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AN ACT TO RATIFY THE MINERAL DEVELOPl\iIENT 
AGREEMENT BETWEEN THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA AND PUTU IRON ORE MINING, INC. 
AND MANO RIVER IRON ORE LTD. 

It is enacted by the Senate and House of Representatives of the Republic 
of Liberia in Legislature assembled: 

SECTION I: That from and immediately after the passage of this "ACT 
TO RATIFY THE MINERAL DEVELOPMENT AGREEMENT 
BETWEEN THE GOVERNMENT OF THE REPUBLIC OF LIBERIA 
AND PUTU IRON ORE MINING, INC. AND MANO RIVER IRON 
ORE LTD., ALONG WITH ITS ADDENDUM" as herein recited below 
word for word in the authentic English version be and the same is hereby 
ratified to give full force and effect to the provisions as contained herein. 

SECTION II: SHORT TITLE: This "Act to ratify the Mineral 
Development Agreement between the Government of the Republic of 
Liberia and Putu Iron Ore Mining, Inc. and Mano River Iron Ore Ltd., 
along with its addendum" shall also be cited as "MINERAL 
DEVELOPMENT AGREEMENT BETWEEN THE GOVERNMENT 
OF THE RJ:,"'PUBLIC OF LIBERIA AND PUTU IRON ORE MINING, 
INC. AND MANO RIVER IRON ORE LTD." 

SECTION III: That any and all obligations, covenants, terms and 
conditions as contained in the above mentioned "MINERAL 
DEVELOPMENT AGREEMENT BETWEEN THE GOVERNMENT 
OF THE REPUBLIC OF LIBERIA AND PUTU IRON ORE MINING, 
INC. AND MANO RIVER IRON ORE LTD., ALONG WITH ITS 
ADDENDUM" shall be carried into full completion unless otherwise 
modified, amended, or repealed. 

SECTION IV: This Act and its addendum shall take effect immediately 
upon publication into handbills. 

ANY LAW TO THE CONTRARY NOTWITHSTANDING. 
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ADDENDUIVI TO THE MINERAL DEVELOPMENT AGREEMENT BET\VEEN THE 

GOVERNMENT OF THE REPUBLIC OF LIBERIA AND _PUTU IRON ORE M:INING, 
INC., AND MANO RIVER IRON ORE LTD. 

WHEREAS, the GOVERNMENT OF THE REPUBLIC OF LIBERIA, represented by the 

Minister of Lands, Mines and Energy, the Minister of Finance, and the Chairman of the National 
Investment Commission, and attested to by the Minister of Justice, PUTU IRON ORE MINING 

' INC., a corporation organized under the laws of Liberia, and solely for the purposes of Sections 
27 and 33.6 of the Agreement (defined hereinafter), MANO RIVER IRON ORE LTD., a 

corporation organized under the laws of the Seychelles (together with Putu Iron Ore Mining and 

the Government of the Republic of Liberia, the "Parties"), have entered into that certain Mineral 

Devd0pmc'.n1. Ag1 eernent Between tne Government of the Republic of Liberia and Putu Iron Ore 

Mining, Inc., and Mano River Iron Ore Ltd dated September 2 , 2010 (the "Agreement"); 

WHEREAS, the Parties for their mutual benefit have decided to clarify the provisions of the 
Agrt::e1rn.:nt, 

NOW, THEREFORE, the Parties hereby agree, as follows: 

1. Capitalized Terms. 

Any capitalized terms used but not defined herein shall have the meaning(s) ascribed to them in 
the Agreement. 

2. Section 8.2 - Annual Social Contribution 

So as to clarify the geographic allocation of the Annual Social Contribution provided for in 

Section 8.2 of the Agreement, the Annual Social Contribution shall be shared on the basis of 
percentage which follows: 

County Percentage 

Grand Gedeh County ................ .......... 50% 

Sinoe County ......................... 00 ••••••• ••• • 30% 

River Gee CmmtY ......... ~ ... .................... 20% 

Total ......................... .100% 
3. Binding Effect 

The terms of this Addendum shall inure to the benefit of and be binding upon the Parties and 

their successors and assignees, as permitted under the Agreement. 



MINERAL DEVELOPMENT AGREEMENT 

This Mineral Development Agreement (as hereinafter defined, the "Agreement") is made the 2nd of 
September, 2010 by and among 

THE GOVERNMENT OF THE REPUBLIC OF LIBERIA 

represented by the Minister of Larids, Mines and Energy, the Minister of Finance, and the Chainnan 
of the National Investment Commission, and attested to by the Minister of Justice, 

PUTU IRON ORE MINING, INC., 

a corporation organized under the laws of Liberia (as hereinafter defined, the "C_gmpany"), and 

soleiy for the purposes of Sections 27 and 33 .6, 

MANO RIVER IRON ORE LTD., 

a corporation organized under the laws of the Seychelles (as hereinafter defined, the 
"Shareholder"). 

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

WITNESSETH: 

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

B. The Government desires to encourage the further exploration and development of Mineral" 
m L1bena, anu wu;J1e:; LO fHowul~ uuu Htv11JLaL1.: Lltv uµcntllVH 01 muung companies in 
connection therewith. 

C. The Goverrunent also desires, through the operation of mining companies, to benefit regions 
in which Minerals are developed, including facilitating growth centers and education for 
sustainable regional deveiopment, to create more employment opportunities, to encourage 
and · develop local business and ensute that skills, know-how and technology are transferred 
to citizens of Liberia, to acquire basic data regarding and related to the country's Mineral 
resources and to preserve and rehabilitate the natural envi;onment for further development 
of Liberia. 

D. The Company has requested the Government to extend and modify its rights under its 
exploration license and to enter into this Agreement for t\e pmvose of confirming the teims 
and conditions that will govern the Company's transitior to a Class A mining license and its 
operations under a Class A mining license. 

E The Government is willing to grant the Compan;'s rights with respect to Mineral 
exploration and mining in Liberia on the terms and conditions set forth herein, and the 
Company is willing to accept such rights on the terms and conditions set forth herein. 

NOW, THEREFORE, the parties hereby agree as follows: 

~ 

Mv· 
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SECTION 1 DEFINITIONS, TERMINOLOGY AND INTERPRETATION 

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

"Acceptable Third Party Financial Institution" means a third patty financial insti1'.1tion with a long­
term credit rating of at least A (or its equivalent) from at least two internationally recognized 
credit-rating agenCies. 

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

"Agreement" means this Mineral Deveioprnent Agreement as well as all schedules and exhibits 
annexed to it, as they may from time to time be amended. 

"Business . Day" means :rny day other than a Saturday or Sunday or a holiday declared by the 
·Government. 

"Chairperson of the Commission" means the person designated as the Chai1person of the 
Commission in accordance with Section 25.7(a). 

"Chaimerson of the National Investment Commission" means the Chairperson of the: Nutiunal 
Investment Commission nfthf' Repnhlir. ofT . iht~riri 

"Change of Control'' means any assignment, sale, or transfer of interest of any type that results in a 
change in possession of the power to Control the Company. A Change of Control of a 
shareholder, member, partner or joint venturer of the Company will constitute a Change of 
Control of the Company if such shareholder, member, partner or joint venturer can Control 
the Company, provided that any Change of Control of an Excluded Holding Company or of 
"f.>,~"""" whr> i<' <> rlirP!' t nr ;ndirP"t «h<irPh0lrlf'r of <: 11 f' h Pvrhirlo-1 1--l0L-J ; ,, ..• r' -"-' ·---.·... ·11 

constitute a Change of Con1rol of the Company. 

"CIM Code" has the meaning given in the definition of Selected CRIRSCO Code. 

' 'Commission" has the meaning given in Section 25.7(a). 

"Committee" has the meaning given in Section 8.2(c). 

"Communication" has the meaning given in Section 28. j . 

"Company" means Ptitu Iron Ore MiningJnc., a corporation organized under the laws of Liberia, 
and its successors by operation of law and permitted assigns or any transferee pursuant to 
Section 23 . 

"Company_ Event ofDefault" has the meaning given in Section 25.2. 

"r.'...ompetent Pe!]Q.£1." has the meaning assigned in the Selected CRIRSCO Code, provided that for 
three years from the Effective Date the term "Competent Person" shall also include a 
geologist who i.5 a citizen and resident of Liberia with a graduate degree in mineral geology 
from an internationally recognized geology program who lacks the professional memrership 
requirements imposed forquaiificatiou as a Competent Person under the Selected CRRSCO 
Code but who otherwise has a minimum of five years post-graduate experience in non-

8 
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governmental employment relevant to the style of mineralisation and type of deposit or class 
of deposit under consideration and to the activity which that person is undertaking, provided 

. that (£!) if such person is estimating or supervising the estimation of Mineral Resources, the 
relevant experience shall be in the estimation, assessment and evaluation of Mineral 
Resources, · .· (~) if such person is estimating, or supervising the estimation of Mineral 
Reserves, the relevant experience shall be in the estimation, assessment, evaluation and 
assessment of the economic extraction of Mineral Reserves, anq {£) such person has 
ce1tified to the Minister that he ha5 the requisite professional competence in the commodity, 
type of deposit and situation under consideration. 

"~onfidential Information" has the meaning given in Section 22.2(a). 

''Control" (including the terms "Controlled by" and ''under common Control with" and "Controls") 
means the ability ofa Person to direct the exercise of more than 50% of the Management 
Rights with respect to a second Person. 

"!,::ontrolling Person" has the meaning given in Section 23 . I 1. 

"Deflator" means the GDP Implicit Price Deflator as published and revised from time to time by the 
U.S. Department of Commerce Bureau of Economic Analysis. If such index is no longer 
published, the parties shall agree upon a functionally and substantively similar replacement 
reference or othetwise agree upon adjustments that will substantially preserve the economic 
impad imd timing ofthe periotlic ;icijnstrne:nt~ r.cint~mplated by Sections S.2(b), I l.3(li) a.n<l 
11.4. .. 

"Development" means ali preparation for the removal and recovery of Minerais, including the 
construction and instaliation of all Mining Plant, Infrastructure and other equipment lo be 
used in connection with the mining, handling, milling, beneficiation or other processing or 
transportatfon of Minerals. 

"Development Plan" has the meaning given in Section 5.4(a)(iv). 

"Disapproval Notice" has the meaning given in Sectwn 5.7(e). 

"Disapproved Feasibility Report" has the meaning given in Section 5.7(e). 

"Dispute" has the meaning given in Section 27. l(a). 

"Dollar" and "U~"means the la·vVful currency of the United States of Am1.::rica. 

''ECOW AS" means the Economic Community of West African :::itates. 

"Effective Date" ha.s the meaning given in Section 2. 

"f,IA" has the meaning given in Section 5.4(b). 

"B.Mf" has the meaning given in Section 5.4(b). 

"pnvironp.1entaJJ5estoration Obligations" has the meaning given in Section 5.5(c). 

"Environmental Restoration Obligations F_unding Agreement" has the meaning given in Section 
5.5(c}. 

"Environmental Restoration Obligations Guarantee" has the meaning given in Section 5.S(c). 

iVk' r-v- · 9 
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"EPA" means the Environmental Protection Agency of Liberia and any other ministry, depaiiment 
or agency of Liberia that succeeds to its environmental protection functions. 

"_Event of Default" means a Government Event of Default or a Company Event of Default. 

"Excluded Holding Company" means any Person who Controls the Company (other than the 
immediate parent company ofthe Compa!1y) where the fair market value of that Person's 
assets (or the assets of aJiy Subsidiary of that Person) held outside of Liberia represents 
more than 75% of the fair marketvalue of all assets owned by that Person (or any 
Subsidiary of that Person) and the Net Wo1th of that Person exceeds US$1,000,000,000. 

"Existing Exploration License" means the exploration license listed on Schedule 2 attached hereto, 
which is a "License" for the purposes of the Exploration Regulations, and which comprises 
the Exploration Area. 

in the Explorarion keguiations. 

"_Ex_ploration_6,req" means the arcn described in Schcd1ilr: 1 tc this Agreement a.=; such area may be 
modified · by Section 3 .2 of the Exploration Regulations. 

"Exploration Guarantee" has the meaning given in Section 20.6(a). 

,;Exploration Guarantor'' has the meaning givCH i11 S;;;ction 20.G(ii). 

",Exploration Guar~ntorNet Worth Requirerherits" has the meaning given in Sectio.n 20.6(a). 

"Ex plorntio_n_Li.cense" means ~he Existing Exploration License. 

"Exploration Period" means, with respect to the portion of the Exploration Area covered by the 
Existing Exploration License, the period commencing on the Effective Date and ending on 
September 30, 2012 . 

.L.11.pw1u.u0H rc;rwu 1 w1-.;..,, LmKagc::s nan nas Ul1: meamng given m Section 4.2(e). 

"Exploration Regulations;' means the Regulation Governing Exploration Under a Mineral 
Exploration License of the Republic of Liberia which became effective on and after March 
2010, as from time to time amended, supplemented or modified. 

"Feasibility Consultant" has the meaning given in Section 5.l(e)(i). 

"Feasibility Rep01t" has the meaning given in Section 5.1 (e)(i) . 

"Final Ciosure Plan" has the meaning given in Section 26.2(i). 

"Financial Year" means January l through December 31, or such other period of twelve calendar 
months ending on March 31, June 30 or October 31 as may be agreed by the parties. 

"force _frfaj eur~" has the meaning given in Section 29.2. 

"QAAP" has the meaning given in Section 17.4(a). 

"Government" means the Govenunent of Liberia, including all of the branches, divisions, 
- . -. instrumentalities and agencies of its government 

"Government Event of Default" has the meaning given in Section 25 . L 
~ ' . . 
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"Guarantor" has the meaning given in Section 20.6(a). 

"Guarantor Net Worth Requirements" has the meaning given in Section 20.6(a). 

"ICSID" means the International Centre for Settlement of Investment Disputes established by the 
Convention on the Settlement of Investment Disputes between States and Nationals of Other States. 

"lFRS" has the meaning given in Section l 7.4(a). 

"Immovable" means, whenreferring to tangible property, all improvements to the Land, such as 
roads, dams, and canals, and all items of tangible property that are securely affixed and 
attached to the Land or to buildings or other structures on the Land. All other items of 
tangible property c:trc "Movable''. 

"Indebtedness" has th.e meaning given in Section 20.4(c) . 

"Indicated Mineral Resource" has th2 rnc:aning gi ven in and is to be dctermrned as prescribed in the 
Selected CRIRSCO Code. 

''Ii1ferred Mineral Resource" has the meaning given in and is to be determined as prescribed in the 
Selected CRIRSCO Code. 

"Infrastructure" includes all facilities and, to the extent provided below, equipment, constructed or 
acquired by purchase, lease or otherwise by the Company (other than Mining Plant) <itid 
used by the Company in connection with Operations (other than in Exploration), including 
(by way of example): 

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

b. Immovable port facilities (including docks, harbors, piers, jetties, breakwaters, 
terminalfacilities and warehouses, and loading and unloading facilities). 

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

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

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

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

"International Highway Standards" means designed and constructed, and including all drainage, 
signage, traffic control· and safety features as are reasonably required, in each case in 
acco1'dance with such practices, methods and acts as are used in accordance with enod 
standards of skill, diligence, judgment, prudence and foresight practiced by prndent 

{' .:1 
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professionals employed by leading internati onal firms in the road construction industry for a 
paved two caniageway road 

"Internationai Standards" means such practices, methods and acts as are in accordance with good 
standarcls of skill, diligence, judgment, prudence and foresight practiced by prudent 
profossionals employed by leading international firms in the international mining industry 
(for example, finns that are mcmbets of the International Council on Mineral s and Metals), 
provided that the Government may by Law designate a particular International Standard as 
being generally applicable to all holders of Class A mining licenses or exploration licenses 
issued underthe Mining Law. 

"Investor Parties" has the meaning given in Section 27. l(a). ------

"LClA" means the London Court of International Arbitration. 

"Iron O_re" means Minerals of which the principnl economic value is its iron contenL 

"JORC Code " has the meaning given in the defirntion of Selected CRIRSCO Code. 

"Land" means any land in Liberia including any creeks, streams, rivers or buJies of water (an<l their 
residue) contained on or within all such land. 

"l<_aqc;!owner" has the mti:lning given in the Mining Law. 

"Law" means any constitution, treaty obligation, law, statute, decree, rule, regulation, j udicia l act or 
decision, j udgment, order, proclamation, directi ve, executive order or other sovereign act of 
the Government other than th is Agreement 

'J.egislature" has the meaning given in Section 2. 

"Liberian Currency" means any currency, except Dollars, that is legal tender in Liberia or 
circulatesf~eely in any part of Liberia by virtue of any Law or authority as a mediu~ of 

I"' I , 1 ., r _ _...._ - . ~ . f .- , .. , .-, , ~ ~ - .... -.-• ~: ; #·. _-,... 
.... ... .. •·· -··' ~o -~· .. 

"License Tenn" has the meaning given in Section 4.1. 

"Lien" means any mo1tgage, lien, pledge, charge, security interest or other encumbrance on any 
property or asset, or any interest or title of any vendor, lessor, lender or other secured party 
in or to any property or asset under any conditionai sale or other title retention agreement. 

"Management Rights" means, with respect to a Person, the right to paiticipate in the direction of the 
management and policies of :;ud1 Per:Kin, through such means (by way of example and not 
limitation) as CD the power to direct the vote of shares entitled to participate in the election 
of directors of such Person, (ii) any other right to participate in the designation of the 
directors of such Person, (iii) the power to act as, or lo direct the vote of a voting partner of~ 
auy such Person thut is a partnership, or (iY) the contractual right to act as a manager or 
operator of any such Person that is a limited liability company or similar entity, or to 
participate in the direction of such manager or operator. 

"M~terial Adverse Effect" means any material adverse effect on (i) Operations or (i i) the ability of 
the Company or the Shareholder to exerc ise its rights or perform its respective obligations 
11nder this Agreem ent, any Exploration License or any Mining License. 

12 
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"Mine" when used as a verb, means to intentionally exiract or win Mineral::> and includes any 
Operations directly or indirectly incidental thereto. "Mining"; when used as a verb, has a 
coITesponding meaning. "Mine", when used as a noun, refers to the tangible shafts, 
cutti11gs, excavations and diggings from which or through which Minerals are extracted 
from the earth. 

"Mineral" or "Minerals" means a naturally occurring element or compound having an orderly 
internal structure and . chai·acteristic . chemical cothposition, crystal form, and physical 
properties, formed by or subject to a geological process but not including hydrocarbons. 

"Mineral Development Fund" means the Mineral Development Fund established by the Mining 
Law. 

"Mineral Reserves" has the meaning given i..'1, and is to be determined as prescribed in, the Selected 
CRIRSCO Code. 

"Min~rnl Resources" has the meaning given in, and is to be determined as prescribed in, the 
Sclectf;'!d CRlRSCO Code. 

"Mining Guarantee" has the meaning given in Section 20.6(b). 

"Mining Law" means the Minerals and Mining Law 2000 Pa1i I of Title 23 of the Liberian Code of 
Law Rcvi:;ed, as from time to tim~ ::imf!nded, supplemented or modified . . 

"Mining License" means a Class A mining license granted by the Government to the Company 
under .the Mining Law and Section 5 of this Agreement to Mine and produce specific 
Minerals in a specified area in Liberia, which shall be substantially in the fo1m of Exhibit 1 
hereto or as the parties may otherwise agree. --

"Mining l~lant'' nieans all facilities and equipment constructed or acquired by purchase, lease or 
otherwise by the Company that arc directly used in the extraction, milliJ1g, beneficiation or 
,,frwr nr"r:PssinR: of Minerals into the form in which they are marketed by the Company, 
including both Immova.bleltems and Movabit: Hems. 1·ur the avo10auce 01 a.oubt, rac1ilties 
and equipment used to transport Minerals after extraction and tlu·ough the final stage of 
processing by the Company (incl.uding direct Mineral load-out facilities integrated into the 
final processing facility and transport from the final processing facility to adjacent storage 
areas) constitute Mining Plant, while such things as facilities and equipment used to load 
and transport Minerals onward from the point of final processing constitute lnfrastrncture. 

"Mining Term" has the meaning given in Section 5.8(a). 

"Minister" has the meaning given in the Mining Law. 

"Minister of Finance" means the Mini~terofFinance of the Republic of Liberia. 

"Minister of Justice"rneans the Minister ofJustice of the Republic of Liberia. 

"Ministr.y'' means the Ministry of Lands, Mines and Energy of Liberia and any other ministry, 
department or agency of Liberia that succeeds to its responsibilities of supervising the 
unde1taking of Mineral exploration and mining activities in Liberia. 

"Ministry offiuance" mcun3 .the Ministry of Finan"~ nfthe Republic of Liberia. 

"Ministry of Justice" means the Ministry ofJ ustice of the Repubiic of Liberia. 

~k lJ ,/ ex. 
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"Ministry of Public Works" means the Ministry of Public Works of the Republic of Liberia. 

"Mortgag~'' has the meaning given in Section 23.6. 

"Mortgaged Property" has the meaning given in Section 23.6. 

"Movable" has the meaning given in the definition of "Immovable" above. 

"National Investment Commission" means the National Investment Commission of the Republic of 
Liberia. 

"Net Worth" means, as to any Person at any time: 

(i) the total assets of such Person which would be shown as assets on a balance 
sheet of such Person as of such time prepared in accordance with GAAP or 
IFRS, as applicable; minus 

(ii) the total liabilities of such Person which would be shown as liabilities on a 
baiance sheet of such .Person as o f such time prepared in accordance with 
GAAP or IFRS, as applicable. 

"Occupant of L~.!JQ" has the meaning given in the Mining Law. 

"Official" has the meaning given in Section 21.1 (i). 

"Operations" means all activities and transactions conducted by or on behalf of the Company with 
respect to, under or i?cidental to . th_is Agreement including Exploration, Development, 
Production and restoratmn or remediat10n. 

' 'Operatiq_ns Plan" has the meaning giv~n in Seciion 5.4(a)(v). 

"Out1>tanding_Qb1igations" has the meaning given in Section 2. 

"party" means either the Government or the Company or, solely for the purposes of Sections 27 and 
· 33.6, the Shareholder, and, in the plural f01m, both the Government and the Company and, 

solely for the purposes of Sections 27 and 33 .6, the Shareholder. 

"Payment Notice" has the meaning given inSection 25.3 . 

"Permitted Subsidiaries" means the Company's wholly-owned Liberian Subsidiaries working 
exclusively with the Company in relation solely to the Operations. 

"Pe1mittedTransferee'.' has the meaning given in Section 23 .8. 

"Person" means any natural person and any patii1ership, joint venture, corporation, limited liability 
company, trust, estate or other organization or entity, and any branch, division, political sub­
division, instrumentality, authority or agency of any government or state. 

"Port" has the meaning givenin Section 6.7(a). 

"£ower Plant" has the meaning given in cl1:1use (7) of Section 5.4(a)(iv). 

"Pre-Fe~ib.ilitv Report" has the meaning given in Section 4.6. 
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"Prevailino Market Rate of Exchange" means the predominant rate, expressed in Dollars at which 
---~ . , 

willing sellers and willing buyers, acting at arms-length and in the ordinary course of 
business, are, on the day that the. transaction takes place (or, if that day is not a business day, 
the preceding business day), prepared to purchase or sell (as appropriate for the applicable 
transaction) any currency issued by authority of the Central Bank of Liberia or any 
successor governmental agency of Liberia or any relevant currency of another jurisdiction 
(as the case may be) in London, United J(jngdom and "business day" for purposes of this 
definition means a day on which banks are open for normal banking business in London . , 
United Kingdom. 

".Previous Negative Environmentallmpact" has the meaning given in Section 13.6(a). 

"Pricing Agreement" has the meaning given in Section I 5.3(a). 

"Probable Mineral Reserve" has the meaning given irt and is to be determined as prescribed in the 
Selected CRJRSCO Code. 

"Product_(fil" means any product or products produced by the Company under the authority of a 
Mining License, be it ore, mill concentrates, pellets or any other product the principal 
economic value of which is its iron content 

"Production" means the commercial exploitation of Minerals found in the Exploration Area and 
authorized to be exploited under a Mining License and aH other activities incidental thereto 
including the design, construction, installation, fabrication, operation, maintenance and 
repair of Mining Plant, Infrastructure and any other equipment, and the lVfining, processing, 
stockpiling, transportation, export and sale of such Minerals. 

"Production Area" means any of the areas in the Exploration Area designated by the Company as a 
"Proposed Production Area" pursuant to Section 5.1 for which the Government has granted 
a Mining License to the Company pursuant to Section 5.3 , including, for the avoidance of 
doubt, Retained Production Areas. 

l iuUU\...(HJH · VbJ~1.:.4l1Hg .i '""J..1-VY J.h~"t .1..i. J u.1\-.o t''-'1 1'-·''--'- v .... 1...1..iil .i. '- ,_.~-'--<H6 ,. ,. Hh .. ·.i.l i..H"' .!¥11.iHug 1 ia.Ut i.;:, uculg 

operated, maintained and repaired and the Mining, processing, stockpiling, transportation, 
export and sale of Minerals is occurring. 

"Profound Changes in Circumstances" means such changes, since the relevant base period under 
Section 31.1, in the economic conditions of the mineral and mining industry worldwide or in 
Liberia, or such. changes in the economic, political or social circumstances existing in 
Liberia specifically or elsewhere in the world at large as to result in such a material and 
fimdnmental alteration of the conditions, assumptions and bases relied upon by the pmiics at 
such base period that the overall balance of equities and benefits reasonably anticipated by 
them will no longer as a practical matter be achievable. 

"Project" means the Mine, Mining Plant and Infrastructure relating to a Production Area or a 
Proposed .Production Area (as applicable). 

"Prohibited Person" has the meaning given in Section 23.8. 

"Property List" has the meaning given in Section 26.2(a). 

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

1'Yk 
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"Proven Mineral Reserve" has the meaning given in and is to be determined as prescribed in the 
- Selected CRIRSCO Code. 

"Railroad" has the meaning given in Section6.7(a). 

"RAP" has the meaning specified in Section 5.6(b). 

"Regulations" means the regulations at the time in effect issued by the Minister pursuant to Chapter 
21 of the Mining Law. 

"Related Person" has the meaning described in Section 208 of the Revenue Code. 

"Relinquished Area" has the meaning given in Section 4.3. 

"Restricted Payment" has the meaning given in Section 20.4(d). 

"Ret~iner:l frg.Quc,!ignAr.~~s" has the meaning given in Section 4.3 

"Reymne Cod~" means theKevenue Corle of 1,iheria 2000 off .iberia, as amended by the Economic 
Stimulus Tax Act of 2009, asfrom time to time further amended, supplemented or modified, 
or any successor revenue code of Liberia. 

"Review Period" has the meaning given in Section 5.7(a). 

"Koad" has the meaning given in Sectlon.6.6. 

"B.ovalty" has the meaning given in Section 15. l. 

"Royalty Rate" has the meaning given in Section 15.1. 

"Sales Price" has the meaning given in Section 15.2. 

"SAMREC Code" has the meaning given in the definition of Selected CRIRSCO Code. 

"SAP'' has the meaning given in Section 5.4(c). 

"Selected CRJRSCO Code" means a Committee for lviineral Reserves International Reporting 
Standards (CRIRSCO) recognized mineral evaluation code such as the Joint Ore Reserves 
Committee of the Australasian Institute of Mining and Metallurgy, Australian Institute of 
Geoscientists and Minerals Council of Africa Coded for Reporting of Exploration Results, 
Mineral Resources and Ore Reserves, as in effect from time to time (the "J_ORC Cod~"), the 
Canadian Institute of Mining, Metallurgy and Petroleum Definition Standards on Mineral 
Resources or Mineral Reserves, as in effect from time to time (the ".CIM Code"), or the 
South African · Minernl Resource Code for the Reporting of Exploration Results, Mineral 
Resources and Mineral Reserves, as in effect from time to time (the "SAMREC Code"), as 
elected by the Company from time to time. Initially, the Selected CRIRSCO Code is the 
SAMREC Code. If the Selected CRIRSCO Code is no longer in effect or no longer defines 
a terin defined herein by reference to it, the Company will select a CRJRSCO-compliant 
replace:rnent code or ifnone exists a functionally and substantively similar replacement code 
and promptly notify the Government thereof. 

"Shareholder'' means Mano River Iron Ore Ltd. , a corporation organized under the laws of the 

c<A 

Seychelles, or any successor to whom Control is transferred as provided for in Section 
27.6(e). 
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"SIA'' has th1~ meaning given in Section 5.4(c). 

"Start Of Commercial Production" with respect to each Project, has the meaning given to the 
commencement of"commercial production" in Section 700 (e) of Exhibit 3. 

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

"Taxes and Duties" means any and all direct and indirect income, profit, excess profit, additional 
profit, gains, capital gains, corporation, dividend, interest, financing, net worth, sales 
transaction, payroll, import, export, customs, consul, inspection, value added, consumption: 
suppiy, use, turnover, .severance, stumpage, cash fl ow, rental, land renti:l:l, surface rentaL 
property, stamp, withholding and other taxes, duties, fees, levies, excises, rates, charges: 
imposts, surcharges, royalties and other Government imposed revenue payments of 
whatever nature and however called and whether paid to the Government or to any other 
Person at its directive or pursuant to Law 

"Term" means the tenn of this Agreement set forth in Section 3, as it may from time to time be 
-- extended in accordance with the provisions of this Agreement. 

"}ermination Notice" has the meaning given in Section 25.5(a). 

"Thfrd Party Company Claim" has the meaning given in Section 13 ,6(b)(i). 

"Third Party Government Claim" has the meaning given in Section 20. l(a)(i) . 

"Trn_nsf~" means and includes a sale, assignment, pledge or other transfor of prope1ty, by operation 
Of lctw Oi uci11,,l vYJ.cr<-. 

"UNCITRAL Rules" means the arbitration rules of United Nations Commission on International 
Trade Law. 

"Work" means alt activities w1de11aken by or on behalf of tbe Company under this Agreement, 
-- including continuing Exploration under its Exploration License, if any, the design and 

construction of all Mines, Mining Plant and Infrastructure and the acquisition of related 
equipment, the operation ofall Mines, Mining Plant, Infrastructure and related equipment, 
the. shutdown and demobilization of all Mines, Mining Plant and Infrastructure, all 
environmental protection, restoration and 1'emediation activities required by this Agreement 
or by the EPA, and any other activities required to be undertaken hy the Company pursuant 
to thjs Agreement 

This Agreement. shall be read with such changes in gender or number as the context shall require. 
Headings tb the clauses and sections of this AgTeement are inse11ed for convenience only and shall 
not affect its construction. Unless otherwise specifically provided for in this Agreement, all 
references in this Agreement to Law or to any specific laws or regulations of Liberia, including a 
specific section thereof; shall mean such laws, regulations and/or section, including any successor 
law, regulation and/or scetion to any law, regulation and/or section specifically cited in this 
Agreement as are at the time in effect. All references in this Agreement to Law shall include, with 

·~ respect to any statute, any regulations promulgated thereunder. Reforences to "Sections," 
.,.,. 
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"Appendices," "Schedules" and "Exhibits" without ?ther attribution are references to Sections, 
Appendices, Schedules andExhibits forming part of this Agreement. 

Unless otherwise stated, a rt:ference to "hereof," "hereunder," "herein," or words of similar 
meaning, means this Agreement. The words "and" and "or" wiil include the conjunctive and 
disjunctive, as the context may require or permit. The word "include" (and any variation of that 
word), without other qualification, means "including but not limited to." The Govenunent, the 
Company and, solely for the purpose of Sections 27 and 33.6 the Shareholder, have jointly 
paiiicipated ·in the negotiation and drafting of this Agreement and it shall not be construed against 
any party as the dratting party. 

SECTION 2 EFFECTIVE DATE 

This Agreement, after having first been signed on behalf of the parties as provided on the signature 
pages of this Agreement, shall become effective and be binding on them on the date (the "Effective 
Date") on which the last of the following conditions have been satisfied: (!) attestation of this 

. • . , ..• <" · c ' · • , . " ,. . ' . •' ii., ' A · · · · b ' ., .. Agrecmt'>." by liib [V11JHStei vi JuSUc(,, di) a p pr.J\•a; JJ. mLc ,.grecnwm . 'y tne- President of the 
Republ ic of Liberia, (iii) ratificatwn of this Agreement by the National Legislature of the Republic 
of Liberia (the "Legislature''), and (iv) publirnliuii of this Ag1·c:emcnl in h<:1n<lbills (at which point 
this Agreement shall take .effect as Law), provided that under no circumstances will this Agreement 
become effective prior to the date upon which the Company and its Affiliates shall have cured: 

a. any and all arrears in payments to the Government; 

b. any and all defaults in repo1ting obligations and, to the reasonable satisfaction of the 
Ministry, the Ivfinistry of Finance and the National fnvestment Com mission, any and 
all other defaults; and 

c . any and all violations of Law, 

in each case under, or relating tQ, all prior. agreements with, or licenses or permits from, the 
Government creating Exploration rights in · favor of the Company in the Explo ration Area and 

,.... , r :r • ~ 1 • 
i,:.U .l.0 ;.. ..i .l.5 v.u. v .... y.t ..i. .. _..._ .......... ~;.1. , ............. . _.~ 

sentence ("Outstanding Obligations"). 

The Mini stry and the Ministry of Finance shall provide the Company with a certificate signed by 
representatives of the Ministry o f Finance and the Ministry certifying that the events described in 
clauses (i) through (iv) of the foregoing sentence have occurred. To the extent that there are any 
Oµtstanding Obligations on the date of the last to occur of the events described in clauses CD 
through (iv) above, the Government shall notify the Company within ten Business Days of such 
date, giving details of the nature of any Outstanding Obligations and, if it relates to any arrears in 
payments, of the full amount payable by the Company and upon satisfaction by the Company of the 
relevant Outstanding Obligation notified to it in accordance with this Section 2, this Agreement 
shall come into effect and the Effective Date for the purposes of this Agreement shall be the date 
such Outstanding Obligation h~.;; been satisfied by the Company. If no notification is sent to the 
Company within ten Business Days of the date of the last to occur of the events described in clauses 
CD through (iv} above, this Agreement shall come into effoct on the tenth Business Day after such 
date which shall be th.e Effective Date for the purposes of this Agreement provided that failure to 
p rovide such notification by the Goverruneht shall not extinguish any payment obligations of the 
Company accruing prior to the Effective Date which shall be subject to Section 4 .2(c) . 

( '<f 
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SECTION 3 TERM O.F THE AGREEMENT 

The term of this Agreement commences on the Effective Date. The initial term of this Agreement 
is 25 years, subject to earlier termination as provided in this Agreement, and will be automatically 
extended to match any extension under Section 5.8(a) of the term of any Mining License. 

SECTION 4 EXPLORATION LICENSE; INTERIM EXPLORATION RIGHTS; PRE~ 
FEASIBILiTY STUDY 

4.1 Exploration Licenses. 

The term of the Existing Exploration License (the "License Term" under the Exploration 
Regulations) is extended to and shall terminate on Scpteinber 30, 2012 without any right to 
further extension under the Exploration Regulations or otherwise. 

4 ') Interim Exploration:f1igb1!;. 

a. Subject to the provisions of Section 4.2( c ), each agreement listed on Schedule 3 
attach,ed hereto shall terminate on the Effective Date, provided, that, any exploration 
license arising out of such agreement shall survive until September 30, 2012 in 
accordance with Section 4. l. 

b. During the Explol'ation Period, the Company may continue Exploration within the 
Exploration Atcu in a<.:,cordance with this Agreement. Tht:: Company shall conduct 
such Exploration in compliance with the Exploration Regulations, including Section 
7 thereof, and this Agreement, notwithstanding any conflicting provisions of the 
Exploration License. Unless expressly otherwise provided in this Agreement, if 
there is a conflict between the tcnns of the Exploration Regulations and the terms of 
this Agreement, the terms of this Agreement shall control. 

c. Any payment obligations of the Company in favor of the Government that accrue 
1in<lP.r the term-; of tht> Fxploration T ,icense or anv other rwreemrnt nf t\w r r•t"1rf1 n" 

with the Government prior to the Effective Date shall continue to accrue until the 
Effective Date and shall continue to be paid on the earlier of their respective 
previously existing due dat~s and the day that is 30 days after the Effective Date. 
Any payment obligations of the Company that accrue under the terms of the 
Exploration Regulations shall continue to accrnc in accordance therewith prior to 
and after the Effective Date except to the extent that this Agrcellicnt specifically 
provides that any such payments shall no longer accrue. Any payment obligations of 
the Company that accrue under the terms of this Agreement shall be deemed to 
accrue only from and after the Effective Date 

d. 

e. 

During the Exploration Period the Company may conduct only such Exploration as 
does not require the filing with or application to, or the obtaining of any consent, 
approval, license or permit from, the EPA unless such filing or application has duiy 
occurred and any such consent, approval , license or permit has been duly obtained, 
provided that if EPA fails to act timely, the Minister upon notice by the Company of 
such failure may pe1mit continued Expioration until such time as the EPA does act. 
A copy of each such consent, approval, license or permit obtained by the Company 
from the E:PA shall he promptly filed with the Minister. 

No later than 120 days following the Effective Date, the Company shall provide the 
Government a project linkages plan which (i) identifies the potentials for local 
suppliers, contractors and service providers to service the Project, (ii) identifies key 
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4.3 

4.4 

4.5 

interventions to grow the minerals inpm industrial sector, and (iij) sets om a project 
local purchase plan with clear milestones identified in tem1s of an increasing 
percentage of local purchases of goods and services, and providing for bidding 
preferences for local suppliers, contractors and service providers (provided that such 
Persons offer quality, terms, delivery, service, quantity and price at least comparable 
to those obtainable from other somces) (the "Exploration Period Project Linkages 
Plan"). The Company sha!I update the Exploration Period Proj~.ct Linkages Plan 
once every 12 months during the Exploration Period. 

Retained Productioq ft...reas. 

In addition to designation ofProposed Production Areas in accordance with Section 5.l(a), 
prior to the expiry of the Exploration Period, the Company may also nominate an area of 
Land for the purposes of access to and from the Proposed Production Areas, the 
development and operation of Infrastructure, or as reasonably required in connection with 
~xisth .. ~g 2.ncl f utur ~ (J.pcrations; Including rcascnablc buffer 2Vile:. nround Proposed 
Production Areas ("Retained Producti9n Areas"). Any such Retained Production Areas 
shall be deemed to be part of the applicable Proposed Production Area and shall be subject 
to the rights and obligations set out under this Agreement (other than the Company's right to 
conduct Exploration in such Retained Production Areas). 

Termination- of Exploration Rjghts and Lapse of Exploration Area. 

Except as provided in Section 5.l(d) wi th respect to Exploraliun conducted in a Proposed 
Production Area timely designated in compliance with the requirements of Sections 5.1 (a) 
and 5. l(b), from and after the expiration of the Exploration Period the Company shall have 
no fu1ther rights under this Agreement or any prior agreement with or iicense or permit from 
the Government with respect to any portion of the Exploration Area other than that 
encompassed by Proposed Production Areas timely designated in compliance with the 
requirements of Sections 5.l(a)and 5.1(b) (such portion(s) in which the Company no longer 
has rights, the "Relinquished Area"). Unless otherwise permitted by the Government, the 
L.OliliJi:IU}' MU.Ul, WlllilH O. tl.;.ct;:.uJ.tUUH. p'-'• <v-.. , uul ' " "' «J wb'-'"''A• i UV ~•'-'j.:> ctHCi UH;; t:AfJIHHiUfi 

ofthe Exploration Period, cause the removal and proper disposal of any property used by the 
Company or any of its contractors that is located on the Relinquished Area. 

Third Party Right:; in the Exploration Area. 

Following the grant of a Mining License pursuant to Section 5.3, if the Company discovers 
other Minerals within a Production Area the Company may apply for an amendment to its 
· existtng Mining License or for a ne'A' Mining License to cover the new Min~rals in 
accordance with this Agreement and the Government shall not umeasonably withhold its 
approval of such · amendment or grant ofa new Mining License provided that the Company 
has subinitted to the Government an amendment to the existing Feasibility Report or, at the 
Government's discretion, a new Feasibility Repo1i, for such other Minerals. The Company 
acknowledges that the Government may grant rights to one or more third parties to Explore 
for gold and other Minerals (but not, for the avoidance of doubt, Iron Ore) in the Exploration 
Area, subject to the Company and each such third party working in good faHh to reach 
agreement with respect to the conduct of their respective activities in the Exploration Area. 
The Company agrees that it wiil engage in negotiations with any third paiiy seeking such 
Exploration rights regarding the conduct of their respective activities in the Exploration 
Axea and shall conduct such negotiations in good faith with the goal of reaching an 
agreement that is reasonably acceptable to the Company and such third paiiy. The 
Companyagrees that, if the Company and such third party fail to reach such an agreement, 
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4.6 

the Company will submit to an independent dispute resolution process wiih such third party, 
which process shall be reasonable in light of the circumstances, including the financial 
resourc~s of the third party. The Company acknowledges that the Government shall have no 
obligation to intervene on behalf of the Company in any dispute between the Company and 
s'.lch third party, whether in conne'ction with such negotiations or otherwise, but may 
intervene to help resolve such dispute. 

Pre-Feasibility Report. 

The Company agrees that during the Exploration Period it will prepare, in good faith and in 
accordance with International Standards, a study in accordance with the requirements set 
forth below and in Schedule 4 attached hereto (the "Pre-Feasibility Report"). The Pre­
Feasibility Report ~ill include (!) preliminary engineering studies and financial analysis 
r egarding the route selection, design, investment requirements and other relevant factors to 
pennit the _construction of the Railroad and the P01t as described in Section 6.7, (ji) an 
::: valuation of the feasibility, from technical and fi nancia l standpoints, of different po\ver 
generation alternatives that wili enable the Company to comply with its obligations under 
Section 19.3, and (ill) an evaluation, from technical and financial standpoints, of 
downstream processing alternatives, such evaluation to include pelletisation and iron­
making. For the purposes hereof~ "preliminary" means (i) with respect to any resource 
estimate that will comprise patt of the Pre-Feasibility Report, the CRIRSCO Indicated 
Resource stand~rd and (ii) with tespect to all other engineering studies in the Pre-Feasibility 
Repmi, the Assvt:iuLi.uu fuf llic Advan(;c:;ment of Cost Euginct:ring Inc. (AACE) Class 3 
estimate standards or equivalent, specifically accuracy range of ±20%, with 5-15% of 
engineering completed, and 15-20% contingem:y. The Pre-Feasibility Repo1i will be 
compieted, and a copy thereof will be provided to the Govenunent no later than September 
30, 2012, it being understood the Pre-Feasibility Study will be provided for informational 
purposes -only and not subject to approval by the Government. The parties shall discuss in 
good faith which of any oftbe power generation alternatives described in ciause (ii) of the 
second sentence of this Section 4.6 indicated in the Pre-Feasibility Report as feasible will be 
evaluated further as µart of the Feasibility Report and select one of such alternatives for such 
runner evaluam.1u. 

SECTION 5 MINING LICENSES , 

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

a. If the Company identifies potentially exploitable Iron Ore deposits in the Exploration 
Area ofa type covered by its Exploration License with respect to such Exploration 
Area that constitute Indicated Mineral Resources, it may designate by notice to the 
Minister that all or one or more portions of the Exploration Area are proposed 
production areas (each, a "ProRosed Production Area"). The Company may give 
moi·e than one ' notice under this Section 5.l(a), provided that, ·except as peimitted 
pursuant to Sections 5. I(i) and 5.2, no such notice may be given with respect to any 
portion of the Exploration Area at any time following the expiration of the License 
Term of the Exploration License. Each such notice shall set fo1th 

i) the proposed. boundaries of each Proposed Production Area covered by such 
~~ . 

ii) the nature, location · and estimated quality of the Iron Ore constituting the 
Indicated Mineral Resource in such Proposed Production Area and 
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b. 

iii) the r'orm in which the Product(s) of the Iron Ore are expected to be marketed 

by the Company. 

Each notice with respect to a Proposed Production Area shall be accompanied by (~) 
the report of a Competent Person setting forth his or her conclusion that the 
deposit(s) constitute Indicated Mineral Resources, and the basis for such conclusion, 
in the form required by the selected CRIRSCO Code for the public repo1ting of 
Mineral Resources, and . setting forth the scope of any Irnn Ore constituting Inferred 
Mineral Resources located witfijn the Proposed Production Area, (y) an application 
for a Class A mining license, or an amendment to an application for a Class A 
mining license or an amendment to a Mining License, as the case may be, to permit 
the mining of such deposits in the form required by the Mining Law and such 
Regulations as are then in effect and (~) evidence of payment of the processing fee 

required by Section 16. l(a) . 

Each Proposed Prodllction Area (i) shall consist of such part of the Exploration Are?. 
as ;n the ligh, 0f lntt rnationai Standards is reasonable, taking intc account the extent 
and naiure of the Iron Ore or other Mineral constituting Mineral Resources, for the 
mining and recovery of such Mineral Resources, including the Retained Production 
Areas, and (ii) shall form a compact block as much as possible, \:\ri.th the borders 
aligned to the true north~south and east-west. A Proposed Production Area may not 
include Land (i) located within the boundaries of any cities, commonwealth districts, 
municipal district<;, cemeteries, transportation or communication facilities, 
aqueducts, military base, port, Poro or Sande grounds, and other grounds reserved 
for public purposes, except with the consent of the officials authorized to administer 
or control the affairs of such entities, and subject to such special terms and 
reasonablt conditions as may be prescribed for the protection of surface users or (ii) 
as otherwise reasonably agreed by the parties. 

c. The Company shall submit to the Government within 60 days following the notice 
given under Section 5J(a) detailed maps for each Proposed Production Area covered 
by such notice. based 'On actUal snrvevs 11sinQ the m0o;:t ,~n ,.,..,.,., , + .- .+~, 1 · = •' , , · ' 

respect w a l'ropose<1 Product10n Area, set forth the boundaries and coordinates of 
the area containing the deposits from which Iron Ore is expected to be Mined. The 
maps shall be of such scale and contain such detail, including geographical and 
topographical information, (!£) as may reasonably be necessary to identify accurately 
the boundaries ,of the Iron Ore constituting Indicated and Infe1Ted Mineral Resources 
within such Proposed Production Area and (y) as may otherwise reasonably be 
required by the Liberian Geological Survey for the mapping of such Proposed 
Production Area. 

d. If the ~ompany . wishes to carry .out additional Exploration within a Proposed 
Product10n Area it may do so prov1d~g that the work is covered by an expioration 
work . P.rogram that has been approve~ under the te1ms of the Exploration 
Regulattons. No budget o. r arurnal expenditure requirements appl"' to such w ·k b ·t 
all other provisions of the Exploration Reguiations as to the ma~er of c~t ' u 
such wotk and as to reporting the results of such w~rk remain applicabie.carrymg out 

Un.less.·· the Company has complied with Sections 5.2(a) and fb) c· l · · 
" · l d · ,, · · . . - ' imp cmentmg the 
marg1.na . epos1t prov1s1on. s of Section 5 .3(i) of the Mining l . ) th -· 
l ll fil 'th ·• .,,1. . · · · , ,aw , e Company s 1a · J e w1 tne i v mister Wllh respect to a Proposed Producf A 1 March JI, 2014 IOn rea, no ater than 
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i) 

ii) 

iii) 

a plan for the design, production and operation of efficient and economic 
Mining, processing, rail transport, port loading, shipping and marketing of 
Products from such Proposed Production Area prepared by an internationally 
rec0gnized mine engineering consulting firm not affiliated with the Company 
or any of hs principal direct or indirect shareholders (the "Feasibility 
Consultant") substantially complying with Sections 5.4 through 5.6 (such 
plan, together with . any and all amendments thereto, the "feasibility Rcpo1t"), 
and 

an application for a Class A mmmg license, or an amendment to an 
application for a Class A mining license or an amendment to a Mining 
License, as the case may be, to permit the mining of such deposits in the form 
required by the Mining Law and such Regulations as are then in effect; and 

a certificate of the chief executive officer of the Company dated the date of 
submission to the eftect that(~) the Company has compiied through the date 
of such certificate in all material re.spects with its obligatiun.s under this 
Agreement (except as to such defaults in the performance by the Company of 
any of such obligaticms that have been cured lu the 1'easonable satisfaction of, 
or waived by, the Minister), and (y) the Company is prepared to develop the 
Mine, Mining Plant and . Infrastrncture in the manner set fo1th in the 
Feasibility Report (other than as may reasonably be required to respond to 
fa~ts and circumstunce:; not known to the Company at the time the Feasibility 
Report was tiled), and setting forth the manner in which the Company 
proposes to finance the construction and acquisition of the Mine, the Mining 
Plant, the Infrastrucnire and the related equipment (including the proposed 
proximate and ultirnate sou1'.ces of such funds). 

Except as otherwise provided in Section 5. I (i), the Company's rights in any 
Proposed Production Area timely designated under and in compliance with the 
requirements of Section 5.l(a) and {b) expire if the Company does not timely file the 
maps rcqmrect by .'.)cctiun .).1\1.'.J u1uv~<> 11vl LHuviy tuc Lac; tc<istblllty Kepon ano 
related materials as pi·ovided in this Section 5.1 (e) and in Section 5. l(f) . 

f. The Feasibility Report required by Section 5. l (e) shall be accompanied by evidence 
of the paymentby.the Co.rripai1y of the processing fee required by Section 16. I (b) . 

g. A single Feasibility Repo1i shall be required and a single Mining License shall be 
issued . covering all sites in the Proposed Production Areas declared under this 
Agreement and al! operations conducted, an<l all facilities located, thereon shall be 
treated as a single "mining project" under the Revenue Code. 

h. L Intentionally omitted.] 

i. The Company may extend for a period of six months either but not both of 

i) the time for designating Proposed Production Areas in compliance with 
Sections 5.l(a) and (b) or 

ii) the tim(! for filing the Feasibility Report and the related materials required by 
Sections 5 l{e) nnd (t) 

by payment, at least 30 days prior to the expiration of the time period otherwise 
applicable, of the extension fee provided for in Section 16. l ( c) or ( d), respectively, 
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.RLovided that the Company may not utilize for any Proposed Production Area both 
the postponement provided for in clause (ii) of this Section 5. I (i) and the 
postponement provided for in Section 5.2. 

If, as contemplated by Section 5.1 (a), the Company has timely designated more than 
one Proposed Producti'on Area within a single Exploration Area, but believes that 
development of one or more . of such areas should be postponr~d as provided in 
Section 5.2, it may file a Feasibility Repo11 with respect to the areas initially to be 
developed and postpone the filing of a Feasibility Repott for the other areas by 
complying as to those areas wfth the provisions of Section 5.2. 

le If the Company elects to develop one or more of the areas as to which development 
has been postponed as provided in Section 5.2, it shall timely file a new Feasibility 
Report encompassing its enrire operation and otherwise complying with the 
requirements of this Agreement governing the filing and approval of Feasibilitv 
Reports. Thi s requiremeat is to ensure that the financial and technical capacity of 
the C0mpany and the enviroru11ental, social and other impacts of lhe proposed 
enlarged operation are considered in their entirety and not on a piecemeal basis. The 
new Feasibility Report shall reflect the actual state of facts as of its date with respect 
to the development contemplated by the 01iginal Feasibility Report, and may not 
merely incorporate the relevant provisions of the initial Feasibility Report. If the 
new fcu3ibility Report is filed before the original Feasibility Report fa approved, it 
shall be deemed to replace the original Feasibility Report. If it is filed at a later date, 
it shall be deemed an amendment of the original Feasibility Report. 

5 .2 Postponement of Development. 

a. If the Company believes that the "marginal deposit" provisions of Section 5.3(1) of 
the Mining Law are applicable to the Iron Ore resources contained in a Proposed 
Production Area, and has not theretofore obtained an extension under ciause (ii) of 
Section ) . l(i). it mav aoplv to the Minister in accordance with Section 53(1) of the 
Mining Law w1trun U. months or ll!e dale or aes1gnation ot such Proposed 
Production Area under Section 5.1 (a) for postponement of the obligation to deliver a 
Feasibility Repott, and related materials under Sections 5. l(e) and (f) for up to two 
years. The application sha11 be accompanied by 

b. 

i) a certificate of a Competent Person to the effect that in his or her reasonable 
judgment sufficient information is available about the Mineral Resource 
involved to conc~ude that it is not exploitable under current technical and 
economic conditions, and the production from such deposit cannot 
reasonably be expected to be sold on commercially viable terms for a period 
of at least two years (plus a reasonable period for Mine and Mining Plant 
construction) from the date on which the Feasibility Report is otherwise 
required to be filed under Section 5 .1 ( e ), and 

ii) a certificate of the chief executive officer of the Company to the effect that 
the Company has given the Competent Person refeired to in clause(!) of this 
Section 5.2(a) all information available to the Company relating to a 
determination as to the scope and other characteristics of the Mineral 
Resources included in the such Proposed Production Area. 

The Minister shall approve the application unless the Company is at the time in 
default in the performance of its obligations under this Agreement in a material 
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d. 

respect. Any such delay period, if approved, will operate to extend the due date of 
the Feasibility Rep01t to be filed under Section 5. l(e) for a period of two years from 
the date originally due under Section 5. I ( c) or such lesser period of time as is 
requested by the Company. 

Not rnore than 180 and not less than 90 days prior to the end of the initial delay 
period, the Company may apply for a second delay period of up to two years upon · 
complying in full with the requirements of Section 5.2(a) as though they were 
applicable by their terms to a second delay period. 

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

shall pay (in addition to the surface rent payable with respect to such 
Proposed Production Area as provided in Section 14 and Exhibit 3) an annual 
postponement fee for each year of thf delay, a;,- determined irt Section 
16. l(e), and 

ii) shall file the Feasibility Report, and related materials n::quired by 
Sections 5.1 ( e) and (f) applicabie to such Proposed Production Area prior to 
the end of the delay period (or the second delay period, if applicable). 

e. All rights of the Company to 3uch Proposed Pru<luction Ar~a automatically tetminate 
if a payment due under Section 5.2(d)(i) is not timely made, or if a Feasibility 
Report, and related materials complying with Sections 5. l(e) and (f) and applicable 
to such Proposed Production Area are not timely filed under Section 5.2(d)(ii). 

5.3 Mining License. 

The Minister will grant the Company a Class A mining l.icense for the Mining of the Iron 
Ore proposed to be extracted from each Proposed Production Area subject to the satisfaction 
of the followinv reaniremt:'nt-.· 

a. The Company timely complied with the requirements of Sections 5. l(a) through (c). 

b. The Company has not been notified by the Government that it is in default in any 
matedal respect in the performance of its obligations under this Agreement or under 
the Exploration Regulations except as to such defaults as have been cured to the 
reasonable satisfaction of, or waived by, the Government. 

c. The Company has timely submitted a Feasibility Report, in accordance with Sections 
5. l(e) and (f) that c'jmphes with the requirements of Sections 5.4 through 5.6, and 
the Feasibility Report has been approved by the Minister pursuant to Section 5. 7. 

d. The Company and the Government have entered into an Enviromnental Restoration 
Obligations Funding Agreement or the Company has furnished the Environmental 
Restoration Obligations Guarantee. 

e. If required, the Company has furnished the Mining Guarantee. 

If the Company elected to postpone in accordance with Section 5.2 the submission of a 
feasibility Report, for one or more but less than all of such Proposed Production Areas as 
contemplated ·by Section 5. l(j), on approval of the amended Feasibility Report as 
contemplated by Section 5.1 (k), the Minister shall amend the Mining License issued in 
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5.4 

connection with the original Feasibility Report (if previously issued) if the foregoing clauses 
(b) through (d) have been complied with as applicable to the expanded proj~t.:t contemplated 

by the amended Feasibility Report . 

Any Mining License issued pursuant to this Agreement shall recite that it is issued subject to 
the terms and conditions contained in such Mining License and this Agreement, and that it is 
not assignable or transferable in any way other than as permitted by the terms of this 

Agreement. 

Any failureby the Government to give notice in accordance with Section 5.3(b) shall not 
affect the Government's rights and remedies under this Agreement to the extent the 
Company was i11 default in a material respect in the performance of its obligations or the 
discharge of its liabilities under this Agreement or under the Exploration Regulations which 
have not been cured to the reasonable satisfaction of, or waived by, the Govcn.,JTient. 

Feasibility ,Re.QQ!1. 

a. The Feasibility Report for a Proposed Production Area shall comply with applicable 
Law and International Standards, shall include the basic technical and financial 
components described in this Section SA(a) and shall also include the additional 
components set forth in Sections 5 .4(b) through (g): 

c:(~-

i) 

ii) 

iii) 

a description of the Iron Ore to be Mined, the Mining and processing 
methods proposed to be used, and the quality of the Product(s) to be 

marketed; · 

a statement of the expected Production rates for the Iron Ore to be Mined 
over the tem1 of the Mining License and for the output of the expected 

Product(s); 

a report of a Competent Person setting fo1th his ur her conclusion as lo the 
amount of Iron Ore constituting the Proven Mineral Reserves and Probable 
1v1u1crn1 Kc::.e1 vc::. ill we l' 1upu;,1.u t 1uu.u.:uva f\fta, C:Ulli u1e basis lor such 
conclusion, and at the election of the Company, in the form required by the 
selected CRIRSCO Code for the public reporting of Mineral Resources; 

iv) a development plan setting f01th the basic design and operating specifkations 
for each proposed Mine and related Mining Plant, Infrastructure and 
equipment (the "Development Plan"), which shall, among other things, 

(1) implement the requirements ofSectiono 6.6, 6.7 nnd 19.J; 

(2) include maps at the scale required by the Ministry setting forth the 
proposed location of each proposed Mine and related Mining Plant 
and Infrastructure, and any other activities or improvements described 
in Section 6.7(e) or 11.6 of the Mining Law and, in the case ofeach 
activity referred to in Section 6.7(e) or Section 11.6(c), (e) or (f) of 
the Mining Law, setting forth the capacity expected to be available for 
public utilization, provided that activities described in Section l l.6(a) 
or J l .6(b) of the Mining Lav-.' shall be limited to those reasonably 
necessary for the implementation of the Development Plan; 

(3) include a capital development plan (in reasonable detail); 
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e.~i 

v) 

vi) 

vii) 

viii) 

ix) · 

(4) include the capacity demonstration measures required by clause (ix) 
of this Section 5.4(a); 

(5) include a construction (or acquisition), completion and 
commencement of operations schedule for each proposed Mine and 
all related Mining Plant, Infrastructure and equipment proposed in the 
Development Plan providing, among other things, for completion of 
construction and acquisition no later than October 31, 2017 and 
commencement of production on November 1, 2017; 

(6) include final engineering studies and financial analysis regarding the 
route selection, design, investment requirements and other relevant 
factoi·s to permit the expansion of the Railroad and the Port as 
described in Section 6. 7 (for the purposes hereof, "final " means 
AACE Class 2 estimates or equiva!ent, specifically ±10% accuracy, 
30-3 5~ ~ 0f engineering completed, 10- J 5% contingency); and 

(7) include a construction completion, and commencement of operations 
schedule for the power generation alternative selected by the paiiies 
pursuant to Section 4.5 (the "Power Plant"); 

a plan for Operations (an "Operations Plan") that sets forth the Company's 
plan for operating each proposed Mine and related Mining Plant, 
Infrastructure and equipment, including expected staffing requirements and 
implements the requirements of Sections 6.6 and 6.7. 

a plan for marketing and selling the Products (including projected principal 
customers and projected means of transporting Product(s) from Liberia to 
such customers) for the Mining Terrn, 

aproject linkages plan as described in Section 5.4(e); 

a financing plan, setting forththe manner in which the Company proposes to 
fund the Development Plan and the methods the Company proposes to use to 
fund the EMP, the SIA and the SAP; and 

a program for capacity verification and testing to demonstrate that the 
principal components of each proposed Mine and related Mining Plant, 
Infrastructure and equipment have substantially the operating capacities set 
forth in the Development Plan, which shall demonstrate that the completed 
facilities have the capacity to perform as specified in the Feasibility Report. 

If the Mine, Mining Plant and Infrastructure are designed so that any portion of the 
facilities for transporting ore to the port or the facilities at the port will be used for 
less than the entire output of the Mine, then the Feasibility Report shall include 
provision for. comparable testing of such portions of such facilities based on their 
intended capacities. Thus, if the Feasibility Report and the Development Plan 
provide for a two-stage development, with transport and port facilities initially being 
sized for one Mine and are later to be expanded to provide for a second (or 
expanded) Mine, the capacity demonstration tests for the transport and port facilities 
shall be conducted once at the lower capacity levels and, upon completion of any 
expansion, at the higher capacity levels. 
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b. 

c. 

d. 

e. 

The feasibility Report shall include an Environmental Impact Assessment Study 
Repoit ("EIA") and an Environmental Management Plan ("Et-.1P") complying with 
Section 5.5 and applicable Law, prepared by an internationally recognized 
independent environmental consultant not affiliated with the Company or any of its 
principle direct or indirect shareholders, as filed by the Company with and approved 

by the EPA. 

The Feasibility Report shall include a Social Impact Assessment ("SIA") and Social 
Action Plan ("SAP") complying with Section 5.6 and applicable Law. 

The Feasibility Report shall include (i) final engineering studies and financial 
analysis ·regarding the route selection, design, investment requirements and other 
relevant factors to permit the expansion of the Railroad and the Port as described in 
Section 6,7; @) if, in the good faith judgment of the Company, the Pre-Feasibility 
Rt:lport indicated that further evaluation of the feasibility of establishing a 
pelletisation plant is warranted an evaluation from ter:hnica1 and financial 
~tandpoints , of the feasibility of establishing a pelletisation plant and (iii) an 
evaluation, from technical and financial standpoints, of the feasibility of establishing 
any other downstream processing alternatives that the Company may elect in its sole 
discretion to evaluate; 

The Feasibility Report shall include a project linkages plan that (i) identifies the 
potenti8l~ for local suppliers, ('()ntr~ctors and service providers to service the projtd, 
(ill identities key interventions to grow the minerals input industrial sector, and (iii) 
set::: out a project local purchase plan with clear milestones idcHtiiid in terms of an 
increas ing percentage of local purchases of goods and services, and providing for 
bidding preferences for local suppliers, contractors and service providers (provided 
that such Persons offer quality, terms, delivery, service, quantity and price at least 
c:omparable to those obtainable from other sources); 

f. The Feasibility Report shall include a skills and technology development plan that 

g. 

... _-, , -. : - ~ •.• ,.... 1 , -" · - -- ~ ~ ~ ,... + ~ - .. , . ~ .. + • ,,,. ... r , ~ ....... .. -;-- ..... , ~. _, - · 
i. • l : < · ...... i t..- , ..... iuj-:.iJ.J.\.-!il VJ. 

focal human resources and planned expenditure on research and development within 
Liberia and the region indicating how the Company proposes to discharge its 
obligations under Section 11, including detailed plans and programs for the 
recruitment and training of citizens of Liberia, including timetables and schedules, in 
cmmection with the construction and operation of the proposed Mines, Mining Plant 
and Infrastrncture. 

The Feasibility Report shali include a confimmtion frnrn th'= Feasibilitv Con:rnltr.mt 
substantially to the effect that: · 

i) 

ii) 

the c.ompany has the . design, procurement and construction management 
capacity necessary to implement the proposed Development Plan or has 
identified contractors with which it will contract for the design, produrement 
and production of each proposed Mine and related Mining Plant 
Infrastructure and equipment that have the capacity to carry out such 
activities~ 

the Company ~~s the management capaeity to operate each proposed Mine 
and related Mmmg Plant, Infrastructure and equipment in accordance with 
the ptoposed Operations Plan; 
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iii) 

iv) 

each proposed Mine and related Mining Plant, as designed, will if 
constructed in accordance with the designs and maintained in accordance 
with good maintenance practices, support the planned operating levels of 
such Mine as set out in the Feasibility Report; 

the . Railroad, Port and Power Plant, as designed, will, if constructed in 
acco~dance with the designs and maintained in accordance with good 
operating practices, (A) support the transport and loadout of the projected 
pro4uction capacity of each proposed Mine for the term of this Agreement 
assuming each such proposed Mine and its related Mining Plant are operating 
at the design levels specified in the proposed Development Plan; (B) will 
have at leastthe excess capacity required by the terms of this Agreement and 
(C) will have such additional useful life following the termination of this 
Agreem~nt as set forth in the proposed Development Plan; 

v) the geotechnical survey work done in connection with locating ali proposed 
Mining Plant and Infrastructure is sufficit:nt to suppo1t the conclusion that the 
sites of such proposed Mining Plant and Infrastructure are suitable for the 
c6nstructiOIJ. and operation of those facilities; 

vi) 

vii) 

the EIA done in connection with the proposed siting of, and the subse4uent 
op~rations of/each proposed Mine and related Mining Plant, Infrastructure 
and eqnipmP-nt w11s conducted in a matter consistent with the World Bank 
"Environmental Health and Safety . Guidelines for Mining" and otherwise 
complies with the requirements of Section 5.5; 

the design of e11ch proposed Mine and related Mining Plant, Infrastructure 
and equip111ent is in accordance, with contemporary best practice for the 
design of mines and related facilities of similar size and type and is 
appropriate forth~ climate and , geography of Liberia, and the Company has 
under license from the Govermnent or has otherwise acquired rights to 

· t:1 1 ~.- f'fi ~ i ~nt T ., -rs-,;~ -t :..,, \. ... : ... ~i ,.:.. r-- ·-. ·.--: __, .J \<' ' ' , . 
· ' . ··- · - . .. v .... .... ,,. .. .,.r .suunu 1naru1er in 

accordance with International Standards and applicable Law all Mining Plant 
and Infrast_ru~ture expected to be necessary for the Mining and all proposed 
processing of Iron Ore in accordance with the proposed Development Plan, 
(x) reasonably to insulate surrounding areas in accordance with International 
Standards-from possible adve1;se impacts of Operations, and (y to provide for 
allactivities proposed to be undertaken as part of its ongoing environmental 
protection plan; . 

viii) the completion verification procedures set fo1th in Section 6.1 and the 
capacity dem~nstration procedures set forth in the proposed Development . 
Plan are sufficient reasonably to demonstrate that each proposed Mine and all 
re~ated Mining Plant and Infrastructure have been completed in accordance 
with the Pfoposed J?evelop~ent .Plan and can reasonably be expected to have 
the operating capacity specified rn the proposed Development Plan; 

ix) the EMP., -if impiemented as proposed, will limit the likely amount of 
environmental damage to limits established in the World Bank 
"~nvirohm~ntal lkalth and Safety Guidelines for Mining", the Company's 
mme . closmg plan meets the standards established by World Bank 
"Envirotii*nental Health and Safety Guidelines for Mining" and the estimated 
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x) 

cost for such plan (valued in cur1ent dollars) is reasonable, and such plan 
otherwise complies with the requirements of Section 5.5; and 

the evaluations, studies and analysts referred to in clauses (2) through (2.) of 
Section 5.4(a)(iv) fairly assesses the potential costs associated with, and 

·where applicable, the potential benefits realizable from, the projects 

described therein. 

If th~ Compar1y's Feasibility Consultant is unwilling to provide a confomation with 
respect to any matter set forth in any of the foregoing clauses of this Section 5 .4(g), 
the Company shall · arrange for. such confirmation to be provided by a separate 
internationally recognized mining engineering or other firm with appropriate 
expertise not affiliated with the Company or any of its principal direct or indirect 

shareholders. · 

ti Any amendment w n reasibifoy ReporL rnaH tcsult in .sucn Fe:usibiii t)' Report, as so 
am~n<led, complying wi th the requirements of Section 5. 

5.5 The Environmental Impact Assessment Study Report and the Environmental Management 

plan . . 

a. 

b. 

The ElA and the EMP shall corriply with applicable requirements imposed by the 
EPA and wilh tliis Section 5.5. The EIA '.lha11 nt n minimum identify pre-existing 
environme11tal conditions and set forth the potential adverse impact of the 
construction and operation of the Mining Plant and the Infrastructure proposed Lr1 the 
Feasibility Report shatl take into account all activities or improvements to b,; 
undertaken by the Company and refetTed to in Section 6.7(d), 6.7(e) or 11.6 of the 
Mining Law, and shali otherwise comply with applicable Law. The EMP shall at a 
minimum set forth <let.ailed plans consistent with the EIA for the mitigation of 
environmental harm attributable to, and the restoration or remediation of the 
environment to the extent affected by, the implementatjon of the Development Plan 
and subse~uent upcrauons, mcmomg LHc a~uu1~~ LU oc i.aKcu oy nit Lumpany to 
comply with S~ct10ns .8.1 through 8.3 .of the Mining Law, International Standards 
and _other applicable Law, ,and shall m any event comply with a · licabl EPA 
reqmrements and Section 5:5(b). PP e 

The I~MP shall include a dosur~ . ttHm::igernent plan anrl A dosure 
b d t 

~ . · · fi . · d. .. • · . management 
. u ge 1orevery ive~yearpen? (i.e. years l to 5, years 6-10, years I I -15, years 16 
- 20 and years 20 - 2 5) of the hfe of the Agreement (as it may· be extend d) d ; d 
to ensure th t. . ' . .1 • . . . e ' es1gne . .· . .. a upon cwsure uunng cmy uf U1t:Sc ft vc-yt:ar D'Jri"od. r;) h 

· M' · PI d · · • " s \.! eac proposed 
. . mmg. ant ~. Infrastructure shall not present any health r · · 

(mcludmg prov1s10n for the control of acid d . o safety issues 
· · · · . · · · . ·· . .. ramage and other Lo t 

env.1ronmenta. 1 hazards.) and (n).each Proposed· Prod 1· Ar ng- erm. 
f 

· . · .· - · . uc ion ea and th d" 
o any Mmmg Plant or Infrastructure not located in s h p .e surroun mgs 

. sh~ll be . re$t-Ored to productive use or reforested or-w~c rnpos~ Pr?d~ction ~rea 
suitably . reme. diated. The closure managem. ent pl ere rhesltlor~tton rs rmpractical, 
. . · f . . ·. ·. .· . . an s a mclude 1· t 

assessment o .nsk and any uncertamties associated w:th th . . a is and 
address the . social aspects of closure and re11ab·1 ·t1 t' e preferred closure option, 
. l d' l i I I a ion and . 'd 
me u mg a person·or persons to whom · · · · . pwvi e a process. 

d 
·. . .· . ·. . · · mqumes can be dffected . -

an . penod1c publtc meetings, whereby the communi , on a ongorng basis 
notify the Company of anv concerns th"y m h ,ty and other stakeholders can 
closure management plah or the imp:t oaf ave al. oout the implementation of the 

any c osure activities Tn' e I . · · c osure 
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.. 

d: 

management budget shdl provide a realistic initial estimate of the expected closure 
cost, broken d()wn by principal activities. 

c, The EMP shall also set forth the means by which the Company proposes to ensure 
the availability of funds to finance its environmental restoration and remediation 
obligations under Sections 8.2 and 8.3 of .the Mining Law and under Section 13.l 
(the "Environmental Restoration Obligations") so that the costs of restoration 
remediation and ~losure will be borne by the Company and not the public or the 
Govenunent. Jn . connection with the foregoing, upon approval of the Feasibility 
Report, CD the Company and the Government shall enter" into an Environmental 
Restoration Obligations Funding Agreement or (ill the Company shall prnvide the 
Government, as · beneficiary, a funding guarantee from an Acceptable Third Party 
Financial Institution guaranteeing the Environmental Restoration Obligations (the 
"'Erivirorunerttal Restoration Obligations Guarantee") for each five-year period of the 
closure management budget for theJife of the Agreement (as it may be extended). 
For purposes of this Agreement, an "Environmental Restoration Oh ligations Funding 
Agre~ment" means an agreement between the Company and the Government that 
(i) require~ the establishment of an escrow account with an Acceptable Third Party 
Financial Institution pursuant to an escrow agreement to be entered into among the 
Company, the Govenunent and such Acceptable Third Party Financial Institution, 
(ii) requires the Company to fund such ,escrow account in advance of the applicable 
five-year period such that at all times such escrow account contains at minimum an 
amciuntequal to (~)the aggregate estimate for closure costs as set 0Ut in the llgreed 

. closure plan for the five-year period to which it applies and as contained in each 
approved EMP plus (y) 15% of the amount of clause (~). which amount shall be 

. revised at least once every five years to reflect any updates to closure costs set forth 
in any updated EMP(it beL1gunderstood tfiat the Company shall have 60 days from 
the date of any such. update to fund any additional amount required to be held in such 
account), (iii) provides that the amount in such escrow account shall be utilized 
solely for payment of the Environmental Restoration Obligations, and (iv) be upon 
such other temis and conditions (including the terms of such escrow agreement) as 
are reasonably acceptable to the Company, the Minister and the Mini;;tn of p;,., ,,, ,...,. ., 
I ne bnv1tonmenrat Kestorauon UbJ1gations uuarantee shall (j) be for an amount 
egual to (~ the agg!egate estimate for closure costs as set mn in the agreed. closure 
plan contained : in each approved EMP plus (y) 15% of the amount of clause (~}. 
which. amount shall be revised to reflect any updates to closm'e costs set forth in any 
updated EMP arid such guarantee shall be amended accordingly within 60 days 
following such revisioh, (ii} provide that if the party supplying such guarantee no 
longer is an Acceptable Third Party Financial Institution, and if the Company does 
not within 120 Bays thereafter secure a substitute funding guarantee from another 
third party financial institution that is an Acceptable Third Party Financial 
fostitution, such guarant(!e may be called upon for the maximum amount then 
available thereunder, subject to the requfrement that such amount he Qeposited in a 
trust account frorri which it may be withdrawn only for the purposes of financing the 
Rnvironmental RestoratiOn Obligations and (iii) have such other terms an<l 
conditions as are rei:lsonably satisfactory to the Minister and the Minister ofFinance. 
The Compirny Eidknowledges that neither the amounts heid in escrow pursuant to an 
Envi.rorunental Restoration Obligations Funding Agreement nor the amount of any 
Environn1ental Restoration Obligations Guarantee shall be deemed fo represent a cap 
on the Compa.':ly' s Environmental Restoration Obligations. 

. . . 

The Company shall tiaveheld public hearl.ngs on the EIA and the EMP at least in 
· ··Monrovia; in the county se~t of each county in which a ?roposed Production Area is 
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located and in the count/ seat of each ~ounty in which the Railroad, Port, f'o·wer 
Plant or any road described in Section 6.6 is located or to be located, and shall have 

included as part of the Feasibility Report a statement of the means taken to publicize 
the hearings, an )ndication of the numbers of persons who attended such hearings 
and their affiliates, a summ~ry of the issues raised at such hearings, and a discussion 
of the actions taken ~y the C~i:ipan:y in response to ~uch hea:ingS. The Ministry may 
set forth by regulat10n add.1t1onal standards consistent with accepted practice in 
OECD countries for the location of, notification of and conduct of such hearings. 

5.6 Social Impact Assessment and Social -Action Plan. 

5.7 

l5 
lt:A-

a, 

b. 

The SIA shali s_etforth the potential adverse impact of the construction and operation 
of each proposed Mine, and the related Mining Plant and Infrastructure on the 
individuals and ~omrimnities resident in and . around (i) each Proposed Production 
Area arid any Mining· Plant or Infrastructure not located within a Proposed 
Production Area, or (ii) areas affected by the proposed processing or transport of 
?roduci whether using Company-provided Infrastruc rnre or equipment or faciii des or 
equipment provided by the Government or third parties. 

The SAP shall set forth reasonable measures, in light of the costs involved, for Liie 
mitigation of the adverse impact referred to in Section 5.6(a) above, as weil as 
making provision for the continuing economic and social viability of centers of 
population thathave form~d and which may form as a result of Operations during the 
term of thfa Agreement. The SAP shall include ·a Resettlement Action Plan ("J::tAP") 
component if commuries located in or adjacent to each Proposed Production Area or 
to Mining Plant .or Infrastructure not located in the Proposed Production Area should 
under Intemational Standards be resettled for health or safety reasons. The RAP 
shall provide for {but riot be limited to) suitable area(s) of resettlement to be 
undertaken at Company expense with key emphasis on shelter and livelihood 
continuity. 

The Company shall have held public hearings on the SIA and the SAP at least in 
fylonrov1~, . 1n lhc (.;UUllty ;:;t;<;H Vi t::Ul.-H (.;VUUl} Ul Wlm-u a 1 HJj.JVScU l l.UUUvll\Jll An:a. l::i 

located . and in the county seat of each county in which the Railroad, Port, Power 
Plant or any road described in Section 6.6 is located or to be located, and shall 
include as part of the Feasibility Report a statement of the means taken to publicize 
the hearings, an indication of the numbers of persons who attended such hearings 
and, to the extent known to the Company, the names of the organizations such 
persons represent, a summary of the issues raised at such hearings, and a discussion 
.of the actfons taken by the Company in•response to such hearings. The Ministry may 
set forth by regulation additional standards consistent with accepted practice in 
OECD countries for the location of, notification of and conduct of such hearings, and 
may e.stablish generally applicable requirements for third pruty review of the SIA 
and the SAP comparable to the technical review of the Development Plan and 

· Operations Plan undertaken by the Feasibjlity Consultant. 

Approval of the Feasibility Report and Grant of Mining License.:. 

. a. 

c.~ 

·The Minister m,ay, within. 90 days of receipt of the Feasibility Report (the "R.eview 
Period"), (!)appoint independent consultants and/or bankers, at the Government's 
·own cost, to assist in its review of the Feasibility Report, (ii) reasonably request 
additional informatlon with respect to any aspect ofthe Feasibility Report necessary 
to satisfy applicable requirements .of this Agreement and upon the provision of such 
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b. 

. additionalinfonnationby the Company, the Review Period shall recommence unless 
othe1wise. agreed w.ith the Minister, and (jill recommend reasonable changes in any 
component of the Development Plan .to .the extent the Minister deems the .changes 
necessary to satisfy applic::tble Law on the requirements of this Agreement. In the 
absence of notice from the Minister that the Feasibility Report is incomplete, the 
Feasibility Report shall be deemed to be complete as to form and content at the end 
of the Review Period . 

. Unless the Government has notified the ·company that CD the design or Operation of 
each. proposed Mine· and related .Mining Plant, Infrastructure and equipment in 
accordance witht?e Deyelopment Plan would violate any provision of applicable 
Law or {ill the Company is in default in any material respect in the performance of 
its obligations or the discharge of its liabilities under this Agreement or under the 
Exploration Regula1ions (as modified by this Agreement) which have not been cured 
to the reasonable satisfaction of, or waived by, the Government, and provided that 
i!lll1lediately following the issue of a Class A mining license pursuant to Section 
53(g) the Company shall comply with Section 20.4, the Minister. shall approve the 
Feasibility Report, or the FeasibilityRepo1t as amended, as the case may be, if: 

i) 

ii) 

iii) 

iv) 

v) 

the FeasibilJtyReport and its specific components comply with the provisions 
of the Mining Law and the terms of this Agreement; 

the EPA has approved the EMP and the EIA as complying with the 
requirements of this Agreement, International Standards and applicable Law, 
and 

each ofthe EMP, the EIA, the SIA; the SAP, the Project Linkages Plan and 
the Skills and .Technology Development Plan have been generally made 
<=nmil~hlf': to the public for at least 60 days prior to the date of anorov?l of the 
Feasibility Report, including by way ot (Al postmg thereof on-line on a 
Government provided website, ® making available copies thereof for 
examination at the relevant mirustries during normal business hours 

. . . ' 
(~) publishing notice of such posting and availability in one or more 
newspapers of \~ide circulation in Monrovia and (Q) publishing a summary 
thereof in one or more of such newspapers provided that to the extent the 
Government does not effect (A) or (B) above within 45 days of being 
provided tlw relevant documents by the Company for such purpose, the 
Company shall riot be required fo have complied with those provisions. 

the capital expenditure plan shows that the Company's debt/equity ratio 
taking into account initial working capital at the commencement of regular 
commercial operations shall not exceed 3:1, 

the Company has provided an opinion of an internationally recognized 
investment banking firm to the effect that it has reviewed the Company's 
plan to finance the . ·construction, equipping, start~up and entry into 
coinmercial production of each proposed Mine and all related Mining Plant 
and. Infrastructure, and that, in its professional judgment, it is reasonable to 
conclude that the Company has available to it the financial resources 
·necessary to carry out all such activities in keeping with the schedule and 
other terms of the Feasibility Report, the Feasibility Repo1t as amended, as 
the case may be, and this Agreement (such report to specify the bases for its 
conclusion), 12rOvided that to the extent the conclusion of such investment 
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.. 

c. 

d. 

e. 

f. 

vi) · 

banking finn is based on funding to be provided by or tlu-ough the 
Company's shareholders or their related Persons, such shareholders or related 
Persons shall have agreed with the Government to be jointly and severally 
liable to provide funding to the Company, and 

Section 6.8 of this Agreement has been amended to reflect all modifications 
thereof reaso,nably requested by the Government so that the reporting 
obligations set forth therein are .appropriately tailored to the specific type of 
Mine(s) covered by the Development Plan . 

Any failure by the Government to give notice to the Company in accordance with 
Section 5.7(b) shall not affect the Government's rights and remedies under this 
Agreement to th~ extent the Company was in default in a material respect in the 
performance of its obligations or the discharge of its liabilities under this Agreement 
or under the Exploration Regulations (as modified by this Agreement), which have: 
not been curf;d to the reasonable satisfaction of~ or waived by, the Govemn1ent 

The Minister shall be deemed to . have approved the Feasibility Report unless the 
Mini~le.r lms nutified the Company in writing of the reasons for disapprovi:tl not later 
than 30 days after the end of the Review Period. Following any such disapproval 
and the resubmission by the Company of an amended, modified or supplemented 
applicatfon for a Class Amining license or Feasibility Report, the Minister shall be 
deemed to have approved the Feasibility Report uni::::;::; within 60 days of such 
amendment, modification or supplement the Minister has notified the Company in 
writing of the reasons for disapproval 

In the event the Minister has given the Company timely notice of its disapproval of 
the Feasibility R,eport (a "Disapproval Notice," and such disapproved Feasibility 
Reoort, a "Disapproved Feasibility Report"), the Company and the Ministry shall 
dis~uss in good faith (D what, if any, amendments, modifications or supplements to 

~· ··-:·_-· -~ · r. -.. .... ~n~~l~ ·t"' QprH,rf q1011lrl mqlcP thP ~f'!'t<'!H"'Hi tv R t:">f'r~1~ ,,r--,..pr.t~h1 ~ + .~ 

~he Mirii;try arid (ii) what would constitute a reasonable period of time for the 
Company to submit to the Ministry for approval a Feasibility Report as so amended, 
modified 61~ supplemented; In the event that the parties fail to reach agreement with 
respect to the matters described in the foregoing sentence within 180 days ofthe date 
of the Disapproval Notice the parties shall jointiy appoint an expe1i who is a mining 
industry professional with substantial working experience in the conduct of 
feasibility or related studies who shall detennine: (!) what, if any, amendments, 
modifications or supplements to the Disapproved Feasibility Report should be made 
such that tne amended Feasibility Report should be approved pursuant to this 
Agreement; and (ii) what would constitute a reasonable period of time for the 
Company to submit to the Ministry for approval a Feasibility Report as so amended, 

modified or supplemented. · 

If the Company fails to submit to the Ministry for approval an amended, modified or 
supplemented Feasibility Report within the time period (i) agreed by the parties or 
(ii) determined by the expert in accordance with Section 5.7(e) (to the extent the 
expert determines that such ame,ndment, modification · or supplement to the 
Disapproved Feasibility Report is · required), all rights of the Company to the 
Proposed Production, Areas covered .. by the Disapproved Feas.ibility Repmt shall 
aufor,naticaHy termina~e and all right, title and interest in the Disapproved Feasibility 
Repo'rt ~Iial~ automatically vest in . the Govemment subject to the Company 
continuing to be able to use SL1ch infonuation in connection with other proj;~cts in 
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5.8 

g. 

Liberia. The provisions of Section 5.7(e) or (f) do not impose any obligation upon 
the Minister to approve any amended~ modified or supplemenie9 Feasibility Report, 
it being understood that all requirements of this Section 5.7 shail apply thereto. 

No later than five Business Days following the latest to occur of the conditions set 
. forth in Section 5 .3(a) through . ( d), the Mini sier shall grant the Company a Mining 
License covering each Proposed Production Area covered by the approved 
Feasibility ·Report. In the case of the approval 'of a Feasibility Report filed as 
contemplated by Section 5. l(k) that proposes to add additional Proposed Production 
Areas to Production Areas for which a Mfuing License has already been issued, the 
Minister shall amend the Mining License to include the additional Proposed 
Pruduciion •Areas; Each Production Area so covered by a Mining License is an 
"approved Production Area" for the purposes of this Agreement. Unless expressly 
otherwis·e provided in this Agreement, if there is a conflict between the tenns of any 
Regulations and the terms of this Agreement, the terms of this Agreement shall 
prevail. · 

Tenn of Mining Licenses. 

a. The term of any Mining License granted to the Company under this Agreement shall 
~uuui16n1.;e on the date such license is issued and shall end on the earlier of (i) the 
date .the MiningLi~enseis relinquished. pursuant to Section 5.R(c) or (ii) the date the 
Mining License is.terminated pursuant to Section 25 (the "Mining Term"). The 
Company is entitled to ren~w any Mining License for consecutive additional tenns 
not to exceed 25 years . each if the Company has complied with all of its payment 
obligations under this Agreement and under the Revenue Code, and the Government 
has not notified . the Company that it is in default in any materiai respect with its 
other obligations under this Agreement or the Mining Law, other than any defaults 
which have been waived by, or cured to the reasonable ·satisfaction of, the 
Government, if: 

b: 

1) 

ii) 

iii) 

me company demonstrates that there continues to exist in one or more 
approved Production Areas Proven Mineral Reserves of Iron Ore in sufficient 
quantities t°' support continued mining for at least 80% of the renewal term 
requested by the Company (assuming no inten-uptions to produr..,iion), 

if the continued operations will involve significant additional investment or 
significant .changes in production processes (l P a fundamental change in the 
technology or operation of any major co~n~?nent or h.;. ot;>P.rations) the 

·Company has delivered an . update~ Feas1b1hty Report settmg to11.1r. the 
Company's development and operations plans for the extended term and 
which otherwise camplies with the requirements of Section 5.4 through 

·Section 5.6, and 

the Company satisfies such other conditions as are required by applicable 

Law. 

The Company may .apply for renewal of a Mining Lic~ns: not more than three ~'e.ars 
and not less than pne . year prior to the date of exp1rat10n of the current Mimng 

License . 

. Any- failure by the Uovemnient to give notice to the Company in accordance with 
Section 5.8(a) shall not affect the Government's rights and remedies under this 
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c. 

Agreement to the extent the Company was in default in a material respect in the 
performance of its obligations or the discharge of its liabilities under this Agreement 
or under the Mining Law (as modified by this Agreement), which have not been 
cui;ed to the reasonable satisfaction of, or waived by, the Government. 

At any time following the issuance of the Mining License, the Company may file a 
request with the Government to relinquish the Mining License as of a date specified 
therein. Stich request shall be filed at least 180 days prior to the desired 
relinquishment date and shall include the Company's confirmation of its obligation 
to, .and willingness to carry out, the approved closure management plan applicable to 
the Operations canied out under the Mining License and payment of the processing 
fee described in Section 16.1 (g). The Government shall approve such request if 

i) on or prior to the date of such notice and on or prior to the date of the 
issuance of the Go'vernment' s i"esponse to such request. the Government shall 
not have notified the Company that the Company if. in default in any materi::ti 
respect in the performance of its obligations or the discharge of its liabi lities 
under this Agreement, which defaults have not been cured to the reasonable 

ii) 

iii) 

satisfac.tion of, or waived hy, the Governmenti 1md · 

the Minister, the· Minister of Finance and the head of the EPA have 
reasonably determined that the arrangements made by the Company for 
funding the pt;rformance of its approved closure management plan are 
sufficient to secure such performance, and 

the Environmental Restoration Obligations Guarantee (if applicable) has not 
been revoked and the guarantor thereunder remains an Acceptable Third 
Party Financial Institution. 

The Government shall notify the Company of its decision no later than 120 days 
follnwinR the date of fiiin~ of such request. If the Gove:1·nmPnt Pnmt<: """" ''""''"«+ 
the Mining License shalt be reimqmshed as of the date requested by the Company, 
provided, that; on such date, there is no payment default and no other material 
default unwaived by the Government in theperformance by the Company of its 
obligations under this Agreement. Upon relinqui3hment of the Mining License this 
Agreement shall terminate and all provisions hereof relating to termination, 
including Sediun 26, ~hall apply. 

d. Notwithstanding the relinquislunent of a Mining License pursuant to Section 5.8(c), 
the Company shall remain liable to the Government for all obligations and liabilities 
that accmed prior to the date set as the effective date of relinquishment and have not 
been waived by the Governm:ent. Upon relinquishment of a Mining License, all 
right, title and interest in the Feasibility Reports or portions thereof covered by such 
Mining License shall automaticatly vest in the Government subject to the Company 
continuing to be able to use such infonnation in connection with other projects in 
Libeda. 

Additional Capital Investment or Material Changes in Operations. 

If the Company proposes additional investment relating to changes in Mine operating 
technology ·or procedures, . which investment exceeds 25% of the investment arnount 
provided for . in the initial Feasibility Report, ~nd which inv~stment constitutes. a 
fundamental change in the technology or operation of any major component of its 
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Operations or a substantial expansion of the output of the Mine, it may not make such 
investment until it has deliver~d and the Minister has approved in the manner provided in 
Section 5.7 an updated .Feasibility Report setting forth the Company's development and 
operations plans arid otherwise complying with the requirements of Section 5.4 thrnugh 
Section • 5.6: If .the Company proposes to make substantial changes in its methods of 
Operations that would ·materially affect employment or could materially affect the 
environment or the sociat structures of the communities in the area affected by such 
cha11ges, it may not do so· until it has updated its EIA, EMP, SIA and SMP, and the plans 
referred to in Sections S-4(e) and 5.4(f) to reflect the consequences of such proposed 
changes, sl)chpians have been made available for public comment for at least 60 days in the 
manner required by clause{iv)ofSection5.7(b), and the Minister (the EPA in the case of 
the EIA and the EMP) has· approved such plans, such approvals not to be unreasonably 
withheld or delayed. 

SECTION 6 CONSTRUCTION AND OPERATIONS 

6. 1 . Capital Expenditures; Construction. 

a. 

h. 

Upon the issuance to the Company of a Mining License pursuant to Section 5, the 
Compariyshart incur capital expendituresand commence, continue and cause to be 
completed . construction, acquisition and installation of each proposed Mine and all 
related Mining Plant, Infrastructure and equipment, all in acccmfance in all nntcrial 
respects with the schedule set forth in the Development Plan contained l.n the 
approved Feasibility Report relating to such Mining License, and shall cause the 
capacity demonstration tests provided for in Section 6.2 to occur within the period of 
time provided i11 Section 6.2. The Company may not make material changes in the 
Development Plan Unless it applies for and receives the approval of the Minister to 
appropriate amendi;nents to such pians, and to the extent applicable, the Feasibility 
Reportand the refatedplans,i'eports and studies provided for in Sections 5.4 through 
5.6, which approval shall not be unreasonably withheld. Any such application shall 
be aCCOffipanied by the PtOCeSSing fee Te<JUfreCT hv <.':Pf'tirn 1 C. 1 ff\ 

applicable. 
\t.:u :; ·~ · · 

Prior to undertaking any required first stage capacity demonstration test set forth in 
Section 6.2, the Comp'l-Ily ;shalldeliver to the Minister: 

i) a certificate of the Feasibility Consultant to the effect that 

(A) 

(B) 

such fiim has reviewed the approved Feasibility Report, the 
Development Plan and lht: records of the Conipany pertaining to the 
construction, acquisition and fostallation of the installations, plant and 
equipment covered by such capacity test and has inspected the same, 
and 

based on such review and inspection such firm believes that the 
coristruction, acquisition and installation of such installations, plant 
and equipment have been completed in accordance in all material 
respects with the designs, plans and specifications contained in the 
Development Plan or otherwise forming the basis of the approved 
Feasibility Report (except to the extent not scheduled for completion 
until after the co1Tllllencement of production of marketable Iron Ore in 
the contmercfaI voltimes contemplated by the Feasibility Report), and 
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ii) a certificate of the chief executive officer of the Company to the effect that 
the construction, acquisition and installation of such Installations, plant and 
equipment have been completed in accordance in all material respects vtith 
the designs, plans and specifications contained in the Development Plan or 
otherwis~ forming t~e basis of the approved Feasibility Report (except to the 
extent any portion thereof is not scheduled for completion umil after the 
commencement of production .of marketable Iron Ore in the commercial 
volumes contemplated by the Feasibility Report). 

c. Prior to undertaking any second stage capacity demonstration tests set forth m 
· Section 62, the Company shall deliver to the Minister: 

., 
1; · a certificate of the Feasibility Consultant to the effect that 

(A) such firm has reviewed the approved Feasibility Report, the 
Deveiopmen1. PL:u1 and the. records of ~he '.:vrnpany pertaining to tht 
construction, acquisition and instaUation of all Mines and all related 
Mining Plant, . InfrastructUre and equipmt:nt provided for in the 
approved Feasibility Report and has inspected the same, and 

(B) based on !>uch review and inspection such firm believes that the 
construction, acquisition and installation of all Mines and all related 

·Mining Plant, Infrastructure and equipment have been compleleJ in 
accordance in all material respects with the designs, plans and 
specifications fo1ming the basis of the approved Feasibility Repmt , 
and 

ii) a certificate of the chief executive .officer of the Company to the effect that 
the construction, acquisition and . installation of all Mines and all Mining 
.Plant, Infrastructure and equipment have been completed in a~cordance in all 
material respects with the designs, plans and specifications fanning the basis 
of the approveQ i"eas1bll1ry KepurL 

6.2 Completion. 

a. · Withrespect to each proposed Mine, within 180 days of the scheduled completion 
date thereof set forth in the Development Plan (subject to delay on account of force 
majeure), the Company shall demonstrate, through perfonnance of the proposed 

· capacity demonstration testing program set forth in the Feasibility Study, that the 
Mine and all related Mining Plant, Infrastructure and equipment have substantially 
.the operating capacities set forth in the Development Plan. As noted in Section 
5.4(a), required extended capacity demonstration covering major components of the 
Mine, Minlng Plant and Tufrastructure may be conducted separately. Thus, if the 
Feasibility Report and the Development Plan call for a two-stage development. with 
the initial stage being completion of a Mine, with the initial Iron Ore processing 
facilities and railroad and port: facilities tailored to the capacity of that Mine, 
followed by a second stage encompassing the development of a second (or 
expar1ded) Mine . and · upgrade of the Iron · Ore processing facilities, rail road and port, 
each capaeity demonstration test for the first stage Mine, Mining Plant, Infrastructure 
and equipment shall be con1pleted within 180 days of the stage one sche,duled 
completion ,date for the . compcnents covered by that test, and each capacity 
demonstration test for the second stage shall be completed within 180 days of the 
stage two scheduled completion date for the components covered by that test. 
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b. 

c. 

The Company shall give the Ministry notice of, and the oppo1tunitv to have 
representatives wi .tne~s, aU testing required by the Development Plan' and shall 
evidence the satisfaction <:>f each component of the requ1red capacity demonstrations 
by the time~y delivery to the Mirtister of a certificate of the Feasibility Consultant to 
the effect that the Company has successfully completed such component of the 

· capacity demonstration program and has demonstrated the ca:padties requfred by 
such component (setting out the requirements and time period covered by the 
demonstrations \lfid . ceitifying specifically as to the actual results of the 
demonstrations). 

The Company shall pay rninimum Royalties under · this Agreement based on the 
greater of actual Iron Ore shipments and assumed shipments equal . to 80% of design 

• <;apacity as setforth in the approved Feasibility Report from the outside day set forth 
. in the first sentence of Section 6.2(a) for the capacity demonstrations required by 
Section 5.4(a)(ix)· until the date en which such capacity demonstrations have been 

· certified as required .by this Section 6.2 . So long as the Company complies with the 
preceding sentence there are no other consequences for the failure of the Company to 
satisfy the capacity demonstration requirements. 

6.J Mirting'termOperations. 

a. All Mining, processing ol' treatment of Iron Ore by the Company shall he conducted 
· in ;;iccordance wi.tfi ·International . Standards ·and applicable · Law; The Company 
undertakes to use all reasonable efforts in accordance with such standards and law to 
maintain the productio~ of marketable Iron Ore of the quality and in the quantity 
contemplated by the Feasibility Repo11, provided it is economically and technically 
feasible to do so. -

· . . 

b; . The Company rn~y not undertake any activity referred to in Section 6.7 ot Section 

c. 

11.6 of the Minirig Law except to the eX.tent expressly covered . in the in the 
Cornpany':s EIA.11nd approved in the context of the Company's EMP and, theo only 
w1ttUH· i>a rroo~CUUlJ J'Uca:t Vi <:tH 411,,a Hl 'fi..Li .... il •ill,, \.JVHliJtUi,Y ll> UlH~fW!S~ 1;1un1eu t>y 
L.aw an4 by agieement with any relevant Landowner to cany on such acti vlties. The 
preceding sentence does l}Ot authorize fae Company to take any action that would 
v!ofote Section 10.l of 'the Mining law. The Company inay not transfer to any 
Person timber removed from the Land pursuant to Section 6.7(d)(4) or l l.6(a) of the . 
Minitig Lavy without the .consent of the Forestry Development Authority The 
Company shallnotdeptive any Person ofa constant and reasonable supply of usable 
water from or pollute a previ.ously utilized traditional source without providing an 
alternative source of substantially the same quality and qti<intity, nor shall the 
Company, withc,JJ.lt the Minister's consent and at least 30 days prior notice to the 
affected community; interfere with any water rights enjoyed by any user under any 
agreement with the Government made prior to the date of execution of this 
Agreement. Use of water will be subject to charges as provided in applicable Law or 
ixi the $bsence of applicable Law, as provided in Section 16.6. 

The Company shall ca'use all Mines, Mihin~ Plant, Infrastructure and equipment 
constructed, renovated· or acquired by it to be maintained throughout the Mining 
Term in a safe and sound. condition in accordance with International Standards an.d 
·the ~eq 4irements ofinsurers .. 

d. · ·. The Company shall construct and operate all Mines, Mining Plant, and Infrastructure 
and equipment in accordance with the Development Plan and the Operations Plan $et 
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e. 

f. 

forth in the approved_ Feasibility Report. The Company may not make material 
changes in the Development Plan or the Operations Plan unless it applies for and 
receives the appwval · of the . Minister, ·which approval may not be unreasonably 
\\~thheld, to appropriate amendments to such plans, and to the extent applicable. the 
Feasibility Report and the related plans, r.eports and studies provided for in Sections 

· 5.4 through 5.6. Any such application shall be accompanied by the processing fee 
required by Section 16. l (f) or (g), as applicable . 

. In the event ofanyJoss or damage to (i) the property of the Company, including any 
property leased or deemed to be l~ed from the Government or a third party (ii) any 
property used in Operations title to which is retained by the Government or shall 
automatically revert to the Government upon termination of this Agreement or Gill 
any property which constitutes social infrastructure (e.g. , schools or medical 
facilities) which is constructed by, or on behalf of, the Company, the Company shall 
nr0mntiu nrriceed to r estore sur,h oropertv· r ·. -···., .. . . . . .. 

i) in the case of prnperty described in the foregoing clause (i) or (ii), to the 
extent necessary to begin or resume Operations as contemplated by the 
Feasibility Report, and · 

ii) . in the case of property described in the foregoing clause (iii), to the extent 
necessary to allow the Company to fulfill its obligations under th:is 
Agreementfor which such prope1ty is utilized. 

The Company may contract the operation of all or any portion ofa completed Mine, 
Mining Plant or Infrastructure to any Person organized under the Laws of Liberia 
who has the technical expe11ise and financial ability to conduct such operation and 
who · is not a shareholder . of the Company or an Affiliate of a shareholder of the 
Company. Ifthe: Company contracts any operation in accordance with the foregoing 
sentence, the Compariy is respon~ible to the Government for the compliance by such 
.,_, ·l "' ~,+-· ,,.;th '11! w•rmirPrn Pnt<O nf this A1w~ement annlicahlf' fn thf' 01"f>f:lti<mc.-

undertaken by such .contractor as though such operations were undertaken by the 
Company. Thepercentage requirements of Section 11. l(a) shall apply to the 
operations of any such contractor(s). Material operating contracts shall be disclosed 
in each annual operating report of the Company under Section 6.8(e). 

6A Recovery Shortfalls. 

a. 

b. 

If in the reasonable opini()n of the Government, the Company is failing without good 
cause to produce, transport and ship marketable Iron Ore at not less than 80% of the 
rate indicated in the approved Feasibility Report, it may give notice in writing to the 
Company; ~ithin tl1fe~ months of the receipt of this notice the Company shall 

i) 

ii) 

commence work to i..mprove its operations to the reasonable satisfaction of 
the Government, provided that the Company shall in no event be obliged to 
conduct Mining, processing or treatment activities otherwise than is 
economically and technically feasible at the time, and 

submit to the Government evidence that the steps it is taking will lead to 
compliance with Section 6.3(a). 

ff the Government remains unsatisfied with the Company' s response to such notice, 
the Goverrunent may .conunission an independent technical study to determine a fair 

40 

\\IDC-C'IOJJ 4/0 I0276 •112!B06 "9 . 



C-

averag~ recovery and/or shipment rate taking into account the nature of the reserves 
then being mined, the nature of the Mines, Mining Plant, Infrastructure and other 
equipment (assuming they are of the design and quality set forth in the Feasibility 
Repi)rt 'and have been prudently maintained and operated), and the economic and 
'technical f~asibi.licy of acpieving increased_ recovery and/or shipment of Product(s) 
by the Company _in accordance With the standards set forth in Section 6.3(a). Such 
stµdy sh~ll be . Carrie~ out by" an internationally recognized independent mining 

_ engirieering -consultant · appointed by ·the Government from -a --list of three such 
consultapts, none ·of whoni ~hall be affiliated with the Company or any of its 
pifaCipatdirect or indirect-shareholders -named by the Company on the request of the 

_ Qovernment. Each of the Government and the Company may submit information to 
the consultant. The fees and expenses of such consultant shall be borne by the 
Company, but unless the consultant concludes the performance of the Company's 
Production is at l~ast 10% less -t.han the fair average recovery rate referred to in the 
first sentence of-this _ Section 6.4(b ), the Company shall be entitled to offset the fees 
and expenses of s:uch Consultant _against Royalties subsequently payable by the 
Company under Section · 15. J ·of this Agreement. 

. . -

If following. the c01tipietion of such study, the Company fails within a reasonable 
period _to achieve the fair average recovery rate indicated by such study, the 

-Government may increase the Royalty applicable to such Products under 
~ection 15 .I in. proportion to the extent that recovery of such Products by the 
Company is · 1ess. than -90% _of the fair average rate indicated by such studies. But at 
no time shall the -pi;lyment of such increased Royalty free the Company from its 
obligation to satisfy Section 6.3(ar 

d. lff no event shall re-covery shortfalls caused by a suspension order incorrectly given 
in accordance with Section.24 hereof shall fall within the scope of this Section 6.4(d) 
ahd shall not give any rights to the Government in accordance with this Section 
6.4(d). 

6.5 lncreasirigLiberia-Based Value-Added Proauct10n Capacity. 

a. At any time if the Compariy wishes to establish its own beneficiation, pelletisation, 
refining, manufacturing or other downstream processing facility in Liberia, it may do 
so pW'suant to applicable Law; provided ·that any such facilities shall be deemed 
additional Mining Pl~ht to be incorporated in an amended Feasibility Report 
satisfying the re.quirerrients of Section 5 '. 

b. If at any time during the Tenn the .Company shall undertake, or engage any third 
party to undertake, the preparation of any study or evaluation by or on behalf the 
Company with respect to the establishment of beneficiation, pelletisation, refining, 

-manufactudng or other downstream processing facility, which study or ·evaluation 
is not included in the Pre~Feasibility Report or the Feasibility Report, the Company 
shall promptly notify the Government ofsame, and shall also notify the Government 
of the completion of such study promptly following same. If the Company fails to 
uotifythe Government of its interest in establishing such a facility within 90 days of 
itsreceiptof a. copy such study or eva1uation, it shall be deemed to have declined to 

-· establish such a f!:lcility and shall provide the Government with a complete copy of 
such study or evaluation arid the G.overnment shall be entitled to utilize such study or 
evafoation fpr any purpo~e; including the establishment of such a -facility -itself 
{dii'ectlyorwithpartners) or to permit third parties to utilize such study or evaluation 
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6.6 

6.7 

·~· 

11/k 

c. 

to solicit third parties to establish such a faciiity and, as between it and the Company, 
shall retain all right, title and interest therein . 

In the event that peHetisation facilities are proposed to be established in Liberia by 
an entity other . than an Affiliate of the Company for the further processing of 
Products of th~ type produced by the Company, the Company shall agree to make its 
Pi·oduct(s) available to that entity for fu1ther processing on conditions not less 
favorable than the conditions that can be obtained by the Company for sale of such 
products outside of Liberia "FOB the Company" based upon the point of sale being 
the Port, provided, that the Company shall not be obligated hereunder to commit 
more than 10% of its annual production of any Product to any such third party or 
third parties in aggregate. This obligation of the Company is subject and subordinate 
to any pelletisation contracts with third patties entered into by the Company prior to 
the Company's receipt of a request to commit Product(s) to such facilities, but in the 
case of any such contract, only for such period of time as the Company has no right 
to termin3te (or to decl ine to renew or extend) such contract. 

The Company will build a two-larie paved all-weather road between Greenville and Zwedru 
for general public use W.ith c(l.pacity for handling heavy traffic (the "Road"). In June 2011 
the Company will begin preliminary work on the Road, including a feasibility study (which 
sha.Il include route, design and cohstrnction specifications, completion milestones and such 
other provisions reasonably requireJ by the Ministry of Public Works), sui-w.y, and 
complet ion of the tender process for construction. The Ministry of Public Works will set 
forth the standards for the design, constrnction and paving of the Road, which standards 
shall be consistent with International Highway Standards. Construction of the Road shali 
begin no later than June 2013 . The Road shall be completed to the satisfaction of the 
Ministry of Public Works as soon as possible thereafter, but in any case no later than June 
2017. Completion and conformity of the Road with agreed standards shall be certified by an 
internationally recognized road engineering consulting finn. 

Concerning Railroad and Port Constrqct1on and Uperauons. 

a. 

b. 

The Development Plan shall provide for the constrnction by the Company or another 
entity that ·is mutually acceptable to .the Company and the Government of a railroad 
(the "Railroad") from the mine to a port location to be agreed between the Company 
and the Govemriient (the "Pott") with the capacity to move from the Mine to the Port 
on a contiriuing basis the . maximum sustained output of Products contemplated by 
the Feasibility Repi:Ht. The Railroad shall be designed so that it can be expanded on 
a commercially feasible basis to cruTy on a continuing basis twice as much traffic as 
is contemplated by the preceding sentence but the Company shall not be under any 
obligation to build such additfonal capacity except as it may elect pursuant to Section 
6.7(k). Subject to Section 6.7(k), the Government or any third-party may elect to 
have the capacity of the Railroad expanded to service the requirements of the 
Government . or such third-party, the costs of such expansion to be borne by the 
Government or suchthird party, as applicable~ 

In accordance with applicable Law and only with the Government' s prior approval, 
the Company may, but is under no obligation to, make provision for additional 

. passenger service or the transp01iation of non-bulk cargo on the Railroad, or to 
permit a third party to operate passenger and non-bulk services on the Railroad. 
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c. 

d. 

e. 

f. 

g. 

If the Government or one or more thifd parties wish to use the Railroad to move bulk 
cargl.\ Jhe Compa!ly sh~II permit such usage subject to the negoiiation by the 
Company and the. Gover:ninent or such third party of commercially reasonable rates 
for · such usage, · The costs of all required additions to roUing stock and motive 

. power to accOmmodate such usage shaH be bome by the Government or such third 
party; as applicable. . If accommodation of the requested additional usage would 
rilaterially aqvei;selyaffectt~eability of the Company to· niove Iron Ore to the Port 
~fliandle Iron Ore trains at the Port, the Government or such third party shall bear 
th~ costoftqe additional in.vesfrnent · needed to enhance the Railroad to avoid such 
material adverse effect •. . . . 

If the Govern~erit or one or more third pruiies wish to use the Railroad to carry hulk 
. cargo, the Company may continue to operate the Railroad itself and carry out the 
· operation of all trains on the Railroad, or the Company may transfer operational 
responsibilityfor the Railroad to an operating company owned by the Company and 
each.other entity that has contributed to the capital investment (exclusive of motive 
power and rolling stock) in the railway, and such operating company may either 
operate the Rmlroad and all trains, or may be responsible solely for the operation and 
tnaintenance of the fixed rail facilities and allow all pet$ohs that meet non­
discrimll:iatory opertttfo.g standards to operate their own bulk cargo trains onthe fixed 
rn.if facilities. Whetlwr .the operator is the Cornpany or such new operatiug 

·company; the• Railroad shall be operated in a way that does not discriminate against 
the shipments of any Person. 

TiieDevdopment Plan also shall provide for the construction by the Company of the 
Po!f, with the capaeity to allow for limited ~neral . petroleum-handling and general 
cargo and cont~iner h~rthlhg spacing; as well as specialized bulk fac;ilities required 
by the Company's business: The Po1t shall be designed and constructed such that it 
can be expandM on a commercially feasible basis to handle twice as much capacity 
· as :is coriternplatedby the preceding sentence. Such expansion capacity sha!Uncluqe 
the p.os~ible construction of an additional 50 meters on the Iron Ore jetty and the 
J. i~ i •. 5 ... ; : ~ .. '"' ..,~ .. ~--.LJ .,lo' ~~- .. ~ . L.".,: : ·"·'-•·~., J1...".I-''-•· d..ti.;; i ·on O<ts1nsnau be 

. desjgned to facilifa~e further · large scale dev~lopment consistent with any expansion 
of the railroaci (e.g., lengthening of primary wharf, room for addition of additional 
. wharf, or adeq1.1ate protected anchorage): 

The Company Shall. provide general Port operations services to third parties with 
· res.pe:c;t to up ~o l million metric tons oft.raffle per year. The land side of the port 
shall be designed to facilitate future expansion and public or third party access to 

• gener-al petJ:91eum product and general cargo stora~e and handling facilities ~ Any 
charges ~or handling of third party l'roducts through Company facilities shall be 

. 1;ea~onab1e .and.shall reflect marginal · costs of such handling; the Company shall not 
·.charge th~ foll facility average cost. Any: such third party products. shall be handled 
on a non-discriminatory basis. 

The' Compmiy shaU have inprtt over access to 'the commercial piers to ensure non­
iriforference with access to the Iron Ore jetty, and the Port shall be constructed with a 
sepal'ate.jetty for general cargo and containers, with associated storage and transfor 

· facilitiei;; subject to third party use of this jetty being limited to l mil1ion. tones I 
ye~r'. The Company agrees to build platforms for adequate wa:ehousing fa.cilitie:s for 
third party cornrner(;fal users, however any arrangement by which the Company shall 
const:ructsuchwatehousing facilities shall be the subject of a separate agreement. 

.· ; . .· . . . · . 
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h. 

J. 

k. 

The Government shall retain legal title to the Port and shall receive title to aJl)' fixed 
assets of the Railroad and the Port as built, while the Company shall have priority 
rights to possession; control and use of such assets (subject to the tenns and 
conditions of this Agreement, inchiding those with respect to the rights of third 
parties to .ntilize such assets). Immediately upon the expiration of the Term or earlier 
terrriination ofthis_Agreement, all rights of possession., control and use shall reve1t to 
the Government. Followi}lg the filing of the Feasibility Report the parties shall enter 
i11to good faith negotiations with respect to a lease or usage agreement for each of 
the Railtoadand the Port, each such agreement to be executed and delivered by such 
time as a Mining License is issued. Such agreements shall (i) embody the tenns set 
forth in the first two sentences of this Section 6. 7(h), (ii) have terms that are equal in 
length to the Term, (iii) provide that the Company shall have priority rights with 
respect to thereto and (iv) provide for a commercially reasonable land rent to be paid 
by the Company, · · 

During the · Exploratiori Period, the Compan;' shall .:kvelop prellmimHy sLudies 
estimating the cost of constructing, respectively, each of the Railroad and the Port. 
based on . the Company's estimate at the tim~ nf the respecfr;e required rail <m<l port 
capacity, the additional wor.ks and equipment that would be re4uired to double the 
respectlve capacity ofthe Railroad as contemplated by Section 6.7(a) and of the Port 
as contemplated by Section 6.7(e), and the estimated cost of such additional works 
and equipment. The capital developinent plan required by Section 5.4(a)(iv)(3) to be 
iuduJeJ iillhe ~ea~lbilily StuJy shall set forth the estimated costs of constructing, 
respectively, each of the Railroad and.· the Port, shall identify with reasonable 
specificity the additi.onal works and equipment required to double the respective 
capacity ·of the Railroad as contemplated by Section 6.7(a) and of the Port as 
contemplated by Section 6.7(e), and shall set forth the cost of such additional works 
and equi_pment (if ·performed or provided irmnediately after the respective 
completion 0Jcltht:1 th9 initial railroad or the initial port). The additional equipment 
referred to in this Section 6.7(i) does not include the motive power and rolling stock 
required to increase_ the capacity of the Railroad. 

The Company · shall · approve · the designs and the work plan for the Railroad and the 
P011 respe~tively, unless it reasonably concludes that the designs and the 
performance of the work plan or the operation of the Railroad or the Port as 
proposed pursuant to the expan~ion designs would unreasonably interfere with the 

. Company's operations as then in existence or as then contemplated. 

If the Government or a third party wishes to provide for expansion of the Railroad• s 
capacity as cont~mplated by Sections 6.7(a) and (c), or the expansion of the Port's 
capadty as contemplated by Section 6.7(e), the Company may elect to, but is not 
required to, itself cru,-y out or contract for the additional work required. If it does so 
elect; it shall agree to complete the expansion within a conunercially reasonable 
period of time, assuming that the necessary funding is timely received and subject to 
force majeure (it being understood . that the Company is not obligated to incur . 
binding corriiniln1ents until funding for those commitments is in hand). If it does 
not so elect, the third party responsible for the expansion work shall submit the 
expansion designs and work plan to the Company for approval, which shall not be 
withheld' unless such designs and works plans would unreasonably inte1fere with 
Operations. 

· If there is a dispute with the Company as to any matter arising under Sections 6.7(c), 
(d) or (k) that is not resolved within 60 days after it is identified by any pru1y to such 
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dispute_ by notice to the other part.ies as a "sen!or management dispute'', each party to 
such dispute ~hall promptly designate a semor member of the management of its 
ultimate confrollfug entity to ,Pa1ticipate in discussions to detenriine whether such 

· dispute eaµ be resolyed. If the Government is a party to the dispute, the President 
shall designate a minister of cabinet rank to participate on behalf of the Government. 

. . . . . . . 

m. · · If a resoh~fam of any such dispute cannot be reached within 105 . days after 
· : des.ignationpursu8.lltto the preceding paragraph as a ''senior management dispute," 

t~e Company; the,,Govet'n:mentor a third patty that is a party to the dispute may 
demand that the dispute be submitted to a technical dispute resolution committee. 
The <:;ompanyshall designate two persons to participate in such committee, and the 
other parties to th~ dispute (which may be the Government, the Government and one 
or.more third paities, or one or more third parties) shall also designate two persons to 
participate in such committee. One person designated by each side shall have 
experience in either railroad or port operations, as the case may be, and shall not be 
regularly · employed or retained by any person party to or having an interest in the 
outc(ime of the dispute. The four persons so selected shall not be regularly 
employed or refairied by any person party to or having an interest in the outcome of 
the dispute and shall not be a citizen of Liberia or of any country whose nationals 
have a materialfaterestin the dispute. The four persons so selected shall choose a 
fifth .· person who. shall have experience in either rai1road or port. operations, as the . 
case may be, and shall not be regularly employed or retained by any person pat1y to 

n. 

' or having an interest in the outcome of the . dispute and who shall chair the 
corhmittee. The reeommendations of the committee as to the resolution of the 
dispute shalf be binding on the parties to the dispute except that if the 

. recommendations of the committee . depend upon a dete1mination of the legal 
meariing of any provision of this Agreement, the Company or the Government may 
seek ai-bitration under thetenns of this 'Agreement as to the conectness of such 
deierminatipn . • 

Disputes among third. parties or between one or more third parties and the 
("""\ _ , , , ·~ -c l ~ ~ ~~ , - +~ :- f ! ···· f' • 1 ~ f ' 

.; r- ~--'-- '-~- .. ~e .t' ....i;.u.e;1ur LJ.LJ. 

6.8 Company Reporting Requirements. 

The Company shall sµbmit to the Minister (and the Minister of Finance, in the case of 
Section 6,8(t)) the following Production and financial reports, · in addition to the financial . 
;tatements required by Section l7A: 

a. prior to the grant of a _ !0ining License, those reports required by Section 6 of the 
ExplOratlon Regulations; 

b . . 

c. 

following the grant of a Mining License but prior to satisfaction of the capacity 
d~monstration requfrement set forth in Section 6.2, a six-monthly report on the 
pr~gress ?f co~st_1~ction, ofthe.M~nin_& Plant and Infrastructure provided for in the 
approved Feas1b1hty Re~ort, ~mdJcatmg. progress an~ expen~1tures to date, and 
·estimated date of satisfaction of the capacity dernonstratwn reqmrement; 

a, quarterly statistical repo1t (which shall be delivered for every qua1ter, including 
months ending fill annual reporting period) beginning with the calendar quarter in 
which · co1nmencement of the . Production Operating Period occuned, setting forth 
CD the a mo1.mts of Iron Ore Mined, the amounts of Iron Ore processed at the Mine, 
the amounts of Product(s) 'shipped to the port, the amounts of Product(s) exported, 
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d. 

the amounts of Product(s) otherwise disposed of and the stocks of mined Iron Ore 
· and Product(s) at the end of the 'period at the Mine and at the port (Product(s) in 

transit being deemed located at the port); (ill the number and location of the 
workings on which work was performed during the preceding quarter, (iii) the 
rilimber of v.:orkers employed thereon at the end of the quarter, and (iv) a brief 
description of the work in progress at the end of the quarter and of the work 
contemplated during the following quarter; 

a quarterly operating repoit, beginning with the calendar quarter in which the 
·commencement of the Production Operating Period occunoed, concerning the 
progress of its operations in the Production Areas that are the subject of a Mining 
License issued putsuantto this Agreement, specifying in full: 

i) 

ii) 

those workings in which technically exploitable Minerals are considered to 
h~ve bee~ found, regardless of whether the depesits of such Minerals are 
deemed to be c01rJ.ItJ.eicial Dr not (togeth:;;:': v:ith all data relafrvt- tv the. 
estin:ia:ted vohunes and the kind or kinds of such technically exploitable 
MineralS en.countered and the analyses of such data), the number and 
description of workings which have been pfaced in commercial production 
and full particulars concerning the disposition of such production, the number 
of workers employed ori each of such workings, the work in progress at the 
end of the quaiter in question, and the work contemplated during the ensuing 
qua:iter~ and 

the work accomplished during the · quar ter in question with respect to all 
installations and facilities directly or indirectly related to its exploitation 
program, together with the work contemplated for the ensuing quarter with 
respect to . the same installations and facilities and indicating both actual and 
estimatedinvestment in such installations and facilities made, conunitted or 
to be committed with respect to such installations and facilities; 

e. afl annual Operating H::pvl l, l)•;;gHliHHf; W H.Li Ui<.• Jc •HUHv!i:U l \;;CU H i W lH\;Jl Wt 

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

i) 

ii) 

·, the number and :description of the workings which we1;e in progress at the end 
of the \ Financial Year preceding the Financial Year in question (with a 

· showing as to which were then incommercial production), the number and 
description of workings abandoned during the Financial Year in question; the 
production .of each of the workings, regardless of whether in commercial 
production or rtot, \:Vith a full description of the kind and quality and analyses 
of Prciducts produced from each working, and the number of workings on 
which activities are continuing at the end of the Financial Year in question, 
but which have not gone into commercial production; 

the total volume of Products, kind-by-kind, ·broken down into volumes 
Mined,· volumes transported from the Mines and their corresponding 
destination, volumes stockpiled at the Mines or elsewhere in Liberia, 
volumes sold or committed for export (whether actually shipped from Liberia 
·or not), and volumes actually shipped from Liberia (with full details as to 
purchaser, destination and terms of sale); 

iii) ~. ·· work accomplished and work in progress at the end of the year in question 
with respect to all pf the installations and facilities related to the production 
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. program, together with a full description of all work programmed for the 
ensuing Financial Year with respect to such installations and facilities 
includipg a de'tailed repo1i of all investment actually made or committed 
d~ring_the y~ar in ,9ties:ion and all investment committed for the ensuing 
FmancmlYear or Financial Years; · · · 

iv) a report on all other Production and activities for that Financial Year; 

v) as a supplement, ; a report describing in reasonable detail the actions the 
Company · has . taken during the reporting year to comply with the 
requirements of each of Sections 8 through 12; 

an annual financial report; beginning with . the Financial Year in which the 
commence:merit uf~hc: Production Operating Period occurred, setting forth the 

· quantity of Product(s) produced and shipped from Liberia or Transferred to a third 
Nrty •in Liberia duringthe Financial Y eat and the computation of the Royalties or 
any other Taxes and D\,lties imposed with respect to the quantity of Product(s) so 
shipped or so Transferred, in each . case paid or remaining to be paid on such 
shipments or Transfe.rs; 

g. any monthly operating .iep011s that it regularly provides to any of its Affiliates; and 

on request from the Govemmerit from time to time, evidence of the Company's 
compliance with.Section 6.3(a). . 

h. 

All quarteily repo1ts required under.this Section 6.8 shall be submitted within 30 days of the 
erid of the quarter in question, and aH annual reports required under this Section 6.8 shall be 
.submitted within 6.0 days of the end of the Financial Year in question. Each report referred 
to in Sections 6.8(a); 6.8(b), 6.8(c), 6.8(d), and 6.8(e) shall be certified as true and correct by 
the chief executive offTc~r a:nd the chief operating officer · of the Company. The report 
referred.·to. iri Section 6.8(f) shall .be certified as true and correct by the chief executive 
0fficP-r and the chief financial officer of the Comoanv. 

6.9 Books and Records. 

The Company shall maintain at its principal office in Liberia, or at such other offices as the 
,Minister may approve,-copies .of all maps, geological, mining or other earth science reports 
and mineral analyses (together with all field . data which support such reports or data), 
production records ·and fm(lnciaf reports ~d .Other data obtained or compiled by the 
Company ~s a resultof Operations. The Government shall have full access to inspect on site 
all · such information, data and material, following receipt by the Company of at least two 
Business Days' prior written notice provided that such access does not unreasonably 
interfere with Operations. 

6. 10 Ins~ection·. · 

· ~ 

The Ministry a~d other ~~c;:n~ies of .!he Governr:ient having jurisdictions (such as the EPA 
and any governII1ental entity at the timerespons1ble for employee safety and welfare) shall 
have the right to monitor Operations (including inspecting relevant doctiments) from time to 
time and may, foHowi,r1g receipt by the Company of at least two Business Days' prior 
written notice, visit and inspect any of the facilities and Operations of the Company in 
Liberia, provided that no priOr written notice is required where ~he ins~ection rela~es to a 
concern regarding security, employee health and safety or a negative environmental impact. 
As a condition to permitting such inspection; the Company may require (i) receipt of a copy 

t1/(i . . . 
c;( .· .· 
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of written instructions Jo conduct such inspection from an official senior to the official 
purporting. to coI1dt1ct the .inspection, manually and legibly signed on the letterhead of the 
relevant ministry or Government agency, and (iD viewing and copying the identification of 
the persons claiming the right to conduct such inspection. Nothing herein shall limit the 
right of authorized security agencies to access or inspect facilities and Operations of the 
Company in orderto investigate criminal or other security matters. 

6.11 . Insurance. 

a. 

b. 

At all times· during the Term (including during the construction period) the Company 
~ill maintain, with financially sound and reputable insurers, insurance with respect 
to it::; properties, including any properties leased or deemed to be leased from the 
Government or a third party, any other property used in Operations title to which is 
retained by the Government or shall automatically revert to the Government upon 
termination of the Agreement, and any property which constitutes social 
infrastructure (e.g., schcol~ o:· medical faciljties) which is constructed by, nr on 
behalf of, the Company, against such casualties and contingencies, of such types, on 
such terms and in such amounts (including deduciibles, co-insurance and self­
insurance; if adequate reserves are maintained with respect thereto) as is customary 
in the case of entities of established reputations engaged in the same or a similar 
business. Such insurance shaH include protection against loss or damage to such 
property, third-party liability insurance (as to which the Government shall be an 
additional named insured) and, to the extent commercially available on reasonable 
tfrms, business interruption insurance. The Company shall provide the Govenunent 
at least arumally with evidence as to the existence of sud1 in:suni.m,;t;;. 

Where an event occurs which gives rise to an ability to make .a claim against 
the insurance mainta.ined bythe Company pursuant to Section 6.1 I(a), unle;~ the 
Government . consents otherwise, the Company shall promptly file a claim with 
the relevant' insurance company and, in the case of third party liability insurance, the 
r;.,.,,,Pminent shall be entitled to file a claim. Unless the Government consents 
othel'Wise, the Company :;!Hill UC UUit(,UL~U L<) .... '"'' h ·• .:.. ~ r ' ~ ~_ .,,_: .. ' ~· :._"'' .... , 
covering Joss or damage to any property which constitutes social infrastrncture 
which is constructed by, or on behalf of the Company or title to which is retained by 
the Government or shall automatically revert to the Government upon tennination of 
this Agreeµient fol'the restoration or replacement of such property. In respect of any 
other insurance coverage for loss ot damage to property, the Company shall be 
entitled to re-irwest or retain the insurance proceeds as it shall determine in its sole 
discretion, provided~ that if the Company does not re-invest the proceeds and 
as result thereof there is no material produc6on or processing in a Production Area, 
then in respect of that Production Area the Company shall relinquish the Mining 
License applicable to such Production Area. 

SECTION 7 LAND AND FACILITIES 

7. l Surface Rights. 

~ 
AA 

Subject to Section 6.3(b), the Company shall have the right, subject to the requirements of 
applicable Law, t·o enter upon and utilize Land included in i) the Exploration Area, ii) as 
otherwise specified in Sections 5 .1 (b) of this Agreement, and, iii) following the issue of a 
Mining License, in a Production Area for.purposes of and incidental to Operations; subject 
to the payment of reasonable compensation to the Landowners or Occupants of Land so 

(~/ 
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• 
utilized for loss of or diminution m the value of such Land or the products thereof 
attributable to Operations. 

7.2 Limitation on Exptoration and Production. 

This Agreement. may not be constru,ed to permit the Company to Explore for Iron )re or any 
other Mit1erals outside of the .Exploration Area or, following the end of the E cploration 
Period, other than facploration for Iron Ore in a Proposed or actual Production , rea, or to 
produce any Minerals .from outside an approved Production.Area. 

7.3 AcquisitiortofLand Use RightsOutside_ a Production Area. 

7.4 ' 

a . -To the extent oth~rwise permitted by applicable Law and not already provi led for in 
. this Agreement, the· Company is permitted to acquire surface land use rights in 
respeet of Lang which is nqtintluded in the Production Area sufficient to c 1title it to 
construct, i-nstaH and operate Mining Plant or Infrastructure. 1f foilc Ning the 
approval of a Feasibility Report the Company cannot reasonably obtain ;ufficient 
land use rights to enable it to construct, install and operate Mining Plant or 
Infri!Structure provided for inthc approved Feasibility Report, the Govern 1ent will 
make available to ' the Coµipany for such purposes Land owned by the Goi mnnent. 
Jfthe .Goyernment cannotmak9 available to the Company sufficientsurfact rights in 

· such Land and the Company is unable to acquire sufficient rights from rele· ant third 
parties on reasonable terip.s and conditioI}s~ the Government shall assist the t ompany 
in acquiring suffici~nt rights for such .purposes, including providing assi:r ince for 
th~ purposes of clarifying the nature and extent of any title to Land. If 10 other 
surface rights are reasonably available to the Company for such purp ses the 
Government will use its powers of eminent .domain to . obtain such rights fom an 
u0willin~ third party. 

b. Surface rights made available by the Government from areas it owns shall .b .• subject 
to the provisions of Section 14~ 

i T .,.. ,..... ~ .1. ·• . 
CO~i!S Ut A.Wul;ulHJi> <;• """"""' , .• ~ - ... •1;, . ' -

a. 

b. 

AU- costs incurred .. by the Company or by the Government . at the request of the 
CQrripany in connection with the acquisition ·by the Company from parties other than 
the ·Government of rights in Land for activities provided for in an approved 
Feasibility Report, including costs incurred by the Government pursuant to its 
exer(:ise of its powers of eminent domain, shall be borne by the Company. Payment 
shall be due within JO days following receipt by the Company of a statement from 
the' Government setting forth the amounts for which reimbursement is sought. · 

The Company's right to occupy SU<:~h Land shall terminate at the erid of the Term, or, 
if earliei·, at such tijne as it is no longer used in the Company's business if other use 
can be made of such Land without danger to the Occupants of Land or other users of 

.the relevantareasor interference with the Company's business. 

SECTION 8 COMMUNITY RESOURCES 

8.1 Community Responsibility'. .. • · _ .· · 
"'":"""' - . . ' .. . _ . ' · . .. . .. ' . 

It is the policy of the Govenunentand the obligatio~ of the C~mpa_ny .t? develop programs 
for the ,development and maintenance of the econonnc and social v1ab1hty of the centers of 
popttlation that have formed and that may form · as a result of Operations during the term of 
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8.2 

this Agreement. Upon the reasonable request of the Government at any time the Company 
shall work with the Government and the local comrnunities affected by Operations to 
establish plans arid programs for the implementation of this objective, and thereafter the 
Company shaH ingood faith cooperate with the Government with regard to its efforts 
concerning the realization of such plans and programs, provided that the Company shall be 
under no obligation to provide financial assistance or otherwise commit resources for the 
purpose of achieving such plans and programs other than as specified in this Agreement. 

Community Funding Obligation 

a. The . Company shall pay an ·annual social contribution (the "Annual Social 
Contribution") as provided in this Section 8.2(a). Commencing on the Effective Date 
and then~after on each anniversary of the Effective Date through 2017, the Company 
shall make thefoHowing payments: US$500,000 on the Effective Date; US$500,000 
in 2011; US$L25 million in 2012; US$1.5 million in 201 3; US$3 million in 2014; 
l!S$? million in 2015: US$3 million in 2016; and US$3 million in 2017. 
Comrnencing in 201 8 through the Term, on each anniversary of the Effective J)ate. 
the Company shall pay an Annual Social Contribution equal to the greater of US$) 
million (adjusted annually for ir1flation in the manner provided for in Section 8.2(b)) 
and 0.5% oftaxable income for the prior year. The An..rmal Social Contribution shall 
be deposited and :held as provided in Exhibit 6. The Annual Social Contribution shall 
be in lieu of any obligation of the Company pursuant to Section 9.J(b) of the 
Exploration Regulations. 

b. Commencing with the Annual Social Contribution due in 2018, the amount o f the 
Annual Social Contribution shall be subject to adjustment in accordance with the 
Deflator. The inflation adjusted amount shall be determined as of the last day of the 
second calendar. quarter preceding the calendar quarter in which the anniversary of 
the Effective Date occurs and shall be based · on the ratio of the value of the Deflator 
for such calendar quarter t.o the value of the Deflator for the corresponding calendar 
quarter of2017. The Government's determination of such amount shall be final, 
atJStlll HldlliJ.1;.;>;>C '-'. u ·~•, 

c. The Annual Social Contribution and utilization of such funds for specific projects 
shall be managed by a <iedicated committee (the "Committee") in accordance with 
the structures established by the Government in consultation with the Committee 
frotn timdo time, provided that in all cases (i) the Company shall at all times have at 
least one . representative on the Committee; (ii) structures and processes will be 
established to provide for the participation (in a decision-making or advisory 
capacity as the Governinent shall dehmnine from time to time) of officials, 
businesses and residents from the affected counties in the identification and selection 
of projects to be supported with funds from the Annual Social Contribution; (iii) no 
funds shall be dispersed from the Annual Social Contribution, if, in the Company's 
view, the disbw·sement of the funds or the project supported by the funds would 
cause the Company to be . in violation of applicable law, inc.luding any applicable 
anti~conuption laws; (iv) funds from the Annual Social Contribution may be 
disbursed ·(A) only for direct 9elivery of services and community Infrastructure 
improvements, and not to f undthe general work programs of administrative offices 
or officials save funding of customary and reasonable compensation and benefits for 
the Committee's administrative assistant and of reasonable amount for basic office 
supplies, and (B) except as provided in Exhibit 6, only for the benefit of Liberian 
communities in the affect~d. counties, nrovided, that residents of Grand Gedeh, River 
Gee, Sinoe and any other County identified in the Pre-Feasibility Report or the 
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Feasibility Report as being directly impacted by Operations shall be the primarv 
beneficiaries: . Projects supported with funds from the Annual Social Contributio; 
and the actual disbursements from the Annual Social Contributions shall be publiclv 
disclosed and spall be subject to the same audit procedures provided for expenditure's 
by the Government of Liberia and as m!l.Y be further provided by Law. Periodic 

· reports and auditreports shall be made available to the Company and to the public 
and the Company shall have the dght to independently audit(atits own expense) any 
disbursement or expenditure made or project supported with funds from the Annual 
Social Contribution and for this purpose shall be provided with and have access to all 
relevant documentation and infoimation. 

SECTION 9 PUBLIC HEALTH AND SAFETY 

9.1 Safety Procedures andf-Jotifications. 

In connec:::tior~ with Operat10n_[". , th.,, Company shall install ri1aintain and use <:1_11-:,h modern 
he.:iJth m1d safoty devices, work gears and equipment, and shall practice such modem health 
and safety procedures and precautiorts (including regular safety training instruction for its 
employees) as are in accordance with applicable Law and International Standards. The 
Company shall notify the Government promptly of any death · of or serious injury to any 
employee of the Company or any 1:if its contractors or any other persons th!'l1 n~r.urs as a 
result of Operations. Fort.he purposes of this Section 9, a serious injur; means an injury 
that is likely to cause the injured Person to lose five or more working days. 

9.2 Security, 

a. The Company may; directly or by contract with a responsible provider of security 
services, establish, manage and maintain its own asset and empioyee security and 
protection }~ervice for the purpose ofmaintaining law, order and security i.n the 
Exploration Area, in each Proposed Production Area or in each Production Area and 
in the immediate vicinity of other locations at which Company has or maintains 

b. 

Q~ 

. .:._ {' ' ' 
p1vp.v.~ _L)' Ul.a.~ ~.:i~v1.-~ ... :.~_ .... ·~- ...... t::r _.. - ·- ~- ... ... . ~ ... ... ·- -. -.,, -··· ··~ ~~,; - ~ - ,_ . ·o -- · · · ··J,._. ,,_,.. 

to applicable Law (including all Laws relating to apprehension and detention and 
human rights) and .the "Voluntary Principles on Security and Human Rights" (as of 
October 2009 located at http://111ww. volu11taryprinciples. org), provided that if at any 
time during the Term the foregoing principles are no longer published on the 
Internet, the last available published form shall apply to this Section 9.2(a) unless 
and until the parties agreed upon,an alternative set of principles to be applied. Those 
members ofthe Company's (or such contractor's) security services as being ce1tified 
by the Ministry of Justice as beirig literate, as having received training in police and 
law enforceit1ent procedmes, given by an outside contractor (which contractor has 
been certified.bythe Ministry of Justice) and as having been provided with operating 
manuals approved by .the Ministry of Justice shall have enforcement powers within 
the arel;l.s describe-,d in the preceding sentence, always being subject to applicable 

Law. 

T he Company's security services will have (i) the power of apprehension and 
detention in accordance with applicable Law, and (ii) the power, to the extent 
nermittedby applicable Law, to search and exclude or evict unauthorized Persons 
from the areas described in Section 9.2(a). If any person is detained by the 
Company's security sei·vices, the appropriate Guvenum;nl authority shall be notified 
imm~diately, and the person detained shall be handed over to such authority as soon 
as practical and in no case later than the earlier of 24 hours from the time of 
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c. 

d. 

detention and when requested by Liberian National Police. The Company' s security 
services may not use unreasonable force in detaining, excluding or evicting persons, 
whatever the nature of their intrusion, and any detention facilities shall be adequately 
ventilated, reasonably clean and with access to sanitary toilet facjlities. 

The Company shall coordinate the activities of the Company security services, or to 
the extent that a contractor provides such security services to the Company, the 
Company shall procure that such contractor shall coordinate with the Government's 
police and law enforcement authorities and repo1t (or procure that the relevant 
contractor reports) quarterly to the Minister of Justice (with a copy to the Minister) 
on the activities of the Company 's or its contractor's security services (as 
applicable), including numbers of persons detained and excluded or evicted, the 
reason for, lhe place of and the period of any detention, and the disposition of each 
detained person, Qrovided that where the Company's or its contractor's security 
services have detained any person, the Company or its contractor (as applicable) 
shall report to the Minister of Justice (with a copy to the Minister) as soon as 
practicable ;1nd :n un)'· ~:vent \Nithin a n1ontl}. of the relevgnf detention . Each such 
report shall be ce1tified by the chief executive officer of the Company (or by the 
equivalent person within the contractor, as applicable) as being true and correct. 

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

9.3 EmRloyee Housing. 

The Company shall, either directly or indirectly, ensure access to housing for the employees 
of the Company and their reside11.t spouses and resident dependentchildren (up to the age of 
21) and shall ensure that such housing conforms to minimum standards as agreed between 
the Government and the Company including ensming those requirements set out in Sections 
9.4 to 9.6. 

9.4 Sanitation. 

9.5 

9.6 

Access to housing under Section 9.3, wrn include provision for bathroom facilities with a 
toilet, sink and shower located in each house. The Company shall also provide clean and 
accessible toilet (and, where the nature of the work makes it appropriate shower) facilities at 
its workplaces. 

Water Su12ply; Clean and Safe Drinking Water. 

Access to housing under Section 9.3, will include provision for a clean and safe pipe-borne 
water system for all houses. In addition, the Company shall construct hand pumps or other 
sources of water at its workplaces that ensure a convenient and uninterrupted supply of clean 
and safe d.ririking water. All drinking water shall meet or exceed the approved Gove:rnment 
standards for drinking water quality. 

S ize of Houses. 

Each famHy hciuse will have separnte bedrooms for parents and children, and, in addition 
separate bedrooms for ma!~ chiidren and female children, i .e. a minimum of 2 or 3 
bedrom:ns. 
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SECTION HJ M EDICAL CARL 

Upon the commencement of construction of any Mine, Mining Plant or Infrastructure, the Company 
shall construct or cause to be constructed, and during the period that a Mining License is in effect 
under this Agreement the Company shall maintain and operate or cause to be operated, health 
facilities to ensure the availability in each Production Area of medical treatment, care and attention 
in accordance with applicable Law, and such other improved standards as may be agreed between 
the parties, provided, that at the Company's primary Mining location the Company shall no later 
than the commencement of Production have constructed or caused to be constructed and shal I 
maintain a hospital facility providing a wide range of curative and preventative services supported 
by a small laboratory and meeting al! standards under applicable Law. Such treatment, care and 
attention shall be free of charge for the Company's employees and their resident spouses and 
resident dependent children up to the age of 21. Government officials and/or empioyees assigned to 
and regularly employed in the Production Area in an official capacity, and resident in or adjacent to 
the Pruduction Area, and their resident spouses and resident dependent children (up to the age of 
2i), shall, during the time of such assignment, employment and residence, also be entitled to 
receive medical care on the same basis as Company employees, p_rovidcd that the Govermnent 
agency which represents eacb sucn (1u vernmem official u r employee shall , at the lime of the 
assignment ot regular employment, certify to the Company the names and full i<lentification of the 
Government official or employee, the resident spouses and resident dependent children (up to the 
age of 21}. The Company shall also pn;wide reasonable access to such health facilities to members 
of local communities for ambulatory or emergency care. It is understood that "reasonable access" 
may include the imposition of fees that arc reasonable in light of the economic level of such 
co~munities, it being also understood that such fees are unlikely to cover the cost of service. 

SECTION 11 EMPLOYMENT, TRAINING AND RDUCA TION 

1 l . l Employment. 

a. Employment practices of the Company shall conform to applicable labor practices 
Law and other applicable Law and the Company will require any contractors or sub­
contractors to comply with this provision with respect to their own employment 
practices. 

b. Norie of the Company nor any other contractor or sub-contractor may hire 
individuals who are not citizens of Liberia for unskilled labor positions. 

c. 

d . 

The Company shall (and the Company will require any other contractors or sub­
contractors to) employ and give preference to the employment of qualified citizens 
of Ijberia for financial, accounting, technical, administrative, supervisory, 
managerial and executive positions and other skilled positions as and when such 
position$ bcco1~1e available unless and to the extent that such competent and suilably 
qualified citizens are not available for such positions, it being the objective of the 
parties as soon as is practicable that the Operations under this Agreement should be 
conducted and managed primarily by citizens of Liberia. 

In furtherance of the obligations under Section 11.1 ( c ), the Government and the 
Company shall agree prior to the approval of the Feasibility Report on progressive 
implementation of an employment schedule with the objective of citizens of Liberia 
holding at least 30% of e.l! management positions including 30% of its ten most 
senior positions within five years of the initial grant to the Company of a Mining 
LiCe;1se under this Agreement, and at least 70% of all management positions 
incltiding 70% of its ten most senior positions within ten years of such date. 
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Appointment of a citi zen of Liberia to a particular posJt1o:n docs not preclude 
subsequent employment of a citizen of another country in such pos ition and it shall, 
at all times, be in the Company's reasonable judgment as to whether a Person is 
suitably qualified for a paiiicular position, having regard to all relevant criteria, 
including such Person's skills and training and any health and safety considerations. 

e. Subject to the above, the Company may at all Limes choose its employees and shall 
be free to employ such Persons who are not citizens of Liberia as are required for the 
efficient conduct of Operations in Liberia. Where applicable Law stipulates 
minimum technical qualifications and/ or minimum levels of competence for any 
technical post, the Government undertakes to recognize equivalent technical 
qualifications and/or certificates of competency held by Persons who are not citizens 
of Lib~ria, provided that such qualifications and/or certificates of competency ~hall 
have been issued by a recognized institution or statutory authority in any other 
country having a substantial mining industry or internationally recognized mining 
education institution. 

l l .2 Training of Liberians. 

a. 

b. 

Following the grant to the Company of a Mining License under this Agreement, the 
Company shall provide on a continuing basis for the training of citizens of Liberia in 
order to q\.lalify them for financial, accounting, supervisory, manageri<tl, executive 
positions and other skilled positions, and as required by Operations provide o:n-the­
job training, optralc vvcationai training focilitic3, und utilize whatever other 
measures are necessary and reasonable to transfer to other citi zen employees the 
ability to work in skilled trades and to supervise other tradesmen and !aborers. 

The Company shall facilitate the qualification of a Liberian geoiogist under 
international resource reporting codes but shall not be required to. guarantee 
employme11t after training. The Govenunent shall provide the Company with a list 
of potential candidates for iron ore Competent Person (CP) status accreditation under 
CRIRSCO guidelines. The Company shall continue to hire and train Liberian 

1' - , •. ,...._ -·· -· - - ~ 
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qualify. The Company shall furthermore facilitate applications by its own Liberian 
geologist employees for accreditation and subsequent registration under CRIRSCO 
guidelines as iron ore Competent Persons. 

c. The Company shall also provide for the following: 

i) 

ii) 

iii) 

iv) 

\\\DC~ 090D •WHC276- 3128806 v9 

Training of a high-calibre Liberian technical professional to assume the role 
of Putu Site Manager within 5 years from the Effective Date; 

Training of a high-calibre Liberian caterer or chef to assume the role of 
· CateringManagerat the Putu Site within 5 years from the Effective Date; 

Engagement of an international security services consultant to provide 
training to the Company's Liberi an security contractor (Sodjatt Guard 
Security Service) in security risk evaluation and mitigation, and the 
preparation of emergency plans; 

Engag~ment of an international medical services. provider io train a Liberian 
nurse employed by the Company at its Petrokon Town first aid post health; 
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v) Training o f Liberians from sumwnding villages m vanous exploration 
support infrastructure functions; and 

vi) Regular training in defensive driving techniques for Company drivers, who 
will also benefit from regular first aid training from the Company'3 
i.nternational medical services provider. 

l I .3 General Education Funding, 

a. The Company shall, commencing on the Effecti ve Date until the award of a Mining 
License, contribute annually . on the armiversary of the Effective Date through a 
Company administered program a total of US$100,000 (adjusted annua!Jy for 
inflation in the ma1111er provided for in .Section l 1.3(b)) to education funding to be 
allocated as fo!Iows : (i) US$40,000 per year (as adjusted for inflation) towards 
geology or mining engineering scholarships at the · University of Liberia and 
technical apprenticeships at Grand Gedeh County educational establishment~,, with 
such scholanfr1ip::, and apprenticc:ships preforabiy awarded tu students fron1 Granci 
Gedeh County, (ii.) US$20,000 per yi::ar (<lS adjuskd for i11flat iu11) low'1nJ:> tht 
creation and operation of a Mining and Geology Institute ut the University of Liberia 
for students majoring in mining engineering and geology, (ill) US$10,000 per year 
(as adjusted for inflation} towards the promotion of graduate training programs in 
Geology and Mining Engineering or other rdatec.l disciplines at the University of 
Liberia or such other state operated higher education institutions, and (iv) 
US$30,000 per year (as adjusted for intJ;:ition) tow;mls the fa\.il it<ition of graduate. 
training of and sponsor exchange programs for students majoring in mining 
engineering and geology, \vith preference for students from Grand Gedeh County, in 
universities in other parts of the wudJ (it L.ting w idc-rstuud thal :sud1 ]Jrugnim:s 
should be structured .to provide reasonable incentive for such employees to return to 
Liberia on completion of their training). following the grant of a Mining License to 
the Company under · this Agreement, the Company shall increase the total annual 
contribution to the inflation adjusted (as provided the previous sentence) equivalent 
nf $250.000, which amount shall be payable on the anniversary of the Effective Date 
tor the. rema1ncter or Ll1e i en.n unu :o.uctll ut; auv,.<tlt:u 1u1 L.11..; .fJuq.1u:.t:;::: ut;,,-.,u u.;;;u 111 ll11;; 
foregoing sentence in the same proportions provided therein. 

b. Conunencing with the payment due on the first anniversary of the Effective Date, the 
amount payable pursuant to Section l 1.3(a) shall be subject to adjustment in 
accordance with the Def1Rt0r, The inflation adjusted amount shall be detem>ined as 
of the last day of the second calendar quarter preceding the calendar quaiter in which 
the anniversary of the Effective Date occurs and shall be based on the ratio of the 
value of the Deflator for such calendar quaiter to the value of the Deilator for the 
second calendar qua1ter preceding the calendar year during which the Effective Date 
occurred. The Government's determination of such amount shall be final , absent 
manifest error. 

c. 

C5\ 

The amount referred to in c!atise (ii) of Section l l.3(a) shall be paid to the general 
revenue account of the Government and earmarked for the University of Liberia. 
The Company's obligations under clause (iy} of Section I 1.3( a) shall include, but are 
not limited to, the funding up to the amount provided in clause (iv) in each year 
(commencing in the year the first Mining License is granted) of the expenses of at 
least one Liberian citizen in a recognized graduate school for a master's degree or 
the equivalent in geology, mining engineering, or a related field. The Company may 
condition such funding on ari agreement of the student to work for the Company, an 
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Affiliate of the Company or '1n Affiliate of a shareholder of the Company upon 
graduation . 

d. The Company will, directly or indirectly in conjunction with the Ministry of 
Education, ensure that there is available free primary and secondary education (K-
12) to the resident dependent children (up to the age of 21) of the Company's 
employees and of Govermnent officials and/or employees assigned to and regularly 

. employed in a Produdion Area in an official capacity and who are resident in or 
adjacent to such Production Arca. 

11.4 Scientific Research Fund . 

11.5 

The Company shall also make an annual contribution to the Scientific Research Fund of 
$100,000, commencing on the Effective Date and payable thereafter on the anniversarJ of 
the Effective Date, through the Term. Such amount shall be adjusted annually for inflation 
in the manner provided in Se<;:tion I L3(b) and shall be paid into the general revenue account 
of the Government for the Scientific Research Fund . 

The Company shall have the right to independently audit (at its ow11 expense) the use of any 
contributions made pursuant to Sections 1 l.3(a) and (c) or Section 11.4 and for this purpose 
shall be provided ·with and have access to all relevant documentation and information. The 
Company ~h.?tfl not he required to make any contribution under Sections 11 .3 and l 1.4 that, 
in its view, ;vould ~ause the Company to be in violation of applicable law including 
applicable ahti-co1Tuption laws. 

SECTION 12 USE OF LIBERfAN GOODS AND SERVICES 

When purchasing goods and services related to Operations, the Company shall, and shall cause its 
major contractors to, (i) organize their procurement practices to give meaningful opportunities to 
bid tor contracts to those entitled to preference pursuant to clause (ii) of this sentence, and (li) give 
nreference to the maximum extent possible to materials and goods produced in Liberia and services 
provided by citizens 01 Llbena res1dem m Llt>ena. or ernmc:; rn(;orporalet.1 or tormed in L1bena 
where citizens of Liberia resident in · Liberia are entitled to receive 60% or more of all profits from 
~eh entities, provided that such goods and services are at least comparable in quality, terms, 
delivery, service, quantity and price to goods and services obtainable from other sources. Subject to 
the foregoing, the Company and its major contractors may freely contract with any Person. The 
Company shall report to the Minister . within 60 days following the end of each Financial Year on 
the extent to which the Compahy and its major contractors acquired during such year materials, 
goods and services from the prefened sources described in the first sentence of this Section. A 
"major contractor" for the purposes of this Section and the rep01iing requirement in the preceding 
sentence is a contractor · or a subcontractor who received more than US$500,000 directly or 

· indirectly from the Company in that year and who had significant operations in Liberia in that year. 
Operations such as maintaining a representative office, or the presence of supervisory personnel to 
inspect or direct work perforrneci by other contractor:::, do not constitute "signifkant operations" for 
the pµrposes of this Section 12. 

SECTION 13 ENVIRONMENTAL PROTECTION AND MANAGEMENT 

13.1 The Co;npanf s Duty. 

The environment~! reSpU!1sibilili~ of iht Cumpuuy Juiiug Expluralion are as set forth in the 
Exploration Reguhttions tas modified by this Agreement). Following the grant of a Mining 
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License to the Company, the Company shull conduct it.s Operation :~ in accordmiec with 
Sections 8.1 through 8 .3 of the Mining Law, applicable Law, the World Bank/IFC 
Enviroiunental Health and Safety Guidelines for Mining, the IFC Perfonnance Standards on 
Environmental and Social Sustainability, the approved EMP and this Agreement. The 
Company shall in any event take appropriate preventive measures to protect all streams and 
water bodies within or bordering Liberia, all dry land surfaces, and the atmosphere from 
pollution, contamination or damage resulting from Operations. If Operations violate any 
requirement refened to in the two previous sentences or otherwise have material adverse 
impact on the environment, the Company shall proceed diligently to restore the environment 
as much as possible to its original and natural state (or to remediate the negative impact 
where restoration is impractical) and shall take appropriate preventive measures to avoid 
further material adverse impact on the environment. 

13 .2 Environmental Reports and Audits! 

a. The Company shall deliver to the Minister, within 60 days after ead1 anniversary of 
the date of the issue of the Mining License, an cnvironmenta! report prepared by the 
Company which shall include an assessment of the Production Areas under such 
license plus all areas outside of the Production Areas in which the Company 
conducts Operations. 

b. The Company shall deliver to the Minister (i) once every two years commencing . 
with the second um1ivi:rsary of the submission of the first environmental report 
pursuant to Section l 3.2(a) and (ill on the last day of the Mining Tenn, an 
environmental audit and assessment of the Production Areas under such license plus 
all areas m1tside of the Production Areas in which the Company conducts 
Operations. The audit shall be performed or supervised by an environ...tJtental 
consultant who is not a regular employee of the Company or an Affiliate of the 
Company and who is a registered engineer or scientist with at least ten years of 
experience · in making environmental compliance assessments and audits in the 
mining industry. the identity of whom is agreed with the Minister. The audit and 
assessment are for the purpose of determining whether Operations sine·~ the 
'-. - .; .,,, ; .. "" ~f' +h,, ""' "'' '"nt n»ri"'rl the "llhiect of the audit are heirnz conducted in 
co~fo1mity with applicable environmental Law and the other requirements of this 
Agreement a:nd the Company's approved EMP. Such audit and assessment will also 
include ari assessment of the status of the Company's provision for restoration or 
remediation of the Production Areas and such other areas in which the Company 
conducts or has coriducted Operations and its confo1111ity with the requirements of 
the approved EMP. The audit and assessment will also include a full accounting for 
all changes during such relevant period in the balance of any account established 
pursuant to the ::ipprnved EMP to fun<l such restoration and remediation. If any such 
audit and assess'ment for any relevant period identifies any failure to comply with the 
requirements of Section 13. l or the EMP, the Company shall promptly remedy such 
situation at its own expense, 

13. 3 Government Environmental Inspections. 

The Minister or the EPA may conduct, at its own expense, periodic inspections of 
Exploration Areas, Production Areas and other areas in which the Company conducts 
Operations following receipt by the Company of al least two Business Days' prior written 
notice of such inspection; 12rovided that · no prior written notice is required where the 
inspection relates to· a concern regarding employee health and safety or a negative 
environmental impact. As a condition to permitting such inspection, the Company may 
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official senior to the official purporting to conduct the inspection, manually and legibly 
signed on the letterhead of the relevant ministry or Government agency, and (ii) viewing and 
copying the identification of the persons claiming the right to conduct such inspection. 

13.4 Updating the EIA and the EMP. 

13.5 

a. The Company shall periodically (not less frequently than every four years, or as may 
otherwise be required by applicable Law) up<iate the RTA and the EMP to reflect the 
actual stat1,1s of Operations at lhe time and updated risk asses~.ments generally 
applicable with respect to Operations or Mine closure, and updated estimates of the 
cost of carrying out the closure management plan. 

b. The Company shall also update the EIA and the EMP as a condition to making any 
material changes in · Operations, or any Mine, Mining Plant or Infrastructure. The 
updated EIA and EMP (including an updated closure management plan and budget) 
are to be submitted to and are subject to the review and approval of the EPA in 
ac~ordancc ·Vv~id·. t ~ -1e:: ::lpplicablc e~~.J ir0rme.nt01- L,a'Jt';; sucl: approv3l ~ot to be 
unreasonably withheid or delayed . As a condition of approval, the l'vfinister or the 
EPA may require additional funding to be provided or secured in accordance with 
the agreed funding scheme pursuant to Section 5.5(c) if stich action is required to 
assure adequate and secure funding of estimated closure costs. The Company shall 
in any event comply with its undertakings contained in the most recently approved 
EIA and EMP. 

Scope of Dutv to Cease Operations during Remcdiation. 

Any environmental remediation reqtiircd by applicable Law or this Agreement to occur 
during the Mining Term shall not reqµirc the Company to cease Operations during the 
restotation or remediation period (except to the extent necessary to cany out such 
restoration or remediation) so long as the Company is proceeding diligently to undertake the 
required restoration or remediation and has ceased any activities that constituted a violation 
of appiicable Law or a breach of the obligations of the Company under Section 13 .1. This 

"' .. . 
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Operations are caµsing a material adverse impact on the environment. 

13.6 No Liability for Previous Negati \_'.e Envirorunental Impact. 

a. The Company shall assume no liability for and shali have no liability to any third 
party .for any negativeenvirnnmental impact within any part of the Exploration Area, 

b. 

· Productfon Area or any other area in which the Company is conducting Operations 
in existence prior to commencement of any Exploration or other Operations or 
resulting from the acts or omissions by parties other than the Company or its 
Affiliates ·prior to commencement of any Exploration or other Operations ("Previous 
Negative Envfronmental Impact"). 

The Govemment shall indemnify and hold harmless the Company from any losses 
and liability incurred by it resulting from any claims made against the Company by 
third parties which have arisen in connection with Previous Negative Environmental 
Impact in respect of L and owned by the Government which it has made available to 
the Company fo r the purposes of Operations (cxduding any Land that is made 
~vai!able to the Company pursuant to the exercise by the Government of its powers 
of eminent do1nain pursuant to Section. 7), proyjded that: 
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i) the Company shall noti±-y the Mini swr of Justice prom.ptly of ally suit, action, 
proceedings, claims, investigations and negotiations made against the 
Company in respect of this Section 13.6 (a 'Third Party Company Claim"); 

ii) the Company shall have the right to conduct all suits, actions, proceedings,. 
claims, investigations an<l negotiations relating to any matter referred to in 
this Section 13 .6; and 

iii) in the conduct of any Third Party Company Claim, the Company shall: 

(A) · if so required by the Government, take all such steps or proceedings 
as the Government may reasonably require including steps to avoid, 
dispute, resist, mitigate, compromise, defend or appeal against any 
such Third Paity Company Claim (provided that such steps or 
proceedings shall be taken at the Government's cost and expense); 

(B) provide the Government with all such information and reports 
conc<::xi~).i :JS an.y such Third l)z_uty Co1npan) Clairri and any steps 0 1 

prucer.:clings taken by the Company as the Government may from time 
lo time reasonably request; and 

(C) notagrcc to settle and/or settle any such Third Party Compm1y Claim 
without prior written consent of the Government (such consent not to 
be uru-easonably withheld). 

SECTION 14 TAXATION 

14.1 l,a·vy_gf General Applicability, 

The Company shall pay aJl Taxes and Duties and conform to all procedures pursuant to 
applicable Law except as may otherwise be provided in this Agreement. 

a. Exhibit 3to this Agreement sets forth certain additional provisions which have been 
agreed and shall, except as otherwise provided in this Section 14.2, be read in 
conjunction with the Revenue Code as if such modifications were in force and 
constituted applicable Law for the purpose of dete1mining the liabilities of the 
Company under the Revenue Code. 

b. From the Effective Date until the expiry of five years following the Start of 
Commercial Production the Company shall be exempt from all import duties, 
customs and excise charges, and related fees, subject to the payment of a customs 
user fee as provided in · the Revenue Code, on all modules, plant, equipment, 
construction material, machinery, apd light and heavy vehicles, spare parts as well as 
raw materials; intermediate inputs and consumables (other than gasoline and gas oil), 
including those iteinsreferred to in Exhibit 7 to this Agreement. 

c. The Company shall withhold tax on payments made to nonresidents at the following 
rates: 

(1) Interest, 5 percent; 

(2) Payh1ents for services, 6 percent; and 

r ·::y· 
'-·· ··· 
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Dividends, 5 pe;·cent. 

d. The customs user fee in respect of ail items not subject to the import duty as 
provided for by applicable Law shall be: 

• US$400,000 per annum from the Effective Date until the date of 
commencement of construction of any Mine, Mining Plant or Infrastructure or 
the date which is l 2 months following date on which a Mining License is 
issued, whichever is the earlier; 

• US$600,000 per annum from the date of commencement of construction of 
any Mine, Mining Plant or Infrastructure or the date which is 12 months 
following date on which a Mining License is issued, whichever is the earlier 

' until the Start of Commercial Production; and 

• 1.5% of the CIF Liberian Port value (within the meaning of the Revenue 
Code) of the imported goods thereafter. 

For the avoidance oi doubt.. no customs user fees shall be payable in respect of any goods 
which are subject to import duty but will be subject to inspection fees. If an import is 
entered solely for the purpose of transshipment out of Libe1ia, it is not subject to the fee in 
this paragraph but is subject to the fee for exports described in Exhibit 3, Section 1802, 
paragraph 3. 

e. Jn consideration of the Company's agreement with respe.ct to the construction and 
paving uf the Road as provided in Section 6.6 of this Agreement, the corporate 
income tax rate shall be reduced to 25 percent for the initial Te1m of this Agreement 
provided that such rate shall be 30 percent (i) if the Company is at any time not in 
compliance with its obligations pursuant to Section 6.6 and (ii) in any event, 
subsequent to the expiration of the initial Term of this Agreement. 111e provision for 
imposition of the 30 percent income tax in the case of the Company's breach of 
Section 6.6 shall not preclude the Government from pursuing other remedies to 
which it is entitled under this Agreement. 

1 <+ • ..> L'l tab1t1zauon. 

a. All matters governed by the Revenue Code (or any similar Law) but not specifically 
addressed in this Agreement, including Exhibit 3 and Section 14.2 where applicable, 
shall be governed by the Revenue Code. To the extent there is a conflict between the 
Revenue Code including Exhibit 3 where applicable and this Agreement, this 
Agreement shall prevail. 

b. The Government hereby agrees that with respect to those items set out in this Section 
14.3 the rates and provisions provided in this Agreement shall be fixed as of the 
Effective Date for the Term of this Agreement but not to exceed 15 years from the 
grant of the first Mining License (which shall extend to the end of the fiscal year 
applicable to the Company in which the l 51

h anniversary of the grant of the first 
Mining License occurs to the extent the anniversary does not fall on such date). For 
the avoidance of doubt, during such period any future amendment, additions, 
revisions, modifications or other changes to any Taxes and Duties (or the provisions 
or practice relating to any Taxes and Duties) applicable to the Company or the 
Operations that would have the effoct of imposing an additional or higher Tax or 
similar charge on the Company or the Operations shall not apply to the extent it 
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would require the Company to pay such additional or higher Tax or similar charge, 
including any future amendment, additions, revisions, modifications or other changes 
in relation to any of the following: 

i) The income tax rate; 

ii) The rate of royalty on mineral production; 

iii) The special rule for extended net operating loss carry forward; 

iv) The special rule for depreciation and other cost recovery; 

v) The rate for withholding of tox on payments; 

vi) The exemption from goods and services tax m Section 1001(e)(6) and 
100l(g)(5); 

vii) The exemption from import duties provided in Section i 703(b): and 

viii) The exemption from real property taxes provided in Section 2009(ii). 

ix) The exemption from cxpo1t duties proviJed in Section 170l(a)(2). 

c. Should the Government reduce the applicable Taxes and Duties below those 
applicable to the Company pursuant to this Agreement induding Exhibit 3, then the 
Company will become entitled to such reductions upon providing notice to the 
Minister of Finance. 

d. Upon the .filing of the Feasibility Repmt, the Government and the Company agree to 
meet and discuss in good faith such modification of the fiscal provisions of this 
Agreement as may be requested by either patiy in light of the Feasibility Report, it 
being understood that the Government shall have no obligation to agree to any 
reduction in Taxes or Duties or anv other modific.qtion that wo11lr1 h,, .,.,,. ,..,. r.,. ,.,., ,1._1.. 

ll1 me Lompany, or Jess lavorable to ihe (jovernrnent, than the corresponding 
provisions of this Agreement prior to any modification. Neither party shall be 
obligated to engage in such negotiations beyond the date of the approval of the 
Feasibility Report. In no case shall the Company be required to accept any increase 
in Taxes and Duties as a result of such review beyond the amounts payable pursuant 
to this Agreement. 

14.4 Taxation of Permitted Subsidiaries and Contractors. 

a. 

b. 

Any Permitted Subsidiary engaged exclusively in Production as pa.ii of the mining 
project within the meaning of the Revenue Code and Exhibit 3 shall be entitled to the 
same customs duty tax and customs duty treatment as the Company, provided that its 
activities otherwise confonn to the requirements of this Agreement applicable to the 
Company, including without limitation auditing and reporting provisions. 

The exemption from impoit duties provided in Section l 708(b) shall apply to the 
Company's contractors and their subcontractors to the extent that the said contractors 
and subcontractors are rendering goods or services to the Company in relation to its 
Operations or importing goods in connection with the Operations m:ovided any such 
goods or services are identified as goods or services relating to the Operations. 
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l 4.5 Consolidation. 

Consistent with Section 70l(c)(3) the Government shall have the right to treat the Company, 
any Pennitted Subsidiary, and any Affiliate engaged exclusively in Production as part of the 
mining project as a single consolidated entity for purposes of Liberian tax. Any activities of 
such Affiliates within Liberia that are that not deemed part of the mining project shall not be 
consolidated and to that extent shall be taxed pursuant to the Revenue Code as if engaged in 
by a separate taxpayer. 

SECTION 15 ROY AL TIES, DETERMINATION OF FAIR MARKET VALUE, 
EXPORT SALES PRICE 

15 . I Royalties. 

a. The Company shall pay the Govenm1ent a royalty of 4.5 percent (the "Royaltv 
Rate") multiplied by the fair market value determined in accordance with Section 
703 of Exhibit 3, {such payment collectively, the "Rovah.y") 

b. The Royalty shall be paid to the general revenue account of the: Government in 
Dollars on the date of shipment in respect of which payment of a Royalty is to be 
made. At the time of making such payment, the Company shall provide the Ministry 
of Finance with a statement showing the manner of computation of the Royalties due 
in such detail as the Ministry of Finance may require by regulation or otherwise. 

15 .2 Fair Market Value, the Sales Price; Computation of Gross Income. 

The t:1ir market value f.o .b. Liberia for purposes of Section 703 of Exhibit 3 and the saies 
price for computing gross revenue for purposes of Section 201 of the Revenue Code shall 
bp • ...,, 

a. in the case of a sale to a non~Affiliate f. o.b. Liberia, the actual sales price paid or 
payahle f.o.b. Liberia, and 

h ;n thP f"":'>r:oo ,-., + ~ ~'"l: l :-· ~ - - ~ rr:r _, ,.. , " . . . ... ~ ..... vt..,,·,.. u.t......__._..\..l V il '\I'\, LU! d UdtiK-lO-baC.k 

sale by the Affiliate to a non-Affiliate fo .b. Liberia, the actual sales price paid or 
payable f.o.b . Liberia to the Affiliate by the non-Affiliate. 

In all other cases the fair market value for purposes of Section 703 of Exhibit 3 and the 
transfer price for transactions between Related Persons provided for in Section 713 of 
Exhibit 3 (such transfer price to be used for computing gross revenue for purposes of 
Section 201 of the Revenue Code) shall be determined in accordance with the Pricing 
Agreement provided for in Section 15 .3. 

15.3 The Pricing Agreement. 

a. 

b. 

Prior to the approval of the Feasibility Report, the Government and the Company 
shall enter into an agreement (the "Pricing Agreement") which shall set out the 
method for determining CD the fair market value of each Product consistent with the 
requirements of Section 703 of Exhibit 3 and (ill the transfer price for each Product 
consistent with the requirements of Section 71 3 of Exhibit 3. 

Upon request from the Government, the Company shall deliver to the Government: 

62 

\\\DC. <o?Ol)ol.'0!0276 - l!28S06 V9 



i) such documentation and infonnation as may be required, pursuant to the 
Revenue Code and Exhibit 3, of a taxpayer in connection \vith the calculation 
of any Royalties payable; and 

ii) such other infonnation requested by the Govermnent that is reasonably 
relevant to the determination of the fair market value or transfer price for 
each Product .. 

c. If either party in good faith believes that the values for the fair market value or the 
transfer price of any Product determined pursuant to the Pricing Agreement are no 
longer consistent with the requirements of Sections 703 and 713, respectively of 
Exhibit 3, the parties will seek to agree upon a revised Pricing Agreement. 

d. Failing agreement between the patties on a Pricing Agreement for determining the 
fair market value or the transfer price or any revisions thereto, such matters shall be 
determined by a single arbitrator as provided by Section 27.5 , such arbitrator to be a 
recognized expert in the pricing of lror Ore. The Pricing Agreement and anv 
decision by an arbitrator if such is required shall be public and shall be posted by th~ 
Government electronically or through such other means as may be provided by 
regulation and shall be attached to this Agreement as Exhibit 4. 

SECTION 16 OTHER PAYMENTS TO THE GOVERNMENT 

16. I Processing and Dt:J9y Fees. 

All fees in corml:ction with Exploration shall be in the amount and paid as provided in the 
Exploration Regulations. The following additi onal processjng fees apply under this 
Agreement. No action will be taken with respect to any filing or application referred to in 
any Section of this Agreement requiring the payment of a processing fee with the 
application until the Minister receives confirmation that the relevant fee has been paid. No 
approval or consent requiring the payment of a fee upon the granting of such approval or 
consent will be effective until the Minister receives confirmation that the relevant fee has 
been paid. 

a. The processing fee for the filing of a notice designating one or more Proposed 
Production Areas and the accompanying Mining License application is TJS$ l 0,000 
per Proposed Production Area, payable on filing of the notice. 

b. The processing fee for the filing of a Feasibility Report is US$10,000, payable on 
filing of the Feasibility Report. 

c. The fee for a six month extension of the time to designate Proposed Prod.uetion 
Areas pursuant to clause (i) of Section 5.1 (i) is US$15,000, payable on filing of the 
notice of extension. 

d. The fee for a six month extension of t!ie time to file a Feasibility Report pursuant to 
clause (ii) of Section 5. ! (i) is US$ l 00,000, payable on filing of the notice of 
extension. 

e . The processing fee for an application to postpone development under Section 5.2 is 
US$500,000, payable on filing of the application. 

f. The processing fee for an application to modify or amend a Feasibility Rep01i is 
US$10,000, payable on fi ling of the application. 
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g. The processing fee in connection with an &pplication for a consent required under 
Section 23 is US$ I 0,000, payable on filing of the request for consent. 

16.2 ECOW AS Trade Levy. 

16.3 

16.4 

Notwithstanding any general exemption from import duties applicable to the Company 
under the Revenue Code or this Agreement, the Company shall be subject to the ECOWAS 
Trade Levy on all goods from non-ECOW AS states which it imports into Liberia at the rate 
established by applicable Law. 

Inspection Fees. 

The Company shall be subject to inspection on all imports and expo11s. If at any time the 
Government does not itself provide inspection services, the Company shall utilize the 
services of the inspection entities approved by the Minister of Finance at rates to be 
negotiated between the Company and the designated inspection agency. Where the 
Govermnent does provide such inspection services, the Company shall pay such inspection 
fees to the Govermnent as are in effect fro1n time to t ime under applicable Law. 

Regulatory Fees. 

The Company shall pay such Taxes and Duties as are generally applicable under Law in 
Liberia with respect to driver's licenses, vehicle registrations, corporate registration, 
residency and work permits and other license, registrations and pe1mits incidental to doing 
business or conducting activities in Liheria. 

16.5 _Mineral Development and Research Fund~ 

Pursuant to Section 18.4 of the Mining Law, the Company shall make a one-time 
contribution of US$50,000 to the Mineral Development Fund, payable on the Effective 
Date. Such amount shall be paid into the general account of the Ministry of Financ:e for the 
Mineral Development Fund. 

lb.t> water use Levy. 

The Company shall be liable to the payment of a water use levy to be negotiated between 
the patties in light of the requirements of the Company as set forth in the Feasibility Report 
submitted pursuant to Section 5.4 and prior to the grant of a Mining License under Section 
5. 

16.7 Other Pavm~nts. 

The Company shall pay to the Government a signature fee of US$10 million dollars, 
payable according to the following schedule: 

"\ l; 

ii) 

iii) 

iv) 

v) 

US$2.5 million on the Effective Date; 

US$2.5 million on December l, 2010; 

US$1 million on December 1, 20 l l ; 

US$1 million on December 1, 20 J 2; 

US$L5 million on December 1, 2013; and 
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vi) US$ l.5 miHion on December 1, 20 14. 

Such amounts shall be paid into the general revenue account of the Government. 

SECTION 17 FINANCIAL REPORTING AND CURRENCY 

J 7.1 Accounting and Tax Matters. 

17.2 

All of the Company's accounting under this Agreement shall be in Dollars and all amounts 
paid or received, and obligations incurred or transactions carried out, in cunency that is 
Liberian CwTency or in any other cwTency other than Dollars shall be converted to Dollars 
in accordance with and pursuant to the financial reporting standard adopted by the Company 
pursuant to the requirements of Section 17.4 based upon the Prevailing Market Rate of 
Exchange of Dollars and any such currency at the date of the applicable transaction. 

Exchange Control. 

The Company shall at all times have the right without restricticr: :x pe;ualty , directly or 
indi rectly, to obrnin. ho1o, deal with , remit, receive and disburse funds in such manner, 
currencies and places as it chooses in direct c01rnection with its Operations. Without 
prejudice to the generality of the foregoing, the Company shall have the unrestricted and 
unencumbered right to sell and receive payment for Product(s) in any cun-ency and all 
proceeds therefrom may be deposited in bank accounts outside of Liberia and held there or 
remitted therefrom to anywhere in the world, in any cunency. Notwithstanding the 
foregoing, the Company shall maintain at least one account with a bank or financial 
institution in Liberia. The Company shall also h~vc> the right to acquit\: from, and sell to, 
any Person cun-ency that is legal tender in T ,ih~ria at the Prevailing Market Rate of 
txchange in direct cmmcction with Operations. 

17.3 CuiTency of Pavments to the Government. 

17.4 

Except as otherwise expressly provided in this Agreement, payment of the Company's 
obligations tu the Government under this Agreement, including obligations for Taxes and 
Duties payable as a consequence of Operations. sh~ll he: in n"11.., .. "" . 1 : : 0. , ~ . . .. 

. .. : 6~ . . ... ~ ·' J ..,,...i, .... u ' " ;.,; u~1 w.u Lunency suall be conve1ted to Dollars at the Prevailing Market 
Rate of Exchange. The Company shall make payments of sums it collects on behalf of the 
Government, including, but not limited to , Taxes withheld from the salaries or wages of its 
employees, and any other sums payable to other Persons from which a portion is required by 
applicable Law (as modified by this Agreement) to be withheld or retained by it on behalf of 
the Government, in the cwTency in which such salaries or wages or such other sums are 
paid. For the purposes of determining compliance by the Company of required payments in 
Liberian CutTency under any applicable Law (including without limitation any Law 
determining minimum wages) the amount of any payment by the Company made in Dollars 
shall be converted to Liberian Currency at the Prevailing Market Rate of Exchange as of the 
date of payment. 

Financial S1atements and Audit. 

a. The Company shall deliver to the Governm~nt within 90 days after the end of each 
Financial Year of the Company: 

i) a balance sheet of the Company as at the end of such year, and 
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b. 

c. 

ii) statements of rncome, changes in sbJreholders' equity and cash flows of the 
Company for such year, 

setting forth in each case in comparative fonn the figures for the previous fiscal year, 
all in reasonable detail, and certified by the chief fimmcial officer of the Company as 
having been prepared in accordance with generally accepted accounting principles in 
the United States ("GAAP") or generally accepted accounting principles as reflected 
in International Financial Reporting Standards as in effect from time to time in the 
European Union ("!fRS"), consistently applied except as otherwise noted. 

Such financial statements shall he accompanied by an opinion thereon of 
independent public accountants of recognized international standing, which opinion 
shall state that such financial statements present fairly, in all material respects, the 
financial position of the companies being reported upon and their results of 
operations and cash flows and have been prepared in conformity with GAAP or 
lFRS, consistently appli ed except as otherwise noted, that the examination of such 
accountants in connection with such financ ial statements has been nm.de in 
accordance with generall y accepted auditing standards, and that such audit provides 
a reasonable basis for such opinion in the circumstances. 

Each year's financial statements shaH be accompanied by a certificate of the chief 
financial officer of the Company to the effect that during the Financial Year then 
ended the Company was in compliance with (i) Section 20 .3, (ii) Section 20.4 
(setting forth in such certificate the value of the ratio provided for in such Section as 
at the end of each quaiter of such Financia] Year) and (iii) Section 20.7 (or setting 
forth the extent of non-compliance at such time (i f any) and the actions taken and 
being taken to remedy such non-compliance), and has made all deposits or 
contributions (if any) required by the closure management component of the 
Company's approved EMP. 

d. Each year's financial statements shall be accompanied by a listing of all transactions 
with Affiliates and Related Persons of the Company reflected in such financial 
::;w Lc1H1,;J1L;;, wcuuiy wg u1c u111vunt ul ti1l; Lii:lu:>ct\.OlJuu, Lllc Afl1!1me or Kelated l"erson 
involved, and the nature of the transaction, certified by the chief financial officer of 
the Company as being co1Tect and complete. Transactions of the same type with the 
same entity that are individually immaterial may be aggregated rather than separately 
listed. The Company shall maintain contemporaneous documentation of each such 
transaction with any such Affiliate or Related Person evidencing the pricing of the 
transaction, including all documentation required by the Revenue Code or any 
regulations issued thereunder. 

e. Each year's financial statements shall be accompanied by ce1tificate of the chief 
financial officer of the Company to the effect that (i) with respect to goods or 
services covered by any Pricing Agreement in effect during the relevant period, the 
Company's transfer prices during such year were computed in accordance with the 
requirements of such Pricing Agreement and (ii) with respect to goods or services 
sold or provided in a transaction between the Company and an Affiliate or a Related 
Person of the Company which are not covered by such Pricing Agreement, the prices 
thereof imposed during the relevant period were computed in accordance with 
Section 20.7. 

f. If the Minister of Finance determines that it is necessary for it to cause an 
independent review or audit the Company's records or books, the Corrlpany will 
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g. 

cooperate to provide the Go vernment with copies of the information, books and 
records needed to complete the review or audit. If the Government nonetheless 
deems it necessary for any pa1t of such audit to be performed outside of Liberia, the 
cost of associated travel will be borne by the Government except to the extent that 
the Company is unable to provide or procure the provisions of the information, 
books or records needed to complete the audit in Liberia, in which case the Company 
shall bear both the reasonable travel cost of a reasonable number of auditors selected 
by the Minister of Finance to travel to the place where such information, books and 
records may be obtained and their accommodation costs for a reasonable amount of 
time necessary to complete their review. The Government agrees that its requests for 
inspection of information, books or records outside of Liberia shall be reasonable 
and the justification thereof well-documented. 

Sections 6.i (i) and 11. l(c) of the Exploration Regulations or any equ ivalent 
provision under applicable Law shall apply to the Company. 

Compliance with LEITI,_ 

The Company shall comply with requirements of the Liberian Extractive Industries 
Transparency Initiative with respect to all payments to be made by it to the Government. 

SECTION 18 INCIDENTAL RIGHTS AN]) OTHER MATTERS 

18.3 

The Company may import and use directly for Operations, and subsequently export, any and 
all machinery, equipment, vehicles, supplies, conswnable items, fuels, petroleum products, 
explosives and any other thing whatsoever reasonably required with respect to Operations. 
The Company shall at all times comply with applicable Law regarding the safe use, sale, 
disposal and security of fuels, petroleum products, and explosives. 

The Company may sell, in Liberia, all impo1ted items that are no longer needed for 
Operations, except that the Company may not sell explosives, gasoline or diesel within 
Liberia to third paiiies without the consent of the Government. If such imported items were 
exempted in all or part from Taxes and Duties on import into Liberia, then the Company 
shall upon their sale pay to the general revenue account of the Government those Taxes and 
Duties payable on such items under applicable Law in effect on the date of sale calculated 
on the basis of the fair market value of such items on the date of sale as determined in 
accordance with the Revenue Code and fulfil! all formalities required by Law in connection 
with such sales provided that the Company shall be entitled to export from Liberia, exempt 
from all Taxes and Duties, any modules, plant, equipment, construction material, machinery, 
and light and heavy vehicles, spare parts as well as raw materials, intermediate inputs and 
consumables, including those items refetTed to in Exhibit 7 to this Agreement, that were 
prev iously impo1ted in connection with the Operations which were exempt from any import 
tax . 

B,ight to Export M inerals and Other Rights, 

The Company (i) may, directly or through appropriate contractual a1Tangements, market and 
sdl (al urm 's l~ngth international market and competitive prices) the Product(s) obtained 
from Operations during the Te1m of the relevant Mining License to any Person in any 
country or state, subject in all cases to the provisions of this Agreement, and (ii) subject to 
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its obligations to pay Royalty, Taxes and Duties and other amounts due to the Government 
under this Agreement, may receive all income and proceeds from such sales and deposit 
them in banks within Liberia and outside of Liberia of its own choosing, QIQVided that 
notice has been given by the Company to the Central Bank of Liberia of its choice of 
external bank and approval thereof by the Central Bank of Liberia has been obtained, if such 
approval is required under applicable Law. 

18.4 Dealership Licenses. 

,.,, The Company is not entitled to acquire a dealership license under the Mining Law. This 
restriction does not bar an Affili ate of the Company from acquiring such a license if the 
Affiliate does not purchase Minerals or Products from the Company. 

SECTION 19 ADDITIONAL UNDERTAKINGS OF THE GOVERNMENT 

19. I 

19.2 

Access to Information 

The Company is entitled to obtain access to geological or other information relating to the 
Exploration Area that is owned by or subject to the control of the Government in the manner 
and to the extent provided in the Exploration Regulations. 

Provision of Documents. 

Subject to Section 11. I and except to the extent any such Person may be disqualified by 
applicable Law, the Government shall promptly furnish to each officer, director, employee 
and consultant of the Company, or of its Affiliates, contractors and subcontractors, who is 
not a citizen of Liberia, and to the spouse and minor children of each such Person, all 
documents and visas necessary to enable such Person to enter and to leave, or travel within, 
•1....,,.. ... ........... ~f ,-.,·· ·,. ~ ,-,.f" T rhr-1·; .-, 

19.3 Electricity Generation and Transmission. 

a. 

h. 

The Company shall provide in its Feasibility Report for the installation of electric 
generating capacity to meet its reasonable needs for conducting Operations in 
Liberia and to comply with its obligations under Section 19.3(b), and in connection 
therewith, to construct necessary Infrastructure, provided that any proposed 
installation of hydropower capacity shall have the prior approval of the Minister and 
may not be approved unless sized to utilize the optimal energy potential of the 
hydropower resources involved, as reasonably determined by the Minister after 
consultation with internationally recognized hydropower consultants. In all cases, 
the Company will be subject to, and agrees to comply with, the requirements of any 
applicable Law regulating the marmer in which any such facilities shall be 
constructed, operated, maintained, repaired or expanded for the safety of the public 
or protection of the environmen( 

The parties acknowledge that the Power Plant shall be designed to generate a 
quantity of electric energy in excess of the electric energy required by the Company 
for Operations to supply third party users located within a 10 km radius thereof on a 
7 days per week, 24 hours per days basis in accordance with third party user demand 
from time to time. The Company may charge residential users reasonable rates for 
their power usage based upon their ability to pay. The Company may charge 
businesses commerciaJ!y reasonable rates for their power usage. The Company shall 
prnvide electric power free of charge to non-profit organizations and Government 
agencies. 



-..... 

c. To the extenl that the electricai energy generated by the Power Plant is used by the 
Company in connection with Operations or is (with respect to excess energy only) 
sold to third parties in the manner provided in Section I 9.3(b), the Company shall 
have no liability for any franchise, license or similar fees otherwise imposed by 
applicable Law on or in connection with the generation or transmission of electricity. 
All sales to third patties will be subject to any applicable taxes or fees imposed by 
applicable Law relating to the sale of electricity, including any service tax, and the 
Company shall be entitled to recover from such third parties an amount equal to the 
amount any such taxes or fees to the extent assessed against the Company. 

d. The Power Plant shall also be designed and constructed so that it can be expanded on 
a commercially feasible basis to have twice the electricity generating capacity 
necessary to service Operations. 

19.4 Communications Facilities, Svstems and Freque_ncies . 

19.5 

The Gnvernmen; will use its rev.sonable efforts to facilitate : 

a. the receipt by the Company from the Government of such rights, licenses, 
registrations, permits and other authorizations as may be required by applicable Law 
in connection with the possession, use, importation or purchase of such 
corrununications systems as are necessary for internal communications, including 
radio, telecommunications, electronic mail systems, satellite networks, cellular 
systerns, microwave devices and other communications devices and .systems subiect 
to the compliance by the Company with the requirements of applicable La~ in 
connection with the receipt of snch ri p;hts, licenses, registrations, permits ~rirl oth~r 
authorizations; and 

b. to the extent available from the Government, the obtaining by the Company of the 
right to utilize, at generally available rates, of such number of broadcast and 
communications frequencies for domestic and intemational use as may reasonably be 
required for Operations. 

Right to Water, 

The Company shall have the right to access (including by means of extraction) such water 
supplies as are reasonably required by it for the purposes of carrying out its Operations 
subject to the payment by the Company of any charges required by applicable Law for the 
use of water and provided that such access by the Company does not affect the water 
supplies used by the surrounding population or, to the extent it does so affect water supplies, 
the Company provides an alternative source of water supply to the affected population. 

19.6 Peaceful Enjoyment. 

The Government hereby wruTants and defends the Company's title to, possession and 
peaceful enjoyment of, all rights granted to it by the Government under this Agreement, 
including its right to all Land and property in Liberia in accordance with applicable Law, 
provided, that the Government shall have no obligations with respect to any claims that may 
ruisc out of rights of third parties with respect to Land as to which the Company has 
acquired rights pursuant to Section 7.1 or Section 7.3(a). 
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19.7 EX.Q.l.:.Qilri<U_i~rn ap_d Non-Discrimination. 

Subject to Article 24 of the Constitution of Liberia, the Government undertakes that it shall 
not, by direct or indirect means, nationalize or expropriate, except (a) pursuant to a public 
purpose and under the process of law, (b) on a non-discriminatory basis, and (c) upon 
payment of prompt, just and adequate compensation based on fair market value: 

a. any Mining Planl, Infrastructure or other property of the Company to the extent used 
in, connected with or affecting Operations; or 

b. any Minerals resulting from Operations, the Mining of which is authorized under the 
Company's Mining License(s), or the Product(s) derived therefrom; 

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

The Governmeni further undertakes not to adopt any provision of Law tbat imposes a 
material financial or other burden solely on the Company or any of its Affiliates, whether or 
not such provision specifically identifies the Company or any of its Affiliates as th e target 
thereof, provided that this provision shall not apply to any Law reasonably intended to 
protect the safety, health, welfare or security of the Government or citizens of Liberia or to 
fulfill the Government's international obligations. 

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

a. 

b. 

c. 

The C0mpany may purchase services from public utilities and other facilities (such 
11s toll bridges, airports and port facilities) operated or provided by the Government, 
or by any other Person under license or authority of the Government, to the extent 
adequate (after taking into account the public use thereof and the Company's 
obligations under Sections 6.6, 6.7 and 19.3 as determined in the reasonable 
judgment of the Government to meet the Company's needs with respect to 
Operations. The Government shall ensure that all charges for, and other terms and 
conditions of, the use by the Company of public infrastructure arc fair and 
•'P<>c:nn~hlf> t~kinP into ~ccount the cost of 11roviding such infrastnich1re and the 
relative availability of alternatives to the Company and to other users of such 
infrastructure. The Government may limit the access of the Company to any such 
infrastructure to the extent necessary to meet the demands of the general public, but 
in any such case of insufficient capacity to provide for the needs of both the general 
public and the Company (and users similarly situated with the Company), the 
Minister and the Company (and such similarly situated users) shall in good faith 
t.:onsider how additional capacity can be provided in a manner that fairly allocates 
the additional costs of providing and operating capacity in excess of that required by 
the general public to the Company (and others similarly situated). 

The Government shall use its reasonable efforts to assist the Company to integrate 
any item of Infrastructure acquired or constructed by the Company under an 
approved Feasibility Report with similar existing public utilities or facilities operated 
or provided by the Government, or by any other Person under license or authority of 
the Government, to the extent re'.]tiired by the Company and to the extent reasonable 
in com1ection with Operations and consistent with the needs of the general public. 

The Government reserves the right (either directly or tlu-ough such state owned or 
controlled corporations or entities as are permitted by applicable Law to exercise 
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such a right), on reasonable notice to the Company, after consultation with the 
Company and subject to the Company's prior written consent if, in the reasonable 
opinion of the Company, any of the following actions are likely to substantially 
interfere with the efficient and economic conduct of Operations, to construct roads, 
highways, railroads, power, telegraph and telephone lines and other lines of 
communication within the Exploration Area or the Production Areas if such action is 
in the public interest. The Government will take account of the reasonable concerns 
of the Company, and seek to minimize any disruption or interruption to the conduct 
of Operations. In the event of unavoidable disruption or interruption to Operations 
in a Production Area attributable to such construction, the Company is entitled only 
to compensation for any verifiable direct, out of pocket additional costs incurred by 
the Company and attributable to such disruption or interruption. The Government 
shall indemnify and hold harmiess the Cor:npany from all claims i)y third parties fot 
damages attributable to the negligence or mis<.:ondw..:t (J r the Cioverrunenl or 
contractors retained by the Govermnent in connection with such construction. 

Right to Approvals. 

The Company shall have the right to receive, subject to its compliance with any 
requirements under applicable Law, all approvals and consents that may be required from 
the Govemn1ent (including any local municipalities and state owned or controlled 
corporations or entities) pursuant to this Agreement or its Operations without delay, and 
such approvais and consents shall not be unreasonably withheld, 

19. I 0 Further Undertakings. 

a. 

b. 

The Goverrunent unde1iakcs that the contributions and payments set out in Section 
8.2, Section 11.3, Section 16. l, Section 16.5, and Section 16.7 are the exclusive and 
Vl. J..i .J _t' -..,...,1 ..... ,..,_ .. ~ • . 

1 
I -~ . :' ~ ! ··· · +1~ . .... T .-..p·r,." nrifl"'! , .C,':"'f"' p ..-.f t :'""'> t h<"."- -s.+~.'."l tf ~r(" .-, . "1 : ~ T'r'«~ (."""'",..t ~ ..... 

those Sections. 

The Government undertakes that to the extent that there are any future amenclm.ents, 
additions, revisions, modifications or other changes to any Law applicable to the 
Company or its Affiliates in relation to Operations that would have the effect of 
imposing an additional material obligation on the Company or its Affiliates with 
respect to the matters addressed in this Agreement (which are not otherwise subject 
to Section 19. l O(a)): 

i) the parties shall agree appropriate transitional arrangements that will apply to 
the Company and/or its Affiliates in relation to the introduction of the 
relevant Law or changes to Law to provide the Company and/or its Affiliates 
with a reasonable period of time for the purposes of ensuring compliance 
with such Law or changes to Law; and 

ii) if the relevant new Law or change in Law results in a delay of more than 30 
days in Operaiions as a consequence of the Company ensuring compliance 
with such new Law or change in Law, the Company shall notify the 
Government of such delay (giving reasons for the delay and details of the 
work required to be undertaken by the Company to ensure compliance with 
the new Law or change in Law) and the period of time reasonably required 
by the Company to ensure compliance. To the extent the Company requires 
an extemfon to the period of time for Exploration, the time for the 
designatiDn of a Proposed Production Area or the time for filing a Feasibility 
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c. 

Report (as the case may b~) it may request an extension of time from the 
Government equivalent to the period of delay resulting from the work to be 
undertaken by the Company to ensure compliance with the new Law or 
change in Law, and the Government shall not unreasonably withhold its 
consent to such extension. If Company believes that the Government has 
umeasonably withheld its consent to an extension of time or the parties 
cannot agree the period of a required extension, the matter shall be refe1Ted to 
a single arbitrator as provided by Section 27.4. 

The Government undertakes that all of the funds that will be provided by the 
Company under any provision of this Agreement will be used in accordance with 
applicable anti-corruption lav.'S. 

19 .11 Status of this Agreement. 

a. Notwithstanding that this Agreement becomes Law following ratification by the 
Legislature in accordance with Section 2, this Agreement is a contract between the 
parties which may only be varied in accordance with Section 33.3. 

b. If there are any amendments to Law which are stated not to apply to mine 
developments agreements issued under the Mining Law then unless it is specified to 
the contrary this Agreement shall be deemed for those purposes to be a mine 
development agreement under the Mining Law. 

SECTION 20 OTHER UNDERTAKINGS OF THE COMPANY 

20.1 Indemnification of the Government by the Company. 

a. The Company shall indemnify and hold harmless the Government and its officers 
and agents from all losses and liabilities incurred as a direct consequence of death or 
injury to Persons or damage to property directly resulting from the conduct by the 
Company, including for this purpose the conduct of any contractor described in 

.- _.,. ' (' , • • 1 i .1 

i) 

ii) 

iii) 

the Government shall notify the Company promptly of any suit, action, 
proceedings, claims, investigations and negotiations made against the 
Government or its officers or agents in respect of this Section 20.1 (a "Third 
Party Government Claim"); 

the Government shall have the right and, in respect of any claims relating to 
its officers or agents in respect of which an indemnity under this Section 20. l 
is sought, shall be required, to conduct in diligent and timely manner all suits, 
actions, proceedings, claims, investigations and negotiations relating to any 
matter refen-ed to in this Section 20. l; 

in the conduct of any Third Party Government Claim, the Government shall: 

(A) if so required by the Company, take all such steps or proceedings as 
the Company may reasonably require including steps to avoid, 
dispute, resist, mitigate, compromise, defend or appeal against any 
such Third Party Government Claim (provided that such ste:ps or 
proceedings shall be taken at the Company's cost and expense); 
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(B) provide the Company with all such info1mation and reports 
concerning any such Third Party Government Claim and any steps or 
proceedings taken by the Government as the Company may from time 
to time reasonably request; and 

(C) not agree to settle and/or settle any such Third Party Government 
Claim without prior written consent of the Company (such consent 
not to be unreasonably withheld). 

b. For the avoidance of doubt. this Section 20.1 shall apply in substitution of Section 
8.9 of the Exploration Regulations or any equivalent provision under applicable 
Law, which shall not apply to the Company. 

20.2 Books and Records. 

The Company will maintain proper books of record and account in conformity with GAAP 
or IFRS, as applicable under Section 17.4(a), and with all applicable requirements of La\:\-'. 

20.3 Subsidiaries; Investments. 

a. The Company may not have Subsidiaries other than wholly-owned Liberian 
Subsidiaries that only engage in activities in suppo1t of the Operations of the 
Company under this Agreement, provided that the Government, for Taxation 
purposes, may consolidate such Subsidiaiies and the Company. 

b, Except as permitted by Section 203(aJ, the Company may not make or hold any 
investment in any other Person unless such Person carries on activities in support of 
the Operations of the Company under this Agreement. For the purposes of this 
Section 20.3, an "investment" includes any investment, made in cash or by delivery 
of property, by the Company in any Person, whether by acquisition of stor.k, 
indebtedness or other obligation or security of any Person, or by loan, guarantee, 
advance, capital contribution or otherwise in favor of anv Person. or in il11V nrnpp,_;.;. 

ot11er man propeny acqu1reu m c.;arrymg out a Ueve!opment Plan embedded in an 
approved Feasibility Rep01t. This Section does not limit the ability of the Company 
to invest excess funds in debt instruments, money market funds, or similar 
obligations issued (in each case) by entities that are not Affiliates of the Company, or 
to make reasonable prepayments and progress payments in connection with the 
construction of any Mine, Mining Plant and Infrastructure, nor does it prevent the 
sale by the Company of any Products or property used in connection with its 
Operations to which a Lien may attach. 

20.4 Adequate Capital. 

a. 

b. 

After the issuance of a Mining License to the Company under this Agreement and 
prior to the satisfaction of the capacity demonstration test required by Section 6.2, 
the Company shall maintain a ratio of Indebtedness to Net Worth that is equal to or 
lower than 3: l, and may make no Restricted Payment. 

After satisfaction of the capacity demonstration test required by Section 6.2, the 
Company may make no Restricted Payment unless after giving effect thereto, the 
ratio of Indebtedness to Net Worth of the Company does not exceed 3:1. For 
purposes of this Section 20.4, the amount of any Restricted Payment made in 
property is be the greater of(~) the fair market value of such property (as detennined 
in good faith by the board of directors of the Company) and (y) the net book value 
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c. 

d. 

thereof on the books of the Company, in each case dete1mined as of the date on 

which such payment is made. 

"Indebtedness" means, at any time, without duplication: 

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

ii) the liabilities of the Company for the deferred purchase price of prope1ty 
acquired by the Company (excluding accounts payable arising in the ordinary 
course of business but including all liabilities created or arising under any 
conditional sale or other title retention agreement with respect to any such 

property); 

iii) aH liabilities appearing on the Company's balance sheet in accordance with 
GAAP or IFRS, as applicable under Section 17.4(a) in respect of leases with 
respect to which the Company is required concurrently to recognize the 
acquisition of an asset and the incurrence of a liability in accordance with 
GAAP or IFRS, as appli1.:aole under Sedioo 17.4(a); 

iv) all liabilitii::s for borrowed money secured by any Lien (whether or not the 
Company has assumed or otherwise become liable for such liabilities); 

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

vi) any guarantee or similar undertaking of the Company appearing on the 
Lutupuuy :,, ucucu'"'" .;>U\.-'-' l v i HV l \..U iii ·•.:. u~vuu.U L.;> lU ch,\.-uluaw .. ..1:; WJlH Uh.A.I:' 

or IFRS, as applicable under Section 17.4(a), with respect to liabilities of a 
type described in any of clauses (i} through (v) hereof. 

Indebtedness of the Company shall also include all obligations of the Company of 
the character described in clauses (i) through (vi) to the extent the Company ri;:mains 
legally liable in respect of such obligations notwithstanding that any such obligation 
is deemed to be extinguished under GAAP or IFRS, as applicable under 

Section 17.4( a) . 

"Restricted Payment" means (i) any dividends or other distributions or paym<~nts on 
capital stock or other equity interest of the Company (except distributions in such 
stock or other equity interest); and the redemption or acquisition of any stock or 
other equity interests in the Company or of warrants, rights or other options to 
purchase such stock or other equity interests (except when solely in exchange for 
such stock or other equity interests) unless made, contemporaneously, from the net 
proceeds of a sale of such stock or other equity interests, including, without 
limitation anv such action resulting in the acquisition by the Company of securities 

) . 
that would constitute treasury stock, and (ii) any payment, repayment, redemption, 
retirement, repurchase or other acquisition, direct or indirect, by the Company or, on 
account of, or in respect ot: the principal of any subordinated debt (or any 
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installment thereof) held by the Company, any shareholder of the Company, any 
Affiliate of the Company, or any Affiliate of either. 

e. Subject to Section 20.4(a), the deductibility or other treatment of any interest 
payments by the Company for purposes of Taxes and Duties shall be governed by 
the Revenue Code, Section 14 and ExhiQ_it 3 and shall be unaffected by this Section 
20.4. 

20.5 Provision of Funds and Technical Capability. 

The Company shall ensure: 

a. that it has a prudent capital structure and is provided with adequate funds as and 
when needed to ensure timely Development and perfonnance of Operations in 
accordance with and within the limits defined in the approved Feasibility Report and 
compliance with the requirements of Section 20.4; and 

b. that it has directly or indirectly the technical skills and experience to carry out its 
obligations under this Agreement, the Exploration License and each Mining License. 

20.6 Guarantees. 

:L Within five Business Days following the Effective Date, the Company shall provide 
the Government an executed guarantee (the "Exploration Guarantee") from Mining 
Holding Company LLC (the "Exploration Guarantor"), in the form attached as 
Exhibit 2 hereto, guaranteeing the obligations of the Company under Section I 0.1 of 
the Exploration Regulations, and the amount of any such Exploration Guarantee 
shall be equal to the amount in U.S. Dollars equal to 15% of the Approved Work 
Program. At all times the Exploration Guarantor shall have a Net Wo1ih (by 
l'Pfprpn('f' tn thP Net \Vmth in its late.St balance sheet (which hql:mrf" «hpf>t ch<11l h<> 

certified by the chief financial ofticer of such entity as being true and conect in all 
material respects)) which is greater than or equal to US$ 10,000,000 (the 
"Exploration Guarantor Net Worth Requirements"). The Company represents that 
Mining Holding Company LLC is an entity that is duly formed and validly existing 
under the Laws of the jurisdiction of its formation and that, as of the date of the 
execution of this Agreement, Mining Holding Company LLC has a Net Worth in 
excess of US$1,000,000,000. 

b. In the event that the Company is at any time not in compliance with its obligations 
under Section 6.6, the Company immediately shall provide the Goverrnr1ent an 
executed guarantee (the "Mining Guarantee") from an Affiliate of the Company (the 
"Mining Guarantor") which has a Net Wotth (by reference to the Net Worth in the 
relevant entity's latest balance sheet (which balance sheet shall be certified by the 
chief financial officer of such entity as being true and con-ect in all material 
respects)) which is equal to or greater than US$100,000,000 (the "Mining Guarantor 
Net Wmth Requirements"), in the form attached as Exhibit 2 hereto, guaranteeing 
the obligations of the Company under Sections 6.2 and 20.S(a). This provision shall 
not preclude the Government from pursuing other remedies to which it is entitled 
under this Agreement. 

c. Section 10.3 of the Exploration Regulations or any other provision under applicable 
Law relating to the provision of security in connection with the grant of an 
Exploration license or a Mining license shall not apply. To the extent that there is 
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any inconsistency between the Laws relating to the matters set out in this Section 
20.6 (whether in effect at the Effective Date or enacted thereafter) and this 
Agreement, this Agreement shall prevail. 

d. The Exploration Guarantee, the Environmental Restoration Obligations Guarantee (if 
applicable) and the Mining Guarantee (if applicable) shall remain in effect following 
termination of this Agreement. 

20. 7 Transactions with Related Persons. 

20.8 

The Company will not enter into directly or indirectly any transaction or group of related 
transactions (including without limitation the purchase, lease, sale or exchange of properties 
of ;my kind or the rendering of any servki::) with any Affiliate or Related Person uf lht: 
Company, except in the ordinary course and pursuant to the reasonable requirement:; of the 
Company's business and upon fair and reasonable tcnns no less favorable to the Company 
than would be obtainable in a comparable ann 's length transaction with a Person not an 
Affiliate or a Related Person. 

The Company. 

At all times during the Tenn, (D the Company shall be a corporation organized under the 
laws of Liberia, (ii) none of the Affiliates, directors, officers or other Persons described in 
Section 21 . l(c) (whether or not listed on Schedule 5) may be a Prohibited Person, (ill) the 
Company shall be an "Eligible Applicant" under the Mining Law and (iY) no officer or 
director of the Company may be a Person described in Sections 4.2(a), (d), (t) or (g) of the 
Mining Law. The Company shall notify the Government of any Transfer of any ownership 
interest in the Company or in any Person which Controls the Company (other than in respect 
of any Excluded Holding Company and any Person whose shares are publicly listed on a 
stock exchange having repo1ting and disclosure requirements substantially similar to those 
imposed in any of the leading international stock exchanges) within 30 days following such 
Transfer unless such Transfer otherwise requires notice to, or approval by, the Government 
vur;:; uam w '-'""liuH .t!...J. i::iu.,;H uvl11,..1,.. ;,.ha.ii uc <:11.-1,,urnµaui~u oy me cen11ication of the c!'>Jef 
executive officer of the Company that, immediately after giving effect to such Transfer, the 
Company is in compliance with the requirements of Section 20.5 and Section 21.l(d) (as 
updated) and updating the information required by Section 21.l(c). 

SECTION 21 REPRESENTATIONS AND WARRANTIES 

21.1 Representations and Warranties of the Companv. 

The Company represents and warrants to the Government at the date of this Agreement and 
on the Effective Date as follows: 

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

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

c. Schedule 5 contains (except as otherwise noted) complete and correct lists or tables 
setting forth: 

i) the Company's shareholders; 

ii) the Company's Affiliates showing forth, in each case, its relationship to the 
Company and the jurisdiction in which it is organized; 

iii) the directors and senior officers of the Company, each shareholder of the 
Company, and each Person deemed to Control the Company, and 

each Person that is the ultimate beneficial owner of 5% or more of (~) the voting 
rights ordinarily empowered to control the management of the Company or (y) the 
rights to share in the profits of the Company, and the chain through which such 
rights are exercised. 

d. None of the Affiliates, directors, officers or other Persons identified in Schedule 5 is 
a Prohibited Person. The Company is an "Eligible Applicant" under the Mining Law 
and no officer or director of the Company is a Person described in Sections 4.2(a), 
( d), (f) or (g) uf the Mining Law. 

e. The execution, delivery and performance by the Company of this Agreement will not 
(!) contravene, result in any breach of, or constitute a default under, any agrei;o:ment 
or instrument to whid1 lht: Company is a party or by which it ur any of its prope11ies 
are bound or affected, (ii) conflict with or result in a breach of any of the terms, 
conditions or provisions of any order, judgment, decree, or ruling of any court, 
arbitrator or governmental authority, applicable to the Company or (iii) violate any 
provision of ~ny _~tatute or other rule or regulation of any governmentill authority 

f. There are no actions, suits, investigations or proceedings pending or, to the 
knowledge of the Company, threatened, against 01· affecting the Company or any 
property of the Company in any court or before any arbitrator of any kind or before 
or by any governmental authority that call into question the right of the Company to 
enter into and perform its obligations under this Agreement or that, if resolved 
against the Company, would mate1ially adversely affect its ability to perform its 
obligations under this Agreement. 

g. Except as has previously been disclosed to the Minister and the EPA in writing each 
of: 

i) the Company; and 

ii) the Company's Affiliates (other than Affiliates that are Controlled by an 
Affiliate listed on the New York or London stock exchanges, as to which no 
representation is made herein), 

has not been determined under any order, judgment, decree or ruling of any court, 
arbitrator or governmental authority to be in material violation of (i) any applicable 
law, ordinance, rule or regulation relating to the protection of the environment of any 
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goverrunental authority or (ii) any agreement pursuant to which it is entitled to 
extract Minerals or hydrocarbons under the laws of any jurisdiction. 

h. The Company has, or has the means to access, the experience, finance, expertise, 
teclmical know-how and systems required for the conduct of the activities 
contemplated by this Agreement. 

I. None of the Company, any Affiliate of the Company or any Person acting on behalf 
of the Company or any Affiliate of the Company has made or promised to make any 
payment or transfer of anything of value, directly or indirectly, to or for the benefit 
of an Official or an Official's family member or to an intermediary for payment to or 
for the benefit of an Official or an Official's family member in connection with this 
Agreement or the transactions contemplated hereby. (For the purposes of this 
paragraph, "Official" means (i) any employee or officer of the Government, 
including any regional or local department or agency or instrumentality thereof, (ii) 
any empioyee or officer of any enterprise owned or controlled by the Government, 
(iii) any official of a political pmty in Liberia, (i.y) any official or employee of a 
public international organization, (0 any other person acting in an official capacity 
for, or on behalf of, any of the entities described in clauses (i) through (iv), or (vi) 
any candidate for political office in Liberia.) 

For the avoidance of doubt, this Section 21. l shall apply in substitution of Section 4.2(d) of 
the Exploration Regulations, which shaU not apply to the Comp8ny. 

Representations and Warranties of the Government. 

The Government represents and wanants to the Company that on the Effective Date, the 
execution, delivery and performance of this Agreement will have received all necessary 
governmental approvals and authorizations and will constitute the legal, valid and binding 
obligation of the Government. 

22.l The Agreement. 

This Agreement is not confidential, and the Company is not entitled to confidential 
treatment of information relating to this Agreement except as expressly provided in the 
Exploration Regulations and set out in Section 22.2. The Government or the Company may, 
and the Government expects to, make public info1mation relating to the timing and a.mount 
of Royalties and other payments specifically due or paid under the t~nns of this Agreement 
or of ·Taxes and Duties payable or paid by the Company or the rates at which Royalties, 
Taxes and Duties or other payments become due or are assessed. 

22.2 Other Infqrmation. 

a. Subject to the limitations set out in Section 22.2(b) and subject to Section 22. l, for a 
period of three years from disclosure, each party agrees not to divulge information 
designated in writing by the other party at the time of delivery as confidential 
information or which relates to the Company's Products, Operations, processes, 
plans or intentions, Product information, know-how, design rights, trade secrets, 
market opportunities and business and financial affairs ("Confidential Information") 
to any other Person without the prior written consent of the designating party. By 
designation of information as Confidential Information a party will be deemed to 
have represented that after review of such information it has reasonably detexmined 
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b. 

c. 

that the release of such information to third parties would materially adversely affect 
the party or its economic well-being. 

Confidential Information does not include information that: 

i) was publicly available or otherwise known to a party prior to the time of 
disclosure to it and not subject to a confidentiality obligation; 

ii) subsequently becomes publicly known through no act or omission by a party; 

rn) constitutes financial statements delivered to the Government under Section 
17.4 that are otherwise publicly available; 

iv) is of scientific rather than commercial value, such as geological and 
geophysical data relating to areas in which the Company no longer holds a 
valid Exploration License and has not designated a::: [! Proposed Productiun 
Area; or 

v) has been disclosed pursuant to generally applicable Law or a final order of 
any court having jurisdiction that is not subject to appeal. 

Each party will maintain the confidentiality of Confidential Information disclosed to 
it in a manner consistent with procedures adopted by such party to protect its own 
confidential information, provided that such party may deliver or <lisdose 
Confidential Information to: 

i) 

ii) 

its Affiliates, and its Affiliates ' financial, legal and other professional 
ad visors of the party or its Affiliates (to the extent such disclosure reasonably 
relates to the administration of this Agreement); or 

any other Person to which such delivery or disclosure may be necessary or 
oipnrnrwiM<> (A I t0 ,:.ffPC't <'nmnli~nr{' ,,,;th """ l~m ." , 1~. ~~~ .. I ·· ' ' 

.... -··- ....... 
applicable to such party, (!2.) in response to any subpoena or other legal 
process, (Q) in connection with any litigation to which such party is a party if 
reasonably considered necessary to protect such party's position in such 
litigation or (D) if an Event of Default has occmTed and is continuing but 
only to the extent such paiiy reasonably determines such delivery and 
disclosure to be necessary or appropriate in the enforcement or f~ff the 
protection of the rights and remedies under this Agreement. 

SECTION 23 ASSIGNMENTS, TRANSFERS AND CHANGES OF CONTROL 

The restriction on Transfers contained in Section 23. I and the restriction on Changes of Control in 
Section 23 .4 are to be independently applied. 

23.1 General Transfer Rule 

No Transfer of CD this Agreement or a Mining License, or (I) any rights of the Company in 
a Mine or any Immovable Infrastructure (other than in the ordinary course of renewal and 
replacement of its properties and other than Transfers of Product(s) in the ordinary course of 
business) is permitted unless the Transfer (i) has received the prior written consent of the 
Government, which consent may be given or withheld in its sole discretion, or (li) is 
otherwise permitted under the terms of Section 23.2, 23.3 or 23.6. Unless the Company has 
received the prior written consent of the Government, which consent may be givem or 
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withheld in its sole discretion, the Company may not Transfer any Exploration License 
relating to the Exploration Area independently of a Transfer of this Agreement; any Transfer 
by the Company of all of this Agreement shall be deemed to include a Transfer of all rights 
of the Company under any such Exploration License. 

23.2 Permitted Transfer to an Affiliate 

a. A Transfer of (l) this Agreement and each Mining License or Exploration License 
issued pursuant to this Agreement (if any), and Q) all rights of the Company in the 
Mine, Mining Plant, Infrastructure (i) to an Affiliate or (ii) as a consequence of a 
merger or consolidation of the Company with an Affiliate of the Company in which 
the Company is not the survivor, is permitted if: 

b. 

i) at the time of the consummation of such transaction the Company has not 
been notified by the Government that it is in material default in the 
perfonnance of its obligations or the discharge of its liabilities under this 
Agreement (other than any obligations that have been waived by the 
Government or defaults that have been cured by the Company to the 
re~~onable S(ltisfaction of the Government) and no order suspending Work by 
the Company issued under Section 24 of this Agreement or Section 16 of the 
Exploration Regulations is outstanding and umesolved; 

ii) such transaction is not otherwise in violation of applicable Law; 

iii) such transaction docs not result in a Change of Control; and 

iv) the survivor or transferee, as the case may be, is (~) a corporation organized 
and validly subsisting under the laws of Liberia and (y) an "Eligible 
Applicant" under the Mining Law and a Permitted Transferee under Section 
23 .8, and deiivers to the Minister, the Minister of finance and the Chainnan 
of the National Investment Commission prior to the consummation of such 

Transfor: 

(A) its agreement, in the form of a deed of adherence to this Agreement or 
a novation of this Agreement, to assume and perform or discharge all 
of the obligations and liabilities of the Company under this 
Agreement und each Mining License; 

{B) its written representations and warranties to the effect set forth in 
Section 21. l stated to be true and c01Tect as of a time immediately 
after giving effect to such Transfer; 

(C) the confirmation of the Company, if it continues to exist following 
such transaction, that it remains liable for the performance and 
discharge of its obligations and liabilities under this Agreemc!nt and 
each such Mining License, unless otherwise agreed by the Minister; 

and 

(D) the confirmation of the Guarantors that the Guarantees provided 
pursuant to Section 20.6, to the extent required, to apply to the 
survivor or transferee, as the case may be. 

Any failure by the Government to give notice to the Company in accordanc:e with 
clause (i) of Section 23.2(a) shall not affect the Government's rights and remedie:; 
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under this Agreement to the extent the Company was in default in a material respect 
in th~ performance of its obligations or the discharge of its liaoilities undi~r this 
Agreement or under the Exploration Regulations, which have not been cured to the 
reasonable satisfaction of, or waived by, the Government. 

23. 3 Pe1mitted Transfer to a Person not an Affiliate. 

A Transfer of (l) this Agreement and each Mining License issued pursuant to this 
Agreement (if any), and G) all rights of the Company in the Mine, Mining Plant, 
Infrastructure (i) to a Person nut i:1H Affiliate of the Company or (ii) as a consequence of a 
merger or consolidation of the Con:pany with a Person not an Affiliate of the Company in 
which the Company is not the survivor, \s permitted if each of the requirements of Section 
23.2(a) is satisfied other than clause (iii) of Sectio!l 23.2(.a) um.1 clause (lVJ(VJ ot Section 
23 .2(a) and in addition the survivor or transferee, as the case may be, 

'.:L has demonstrated to the sat isfacnon ni the Government, actmg reasonably, that it has 
directly or indirectly the tcchnic::il skJtls, t>xperietKe awl Jlnancial resources 
necessary (or coul<l be reasonably expected to obtain the financial resources 
neci::ssary as evidenced by a viable fimmcing plan, which is supported hy ru1 

appropriate commitment letter from any provider of finance) to carry out its 
obligations under this Agreement, each Exploration License and each Mining 
License; and 

b. has delivered to the Minister of Finance guarantees, to the extent required, in the 
form and from an entity or entities required by Section 20.6 guaranteeing the 
specified obligations of the survi vor or the transferee, as the case may be. 

If the Government objects to any proposed survivor or transferee on the basis that 
such proposed smvivor or transferee does not satisfy the requirements specified in 
Section 23.3(a), it shall notify in writing its objection to the Company, giving 
reasons therefor, within one month from the date it receives notification from the 
Company that it proposes w umK1.; a JJtiWHlc:<.l i 1cU10,k1 111 "'"1.vwa11<vc wH11 uu::. 

Section 23.3. If the Company has not received such notification from the 
Government within one month from the date the Government received its 
notification of a proposed permitted Transfer, the proposed survivor or transferee 
shall be treated as having satisfied the requirements specified in Section 23.3(a). 

23 .4 General Change of Control Rule. 

No Change of Control of the Company is permitted unless it has received the prior wtitten 
consent of the Government or is otherwise permitted under the terms of Section 23.5 or 
23.6. For the avoidance of doubt, the granting of any pledge, mortgage, charge or other 
encumbrance, whicb, if exercised would result in a Change of Control, will not be treated as 

a Change of Control until exercised. 

23 .5 Permitted Changes of Control. 

a. A Change of Control with respect to the Company is permitted if the Change of 
Control occurs solely by operation of a Transfer otherwise permitted under Section 

23.3 or if: 

i) at the time of the Change of Control the Company has not been notified by 
the Government that it is in material default in the performance of its 
obligations or the discharge of its liabilities under this Agreement (other than 
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ii) 

any obligations that have been waived by the Government or defaults that 
have been cured by the Company to the reasonable satisfaction of the 
Government) and no order suspending Work by the Company issued under 
Section 24 of this Agreement or Section 16 of the Exploration Regulations is 
outstanding and unresolved; 

the Company delivers to the Government prior to the Change of Control its 
written representations and warranties to the effect set forth in Section 21.1 
stated to be true and correct as of a time immediately after giving effect to 
such Change of Control; 

iii) the Company has demonstrated to the satisfaction of the Govenunent, acting 
reasonably, prior to the Change of Control that after giving effect to the 
Change of Control it will have directly or indirectly the technical skills, 
experience and financial resources necessary (or could be reasonably 
expected to obtain the financial resources necessary as evidenced by a viabl~ 
financing plan, which is supporied by an appropriate commitment letter from 
any provider of finance) to cany out its obligations under this Agreement, 
each Exploration License and each Mining License; and 

iv) prior to the Change of Control, either the Guarantors under the Guarantees 
i:ssucd pursuant to Section 20.6 have confirmed to the Minister of Finance in 
writing the continued effectiveness of the Guarantees notwithstanding the 
Change of Control or the Company has delivered to the Minister of Finance 
new Guarantees in the fonn and from an entity or entities required by Section 
20.6 guaranteeing the specified obligations of the Company under this 

Agreement. 

b. If the Government objects to any Changes of Control on the basis that following 
such proposed Change of Control the Company would not satisfy the requirements 
-r~ -~ :f";,.. ,-l ;" ,-)<.,.<'"' (iii) 0f ~Pl'ti0n ?1 ')(81 it shall notifv in writing it<: 0hiP<'tir111 t0 

the Company, giving reasons therefor, within one month from the date it receives 
notification from the Company that it proposes to make a permitted Change of 
Control in accordance with this Section 23.5. If the Company has not received such 
notification from the Government within one month from the date the Government 
received its notification of a proposed permitted Change of Control, the Company 
shall be treated as having satisfied the requirements specified in clause (iii) of 
Section 23.S(a) following such Change of Control. 

c. Any failure by the Government to give notice to the Company in accordance with 
clause (i) of Section 23.5(a) shall not affect the Government's rights and remedies 
under this Agreement to the extent the Company was in default in a material respect 
in the performance of its obligations or the discharge of its liabilities under this 
Agreement or unc.ler the Exploration Regulations (as modified by this Agreement), 
which have not been cured to the reasonable satisfaction of, or waived by, the 

d. 

Government. 

If a Person who acquires Control is a wholly-owned subsidiary of a Person who has 
Control and such acquiring Person continues to have Control after such transaction 
then such transaction will not be treated as a Change of Control. 
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23.6 Right to Encumber. and Related Transfers and Changes of Control. 

The Company may mortgage, charge or otherwise encumber (collectively, a "Mortga~"), in 
a single financing, all but not less than all of its interest under this Agreement and each 
Mining License as security for an obligation or indebtedness as contemplated by Section 
9 .18 of the Mining Law if such Mortgage also covers all right, title and interest of the 
Company in the Mine, Mining Plant, Infrastructure and related equipment (collectively with 
its rights under this Agreement and each such Mining License, the "Mortgaged Pronerty") 
and the holder of such Mortgage agrees in writing with the Minister prior to the granting of 
such Mortgage that it will cause <1 foreclosure or other exercise of remedies under such 

Mortgage against the rights of the Company in the Mortgaged Property to occur only if: 

a. 

b. 

c. 

d. 

the exercise of remedies results in a Transfer of 100% of the interest of the Company 
in the Mortgaged Property to a corporation other than the Company organized and 
validly St.tbsisting -under the la\\·s cf Liberia, 

the transferee ddlvers to the Mini ster, the }r1inistcr of financ~ and the Chairman of 
the National Investment Commission prior to such Transfer 

i) its agreem~nt, in form and substance reasonably suti3foctory to th1:: Minister, 
the Minister of Finance and the Chairman of the National Investment 
Commission to assume and perform or discharge all of the obligations and 
liabilities of the Company under this Agreement and each such Mining 

License; 

ii) 

iii) 

evidence that all required consents or approvals of the EPA and any other 
agencies of the Government to the grant of such Mortgage have been 
obtained; and 

its written representations and warranties to the effect set forth in Section 
f"'•.1 "! j , ' 1 

. " 

to such Transfer; 

the transferee has demonstrated prior to such Transfer to the reasonable satisfaction 
of the Minister, the Minister of Finance and the Chairman of the National Investment 
Commission that it has the technical skills, experience, and financial resources 
necessary to cany out its obligations under this Agreement and, where relevant, each 

Mining License; and 

all outstanding failures of the Company to make any payments due to the 
Government under thi~ Agreement huvei been cured at the lime of such Transfer 
(including a failure to pay royalties due but excluding any failure to pay taxes due on 
income or profits), and the transferee has undertaken to cure all other defaults of the 
Company then existing (to the extent they can be cured by an entity other than the 
Company) within 270 days of the date of the transfer. 

Any exercise of remedies under a fvfortgage in compliance by such holder in accordance 
with the requirements set forth in this Section 23 .6 is both a pennitted Transfer and a 

permitted Change of Control. 

If requested, the Minister, acting on behalf of the Government, will enter into an agreement 
with any such holder embodying the tem1s of this Section 23 .6 at the time any such 

M01tgage is granted. 
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23.7 

23.8 

Notwithstanding the foregoing provisions of this Section 23 .6, the Company may grant 
purchase money security interests in any Movable property owned by it. Any other partial 
assignment shall be subject to the Government's prior written approval. 

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

The Minister shall reissue in the name of the transferee any Mining License that is the 
subject of a Transfer permitted under this Section 23 within 30 days after receipt of a 
transfer request from the transferor or the transferee. A Mining License becomes invalid 90 
days after a Transfer otheiwise permitted under this Section 23 unless a request to reissue 
the Mining License in the name of the transferee i <> rc~ei vt:d by the Minister within such 90-
day period. 

Permitted Transferee. 

A "Permitted Transferee" is a Person permitted to hold a Mining License under the ~fining 
Law who (i) is not a Prohibited Person, does not have an officer or director who is a 
Prohibited Person, and is not controlled by a Prohibited Person, and (ill as to which no 
Person or Persons holding in the aggregate (~) in excess of 5% of the voting rights ordinarily 
empowered to control the management of such Person or (y) in excess of 5% of the rights to 
share in the profits of such Person is or Rre Prohibited Persons. A "Prohibited Person" is a 
Person identified as such in regulations issued under the authority of the Ministry ofFi~ance 
and the Ministry of Justice and applicable to the holders of licenses issued under the J'vfining 
Law. Pending the issuance of such regulations, a "Prohibited Person" is a Person: 

a. who is identified on any of the following lists maintained by the United States 
government: (l) the United States Department of Commerce Denied Persons list 
(located at http://www.bis.doc.gov/dpl/thedeniallist.asp) and Entity list (located at 
http://www.bis.doc.gov/entities/default.htm); (f:) the United States Depa1tment of the 
Tre::isnrv Sneciallv Designated Nationals and Rlockecl PP1·sr-nc: li"t" rt-0t1" l r.00h-~ ~ • 

http://www.treas.gov/offices/enforcement/ofac/sdn/tl lsdn.pdf); Q) United States 
Department of State Foreign Terrorist Organizations list (located at 
http ://www.state.gov/s/ct/rls/other/des/l 23085,htm) or Debarred Parties list (located 
at http://wwv1.pmddtc.state.gov/compliance/debar.html); or (1) the Financial Action 
Task Force on Money Laundering list of non-cooperative countries or territories 
(loc~ed ~ 
http://www.oecd.org/document/57/0,3343,en_2649 _201185 _1900665 _1_1_1_1,00.h 
tJnl), or 

b. 

c. 

d. 

e. 

who is identified on the European Union Sanctions list 
(http://ec.europa.eu/external relations/cfsp/sanctions/!ist/consol-list.htm); or 

who is identified on a Sanctions List published by a Sanctions Committee of the 
United Nations Security Council; or 

who is (i) identified on the Interpol Red Notice List 
(http://www.interpol.int/Public/Wanted/Search/Fom1.asp); or (ii) the subject of an 
anest wanant issued by the International Criminal Court; or 

who is identified on the World Bank ineligible firms list (http://web.worldbank.org/ 
external/default/main?theSitePK =84266&contentMDK =64069844&menuPK = 11673 
O&pagePK=64148989&piPK=64148984). 
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"Prohibited Person" also includes any Person that issues bearer shares or other 
instruments to evidence ownership of such Person that do not permit the 
identification of the ovmers of such Person. 

23. 9 Responsibility of Licensee. 

It is the responsibility of the Company and its Controlling Persons to ensure that 
Management Rights with respect to the Company are structured and held in such a manner 
that transfers of such rights are made in compliance with the Change of Control provisions 
of this Section 23. 

23 .1 O Disclosure; Consents; Exceptions; Fees. 

a. 

b. 

c. 

d. 

A Transfer or a Change of Control does not comply with the requirements of this 
Section 23 if any representations and warranties required to be delivered in 
connection with such Transfer or Chan.ge of Control were not true and correct in uriy 
materi0.l respect as of the date as of which they were made. 

A Mining License the subject of a Transfer in violation of this Section 23 becomes 
invalid upon such Transfer. A Mining License the subject of a Change of Control in 
violation of this Section 23 becomes invalid 30 days after the occurrence of such 
Change of Control unless the transaction(s) constituting such Change of Control are 
reversed within such 30-day period and the Company within such 30-day period 
repmts to the Minister such occurrence and the steps taken to reverse it within five 
days after the end of such 30-day period. 

A Ministerial or Governmentul consent required under thi::; Section 23 will not be 
given prior to payment of the processing fee provided under Section 16. l(g). 

For lhe avoidance of doubt, this Section 23 shall apply in substitution of Section 15 
of the Exploration Regulations, whic11 shall not apply to the Company or its 
/\ ffili <itP ~ Tn th P PXtf'nt th<!t th f'r P ic; ~nv inl"fm"i"t"'r_, .. ,. 1"r+"·"~'.' +1 ,~ f T - ' -· 

. · ~ ' ·· ·' ""b ~ .._, 

the matters set out in this Section 23 (whether in effect at the Effective Date or 
enacted theieafter) and this Agreement, this Agreement shall prevail. 

23 .11 Terms used in Section 23. 

For the purpose of this Section 23 a "Controlling Person" is a Person who Controls the 
Company; and if a trust or other entity holds the rights to share in the profits of a Person, the 
beneficiaries of such trust are deemed to hold the rights to share in the profits of that Person. 

SECTION 24 SUSPENSION 

24 .1 Power of Minister to Suspend Work. 

The Exploration Regulations govern the right to suspend Work during the term of the 
Exploration License subject to the terms of this Agreement. After the issuance of a Mining 
License pursuant to Section 5 the Minister may order the suspension of all or the relevant 
portion of any Operations being carried on by the Company under the authority of this 
Agreement and such Mining License if any of the following events or conditions relating to 
the Company has occurred and is continuing: 
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a. the Company did not pay a surface rent payment when due and the failure is not 
cured within 15 days after the Company receives notice of the failure from the 
Minister or L11e Minister of Finance; or 

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

c. an environmental assessment and audit under Section 13 has demonstrated, or the 
Minister or the EPA, as the case may be, has determined (acting reasonably) that 
there exist material failures to comply with the approved EMP and the Company has 
not remedied such failures to the satisfaction of the Minister or the EPA (acting 
reasonably), as the case may be, within 90 days from notice to the Company from 
either of then: as to the nature uf such failures; or 

d. the Company is in violatiuu uf Se<.:liun 6.3(b) (other thari an isolated immaterial 
violation); or 

e. the Company is extracting Minerals outside of the Production Area lhat is the subject 
of such Mining License; or 

f. 

g. 

the Company is in breach of any its obligations under Section 20.4 or Section 20.8 
and has not cured such breach within 90 days after receiving notice from the 
Minister of such breach; or 

the Company is in material breach of any its obligations under Section 17.4 or 
Section 20.3 and has not cured such breach within 90 days after receiving notice 
from the Minister of such breach; or 

.. •. ._ ... .... ., ,_,.· ..-'- ;..i..._, ... i • _. ~ .l.. li 1 

excess of US$100,000, and such default has not been cured within 30 days after 
notice from the Minister or the Minister of Finance. 

24.2 Order Suspending Work. 

Except as provided in the following sentence, a suspension order shall be in writing and 
signed by the Minister, and will be effective the Business Day following its receipt by the 
Company at its address for notices, or, if delivered to the person in charge at a field office or 
other location at which the Operations to be suspended are being perfo1med, is effective on 
delivery. An order of suspension based on a violation of Section 9.1 that has resulted in (or 
is determined by the Minister to create a serious risk of resulting in) death or severe personal 
injury may be given by telephone confirmed in writing within 24 hours, and is effoctive 
immediately. Any suspension order (except a telephone order under the preceding sentence) 
shall set forth in a summary manner the facts relied upon for the issuance of the order and 
the name, location and telephone number of a responsible person at the Ministry (or the 
Ministry of Finance, as the case may be) who may be contacted for additional information. 
Subject to Section 24.5, neither the Company's payment obligations under nor the tcnn of 
this Agreement or the term of the relevant Mining License are suspended by an order of 
suspension under this Section. 
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24.3 Compliance with Suspension Order. 

The Company shall comply with an order of suspension properly given under this Section 
24 until such order is withdrawn (or deemed withdrawn) pursuant to Section 24.4 or is 
directed to be withdrawn pursuant to an administrative order in a hearing held pursuant to 
the Administrative Procedure Act of Liberia, or an order in a judicial proceeding, or 
pursuant to an arbitration under Section 27. 

24.4 Resumption of Work. 

The Company may at any time submit a request that a suspension order be withdrawn, 
setting forth in reasonable detail the facts and circumstances relied upon to demonstrate the 
elimination or correction of the event or condition that supported the issuance of the order. 
rhe Minister shall withdraw the order if the event or condition no longer exists or has been 
remedied to the satisfaction of the- Minister, a;;ting reasonably. If within ten Business Days 
of receiving sud: submission the Ministei neithe1 grants such request nor notifies the 
Company of the reasons for not granting such request, the order involved will be deemed 
withdrawn. If within five Business Days of receiving a resubmitted request for withdrawal 
of the same order, the Minister does not either grant such request or give notice to the 
Company setting forth reasons for not granting such request, the order involved will be 
deemed withdrawn. The initial and each subsequent resubmission (if any) shall be 
conspicuously marked to show all changes (additions and deletions) from the previous 
submission. 

24.5 Suspension Order Incorrectly Giveri: 

f n the event that the Government issues an order of suspension and the Company disputes 
the existence of a breach or othenvisc disputes the validity of such an order, any dispute 
shall be resolved in the manner set out in Section 27. In the event that an arbitral award 
determines that the suspension order was incorrectly given, the Company shall, as the case 
may be, (i) obtain an extension of time equivalent to the amount of time the suspension 
viu.;;1 wa.:> iu v.<.lt:'-~ w ;cu.Hivu w u,c LHtJc ;v; LAfJHJHilivH, L11t urne lor the designation of a 

Proposed Production Area and the time for filing a Feasibility Report or (ii) if it has been 
determined that a Company Event of Default under Section 25.2(e) is directly attributable to 
the incorrectly given order, be excused from such Company Event of Default for a period 
reasonably necessary to cure such Company Event of Default. 

SECTION 25 EVENTS OF DEFAULT; TERMINATION 

25 .1 Goverrupent EveJ11$_ of Qefault_, 

A "Government Event of Default" shall exist: 

a. 

b. 

if (i) the Government shall have failed to comply with its material obligations under 
this Agreement and such failur<:: has had a Material Adverse Effect on the Company, 
(ii) such failure is continuing for more than 90 days after the Company notifies the 
Government of such failure and (iii) within such 90 day period the Government has 
not cured the adverse impact of such failure; or 

any representation or warranty of the Government continued in Section 21.2 proves 
to be false or incon-ect in any material respect on the date as of which made. 
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25.2 Company Events of Default. 

A "Company Event of Default" shall have occurred if any of the following conditions or 
events shall occur and be continuing: 

a. the Company shall have failed to make any payment of surface rent and, subject to 
Section 25.3, such failure not cured within 15 days of notice from the Minister or the 
Minister of Finance; 

b. the Company shall have failed to make any other payment due under this Agreement, 
the Exploration Regulations, any Mining License issued pursuant to this Agreement 
or any undertaking of the Company provided for in this Agreement and, sut:~ect to 
Section 25.3, such failure is not cured within 30 days of notice from the Minister or 
the Minister of Finance; or 

the Explcration Guarantor or the Mining Guarantor (if applicable) shall revoke the 
Exploration Guarantee or the Mining Guarantee, as applicable, and the applicable 
Guarantor shall no longer satisfy the applicable Guarantor Net Worth Requirements 
and the Company shall have failed to provide a replacement Exploration Guarantee 
or Mining Guarantee (if applicable) provided by a Person which meets the applicable 
Guarantor Net Worth Requirements within 90 days after receipt of notice thereof 
from the Minister or the guarantor under Environmental Restoration Obligations 
Guarantee is no longer an Acceptable Third Party Financial Institution and the 
Company shall have failed to provide a replacement guarantor in accordance with 

Section 5.5(c); or 

d . any representation or wananty of the Company contained in Section 21 . l or Section 
20.6(a) proves to have been false or incorrect in any material respect on the date as 

of which made; or 

c. the Company shall default in the performance of nny other makrial obligation of the 
L-v•H!Jd11J uuul.'1 Lill::. n.g1;,,;c1;,"1,c, w1; 1'.11m11g iAiecH~c, tflc tnvironmental Kestoration 
Obligations Funding Agreement (if applicable) or any undertaking of the Company 
provided for in this Agreement and shall have failed to cure such default within 60 
days after notice thereof from the Minister (from the Minister of Finance, in the case 
of a failure to pay any Taxes and Duties within the grace period provided by 
applicable Law); or 

f. the Company shall (i) voluntarily make an assignment of all or substantially all of its 
assets for the benefit of creditors other thl'ln an assignment made to secure 
indebtedness incurred in the ordinary course of business, (ii) file a petition or 
application to any tribunal for the appointment of a trustee or receiver for all or any 
substantial pa.it of its assets, (iii) commence any proceedings for its bankruptcy, 
reorganization, arrangement (other than a scheme of arrangement not involving an 
insolvent company) or insolvency under any laws applicable it whether now or 
hereafter in effect, or if any such petition or application is filed, or any such 
proceedings are commenced against it, indicate its approval thereof, consent thereto 
or acquiescence therein, or (iv) if any order is entered appointing any such trustee or 
receiver, or adjudicating it bankrupt or insolvent, or approving the petition in any 
such proceedings, permit such order to remain in effect for more than 90 days. 

88 

\\\DC -090JJ4iCI0276 - '128806 v9 



25.3 

25.4 

25.5 

Disputed Payments. 

If the Company is notified by the Minister or the Minister of Finance in accordance with 
Section 25.2 that is has failed to make any payment due under this Agreement, the 
Exploration Regulations (as modified by this Agreement), any Mining License issued 
pursuant to this Agr~ement or any unde1taking of the Company provided for in this 
Agreement (a "Payment Notice"), and the Company disputes part or all of the amount which 
is the subject of the Payment Notice, it shaH, within ten Business Days of receipt of the 
Payment Notice, notify the Minister or the Minister of Finance of that fact, giving reasons 
therefor. To the extent the patties are unable the resolve the dispute within a reasonable 
period of time (taking into account the subject matter of the dispute), the parties shall 
resolve such dispute in accordance with Section 27. Nothing in this Section 25.3 shall 
relieve the Company from being obliged to pay any undisputed amount which is the subject 
of a Payment Notice withb the time periods referred to in Section 25.2. 

Nature of Notice of Default 
-~-··--··--~ - ···· · · .. -- ···-·---·--· .,. . ,_. .. __ _ ---·--- ,, ·· -···---- -

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

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

a. If an Event of Default with respect to a party has occurred and is continuing, the 
other party may give the defaulting party notice of termination (a "Termination 
Notice"). This Agreement and each Exploration License or Mining License shall 
terminate 60 days after receipt of the Termination Notice by the defaulting party (or 
at such later time as may be provided in the Termination Notice), subject to Sections 
25.5(b) and (c), provided that if the defaulting party cures the Event of Default in 
respect of which a Termination Notice has been served prior to the termination of 
thi« A rrrPP"mf'nt in HCC"nr<i:mC"t> with thi<: ~ection ?'\ 'i th"' TP.rmin1t; ,~" '!\r ,.,,; , 1 n ' .. . ~ ·- . ~ ... -- \,.. 

automatically revoked a'ld shall have no effect and neither this Agreement nor any 
Exploration License or Mining License issued under this Agreement shall tenninate. 

b. If a Mortgage permitted under Section 23.6 exists, the Termination Notice will not 
be effective so long as the Company, the holder of the M01igage and the responsible 
officer of any relevant tribunal refe1Ted to in Section 25.2(f) are diligently seeking to 
transfer the rights and obligations of the Company under this Agreement, any 
Mining License, the Mine and substantially all of the Mining Plant, Infrastructure 
and related property of the Company to a transferee that would be pennitted under 
Section 23 so long as (i) such a transfer is completed withi!l 18 months from the 
commencement of such proceedings, (ii) the operations of the Company continue on 
a commercial scale throughout such period (subject to Force Majeure) in substantial 
compliance with the requirements of this Agreement and the relevant Mining 
License, and (iii) the Company becomes and remains in compliance with its EMP 
and its payment obligations under this Agreement. 

c. Any dispute relating to the existence of an Event of Default, its remedy and any 
purported termination in connection therewith pursuant to this Section 25 shall be 
resolved in the mamier set out in Section 28. If a party asserts the existence of an 
Event of Default and the other party refers to arbitration in accordance with Section 
27 a dispute as to the existence of such Event of Default, termination of this 
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25.6 

Agreement may not take effect other than after the finality of, and in accordance 
with, an arbitration award upholding the existence of such Event of Default. In the 
event that an arbitration award upholds the existence of such Event of Default, the 
party in default shall be entitled to cure the default in accordance with the relevant 
cure period specified in this Section 25. Failure to cure the default within such 
period shall entitle the non-defaulting party to terminate this Agreement in 
accordance with Section 25.S(a). The Company shall reimburse the Government for 
all expenses incurred by it in connection with arbitration held pursuant to this 
Section 25.S(c) if the Government's determination that a Company Event of Default 
exists is upheld in the arbitration. The Government shall reimburse the Company for 
all expenses incuned by it in connection with arbitration held pursuant to this 
Section 25.S(c) if the Company's determination that a Government Event of Default 
exists is upheld in the arbitration. For the avoidance of doubt, Section 18 of the 
Exploration Regulations or any other equivalent provision under applicable Law 
shall not apply 

Automatic Termination. 

If, at any time during the Term: 

a. the Company has no remaining Exploration Licenses or Mining Licenses and is not 
awaiting the issuance of a Mining License pursuant to Section 5. 7(g); or 

b. no Proposed Production Area has been designated by the Company pursuant to 
Section 5.l(a) and there are no areas as to which the Company has extended the time 
for designating Proposed Production Areas pursuant to Section 5.l(i)(i) as to which 
the period for extension has not expired; or 

c. no Feasibility Report has been submitted by the Company pursuant to Section 5 .1 ( e) 
and there are no Proposed Production Areas as to which the Company has extended 
thf' tim~ for filing: ;:i Feasibility Report pursuant to Section 5. l(i)(ii) or has received 
approval from the Government to dettver a reaswurcy Kepon pursuant to :sec110n 
5.2, in each case as to which, if the applicable Feasibility Report has not been filed, 
the applicable time for filing has not expired; and 

d. there are no other designated Proposed Production Areas as to which the applicable 
deadline for filing a Feasibility Report has not expired; or 

e. the deadline for Feasibility Report submission specified in Section 5.1 (e) has 
expired, tht:re are no Proposed Production Areas as to which the Company has 
extended the time for filing a Feasibility Report pursuant to Section 5. l(i)(ii) or has 
received approval from the Government to deliver a Feasibility Repo1i pursuant to 
Section 5.2, in each case as to which, if the applicable Feasibility Report has not 
been filed, the applicable time for filing has not expired, and there are no Feasibility 
Reports, including any amendments, modifications or supplements thereof, under 
review by the Ministry; and 

f. there are no Disapproved Feasibility Reports as to which the applicable time periods 
set forth in Section 5.7(e) have not expired, 

this Agreement shall automatically terminate without requirement of action by the Company 
or the Govenunent and the Company and the Government shall have no further obligations 
under this Agreement other than (i) with respect to the Company, its closure management 
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obligations as set out in its Approved Work Program and Budget or its approved Elv1P (as 
applicable) and (i.D with respect to both parties those matters that survive pursuant to, ;md all 
other liabilities or obligations described in, Section 36.8. 

25.7 Winding-up Commission. 

a. 

b. 

c. 

d . 

Exl;t;pl as provid(:d in Section 25. 7(d), if a notice of tem1ination ha~ been given, the 
parties hereto shall set up a winding up commission (hereinafter referred to as the 
"Commission") which shall consist of two directors of the Company, two members 
appointed by the Government and a member of an internationally recognized 
accounting or law fmn selected by the Government and reasonably acceptable to the 
Company, who will be the "Chairoerson of the Commission". The fifth member 
may not in the last ten years have represented the interests of the Government or the 
Company and his or her firm may not in the past five years have been regularly 
retained by the Government or the Company. The Chairperson wiJI be responsible 
fo r «cheduling meetings. for establishing ihe agenda ot meetings, aJ1d for ke~ping the 
record of meetings. 

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

The Company shall present to the Commission within 30 days of its establishment a 
summary report, and within 60 days of its establishment a detailed report, ;:m the 
status of Operations as of the date oftennination so that the Commission will be able 
to make recommendations to the Government as to whether the Commission and the 
Company should seek to transfer the assets and operations of the Company to a third 
party, or should establish plans for the full or partial cessation of operations 
including the disposition of assets and their demolition or removal according to 
~Pct ion 76 ~nd the restoration of the areas environmentally adverselv affer.1·eo hv 
Operations to such condnion as prescnbed m the closure management plan provided 
for in the EMP. 

The operation of this Section 25 .7 is suspended under the circumstances 
contemplated by Section 25.S(b) or pending the final decision of an arbitration 
challenging such termination commenced under Section 27. The notice of 
arbitration is automatically terminated if a transfer contemplated by Section 25.5(b) 
is timely completed or if a final decision in an arbitration commenced under Section 
27 determines that the notice of termination is invalid or should be disregarded. 

SECTION 26 DISPOSITION OF ASSETS 

26. l .Oeneral Provision. 

Prior to the termination of this Agreement, the Company shall have the right to control all its 
Mining Plant, Infrastructure and other assets, whether or not the same may revert to and 
become the propetty of the Government upon such termination, and, to the extent no longer 
required for Operations or for compliance with any specific provisi<m of this Agreement, to 
dispose of in the ordinary course of its business any such assets (other than Land leased 
from the Government, Immovables or the Company's rights under my Exploration License 
or any Mining License). 
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26.2 Disposition of Assets on Tcm1ination by the Governmel}t or Expiration of the Teqn. 

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

a. The Company shall deliver to the Government, not more than 90 days after the 
termination date a list (the "Property List") describing in reasonable detail and 
locating: 

b. 

i) all Mining Plant and Infrastructure constituting structures or instaliations of 
any kind, including structures and installations to which the Government has 
title, and any Movable assets required for the full use or operation of any 
such Mining Plant and Infrastructure (such as, by way only of example, 
computers and computer programs controll ing the operation of Mine 
ventilation systems and elevators), but excluding other Movable assets, 
identifying which assets could be used in continued Operations or otherwise 
and which in the good faith judgment of the Company have no further utility; 
and 

ii) the Mine, any assets required for the full use or operation of the Mine and <1ll 
Mining Plant and Infi:astructure constituting improvements to the Land 
(including such things as roads, earthworks, bridges and dams, but excluding 
<lny Movah!e assets). 

The Prope11y List shali also sel forth the estimated fair market value of each 
Movable asset contained on such list. Movable assets identified in clause (i) of this 
Section 26.2(a) may be grouped for val uation purposes by generic type of asset and 
physical location, so that, for example, all Movable assets in a particular heavy 
equipment maintenance shop might be classified for valuation purposes as "mine 
truck parts and supplies," "dragline and shovel parts and supplies" and "maintenance 
equipment", but such grouping for valuation purposes does not excuse the Company 
i-,. ~'°'°' +h" rh+" •.-- rlPq0rihP <m<'h Mrw;ihle ::isset<i in re~ c::nrrnhlf> rJ,, t n il nn..-l thp 

Government may request that the price for specified items included on the Property 
List be broken out from such aggregate valuation. The Prope1ty List shall be 
accompanied by a certificate of the Chief Executive Officer of the Company to the 
effect that such list is complete and correct in all material respects. 

The Company shall, as pmt of its closme responsibilities, remove all such structures 
and installations described in the Prope1ty List pursuant to clause (i) of 
Section 26.2(a) and to which the Company has title except insofar as the 
Govt;nunent, wit11in 90 days of receipt of such list, h113 directed the Company tu 
transfer to the Goverrunent such structures or installations, related rights to Land (in 
the case of any such assets not located on Government Land), and any Movable 
assets which the Government elects to purchase pursuant to Section 26.2(t). The 
Company shall transfer to the Government, without charge, all of its right title and 
interest in each structure or installation (other than Movable items) promptly 
following its receipt of such authorization or direction as to such prope1ty. The 
Company shall also, as part of its closure responsibilities, remove those strnctures 
and installations described in the Property List pursuant to clause (i) of Section 
26.2(a) and to which the Government has title and those required Movable assets 
identified on the Property List and to which the Government has title, in each case as 
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to which the Government, within 9() days (>f receipt of such list, has directed the 
Company to remove . 

c. The Company shall transfer to the Government, without charge, all of its rights, title 
and interest in all Immovable property described pursuant to clauses (i) and (ii) of 
Section 26.2(a) within 10 days of the delivery of the Property List. 

d. 

f. 

g. 

h. 

If the Company wishes to sell to a third patty (other than an Affiliate) any Movable 
assets (except any Movable assets which are referred to in clause (i) of 
Section 26.2(a) and ordinary office equipment, furnishings and supplies and 
consumables reasonably expected to be consumed before the Termination Date) and 
any other information required for the full use or operation or such Movable assets, it 
shall include such assets and information in the Property List. For the avoidance of 
doubt, the Company shall be permitted to h·ansfer any Movable assets (except any 
Movable assets which are referred to in clause (i) of Section 26.2(a)) to any Affiliate 
01, any terms without first offering them to the Government pursuant to this Section 
26.2. 

l'he Uoverntnent :;hall have the fast right of refusal to purchase the Movable nsscts 
contained in the Property List in accordance with Section 26.2(f). 

The delivery of the Property List shall constitute an offer by the Company to sell to 
the Government or its designee any or all Movable assets contained in the Prope1iy 
List at a purchase price equal to the lesser of the fair market value or deµ rcciated 
buuk value of euch such asset, on an "as is and where is" basis. If the Government 
does not exercise such purchase right as to any Movable asset included in the 
Property List by notice to the Company within 60 days after delivery of the list, then 
the Company may seH such asset to any Person for such price as it may be able to 
obtain therefore or remove such asset from Liberia. If the Government exercises its 
purchase right with respect to any Movable asset and related information, it shall pay 
the purchase price within 90 days of the date upon which such purchase price is 
established, against transfer by the Company to the Government of all of its right 
title and interest in such Movable asset 

The Government, by notice to the Company within a reasonable period but not to 
exceed one year after any termination of this Agreement, may require the Company 
to dispose of in accordance with applicable Law any l\fovable a'>Sets not sold to the 
Government that remain on Government Land or in Mining Plant or Infrastructure 
that has been trancferre<l to the Government. If the Company does not reasonably 
dispose of or remove such asset or assets within a reasonable period after said notice, 
the Government may effect such reasonable disposal or removal at the exptmse of 
the f:ompa.ny. 

Except in accordance with Section 26.2(i) and (j), no transfer to the Government of 
any assets pursuant to this Section 26 with or wfrhout compensation shall release the 
Company from any of its environmental restoration or remediation obligations under 
this Agreement which exist as at t'1e date of te1mination of this Agreement. 

Subject to Section 26.2(j) below, following the tennination of this Agreement and 
prior to the transfor of any assets to the Government in accordance with this Section 
26, the Company, the Government and the EPA shall agree upon the nature and 
extent of the Company's environmental restoration or remediation obligations in 
accordance with the agreed closure plr.m comprised in the EMP (as may have been 
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upda tetl from time tn tiri~) (the "_Ei_nd Closure_ Pian"), including such amounts 
required to fund the Company's obligations as set out in the Final Closure Plan. 
Following the transfer of any assets pursuant to this Section 26 to the Government, 
subject to its obligations in the Final Closure Plan, the Company shall have no 
further liability in respect of any environmental restoration or remediation other than 
as provided for in the Final Closure Plan. Once the Company shall have completed 
the Final Closure Plan it shall provide a certificate of the Chief Executive Officer to 
the Government as to its completion. If either the Government confirms its 
agreement in writing or fails to provide within 9 months of the date of such 
certificate a notice setting out in writing the areas where it considers that the 
Company has not satisfied the obligations in the Final Closure Plan then the 
Company shall have no fmther liability in respect of any environmental restoration 
or remediation. In the event that the Government provides such a notice then once 
the Company has completed the items (or any dispute in respect thereof has been 
settled) then the Company shall be entitled to recommence the process. 

If the Government am.mges for a qualified replacement operator to acquire all of the 
assers on the Prope1iy List and to continue the operations of the Mine, it will release 
the Company from its environmentai restoration or remediation obligations and 
amounts set aside for environmental restoration and remediation shall be available to 
fund the environmental restoration or remediation ohligations of the replacement 
operator and the Company shall have no further liability in respect of any 
environmental restoration or remediation other than in respect of any obligations set 
out in the Final Closure Plan save that the Company shall not be rt:sponsible for any 
environmental restoration or remediation required as a result of the continued 
operations of the Mine. In any such case, the Company shall at the request of the 
Government transfer directly to such replacement operator all assets otherwise to be 
transferred to the Government under this Section 26.2, in the manner provided for in 
this Section 26.2, provided that the Company is not obligated to transfer assets for 
which payment is required under Section 26.2 except against payment of the 
purchase price required by this Section 26.2. 

k Alt right title and intere~t in i:1ll Fer:i<:ihiiitv 'RPnr.rt<o "hrill qnf~,-.,,,.: r -· 1!. - " 

Government, subject to the Company being able to use such Feasibility Reports in 
cormection with any obligations which survive tennination or any other projects in 
Liberia. 

Special Provisions for Public _Use Infrastructure. 

To the extent the Company has built and is operating under its Mining License or this 
Agreement facilities required by Regulations, this Agreement or other applicable Law to be 
made available for use by third parties (such facilities could include, by way of example and 
not limitation, highways, railroads, port facilities, water supplies, electrical supplies, 
hospitals or schools), unless the Government agrees otherwise with the Company, the 
Government may, in lieu of the procedures set forth in Section 26.2, require (by notice to the 
Company within 90 days after the delivery of the Property List) the Company to transfer all 
of its right title ru1d interest, in and to 2ny such facility (including all Movable Assets 
normally used in conjunction with any such facility and all other info1mation required for 
the full use or operation of such facility) to a Person designated by the Government, in the 
case of Immovable assets, without charge or, in the case of Movable assets, for the purchase 
price attributable to such Movabie assets and related information determined as provided in 
Section 26.2(f), as applicable, on an "as is and where is" basis. If the Government so 
designates a facility for purchase by a third party, the third pa11y shall pay the rek~vant 

94 

\\\DC. 0?0334/010276·J12U06 v9 



-:-

26.4 

26.5 

26.6 

~ 
,1 J.r­

( ~'Y'v 

pmchas~ price within 90 days of the later of the date upon which such purchase price is 
established and the date such purchaser is designated. 

Certain Insurance and Maintenance Obligations of the Company. 

The Company shall insure in accordance with the requirements of this Agreement and 
maintain (in accordance with the requirements of this Agreement) the Mine, all Mining 
Plant and Infrastructure and all Movable assets until CD title is transfened to the Government 
by the Company, where transfer of the property is required under this Section 26 without 
action by the Government, (ii) payment is to be made for such property under this Section 
26, where such transfer is to be made against payment by the Government or a third patty 
following election of transfer by the Government, or (iii) at such time as the right of the 
Government under this Section 26 to elect to require the transfer of such property to it or a 
third party has expired, in the case of property the transfer of which is not required by the 
Government in accordance with this Section 26. 

Determination of Movable Asset Fair Market Value. 

Unless the Goverrunent notifies the Company that it disagrees with the Company 's fair 
market value estimates for a Movable asset (and related information) included in the 
Property List at or prior to the time it notifies the Company of its desire to acquire such 
asset, the Company's valuation shall be final. If the Government does give notice of 
disagreement, fair market value shall be determined by internationally recognized appraisal 
firm experienced in the valuation of mining Movable assets. The firm will be selected by 
the Govemment, but shall be from a list of three such finns selected by the Company if the 
Company provides such list when it provides the Property List. The costs of the appraiser in 
respect of each appraisal shall be allocated by the appraiser and shall be borne by the 
Company unless the valuation placed on the asset by the appraiser is at least 95% of the 
valuation placed on the asset by the Company, in which case the cost of the appraiser shall 
be by the Goverruncnt. If the Company is unable or fails to provide for the transfer of any 
information required for the full use or operation of any Movable asset (or if for any reason 
the Ciovernment or a purchaser designated by the government elects not to acquire and such 
information), its fair market vaiUe stlaH be deternuncu bas(;;u on il:s value lu a rt::rsun wno 
shall acquire in the marketplace the necessary information. 

Disposition of Mining Plant and Infrastructure on Termination bv the Company. 

a. Upon a termination of this Agreement by the Company upon the occurrence and 
continuation of a Government Event of Default, all Mining Plant and Infrastructure 
or installations of any kind (other than any Movable items or any information related 
thereto) become the property of the Government except to the extent the Government 
elects to transfer the relevant Land to the Company. The right is reserved for the 
Shareholder or the Company to submit a claim to arbitration for appropriate relief 
and remedy . 

. b. All Movable assets (and information related to the use or operation of such Movable 
assets) shall be and remain the property of the Company. The Company shall 
remove all such property from Land not owned or leased by the Government within 
two years of the date of termination. 
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In connection wjth any transfer of rights in property pursuant to this Section 26, the 
Company shall execute such instruments of transfer sufficient to transfer all right, title and 
interest of the transferor as the transferee may reasonably request. 

26.8 Liens. 

Any transfer of properiy to the Government or a third party pursuant to this Section 26 shall 
be free and dear of Liens or other charges and encumbrances of any kind arising out of any 
action or inaction of the Company or any Person claiming by, through or under the 
Company (other than any Liens granted pursuant to and in accordance with Section 23.6). 

26. 9 L'1tellectual Property. 

To the extent that any intellectual property is required for the full use or operation of the 
Mine, Mining Plant and Infrastructure which is transferred to the Government pursuant to 
this Section 26, to th<C e-xtent the Company owns or has a right to such intellectual prnperty. 
so far as it is reasonably able to do so and subject to any third party rights in relation to suc.:h 
intellectual property, the Company shall grant a license or assign its rights to the intellectual 
property to the Government. To the extent the tenns on which the Company is granted the 
rights to use such intellectual propeLty prohibit its assignment without third party consent, 
the Company shall use reasonable endeavors to obtain such consent on behalf of the 
Government. "Intellectual property" includes trademarks, patent licenses, copyrights, 
software, electronically stored data um.I "k.uow-how". 

SECTION 27 MEDIATION; ARBITRATION 

27.l Mediation. 

a. Where any dispute, controversy or claim between the Government and the Company 
or the Shareholder (the Company and the Shareholder together, the "Investor 
Parties") arising out. ot: o~ in relatio~ to or in coru:ection. with this Ag;cement, 

~ ! , f. d- -.f- .-. · ~ , .,- ... _.-L ... ,..,_ ,~t ,.-... 'll"" tf""o it~ 0V t ettri t" r P ; .,.... 1-_~ ~1·r")t~t~r.~ 
.d.L 'Y 41,,;.-....L• .o.e;, , 

construction, validity or termination, the rights or liabilities of the parties, the 
enforceability, perfom1ance, expiry, termination or breach of the Agreement whether 
based on contract, tort or otherwise (a "Dispute"), the Government and the Investor 
Parties shall attempt to reach an amicable settlement through mutual discussion. If, 
notwithstanding the parties' attempts, it i~ not possible to reach such a settlement 
within 20 Business Days of one party giving the other parties notice of the 
Dispute, the Dispute shall be first refen-ed to a mediator to be agreed upon by the 
Government and the Investor Parties. Mediation shall commence by written notice 
from the complaining party or parties calling for mediation, with a statement of its 
grievance, followed in 15 Business Days after appointment of the mediator by a 
written response in writing from the other party (or paities)stating its response to the 
grievance. The complaining party may elect to file a reply within 15 da.ys after 
receipt of the response, but such reply shall be limited only to new facts raised in the 
response. If the parties cannot agree upon a mediator within 30 Business Days after 
service of the notice from the complaining paity, the mediator shall be appointed by 
the LCIA. 
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b. The mediator shall submit w1itten nonbinding recommendation(s) to the parties 
which shall include, but not be limited to, terms on which the dispute, controversy or 
claim may be resolved or settled. 

c. Within I 0 Business Days of the submission of the mediator's recommendation(s), 
both the Goverrunent and the Investor Parties shall submit to the other its written 
response to the recommendation(s), detailing which items, if any, it accepts or rejects 
or which items, if any, it wishes further direct negotiations within the context of the 
recommendation(s). Where the mediator's recommendation(s) are rejected by either 
of the parties and it is evident that further direct negotiations will not resolve or settle 
the dispute, controversy or claim, the matter shall be submitted to arbitration 
pursuant to Section 27.2. 

d. No Dispute shall be submitted to arbitration before mediation has been exhausted. 
The cost and expenses of the mediator shall be equally borne by Government and the 
Investor Patties. 

27.2 Submission to UNCITRAL Arbitration. 

a. Any Dispute between the Government and the Company not settled pursuant to 
Section 27. l shall be referred to and finally resolved by arbitration conducted in 
accordance with the UNCITRAL Rules. Any such arbitration shall be administered 
by the LCIA. 

b. Unless the Government and the Company agree that any matter subject to arbitration 
under this Agreement shall be referred for resolution by a single arbitrator, any 
arbitral tribunal constituted pursuant to Section 27.2(a) shall consist of three 
arbitrators appointed in accordance with the UNCITRAL Rules. The Government 
and the Company shall each appoint one arbitrator and the two arbitrators so 
appointed shall appoint a third arbitrator who shall act as president of th~Jµ-hitral 
tribunal. Where either the Government or the Company fails to appoint an arbitrator 
within 45 Busines~ Days of being called upon to do so by the other party or where 
the party-appointed arbitrators have not appointed a third arbitrator w1ffiin 20 
Business Days after the appointment of the second of them, either party may apply to 
the LCIA Court to appoint that arbitrator. 

27.3 Seat of Arbitration. 

The seat of any arbitration conducted pursuant to this Agreement shall be London, England 
and the proceedings shall be conducted in the English language. The Government and the 
Company agree to submit irrevocably to the jurisdiction of the English courts for the limited 
purpose of enforcing this agreement to arbitrate. 

27.4 Disputes Between the Government and the ShaTeholder. 

Any Dispute between the Government and Shareholder not otherwise referred to arbitration 
pursuant to Section 27 .2 shall be finally settled under the then-prevailing rules of arbitration 
of ICSID by a panel of three arbitrators appointed in accordance with such rules. The 
proceedings shall be conducted in the English language. It is hereby stipulated by the 
Government and the Shareholder that the transaction to which this Agreement relates is an 
investment and it is hereby acknowledged by the parties that the Shareholder is a national of 
the Republic of Seychelles. 
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27.5 

27.6 

27.7 

Single Arbitrator. 

To the extent permitted by law or applicable arbitration rules, where this Agreement 
provides, or if the parties agree that any matter subject to arbitration under this Agreement 
(including any Dispute between the Government and the Shareholder) shall be referred for 
resolution by a single arbitrator, the parties shall promptly appoint such an arbitrator by 
agreement between them. In the absence of agreement as to the choice of arbitrator, an 
arbitrator shall be appointed by the LCIA Court (for any Dispute between the Government 
and the Company) or by ICSID (for any Dispute between the Government and the 
Shareholder). The decision of the single arbitrator shall be final and binding unless 
appealed by any pa1ty to a full panel of arbitrators appointed as provided in this Section 27, 
who shall examine the single arbitrator's decision only as to manifest error of law, findings 
of fact that are not supported by any credible evidence, and abuse of authority, misconduct 
or other lUlauthorized act by the single arbitrator. 

Single Claim; No Concurrent Suits. 

The parties further acknowledge that, in spite of the difference of arbitral jurisdiction 
applying to the Shareholder and the Company, that concurrent arbitration proceedings, 
including an appeal of the decision of a single arbitrator as provided in Section 27.5, shall 
not be permitted and all matters relating to a Dispute, whether initiated by the Government, 
the Company, or the Shareholder, shall be decided in a single proceeding. Whenever an 
arbitration has been initiated before LCIA or ICSID with respect to a Dispute, any 
subsequent arbitration initiated with respect to the same Dispute before LCIA or ICSID, 
whichever is not the authority before which the original action was filed, shall be abated 
provided that the Parties by agreement may agree to dismiss or stay the original filing to 
pe1mit arbitration before the alternative authority .. 

Special Provisions. 

Any decision of the arbitrator(s) shall be public. Any monetary award shall be assessed and 
payable in Dollars (determined at the Prevailing Market Rate of Exchange if the award 
involved an obligation expressed in any currency other than Dollars). The arbitrators may 
not award specific performance or similar equitable remedies against the Government. No 
pruty shall have any liability for either consequential damages or exemplary or punitive 
damages. Enforcement of any UNCJTRAL award shall be in accordance with the 
provisions of the New York Convention, and enforcement of any ICSID award shall be in 
accordance with the provisions of the ICSID Convention. This Section 27.7 and its 
limitations apply to all arbitration awards pursuant to this Section 27 whether made by 
LCIA, ICS!D, or any other arbitral authority. 
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27.8 Exclusive Remedy 

Failing mediation, arbitration hereunder shall be the parties' exclusive remedy and no party 
to arbitration shall be required to exhaust any local administrative or judicial remedy. 

27.9 Severability 

The provisions of this Section 27 shall be severable from the remainder of this Agreement 
and shall remain in full force and effect notwithstanding any cancellation or termination of 
this Agreement. 

27.10 Shareholder Benefit and Appointment and Government Acknowledgement. 

a. The "Shareholder" means the Person which has direct Control of the Company. 

b. Mano River Iron Ore Ltd, a corporation organized under the laws of Seychelles is 
and shall be the initial Shareholder. 

c. The Shareholder shall benefit from the rights confened on the Company under this 
Agreement, including but not limited to under this Section 27, and shall be entitled to 
be a party and to make claims in its own name in any arbitration under this 
Agreement and to all the remedies that would be available to the Company and the 
Government hereby acknowledges and consents to the Shareholder having such 
rights. Whether advanced in the name of Shareholder or the Company, only a single 
claim may be made with respect lo any Dispute under this Agreement and any award 
shall be limited by the amount that the Company could claim for breach of this 
Agreement. 

d. The Company hereby irrevocably appoints the Shareholder to act on its behalf with 
respect to all matters pursuant to this Section 27. Such appointment shall include the 
right to initiate, conduct, manage, and settle any and all aspect of any arbitration 
pursuant to such Section, and the Govemment hereby admowledges and consents to 
such appointment. 

e. The Shareholder may transfer Control of the Company in accordance with this 

f. 

Agreement, in which case the new Shareholder shall enter into a deed of adherence 
to this Agreement in the form set out in Exhibit 8 and the Company and the 
Government acknowledge and agree that the new Shareholder's entry into such a 
deed of adherence sha11 constitute a written arbitration agreement between the new 
Shareholder, the Company and the Government on the terms set out in this Section 
27. 

The Shareholder represents and warrants to the Government at the date of this 
Agreement and on the Effective Date as follows: (i) the Shareholder is a corporation 
duly organized, validly existing and in good standing under the laws of the 
Seychelles, and has the corporate power and authority to execute, deliver and 
perform its obligations under this Agreement; (ii) this Agreement has been duly 
authorized by all necessary corporate action on the part of the Shareholder, and this 
Agreement constitutes a legal, valid and binding obligation of the Shareholder 
enforceable against the Shareholder in accordance with its te1ms, except as such 
enforceability may be limited by (A) applicable bankruptcy, insolvency, 
reorganization, moratorium or other similar laws affecting the enforcement of 
creditors' rights generally and cm general principles of equity (regardless of whether 
such enforceability is considered in a proceeding in equily or at law); (iii) the 
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execution, delivery and performance by the Shareholder of this Agreement will not 
(A) contravene, result in any breach ot: or constitute a default under, any agreement 
or instrument to which the Shareholder is a party or by which it or any of its 
properties are bound or affected, (fil conflict with or result in a breach of any of the 
terms, conditions or provisions of any order, judgment, decree, or ruling of any 
court, arbitrator or governmental authority, applicable to the Shareholder or 
(g violate any provision of any statute or other rule or regulation of any 
governmental authority applicable to the Shareholder; (iv) there are no actions, suits, 
investigations or proceedings pending or, to the knowledge of the Shareholder, 
threatened, against or affecting the Shareholder or any property of the Shareholder in 
any court or before any arbitrator of any kind or before or by any governmental 
authority that call into question the right of the Shareholder to enter into and perform 
its obligations under this Agreement or that, if resolved against the Shareholder, 
would materially adversely affect its ability to perform its obligations under this 
Agreement; (v) the representation and warranty of the Company set forth in Sections 
21.l(c) and (d) are true and correct; and (vi) none of the Shareholder, any Affiliate of 
the Shareholder or any Person acting on behalf of the Shareholder or any Affiliate of 
the Shareholder has made or promised to make any payment or transfer of anything 
of value, directly or indirectly, to or for the benefit of an Official or an Official's 
family member or to an intermediary for payment to or for the benefit of an Official 
or an Official's family member in coJUlection with this Agreement or the transactions 
contemplated hereby. 

SECTION 28 NOTICES 

28 . l Written Communications. 

28.2 

All orders, approvals, declarations and notices of any kind between the parties (hereinafter 
each referred to as a "Communication") shall be in writing and delivered by hand, by fax, by 
electronic mail, by postage prepaid registered mail, by prepaid internationally recognized 
courier service, or by any other means of communication agreed upon in writing by the 
parties. Communication by fax or electronic mail is valid under this Agreement only to fax 
numbers or electronic email addresses set forth below or identified as acceptable to a party 
by notice to the other party pursuant to this Section 28. A Communication other than an 
electronic mail shall bear an original or facsimile reproduction of the signature of a 
representative of the sending pruty responsible for such Communication and all 
Communications shall indicate the identity of such representative and state how he or she 
may be reached by telephone and, if practical, electronic mail. A Communication under this 
Agreement is not effective until delivery. 

Delivery. 

Subject to Section 28.5, delivery of a Communication to a party shall be deemed to have 
occurred in any one of the following circumstances: 

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

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

c. Written confirmation of receipt is received by the postal or courier service delivering 
the Communication. 
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d. The n~cipient has otherwise directly or indirectly acknowledged receipt of the 
Comm uni cation in writing. 

c. Verification of receipt of the Communication has been obtained in any manner 
specifically agreed to in writing by the parties. Other confirmation of receipt 
acceptable to the recipient is obtained by the sending party. 

28.3 Addresses. 

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

The: Chief Executive Officer, Putu Iron Ore Mining Inc., 
Mano House, 181

h Street, Sinkor, Liberia 

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

Shen nan & Sherman 
R. Fole Shcnnar1 Law Building 
17th Street and Cheeseman A venue 
PO Elox 10-3218 
Sink or 
Monrovia 

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

The Directors, M1mo River Tron Ore Limited 
41 Maiden Lane, London, WC2E 7LJ, United Kingdom 

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

The Directors, Mano River Tron Ore Limited 
2/3 Klary Tsetkin ul., Moscow, Russia 

All Communications from the Company and/or the Shareholder to the Government shall be 
addressed as follows: 

The Minister of Lands, Mines and Energy 
Ministry of Lands, Mines and Energy 
Capitol Hill 
Monrovia, Liberia 

And 

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

\\\DC -090)34rol0276. J 17.8806 v9 
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28.4 

28.5 

And 

The Chairman, National Investment Commi~ sion 
National Investment Commission 
12th Street Sink.or 
Monrovia, Liberia 

With a copy of all communications alleg5ng or relat'ing to any t"a.ilure < )f a party to 
this Agreement to comply with the terms ot'this Agreement to: 

The Minister of Justice 
Ministry of Justice 
Ashrnun & Center Street 
Monrovia, Liberia 

Change of Address. 

Any party may, upon prior notice to the other party, at any tin1e change the designation of.'i 
Person named to receive Communications under this Agreement, or the adefr~s or fax 
number of the office in T ,iberia or elsewhere authorized ;~o receive such CommUJlic ations. 

Quantities. 

All notices, reports, applications, feasibility repoits and related plans and docU.'tlents, 
financial strLtements and similar materials furnished to the Goverrunent by the Comp.'UlY 
under this Agreement shall be delivered to each Goverrun1..~nt addressee provided for unde.'" 
Section 28.3 or Section 28.4 (but not more than five addressee.sat ,:my one time) in duplicate 
paper copies, and, if more than six pages long, shall be accompc.'nied by a reproducible 
electronic copy in Microsoft Word or Adobe PDF format that i:; comp.atible with versions of 
such program that have been readily available in Monrovia for at let"\St 36 months. TI1e 
Government may change the required electronic data fonnat for such documents to any 
other readily available format on at least 60 days prior notice to the Compai1y. 

SECTION 29 F'ORCE MAJEURE 

29. l Application, 

In the event of a party being rendered unable, in whole or in part, l)y Force Majeure to carry 
out any obligatfon under this Agreement, other than an obligation of the Company to make 
payments of money to the Government, the party shall give notice and the particulars of 
such Force :Majeure in writing to the other party .as soon as practicable after the occurrence 
of the cause relied on. Thereafter, any obligation of the party givii'lg such notice that such 
party is unable to carry out because of such Force Majeure shall be suspended during the 
continuance of any such inability so caused, but fo1· no longer period. '!he pruiy giving such 
notice shall take all reasonable steps to mitigate su,.-.:h disability with a1I 1·easonable dispatch. 
All time periods specified in this Agreement for the performance of (>bligations or the 
enjoyment of rights that are affected by Force l\fajeure, other than ob1'.tgations for the 
payment of money, shall be extended until the effeclt of such Force Majeure .is remedied as 
above provided or otherwise ceases. However, the Term and all Mining Te.rms shall be 
extended as a result of an event of Force Majeure .if and only if such event causes the 
stoppage of substantially all of a material part of Operations. 
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29.2 

29.3 

Definition. 

The te1m "Force Majeure" as used in this Agreement shall mean acts of God, accidents, 
wars, acts of war, invasions, acts of public enemies, hostilities (whether war is declared or 
not), restrictions on trade or other activities imposed by any sovereign nation or state, 
embargoes, blockades, revolutions, riots, civil commotions, acts of terrorism, sabotage, 
strikes and/or other industrial, labor or employer-employee disputes (if not cured for a 
period of more than two months), fires, explosions, earthquakes or any other natural 
disasters, expropriation of facilities or goods, epidemics, public health emergencies and any 
similar cause, provided any such cause was not within the reasonable control of the party 
claiming the benefit of Force Majeure and could not have been avoided or overcome by 
such party through the exercise of due diligence. 

No Required Settlement. 

Nothing in Sections 29.1 and 29.2 above shall, in and of itself, be construed to require the 
Company to settle any strike, lockout or other labor or industrial dispute. 

29.4 Termination As a Result of Force Majeure. 

The Company shall be entitled to terminate this Agreement and shall have no further 
obligations under this Agreement if the circumstances giving rise to a Force Majeure event 
are continuing for a period of more than 360 days, provided that the Company has notified 
the Minister of such fact, following which the Agreement shall terminate 180 days following 
such notification being sent to the Minister. 

SECTION 30 GOVERNING LAW 

30.1 

30.2 

Applicability of Liberian Law. 

Except as explicitly provided in this Agreement and the Revenue Code, the Compmy shall 
be subject to all of the internal laws of Liberia as in effect from time to time, includng with 
respect to labor, environmental, health and safety, customs and tax matters. 

Construction and Interpretation. 

This Agreement and the rights, obligations and duties of the parties hereunder s\all be 
constrred and interpreted in accordance with Liberian law. 

SECTION 31 PERIODIC REVIEW 

31.1 Profound Change in Circumstances. 

A A 

For the purpose of considering Profound Changes in Circumstances from those existing on 
the Effective Date or on the date of the most recent review of this Agreement pursuant to 
this Section 31.1, the Government on the one hand and the Company on the other hand, 
shall meet once every five (5) years after the date hereof or earlier, if one party reasonably 
considers a Profound Changes in Ci1·cumstances to have occmTed, to establish whether or 
not a Profound Changes in Circumstances has occurred. To the extent that a Profound 
Changes in Circltmstances has occurred the parties shall enter into good faith discussions to 
consider such modifiC!l.tions to this Agreement as they may in good faith agree are 
necessary. The parties shall effect such modifications to this Agreement that the parties 
agree are necessary. 



.... 

- ·· ..... 

31 .2 Other Consultation. 

In addition to the consultation and review provided by Section 31.1, each party may at any 
time request a consultation with the other party with respect to any matter affecting the 
rights and obligations of the parties pursuant to this Agreement or any matter relating to 
Operations. The parties shall meet to review in good faith the matter raised as soon after 
such request as is reasonably convenient for them both. Subsequent to such consultation, 
the parties shall take such action, if any, that is mutually agreed to address the matter, 
suhiect to the requirements of Section 33.3 . 

SECTION 32 WAIVER OF SOVEREIGN IMMUNITY 

The Govemment hereby irrevocably waives, in relation to any dispute arising out of, in 
relation to, or in connection with, this Agreement, whether relating to acts of a sovereign or 
governmental nature or otherwise, all claims of immunity from the jurisdiction of, and from 
the enforcement of any arbitral award rendered by, an arbitral tribunal constituted pursuant 
to this Agreement as well as all claims of immunity from the service of process or the 
jurisdiction of any court situated in any state, country or nation in aid of the jurisdiction of 
such arbitral tribunal or in connection with the enforcement of any such award. 

SECTION 33 MISCELLANEOUS 

33. l Where Payments to Government are Made. 

33.2 

33.3 

33.4 

Unless this Agret:ment expressly provides otherwise, all amounts payable by the Company 
to the Government under this Agreement shall be paid to the Ministry of Finance for deposit 
in the general revenues account of the Government against delivery of a receipt or other 
oflieial document evidencing payment of the amount and the purpose for which paid. 

Entire Agreement. 

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

Amendment and Interpretations. 

Any modification or amendment of this Agreement shall be by the mutual written agreement 
of the parties (with the Minister, the Minister of Finance, Minister of Justice and the 
Chairperson of the National Investment Commission, or such other persons as may be 
notified by the Govemment to the Company, acting for the Government) and shall not 
become effective until (i) approved by the President of the Republic and (ii) (except for non­
material modifications and amendments), approved by the Legislature. Interpretations of 
this Agreement agreed to by the patties which affect the determination of amounts due under 
this Agreement are not valid and do not bind the Government unless the Minister of Justice 
and Minister of Finance have consented thereto in writing. 

Limitation of Liability. 

Neither party shall have any liability under this Agreement for consequential damages or 
any form of exemplary or punitive damages. 
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33.5 Non-Waiver of Rights. 

Either party may (!) extend the time for the performance of any of the obligations of the 
other party, (ii) waive any inaccuracies in the representations and warranties contained 
herein or in any document delivered pursuant hereto, or Gill waive any non-compliance by 
the other party with, or default by the other party under, any provision of this Agreement, 
provided that such extension or waiver shall be in writing. In the case of the Government, 
any such extension or waiver shall be executed by the Minister, the Minister of Finance, 
Minister of Justice, and the Chairperson of the National Investment Commission, or such 
other persons as may be notified by the Govemment to the Company, provided that, save as 
expressly set out in this Agreement, any such extension or waiver that, if given effect, would 
modify any provision of applicable statutory Law (other than this Agreement), shall not 
become effective until, in addition, it is approved by the Legislature. The non-exercise or 

r= partial exercise by one or the other of the parties of any of its rights under the te1ms of this 
Agreement shall not in any case constitute a waiver of that right. Without prejudice to the 
generality of the foregoing sentence, the failure of the Government to make any inspection 
described in this Agreement or provided for under applicable Law or ascertain in any such 
inspection the existence of any breach by the Company of any of its obligations under this 
Agreement, any plan described in Sections 5.4 through 5.6 or applicable Law shall not affect 
the ability of the Govemmcnt to require full compliance by the Company with such 
obligations. 

-. 

33.6 Third Pru1y Beneficiary 

Apm1 from the Government, the Company and the Shareholder as provided m Section 
27 .10, no Person shall have any rights under this Agreement. 

33.7 Assignment and Succession. 

33.8 

33.9 

~I 

The terms and conditions of this Agreement shall inure to the benefit of and be binding upon 
the successors by operation of law and permitted assignees of the parties including without 
limitation in the case of the Government, all future manifestations or forms of public power 
exerdsing sovereign authority over all or part of the present te1ritory of Liberia. 

Survival. 

Notwithstanding termination of this Agreement by any party or for any reason, including a 
termination due to a finding that this Agreement or a po11ion thereof is void, invalid, or 
unenforceable, Section 1, the final sentence of Section 19.8(c), Sections 20.1, 20.5, 20.6, 22, 
25.7, 26, 27, 28, 30, 32, and this Section 33, all liabilities of either party accruing p1ior to 
such termination and all closw·e management and envirorunental remediation, restoration or 
reforestation obligations of the Company under this Agreement or each EMP shall survive 
such termination. Moreover, any such te1mination shall be without prejudice to rights, duties 
and obligations of either pa11y that have accrued prior to termination and, notwithstanding 
such termination, such provisions of this Agreement as are reasonably necessary for the full 
enjoyment and enforcement of such accrued rights, duties and obligations shall survive such 
termination for the period necessary. 

Severability. 

Should any Section of this Agreement, or any provision or tenn of any Section, be found, 
pursuant to Section 27, to be void, invalid or unenforceable, in whole or in part, then the 
remaining Sections, and those unaffected provisions or terms of any other Sections which 
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contain some void, invalid or unenforceable provisions or terms, shall nevertheless remain 
valid and subsisting and shall be construed as if this Agreement had been executed without 
such void, invalid or unenforceable Sections, provisions or terms. Any othe1wise void, 
invalid or unenforceable Section, tenn or provision of this Agreement shall be so construed, 
or refo1med, as to alter, amend or change any such term, provision or condition to the extent 
necessary to render it valid, lawful and enforceable, while also giving maximum effect to the 
parties' originally intended purpose or result, sho11 of creating any void, invalid or 
unenforceable provision, term or condition. 

33.10 Publication. 

The Government shall make public this Agreement and any amendments or written 
interpretations of this Agreement. 

33 .11 Counternm1s. 

This Agreement may be signed in any nwnber of counterpaits, each of which shall be an 
original, with the same effect as if the signatures thereto and hereto were upon the same 
instrnment. 
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IN WITNESS WHEREOF, the parties have signed this Agreement, through their respective duly 
authorized representatives, on the day, month and year indicated below. 

Signed in S originals on the 2nd day of September 20 I 0. 

IN PRESENCE OF: FOR THE GOVERNMENT OF THE REPUBLIC 

OFLIB IA cf 
__./~ 

THE MINISTER or LANDS, MINES AND 
ENERGY 

THE MINJSTER OF FINANCE 

--
By: 

-pf THE CHAIRMAN OF THE NATIONAL 
INVESTMENT COMMISSION 

THE MINISTER OF JUSTICE 

FOR THE COMP ANY: 

By~Nl/K!v =HIV l.,-1€S£f.l., 
DULY AUTHORISED REPRESENTATIVE 

FOR THE SHAREHOLDER (solely for purposes of 
Sections 27 and 33.6 hereof): 

By: ~ ~ ~ •U~ Cc:!,en1t J...<A.. ~ \1-~\-
DULY AUTHORISED REPRESENTATIVE 
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~1bl~ 
PRESIDENT 
REPUBLIC OF LIBERIA 
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Schedule 1 
Description of Exploration Ar~ 

The coordinates for the meets and bounds of the Exploration Area are as follows: 

Point 
1 
2 
3 
4 
5 
6 
7 
8 
I 

$- -------.--
ii 

11\DC - 090..1H/OJ0276 - J 128806 v9 

UTmE 
580000 
585000 
585000 
590000 
590000 
600000 
600000 
580000 
580000 

------------
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UTmN 
630000 
630000 
635000 
635000 
640000 
640000 
615000 
615000 

630000 (to close) 

" '.' :; 
i 



Schedule 2 
List of Existing Exploration Licenses 

Implied license arising under the Iron Ore Appraisal and Exploration Agreement for the Putu Range 
Between the Republic of Liberia and Mano River Iron Ore (Liberia) Inc., dated May 18, 2005. 
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Schedule 3 
List of Exploration Agreements to be Terminated 

(Section 4.2(a)) 

Iron Ore Appraisal and Exploration Agreement for the Putu Range Between the Republic of Liberia 
and Mano River Iron Ore (Liberia) Inc., dated May 18, 2005. But see Section 4.2(a) regarding the 
survival of the license arising out of this agreement. 
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Schedule 4 
Description of Pre-Feasibility Study Activities 

(Section 4.6) 

This section comprises a summary of the exploration I PFS work programme submitted by the Company to 

the Government in August 2009. It is intended to illustrate works planned by the Company, and should not 

be interpreted as exhaustive or comprehensive. 

1. Description or txp1oranon Acuvmes Planned 

The exploration work programme described in this section l comprises one key component of a 
Pre-Feasibility Study (PFS) on the Putu Range iron ore project, leading to the generation of a 
CRIRSCO-compliant Indicated Resource estimate. 

The PFS will be completed before the end of September 2012 . PPS studies typically allow the 
project owner to evaluate and select the most economically and technically viable option for project 
development, with 5'-15% of engineering completed and project-specific cost estimates with an 
accuracy of ±20%. A detailed description of the scope of work for the generation of the resource 
estimate and for the remainder of the PFS is presented at section 2. 

The primary objective of the exploration work programme presented in this section, is to generate 
CRlRSCO-standard Indicated Resource estimates for un-weathered or "fresh" magnetite RTF at Mt 
Jideh I Mt Montroh by the end of September 2012. Delineation of oxide BfF indicated resources at 
these localities (if any) will take place during the subsequent Definitive Feasibility Study stage of 
work. 

1.1. Drilling - Mt Jideh I Mt Montroh 

This section describes an estimate of the drilling advance required to establish approximately 2 
billion tonnes of fresh BIF at Mt Jideh I Mt Montroh that may be classified as Indicated Resources 
according to the definitions in the CRIRSCO reporting template. 

Putu Iron Ore Mining (PIOM) estimates that approximately 62km of drilling will be required to 
establish approximately 2 billion tonnes of fresh BIF at Mt Jideh I Mt Montroh that may be 
classified as Indicated Resources according to the definitions in the CRIRSCO reporting template. 
The number of holes and proposed drilled metres by area are recorded in table 1.1. Holes will be 
drilled via a combination of diamond drilling (DD) and reverse circulation (RC) drilling. 

Table 1.1- Summary of Drill Meterage, Mt Jldeh I Mt Montroh 
Location Number of Holes Proposed Metres 
MtJideh 129 48,028 
(Section lines J5200 to Jl 7600) 

Mt Montroh West 28 7,290 
(Section lines J16000 to J18000) 
Mt Montroh East 21 6,308 
(Section lines 116000 to J18000) 

Total 178 61,626 

1.2. Airborne Magnetic Survey 

PIOM engaged Fugro to fly an airborne magnetic survey over the Putu area in Q4 2009. The 
objectives of this survey were i) to provide high resolution ~eomagnetic imagery to locate the 
outcrop of BIF in the Putu area more accurately than has previously been possible, ii) to provide 
rigorous geomagnetic data for regional geological interpretation, iii) to generate a digital elevation 
model (JJEM or DTM), corrected for forest cover, and at a higher resolution than the current 

~ SRTM-based model, and iv) to generate aerial photographic imagery for use in environmental and 
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social baseline studies (see section 2.12 below). The survey consisted of flying one smvey block 
over the Putu Range in eastern Liberia using Fugro's MIDASTMu helicopter borne system. 

1.3. Ground Magnetic Survey 

PIOM completed a limited ground magnetic survey at Mt Jideh in October 2009, with the objective 
of providing infonnation to assist with the location of drill-hole collars prior to the receipt of airborne 
magnetic data in December 2009 (see section 1.2 above), as well as providing infonnation to assist 
interpretation of the depth extent of the BIF mineralisation at Mt Jideh. 

1.4. Meta/Jurg/cal Testing 

PIOM engaged the All-Russian Scientific I Research Institute of Mineral Resources (VIMS) in 
Moscow in July 2009 to complete orientation mineralogical analysis of 15 samples of Putu BJF 
taken from 2008 drill cores. This analysis included i) quantitative X-ray analysis of mineral content 
(XR.D), ii) petrographic analysis, iii) mineralographic analysis, iv) optic-geometrical analysis, v) 
spectroscopic analysis, and vi) Mossbauer spectroscopy. The results of this orientation 
mineralogical study provided guidance for the detailed design of the follow-up optical mineralogy 
studies planned during subsequent metallurgical testing. 

Bench-scale metallurgical testing has been completed on large (c. 400 kg) samples of each BIF type 
identified during previous works i.e. oxidised BIF, transition zone BIF, fresh magnetite BIF, and 
fresh haematite BIF. These samples were obtained by re-drilling two holes from the 2008 drilling 
campaign at PQ (83 mm core) or T6 116 (93 mm core) diameter to depths, respectively, of 120 
meters and 210 meters. This drilling was completed during September and October 2009, and the 
metallurgical testing was completed between December 2009 and June 2010. The metallurgical 
testing methodology is shown in figure 1.4. l below. 

1.5. Analytical Works 

Sample preparation and analysis of samples from previous sampling campaigns at Putu have thus 
far been completed by Stewart Global Group and SGS. The sample preparation and analytical 
methodology has been refined based on input from international consultants. Further refinements 
are anticipated, particularly in respect of the Davis Tube Recovery (DTR) methodology, to ensure 
the methodology facilitates extraction of maximum information from Putu samples. The current 
sample preparation and analytical methodology comprises i) sample preparation, with different 
approaches used for oxidised or fresh I rransitional BIP samples, ii) major element geochemical 
analysis, iii) DTR testing of fresh I transitional BIF samples, and iv) deleterious trace element 
determination on DTR concentrate composites. 
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It is anticipated that nearly 30,0QO samples will be generated over the course of the exploration 
work programme described in this section 1.1, of which l0-15% will be oxide BIF. To reflect this, 
PlOM has established a sampie ~reparation facility at its Petrokon exploration camp1 .which will 
improve sample integrity I securi~ as it would eliminate the need to transport bulk samples (3-5 kgs 
each) by ~d to the a third party ~~mple preparation facility. 

The on-site prep l~b will b~ oper~te? by Stewart Glob~! Group, with SGS Mineral S~rvices a~t- fog 
as the lead analytical servmes P11'vtder, and 5% duplicate samples analyses by Bureau Ventas I 
Ultra Trace. 
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1.6. Exploration Infrastructure 

All-Terrain Services Liberia Inc. (ATS) was engaged by PIOM in May 2009 to construct and 
operate an exploration camp at ~etrokon (Tiamah) Town, comprising i) a 45,000 gallon capacity 
diesel fuel storage facility, ii) a 2·bay roofed light vehicle workshop, iii) two wells and pumps, iv) 
site security infr~structure, v) sepior staff accommodation, vi) junior staff accommodation, vii) 
office block-building, viii) kitchen I mess block-building, ix) VSAT communications equipment, x) 
core shed. for core cutting, samp\y preparation and core storage, xi) containerised water treatment 
plant, xii) containerised sewage treatment plant, xiii) incinerator, and xiv) over 600 kVA of diesel 
generating capacity. Constructiop works were essentially completed by August 2010. ATS aJso 
provide Jaurtdry, room cleaning iµid 3 meals I day for camp residents, as well as a casual meals 
service for temporary labourers recruited from the surrounding villages, and also provide office 
cleaning services and operate a camp shop and cash bar. 

1. 7. Schedule of Exploration I PFS Activities and Expenditure 

Figure l.7.1-0verall Schedule of Pl1\nned Exploration and PFS Activities 
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2. Scope of Work for PFS, Including Evaluation of Downstream Processing Options 

PIOM intends to evaluate the Putu Range iron ore project in two stages: 

2. a Prefeasibitity Study (PFS) which shall satisfy the requirements of this Agreement, 
and during which all alternative project concepts are assessed in sufficient 
thoroughness that PIOM can commit to a single project option that provides a viable, 
low risk business case, for which further information would need to be gathered and 
assessed during a DFS 

3. a Definitive Feasibility Study (DFS) which shall satisfy the requirements of this 

Agreement, and during which the project is assessed in sufficient thoroughness that 

PIOM could subsequently commit to the project, subject to it meeting PIOM's 
investment and other criteria. This DFS should be completed to the standard expected 
by international financial institutions and their technical advisers. 

In this section is described a typical PFS scope of work for an iron ore project in Liberia, 
which is likely to be applied to the Putu Range iron ore project. This description is not 
presented as being either exhaustive in scope or complete in its detail. It should also be read 
in conjunction with section I above, which outlines the exploration works planned by PIOM 
to generate data for a CRIRSCO-compliant indicated mineral resource estimate, which is a 
key component of the PFS. 

2.1 Scope of Pre Feasibility Study 

The manner of execution of the pre feasibility and feasibility stages of a project and their 
scope extent can have a profound impact on the successful outcome of the project. Adequate 
investment in these phases is necessary to ensure success . 

A PFS typically addresses the following factors relating to the development of a mining 
project i. e. i) strategy and market analysis, ii) assessment of the likely tecJmical and economic 
viability of a set of alternative mining, process, location, capacity and project configuration 
alternatives to determine and recommend the preferred alternative for a DFS, iii) 
detennination of the material risks, key value drivers and risk/reward profile, iv) a description 
of the alternatives and fmal recommendation, and v) development of a work plan, schedule, 
cost, resources and services requirements necessary to undertake project development 
through the feasibility study to implementation. 

The PFS report will typically contain the chapters described in the following sections plm; an 
executive summary that clearly summarises the content of the study report in a concise 
manner and presents the project strategy and recommended project configuration to be 
studied futther in the DFS stage. 

2.2 Market Analysis 

The objective of this work is to support PIOM's PFS with an overview of the current and 
projected global iron ore industry - its products, suppliers, customers and cost drivers - and 
the positioning of Putu iron ore products in that competitive environment. This overview will 
include i) industry competitors, ii) market overview and iii) industry cost drivers. The data 
presented will be drawn together and some concluding remarks offered which detail both the 
historical and future attractiveness of the iron ore industry with particular focus on the 
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dynamics of the Atlantic Basin. A marketing and pricing strategy for the Putu iron ore 
products will be presented. 
2.3 Geology and Mineral Resources 

PIOM will continue to load and maintain a comprehensive electronic database that contains 
records of numerous attributes of geological samples, as well as results of tests to establish 
the quality (accuracy and precision) of the geological data, and metadata recording test 
methods, batch numbers, limits of detection, etc. The contents of the geological database will 
be reviewed against original survey records, geological logs, and laboratory reports to 
establish the reliability of the information within the database. 

The geological data will then be interpreted and the sequence subdivided into rock units that 
are meaningful to mining and/ or mineral processing, and are as mineralogically and grade 
homogenous as possible. The spatial distribution of these rock units will be interpreted, and 
samples assigned to these units. The data from samples within each unit would then be 
assessed to establish the characteristics of the unit, and the distance over which grades are 
statistically related within each unit (i. e. geostatistics). 

A digital cellular resource model will be created that contains estimates of rock type, grades 
of mineralisation, and density of all rocks, for all rock units in the proposed volume to be 
mined. This resource model will be the basis for estimates of Mineral Resources, and mine 
design leading to estimates of Mineral Reserves. The estimates of Mineral Resources will be 
classified according to definitions in the CRIRSCO reporting template. 

2.4 Mining 

The PFS will investigate and report on a number of alternative scenarios to generate 
preliminary mine development plans to exploit the Putu iron ore resource. The aim is to 
narrow down the process and productivity alternatives into a single business case. The level 
of detail required in the study must be sufficient to ensure the alternatives are correctly 
ranked and the one selected scenario will deliver the best possible outcome. 

The mine planning activities undertaken as part of the PFS will include provision of i) an 
overall description of the site layout, ii) a summary description of the key issues in describing 
the geological resource, including a description of the geological block model, material 
characteristics and resource estimate, iii) the key geotechnical parameters and 
hydrogeological considerations including wall stability, surface and groundwater conditions 
etc. iv) an understanding of the main environmental and cultural considerations, and v) a 
summary description of the assumptions used to generate a mine design to a high level of 
confidence (basis of design document), including the main economic criteria to be applied to 
the project, process recovery and marketing. The mining methods being considered will be 
then be discussed and defined. 

The first task in the execution stage of the PFS will be to generate a mineable resource model, 
taking into account such factors as cut-off grade, ore dilution and ore recovery. This model 
will be used as the basis for the pit optimisation su·ategic study. The assessment of the model 
and project requirements will assist in the definition of the mine production rate for each of 
the alternative options. The preliminary definition of ore and waste will follow. 

Based on reference to physical and economic parameters, a high level pit optimisation 
assessment will be undertaken. Once the optimum pit shells (including cut-back sequence) 
have been selected, a strategic approach to pit development will follow. An indicative pit 
design with mineral inventory statement will be created. 
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Scheduling of the mine will provide a practical mine production sequence for the 
development of the deposit. The period of assessment of the PFS production schedules 
would normally be annual. The PFS will also investigate the waste and overburden removal 
strategy and stockpile and dump designs. The task then is to investigate the material handling 
alternatives to establish truck fleet or other material handling configurations. 

The operating and capital costs will then be estimated and will include high level manning 
and infrastructure requirements. A summary list of the mine equipment requirements will be 
made for each alternative, to suit the production constraints and mining method. 

The alternative scenarios will then be tabulated and assessed with trade-off studies to arrive at 
a single "go forward" recommendation from the study. Technical risks associated with the 
mining aspects of the operation will then be discussed. A future work program will then be 
defined to further evaluate the recommended alternative. 

2.5 A1ineral Processing 

The PFS will investigate and report on the various alternatives considered and the decision 
making process applied to determine the single, "go forward", DFS case. The level of detail 
and depth of study required must be sufficient to ensure that the selected DFS case will lead 
to the most valuable outcome for PIOM giving full consideration of the risk vs. reward 
context. 

A number of flow sheet options will be developed for the PPS. The study will examine all of 
these options and any others that might arise in sufficient detail to enable a decision to be 
made as to which should become the base 1.:ase for the DFS. In doing so the following 
factors, amongst others, will be considered; ore characteristics, test work results, 
environmental impacts, capital and operating costs. 

In the initial stage of the PFS the process design team will liaise with geologists and mining 
engineers to develop a preliminary product grade model to he used in pit optimisation 
exercises. Using the preliminary basis for design document prepared from the metallurgical 
test work programme as a starting point, the process design will be developed to provide, for 
each option, preliminary; design criteria, flow diagrams, mass balance, equipment selections, 
description and costs. The prediction and control of final product quality is a key element of 
the design which involves close cooperation between mining and process engineers. The 
planning of mine schedules, crushing campaigns, mine stockpiles and port stockpiles will be 
conducted as an iterative exercise. The PFS report will contain a description of the 
development of the final recommended flow sheet clearly demonstrating how the flow sheet 
was derived from metallurgical test work data (see section 1.4 above), experience at other 
mines and financial evaluation. 

A review of available inf01mation will be undertaken by the PFS engineering contractor to 
identify key site information including i) geological setting, ii) climatic setting, iii) 
hydrological setting, iv) topographic data, and v) local and regional infrastructure. The 
results of the review will be referenced in conjunction with project requirements and 
constraints identified by PIOM and the PFS engineering contractor to identify a prefen·e.d 
plant location and site layout. 

A preliminary geotechnical investigation will be carried out to assist in the selection of 
suitable locations for plant and infrastrncture facilities and to provide preliminary data for 
foundation and structural design. 
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Based on the process mass balances equipment selections and sizing wil1 be detennined for 
each option and a mechanical layout prepared. Preliminary 3D models will be developed 
including mechanical equipment layout and anangement, structural elements and piping. 
Material quantities derived from these models and from preliminary engineering designs will 
be used in capital cost estimating. Preliminary power generation, distribution and control 
designs will be prepared. The plant operating, marming and control philosophies will be 
agreed which provide input to the capital and operating cost estimates. 

2.6 Downstream Processing 

The following items will be identified and discussed in the PFS - i) pellet plant capacity, ii) 
pellet plant location, iii) iron ore type, iv) iron ore transportation, v) conceptual process flow 
diagrams, vi) induration technology, and vii) pellet product quality. A basis of design 
document will be prepared which will include the plant location and site description, 
indicating the type of iron ore to be processed and the transportation method. the climat~ 
conditions of the area, wind and seismic criteria, plant capacity, induration technology and 
productivity. A series of preliminary laboratory tests will be performed to determine the 
pellet plant operating requirements and characteristics. Preliminary calculations - mass 
balances, specific consumptions, capex and opex estimations - will be developed during the 
study to visualize the technical and economical feasibility of the potential pelletizing project. 
Io the PFS sufficient process and other discipline engineering will be carried out in order to 
define the poll"'t plant capital and operating costs at a level of accuracy commensurate with 
enabling a decision to be made rcgo.1-dins thA overall economic and technical feasibility of 
constructing a pelletizing plant. 

The PFS will also apply a reliable methodology for iron-making technology selection, which 
is based on a two-stage approach. The first stage will include a broad evaluation of all 
available site specific data followed by selection of up to three candidate iron-making 
technologies based on a risk analysis, simple pay-back period calculation, factored capital 
cost analysis and operating cost estimates. The second stage will consist of a detailed 
financial analysis of the shortlisted iron-making technologies, resulting in a final selection of 
the best suited technology. During the first stage of evaluation a preset process of technical 
and economic analyses will be applied to screen and filter all available technologies. The key 
evaluation metrics will be as follows i) requirements for the final steel product, ii) 
requirements and availability of raw materials, iii) reductants and fuel requirements and their 
related quality, iv) the principles of operation, v) a concept level flow sheet for each 
technology, vi) a mass and energy balance and estimation of the consumption numbers, vii) a 
review of scaling principles for each technology, viii) analysis of the teclmical issues, ix) 
risks assessment with respect to scaling, state of the development of the technology, and 
complexity of the op~ratiun, x) the estimated operating cost based on the k~y cost drivers and 
best practice operating condi~ions, and xi) t~e complete ~apital ~ost estimate, including core 
process units as well as any mfrastructure directly associated with the process. The second 
stage of the review process will involve a detailed financial analysis. This will include the 
analysis of local tax and depreciation implications and an analysis of sustainable maintenance 
capital. These aspects of the project are best evaluated utilizing an IRR/NPV estimate, based 
on discounted cash flow analyses and analysis of project financing impact. 

2. 7 Infrastructure 

Corridor infrastructure, specifically road and rail access to the project site is a key component 
of the project and will require assessment during the PFS. Work will include surveying and 
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mapping, geological and geotechnical, and bathymetry and coastal engineering. Preliminary 
envirorunental and social impact statements, especially in relation to Sapo National Park will 
also be required. The PFS engineering and cost estimates will be developed to the extent that 
a single preferred option can be identified. 

The PFS scope of work for the railway will include i) a desktop review of existing 
docwnentation and identification of route selection constraints including any cadastral, 
geotechnical, hydrological, community and environmental issues, ii) the assessment and 
selection of preferred routes, inc)llfl;ns au1 vey ~d m:asurement where ne~:.-iry, iii) 
conceott1::1l ";";1 d..,.,1gn tor the preferred routes mcludmg development of cut and fill 
requirements, typical fo1mation designs, hydrological assessment of major creek crossings 
and preparation of drawings with typical bridge ~d culvert details where required, iv) 
identification of track ballast source(s), v) calculations of optimum train sets required, vi) 
preliminary design of mine and p011 marshalling yards and loading/unloading facilities and 
signaling, communications and control systems, and vii) preliminary assessment of 
operations and maintenance requirements . 

The PFS scope of work for the port facility will include i) an optimised port location using 
existing data and Admiralty charts, and determination whether the vicinity of King Williams 
Town or of Greenville is the preferred site, ii) a review of existing hydrological and 
geological data, iii) a review of the inlet channel and a preliminary estimate of dredging 
requirements, iv) an optimised vessel size using the port, and v) a preliminary design of the 
quays and jetty. 

The PFS scope of work for site infrastructure engineering will include evaluation of i) water 
supply, storage and reticulation, ii) sewage collection and treatment, iii) a site layout plan, iv) 
site eaiihworks and drainage, v) airport, vi) tailings storage facility, vii) accommodation, viii) 
industrial buildings, ix) power supply. 

2.8 Human Resources 

The PFS will include an examination, at a high level, of the Human Resources (HR) issues 
associated with the operational philosophy and management strategies identified for the 
project. Issues to be addressed include organisational philosophy and model, cultural fit, 
skills requirements, employee relations, recruitment and training and the statutory 
environment. Cost estimates for initial recruitment and training and ongoing HR related 
activities will be prepared and included in the financial evaluations. 

2.9 Project Execution 

The PFS will develop and describe a recommended project execution approach, it should 
describe the alternatives considered and clearly explain why the recommended approach has 
been selected. The preliminary project execution plan will address project scope, design 
criteria, product specifications, quality controls and key safety, health, environmental and 
security issues. A facility and package work breakdown structure will be developed as a 
basis for engineering, estimating and cost control. A recommendation will be made on the 
approach to engineering and the standards to be applied. Execution methodologies and 
contracting strategies will be examined and a preferred selection made which will form the 
basis of the PFS and subsequent DFS. This will include procurement and contracting 
strategies for execution, equipment and consumables. A high level project development 
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Assessment (ESJA) Scoping Study will define the baseline data required but it is envisaged 
that the following surveys/studies will be required i) a review of the project areas with respect 
to protected areas, ii) vegetation and fauna surveys of the areas impacted by the project, iii) 
background air quality survey, iv) surface and groundwater studies, v) climate and noise 
surveys and vi) a marine survey at the proposed location for the port. 

In order to fully assess the social impact of the project on human communities likely to be 
affected by the project, it will be nec'?8sary to collect baseline data .in the following areas i) 
~in.I tbotprint of lht: project, ii) social and administrative structures within the region, iii) 
demographic study, iv) education and health statistics, v) land use and tenure, vi) livelihood 
activities & employment opportunities, vii) cultural heritage, public attitudes and perceptions 
and infrastructure and public services. At the PFS stage the social professionals on the 
project team will also commence the compilation of a stakeholder register. The stakeholders 
will include government agencies, non-government organisations (NGO's) and key members 
of the local communities. In addition a consultation strategy and a stakeholder engagement 
plan will be developed and implementation of the consultation plan will also commence at 
this stage. 

The information collected as a result of the studies outlined above will be collated 
summarised and presented as a report, or Project Brief, prepared pursuant to section 8 of th~ 
Environment Protection Law. · The Project Brief will enable a preliminary assessment of 
potential environmental and social impacts to be conducted. The project Brief will also be 
used in later stages of the project such as the Environmental and Social Impact Assessment 
proc.:t::ss Ctlld in the pn:pCtraliun of environmental and social management plans. Preliminary 
Environmental and Social Design Criteria (ESDC) will be prepared for the project. The 
ESDC will be based on Liberian legislative requirements, World Bank guidelines, World 
Health Organisation (WHO) guidelines, best practice guidelines and other appropriate 
standards and limits together with PIOM's environmental and social objectives. Social 
criteria will include the findings of the study of people's perceptions and values. The criteria 
will cover all aspects of the project. The ESDC is a document that will be used by the design 
team to ensure the project achieves the required level of performance with respect to 
environmental and social impacts. In order to achieve development approval from the 
Government of Liberia it will be necessary to conduct an environmental and social impact 
assessment for the project. The Scoping Study for the ESIA will be developed during the 
PFS and will include terms ofreference for the subsequent Environmental Impact Study. The 
Scoping Study will reflect the potential environmental and social footprint of the project and 
be based on the requirements of the Government of Liberia (i. e. section 11 of the 
Environment Protection Law) and/or the World Bank/IFC as appropriate. The Scoping Study 
will be issued to government agencies and other relevant stakeholders for conunent prior to 
commencement of the baseline data collec.:tion studies to ensure that it aligns with their 
expectations . 

2.13 Capital Cost Estimates 

The capital cost estimates prepared for each project alternative at the PFS level will typically 
have an accuracy range of ±25%, sufficient for ranking, rejection and selection of 
alternatives. The estimates will be prepared using a mixture of detailed costing; budget 
quotes, database costs, prel~i.nary e~gineering: an~ factored ~osting using industry accepted 
experience factors. A preh:nmary n~k ai:aiys1s_ w1.1l be appl_1e? to cost and .sche?ule using 
probabilistic analysis techmques. This will assist m determmmg the quantification of the 
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project contingencies (capital and schedule) and the associated reserves or risk amounts that 
are congruent with the risk appetite of the project. 

2.14 Operating Cost Estimates 

The operating cost estimates prepared for each project alternative at the PFS level will 
typically have an accuracy range of ±25%, sufficient for ranking, rejection and selection of 
alternatives. The estimates for consumables, labour, spares, administration, etc. will be 
prepared using a mixture of detailed costing; budget quotes, database costs. preliminary 
engineering, and factored costing using industry ttccepted experience factors. 

2.15 Ownership, Legal and Contractual 

This chapter of the PFS will address issues relating to ownership of the resource, royalties, 
ownership of land and surface rights and the status of any negotiations pertaining thereto. It 
will also address sovereign risk, the legal and regulatory systems applicable and taxation. At 
the PFS stage the intended contractual strategies for sales and marketing, labour, major inputs 
(electricity, water, etc.) and intellectual property will be developed. 

2.16 Financial Evaluations 

A complete financial evaluation of the selected alternative only will be presented in the PFS 
report. It will he structured so as to address PIOM's investment criteria and hurdles and may 
be canied out by PIOM or by the PFS contractor. The economic analysis for a major project 
such as Putu is intended to capture all of the key aspects of the preliminary work that has 
been completed (engineering, market study, etc.) to develop potential outcomes that can be 
used to evaluate potential opportunities and risks. During the PPS, a number of options will 
be evaluated at a sufficient level of detail to select a preferred alternative for the subsequent 
DFS. The economic analysis at this stage of development will be budgetary, to help i) 
determine the validity of the business case, ii) select the best project option, iii) set project 
objectives, including target cost and schedule, iv) decide on whether to proceed to a DFS 
("go ur 110-go decision point"), and v) define the scope and work plan for a DFS. 

Discounted cash flow (DCF) analysis is a valuation method used to estimate the 
attractiveness of an investment opportunity using future free cash flow projections and 
discounting them (using the weighted average cost of capital) to arrive at a present value, 
which is used to evaluate the potential for investment. If the value rurived at through DCF 
analysis is higher than the current cost of the investment, the opportunity may be a good one. 
A DCF model will be developed for Putu, including the following key inputs i) revenues and 
production rate will be based on projected throughput and iron ore prices taken from the 
preliminary market study, ii) capital and operating cost estimates, iii) a preliminary estimate 
of working capital requirements, iv) a proposed capital structure and proposed financing, 
discussed and agreed with PIOM's shareholders to determine the appropriate cost of capital 
(preliminary at this stage), v) an allowance for taxes based on local regulations, vi) foreign 
exchange rate assumptions taken from consensus forecasts, and vii) a list of risk items not 
included in the capital cost estimate will be prepared, and an allowance made for risk 
management and mitigation (based on experience and benclunark.in:g). 

The financial model will be used to evaluate, for each option being considered, i) project 
internal rate of return (IRR), ii) net present value (NPV), iii) payback period, and 
iv) sensitivity ofNPV to variations to major input parameters, including product price, capital 
cost, major operating cost inputs (diesel, labour, etc.), foreign exchange rate, and other 
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relevant variables. The results will be used to help determine the viability of the project, 
areas of potential risk and opportunity and the best project option for the subsequent DFS. 

2.17 Work Plan 

As part of the PFS a work plan for the further development of the project will be prepared 
which will include i) activities that need to be completed before commencing the DFS, ii) 
DFS activities, iii) pre-project commitments required, iv) a detailed DFS schedule, v) a 
preliminary project schedule, and vi) a DFS cost estimate . 

~ 
~ 
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Schedule 5 
Shareholders, Affiliates and Related Matters 

(Section 21.l(c)) 

Putu Iron Ore Mining Inc. (PIOM) is a Liberian legal entity registered with IBC N° 
120 <iOS on 12th May 2005 at Mano House. Gib~on Avenue, Mamba Point, Momuvio, 
Liberia. PIOM was formerly known as Mano River Iron Ore (Liberia) Inc., but the 
company's name was changed effective 1 Oth June 2008. PIOM is the party to the Iron 
Ore Appraisal and Exploration Agreement for the Putu Range dated I 81h May 2005. 

The directors and executives of PIOM are as follows: 

• Alexey Borisov, Russian citizen, nominated by Lybica Holding BV 

• Boris Granovsky, Russian citizen, nominated by Lybica Holding BY 

• Alexander Grubman, Russian citizen, nominated by Lybica Holding BV 

• Luis da Silva, Portuguese citizen, nominated by Mano River Iron Ore Holdings 
Ltd. 

• Ronnie Addy, Liberian citizen, nominated by Mano River Iron Ore Holdings Ltd. 

• Nigel Kieser, British citizen, Chief Executive Officer 

PIOM is 100%-owned by Mano River Iron Ore Limited (MRIOL), a Seychelles entity 
registered with company number 020618 on 131

h May 2005 at Suite 13, Ofo1ji Trade 
Centre, Francis Rachel Street, Victoria, Mahe, S~ychelles. The sole purpose of MRIOL 
is to act as a holding company for PIOM. 

The directors of MRIOL are as follows : 

• Alexey Borisov, Russian citizen, nominated by Lybica Holding BV 

• Boris Granovsky, Russian citizen, nominated by Lybica Holding BY 

• Luis da Silva, Portuguese citizen, nominated by Mano River Iron Ore Holdings 

Ltd. 

MRIOL is in turn 100%vowned by Severstal Liberia Iron Ore Limited (SLIO), a BYI 
entity registered with company number 1058041 on 19th October 2006 at Akara 
Building, 24 De Castro Street, Wickhams Cay 1, Road Town, Tortola, BVI. SLIO was 
formerly known as African Iron Ore Group Ltd., but the company's name was changed 
effective I 11

h December 2008. The sole purpose of SLIO is to act as the joint venture 
holding entity between Severstal Resurs and Mano River Resources in respect of iron ore 
interests in Liberia (Putu) and Guinea (Mifergui~Nimba). This joint venture is governed 
by the Sha.reholders' Agreem~nt between SLIO, Mano River Iron Ore Holdings Ltd., and 
Lybica Holding BY dated l01

h December 2008. 

The directors of SLIO are as follows: 

• Alexey Borisov, Russian citizen, nominated by Lybica Holding BV. 

• Boris Granovsky (Chairman), Russian citizen, nominated by Lybica Holding BV 

• Alexander Grubman, Russian citizen, nominated by Lybica Holding BV 

• Luis da Silva, P01tuguese citizen, nominated by Mano River Iron Ore Holdings 

Ltd. 
• David Evans, British citizen, nominated by Mano River Iron Ore Holdings Ltd. 

125 

~\DC. 090ll~/O 10176 • J 128806 "9 



.. 

SLIO holds its Guinean iron ore interests via a second, 100%-owned, subsidiary called 
Mano Iron Ores (Guinea) Limited (MIOG), a BVI entity registered with company 
number 629490 on 9lh December 2004 at Akara Building, 24 De Castro Street 
Wickhams Cay I, Road Town, Tortola, BVI. MIOG's sole purpose is to hold a 3.68% 
stake in Societe des Mines de Fer de Guinee pour !'Exploitation des Monts Nimba 
(Mifergui-Nimba), a Guinean entity which in turn holds 5% of Societe des Mines de Fer 
de Guinee (SMFG), another Guinean entity which in turn holds a 50% stake in the 
Mifergui-Nimba iron ore project in Guinea. Mifenr11i -Nimu11·s J~o Mtiko in SMPC i~ 
free carried for the first US$1M milltun of investment in the project. MIOG's sole 
di1-ooto1· l ., Lufo I.la ::iilva. 

Ownership Structure of PIOM 

Lyblca Holding SV 
(Netherlands) 

61.5% Severstal Liberia 
~ 

Iron Ore Ltd. ~ ~ 

(BVI) 

100% 

• 
Mano River 
Iron Ore Ltd. 

"(Seychelles) 

100% 

" 
Putu Iron Ore 

Mining Inc. 
(Liberia) 

----------- -- -------------
PUTU 

100% of Putu MEA (Lib aria) 

Mano River Iron Ore 
Holdings Ltd. 

(Seychelles) 

38.5% 

100% 

~ 
Mano Iron Ores 

(Guinea) Ltd. 
(8\11) 

3.68% , 
Socltlte de& Minas de Fer 

de G11h16e po1w l'Ex11loitatlo11 
de.s Monts .Nfmh;i 

(Guinea) 

5% 

soclete des Mines 
de Fer de Guinee 

(Guinea) 

------------_t ___ -"--------
MIFE RGUUilMBA 

50% interest in the 
Mifergui~Nimba project (Guinea) 

SLIO is itself 61.5%-owned by Lybica Holding BV, a Severstal subsidiary incorporated 
in the Netherlands, registered with company number 20070419 on 271

h September 1993 
at Strawinskylaan 3105 Atrium, 1077ZX, Amsterdam. Equity Trust Company NV acts 
as Lybica's sole corporate director. The remaining 38.5% of SLIO is held by Mano 
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River Iron Ore Holdings Ltd (MR/OH), an African Aura Mining subsidiary incorporated 
in the Seychelles, registered with company number 022186 on 201

h July 2005 at Suite 13, 
Oliaji Trade Centre, Francis Rachel Street, Victoria, Mahe, Seychelles. The sole 
executive director of this entity is Luis da Silva, Chief Executive Officer. 

With respect to MRIOH, it is l 00% owned by Mano River Resources, renamed African 
Aura Mining (AAM) on 13th October 2009. AAM is a company registered in Canada 
with company number BC0864969 on 19

1
h March 1996, at Suite 3350 Four Bentall 

Centre, 1055 Dunsmuir St, Vancouver V7X JL2, Canada. As at 301h July 2010, AAM 
had three shareholders with holdings above 5% specifically CDS & Co (11.04%, 
Canada's central depositary for securities), JP Morgan Asset Management (9.65%, 
investment fund), and Artio Global Management (7.3%, investment fund). None of these 
shareholders have management rights. The directors of AAM are as follows: 

• David Netherway (Chairman), Australian citizen 

• Luis da Silva (Chief Executive Officer), Portuguese citizen 

• Boris Granovsky, Russian citizen 

• David Evans, British citizen 

• Guy Pas, Belgian citizen 
• Steven J. Poulton, British citizen 

AAM is a company listed on the Toronto Ventme Stock Exchange (TSX-1') and on the 
London Alternative Investment Market (AIM). 

The sole shareholder of Lybica Holding B.V. is LLC "Mining Holding Company", a 
company registered in Russia. The sole executive director of this entity is Valerv 
Borisov (Russian citizen), General Director. LLC "Mining Holding Company" is i;l 
tum, more than 99.9%-owned by JSC "Severstal'', another Russian entity. The main 
shareholders of JSC "Severstal" are Astroshine Limited (19.99% stake, Cyprus), 
Pearlgreen Limited (15.03% stake, Cyprus), Loranel Limited (19.99% stake, Cyprus), 
Rayglow Limited (9.41 % stake, Cyprns), and Deutsche Bank Ltd. (Russia), a trust bank 
with a 24.67% stake. Alexei Mordashov (Russian citizen) is the ultimate beneficiary uf 
the first four of these entities. The directors of JSC "Severstal" are as follows: 

• 
• 
• 
• 
• 
• 
• 
• 

• 

Christopher Clark (Chairman) 

Alexei Mordashov (Chief Executive Officer) 

Rolf Stomberg 

Martin Angle 

Ronald Freeman 

Peter Kraljic 

Sergei Kuznetsov 

Anatoly Kruchinin 

Mikhail Noskcv 
Alexey Kulichenko (Chief Financial Officer) 

The ownership structure of PIOM is shown.above .. I~ ~ener~l, the ownership structure of 
PIOM is intended to maximise commercial flex1b1hty with respect to Severstal and 
AAMs' African iron ore interests. The stmcture also mitigates certain offshore tax risks. 
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Exhibit 1 to 
Putu Iron Ore Mining MDA 

Form of Mining License 

CLASS A MINING LICENSE 

This CLASS A MINING LICENSE (this "Mining License") is dated LJ, 2[ ... J and made 
by and between the MINISTER OF LANDS, MINES & ENERGY OF THE REPUBLIC 
OF LIBERIA (hereinafter referred to as the "MINISTER"), and PUTU IRON ORE 
MINING, INC., a corporation organized under the laws of Liberia (hereinafter referred to as 
the "CONCESSIONAIRE"). . 

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the 
Mineral Development Agreement, dated , 2010 among the Govenunent of the 
Republic of Liberia, Putu Iron Ore Mining, Inc. and Mano River Iron Ore Ltd. (the "MDA'') 
or, if not defined therein, in the Minerals and Mining Law 2000 Part I, Title 23 of the 
Liberian Code of Laws Revised (the "Minerals and Mining Law"), any regulations issued 
under the Minerals and Mining Law (except to the extent provided in the MDA) or the 
Exploration Regulations. 

WITNESSETH: 

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

WHEREAS, the CONCESSIONAIRE is an Eligible Applicant for a Mining License; 

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

NOW, THEREFORE, for and in consideration of the premises, the mutual promh;es made 
by and between the Government and the CONCESSIONAIRE (hereinafter referred to as "the 
Parties"), and the tenns and conditions herein contained and in the MDA, it is hereby 
irrevocably provided as follows: 

Grant of Mining License 

t. The MINISTER hereby grants to the CONCESSIONAIRE a Mining License for the 
Proposed Production Area, together with a11 related rights and privileges to allow the 
CONCESSIONAIRE to conduct the Operations contemplated by the MDA. This 
grant is subject to the provisions of the MDA. To the extent that there is any conflict 
between the teims of this Mining License or any Regulations and the terms of the 
MDA, the MCA shall prevail. 

Term of License 

2. The initial te1m of the Mining License shall commence on the date first above written 
and shall be for twenty-five (25) years unless earlier terminated pursuant to any 
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Section of the MDA. The CONCESSIONAIRE shall have tbe right to renew the 
Mining License, for consecutive additional terms not to exceed twenty-five (25) years 
each subject to the provisions of the MDA. 

Discovery of Other Minerals 

3. Subject to any prior rights of third parties arising as a result of exploration activities 
of such third parties permitted under Section 4.5 of the MDA, if the Company 
discovers other Minerals within a Production Area the Company may apply for an 
amendment to this Mining License or for a new Mining License to cover the new 
Minerals in accordance with this Mining License and the Agreement and the 
Goverrunent shall not unreasonably withhold its approval of such amendment or grant 
of a new Mining License provided that the Company has submitted to the 
Government an amendment to the existing Feasibility Repo1t or, at the Government's 
discretion, a new Feasibility Report, for such other Minerals. 

Additional Exploration within the Proposed Production Arca 

4. If the CONCESSIONAIRE wishes to carry out additional Exploration within the 
Proposed Production Area it may do so in accordance with the MDA. 

Surface Rights 

5. 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

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

Erection of habitations, office buildings, mill buildings, engine houses, storehouses; 

Building of dumps, ditches for drainage, roads within the surface boundaries of the 
Proposed Production Area; 

Making trenches and open cuts, constructed for and necessary Mining Operation; 

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

Use of water and other resources necessary for the execution of the work. 

Rights to Dispose of Minerals 

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

MDA. 

Reports by the CONCESSIONAIRE 

7. The CONCESSIONAIRE shall submit to the MINISTER reports in accordance with 
theMDA. 

5=--
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Inspection of Mining Premises and Books 

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

Made in Monrovia, this _ day of ___ , 20_ 

MINISTER OF LANDS, MINES & ENERGY 

Name: 

ACKNOWLEDGED AND AGREED: 

By: PUTU IRON ORE MINING, INC. 

Name: 
Title: 
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ANNEX I to the MINING LICENSE 

DEFINITION OF THE PROPOSED PRODUCTION AREA 

The Proposed Production Area encloses approximately .. . sq km. 

The boundary of the Proposed Production Area is shown on drawing [__J. 

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

Vertices Northine Eastin2 
1 ----· ~ 
2 ···~· -- ·--

3 ,.__......__. 

~ I 

: 
- --

(See map on following page) 
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Exhibit 2 to 
Putu Iron Ore Mining MDA 

Form of Guarantees 

FORM OF EXPLORATION GUARANTEE 

THIS GUARANTEE (this "Guarantee") is made as of LJ, 2010 by 
Mining Holding Company LLC, a [Insert registered location] entity ("Guarantor"), to 
and for the benefit of the Republic of Liberia ("Beneficiary"). 

WITNESS ETH: 

A. By a Mineral Development Agreement, dated as of , 2010, made 
by and among Beneficiary, Putu Iron Ore Mining, Inc. (the "Company") and 
Mano River Iron Ore Ltd. (as such agreement may be amended from time to time, 
the "MDA"), the Company has agreed to execute and complete certain obligations 
upon the terms, and subject to the conditions set forth in, the MDA. 

B. 

c. 

The Company is directly or indirectly controlled by Guarantor or an Affiliate of 
the Guarantor and Guarantor or one of its Affiliates will be considerably benefited 
bytheMDA. 

At the request of Beneficiary, Guarantor has agreed to guarantee due performance 
of the obligations of the Company as specified herein on the terms and subject to 
the conditions set out herein. 

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable 
consideration the receipt of which is hereby acknowledged and accepted, Guarantor 
hereby agrees as follows: 

Guarantor hereby irrevocably, unconditionally and absolutely guarantees any 
obligation or liability of the Company under Section 10.l of the Exploration 
Regulations with respect to any Exploration conducted pursuant to the MDA, 
provided, that in no event shall Guarantor be obligated to expend more than the 
amount in U.S. Dollars equal to 15% of the Approved Work Program pursuant to 
this Guarantee (the "Guaranteed Obligations"), regardless of whether recovery on 
such Guaranteed Obligations may be or hereafter become barred by any statute of 
limitations or such Guaranteed Obligations may otherwise be or become 
unenforceable subject to clause 12. 

2 Guarantor agrees that this Guarantee shall be deemed a continuing guarantee of 
those Guaranteed Obligations. Guarantor hereby expressly acknowledges and 
agrees that, notwithstanding anything to the contrary set forth in the MDA, for 
purposes of this Guarantee, "Guaranteed Obligations" shall be deemed to include 
all the obligations and liabilities of any Affiliate of the Company to which such 
rights and obligations under the MDA have been assigned. 

l32 

\\UJC. 090ll•IOI0276·l128806 "9 



3 Guarantor hereby in-evocably waives (i) diligence, presentment, protest, notice of 
dishonor, demand, extension of time for payment, notice of non-payment, and 
indulgences and notices of every kind, (ii) any lack of validity or enforceability of 
this Guarantee, the MDA or any agreement or instrument relating thereto, and (iii) 
any other circumstance that might otherwise constitute a defense available to, or a 
discharge of Guarantor under, applicable law. Guarantor hereby consents to any 
and all forbearances and extensions of time of payment in connection with the 
MDA, and to any and aJl changes in te1ms, covenants, and conditions thereof; it 
being the intention hereof that Guarantor shall remain liable as a principal until all 
Guaranteed Obligations shall have been fully satisfied, or this Guarantee is 
otherwise terminated under Section 12 hereof, notwithstanding any act, omission, or 
thing which might otherwise operate as a legal or equitable discharge of Guarantor. 

4 Guarantor's obligations as guarantor shall not be impaired, modified, changed, 
released, or limited in any manner whatsoever by any impairment, modification. 
change, release, or limitation of the liability of the Company or its estates in 
bankruptcy, resulting from the operation of any present or future provision of the 
bankruptcy laws or other similar statute, or from the decision of any court. 

5 

6 

7 

8 

9 

Beneficiary shall have the full right, in its discretion and without any notice to or 
consent from Guarantor, from time to time and at any time and without affecting, 
impairing, or discharging, in whole or in pai1, the liability of Guarantor hereunder: 
(a) to extend, in whole or in part, by renewal or otherwise, and on one or any 
number of occasions, the time for the perfonnance of any term or condition of the 
MDA; (b) to settle, compromise, release, substitute, surrender, modify, or impair, to 
enforce and exercise, or to fail or refuse to enforce or exercise, any claims, rights, or 
remedies, of any kind or nature, which Bencficimy may at any time have against the 
Company. 

This Guarantee is an absolute, unconditional and continuing guarantee of 
pe1formance and not of collection. Guarantor hereby agrees that its obligations 
hereunder are il1"evocable, and are independent of the obligations of the Company; 
that a separate action or actions may be brought and prosecuted against Guarantor 
regardless of whether any action is brought against the Company or whether the 
Company is joined in any such action or actions; and Guarantor hereby waives the 
benefit of any statute of limitations affecting its liability hereunder or the 
enforcement hereof. 

In the event that Beneficiary retains or engages an attorney or attorneys to 
successfully enforce this Guarantee, Guarantor shall reimburse Beneficiary for aH 
expenses incurred, including attorneys' fees and disbursements in connection with 
such enforcement. 

Guarantor shall have no right of subrogation whatsoever with respect to the 
Guaranteed Obligations or to any collateral securing such obligations unless and 
until such obligations have been paid in full. 

Guarantor may not assign its obligations under this Guarantee to any Person 
without the prior written consent of Beneficiary. Guarantor agl'ees that this 
Guarantee shall be binding upon and enforceable against Guarantor and Guarantor's 
successors or pem1itted assigns. 

133 

\\\DC. 090ll4/0l0276 - l il8S<J6 v9 



•. ·•.; 

i -
],, l · '• 

-~".; 
. ! ~- -

••• 1 

10 Guarantor hereby represents and wanants that: (i) the execution, delivery and 
performance by Guarantor of this Guarantee and the fulfillment of and compliance 
with the terms and provisions hereof have been duly authorized by Guarantor (with 
such authorization in full force and effect), and do not and will not conflict with or 
violate any provision of its formation or organizational documents or conflict with, 
or result in any breach of, or constitute a default under, any agreement to which 
Guarantor is a party or by which Guarantor is bound; (ii) no other action is 
necessary for Guarantor to enter into this Guarantee; (iii) this Guarantee constitutes 
a legal, valid and binding obligation of Guarantor, enforceable against Guarantor in 
accordance with its terms; and (iv) Exhibit A attached hereto sets forth a true, 
correct and complete copy of the most recent balance sheet of the Guarantor which 
balance sheet, has been prepared in accordance with GAAP or IFRS and presents 
fairly in all material respects the financial position of Guarantor as of the dates 
indicated therein. 

11 Within 120 days following the end of each financial year of Guarantor, Guarantor 
shall deliver to Beneficiary the financial statements and opinion regarding 
Guarantor (as opposed to the Company) described in Sections 17.4 (a) and (b), 
respectively, of the MDA. 

12 This Guarantee shall remain in full force and effect and shall be binding on 
Guarantor, its successors and permitted assigns until the earliest of: (i) satisfaction 
in full of the Guaranteed Obligations; (ii) the payment by the Guarantor under this 
Guarantee of the maximum amount described in Section 1 hereof; and (iii) the date 
which is one year after the termination of all the Exploration Licenses, 

13 All notices, demands, requests and other communications to Beneficiary or 
Guarantor hereunder must be in writing and shall be deemed to have been given: (i) 
on the date of personal delivery; or (ii) if sent by facsimile to the numbers shown 
below and followed with a telephonic confomation or copy sent by first class mail, 
on the date of such facsimile transmission; or (iii) when properly deposited for 
delivery by commercial overnight delivery service, prepaid, on the date delivered, 
as set forth in the records of such delivery service; and shall be addressed as 
follows: 

\\\DC. 090JJ<l/010276 -3128806 v9 

if to Beneficiary: 

The Minister of Lands, Mines and Energy 
Ministry of Lands, Mines and Energy 
Capitol Hill 
Monrovia, Liberia 

And 

The Minister of Finance 
Ministry of Finance 
Broad Street 
P .O. Box 10-9013 
Monrovia, Liberia 
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And 

The Chairman, National Investment Commission 
National Investment Commission 
12th Street Sinkor 
P.O. Box I 0-9043 
Monrovia, Liberia 

With a copy to 

The Minister of Justice 
Ministry of Justice 
Ashmun & Center Street 
Monrovia, Liberia 

If to Guarantor: 

Beneficiary and Guarantor may designate by notice in writing a new address to 
which any notice, demand, request or other communication may thereafter be so 
given, served or sent. Each notke, demand, request, or other communication which 
shall be del.ivered in the manner described above, shall be deemed sufficiently 
given, se1ved, sent, received or delivered for all purposes at such time as it is 
delivered to the addressee. 

This Guarantee shall be governed by and construed in accordance with the laws of 
the State of New York, without giving effect to the conflicts of laws principles 
thereof (other than Section 5-1401 of the New York General Obligations Law). 

The parties agree that any suit, action or proceeding seeking to enforce any 
provision of, or based on any matter arising out of or in connection with this 
Guarantee, or the transactions contemplated hereby, shall be brought in any federal 
court sitting in New York State, so long as one of such courts shall have subject 
matter jurisdiction over such suit, action or proceeding, and that any cause of action 
arising out of this Guarantee shall be deemed to have arisen from a transaction of 
business in the State of New York. Each of the parties hereby irrevocably consents 
to the exclusive jurisdiction of such courts (and of the appropriate appellate courts 
therefrom) in any such suit, action or proceeding and i1Tevocably waives, to the 
fullest extent permitted by law, any objection that it may now or hereafter have to 
the laying of the venue of any such suit, action or proceeding in any such court or 
any objection that any such suit, action or proceeding brought in any such court has 
been brought in an inconvenient fomm. Process in any such suit, action or 
proceeding may be served on either Party anywhere in the world, whether within or 
without the jurisdiction of any such comt. 

If any term or other provision of this Guarantee is invalid, illegal or incapable of 
being enforced by any rule of law, or public policy, all other conditions and 
provisions of this Guarantee shall neve1theless remain in full force and effect so 
long as the economic or legal substance of the transactions contemplated hereby is 
not affected in any manner materially adverse to any party; provided, however, that 
this Guarantee may not be enforced without giving effect to the provisions of 
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Section l hereof. No party hereto shall assert, and each party shall cause its 
respective affiliates not to assert, that this Guarantee or any part hereof is invalid, 
illegal or unenforceable. Upon such determination that any term or other provision 
is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in 
good faith to modify this Guarantee so as to effect the original intent of the parties 
as closely as possible in a mutually acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the fullest 
extent possible. 

17 This Guarantee may be executed and delivered (including by facsimile 
transmission) in two (2) or more counterparts, and by the different parties hereto in 
separate counterpaiis, each of which when executed and delivered shall be deemed 
to be an original but all of which taken together shall constitute one and the same 
agreement. 

18 Capitalized terms used but not defined herein shall have the meaning assigned to 
them in the MDA. 

[Remainder of this page intentionally lefi blank: signature page follows.] 
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Guarantee 
as of the date first above written. 

ACCEPTED AND AGREED: 

ATTESTED BY: 

MINISTER OF flJSTICE 
REPUBLIC OF LIBERIA 

\\\DC. 090JH/Ol02J6 • 3121806 "9 

MINING HOLDING COMP ANY, LLC 

By: 
Name: 
Title: 

THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA 

By: MINISTER OF LANDS, MINES 
AND ENERGY 

By: MINISTER OF FINANCE 

By: THE CHAIRMAN OF THE 
NATIONAL INVESTMENT 
COMMISSION 
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FORM OF MINING GUARANTEE 

TillS GUARANTEE (this "Guarantee") is made as of _____ LJ, 20_ by 
_____________ ,a ____________ _ 

to and for the benefit of the Republic of Liberia ("Beneficiary"). 
("Guarantor"), 

WITNESSETH: 

A. By a Mineral Development Agreement, dated as of , 2010, made 
by and among Beneficiary, Putu Iron Ore Mining, Inc. (the "Company") and 
Mano River Iron Ore Ltd. (as such agreement may be amended from time to time 
the "MDA"), the Company has agreed to execute and complete certain obligation~ 
upon the terms, and subject to the conditions set fo1th in, the MDA. 

The Company is directly or indirectly controlled by Guarantor or an Affiliate of 
the Guarantor and Guarantor or one of its Affiliates will be considerably benefited 
by the MDA. 

c. At the request of Beneficiary, Guarantor has agreed to guarantee due performance 
of the obligations of the Company as specified herein on the terms and subject to 
the conditions set out herein. 

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable 
consideration the receipt of which is hereby acknowledged and accepted, Guuranlor 
hereby agrees as follows: 

2 

3 

Guarantor hereby inevocably, unconditionally and absolutely guarantees any 
obligation or liability of the Company under, or undertaken in conneetion with 
Sections 6.2 and 20.S(a) of the MDA, provided, that in no event sha!l Guarantor be 
obligated to expend more than US$50 million (the "Guarante.~cL Obligations"), 
regardless of whether recovery on such Guaranteed Obligations may be or hereafter 
become barred by any statute of limitations or such Guaranteed Obligations may 
otherwise be or become unenforceable. 

Guarantor agrees that this Guarantee shall be deemed a continuing guarantee of 
those Guaranteed Obligations. Guarantor hereby expressly acknowledges and 
agrees that, notwithstanding anything to the contrary set forth in the MDA, for 
purposes of this Guarantee, "Guaranteed Obligations" shall be deemed to include 
all the obligations and liabilities of any Affiliate of the Company to which rights 
and obligations under the MDA have been assigned. 

Guarantor hereby irrevocably waives (i) diligence, presentment, protest, notice of 
dishonor, demand, extension of time for payment, notice of non-payment, and 
indulgences and notices of every kind, (ii) any lack of validity or enforceability of 
this Guarantee, the MDA or any agreement or instrument relating thereto, and (iii) 
any other circumstance that might otherwise constitute a defense available to, or a 
discharge of Guarantor under, applicable law. Guarantor hereby consents to any 
and all forbearances and extensions of time of payment in connection with the 
MDA, and to any and all changes in terms, covenants, and conditions thereof; it 
being the intention hereof that Guarantor shall remain liable as a principal until all 
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Guaranteed Obligations shall have been fully satisfied, or this Guarantee is 
othe1wise terminated under Section 12 hereof, notwithstanding any act, omission, or 
thing which might otherwise operate as a legal or equitable discharge of Guarantor. 

4 Guarantor's obligations as guarantor shall not be impaired, modified, changed, 
released, or limited in any manner whatsoever by any impairment, modification, 
change, release, or limitation of the liability of the Company or its estates in 
bankruptcy, resulting from the operation of any present or future provision of the 
bankruptcy laws or other similar statute, or from the decision of any court. 

5 

6 

Beneficiary shall have the full right, in its discretion and without any notice to or 
consent from Guarantor, from time to time and at any time and without affecting, 
impairing, or discharging, in whole or in part, the liability of Guarantor hereunder: 
(a) to extend, in whole or in part, by renewal or otherwise, and on one or any 
number of occasions, the time for the performance of any term or condition of the 
MDA; (b) to settle, compromise, release, substitute, surrender, modify, or impair, to 
enforce and exercise, or to fail or refuse to enforce or exercise, any claims, rights, or 
remedies, of any kind or nature, which Beneficiary may at any time have against the 
Company. 

This Guarantee is an absolute, unconditional and continuing guarantee of 
performance and not of collection. Guarantor hereby agrees that its obligations 
hereunder are irrevocable, and are independent of the obligations of the Company; 
that a separate action or actions may be brought and prosecuted against Guarantor 
regardless of whether any action is brought against the Company or whether the 
Company is joined in any such action or actions; and Guarantor hereby waives the 
benefit of any statute of limitations affecting its liability hereunder or the 
enforcement hereof. 

7 In the event that Beneficiary retains or engages an attorney or attorneys to 
successfuily enforce this Guarantee Guarantor shall reimburse Beneficiary for all 
expenses incmTed, including attorneys' fees and disbursements in connection with 
such enforcement. 

8 Guarantor shall have no right of subrogation whatsoever with respect to the 
Guaranteed Obligations or to any collateral securing such obligations unless and 
until such obligations have been paid in full. 

9 Guarantor may not assign its obligations under this Guarantee to any Person 
without the prior written consent or Ueneficiary. Uuarantor agrees that this 
Guarantee shall be binding upon and enforceable against Guarantor and Guarantor's 
successors or permitted assigns. 

1 O Guarantor hereby represents and warrants that: (i) the execution, deli very and 
performance by Guarantor of this Guarantee and the fulfillment of and compliance 
with the terms and provisions hereof have been duly authorized by Guarantor (with 
such authorization in full force and effect), and do not and will not conflict with or 
violate any provision of its fo1mation or organizational documents or conflict with, 
or result in any breach of, or constitute a default under, any agreement to which 
Guarantor is a patty or by which Guarantor is bound; (ii) no other action is 
necessary for Guarantor to enter into this Guarantee; (iii) this Guarantee constitutes 
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a legal, valid and binding obligation of Guarantor, enforceable against Guarantor in 
accordance with its terms; and (iv) Exhibit A attached hereto sets forth a true , 
correct and complete copy of the most recent balance sheet of the Guarantor which 
balance sheet has been prepared in accordance with GAAP or IFRS and presents 
fairly in all material respects the financial position of Guarantor as of the dates 
indicated therein. 

11 Guarantor shall within 120 days after the end of each financial year of the 
Guarantor deliver to Beneficiary the financial statements and opinion regarding 
Guarantor (as opposed to the Company) described in Sections 17.4 (a) and (b), 
respectively, of the MDA. Such information shall be accompanied by a certificate 
of the chief financial officer of Guarantor setting out whether or not, as at the 
balance sheet date covered by such financial statements, the Mining Guarantor Net 
Worth Requirements were satisfied and in the event that they were not so satisfied 
either attaching updated financial statements to e later date after the balance sheet 
date accompanied by a certificate setting out that the Mining Guarantor Net Worth 
Requirements have been satisfied as at the updated balance sheet date or setting out 
proposals for provisions of a replacement guarantee from a person who satisfies the 
Mining Guarantor Net Worth Requirements. 

12 This Guarantee shall remain in full force and effect and shall be binding on 
Guarantor, its successors and pennitted assigns until the satisfaction in full of the 
Guaranteed Obligations. 

13 All notices, demands, requests and other communications to Beneficiary or 
Guarantor hereunder must be in writing and shall be deemed to have been given: (i) 
on the date of personal delivery; or (ii) if sent by facsimile to the numbers shown 
below and followed with a telephonic confamation or copy sent by first class mail, 
on the date of ~uch facsimile transmission; or (iii) when properly deposited for 
delivery by commercial overnight delivery service, prepaid, on the date delivered, 
as set forth in the records of such delivery service; and shall be addressed as 
follows: 
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if to Beneficiary: 

The Minister of Lands, Mines and Energy 
Ministry of Lands, Mines and Energy 
Capitol Hill 
Monrovia, 
Liberia 

And 

The Minister of Finance 
Ministry of Finance 
Broad Street 
P.O. Box 10-9013 
Monrovia, Liberia 
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And 

The Chairman, National Investment Commission 
National Investment Commission 
12'h Street Sinkor 
P.O. Box 10-9043 
Monrovia, Liberia 

With a copy to 

The Minister of Justice 
Ministry of Justice 
Ashmun & Center Street 
Monrovia, Liberia 

If to Guarantor: 
[ J 

Beneficiary and Guarantor may designate by notice in wiiting a new address to 
which any notice, demand, request or other communication may thereafter be so 
given, served or sent Each notice, demand, request, or other communication which 
shall be delivered in the manner described above, shall be deemed sufficiently 
given, served, sent, received or delivered for all purposes at such time as it is 
delivered to the addressee. 

14 This Guarantee shall be governed by and construed in accordance with the laws of 
the State of New York, without giving effect to the conflicts of laws principles 
thereof (other than Section 5-1401 of the New York General Obligations Law). 

15 The parties agree that any suit, action or proceeding seeking to enforce any 
provision of, or based on any matter arising out of or in connection with this 
Guarantee, or the transactions contemplated hereby, shall be brought in any federal 
court sitting in New York State, so long as one of such courts shall have subject 
matter jurisdiction over such suit, action or proceeding, and that any cause of action 
arising out of this Guarantee shall be deemed to have arisen from a transaction of 
business in the State of New York. Each of the parties hereby irrevocably consents 
to the exclusive jurisdiction of such courts (and of the appropriate appellate courts 
therefrom) in any such suit, action or proceeding and hTevocably waives, to the 
fullest extent permitted by law, any objection that it may now or hereafter have to 
the laying of the venue of any such suit, action or proceeding in any such court or 
any objection that any such suit, action or proceeding brought in any such court has 
been brought in an inconvenient forum. Process in any such suit, action or 
proceeding may be served on either Paity anywhere in the world, whether within or 
without the jurisdiction of any such court. 

16 If any term or other provision of this Guarantee is invalid, illegal or incapable of 
being enforced by any rule of law, or public policy, all other conditions and 
provisions of this Guarantee shall nevertheless remain in full force and effect so 
Jong as the economic or legal substance of the transactions contemplated hereby is 
not affected in any manner materially adverse to any party~ provided, however, that 
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this Guarantee may not be enforced without giving effect to the provisions of 
Section 1 hereof. No party hereto shall assert, and each party shall cause its 
respective affiliates not to assert, that this Guarantee or any part hereof is invalid, 
illegal or unenforceable. Upon such determination that any term or other provision 
is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in 
good faith to modify this Guarantee so as to effect the original intent of the parties 
as closely as possible in a mutually acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the fullest 
extent possible. 

17 This Guarantee may be executed and delivered (including by facsimile 
transmission) in two (2) or more counterparts, and by the different parties hereto in 
separate counterpru1s, each of which when executed and delivered shall be deemed 
to be an original but all of which taken together shall constitute one and the same 
agreement. 

J 8 Capitalized terms used but not defined herein shall have the meaning assigned to 
them in the MDA. 

D [Remainder of this page intentionally left blank: signature page fo11ows.] 
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Exhibit 3 to 
Putu Iron Ore Mining MDA 

Other Approved Fiscal Provisions 

This Exhibit shall be read in conjunction with the Revenue Code. To the extent of any 
conflict with the Revenue Code, this Exhibit shall govern lo the extent that this 
Agreement explicitly so provides. 

PART II INCOME TAX 

CHAPTER 7. INCOME TAXATION O"F NATURAL RESOURCES 

TABLE OF SECTIONS 

Subchapter A Mining 
Section 701. Scope Of Subchapter 
Section 702. Rate Of Tax 
Section 703. Valuation 
Section 704. Royalties And Surface Rent 
Section 705. Determination OfTaxahle Income Of Mining Projects 
Section 706. Special Rule For Depreciation 
Section 707. Special Rufo For Net Operating Loss Carryforward 
Section 708. Special Rule For Interest Deduction 
Section 709. Special Rule For Exploration Costs 
Section 710. Special Rule For Decommissioning Expenses 
Section 711 . Treatment Of Property Transfers 
Section 712. Successor Agreement; Transfer Ofinterest In Project 
Section 713. Transactions Between Related Persons 
Section 714. Partnerships And Joint Ventures 
Sections 715-729. Reserved 
Section 730. Surtax On Income From High-Yield Projects 
Section 731. Determination Of Expenditures For Section 730 Purposes 
Section 732. Dete1mination Of Total Revenues 
Section 768. Cross-References 

SECTION 700 - DEFINITIONS 

(a) Producer. A producer is a mining project producer(" .......... "). 

(b) Mining Project. 

~ 

(1) A "mining project producer" is a person who has entered into a mineral 
development agreement with the Government of Liberia to carry out mineral 
exploration, development, or production activity under a mining exploration 
license or class A mining license issued in accordance with the Mining Law. 

(2) Mining Exploratio11 Contract Area. A "mining exploration contract area" is 
the geographic area covered by a mining exploration license. 
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(d) 

(3) A-fining License Contract Area. A "mining license contract area" is the 
geographic area covered by a class A mining license. 

( 4) A "mining project" carries out mining and related activities within the mining 
license contract area. 

(5) Mining carried out under another class of mining license is not a "mining 
project" and is taxable under the general rules of Chapter 2 rather than as a 
11mining project" under this Chapter, except that the royalty rates of Section 
704 apply to the sale or other disposition of minerals mined under a license 
other than a class A license. 

( " '') ... .. . ...... 

Capital Goods. For purposes of this Chapter, the term "capital goods" has the same 
meaning as in Section 100 1(g)(5). 

(e) Commercial Production. 

(f) 

(g) 

(1) A mining(" ... .... ") project begins "commercial production" on the date of the 
first shipm~nt of mineral (" .. . ..... ") extracted from a mining license area 
(. .. ... .... ") as pai1 of a regular program of profit-seeking activity. 

(2) Commercial production ends on the last day of a tax period in which the 
number of shipments is less than one-tenth of the average shipments during 
the first three years of commercial production, 

Mining Exploration Expendit.ures. Mining exploration expenditures are costs 
associated with exploration of a mining exploration contract area to detennine 
whether it is possible to develop the ftrea for production of minerals. 

Mining Development Expenditures. Mining development expenditures are costs 
associated with the development of a mining license contract area, or a part thereof, 
to prepare it for commercial production. 

(h) Attrib11tion of Expenditures. Exploration, development, and capital goods 
expenditures incurred prior to a project's first tax period are attributable to it for 
income tax purposes as follows-

(i) In the case of a mining project, expenditures incuned prior to the existence of any 
mining project within a mining exploration contract area are attributable to the first 
project established within the first mining license contract area within a mining 
exploration contract area. Subsequent expenditures in the exploration contract area 
after the date of the first class A mining license, but outside the first project's 
license contract area, are attributed to subsequent projects under subsequent class A 
mining licenses issued for the exploration contract area. Exploration, development, 
and capital goods expenditures not attributable to a project as described in this 
parngraph are not deductible in determining taxable income. 
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SUBCHAPTER A. MINING 

SECTION 701 ~SCOPE OF SUBCHAPTER 

(a) Income Taxation. In accordance with the provisions of Part II (to the extent 
applicable) and as specifically provided in this Chapter, income tax is imposed on 
taxable income from a mining project (as defined in Section 700). In case of 
inconsistency with other provisions of Part II, the provisions of this subchapter are 
determinative. 

(b) Rate of Tax. Taxable income from a mining project is subject to income tax at the 
rate stated in Section 702 and, to the extent the surtax on income applies under 
Section 730, at the rate determined under that section. 

( c) Form of Organization Disregarded. Regardless of the legal form of organization 
adopted by one or more persons having an interest in a mining project, a producer's 
taxable income shall be dete1mined separately for each project, and a person with 
an interest in more than one project shall not be pe1mitted to consolidate income or 
loss of one project with that of any other. 

(d) 

(e) 

(f) 

(1) For purposes of determining income tax, income from a mining project is 
considered to be income of a resident legal person or of a Section 801 (b) 
permanent establishment taxable according to the rules applicable to a 
resident legal person. Taxable income and income tax liability are determined 
under provisions of the regular income tax of Chapter 2 subject to special 
rules provided in this Chapter. 

(2) In accordance with Section lO(y), a producer who holds a Class A mining 
license ("license") granted under the Mining Law and accompanied by a 
Mineral Development Agreement ("MDA'') is considered to have an interest 
in the mining project that is the subject of the License and is the taxpayer 
legally responsible for paying tax with respect to income of the project. 

(3) The Chapter 9 filing and advance payment rules for the regular income tax 
apply to a producer with income from a mining project. 

Mining Law. The Mining Law governs non-tax terms of extraction of minerals in 
Liberia, including licenses and fees. 

Valuation of Minerals. Extracted minerals shall be valued for all purposes of the 
Code using the valuation method described in Section 703. 

US Dolla1· Accounting Permitted. Books and records of a project may be kept in 
US Dollars and a project's tax and taxable income shall be detennined in US 
Dollars. 

SECTlON 702- RATE OF TAX 

(a) 

(b) 

Rate. The rate of tax on taxable income from a mining shall be 30 percent. 

Surtax on Income from High-Yield Projects. Income from a high-yield mining 
project, as defined in Section 730, shall be subject to a higher marginal rate of 
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income tax on taxable income under the conditions and using the calculation 
method set out in that section. 

SECTION 703 - V ALVA TlON 

(a) 

(b) 

(c) 

Fair Market Value. Minerals extracted by a project are valued for all purposes at 
fair market value as detennined in an arm's length transaction f.o.b. Liberia without 
reduction for claims, counterclaims, discounts, commissions, or any other asserted 
offset or deduction. 

Gold. The fair market value of gold f.o.b . Liberia is the London afternoon gold 
price fixing ("London PM fix") for the day that gold is shipped from Liberia. 

Advance Pricing Agreement. The Government of Liberia may agree, by a clause in 
an MDA or by a separate contract, to an index and methodology for determining the 
deemed value of a product Any reference price must be public. 

SECTION 704- ROYALTIES AND SURFACE RENT 

(a) Royalties. A royalty is due and payable to the Government of Liberia at the time of 
each shipment and in the amount of the stated percent of the value of commercial1y 
shipped mineral, regardless of whether the shipment is a sale or other disposition: 

(1) Iron ore. 4.5 percent. 

(2) Gold and other base metals. 3 percent. 

(3) Commercial diamonds. 5 percent. 

(b) Surface Rent. A producer who has entered into an MDA shall pay an annual 
surface rent 

(1) The surface rent is: 

(2) 

(3) 

(A) Land wit/tin a mining exploration contract area. US$0.20 (Twenty 
United States Cents) per acre. 

(B) Land witlrin a mining license contract area. 

(i) Contract Year 1-10 US$S.OO per acre. 
(ii) Contract Year l 1-25 US$10.00 per acre. 

Annual payments are due on or before the effective date of the agreement and 
on the agreement anniversary date thereafter. 

SUiface rent amounts stated in this section shall be subject to inflationary 
adjustment in accordance with the GDP Implicit Price Oeflator as published 
and revised from time to time by the U.S . Department of Commerce Bureau 
of Economic Analysis ('1the deflator"). The inflation-adjusted rent shall be 
effective January 1 of each calendar year based on the ratio of the \!alue of the 
revised deflator for the second quarter of the immediately precedin~ calendar 
year to the value of the revised deflator for tbe second quarter of 200\l. 
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SECTION 705 - DETERMINATION OF TAXABLE INCOME OF MINING 
PROJECTS 

(a) Gross Income. The gross income of a mining project includes-

{l) All revenues resulting from production and other operations carried out under 
the project's mining license; 

(2) Any other income that the proiect .t'C..:eives from business activity or 
investment accn1ins in, aenved from, brought into or received in Liberia 
.iudllOing currency gains when realized (but not gains from hedgin~ 
transactions), less the deductions set forth in subsection (b). 

(b) Deductions Allowed from Gross Income. In accordance with the rules of Chapter 
2, all expenditures incurred during the tax period wholly, exclusively and 
necessarily in connectior; with project operations (including non-capital operating 
costs but excluding capital costs except to the extent of the annual allowance for 
depreciation), are allowed us deductions, including but nol limited to the following 
items: 

(1) 

(2) 

(3) 

(1) 

(5) 

(6) 

(7) 

(8) 

(9) 

Royalties and surface rent (as specified in Section 704); and fees and rent paid 
for the privilege of a Class A mining license in accordance with the Mining 
Law. 

An allowance for depreciation of mining plant and equipment in accordance 
with the depreciation rules of Chapter 2, subject to the special rule of Section 
706. 

A carry forward of net operating loss from a prior year to the extent permitted 
under Section 203(e) as modified by Section 707. 

Interest on any indebtedness .-.r tl.tc project, and other financing costs iucurre<l 
in connection with cJ!Crations and paid to an affiliate or to a third party, for 
the tax perio<l mcurred, subject to the special rule of Section 708. 

Exploration expenditures as specified in Section 709. 

Payments to a Govemment~approved trust fund for mining reclamation, 
subject to the specific limitations set out in Section 710. 

Any taxation amount determined under 8ection 730 and paid during the tax 
period. 

Subject to the provisions of Chapter 2, management fees paid, whether to an 
affiliate or to a third party, but not the amount in excess of 2 percent of other 
operating expenses incurred for the tax period. 

Subject to the provisions of Section 203(c), the amount of bad debt incuned, 
so long as that amount was subject to income taxation in a prior tax period. 

(1 O) Charitable contributions made in Liberia to a qualifying organization within 
the meaning of section 205 for educational or community development 
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projects, social welfare, or medical purposes or for the provision of other 
social services. 

( 11) Expenses related directly to the project's "other income" under subsection 
(a)(2), to the extent otherwise allowable as a deduction under Chapter 2 and 
this Chapter. 

(c) Deductions Not Allowed. The following expenses are not allowed as a deduction 
from gross income: 

(1) 

(2) 

(3) 

(4) 

A payment to an P':pttmate employee as reimbursement for taxes and duties 
paid hy tl"" employee to the Government. 

A loss from a hedging transaction. 

( " '} ..... .... . 

(" ... ··~ .... ") . 

SECTION 706 ~SPECIAL RULE FOR DEPRECIATION 

(a) 

(b) 

(c) 

Commencement of Period. For property placed in service before the start of 
commercial production, the period for depreciation of property described in Section 
204(b) shall begin in the first tax period in which conuner~ial production begins. 

Tangible Moveable Property. The cost of tangible moveable property shall be 
recovered over the period and by the method described in Section 204(b )(1 ). 

Five-Year Cost Recovery Period. In place of the 15-year period set out in Section 
204(b) for recovering the cost of tangible fixed prope1ty and intangible property, a 
mining project shall be entitled to recover the cost of this property on an asset-by­
asset basis using the straight-line method over a five-year period at the rate of 20 
percent per year. 

148 

\l\DC. 090334/010276 • 3121806 v9 



. i 
-' ·"i 

(d) 15-Year Cost Recovery Period. A project's tangible fixed property outside the 
project's production area (or beginning inside and extending outside) shall be 
depreciated on an asset-by-asset basis over a 15-year period or the expected period 
of commercial production (whichever is shorter) using the straight-line method. 

(..;;) If a project is terminated before thP. eond of the i..;ost recove1y pctio<i, the rQnuiinitijz 

umewvc1cJ ""'"t fa treated as an expense deduction in determining taxable income 
for the tax period in which the project is te1minated . 

SECTION 707 SPECIAL RULE FOR NET OPERATING LOSS 
CARRYFORWARD 

For the purposes of determining taxable income of a mining project, the Section 203(e) 
period for carryforward of net operating loss shall begin with the first tax period in which 
commercial production begins and shall be seven years. 

SECTION 708 - SPECIAL RULE FOR INTEREST DEDUCTION 

(a) Interest incuned in a tax period and subject to the limitation of Section 203(d) may 
be carried forward to the next tax period. 

(b) The amount of the carryforward is treated as interest incurred in the subsequent 
period, and is deductible to the extent permitted under s~ction 203(<.l). 

(c) The interest carryforward allowed by this section does not expire. 

SECTION 709 - SPECIAL RULE FOR EXPLORATION COSTS 

Exploration costs attributable to a project under the rules of Section 700 are deductible in 
the first tax period in which commercial production begins. 

SECTION 710 - SP~CIAL RULE i''OR DECOMMISSIONING EXPENSES 

(a) Qualification. A mining project's payment for decommissioning expenses is 
deductible from gross income under Section 705(b) only in the amount paid during 
the tax period-

(1) 

(2) 

To defray reclamation or decommissioning expenses upon cessation of 
commercial production, and remedying damage caused to land used by the 
project or environmental damage the project may have caused (including 
damage that extends beyond the contract area), but not if drawn from a trust 
fund described in paragraph (2). 

To a trust fund established to defray future expenses of the type specified in 
paragraph (1), but only if the fund has been approved by the Minister in 
regulations and subject to any limitations or requirements provided in 
regulations. 
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(b) Recapture. An amount taken as a deduction under subsection (a) but not used for 
the specified purpose-

(1) 

(2) 

If remaining after the tax period in which commercial production ends, shall 
be included in income for the following tax period; or 

If used fn.- n~oth...,1 purpose, shall be included in income in the tax period 
within which the amount is so used. 

SECTION 711 -TREATMENT OF PROPERTY TRANSFERS 

(a) General Rufe. Unless an exception applies under this Chapter, a project's gain or 
loss on the transfer of depreciable property used by the project is treated in 
accordance with section 204. Transfer of non-depreciable property used in the 
business, or transfer of property other than property connected with mining 
( " ....... . "}, is determined in accordance with the property transfer rules of Section 
207. 

(b) Special Cases. 

(1) Hedging. Hedging transactions by a mining project are taxable as a separate 
business activity, and hedging gains and losses incurred are not includible or 
deductible in determining taxable income of the project or for the purposes of 
Section 730. 

(2) Investment Gain. Gain on property the project holds for investment is 
determined under Section 207 and is includible in income of a project, except 
to the extent reduced by investment loss under the rule of Section 203(b )(2). 

SECTION 712 - SUCCESSOR AGREEMENT; TRANSFER OF INTEREST IN 
PROJECT 

(a) Successor Agreement. If the development agreement for a project (the "original 
agreement") is terminated and a new agreement (the "successor agreement") is 
entered into with the same producer for the same contract area (the "successor 
project"), the project's loss can-yforward existing at the termination date of the 
development agreement is deductible in the first tax period of the successor project 
under the successor agreement, provided: 

(1) 

(2) 

The whole of the geographic area covered by the contract area of the 
successor agreement is within the contract area of the original agreement; and 

The successor agreement entered into force within one month following the 
termination of the original agreement. 

(b) Transfer of Interest. If the holder of an interest in a project transfers that interest-

(1) The taxable income of the project shall continue to be determined using the 
tax cost and other tax attributes applicable at the date of the interest transfer; 
and 
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(2) The transferor of the interest shall determine gain or loss under Section 207, 
which also applies to determine the transferee's tax cost in the interest. 

SECTION 713 - TRANSACTIONS BETWEEN RELATED PERSONS 

(a) General Rule. A project's gain, Joss, and other t~Y ron.:i~uon~"'<;: in trammctions 
with r~lated persons are suhj<>ct to ut .section IO(bb) (in Part I, General Provisions) 
and Section 208, Related Persons (in this Part) . 

(b) Transfer Pricing. A transaction with respect to production between a producer and 
a related person shall be on the basis of competitive international prices and such 
other terms and conditions as would be fair and reasonable had the transaction taken 
place between unrelated parties dealing at arms' length. 

(c) Advance Pricing Agreement. The Government of Liberia may enter into an 
advance pricing agreement with a producer, and a related person to establish the 
method by which prices will be determined in related-party transactions. 

(d) Disclosure. A producer must-

(l) Disclose related-party transactions and contemporaneously document the 
manner in which prices are set in transfers to related persons. 

(2) Notarize an agreement governing a related-party transaction in accordance 
with the law of the related person's country of residence. 

(e) Guidelines. The Minister shall follow OECD transfer pricing guidelines in 
evaluating the validity of the price set in a related party transfer. 

SECTION 7l4 - PARTNERSHIPS AND .JOINT VENTURES 

(a) Pass~Tl1rougl1 of Tax A.ttribute.f . If a producer is organized as a partnership or 
similar form of uninco1porated joint venture, the project's income, expenses, loss, 
credits, and character of income or loss shall be attributed to the partners in 
accordance with their interests (including the items specified in Section 705), for 
the purpose of determining taxable income, loss, credits, and tax liability separately 
for each partner. 

(b) Application of Other Rules. If subsection (a) applies-

( 1) The provisions of this Chapter shall apply separately to each partner; 

(2) Each partner shall be considered a taxpayer for purposes of this Pa1i (Part II, 
Income Tax) and a producer for purposes of this Chapter, and shall be liable 
for income tax as determined under this Chapter. 
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SECTIONS 715-7:29- RESERVED 

SECTION 730 - SURTAX ON INCOME FROM HIGH-YIELD PROJECTS 

(a) 

(b) 

Purpose. This section applies to determine whether a project licensed under the 
Mining Law is sufficiently high-yield to be subject to .surtax and, ifso, the amount 
of tax. 

Definition of Higlt-Yield. A p•\JJect is considered high-yield and thus subject to 
s11rt~" ...... i....,u u1e project's pre-tax rate of return on total investment is greater than 
22.5 percent, the threshold rate of retuin for application ofthi~ Section. 

(t:) McUu:,d M Calc11/<1te Yield. A project's accumulated negative net cash flow shall be 
determined by applying an ammal QC~umulation factor of 1.225 to negative net cash 
flow carried forward from a prior tax period. At the close of each tax peril.Jtl, 
accumulated negative net cash flow carried forward from the prior period shall be 
increased by current negative net cash flow or offset by current positive net cash 
flow. A project is not high-yield and subject to surtax unless its accumulated net 
cash flow at the close of a period is positive. 

(d) 

(e) 

(f) 

~ 

Surtax Rate. Positive net accumulated cash flow at the close of a tax period is 
taxable at a rate of 20 percent, and the amount of this liability is deductible from 
gross im~ome for the tnx period. 

Re-Set Accumulation to Zero. Following a tax period for which tax is due under 
this section, a project's accumulated negative cash flow is re-set to zero and the 
method of subsection (d) is re-applied using zero as the starting point for the 
succeeding tax period. 

Steps to Calculate Yielcl. Beginning with the first tax period in which a project h<1s 
a class A mining license and has begun construction, the following steps are used to 
calculate yield in accordance with subsection (d). 

( t) Cost. State the expenditures, as ~pecified in Section 731, for the tax period. 
This is the project's cost through the close of the period. Go to Step 2. 

(2) Revenues. State the project's revenues, as specified in Section 732, for the tax 
period, including revenues, if any, from the exploration period as defined in 
Section 700. This amount i:S the project's revenues through the close of the 
period. Go to Step 3. 

(3) Test Net Cash Flow. 

(A) Determine net casli flow. Subtract from revenues the amount of cost to 
arrive at net cash flow (R - C == NCF). 

(B) Net cash flow zero or negative. If net cash flow is zero or negative, the 
project is not yet a high-yield project and the surtax does not apply. 
Multiply the negative net cash flow by 1.225 to arrive at the project's 
accwnulated negdtive net cashflow to be can-ied to the next ··tix period. 
Go to Step 4. 
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(C) Net is positive. If net cash flow is positive, tax is determined under 
subsection (e), and this amount is deductible in determining taxable 
income under Section 703. Accumulated negative net cash flow is re­
set to zero in accordance with subsection (f). Go to Step 4. 

(4) Reprise. Re-apply steps (I) through (3) for each succeeding tax period, 
beginning with the period after the one tested under Step 3-

(A) Add costs incurred in the succeeding period to any accumulated 
negative net cash flow carried from the prior period (zero if re-set) as 
under Step 1. Go to (B). · 

(B) State revenues for the succeeding period as under Step 2. Go to (C). 

(C) Test net cash flow as under Step 3. 

SECTION 731 - DETERMINATION OF EXPENDITURES FOR SECTION 730 
PURPOSES 

(a) Expenditures Counted. For the purposes of determining cost under Section 
730(g)(l), a project's expenditures for a tax period is the sum of the following 
amounts incurred during the period, and does not include the amount of any income 
tax paid: 

(b) 

(c) 

(l) Expenses deductible in computing taxable income, but not the allowance for 
depreciation or interest and finance charges; 

(2) Capital expenditures to acquire or construct a tangible or intangible asset for 
use in mining operations; and 

(3) Exploration, development, and capital goods expenditures as defined in 
Section 700. For a project's first tax period, include expenditures for prior 
exploration, development, and capital goods attributable to the project under 
Section 700. 

Transfer of Interest. Consideration paid for transfer of an interest in the project is 
disregarded in determining the project's total expenditures. 

Only Productioll Expenditures. If an amount referred to in subsection (a) is 
attributable to commercial production and some other non-production activity of the 
project, only the amount attributable to commen::ial production is included in 
determining the project's total expenditures. 
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SECTION 732 - DETERMINATION OF TOTAL REVENUES 

(a) Revenues Counted. For purposes of Section 730, a project's total revenues for a tax 
period is the sum of the following amounts: 

(b) 

(a) 

(1) 

(2) 

(3) 

(4) 

(5) 

The project's gross income for income tax .P'irp<J:;~s tor the tax }-Nriod, 

including amounts froJ11 liiJ-in5 or leasing-out property or the granting of 
rights to use property (but not including interest income); 

The project's consideration received for the tax period for the disposal, 
destruction, or loss of any property (including materials, equipment, plant, 
facilities, and intellectual property or rights) used in mining operations if the 
expenditure incwTed in acquiring the prope11y was deducted in computing the 
project's net cash flow for any tax period; 

Any amount received for the tax period for provision of information or data 
obtained from any survey, appraisal, or study relating to mining operations, if 
the expenditure incwre<l i.n undertaking the survey, appraisal, or study was 
previously deducted in computing the project's net cash flow for any tax 
period; 

Any other amount received for the tax period that is a reimbursement, refund, 
or other recoupment of an amount previously deducted in computing the net 
cash flow of the project for any tax period; and 

If property used in mining operations has been destroyed or lost, any 
compensation, indemnity, or damages the project received in respect of the 
property under an insurance policy, indemnity agreement, settlement, 
condemnation action, or judicial decision. 

Transfer of Interest. Consideration received for transfer of an interest in the 
project is not included in a project's total revenues. 

Only Production Revenues. If an amount referred to in subsection (a) is 
attributable to commercial production and some other non~production activity of the 
project, only the amount attributable to commercial production is included in 
determining the project's total revenue. 

CHAPTER 8. INCOME TAXATION OF NONRESIDENTS 

SECTION 806-TAX WITHHOLDING ON PAYMENTS TO NONRESIDENTS 

(a) 

(b) Special Rule For Payments By Mining (" .......... ".) Projects. A mmmg 
(" ......... 

0
) subject to Chapter 7 shall withhold tax on payments made to 

nonresidents at the following rates 

(l) Interest, 5 percent; 

(2) Payments for services, 6 percent; and 
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(3) Dividends, 5 percent 

SECTION 1701 - n11Tm~ lMPo~vn ON TMJ>ORT ANO F.XPORT 

(a) Duties. 

* * * 
(2) N" l'"lut.io.:. <U~ imposed on exports from Liberia, "' * * 

SECTION 1708 ·EXEMPTION FROM IMPORT DUTIES 

(b) Special Rule for Mining (" ......... '?. As specified by the Minister when 
imported by a producer under a under a mineral development agreement 
(" ........... ") subject to Chapter 7 for use in a mining (" ... ...... ") project or for 
natural resource exploration and development during from the inception of 
exploration until the date commercial production begins, the following goods are 
exempt from import duties-

(I) Plant or equipment (including four-wheel-drive motor vehicles but not 
sedans luxury vehicles as defined by regulation) and capital spare parts for 
these goods; 

(2) Intermediate inputs (including but not limited to explosives, drilling balls, 
tires for trucks used in operations, and similar items specified in 
regulations); and 

(3) Raw materials, except that no exemption is permitted from the 10 percent 
duty on gasoline and gas oil. 

lbrough the life of the contract, the contractor is allowed an import duty exemption on all 
medical and educational equipment and supplies purchased for use directly in or in 
connection with the contract and intended to be placed in service within one year of 
purchase. 

SECTION 1802 - CUSTOMS USER FEE 

(a) Minister's Authority to Set Fee. The Minister has the obligation to fix just and 
reasonable fees to be charged by the Bureau of Customs or on its behalf for issuing 
documents and performing other services in connection with the operation of the 
customs service, including pre-shipment inspection, automation, that are not set 
forth herein or in notice any other statute or regulation, and must do so by 
regulation and by widely circulated notice. 

(1) Imports. The customs user fee in respect of all items not subject to the import 
duty as provided for in Section l 708(b) shall be: 

• US$400,000 per annum from the Effective Date until the date of 
commencement of construction of any Mine, Mining Plant or 
Infrastmcture or the date which is 12 months following date on which 
a Mining License is issued, whichever is the earlier; 
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(2) 

(3) 

(4) 

• US$600,000 per annum from the date of commencement of 
construction of any Mine, Mining Plant or Infrastructure or the date 
which is 12 months following date on which a Mining License is 
issued, whichever is the earlier, until the Start of Commercial 
Production; and 

• 1.5% of the CIF Liberian Port value (within the meaning of the 
Revenue Code) of the imported goods thereafter. 

For the avoidance of doubt, no customs user fees shall be payable in respect 
of any goods which are subject to import duty but will be subject to inspection 
fees. If an import is entered solely for the purpose of transshipment out of 
Liberia, it is not subject to the fee in this paragraph but is subject to the fee 
described in paragraph (3). 

Exports. No customs user fee shall be levied on any export except for 
unprocessed exportables, semi-processed exportables, transshipment. The fee 
for goods in transshipment or unprocessed goods exportables shall not exceed 
2.5 percent of the FOB value. The fee for semi-processed exportables must 
not exceed 1.25 percent of the FOB value. The fee applies reg::irdle1:1: of 
wlu:;Llu:or Ill~ gooas are exempt from export duty. 

Scanning Fee. The Minister is empowered to charge a fee directly related to 
the scanning of cargo containers. The fee must be proportionate to the length 
of the container, and may not exceed US $7 per foot. 

SECTION 2009 - EXEMPTIONS 

The following categories ofreal property shall be exempt from real property taxes: 

(i) 

(ii) 

( " . ...... ' " ") . 

Real property used in mining (" .. . .. . ... ') exploration, development, or extraction 
within a mining license contract area(" ... ... .... ") .. Fisc - Minister Under Direction 
of The President May Monopolize Sale and Export of Gold and Other Precious 
Metals and Precious Minerals . 
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Exhibit 4 to 
Putu Iron Ore Mining MDA 

The Pricing Agreement 

[To come after agreement is signed - see Section 15.3] 
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Exhibit 5 to 
Putu Iron Ore Mining MDA 

Summary of Company's Filing Obligations 

This Exhibit is by way of summary only and to the extent of any contltct t>etwcon this 
Exhibit and the relevant Section of the Agreement, the relevant Section shall prevail. 

* means the due date of the obligation may be extended pursuant to the Agreement in 
certain prescribed circumstances. 

The Company shall provide the Government Due within five Business 20.6(a) 
with the Guarantee from Mining Holding Days following the 
Com an LLC. Effective Date. 

~-;---:-~~~+-~~~~--l 

The Company shall provide the Government a Due no later than 120 days 4.2(e) 
project linkages plan addressing the matters following the Effective 
set forth on Schedule 4. Date 

The Company shall update the Exploration Due once every 12 months 4.2(e) 
Period Project Linkages Plan. during the Exploration 

Period. 

Designation of a Proposed Production Area. Due before the expiry of 5. I (a) 
the Ex )oration Period*. 

The Company shall submit to the Government Due within 60 days 5.l(c) 
detailed maps for each Proposed Production following the notice to the 
Area setting out the boundaries and Government designating a 
coordinates of the area containing the deposits Proposed Production Area. 
from which Iron Ore or other mineral is 
ex ected to be Mined. 
The Company shall file with the Minister the Due no later than March 5.l(e) 
Feasibility Report, application for a mining 31, 2014 .. 
license and a certificate from the CEO of the 
Company (unless the Company has complied 
with the "marginal deposit" provisions 

ursuant to sections 5.2 a and b)). 
The Company is required to make a payment Due at least 30 days prior 5. l(i) 
of the extension fee if it chooses to extend to the expiration of the 
either the time for designating Proposed time period otherwise 
Production Areas or the time for filing the applicable. 
Feasibilit Re ort. 
If the Company believes that the "marginal Due within 12 months of 5.2(a) 
deposit" provisions in the Mining Law are the date of designation of 
applicable to the Iron Ore or other Minerals such Proposed Production 
contained in a Proposed Production Area (and Area. 
has not obtained an extension of 6 months to 
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the time for filing the Feasibility Report) it 
may apply to the Minister pursuant to section 
5.3(1) of the Mining Law for postponement of 
the obfoi::ition to deliver a Feasibility Report 
for a eriod of u to 2 ears. 
The Company may apply for a second delay 
period of up to 2 years upon cornp1ymg lu full 

with the requirements of Section 5.2(a) as 
though they were applicable by their terms to 
a second dela eriod. 
In order to retain its rights in a Proposed 
Production Area following an approval by the 
Minister of a delay period, the Company shall 
pay an annual postponement fee. (in addition 
to the surface rent payable) and file the 
Feasibility Report and related materials 
applicable to such Proposed Production Area. 

With respect to each proposed Mine, the 
Company shall demonstrate, through 
performance of the proposed capacity 
demonstration testing program set fo1th in the 
Feasibility Report, that the Mine and all 
related Mining Plant, Infrastructure and 
equipment have substantially the operating 
ea acities set forth in the Development Plan .. -~ 
If the Feasibility Report and the Development 
Plan call for a two-stage development, each 
capacity demonstrating test for each stage will 
be re uired to be corn leted. 

Due not more than 180 
· ana not less than 90 ~ys 

prior to the end of the 
initial delay period. 

5.2(c)--

Payment due in advance 5.2(d)(i) 
within 15 days after the 
commencement of each 
year of approved 
postponement period. I 

Filing due prior to the end 5.2(d)(ii) 
of the delay period, or 
second delay period (if 

licable . 

Due within 180 days of the 6.2(a) 
scheduled completion 
date* . 

-- · --·----------+-----~ 

Due within 180 days of the 6.2(a) 
scheduled completion date 
for the components 
covered b that test*. 

~==~""""'~~~~~~""""'~~~~7Z'7',.,,_.,,~~ 

~ 

The Feasibility Repo1t shall include an EIA, 
EMP, SIA and SAP. 

At the Company's option the EIA, EMP, SIA, 
SAP, project linkages plan and skills and 
technology development plan may be 
combined into one re 01t. 
Prior to the approval of the Feasibility Repo1t, 
each of the EMP, EIA, SIA, SAP, project 
linkages plan and the skills and development 
plan shall have been made available to the 

ublic. 
In order to make substantial changes in 
methods of operations that would materially 
affect em lo ment, environment or 
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The Feasibility ·Report will 5.4 to 5.6 
not be approved until the 
EPA has approved the 
EMP and EIA (which it 
has 3 months to approve 
from submission). 

Due at least 60 days prior 5.7(b)(iii) 
to the date of approval of 
the Feasibility Report. 

Due at least 60 days prior 5.9 
to the approval of an 
u dated Feasibility Re ort. 



resettlement, the Company shall update its 
EIA, EMP, SIA and SAP and make these 
documents available for ublic comment. 
The Company shall deliver to the Minister an Due within 60 days after l 3.2(a) 
vll'°itVlUUvHta} rcpoll prepared by the each anniversary of the 
Company which shall include an assessment date of grant of the Mining 
of the Production Areas under its Mining License. 
License plus all areas outside of the 
Production Areas in which the Company 
conducts 0 erations. 
The Company shall deliver to the Minister Due once every 2 years 13 .2(b) 
commencing with the second anniversary of commencing on the 2nd 
the submission of the first environmental anniversary of the 
report pursuant to Section 13.2(a) an submission of the first 
environmental audit and assessment of the environmental report 
Production Areas under its Mining Licenses under Section l 3.2(a). 
plus all areas outside the Production Areas in 
which the Com an conducts 0 erations. 
The Company shall deliver to the Minister an Due on the last day of the 13.2(b) 
environmental audit and asse:13mont of the Mining Tenn. 
Production Areas under its Mining Licenses 
plus all areas outside the Production Areas in 
which the Com any conducts 0 erations. 
The Company shall periodically update the Due not less frequently · t 3.4(a) 
EIA and the EMP to reflect the actual status than every 4 years or as 
of Operations at the time and updated risk otherwise required under 
assessments generally applicable with respect applicable Lnw. 
to Operations or Mine closure, and updated 
estimates of the cost of carrying out the 
closure mana ement Ian. 
The Company shall update the EIA and the Due prior to making 13.4(b) 
EMP as a condition to making any material changes to Operations. 
changes in Operations, or any Mine, Mining 
Plant or Infrastructure. 

===== 

The Company shall provide the reports 
required by Section 6 of the Exploration 
Regulations. 

Six~monthly report on the progress of 
construction of the Mining Plant and 
Infrastructw:e provided for in the approved 
Feasibility Repo11. 

Quarterly statistical report setting out the 
items refened to in Section 6.8(c). 
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Applicable from the 6.8(a) 
Effective Date until the 
grant of the Mining 
License. 
Applicable following grant 6. 8(b) 
of the Mining License and 
prior to satisfaction of the 
capacity demonstration 
requirement set forth in 
Section 6.2. 
Due within 30 days of the 6.8(c) 
end of the quarter 
(including months ending 
an annual operating 
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Quarterly operating report concerning the 
progress of its operations in the Production 
Areas that are the subject of a Mining License 
and setting out the items referred to in Section 
f. Sl(d). 

Annual operating report setting out the items 
referred to in Section 6.8(e): 

Annual financial report setting forth the 
quantity of Product(s) produced and shipped 
from Liberi:i or Transferred to a third party in 
Liberia during the Finandol Y 9~r srnd the 
computation of the Royalties or any other 
Taxes or Duties imposed with respect to the 
quantity of Product(s) so shipped or so 
Transferred, in each case paid or remaining to 
be aid on such shi ments or Transfers. 

period), beginning with the 
calendar quarter in which 
the Production Operating 
Period commences. 
Due within 30 days of the 
end of the quarter, 
beginning with the 
calendar quarter in which 
the Production Operating 
Period 001nrnences. 

ue within 60 days of the 
end of the Financial Year, 
beginning with the 
Financial Year in which 
the Production Operating 
Period commences. 
Due within 60 days of the 
end of the Financial Year, 
beginning with the 
Financial Year in whi~h 
the Production Operating 
Period commences. 

6.8(d) 

6.8(e) 

6.8(f) 

The Company shall provide the Government Due monthly (to the extent 6.8 
any monthly operating reports that it regularly prepared). 
rovides to its Affiliates. 

The Company shall provide such additional Due on an ad hoe basis. 
information as is necessary to keep the 
Government fully informed of all operations 
and activities, wherever conducted in Liberia, 
and of its plans in respect of such operations 
and activities. 
Company shall provide the Government with Due annually. 
evidence as to the existence of the insurance. 
The Company shall coordinate the activities 
of the Company security services with the 
Government's police and law enforcement 
authorities and report to the Minister of 
Justice (with a copy to the Minister) on the 
activities of the Company's security services, 
including numbers of persons detained and 
excluded or evicted, the reason for, the place 
of and the period of any detention, and the 
dis osition of each detained erson. 

Due quarterly, unless 
someone has been 
detained in which case a 
report shall be provided as 
soon as practicable and in 
any event within 1 month 
of the detention. 

6.8 

6.1 l(d) 

9.2(c) 

The Company shall deliver to the Due within 90 days after 17.4(a) 
Goverrunent a balance sheet of the Company the end of each Financial 
and statements of income, chan es in Year. 
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shareholders' equity and cash flows of the 
Company for each Financial Year, together 
with the documents referred to in Section 
17.4. 
The Company shall file together with its Due annually with the 
annu11l income tax return an information annn~ 1 in<><>m~ tax return. 
return Setting out thP co.nt}JUlC\ll0ll Of 
accumulated net cash flow and its 
components for the relevant tax year 
including such detail as the Ministry of 
Finance may reasonabl re uire. 
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Exhibit 6 to 
Putu Iron Ore Mining MDA 

f_rinciples Relating to Community Funding 

General 

Subject to the following paragraph, the Annual Social Contribution shall be deposited and 
held in one or more separate segregated accounts as detennined by the Government from 
time to time for use in accordance with Section 8 and this Exhibit 6. 

Where any audit conducted pursu1mt to Section 8.2(b) demonstrates a material 
discrepancy between the actual disbursements or expenditures made pursuant to Section 
8.2 and the budgeted and/or reported disbursements or expenditures as determined by the 
Committee, the Company shall be entitled to require that the monies be retained in an 
escrow account pending an agreement between itself, the Government and the Committee 
regarding an alternative funding mechanism be established for the purposes of managing 
the contributions and disbursements made pursuant to Section 8 (for example, through the 
establishment of a trust arrangement). " 

The following principles shall be applied to any paiiicular project or activity within the 
Program: 

Governance of the community development and infrastructure investments 

• Selection of the community development and iufrastructure projects shall be 
apolitical and completely tr2113parent. 

• No direct payments to individuals will be made, save for the purpose of paying for 
goods or services duly rendered in the execution or oversight of one or more funded 
projects which has been authorized by the Committee. 

• The Company retains the right to independently audit (at its own expense) any 
disbursement or expenditure made from the Annual Social Contribution or any 
project supported with funds from the Annual Social Contribution. 

• Other than the obligations set forth in Section 8.2 of the Agreement, the Company 
will have no further obligations with respect to any project supported with funds 
from the Annual Social Contribution, including, but not limited to, any on-going or 
periodic maintenance and repair costs or other operational costs in connection with 
the projects funded by the Program Budget. 

Project Selection Criteria and Process 

• Members of the Committee will work collaboratively to identify, prioritize, and 
select appropriate community development and Infrastructure prejects. 
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Exhibit 7 to 
Putu Iron Ore Mining MDA 

Intermediate Inputs and Consumables 

Type Description Examples 
Capital Mining Operations Drill rigs, trucks, shovels, loaders, dozers, 

scrapers. GffidP.rs, gPnph~icAl logging vehicles, 
excavators, compactors, etc. 

rMine Infrastructure Camp equipment, pipes, power systems (incl. 
transformers, switch gear, transmission lines, 
substations), pit pumps, communications 
equipment, etc. 

I Beneficiation and Feeders, grinding mills, crushers, screens, 
I Processing chutes, conveyors, flotation machines, spirals, 

magnetic separators, filters, centrifuges, pumps, 
piping & valves, reservoirs and tanks, electric 
motors, process control equipment, 
hydrocyclones, thickeners, samplers, online 
analyzers, laboratory equipment, etc. 

Stockpiling and Train Feeders, st~ckers, reclaimers, train load out, 
Loading hoooers, bins, etc. 
Miscellaneous Equipment Bob cats, low loaders, cranes, forklifts, 4WD 

and other vehicles (excluding luxury sedans), 
buses, workshop equipment, tools, fuel trucks, 
explosives trucks, mine rescue vehicles. 

Housing, medical and All equipment, furniture, appliances, and other 
offices fittings required in connection with the 

construction of offices and other buildings, 
portable accommodation facilities housing and 
medical centers and furnishing of those 
buildings, etc. 

IT and communications All IT and electrical equipment, including 
equipment computers, printers, screens, projectors, 

satellite, radio and other transmission and 
reception equipment, etc. 

Railway & Rolling stock Rail wagons, loco's, rail track, sleepers, ballast, 
control and shmaling equipment, etc. 

Port & Maritime Stockpiling yards, stacker, reclaimers, 
conveyors, chutes, hoppers, ship loaders, tug 
boats. 

Consumables Reagents Flocculants, flotation reagents, oil, grease, 
and heavy media, lubricants, etc. 
Intermediate Grinding Equipment Grinding rods, grinding balls, lifters, liners, 
Items grinding media, etc. 

Earthmoving Equipment Engine parts, ground engaging implements, 
tires, wheels, blades, tracks, buckets, 
attachments, etc. 

1 ... Mineral Exploration Drilling consumables and spare parts, 
exploration consumables and equipment, 
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Type Description Examples 
analytical instruments, etc. 

Processing Equipment Screen frames, sub frames, screen panels, 
sprays, underpans, centrifuge baskets, cyclone 
nozzles, cyclone bodies, pipes, valves, hoses, 
pump impellers, liners, agitators, pump casings, 
belts, guards, conveyor belts, rollers, idlers, 
scraoers, pulleys, etc. 

Power Coal, HFO, LPG, other hydrocarbons (except 
diesel and gasoline), etc. 

Social infrastructi.u:e Consumables for use in the medical centers and 
schools. 

Misc Explosives, equipment spare parts, Ve.hi.<'.". le 
parts, tools, nuts and bolts, shovels, picks, 

I 
i ropes, welding supplies, gas, electrical fittings 

and components, IT and office supplies and 
stationery. safetv P.nn;r ......... , (ITD .;;ic1, ~ic . 

_,__ _; 
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Exluoit s to 
Putu Iron Ore Mining MDA 

Deed of Adherepce · 

THIS DEED OF ADHERENCE is made on 
201 [ •] and ·js SUPPLEMENT AL to a mineral development agreement 

dated LJ L_], 2010 .and mode between The Government of the Republic of Liberia, 
Putu Iron ~ Mtning, Inc. and Mano River Iron Ore Ltd., as amended· from time to time 
(the ''MQA''). . 

WHEREAS: 

(A) By a transfer dated [•] 201[•], [insert name and address of transferor] {the "Qlsl 
$hareholder") trnns~ to [inttert name and nddre3S of transferee] -(the "New 
Shareholder'') Control in the Company. 

(B) This Deed is entered into in compliance with the terms of Section 27.5 of the 
MDA. 

NOW THIS DEED WITNESSES AS FOLLOWS: 

1 This Deed is made for the benefit of the original parties to the MDA and any other 
person or persons who after the date of the MDA (and whether or not prior to or 
after the date of this Deed) adhere to the MDA. 

2 Save where the context otherwise requires, words and expressions defined in the 
MDA have the same meanings when used herein. 

3 The New Shareholder. accepts the appointment in accordance with the provisions of 
Section 27.S(d) [please update this paragraph reference, it dOes not seem correct) of 
the MDA and agrees that this document shall constitute a written arbitration 
agreement in the tenns set out in Sections 29 and 30 of the MDA. 

4 This Deed and the rights of the parties hereunder shall be construed and interpreted 
in accordance with Liberian law and the provisions of Sections 33.2, 33.3, 33.4, 
33.5, 33.6, 33.7, 33.8 and 3.9 of the MDA shall apply mutatls mutandis as if set out 
herein. 

5 For the purposes of Section 31 (Notices) of the MDA, the name and address of the 
New Shareholder are as set out below in this Deed: 

[Insert notices details] 

This Deed of Adherence has been executed as a deed and it has been delivered on the date 
~at the beginning of this Deed of Adherence. 

[1nsert execution details] 
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2010 

ATIESTATION TO: 

"AN ACT TO RATIFY THE MINERAL DEVELOPMENT AGREEMENT BETWEEN THE 

GOVERNMENT OF THE REPUBLIC OF LIBERIA AND PUTU IRON ORE MINING, INC. 

AND MANO RIVER IRON ORE LTD." 

VICE PRESIDENT OF PRESIDENT OF THE SENATE 



-_, 

'-l _..;. 

IN WITNESS WHEREOF, the parties have signed this Addendum to Mineral Development 
Agreement Between the Government of the Republic of Liberia and Putu Iron Ore Mining, Inc., 
and Mano River Iron Ore Ltd, through their respective duly au~horized representatives, on the 
day, month and year indicated below. 

Signed m_!f_ originals on the~~ of September 2010. 

IN PRESENCE OF: FOR THE GOVERNMENT OF THE REPUBLIC 
OF LIBERIA 

I/By:~ 
THE MINISTER OF LANDS, MINES AND 
ENERGY 

THE MINISTER OF FINANCE 

By: 

THE CHAIRMAN OF THE NATIONAL 
INVESTMENT COMMISSION 

ATTESTED BY: 

THE MINISTER OF JUSTICE 

2 



. . 

\ ___.,-' 

< 
FOR THE COMPANY: 

DULY AUTHORISED REPRESENTATIVE 

FOR THE SHAREHOLDER (solely for purposes of 
Sections 27 and 33.6 of the Agreement): 

By: J. l..e.."1-.ttc A:n~j 

DULY AUTHORISED REPRESENTATIVE 

This Addendum to the Mineral Development Agreement Between the Government of the 

Republi.c of L. iberia and Putu Iro")e Minin···g, Inc., a.nd Mano River Iron Ore Ltd, 

Is approved on this;/ day of q~------- ' A.0 2010. 

Ellen Johnson Sirleaf 

,_. PRESIDENT 

REPUBLIC OF LIBERIA 
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Offlce of the Chief Clerk 

REPUBLIC OF LIBERIA .,,.... . •·•'-

THE HONORABLE HOUSE OF REPRESENTATIVES f!.·.!...,'J:I.: :flllli!l···:_ . 

. Capitol Building . llmil 
. P.O. Box 9005 . · 1 

· -~ 
Monrovia, Liberia 

2010 

FIFTH SESSION OF THE FIFTY-SECOND LEGISLATURE OF THE REPUBLIC OF 

LIBERIA 

SCHEDULE OF THE HOUSE'S ENROLLED BILL N0.12 ENTITLED: 

PRESENTED TO THE PRESIDENT OF THE REPUBLIC OF LIBERIA FOR EXECUTIVE 

APPROVAL. 

"AN ACT TO RATIFY THE MINERAL DEVELOPMENT AGREEMENT, BETWEEN 

THE GOVERNMENT OF THE, Rf PlJIJLIC OF Ll~ERIA AND PUTU IRON ORE 

MINING, 1Nc. AND MANO R1J£R 1~0N ORE ~rp,;,~ "\ 

APPROVED THIS / 1 

. .~ ... ' •t·· 'i -
. ; .. 

: . , • ~ -.. - ' • .... :, . ·.•· ·• . r·· 

DAYOFtkv-l.~ 
. . ' 2.. ~ '· { : _ ~- - . 

-. .. . ~--_ :... .~ . 

AT THE HOUR OF Jf'.Jo 1~· -

A.D. 2010 -

, . 
THE PRESIDENT OF THE REPUBLIC OF LIBERIA 



.1•'_1t • .1 ; r /I. n -~ .,:· cJ 

2010 

FIFTH SESSION OF THE FIFTY-SECOND LEGISLATURE OF THE 

REPUBLIC OF LIBERIA 

HOUSE'S ENGROSSED BILL NO. 17 ENTITLED: 

"AN ACT TO RATIFY THE MINERAL DEVELOPMENT AGREEMENT, 

BETWEEN THE GOVERNMENT OF THE REPUBLIC OF LIBERIA AND 

PUTU IRON ORE MINING, INC. AND MANO RIVER IRON ORE LTD." 

On motion, Bill read. On motion, the Bill was adopted on its first 

reading and sent to Committee Room on Monday, August 30, 2010 

@ 12:30 GMT during a Special Sitting. 

On Motion, the Bill was taken from Committee Room for its second 

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

reading of the Bill constituted its third and final reading, and the Bill 

was adopted, passed into the full force of law, and ordered 

engrossed today, Thursday, September 9, 2010@ 15: 15 GMT. 

~M~ 
CHIEF CLERK, HOUSE OF REPRESENTAT'lV'Es, R.L. 

;&£2 ··1 -~- w.: --·, -, 
;. 

2010 

FIFTH SESSION OF THE FIFTY-SECOND LEGISLATURE OF THE 

REPUBLIC OF LIBERIA 

SENATE'S ENDORSEMENT TO HOUSE'S ENGROSSED BILL NO. 17 

ENTITLED: 

"AN ACT TO RATIFY THE MINERAL DEVELOPMENT AGREEMENT, 

BETWEEN THE GOVERNMENT OF THE REPUBLIC OF LIBERIA AND 

PUTU IRON ORE MINING, INC AND MANO RIVER IRON ORE LTD." 

On motion, Bill read. On motion, the Bill was adopted on its first 

reading and sent to Committee Room on Thursday, September 9, 

2010@ 14=40 GMT. 

On Motion, the Bill was taken from Committee Room for its second 

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

reading of the Bill constituted its third and final reading, and the Bill 

was adopted, passed into the full force of law, and ordered 

engrossed today, Friday, September 10, 2010@ 15: 57 GMT during 

a Special sitting. 


