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"ANACT RATIFYING THE MINERAL DEVELOPMENT AGREEMENT (MDA)
BETWEEN THE GOVERNMENT OF LIBERIA AND CHINA (HONG KONG) MINING
COMPANY, LTD. & CHINA UNOIN INVESTMENT (LIBERIA) BONG MINES.”

[T1S ENACTED BY THE SENATE AND HOUSE OF REPRESENTATIVES OF THE
REPUBLIC OF LIBERIA IN LEGISLATIVE ASSEMBLED:

Section I: ‘That immediately afler the passage of this Act "AN ACT RATIFYING THE
MINERAL DEVELOPMENT AGREEMENT (MDA) BETWEEN THI GOVERNMENT
OF LIBERIA AND CHINA (HONG KONG) MINING COMPANY, LTD. & CHINA
UNOIN lN\’lES’KMﬁN'I‘ (LIBERIA) BONG MINES as herein recited below word tor word
m the authentic English version be. and the same is hereby ratified to give Tull force and
clfect to the provision as contained herein,

SECTION 11 SHORT TITLE: this Act RATIFYING THE MINERAL DEVELOPMENT
AGREEMENT (MDA) BETWEEN THE GOVERNMENT OF LIBERIA AND UHINA
(HONG KONG) MINING COMPANY, LTD. & CHINA UNOIN INVESTMENT
{(LIBERIA) BONG MINES shall also be cited as the MINERAL DEVELOPMENT
AGREEMENT (MDA) BETWEEN THE GOVERNMENT OF LIBERIA AND CHINA
(HONG KONG) MINING COMPANY, LTD. & CHINA UNOIN INVESTMENT
(LIBERIA) BONG MINES.

SECTION HE: That any and all obligations, covenants. terms and condiions as
vontained in the above mention MINERAL DEVELOPMENT AGREEMENT (MDA)
BETWEEN THE GOVERNMENT OF LIBERIA AND CHINA (HONG KONG) MINING
COMPANY, LTD. &’CH‘INA UNOIN INVESTMENT (LIRERIA) BONG MINES shall be
carried to full completion unless otherwise modified, amended or repealed,

SECTION IV: That the Community Development fund of US$3.5 million as provided
v i the Agreement shall be apportioned to the affected Counties as Tollows:

L. Bong County - 50% of the US$3.5m
2" Montserrado Co. — 25% of the US$3.5m
3. Margibi Co. - 25% of the US$3.5m

SECTION V: This Act shall take effect immediately upon the publication into handyll,

ANY LAW TO THE CONTRARY NOTWITHSTANDING /}«
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MINERAL DEVELOPMENT AGREEMENT

‘This Mineral Development Agreement (hereinafter referred to as the
“Agreement™) is made the 19th day of Japuary, 2009 by and among

THE GOVERNMENT OF THE REPUBLIC OF LIBERIA

represehted by the Minister of Lands, Mines and Energy, the Minister of Finance, and the -
Chairman of the National Investment Commission, and attested to by the Minister of
‘Justice, and ' S . ' ‘ '

CHINA-UNION (HONG KONG) MINING CO., LTD.,
a corporation organized und’c;; the .Ie_iw's“of Hong Kong, .
o - and
" CHINA-UNION INy;aS'rMEN'r )
 (LIBERIA) BONG MINES CO., LTD.
a éorpqratibn orga:x')ized ixndéx; tl:ae laws of Liberia. -

Capitalized téi’_mS used in this Agreement without other definition have the re’sbeét_:ive
meanings assigned thereto in Section 1 of this Agreement. "

WITNESSETH:

A, Every Mineral on the surface of the ground or in the soil or sub-soil, rivers, water -
courses, territorial waters and continental shelf of Liberia is the property and
national wealth of Liberia and all rights related to the exploration for and
exploitation of Minerals belong exclusively to Liberia.

B. The Government desires to encourage the further Exploration and Developmeni
of Minerals in Liberia, and wishes to promote and facilitate the operation of-
Mining companies in.connection therewith. o ;

C. The Government also desires, throtigh the operation of Mining companies, to
benefit regions in which Minerals are developed, including facilitating growth
centres and education for sustainable regional development, to create more

- -employment opportunities, to-encourage and develop local business and ensure
that skills, know-how and technology are transferred to citizens of Liberia, to
‘acquire basic data regarding and related to the country’s Mineral tesources and to .
preserve and rehabilitate the natural environment for further development of

Liberia. .
WDC - 0903734/010275 - 2833800 Nl . ) ' ' /ﬁ \
/,'/'}y 4 ,')



0. On or about Japuary 23. 2008, the Government issued a general solicitation for
bid proposals for the exploration and mining of Iron Ore in the so-called “Bong
Range™ of Liberia (the "Bong Projeet™). as described in Tender Documents dated
January 23, 2008, as amended (the “Bong Range Tender™).

5. On or about May 23, 2008, China Union Investment Co. Ltd, a company
organized under the laws of the People’s Republic of China and an Affiliate of the
Concessionaire and the Operating Company (“China Union"), submitted a bid in
response-to the Bong Range Tender as set forth in the Bid Materials, and on or
about December 8. 2008. the Government notified China Union that its bid had
been accepted by the Government.

-
a5

Since the Bong Range Tender and the submission of the bid by China Union and
acceptance thercof by the Government, the world financial system has been
subject to a systemic crisis which has substantially adversely affected the iron and
steel industry in all countries. including the Republic and the People’s Republic of

- China, and in consideration of which the Government agrees to make certain
modifications in the terms and conditions of the grant of rights and other related
terms and conditions with respect to the Bong Project.

c

The Government is willing to grant the Concessionaire and the Operating -
Company rights with respect o the proposcd Exploration and Mining of [ron Ore
in the Bong Range pursuant to such modified terms and conditions.

I The Concessionaire and the Operating Company are willing to accept the rights
granted by the Government under this Agreeiment and to assume the obligations
imposed upon them hereunder.

NOW. THEREFORE. the parties hereby agree as follows:

SECTION 1 - DEFINITIONS, TERMINOLOGY AND
INTERPRETATION

The following terms wherever used in this Agreement shall have the respective meanings
set forth below: '

“Additional Coneession Area™ has the meaning given in Section 3.1,

“Additional Concession Area Hand-Over Date™ means the date. which may be any day
beginning on the Effective Date and ending on the first anniversary of the
Effective Date. the Government notifies the Concessionaire that the rights of the
Concessionaire o use the Additional Concession Arca in accordance with the
terms of this Agreement shall be effective.

38



“Additional Concession Area Mine” means any Mine located in the Additional
Concession Area.

“Affiliate™ of any Person means any other Person that directly, or indirectly through one
or more intermediaries, Controls, or is Controlled by, or is under common Control
with, such Person.

“Approved I easibility Study” means any Feasibility Study referled to in Sectron 5.1(b)
that-has been approved by the Government.

“Associate” means (;(_) each Affiliate, shareholder, financier or contractor who works
solely and exclusively for the Concessionaire or the Operating Company in
Production and Operations and (y) each director, officer, agents and employee of
the Concessionaire or the Operating Company.

“Agreement” means this Mineral Development Agreement and any amendments to it
made pursuant to its terms as well as all schedules and exhibits annexed to it.

“Bid Materials”™ means all the documents listed on the Index of Bid Materials attached
hereto as Schedule 1, as submitted by CU to the Government on May 23, 2008.

“Bong Project™ has the meaning given in the Recitals.

“Bong Project Operating Agreement”™ has the meaning given in Section 22.2.

“Bong Range Tender” has the meaning given in the Recitals.

“Business Day” means any day other than a Satufday or Sunday or a holiday declared by
the Government.

“Change in Control” has the meaning given in Section 22.9(b).

“China Union™ has the meaning given in the Recitals.
“Cemmission™ has the meaning given in Section 24.5.

“Communication™ has the meaning given in Section 27.1.

“Concessionaire” means China-Union (Hong Kong) Mining Co., Ltd., a corporation
orgamzed under the laws of Hong Kong, and its permitted successors by
operation of law and its permitted assigns.

“Concessionaire Event of Default” has the meaning given in Section 24.2,
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“Competent Person™ is a Person not directly connected to any party to this Agreement
(whether in terms of affiliation, commercial relationship or otherwise) who has at
least 5 years experience relevant to the style of mineralization and type of deposit
under consideration and the activity which a party to this Agreement is
undertaking which is the subject of review by such Person. If the Competent
Person is estimating or supervising the estimation of Mineral Resources, the
relevant experience must be in the estimation, assessment and evaluation of
Mineral Resources. 1f the Competent Person is estimating or supervising the
estimation of Mineral Reserves, the relevant experience must be in the estimation.
assessment, evaluation and economic extraction of Mineral Reserves. '

“Concession Area™ has the meaning given in Section 3.1,

“Confidential Information” has the meaning given in Section 32.1 (a).

“Gontiguous Area’ has the meaning given in Section 3.2.

“Contiguous Arca Determination Date” has the meaning given in Section 3.2.

“Contiguous Area Mine” means any Mine located in the Contiguous Area.

“Control” (including the terms “Controlled by” and “under common Control with” and
“Controls™) means the possession, directly or indirectly, of the ability. to direct the
management and policies of a Person. Without limiting the generality of the
preceding sentence, such ability is presumed to exist as to a Person if another
Person or Group holds or can direct the exercise of at least 25% of the
Management Rights with respect to such first Person and no other Person or
Group holds or can direct the exercise of a greater percentage of the Management |
Rights of such first Person.

“CVRD" means the Vale Mining Company, known until 2007 as Companhia Vale do
"~ Rio Doce. ‘
“Development™ means all preparation for the removal and recovery of Minerals,
inciuding the construction, installation of all Mining Plant, Infrastructure and
other equipment to be used in connection with the mining, handling; milling,
beneliciation or other processing or transportation of Minerals.

“Dollar” and “US$” mean the lawful currency of the United States of America.

“Liffective Date™ means the date upon which this Agreement becomes effective as
provided in Section 2.

“LEIA™ has the meaning given in Section 5.2(b).



“EMP™ has the meaning given in Section 5.2(a).

“EPA" means the Environmental Protection Agency of Liberia and any other ministry,
department or agency of Liberia that succeeds to its environmental protection
functions. ‘

“Event of Default” means a Government Event of Default or a Concessionaire Event of
Defaull.

“Exploration™ means activitics directed toward ascertaining the existence, location,
quantity. quality or commercial valuc of deposits of Minerals using geological,
geophysical and geochemical methods, including without limitation drilling, bore
holes, test pits. trenches, surface or underground headings, drifts or tunnels, as
well as non-obtrusive methods, in order to distinguish the nature, shape and grade,
physical and chemical characteristics, and size of Mineral deposits, and unless the
context shall otherwise require, includes laboratory testing and assays carried out
in conncection with the foregoing activities. “LExplore™ has a corresponding
meaning.

“Exploration Budget™ means, with respect to Exploration to be conducted pursuant to an
Lixploration License issued pursuant to this Agreement. the budget approved by
the Government pursuant to the Exploration Regulations.

“Lxploration License™ means a license substantially in the form of Exhibit I attached

hereto. i

“Exploration Regulations™ means the regulations of the Ministry from time to time in
cffect governing Exploration for Minerals in Liberig, whether pursuant to a
licensc or otherwise, provided that pending the formal adoption by the Minister of
such regulations, “Exploration Regulations” means the draft Exploration
Regulations as noticed for hearing on November 17, 2008, or any subsequent
draft Exploration Regulations noticed for hearing.

“Exploration Term™ means the term of an Exploration License issued pursuant to this

Agreement, including as modilied or extended {rom time to time.

“Exploration Work Program™ means, with respect to Exploration to be conducted
pursuant to an Exploration License issued pursuant to this Agreement, the work
program approved by the Gavernment pursuant to the Fxploration Regulations.

“Feasibility Study™ has the meaning given in Section 5.2
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“Financial Year™ means January 1 through December 31, or such other period of twelve
calendar months ending on Match 31, June 30 or October 31 as may be agreed by
the parties,

“First Payment Date™ has the meaning given in Scction 16.6.

“Force majeure” has the meaning given in Section 28 2.

“Forfeitable Area” has the meaning given in Section 4.2.

"GAAP” has the meaning given in Section 17.6(a).

“Geological Exploration” means Exploration to define, localize and quantify unknown
Iron Ore bodies for the purpose of identifying a Proposed Production Area.

“Goma Deposits Area” has the meaning given in Section 3.1
“Goma Mine” means any Mine located in the Goma Deposits Area.
“Goma Roads” has the meaning given in Section 6.6(c).

“CGovernment” means the Government of Liberia, including all of the branches, divisions,
political subdivisions, instrumentalities, authorities and agencies of its
government.

“Government Event of Default” has the meaning given in Section 24.1.

“Group”™ means two or more chsons who are acting together for the purpose of
acquiring, holding, voting or disposing of Management Rights of a Person. The
partics to a shareholders agreement with respect to a corporation that establishes

“how directors of the corporation are to be chosen or how the parties must vote
their shares in certain cases, and the parties to any similar agreement with respect
to any other business entity, are in each case members of a Group.

“Holder” has the meaning given in Section 22.9(d).

“Hydro-Power Plant™ has the meaning given in Section 19.3.

“1CCT means the International Chamber of Commerce.
“1ERS” has the meaning given in Section 17.6(a).

“Immovable” means, when referring to tangible property, all improvements to the land,
such as roads, dams, and canals, and all items of tangible property that are



securely affixed and attached to the land or to buildings or other structures on the
land. All other items of tangible property are *Movable™

“Indebtedness™ has the meaning given in Section 20.5(c).
“Index Price™ has the mcaning given in Section 15.1(b).

“Indicated Iron Ore™ has the meaning of “Indicated Mineral Resource™ given in and
determined as prescribed in SAMREC, as applied to Iron Ore.

“Indicated Mineral Resource” has the meaning given in and is to be determined as
prescribed in SAMREC.

“Inferred Mineral Resource™ has the meaning given in and is to be determined as
- prescribed in SAMREC.

“Infrastructure” includces all facilitics and, to the extent provided below, equipment
acquired, constructed or leascd by the Concessionaire (other than Mining Plant)
and used by the Concessionaire in connection with Operations (other than in
Exploration), including (by way of example):

a. Immovable transportation and communication facilities (including roads,
bridgcs, railroads, airports, {anding strips and landing pads for aircraft,
hangars and other airport facilities, garages, channels, tramways, pipelines
and Immovable installations for radio. telephone, telegraph,
telecommunications. and electronic or other forms of communications).

b. Immovable port lacilitics (including docks, harbours, picrs, jetties,
breakwaters, terminal facilities and warchouses, and loading and
unloading facilitics).

c. Immovable power, water and sewerage facilities (including electrical
generating plants and transmission lines, dams, water drains, water supply |
systerns and systems for disposing of tailings, plant waste and sewagc).

d. Immovable public welfare facilities (including schools, clinics and public
halls).

2, Miscellaneous Immovable facilitics used primarily in connection with the
operation of any of the foregoing (including offices, machine shops,
foundries, repair shops, employees® housing and warehouses).

f. Movable cquipment used as an integral part of the Immovable facilities

described above.




“Initial Concession Area” has the meaning given in Section 3.1.

“Initial Railroad Renovations™ has the meaning given in Section 6.6(a).

“International Standards” means any of the standards of professional care, skill,
diligence, practices and methods generally followed by prudent internationally
. recognized professionals regarding the conduct of similar activities or the
“provision of similar services. ‘

“Iron Ore” means ore of which the principal economic value is its iron content.

“Land” means any land in Liberia including any creeks, streams, rivers or bodies of water
(and their residue) contained on or within all such land.

\

“Landowner™ has the meaning given in the Mining Law.

“Law" means any constitution, treaty obligation, law, statute, decree, rule, regulation,
Judicial act or decision, judgment, order, proclamation, directive, executive order
or other sovereign act of the Government other than this Agreement.

“Liberian Currency” means any currency, except Dollars, that is legal tender in Liberia,
or circulates freely in any part of Liberia by virtue of any Law or authority as a
medium of exchange for the purchase or'sale of goods and services.

“LIBOR” has the meaning given in Section 26.6.

“Lien” means any mortgage, lien, pledge, charge, security interest or other encumbrance

on any property or asset, or any interest or title of any vendor, lessor, lender or
other secured party in or to any property.or asset under any conditional sale or
other title retention agreement.

“Management Rights™ means, with respect to a Person not an individual, the right to
participate in the direction of the management and policies of such Person,
whether through the ownership of securities, by contract or otherwise, including
(by way of example and not limitation) (i) the power to direct the vote of shares
entitled to participate in the election of directors of such Person, (ii) any other
vight to participate in the designation of the directors of such Person, (iii) the
power to act as, or to direct the vote of a voting partner of, any such Person that is
a partnership, or (iv) the contractual right to act as a manager or operator of any
such Person that is a limited liability Concessionaire or similar entity, or to
participate in the direction of such manager or operator, ~ ‘

“Mine” when used as a verb, means to intentionally extract or win Minerals and includes
any Operations directly or indirectly incidental thereto. “Mining,” when used as a
verb, has a corresponding meaning. “Mine,” when used as a noun, refers to the




tangible shafts, cuttings, excavations and diggings from which or through which
Minerals are extracted from the earth.

“Mineral” or “Minerals” means a naturally occurring element or compound having an
ordurly internal structure and characteristic chemical composition, crystal form,
and physical properties, formed by or subject to a geological process, includin g
Iron Ore but not including hydrocarbons.

“Mineral Reserves” has the meaning given in SAMREC

“Mineral I »:sources” has the meaning given in SAMREC.

“Mining Law” means the Minerals and Mining Law 2000 Part 1 obf Title 23 of the
Liberian Code of Law Revised, as from time to time amended, supplemented or
modified, and the Regulations. ‘

“Mining License” means a Class A Mining License, substantially in the form of Exhibit 2
attached hereto. Lo ' ‘

“Mining License Area” means the area subject to the Mining License. .

“Mining Plant” means all facilities and equipment acquired, constructed or leased by the
- Concessionaire that are divectly used in the extraction, milling; beneficiation or ‘
other processing of Minerals into the form in which. they are marketed by the
Concessionaire, including both Immovable items and Movable items. For the
avoidance of doubt, facilities and equipment used to transport Minerals after

extraction and through the final stage of processing by the Concessionaire
(including direct Mineral load-out facilities integrated into the final processing
facility and transport from the final processing facility to adjacent storage areas)
constitute Mining Plant, while such things as facilities and equipment used to load
. and transport Minerals onward from the point of final processing constitute
Infrastructure. ' | .

“Mining Term” means the term of a Mining License issued pursuant to this Agreement,
including as modified or extended from time to time.

“Miaister” has the meaning given in the Mining Law.

“Ministry” means the Ministry of Lands, Mines and Energy of Liberia and any other
minis:ry, department or agency of Liberia that succeeds to its responsibilities of
supervising the undertaking of Mineral exploration and Mining activities in
Liberia. ' :



“Modified Bid Materials™ means the Bid Materials as modified by the Non-Goma
Deposits Arca Feasibility Study as approved by the Government pursuant to
Section 5.1(a)(h). '

“Movable” has the meaning given in the definition of “Immovable” above,
“mtpa” means million metric tons per annum.

“Net Worth™ has the meaning given in Scction 20.4(d).

“Non-Goma Deposits Arca™ has the meaning given in Section 3.1.

“Non-Goma Area Deposits Feasibility Study™ has the meaning given in Section 5.1(a)().

“Non-Goma Mine” means any Mine located in the Non-Goma Deposits Area.

“Non-Goma Roads™ has the meaning given in Section 6.6(c).

“Occupant of Land” has the meaning given in the Mining Law.

“Operating Company” means China Union Investment (Liberia) Bong Mines Co., Lid., a
corporation organized under the laws of Liberia, and its permitted successors by
operation of law and its permitted assigns. E

“Qperations” means all activities and transactions conducted by or on behalf of the
Concessionaire and/or the Operating Company with respect to, under or incidental
to this Agreement including Exploration, Development, Production and
restoration or remediation. : ‘

“party” means either the Government, the Concessionaire or the Operating Company
and, in the plural form. the Government, the Concessionaire and the Operating

.Company.

“Permitted Licns™ has the meaning given in Section 22.5(¢).

“Permitted Transferee” has the meaning given in Section 22.6.

“Person” means any natural person and any partnership, joint venture, corporation,
limited liability company, trust, cstate or other entity that is recognized by the
laws of any jurisdiction as a distinct body possessing the right to enter into
contracts or to own, lease or posscss real or personal property, as well as a
government or state, and any branch, division, political sub-division,
instrumentality, authority or agency of any government or state.
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“Phase ] Capacity Test” has the meaning given in Section 6.1(a).

“Phase I Capacity Test Date” has the meaning given in Section 6.1(a).

“Phase I] Capacity Test™ has the meaning given in Section 6.1(a).

“Phase 11 Capacity Test Date™ has the meaning given in Section 6.1(a).

N [}

“Pledged Assets” has the meaning given in Section 22.5(a).

“Port Facility” means the portion of the Freeport of Monrovia, Liberia described in
Schedule 5 attached hereto, the coordinates of which will be provided by the
government no longer than 90 days after the effective date and shall be
incorporated into Schedule 5.

“Prevailing Market Rate of Exchange” means the predominant rate, expressed in Dollars,
at which willing sellers and willing buyers, acting at arms length and in the
ordinary course of business, are, on the day that the transaction takes place.(or, if
that day is not.a business day, the preceding business day), prepared to purchase
or sell (as appropriate for the applicable transaction) any cutrency issued by
authority of the Central Bank of Liberia or any successor governmental agency of
Liberia or any relevant currency of another jurisdiction (as the case may be)in
New York, New York, U.S.A. and “business day” means a day on which banks
are open for normal banking business in New York, New York , U.S.A.

“Product(s)” means the Iron Ore concentrates produced by the Concessionaire under the
" authority of a Mining License issued pursuant to this Agreement to the extent that
such products have commercial value and such product or products are destined
for sale by. the Concessionaire.

“Production” means the commercial exploitation of Minerals found in the Concession
Area and authorized to be exploited under a Mining License issued pursuant to
this Agreement and all other activities incidental thereto including the design,
construction, installation, fabrication, operation, maintenance and repair of

' Mining Plant, Infrastructure and any other equipment, and the Mining, processing,
stockpiling, transportation, export and sale-of such Minerals.

“Production Area” means any of the areas in the Concession Area designated by the
" Concessiouaire as.a “Proposed Production Area” in a Mining License issued
pursuant to this Agreement. o

“Production Exploration” means Exploration to define, localize and quantify known Iron
Ore bodies in a Proposed Production Area for the purpose of developing and
implementing a plan to Mine such Iron-Ore bodies.
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“Production. Operating Period” means the period of time during which the Mining Plant
is being operated, maintained and repaired and the Mining, processm;:,
stockpiling, transportatxon export and sale of Minerals is occurring.

“Profound Changes in Circumstarices” means such changes, since the relevant base

period under Section 30.1, in the economic conditions of the Mineral and Mining
; mdUatry WOI,‘JdWldC orin Lrberna or such changes in the economic, political or
social circumstances existing in Liberia specifically or elsewhere in the world at
large as to result.in such a material and, fundamental alteration of the conditions,
assumptions and bases relied upon by the parties at such base period that the
overall balance of gquities and benefits reasonably anticipated by them will no
- longer as a practical matter be achievable.

“Prohibited Person” has the meaning given in Section 22.6.

“Property List” has the meaning given in Section 25.2(a). v afy

“Proposed Product;gn Area” means an area dcsxgnated as such ina Mmmg L:ccnsc
lssucd pursuant to this Agreement.

“Railroad” has the meaning given in Section 6.6(a).
) o .

“RAP” has the meaning given in Scction 5:4(b).”

“Reference Price’ has the meaning set forth in Section 15.2.

“Regulations” means the regulations at the time in effect’ 1ssued by the thster pursuant
to Chaptel 21 of the Mining Law.

“Restricted P:—wment has the meaning given in Section 20.5(e).

“Retained Area™ has the meaning given in Section 4.3

“Revenue Code” means the Revenue Code of Liberia 2000, (“Phase One of the Reform

Tax Code”) of Liberia, as from time to time-amended, supplemented or modified,

or any successor revenue code of Liberia:

“Royalty” or “Royalties” has the meanmg given in Section 15 1.

SAFE” means State Admmxsu ation for Foreign Exchangc ofthe People’s Republic of
China, .

¢

“SAFE Approval” means has the meaning given in Section 20.8.
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“SAMREC” means The South African Code for the Reporting of Exploration Results,
Mineral Resources and Mineral Reserves as from time to time in effect. If
SAMREC is no longer in effect or no longer defines a term defined herein by
reference to SAMREC, the Minister will by regulation after providing the holders
of licenses issued under the Mining Law with opportunity to gomment provide
qualitatively similar sources for or definitions of terms deﬁn,édl in this Agreement
by reference to SAMREC. ' o '

AR

“SAP” has the meaning given in Section 5.2(c).
“SIA” has the meaning given in Section 5.2(c).\

I

“STDP” has the ‘mcaning given in Section 5-.2(d).

e e

“Subsequent Rai lroad Renovations” has the meaning given in Section 6.6(a).

“Subsidiary” means, as to any Person, any other Person in which such first Person or one
. or more of its Subsidiaries or such first Person and one or more of its Subsidiaries
owns sufficient equity or voting interests to enable it or them (as a group)
ordinarily, in the absence of contingencies, to elect a majority of the directors (or
- Persons performing ‘similar functions) of such second Person, and any partnership-
- or joint venture if more than a 50% interest in the profits or capital thereof is
- owned by:such first Person and/or one or more of its Subsidiaries.

“Surface Rent"', means a fee. payable 1o tlic :‘Go‘vemment for the right to explore for or

v ' P

exploit Mineral resources of Liberia.

. "Taxes and Duties” means any and all direct and indirect income, profit, gains, capital

gains, corporation, dividend, interest, financing, net worth, sales, transaction,
payroll, import, export, customs, consul, inspection, value added, consumption,
supply, use, turnover, severance, stumpage, cash flow, rental, land rental, Surface:
Rent, property, stamp, withholding and other taxes, duties, fees, levies, excises,
rates, charges, imposts, surcharges, royalties and other Government imposed
revenue payments of whatever nature and however called and whether paid to the
Government or to any other Person at its directive or pursuant to Law.

“Term” means the term of this Agreement set forth in Section 3.4, as it may from time to
time be extended in accordance with the provisions of this Agreement.

“UNCITRAL” means the United Nations Commission on International Trade Law.

"UNCITRAL Rules™ has the meaning given in Section 26.1.

“UNMIL Warchouse™ has the meaning given in Section 7.6.
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“Years” means, for any period of years not otherwise tied to a specific date, a period of
years measured from the first day of the month in'which the Effective Date falls.

This Agreement shall be read with such changes in gender or number as the context shall ‘
require. Headings to the clauses and sections of this Agreement are inserted for
convenience only and shall not affect its construction. All references to Law or to any
specific laws or regulations of Liberia shall mean such laws and/or regulations as are at
the time in effect. References to “Sections,” “Appendices,” “Schedules” and *Exhibits”
without other attribution are references to Sections, Appendices, Schedules and Exhibits -
forming part of this Agreement. ;

Unless otherwise stated, a reference to “hereof,” “hereunder,” “herein,” or words of
similar meaning, means this Agreement. The words “and” and “or” will include the
conjunctive and disjunctive, as the context may require or permit. The word “include”
(and any variation of that word) means “including but not limited to.” All of the parties
having participated in its negotiation and drafting, this Agreement shall not be construed
against any party as the drafting party. -

SECTION 2 - EFFECTIVE DATE

This Agreement, after having first been signed on behalf of the parties as provided on the
signature pages of this Agreement shall become effective and be binding on them on the.
date (the “Effective Date”) of the last to occur of the following events : (i) attestation by
the Minister of Justice of the Republic, (ii) ratification by the National Legislature,

(iii) approval by the President of the Republic and (iv) publication in handbills. '

SECTION 3 — CONCESSION AREA; TERM OF THE
AGREEMENT - , -

3.1 = Concession Area Defined. Obligation of the Government to Hand-Over
Concession Area. This Agreement constitutes a grant of rights to the .
Concessionaire to conduct Operations within the Concession Area, as specified |
herein. The term “Concession Area” shall mean the following: () beginning as )
of the Effective Date, a portion of Land of approximately 59,000 acres k
corresponding to the coordinates specified in Schedule 2A attached hereto (the
“Initial Concession Area”) that shall be expanded (b) on the Additional
Concession Area Hand-Over Date, to include an additional surrounding portion of
Land of approximately 94,000 acres (the “*Additional Concession Area”) and that
shall be expanded (c) on the Contiguous Arca Determination Date to include any
Contiguous Area. Following the Additional Concession Area Hand-Over Date,
the Concession Area shall consist of a portion of land of approximately 153,000
acres comprised of both the Initial Concession Area and the Additional
Concession Area and corresponding to the coordinates specified in Schedule 2B
attached hereto, and shall be subject to expansion per addition of a Contiguous -
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3.2

3.3

Area'under the terms of Section 3.2 below. Effective as of the Effective Date, the
Government grants the Concessionaire the exclusive right to use the Initial
Concession Area in accordance with the terms of this Agreement. Effective as of
the Additional Concession Area Hand-Over Date, the Government grants the
Concessionaire the exclusive right to use the Additional Concession Area in
accordance with the terms of this Agreement. Effective as the Contiguous
Determination Date, the Government grants the Concessionaire the exclusive
right to use the Contiguous Area in accordance with the terms of this Agreement,
The Initial Concession Area shall be comprised of (a) the “Goma Deposits Area,”
which consists of the unexplored mineralized areas in and around Goma Peak
located east of the North/South coordinated line set forth on Schedule 3.1 and (b)
the “Non-Goma Deposits Area,” which consists of the mineralized areas in and
around Zaweah 1, Zaweah 2 and Bong Peak located west of the North/South
coordinated line set forth on Schedule 3.1 as to which the Government estimates
contains approximately 304 million tons of [ron Ore. Within 120 days of the .
Effective Date, the parties will prepare a more detailed description (including
metes and bounds) of the Goma Deposits Area and the Non-Goma Deposits Area,
which shall be attached to Schedule 3.1.

-Contiguous Area. At any time after the Additional Concession Area Hand-Over

Date, the Concessionaire may submit in writing a proposal to the Government to
acquire additional Land that is contiguous to the Concession Area in accordance

_ with the requirements of the Mining Law and Exploration Regulations (the
“Contiguous Area”), which proposal shall include a metes and bounds description

of the proposed Contiguous Area, and the Government shall issue a ruling either
accepting or rejecting the proposal within 180 days of receipt thereof. The parties

~ agree that such proposal shall not be unreasonably rejected by the Government

and should the Government decide to reject the proposed Contiguous Area and
the parties fail to reach agreement with respect to establishing a Contiguous Area
within 90 days following the Government’s initial decision to reject the proposed
Contiguous Area, the parties shall submit the matter for resolution pursuant to
Section 26. The term “Contiguous Area Determination Date” shall mean the date
a Contiguous Area is determined, either by Government acceptance of a proposal
or pursuant to Section 26. Beginning on the Contiguous Area Determination
Date, the Government shall assist the Concessionaire in acquiring rights to Land
within the Contiguous Area, provided that (a) the Government shall provide to the
Concessionaire without cost any such Land that is owned by the Government, and
(b) the Concessionaire shall undertake at its own expense negotiations for, and
acquisition of rights to, any such Land that is not owned by the Government.

Other Minerals. If the Concessionaire or any other Person discovers Minerals
other than Iron Ore within the Concession Area, the Concessionaire shall be given
the right of first refusal to undertake Exploration, and, as appropriate,
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3.4

4.1

Development and Mining with respeet o such other Minerals in accordance with
applicable Law (including Scction 6.7(c) of the Mining Law).

Term of the Aereement. 'Fhe Term of this Agreement commences on the
13ffective Date. The Term of this Agreement is 25 years, subject o carlier
(ermination as provided in this Agreement, and will be automatically extended to
match any extension of the rerm of any Mining license issucd pursuant to this
Agreement,

SECTION 4 — EXPLORATION RIGHTS

Exploration Rights.

a. : The Government hereby confirms its estimation sct forth in the
Bong Range Tender that there are approximately 304 million tons of lron
Ore reserve with a grade of Fe 36.5% located in the Non-Goma Deposits
Arca. ‘The Concessionaire is hercby granted the right to conduct, and shall
conduet, Production Exploration with respeet to Iron Ore within the Non-
Goma Deposits Area as specified in the Modified 3id Materials, including
without limitation in accordance with the timetable set forth therein, and in
accordance with the terms of this Agreement and the terms of the
Exploration Regulations. '

b. Atany time following the Lffective Date, within 3 Business
Days following the filing of an application thevefor that complies with
applicable TLaw, the Government shall issuc o the Coneessionaire an
Exploration License granting the Concessionaire the right to conduct
Geological Lxploration and Production BExploration with respect to lron
Ore within the Goma Deposits Arca in accordance with the terms of this
Agreement and the terms of the Exploration Regulations. Atany time
following the Additional Concession Arca Hand-Over Date. within 3
Business Days following the filing of an application therefor that complies
with applicable Law, the Government shall issuc to the Concessionaire an
Bxploration License granting the Concessionaire the right to conduct
Geological Lxploration and Production Exploration with respeet 1o fron
Ore within the Additional Concession Arca in accordance with the terms
of this Agreement and the terms of the [xploration Regulations. Atany
time following the Contiguous Arca Determination Date, within 3
Business Days following the filing of an application therefor that complics
with applicable Law, the Govermment shall issue to the Concessionaire an
Exploration License granting the Concessionaire the right to conduct
Geological Exploration and Production Lxploration with respect Lo [ron
Ore within the Contiguous Area in accordance with the terms of this
Agrecment and the terms of the Exploration chu‘lﬂalions. The
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4.2

Concessionaire shalt conduct Exploration pursuant to each Exploration
License issued to it pursuant to this Section 4.1(b) in accordance with
applicable Law and as specified in the applicable Exploration Work
Program, including without limitation in accordance with any timetables
set forth therein, and the applicable Exploration Budget.

s This Agreement shall supersede any conflicting provisions of
the Exploration Regulations only to the extent such provisions are (i)
enacted following the Effective Date and (ii) are materially more
burdensome than the conflicting obligations under this Agreement;
provided, however, that, notwithstanding any conflicting provision of the
Exploration Regulations, the Concessionaire shall have no obligation to
file a work program for Production Exploration in the Non-Goma Deposits
Area. '

d. The Concessionaire- may conduct only such Production
- 'Exploration or Geological Exploration as does not require a filing with or
application to, or the obtaining of any consent, approval, ficense or permit
from, the EPA unless such filing ot application has duly occurred and any
such consent, approval, license or permit has been duly obtained. A copy
of each such consent, approval, license or permit obtained by the
Concessionaire from the EPA shall be promptly filed with the Minister.
‘The Minister may approve the Concessionaire’s work program under the
Exploration Regulations in the absence of compliance by the
Concessionaire with the provisions of the Exploration Regulations relating
to filings with the EPA, provided that the Concessionaire’s work program
includes an “environmental management program™ reasonably satisfactory
to the Minister, ‘ -

Termination of Exploration Rights and Lapse of Exploration Area. On the fifth

anniversary of the Effective Date, (i) the rights of the Concessionaire to conduct
Exploration in the Goma Deposits Area, the Additional Concession Area and the
Contiguous Area shall terminate except as provided in Section 3.1(e) with respect
to Exploration conducted in a Proposed Production Area timely designated in
accordance with the requirements of Sections 5.1(b) and 5.1(d), and (i1) the
Concessionaire shall have no further rights under this Agreement or any prior
agreement with, or license-or permit from the Government with respect to, any -
portion of the Goma Deposits Area, the Additional Concession Area and the
Contiguous Area, other than any portion thereof that is encompassed by Proposed
Production Areas timely designated in compliance with the requirements of
Sections 5.1(b) and 5.1(d) or has been designated as a Retained Area pursuant to
Section 4.3 (the “Forfeitable Area”) and shall forfeit all rights to (x) any
Immovable property thereon and (y) any Movable property thereon owned or
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5.1

leased by the Concessionaire that is not removed from such Forfeitable Area prior
to the termination of the Concessionaire’s rights under this Section 4.2.

Establishment of Retained Areas. At any time that is between 270 days and 180
days prior to the date set forth in Section 4.2 or Section 5.1(h) for the expiration
of the Concessionaire’s rights described therein, as applicable, the Concessionaire
may give the Government a declaration describing any portion of a Forfeitable

Area (including providing a metes and bounds description thereof) that is (x) used

by the Concessionaire in connection with Development or Production activities
then currently conducted by the Concessionaire with respect to a Mining License
Area or reasonably required to be used by the Concessionaire in connection with
future Development or Production activities with respect a Mining License Area,
including without limitation for purposes of creating a reasonable “buffer zone”

for promotion of health or safety or protection of the environment or (y) used for,

or reasonably required to be used for, the Concessionaire’s obligations under any
SAP or STDP. Such portion shall be designated as a “Retaiped Area” in the event
that the Government does not notify the Concessionaire within 90 days following
the date of such declaration that the Government objects to such designation. In
the event the Government provides a timely notice of objection, the parties shall
attempt to resolve their differences within 30 days of such notice and the Retained
Area shall be designated in accordance with the parties” agreement. Inthe event
that the parties fail to reach agreement within such 30 day period, either party
may submit their dispute to arbitration pursuant to Section 26. Pending resolution
of such arbitration, subject to the provisions of Section 23, the Concessionaire
may continue to use that portion of the Forfeitable Area described in the
declaration as currently being used by the Concessionaire in the manner being
used at the time of delivery of such declaration.

SECTION 5 — DESIGNATION OF PROPOSED PRODUCTION
AREAS AND GRANT OF MINING LICENSES

License for Non-Goma Deposits Area; Proposed Production Areas for the Goma
Deposits Area, Additional Concession Area or Contiguous Area,

a. At any time following the Effective Date provided that the
Concessionaire has complied with the provisions of Section 5.1(a)(i),
within 3 Business Days following the filing of an application therefor that
complies with applicable Law, the Government shall issue to the
Concessionaire a Mining License with respect to the Mining of Iron Ore
within the Non-Goma Deposits Area in accordance with the terms of this
Agreemenit and the terms of the Mining Law.

i) No later than 90 days following the Effective Date, the
Concessionaire shall submit to the Minister for approval a
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Feasibility Study with respect to Mining, Mineral processing and
related Infrastructure in or for the Non-Goma Deposits Area (the
“Non-Goma Deposits Area Feasibility Study™). The Non-Goma
Deposits Area Feasibility Study shall be in compliance with the
requirements of Section 5.2 through 5.5. The Minister may (i)
reasonably request additional information with respect to any
aspect of the Non-Goma Deposxts Area Feasibility Study, and (ii)
reasonably recommend changes in any component of the Non-
Goma Deposits Area Feasibility Study. The Coticessionaire shall
deliver such additional information to the Minister no later than 15
days following such request. The Minister shall be deemed to have
approved the Non-Goma Deposits Area Feasibility Study unless
the Minister has notified the Concessionaire in writing of his
disapproval and the reasons therefor not later than 90 days after the
Ministry receives from the Concessionaire the Non-Goma Deposits
Area Feasibility Study and related materials substantially
complying with the requirements of this Agreement. Following
any initial or subsequent disapproval of the Non-Goma Area
Feasibility Study and the resubmission by the Concessionaire of an
amended, modified or supplemented Non-Goma Deposits Area
Feasibility Study, the Minister shall be deemed to have approved
the Non-Goma Deposits Area Feasibility Study unless within 60
days after the Ministry receives such amendment, modification or
supplement the Minister has notified the Concessionaire in writing
of his disapproval and the reasons therefor.

If the Concessionaire identifies potentially exploitable Iron Ore

deposits in the Goma Deposits Area, the Additional Concession Area or
the Contiguous Area it may designate by notice to the Minister that ali or
one or more portions of the Goma Deposits Area, the Additional
Concession Area or the Contiguous Area, as applicable, is a Proposed
Production Area, provided that no such notice may be given at any time
following the sixth anniversary of the Effective Date. The Concessionaire
may give more than one notice under this Section 5.1(b). Each such
notice must set forth ‘

i)

i)

the proposed boundaries of each Proposed Production Area
covered by such notice, and

the nature, location and estimated quality of the Indicated [ron Ore
Resources in, and the Iron Ore proposed to be extracted from, such
Proposed Production Area.



Each such notice must be accompanied by (x) the report of a Competent

Person setting forth his or her conclusion that the identified Iron Ore -
deposit(s) constitute Indicated Mineral Resources, and the basis for such

conclusion, in the form required by SAMREC for the public reporting of

Mineral resources, and setting forth the scope of any Inferred Mineral

Resources located within the Proposed Production Area and (y) an

application for a Mining License to permit the Mining of such deposits,

such application to be in the form required by the Mining Law and such

Regulations as are then in effect. ‘

Each Proposed Production Area within the Goma Deposits
Area, the Additional Concession Area or the Contiguous Area (i) shall
consist of such part of the Goma Deposits Area, the Additional
Concession Area or the Contiguous Area, as applicable, as in light of
International Standards is reasonable, taking into account the extent and
nature of Iron Ore deposits that constitute the Indicated Mineral Resources
and any Inferred Mineral Resources, for the Mining and recovery of such
Mineral Resources, and (ii) shall form a compact block as much as
possible, with the borders aligned to the true north-south and east-west.

The Concessionaire shall submit.to the Government within 60
days following the notice given under Section 5.1(b) detailed maps for the
applicable Proposed Production Area, based on actual surveys using the
most current technology, that set forth the boundaries and coordinates of

 the area containing the deposits from which Iron Ore is expected to be

Mined, which maps shall be of such scale and contain such detail,
including geographical and topographical information, as may reasonably
be necessary to identify accurately the boundaries of the Iron Ore deposits
and as may otherwise reasonably be required by the Minister, (i) a
Feasibility Study for Operations {other than Exploration) in such Proposed
Production Area and (iii) a certificate of the chief executive officer of the
Concessionaire dated the date of submission to the effect that (x) the
Concessionaire has complied through the date of such certificate in all
material respects with its obligations under this Agreement (except as to
such defaults in the performance by the Concessionaire of any of such
obligations that have been cured to the reasonable satisfaction of, or
waived by, the Minister), and (y) the Concessionaire is prepared to
develop the Mine, Mining Plant and [nfrastructure in the manner set forth
in the Feasibility Study (other than as may reasonably be required to
respond to facts and circumstances not known to the Concessionaire at the

" time the Feasibility Study was filed), and setting forth the manner in

which the Concessionaire proposes to finance the construction and
acquisition of the Mine, the Mining Plant, the Infrastructure and the
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related equipment (including the proposed proximate and ultimate sources
of such funds).

If the Concessionaire wishes to carry out additional
Exploration within a Proposed Production Area it may do so provided that
the work is covered by an exploration work program that has been
approved under the terms of the Exploration Regulations. No budget or
annual expenditure requirements apply to such work, but all other
provisions of the Exploration Regulations as to the manner of carrying out
such work and as to reporting the results of such work remain applicable

The Concessionaire may apply for renewal of a Mining

. License not more than three years and not less than one year prior to the

date of expiration of thereof.

- The Concessionaire may relinquish a Mining License issued :
pursuant to this Agreement (and be relieved of further obligations under
this Agreement) on at least 180 days notice to the Government if (i) on the
date of such notice and the date set as the effective date of relinquishment
there is no payment default and no othet material default unwaived by the
Government in the performance by the Congessionaire of its obligations
under this Agreement, (ii) the Concessionaire confirms in such notice its
obligation to and willingness to cartry out the approved closure
management plan applicable to the relinquished license, and (iii) the
Minister, the Minister of Finance and EPA have reasonably determined
that (x) the arrangements made by the Concessionaire for funding the
performance of its approved closure management plan are sufficient to
secure such performance, and (y) as of the date of termination the
Concessionaire has complied with Section 25 in all material respects.

Any Mining Licenses issued with respect to a Goma Deposits
Area Mine, an Additional Concession Aréa Mine or a Contiguous Area
Mine shall be terminated on the seventh anniversary of the Effective Date
if the Concessionaire shall not have commenced Production with respect
to such Mine prior to such date.

52 Feasibility Study.

a.

The Concessionaire shall, at its own expense, file with the
Minister a feasibility study setting forth a plan for efficient and economic
Operations (other than Exploration) in a Proposed Production Area
(“Feasibility Study™), prepared by an internationally recognized mine
engineering consulting firm not affiliated with the Concessionaire or any
of its principal direct or indirect shareholders substantially complying with AN
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Sections 5.2 (b) through 5.7 and in accordance with applicable Law and
International Standards.

The Feasibility Study shall include an Environmental Impact
Assessment Study Report (“EIA”) and an Environmental Management
Plan (“EMP™) complying with Section 5.3 and applicable Law, as filed by
the Concessionaire with the EPA.

The Feasibility Study shall include a Social Impact Assessment
(“SIA™) and Social Action Plan (“SAP”) complying with Section 5.4 and
applicable Law.

_ The Feasibility Study shall include a skills and technology
development plan (an “STDP”) complying with Section 5.5 and any
applicable Law. .

The Environmental Impact Assessment Study Report and the Environmental

Management Plan..

a.

The Concessionaire shall prepare an EIA and an EMP in

"accordance with the Bid Materials and in compliance with applicable
" requirements imposed by the EPA. The Concessionaire shall additionally

prepare a supplernental EIA and a supplemental EMP in compliance with
applicable requirements imposed by the EPA regarding any Proposed
Production Area covered by an approved Goma Deposits Area Work Plan.

'Each EMP must include a closure management plan and a
closure management budget designed to ensure that upon closure (i) the
Mining Plant and Infrasteucture shall not present any health or safety
issues (including provision for the control of acid drainage and other long
term =nvironmental hazards) and (ii) the Production Area and the
surroundings of any Mining Plant or Infrastructure not located in a
production Area shall be restored to productive use or reforested or where
restoration is impractical, suitably remediated. The closure management
plan must include a list and assessment of risk and any uncertainties
associated with the preferred closure option, address the social aspects of
closure and rehabilitation, and provide a process for participation by the
community and management and monitoring. The closure management
budget shall provide a realistic initial estimate of the expected closure
cost, broken down by principal activities.

Each EMP must also set forth the means by which the
Concussionaire proposes to ensure the availability of funds to finance its

environmental restoration and remediation obligations under Sections 8.2
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and 8.3 of the Mining Law so that the cost of closure will be borne by the
Concessionaire and not the public or the Government. If the
Concessionaire does not agree in writing with the Government to a “pay-
as-you-go” funding scheme, then a funding guarantee reasonably
satisfactory to the Minister of Finance from a third party financial
institution with a long-term credit rating of at least A (or its equivalent)
from at least two internationally recognized credit-rating agencies with
provision reasonably acceptable to the Minister of Finance and the
Minister for redetermination of estimated closure costs at least triennially
and adjustments in the amount of the funding guarantee will normally be
acceptable. In the case of third party credit support, if the party supplying
the funding guarantee no longer has a long-term credit rating of at least A
(or its equxvalent) from at least two internationally recognized credit-
rating agencies, the funding guarantee must provide that if the
Concessionaire does not within 90 days thereafter secure a substitute
funding guarantee from another third party financial institution satisfying
the requsremcnts of this Section, the funding guarantee may be called upon
for the maximum amount then available thereunder, subject to the
reqmrement that such amount be deposited in'a trust account from which it
may be withdrawn only for the purposes of financing the Concessionaire’s
environmental restoration and remediation obligations.

5.4 Social Impact Assessmcnt and Social Action Plan.

a.

The Concessionaire shall conduct an SIA and produce an SAP
in accordance with the Bid Materials. The SIA shall set forth the potential
adverse impact of the construction and operation of the Mining Plant and
the Infrastructure on the individuals and communities resident in and
around (a) such Proposed Production Area and any Mining Plant or
Infrastructure not located on such Proposed Production Area, or (b) areas
affected by the proposed processing or transport of Product whether using
Concessionaire-provided Infrastructure or equipment or facilities or
equipment provided by the Government or third parties.

The SAP shall set forth reasonable procedures, in lightof the
costs involved, for the mitigation of such adverse impact. The SAP shall
include a Resettlement Action Plan (“RAP”) component if communities
located in or adjacent to such Proposed Production Area or to Mining
Plant or Infrastructure not located in the Proposed Production Area should
under International Standards be resettled for health or safety reasons.
The RAP shall provide for (but not be limited to) suitable area(s) of
resetilement with key emphasis on shelter and livelihood continuity
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5.5

5.6

ST

The Concessionaire shall hold public hearings on the S1A and
the SAP in Monrovia and in Gbarnga, Bong County, and shall provide the
Minister with a report the means taken to publicize the hearings, the
names and affiliations of the persons who attended such hearings, a
summary of the issues raised at such hearings, and a discussion of the
actions taken by the Concessionaire in response to such hearings.

Skills and Technology Development Plan. The Concessionaire shall implement

an STDP in accordance with the Bid Materials.

Compliance with Bid Materials and Other Plans: Amendment of SAP and STDP;

Investment Schedules and Commitments.

a.

The Concessionaire hereby commits that it will undertake all the activities
specified in the Modified Bid Materials, all Approved Feasibility Studies,
all EMPs, all SAPs and all STDPs, in each case in accordance with the
respective timetables and other terms specified therein, except to the
extent otherwise required by this Agreement or by applicable Law or as
otherwise agreed by the parties in writing. The Concessionaire further
agrees that the SAPs and STDPs shall be amended from time to time as
requested by the Government, provided, that, without the Concessionaire’s
prior written consent {which consent may be withheld by the
Concessionaire in its sole discretion), the Concessionaire’s financial
obligations under this Agreement shall not be increased as a result of any
such amendment.

All investment schedules and commitments shall be in accordance with
the schedules contained in the Modified Bid Materials except as otherwise
determined by each Approved Feasibility Study.

Approval of the Feasibility Study and Grant of Mining License.

a.

The Minister may (i) reasonably request additional information with
respect to any aspect of the Feasibility Study, and (ii) reasonably
recommend changes in any component of the Feasibility Study to the
extent the Minister deems the changes necessary to satisfy applicable
requirements of this Agreement. . ,

The Minister may not unreasonably withhold approval of the Feasibility
Study if: ‘

i) the Feasibility Study complies with the provisions of the Mining
Law and the terms of this Agreement, ‘
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it) a Competent Person reasonably selected jointly by the Government
and Concessionaire has concluded that the basic design and
material and operating specifications, the capital expenditure plan
and construction schedule included in the Feasibility Study and the
Concessionaire’s plans are sufficient if iinplemented as
contemplated by the F easibility Study to support the efficient and
economic Operations, processing and marketing of the Minerals
proposed to be Mined from such Proposcd Productlon Area,

iiiy - the EIA and the EMP‘ have received the approval of the EPA,
- iv) the proposed SIA and RAP satisfy the requirements of Section 5.4,
V) the propdsed STDP satisfies the requirements of Section 5.5,

vi) . the capital expenditure plan shows that the debt/equity ratio of the
investment taking into account initial working capital at
commencement should not exceed 3:1. and

~ vii)  the Feasibility Study and proposed plan are financially viable.

c. The Minister shall be deemed to have approved the Feasibility Study

unless the Minister has notified the Concessionaire in writing of the

; reasons for disapproval not later than 120 days after the Ministry receives
from the Concessionaire a Feasibility Study and related materials
substantially complying with the requirements of this Agreement.
Following any such disapproval and the resubmission by the
Concessionaire of an amended, modified or supplemented application or
Feasibility Study, the Minister shall be deemed to have approved the
Feasibility Study unless within 60 days of such amendment, modification
or supplement the Minister has notified the Concessionaire in writing of
the reasons for disapproval..

d. Upon the approval of the Fcas:blhty Study, the Minister must grant the
Concessionaire a Mining License covering the Proposed Production Area
that was the subject of the license application filed under Section 5.1(b), in
which case the Proposed Production Area shall become an approved
Production Area. Notwithstanding the preceding sentence, a Proposed
Production Area may not include land the use of which for Mining
operaticns would violate Section 10.1 of the Mining Law.

"SECT ION 6 — CONSTRUCTION AND OPERATIONS

6.1  Capital Expenditures; Construction. N
4
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The Concessionaire shall use commercially reasonable efforts
to incur capital expenditures and commence and continue construction,
acquisition and installation of the relevant Mines, Mining Plants,
[nfrastructure and related equipment, all in accordance in all material
respects with the Modified Bid Materials and all applicable Feasibility
Studies. The Concessionaire shall use commercially reasonable efforts in
good faith to cause capacity demonstration tests to occur if sufficient
reserves have been found (i) for the Non-Goma Mines, () on or prior to
the fourth anniversary of the Effective Date (such test, the “Phase |
Capagity Test” and such date, the “Phase [ Capacity Test Date”™) and (y)
on or prior to the sixth anniversary of the Effective Date (such test, the
“Phase I Capacity Test” and such date, the “Phase IT Capacity Test Date™)
and (ii) for each of the Goma Mines, the Additional Concession Area
Mines and the Contiguous Area Mines, within the period of time provided
in the applicable Approved Feasibility Study. The Concessionaire may
not make material changes in the schedules. expenditures, capacity, Or
other production plans from those set forth in the Moditied Bid Materials
or applicable Approved Feasibility Study unless it applies for and receives
the approval of the Minister, which approval may not be unreasonably
withheld.

The Concessionaire must deliver, prior to undertaking each
required capacity demonstration set forth in Section 6.2.

). - acertificate of an independent mining engineering firm acceptable
to the Concessionaire and the Minister to the effect that (x) such
firm has reviewed the Modified Bid Materials or applicable
Approved Feasibility Study, as applicable, and the records of the
Concessionaire pertaining to such construction, acquisition and

. installation and has inspected the applicable Mine, Mining Plant,
Infrastructure and equipment and (¥) based on such review and
inspection, such firm believes that the construction, acquisition and
installation of such Mine, Mining Plant, Infrastructure and
equipment has been completed in accordance in all material
respects with the designs, plans and specifications set forth in the
Modified Bid Materials or applicable Approved Feasibility Study,
as applicable, (except to the extent not scheduled for completion
until after the commencement of production of Product(s) in
commercial volumes), and

ii) . acertificate of the chief executive officer of the Concessionaire to
the effect that the construction, acquisition and installation of the
applicable Mine, Mining Plant, Infrastructure and equipment has
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6.3

been completed in accordance in all material respects with the
designs, plans and specifications set forth in the Modified Bid
Materials or applicable Approved Feasibility Study, as applicable,
(except to the extent any portion thereof is not scheduled for
‘completion until after the commence of production of Product(s) in
commercial volumes). 7 -

Completion. The Concessionaire shall demonstrate the capacity to
produce marketable Product of the quality specified in the Modified Bid Materials
in an amount equal to (x) for the Phase I Capacity Test, at least 1 mpta of
concentrate containing TFe 64.5% and 8 mtpa of concentrate containing TFe
65%, and (y) for the Phase 11 Capacity Test, at least I mpta of concentrate
containing TFe 64.5% and 16 mtpa of concentrate containing TFe 65%, in cach
case as measured by shipments out of the Port Facility over a 30-day period
within the six-month period ending on the Phase I Capacity Test Date or Phase 1
Capacity Test Date, as applicable, subject to delay on account of force majeure.
With respect to each of the Goma Mines, Additional Concession Area Mines and
Contiguous Area Mines, the Concessionaire shall demonstrate capacity to produce
marketable Product of the quality specified in the applicable Approved Feasibility
Study, in each case as measured by shipments out of the Port Facility over a 30-
day period within the six-month period ending on the relevant date specified in
the applicable Approved Feasibility Study. The Concessionaire shall give the
Ministry notice of, and the opportunity to have representatives witness, the
capacity tests and shall evidence the satisfaction of the required capacity
demonstration by the timely delivery to the Minister of a certificate of the
engineering firm referred to in Section 6.1 to the effect that the Concessionaire
has demnonstrated the required capacity (setting out the requirements and the time
period covered by the demonstration and certifying specifically as to the actual
results of the demonstration). For the avoidance of doubt, the obligations of
Concessionaire under this Section 6.2 shall be subject to the relevant Approved
Feasibility Study. ' ' :

Mining Term Onperations.

a. The Concessionaire shall use commercially reasonable efforts
to produce Iron Ore and Products during the Mining Term at the rates
contemplated by the Moditied Bid Materials and any Approved Feasibility
Studies, as applicable.

b. The Concessionaire may not undertake any activity referred to
in Section 6.7(d), 6.7(¢) or Section 11.6 of the Mining Law except to the
extent expressly provided for in the Modified Bid Materials or any
Approved Feasibility Study, as applicable, or covered in any EIA of the
Concessionaire and approved in the context of any EMP of the
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Concessionaire and, then only within a Production Area or an area in
which the Concessionaire is otherwise entitled by Law and by agreement
with any relevant Landowner to carry on such activities. The
Concessionaire may not transfer to any Person timber removed from the
Land pursuant to Section 6.7(d)(4) or 1 1.6(a) of the Mining Law except in
compliance with Law and with the express consent of the applicable
Government authorities. For the avoidance of doubt, the Concessionaire
shall not deprive any Person of a constant and reasonable supply of usable
water from a previously utilized traditional source without replacing it, nor
shall the Concessionaire, without the Minister’s consent, interfere with
any water rights enjoyed by any user under any agreement with the
Government made prior to the date of execution of this Agreement.

Before entering upon and utilizing any Land, the
Concessionaire shall make reasonable inquiries as to the existence of, and
shall not use, Land of long standing socio-cultural or sentimental value
except with the consent of the officials authorized by Law or by custom to
administer or control the affairs of such Land and the approval of the
Minister. 4

. All Mining, processing or treatment of Iron Ore by the
Concessionaire shall be conducted in gecordance with International
Standards and applicable Law. The Copcge;sipnaire undertakes to use all
reasonable efforts in accordance with such standards and Law to optimize
the recovery of Iron Ore from each of the Non-Goma Mines, the Goma
Mines, the Additional Concession Area Mines and the Contiguous Area
Mines, provided it is economically and technically feasible to do so, and
on request shall submit evidence to the Minister of compliance with this

undertaking.

The Concessionaire must cause each of the Non-Goma Mines,
the Goma Mines, the Additional Concession Area Mines and the
Contiguous Area Mines and all Mining Plant, Infrastructure and
equipment constructed or acquired by it to be maintained throughout the
Mining Term in a safe and sound condition in accordance with
International Standards. '

- The Concessionaire may not make any material changes in any
of the NQn-Goma Mines, the Goma Mines, the Additional Concession
Area Mines or the Contiguous Area Mines, Mining Plant or Infrastructure
or in‘the Modified Bid Materials or any Approved Feasibility Study, as
applicable, unless it applies for and receives the approval of the Minister
to appropriate amendments 10 the Modified Bid Materials or an Approved
Feasibility Study, as applicable. i
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The Concessionaire shall construct and operate each of the
Non-Goma Mines, the Goma Mines, the Additional Concession Area
Mines and the Contiguous Area Mines, the Mining Plant and the
Infrasteucture in accordance with the Moaditied Bid Materials or the
applicable Approved Feasibility Study, as applicable, unless it receives the
approval of the Minister to appropriate amendments to the Modified Bid
Materials or an Approved Feasibility Study, as applicable.

In the event of any loss or damage to the property of the
Concessionaite, the Concessionaire shall promptly proceed to restore such
property to the extent necessary to resume Operations as contemplated by
the Modified Bid Materials or the applicable Approved Feasbility Study,
as applicable.

If the Concessionaire does not itself operate any portion of any
Non-Goma Mine, Goma Mine, Additional Concession Area Mine,
Contiguous Area Mine, Mining Plant or Infrastructure but instead
contracts its operation to a third party, the Concessionaire is responsible to
the Government for the compliance of such third party with all
requirements of this Agreement applicable to the activities of such
contractor as though such Operations were performed by the
Concessionaire. The percentage requirements of Sectjon 11.1(a) shall
apply to the Operations in the aggregate of the Concessionaire and any
such contractor(s). Any such contracting must have been disclosed in the
Modified Bid Materials or the applicable Approved Feasibility Study, as
applicable.

6.4 Recovery Shortfalls.

a.

If the Concessionaire is failing without ‘good cause to produce
Product(s) at the rate indicated in the Modified Bid Materials or the
applicable Approved Feasibility Study, as applicable, the Government
may give notice in writing to the Concessionaire. Within three months of
the receipt of this notice the Concessionaire must (a) commence work to
improve its Mining method, treatment and processing facilities to the
reasonable satisfaction of the Government, provided that the
Concessionaire shall in no event be obliged to conduct Mining, processing
or tx;agt,tméht activities otherwise than is economically and technically
feasible at the time, and (b) submit to the Government evidence that the
steps it is taking will {ead to compliance with Section 6.3(a) and the

secord sentence of Section 6.3(d).

If the Government remains unsatisfied with the
Concessionaire’s response to such notice, the Government may
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Increasing Liberia-Based Value-Added Production Capacity.

commission an independent technical study to determine a fair average
recovery rate taking into account the nature of the reserves then being
mined, the nature of the applicable Non-Goma Mine, Goma Mine, .
Additional Concession Area Mine, Contiguous Area Mine, Mining Plant,
Infrastructure and other equipment (assuming they are of the design and
quality set forth in the Modified Bid Materials or the applicable Approved
Feasibility Study, as applicable, and have been prudently maintained and
operated), and the economic and technical feasibility of achieving
increased recovery by the Concessionaire in accordance with the standards
‘set forth in Section 6.3(a) and the second sentence of Section 6.3(d). Such
study shall be carried out by an independent mining engineering
consultant appointed by the Government from a list of three such
consultants named by the Cornicessionaire on the request of the
Government. Each of the Government and the Concessionaire may
submit information to the consultant. The fees and expenses of such
corisultant shall be borne by the Concessionaire, but unless the consultant
concludes the performance of the Concessionaire’s Production is at least
10% less than the fair average recovery rate referred to in the first
sentence of this Section 6.4(b), the Cpnces‘sionairc shall be entitled to
offset the fees and expenses of such consultant against Royalties
subsequently payable by the Concessionaire under Section 15.1 of this
Agreement. ‘ ’ '

If following the completion of such study, the Concessionaire
fails within a reasonable period to achieve the fair average recovery rate
indicated by such study, the Government may increase the Royalty
applicable to such Products under Section 15.1 in proportion to the extent
that recovery of such Products by the Concessionaire is less than 90% of
the fair average rate indicated by such studies, provided that at no time

‘shall the payment of such increased Royalty free the Concessionaire from
its obligation to satisfy Section 6.3(a) and the second sentence of Section

6.3(d).

The Concessionaire will work towards and assist the
Government in achieving the policy of the establishment or expansion of
downstream metals processing facilities in Liberia in relation to smelting,

“refining and/or metals manufacturing and fabricating (to the extent not
already carried out by the Concessionaire pursuant to the Modified Bid
Matetials or any Approved Feasibility Study) if; in light of recognized
economic, technical and scientific standards, the Iron Ore to be mined by
the Concessionaire is of sufficient tonnage and is amenable to smelting,
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refining or metal manufacturing and provided it is economically and
practically feasible to do so.

At any time if the Concessionaire wishes to establish its own
smelting, refining or manufacturing facilities in Liberia, it can do so
pursuant to applicable Law, provided that any such smelting or refining
facilities shall be deemed additional Mining Plant for which the
Concessionaire must first submit to the Minister a work plan including
appropriate amendments to the existing EIAs, EMPs, SIAs, SAPs and
STDPs in accordance with applicable Law and International Standards and
obtain the Minister’s approval, provided further that the approval by the
Minister shall not be unrcasonably withheld.

The Concessionaire shall submit to the Minister copies of any
studies relating to the feasibility of establishing in Liberia the facilities as
described in Section 6.5(z) prepared by or at the direction of the
Concessionaire.

In the event that smelting, relining or manutacturing tacilities
are proposed to be established in Liberia by an entity other than an
Affiliate of the Concessionaire for the further processing of products of
the type produced by the Concessionaire, the Concessionaire shall agree to
make its Product(s) available to that entity for further processing on
conditions not less favourable than the conditions tlat can be obtained by
the Concessionaire for such products outside of Liberia. This obligation
of the Concessionaire is subject and subordinate to any smelting, refining,
manufacturing or marketing contracts with third parties entered into by the
Concessionaire prior to the Concessionaire’s receipt of a request to
commit Product(s) to such facilities, but in the case of any such contract,
only for such period of time as the Concessionaire has no right to
terminate (or to decline to renew or extend) such contract.

6.6 Railroad, Port and Road Renovations: General Maintenance Obligations.

a.

During the Term of this Agreement, the Government hereby
grants the Concessionaire the right to develop, use, operate and maintain
the railway linking the Non-Goma Mines to the Port Facility (the
“Railroad”), subject to existing third party rights and applicable Law. No
later than 5 years after the Effective Date, the Concessionaire shall
complete the renovation and extension of the Railroad in accordance with
the Modified Bid Materials and the other provisions of this Section 6.6(a)
to result in transportation capacity of 12 mtpa of concentrate produced by
the Concessionaire plus common carrier fieight and passenger service (the
“Initial Railroad Renovations™). Should the Concessionaire elect to ]

3] W\




designate a Proposed Production Area in the Goma Deposits Area and a
Mining License be issued with respect to such Proposed Production Area,
no later than 6 years after the Effective Date, the Concessionaire shall
extend the Railroad to the Goma Mines in accordance with the Modified
Bid Materials and any applicable Approved Feasibility Study with respect
to the Goma Deposits Area (the “Subsequent Railroad Renovations™).
The Government (i) hereby grants the Concessionairg a right to use all
Land necessary for the construction of the Initial Railroad Renovations
and the Subsequent Railroad Renovations, provided that such right to use
shall be limited in accordance with applicable Law and in a similar
manner to the Concéssionaire’s use of other public Infrastructure referred
to in Section 19.7 and (ii) shall take such steps, including without
limitatjon, exercising its powers of eminent domain, to relocate any
Occupants of Land located on, and extinguish the rights of Landowners or
other third parties to, land that is within a distance of 25 meters from each
side of the proposed track of the Railroad for that portion of the Railroad
which extends outside the Concession Area to the Port Facility, provided
that the Government shall bear the rejocation, reimbursement or other
costs associated with removing such Occupants of Land or extinguishing
the rights of Landowners or other third parties with respect to such land. In
addition to the foregoing, the Concessionaire agrees that, upon request of
the Government, it shall undertake in good faith negotiations with respect
to the further renovation and expansion of the Railroad by the
Concessionaire so as to provide capacity for the transport of Minerals or
products thercot Mined or produced by third parties, it being understood
that the Concessionaire shall be entitled to equitable compensation for any
obligations undertaken by it in this regard. The parties agree that should
they fail to reach agreement with respect 1o any such further renovation
and expansion within 180 days following the Governiment’s request that -
the parties enter into negotiations, they shall submit such matter for

resolution pursuant to Section 26.

During the Term of this Agreement, the Government hereby
grants the Concessionaire the right to develop, use, operate and maintain
the Port Facility, subject to third party rights existing as of the Effective
Date. Within 120 days after the Effective Date, the Government will
provide the Concessionaire a list of such third party rights. The
Concessionaire shall complete the renovation of the Port Facility in
accordance with the Modified Bid Materials and any other Approved
Feasibility Study, as applicable. The Government shall use commercially
reasonable efforts to terminate the existing arrangements regarding the use
of the Port Facility. The Government shall use commercially reasonable
efforts to assist the Concessionaire in acquiring an additional parcel of up
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to 2,000 acres of Land outside the Port Facility that is approved by both
the Government and the Concessionaire as sufficient to be used tor vehicle
maintenance, the construction and operation of a railway station and other
purposes related to Operations at the Port Facility. The Government shall
bear any relocation, reimbursement or other costs associated with
removing or reimbursing Landowners, Occupants of Land or other third
parties occupying, or holding rights to, any additional such parcel of Land
acquired. .

L No later than 2 years after the Effective Date, the
Concessionaire shall complete the renovation of all existing roads in the
Non-Goma Deposits Area (the “Non-Goma Roads”) in accordance with
the provisions of the Modified Bid Materials. Should the Concessionaire
elect to designate a Proposed Production Area in the Goma Deposits Area
and a Mining License is issued with respect to such Proposed Production
Area, no later than 4 years after the date of approval of the applicable
Approved Feasibility Study, the Concessionaire shall complete the
renovation of all existing road in the Goma Deposits Area (the “Goma
Roads”) in accordance with the applicable Approved Feasibility Study.
The Government hereby grants the Concessionaire a right to use all Land
necessary for the renovation of the Non-Goma Roads and Goma Roads,

ided that such right to use shall be limited in accordance with
applicable Law and in a similar manner to the Concessionaire’s use of
other public Infrastructure referred to in Section 19.7. The Concessionaire
shall renovate, extend and build the Kakata to Hyendi Road in accordance
with the Modified Bid Materials.

‘The Concessionaire shall, during the Term, keep the
Infrastructure, the Mining Plant, the Goma Mines, the Non-Goma Mines,
the Additional Concession Area Mines, the Contiguous Area Mines and
Movables in good repair and condition, except to the extent of wear and
use in the ordinary course of the Concessionaire’s business. As turther set
forth in Section 6.10, the Ministry and other agencies of the Government
shall have the right to, without prior notice, but at reasonable times of day
and without materially interfering with the normal conduct of the
Concessionaire’s business, visit and inspect any of the facilities and
Operations of the Concessionaire in Liberia.

Third Party Access to Roads, the Railroad and the Port Facility. The

Concessionaire shall permit third parties to have access, without charge, to all roads
within in the Concession Area. With respect to the Railroad and the Port Facility

1) The Government shall, in consultation with the Concessionaire,
and on reasonable notice to the Concessionaire, authorize third
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6.8

parties’ use of excess capacity of the Railroad (including the

portion of the Railroad located within t
the Port Facility, provided that the Concessionaire co

he Concession Arca) and
nfirms that

excess capacity exists and third party use of such excess capacity
does not unreasonably interfere with the efficient and gconomic

conduct of the Operations.

i) The technical and commercial terms for such third party use of the
excess capacity of the Railroad and the Port Facility shall be

mutuvally agreed to, in good faith, amon

Concessionaire and such third parties in accordance with

applicable use and International Standards,

third parties shall be treated on a non-discriminatory basis. A

formula to proportionately share the revenue tees to be derived
from such third party use of the Railroad shall be agree

good faith between the Government and Concessionaire.

iii)  Such third party access and use shall be at no cost to the

Concessionaire and all related costs shall b

party.

g the Government, the

e borne by the third

it being understood that

d upon in

‘iv) in the event that the Government believes that the Conccs'sionaire
is withholding third party access to the Railroad or the Port Facility

‘n contravention of this Agreement, the Gove
review of the Concessionaire’s decision not to grant access.
review shall be heard by the Committee

below.

V) There shall be constituted a Committee with five (5) members.
Two (2) members of the Committee shall be appointed by the

Government and two (2) members shall be appointed by the
Concessionaire. The final member shall be appointedjointly by .

rationale for such recommendations, to the Parties to this

Agreement.

Concessionaire Reporting Requirements.

The Concessionaire shall submit to the Minister (and the Minister of

Finance, in the case of Sections 6.8(d) and (D) the fol

financial reports, in addition to the financial statements required by Section 17.6: N
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prior to satisfaction of the capacity demonstration requirement
set forth in Section 6.2, a quarterly report on the progress of construction
of the Mining Plant and Infrastructure provided for in'the Modified Bid
Materials or the applicable Approved Feasibility Study, as applicable,
indicating progress and expenditures to date, and estimated date of
satisfaction of the capacity demonstration requirement;

with respect to each working Mine, a quarterly statistical report
beginning with the month in which commencement of the Production
Operating Period occurred, setting forth (i) the amount of lron Ore Mined
and processed from each Mine, the amount of process Iron Ore shipped to
the Port Facility, the amount of precessed lron Ore exported from the Port
Facility and the stocks:af processed Iron Ore on hand at the Mines and at
the Port Facility at the end of the month, (ii) the number and location of
the workings on which work was begun during the preceding month,
(iii) the number ot workmen employed thereon at the end of the month,
(iv) a list of the equipment at each working at the end of the month, and
(v) a brief description of the work in progressat the end of the month and
of the work contemplated during the following month;

‘\ " a quarterly operating report, beginning with the calendar

~ quarter in which the commencement of the Production Operating Period,
concerning the progress of the Concessionaire’s Operations in the
Production Areas that are the subject of a Mining License issued pursuant
to this Agreement specifying in full:

i) those workings in which Mineral/ore is considered to have been

' Found, regardless of whether the deposits are deemed to be
comumercial or not (together with all data relative to the estimated
volumes of the reserves, the kind or kinds of such-ore encountered

“and the analyses thereof), the number and description of workings

which have been placed in commercial production and full
particulars concerning the disposition of such production, the
number of workmen employed on each of such workings, the work
in progress at the end of the quarter in question, and the work
contemplated during the ensuing quarter; and

it) the work accomplished during the quarter in question with respect
to all installations and facilities directly or indirectly related to its
exploitation program, together with the work contemplated for the
ensuing quarter with respect to the same jnistallations and facilities
and indicating both actual and estimated investment in such
installations and facilities made, committed.or to be committed
with respect to such installations and facilities;
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a quarterly tinancial report beginning with the calendar quarter

in which the commencement of the Production Operating Period occurred,
setting forth the quantity of Iron Ore produced and shipped from Liberia
or transferred to a third party in Liberia during the quarter and the
computation of the Royalties paid or remaining to be paid on such
shipments or transfers;

an annual operating report, beginning with the F jnancial Year

in which the commencement of the Production Operating Period occurred,
which shall include: »

i)

iii)

the number and description of the workings which were in progress
at the end of the Financial Year preceding the Financial Year in
question (with a showing as to which were then in commercial
production), the number and description of workings abandoned
during the Financial Year in question; the production of each of the
workings; regardless of whether in commercial production or not,

~ with a full description of the kind and quality and analyses of ore

produced from each working, and the number of workings on
which activities are continuing at the end of the Financial Year in
question, but which have not gone into commercial production;

with respect to each working Mine, the total volume of Minerals,
kind-by-kind, broken down into volumes Mined, volumes
transported from such Mine and their corresponding destination,
volumes stockpiled at such Mines or elsewhere in Liberia, volumes
sold or committed for export (whether actually shipped from
Liberia or not), volumes actually shipped from Liberia (with full
details as to purchaser, destination and terms of sale), and if known
to the Concessionaire after diligent inquiry volumes refined,
processed and or manufactured within Liberia with full
specifications as to the intermediate products, by-products, or final
products, out turned within Liberia (with full showing as to the

.disposition of such intermediate products, by-products or final

products and of the terms on which they were disposed);

work accomplished and work in progress at the end of the year in
question with respect to all of the installations and facilities related
to the production program, together with a full description of all
work programmed for the ensuing Financial Year with respect to
such installations and facilities including a detailed report of all
investment actually made or committed during the year in question
and all investmeént committed for the ensuing Financial Year or
Financial Years; and
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iv) a report on all other Production and activities for that Financial
Year; and

i an annual financial report, beginning with the Financial Year in
which the commencement of the Production Operating Period occurred,
setting forth the quantity of Iron Ore produced and shipped from Liberia
or transferred to a third party in Liberia during the calendar year and the
computation of the Royalties paid or remaining to be paid on such
shipments or transfers. s S

‘I'he Concessionaire shall also provide such additional information as is necessary
to keep the Government fully informed of il Operations and activities, wherever
conducted in Liberia, and of its plans in-respect thereof. All quarterly reports
required under this Section 6.8 shail be submitted withii 30 days of the end of the
quartet in question, and all annual reports required under this Section 6.8 shall be
submitted within 60 days of the end of the Financial Yedr in question. Each
report referred to in Sections 6.8(a); 6.8(b), 6.8(c) and 6.8(e) shall be certified as
true and correct by the chief executive officer and the chief operating officer of
the Concessionaire. Each report referred to in Sections 6.8(d) and 6.8(f) shall be
certified as true and correct by the chief executive officer and the chief financial
officer of the Concessionaire. L

Access to Books and Records. The Operating Company shall maintain at its
principal office in Liberia, or at such other offices within Liberia as the Minister

' may approve, copies of all maps, geological, mining or other earth science reports

and mineral analyses (together with all field data which support such reports or
data), production records, marketing and financial reports and other data obtained
or compiled by the Concessionaire as a result of exploration and/or mining
Operations. The Government shall have full access to all such information, data
and material, on at least two Business Day’s prior written notice to the Operating

Company.

Inspection. The Ministry and other agencies of the Government having

jurisdiction (such as the EPA and any Governmental entity at the time responsible

for employee safety and welfare) shall have the right to monitor the
Concessionaire’s Operations from time to time and may, without prior notice but
at reasonable times of day and without materially interfering with the normal
conduct of the Concessionaire’s business, visit and inspect any of the facilities
and Operations of the Concessionaire in Liberia.

Insurance. At all times during the Mining Term (including during the
construction period) the Concessionaire will maintain with financially sound and
reputable insurers, insurance with respéct to its properties against such casualties
and contingencies, of such types, on such terms and in such amounts (including
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7.4

deductibles, co-insurance and self-insurance, if adequate reserves arc maintained
with respect thereto) as is customary in the case of entities of established
reputations engaged in the same or a similar business in the Republic. The
Concessionaire must provide the Government at least annually with evidence as
to the existence of such insurance. : o :

SECTION 7 —LAND AND FACILITIES

Rights within Concession Area. The Concessionaire shall have the exclusive
right to use the Land within the Concession Area, provided that such right to use
shall be limited in accordance with the terms of this Agreement and applicable
Law, provi ded, further that the Government shall have no obligation in respect of
the rights of third pasties in the Contiguous Area with whom the Concessionaire
has negotiated as described in Section 3.2. The Government shall be responsible
for all costs associated with the removal and relocation of all Occupants of Land
or other Persons within the Additional Concession Area and the release of all
rights of Landowners or other third parties to any portion thereof, provided that
the Concessionaire will pay the Government 1US$100.000 toward compensation
for such costs. Any existing assets and facilities of the former Bong Mining
Company located within the Concession Area shall be provided to the
Concessionaire for the conduct of Operations in accordance with this Agreement,
on an “as is, where is” basis and free and clear of all Liens. Schedule 7.1 contains
lists of such assets prepared in 1999. The Concessionaire hereby acknowledges
and agrees that these lists are being provided to it for information purposes only
and that the Government is not making any representation ,regarding the continued
existence of such assets or their present condition.”

Surface Rights. Subject to Sections 6.3(b) and (¢), the Concessionaire shall have
the right, subject to the requirements of applicable Law, to enter upon and utilize
Land included in a Concession Area for purposes of and incidental to Operations
covered by the relevant license.

1imitation on Exploration and Production.  This Agréement may not be construed
to permit the Concessionaire to explore for Iron Ore or any other Minerals outside
of the Land included in the Concession Area or, following the end of the
Exploration period under this Agreement, other than in a Proposed Production
Area or actual Production Arga, or 1o praduce Iron Ore or any other Minerals

from outside an approved Production Area.

Acquisition of Land Use Rights Qutside a Concession Area.

a. To the extent otherwise permitted by applicable Law and 5
relevant Landowners or Occupants of Land, the Concessionaire is - I\’
permitted to acquire surface Land use rights sufficient to entitle it to r \{‘ :
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construct, install and operate Mining Plant or Infrastructure provided for
in the Modified Bid Materials or in an Approved Feasibility Study on
Land located outside of a Concession Area, and the Government will
make available to ‘the Concessionaire for such purposes Land owned by
the Government and not otherwise required for the achievement of other
Government programs, provided that any duty of the Government under
this Section 7.4 shall arise only if there is insufficient Land to construct,
install and operate the Mining Plant or Infrastructure within such
Concession Area, Ifthe Government canhot make available to the
‘Concessionaire surface rights in Land controlled by it for such purposes
and the Concessionaire is unable to acquire sufficient surface Land use
rights from relevant Landowners or Occupants of Land on reasonable
ternis ahd conditions, the Concessionaire may apply to the Government

' for assistance in acquiring sufficient rights for such purposes. If no other
surface rights are reasonably available to the Concessionaire for such
purposes the Government will use its powers of eminent domain to obtain

such rights from an unwilling Landowner or Occupant of Land.

b. - Surface rights made available by the Government from its own

’ stock of Land shall be made available without cost to.the Concessionaire
on'the condition that the Concessionaire may not utilize such surface
rights for any commercial purpose other than the production and sale of
Product(s) and the conduct of Operations permitted or required under this
Agreement. - :

- c. . All costs incurred by the Concessionaire or by the Government

“at the réquest of the Concessionaire in connection with the acquisition by

“the Concessionaire from partiés other than the Government of rights in
Land sufficient to permit it to acquire, construct, install and operate
Mining Plant or Infrastructuté provided for in the Modified Bid Materials

or an Approved Feasibility Study shall be for the account of the
Concessionaire. -

Acquisition of Land Not Owned by the Government. If the Concessionaire
reasonably must acquire Land outside the Concession Area that is not owned by
the Government for purposes of and incidental to Operations, the Concessionaire
will endeavour to negotidte ditectly with the relevant Landowners for acquisition
of the Land and the Congcessionaire may apply to the Government for reasonable
assistance in condugcting such negotiations. '

UNMIL Warehouse. The Government hereby grants the Concessionaire the right
to usc the warehouse located within the old Bong Mines area at the Freeport of
Monrovia and used by the.United Nations Mission in Liberia (the “UNMIL
Warehouse”), effective upon the future evacuation from Liberia of the United
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States Mission in Liberia, provided that such right to use shall be limited in
accordance with applicable Law and in a similar manner to the Concessionaire’s
use of other public Infrastructure referred to in Section 19.7. The Concessionaire
acknowledges that the UNMIL Warehouse shall be made available to it on an “as
is” basis. et

SECTION 8 - COMMUNITY RESOURCES

Community Reanpsibi,l_it:y. It is the policy of the Government and the obligation

“of the Concessionaire that Operations shall be carried out by the Concessionaire

in a manner that is consistent with the continuing economic and social viability of
centres of population that have formed and which may form as a result of
Operations during the term of this Agreement. Upon regquest of the Government
at any time, the Conc{:ssionairc shall consult with the Government and the local
communities affected by the Concessionaire’s Operations to mutually establish
plans and programs for the implementation of this objective, and thereatter the
Concessionaire shall in good faith cooperate with the Government with regard to

its efforts concerning the realization of such plans and programs.

Community Funding'Obligation. To that cffect, the ancessionai're' shall provide

an annual social contribution of US$3.5 million which shall be managed and
disbursed for the benefit of Liberian communities in the counties atfected by its
Operations. The first annual payment shall be made to the general revenue
account on the First Payment Date and each subsequent payment shall be made to
the general revenue accounts on the anniversary date of the Effective Date. A
development committee shall be appointed by or selected in accordance with
procedures established by the Government from time to time. Such committee
shall develop an annual budget in consultation with the Government and the
Concessionaire, and the Government shall make disbursements from the general
revenue account in which such funds are deposited in accordance with such
budget and the instructions of the committee. The budget and disbursements by
the Government shall be public and shall be subject to the same audit procedures
provided for expenditures by the Government and as may be further provided by
Law. Periodic reports and audit reports shall be made available to the

Concessionaire and to the public.
SECTION 9 — PUBLIC HEALTH AND SAFETY

Safety Procedures and Notifications. In connection with Operations. the
Concessionaire shall install, maintain and use such modern health and safety
devices, work gear and equipment, and shall practice such modern health and
safety procedures and precautions (including regular safety training instruction for
its employees) as are in accordance with applicable Law and International
Standards. The Concessionaire shall notify the Government promptly of any death
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of or serious injury to any employee of the Concessionaire or any of its
contractors that occurs as a result of Operations. For the purposes of this
Section 9, a serious injury means an injury that is likely to cause the injured
Person to lose 3 or more working days.

Security.

a,

The Concessionaire may, directly or by contract with a
responsible provider of security services, establish, manage and maintain

_its own asset and employee security and protection service for the purpose

of maintaining law, order and security in each Production Area and in the
immediate vicinity of other locations at which Concessipnaire has or
maintains property and assets through. its own,seeurity force and to do so
always being subject to applicable Law (including all Laws relating to
apprehension and detention and human rights) and the “Voluntary
Principles on Security and Human Rights” (as of December 2008 Jocated
at: hitp:/fwwi.voluntaryprinciples.org)- Those members of the
Congessionaire’s (or such contractor’s) security force certified by name by
the Concessionaire to the Ministry of Justice as being literate, as having
have received adequate full time training in police and law enforcement
procedures given by an outside contractor satistactory to the Ministry of

~ Justice and as having been provided with operating manuals approved by
. the Ministry of Justice shall have enforcement powers within the areas

described in the preceding sentence, always being subject to applicable
Law. : ‘ s

The Concessionaire’s secutity force will have (i) the power of
apprehension and detention in accordance with applicable Law, and
(ii) the power, subject to applicable Law, 10 search and exclude or evict
unauthorized Persons from the areas described in Section 9.2(a). If any

“Person is detained by the Concessionaire’s security force, the appropriate
Government authority must be notified immediately, and the Person

detained must be handed over to such authority as soon as practical and in

no case later than the earlier of 24 hours from the timc of detention or
- . when requested by Liberian National Police. The Concessionaire’s

security force may riot use unreasonable force in detaining, excluding or
evicting Persons, whatever the nature of their intrusion, and any detention
facilities must be adequately ventilated, reasonably clean and with access
to sanitary toilet facilities.

The Concessionaire must coordinate the activities of the
Concessionaire security force with the Government’s police and law
enforcement authorities and report monthly to the Minister of Justice (with
a copy to the Minister) on the activities of the Concessionaire security
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force, including numbers of persons detained and excluded or evicted, the
veason for, the place of and the period of any detention, and the disposition
of each detained person.

d. The Concessionaire is fully responsible for the compliance of
the members of its security force, whether its employees or the employees
of a contractor, with all requirements of this Section and for all
consequences of any breach of those requirements.

9.3 <mployee Housing. The Concessionaire shall provide housing for its employees
and shall ensure that all such housing shall conform to the International
Standards, standards required by applicable Law or approved by the Ministry of

Public Works, and the applicable requirements of Sections 9.4 and 9.5.

94  Sanitation. The Concessionaire shall construct bathroor facilities with a
minimum shower and toilet for each unit of Concessionaire-provided housing
units. The Concessionaire shall also provide clean and accessible toilet (and,
where the nature of the work makes it appropriate shower) facilities at its
workplaces. :

v

i Water Supply; Clean and Safe Drinking Water. The Concessionaire shall provide
clean-and safe pipe borne water system in 21l Concessionaire-provided housing
units. In addition, the Concessionaire shall construct hand pumps or other sources
of water at its workplaces that ensure a convenient and uninterrupted supply of
clean and safe drinking water. All drinking water shall meet or exceed the
approved Government standards for drinking water quality.

SECTION 10— MEDICAL CARE

During its Operations, the Concessionaire shall maintain and operate or cause to be
operated, health facilities to ensure the availability in cach Production Area of medical |
treatment, care and attention in accordance with applicable Law, and such other improved
standards as may be agreed between the parties. Such treatment, care and attention shall
be free of charge for the Concessionaire’s employees and their resident spouses and '
dependents. Government officials and/or employees assigned to and regularly employed
in the Production Area in an official capacity, and resident in or adjacent to the
Production Area, and their resident spouses and dependants, shall, during the time of such
assignment, employment and residence, also be entitled to receive medical care on the
same basis as Concessionaire employecs. The Concessionaire shall further provide
reasonable access to such health facilities to members of local communities for
arnbulatory or emergensy care. It is understood that “reasonable access” may include the
imposition of fees that are reasonable in light of the economic level of such communities,
it being understood that such fees are unlikely to cover the cost of service. .
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SECTION 11 - EMPLOYMENT, TRAINING AND
FOUNDATION

{1.1 Employment.

a. Employment practices of the Concessionaire must conform to
applicable labor practices Law and other applicable Law. The
Concessionaire may not hire individuals who are not citizens of Liberia
for unskilled labour positions. The Concessionaire must employ and give
preference to the employment of qualified citizens of Liberia for financial,
accounting, technical, administrative, supervisory, managerial and
executive positions and other skilled positions as and when they become
available, it being the objective of the parties as soon as is practicable that
the Operations of the Concessionaire under this Agreement should be
conducted and managed primarily by citizens of Liberia. In furtherance of
the Concessionaire’s obligations under the preceding sentence, the parties
shall agree on progressive implementation of an employment schedule so
as to cause citizens of Liberia to hold at least 30% of all management
positions, including 30% of its ten most senior positions, within five years
of the Effective Date, and at least 70% of all management positions,
including 70% of its ten most senior positions, within ten years ot such
date. Appointment of a citizen of Liberia to a particular position does not
preclude subsequent employment of a citizen of another country in such
position as long as the percentage requirements are otherwise met.

b. . Subject to Section 11.1(a), the Concessionaire may at all times
choose its employees and shall be free to employ such Persons who are
not citizens of Liberia as are required for the efficient conduct of
Operations in Liberia. Where applicable Law stipulates minimum
technical qualifications and/ or minimum levels of competence for any
technical post, the Government undertakes to recognise equivalent
technical qualifications and/ or certificates of competency held by Persons
who are not citizens of Liberia, provided that such qualifications and/ or
certificates of competency shall have been issued by a recognised
institution ot statutory authority in any other country having a substantial
mining industry.

c. Subject to Section 11.1(a) and consistent with applicable Law,
the Government, upon request of the Concessionaire or any of its
employees, will use reasonable efforts to facilitate the resolution of any
dispute that arises between the Concessionaijre and any of its employees.

112  Training of Liberians. The Concessionaire must provide on a continuing basis tor
the training of citizens of Liberia in order to qualify them for financial,
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accounting, SUpervisorys managerial, executive positions and other skilled
positions and as required by the Concessionaire’s Operations provide on-the-job
training, operate vocational training facilities, and utilize whatever other measurcs
are necessary and reasonable to achieve the objectives stated in Section 1 1.1
(including, subject to operational needs and economic conditions, scholarships for
qualified employees who axe citizens of Liberia to pursue relevant advanced
studies abroad).

(1.3 General Education Fu ding. The Conccssionai_re.shall (a) provide through a
Concessionaire administered program 2 {otal of US$200,000 annually in
scholarships, one quarter of such amount to be reserved for students who are

permanent residents of the county or counties in which the Concessionaire’s
production Area$ are located, (b) provide 2 Us$50,000 contriﬁugioxu annually
towards the creation and operation of 2 Mining and Geology Institute at the
University of Liberia for students majoring in mining engineering and geologys
the first annual payment to be made on the First Payment Date, and subsequent
payments to be made on each anniversary of the Effective Date, and (¢) promote
graduate trai_nihg programs in Geology and Mining Engineering OF other retated
disciplines at the University of Liberia or such other state operated higher
education institutions and facilitate graduate training of and sponsor exchange
programs for said students in universities in othet parts of the world (it being
understood that such programs should be structured to provide reasonable
incentive for such employees to return to Liberia on completion of their training).
The amount referred to in clause (b) shall be paid to the general revenue account

and earmarked for the University of Liberia.
S'ECT\I.ON 12 -~ USE OF LIBERIAN GOODS AND SERVICEDS

When purchasing goods and services related to the Concessionaire’s'Opcrations, the
Concessionaire must, and must cause its major contractors to, give preference to the
maximum extent possible t0 materials and goods produced in { iberia and services
provided by Liberian citizens resident in Liberia or entities incorporated or formed in
Liberia where citizens of Liberia resident in Liberia are entitled to receive 60% or more
of ull profits from such entities, provided that such goods and services are at least
comparable In quality, terms, delivery, service, quantity and price to goods and services
obtainable from other sources. The Concessionaire agrees t0 require its major contractors
to follow the policy of the Government {0 encourage the purchase of Liberian goods and
services as set forth in this Section 12. Subject to the foregoing, the Concessionaire and
its major contractors may freely contract with any Person. The Concessionaire must
report to the Minister within 60 days following the end of each Financial Year on the
extent to which the C,onccssionaire and its major contractors acquired during such year
materials, goods and services from the prcferred sources described in the first sentence of

this Section.
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'‘SECTION 13 - ENVIRONMENTAL PROTECTION AND
MANAGEMENT :

The Concessionaire’s Duty. The Concessionaire must conduct its Operations in
accordance with Sections 8.1 through 8.3 of the Mining Law, other applicable
environmental Law, International Standards, the approved EMPs and this
Agreement. The Concessionaire must in-any event take appropriate preventive
measures to protect all streams and water bodies within or bordering Liberia, all
dry Land surfaces, and the atmosphere from pollution, contamination or damage
resulting from Operations. If the Concessionaire’s Operations violate any
requirement referred to in the two previous sentences or otherwise damage the
environment, the Concessionaire must proceed diligently to restore the
environment as much as possible to its original and natural state (or to remediate
the damage where restoration is impractical) and must take appropriate preventive
measures to avoid further damage to the environment. ; ¥

Annual Environmental Audit. The Concessionaire must deliver to the Minister,

within 60 days after (a) each anniversary of the date of issue to it of a Mining
License and (b) the last day of the Mining Term if it does not end on an
anniversary of such date of issue, an environmental audit and assessment of the
Production Areas under such license plus all areas outside of the Production Areas
i which the Concessionaire conducts Operations. The audit must be performed
or supervised by an environmental consultant who is not a regular employee of
the Concessionaire or an Affiliate of the Concessionaire and who is a registered
engineer with at least 10 years of experience in makirig environmental compliance
assessments and audits in the mining industry.. The audit and assessment are for
the purpose of determining whether the Concessionaire’s Operations since the
beginning of the current year of the Mining Term arc being conducted in
conformity with applicable environmental Law and the other requirements of this
Agreement and the Concessionaire’s approved EMPs. Such audit and assessment
will also include an assessment of the status of the Concessionaire’s provision for
restoration or remediation of the Production Areas and such other areas in which
the Concessionaire conducts or has conducted Operations and its conformity with
the requirements of the approved EMPs. The audit and assessment must also
include a full accounting for all changes during such year in the balance of any
account cst_abl_ishé.d pursuant to the approved EMPs to fund such restoration and
reclamation. If any such audit and assessment for any year identifies any failure
to comply with the requirements of Section 13.1 or the applicable EMPs, the
Concessionaire must promptly remedy such situation at its own expense.

Government Environmental Inspections. The Minister or the EPA may conduct

periodic inspections of the Concession Area (but the failure of either to make any

such inspection or ascertain in any such inspection the existence of any breach by
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the Concessionaire of its obligations under this Section 13 or the EMP shall not
offect the ability of the Minister or the EPA to require full compliance by the
Concessionaire with such obligations).

Updating the EJAs and the EMPs. The Concessionaire shall pcriodical'ly (not less
frequently than every 4 years, or as may otherwise be required by applicable Law)
update the E1As and the EMPs to reflect the actual status of the Concessionaire’s
Operations at the time, updated risk assessments, any additional requirements of
applicable Law generally applicable with respect to Mine closure, and updated
estimates of the cost of-carrying out the closure management plan. ‘The
Concessionaire shall also update the EIAS and the EMPs as a condition to making
any material changes. in Operations, Mining Plant or Infrastructure. The updated
ElAs and EMPs (including an updated closure management plan and budget) are
to be submitted to, and are subject to, the review and approval of the EPA in
accordance with then-applicable environmental Law. As a condition of approval,
the Minister or the EPA may require additional financial assurances oOf security,
including financial deposit, if it determines that such action is required to assure
adequate and secure funding of estimated closure costs. The Concessionaire shall
i any cvent comply with its undertakings contained in the most recently
approved EIA and EMP.

Scope of Duty to Cease Operations during Remediation. Any environmental
remediation required by applicable Law or this Agreement to occur during the
Mining Term, shall not require the Concessionaire to cease Qperations during the

_restoration or remediation period (except 10 the extent necessary to correct 2

violation of applicable Law or to carry out such restoration or remediation) o
long as the Concessionaire is proceeding diligently to undertake the required
restoration or remediation and has ceased any activitics that constituted 2
violation of applicable Law ora breach of the obligations of the Concessionaire
under Section 13.1. This Section does not Jimit the right of the Minister to
suspend Operations under Section 23 when Operations are causing environmental
damage.

SECTION 14— TAXATION.

Law of General Applicability. The Concessionaire shall pay all Taxes and Duties
pursuant to applicable Law cxcept as otherwise provided in this Agreement.

Fiscal Regime. Schedule 6 to this Agreement sets forth the Government’s
proposed fiscal regime for Mining. This regime is set'forth as proposed
amendments to the Revenue Code and shall be read in conjunction with the
Revenue Code as if such proposed amendments were in force for the purpose of
determining the liabilities of the Concessionaire under the Revenue Code. Except
as specifically provided in Section 14.3 (Special Provisions), Section 15.1
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(Royalties), Section 15.3 (Royalties on Minerals Purchase by the Concessionaire
for Sale or Processing and Sale), and Section 15.4 (Surface Rent), the
Concessionaire shall pay all Taxes and Duties in accordance with Schedule 6 and
as otherwise provided by applicable Law.

143 Special Provisions. The following special fiscal provisions shall be applicable to
the Concessionaire.

a. The income tax rate applicable to the Concessionaire shall in
no case during the first 25 Years exceed 25 percent provided that taxable
income shall be computed in accordance with Schedule 6 and otherwise
by applicable Law. For the avoidance of doubt, should the Government
amend the Revenue Code so as to reduce the rate of income tax below 25
percent, the Concessionaire shali be entitled to the benefit of such a

‘change.

b. o The Concessionaire shall during the first 25 Years be exempt
from the Surtax on high yield projects imposed by Sections 730-732 of
Schedule 6. , '

c. _ In lieu of the withholding rates provided by Section 806 of

Schedule 6 for non-residents and as provided by the Revenue Code for
residents, the Concessionaire shall withhold tax on payments made to non-
residents and residents at the following rates for the first 12 Years:

) Dividends, 0 percent.
i) Interest, 5 percent.
i) Payments for services, 5 percent.

Theréafter withholding shall be at the rates provided by Section 806 of
Schedule 6 for non-residents and as otherwise provided by applicable Law for -
residents. . :

d. ; ~ As provided by Section 1001 of Schedule 6, the Concessionaire
shall be exempt during the first 25 Years from the;payment of the Goods :
and Services tax on capital goods used in (x) the:conduct of ‘Operations of,
(y) the constriction and equipping of facilities in connection with. '
performing its obligations under Section 8, Section 9.3 or Section 10.

€. ' The Concessionaire shall be exempt during the first 25 Years
from the payment of export taxes, if any, on Iron Ore..
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f. The Concessionaire shall be exempt from all import duties on
all goods related to Production or Operations during the first 10 Years but
shall pay customs service (user) fees on any imports not subject to duty as
provided in subsection (g) of this Article 14. During the remainder of the
Term, the Concessionaire shall pay duties as provided by applicable Law.

g. The Concessionaire shall pay custom user fees as provided by
applicable Law on all items not subject to duty, including those items
exempted trom duty pursuant to subsection (f) of this Section 14.3,
provided that such custom user fees shall be capped at $400,000 per year
during the first 10 Years. For the avoidance of doubt, the Concessionaire
will not pay the Customs User Fee on those goods for which it is paying
‘import duty.

b. The Concessionaire shall be exempt from real property tax as
provided by Section 2009 of Schedule 6 including real property used for
Production provided further that the Concessionaire shall be exempt from
real property tax on residences ot improvement thereon where such
residences are primarily utilized by employees.

Stabilization. The Government hereby undertakes and affirms that at no time
shall the rights (and the full and peaceful enjoyment thereof) granted by it
pursuant to this Agreement be derogated from or otherwise prejudiced by any
Law or the action or inaction of the Government, or any official thereof, or any
other Person whose actions or inactions are subject to the control of the
Government. ‘Lo the extent there is inconsistency between the Revenue Code and
this Agreement (including Schedule 6), this Agreement shall govern. All matters
governed by the Revenue Code (or any similar Law) but not specifically
addressed in this Agreement (including Schedule 6) shall be governed by the
Revenue Code (or any similar Law) as in effect as of the Effective Date. For the
avoidance of doubt, any amendments, additions, revisions, modifications or other
changes to the Revenue Code {or any similar Law) made after the Effective Date
shall not be applicable to the Concessionaire except as this Agreement '
specifically provides for the matter to be governed by applicable Law.
Furthermore, any future amendment, additions, revisions, modifications or other
changes to any Law (other than the Revenue Code (or any similar Law)})
applicable to the Concessionaire or the Operations that would have the effect of
imposing an additional or higher tax, duty, custom, royalty or similar charge on
the Concessionaire shall not apply to the Concessionaire to the extent it would
require the Concessionaire to pay such additional tax, duty, royalty or charge.

Taxation of Associates. Any Associate of the Concessionaire or the Operating
Company engaged within Liberia solely in Production or Operations exclusively
for the Concessionaire or the Operating Company (other than incidental activity)
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shall be entitled to the same income tax and customs duty treatment as the
Concessionaire and the Operating Company, provided that its activities otherwise
conform to the requirements of this Agreement applicable to Concessionaire or
the Operating Company, including without limitation auditing and reporting
provisions. Incidental activity shall be limited to services to the Government,
local community groups and residents tocal to the concession area other than
major commercial entities. Such incidental activity, even if for profit, shall not
cause such Associate to lose the tax and customs treatment provided pursuant to
this Section 14.5 with respect to imports for and income fram Production and
Operations. The Government shall have the right to treat the Concessionaire, the
Operating Company and their Affiliates (but not Associates who are not
Affiliates) as a single consolidated entity for purposes of Liberian tax. Any
activities of such Affiliates within Liberia that are-outside of Production and
Operations other than incidental activity shall be disaggregated from the taxable
income of the single consolidated eutity.

Single Project All Class AlMining licenses granted pursuant to this Agreement
may be treated as a single “project” as defined in Section 700(c)(2) of Schedule 6
and a single “mining praject” as defined in Section 740 of Schedule 6.

SECTION 15— ROYALTIES AND SURFACE RENT

Rovalties.

a. Except as may be provided by amendment to the Revenue
Code subsequent to the Effective Date, the Concessionaire shall no later
than 30 days following the date of (i) shipment (in the case of exports by
the Concessionaire); or i1} of sale or other disposition (whichever is
earlier), in the case of transactions in which the Concessionaire transfers
title to Product(s) before the Product(s) leave Liberia, pay to the general
revenue account of the Government a royalty for Product(s) in that
shipment {or subject to such sale or other disposition) at the percentage
rate stated in subsection (b) times the Reference Price for each unit of
Product, FOB Liberia (such payment collectively, the “Royalty™). Each
payment shall be accompanied by a statement from the Concessionaire
showing in such reasonable detail as the Ministry of Finance may require
the basis of computation of Royalties due.

b. The royalty rate for shipments or sales of Iron Ore in any
month during the Term shall be as follows: (i) when the Index Price is
US$100 per metric ton or less the royalty will be 3.25%, (ii) when the
Index price is greater than US$100 per metric ton and less than US$125
per metric ton, the royalty will be 3.5%, (iii) when the Index Price is
greater than US$125 per metric ton and less than US$150 per metric ton,
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the royalty will be 4.0%, and (iy) when the Index Price is US$150 per
metric ton or more the royalty will be 4.5%. The “Index Price” shall be
the CVRD spot price FOB Brazil for shipment to China for the same

" produgct of equivalent grade and quality produced at Bong. :

Advance Pricing Agreement. As provided for in Sections 702(a) and 702(c) of
Schedule 6 attached hereto the parties shall enter into an Advance Pricing
Agreement no later than one-hundred twenty days after the Effective Date
establishing the deemed value of Iron Ore shipped or sold FOB Monrovia for
income tax and royalty purposes (the “Reference Price”). The Reference Price
shall be equal to the CVRD anmual contract price FOB Brazil for shipments to
China of the Product adjusted for the quantity, transportation and quality of the
same Product produced by the Concessionaire. The Advanced Pricing Agreement
shall set out in detail how such adjustments shalt be calculated. The Parties
hereto agree that if either Party believes the Reference Price established by the
Advance Pricing Agreement is no longer representative of arms-length prices for
export sales, they will agree upon a new index and methodology for determining
the deemed value of the Product(s) which shall be reflected in a revised Advance
Pricing Agreement. Failing agreement between the parties, the Reference Price,
which shall be an arms-length price for export sales, shall be determined by a
single arbitrator as provided by Section 26.4, such arbitrator to be a recognized
expert in the pricing of Iron Ore. The Advance Pricing Agreement and any
revisions thereof shall be made public as provided in Section 702(c) of Schedule
6.

Royalties on Minerals Purchased by the Concessionaire for Sale or Processing
and Sale. Unless otherwise provided in generally applicable regulations issued by
the Minister of Finance, Royalties will not be payable by the Concessionaire on
purchases of Minerals and materials locally from other parties for processing,
smelting, refining or manufacturing by the Concessionaire, provided that the
Concessionaire may be required to actas a withholding agent in accordance with
generally applicable regulations issued by the Minister of Finance. 'The
Concessionaire shall majntain such records as the Minister of Finance may
require with respect to such purchases. ‘

§grfacé Rent. In lieu of the amounts prescribed by Schedule 6, Surface Rent for
all Land within the Concession Area shall be US$100,000 per year for the first 10
years after the Effective Date and US$250,000 per year for the next 15 years.

Water Use Levy. The Concessionaire shall not be subject to any water use levy or
sjmilar charge for water use in connection with Operations.
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SECTION 16 - OTHER PAYMENTS TO THE GOVERNMENT

ECOWAS Trade Levy. The Concessionaire shall be subject to the ECOWAS
Trade Levy on all goods from non-ECOWAS states which it imports into Liberia
at the rate established by applicable Law. -

Inspection Fees. The Concessionaire shall be subject to inspection on all imports
and exports. The Concessionaire shall utilize the services of BIVAC or another
internationally recognized inspection service. The selected inspection setvice
shall report all information in accordance with the requirements of the Ministry of
Finance.

Regulatory Fees. The Concessionaire shall pay such Taxes and Duties (i) as are
generally applicable under Law in Liberia with respect to driver’s licenses,
vehicle registrations, corporate registration, residency and work permits and other
such regulatory fees, licenses and permits that arise either from the grant by the

i

Government of regulatory fees, licenses or permits or from the requirement under

Law for registration with the Government incident to doing business or
conducting activities in Liberia or (ii) as are reasonably related to the cost of

providing the service to which the fee applies.

Mineral Development and Research Eund. On the First Payment Date and
pursuant to Section 18.4 of the Mining Law, the Concessionaire shall make a one-
time payment to the Government of US$50,000. Such amounts shall be paid into

* the general account of the Minister of Finance for the Mineral Development Fund.

Other Support. The Concessionaire shall also make an annual contribution of
US$100,000 during the Term of this Agreement, with the first annual payment
due on the First Payment Date. Subsequent contributions shall be made on each
anniversary of the Effective Date. Such amounts shall be paid into the general
revenue-account of the Government for the Scientific R;scarch Fund.

- Up-front Payment. In consideration of the rights granted to it hereunder, the

Concessionaire shall pay the Government US$40,000,000 in cash, of which
US$20,000,000 shall be paid on the later of 3 days after the Effective Date or 3
days after the issuance of the SAFE approval for purchase of requisite foreign
currency (“SAFE Approval”) and the remaining US$20,000,000 shall be paid on
the later of 120 days after Effective Date or 3 days after the issuance of SAFE
Approval, provided that, prior thereto (i) the Government shall have handed over
the Initial Corcession Area to the Concessionaire and made the Railroad and Port
available to the Concessionaire in accordance with the terms of this' Agreement,
(if) the Minister of Justice shall have delivered to the Concessionaire ah opinion
stating that the Initial Concession Area is free of encumbrances (which opinion
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‘Currency of Payment. Except as otherwise ex;ifessly provided in this Agreement,

shall be authentiéated by a local justice of the peace) and (iii) the fact that the
actions described in the foregoing clauses (ii) and (iii) shall have been published.

SECTION 17 — FINANCIAL REPORTING, CURRENCY AND

OTHER MATTERS REGARDING PAYMENTS
Accounting. All of the Operating Company’s accounting under this Agreement
shall be in Dollars and all amounts. paid or received, and obligations incurred or
transactions carried out, in currency that is Liberian Currency or in any other
currency other than Dollars shall be converted to Dollars in accordance with and
pursuant to GAAP or IFRS, as applicable, based upon the Prevailing Market Rate
of Exchange of Dollars and any such currency at the date of the applicable
transaction. : :

" Exchange Control. The Concessionaire shall at all times have the right, without

restriction, directly or indirectly, to obtain, hold, deal with and disburse funds in
such manner, currencies and places as it chooses. Without prejudice to the
generality of the foregoing, the Concessionaire shall have »the'unrc‘stricted and

unencumbered right to sell and receive payment for Product(s) in any currency,

including the currency in which the Product(s) are sold, and all proceeds
therefrom may be deposited in bank accounts outside of Liberia and held there or
remitted therefrom to anywhere in the world, in any currency. Notwithstanding
the foregoing, the Concessionaire shall maintain at least one account with a bank
or financial institution in Liberia. The Concessionaire shall also have the right to
acquire from, and sell to, any Person currency that is legal tender in Liberia at the
Prevailing Market Rate of Exchange. Additionally, any and all transactions
between the Government and the Concessionaire dealing with or referring to
currency that is legal tender in the Liberia will be converted to Dollars at the
Prevailing Market Rate of Exchange on the date of such transaction. Currency
gains or losses for purposes of Section 14 shall'be determined by reference to the

Prevailing Market Rate of Exchange. " .

payment of the Concessionaire’s obligations to the Government under this
Agreement, including obligations for Taxes and Duties payable as a consequence
of the Concessionaire’s Operations, shall be in Dollars. Any obligation originally
stated in Liberian Currency shall be converted to Dollars at the Prevailing Market
Rate of Exchange. The Concessionaire shall make payments of sums the
Concessionaire collects on behalf of the Government, including, but not limited
to, taxes withheld from the salaries or wages of its employees, and any other sums
payable to other Persons from which a portion is required by applicable Law to be
withheld or retained by the Concessionaire on behalf of the Government, in the
currency in which such salaries or wages or such other sums are paid. For
purposes of determining compliance by the Concessionaire of required payments ((SK
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in Liberian Currency under any applicable Law (including without limitation any
Law détermining minimum wages), the amount of any payment by the
Concessionaire made in Dollars shall be converted to Liberian Currency at the
Prevailing Market Rate of Exchange as of the date of payment.

17.4  Rightto Remit and Receive Payments. The Concessionaire shall have the right to
remit and receive in Dollars all payments of dividends, interest, finance charges,
principal, maridgement fees and other properly payable'items arising from, as a
result of, or related to Operations. All remittances and receipts of such payments
shall be free of any penalties in connection with such remittances or receipts, any
required total or partial surrender, exchange or coafiscation of Dollars received ot
to be remitted, and any other direct or indirect restriction on such remittances or
receipts. ' o= ? '

17.5 Compliance with LEITI. The Concessionaire shall comply with requirements of

the Liberian Extractive Industries Transparency with respect to all payments to be
made by it pursuant to this Agreement.

17.6 Einanc‘ig | Statements and Audit.
a . . Each of the Concessionaire and the Operating Company shall

deliver to the Government within 90 days after the end of each of its
respective Financial Years, or within such shorter period as may then be

required by applicable Law:

i) a Balanca sheet of the Concessionaire or the Operating Company,
as applicable, as at the end of such year, and ",

u) Statgments of income, changes in shareholders’ equity and cash
" flows of the Concessionaire.or the Operating Company, as
applicable, for such year, _ B b

setting forth in each case in comparative form the figures for the previous
fiscal year, all in reasonable detail, and certified by the chief financial
officer of the Concessionaire or the Operating Company, as applicable, as
having been prepared in accordance with generally accepted accounting

~ principles in the United States (“GAAP™) or International Financial
Reporting Standards (“IERS™), consistently applied except as otherwise
noted. , :

b. _ Such financial statements shall be accompanied by an opinion
.thercon of independent public accountants of recognized international
standing, which opinion shall state that such financial statements present
fairly, in all material respects, the financial position of the companies
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being reported upon and their results of Operations and cash flows and

have been prepared in conformity with GAAP or IFRS, consistently ,
applied except as otherwise noted, that the examination of such

accountants in connection with such financial statements has been made in

accordance with generally accepted auditing standards, and that such audit

provides a reasonable basis for such opinion in the circumstances.

- Each year’s financial stateents shall be accompanied by 2
certificate of the chief financial officer of the Concessionaire or the
Operating Company, a3 applicable, to the effect that during the Financial
Year then ended the Concessionaire or the Operating Company, a3
applicable, was in compliance with (1) Section 20.3, (2) Section 20.5
(setting forth in such certificate the value of the ratio provided for in such
Section as at the end of cach quarter of such Financial Year) and

(3) Section 20.8 (or setting forth the extent of non-compliance at such time
(if any) and the actions taken and being taken 10 remedy such non-
compliance), and has made all deposits or contributions (if any) required
by the closure management component of the applicable approved EMP.

Each year’s financial statements shall be accompanied by 2
listing of all sransactions with Affiliates of the Concessionaire or the
Operating Company, as applicable, or any of its respective shareholders,
whether or not reflected in such financial statements, identifying the
amount of the transaction, the Affiliate involved, the shareholder of which
such entity is an Affiliate, and the nature of the transaction, certified by
the chief financial officer of the Concessionaire or the Operating
Company, as applicable, as being correct and complete. Transactions of
the same type with the same entity that aré individually immaterial may be
aggregated rather than separately listed. Bach of the Concessionaire and
the Operating Company shall maintain contemporaneous documentation
of each such transaction with an Affiliate evidencing that the pricing of the
fransaction was negotiated at arms-length.

If the Minister or the Government determines that it is
necessary for it to cause an independent review or audit of the
Concessionaire’s or the Operating Company’s own records or books or
those of any Affiliate outside of Liberia, the Concessionaire will cooperate
to provide the Government with copies of the information, books and
records needed to complete the review or audit. If the Government
nonetheless deems it necessary for any part of such audit to be performed
outside of Liberia, the cost of associated travel will be borne by the
Government except to the extent that the Concessionaire or the Operating
Company is unable t0 provide the information, books or records needed to
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complete the audit in Liberia, in which case the Concessionaire or the
Operating Company, as applicable, shall bear both the reasonable travel
cost of a reasonable number of auditors selected by the Government to
travel to the place where such information, books and records may be

' obtained and their accommodation costs for a reasonable amount of time

heées’sary to complete their review. ©
'SECTION 18 — INCIDENTAL RIGHTS AND OTHER MATTERS

18.1  Imports. The Concessionaire may, in accordance with applicable Law, import
and use for Operations, and subsequently expott, any and all machinery, .
equipment, vehicles, supplies, consumable itemns, fuels, petroleum products,
explosives and any other thing whatsoeverreasonably required with respect to
Operations. The Concessionaire must at all times comply with applicable Law
regarding the safe usc, sale, disposal and security of fuels, petroleum products,
and-explosives. : .-

18.2 Taxes'og-Rcsale of Imported Items. The Concessionaire may sell, in Liberia, all
imported items that are no longer needed for Operations, except that the
Concessionaire may not sell explosives, gasoline or diesel within Liberia to third
parties without the Government’s consent. If such imported items were exempted
in all or in part from Taxes and Duties on import into Liberia, then the )
Concessionaire must, upon their sale, pay to the Government those Taxes and
Duties that would otherwise have been payable under applicable Law on such
jtems and fulfil all formalities réquired by Law in connection with such sales.

Righ inerals ar Rights. The Concessionaire (i) may, directly

‘ot through appropriate contractual arrangements, market and sell the Product(s)
obtained from Operations during the Term of the relevant Mining License to any
Person in any country or state, subject in all cases to applicable Law and the
provisions of this Agreement, and (ii) subject torits obligations to pay Royalty,
Taxes and Duties and such other payments to the Government under this -~
Agreement, may receive all income and proceeds from such sales and deposit

~them in banks within Liberia and outside of Liberia of its own choosing (provided

" that the approval of the Central Bank of Liberia for the choice of external bank, if
required’ by applicable Law, shall be obtained in accordance with applicable
Law). : "

183 .

18.4 Dealership Licenses. The Concessionaire is not entitled to acquire a dealership
license under the Mining Law. This restriction does not bar an Affiliate of the
Concessionaire from acquiring such a license if the Affiliate does not purchase
Minerals or Products from the Concessionaire. - ~
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SECTION 19 - ADDITIONAL UNDERTAKINGS OF THE
GOVERNMENT :

Access to Information. The Concessionaire i8 entitled to obtain access to all
geological ot other information relating to the Concession Area that is owned by
or subject to the control of the Government, except for information required to be
kept confidential pursuant to the terms of applicable Law or specific arrangements
with third parties. The Government agrees to provide such information within a
reasonable time after receipt of notice of a request for such information. The costs
charged by the Government shall not exceed the rates generally charged other

holders of Exploration Licenses or Class'A mining licenses, a8 the case may be,

~ for similar information in similar quantities.

Provision of Documents. Subject to Secfion 11.1 and except to the extent any

~such Pérson may be disqualified by agplicable Law, the Government shall

promptly furnish to each officer, director and employee of the Concessionaire or
the Operating Company who is not a citizen of Liberia, and to the spouse and
minor children of each such Person, all documents and visas necessary to enable
such Person to enter and to leave, or travel within, the territory of Liberia.

Electricity Generation and Transmission.

a. ! The Concessionaire is entitled to provide for the installation of
clectric generating capacity to meet its reasonable needs for conducting
- Operations in Liberia and in connection therewith to ‘construct,nccessary
Infrastructure in accordance with the Modified Bid Materials, including 6]
construction of 2 heavy-oil power plant, (1) development of a
hydroelectric power plant at station SP1 on the St. Paul River near Hyendi
town with a generating capacity of 130 MW (the “Hydro-Power Plant”),
and (iii) the purchase of another 100 MW of power from other
hydroelectric power plants in the St. Paul River Basin, leading to a total
capacity of 230MW of power as 8 result of the activities described in
clauses (ii) and (iib). The Hydro-Power Plant shall be designed, .
constructed and operated in compliance with the National Power '
Development Plan for the St. Paul River Basin. The Concessionaite shall
provide technical information regarding development plans for the Hydro-~
Power Plant to the Government’s technical advisors, and shall also enter
into additional agreements with the Government and other third party
developers regarding technical, operational, ownership and economic
matters related to the Hydro-Power Plant. In all cases, the Concessionaire
will be subject to the requirements of any applicable Law regulating the
" manner in which any such facilities shall be constructed and operated for
the safety of the public or protection of the environment.
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b
b. To the extent power is solely for the Concessionaire’s own use,
(including use in housing constructed by the Concessionaire for its
employees and in community facilities constructed or funded by the
Concessionaire) the Concessionaire shall have no liability for any
franchise, license or similar fees otherwise imposed by applicable Law on
or in connection with the generation, transmission or sale of electricity.
Except as otherwise restricted by Law, if the Concessionaire produces
- more electricity than it can utilize, it shall sell the extra:production to the
Government, and if the Government declines to buy, to other third party
users, in each case at a price equal to costs plus a reasonable profit margin
to be agreed upon by the Concessionaire and Government. The Minister
may impose by regulation such reporting and-audit requirements as are
reasonable for the fair determination of running and capital costs requircd
by the preceding sentence. To the extent power is sold to third parties in
accordance with this Section 19,3, the Concessionaire shall have no
liability for any franchise, license or similar fees otherwise imposed by
applicable Law on or in connection with the generation or transmission of
electricity, but shall be llable for any tax or fees imposed by applicable
‘Law on the sale of clcctnclty, mcIudmg any service tax.

19.4  Communications Facilities, Systems and Frequencies. Provxded that the

Concessionaire complies with applicable Law, the Government will use its
reasonable efforts to facilitate (a) the receipt by the Concessionaire from the
Government of such rights, licenses, registrations, permits and other
authorisations as may be required by applicable Law in connection with the
possession,, use, importation or purchase of such communications systems as are
necessary for internal communications, including radio, telecommunications,
electronic mail systems, satellite networks, cellular systems; microwave devices

. and other communications devices and systems, and (b) to the extent available
Aﬁ'om the Government, the obtaining by the Concessionaire of the right to utilize,
at gencrally available rates, of a number reasonably adequate for Operations of
broadcast and commumcatgons frequencies for both‘domesnc and international
use. o “

19.5 Expropnatxgg Subject to Article 24 of the Constltutlon of beerld, the
Government undertakes not to expropriate except upon payment of prompt and
adequate compensation: :

a. any Mining Plant, Infrastructure or other property of the
Concussionaire to the extent used in, connected with or affecting
Opcratxons or
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b. Minerals the Mining of which is authorized under the Mining
License(s) resulting from Operations or the Product(s) derived therefore;
or .

G any equity, sharés or ownership interests of whatever nature
held in or issued by the Concessionaire.

196 Covenant of Quiet Enjoyment. The Government hereby warrants, and defends
the Concessionaire’s title to, possession and peaceful enjoyment of all rights
granted to it by this Agreement, provided that the Government makes no warranty

‘with respect to any claim that may arise out of any rights of third parties in the
Contiguous Area with-whom the Concessionaire has negotiated as described in
~ Section 3.2.

19.7 “Use of Existing Public Utilities and Facilities: Integration with Concessionaire
Infrastructure. ‘ L

a. - The Concessionaire may purchase services from public utilities
and other facilities (such as toll bridges, airports and harbour facilities)
operated or provided by the Government, or by any other Person under
license or authority of the Government, to the extent adequate (after taking
into account the public use thereof) in the reasonable judgment of the
Government to meet the Concessionaire’s needs with respect to

-+ QOperations. The Government shall ensure that all charges for, and other
terms and conditions of, the use by the Concessionaire of public
Infrastructure are fair and reasonable, taking into account the cost of

~providing such Infrastructure and the relative availability of alternatives to
the Concessionaire and to other users of such Infrastructure. The
Government may limit the access of the Concessionaire to any such public
Infrastructure to the extent necessary to meet the demands of the general
public, but in any such case of insufficient capacity to provide for the
needs of both the general public and the Concessionaire {(and users
similarly situated with the Concessionaire), the Minister and the v
Concessionaire (and such similarly situated users) shall in good faith
consider how additional capacity can be provided in a manner that fairly
allocates the additional costs of providing and operating capacity in excess
of that required by the general public to the Concessionaire (and others

similarly situated).

b. The Government shall use its reasonable efforts to assist the
Concessionaire to integrate any item of Infrastructure acquired or
constructed by the Concessionaire and described in the Modified Bid
Materials or an Approved Feasibility Study with similar existing public
utilities or facilities operated or provided by the Government, or by any

3 ' o
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19.8

19.9

20.1

other Person under license or authority of the Government, to the extent
reasonable in connection with Operations and consistent with the needs of
the general public. :

g, : The Government reserves the right (either directly or through

such state owned or controlled corporations or entities as are permitted by
applicable Law to exercise such a right), on reasonable notice to and after
cconsultation with the Concessionaire, to consttuct roads, highways,
railroads, power, telegraph and telephone lines and other lines of
communication within the Concession Area or the Production Areas if
such action is in the public interest. The Government will take account of
the reasonable concerns of the Concessionaire, and seek to minimize any
disruption or interruption to the conduct of Operations. In the event of
unavoidable disruption or interruption to Operations-in a Production Area
attributable to such consttuction, the Government shall compensate the
- Concéssionaire for any verifiable direct; out of pocket additional costs
incurred by the Concessionaire and attributable to such disruption or
interruption and shall indemnify and hold harmless the Concessionaire
* from all claims by third parties for damages attributable to the negligence
- or miséonduct of the Goveriiment or contractors retained by the
Government in connection with such construction. -

Indemnification of the Concessionaire and the Qperating Company by the
Government. The Government shall at all times indemnify and hold harmless
each of the Concessionaire and the Operating Company from all claims and:

liabilities arising out of 4 bteach of the covenant set forth in Section 19.6 or a

breath of its reptesentation and warranty set forth in Section 21.2(b).

Non-Discrimination.. The Government shall not enact any Law specifically

intended to discriminate against the Concessionaire or the Operating Company, or
any Affiliates. '

‘ 'éECTION 20 - OTHER UNDERTAKINGS OF THE
CONCESSIONAIRE AND THE OPERATING COMPANY

Indemnification of the Government by the Concessionaire and the Operating
Company. Each of the Concessionaire and the Operating Company shall at all
times indemnify and hold harmless the Government and its officers and agents
from all claims and liabilities for death or injury to Persons or damage to property
from any cause whatsoever arising out of its Operations (except liability arising or
in connection with the environmental or safety hazard existing before the
handover of the relevant assets by the Government to the Concessionaire or
Operating Company) or as a result of its failure to comply with any Law to which

it is subject.
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Books and Records. Each of the Concessionaire and the Operating Company will
maintain proper books of record and account in conformity with GAAP or IFRS,
as applicable under Section 17.6(a), and with all applicable requirements of Law.

Subsidiaries: Investments. Except for the Concessionaire’s investment in the
Operating Company, neither the Concessionaire nor the Operating Company may
have Subsidiaries or make investments in others. For the purposes of this Section
20.3, an “investment” includes any investment, made in cash or by delivery of
property, by the Concessionaire or the Operating Company, as applicable, in any
Person, whether by acquisition of stock, Indebtedness or other obligation or
security of any Person, or by loan, guarantee, advance, capital contribution or
otherwise in favour of any Person, or in any property other than property,
including equity shares, acquired in connection with any Operations described in
the Modified Bid Materials or an Approved Feasibility Study. This Section does

. not limit the ability of the Concessionaire or the Operating Company to invest

excess funds in debt instruments, money market funds, or similar obligations

issued (in each case) by entities that are not Affiliates of the Concessionaire or the

Operating Company, or {0 make reasonable prepayments and progress payments
in connection with the construction of any Non-Goma Mine, Goma Mine,
Additional Concession Area Mirne, Contiguous Area Ming, Mining Plant or
Infrastructure. ' : :

Adequate Capital.

a. The Concessionaire and the Operating Company, on a
consolidated basis, must at all times maintain a ratio of Indebtedness to
Net Worth that is equal to or lower than 3:1, Prior to satisfaction of each
of the Phase I Capacity Test and the Phase II Capacity Test, the

Concessionaire may make no Restricted Payment. R

b. | Aﬁer satisfactibn of each of the Phase I Capacity ’I“cst,and the

Phase II Capacity Test, the Concessionaire may not make any Restricted
Payment unless after giving effect thereto, the ratio of Indebtedness to Net
Worth of the Concessionaire and the Operating Company, on a
consolidated basis, does not exceed 3:1. For purposes of this Section 20.5,
the amount of any Restricted Payment made in property is be the greater
of (x) the fair market value of such property (as determined in good faith
by the board of directors of the Concessionaire and of the Operating
Company) and (y) the net book value thereof on the boaks of the
Concessionaire and of the Operating Company, in each case determined as
of the date on which such payment is made.

c. “Indebtedness” means, at any time, without duplication,
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i) the liabilities of the Concessionaire and the Operating Company,
on a consolidated basis, for borrowed money and the redemption
obligations of the Concessionaire and the Operating Company in
respect of mandatorily redeemable shares or other securities of the
Concessionaire and the Operating Company that are entitled to
preference or priority over any other shares of the capital stock of
the Congessionaire and the Operating Company in respect of
payment of dividends or distribution of assets upon liquidation;

if) the liabilities of the Concessionaire and the Operating Company,
on a consolidated basis, for the deferred purchase price of property
acquired by the Concessionaire or the Operating Company
(excludmg accounts payable arising in the ordmary course of

conditional sale or other txtle retentlon agreement with respect to
any such property) -

i) aH habxh‘ues appearmg on the Concessionaire’s or the Operating
iy Company s balance sheets in accordance with GAAP or IFRS, as
_.applicable, under Section 17.6(a) in respect of leases with respect
* to which the Conccssnonaxre or the Operating Company are
requlrcd concurrently to recognize the acquisition of an asset and
the incurrence of a liability in accordance with GAAP or IFRS, as

lapplicab‘lc, under Section 17.6(a);

iv) all liabilities for borrowed money secured by any Lien upon or
with respect to any property or asset of the Concessionaire or the
Operating Company (whether or not it has’ assumed or otherwise

’ become liable for such liabilities);

v) all lxabxlmes of the Concessxonalrc and the Operatmg Company in
respect of letters of credit or instruments serving a similar function
issued or accepted for its accaunt by banks and other financial
institutions representing or supporting the payment of obligations
referred to in clauses (i) through (iv) hereof; and

Vi) any goarantee-or similar undertaking of the Concessionaire or the
Operating Company with respect to liabilities of a type descrxbcd
in any of clauses (i) through (v) hereof.

Indebtedness of the Concessxonalre and the Operating Company shall also
include all obligations of the Concessionaire and the Operating Company
of the charactcr described in clauses (i) through (v) to the extent the
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Concessionaire or the Operating Company remains legally liable in

respect thereof. .
d. “Net Worth” means:
i) the total assets of the Concessionaire and the Operating Company,

on a consolidated basis, which would be shown as assets on a
balance sheet of the Concessionaire or the Operating Company as
of such time prepared in accordance with GAAP or IFRS, as
applicable under Section 17.6(a), minus .

ii)  the total liabilities of the Concessionaire and the Operating
Company, on a consolidated basis, which would be shown as
liabilities on a balance sheet of the Concessionaire or the Operating
Company as of such time prepared in accordance with GAAP or
IFRS, as applicable under Section 17.6(a),

€. “Restricted Payment” means (i) any dividends or other
distributions or payments on capital stock or other equity interest of the
Concessionaire or the Operating Company (except distributions in such
stock or other equity interest); (ii) the redemption or acquisition of any
stock or other equity interests in the Concessionaire or the Operating
Company or of warrants, rights or other options to purchase such stock or

 other equity interests (except when solely in exchange for such stock or

other equity interests) unless made, contemporaneously, from the net
proceeds of a sale of such stock or other equity interests, including,
without limitation, any such action resulting in the acquisition by the
Congessionaire or the Operating Company of securities that would
constitute treasury stock, or (iii) any payment, repayment, redemption,
retirement, repurchase or other acquisition, direct or indirect, by the
Concessionaire or the Operating Company of, on account of, or in respect
of, the principal of any subordinated debt (or any instalment thereof) -
issued by the Concessionaire or the Operating Company, any shareholder v
of the Concessionaire or the Operating Company, or any Affiliate of
either.

f. - The deductibility or other treatment of any interest payments
by the Concessionaire for purposes of Taxes and Duties shall be governed
by applicable Law and shall be unaffected by this Section 20.5. ‘

20.5 Provision of Funds. The Concessionaire shall' ensure that each of it and the
Operating has a prudent capital structure and is provided with adequate funds as

and when needed to ensure timely Development and performance of Operations
in accordance with and within the limits defined in the Modified Bid Materials
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20.7

20.8

20.9

21l

and any Approved Feasibility Study and in compliancé with the requirements of
Section 20.5.

20.6 Transactions with Affiliates. Neither the Concessionaire nor the Operating
Company will enter into directly or indirectly any transaction or group of related
transactions (including without limitation the purchase, lease, sale or exchange of
properties of any kind or the rendering of any service) with any Affiliate, except
in the ordinary course and-pursuant to the reasonable requirements of its
respective business and upon fair and reasonable terms no less favourable to it
than ‘would be obtainable in a comparable arm’s-length transaction with a Person
not an Affiliate. In addition, any transaction between the Concessionaire or the
Operating Company, on the one hand, and an Affiliate or either of them, on the
other hand, involving Product(s) shall be ori the basis of competitive international
prices and such other terms and conditions as would be fair and reasonable had

the transaction taken place between unrelated parties dealin
shall otherwise comply with Section 15.2.

g at arms’ length and

Jurisdiction of Organization; Maintenance of Existence. The Concessionaire must

at all times be a corporation orgartized under the laws of Hong Kong and shall not
be wound up prior to the completion of the closure management plan referred to
in Section 5.2(b), provided the Concessionaire may be wound up prior to the
completion of such plan if the Concessionaire provides full funding for such plan
in the amount and in the manner approved by the Minister of Finance in its sole
discretion as sufficient to fund the closure management budget referred to in

- Section 5.2(b) as well as any other reasonable closure costs.

Application for SAFE Approval. Within 90 days of the Effective Date, the
Concessionaire shall obtain the approval of the People’s Republic of China State
Administration for Foreign Exchange of the first payment due under Section 16.6
of this Agreement and of the first installments of the other payments due under

“this Agreement (the “SAFE Approval”).

Production of Products Other Than Jron Ore Concentrates. Without the prior
written approval of the Government, the Concessionaire shall not produce any
product containing Iron Ore other than concentrates.

SECTION 21 - REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Concessionaire. The Concessionaire
represents and warrants to the Government as follows:

a.

The Concessionaire is-a corporation duly organized, validly
existing and in good standing under the laws of the jurisdiction of its
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formation, and has the corporate power and authority to execute, deliver
and perform its obligations under this Agreement.

This Agreement has been duly authorized by all necessary
corporate action on the part of the Concessionaire, and this Agreement
constitutes a legal, valid and binding obhgatlon of the Concessionaire
enforceable against the Concessionaire in accordance with its terms,
except as such enforceability may be limited by (i) applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws affecting the
enforcement of creditors’ rights generally and (jii) general prxncxples of
equity (regardless of whether such enforceablhty is consxdercd ina

‘proceedmg in eqmty or at law),"

Schedule 21.1(c) contains (except as noted therein) complete
and correct lists or tables setting forth:

i) the Concessionaire’s Sharcholders,

©.ii) = the Concessionaire’s and each shareholder’s Affiliates showing
forth, in each case, its relationship to the Concessionaire or the
* Shareholder and the jurisdiction in which it is organized,

iit) the directors and senior officers of the Concessionaire, each
shareholder of the Concessionaire, and each Person or Group
deemed to Control the Concessionaire, and

iv) . each Person or Group that is the ultimate beneficial owner of 5%
- or more of (x) the voting rights ordinarily empowered to control
the management of the Concessionaire or (y) the rights to share in
the profits of the Concessionaire, and the chain through whlch such

rights are exercised.

None of the Affiliates, directors, officers or other Persons
identified in Schedule 21.1(c) is a Prohibited Person and the
Concessionaire, each of its shareholders and each of their respective
officers and directors is an “Eligible Applicant” under the Mining Law.

The execution, delivery and performance by the
Concessionaire of this Agreement will not (i) contravene, result in any
* breach of, or constitute a default under any agreement or instrument to
which the Concessionaire is a party or by which or any of its properties are
bound or affected, (ii) conflict with or result in a breach of any of the
terms, conditions or provisions of any order, judgment, decree, or ruling of
any court, arbitrator or goveérnmental authority applicable to the

64‘ (h



ra

(t 3

Concessionaire or (iii) subject to the issuance of the SAFE Approval,
violate any provision of any statute or other rule or regulation of any
governmental authority applicable to the Concessionaire.

There are no actions, suits, investigations or proceedings
pending or, to the knowledge of the Concessionaire, threatened, against or
affecting the Concessionaire or any property of the Concessionaire in any
court or before any arbitrator of any kind or before or by any
governmental authority that call into question the right of the
Concessionaire to enter into and perform its obligations under this

_Agreement or that would, if resolved against the Concessionaire, would
-materially adversely affect its ability to perform its obligations under this

Agreement. :

Except as has previously been disclosed to the Minister and the
EPA in writing, neither the Concessionaire nor any Affiliate of the
Concessionaire has been determined under any order, judgment, decree or
ruling of any court, arbitrator or governmental authority to be in material

‘violation of (i) any applicable law, ordinance, rule or regulation relating to
- the protection of the environment of any governmental authority or

(i1) any agreement pursuant to which it is entitled to extract Minerals or
hydrocarbons under the laws of any jurisdiction.

The Concessionaire has the experience, finance, expertise,
technical know-how and systems required for the conduct of the activities
contemplated by this Agreement.

. None of the Concessionaire, any Affiliate of the ‘
Concessionaire or any Person acting on behalf of the Concessionaire or
any Affiliate of the Concessionaire has made or promised to make any
payment or transfer of anything of value, directly or indirectly, to or for
the benefit of an Official or an Official’s family member or to an
intermediary for payment to or for the benefit of an Official or an
Official’s family member in connection with this Agreement or the
transactions contemplated hereby. (For the purposes of this paragraph,
“Official” means any employee or officer of the Government, including
any regional or local department or agency thereof, any enterprise owned
or controlled by the Government, any official of a political party in .. )
Liberia, any official or employee of a public international organization,
any other person acting in an official capacity for, or on behalf of, any
such entity, or.any candidate for political office in Liberia.)
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212 Representations and Warranties of the Government. The Government represents
and warrants to the Concessionaire and the Operating Company as follows:

a. On the Effective Date, the execution, delivery and performance of
this Agreement will have received all necessary governmental approvals
and authorizations and will constitute the legal, valid and binding
oobligation of the Government. :

b. v 'Any portion of the Concession Area granted to the Concessionaire
= shall be state owned land, free and clear of all Liens and other rights of
third parties as of the date the use of that portjon of the Concession Area is
granted to the Concessionaire pursuant to Section 3.1, provided that the
* Government makes no representation or warranty hereunder in respect of
the rights of third parties in the Contiguous Area with whom the
Concessionaire has negotiated as described in Section 3.2.

SECTION 22— ASSIGNMENT, ENCUMBRANCE AND
CHANGE OF CONTROL - L

22.1  General Rules. Except as provided in this Section 22, (a) no sale, assignment,
pledge or other transfer of the rights of the Congessionaire or the Operating
Company-under this Agreement or under any Exploration License or Mining
License issued under this Agreement, by operation of law or otherwise, (b) no
direct or indirect transfer of Management Rights with respect to the
Concessiondire or the Operating Company, or of the right to share in profits of the
Concessionaire or the Operating Company, by operation of law or otherwise, and
(c) no transfers by the Concessionaire or the Operating Company other than in the
ordinary course of renewal and replacement of its properties of any interest in any
Non-Goma Mine; Goma'Mine, Mining Plant or Infrastructure to any Person is
valid unless it has received the prior writtén consent of the Government. Terms
used in this Section 22 are defined in Section 22.9. ‘ &

222 Transfers to Operating Company. The Concessionaire may appoint the Operating .
Company to conduct the Operations on its behalf in accordance with the terms
and conditions of this Agreement and of any operating or other agreement -
between the Concessionaire and the Operating Company (the “Bong Project
Operating Agreement™), provided, that at all times the Operating Company shall
be a wholly-owned subsidiary of the Concessionaire and shall be incorporated in
Liberia. Priorto the Effective Date, the Concessionaire shall deliver to the
Government a complete and accurate copy of the Bong Project Operating
Agreement and subsequent to the Effective Date, the Concessionaire shall deliver
to the Government a complete and accurate copy of any and all amendments to
the Bong Project Operating Agreement, in each case within 3 Business Days after
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the effective date thereof. All rights, obligations and undertakings of the
Concessionaire provided in this Agreement in connection with the Operations
shall be deemed assigned to and assumed by the Operating Company to the extent
applicable and appropriate for purposes of conducting the Operations and, except
for any provision of this Agreement that specifically refers to the Operating
Company, for purposes of this Agreement, other than in this Section 22, the term
“Concessionaire” shall be deemed to mean the Operating Company when
referring to any activities undertaken by the Operating Company pursuant to the
Bong Operating Agreement, provided that the Operating Company may not.
engage in any transaction described in Section 22.3 or 22.4 without the prior
consent of the Government. L : :

Other Transfers Permitted Without Prior Coﬁscnt.

a. The transfer of rights under this Agreement and under any
- Exploration License or Mining License issued under this Agreement as a
consequence of a merger or consolidation of the Congessionaire with
another entity does not require such consent if the transaction does not
result in a Change of Control, the surviving entity is a corporation
organized under the laws of Hong Kong that delivers to the Minister
concurrently with such merger or consolidation written representations
and watranties as to such corporation as set forth in Section 21.1
immediately after giving effect to such merger or censolidation and
assumes in a writing satisfactory to the Government all liabilities of the
Concessionaire under this Agreement and under any Exploration License
or Mining License issued.under this Agreement, and (i) the survivor.is an
“Eligible Applicant” under the Mining Law and a Permitted Transferee
under Section 22.6, and (ii) the survivor has in the reasonable judgment of
- the Minister the technical skills, experience, and financial resources
. becessary to carry out its obligations under this Agreement and under any
-such Exploration and Mining Licenses. : RIS

b. : A transfer by the Concessionaire of all of its interest in this
Agreement and under any Exploration License or Mining License issued
under this Agreement and to the related Mine, Mining Plant and
Infrastructure to an Affiliate of the Concessionaire at a time at which the
Concessionaire is not in default in the performance of its obligations under
this Agreement does not require such consent if the beneficial owners of
the right to share in profits of the Affiliate and the holders of Management
Rights with respect to the Affiliate are the same as for the Concessionaire - .-
immediately prior to such action, the Affiliate that delivers to the Minister
concurrently with such transfer written representations and warranties as .
to such corporation as set forth in Section 21.1 made immediately after
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giving effect to such transfer and assumes in a writing satisfactory to the
Government all liabilities of the Concessionaire under this Agreement and
such Mining Licenses, and (i) the Concessionaire remains jointly and
severally liable for the performance of its obligations under this
Agreement, and (ii) the transferee is an “Eligible Applicant” under the
Mining Law and a Permitted Transferee under Section 22.6.

C. 2 A direct or indirect transfer of Management Rights in the
Concessionaire independently of any transfer or purported transfer of any
interest in this Agreement and under any Exploration License or Mining
License issued under this Agreement does not require such consent if it
does not result in a Change of Control, or in a Prohibited Person acquiring
Management Rights in the Concessionaire. :

d. A direct or indirect transfer of any right to share in the profits
of the Concessionaire does not require such consent if it does not result in
a'Prohibited Person or the members of the immediate family of such
Prohibited Person being deemed entitled to receive in excess of 5% of the
profits of the Concessionaire. . '

: l%

Transfers with Consent. Any other transfer referred to in Section 221 and not

covered by Section 22.5 requires the prior written consent of the Government,

provided that the consent of the Government shall not be unreasonably withheld
in the case of a transfer after completion of both the Phase I Capacity Test and

Phase II Capacity Test as described in Section 6.2 of all of the Concessionaire’s

interest under this Agreement, under any Exploration License or Mining License

issued under this Agreement and all Mining Plant, Infrastructure and other
property of the Concessionaire used in connection with this Agreement at a time
at which the Concessionaire is not in default in the performance of its obligations
under this Agreement if the transferee delivers to the Minister concurrently with
such transfer written representations and warranties as to such corporation as set
forth in Section 21.1 made immediately after giving effect to such transfer and
assumes in a writing satisfactory to the Government all liabilities of the

Concessionaire under this Agreement and such Exploration and Mining Licenses,

and (a) the transferee is an “Eligible Applicant” under the Mining Law and a

Permitted Transferee under Section 22.6 and (B) the transferee has inthe

reasonable judgment of the Minister the technical skills, experience, and financial

resources necessary to carry out its obligations under this Agreement and such

Exploration and Mining Licenses.

Right to Encumber,

a. | Each of the Concessionaire and the Operating Company may
mortgage, charge or otherwise encumber (collectively, “Mortgage”) all or
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any portion of its interest under this Agreement and under any Exploration
License or Mining License issued under this Agreement to finance a
portion of the cost of constructing and acquiring any Non-Goma Mine,
Goma Mine, Additional Concession Area Mine, Contiguous Area Mine,
Mining Plant, Infrastructure and other property contemplated by the
Modified Bid Materials or any Approved Feasibility Study upon receipt of
prior written consent thereto from the Government. Other than in the case
of Permitted Liens, (a) the Mortgage must-extend to-all rights of the
Concessionaire, or the Operating Company, as applicable, under such

- Exploration or Mining Licenses and to substantially all of such Non-Goma
Mine, Goma Mine, Additional Coricession Area Mine, Contiguous Area
Mine, Mining Plant, Infrastructure, and other property (including
intellectual property) necessary for Operatxons (“Pledged Assets™), and
(b) the holder of such Mortgage must agree in writing with the
Government to the terms of this Section 22.5 and to any transfer
restrictions set forth in such Exploration and Mining Licenses. ‘Subject to

- its confidentiality rights under this Agreement, the Government will
provide the Concessionaire, the Operating Company and any lender with
such documents as any of them shall reasonably request in connection
with any transaction with respect to such Mortgage.

b. Any foreclosure or other exercise of remedies under such:
Mortgage must result in a transfer of the rights of the Concessionaire, or
the Operating Company, as applicable, under this Agreement and the
Pledged Assets to a single Person who satisfies all the requirements for an
assignee set forth in the proviso contained in Section 22.4.

c. ; “Permitted Liens” shall mean Liens created solely for the
purpose of securmg Indebtedness incurred to finance or refinance the
purchase price or cost (including the cost of installation, repair, or
improvements) of Movable assets acquired after the Effective Date (by
purchase or otherwise), including after acquired inventory, equipment, or -
other tangible or intangible Movable assets, provxded that no such Lien
shall extend to ‘or cover any assets other than the assets so acquired and

improvements thereof..

22.6 Permitted Transferee. A “Permitted Transferee” is a Person defined as such in

regulations issued by the Government specified as being for the purpose of
identifying eligible recipients of Mining Licenses issued under the Mining Law.

Pending the issuance of such regulations, a Person is a “Permitted
Transferee” if (i) it is not a Prohibited Person, does not have an officer or
director who is a Prohibited Person, and is not controlled by a Prohibited
Person, and (19 no Person or Persons holding in the aggregate (x) in
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22.9

excess of 5% of the voting rights ordinarily empowered to control the
management of such Person or (y) in excess of 5% of the rights to share in
the profits of such Person is or are Prohibited Persons. A “Prohibited
Pergon” for the purposes of this Section 22.6 is a Person identified as such
in regulations issued under the authority of the Ministry of Finance and the
Ministry of Justice and applicable to the holders of licenses issued under
the Mining Law. Pending the issuance of such regulations, a “Prohibited
Person™ is a Person with whom transactions are currently prohibited under
any Sanctions List published by a Sanctions Committee of the United
Nations Security Council or any equivalent measure issued by the World
Bank, the European Union or the United States of America, or any Person
that issues bearer shares or other instruments to evidence ownership of
such Person that do not permit the identification of the owners of such

Person.

Responsibility of Concessionaire. It is the responsibility of the Concessionaire
and its Controlling Persons to ensure that Management Rights with respect to the
Concessionaire and the rights to share in the profits of the Concessionaire are
structured and held in such a manner that transfers of such rights are made in
compliance with this Section 22,

Disclosure: Consents: Exceptions: Fees.

a. ,  If the Minister questions whether a transfer occurred without a
required consent, the relevant transferor has the burden of demonstrating
that consent was not required.

b. A transfer does not comply with the requirements of this
Section 22 if any representations and warranties required to be delivered
in connection with such transfer were not true and correct as of the date as
of which they were made.

&. ~ If'the Concessionaire or the Operating Company determines
that a transfer occurred that did not comply with this Section 22, and
reports such transfér to the Minister promptly thereafter, the
Concessionaire or the Operating Company, as applicable, is not in breach
of its obligations under this Section 22 if within 60 days of such report it
takes such actions as will result in such unpermitted transfer being
reversed or otherwise remedied to the satisfaction of the Minister.

Teums used in Section 22. For the purpose of this Section 22:

a. * a“Change of Control” with respect to the Concessionaire
occurs if a Person or Group other than the Person or Group that had
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Control of the Concessionaire at the time jt executed this Agreement was
granted acquires Control of the Concessionaire, or if there is a Change of
Control within the Group that Controls the Concessionaire;

b. a “Change in Co " within a Group is deemed to occur if
there is a change in the beneficial ownership of at least 33 1/3% of the
Management Rights of the Concessionaire held within such Group
(including both a change that comes about by expansion 0f'a Group and a
change that comes about through a transfer of Management Rights within
a Group); ‘ T -

c. .. a “Controlling Person” is a Person who Controls the

Concessionaire or who is a member of a Group that Controls the
Concessionaire; ‘ ' E

d. - a‘“holder” of a Management Right includes any Person who,
directly or indirectly, through any contract, arrangement, understanding,
relationship, or otherwise has or shares the power to ditect the exercise of
such Management Right;

& a Person holding the right to share'in distributions from a
Person that holds a right to share in the profits of the Concessionaire has
the right to share in the profits of the Concessionaire if the second Person
passes through distributions from the Concessionaire to the first Person
without reﬂECting in the distribution its own income and expenses, or if
the right to share in the profits of the Concessionaire represents a principal
asset of the second Person. '

f. if a trust or other entify holds the rights to share in the profits of
a Person, the beneficiaries of such trust are deemed to hold the rights to
share in the profits of that Person. *

If Person A Controls Person B, and Person B has a 25% voting interest in the
Concessionaire, then Person A is deemed to hold 25% of the Management Rights
in the Concessionaire. And if Person Z Controls Person A, then Person Z is
deerned to hold 25% of the Management Rights in the Concessionaire, and a
transfer of Person, Z’s rights to a third party is within the scope of Section 22.2(c).
But if there is no Person (or Group) that Controls Person B, then the
Concessionaire does not have to look beyond Person B for persons who may be
said to have Management Rights with respect to the Concessionaire.

Similarly, if Person A is entitled to a 10% share of the profits of Person B, and
Person B’s solé asset is a 25% interest in the Concessionaire, then Person A is
deemed to hold the rights to share in 2.5% of the profits of the Concessionaire.
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SECTION 23 —~ SUSPENSION

Power of Minister to Suspend Work. The Minister may order the suspension of
all or the relevant portion of any Operations being carried on by the
Concessionaire under the authority of this Agreement or any Exploration License
or Mining License issued pursuant to this Agreement if any of the following
events or conditions relating to the Concessionaire has occurred and is continuing:

a. the Concessionaire did not pay Surface Rent when due and the
failure is not cured within 30 days after the Concessionaire receives notice
of the failure from the Minister or the Minister of Finance; or

b. the Minister has determined that continuation of such
Operations would constitute a material continuing violation of Section 9.1
or would otherwise pose significant risks to the health and safety of
workers engaged in or affected by such Operations or of individuals
residing in or near any Production Area or any other area in which the
Concessionaire is conducting Operations; or

c. - anenvironmental assessment and augdit under Section 13 has
demonstrated, or the Minister or the EPA, as the case may be, has
determined, that there exist material failires to comply with any approved:

EMP and the Concessionaire hias not remedied such failures to the '
reasonable satisfaction of the Minister or the EPA, as the case may be,

within 60-days from notice to the Concessionaire from either of them as to,

the nature of such failures; or

d. any representation or warranty of the Concessionaire made in
writing to the Minister proves to have been false or incorrect in any
material respect on the date as of which made; or

€. the Concessionaire is in violation of Section 6.3(b) or (c) (other
than an isolated immaterial violation); or

f. the Concessionaire is conducting Mining Operations outside of

the Production Area that is the subject of the Mining License; or

8. the Concessionaire is in breach of any its obligations under
Section 17.6, 20.3, 20.5 or 20.7 and has not cured such breach within 60
days after receiving notice from the Minister of such breach; or

h. the Concessionaire is in default of its obligation to pay
Royalties under Section 15.1 in excess of US$100,000, and such default
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has not been cured within 30 days after notice from the Minister or the
 Minister of Finance.

23.2  Order Susp. ending Work. Except as provided in the following sentence, a
suspension order must be in writing and signed by the Minister, and will be
effective the Business Day following its receipt by the Concessionaire at its
address for notices, or, if delivered to a field office or other location at which the
Operations to be suspended are being performed and at which a person with
supervisory responsibilities is present, is effective on delivery. An order of
suspension based on a violation of Section 9.1 that has resulted in (or is
determined by the Minister to create a serious risk of resulting in) death or severe
personal injury may be given by telephone confirmed in writing within 24.hours,
and is effective immediately. Any suspension order (except a telephone order
under the preceding sentence) must set forth in a summary manner the facts relied
upon for the issuance of the order and the name, location and telephone number of
a responsible person at the Ministry (or the Ministry of Finance, as the case may
be) who may be contacted for additional information. Neither the
Concessionaire’s payment obli gations under nor the term of this Agreement or the
term of the relevant Mining License are suspended by an order of suspension
under this Section. #

23.3  Compliance with Suspension Order. The Concessionaire must comply with an
order of suspension properly given under this Section 23 until such order is
withdrawn (or deemed withdrawn) pursuant to Section 23.4 or is directed to be
withdrawn pursuant to a final administrative order in a hearing held pursuant to
the Administrative Procedure Act of Liberia, or a final order in a judicial
proceeding, or pursuant to an arbitration under Section 26.

234 Resumption.of Work. The Concessionaire at any time submit a request that a
suspension order be withdrawn, setting forth in reasonable detail the facts and

circumstances relied upon to demonstrate the elimination or correction of the
cevent or condition that supported the issuance of the order. The Minister must
withdraw the order if the event or condition no longer exists or has been remedied
to the reasonable satisfaction of the Minijster. If within 10 Business Days of
recciving such submission the Minister neither grants such request nor notifies the
Concessionaire of the reasons for not granting such request, the order involved
will be deemed withdrawn. If within 5 Business Days of receiving a resubmitted
request for withdrawal of the same order, the Minister does not either grant such
request or give notice to the Concessionaire setting forth reasons for not granting
such request, the order involved will be deemed withdrawn. The initial and each
subsequent resubmission (if any) shall be conspicuously marked to show all
changes (additions and deletions) from the previous submission.
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24.2

SECTION 24 - TERMINATION
Government Event of Default. A “Government Event of Default” shall exist if

the Government shall have failed in a serious and prolonged manner to comply
with its material obligations under this Agreement and such failure is continuing
for more than 90 days after notice thereof to the Government from the
Concessionaire or any representation or warranty of the Government continued in
Section 21.2 proves to be false or incorrect in any material respect on the date as

of which made.

Concessionaire Events of Default. A “Concessionaire Event of Default” shall

have occurred if any of the following conditions or events shall occur and be
continuing:

a. +the Concessionaire shall have failed to ‘make either of the
payments due under Section 16 6.

b. the Concessxonaxrc shall have failed to make any payment due
under Section 15.4 and such failure is not cured within 150 days of notice
from the Minister or the Minister of F igance; or

c. the Concessionaire shall have failed to make any other
payment due under this Agreement, any Exploration License or Mining
License issued pursuant to this Agreement or any undertaking of the
Concessionaire provided for in this Agreement and such failure is not
cured within 30 days of notice from the Mmlster or the Mlmster of
Finance; or

d. any representation or warranty of the Concessionaire contained
in Section 21 proves to have been false or incorrect in any materxal respect
on the date as of which made; or

e. the Congcessionaire shall default in the performance of its
obligation under Section 20.8; or:

. the Concessionaire shall default in the performance of any
other obligation of the Concessionaire under this Agreement, any
Exploration License or Mining License issued pursuant to this Agreement
or any undertaking of the Concessionaire provided for in this Agreement.
and shall have failed to cure such default (x) within 60 days after notice
thereof from the Minister or from the Minister of Finance, or (y) in the
case of a railure to pay any Taxes and Duties wn:hm the grace period
provided by applicable Law; or -
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g. the Concessionaire shall (f) voluntarily make an assignment of
all or substantially all of its assets for the benefit of creditors other than an
assignment made to secure Indebtedness incurred in the ordinary course of
business, (ii) file a petition or application to any tribunal for the
appointment of a trustee or receiver for all or any substantial part of its
assets, (iii) commence any proceedings for its bankruptcy, reorganisation,
arrangement (other than a scheme of arrangement not involving an
insolvent Concessionaire) or msolvcncy under any laws applicable it
whether now or hereafter in effect, or if any such petition or application is
filed, or any such proceedings are commenced against it, indicate its
approval thereof, consent thereto or acquiescence therein, or (iv) if any
order is entered appointing any such trustee or receiver, or adjudicating it
bankrupt or insolvent, or approvmg the petition in any such proceedings,
permit such order to remain in effect for more than 90 days.

243 Nature of Notice of Default. Any notice of an alleged Event of Default by either
party shall identify with reasonable clarity the principal provision or provisions
with respect to Whlch the dcfault arises and the facts alleged to constitute such

default.

(2]

244

Disputes as. to Egg §L§g gj Event of ngggl; l

a.

'.7;'

of

If an Event of Default with respect to a party has occurred and
is contmumg, the other party miay give the defaulting party notice of
termination. This Agreement and each Exploration License and Mining
License issued pursuant to this Agreemcm shall términate 30 days after
receipt of such notice by the defaulting party (or at such later time as may
be provided in such notice), subject to Sections 24.4(b) and (c)

If a Mortgage permitted under Section 22.5 exists, the notice of
termination will not be effective so long as the Concessionaire or the
Operating Company, as applicable, the holder of the Mortgage and the
responsible officer of any relevant tribunal are diligently seeking to
transfer the rights and obligations of the Concessionaire or the Operating
Company, as applicable, under this Agreement, the Mining License, any
Non-Goma Mine, any Goma Mine, any Additional Concession Area Mine,
any Contiguous Area Mine and substantially all of the Mining Plant,
Infrastructure and related property of the Concessionaire to a transferee
that would be permitted under Section 22.3 so long as (i) such a transfer is
completed within 18 months from the commencement of such
proceedings, (ii) the Operations of the Concessionaire or the Operating
Company, as applicable, continue on a commercial scale throughout such
period (subject to force majeure) in substantial compliance with the



requirements of this Agreement, the relevant Exploration or Mining
License and applicable Law, and (jii) the Concessionaire or the Operating
Company, as applicable, becomes and remains in compliance with its
EMPs and its payment obligations under this Agreement.

If a party asserts the existence of an Event of Default under this
Agreement and the other party refers to arbitration in accordance with this
Agreement a dispute as to the existence of such Event of Default,
termination of this Agreement may not take effect other than after the
finality of, and in accordance with, an arbitration award upholding the
existence of such Event of Default. The Concessionaire shall reimburse
the Government for all expenses incurred by it in connection with
arbitration held pursuant to this Section 24.4 if the Government’s
determination that an Event of Default exists is upheld in the arbitration.

24.5 Winding-up Comrnission.

Except as provided in Section 24.5(d), if a notice of
termination has been given, the parties shall set up a winding up ‘
commission (hereinafter referred to as the “Commission”) which shall
consist of two directors of the Concessionaire, two members appointed by
the Government and a meniber of an internationally recognized
accounting or law firm selected by the Government and reasonably
acceptable to the Concessionaire, who will be the Chairperson of the
Commission. The fifth member may not in the last ten years have
represented the interests of the Government and his or her firm may not in
the past five years have been regularly retained by the Government. The
Chairperson will be responsible for scheduling meetings, for establishing
the agenda of meetings, and for keeping the record of meetings.

’ The Chairperson of the Commission shall issue a notice and
agenda for the first meeting of the Commission, which shall be held no
later than three weeks after the establishment of the Commission.
Thereafter, the Commission shall hold periodic meetings at least once a
calendar month.

The Concessionaire shall present to the Commission within 30
days of its establishment a summary report, and within 60 days of its
establishment a detailed report, on the status of the Operations of the
Concessionaire under this Agreement as of the date of termination so that
the Commission will be able to make recommendations to the Government
as to whether the Commission and the Concessionaire should seek to
transfer the assets and Operations of the Concessionaire to a third party, or
should establish plans for the full or partial cessation of Operations
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including the disposition of assets and their demolition or removal
according to Section 25 and the restoration of the Mining License Areas to
such condition as prescnbcd in the closure management plan provided for

in the EMPs.

d. The operatxon of this Scctxon 24.5 is suspended under the
circumstances contemplated by Section 24. 4(b) or during the pendency of
an arbitration challenging such termination commenced under Section 26.

SECTION 25 — DISPOSITION OF ASSETS

General Provision, Prior to the termination of this Agreement, the Concessionaire
shall have the right to control all its Mining Plant, Infrastructure and other assets,
whether or not the same may to revert and become the property of the -
Government upon such termination, and, to the extent no longer required for
Operations or for compliance with any specific provision of this Agreement, to
dispose of in the ordinary course of its business any such assets (other than Land

leased from the Government or its rights under any Explorat:on License or

Mining License). PR

Tcrm Upon a termination of this Agreement for any reason other than
termination by the Concessionaire upon the occurrence and continuation of a

Government Event of Default, the following rules apply:

a. The Concessionaire shall deliver to the Government, not more

than 60 days after the termination date a list (the “Property List™)
descnbmg in reasonable detail and locatmg

B 1) all Mmmg Plant and Infrastructure constituting structures or
installations of any kind and any Movable assets or intellectual
property required for the fiill use or Operations of any such Mining
Plant and Infrastructum (such as, by way only of example, as
computers and computer programs controlling the operation of
Mine ventilation systems and elevators), but excluding other
Movable assets, identifying which thereof could be used in
continued Operations or otherwise and which in the good faith
judgment of the Concessionaire have no further utility,

i) for each Non-Goma Mine, Goma Mine, Additional Concession
Area Mine and Contiguous Area Mine, any intellectual property
required for the full use or Operatlons of each such Mine and all

. Mining Plant and Infrastructire constituting improvements to the
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C.

Land (including such things as roads, earthworks, bridges and
dams), and '

iii) all Movable assets not referred to in clause (i) of this
Section 25.2(a) (other than ordinary office equipment, furnishings
and supplies and consumables reasonably expected to be consumed
‘before the Termination Date) and any intellectual property required
for the full 'use or operation or such Movable assets.

The Property List shall also set forth the estimated fair market value and
book value of each Movable asset contained on such list. ‘

Movable assets identified in clause (iii) of this Section 25.2 may be
grouped for valuation purposes by generic type of asset and physical
location, so that, for example, all Movable assets in a particular heavy
equipment maintenance shop might be classified for valuation purposes as
“mine truck patts and supplies,” “dragline and shovel parts and supplies”
and “maintenance equipment,” but such grouping for valuation purposes
does not excuse the Concessionaire from the duty to describe such
Movable assets in reasonable detail.) The Property List shall be
accompanied by a certificate of the chief executive officer of the »
Concessionaire to the effect that such list is complete and correct in all’
material respects. o

Failure of the Concessionaire timely to deliver the Property
List or delivery by the Concessionaire of a Property List that is
significantly deficient or incomplete shall be deemed an offer by the
Concessionaire to sell to the Government all assets referred to in clause
(iii) of Section 25.2(a) for a purchase price of US$1.00.

The Concessionaire shall, as part of its closure responsibilities,
remove all such structures and installations described in the Property List
pursuant to clause (i) of Section 25.2(a) except insofar as the Government,
within 90 days of receipt of such list, has directed the Concessionaire to
transfer to the Government such structures aor installations, related rights to
Land (in the case of any such assets not located on Government land), and
any required Movable Assets or intellectual property identified in the .
Property List. The Concessionaire shall transfer to the Government,
without charge, all of its right, title and interest in each structure or
installation and its related property promptly following its receipt of such
authorization or direction as to such property. |

The Concessionaire shall trahsfern to the Government, without
charge, all of its right, title and interest in all property described pursuant
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to clause (ii) of Section 25.2(a) within 10 days of the delivery of the
Propcrty List.

The delivery of the Property List shall constitute an offer by
the Concessionaire to sell to the Government or its dcs:gncc any or all

. Movable assets and related intellectual property described pursuant to
clause (iii) of Section 25.2(a) at a purchase price equal to the lesser.of the -
fair market value or the depreciated book value of each such asset,.on an
as.is and where is basis. If the Government does not exercise such
purchase right as to any Movable asset included in the Property List by -
notice to the Concessionaire within 90 days after delivery of the list; then
the Concessionaire may sell such asset to any Person for such price as it -

- may be able to obtain therefore or remove such asset from Liberia. If the
‘Government exercises its purchase right with respect to any Movable asset
and related intellectual property, it shall pay the purchase price within 90

. days of the date upon which such purchase. price is established, against.
-transfer by the Concessionaire to the Government.of all of its rxght title

and interest in such Movable asset. o £

port

The Govemmcnt, by notxce to the Concessxonaxrc w1thm a

o ‘rcasonablc period but not to exceed one year after any termination of this

Agrecmcnt may require the Concessionaire to dispose of in accordance
with apphcable Law any Movable assets not sold to the Government that
remain on Government Land or in Mining Plant or Infrastructure that has
been transferred to the Government. If the Concessionaire does not,
reasonably dispose of or remove such asset or assets within a reasonable
period after said notice, the Government may effect such reasonable :
disposal or removal at the expense of the Concessxonaxre Fa

No transfer to the Government of any assets pursu@nt to this
section with or without compensation shall release the Concessionaire -
from any of its environmental restoration or remediation obligations. under -

this Agreement or applicable Law, or entitle the Concessionaire to release

to it of any amounts set aside to fund the performance of such obhgatlons
However, if the Government arranges for a qualified rcplaccmcnt operator
to acquire all of the assets on the Property List and to continue the..
operations of each Non-Goma Mine, Goma Mine, Additional Concessxon
Area Mine or Contiguous Area Mine, it will release the Concessionaire
from such obligations and make such set-aside amounts available to fund
the environmental restoration or remediation obligations of the
replacement operator. In any such case, the Concessionaire must at the

request of the Government transfer directly to such replacement operator. -

all assets otherwise to be transferred to the Government under this Section
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25.3

25.4

25.5

25.2, in the manner provided for in this Section 25.2, provided that the
Concessionaire is not obligated to transfer assets for which payment is
required under this Section 25.2 except against payment of the purchase
price required by this Section 25.2.

Special Provisions for Public Use Infrastructure. To the extent the Concessionaire
has built and is operating under any Exploration License or Mining License issued

‘pursuant to this Agreement or this Agreement facilities required by the

Regulations, this Agreement or other applicable Law to be made available for use
by third parties (such facilities could include, by way of example and not
limitation, highways, railroads, port facilities, water supplies, electrical supplies,
hospitals or schools), the Government may, in lieu of the procedures set forth in
Section 25.2, require (by notice to the Concessionaire within 90 days after the
delivery of the Property List) the Concessionaire to transfer all of its right, title
and interest, in and to any such facility (including all Movable Assets normally
used in conjunction therewith and all intellectual property required for the full use
or operation of such facility) to a Person designated by the-Government without
charge or for the purchase price attributable to such Movable assets and related
intellectual property determined as provided in Section 25.2(¢), as applicable, on
an “as is, where is” basis. If the Government o designates a facility for purchase
by a third party, the third party must pay the relevant purchase price within 120
days of the later of the date upon which such purchase price is established and the
date such purchaser is designated. ’ ‘

Certain Insurance and Maintenance Qbligations of the Concessionaire. The
Concessionaire shall insure in accordance with the requirements of this
Agreement and maintain (in accordance with applicable Law and the
requirements of this Agreement) each Non-Goma Mine, each Goma Mine, each
Additional Concession Area Mine, each Contiguous Area Mine, all Mining Plant
and Infrastructure and all Movable assets until (i) 30 days after title is transferred
to the Government by the Concessionaire, where transfer of the property is

‘required under this Section 25 without action by the Government, (ii) 30 days

after payment is to be made for such property under this Section 25, where such
transfer is requiréd to be made against payment by the Government or a third
party following election of transfer by the Government, or (iii) at such time as the
right of the Government under this Section 25 to elect to require the transfer of
such property to it or a third party has expired, in the case of property the transfer
of which is not timely required by the Government.

Determination of Movable Asset Fair Market Value. Unless the Government
notifies the Concessionaire that it disagrees with the Concessionaire’s fair market
value estimates for a Movable asset (and related intellectual property) included in
the Property List at or prior to the time it notifies the Concessionaire of its desire
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25.6

25.7

25.8

26.1

to acquire such asset, the Concessionaire’s valuation shall be final. If the
Government does give notice of disagreement, fair market value shall be
determined by mtcrnatxonally recognized appraisal firm experienced in the
valuation of mining Movable assets. The firm will be selected by the
Government, but must be from a list of three such firms selected by the

~ Concessionaire if the Concessionaire provxdcs such list when it provides the

Property List. The costs of the appraiser in respect of each appraisal shall be
allocated by the appraiser and shall be borne by the Concessionaire unless the
valuation placed on the asset by the appralscr is at least 95% of the valuation
placed on the asset by the Concessnonau‘e, in which case the cost of the appraiser
shall be by the Government. If the Concessionaire is unable or fails to provide for

the transfer of any intellectual property required for the full use or operation of

any Movable Asset (or if for any reason the Government or a purchaser
designated by the government elects not to acquire and such intelléctual property),
its fair market value shall be determined based on its value to a Person who must
acquire in the marketplace the necessary mtellectual property.

siti ining Plant and Infrastructure on Termination by th
Concessionaire. Upon-a termination of this Agreement by the Coricessionaire
upon the occurrence and continuation of a Government Event of Default, all
Mining Plant and Infrastructure shall become the property of the Govemment
except to the extent the Govcrnmcnt elects to transfer the relevant Land to the
Concessionaire. All Movable as:,cts to the extent not constituting Mining Plant

- or Infrastructure, shall be and remain the property of the Concessionaire. The

Concessionaire must remove all such property from Land owned or leased by the
Government within.two years of the date of termination and until removal must
maintain third party liability insurance as required by this Agreement.

Miscellaneous. In connection with any transfer of rights in property pursuaht to
this Section 25, the Concessionaire shall execute such instruments of transfer
sufficient to transfer all right, title and interest of the transferor as the transferee

may reasonably request.

Liens. Any transfer of property to the Government or a third party pursuant to
this Section 25 shall be free and clear of Liens or other charges and encumbrances
of any kind arising out of any action or inaction of the Concessionaire or any
Person cIanmmg by, through or under the Concessionaire.

SECTION 26— ARBITRATION

Submissionto Arbitration.'

a. Any dispute, controversy, or claim between the Government
and the Concessionaire arising out of, in relation to or in connection with
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26.3

26.4

this Agreement or its formation, or the validity, interpretation,
performance, termination, enforceability or breach of this Agreement for
which resolution by submission to an expett is not specifically provided
elsewhere in this Agreement shall be exclusively and finally settled by .
binding and enforceable arbitration under the then prevailing rules of
arbitration of UNCITRAL (the “UNCITRAL Rules”). The law applicable
to any arbitration shall be determined pursuant to Section 29 below. In the
event of any conflict between the UNCITRAL Rules and this Section 26,
the provisions of this Section 26 shall govern. Arbitration hereunder shall
be the parties’ exclusive remedy and no party to arbitration shall be
required to exhaust any local administrative or judicial remedy, provided
that in a dispute involving a violation of Law, the Company shall not
initiate arbitration prior to a final administrative determination of a
violation. "

b. ~ Either of the parties to such dispute may institute arbitration
proceedings by giving Notice to the other party and notice to the
International Chamber of Commerce (“ICC”), including in each a
statement of the issues in dispute.

¥
Nationality for Purposes of Arbitration. Notwithstanding the incorporation of the
Company in Liberia it shall be treated under this Section 26 as a Person that is a
national of China for purposes of any arbitration pursuant to this Agreement.

Arbitrators. Any arbitral tribunal constituted pursuant to this Agreement shall
consist of one arbitrator to be appointed by the Government, one arbitrator to be
appointed by the Company, and one arbitrator, who shall be the president of the
tribunal and shall be a citizen neither of Liberia nor of China (or of any other state
of which a Party owning shares in Company is a national), to be appointed by the

TCC. No such arbitrator shall have an interest in the matters in dispute.

Sinele Arbitrator. If the parties agree, they may jointly request that any matter
subject to arbitration under this Agreement shall instead be referred for resolution
by a single arbitrator to be appointed by agreement between them. In the absence
of agreement as to the choice of arbitrator the ICC, or of any successor entity as
provided for by Section 26.9 below, shall make the appointment. The decision of
the single arbitrator shall be rendered pursuant to Section 26.6 below (except as
regards the requirement for a decision by majority vote) and shall be final and
binding unless appealed by any party to a full panel of arbitrators appointed as
provided in this Section 26.3, who shall examine the single arbitrator’s decision -
only as to manifest error of law, findings of fact that are not supported by any
credible evidence, and abuse of authority, misconduct or other unauthorized act

by the single arbitrator.
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26.5

26.6

26.7

26.8

Venue and Other Items. Arbitration proceedings conducted pursuant to this
Agreement shall be held in Singapore, Republic of Singapore, or such other place
as the parties may agree, and shall be conducted in the English language. The
parties submit to the jurisdiction of the Courts of Singapore for the limited
purpose of enforcing this agreement to arbitrate. Each party shall bear equally the
costs and fees incurred or imposed by the ICC; provided that the arbitral tribunal
may decide in its award how the costs arid fees are allocated between the parties..
Any procedural issues that cannot be determined under UNCITRAL Rules shall
be determined pursuant to applicable Law as set forth in Section 29 below.

Award. The arbitrators shall, by majority vote, render a. written decision which
shall be public stating the reasons for their award within 3 months after any
hearing conducted has been concluded. Any monetary award shall be assessed
and payable in Dollars (determined at the Prevailing Market Rate of Exchange if
the award involyes an obligation expressed in any currency other than Dollars)
through a bank designated by the recipient. Each party shall bear its own costs
and attomey fees. Neither party shall have any liability for either consequential
damages (except for purposes of set-off) or exemplary or punitive damages, but -
interest at a rate not to exceed the Lordon Interbank Offering Rate (“LIBOR”)
existing at the time of such award, plus one percentage point, multiplied by the
amount of the award, shall be assessed from the date of any monetary award until
its satisfaction. If LIBOR should cease to be reported, then the rate to be applied
shall be another substitute rate agreed to by a majority of the arbitrators. If the
decision of the arbitral tribunal is adverse to either party, ther the arbitral tribunal
may, in its discretion, specify a reasonable period of grace to cure any defect or
default on the part of such party, provided that stich period of grace shall not
exceed 180 days for the making of any payment required by such award.

Reservation of Rights. The right to refer a claim or dispute to arbitration
hereunder shall not be affected by the fact that a claimant or respondent has
received full or pamal compensation from another Person for a loss or injury that
is the object of the claim or dispute, and any such other Person may participate in
such proceedings by right of subrogation.

Nature of Award. The parties agree that, subject to Section 26.6 hereof, the
arbitral award of any arbitral tribunal constituted pursuant to this Agreement may
contain such orders (including orders for equitable relief or monetary damages)
in respect of or affecting any of the parties (and any loss or damage suffered by
any of them) as such arbitral tribunal determines to be appropriatg in the
circumstances, provided, that, the arbitrators may not award specific performance
or other similar equitable remedies against either party. The parties, subject to
their respective obligations contained elsewhere in this Agreement, shall take all
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such actions as are necessary to give full and complete effect to the award which,
in accordance with its terms, shall be binding upon and enforceable against them. v

26.9 General. The consent to the jurisdiction of the ICC as set forth in this Section 26
shall equally bind any successor or successors-in-interest to each party to this
Agreement. Should the ICC be replaced by, or their functions be substantially
conferred upon or be transferred to, any new international body of a similar type
and competence, each party shall have the right to submit any dispute to such
body for settlement by arbitration in accordance with the foregoing provisions of
this Section 26. The provisions of this Section 26 shall be severable from the
remainder of this Agreement and shall remain in full force and effect
notwithstanding termination of this Agreement.

SECTION 27 — NOTICES

27.1 Written Communications. All orders, approvals, dé\c‘blarations and notices of any
kind between the parties (hereinafter each referred to as a “Communication™)

Sh‘krl‘l'bein‘wriﬁngandfdcﬁvereckby—hand,.by_fax,-by-pomgjc_pmpaidlﬂgxsmmd______ o
mail, by prepaid internationally recognized courier service, or by any other means

of communication agreed upon by the parties. Qommu'nication by fax or

clectronic mail is valid under this Agreement only to fax numbers or electronic

email addresses set forth below or identified as acceptable to a party by notice to

the other party pursuant to this Section 27.1. A Communication other than an

clectronic mail shall bear an original or facsimile reproduction of the signature of

a representative of the sending party responsible for such Communication and all
Communigations shall indicate the identity of such representative and state how

he or she may be reached by telephone and, if practical, electronic mail. A

Commiunication under this Agreement is not effective until delivery.

272 Delivery. Subject to Section 27.5, delivery of a Communication to a party shall
be deemed to have occurred in any one of the following circumstances:

a. . Fax confirmation of receipt is electronically issued to the -
sender by the fax receiving device.

b. . Written confirmation of receipt is received by the postal or’
courier service delivering the Communication. 7

c. The recipient has otherwise directly or indirectly
acknowledged receipt of the Communication in writing.

d. , Verification of receipt of the Communication has been
obtained in any manner specifically agreed to in writing by the parties. -



Other confirmation of receipt acceptable to the rcoipicnt is obtained by the
sending party.

27.3  Addresses. All Communications from the Goverhment to me'Concossionairé or
the Operating Company shall be addressed as follows:

CHINA UNION (HONG KONG) MININ G co., LTD
Units 3401-2, 34th Floor, AlA Tower :

183 Electric Road North Pomt, Hong Kon g

Fax: (852).28872054

All Commumcatxons from the Conccssxonaxre to thc Govemment shall be
addressed as follows:

- The Minister of Lands, Mines and Energy
Ministry of Lands, Mmes and Energy
Capitol Hill '

Monrovia, Liberia

The Minister of Finance
Ministry of Finance
Broad Street
Monrovia, Liberia

- And '

And

The Chalrman, National Investment Comrmssxon
National Investment Commission

12" Street Sinkor
Monrovia, Liberia

With é copy.fo

The Minister of Justice
Ministry of Justice
Ashmun & Center Street
Monrovia, Liberia '
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274 Change of Address. Any party may, upon prior notice to the other party, at any
time change the designation of a Person named to receive Communications under
this Agreement, or the address or fax number of the office in Liberia or elsewhere
authorised to receive such Communications. a '

27.5 Quamitiés. All notices, reports, applications, feasibility reports, work plans and
related plans and documents, financial statements and similar. materials furnished
to the Government by the Concesslonaire under this Agreement shall be delivered

to each Government addressee provided

for under Section 27.3 or Section 27.4

(but not more than five addressees at any one time) in duplicate paper copies, and,
if more than six pages long, shall be accompanied by a reproducible electronic
copy in Microsoft Word or Adobe PDF format that is compatible with versions of
such program that have been readily available in Monrovia for at least 48 months.
The Government may change the required electronic data format for such

documents to any other readily available
———the-Conecessionaire——

format on at least 60 days prior notice to

SECTION 28 — FORCE MAJEURE

28.1  Application. In the event of a party being rendered unable, in whole or in part, by
force majeure to carry out any obligation under this Agreement, other than an
obligation of the Concessionaire to make payments of money to the Government,
the party shall give notice and the particulars of such force majeure in writing to
the other party as soon as practicable after the occurrence of the cause relied on.

Thereafter, any obligation of the party gi

to carry out because of such force majeure shall be su

ving such notice that such party is unable
spended during the

continuance of any such inability so caused, but for no longer period, and such
inability shall, as far as practicable, be remedied with all reasonable dispatch. All
time periods specified in this Agreement for the performance of obligations or the
enjoyment of rights that are affected by force majeure, except in connection with
an obligation to make payments of money, but including the Exploration Term or
the Mining Term, as the case may be, shall be extended until the effect of such
force majeure is remedied as above provided or otherwise ceases.

282 Definition. The term “force majeure” as

used in this Agreement shall mean acts

of God, accidents, wars, acts of war, invasions, acts of public enemies, hostilities
(whether war is declared or not), restrictions on trade or other activities imposed
by any sovereign nation or state, embargoes, blockades, }‘cvolutions, riots, civil
commotions, acts of terrorism, sabotage, strikes and/or other industrial, labour or

employer-employee disputes (if not cure

d for a period of more than two months),

fires, explosions, earthquakes or any other natural disasters, expropriation of
facilities or goods, epidemics, public health emergencies and any similar cause,
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provided any such cause was not within the reasonable control of the party
claiming the benefit of force majeure and could not have béen avoided or
* overcome by such party through the exercise of due diligence.

28.3  No Required Settlement. Nothing in Sections 28.1 or 28.2 alf:ipvc shall, in and of
itself, be construed to require the Concessionaire to settle any strike, lockout or

: other‘labour'ror industrial dispute except as may be required by applicable Law.

284  Surface Rentals. Notwithstanding Section 28.1, for so long as events of force
majeure constituting war, act of war, invasion, act of public enemies, hostilities
(whether war is declared or not), revolution, tiot, civil commotion, or acts of

. teirorism prevent the Concessionaire from carrying out Operations, the
Concessionaire shall be excused from the payment of Surface Rent due accruing
during such period under Section 15.

SECTION 29 - GOVERNING LAW

2971 Applicabili iberian baw.~ tasexplicitly provided-in-Sectiont4-to-this
Agreement, the Concessionaire shall be subject to all of the internal laws of
Liberia as in effect from time to time, including with respect to labour, ' :
environmental, health and safety, customs and ta% matters, and shall conduct itself
in 2 manner consistent with Liberia’s obligations under international treaties and

agreements.

29.2  Construction and Interpretation. This Agreement and the rights, obligations and
duties of the parties hereunder shall be construed and interpreted in accordance

with Liberian law and by such rules and principles of international law as may be
applicable. ‘

SECTION 30 - PERIODIC REVIEW

30.1 Profound Changes in Circumstances. For the purpose of considering Profound
Changes in Circumstances from those existing on the Effective Date or on the
date of the most recent review of this Agreement pursuant to this Section 30, the
Government on the one hand and the Concessionaire and the Operating Company
jointly on the other hand, shall at the request of the other consult together. The
parties shall meet to review the matter raised as soon after such request as is
reasonably convenient for them both. In case Profound Changes in ,
Circumstances are éstablished to have occurred, the parties shall effect such
change in or clarification of this Agreement that they in good faith agree is

necessary.

30.2 Five Year Reviéw. This Agreement shall be subject to periodic review once
every five (5) years after the date of the start of Production for the purpose of
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good faith discussions to effect such modifications to this Agreement as may be
necessary or desirable in the light of any substantial changes in circumstances
which may have occurred during the previous five years.

30.3 Other Consuyltation. In addition to the consultation and review provided by
Section 30.1 and 30.2, each party may at any time request a consultation with the
other party with respect to any matter affecting the rights and obligations of the
parties pursuant to this Agreement or any matter relating to Operations. The
parties shall meet to review in good faith the matter raised as soon after such
request as.is reasonably convenient for them both. Subsequent to such
consultation, the parties shall take such action, if any, that is mutually agreed to
address the matter. ' '

SECTION 31 — WAIVER OF SOVEREIGN IMMUNITY

‘The Government hereby irrevocably waives all claims of immunity from the jurisdiction
of, and from the enforcement of any arbitral award rendered by, a arbitral tribunal '

constituted pursuant to this Agreement as well as all claims of immunity from the service
of process or the jurisdiction of any court situated in any, state, country or nation in aid of
the jurisdiction of such arbitral tribunal or in connéction with the enforcement of any

such award.

SECTION 32 — CONFIDENTIALITY

32.1 Confidential Information.

a. Subject to the limitations below and subject to applicable Law,
for a period of three years from disclosure, each party agrees hot to
divulge information designated in writing at the time of delivery as
confidential information (“Confidential Information”) by the other party to
any other Person without the prior written consent of the designating
party. By designation of information as Confidential Information a party
will be deemed to have represented that after review of such information it
has reasonably determined that the release of such information to third
partics would materially adversely affect the party or its economic well-
being. In any event Confidential Information does not include information
that (2) was publicly available or otherwise known to a party prior to the
time of disclosure to it and not subject to a confidentiality obligation,

(b) subsequently becomes publicly known through no act or omission by a
party, (c) otherwise becomes known to a party other than through
disclosure to such party by the other party, (d) constitutes financial
statements delivered to the Government under Section 17.6 that are
otherwise publicly available, (¢) is mainly of scientific rather than
commercial value, such as geological and geophysical data relating to
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areas in which the Concessionaire no longer holds a valid exploration
license and has not designated as a Proposed Production Area, or (f) has
been disclosed pursuant to generally applicable Law or a final order of any
court having jurisdiction that is not subject to appeal

b. Each party will maintain the confidentiality of Confidential
Information disclosed to it in a manner consistent with procedures adopted
by such party to protect its own confidential mformatlon, provided that

~ such party may deliver or disclose Confidential Information to (j) its
financial, legal and other professxonal advisors (to the extent such

~ disclosure reasonably relates to the administration of this Agreement), or
(ii) any other Person to which such delivery or disclosure may be

__necessary or appropriate (1) to effect compliance with any law, rule,

" regulation or order applicable to such party, (2).in response to any
subpoena or other legal process, (3) in connection with any litigation to

S __*_“__uzhmh_such_panwsepamuﬁreasonablydeh#ered—necessawo—prete
such party’s posmon in such litigation or (4) if an Event of Default has

occurred and is continuing but only to the extent such party reasonably
determines such delivery and disclosure to be necessary or appropriate in
the enforcement or for the protectxon of the rights and remedies under this

Agreement.

¢. This Agreement and any amendments thereto are not
confidential. The Concessionaire i is not entxtled to confidential treatment
of information relating to the timing and amount of royalties and other
payments specifically due under the terms of this Agreement or of Taxes
and Duties payable by the Concessionaire or the rates at which such
royalties, other payments or Taxes and Duties become due or are assessed,
or information that is necessary to compute the amount of such royalties or
.other payments becoming due. :

SECTION 33 — MISCELLANEOUS

33.1 Entire Agreement. This Agreement including the Schedules and Exhibits
attached to it, represents the entire agreement between the parties and shall with
effect from the Effective Date, supersede all previous oral and written ‘
negotiations and agreements between the parties or between any party and an

Affiliate of any other party.

33.2 Amendment Any modification or amendment of any terms of this Agreement
shall be by the mutual written agreement of the parties and, except as otherwise
specifically provided in this Agreement, shall not become effective until approved

by the President of the Republic.
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333

334

33.5

33.6

o299 and 33 o thifs Kgr@em'entrah‘ﬁabihmgxccmmg'pmrtmh‘t’ i erminationand

33.7

Limitation of Liability. No party shall have any liability under this Agreement for
consequential damages (except for purposes of set-off) or any form of exemplary
or punitive damages.

Non-Waiver of Rights. The non-exercise or partial exercise by any party of any
of its rights under the terms of this Agreement shall not in any case constitute a

waiver of that right.

Assignment and Succession. The terms and conditions of this Agreement shall
inure to the benefit of and be binding upon the permitted successors by operation
of law and permitted assignees of the parties including without limitation in the
case of the Government, all future manifestations or forms of public power
exercising sovereign authority over all or part of the present territory of Liberia.

Survival. Notwithstanding termination of this Agreement by any party or for any

reason, including a termination due to a finding that this Agreement or a portion
thereof is void, invalid, or unenforceable, Sections 1, 20.1, 20.6, 24.5, 25, 26, 27,

all closure management and environmental remediation, restoration or
reforestation obligations of the Concessionaire under this Agreement or the EMPs
shall survive such termination and shall remain efféctive as to any matters which
are the subject of this Agreement or which arise out of, in relation to or in
connection with this Agreement. Moreover, any such termination shall be
without prejudice to rights, duties and obligations that have accrued prior to
termination and, notwithstanding such termination, such provisions of this
Agreement as are reasonably necessary for the full enjoyment and enforcement of
such rights, duties and obligations shall survive such terination for the period

necessary.

Severability. Should any Section of this Agreement, or any provision or term of

‘any section, be found to be void, invalid or unenforceable, in whole or in part,

then the remaining sections, and those unaffected provisions or terms of any other
sections which contain some void, invalid or unenforceable provisions or terms,
shall nevertheless remain valid and subsisting and shall be construed as if this
Agreement had been executed without such void, invalid or unenforceable
sections, provisions oi terms. Any otherwise void, invalid or unenforceable
section, term or provision of this Agreement shall be so construed, or reformed, as
to alter, amend or change any such term, provision or condition to the extent
necessary to render it valid, lawful and enforceable, while also giving maximum
effect to the parties’ originally intended purpose or result, short of creating any
void, invalid o1 unenforceable provision, term or condition.
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33.8  Joint and Several Liability. The Concessionaire and the Operating Company shall
be jointly and severally liable for the obligations of the Concessionaire and the

Operating Company under this Agreement.

33.9 Publication. The Government shall make public this Agreement and any
amendments thereof.




[N WITNESS WHEREOF, the parties have signed this Agreement, through their
respective duly authorised representatives, in ten originals, on the day, month and year

indicated above.

IN PRESENCE OF:

FOR THE GOVERNMENT OF THE REPUBLIC

OPLIBERIA ﬁ

“15y: Eugbne H. Shannon
THE MINISTER OF LANDS, MINES AND

ENERGY

WDC - 090334/010276 ~ 2833800 vi4

R =

B AVBustine, Nghfuan

THE MINISTER OF

RAVARSS

By: Richard Tolbert
THE CHAIRMAN OF THE NATIONAL
INVESTMENT COMMISSION



FOR THE CONCESSIONAIRE:

FOR THE OPERATING COMPANY:

BY: Yin Fu géu

CHIEF EXECUTIVE OFFICER
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ATTESTED TO BY:

Phillip A.Z. Banks
MINISTER OF JUSTICE AND ATTORNEY

GENERAL:

APPROVED BY:

/o Qb
L, W2 4",' o ¥ p:' £

(4

“ AT LEN JOHSON SIRLEAF
PRESIDENT
REPUBLIC OF LIBERIA
DATE:
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2009
ATTESTATION

H“AN  ACT RATIFYING THE MINERAL DEVELOPMENT
AGREEMENT (MDA) BETWEEN THE GOVERNMENT OF
LIBERIA AND CHINA (HONG KONG) MINING COMPANY, LTD.
& CHINA UNION INVESTMENT (LIBERIA) BONG MINES
COMPANY, LTD.”

/\

VICE PRESIDENT&F THE REPUBLICQF LIBERMA/PRESIDENT OF THE
SENATE :

/M/

CHIEF CLER](UJ/J . GAYREPRESENT




2009
FOURTH  SESSION OF 1
URTH  SESSIO: ¥ OTHE | FIFTY  SiCoN
LEGISLATURE OF THE REPUBLIC OF LIBERIA oD
HOUSE'S ENGROSSED BILL NO.10 ENTITLED.
“AN ACT  RATIFYING THE  MINERAL

THE GOVERNMENT. o mppirs st | VEEN
'HE GOVE , F LIBERIA AND CHIN:
(HONG KONG) MINING COMPANY, LID. & Mm“nw

UNOIN INVESTMENT (LIBERIA) BONG MINES

COMPANY, LTD.

@: 50:0? Bill read. On motion, the Bj
first reading and sent to Gosd.izmm B
January 29, 2009 @ 12:36GMT

I was adopted on its
Room o Thursday

On motion. Bill taken from Committee §

andi Room for iis second
= MrJ 3 iy
reading. On motion, under the suspensi gl

on of the rule. the

eading and the
rce of the law. and
31,2009 @ 1940

Wan:osa reading of the Bill constituted the fhird 1
~g ,,Ma adopted. passed into the full fo

ordered engrossed today Tuesd .

| oross v Tuesday, ]

e ¥ Tuescay. March

7/ Vi o
P s ;oA

HOUSF OF Wﬂﬂm:ﬁfﬁmmw w

wr

- 2009

FOURTH SESSION Om. THE FIFTY-SECOND
LEGISLATURE OF THE.REPUBLIC OF LIBERIA

mm2>‘_,mum ENDORSEMENT TO HOUSE’S ENGROSSED BILL
NO. 10, ENTITLED: . .

“AN - ACT RATIFYING THE MINERAL

DEVEEOPMENT AGREEMENT (MDA) BETWEEN

THE GOVERNMENT OF LIBERIA AND CHINA
(HONG KONG) MINING COMPANY, LTD. & CHINA
UNION INVESTMENT (LIBERIA) BONG MINES
COMPANY, LTD”

On motion, Bill read. On motion, the Bill was adopted on its
first reading and sent to Committee Room on Wednesday,
April 1,2009 @ 17:25 G.M.T

On motion, Bill taken from the Committee Room for its second

reading. On motion, under the suspension of the rule, the

second reading of the Bill constituted the third reading and the

Bill was adopted, ordered engrossed and passed into the full

force of the law todgy. émmsmmmm%, April 1, 2009 @ 17:25
; ; -y /

G.M.T / YA
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2009

FOURTH SESSION OF THE FIFTY-SECOND LEGISLATURE OF THE REPUBLIC
OF LIBERIA

SCHEDULE OF THE HOUSE’S ENROLLED BILL No. 2 ENTITLED:

“AN ACT RATIFYING THE CONCESSION AGREEMENT BETWEEN THE
GOVERNMENT OF LIBERIA AND BUCHANAN RENEWABLE (MONROVIA)
POWER, INC?

PRESENTED TO THE PRESIDENT OF THE REPUBLIC OF LIBERIA
FOR EXECUTIVE APPROVAL. |

4 .,
RECEIVED THIS / DAY OF __ g7~ AD. 2009

e =4 ﬂ.s:-'(,
AT THE HOUR OF i’ 50 £+

| f' Jzﬂ L ;’»Vz'imﬂ . f,xs.f;x"#x/"f—w"“?f*”'
THE PRESIDENT OF THE REPUBLIC OF LIBERIA













