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This Mineral Development Agreomont Is entered Into, by and between the 
REPUBLIC OF LIBERIA, through its Government represente-0 by the Minister of 
Lands. Mines & Energy, the Minister of Finance, and the Chairman National 
tnveslment Commission (hereinafter referred lo as "Governmenl") 

AND 

KPO RESOURCES INC, a cOfporalion organized and edsting under lhe laws of 
Uberfa. represented by its Co-chairman (hereinefler referred to as the "Oparato~') 
hereby, 

W I T N E S S E T H: 

WHEREAS, title to Minerals wilhln the territory of tile Republic of Liberia 
Is vested Jn the Republic of Liberia (the "Republic") end all rights related 10 lhe 
exploration for and exploitation of such minerals pertain exclusively to the Republic; 
and 

WHEREAS, the Minlstty of lands. Mines & Energy through the Mln!sler of 
Lands. M111es & Energy Is by Law charged with the responsibility of adm1rustering the 
rnirlElfal laws or the Republic and In that process to ensure the efficient development Of 
the mining industry; and 

WHEREAS, Government is determined to accelerate the development of 
the mining lndustty of Liberia, and therefore desires to promote the exptor ation fOf and 
'development and production of minarets in the Republic for the economic and social 
benefit of l.J'berta encl recognizes the! a large capital expeo<fdlJ(e is necessary to 
.ensure that such minerals are economically and efficiently developed; and 

WHEREAS. Go11ernmon1 agrees to grant tne Operator the right and 
privilege to engage in Exploration for and Development and Produellon of Minerals In 
the Contract Area In consideration of the undertaking by the Operator to engage in 
such Exploration, Development and Production ptXSuant to tile terms of this 
Agreement: to pay Taxes and Duties as preSctlbed In lhls Agreemen1. and to perform 
9/ld observe lhe olher terms and conditions of this Agreement. and 

WHEREAS, the Operator has the financial ability, teQinical competence 
and professional skills necessary 10 carry out a program for the Exploration, 
Development and Production of such Minerals; and 

WHEREAS, in recognition of the faCI that the Operator Is an affiliate of 
--H- er Resources J11c., a company which pioneered modern exptora11on In L~.Z-

/1' -1 · ~<-
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for both gokl and diamonds and has invested S<Jbstant1al amounts since 1997, has 
applied ror cenain special oond1llons. end 

WHEREAS, in accordance wilh Law, the Govemment has lhe power and 
aulhorily to enter into lhis Agreement 10 grant lhe Operator a mining concession as 
hereinafter descnbed, and lo permit the Operator to conduct !he Operations 
contemplated by this Agreement 

NOW, THEREFORE, the Pertles 3.Qree as follows: 

SECTION I: DEFINITIONS 

1.1 "Affiliate" moans a Pe<son that controls, ls contrOllod by or is lX1def 
common control wi1h the Operator. For purposes or !his section, control means !he 
possession, directly or indiredly, by one Pe<son of more than fifty percent (50%) of the 
equity of or voting power In another Person 

1.2 "Agreement" means this Agreement granting o mining right to the 
Operator and any amendments lo it made pursuant to i ts terms as well as all exhibits 
and appendices to il 

1.3 "Associates" means lhe Affiliates, shareholders, financiers and 
contractors (Including suppliers or goods and services) of the Operator and the 
directors. officers, agents and employees of :the Operator and of any of lhe roregoing . 

1.4 "Centre" means The lnte<national Centre ror Settlement of 
Investment Disputes established under the auspices or the lntemaliooal Benk for 
Reconstruction and Oevelopmenl 

1.5 ' Class A Mining Ucensa• has Ille meaning given 1n Section 6.1 

t .6 "Contract Area" means the Exploration Area and all Production 
Areas 

1.7 "Contract Yeat" means a period or !waive (12) consecutive months 
according to the Gregorian calendar starting on lhe Effedive Date or this Agreement or 

[ on arry anniversary ol said Elfedive Date. 

• 

• 

1.6 "Convention" means !he Convenllon on the Seulornonl of 
Investment Disputes between States and Nallonals of Other States opened to signature 
at Washington, O.C., United States of America, on March 18, 1965 

1.9 "Development" means all preparation for the removal ancly 
·2· -Ate:...... 
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or Minerals, U'lciuding the construe1ion or inslaUatJon or a mill or any 0100r 
• improvements to be used ror Ille mining, handling. milling, beneficiabon or othel 

processing or Minerals. 

. 
"· . 

• 

J• 
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1.10 "Dolla~· and/or "US$" mean the lawful currency of the United 
States ot America. 

1.11 "Effective Date" means the da!e described in Section 2. 

1.12 "Exploration" means actlviUes dlrected toward ascertaining the 
existence, location, quantity, quality or commercial value of deposits of Minerals 

1.13 "Exploralion Area• means the area mentioned on and sub,ect 10 
Sectlon4.2. 

1.14 "Exploration Uoense" has the meaning given ;,., Section 4 1 

1.15 "Extended Term" has the meaning given In Section 3.2 

1. 16 "Feasibility Report" has th: meaning given In Secilon 6.4 

1. 17 "Financial Yea~· means Jam:ar/ 1 through Deoemter 31 , or sueh 
other period as the Parties may agree • 

1.18 "F ore!gn Currency" mea."5 Dot!ar5 and any olher currency exoepl 
cu-rency thal is legal tender in the Republic. 

"Government" means l~ Rep>JbOc or Liberia, its govemme<lt, and 
all political subdivisions, branches, divisions bstrumentalltles, authorities and 
agencies thereof. 

1.19 "Infrastructure" means 1he following· 

a. Immovable transportation and communication facili!1es 
(including roads, bridges, rallroods, airports, la:idlng strips and landlng pads for 
aircraft, hangars and other alrpQrl facilities, garages channels, tramways, plP"lines 
and radio, telephone. telegraph, telooommun!caUolls and eleetronlc 0< other forms ol 
communications racmties). 

b. Immovable port facilities (including docks, harbors, piers, 
jetties, breakwaters, terminal facilltles and warehouses, and loading and unloading 
racllitlas); 

c . 
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eleciri<;al generallng planls and transrnission lines, dams, water drains, water supply 
systems and syslems for disposing of tailings. plant waste and sewage); 

d. lmrnovable public welfare facilities (Including schools, 
hospttals and public halls): 

e. Mrscellaneous immovable facilil ies used primarily in 
COflneclion with 1ne operafion of any or !fi'1' f6re99ing (Including offiqes, machine shops, 
foundries, repair shops and warehouses); 

f. Other immovable facili!ies used primari!y In connection with 
or as an in~ident to Operations; and 

g Mo·1able facill!ie~ and equipment usad as an Integral part of 
the Immovable facilities described In paragraphs a through f above 

FOi' purposes of lhls Agreement, immovabfe items •~elude all tangible otems that are 
securely affixed and altached lo the land or to buildings or other st:uctutes on the land 
All other Items shall be movable items. 

1 .. 20 "International Standards" means generally accepted world mining 
indus!ry standard.s and procedures, due allowance being made for any special 
circumstances. 

1.21 '"Law" means any constitulfon, law. statute, dscree rule, regu!atio·n. 
judicial act or decision, judgmen~ order, proclamation, direotlve, executive order or 
sovereign act of lhe Government !hat affects or purports to affect ;he Operator or is 
generally applicable in the Republic. 

1.22 "Mineral" means a naturally occurring, non-living substance having 
e definite chemical compo$ition and physieal characteristics and havlf19 economic 
value, but excluding all, gas, coal and geo!herma! resources. 

1.23 "Ministe(' means the Minf-ster of Lands, Mines & Energy o! the 
Republic and his or her successors 

1.24 "Notice" means notice give,:i porsuant to Section 30 

1.25. "Operations"' means a II activities and transaclions conducted by or 
on behalf of the Operator with respect 10, under Qr Incidental to this Agreement 
lnciudin xploration, Development and Produc:lion and the financing of 'i!ny of thf"2- -

loregol . ~ 
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, which, pursuant 10 Section 26 1. II may assign all ex any pan Of us interesl under lhl5 
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1.27 "Pany" means e1lher the Govemmen1 or 1he Operalor and. in the 
plural forms, both the Government and Iha Operator (and any permitted assignee of lhe 
Operalor), 

1.26 "Person" means any individual. partnership, hmiled llabil1ty 
company, join! venture, assoclellon, corp<H'31ion trusl, estate, unlncorpora1ed or other 
enttly, government or slate and any branch, dlvfs;on political subd1v1si0f'I 
instrumentality, authority or agency of any government or state 

1.29 "Preva1hng Matl<.el Rate of Exchange• means the predominant rate 
expressed in Dollars, al wh1cll willing se!ters and Willing buyers. acting at arm's length 
and In the ordinary coorse of business. p.urcnasa or sell, or agree to purchase or sall 
currency of another nation. 

1.30 "Production" means the commercial elq)loita1i0<1 of Minerals fo<Jnd 
In the Contract Area and all other activities Incidental thereto Including the design, 
construction, Installation, fabricatlon, operation, maintenance end repair of 
Infrastructure, facilities and equipment and the mining, excavation, extraction, rerovery, 
handling, beneficiation, processing, miUir.g . stockpiling, transportation export and sale 
of Minerals. 

1.31 "Production Area" meal'S ari area selected as such by the Operator 
pursuant to Section 6.2. 

1.33 "Taxes and Dut:es" mea~ M y and all dlrecl ana indirect income 
profil, gains, capilal gains, oorporatlon, ne1 worth. sales, transec1lon, payroll, 1mpon 
export, ~stoms, consul, Inspection, value added, consumption, supply, use, tumover 
severance, slumpage, cash now, rental, land rental. surface rontal, property, s1amp and 
olher taxes, duties, fees, levies, excises rates, cliarges, Imposts, surcliarges, royalties 
and other Government Imposed revenue paymen:s of whatever nature and however 
called and whether similar or dissimilar to the foregoing. 

1 .34 Included Words Thls Agreef,'lent shall be read witl such changes 
in gender or number as the con!ext she~ require 

1.35 Headirig~. The headin.gs 10 the clauses and sections of this 
are inserted for convenience oruy and shall not affecl lhe con5X 

k e-
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1.36 References Unless otherwise stated, a reference herein to a 
numbered or lettered section or appendix refers to the section or appendix bearing that 
number or letter in this Agreement: A reference to "this Agreement," "hereof," 
"hereunder," "herein," or words of similar meaning, means this Agreement, Including 
the appendices hereto, together with any amendments thereof, The words "and" and 
"o~· will include the conjunctive and disjunctive, as the context may require or permit. 
The word '1nclude" (and any va~iation) is used in an illustrative sense rather than 1n a 
limtting sense 

1.37 Severa1;>ililv If any prO'Vfsion of this Agreemen: Is or shall become 
illegal. Invalid or unenforceable. In whole or In part, the remaining previsions Shell 
nevertheless be and remain valid anc subsisting and the said remaining provisions 
shall be construed as if this Agreement had been executed withou! the illegal, invalid or 
unenforceable portion. 

SECTION 2: EFFECTIVE DATE 

This Agreement shall become effeciivs and be binding on the Partres 
when executed by them and approved by the President of the Re.public. The 
Governmeni will aceo<dingly provfde Hmely Notice to ths Operator of such extension 
and approval. 

SECTION 3: TERM OF THE AGREEMENT 

3.1 Original Tenn. The original term of !his Agreement shall 
commence on the Effective Date and, 51.!bjeci to Section 3.2 b.elow, shatl end on the 

· twenty-fifth (25th) anniversary of the Effective Date, unless sooner terminated in 
aceordance witl1 t~e other provlsions of L'1is Agreement 

3 2 Extended Term , 

a. Notwithstandlr.g t'le provisions of. Seotian 3.1 above. the 
Operator shall have the right ta extend the term ot li11s Agreement"for additional terms 
not exceeding twenty-five (25) years each (the "Extended Terms") upon providing the 
Government with Notice, at least one year prior to the termina~on of ihe original term or 
any extended term, of its intention to seek S'llch extension and, withi n ninety (90) days 
after such Notice, by providing the Government with a Feasibility Report which shall set 
forth the type and quantity of Miner.sis ll1al are estlms!ad to exl'st In the Contrecl Area, 
or any part thereof, and describe in reasonable detail a proposed plan for It.le efficient 
and economic Production of such Minerals ( in accordanoewilh International Standards 
and the revisions of lhls Agreement), incluuing a detaile<l description ol lhe proposed 

d processing methods, the deslgn, cost and cbnstruction schedules for the 
facilities and equipment, the financing arrangements c.onlemplated, and~ 

~- ~ 
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Operator's best es111nate in good lallh of the date upoo which ProdlJClion of sud1 
Minerals will cease (the "Extended Date•), but not later than 25 years after the end of 
the Original Term or any prior Extended Term. 

b. The Govemment shall grant Its approval for !he Extended Term 
lhrough ihe Extended Date tf !he Feasibility Report, or !he Fi!asib11tty Repon as 
amended by the Operator, reasonably C001Plies with International Slandards and the 
provisions of this Agreement The Governrnenl shall, in !he even: of any delay in or 
denial of approval or a Feasibillty Report, promptly give to the Operator lull details, 1n 
writing, of Its reasons for withhold Ing or delaying approval. Without prejudice to the 
generality of Section 3, if, In the Operatof's opinion, any such approval has been 
wrongfully y.'ithheld or unreasonably delayee, II may In.Joke !he provisions of Section 
29. 

c. With respeCI to any such Extended Term. lhe fiscal letmS 
and conditions of this Agreement ahall be amended 1n such man'ler as !he Parties may 
agree as lair and reasonable faking into accounl fiscal lerms generally applicable al lhe 
end or any Immediately preceding term to large scale mining enlities worldwide In 
respect or operations or the nature envisa.geo in Iha E1tended Term (due allowance 
being made for any special clrcumslaflces). 

SECTION 4: EXPLORATION LICENSE ANC AREA 

4. 1 Exploration License. 

a. By this Agreement and subject to its terms, the Govemment 
hereby grants to the Operator the exclusive right and license (the · exploration 
License') to conefuct exploration for minerals on all public and (subjeCI to Section 10 2) 
private land In the Contract Area ar.d ic c:or.duet pilOl llllning operat10ns pursuant 10 
Section 4.9 and 

b. UnlesG tne Minister and tne Operator otherwise agree· 

(1) Iha: L'le init:al term of the Exploration license sr.all be 
three (3) years commencing on the Effective Date 8'ld 

(2) that t"le Ex;>loratton License shall be extended 10< 
one (1) additional term of two (2) years The extension shall commence on the 
expiration of Iha Initial term upon the Operato~s written application to the Minister al 
least ninety (90) days prior to e~piraUon of the Initial term (or such lesser period or tlme 
as the Government egrees) provided that the Operator rulfills the wo<k and expenditure 
obliga ' set forth n Section 5.2 ror the lhen current tenn and unless tho Govemm 
othe agrees to grant the extension. 

-7· 
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c. The Exploration License shall automattcally te<m1na1e on 111<.r 
expiralion of its term end the Explorahon Alea shall !hereupon be surrendered unles~ 
renewed In aocordance with Section 4, 1 (b)(2) above. 

4.2 Exploratlon Area. The original Exploration An;a Is as sha•'fl on 
the map attached as Appendix ·A". L'le CO(){dlnates of which are specified in 
Appendix "8". 

4 .3 Surrender of Exploration Area. Unless Che M.nlster and the 
Operator olherw1se agree and &ubje<;t to the Operator receiving full i:radil towarc• tht> 
surrender requirement for all areas declared to be Prcduction Araas pursuant to 
Section 4.6.below: 

a. that at, "' befote the end cf the ini:lal tsnn ol the Explorat1c<: !.JOOnse. 11:€ 
Operator may salect the entire Exploralion Area er any portion thereof as a i;ro;:cse<: 
Production Area; 

b. that In the event the Operator decides to apply for an extension of the 
Exploration License, the operator shall be obliged to surrender a minimum of fill) 
pe«:ent (50%) of the original Exploration Area al the end Of the lnmal Term cf tne 
Exploration License. 

c. thal at or before the encl of the extension period, the operator shall declare the 
entire remaining area or any portion theroof as a proposed production area In the 
event the operator declares only a portion of lhe Exploralion Area as Production Areas 
lhe remaining portion or the Explora11on Area mus1 be surrendered to Government anc 
Iha Explote1ion license shall then cease to exist. 

4.4 Retention of Exploratlon Arca The Operator may retai1'1 all er 
any part of the Exploration Area by declaring lhlil area i t wishes to retain a Prod<Jct1cr 
Area, whether or not Minerals which the Operator wl sties to prOduce have been founc 
In !hat area. The Operator shall make such declaration by written Notice to lhe 
Government nol more than slXty (60) days (or such additional days as the Govemrr.ur• 
may allow) after the exprration of the 1nittal or any Extended T errr cl the Explorat!Cr 
License. 

4.5 Surrender Right. The Operator shall have the right, upon givrns 
the Government sixty (60) days prior written Notice (or such lesser period of ume as the 
Government allows), at any time to surrender ell or any part of the Exploration Area. 
and all such voluntary surrenders $hall be credaed towards lhe mandatory su;nmders 
specified · Section 4.3 above. 

Credit for Production Areas An Produchan Areas dx 
,{re. 
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pursuant to Sections 4.4 and 6.2 shall be fully credited towards and therefore raduce 
the size of the mandatory surrenders ·specffied rn Section 4.3 above. 

4.7 Minimum Sizo. Unless the Minister and the Operator otherwise 
agree, or until such ttme as the remaining Exploration Area is ten percent or less Of the 
original Exploration Area, each separate pan of the Exploration Nea surrendered shall 
be not less than ten percent (10 %) of the original Exploration Area as provided in Sec 
4.3(b) and (c) herein. 

4.8 Right to Pun:hase Samples. In connection with Exploration. the 
Operalor may, with the consent of the Minister (which ccnsenl will not be unreasona?:>l:t 
withheld), purchase, in sample quanllties for analysis, Minerals r&covered from the 
Contract Area by other Persons and shall have th'e right to sell such Ml.r>erels when no 
longer required for analysis. lJp<'ln any suet> sale by the Operator, Che Operator shali 
pay royalty on the value of such samples sold as provided in Section 21, less any 
royalty or like payment paid or payable to the Government by 1116 vendo< In connecttof' 
with the sale of the samples to the·Operate>r 

4.9 Piiot Mining Operations. While L~e Exploration License remairis 
1n effect, the Operator shall have the fUr:the:r right to conduct pilot mining operations ii' 
the Exploration Area. The provisions of Sections 20. 21, 22 and 2~ shall apply as 
appropriate, to the pilot mining operations and-any income derived therefrom . 

4.1 o Right to Addition al Areas, 

a. The Operator s hall have the right to add to lhe Contract Alea c.s 
additional Exploration Areas (the "Additional Areas") any unencumbered areas 
requested by the Operator that have a geological relationship to adjoining Productlo~ 
Areas or in10 which extend geological trend's from the Contract Area or from lhe 
geographic boundaries of any Mineral body discovered in the Contract Area 

b . . On and from Iha qate of such election or request by the 
Operator pursuant to Sections 4. 10(a) above, the Addl!ional Areas shall beccrne par: e' 
·the Contract Area, and the obligations of It.le-Operator under Section 22 shall be 
increased pro rata temporis. Furthermore, the obhga!ion of the Operator under Sect>on 
5.2 shall also be lncrease.d pro rata temporis beginning in the Contract Ye;;r of such 
election, provided that tha Operator shall not be required to fulfil such increased 
obligation untn the following Contract Year, and provided further that the Operat;;:r shal, 
be deemed to have futnlled Its obllgaUon under Section 5.2 In any Con1ract Year in 
which it has expended at least an aggregate amount equivalent to US$1.40 per acre on 
any ExplOr !ion pursuant to Section 5.2. 

r 

1?! c. With respect to each separate area wllhin the Addition 

.9. 



,, 
• 

• 

t. 
• 

( . .. 
• 
[ 

[ 

• 
• 

Areas which may be added to the Contract Area pursuant to this Section 4.1 o, the 
•nibaJ term of the Exploration license granted for such area shall commence on the 
data that such area becomes a part of the Contract Area and shall in all other respects 
be governed by the terms of this Section 4. 

4 .11 Dealership License. By this Agreement, and subject to the 
payment of such fees as may be required by law, the Operator Is hereby granted the 
right but not the obligation ·to i;tcquire a dealership llcanse to purchase Minerals within 
!he Contract Area. tho Addltionel Areas and other areas adjacent to lhoee areas 
directly from third party miners fO< export, sale or other lawful purposes The 
dealership license hereby granted the Operator shall also entitle L'ie Operator to 
purchase Minerals outside the Contract Are;;i, the Addiuonal Areas and areas adjaeen'. 
to those areas pursuant to Law 

SECTION 5: EXPLORATION WORK PROGRAMS 

5 1 Commencement The Operator shall commence Exploration a ' 
soon as is reasonably pract.cable. Furthennore. ~ to Sectlcn 4 1 (b)(1) lhe 
inillal term of the Exploration License shall be three (3) years, end may be extendeo fer 
one additional two (2) year term pursuant to Section 4 1(b)(2), TI1e Operator sllatJ 
carry OU! Exploration pursuant to a Proposed Exploration Program which shall be 
submitJed to the Minister not later than ninety (90} days after the Effect!V8 Date. 
Thereafter, the Operator shall revise the Proposed Exploration Program not later lhan 
sixty (60) days after the end of each Contract Year to ihe e><tent necessary to t<1ke Into 
account changes in the Proposed Exploration Program that the Operate< deems 
appropriate In light of the pri0< year's Exploratior activity and rasui:s 

5.2 Minimum Expondlture 

a. Unless the Minister and tn& Operator ol!lerwise agr,;e an<: 
subjeot to Section 4.10 above, in each Contract Year of the Initial term or the 
Exploration License, the Operator shall Incur in connecilon with Exploration in the 
Eicploration Area costs and expenses of at least One Dollar and Forty United Slates 
Cents (USS1 40) per acre. The obligation for each Contract Year shall be caloulatec 
at lho beginning of the Conltact Year cono(>med on llle basis of the size of the 
Exploration Area at the beginning of such Contract Year and, unless the Minister and 
fhe Operator othervnse agree. a surrender of all or 8'ly part of lhe Expl0<at•on Area, 0< 
the declaration of Production Areas, during that Conrnict Year will not relieve the 
Operator of Its obligalion in respect of that Contract Year. 

b .Costs and expenses incurred by the Operator on fxp1ara11on 1n 
thO Ex oration Area prior to the Effective Date sl1oll be credited toward fulfillment o ts, ~-· 

on under Section 5.2(a) above. 

·10· 
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c ( 1) If, with rasped to any Contraa Year. the Operator 
exceeds 11s obllgalion of One Dollar and Fotty Uruled Slales Cents (US$1 40) per 
acre under Section 5.2(a) above, SUCh excess (including any unused c:<edrt from any 
previous year) shall be credited toward fulfillment of its obligation for the nex1 
sucoeecting Contract Year or Contract Years. 

(2) 1r, with respect to any Contract Year and subject to 
Section 5.2(c)(1) ebove, the Operator does not fulfil its obligation of One Dollar and 
For1y United Slates Cents per acre under Section 5.2(a) above, the Operator shall. "' 
the nex1 succeeding Contract Year, and In add~lon to the obligation applicable 10 sue!" 
succeeding Contract Year, incur costs and expenses In an amount equal to the 
shortfall. and the Operator shall not be in breach of this Agreement unless and urtU' rt 
fails 10 do so. The Operator shall not, however, be entitled 10 the benefrt of this SeciJ~" 
5 2(cX2) with respect to such next succeeding Contract Year. 

d. In any extension of the initia l term of lhe Explcrauor 
License, the Operator shall conduct Exploration, and incur costs anc expenses ir 
oonnecilon therewith in accordance with Section 5.2{ai 

5.3 Operation Reports, Records and ln.spectlcn 

The Operator shall maintain at Its principal office 1n L.Jbena, er at wc."I nmar 
offices as the Government may approve • 

(a) Copies of all maps, geolog1caf, mining or OITl0I' earth science reports are 
mineral analysis ( together with elf field data which support such reports or dataj 
production records, marketing reports and other data obtained or comptled by the 
Operator as a resu lt or exploration end/or mining operations and flCtivihes. All 
Information, data and material specified in lhis paragraph shall be in a form sui!abla ror 
reproductron, use or processing as the case may be. The Operator shall have the right 
to temporarily remove such samples and other data from such location and (on Pfloi 
notice lo the Govemment) from Liberia for lhe purpose of study and evaluaticr 

(b) The Operator shall keep the Government fully informed or all Opetat:ons enc 
activities, wherever conducted. and of ots plans in respeci thereof The Government 
shell have the right to monitor Exploration end Mining Operetoons and actJvobas frorr 
time to time and a reasonable number of Govel'MlBllt personnel may, upon pnor Noll~c 
to the Operator. at reasonable time and subject to compliance with the Operalor'~ 
security requirements, attend and Inspect Exploration and Mining Operations a~ 
activities conducted in Liberia 

Within thirty (30) days after the end of each calendar quar1er, the Operations 
vlde the Government with a repon on all Exploration and Mining Opera!i~ 

~;;---11· -11--. 
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~ and activities for that calendar quarter, including financial reports and Minerals 
, recovered and sold. Within ninety (90) days after lhe end or each financial year, the 

Operator shall fumish I.he Government with a report on all Exploration and Mining 
Operations and activities for Iha! Financial Year, including financial repons and 
minerals recovered and SOid .• 

SECTION 6: CLASS A MINING LICENSE AN D AREA 

6 1 Class A Mining Uconse. Upon raceipl of Notica fr= the 
Operator. during or al the end of the Exploration Period. of a discovery of e)tJ>lcitable 
deposits, the Minister shall grant a Class A Mining License for the ;itepoS<!d P:cci;acer 
Area apphed for subjeci to the following 1erms and cond1tionS" 

a. that the Operator shall have successfully completed a proposed axploraticr: pr'.lgrarr. 
and submitted to lhe Minister a detailed map and dasetlpllvt! statements on lhe 
boundaries and size of the deposits from wti ich minerals are to be e>draaed pL-r~uam 
to Section 6.2 (b) below 

b. that the Operator shall have compleled e IPre· reasibillty report pu~uant to sacdon 
6.4 below. 

c . that the Minister shall have approved lhe Pre-feaslblhty/ Feaslbthry repor., ar~ 

. d. that the Minister shall have been satislled that the Operator possesses the 
appropriate technical skill and experience and the financial resourcos 10 carry cul 
mining operations in keeping with the requirements or a Class A Mining License 

. ' 
•• 

• 

• 

• 

6.2 Production Areas. 

a Each Produellon Area shall consist of such ~an cf tr.: 
Contract Area as, In the light or lnterneliona I Standards, and subjeOt to Saction 4 4, I~ 
reas&iable. taking Into account the extent and nature or the Minerals round and the 
requirements rOI' efficient and economic Production or such Miner:>'• and the conduct o! 
other Operations. 

b Subject to Sections 4.4 and 6.4, the Operator In order le 
select a Production Area, shall submit to the Government a detailed map and 
descriptive statement based on actual surveys which shall set for1h the boundaries of 
the Production Area which shall be idenllfie<I by metes and bounds, and lhe t>owldanos 
and size of the Mineral deposit or deposits Which the Operalor intends 10 prod'JCO The 
maps shall be or such scale and contain such detail, Including geographical and 
topog phlcal lnlormalio1\ as may reasonably be necessary to identify accurately~~ .. 
Prod tlon Area and Iha boundaries or the Mineral deposits. ~ 

llJ1 /tr0 
ff 1r7 · 12· 



r 
• 

• 

• 

1. 
•• 

• 

c. Upon selection as such, a Production Area shall cease 10 
form part of lhe Exploration Area • 

6.3 Government Mlneral Appraisal Office. In Iha Production Area, e 
Government Min&ral appraisal office shall be established to facilitate Che valualJon of 
Mineral c:onvnod1bes produced and/or Intended fOf export 

6.4 Pre-feasibillty Report and Feasibility Report 

a, Wilhln nlnecy (90} days after the submission or lhe map and 
descriptive scatement mentioned In Section 6 .2(b) above and before commencing 
Production in connection with a ProdUClion Area, !he Operator shall submit a Pre­
feasibfllly Report to the Government The Pre-feaslb1ll1y Report shall describe, in 
reasonable detail, a proposed plan lot the efficient and economic Produetron (in 
eocordance with International Slendards and the provi51ons of this Agreement) ol the 
Mineral deposits found, including a detailed descnptlon ol lhe proposed mining and 
processing methOds, the design, costs and· oonslructlon schedules for Che proposed 
facilities and equipment and the marketing arrangements con1emp1a1od The 
Government shall nol withhold or unreasonably delay its approval of the Pre-feasibility 
Report and shall grant its approval tt the Pre-feas1bil1ty Report, °'any amendment 
made to it by the Operator, reasonably complies wilh International SIBndar~s and the 
provisions of this AgreMlent. The Government shall, 1n the event of any delay In or 
denial of approval of a Pre-feasibility Report, prompUy give to the Operator lull details, 
In writing, of Its reasons for withholding ot delaying approval. Without prejudice to lhe 
generality of Section 6.4, if, In lhe Operator's opinion, any such approval has been 
wrongfully withheld or unreasonably delayed. it may invoke the provisions cf 
Section 29 • 

b Wrthin sixteen (16) months aner the submission of the Pre-
feasibifi ty Report mentioned in Section 6.4 (a ) above and before oommenclni; 
Production In connection with a Production Area, lhe Operator shall submit a Feasibility 
Report to the Government. The Feasibility Report shall describe, In mOfe detail, a 
proposed plan for the efficlenl and economic Production (in accordance wllh 
lntema!ional Standards and the provisions of !his Agreement) of the Mineral dep051ts 
found, including a more detailod and precise description of the proposed mining and 
processing melhOds, the design, costs and construciion schedules for the propes~ 
facilities and equipment and the marketing arrangements contemplated. The 

~ Government shall not withhold or unreasonably delay 1ls approval of the Feasibility 
Report and shall grant its approval If the Feasibihty Report, or any amendment made to 
it by the Oporator. reasonably complies with International Standards and the provisions 
or this Agreement. The Government shall, in the event of any delay on or denial of 
apPfoval or lhe Feas1billly Repo11. promptly give to the Operator full details, 1n wnting, 
of i ts re sons for withholding or delaying approval W ithout prejudice to the generalrty 
of Se n 6,4, if, In !he Operalor's opinion, any such approval has been wro~ 
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withheld or UYeasonably delayed, ii may invOke the provisions or Seet1on 29. 

6.5 Term of the Class A Mining License. Subjeci to Section 6.6 
below. the Cless A Mining Lk:ense for a P.roductlon Alea selected by the Operator shall 
remain valid and effective for the unexpired portion of tne term of this Agreement and 
any extensions thereof 

6.6 Surrender of Production Area , The Operator shall have the right, 
up0n giving the Minister s1xly (60) days prior written Notice (or such lesser period or 
time as the Minister allows). at any wne tc 5'.:trendl!f all or any part of a Produalon 
Alea. Upon cessation of Production (as defined in Seetion 27.2{c)) In connaet1on Wlfh 
all of e PrcXjuetion Area, the Productlon Area shall be surrendered. Upon surrender of 
all or part of a Production Area. the Class A Mining License shall lennNte in respect 
of Iha area surrendered, 

6.7 Repctts 10 lhe Central Bank of Liberia The Operator snail 
report all sales of Minerals made pursuant 10 Section 6. 1, or otn'.l!W•sa un<!er this 
Agreement. to the Central Bank of Liberia, er any sucoessor lns:1t~1ion in swn det.:Jtl 
and manner as may be requfred by L3w. 

6.6 Class B and C Mining Li~ens.as. The Government undettakes n"t to 
grant any Class B Mining Uconses within the Exploration Area ar.d furthermore 
warrants that any and ell mining op8f31lons taking place within the exploration area 
under Class C type licenses will not be allowed to interfere with or hinder the 
exploraUon and/or mining aetlvilies or the Operator 

~ SECTION 7: CONFlOENTIALllY 

• 

• 
I 

J : 

I 

7.1 Confidential infonnabor. Al! lnlormaticr ax::nangee between the 
Parties in the context of this Agreement shall be conslelered and treated as confioenllal 
information, subject to Section 7.2 below The Parties agree not to divulge such 
lnfonnation to any oL'ler Person without me prior wntteo consent of the other Party 
wt>ich consent shall not be unreasoneoly withheld 

7.2 Public Information The obli\;atlOn of oonfldentiahty set fort!> in 
Section 7.1 above sllall nol apply either 10 information exchange<! between lhe Parties 
which Is in the public domain or lo Information exchanged by the Parties which the· 
Operator Is requ:red to reveal 10 etrt other Person by Law. 

SECTION 8: PRODUCTION WORK PROGRAMS 

Subject to Sections 5 end 6, t~e Operator shall use commercial!~ 
le efforts to commence and con tinue construction, acquisition en~ 
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of facalit1es and equipment, and otherwise to produce Minerals. substan11a11y 1n 
accordance with the Feas1b1lt1y RepOll unless such Production becomes unecooormc 
In which event the provisions of Section J 1 sllall apply 

SECTION 9: CONDUCT OF OPERATIONS 

The Operator shall have Iha right to conduct Operations by itself or 
through agents and contractors using facilities, equipment, materials and methods, in a 
proper and workmanlike manner, With due dil igence, effitiency and economy and In 
aocordance with tntematlonal Standards and the terms of this Agreetrent 

SECTION 10: LAND AND FACILITIES 

10.1 Public Land 

a. The Operator shall have the right to enter upon and utilr::e 
all public land wilhin the Contract Alea for purposes of and Incidental tc Operations 
without cost except as provided for by Section 22.1 below. 

b. To the extent that 1t does not Involve an unreasonable 
Interference with the rights of other Persons. the Government shall gram the Operator 
lhe right to enter upon, utihze and possess, without cost , any public land not w11hln the 
Exploratlon Area or a Production Area and which Is reasonably required by the 
Operator for purposes of and Incidental to Operations including areas requ1red for pla!'I 
and equipment. Infrastructure and other facilities and equipmem. Possession of such 
land shall be returned to lhe Government following termination of this Agreement. if n01 
earlier returned, and such land shall be deemed pat1 of lhe Contract Alea during an~ 
such period of occupancy end U$8 by the Operator 

t0.2 Prfvato Land. 

a. The Operator ishall endeavor, by direct agreement with the 
owner. to enter upon and utilize private land within ttie Contrac: Area requfrad for or 
Incidental to Operahons. 

b If !he Operator and the owner of private land in the Coot:acl 
Area whicl> the Operator reasonably requires for Operations cannot agree, the 
Government sllall. at the request of the Operator, intervene to assist 1n the conclos1on 
or such agreement, falling which lhe Government shall, at the reques: of the Operator. 
acquire such land and all Improvements thereon 1n the public 1nt.erest The Opera:or 
shell reimburse the Government for all reasonable costs paid 1n connection wtth such 
expropriation, 1ncludlng JUSt compensation paid to the prior owner, prov1d~d. howJ?ver, 
that ihe mount reimbursed by the Operator to the Government wllh respect to 
compe ation paid by the Government to the owner shall not exceed the rea~ 
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value of the owner's interest in sueh land (and any Improvements tnereon) determined. 
without regard to the value of any Minerals which may be contained therein, by means 
or 811 appraisal conducted by a qualified Person mutually agreed to by the Parties 
Tille to the property thus acquired shall vest In the Government, and the Government 
shall grant the Operate< Iha right to enter upon. u tilize and posses~ such land whlch 
shall be deemed part or the Contract Area 

c. If the Operate< reasonably requires pr.vate land outside the 
Contract Area re< Operations, the Operator will endeavor to enter upon and ulilae s~Cll 
land by direct agreementwith the owner. and such lend shall tie deemed part or the 
Contract Area during any period of occupancy and use by the Operotor 

d. For the purposes of the f0<egoing: 

(1) private land shall mean any land (lnc!OOing any 
creeks, streams, rivers or bodies or waters contained thereon. and their residue) ownec 
by a Person other than the Government ; and 

(2) public land shall mean all larlO other than private 
land. 

10.3 Limitation on Exploration and Production Nothing = "ltatnea 1r 
this Section 10 shall be construed to permit the Operator to explore for Minerals. er to 
produce Minerals round, in any land whtchi is not within the Explcrotion Area or a 
Produclion Area. 

10.4 Facilltles 

a. The Operator shall have the right to acquire. constn::t 
Install and operate plant and equipment, Infrastructure and oth& laciliue.s anc 
equipment reasonably required ror Operations. 

b. The Operate< shall have the right to use public 
1nrras1rUC1Ure, whether owned, operated or provided by the Government or by any otre' 
Person under license or authority or the Government. to the extent adequate (takir.i; 
into account the public use thereof) to meet the Operator's needs with respect to 
Operations The Government shall ensure that all charges !or. and other terms and 
condttlons or, the use b)I the Oporotor of public tnfrastructu'e are forr and reasonable 
taking into account the cost of providing siuch fnrrastrvcture, and are not more onerouJ 
than those that are generally appllcabla to othe,.. uSlnll simi lar public rnrrastructuns lr e 
similar manner. 

c. To the extent reasonable in connection with Operat10ns, he 
hall have the right, subject to prior consullat1on with Government, to 

. u; . 
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integrate any item of ils own Infrastructure with similar items of public Infrastructure 

d. To the extent that the Operator's Infrastructure Is not ullhzed 
by the Operator to Its full capac:tty, lhe Government shall have the nght to use rt on 
reasonable Notice to the Operator, provided that such use does not impair the efficient 
and economic conduct of Operations. The Government shall pay reasonable 
compensation to the Operator (other than In the case or roads and highways unless lhe 
use causes material damage thereto) within sixly (60) days after invoice from ttie 
Operator In connection with such use. 

e. The Government reserves Iha right, en reasonable Nol1ca to 
and after consullallon wllh the Operator, to construct roads, highways, rallroads, 
telegraph and telephone lines and other lloos or communication wrthin lhe Contract 
Area. In Ille event or such construction, the Government shall, withlll sixty (60) days 
after lnvoice·from the Operator, compensate the Operator for all damage thereby 
caused Iha Operator end its property and hereby indemnifies and saves harmless the 
Operator from all claims by third pertles arising therelrom Under no circumstances will 
Iha Government engage in such construction if the effect of so doing would be le 
disrupt or interrupt the conduct of Operations 

10.5 Communlcetlons Facllllies, Systems and Frequencies. 

a. The Operator shall have the right, as Ucensae or assignee 
to operate tor its own use and that of any Affiliate, such communications systems as 11 
deems necessary for internal communications and convnunications with its Affiliates, 
Including radio, telecommunicallons, satellite networ1<s, cellular systems, microwave 
devices and other communications devices end systems, and to receive from the 
Government such rights, licenses, registrations, permits and other authorizations as 
may be required by law in connaclion with the possession, use Importation er 
purchase of the foregoing, 

b. The Government agrees that 11 will make av3llable, for usa 
by the Operator, an adequate number of broadcasl and communications frequencies 
for both domestic and International use. and shall grant to the Operator SUCh rights 
licenses, registrations, permits and other authorizations as may be required in order tc 
comply with any Lew regarding the possession, use, Importation or purchase of relaloo 
equipment or of any telecommunications devices or other communications equipment 
or devices The Operator and the Government shall consult together from time to hma 
as to the specific frequencies to be assigned consistent witti international regula11ons 

SECTION 11: HEALTH AND SAFETY 

If 

? 11 1 Health and Safety In connection with Operations, Iha Opera:or 
II, maintain and use such modem health and safety devices a~ 
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and shall prac11ee such modem health and safety procedures and precaultons 
(Including regular safety training Instruction for its employees) as are on accordance 
wilh International Standards. The Oporator shall notify the Government immediately of 
any death of or serious injury to any employees of the Operator that oocurred as a 
result of Operations. For the purposes of this Section 11.1. a serious Injury shall mean 
an injury, confirmed by medical repons, which is likely to cause the Injured Person 10 

lose six (6) or more working days. The 
Operator shall comply with such reasonable wnuen instructions as may. from time 10 

time, be given by lhe Government under Law with respect to preventing the spread or 
contagious. life-threatening diseases and other public health hazards 

11.2 Security Forco. The Operator shall have the right tn keeping w1tr 
the provisions of the Laws of Liberia, to directly or under contract with other Persons. 
estabfish at.cJ maintain its own security foroe for the purpose of maintaining Law, order 
and security, with power both at detention (any detained person to be handed over 10 

the appropnate Government authorities as soon as practicable). and of search cl and 
exclusion from the Production Nea and such other areas as may be properly restric1ec 
for economic, operational or se~rity reasons, always being subje<:t to Law. This 
Section shall not affec1 or alter the Government's obligations ur.aer Sections 18.8 af1<1 
16.9. 

SECTION 12.: HEALTH CARE AND EDUCATION 

12.1 Health Care. The Operator shall furnish free medical treatment, 
cara and attention at reasonable standards in Liberia to all employees and Governmem 
officials working In connection w1th the Operato~s operalions. and their spouses and 
minor children, end, where reasonably required by the circumstances, shall establish. 
staff and maintain dispensaries, clinics or hospttals Without limiting the generality 01 
the foregoing, whenever the Operator employs 100 or more persons at any pennaner· 
work site within the Production Nea, it shall maintain there a dispensary or hospitGI 
headed by a resident medical docior. The Operator shall keep records and notify the 
Government Immediately of any death of or serious Injury to any person connected with 
Operations For the purposes of this provision, a "serious" in1ury shall mean an Injury 
which is likely to cause the injured person to lose 6 (six) or more working days 

12 2 Education. 

a. On and from the commencement of Production. the Operat~r 
shall provide, In the Republic, free primary and secondary e<lucatlon (In conformity with 
provisions of tha Education Laws ol Liberia and generally applicable standards or. 
education In Liberia) for the children of the Operator's own employees 

b. If the Operator c::onducts svbslanl1al ProductiOn in an aro3 m 
which facil1ties reasonably adequate !or such educahoo do not exist, it shall pay t ,,,~~ 
costs of bi educaUon In existing facilities or, at hs option, provide faclllties./<'--

adequate for such purpose. .1J..r-(_.. 
-18- i/0''-
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SECTION 13: EMPLOYMENT, SECONDMENT AND TRAINING 

13.1 Employm ent .. The Operator shall not impon unskilled labor into 
the Republic. The Operator shell employ (end shall give preference to the employment 
of) qualified Liberian citizens for skilled technical, administrative am:! managerial 
positions. The Operat0< shall, however. have the right at all trmes tc choose its seruor 
management freely and without restriction. Subject to the foregoin!;j, the Operator shal• 
be enlilled 10 9fT1PIOy expatriates In accordance wilh the Labour Pr~i~es Lal" of 
Liberia for the efficient conduct of Operations In the Republic. and 11'.e Government 
shall Issue such permits as may be required by Law to ellow suer. expatnates freely to 
enter into, work and reside in the Republic In connection with Operations. and I<> depar. 
from the R~publlc. 

13.2 Secondm ent. 

a. In order to effect the policy of technology transfer, at all times 
during Operations, lfle Ministry shall second at least two (2) professionals 
(geologists/mining engineers) to participate In the technical aspects of the Operations 

b The Operator shall provide said professionals daily allowances Gt o 
rate lo be mutually agreed between the Parties. 

13.3 Training of Liberians. The Operator shall, among other 
measures. provide on a continuing basis for the training of suitable Liberian citizens, In 
ord« to qualify them for skilled, lechnical, administrative and managerial positions, by 
means of: (a) establishing and operating vocational and advanced training centers In 
Liberia; (b) furnishing on-theiob counterpart training, not only In Liberia, but to the 
extent reasonably feasible In tl1e offices of the Operator or its agents outside Liberia lr 
on:ler that such Liberians may receive training in the overseas aspeas of 11".e 
Operato~s shipping, marketing and e<X:Ountlng functions; and (c) providing 
scholarships for qualified Liberian citizens to pursue advanced studies abroad. 
Detailed plans and programs for such training, lndudlng time tables and schedules 
shall be formulated (and revised when necessary) 111 consultation with. and shall~ 
s11bject to the approval of, the Government, Such consullation shall commence as 
soon as pracllcebh• in light of the progress of Operations, and In any event promptly 
after request by Govemmenl 

SECTION 14: USE OF LIBERIAN SERVICES AND MATERIALS 

The Operator shall, wtien purchaS1ng goods end services required wuh 
respect to Operations, give prelerence to Liberian goods and services that are equal in 

quality, terms, delivery, service, quantity and price to, or better than, goO(fs and 
services obtainable outside the Republic. Subject lo the foregoing, the Operator may 
freely act with such Persons as It desires Nothing In this Secilon 14 shall r i re 
the Op tor to act upon other than commercial considerat1ons 

II -1a • 
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SECTION 15: COMMUNITY RESOURCES 

It is the objective of the Parties that Operabons hereunder ShaU be earned 
out In a manner which is consletent with the continl.l1ng economic and social viability, 
both dunng the term of this Agreement and thereafter, of canters of populaUon which 
have formed and which may form as a result of such Ope<at1011s. Upon request ol the 
Government al any lime, the Operator shall consult with the Government to mutually 
establish plans and programs fo< the implementation of lhls objectiVe, and thereafter 
the Operator shall In good faith cooperate with the Government with regard to 1ts efforu 
concerning the realization of such plans and programs. Nothing herein shall require 
the Operator to make any expenditure or incur any costs beyond what it would have 
mede or i0CUrr&d In the ordinaiy course or ils business. 

SECTION 16: ENVIRONMENTAL PROTECTION AND MANAGEMENT 

16.1 Environmental Impact Statemont. The Partlos recognize that 
Operatlons may result in soma pollution, contaminatoon or other environmental damase 
to la.nd, water and the atmosphere within the Contract Aree and elsewhere. 
Acco<dingly, the Operator shall submit to !he Mlnistet before the commencement of 
Exploration and Production. an Environmental Impact Statement ("EIS") The EIS shall 
show the adverse effects Operatlons will have on tho environment and review plans tc 
mitigate such effects. 

16.2 Damage and Restoration. Consistent with ope<atlonal and 
economic requirements, the Operator shall take reasonable preventive, corrective and 
restorative measures to limit pollutlon or contamination of, or damage t.o, streams, 
water bodies, dry land surfaces and the atmosphere as a rasutt o< Operations_ Subjea 
to the foregoing, at the conclusion or Operations In a part of the Contract Area, the 
Operator shall undertake commorciatly reasonable efforts, In keeping with what Is 
economically and technically feasible In the circumstances, to restore the terrain le a 
state In which ii is usable for economically and socially desirable purposes. 
Illustratively, the Operator shall level the surface wherever reasonable and, if leveli~ 
is not reasonable, shall contour, grade and terrace all exposed artiflcial gradients anc 
declivities which have boen created as a result of Operations; shall reopen natural 
water courses (or, where such have been obliterated, shall open new substitute surface 
water courses 10 tl1e end that the area shall continue lo be drained by natural runoff 
with a minimum of erosion); and, at Its Qption, shall engage In reforestation actlvltie• ir 
areas where Opera1ions have required the large.scale felling of trees 

16.3 Plans. From time to time, the Operator shall submit 10 tile 
Government detEilied plans consistent with the foregoing for the protection, correction 
and restoration of lhe water. land and the atmosphere If thi:I Operator falls lo comply 
with any~~ plan (as the same may be amended by the Operator from ume to time) ;7·· . .,, 00 ··="""' "'"~: '"" "'" -·"~ ~· ~ (.__ 
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SECTION 17: TECHNICAL COMMITTEE 

17 .1 Formatlon. Upon the commencemenl of Production pursuant to 
Section 6, a Technical Committee comprising not more than five (5) members 
appointed by the Government and nol more than five (5) members appoinled by the 
Operator shall be formed to review c:urmnl and planned Operations, and to report 
jointly tbereoo to loo GQvemment and the Operator. The Technical Committee shal1 
meet twice In every calendar year or othetwise, as the members shall agree. No 
meeting of the Teehnical Committee shall be held unless at least three (3) members 
appointed by eaeh of the Government and the Operator are present. The Operator 
shall appoint the first Chairman of the Technical Committee (and any sucoassor ii t;a or 
she does n0t complete the inltial tenn) who shall hold office until the second 
anniversary of the Effective Date. Thereafter, the GoverMlent ar.d the Operatcr s.'lall 
have altemating rights to appoint the Chainnan of the Technical Committee, wtic-sha" 
hold office until the next succeeding anniversary of the Effective Date 

17.2 Costs. All costs of meetings of the Teehnical Committee (lnclud1r' 
reasonable expenses Incurred by the members and as approved both by the 
Government and by the Operator) shall be borne by Operator. Members of the 
Technical Committee shall be entitled to sitting fees (payable by lhe Operator) :n :.r 
amount to be approved by the Govemment and Operator for attendarn:e In person at all 
meet1n1is of the Committee . 

17.3 Functions. The Technical Committee shall hav!! no managertal 
responsibility or role, nor shall it be empowered to lake any action on behalf of, er with 
respect to. the rights of any Party The Technii:al Committee shall detennine the 
content of its report by a consensus of all of its members presenl If the members of 
tt;Je Tec:linical Committee cannot reeth a consensus on any issue maJQrity ard m1nor!t; 
reports shall be submitted to the Parties. 

SECTION 18: UNDERTAKINGS OF THE GOVERNMENT 

18 1 Access to Information. The Govorrvnent unden3kes and aff=s 
that the Operator, at no extra cost, shall be entiUed to use and to ha·te access to all 
geological or other information relating to !he Contract Area that is owned by the 
Government or may be In or subject to the Government's control. The Government 
agrees to provide suci1 lnf9rmation upon the Operator's request within a reasonable 
time. For purposes of this Agreement, basic costs shall mean the cost of reprodu'Ctl~n 
and any additional unrecovered cost actually incurred by the Govemrnent In ol>taln1n9 
such informallon but not to exceed rates Charged other Persons 

18.2 Provision of Documents. Subject to Section 13 1 and except to 
ny such Person may be disqualified by Law, the Government sha~ 
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furnish to each employee of the Operator and of 11$ Associates who 1s not a citizen of 
the Republic, and to the spouse and minor children of each such employee, all 
documents and visas necessarv to enable such Person to enter and to leave, or travel 
within, the territory of the Republic 

16.3 Uso of Aircraft. The Govemment undertakes and affirms that the 
Operator and its Associates shall be entitled to use, 1n accordance wi th Law, an 
aircraft, whether owned or rented, for journeys within the Republic and into and out of 
its territory. Moroover. the Operator and ii$ Ass(lc;1ates shall have a1TCraft landing and 
parking rights in all airports. airfields and landing strips within the Republic, except lor 
!hose used exciusively as militaty bases, end shall pay the lowest applicable fees and 
tariffs tor such use. 

16.4 Use of Airports and Ports. The Govamment shall permit the 
Operator and its Assoeu1tas to obtain access to and use all airport and port 1nstalla11ons 
In the Republic, except those reserved for military and national security related 
8Clivitias, at the lowest prices paid by any other Person, for all a1rcrafl and ships whose 
presence in Liberian tamtorfal airspace or waters Is required by the Operator and its 
Associates In connection with Operations. These aircraft and ships shall have the right 
to enter and to leave the tanitorlel airspace and waters of the Republic, wllhout 
restriction, 1n accordanca with Law. 

18.5 Elect ricity Generation and Transmission. The Govemmem 
under1akes and affirms lhal the Operator and its Associates shall be enttlhtd, at thelr 
own cost but free or any funher Taxes or Duties or othe< payments 10 any Person 
and/or Government for or In connection with lhe exercise of such entitlement, to 
generate, transmit end use electriaty, and use and provide water. In accordance will" 
Law regulating sueh use, as may be required for Operations In the event that the 
Operator and its Associates purchase electric::cpower or water from the Governmenl ror 
eny purpose associated with Operations. they shall be Cherged at the lowest rates 
applfcable In the Republic to industrial users 

16.6 Issuance of Necessary Authorization. The Governmen! 
undenakes and affirms that it shall issue all 11censes, permits. mining titles. easements 
and other authorli.alions, Including but not limited to the rights and btles referred to In 
Sections 4 and 6 above, whioh are or may be necessary for the Operator to conduCI 
Operations. 

18 7 Protection Against Nationalization or Expropriation The 
Government undertakes and affirms that ii shall not nationalize or expropnato: 

of the 

a. eny Infrastructure or other property. movable or Immovable, 
perator or its Associates to the e>dent connected with or affecting Operauons 

.11· b. Minerals In any form resulting from Operatio~ 
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c. any equity, shares or ownership interests of whatever naturs 
held in or issued by the Operator 

d. any Infrastructure put In place or used by !he Operator 1n 
connection with Operations; and 

e. any capital Invested by the Operator or Its Affiliates in tht? 
Republic 

18.8 Peaceful Enjoyment The Government hereby warrants and 
defends lhe Operator's title 10. possession and peaceful onjoymenl of all rlghts gran1eC: 
to it by this Agreement and all of Its property in the Republic against exp<opnat1or 
confiscatlo~. destruction, disruption, wrorigful possession or Interference by any 
Person 

18.9 Non-Derogation, The Government undertakes and affirms that a1 
no time shall lhe rl11hts (and the full and peaceful enjoyment !hereof) granted by it 
under this Agreement ba derogated from or othetwJse prejudiced by any Law or by ll'o! 
action or Inaction of lhe Government, the Minister or any other official of the 
Government, or any other Person whose actions or inactions are subjeci to the control 
of the Government. 

18. 10 Most Favora.ble Treatment. In the event that the Government 
grants to any other Penon terms or conditions that are more favorable than those 
provided In this Agreement with respect to operations, exploration or production of the 
same M inerals, or In the event lhal the Government enacts any Law or adopts any 
practice or policy that penn1ts more favorable treatment of any other Person than that 
accorded to the Operator by this Agreement with respect lo exploration and p<oducltor 
of MJnerals being explored for, developed or produced by the Operator, then the 
Government shall granl the same more favorable treatment to the Operator. with effe-:t 
from the date of illl appticalion to such other Person or of its entry Into fott:e as the 
case maybe. 

SECTION 19: INDEMNIFICATION 

19.1 lndemnificatlon for Broach of Agreement Any breach by either 
Party to this Agreement of any obfigation provided for in this Agreement, shell enuue 
the Party aggrieved by the breach 10 be indemnified by lhe defaulting Party in an 
amount equal to the damage suffered by tha aggrieved Party. 

19.2 Operator's tndemnlncntion of the Govemment. Tho Operator 
shall at 1111 times Indemnify and hOld harmloss the Government and Its officers and 
agents from all claims and habtlil1es for death or Injury to Persons °' damage 10 
proper! from any cause whatsoever arising out of Operations or as a resul~Jo 
Opera s failure to comply wllh any Law lo which It Is subjecl .,Y, ~ 
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' • 19.3 Government's Indemnification of the Oporator. The 

" Govemmenl shall Indemnify and hold harmless the Operator from all costs, expenses, 
, losses and damages suffered by it (whether arising by operation of Law or contract 

voluntarily made, or Otherwise reasonably assumed by ll) as a result of any failure of 
the Governmenl to honer any provision or undertaklJlQ expressed In this Agreement 

SECTION 20: INCOME TAXATION 

20. 1 Rate and Baais. The Opetator shall be liable to laxalion under 
provisions of the ACT ADOPTING A NEW MINERALS ANO MINING LAW and the 
Revenues and Finance Laws or Liberia on its net taxable Income, wtlich shall include 
capttal gain, as follow: 

a. the aggregat.e rate of tax applicable to tha net tax.able 
Income of the Operator shall not exceed thirty percent (30%). 

b. The Operator's net taxable income shall mean its gross 
income from Produclion aJ'ld other Operations, as well as its gross income from the sale 
or dislribuUon of any asset lo. or for the benefit of, any Person, to the extent et the 
excess of the fair market value of soch asset over its adjusted basis, and any c1her 
Income from business activity or Investment, including currency gains wtien real12ee 
less the deductions set forth In Section 20.1 (c) below; 

c. In computing the Operator's net taxable Income the .. , following shall be allowed as deductions from Its gross income: 

I• 

(i) in the yeer incurred, all e)(!lendltures on Operatt0ns 
other than the capital cost of items of plant, equipment and Infrastructure and other 
then any payment made to an expatriate employee by the Operator as relmbursemerit 
for T8J<es and Duties paid by such employee to the Government. or ctt.eiwlse a:> 
specifically provided below; 

(ii) commencing In the year construction, acquisition or 
installation is completed, an allowance fOI" depreciation of the ttems of plant, equipmer.: 
and Infrastructure referenced In this Section 20.1 (c), to be computed on a straight hne 
basis in accordance with the rates specified In Appernllx E (and If, in respect of an 
asset, no rale ls specified, over three (3) years in the case of movable assets and five 
(5) years In the case of Immovable assets); 

(iii) in the year sold, the difference between the ad;usted 
basis and the se(fing price of any asset to th& extent the letter is less than the former 
or, II any asset is declared to be scrap or obsolele or ii construction, acqulsihon or 
installa1ion or any asset Is abandoned prior to completlon, the adjusted basis or the 
asset • the year the asset is declared scrap « obSOlete by the Operator or 1n which 
cons · ction, acquisition or lnstollalion of the asset Is abandoned. /~ 
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(iv) In the year inC<Jrred, all interest and other finane<ng 
c/larges on any proved Indebtedness of the O pera!or oncurted In connection with 
Operations: 

(v) in the year paid or incurred, Whicl'lever 1s earlier, any 
and all payments of Taxes and Duties other than those paid pursuant to this Section 
20.1; 

(vt) In eacti year , all actual bad debts In exceu of any 
reserve ega1nst bad debts existing In such year and allowed as a deduction against 
gross income; 

(vii) In each year, currency exchange losses and 
accounting translation losses When realized; 

(viii) any prior y&ar losses, to the extent not used to offset 
taxable Income in a previous year, but not to exceed five years except as provided by 
Law: 

(ix) All costs inoxred prior to the Effecl:ve Date wit!> 
respect to this Agreement and the Contract Area and paid for by the Operator subJe<:1 
to the review of such costs for acC<Jracy by the Minister of Finance and the Mini.star of 
Lands, Minas & Energy, which shall be capitalized and amortlz&d over five (5) Contract 
Years from lhe Elfadive Date; and 

(x) All charitable contributions made 1n the Repobllc for 
educational, religious or medical purposes or for other social services approved by 
Government to the extent l/lat, with respect to any tax year, such charitable 
contributions do not exceed rwenty percent (20%) of lhe Operators gross Income as 
c:lefin&d In Section 20.1(b). 

20.2 Carry Forward Permitt&d, To the extent that, for any reason, any 
deduction 1s not claimed in a year In Which ii is claimable, it may be carried forward 
pursuant to the Revenue and Finance Law of Liberia or for such olher pertOd as ma~ 
be provided by any amendment of &Ucti Law. 

20.3 Addltlonal Deductions. There shall be allowed as a deductior. In 
the current taxable year adjustments for any items charged to reserves, prior year 
charges, and exceptional and extraordinary items in keeping with the Revenue and 
Finance Law of Liberia 

20.4 Computation of Taxable Income in Dollars. Except as otherwise 
provide 'n this Agreement, the net 1axable Income of the Operator shall be determJned 
in Doll s 1n accordance with generally accepted accounting pnnciples 
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SECTION 21: ROYAL TIES 

21 .1 Royelty Rate. The Operator shall pay to the Government 1n 
Dollars a royall y al the percentage rate specified below on the proceeds paid to the 
Operator from the sale of Minerals recovered from a Production Area and sold by the 
Operator. 

a gold and d1amoods. three percent (3%) 

b. all other minerals to be agreed but net to exc:aed five 
percent (5%). 

21.2 Royalty Basis. Royalty shall be determined on e Net Smelter 
Return basis for gold and Gross Revenue basis for diamonds. 

21 .3 Payment. Royalty shall be paid forty-five (45) ooys aner the day 
on which the Minerals sokl are shipped to the pu'Chaser or, if a spot sale twenty (20) 
days after payment by the purchaser. 

SECTION 22: SURFACE RENTAL 

22 1 Contract Area. The Operator shall pay to the Govemmen~ dunn~ 
each calendar year, a surface rental equa I to Eight Untted States Cents per acre for 
land In the Exploration Area and Eighty United States Cents per acre for land 1n a 
Production Area. However, the amount of surface rental for the calendar year 2001 
shall be proraled for the number of calendar months In 2001 during which !his 
Agreement Is in effect (beginning with the calendar month In which the Effective Osle 
occurs). end the obligation to pay surface rentals with respect lo any land leased to the 
Operator pursuant to Section 10.2(b) shall accrue beginning on January 1st of the year 
followlng the year in which the land was either leased to the Operator or acquired b~ 
the Government, whichever Is later. Surface rentals under this Section shall not be 
payable with respect 10 private land In th& Contract Area, or land in the Contract Area 
dedicated to use as sehools, hospitals, Clinics and roads or for other public or 
charitable purposes clKlng the period of such dedicadoo The Openitor shall receive a 
credit against surface rentals to the extent of any payments it has made to reimburse 
the Stale pursuant to Section 10.2(b). 

222 Paymenl All such surface rentals shall be payable annually to lhe 
Government In advance on °'before January 1.S of the year of period for which 
payment is being mado, eccordlng to the Classification of land as E>CPloration Nea or 
Production Area as of January 1 of such year, provided that surface rentals for the 
calendar . ear 2001 5hllll be payable within 30 days after the Effective Date accord1ni; 
to the cl slfication of land as Exploration Area or Production Area on the EffecHvo 
Date. 1th respect to land Which Is thereafter declared lo be a Production Area.~ 
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Operator shall pay to the Govemmont, on January 15 of the following year, such 
additional amount (if any) as is necessary to CSU$8 the effective rate of surface rental 
for sum land for the year In which It is deciated to be a Production Alea {the 
"Declaration Year") to be per acre, prorated for the number of calendar months 1n the 
year during which such land Is declared to be a Production Area {beginning with the 
month in whim such land Is declared to be a Production Alea) 

SECTION 23: OTHER PAYMENTS TO THE GOVERNMENT 

23. 1 Import Duties and Excise Taxes. Pursuant to provisions of the 
Investment Incentive Code of Liberia, the Operator shall pay no Taxes and Duties with 
respect to the Import, use or purehase of goods, equipment, vehicles and supplies 
{Including rpedlcal training and educational supplies and housing and office materials 
fumlture and supplies), and any other items required for and usad In Exploration, 
Development and Production The Operator shall, with regard to items no1 used In 
Exploration, Development and Produdlon or olhetwise exempt pursuant to this Sec11or 
23, pay import duties and excise taxes under Lew but, without pre1ud1ee lo Section 
1B.10, at rates no higher than those payable by any other producer of Minerals In the 
Republic. 

23.2 Other Payments. 

a. In respect or Operations end adMties the Operator shall 
pay to ltle Government 

{I) Import d'uty and excise tax, pursuant to lhe Revenue 
and Flnance Laws, on gasoline; 

{II) ten percent (10%) of the impon d\.1)' and excise t8JI 

under Laws. on consumables (other than fuels and oils); 

(iii) the inspecllon lee {to a maXJmum of one and one-nalf 
percent (1 %%) of the Import invoice) payable under Law in respect of the Inspection cl 
all imports (other than fuels end oils); and 

{Iv) Customs Users' fee ol two and one-half percen1 
(2.5%) of the value or imports. 

b. On the Effective Date or this Agreement pursuant 10 Sectlor 
2, the Operator shall pay to the Government for the Mineral Development Fund, Firt; 
Thousand Dollars (US$50,000) 

~3.3 Exempti61'1 From Oilier Taxes and Duties Tue Taxes and 
Duties and other amounts specifically provided In this Agreement to be paid to fhe 
Govern nr are in lieu of all other Taxes and Duties and other amounts {except ro,r...--.. 
ordina es, lees and revenue charges of genoral appllcatlon that are minor ir~,,.-
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nawra and amount and that are not imposed upon or denved from Operations, such as. 
for example, business and auto reglstrallon and driver's license fees) which, directly or 
indirectly, at any !lme, under any sovereign revenue or other Law or otherwise, would 
be levied upon or payable to the Govemmant by the Operator or its Associates with 
respect to any activity or transaction engaged in by any of them, or any items or 
materials possessed, owned, transported, imported, exported, processed, refined or 
otherwise dealt with by any of them. The above shall apply, without limitation as to the 
generality of the foregoing, to any Taxes and Duties that might be paid to the 
Government by any of the foregoing Persons resulting from the subseriptlon or equity 
or loan capital to or by any of them; the payment or reteipt of interest and dividends by 
any of them; the Import, export, acquisition, supply, sale, disposition or other dealing 
with property and any payment, receip~ irncome, profit or gain made, received, earned 
or realized by any of them as a result thereof. The above Shall further apply, but not be 
limited, to any payments made to nOn-residents, including paymants for goods and 
services, and payments of interest, dividends and other fixed and determinable income . ' 

23.4 Non-Appli~tlon of Section 23.3. The provisions. of Section 23.3 
shall not apply, howev<;ir, to the Associates of the Operator with respect to the 
following: 

a, their Taxes and Duties measured by rererence to their net 
Income, profit and .gain under Law unless any such Person was resident in the 
Republic for less than one hundred eighty-three (183) days in the tax year; 

b. subject to Section 23.4(a) above, their Taxes and Duties 
measured by reference to their net Income, profit and gain urider Law; and earned by 
them In the Republic except that no Taxes and Duties shall be payable with respect le 
any payments made to any of them by the Operator as reimbursement for Taxes and 
Duties; or 

c. the import into (and subsequent re-export from) the Reµ1.1bllc 
of personal and household goods and effects except as to one meter vehicle per famil~ 
and as to their first move to the Republic to establish residency 

SECTION 24: FINANCIAL REPORTING AND CURRENCY 

24.1 Accounting. All of lhe Operator's acoounting under this 
Agreement shall be in Dollars and all amounts paid or received, and obligations 
Incurred or transactions carried out, in currency that is legal tender l n the Republic or m 
any Foreign Curr:ency other than Dollars shall be convert~d to Dollars in accordanca 
with ~ni:I pvrsuanl to gener<illy a.CQeptec;! !ICQQYnUng principle$ in the Uni\ad States 
(except to the extent.inconsistent with the terms of this Agreemenl) based upon the 
Prevallin Market Rate of Exchange of Dollars and any such CtJrrency at the date o~ 
applies e transaction. ~ ___, 
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24.2 Exchange Control . The Operator shall a t all times have the right 
without restriction, directly or indirectly, of the GoverMlent. to obtaITT. hold, deal wrth 
and disburse funds in sueh manner, currenaes and pla<:es as n choOSes Without 
prejudloe to the generality of the foregoing, the Operator shall have the unrestilcted 
and unencumbered right to sell and receive payment for Minerals in any currency, 
including the currency in which the Minerals are sold, and all proceeds therefrom may 
be deposited in bank accounts outside of the Republic and held L'i<lre or remitted 
therefrom to anywhere in the world, in any currency. Notwithstanding the foregoing, the 
Operator shall maintain at leas! one bank accourn with a batik or financial institution In 
the Republic. The Operator shall also have the right to acqll.re f!Of!' and sell to, any 
Person currency that is legal tender In the Republic et the Prevailing Market Rate of 
Exdlange. Additionally, any and all transactions between the Govemment and the 
Opefator ~aling with or refet'Ting to currency that is legal ter.d91' in the Republic will be 
converted to Dollars at the Prevailing Market Rate of Exchange oo the date of such 
transaction. Currency gains or losses for purposes or Section 2C shell be determinec 
by reference to the Prevailing Market Rate of Exchange. 

24.3 Curren.cy of Payment Payment of the Operator's direct 
obliga1Jons to the GoverMlent for Taxes and Duties payable under Sections 2C, 2 1, 22 
and 23 of this Agreement shall be In Dollars, unless the Parties othefwise agree A"f) 
obligation originally stated in currency that Is legal tender in the Republic, or in any 
currency other then Dollars. Wiii be convened to Dollars at the Prevailing Market Rm~ 
of Exchange on the date such obligation is paid, or shall faU due whichever is earner 
However, lhe Operator shall make payments of suns 11 collects on behalf of the 
Govemment, including, but not limited to, taxes withheld from the salaries or wages of 
the employees of the Operator, and any other sums payable to other Persons from 
which a portion is required by Law to be withheld or retained by tile Operator on beila:f 
of the Government, in the currency 1n which such salaries or wages or such other SUIT'S 

~o Mid The Operator shall have the right to make all other payments whether to the 
Govemment or to other Pe<sons in currency that IS tega1 cenaer In U1EI Republoc 

24.4 Right to Remit and Receiv e Payments The Operator shall have 
the rlgJlt to remit and receive in Dollars aJI payments or dividends. Interest. principal 
and other properly payable items arising from, as a resun of or relate<! to Operations 
an<I to do so1ree of Taxes and Duties on such remittances or receipts. a"d witnoo: 
penalties, any required total or partial surrender, exchange or confiscation of such 
Dollars. or olher direct or Indirect restrictions on such remittar:ce~ or receipts 

24.5 Audit. 

a. The Operator shall cause 11s bool<.s of account to be audited 
within ihree (3) months, or such longer period of time as the Minister may approve, 
after the close of each f!inancial Year by an independent auditor selected by lhe 
Operator, and a copy of the amual financial statement duly certified by said auditor 
shall be mlshed to the Govemmont within twemy (20) days after its receipt by the 
Opera The Government shall have the right freely to discuss with the said~ 
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the results of the audit and cenificatlon, and Ille Operator shell take all reasooable 
meeaurea lo ensure that aa1d auditor ahall cooperate fully In such d1scuss1on:s The 
loregoing shall not in arry -y imply accep1ance of arry such audit or certification by lh£ 
Government or preclude Iha Go11emmeot from auditing such books of account as 
pcovld&d under Law. pcovlded that lhe Govemmem shall pcovlde the Operator with a 
copy of any such audit within fony five (45) days et receipt. However. once eilher the 
Govemment or the Operator has audited any book of accounts, the financial stalemen: 
lhu1 eudiled shall be considered acceptab-le and the audit results binding and 
oonclualve as to its findings, unless a Party stiall have lndlcetod to the contrary wilhlri 
throa (3) year5 after its re;;elpt or a copy of the audited rlnanclal statomonL 

b. If the Operator has., pursuant to this Agreement, underpaic its 
liability for "faxes and Duties. the Government may, subject to the Revenue and 
Finance Law, assess Interest end penalties but not to exceed the London lntert>ani. 
Offering Rate (UBOR) existing et the time of such assessment, plus one (1) P8fT-""'~& 
point, multiplied by lhe amot.Wlt ..nderpatd. If LIBOR should cease to be reported, t'>er 
the rate to be applied shall be another agreed sul>sbtute rate If the Operator has 
overpaid Its liabltity for Taxes and Duties then. at its option. It may elect either to be 
reimbursed by the Govemment or to apply such overpayment against future Taxes and 
Dulles. 

c. tn case a review of records or books outside of the Republic Is 
required. the Operator will cooperate to provide the Government with copies of the 
Information, books and records needed to complete lhe audit tf the Government 
nonetheless deems ii necessary for any pan of Sl.lch audit to be performed outside of 
the Repubhc. the cost of associated travel will be borne by the Govemmenl 

SECTION 25: INCIDENTAL RIGHTS 

25. 1 Use of Rasourcos. Except as otherwise provided In Section 1C 
the Operator shaft have the right to romove, extract and use water. gravel, sand, cla} 
stone and timber (except for protected species, Insofar as they do not Interfere with er 
hinder Operations) provided however that the Operator shall not deprive any Person or 
a constant and reasonable supply or usable water from a previously ulllized tradi!Jona 
source without replacing It, nor shall the Operator, without the Minister's consent, 
interfere wilh any water rights enjoyed by any user under any agreement with the 
Government made prior to the date of execution of this Agreement. 

25.2 Imports The Operator shall be entitled to lmpon and use in 
respea of Operations, and subsequently e>q>ort. any and all machinery. equ1pm,;r· 
consumable items, fuels, explosives and any other thing whatsoever reasonably 
required with respect to Operations and in accordance with the terms of this 
Agreement, provided, however. that the Operator shall not re-export fuels and 
explosives surplus to requirements 11 such surplus can be sold at competitive 
lnternatl . al prices within the Republic. The Operator shall at all time comply with law 
regard g the safe use, sate, disposal and security of explosives. ·,,,.~_. 

ff' .30 • 



• 
• 

• 

25 3 Taxes on Resale. The Operalor may sell, In the Repu!llic, a lO 
imported iloms thtJI are no longer needed for Operahons. However, rt such imports 
were exempled from Taxes and Dubes, the Operator shall fulfill all rormallties required 
In connection wilh the payment by the purcl1aser or all Taxes and Dulles imposed on 
such sates by Law. 

SECTION 26: ASSIGNMENT AND ENCU MBRANCE 

26. 1 Right or Assignment The Oporator shall hove tho right to an19n 
or otherwise dispose of all or part or its interest under this Agreement with the prior 
written consent of the Government (which consent shall not be unreasonably withheld: 
provided, however. 1hat such consent shall not be required in the case of an 
asslgnmenl or other disposition to an Affiliate In which tatter e\ent the Operator shall 
not be relieved Of its obligations IXlder this Agreement other than 10 the extent fulfillee 
by the Affiliate. 

26.2 Right to Encumber. The Operalor shall have the right to 
mortgage, charge or otherwise encumber all or part of Its interest under this Agreemenl 
for the (ll.lrpose of raising, from one or more Affiliates or third parties, financing fer It$ 
obligations under this Agreemenl, but any power or sale arising under any such 
mortgage, Charge°' other encumbrance shall only be exercised with the pnor wntte<­
consent Of the Minister, which consent shall not be unreasonably withheld 

26.3 Notice or Aeslgnment or Enc umbrance. The Operator sh<Jli 
• • promptly give Notice to lhe M lnlsler of any assignment, mortgage charge or other 

disposition or encumbrance pursuant to ll'li s Seellon 26 . 
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SECTION 27: TERMINATION 

27.1 Terminatio n by the Operator. Notwithstanding any other 
provisions or this Agreement, the Operator shall have the right to 1erminate this 
Agreement at any time, either In Its entir&ty or as to any part of the Contract Aroa, ttiln; 
(30) days after giving Notice to the Government if such Nollce le the Government is 
given within five (5) years of the Effective Date, or one hundred eighiy ( 180) days aft...­
giving Notice to the Govemment if such Notice is given more lhan hve (5) years after 
the Effective Date. The Operator may also terminate this Agreement pursuan1 tc 
Section 31 1. 

27.2 Terminat ion by the G ovommonl Subject to the provisions of 
Section 29, the Government shall have the right to terminate this Agreement if any 01 

the following events (hereinafter called "Events of Default") shall occur and be 
continuing 

a. where the Operator shall fail to comply with its material 
obligar . s under this Agreement and such !allure shall have a materla7 
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effect on 1he Government, 

b. where the Operator shall (i) volunaarlly make an ass1gnmen1 
of all or 54Jbstanlially all of Its assets·for the benefit of creditors other than an 
a$Slgnment made to secure Indebtedness Incurred In the ordinary course of business 
(II) file a petition or eppllcallon 10 any ttibu nal for the appointment of e trustee or 
receiver IOI' au or any substanUal part of the Operator's assets, (Iii) commence any 
proceedlngs for Its bankruptcy, reorganization, arrangement or insolvency under the 
laws of any Jurisdiction, whelher now or nereafter In effect, or If any such petition er 
application Is filed, or any such proceedings are commenced ~a111S1 11, Indicate its 
approval thereof, consent thereto or acquiescence therein, or (Iv) if any order Is 
entered appointing any such trustee or receiver, or adjudicating the OJ)<lrator bankrupt 
0< insolvent, or approving the petition In any such proceedings permit such order lo 
remain In effect for more than ninety (90) days; 

c. where the Operator shall fail to carry cut Exploration as requfroc 
by Section 5.1. cease Exploration for a period of twelve ( 12) consecutive months er 
cease Production with respect to ell Production Areas for a period of twenty four (241 
consecutive months unless such failure« cessation Is consented le by the 
Government or Is caused by force majeure. 

27.3 Opportunity to Cure. In the case of an alleged Event of Default 
described In Section 27.2, the Government, before taking any further action, shall 
provide Notice to the Operator of the alleged occurrence of such Event of Default and 
of the Govemmenr s views in !hat regard and shall offer the Operator a lair opportunir, 
to consult with the Government to resolve the matter. If, after a reasonable pence c! 
Ume of consultation, the Govemment Is of the reasonable opinion that ltle matter 
cannot be resolved by further consultation. the Government may then sarid to the 
Operator Notice of the Govammant's intention lo terminate this Agreement I! the 
Event of Default is not cured within sixty (60) days after said Notlce, or within suc:­
longer period as may be necessary to allow a reasonable period of time to effec: s.;cr 
cure, then this Agreement shall be terminated. 

27.4 Disputes Regarding Events of DefaulL Notwithstanding th<! 
provisions of Sec11ons 27 .2 and 27 .3, if the Operator disputes whether the<e has bear 
an Event of Default described Jn Section 27 .2 and. within srxty (60) days after receipt by 
the Operator of the Governmellfs Notice of its 1nten~on to termrnete, refers sucl­
dlspute to arbitration in accordance with Section 29, then terminallon of this Agreement 
shall not take effect until the finality of, and in accordance with, an arbitration awar~ 
upholding the Govommant's right to terminate. 

27.5 Winding-up Commission 

a. that at the time of Notice of any termination of this Agreement . 
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referred to es the "Commission") which sl'lall consist of the T edvrical Committee and 
two (2) eddi!ional members, one each to be appointed by the Govemment and the 
Operator. The chairman of the Commission shall be appointed by the Government 
from among the members of the Commissloo. Each memb9r of the Commission, 
including the chairman, shall have only one ( 1) vote 

b. that the chairman of the Commission shall issue a Notice and 
agenda for the first meeting of the Commission, which shall be held no later than three 
(3) weeks afler the establishment of lhe Comml$s!of'I, niereafter, the Commission shall 
hold periodic meetings at least once a calendar monlh. 

c. that the Operator sl'lall prasent to the Commission a detailec 
report on !he stalus of the operations or the Operator under this Agreement so that the 
Commission Win be able to make recommendations to the Govemment on steps wh1cr 
the Govemment might lake under the olrcumstances with a View to preserving ihe 
viabflity of the enterprise, employment in !he area and lho canters of population. 

d .that at the request of the Government, the Commission shaU 
establish plans for the full or partial cessation of operetlons including the disposition or 
assets and their demolition or removal according to Section 28 

e. that at the request of either Party. any meeting of the 
Commission &hall be held outside the Republic, and the requeslir:i; Pally shall t;;; 
responSible for the travel cost of the participants, 

f. that the Operator may elect not to participate on the 
Commission, In which avanl its obligations under this Section 27 shall be limi ted to 
providing the Information required in Section 27.S{c) above . 

SECTION 28: DISPOSITION OF ASSETS 

26.1 Immovable Assets. Upon terrnina\lon of this Agreement, exeep\ 
ror termination resulting from a breach or this Agreement by the Government, er 
termination pursuant to Sedion 31.1, all permanent immovable assets or thJJ Operate< 
In the Contract Area !hat are not o!hetwise the propelty of the Gcvemment shall 
become the property or the Government without charge In the avant of e b<eacn by 
either Party, the value or the non-movable assets shall be taken into account in any 
award or damages under Section 29.6. 

28.2 Movable Assets. Al any tima after termination of this Agreer:iem 
and with respect to each movable asset of the Operator In the Republic, which the 
Operator desires to sell (other than to an Affilia!e at fair market price), the Government 
shaii have the first opllon to purchase sucl't asset at the lair market price thereof, 5Ueh 
price to be paid In Dollars. If the Government does not exercise such option within one 
hundred enty (120) days after being Informed by lho Operator that It <IOslres to sell 
such as et, then Iha Operator may sell such asset to any other Person, 1ncludin~ _, 
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Government, for such price as It may be able to obtain therefor, or remove such asset 
from the Republic without Taxes and Duties or other llabilily to the Government. The 
proceeds of any such sale shall accrue 10 the Operator. If the Govemment purchases 
any such asset, 11 shall pay the purchase price within sixty (60) days after such pnce 
has been agreed upcn or determined, unless the Parties othetwise agree. 

26.3 Removal or Movable Assets. The Govemrnent. by Notice to the 
Operetor within a reasonable penod but not to exceed one ( 1) year after tenninatioo of 
this Agreement, except ror tenmnalion re:sulti1111 from a brolld1 by the Govemment. may 
require reasonable disposal or removal, In accordance with Law, of any or all assets. 
Including unusable assets, remaining within the Contract Area after total disposl 11on of 
assets in ee<:ordance with thls Section 26, and ~ the Operator does not reasonably 
dispose of or remove such asset or assets within a reasonable pe<iOd after said Notice 
the Goveniment may effect such reasonable disposal or removal at the expense of the 
Operator, but the Operator shall be entitled to any income realized from the salvage 
velue or such assets. 

SECTION 2.9; ARBITRATION 

29 1 Submission to Arbltratlon Any dispute between the Governmerl 
and the Operator arising out or. In relation to or in oonn&Clloo wrtn this Agreement or 11• 
formation, or the validity, Interpretation, performance, termlnalico, enforoeabllityor 
breach of this Agreement (including any dispute concemlng whether the Govemment =: 
Iha Operator has violated or is in breach of this Agreement or of any Lew affecting the 
rights, obligations or duties or any Party under this Agreement), for v.tlich resolution by 
submission to en expert is not spectflcaUy PfOVKled elsewhere 1n this Agreement $hall 
be exclusively end finally settled by binding arb1tralton pursuant to the Convention 1n 
accordance wlth the rules of the Centre In effect on the Effective Date except to the 
extent in conflict with this Sectlon 29 v.tlich shall prevail in thet event The Parties 
agree that this Agreement and the Operator's Operations pursuant thereto constiMe 
an "investment" by reason of the expenditure of a constderabie amount of money 11'1 tt-e 
Republic and that for purposes of Article 25(1) of the Convention, any dispute subJOCI 
to this Section 29 is a legal dispute arising directly out of an investment Either of the 
Parties to such dispute may institute arbitration pl'oceedings by giving Notice to the 
other Party and Notice to the Secretary-General of the Centre including 1n each a 
statement of the Issues in dispute. 

29.2 Nationality for Purposes of ArbitraUon The Operator 1s 
incorporated in Liberia and notwithstanding the incorporafJOn in the Republic of any cf 
the Opera.tor's successors or assignees, or of any or its other Affiliates. all such en:lt,as 
shell be treated for purposes of arbilratlon under !his Section 29 as nellonals or 1he 
United States of America for purposes of the Convenllon and of this Agreement except 
that the Operator and any other sucn enUty may, alternatively. elect to be treated 
instead a a national of any other state of which, under the Conve<111on, intemation 
law or t law of such state, It ls a nallonal. 
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• 29.3 Arbitrators. Any arbltral tribunal constituted pursuant to lh1s 
Agreement shall consist or one (1) arbitrator lo be appointed by the Govemment, one 
(1) arbitrator to be appointed by Operator and one (1) arbitrator. woo shall be the 
president of the tribunal and shall be a citizen neither or the Republic nor or a natoonal 
of the United States or America (or or any other state of which a Party Is a national 
under Sectlon 29.2), to be appointed by the Secretary-General of the Centre. No such 
arbilrator shall have an rnterest in the matters rn dispute. nor of the Parues lhe<eol 

29.4 Referee. Al the request of a Pal1y, any matter otherwise subject to 
arbitration under this Agreement shall instead be referred for resolution to a single 
referee to be appointed by the Secretary-Oenaral of the Centre, or of any successor 
entity as provided for by Section 29. 10 below, except for any dispute arising out of or 
related to S,ectlons 3, 4, s. 6, 20, 21 . 23, 24, 27, 29, 31 and 33 and Sections 18 7, 18 ,8 
and 18.9 or this Agreement. which must be referred to arbitrators appointed pursuant le 
Section 29.3 above unless the Parties jointly agree that any SUCh dJspute is not 
material, in Which event it may be referred to the referee for decision at the opflon Of 
either party. The decision of the referee sh.all be rendered pursuant to Section 29.6 Of 
this Agreement (except as regards the requirement for a decision by ma)Ority vote) and 
shall be frnel and binding unless appealed by any Party to arbitrators eppornte<! es 
provided in this Section 29.3, who shall examine the releree·s decision only as to 
manifest error of law, findings of fact that are not supported by any credible evidence 
and abuse Of authority, misconduct or other unauthorized act by Iha referee 

29.5 Vonue. Arbitration proceedings conducted pursuant to this 
Agreement shall be held in Washington, D. C or such other place as the Parties may 
agree and shall be c::onducled In Iha English language The costs or the proceedings 
shall be assessed and borne in such manner as the arbilral tribunal shall decioe Any 
procedural Issues that cannot bo determined Ul'\der the arbitral rules or the Centre shall 
be determined pursuant t.o applicable law as set for1h In Section 33 below 

29.6 Award. The arbitrators shall. by majority vote, render a wntten 
decision staling the reasons for their .award within three (3) months after any heann1: 
conducted has been concluded. Any monetary award shall be assessed and payabli= 
In Dollars (determined at the Prevamng Matl<et Rate or Exchange as of the date of the 
award ii the award involved an obligat1on BxPressed In any currency other than Dollars, 
through a bank designated by tho reclplenl, and In the case of an award to the 
Operator. shall be exempt from any Taxes and Duties Imposed upon Government. 
Each Party shall bear Its own costs and attorney lees Neither Patty shall have any 
liability for either consequential damages (except for purposes of set off) or exemplary 
or punitive damages, but interest at a rate 1101 to exceed the London Interbank Offerin!i 
Rate (USOR) existing at the time of such award. plus one (1) parcentaoe point, 
mullipfied by the amount of the award, sha II be assessed from the dare of any monetary 
award until Its satisfaction. If LIBOR sliOOld ceaSl! lo be reported, then Ille rate 10 bll 
applied s all be another substitute rate agreed to by a majority of the arl:lltrators. In 
any cas he liability of the Operate< shall be limited to the net book value or its 
lnves nt in the Republic at the time of the award If the decision of the arblt 

,1]fl; -3> 
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tribunal is e<lverse to the Operator, then !he arb11ral tribunal may, in Its discretion 

• specify a reasonable period of grace to cure any defect or default on the part of the 
Operator, provided that such period of grace shall not eKceed one hundred eighty (180) 
days for the making of any payment required by such award . 

• • 

• 

29.7 Waiver of Sovereign Immunity. The Govemment hereby 
irrevocably waives all ciaims of rmmun1ty from the Arbltl'lltors' jtxisdictk>n, and from the 
enforcement or any arbitral award rendered by a tribunal constituted pursuant to this 
A9reement ln«!ui:!ln9 Jmmurity from service of process and Immunity from the 
jurisdiction of any oourt situated In any state, oountry or nation. 

29.8 Reservation of Rights. The right to refer a claim or dispute to 
arbitration hereunder shall not be affecled by the fact that a ciaimant or respondent has 
received full or partial compensation from another Person for a loss or Injury that is the 
object of the claim or dispute, and any such other Person may participate in such 
proceedings by right or subjugation. 

29.9 Nature of Award llle Parties agree that the arbltral award of en1 
arbitrel tribunal constituted pursuant to this Agreement may contain such orders 
(Including orders. for specific performance, ·other equitable relief or monetary damages) 
in respect of or affecting any of the Parties (and any loss or damage suffered by any or 
them) as such arbltral tribunal determines t·o be appropriate in the circumstances. The 
Parties, subject to their respective obligations contained elsewhere in lh;s Agreement 
shall take all such actions as ere necessary to give full and oornpteta effect to the 
award wt>lcn, 1n accordance with its terms, shall be binding upon and enforceable 
against them. 

29.10 Successors. The oonsent to the jurisdiction or the Centre as set 
forth in this Section 29 shall equally bind any successor of or successors-in-inlecest to 
either Party to this Agreement. Should the Centre be replaced by, or Its functions be 
substanlially conferred upon or be transfan-ed to, any new lntemationat body of a 
similar type and competence, the Parties s'hall have the right to submit any dispute to 
such body for settlement by arbilraflon In accordance with the foregoing provis.lons of 
this Section 29 

SECTION 30: NOTICES 

30.1 Wrltton Communication. All orders, approvals, deciarations and 
Notices of any kind between the Partlas which are required, expressly authorized or 
provided for under this A9reement (hereinafter each referred to as a "Communicauon") 
shall be In writing and delivered by hand, by telefax, by postage prepaid registered 
mail, by eny other means or communication agreed upon by !he Pa11ies, ~or po<suant to. 
S.ection 4. The Communication sliall al so ~signed by a duly authorized 

~e5!]:..tive of the Pany dispatching the· Communication. ~ k.-
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I 30.2 Dellvory. A defivery of .a Communication lo a Party shall be 
, deemed to have occurred In any of Iha following Clrrumslances; 

• 

. 
' , . 

r 
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a. when an official of Iha Government, In the case of the 
Government, or a director of tha Operator, In the case of the Operator, l'as signed e 
relUm receipt of registered mail; 

b. when a 1e1erax confirmallon of receipt has been 
elec1ronically Issued to the sender by a receiving telefax device at a 1e1erax number 
authorized hereby indicaling receipt of a Communication sent vl3 telefaY 

c. when verlficalion of receipt of the Comrn<.:n1cat1on has beeo 
oblalned In any manner spaclfically agreed to in writing by the Fames; er 

e. when a Party has directly or indirectly &el<nowtedi;ed roc:eipt 
of the Communication in writing. 

30.3 Address. All Communications from the Govemmen: ic the Operator sllal 
be addressed as follows: 

Kpo Resources Inc 
Mano House 
Mamba Poinl. Monrovia 

30.4 Coplea of Communication 

All Communications from Operator 10 Government shall t. ade1'9"ed 10 
the M inister of Lends, Mines & Energy, Ministry of Lands, Mines & Energy Monrovia, 
Liberia, with copies 10: 

The Minister of Finance 
Ministry of Finance 
Monrovia, Liberia 

The Chairman, National Investment Cor::m1ssion 
National Investment Commission 
Monrovia, Liberia 

30.5 Chango of Address. Either Party may, upon prior Noboa 10 the 
other Party, al any time change the designation of the Person named to receive 
Comrrnsiicalions from the other Party. the address or telefax number of the office in lhe 
Republic, or elsewhere au1horized to receive such Communications or the address or 
addres or telefax number or numbers of the offices to which copies or 
Com 1cations lrom one par1y to the other are to be delivered. 
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31.1 Application, In the event of either Pany being rendered unable. 1n 
whole or in part. by force ma]eure to carry out any obligation under this Agreement. 
other than an obligation to make payments of money that accrued poor to the 
commenoement of force majeure, such Person shall give Notice 811<1 the particulars of 
aut:h force rnejeuro in writing to the other Party as soon as practicable after the 
occurrence of the cause relied on, and the obligation of the Party giving such Notice. 
insofar as It 1s affeclad by such foroe majeure, shall be suspeodee during the 
continuance of any such inablhty. However, any S<Jch inability shall, as far as 
practicable, be remedied with all reasonable dispatch. All lime periods specified m this 
Agreement ,for the perfonnance of obligations or the enjoyment of nghts that are 
affected by force majeure, except In COM&Ction With an obhgation to make payments ci 
money that acx:rued prior to the commencement of force majeore, but inctuding the tecrr 
of this Agreement, shall be extended by Ute period of time the inability caused by such 
force majeule exist" Sixty (60) days after giving Notice to the Govemment. the 
Operator shall have the right to terminate this Agreement without fur1her obligations or 
cost (excepl for any obligations and cost ltiat accrued prior to the commencement of 
force ma)eure) if a condition of force ma]eure has existed for a period cl one (1) year or 
more which renders Production impracticable or unprofitable, or prevents Productlon 
lhe export Of sale of Minerals, or the Operator's exercise of a sucstant1al part of 1ts 
rights under this Agreemeol 

31.2 Definition The tenn 'YOfoe majeure• as used in this Agreement 
shall mean acts ot God, accidents, wars, acts of war. invasions acts of public enemies, 
hostilities (whether war Is deelared or not), restrictions on trade or otner activities 
Imposed by any sovereign, embargoes, bloCkades, revolutions. riots, civil commotions. 
sabotage, strikes and/a< other industrial, labor Of employer-eR11>toyee disputes (if nc1 
cured tor a period for a period of more than two (2) months) fires, explosions, 
earthquakes or any other natural disasters, expropriation of facilities or goods 
epidemics, and any similar cause, provided any such cause wa.s not within the 
reasonable conlTol of the Party claiming suspenslon and could not have been avOldec 
or overcome by such Party through the e)(ercise of due d1hgence. 

31.3 No Required SetUoment. Nothing in Sections 31 1 or 31 2 above 
shall, in and of itsell. be conslrued to require lhe Operate< to setUe any slrike, lod<Ou: 
or other labor or industrial dispute ex<:ept as may be require<! by Law 

SECTION 32: LIBERIAN PARTICIPATION IN OWNERSHIP 

32.1 Government OWnorshlp of Equity. Government shall recolve, 
rge, an equity interest in the Operaior's Operations equal to ten per 
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(10%) of tts authorized, issued and outstanding share capital existing at any time and 
from time to time. without dilullon. Dividends to shareholders will be payable only once 
all the project capital Investment and any related prOject loan interest have been fully 
recovered. 

32.2 Liberian Participation In Equity Not later than one hundred 
eighty (180) days after the expiration of the final term of the Exploration License, the 
Operator shall notify the Minister that a nwnber of shares of its stock equivalent to ten 
percent (10%) of any offering of I/le stock of the Operator l1lao6 to any other PlllSOO on 
or subsequent to the expiration of the final term of the Exptoraticn Llcerise, is avallab·e 
for purchase by Government or Liberian citizens al fair mark.et value and upon 
reasonable terms. This offer shall remain open tor one hundred twenty ( 120) days 

SECTION 33: GOVERNING LAW 

This Agreement and the rights, obligations and dut1os of the Parties 
hereunder shall be construed and interpreted in accordance wilh Law and by such 
rules and principles of generally accepted international law as may be apphcable 
particularly with regard to an investment by nationals of ona country In another cour.-.i-, 
Notwithstanding the foregoing, in the event of a conflict between this Agreement or the 
rights, obligations and duties of a Party under this Agreemem. and any other Law, 
Including administrative rules and procedures and matters relating to procedure, an(; 
applicable international law. then this Agreement shall govern !he nghts. obhgations 
and duties of the Parties. 

SECTION 34: ENTIRE AGREEMENT - MODIFICATIONS 

• 34 1 Entire Agreement This Agreement. including the Appendices 

I 
• 

• 

attached hereto, represents the entire agreement be!ween the Fanies and supersee.:. 
all previous oral ond written negotiations and agreements. 

34.2 Amendment Any modification or amendment of any terms cl !!:Is 
Agreement shall be by the mutual wrilten agreement of the Part!es 

SECTION 35: PERIODIC REVIEW 

35, 1 Modificatlon and Roviow The Parties agrae trat ir.e ~,.. 
shall be subject to periodic reV1ew once every five years after the commencement of 
Production for the purpose of good faith discussions to effed such modifications to the 
Agreement as may be necessary or desirable in the light of any substantial changes in 
circumstances Which may have occurred during the previous five years . 

. 2 Good Fallh. It Is understood that this clause svb~;';;:?, 
blfgollon to consider In good faith the proposed mQdif1cetoon ~ 

-39- ¥0 
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Agree men~ 
subjecl to Section 342. This Agreement shall remain unaltered and on foo:e during any 
such period of consideration 

SECTION 36: NON-WAIVER OF RIGHTS 

The non-exercise or partial eicercise by one or the other of the Parties of 
any of Its rights under the terms of this Agreement shall not In any case constitute a 
waiver of that right 

ECTION 37: SUCCESSION 

The terms and condltlons of this Agreement shall inure to the benefit et 
and be binding in addition to the P811les themse!Ves upon the successors, t:enelicianes 
and assignees or the Parties including, without limitation, all Mure mandestations or 
forms of public power exercising sovereign authOrily over all or part of the present 
territory or the Republic 

SECTION 38: SURVIVAL PROVISION 

Notwithstanding termination of this Agreement by either Party or fer any 
reason, including a lermlnation due to a finding that this Agreement or a portion tharee' 
ls void, Invalid, or unenforceable, Sectlons 1, 26, 29, 30, 33 and 38 shall survive such 
termination and shall remain affective as to any matters which are Iha subjecl or this 
Agreement or which arise out or, In relatJon to or in connection with this Agreement 
Moreover, any such termination shall be without p<eJUdice to nghts, duties and 
obligations that have accrued prior to termination and, notwithstanding such 
termination, such provisions or this Agreement as are reasonably necessary for the ru11 
enjoyment a enforcement or such rights, <luties and obligations shall surviv~such _.. -
terminatio r lhe perio<I necessary • 

,If/ -ltrt.--
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IN WITNESS WHEREOF, the Parties have signed !his Agreement. through their 
respective duly authorized represeotatlves. on the day. month and year indicated 
below. 

Signed fn IJ"" originals on the ;;;.tH. day of7/,,.,,e,.,.J,-.,..,., 2001 . 

IN PRESENCE OF; FOR THE GOVERNMENT OF THE.---:::--.. 
REPUBLIC OF LIBERIA: 

• 

APPROVED: 

e sAL=a ~---= ~ . -
PRESIDENT OF THE REPUBLIC OF LIBERIA 

•• , 
-41-
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I n' APPENDIX B . 
~ 

nl UTM COORDINATES OF THE MINERAL EXPLORATION AREA 

3.J OF KPO RESOURCES INCORPORATED 
• . 
u Station easting Northing 

0 1 330000 820000 

2 340000 820000 

,a 3 340000 800000 

D 4 330000 800000 

·u 1 330000 820000 

n Area contains 8 (eight) blocks al 25 sq km per bloek or 200 sq km 
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