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AN ACT TO RATIFY THE CONCESSION AGREEMENT AMONG THE 
GOVERNMENT OF THE REPUBLIC OF LIBERIA, WESTERN CLUSTER LIMITED, 
SESA GOA LIMITED, BLOOM FOUNTAIN LIMITED AND ELENILTO MINERALS 
AND MINING LLC 

It is enacted by the Senate and House of Representatives of the Republic o(Libenu 
in Legislat1lre assembled: 

SECTION I: 
That from and immediately upon the passage of this Act, "AN ACT TO RATIFY 
THE CONCESSION AGREEMENT AMONG THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA, WESTERN CLUSTER LIMITED, SESA GOA LIMITED, 
BLOOM FOUNTAIN LIMITED AND ELENILTO MINERALS AND MINING LLC" a.<; 
herein recited below word for word i11 the authentic English Version be, and the 
san1e is ~1ereby ratified. 

SECTION II: SHORT TITLE: 
This ACT TO RATIFY THE CONCESSION AGREEMENT AMONG THE GOVERNMENT 
Of THE REPUBLIC tlF LIBERIA, WESTERN CLUSTER LIMITED, SESA GOA LIM!ll'D. 
BLOOM FOUNTAIN LIMITED AND ELENILTO MINERALS AND MINING LLC shall 
also be cited as the WESTERN CLUSTER CONCESSION AGREEMENT. 

SECTION Ill: 
That any and all obligations, covenants, terms and conditions as contained in the 
above mentioned ACT TO RATIFY THE CONCESSION AGREEMENT AMONG THI<: 
GOVERNMENT OF THE REPUBLIC OF LIBERIA, WESTERN CLUSTER LIMITED, 
SESA GOA LIMITE!l, BLOOM FOUNTAIN LIMITED AND ELENILTO MINERAL~ 
AND MINING LLC ALONG WITH ITS ADDENDUMACT TO RATIFY THl· 
CONCESSION AGREEMENT AMONG THE GOVERNMENT OF THE REPlJBLIC Ol 
LIBERIA, WESTERN CLUSTER LIMITED, SESA GOA LIMITED, BLOOM 
FOUNTAIN LIMITED AND ELENILTO MINERALS AND MINING LLC shall i>'' 

carried to full completion unless otherwise modified, amended or repealed. 

SECTION IV: 
This Act shall take effect immediately upon the publication into handbill. 

ANY LAW TO THE CONTRARY NOTWITHSTANDING. 
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::ffil_. I)l!:\'IGl~Ol'lVIEl\'-r AGJ{E£1\tf,r'lj·r 

This Mint Agreen1ent (as hereinafter defined, Lhe "Agreen1ent") is rnade 
the Jrd of; and among: 

:RNMENT OF THE REPUBLIC OF LIBERIA 

repr~senterr of Lands, Mines and Energy, the Minister of Finance, and the 
Ch~Hrman I Investment Commission, and attested to by the Minister of 
Justice, 

\VESTERN CLUSTER LIMITED 

a corpora!- under the la\VS of f_,iberia (as hereinafter defined, the 
"C -&!!!12illl.Y. ,, 

SESA GOA LIMITED 

a publicly Ii.incorporated under the la\vs of India ("Sesa (Joa''), 

BLOOM FOUNTAIN LIMITED 

a corporatior,der the la\VS of Mauritius (as hereinafter defined, "Bloom"), 

and 

'.NILTO MINERALS & MINING LLC, 

~ Jirni.tcJ liab}' organized under the !avvs of DelaVv·are (as hereinafter defined, 
Elcmil_Q"). 

Capit~lized tei this Agreeinent \Vithout other definition have the respective 
rncanings :Jssia in Section 1. 

WIT NESSET, 

A, 
Every J\J1e surface of the ground or in the soil or sub-soil, rivers, water 
courses \.Vaters and contin~ntal shelf of Liberia is the property and 
nationa~· I~iberia and all rights related to the exploration for and 
cxploitaterals belong exclusively to Liberia. 

B, 

C, 

·r~c Go*sircs to encourage the further exploration and development of 
/\1ineral~, and \vishes to pro1note and facilitate the operation of n1ining 
con1pani~ction therewith. 

l'he CJo\i]so desires, through the operation of n1ining con1panies, to 
benetit fl\vhich J'v1inerals are developed, including facilitating growth 
cenlers <ition for sustainable regional develop1nent, to create 1norc 
cinployn1~unitics, to encourage and develop local business and ensure 
that ski!ls.o\v and technology are transferred 10 citizens of Liberia, to 

I 

\\,\ '/ 



acquire basic data rt:gardi11g and related to the cow1try·'s !V1ineral resources and to 
preserve and rehabilitate the natural environment for further development of 
Liberia. 

D. On Nov·en1ber, 281
h 2008, the Gover1unent issued a genera! solicitation for bid 

proposals for the exploration and mining of iron ore in the "\\/cstcro Cluster Iron 
Ore l)eposits" of Liberia, ("Western Cluster Project") as described in -;ender 
Documents dated December 15, 2008. 

I:~. On l\tfay l.51
h 2009, Eleni!to Minerals & Mining I.td, a con1pany rC'gistered under 

the la\VS of Anguilla ("Elenilto Anguilla"), subn1itted a bid in response to the 
\Vestern Cluster Invitation to Rid as set forth in the Bid Proposal of May 15, 2009 
and subsequently in the Clarifications to bid proposals submitted on November 
30, 2009; 

17
. In December 2009, the Governn1enl notified Elenilto Minerals & Mining Ltd that 

it.s bid hud been accepted by the Government and that E!enilto Minerals &-Mining 
Ltd was determined to be the "Provisional Wirmer" of the Tender for the 
Rehabilitation and Developn1enl of the Western Cluster Iron Ore Project; 

G. 

II. 

I. 

J. 

K. 

L. 

In order to carry out the Western Cluster Iron Ore f>roject, Elenilto Minerals & 
Mining l,t<l forn1ed \\'estern Cluster I,imited, a Liberian corporation, as a \\-'holly 
ov..·ncd subsidiary; 

Subsequently, Scsa Goa sought to acquire, directly or indirectly, a n1ajority 
interest in the issued and outstanding share capital of the (~om~1any from Elenilto 
Minerals & Mining IJtd, and the Governn1cnt apprO\'ed the acquisition of such 
interest by Sesa Goa (or its \.Vholly owned subsidiary); 

On June 7, 2011, Elenilto Anguilla filed a certitlcatc of conversion with the 
Secretary of State of the State of Delaware converting fron1 an Anguillan 
company to a Delaware !in1ited liability co1npany unde§ the name "Elenilto 
Minerals & Mining lJ,C''; 

On July 25, 2011, Elenilto, Sesa Goa, the Co1npany, and Bloom Fountain Li1nited, 
a company for1ned under the laws of Mauritius ("Bloon1") and a wholly-owned 
subsidiary of Sesa Goa, have e11tered into a Share Purchase and Operation 
Agrce1nent purs11ant to which Bloon1 has act.1uircd title to 51 % of the outstanding 
shares of capital stock of the Company and has agreed to have control over lhe 
management and operations of the business of the Company and tl1e Project; 

In compliance witl1 the la\\IS of Liberia, Elenilto shall pay all applicable taxes, 
including withholding tax as provided herein, on the proceeds received in 
connection with the acquisition by Bloo1n of a majority interest in the issued and 
outstanding share capital of the Company, and Bloo1n shall withhold from its 
payrnent to Elenilto, and ren1it to the Govemn1eot, the amour1t of \Vithl1olding tax 
required by this 1\green1ent; 

F:-~lcnilto, Bloont. and Sesa (Toa, as the sl1areholdcrs or parent thereof, of the 
C.ompany, shall be jointly and severally liable for all obligations uf the (~ompany; 



M. ·1'::-;:;;,c~r. 0

>1°.\ll ihC otjcvtivc oi d-,i.; invitalion to 81J. an\..l Lbc render J)ocuments 
published by the Government in I)ecen1ber of 2008, the Government, Elcnilto, 
Sesa Goa, Blootn, and the Compa11y have entered into this Agreement for the 
purpose of confirming the te1111s and conditions under \Vhich the Goven1ment is 
\Vi!iing to grant the Con1pany Exploration Licenses for the Dami Hills, Bea 
Mountain and Mano River iron ore deposits and confirming the tern1s and 
conditions that \viii govern the Company's transition to Class /\. fvfining Licenses 
covering the !3omi Hills, l3ea Mountain and Mano River iron ore deposits and its 
operations under such Class A n1ining licenses. 

01. l'hc Crovcrnn1ent is \.vi!!ing to grant the Company's rights \Vith respect to Mineral 
exploration and 1nining in connection v,.·ith the referenced deposits on the terms 
and conditions set forth herein, and the Con1pany is \vi!ling to accept such rights 
on the tcrn1s and conditions set forth herein. 

NC)W, TifEREFORf,, the parties hereby agree as fol!O\VS: 

SECTION I DEFINITIONS, TERMINOLOGY AND INTERPRETATION 

·rhe follo\ving tern1s \Vherevcr used in tl1is Agrcen1ent shall have the respective mea11ings 
set forth bclov.': 

"1\cccpt~blc ·rhird Party Financial Institution" ineans a third party financial institution 
\Vith a long-ter1n credit rati11g of at ]east A (or its equivalent) fi·on1 at least t\.VO 
internationaUy recognized credit-rating agencies. 

"Affiliate" of any Person n1eans any other Person that, directly or i11dircctly. Controls or 
is Controi!cd by or is under con1mon Control v.'ith, such Person. 

"Agreed R~venue Code" has the 1neaning given in Section l 4.2(a). 

"Agrcen1ent" n1eans this Mineral !)evelopinent Agrcc1nenl as well as all schedules and 
exhibits annexed to it, as they may from tirne to time be amended. 

"Annual Social Contributi.on" has the meaning gi~'en in Section 8.2(a). 

"APMI" has the 1neaning given in Section 6.7(d). 

'·Big FQ.ur Fi{m'' has the ineaning given in Section 20.7. 

"8100111.·· has the meaning given in the preamble to this Agreen1ent. 

"Business Dav'' means any day other than a Saturday or Sunday or a holiday declared by 
the Government. 

"('hairperson of the Wind!ng lJp Con1n1ission'' n1cans the person designated as the 
Chairperson of the \\iinding lJp Coinmission in accordance with Section 25.7(a). 

"Chairperson_ of the National Investment Conunission" 1ncans the Chairperson of the 
National Investment Con1n1issio11 or the Ilepublic of Liberia. 



"Change of Conirol' n1cans any ass1gnrnent, s3lc, or transfer of interest of any type which 
results in a change in possession of the power to Control the Company, \vhether such 
power is vested in a single Person or a Group. A Change of Control of a shareholder 
(incll1ding any Shareholder), member, partner or joint venturer of the Co1npany or of a 
Group made up of such Persons \viii constitute a Change of Contr<)I of the Company if 
such shareholder, n1er11bcr, partner, joint venturer or Group can Control the Co1npany. 

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

"Co1n1nission" has the meaning given in Section 25.?(a). 

".Con11nittee" has the meaning given in Section 8.2(c). 

'·(_'omrnunication" has 1he meaning given in Section 28. l. 

"i~_o1npanv" bas the 1neaning given in the prcarnblc to this Agreen1ent. 

''Co1npany Event of 11efaulf' has the n1eaning given in Section 25.2. 

''Co111pctcnt Person" has the meaning assigned in the Selected CIZJRSCO Code, provided 
that !Or three years from tt1e Etiective Date the term "Competent Person" shal! also 
ir1cluclc a geologist vvho is a citizen and resident of Liberia with a graduate degree in 
mineral geology from an internationally recognized geology progra1n who lacks the 
professional 1nembership rcquiren1ents imposed for qualification as a Competent Person 
under [he Selected CRJ[ZSCO Code but who otherwise has a minimum.of five years post­
graduate experience in non-govern1nental employn1ent rele_\rant to the style of 
1nineralization and type of deposit or class of deposit under consideration and to tl1e 
rrctivity which that person is undertaking, provided that(!!) if such person is estimating or 
supervising the estin1ation of Mineral Resources, the relevant experience shall be in tl1e 
estimation, assessment and evaluation of Mineral Resources, (Q) if such person is 
estimating, or supervising the esti1nation of Mineral Reserves, the relevant experience 
shall be in the estin1atior1, assessment, evaluation and assessme11t of the economic 
extraction of lvlineral Reserves, a'nd (~) such person has certified to the Minister that he 
has the requisite proressional competence in the cornmodity, type of deposit and situation 
under consideration. 

"Co11tldential Inforn1atio11'' has the mea11ing given in Section 22.2(a). 

''(~ontro!'' (including the ter1ns "Controlled by" and "under common c:ontrol with" and 
"Controls") n1eans tl1e possession, directly or indirectly, of the power to ctirect or cause 
the direction of(or to block action by) the management ofa Person. Without limiting the 
generality of the preceding sentence, the ability to control a Person is presumed to exist if 
a second Person or Group holds or can direct the exercise of at !cast 25% of the 
::Vlanage1nent Rights with respect to such first Person and no third I)erson or Group holds 
or can direct the exercise of' a percentage of the Management Rights with respect to such 
first Person that exceeds the percentage of the Management Rights held by such second 
Person or Group. 

'-~~Jntrolling Person" h<is the 1neaning given in Section 23.11. 
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"Deflatq(' n1eans the 01)!> Implicit Price Deflator as published a11d revised from tin1e to 
time by the U.S. f)epart1nenl of Com1nerce Bureau of Economic Analysis. If sucl1 index 
is no longer publislieJ, the parties shall agree upon a functionally and subst~11tively 
similar replacement reference or other\vise agree upon adjustments that will substantially 
preserve the economic impact and tirning of the periodic adjustrn<.:nts conten1pl:Jted by 
Sections 8.2(b), l l.3(b) and 11.4. 

"'Dcveloprnenf' n1e<tns all preparation for the removal and recovery of Minerals, 
including the construction and installation of all Mining Plant, Infrastructure and other 
equipment to he used in ::onnection with the mining, handling, 1nilling, beneficiation or 
other processing or transport<·ttion of i\!Jinerals. 

"f)9_~r;lop1ncnt Plan" has the meaning given in Section 5.6(a)(iv). 

"l)isnpvroval Notice" has the n1eaning given in Section 5.9(e). 

"Disawrovcd Feasibility l{cpo_rt'" has the 1neaning given in Section 5.9(e). 

"Disput~'" bas the 111eaning given in Section 27.l(a). 

l'Dollar" and '"lJS$" n1eans the lawful currency· of the United States of America. 

"EC()\V AS" means the l--:cono1nic Comn1unity of West African States. 

"Effective Date" has the n1eani11.g given in Section 2. 

·'EIA" has the n1e<111ing given in Section 5.6(b). 

"EleniliQ" has the n1eaning given in the preainble to this Agree1nent. 

"EMP" has the n1eaning given in Section 5.6(b). 

"Environmental IZcstoration Oblioations" has the 1neaning given in Section 5.7(c).
1 

"t~nviron1nentaLJ~estoration Obligations Funding Agreement" has the meaning given in 
Section 5.7(c). 

'·f:nviron1ncntal Restoration Obli2ations Guarantee" has the n1eaning given in Section 
5.7(c). 

''EPA'" means the Environn1ental Protection Agency of Liberia and any other 111inistry, 
departn1ent or agency of Liberia that succeeds to its environmental protection functions. 

"l:'~vent of Default" n1cans a Govern1ncnt Event of Default or a Co1npany Event of 
f)cfault. 

"f~xploration" a11d ·'f~xplore" have the respective meanings assigned in the Exploration 
Regulations. 

"Exploration Area" means each of the areas described in Schedule 1 to this Agrcen1ent as 
sucb area n1ay be n1odificJ by Section 3.2 of the Exploration IZcgulations. 

"F~xploration Guarantee" has the rnean1ng given in Section 20 6(c). 

(j \ .1 



"Exploration Guarantor" has the meaning given in Section 20.6(c). 

"Exploration Guarantor Net \\/orth Requirements" has the meaning given in Section 
20.6(c). 

''Exploration License" means the "License" for purposes of the Exploration IZcgulatio!i.S, 
issued to Company with respect to the Exploration Area. 

"I-<:xploration Period" n1eans the term of an Exploration License issued pur:::llant to this 
Agreement, including as modified or extended from time to time. 

"Exploration Period I)rojcct I,inkages IJlan" has the meaning given in Section 4.2(e). 

"Exploration IZcgulations" n1eans the Regulation Governing Exploration lJnder a Mineral 
Exploration License of Lhc Republic of Liberia whicl1 becatne effective on and after 
March 20 l 0., as from time to time a1nended, supplemented or modified. 

"feasibility Consultant" has the 1neaning given in Section 5.2(a)(i). 

"Feasjbilitv Re.12.QU" has tl1e 1neaning given in Section 5.2(a)(i). 

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

"Financial Year" n1cans Jant1ary 1 through December 31, or such other period c)f tv.·elve 
calendar months ending on March 31, Ju°:e 3.0 or October-31 as 1nay· be ·agreed by the 
IJarties. 

"Force Majeure" has the n1eaning givc11 in Section 29.2. 

"Freeport Concession Agreement" has the meaning given in Section 6.7(d). 

"Freeport of Monro_yia'' means the area located at latitude of 6°20'31" North nnd longitude 
of tq.0 47'45" West on the coast of Liberia. 

"GAAP" has the 1neaning given in Section 17.4(a). 

"Gover11ment" means the Government of Liberia, including all of the branches, divisions, 
instrun1entalities and agencies of its government. 

"CJovernmcnt E\:',ent.of Default" has the n1caning given in Section 25.1. 

··yroup" means two or more Persons V·iho are acting together for the purpose of acquiring, 
holding, voting or disposing of Ivlanagement Rights of a Person. Tl1e parties to a 
shareholders agreen1ent with respect to a corporation that establishes how directors of the 
cqrporation arc to be cl1osen or how the parties must vote their shares in certain cases, and 
tli:: parties to any similar agreement with respect to any other business entity, are in each 
case n1cmbers of a Group. 

"Guarantor" means either the f~xploration Guarantor or the Mining Guarantor, as 

~plicable. 



"Guan:H'L' r i\el '·/1·\;;·t!l l,.cuairen-icIJ.ts" tr1eans e1ll1er tbe Exploration Uuara11tor Net Worth 
Requirements or the Mining Guarantor Net Worth Requireme11ts, as applicable. 

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

"Imrnovable" 1ncans, when referring to tangible property, all improvernents to the I ... and, 
sl1ch as roads, dams, and canals, and all items of tangible property that are securely 
affixed and attacl1ed to the Land or to buildings or other structures on the Land. AH other 
items of tangible property are ".Movable". 

"Indebtedness" has the n1eaning given in Section 20.4(c). 

"Indicated /\tfincral H .. esource" has the ineaning given 111 and is to be deter1nined as 
prescribed in the Selected CIURS(:() Code. 

''Jnferred Mineral I{csourcc" has the meaning given 1n and is to be determined as 
prescribed in the Selected CRlRSCO Code. 

"Inf.rastructt1re" iricludes a!l facilities and, to the extent provided belo\v, equipment, 
co11structed or acquired hy purchase, lease or otherwise by the Co1npa11y (other than 
Mining Plant) and used by the (',on1pany in co1111cction with Operations (other than in 
Exploration), including (by \Vay of exa1nple): 

(a) Tn11novable tra11sportation and communication J3ci!ities (including roads, 
bridges, railroads, airports, landing strips and landing pads for airc.:r .. aft,· 
hangars and other airport facilities, garages, channels, tra1nways, pipelines 
and I111n1ovab!e installations for radiO, telepl1one, ·telegraph, 
telecomrr1unicatio11s, and electronic or other forms of communications). 

(b) I1nn1ovable porl facilities (including docks, harbors, piers, jetties, 
breakv,,aters, tern1inal facilities and warehouses, and loading and unloading 
facilities). 

I 
(c) Immovable pov'er, water and sewerage facilities (including electrical 

generating plants and transmissio°' lines, da1ns, water drains, water supply 
syste1ns and systems for disposing of tailings, plant waste and sewage). 

(d) I1nn1ovable public \.Velfare facilities (including schools, clinics and public 
halls). 

{e) Miscellaneous I1nn1ovable facilities used prin1arily in connection witl1 the 
operation of any of the foregoing (including offices, machine shops, 
foundries, repair shops, e1nployces' housing and warehouses). 

(f) Movable cquipinent used as an integral part of the Immovable facilities 
described above. 

"fnternational Mining Standards" means such practices, methods and acts as are in 
accordance \vitl1 good standards uf skill, diligence, judgment, prl1dence and foresight 
practiccd by prudent professio11als employed by leading internatio11al firms in the 
inter11ationa! mining industry (for cxa1npJe, firrns that are n1crnbers of the International 
Council on Minerals and !vletals), provided that the Government n1ay by Law designate a 
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particula1 i11t-:':rilauuna1 iVf111ing ~}tandard as being generally applicable to all holders of 
Class A mining licenses or exploration licenses issued under the Mining Law. 

"Investor Parties" l1as the meaning given in Section 27.l(a). 

"Iron ()re" means Minerals of which the principal economic value is its iron content. 

"J()RC Code" has the meaning given in the definition of Selected CRIRSCO Code. 

"!~and" means any !and in l~iberia including any creeks, strean1s, rivers or blJdies of water 
(and their residue) contained on or within all such land. 

''f_,ando\vner" ha.s the n1eaning given in the Mining L .. aw. 

''La\V" nleans any constitution, treaty obligation, la\V, statute, decree, rule, regulation, 
judicial act or decision, judgment, order, proclan1ation, directive, executive order or other 
sovereign act of the Government other tl1an this Agreement. 

"L,(;JA'' n1eans the London Cou1i of International Arbitration. 

-'~"has the rncaning given in Section 2. 

;,!__,iberian Currency" nleans any currency, except Dollars, that is legal tender in [,iberia, 
01 circulates freely in any part of Liberia by virtue of any I,aw or authority as a medium 
of cxcl1a!1~e for .the purchase or sale of goods and services. 

"Lien" n1eans any mortgage, lien, pledge, cl1argc, security interest or other encumbrance 
on any property or asset, or any interest or title of any vendor, lessor, !ender or other 
~ccured party in or to any property or asset under any conditional sale or other title 
retention agreement 

"Major Cori.tractor" has the 1ncaning given in Section 12. 

·"ivlanagement Rights" n1eans, V.'ith respect to a Person, the right to participate in the 
direction of the management and policies of such Person, through such means (by way of 
example and not lin·;itation) as (i) the pO'A'er 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 po\ver to act as, or to direct the 
vote of a voting partner ot: any such Person that is a parti1ership, or (iy) the contractual 
right to act as a manager or operator of a11y such Person that is a lirnited liability company 
or similar entity, or to participate in the direction of such manager or operator. 

"Material Adverse _E.ffect" means any nlaterial adverse effect on (i) ()perations or (ii) tl1e 
2bility of the Company to exercise its rights or perforn1 its respective obligations under 
this Agreement, any Exploration License or any Mining License. 

"Mine" when used as a verb, means to intentionally extract or ,vin Minerals and includes 
any Operations directly or indirectly incidental thereto, "Mining'', when used as a verb, 
has a corresponding n1eaning. ''Mine", when used as'' noun, refers to the tangible shafts, 
cuttings, excavations and diggings fro1n v,1hich or through which Minerals are extracted 
froin the earth. 
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"Mineral'' or "i\Jineral~" n1cans a naturally occurring element or co1npound having an 
orderly internal structure and characteristic chemical composition, crystal form, und 
physical properties, forn1ed by or subject to a geological process but not ·including 
hydrocarbons. 

"Mineral Development Fund" means the Mineral Development Fund established by the 
t\1ining L,aw. 

"Mineral Rcsc;_ryes" has the 1neaning given in, and is to be determined as prescribed in, 
the Selected CRJI.ZSCO Code. 

l "Mineral Resources" bas the 111eaning given in, and is to be determined as prescribed in, 
the Selected CRIRSCO Code. 

"Mining Guarantee" bas the n1eani11g given in Section 20.6(d). 

"Mining Ciuarantor" has the 1neaning given in Section 20.6( d). 

"IYtining CJuarantor Net Worth Requirc1nents" has the meaning given in Section 20.6(d). 

"Mining Law" means the Minerals and Mining l,aw 2000 lJart I of ·rit!e 23 of the 
I,iberian Code of La\v Revised, as from time to time amended, supplemented or n1odificd. 

"Mining License" means a Class A mining license granted by the Govern1nent to the 
Company under the Mini11g Lav.; and Section 5 of this Agreement to ·Mine and produce 
specific Mincr<1ls in a specified area in Liberia, which shalfbe substantially in the fortn of 
Exhibit 1 hereto or as the parties may: ()therwise agree. 

"J\1ining Plant" ineans all facilities a11d equipment constructed or acquired by purchase, 
lease or othervvise by the Con1pany that are directly used in the extraction, milling, 
beneiiciation or other processing of Minerals into the form in which they are marketed by 
the Company, including both Immovable items and Movable items. l~'or the avoidance of 
doubt, facilities and p:quipinent used to transport Minerals after extraction and thrl)ugh tl1e 
final stage of processing by the Company (including direct Mineral load-out facilities 
integrated into the final processing facility and tr~nsport fro111 tl1e final processing facility 
to adjacent storage areas) constitute Mining Plant, while such things as facilities an<l 
equipment used to load and transport f\1inerals onward from the 11oint of final processing 
constitute Infrastructure. 

"';\.1ining Tcrn1" has the n1eaning given in Section 5. lO(a). 

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

"Minister of finance" n1eans the Minister of Finance of the Republic of Liberia. 

"i'vlinister of Justice" n1ea11s the Minister of Justice of the Republic of Liberia. 

"MinifilJ}'." 1neans the Ministry of Lands, Mines and Energy of Liberia and any other 
n1inistry, depart1nent or agency of Liberia that succeeds to its responsibilities of 
supervising the u11dcrtaking ofl\1ineral exploration and mining activities in Liberia. 

'-i\1inislrv _ofFinance" ineans the Ministry of Finance of the Republic of Liberia. 



"Ministty of Justice" means the Ministry of Justice of the Republic ofLiberi?. 

"Ministry of Public \~lorks'" n1cans the }.1inistty of Public \Vorks of the Republic of 
Liberia. 

"'Mortgage" has the meaning given in Section 23.6. 

"l\1ortl!agcd Property" has the 1neaning given in Section 23.6. 

"Movable'' has the 1neaning given in the definition of"Immovable" above. 

"National lnvest1nent Commission" n1eans the National Investment Con1n1ission of the 
Republic of Liberia. 

"Net \Vorth" rncans, as to any corporate }lerson, at any relevant tin1c: 

(a) the total assets of such Person which would be sho\Vn as assets on a 
balance sheet or such Person as of such time prepared in accordance with 
GA,A.P or IFRS. as applicable; minus 

(b) the total liabilirie.'> of such Person which would be sho\vn as liabilities on a 
balance sheet of such Person as of such time prepared in accordance with 
(iAAP or IfRS, as applicable. 

"()ccupant of Land" has the 111e-aning given in the Mining Law. 

''Official" has the n1eanlng given in Section 21.l(i). 

"Operations" n1cans all act1v1t1es and transactions conducted by or on behalf of the 
Con1pa11y with respect to, under or incidental to this Agreement including Exploration, 
Dcvclopn1ent, Produclilin and restoration or reinediation. 

"Operations Plan" has the 1ncaning given in Section 5.6(a)(v). 

·'J1larcnt C.Juarantce" has tl1e n1eaning given in Section 20.6(b). 
' 

"Parent Guarantor" has the n1caning given in Section 20.6(b). 

"llarent (juarantor Net \\Torth_J~eat1iren1ents" has the meaning given in Section 20.6(b). 

"J2..i!!1Y'' 1neans either the Govern1nent or the Co1npany or, solely for the purposes of 
Sections 21.3, 27 and 28.3, any Shareholder or Sesa Goa, and, in the plural forn1, both the 
Govemrncnt and the Con11Jany and, solely for the purposes of Sections 21.3, 27 and 28.3, 
any Shareholder or St".sa Goa. 

"P~n1ent Notice" has the n1eaning given in Section 25.3. 

"P.£:rn1itted Subsidiaries" means the Con1pany's wholly·owned J,iberian Subsidiaries 
working exclusively \Vith lhe Company in relation solely to the Operations. 

"Pertnitted Transferc9_" has the n1eaning given in Section 23.8. 



"Per.s..:h_: 1:1.;:;:i.) ,L.~- 11atural JlCr~on ;;.nd arty partnership, joint ve11ture, corporation, 
limited liability con1pany, trust, estate or other organization or entity, and any branch, 
division, political sub-division, instrumentality, authority or agency of any government or 
state. 

"Pi...>Jf' means rbe NIOC and LNfC~ Iron Ore piers in the Freeport of Monrovia, Liberia and 
the other integrated infrastructure 1narked on the n1ap included in Exhibit 9 hereto. 

;'Port I,ease" 1neans a lease agreement to be entered into between the Compa11y and the 
National Ports .1\uthority ,)n 1nutua!ty acceptable terms relating to land for use by the 
Con1pany in connection with the Company's Iron Ore Operations that require use of 
facilities at the Po11. The Port I,ease shall include a detailed n1ap relating to the portions 
of the Port \\'here the Cornpany is permitted to conduct Iron Ore ()perations, \.Vhich map, 
at such tirne as the I'ort Lease is attached to this Agreement, shall be deemed to be 
f-<'.xhibit 9 hereto. 

".fo\ver Plant" has lhe 1neaning given in clause (7) of Section 5 .6( a)(iv). 

"fre-l:easibility [Zcport" has the n1caning given in Section 4.6. 

"'Prevailing Market Rate of Exchange" n1eans the predorninant rate, expressed in Dollars, 
at \vhicl1 willing sellers and willi11g buyers, acting at arms-lengtl1 and in the ordinary 
course of business, are, 011 the day that the transaction takes place (or, if that day is not a 
business day, the preceding business day), prepared to purcl1ase or sell (as appropriate for 
the applicable transact_i<;:>_n) any currency issued by authority _of the Central Bank of 
L,Jberia or any sticcessor gover11mental agency of Liberia or any relevant currency of 
another jurisdiction (as the case n1ay be) in J,ondon, United Ki11gdom and ".business day" 
for purposes of this definition means a day on which banks arc open for nor1nal banking 
business in London, United Kingdon1. 

"Prcvi9us Negative Environmental ln1pact" has the meaning given in Section I 3.6(a). 

"Pricing Agreen1ent" has the n1eaning given in Section IS .J(a). 

"I'robab!e Mineral I-Zeserve" has the meaning. given in and is to be deter1nined as 
prescribed in the Selected CRJRSCO Code. 

"Product(s}" means any product or products produced by the Con1pany tinder the 
authority of a Mini11g License, be it ore, mill co11centrates, pellets or any other product the 
principal econon1ic value of which is its iron content. 

·'Production" nleans the con11nercial exploitation of Minerals found in the Exploration 
.A..rea and authorized to be exploited under a Mining [.icense and all other activities 
incidental thereto including the design, construction, installation, fabrication, operation, 
maintenance and repair of Mining Plant, Infrastructure and any other cquipn1ent, and the 
Mining, processing, stockpiling, transportation, export and sale of such Minerals. 

"Production Arca" means any of the areas in the Exploration ,'\rea designated by the 
Compa11y as a ''Proposed Production Area" pursuant to Section 5.1 for which the 
Government has granted a Mining License to the Con1pany pt1rsuant to Section 5 .5, 
including, for the avoidance of doubt, Retained Production Areas. 
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"Production Qperaung Pcr1o<i" n1eans the period of time during whicti the Mining Plant is 
being operated, maintained and repaired and the Mining, processing, stockpiling, 
transportation, export and sale of Minerals is occurring. 

"Prc1fQ1!!1d Changes in Circuinstances" 1neans Sltch changes, since the relevant base 
period under Section 3 l. t, in the economic conditions of the mineral and 1nining ind1!:>iry 
worldwide or ii1 Liberia, or such changes in the economic, political 0·- social 
circu1nstances existing in Liberia specifically or elsewhere in the world at :argc as to 
result in s11cl1 a material and fundamental alteration of the conditions, as.<:tlmptions and 
bases relied upon by the parties 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. 

"I]'oject" means the Mine, fvlining Plant and Infrastructure relating to a Production Area 
or a Proposed Produciion Arca (as applicable). 

"-Prohibited Person" has the n1eaning given in Section 23.8. 

''I)ropertv Lisf' has the n1eaning given in Section 26.2(a). 

''Proposed Production Area" means an area or area designated as such by the Con1pany 
pursuant to and in accordance with the requiren1ents of Section 5. I. 

"Proven Mineral Reserve" has the n1caning given in and is to be deter1ninecl as prescribed 
in the Selected c:RIRSCC) C~ode. 

''Railroad" has the 1neaning given in Section 6.7(a). 

"lZAP" has the 1neaning specifii.::d in Section 5.S(b). 

''Regulatiot1§." means the regulations at the time in effect issued by the Minister pursuant 
lo Chapter 21 of the Mining La\v. 

''llelated Person" has the n1eaning set forth in Section 208 of the Revenue C.ode. 

"Relinquished Are_<!:'' bas the n1eaning given in Section 4.4. 

"Restricted Payn1ent" has the meaning given in Section 20.4(d). 

·'Retained Production 1\reas" has the n1eaning given in Scctio11 4.3. 

"Revenue Code" 1neans the l:Ze\1cnuc Code of Liberia 2000 of l,iberia, as frorn time to 
ti1ne an1endcd, supplemented or 111odified, or any successor revenue code of Liberia. 
IZefercnces in this r\greement to the Rever1ue Code shall be deemed to include the 
n1odifica1ions set forth in ~xhibit 3, as if such modifications were in force and constituted 
applicable La\v for the purpose of deter1nining the liabilities of the Co1npany under the 
Revenue Code. 

"l:Zcvie\V Period" has the 1nea11ing given in Section 5.9(a). 

·'.Roau'· has the n1caning given in Section 6.6. 
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l"Royaltv" has the rneaning given in Section 15.l(a). 

"Royalty Rate'' has the n1caning given in Section 15.1 (a). 

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

''.S.0~'· has the rneaning given in Section 5.6(c). 

"Selectecl CRJRSC() Cod~" n1eans a Con1mittcc for Mineral Reserves International 
Reporting Standards (C1Z1JZSCO) recognized mineral evaluation code such as the Joint 
Ore Reserves Con11nittee of the Australasian Institute of Mining and Metallurgy, 
Australian Institute of Gcoscientists and Minerals Council of Africa Coded for Reporting 
of Exploration Results, I'vlinera! Resources and Ore Reserves, as in effect from tirne to 
time (the "JOIZC Code"), the C:anadian Institute of Mining, Metallurgy and Petrolcun1 
Definition Standards on Mineral Resources or Mineral Reserves, as in effect ti·om time to 
time (tl1e "CIM Code"), or the South African Mineral Resource Code for the l{cporting of 
Exploration Results, Mineral Resources and Mineral Reserves, as in effect fron1 time to 
time (the "SljJvlRECJ:j_)dc")- as elected by the Company from time to tin1e. Initially, the 
Selected c=lZIRSC:o c:ode is the SA MR EC: Code. If the Selected CIZlRSCC) Code is no 
longer in effect or no longer defines a term defined herein by reference to it, the Company 
will select a CRIRSCO-conipliant replacement code or if none exists a Cunctionally and 
substantively sin1ilar replace1nent code and pro1nptly notify the Government thereof. 

"S~sa Goa'' has the meaning given in the preamble to this Agreement 

"Shareholder(s)" means l:'.lcnilto-; Bloom, and any other Person that acquires an interest 
in the Company in accordance \Nith this Agreement. 

··SIA" has the meaning give11 in Section 5.6(c). 

"Start of Co1n1nercial Production" has the meaning gi-ven to the comn1cnccn1cnt of 
"co1nmercial prnduction" in Section 700 (e) of the Revenue Code. 

"Subsidiarv" 1neans. as to any Person, any other Person in which such first Person or one 
or n1ore of its Subsidiaries or sl1ch first Person t;nd one or more of its Subsidiaries owns 
sufficient equity or voting interests to enable it or tl1em (as a group) ordinarily, in the 
absence of contingencies, to elect a 1najority of the directors (or Persons perfo1ining 
similar functions) of such second Person, and any partnership or joint venture if more 
than a 50% interest in the jJroJits or capital thereof is ovv11ed by such first l)erson and/or 
one or more of its Subsidiaries. 

"1'axcs and Duties" n1eans any and all direct and indirect income, profit, excess profit, 
additional profit, gains, capital gains, corporation, dividend, interest, financing, net \vorth, 
sales, transaction, payroll, in1port, export, customs, constil, inspection, value added, 
consurnption, supply. use, turnover, severance, stumpage, cash 1lov·.:, rental, land rental, 
surface rental, property, stan1p, \Vithholding and other taxes, duties, fees, levies, excises, 
rates, charges, imposls, surcharges, royalties and other Government in1posed revenue 
payments of whatever nature and however called and \Vl1ether paid to lhc GovcrnnH:nl or 
to any otl1er Person at its directive of pursuant to Law. 

J ,. 



''I~.r:_m" n1eans the tern1 of this Agreeinent set forth in Section 3, as it may fron1 time to 
time be extended in accordance \Vith the provisions of this Agree1nent. 

"Termination Notice" has the 1neaning given in Section 25.S(a). 

"I'_hird Party Company Claim" has the meaning given in Section 13.6(b)(i). 

''Third Partv Ci-overnn1cnt Claim'' hBs the n1cBning given in Section 20.l(a)(i). 

"Transfer" means a11d includes a sale, assignment, pledge or other transfer of property, by 
operation of law or otherwise. 

''1'ransfer Pricing Study" has the 1neaning given in Section 20. 7, 

"lJNCITRAL Rules" 1neans the arbitration rules of United Nations Con11nission on 
fnter11ational Trade Lav.•. 

"Up-Front Pavrr1cnt" bas the 111eaning given in Section 16.7. 

"ll.D-Front Payrncnt Guar_flntee" means the certain guarantee of the Con1pany's payn1ent 
of the Up-Front Payment, dated as of the 251n of July 2011 and issued by the Standard 
Chartered Bank in favor of the Govern1nent. 

"~lark" means all activities undertaken by or on behalf of the Company under this 
Agrce1nent, including continuing Exploration under its Exploration J,icense, if any, the 
design and construction of all Mines, Mining Plant and Infrastructure and the acquisition 
of related equipn1cnt, the operation of all Mines, Mining Plant, Infrastructure arid related 
equipment, the shutdo\"vn and dc1nobilization of all Mines, !v1ining llJant and 
Infrastructure, all cnvironn1cntal protectio11, restoration and rc1nediation activities 
required by this Agrecn1cnt or by the EPA, and any other activities required to be 
undertaken by the Company pursuant to this Agreement. 

This Agreement shall be read with such changes in gender or nu1n~r as t11c context shall 
require. I Icadings to the clauses and sections of this Agreement are inserted for 
convenience on!y and shall not affect its constr.uction. Unless otherwise specifically 
provided for in this Agreen1ent, all references in this Agreement to Law or to any specific 
lav..1s or regulations of l.iberia, including a specific section thereof, shall mean such laws, 
regulations and/or sectior1, including any successor law, regulation and/or section to any 
law, regulation and/or section specifically cited in this Agreement as are at the ti1nc in 
e1Tect. All references in this Agreement to Law shall include, with respect to any statute, 
any regulations pron1u!gated thereunder. References to "Sections," "Appendices," 
"Schedules" and "Exhibits" without other attribution are references to Sections, 
Appendices, Schedules and Exhibits forming part of this Agreement 

Any reference to a Person includes such Person's successors by operation of Jaw and a11y 
reference to a part)1 also includes such party's permitted assigns or any transferee 
pursuant to Section 23. 

Unless otherwise stated, a reference to "hereof," "hereunder," "herein," or words of 
sin1ilar n1eaning, 1neans this ;\grccment. ·rhc words "and" and "or" \Viii include the 
conjunctive and disjl1nctive, as the context may require or permit. ·rhe \\'Ord "include" 
(and any variation of th::it \Vord), v..-·ithout other qualification, means "Including but not 



limited l0." 'rh1.- ~-1uvernrncn1, til-:: (~ornpany ar1d Eleni!to have JOintly participated in the 
negotiation and drafting of this Agreement and it shall not be construed against any party 
as the drafting party. 

SECTION 2 EFFECTIVE DATE 

2.1 Effective Date. 

This Agreen1ent, after having first been signed on behalf of the parties as provided on the 
signature pages of this Agreement, shall beco1ne effective and be binding on them on the 
date (the "Effective Date") on \vhich the last of the follov,.'ing conditions have been 
satisfied: (i) attestation of this Agreen1ent by the Minister of Justice, (ii) approval of this 
:\greemcnt by th~ President of the Republic ofIJiberia, (iii) ratiftcation of this Agreement 
by the National Legislature of tl1e Republic of Liberia (the ''J,egislature"), and (iv) 
publication of this Agrec1ncnt in handbills (at which point this Agreement shall take 
effect as Law). The Ministry and the ~1inistty of Finance shall provide the Company with 
a certiftcate signed by representatives of the Ministry of f'inance and the Ministry 
certifying that the events described in clauses (i) through (j_y_) of the foregoing sentence 
have occurred. 

2.2 Acguisitioq __ o_f Shares. 

According to the terms of the Stock Purchaser and Operatio11 l\greement executed 
between Sesa (Joa, Elenilto, lJ!oon1 and tl1e Con1pany, Bloom has acquired legal and 
be11cficial OVv'nership of 51°/o of the outstanding shares of capital stock of 1hc Company 
and simultaneously thcrc\vitl1, Bloon1 l1as transferred an amount of $90,000,000 (Ninety 
Million lJnitccl States J)olJars only) to an escrow account opened with JP Morgan, 
London Branch according to the tcrn1s of a cash escrow agreement executed between 
Bloom, Elenilto and JJ> Morgan. ln parallel, Bloom and Elenilto have also executed a 
docun1cnt escrovv agreement ltnder which, Bloom and E!enilto have deposited certain 
docu1ncnts, including the lJp-front Payment Guarantee that was deposited by Bloorn. 

Immediately and in :i.ny event within 2 (two) days after ratification and prior to the 
J~J1'ectivc Date, the Government shall, through the Minister of Justice, issue the valid 
release notices under the above two escrow agreements. Forn1s of the valid release notices 
arc attached hereto as 1_,~xhibits 11 A and 11 B. 

SECTION 3 TERM OF THE AGREEMENT 

·rhe term of' this Agreen1ent co1nmenccs on the Effective Date. The initial ter1n of this 
Agreement is 25 years, subject to earlier termination as provided in this Agreen1cnt, and 
\vii! be automatically extended to n1atch any extension under Section 5.1 O(a) of the ter1n 
of any Mining License. 

SI<:CTION 4 EXPLORATION LICENSE; INTF:IUM EXPLORATION 
RIGHTS; PRE-FEASIBILITY STUDY 

4. i ExplorAtion l,icenses. 

Not later than ninety (90) days after tl1e Efi'ectivc [)ate, the Con1pany s!Tall be 
granted Exploration l,icenscs for each of the Exploration Areas (as specified 

,, 



herein or ;r, accordance with the Exploration f{.eguiations). 'i h~ terms of the 
respective Exploration I,icenses (the "Exploration Period" under the Exploration 
Regulations) shall terminate as scheduled below. 

(a) l'hc l~xploration f,icense for the Bomi Deposit shall terrninate on the 
third (3 1u) anniversary oftl1e Effective Date. 

(b) ·rhe Exploration License for the Mano River Deposit shall terminate on 
the fifth (51

h) aru1iversary of the Effective Date; and 

(c) The Exploration License tOr the Bea Mountain Deposit sha!i ter1ninate 
on the seventh (71h) anniversary of the Effective [)ate. 

All of the above Exploration Licenses may be extended in accordance \Vith the 
Mining l,a\V or the Exploration Regulations. 

4.2 Exploration Ri~ 

(a) J)uri11g the Exploration Period, the (~ompany shall 11avc excl11sive right to 
conduct Exploration for Iron Ore within the Exploration Area. 

(h) ·rhc Con1pany sl1all conduct Exploration within the Exploration Area in 
cornpliance with tl1e Exploration Regulations, incl11ding Section 7 thereof, 
Dnd this Agrcen1ent, 11otwithstanding any conflicting provisio11s of the 
Exploration l,icense. Unless expressly other\vise. provided in this 
Agreement, if there is a contJict betvveen the ter1ns of the Exploration 
llegulations and the te1ms of this Agree1nent, the terms of this Agreement 
shall control. 

( c) The rights of the Company to conduct Exploration u11dcr tl1is Agreement 
arc li1nited to exploration for Iron Ore. 

( d) During the Exp!'oration Period the Company may conduct only such 
Exploration as does not require the filing with or application to, or the 
obtai11ing of any consent, approval, license or per1nit from., the EPA unless 
such filing or application has duly occurred and any such consent, 
approval, license or permit has been duly obtained; provided that if EPA 
fails to act tin1e\y, the Minister upon notice by the Company of such 
failure 1nay· perinit continued Exploration until such time as the EPA does 
act. A copy of each such consent, approval, license or permit obtained by 
the Company from the EPA shall be promptly fded with the Minister. For 
clarity, the Cornpany may commence Exploration in the Exploration Area 
following issuance of the Exploration License, provided that the Company 
has cornplied with the Exploration Regulations. 

( e) \\1ithin no n1orc than 120 days following the Effective Date, and no later 
than the date or subn1ission of the Company's Exploration Pro grain, the 
(~01npony shall provide the Governn1ent a project linkages plan which (i) 
identifies the potentials for local suppliers, contractors and service 
providers to service the Project, (ii) identifies key interventions to grow the 

Qmincrals input industrial sector, and (iii) sets out a project local purchase 



plan \V1th clear n1ilestones identified in terms of an increasing percentage 
of local purchases of goods and services, and providing for bidding 
preferences f'or local suppliers, contractors and service prov:,:lcrs (provided 
thal such I)crsons otier quality, tenns, delivery, service, quantity and price 
at least comparable to those obtainable fron1 oth<:r sources) (the 
"Exploration Period Project fjnkagcs Plan"). ·rhe (:01npany shall update 
the Exploration Period Project IJinkages Plan once every 12 n1onths during 
the l~xploration Period. 

4.3 l\ctained Jlroductiq.rr..A.rs:as. 

In addition to designation of Proposed Production /\rca.s in accordance \.vith 
Section 5.l(a), prior to the expiry of the Exploration f)eriod, !he Con1pany may' 
also nominate an <:1rea of Land for the pl1rposes of access to nnd frorn the Proposed 
l)roduction Areas, the devc!op1nent and operation of Infrastructure, or as 
reasonably required in con.nection vvith existing and future Operations, including 
reasonable buffer 7011es around Proposed Production Areas ("l:Zetaincd l)roduction 
Areas''). Any such Retained l)roduction Areas shall be dee1ned to be part of the 
applicable I)roposcd I1roduction Arca and shall be subject to the rights and 
oblig'11ions set out under this Agreement (other than the Cotnpany's right to 
conduct Exploratio11 in such Retained Productio11 Areas). 

4.4 ·rern1ination ofl:2illloration Rights a11d Lapse of Exploration AJea. 

f.~xccpt as provided 111 Section 5.l(d) with respect to Exploration conducted in a 
Proposed Production ;\rca tiinely designated in co1np!iance \Villi the requirc1nents 
of Sections 5.l(a) a11d 5.l(b), fro1n and after the expiration of the Exploration 
Period the c=o1npany shall have no further rights under this Agrccrnent or any 
prior agreen1ent with or license or permit from the (Jovcrnment \\-'ith respect to 
any portion of the f-~xploration Area other than that cncon1passed by Proposed 
Production 1\reas tin1cly designated in compliance with the rcquiren1cpts of 
Sections 5.1 (a) and 5. l(b) (such portion(s) in which the Con1pany no longer has 
rights, the ''l-\e!inquishcd Area"). Unless otherwise per1nittcd by the Government, 
the (:ompany shall. within a reasOnable period, but not to exceed 180 days after 
the expiration nf the J-:xploration Period, cause the removal ancl proper disposal of 
any property used by the Company or any of its contractors that is located on the 
Relinquished 1\re:.1. 

4.5 J'hird Pai:ty Rights iq_ lhe I~xploration Arca. 

'!"he Co111puny acknowledges that the Government may grant rights to one or more 
third parties to T~xplore for gold and other Minerals (but not, for the avoidance or 
doubt, Iron ()re) in the Exploration Area, subject to the (~on1pany and each such 
third party vvorking i11 good faith to reach agreement with respect to the conduct of 
their respective activities in the Exploration Arca. 'J"he (~on1pany agrees that it 
\vill engage in negotiations with any third party seeking such l~xploration rights 
regarding the conduct of their respective activities in the Exploration ,\rca and 
shall conduct such negotiations in good faith with the goal of reaching an 
agreen1cnt that is reasonably acceptable to the Company and such third party. 'fhc 
(:01npany agrees !hat, if the Company and such third party fail to reach such an 



4.6 
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agreement, the Con1pany \Viii sub1nit to an independen)t dispute resolution process 
with such third party, \vhich process shall be reasonable in light of the 
circumstances, including the financial resources of the third party. 'i'he Con1pany 
acknowledges that the Government shall have no obligation to intervene on behalf 
of the Company in any dispute between the Company and such third party, 
\vhether in connection with such negotiations or otherwise, but n1ay intervene to 
help resolve such dispute. 

Jlre-feasibilitv Report. 

'fhe Con1pany agrees that it will prepare, in good faith and ii1 accordance with 
International ivfining Standards, a study in accordance 1.vith the require1ncnts set 
forth below and i11 Schedule 2 attached hereto (the "Pre-Feasibility Ileport") to be 
submitted together with its notice designating a Proposed Production Area 
pursuant to Section 5.1. 'fhe Pre-Feasibility Report will ir1cludc (i) preliminary 
engineering studies and financial analysis regarding the route selection, design, 
investn1ei1t requirements and other relevant factors to permit the construction of 
the Railroad and the rehabilitation of the leased areas in the Port, as described in 
Section 6.7(c), (ii) an evaluation of the feasibility, from technical and financial 
standpoi11ts, of different power generation alternatives that will enable the 
Company to con1ply with its obligations under Section 19.3, and (iii) an 
evaluation, frorn technical and financial standpoints, of do\vnstrea1n processing 
alternatives, such evaluation to include pelletisation and iron-n1aking. For the 
purposes hereof, "preliminary~'._means (i) with respect to any resource estirnate 
that will comprise part .of t11e Pre-Feasibility Report, the CRJRSCO Indicated 
Resource standard and (ii) \Vith respect to all other engineering studies in the Pre~ 
Feasibility lZeport, the Association for the Advancement of Cost Engineering Inc. 
(A1\CF:) Class 3 esti1nate standards or equivalent, specifically accuracy range of 
±20%, vvith 5- l 5o/o of engineering completed, and 15-20% contingency. The Pre­
Feasibility Report for the Bo1ni and Mano River Deposits will be completed, and a 
copy thereof \viii be provided to the Government no later than the second 
anniversary of the EfTective Date, while the Pre-Feasibility Report fOr tl1e Bea 
J\.'1ountain Deposit will be completed and a copy provided to the Government no 
later tha11 the third anniversary of the Effective Date, it being understood the Pre­
Feasibility Report will be provided for informatio11al purposes only and not 
subject to approval by tl1e Government. The parties shall discuss in good faith 
\vhich of any of the povver generation alternatives described in clause (ii) of the 
second sentence of this Section 4.6 indicated in the Pre-Feasibility Report as 
feasible Vv'ill be evaluated furtl1er as part of the Feasibility Report and select one of 
such alternatives for such furtl1er evaluation. 

SECTION 5 MINING LICENSES 

5.1 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 of a type covered by its Exploration I,iccnse with respect 
to such Exploration Area that constitute Indicated Mineral Resources, it 
n1ay designate by notice to the Minister that all or one or n1orc portions of 
the Exploration Area are proposed production areas (each, a "Proposed 
Prq_duction Arca"). "l'hc Company may give 111ore tha11 one notice under 



'.:1!s '~':': 1 i ;~ .' "' 1 ; ~·, ) !)_r_~_-;_i~ded tl 1.:J.t, except 3s ;}t:n 111'1 :_L·~;, 1-~ ur:.-1Ja1! ,_ tu S..::c tions 
:i.J(u) und 5.4, au such notice 111ay be given with respect to any portion of 
the Exploration Area at any time following the expiratio11 of the 
Exploration Period of the Exploration License. Each such notice shall set 
forth: 

(i) the proposed boundaries of each l)roposed Production Area 
covered by such notice, 

(ii) the nature, location and estimated quality of the Iro11 Ore 
constituting the Indicated Mineral Resource in such Proposed 
Production .Area and 

(iii) the forn1 in \vhich the Product(s) of the Iron Ore are expected to be 
rr1arketed by the Co1npany. 

F~ach notice \Vith respect to a Proposed PrQduction Area shall be 
acco1npanied by (y) the report of a Competent Person setting f'Orth his or 
her conclusion that the deposit(s) constitute Indicated Mineral Resources, 
and the b<lsis for such conclusion, i11 the form required by the selected 
C:RJRSCO C:odc for the public reporting of Mineral Resources, and setting 
forth the scope of any Iron Ore constituting Inferred Mineral Resources 
located within the Proposed Production Area, and (£)evidence of payment 
of the processing fee required by Section 16. \(a). 

Except as provided in Section 5,.J(a), if no notice designating a Proposed 
Production Area in compliance \vith tl1e requirements of this Section 5.I(a) 
and Section 5.1 (b) is delivered to the Minister on or before the expiration 
of the Exploration Period of the Exploration I~iccnsc, tl1en such 
Exploration J,icense shall auton1atica!Jy terminate \Vithout requirement of 
action by the Minister or the Government. F<Jr the avoidance of doubt, the 
termination of any single Exploration I ,icense shall not affect the 
(_~ornpany's right to carry on Ex~loration and Operations in con11ection 
with the re1naining t~xploration Areas or l)roduction Areas, as the case 
may be, that are not covered by the Exploration License so terminated. If 
a!! of 1hc Explor:Jtion J,iccnses have been terminated pursuant to this 
Section 5.1, then this Agreement shall automatically terminate without 
rcquiren1cnt of action by the Minister or the Government. 

(b) F:\ach Proposed I)roduction Arca (D shall consist of such part of the 
~~xploratio11 J\rea as in the light of International 1\1ining Standards is 
reasonable, taking into account the extent and nature of the Iron Ore or 
olher Mineral constituting Mineral Resources, for the mining and recovery 
of such Mineral Resources, including the Retained Production Areas, and 
(ii) shall forn1 a co1npact block as n1uch as possible, with the borders 
aligned to the true north-south and east-\vest. A Proposed Production Area 
111ay not include Land (i) located within the boundaries of a11y cities, 
con1n1onv.'ealth districts, 1nunicipal districts, cen1eteries, transportation or 
comn1unication facilities, aqueducts, 1nilitary base, port, Poro or Sande 
grounds, and other grounds reserved for public purposes, except with the (Ji! consent of the officials autho1ized to admmi~t} or control the affairs' 

1
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::;ti~·-\ ·_·nt:l; .. :s, :1ud 311bjcct to :~ucL special tern1:s .:•irl 1·_ .. :·:l1aLlc cor,<iilions 
as may be prescribed for the protection of surface users; (ii) the use of 
which for Mining operations would violate Section 10.1 of the Mining 
Law; or (iii) as otherwise reasonably agreed by the parties. A Proposed 
Production Area may not include surface areas other than the surface 
above the Iron ()re constituting Indicated and Inferred Wtincral Resources 
and any additional !~and reasonably required for the extraction from the 
earth of such resources. If other land is required to facilitate the 
processing of extracted Iron Ore, tl1e disposition of \-Vaste materials or 
other activities not constituting actual extraction, the Company may 
acquire that land as provided in Section 7.3. 

(c) 'fhe Co11111any shall .<>ub1nit to the (Jovernment, v.·ithin 60 days follo\ving 
the notice given under Section 5.1 (a), detailed n1aps for each Proposed 
Production Area covered by such notice, based on actual surveys t1sing t11e 
most current technology, that, \vit11 respect to a Proposed Production Area, 
set forth the boundaries and coordinates of the area containing the deposits 
from wl1ich Iron Ore is expected to be Mined. Tl1e maps shall be of such 
scale a11d contain such detail, including geographical and top,)graphical 
information, l;D as may reasonably be necessary to identify accttrately the 
boui1daries of the Iron Ore constituting Indicated and Inferred Mineral 
Resources \Vithin sucl1 Proposed Production Area ru1d (y) as may otl1erwise 
reaso11ably be required by the Liberian Geological St1rvey for the tnapping 
of such Pro11osed l)roduction Area. 

(d) If the C:ompany wishes to carry out additional Exploration within a 
Proposed Production Area it may do so, provided that tl1e work is covered 
by an exploration work progran1 thal has been approved under the terms of 
the Exploration Regulations. No budget or annual expenditure 
requirements apply to stich Vv'ork, but all other provisions of the 
Exploration Regulations as to the manner of carrying out such work and as 
to reporting the results of such work remain applicable. 

5.2 The Feasibility Report 

(a) Unless the Company has complied \Vith Sections 5.4(a) and (b) 
(implementing the "marginal deposit" provision.'i of Section 5.3(1) of the 
Mining Law), the Con1pany shall within 18 months of the date of 
dcsig11ation of an area as a Proposed Production Arca, file \i.rith the 
Minister, the following: 

(i) a plan for the design, production and operation of efficient and 
economic Nfining, processing, rail transport, port loading, shipping 
and n1arketing of Products from such Proposed Production Area 
prepared by an internationally recognized mine engineering 
consulting firm not affiliated \-Vith the Con1p.:iny or any of its 
principal direct or indirect shareholders (the "f'easibility 
Consultant") substantially complying with Sections 5.6 tl1rough 5.8 
(such plan, together with any and all amendments thereto, the 
''Feasibility lZeport"), and 



( :, i <t1: appJ;c..1'.'_,:n !'c.'C :1 C'lass i\ rr1inin1; lic:.~t!s,··, 01 a1~ ~~n1enlin1e11t to an 
application for a Class A mining license or an a1nendment to a 
Mining License, as the case may be, to permit the mining of such 
deposits in the form required by the Mining f..,;.l~/ and such 
Regulations as arc then in effect; and 

(iii) a certificate of the cl1ief executive officer of t11e Con1pany dated the 
date of submission to the effect that(£;:) the Company has complied 
through the date of such certificate in all material respects witl1 its 
obligations under this Agree1nent (except as to such defaults in the 
perfor1nancc by the Company of any of such obligations that have 
been cured to the reasonable satisfactio11 of, or waived by, the 
Minister), and (y) the Company is f)fepared to develop the Mine, 
Mining Plant and Infrastructure i11 tl1e manner set forth in the 
Feasibility Report (otl1er than as n1ay reasonably be reqtiircd to 
rcspo11d to facts and circumstances not kno\Vn to the Company at 
the tin'!.e the Feasibility Report was 1iled), and setting forth the 
n1anner in which the Con1pany proposes to finance the construction 
and acquisition of the Mine, the Mining Plant, the I11frastrt1cturc 
and the related equipment (including the proposed proxin1ate and 
ultimate sources of such funds). 

Except as otherwise provided in Section 5.3(a), the Con1pany's rigl1ts in 
any l)roposcd Production .l\.rea ti111ely designated uncler and in compliance 
with tl1e requirements of Section 5:1 (a) a11d (b) expire if the Company docs 
not tin1ely file tl1c 1naps reqi.tircd by Sectio11 5. l(c) or does not ti1nely file 
the Feasibility Report and related n1ateria!s as provided in this Section 
5.2(a) and in Section 5.2(b). 

(b) The r:easibility Report required by Section 5.2(a) shall be accompanied 
by evidence of the payment by the Conipany of the processing fee 

1 required by Section 16.l(b). 

( c) If tl1e Compa11y proposes to produce Products from t\VO or n1ore separate 
sites using similar extractioil techniques and shared processing or 
beneficiation facilities, a single Feasibility Report shall be required and a 
single Mining I_,iccnse shall be issued covering all s11ch sites, subject to 
the a11proval of the Minister of Finance for the treatn1ent of such 
operations and facilities as a single "mining project" under the Revenue 
Code. If the Co1npany proposes to use 1naterially difTerent extraction 
tcclmiques or substantially independent processing or beneficiation 
facilities for separate mining sites, separate Mining Licenses and 
Feasibility Reports shall be required for each site. Notwithstanding the 
foregoing, nothing in this section 5.2 ( c) shall require the approval of the 
Minister of Finance for the treatn1cnt of any operations and facilities as a 
si11glc "mining project" v.,rhcre such operations and facilities are treated 
as a single "mining project" pursuant to Section 5.2(d). 

(d) Provided that the Company is using "shared infrastructure facilities" for 
their operations, all (}perations covered and facilities shared by one or 
more Mining J_,icenscs granted in respect of the MD,\ shall be treated as 

(}) 



' _,111rlc · n1:n1ng pidJCC(. f;'r t!1e purpos•~:; nf tht.:; !\.cv-.-nuc l~oJc. 1\s 
used herein, the Company shall be deemed to be using "shared 
infrastructure facilities" for operations covered by more than one Mining 
I~icense if such operations un<ler the applicable ivlining Licenses share 
the use of significant components of the Infrastructure, including shared 
use of rail. port, or processing j)lant Infrastructure. 

(e) If n1ultiplc tv1ining l-icenses are required by Section 5.2(c), and the 
Company is not using shared infrastructure facilities for their operations, 
the Ministry \Vil! notify the Ministry of I~inance of the applications of the 
Co1npany, and the Minister of Finance is entitled to impose such 
conditions upon such Mining Licenses as the Minister of Finance 
reasonably deen1s necessary· to cotnply with Revenue Code requirements 
of separating the costs and expenses of separate "1nining projects". ·rhe 
Minister of Finance reserves the right to require that a separate con1pany 
be for1ned to hold each Mining I~icense and related assets if it determines 
that to be the nlost appropriate means of separating the costs and 
expenses of separate "mining projects". 

5.3 Extension Of The l)uc l)ates For Filing Notices And Feasibility Report 

(a) The Cornpany n1ay extend for a period of six 1nonths either but not both of 

(i) the time for designating Proposed Productio11 J\reas in compliance 
\vith Sections 5. !(a) and (b) or 

(ii) the tin1e !Or filing the f<easibility Report and the related materials 
required by Sections 5.2(a) and (b) 

by' payrnent_, at least 30 days prior to the expiration of the time period 
othcr\vise applicable, of the extension fee provided for in Section 16.1 ( c) 
or (d), respectively, provided that the Company n1ay not utilize for any 
Proposed Production Arca both the postponen1ent provided for in clause 
(ill of this Section 5.3(a) and the postponement provided fOr in Section 
5.4. 

(b) If, as contetnplated by Section 5.l(a), the Con1pany has ti111ely designated 
tnore than 011e Proposed Production .i\rea within a single Exploration Area, 
but believes that devclopnient of one or more of such areas should be 
postponed as provided in Section 5.4, it 1nay file a f<easibility Report with 
respect to the areas initially to be developed and postpone the filing of a 
Feasibility Report for the other areas by con1plying as to those areas with 
the provisions of Section 5.4. 

5.4 .Postponement off'easibi\itv Report. 

(a) If the C:ompany believes that the "1narginal deposit" provisions of Section 
5.3(1) of tl1e Nlining La\v are applicable to the Iron Ore resources 
contai11ed in a Proposed Production ;\rea, and has not ti1eretofore obtained 
an extension under clause (ii) of Section 5.J(a), it rnay apply to the 
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!vL11;.- _c'' ·l-, :<.,,,,-,_ :-:_t·_;_l'.Cl~ .v1tl1 Sl:·.:tion 5.3(1) t.f 11-,,_, ;·_,(i,1u1s L<-1\V \V11-I1in 12 
rnontl1s of the date of designation of such f>roposed l)roduction Area under 
Section 5. l(a) for postponement of the obligation to deliver a Feasibility 
Report and related materials under Sections 5.2(a) and (b) for up to two 
years. l'he application shall be accompanied by 

(i) a certificate of a Competent Person to the effect that in his or her 
reasonable judg1nent sufficient information is available about the 
Nlineral Resource involved to conclude that it is not exploitable 
under current technical and economic conditions, and the 
production from Sl1ch deposit cannot reasonably be expected to be 
sold on con1mercially viable tern1s for a period of at least two years 
(plus a reasonable period for Mine and Mining Plant constrt1ction) 
from the date on \Vhich the Feasibility Report is otherv·.rise required 
to be filed under Section 5.2(a), and 

(ii) a certificate of the chief executive officer of the Con1pany to the 
effect that the Coinpany has given the Con1petent Person referred 
to in clause CD of this Section 5.4(a) all information available to the 
c:ompany relating to a detern1ination as to the ;:.;cope and other 
characteristics of the Mineral Resources included in the such 
Proposed Production Arca. 

(b) The fv1inister shall approve the application unless the Con1pany is at the 
tin1e -i~1 defaUJt in the perfor1nance of its obligations under this 1\greement 
in a rnaterial respect. Any st1ch delay period, if approved, \vill operate to 
extend the dl1c date of the feasibility R_cport to be filed under Section 
5.2(a) for a period of t\vo years fron1 the date originally due under Section 
5.2(a) or such lesser period of time as is requested by the c:on1pany. 

(c) Not 111ore than 180 and not less than 90 days prior to the end of the initial 
delay period, the (~ompany 1nay apply for a second delay period of up to 
two years upon co1nplying in full \Vith the requirements of Section 5.4(a) 
as though they were applicable by their tcrn1s to a second delay period. 

( d) In order to retain its rights in a Proposed Production Area fol!owi11g an 
approval by the Minister of a delay period, the Co1npany: 

(i) shall pay (in addition to the surface rent pa)rablc with respect to 
such Proposed IJroduction Area as provided in the [{evcnue ('.ode) 
an annual postponement fee for each year of the delay, as 
determined in Section 16.l(d), and 

(ii) shall file the Feasibility Report, and related 1naterials required by 
Sections 5.2(a) and (b) applicable to such Proposed Production 
Area prior to the end of the delay period (or the second delay 
period, if applicable). 

(e) If a payn1ent due under Section 5.4(d)(i) is not 1nadc 1..vhcn due, {>r if a 
Feasibility Rep{>rt, and related n1atcrials cornplying with Section:;; 5.2(a) 
and (b) and applicable to such Proposed Production Area are not filed 
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<.vhtn ~:l.c pu;·:;uan'. !u Se(.t1z_,n:) 4\d)(i1), and ~uch Utf;..;l:ll is not cured. 
within the applicable cure period provided in Section 25.2, all rights of the 
Company to such Proposed Production Area shall terminate. 

(f) If the Cornpany elects to develop one or 1norc of the areas as to which 
development has been postponed as provided in this Section 5.4, it shall 
tin1ely file a ne\V Feasibility Report encompassing its entire operation and 
otherwise complying with the requirements of this Agreement governing 
tl1e filing and approval of f'casibility Reports. 1bis requirement is to 
cnstire that the financial and technical capacity of the Company and the 
environ1nental, social and other impacts of the proposed enlarged 
operatio11 are considered in their entirety and not on a piecemeal basis. 
The new Feasibility Iteport shall reflect the actual state of facts as of its 
date with respect to the develop1nent contemplated by the original 
Feasibility Report, and n1ay not merely incorporate the relevant provisions 
of the initial F'easibi!ity I-Zeport. If the ne\V Feasibility Report is filed 
before the original Feasibility Report is approved, it shall be <lee1ned to 
replace the original f<'easibility Report. If it is filed at a later date, it shall 
be deemed an an1endment of the original Feasibility Report. 

5.5 Minino [,icense. 

l'he Minister will grant the C:on1pany a Class A mining license for the Mining of 
the Iron Ore proposed to be extracted from each Proposed Production Arca subject 
to the satisfaction of the following requircm_ents: 

(a) ]'he Company tin1eiy complied with the requirements of Sections 5.l(a) 
through ( c ). 

(b) The Con1pany bas not been notified by the Govern111ent that it is in default 
in a11y n1aterial respect in the performance of its obligations under this 
Agreernent or under the t2xploration Regulations except as t<' such defaults 
as have been cured to the reasonable satisfaction of, or waived by, the 
Govern1nent. 

(c) The Company has tin1ely subtnitted a Feasibility Report, in accordance 
with Sections 5.2(a) and (b) that complies with l11e re<1uircments of 
Sections 5.6 throt1gh 5.8, and the Feasibility Report has been approved by 
the Minister pursuant to Section 5.9. 

( d) The Con1pany and the Government have entered into an Envirorunental 
Restoration Obligations Funding Agreement or the Company bas furnished 
the Environmental Restoration Obligations Guarantee. 

(e) 'fhe Company has furnished the Mining Guarantee. 

lfthe Con1pany elected to postpone in accordance with Section 5.4 the subn1ission 
of a Feasibility Report, for one or 1nore but less than all of such Proposed 
Production Areas as conten1plated by Section 5.3(b), on approval of the amended 
}'casibility Report as conten1plated by Section 5.4(f), the Minister sl1all amend the 
Mining l,icense issued in connection with the original Feasibility Report (if 
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previously issued) if the foregoing clauses (b) through (d) have been con1plied 
with as applicable to the expanded project 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 /\.1ining 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 failure by the Governn1ent to give notice in accordance with Section 5.S(b) 
shall not affect the (iovcrnment's rights and remedies under this Agreement to the 
extent the Cornpany was in default in a material respect in the performance of its 
obligations or the discl1arge 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 Ciovernment. 

(a) 'f'he Feasibility Report for a Proposed Production Area shall con1ply with 
applicable I~aw and International Mining Standards, shall include the basic 
technical and financial components described in this Section 5.6(a) and 
shall also i11clude the additional components set forth in Sections 5.6(b) 
through (g); 

(i) a description of the Iron Ore to be lv1ined, the Mining and 
1)rocessing methods proposed to be used, and the quality of the 
Product(s) to be marketed; 

(ii) a state1nent of the expected Production rates for the Iron Ore to be 
Mined over the term of the Mining License and for the output of 
the expected Product(s); 

(iii) a report of a Co1npetent Person setting forth his or her conclusion 
as to the amount of Iron Ore constituting the Proven Mineral 
Reserves and Probable . Mineral Reserves in tl1e llroposed 
J>roduction Area, and the basis for such conclusion, and at the 
election of the Company, in the form required by the selected 
C~RIRSCO Code for the public reporting of Mineral Resources; 

(iv) a development plan setting forth the basic design and operating 
specificatio11s for each proposed Mine and related Mining Plant, 
Infrastructure and equipment (the "Development Plan"), vvhich 
shall, a1nong other things, 

( 1) in1p!e1nent the requirements of Sections 6.6, 6. 7 and 19.3; 

(2) include maps at the scale rec1uired by the Ministry setting 
forth the proposed location of each proposed Mine and 
related Mining Plant and Infrastructure, and any other 
activities or improvements described in Section 6.7(e) or 
11.6 of the Mining Law and, in the case of cacl1 activity 
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(v) 

(vi) 

referred to in Section 6. 7(e) or Section 11.6( c), ( e) or(£) of 
the Mining Law, setting forth the capacity expected to be 
available for public utilization, provided that activities 
described in Section l 1.6(a) or l 1.6(b) of the Mining Law 
shall be limited to those reasonably' necessary for the 
implementation of the Develop1nent Plan; 

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

(4) include the capacity demonstration measures required by 
clause (ix) of this Section 5.6(a); 

(5) include a construction (or acquisition), completion and 
commencernent of operations schedtde for each proposed 
Mine and all related Mining Plant, Infrastructure and 
i:quip1nent proposed in the Development Plan 

(6) include a timetable for development as follo\VS: Bomi -
completion of construction and acquisition no later than 
September 30, 2016 and commencement of production no 
later than October 30, 2016; Mano - completion of 
construction and acquisition no later than September 30, 
2018 and commencement of pr()duction no later than 
()ctober 30, 2018; and Bea - completion of construclion 
and acquisition no later than September 30, 2021 and 
co1n1nence1nent of production no later than October 30, 
2021; 

(7) include final engineering studies and financial analysis 
regarding the route selection, design, investment 
requirc1ncnts and other relevant factors to permit the 
ex1Jansion of the Railroad and ~le Port as described in 
Section 6. 7 (for the purposes hereof: "final" rnea11s AACE 
Class 2 estimates or equivalent, specifically ± 1 Oo/o 
accuracy, 30-35o/o ·of engineering co1npleted, 10-15% 
contingency); and 

(8) include a construction, completion, and corrunencement of 
operations schedule for the power generation alter11alive 
selected by the parties pursuant to Section 4.6 (the "Power 
Plant"); 

a plan for Operations (an "Operations Plan") that sets forth the 
Co111pany's plan for operating each proposed Mine and related 
Mining J1!ant, Infrastructure and equipn1ent, incl11ding expected 
staffing rcquire1ncnts and implements the requirements of Sectio11s 
6.6 and 6.7, 

a plan for 1narketing and selling the Products (including projected 
principal custon1ers and projected 1ncans oftrans1Jorting Product(s) 
rrom Liberia to such customers) for the Mining 'ferrn. 
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(viii) a financing plan, setting forth the manner in which the Company 
proposes to fund the Development Plan and the methods the 
Company proposes to use to fund the EMl), the SIA and the SAP; 
and 

(ix) a program for capacity verification and testing to demonstrate that 
the princi11a] co1nponents of each proposed Mine and related 
Mining Plant, Infrastructure and equiprnent have substantially the 
operating capacities set forth in the Dcvelopn1ent }Jlan, whicl1 shall 
demonstrate that the completed facilities have the capacity to 
perforn1 as specified in the Feasibility Report. 

(x) If the ivline, Mining Plant and Infrastructure are designed so Lhat 
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 
con11)arablc testing of such portions of such facilities based on their 
intended capacities. Thus, if the Feasibility Repo11 and the 
Deve)Oj)n1ent l)la11 provide for a t\.\'O~stage <levelopme11t, with 
transport and port facilities initiat!y being sized for one Mine and 
are later to be expanded to provide for a second (or expanded) 
l'vline, the capacity de1nonstration tests for the transport and port 
facilities sha!l be conducted once at the Jovver capacity levels and, 
upon co1np!etion of any eXpansion, at the higher capacity levels. 

(b) The Feasibility Report shall include an Environmental Irnpact Assessment 
Study fZeport ("EIA") and an Environmental Managen1ent Plan (".EI\.:1..E.") 
complying \.Vith Section 5.7 and applicable rJa\V, prepared by an 
internationally recognized independent environn1ental consultant 11ot 
aff~iliatcd with the Co1npany or any of its principle direct or indirect 
shareholders, as filed by the Con1pany with and approved by the EPA. 

(c) l'he Feasibi!ity Report shall include a Social Impact Assessment ("SI1\") 
and Social Action T1lan ("_BAP") corr1plying with Section 5.8 and 
applicable Law. 

(d) The Feasibility Report shall include (i) fi11al engineering studies and 
fina11cial analysis regarding the route selection, design, investment 
requiren1ents and other relevant factors to permit the expansio11 of the 
IZailroad and the I)ort as described in Section 6.7; and (ii) a n1ineral value 
added study that assesses possible further value addition \.\'ithin Liberia to 
Iron Ore iY1ined by the Co1npany, including pel!etization of such Iron Ore 
and identifies the critical conditions for reatization of such do\vnstream 
investn1ents. 

(e) l'he Fcasibilit)' 1-Zeport sl1all include a project linkages plan that (i) 
identifies the potentials for local suppliers, contractors and service 
providers to service Lhe project, (ii) identifies key interventions to gro\v the 
n1inerals input industrial sector, and (iii) sets out a project local purchase 
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pi-.t-'-., 'lh 1~ic:1r I.'11!c.';tn11L'S :;lv,nt'.ficJ i:~ ler1n:: oi e1, :.ncre,<.tsing percentage 
of local pttrchases of goods an<l 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 fro1n other sources); 

(1) crhe Feasibility Report shall include a skills and tecl1nology development 
plan that contains an annual projection of the Company's commitments to 
the developn1ent of local human resources and planned expenditure on 
research and devclotJment within Liberia and the region indicating how tl1e 
Company proposes to discharge its obligations under Section 11, including 
detailed plans and programs for the recruitment a11d training of citizens of 
Liberia, including tin1etables and schedules, in co1111ection with the 
construction and operation of the proposed Mines, Mining Plant and 
Infrastructure. 

(g) 'fhe Feasibility Report shall include a confirmation fron1 the Feasibility 
Consultant substantially to the effect that: 

(i) the Company has the design, procurement and co11structi<Jn 
1nanagen1cnt capacity necessary to implement the proposed 
Deve!op1nent Plan, or has identified contractors with which it will 
contract for the design, procurement and prod11ction of each 
proposed Mine and related Mining Plant, Infrastructure and 
equipment that have the capacity to carry oU:t Sl1cl1 activities; 

(ii) the Cornpany has the management capacity to operate each 
proposed N1ine and related Mining Plant, Infrastructure and 
equip1ncnt in accordance with the proposed Operations Plan; 

(iii) each proposed Mine and related Mining Plant, as designed, will if 
construyted in accordance with the designs and maintained in 
accordance with good 1naintenance practices, support the plam1e<l 
operating levels of such Mine as set out in the Feasibility Report; 

(iv) the f{ailroad, Port and Po\ver Plant, as designed_, v.'ill, if constructed 
in accordance with the designs and maintained in accordance with 
good operating practices, (A) support the transport and loadout of 
the projected production capacity of each proposed Mine for the 
tern1 of lhis Agreement assuming each sucl1 proposed Mine and its 
related Mining Plant are operating at the design levels specified in 
the propi)Sed Development Plan; (13) \Viii have at least the excess 
capacity required by the terms of this Agreement and (C) \viii have 
such additional useful life following the tcrn1ination of this 
Agreement as set forth in the proposed Development Plan; 

(v) the geotechnical survey work done in connection with locating all 
proposed Mining Plant and Infrastructure is sufficient to support 
the cone! usion that the sites of such proposed Mining Plant and 
Infrastructure are suitable for the construction and operation of 
those fa.cilities; 



(vi) the EIA done in conncc11on with the proposed siting of, and the 
subsequent operations of, each proposed Mine and related Mining 
Plant, Infrastructure and equipment vvas conduct~d in a 1natter 
co11sistent with the World Bank «Environmental I-Iealth and Safety 
Guidelines for Mining" and other\vise co1nplics \Vith the 
requiren1cnts of Section 5.7; 

(vii) the design of each proposed Mine and related Mining Plant, 
Infrastructure and equipment is in accordance "\Vith contemporary 
best practice for the design of n1ines and related fac1litics of si1nilar 
size and type and is appropriate for the cli1nate and geography of 
[,iberia, and the Company has under license fron1 the GovcrI11nent 
or has otherwise acquired rights to sufficient I,and (;s.) to· 
accon1n1odate in an environmentally sound manner in accordance 
\vitl1 International Mining Standards and applicable i.a\v all 1\1ining 
Plant and Infrastructure expected to be necessary for the Mining 
and all proposed processing of Iron Ore in accordance \.vith the 
proposed Developrnent Plan, (y) reasonably to insulate sun·ounding 
areas in accordance with International Mining Standards fron1 
possible adverse irupacts of Operations, and (z:) to provide for al! 
activities proposed to be undertaken as part of its ongoing 
cnvironruental protection plan; 

(viii) the completion verification procedures set forth in Section 6.1 and 
the capacity demonstration procedures set forth in the proposed 
Dcvelopn1cnl Plan are sufficient reasonably to dc111onstrate that 
each proposed Mine and all related Mining Plant and Infrastructure 
have been con1plcted 10 accordance \Vith the proposeci 
De"\1elopn1ent Plan and can reasonably be expected to have the 
operating capacity specified in the proposed Development Plan; 

(ix) the J-<:MI), if in1plemented as proposed, will limit the like)y an1ount 
o[ environmc11tal damage to limits established in the World Bank 
"Environmental Health and Safety Guidelines for Mining", the 
Compa11y's 1nine closing jJlan meets the standards established by 
World Bank "Environmental fiealth and Safety Guidelines for 
l\.1fining" a11d the estimated cost for such plan ("\1al11ed in current 
dollars) is reasonable, and such plan otherwise con1plies with the 
rec1uire1nents of Section 5 .7; and 

(x) the 1nineral value added study referred to in Section 5.6(d) fairly 
assesses the costs of possible adding further value in I ,iberia to the 
output of each proposed Mine and identifies and reasonably 
guantiftc::; the critical conditions for the realization of such 
do\Vl1strean1 investznents. 

If the Con1pany's I7easibility Consultant is unwi!ling to provide a 
confirn1ation with respect to any matter set forth in any of tl1e foregoing 
clauses of this Section 5.6(g), the Company shall arrange for such 
confi.rn1ation to be provided by a separate internationally recognized 
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rnining engineering or other firm with appropriate expertise not affiliated 
with the Con1pany or any of its principal direct or indirect shareholders. 

(h) Any a1nendment to a Feasibility Report shall be permitted Clnly if it results 
in such Feasibility Report, as so amended, con1plying \vith the 
requirements of Sections 5.6 through 5.8. 

5.7 The Jlnviro11111ental Impacl Assessment Study Report and tl1e Enviro11!_1l~1tal 
Manage1nent Plan. 

(a) The EIA and the EMP shall comply with applicable requircrncnts i1nposcd 
by the EPA and with this Section 5.7. 'fhe EIA shall at a r11inin1um 
identify pre-existing environmental conditions and set forth the potential 
adverse in1pact of the co11struction and operation of the Mining P!ant and 
the Infrastructure proposed in the Feasibility Report shall take into accoltnt 
all activities or improvements to be undertaken by the Co1npany and 

(b) 

- referred to in Section 6.7(d), 6.7(e) or 11.6 of the Mining I~aw, and shall 
otherwise co1nply witl1 applicable Law. The EMP shall at a n1inimun1 set 
forth detailed plans consistent with the EIA for the mitigatio11 of 
environmental harm attributable to, and the restoration or remediation of 
the enviro11ment to the extent affected by, the implen1entation of the 
Development Plan and subsequent Operations, including tl1e actions to be 
take11 by the Co1npany to comply with Sections 8.1 through 8.3 of the 
M'ining Law, Internati9nal Mining Standards .and other applicable La\v, 
and shall in any evehf con1ply with applicable EPA rcquire1ncnts and 
Section 5.7(b). 

cfhe El'vlP must include a closure management plan and a closure 
managen1ent budget designed to ensure that upon closure (i) each proposed 
Mining P!ant and Infrastructure shall not present any health or safety 
issues (including provision for the control of acid drainage and otl1er Jong­
tern1 environmental hazards) and (ill each Proposed Production Area and 
the surroundings of any Mining Plant or Infrastructure not locuted in such 
Proposed Production Area shall be restored to productive use or reforested 
or where restoration is impractical, suitably remediated. ·rhe closure 
management plan rnust include a list and assessment of risk and any 
u11certainties associated with the preferred closure option, address the 
social aspects of closure and rehabilitation, and provide a process for 
participation by the community and other stakeholders in closure 
management and 1nonitoring. 'fhe closure managen1e11t budget shall 
provide a realistic initial estimate of the expected closure cost, broken 
down by principal activities. Notwithstanding any other provisio11 of this 
Agreement or applicable law, the Government acknowledges that the 
Bomi and Mano River Deposits have been mined in the past by third 
parties, and that notl1ing in this Agreement shall irnpose on Co1npany, its 
Shareholders or any of their affiliates or subcontractors any such closure or 
other responsibilities or obligations with regard to or emanati11g fron1 work 
performed in such sites by third parties. 

(c) The EfVIP rnust also set forth the means by which the C'.on1pany proposes 
to ensure the availability of funds to finance its enviroru11ental restoration 



and ren1cdiation obligatio11s under Sections 8.2 and 8.3 of the Minirig Law 
(the "EnvirQrin1cntal Restoration Obligations") so that the cost of closure 
v.1ill be borne \)y tl1e Company and not the public or the Govcrnn1ent. The 
Co1npany shall, at its election, (i) agree in \\-Titing with the Governn1ent to 
a "pay-as-you-go" funding scheme (such agreement, an "E.rivironin_~ntal 

Restoration Obligations Funding Agreement") or (ii) provide financial 
support (an "Environme11tal Restoration Obligations Guarari_tee") for such 
obligations in the [01111 of a letter of credit in form and content reasonably 
acceptable to the i\1inister of Finance and the Minister issued on behalf of 
the (~on1pany fro1n a third party financial institution with a long-tern1 
credit rating of at least A (or its equivalent) fron1 at least t\vo 
internationally recognized credit-rating agencies and providing for 
redetermination of estimated closure costs at least once every three years 
and correspollding adjust1nents in the amount of the letter of credit in 
arnount re;:isonahly ;;tcceptable to the Minister of Finance and the Minister. 
In the case of third party credit support, if the party supplying the letter of 
credit i10 longer bas a long-term credit I'ftting of at least A (or its 
equivalent) fron1 at least two internationally recognized credit-rating 
age11cies, the letter of credit must provide that if the Comi)any does not 
'lvithin 90 days thereafter secure a substitute letter of credit from another 
third party financial institution satisfying the requirements of this section, 
the letter of credit n1ay be called upon for the· maximu1n amount then 
available thereunder, subject to the requirement that such an1ount be 
deposited in a trust account from which it rnay be withdrawn only for the 
purposes of financing the Company's environn1ental restora-iio·ri and 
re1ncdiation obligations. Nothing in this section shall be deemed to limit 
the (~01npany's obligations or liability for environn1ental restoration and 
remedial ion under applicable Law. 

(d) 1'hc Con1pany shall have held public hearings on the l~J/\ and the El\/IP at 
least in Monrovia, in the county seat of each county in which a Proposed 
Production Area is located ancj. in the county seat of each county in which 
the rzailroad, Port, Power Plant or any road described in Section 6.6 is 
located or to be located, and shall have included as pa11 or the Feasibility 
Report a statcme11t of the means taken to publicize the hearings, an 
indication of the numbers of persons who attended such hearings and tl1eir 
aliiliatcs, a sumn1ary oftl1e issues raised at such hearings, and a discussion 
of the actions taken by the Company in response lo such hearings. The 
Ministry may set forth by regulation additional standards consistent \Vith 
accepted practice in OECD countries for the location of, notification of 
and conduct of such hearings. 

5.8 ~ocial Impnct Assesso1cnt and Social Action Plan 

(a) 1·1ie SIA shall set forth the potential adverse impact of the construction and 
opcralion of each proposed Mine, and the related Mining Plant and 
Infrastructure on the individuals and commu11ities resident i11 and around 
(i) each Proposed Production Area and any Mining Plant or Infrastructure 
not located within a Proposed Productio11 Arca, or (ii) areas affected by the 
proposed processing or transport of Product whether using Company-
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provided Infrastructure or equipment or facilities or equipment provided 
by the Ciovcmrnent or third parties. 

(b) The S,i\P shall set forth reasonable measures, in light of the costs involved, 
for the mitigation of the adverse impact referred to in Section 5 .8( a) above, 
as well as making provision for the continuing cconornic and social 
viability of ce11ters of population that have formed and which may form as 
a result of Operations during the term of this Agreement. 'fhe SAI> shall 
incll1dc a Resettlement Action Plan ("RAP") component if communes 
located in or adjacent to each Proposed Production Area or to Mining PlmJl 
or Infrastructure not located in the Proposed Production Area should u11der 
International Mining Standards be resettled for health or safety reasons. 
'fhe RAP shal! provide for (but not be limited to) sttitable arca(s) of 
resettlement to be undertaken at Company expense with key en1phasis on 
shelter and livelihood continuity. 

(c) The Co1npany shall have 11eld public hearings on the SIA and the SAi) at 
least in tvlonrovia, in the county seat of each county in which a Proposed 
Production Arca is located and in the county seat of each county in which 
the fZailroad, Port, Power Plant or any road described !n Section 6.6 is 
located or to be located, and shall include as part of the Feasibility lleport 
a statement of the 1neans taken to publicize the hearings, an indication of 
the nun1bcrs of persons who attended such hearings and, to the extent 
kt1own to the Con1pany, the names of tl1c organizations sucl1 persons 
represent, a summary of the issues raised at such hearings, and a 
discussion of the actions taken by the Company in response to such 
hearings. 'l"hc Ministry may set forth by regulation additional standards 
consiste11t vvith accepted practice in OECD countries for the location of, 
notification of and conduct of such hearings, and n1ay establish generally 
applicable requirements for third party review of the SIA and tl1e SA!) 
co1nparable to the technical review of the !)cvelopn1ent Plan and 
Operations Plan undertaken by the Feasibility Consultant. 

5.9 Approval of the Feasibility Report and Gra_nt of Mining [,icense. 

(a) The Minister 1nay, within 90 days of receipt of the Feasibility Report (the 
"Revie\V Period"), (i) appoint independent consultants and/or bankers, at 
the Gover111nent's own cost, to assist in its revieVv' of the Feasibility 
Report, (ii) reasonably request additional information with respect to any 
aspect of the :Feasibility necessary to satisfy applicable requirements of 
this Agreement and upon the provision of such additional informatio11 by 
the Con1pany, the Review Period shall recommence unless otherwise 
agreed with tl1e Minister, and (ill) recommend reasonable changes in any 
component of the Development Plan to the extent the Minister decrns the 
changes necessary to satisfy applicable Law on the requiren1ents of this 
Agreement. In tl1e absence of notice from the Mi11ister that the Feasibility 
Report is incomplete, the Feasibility Report shall be deen1ed to tie 
complete as to form and content at the end of the Review Period. 

(b) Unless the Government has notified the Company that (i) the design or 
Operation of each proposed Mine and related Mining Plant, lnfi·astructurc 
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ui1J cqutp1ncnt tn accordance with the Develop1ncnt Pian would violate 
any provision of applicable Law; or (ii) 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 Regulations (as 
1nodificd by this Agreement) which have not been cured to the reasonable 
satisfaction of, or waived by, the Govcrnn1ent, and provided that 
immediately following the issue of a Class A mining license pursuant to 
Section 5.9(g) the Con1pany shall comply with Section 20.4, the Minister 
shall approve the Feasibility Report, or the Feasibility Report as an1en<led, 
as the case may be, if: 

(i) the Feasibility Report and its specific components comply \vith the 
provisions of the Mining Law and the terms of this Agrcen1ent; 

(ii) the EPA has approved the EMP and the ETA as co1nplying with the 
require1nents of this Agreement, Intcrnatio11al Mining Standards 
and applicable I~a\v, and 

(iii) each of the EMP, the EIA, the SIA, the SAP, the I)roject Linkages 
P!an and the Skills a11d Technology Development Plan have been 
generally n1ade available to the public for at least 60 days prior to 
the date of approval of the Feasibility Report, including by \Vay of 
(A) posting thereof on-line on a Goverrunent provided \.vebsite, 
CB_) n1aking available copies thereof fo.r examination at the: relevant 
1ni11istries duri11g normal business hours, (Q) publishing notice of 
such posting and avallabaity in one or more nev.'spa1)crs of wide 
circulation in Monrovia and (Q) publishing a su1nmary thereof in 
one or inore of such ne\vspapers provided that to the extent the 
Government does not effect (A) or (B) above \Vithin 45 days of 
being provided the relevant documents by the Company for such 
purpose, the Con1pany shall not be required to have complied with 
those provisions. 

{iv) tl1e capital expenditure plan shows that t11e Con1pany's debt/equity 
ratio taking into· accoUnt initial working capital at the 
com1nence1ncnt of regular commercial operations sl1a!I not exceed 
3: 1, 

(v) the Con1pany has provided an opinion of an internationally 
recognized investment banking fir1n to the effect that it has 
reviewed the Company's plan to finance the construction, 
equipping, start-up and entry into con1mercial production of each 
proposed Mine and all related Mining Plant and Infrastructure, and 
tl1at, in its professional judgment, it is reasonable to conclude th~-it 

tl1e Co1npany has available to it the financial resources necessary to 
carry out a!! such activities in keeping with the schedule a11d other 
ter1ns of the Feasibility Report, the 1:easibility Report as a1nended_, 
as the case 111ay be, and this Agreement (such repo11 to specify the 
bases for its conclusion), provided that to the extent the conclusion 
of such investn1ent banki11g firn1 is based on funding to be provided 
by or through the Company's shareholders or their related Persons, 

1Q 



such shareholders or related Persons shall have agreed with the 
Government to be jointly and severally liable to provide fundi11g to 
the Company 1 and 

(vi) Section 6.8 of this Agreement has been arnended to reflect all 
modifications thereof reasonably requested by t11e Government so 
that the reporting obligations set forth therein arc appropriately 
tailored to the specific type of Mine(s) covered by the 
Development Plan . 

( c) Any failure by the Government to give notice to the Cornpany in 
accordance with Section 5.9(b) shall not affect the Government's rights 
and ren1edies under this Agreement to the extent tl1e Company was in 
default in a n1aterial respect in the performance of its obligations or the 
discharge of its liabilities under this Agreement or under the Exploration 
f{cgulations (as n1odified by this Agreement), \Vhich have not been cured 
to the reasonable satisfaction of, or v-.raived by, the Governrnent. 

(d) The iv1inister shall be deemed to have approved the Feasibility Report 
unless the Minister l1as notified the Con1pany in v.Titing of the reasons for 
disapproval not later than 60 days after the end of the Review Period. 
Following an)' such disapproval and the resubrnission by tl1e Company of 
an an1endcd, modified or supplemented application for a Class A tni11ing 
license or Feasibility Report, the Minister shall he deemed to have 
approved the Feasibility Report unless within 60 days of such amcndrnent, 
1nodification or supplen1ent the Minister has notified the (~ompany in 
\vriting of tl1e reasons for disapprovaL 

(e) [n the event the Minister has given the Con1pany timely notice of its 
disapproval of the Feasibility Report (a "Disapproval Notice," and such 
disapproved Feasibility Report, a "Disapproved Feasibility Report"), the 
Con1pany and the Ministry shall discuss in good faith (i) what, if any, 
an1cndn1ents, modifications or supplernents to the Disapproved Feasibility 
Report \vould make the Feasibility Report acceptable to the Ministry and 
(ii) what would constitute a reasonable period of time for the Co111pany to 
Stlbmit to the Ministry for approval a Feasibility Report as so amended, 
1nodified or supplemented. In the event that the patties fail to reach 
agreement 'vith respect to tl1e matters described i11 the foregoing sentence 
within 180 days of the date of the Disapproval Notice tl1c parties shall 
jointly appoint an expert who is a 1nining industry professional with 
substantial working experience in the conduct of teasibility or related 
studies who shal! deter1nine: (D what, if any, an1endn1ents, 1nodifications 
or supplements to the Disapproved feasibility Report should be made such 
that the an1ended Feasibility Report should be approved pursuant to this 
Agreement; and (ii_) \Vhat would constitute a reasonable period of ti1ne for 
the Company to submit to the Ministry for approval a Feasibility Report as 
so amended, modified or supplemented. 

(t) If the C~on1pa11y fails to submit to the Ministry for approval an ainended, 
1nodified or supple1nentcd Feasihility f{eporl within the ti1ne period (i) 
agreed by the parties, and has failed to cure such default \Vithin the 
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~1ppuc~1bie ..:urc p~r1od pruvi<led in Section 25.2, or CU) detcrn1ined by the 
expert in accordance with Section 5.9(c) (to the extent the expert 
determines that such amendment, modification or supplen1ent to the 
Disapproved Feasibility Rep011 is required), all rights of the Company to 
the Proposed Production Areas covered by the Disapproved Feasibility 
Report may be tern1inated by the Government upon prior written notice to 
the Company and all right, title and interest in the [)isapproved Feasibility 
Report shall auto1natically vest in the Government subject to the Con1pany 
continui11g to be able to use such information in connection with other 
projects in I.iberia. 'fhe provisions of Section 5.9(c) or (f) do not impose 
any obligation upon the Minister to approve any a1nended, modified or 
st1pplen1ented Feasibility Report, it being understood that all requiretnents 
of this Section 5.9 shall apply thereto. 

(g) No later than five Business Days following the latest to occur of the 
conditions set forth in Section 5.5(a) through (e), the tvfinister shall grant 
the C:on1pany a ivlining License covering each T)roposed Production Arca 
covered by the approved .Feasibility Report. In the case of the approval of 
a Feasibility Report filed as contemplated by Section 5.4(f) that proposes 
to add additional Proposed Production Areas to Production Areas for 
1,vhich a lv1ining License has already been issued, the Minister shall amend 
the Mining License to include the additional 1-1roposed Production Areas. 
Each Production Area so cov'ered by a Mining l,iccnse is an "approved 
Production Area" for the purposes of this Agreement. lJnless expressly 
ot11erwise }Jrovided in this Agree.ment, if there is a conflict hetween the 
tern1s of any Regulations and the terms of this Agrecn1ent, the.tcrn1s of this 
Agreement shall prevail. 

5.10 crerm of ivlining I ,icenses. 

(a) The term uf any Mining I,icense granted to the Co1npany under this 
Agreement shall cornmence on the date such license is issued and shall end 
on the earlier of (i) the date the Mining License is relinquished pursuant to 
Section 5.10(c) or (ii) the date the Mining License is tern1inated pursuant 
to Section 25 (the "Mining Tern1"). ·rhe Company is entitled to renew any 
Mining License for consecutive additional terrns not to exceed 25 years 
each if the (~01npany has complied \.vith all of its payn1ent obligations 
under this Agree1nent and under the Ilevenue c:ode, and the Goverrunent 
has not notified the Company that it is in default in any n1ateria! respect 
with its other obligations under this Agreement or the tvfining I,aw, other 
than any defaults which have been waived by, or cured to the reasonable 
satisfaction of, the Gove111n1ent, if: 

(I) the c:on1pany demonstrates that there co11tinues to exist in one or 
more approved Production Areas Proven Mineral Reserves of Iron 
Ore in .sufficient quantities to support continued 1nining for at !east 
80(Yo of the renewal tern1 requested by the C:o1npany (assu1ning no 
interruptions to production), 

(ii) if the continued operations will invo\,1c significant additional 
invest1nent or significant changes in production processes (i.e. a 
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iunda1ncnta! change in the technology or operation of any major 
component of its Operations) the Company has delivered an 
updated Feasibility Report setting forth the Company's 
development and operations plans for the extended term and which 
otherwise complies with the requirements of Section 5.6 through 
Section 5.8, and 

(iii) the Co1npa11y satisfies such other conditio11s as are rel1uired by 
applicable Law. 

The Con1pany n1ay apply for renewal <lf a Mining License not more than 
three years and not less than one year prior to the date of expiration of the 
current Mining License. 

(b) Any failure by Ll1e Government to give notice to the Company in 
accordance \Vith Section 5.JO(a) shall not affect the Government's rights 
and remedies under this Agreement to the extent the Company was in 
default in a 1naterial respect in the pcrfor1nance of its obligations or the 
discharge of its liabilities under this Agreen1ent or under the Mining Law 
(as 1nodified by this Agreeinent), which have not been cured to the 
feasonable satisfaction of, or waived by, the Government. 

(c) At any tin1e following the issuance of the Mining License, the Company 
n1ay file a request with the Govern1ncnt to relinquish tl1e Mining License 
as of a date specified therein. Such request shall be filed at least 180 days 
prior to the desired relinquishrnent".date and shall include the Company's 
confir111ation of its obligation to, and willingness to carry out, the approved 
closure ma11agement plan app!icab!c to tl1e Operations carried out under 
the Mining Lic{:nse and payment of the processing fee described in Section 
l 6.1 (f). 'fhe (.Joverr1rncnt 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 Government's response to such request, the 
Governrnent shall not have notified the Company that the 
Con1pany is in defJ.u1t in any material respect in the performance of 
its obligations or the discharge of its liabilities under this 
Agreement, wl1ich defaults have not been cured to the reasonable 
satisfaction ot~ or waived by, the Government, and 

(ii) the Minister, the tvlinister of Finance and t11e head of the EPA have 
reasonably deter1nined that the arrangements n1ade by the 
c:oinpany for funding the performance of its approved closure 
111anagement plan are sufficient to secure such pcrforn1ance, 

(iii) the l~xploration Guarantee (if applicable) has not been revoked and 
the Exploration Guarantor satisfies the Exploration Guarantor Net 
Worth Rcquirernents, 

(iv) the Environmental Ilcstoration Obligations Cruarantee (if 
applicable) l1as not been revoked and the guarantor thereunder 
remains an ,i\cceptable Third Party Financial Institution, and 
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(v) the Mining Guarantee has not been 
G-uarantor satisfies the Mining 
!Zcquircments,. 

revoked and Lhe 
Guarantor Net 

ivf ining 
Worth 

The Govcrntnent shall notify the Company of its decision no later than 120 
days following the date of filing of such request. If the Gover1unent grants 
such request, the Mining License shall be relinquished as of the date 
requested by the Cor11pany, provided, that, on sucl1 date, there is no 
pay1nc11t dei'ault and no other material default un'v\.'aived by the 
Govcrn1nent in the pcrforn1ance by the Company of' its obligations under 
this Agreen1cnt. Upon relinquishment of the Mining 1 .... icensc this 
Agreen1cnt shall terminate and all provisions hereof relating lo 
tern1ination, including Section 26, shall apply. 

(d) Not\vithstanding the relinquishment of a Mining I,icense pursuant to 
Section 5.10( c ), the Company shall rernain liable to the Governinent for all 
obligations and liabilities that aCcrued prior to the date set as the effective 
dute of rclinquishrr1ent and have not been \vaivcd by the Govcrnn1ent. 
lJpon relinquishment of a Mining I.icense, all right, title and interest in the 
Feasibility Reports or portions thereof covered by such Mining L,ieense 
shall auton1atically vest in the Government subject to the Company 
continuing to be able to use such infortnation in connection v.,·ith other 
projects in L.ibcria. 

5.1 l /\d<litiooal .Capital Invcs!Jncnt or Material Changes in Operations. 

If the Co111pany proposes additional investment relating to changes ir1 Mine 
operating technology or procedures, which investn1eni (i) exceeds 20°/o of the 
invcstn1ent an1ount provided for in the initial Feasibility Report or (ii) \Vhich 
investn1ent constitlltes a fundamental change in the technology or operation of any 
n1ajor cornponcnt of its ()pcrations or a substantial expansion of the output of the 
Mine, it n1ay not 1nake such investment until it has delivered and the Minister has 
approved in the n1anner provided in Section 5.9 an updated l~easibility 1-Zcport 
setti11g forth the Con1pany's development and operations ph:ins and otherwise 
co1nplying with the requiren1entS of Section 5.6 through Section 5.8. If the 
Co1npa11y proposes to 1nake substantial changes in its n1cthods of Operations that 
\Vould i11aterially affect en1ployment or could materially affect the environment or 
the social structures of the co1n1nunities in the area affected by such changes, it 
may not do so ttntil it has updated its F,IA, EMP, SIA and SMP, and the plans 
referred lo in Sections 5.6(c) and 5.6(t) to ref1cct the consequences of such 
proposed changes, such plans have been made available for public comn1ent for at 
least 60 days in the 111anncr required by clause (iii) of Section 5.9(b), and the 
Minister (!he EJ>A in the case of the EIA and the EMP) has approved such plans, 
such approvals not to be unreasonably withheld or <lelaye<l. 

SECTION 6 CONSTRUCTION AND OPERATIONS 

6. l Capital J:-:xpendjtures; Construction. 

(a) lJpon the issuance to the Company of a Mining License pursuant to 
Section 5, the (\}n1pany shall incur capita! expenditures ~1nd con1n1cnce, 
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continue and cause to be completed construction, acqu1s1t1on and 
installation of each proposed Mine and all related Mining Plant, 
Infrastructure and equipment, all in accordance in all n1al':'rial respects 
with the schedule set forth in the Developrnent Plan contained in the 
approved Feasibility Report relating to such Mining License, and shall 
cause the capacity demonstration tests provided for in Section 6.2 to occur 
\vithin the period of ti111c provided in Section 6.2. 'fhe Con1pany may not 
make 1113.terial changes in the Development Plan unless it applies for and 
receives tl1e approval of the Minister to apprbpriate an1endn1enls to such 
plans, and to the extent applicable, the Feasibility Report and the related 
plans, reports and studies provided for in Sections 5.6 through 5.8, which 
approval shall not be unreasonably withheld. Any such application shall 
be accon1panicd by the processing fee required by Section 16.1 ( e) or (£), as 
applicable. 

(b) Prior to undertaking any required first stage capacity dc1nonstration test set 
forth in Section 6.2, the Company shall deli\'er to the Minister: 

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

(/\) sttch firm has reviewed the approved feasibility Report, the 
Development Plan and the records of tl1e Company 
pertaining to the construction, acquisition and installation of 
the installations, plant and equipment covered by such 
capacity test and has inspected the same, and 

(B) based on such review and inspection s11ch firn1 believes that 
the construction, acqt1isition and installatio11 of such 
installations, plant and equip1nent have been completed in 
accordance in all material respects with the designs, plans 
and specifications contained in the Develop1nent Plan or 
otherv.,1ise forn1ing the basis,,of the approved Feasibility 
Report (except to the extent not scheduled for co1npletion 
until after the commencement of production of 1narkctable 
Iron Ore in ·the coffimercial volumes contemplated by the 
Feasibility Report), and 

(ii) a certificate of the chief executive officer of the Con1pany to the 
effect that the construction, acquisition and installation of such 
installations, plant and equipment have been completed in 
accordance in all material respects \vith the designs, plans and 
specifications contained in the Development Plan or otl1erwise 
forn1ing the basis of the approved Feasibility Report (except to the 
extent any portion thereof is not scheduled for co1npletion until 
after the con1menccn1ent of production of marketable Iron Ore in 
the cornn1ercial volumes contemplated by the Feasibility Report). 

(c) Prior to undertaking, any second stage capacity demonstration tests set 
forth in Section 6.2, the (~on1pany shall deliver to the Minister: 

(i) a certificate of the 1:;easibility Consultant to the effect that 

\._,J I 



(/~) ::.uch 1·Jrn1 has revie'\'veci the: appiu\ed _Fcac,ibility Report, the 
Dcvelopn1cnt Plan and the records of the Company 
pertaini11g to the construction, acquisition and installation of 
al! Mines and all related Mining Plant, Infrastructure and 
equipment provided for i11 the approved Feasibilit)' Report 
and has inspected the same, and 

(B) based 011 such review and inspection such firn1 believes that 
the construction, acquisition and i11stallation of all Mines 
and all related lvfining JlJant, Infrastructure and equip1nent 
have been completed in accordance in all material respects 
with the designs, plans and specifications forrning the basis 
oCthc approved feasibility Report, a11d 

(ii) a certificate of the chief executive officer of the Company to the 
effect that the construction, acquisition and install::ition of all Mines 
and all Mining Plant, Infrastructure and equiprnent have heen 
con1pletcd in accordance in all n1aterial respects \.vith the designs, 
plans and specifications forrning the basis of the approved 
Fensibility Report. 

6.2 c:o1nplction. 

(a) With respect tu each proposed Mine, vv·ithin 180 days of the scheduled 
cornpletion date thereof set forth in the f)evelopment Plan (subject to delay 
on account of f'orcc 111ajeurc), the Comj)any shall den1onstrate, through 
perfonnancc of the proposed capacity dcn1onstration testing prograt11 set 
forth in the Fe~1sibility Study, that the Mine and al! related Mining Plant, 
Infi·astructure and equii-11r1ent have substantially the operating capacities set 
forth in the [)eveloprncnt Plan. As noted in Section 5.6(a), required 
extended capacity dcn1t)nstration covering 1najor coinponents of the Mine, 
Mining Plant and Infrastructure may be conducted separately. "l'hus, if the 
Feasibility Report anJ the Developmc11t Plan call for a t\vo-stage 
dcvelopn1ent, \vith the initial stage being cornpletion of a Mine, with the 
initial Iron ()re processing facilities and railroad and port facilities tailored 
to the capacity of that Mi11c, follov·icd by a second stage encompassing the 
developn1ent of a second (or expanded) Mine and upgrade of the Iron Ore 
processing facilities, railroad and port, each capacity dcn1onstration test for 
the first .stage Mine, r-..1ining Plant, Infrastructure and equip1nent shall be 
co111p!eted \Vi thin 180 days of the stage one scheduled con1pletion date for 
the co1nponents covereU by that test, and each capacity demonstration test 
for the second stuge shall be completed within 180 days of the stage two 
scheduled con1pletion date for the con1pone11ts covered by that test. 

(b) ·rhe Con1pany shall give the Ministry notice oC and the opportunity to 
hnve representritives \vitness, a!l testing required by the Deve!op1nent Plan 
and shall evidence the satisfaction of each con1pPncnt of the required 
capacity de111onstrations by the tirnely delivery to the l\!tinister of a 
ce11ificate of the Feasibility c:onsultanl LO the effect that the c:on1par1y h<1S 
successfully con1pleted such component of the capacity de1nonstration 
progran1 and bas dcrnonstratcd the capacities required by such con1ponent 
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(setting out the rcqu1re1nents and time period covered by the 
demonstrations and certifying specitically as to the actual results of the 
demonstrations). 

( c) The Company shall pay n1inimum Royalties under this Agree1nent based 
on the greater of actual Iron ()re shipments and assumed shipinents equal 
to 80% of design capacity as set forth in the approved Feasibility Report 
from the outside day set forth in the first sentence of Section 6.2(a) for the 
ca11acity demonstrations required by Section 5.6(a)(ix) until the date on 
whicl1 such capacity demonstrations have been certified as required by this 
Section 6.2. So long as the Company complies with tl1e preceding 
sentence there are no other consequences for the f3ilure of the Company to 
.satisfy the capacity· demonstration requirements. 

6.3 iv1ining Tern1 Qp_crations. 

(a) All Mining, processing or-treatment of Iron ()re by the Coinpany shall be 
conducted in accordance \Vith International Mining Standards and 
applicable J,a\V. The Co1npany undertakes to use all reasonable efforts in 
accordance with such standards and law to maintain the production of 
111arketable Iro11 Ore of the quality and in tl1e quantity contemplated by the 
Feasibility Report, provided it is econo1nically and technically feasible to 
do so. 

(b) 'I"he Con1pany may nol undertake any activity referred to in Section 6.7 or 
11.6 of the Mining Law except 'to the extent expressly covered in the 
Company's EIA and approved in the context of the Company's EMP and, 
then only v.-'ithin a Production Area or an area i11 wl1ich the Company is 
other\visc entitled hy l~a\v and by agree1nent with any relevant Landowner 
to carry 011 such activities. The preceding sentence does not authorize the 
Cotnpany to take a11y action that would violate Section 10.1 of the l\tfining 
la\v. The (/01npany may not transfer to any Person ti111bcr removed from 
lhc I.and pursuant to Section 6.7(d)(4) or 1 l.6(a) of the Mining I.aw 
without the consent of the Forestry J)cvelopn1ent Authority 'fhe Company 
shall not deprive any Person of a cOnstant and reasonable supply of usable 
water from or pollute a previously t1tilized traditional source withot1t 
providing an alternative source of substantially the same quality and 
quantity, nor shall the Co1npany, without 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 tl1is Agreement; it 
being understood that the Government shall be responsible for the removal 
of the \Valer bottling plant operated by the Liberia Bottling and Beverage 
C.".01npany situated in Bomi County, at the sole expense of the Government; 
The Compa11y's use of V·later under this Agreement will be subject to 
cl1argcs as provided in applicable I~a\v or in the absence of applicable Law, 
as provided in Section 16.6. 

(c) The ('01npany shal! cause all Mines, Mining Pla11t, Infrastructure and 
equipn1ent constructed, renovated or acquired by it to he n1aintained 
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th~·0uglilllll the t.li111r1g 'I crn1 in a safi.' anj S<JU1Hl c~i.1di"i.1·Jn in accurdance 
with International Mining Standards and the require1nents of insurers. 

(d) The C~on1pany shall construct and operate all Mines, f\1ining Plant, and 
Infrastructure and equipn1ent in accordance \Vith the Development Plan 
and the Operations Plan set forth in the approved Feasibility Report. "fl1e 
Company 1nay not 111ake n1atcrial changes in the f)evclopn1ent Plan or the 
Operations Plan un.lcss it applies for and receives tf1e approval of the 
Minister, \Vhich approval 1nay not be unreasonably 1.vithheld, to 
appropriate amendments to such plans, and to tl1e extent applicable, the 
Feasibility l{cport and the related plans, reports and studies provided for in 
Sections 5.6 through 5.8. J\ny such application shall be acco1npanicd by 
the processing fee required by Section 16.l(e) or (.t), as applicable. 

(e) In the event of any loss or damage to (i) the property of the Company, 
including any property !cased or deemed to be leased from the 
(}overn1ne11t or a third pa1ty; (ii) any property used in ()pcrations title to_ 
\vhich is retained by the Governme11t or shall autornatically revert to the 
(Jovern1ne11t upon tcrrnination o[ this Agree1nent (whether under Section 
26 or other\visc); or (iii) any property 1.vhich constitutes social 
infrastructure (e.g., schools or n1e<lical facilities) vvhich is constructed by, 
or on behalf of, the Con1pany, the Co1npany shall pron1ptly proceed to 
restore SL!Ch property: 

(i) in the case of property described in the foregoing clause (i) or (ii), 
to the extent necessary to begin or rcsu1ne ()perations as 
co111emplated by the Feasibility JZcport, and 

(ii) in the case of property described in the foregoing clause (iii), to the 
extent necessary to al!oVv· the (~01npany to fu!fill its obligatio11s 
under this Agree1nent for which such property is utilized. 

(f) 'The C:on1pany may contract the operation of al! or anf portion of a 
cumplctccl Mine, Mining Plant or Infrastructure to any Person organized 
under the l~avvs of Liberia vvho i1as the technical expertise and financial 
ability to concluct such operation and \\.'ho is not a shareholder of the 
Compuny or an Affiliate of a shareholder of the Co1npany. r f the 
Con1pany contracts any operation in accordance with the foregoing 
sentence, the C'on1pany is responsible to the Government for the 
con1pliancc by such third party \.Vith all requirements of this Agreement 
applicable to the operations tn1dertaken by such contractor as though such 
operations were undertaken by the Company. 1··he requirements of Section 
11.1 shall apply to the operations of any such contractor(s). Material 
operating contrCJcts shall be disclosed in each annual operating report of 
the Co1npany under Section 6.8(e). 

(i.4 Rc.:oy_t;rv Shortfalls. 

(a) lf in the rt:asonable opinion of the Govcrnn1cnt, the Con1pany is failing 
\Vithout good cause to produce, transport aod ship 1narketab!e Iron Ore at 

(jot !cos than 80% or the ratc
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it 111ay give nohct: i11 writing to the Con1pany. Wit11in three n1onths of the 
receipt of this notice tl1e Co1npany shall 

(i) commence \York to improve its operations to the reasonable 
satisfaction of the Governtnent, provided that the Company shall in 
110 event be obliged to conduct Mining, processing or treahnent 
activities otherv.1ise than is econon1ically and technically feasible at 
the time, and 

(ii) subn1it to the Goven1inent evidence that the steps it is taking will 
lead to con1pliance with Section 6.3(a). 

(b) If the Government rcn1ains unsatisfied with the Compa11y's response to 
such notice, the Governn1ent rnay co1nmission an independent technical 
study to detertnine a fair ;:rvcrage recovery and/or shipn1ent rate taking into 
account the nature of the reserves then being mined, the nature of the 
Mines, Mining Plant, Infrastructure and other equip1nent (assuming they 
are of the design and quality set forth in the Feasibility Repo11 and have 
been prudently maintained an<l operated), and the economic and technical 
feasibility of achieving increased recovery and/or shipment of Product(s) 
by tl1e Co1npany in accordance with the standards set forth in .Section 
6.3(a). Such study shall be carried out by an internationally recognized 
indepen<le11t mining engineering consultant appointed by the Government 
fron1 a list of three such consultants, none of whom shal! be affiliated \Vith 
the Company -Or any of its principal direct or indirect shareholders 
(includi11g any Shareholder or Scsa Goa), named by the Co1npany on the 
request of the Go\'ernment. Each of the Government and the Con1pany 
n1ay submit inforn1ation to the consultant. 'J'he fees and expenses of such 
consultant shall be borne by the Company, but unless the consultant 
concludes the performance of the Co1npany's Production is at least 1 Oo/o 
less than the fair average recovery rate referred to in the first sentence of 
tl1is Section 6.4(b ), the Co1npany shall be entitled to offset the fees and 
expenses of such consultant against Royalties subsequently payable by the 
Company under Section l 5.1 of thi.s Agreen1ent. 

(c) If following the completion of such study, the Con1pany fails within a 
reasonable period to achieve the fair average recovery rate indicated by 
such stud)', the Goverrunent n1ay increase the Royalty a1)plicable to such 
Products under Section 15. I in proportion to the exte11t that recovery of 
stich Products by the Cotnpany is less than 90o/(I of the fair average rate 
indicated by such studies. But at no time shall the payn1ent of such 
increased Royalty free the Company fro1n its obligatior1 to satisfy Section 
6.3(a). 

(d) In no event shall recovery shortfalls caused by a suspension order 
incorrectly given in accordance \Vith Section 24 hereof shall fall within the 
scope of this Section 6.4 a11d shall not give any rights to the Government 
i11 accorJance \Vith this Section 6.4. 

\\ 
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6.5 Tn<-'J}g f~ibcria-Based Value-Added Productio11 Capacity. 

(b) 

(a) fhe Comiiany \Vill \Vork towards and assist t~c Govt:rrim~nt in achieving 
.the olicy of the establishment or expansion o[ downstream metals 
· proc~ssing facilities in Liberia in relation to pc!.letiza!ion o~ ot~cr further 
beneficiation, refining and/or metals manufacturing and fabricating (to the 

tent not already carried out by the Coinpany pursuant to an approved 
ex · 1 · I d Feasibility I~eport) if, in light of recognized cconom1c, tee m1ca an 
scientific standards, the Iron Ore mined by the Coinpany is amenable to 
-~uch additional activities and provided it is economically an<l practically 

feasible to do so. 

At any time if the Con1pany wishes to establish its own bencficiation, 
pel/etisation, refining or manufacturing facilities in I ,iberia, it may do so 
pursuant to applicable Lnw, provided tl1at any such facilities shall be 
deemed additional Mining Plant to be incorporated in an runendcd 
Feasibility Report satisfying the requirements of Sections 5.6 through 5.8. 

(c) I'he Cornpany sl1all submit to the Minister copies of any studies relating to 
the feasibility of establishing in Liberia the facilities as described in 
Section 6.5(a) prepared by or at the direction of the Con1pany. 

(d) In the event that pelletisation facilities are proposed to be established in 
I.iberia by an entity other than an Affiliate of the Co1npa11y for the further 
processing of Products of the type produced by the Company, the 
Company shall agree to make its Product(s) available io that entit)' for 
further processing on conditions not less favorable than the conditions that 
can be obtained hy the Company for sale of such products outside of 
I,iberia. l'his obligation of the Co1npany is subject and subordinate to any 
beneficiatio11, pel!etisation, refining, manufacturing or niarketing contracts 
\Yith third parties entered into by the Co1npany prior to the C.ompany's 
receipt of a requc.st to commit Product(s) to such facilities, but in the case 
of any such contract, onlyffor such period of time as the Company has no 
right to tcnninatc (or to decline to renew or extend) such contract. 

(e) \Vithi11 five years of first production the Con1pany must finance a pre­
fccisibility study for the establishment in Liberia of a facility for the next 
value added step in the transformation of Iron Ore into steel. "Value 
added" means at a minimum both an increase in value and an increase in 
purity (grC1dc) of the Product(s) of the Company's Mine(s). If at the tin1e 
of the study the parties cannot agree on the appropriate next value 
aUdition step or steps, the parties will select an international expert in 
iron and steel production to define the appropriate focus of the pre­
feasibility study, '.vith the costs of such expert to be sl1ared equally by the 
Govcrn1ncnt and the Company. 

(t) ·rhe prc~1Casibility study shall be conducted for the Gove111n1ent by an 
intcrnational!y recognized independent consulting firm \Vith significant 
experience in the design of Iron Ore processing facilities and the 
production of iron and steel selected by the Company from a list of such 
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the con1pleted pre-feasibility study the Company undertakes to establish 
(directly, \Vith appropriate partners or by agreement with a third party) 
such a value added facility, the Government shall be cntitle<.1 to utilize the 
pre-feasibilit)' study for any purpose, including the establish1nent of such a 
value added facility itself (directly or with partners) or to rcrmit third 
parties to utilize such pre-feasibility study to solicit third pa11ics to 
establish such a value added facility and, as between it and the Cornpany, 
shall retain all right, title and interest therein. If the Company fails to 
notify· the Government of its interest in establishing such a value add 
facility within 90 days of its receipt of a copy thereof, it shall be deemed to 
have declined to establish such a value add facility. 

6.6 Concerning Road Construction and Renovations. 

The Con1pany will build a two-lane asphalt paved all-\vcathcr road fron1 
Tubmanburg to Mano River (Kongo) for general public use vvith capacity for 
handling heavy traffic (the ';Roa<.l"). Not later than the second (2nd) anniversary of 
the Effective Date, the Co1npany will begin preliminary vvork on the l.Zoad, 
including a feasibility study (\vhich shall include route, design and construction 
specifications, con1pletion n1ilesto11es and such other provisions reasonably 
required by the Ministry of Public Works), survey, and completion of the tender 
process for construction. Prior to such time, the Ministry of Public \Vorks \Vil! 
develop the standards {Or the desig11, construction and paving of the Road. 
Constrl1ction of the Road shall begin within not more tha11 one (1) year of the 
Government's approval of the feasibility study referenced in this Section 6.6. l'he 
Road shall be cotnplcted to the satisfaction of the Ministry of Public \\1orks as 
soon as possible thereafter, but in any case within not more than t\.VO (2) years of 
the Government's approval of the feasibility study referenced in this Section 6.6. 
Completion and conforn1ity of the Iload with agreed standards shall be certilied 
by an internationally recognized road engineeri11g consulti11g firm. 

6. 7 Concerning Railroad and Port Construction and Operations and ()re 
Transportation. 

(a) ]'he f)eve!opn1cnt Plan shali provide for the constructio11 by the Con1pany 
or another entity that is mutually acceptable tt) t11e Co1npany and the 
Government of a railroad (the "Railroad") fro1n the Mines to that ce1iain 
portion of the Port as designated and marked on the 1nap attacl1ed as 
Exhibit 1 OA, with the capacity to move from the Mines to the Port on a 
continuing basis the maxi in um sustained output of Prodl1cts conteinplated 
by the Feasibility Report. The Railroad shall be designed so that it can l)c 
expanded on a com1ncrcially feasible basis to carry on a continuing basis 
twice as n1uch traffic as is contemplated by the preceding sentence but the 
Co1npany shall not be under any obligation to build such additional 
capacity except as it may elect pursuant to this Section 6.7. The 
Govcrn1nent or any third-party n1ay elect to have the capacity of the 
Railroad expanded to service the requirements of the Government or such 
third-party v..1ith the costs of such expansion to be borne by the 
Government or Sltch third party, as applicable. 'l"he Government shall 
retain title to the fix..:d assets of the Railroad. 
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(c) 

I 

."1·.J<'v·,·:tllst...tnJ1ng U1e 1orcgo1ng co111mit111er1l 10 dcv-::lop and construct the 
llailroad pursuant to the foregoing paragraph, the Company shall be 
entitled, working in co11junction with the Ministry of Public Works 
(MOPW), to develop new roads and/or rehabilitate existing roads from its 
mining sites to the Port, along the corridor designated in Exhibit lOB 
hereto (which exhibit sha!I be prepared by the !vIOl)W and attached to this 
Agreement as an exhibit when it has been approved by the MOPW), as 
1nay be reasonably required by the Company, subject to con1pliance witl1 
applicable Laws, including the receipt of all necessary approvals and 
permits, in connection \Vith such development or rehabilitation. As a 
condition to t11e use by the Con1pany of new or existing roads to transport 
Iron Ore to the Port, the Con1pany shall conduct a short-form teasibility 
stuc!y in accordnnce with tern1s of reference and other criteria specified by 
the Government. Subject to approval by the Government of such 
feasibility study, for a period of three (3) years following the approval of 
such fCasibility study, the Co111pany shall be allo\ved to transport Iron Ore 
to the R.ort via such roads by trucks in the manner specified in and in 
accordance with such feasibility study. As soon as the Railroad becomes 
operational and can be used to transport the iron Ore to the Port, the 
Company shall cease transpo11ing the Iron Ore by trucks and shall only 
transport it by the Railroad. l'hc Company shall be responsible, at the 
direction of the MOPW, for performing and paying fOr repair of any 
damages and abnormal \Vear to roads and other infrastructure caused by its 
use of public roads to transport Iron Ore. 1'he Government shall retain title 
to a11y such roads constru~ted b}' _the C:ompany. 

The Development Plan shall provide (i) for the rehabilitation by tl1e 
Co1npany of the Port and, (ii) provided the Govcrn1nent and the Cotnpany 
agree, in the event the Feasibility Report contains a finding that the 
l·'reeport of Monrovia cannot reasonably support the Iron ()re exporting 
vo!utne anticipated for the Con1pany's Operations throughout the term of 
this r\grecment after opportunities for expansion of the Freeport of 
Monrovia have been exhausted, for the construction by the Coinpany or 
another e11tity tl1at is mutually acceptable to the Con1pany and the 
Government of a new port or jettY (and related logistic areas) as required 
to support its operations which sha!l be suitable and at a reasonable 
distance fron1 the Co1npany's tnining sites. 1·he Govern111ent .shall provide 
Marine Services and retai11 legal title to the leased areas of the Po1i and 
shall receive title to any fixed assets of the Port a<> built by the Coinpany, 
\.Vhilc the Company shall have priority rights to possession and use of such 
assets subject to the tern1s a11d conditions of this Agreement, including 
those with respect to the rights of third parties to utilize such assets 
described in Section 6.7(d). l1nmediately upon the expiration of the 'I'ern1 
or any exte11sions thereof or earlier tcrn1ination of this 1\grecment, all 
rights of possession, control, and use shall revert to the Goverrunent. For 
the avoidance of doubt, the Company sl1all at no time be cxcrnpt from 
co1nplyi11g with aH applicable I~a'\.vs, i11cludi11g in particular all l,aws with 
respect to envirorunental contamination and remediation, in respect of its 
activities relating to the Port or the transportation of ore by railroad or 

(J\ds. The Govcnunent sha
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:·r_~:--·;, ,>Jb:,; 11u11~<: ! .. _; the C~c1r1p:'ny, authcr'.·L~ tiii;-d 1 :~1:ty u::;e ~if execs:.; 
capacity of the Port, provided that the Company or the Government 
confirms that excess capacity exists and third party use of such excess 
capacity does not unreasonably interfere with the efficient and economic 
conduct of the Operations. l'he technical and comn1crcial terms for such 
third party use of the excess capacity shall be mutually agreed to in good 
faith among the Government, the Company, and such third parties in 
accordance \Vith acceptable international industrial standards. A formula 
to share the revenue fees fron1 such third-party use shall be agreed upon in 
good faith between the Government and the Company. Such third party 
access and use shall be at no cost to the Company, and all related costs 
shall be borne by the third party. '[he Company is not authorized to 
provide port operational services to any such third part)' users of the !eased 
areas of the Port or any new port that the Company may be authorized to 
construct hereunder. 

(d) The Con1pany has priority use of the NIOC'. and LMC Iron Ore piers 
located in the Port during the Exploration and Production Operating 
Periods and any extensions thereof, subject to all applicable Laws, the 
tern1s of the Port IJeasc, and rights of third parties relating to the Port, 
including the rights of APM'r ·rerminals Liberia, Ltd. ("APMT") as set 
forth in the Act to Ratify the Concession Agreement Bety.,.•een the National 
Port Authority and .A.PM Terminals I,iberia, Ltd., rati fi.e.d September 17, 
2010 (the "Freeport Concession Agreement"), and APMT's rights to use 
the l,MC Pier duri11g the "C:onstruction Phase" (as such ter1n is defined in 
Section 1.01 and ,A.ppendix 4 of the Freeport (~oncession Agreement) as 
set forth in Sections 4.04 and 7.06 of the Freeport Concession Agreement. 
The Cotnpany shal! use its best efforts to reach a separate \Vritlen 
agree1nent \Vith APf\1'f as to mutual use of and access to the LMC Pier 
during the "Construction Phase" (as such term is defi11cd in Section l .01 
and Appendix 4 of the Freeport Concession Agreement), or until such 
earlier time as APM'I' no longer has need to use the LMC Pier. Any such 
agree1nent Y...'ith A!JMT shall, to the extent possible, 1ninin1ize any material 
adverse effects on the ability of APM1- to pcrfor1n its operations or 
con1plete construction as conte1nplated by the Free1Jort Concession 
Agreement and, in particular, Section 4.04(b) thereof 

(e) ln accordance with applicable l,a\V, and subject to a feasibility study at the 
sole expense of the Company to determine commercial viability to be 
approved by the c:on1pany and the Government, the Con1pany shall make 
provision for additional passenger service and the transportation of non~ 
bulk cargo on the Railroad. 

(f) If the Govcnunent or one or more third parties wish to use the Ilailroad to 
move bulk cnrgo, the Con1pany shall permit such usage subject to the 
11cgotiation by the Con1pany and the Governn1cnt or such third party of 
com1nercially reasonable rates for such usage. The costs of all required 
additions to rolling stock and n1otive power to accon1rnodate such usage 
shall be borne by the Government or such third part)', as applicable. If 
accominodation of the requested additional usage \\'onld materially 



"1d·,,;rsciy :1l1C1.·t ti:(' :1biiity of the C'on1pany to nlllV'<~ 1:-·;L'l ()re to the Port or 
ha11dle lro11 Ore trains at the Port, the Govern1nent or such third party shall 
bear the cost of the additional investment needed to enhance the Railroad 
to avoid such n1aterial adverse etTect. 

(g) If the Government or one or more third parties wish to use the Railroad to 
carry bulk cargo, the Cotnpany may continue to operate the Railroad itself 
and carry out the operation of all trains on the J\ailroad, or the Company 
may transfer operational responsibility for the Railroad to an operating 
company owned by the Company and each other entity that has 
contributed to the capital investment (exclusive of n1otivc power and 
ro!ling stock) in the railway, and such operating con1pany may either 
operate the Railroad and all trains, or n1ay be responsible solely for the 
operation and maintenance of the fixed rail facilities and allow al! persons 
that meet no11-discrin1inatory operating standards to operate their own bulk 
cargo trains 011 the fixed rail facilities. Whether the operator is the 
Company or such new operating con1pany, the Railroad shall be operated 
in a way that docs not discritninatc against the shipn1cnts of any Person. 

(h) During the Exploration Period, the Company shall develop prclirninary 
studies estimating the cost of constructing, respectively, each of the 
Railroad and the Port, based on the Con1pany's estimate at the time of the 
respective required rail and port capacity, the additional works and 
equipment that \.vou!d be required to double the capacity of the Railroad as 

· ·· co1iten1plated by Section 6.7(a) and· to rehabilitate and expand the Pot1 or 
construct a new port or jetty as.,conten1plated by Section 6.7(c), and the 
esti1nated cost of such additional \vorks and equiptncnt. ·rhc capital 
development plan required by Section S.6(a)(iv)(3) to be included in the 
Feasibility Stt1dy shall set forth the estin1ated costs of constructing, 
respectively, each of the Railroad and the Port, shall identify with 
reasonable specificity the additional works and equip1nent required to 
double tl1e respective capacity of the l{ailroad as conten1plated by Section 
6.7(a), and shall set forth the cost of such additional works and equipment 
(if pcrforn1ed or provided im1nediately after the respective con1p!etion of 
the initial railroad). The additiorlal equipment rcfcn·cd to in this Section 
6.7(h) does 11ot include the motive power and rolling stock required to 
increase the capacity of the Railroad. 

(i) If tl1e Govcrnn1ent or a third party wishes to provide for expansion of the 
Railroad's capacity as conten1platcd by Sections 6.7(a) and (f), the 
Company may elect to, but is not rec1uired to, itself carry out or contract 
for the additional work required. If it docs so elect, it shall agree to 
complete the expansion \Vithin a co111mercia!Jy reasonable period of time, 
assuming that the necessary funding is tin1cly received and subject to force 
majeure (it being understood that the Co1npany is not obligated to incur 
binding con1mitments until funding for those con1n1itn1ents is in hand). If 
it does 11ot so elect, the third party responsible for the expansion work shall 
submit the expansion designs and v.1ork plan to the (~on1pany for approval, 
which shaH !l{}t be withl1cld unless such designs and works plans \Nould 
unreasonably ii1terfere v.,,.ith Operations. 
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(j) 1\1 ih1: r.:qu~'St u~ < 1 1,~ {,'1--rrip[~11y, the Natior,:'1 ~·oi\:; ,\_u1h"r1ty .shall use 
reasonable efforts to provide iand to be leased to the Corr1pany on mutually 
acceptable terms for use by the Company in connection with the 
Company's Iron Ore Operations that require use of facilities at the Port. 
Such !and will be leased under a separate lease agreement between the 
National Ports Authority and the Company_ Such lease agreement 
(including a detailed map of tl1e area in the Freeport of Monrovia that is 
subject to the Port Lease) shall be affixed as Exhibit 9 to this Agree1nent 
following execution of such tease agreement by the parties thereto. 

(k) If there is a dispute with the Company as to any matter arising under 
Sections 6.7(1), (g) or (i) that is not resolved within 60 days after it is 
identified by any party to such dispute by notice to the other parties as a 
"senior management dispute", each party to such dispute shall promptly 
designate a senior member of tl1e management of its ultimate controlling 
entity to participate in discussions to determiI1e whether such dispute can 
be resolved. ff the Government is a party to the dispute, the President shall 
designate a minister of cabinet rank to participate on behalf of the 
Government. 

(1) If a resolution of any such dispute cannot be reached within 105 days after 
designation pursuant to the preceding paragraph as a "senior management 
dispute," the Con111any, the Government or a third party that is a party to 
the dispute may demand that the dispute. be submitted to. a technical 
dispute resolution committee. l'he -Company shall designate two persons 
to participate- :jn such comn1ittee, and the other parties to the dispute 
(which rnay be the Government, the Government and one or more third 
parties, 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 

t having an interest in the outcome of the dispute. The four persons so 
selected shall not be regularly employed or retained by any person party to 
or having an interest in the outcQme of the dispute and shall 11ot be a 
citizen of l,iberia or of any country whose nationals have a material 
interest in the dispttte. l"he four persons so selected shall choose a fifth 
person \.Vho shall have experience in railroad operations, and shall not be 
regularly employed or retained by any person party to or having an interest 
in the outcome of the dispute a11d who shall chair the com1nittce. The 
recommendations of the com1nittee as to the resolution of the dispute sl1all 
be binding on the parties to the dispute except that if t}1e reco1nmendations 
of the cornmittee depend upon a determination of the legal meaning of any 
provision of' this Agree1nent, the Con1pany or the Govcrnrnent may seek 
arbitration under the terms of this Agreement as to the correctness of such 
deten11ination_ 

(m) Disputes among third parties or between one or rnore third parties and the 
Government are not subject to the ter1ns of the t\VO preceding paragraphs. 



6.8 s;on1pany Reporting T{equirements. 

The Con1pany shal! subrnit to the Minister (and the Minister of Finance, in the 
case of Sectio11 6.8(t)) the following Production and financial reports, in addition 
to the financial statements required by Section 17.4: 

(a) prior to the grant of a Mining I~icense, those reports req11ired by Section 6 
of the Exploration Regulations; 

(b) following the grant of a Ivli11ing License but prior to satisl~1ction of the 
ca1)acity demonstration require1nent set forth in Section 6.2, a six-n1onthly 
report on the progress of construction of the Mining JlJant and 
Infrastructure provided for in the approved feasibility Report, inclicating 
progress and expenditures to date, and estimated date of satisfaction of the 
capacity dernonstration requircn1ent; 

(c) a quarterly statistical report·(which shall be deli\'ercd for every quarter, 
including month.s ending an annual reporting period) beginning with the 
calendar quarter in which con1mence1ncnt of the Production Operating 
Period occurred, setting forth (i) the amounts of Iron Ore Mined, the 
a111ounts of Iron Ore processed al the Mine, the ainounts of Product(s) 
st1ipped to the port, the amounts of Product(s) exported, the a1nounts of 
Product(s) othervvise disposed of and the stock~ of mi11cd Iron Ore and 
Product(s) at the end of the period at the Mine and at tl1e port (Product(s) 
i11 transit being dee1ned located at the port), (ii) the nu1nber and location of 
the vvorkings on \vhich v·:ork was performed during the preceding q11arter, 
(ill) the nun1bcr of \Yorl<ers employed thereon at the end of the quarter, and 
(iy) a brief dc;;;cription of the work in progress at the end of the quarter and 
of the \York conten1plated during the following quarter; 

(d) a q11arterly operating report, beginning with the calendar quarter in \Vhich 
the comn1ence1nent of the Production Operating Period occurred, 
concerning the progress of its operations in the Production /\rcas that arc 
the subject of a Mining License issued pursuant to this Agrce1nent, 
specifying in full: 

(i) those workings in which technically exploitable Minerals are 
considered to have been found, regardless of whether the deposits 
or such l\!1inerals are deemed to be con11nercial or not (together 
\Vith al! data relative to the estimated voluincs and the kind or kinds 
of such technically exploitable Minerals encountered and the 
anulyscs of such data), the number and description of workings 
vvhich have been placed in co1nmercial production and full 
particulars concerning the disposition of such production, the 
number of workers employed on each of such workings, the work 
in progress at the end of the quarter in question, and the \\.'Ork 
contemplated during the ensuing quarter; and 

(ii) the work accon1plished during the quarter in question \Vith r...:spect 
to all installations and facilities directly or indirectly related to its 
exploitation program, together with the work conien11Jlatcd for the 
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ensuing quarter with respect to the same installations and facilities 
and indicating both actual and estimated investment in such 
installations and facilities made, committed or to be con1mitted 
with respect to such installations and facilities; 

(e) an annual operating report, beginning with the Financial Year in which the 
commencement of the Production Operating Period occurred, which shall 
incltidc: 

(i) the number and description of the workings \vhich \Vere in progress 
at the end of tl1e Financial Year preceding the Financial Year in 
questio11 (with a showing as to which were then in co1nmercial 
production), the nt1mber and description of workings abandoned 
during the Financial Year in question; the production of each of the 
workings, regardless of whether in coinmerciat production or not, 
with a full description of the kind and quality. and analyses of 
Products produced from each working, and the number of workings 
on which activities are continuing at the end of the Financial Year 
in lluestio11, bt1t \Vhich have not gone into commercial production; 

(ii) the total volume of Products, kind-by-kind, broken down into 
volumes Mined, volt1mes transported from the Mines and their 
corresponding destination, volumes stockpiled at the 1\1ines or 
-elsewhere .in L.ibcria, volumes sold or co1nn1ittcd for export 
(whether actually shipped·--from Liberia or not), and volumes 
actuatly shipped fro1n Liberi8· (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 \Vith respect to all of lhe installations and facilities related 
to the production program, together with a full description of all 
work programmed for the ensuing Financial Year with respect to 
such installations and facilities including a detailed report of all 
investment actually made or committed durir1g the year in question 
and a!! i11vestment committed for the ensuing Financial Year or 
Financial Years; 

(iv) a report on all other Production and activities for that l:;-inancial 
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; 

(f) an annual financial report, beginning with the Financial Year in which the 
commencement of the Production Operating Period occurred, setting forth 
the quantity of Product(s) produced and shipped fron1 Liberia or 
Transferred to a third party in I~iberia during the Financial Year and the 
con1putation of the Royalties or any other Taxes and Duties itnposed 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 Transfers; 
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(h) on request from the Government from time to time1 evidence of the 
Con1pany 1s compliance vvith Section 6.J(a). 

·rhe (~01npany shall also provide such additional information as is necessary to 
keep the Government fully inforn1ed of all operations a11d activities, wherever 
co11ducted in Liberia, and of its plans in respect thereof. All monthly and 
quarterly reports required under this Section 6.8 shall be submitted within 30 days 
of the end of the quarter in question, and all annual reports required under this 
Section 6.8 shall be submitted within 60 days of the end of the Financial Year in 
question. Each report referred to in Sections 6.8(a), 6.8(b), 6.&(c), 6.8(d) and 
6.8(e) shall be certified as true and correct by the chief executive officer and the 
chief operating officer of the Con1pany. The report referred to in Section 6.8(f) 
shall be certified as true and correct by the chief executive officer and the chief 
financial officer of the (~ornpany. 

6.9 Books and Records. 

·rhe Company shall maintain at its principal office in Liberia, or at such other 
offices as the Minister n1ay approve, copies of all maps, geological, mining or 
other earth science reports and mineral analyses (together with all field data \Vhich 
support such reports or data), production records, 1narketing and financial reports 
and other data obtained or compiled by the Company as a resi.dt of Opcr·ations. 
l'he (J-ovcrnment sl1all have full access to inspect on site alf Sltch information, data 
and material, iOllowing receipt by the -Corilpany of at least two Business Days' 
prior written notice provid5:Q that such access does not unreasonably interfere with 
Operations. 

The Ministry and other agiEncies of the Governn1ent having jurisdictions (such as 
the EI_) A and any governrr1enta! entity al the time responsible for en1ployee safety 
and welfare) shall have the right to monitor Operations (including inspecting 
relevant docu1nents) from ti1ne to time and 1nay, without prior notice but at 
reasonable times of day and \Vithout rr1aterially interfering with the normal 
conduct of the Con1pany's business, visit and inspect any of the facilities and 
()perations of the Cornpany in Liheria, provided that nothing herein shall limit the 
right <Jf the Government to access or inspect facilities and Operations of the 
Con1pany in order to investigate criminal, security, en1ployee health and safety or 
enviro11mental rnatters, \Vl1ich inspections 111ay, for the avoidance of doubt, be 
conducted at any time. 

6.11 Insurance. 

(a) At all ti1ncs during the l'erm (including during the construction period) the 
c=on1pany will n1aintain, with financially sound and reputable insurers, 
insl1rance with respect to its properties, including any propeiiies leased or 
deemcJ to be leased from the Governn1ent or a third party, any other 

CY\'opcrty used in Operations t

5
it~c to which is retained by the (~:emment or 

. \ 1,\J 

... ,;; 
I~· I 



•;n;::; '.l«lu·n;.'ic··;;:,· ;·._vr.:r• 1.- !hr:: \;:~'.·,-·-;:;,,..:n( .:p:_'r., i<.:-1:11;nation ef the 

r\grccn1cnt (\\'h<"'~~:-:::· ;::i..usuant to Section 26 or otl1erwise), and any 
property \.-vhich constitutes social infrastructure (e.g., schools or medical 
facilities) which is constructed by, or on behalf of, the Company, against 
such casualties and contingencies, of such types, on such terms and i11 such 
amounts (including deductibles, 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 shall include protection against loss or 
damage to such property, third-party liability insurance and, to the extent 
cornrnercially available on reasonable terms, business interruption 
insurance (as to \Vhich t11c Government shall be an additional named 
insured or loss payee as its i11terest so appears). The Con1pany shall 
provide the Government at least annually with evidence as to the existence 
of such insurance. 

(h) Where an event occurs which gives rise to an ability to make a clai1n 
against the insura11ce maintained by the Co1npany pttrsuant to Section 
6.1 l(a), unless the Governrnent co11sents othcr\vise, the Company shall 
promptly file a clai1n witl1 the relevanl insurance cornpany and, in the case 
of third party liability insurance, the Govern1nent shall be entitled to file a 
claiin. Unless tl1e Government consents otherv.-'isc, the Company shall 
be obligated to re-invest the proceeds of insurance covering loss or 
{iamage to any property which constitutes social infrastructure which is 
constructed by, or on behalf of the Company or title to which is retained 
by the Governn1ent or shall auton1atically revert to the (Jovernment upon 
tcr1nination of this Agreement ( \Vhether pursuant to Section 26 or 
otherwise) for the restoration or replacement of such property. In respect 
of any other insurance coverage for loss or dan1age to property, the 
Cotnpany shall be entitled to re-invest or retain the insurance proceeds as it 
sl1all determine in its sole discretion, provided, that if the Co1npany does 
not re-invest the proceeds and as result thereof lhere is no n1aterial 
production or processing i11 a Production Area, then in respect of that 
Production Arca the Company .shall relinquish the t-.lining License 
applicable to such Production Area. 

SECTION 7 LAND AND FACILITIES 

7. t Surface Rights. 

Subject to Section 6.3(b), the Co1npany shall have the right, subject to the 
requirements of applicable J,aw, to enter upon and utilize Land included in (i) the 
Exploration Area, (ii) as otherwise specified in Sections 5.l(b) of this Agreen1ent, 
and, (iii) following the issue of a Mining License, in :J Production Area for 
purposes of and incidental to ()pcrations; subject to the puyn1ent of reasonable 
compensation to the Landowners or Occupants of l.and so utilized for loss of or 
diminution in the value of such Land or the products thereof attributable to 
Operations. 
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7.2 Lin11tat1on u1i i-·,x,1loration and Pruducuon. 

This Agreement may not be construed to pern1it the Co1npany to Explore for Iron 
Ore or any other Minernls outside of the Exploration Area or, following the end of 
the Exploration Period, other than Exploration for Iron Ore in a Proposed or actual 
Production Area, or to produce any Minerals fron1 outside an approved Prodt1ction 
Area. 

7.3 Acquisition of Land llse I{ights Outside a Production Area. 

(a) 'fo the extent other\visc pcrn1itted by applicable Law and not already 
provided for in this Agreement, the Company is pcrn1itted to acquire 
surface land use rights in respect of Land \vhich is not included in the 
Production Arca sufficient to entitle it to construct, install and operate 
Niining Plant or Infrastructure. If following the approval of a Feasibility 
lZcpon the c.:on1pany cannot reasonably obtain sufficienl land use rights to 
enable it to construct, iristall and operate Mining J>Jant or Infrastructure 
provided for in the approved Feasibility !Zcport, the (Jovernn1ent vvill n1ake 
available to the Compa.ny for such p1.1rposes Land O\.vnecl by' the 
Government and not subject to a valid leasehold or other third party 
interest and not otherwise required for the achieven1ent of other 
Uovern1nenl prograins. If the Govcrnn1ent cannot 1nakc available to the 
Co111pany sufficient surface rights in such I~an(l and the Company is 
unable to acquire sufficient rights from relevant third parties on reasonable 
terms and conditions, the CJ-ovcrnn1cnt shall assist the c:on1pa11y in 
acquiring sufficient rights for such purposes, including providing 
assistance for the purposes of clarifying the nature and extent of any title 
to Land. If no other surface rights are rcasonab!y availah!e to the 
Co1npany for such purpo:->es the Government \-vill use its pO\Vers of 
eminent do1nain to obtain such rights from an unwilling third party. 

(b) Surface rights n1ade available by the Govcrn111ent fron1 I,and ow11ed by the 
C.l-overn111ent shall be subject to applicable provisions of the Revenue 
Code, including any obligation to pay surface re11tal. 

7 .4 Costs of Acquisition of I.and lJse ]{ights: 'f crn1in.lJ.!jon of l-Ziglits. 

(a) All costs incurred by the Con1pany or by the Governn1ent at the request of 
the C'on1pany in connection with the acquisition by the (~01npany from 
parties other than the Government of rights in J_,and for activities provided 
for in an approved Feasibility Report, including costs incurred by the 
(Jovcrnn1ent pursuant to its exercise of its po\vcrs of en1i11ent domain, shall 
be borne by lhe Coinpany. Pay1nent shall be due within 30 days following 
recei1Jt by the c:o111pany of a statement from the Governn1ent setting forth 
the atnounts for which reimbursen1ent is sought. 

(h) ·rhc (~ornpany's right to occupy such f,and shall tern1ina1e at the end of the 
Tern1, or, if earlier, at such time as it is no longer used in the Co1npany's 
business if other use can be n1ade of such !,and without danger to the 
Occupants of L,and or other tiscrs of the relevant areas or interference \-Vith 

()\e Company's business. 



SECTION X LU\IMl!NlTY REM)URCE:-i 

8.1 Cominunity Responsibility. 

It is the policy of the Govern1nent and the obligation of the Con1pany to develop 
programs for the devcloprnent and maintenance of the econ<Jmic and social 
viability of the centers of population that have formed and that may form as a 
result of Operations during the ter1n of this Agree1ne11t. Upon the reasonable 
request of the Govcrnn1ent at any time the Company shall work with the 
Govcrnn1ent and the local comn1unities affected by Operations to establish plans 
and prograrns for the implementation of this objective, and thereafter the 
C6n1pany shall in good faith cooperate with the Govcrnrnent \.Vith regard to its 
efforts concerning the realization of such plans and progratns, 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 progra1ns other than 
as specified in th_is Agreement. 

8.2 Community Fu11ding Obligation 

(a) The Con1pa11y shall provide the annual social contribution set forth below 
(the "Ann11al Social Contribution"), as provided in this Section 8.2(a). 
Con1n1encing on the Effective Date and thereafter on each anniversary of 
the Effective Date until the end of the year prior to the year in which the 
Start of Co1nn1ercial Production occurs with respect to the first Production 
Area, the Co1npany shall pay Two Million Dollars (US$2,000,000) within 
ten ( 10) days of the Effective Date· for the first year of the Tern1; Two and 
a 1--lalf Million Dollars (lJS$2,500,000) on each anniversa1y of the 
Effective Date until the year in which the Start of (~om1nercia! Production 
occurs and on each anniversary of the Effective Date. "[hereafter, the 
Coinpany shall pay an Annual Social Contribution of l"hrce Million and 
One 1-Iundred ·rhousand Dollars (LJS$3,100,000) (adjusted annually for 
intlat!on in the nlanner provided for in Section 8.2(b)). The Annual Social 
Contribution sha!I be deposited and held as provided in Exhibit 6. ]'he 
Annual Social Contrihtttion shall be in lieu of any obligation of the 
Con1pnny pursuant to Section 9.3(b) of the l~xploration Regulations. 

(b) The amount payable pursuant to Section 8.2 (a) sha!! be adjusted annually 
for inflation for each pa)'n1ent after the initial pay1nent in proportion to the 
change in l)etlator over the year ending on the !<ist day of the 1nonth 
immediately prior to the due date of each payment. 'fhe Government's 
determination of such a1nount shall be final, nbsent n1anifest error. 

(c) The Annunl Socia! Contribution and utilization of such funds for specific 
projects shall be n1anagcd by a dedicated con11nittee (the '·Com1nittee") in 
accordance '-Vith the structures established by the Go\1ernment in 
consultation with the Com1nittee frotn time to time, provided that in all 
cases (i) the Company shall at all times have at least one representative on 
the Con11nittcc; (ii) structures and processes 'viii be established to provide 
for the participation (in a dccision-rnaking or advisory capacity as the 
Govcr11n1ent shall determine fro1n ti1ne to tin1c) of o!1lcials, businesses and 
residents froin the affected counties in the identification and sc!ectio11 of 

~ \ 



projects to be supported \Vith funds fron1 tl1c Annuai Social Contribution; 
(iii) no funds shall be disbursed from the Annual Social Contribution, if, in 
the Con1pany's view, the disbursement of the funds or the project 
supported by the funds \\.:ould cause the Con1pany to be in violation of 
applicable l,a\V, including any applicable anti-corruption Jaws; (iv) funds 
ffo1n the Annual Social Contribution n1ay be disbursed (A) only for direct 
delivery of services and com1nunity Infrastructure improve1nents, and not 
to fund 1he general work programs of adn1inistrative offices or otiicials 
save funding of customary and reasonable compensation and benefits for 
the Committee's adn1inistrative assistant and of reasonable amount for 
basic office supplies, and (B) except as provided in Exhibit 6, only for the 
benefit of Liberian co111mtu1ities in the affected counties, m:ovided, that 
residents of Bon1i County, Grand Cape ~1ount County, and Gbarpolu 
County and any other County identified in the Pre-Feasibility Report or the 
Feasibdity Report as being directly impacted by Operations shall be the 
prin1ary beneficiaries. Projects supported with funds frorn the Annual 
Social C'ontribution and the actual liisburscn1ents from the An11ual Social 
Contributions shall be publicly disclosed a11d shall be subject to the same 
audit procedures provided for expenditures by the CJovernmcnt of Liberia 
and as inay be further provided by 1,a\v. Periodic reports and audit reports 
shall be 1nade available to the Company and to the public and the 
Con1pany shall have the right to independently audit (at its o\.v11 expense) 
any disbursen1ent or expenditure 1nade or project supported with funds 
from tbe 1\nnual Social Contribution and for this purpose ~~all be provided 
V'l-'ith and have access to all relevant documentation and inforn1ation. 

SECTION 9 PUilLIC HEALTH AND SAFETY 

9.1 Safety Procedures and l\1oti1ications. 

In co11nection with ()pcrations, the Con1pany shall instai!, n1aintain and use such 
n1odern health and safety qevices, vvork gears and equip1ncnt, and shall practice 
such modern health and safet)' procedures and precautions (including regular 
safety training instruction for its .employees) as are in accordance with applicable 
Law and International Mining Stand3rds. 'fhc Co1npany shall notify the 
Go\'crn111ent prornpt!y of any death of or serious injury to any employee of the 
Con1pany or any of its contractors or any other persons that occurs as <l result of 
Operations. For the purposes of this Section 9, a serious injury 1neans an injury 
that is !ik.ely to cause the injured Person to Jose five or inure \Vorking days. 

9.2 Security. 

(a) ·rhe Cornpany 1nay, directly or by contract \.vith J. responsible 11rovider of 
security services, establish, 1nanage and n1aintain its own asset and 
employee security and protection service for the purpose of 111aintaining 
lavv, order and security in the Exploration Area, in each Proposed 
Production Arca or in each Production 1\rea and in the irnrnediatc vicinity 
of other locatio11s at which Co1npany has or n1aintains property and assets 
through its own security force and to do so always being subject to 
applicable I.avv (including all I_aws relating to apprehension and detention 
and hun1an rights) and t11e "\'oluntary Principles on Security and 1-luinan 
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Rights" (as of October 2009 located at: 
http://www.voluntaryprinciples.org), provided that if at any time during 
the ·rerrn tl1e foregoing principles are no longer publisl1cd on the Internet, 
the last avai!able 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 n1err1bers of the Company's (or such contractor's) security 
services as being certified by the Ministry of Justice as being literate, as 
having received training in police and law enforcement procedures given 
by an outside contractor (which contractor has been certified by the 
"tvlinistry of Justice) and as having been provided with operating manuals 
approved by the Ministry of Justice shall have enforcement powers within 
the areas described in the preceding sentence, always being subject to 
applicable Law. 

{b) ·rhe Co1npany's security services will have CD the power of apprehension 
and detention in accordance vvith applicable Law, and (ii) the power, to the 
extent perrnitted by 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 Con1pany's security services, the appropriate 
C.Jovcr11ment authority shall be notified imn1ediately, and tl1e person 
detained shall be ha11ded over to such authority as soon as practical and in 
no case later than the earlier of 24 hours from the time of detention and 
when req11estcd by Liberian National Police. The Co1npany's security 
services may not use unreasonable force in detaining, excluding or 
evicting persons, whatever the nature of their intrusion, and any detention 
facilities sl1all be adequately ventilated, reasonably clean and witl1 access 
to sanitary toilet facilities. In addition to the foregoing reqtLirements, any 
security services provided by the Cornpany in the Port or any new port, 
\vhcther directly or through a contractor, shall comply with the 
International Code for the Security of Ships and Port 'Facilities (the "ISPS 
Code") and any port facility security plan adopted thereunder with respect 
to the Port or any new port at which the Company Ct)nducts its Oper:.itions. 
In accordance therewith, the Con1pany shall im1nediatcly notify the port 
police of any security incident (within the meaning of the ISPS) and turn 
over to the port police any person suspected of engaging in or threatening 
to engage in a security incident who is detained by the Co1npany or its 
security services. 

( c) The C~on1pany shall coordinate the act1v1t1es of the Con1pany security 
services, or to tfie extent that a contractor provides such sec1lrity services 
to the (~01npany, the Company shall procure that such co11tractor shall 
coordinate with the Government's police and law enforcement authorities 
and report (or procure that the relevant contractor reports) quarterly to the 
Minister of Justice (with a copy to the Minister) on the activities of the 
Con1pany's or its contractor's security services (as applicable), including 
numbers of persons detained and excluded or evicted, the reason for, the 
place of and the period of any detention, and the disposition of each 
detained person, provided tl1at wl1ere the Con1pany's or its contractor's 
security services have detained any person, the Con1pany or its contractor 
(as apj)licablc) shall report to the tvtinister of Justice (with a copy to the 
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i\.1in1stcr) as soon as practicable ;ind in any event \Vithin a month of the 
relevant detention. Each such report shall be certified by the chief 
executive officer or the Company (or by the equivalent person within the 
contractor, as applicable) as being true and correct. 

(d) The Con1pnny is and shall be fully responsible for the con1pliance of the 
men1bers of its security force, whether its e1nployees or the employees of a 
contractor, with all requirements of this Section 9.2 and for all 
consequences of ariy breach of those requirements. 

9.3 Emp!oye~ Housing,_ 

'fhe Company shall, either directly or indirectly, ensure access to housing for the 
en1ployees of the Cornpany and their resident spouses and resident dependent 
children (up to the age of 21) and shall ensure that such housing conforms to 
n1inirnum standards as agrc~d between the (]O\'er111ncnt and the Company 
including ensuring those requil·e1nents set out .in Sections 9.4 to 9.6. 

Access to housing under Section 9.3, will include provision for bathroon1 facilities 
with a toilet, sink and shower located in each house. 'l'he Co1npany shall also 
provide clean and accessible toilet (and, where the nature of the \\'Ork makes it 
appropriate shower) facilities at its \Vorkplaccs. 

9.5 J'.Yater Supnlv· C!ea11"and Safe Drinkirig Water. 

Access to housing under Section 9.3, \\'ill include provision for a clean and safe 
pipe-borne water systen1 for all houses. In addition, the c:on1pnny shall construct 
hand pun1ps or other sources of water at its workplaces that ensure a convenient 
and uninterrupted supply of clean and safe drinking \Valer. /\II drinking water 
sha!l meet or exceed the approved Government standards for drinking \Vater 
quality. 

9.6 Size of Iiouscs. 

Each family house will have separate bedroon1s for parents and children, and, in 
addition separate bedroon1s for 111a\e children and female childrc11, i.e. a minimurr1 
of2 or 3 bedrooms. 

SECTION I 0 MEDICAL CARE 

Upor1 the con1n1cnccmcnt of construction of any Mine, Mining Plant or Infrastructure, the 
Con1pany shall construct or cause to be constructed, and during the period that a Mining 
License is in effect under this Agree1nent the Co1npany shall rnai11tain and operate or 
cause to be operated, health facilities to ensure the availability in each Production Area of 
1nedical treatn1ent, care and attention in accordance with applicable [Ja\..\l, and such other 
in1proved standards a.s 1nay be agreed betv,'een the parties. All such facilities shall be 
staffed with qualified 111edical personnel and shall be properly equipped and st1pplied for 
the level of service required in accordance with international ine<lical staridards. No later 
than the con1mencen1cnt of Production, the Cornpa11y shall have constructed or caused to 
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be constructed and shall rnainta1n, at the Company's primary Mining location, a hospital 
facility providing a wide range of curative and preventative services supported by a small 
laboratory and meeting all standard::; 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 
emplo;'ecs assig11ed to and regularly e1nployed in the Production Area in an official 
capacity, and resident in or adjacent to the Production Area, and their resident spouses 
and resident dependent children (up to the age of 21 ), shall, during the time of such 
assigrunent, employment and residence, also be entitled to receive medical care on the 
same basis as Com1Jany en1p!oyees, provided that the Government agency which 
represents each such Government official or employee shall, at the time of the assignment 
or regular employment, certify to the Co1npany the names and full identification of the 
Government official or employee, the resident spouses ancl resident dependent children 
(up to the age of 21 ). 'fhe Cornpany shall also provide reasonable access to such health 
facilities to members of local com1nunities for ambulatory or emerge11cy care. It is 
understood that "reasonable access" n1ay include the imposition of fees that are 
reasonable in light of the economic level of such communities, it being also understood 
that such fees are unlikely to cover the cost of service. 

SECTION 11 EMPLOYMENT, TRAINING AND EDUCATJON 

11. l E1nploy1nent. 

(a) 

(b) 

( c) 

(d) 

E1nployn1cnt practices of the Company shall conform to applicable labor 
J)ractices l.aw and other applicable Law and the Company will require arl:Y 
contractors or sub-contractors to co1nply with this-provision with reSpect to 
tl1eir own employn1ent practices. 

None of the Compa11y nor any other contractor or sub-cor1tractor may hire 
individuals who arc not citizens ofI.iberia for unskilled labor positions. 

'J'he Coinpany shall (and the Comrany will require any other contractors 
or sub-contractors to) employ and give preference to the employment of 
qualified citizens of Liberia for financial, accounting, teclmical, 
ad1ninlstrative, supervisory, managerial and executive positions and other 
skilled positions as and when such positions become available unless and 
to the extent that such competent and suitably qualified citizens arc not 
a\'ailablc for such positions, it being the objective of the parties as soon as 
is practicable that the Operatio11s under this Agreement should be 
conducted and 1nanaged primarily by citizens of Liberia. 

In furtherance of the obligations under Section 11.1 ( e), the Govern1nent 
and the Co1npany shall agree prior to the approval of the l;easibility Report 
on progressive in1plementation of an e1nploy1nent schedule with the 
objective of citizens of Liberia holdi11g at least 30% of all managernent 
positions including 30~0 of its ten tnost senior positions within five years 
of the initial grant to the Company of a Mining License under this 
1\greement, and at least 70o/o of all n1anagement positions including 70% 
of its ten 1nost senior positions within ten years of such date. Appoint1nent 
of a citizen of Liberia to a particular positio11 does not preclude subsequent 
en1ployincnt of a citizen of another country in such position and it shall, at n 
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is suitably qualified for a particular position, having regard to all relevant 
criteria, including such Person's skills and training and any health and 
safety considerations. 

(e) Subjecl to the above, the Cornpany n1ay at all ti1nes choose its en1ployees 
and shall be free to employ such Persons \.Vho are not citizens of Liberia as 
are req11ired for the efTicient conduct of Operations in Liberia. Where 
applicable I.aw stipulates 1nini1num tecl1nical qualifications and/ or 
n1inimum levels of competence for any technical post, the Government 
undertakes to recognize equivalent technical qualifications and/or 
certificates of con1petency held by Persons who arc not citizens of Liberia, 
provided that such qualifications and/or certificates of competency shall 
have been issued by a recognized institution or statutory autl1ority in any 
other country having a substantial 1nining industry or internationally 
recognized n1ining education institution. 

(a) Follovving the grant to the Company of a Mining f_,icense under this 
Agrce1nent, the Con1pany shall provide on a continuing basis for the 
training of citizens of I~ibcria in order to qualify them for financial, 
accounting, supervisory, n1anagerial, executive positions and other skil!ed 
positions, and as required by Operations provide on-the-job training, 
operate vocational training facilities, and utilize whatever otl1er measures 
are· necessary and reasonable to transfer to other citizen employees the 
ability to vvork in skilled trades and to supervise other tradesmen and 
laborers. 

(b) The Company shall facilitate the qualification of a L.iberian geologist 
under international resource reporting codes but shall not be reqltired to 
guarantee ctnployrnent after training. The Gover1unent shall provide the 
Company \~.:ith a list of potential candidates for iron ore Competent Person 
(CP) status accreditation under CRIRSCO guidelines. ·rhc Company shall 
continue to hire an(i trai·n Liberian geologists, including funding their 
(~RIRSC() accreditation as and when they qualify. "fhe Company sl1all 
furthermore facilitate applications by its own I,ibcrian geologist en1ployees 
for accreditation and subsequent registration under C~I{JJ{SCO guidelines 
as iron ore Coinpetent Persons. 

(c) 'file C'o1npany shall also provide for the follo\ving: 

(i) Training of a high-calibre Liberian tcclu1ical professional to 
assun1e the role of Company Site !'vfanager \Nithin 5 years from the 
f<:ffective Date; 

(ii) Training of a high-calibre I~iherian caterer or chef to assume the 
role of Company Catering Ma11agcr al the Site within 5 years fro1n 
the Effective Date; 
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(iii) f<,ngagernent of an international security services consulta11t to 
provide training to the Company's Liberian security contractor in 
security risk evaluation and mitigation, and the preparation of 
e1nergency plans; 

(iv) Engage1ncnt of an international 1nedical services provider to train a 
Liberian nurse employed by the Cornpany at its tirst aid post 
health; 

(v) Training of f~iberians from surrounding villages 111 various 
exploration support infrastructure functions; and 

(vi) J{egular training in defensive driving techniques for Company 
drivers, \\lho will also benefit from regular first aid training from 
the Con1pany's international medical services provider. 

11.3 General f~dt1cation Fu.11d.ing, 

(a) l'he (~01npany shall, commencing 011 the Effective Date until t11e award of 
a Mining Lice11se, contribute ai1nually on the a1U1iversary of the Effective 
Date through a Company administered progra1n i1 total of Two Hundred 
Tho11sand Dollars (lJS$200,000) (adjusted an11ually for inflation in the 
manner provided for in Section 1 l.3(b)) to education funding to be 
allocated as follov.,1s: (!) US$80,000 (Eighty l'housand Dollars) per year (as 
adjusted for inflation) towards geology or mining engineering scholarships 
al the University_ of Liberia and t~chnica! apprenticeships at the University 
of Liberia educational establishments, with such scholarships and 
apprenticeships preferably a\varded to students from !·1on1i, Grand Cape 
Mount, and Gbarpolu C~ounties, (ii) US$40,000 (Forty Thousand l)ollars) 
per year (as adjusted for inflation) towards the creation and operation of a 
Mining and Gcolog)' lnstitLtte at the Uni\1ersity of Liberia for students 
ll}ajoring in mining engineering and ge-o\ogy, (iii) US$20,000 (Twenty 
Thousand Dollars) per year (as adjusted for inflation) towards the 
pron1otion of graduate training programs in Geology and Mining 
Engineering or other related disciplines at the lJniversity of Liberia or such 
other state operated higher education institutions, and (iv) US$60,000 
(Sixty 'rhousand Dollars) per year (as adjusted for inflation) towards the 
facilitation of graduate training of and sponsor exchange programs for 
students majoring in 1nining engineering and geology, with preference for 
students frotn Bomi, Grand Cape Mount, and Gbarpolu Counties, in 
universities in other parts of the world (it being understood that such 
programs should be structured to provide reasonable incentive for such 
e1nployees to return to I ... ibcria on coinpletion of their training). Following 
the grant of a Mining License to the Con1pany under this Agree1nent, the 
Con1pany shall increase the total annl1al contribl1tion to the inflation 
adjusted equivalent or US$500,000 (Five Hundred Thousand Dollars), 
which shall be payable on the anniversary of the Effective Date for the 
ren1ainder of the 1'er1n and shall be allocated for tl1e pur1)oses described in 
tl1e foregoing sentence in the same proportions provided therein. The 
intlatiort adjustn1ent shali account for the change in the Def1ator betv.'ecn 
the Effective [)ate and the date of issuance of the Mining License. ·rhis 
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u;;1ount \Vlll in turn be adjusted annually iOr 1n11ation 111 the maru1er 
provided for in Section l l.3(b)). 

(b) The an1ounts payable pursuant to Section 11.3 (a) shall be adjusted 
annually for inflation for each payment after the initial payment in 
proportion to the change in Deflator over the year ending on the last day of 
the 1noi1th i1nn1ediately prior to the due date of each payment. The 
Governn1ent's detcnnination of such amount shall be final, absent manifest 
error. 

( c) The an1ount referred to in clause (jj.) of Section l 1.3(a) shall be paid to the 
general revenue account of the Government and earn1arkcd for the 
University of I,iberia. The c:o1npany's obligations u11der clause (iy) of 
Section l l.3(a) shall include, but are not limited to, the funding up to the 
amou11t provided in clause (iv) in each year (comn1encing in the year the 
first Mi11ing I,icense is granted) of the expenses of at least one Liberian 
citizen in a recognized graduate school for a 1naster's degpee or the 
equivalent ia geology, rnining engineering, or a related field. The 
Co1npany 1nay condition such funding on an agree1ncnt of the student to 
work for the Con1pany, an ,\ffiliate of the Coinpany or an Affiliate of a 
shareholder of the Cornpany upon graduation. 

(d) ·rhe Company will, directly or indirectly in conjunction \Vith 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 of21) 
of the Co111pany's en1ployc-es and of (Jovern1nent officials· ·and/or 
employees assignee! to and regularly employed in a Production Area in an 
ofiicial ca1)acity and \Vhu are resident in or adjacent to such Production 
Arca. 

11.4 _;)cientific Research F'und. 

The Company shall also 111ake an annual contribution t6 the Scientific Research 
Fund of One 1--lundrcd Thousand Dollars (US $100,000 (adjusted a11nually for 
inflation in the 1nanner provided for ·in Section l I .3(b)), commencing on the 
l:ffective Date and payable thereafter on the anniversary of the Effective Date, 
through the 'fern1. Such amount shall be adjusted annually for inflation in the 
manner provided in Section l l.3(b) and shall be paid into the general revenue 
account of the Government for the Scientific Research f·'und. 

11.5 Audit Rights. 

·rhe Company shall have the right to independently audit (at its O\vn expense) the 
use of any contributions n1ade pursuant to Sections 11.3( a) and ( c) or Section 11.4 
and for this purpose sha!! be provided \Vith and have access to all relevant 
documentation and inforn1ation. ·rhe c=ompany shall not be required to make any 
contribution under Sections 11.3 and 11.4 that, in its view, would cause the 
Con1pany to be in violation of applicable Law including applicable anti-corruption 
laws. 
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SECTION J2 USE OF LIBERIAN GOODS AND SERVICES 

When purchasing goods and services related to Operations, the Company shall, and shall 
cause its Major Contractors, and will use reasonable efforts to encourage its other 
contractors, to, {i) organize tl1cir procurement practices to give n1eaningful opportunities 
to bid for contracts to those entitled to preference pursuant to clause (ii) of this sentence, 
and (ill give preference to the maximum extent possible to materials and goods produced 
in Liberia and services provided by natural persons who are citizens of Liberia resident in 
Liberia or entities incorporated or for1ned in Liberia where natural perso11s who are 
citizens of Liberia resident in I,ibcria are entitled to receive 60o/o or n1ore of a!I profits 
fron1 such entities, unless st1ch 1natcrials or goods are not provided in Liberia or such 
services are not provided by T~iberian persons. Subject to the foregoing, the Company 
a11d its contractors may freely contract with any Person. The Co1npany must report to the 
Minister within 60 days follovving the end of each financial Year on the extent to \.vhich 
the Company and its Major Contractors acquired during such year materials, goods and 
services frotn the preferred sources described in the first sentence of this Section 12: A 

- "Major Contractor" is a contractor or a subcontractor who received more than 
US$200,000 directly or indirectly from the Company in the relevant Financial Year and 
who had significant operations in Liberia in that financial Year. Merely maintaining a 
representative office, or the nierc presence of Sltpcrvisory personnel to inspect or direct 
work performed by other contractors, do not constitute "significant operations" for the 
purposes of this Section l 2. 

SECTION 13 ENVIRONMENTAL PROTECTION AND MANAGEMENT 

13.1 The Company's Duty. 

The cnviron1ncntal responsibilities of the Con1pany during F:xploration arc as set 
forth in the Exploration J{egttlations (as inodified by this Agreen1ent). Following 
the grant of a Mining I,iccnsc to the Con1pany, the (~on1pany shall conduct its 
Operations in accorda11ce witb Sections 8.1 through 8.3 of the Mining, Law, 
applicable J_,aw, the World Bank/IFC Environ1nental J-Icalth a11d Safety Guidelines 
for Mining, the It'C Performance Standards on t<:nviro1nnental and Socia! 
Sustainability, the approved EMP and this Agreement. ·rhe Company shall in any 
event take appropriate prc\.'entive measures to protect all strea1ns and water bodies 
within or bordering l,iberia, all dry land surfaces, and the atmosphere from 
pollution, conta1ninati<)n or damage resulting from Operations. If Operations 
violate any requirc111ent referred to in the two previous sentences or otherwise 
have material adverse in1pact on the environment, the Con1pany shall proceed 
diligently to restore the en\1ironment as 1nuch as possible to its original and natural 
state (or to re1nediate the negative impact where restoration is i1npractical) and 
shall take appropriate preventive 111easurcs to avoid further n1aterial adverse 
impact on the e11viron111ent. 

13.2 Environ1nental Reports and Audits. 

(a) 'fhe Company sl1a!I deliver to the Minister, within 60 days after each 
anniversary of the date of the issue of the Mining f~icensc, an 
environn1ental report prepared by the Co1npany >vhich shall include an 
assess1nent of the Production /\reas under such license plus all areas 
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OUlsit.ic iJJ the e:·oJucti~)IJ /\reas in vvhich the Company conducts 
Operations. 

(b) The Company shall deliver to the Minister (D once every two years 
cornmencing with the second aru1iversary of the submission of the first 
e11vironmental report pursuant to Section l3.2(a) and (ii) on the last day of 
the Mining ·renn, an c11vironmental audit and assessment of the 
Production Areas under such license plus all areas outside of the 
Production Areas in \Vhich the Co1npany conducts Operations. The audit 
shall be perforn1ed or supervised by an environmental consultant who is 
not a regttlar employee of the Company or an Affiliate of the Company 
and \Vho is a registered engineer or scientist with at least ten years of 
experience i11 making environn1ental compliance assessments and audits in 
the mining i11dustry, the identity ofvvhom is agreed with tl1e Minister. The 
audit and assessn1ent are for the purpose of determining whether 
Operations since the beginning of the relevant period that is the subject of 
the audit are being conducted it1.-conformity with applicable enviro1unental 
Lav.' and the other requiren1cnts of this Agreement and the Company's 
approved EMP. St1ch audit and assessn1ent will also include an 
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 conducted Operations and its conformity with 
the requirements of the approved EMP. The audit and assess1nent will 
also include a full accounting for all changes during such relevant period 
in the balance of any account established pursuant to th·e approved EMP to 
fund sucl1 restoration and remediation. If any Such audit and assessment 
for any relevant period identifies any failltre to co1nply v..1ith the 
requirements of Section 13. l or the EIV11J, the Con1pany shall promptly 
re1nedy Sllch situation at its own expense. 

13 .3 (Jovernment Environmental Inspections. 

The l\!Iinistcr or the EPA may conduct, at its own expense, periodic inspections of 
l~xploration Areas, Prodl1ction Areas and other areas in \Vhich the Con1pany 
conducts Operations following receipt by the Con1pany of at least tv.-·o Business 
Days' prior \Vritten notice of such inspection, provided that no prior written notice 
is required where tl1e inspection relates to a concern regarding employee health 
and safety or a negative environmental in1pact. As a condition to permitting such 
inspection, the Company may require (i) receipt of a copy of \Vritten instructions 
to conduct such inspection from an official senior to the official purporting to 
conduct the inspection, manually and legibly signed on the letterhead of the 
relevant ministry or Gove1nment 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.,. 

(a) 

ffi 

'lhe Cornpany shall periodically (not less frequently than every four years, 
or as may oiherwise be required hy applicable J_,a\v) update the EIA and 
the EMP to reflect the actual status of Operations at the time and updated 
risk asscssr11ents generally applicable vvith respect to Operations or Mine 
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c:o~ur..:, a11c.l updatc-J estin1ates of the cusl 01 c~trryu1g out the closure 
manage1ncnt plan. 

(b) 'fhe Con11Jany shall also update the EIA and the ErvrP as a condition to 
making any n1aterial changes in Operations, or any Mine, Mining Plant or 
Infrastructure 'f'hc updated EIA and EMl} (including an updated closure 
managen1ent plan and budget) are to be submitted to and are subject to the 
review and approval of the EPA i11 accordance vvitb then-applicable 
environmental Law, such approval not to be unreasonably withheld or 
delayed. As a condition of approval, the Minister or the EPA may require 
additional funding to be provided or secured in accordance \Vith the agreed 
funding schen1e pursuant to Section 5.7(c) if such action is required to 
assure adequate and secure funding of estimated closure costs. The 
Company shall in any event co1np!y with its undertakings contained in the 
inost recently approved ELA. and EMP. 

13.5 Scope ofl)uty to Cease Operations duriqg l{emcdiation. 

Any environniental ren1ediation required by applicable r.aw or this Agree1nent to 
occur during the Mining 'f'crn1 shall 1101 require the Company to cease Operations 
during the restoration or re1ncdiation period ( excej}l to the extent necessary to 
carry out s11ch restoration or rernediation) so !ong as the Company is proceeding 
diligently to llnclertake the required restoration or ren1ediation and has ceased any 
a.c.tiv.ities .that constituted a violation of applicable La\\1 or a breach of the 
obligations of the Company under Section 13.I. l'his Section does not limit the 
right of the Minister to susiJend ()perations under Section 24 when Operations are 
causing a n1aterial adverse i1npact on the enviro11n1ent. 

13.6 No Liability for ]}re\'.ious Negative Environ1nental IQJpact. 

(a) 'rhe Con1pany shall assume no liability for and shall have no liabilily to 
any third pa11y for any negative environmental impact within any part of 
an Exploration Area, Production Area or any other area in which the 
Company is co11<lucting Operations in existe11ce 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 commencen1cnt 
of any Exploration or other Operations ("Previous Negative Environmental 
ln1pact"). 

(b) Tl1e Govcrnn1cnt shall inde1nnify and hold hannless the Company from 
any losses and liability incurred by it resulting 11-om any clain1s rnade 
against the Coinpany by third parties which have arisen in con11ection with 
Previous Negative Environn1ental Impact in respect of l~and O\Vned by the 
Ciover111nent which it has 1nade available to the Con1pany for the purposes 
of Operations (excluding any I~and that is made available to the Co1npany 
pursuant to the exercise by the Gover111ncnt of its powers of eminent 
dornain pursuant to Section 7 .J ), provided that: 

(i) the Co1upany shall notify the Minister of Justice promptly of any 
suit, action, proceedings, claims, investigations and negotiations 
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n1aJe against the Con1pan; in respect 1)f this Section 13.6 (a "Third 
Pa11y Company Claim"); 

(ii) the Co1npany shall have the right to cond11ct all suits, actions, 
proceedings, clain1s, investigations and negotiations relating to any 
m3.tter referred to in this Section 13.6; and 

(iii) in the conduct of any 'fhird Party Company Clain1, the Company 
shall: 

(A) if so required by the (fovernment, take all such ste1)s or 
proceedings as the Governn1ent 1nay reasonably require 
including steps to avoid, dispute, resist, mitigate, 
con1pron1ise, defend or appeal agai11st any such 

0

rhird Party 
Co1npany Claim (provided that such steps or proceedings 
shall be taken at the Government's cost and expense); 

(I~) provide the Governn1ent with all such inforn1ation and 
reports concerning any such 'fhird Party Con1pany Clain1 
and any steps or })roceedings taken by the Con11Jany as the 
Government n1ay from ti1ne to ti111c reasonabl)r request; and 

(C) not agree to settle and/or settle any such Third Party 
Company Clain1 without prior written consent of the 
Government (such consent not lo be unreasonably 
_\-vithheld). 

SECTION 14 TAXATION 

14.l La\V of General Applicability. 

'fhe ('on1pany shall pay all 'faxes and Duties and conform to all procedures 
t pursuant to applicable Law except as may otherwise be provided in this 

Agreement. 

14.2 Fiscal Regi1ne. 

(a) Exhibit 3 to this Agreement sets forth certain modifications to the I{evenuc 
Code. 'fhe inodifications set out in Exhibit 3 shall be read i11 conjunction 
with the Revenue Code as if such inodifications \Vere in force and 
constituted applicable I~a\v for the purpose of determining the liabilities of 
the Company under the Revenue Code. The Revcn11e Code as it \Vould 
read were such modifications in force and constituted applicable Law is 
l1erein called the "Agreed Revenue Code". ·rhe Agreed Revenue Code 
shall apply to the Operations during the "fern1 and the Company shall be 
bound by all the provisions thereof, except to tl1e extent that tl1e provisions 
of this Agreement vary the provisions of the Agreed Revenue Code. 

(b) 

~ 

The Govcrnn1ent hereby <igrecs that with respect to those iten1s set out in 
Section 17 of the Agreed Revenue c:ode and suhjcct to the lin1itations 
therein, the applicable ·raxcs and Duties shall he stabilized as of the 
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i-~-.(fective l)ate for the period equal to the lesser of the 'l'crm or 15 years 
provided that such Taxes and Duties may be subject to adjustment as a 
result of periodic review of those items every five years, if the Company 
and the Government mutual!y agree on any sucl1 adjustn1cnts as provided 
in Section 31.2. After the Et1Cctive date, should the (iovernn1ent reduce 
the applicable ·ruxes and Duties be!o\v those ajJp!icahlc to the Company 
then the Co1npany will become entitled to such reductions upon 
providing notice to the Minister of Finance. 

(c) Fron1 the l~~ffective Date until the expiry of two (2) years follov.ri11g Start 
of Co1nn1ercia! Production \Vith respect to the Production Area related to 
each :V1ining I~iccnse, the Con1pany shall be exen1pt fron1 all in1port 
duties, and excise charges, but shall be subject to the payment of a 
Custon1s lJscr Fee, on all 1nodules, plants, equip1nent, construction 
rnaterial, machinery, a11d heavy vehicles, capital spare parts, raw 
materials (other than gasoline and gas oil), and inter1nediate inputs, all of 
which arc specified in f~xhibit 7, for use in a Production Area as to \vhich 
such period shall not hnve expired. 

(d) 1·he Cornp::iny shall pay a Customs User Fee not exceeding l.5 percent 
(I .5o/o) of the C'.If' l,iberian Port value of i1nported goods or 
US$10,000.00 per ite1n, which ever is less, in accordance \vith the 
Agreed [{evenue Code, in respect of a!l items that arc exen1pted from the 
import duty as provided for in Sectior1 14.2(c), all of which iterns are 
specified on Exhibit 7 hereto. For the avoidance of doubt, the Company 
shall not pay any Customs User f'ce in respect of any goods which are 
subject to import duty but will be subject to inspection fees in 
accordance with Section 16.3. The Company shall not be required to pa)' 
.:iny c:uston1s User Fee in respect of any goods 011 export of such goods 
but will be subject to inspection fees, \Vhere applicable, in accordance 
with Section 16.3. 

(e) Sections 14.2 (c) and (d) shall apply to the Con1pany's contractors and 
their subcontractors to the. extent that such contractors and 
subcontractors arc exclusively rendering goo(ls or services to the 
Company in relation to its Operations or importing goods in connection 
with the Operations; provided that any such goods or services arc 
identified as goods or services exclusively relating to the Operations. 

14.3 Withholding Tax. 

(a) Jn the case of a transfer of an interest in the Company, the Company or 
any transferor of such interest shall pay a withholding tax to tl1e 
Governn1ent of fifteen 15 percent of the value of all cash and other 
consideration received directly or indirectly by the transferor or any 
other entity \Vith respect to such transfer in accordance \Vith the Lav.' of 
general application \Vi thin ten (I 0) days after the last day of the calendar 
month in which such transfer sha!! have oceu1Ted. 

(b) 

(V\ 

l'he pay1nent of withholding tax refCrred to in paragraph (a) above shall 
be accon1punied by docun1entation of all an1ounts and the value of any 
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...:ou:>1Lleration paid witl1 respect to sucl1 transfer and such other 
reasonable docun1entation as the Ministry of Finance may require. Such 
documentation shall be certified as true, correct, and complete by the 
chief executive officer and the chief financial officer of each of the 
transferors and transferees of any interest. 

(c) 'fhe Shareholders and Sesa Goa ackno\.vledge that the sale of an equity 
interest in Western Cluster to Bloom on or prior to the date hereof, and 
the payn1ent therefor on or prior to the F~ffective Date, shall require 
payn1ent of Vv'ithholding tax to the CJovern1nent in accordance with this 
Section 14.3. illoon1 agrees that it shal! '.Vithhold l5o/o of the 
consideration payable to Elenilto in the an1ount of US$13,500,000 
(1.hirtecn l\1i!lion Five Hundred Thousand Dollars) for the purchase of 
S 1°/o of the outstanding shares of capital stock of the Company, which is 
US$90,000,000 (Ninety Million Do!lars), and rcn1it such amount to the 
Government directly froin the escrow account by JPMorgan in 
accordance with applicable procedures and acco1npanied by the 
applicable docun1cntatil)n provided above a11d by applicable Lav.', 
prom11tly follo\ving certification by the !v1inister of Justice that this 
Agrec1nen1 has been ratified by the National Legislature. Following the 
issua11ce of the release notices (Exhibits -1 lA and 1 lR), sent b)' the 
Minister of Justice to JPiv1organ London, the withholding tax of 
US$13,500,000 ('fhirteen Million Five liundred Thousa.nd lJnited States 
Dollars) shall be transferred directly to the general revenue account of 
the Governn1ent of Liberia. Eleni Ito and Sesa (Toa shall be liable to pay 
such withholding tax to the' extent Bloorn docs not \Vithhold such a1nount 
and rcn1it it to the Governffient. 

(d) No trar1sfcr uf any interest shal! be effective until such docu1ne11ts have 
been delivered and such withholding tax is paid; provided that the 
transfer of shares in \Vestern c:Juster to J3loon1 described in Section 
14.3(c) shall be deen1ed to b.c effective at such tin1e as the necessary 
v.•ithholding tax and applicable docu1nents are deposited \Vith an escrow 
agent to be held and applied in accordance V·iith instructions acceptable 
to the Government. 

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

! 5.1 Royalties. 

(a) "[he Con1pany shall pay the Governn1ent a royalty of 4.5 percent (the 
"Royalty Rate") n1ultiplicd by the fair rr1arket value deterrnined in 
accordance \Vith Sectio11 703 the Revenue ('ode, (such payment 
collectively, the ''Royalty~"). 

(b) ·rhe Royalty shall be paid to the general revenue acc.ount of the 
Ciovernn1ent in Dollars on the date of ship1nc11t in respect of \vhicl1 

fJayrncnt nf a Royalty is to be made. At the time nf making sucl::ayment, 
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ti1..: c·:ornp.:iny shall provide rhc 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· ron1putation of Gross Income. 

cfhe fair 111arket value f.o.b. Liberia for purposes of Section 703 of the Revenue 
Code and the sales price for computing gross revenue for purposes of Section 20 I 
of the Revenue Code shall be: 

(a) i11 il1e case of a sa!e to a non-Affiliate f.o.b. Liberia, th.e actual sales price 
paid or payable f.o.b. Liberia, and 

(b) in the ease ofa sale to an Affiliate f.o.b. Liberia in connection with a back­
to-back sale by the Affiliate to a non-Affiliate f.o.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 rnarkct value for p11rposes of Section 703 of the Revenue 
Code and the transfer price for transactions between Related Persons provided for 
in Section 713 of the Revenue c:ode (such transfer price to be l!Sed for computing 
gross re\'enue for purposes of Section 201 of the Revenue Code) shall be 
determined in accordance v.-·ith the Pricing Agreen1cnt provided Car in Section 
15.3. 

15.3 The Pricing Agree1ncnt. 

(a) Prior to the approved of the i:easibility Report, the Governn1ent and the 
Company shall c11ter into an agree1nent (the "Pricing Agreement") wl1ich 
shall set out the n1ethod for determining (i) the fair rnarket value of each 
Product consistent \Vith the requiren1ents of Section 703 of the Revenue 
Code and (.ii) the transfer price for each Product consistent with the 
rcquiren1ents of Section 713 of the Revenue Code. / 

(b) Upon request fron1 the Government, the Company shall deliver to the 
Government: 

(i) such documentation and information as may be required, pursuant 
to the Rev·enue Code, of a taxpayer in con11ection with the 
calculation of any Royalties payable; and 

(ii) such other information requested by the (J-ovcrnment 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 dctern1incd purs11ant to the 
Pricing Agreen1ent are no longer consistent with the requirements of 
Sections 703 and 713, respectively of the Revenue Code, the parties will 
seek to agree upon a revised Pricing Agrec1nent. 



(l•,1 ::<.iilu1g '.1gr.-:.c1ncut b,~l\Y~.::n the partit:s vn J. r;r1c1ng 1\green1enr for 
dcter1nining the fair market value or the transfer price or any revisions 
thereto, such 1natters shall be detern1ined by a single arbitrator as provided 
by Section 27.5, such arbitrator to be a recognized expert in the pricing of 
Iron C)rc. cfhe Pricing Agreement and any decision by an arbitrator if sucl1 
is required shall be public and shall be posteJ by the Govern1nent 
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 I' A YMENTS TO THE GOVERNMENT 

16.1 Processing and De!av t~ees. 

All tCes in connection \Vith I:xploration shall be in the an1ount and paid as 
provided in the Exploration IZegulations. T'he follo\ving additional processing 
fees apply under this Agree1nent. No action will be taken with respect to any 
filing or application referred to in any Section of this Agreement rcqtiiring the 
pay1nent of a processing fee \Vith tile application until the Minister receives 
confirn1ation 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 tv1inister receives confirn1ation that the relevant tee has been 
paid. 

'rhe processing fee [Or the filing of a notice designating one or 1nore Proposed 
Production Areas and the accompanying Mining License application 1s 
lTS$10,000 per Proposed Production Area, payable on filing of the notice. 

(a) ·rhe processing fee for the filing of a Feasibility Report is US$l0,000, 
payable on filing of the feasibility IZeport. 

(b) 'fhe fee for a six n1onth extension of the ti1ne to designate Proposed 
Production Areas pursuant to clause (i) of Section 5.3(a) is US$15,000, 
payable on filing of the notice of extension. 

( c) The fee for a six n1onth cxtc11sion of the tin1e to file a Feasibility Ileport 
pursuant to clause (ii_) of Section 5.3(a) is lJS$ l 00,000, payable on filing 
of the notice of extension, 

(d) 'fbe processing fee for an application to postpone developn1ent under 
Section 5.4 is LJS$500,000, payable on filing of the application. 

(e) 'lhe processing fee for an application to niodif)' or amend a Feasibility 
Report is lJS$ l 0,000, payable on filing of the application. 

(f) The processing fee in connection with an application for a consent 
required under Section 23 is lJS$10,000, payable on filing of the request 
for consent. 

16.2 ECOWAS 1'rade Le\'.Y~. 

Not\vithstan<ling 
Co1npany under 

(~ 
any general exemption fro1n import duties applicable to the 
the f{evenue Code or this Agreement, the C.'01npany shall be 
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suoject hJ the l::L'L)\\i;\S ·rrade I.evy un all goods frotn non~f~COWAS states 
which it imports into Liberia at the rate established by applicable Law. 

16.3 Inspection Fees. 

The (~01npany shall be subject to inspection on all imports and expo11s. If at ar1y 
time tl1e Government does not itself provide i11spection services, the Company 
shall utilize the services of the inspection entities approved by the Minister of 
Finance at rates to be negotiated between the Cotnpany and the desig11ated 
inspection agency. Where the Govem1nent docs provide such inspection services, 
the C:o1npany shall pay such inspection fees to the Government as are in efl'ect 
fro1n time to time under applicable La\v. 

16.4 Regulatorv 'Fees. 

The Compru1y shall pay such Taxes and Duties as arc generally applicable under 
Law in Liberia \Vith respect to driver's licenses, vekicle registrations, corporate 
registration, residency and v.•ork pern1its and other license, registrations and 
pern1its incidental to doing business or conducting activities in Liberia. 

16.5 Mineral Develop1n~1t and llescarch 1=und. 

Pursuant to Section 18.4 of the Mining l,a\v, the Con1pany shall make a one-time 
co11tribution of {JS $50,000 to the Mineral Develop1nenl l'uncl, payable on the 
Effective Date. Such an1ou11t shall be paid into the general account of. the 
Ministry of Finance for the Mineral Development Fund. 

16.6 Water Use L'-"L 

'fhe Co1npany shall be liable to the payn1cnt of a \Vatcr use !evy to be negotiated 
betvveen the psrties in light of the re<.1uire1nents of the Company as set forth in the 
Feasibility Report sub1nittcd pursuant to Section 5.6 and prior to the grant of a 
Mining l~iccnse under Section 5. / 

16.7 Ur-Front Jlay1ncnts. 

The Cornpany shall pay to the Government a fee of US$25,000,000 (the "lJp­
Front Payment"), payable according to the follov.1ing schedule: 

(i) US$ I 2.5 1nillion within ten (I 0) days after the Effective Date; and 

(ii) US$12.5 tnillion within ninety (90) days after the first payment; 

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

SECTION 17 FINANCIAL REPORTING AND CURRENCY 

17.1 Acc_ountino and 1··ax: Matters . 

. l\!l ofth..: Co1npany·'s accounting under this Agrccn1cnt shall be in Dollars and all 
amounts paid or received, and obligations incurred or transactions carried out, in 
currency that is i_,iberinn Currency or in any other currency other than Dollars 

() 
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s!cJ.Jl be l·.unvcrt<;.:J tu [Jollars in accordance \.Vith and p11rsuant to tl1e financial 
reporting standard adopted hy 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. 

I 7.2 Exchange Control. 

The Con1pany shall at all times have the right, vvithout restriction or penalty, 
directly or indirectly, to obtain, hold, deal 1,vith, remit, receive and disburse funds 
in such n1anncr, currencies and places as it chooses in direct connection with its 
Operations. \Vithout prejudice to the generality of the fOrcgoing, the Con1pany 
shaH have the unrestricted and uncncu1nbered right to sell and receive payment for 
Product(s) in any currency and al! proceeds thcrefrom 1nay be deposited in bank 
accounts outside of I.iberia and held there or rcn1itted therefrom to anywhere in 
the \Vorld, in any currency. Notwithstanding the foregoing, the Company shall 
n1aintain at least one account with a bank or financial institution in Liberia. The 
Company shall also ha\'C the right to acquire from, and sell to, a11y Person 
currency that is legal tender in Liberia at the Prevailing l\/farket Rate of Exchange 
in direct connection \Vith Operations. 

17.3 Currency ofI>ayn1ents to"the Goverrunent. 

Except as otherwise expressly provided 1n this ,i\green1ent, J1ay1nent of the 
Company's obligations to the Governn1ent under this ;\greernent, including 
obligations fOr Taxes and Duties payable as a conseqltcnce of Operations, shall be 
in Do!Jnrs. ..<\ny obligation original1y stated in Liberian Currency shall be 
converted to Dollars at the Prevailing Market Rate of Exchange. Tl1e Cornpany 
shall 1nake payn1ents of sun1s it collects on behalf of the Government, including, 
but not limited to, 'faxes \Vithhcld fron1 the salaries or wages of its en1ployees, and 
any other sun1s payable to other Jlersons froin v.'hich a portion is required by 
applicable I,avv (as modified by this Agreement) to be \.vithhe!d or retained by it 
on behalf of the CJovern1nent, Jn the currency in vvhich sucl1 salaries or wages or 
such other sun1s are paid. f(>r the purposes of detennining co1nplia11ce by the 
Co1npany of required payn1ents in [,iberian Currency under any applicable Law 
(including any Law detern1ining ·minin1ll1n wages) the an1ount of any payment by 
the Co1npany 1nacle in f)o1\ars shall be converted to Liberian Currency at the 
Prevailing Market Rate of Exchange as of the date of pay1nent. 

17.4 Financ;ial State1nents and 1\udit. 

(a) 1'hc Con1pany shall deliver to the Government vvithin 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 

(ii) statcn1ents of income, changes in shareholders' equity and cash 
flow'.'; of the c:on1pany fOr such yenr, 

setting forth in each case in comparative form the figures for the previous 
fiscal year, al! in reasonable detail, and certifi.ed \)y tl1e chief financial 
officer of the Con1pany as having been prepared 1n accordance with 
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g~nerally 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 llnion ("JFRS"), consistently applied except as otherwise noted. 

(b) Such financial staten1ents shall be accon1panied by an opinion thereon of 
independent public accountants of recognized international standing, 
vvhich opinion shall state that such financial staten1ents present fairly, in all 
material respects, the financial position of the companies being reported 
upon and their results of operations and cash flo\VS and have been prepared 
in conforn1ity with GAAP or It"RS, consistently applied except as 
other\vise noted, that the examination of such 3ccou11tants in co1mection 
with sucl1 financial state1ncnts has been 1nade in accordance i.vith generally 
accepted auditing standards, and that such audit provides a reasonable 
basis for such opinion in the circumstances. 

(c) Each year's financial statements shall be accon1panied by a certificate of 
the chief financial officer of the Compa11y to the effect that during the 
Financial Y car then ended the Company i.vas in con1pliance with 
(D 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 quarter of 
such Financial Year) and (iii) Section 20.7 (or settir1g forth the exte11t of 
non-compliance at such tin1e (if any) and the actions taken and being taken 
to remedy such non-cornplia11ce), and has made all deposits or 
contributions (if any) required by thC closure 01anagen1ent component of 
the Company's approved EMP. 

(cl) Each year's financial staten1ents shall be accon1panicd by a listing of all 
transactions i.vith Affiliates and Related Jlersons of the Company reflected 
in such financial staten1cnts, identifying the amount of the transactio11, the 
Affiliate or }{elated Person involved, and the nature of the transaction, 

1 certified by the chief financial officer of the Company as being correct and 
complete. 'Transactio11s of the same type with the sa1ne entity that are 
individually immaterial m:;ty be a,ggregated rather t11an separately listed. 
rl'he Con1pany sha!I maintain contemporaneous docu1nentation of each 
suc:1 tr<tnsaction with any such Affiliate or Related Person evidencing the 
pricing of tl1e transaction, including all doc11n1entation required by the 
Revenue Code or any regulations issued tl1ereundcr. 

( e) Each year's financial state1nents shall be accon1panied by certificate of the 
chief financial officer of the Company to the effect tl1at (i) \Vith respect to 
goods or services covered by any Pricing Agrce1nent in effect during the 
relevant period, the Company's transfer prices during such year were 
coinputcd in accordance with the requirements of such Pricing Agreement 
and (ii) with respect to goods or services sold or provided in a transaction 
bcti.veen the Company and a11 Affiliate or a Related Person of the 
Company which are not covered by such Pricing Agreement, the prices 
thereof in1posed during the relevant period were co1nputed i11 accordance 
with Section 20.7. 
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(f) lf the Minister of F'inance determines that it is necessary for it to cause an 
independent review or audit the Company's records or books, the 
Compa11y wilJ cooperate to provide the Government v.1ith copies of the 
information, books and records needed to complete the review or audit. If 
t11e Government nonetheless deerns it necessary for any part of such audit 
to be performed outside of Liberia, the cost of associated travel will be 
borne by the Government except to the extent that the Company is unable 
to provide or procure the provisions of the infor1nation, books or records 
needed to con1plete 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 
inforn1ation, books and records n1ay be obtained and their accomn1odation 
costs for a reasonable amount of ti1ne necessary to complete their review. 
·rhe Governn1ent agrees that its requests for inspection of infor1nation, 
books or records outside of Liberia sha!l be reasonable and the justification 
thereof we] !-doct1111ented. 

(g) Sections 6.1 (i) and 11.1 ( c) of the Exploration Regulatio11s or any 
equivalent provision under applicable I,aw shall not apply to the 
Cornpany, which shall be entitled to keep consolidated books and records 
in respect of its operations regardless of the nu1nber of Exploration 
Licenses or Mining Licenses it has in effect. 

17.5 Con1pliance with LErrI. 

The Con1pany shall con1ply \Vith requiren1ents of the I,iberian .Extractive 
Industries Transparency Initiative v.:ith respect to all payn1ents to be n1adc by it to 
the Govern111ent. 

SECTION 18 INCID~~NTAL RIGHTS AND OTHER MATTERS 

18.l ln1ports. 
f 

The Cornpany may i1nport and use directly for Operations, and subsequently 
export, any and all machine1y, equipn1ent, vehicles, supplies, consumable items, 
fuels, petroleum products, explosives and any other thing whatsoever reasonably 
required \Vith respect to Operations. The Company shall at all ti1nes comply with 
applicable La\V regarding the safe use, sale, disposal and security of fuels, 
petroleurn products, and explosives. 

18.2 "faxes on Resale of Imported Jte1ns. 

The Company inay sell, in Liberia, all in1ported iten1s that are no longer needed 
for Operations, except that the Con1pany may not sell explt)sives, gasoline or 
diesel within L.iberia to third parties without the co11sent of the Government If 
such imported ite1ns \Vere exe1npted in all or part fro1n Taxes and Duties on 
in1port into Liberia, then the Con1pany shall upon their sale pay to the general 
revenue account of the (fovernment those 1"axes and Dtities payable on st1ch items 
under applicable J_,aw in effect on the date of sale calculated on the basis <Jf the 
!'air n1arket value of such items on tl1e date of sale as deterrni11ed in accordance 
\Vith the Revenue Code and fulfi!J all for1nalities required by Law in connection 
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·;,1;1~1 sue:-; .'.iaJe~; provided that the Con1pany .shall be entitled to export from 
Liberia, exempt from all Taxes and Duties, any modules, plant, equipment, 
construction 1naterial, machinery, and light and heavy vehicles, spare parts as well 
as raw materials, intermediate inputs and consumables, including those items 
referred to in Exhibit 7 to this Agreement, that were pre\-'iously imported In 
co1U1ection \vith the Operations which were exempt /'ron1 any import tax. 

18.3 Right to Export Minerals and Other Rights. 

The Company (i) may, directly or through appropriate contractual arrangements, 
market and sell (at arm's length international market and cornpetitivc prices) the 
Product(s) obtained from Operations during the 'rer1n of the relevant Mining 
License to any Person in any country or state, subject in al! cases to the provisions 
of this Agreement, and (ii) subject to its obligations to pay lloyalty, Taxes and 
Duties and other a1nou11ts due to the Government under this Agreement, may 
receive all inco1ne and proceeds fi·o1n such sales and deposit them in banks_.within 
1.iberia nnd outside of Liberia of its own choosing, provided that notice has been 
given by the Con1pany to the Central Bank of Liberia of its choice of external 
bank and approval thereof by the Central Bank of L.iberia has been obtained, if 
such approval is required under applicable I.aw. 

18.4 Dealership J_,icenses. 

The Co1npany is not entitled to acquire a dealership license under the Mining 
Law. This. reStrictio11 does not bar an Af1iliate of the Cornpany from acquiring 
such· a license if the Affiliate does not purchase Minera!s or Products fro1n the 
Company. 

SECTION 19 ADDITIONAL UNDERTAKINGS OF THE GOVERNMENT 

l 9.1 Access to Inforn1ation 

The Co1npany is entitled to obtain access to geological or other information 
relating to tl1e F~xploration Arca that is owned by or subject to the control of the 
Government in the 1nanner and to the extent provided in the Exploration 
Regulations. 

19.2 Provision of Documents. 

Subject to Section l 1.1 and except to the extent any such l)erson may be 
disqualified by applicable Law, the Oovernn1ent shall promptly furnish to each 
officer, director, en1ployce and consultant of the Company, or of its Affiliates, 
contractors and subcontractors, who is not a citizen of Liberia, and to the spouse 
and 1ninor children of each such Person, all documents and visas necessary to 
enable such Person to enter and to leave, or travel within, the territory of Liberia. 

19.3 Electricity Generation and Trans1nission. 

(a) The Co1npany shall provide in its f'casibility I{eport for the i11stal!ation of 
one or more Po\\.'er Plru1ts in order to nleet the (~on1pany's reasonable 
needs for conducting Operations in Liberia and to comply with its 



u~1iigdtillil.i un.Jcr ~1.:ct1nn 19.3\bJ, und ni cunnc;,,:;(1on \Vith the Po\\.:er 
Plants, to construct necessary Infrastructure, provided that any proposed 
installation of hydropower capacity by the Cornpany shall have the prior 
approval of the Minister and may not be approved unless sized to utilize 
the optimal energy potential of the hydropovver resources involved, as 
reasonably determined by the Ivfinister after consultation with 
internationally recognized hydropower consultant:->. In all cases, the 
Company will be subject to, and agrees to comply with, the requirements 
of any applicable La\.v regulating the n1anner in which any such facilities 
shall be constructed, operated, maintained, repaired or expanded for the 
safety of the public or protection of the environment. Nothir,g herein shall 
be deemed to authorize the Con1pany to construct uny Power Plant within 
the Port or <lny nc\V port constructed by the Company. 

(b) ·rhe parties acknowledge that, in the event the Company constructs a 
l)o,ver Plant at any of its rnining sites, such !lower Plant shall be designed 
to generate a quantity of electric energy' in excess of the electric energy 
requireJ. by the (~on1pany for Operations to supply third party users located 
\Vithin a 1 0 kin radius thereof on a 7 days per week, 24 hours per days 
basis in accordance wilh third party user dernand from time to time, 
provided that the Company shall not be required to build a Po\.ver Plant in 
a 111anner that it generates an excess of 1norc than l 0% over the electric 
energy required by it for Operations; and fUrther provided, that the 
Con1pany shall only be obligated to provide the po\ver at the gates of.any 
Povver Plant and interconnecti?n between the third party consun1ers and 
the Power Plant and the distribution of the electricity shall be done on the 
Goven1n1ent's infrastructure. The Co1npany may charge third party users 
rates at n1arket price for their poVv·er usage. crhe C.01npany shall provide 
electric poVv·er free of charge to Government agencies in the 10 km radius 
area surrounding any Power Plant; provided that the Goverr11nent be 
respunsiblc for and pay the costs associated Vv·ith interconnection and 
distribution of froni such Povv·er Plant to such (]overnmcnt agencies. 

(c) ·ro the extent that the electrical energy generated by a }>ovvcr Plant is used 
by the Company in connection· with Operations or is (v"ith respect to 
excess energy only) sold to third parties in the manner provided in Section 
I9.3(b), the Company shall have no liability for any franchise, license or 
si1nilar fees otherwise imposed by applicable Law on or in connection v.,:ith 
t11e generation or transmission of electricity. All sales to third parties \.Viii 
be subject to any applicable taxes or fees in1posed by applicable Law 
relating to the sale of electricity, including any service tax, and the 
Con1pany shall be entitled to recover from such third parties an amount 
equal to the a1nount any such taxes or fees to the extent assessed against 
the Con1p<1ny. 

(d) Any Po\ver Plant shall ulso be designed and constructed so that it can be 
expanded on a cornn~ercially feasible basis to have twice the electricity 
generating capncit)' necessary to service ()perations. 

(e) As an alternative to Coinpuny constructing a Power f>[ant, the Coinpany 
shall also p1ov1de 111 its Feasibility f{eport for the purchase of power fron1 
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Lhc ll<)YC1T1n1ent, including fi·on1 one or 111ore Governn1ent-o\vned 
hydropower projects to he located on the St. Paul River, and any 
Infrastructure necessary to interconnect the Company's facilities with such 
Governn1ent-owned po\ver projects, which Infrastructure sl1all be 
constructed by the Con1pany. It is understood that the Co1npany shall have 
no responsibility to conduct or fund a feasibility study for development of 
Cfovern1ncnt-owned hydropower project. 

19.4 Conununications Facilities, Systems and Frequencies. 

l'he Governn1ent will use its reasonable efforts to facilitate: 

(a) tt1e receipt by the Con1pany from the (Jovcrnn1ent of such rights, licenses, 
registrations, pern1its and other authorizations as n1ay be required by 
a1}plicable J.,a\V in connection with the possession, use, irnportation or 
purchase of such comn1unications systc1ns as are necessary for internal 
co1nmunications, incll1ding radio, telecom1nunications, electronic mail 
systems, satellite networks, cellular systems, n1icro\vave devices and other 
communications devices and systems subject to the compliance by the 
Company with the rcql1irements of applicable La\V in connection with the 
receipt of such rights, licenses, registrations, permits and other 
authorizations; and 

(b) to the extent available fron1 the Government, aud as approved by the 
Liberian 'fclecon1n1unications Authority (L l'A), the obtaining by the 
Company of the right to uti!izC~ at generally available rates, of such 
nu1nber of broadcast a11d communications frequencies for domestic and 
international use as n1ay reasonably be required for ()perations; provided 
that the frequencies used by the Con1pany within the Port or any other port 
shall be subject to approval by the National Port .1-\uthority to avoid 
interference with other con11nunications uses. 

19.5 Righl to Water. 

The Company shall have the right to actess (including by 1neans of extraction) 
such water supplies as arc reasonably required by it for the pur1)oses of carrying 
out its Operations subject to the pa;'n1ent by the Company of any charges required 
by applicable [,a\V for the use of water and provided that such access by the 
Company does not affect the \Valer supplies used by the sun·oltndi11g population 
or, to tf1e extent it does so aJ.Iect \Vater supplies, the Company provides an 
alternative source of water supply to the affected population. 

19.6 Peaceful Enjoy1nent. 

The Oovern1ncnt l1ereby \Varrants and defends the Con1pany's title to, possession 
and peaceful enjoyrnent of~ al! rights granted to it by the Gover11ment under this 
Agreen1ent, incll1ding its right Lo all Land and property in I,.,iheria in accordance 
v·.rith applicable La\v, provided, that the Governn1ent ~;hall have no obligations 
with respect to any claims 1ha1 n1ay arise out ofrig,hts of third parties \.Vith respect 
to Land as to \Vhich the (~on1pany has acquired rights pursuant to Section 7.1 or 
Section 7.J(a). 
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19. 7 Expropriation and 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 la\V, (b) on a non­
discriminatory basis, and ( c) upon pay1nent of prompt, just and adequate 
con1pensation based on fair market value: 

(a) any Mining Plant, Infrastructure or other property of the Company to the 
extent used in, connected \vith or affecting Operations; or 

(b) any Minerals resulting fro1n Operations, the Mining of \vhicl1 is authorized 
under the Co1npany's Mining License(s), or the Product(s) derived 
therefrom; 

(c) any equity, shares or ownership interests of whatever nature held 1n or 
issued by the Compnny. 

The Government furtl1er undertakes not to adopt any provision of Law that 
imposes a material financial or other burden solely on the Company or any of its 
Affiliates, \vhether or not sucl1 provision specifically identifies tl1e Con1pany or 
any of its Affiliates as the target thereof, provided that this provision shall not 
apply to any Law reasonably intended to protect the safety, health, vvelfare or 
security of the Govern1ncnt or citizens of I,iberia or to fu!fill the Government's 
international obligations .. 

19.8 Use.o-fExisting.Public Utilities and :Facilities; lntegrati_on \vith (:ompanv 
Infrastructure. 

(a) The Company n1ay purchase services fron1 public utilities and other 
facilities (such as toll bridges, airports and port facilities) operated or 
provided by the Governn1ent, 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 Co1npany's obligations under 
Sections 6.6, 6.7 and 19.3 as determined in the rcasonablejudg1ne11t of the 
(Jovern1nent to meet the Cornpany's needs with respect to Operations. 
·rhe Government shall ensure that all charges for, and other terms and 
conditions of, the use by the C~o1npany of public !nfrastruclurc are fair and 
reasonable, taking into account the cost of providing such infrastructure 
and the relative availability of alternatives to the Company and to other 
users of such infrastructure. The Government may limit the access of the 
Con1pany to any such infrastructure to the extent 11ecessary to 1neet the 
dcinands of the general pttblic, 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 ihc Con1pany), the Minister and the Con1pany 
(and such si1nilarly situated users) shall in good faith consider how 
additional capacity can be provided in a n-ianncr that i~1irly allocates the 
additional costs of providing and operating capacity in excess of that 
required by the genera! public to the Con1pany (and others si1nilarly 
situated). 
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\b) l'i1c (jovcrnn1ent shall us<: its reasonable cffOrts to assist the Co111pany to 
integrate any iten1 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 required by the Compa11y and to the extent reasonable in connection 
\Vith Operations and consistent \\'ith the needs of the general public. 

(c) 1'he Government reserves the right (either directly or tl1rougl1 such state 
owned or controlled corporations or entities as are permitted by applicable 
Law to exercise such a right), on reasonable notice to the Company, after 
consultation \.vith the Company and subject to the Co1npany's prior \.Vritten 
consent if, in the reasonable opinion of the Company, any of the following 
actions are likely to substantially interfere \.Vith the eflicient and economic 
conduct of Operations, to construct roads, high\.vays, rai\roads, power, 
telegraph and telephone lines and other !incs of communication within the 
Exploration 1\rea or the l}roduction Areas if such action is in the p11blic 
interest. The (Jovernn1ent \.Yill take account of the reasonable concerns of 
the Co1npany, and seek to minimize any disruption or interruption to the 
conduct of Operations. [n the event of unavoidable disruption or 
interruption to Operations in a Production Area attributab·Je to such 
construction, the Con1pany is entitled only to con1pensation f()r any 
verifiable direct, out of pocket additional costs i11curred by the Cornpany 
and attributable lo such disruption or interruption. 'fhe (Jovernment shall 
indemnify and hold harrnless the Company fron1 all clain1s by third parties 
for dan1ages attributable to the negligence or rr1isconduct ()f the 
(JO\.'eriunent or contractors retained by the (}ovcrnn1ent in connection with 
such constrtiction. 

! 9.9 further Undcrtakir1gs. 

(a) The Govcrn1nent undertakes tl1at the contributions and payments set out in 
Sections 8 .2, 11.3, 16.1, 16.5, and 16. 7 are the exclusive and only 
pay1ncnts to be n1ade during the Tern1 with respect to the matters 
addressed in tl1ose Sections. 

(b) The Govcrn111ent undertakes that to the extent that there are any future 
a1nendn1ents, additions, revisions, modifications or other changes to any 
La\V applicable to the Con1pany or its Affiliates i11 relation to Operations 
that \.vould have the effect of imposing an additional 1natcrial obligation on 
the Co1npany or its Affiliates with respect to the matters addressed in this 
Agreement (\.vhich are not otl1crwise subject to Section 19.9(a)): 

(i) the parties sha!i agree on appropriate tra11sitiona! arrangements that 
\vill apply to the Company and/or its .l\.ffiliatcs in relation to the 
introduction of the relevant l.aw or cl1angcs to I~aw that \.Viii 
provide the Co1npany and/or its Affiliates \.Vitb a reasonable period 
of tin1e for the purposes of ensuring con1pliance \.Vith such J,aw or 
changes to Law; and 
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(i1) if the relevant nevv l,aw or change i11 La\V results iu a delay of rnore 
than 30 days in Operations as a consequence of the Company 
ensuring compliance with such new I~a\V or change in I,aw, the 
Company shall notify the Govcrnn1ent 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 
La\v or change in I,aw) and the period of time reasonably required 
by the Company to ensure compliance. 'T'o the extent the Company 
requires an extension to the period oftirne for Exploration, the time 
for the designation of a Proposed Production Area or the time for 
filing a Feasibilit)' I.Zeport (as the case 1nay be) it may request an 
cxtcnc;ion of tirnc from the Govern1nent equivalent to the period of 
delay resulting fro1n the work to he undertaken by the (~ompany to 
ensure con1pliance v.·ith the new Law or change in Law, and the 
Cioverninent shall not unreasonahly withho!cl its consent to such 
extension. If Co1npany believes that the Government has 
unreasonably withheld its consent to an extension of ti1ne or the 
parties cannot agree on the period of a required extension, the 
n1atter shall be referred to a single arbitrator as provided by Section 
27.4. 

(c) Tl1c Governn1cnt undertakes that all of the funds that \viii be provided by 
the Co1npany under any provision of this Agreement \Vill be used in 
accordance \Vith applicable anti-corruption l::i.v.,.·s_ 

19. l 0 Status of this Agreen1ent. 

(a) Notwithstanding that this Agreeme11t be\:omes La\V following ratification 
by the J_,egislature in accordance \Vith Section 2, this Agreernent is a 
contract bet\veen the parties \vhich may only be varied in accorda11ce v-,:ith 
Sectio11 33.3. 

(b) If there are any amcndn1cnts to Law \vhich arc stated not to apply to mine 
develop1nents agreen1ents issued under the Mining Law then, unless it is 
specified to the contrary, thiS Agreen1ent sha!l he deemed for those 
purposes to be a n1ine developn1ent agreement under the N1ining Law. 

SECTION 20 OTHER UNDERTAKINGS OF THE COMPANY 

20. l Indcn111ification of the Cl-overninent by t12i:: c=on1pany. 

(a) The Co1npany shall indeinnify and ho!d har1nless the C:Jovernment and its 
officers a11d agents J'rom all losses and liabilities incurred as a direct 
consequence of death or injuty to Persons or dan1age to property directly 
resulting from the conduct by the Con1pany, including for this purpose the 
conduct of any contractor described in Section 6.3(t), of its Operations 
provided that: 

(i) the Governn1ent shall notii)' the (_~01npany pron1pt!y of any suit, 
action, proceedings, c!airns, investig<Jlions and negotiations made 



(iv) all iiabilities for borrovveJ n1oney secured by any Lien (whether or 
not the Company has assumed or otherwise become liable for such 
liabilities); 

(\') al! liabilities of the Compnny in respect of letters of credit or 
instruments serving a si1nilar function issued or accepted for its 
account by banks and other financial institutions represe11ting or 
supporting the payment of obligations referred to in clauses 
(i) through (iv) hereof; and 

(vi) any guarantee or si1nilar undertaking of the Company with respect 
to liabilities of a type described in any of clauses (i) through 
(v) hereof 

Indebtedness of the Coinpany shall also include all obligations of the 
Company of the character described in clauses (i) tlu·ough (vi) to the extent 
the Con1pany remains legally liable i1+ respect of such obligations 
notwithstanding that any such obligation is deen1ed to be extinguished 
under GAAP or IFRS, as applicable under Section l 7.4(a). 

( d) "Restricted Payment" means (i) any dividends or other distributions or 
payments on ea pit.ii stock or other equity interest of the Company (except 
distributions in such stock or other equity interest); and the rede1nption 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 eCJ.ltity 
interests (except \.vhen solely in- exchange for such stock or other equity 
interests) un!ess n1ade, conte1nporaneously, from the net proceeds of a sale 
of such stock or (Jther equity interests, including any such action resulting 
in the acquisition by the Company of securities that \.vould constitute 
treasury stock, and (ii) any payn1ent, repayment, rede1nption, retirement, 
repurchase or other acquisition, direct or indirect, by the Company of, on 
account of, or in respect ofl. the principal of any subordinated debt (or any 
insta!ln1ent thereof) held by the Compa11y, any shareholder of the 
Co1npany, any Affiliate of the C:ompany, or any Affiliate of either. 

(e) The deductibility or other treatment of any interest payrncnts by the 
Compa11y for purposes of "raxes and Duties shall be governed by t11e 
Revenue c:ode and shall be unaffected by this Section 20.4. 

20.5 Provision .of Funds and 'f echnica! Capability. 

The Coinpany shall ensure: 

(a) tbat it has a prudent capital structure and is provided with adec1uatc funds 
as and \Vhcn needed to ensure tin1ely Development and perforn1ance of 
Operations in accordance with and within the- lin1its defined in the 
approved 1:easibiliLy Report and con1pliance \.Vitb the requirements of 
Section 20.4; and 
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(bJ that ll llas dir~ctiy or in.._!irecciy the technical -~kills -101..'.. experience to carry 
out its obligations under this Agree1nent, the Exploration License and each 
Mining License. 

(a) Prior to the E~ffcctive Date, the Company has delivered the fully executed 
and effective Up-Front Payment Guarantee to the Govcrru11ent and the Up­
fro11t Payment Guarantee has not been revoked. 

(b) Prior to the EJ1'ective Date, the Company has delivered a fully executed 
and effective guarantee (the "Parent Guarantee"), dated the date hereof, 
from each of Sesa Goa, Bloom, and Elenilto (in such capacity, each a 
"Parent Guarantor"), in the form attached as Exhibit 2A hereto, jointly 
and severally guaranteeing the perforn1ance of the obligations of Bloom 
and the Con1pany hereunder, and the Parent Guarantee has not been 
revoked. At all tin1es the Sesa Goa, in its capacity as one of the Parent 
Guarantors, shall have. a Net Worth (by reference to the Net Worth in its 
latest balance sheet (which balance sheet sl1a!J be certified by the chief 
finnncial officer of such entity as being true and correct in all material 
respects)) \Vhich is greater than or equal to US$IOO,OOO,OOO.OO (the 
"Parent Guarantor Net Worth Requiren1ents''). 

(c) Within five Business Days following Lhe Effective Date, tl1e Company 
shall provide the Goverru11ent an executed guarantee (the "Exploration 
Guara_ntee"), dated effective as of the Effective Date, from Elenilto and 
Scsa C..l·oa (the "Exploration Guarantor"), in the forni attached as l~xhibit 
213 hereto, guaranteeing the obligations of the Company under Section 
10.1 of the Exploration Regulations. .L\..t all times Sesa Goa, in its capacity 
as one of the l~xploration Guara11tors, shall have a Net Worth (by reference 
to the Net Worth in its latest balance sheet (\vhich balance sheet shall be 
certified by tl1e chief financial officer of st1ch entity a .. <: being true and / 
correct in all material respects)) which is greater than or equal to 
lJS$ J 0,000,000.00 (the "J)xploratiou (Juarantor Net Worth 
Reguire1ncnts"). 'The c·o1npan)' represents that the Exploration Guarantor 
is an e11tity that is d1tly for1ned and validly existing under the Laws of the 
jurisdiction of its formation and that, as of the <late of the execution of this 
Agree1nent, Sesa Goa has a Net Worth in excess of lJS$1,000,000,000. 

( d) As a condition to the grant to the (~ompany of a Class 1\ mining license as 
described in Section 5.5, the Company shal! provide the Govern1nent an 
executed guarantee (the "Mining Guarantee") from f:Jenilto and Sesa Goa 
(the ''Jvlining__Guarantor"), vvhich has a Net \Vorth (by reference to the Net 
Worth in the relevant entity's latest balance sheet (\Yl1icl1 balance sheet 
shall be certified by the chief financial officer of such entity as being true 
and correct in al! material respects)) which is equal to or greater than 
LJS$ J 00,000,000 (the "Mining (Juaranto..r._Nct Wortl1 Reqt1irements"), in 
the forn1 attached as Exhibit 2C hereto, guaranteeing the obligations of the 
C:o1npany under the Environmental J{cstoraiion Obligations Funding 
1\grecn1cnt, if applicable, and Sections (i. l, 6.2 and 13.1. 1"his provision 
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shall not preclude the Government fro1n pursuing ot11er ren1edies to \vl1ich 
it is entitled under this Agreement. 

(e) Section 10.3 of the Exploration Regulations or any other provision under 
applicable f,a\v relating to the provision of security in connection with the 
grant of an Exploration license or a Mining license shall not apply. To the 
exte11t that there is any inconsistency between the Laws relating to the 
n1atters set out in this Section 20.6 (vvhethcr in effect at the Effective Date 
or enacted thereafter) and this Agreement, this Agree1ncnt shall prevail. 

(f) The Parent G11arantee, the Exploration Guarantee, the En\'ironmental 
Restoration ()bligations Guarantee (if applicable) and the Mi11ing 
G11arantee (if applicable) shall remain in effect following termination of 
this Agreement. 

10.7 ·rransactions \Vith Related Persons. 

The Co1npany \Vill not enter into directly or indirectly any transaction or group of 
related transactions (including the purchase, lease, sale or exchange of properties 
of any kind or the rendering of any service) with any Affiliate or Related Person 
of the Con1pa11y or any Affiliate or Related Person of any shareholder of the 
Company, except in the ordinary course and pursuant to the reaso11able 
rcquirernents of the Cornpany's business and upon fair and reasonable terms no 
less favorable to the Company than would be obtainable jn a co1nparable arm's 
length transaction with a Person not ·-an -Affiliate or a !Ze\ated Person of the 
Coinpany or- such sh::i.rcholder. -Withoiit lirniting the generality of the foregoing, 
(i) each transaction between the Compa11y and an Affiliate {_)r the Company or an 
Affiliate of a ('01npany shareholder involving Product(s) shall be on the basis of 
the transfer prices detennined pursuant to Section 15.3 and Exhibit 4 and (ii) each 
transaction between the Company and one of its Affiliates or an Affiliate of a 
Company shareholder involving items or services other than Product(s) and a 
_l)l'ice or value in excess of US$500,000 shall be supported by an external transfer 
pricing stud)' prepared by one of the "Big Four" inter11ational accountancy and 
professional services firms (a "Big Four f'irm") or by another internationally­
recognized, independent transfer priciflg expert approved in advance by the 
Minister ofl~inance (a "Transfer Pricing Study"). All Tax returns of the Company 
shall be prepared by, or reviewed prior to filing by, a Big Four Firn1 or by another 
tir1n of national reptttation in the United States or Europe and shall be prepared 
and tin1ely filed in accordance such transfer pricing studies. 'fhc Ministry of 
t'inance shall be entitled to review any such transfer pricing studies in connection 
\Vith any audit of any of the Company's Tax returns. 

20.8 The Company. 

At all times during the Tenn, (i) the Co1n1)any shall be a corporation organized 
under the la\VS of J_,iberia, (ii) none of the Affiliates, directors, officers or other 
Persons described in Section 21.1 ( c) (v·ihether or not listed on Schedule 3) may be 
a Prohibited Person, (iii) the Co1npany shall be an "F~ligible Applicant" under the 
Mining L.aw and (iv) no officer or director of the Con1pany n1ay be a Person 
d(Aed in Sections 4.2(a), (d), (t) or (g) of the Minmg Law 
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SlcCT!ON 2l REPRESENTATIONS AND WARRANTIES 

21.1 Representations and Warranties of the Company. 

The Company represents and warrants to the (Jovern1nent at the dntc of this 
Agreement and 011 the r:t1Cctive Date as fo!lO\VS: 

(a) ·rhe Company is a corporation duly organized, validly existing and in good 
standing under the \avvs of Liberia, and has the corporate power and 
ai.ithority to execute, deli\'cr and perform its obligations under this 
1\grec1r1cnt. 

(b) This Agreeincnt has been duly authorized by all necessary corporate action 
on the part of the Con1pany, and this .A.green1cnt constitutes a legal, valid 
and binding obligation of the Company enforceable against the Cornpa11y 
in accordance with its tern1s, except as such enforceability n1ay be li1nited 
hy (i) applicable bankruptcy, insolvency, reorgan1zatio'li moratorium or 
other sin1ilar la\VS affecting the enforcement of creditors' rights generally 
and (ii) general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law). 

(c) Schedule 3 contains (except as otherwise noted) con1plete and correct lists 
or tables setting Corth: 

(i) tltc Co1npa11y's shareholders; 

(ii) the Co1npany's 1\ffiliates showing forth, in each case, -its 
relationship to the Co1npany and the jurisdiction in which it is 
organized; 

(iii) the directors and senior oCficers of the Con1pany, each shareholder 
of the Cotnpany, and each Person or Group deen1ed to Control the 
c:ompany, and f 

cacl1 Person or Ciroup that is th~ ulti1natc beneficial O\Vner of So/o or rnore 
of (K) the voting rights ordinarily e1npovvcrcd to control the management 
of the Company or (_y) the rights to share in the profits of the Con1pany, 
and the chain through which such rights are exercised. 

(d) None of the Affiliates, directors, officers or other Persons identified in 
Schedule 3 is a }lrohibitcd Person. ·rhc C_~on1pany is an "Eligible 
.A.pplicant" under the Mining Law and no officer or director of the 
Company is a Person described in Sections 4.2(a), (d), (t) or (g) of the 
Mining La'v\'. 

(e) 1-'he execution, delivery and performance by the Con1pany of this 
Agree1nent will not (i) contravene, result in any breach of, or constitttte a 
default under, any agrcc1ne11t or instrurnent to wl1ich the Company is a 
party or by \vhich It or any of its properties are bound or affected, 
(ii) conflict with or result in a breach of any of the tcrr11s, conditions or 
provi.sions of any order, j udg1nent, decree, or ruling of 8J1y court, arbitrator 
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or governn1ental aurhority, applicable to the Company or (iii) violate any 
provision of any statute or other rule or regulation of any governmental 
authority applicable to the Company. 

(I) 'fhere arc no actions, suits, investigations or proceedings pending or, to the 
kno'.-vledge of the Company, threatened, against or al"fccting the Company 
or any property of the Con1pany in any court or before any arbitrator of 
any kind or before or by any govern1nental authority that call into question 
the right of the Con1pany to enter i11to and perform its obligations under 
this Agreement or that, if resolved against the Con1pany, would materially 
adversely affect its ability to perform its obligations under this Agreement. 

(g) Neither the Company, nor any of the Company's Affiliates, bas been 
determined under any order, ju<lgment, decree or ruling of any court, 
arbitrator or governn1cntal authority to be in rr1aterial violation of (i) any 
applicable Law, ordinance, rule or regulation relating to the protection of 
the environ1ncnt of any governmental authority or (ii) any agreement 
pursuant to whicl1 it is entitled to extract Minerals or hydrocarbons under 
the la\vs of any jurisdiction 

(h) 'l"he Con111any has the experience, finance, expertise, technical know-bow 
and systeins required for the conduct of the activities conte1nplatcd by this 
Agreement. 

_ (i) None of the Co1npany, any .i\ffiliate of the Con1pany or any Person acting 
on behalf of the Con1pany or at-iy Affiliate of the Co111pany has made or 
pro1nised to make any payment or transfer of anything or value, directly or 
indirectly, to or for the benefit of an ()fficial or an Official's family 
n1e1nber or to an intertnediary for payment to or for the benefit of an 
Official or an Official's fan1ily member in connection with this Agreement 
or the transactions conte1nplated hereby. (for the purposes of this 
paragraph, "Official" means CD any en1ployee or officer of the 
(}overnn1ent, including any regional or loc81 <lepartn1cnt or agency or 
instrun1entality thereof~ (ii) any err1ployee or officer of any enterprise 
owned or controlled by the GoVernment, (iii) any official of a political 
party in I,iberia, (iv) any official or en1ployee of a public international 
organizatio11, (y) any other person acting in an official capacity for, or on 
behalf t)f: any of the entities described in clauses (i) through (iv), or (vi) 
any candidate for j)O!itical office in Liberia.) 

For the avoidance of doubt, this Section 21.1 shall app!)' in substitution of Section 
4.2( d) Of the l~xploration J\.eguJatiOnS, \Vhich shall not apply to the (:01npany. 

21.2 Representatiol)s and V/arrantics of the Governmenl. 

The Gover11n1ent represents and wan·ants to the Cornpany that on the Effective 
Date, the execution, delivery and performance of tl1is Agree111e11t will have 
received all necessary governn1ental approvals and authorizations and \Viii 
constitute the legal, valid and binr.Jing obligation of the CJovcrnrncnt. 
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21.3 l{epr..:scr,t~ltiCns. \'/arranties and Undertakings or' the .'.:,harchoh.lcrs and Sesa Uoa. 

(a) Elcni!to represents and warrants to the Government at tl1e date of this 
Agreeme11t and on the Effective Date as follo\vs: (i) it is a li1nited liability 
company, duly organized, validly existing and in good standing under the 
la\VS of the State of l)clavvare, and has the li111itcd liability company power 
and authority lo execute, deliver and perfo1111 its obligations under this 
Agreement; (ii) this Agree1nent has been duly authorized by all necessary 
limited liability co1npany action on the part of Elenilto, and this 
Agreernent constitutes a legal, valid and binding obligation of Elenilto 
enforceable against it in accordance with its tcrn1s, except as such 
enforceability n1ay be !in1ited by (A) applicable bankruptcy, insolvency, 
reorganization, 1noratoriun1 or other sin1ilar laws affecting the enforcement 
of creditors' rights generally and (B) general principles of equity 
(regard!ess of whether such enforceability is considered in a proceeding in 
equity or al la>v); (iii) the execution, delivery and performance by Eleni Ito 
of this Agrcctncnt \vill- not (A) contravene, result in ar1y breach of, or 
constitute a default under, <.111y agreement or instrument to which it is a 
party or by \Vhich it or any of its properties are bottnd or affected, 
(BJ conflict will1 or result in a breach of any of the terms, conditio11s or 
provisions of any order, j udgment, decree, or ruling of any court, arbitrator 
or governmc11tal authority, applicable to it or (g violate any provision of 
any statute or other rule or regulation of any gover11rnental authority 
applicable to it; (iv) there arc no actions, suits, investigations or 
proceedings pen<ling or, to thE: kno\.vledge of"E!enilto, threatened, against 
or affecting it or any ·of its properties in any court or before any arbitrator 
of any kind or before or by a11y governmental authority that call inlo 
question the right of the Elenilto to enter into and perform its obligations 
under this Agrce1ncnt or that, if re sol vcd against Elcni!to, vvotild n1aterially 
adversely affect its ability to pcrfor1n its obligations under this Agreen1ent; 
(v) the reprcscntatio11 and \\/arranty of the Company set forth in Sections 
21.1 (c) apid ( d) are true and correct; and (vi) none of Ele11ilto, its Affiliates 
or any Person acting on behalf of Elenilto or its Affiliates has made or 
promised to n1ake any payment .or transfer of anything of value, directly or 
indirectly, to or for the benefit of an Official or an Official's fa1nily 
1ncrnber or to an intem1ediaf)' for payment to or for the benefit of an 
Official or an Official's fa1ni!y n1embcr in connection \Vith this Agreement 
or the transactions conten1platcd hereby. 

(b) Bloon1 represents and warrants to the Govern1nent at the date of this 
Agreen1cnt and on the Effective Date as follo\.vs: (i) ii is a corporation, 
duly organized, validly existing and in good standing under the laws of 
Tvtauritius, and has the corporate pov.1er and authority to execute, deliver 
and pcrforn1 its obligations ttndcr this Agreement; (ii) this Agreement has 
been duly authorized by all necessary corporate action on the part of 
Bloon1, and this Agreen1ent constitutes a legal, valid and binding 
obligation of Bloo1n enforceable agai11st it in accordance with its tern1s, 
except ns such enforceability 111ay be lirnitcc\ by (A) applicable bankruptcy, 
in:>olvency, reorganization, moratoriun1 or other sin1ilar laws affecting the 
enforce111cnt of' creditors' rights generally and (B) general principles of 
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equity (regardless of \Vhethcr such e11forccability is considered in a 
proceeding in equity or at law); (iii) the execution, delivery and 
performance by Bloom of this Agreement \Viii not (A) contravene, result in 
any breach of, or constitute a default under, any agree1nent or instrurnent 
to which it is a party or by which it or any of its properties are bound or 
affected, (B) conflict Vl'ith or result in a breach of any of the terms, 
conditions or provisions of any order, judgn1ent, decree, or ruling of any 
court, arbitrator or govern1nental authority, applicable to it or (C) violate 
a11y provisio11 of any statute or other rule or regulation of any 
governmental authority applicable to it; (iv) there arc no actions, suits, 
i11vestigations or proceedings pending or, to the knowledge of Bloon1, 
threatened, against or affecting it or any of its properties 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 Bloon1 to enter into and 
perforn1 its obligations under this Agree1nent or that, if resolved against 
Bloo1n, would n1atcrially adversely alTect its ability to perform its 
obligations under this Agreement; (v) the representation and warranty of 
the Compa11y set forth in Sections 21.l(c) an<l (d) are true and correct; and 
(vi) none of I3loom, its Affiliates or any Person acting on behalf of Bloom 
or its Affiliates has made or pro1nised to rnake any pay1nent 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 intern1ediary for pay111ent to or for 
the benefit of an ()fficia! or an Official's fa1nily member in connection 
\Vith this Agrce1nent or the transactions conten1plated hereby. 

(c) Scsa Goa represents and warrants to the Govern1ncnt al the date of this 
Agreernent and on the Effective Date as follov-.'s: (i) it is a con1pnny, duly 
organized, validly existing and in good standing, under the la\VS of India, 
and has the corporate power and authority to execute, deli\'Cr and perform 
its obligations under this .t.\greemcnt; (ii) this Agreen1cnt has been duly 
authorized by all necessary corporate action on the part of Sesa Goa, and 
this Agreen1ent constitutes a legal, valid and binding obligation of Sesa 
Goa enforceable against it i11 accordance with its terms, except as such 
enforceability may be limited hy (A) applicable bankruptcy, insolvency, 
reorganization, moratorium or other sin1ilar laws affecting the cnforcen1ent 
of creditors' rights generally and (fil general principles of equity 
(regardless of V·.'he!her such enforceability is considered in a proceeding in 
equity or at law): (iii) the execution, delivery and performance by Sesa 
Goa of this ,\gree1ncnt will not (A) contravene, result in any breach of, or 
constitute a default under, any agrce1nent or instrument to \Vhich it is a 
_party or by which it or any of its properties arc bound or at1'ected, 
(B) conflict with or result in a breach of any of the terms, conditions or 
provisions of any order, judgn1cnt, decree, or ruling of any court, arbitrator 
or governrnental authority, applicable to it or((~) violate any provision of 
any statute or other rule or regulation of any govern1nental at1thority 
applicable to it; (iv) tl1erc are no actions, suits, investigations or 
proceedings pending or, to the knowledge of Sesa Goa, threatened, against 
or affecting it or any of its properties in any court or before any arbitrator 
of any kind or before or by any govern1nent:1l authority that call into 
question the right of the Sesa Goa to enter into and pcrforn1 its obligations 
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under lhi'.> Agreen1ent or that, if resolved against Sesa Goa, \vouid 
materially adversely affect its ability to perform its obligations under this 
Agreement; (v) the representation and warranty of the Company set forth 
in Sections 2l.l(c) and (d) are true and correct; and (vi) none ofSesa Goa, 
its Affiliates or any Person acting on bebalf of Sesa Goa or its Affi.liates 
has made or prornised to n1ake any payn1ent or transfer of anything of 
value, directly or indirectly, to or for the benefit of an Official or an 
Official's fan1ily member or to an intermediary for payment to or for the 
benefit of an Official or an Official's fan1ily tnetnber in connection with 
this Agreernent or the transactions conten1plated hereby. 

(d) Without lin1itation to its capacity as Guarantor, Eleni!to, Bloom, and any 
other Person that beco1nes a Shareholder and Sesa Goa shall be jointly and 
severally liable for all obligations and liabilities of the Con1pany under this 
Agree1ncnt. 

SECTION 22 CONFIDENTIALITY 

22.1 The Agreeine_nt. 

1'his Agreen1c11t is not confi<le11tial, and the Compa11y is not entitled to 
confidential treatrncnt of information relating to this Agree1nent except as 
expressly provided in tl1e Exploration 1-Zeguiations and set out in Section 22.2. 
The Governn1ent or the Con1pany may, and the Governtnent expects to, n1ake 
public information ·relating to the tin1ing and amount of Royalties and other 
payments spec"ifically due or paid und~r the tcr1ns of this Agreement or of '!'axes 
and Duties payable or paid by the Cornpany or the rates at which Royalties, 'faxes 
and Duties or other payments beco1ne due or are <issesscd. 

22.2 Other Inforn1ation. 

(a) Subject to the lin1itations set out in Section 22.2\b) and .subject to Section 
22.1, for a period of three years from disclosure, each party agrees not to 
divulge inforn1ation designated in writing by the other party at the ti1ne of 
delivery as confidential information or which relates to the Co1npany's 
Products, Operations, processes, plans or intentions, Product infor1nation, 
know-how, design rights, trade secrets, 1narket opportunities and business 
and financial affairs ("Contidential Inforn1ation") to any other Person 
\Vithout the prior written consent of the designating party. By designation 
of inforn1ation as Confidential Inforn1ation a party i.vill be deeined to have 
represented that after revie\\1 of such lnfortnation it has reasonably 
detcrn1ined that the release of such inforn1ation to third parties would 
materially adversely affect the party or its cconon1ic i.vcll-bcing. 

(h) Confidcntial lnforn1ation docs nut include inforn1ation that: 

(i) was pub!icly available or otherwise kno\vn to a party prior to the 
tin1c of disclosure to it and not subject to a confidentiality 
obligation~ 



(ii) subsequently bccorr1es publicly known through no act or on1ission 
by a party; 

(iii) constitutes financial statements delivered to the Government under 
Section 17.4 that are other\.vise publicly available; 

(iv) is of scientific rather than cornmercial 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 as 
a Proposed Production Area; or 

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

(c) Each party \viii n1aintain the confidentiality of Confidential Infor1nation 
disclosed to it in a 1nanner consistent with procedures adopted by such 
party to protect its own confidential information, provided that such party 
n1ay deliver or disclose Confidential lnfonnation to: 

(i) its Affiliates, and its Affiliates' fi11ancial, legal and other 
professional advisors of the party or its Affiliates (to t11e extent 
such disclosure reasonably relates to the administration of this 
.!\.grcement); or 

(ii) any other Person to \Vhich such delivery or disclosure n1ay be 
necessary or appropriate· (ill to effect compliance with any la\v, 
rule, regulation or order applicable to such party,@) in response to 
a11y subpoena or other legal process, (g ir1 connection with any 
litigation to \Vhich such party is a party if reasonably consiclered 
neces~ary to protect such party's position in such litigation or (D) if 
an Event of Default has occurred and is continui11g but only to the 
extent such party reasonably dcterinines such delivery and 
disclosure to be necessary or appropriate in the enforcement or for 
the protection of the rights and remedies u.nder this Agreement. 

SECTION 23 ASSIGNMENTS, TRANSFERS AND CHANGES OF 
CONTROL 

The restriction on Transfers contained in Section 23. l and the restriction on Changes of 
Control in Section 23.4 are to be independently applied. 

23. l General ·rransfer Rule 

No Transfer l)f (l) this Agrecn1cnt or a f\..1ining I,icense, or (f) any rights of the 
Company in a Mine or any Immovable Infrastructure (other than in tl1e ordinary 
course of rcnC\\/al and rcplacen1ent of its properties and other than Transfers of 
Product(s) in the ordinary course of business) is pern1ittcd unless the crransfer CD 
has received t11e prior written consent of the (iovern1nent, which consent may be 
given or \.Vlthheld. in its sole discretion, or (ii) is other\.vi.se perrnitted under the 
terms of Section 23.2, 23.3 or 23.6. Unless the C:ornpany has received the prior 
\Vritten consent of the (Jovern1nent, \Vhich consent tnay be given or withheld in its 



_ill!i: Li1c;._<:t:lll•E, li<c Lun1p::iny niay nvl 1·ranstGr a11y t:::tp!o1 at;on 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 cfransfcr to an Affiliate 

(a) A Transfer of (D this Agreement and each Niining License or Exploration 
I~icense issued pursuant to this Agreen1ent (!f any), and (2.) all rights of the 
Compa11y in the Mine, Mining Plant, Infrastructure (i) to an Affiliate or (ill 
as a consequence of a rnerger or consolidation of the Company \Vith an 
Affiliate of the Company in which the Con1pany' is not the survivor, is 
pcrn1itted if: 

(i) at the ti1ne of the consummation of such transaction the Company 
has riot heen notified by the Govcrnn1ent that it is in n1atcrial 
default in the perfor1nance of its obli"gations or the discharge of its 
liabilities under this Agreement (other than any obligations that 
have bee11 \vaived by the Government or defaults that have been 
cured by the Con1pany to the reasonable satisfaction of the 
(.Jover11rnent) and no order suspending Work by the Company 
issued under Section 24 of this Agreement or Section 16 of the 
l~xploration rzegulations is outstanding and unresolved; 

(ii) such transaction is not otherwise in violation of applicable La\1\1 ; 

(iii) such transaction does not result in a c:hange of (~ontrol; and 

(iv) the survivor or transferee, as the case 111ay be, is (X) a corporation 
organized and validly subsisting under tile ]a\vs of Liberia and (y) 
an "I~iigib!e Applicant" under the Mining l,avv and a Per1nittecl 
Transferee under Section 23.8, and delivers to the Minister, the 
Minister of Fina11cc and the Chairn1an of the National Investment 
Comn1ission prior to the consun1n1ation of such Transfer: 

(1\) its agreetncnt, in the form of a deed of adherence to this 
Agreen1cnt or a novation of this Agree1nent, to assume and 
perfor1n or discharge all of the obligations and liabilities of 
the Company under this _Agrec111ent and each Mini11g 
License; 

(B) its vvrittcn representations and \Varrantics to the effect set 
forth in Section 21.l stated to be true and correct as of a 
time in11nediately after giving effect to such 'J"ransfer; 

(C) the conf1rnration of the Company, if it continues to exist 
follo\ving such tra11saction, that it ren1ains liable for the 
perfor1nance and discharge of its obligations and liabilities 
under this J\grcernent and ectch such Mining License, unless 
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(LJj lhc confirn1ation of the Guurantors 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. 

(b) Any failure by the Government to give notice to the Cornpany in 
accordance with clause (i) of Section 23.2(a) shall not affect the 
Govern1nent's rights and ren1edies under this Agreen1ent 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 1\greernent or under 
the Exploration Regulations, which have not been cured to the reasonable 
satisfaction ot~ or waived by, the Government. 

23.3 Pcrn1ittecl Transfer to a Person not an Affiliate. 

A Transfer of (l) this Agree1nent and each Mining License issued pursuant to this 
Agreen1ent (if any), and (f.) all rights of the Company in the ivfine, Mining Plant, 
Infrastructure (i) to a Person not an Affiliate of the Company or (ii) as-o. 
consequence of a n1erger or consolidation of the Cornpany with a Person not an 
Affiliate of the Con1pa11y in which the Co1npany is not the survivor, is pertnitted if 
each of the requiren1ents of Section 23.2(a) is satisfied other than clause (iii) of 
Section 23.2(a) and clause (iv)(D) of Section 23.2(a) and in addition the survivor 
or transferee, as the case may be, 

(a) has demonstrated to the satisfaction of tl1c Government, acting reasonably, 
that it has directly or indirectly the technical skills, experience and 
financial resoltrces necessary (of could be reasonably expected to o·btain. 
the financial resources necessary as evidenced by a viable financing plan, 
which is supported by an appropriate comn1itment letter from any rJrovider 
of finance) to carry out its obligations under this 1.\grecn1ent, each 
ExlJloration License and each Mining License; and 

(b) has delivered to the Minister of Finance guarantees, to ths- extent required, 
in the forn1 and from an entity or e11tities ret1uired by Section 20.6 
guaranteeing the specified obligations of the st!rvivor or the transferee, as 
the case inay be. 

If tl1e Govcrnn1ent objects to any proposed survivor or transferee on the 
basis that st1ch proposed survivor or transferee doe~; not satisfy the 
requirements specified in Section 23.3(a), it shall notify in writing its 
objection to the Con1pany, giving reasons thercfor, within one month from 
the date it receives notification from the Company that it proposes to make 
a perrnitted Transfer in accordance with this Section 23.3. If the Company 
has not received such notificatio11 from the Govern1nent within one month 
fron1 the date the Govern1nent received its notification of a proposed 
pern1itted crransfer, the proposed survivor or transferee shall be treated as 
having satisfied the requiren1ents specified in Section 23.3(a). 

21.4 General C~hange of Control Rule. 

No Change ofContro! of the Co111pany is permitted unless it has received the prior 
writte~sc111 of the Government or is otherwise permitted ~nder the terms of 
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:),:..::: , " ?._' .J u1 2J '--'· i~·or lh..? avl)1dance of Juubt, lbe grunti11g of any pledge, 
1nortgage, charge or other encurnbrance, which, if exercised would result in a 
Change of Control, will not be treated as a Change of Control until exercised. 

23.5 Peqpittyd Changes of Control. 

(a) A Change of Control with respect to the Con1pany is per1nitted if the 
Change of Control occurs solely by operation of a Transfer otherwise 
pern1ilted under Section 23.3 or if: 

(b) 

(i) at !he tirne of the Change of Control the Con1pany has not been 
notified by the Governn1ent that it is in rnateria! default in the 
JJerforn1ance of its obligations or the discharge of its liabilities 
under this Agrcernent (other than any obligations that have been 
waived by the Govcrnn1cnt or defaults that have been cured by the 
Company to the reasonable satisfaction of the Government) and no 
order sUSJJending Work by the Company issued under Section 24 of 
tl1is Agrcen1ent or Section 16 of the Explor;:ition lZegulations is 
outstanding and unresolved; 

(ii) the Cornpany delivers to the Govcn11ncnt prior lo the Change of 
Control its written representations and i,.varranties to the effect set 
forth in Section 21.1 stated to be true and correct as of a ti1ne 
imn1ediately after giving effect to such C:h8nge of Control; 

(!ii) the Coinpany has demonstrated to the satisfactio11 of the 
CToverntnent, acting reasonably, prior to the Change of Control that 
after giving effect to the Change of c:ontrol it \Vil! have directly or 
indirectly the technical skills, experience and iinancia! resources 
necessary (or could be reaso11ably expected to obtain the financial 
resources necessary as evidenced by a viable financing plan, which 
is supported by an appropriate eomn1itment letter fron1 any 
provider of finance) to carry out its obligations under this 
Agreement, each Exploration J_,icense and each Mining License; 
and 

(iv) prior to the C:hangc of Control, either the CJuarantors under the 
(Juara11tees issued pursuant to Section 20.6 have confirmed to the 
Minister of Finance in \'vTiti11g the conti11ued effectiveness of the 
C:i-uarantees notwithstanding the Change of Contr<}/ or the Company 
has delivered to the Minister of Finance nc;\v Guarantees in the 
for111 and from an entity or entities requi1ed by Section 20,6 
guaranteeing the specified obligations of the ('on1pany under this 
_Agree1nent. 

(v) prior to the Change of Control, the \Vithhold1ng tax imposed 
pursu::int to Section 14.3 has been puid. 

!f the (]overnmcnt objects to any Changes of (_'ontrol on the basis that 
!Ollovv·ing such proposed Change of Control the Co1npany i,.vould not 
satisfy the requirc111ents specified in clause (iii) of Section 23.S(a), it shall 
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notJJy 1n \\'riling its objection to the Con1pany, 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 Ciovernn1ent within one 1nonth from the date the Govern1ncnt received 
its notification of a proposed pcrn1itted 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 hy the Government to give notice to the Company in 
accordance with clause (i) of Section 23.S(a) shall not affect the 
Governn1ent's rights and remedies under this Agreement to the extent the 
Co1npany vvas in default in a material respect in the perforn1ance of its 
obligations or the discharge of its liabilities under this Agreement or under 
the Explorntion Regulations (as modified by t11is Agree1nent), which have 
not been cured to the reasonable satisfactio11 of, or waived by, the 
Govcrr1111ent. 

(d) Ifa Person \11.:ho acquires (:ontrol is a \Vholly-owne<l subsidiary ofa Person 
\vho has C:ontro! und such acquiring Person continues to have Control after 
such transaction then sucl1 transactio11 will not be treated as a Change of 
Control. 

23.6 Right to Encu1nbcr. and Related Transfers and Changes of Control. 

The Co1npany may rnortgage, charge or otherwise encui11bcr (collectively, a 
"l'v1or1gag~"), in a single financing, all but not less than all of its interest under this 
Agreement and each Mining License as security fol' an obligation or indebtedness 
as co11templatcd by Section 9.18 of the Mining Lav.1 if sucl1 Mortgage also covers 
al! right, title and interest of the Company in the fvfine, Mining Plant, 
Infrastrtteture an<l related el1uipn1cnt (collectively with its rights under this 
Agreement and each such Mi/ling I~icense, the "t1ortgagcd Property") and the 
holder of such Ivfortgagc agrees in writing with the Minister prior to tl1e granting 
of such Mortgage that it will ea.use a ~orcclosurc or other exercise of remedies 
under such Mortgage against tl1e rights of the Con1pany in the Mo11gaged Property 
to occur only if: 

(a) the exercise of remedies results in a "fransfer of 100% of the interest of the 
Con1pany in the Mortgaged Property to a corporation other than the 
Con1pany organized and validly subsisting under the laws of Liberia; 

(b) the transferee delivers to the Minister, the Minister of i:inance and the 
C'hairman of tl1e National l nvestment Comn1ission prior to such Transfer 

(i) its agreement, in form and substance reasonably satisfactory to the 
Minister, the Nfinister of Finance and the Chairman of the National 
Investment Con11nission to assume and perform or discharge all of 
the ohligations and liabilities of the (~ompany under this 
Agrcen1ent and each such Mining License; 
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\I~,. .:1·1ci;;1;.-...:: lbat ali requH..::d Lonsents or approvais ol the EPA and 
a11y other agencies of the (Jover1unent to the grant of such 
Mortgage have been obtained; and 

(iii) its \·Vrittcn representations and \.Varranties to the efTect set fortl1 in 
Section 21. l stated to be true and correct as of a ti1ne immediately 
after givi11g effect to such ·rransfer; 

(c) the transferee has den1onstrated prior to such Transfer to the reasonable 
satisfaction of the Minister, the Minister of Fin::111ce and the Chairman of 
the National Investment Co1nmission that it has the technical skills, 
experience, and financial resources necessary to carry out its obligations 
under this Agrecn1ent and, where relevant, each '.\.1ining [ ,ieense; and 

(d) all outstanding failures of the Cornpany to 1nake any payn1cnts due to the 
(i;;1vcrnn1ent under this Agrecn1ent hil\'C been cured at the time of such 
""l"ransfer (including a failure to pay royalties due but excluding any failure 
to pay taxes due on incorne or profits), and the transferee has undertaken to 
cure all other defaults of the Co1npany then existing (to the extent they can 
be cured by an entity other than the C.~01npany) within 270 days of the date 
of the transfer. 

Any exercise of ren1cdies under a ~-101igage in co1npliance by such holder in 
accordance \Vilh the require1ne11ts set forth in this Section 23.6 is hoth a per1nitte<l 
·rransfer and a permitted (~hange of Control. 

If requested, the Minister, acting on behalf of lhe Governtnent, will enter into a11 

agreement \vith any SllCh holder en1bodying tbc tern1s of this Section 2J.6 at the 
time any such ivlortgage is granted. 

Notwithstandi11g the foregoing provisions of this Section 23.6, the Co1npany rnay 
grant purchase n1oncy security interests in any 1\1ovable propeiiy owned by it. 
Any other partial assignment shall be subject to the Governrnent's prior writte"'n 
approval. 

23.7 Reissue oftv!ining License in Nan1e of Transferee; Mining l,lcense Inva)id unless 
Reissue Request Ti1nc!y lleceived.:. 

crhe Minister shall reissue in the na1ne of the transferee any Mining IJicense tl1at is 
the subject of a 1'ransfcr pern1itted under this Section 23 \Vithin 30 days after 
receipt of a transfer request from the transferor or the transferee. A Mining 
License beco1nes invalid 90 days after a Transfer otherwise permitted under this 
Section 23 unless a request to reissue the Mining Lic:cnsc in the na1ne of the 
transferee is received by the Minister \Vithin such 90-clay period. 

23.8 Pe1mitted T"ransferee. 

A "Pern1itte<l Transferee" is a Person permitted to hold a Mining L .. icense under 
the Mining l,aw \vho (i) is not a Prohibited Person, does not have an officer or 
director who is ::1 Prohibited Person, and is not controlled by a Prohibited Person, 
and (ii) as to which no Person or Persons holding in the aggregate(:::;) in excess of 
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51YO of the vvting rights ordinariiy en1po\vered to conlrol the n1anagen1ent of such 
Person or (y) in excess of So/o of the rights to share in the profits of s11ch Person is 
or are Prohibited Persons. A "Prohibited Person" is a Person that has been (i) 
identified as s11cl1 in regulations issued under the authority of the Ministry of 
Finance and tl1e lvtinistry of Justice and applicable to the holders of licenses issued 
under the tvlining I~aw, (ii) has been identified as being subject to sanctions by any 
n1cn1ber organizatio11 that Government is a rnernber of, or with which Government 
has entered into treaties or other agreements with, provided such person has been 
provided due process under the law, or (iii) has been identified by Govermnent as 
a Person that would pose a serious risk to the national security, public health and 
safety or the econornic or political stability ofGovcrnrnent. A "Prohibited Person" 
also includes any Jlerson that issues bearer shares or other instrtunents to evidence 
ownership of such Person that do not permit the identification of the owners of 
such Person. 

It is the responsibility of the C.~0111pany and its Controlling Persons to ensure that 
Managctnent Rights \vith respect to the Coinpany are strl1cturcd and held in such a 
n1aru1er that transfers of such rights arc made in compliance Vv'ith the Change of 
Control provisio11s of this Section 23. 

23 .10 Disclosure; Consents; Exceptions; Fees. 

f 

(a) If tl1e 1V1inistcr questions \vhCther a Transfer or a Change of Control 
occurred without a required co!1sent, the Co1npany has the burden of 
demonstrating that consent \Vas not required 

(b) A Trans fer or a Change of Control does not coin ply \Vith the requirements 
of this Section 23 if any representations and wa1Tanties required to be 
delivered in connection with such 1'ransfer or Cl1ange of Control \Vere not 
true and correct in any tnaterial respect as of the date as of which they 
\Vere made. 

(c) ;\Mining License the subject of a 1"'ransfer in violation of tl1is Section 23 
beco1nes invalid upon such Transfer. A Mining I.icc11se 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 (~ompany within such 30-day period reports to the Minister 
sucl1 occarrence and the steps taken to reverse it within five days after the 
end of such 30-<lay period. 

(d) A Ministerial or (Jovcrnmental consent required under this Section 23 \Vill 
not be given prior to payment of the processing fee J)rovided under Section 
16.l(f). 

(e) For the avoidance of doubt, this Section 23 shall apply in substitution of 
Section 15 of the Exploration Regulations, whicl1 shall not apply to the 
C."".on1pany or its Aftiliates. 'fo the extent that there is any inconsistency 
between the I.avvs relating to the 1natters set out in this Section 23 



l -,v;;t~tr1...:r 1~1 cJ1ect at th.: 1":-:tlc,.;tivc l)ccti: ur t:nact..:d d1l·reailer) and this 
Agreenlcnt, this Agreement shall prevail. 

23.11 Terms used in Section 23. 

f'or the purpose of this Section 23 a ''Controlling Person" is a l)erson \Vho 
Controls the Company or \Vho is a member of a (iroup that Cor1trols the 
Company; and if a trust or other entity holds the rights to share in the profits of a 
Person, the be11eficiaries of such trust are dee1ned to hold the rights to share in the 
profits of that Person. 

SECTION 24 SUSPENSION 

24.l .Pov.'er of Minister to Suspend Work. 

The Exploratior1 Regulations govern the right to snspend Work during the term of 
the Exploration l_icense subject to the tern1s of this Agrce1ncnt. After the issuance 
of a Mining I,icense pursuant to Section 5 the ivlinistcr rnay Order the suspension 
of all or the relevant portion of any Operations bei11g carried on by the Company 
under the authority of this Agreement and such Mining License if any of the 
follo\ving events or conditio11s relating to the Co1npany has occurred and is 
continuing: 

(a) the Company did not pay a surface rent payn1ent \Vhen due and the failure 
is not cured v,.·ithin 15 days after the Co1npany receives notice of the 
failure from the Minister or the-Minister of Finance; or 

(b) the Minister has determined that continuation of such Operations would 
constitute a material conlinuing violation of Section 9.1 or would 
otherv.·ise pose significant risks lo the health and safety of workers 
engaged in or affected by such Operations or of individuals residing in or 
near nny Production Area or any other area in which the Company is 
conducting Operations; or f 

(c) an environinental assessn1ent and audit under Section 13 has demonstrated, 
or the i\1inister or the EJ'A, as the case n1ay be, has deter1nined (acting 
reasonably) that there exist material t~iilures to cornply \Vith the approved 
EMP and the Cotnpany has not rcn1edied such failures to the .satisfaction 
of the Minister or the EPA (acting reasonably), as the case 1nay be, within 
90 days from notice to tl1e Co1npany from either of them as to the nature of 
such failures; or 

(d) the C:on1pany is in violation of Section 6.3(b) (other than an isolated 
immaterial violation); or 

(c) the (~on1pany is conducting Mi11ing Operations outside of the Prod11ction 
Arca that is the subject of such Mining J .ieensc; or 

(I) the Co1npany 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 fron1 the Minister of such breach; or 
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(g) the C:on1pany is in n1atcrial 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 

(h) the C~on1pany is in default of its obligation to pay Royalties under Section 
15.l in excess oflJS$100,000, and such default has not been cured within 
30 days aflcr notice from the Minister or tl1e Minister of Finance. 

24.2 Order Suspending Work. 

Except as provided in the follovving 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 \vhicl1 the Operations to 
be suspended are being performed, is effective on delivery. An order of 
suspension based on a violation of Section 9.1 that has resulted in (or is 
detern1ined by the Minister to create a serious risk of resulting in) death or severe 
persotial injury n1ay be given by telephone confirn1ed in writing \Vithin 24 hours, 
and is cffecti\'e immediately. Any suspension order (excci1t a telephone order 
under tl1e preceding sentence) shall set forth in a stunmary 1na1mcr the facts relied 
upon for the issuance of the order and the name, location and telephone nu1nber of 
a responsible person at the Ministry (or the Ministry of Finance, as the case may 
be) who 1nay be contacted for additional inforn1ation. Subject to Section 24.5, 
neither the Company's payn1ent obligations under nor the tern1 of this Agreement 
Or· the term of the relevant iv1ining License arc suspended by an order of 
suspension under this Section. 

-~4.3 Con1pliance with Suspcnsio,r;i_Order. 

'fhc Company shall con1ply \Vith a11 order of suspension properly given under this 
Sectiorr 24 until such order is withdra\vn (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 f,iberia, or an 
order in a judicial proceeding, or p.ursuant to an arbitration under Section 27. 

24.4 Resumption of Work. 

The Company n1ay at any ti1ne sub1nit a request that a suspension order be 
withdrawn, setting forth in reasonable detail the facts and circumstances relied 
upon to den1onstrate the eli1nination or correction of the event or condition that 
supported the issuance of the order. The Minister shall withdra\:v the order if the 
event or condition no longer exists or has been re1ncdicd to the satisfaction of the 
Minister, acting reasonably. If within ten Business Days of receiving such 
submission the Minister neither grants such request nor notifies the Con1pany of 
the reasons for not granting such reqticst, the order involved will be deemed 
withdra\:vn. If within five Business Days of receiving a resub1nittcd request for 
withdrawal of the same order, the Minister does not either grant such request or 
give notice to the Con1pany setting forth reasons for not granting such request, the 
order involved i,.vill be decn1cd withdrawn. -r11e initial and each subsequent 
resubmission (if any) shall be conspicuously n1arked to sho\v all changes 
(additions and deletions) from the previous subtnission. 
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24.5 Suspension Order Incorrectly Given. 

!n the event that the Government issues an order of suspension and the Corr1pany 
disputes the existence of a breach or otherwise 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 \"Vas incorrectly 
given, the Company shall, as the case may be, (i) obtain an extension of time 
equivalent to the amount of time the suspension order was in effect in relation to 
the time for Exploration, the time for the designation of a Proposed Production 
Area and the time for filing a Feasibility Report or (ii) if it has been detennined 
that a Company Event of Default under Section 25.2(e) is directly attributable to 
the incorrectly given order, be excused from such Company E\'ent of Default for a 
period reasonably necessary to cure such Company Event of Del3ult. 

SECTION 25 EVENTS OF DEFAULT; TERMINATION 

25 .1 Governn1ent Events of Default. 

J\ "0overn1nent Event of Default" shall exist: 

(a) if (i) the Government shall have failed to comply witl1 its n1ateria! 
obligations under this Agreement and such failure has had a Material 
Adverse Effect on the Company, (ii) such failure is conti11uing for more 
than 90 days after tl1c 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 

(b) any representation or warranty of the Govern111ent continued in 
Section 21.2 proves to be false or incorrect i11 any 1naterial respect on the 
date as of which made. 

25.2 Company Events of Default. 

' A "Cotnpany L=<:vent of Default" shall have occurred if any of the follo\ving 
conditions or events shall occur and be continuing: 

(a) the Co1npany 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; or 

(b) the Company shall have failed to make any other pay1nent 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, subject to Section 25.3, such failure is not cured 
within 30 days of notice from the Minister or the Minister of Finance; or 

(c) Standard Chartered Bank shall revoke the Up-Front Payment Guarantee; 
or 

(d) any Parent Guarantor, the Exploration Guarantor or the Mining Guarantor 
(if applicable) shall revoke the Parent Gl1arantee, the Exploration 
Guarantee or the Mining Guarantee, as applicable, or the applicable 

105 
Y' 

, . I 



(Juarantur shall no longer satisfy the applicable Guarantor Net Worth 
Requirements, and the Company shall have failed to provide a replacement 
Parent Guarantee, Exploration Guarantee or Mining Guarantee (if 
applicable) provided by a Person which meets the applicable Gl1arantor 
Net \Vorth Rcquire1nents \Vithin 90 days at1cr receipt of notice thereof 
fron1 the Minister or the guarantor under Environ1nental Restoration 
Obligations (Juarantec is no longer an Acceptable Third Party Financial 
Institution and the Con1pany sba!l have failed to provide a replacement 
guarantor in accordance with Section 5.7(c); or 

( e) any rc1)resentation or \Varranty of the Company contained in Section 21.1 
or Section 20.6(a) proves to have been false ur incorrect in any n1aterial 
respect on the date as of\vhich n1ade; or 

( f) the Corripany shal ! default in the perforn1ance of any other material 
obligation of the C:o1npauy.·under this Agreement, any Mining License, the 
f~nvironn1ental l{cstoration Obligations f''unding Agree1nent (if applicable) 
or any undertaking of the Co1npany provided for in this /\.greement and 
shal! have failed to cure such default within 60 days after notice thereof 
fron1 the tviinistcr (fi·o1n the Minister of Finance, in the case of a failure to 
pay any Taxes and Duties \.Vithin the grace period provided by applicable 
l,a\.v); or 

(g) the C:ornpany shall (j) voluntarily make an assigru11ent of all or 
substantially all of its assets for the benefit of creditors other than an 
assignment tnade to secttre inJebtedness incurred in the ordinary course of 
business, (ii) file a petition or application to any tribunal for the 
appointn1ent of a trustee or receiver for all or any substantial part of its 
assets, (iii) comn1ence any proceedings for its bankruptcy, reorganization, 
arrang:en1ent (other than a schcn1c of arrangement not involving an 
insolvent co1npany) or insolvency under any la\vs applicable it whether 
now or hereafter in effect, or if any such petition or application is filed, or 
any SU(:h proceedings arc comn1enced against it, indicate its approval 
thereof, consenl thereto or acqui.escence therein, or (iv) if any order is 
entered appointing any such trustee or receiver, or adjudicating it bankrupt 
or insolve11t, or approving the petition in any such proceedings, permit 
such order to re1nain in effect for more than 90 days. 

25.J Disputed Payments. 

If the ('ompany is notified by the Minister or the Minister of F'inance in 
accbrdance with Section 25.2 that is has failed to make any payment due under 
this Agreement, tbc Exploration Regulations (as modified by this Agreement), any 
Mining License issued pursuant to this J\green1ent {lr any undertaking of the 
Cornpany provided for in this Agreement (a "Payn1ent Notice"), and the Company 
dispt<tes part or all of the amount which is the st1bject of the Payn1ent Notice, it 
shall, within ten Business Days of receipt of the Payment Notice, notify the 
Minister or the Minister of Finance of that fact, giving reasons 1herefor. To the 
extent the parties 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 ai.:cordance with Section 27. Nothing in this Section 25.3 
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~h;1ll n:l1e\'e the Lon1pa11y t'ro1n being; obliged to pay a1~y undisputed an1ount 
which is the subject of a Payn1ent Notice within the time periods referred to in 
Section 25.2. 

25.4 Nature of Notice of Default. 

Any notice of an alleged Event of Default by either party shall identify with 
reasonable clarity the principal provisio11 or provisions with respect to which the 
default arises and the facts alleged to constitute such default. 

25.5 Notice ofTer1nination; Ter111ination When a Mort£!age Ex!s_!s· Arbitration of 
l)Lw.utcs as to J::xistence of Event of Default. 

(a) If an Event of l)efault \.vitl1 respect to a party has occurred and is 
continuing, the other party n1ay give the defaulting party notice of 
ter1nination (a "Ter1nination Notice"). '!'his Agreement and each 
Exploration License or f\1ining License shall terrninate 60 days after 
rccei1Jt of the Tern1ination Notice by the defaulting pa1iy (or at such later 
time as 1nay be provided in the Tern1ination Notice), subject to Sections 
25.S(b) and (c) .. 

(b) If a Mortgage pcrrnitted under Section 23.6 exists, the 1'crminatio11 Notice 
will not be effective so long as the Company, the holder of the Mortgage 
and the responsible officer of any relevant tribunal referred to in Section 
25.2(f) ar_e .diligently seeking tO transfer tl1c rights. and obligations of the 
Company under this Agree1nent, any Mining License, the Mine and 
stibstantially all of the Mining Plant, Infrastructure and related property of 
the Co1npa11y to a transferee that would be perrnitted under Section 23 so 
long as (i) such a transfer is co1np!cted \Vithin 18 1nonths fro1n the 
comn1ence1nent of such proceedings, (ii) the operations of the Company 
continue on a co1nmercial scale throughout such period (subject to Force 
Majeurc) in substantial con1pliancc v.1ith the requiremenl'> of this 
Agreement and the relevant Mi11ing License, a11d (iii) the Con1pany 
becon1cs and rc1nains in compliance with its EMP and its payrnent 
obligations under this Agreement. 

(c) Any dispute relating to the existence of an Event of Default, its re1nedy 
and any purported ter1nination in co1u1cction thcrc\vith pursuant to this 
Section 25 shall be resolved in the manner set out in Section 28. If a pa1iy 
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, tcrtnination of this Agrcen1ent may not take effect 
other than after the finality of, and in accordance \Vith, an arbitration award 
upholding the existence of such Event of i)efault. fn the event that an 
arbitration a\vard upholds the existence of su.ch Event of f)cfau!t, the party 
in default shall be entitled to cure the default in accordance V·.:ith the 
relevant cure period spccitlcd in this Section 25. failure to cure the 
dcfau!t \vithin such period shall entitle the non~defaulting party to 
terminate this Agree1nent in accordance with Section 25.S(a). 'fhe 
(~ompany shall reimburse the Govern1nent for all expenses incurred by it 
in co11nection \Vith arbitration held pursuant to this Section 25.S(c) if the 
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Governn1cnt's detennination that a Company Event of Default exists is 
upheld in the arbitration. The Government shall reimburse the Company 
for all expenses incurred by it in connection with arbitration held pursuant 
to this Section 25.5(c) if the Co1npany's determination that a Government 
E~vent of Default exists is upheld in the arhitration. For the avoidance of 
doubt, Section 18 of the Exploration llegulations or any other equivalent 
provision under applicable I .... aw shall not apply. 

25.6 Automatic 'fer1nination. 

If, at any time dl1ring the Term: 

(a) the C:om1x1ny has no re111aining Exploration Lice11ses or Mining I,icenscs 
and is not a\vaiting the issuance of a Mining I"iccnsc pursuant to Section 
5.9(g); or 

(b) no I-'roposed Production Area has been designated by the Con1pany 
pursuant to Section 5.1 (a) and there are no areas as to which the Company 
has extended the tin1e for designating Proposed Production Areas pursuant 
to Section 5.J(a)(i) as to \Vhich t11e period for extension has not expired; or 

(c) no Feasibility Report has been subn1itted by the Company pursuant to 
Section 5.2(a) and there arc no Proposed Production Areas as to which the 
Co1npany has extended the tin1e for filing a }~et.1sibility Report pursua11t to 
Section 5.3(a)(ii) or has received approval from the Government to deliver 
a I.,'easibility IZeport pursuant to section 5.4, in each case as to which, if tl1c 
applicable Feasibility Report has not been filed, the applicable ti1ne for 
filing has not expired; and 

(d) there are no other designated Proposed Production Areas as to which tl1e 
applicable deadline for filing a Feasibility Report has not expired·, or 

(e) the deadline for }'casibility IZeport submission specified in Section 5.2(a) 
has expired, there are no Proposed Production .4.reas as to which the 
Company has extended the ti1nc for filing a F'easibility Report pursuant to 
Section 5.3(a)(ii) or has received. approval from the Govcrn1nent to deliver 
a Feasibility Report pursuant to Section 5.4, in each case as to which, iftl1e 
applicable Feasibility Report has not been filed, the applicable time for 
filing has not expired, and there arc no f<'easibility Reports, includi11g a11y 
an1endments, n1oclifications or supplements thereof, under review by the 
Ministry; and 

(t) there are no J)isapproved Feasibility Reports as to which the applicable 
time pcrio(ls .set forth in Section 5.9(e) havt: not expired, 

this Agreen1ent shall auton1atically ter1ni11ate without requirerncnt of action by the 
Con1pany or the Govern1nent and the Cornpany and the Government shall have 110 
further obligations under this Agrceinent other than (D with respect to the 
Co1npany, its closure 111anagen1ent obligations as set out in its Approved Work 
Program and l3udget (lf its approved EMP (as applicable) a11d (ill with respect to 
both parties those n1atters that survive pursuant to, a11d all other liabilities or 
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obligations described in, Sectio11 36.8; provided that this Agree1nent shall not 
terminate pursuant to this Section 25.6 llnless the Governn1e11t has first provided 
\Vritten notice of its deter1nination that a condition or event ltnder this Section 25.6 
exists or has occurred (as the case may be) and the Company, within a period of 
not more than sixty (60) days from receipt of such notice, has failed to present 
evidence reasonably acceptable to the Governrnent that such contlition or event 
does not exist or has not occ11rred (as the case rnay be). 

25_7 \Vinding-up Commission. 

(a) Except as provided in Section 25.?(d), if a notice of termination has been 
given, the parties hereto shall set up a winding up commission (hereinafter 
referred to as the "Co1nmission") which shall consist of two directors of 
the Company, two members appointed by the Governn1cnt and a me1nber 
of an internationally recognized accounting or law firm selected by the 
Government and reasonably acceptable tl.?. the Company, \.vho will be the 
''Chairperson of the V\linding Up Commission". The fifth member may 
not in the last ten years have represented the interests of the Govenunent 
or tl1e Con1pany and his or her firm may not in t11e past fiVe years have 
been regularly retained by the Government or the Co1npany. The 
Chairperson will be responsible for scheduling meetings, for establishing 
the agenda of meetings, and for keeping the record of n1cctings. 

(b) The Cl1airpcrson of the Winding Up Commission shall issue a notice and 
agenda for the first ineeting of the Commission, \vhich shall be held no 
later than tl1ree wecics .after the establishment of the Cominission. 
Therealler, the Co1nmission shall hold periodic 1neetings at least once a 
cale11dar month. 

(c) crhc Cornpany shall present to the Commission \Vithin 30 days of its 
establishment a summary report, and within 60 days of its establishrnent a 
detailed report, on the status of Operations as of the date of termination so 
that the Commission will be able to n1ake recon1mcndations to the 
Governme11t 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 den1olition or removal 
according to Section 26 and the restoration of the areas cnvironrncntally 
adversely affected by Operations to such condition as prescribed in the 
closure management plan provided for in the EMP. 

(d) 'fhe operation of this Section 25.7 is suspended under the circumstances 
contemplated by Section 25.5(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 ifa final decision 
in an arbitration commenced under Section 27 detern1incs that the notice 
of termination is invalid or should be disregarded. 
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SECTION 26 DISPOSITION OF ASSETS 

26.1 General Provision--.:. 

Prior to the !crn1ination of this Agree1nent, the Company shall have tl1e right to 
control all its Mining Plar1t, Infrastructure and other assets (other than any such 
Infrastructure located in the Port or any other port \Vhere the Company may 
conduct Operations), whether or not the same may revert to and become the 
property of the Govern1nent upon such termination, and, to the exte11t no longer 
required for Operations or for compliance with any specific provision of this 
Agreement, to dispose of in the ordinary course of its business a11y such assets 
(other than Land leased froin the Government, Immovables or the Company's 
rights under any Exploration License or any Mining License). 

26.2 Disposition of As~js or1 1~er1nination by the Govcrnrnent or E2S;piration of the 
Tern1. 

U1)on the termination of this Agreen1ent for any reaso11 excluding ter1nination by 
the Company upon the occurrence and continuation of a Goverrunent Event of 
Default, the following rules apply: 

(a) rfhe Co1npany shall dc!ivcr to the Government, 11ot n1ore than 90 days after 
the tern1ination date a list (the "Property List") describing in reasonable 
detail and locating: 

(i) all Mi11ing Plant and Ii1frastructure constituting struc:t.ures ·Or 
installatio11s of any kind, including structures and installations and 
other Infrastructure to which the Govcrn1nent has title (including 
all Infrastructure lt)cated in the Port or any other port \vherc the 
Con1pany may conduct Operations), and any Movable assets 
required for the full use or operation of any such Mining Plant and 
Infrastructure (such as, by way only of exary.ple, computers and 
con1puter programs controlling the operation of Mine ventilation 
systems and elevators), bllt 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 all Mining Plant and Infrastn1cture constituting 
in1provements to the Land (including such things as roads, 
earthworks, bridges and dams, but excluding any Movable assets). 

The Property List shall also set forth the esti1nated fllir 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 valuation purposes by 
generic type of asset and physical location, so that, for example, all 
Movable assets in a particular heavy equiprnent maintenance shop might 
be classified for valuation purposes as "tnine truck parts and supplies," 
"draglinc and shovel parts and supplies" and "tnaintcnancc equipment", 
but such grouping for valuation purposes docs not excuse tl1e Con1pany 
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fron1 the duty to describe such Movable assets in reasonable detail and the 
Government may request that the price for specified iterns included on the 
Property I.ist be broken out from such aggregate valuation. 'fhe Property 
I~ist shall be accompanied by a certificate of the Cl1iefExecutive Officer of 
the Company to the effect that such list is complete and correct in all 
material respects. 

(b) The Company shall, as part of its closure responsibilities, ren1ovc all such 
structures and installations described in the Property List pursuant to 
clause (i) of Section 26.2(a) and to which the Con1pany has title except 
insofar as the Government, within 90 days of receipt of such list, has 
directed the C:o111pany to transfer to the Govern1nent such structures or 
installations, related rights to Land (in the case of any such assets not 
located on (J-overnment Land), and any Jv1ovablc assets which the 
Governme11t elects to purchase pursuant to Section 26.2(f). The Company 
shall tr&nsfer 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 
property'. 'fhe Company shall also, as part of its closure responsibilities, 
remove those structures and installations described in the Property List 
pursuant to clause (i) of Section 26.2(a) and to which the Gover111nent has 
title and those required Movable assets identified on the Property List and 
to which the (Joverninent has title, in each case as lo vvhich the 
Governinent, vvithin 90 days of receipt of such list has directed the 
Company to ren1ove. 

( c) The Con1pany sball transfer to the Government, without charge, all of its 
rights, title and interest in all Immovable property and Infrastructure that is 
Movable tbat is described pursuant to clauses (i) and (ii) of Section 26.2(a) 
\Vlthin I 0 days of the delivery of the Property List. 

(d) If the Con1pany wishes to sell to a third party (other than an Affiliate) any 
Movable assets (except any Movable assets which arc referred to in clause 
(i) of Section 26.2(a) and ord!nary office equipment, furnishings and 
supplies a11d consun1ables reasonably expected to be consun1ed before the 
Termination Date) and any other information re<.1uired for the full use or 
operation or such Movable assets, it shall include st11.:h assets and 
information in the Property List. For the avoidance of doubt, the Company 
shall be per1nitted to transfer any Movable assets (except any Movable 
assets which arc referred to in clause (i) of Section 26.2(a)) to any Affiliate 
on any tern1s without first offering them to the Government pursuant to 
this Section 26.2. 

(e) 1'he Govern1nent shal! have the first right of refusal to purchase the 
Movable assets contained in the Property List in accordance with Section 
26.2(!). 

(f) 'fhe delivery of the Property I_,ist shall constitute an offer by the Company 
to sell to the Government or its designee any or all Movable assets 
contained in the Property List at a purchase price equal to the lesser of the 
fair n1arke1 value or depreciated book value of each such asset, on an "cis is 
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and <vvl1erc is" basis. If the Governtnent docs 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 
sell such asset to any Person for such price as it may be able to obtain 
therefore or ren1ove such asset fro1n I,iberia. If t11e Government exercises 
its purchase right with respect to any N1ovable 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 alf of its right title and interest in such Movable 
asset. 

(g) 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 c:o1npany to dispose of in accordance \Vith app!icable I,aw any 
Movable assets not sold to the Government that rernain on Governn1ent 
Land or in Mining Plant or Infrastructure that has been transferred to the 
Govcrn111ent. If the Con1pany doeS not reasonably dispose of or remove 
such asset or assets within a reasonable period after said notice, the 
(lovernrr1ent n1ay effect such reasonable disposal or removal at the 
expense of the Company. 

(h) E·:xcept in accordance with Section 26.2(i) and (j), no transfer to the 
(lovernn1e11t of any assets pursuant to this Section 26 with or without 
cornpensation shall release the Company fro1n any of its. environn1ental 
restoration or ren1cdiation obligations under this Agreen1ent \vhich exist as 
at the date oftern1ination of this Agreement. 

(i) Subject to Section 26.20) below, following the termi11ation of this 
Agreement and prior to the transfer of any assets to the Government in 
accordance \vith this Section 26, the Con1pany, the Governn1ent and the 
EPA shall agree upon the nature and extent of the Con1pany's 
environmental rcstoootion or remediation obligations in accorda11ce with 
the agreed closure plan comprised in the EMP (as may have been updated 
from time to tin1c) (the "_Final Closure Plan"), including such amounts 
reqtiircd 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 Goverrunent, subject to its obligations in the Final Closure Plan, the 
Company shall have no further liability in respect of any environmental 
restoration or ren1ediation other than as provided for in the Fil1al Closure 
Plan. Once the Company shall have completed the Final Closure Plan it 
shall provide a certificate of the Chief Executive Officer to the 
Governtnent as to its completion. If either the Governn1cnt confirms its 
agreement in writing or fails to provide within 9 months of the date of such 
certificate a notice setting out in writing tl1e areas where it considers that 
the Co1npany has not satisfied the obligations in the Final Closure Plan 
then the Co1npany shall have no further liability in respect of any 
environmental restoration or remediation. In the event tl1at the 
Goven1n1cnt provides such a notice then once the Company has completed 
the iten1s (or any dispute in respect thereof has been settled) then the 
c=on1pany .shall be entitled to recommence the JJrocess. 



G) lf the Governn1ent arranges for a qualified replacement operator to acquire 
all of the assets on the Property List and to continue the operations of the 
Mine, it \Vil! release tl1e Company from its environmental restoration or 
ren1ediation obligations and amounts set aside for environmental 
restoration and remediation shall be available to fu11d the environmental 
restoration or remediation obligations of the rcplace1nent OjJerator and the 
Company shall have no further liability in respect of any environ1nental 
restoration or rerncdiation other than in respect of any obligations set out 
in the r~inal Closure Plan save that the Cornpany shall not be responsible 
for any envirorunental 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 replaccn1cnt 
operator all assets otherwise to be transferred to the (i-overn1nent 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 v .. 1hich payment is 
required under Section 26.2 except against pay1nent of the purchase price 
required by this Section 26.2. 

(k) All right, title and interest in all Feasibility Reports shall al1to1natically 
vest in the (Jovcrnment, subject to the Company being able to use such 
Feasibility Reports in connection with any obligations which survive 
ter1nination or any other projects in Liberia. 

26.3 Special Provisions for Pub!ic Use Infrastructure. 

To the extent the Co1npany has built and is operating under its Mining License or 
this Agreeincnt facilities required by Regulations, this ,-\grec1nent or other 
applicable l,aw to be rnade available for use by third parties (such facilities could 
include, by way' of exan1pie and not lin1itation, highways, railroads, port facilities, 
water supplies, electrical supplies, hospitals or schools), unless the Governn·1ent 
agrees otherwise with the Company, the Government nlay, in tieu of the 
procedures set forth in Section 26.2, require (by notice to the Con1pany with}n 90 
days after the delivery of the Property List) the Company to transfer all of its right 
title and interest, in and to any such facility (including all Movable Assets 
normally used in conjunction With anY such facility and all other infor1nation 
required for the full use or operation of such facility) to a Person designated by the 
Government, in the case of lm1novable assets, witl1out charge or, in the case of 
Movable assets, for the purchase price attributable to such Movable assets and 
related inforrnation 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 party shall pay the relevant purchase price within 90 
days of the later of the date upon which such purchase price is established and the 
date such purchaser is designated. 

26.4 Certain Insurance and Maintenance Obligations of the Company. 

·rhe Con1pany shall insure in accordance with the requirements of this Agreen1ent 
and maintain (in accordance with the requirements of this Agreernent) the Mine, 
all Mining I.)lant and Infrastructure and all Movable assets until (i) title is 
transferred to the Government by the Company, where transfer of the property is 
required under this Section 26 without action by the Government. (ii.! payn1ent is 
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to be n1ade !or such property under this Section 26, where sucl1 transfer is to be 
made against payment by the Government or a third party following election of 
transfer by the Government, or (iii) at such time as the right of the Goverrllllent 
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 re<.1uired by 
the Governn1ent in accordance with this Section 26. 

26.5 Determination of Movable Asset Fair Market Value. 

Unless the Government notifies the Company that it disagrees \Vith the 
Co1npany's fair n1arket 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 Governn1ent docs give notice of disagreement, fair market value shall 
be determined by internationally recognized appraisal firm experienced in the 
valuation of n1ining Movable assets. 1'he firm will be selected by the 
Governn1CT'l:t. but shall be ffom a list of three such firn1s selected by the Company 
if the Co1npany provides such list when it provides the Property List. 'fhe costs of 
the appraiser in respect of each apprt1isal shall be allocated by the appraiser and 
shall be borne by the Company unless the valuation placed on the asset by the 
appraiser is a.t least 95% of the valuation placed on the asset by the Company, in 
which case the cost of the appraiser sl1all be by the Government. If the Company 
is unable or fails to provide for the transfer of any inforn1ation required f()r the full 
use or operation of any Movable asset (or if for any reason the CTovernment or a 
purchaser designated by tl1e government elects not to acquire and sucl1 
infonnation). its fair n1arket value shall be deter1nined based on its value to a 
Person who shall acquire in the marketplace the necessary information. 

26.6 Disposition of Mining Plant and Infrastructure on ·rer1nination bv the CompanY.:. 

' 
(a) Upon a tern1inalion of tl1is Agreement by the Company upon the 

occurrence and continuation of a Government Event of Def~tult, a!! Mining 
Plant and Infrustructure or installations of any kind (other than any 
Movable ite111s or any infor.1nation _related thereto) becon1e the property of 
the (Jovernment except to the extent the Government elects to transfer the 
relevant l__..and to the Company. The right is reserved for any Shareholder 
or the Company to subinit a claim to arbitration for appropriate relief and 
rernedy. 

(b) All Movable assets (a11d information related to the use or Of)eration of such 
Movable assets) shall be and remain the property of the Coinpany. The 
Company shall rernove all such property fron1 Land not owned or leased 
by the Govern1nent \Vithin t\VO years of the date oftcrn1ination. 

26.7 Miscellaneous. 

In connection with a11y transfer of rights in property pursuant to this Section 26, 
the Company shall execute such instrun1ents of transfer sufficient to transfer all 
right, title and interest of the transferor as the transferee may reasonably request. 
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26.8 Liens. 

Any transfer of property to the Government or a third party pursuant to this 
Section 26 shall be free and clear of Liens or other charges and eneurnbranccs of 
any kind arising out of any action or inaction of the Company or any Pcrso11 
claiming by, through or under the Con1pany (other than uny Liens granted 
pursuant to and in accordance with Section 23.6). 

26.9 Intellectual I}roperty. 

To the extent that any intel!ectual property is required for 1hc full use or operation 
·of the Mine, Mining Plant and Infrastructure \vhich is transferred to the 
Government pursuant to this Section 26, to the extent the Company O\vns or has a 
right to such intellectual property, so far as it is reasonably able to do so and 
subject to any third party rights in relation to such i11tcllcctual prope11y, the 
Company shall grant a license or assign its rights to the intellectual property to the 
Government. cro the extent the terms on wl1ich the Co1npany is granted the rights 
to use such intellectual property prohibit its assignment without third party 
consent, the Con1pany shall use reasonable endeavors to obtain such consent on 
behalf of the Clovcrnn1ent. "Intellectual property" includes trademarks, patent 
licenses, copyrights, software, electronically stored data and "know-how". 

SECTION 27 MEDIATION; ARBITRATION 

27. l Mediation. 

(a) Where any dispute, controversy or claim between the Government and the 
Company or any Sharel1older or Sesa Goa (the Co1npany, Scsa Goa, and 
any Shareholder(s) together, the "Investor Parties") arising out of or in 
relation to or in connection with this Agreement, including any dispute as 
to its existence, interpretation, construction, validity or tern1ination, the 
rights or liabilities of the parties, the enforceability, perfor1nance, expiry, 
termination or breach of the Agreerrfent 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 is not possible to reach sucl1 a 
settlement \Vithin 20 Business Days of one party giving the other parties 
notice of the Dispute, the Dispute shall be first referred to a 111ediator to be 
agreed upon by the Government and the Investor Iiarties. Mediation shall 
co1nn1cnce by \-Vritten notice from the co1nplaining party or parties calting 
for n1ediation, with a statement of its grievance, followed in 15 Business 
Days after appointment of the mediator by a written response in writing 
fron1 the other party (or parties)stating its response to the grievance. -rhe 
complaining party may elect to file a reply within 15 days after receipt of 
the response, but such reply sl1all 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 party, the n1ediator 
shall be appointed by the J,CIA. 
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(b) 1·11e rncdiator shall submit written nonbinding recorn1nendation(s) to the 
parties which shal! include, but not be lin1ited to, terms on which the 
dispute, controversy or claim may be resolved or settled. 

(c) \Vithin 10 Business Days of the sub1nission of the mediator's 
recorn1nendation(s), both the Government and the Investor Parties shall 
submit to the l)ther its written response to the recon1mendation(s), detailing 
which iten1s, if any, it accepts or rejects or which items, if any, it wishes 
furt!1er direct negotiations within the context of the reconm1endation(s). 
\Vhere the mediator's recoinmcndation(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 clain1, the matter shall be sub1nitted to 
arbitration pursuant to Section 27 .2. 

(d) No Dispute sh~t!l be subn1itted to arbitration before n1cdiation has been 
exhausted. '!'he cost and expenses of the n1ediator shall be equally borne 

' by Government and the Investor Parties. 

27.2 Submission to lJNC:I'fI{AL Arbitrati.Q.!!:_ 

(a) Any Dispute between the (Tovern1nent and the Company not settled 
pursuant to Section 27.1 shall be referred to and finally resolved by 
arbitration conducted in accordance \vith the UNCITRAl. Rules. Any 
such _arbitration shall be administered by the f,(:Li\. 

(b) Unless the Govern1nent and the Con1pany agree that any matter subject to 
arbitration under this Agreen1ent 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 Govern1nent and the Company shatl each appoint one 
arbitrator and the two arbitrators so appointed shall appoint a third 
arbitrator \Vho shall act as president of the arbitral tribunal. \Vherc either 
the Governtncnt or the Co1npany fails to appoint an arbitrator withi11 45 
Business Days of being called upon to do so by the other party or where 
the party-appointed arbitrators have not appointed a third arbitrator within 
20 Business Days after the appointn1ent of the second of the1n, 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 1\gree1nent shall be I,ondon, 
Engla11d and the proceedings shall be conducted in the English language. The 
Go\1ernment and the Company agree to submit irrevocably to the jttrisdiction of 
the English courts for the lin1ited purpose of enfOrcing this agreement to arbitrate. 

27.4 Single Arbitrator. 

'fo the extent pern1itted by !a\\' or applicable arbitration rules, \vherc this 
Agreement provides, or if the parties ag.ree th;:it any 1nattl'.r subject to arbitration 
under this Agrcen1enr shall be refen·ed for resolution by a single arbitrator, the 
parties shall pron1ptly appoint such an Jrbitrator by agreen1cnt bi:tween them. In 
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the absence of agree111ent as to the choice of arbitrator, an arbitrator shall be 
appoi11ted by the LCIA Court. 'fhe decision of the single arbitrator shall be Jina! 
and binding unless appealed by any party 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 una;~thorized act by 
the single arbitrator. 

27.5 Single Clai[!J~ No Concurrent Proceedings. 

Concurrent arbitration proceedings shall not be pern1itted and all matters relating 
to a Displtte, v.,;hether initiated by the Government, the Coznpa11y, Scsa Ooa, or 
an)' Shareholdcr(s), shall be decided in a single proceeding. Whenever an 
arbitration has been initiated before LCIA with respect to a Dispute, any 
subsequent arbitration initiated with respect to the same Dispute shall be abated. 

27 .6 Special Provision.1, 

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 iz1 any currency other 
than Dollars). The arbitrators may not award specific perforn1ancc or similar 
equitable remedies against the Government. No party shall have any liability for 
either co11sequcntial damages or exemplary or punitive damages. Enforcement of 
any UNCrrRAL award shall be in accor~ance .with the provisions of the New 
York Convention. 

27.7 Exclusive Rcmedv 

Failing n1ediation, arbitration hereunder shall be the parties' exclusive remedy and 
no JJarty to arbitration shall be required to exhaust any local adn1inistrativc or 
judicial ren1edy. 

' 27.8 Sevcrabili_!y 

The provisions of this Section 27 shall be severable fron1 the remainder of this 
Agreement and shall rc1nain in full force and effect 11otwithstanding any 
cancellation or ter1nination of this Agreement. 

27.9 Shareholder Benefit and Appointment and Governn1ent Acknowledge1nent. 

(a) Any Shareholder shall benefit from the rights conferred 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 ov.1n 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 any Shareholder having such rights. Whether advanced in the 
nan1c of any Shareholder or the Company, only a single claitn may be 
1nade \.Vith respect to any Dispute under this Agree111ent and any award 
shall be li1nitcd by the an1ount that the Company could claim for breach of 
this Agreement. 
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(b) ·rhc Company hereby in·cvocably appoints any Sl1archolder(s),jointly (but 
not severally), to act on its behalf with respect to all matters pursuant to 
this Section 27. Such appointment shall include the right to initiate, 
co11duct, manage, and settle any and all aspect of any arbitration pursuant 
to such Section, and the Government hereby acknowledges and consents to 
such appointment. 

(c) Any Shareholder n1ay transfer its interest in the Company (including a 
Controlling interest in the Company) in accordance with this Agreement, 
in which case any new Shareholder shall enter into a deed of adl1crence to 
this Agreement in the forn1 set out in Exhibit 8 and the Co1npany and the 
Government acknowledge and agree that any nev.-' Shareholder's entry into 
such a deed of adherence shall constitute a written arbitration agreement 
between the new Shnreholdcr, the c:on1pany and the Government on the 
terms set out in this Section 27. 

SECTION 28 NOTICES 

28.1 Written C'.omn1unications. 

All orders, approvals, declarations and notices of any kind between the parties 
(hereinafter each referred to as a ''Con1munication") shall be in writing a11d 
delivered by hand, by fax, by electronic n1ail, by postage jJrepaid registered mail, 
by. prepaid internationally recognized courier service, or by a11y other 1neans of 
communication agreed upon in \Vriting by the parties. Co1n1nunieation by fax or 
electronic 111ai[ is valid under this Agreement only to fax numbers or electronic 
email addresses s1;'t forth belo\v or identified as acceptable to a party by notice to 
the other party pursuant to this Section 28. J\ Co1nn1unication other than an 
electronic n1ail shatl b.:ar an original or facsin1ile reproduction of the signature of 
a representative of the sending party responsible for such Co1nn1unication and all 
Conununications sl1all indicate the identity of such representative and state how 
he or she may be reached by telephone and, if practical, electronic rriail. ;.\ 
Conununication under this J\grec111ent is not e!Tectivc until delivery. 

28.2 Delivery. 

Subject to Section 28.5, delivery of a Communication to a party shall be deemed 
to have occurred in any one of the follo\ving circun1stances: 

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

(b) Electronic mail confirination of receipt originated by tl1e recipient 1s 
received at the electronic n1ail address of the sender. 

(c) 

(d) 

\:\/rittcn confirrnation of receipt is received by the postal or courier service 
delivering the Cornmunication. 

T"he rel.'.ipient has otherwise directly or indirectly ackno\.vlcdged receipt of 

~ommunication in wnting. 
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(e) Verification of receipt of the Communication has been obtained in any 
manner specifically agreed to in writing by the parties. Other confirmation 
ofrcceipt acceptable to the recipient is obtained by the sending party. 

28.3 Addresses. 

All Communications from tl1e Government to the Company shall be addressed as 
follows: 

Project l)irector 
Western Cluster Lirnited 
HG Plaza Building 
Sckou Toure Avenue 
Mamba Point 
.l\1onrovia, l~ibcria 

Emai!: a111ir(i7Jcnuc!invest.con1 and suresh.singh@?vedanta.co.in 

With a copy of all communications alleging or relating to any failure of a party to 
this Agrecinent to comply with the terms of this Agreement to: 

Pierre, ·r,~.:eh & Associates 
Suite 201, Palm I-lotel Building 
Broad & Randall Streets 
Post Box 2536 
Monrovia, Liberia 
Email: PicrreTweh(a?hotmail.com 

r\nd 

Email: a!on@engclinvest.com and gal(l"il.csglavv.co.il 

All Communications from the Government to F~lenilto shall be addressed as 
follows: 

160 (Jreentrcc Drive, S11ite I 01 
Dover, J(cnt County 
Delaware, US 19904 
Attention: Company Secretary 

Email: alon\alengelinvest.coin, 
g_ill@~C.;'ill]a\V .CO. ii 

Jacob@engelinvest.con1, and 

With a cop)' of a!l con1111unications alleging or relating to any failure of a party to 
this Agreement to comply with the terms of this Agreement to: 

I'ierre, Tvveh & Associates 
Suite 201, Palm Hotel Building 
Broad & I.Zandall Streets 

(J;sl Box 2536 
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i\tionrov1a, J,ibcria 
E1nail; Pierre'fweh@hotn1ail.com 

And 

En1ai!: alon(~)engelinvest.com and gaJ(t_/lc;!g_la~v.co.U 

All Co1n1nunications fron1 the Govcnlrr1cnt to Bloom shall be addressed as 
follows: 

Address: c/o Multiconsult Ltd., 
Rogers House, 
5 President John Kennedy Street, 
Port Louis, 
Mauritius 
Fax numhcr: +230 212 5265 
Attention: Akhtar .Janally /Lavy Bundho 
Emai ! :Akhtar.Jana! ly@cin1globalbusiness. con1/ 
Lovy.Bundhoo@cin1globa!busincss.com 

With a Copy to Sesa Goa at the address and {fetails mentioned below 
All Cominunications frorn the Government to Sesa Goa shall be addressed as 
follo'vvs: 

i\ddrcss: Sesa Cihor, 
Pat to, I)anjim, 
Goa, India 403 001 

Fax number: +91 832 246 0816 
Attention: Mr. P.K. Mukhc~jee 
Etnail: pkn1\{1)vcdar1ta.co.in and sushil.gupta@vcdanta.co.in 

All Co1nmunications fron1 the Company, Sesa Goa, and/or an)' Shareholder to lhe 
Gover11ment sl1all be addressed as follows: 

'fhc Minister of T .ands, Mines and Energy 
Ministry of Lands, Mines and l:nergy 
Capitol I-I ill 
Monrovia, L .. iberia 

And 

The Tv1inistcr of I~inance 
Ministry· of I~inance 
Broad Street 
Monrovia, Liberia 



And 

The Chairn1an, National Investment Commission 
National 111vcstn1ent Commission 
12th Street Sinkor 
Monrovia, Liberia 

Wit11 a.copy of all corr1munications alleging or relating to any failure of a 
party to this Agreen1ent to comply with the tern1s of this 1\greement to: 

The Minister of Justice 
ivfinistry of Justice 
.A.shmun & C:enter Street 
Monrovia, I~iberia 

28.4 C~hange _ _gf Address. 

1\ny party n1ay, upon prior notice to tl1e other party, at any time change the 
designation of a l)erson named to receive Communications under this Agreement, 
or the address or fax nun1ber of the office in Liberia or elsewhere authorized to 
receive such (~omn1unications. 

28.5 Quantities. 

Ail notices, reports, applications, feasibility reports and related plans a11d 
documents, finnncia! statements and similar materials furnished to the 
Government by the Co1npany under this Agreement shall be delivered to eacl1 
Government addressee provided for under Section 28.3 or Section 28.4 (but not 
more than Jive addressees at any one time) in duplicate paper copies, and, if more 
than six pages long, shall be accompanied by a reproducible electronic copy in 
Microsoft Word or Adobe PDF format that is con1patiblc with versions of such 
program that have been readily available in Monrovia for at least 36 n1onths. The 
Government may change the required electronic data for111at for such documents 
to any other readily available format on at !east 60 days 11rior notice to the 
Co1npany. 

SECTION 29 FORCE MAJEURE 

29 .1 Application. 

In the event of a party being rendered unable, in whole or in pati, by force 
Majcure to carry out any obligation under this Agreement, other than an 
obligation of the c:on1pany to make payments of money to the GovernmeI1t, 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. 
'!"hereafter, any obligation of the party giving such notice that such party is unable 
to cart)' out because of such f<'orce Majeure shall be suspended during the 
continuance of any such inability so caused, but for no longer period. 1"he party 
giving such notice shall take all reasonable steps to mitigate such disability with 
all reasonable dispatch. All time periods specified in this Agreement for tbe 

~performance of obligations or the enjoyment of nghts tha~~: affected by Poree 
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Majeurc, other than obligations fOr the payn1cnt of n1oney, shall be extended until 
the effect of such Force Majeure is remedied as above provided or otherwise 
ceases. I-Iowcver, the "[erm and all Mining Terms shall be extended as a result of 
an event of Force Majeure if and only if such C\'cnt causes the stoppage of 
substantially all of a n1atcria! part of Operations. 

29.2 Def'i11ition. 

'[he term "Force l\1ajeure" as used in this Agreement shall mean acts of God, 
accidents, \var~, acts of war, invasions, acts of public enemies, hostilities (whether 
\Var is declared or not), restrictions on trade or other activities imposed by any 
sovereign nation or state, e1nbargocs, blockades, revolutions, riots, civil 
commotions, acts of terrorism, sabotage, strikes and/or other industrial, labor or 
ernployer-employee disputes (if not cured for a period of 1nore than two rnonths), 
fires, explosions, earthquakes or any other natural disasters, expropriation of 
facilities or goods, cpidernics, public health emergencies and any si1niiar cause, 
provided any such cause \Vas not \Vithin the reasonable control of the party 
clain1ing the benefit of Force Majeure and could not have been avoided or 
overco1ne by Sltch pa1iy through the exercise of due diligence. 

29.J NQ_J~egt1ircd Settlement. 

Nothing in Sections 29.1 and 29.2 above shall, in and of itself~ be construed to 
reqture the Company to settle any strike, lockout or other labor or industrial 
dispute. 

29.4 Termination As a Result of Force Majeure. 

The Con1pany shall be entitled to terminate this Agreement a11d shall have no 
further obligations under this Agreen1ent if the circun1stances giving rise to a 
Force Majcurc event are continuing for a period of 1nore than 360 days, provided 
that tl1e Con1pany has notified the Minister of sttch fap:t, iOllo\ving which the 
Agree1nent shall tern1inatc 180 dnys following such notificatio11 being sent to the 
Minister. 

SECTION 30 GOVERNING LAW 

30.1 filplicability_of Liberian La-,,v. 

Except as explicitly provided in this Agreetnent and the Revenue Code, the 
Company shall be subject to all of the internal laws of I~iberia as in effect from 
time to time, including with respect to labor, environmental, health and safety, 
customs and tax 1natters. 

30.2 Construction and lnterpretatj.Q_ll. 

·rhis Agrecrnent and the rights, obligations and duties of the parties hereunder 
shall be construed and interpreted in accordance with Liberian la\v. 
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SECTION 3I PERIODIC REVIEW 

31. l Profound Change in Circumstances. 

For the purpose of considering Profound Changes in Circumstances from those 
existing on the Effective Date or on the date of the mos! recent review of this 
Agreement pursuant to this Section 31. l, the Government on the one hand and the 
(_'on1pany 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 
Circumstances to have occurred, to establish whether or not a Profound Changes 
in Circu111stances has occurred. To the extent that a Profound Changes in 
Circu1nstanccs has occurred the parties shall enter into good faith discussions to 
consider such 1nodifications to this Agreement as they 1nay in good faith agree are 
i1ecessary. 'fhe parties shall effect such modifications to this Agrcerncnt that the 
parties agree are necessary. 

31.2 Other Consultation. 

In addition to the consultation and review provided by Section 31. l, each party 
tnay at any tin1c request a consultation with the other party with respect to any 
n1atter affecting the rights and obligations of the parties pursuant to this 
Agreen1cnt or any n1attcr relating to Operations. 'fhc parties shall meet to review 
in good faith the n1attcr raised as soon after such request as is reasonably 
convenient for then1 botl1. Subsequent to such consultation, tl1e parties shall take 
such action, if any, that is mutually agreed to address the n1atter, subject to the 
rcquiren1ents nfScction 33.3. 

SECTION 32 \VAIVER OF SOVEREIGN IMMUNITY 

1'he (Jovernment hereby irrevocably waives, in relation to any dispute arising in 
connection with this Agree1nent, whether relating to acts or a SO\'ereign or 
governr11cntal nature or otl1erwise, all claims of immunity fron1 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 J111n1unity 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 tribu11al or in connection with the 
enforce1nent of any such a\vard. 

SECTION 33 MISCELLANEOUS 

33.1 Where Pay1ncnts to Government are Made. 

Unless this Agreement expressly provides otherwise, all amounts payable by the 
Company to the Govcrn1nent under this Agreement shall be paid to the Ministry 
of Finance for deposit in the general revenues account of the (iovernment against 
delivery of a receipt or other official document evidencing payment of the amount 
and the purpose for which paid. 

() 
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33.2 Entire Agree1nent. 

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. 

33.3 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 tl1e Chairperson of the National Investment Commission, or such other 
persons as may be notified by the Government 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-1naterial modifications and amendments), 
approved by the Legislature. Interpretations of this Agreement agreed to by the 
parties v.1hich affect the detern1ination 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. 

33.4 Limitation of Liability. 

Neither party shall have any liability under this Agreement for consequential 
da1nages or any form of exemplary or punitive damages. 

33.5 Non-Waiver of Rights. 

Either party 1nay (i) 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 docu1nent delivered pursuant hereto, or (iii) waive any 
non-con1pliancc 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 fhe 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 Government 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), shaH not beco1ne effective until, in addition, it is approved by the 
Legislature. 1"he non-exercise or partial exercise by one or the other of the parties 
of any of its rights under the ter1ns 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 l,a~l1al~ l)Ot affect the ability of the Government to require full 
compliance by tfe.>fComp~ny with such obligations. 
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33.6 Third Partv Beneficiary 

Apart fro1n the Governme11t, the Company, Sesa Goa, and the Shareholders, as 
provided in Section 27.9, no Person shall have any rights under this Agreement. 

33.7 Assignment and Succession. 

The terms and conditio11s 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 in the case of the Government, all future manifestations or fonns 
of public power exercising sovereign authority over all or part of the present 
territory of Liberia. 

33.8 Survival. 

Notwithstanding ter111ination of this Agreement by any party or for any reason, 
including a tern1ination due to a finding that this Agree1nent or a portion thereof is 
void, invalid, or unenforceable, Section 1, the final sentence of Section 19.8(c), 
Sections 20.l, 20.5, 20.6, 22, 25.7, 26, 27, 28, 30, 32, and this Section 33, all 
liabilities of either party accruing prior to such termination and all closure 
management and environmental remediation, restoration or reforestation 
obligations of the Co1npany under this Agreement or eacl1 EMP shall survive such 
termination. Moreover, any such termination shall be without prejudice to rights, 
duties and obligations of either party that have accrued prior to tcrn1ination and, 
notvvithstanding such termination, such provisions of this Agreement as are 
reasonably necessary for the full enjoyment and cnforcen1ent of such accrued 
rights, duties and obligations shatl survive such termination for the lJeriod 
necessary. 

33.9 Severabi!ity. 

Should any Section of this ,'\greement, or any provision or tcnn of a11y Sec;ion, be 
found, pursuant to Section 27, to be void, invalid or unenforceable, in whole or in 
part, then the remaining Sectio11s, and those unaffected provisions or tcrn1s of any 
other Sections which contain so1ne void; invalid or unenforceable provisions or 
tern1s, shall nevertheless ren1ain valid and subsisting and shall be construed as if 
this Agree1ncnt had been executed without such void, invalid or ttnenforccable 
Sections, JJrovisions or terms. Any otherwise void, invalid or unenforceable 
Section, tern1 or provision of this Agreement shall be so construed, or rcfonned, as 
to alter, atncnd or change any such term, provision or condition to the extent 
necessary to render it valid, lawful and enforceable, while also giving niaximum 
effect to the parties' originally intended purpose or result, short of creating any 
void, invalid or unenforceable provision, term or condition. 

33.10 Publication. 

cfhe Governn1ent shall 1nake public this Agreen1ent and any ~uncndn1cnts or 
~en interpretations of this Agreement. 
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33. l l Counterparts. 

This Agreement may be signed in any number of counterparts, each of which shall 
be an original, with the same effect as if the signatures thereto and hereto were 
upon the same instrument. 

,, 
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IN Wil-NESS WI-[ER.FOF, the parties have signed this Agreen1ent, through their 
respective duly authorized representatives, on the day, inonth and year indicated below. 

Signed in ten (10) originals on the 3rd day of August, 2011. 

FOR THE GOVERNMENT OF THE REPUBLIC 
OF LIBERIA 

' 
---------

By: 
THE MINISTER OF 
ENERGY 

LANDS, MINES AND 

·----~~-·-
BT f<f. THE Ml !STER OF FINANCE 

Ily: ~ 
THE HAIRMAN OF THE NATIONAL 
INVESt ENT COMMISSION 

ATTESTED BY: 

c~_'_,,_,S../1_,, 
THE MINISTER OF JUSTICE -

FOR THE COMPANY: 

By: MR. AMI;;;R-:cNocAcoGccA-i' 
L_ _____ _ 

DUL Y AUTHORISED REPRESENTATIVE 

FOR ELENILTO: 

By: MR. JACOB E EL 
DULY AUTHOR! REPRESENTATIVE 

Gv 



FOR BLOOM: 

~·'-A·~ 
By: MR. P. K. MUKHERJEE 
DULY AUTHORISED REPRESENTATIVE 

FOR SESA GOA: 

\J~~ 
By: MR. P. K. MUKHERJEE 
DULY AUTHORISED REPRESENTATIVE 

Approved on this IJ.."ctay of___B ~~ , AD. 2011. 

/1t_:)lu Id,:£ 
' .E:·Eileri Johnson Sirleaf 
PRESIDENT 
REPUBLIC OF LIBERIA 
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SCHEDULE I 
DESCRIPTION OF EXPLORATION AREA 

The Exploration Areas are as follows: (a) map ofBomi Hills, Bea Mountain and Mano River 
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(b) map of2nd exploration area at Mano River 
The details of the Additional Exploration Areas in Mano River are as follo\VS: 
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SCHEDlJLE 2 
DESCRIPTION OF PRE-FEASIBILITY STUDY ACTIVITIES 

cfhis section comprises a sumn1ary of the exploration I PFS work programme envisaged by 
the Co1npany. It is intended to illustrate works planned and should not be interpreted as 
exhaustive or comprehensive. 

1.1 Description of Exploration Activities Planned: 

1'he explpration \\-'ork progra111me described in this section 1 comprises one key component 
of a Pre-Feasibility Study on the \X/cstcrn Cluster iron ore project, leading to the generation 
ofa CRIRSCO-co1npliant Indicated Resource esti1natc. 
1'he P:FS report for the Bomi and Mano River Deposits will be con1plctcd in the 1 st phase and 
a copy will be provided to the governn1ent no later than the second anniversary of the 
Effective Date, while the Pf'S for the Bea Mountain Deposits will be completed and a copy 
provicled to the Govern1nent no later than the third anniversary of the effective date. PFS 
studies 1)'pically allow the project owner to evaluate and select the 1nost economically a11d 
technically viable option for project development, with 5-15% of engineering completed, 
project specific cost estimates with an accuracy of ±20% and 15-20% Contingency. A 
detailed description of the scope of work for the generation of the resource estimate and for 
tl1e re111ainder of the PFS is presented at section 2. 
·1·hc primary objective of the exploration work programme presented in this section, is to 
generate CRIRSC:O-standard Indicated Resource estimates at Bomi, Mano River and Bea 
Mountain Deposits. 

1.2 Drilling; 

Detailed \Vork program will be developed and estimation of the drilling required to establish 
Indicated Resources accordi11g to the definitions in the CRIRSC() reporting rren1plate will be 
made. The number of holes and proposed drilled meterage hy area v·.rill be recorded. Holes 
will be drilled via a combination of diamond dril!ing (DJ)) and reverse circulation (RC) 
drilling. 

1.3 Airborne Magnetic Survey: 

Con1pany plans to engage n1agnctic survey over the deposit area to identify potential iron 
bearing zone for planning of detailed exploration drilling progra111_ The objectives of this 
survey are i) to provide high resolution gco1nagnetic imagery to I,ocate the outcrop of 
Mineralization in the <-ieposit area n1ore accurately ii) to provide rigorous geomagnetic data 
for regional geological interpretation iii) to generate a digital elevation model, corrected for 
forest cover and iv) to gencr3.te aerial photographic imagery for use i11 environmental and 
social baseline studies. 

1.4 Ground Magnetic Survey: 

Company plans to conduct lin1ited gro1u1d n1agnetic survey at [)cposit l~ocations with the 
objective of providing inforn1ation to assist with the location of drill-hole collars prior to the 
receipt of airborne n1agnetic data, as vvell as providing infor1nation to assist interpretation of 
the depth extent of the mineralisation at Deposits. 
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1.5 i\1etallurgical 'I'esting: 

Co1npany plans to conduct orientation n1ineralogical analysis of samples from drill cores. 
This analysis will include i) quantitative X-ray analysis of mineral content (XRD), ii) 
petrogrnphic analysis, iii) n1ineralographic analysis, iv) optic-geornetrical analysis, v) 
spectroscopic analysis, and vi) MOssbauer Spectroscopy. 1'he results of this orientation 
mineralogical study will provide guidance for the detailed dcsig11 of tl1e follow-up optical 
mineralogy studies planned during subsequent 1nctallurgieai testing. Bench-scale 
metallurgical testing will be completed on large (c. 400 kg) sa1nplcs. 

1.6 Analytical Viiorl{s: 

1'he sample preparation and analytical rnethodology will be based on input from international 
consultants. Davis Tube Recovery (D]"R) 1net!1odology will be used to e11sure the 
methodology facilitates extraction of rnaxin1um information frorn Deposit samples. The 
satnple preparation and analytical rnethodology \viii comprise of i) sample preparation, with 
different approaches used for different ore type san1ples, ii) n1ajor elernent geochemical 
analysis, iii) DT'R testing of san1ples, and iv) deleterious trace elernent cletern1ination on DTR 
concentrate composites. 

1.7 Exploration Infrastructl1re: 

Proper Exploration i11frastruclure \Vil! be created to operate an exploration camp con1prising 
i) diesel fuel storage facility, ii) light vehicle workshop, iii) wells and pumps, iv) site 
security infrastructure, v) se11ior staff accommodation, vi) junior staff accommodation, vii) 
-0ffice block-building, viii) kitchen I tness block building, ix) VSAcr communications 
equip1nent, x) core shed for core cutti11g, sample preparation and core storage, xi) 
containerised \Vater trcat1nent plant, xii) containerised se\vagc treatment plant, xiii) 
incinerator, and xiv) over 600 kVA of diesel generating capacity. Company will provide 
laundry, room cleaning and 3 ineals / day for can1p residents, as well as a casttal meals 
service for temporary labourers recruited fron1 the surrounding villages, and also provide 
office cleaning services and operate a ca1np shop and cash bar. 

2. Scope of Work for PF'S, lncluding Evaluation of processing, transportation and 
export of iron ore from free port of Monrovia 

Cornpany intends to evaluate the Western Cluster iron ore project in two stages: 
i) A Prefeasibility Study (PFS) which shall satisfy the rcquire1ncnts of this Agreement, and 
c!uring which al! alternative project concepts are assessed in sufficient thoroughness that 
company can com1nit to a single project option that provides a viable, \O\V risk business case, 
fOr \vhich further information would need to be gathered and assessed during a DFS. 

ii) A Definitive feasibility Study ([)F'S) i,.vhich shall satisfy the require1ncnts of this 
Agreement, and during wl1ich the project is assessed in suilicient thoroughness that company 
could subsequently co1n1nit to the project, subject Lo it meeting company's investn1ent and 
other criteria. This Df<'S should be co1npleted to the standard expected by international 
financial institutions and their tecl1nical advisers. 
In this section is described a typical PFS scope of work for an iron ore project in Liberia, 
~ 1s likely to be applied to the Western Cluster iron ore project. I his d~scnptio:, IS not 

) 



presented as being cilher ,;xh:n1.-:;tive in scope or cun1plet..:: i:t its <letail. lt ~.bould also be read 
in conjunction \Vith section I above, \Vhich outlines the exploration works pla1U1ed by 
company to generate data for a CRIRSCC)-compliant indicated mineral resource estimate, 
which is a key coinponent of the PFS. 

2.1 Sco11e 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 successf11l outcome of the project. 
Adequate investment in tl1ese 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 tnarket analysis, ii) assess1nent of the likely technical and Econoinic viability of a set of 
alternative mining, process, location, capacity and project configuration alternatives to 
deter1nine the preferred alternative for a DFS, iii) detern1ination of the tnaterial risks, key 
value drivers and risk/reward profile, iv) a description of the alternatives and final 
recommendation, and v) develop1ncnt of a work plan, schedule, cost, resources and services 
requirements necessary to undertake project development through the feaslbility study to 
implementation. ·rhe PFS report will typically contain the chapters described in the following 
sections plus an executive sum1nary that clearly summarises the content of the study report in 
a concise ma1U1er and presents the project strategy and recomn1ended project configuration to 
be studied further in the DFS stage. 

2_2 Market Analysis 
The objective of this v.'ork is to sttpport Con1pany's PFS \.\l·ith an overview of the current and 
projected global iron ore industry - its products, suppliers, custoiners and cost drivers and 
tl1e positioning of Western Cluster iron ore products in that competitive .cn:vironment. This 
overview will include i) industry competitors, ii) tnarket overview and iii) industry 'cost 
drivers. 'rhe data presented \vill be drawn together and so1ne concluding remarks offered 
i.vhich detail both the historical and future attractiveness of the iron ore industry witl1 
particular focus on the dynamics of the Atlantic Basin. A 111arketing and pricing strategy for 
tl1e Western Cluster iron ore products i.vill be presented. 

2.3 Geology and Mineral Ilesources ' 
Company will continue to load a11d n1aintain a comprehensive electro11ic database that 
contains records of numerous attributes of geological samples, as \Veil as results of tests to 
establish the quality (accuracy and precision) of the geological data, and metadata recording 
test methods, batch 11un1bers, lin1its 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 inforn1ation within the database. The geological data will then 
be interpreted and the sequence subdivided into rock units that are meaningful to mining and/ 
or 1nineral processing, and are as mineralogica!ly and grade homogenous as possible. "fhe 
spatial distribution of these rock units will be interpreted, and samples assigned to these units. 
'fl1e data from samples within each unit would then be assessed to establish the characteristics 
of the unit, and the distance over '>Vhich grades are statistically related within each unit (i.e. 
geostatistics). 
A digital cellular resource n1odel 1.vi!l be created that contains estin1ates of rock type, grades 
of rnineralisation, and density of all rocks, for all rock units in the proposed volun1e to be 
1nined. This resource rnodel will be the basis for estimates of Mineral Resources, and mine 
design leading to estimates of Mineral Reserves. 'rhe esti1nates of Mineral l{csources will be 

cla/i\ according to definitions in the CRIRSCO reporting template. ~·~. 
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2.4 Mining 
The PFS will investigate and report on a number of alternative scenarios to generate 
preliminary mine development plans to exploit the Western Cluster 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 ke)' issues in describing 
the geological resource, including a description of the geological block inodel, material 
characteristics and resource estimate, iii) the key geotcchnical parameters and hydro 
geological considerations including wall stability, surface and groundwater conditions etc. iv) 
an understanding of the main environmental and c11ltural 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), lncluding 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 d~fined. 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 strategic study. The 
assessment of the 1nodel and project require1nents 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 econon1ic 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 sta~ement vvill be created. Scheduling of the mine 
will provide a practical mine production sequence for the development of the deposit. 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 n1aterial 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 the11 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 l\1ineral Processing 
The PFS will investigate and rcpcrt on the various alternatives considered and the decision 
rnaking 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 1nost val~1ablc outcon1e for Company giving full consideration of the risk vs. reward 
context. 
A number of flow sheet options will be developed for the PFS. ·rhe 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 case 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 tean1 will liaise with geologists and mining 
engineers to develop a prelin1inary product grade model to be used in pit optimisation "(j1 '"'"' '"' ,c<•m•~ '"'' foo ""''" ~-·~• "''"""' «: '~ -:;:""' 



test work programme as a starting point, the process design \\-'ill be developed to provi~". :·ur 
each option, preliminary; design criteria, flow diagrams, mas$ balance, equipment sc: ·- 11s, 

description and costs. The prediction and control of final product quality is a key eleme-nt of 
the design which involves close cooperation between mining and process engine,-,_,_ ~·he 

planning of mine schedules, crushing campaigns, mine stockpiles and port stockpiles will be 
conducted as an iterative exercise. '[he Pf'S report will contain a description vf the 
development of the final recomrnended flow sheet clearly demonstrating how the flo\ ... sheet 
was derived from metallurgical test work data, experience at other mines and financial 
evaluation. 
A review of available information will be undertaken by the PFS engineering contf'ictor to 
identify key site infor111ation including i) geological setting, ii) climatic setting, iii) 
Hydrological setti11g, iv) topographic data, and v) local and regional infrastructure. The 
results of the review will be referenced in conjunction with project requirerr1c cts .ind 
constraints identified by company and the PFS engineering contractor to identify a preferred 
Plant location and site layout. 
A preliminary geotechnical investigation will be carried out to assist in the selec';on of 
suitable locations for plant and infrastruct~e facilities and to provide preliminary d.:tta for 
foundation and structural design. 
Based on the process mass balances equipment selections and sizing will be determined for 
each option and a mechanical layot1t prepared. Preliminary 3D models will be dev'. ~.-,red 
including mechanical equipment layout and arrangement, structural elements and p:ping. 
Material quantities derived from these models and from preliminary engineering designs will 
be used in capital cost estitnating. Preliminary po\-ver generation, distribution and control 
designs will be prepared. The plant operating, manning and control philosophies will be 
agreed which provide input to the capital and operating cost estimates. 

2.6 Railroad Infrastructure: 
Rail road 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 mapping, geological and geotechnical, and bathymetry and coastal engineering. 
Preliminary environmental and social impact statements. 

I 

All options for the ore transport from plant to port will be explored. 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 
documentation and identification of route selection constraints including any cadastral, 
geotechnical, hydrological, community and environmental issues, ii) the assessment and 
selection of preferred routes, including survey and measurernent where necessary, iii) 
conceptual civil design for the preferred routes, typical formation designs, hydrological 
assessment of major creek crossings and preparation of drawings with typical bridge and 
culvert details where required, iv) identification of track ballast source(s), v) calculations of 
optimum train sets required including assessment of commercial viability of both bulk cargo 
and passenger I non-bulk cargo services, vi) preliminary design of mine and port marshalling 
yards and !oil.ding/unloading facilities and signalling, 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) a review of existing hydrological, 
geological data and facilities available at the Monrovia Port 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. Also the land area required for 
handling, storage and ship loading facilities as required to support planned volumes of export. 
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The PFS scope e[ \Vc1rk fur .--ltt~ i:;f:astructure engin<!ering v.ill i11cludt,; evaluation of i)i,vater 
supply, storage and reticulation, ii) sewage collection and treatment, iii) a site layout plan, iv) 
site earthworks and drainage, vi) tailings storage facility, vii) accommodation, viii) 
industrial buildings, ix) power supply. 

2.7 Iluman Resources 
The Pf"S will include an exa111ination, at a high level, of the Hun1an IZesources (r-IR) issues 
associated with the operational philosophy and n1anagcment strategies identified for the 
project. Issues to be addressed include organisational philosophy and n1odcl, cultural fit, 
skills reguireinents, employee relations, recruit1nent and training and the statutory 
environment. Cost estin1ates for initial recruitment and training and ongoing HR related 
activities i,vill be prepared and included in the financial evaluations. 

2.8 Project Execution 
T'he PFS will develop and describe a reco1n1nended project execution approach; it should 
describe the alternatives considered and clearly explain why the recommended approach has 
been selected. 'fhe Jlre!iminary project execution plan will address project scope, desigrl 
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, estin1ating and cost control. A recommendation will be 1nade on the 
approach to engineering and the standards to be applied. Execution methodologies and 
co11tracting strategies vvil! be exan1incd and a preferred selection 1nadc which i,vill forn1 the 
basis of the PFS and subsequent DFS. This will include procuren1ent and contracting 
strategies for execution, equipn1ent and consumables. A high level project dcvelopn1ent 
schedule showing 1najor IJI7S, engineering, construction, con1111issioning, start-up a11d ramp 
tip activities \vil! be developed. 

2. 9 Operations l\-1anagcrnent 
1't1e PFS will address the establishment, con1missioning, start up and operating needs of the 
project in terms of the operating philosophy, O\\.:ner or contractor, organisation and 
consequent labour, industrial relations and logistical requirements. Specific issues to be 
addressed include organisational structure, resources required and source,1 conditions of 
e1nployment, accomn1odation, transport logistics and achninistration. 

2.10 Information Ma11agc1ncnt 
During the PFS stage the infi.Jrn1ation managen1ent a11d technology reguirer11ents of the 
project during both the execution and operating phases will need to be addressed. 
JJrelirninary plans and systeins i,vill be developed for the capture, sharing and transfer, back­
up and security of data, inforn1ation and knowledge. 

2.11 llealth, Safety, l~nvironrncnt ai1d Comn1unity 
For a PFS the ro!e of the cnvironrnental and social impact tea1n tncmber.:: is to better define i) 
the environmental legis!ution and international guidelines the project \vil! need to co1nply 
\Vitl1, ii) the cnvironn1ental and social footprint for the project, iii) the key environmental and 
social risks, and iv) finaily to co1n1nunicate the findings and recommendations for 
management n1casurcs to the project engineering design team. 1'his 1,v11l allow environmental 
and social issues to be identified early and incorporated into environmental and social design 
criteria and cnviron1nental and social n1anagement plans for the project. 
i\t the PFS stage it will be in1portunt to gain a thorough understandi11g of the legislntive 
fran1e1,vork as it applies to environn1ental and social aspects of major projects such as this. 
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'fhis will enable strategics/plan:.> Lo he developed and iinplcrncnted \Vith respect to gaining 
access and tenure to the re{1uired deposits and land and achieving government approval for 
the project. fn addition to meeting the environmental legislation requirements of the 
Government of Liberia, it is considered best practice to also match the guidelines issued by 
international agencies, in particular the World Bank's (WB) Equator Principles and the 
International F'inance CorporatiOn's (IFC) Performance Standards. The IFC requirements 
must be co1nplied with if finance is sought from an Equator Principles financial institution. 
l'he PFS stage ofa project is \Vhen information and data relating to the environmental 
and social footpri11t of the project is collected. This information will be collected through 
initial baseline studies, as v,rell as through ongoing environn1ental n1onitoring of the project 
activities over the duration of the exploration phase of works. In order to fully assess the 
environmental impacts of the project will be necessary to have data available that represents 
the environmental baseline prior to con1mencement of develop1ncnt activities associated \\•ith 
the project. It is anticipated that there is 1ninin1al environmental or biodiversity information 
currently available at the required level of detail for the areas that fall within the project 
f;>otprint. JJ will therefore be necessary to engage suitably qualiiied professionals to 
undertake baseline studies. It \vill be important to comrnence these st11dies at an early stage in 
the project lifecycle to allovv sufficient time to collect data in both wet and dry seasons where 
relevant. It will also be important to have !he information available prior to the project design 
being fixed because late design changes to nlitigate environmental or social in1pacts can add 
unnecessary cost and result in delays. 
crhe Environmental and Social Impact Assessment (ESIA) Scoping Study will define the 
l)aseline data required but it is envisaged that the following surveys/studies will be required 
i) a review of the project .areas· v,.ith respect to protected areas, ii) vegetation and fauna 
surveys. o.f the areas impacted by the project, iii) ·background air quality survey, iv) surface 
and groundwater studies,.v) climate and noise surveys n11d vi) a marine survey at for the port. 
In order to fully assess the social hnpact of the project on hun1an com1nunities likely to be 
affected l)y the project, it will be necessary to collect baseline <lata in the following areas i) 
social footprint of the project, ii) social and adn1inistrative structures \Vi thin the region, iii) 
demographic study, iv) education and health statistics, v) land use and te11ure, vi) livelihood 
activities & employment opport11nities, vii) cultural heritage, public attitudes an<l perceptions 
and infrastructure and public services. At the Pt'S stage the social JJrofessionals on the project 
team will also commence the compilation of a stakeholder register. The stakeholders will 
include governn1ent agencies, 11011-goveminent organisations (NGO's) and key members of 
the local comn1unities. In addition a consultation strategy and a stakeholder engagement plan 
will be developed and i1nplementation of the consultation plan will also commence at this 
stage. The infor1nation 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 tl1c 
Environment Protection Law. crhe Project Brief will enable a prelin1inary assessment of 
potential cnviron1nental 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 I1npact Assessn1ent 
process and in the preparation of environn1cntal and social n1anagcment plans. Preliminary 
Environmental and Social Design Criteria (ESDC) will be prepared for the project. The 
ESJ)C will be based on Liberian legislative requirements, World !Jank guidelines, \Vortd 
Health Organisation (WHO) guidelines, best practice guidelines and other appropriate 
standards and limits together with company's environmental and social objectives. Social 
criteria will include the findings of the study of people's perceptions and values. 'fhe criteria 
will cover all aspects of t/1e project. The ESDC is a docu111ent that will be used by the design 
team to ensure the project achieves the required level of performance ~1ith respect to 
environmental and social impacts. In order to achieve development approval fron1 the 
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i Governnlen ·a it will be necessary to conduct an environmental and so.cial impact 
assessment l·ect The Scoping Study for the ESIA will be developed during the PFS 
and will in TJ s of reference for the subsequent Envi:onrncnta~ Impact Stu~y. The 
Scoping Stuf flect the potential environmental Dnd social footprint of _the pro1ect and 
be based 

0 
uireinents of the Government of Liberia (i.e. section l _l of the 

Environrnenlt~n Law) and/or the World Bank/IFC as appropriate. The Scoping ~tudy 
will be issue emment agencies and other relevant stakeholders f~r co~ment.pr1or t~ 
commencem he baseline data collectio11 studies to ensure that it aligns with the 

expectations. I 
2·12 Capital stimates · ·n 
The capital c t' nates prepared for each project alternative ~or the mines, process.I g 
plants, rail roa l~llocated place at free port of Monrovia including LMC and NI~:= piers 
rehabilitation PFS level wiH typically have an accuracy range of ±25%, suffi1..Je~t for 
ranking_. rejec and selection of alternatives. The estimates wil~ be prep~red . using a 
mixture of de d costing; budget quotes, database c_:ists, preli~1~ary e.ng,1neerin~~ :~~ 
factored costin ing industry accepted experience factors. A preli.minalJ'. r1~k a~alys1 . . 
be applied to c and schedule t1sing probabilistic analysis tec~nI(]UCS. fhis will assist In 
determining th ntification of the project contingencies (capital an? schedule) .and the 
associatecf res equa

0
. risk amounts that arc congruent with the risk appetite of the project. cr,es 

l.l3 Operating c1st Estimates · 
Th: operating coS estimates prepared for each project alternative. at. the PFS I eve.I will 
typJcaJJy have an accuracy range of ±25°/o, sufficient for ranking, r~J~ct10~ an~ .select1.on of 
alternatives. Ybe estimates for consumables, labour, spares, adm1n1strat1on, etc. ~1~l be 
pre~ared using a mixture of detailed costing; budget quotes, database costs, prcl1m1nary 
engineering, and factored costing using industry accepted experience facte>~· . .,;. 

2.14 Ownership, Legal and Contractual 
This chapter of the PFS will address issues relating to ownership of the resource, royalties, 
ownershit> of land and surface rights and the status of any negotiations pertaining thereto. It 
will also address sovereign risk, the legal ap<l regulator)' systems applicable a11d 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. 

2.15 Financial Evaluations 
A complete financial evaluation of the selected alternative only will be presented in the PFS 
report. It will be structured so as to address company's investment criteria and hurdles and 
may be carried out by company or by the PFS contractor. 'fhe economic analysis for a 1najor 
project such as Western Cluster 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. Duri11g the PFS, 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 tl1e 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 or no-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 esti1nate the 
attractiveness of an investment opportunity using future free cash flow prvjections 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 arrived 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 Western Cluster, including the following key inputs i) 
revenues and production r(lte will be based on projected throughput and iron ore prices taken 
from the prelin1inary market stt1dy, 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 Company'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 conse11sus forecasts, and vii) a list of risk 
items not included in the capital cost estimate will be prepared, and an allowance made for 
risk man~gement and mitigation (based on experience and benchmarking). 
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 of NPV to variations to major input parameters, including product price, capital 
cost, major operating cost inputs (diesel, labour, etc.), foreign exchange rate, and other 
relevant variables. The results Vv'ill 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. 

2.16 Work Plan 
As part of the PFS a work plan for the further developn1ent of the project will be prepared 
which will include i) activities for comn1encing the DFS, ii) Dt'S activities, iii) pre-project 
commitments required, iv) a detailed DFS schedule, v) a preliminary project schedule, and vi) 
a DFS cost estimate and implementation plan etc. 
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SCHEDULE 3 
SllAH.F.HOJ,DEl?.S, AFFILIA"fES AND Ii Et.A T_EI> MA'fTERS 

A. The follo\viug is the list of the related companies with respect to Bloom Fountain 

l..imited 

Sc. (~01np;111y nanie Country of H.eJationship 
No incorporation 

I Sesa Cioa Li1nited India Parent Comnanv 
l Sesa Reso1irces [,11ni1ed lndi:1 Related Comnanv 
3 Scsa /\1ining ('orponltion Lin:.itcd Jndia Related Comnanv 
4 C)nclave P'TC Lin1ited Bahan1a:; Related Comnan'V 
5 AniJ Agar~val Disrrcliona111 Trust Baha1nas Related Comnanv 
6 i'vtr A nil A.garwal - Related Pa'""-' 
7 \'edanta ResQ..urces Plc Great Rritain Related Comnanv 

8 Vedanta Resources Holding Lin1ited Great 13ritain Related Comnanv 
9 Vedanta !Zesourccs Jersey Lin1ited Jersey(C!l Related Comnanv 
10 Vedanta Resources Jersey 11 Li111ited Jersey(Cl) Related Comnanv 
II Ve<lant::i Finance (Jersey) Li1nited Je1·sey(c:J) Related Co1nnanv 

" V'cdant:i Resources !nvestrnents Grenr Britain 
Li1nited Related Cornoanv 

I ·3 Vedanta Jersey lnv.:::.t111cnts Lirnited Je1·sey(C:I) Related Cornnanv 

" Bharat Alu1nin1um Conipany Li1nited -india Related Coinnanv 
15 C.oppef ~li11i.;s_ ()f-ras1nania Pty Australia 

Li1nited Related Comnanv 
16 Fujariah Gold UJ\E Related Comnanv 
I 7 l--lindustan Zinc Li111itcd India Related Comnanv 
18 ·rhe Madrns J\lun1iniu1n Con1pa11y lndi<l 

Lin1ited Related Comnan" 
19 il-1onte C'ello BY Netherh:inds Related Comnanv 
~it Monte c:ello Corporation N\1 Ncthc:riands IZclated Comnanv 

" Konkola C.oppcr ,\1ine~ PLC Za1nbia Related Comnanv 

" Sti.:dite Energy Li1n1tcd lndia Related Co1nnanv --
p -·' Stcrlitc Industries (India) Li111itcd India Related Comnanv 
24 (Joa Mari1i1ne Private Liniited India Related Comnan" 
25 Sterlite Opf10rtun11ies and Venture India 

Limited Related (~omnanv 
26 Sto0rlite Infra Li1niled lndi<1 Related Comnanv 
27 Thalanga Copper Mines Pty Lin1itcd AustTaiia Related Comnanv 
28 ·1\vi11 Star Holding Li1nited Mauritil1S Related C:'.on1nanv 
29 l/edanta i\Ju111iniu1n Limited India Related Comnanv 
JO Richter Holding L11nitcd CyprL1S Related Comnanv 
31 \\.'estglobe Limited Mauritius Related Con1nanv 
., _,_._ Finsidcr International (~0111pci11y Great 13ritai11 

l.i1niled Related Coninanv 

·- ·vcdanl<i J~c5ources Finance Liinited _J) Great Britain Related Cornnanv 
34 Vedanta !Zt.~ources (_~yprus 11111ited Cyprus Related Cornr.anv 
35 \Velter ·rr<lding Lim ired C~yprus Related Coinn::inv 

I 
'' 



36 L.;k.111: 1. i-;J 15\' Netherland~ Rtlated Con1nanv 
37 ·rllL line \'en1urcs Li:11itcd - Funnc·r lvln1•ritius 

Tl-!L KCM Li1nited Related Comnanv 

38 l\,:·-instar Energy Holdings Li1nitecl - Mauritius 
FonTier 1'1 lL i\!u111iniu111 Related Comnanv 

39 THL ?inc L11nitcd - Fonucr KC'.\·1 .Ma11ri1ius 
Holdings Li1nitcd Related Comnan" 

40 Sterlite (USA) Inc. USA Related Comnanv 
41 ·rahvandi Sabo Po1ver Li1nited India Related Comnanv 

42 Allied Po1i Service<; Pvt Ltd JnJia Related Comnanv 

43 Konkola Resotffccs Pie c•rcat flrltain Related Co1nnan" 
44 Vizag (icneral Cargo Henli PvL India 

Lin1ited Related Comnan" 
45 "f\vin Star l'vlau1·itius I Jolding L11nited Mauritius Related Comnanv 

46 Vcd;inta Na1nibia llolding,s Li1ni1cd Na111ibia Related Comnanv 
47 Skorpion Zinc (Ply)"Li1nitcd Ncunibia Related Comnanv 
48 Narnzinc (Pty) Li1nited Nan1ibia Related Comnanv 
49 Skorpion i·vfining Corrtpany (Pty) NR1nibin 

Lirriited Related Comnanv 
50 Ainica C.Jucsthouse (Pty) Ltd Nan1ibia Related Comnanv 
51 Rosh Pin ah healthcare (Pty) Ltd Na1nibia Related Comnanv 
57 Black MountaiJl .Min'1ng (Pty) Ltd South 1\fnca Related Coinnanv 
53 'ff!L Zinc 1-lolding HV - Fnrinc~ Nethedands 

Labaun1c 8V Related Comnanv 
:i4 ' Lisllecn Mine Partnership !re land Related Co1noanv 
55 'lllL Zinc !-lolding Coopcr:1tive Li.,\ Netherlands Related Comr.anv 

56 Pecvc;,t 17 l'vt. f .td_ South Africa Related Comnanv 
57 Vedanta Lishct:n Pina11cc Li1nitcd Jieland Related Comnanv 
58 Vcdantil B;1se rY1etals (lrclandl lr('land 

Li1nitc~d Related Con1nanv 
59 Vedanta Lishee11 !\·lining L1111ited Ireland Related Comnanv 
60 Killoran Lishec11 :V1ini11g Li111ilcd lrela11d Related Comnanv 
61 Killor<in Lisheen finance I i1nited Ireland Related Comnanv 
62 Lisheen J\1ill111g Lin1ilt:d !rClctnd Related Cornnanv 
63 Killur;1n Concentrates Li1ni1ed Ireland Related Comnanv 
64 Killoran Lishecn Liniited lrel<>nd Related Comnanv 
6.5 Killoran Lishe;:n Holdings Li111itcd Ireland Related Co1nnanu 
66 i\?cla Li1ni1ed Ireland Relilted Coinnanv 
67 ParaJip Port Services Pvt L1111itC'd I ndi.-i Related Comnanv 
68 M/\LCO l1o\ver (~01npa11y l 1n1ited India Related Comoanv 
69 :VL1lco Industries Li1nited India Related Con1nanv 

B. 'fhc follo\Ving is the list of tl1e related con1panies lVith respect to Elcnilto 

J\Iinerals & Mining l~l,C: 

(_:on1panv na1nc 

b:lcnilto Minerals & Mining l,l.L'. 

J>lacc of 
incorporated 

Dcla\\.·are 

Relationship 

parent co111pany 



0 
" 
3 
4 
5 
6 
7 
8 
9 

JO 
11 
12 
13 
14 
15 

Elenilto Resources I .... td Anguilla related company 
Elenilto Investments Ltd Anguilla related company 
Engelinvest Ltd Cyprus related company 
Eleni!to Investments Ltd Cyprus related company 
White sands Ltd Israel related company 
Elenilto Israel Ltd Israel related company 
Elenilto TZ Ltd Tanzania related company 
M&NLtd Israel related company 
Venosa Ltd Cyprus related company 
Engelinvest1nent Rus Ltd Cyprus related company 
Banderiac Ltd Cyprus related company 
Rimon estate Ltd India related company 
Engelinvest 38 Ltd Israel related company 
Global Comprehensive Development GCD ltd Cyprus related con1pany 

C. The senior officer and the director of fhe Company is Mr. Amir Nagarnmy. 

D. The Senior Officer and/or Directors of Bloon1 Fountain Liinited 

Minimax Limited 

Mr Gyaneshwarnath Gowrca 
Mr Craig Thomas IJownes 

Director 

Represent11tive of Minimax Liinitcd 

Represent<1tive ofMiniinax Li1nited 

The Senior Officer and/or Di1·ectors of Vedanta Resources Pie 

Mr Anil Agarwal 
Mr Navin Agarwal 
Mr MS Mehta 
Mr Naresh Chandra 
Mr Aman Mehta 
Mr Euan Macdonald 

Executive c:1n1irn1an 

Deputy Executive Chairman 
Chief Executive Officer 

Non Executive Director 
Non Executive Director 
Non Executive Director 

The Senior Officer and/or Directors of Sesa Goa 
Mr. Prasun K. Mukherjee 
Mr. Sushi! Gupta 
Mr. Suresh Ch Singh 
Mr. Amit Pradhan 
Mr. Pandurang G. Kakodkar 
Mr. Ku!dip K. Kaura 

Mr. Gurudas D. Kama< 
Mr. Ashok Kini 
Mr. Jagdish.P. Singh 

Man.aging Director 
Chief Financial Officer 
Vice President 
Whole "fime Director 
Non Executive Director 
Non Executive Director 
Non Executive Director 
Non Executive Director 
Non Executive Director 

E. fndirectly (through Elenilto Minerals & Mining LI,C) l\!Ir. Jacob E'1gel owns 40.4o/o. 

F. Individual Shareholders with Shareholding above I 0% 

G\ ,_., JL 



Sesa Goa Limited (as at June 2011) 

Finsider International Company I,td 46.20 r·--
·westglobe Ltd 5.10 

Twinstar Holdings Ltd 3.83 
Total Vedanta Grou~ 55.13 
C)utside shareholders with >I Oo/o Shareholding 

~-
NIL 

Vedanta Resources Pie (As al .lune 20 l l) 

Volcan Investments Ltd 62o/u 
Outside shareholders with > 10% Shareholdin!.! NIL 
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EXH.rnrr IA 

FORM OF CLASS A MINING LICENSE 

This CLASS A MINING LICENSE (this "Mining License•') is dated l _ _J, 2[ ... ] and made 
by and between the MINISTER OF LANDS, MINES & ENERGY OF THE REPUBLIC 
OF LIBERIA (hereinaficr reforred to as the "MINISTER"), and WESTERN CLUSTER 
LIMITED, a corporation organized under the la\.vs of Liberia (hereinafler referred to as the 
"CONCESSIONAIRE"). 

Capitalized terms used but not defined herein shall have the 1ncaning ascribed to them in the 
Mineral Dcvelop1nent Agrcc111ent, dated _ ---·-' 2011 among the Government of the 
Republic of Liberia, Vv'cstcrn c:Iustcr Lin1ited and Elenilto Minerals & Mining Limited (the 
"MDA") or, if not Jefir1cd tl1erein, in tl1e Minerals and Mining Law 2000 !)art I, Title 23 of 
the Liberian Code ofl. .. aws l{eviscd (the "Minerals and Mining Law"), any regulations issued 
under the i\1inera!s and t\1ining La\.Y (except to the extent provided in the MDJ\) or the 
Exploration f{egulations. 

WITNESSETH: 

WHERF,.i\S, the Crovcrrunent and the CONCESSIONAIRE l1ave concluded, and the 
CONCF:SSIONAIRE is n1aterially in co111pliance with, the provisions of the MDA relating to 
the application for a !\!lining I~icensc; 

WHEllEAS, the CONCESSICJNJ\Il~J;; is an l~!igible Applicant for u lvlining License; 

WHEREAS, the MINIS'rEIZ has the power to grant the C()NC'.ESSIONAIIZE a i'v1ining 
License as conten1p!atcd in the lvll);\, and to permit the CC)NCESSIONAIRE to conduct the 
Operations as contcn1platcd by the MDA; 

NOW, 'fHEl<.EI<'ORI<:, for and in consideration of the pretniscs, the mutual promises made 
by and bet\\'Ce11 the Governrnent and the CONCESSIONAIRE (hereinafter referred to as "the 
Parties"), and the ter1ns and conditions herein contained and in the MDA, it is hereby 
irrevocably provided as follov.-·s: 

Grant of Mining License 

l. The MINIST"ER hereby grants to the C~ONCESSIONAIRE a Mining License for the 
Proposed Production Area, together with all related rights and privileges to allow the 
CONCESSlONAIRE to conduct the Operations conte1nplated by the MDA. 'fhis 
grant is subject to the provisions of the MDA. To the extent that t11ere is any conflict 
between the terms of this Mining License or any Regulations and the tern1s of the 
MDA, the MDA shall prevail. 

Term of License 

2 The initial tern1 of the Mining License shall commence on the elate first above written 
and shall be for twenty-five (25) years unless earlier terminated pursuant to any 
Section of the l'vl[)i\. '!"he C:ONCf:SSIC1Nr\IRE shall h:lve the right to rencv.-· the 
Mining l,icensc, for consecutive additional terms not to exceed twenty-five (25) years 
each subject to the provisions of the MD:'\. 

. \ ; . 
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Discovery of {)th;:;· 1'vli11<'r;1!s 

3. Subject to any prior rigl1ts of third parties arising as a result of exploration activities 
of such third parties per1nitted under Section 4.5 of the MDA, if the Co1npany 
disct)Vers other Minerals v-.rithin a Production Area the Company may apply for an 
amendment to this Mining License or for a nc\V Mining License to cover the 11evv 
Minerals in accordance with this Mining License and the Agreement and the 
Government shall not l1rueasonab!y withhold its approval of such amendment or grant 
of a new l\1ining License provided that Lhe Con1pany has submitted to the 
Gover111nent an an1end1nent to the existing Feasibility Report or, at the Government's 
discretion, a new Feasibility Report, for such other Minerals. 

Ad<litional Exploration l-vithin the Proposed Production Arca 

4. If the CONCESSION.t\IRE v-.:ishcs to carry out additional Exploration within the 
Proposed Production Areu it may do so in accordance \vith the Ml)A. 

Surface I-lights 

5. Without prejudice to the generality of the rights provided in the MDA, the grant of the 
Mining I. ... icense shall, pursuant to the provisions of Section 6.7(d) of the Minerals and 
Mining l~a\v, carry the fotlov.;ing surface rights: 

(i) Erection of habitations, ofiice buildings, n1ill buildi11gs, engine houses, storehouses; 

(ii) Building of dumps, ditches for drainage~ roads within the surface bou11daries of the 
Proposed Production Area; 

(iii) Making trenches and open cuts, constructed for and necessary Mining Operation; 

(iv) Cutting of tin1ber 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 I . 

(v) lJse of water and other resources necessary for the execution oftl1e work. 

Rights to Dispose of Minerals 

6. The CONCESSIONAIRE shall have the right to freely dispose of within Liberia all 
Minerals extracted under the terrns 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 CONC:ESSIC)NAIIZF: shall subinlt to the MINIS.l'ER re1Jorts in accordance with 
the MDA. 

Inspection of Mining Pre111ises and Books 

8. l'he MINIS'rJ:'.,l\ shall have the right in accordance with tl1e ter1ns of the MDA to 
order an inspection at any ti1ne of the Proposed Productio11 ,'\_rea and of the books and 
records ot the CONCESS!ON.~IRE. 

;/'\ '' \ 



SECl'ION 704. ROl''AL'fJES ANIJ SURFACE RENT 

(a) Royalties. A royalty is due and payable to the Government of Liberia at the time of each shipn1ent and in the 
amount of the stated percent of the value of commercially shipped mineral, regardless of whether the shipment 
is a sale or other disposition: 

(1) Iron ore. 4.5 percent. 

(2) Gold and other base 1netals. 3 percent 

(3) l'o111111erci11l 1/ia111011ds. 5 percent. 

(b) ~'11rf11ce Rent. A producer \\/ho has a rninera! cxplorution license or a Class A mining license shall pay an annual 
surface rent. 

( 1) The surface rent is: 

(A) Land within 11111i11er1t/ exploratio11 license area. US $0.20 (T\venty United States Cents) per acre. 

(B) La111/ within a 111i11il1g license area. 

0) Yeoc 1-10 US $5.00 pee acce. 

(ii) Year I l-25 US $10.00 per acre. 

(2) Annual pay1ncnts are due on or before the effective date of the agreement an<l 011 the agreement anniversary 
date thereafter. 

(3) Surface rent a1nounts stated in this section shall be subject to inflationary adjustment in accordance with the 
GDP Implicit Price Deflator as published and revised from time to time to tin1e by the U.S. Department of 
Comn1ercc, Bureau of Economic Analysis ("the deilator"). The inflation-adjusted rent shall be effective 
January ! ofei:!ch calendar year based on the ratio of the value of_t_he revised detlator for the second quarter 
of the iminediately preceding calendar year to the val~ ofthereviSCd deflator for the second quarter of 
2008, 

SEC~TION 705. IJETEl:tt\-1lN1\TION (lF TAXABLE INCOME OF MINING PROJECTS 

(tl) Gross Inco111e. 1"he gross incon1e ofa mining project includes-

(I) All revenues resulting fron1 production and other operations carried out under the project's rnining license; 

(2) Any other inco1pc thut the project receives from business activity or investrnent accruing in, derived fro1n, 
brought into or received in Liberia, including currency gains when realized (but not gains from hedging 
transactions), less the deductions set forth in subsection (b). 

(b) !Jeductious Allowetl ji'om Gross lttcotne. In accordance with the rules of Chapter 2, a!l expenditures incurred 
during the tax period v.'holly, exclusively, and necessarily in connection with project operations (including non" 
capital operating costs but excluding capital costs except lo the extent of the annual allowance for depreciation), 
are allowed as deductions, including but not limited to the following items: 

( l) fZoyaltics and surface rent (as specified in Section 704 ), and fees and rent paid for the privilege of a mining 
exploration license or a Class A mining license in accordance with the Mining La\v. 

(2) An allowance for depreciation of mining plant and equipment in accordance with the depreciation rules of 
Chapter 2, suhject to the special rule of Section 706. 

(3) A canyforward of net operating loss from a prior year to the extent pcrmilled under Section 203(e) as 
1nodified by Section 707. 

,\ 



( c) Forni of ()rga11iz11tio11 Disr1•garded. ]{cgardless of the legal form of organization adopted by one or n1ore 

persons having an interest in a mining project, a producer's taxable income shal! be determined separately for 

each mining production project, and a person with an interest in more than one 1nining production project shall 
not be pem1ittcd to consolidate inco1ne or loss of one mining production p1·oject with that Ofan·y other. 

C(Jl 

( !) For purposes of determining incon1e tax, income !Torn a mining project is considered to be incon1e of a 
resident legal person or of a Section 803 permanent establishment taxable according to the ru !es opp I icablc 

to a resident legal person. Taxable incun1e and income tax liability are detcnnined under provisions of the 
rcguh1r inco1ne tax of Chapter 2 subject to special rules provided in this Chapter. 

(2) In accordance \\"ith Section IO(z), a producer who holds a Class A mining license ("license") granted under 
the Mining Law is considered to have an interest in the mining project that is the subject of the license and 

is the taxpayer legally rcspon,'iible for paying tax with respect to income of the project. 

(J) TI>e Clrnptet· 9 m;og m<el '"""" P'Y"'"" rnl" fot the tegulot ;orntoe '"' 'pply to u prnducet w;th ;,,come 
from a 1nining project. 

/l.fi11i11g Lrnv. 'fhe J'vlining La\\! governs non-tax terms of extraction of minerals in Liberia, including licenses 
and fees. 

( c) V11/1111tion of /IIinerals. Extrilcled ni incrals sha!J be valued for a!l purposes of tliis (~ode using the valuation 
111ethod described in Section 703 

(f) US Dollar ,1cco1.111ti11g. Books and records ofa mining project inay be kept in Liberian or US Dollars, but a 
rnining project's tax and taxable incorne shall be determined in US Dollars. 

(g) Cousolidatetf Acco1111t. An arnount that a producer is required to contribute to a developn1en! fund or other fund 
specified in this Chapter, or a payment a producer is required to make under the lvlining La\v, is to be paid into 
the consolidated account. 

(h) C'o1npli11nce. An a1nount due or amount in default under an agreement between a mining project producer and 
the Government of I,iberia is treated as a tax liability under this Code, and is subject to the sarne procedural 
requirements (including penalties, fees, and interest). 

SEC"fl{lN 702. RA'rE OF l'AX 

(<.1) Rate. The rate of lax on tax ah le in conic froiTI a n1ining project shall be 30 pcrccnt-

(b) Surtax 011 Jricon1e fro111 lfi;;/1-Yield Projects. Income from a high-yield rnining project, as defined in Section 

730, shall be subject to a higher n1arginal rate of income tflx on taxable inco1ne under the conditions and using 
the calculation rnethod set 011t in that section. 

SECTION 703. \ 1 ALlJA l'IOi~ 

(a) (le11eral Rule. Minerals extracted by a 1nining project are valued for dll purposes at fair 111arket value f.o.b. 
Liberia without reduction for clairns, counterclaims, discounts, comn1issions, or any other asserted offset or 
deduction. 

(b) Cros.I-Reference. l'"he fair nuirket value f.o. b. Liberia is detennincd for the day of shipn1e11t 111 accordance \vith 
Section \O(cc), and in the case of:oi product for which there is a reliable international price index, as specified in 
regulations referencing that index. 

(c) G'o/d. The fair 1narket value of gold f.o.b. Liberia is the London afternoon gold price fixing ("London PM fix") 
for the day the gold is shipped fron1 Liberia. 

(d) /hlvt111ce Pricing ~Jgrce1nt•11t_ The Govcrnrnent of Liberia and a producer 111ay agree to a transfer pricing 
rnethoJology in an advance pr·icing agree1nent in accordance with Section 18_ 

' 
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( 4) Mining Project. The tenn "mining project" means mineral exploration, mineral development, or mining 
carried out by a mining project producer within a mineral exploration license area or a niining licerlse area. 

(5) Mi11i11g Protluctio11 Project. The tt;!rm "mining production project" means mineral development, mining, or 
related activities carried out by a mining project producer within a mining license area. 

(5) Other Mi11i11g Activity. Mineral exploration, mining development, niining, or related activities carried out 

under any category of license issued in accordance with the Mining Law other than a mining exploration 

license or a Class A mining license is not a "mining project" and is taxable under the general rules of 

Chapter 2 rather than as a "mining 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. 

(d) Capital Goods. For purposes of this Chapter, the tenn "capital goods" has the same meaning as in Section 
IOOl(g)(5). 

(e) Commercial Productio11. 

(1) A mining or petroleum project begins "commercial production" on the date of the first shipment of mineral 
or petroleum extracted from a mining license area or petroleun1 area as pai;t..ofa regular program ofprofit­

seeking activity. 

(2) Commc";al prndoct;on "'ds on the last day of a tax pedod ;n wh;ch the oumbec of sh;pmen1' ;, less thoo 
one-tenth of the average shipments during the first three years of commercial production. 

(f) Exploration Expenditures. 

(I) Mining. "Mineral exploration expenditures" are costs associated with exploration of a mineral exploration 
license area to detemine whether it is possible to develop the area for production of minerals. 

(g) Development E.\pentlitures. 

(J) Mining. "Mining development expenditures'' are costs associated with the development of a' mining license 
area, or a part thereof, to prepare it for com1nercial production. 

(h) Allrihution 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 fol!ows-

(l) Mini11g Projecl. In the case ofa 1nining project, expenditures incurred prior to the existence of any mining 
production project within a mineral exploration license <yea are attributable co the first rnining production 

project established within the first mining license area within a mineral exploration license area. 

Subsequent expenditures in the n1ineral exploration license area after the date of the first Class A mining 
license, but outside the first mining license area, are attributed to subsequent mining production projects 

under subsequent Class A mining licenses issued for the mineral exploration license area. Exploration, 
development, and capital goods expenditures not attributable to a mining production project described in 

this paragraph are not deductible in determining taxable income. 

SUBCHAPl'ER A. MINING 

SECTION 701. SCOPE OF SUBCHAPTER 

(a) /11come Taxation. Jn 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 defint:d in Section 

700). In case of inconsistency with other provisions of Part 11, the provisions of this subchapter are 

determinative. 

(b) Rate ofTa:c. Taxable incoine from a inining project is subject to income tax at the rate stated in Section 702. 
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must disclose the error or omission in its next-filed tax return or other scheduled report (or sooner as 
specified in regulations). 

(b) Guidelines. The term "Guidelines" means the guidelines established by the Organization for Econo1nic 
Cooperation and Development and by the United Nations with respect to transfer pricing. 

(c) Obligations of the Parties In negotiation of a TPM, the Ministry of Finance and the producer are required to 
take the Guidelines into account. 

... 
CHAP1'ER 7. INCOME TAXATION OF NATURAL RESOURCES 

Section 700. Definitions 

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 of Taxable lncon1e of tv1ining Projects 
Section 706. Special Rule for Depreciation 
Section 707. Special Rule for Net Operating Loss Cariyforward 
Section 708. Special Rule for Interest Deduction 
Section 709. Special Rule for Mining Exploration and Development Expenditures 
Section 7 l 0. Special Rule for Decommissioning Expenses 
Section 711. Treatment of Property 'J"ransfers 
Section 712. Successor Agreement 1·ransfer of Interest in PrQject 
Section 713. Transactions between Related Persons 
Secticin 714. Partnerships and Joint Ventures 
Sections 715-729. Reserved 

Section 730. Surtax on lncorne fron1 High- Yield Projects 
Section 73 L Determination of Expenditures for Section 730 Purposes 
Section 732. Determination of Total Revenues for Section 730 Purposes 
Sections 733-739. Reserved 

SECTION 700. DEFINITIONS 

(a) Producer. The tenn "producer" n1cans a "1nining project producer" or a "petroleun1 project producer" as 
specified in subsections (b) and (c). . · 

(b) Mining Project. 

( l) Producer. A "mining project producer" (or the short fOrm "producer," used for convenience when the 
context is clear) is a person who--

(A) Carries out mineral exploration under a n1ineral exploration license issued under the Mining Law; or 

(B) Carries out mineral exploration, deve!opn1ent, or production activity under a mineral development 
agreement or a Class .i\ mining license issued in accordance with the Mining Law. 

(2) /Wineral Exploration License Area. A "mineral exploration license area" is the geographic area covered by 

a mineral exploration license. 

(3) Mining Lice11se Area. A "n1ining license area" is the geographic area covered by a Class A mining license. 

. ) 
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EXHIBIT 3 

OTHER APPROVED FISCAL PROVISIONS 

·rhis Exhibit shall be read in conjunction \vith the Revenue Code. 1'o the extent of 
any conflict with the Revenue Code, this Exhibit shall govern to the extent that this Agreement 
so provides. 

' * ' 

SECTION 17. STABILfl'Y OF FISC,\L IlEGlME FOR MINING, PE'l'ROLEUM, AND RENEWAllLE 
RESOURCE PROJECTS 

When entering ·into an agreernent with a Chapter 6 contractor, or a Chapter 7 producer, the 
(Jovemn1ent of Liberia is pennittcd to accept a clause stabilizing the following aspects of taxation lo the tenns under 
(~vdc provisions for a period not lo exceed !5 years from the effective date of the agreen1ent: 

(I) The income tax rate; 

(2) The rate of royalty; 

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

(4) The special rule for depreciation and other cost recovery·; 

(5) l'he rate for \Vl!hholding of tax on payments; 

( 6) The exemption provided in SL·ction 1001 ( c )( 6) and I 00 1 (g)(5); 

(7) The exemption provided in Section l 708(b); and 

(8) l'he exemption provided in Section 2009(i). 

Section 18. Advance Pricing Agreen1eut 

(a) General Rule. The tenn "advance pricing agreernent" ("APA") means an agreeinent \Vith the Govcmci'ent of 
Liberia establishing a transfer pricing methodology ("TPM") intended to reflect transactions between related 
parties as they would be if they had been between unrelate.d parties dealing at arm's length. !fa person who has 
entered into an APA complies fully with its tenns and conditions, the Ministry of Finance will not contest the 
application of the ·rpM to the subject n1atter of the APA. 

(I) In addition to the TPivI, an APA inay specify the related party transactions or transfers the agreement covers 
("covered transactious"), the APA tem1, operational and con1pliance provisions, appropriate adjustinents, 
critical assumptions regarding future events, 1nandatory recordkeeping, atmual rcpo11ing responsibilities, 
and other provisions that rnay be appropriate, necessary, or desirable. 

(2) An APA is a supplement to achn inistrative and judicial 1nechanisn1s for resolving trails fer pricing issues. 

(3) A person who has entered into an APA rnust 1naintai11 books und records sufficient to enable the Ministry of 
Finance to exa1nine whether the producer has co1nplied \Vith !he APA. 

(4) Both while an APA request is pending and after an APA is executed, a person who has entered into an APA 
is under a continuing duty to supplenient 1nateria! facts and infonnation subrnitted in connection with the 
person's request for the APA. If~ after an A.PA is executed, the person discovers that information provided 
in connection with the APA request v,ras false, incorrect, or incornp)ete in sorne material respect, the person 
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IN \-\'f'l'l';I,:s~; \''11~',!{F,()f·, the undcrsigne'-l li:.ive executed and delivered this 
Guarantee as of the date first above vvritten. 

ACCEPTED AND AGREED: 

ATTESTED BY: 

--------------
MINISTER OF JUSTICE 
REPUBLIC OF LIBERJA 

ELENIL TO MINERALS & MINING LLC 

By: 
Natne: 
T'itle: 

SESA GOA LTD 

By: 
Nan1e: 
rritle: 

THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA 

--- -----
By: MINISTER OF LANDS, MINES 
AND ENERGY 

------- --

By: Ml NISTER OF FINANCE 

By: THE CHAIRMAN OF THE 
NATIONAL INVESTMENT 
COMMISSION 

Q . ) 
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has been brought in an inconvenient forum. Process in any such suit, action or proceeding 
may be served on either Pafty anyv...·here in the world, whether within or without the 
jurisdiction of any such court. 

33 If any term or otl1er 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 nevt:rtheless remain in full force and effect so long as the economic or 
legal substance of the transactior1s conte1nplated 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 Section I 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 det.ermination that any 
term or other provision is invalid, illegal or incapable of being enforc~d. 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 co11temp'lated hereby be consummated as originally conternplated to the fullest 
extent possible. 

34 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 counterparts, 
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 

35 Capitalized terms used but not defined herein shall have the meaning assigned to them in 
theMDA. 

[Remainder of this page intentionally left blank: signature page follows.] 



With a copy to 

The Minister of Justice 
Ministry of Justice 
Ashmun & Center Street 
Monrovia, Liberia 

If to Guarantor: 
ELENILTO MINERALS & MINING LLC 
Address: 

Fax number: 
Attention: 
Email: 

160 Greentree Drive, Suite I 0 I, 
Dover, Kent Country, 
Delaware 19904 
+ 972 3608 8455 
Mr. Gal Chet 
gaJ@),csgla\v.co.il,alon@er1gelinvest.con1, 
jacob@.cngelinvest.con1 

SESA GOALTD 
Address: Sesa Ghor, 

Patto, ParJim, 
Goa 403 001 

fax number: +91832246 0816 
Attention: Mr. P.K. Mukherjee 
Email: pkn1U;J,\;e_Qll_ota ... co. in 

l3eneficiary and Guarantor may designate by notice in writing a new address to which any 
notice, demand, request or other communication 1nay 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 dee1ned sufficiently given, served, sent, received or 
delivered for all purposes at such time as it is delivered to the addressee. 

J 1 'This Guarantee shall be governed by and construed in accordance with the laws of rhe 
State of New York, without giving effect to the conflicts of laws principles thereof (other 
than Section. 5-140 I of the New York· General Obligations I~aw). 

32 The parties agree that any suit, action or proceeding seeking to enfOrce any provision of, or 
based on any ma1Jcr ari:;ing aut afar jn C"6!1iieclion 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 l1ave subject 1natter 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 thc-refrom) in any such suit, action or proceeding and 
irrevocably 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 proceedjJ)g j1i any .Juch 
court or any objection that any such suit, action or proceeding brought in any such court 
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Guarantee; anJ (iii) ll:is Guarantee constitutes a legal, valid and binding obligation of 
Guarantor, enforceable against Guarantor in accordance with its terms. 

28 Within 120 days following the end of each financial year of Scsa Goa I,td., Sesa Goa Ltd. 
shall deliver to Beneficiary the financial statements and opi11ion regarding Sesa Goa (as 
opposed to the Con1pany) described in Sections 17.4 (a) and (b), respectively, of the MDA. 

29 rfhis Guarantee shall remai11 in fu!l force and effect and shall be binding on Guarantor, 
jointly and severally, and their respective successors and pern1itted assigns until the 
satisfaction in full of the Guaranteed Obligations. 

30 All notices, demands, requests and other communications to Beneficiary or Guarantor 
hereunder n1ust 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 confirmation or copy sent by first class 1nail, 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 follov.rs: 

if to Beneficiary: 

'fhe Minister of I~ands, !vlines and Energy 
Ministry of Lnnds, Mines and Energy 
Capito! Hill 
Monrovia, 
Liberia 

And 

The Minister of finance 
Ministry of f.'inancc 
Broad Street 
P.O. l~ox 10-9013 
Monrovia, Liberia 

And 

The Chairrnan, National Investment Con1n1ission 
National Invcstlnent Co1nmission 
l 2th Street Sinkor 
P.O. Box 10-9043 
Monrovia, {,iberia 

) 



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. 

21 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 Con1pany 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. 

22 Beheficiary 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 rene\val 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 irnpair;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. 

23 This Guarantee is an absolute, unconditional and continuing guarantee of performance and 
not of collection. Gt1arantor 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 a11d prosecuted against Guarantor regardless of wheth,er any action is 
brought against the Company or whether the Company is join.ed ·1n ·any such action or 
actions; and Guarantor hereby waives the be11efit of any statute ·of limitations affecting its 
liability hereunder or the enforcement hereof: 

24 In the event that Beneficiary retains or engages an attorney or attorneys to successfully 
enforce this Guarantee Guarantor shall rei1nburse Beneficiary for all expenses incurred, 
including attorneys' fees and disbursements in connection with such enforcement. 

25 Guarantor shall have no right of subrogation whatsoever with respect to the Guaranteed 
Obligations or to any collateral securing such obligations unless and until si..Ich obligations 
have been paid in full. 

26 Guarantor may not assig11 its obligations under this Guarantee to any Person without the 
prior written consent of Beneficiary. Guarantor agrees that this Guarantee shall be binding 
upon and enforceable against Guarantor and Guarantor's successors or permitted assigns. 

27 Guarantor hereby represents and warrants 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 bee11 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 orgar1izationa! documents or conflict with, or result in any breach of, or 
constitute a default under, any agreement to wl1ich Guarantor is a party or by which 
Guarantor is bound; (ii) no other action is necessary for Guarantor to enter into this 



EXHIBIT 2C 
FORM OF MINING GUARANTEE 

THIS GUARANTEE (this "Guarantee") is made as of [_J, 2011 by ELENIL TO 
MINERALS & MINING LLC and SESA GOA LTD ("Guarantor'), to and for the benefit of the 
Republic of Liberia ("Beneficiary"). 

WITNESS ETH: 

A. By a Mineral Dcvelopn1ent Agreerr1ent, dated as of August 3, 201 l, made by and among 
Beneficiary, Western Cluster Limited (the "Company") and Elenilto Minerals & Mining 
LLC and SESA GOA L 1'D (as such agreement may be amended from time to time, the 
"MDA"), the Company has agreed to execute and con1plete certain obligations upon tl1e 
terms, and subject to the conditions set forth in, the MIJA. 

B. 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 co11sideration of the foregoing, and other good and valuable 
consideration the receipt .of. which- is hereby aclmowledged and accepted, Guarantor hereby 
agrees as follows: 

18 Guarantor hereby irrevocably, unconditionally and absolutely guarantees any obligation or 
liability of the Company under, or undertaken in connection with Sections 6.2 and 20.5(a) 
of the MDA, provided, that in no event shall Guarantor be obligated to expend n1ore than 
US$50 million (the "Guaranteed Obligations"), regardless of whether recovery on such 
Guaranteed Obligations rr1ay be or hereafter become barred by any statute of limitations or 
such Guaranteed Obligations may otherwise be or become unenforceable. 

I 9 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 Linder the MDA 
have been assigned. 

20 Guarantor hereby irrevocably v.:aives (i) diligence, presen_tment, 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 ~nstrument relating thereto, and (iii) any other circumstance that might 
otherwise constitute a defense available to, or a discharge of Guara.ntor under, applicable 
law. Guaranto·r hereby consents to any and a!l forbearances and extensions of ti1ne of 
payment in connection with the MDA, and to any and all changes in terms, covenants, and 
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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: 

MINISTE"'"R~O-=cFccJU=s1'c·1"'ccoE--­

REPUBL!r: OF LIBERIA 

ELENIL TO MINERALS & MINING LLC 

By: 
Name: 
Title: 

SESA GOALTD 

Hy: 
Name: 
"fitle: 

THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA 

By: MINISTER OF LANDS, MINES 
AND ENERGY 

By: MINISTER OF FINANCE 

f 

By·. THE CHAIRMAN OF THE 
NA TIQNAL INVESTMENT 
COMMISSION 



conternpl3LCU hereby, shed] 1Je bruughl in uny Jedcral court sitting in New York State, so 
long as one of sucl1 courts shall have subject 1natter jurisdiction over such suit, action or 
proceeding, and that any cause of action arising out of this Guarantee shall be deemed to 
have arisen fron1 a transaction of business in the State of New York. Each of the parties 
hereby irrevocably consents to the exclusive jurisdictio11 of such courts (and of the 
appropriate appe!Jate courts therefrorn) in any such suit, action or proceeding and 
irrevocably waives, to the fullest extent permitted by law, any objection that it may now or 
hereafter have to the laying of the ve11ue 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 inco11venient forum. Process in any such suit, action or proceeding 
may be served on either Party anyvvhere in the world, whether \Vithin or without the 
jurisdiction of any such court. 

16 If any tern1 or other provision of this Guarantee is invalid, illegal or incapable of being 
enforced by any rule of law, or public policy, all other condition::; and provisions of this 
Guarantee shall nevertheless 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 
1naterially adverse to any party; provided, however, that this Guarantee may not be 
enforced \vithout giving effect to the provisions of Section I 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. Upo11 such determination that a11y 
term or other provision is invalid, illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to 1nodify this Guarantee so as to eil'ect the original intent of 
the parties as closely as possible in a mutually acceptable maru1er i11 order that the 
transactions co11te1nplated hereby be consu1nrnatcd as originally contemplated to the fullest 
extent possible. 

17 ·rhis Guarantee 1nay be executed and delivered (including by facsimile trans1nission) in 
two (2) or more counter1Jarts, and by the diff'erent parties hereto in separate counterparts, 
each of which whe11 executed and d.elivcred 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 n1eaning assigned to the1n in 
the MDA. 

[Remllinder o.f this page intentionally left blank: signature page.follows. J 
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1\nd 

The Chairman, National Investment Commission 
National Investment Comrnission 
l 21n Street Sinkor 
P.O. Box 10-9043 
Iv1onrovia, L,iberia 

\Vith a copy to 

l'he Ivlinister of Justice 
Ministry of Justice 
Ashmun & Center Street 
Monrovia, Liberia 

If to Guarantor: 
ELENIL TO MINERALS & MINING LLC 
Address: 

Fax number; 
Attention: 
En1ail: 

160 Grecntree Drive, Suite 101, 
Dover, Kent Country, 
Dela\vare 19904 
+ 972 3608 8455 
Mr. Gal Chet 
gal\cilcsgla\A/,CO.il,a!on(riJcqgclin~, 

_illcob(Q;engc!in vest.con1 

SESA GOA LTD 
Address: Sesa Ghor, 

Patto, Panjiin, 
Goa 403 OOI 

Fax number; +91832246 0816 
;\ttention: 
l~1naiL 

Mr. P .K. :iv1ukhe1jee 
pkn1U.t)vednnta .co.in 

Beneficiary and Guarantor rnay designate by notice in writing a new address to which any 
notice, den1and, request or other con1municatio11 may thereafter be so givc11, served or sent. 
Each notice, <len1and, request, or other comn1unicalion which shall be delivered in the 
1nanner described above, shall be deen1ed sufficiently given, served, sent, received or 
delivered for all purposes at such tin1c as it is delivered to the addressee. 

14 ·rhis Guarantee shall be governed by and construed in accordance with the laws of the 
State of Ne\v York, \Vithout giving effect to the conflicts of la\VS principles thereof (other 
than Section 5-140 I of the New York General C)b!igations La\v). 

15 1'he parties agree that any suit, action or proceeding seeking to c11force any provision of, or 
based on any n1attcr arising out of or in connection with this Guarantee, or the transactions 
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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 Y..'hich 
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 Sesa Goa Ltd., Sesa Goa Ltd. 
shall deliver to Beneficiary the financial statements and opinion regarding Sesa Goa (as 
opposed to the Company) described in Sections I 7.4 (a) and (b), respectively, of the MDA. 

12 This Guarantee shall remain in full fOrce and effect and shall be binding on Guarantor, 
jointly and severally, and their respective 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 an1ount 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 beer1 given: (i) on the date of 
personal delivery; or (ii) if sent by facsimile to the numbers sho\.vn below and followed 
with a telephonic co11firmation or copy sent by first class mail, on the date of suc.4 
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: 

if to Beneficiary: 

The Minister of Lands, Mines and llnergy 
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 

" -I 



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, cove11ants, 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, notwitl1standing 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 
ope"ration of any present or future provision of the bankruptcy laws or other similar statute, 
or from the decision of any court. 

5 Beneficiary shail have the full right, in its discretion and without any notice to or consent 
froin Guarantor, from time to time a~ at any time and without affecting, in1pairing, or 
dischargir.g, in whole or in part, the liability of Guarantor hereunder: (a) to extend, in 
whole or in part, by renewal or other\.vise, and on one or any nu1nber of occasions, the time 
for the performance of any term or condition of the MDA; (b) to settle, compromise, 
release, substitute, Stlrrender, 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, whicl1 
Beneficiary may at any ti1ne have against the Company. 

6 Th,is Guarantee is a11 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 actio11 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 successfully 
enforce this Guarantee, Guarantor shall reimburse Beneficiary for aU expenses incurred, 
including attorneys' fees and disbursernents i~ connection vvith such enforcement. 

8 Guarantor shall have no right of subrogation w·hatsoever 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 of Beneficiary. Guarantor agrees that this Guarantee shall be binding 
upon and e11forceable against Guarantor and Guarantor's successors or permitted assigns .. 

10 Guarantor hereby represents and warrants that: (i) the execution, delivery and performance 
by Guarantor of t\1.is Guarantee and the fulfilln1ent of and cornpliancc v.1ith the terms and 
provisions hereof have been duly authorized by Guarantor (\vith such authorization in full 
force and effect), and do not and will not conflict with or violate any provision of its 
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l12Xttlill'f 2Ii 
FORM OF EXPLORATION GUARANTEE 

THIS GUARANTEE (this "Guarantee") is made as of L_J, 2011 by ELEN!LTO 
MINERALS & MINING LLC and SESA GOA LTD, a Delaware and an Indian entities, 
respectively ("Guarantor"), to and for the benefit of the Republic of Liberia ("Beneficiary"). 

WITNESSETH: 

A. By a Mineral Dcvelopn1cnt Agreement, dated as of August 3, 2011, made by and among 
Beneficiary, Western Cluster I,imited (the "Company") an<l Guarantor (as such 
agreement tnay be amended from time to tirnc, the "MDA"), the Company has agreed to 
execute and complete ccrt<iin obligations upon the terms, and subject to the conditions set 
forth in, the MJ)A. 

I-!. ··rhe Co1npany 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, (Juarantor has agreed to guarantee due performance of the 
obligations of the Company as specilied herein on the terms and subject to the conditions 
set out herein. 

NO\V, THEREFORE, in consideration of the foregoing, and other good and valuable 
consideration the receipt of which is hereby ;;1ckhovvledgcd and accepted, Guarantor hereby 
agrees as follov...·s: 

Guarantor hereby irrevocably, unconditionally and absolutely guarantees any obligation or 
liability of the Company under Section 10. l of the Exploration J{egu!ations \Vith respect to 
any ~~xploration conducted pursuant to the MDA, provided, that in no event shall 
Guarantor be obligated tt) expend more than an amount in U.S. Dollars equal to 15% pf the 
Approved Work Progra111 pursuant to this Guarantee (the "Guaranteed Obligations"), 
regardless of \Vhether recovery on such (Juaranteed Obligations may be or hereafter 
beco1ne barred by any statute of li1nitations or such (Juaranteed Obligations may otherwise 
be or beco1nc unenforceable subject to clause I 2. 

2 (Juarantor agrees that this (}uarantee shall be deen1ed a continuing guarantee of those 
Guaranteed Obligations. Ci-uarantor hereby expressly acknowledges and agrees that, 
not\vithstanding anything to the contrary set forth in the MDA, for purposes of this 
Guarantee, "Guaranteed Obligations" shall be deemed to include al! the obligations and 
liahilities of any Affiliate t)f the Company to \Vhich such rights and obligations under the 
MDA have been assigned. 

3 Guarantor hereby irrevocably waives (i) di!igence, presentment, j)rotest, notice of dishonor, 
demand, extension or tirne for payn1ent, notice of 11on~payn1ent, and indulgences and 
notices of every kind, (ii) any lack of validity or enforceability of this Guarantee, the MDA 
or any agree1nent or instrun1ent relating thereto, and (iii) any other circun1stancc that n1ight 



16 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 counterparts, 
each of which v.·hcn executed and delivered shall be dccn1ed to be an original but all of 
which taken together shall constitute one and the same agreen1ent. 

17 Capitalized tern1s used but not defined herein shall have the meaning assigned to them in 
the i\1DA. 

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

Signed in ten (!O) originals on the Jrd day of August, 2011. 

JACOB ENGEL 
UTHORISFD REPRESENTATIVE 

FOR BLOOM: 

By: MR. P. K. MUKHERJEE 
DULY AUTHORISED REPRESENTATIVE 

FOR SESA GOA: 

By: MR. P. K. MUKHERJEE 
DULY AUTHORISED REPRESENTATIVE 



If to Guarantor: 
ELENIL TO MINERALS & MINING LLC 
Address: 

Fax number: 
Attention: 
Email: 

l 60 Greentree Drive, Suite 101, 
Dover, Kent Country, 
Delaware l 9904 
+ 972 3608 8455 
Mr. Gal Chet 
gal@csgla\V.co.ii, alon@,engcl in vest.corn, 
jacob@.engel invest.corn 

BLOOM FOUNTAIN LIMITED 
and 

SESA GOA LTD 
Address': 

Fax number: 
Attention: 
Email: 

Scsa Ghor, 
Patto, Panjim, 
Goa, India 403 00 l 
+91 832 246 0816 
Mr. P .K. Mukherjee 

gk111@__,y~<i{!n.tt .. ~9 ,Jn 

Beneficiary and Guaranlor inay designate by notice in \Vriting a new address to which any 
notice, demand, request or other communication may thereafter be so given, served or sent. 
Each notice, dcn1and, request, or other communication which shall be delivered in the 
1nanncr described above, sha!l be deerned sufficiently given, served, sent, received or 
delivered for all purposes at such tirne as it is delivered to the addressee. 

13 This Guarantee shall be governed by and construed in accordance with the laws of England. 

14 The parties agree that any suit, action or proceeding seeking to enforce any provision of, or 
based on any n1nttcr arising out of or in connection with this Guarantee, or the transactions 
contemplated hereby, shall be brought before the arbitration venue set forth in the MDA 
and the provision~ regarding arbitration in the t-.1DA shall apply to this Guarantee. 

15 !f any term or other provision of this (Juarantee is invalid, illegal or incapable of being 
enforced by any rule of lavv, or public policy, all other conditions and provisions of this 
Guarantee shall nevertheless re1nain in full force and effect so long as the economic or 
legal substance of the transactions conten1plated hereby is not affected in any 1nanner 
materially adverse to any party; provided, however, that this Guarantee may not be 
enforced \Vithout giving effect to the provisions of Section_l hereof. No party hereto shall 
assert, and each rarty shall cause its respective affiliates not to assert, that this Guarantee 
or any part hereof is invalid, illegal or unenforceable. lJpon such deterinination 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 nlutually acceptable manner in order that the 
transactions conternplatcd hereby be consumrnatcd as originally contemplated to the fullest 
extent possible. 



Guarantor is bound; (ii) no other action is necessary for Guarantor to enter into this 
Guarantee; and (iii) this Guarantee constitutes a legal, valid and binding obligation of 
Guarantor, enforceable against Guarantor in accordance with its terrns. 

11 This Guarantee shall remain in full force and effect and shall be binding on Guarantor, its 
successors and permitted assigns until the satisfaction in full of the Guaranteed Obligations. 

12 A!l 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 confirmation or copy sent by first class mail, on the date of such 
facsimile trans1TJission; 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: 

f 

If to Beneficiary: 

T'he Minister of [,ands, Mines and Energy 
Ministry of I.,ands, Mines and Energy 
Capitol Hill 
Monrovia, 
Liberia 

And 

The Minister of Finance 
Ministry of Finance 
Broad Street 
P.O. Box I0-9013 
Monrovia, Liberia 

And 

The Chairman, National Investment Commission 
National Investment Commission 
12th Street Sinkor 
P.O. Box I0-9043 
Monrovia, Liberia 

With a copy to 

The Minister of Justice 
Ministry of Justice 
Ashmun & Center Street 
Monrovia, Liberia 

/~ 
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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 Guaranteed Obligations shall have been fully satisfied, or this Guarantee 
is otherwise terminated under Section IZ_ hereof, notwithstanding any act, omission, or 
thing which 1night otherwise operate as a legal or equitable discharge of Guarantor. 

4 Guarantor's obligations as guarantor shall not be impaired, modified, changed, released, or 
litnited in any manner \vhatsoever by any impairment, modification, change, release, or 
limitation of the liability of the Con1pany or its estates in bankruptcy, resulting fron1 the 
operation of any present or future provision of the bankruptcy laws or other similar statute, 
or from the decision of any court. 

5 Beneficiary shall have the fu!! right, in its discretion and without any notice to or consent 
from Guarantor, fro1n time to time and at any time and without affecting, i1npairing, 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 ti1ne 
for the performance of any term or condition of the MDA; (b) to settle, con1promise, 
release, substitute, surrender, modify, or in1pair, 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 1nay at any tin1e have against the Company. 

6 _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 Cornpany; that a separate action or actions 
may be brought and prosecuted against Guarantor regardless of whether any action is 
brought against the Con1pany or whether the Co1npany is joined in any such action or 
actions; and Guarantor hereby waives the benefit of any statute of liinitations affecting its 
liability hereunder or the enforcement hereof. 

7 In the event that Beneficiary retains or engages an attorney or attorneys to successfully 
enforce this Guarantee Guarantor shall reimburse Beneficiary !Or all expenses incurred, 
including attorneys' fees and disbursements in connection \-Vith such enforcement. 

8 Guarantor shall have no right of subrogation whatsoever \-Vith 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 of Beneficiary. Guarantor agrees that this Guarantee shall be binding 
upon and enforceable against Guarantor and Guarantor's successors or permitted assigns. 

10 Guarantor hereby represents and warrants that: (i) the execution, delivery and performance 
by Guarantor of this Guarantee and the fulfillment of and compliance \-vith the terms and 
provisions hereof have been duly authorized by Guarantor (vvith such authorization in fu!J 
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 agrecrnent to which Guarantor is a party or by which ( 
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~'ORM OF PARENT GUARANTEE 

·r.HIS (;lJARAN'l'EE (this "Guarantee") is made as of August 3, 2011 by ELENILTO 
MINERALS & MINING LLC, BLOOM FOUNTAIN LIMITED, and SESA GOA LTD 
(collectively, "Guarantor" and each a Guarantor Entity), to and for the benefit of the Republic of 
l,iberia ("Beneficiarv"). 

WITNESSETH: 

A. fJy a Mineral Development Agreement, dated as of August 3, 2011, made by and among 
Beneficiary, \\testern c-:luster Limited (the "Companv") and E!enilto Minerals & Mining 
LLC, BLOOM FOUNTAIN LIMITED, and SESA GOA LTD (as such agreement may 
be amended frorn tiine to tirne, the ··'MD6."), the Company has agreed to execute and 
con1p!ete certain obligations upon the tenns, and subject to the conditions set forth in, the 
MDA. 

B. crhe Coinpany is directly or indirectly controlled by Guarantor or an Affiliate of the 
Guarantor and Guarantor or one of its Affiliates \Vil! be considerably benefited by the 
MDA. 

C. Al the request of' Benellcimy, Guarnntorhas agreed to guarantee due performance of the 
obligations of the Con1pany as specified herein on the terms and sub.iect to the conditi-ons 
set out herein. 

NOW, 'fHEREFORE, in consideration of the foregoing, and other good and valuable 
consideration the receipt of \vhich is hereby acknowledged and accepted, each Guarantor Entity 
hereby agrees, jointly and severally. as fol lows: 

Guarantor hereby Irrevocably, unconditionally and absolutely guarantees any obligation or 
liability of the Company under, r:;r undertaken in connection with the M-DA (the 
"(Juaranteed Obligations"), regardless of whether recovery on such Guaranteed 
Obligations 1nay be or hereafter beco1ne barred by any statute of limitations or such 
Guaranteed Obligations rnay other\Vise be or become unenforceable. 

2 Guarantor agrees that this Guarantee shall be deemed a continuing guarantee of those 
Guaranteed Obligations. Guarantor hereby expressly acknowledges and agrees that, 
notvvithstanding anything to the contrary set forth in the MDA, for purposes of this 
Ciuarantec, "Guaranteed ()bligations" 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. 

J CJuarantor hereby irrevocably waives (i) diligence, presentment, protest, notice of dishonor, 
den1and, extension of titne for payment, notice of non-payn1ent, and indulgences and 
notices of every k-ind, (ii) any lack of validity or enforce<1bility of this Guarantee, the MI)A 
or any agreement or instrun1ent relating thereto, and (iii) any other circumstance that might 
otherv,'isc constitute a defense available to, or a discharge of Guarantor under, applicable 
law. Guarantor hereby consents to any and a!l forbearances and extensions of time of 
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(c) t11e Lihcric1 iYlL_11..;·:il;; 'I'd .~·1i11ing Lciv1 of2000 (the "'lvti:1inl! L~~~'{'), the l,iberia 
Revenue Code of 2000, the environmental laws and regulations of the Republic of 
Liberia and all other applicable laws and regulations of the Republic of Liberia, as 
such laws and regulations may from time to time be amended, modified or 
supplen1ented (subject to the terms of the MDA). 

4.2. The Licensee will be rcqttired under the exploration regulations to make detailed 
quarterly reports of all field and sampling activities and results, and to make quarterly 
deposits with the Ministry of all geological information and samples gained from its 
exploration v.·ork in the Exploration Area, other than that position of the samples 
subjected to destructive analysis or testing, in each case within specified periods after the 
end of a quarter. 

4.3. The tern1 of this License is five years from the Effective Date, subject to any extension lo 
such term pursuant to and in accordance \Vith the terms of the MDA and subject to the 
earlier tern1ination or relinquishn1cnt of this T_,icense pursuant to the terms of the MDA. 

4.4. The address of the Licensee in Monrovia for notices relating to this l,icense is as follows: 
' 

'fhc Lice11see 1nay change tl1is address to another address in Monrovia by notice to the 
Minister at the principal office of the Ministry in Monrovia in tl1e 1narn1er provided in 
the Exploration Regulations. 

4.5 lftl~e_ Licensee dis~overs i11 the Exploratiorr··Area exploitable deposits oftl1e tnincrals 
referred to in s·ection 1.2 of this License, subject to and in accordance witl1 the terms of 
the MDA and the Nfining J,av.', the Licensee will have the right to obtain a C!ass A 
Mining License for the mining of such deposits in accordance \Vith the MDA, the 
Mining Law and the applicable regulations of the Ministry governi11g the issuance of 
and operations under a C.~lass A Mining license. 

SECTION 5. LICENSE BINDING ON GOVERNMENT. 

1'his License is duly issued and binding on the Government of l,iberia \Vhen signed by the 
Assistant Minister for Mineral Exploration and approved by the Minister. 

Signed: 
Assistant Minister for Mineral Exploration Mi11istry 
of l,ands, Mines and Energy 

Approved: ___ _ 

Minister of Lands, Mines and Energy 

DATE: 

Insert address in Monrovia at which hand deliveries will be accepted during business hours 



J:XHIJJIT IB 

FORM OF MINERAL EXPLORATION LICENSE 

This License is hereby granted by the Governn1ent of l,iberia, through the Ministry of Lands, 
Mines and Energy (the ''Jyliniit!J.:"), to 1 

(the "Licensee"). 

SECTION l. SCOPE OF LICENCE 

1.1. This License entitles the Licensee to explore for the n1inerals identified in Section l .2 of 
this f,ice11sc in the exploration area defined in Section 3 of this License (the 
"Exploration Area") in order to ascertain the existence, location, quantity and quality or 
con11nercial value of deposits in the Exploration Area of such n1i11erals. 

1.2. l'he minerals covered by this License are the following: 2 

SECTION 2. EFFECTIVE lli\ TE 

'rhe effective date or this License is -----------

SECTION 3. EXPLORATION AREA 

The Exploration Arca, which covers approxirnately ::>q krn;; is the area defined by the 
UTM coordinates of SPATIAL REFERENCE (WGS84 UTM GRID ZONE 29N) set forth 
be!o\v; 

[insert table J 

SECTION 4. CONCERNING THE LICENSE 
f 

4.1. 'fhis License and the rigl1ts oftl1e l,ic.ensee hereunder are subject to 

(a) the tern1s of the l\1DA, 

(b) tl1c exploration regulations issued by the Minister of Lands, Mines and Energy (the 
"Minister") pursuant to the authoril)' granted the Minister under the l,iberia Minerals 
and Mining l,aw of 2000 (the '·exploration regulations") (subject to the terms of t11e 
MDA), and 

Insert full legal na1nc ofJ.,icensee 

Identify here the n1inerals or n1inera! groups covered by this License 

Insert license area in square kilonH.:tres 

"'! " .. 

' 



ANNEX I to the MINING LICENSE 

DEFINITION OF THE PROPOSED PRODUCTION AREA 

The Proposed Production Area enclose~; approximately ... sq km. 

The boundary of the Proposed Production Area is shown on drawing L_J. 

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

Vertices· Northinir Easting 
I 
2 
3 
4 
5 -
6 
7 

c~ 

8 

(See map on following page) 

' 



Made in Monrovia, this _day of __ , 20 . 

MINISTER OF LANDS, MINES & ENERGY 

Name: 

ACKNOWLEDGED AND AGREED: 

By: WESTERN CLUSTER LIMITED 

Name: 
Title: 

, 



(4) Pi·~··-~' ,HJ :1;.1 ·"'1c·b,c:,111-.;.:;o, ·..,ftlic nlln:Bg p1oject, and oih~r finaiH.;ing <JJ~t~ incurred 111 connection with 

operations and paid to an affiliate or to a third party, for the tax period incurred, subject to the special rule 

of Section 708. 

(5) Exploration and developn1en1 expenditures as specified in Section 709. 

:J.;) Payments to a (}oven:rncnl-approvcd trust fund for mining rec!an1atior1, subject to the specific lin1itations 

set out in Section 7l0. 

(7) Any taxation an1ounl determined under Section 730 and paid during the lax period. 

(8) Subject to the provisions of Chapter 2, 1nanagement fees paid, \Vhether to an affiliate or to a third party, but 

not !he amou11t in excess of2 percent of other operating expenses incurred for the lax period. 

(9) Subject to the provisions of Section 203(c), the aniount of bad debt incurred, so long as that arnount was 
subject to incorne taxntion in a prior t:ix period. 

(JO) Charit<.1ble contributions inade in Liberia ton qualifying, organization \Vithin the ineaning of section 205(b) 

for educational or comrnunity dcvel0pn1e11t projects, social \VClfare, or medical pu1poses, or for the 
provision of other social services. 

( 11) Expenses related directly to the niining projcc1's "other inconie" under subsection (a)(2), to the extent 
otl1C;"rwis.:: allo\vable as :1 deduction under Chapter 2 a11d this Chapter. 

(c) Deduction:> 1\'ot .4lfo11•ed. TJ1e follo1ving expenses are not allowed as a deduction froin gross income: 

( l) /\ prrynient to an expatriate cn1ployee as rei111bursc1nen( for taxes and duties paid by the err1ployee to the 
(.Jovernmcnt. 

(2) /\ loss frorri a hedging transaction. 

(3) An incentive deduction allo1ved by Section 204{d). 

{,.J) /\n arnount other\Visc allo\vableas a special tax incentive deduction by Section 16. 

SEC'TION 706. SPEC:fAI., H.ULE FOi{ DfPf{E(:IA"l"l(JN 

(al ("0111111e11ce111e11t 1~{ Period. For property placed in service before con1n1c1·cia! prodt:ction begins, the period for 

depreciation of proper! y dcsc:·ibed in Section 204(b) (the cost of \Vhich is attributable to a mining production 
project) begins in the first tdX period iu >vhicl1 the n1ining, prodt1c(ion project's con11nercial production begins. 

( !) lJp-front paynient~ that arc 1natH.latlll)' under a contract are treated as the 90st of property placed in service 
betOre con1n1ercial production begins, and arc to be ;11no1iized over a period (1f I 0 years. 

(2) ·rhe costs of co1nn1unity development conlributio1~s or social contributions that are mandatory under i:l 

contract arc deductible 111 the year incurred. 

(b) Tangible ~loveable Property. 'rhe cost of tangible 1noveablc property shall be recovered over the period and by 
lhc n1e[hod described in Sectio11 204{b)( I). 

[c) Five-Year (.'ost Reco1•er~· J'eriod. 

(I) [n place of the 15-yi.:ar period set oul in Section 204(b)(2) and (3) for recovering !he cost of tangible fixed 
property and intangible property. a 1n1ning project is allowed to recover the cost of a mining production 
asset on Jn nsset-by-asset basis using the straight-line nie!llod over a five-year period at the rate of 20 
percent per yca1· 

(2) ·rhe ti.:nn "n1ini1tg production a~sct" lllC<tns·-

(A) Tangible fixed property usi?d directly in the n1ining and quarrying ofnietaliic and nonmetallic minerals 
and the rnilling, bL~ncficiation, and other priinary preparation of 1ninerals, hut not equipn1ent used to 
sn1elt. 1-cduce. refine, or proci.:ss 1nincrals or 1nincn1l ores; and 

\d .. ..{·-
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(8) lntangible~ acquired lo develop the site, for exa1nple the cost of ground-cover stripping, preparation of 
waste dun1ps, emplacement ofhaulage roads, and similar pre-development expenditures. 

(d) 15-Yenr Cost Recovery Period. A mining project's other tangible fixed property and intangible property shall be 
depreciated on an asset-by-asscl basis over a 15-year period or the expected period of commercial production 
(\\-·:1ichcver is shorter) using the straight-line method. 

'.e) Ter111i11atio11 of Project. If a n1ining project is tcnninated before the end of the cost recoVCl)' period, the 
ccmaining unrecovered cost is treated as an expense deduction in detennining taxable incon1e for the tax period 
in which the project is tenninated. 

SEC"TJON 707. SPECIAL RULE FOR NET OPERA TIN(; LOSS CARRYFOl{\VARI> 

For the purposes of detennining taxable income of a mining project, the Section 203(e) period for 
carr1fonvard of net operating loss shall begin \Vith the first tax period in which com1nercia! production begins and 
shall be seven year~. 

SEC"flON 708. SPECIAL RlJI.E FOil IN"f}~llES1' llEDtJC'fION 

(a) interest incurred in a tax period and subject to the limitation of Section 203(d) rnay be carried 
for\vard to the next tax period. 

(h) The amount of the canyfo1ward is treated as interest incurred in the subsequent period, and is 
deductible to the extent permitted under Section 20J(d). 

(c) ·rhe interest carryforward al!o\ved by this section does not expire. 

SEC'T!ON 709. SPECIAL lllJJ,E F()R MINING EXPL0ll,>\1'ION AND DEVELOPl\1ENT 
EXPl<:NDI1'URES 

Mining explOration expenses and rnining developn1ent expenses are attributable to a niining 
production project un.der the rules of Section 700 and arc deductible in the first tax period in \vhich comn1ercial 
production begins. 

SE(:TION 710. SPECIAL RULE FOil DECOMMISSIONING EXPENSES 

(a) Qulllijicarion. A n1ining projei.;t's pay1ncn1 for deco1n1nissi1)ning expenses is deduc1ible fron1 gross incorne 
under Section 705(b)only in the zunount paid during the tax period-

( ! ) To defray reclan1ation or dcconunissioning expenses upon cessation of comn1crcial production, and 
re111('dying damage caused to land used by the project or environmental darnage the project nlay have 
caused (including damage that extends beyond the n1ining license area), hut not if drawn from a trust fund 
described in paragraph (2); or 

(2) To an approved trust fund established to defray future expenses of the type specified in paragraph (1), 
subject to any !in1ilations or requiretnents specified in regulations. 

(h) Re<·11pture. An amount taken as a deduction under subsection (a) but not used for the specified purpose----

(I) If ren1aining after the tax period in \\lhich comtnercial production ends, shall be included in incorne fot= the 
following tax period; or 

(2) I fused for another purpose, shall be included in incorne in the tax period \Vithin v.h1ch the amount is so 
used. 

SE(:1"l()N 711. TREA l'MEN'J' OF PllClPJ<:J{l'Y TilANSFEllS 

(a) General Rule. l.Jnless an exception applies under this Chaplc:r, a inin1ng project's gain or loss 
on the transfer of depreciable property used by the project is treated in accordance 1¥ith section 204. Tn1nsfer of non-



depreciaolc· j>J up<.:11) u~cJ in ;i,<..: ,_1~:;ir1...:y;, 01 tran~h;r of property other than property ::onnectcd v»ith 1nlning, is 
determined in accordance witl1 the property transfer rules of Section 207. 

(b) Special Cases. 

(l) //edgi11:;:. !~edging transactions by a mining project are taxable as a separate business activity, and hedging 
gains and losses incuJTed are not includible or deductible in determining taxable income of the project or 
for the purposes of Section 730. 

(2) /11vestnie11t Gain. Gain on property the project holds for investn1ent is detern1ined under Section 207 and 
is includible in inconie of a project, except to the extent reduced by investment loss under the rule of 
Section 203(b)(2). 

SE('TION 712. SllCCESSClH .. '\(;REEi\1ENT; TRANSFER OF IN"fEJlES1' IN MINING PROJECT 

(a) Successor /lgreen1e11t_ If an agrce1ncn1 fol' a tnlning project (the "original agrecinent") is terminated and a new 
agrceinent (tlie "successor agrce1nent") is entered into i.vith the san1e producer for the sanie geographic area (the 
"successor project"), the project's loss ca1ryfor~vard existing at the te1n1ination <late of the development 
agrct:1ncnt Ls deductible in the first tax period of the successor project under the successor agreen1ent, provided: 

(1) The vihole of the geographic an::<-i covered by the COJllract area of the successor agreernent is within the 
contral:t area of the original agrcen1ent; and 

(2) 'J'he successor agreement entered into force within one month following the tern1ination of the original 
agreeinenl 

'b) Transfer t?( Interest. If rhe holder of an interest in a ni ining project transtCrs tliat interest-

( I) The !axrible incorne ()f the project shall continue to be dctern1ined using the tax cost and other tax attributes 
applicable at the date of tl1e interest transfer; and 

(2) l"he transferor of the inten::st shall deterrnine gain Qr Jo;.s under Section 207, which also applies to 
detc:m1ine lht.: transferee's tax cost in the interest. 

( t) C'ontract Area. For the purposes of subsection (a), the tern1 ''contract area" n1eans rn i11eral exploration license 
11rea or 1n1ning license areil, \~'hiche\"cr is applicable_ 

SF.C1'ION 713. THANSr\C'J'IONS HET\VEEN RELAl'ED PERSONS 

(a) (~·e11eral R11le. J\ n1ining project's gain, loss, and other tax consequences in ti-:1nsactions \Vith related persons are 
determined in accordance \Villi the definitions in Section 10 (in Part I, General Provisions), and the provisions 
of tl1is Part, especially Section 207, Property Transfers; Section 208, Related Persons; Section 209, Finance 
Leasing; Section 210, lncoine Splitting; and Section 211, 'J'ransactions Bet\veen R..::latcd Persons. 

(c) Disclosure. A n1ining project producer tnust-

( 1) Disclose the existence of related-party transactions and con ten1poraneously docurnent the manner in \vh!ch 
prices are set in transfers to related persons; 

(2) Notarize an <1green1cnt goven1ing a related-party transaction in accordance \Vith the la\V of the related 
person's country of residence; and 

~ 3) ljpon request of the Min ist1y, provide copies of agree1nents and other docunicnts substantiating the 
ex istencc of related-party !runsactions and the rnanner by which prices arc set. 

(d) Adva11ce Prici11g .rJgreen1e11I. 1 he CJoven1rnent of Liberia and a produc,er n1ay agree to a transfer pricing 
inethodo!ogy in :in advance pricing agree1nent in accordance with Section 18. 

(e) Reg11latio115. '!'he Minister is required lo issue regulations clarifying. to the degree feasible, the reference prices, 
cornparables, and standards that \Viii be used to evnluatc transfer prices. Regul<itions are required lo take into 
account the Guidelines described in Section 18(b). 

. \ 
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SECTION 714. PAR'T'NEH.SlllPS A1\0 JOINT VENTURES 

(a) Pass-Through of Tax Attributes. !fa rnining project producer is organized as a partnership or sitnilar form of 
unincorvorated joint venture, the ruining project's incoine, expenses, !oss, credits, aud character of income or 
loss shall be altributed to the partners in accordance with their interests (including the items specified in Section 
705). for the purpos~ of detennining taxable incon1e, loss, credits, and tax liability scp<irately for each partner. 

(b) /lpplication of Other Rules. l f subsection (a) llpp!il:'S-

( I) The provisions of this Chapter shall apply separately to each partner: 

(2) Each partner shall be considered a taxpayer for purvoses of this Par! (Par! !!, Income Tax) and a mining 
project producer for purposr-s of this Chapter, and shall be liable for incorne tax as determined under this 
Chapter. 

SECTIONS 715-i29. RESEl{VED 

SECTICJN 730. SURTAX ON INC:fll\1E FllOM lflGI-1-YIELI> PllOJECl'S 

(<i\ l'urpose. This section applies to detennine \Vhethcr a 1nining ptojcct is sufficiently high-yield to be subject to 
surtax and, if so. the an1ount of!ax 

(b) Defi11itio11 of High-Yield. A 1nining project is considered high-yield and thus subject to surtax \vhcn the 
project's pre-tax rate of return on total investn1ent is greater than 22.5 percent, the threshold rate of retun1 for 
application of this Section. 

(c) .. ~fethod to Cafc11late Yield. A n1ining project's accumulated negative net cash flov: shall be determined by 
applying an annual accuinulalion factor of 1.215 to negative net cash flow carTied for\Vard from a prior tax 
period. At the: close: of each tax period, accun1ulated negative net cash flow carried forward front the prior 
period shall be increased by current negative net cash flov.' or offset hy cu1TC:nl positive net cash flow. A project 
is not high··yield and subject to surtax unless its accumulated net cash flow at the close ofa period is positive. 

(d) ,\''"lax R"''· Pm;t;w oct uccumulutod """flow ut the du<e ofu tox pcc;c;d ;, rnrnble et u rnto of20 pe<cont, 
and the umo1n1t of this !inbility is ded\!ctible fro1n gross incon1e for the tax period in accordance with Section 
705(b). 

(<') Re-.S'elAccu111ufatio11 to Zero. Folio\ving a tax period for \Vhich tax is due under this section, a inining project's 
accumulated negcltive cash !lo\v is re-set to zero and the n1etl1od of subsection (d) is re-applied using zero as the 
starting point for th0 ~uccecding tax period. 

(!) Ste;:j' to Calc11la1e Yielll. Beginning \Vith the first tax period in which a n1ining project has a Class A mining 
license and has begun construction, the following steps ar.e used to calculate yield in accordance with subsection 
(o). 

(\) Cost. State the expenditures, as specified in Section 731, for the tax period i·his is the project's cost 
through the c!o:,e of the period. Go to Step 2. 

(2) Re11e1111.es. State the project's revenues, as specified in Section 732, for the tax period, including revenues, 
if any, fron1 the exploration period as defined in Section 700. This arnount is the project's reve1111es 

through the close of the period. Go to Step 3. 

(3) Test Net Cash Flow. 

(A) Detennine net cash f101v. Subtract fron1 revenues the arnount of cost to arrive at net cash f1o\v (R - C = 

NCF). 

(A) Net cash f1o\V zero ~1r negative. If net cash flo\v is zero or negative, the project is not yet a high-yield 
project and the su11<1x docs not apply. l\llultiply the negative net cash flo\v hy 1.225 to arrive at the 
project's t1ccun1uf111ed ni'gative net caslt flow to be carried to the next lax period. Go to Step 4 



(CJ Net i> positive. lfnet c,,;h flow is positive, tax is dotonninod ondec wbsection (d), nnd this nmooot is 
deductible in detennining taxable income under Section 703. Accumulated negative net cash flo\V is 
re-set to ze10 in accordi!ncc with subsection (e). Go to Step 4. 

(4), Reprise. Re-apply step5 (i) through (3) for each succeeding tax period, bcgiiming \Vilh the period after the 
one tested under Step 3 

(A) Add costs incurred in the succeeding period to any accumulated nl·gative net cash flow carried fro111 
the prior period (zero if re-set) as under Step l. Go to (B). 

(H) State revenue~ for the succeeding period as under Step 2. Go to (C). 

(C) Test not '"h flow" onder Step 3. 

SECTION· 731. DETERMINAT10N 01•' EXPI·;NDITURES FOR SECTION 730 !>UH.POSES 

L 

(a) Expendit11re.1· Counted. For the purposes of determining cost under Section 730(g)( l ), a mining 
project's ex11e11dit11res for a tax period is the sum of the following an1ounts incurred during the period, and 
does not include the amount of any income tax paid: 

(1) Expenses deductible in computing taxable incoine, but not the a!!ow<lnce for 
depreciation or interest and finance charges or lhe surtax deduction under Section 
705(b)(7); 

(2) Capital expenditures to acquire or constnict a tnngible or intangible asset for use 
in n1lning operations, but not an addition to (or reduction in) working capital; and 

(3) Mining exploration expenditures, mining developrncnt expendit~res, and capital 
goods expenditure;; as defined in Section 700. For a project's first tax period, include 
expenditures for prior exploration, de.vc!opment, and capital goods attributable to the 
project under Scction.700(h). 

(b) Transfer of Interest. Consideration paid for transfer of an interest in a inining project is 
disregarded in determining the project's total expenditures. 

(c) Only PrO(/ttcrio11 Experulitures. If an amount referred to in subsection (a) is related to 
commercial production as well as to some other non-production activity o( a 111 ining project, only !he 
atnuunt il!tributable to con11nercial production is included in determining the pr~ject's total expenditures. 

S~CTTON 732. DETERMINA"fJUN OF TOT AL REVENUES 

(a) Rt•ve1111es Counted. For purposes of Section 730(f)(2), a mining project's total revenues for a tax period is tl1e 
sum of the following amounts: 

(!) The project's gross income for income tax purposes for the tax period, including amounts 
from hiring or leasing-out property or the granting of rights to use property (bul not including 
interest incorne); 

(2) ·rhe project's consideration received for the tax period for the disposal, destruction, or 
loss of any property (including materials, equipment, plant, facilities, and inicllectual property or 
rights) used in mining operations if the expenditure incu1Ted in acquiring the property v,.·as 
deducted in computing the project's net cash flow for any tax period; 

(3) Any a1nount received for the tax period for provision of1nfonnation or data obtained 
frum any survey, appraisal, or study relating to mining operations, iflhe expenditure incurred in 
unde1taking the survey, appraisal, or study was previously deducted in coinputing the project's net 
cash floV>' for any tax period; 

1 
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(4) Any other an1ount received for the tax period that is a reimbursement, refund, or other 

rccoupment of an an1ount previously deducted in computing the net cash flow ofthe project for 
any tax period; and 

(5) 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, scttle1nent, condemnation i:!ction, or judiciC1l d<:::ci~ion. 

(b) Transfer of lnterest. Consideration received for transfer of an interest in a 1nining project is not included in the 

project's total revenues. 

(c) Only Production Reve1t11es. If an amount rC'ferred to in subsection (a) is related to comn1ercial production as 
\veil as to son1e other non-production activity of a mining, project, only the a1nount attributable to comn1ercial 

production i$ included in detern1ining the project's total revenues. 

SECl'IONS 733·739. RESERVED 

SEc·r10N 806, \VrfHHOLDIN(; OF TAX ON PA YMEN'fS TO NONRESIDENTS 

(a) PnJ1n1e11ts, A person listed in this subsection who makes a payment of the kind specified in this section is 
required !o \Vithho!d tax at the rate specified in lhis section. The payor is treareJ as a \vithholJing agent for all 
purposes of this Code. This subsection applies to the following types of persons: 

(!)a resident legal or natural person; 

(2) a nonrcsident's permanent cstablishn1ent in Liberia; 

(J) a govcnunent agency; 

(4) unless expressly exe1nptcd by inteniational agreement or treaty, a nongove1111nental organization operating 
in Liberia or a diplornatic 1nission to Liberia; 

(5) A foreign corporation authorized to do business in Liberia. 

(b) f//terest, DitJir!ends, RnJ"tltie::,·, License Fees, And SiJnilar Paytne11lr. A payor \VhO n1akes a payn1ent to a 
nonresident of Liberia-source non·exempt interest, dividends, royalties, license fees, a payrnent in respect of 
1nincral rights, or other inco1ne (except rent) derived frorn riglits in property (including any fonn of intellectual 
property) is required to \Vithhold tax at a rate of 15 percent ofthe amount of the pay1nent. 

(c) Gt1tni11g lfli111Ji11gs. A payor 1vho 111akes a payment to a nonresident of\vinnings frorn ganiing \Vithin Liberia is 
required to \Vilhhold tax at a 1·ate of20 percent of the amount of the payment. 

(d) Payers of Rent. A payor \vho rnakes a payment to a nonresident ofLiberia·source retJt is required to \Vithhold tax 
at a rate of 15 percent of the a111ount of each payment. 

(c) Payn1e11tsfor5'ertJices Rc111lered. A. payor who makes a pay1nent to a nonresident for Liberian·source services 
rendered is required to \Vithho!d tax at the rnte of IS percent of the amount of the payment if payment is of a 
sort that, if made to a resident, >vould be includible in gross income under Section 201 (including Board fees, 
mannge111ent fees, cornn1issions, and the like). 

(f) special JlulejiJr Pay1uents by 1lfi11ing Projects, J>etroleu111 Projects, and Renewable Resource Projects. In lieu 
of the rates othenvisc applicable_ under this section, in the case of the following types of Liberian-source 
payn1ents to a nonresident, which fo1· the purpose hereof is considered a Liberian.source for the payee, made by 
a inining project producer, petrnlcurn project producer, or rene\vab!c resource project contract holder, the 
\vithho!ding rates st<1tcd be!O\V shall apply !o the following \vithholding obligations-

( I) Interest, 5 percent. 

(2) f)ividends, S percent. 

(3) Payn1ents for services, 6 percent. 

(g) f'ay1ne11t.\· t!f Acquii·ftion Price. lJpon the payment to a nonresident of the acquisition price for an interest in an 

·~·, 
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invest1nent asset in Liberi<i, the payor is required to \~·ithhold tax <it the rate of 15 percent of the amount of the 
payment and pay it over to the Goven1ment of Liberia in accordance ;vith the rules of subsection (h). 

(!)For purposes of this subsection, the tcm1 ''investrnen\ asset" n1eans <i direct or indirect interest in real 
property located in Liberia, shares of stock in ;i resident legal person, or <lll O\vnership interest or rights in a 
partnership, joint venture, or si rnilar arTangement that has significant operations, property, or property 
rights in Liberia. 

(2) ·rhis subsection does not apply if the investn1cnt asset is an O\vnership interest in a legal person deocribed in 
Section &Ol(b) or (c). 

{h) 1'Vit!tf1oldi11g Requiren1e11/.f, R,•111ilfan1.·e, /l11d ,')'tate111e11t. Within 10 days after the !<1st day of a n1onth, a payor 
who has made a payment to a nonresident is requirc:d to re1nit to the tax authorities the total amount required to 
be withheld during lhat inonth. Each rc1nit1ancc of tax under this section must be accompanied by a statement 
specify.ing the name and address of eacb nonrcsident to \Vho1n a payrnent wa.~ n1ade, the type and arnount of each 
payment, and tlie aniount of tax withheld (and, if lhe :vtin ister requests, underlying docunientation in accordance 
with Section 55, including contracts). !fthe \vithholding agent is a resident, the place for re1nittance is the 
withholding agent's filing location (as designated in Section 50). ff the >vithhotding agent is a nonresident, the 
place of ren1ittance is the Ministry of finance. 

(1) l:.'f,:ctio11. A nonrcsident subje~·t to tax under this section rnay elect to file an income tax return by subn1itting it al 
the ti111e and in the inanner required by Pan f and Chapter 9 of this Code, and is thi.:reby required to pay the 
an1ount of incon1e tax on taxable incon1e specified in Section 200 or Section 20 L An arnount of tax withheld 
pursuant to Section 806 is creditable against income tax liability and refund of an overpnyn1ent may be available 
as described In Section 72. A nonrcsident's election to file an incoine tax 1·eturn is effective for the tax period for 
which the election is 1nade and for the next four succeeding tax periods. 

(j) l'ay111ent.f by G'overn111ent /1gency. A govcrn1nent agency that 1nakes a payment to a nonreslclcnt in circumstances 
other than those governed hy subsections (ci) through (g) is required to ·withholrl a potiion of the pay1nent JS 

~pecified in ri.:gulations, but not rnore than 4o/o. 

SECcflt>N 905. \VITllJJ(>LI>ING ()FT AX ON PA Yi\1ENTS 1'() llESIDEN'fS 

(a) Payments. A person listed in this subsection ·who rnakes a payn1ent of the k111d specified in this section is 
required to \vithhold tax at the rate specifii.:d in this section. ·rhe payor i> treatcd a~ a withholding agent for all 
pu11'oses of this Code. i·his subsection applies to the following types ofpcrson.~: 

(I) a resident legal or natural person; 

(2) a nonresident \Vith ;i branch in Liberia or doing business in Libcn<l; 

(3) a govenuncnt agency; or 

(4) unless expressly exen1pted by inten1ational agree1nent or treaty, a nongoven11ncntal organizntion operating 
in Liberia or a diplo1natic 1n1ssion to Liberia. 

(b) lnterest, Dividends, Royalties, /,ice11se Fees, and Si1nif11r Pay111c11ts. ,\ payor ·wl10 1nakes a payrnenl to a 
resident of non-exe1npt interest, dividends, royalties, license fees, or other incon1e {except rent) derived froni 
rights in property (including any fon11 ofintcl!ectual property), includint'. a pilyrnent in respect ofinineral rights, 
is required to withhold tax at a rale of 15 percent of the aniount of the paynient. 

(c) Gaining JVi1111ings. A payor\vho 1nakes a payrnen! to a resident of\vinnings frorn gaining \Vithin Liberia is 
required to withhold tax al a rate of20 percent of the aniount of the payment. 

(d) Paym of Rent A poym who mokc; "P")'men! too '°'idcn! of<rnt ;, tcqoi>cci to withhold !ox ot c rnte of 10 
percent of the a111ount of each payment if the total a1nount ofrent;il payn1i.:n!> n1ade during a 12-inonth period is 
expected to be $70,000 or niore. 

(e) J>ay111e11ts of Wages or Salary to l'"lnpfoyecs. J\ payor \vho makes a payn1cnt l•f\vages or sciLiries to an einployee 
in an an1ou111 that during the tax year exceeds the standard deduction aniount ofScclion 205(a) is required lo 
\Vithhold tax fron1 each payn1e11t in accordance \Vith the incornt: tax r<iles specified 111 ScLLion 200(a). 



(a) If a payor makes a payment to a resident for services rendered, and the services are not the subject of a contract 

of employment, the payor is required to withhold tax at the rate of JO percent of the amount of the payment 

(b) 1-hi~ subsection applies only if-

( I) !he payinenl is ofa soii !nc!udible in gross incon1e under Section 201 (including Ooard fees, managernent 

fees, commissions, and the like); and 

(2) the payment is $100,000 or more (or of any an1ount if the total amount of payn1ents made to the payee is (or 

is expected to be) $1,000,000 or more for the payer's tax year). 

( c) i\ payn1ent for the acquisition of goods is not a payment for services rendered. lf the payment is for a mixture of 
goods and services, withholding is required only on the portion of the payment that i'.> allocable to the services. 

(g) Pay111e11ts of Acquisition Price. A payor v.'ho makes a payment to a resident representing al! or part of the 

acquisition price of an invest1nent asset in Liberia is required to withhold tax at the rate of ! D percent of the 
arnount of the pay1nen1. 

( ! ) For purposes of this Sl!bsection, the tenn "investment asset" means a direct or indirect interest in real 
property located in Liberia, .shares of stock in a resident legal person, or an ownership interest or rights in a 
partnership, joint venture, or si1ni lar arrangement that has significant operations, rroperty, or propc1ty 
rights in Liberia. 

(:2) l'his subsection docs r1otapµly if the investinent asset is an ov.'ncrship interest in a legul person described in 
Section SOJ(b) or (c). 

{h) .\fecial Rttle for Payr11e11/s by .lfining, Petrole111n, and Renewtible Resource Projects and Registered 
1lfa11ufacturers. 111 lieu ofth~ rates other\vise applicable under this section, in the case of(he follo\Ving types of 
payrnents made to a resident by a n1ining project producer, petrolcun1 project producer, or renewable resource 
project contnict holder, the withholding rates stated below apply to 1hc following withholding obligations--

(!) lnterest. 5 percent. 

(2) [Jividcnds, 5 percenL 

(3) Payn1cnts for service~, 6 percent. 

(i) Payments to High-Risk Suppliets. lf <i payor makes a payment to a high-risk supplier of goods, the pay or inust 

withhold tax at the rate (not t•) exceed 20 percent) specified in regulations. 'l'hc ten11 "high-risk supplier" means 
a person in a category of suppliers identified in regulations as presenting a high risk of tax avoidance. 

' (j) ~Jlithholdi11g Req11ire111e11/s, Jle111ittt111ce, ,-Ind Stnte1ne11t. Within lO days after the last day ofa month, a payor 

described in (a) is required to rernit to the tax authorities the total ainount required to be v.·ilhheld during that 

month. Each ren1ittance of tax under this section must be· accompanied by a st<iteincnt specifying the n;iine and 

address of each resident to whoin a pay1nent \.Vas inadc, the type and a1nount of each pay1ncnt, and the amount 

of tax \vithheld (and, if the Minister requests, underlying documentation in accordance \Vith Section 55, 

including contracts). 'fhe place for rcn1ittance is the payor's filing location (designated in Section 50). 

(k) J"re(lfn1e11t Of Withholtling. A person who has had tax v.·ithheld from a payment during a tax period tnay c!ain1 a 

credit against income tax due on the income tax retun1 for that period. A person not uther\v1se required to file an 

income tax return may elect to file a return to establish entitlement to credit or refund_ ·rhe rules of Section 72 

apply to an ovcrpayrnent of tax withheld under this section. 

(I) lnfomwtfon R'P"'';ngfM Payment.> to llc.,Mwt l,gol Pason. lfe peyonbcdbcd ;n (e)mek"' peymcot 
th;it would be subject lo withholding under subsection (f) ifn1ade to a natural person, but is made to a resident 
legal person, then the payor (while not required lo withhold tax on such payrncnts) is required to provide the tax 

;:iuthorities with a statement setting out the name, address, and taxpayer identification number of each payee to 

\l'honi such payment~ \Vere n~ade. the an1nunt of the payn1ents, and related infi)nnation requested on the fonn 

\ 



specit~c,; by 1hc ,\'i1n~tcJ. ;1 .•. ,;.,,;,o~u\'.L. is Jt.c witllln Jj day~ alter ti;e );;,; ,J;1; <;·,..: 11:0utb i1, v>hich a pJy1ncut 

is made. The place for filing the statement is the withholding agent's filing location (designated in Section 50). 

(n1) Penalties. A person who has a withholding obligation under this section and fails to \vithho!d and remit the 
a1nount of tax required to be withheld is subject to the Section 52 penalty for late payment and failure to pay. 

For the purpose of applying the Section 52 penalty to a failare to \Vithhold and remit l<-1x, references in Section 
52 to the "payment due date" are to be understood as referring to the remittance due date under this section. A 

person \Vho fails to provide the tax authorities with a required statement under subsection (1) is subject to a fine 
of$ I 0,000 for each required state1nent not provided. 

{n) Pay1ne11ts by <>overn111e11t Agency. A government agency that makes a payinent to a resident in circumstances 
other than those described in subsections (a) tl1rough (i) is required to withhold a portion of the payn1ent as 
specified in regulations, but 11ot rnore than 4o/o. 

SECTION 1001. TAXABLE SliPPL \' ... 
{c) l'.'xe111pl .f)upply. The fo!lo\ving supp!ii.:s are exempt supplies-

, .. 
(6) Subject to subsection (1), a supply n1ade to a registered 1nanufacturcr; a rent:\Vable resource contractor 

subject to Part II, Chapter 6 and in the business of agriculture; a mining project p;·oducer or petroleurn 
project producer subject to Part !1, Chapter 7; or the holder of a Forestry Resource License engaged in the 
business of forestry, if the supply is of-

. " 

(A) ra\\l 111aterials or other inputs for use directly in manufacturing; 

(B) raw rnaterial.~ for use directly in forestry; 

(C) .ra\v n1aterial.~ for use directly in a rene.\vab!e resource project described in Pan !l, Chapter 6; 

(D) raw materials for use directly in a rnining project or petroleurn project described in Part II, 
Chapter 7; and 

(E) capital goods . 

(g) Definitions. In this !'art, unless the context otherwise requires -

(5) C"pila/ G'oods. The term "capital goods" means-

(A) Plant or equiprne11t (but not motor vehicles of.any kind), and spare parts for these goods, for use 
exclusively and directly in n1anufactur!ng, agriculture, or forestry. 

(B) The follo>ving goods for a producer's use exclusively and di1·ectly in a n1ining or petroleuin project or 
in mining or pctrolcurri exploration or dcvelop1nent: 

(;) l'lm;t ot oqn;pmc•n• (;nclod;ng fonc-wheel-dt;w motot "h;cl" bot''°' motn"ycb. "d"" ot 
luxury vehicles as defined by regulation) and spare part~ for these goods; and 

(ii) From the inception of exploration until the date cominercial production begins, inte1mediatc inputs 
(including l:>ul not !irnited to explosives, drilling n1ud, grinding balls, tires for trucks used in 
operJtions, and si1nil<1r ite1ns specified in regulations). 

SEC:'fIC.>N 1702. IMPOH.T DllTIES 

(a) Levy and Pay1ue111. Custo1ns import thitics ~hall be levied on and paid by the irnpo11er i11 re~pect of goods 
listed in this Chapter's Schedule i, External -rariffSchedL!lc at the rates specified therein. 

I 
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(b) Exceptio11. In the case of an import qualif)'ing under Section 1708 for exemption lrom in1port duty, no duty is 
payable. An exen1pt import is nonetheless subject to the Customs User Fee described in Section 1802. 

SECTION 1708. EXEMPTION FROM IMPORT DUTIES 

(b) Special Rule for :11iniug aui! Pe1rule11n1 l'rojects_ During the period from the inception of exploration until the 
date commercial production begins, a Chapter 7 mining project or petro!eurn project is allovved an import duty 
exemption of the follov;ing goods-

( l) Plant or equipment (including four-wheel-drive motor vehicles but not sedans or luxury vehicles as defined 
by regulation) and capital spare parts for these goods; 

(2) Intermediate inputs (in1.:luding hut not lin1ited to explosives, drilling mud, grinding balls, tires for trucks 

used in operations, and similar items specified in regulations); and 

(3) Raw 1naterials, except that no exe111ption is permitted from the 10 percent duty on gasoline and gas oiL 

SECl'ION 1802. CUSTOMS USER FE:E 

!a) .l1i11ister's Authority to Set Fee. l"he Minister has the authority and obligation to fix just and reasonable fees to 
be charged by the Bureau of Custoins or on its behalf for issuing documents and perfonning other services in 

connection with the operation of the Custon1s service, including pre-shipment inspection, that are not set forth 
herein or in any other statute or regulation, and must do so by regulation and by \videJy circulated notice. 

(b) Fee Lif11iton /1nports. The Custorns user fee for imports must not exceed 1.5 percent of the CIF Liberian Port 
value of imported good.~ or lJS $ 10,0UO per ite1n, whichever is less. 

( ! ) Except as specified in (2), the fee ;ipplies to all in1ports at all borders regardle~s of \vhether the goods are 
exernpt froin in1port duty because it is intended to cover the cost of the inspection service for non-exeinpt 
persons and the duty-free service for exen1pl persons. 

(2) Petroleun1 products are exempt from the import Customs user fee. 

(3) [fan impo1i is entered solely for lhe purpose of transshipment out of Liberia, it is not subject to the fee in 
this subsection (b) but 1s subject to the fee described in subsection (c). 

(c) Fee lin1it 011 Export.1·. No Custoins user fee shall be levied on any export excep1 for unprocessed exportables, 
sen1i-processed expurtab!es, and goods in transshipment. i·he fee for goods in transshipment or unprocessed 
exportables must not exceed 2.5 percent of the FOB value. l"he fee for se1nl-proccsscd expo11ables must not 
exceed 1.25 percent of the FOB va Jue. ·rhe fee appliesJtegardless of whether the goods are exen1pt fron1 export 
duty. 

(d) Scu1111i11g f'ee. The Minister is empo,vered 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 of real property shall be exempt from real property taxes: 

(i) Roel prnperty withio n mi<"rnl cxplorntion license""· n mining license""· o' n petrnleum 0<en ood osed 
for a 1nining project or petroleum project subject to Part JI, Chapter 7. 

.\ 



EXHIBIT4 

THE PRICING AGREEMENT 

[To be attached after Effective Date pursuctnt to ,)ection 15.3 (c)} 

f 
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EXHIBIT6 

i>H.INCIPLES RELATING TO COMMUNITY FtJNDING 

Ge~ral 

Subject to the follo\ving paragraph, the Annual Social Contribution sl1all be deposited and held 
in one or more separate segregated accounts as determined by the Government from time to time 
for use in accordance with Section 8 and this Exhibit 6. 

Where any audit conducted pursuant to Section 8.2(b) demonstrates a n1aterial 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 Com1nittee, the Company 
shall be entitled to require t11at the monies be retained in an escrow account pe11ding an 
agreement between itself, the Government and the Committee regarding an alternative funding 
1nechanism be established for the purposes of managing the contributions and disbursements 
made pursuant to Section 8 (for..cxarnple, through the establishment of a trust arrangement). 

'fhc following principles shall be applied to any particular project or activity within tl1e Program: 

Governance of the community development and infrastructure investments 

• 

• 

• 

• 

Selection of the community development and infrastructure projects shall be apolitical and 
completely transparent. 

No direct payments to in<lividttals \Vil! be made, .save· for· the purpose of paying for goods 
or services duly rendered in the exccutio.Il or oversight of one or 1nore funded projects 
'>vhich has been authorized by the Committee. 

The Company reiai11s the right to independently audit (at its O\Vn expense) any 
disbursement or expe11diture made from the Annual Social Contribtition or any project 
supported with fu11ds ffom the Annual Social Contribution. 

Other thartthe obligations set forth in Section 8.2 of the Agreement, the Co1npany \Vil] 
have no further obligations with respect to any project supported with funds from the 
J\nnual 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 Progra1n Budget. 

Project Selection Criteria and Process 

• Members of the Committee will work collaboratively to identify, prioritize, and select 
appropriate community development and Infrastructure projects. 



EXHIBIT 7 

[NTERMEDIATE INru·rs AND CONSU!VJ,_\BLES 

-~ 

'fvne Descrintion Exam oles 
Capital Mining Operations Drill rigs, trucks, shovels, loaders, dozers, 

scrapers, graders, geophysical logging vehicles, 

I 
excavators, compactors, et~. 

Mine I nfrastructurc Camp cquipn1ent, pipes, po\Ver systems (incl. 

I transformers, switch gear, transmission Jines, 

I I substations), pit pun1ps, con1munications 

I 
equipment, etc. 

Bcneficiation and t'eeders, grinding n1ills, crushers, screens, 
I Processing chutes, conveyors, flotation n1achines, spirals, 

magnetic separators, filters, centfifuges, pu1nps, I 
piping & valves, reservoirs and tanks, electric 

I motors, process control equip1nent, 

I 
hydrocyclones, tl1ickeners, samplers, online 
analvzers, laboratory -~~ment, etc. -

I Stockpiling and 
0

frain Feeders, stackers, reclain1crs, train load out, 
' J,oading hovoers, bins, etc. ·--- .-

Miscellaneous l-~quipn1ent Bob cats, !ow loaders, cranes, forklifts, 4 WD 
and other vehicles (excluding I uxury sedans), 

I buses, \Norkshop eguip111ent, tools, fuel truck's, 

' ~---·-- ----. exnlosi ves trucks, n1ine resc~e vehicles. 
I Housing, n1edical and All equipment, furniture, appliances, and other 

I offices fittings required In connection with the 

I 
construction of offices and other buildings, 
portable accommodation facilities housing and 
medical centers / and furnishing of those 

---·- buildings, etc. 
-~ 

IT and co1n1nunications All· IT and electrical equipment, including 
equip1ncnt cornputcrs, printers, screens, projectors, 

satellite, radio and otl1er trans1nission and 
reception ~quiement, etc. 

Rail way & Rolling stock Rail V»agons, loco's, rail track, sleepers, ballast, 

-----------. control and sig11aling e~uip111ent, etc. 
Port & I\lfaritin1c Stockpiling yards, stacker, reclaimers, 

rconsum~tles 
conveyors, chutes, hoppers, ship loaders, tug 
boats. 

-·-· --- ·--·----· 
Reagents Flocculants, flotation reagents, oil, grease, 

. and heavy media, I ubrica~ts, etc. 
) Intermediate 

--------·----- --

Grinding Equipment Grinding rods, grinding balls, lifters, liners, 
j !ten1s 

·-----
1-fili_nding media, etc. -



'·fype 
----"··· ---------- -- - -------- ---- ------------

Description Examples 
Earthmoving Equipment Engine parts, ground engaging implements, 

tires, wheels, blades, tracks, buckets, 
attach1nents, etc. 

Mineral F~xploration Drilling consumables and spare parts, 

! exploration consumables and equiprnent, 
analytical instruments, etc. 

Processing Equipment Screen frames, sub frames, screen panels, 
sprays, underpans, centrifuge baskets, cyclone 
nozzles, cyclone bodies, 1)ipes, valves, hoses, 

i pump impellors, liners, agitators, pump casings, 
belts, guards, conveyor belts, rollers, idlers, 
scraoers, oullevs, etc. -

Po\ver Coal, HFO, LPG, other hydrocarbons (except 
diesel and gasoline), etc. -------

Social infrastructure Consumables for use in the rnedical centers and 
i schools. 
' Misc Explosives, ec1uipment parts, vehicle ' spare 
i parts, tools, nuts and bolts, shovels, picks, 
' I ropes, welding supplies, gas, electrical fittings 

I and components, IT and office supplies and 
L_ stationery, safety eouipn1cnt (PPE etc), etc. 

' 



EXHIBIT 8 

FORM OF DEED OF ADHERENCE 

THIS DEED OF ADHERENCE IS made 
on 201[•] and is SUPPLEMENTAL to a mineral 

development agreement dated Ll [___J, 2011 and made betwee11 l'he Goverrunent of the 
Republic of I.ibcria, Wester11 Cluster Limited, Eleninlto Minerals & Mining I.Le, Sesa Goa Ltd 

and Bloo1n Fountain Ltd, as amended fro1n time to time (the "MDA"). 

(.,, WHEREAS: 

(A) By a transfer dated [•] 201[•], [insert nan1e and address of transferor] (the "Old 

Shareholder") transferred to [insert na1ne and address of transferee] (the "New 
Shareholder") Control in the Company. 

-
(B) l'his Deed is entered into in compliance with the tern1s of Section 27 .7 of 

the MDA. 

NOW THIS DEED WITNESSES AS FOLLOWS: 

This Deed is made for the benefit of the original parties to the Mf)A and any other person 
or persons who after the date of tl1e 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 MD.I\ 
have the saine mea11ings v,rhcn used herein. 

3 ]'he Nevv Shareholder accepts the appointment 1n accordance witl1 the provisions of 
Section 27.9(c) of the MDA and agrees that this document shall constitute a written 
arbitration agree1nent in tlre terms set out in Section 27 of the MDA. 

4 'rhis Deed and the rights of the parties hereunder shall be construed and interpreted in 
accordance "\Vith Liberian la\.v and the provisions of the MDA shall apply mutatis mulandis 
as if set out herein. 

5 For the purposes of Section 28 (Notices) of the MDA, the name and address of the New 
Shareholder are as set out belo\v in this Deed·. 

[Insert notices details] 

1't1is Deed of Adherence has been executed as a deed and it has been delivered on 
the date stated at the beginning of this Deed of Adherence. 

linsert execution details] 

\ 



EXHIBIT9 

PORT LEASE 

(including map of leased area in Port) 

[To be provided after Effective Date vvhen Port Lease is negotiated and executed. 
See Section 6.l(J)] 

\ 
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EXHIBIT JOB 

MAP OF ROAD CORRIDOR TO MONROVIA PORT 

[!O BE PROVIDED} 

l . ' 
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EXHIBIT !IA 
FORM OF ESCROW RELEASE NOTICE 

] 
i-;:::----· -~ -------------
L~rO"' reflTence [ 'Bloom Fountain/ Elenilto Escrow Account' 

Date [•), 2011 

-- . -- -- - ----- -- ---· . --~- ---~--~ 

We hereby declare that the Mineral Development Agreement ("MDA"} relating to the Western' f.· 

C.lu~ter iron-ore deposrts has _been ex.ecuted between the Depositor, the _Beneficiary, Sesa Goa II 

Limited, Western Cluster L1rn1ted and the Government of Liberia. 

We further declare and confirm that the MDA has been ratified by tho= National Legislature of the 
Republic of Liberia on [ • J 2011. 

Accordingly, b<1sed on the above dedaration and under authority granted by the Depositor and the 
Beneficiary, I, the Minister· of Justice on behalf of the Republic of Liberia hereby instruct the Escro\'I 
Agent to release the Escrow Amount to the Beneficiary and the Government of Liberia in the 
amounts and su.::h accounts as are speclfled helow. 

6eneficiary Account Details 

Amount: 

In writing: 

Beneficiary 

City 

State: 

Country 

Bank 

Bank address 

SWIFT·code 
lban 

Account No. 

$76,500,000 

United States Dollars Seventy Six !\llillion Five 
Hundred Thousand 

Eleni Ito Minerals & Mining LLC 

Dover, Kent Country 

Delaware 

United States of America 

J.P. Morgan Chase Bank 

125 London Wall, London, t:CZY SAJ 

CHASGSZL 
GS94CHAS6092424J.16 7586 

41167586 

" I 
I ,I 

Government of Uberia Account Details I 
____ .J 

l . ' 



(.; 

Amount; 

Jn writing: 

Beneficiary 

City 

country 

Bank 

Bank address 

SW!Ff·code 

Account No. 

Correspondent Bank Details 

SWIFT-code of Correspondent Bank 

For Further Credit To 

Account No. 

Liberia 

$13,500,000 

United States Dollars Thirteen Million Five Hundred 

Thousand 

The Government of Liberia 

Monrovia 

Central Bank of Liberia 

P.O.Box 2048, Carey & Warren Streets, Monrovia, 

Liberia 

CBLRLRLM 

08335-0409-884-34-000 

Credit Suisse, Zurich 

CRESCHZZBOA 

A/c Title; GOl Revenue Account-USO 

02-205-30000-153 

I, the Minister of Justice on behalf of the Republic of Liberia hereby instruct the Escrow Agent to 

release the entire interest accrued on the Escrow Amount to the Depositor such account as specified 
below. 

pepositor Account Details 

Bloom Follntaln Limited 

5, President John Kennedy Street, Port Louis 

Beneficiary 

City 

Country 

Bank 

Mauritiu~ 

Bdnk address 

SWIFT-code 

tban 

Account No. 

Correspondent B<ink Detail5 

SWIFT-code of Correspondent Bank 

Standard Chartered Bank (Mauritius) Limited 

Ebene House, 2nd Floor, Left Wing,33, Cybercity, 

Ebene, Mauritius 

SCBLMUMUXXX 

MU81SCBL2301012011173600 000000 

01/201/11736/00 f 

Standard Cha;tered B<ink, New York 

SCBLUS33 

PLEASE REFER TO THE RELEASE INSTRUCTIONS UNDER THE DOCUMENT ESCROW AGREEMENT 
EXECUTED S!MUL TANEOUSL Y WITH THE CASH ESCROW AGREEMENT. 

;\1l11lster of Justk\', RepubUc of LllJl'ria 

Name: 

Date: 

!The Official seo/ of the 

Republfc of Liberia to be 

affixed] 

~ /;i) 

~;~­
-~ "-

" 
.1 



Copy to: Mr. G<il Chet, Adv 

Chet Sa rid sap1r-Hen Lavron, Adv_ 

Azrieli Center, Square Tower, 24'" floor, 

Tel-Aviv 6702S, l>rael 

Mr. P.K. Mukherjee 

Sesa Goa Limited 

Sesa Ghor, Patto, Panjlm, 

Goa 403 001, lrd1a 



EXHIBIT llB 
FORM OF DOCUMENT RELEASE NOTICE 

FORi'l-IA T \'_-\.LID HELE_-1.SE NOTIC'E TO RELE~\SE DOC:Ul\IENTS I TO TIIE 
G0\1ER .. '\'l\1Ei\I OF LIBEJU_.\ _-1.?\'D DC)CU?.IENTS 2-5 TO THE DEPOSITOR 

Addr..-ss: 60 \·'ictoiia E1nbankinent 

London, EC4\' OJP 

Fax: "•14(0) '.'.ll 7777 9411 

Aneutioir E~crov: ,-\dininistrarion 

Dear Si1s 

\Vesl>'rn C'.lu~ter Share F.scrolY - Docun1eu1 Escrow Agree1neut dated J • J July 2011 

Wr-1efer !o a cu>tody ~1gtt-eu1cllt (lhe ·•nocun1eut Escrow Agreen1enl"} dated [ •] Jt1ly 1.011 

L><!tween Bloo111 F01uHain Li1nited ns Depositor mid Eleni.Ito !\1inernls & ,\·lining LLC as 

I3en.-ficmiy and J P. ~!urgan Chase B~nk, NA __ Londnn Brm1c.h a> Cu.stL1dinn related 10 the 

We,;ten1 Clustc1 Share Es<.'H>\\i Account_ 

Capitalised 1<'1Hl~ dcfuicd in !!us leller have the san1e iucm1u1g givei~ to thc111 iu tbt" Doc1uncul 

E~cro1>' Agrec111i;ont. 

PLEASE RF.FER TO THE RELEASE CONDlTJONS UNDER THE CASH ESCRO\\' AGREE/\'lENT 
EXECUTED SJj\·fTJLT ANEOUSLY \VlTH THE DOCUjl.1fNT ESCRO\\' AGREEi\!ENT. 

\Vt': !Jereb;' dt':c);\le tlrnr the r-"11ne1al J)cve!op1ue11t :\greenit<nt ("NID:\") rduling 10 I he 

\Ves!t':nl Ch1ot<:'r iron-0re deposit> ltas bet':U exec11k•d be\>\'ee-u the Dept>sitor_ the Beneficiary. 
I 

Scsa (ioa Li1ui1cd, \Vesten1 ('Juster L1111itt<d ;ul{\ the Go>'eniuiear of Libe1ia. \Ve furl her 

declnie nud confinn !but 1l1c lv!D,<\ !ms be<'n ratifi<'-<l by lhe N<1tio1m! Lef!islatu1e of ihe 

Republic of Lil>crin on [ • J 20! I 

Accoidingly, ba:ic,-1 on the above declarario11 and tuider ;nuhonty gr~nted by the Depositor 

nuci Benefk-iary_ f, !he r..-!inister of Jnstice_ 011 behalf of the Goven11nenr ofLiheri~. liereby 

1nstr11cc !he C11sh1dian_ 

lo rclca~e Dr.1cu1nen\ I tl• 1!1e Gove1n1ne11t of Liberii1 11! the follov,ii11g adch'es:;: (a) 

r..-iini.>try of Finr111ce. Republic of Liberia En!ity Dernil5: 



Broad Streel Address: 
Monrovia 
[ •] [to be i11serfe(f] Postal Code and City: 
Liberia Country: 
Hon_ Augustine Kpche Ngaufan Contact Person: 

to release Doc11u1ents 2-5 lo !lie Sesa Goo Limited at the follo\1ing address: (b) 

Sesa Ghor, 
Pauo, Panjim, 
Goa 403 001 

Entity Details; 

Addre~s: 

Postal Code mid City: 
h1dia Countty: 
Mr. P-K- Mnkbeijee Cou!act Person: 

1\-1Inlster of Justke, Republic of Liberia 

Nnn1e: 

~11- Gul Cllcl. Adv (i) GC: 

Chet Saiid Sapir-l1eu Lni,.1011. Adv. 

A.ziieli Center. Square To1ver, 1~'" !loor, 

Te1-Aviv6702.5, brae! 

111r. PK_ Mukheijee {ii) 

f Sesa Goa Lilnitcd 

Sc.sa Ghor. Patto. Pa1tji1n, 

Goa 403 OOl. India 

[Tiie Oj)icial seal fl.fl!Je 

R1p11blic of Libl7'ir1 to be 

a/fixer!} 

. . 



Broad Stree1 Address· 
J\.1011rovi~ 

[•][to he i1iser1ed] Postal Cot!e and City. 
I.iberia Count1y: 
Hon. A,ugustine Kpd1e Nganfm1 Contact Person: 

to ideas<' Doc111uenls 2-5 to the Sesa Goa Lin1ited al the fu!lowiug at!<lress. (b) 

Sesa Gua Lunited Entity Dotails: 

r\rldrl'ss: Sesa Gho1, 
PaHo, Panjini. 
Goa ·103 001 Postal Code aud City: 
Inell a Co1u111 y. 
J\.!r. l'.K. lv1uthcrj~c Coul~d Per~on: 

i\Huiste•· or Justice, RepuUlic or Liberia 

-------

Date. 

J\.1r. Gal Cher, .A_rlv (i) cc: 

Chet S;ii id Sapir-llen Lav1ou Aclv 

Azricli Ccnlct·, Square To1ver, 24'" floor, 

Tel-Aviv 67025. isfael 

/\·fr P K_ :-,.-[11khc1jec 

Se~a Goa Liuuted 

(ii) 

Sesa Ghor. Pano. P;1111un, 

Goa ·103 001, hidia 

·----------~ 

[Tiie Ujficit1! s1'11/ of !lie 

Republic of Lib<'rio to be 

afji.\·cd] 

I 
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.A..ddn:ss. 
Monrovia 
f • J [lo be iJnerlelf) Postal Code nnd City 
Liberia Co11n11y: 
Hon_ ;\ugustiue Kpt'he Nganfan Contact Person: 

to release D.:x:uu1c1Jls 2-5 lo the Sesa Go;i Liiuiled at !lie followi!lg address. {b) 

S•'s<i Goa Lunitcd En!ity Dclails: 

Address: Sesa Ghor, 
Patto_ Panji111. 
Goa .103 001 !'osrn! Code 11nd City: 
India Co111111y: 
J\1r. !'.K. J\.fukherJL'e Coutact Per-;nn: 

1\-liui•ler of J usllce, Rcpul>!ic of Liberia 

Nan1e: 

Oatc: 

/I.if_ Cial Chet. Adv cc: 

Chet S:idd S:ipir-Hen Lavron, Arlv. 

AZ!icli Ccnto:r. Square To1ver, 24'~ fkior, 

lc;>)-A viv 6702:'_ brnei 

lv!r p_K_ :-.·fnkhe1jee 

Se~;i Go~ L11n1ted 

(ii) 

Sesa Gb0r. l'mto, Pm1ji1n. 

Goa ,JQ3 001, 1ndia 

[Tfl<' Ojflcklf st'ttl 1'flllej 

Rep11h/ic of libicrin /(l be 

rifjixe!I] 

- -· -

I 

\ 



Broad Street 1\ddres>: 
Monrovia 
[ • J [to be i11serfelf] Post~ Code and City: 
Liberia Countiy: 
Hon_ Augustine Kpehe Ngaufan Conlact Peroon: 

to i-elease Docun1euts 2-5 to the Sesa Goo Li1ni!ed a! the fotlo\ving address: (b) 

Sc-s;1 Goa Liniilcd Entity Details. 

Address: Sesa Ghor, 
Patio, Paujini, 
Goa 403 001 Pos(a] Code and City: 
India Co1mtry: 
:tvlr. P.K. /\1nk!ici:icc Contact Person: 

l\1lnlster of Justice, Repulillr of Ll!Jerlu 

:M.L Gal Chel, ,\dv (i) cc: 

Chet Saiid Sapir-Hen La~To11. Adv. 

Azrieli Center. Squmc Tower, 24'" t10~'1. 

Tel-,\viv6702\ Israel 

r.·tr. P_K. Mt1k!1e1jee (ii) 

t Sl·.sa Goa LU1ll1cd 

Sesa Ghor. Pntto. Pa.ujiut. 

Goa 403 001. [nd111 

[The Ojjicirtl seal of/lie 

Republic of Libcn'a to be 

afjixerl} 



EXHIBIT llB 
FORM OF DOCUMENT RELEASE NOTICE 

FOR!\IAT VA.Lill RELE.--\SE NOTIC.E TO REL[.ASL DOC:llJ\'lENTS I TO TJIE 
Cf)\.'Ell.:XJ\lE;'\T OF LJBEIUA AND J)0Cl;J\1ENTS 2-5 TO ·rHE DfP()SITOR 

J p_ lvlorgan Clrns~ Bank.. N.,\ .. L,)11do11 Branch 

Addrc~s: 60 \:icto1ia Eniba11k.i11eu1 

London, EC<!Y OJP 

F11.x: i--14(0)2077779411 

1\tte1ltion Eso.:101v ,\d1ninis1rariou 

Dear Si1s 

'Ves1er11 C'lu~ter Share £scr(n1· - Docu1neuf Escro1v Agreernent dated [ •) July 2011 

We refei 10 a cuqody •11'-'ft'en1eur (the "Doru111eut E~crow Agreen1t'nt") dated [•]July 2011 

l-,,:tween Bl001n Fotuirniu Lilnited as Depositor and Elen1lto l\1inera!s & 1vlining LLC as 

Beut'fic1a1y and J P_ ldorgrn1 Cha~e Bank, NA London Brm1,·h as Cusiudim1 iela!e-d to the 

c~pi1.1li~cd lellll'; defined in 1h1s klle! hnve the sn1ne 1nenni11g g1ve1L lo thcn1 ill tbe Dl.lC\lille!lt 

Escro1v Ag1 ~c1nent. 

PLEASE REFER TD THE RELEASE CONDITIONS L'ND£R THE CASH ESCRO\\' .o\GREE/v!ENT 
EXECUTED Sl/lfTJLT ANEOL'SLY \VlTH THE DOCU/11ENT ESCRO\V AGRF.E:i..JENT_ 

\Ve l1<'rcby dec)aic tlmr rl1<' /vhneral Develop1ueut A.green1e11t ("1\tD.<\") relnting to ihe 

\\'e->1en1Cluster1ron-01e clepos1b has bi;,eu executed be11veen !he Depositor. !he Beneficinry. 

' Sesa (ioa L.1111i1ed, \Ves1e111 Clu.~1~1 Li111i1ed mid th<' (iovenuue111 ofL1he1ia. \\re ftulhcr 

de..:hne and coufinu Iha! t!JL· ]1.'(DA lrn~ bee a n1tifi<:<l by lhe Natiotrnl Legislatuie oftl1e 

Rep11blic o( Li her ill on [ • J 20 I 1 

Accordingly, bas~J ,111 the above deda1-a1io11and1u1der anthorny gl'anted by 1he Depositor 

aud Beueiiciary r. 111<' /\-linistc'r of Jnstice_ 011 b<:hal f of the Ciove1111ne11t of J,iherin, hereby 

ins1n1ct 1he ('11stodw11. 

to relo:a~e Doct1H1en1 I to the Govt:nll1R·llt 1_1f Liberia ill l!ie tOllo1vu1~ ~ddres,: (a) 

)'vlini-'>llY of finance. Repnbhc of Libe1 ia Enrit~y f>ernil-~: 



Copy to: Mr. Gal Chet, Adv 

Chet Sand Sap1r-Hen Lavron, Adv. 

Azneli Center, Square Tower, 24'" floor, 

Tel-Aviv 67025, Israel 

Mr. P.K. Mukher;ee 

Sesa Goa Llm•ted 

Sesa Ghor, Patto, Pan)lm. 

Goa 403 001, India 



l; 

Amount: 

Jn writing: 

Beneficiary 

City 

Collntry 

Sank 

Bank address 

SWIFT-code 

Account No. 

Correspondent Bank Details 

SWIFT-code of Correspondent Bank 

For Further Credit To 

Account No. 

Liberia 

$13,500,000 

United States Dollars Thirteen Million Five Hundred 

Thousand 

The Government of Liberia 

Monrovia 

Central Bank of liberia 

P.O.Sox 2048, Carey & Warren Streets, Monrovia, 

Liberia 

CBLRLRLM 

08335-0409-884-3~-000 

Credit Suisse, Zurich 

CRESCHZZBOA 

A/c Title: GOL Revenue Account-USO 

02·2.0S-30000·153 

(, the Minister of Justice on behalf of the Republic of Liberia hereby instruct the Escrow Agent to 
release the entire interest accrued on the Escrow Amount to the Depositor such account as specified 
below. 

Depositor Account Details 

Bloom Fountain Limited 

S, Pre;ident John Kennedy Street, Port Louis 

Beneficiary 

City 

Country 

Ban~ 

M<iurltius 

Bank address 

SWIFT-code 

I ban 

Account No. 

Correspondent Bank Details 

SWIFT-code of Correspondent Bank 

St<indard Chartered Bank (Mauritius) Umited 

Ebene Hous.;, 2nd Floor, Left Wing,33, Cyber,ity, 
Ebene, Mauritius 

SC8LMUMUXXX 

MU81 SCBl 2301012011173600 000000 

01/201/11736/00 I' 

Standard Chartered Bank, New York 

SCBLUS33 

PLEASE REFER TO THE RELEASE INSTRUCTIONS UNDER THE DOCUMENT ESCROW AGREEMENT 

EXECUTED SIMULTANEOUSLY WITH THE CASH ESCROW AGREEMENT. 

i'dlnlster of J us!lcl', Republic of Ll\Jt•rla 

Name: 

Dat<:': 

[The ojfidal seal of tha 

Republic of liberia to be 

affiKe<f) 

~ //)J 

~!' ·,...,,. "· 

.I 
" 
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EXHIBIT llA 
FORM OF ESCROW RELEASE NOTICE 

I VALI~ ESC:RO'V RELE . .\-SE NOTICE J 
r.::::-------r-'' ·-------------
LESITO\V !'l,fla·ence ( 'Bloom F~untain / Elenilto Escrow Account' 

------------·-----, 
_J 

Datt> [•], 2011 

-~~~ereby de~lare t~;i;-~he Miner;il De~elopment Agree~~nt ("Mo~") r·;1;;;-~-~"7h~ W=~~~~~ -==-1 
Cluster iron-ore deposits has been executed between the Deposttor, the Beneficiary, Sesa Goa I 
Limited, Western Cluster Limited and the Government of Liberia. · , 

We further declare and confirm that the MDA has been ratified by the National Legislature of the 
Republic of Liberia on [ • J 2011. 

Accordin€1y, b<1sed on the above dedaration and under authority granted by the Depositor and the 
Beneficiary, I, the Minister of Jusrrce on behalf of the Republic of Liberia hereby instruct the Escro·.v 
Agent to release the Escrow Amount to-the Beneficiary and the Governrner.t of Liberia in the 
amounts and such accounts as are specified below. 

Benefidary Account Details 

Amount: 

In writing. 

Beneficiary 

City 

State· 

Country 

Bank 

Bank address 

SWIFT-code 

lban 

Account No. 

Government of Liberia Account Details 

$76,500,000 

United States Dollars Seventy SiY. !V1lllior• Five 
Hundred Thousand 

Elenilto Mineral5 & Mining LLC 

Dover, Kent Country 

Delaware 

United States of America 

J.P. Morgan Chase Bank 

125 London Wall, London, tC2Y SAJ 

CHASGBZL 
GB94CHAS60924 24116 7 5 8 5 

41157586 

I 
I 

I 
I 
" !i 

~ I 
I 
I I 

'I 



2011 

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

SENATE'S ENGROSSED BILL NO. 14 ENTITLED: 

"AN ACT TO RATIFY THE CONCESSION 
AGREEMENT AMONG THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA, WESTERN CLUSTER 
LIMITED, SESA GOA LIMITED, BLOOM FOUNTAIN 
LIMITED AND ELENILTO MINERALS AND MINING 
LLC." 

On motion, Bill read. On motion, the Bill was adopted on its 
first reading and sent to Committee Room on Wednesday, 
August 17, 2011 @ 12:30 G.M.T 

On n1otion, Bill taken from the Committee Room for its second 
reading. On motion, under the suspension of the rule, the 
second reading of the Bill constituted the third reading and the 
Bill was adopted, passed into the full force of law, and ordered 
engrossed today, Friday, August 19, 2011@ 15:20 G.M.T 

~ 
;\,'! SENATE,R.L. 

• 

2011 

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

HOUSE'S ENDORSEMENT TO SENATE'S ENGROSSED BILL 
NO. 14 ENTITLED 

"AN ACT · TO RATIFY THE CONCESSl0N 
AGREEMENT AMONG THE GOVERNMENT OF THE 
REPUBLIC OF LIBERIA, WESTERN CLUSTER 
LIMITED, SESA GOA LIMITED, BLOOM FOUNTAIN 
LIMITED AND ELENILTO MINERALS AND MINTNG 
LLC." 

On motion, Bill read. On motion, the Bill was adopted on its 
first reading and sent to Committee Room on Friday, August 
19, 2011 @ 15:27 G.M.T. 

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 tl1e Bill constituted the third reading and 
the Bill was adopted, passed into the full force of law, and 
ordered engrossed today, Friday, August 19, 2011 @ 15:51 
G.M.T. 

1/1 
NTATIVES, R.L 





ATTESTATION TO: 

"AN ACT TO RATIFY THE CONCESSION AGREEMENT AMONG THE 
GOVERNMENT OF THE REPUBLIC OF LIBERIA, WESTERN CLUSTER LIMITED, 
SESA GOA LIMITED, BLOOM FOUNTAIN LIMITED AND ELENILTO MINERAL~ 
AND MINING LLC." 

SPEAKER, HO OF REPRESENTATIVES, R.L. 

CHIEF CERK, HOUSE OF REPENTATIVES, R.L. 



• 



- - .--i [!fi611»r - ' 
,... -· .. ~lr •~ '" 

·~o .-
• ' "' ~-j I f t- ~- . 

tEbt llibtrtan ~tnate 
Office of the Secretary 
of the Senate 

CAPITOL BUILDING. CAPITOL HILL, MONROVIA, LIBERIA 
. WEST AFRICA 

2011 

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

SCHEDULE OF SENATE'S ENROLLED BILL No. 14 ENTITLED: 

"AN ACT TO RATIFY THE CONCESSION AGREEMENT AMONG THE 
GOVERNMENT OF THE REPUBLIC OF LIBERIA, WESTERN CLUSTER LIMITED, 
SESA GOA LIMITED, BLOOM FOUNTAIN LIMITED AND ELENILTO MINERALS 
AND MINING LLC." 

PRESENTED TO THE PRESIDENT OF THE REPUBLIC OF LIBERJA FOR 
EXECUTIVE APPROVAL. 

APPROVEDTHIS '21-*""' DAYOF A~-' A.O. 2011 

ATTHEHOUROF ///~· "'/A"' 
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