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MINERAL DEVELOPMENT AGREEMENT FOR THE WESTERN TARGET
AREAS

Between

THE GOVERNMENT OF
THE REPUBLIC OF LIBERIA

and
PRQOSIS MINING (LIBERIA) LIMITED

—

Dated, this bf day of September A.D. 2019
—r
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MINERAL DEVELOPMENT AGREEMENT

This Mineral Development Agreement (hereinafter referred to as the “Agreement”) is made
the ﬁ Th day of September, 2019 by and between

THE GOVERNMENT OF THE REPUBLIC OF LIBERIA

(as hereinafter defined, the “Government™) represented by the Minister of Mines and
Energy. the Minister of Finance and Development Planning, and the Chairman of the
National Investment Commission. and attested to by the Minister of Justice. and

PROSIS MINING CORPORATION,
a corporation organized under the iaws of Liberia, TEIN Number 501014181 {as

hereinafter defined, the “Company”™) represented by its President, Bonkoungou
Mahamadou .

- 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 Libena is the property and
national wealth of Liberia and all rights relaied to the expioration for and
exploitation of minerals belong exclusively to Liberia.

B The Government desires to encourage the further exploration and development of
minerals in Liberia. and wishes to promote and facilitate the operation of mining
companies in connection therewith.

Through the equitable and optimal exploitation of Liberia’s mineral resources the
Govemment hopes to underpin broad-based sustainabie growth and socio-economic
development.

|

D The Government also desires. through the operation of mining companies, 10
benefit regions i which minerals are developed. including facilitating growth
centers and education for sustainable regional development. to create more
emplovment opportunities, to encourage and develop local business and ensure that
skills. know-how and technology are transferred 1o citizens of Liberia. to acquire
basic data regarding and related to the country’s mineral rescurces and to preserve
and rehabilitate the natural environment for further development of Liberia.

m

Pursuant to Section 6.6 of the Mining Law_the Company has applied to the
Govemment io conclude this Mineral Deveiopment Agreement for the Exploration
of Gold. diamonds and base metals that could lead to the mining of economically
viable deposits and set forth the terms on which (1) the Company shal! conduct
exploration of Minerals; (ii) the Government will issue a Class A Mining License
for the Mining of Gold from the Proposed Production Area; and (iit) the Company
may exercise the rights granted under such license

NOW, THEREFORE, the Parties hereby agree as follows:

SECTION 1 DEFINITIONS. TERMINOLOGY AND INTERPRETATION

e —— . el =




Capitalized terms used in this Agreement without other definition have the respective
meanings assigned thereto in this Section 1 of this Agreement.

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

“10% Company Shareholder™ means anv shareholder of the Company who holds 10% or
more of the voting rights of the Company

“Additional Areas” has the meaning given in Section 4.1k.

~Affiliate” of any Person means any other Person that directly or indirectly Controls or is
Controlled by or is under common Control with, such Person.

“Agreement” means this Mineral Development Agreement as weil as all schedules and
exhibits annexed to it, as they may from time to time be amended.

Arm’s Length” means the relationship that exists between two (2) or morc cntitics which

are not Affiliates or Controlled by related parties, and where neither of such entities

exerts or is in a position to exert significant influence on any of the other entities.

“Business Dav” means any day other than a Saturday or Sunday or a holida,ﬁ* declared by
the Government on which Banks are open for normal banking business in Liberia.

Chanee of Control” means any assigmment. sale. or transfer of interest of any type that
results in a change in possession of the power to Controf the Company. A Change
of Control of a shareholder, member, partner or joim venturer of the Company will
constitute 2 Change of Control of the Company if such shareholder, member.
nartner or joint venturer can Control the Company provided that any Change of
Control of an Excluded Holding Company or a Person which is a direct or indirect
shareholder of such Excluded Holding Company wiil not constitute a Change of

Control of the Company. Additionally, any transfers of interests including the issue
of shares where the Parent or its Affiliates (excluding the Company) acquires rights,
property, assets, or interests in companies ouiside of Liberia will not constitute a
Change of Contro] of the Company.

“Class A Mining License” means a license for Mining issued under Section 6.5 of the
Minerals and Mining Law 2000, as amended.

“Commercial Production” shall be deemed to have.occurred on the date of the first
shipment of Mineral Product extracted from a Production Area as part of a regular
program of profit seeking activity.

~Commission™ has the meaning given in Section 26.6a.

‘Communication” has the meaning given in Section 29.1.

“Community Development Fund™ has the meaning given m Scction § 2a

“Company”™ means PROSIS MINING (LIBERIA) LIMITED, a corporation organized
under the laws of Liberia, TIN Number 501014181 and its successors by operation
of law and permitted assigns.

“Companv Event of Default” has the meaning given in Section 26.2.




: .=d Fund” means the fund that consolidates all the government revenues of the
B=sublic of Liberia, and is used for making disbursements.

Z Year™ means a period of twelve (12) consecutive months according to the
e=sonian calendar starting on the Effective Date or on any anniversary of the
Efecave Date.

»  «=ciuding the terms “Controfled by~ and “under common Controi with™ and
“Comrols™) means the ability of a Person to direct the exercise of more than 30%
& ®= Management Rights with respect 1o a second Person.

9 e Person” has the meaning given in Section 24.11.

B means one of the fifteen officially recognized political sub-divisions of Liberia
‘swesmoimo administrative, judicial and political functions.

S0 means the Committee for Mineral Reserves Imernational Reporting

s Year™ has the meaning given in Section 15.4d.

St means 2 person registered as such with the Company and who is the spouse

2 chuld aged twenty-one (21) years or younger of an employee of the Company

¢ 2 person determined to be a dependent by virtue of a legally binding agreement
#= Company such as a collective bargaining agreement, provided however. that

= %2 = =nt anv such spouse or minor child becomes an employee of the Company.

et serson shall be treated as an employee rather than a dependent dunng such
e of emplovment.

.~ means all preparation for the removal and recovery ¢f Minerals. including
somsrruction and installation of all Mining Plant. Infrastructure and other
ss——an 1o be used in connection with the mining. handiing, milling,

== =on or other processing or transportation of Minerals.
Plan” has the meaning given in Section 5.4a.1v).

B== the meaning given in Section 28.12

e USS™ means the lawful currency of the United States of America

i D= has the meaning given in Section 2.1. '
messrsl Guidelines” means the Republic of Liberia Environmental Impact
Pracadural Guideline 2006 as from time to time amended. supplemented. or

= Tovironmental Management Plan™ means the document detailing proposed
= and moniforing intended to minimize potential adverse environmental
imntified in the completed Environmental and Socia! Impact Assessment.

Audit”™ means the sysiematic. documented. periodic and objective
son of how all environmental organization, management and equipment are
=sae in wilizing and conserving the environment and its resources.




“Environmental and Social Impact Assessment” and “ESIA™ means a systematic
examination of the potential environmental and social impact a project or activity.

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

“EPML " means the Environmenal Protection and Management Law 2002 as from time to
2me amended, supplemented, or modified.

“Event of Default” means a Government Event of Default or a Company Event of Default.

“Excess Enerev™ has the meaning given in Section 19.1b.
“Excess Enerov Agreement” has the meaning given in Section 19.1c.

“Excluded Holding Companv™ means any Person (including the immediate Parent
company of the Company) who Controls the Company where the fair market value
of that Person’s assets held outside of Liberia represents more than 50.01% of the
fair market value of all assets owned by that Person.

“Exploration” and “Explore” have the respective meanings assigned in the Exploration
Regulations.

“Exploration Area” means the area described in Exhibit 1 to this Agreement, as it may be
modified by operation of Section 4.1 of this Agreement and Section 5.1 of the
Exploration Regulations or by Section 3.2 of the Exploration Regulations.

“Exploration Period Project Linkages Plan™ has the meaning given in Section 11.4a

“Esploration Regulations™ the regulations goveming exploration under u Mineral
Exploration License of the Republic of Liberia, cated March 2010. as from time to
time amended, supplemented or modified.

“Feasibilinv Consultant™ has the meaning given in Section 5.1e.i).

“Feasibility Report™ has the meaning given in Section 5.1e.1).

“Fe= Schedule™ means the schedule of fees set out in Annex 3 in connection with the grant,
renewal. extension, maintenance and transfer of all Exploranen Licenses and
Mining Licenses, as from time to time amended, supplemented; or modified.

“Fimance” has the meaning given in Section 20.1.

“Tmance Parties™ has the meaning given in Section 20.1.

“Emancial Year” means 2 period of twelve calendar months ending on December 31.
“Force Majeure™ has the meaning given in Section 30.2.

TLOP Implicit Price Deflator” means the GDP Implicit Price Deflator as published from
time 1o time by the U.S. Department of Commerce, Bureau of Economic Analysis,
as the “revised” GDP Implicit Price Deflator for the specified calendar quarter. If
such index :s no longer published. the Parties shall agree on adjustments that will
substantially' preserve the economic impact and timing of this pertodic adjustment.

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

d Immovable public welfare facilities (including schools. clinics and public
halls).
e Miscellaneous Immovable facilities used primarily in connection with the

operation of any of the foregoing (including offices, machine shops,
foundries, repair shops, emplovees’ housing and warehousss).

# Movable equipment used as an integral part of the Immovable facilities
described above.

“Eutial Exploration Period™ has the meaning given in Section 4.1b.

“Imtemational Standards™ means anv of the standards of professional care, skill, diligence.
practices, and methods generally followed by prudent professionals emploved by
leading international firms (for example, firms that are members of the International
Council on Mining and Metals) regarding the conduct of similar activities or the
provision of similar services.

“Land” means anv land in Libena including any creeks. streams, rivers or bodies of water
conta:ned on or within ali such land.

“Landowner  has the meaning given in the Mining Law.

“Law " means the Constitution of the Republic of Liberia, ratified treaties, laws, statutes.
decrees, rules. regulafions  judicial acts or decisions. judgments. orders.
proclamations, directives. executive orders or other sovereign acts of the
Govemment cther than this Agreement.

“Leaislature™ has the meaning given in Section 2.1,

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

“Lien” means any mortgage. lier. pledge, charge, security interest or other encumbrance
on any property of asset. or any interest or ttle of anv vendor, lessor, lender or other
secured partv in or to any property or asset under anv conditionai sale or other title
retention agreement.

“LNP” has the meaning given in Section 9.2b.

“—ondon PM Fix™ has the meaning given in Section 15.2.

~Manacement Rights™ means. with respect to a Person, the right to participate in the

direction of the management and policiss of such Person through such means as (1)
the power to direct the vote of shares entitled 10 participate in the election of
directors (or any Person holding an equivalent position as a director) of such Person.
(11) any other right to participate in the designation of the directors (or anv Person
holding an equivalent position as a direcior) of such Person, or (iif) the power to aci




as. or to direct the vote of, a voting partner of, any such Person that is a partmership,
and for the avoidance of doubt a Person appointed pursuant to a contractual
arrangement 1o act as a manager or operator of a company (including the Company
or anv subsidiaries of the Company) shall not be considered to have the right to
participate in the direction of the management and policies of such company.

“ME=enal Deposit™ means deposiis of Mincral that. when subject to an econoiiiic siudy
camed out by a third-party independent Qualified Person tc a similar level of
accuracy to that of a Preliminary Economic Assessment (as defined by the Canadian
Institute of Mining) results in a pre-tax Internal Rate of Return of 22 5% or less
based on a nominal two vear trailing average gold price.

~ME==ral Sub-contractor™ has the meaning given in Section 6.21

“ME0=" when used as a verb. means to intentionally exfract or win Minerals and includes
anv Operations directly or indirect!v 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.

“MEneral” or “Minerals™ means a naturallv occurring element or compound having an
orderly internal structure and characteristic chemical composition, crvstal form. and
phvsical properties. formed by or subject to a geological process but not including
hvdrocarbons. For the avoidance of doubt and for the purposes of this Agreement
the term shall refer exclusively to Gold.

“MEneral Product(s)” means anv Gold procuct or Gold products produced by the Company
under the authoritv of a Miming License.

“MEneral Reserves™ has (he meaning given in. and is to be determined as prescribed in. the
Selected CRIRSCO Code.

~MEneral Resources™ has the meaning given in. and 1s to be determined as prescribed in.
the Selected CRIRSCO Code.
“Mnine Law™ means the Minerals and Mining Law 2000 Part I of Title 23 of the Liberian

=)

Code of Law Revised. as from time to time amended, suppiemented or modified.

“SEnmo License” meens a Class A Mining License granted by the Government to the
Company under the Mining Law and Section 5.3 of this Agreement to niine aad
produce Gold or Diamonds in a specified area m Libena, which shail be
substantiaily in (he form of Exhibit 2 hereito or as the parties may otherwise agree.

~ Moo Piant” means all facilities and equipment constructed or acquired by purchase,
lease or otherwise by the Company that are directly used in the extraction, milling,
beneficiation or other processing of Minerals into the form in which thev are
marketed by the Company, including both Immovable items and Movable items.
For the avoidance of doubt, facilities and equipment used 1o transport Minerals after
extraction and through the final stage of processing bv the Company (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
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fransport Minerals onward from the point of final processing constitute
Infrastructure.

e Term” has the meaning given in Section 5.9a.
psier has the meaning given in the Mining Law.

» means the Ministry of Mines and Energy of Liberia or amv oiksi ministny,
@=parimenit or agency of Liberia that succeeds to its responsibilines of supervising
e undertaking of mineral exploration and mining activities in Liberia

of Finance™ means the Ministry of Finance and Development Planning: and
“Minisier of Finance and Development Planning” means the Minister of the
Mimstrv of Finance.

. means the Ministry of Health and Social Welfare.
| means a calendar month.

g=~ has the meaning given in Section 24 6a.

=2 Propertv” has the meaning given in Section 24.6a.

&1 means the Canadian National Instrument 43-101 and Canadian Institute of
S Standards.

= Sas the meaning given in the definition of “Immovable™ above.

S has the meaning given in Section 21 44

of Land™ has the meaning given in the Mining Law.

&2 the meaning given in Section 22.1h

£ means all activities and transactions conducted by or on behalf of the
Waeoay with respect {o, under or incidental to this Agreement including
=spiorzvon. Development. Production and restoration or remediation.

gs Plan™ has the meaning given in Section 5.4a.v).

——
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exther the Government or the Company and, in the plural form. “Parties”
oth the Gevernment and the Company.

)

Jrasieree” has the meaning given in Section 24.8.

m=mns an individual. parinership, joint venture, association. corporation.
Eanive. trust, estate. unincorporated entitv, government or state and any
sub-division, instrumentality, authoritv or agency of any government or

i =t Rate of Exchange™ means the spot market rate at 12 noon Monrovia,
B2 tme, as published by the Central Bank of Liberia expressed in Dollars. at
= walling sellers and willing buyers. acting at Arm’s-Length and in the ordinary
af business. are. on the day that the transaction takes place (or. if that day is
Sesiness Day, the preceding Business Dav), prepared to purchase or sell {as




appropriate for the applicable transaction) any currency issued by authority of the
Central Bank of Liberia or any successor govemmental agency of Liberia or any
relevant currency of another jurisdiction (as the case may be).

“Probable Mineral Reserve™ has the meaning given in and is 1o be determined as prescribed
in the Selected CRIRSCO Code.

“Product{s)” means anv product or products produced by the Company under (ne authornty
of a Mining License, the principle economic value of which is its Gold content. or
any other product produced from other minerals.

“Production” means the commercial exploitation of Minerals found in the Exploration Area
and authorized to be exploited under a Mining License 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.

“Pmduction Area” means any of the areas in the Exploration Area designated by the
Company as a “Proposed Production Area” pursuant to Section 5.1 for which the
Govemnment has granted a Mining License to the Company pursuant to Section 5.3.

. “®eduction Operating Period” means the period of time during which the Mining Plant is
being operated, maintained and repaired and the Mining, processing, stockpiling.
transportation, export and sale of Minerats is occurring,

“S—duction Period Proj=ct Linkages Plan™ has the meaning given in 11.4b.

=5 und Changes in Circumstances” mears suck changes, since the Effective Date or the
date of the most recent review of this Agreement, pursuant to Section 32.1. in the
=conomic conditions of the mineral and mining industry woridwide or in Liberia.
or such changes in the economic. political or social circumstances existing in
Liberia specificallv or elsewhere in the world at large as to result in such a material
and fundamental alteration of the conditions, assumptions and bases mutually relied
upon by the Panies at such base period that the overall balance of equities and
benefits reasonably anticipated by them will no longer as a practical matter be
achievable.

#:124 Person” means a Person that has bzen (i) identified as such in regulations issued
der the authority of the Minisuy of Finance and the Ministry of Justice, {ii) has
been identified 2s being subject to sanctions by any member organization that
Government is a member of, or with which Government as entered into treaties or
sther agreements with, provided such Person hes becn provided duc process under
%2 law, or (iii) has been identified by regulations by Govemment as a Person that
wuld pose a serious risk to the nauonal security, public healih and satetv, or the
=conomic or political stability of Government. A “Prohibited Person” also includes
s Person that issues bearer shares or other instrumients 10 evidence ownership of
such Person that does not permit the identification of the owners of such shares or
ather instruments.
i

I ist” has the meaning given in Section 27 2a.
o D




“Proposed Production Area” means an area or area designated as such by the Company
pursuant to and in accordance with the requirements of Section 5.1a.

“Proven Mineral Reserve” has the meaning given in and is to be determined as prescribed
in the Selected CRIRSCO Code.

“Qualified Person” shall have the meaning given in the selected CRIRSCO Code, howevei
if the Selected CRIRSCO Code fails 1o define the term “Qualified Person ™, the term
“Qualified Person” shall have the meaning given to the term “Competent Person™
in the Selected CRIRSCO Code.

“RAP” has the meaning specified in Section 5.6a

“Regulations” means the regulations goveming exploration under a mineral exploration
license of the Republic of Libenia, which came into force in 2010.

“Restricted Pavment” has the meaning given in Section 21 .4e.

“Revenue Code” means the Revenue Code of Liberia 2000, as amended by the
Consolidated Tax Amendments Act of 2010, and as may be further amended from
time to time, supplemented or modified, or any successor revenue code of Libena,

“Road™ has the meaning given in Section 6.4<.

“Rovaltv” means such paymerts made to the Government on all the Company’s Minera
Product sales and transfers. in accordance with Section 15.1 of this Agreement.

“Rovaltv Rate™ has the meaning given in Section 15.1.
“SAP" has the meaning given in Section 3.3a.

“Selected CRIRSCO Code™ means a Committec for Mineral Reserves Intemational
Reporting Standards (CRIRSCQO) recognized mineral evaluation code such as
JORC or SAMREC agreed upon by the Pariies. as from time to time in effect
Initially, the Selected CRIRSCO Code is NI 43-101, as from time to time in effect.
If the Selected CRIRSCO Code is no longer in effect or no longer defines a term
defined herein by reference o it, the Parties will agree on a CRIRSCO-compliant
renlacement code or if nome exist a functionally and substantively similar
replacement code.

=Studv™ has the meaning given in Section 6.35.

“Subordinated Debt™ has the meaning given in Section 21 .4c.

“Subsidiarv” a company is a ‘subsidiary” of another company, its ‘holding company”, if
that other companv: (a) holds a majority of the voting rights in it. or (b}is a member
of it and has the right to appoint or remove & majority of its board of directors, or
{c) is a2 member of it and controls alone. pursuant to an agreement with othe:
members. a majority of the voting rights in it; or (d) if it is a subsidiary of a company
that is itself a subsidiary of that other companv.

“Taxes and Duties” means anv and all direct and indirect income, profit, excess profit,

additional profit, gains, capital gains, corporation, dividend, interest, financing, net
worth. sales. transaction, pavroll. import. export, customs, consul. inspection, value




added. consumption, supply. use, turnover, severance, stumpage, cash flow. rental,
land rental, surface rental, property, stamp, withholding and other taxes, duties,
fees. levies, excises, rates, charges, imposts. surcharges, royalties and other
Govermnment 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.

“Temm™ means the term of this Agreement set forth in Secuon 3, as it may from time to
time be extended in accordance with the provisions of this Agreement.

“Termination Notice™ has the meaning given in Section 26.5a.

“Transfer” means and includes a sale, assignment, pledge or other transfer of property. by
operation of law or otherwise.

“Transfer Pricing Studv™ has the meaning given in Section 21.8.

“Work™ means all activities undertaken by or on behalf of the Company under this
Agresment, including continuing Exploration under its Exploration Licenses, if
anv, the design and constructior of the all Mines, Mining Plant and Infrastructure
and the acquisition of related equipment, the operation of all Mines, Mining Plant.
Infrastructure and related equipmient, the shutdown and demobilization of all Mines,
Mining Plant and Infrastructure, all environmental protection, restoration and
remediation activities required bv this Agreement or by the EPA. and any other
activities required to be undertaken by the Company pursuant to this Agreement or
applicable Law.

Thes Acreement shall be read with such changes in gender cr number as the context shall
==osr= Headings to the clauses and sections of this Agreement are inserted for
socvenience only and shall not affect its construction. All references to Law or 1o any
sp=xfic iaws or regulations of Liberia skali mean such laws and/or regulations as are at the
2m= in effect. References to “Sections,” “Annexes.” “Schedules”™ and “Exhibits™ without
= azimibution are references to Sectons, Annexes, Schedules and Exhibits forming part
fus Agreement.
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L nisss otherwise stated, a reference to “hereof.” “hereunder.” “herein,” or words of similar
seaning, means this Agreement. The words “and” and “ot” will include the conjunctive
ad disjunctive, as the context may require or permit. The word “include” (and any
amation of that word), without other qualification. means “including but not limited t0.”
Mo reference in this Agreement to any Law that contemplates that such Law may be
smended. modified. or supplemented from time to tme shall be construed so as to derogate
o the rights of the Company under Section 14.2.

SECTION 2 EFFECTIVE DATE

= ! This Agreement. after having first been signed by the authorized representatives of
the Parties as provided on the signature pages of this Agreement, shail become
eifective and be binding on them on the date of the last to occur of the following
events: (i) attestation by the Minister of Justice ¢f the Republic of Liberia, {11)
ratification by the National Legislature of the Republic of Liberia (the
“Legislature™, (iii) approval into law by the President of the Republic of Liberia,
and (iv) publication in handbills (the “Effective Date™).

b 9’
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ON 3 TERM OF THE AGREEMENT

Tem of this Agreement commences on the Effective Date. The Term of this
m==ment is twenty-five (25) years, subject to earlier termination as provided in this
=ment. and may be extended for a duration to be agreed upon by the Parties based
== commercial value of the remaining Mineral Resources. Any extension to the term
® &= Mining License under Section 5 9 may be granted in line with the extension of this

T iy d

-~

ON 4 EXPLORATION RIGHTS
Effect of Agreement on Exploration Rights.

z Not later than ten (10) Business Days following the Effective Date, the
Government shall issue Exploration License(s) to the Company covering the
Exploration Area. The Exploration License to be issued shall be subject to
the terms of the Exploration License, this Agreement, and the Exploration
Regulations.

o

As of the Effective Date, the Government confirms that the Companv shall
have good and valid rights to the Exploration Area. Upon the issuance of
the Exploration Licence(s). the Company may commence Exploration
within the Exploration Area in accordance with this Agreement and the
Exploration Regulations for a period of three /3) vears (the “Initial
Exploration Period™).

The Company shall conduct Exploration in compliance with the Exploration
Regulations, including Sections 7 and 9.3 thereol. and this Agreement.
Unless expressly otherwise provided in this Agreement, if there is a conflict
between the terms of the Exploration Regulatons and the terms of this
Agreement, the ferms of this Agreement shail be foliowed. Exploration may
continue within a Proposed Production Arsa for the duration of this
Agreement in accordance with the Exploration Regulations however under
the fec structurc of this Agreement.

(4]

Within five (5) years [rom the Effective Date, the Company shali designate
2 Proposed Production Area. . In each vear following the expiration of the
initial Exploration Period, whilst the Company retains any Exploration Area
of more than fifty percent {50%) of the criginal Exploration Area. the
Company may carry on Exploration in the Exploration Area and shall
declare a Proposed Production Area and/or relinquish a contiguous area, of
a combined area of not less than ten percent {10%) of the Exploration Area
as of the Effective Date. For the avoidance of doubt, the Exploration Area
on the Effective Date shall be approximately 349.23 square kilometers,
which means that the Companv shall relinquish a contiguous area and/or
declare 2 Proposed Production Area of not less than a combined 34.92
square kilometers each year foliowing the expiration of the Inital
Exploration Period until there is no Exploration Area remaining to be
relinquished or declared as a Proposed Production Area

(8]
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Areas relinquished in accordance with Section 4.1d must be accompanied
by areport from the Company indicating the exploration completed and the
valid. technical reason for relinquishment of that portion of the Exploration
Area. A valid, technical reason must be in relation to information and data
obtained from Work compleied in said area. Any proposed relinquishment
must be of an area explored by the Company. The Minister shall approve
the areas proposed to be relingquished if the Company submits a report
meeting the requirements of this Section 4.1e. If the Company fails to
submit a report as required by this Section 4. 1e, the Ministry shall have the
right to designate from the remaining Exploration Area an area for
relinquishment of up to twentv percent (20%) of the Exploration Area
existing as of the Effective Date.

The Company shall not conduct anv Expioration without obtaining the
consent, approval. license or permit from the EPA unless such filing or
application has duly occurred and anv such consent. approval. license or
permit has been duly obtained. A copy of each such consent. approval,
license or permit obtained by the Company from the EPA shall be promptly
filed with the Minister.

If while carrving out Exploration the Companyv discovers a mineral or
mineral deposit other than Gold, the Company shall immediatelv report such
discovery lo the Mimistrv. Upon application. the Company shall have the
priority right to obtan a license for the exploration for or development of
such non-Gold mineral or mineral deposit.

In connection with Exploration. the Company mav. with the consent of the
Minister (which consent shall not be unreasonably withheid;s, purchase
sample quantities for analvsis, minerals recovered from e Exploraton
Arsa by other Persons and shall have the right to seli such minerals when
no longer required for analvsis. Upon anv such sale bv the Companv, the
Cempany shall pav a rovalty on the vaiuz of such sampies soid as provided
in Section 15, less any rovalty or like payment paid ¢ the Government by
the vendaor in connection with the sale of the samples ia the Company

Thz Company shall have the further right to conduct pilot mining operations

'm the Exploration Area. The provisions of Sections 14 and 15 shali apply,

as appropriate, to the pilof mining operations and anv income derived

tagreirom.

By this Agreement, and subject to the paviment of such fees as may be
requited bv Law, the Company is hereby granted the night but not the
obligation to acquire a deaiership license to purchase minerals within the
Exploration Area and other areas adjacent to that area girectly from third
partv miners for export. sale or other lawful purposes. The dealership
license may also entitte the Company to purchase minerals outside the
Exploration Area and areas adjacent to those areas pursuant o Law.

Upon approval of the Minister, which approval may not be unreasonably
withheld, the Companyv may add to the Exploration Area as additional areas
{(the “Additional Areas™) any unencumbered land requested by the Company




that has a geological relationship to the adjoining Proposed Production
Areas or Production Areas or into which extend geological trends. from the
Exploration Area These Additional Areas shall not exceed twenty per cent
(20%) of the Exploration Area at the Effective Date and the provisions of
this Section 4.1 shall apply to anv Additional! Area. On and from the date of
such request bv the Company pursuant to this Section 4.1k, the Additional
Area shall bacome part of the Exploration Arsa and the obligations of the
Company under Section 15 .4 shall be increased pro rata {emporis.

42 Termination of Exploration Rights and Lapse of Exploration Area.

Except as provided in Sections 4.1a, 4.1b, 4.1c. 4.1d and 5.1d with respect to Exploration
conducted in a Proposed Production Area timely designated in compliance with the
raquirements of Sections 512 2nd 5.1b. upon the relinquishment of anv Exploration Area
wnder Section 4.1d or 4.1¢. the Company shall have no further rights under this Agreement
or any prior agreement with or license or permit from the Government with respect to such
portion of the relinquished Exploration Area.

SECTION 5 MINING LICENSES

51 Designation of Proposed Production Areas and Application for a Mining
License.

a If the Company identifies potentially exploitable Mineral deposits in the
Exploration Area that constitute Indicated and/or Inferred Minera!
Resources. it may designate by notice to the Mmister that all or one or more
portions of the Exploranon Area are proposed production areas (each.
“Proposed Production Area™). The Company mav give more than one
notice under this Section 5.1a, provided that, except as permitted pursiant
10 Scctions 2.1j and 5.2, no such notice may be given with respect to any
portion of the Expinrauon Area that has at that point in time been
relinguished i accordance with section 4.1d. Each such notice must set
forth

;

1} the proposad boundarics of each Proposed Production Area covered
bv such notice,

i) the nature. location and estimated quality of the Minerza! ceposius)
constituiing the Indicated and/or Inferred Mineral Resource in such

Proposed Production Area and

iiiy  the form in which the Mineral Product(s) are expected 1o be
warketed by the Company.

respect to a Pro Dosed Production Arsa must be

Each notice with r
accompanied bv {x) the re pc Q ified Person setting forth L:‘s or her
conclusion that the deposit(s) constitute Indicated and/or Inferred Minera

Resources, and the basis for such L,on-:lusmn in the form required by the
Selected CRIRSCO Code for the public reporting of Mineral Resources. and
setting forth the scope of any Indicated and/or Inferred Mineral Rescurces
located witun the Proposed Preduction Area, (v} an application for a Class




A Mining License, or an amendment to an application for a Class A Mining
License or an amendment to a Mining License, as the case may be, to permit
the Mining of such deposits in the form required by the Mining Law and
such Regulations as are then in effect and (z) evidence of payment of the
Class A Mining license application processing fee set out by the Ministry.
Each Proposed Production Area (i) shall consist of suck part of the
Expioration Area as in the light of International Standards is reasonable.
taking into account the extent and nature of the Indicated Mineral Resources
or Inferred Minera! Resources, for the mining and recovery of such Mineral
Resources, and (i1) shall form a compact block as much as possible, with the
borders aligned to the true north-south and east-west. The Company may.
subject to compliance with all requirements under Section 5, at any time
during the Term expand any Proposed Production Area 1o include additional
areas of the Expioration Area that are contiguous to the original area
designated as a Proposed Production Area when it is reasonabiv necessary
for either a valid geological extension or operational requirement. A
Proposed Production Area may not include Land the use of which for
Mining operations would violate Section 10.1 of the Mining Law. A
Proposed Production Area mav include surface areas other than the surface
above the Indicated and Inferred Mineral Resources. Any additional Land
reasonably required by the Feasibility Report for the extraction from the
earth of such resources shall be subject to the approval of the Feasibility
Report. If other Land is required by the Feasibility Report to facilitate the
processing of extracied Mineral, the disposition of wasie materials or other
activities not consttuting actual extraction, the Company mav acquire tha
Land as provided in Section 7.3.

The Company shall submit to the Government within 60 days following the
notice given under Section 3. la detailed maps {or each Proposed Production
Area covered by such notice, based on actual survevs that. with respect to a
Proposed Production Area, set forth the boundaries and coordinaies of the
area containing the deposits from which Minerals are expected to be minad.
The maps shail be of such scale and contain such detall. including
geographical and iopographical information, as may reasonably be
necessary to identifv accurately the boundaries of the Indicated and Inferred
Mineral Resources within such Proposed Production Area

If the Company wishes to carrv out additional Exploration within a
Proposed Production Area it may do so for the Mineral covered by this
Agreement (or otherwise pursuant to Section 4.1g) provided that the work
1s carried out in accordance with the Exploration Regulations. No budget
or annual expenditure requirements apply t© such work. but all other
provisions of the Exploration Regulations as to the manner of carrving out
such work and as to reporting the results of such work remain applicable.

Unless the Companv has complied with Sections 52a and 3.2b
(implementing the “Marginal Deposit™ provisions of Section 5.3(1) of the
Mining Law), the Companv must within 24 months of the date of
designation of an area as a Proposed Production Area:
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1) file with the Minister a plan for the design, production and operation
of efficient and economic Mining, processing, transport, stockpiling,
loading, shipping and marketing of Mineral Products from such
Proposed Production Area prepared by an internationally recognized
mine engineering consulting firm not affiliated with the Company or
any of its principal direct or indirect shareholders (the “Feasibility
Corsultant™ complving with Secticnrs 5.4 through 5.6 {(such plan
together with any and all amendments thereic. the “Feasibility

Report™), and

1) a certificate of the chief executive officer of the Company dated the
date of submission to the effect that (x) the Company has complied
through the date of such certificate with its obligations under this
Agreement (except as to such defaults in the performance by the
Companv of anv of such obligations that have been cured to the
reasonable satisfaction of, or waived by, the Minister), and (v) the
Companv 1s prepared to develop the Mine, Mining Plant and
Infrastructure in the manner set forth in the Feasibility Report (other
than as may reasonably be required to respond to facis and
circumstances not known to the Company at the time the Feasibility

eport was filed).

Except as otherwise provided in Section 3.11, the Companyv’s rights in anv
Proposed Production Area timelv designated under and in compliance with
the requirements of Secnon I 12 and 5.1b expire if the Company does not
timely file the maps required bv Section 3.1c or does no! ttmely file the
Feasibilitv Report and related materials as provided in this Section 5. 1e and
in Section 5.1f.

The Feasibility Report required by Section 5.1¢ must bc accompanied by
evidence of the payment by the Company of the Feasibilitv Repon
processing fee. if applicable.

If the Company proposes to produce Mineral Products, from additional

eposits other than the primary project, from two or more separate sites in
the area covered under this Agreement using similar extraction techniques
and shared processing or beneficiation facilities, a single Feasibilitv Report
shall bz required anc a single Mining License shall be issued covering all
such sites. subject to the written approval of the Mmister of Finance and
Development Planning. not to be unreasonably withheld or delayed. for the
treatment of such operations and facilities as a single “mining project™. If
the Company propeses to use materially different extraction techniques or
substantiallv independent processing facilities for separate mirung sites,
separate Mining Licenses and Feasibility Reports shall be required for each
site.

If multple Mining Licenses are required by Section 5.1g, the Ministry will
notify the Ministry of Finance of the applications of the Company. and the
Minister of Finance and Development Planning is entitled to impose such
conditions upon such Mining Licenses as the Minister of Finance and
Development Planning reasonably deems necessary to comply with
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Revenue Code requirements of separating the costs and expenses of separate
“mining projects”. The Minister of Finance and Development Planning
reserves the right to require that a separate company be formed to hold each
Mining License and related assets if it determines that to be the most
eppropriate means of separating the costs and expenses of separate “mining
projects”. The Companv mayv request that the Minister of Finance and
Development Planning permit that 2 separate company be formed 1o hold
each muning license.

The Company mav extend, only once fora period of twelve (12) months the
time for filing the Feasibility Report and the related materials required by
Sections 5.1 and 5.1 by pavment, at least 30 days prior to the expiration
of the time period otherwise applicable, of the extension for filing
Feasibility Study fee as applicable, provided that the Company may not
utilize for any Production Area both the postponement provided for in this
Section 5.1i and the postponement provided for in Section 5.2.

I, as contemplated by Section 5.1, the Company has tumely designated more
than one Proposed Production Area within the Exploration Area. but
believes that development of one or more of such areas should be postponed
as provided in Section 5.2 it may file a Feasibility Report with respect tc
the areas initially to be developed and postpone the filing of a Feasibility
Report for the other areas by complving as to those areas with the provisions
of Section 5.2. In any such case, if the Company elects to develop one or
more of the postponed areas, it must timely file a new Feasibility Report
encompassing Iits entire operation and otherwise complying with the
requirements of this Agreement goveming the filing and approval of
Feasibility Reports. This requirement is to ensure that the financial and
technical capacity of the Company and the environmental. social and other
tmpacts of the proposed enlarged operation are considered in their entirety
and not on a pieccemeal basis. The naw Feasibility Report shall reflect the
actual state of facts as of its daie with respect to the development
contemplated by the original Feasibility Report, and mav not merely
incorporate the relevant provisions of the initial Feasibility Report. If the
new Feasibility Report is filed before the original Feasibility Report is
approved, it shall be deemed to replace the original Feasibilitv Report,

Postponement of Feasibility Report.

a

If the Company believes that the Marginal Deposit provisions of Section
5.3(1) of the Mining Law are applicable to the Mineral Resources contained
in a Proposed Production Area. and has not theretofore obtained an
exiension under Section 5.1i, it mav. concurrently with the designation of
such Proposed Production Area under Section 5.1a, apply io the Minister in
accordance with Section 5.3(1} of the Mining Law for a one-time
postponement of the obligation to daliver a Feasibility Report. and related
materials under Sections 5.1e and 3.1 for up to two vears. The application
shall be accompanied by

i) a certificate of an independent Qualified Person to the effect that in
his or her reasonable judgmert sufficient information is available
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about the Mineral Resource involved to conclude that it is not
exploitable under current technical and economic conditions, and the
production from such deposit cannot reasonably be expected to be
sold on commercially viable terms for a period of at least two vears
(plus & reasonable period for Mine and Mining Plant construction)
from the date on which the Feasibilitv Report is otherwise required
to be filed under Section 5.1e, and

11) a certificate of the chief executive officer of the Company to the
effect that the Company has given the Qualified Person referred to
in clause (1) of this Section 5.2 all information available to the
Company relating to a determination as to the scope and other
characteristics of the Mineral Resources included in the such
Proposed Production Are

The Minister shall approve the application unless the Company is at the time
in default in the performance of its obligations under this Agreement. Any
such delav period, if approved. will operate to extend the due date of the
Feasibility Report to be filed under Section 5.1 for a pericd of two vears
from the date originally due under Section 5.1e or such lesser period of time
as 1s requested by the Company.

In order to retain its rights in a Proposed Production Area following an
approval by the Minister of a delav period. the Company:

1) must pay (in addivion o the surface rent pavable under Section 15.4
with respect to such Proposed Producuion Arca) an annual
Pioduction Area postponement fee for each vear of the delav. as set
out in the Fee Schedule. and

ii} must file the I'easibilitv Report, and related materials required by
Sections 5.1e and 5.1f applicable o such Proposed Production Area
prior 1o the end of the delav period.

Subject to Section 3.22, all nghts of the Companv to such Proposed
Production Area automaticaily terminate if a payment due under Section
5.2c.1) is not timely made. or if a Feasibility Report, and related materials
complying with Sections 5.1e and 5.1f and applicable to such Proposed
Production Area are not timely filed under Section 5.2¢.1i).

In the case of a default of payment obligations under Section 5.2d, the
Minister wiil notify the Company and the Company will have a period of
sixtv (60} davs to cure the default In the case of anv other default in the
performance of its obligations under Secton 5.2d, the Minister will rotify
the Company and the Company will have a penod of one hundred twenty
(120) davs to cure the default. All rights 1o the Proposed Production Area
under this Section 5.2 will automatically terminate upon failure to cure any
such default within the ime period specified herein or such longer period as
may be allowed bv the Minister in a writien notice,
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Mining License.

The Minister will grant the Company a Class A Mining License for the Mining of
the Mineral from each Proposed Production Area subject to the satisfaction of the
following requirements:

a The Company timely compiied with the requirements of Sections 5.12
through 5.7c.
b. The Companyv has complied with its material obligations under this

Agreement and under the Mining Law and Exploration Regulations except
as to such defaults in the perfformance by the Company of any of such
materia! obligations as have been cured to the reasonable satisfaction of, or
waived bv. the Government in writing.

The Company has timely submitted a Feasibility Report, in accordance with
Sections 5.1¢ and 5.1f that complies with the requirements of Sections 5.4
through 5.6, and the Feasibility Report has been approved by the Minister
pursuant to Section 5.8.

o

d The Company has granted the Govemment any equitv interest in the
Company as required by this Agreement and has entered into the
Shareholders Agreement with the Government in accordance with Section
21.7.

e The Company has furnished the Guarantee required by S=ction 21.6.

Fo- the avoidance of doubt, if the Company was entitled to one Mining License for
=ultiple Proposed Production Areas in accordance with Sections 3.1g and 5.1h, and
%0 clected to postpone in accordance with Section 5.2 the submission of 2 Feasibility
Renort. for one or more but less than ail of such Proposed Produciion Areas as
contemplated by Section 515, on approval of the amended Feasibility Report as
soatemplaied by Section 5.1j, the Minister shall amend the Mining License issued in
comnsction with the original Feasibility Report (if previously issued) if the foregoing
clauses (b) through () have been complied with as applicable to the expanded project
soctemplated by the amended Feasibility Report, provided however, that no Mining
1 ic=ns2 will be amended if Production under that Mining License has begun and if the
mendment would extend the Term of the Agreement.

Aov Mining License issued pursuant to this Agreement shall reciie that it is issued
samect to the terms and conditions contained in such Mining License and this
Se-eement, and that it is not assignable or transferable in any way other than as
permitied by the terms of this Agreement.

Feasibility Report.
2 The Feasibility Report for a Proposed Production: Area shall comply with

applicable Law and International Standards, shall inciude the basic technical
and financial components described in this Section 5.4a2 and shall also
include the additional components set forth in Sections 5.4b through 5.4e:




i)

i)

)

a description of the Mineral to be Mined, the Mining and processing
methods proposed to be used, and the quality of the Mineral
Product(s) to be marketed;

a statement of the expected recovery rate for the Mineral to be Mined
over the term of the Mining License and for the output of the
expected Mineral Product(s);

a report of a Qualified Person setting forth his or her conclusion as
to the amount of Gold constituting the Proven Minerai Reserves and
Probable Mineral Reserves in the Proposed Production Area, and the
basis for such conclusion. in the form required by the Selected
CRIRSCO-compliant code for the public reporting of mineral
resources;

a Development Plan setting forth the basic design and operating
specifications for each proposed Mine and related Mining Plant,
Infrastructure and equipment (the “Development Plan™), which
shall. among other things,

1) implement the requirements of Section 6.2;

2) include maps at the scale required by the Ministry setting
forth the proposed location of each proposed Mine and
related Mining Plant and Infrastructure, and any other
activities or improvements described in Section 6.7(e) or
11.6 of the Mining Law and, in the case of each activity
referred to in Section 6.7(g) or Section 11.6(¢), (e} or (f) of
the Mining Law, sctting forth the capacity zxpected to be
available for public utilization, provided that activities
described in Section 11.6(a) or 11.6(b) of the Mining Law
must be limited to those reasonably necessary for the
implementation of the Development Plan:

3) include a capital development plan (in reasonzble detail);

4 include the capacitv demonstration measures required by
clause (viii) of this Section 5.4a; and

5) include a proposed construction (or acquisition). completion

and commencement of operations schedule for each
proposed Mine and all related Mining Plant, Infrastructure
and equipment proposed in the Development Plan:

a plan for Operations (an “Operations Plan™) that sets forth the
Company’s plan for operating each proposed Mine and related
Mining Plant, Infrastructure and equipment, including a manpower
development plan setting forth expected human resource and
staffing requirements and implements the requirements of Section

6.2f; i
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vi) a plan for marketing and selling the Mineral Products (including
projected principal customers and projected means of transporting
Product(s) to such customers) for the Mining Term;

vii)  a financing plan, setting forth the manner in which the Company
proposes to fund the Development Plan; and

viil) & program for capacity verification and testing to demonstrate that
the principal components of each propesed Mine and related Mining
Plant. Infrastructure and equipment have substantially the operating
capacities set forth in the Development Plan, which shall at a
minimum include demonstrations that the completed facilities have
the capacity:

1) to produce marketable Mineral of the quality specified in the
approved Feasibility Report, in an amount equal to at least
85% of Mine design capacity from each proposed Mine as
specified in the Feasibility Report over a 30-day period: and

2) to move an amount of Mineral equal 10 30 days’ production
at 85% of Mine design capacity from all proposed Mines to
the point of sale within a 30 day pertod.

it being understood that satisfaction of the foregoing tests does not excuse
anv failure of the Company to carry out Development in accordance with
the Devalopment Plan.

The Feasibility Report shall include copies of the approved ESIA. EMP.
SAP. and copies of the ESIA Permit granted by the EPA.

The Feasibility Report shall include a mineral value added study that {1

assesses possible further value addition within Liberia to Minerals Mined
bv the Company, and (ii) identifies the critical conditions for rzalization of
such downstream mvestments.

The Feasibility Report shall include a skills and technology development

plan that contains an annual projection of the Company’s commitments 10

the development of local human resources and planned expenditure on
research and development within Liberia and the region indicating how the
Company proposes to discharge its obligations under Seciion 11, including
detailed plans and programs for the recruitment and training of citizens of

iberia. mcluding timetables and schedules, in connection with the
construction and operation of the proposed Mines. Mining Piant and
Infrastructure.

The Feasibilitv Report shall inciude an opinion of the Feasibilitv Consuitant

or the relevant independent expert with internationally recognized

qualifications responsible for the completion of each section of the
easibility Report, substantially to the effect that:

1) the Company has the design, procurement and construction
management capacilv necessary 1o impiemeni the proposed
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1v)

vi)

vii)

Development Plan, or has identified contractors with which it will
contract for the design, procurement and production of each
proposed Mine and related Mining Plant, Infrastructure and
equipment that have the capacity to carry out such activities;

the Company has the management capacity 1o operate each proposed
Mine and related Mining Plant Infrastructure and squipment in
accordance with the proposed Operations Plan;

each proposed Mine and related Mining Plant. as designed, will if
constructed in accordance with the designs and maintained in
accordance with good maintenance practices, support the planned
operating levels of such Mine for the period of time planned to mine
Mineral:

the geotechnical survey work done in connection with locating all
proposed Mining Plant and Infrastructure is sufficient to support the
conclusion that the sites of such proposed Mining Plant and
Infrastructure are suitable for the construction and op=ration of those
facilities;

the ESIA done in connection with the proposed siting of, and the
subsequent operations of, each proposed Mine and related Mining
Plant. Infrastructure and equipment was conducted in a matter
consistenit with the World Bank/IFC “Environmental Health and
Safety Standards for Mining”, applicable Law, and otherwise
complies with the requirements of Section 5.5;

the design of each proposed Mine and related Mining Plant
Infrastructure and equipment is in accordance with coniemporan
best practice for the design of mines and related facilities of similar
size and type and is approprate for the climate and geography of
Liberia (i) 10 accommodate in an environmentaily sound manner in
accordance with International Standards and applicable Law alj
Mining Piant and Infrastructure expected to be necessarv for the
Mining and all proposed processing of Minerals in accordance with
the proposed Development Plan. (i) reasonablv to insulate
surrounding areas in accordance with International Standards from
possible adverse impacts of Operations, and (1ii} to provide for all
activities proposed to be undertaken as part of ifs ongomg
Environmental Management Plan:

the compietion verification procedures set forth in Section 5 4a.viin)
and the capacity demonstration procedures set forth in the proposed
Development Plan are sufficient reasonably to demonstrate that each
proposed Mine and ail related Mining Plant and Infrastructure have
been completed in accordance with the proposed Development Plan
and can reasonably be expected to have the operating capacity
specified in the proposed Development Plan;

By
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viii)  the EMP, if implemented as proposed, will limit the likely amount
of environmental damage to limits established in the World
Bank/IFC “Environmental Health and Safety Guidelines for
Mining”, the Company’s mine closing plan meets the standards
established bv World Bank/IFC “Environmental Health and Safety
Guidelines for Mining”, the “UN Intermnational Guidelines on
Mercury Management in Artisanal and Smail-Scale Gold Mining™ if
artisanal or simall-scale mining is to continue on the final concession
area. and other Intemational Standards and the estimated cost for
such plan (valued in current Dollars) is reasonable. and such plan
otherwise complies with the requirements of Section 3.5; and

1X) the mineral value added study referred to in Section 5.4c fairly
assesses the costs of possible adding further value in Liberia to the
output of each proposed Mine and identifies and reasonably
quantifies the critical conditions for the realization of such
downstream investments. :

Anv amendment to a Feasibility Report must result in such Feasibility
Report. as so amended, complying with the requirements of Section 5.4.

The Environmental and Social Impact Assessment Report and the
Environmental Management Plan.

a

"

The Company must submit to EPA for approval an Environmental and
Social impact Assessment ("ESIA™), an Environmental Management Plan
(“EMP”™). and Social Action Plan (“SAP”)satisfying the procedures and
requirements set out in the EPML, EIA Procedural Guidelines, and
Intemational  Standards. considering. inter alia the individuals.
communities and towns that will be affected by Mining and construction

activities, and complving with Section 5.6. The Company shall use the
services of Libenian anthropoiogical, histonical, and similar consultants ana
experts in creating the ESIA and SAP.

The environmental component of the ESIA must at a minimum identify pre-
existing environmenta: conditions and set forth detailed plans for the

“mitigation of environmental harm attributable to and the rsstoration or

remeadiation of the environment to the extent affected bv the implementation
of Mining Exploration and Production, as the case may be.

The social 1mpact component of the ESIA must set forth the potental
adverse impact of the construction and operation of each proposed Mine,
and the related Mining Plant and Infrastructure on the individuals and
communities resident in and around (1) each Proposed Production Area and
anv Mining Plant or Infrastructure not located within aPropo:,vd P*oductnon
Area, or (ii) areas afiected bv the proposed processing or transport ©
Mineral Product whether using Company-provided Infrastructure or
equipment or facilities or equipment provided bv the Government or third
parties.

The EMP shall at minimum set forth detailed plans consistent with the ESIA
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for the mitigation of environmental harm attributable to and the restoration
or remediation of the environment to the extent affected by Exploration and
subsequent Operations. The EMP must include a closure management plan
and a closure management budget designed to ensure that upon closure (1)
each proposed Mining Plant and Infrastructure shall not present any health
or safety issues and (ii) each Proposed Production Area and the
suroundings of any Mining Plant or Infrastruciure not locaied in such
Proposed Production Area shall be restored, reforested, or remediated, as
the case mav be. The closure management pian must include a list and
assessment of risk and anv 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 other stakeholders
in closure management and monitoring. The closure management budget
shall provide a realistic initial estimate of the expected closure cost, broken
down by principle activities.

The EMP must aiso set forth the means by which the Company proposes io
ensure the availability of funds fo finance its environmental restoration and
remediation obligations so that the cost of closure will be bome by the
Company and not the public or the Government

Social Action Plan.

a

Pubiic

fa

The SAP must set forth reasonable procadures, in light of the costs involved.
for the mitigation of any adverse impact upon. as well as making provision
for the contiruing economic and social viability of centers of population that
have formed and which mayv form as a result of Operations during the term
of this Agreement. The SAP must include a Resettlement Action Plan
(“RAP”) component if communes located in or adjacent to each Proposed
Production Area or to Mining Plant or Infrastructure not located m the
Proposed Production Aree should under International Standards be resettled
for health or safetv reasons or due to the taking of subsistence agricultural
land. The RAP must provide for (but not be limited to) suitable area(s) of
resettlement with key emphasis on shelter and livelihcod continuity. full
compensation and obtaining informed consent.

Hearings and Public Consultatioens.

Public hearings and public consuitaiions in support of the ESIA, EMP, SAP.
and applicable RAP shall be in accordance with the EPML, EIA Procedural
Guidelines, and Intemational Siandards. The hearings and consultations
shall be publicized and conducted in accordance with generally applicable
regulations. The Company must have held public hearings on the ESIA,
EMP. and the SAP at least in Monrovia and in the County seats of each
County in which Operations are planned. and must include as part of the
Feasibility Report a statement of the means taken to publicize the hearings,
an indication of the numbers of persons who attended such hearings and
their affiliates, a summary of the issues raised at such hearings. and a
discussion of the actions taken by the Companv in response to such hearings.
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It is understood that the Ministry and the Company will work together
throughout the feasibility process to ensure that the Ministry has the relevant
technical data 2nd understanding in advance of the submission of the
Feasibility Report to ensure that the approval thereof is carried out in the
shortest possible timeframe.

Following anv such disapproval and the resubmussion by the Company of
an amended, modified or supplemented application for a Class A Mining
License or Feasibility Report, the Minister shall be deemed to have
approved the Feasibility Report unless within 6G days of such amendment,
modification or supplement the Minister has notified the Company in
writing of the reasons for disapproval. For the avoidance of doubt, the initial
response period for a Feasibility Report filed as contemplated by Section
5.1j 1s ninety (90) days.

If. after any disapproval of a Feasibility Report, the Company fails to submit
to the Ministry for approval an amended, modified, or supplemented
Feasibility Report within 90 davs or a reasonable time period, as may be
agreed to in writing by the Parties, all rights of the Company to the Proposed
Production Areas covered bv the disapproved Feasibility Report may be
terminated by the Government upon prior written notice to the Company
and all right, title, and interest in the Proposed Production Areas shall
automaticallv vest in the Government. Should there be any dispute with
regards to a “reasonable time period” then an independent consultant
appointed by and agreeable to both Parties. will deiermine the appropriate
course of action.

If the Company fails to submit the amended. modified. or supplemented
Fzasibility Report within the period decided by the independent consuitant.
all rights of the Company to the Proposed Producton Areas covered by the
disapproved Feasibility Report may be terminated by the Government upon
prior written notice to the Company and all right. title. and interest in the
Proposed Production Areas shall automaticallv vest in the Government save
that the Company shall be given a further seven (7) day cure period from
receipt of the above writien notice from the Government to submit the
amended., modified, or supplemented Feasibility Report prior to such
termination.  If the Company submits the amended, modified, or
supplemented Feasibilitv Report within the seven (7) day cure period. then
such termination wili not occur.

Upon the approval of the Feasibility Report. the Minister must grant the
Company 2 Class A Mining License covering each Proposed Production
Area covered by the aporoved Feasibility Report. In the case of the approval
of a Feasibility Report filed as contemplated by Section 5.1e that proposes
t0 add additional Proposed Production Areas to Production Areas for which
2 Mining License has already been issued. the Minister must amend the
Mining License to include the additional Proposed Production Areas. Each
Production Area so covered by a Mining License is an “approved
Production Area” for the purposes of this Agreement.

(5]
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applicable to the operations carried out under the relinquished
license, and

1i1) the Minister, the Minister of Finance and Development Planning and
the head of the EPA have reasonably determined that (x) the
arrangements made by the Company 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 Companv has
complied with Section 27 in all material respects.

~  Additienal Capital Investment or Mazterial Changes in Operations.

& the Company proposes additional investment relating to changes in Mine operating
“=chnology or procedures. which investment exceeds 15% of the investment amount
srovided for in the initial Feasibilitv Report, it may not make such investment until it
2= delivered and the Minister has approved in the manner provided in Section 5.8 an
apcated Feasibility Report setting forth the Company’s Development Plan and
Ooerations Plan and otherwise compiving with the requirements of Section 5.4 through
- Secuon 5.6, If the Company proposes to make substanitial changes in its inethods of
“Spemations that would materially affect employment or could materially affect the
=maronment or the social structures of the communities in the area affected by such
“hanges. it may not do so until it has updated its ESIA, EMP. and SAP. in conformitv
i the EPML, Environmental Procedure Guidelines, and Intemational Standards.

ON 6 CONSTRUCTION AND OPERATIONS
Non-conformance with Approved Feasibility Report.

& The Company shall conduct its Operations within each Mining License area in
conformity 10 sﬁc approved Feasibility Report. In the event of alieged non-
compiiance by the Company to conduct its Operations within each Mining License
&2a in conformity e the approved Feasibility Report, the Minister shal! provide the
Company with writien notice setting out the terms of such alleged non-compiiance
and the Company shall be afforded a period of ninety (90) days 1o cure the alleged
mon-comphiance from the date of receipt of the written notice from the Minister
setting out the terms of such alleged non-compliance. If the Company considers that
such ninety {90) day period is not sufficient to cure such alleged non- compliance,
e Company shall submit a notice in writing to the Minister recuesting sach longer
period as mayv be uasonable in the circumstancss to cure the alieged non-
comphiance together with supporting documentation from relevant technical experts
and tne grant of such longer period will be subject to the Minister’s consent, such

consent not to be unreasonable withheld or delayed. If at the end of the above cure
period, the Company is continuing to fail to conduct its Operations within each
Mining License area in conformity to the approved Feasibiliiv Report. then such
mon-conforming Miming License shal! be liable to revocation.

% The Company shail commence Mineral Production from each of its Mining License
areas within three vears from the grant of each Mining License. Failure o
commence such Mineral Production. without prior approval by the Minister, of a
==chnical, legal or economic reason, such approval not to be unreasonably withheld,
shall render the Mining License liable to revocation. In the event of zlleged non-
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compliance by the Company under this Section 6.1, the Minister shall provide the
Company written notice setting out the terms of such alleged non-compliance and
the Company shall be afforded a period of ninety days (90) days to cure the alleged
non-compliance or such longer period as may be reasonable under the
circumstances.

Mining Term QOperations.

a.

o

All Mining, processing or treatment of Minerais bv the Company shall be
conducted in accordance with Intemational Standards and applicable Law.
The Companv undertakes to use all reasonable efforis in accordance with
such standards and Law to maintain the production of marketable Miner
Products of the qualitv and in the quantity contemplated by the Feasibility
Repori, and on a vearly basis, shall submit (i) a report io the Minister
evidencing maintenance of production of marketable Mineral Products of
the quality and quantity contemplated by the Feasibility Report and/or, (ii)
to inspection by the Ministry. with this undertaking.

The Companyv mav not undertake any activity referred to in Section 6.7 or
Section 11.6 of the Mining Law except to the extent expresslv covered in
the Company s ESIA and approved in the context of the Company’s EMP
and. then only within a Production Area or an area in which the Company
is otherwise entitled by Law and by agreement with any relevant Landowner
to carry on such acuvities. The preceding sentence does not authorize the
Company to take any action that would violate Section 10.1 of the Mining
Law. The Compan may not transfer to any Persou timber removed {rom
the Land pursuant to Section 6.7(d)(4) or 11.6(2) of the Mining Law without
the consent of the Forest Development Authority, such consent not 0 be
unreasonablv withheld or delaved. The Company shall not deprive anx
Person of a constant and reasonable supply of usable water from or poliute
a previously utilized traditional source without providing an alternative
source of substantially the same qualitv and quantity. nor shall the
Company. without the Mimster's consent. such consent not to be
unreasonablv withheld or delaved. and at least 30 davs prior notice io the
affected cominunity, interfere with anv water nights enjoved by anv user
under any agreement with the Govemment made prior to the date of
execubion of this Agreement. With the exception of rainwater harvested by
the Company. use of water will be subject to charges. if anv, as provided in
applicabie Law

The Companv must cause all Mines, Mining Plant. Infrastructure and
equipment constructed, renovated or acquired by it to be maintained
throughout the Term in a safe and sound condition in accordance with
Intemationai Standards and the requirements of insurers.

The Company shall operate all Mines, Mining Plant, and Infrastructure and
equipment in accordance with the Operations Plan set forth in the approved
Feasthility Report The Companv mav not make material changes in the
Opcrations Plar uniess 11 apphes for and reccived the approval of the
Mimstler to appropnate amendmenis 1o such pians, and to the extent
applicable. the Feasibility Report and the related plans. reports and studies
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provided for in Sections 5.4 through 5.6, which approval may not be
mreasonably withheld or delaved. Any such application shall be
accompanied by the Operations Plan Amendment Processing Fee set out in
the Fee Schedule, as applicable.

In the event of any ioss or damage to the property of the Company. the
Comgpany shall promptly proceed fo restore such property to the extent
necessary 1o begin or resume Operations as contemplated by the Feasibility
Report.

The Company may (subject to in the case of a Material Sub-contractor as
defined below prior approval of the Minister. such approval not to be
unreasonably withheld or delaved). contract the operation of all or any
portion of 2 completed Mine, Mining Plant or Infrastructure to any Person,
who is not a Prohibited Person, organized under the Law who has the
tachnical expertise and financial ability to conduct such operation and who
is not a shareholder of the Company or an Affiliate of a shareholder of the
Company. If the Company contracts any operation in accordance with the
foregoing sentence, the Company is responsible to the Government for the
compliance bv any such third party or third party sub-contracior with all
reguirenients of this Agreement applicable to the operations underiaken by
such contractor or sub-contractor as though such operations were
undertaken by the Companyv. The percentage requirements of Section 11.1a
shall applv to the operations of any such contractor(s). Material operating
contracts must be disclasad in each annual operating report of the Company
under Section 6.6e. For purposes of Sections 6.2f and 25.5, a material sub-
contractor means a contracior, the gross value of whose contract is more
than one million Dollars (the “Material Sub-contractor™).

s Shortfalls.

if the Company is faiiing withowt good cause to produce. and ship Minerai
Products at not less than 75% of the rate indicated in the approved
Feasibility Report, the Minister may give notice in writing to the Company
Within thirty-five (35) davs of the receipt of this notice the Company musi

1) commence work 10 improve its operations to the reasonable
satisfaction of the Government, provided that the Company shall in
no event be obliged to conduct Mining, processing or treatment
activities otherwise than is economically and technically feasible at
the ume, and

i submit to the Government evidence that the steps it is taking will
lead io compliance with Section 6.2a.

Following receipt of the Company s response, the Government may enter
mto further discussions with the Company. If after review, the Government
remains unsatisfied with the Company’s response to such notice, the
Government may commission an independent technical study (the “Studv™)
to determine a fair average recovery and/or shipment rate taking inio
account the nature of the reserves then being mined, the nature of the Mines,




Mining Plant, Infrastructure and other equipment (assuming they are of the
design and quality set forth in the Feasibility Report and have been
prudently maintained and operated), and the economic and technical
feasibility of achieving increased recovery and/or shipment of Mineral
Product(s) by the Company in accordance with the standards set forth in
Section 6.2a. Such Study shall be carried out by an intemationally
rscognized independent mining sagineering consuliant appointed by the
Government from a list of three such consultants named by the Compaiiy on
the request of the Government, none of whom shall be affiliated with the
Company or any of its principle direct or indirect shareholders or the
Government. Each of the Govemment and the Companv may submit
information to the consuliant. The fees and expenses of such consultant
shall be bome by the Company. but unless the consultant concludes the
performance of the Company s Production is at least 10% less than the fair
average recovery rate indicated in the Studv. the Company shall be entitled
to offset the fees and expenses of such consultant against Royalties
subsequently pavable by the Comipany under Section 15.1 of this
Agreement.

If following the completion of the Studv, the consultant concludes the
performance of the Company’s Production is at least 10% less than the fair
average recovery rate indicated in the Study and the Company fails within
a reasonably period. as set out in the Study, to achieve the fair average
recovery rate indicated by such study, the Government may charge the
company the Rovalty that would have been applicable to such Mineral
Products under Section 15.1 - in proportion to the extent that recovery of
such Mineral Products by the Company is less than 90% of the fair average
market price indicated by such Studv. But at no time shall the payment of
such increased Rovalty frez the Company from its obligation to satisfy
Section €.2a.

Concerning Road Renovations.

-
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All roads built by the Compaiy to give access to its Mine sites shall be made
available for public uses on the portion of the roads not within the actual
Mine site to facilitate access between local communities and between local
communities and other regions.

All existing public roads within the Production Area shall be maintained.
and where appropriate rebuilt, by the Company, and to the extent such roads
would be severed by Mine operations, aiternative roads must be provided.
To the extent that existing roads within the Exploration Area are severed or
damaged by the Company’s operations. the Company has the responsibility
to rebuild or repair the damaged section of the road.

The Company shall upgrade th= exisiing road between Gbarma and Weasua
to a two lane laterite road for general public use with capacity for handling
heavy traffic (the “Road™). No later than the Third (3" } anniversary of the
Effective Date the Company will begin preliminary work on the Road,
including a feasibility studv conducted and financed by the Company and
approved by Ministry of Public Works (which shall include route. design
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and construction specifications, completion milestones and such other
provisions reasonably required by the Ministry of Public Works), survey,
and completion of the tender process for construction. The Ministry of
Public Works will set forth the standards for the design and construction of
the Road The Road must be completed no later than the first (1)
anniversary following the date of first Commercial Production.

Concerning Corporate Headquarters.

=
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The Company shall lease land from the legitimate owner(s) in Gbarpolu County
and construct thereon at least a two-storev permanent building: design and
construction specifications to be approved by the Ministry of Public Works.

The location of the land shall be murmually agreed between the Company and the
Government.

The C_o}porate Hieiadquartérs shali be constructed no later than six 6) méunths
after the declaration cf the first Proposed Production Area.

Com pany Reporting Requirements.

The Company shall submit to the Minuster and the Director-General of the National
Bureau of Concessions (and the Minister of Finance and Development Planning, in
the case of Sections 6.6d and 6.6f) the following Production and financial reports.
in addition to the financial statements required bv Section 17:

a
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prior to commencement of mineral producton for commercial sales, a
quarterly report on the progress of censtruction of the Mining Plant and
Infrastructure provided for in the approved Feasibilitv Repori indicating
progress and expeaditures to date. and estimated date of commencement of
mineral production for commercial sales:

a monthly statistical rcport (which shall be delivered for every month,
including months cnding a quarterly or annual reporting period) beginning
with the month in which commencement of the Production Operating Period
occurred, setting forth (i) the amounts of Minerals mined. the amounts of
Minerals processed. ths amounts of Mineral Product(s) shipped, the
amounts of Mineral Product(s} exported, the amounts of Mineral Product(s)
otherwise disposed of and the siocks of mined Minerals and Mineral
Product(s) at the end of the period at the Mines and at other stockpile
locations, (1i) the number and locaton of the workings on which Work was
performed during the preceding month. (i) the number of workmen
empipved 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 progress at the end of the month and of the work contemplated during the
following month;

a quarterly operating report. beginning wrth the calendar guarter in which
the commencement of the Production Operating Period occurred.
concerning the pregress of its operations in the Produciion Areas that are




the subject of the Mining License issued pursuant to this Agreement,
specifying in full:

i) those Mines in which Mineral is considered to have been found.
regardless of whether the deposits are deemed to be commercial or
not (together with all data relative to the estimated volumes of the
reserves, the kind or kinde of such Mineral encountered and the
analvses ihiereof), the number and description of Mines 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 Mines. the work in progress at
the end of the quarier in question, and the work contemplated during
the ensuing quarter; and

1) 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 installations 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;

f

a quarterly financial report beginning with the calendar quarter in which the
commencement of the Preduction Operaling Period occurred. setting forth
the quantity of Mineral Product(s) produced and soid or transferred to a third
party during the quarter and the computation of the Rovaities paid or
remaining to be paid on such shipments or transfers:

e an annual operating report. beginning with the Financial Year in which the
commencement of the Production Operating Penod occurred, which shall
include:

1) the number and description of the Mines 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 Mines abandoned during
the Financial Year in guestion: the Production of each of the Mines,
regardless of whether in Commercial Production or not, with a full
description of the kind and quality and analyses - of Mineral
produced from each Mine, 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;

i) the total volume of ores or other mineral product (including but not
limited to Gold), kind-bv-kind, broken down into vclumes Mined.
volumes transported from the Mines and their corresponding
destination, volumes stockpiled at the Mines or elsewhere in Liberia,
volumes sold or committed for export (whether actually shipped
from Liberia or not), volumes actuallv shipped from Liberia {with
full details as to purchaser. destination and terms of sale). and if
known to the Company after diligent inquiry volumes refined,
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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 thev were disposed).

i)  Work accomplished and Wark in progress at the end of the vear 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 & detailed report of all
investment actually made or committed during the year in question
and all investment committed for the ensuing Financial Year or
Financial Years;

Iv) areport on all other Production and activities for that Financial Year:

v) as a supplement, a report describing in reasonable detail the actions
the Company has taken during the reporting vear to comply with the
requirements of each of Section 8 through Section | _: and

an annual financial report for each and everv Mining License subject 1o this
Agreement, beginning with the Financial Year in which the commencement
of the Production Operating Period occurred, setting forth the quantity of
Mineral Product(s) produced from within the Mining License area and sold
or Transferred to 2 third party during the Financial Y ear and the computation
of the Rovalties or any other Taxes or Duties imposed with respect to the
guantity of Mineral Product(s) so sold or so Transferrsd. in sach case paid
or remaining to be paid on such saies or Transfers.

such reports as are required by the ESIA, EMP and SAV.

moany shall also provide such additional information as 1s necessary to keep the
mment fullv informed of all operations and activities. wherever conducted in
B and of its plans in respect thereof. All monthly and quarterly reports required
=== Section 6.6 shall be submitted within 45 davs of the end of the month or
== guestion. and all annual reports required under this Section 6.6 shall be
g=C wathin 90 days of the end of the Financial Year in question. Each report
L 20 m Sections 6.6a, 6.6b, 6.6¢, 6.6d, 5.6e, and 6.6f shall be certified as true and
& = an authorized officer of the Company.

p=ss 10 Books and Recards.

= _ompany shall mamtain at its principal office in Liberia, or at such other offices
8= Minister may approve, copies of all maps, g=ological, mining or other earth
== r=ports and mineral analyses (together with all field daia whizh support such
== o data), production records, marketing and financial reports and other data
mmac or compiled by the Company as a result of Operations. The relevant
s=mment parties shal] have full access to all such information. data and material,
= least two Business Days pricr written notice to the Company and in
e ance with Section 23,

s
>,
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= and other agencies of the Govemnnment having jurisdictions (such as
e anv governmental entity at the time responsible for employee safety
=i shall have the right to monitor Operations from time to time and may,
goor notice but at reasonable times of day, visit and inspect any of the
ana Operations of the Company in Libena, provided that nothing herein
e nght of the Government io access or inspect facilities and Operations
Company in order to investigate criminal, securitv, emplovee health and
=ronmental matters, whxch inspections may. for the avoidance of doubt,
fec==d at anv time.

A2 2! umes during the Term (including during the construction period) the
Company will maintain with financially sound and reputable insurers,
mswrance with respect to its properties, including any properties leased or
f==mad 10 be leased from the Govemnment or a third party, against such
s=waities and contingencies, of such tvpes, on such terms and in such
mmomnts (including deductibles, co-insurance and self-insurance, if
mf=guate reserves are maintained with respect thereto) as 1s customary in the
=< of entities of established reputations engaged in the sams or a similar
su=mess. Such insurance shall include pretection against loss or damage to
sroperty of the Company (the terms of which shall provide tnat payments
m= account of loss or damage to property title to which is retained by the
Govemment shall be made only in reimbursement for the cests of
m=sworation or replacement or as the Govemment otherwise consents), third-
s habilitv insurance (as to which the Government must be an additional
:_: insured). personal injury insurance, and from the commencement of
W&n= construction, and 1o the extent commercially available on reasonable
=ms. business interruption insurance. The Company must provide copies

- such msurance policies to Govemment with evidence as to the continuing
=ustence of such insurance on at least an annual basis.

Whsre an event occurs which gives nise w an abilitv to make a claim in
=o2ss f fiftv thousand United States Dollars (US$50.000) against the
ce I 1amtam¢d by the Company pursuant to Section 6.9a unless the

o e nt consents otherwise, the Company shall promptiv file a claam
=iih tne relevant insurance company. Unless the Government consents
stherwise, the Company shall be obligated to re-invest the proceeds of
mswrance covering loss or damage 1o any property which constitutes social
mirastructure which 1s consiructed by. or on behalf of the Company or title
© which 1s retained by the Govemnment or shall automaticaliv revert to the
meni upon termination of this Agreement (whether pursuant to
Secuon 27 or otherwise) for the restoration or replacement of such property.
£ respect of any other 1 Insurance coverage for loss or damage 0 property,
e Company shall be entitied to re-invest or retain the insurance proceeds
2= it shall determine in its sole discretion, provided. that if the Company
:'-:a-s not re-invest the proceeds and as result thereof there 1s not material
Procducton or processing in a Production Area, then in respect of that

fb
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Production Area. the Company shall relinquish the Mining License
applicabie to such Production Area.

N7 LAND AND FACILITIES

Saurface Rights.
z Subject io Section €.2b, if the Company reasonablv determines that the

continued presence of Landowners or Occupants of Land within a
Production Area poses a serious health and safety risk, it shall, after
consultation with the affected community of Occupants, compensate and/or
assist in the resettlement of such Landowners or Occupants of Land, in
compliance with the approved RAP. The Companv shall pav compensation
for such displacement and for any loss of use or title to the land, dwelling,
crops. economic trees, or other improvements on any such area that are
occupied or damaged by the Company in connection with its activities under
this Agreement. The aforesaid compensation shall be in no case be less than
the equivalent needed to piace such inhabitant(s) or users in substantially
the same condition as enioved prior to the displacement and shall also
include the fair market value of anv crops destroyed, as well as moving and
other such costs resulting from the displacement. If the Company and such
Landowners or Occupants of Land agree, in lieu of such cash compensation,
either whollv or partlv, the Companv may resettle those affected to a new
location.

B The Company shall in anv such resettlement seek the advice, assistance and
approval of the relevant Government offices. The Companv shall further be
liable for the arrangement. including the costs, of alternative rights o7 way,
access nghts or any resettiement of local inhabitants whose restriciion of
access to or resettiement from any land area required for its Operations 15
necessary. Arrangements shall be made and compensation paid prior to ans
such closure or displacement taking place.

< If an agreement cannot be reached between the Company and such
Landowners or Occupants of Land, the Governmant shall use its best efforts
to facilitaie, to the extent permitied by Law, the acquisition of the required
surface land use rights from relevant Landowners or Occupants of Land.

Limitation on Exploration and Production.

2 [Except as otherwise set out herein, this Agreement mav not be construed 0
permit the Company (o Explore for Minerals outside of the Exploration Arca or
outside of the Proposed or actual Production Area.

2 The Companv may not produce anv Minerals from outside an approved
Production Area, except for pilot mining as permitted by this Agrsement and
the Mining Law. and as approved by the Minister.

Acquisition of Land Use Rights Qutside 2 Production Area.

z To the exteni otherwise permitied bv applicable law and the consent of
relevant fandowners or occupants of land, the Companv is permitted io

oy
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Contract Year 3-5. a contribution to the Community Development Fund of
US$ 100,000 for each Production Area; and

Contract Year 5 through the end of Term, a contribution to the Community
Development Fund of US$206.000 for each Froducton Area.

All such contributions into the Community Development Fund shall be pavable
annually on or before each anniversary of the Effective Date. The first payment
into the Community Development Fund shall be due immediately following the
Effective Date and pending establishment of the bank account in Section 8.2(f.
the contributions shall be made to and held on a temporary basis in a commercial
bank accouni in Libenia.

All contributions into the Community Development Fund will be with full credit
toward such contribution to be given for expenses for social services performed
by Company outside of anv Production Area or for benefits conferred on non-
employees and their Dependents, subject to approval by the Governmert of the
eligibility of such social services and benefits for such credit. For the avoidance
of doubt, expenses incurred by the Company to fulfil its obligations under this
Agreement. including expenses related to the provision of housing, education.
medical care and other social services. shall not be deducted from the
Community Development Fund or reduce the Company’s contributions to the
Commumity Development Fund. Contributions to the Community Development
Fund shall be tax deductibie and such deductions may be carried forward for an
indefinite period during the Term

Within eighteen (18) months of the Cifective Date, the Company shall enter o
consultations and negotiations with: the affected communities for the purpose of
concluding a Community Development Agreement amongst the communities
within the Exploration Area affected by the activities contemplated under this
Agreement. In order to promote sustainable development and enhance the
general welfare and quality of lifz of the affected communities, the Government
shall specify how the funds in the Community Development Fund are to be
disbursed, for what purposes thev mav be disbursed, and any additiona!
reporting requirements bevond those specified in this Agrecment.

The Community Development Fund shall be administered by a committee in
accordance with procedures established in the Community Development
Agreement. Notwithstanding the foregoing, the committee shall be comprised
of not more than ten (10) members, four (4) of whom shall be nominaied and
selected by the surrounding community. three (3) by the Government. and three
(3) by the Company. In addition to pavments detailed in Section 8.22, the
Company shall pav USS$5.000.00 annualiy as a committee administration
contribution.

Funds held by the Community Development Fund shall be placed in an interest
bearing bank account as agreed by the committee in Section 8.2(e). The budgat
for and the actual disbursements from the Community Davelopment Fund shall

.
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be public and shall be subject to the same audit procedures provided for
expenditures by Government and as may be further provided by Law.

N9 PUBLIC HEALTH AND SAFETY

Safety Procedures and Notifications.

In conneciion witli Operations. the Company shall instail, maintain and use such
modem health and safety devicss, work gears and equipment. and shall practice
such modem health and safety procedures and precautions (including regular safety
raming instruction for its emplovees) as are in accordance with applicable Law and
Intemational Standards. The Company shall establish and implement a Health,
Safetv and Environment Plan (the “HSE Plan™) in a manner consistent with
applicable Law and International Standards. The Ministry. EPA . and all relevant
Govemnment agencies may from time 1o time review details of the Company s HSE
Plan and the Company’s implementation thareof The Company shall notifv the
Government promptly of any major incidents. regardless of whether death or
serious injury occurs to any employee of the Company or any of its contractors that
occurs as a result of Operations.

Security.

a Foliowing the grant to the Company of a Mining License, the Company
shall, directly or by contract with a responsible provider of security services,
establish, manage and maintain its own asset and emplovee security and
protection service for the purpose of protecting assets in the Production
Area and in the immediate vicinity of viher iocations at which Company has
or maintains property and assets through its own security force and to do so
always in accordance with Law and rules aad regulations promulgated bv
the Ministry of Justice relating to security foreas. Such security force shall
at all times operate subjeci io the powars of the Liberia National Police and
the applicable Law and regulations of the Republic of Libena in relation to
the provision of such securitv services.

b. The Company’s security force shall have the power of arrest and detention
in accordance with applicable Law. If any person is detained by the
Company’s security force, the Liberian National Police ("LNP™) must be
notified immediately. and the person detained must be handed over to the
LNP as soon as practical and in njo case later than 24 hours from the time of
detention. The Cempany’s securitv force shall not use unreasonable force
in detaining persons, and any detention facilities must be adequatelv
ventilated, reasonably clean and with accass o sanitary toiiet facilities and
must be approved by the Minster of Justice prior to commencement of
operation of the detention facilities.

c The Company must coordinate the activities of the Company security force
with the Govemment’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 Company security force. including numbsrs of persons
detained, the reason for, the place of and the period of anv detention, and
the disposition of each detained person. Each such report shall be certified
by an authorized representative of the Company as belng true and correct.




The Company is fully responsible for the compliance of the members of its
security force, whether its employess or the employees of a contractor, with
all requirements of this Section 9.2 and for all consequences of any breach
of those requirements.

i

Sanitation.

The Companv shall provide its employees and contractors with clean and accessible
milet and, where the nature of the work makes it appropriate, shower facilities at its
workplaces.

Water Supply; Clean and Safe Drinking Water.

The Company shall ensure a convenient and uninteriupted supply of clean and safe
énnking water for its employees and contractors. including by such means as
sonstruction of wells and hand pumps or pipe-bomne or other sources of water at its
workplaces and in its employee housing in the Production Area  All drinking water
shall meet or exceed the approved Government standards and International
Standards for drinking water quality.

Employvee Housing.

The Company shall, either direstly or indirectly, ensure access to housing for the
=mplovees of the Company, resident spouses, and resident Dependents living
=ithin the Praduction Area. For housing provided directly by the Company, the
Company shall ensure that such housing has provisions for bathroom facilities with
= flush toilet, sink, and shower located in each house and conforms to minimum
siandards to be agreed between the Government and the Company and approved by
#e Ministry of Public Works, including ensuring those requirements set out in
Sactions 9.3 to 9.4. Each family house will have separate bedrooms for parents and
children. and. in addition separate bedrooms for male children and female children,

g |

12 2 minimum of 2 or 3 bedrooms.
N 10 MEDICAL CARE
Company to Provide Health Facility for Emergeircy Medical Treatment.

Upon the commiencement of construction of Mining Plant and Infrastructure, the
Company shall construct, operate, and maintain or cause to be constructed.
operated, and maintained during Operations. health facilities to ensure the
zvailability in each Production Arex of 24 hour emergency medical reatment, care
and attention in accordance with applicable Law, and such other improved
standards as mav be agreed between the Parties. All such emergency health facilities
shall be staffed with qualified medical personne! and shall be properly equipped
=nd supplied for the level of service required in accordance with international
madical standards.

Health Services.
2 The Company shall provide to its emplovees. their spouses and Dependents

physicaliv resident in the same household with such emploves healt
services at either its own facilities or through Company provided health

N
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insurance or payment arrangements with third party facilities. Such health
services shall include “Basic Package of Health Services” for primary
healthcare as established by the MoHSW in 2008 as modified and developed
over time. Where the Company does not directly provide non-emergency
health services at its own facility it shall have in place a transporiation plan
and the means to transport employees, their spouses and immediate family
dependents to health care facilities where such services are provaded. Such
health services and transportation shall be at the Company’s expense with
no cost to the Company’s emplovees, their spouses and immediate family
dependents. If such services are not provided at a health care facility within
a three (3) mile radius. the Company must provide those services.

Government officials, civil servants and representatives assigned to and
regularly employed in the Production Area in an official capacity, who are
resident in or adjacent to the Production Area, and their resident spouses and
resident dependents, shall, during the time of such assignment, employment
and residence, also be entitled to reccive healthcare, including emergency
care on the same basis as Company employees who receive their healthcare
from Companv-provided facilities.

The Company shall initiate a continuing communicable disease control
(including sexually transmitted diseases) program.

The Company shall provide reasonable access to its own health facilities
and for emergency ambulatory care to members of local communities. It is
understood that “reasonable access™ mav include the imposition of fees that
are reasonable in light of the economic level of such communities.

ON 11 EMPLOYMENT, TRAINING AND EDUCATION

Emplovment.

Emplovment practices of the Company shall conform to applicable labor
practices Law and other applicable Law. The Companyv shall not hire
individuals who aie not citizens of Libena for unskilied labor positions.
The Company must employ and give preference t¢ the employment of
qualificd citizens of Liberia for financial, accounting, technical.
administrative, supervisory, managerial and executive positions and other
skilied positions as and when thev become available. 1t being the objective
of the Partics as soon as is practicable that Operations should be conducted
and managed primarily by citizens of Liberia. In furtherance of the
Company’s obligations under the preceding sentence, the Parties shall agree
prior to the approval of the Feasibility Report on progressive
implementation of an employment schedule with the aim that citizens of
Liberia will hold a! least 30% of all management positions including 30%
of its ten most senior positions withun 6 vears of the vubia grant o the
Company of a Mining License, and at least 70% of all management positions
mcluding 70% of its ten most senior positions within ten yvears of such date
Within sixty (60) davs of the Effective Dale. the Company shall provide a
jist of the ten (10) most senior management positions and the individuals
who are serving u such capacities and the Company shall update such list




annually. Appointment of a citizen of Liberia to a particular position does
rot preclude subsequent employment of a citizen of another country in such
position as long as the percentage requirements are otherwise met.

b. Subject 1 the above, the Company may at all times choose its employees
and shall be free to employ such Persons who are not nationals of Liberia as
are required for the efficient conduct of Cperations. Where applicable Law
stipulates minimum technical quaiifications and/ or minimum levels of
competence for any technical post. the Gevernment undertakes (o recognize
equivalent technical qualifications and/ or certificates of competency held
by Persons who are not nationals of Liberia, provided that such
qualifications and/ or certificates of competency shall have been issued by
a recognized institution or statutory authority in any other country having a
substantial mining ndustry.

Training of Liberians.

Following the grant to the Company of a Miming License under this Agreement. the
Company must establish a training development program under which it shall
provide on a continuing basis undergraduate and graduate studies abroad for the
training of its Liberian staff and citizens of Liberia in order to qualify them for
financial, accounting, supervisory, managerial. executive posttions and other skilled
positions. and as required by Operations previde on-the-job training, operate
vocationa! training facilities, and utilize whatever other measures are necessary and
reasonable to transfer 1o other citizen emplovees the ability to work in skilied trades
and to supervise other tradesmen and laborers. The Company agrees thai it shall
continue 1o hire and train Liberian geologists, including funding their CRIRSCO
accreditation for Qualified Person status as and when they qualify. subject to
mesting the needs of the Company for geologists. The Company shai furthermore
facilitate applications by its own Liberian geologist employess for accreditanon and
subsequent registration under CRIRSCO guidelines as gold Qualified Persons.
Additionallv whenever the Company hires a Qualified Person, a Liberian geologist
who 15 not a Qualified Person will be assigned to work directly with the Qualified
Person.

Secondment.

a I arder to effect the pelicy of technoiogy transfer. at all times during

" Operations, the Ministry shall, in consuitation with the Company. second

two (2) professionals (geologists/mining engineers) to participate in the
technical aspects of Operations.

b The Company shall provide said professionals assigned on secondment daily
allowances at a rate to be mutually agreed upon between the Parties. Such
secondad professionals shall be afforded all the rights of the Company’s
employees, including but not limited to. housing and medical care

Project Linkages Plan.

2 Within one hundred and eightv (180} davs of the Effactive Date. the
Company shail provide the Ministry with a project linkages plan (the

fli s+




o

“Exploration Period Project Linkages Plan™) as contemplated covering the
period prior to the commencement of construction of any Mine. The
Exploration Period Project Linkages Plan must (i) identify the potential for
local suppliers, contractors and service providers to provide goods and
services to the project, (i) identifv key interventions to grow the minerals
input industrial sector, and (iii) sets out a local project purchase plan with
clear milestones identified in terms of ap increasing percentage of local
purchases of goods and services, and providing for bidding preferences for
local suppliers, contractors and service providers.

Concurrently with the submission of the Feasibility Report under Section
5.1e, the Company shall provide the Ministrv with a project linkages plan
or an updated project linkages plan, as the case mav be (the “Production
Peniod Project Linkages Plan™) covering the penod after the commencement
of Mine construction. The Production Period Project Linkages Plan must
(i) 1dentifv the potentials for local suppliers, contractors and service
providers to provide goods and scrvices to the project, (ii) identify kev
interventions to grow the minerals input industriat sector, and (iii) sets out
a local project purchase plan with clear milestones identified in terms of an
increasing percentage of local purchases of goods and services, and
providing for bidding preferences for local suppliers. coniractors and service
providers.

General Educativn Funding.

- N

rom the date of Commercial Production. Dependents of the Company s
employees resident in Company provided housing, as well as minor chiidren
of Govemnment cfficials resident in and also assigned to work in the
Production Areas for a prolonged period (being not less than 90 consecutive
davs in an cfficial capacitv, who have been registered as such with the
Company, ;had during the time of such assignment and residence), be
provided with ree education by the Company as set out below. The
Company agrees to provide primarv education through high school

education free of charge to each Dependent. subject to verificaticn of
p

eligibility status by the Company or its representative. The Company shall
if required to fulfi] its obligations above build new schools in Production
Areas or irvest in existing local schools, such that all schools are: (1)
sufficient in number to educate all Dependents in addition t¢ existing
students, (11} not overcrowded and (iii) are within Production Arsas or not
more than i mile of the emplovee housing units in any Production Area. The
Company shail provide free transportation to Dependents who attend any
local schools thai are more than five (5) mile from the Dependent’s home
If there are no existing schools that satisfy the criteria set forth above, the
Companyv shall construct new educational facilities in the Production Areas
for priman schooi grades. Such educational facilities shall be in conformity
with Laws. rules. regulations and standards generally applicable to schools
in Liberia

The Company. commencing ninety davs (90) after the date of Commercial
Production. shall provi de annualiv through a Company administered grant,
USS$50,000 (adjusted for annual inflation using the GDP Impheait Pric
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Deflator) pavable through the Term in high school and university
scholarships (for study in Liberia) for students who are Liberian citizens and
permanent residents of Gbarpolu County in which the Production Areas are
located.

The Company, commencing ninety days (90) after the approval of this
Agreement shall make an annual contribution, for the construction and
operation of a Technical and Vocational School in Gbarpolu County, of
US$75,000 (adjusted for annual inflation using the GDP Implicit Price
Deflator) and pavabie through the Term.

The amounts refeired to in Section 11.5¢ shall be paid to the Consolidated
Fund and earmarked for the Technical and Vocational School in Gbarpolu
County. Expenditures from the Fund are limited to scholarships, graduate
training, research and iaboratorv programs in Technical and vocational
education. When completed, this Technical and Vocational School shall be
required to provide to the Company in advance of receiving the second and
subsequent annual contributions an annual report summarizing the use of
the previous vear contribution and the benefits to the School ansing from
such contribution.

Scientific Research Fund.

(Al

Nincty (90) davs after the date of approval, the Company shall make a one-
time contribution to the Scientific Research Fund of US§ 100,000

The amount referred to in Section 11.6a shall be paid to the Consolidated
Fund and earmarked for the Scientific Research Fund of the Ministrv for
Mines and Energy.

The Govemment agress that expenditures from the Scientific Research
Fund are limited ic geological and scientific studies done by the Ministry of
Mines and Energy or 1ts contractors, and shall not include any foreign travel.
conference or purchase of any vehicle. The Government shail annually
prepare a report detailing the sums deposited into and disbursements and
their purpose from the Scientific Research Fund, and such report shall be
provided 1o the Liberia Extractive Industnies Transparency Initiative

USE OF LIBERIAN GOODS AND SERVICES

When purchasing goods and services related 1o Operations, the Company
must, and must cause its major contractors to, (i) organize their procurement
practices to give meaningful opportunities to bid for contracts to those
entitled to preference pursuant to clause (ii) of this sentence. and (1i) give
preference o the maximum extent possible to materials and goods produced
in Liberia and services provided by citizens resident in Liberia or entities
incorporated or formed in Liberia where citizens of Liberna resident in
Liberia are entitled 1o receive 60% or more of all profits from such entities.
The Companv shall use and cause its major contractors to use materiais.
goods. and services produced or provided by Liberian citizens resident in
Liberia or entities incorporated as described in clause (i) and clause (11) of
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this Paragraph in all cases except in those where the Company can
demonstrate it is not reasonable and economically practicable to do so.

No later than 60 day's before the start of the Financial Year that the Company
expects Production to commence on any Class A Mining License area held
by the Company. the Company shall submit to the Minister a Plan for
Procurement of Loca! Goods and Services by the Company and its major
contractors in the next Financial Year for its Operations, and the Company
shall no later than 60 davs before the start of every subsequent Financial
Year submit a revised Plan for Procurement of Local Goods and Services.

A “Plan for Procurement of Local Goods and Services™ for the purposes of
this Section 12 shall (i) identify the potential for local suppliers, contractors
and service providers to service the project. {ii) identify key interventions {0
grow the minerals input industrial sector, and (iii) set out a project local
purchase plan with clear milestones identified in terms of an increasing
percentage of local purchases of goods and services.

Annually after Production commences on any Class A Mining License area
held by the Company, the Company shall submit a report, no later than
ninety (90) davs after its Financial Year has closed. detailing the Company s
and its major contractors’ procurement of local goods and services during
the prior Financial Year and why or why not its annual plan was succeeding.
and if not. why not.

A “major conlracior” [or the purposes of this Section 12 is a coniractor or &
subcontracter who received more than US$230.000 directly or indirectly
from the Company in that vear and who had significant operations in Liberia
in that vear.

Operations such as maintaining a representative office, or the presence of
supervisory personnel to inspect or direct work performed by other
contractors. do not constitute “significant operations” for the purposes of
this Section 12.

If the Company does not substantialiy meet the clear milestones as defined
in the Plan for Procurement of Local Goods and Services. the Company shall
pay a “Failure to Procure Local Goods and Services™ penalty fee set out in
the Fee Schedule.

CTION 13 ENVIRONMENTAL PROTECTION AND MANAGEMENT

51  The Company’s Duty.

The environmental responsibilines of the Company during Exploration
Operations are as set forth in the Mining Law. Exploration Regulations.
EPML and EIA Procedural Guidslines. Following the grant of 2 Mining
License to the Company, the Companv must conduct its Operations in
accordance with the EPML. Sections 8.1 through 8.3 of the Mining Law.
other applicable environmental Law, International Standards. the approved

T

EMP and this Agreement. The Company must in anv event take appropriate




preventive and corrective 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 Operations violate anv requirement referred to in Section 13.1a or
otherwise damage the environment. the Company must proceed diligently
ir compliance with applicable Law 10 restore the environment as much as
possible to its original and natural state {or to remediate the damage where
restoration is impractical) and in compliance with applicable Law must take
appropriate preventive measures to avoid further damage to the
environment.

i

c The Company shall require its contractors, subcontractors, and agents to
manage health, safety and environmental risks in a manner consistent the
requirements of this Agreement.

fih

Nothing in this Section 13 limits the Company’s liability for any adverse
environmenta! impact that is attributable to the negligent actions or culpable
inaction of the Company. its subcontractors, or agents.

11

All costs associated with the restoration or remediation of environmental
damage shall be borne by the Company.

Annual Environmental Audit.

The Company must deliver to the Minister and the EPA, within 60 days after (2)
zach anniversarv of the date of issue to it of a Mining License and (b) the last dav
af the Mining Term if it does not end on an anniversary of such date of 1ssue. an
Eovironmental Audit and assessment of the Production Areas under such license
plus all areas outside of the Production Arcas in which the Company conducts
Operations. The audit must be performed or supervised by an environmental
consultant who is not a regular emplovee of the Company or an Affiliate of the
Company and who is a certified professional engineer with at least ten years of
experience in making environmental compiiance assessments and audits in the
mining industry. The environmental consuliant shall be selected by the Company
and approved by the Ministry and the EPA. The audit and assessment are for the
purpose of determining whether Operations since the beginning of the current vear
of the Mining Term are being conducted in conformity with applicable
snvironmental Law and the other requirements of this Agreement and the approved
EMP. Such audit and assessment will aiso include an assessment of the status of
$e Company’s provision for restoration or remediation of the Production Areas and
such other areas in which the Company conducts or has conducted Operations and
= conformity with the requirements of the approved EMP. The audit and
asscssment must also include a full accounting for all changes during such vear in
#he balance of any account established pursuant to the approved EMP to fund such
r=storation and reclamation. If any such andit and assessment for anv vear identifies
anv failure to comply with the requirements of Section 13.1 or the EMP, the
Company must promptly remedv such situation ai its own expense. In the event that
anv there is any inconsistency between the requirements of this Saction 13.2 and
snvironmental auditing reguirements in any applicable Law. the requirements of




Such applicable Law shall be applied. All costs associated with the Environmental
A1 shall be borne by the Company.

Severnment Environmental Inspections.

&= accordance with Applicable law, the Minister and/or the EPA may conduct, at its
#wm expense, peniodic inspections of Exploration Areas, Production Areas and
=er areas in which the Company conducts Operations.

LUpdating the ESIA and the EMP.

2 The Company shall periodicallv (not less frequently than everv four vears,
or as may otherwise be required by applicable Law) update the EMP to
reflect the actual status of Operations at the time, taking into account its
Environmental Audits, updated risk assessments. anv additional
requirements of applicable Law generallv applicable with respect to mine
closure, and updated estimates of the cost of carrving out the closure
management plan.

w

The Company shall also update the ESIA and the EMP as a condition to
making any material changes in Operations, or any Mine. Mining Plant or
Infrastructure. If there is any question as to whether a change to Operations
constitutes a material change. the Execuiive Director of the EPA shall make
the determination on a reasonable and timely basis. The updated ESIA and
EMP (including an updaied closure management plan and budget) are to be
submitted to and are svbject to the review and approval of the EPA in
accordance with applicable environmental! Law. such approval not to be
unreasonably withheld or delaved. As & condition of approval, the Minister
or the EP A may require additional financia! assurances or security including
financial deposit if 1t determines thai such action is required to assure
adequate and secure funding of estimated ciosure costs. The Company shall
In any event comply with its undertakings containad in the most recently
approved ESIA and EMP.

Scope of Duty to Cease Operations during Remediation.

Anv environmental remediation required bv applicable Law or this Agreement to
accur during the Mining Term shali not require the Companv to cease Operations
sunng the restoration or remediation period (except o the extent necessary to
correct a violation of applicable Law or to carrv oui such restoration or remediation)
50 long as the Company is proceeding diligently to undertaks the required
r=storation or remediation and has ceased anv activites that constituied a viclation
of applicable Law or a breach of the obligations of the Companv under Section 13.1.
Thus Section does-not limit the right of the Minister or the EPA to suspend
Cperations under Section 25 when Operations are causing environmental dzamage.

©n
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ON 14 TAXATION
Law of General Applicability.

The Company shall pay all Taxes and Duties pursuant to applicable Law except as
may otherwise be provided in this Agreement. In the event there 1s any discrepancy
between specific provisions of this Agreement and the Revenue Code as in effect
on the Effective Date. this Agreement shall govemn.

Stabilization.

a The applicable Taxes and Duties shall be stabilized and remain unchanged
and not be increased as of the Effective Date for a period of fifteen (15)
vears. Afier the Effective Date. should the Government reduce the
applicable Taxes and Duties below those applicable to the Company on the
Effective Date then the Company shall immediately become entitled to such
reductions.

@

In addition and except as provided in Section 14.2{c). should any new law
amend or modify or supplement the Law or the Agreement in force on the
Effective Date and should those amendments or modifications or
supplements individually or cumulatively bring about a material change in
the respective economic, fiscal and financial situation of the Government
and the Company arising from the provisions of this Agreement
immediately following the Effective Date, the Government and the
Companv shall enter into an agreement in order 1o rasiore the economic.
fiscal and financial balance of the Agreement as evisting immediately
following the Effective Date, provided that the economic. fiscal and
financial benefits to the Parties immediately following the Effective Date
shall not be reduced. If after discussions. the Parties cannot agree. then
either the Government or the Contractor may submit the matter for
arbitration in accordance with Section 28.

c In respect of changes in Law which pertain lo health. safety, security. labor
and environment, and that are consistent with international standards and
best practices and that are applied on a non-discriminatory basis, any
additional costs that result from such changes shall not be considered a
change to the cconomic, fiscal 2nd financial halance as provided in Section
14.2(b).

®ate and Basis.

The Company shall be liable to taxation under the provisions of the Revenue Coce
o= 15 net taxable income, which shall include capitai gain, as {ollows:

Commencing on the Effective Date, the Company shall be taxed on its net
taxable income pursuant to Law; provided however. that during the fifteen
(15) year period following the Effective Date such rate shall not exceed
twenty-five percent (25%).

Pt

LA
thn




b Payments made by the Company or any Person acting on behalf of the
Company to non-resident and resident, the withholding tax provided for by
sections 806 or 905 of the Revenue Code shall apply as follows:

et e
—

For interest payments described in Section 806(f)(1) and Section
905(h)(1). tax shall be withheld at the rate of five nercent (3%) of
such payments ior the Term of the Agresmant.

i) For dividend pavments described in Section 806(f)(2) and 9035(h)(2).
from the Effective Date tc five (3) vears after the start of
Commercial Production the Company and its sharehclders shall not
incur in the Republic. any taxation in comnection with the
distribution of dividends. Thereafter. tax shall be withheld at the
rate of two percent (2%) of such payments.

iii) For other payments described in Section 806(f)(3) and Section
905(h)3). tax shall be withheld at the rate of six percent (6%) of
such pavments for the Term of the Agreement.

1 ( 1*} vears following the Effective Date, in the case ol a transler of interest in

. the Company or any transferee of such interest shall pay a withholding tax

Gov emmen* at a rate of 15% of the acquisition price. Thereafter, the Company or

feree of such interest shail pay a withholding tax to the Government in accordance

= Ravenue Code. Except as provided in Sections 14.3b and [4.3¢. the withholding
=1 b= governed bv the provisions of the Revenue Code.

c The Company s net taxable income shall be computed in accordance with
Law. uniess otherwise provided in this Agreement and the nei taxable
income of the Company shail be determined in Dollars.

Tax Loss Carvy Forward.

For the purposes of f determining taxable income, the peried for carry forward of net
operating losses shall be seven (7) years and shall commence in the first tax penod
m which Commercial Production begins.

ION 1£ ROYALTIES AND SURFACE RENTS
Rovalties.

The Company shall pay to the Government royalties on all its Mineral
Product sales and transfers. The Company shall pay the Govermnment, in
Dollars. a percentage rate specified below on the value of shipment of
Mineral or Mineral Product recovered from a Production Area regardiess of
whether the shipment is a sale or other disposition (a “Rovalty Rate™):

a For Gold and diamonds, the Royalty Raie shall be three percent (3%) ad
valorem.

All other minerals the Rovalty Rate shall be in accordance with the Revenue
Code.
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The Gold price reference for calculating the Royalty Rate as well as the price basis
for the Royalty itself shall be the fair market value fo.b Liberia. For the purposes
of this Agreement, the fair market value f.0.b. Liberia is the London afternoon gold
price fixing (“London PM Fix™) for the day the gold is shipped from Liberia minus
actual smelting and refining costs.

Payment of Royalty.

The Rovalty shall be paid to the Consolidaied Fund in Dollars no later than 30 days
after the end of the month in which the Mineral was shipped. At the time of making
such payment, the Company shall provide the Ministry of Finance with a statement
showing in such reasonable detail as the Ministry of Finance may require the
manner of compurtation of the Rovalties due.

Annual Surface Rents.

The Company shall pav to the Government inflation adjusted rent on all its
Exploration License and Mining License areas as follows:

a The Company shall pay an annual Resource Area Fee of US$0.50 per
hectare for land in the Exploration Area.

b The Company shall pav an annual Resource Payment Fee for land in a
Production Area of US$12.50 per hectare beginning on the dafe the

Company is given a Mining License up to the tenth anniversary.

>

)

The Company shall pav an annual Resources Arca Fee of US$25.00 per
hectare for land in the Production Area from the tenth anniversary of th

date such Mining License is granted through to the end of the term of the
Mining License. as such term may [rom time to time be exiended as,agreed

in writing hetween the Partes.

-
L

d. All such surface rentals due under this Section 15.4 shall be paid annuaily
tc the Consclidated Fund in advance on or before January 15 of the vsar or
period (pro rata) for which payvment is being made, according to the
classification of land as Exploration Area or Production Area as of January
1 of such vear. With respect to land which 1s thereafter declared 10 be a
Praduction Area the Company shall pay to the Govemment on January 1 of
the following vear. such additional amount (if any) as is necessary 10 cause
the effective rate of surface rental for such land for the vear in which itis
declared to be a Production Area (the “Declaration Year™) ro he per hactare,
prorated for the number of calendar months in the Declaration Year
(beginning with the month in which such land is declared to be a Production

Area) .
e. The Company shall be allowed to offset from the first such payment any

surface rental already paid in respact of the Exploration Area for the period
following the Effective Date.

f All Surface Rentais shall be subject to annual inflationary adjustment in
accordance with the GDP Implicit Price Deflator.




g Except as specified in this Agreement, there shall be no other surface rentals
payable in respect of the Exploration Area or Production Area.

N 16 OTHER PAYMENTS TO THE GOVERNMENT
Signature Fee.
The Coinpany shall pav to the Government a signature fee of:
a US$500.000 to be paid within fifteen (15) days of the Effective Date:

B US$1.000.000 to be paid fifieen (15) days of the Declaration of Production
Areas;

1US$1,500.000 to be paid fifieen (15) days of grant of the Class A Mining
License; and

(8]

d The signature fee shall be paid into the Consolidated Fund and shall not be
tax deductible. Pavment to the Consolidated Fund must be made to:

Company Name: Central Bank of Liberia

Correspondent Bank: FEDERAL RESERVE BANK OF NEW YORK
53 Liberty Street
New York, NY 10045-0001

SWIFT Code: FRNYU3

(V3]

For onward credit tu. Central Bank of Libenia
SWIFT Code; CBLRLRLM
Routing Number: 5021084717

For Further credit to: A/c Title: GOL Revenue Account — USD

ey M S AN A
12-203-300002-24

Import Duties and Excise Taxes.

z Pursuant 1o and in accordance with the provisions of the Revenue Code, the
Company and its subcontractors shall pav nc Taxes and Duties with respect
to the import, use or purchase of goods. equipment, vehicles and supplies
that are directly used in Operations (including medical and education
supplies but not housing and office materials, furniture and suppiies). and
anv other items required for and used in Exploration, Development, and
Production. The Companv and its subconiractors shall, with respect to
imports, use or purchase of goods, equipment. vehicles and supplies not
used in Expioration. Development and Production or otherwise exempt

Wi N




pursuant to this Section 16, pay import duties and excise taxes under Law
but without prejudice to Section 18.2, at rates no higher than those payable
bv any other producer of Minerals in Liberia. In order for items to qualify
for the exemption of import duty, it must be clearly established that items
cannot be procured locally at comparable quality and price.

In respect of Operations and activities the Company and its sub-contraciors

shall pav to the Government:

1) Import dutv and excise tax, pursuant to the Revenue Code on fuels
including gasoline and gas oils at the rate of fifty percent (50%) of
the import duty and excise tax provided by Section 1708(b) of the
Revenue Code. When power generation is made available in said
Contract Area by the Government or an agent of the Government
that 1s (i) at a cheaper rate than is currently available with the use of
fuel and (ii) is supplied in a quantity in excess of the Company’s
peak power requirements on a consistently available basis. then the
Parties will discuss and make the necessary adjustments considering
that the fuel duty discount will onlv be applied to the remainder of
the fuel consumption necessary for mining operations and which
cannot utilize grid power; provided however that for five vear
beginning at Commercial Production if the price of Gold is US$1500
or below. the Company shall pay import duty and excise tax.
pursuant to the Revenue Code on fuels including gasoline and gas
oiis at the rate of twentv-five percent (25%) of the import duty and
excise tax provided bv Section 1708(b) of the Revenue Code.

ii) From the Effective Date to five vears from the start of Commercial
Production, be reguired to pay [iftv perceal (50%) of the import duty
and excise tax under Low, on consumables (other than fuels and
oils). and thereafier be required to pav import duty and excise tax
under Law in accordance with the Revenue Code:

During the Term of the Agreement, be required to pay fiftv percent
(50%) of anv applicable Goods and Services Tax (GST)

1i1) The Company shall be subject to inspection and reporting on all
imports and exports in conformity with the Customs Code of
Liberia, the Revenue Code and applicable Law. The Company shall
uatilize the services of the inspection entities approved by the
Minister of Finance and Development Planning at rates to be
negotiated between the Company and the designated inspection
agencv which shail not be greater than that appiied to other mining
companies in Liberia. Failing agresment on rates between the
Company and anv inspection entity, the Company may select
another inspection company approved by the Minister of Finance
and Development Planning  Such inspection company shall
maintain all pre-shipment information and the reporting mechanism




shall be subject to the prior written approval of the Minister of
Finance and Development Planning.

v) Commencing on the Effective Date and thereafter for the period of
five (5) vears following the Effective Date, the Companv shall pay
an annual lump sum amount of Three Hundred Thousand Dollars
(US$200,000.00) to be paid in two instalments of One Hundred and
Fifty Thousand Dollars (US$100,000.00) each on Januarv 15 and
July 15 of each Calendar Year, in lieu of Customs User Fees (CUF)
on items imported by the Company and its sub-contractors into the
Republic for use in the Operations and thereafter pay Customs User
Fees at arate of 1.5% in accordance with the Revenue Code subject
to a maximum of US$10.000 per item.

V) Surtax. During the Term of this Agreement, the Company shall pay
a Surtax on income as provided for under Section 730 of the
Revenue Code. For the purposes of this Agreement, the pre-tax
threshoid rate of retum for application of Surtax on total investment
is set at the thirty-five percent (35%).

Non-Application of Section 16.2.

The provisions of Section 16.2 shall not appiv, however, to subcontractors of the
Company with respect to the following:

a their Taxes and Duties measured by scference o then net income, profit and
gain under Law unless anv such Person was resident in Liberia for less than
one hundred and eighty-three (183 davs in the tax year:

B subject to Secion 16.3(a) above, their Taxes and Duties measured by
reference to their net income, profit and gain under Law, and earned by them
in Liberia except that no Taxes and Duties shall be payable with respsct to
any payments madge o anv of them bv the Company as reimbursement for
Taxes and Duties; or

The 1mport into (and subsequent re-export from) Liberia of personal and
household goods and effects except as to one motor vehicle per familv and
as to therr first move to Libena to establish residency

i

Processing and Other Fees.

All fees in connection with the grant, renewal, extension. continuaticn, extension
and wansfer of aill Exploraton Licenses and Mining Licenses subject to this
Agreement shall be in the amount and paid as provided in the Fee-Schedule. No
aczon will be taken with respect to anv filing or application referred 1o in any
S=ction of this Agreement requiring the pavment of a processing fee with the
&plication until the Minister receives confirmation that the relevant fee has been
paid No approval or consent requiring the pavment of a fes upon the granting of
such approval or consent will be effective until the Minister receives confirmation
@z the relevant fee has been paid.




OWAS Trade Levy.

withstanding any general exemption from import duties applicable to the
apany under the Revenue Code, the Company shall be subject to the ECOWAS
md= Levy on all goods from non-ECOWAS states which it imports into Liberia
e rate established by applicable Law.

ssuiziory Fees.

= Company shall pay such Taxes and Duties as are generally applicable under

- with respect to driver’s licenses, vehicle registrations, corporate registration,
sdency and work permits anc other license, registrations and permits incident to
=e business or conducting activities in Liberia. '

2l Development Fund.

= ninety (90) days of the date of Commerciai Production and pursuant to
on 18 4 of the Mining Law, the Company shall make a one-time pavment of
8550000 to the Government of the Mineral Development Fund fee. Such amount
g be paid into the Consolidated Fund for the Mineral Development Fund.

17 FINANCIAL REPORTING AND CURRENCY
sounting and Tax Matters.

of the Company’s accounting under this Agreement shall be in Dollars in
mformance Revenue Code Section 701, and ali amounts paid or received. and
Beations incurred or transactions carried ouf, in currencv that is Liberian
Sa=ncy or in any other currency other than Dollars shall be converted to Dollars
wecordance with and pursuant to generally accented accounting principles based
e the Prevailing Market Rate of Exchange of Dollars and any such currency at
2z:2 of the appiicable transaction.

- 1oe Control.

Company shall at all times have the right, without restricuion. directly or
Br=ciiv. to obtain, hold. deal with and disburse funds in such manner. currencies
2 olaces as it chooses. Without prejudice to the generality of the foregoing, the
Bmpany shall have the unrestricted and unéncumbered right o sell and receive
=ent for Mineral Product(s) in any currency, and all proceeds therefrom mav be
mesii=d in bank accounts outside of Liberia and held there or remitted therefrom
svwhere in the world, in any currencv. Notwithstanding the foregoing. the
Sampany shall maintain at least one operating account with a bank or financial
Ee=umion in Liberia. The Company shall also have the right to acquire from. and
B 2o any Pcrson currency that is legal tender in Liberia at the Prevailing Market
of Exchange.

ency of Payments to the Government.
pt as otherwise expressiv provided in this Agreement or applicable Law.

pment of the Company’s obligations to the Government under this Agreement,
sding obligations for Taxes and Duties pavable as a consequence of Operations.

|



e in Dollars. Any obligation originally stated in Liberian Currency shall be
d to Dollars at the Prevailing Market Rate of Exchange. The Company shall

pavments of sums it collects on behalf of the Government, including, but not
to. taxes withheld from the salaries or wages of its employees, and any other

pavable to other Persons from which a portion is required by applicable Law

withheld or retained by it on behalf of the Government, in the currency
such salaries or wages or such other sums are pa:d. For purposes of
ming compliance by the Company in making required payments in Liberian
cv under anv applicable Law (including without limitation any Law

nining minimum wages), the amount of any pavment by the Company made

{lars shall be converted to Liberian Currency at the Prevailing Market Rate of
ge as of the date of payment.

cial Statements and Audit.

The Company shall deliver to the Government within 120 days after the end
of each Financial Year of the Company:

1) a balance sheet of the Company as at the end of such year, and

1) statements of income, changes in shareholders’ equity and cash
flows of the Company for such vear.

setting forth in each case in comparative form the figures for the previous

cal vear, all in reasonable detail, and certified by the chief financial officer
of the Company as having been prepared in accordance with international
accounting standards applicable in Liberia consistently apphed except as
otherwise noted.

Such financial statements shall be accompanied by an opmion thereon of
independent public accountunts of recognized competence selected in
compliance with the requirements of the Liberian Instiute of Certified
Public Accountants Act, which opinion shall state that such financial
statements present [airly, in all matenial respects, the lnancial position of
the companies being reported upon and their results of aperations and cash
flows and have been prepared in conformity with IFRS. consistently applied
except as otherwise noted, that the m;amiﬁ'srio'l of such accountants in
connection with such financial statements has been made 1n accordance with
generally accepted auditing standards, and thar such audit provides a
reasonable basts for such opinion in the circumstances.

Each vear’s financial statements shall be 3coon’panied bv a certificate ""L
chief financial officer of the Company to the effect that during the Financial
Year then ended the Company was in comphance with (1) Section 21 3
{2) Section 21.4 (setting forth in such certificate the value of the ratio
provided for in such Section as at the end of each quarter of such Financial
Year) and (3) Section 21.8 (or setiing forth the extent of non-compliance at
such time (if anv) and the actions taken and being taken to remedy such non-
compliance). and has made all deposits or contnibutions (if any) required by
the closure management component of the approved EMP.
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Each vear’s financial statements shall be accompanied by a listing of all
sansactions with Affiliates of the Company or any Affiliate of any 10%
Company Shareholder reflected in such financial statements, identifying the
smount of the transaction, the Affiliate involved. the 10% Company
Shareholder of which such entity is an Affiliate. and the nature of the
—ansaction, certified by the chief financial officer of the Company as being
sorrect and complete. Transaciions of the same type with the same entity
&2t are individually immaterial may be aggregated rather than separately
hst=d. The Company shall maintain contemporaneous documentation of
=ach such transaction with anv such Affiliate evidencing the pricing of the
ransaction.

1¥ the Minister of Finance and Development Planning reasonably determines
#at it is necessarv for it to cause an independent review or audit the
Company’s own records or books or those of any Affiliate outside of
Liberia. to the extent such records or books relate to transactions with the
Company, the Company will cooperate io provide the Government with
copies of the information. books and records needed to complete the review
o- audit. If the Government nonetheless deems it necessary for any part of
such audit to be performed outside of Liber:a, the cost of associated travel
will be borne by the Government except to the extent that the Company is
mnable to provide the information, books or records needed to complete the
udit in Liberia, in which case the Company shail bear both the reasonable
vel cost of a reasonable number of auditors selected by the Minister of
inance and Development Planning to travel to the place where such
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nformation. books and records may be obtained and their accommodation
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or a reasonable amount of time necessary to compiete their review.

Nothing in this Section 17.4 shall relieve the Company from an) procedure,
~bligation or reporting requirement imposed by the Revenus Code.

sance with LEITL

s=1 shail comply with fequircments of the Libenan Extractive Industries
ency Initiative Acl with respect to all paymenis to be made by it o the

=

15 INCIDENTAL RIGHTS AND OTHER MATTERS

>

v shall have the right to. in accordance with Section 12a and subject to the
%= appropriate authorities. such approval not to be unreasonably withheld or
w1 through any port or airstrip in Liberia (including Monrovia and any other
m<tructed), any and all machinery, equipment, vehicles, supplies. consumable
setroleum products. explosives and any other thing whatscever rzasonably
respect to Operations in compliance with applicable Law. including Section
Mining Law. The Company must at all times comply with applicable Law
smportation. use. sale. disposal and securitv of fucls. petroleum products. and
The Govermnment shall assist in discussions with the relevan! authorities |

.ght to import and access. The Government shall also use 11 hest efforts to




that the Company has the right to import and access through any port or airstrip in
1a.

Taxes on Resale of Imported Items.

The Company may sell, in Liberia, all imported items that are no longer needed for
Operations, except that the Company may not sell explosives, gasoline or diesel
within Liberia to third parties without the consent of the Minister of Finance and
Development Planning after consulting the Minister of Mines and Energy and the
Minster of Justice. If such imported items were exempted in all or part from Taxes
and Duties on import into Liberia, then the Company must upon their sale pay to
the Consolidated Fund those Taxes and Duties payable on such items under
applicable Law in effect on the date of sale calculated on the bastis of the fair market
value as determined by the Ministry of Finance of such items on the date of sale
and fulfil all formalities required bv Law in connection with such sales.

Right to Export Minerals and Other Rights.

The Company may, directly or through appropriate contractual arrangements, (i)
market and sell (at Arm’s Length intemational market and competitive prices) the
Mineral 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 to its
obligations to pav Rovalty, Taxes and Duties and other amounts due the
Government under this Agreement, may recetve all inccme and proceeds from such
sales and deposit them in banks within Liberia and outside of Liberia of its own
choosing. Notwithstanding the foregoing, the Company shall maintain at least one
bank account within 2 bank or financial institution in Liberia.

Standard Operating Procedures.

a. No later than thirty (30) Days following the issuance of a Mining License, the
Company shall submit a set of Standard Operating Procedures (SOPs} for the
exporl of Mineral Products from the production sites to the Mimustry for
approval. The SOPs shall provide clear and cerufiabiec mechamsms establishing
quantity and guality of products 10 be shipped. as well as the mode of transport
from one point to another within the Republic of Liberia.

b. The Ministry shall review and approve the SOPs within thirty (30) days from
the date received.

ON 19 ADDITIONAL UNDERTAKINGS OF THE GOVERNMENT
Electricity Ceneration and Transmissioﬁ.

a The Company is entitled to provide in its Feasibility Report for the
Insizdlauon of electric generating capacity to meet its reasonable needs for
conducting Operations in Liberia and in connection therewith to construct
necessary Infrastructure in connection with all the foregoing. provided that
anv proposed installation of hvdropower capacity must have the prior
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approval of the Minuster and the EPA (including an approved ESIA) and
may not be approved unless sized to utilize the optimal energy potential of
the hvdropower resources involved, as reasonably determined by the
Minister. In all cases, the Company will be subject to, and agrees to comply
with, the requirements of any applicable Law regulating the manner in
which any such facilities shall be approved, constmcted operated.
maintained, repaired or expanded for the safety of the public or protection
of the environment.

. Subject to the following provisions, the Company intends to generate and

sell ten percent (10%) of the amount of electric energv in excess of the
electric energy required by the Company for Operations (“Excess Energv™)
to Government. However both Parties acknowledge that additional study
regarding the financial and technical feasibility of generating and supplying
Excess Energy and to make the most efficient use of such Excess Energy is
required. Noting the foregoing. the Govemment 1s to undertake an
independent feastbility studv bv an imtemationally recognized power
engineering consulting firm regarding the demand for additional power
capacity by local consumers that could be feasibly supplied by such

generating facility and taking into account the cost of the capacity and
location of the proposed facility, anv technical requirements and anv
existing transmission and distribution network.

Subject 10 the above feasibility study demonstrating that the supply of
Excess Energv 1s fmancially viable and technicaily [easible. the
Government and the Company agree to form a working group of experts of
no more than three (3) represeﬁtaﬁ\rs for each Party, within six (6) months
of the publication of such feasibilitv studv by the Government to agree on
the quantity of Excess Energy and the date and location that the Exce
Energy shall be provided to the Government; provided that the Dar’oes
intend 1o reach a binding agreement (the “Excess Energy Agreement™) in
respect of the provision of the Excess Energy within two (2) vears of
publication of such feasibility study by the Govemment. Subject 1o the
feasibility study by the Government demonstrating that the supply of Excess
Energy is financially viable and lechnically feasible (a) in no event shall the
quantity of Excess Fnerm' offered by the Company to the Government shall
be not less than 10% of the amount of electric energy required by the
Company forits Gp rations save that the Company shall have no obligation
to supply more than 10% of the amount of electric energy required by the
Company for its Operations unless otherwise agreed . (b) the Government
shall be responsible for the construction, finance and operation of the power
interconnection. {ransmission and dismibution network relating to such
Excesss Energy. and {(c) the Company shall have no obligation fo generate
Excess Energyv where it may adversely affect the Operations. Furthermore.
in the event the Parues agree that the Excess Energy shall be sold to the
Government, the Government shall be exclusively entitled to purchase ail
of the Excess Energv so long as it enters into a power purchase agreement
with the Companv to purchase the [xcess Energy for a period of at leasi
four vears. Th° price applicable to the sale of Excess Energy to the
Govemment shall be expressed on a $/kWh basis and calcuiaied based on
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marginal cost formula to be mutually agreed together with the terms of the
power purchase agreement between the Company and the Government. The
calculation of the energy price shall be subject to periodic review and
reporting, and the Minister may impose by regulation such reporting and
audit requirements as are reasonable for the fair determination of running
and capitai costs required by the immediately preceding sentence. In the
event that the Governmeni does not elect to purchase all of the Excess
Energy for a period of at least four years. or from time to time 10 renew such
power purchase agreement for periods of at least four years, the Company
shall be permitted to sell Excess Energv to any third party (including the
Government) on a marginal cost basis.

d. To the extent that the electrical energy generated by the Company’s
generating facility is used by the Company in connection with Operations
or is (with respect to Excess Energy only) sold to the Government in the
manner provided in Section 19.1b, or provided free of charge to emplovee
houses in Section 19.1(e) the Company 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 distribution of
electricity.

]

The Company shall provide electric power free of charge to emplovee
houses provided by the company as directed in Section 9.5 and Government
agencies in the 5 km radius area surrounding any electric generating facility.
provided that the Govemnment shall be responsible for and pay the costs
associated with interconnaciion. ransmission and distribution of power
from such electric generating facility to such Government agencies.

Communications Facilities, Systems and Frequencies.

So long as the Company complies with applicabie Law, the Government will use
its reasonablc cfforts to facilitate (a)the receipt by the Company from the
Govemment of such rights, licenses, registrations, permits and other authorizations
2s mav 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
svstems, satellite networks. cellular svstems, microwave devices and other
communications devices and svstems. and (b) to the extent availabie from the
Government. the obtaining bv the Company of the right to utilize, at generally
available rates. of such number of broadcast and communications frequencies for
domestic and international use as mayv reasonably be required for Operations.

Expropriation and Non-Discrimination.
The Government undertakes not 10 expropriate:

a any Mining Plant, Infrastructure or other property of the Company to the
extent used in, connected with or affecting Operations: or




b. Minerals resulting from Operations, the Mining of which is authonized
under the Company’s Mining License(s), or the Mineral Product(s) derived
therefore: or

[ any equity, shares or ownership interests of whatever nature held in orissued
by the Company.

event it becomes necessary to expropriate, however, the Govemment undertakes to
consistent with Article 24 of the Constitution of Liberia. Nothing in this Section 19.3
=s Government from filing liens or executing judgments obtained under this
ent.

Govemment further undertakes not to adopt any provision of Law that imposes in a
matory manner a material financial or other burden on the Company or any of its
=< whether or not such provision specifically identifies the Company or any of its
=s as the target thereof, provided that this provision shall not apply to any Law
Iv intended to protect the safety, health. welfare or security of the Govemnment or

< of Liberia or to fulfill the government’s international obligations.

Use of Existing Public Utilities and Facilities; Integration with Company
Infrastructure.

2 The Company may purchase services from public utilities and other
facilities (such as water, toll bridges, airports and port facilities) operated or
provided by the Government. or by anv other Person under license or
authority of the Govemment, io the extent adequate (after taking into
account the public use thereof} in accordance with applicable Law to meet
the Company’s needs with respect to Operations. The Govemment shall
ensure that all charges for, and other terms and conditions of. the use by the
Company of public utilities and facilities are fair and reasonable. taking into
account the cost of providing such infrastructure and the relative availability
of alternatives to the Company and to other users of such public utilities and
facilities. The Government mav limit the access of the Company to any
such public utiliies and facilities 1 the exient necessary to meet the
demands of the general public. but in anv such case of insufficient capacity
to provide for the needs of both the general public and the Company (and
users similarly situated with the Company), the Minister and the Company
(and such similarlv situated users) shail in good faith consider hew
additional capacity can be provided mn a manner that fairly allocates the
additional costs of providing and operating capacity in excess of that
required by the general public to the Company (and others similarly
situated).

o

The Government shall use its reasonable efforis to assist the Company to
integrate any item of Infrastructure acquired or constructed by the Company
under an approved Feasibilitv Report with similar existing public utilities or
facilities operated or provided by the Government, or by any 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.
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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 consultation
with the Company, to construct roads. highways, railroads, power, telegraph
and telephone lines and other lines of communication within the Exploration
Area or the Production Areas if such action is in the public interest. The
Govarnment will take account of the reasonable concems of the Company.
and sesk to minimize anv disruption or interruption to the conduct of
Operations. The Govemment shall indemnify and hold harmless the

Company from all claims by third parties for damages attributable to the
negligence or misconduct of the Govemment or contractors retained by the
Government in connection with such construction.

Peaceful Enjoyment.

The Government hereby warrants and defends the Company’s title to and
peaceful enjoyment of all rights granted to it by this Agreement.

N 20 FINANCING OPERATICNS
Financing Operations.

The Govemment acknowledges that the Company may use debt financing
{“Finance”) provided by international banks (“Finance Parties™) to finance the
dsvelopment and operation of the Company’s Operations, consistent with the
srovisions of Section 24 in respzct of the Government's approval and to the extent
allowed by applicable Law and. accordingiv:

z The Finance Parties will have an uncontested first ranking claim against the
assets of the Company which are subject of the security associated with the
Finance.

& If the Finance Parties were to request the enforcement of the security over
the Mining License or the rights under this Agreement, thev may create an
entity in order to acquire the Mining License as well as the rights and
obligations arising therefrom under this Agreement (and possibly also the
other assets of the Companv). In the event of a default. the Govermnment
shall give its authorization for the transfer of the Mining License and the
rights and obligations under this Agreement (and shall not exercise any right
of pre-emption o first refusal as regards the mining installations, machines
and equipment that this entity might wish to acquire), provided however
that, in the reasonable opinion of the Government, the new entity:

1) agrees to cure all outstanding defaults:
i) has the technical and financial capacity to take over the project: and

1t1) agraes to assume all the rights and cbiigations of the granior arising
from this Agreement. the Mining License and applicable Law.
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C. If the Finance Parties proceed with the enforcement of the security over the
Mining License but do not want to create any entitv to acquire the Mining
License and the rights and obligations ansing therefrom under this
Agreement, the Government agrees to give its authorization for the transfer
of the Mining License and of the rights and obligations under this
Agreement to any transferee that might be proposed to it by the Finance
Parties or that might be awarded the Mining License and this Agreement,
provided that the said transferee:

1) Agrees to cure all outstanding defaults;
ii) has the technical and financial capacity to take over the project; and

i)  agrees to assume all the rights and obligations of the grantor ansing
from this Agreement, the Mining License and applicable Law.

The Government.

The Government acknowledges that where reasonably required bv the Finance
Parties 1t will enter into a direct agreement, the intention of which is to provide the
Finance Parties with the assurances regarding the protection and enforcement of
their security that they may require on an ongoing basis, including step-in rights
provided that such direct agreement does not impose anv additional obligations on
the Government than contained in this Agreement.

CTION 21 OTHER UNDERTAKINGS OF THE COMPANY

[ndemaiflication of the Government by the Company.

The Company shall at all tmes indemnify and hold harmiess the Govemment and
its officers and agents from ali claims and liabilities for dearh ar injury to Persons
damage to property from any cause whatsoever arising out of Operations and/or
a result of the Company s fatlure to compl with anv Law to which 11 is subject.

» O

i
<

7

Books and Records.

The Company shall maintain in Liberia proper books of record and account in
sonformity with IFRS, as applicable under Section 17 4a. and with all applicable

requirements of Law.
Subsidiaries; investments.,

a As of the Effective Date the Company has four (4} Subsidianes that only
engage in activitias in support of the Operations of the Company under this
Agreement, being those listed in Exhibit 4. At all times during the Term, the
Company and its Subsidianies shall operate in compliance with Section 21.8.

o

Beginning on the Effective Date, the Company shaill not mocorporate or
acquire new Subsidiaries other than wholly-owned Libenian Subsidianes
that only engage in activities in support of the Operations of the Company
under this Agreement; provided that the Govemmeni for taxation purposes.
mav consclidate such Subsidiaries and the Company




Except as provided in the final sentence of this Section 21.3¢, the Company
may not make. and shall cause any entity that Controls the Company and is
organized under the laws of Liberia not to make other investments. For the
purposes of this Section 21.3c, an “investment” includes any investment,
made in cash or by deliverv of property, by the Company in any Person,
whether by acquisition of stock, indebtedness or other obligation or security
of any Person, or by loan, guarantes advance, capital contribution or
otherwise in favor of any Person. or in any property other than property
acquired In carrying out a Development Plan embedded in an approved
Feasibility Report. This Section 21.3¢ does not limit the ability of the

" Company to invest excess funds in debt instruments, monev market funds,

or similar obligations issued (in each case) by entities that are not Affiliates
of the Company, or to make reasonable prepayments and progress pavments
in connection with the construction of anv Mine, Mining Plant or
Infrastructure.

< Adequate Capital.

a

After the issuance of a Mining License to the Company under this
Agreement and up to the commencement of mineral production for
commercial sales, the Company must maintain a ratio of Indebtedness to
Net Worth that is equal to or lower thar 3:1. and may make no Restricted
Payment.

Aficr the commencement of Mineral Production for commercial cales, the
Comparv may make no Restricted Paviment unless after giving effect
thereto, the ratio of Indebtedness to Net Worth of the Companv does not
exceed 3:1. For purposes of this Section 21.4, the amount ¢ { anv Restricted
Pavment made in property is be the greater of (x) the {air market value of
such property (as determined in good faith by the board or directors of the
Company) and (v) the net book value thereof on the books of the Company,
in each case determined as of the date on which such payment is made.

“Indebtedness” means. at any tme, without duplication excluding
Subordinated Debt (“Subordmnated Debt™ means any financia! liability that
contractually can only be paid if following such pavment the ratio of
Indebtedness to Net Worth of the Company is equal 1o or lower than 3.1),

1) the liabilities of the Company for borrowed monev and the
redemption obligations of the Company in respect of mandatorily
redeemable shares or other securities of the Company that are
entitled to preference or priority over any other shares of the capital
stock of such corporation in respect of pavment of dividends or
distribution of assets upon liquidation;

i) the liabilites of the Company for the deferred purchase price of
property acqured by the Company (excluding accounts pavable
ansing in the ordinary course of business but including all liabilities
created or arising under anv conditional sale or other title refention
agreement with respect to any such propeity ).

P




iii)  all liabilities appearing on the Company’s balance sheet in
accordance with IFRS, as applicable under Section 17.4a in respect
of leases with respect to which the Company is required concurrently
to recognize the acquisition of an asset and the incurrence of a
liability in accordance with IFRS, as applicable under Section 17.4:

v) all liahilities for borrowed monsy securad by any Lien upon ¢ with
respect 1o anv property or asset of the Compan_\ (whether or not it
has assumed or otherwise become liable for such liabilities):

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

vi) any guarantee or similar undertaking of the Company with respect
to liabilities of a tvpe described in any of clauses (i) through
(v) hereof.

Indebtedness of the Company shall also include all obligations of the
Company of the character described in clauses (i) through (vi) to the extent
the Company remains legally liable in respect thereof notwithstanding that
any such obligation is deemed to be extinguished under IFRS. as applicable
under Section 17 .4a.

“Net Worth™ means:

1) the total assets of the Company which would be shown as assets ©
2 balance sheet of the Company as of such time prepared In
accordance with IFRS, as applicable under Section 17 4a, minus

ot

1) the total liabilities of the Company which would be shown as
lighilities on a balance sheet of the Company as of such time
prepared in accordance with IFRS, as applicable under Section
17 42, excluding any amounts of Subordinated Debt.

“Restricted Pavment” means, with the exception of the issuance to the
Government of shares pursuant to Section 21.7.

i) any dividends or other distributions or payments on capitai stock or
other eguity interest of the Company (except distributions in such
stock or other equity interest); and the redemption or :chulsm on of
any stock or other equity interests in the Company or of warrants,
rightc or other options to purchase such stock or other uqum
interests {except when solelv in exchange for such stock or other
equity interests) unless made, contemporaneously. from ihe net

roceeds of a sale of such stock or other equity interests, including,
withou limitation. any such action resulting in the acquisiticn by the
Company of securities that would constitute treasury stocx. and

et




1i) any payment, repayment, redemption, retirement, repurchase or
other acquisition, direct or indirect, by the Company of, on account
of, or in respect of, the principal of any subordinated debt (or any
installment thereof) held by the Company, any shareholder of the
Company. any Affiliate of the Company, or any Affiliate of any 10%
Company Shareholder.

The deductibility or other treatment of anv interest pavments bv the
Company for purposes of Taxes and Duties shall be governed by applicable
Law and shall be unaffected by this Section 21 4.

Frovision of Funds.

Tas Company shall ensure that it has a prudent capital structure and is provided
#ith adequate funds as and when needed to ensure timely Development and
performance of Operations in accordance with and within the limits defined in the
#mproved Feasibility Report and compliance with the requirements of Section 21.4.

GCuarantee.

a Prior to 1ssuance to the Company of a Mining License the Companyv shall
provide the Governmient an executed guarantee (the “Mining Guarantee™)
from its Parent, on commercially reasonable terms to be agreed to between
the Parties, guaranteeing the obligations of the Company under Sections 6.2.
13 and 21.5.The Mining Guarantee shall remain in effect following
termination of this Agreement until all remaining obligations of the
Company under Sections 6.2, 13, and 21.5 and are fulfilled.

Snterest of the Government in the Company; Shareholders Agreement.

z Government shall receive, free of charge, a carried equity interest in the
Company’s Operations equal to ten percent (10%) of its authorized. issued
and outstanding share capital existing at anv time and from time to time,
without dilution under anv circumstances. The issuance of new shares shall
not decrease thz ten percent (10%) camried equitv interest of the
Government. No later than thirty (30) Business Davs following the
Effective Date, the Parties shall enter into the Shareholders Agreement in
the form of Exhibit 3 attached hereto. In addition, if the Company proposes
to issue and sell new shares of the Company, the Goverminent shall have the
right of first refusal to purchase such shares and to participate in any third
party fund raisings by the Company on the same terms as those offered by
third parties to the Company and which are reasonably acceptable to the
Company.

ransactions with Affiliates.

any will not enter into directly or indirectly any transaction or group of related
s (including without limitation the purchase, lease, sale or exchange of
of any kind or the rendering of any service) with any Affiliate of the Company
1ate of a 10% Company Shareholder, except in the ordinarv course and pursuant
anable requirements of the Company s business and upon fair and reasonable




=0 less favorable to the Company than would be obtainable in a comparable Arm’s
B ransaction with a Person not an Affiliate. Without limiting the generality of the
oeng. (1) each transaction between the Company and an Affiliate or the Company or
=hate of a 10% Company Shareholder involving Mineral Product(s) shall be on the
of Am’s Length in ordinarv course of business and pricing and (ii) each transaction
==n the Company and one of its Affiliates or an Affiliate of a 10% Company
Eaolder involving items or services other than Mineral Product(s) and a price or value
w=ss of US$500.000 shall be supported bv an extemal transfer pricing studv prepared
= of the international accountancy and professional services firms approved by the
Institute of Certified Public Accountants or by another internationaliy-recognized,
=ndent transfer pricing expert based in the United States or Europe and approved in
by the Minister of Finance and Development Planning and Development Planning
—mnsfer Pricing Studv™). All Tax retums of the Company shall be prepared by, or
! prior to filing by, an accounting firm compliant with the Liberian Institute of

Public Accountants Act of 2011 and shall be prepared and timely filed in
2ance with such transfer pricing studies. The Ministry of Finance shall be entitied to
anv such transfer pricing studies in connection with any audit of any of the
@y s tax retums. '

e

The Company.

ames during the Term, (1) the Company must be a corporation organized under the
and in good stending. (11) none of the Affiliates, directors, officers described in Section
twhether or not listed on Schedule C) mav be a Prohibited Person, (iii) the Company
%= an “Eligible Applicant™ under the Mining Law and (iv) no officer or director of the
v may be a Person described in Sections 4.2(a), (d). (f) or (g) of the Mining Law.
empany shall notify the Government annually in writing of any changes to the lists
pas required in Section 22.1¢ below.

WION 22 REPRESENTATIONS AND WARRANTIES
Representations and Warranties of the Company.

e Company represents and warrants 1o the Government ai the date of this Agreement
L on the Effective Dale as {ollows:

- 3 The Company is a corporation duly organized, validly exisling and in good
tanding under the Law. and has the corporate power and authonty fo
execute, deliver and perform its obligations under this Agreement.

b This Agreement has been dulv authorized by all necessary corporate action
on the part of the Company, and this Agreement constitutes a legal, valid
and binding obligation of the Company enforceable against the Company in
accordance with its terms. except as such enforceability may be limited by
(1} applicable bankruptcy. insolvency. reorganization, moratorium or other
stmilar laws affecting the enforcement of creditors’ rights generally and (ii)
general principles of equity {regardless of whether such enforceability is
considered in a proceeding mn equity or in law).

~ Schedule C contains (except as otherwise noted) complete and correct lists
or tables setting forth:

-
Lo
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the Company’s shareholders,

11) the Company’s Affiliates showing forth, in each case, its
relationship to the Company and the jurisdiction in which it is

organized,
1) the directors and senior officers of the Company, each shareholder

of the Company. and each Person or Group deemed to Control the
Company. and

1v) each Person or Group that is the owner of 5% or more of (x) the
voting rights ordinarily empowered to control the management of
the Company or (v) the rights to share in the profits of the Company.
and the chain through which such nights are exercised

As far as the Company 1s aware after reasonable inquiry, none of the
Affiliates, directors. officers or other Persons identified in Schedule C is a
Prohibited Person. The Companv is an “Eligible Applicant” under the
Mining Law and no officer or director of the Company is a Person described
in Sections 4.2(a}. (d). (f) or (g) of the Mining Law.

As far as the Company is aware after reasonable inquiry and except as has
previously been disclosed to the Minister and/or the Minister of Justice in
writing, the execution, deliverv and performance bv the Company of this
Agreement will not (i) contravene, result in any breach of, or constitute a
defanlt under_ any agreement or instrumeant to which the Company is a Party,
by which 1t or any of its properties are bound or affected, (i1) conflict with
or result in a breach of anyv of the terms, conditions or provisions of any
order, judgment, decree, or ruling of anv court, arbitrator or govertunental
authority, made against the Company or (iii) violate any provision of any
statute or other rule or regulation of anv govemnmental authority applicable
to the Company

As far as the Company is aware after reasonable inquiry and except as has
previously been disclosed to the Minister and/or the Minister of Justice in
writing there are no actions, suits. invastigations or proceedings pending or,
to the kmowledge of the Companv. threatened, against or affecting the
Company or anyv property of the Company in any court, administrative
tribunal, or before anv arbitraior of any kind or before or by any
governmental authority that call imic question the right of the Company to
enter into and perform its obligations under this Agreement or that if
resolved against the Company, would materially and adverselv affect 1is
abiiity to perform its obligations under this Agreement.

As far as the Company is aware after reasonable inquiry and except as has
previously been disclosed to the Minister and/or the EPA in writing, neither
the Company nor any of its Affiliates has been determined under any order,
judgment, decree or ruling of any court. arbitrator or govemnmental authority
to be 1n matenal violation of (i} anv applicable law, ordinance, rule or
regulation relating to the protection of the environment of anv governmental

I3
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authority or (1i) any agreement pursuant to which it is entitled to extract
Minerals or hvdrocarbons under the laws of any jurisdiction.

h. None of the Company, or so far as the Company is aware after reasonable
inquiry, any Affiliate of the Company or anv Person acting on behalf of the
Company or anv Affiliate of the Company has made or promised to make
any pavment or transfer of anything of value. directly or indirectly, 1o or for
the benefit of an Official or an Official’s family member or to an
intermediary for pavment to or for the benefit of an Official or an Official’s
family member in connection with this Agreement or the transactions
contemplated hereby where such payment or transfer is in breach by the
Company of Liberian Law (For the purposes of this paragraph, “Official”
means (1) anv emplovee or officer of the Govemment, including any
regional or local department or agency or instrumentality thereof, (ii) any
employee or officer of any enterprise owned or controlled by the
Government, (1ii) any official of a political party in Liberia, (iv) any official
or emplovee of a public intemational organization. (v} anv other person
acting in an official capacity for, or on behalf of, any of the entities described
in clauses (i) through (iv). or (vi) any candidate for political office in Liberia.

i For the avoidance of doubt. the Company has the authority to enter info this
Agreement on behalf of the holders of the Exploration Licenses listed in
Annex 2.

Representations and Warranties of the Government.

The Government represents and warrants to the Company that on the Effective
Date. the execution, deliverv and performance of this Agreement will have received
all necessary governmental approvals and authorizations and this Agreement will
constitute the legal, valid and binding obligaticn of the Govemmeni and will
supersede all and anv previous acts or laws, agreements or arrangements. refating
to the area as definad in Exhibit 1.

TION 23 CONFIDENTIALITY

Agreement is not confidential, and the Compansy 1s not entitled to confidential
ent of information relating to the Agreement except as expressiv provided in the
wration Regulations. The Government or the Company may, and the Govemnment
&= to. make pubiic information relating {o the uming and amount of Royalties and
pavments specifically due or paid under the terms of this Agreement or of Taxes and
pavable or paid by the Company or the raies at which Royalties, Taxes and Duties
r pavments become due or are assessed, as well as anv information that is useful in
ating the amount of such Rovalfies, Taxes and Duties or other pavments becoming

ON 24 ASSIGNMENTS, TRANSFERS AND CHANGES OF CONTROL

resiniction on Transfers contained in Section 24

I and the restriction on Changes of
=i m Section 24 4 are to be independently applied

~  Cenerzl Transfer Rule.




No Transfer of (1) this Agreement or a Mining License, or (2) any rights of the
Company in the Mine or any immovable Infrastructure (other than in the ordinary
course of renewal and replacement of its properties and other than Transfers of Mineral
Product(s) in the ordinary course of business) is permitted unless the Transfer (i) has
received the prior writien consent of the Government, which consent may be given or
withheld in its sole discretion. or (ii) is otherwise permitted under the terms of Section
242 243 245, or 24 6. Unless the Company has recsived the prior written consent
of the Government, which consent may be given or withheld in its sole discretion, the
Company may not Transfer any Exploration License relating to the Exploration Area
independently of a Transfer of this Agreement. Any Transfer by the Company of this
Agreement shall be deemed to include a Transfer of all rights of the Company under
any such Exploration License.

242 Permitted Transfer to an Affikiate.

a A Transfer of (1) this Agreement and each Mining License tssued pursuant
to this Agreement (if any), and (2) all nghts of the Company in the Mine,
Mining Plant, Infrastructure(i) to anv Affiliate or (ii) as a consequence of a
merger or consolidation of the Company with an Affiliate of the Company,
or a sale of all such rights to an Affiliate of the Company is permitted if,

1) at the time of the consummation of such transaction the Company
has not been notified by the Govermnment that is in material default
in the performance of its obligations or the discharge ol 1ts liabilities
under this Agreement (other than anv obligations that have been
waived by the Government or defaults that have been cured by the
Company to the reasonable satisfaction of the Gf-ve"nmenf} and no
order suspending Work by the Company issved wider Section 25 of
this Agreement or Section 16 of the Exploraton Regulations is
outstanding and unresolved;

ii} such transaction is not otherwise in violation of appiicable Law,
iil) such transaction does naot result in a Change of Control,

iv) the survivor or transferes, as the case mav be, is (X} a corporation
organized and validly subsisting under the laws of Liberia and (v) an
“Eligible Applicant”™ under the Mining Lm' and a Permitted
Transferee under Section 24.8. and delivers to the Minister, the
Minister of Finance and Development Plaml-,ng, the Chairman of the
National Investment Commission prior to the consummation of such
Transfer:

A iis agreemeny, in the form of a deed of adherence to this
‘Agreement or a novation of this Agreement, to assume
and perform or discharge all of the obligations and
itabilities of the Companv under this Agreement and each
Mining License;

B. 1ts written representations and warranties 10 the efs ct set
forth in Section 22.1 stated to be irue and correct
ame immediately after giving effect 1o such Transier.
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C. the confirmation of the Company, if it continues to exist
following such transaction, that it remains liable for the
performance and discharge of its obligations and
liabilities under this Agreement and each Mining License
unless otherwise agreed to by the Minister: and:

D. the confirmation of the guarantor that the Guarantee
provided pursuant to Section Z1.6. to the extent required.
to apply to the survivor or transferee, as the case may be.

E. sothe Government's equity interest in the Company shall
be maintained undiluted in the survivor or transferee: and
shall have executed a Shareholders Agreement by and
through the Minister, the Minister of Finance and
Development Planning, the Chairman of the National
Investment Commission, and attested to by the Minister
of Justice providing substantiaily the same rights and
duties that the Govenment had with respect to its equity
interest in the Company.

b. Any failure by the Government to give notice to the Company in accordance
with clause (1) of Section 24.2a shall not effect the Government’s nghts and
remedies under this Agreement 1o the exteat the Company was in default in
a material respect in the performance of its obligations or the discharge of
its hiabilities under this Agreement or under the Exploration Regulations (as
modified by this Agreement), which have not been cured to the reasonable
satisfaction of. or waived by, the Government.

3 Permitted Transfer te 2 Person not an Affiliate.

A Transfer of (1) this Agreement and each Mining License i1ssued pursuant 1o this
Agresment (if any), and (2) all rights of the Company in the Mine, Mining Plant,
Infrastructure (i) to a Person not an Affiliate of the Company or (i1) as a consequence
of a merger or consolidation of the Company with a Person not an Affiliate of the
Companv in which the Company is not the survivor is permutted if each of the
requirements of Section 24 .2a is satisfied other than clause (iii) of Section 24.2a and
clause (1v)(D) of Section 24 .2a and in addition the survivor or transferee. as the case
may be,

a has demonstrated to the satisfaction of the Government, acting reasonably,
that it has directly or indirectly the technical skills, experience, and financial
resources necessary (or could be reasonably expected to obtain the financial
resources necessary as evidenced by a viable financing pian. which is
supporied bv an appropriate commitment letter from any provider of
finance) to carry out its obligations under this Agreement. sach Exploration
License and each Mining License; and

b. has delivered to the Minister . the Guarantee in the form and from
required bv Section 216 guaranteeing the specified obligation
survivor or the transferee, as the case may be;
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c. So the Government’s equity interest in the Company shall be maintained in
the transferee, the survivor or transferee, as the case may be, shall have
entered into a Shareholders Agreement providing the Government, in the
reasonable judgment of the Minister, the Minister of Finance and
Development Planning, the Chairman of the National Investment
Commission, and the Minister of Justice with substantially the same rights
and duties that the Government had with respect w iis equity iniersstin the
Company: and

I the Government objects to anv proposed survivor or transferee on the basis that such
proposed survivor or transferee does not satisfv the requirements specified in Section
24 3a it shall give notice consistent with the requirements of Section 29 in writing of
== objection to the Company, giving reasons therefor, within one month from the date
2 receives notification from the Company that it proposes to make a permitted Transfer
m accordance with this Section 24.3. If the Company has not received such notification
Som the Government within one month from the date the Government received its
soufication of a proposed permitted Transfer, the Company shall noufy the
Govemment and the Government shall submit its written objections, if any, and if the
Govemment does not submit any written objections within seven (7) days of such
‘sotification, the proposed survivor or transferee shall be treated as having satisfied the
m=awrements in Section 24.3a

General Change of Control Rule.

» Change of Control of the Company is permitted unless it has received the pnor

2n consent of the Govemment. Such Change of Control shall not be unreasonabls
eld or delaved as is otherwise permitted under the terms of Section 24.5 or 24 6.
the avoidance of doubt. the granting of anv pledge, morigage. charue or other
brance, which if exercised would result in a Change of Control. will not be treated
& Change of Control until exercised.

Permitted Changes of Control.

a A Change of Control with respeci to the Company is permitted if the Changs
of Control occurs solely by operation of a Transfer otherwise permitted
under Secuon 24 .3 or if:

i) at the time of the Change of Control the Company has not been
notified by the Government that 1t 1s in matenal default in the
periormance of its obligations or the discharge of its iabilities under
this Agreement (other than any obligations that have been waived by
the Government or defaults that have been cured by the Company to
the reasonable satisfaction of the Govemment) and no order
suspending Work by the Company issued under Section 23 of this
Agreement or Section 15 of the Exploration Regulations is
outstanding and unresolved.

i) the Company delivers to the to the Government prior to the Change

f Control its written representations and warranties to the effect set

forth in Section 22.1 statad to be true and comect as of a ume
immediately after giving effect to such Change of Control:
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nii)  the Company has demonstrated to the reasonable satisfaction of the
Government, acting reasonably, prior to the Change of Control that
after giving effect to the Change of Control it will have directly or
indirectly the technical skills, experience, and financial resources
necessarv (or could be reasonably expected to obtain the financial
resources necessary as evidenced by a viable financing plan, which
is supported by an appropriate commitment letter from any provider

of finance) to carry out its obligations under this Agreement each
Exploration License and each Mining License; and

iv) prior to the Change of Control either the guaranitor under the
Guarantee issued pursuant to Section 21.6 has confirmed to the
Minister of Finance and Development Planning in writing the
continued effectiveness of such Guarantee notwithstanding the
Change of Control or the Company has delivered to the Minister of
Finance and Development Planning a new Guarantee in the form and
from an entity required by Section 21.6 guaranteeing the specified
obligations of the Company under this Agreement.

b. If the Government objects to any Changes of Control on the basis that
following such proposed Change of Control the Company would not satisfv
the requirements specified in clause (iii) of Section 24 .5a. it shall notify in
writing its objection to the Company, giving reasons therefor, within one
month from the daie it receives notification from the Company that it
proposes to make a permitted Change of Control in accordance with this
Section 24 5. If the Company has not received such notification from the
Government within one month from the date the Government received its
notification of a proposed permitted Change of Control, the Company shali
be treated as having satisfied the requirements specified in clause (i) of
Section 24.5a following such Change of Control.

c. Any failure by the Government to give notice to the Company 1n accordance
with clause (1) of Section 24.5a shall not affect the Government’s rights and
remedics under this Agreement to the extent the Company was in defauit in
a matenal respect i the performance of s obligations or the discharge of
its liabilities under this Agreement or under the Exploration Regulations (as
modified by this Agreement), which havc not been cured tc the reasonable
satisfuction of. or waived by, the Government.

FJ..

I a Person who acquires Control is a wholly-owned subsidiary of a Person
who has Control and such acquiring Person continues to have Control after
such transaction then such transaction will not be treated as a Change of
Control.

5 Right to Encumber, and Reiated Transfers and Changes of Control.

a The Company may mortgage, charge or otherwise encumber {(collectively.
a “Mortgage™) all or pait of the Company’s interest under this Agreement
and each Mining License as security for an obligation or indebtedness as
contemplated by Section 9.18 of the Mining Law (the “Mortgaged
Propertv™”) and the hoider of such Moertgage agrees in writing with the
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Minister prior to the granting of such Mortgage that it will cause a
foreclosure or other exercise of remedies under such Mortgage against the
rights of the Companyv or anv Affiliate of the Company in the Mortgaged
Property to occur only if:

i)

111)

1v)

V)

The Mortgaged Property either (A) comprses the entirety of a
Mining License (including the Mins and Mining Plant situated
within a Production Area relating to that Mining License) or (B) the
entirety of a piece of Infrastructure which 1s capable of being
separately financed being non-process infrastruciure (e.g.
residential camp, buildings, hospitals, sewage and water treatment
facilities. etc). power generation facilities, port facilities (including
anv related processing facilities) or railroad or rolling stock:

the exercise of remedies results in a Transfer of 100% of the interest
of the Company or any Affiliate of the Company in the Mortgaged
Property to a corporation other than the Company organized and
validly subsisting under the laws of Liberia;

the transferee delivers to the Govemnment prior to such Transfer

A its agreement to assume and perform or discharge all of
the obligations and liabilities of the Company under this
Agreement and. where relevant, any Mining License
relating to the Mortgaged Property:

B. its written representations and warranties to the effect set
forth in Section 22.1 stated to be true and correct as of 2
ume immediately after giving effect to such Transfer:

the transferee has demonstrated prior to such Transfer 1o the
reasonable satisfaction of the Government, acting reasonably  that it
has directly or indirectlv the technical skills, experience. and
financial resources necessary {or could be reasonably expected to
obtain the financiai resources necessary as evidenced bv a viable
financing plan. which 1s supported by an appropriate commitment
letter from anv provider of finance) to carry out its obligations under
this Agreement and. where relevant each Mining License; and

all outstanding failures of the Company to make any payments due
to the Government under this Agreement are cured at the time of
such Transfer (including a failure to pay rovalties due but excluding
any failure to pay taxes due on income or profits). and the transferee
has undertaken to cure all other matenial defaults of the Company
then existing (to the extent they can be cured by an entity cther than
the Companv) within 270 days of the date of the transfer.

Anv cxcrcise of remedies under a Mortgage in comphiance by such helder
in accordance with the requirements set forth in this Section 24.6 1s both a
permitied Transfer and a permitted Change of Control.
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e If requested, the Minister, acting on behalf of the Government, shall enter
into an agreement with any such holder embodying the terms of this Section
24.6 at the ime anv such Mortgage is granted.

d. Notwithstanding the foregoing provisions of this Section 24.6, the Company
may grant purchase moneyv security interests in any Movable property
owned by 1t

247 Reissuance of Mining License in Name of Transferee; Mining License Invalid
unless Reissue Request Timely Received.

The Minister shall reissue in the name of the transferee any Mining License that is the
subject of a Transfer permitted under this Section 24 within 30 davs after receipt of a
transfer request from the transferor or the transferee. A Mining License becomes
invalid 90 days after a Transfer otherwise permitted under this Section 24 unless a
request to reissue the Mining License in the name of the transferee is received by the
Minister within such 90-dav period.

248 Permitted Transferee.

A “Permitted Transferee™ is a Person permitted to hold a Mining License under the
Mining Law who (i) 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 (1i) as to which
no Person or Persons holding in the aggregate (x) in excess of 5 % of the rights to share
in the profits of such Persor. is or are Prohibited Persons.

~49 Responsibility of Licensee.

It is the responsibility of the Company and :ts Controlling Persons to ensure that
Management Rights with respect to the Company are structured and held in such a
manner that transfers of such rights are made in compliance with the Change of Control
provisions of this Section 24,

24 10 Disclosure; Consents; Exceptions: Fees.

a A Transfer or 2 Change of Control iloes not comply with the requirements
of this Section 24 if any representations and warranties required to be
delivered in connection with such Transfer or Change of Control were nol
true and corract in any matenal respect as of the date as of which they were
made.

b. A Mining License the subject of a Transfer in violation of this Section 24
becomes invalid upon such Transfer. A Mining License the subject of a
Change of Control in violation of this Section 24 becomes invalid 30 days
after the occurrence of such Change of Control unless the transaction(s)
constituting such Change of Control are reversed within such 30-day period
and the Company within such 30-dav period reports to the Minister such
occurrance and the steps taken to reverse it within five days after the end of
such 30-day period.
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c. A ministerial or governmental consent required under this Section 24 will

not be given prior to payment of the Transfer processing fee set out in the
Fee Schedule.

d For the avoidance of doubt. this Section 24 shall apply in substitution of
Section 15 of the Exploration Regulations, which shall not apply to the
Company or its Affiliates. To the extent that there is anv mconsistency
between the Laws relating to the matters set out in this Section 24 (whether
in effect at the Effective Date or enacted thereafter) and this Agreement, this
Agreement shall prevail.

2411 Terms used in Section 24.

For the purpose of this Section 24:

a “Controlling Person™ is a Person who Controls the Company: and if a trust
or other entity 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.

SECTION 25 SUSPENSION

Power of Minister and Mines Officer to Suspend Work.

The Exploration Regulations govern the right to suspend during the term of the
Exploration period. After the issuance of a Mining License pursuant to Section 3,
the Minister may order the suspension of all or the relevant portion of any
Operations being carried on by the Company under the authority of this Agreement
and such Mining License if any of the following events or conditions relating to the
Company has occurred and is continuing:

a. the Company did not pay a surface rent payment when due and the failure
15 not curad within ten days afier the Company receives notice of the faiture
from the Minister or the Minister of Finance and Development Planning; or

o

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 safetv 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 Company is conducting
QOperations; or

an Environmental Audit under Section 13 has demonstrated, or the Minister
or the EPA. as the case may be, has determined that there exist material
failures to ¢omply with the approved EMP and the Company has 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 Company (or as
otherwise required by applicable Law or a lesser remediation period is
warranted under the circumstances) from either of them as to the nature of
such failures: or

o

o
to
1
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d the Company is in violation of Section 6.2b (other than an isolated
immaterial violation); or

e. the Company is conducting Mining Operations outside of the Production
Area that is the subject of such Mining License: or
f the Companv is in breach of anv its obligations under Section 17.4, 21.3,

21.4, 21.8 and has not cured such breach within 75 days after receiving
notice from the Minister of such breach: or

the Company is in default of its obligation to pay Royalties under Section
15.1 in excess of US$100.000, and such default has not been cured within
30 davs after notice from the Minister or the Minister of Finance and
Development Planning.

e

Order Suspending Work.

Except as provided in the following sentence, a suspension order, other than a
=mporary suspension order as provided in Section 25.5, must be in writing and
signed by the Minister and/or the EPA as the case may be, and will be effective the
Business Day following its receipt by the Company at its address for notices, or, if
delivered to a ficld office or other location at which the Operations lo be suspended
are being parformed and at which a person with supervisory responsibilities 1s
present, is effective on deliverv. An order of suspension based on a violation of
Secton 9.1 that has resulted in (or is determined by the Minisier to create a serious
nsk of resulting in) death or severe personal injurv may be given by telephone
confirmed in writing within 24 hours, and is effective immediately. Any suspension
arder {except a temporary suspension order as providea in Saction 25.5. or a
=lephone 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
zlephone 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 Company s pavment obligations under nor the term of this Agreement
or the term of the relevant Mining License are suspended by an order of suspension
ander this Section.

Com pliance with Suspension Order.

The Company must comply with an order of suspension or temporary suspension
order properly given under this Section 25 until such order is withdrawn (or deemed
withdrawn) pursuant to Section 25.4, or lapses pursuant to Section 25.5, or is
directed to be withdrawn pursuant to a final administrative order in a hearing hel

pursuant to the Administrative Procedure Act of Liberia, or 2 final order in a judicial

aroceeding, or pursuant to.an arbitration under Secuon 28.
Resumption of Work.

The Company may at any time submit a request that a suspension order or
e=mporarv suspension order be withdrawn, setting forth in reasonable detail the
facts and circumstances relisd upon to demonstrate the elimination or correction of
#= event or condition thai supported the issuance of the order. The Minister must

o o]
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withdraw the order without delay if the event or condition no longer exists or has
been remedied. If within ten (10) Business Days of receiving such submission the
Minister neither grants such request nor notifies the Company of the reasons for not
granting such request, the order involved will be deemed withdrawn. If within ten
(10) 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 Company
setting forth reasons for not granting such reguest, the order involved will be
deemed withdrawn. The initial and each subsequent resubmission (if anv) shall be
conspicuouslv marked to show all changes (additions and deletions) from the
previous submission. For the avoidance of doubt. a notice is deesmed 10 have been
received under this Section 25.4 if signed returned receipt by the Minister or is
otherwise marked for the attention of the Minister and served on the Minister n
accordance with the provisions of Section 29.

(5]
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Temporary Suspension Order.

a. Any officer or emplovee of the Ministrv responsible for mine safety
compliance, acting in an official capacity, mayv issue a temporary suspension
order with regard to all or part of Operations when in that officer’s or
emplovee’s reasonable opinion the Company’s Operations pose an
immediate risk or danger to public safetv or hvgiene, to mine workers, 1o
the preservation of the mine, to neighboring mines or quarries, water sources
or public roads. Such order shall be in writing and witnessed in writing by
one other authorized officer of the Minisiry. A temporary suspension order
must set forth in 2 summary manner the facts relied upon for the issuance of
the temporary suspension order and the name. location and teiephone
number of a responsible person at the Ministry who may be contacted for
additional information. A temporary suspension order shall take immediate
effect upon its deliverv to the Companv’s general manacer or other
authonized representative responsible for the Operations the subiect of the
order (save that when it is delivered to a Material Sub-contractor it shall also
be immediately delivered to the Companv’s general manager or other
authorized representative) and shall lapse after 10 days from the date the
order 1s first issued.

SECTION 26 TERMINATION
251  Government Event of Default.

A “Government Event of Default™ shall exist:

a if (1) the Government shall have failed to comply with its matenal
obligations under this Agreement and suck failure has had a material adverse
effect on the Company, (ii} such failure is continuing for more than 90 days
after notice thereof to the Government from the Companyv and (iii) within
such 90 dav period the Government has not cured the adverse impact of such
failure; or

b. anyv representation or warranty of the Government made in Section 22.2
proves to be false or incorrect in any material respect on the date as of which
made.




252 Company Events of Default.

A “Company Event of Default™ shall have occurred if any of the following conditions

a.

or events shall occur and be continuing:

the Company shall have failed to make any payment due under Section 15.4
and such failure is not cured within 3¢ days of notice from the Mimster or
the Minister of Finance and Development Planning:

the Company shall have failed to make any other payment due under this
Agreement, the Exploration Regulations, any Mining License issued
pursuant 1o this Agreement or any undertaking of the Company provided for
in this Agreement and such failure is not cured within 30 davs ofnotice from
the Minister or the Minister of Finance and Development Planning: or

the Guarantes delivered pursuant to Section 21.6, once 1ssued, shall for any
reason no longer be enforceable in accordance with its terms. and the
Company shall have failed to provide a replacement Guarantee within 60
davs after having notice thereof. or

any representation or warranty of the Company contained in Section 22.1
proves to have been false or incorrect on the date as of which made and has
had or would reasonably be expected to have a material adverse influence
on the Government’s decision to enter into this Agreement and has a
material effect on the ability of the Company tc perform its obligations
under this Agrsement; or

the Company shall have materially failed to comply with anv of 1ts ¢
material obligations under this Agreement or any Mining License =‘*” th
Company providad for in this Agreement and shall have failed to cure su h
default within 90 davs after notice thereof from the Minister (from the
Minister of Finance and Development Planning, in the case of a fallure ©
pay any Taxes and Duties within the grace period provided by applicable
Law}): or

the Companry shall (i) voluntarily make an assignment of all or substanaually
all of its assets for the benefit of creditors other than an assignment made (o
secure indebtedness incurred in the ordinary course of business. i) file a
petition or application io anv tribunal for the appointment of a trusise or
receiver for all or any substantial part of its assets, (1ii) commencs any
proceedings for its bankruptcy, reorganization, arrangement (other than a
scheme of arrangement not involving an insolvent company} or msoive Lc_\
under any laws applicable to it whether now or hereafter in effect. or if any
such petition or application s filed, orany such proceedings are commenced
against it, indicalp its approva] thereof, consent thereto or acquiescence
therein, or {iv} if anv order is entered appointing anv such trustee or receiver,
or adjudicating it bankrupt or insoivent, or approving the petiton in any
such proceedings, permit such order to remain in effect for more than 90
days.
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i.ll

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 which the
default arises and the facts allezed to constitute such default.

Opportunity te Cure,

In the case of an Event of Default, where no cure period is provided for in this
Section 26. before taking anv further action, the Party alleging an Event of Default
shall provide notice to the other Party of the occurrence of such Event of Default
and of the Party’s views in that regard and shall offer the other Party a fair
opportunity to consult with the Party to resolve the matter. If the other Party fails
to cure the Event of Default within sixty (60) after notice thereof. where such Event
of Default is curable. the Party alleging the Event of Default may then send to the
other Party a Termination Notice as defined in and subject to the provisions of
Section 26.5 below.

Notice of Termination; Termination When a Mortgage Exists; Arbitration of
Disputes as to Existence of Event of Defauit.

a If an Event of Default with respect to 2 Party has occurred and is continuing,
the other Party may give the defaulting Party notice of termination. (a
“Termination Notice™). In the case of a Company Event of Default, notice
must also be given to the Guarantor. This Agreement and each Mining
License shall terminate sixty (60) days after receipt of the Termination
Notice by the defaulting Party (or at such later time as may be provided in
the Termination Notice), subject to Sections 26.5b and 26.5¢, provided that
if the defaulting Partv cures the Event of Default in respect of which
Termination Notice nas been served prior to the termination of this
Agreement in accordance with this Section 26.5 the Termination Notice
shall be revoked and shall have no effect and neither this Agreement nor any
Exploration License or Mining License issued under this Agreement shall
terminate.

b. If a Mortgage paimitted under Section 24.6 exists, the Termination Notice
will not be effective so long as the Company, the holder of the Mortgage
and the responsibie officer of any relevant tribunal referred to in Section
26.2f are diligentdy seeking to transfer the rights and obligations of the
Company under this Agreement. anv Mining License. the Mine and
substantially all of the Mining Plant, Infrastructure and related property of
the Company 1o a transferee that would be permitted under Section 24.6 so
long as (i) such a transfer is completed within 18 months from the
commencement of such proccedings, (ii) the operations of the Company
continue on a commercial scale throughout such period (subject to force
majeure) in substantial compliance with the requirements of this Agreement.
the Exploration Regulations, the reievant Mining License and applicable
Law, and (iii) the Companv becomes compliant, and remains in compliance
throughout such period, with its EMP and its pavment obligations under this
Agreement.
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If a Party asserts the existence of an Event of Default under this Agreement
and the other Party in good faith 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 Company shall reimburse the
Government for all expenses incurred by it in connection with arbitration
held pursuant to this Section 26.5 if the Government’s determination that an
Event of Default exists is upheld in the arbitration.

266 Winding-up Commission.

a.

Except as provided in Section 26.6¢, if a Termination Notice has been given,
the Parties hereto shall set up 2 winding up commission (hereinafier referred
to as the “Commission”) which shall consist of two directors of the
Company, two members appointed by the Government and a member of an
internationally recognized accounting or law firm selected by the
Government and reasonably acceptable to the Company, 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 or the Company and
his or her firm may not in the past five years have been regularly retained
by the Government or the Company. The Chairperson will be responsible
for scheduling meetings, for establishing the agenda of meetings, and for
keeping the record of meetings, and chairing the meetings of the
Commission.

The Chaitperson 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 Company shall present o the Commission within 30 days of its
establishment a summary report, and within 60 days of its establishment a
detailed report, on the states of Operations 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 Company should scck
to transfer the assets and operations of the Company to a third partv. or
should establish plans for the full or partial cessation of operations including
the disposition of assets and their demolition or removal according to
Section 27 and the restoration of the areas environmentally adversely
affected bv Operations o such condition as prescribed in the closure
management plan provided for in the EMP.

The operation of this Section 26.6 is suspended under the circumstances
contemplated by Section 26.5b or during the pendency of an arbitration
challenging such termination commenced under Section 28.  The
Termination Notice is automatically revoked if a vansfer contemplated by
Section 26.5b is timelv completed or if a final decision in an arbitration
commenced under Soction 28 determines that the notice of termination is

invalid.




27.1

SECTION 27 DISPOSITION OF ASSETS

General Provision.

Prior to the termination of this Agreement. the Company shall have the right to
control all its Mining Plant, Infrastructure and other assets. whether or not the same
may revert to 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 Exploration License or any Mining License).

Disposition of Assets on Termination by the Government or Expiration of the
Term.

Upon a termination of this Agreement for any reason other than termination by the
Company upon the occurrence and continuation of a Government Event of Default.
the following rules apply:

a The Company shall deliver to the Government, not more than 60 days after
the termination daie 2 list (the “Propertv List”) describing in reasonable
detail and location of

1) all Mining Plant and Infrastructure constituting structures or
installations of any kind, including structures and installations to
which the Government has title. and anv Movable assets or
intellectual property required for the full use or operation of any such
Mining Plant and Infrastructure (such as, by way only of example,
as computers and computsr 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 faitn
judgment of the Company have no further utility.

i) the Mine, any intellectual property required for the full use or
operation of the Mine and all Mining Plant and Infrastructure
constituting improvements to the Land (ncluding such things as
roads. earthworks, bridges and dams), and

i) all Movable assets not referred to in clause (D) of tlus Section 27 .2a
(other than ordinary office equipment, furnishings and supplies and
consumazbles reasonably expected to be consumed before the
Termination Date) and any intellectual property required for the full
use or operation or such Movable assets, i

iv) Any encumbrances or liens on the property. and a statement as Lo the
status or manner of discharge.

The Property List shall also set forth the estimated fair market value and
hook value of each Movable asset contained on such fist.
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Movable assets identified in clause (iii) of this Section 27.2a 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 parts and supplies,” “dragline and shovel parts and supplies”
and “maintenance equipment”. but such grouping for valuation purposes
does not excuse the Compary from the duty tc describe such Movable assets
in reasonable detail and the Government may request that the price for
specified items included on the Propertv List be broken out from such
aggregate valuation. The Property List shall be accompanied by a certificate
of the chief executive officer of the Company to the effect that such list is
complete and correct in all material respects. “Intellectual property”
includes trademarks, patent licenses, copvrights, software, electronically
stored data and “know-how™.

Failure of the Company timely to deliver the Property List or delivery by
the Company of a Propertv List that is significantly deficicnt or incomplete
shall be deemed an offer by the Company to sell to the Government all assets
referred to in clause (iii) of Section 27.2a not included on the list for their
fair market value.

The Company shall, as part of its closure responsibilities. remove all
structures and installations described in the Property List pursuant to clause
(i) of Section 27.2a and to which the Company has titie except insofar as the
Government, within 90 davs of receipt of such list, has directed the
Company to transfer to the Government any such structures or installations,
related rights to Land (in the case of anv such assets not located on
Govemnment Land). and anv required Movable assets or intellectual property
identified in the Property T.ist and to which the Company has title. The
Company shall transfer to the Government. without charge, all of 1ts nght
title and interest in each structure or installaron and 1ts related property
promptly following its receipt of such authorization or direction as to such
property. The Company shail also. as part of its closure responsibilities,
remove those structures and installations described in the Property List
pursuant to clause (i) of Section 27 2a and to which the Government has title
and those required Movable assets or iniellectual property identified on the
Property List and to which the Government has title. in each case as to which
the Govemnment, within 90 days of receipt of such list, has directed the
Companv to remove.

The Company shall transfer to the Government, without charge, all of its
right. title and interest in all property described pursuant to clause {ii) of
Section 27.22 within ten davs of the delivery of the Property List.

The delivery of the Propertv List shall constitute an offer by the Company
to sell to the Government or its designee anv or all Movable assets and
related inteliectual property described pursuant to clause (iii) of Section
27.2a 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. where is™ basis,
provided that the Government may offset against such purchase price the
amount of any diminution in value of any asset (whether or not on the
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Property List) resulting from the Company’s failure to comply with its
obligations under Section 6.2¢ to the extent that the Government has not
previously received compensation with respect thereto. If the Government
does not exercise such purchase right as to any Movable asset included in
the Property List by notice to the Company within 90 days after delivery of
the list. then the Company mav sell such asset to anv Person for such price
as it may be able to obtain therefors or remove such assst from Libera If
the Govemment 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 Company to the Govemment of all of its right title and
interest in such Movable asset.

f The Govemment, by notice to the Company within a reasonable period but
not to exceed one vear after any termination of this Agreement, may reguire
the Company to dispose of in accordance with applicable 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 Company 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 Company.

e

No transfer to the Government of any assets pursuant to this Section 27.2
with or without compensation shall release the Company from any of its
environmental restoration or remediation obligations under this Agreement
or applicable Law, or entitle the Company to release to it 57 any amounts set
aside to fund the performance of such obligations. However. if the
Government arranges for a qualified replacement operator to acquire all of
the assets on the Property List and to continue the operations of the Mine(s).
it wiil release the Company from such obligations and make such set-aside
amounts available to fund the environmental restoration or remediation
obligations of the replacement operator. In anv such case. the Company
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 27.2, in the manner provided for in this Section 27 .2, piovided that
the Compam is not obligated to transfer assets for which pavmem 15
Fr-"qwrpa under this Section 27.2 except against payment of the purchas
nnice required by this Section 27.2.

Special Provisions for Public Use Infrastructure.

To the extent the Companv has built and is operating under 1ts Mining License or
this Agreement facilities requred by Regulations. this Agreement or other
applicable Law to be made available for use by third parties (such facilities could
include, by way of cxampie and not limitation, highwavs, railroads, port facilities.
water supplies, electrical supplies, hospitals or schools). the Government may. i
lisu of the procedures set forth in Section 27.2, require (by notce to the Company
within 90 davs after the delivery of the Property List) the Company 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 Gevernmen




without charge or for the purchase price attributable to such Movable assets and
related intellectual property determined as provided in Section 27.2e, as applicable,
on an “as is, where is” basis. If the Government so 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 Obligations of the Company.

The Company shall continue to msure in accordance with the requirements of this
Agreement and maintain (in accordance with applicable Law and the requirements
of this Agreement) the Mine, all Mining Plant and Infrastructure and all Movable
assets untl (i) 30 days after the expiration of the Term, in the case of property to
which title 1s held by the Govemment, (ii) 30 davs after title is transferred to the
Govemment by the Company, where transfer of the propertv is required under this
Section 27 without action by the Govemment. (iif) 30 days after payment is to be
made for such property under this Section 27, where such transfer is required to be
made against payvment by the Government or a third party following election of
transfer by the Government, or (iv) at such time as the right of the Government
under this Section 27 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 1s not timely required
by the Government. All insurance policies shall provide that losses attributable to
events occurring during anv such 30-day perwod are payable to the Company and
the Government as their interests may appear.

Determination of Movable Asset Fair Market Value.

Unless the Government notifies the Company that it disagrees with the Company’s
fair market vaiue estimates for a Movable asset (and related inteilectual property}
included in the Property List at or prior to the time it notifies the Company of its
gesire (0 acguire such asset, the Company’s valuation shall be final If the
Government does give notice of disagreement, fair market value shall be
determined bv an intemationally recognized apprarsal firm experienced in the
valuation of mining moveable assets. The firm will be selected bv the Government,
but must be from a list of three such firms selected by the Company if the Company
provides such list when it provides the Proparty List. The costs of the appraiser in
respect of each appraised item shall be allocated by the appraiser among the
appraiszd assets and shall be borme by the Company unless the vaiuation placed on
the asset by the appraiser is at least 95% of the valuation placed on the asset by the
Company. in which case the cost of the appraiser shall be bome by the Governmeni.
If the Companv is unable or fails to provide for the transfer of anv intellectual
property required for the full use or operation of anv Movable Asset (or if for any
reason the Government or a purchaser designated by the government elects not to
acquire and such intellectual property), its fair market vaiue shall be determined
based on 115 value to a Person who must acquire in the marketplace the necessary
intellectual praperty.




27.6 Disposition of Mining Plant and Infrastructure on Termination by the
Com pany.

Upon a termination of this Agreement by the Company upon the occurrence and
continuation of a Government Event of Default, all Mining Plant and Infrastructure
constituting or installations of any kind become, and all other property title io which
is held by the Government remains, property of the Government except to the extent
the Government elects to transfer any of the same to the Company.

All other Minir.g Plant and Infrastructure and all Movable assets and intellectual
property, to the extent not constituting Mining Plant or Infrastructure or to which
title is not held bv the Government, shall be and remain the property of the
Company. The Company 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.

27.7 Miscellaneous.

In connection with any transfer of rights in property pursuant to this Section 27, the
Company shall execute such instruments of transfer sufficient to transfer all nght,
title and interest of the transferor as the transferee may reasonably request.

278 Liens.

Any transter of property to the Government or a third party pursuant to this Section
27 shall be free and clear of Liens or other charges and encumbrances of anv kind
arising out of any action or inaction of the Company or anv Person claiming by,
through or under the Company.

SECTION 28 DISPUTE RESOLUTION
281 Consuitation.

a Any dispuie controversy, or claim arising out of, relating to. or in cornection
with thts Agreement, including with respect to the formation, applicability,
breach. tarmination, validitv or enforccability thereof (a “Dispute™). other
than a Dispute that is required to be resolved by expert determinaton. shatl,
if not setled bv negotiation as provided in this Section 28.1. be finaliy and
exclusively seitled by arbitration between the Govemnment and the
Compan as provided in Section 28 2a through 28 2¢. provided that o Party
mayv submit any Dispute to arbitration unless and until 1t has complied with
its obligations under Section 28.1b.

b. Where either the Government or the Company wish to submit any Dispute
to arbitration, it shall first serve notice on the other Party to the arbitration
setting forth a description of the Dispute and requesting that the Govemment
and the Company meet (0 negotiate an amicable settlement. Following any
such notice, the Parties shall use reasonable efforts o reach such a
settlement and, without hmiung the generality of the foregoing.
representatives of the Government and the Company shall meet and attempt
in good faith 1o negotiate a settlement.




If within sixty (60) days from the date of notice of a Dispute requesting
negotiations in accordance with Section 28.1b, the Govermnment and the
Company have not reached a settlement, either the Government or the
Company may by notice to the other, commence arbitration under this
Section 28 with respect to the Dispute which is the subject of such notice.
whether the meetings provided for in Section 28.1b have occurred or not.
Anv Dispute concemning the propriety of the commencement of arbitration
shall be settled finally bv arbitration pursuant to this Secuon 28.

28.2 Submission to Arbitration.

a.

Any arbitration commenced under this Section 28 shall be conducted in
accordance with the UNCITRAL Arbitration Rules in effect at the Effective
Date except as thev mav be modified herein or by mutual agreement of the
Parties. For a peniod of twelve (12.5) vears, any arbitration initiated shall
be held in Washington, D.C. Following the first twelve (12.5) years of the
Term. any arbitration initiated shall be held in Accra, Ghana The
proceedings shall be conducied in the English language.

Unless the Parties to the Arbitration agree that a Dispute shall be resolved
by a single arbitrator, the number of arbitrators shall be three (3). In the
event the Dispute is to be resolved by three (3) arbitrators. each Party shall
appoint one arbitrator with the third arbitrator appointed by mutual
agreement of the Parties. In the event the Parties to the Arbitration cannot
agree on a third arbitrator, or 2 Pariy has not appointed its arbitrator. or the
Parties cannot agres on 2 single arbitrator and the Parties continue 10 desire
a single arbitrator to resolve the dispute, the appointing authority for such
arbitrator shall be the Scerctarv General of the Permanent Court of
Arbitration 1n sccordance with UNCITRAL Arbitration Rules as m cffect
on the Effecuve Date.

Anv zward of the arbitral tribunal shall be final and binding on the Parties
to the Arbitration.

28.3  Special Provisions.

a.

The award of the arbitrators may be made public. Any monetary award shall
be in Dollars.

A Party’s duty to perform anv obligalion under tins Agreement that is the
subject matter of a dispute submitted fo arbitration under this Section 28 or
any obligation under this Agreement which a Party cannot reasonably be
expected to perform having regard to the commercial circumstances with
such a dispute outstanding shall be suspended during the arbitration
proceedings until a final arbitration award is made by the arbitral tribunal
and all time periods applicable to such obligations in the Agreement shall
be extended by the period of the arbitration proceedings. However, in the
aggregate, the duration of the Agreement shall not be extended by more than
four (4) vears. Any issue between the Parties as to whether a Party can
reasonably be expected 1o complv with contractual time limits relating to an
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obligation under this Agreement during the arbitration proceedings shall be
referred to the arbitral tribunal formed for the dispute to be dealt with in a
final award in respect of the dispute.

c. If Government holds an equitv interest in the Company it shall not
participate in the Company’s decision to enter into arbitration proceedings
under this Section 28 and shall have no part in the guidance of the
Company’s position in anv such arbitration proceedings.

SECTION 29 NOTICES

29.1

Written Communications.

All orders, approvais, declarations and notices of any kind between the Parties
(hereinafter each referred to as a “Communication™) shall be in writing and
delivered by hand, by fax. by electronic mail, bv postage prepaid registered mail,
by prepaid internationally recognized courier service, or by any other means of
communication agreed upon by the Parties. Communication by fax or electronic
mail i1s 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 29. A Communication other than an electronic mail
shall bear an original or facsimile reproduction of the signature of a representative
of the sending Party responsible for such Communication and all Communications
shall indicate the identity of such representative and state how he or she may be
reached by telephone and, if practical, electronic mail. A Communication under
this Agreement is not effective unt! delivery.

Delivery.

Subject to Section 29.3, delivery of a Communication to a Party shall b2 desmed to
have occurred in anv one of the following circumstances:

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

b. Electronic mail confirmation of receipt originated by the recipient is
received at the electronic mail address of the sender.

o

Written confirmation of receipt is received by the postal or courler service
delivering the Communication.

d The recipient has otherwise directly or indirectly acknowiedged receipt of
the Communication in writing. -

e Verification of receipt of the Communication has been obtained in anv

manner specifically agreed to in writing by the Parties or other confirmation

of receipt acceptable to the recipient is obtained by the sending Party.
Addresses.

All Commurications from the Government to the Companv shall be addressed as
follows:

94



The Directors

PROSIS MINING (LIBERIA) LIMITED

Sis au 589 Avenue Tangsoba Goalma-Secteur 15
RCCM N°BF OUA -2006

M-3589-IFU: 00005027M

All Communications from the Company to the Government shall be addressed as
follows:

The Minister

Ministry of Mines and Energy
Capitol Hill

Monrovia, Liberia

And

The Minister

Ministry of Finance and Development Planning
Broad Street

Monrovia, Liberia

And

The Chairman

National Investment Commission
United Nations Dnive

Monrovia, Libaria

With a copy of all communications alieging or relating to any failure of a
Partv to this Agreement to complv with the terms of this Agreement to

The Minister

Ministry of Justice
14th Street. Sinkor
Monrovia, Liberia

For the purposes of fulfilling the Company’s reporting requirements in respect of
the National Bureau of Concessions. the Company shall deliver copies of all
financial statements, reports and other documents specified in Section 6.6 to

Director-General

National Bureau of Concessions
20® Streat Sirkor

Monrovia, Liberia

Change of Address.

Anv Party may, upon prior notice 1o the other Party, at anv 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 authorized to
recerve such Communications.

Quanftities.

All notices, reports. applications, feasibilitv reports and related plans and
documents. financial statements and similar matenals furnished to the Government
bv the Company under this Agreement shall be delivered to each Govemment
addressee provided for under Section 29.3 or Section 29.4 (but not more than five
addressees at any one time) in cduplicate paper copies. and, if more than six pages
long, shall be accompanied bv a reproducible electronic copy in Microsoft Word or
Adobe PDF format that is comapatible with versions of such program that have been
readily available in Monrovia for at least 36 months. The Government may change
the required electronic data format for such documents to any other readily available
format on at least 60 davs prior notice to the Company.

SECTION 30 FORCE MAIJEURE

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
Company to make payments of money to the Government as provided for in Section
30.3, 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.
Thereafier, any obligation of the Partv giving such notice that such Party is unable
to carrv out because of such force majeure shall be suspended during the
continuance of any such inabilitv so caused, but for nc longer period. The Party
giving such notice shall, as far as practicable, remedyv such disability with all
reasonable dispatch. All time periods specifized in this Agreement for the
performance of obligations or the enjovment of rights that are affected bv force
majeure, other than obligations for the pavment ¢f money, shall be extended until
the effect of such force maeure is remedied as above provided or otherwise ceases.
However, the Term and all Mining Terms shall be cxtended as a result of an event
of force majeure if and only if such event causes the stoppage of substantially all
Opcrations, and in any such case and in accordance with Section 30.3, the accrual
of the Companv’'s payvment obligations under Section 15.4 shall be similarly
suspended and anv payments made under Section 15.4 dunug the penod of
suspension will be credited to subsequent accruals under Section 15.4. If the Force
Majeure lasts longer than one (1) vear, the Parties shall meet to discuss the situation
with a view to evolving a consensus on the way forward.

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, hosuiities {whether
war 1s declared or not), restrictions on trade or other activities imposed by any
sovereign nation or state, embargoes. blockades. revolutions, riots, civil
commotions, acts of terrorism. sabotage, nationwide strikes and/or other nationwide
industrial, labor or emplover-emplovee disputes (if not cured for a period of more
than two months), fires, explosions, earthquakes or anv other natural disasters,
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expropriation of facilities or goods, epidemics, public health emergencies and any
similar cause, provided any such cause was not within the reasonable control of the
Party claiming the benefit of force majeure and could not have been avoided or
overcome by such Party through the exercise of due diligence.

Extended Force Majeure.

Notwithstanding Section 30.1. for so long as an event of Force Majeure prevent the
Company from carrving out Operations and provided that such event of Force
Majeure has been continuing

a for a period of more than ninety (90) consecutive days, the Company shall
be excused from further payments of surface rents due under Section 15.4;

b. for a period of two (2) consecutive vears, the Company shall be excused
from further payments of contributions due under Section 82, 11.5, 11.6
and 16.7. —

Any payvments of surface rental or such contributions allocated to anv period when
pavments are excused in accordance with this Section 30.3 shall be credited agamst
subsequent accruals of surface rentals and such contributions that may become due
and payable once the Force Majeure event has ended.

SECTION 31 GOVERNING LAW

31.1

Apnplicability of Liberian Law.

This Agreement, the terms and conditions thereof, and the rights, obligations and
duties of the Parties hereunder shall be governed bv and construed and interpreted
in accordance with the Law.

SECTIGN 32 PERIODIC REVIEW

(22

Lad

2.

2
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1

Profeund 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 32.1, the Govemment and the Company 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.
If Profound Changes in Circumstances are established to have occurred. then,
subject to the requirements of Section 34.4, the Parties shall effect such change in
or clarification of this Agreement that thev in good faith agree 1s necessary.

Five Year Review.

This Agresment shall be subject to periodic review once everv five vears afier the
date of the start of Production for the purpose of good faith discussions to effect.
subject to the requirements of Section 34 .4, such modifications to this Agreement
as mayv be necessary or desirable in the Light of anv substantial changes in
circumstances which may have occurred during the previous five years.

&
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323 QOther Consultation.

In addition to the consultation and review provided by Sections 32.1 and 32.2, each
Partv may at any time request a consultation with the other Party with respect 1o
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 i1s mutually agreed to address the matter. subject to the requirements of
Section 34.4.

SECTION 32 WAIVER OF SOVEREIGN IMMUNITY

The Government herebv irrevocably watves, in relation to anv Dispute, arising out of. in
relation to, or in connection with, this Agreement, whether relating to acts of a sovereign
or governmental nature or otherwise, all claims of immunity (sovereign or otherwise) by it
or on its behalf from the jurisdiction of, and from the enforcement of any arbitral award
rendered by, an 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.
countrv or nation in aid of the jurisdiction of such arbitral tribunal or in connection with
the enforcement of any such award Notwithstanding the foregoing, no award mayv be
enforced against assets of the Republic of Liberia used to maintain national security or for
military or diplomatic purposes.

SECTION 34 MISCELLANEQUS
341 Where Pavments to Government are Made; Escrow Provisions.

Unless this Agreement expressly provides otherwise, all amounts payable by the
Company to the Government under this Agreement must be paid 1o the Ministry of
Finance for deposit 1n the Consolidated Fund of the Government against delivery
of a rzceipt or other official document evidencing pavment of the amount and the
purpose for which paid.

542 Right to Approvals,

The Company shall have the right to receive all approvals and consents that may be
required from the Govemment pursuant o the terms and counditions of this
Agreement or its Operations, and such approvals and consents shail not to be
unreascenably withheld or delaved and the Government shall use its best efforts 1
ensure that the Company is granted such approvals and consenis as may be
necessarv from local municipalities.

tad
o
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Entire Agreement.

Save as expressly set forth in this Agreement, this Agreement, including the
Schedules, Annexes and Exhibits attached to it, represents the entire agreement
between the Parties and shall with effect from the Effective Dat2 supersede ali
previous oral and written negotiations and agreements between the Parties.
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Amendment and Interpretations.

Any modification or amendment 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 ratified by the Legislature, signed by
the President of the Republic, and published into handbills.

Limitation of Liability.

Specific performance or similar equitable remedies may not be awarded against any
Partv. Each of the Parties hereto expressly waives and foregoes any right to
punitive, exemplary or similar damages. Save for adverse environmental impact
attnbutable to the Company. its subcontractors or agents for its negligent actions
and culpable inactions under Section 13, no Party shail have any liability under this
Agreement for any form of consequential loss.

Waiver of Rights.

Either Party may (i) extend the time for the performance of anv of the obligations
of the other Party. (i1) waive anv inaccuracies in the representations and warranties
contained herein or in any document delivered pursuant hereto, or (iii) waive any
non-compliance by the other Party with, or default by the other Partv under, any
provision of this Agreement. provided that such extension or waiver must be in
writing. In the case of the Government, anv such extension or waiver must be
executed by the Minister, the Minister of Finance and Development Planning, the
Chairperson of the National Investment Commissior., and the Ministrv of Justice
provided that. anv such extension or waiver that. if given effect, would modifv any
provision of applicable statutorv Law, shall not become effective unul. n addition,
1t 1s ratified bv the Legislature, signed bv the President. and published into
handbills. The non-axercise or partial exercise by one or the other of the Farues of
anv of its rights under the terms of this Agreement shall not in any case constitute
a waiver of that right. Without prejudice to the generality of the foregoing sentence,
the failure of the Government to make any inspection: described in this Agreement
or provided for under applicable Law or ascertain ir anv such inspection the
existence of anyv breach bv the Company of any of its obligations under this
Agreement, any plan described in Sections 5.4 through 5.6 or applicable Law shall
not affect the ability of the Govemment to require full compliance bv the Companv
with such obligations.

Binding Clause.

The terms and conditions of this Agreement shall inure to the benefit of and be
binding upon the Parties hereto, their successors by operation of law and permitied
assignees and legal representatives including without limitation in the case of the
Govemment, &ll successor Govermnments and/or institutions exercising sovereign
authority over all or part of the present territory of Liberia.

Third Party Rights.

Apart from the Govemment and the Company, no Person shall have anv nghts
under this Agreement unless specifically stated in this Agreement.




34.10

34.11

Survival.

Notwithstanding termination of this Agreement by any Party or for any reason.
including a termination due to 2 finding that this Agreement or a portion thereof 1s
void, invalid. or unenforceable, Section 1 (Definitions Terminology and
Interpretation), 13 (Environmental Protection and Management), the final sentence
of Section 19 3. Section 21.1 (Indemnification), Section 21.6 (Guarantee), Section
23 (Confidentialitv), Section 26.6 (Winding Up Commission), Section 27.
(Disposition of Assets), Section 28, (Dispute Resolution), Section 29 (Notices).
Section 31 (Governing Law), and Sections 34.2 through 34.11 (Miscellaneous) of
this Agreement, all liabilities accruing prior to such termination and all closure
management and environmental remediation. restoration oOr reforestation
obligations of the Companv under this Agreement or the EMP shall survive such
termination. Moreover, any such termination shall be without prejudice to nghts,
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 accrued rights, duties and obligations
shail survive such termination for the period necessary.

Severability.

Shouid any Section of this Agreement, or any provision or term of any Section. be
found, pursuant to Section 28, to be void. invalid or unenfozceabie, in whole or in
part. then the remaining Sections. and those unaffected provisions or terms of any
other Sections which do not contain some void, invalid or unenforceable provisions
or terms, shall nevertaeless remain valid and subsisting and chali be construed as if
this Agreement had been executed without such void, invalid or unenforceabie
Sections, provisions or terms. Any otherwise void, invalid or unenforcean’s
Section. icrm, provision. of condition of this Agreement shall be so construed
reformed. altered. amended or changed to the extent necessary to render it valic.
lawful and enforceable. while also giving maximum effect to the Parties” originaliy
intended purpose or result. short of creating any void, invalid or unenforceadle
Sections, terms. provisions or condiuons.

Publication.

The Gevernment shall. and the Company may, make public this Agreement and an
amendments or writlen interpretations thereof.




IN WITNESS WHEREOF, the parties have signed this Agreement, through their respective
duly authorized representatives, on the day. month and year indicated below.

FOR: THE GOVERNME REPUBLIC LIBERIA

‘}Q ",A;"E
,. : S
U W

Hon. GeslerE:

array
MINISTER
Ministry of Mines and Energy

ATTESTED BY:

i ) RN A L

Hon. Samuel D. Tweah
MINISTER
Ministry of Finance and Development Planning

'7’4’%’ ‘//a} - ,«f‘-w

.;- 3

Hon/MolewulehB~Gray. Esq. /

/' CHAIRMAN -

National Investment Commission

CII. Frank Musa Dean
MINISTER
Minisiry of Justice

APPROVED:

=

His Excellency/George M. Weah
PRESIDENT
Republic of Liberia
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Exhibit 1 |
Exploration Area
WESTERN Target Areas (Tarcet A4. Tarcet AS & Taroet A6) | |

Granted Exploration Areas for the WESTERN Targst Areas which comprises
approximately 100.51 sq km for Weasua Target, Biedien South Target of 129.65
sq.km and Gio Village-Amtel Target of 119.03 sq.km of ground in areas defined by
the UTM coordinates of SPATIAL REFERNCE (WGS84 UTM GRID ZONE 29N)
and located in Western Liberia as set forth below-

Target | Target ! Area(sq.km) Vertices Easting Northing
| i 328551 804918
§ | 2 328584 | 818742 |
{ Weasua Al 10051 3 336059 81868S |
4 336059 | 807067
5 334637 | 807067
6 | 334631 804845
: 7 | 328551 804918

i Additional Targets Target = Area{sq.km} iY“.f’er'cices Easting 1 Northing |
5 | N 3361403 | 8089536 |
; | L2 3361345 | 827767.5
. .3 345608.9 | 827767.5
| L4 345609.5 | 817954.8
N | s 340214.6 817955.1
| Biedien South Target i 3 340221.5 808954.9
| . 12965 | 7 336140.3 808953.6
J |
| - | | 1 | 3200000 | 8300000
i | 2 | 3334754 | 8300000 |
| , | 3 3334754 | 8243385 |
! , | 4 327919.2 | 8243385
| Gio Village-Amtel ! s 3279192 | 8189410
1 Target 11903 s 3200000 | 818941.0
|7 | 3200000 | 830000.0




Exhibit 2

Form of Mining License

CLASS A MINING LICENSE

This CLASS A MINING LICENSE (this “Mining License™) is dated this{ ] day of
2018 and GRANTED BY the MINISTRY OF MINES & ENERGY OF THE
REPUBLIC OF LIBERIA, represented by and through its Minister, Hon. Gesler E.
Murray (hereinafter referred to as the “MINISTER”). and PROSIS MINING
(LIBERIA) LIMITED, a corporation organized under the laws of Liberia, represented
by and through its President, Bonkoungou Mahamadou (hereinafter referred to as the
“CONCESSIONAIRE”).

Capitalized terms used but not defined herein shall have the meaning ascribed to them
in the Mineral Development Agreement (the “MDA™), dated . 2019 between
the Government of the Republic of Liberia and PROSIS MINING CORPORATION;
or, if not defined therein, in the Minerals and Mining Law 2000 Part L. Title 23 of the
Liberian Code of Laws Revised (the “Minerals and Mining Law™), any regulations
issued under the Minerals and Mining Law (except to the extent provided in the MDA)
or the Exploration Reguiations.

WITNESSETH:

WHEREAS. the Government and the CONCESSIONAIRE have concluded, and the
CONCESSIONAIRE is materiallv in compliance with, the provisions of the MDA
relating to the application for a Mining License;

WHEREAS, the CONCESSIONAIRE 15 an Eligible Applicant for a Mining License
anc has satisfactorily completed its specified exploration and study program of work
and now applies for a license 1o Mine either Gold. Diamonds or both;

WHEREAS, the MINISTER has the power to grant the CONCESSIONAIRE a Mining
License as contemplated in the MDA, and to permit the CONCESSIONAIRE to
conduct the Operations as contemplated by the MDA.:

NOW, THEREFORE.
Grant of Mining License

1. The MINISTER hereby grants to the CONCESSIONAIRE a Mining License
for the Proposed Production Area, together with all related rights and privileges
to allow the CONCESSIONAIRE to conduct the Gold and diamonds Mining
and Operations contemplated by the MDA, This grant is subject to the
provisions of the MDA, including the completion and approval of the Feasibility
Report subject to Section 5.4. To the exient that there is any conflict between
the terms of this Mining License or any Regulations and the terms of the MDA
the MDA shall prevail.



Term of License

2 The initial term of the Mining License shall commence on the date first above
written and shall be [X] years unless earlier terminated pursuant to any Section
of the MDA. The CONCESSIONAIRE shall have the right to renew the Mining
License, for consecutive additional terms not to exceed [ X | vears each subject
to the provisions of the MDA

Surface Rights

3 Without prejudice to the generality of the rights provided in the MDA, the grant
of the Mining License shall, pursuant to the provisions of Section 6.7(d) of the
Minerals and Mining Law, carry the foliowing surface rights:

1) Erection of habitations, office buildings, mill buildings. engine houses,
storehouses, construction of airfields:

(1)  Building of dumps, ditches for drainage. roads within the surface
boundaries of the Proposed Production Area:

(u1)  Making trenches and open cuts. constructed for and necessary Mining
Operation subject to the approval of the relevant ESIA and EMP;

(iv)  Cutting of timber only insotar as it is necessary to clear for buildings and
such works as are mentioned in (1) to (iii) above and to use In
construction of the mining site; and

{v) Use of water and other resources necessary for the execution of the work.
Rignts to Dispose of Minerals

4. The CONCESSIONAIRE shall have the right to freely dispose of within Liberia
all Minerals extracted under the terms of this Mining License and may export
all such Minerals in their original or changed form subject to the specific
provisions of the MDA

Reports by the CONCESSIONAIRE

3 The CONCESSIONAIRE shall submit to the MINISTER reports in accordance
with the MDA,

Inspection of Mining Premises and Books

&. The MINISTER shall have the right in accordance with the terms of the MDA
to order an inspection at any time of the Proposed Production Area and of the -
books and records of the CONCESSIONAIRE.



Made in Monrovia, this ___ day of

MINISTER OF MINES & ENERGY

Name:

ACKNOWLEDGED AND AGREED:

- Byv: PROSIS MINING (LIBERIA) LIMITED

Name:
Title:




ANNEX I to the MINING LICENSE
DEFINITION OF THE PROPOSED PRODUCTION AREA
The Proposed Production Area encloses approximately ... sq km.
The boundary of the Proposed Production Area is shown on drawmg | ]

The area is defined by the UTM coordinates of SPATIAL REFERENCE (Insert
reference) set forta below:

| Vertices Northing Easting

(See map on following page) i
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Form of Shareholders Agreement

THE GOVERNMENT OF THE REPUBLIC OF LIBERIA
and

PROSIS MINING (LIBERIA) LIMITED

SHAREHOLDERS AGREEMENT
relating to

PROSIS MINING (LIBERIA) LIMITED

Exhibit 3
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THIS AGREEMENT is dated [DATE]
BETWEEN:

@

@)

The Government of the Republic of Liberia, represented by the Minister of Mines
and Energy, the Minister of Finance and Development Planning, the Chairman of the
National Investment Commission and attested by the Minister of Justice: and

Prosis Mining (Liberia) a company incorporated and registered in the Republic of
Liberia under TIN number - -, whose registered office is at ~=--- - .-
Monrovia, Liberiza, represented by Bonkoungou Mahamadou (“Company™).

BACKGROUND:

(A)

(B)

(©)

The Government and the Company entered into a Mineral Development Agreement
dated [e] (“MDA™) pursuant to which the Government agreed, subject to the fulfilment
of certain terms and conditions, to grant to the Company ceriain Class A Mining
Licences (as defined in the MDA) for the mining of minerals in the Republic of Liberia.

The Company is a private company limited by shares incorporated on [¢] under the
laws of the Republic of Liberia and has at the time of execution of this Agreement an
authorised share capital of [e] shares of {e] each of which [e] Shares have been issued
1o PROSIS MINING and [e] Shares have been issued to the Government representing
90% and 10% of the issued share capital respectively in accordance with clause 21.7 of
the MDA,

PROSIS MINING, the Government and the Company have each agreed to enter into
this agreement for the purpose of regulating their relationship with each other and

certain aspects of the affairs of and their dealings with the Company and to comply with
the Company’s obligations under ciause 2.7 of the MDA.

AGREED TERMS

1.1.

DETINITIONS AND INTERPRETATION

The definitions and rules of interpretation in this Clause apply in this agreement.

Adequate Procedures: adequate procedures, as reforred to in soction 7(2) of the
Bribery Act and any guidance issued bv the Secretarv of State of the United Kingdom
under section 9 of the Bribery Act.

Articles: the articles of incorporation of the Company from time to time (and any
reference 1o an “Article” shall be a reference to that article of the said articles of
INcorporation).

Associated Person: means in relation t 2 company . a person (including an emplovee.
agent or subsidiary) who performs ser ices {ur or on thal company's behalf,

Bosrd: the board of directors of the Company as constituted from lime Lo lime
Bribery Act: the BRribery Act of the United Kingdom.

of the Republic of Liberia, as ammended.



Business Day: any day other than a Saturday or Sunday or a holiday declared by the
Government on which Banks are open for normal banking business in both Liberia and
the Europe.

Confidential Information: means any trade or business information in connection
with the business of the Company or any Shareholder and which are for the time being
confidential.

Current Shareholders: Prosis Mining Corporation and the Government.

Deed of Adherence: a deed in the form set ow in Schedule 1 or a deed in such other
form as the Current Shareholders may agree.

Director: a director of the Companv.

Encumbrance: includes any mortgage, charge (fixed or floating). pledge. lien,
hypothecation, guarantee, trust. right of set-off or other third party right or interest
(legal or equitable) including anv assignment bv way of security, reservation of title or
other security interest of any kind. howsoever creaied or arising, or anv other agreement
or arrangement (including a sale and repurchase agreement) having similar effect.

Issue Price: in relation to any Share, the price at which that Share is issued (being the
aggregate of the amount Paid in respect of the nominal value of that Share and anv share
premium on that Share).

Mining Law: the Minerals and Mining Law 2000 Part I of Title 23 of the Libenan
Code of Law Revised. as from time to time amended. supplemented or modified

Mining License: 2 Class A Mining License granted by the Govemment to the Company
under the Mining Law and Section 5.3 of the MDA to mine and produce Gold in a
specified area in Liberia.

Paid: paid or credited as paid.
Shareholders: the holders of shares in the Companv from time to time.
Shares: the Shares in issu¢ in the Company from time to time.

Clause, schedule and paragraph headings do not affect the interpretation of this
agreement.

A reference 1o a clause or a schedule 15 a reference 10 a clause of. or a schedule to. this
agreement. A reference to 2 paragraph is to a paragraph of the relevant schedule.

A person includes a natural person. a corporate or unincorporated body (whether or not
having a separate legal personalitv).

Unless the context otherwise requires, words in the singular include the plural and in
the plural include the singular,

Unless the context otherwise requires, a reference io one gender includes a reference to
the other genders.
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All warranties, representations, agreements and obligations expressed to be given or
entered into by more than one person are given or entered into jointly and severally by
the persons concerned.

A reference to a particular statute, statutorv provision or subordinate legislation is a
reference to it as it is in force from time to time taking account of any amendment or
re-gnactment and includes anv statuie, siatuory prevision of subordinaie legislation
which it amends or re-enacts and subordinate legislation for the time being in force
made under it provided that, as between the parties, no such amendment or re-enactment
shall apply for the purposes of this agreement to the extent that it would impose any
new or extended obligation. liability or restriction on. or otherwise adversely affect the
rights of, any party.

A reference to writing or written includes faxes but no other electronic form.

A reference in this agreement to a document is a reference to the document whether in
paper or electronic form.

Where the words include(s), including or in particular are used in this agreement.
thev are deemed to have the words "without limitation" following them.

Any obligation in this agreement or. 2 person not to do something includes an obligation
not to agree or allow that thing to be done.

Where the context permits, other and otherwise are illustrative and shall not limit the
sense of the words preceding them.

References to imes of day are, unless the contex! requires otherwise, to Monrovia time
and relerences to a day are to a period of 24 hours running from midnight on the
previous day.

References to any Libenan legal or accounting term for any action, remedy. method of
Judicial proceeding, insolvency proceeding. event of incapacity. legal or accounting
document, legal or accounting status, court, governmental or administrative authority
or agency, accounting body, official or any legal or accounting concept practice or
principle or thing shall in respect of any jurisdiction other than the Republic of Libena
be deemed to include what most approximates in that jarisdiction to the Liberian legal
or accounting term concerned.

CONSIDERATION

In consideration of the mutual agreements and undertakings set out herein, the Current
Shareholders and the Company hereto have granted the nights and accepted the
obligations hereinafier appearing.

DIVIDENDS

There is no expectation that the Company wilil be able 10 pay dividends unless and untl
the payment of such dividend 1s declared and approved by the Board, it can be made in
accerdance with the laws of the Republic of Liberia and at such time the Company is
not msolvent nor will it be made insolvent by such declaration, approval and /or
pavment of dividend.

o




I the event that commercial revenue is generated by the Company and dividends
S=come pavable following declaration and approval by the Board, these shall, subject
% clanse 3.3, be paid pro-rata to the then interests of Shareholders subsisting in the
share capital of the Company at the time of such declaration and approval;

The Government agrees that in the event that anv dividend is declared and approved by
== Board it shall not, whilst it is a Shareholder, be entitled tc receive any payment of
&vidend until such time as pavments of dividends have, whether on a cumulative basis
or otherwise, been made to all Shareholders (subject to clause 3.4, excluding the
Government) in an amount equal to the aggregate Issue Price for the Shares held by
such Shareholder at the time such pavments are made.

The provisions of clause 3.3 shall be without prejudice to the abilitv of the Current
Shareholders to subscribe for any Shares in the Company at anv time following
completion of this Agreement, and in such circumstances, prior to the application of
clawse 3.3, any amount Paid by the Government for such Shares shall entitle it to receive
dividends i proportion to other Shareholders until such time as payments of dividends
0 the Government have been made in an amount equal to the aggregate Issue Price for
such Shares.

If at any time following completion of this agreesment and whilst the Government is a
Shareholder, Shares are to be issued by the Company in addition to those Shares held
ov the Current Shareholders at the date of this Agreement (including pursuant to any
financing initiatives undertaken by the Companv) (“Additional Shares™). the
Company agrees to offer to the Government such number of the Additional Shares as

11l ensure that, if subscribed for, the Govemment will continue to hold the same
percentage holding in the issued share capital of the Company as it did prior to the issue
of the Additional Shares (“Maintenance Right Shares™).

If wathin 2 Business Davs the Government declines to subscribe for such Maintenance
Right Shares the Company agrees to issue to the Govemment such Maintenance Right
Shares for nominal consideration contemporaneousiy with the compieton of the issue
of anv Additional Shares, but subject always to the terms of clause 3.3.

THE COMPANY’S BUSINESS

g= as the Currenl Sharcholders may otherwise agree in writing or save as otherwise

paded or contemplated in this Agreement, the Current Shareholders shall exercise their
=rs in relation to the Company so as 1o ensure that:

the Company carries on and conducts its business and affairs in a proper and efficient
manner and for its own bensfit;

the Company transacts all its bisiness on arm’s length terms:

the Company shall not enter into anv agreement or arrangement restricting its
compeitive freedom to provide and take goods and services by such means and from
and to such persons as it may think fit;

all busincss of the Company, other than routine dayv (o dav busiuess. shall be underiaken
and transacted by the Board;



45 the business of the Company shall be carried on pursuant to policies laid down from
time to time by the Board;

45 the Company shall not acquire. dispose of, hire, lease, license or receive licences of any
assets. goods. rights or services otherwise than at the best price reasonably obtainable
in the circumstances;

= the Company shall keep proper books of account and therein make true and complete
entries of all its dealings and transactions of and in relation to its business:

4% the Company shall prepare its accounts in accordance with International Financial
Reporting Standards:

representatives or individuals appointed by PROSIS MINING shall be signatories on
the Company ‘s bank account;
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each accounting reference period of the Company shall normally be a period of 12
calendar months: and

£11  Each of the Current Shareholders shall use all reasonable and proper means in their
respective power to maintain, improve and extend the business of the Company and its
subsidiaries (if any) and to further the reputation and interests of the Company and its
subsidiaries {if any) provided always that the provisions of this Clause shall not require
and the Current Shareholders to place business with the Company or any of its
subs:diaries.

h

DIRECTORS

Lh
(==

Prosis shall at all times be permitied to appoint a majority of the Directors and be the
operator of the Mining Licences and the manager of the Company notwithstanding any
other party becoming a Shareholder or party to this Agreement.

L

2 For the avoidance of doubt, the Govemment shall not have the right to appomnt a
Director.

8. TRANSFER QF SHARES

51  The Government shall not transfer, grant anv security interest over. nor otherwise
dispose of nor give anv person any rights in or over any Share or interest .n any Share
in the Conmipany.

' LIQUIDATION

Where the Company is to be wound up and its assets distributed, the parties shall agree a
suitzble basis for dealing with the interests and assets of the Company and shall endeavour to
ensure that: ’

7.1.  all existing contracts are performed to the extent that there are sufficient resources;

-
4

™

the Company shall not enter into any new contractual obligations;

-
i

(V)

the Company is dissolved and its assets are distributed as soon as practical:
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on a return of capital on a winding-up or otherwise the surplus assets of the Company
remaining after payment of its liabilities shall be applied first in repayment to the
Shareholders (excluding the Government) in an amount equal to the aggregate Issue
Price for each Share held by such Shareholder, and second in repayment to the
Govemnment of an amount equal to the aggregate Issue Price for each Share held by it,
and the balance of anv such assets shal] be distributed among the Shareholders pro rata
1o their respective Shareholdings:

any other proprietary information or intellectual property rights belonging to or
originating from a party shall be retumed to it by the other party or the Companv and
all such proprietary information or intellectual property rights shall be erased from the
computer systems (to the extent possible) of the Company and the party who is
returning it; and

where any party is required by any law. regulation or governmental or regulatory
authority to retain any proprietary information (or copies of such information) of the
other party or the Company, it shall notify the other party in writing of such retention
giving details of the information that it has been required to retain.

CONFIDENTIALITY

- . The Current Shareholders covenant that (except with the prior written consent of the

other party) they will not, and will use all reasonable endeavours to ensure that none of
their respective officers. directors, employees, agents, affiliates or advisers shall do the
fellowing:

8.1.1.  divulge or communicate to any person any Confidential Information (including
any representative of the press or broadcasting or other media):

§.1.2. cause or facilitate any unauthorised disclosure of Confidential Informauon
through any failure by him to exercise all due care and diligence: or

8.1.3. make use of any Confidential Information or any trade secrets in respect of
which any party may be bound by an obligation of confidence to any third party.

These restrictions will not apply to information which has become available {o the
public generally. otherwise than through unauthorised disclosure or any breach of the
Current Shareholders™ obli gations under this Clause 8.

ANTI -CORRUPTION

Each party undertakes to the other party that:

911 it will not, and will procure that the Company will not, in the course of the
operation of the Business, engage in any activity, practice or conduct which
would constitute an offence under sections 1, 2 or 6 of the Briberv Act;

9.1.2. it has and will mamtain in place, and will procure that the Company has and
will maintain in place, Adeguate Procedures designed to prevent any Associated
Person from undertaking anv conduct that would give rise to an offence under
section 7 of the Briberv Act: and
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from time to time, at the reasonable request of the other party, it will confirm in
writing that it has complied with its undertakings under this clause 19 and will
provide any information reasonably requested by the other party in support of
such compliance.

. WARRANTIES

281 Each party warrants and represents to the other party (as relevant) that:

882 itisacorporation duly organised and validly existing under the laws of the jurisdiction
of its organisation or incorporation;

8.3 1t has full power and authority and has obtained all necessary authorities and consents
to enter into and perform its obligations under this agreement and such other agreements
and arrangements referred to in this agreement; and

104 the signing of this agreement and the performance of its obligations under this
agreement and the other agreements and arrangements referred to in this agreement will
not result in a breach of any other agreement or arrangement to which it is a party, nor
give rise to any right of termination of any other agreement or arrangement to which it
is a party.

1I. WHOLE AGREEMENT

111 This agreement, the MDA and any documents referred to in it constitute the whole
agreement between the parties and supersede all previous arrangements, understandings
and agreements between them, whether oral or written, relating to their subject matter.

112 [Each partv acknowledges that in entering into this agreement, and any documents
referred fo in it, it does not relv on. and shall have no remedy in respect of. anv
representaion or warrantv (whether made innocently or negligently) that is not set out
in this agreement or those documents.
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Nothing in this clause 11 shall iimit or exclude anv liability for fraud.

12. ASSIGNMENTS

Prosis Mining may assign. or grant any Encumbrance over or deal in any wav with. anv
of its nghts or obligations under this agreement or anv document referred 1o in it.

122, The Government may not assign. or grant anv Encumbrance over o1 deal in anv way
with, any of its nights or obligations under this agreement or any document referred to
it

2.3. Each person that has rights under this agreement is acting on its own dehalf
’ p g

13,  VARIATION AND WAIVER

i3.1. A variation of this agreement shall be in writing and signed by or on behalf of all parties.
132 A waiver of any right under this agreement is only effective if it 1s in writing and it
applies oniy to the person to which the waiver is aidressed and the circumstances for
which it is given.
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A person that waives a right in relation to one person, or takes or fails to take any action
agamst that person, does not affect its rights against any other person.

No failure to exercise or delay in exercising any right or remedy provided under this
aereement or by law constitutes a waiver of such right or remedy or shall prevent anv
future exercise in whole or in part thereof.

No single or partial exercise of anv right or remedy under this agreement shall preclude
or restrict the further exercise of any such right or remedy.

Uniess spectfically provided otherwise. rights and remedies arising under this
asreement are cumulative and do not exclude rights and remedies provided by law.

COSTS
Unless otherwise provided, all costs in connection with the negotiation, preparation,

execution and performance of this agreement, shall be borne by the party that incurred
the costs.

NO PARTNERSHIP

b=

The parties to this agresment are not in partnership with each other and there is no
relationship of principal and agent between them.

GOOD FAITH

All transactions entered into between either party and the Company shall be conducied
in good faith and on the basis set out or referrad to in this agreement or. if not provided
for in this agreement, as may be agreed by the parties and, in the absence of such
agreement, on an arm's length basis.

28 2 Each party shall at all times act in good faith towards the other and shall use all
reasonable endeavours to ensure that this agreement is observed.

283 Each party shall do all things necessarv and desirable to give effect to the spirit and
intention of this agreement.

GUARANTEES AND INDEMNITIES

The Current Shareholders agree that the aggregate amount of any actual hiability
incurred by them pursuant to anv joint and several guarantee or indemnity given by
them to any third party in respect of any liabilities or obiigations of the Company or
any of its subsidiaries or pursuant to any guarantee or indemnity (whether several or
joint and several) given in respect of such obligations or liabilities by any of them with
the Wwritten consent of the other shall be borne by them in proportion to their respective
shareholdings from time to time.

NOTICE

A notice given under this agreement:



shall be in writing in the English language (or be accompanied by a properly prepared
translation into English);

shall be sent for the attention of the person. and to the address, or fax number, given in
this clause 26 (or such other address. fax number or person as the relevant party may

notify 1o the other party): and

shall be:

delivered personally; or

delivered by commercial courier; or

sent by fax; or

sent by pre-paid Liberian post or recorded delivery: or

18.8.1. (if the notice is to be served or given outside the country from which it is sent)
sent by reputable iniemational overnight courier; or

The addresses for service of notice are:

189.1. Prosis Mining (Liberia) Limited

Address:
Sis au 589 Avenue Tangsoba Goalma Secteur 15 RCCM N° BF OUA -
2006- m- 3589-1fu: 00005027M

For the attention of: The Company Secretary

18.9.2. The Govemment:

Address:

The Minister of Mines and Energy
Ministry of Mines and Energy
Capitol Hill

Monrovia, Liberia

And

The Minister of Finance and Development Planning
Ministry of Finance and Development Planning
Broad Street

Monrovia, Libena

And

The Chairman, National Invesiment Commission
National Investment Commission

United Nation Drive

Monrovia, Libenia

With a copy of all communications alleging or relating to any failure of a Party
o this Agreement to comply with the terms of this Agreement to

.-‘\(,a '
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18.10.

18 11,

19:
19.1.

192

The Minister of Justice
Ministry of Justice
14th Street, Sinkor
Monrovia, Liberia

18.9.3. Prosis Mining (Liberia) Limited

Address:
Sis au 589 Avenue Tangsoba Goalma Secteur 15 RCCM N° BF OUA -
2006- m- 3589-ifu: 00005027M

Phone#: 0025372383
For the attention of The President

If a notice has been properly sent or delivered in accordance with this clause. it will be
deemed to have been received as follows:

18.10.1. if delivered personally, at the ime of delivery: or

18.10.2. if delivered by commercial courier, at the time of signature of the courier's
delivery receipt; or

18.10.3. if sent or supplied by electronic means, [one] hour after the notice was sent or
supplied; or

18.10.4. if sent by pre-paid Liberian post to an address in Liberia. 48 hours after it was
posted or [five] Business Days after posting either to an address outside Liberia
or from outside Liberia to an address within the Liberia . if (in each case) sent
by reputable international overnight courier addressed 1o the intended recipient.
provided that delivery in at least [five] Business Days was guaranteed at the
time of sending and the sending party receives a confirmation of delivery from
the courier service provider; or

h
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.if deemed receipt under the previous paragraphs of this sub-clause is not within
business hours (meaning 9.00 am 1o 5.30 ptu Monday o Friday oo a day (hat 15
not a public holiday in the place of receipt). when business next starts in the
place of deemed receipt and all references to time are to local time in the place
of desmed receipt

To prove delivery, it is sufficient to prove thai notice was transmitted by fax to the fax
number of the party or, in the case of post, that the envelope containing the notice was
properly addressed and posted.

SEVERENCE

If any provision of this agreement (or part of a provision) is found bv any court or
administrative bodyv of competent jurisdiction to be invalid, unenforceable or illegal,
the other provisions shall remain in force.

If any invalid, imenforceable or illegal provision would be valid. enforceable or legal if
some part of it were deleted or modified, the provision shall apply with whatever
modification is necessarv to give effect to the commercial intention of the parties.




20.1.

FURTHER ASSURANCE

Without prejudice to clause each party shall promptly execute and deliver all such
documents, and do all such things, as the other partv may from time to time reasonably
require for the purpose of giving full effect to the provisions of this agreement.

COUNTERPARTS

This agreement may be executed in any number of counterparts, each of which is an
original and which together have the same effect as if each party had signed the same
document.

GOVERNING LAW AND JURISDICTIGN

The Parties shall be subject to all Law as in effect from time to time, including with
respect to mining, labor, environmental, health and safety, customs and tax matters, and
shall conduct themseives in a manner consistent with Liberia’s obligations under
international treaties and agreements.

This Agreement and the rights, obligations and duties of the Parties hereunder shall be
construed and interpreted in accordance with Liberian law.

This agreement has been entered into on the date staied at the beginning of it.
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SCHEDULE 1: Deed of Adherence

THIS DEED OF ADHERENCE is made this dav of 201 _. bv

(hereinafter called the “Covenantor™).

SUPPLEMENTAL to a shareholders’” agreement dated the [e] day of [¢] 2013 [e]and
made between (1) PROSIS MINING Resources plc. (2) The Govemment of the
Republic of Libena, and (3) PROSIS MINING CORPORATION (the “Company™)
{(“Shareholders’ Agreement”).

WITNESSETH as follows:

The Covenantor hereby confirms that [he] [it] has been supplied with a copy of the
Shareholders” Agreement and hereby covenants with each of the other parties to the
Shareholders” Agreement from time to time to observe. perform and be bound by all
the terms of the Shareholders’ Agreement which are capable of applying to the
Covenantor and which have not been performed at the date hereof to the intent and
effect that the Covenantor shall be deemed with effect from the date on which the
Covenantor is registered as a member of the Compary to be a party to the Shareholders’
Agreement and to be a Shareholder (as defined in the Shareholders™ Agreement).

This Deed shall be governed by and construed in accordance with the laws of the
Republic of Liberia

IN WITNESS whereaf the partics I have signed this document as a decd the dav and
vear first before written




Exhibit 4 (or Schedule C)
PROSIS MINING CORPORATION REGISTRY

i) the Company’s shareholders:

1) the Company’s Affiliates showing forth, in each case, its relationship to 3
the Company and the jurisdiction in which it is organized,

Parent Company:

Subsidiarv Companies:

Fellow Subsidiaries:

1) The directors and senior officers of the Company. each shareholder of
the Company, and each Person or Group deemed to Control the
Company

The directors and senior officers of the Compaav:
OO

1. 6.6.0:6.0.0.0.0.0.4

) each Person or Group that 15 the owner of 5% or more of (x) the vating
rights ordnarily empowered to control the management of the Companv
or (v) the rights fo share in the profits of the Company and the chain
through which such nghts are exercised,




WEASUAT.

Granted " Epmises approximately 100.51 sq
km of ground in ) REFERNCE (WGS84
UTM GRID
Target | Target Northing
804518
; 215742
'
| Weasua | pq ! £18689
; | i
| I
i{ ! 57 | 807067
! ;
1 J' 204218 *
__Additional Targets < Easting Northing
! 3 3361403 | 8089536
o 336134.5 827767.5
! T 3455609.9 827767.5
| i i s 3456098 | 817954.8
: 5 3402146 | 817965.1
i Biedien South Target € 3402215 3089542
1 ; 7 | 3361403 | 8089536
i | g ]
| I 1 320000.0 | 8300000 |
2 | 3334754 | 8300000
3 3 | 3334754 | 8243385
: 2 327919.2 | 8243385
Gic Village-Amtel S | 3279192 | 8189410
Target | A pe ¥ -3 & 320000.0 | 218941.0
i 1 7 320000.0 | 830000.0
i 3




IN WITNESS WHEREOF, the undersi

gned have executed and delivered this Guarantee as
of the date first above written.

Signed in onginals on the day of September 2019.

FOR. PROSIS MINING CORPORATION

Mr. Bonkoungou Mahamadou
President

FOR: THE GOVERNMENT OF THE REPUBLIC LIBERIA

Hon. Gesler E. Murray
MINISTER
Ministry of Mines and Energy

Hon. Samuel D. Tweah +
MINISTER
Ministry of Finance and Development Planning

Hon Molewuleh B. Gray
CHAIRMAN

National Investment Commission
ATTESTED BY:

, '] ’\"“L‘)“

Cllr. Frank Musz Dean
MINISTER
Ministrv of Justice

APPROVED:

His Excellency George M. Weah
PRESIDENT
Republic of Liberia




ANNEX 2
FEE SCHEDULE

' Fee Amount | Section reference
| Class A Mining License $50.000 5.1a
E application processine fes
!
- Feasibilitv Report processing = $5.000 5.1f
fee
Extension for designation of $3.000 5.1
- Proposed Production Area
fee
- Extension for filing $5.000 5.1
' Feasibility Report fee
| Annual Production Area $10.000 3.2¢a
| postponement fee
: Operations Plan Amendment $35.000 6.2d
| Processing Fee
| Failure to Procure Local $5.600 12¢
- Goods and Services fee
| Annual Resource Arez Fae Asseiouwtin 15 4 15.4¢
| |
' Signature fee Assetoutin 16.1 | 16.1
: Mineral Development Fund  Assetoutin 16.7
| Fee ' 167

Transfer processing fee $3.000 : 24,10
e i
| Chanee of Control $5.000 : 24.10
| processing fee !

119
idae



