ithin u r"n-*oblc[criod aftcr said Noticc. tjor"rn,r.",it n.,uycll'ect such leasonable disposal ol rcmoval irt th" 
"*p"n-r" 

of lnvcstoi. but ruvc:;tor sha, bccutitled to any incone rcalizcd frotn the salvage valui: oi such asscts.

SECTION 26
ARBITRATION

?6'1 Amicable Settlcqrent. Wtcre a disputc ariscs lrctwccn ir.]vestor. ancl Covcrnr'cnt
resp,J cting the rights or obligations of lnvestol or'-Covemnrent unrici this ngreencnt, all cf.for1sshall be made through mutual tliscussion to rcach an u'ri"o# .,"t 

",.rrcnt.
26'2 Arbitration. Any s,ch crisputc, controvcrsy or clairn ar.isi'g undcr, rcrating to .rc(rnc.erning this Agreemcrrt (including ony dirput" as to its cxistencc, intcrpretation, corlsfrucrion,v:'lidity or tsrmination) shall be finally sctttcd uy binaing arbrtr-ation una", trr" irr"n-pr"".iri"guNCITRAL Rulcs. S'ch a.bitrzrtion siall be a<i,ninister"i iy thc LC)A. The raw appricabrc toartv such arbitration shall bc clctcmincd pursuant to sccti<n z9 hclow. Arbitration hcrcundcrsl'all be the Partics' cxclusive remcdy for.ziny breach offi6pur", colrtrovcrsy, or crainr arisrngurrdcr, rclating to ol.concerning this Agrccrnent.

Either of thc Pafiics to such crispute nlay irsritute arbiiratiou .procccclings by givingNotice to the. other Party and notice to ttre Regist,ar 
"r 

rrr" Lcre, including in cacl.r a statemcrlto:i the issues in dispute_

Neitr.rcr Partv sha initiatc arbitr.tiorl unless it has (a) iss'ca a lcttef b the othcr. pany
n'l'e*irig'spccificalty to tirisArticlc 26.and.,r;;;;ir;i i;;"';"r". rhcrc js a scrious dispulc rhartlrcy are considering taking to arbitrarion, antl 1bj firc pr.ti", r.,ou" bcen unable ro Lesolv., s,ah
disputc within 120 days aftel thc datc of such i.,t*r. urr"t l,arty shalr ssg jts bcst eflbns tort:solve such dispute in a commercial manner during such izo auy penoa and thc ar-bitr.ators sball
k.kc into accoultt wltctlter the partics havc actcd as's,.,cf, ;" -^Ling any awa[d.

, 26.3 seat of Arbjtmtion. The s€at of arbitrntion shan bc Lonclon, unitcd Kingdorl, and
tlre proceedings shall be conducted in thc English larguagc.

26.4 Naliorutlitv for I'rrrposes ef {rbitradou. 'ihc Comparry shall bc co'sidcrccl afilreign iuvestor and a F'rcnch national ibr thc put.l,""cs o1, any court pr.occcdings or ar.bih:ation
under this Scction 26.

26'5 Jurisdiction. The Partics agrcc to subrnit ilrcvocably to thc jurisclicti.n of thc
[,nglish courts for thc limitcd purposc of enforcing this agrcentcnt to arbitrutc.
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arbitration as the Parties shall aglcg upon. [n all circumstanccs, howcvcr, thc right to arbitration
set forth herein shalI remain at all tiures fully binding on both Partbs.

26.11 Oncrations durins Neeotiations or Arbitration. Tltg Parties agrce that lnvcstor,
should it clroose, is expressly authorizcd to continue its opcrations consistent wilh thc terurs o'f'
this Agreelnent dr.tring the pendcucy of any dccision of a leibrcc or arbitr.al tribunal undcr. this
Section 26.

26.12

(a)As used in this Scction 26, 1Jte "Shareholdel" rnclns the silglc I,crsol whrch
has direct Control of the lnvestor, SIPH, a corpolatiot organizccl undcr thc laws of lirapsc
is and shall be thc initial Sheucholder

(b)Thc Sharcholder shall benefit from the riglrts conferrcd on thc Company untlcr
rhis Agreernent, inclLrding undcr this Section 26, and shall be rntitlcd to be a pady antl to
make clairns in its owl namc in any arbitration underthis Agrrcment and to all thc
remcdies that woukl be available to the lnvesror and the Covcnrnrent hcrcby
acknowledges and consetrts to the Shareholdel having such rights, Whcthcr advancerJ i0
the name of Shareholder or the .lnvestor. only a single claim rray bc madc with respcct to
any disputc uuder this Agrcclnent and any award slrall bc limited by the auroult that thc
lnvestor could claim fol breach of this Agreerncnt.

(c)The lnvestor ltereby it'revocably appoints tle Sirarehoidcr to act on irs bchalf
with rcspcct to all n.]attcrs pursuant to this Section 26. Such appoiutntenr shali ipolutlc thc
right to initiate, cot]duct, ntanage, enforcc, and scttlo rny and all atpcct of-any ariritration
or award pursuant to such Articlc, and thc Governmer,t hcreby aclcrorvlcdges and
consents to sucl] appointlncnt.

(d)The Shareholdct rnay lransfer Control of lie lnvcstor in iccoldance with this
Agreernent, in which casc thc new Slrareholdcr shallentcr into a dcd ofadhcrcpcc ftr this
Agreemcut in thc fbrm set out in Appclldix Vl.l and lhe lnvestor and\he GovcLnmcrrt
acknowlctlgc and agl'ec that the rlcw Sharcholdet's $try into such a {cecl ofadhcrcncc
shall constitutc a written arbitration agrecment betwocn the new Sharcholdcr, thc Invcstur.
and the Governrnent in thc terms set out in this Scction 26.

SECTION 27
INDEMNIFICATION

27.1 hivestor Indernnity. Investor shall at all tirrcs iudernnify and lold (iovcrrrmcnt
harnrless from all claims and liabilitics to third partics ard all darnagcs and losses sufi'crcd by
Govcnmelt as a result of contractual breaohes by lnvcstol including all costs, {xllcnscs, lossss
and damages suffered by (iovcrnnrcnt as a result of auy breach of this Agrycnrcnl by thc
lnvcstor, or any fhih"u'e ofthc Invcstor to honot'any comnritmetrt or undertaking er;rrcssctl in this
Agrccment. lnvestor shall tulthcr indcrrrnify and hold Ccvcrurncnt harntless f'xtl claims ancl

liabilities fbr dcath or iujury to any Person or darnagc to rropcrty in Liberia as a lcsult o1'tlrc
willful rniscondr.rct or gross negligcncc of lnvcstor.
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77.2 (lovclrrncnt Indctnnity. Covclnmcnt shall at all tirncs inderrltify and hold
harttllcss lttvcstor fl'ottr all clirinrs and liabilitics b third pal'tics ancl all rlarnagci and losses
suflbrcd by lnvcstot as a t'esult of contractual brcrches by Govcrnment, iricluding all costs,
cxpcJtscs, losscs ancl damagcs suflbred by lnvcstor as a result of any breach of this Agtecntcnt by
C;ovcmlllcnt, or any iirilulc of Govcrnnrcrrt to honor any comll)itntcnt or.undertaking exprcssed
in thts Agtcetnct)t. (;ovct'llmcnt shall lirlthcr indcnrnify and hokl lnvestor hannless fronr clairns
atrd liabrlitics for clcath ol injury to any Pcrson or dzrrnagc to Invcstor's propedy in L,itrcria as a
r.csult of Covcrnrlqnt's wiilful miscondtrct or gross ncgligcnce of Covcrnment.

27.3 Dclinitions. l-'o' the purposc of Scctions 27.1 and, 2i.2,..willful misco'duo or
gtoss ttcgligencc" shall mcan strch willfitl or rccklcss rnisconduct of either party in 0otl6ectiur
rvith this Agrecrnctrt as oonstitutcs a conrljletc a d uttcr disrcgard for harrnful, forcsccablc. ancl
avoidablc c<ltlscqttcnccs. but shall not include any sinrple negligcnce or mistake or any error of
judgmcnt niadc by cithcr Party in thc good faith cxcrcisc ofany authority or discretion conf-crrcd
hy tlris Agrccrncnt or otllct'wisc.

SECTION 28
NOTICES

2u.l Writtcn Conrrnun ications.

(a) All ordcrs. a1;provals, dcclarations, conscnts, and/or noticcs ol any kind
rctluircd, expressly authorizcd or .providcd undcr this Agr.ccnrcnt (hcrcinaftci cach
rclbrlcd to as a "Nalrce") bctrvceh covcrnnrcnt and Invcstor shall bc in writing and
dclivclcd try hand. by tclcfhx, by clcctronic nrarl, by postage prcpaid rcgistered mail oL iry
flny othcr mcaDs of c.rlnrunication aglecd upon by thc parlics. Any Noticc scnt by
(iovcrnmcnt shall lrc sigrred on belralf of Govcrnmcnt by anv onc of thc pcrsorrs
dcsignarcd ils tllL'Minisrcr urrd arry Nolicc scrr by lnvestor.siall irc signcd on its bcliall
by cilhcl thc Prcsidcnt or Managing Dir.cctor of lnvcstor.

(b) A dclivcry ol a Noticc to a party,shall be clcencd to havc occur.recj in
ot'tlrc lbllowing circutnstanccs:

(i) Thc Minister. in the case of Govemmcnt. or thc ptcsidcnt.
Managrng Dircctor or otlrcr of'ficcl of Invcstor., in the casc of lnvcstor.. |as sign,:6 r rcturp
rccAipt of rcgistercd nrail;

(ii) A tclcfhx or elcctronic rrail conlinnation of rcccipt has becn
elcctronicaily issuetl to the scn<lcr indicating rcccipt of a Notics sent cithcr by clcctronic
nrail or try tclclirx to an elcctlor.lic inail addrcss. in thc case of elcctr.onic nrail- or to a
tclcfax nunrbcr, irr thc casc of a lclcl'ax, authorizcd hereby;

(iii) Vcrillcation of rcccipt of tlrc Noticc has bccn obtained in anv
tnanncr s;:rccifically agrccd to in writing by the partics; or.

any

(iv)
Nolicc irr wliting.

A Prrly has dilcctly or indir.cctly acknowlcdgcd reccipt of thc
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(c) Notices to Investol shall bc sent to:

Cavalla Rubbcr Cloryoration,
Ccdctalbo. Plc'cbu Distlict
Maryland Clounty,
Rcpublic ol Libcria

with a copy to

Socidti Intclnationale de Plantations d'Hivias,
For the attcntion of the Managir.rg Director,
53155 rue tlu capitaine (iuyncmcr,
Courbevoic 92400,
h'rance

Sifca SA,
For thc attcrltion of tbe Managing Director,
Bottlcvurd dLr Havre. zone portunilr:
0l llP 12 tt9 Abidjan 01,
C6tc d'ivoilc.

Noticos to Govcrnment shall bc scnt to:

The Ministcr o1'Agricultulc
Ministly ol Agliculture
P.0. Box 1().9010
Monrovia, llcpubiic of Libcria

And

Thc N'[inistcl of F'inancc
Ministly of Financc
P.O, Box ll)-9013
Monrovia, I{epublic of Libelia

With a copy to:

Thc Ministcr of Justice
Ministry o1'Justicc
Ashrnun & Ccr]tcr Strcets
Monrovia, l{cpublic of Liberia

28.2 Clhangc of Addlcss and Dcsignatccl Rccii:icnt. Eithcr Party n.ray, upon pliol l-. r

Noticc to thc othcr iuny ut uny ti,rrc, clt,uUc tfr" p"*r,r itcsignatcO ro lcccivc Noiiccs liorn tht-
othcr Party, the postal or clectronic rnail adtlress andlor fhx nunrbcr of thc office in I-ibcria or ir', -1d(
Frarrcc or in Crite d'lvoirc aLrtlrorizcd to rcceive such Noticcs. or thc postal or elcctronic ur il
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ad(L-css or addrcsscs and/or 1)lx nurntrcr u' nunrbcrs of tlrc oflices to which copics of Noticcsikrn onc Parly lo thc othcr arc to trc dclivcr.cd.

SECTION 29
GOVERNING LAW

. ?-t).1 Airplicabiliry of Libctjan.L:rw. Exccpr as cxplicitly providcct iq this Agrecn.rcnt.
lnvcstor shall be sLrbicct to [.aw as in cfl'cct ll'onr tirlc to tiinc. iriciudipg wit6 rcspect" to labor,
cnvirontltcttta l. hcalth and sat'cty, custorns ard tax nrattcrs, and shall conduct itscli in a rnarruer-
consistcnt with Lrbcria's obligations ltndcr intcrnational trcatics and aglecmcnts ils61irr as thosc
havc thc cflict of lar.v in l-ibcria. F-or thc avoidancc oi doubt, (x) to thc cxtclt tlrcrc is a.y
conflict or inconsistcncy bctwccn any Law (oxccpt for ths Constitr-ltion of Liberia) (including
any atnclldnlcnts, adtlitions, rcvisiotrs, moclifications or other cirangcs to anv Law (cxccpt for.thc( {rrr\tittlliott of Liherir) ntrrlc alier rhc F.ilcctivc Durc)arrd tlrc pr',-ri isions olirri.. ng,:""irr",r, ,r,"
pt-ovisions of tlris Agrccntclrt shall govcrn; and (y) Llvcstor shall bc srrbjcct to uny ii,o"n,l,.r.,"ntr.
additions' revisions. modifications ot othcr changcs to any Law lexcept t'or thc honstitution of
Libc:'ia) matlc aftcr- thc Effcctivc Date that have thc cffcct of moclifying thc obligati6's ollllvcstot ft'om lhosc in clfcct orr thc ElTectivc Datc, so long as such anteltdp]cl]ts. additi'us,
rcvisions, nrtxliflcations or othct chaugcs tlo not contlict witlr ald nre not irrconsistcnt r.r.ith thc
provisiorrs in th is Agr.cctlc'rrt.

29 2 C()'lsl rtlction alld l'ltc'rctation. This Agrecmcnt and thc rights, obligations ancl
tlLtties of thc l'artics undcr this Aurccmort sha]l trc consilucd and interprctcil in accor-clancc with
[-nw and by such t Ltlcs attcl principlcs of intc|national law as ntay bc applicablc and that lravc thc
cI'lict ol' larv in I-ibclia, pafticularly rvith rcgarcl to an investmcnt by nationals oi'onc c6urtry r'
illlr)lll!.l ( (, Dlt ).

SECTION 3O
PERIODIC REVIEW

30-I ,. ProfbLtrld Chan{.lcs in C'ircuntstanccs. For the pLrlpeisc oi'consiclcr:ing p'ofound
(lhangcs in Clircunlstatrc'cs fi'onr thosc cxistitlg on tlrc Etfcctivc Dafc or on the date ;f thc nrostrcccnl rcvicw of this Agrcctrtcnt pur-surnt to this Scction J0. Covernrnent on thc onc hancl andInvcstor on thc otrrcr lrancl, shall at thc rcquest .rf G" oG", consult togcthcr.tti clisc*ss rhcpl'tlvisions ol'this Ag|ccrrcrlt th l arc dilcctly rciatecl to thc Profbund Charigc i; Circunrstanccs.
T'hc Partics shall nlcct to rcvicrv thc- nrattci raised as soon after sr.lch r.ccprcst as is reasona5ly
convcllicllt firl thcil both. [n casc Profbunil Changcs in Circun]stanccs arc cstablislrcd to havcoccutrctl, thc Partics slrall cffect suclr chaugc in or clatification of this Agr.ccnrcnt tr,,,i trrcf,rg,.c"
is ncecssarl.

. l().2 Orhcr Clonsultatrorl. Jn atldition to rhc consultation p(rviclccl by S:.S1ilfllel,cach Parly.may at flny tinlc rcquest r consultation with thc otr.rcr party *ith ,"*1r""t1n ,iffin".
ntl'cctiDg tlrc Iights and obrigirtions of thc partics pursuant to thi; Agrccnrent o1. nny ,r,ntt",
rclating to lnvcstol Activitics. -fhc 

Partics shall nrcct to rcvicw thc nraltcr raiscd ar; s.on afier.
s-tlch rc'ltlcsl as is rcasottallly convcuicnt lbr thcnr botlr. Subscqucnt to such consultation. thc
Parlics shall takc srch uctirxr, if arry. trrat is r.utualry agrcctl to adircss thc rnattcr,

1,,
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SECTION 31
AFFIRMATIONS

3l.l Bindinq Effcct and Efl-cctive Datc r-l1'Ameldmcnt. This Agreemcut sholl
law and be effcctivc and binding or1 thc Partics on thc lltllectivc Datc.

31 2 Non-Derogalion. Covcrnnlcnt he|cby undc|takcs and aflirms that at no tiLno shall
thc lights and the lull attd peaccfirl cnjoymcnt thcrcof grantcd by it unclcl this Agr.ccnrent bc
dcrogated liorn, delayed or otherwisc prejutiiced by any law or thc aoion or inaction of
Govel llment, or any ofliciai tiret'cof', or any othcl pcrson whosc trctions or inactions are sulicot to
thc control of C0ventntcnt.

313 Third Partv Bcncficiary. No Persou that is not a Parly to this Agrccrrenr shall
llirvc any rights undcr it urrlcss t,r providetl by its tcr.rns.

31.4 Ncccssflry Acts. Each Party shall cxccutc such clocunrcnts, gr.ant such
authorizations, liccnses and approvals and do such other and f'urther things as rnay bc ncccssary
to give full and complete effect to the provisions of this Agrcenient.

3 1.5 Protcction aqainst Nationalization or ExprcEiation. Exccpt as provitlcd by the
Constittltion of Liberia, Govelnmcnt unde$akes and affirms that it shall noi nationaliic or
expropriate (or takc any meastlrc tantamount to nationalization or expropriation with respect ro):

(a) any lni'l'astlucture or othsr ploperty, nrovablc or irnmovrrblc, of lnvcstor,
aud thosc of its Associltes or Afllliatcs. to thc cxtcnt conncctcd with or allLcting the
lnvestor Aotivitics;

(b) Agricultural Products in any folnr resulting ti.om the Invcstt:r Activirics:

(c) any cqr.rity, shates or owncrship intc|csts otl whatcvcr nature lrcltl ir.r or
orvncd or issuetl by lnvcstor;

(d) any strucrur!- or entity pLrr iu 1;lacc by rnvostor ir'r connectiolr witll
Production or lnr rstol Act ivil ics; trr-

(c) any crpitrtl invcstctl by lnvcslor or its Alliliarcs ol Associatcs in Libcr i jrr
colrnection with Productidn or Investor Activitics.

Nothing in this Section 3l .5 shall prohibit (iovcn)mcnt fi'orn taking title to usg-rlgvablc
tangible assets of lnvcstor upon tsnrlination of this r\grccrnent as pr.ovitled in scction 25. I .

Any nationalization oI cxpropriation shall cntitle Invcstor, in addition to any othcl.
rcnedy provided by Law, intefnational iaw or othcrv'ise by this Agrccrnent, to prolrpt p,,y,.r.rcnt
equivalent to the fliir tnarkct vttluc of thc investmcut, assct or propcrty nationrlizr(l or.
cxpropliatcd imrnccliately bcfilrc the nationaiization ol expropriation (or thc qtcasur.cs
tantan,ro].mt to nationalization ix' cxpr.opriation) took plaoe.

bccomc
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316 Apnlicationof thc-lax Law. (lovclnnrcrt hcrcby afft.rns that the invcstmcnt thatis..thc sulr.iccr of thrs Agrccnrcnr is a quarifuirrg invcsrnrcnt proicct for purp"r", oti""i., iioit.lrtl'tlle'Ilx Lirw and that Invcstof is a lrcncficiary thprcou

,.1r.7 Rcrrrcdjcs. sub.jccl ro thc.tclms of licction 2(r, cach of the parties shau lravc trrorsnrcclics pcrnritrcd by r-.aw for a lrrc'ch nf thir -Igrc",.,.,",rt try anothcr p.riv,'^ *"ii"", ,r',"rcrncrlics spccilied in Scction 27.

- 3l.l'i N-atl)1!!!u!rilj!!. r'hc covcmnrq.]t undertakcr not to adopt any provision ofI-aw ot' takc ally othcr action tlrat inrposcs a rlatcrial financal or other burdcn solclv or-disproporlionatcly on trrc Invcstor or any of its Affiliates, *i",r*..,r 
""i,r"n nrrri'.,n.,spccitically idcntifics thc Contpany or any of its Aftjliatcs as tirc rauot thcrcof.

SECTION 32

-Ihis Agrccnrcnl constitutc\ tllc cnrirc Agrcctncnl bctrvccn thq partics with rcspcct to itss.ub.icct nlattcr antl srtpcrscdcs atry prior- agrecrnJuts bctwccu thcm. Anl purpoficd amcnd*cnt t.tltis Agrcc-rncrrl sltlll hc null. voicl lnd oI rio thrc,.- or.ctlecr rurlcss ;n wining'signcd hV ,f'r. prr,i",
irr(l r.lillcJ by trrc i.ibc'iurr lcgisrlrur.c. Tlrrs Agrctnrcnr is binding,po,i rt',i p"rii"* 

"1''.i],.,,.rrspcctivc succcssors arrd assigns. No pady nray unrratcranv urt". ilr.'.,gi''i. gr,,,u.j''"".r".,r-,r,,
Agrccrrcnt uulcss othcrwisc agrccrJ in writing Ly thc partics, no failurc-by .-p"d ,,;;;;;"ir".nor any dclay by .r parry iu cxcrcising,.a'y right. nor any fbrbcarancc _hl.;-by; i;r*r.'.f*f fopcrittc as a rvaivcr of'any right nor.prccludc the furthct.or futurc cxcr.cise oiijrly rigiir. 

-.',' "'

33.1 _ $cyqabirity. Shrrrrd 
'y 

scction of this Agrccrncr.rt, or any proviiio' or tcrnr ofany sccrion, bc found, pursuanr to sccrion 26, to bc void. irivarid or uncnfor.i"Lr.,'1,l 
".rr#",.i"part..thcr) thc rcnraining scctions., antr tho.sc nnailbctod provisiorrs r ,..,rm or o-"1 il;r:";.,.,rvhjch contaitr sonrc voicl. invalid ol uncnfblceable p,ovisions or ter,ls, shall ncvcrthelcss r.errai'vaird and sLrhsistiug and sha, bc constnrod as if thi,s ,Aqrecincnt hac becn cxecutcJ *irl""i'r,,"rlvoitl. invalid or- ,ncnfbrccabrc scctiorrs. provisiors ,r'a ,a'r-rr. An.,, othcrwisc voicr, trvalid,rruncnf.rccablc sectior. tcrnr or''r.vision ,ri'rhi, Ag....n,"nt shali bc ;o .onuni"a, ur,l"t:*n...], u,to altc'r, arncrxl or changc any such tcrm. Pr,visioi or co'ditio' tn tle cxtent ,r";"rro;t;; ;;;;d",rt valid, lawfur ancr cnf.rc'eahrc. whirc arso giving nraxinrirm cffcct to thc par.tics' origiralryinten(lcd purposc or rcsrllt' slrort of crcating n'ry voi"d, invalid ol uncnfbrccablc pr.ovision, tcrnr r.rr.condil ion.

13.2 Survival. Notwithsr.ntring tcrnrination of this Agrcclrcnt by cither party tbr trnyrcason, irrcruding a tcrrnination.dLic. to a- frritring that this Agrccmcnt cr a poftion thcrcof is voirr,i0valid. or uncnl'urccal:lc, rhis geqion 33.2 anil Scctions ll 20 ,2L, 1,4,25, Zfr, ii. Zl. Zg,'r"aU,.1,31.3, 11.7, and 31.9 shall sLrrvivc iirch t.ffioti* i,*f ,irif ,",*in?f,.tir;:,il;;,,,
lnaltc|s.which.arc thc sulr.icct of lhis Agrccrncnt 0r which arisc out of, in r.clation io orl i'connccriorr with this Agrccn'lcnt. Morcover'. any srrcrr tcllninatiul shan bs withoiri fr";uai.. u,tights and oblrgations that hure :rccrLrcrl grr:rrrr. kr tcfrnination ancl, not*ithsiarraii'1g" .,,"n,c'ninirtion. such provisions of trris Agrccincnt as l*c .casonably neccssary ro, tfic iirtt
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enjoyment and cnforcerncnt ofsuch rights and obligations shall survive such tcrminatkrn tbr the
pcriod necessary.

SECTION 34
PUBLICATION

Subject to Law, this Agrcement and any amendments thercto shall be made public by
. Govemment.

IReunitder of tltis puge intentionatly lef blank; signatttre pages f'ollorul
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IN wlT'Ntjss wHEItF.ol". tlrc pa'tics havc cxccurcd this Agrcemcnt on the 2l"rday of
.ll rr rr:rly. lttl I.

IN'TIIE PIIIISENC[, 0F: FOR THN COVEITNMENT OF TTIB
IIEPUBLIC OF'LIBDRIA:

FOt[:*""7 BER CORPOIIATION:

N,I INIST}iI{ 0I.' .'USTI(]11
RIIPU BLIC] OF t,IBI]ITIA

APPIIOVE,D ON this d Oay ot 4*.-, 20tt:

R OTI"-INANCL,

O. Natty
CHA , }IATIONAL INVESTMENT

Yvcs Lanrbclir
BY DtsLEGIIION
CAVALLA Rt-38

ARD OIT

RUBBIiI{
Jean-Pierrc dc aili
CHAIRMAN. ,
T]ORPORATICNATT IIST ED:

t/

lllsn .lohrrion Sirlcal
PI{l1SIl)11N1'
Ii tiPtJIrI_tc ot' l_tRUItA
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APPENDIX I

That parcel of land (including the land in Maryland county described in the recorded lease of

December 4'i 1926, between GOVERNMENT, lessor, and Firestone, lessee) known as the Cavalla

Plantation lying and being in the county of Maryland, Republic of Liberia, described as follows, to wit:

Beginning at a concrete monumerlt (corner Number one) whose latitude is north 4'34'40" .221 and

tongituae west 7" 3g' 21" .895, at the southeast corner of Pleebo Reserve, thence in azimuth 180", a

distince of 2,640 feet along the eastern boundary of Pleebo Reserve to Corner Number Two, thence in

azimuth 270" a distance of 1,320 feet to corner Number Three, thence in azimuth 180., a distance of

L,320 feet to Corner Number Four, thence in azimuth 27O", a distance of 1,320 feet to Corner number

Five, thence in azimuth 270., a distance of 2,640 feet to corner Number six, thence in azimuth 270', a

distance of 5,280 feet to corner Number seven, thence in azimuth 180", a distance of 3,960 feet to

corner Number Eight, thence in azimuth 27o", a distance of l"3,2oo feet to corner Number Nine, thence

in azimuth 350", a distance of 2, 0 feet to comer Number Ten, thence in azimuth 270", a distance of

6,600 feet to corner Number Eleven, thence in arimuth 360", a distance of 3,960 feet to corner Number

Twelve, thence in azimuth 270', to Corner Number Thirteen a point on the west bank of the Cavalla

River, thence in a meandering line (in a southerly direction) approximately 350'in azimuth along the

west bank of the Cavalla River to Corner Number Fourteen being (due east) 270" in azimuth from Corner

Number Fifteen. Said Corner Number Fifteen being 10,560 feet due south or 360" in azimuth from the

starting point which is described above as being the concrete monument at the southeast corner of

Pleebo Reserve, thence in azimuth 360", a distance of 5,280 feet to Corner Number Sixteen, thence in

azimuth 90" to Corner Number Seventeen, a point on the Pleebo-Cape Palmas Road to Corner Number

Eighteen, said corner Number Eighteen being a point on the Pleebo-cape Palmas Road (due east) or

270. in azimuth from Corner Number Nineteen, thence in azimuth 180' for 8,910 feet to Corner Number

Nineteen, thence in azimuth 180" a distance of 7l,f21 feet to a Corner Number Twenty, thence in

azimuth 270., a distance of 13,200 feet to a concrete monument at the southeast corner of Pleebo

Reserve, the point of beginning, said parcelof land containing 20,000 acres, more or less.

, Less the following described land which was released by Firestone under Modification

Agreement with GOVERNMENT dated April 10, 1950:

Beginning at Corner Number Nineteen; thence due east 5,280 feet to a point; thence due north

5,280 feet to a point; thence due west 5,280 feet to a point; thence due south 5,280 feet to

Corner Number Nineteen and the place of beginning.

All directions in the above description aretrue azimuths. These are reckoned continuously from

true south around by west to 360'. South being 0", West 90", North 180' and East 27O"'



7

The astronomic datum determined at Gedetarbo by meridian telescope is the one upon which
the initial position North corner (corner Number one) is based. The position North corner
(corner Number one) given in this description has been determined by second order
triangulation, which depends upon the position of astronomic station and azimuth from East
Base to west Base. rt may be defined in terms ofthe position of East Base as follows:

Latitude
Longitude
Azimuth to West Base

North 4. 34' 40" .tg7
West 7" 38' 55" .739

86" 35', 41" .5

All as shown by the notes of the suruey of the said parcer of rand and the pran thereof now on
file in the office of the Secretary of the tnterior of the Republic of Liberia.
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APPENDIX IA

Map of ihe Conccssion Arca
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APPENDIX III

List of Aoproved Ca!ital Goods

1' Company Vehicles - All Types excluding sedans and non-4-wheel drive vehicles (lncluding but
not rimited to 4-wheer drive, rorries, passenger trairers, motorcycres, pickups, trucks, tractors,
tankers, buses, articulated vehicles) for use on operational duties.

2' Agricultural Machineries & Equipment - All Types (including but not limited to farm tractors,
wagons, rotovators, backhoes, diggers, plows, irrigation equipment, mowers, power saws).

3' communication and computing Equipment - AI Types (incruding but not rimited to
telecommunications equipment and devices, radio and satelrite com;unications eq2uipment,
transmission towers and cables, computers, control systems, routers, hubs, servers).

4. Environmental systems, Equipment, and construction Materials - All Types (including but not
limited to pumps, piperines, agitators, tanks, materiars for tank and other system 1.uqui-ru,n"n,r,
sensors, probes. analyzers, remote sensinB and monitoring equipment).

5' Fire, safety, and security Equipment - All Types (including but not limited to fire trucks, fire
extinEuishers, ararms systems, fire fighting and safety equipment, personner protective
equipment).

6. General construction prant, Machinery and Equipment - All Types (including but not limited to
asphalt plant, wood processing and treatment prant, brick making pran! irick making prant,
mixers, vibrators)

7' Heavy Machinery and Equipment - All Types (incruding but not rimited to bu|dozers, graders,
loaders, excavators, cranes, compactors, rollers, skidders).

8. lndustrial plant Machinery and Equipment - AI Types (incruding but not rimited to oir parmand
rubber processing prant machinery and equipment, oir parm refinery processing piant and
equipments, parm kerner processing prant and equipments, chemicar handring system and

' equipment, oxygen plant, conveyor systems, tanks, pipelines, and construction materials for
p la nts).

9. Laboratory Equipment and Appliances - All Types including but not limited to plastimeters,
autoclaves, tiroprocessor, anaryticar equipment, grassware, weighing scare, compuier and data
storage equipment).

10. Maintenance workshop Machinery and Equipment - All Types (including but not limited to air
compressors, welding machines, rathes, grinders, machine shop equipment, hydrauric rifts and
presses).

@r
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11. Material Handling Equipment - All Types (including but not limited to forklifts, container side
loaders, bobcats)"

12. Power and steam Generator Plan! Machinery Equipment - All rypes (including but not limited
to generator sets, switchgears, transformers, transmission lines, boiler, biomass generators and
related machinery and equipment, control panels).

13. construction and Building Maintenance Tools, Hardware, Materials and supplies - All Types
(including but not limited to electrical materials and supplles, plumbing and sanitary materials
and supplies, paint, nails, nuts and bolts, fencing materials, window glass, toil and kitchen
equipment and supplies, air conditioning).

14. lndustrial rools, Hardware, Materials and supplies -Allrypes (including but not limited to hand
tools, wheel barrows, safety gear and protective clothing, welding supplies, steel sheets, shafts,
bars, rods, wires, pipes, valves, pipes and finings, saws and blades, dies, electrodes, bearings).

15. steel structures, beams, reinforcement bars, pre-fabricated building structures, other
construction steel - All Types.

16. Wood and Oil Palm Harvesting Machineryand Equipment-All Types.

17. Wood Processing Plant Machinery and Equipment - All Types.

18. water and sanitation Machineryand Equipment-All rypes (including irrigation equipments).

19. office Equipment and Furniture - All rypes (including but not limited to computers, displays,
printers, storage systems, projectors, air conditioners, lighting, safety and security systems).

20. Aircraft {All types - including single and twin engine, fixed and rotary u/ing) for use in
agricultural, emergency and operational people transport operations, and not to be used for
third party commercial transportation.

21. waterborne vessels - All rypes {including boats, ships, barges, rafts, etc} to be used in port or
rivers to support operations and tnove materials, products and staff, and not to be used for third
party commercial transportation.

22. Capital equipment and materials for port facilities - All rypes (including cranes, piping and
heating systems, navigational aids, fuel and water systems, and all other port infrastructure and
operational equipment) for use in upgrading or new construction and operations of ports.

@-*t
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1. Medical Equipments, Appliances, lnstruments, Furniture, Pharmaceutictls, Related Parts and

supplies, and all other materials, equipment, and supplies includinS but not limited to uniforms

and personal protective equipment required to provide healthcare and to operate hospitals and

clinic facilities.

2. Vehicles (ambulance and vehicles used as mobile clinics and healthcare transport, and other

vehicles used for hospital/clinic operations and administration)'

3. Education Materials and Supplies, Furniture and Equipment, and all other materials, equipment,

and supplies required to piovide education services and to operate schools, libraries, and

training facilities including but not limited to uniforms and clothing'

4.Vehicles(schoolbusesandothervehiclesusedforschoolsystemoperationsand
administration).

5.Allbuildingandconstructionmateria|sandsuppliesusedtobuild,equipandmaintainmedical
facilities, sihools, housing, and related infrastructure (including but not limited to construction

steel, roofing. lumber, furniture, appliances)'

6. Water and Sanitation Machinery and Equipment and related spare parts (including but not

limited to well drilling rigs, well pumps, pipes, honey wagons)'

7. Health Maintenance Materials and Equipment-All Types (including but not limited to mosquito

protection materiats, breeding control equipment and tools, repellants, chemicals, rehabilitation

and fitness equiPment).

List of Aoproved ltems Used for Production

1. Agricultural and lndustrial Chemicals'

2. ABricultural Tools, Hardware, Materials and supplies for oil Palm and Rubber related crops - All

Types (including but not limited to bud grafting tools and materials' tapping tools and

implements, spout steel, galvanized wire for hanging cups, latex cups' buckets' sprayers'

cutlasses, slashing irons, rain coats and boots, chisels, sickles, harvesting poles) except as such

, products may be manufactured in Liberia and be of at least equal quality, cost and other

commercial attributes when compared to the same products available from internatlonal

vendors.

3. Fertilizer - All Types required for rubber and oil palm cultivation'

4. Laboratory Materials and Supplies including laboratory consumables chemicals'

5. Non-Capital Materials and supplies used for Production -oil Palm Processlng and Refining, Palm

Kernel Processing and Rubber Processing - All Types (including but not limited to power saws,

c(
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pumps, motors, air conditioners, tanks. small compressors, fans, small scales, packaging
materials and supplies, and equipment, batteries),

6' Materials & suppries used for oil palm and Rubber nurseries, harvesting, transporting,
processing, packaging, storage, and shipping.

7. Materials, Supplies and Spare parts used for all types of approved capital goods.

8. work clothing -Arr types (incruding but not rimited to uniforms, protective clothing, footwear).

9. Seeds, stumps, genetic materials and related materials.
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APPENDIX IV

Housing Standards
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APPENDIX V

lnvcstor Activity Rcport
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APPENDIX V

INVESTOR ACTIVITY REPORT

Reouired Reoorts For Ministrv of Aqriculture and Ministrv of Finance

wPE OF REPoRT (Oll Palml FREQUE'{CY

a. Operatlonal
1. Production (production; purchased palm fruit volum€; faqory g!.!!Ct Monthly
2. Export:

a. Type/grade of products exported
b. Volume and value of products export€d
c. Country of destination

Monthly

3. Product ialue added, program and schedule Semi Annually
4. Reblantin8 ProSram (existing no. of acres planted; update as to how

manv acres replanted; capital bud8et for replanting)
Annually

5. New land broucht under production Annually
6. No. of seedlings distributed to small holders Annually

7. Outarower acres planted, if anv Annually

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

MonthV

9. Training development program {status report on implementatlon,
e.c. number of scholarshlpsl

Annually

B. Flnanclal

1. List of capital items Annually
2. Presumptlve Turnover Tax Return Form Monthly
3. Monthlv withholdings Tax Form Monthly
4. Derivation of purchase and export prices for raw palm oil and/or

refined palm oiland derivatives
Monthly

5. lnvesto/s quarterly Roturns Quarterly
6. Amount ofTax€s withheld undea liberian Law ftom Liberian Oil Palm

Farmers

Monthly

7. Number of Libe.ian Oil Palm Farm€rs from whom oil palm produds
were purchased

Monthly

8. Liberian service and goods purchased Annually

9. Un-audited financial staternents and operational reports containing:
a. Report on actual financial performance,
b. Report on actual performance vs, development plan,

c. Plasma expenditures, and

d. Pavments to affiliates, dividends, inteest and servic€s.

quarterly

10- Audited financial statements Annually

c. Soclalservlces
1. school enrollment by level Annually

2. Housing: No. of existing houses by category, including no. and cost of
houses buih in accordance with housing development plan since last

report

Annually

3. No. of €xisting wells and latrines, including no. and cost of wells and

latrines built since last report
Annually

ffiv6+



t

4. IE"tttr (no. of mspital beds; no. of clinics; no. of patients;

exoenditures)

Annually

-=Dn;""tr fi^"lr,l.e nolnd descriDtion of arrests and incidents) Quarterly

6. E""ir"nt"""t"l .""ditions of workshops and plant (effluent pond

hpalth)

Annually

7 Fhvi.^nmFnielin.idents

lmmediately
upon
occurrence

@gt"et"nts
9. O.cpational saleIv (accident repo

Annually
QuarterlY

TYPE OF REPORT (Rubberl

t-T-d"A;GC .dr.tion; purchased palm fruit volume; faclory

2. Exportr
a. Type/grade of products exported

b. Volume and value of ptoducts exported

3. Product value
R"pla"tittg Pr"8t". (*Gting no. of acres planted; update as to how

acres replanted; capital budget for

no of seedlings distributed to small !olders

S. Etdl"y.et i"f-rn"t'lotL including payroll, headcount of employees

Tr"inirg devAop-ent program (status report on implementation' e'8'

1. List of capital items

2. Presumptive Turnover Tax Return Form

3. Monthlv Withholdings Tax Form

D"rivation 
"f 

ptrrcttase and export prices for raw palm oil and/or

refined palm oiland derivatives

5. lnvestot/s QuarterlY Returns

fi;nt of fi;;,thheld unde. l-iberian Law from Liberian oil Palm

ffisfrom whom oil Palm Products

8. Liberian service and

G'aud',ted ftnattci"l ttatements and operational reports containing:

a. Report on actual financial performance,

b. Report on actual performance vs. development plan,

c. Plasma expenditures, and

to affiliates, dividends, intetest and servicet



10. audited financial statements Annually
C. Soclal Se;vlces

1. School enrollment bv level Annually
2. Housing: No. of existing houses by category, including no. and cost of

houses built in accordance with housing development plan since last
repoft

Annually

3. No. of existing wells and latrines, including no. and cost of wells and
latrines built since last report

Annually

4. H€alth (no. of hospital beds; no. of clinics; no. of patients;
expenditures)

Annually

5. PPD report {includins no. and description of arrests and incldents) Quarterly
6. Environmental conditions of workshops and plant (effluent pond

health)
Annually

7. EnYironmdntalincidents

lmmediately
upon
occurrence

8. Comoliance with collective bargainin( asreements Annually
9. OccuDational Safetv (accident repons) Quarterly

PPD - Plant Production Department
EPA - Environmental Protection Agency

W



APPENDIX VI

Developmcnt Plan
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APPENDIX VII

Sharcholdcr Joindcr. Agrccmcnt
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APPENDIX Vil

SHAREHoLDER JoINDER

The undersigned Shareholder has executed this Joinder as of the date set forth above for
the limited purpose of acknowledging and accepting its appointment to act on behalf of Investor
pursuant to Sectioa 26 of the Concession Agreement and its agreement to cornply with the
provisions ofSection 26 of the Concession Agreement that are applicable to the undersign€d as

"Shareholder."

FOR SOCI6T6 INTERNATIONALE DE PLANTATION D'HEVEAS

AUTHORIZED REPRESENTATIVE

w*56
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A\T ACT TO RATIFY THE CONCBSSION AGREEMENT
B]OTWEEN THE REPUBLIC OF LIBERIA AND TNN CAVAUARUBBER CORPORATION ALONG WITH rrS AONNNNUUI

It is enacted by the senate and House of Representatives of the Repubric of Liberiain Legislature as sembled :

SIICTION I:
That from and immediately upon the passage of this Act, ..An Act to Ratify theConcession Agreement- between tne ne[uutic of Liberia and fhe CavallaRrrbber corporation arong with its aoaeioum in section 19.11,, as hereinrelited below word for -o.d i.r the authentic rngrirh version u", urJ the same ishereby ratified.

sIlcTIoN rr: sHoRT TITLE: This Act to Ratis the concessionA|;reement befween the Repubri" or iiu*ria and the cavala Rubberc'rrporation along with its addendum i" s";ti,", l9.rl shail also be cited as theCravall'a Rubber Corporation Agreement.

SIICTION fII:
T'at any and all oblioati66, covenants, terms and conditions as contained in theaL,ove mentioned a6r ro RATIFy rnn ?bncEssroN AGREtrMENTBETwEEN rHE RreprrBr,rc oF LrBEru; o*J fiiiofr]o'iiiuu.*C'DNP'R,{1ION ALONG WITII rrS A-NO'N_N;UM IN SECTION I9.II ShAIIbe' carried to furl completion onr"rr oir,i"rJ""#iio"o, amended or repealed.

SItrCTION IV.
This Act shall take.4ect immediately upon the publication into handbill,

A\Y LAW TO THE CONTRARY NOT\Tq.115TANDING



a
FJ

F]

trf
F(

2
o

2 : 326 2E €sEE=

F;a s:l #:g$;a
rE ? 638 €: ; !ii=El 2 afrH K: g;€H1
5 ; -ni :; Exe;s

g= ; ==fi EE E3!:E.f; 6, ,,-H= -tc .FieEr** e 2=<2 :E ;E8=f6$ ; lFiF :5 t 
''=gs,-Y { i:t= cq:: 6E:d.}gB g pHSr r;;i "i:€;Egr Ea,.z?r ;;= i;f'sE

-'< :F ?1"3 i.Sctr =;;$F
f,fi 3T =na-E 'E; Ei;EE=Di tz fy=? 5Es SfiCE:G

(\l

'd 0) llr ?l

Q -"t] i9Hg E !F
.= * o0.d A
! 0r.= b rfr

c- d ii

or'=-(uv
d,t\otl)a
'E Fe,6=tr A'rJ - 6r
\ a 

= ,;) -.)o eE e "i

., c.l ots -^

I - lJ.l dJ Yb:,uts8,
J<-!C cd Cs 5' a;*.
G d >r' r -.g.l , .= a'

.9.9;:b'6SeeH

o g gco b

? A:.v sF
;{ vv\i _ orH d - E5E< lit-r< -o;
f*E o=X s.5
> lit z 6! a-dbca Ort Pii
=.r ci v;io qi-F u.r eU i_7, tr rc a =2H= ? .-eA- 

--5F- FQ' i s- >t{ =--ii

"E = 7a<2 i;-t = <tdi:] E FE f r,F:e ;rzi- + i:Z< \- o5E 3 oES"i =;!ia,, r- q -*ia\i J ' ^H 
r- Y/ ':'

tqe 6 riF =Eod? 4 IAZC i$E$i i YS"F dfrJ rri - r-1 iri .= -d

=,? 1 EfrI EEOi.!{ z Zft6V. *-l
tii a fYi? 5€R

ol

F
Td
:J

| ,'-



20tL

,,AN 
ACT TO RATIFY THE CONCESSION AGREEMENT BETWEEN THE REPUBLIC OF

I.IBERIA AND CAVALLA RUBBER CORPORATION ALONG WITH ITS ADDENDUM'

'/ICE PRESIDEN
.IHE 

SENATE.

OF THE REPUBLIC OF |BERTA/ PRESTDENT OF

sEt\lATE,R.L.

REPRESENTATIVES,R.L.

SECRETARY,LIBERIAN

SPEAKER,HOUSE OF

CHIEF CLERK, HOUSE OF REPRESENTATIVES, R.L.



Off be of the g€cretary
of the Senate

@Ue {.ibnrisn Senste
CAPITOL BUILDING, CAPITOL HILL, MONROVIA, LIBERIA

WESTAFRICA

20tt

SIXTH SESSION OF THE FIFTY-SECOND LEGISLATURE OF THE
R.]TPUBLIC OF LIBERIA.

SCHEDULE OF SENATE'S ENROLLED BILL NO, 3. ENTITLED:

"1.N ACT TO RATIF'Y THE CONCESSION AGREEMENT BETWEEN
TIIE RTPUBLIC OF LIBERIA AND CAVALLA RUBBER
C(}RPORATION ALONG WITH ITS ADDENDUM"

PF|ESENTED TO TTM PRESIDENT OF THE REPUBLIC OF LIBERIA FOR
E)iECUTIVE APPROVAL.

AI'PROVED: &*e o.qv or,W A.D.2otl

AlrHEHouR or /C,".7;' ,4.,,i

THE PRESIDENT OF THE FIEPUBLIC OF LIBERIA


