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AN ACT APPROVING THE MINING CONCESSION
AGREEMENT ENTERED INTO BY AND BETWEEN THE
GOVERNMENT OF THE REPUBLIC OF LIBERIA AND
BENTLEY INTERNATIONAL TRADING CORPORATION

It is anacted by the Senats and Houss of Represantatives of the Repulbic of Libariz, in
Lagisizture Assembied:

Section 1. That from and immediately after the passage of this Act, the MINING
CONCESSION AGREEMENT sntered into by and between THE GOVERNMENT OF
THE REPUBLIC OF LIBERIA AND BENTLEY INTERNATIONAL TRADING CORP-

ORATION, as hersinbslow recited, to wit, word for word, be and the same is haraby
appraved:;

MINING CONCESSION AGREEMENT
BETWEEN
THE GOVERNMENT OF THE REPUBLIC OF LIBERIA

AND
BENTLEY INTERNATIONAL TRADING CORPORATION

MINING COMCESSION AGREEMENT
Praamble;

THIS MINING AGREEMENT mads and sntered into this 13th day of April

A.D. 1978 by and batwean the GOVERNMENT of THE REPUBLIC OF LIBERIA, re
prasented by Honourable Aaron Holmes, Minister of Lands and Mines, and Honourabis
James T. Phillips, Jr. Minister of Financs, hereinafter called the "GOVERNMENT" fand

Bantlay International Trading Corporation a com pany incorporated in Liberia, represanted
by Or Willaim A, Burke hereinafter called the “OPERATOR",

WITNESSETH

WHEREAS, the Governmaent, detsrmined to accalerate the continued devel opmant of tha
Mining Indurstry of Liberia; and

WHEREAS, the Governmant greas to grant the Operator such mining rights and privileges
im consideration of the undertaking by the operator to make annual paymant, and to pay

renis, royalties and other fees herelnafter preseribed and to perform and observe the terms
and conditions of this Agresment:

NOW, THEREFORE, the Parties hareto mutually agree as follows:
1. DEFINITIONS

Unless the context shall otherwiss clearly indicate, the following terms wherever used
in this Agreament shail have the respective meanings sat forth below:

1.1 Affiliate - - A person shall be considered as an affilizte of anocther parson if the
first person, directly or through any third person or persons, controls, is controlled by, or
is under common control with, the second person. The term “control means the posses-

sion directly or indirectly, of the powar of direct or cause the direction of the Manage-
mant and policies of 3 person.
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Whather through the ownership of voting securities or by contract or otherwise. In all svents,
“contral” shall be desmed to include ownership, directly or indirectly, of an aggregate of 10% or
more of sither the voting powar or the wquity interest.

1.2 Appraved Indebtedness - - The term “Approved Indebtedness™ shall have tha
meaning provided in Section 16.3.

1.3 Associated Minerals - - The term “Associated Minerals” means any mineral, matal,
slement or precious or sami-precious stane(s) other than gold which is found, discoversd, mined,

removed, sxtracted or otherwise produced a5 an incident to the Operator's activities in exploiting
2 Gold Ore Deposit or Deposits.

1.4 Effective Date - - The tarm “Effsctive Date’ maans the date provided in Section 34
on which this Agresmant shall becoma sffactive.

1.5 Exploration Area - - The term “Exploration Ares” means at any particular time the

area or areas then designated in accordance with Section 3.2, but only during the Exploration
period,

1.6 Exploration Period - - The term “Exploration Period™ means the poricd described in
Section 3.1, : '

1.7 Feasibility Report - - The term “Feasibility Raport” shall have the meaning provided
in Section 4.2(b).

1.8 Gold Ore Deposit - - The term “Gold Ore Deposit™ means 1 deposit of ore whosa
predominant economic value, as determind by the results of sxploratory drilling, is attributabile

ta the Gold contained therein and which is of such character as to permit the economic produc-
tion thereof.

1.3 Govemment - - The tarm “Government” includes al branches, divisions, instrumen-
talities and agencies of the Government of the Republic of Liberia.

.10 |nfrastructyrs - - The term “Infrastructurs” means assats of the following types:
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1.12 Broduce - - The term “Produce” 35 used in reference to Gold andfor As
fociated Minarals, shal include drill, deveiop, extract, strip, mine, duice, dredge, process [im=
duding beneficiate, concentrate or atherwise treat), stockpile, transport, load, s and
®xport, for the account of tha Operator,

.13 Production - - The term “Production™ as used in referance to Galg andfor
Associated Minerals shall include the drilling, developmant, txtration, stripping, Mmining,
Huicing, dradging, Processing (including bensficiation, concentration or other traatmant),
mtockpiling, transportation, loading, sale and Sxportation for the account of the Operator

1.14 Ellﬂu:,ﬁ_gﬂ_u] «= The tarm "Production Lot” Means an ares 3o designated in
ccordance with Section 4.2,

1.15 igl * » The term “Commarcial Production™ maans the
rate of production of Gold Ore specifisd in the feasibility report referred te in 4.2(b) and
4.3,

. 1ERM OF AGREEMENT
1 Tha term of this Agreamant shall commencs on the EHective Date and shyjl

Sxpire at the sarliar of (a) such time as the Operator shail no longer sngage in commarcial
Preduction of Gald and/or Associated Minerals darived from Gold Ore Deposit within Pro-
duction Lots, or {B) 20 years after the Effective Date, plus any pariod of renewal to which
the Governmant may agres.

22 Provided , however, that should the Operator wish to suspend temporarily its
operations hersunder for reasons such s illustratively, 3 fall in the salling prics of Goid
or Associated Minarals, he may o suspend said operations for a period nat sxcweding 2
¥ears upon paymant to Governmant at the time of such suspension of Land Rental for 2
years in advance. If aftar such period of temporary suspension of oparations the Operator
then wishes to fesumae said operations, then the terms and conditions of this Agresmant

shall be reviewsd and such changes as may be igreed by the parties hereto shall be detailed
in an Addendum to this Agresmant,

da EXPLORATION RIGHTS

3.1 Grant of Exploration Rights — On the terms and conditions harein provided,
the Governmant hareby grants to the Opaerator during the three year period commencing
with the Effective Date Plus any extensions of such period to which the Governmant may

agres (raferred to harein a3 the “Exploration Pariod™) the exclusive right to explore for
Gold deposits in the Explaration Ares.

3.2 E!.E!_Q_r,m_qn_ﬁm == (2} The Exploration Ares shall lis within Grand Gedeh,
Maryland and Sinoe Counties a3 delineated in the Maps attached hareto and the mates and

bounds of which ire 23 specified hereinatter:

=



AREA = 108.29 Sq. Miles

AREA 1
Geagraphic Co-ardinates Rectangular Co-ordinstes
LONGITUDE EAST LATITUDE NORTH x h
A 89 32' 483" 5 04" 3522¢ 550,000 560,800
B 8% 24" p3s” $9 04" 3522 366,500 560,800
c A% 24° p3g¢ 49 55" 05.3a" 566,500 543,800
D 8° 32" as3” 49 55 HTE‘H" 550,000 543,800
AREA = 109.61 Sq. Miles AREA 11
Geographic Co-ordinates Rectangular Co-ordinates ' .#?
LOGITUDE EAST LATITUDE NORTH x Y
A E"‘ 02" 3a.5a" 62 11" 33.24", 605,800 584.300
B 79 53" 28.26" 62 11"  39.24" 622,600 534,300 —
C 79 53" 28.26" 62 02" 3534" 622.600 663,000
D a° g2' 35.58" 6% 02" 35.34" 605,800 663,000
AREA = 200 Sq. Miles AREA 111
“:ﬂ-ﬂHDIHATES TABLE
X Y
A 575,906 56 $72,000.00
B 532,000.00 572,000.00
= 392,000.00 539,811.12
] 575,906,568 539.813.12
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Iocated harwin, and 3 planimetric map of Liberla indicating therwon sach of the aress

sileched, The maps shall be of juch scaim and contain such details, including geographical

and topagraphical Information and county boundaries, a3 the Gevernmaent may reasonably
prescribe.

(b} Within 120 days after tha submission of tha maps and descriptive statamant
with reipact to the first ares or areas salected by the Operator in accordance with Saction
4. 2(a), tha Oparator shall submit to tha Governmant s faasibility mport. Such raport shall
ke modified within 90 days after sach additional salection of an area or areas in sccordance
with Section 4.2(a). The Report, or modified report, as the casa may ba, shall describe in
masonable details & proposed plan for the full, sfficient and economic developmant and
production, during the terms and in sccordances with the terms and condition of this Agre-
mamt of the Gold Depaosits located within the area or areas then and previously salected, in-
cluding a detailed description of tha propossed mining and processing methods, the design,
coit and constructor, scheduls for the propoied plant and Equipment and infrastructure,
and tha marimting and financing arrangemants contemplated Said report, as approved by the
Government and as it may be modified from tima to time with the approval of the Govern-
miant, i3 rferred to hersin a3 the “Feasibility report™

(<) Upan Governmant approval of the Feasibility Report, each ares selected by
the Oparator shall be deamad to be a Production Lot

43 Commarcial Production - - Upon Governmant approval of the Frasibility
Report, the Operstor shall procsed with and complete the construction and installation of
the Plamt and Equtpmmt"md tha Infrastructure in accordanca with the design, specifics-
tions and work program and scheduls provided for in the Feasibility Reaport. Commercial
ﬁmdur-ﬂm shall ba resched not later than two years thereafter, or within such other pariod
to which the Governmaent may have agread in approving the Feazibility Report. After having
reached commaercial production, the Operation shall continuously producs Gold and may
also producs any Associated Minarals in connection therewith upon the terms set forth hem-
in and conduct its oparations hereunder in such a manner 10 23 to ensurs the optimum deva
lopmant of all Gold O Deposits located within sach Production Lot. Commarcial produc-
tion shall be desmed to have been reached st the time of commencemant of sale, in sccor
dance with the Feasibility Report, or commarcial quantities of Gold.

5. INCIDENTA| RIGHTS

5.1 Grant of Rights - - Subject to the terms and conditions harein provided, and
solely for purposes incidental to the sxercisa of tha rights granted to the Operator under

Sections 3 and 4, the Government heraby grants to the Operator the right, within the Exple-
ration Ares or Production Area:
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(a) to build and construct Infrastructure and Plant and Equipmaent. and to
maintain and operats the sama:

(b) to remove, extract and use, solely for its own purpose frem of tax or other
charge or fes imposed by the Governmant, any water, gravel, sand, clay, stone and timbar
{sxcept protected trees), provided however, that whars any land, villages, houses, parson, ar
watering places for animals have besn supplied water by right or through custom, tha
Qparator shall not deprive them of 2 constant and reasonable wpply of usable water, nor
shall the Oparator, without the Governmant's consent, interfere with any water of other
rights anjoyed by anyons under any agresmant with the Government.

5.2 Additional Aregs -- The Government shall maks available to the O perator such
additional arsas to the Production Lots as the Operator may reasonably require to rurry out
the plan proposad in the Feasiblity Report.

5.3 Condemnation - - If the use of any privately owned or occupied property
within the Exploration Area Is reasonably required for the conduct of opearations hereunder,
and the Operator is unable to come to an agreemant with the owner or eccupant of such
property for such use, the Operstor may request the Government, which request shall not
be unrsasonably denied, to sxerciss its right of eminent domain with respsct to such
property.The Opaerator shall reimburse the Government for any compansation paid or payable
to the private owner or occupant as a result of the Government's exercise of such right.

5.4 Deposits of Other Minerals

{a) In the event that (1) the Operator finds, within 3 Production Lot ar within

_an areas which is then part of the Exploration Area, an ome deposit whose predominant

sconomic Value is attributable to a mineral or minerals cther than Gold and the Gold which
does axist in such deposit, if any, could not be sconomically exploited itself, and which
depasit is of sufficient size and quality to permit th production of commercial quantities
of such mineral, and (il) the Governmant has not yot entered into an agreement or negotia-
tions therefor with third parties relating to such mineral deposit(s) in such area, then the
Governmant will enter inte good faith negotiations with the Operator for the purposs of
concluding a separate agreement with regard to the development of such deposit(s). If, after
3 pariod of thres months after the commencament of such negotiations, the Government
and the Operator shall have failed to resch such an agr-:ment, the Government shall be fres
to enter into an agreement with another person relatii - to such deposit(s). Subject to tha
foregoing, and subject to the Operator’s rights under t. s Agreement, the Government shall
be free at any time to negotiate and conclude agreeme s with third parties with respect to
any natural resources, other than Gold Deposits; within Lhe Exploration Area or Production
Area, whether such natural resources are discoversd by the Operator or by the others. Any

such agreements with a third party shall bs on such terms and conditions that the Opers-
tor's activities hereunder shall not be unreasonably impeded,
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(b) In the event that the Oparator finds within a Production Lot or within an
rea which is then part of the Explorstion Ares an are depasit which contains a depaosit of
Gold ore of sufficient size and quality to parmit the production of commareial quantities of
Gold but which ks comingled, intermingled or otherwisa found together with a deposit of
‘orma other mineral or minersis which, bassd on the result of exploratory drilling have an
indiextad valua wceading that of the Gold, the Governmant may, in its discretion, and upen
tuch tarms as the parties may agres, parmit the Oparator to angage in operstions with
repect to such a deposit. If the Government determines to grant to 2 person other than the
Oparator tha right to #ngage in operations with respect ot such a deposit, then the Operator
shall nevertheless be entitied to sell, markst or otherwise dispose for s own account of any
Gold derived from such a deposit in accordancs with the provisions of this agreemant inclu-
ding the payment of royaities as provided hersin. In such case, the Oparator shall bear the
costs and axpenses attributable to the production of any such Geld.

6  INFRASTRUCTURE '

6.1 mw - = Befors undertaking to construct, install or
improve any of the Infrastructurs, the Oparator shall submit to the Government detailed in-
farmation reqarding the Infrastructurs required for operations harsunder and the propased
cost thareof. The Government may then determine to undartake for its own account the
construction, installation or Improvement of such Infrastructure a5 will satisfy the Opera-
tor's needs and the Government shall make such Infrastructurs available to the Operator on
such terms and conditions as the parties may agres,

6.2 Construction by Ogerator - - If the Government determines not to undartake

the construction installation or improvements of all or any part of the Infrastructurs, the
Operator shall, at its own cost, undertake such construction, installation and improvemant
a3 has besn approved by the Government In all svents, litle to, and awnership or, all of
such Infrastructurs shall immediataly vest in the Government, subject to the Operator's
right to use such property for the conduct of operations hareunder. All such Infrastructurs
shall be maintained and opersted by the Operator in such manner as the Governmant ray
raasonably require. To the extent operations under this Agresmaent are not unduly impeded,
the Operator shail parmit the Infrastructure to be used by such persons as the Government
may direct, at 2 reasonable charge to be spproved by the Governmant; provided that no
such charge shall be made for (3) 2ny use by the Government or any uss by an official or
authorized represantative of the Government in tha course of his official duties, ar [b] the
wa by the Govemment or the general | public of roads, sirports or communications
facilities for emergency purposes.

7. oF O TIONS

1 Best Mining Pracitices - - The Operator shall conduct all of its operations here-
under using appropriate modern and sffective plant and Equipment, Infrastructurs, mate-
rials and methods. Such operations shall be conducted in a2 proper and workmanlike fmarnnar,
with due diligence, stficiency and econamy, in accordancs with the laws of Liberia and with

the best mining and anginsering practicas used by efficient operators in similar operations,
elsewhers in the world,
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7.2 ratlon
{a) The Operstor shall use Its best efforts to producs Gold from sach Produc
tion Lot and st the Maximum capacity of sach Production Lot consistent with the aptimum
sconamic development of all Production Lots. Production shall not be restricted to high
grades of Gold Ore, to the neglect of lowar grades, and in no wvent shall the Operatar , with-
out prior Governmaent approval, maks insccessible for future production, or otherwiss wasts
any ofw having a Gold content high enocugh to make futurs sconomic working possible.

(b) Tha Operstor shail use its best efforts to construct such processing Facili-
ties for the baneficiation, concentration or other treatment of Gold Ore as will parmit the
optimum sconomic development of all Gold Ors Daposits locrted within the production
Lots; and

{c) The Operator shall use its best efforts to sll Gold and any Associated
Minerals produced at the maximum prices possible in the light of then pravailing intaras-
tional market prices and conditions, and In accordancs with good compatitive business prac-
tice generally sccapted st the time. The Operator hereby undertakes to sall at lsast 95% of
all Gold or Associated Minerals within 30 days after their production notwithstanding the
foregoing; with the prior approval of tha Government, the Operstor shall have the right to
delay the sale of a grester proportion of the Gold andjor Associsted Minerals produced
beyond the 30 day parlod specified, upon such terms and conditions as the parties may
agres, . :

" {d} The Operator shall conduct in Liberia, unless the Governmant atherwise
agrees, all smelting, refining and assaying of all Gold producsd hereunder. Such operations
shall be conducted by such persons and under such procadures and sscurity precautions as
shall be approved by the Government.

7.3 Transctions with Affiliated Persons « - If the Operator obtains from any affi-
liate amy sarvices, assistance, advies or know-how which an sfficlent operating mining

company normally provides for ftsaif, unless the Government otherwise consants, the
Oparator shall p“; for such services, assistance, advics or kmow-how only on an actual,
direct, fair and reasonable cost-reimbursable basis. Any other transaction betwsen the
Oparator and an affiliate shall be on the basis of compaetitive international prices and such

other terms and conditions & would be fair and reasonable had the transaction taksn placs
batween unrelated parties dealing at arm’s langth.

8. HEALTH AND SAFFTY
The Operator shall instail, maintain and use modern health and safety devicas
and shall practics modern health and safety procedures and precautions (including regular
safety training instruction for its employees) a5 am in accordancs with the best mining and
engineering practices. The Operator shall comply with such written instructions as may from
time to time, ba given by tha Governmant,



3. MEDICAL CARE

The Oparstor shall furnish fres madicl trastment, care and sttention to all employess
ind Government atficlal working in connection with Operator's operztions, and their res-
pective families, and, whare reasonably required by the circumstances, shall establish, staff
and dispensaries, clinics and hospitals. Without limiting the generality of the farsgaing,
whanever the Operator amploys 150 ar mors parsans at any parmament work site, within
the Production Area it shall maintain thers 3 dispansary or hospital hesded by & residant
medical dector. The Opaerator thail natity the Government immedistsiy of any death of ar
sarious injury to any person connected with the Oparstor's oparations. For the purposss of

this provision a “serious’ injury shall mean an Injury which Is likely to causs the injured
parson to lose thres or more working days.

10. EDUCATION

The Operator shall provids, fres of charge and in confirmity with the rules, reguln-
tions and standards established by the Governmant, primary and sscondary school faciities
ind sducation for the children of all wnployess and Government official parmanantly

working at or near a fixed work sits In connection with the Operstor’s operations In the
Production Area.

Il EMPLOYMENT AND TRAIMING

" 111 Empioyment of Liberisns - - The Operator shall not import unskilied Iabour
icept with the consent of the Government. To the maximum uxtent fmsible, the Oparator
shall employ Liberian citizans st ail levals, and particularly In skdlled, tachnical, sdini nistra-
tve and managerial pasitions (Including suparvisory and senior managerial posts). Unless tha
Qperator then can clearty demonstrate that it Is not feasible, within five years after reaching
commarclal production In sccordance with Section 4.3, at least 60% of ail skilled, technicsl
and administrative and managerial positions shall be hald by Liberian citizans, and within
hnr-nlﬂlrnnhdﬂndhnIHﬂmhpﬂﬂmmuhhﬂdbrLﬁnhlﬂm

11.2 Tmaninng of Liberians -- The Operator shail, amaong other measures, provide on
2 continuing hﬂlfﬁrﬂﬂtﬂiﬂﬂgﬂlﬂhﬁlﬂlﬂhﬂmhmhqﬂhﬁ-nhrm
technica administrative and managerial positions, by means of: {a) sstablishing and opera-
ting vocational and advancsd training canters of Liberis (b) furnishing on-the-job countar-
part training, not only in Liberia, but to the extent feasible in the office of the Oparator or
s agents outside Liberia, in order that such Liberians may recsive traiming in the oversess
iipacts of the Operator's shipping, markating and accounting functions; and {c) providing
schalarships for qualffied Liberian citizans to purius advanced studies abroad. Detailed plans
and programs for such training, including tima tables and schedules, shall be formulsted
(and revised when necessary) In consultation with,and shall be subject to the approval of the
Governmant.Such consultation shall commaencs a3 so0n 13 practical in light of the progress
of the Oparator’s operations, and in any event promptiy after requast by the Government.



12, QTHER PREFERENCES TQ LIBERIANS

12.1 Shipping and Alrgraft

(a) At the option of the Governmaent, all or any part of the products darived from
operations hersunder sold for export by the Operstor other than on an f.0.b. basis shall ba
fransported by the Governmant or the Government's designes at rates to be established by
nagatistions among the parties, such rates to be competitive with pravailing market rates.

{b)  Subject to the provisions of Section 12.1(a), in engaging any ships or sircraft,
the Oparator shall give the following prefersnces: (1) first to thosa owned by the Govern-
mant or by a company in which tha Governmaent has at lesst a 50% interest; and (ii) then to
thossa owned by citizens of Liberia or by companies in which Liberian citizens own a
majority of the voting powar and a majority of the squity; provided, however, thet such par-
ferance shail be given only If the rates of such ships and aireraft are compatitive with prevai-
ling markat rates for comparable services.

122 Saervices and Myterial

{a) In the svent tha Governmant should operate a travel agency and for an air-
line, the Operator shall utilize the services of such agency and/or airfine for all its passanger
and cargo sir transportation, provided such servicas are remomably compaetitive in prics and
quality to the services otharwisa availabla,

(b) Subject to the provisions of Section 12.2{a), in purchasing or hiring ser-
vicss (including, ‘illustratively, thosa of Infurancs agencies, contractors, import brokars,
dealars and agents, and providers of transportation) and materials (Including, illustratively,
goods, squipmeant and agricultural products), and provided thst the materisls and sarvices
are reasonably comparable in price, quality and deivery dates to those available slsewhaers,
the Operstor shall give, and shall usa Its bast sfforts to cause any of its contractors to give,
the following preferences:

(i} In the cass of materials, to thoss manufactured, grown or produced
in Libaris; and
(if] In the cass of Sarvices and, subject to Section 12.2{(b} {0), in the
caxte of materials, to thosa provided by or available from Liberian cltizens or companies in
which Liberian citizens own mors than 50% of the voiing power and squity.

12.3 Purchases of O by the Governmant - - The Governmant shall have tha right,
or ressonable notics, to purchasa all or any of tha Gold and/or Associzted Minerals pro-
duced hersunder on such terms and conditions 25 the partices may agrea. In the svent that
the Government desires to exercise this right, it shall give the Operator written notics speci-
fying the nature and quantity or quantities of Gold and/or Associated Minerals it Intends to
purchasa and, in the case of Gold, specifying a date of sale which shall not be more than ten,
nor less than three days after delivery of said notics to the Operator, The purchased price
shall be the fair market value, F.O.B. Liberia, of the Gold. For the purposass of this Section
12.3 "fair market value™ shail be the mean between the opening and closing prices of Geld
on the London Gold Market on the spacified date of sale, adjusted to reflect transportation
and insurance costs. The purchase price shall be paid to the Operator within 5 business days
following the date of sale. With respect to any Associzted Minerals purchased by tha

Government, the price or prices thereof shall be based upon competitive international
pricss,
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13. CONSERVATION

13.1 Community and Human Resources - - It is an essential condition of this igree-
memt that cperstions hareunder be carried out in such mannar as to provide for the sconomic
and social viabillty, both during the term of this Agreamaent as wall as thare-after, of canters
of population which may form w2 result of such oparations, Upon request of the Govern-
ment at any time, the Operstor shall consult with the Governmant to stablish plans and
programs, and after approval by the Governmaent, the Oparator shall put ints sffect such
plans and programs, for the purposa of:

{s) Encouraging the establishment and growth of local economic activities, in-
cluding, illustratively, providing matwerials, facilities and land aress within the Production Arsa
to Libsrian agriculturists for farming, animal husbandry and other agricultural purposas: to
Libarian developars for housing and other developments; to Liberian merchants and trademan
for operating commuercial, recrextional and servics facilities;

(b) Providing for the conversion of Infrastructurs and Plant and Zquipment to
new applications after the cetsation of their use for operations harsundar, and for the retaining of
the local labour fores; and

{c} Providing for mestings on a regular basis betwesn represantatives of the
Oparator and the local communities for the purposes of considering and making recomman-

dations to the Operator and to the Governmant with rspect to matter of community in-
tarest,

13.2 Natursl Resources - - The Operator shall take such preventitive, corrective and or
restorative measures to insure that all streams and water bodles within or boardering Libaria,
all dry land surfaces, and the atmosphers be protected from pollution, contamination ar
damage resuiting from operations hersunder; and that any axisting pollution, contamination
and damage of or to such water bodies, land surfaces and atmosphers resulting from opera
tions hereundar be rectified; and that the terrain, in genaral, be restorsd to and left in & state
52 to be usable for purposas which are sconomially ar socially desirable. lllustratively, and
with limiting the generality of th forsgiong, the Operator shall, whers necessary and desirabia,
backfill all open mines, pits, tranches, cuts and other axcavations, using to the maximum
wxtant possible as flll material all tailings, spoils, refuse and other originally subterranean
matarials which have been accumulated on the surfacs of the ground: shall lavel the surfacs
wharsaver possible, and if leveling is not possible, shall contour, grade and terracs all tposed
artificial gradients and declivities which have besn crested as a result of operatlons; shall
reopan and pre-axisting natural drainage systems such as creebs, streams, or other natural
watercourses (or where such have been obstructed or oblitarated shall open new, substituts
surface watercourses to the end that the area shall continue to be drained Sy natural runoff
with a minimum of srosion); and shall reforest and raplant the areas so backfilled, contoured,
tarraced or otherwise worked with such species of vegetation as may ba indicated by the
Governmant. From time ta time, and in any event within a reasonabls time after request by
the Government, the Operater shall submit to the Gavernment detailed plans for the protee-
tion, correction and restoration of the water, land and atmosphere. If the Operator fails to
submit such plans or fails to comgly with any plans previously submitted, then in additon to
any other remedy available to the Government, the Government may, or reasonabile notics and

st the expensa of the Operator, perform such work as may be necessary or desirable under
the circumstancas,
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14, TECHNICAL COMMITTEE:

The Operstor shall manage s operations hareunder with the advice of s Technical
Committes which thall consider and recommand standards and procsdures to be obsarved by
tha Oparator in its operatlons under this Agresmant with respect to technical, opsrational,
safety, health and water and land conssrvation and restoration. Tha Technical Committes
shall consist of filve mambars with an squal vots, two of whom shail ba appointed by the
Governmant and thres by the Oparator. The Technical Committes shall mest not less oftan
than quarter-annually, and in any case upon the writtan request of at least two mambers, all
such mestings to ba hald in Liberia on not less than fourtssn (14) days prior written notics to
tha membars of the time, paics and purposa of the maesting.

15. STRUCTURE OF THE QPERATOR

15.1 Incorporation - - The Operator shall be a company incorporated under the laws
of tha Republic of Liberia and shall have its principal offices and sffective managemeant in
Liberia. The Operator shall submit to the Governmant photocopies of its Notary Certificate
of Incorporation, of its Articles of Association and of all other documaents relating to the in-
corparation of the company. The Operator shall not, without the prior approval In writing of
tha Governmant:

(a) Amand its Articles of Assoclation;

(b) Merge or consolidate with any other parson;

{c) Sell, lnasa, or otherwisa disposs of all or a substantial part of [ts assats [ex-
cluding any inventory of Associated Minarals);

{d) Engage in business other than in connection with operations hersunder;

(e} Permit any transfer or lsuance of an Interest in the Operator In viclation of
Section 15.4

(f) Maks any loans or extend any credits other than in the ordinary coursa of its
aparations harsinder; or

(g) Mortgage, transfer, sublet, hypothscate or otharwisa ancumbar any of its
assats or interests therein otherwiss than in the ordinary courss of business such s, without
limitation, financing its purchase of Plant and Equipment, including drills, dredges, vehicles
and tha k.

15.2 Applicable Law - - Unless specifically provided hersin to the contrary, the Opera-
tor, its sharsholders and smployses and all parsons dealing with any of tham shall ba subjsct
to all Liberian Laws of general applicstion. Mo parson shall be deemad or is intended to ba a
third party baneficiary under this Agresment unless specific provision to that sffect b con-
tainad harein.

15.3 Adequats Capital - - Tha Oparator shall provide all capital necassary for the
economic and profitable axploration for Gold Ore Deposits and the production of Geold Ore
under this Agreement. In this connection, tha Operator shall st all times maintain a reasona-
ble and prudent capital structurs and shall own all of the Plant and Equipmant free and

clear of amy and all scumbrances, sxcapt that upon prior notics to the Government, machi-
nary and squipment such as drills, dredges, vehicles and the like may be leased or financed on

amy basis consistent with good business practica generally accepted at the tima, providsd that,
if such leasas are a substitute for financing the purchase of the leasad machinery and squip-
mant, the parties shail agres %o what sxtent, if any, any of such leases shall be considered out-



standing indebtedness for the purchasas of Section 16 of this Agresmant.

15.4 Stock Purchagyy - - {a) Commancing with the first jssue of any voting shares of the
Qperator and continuing thereafter with respect to il subsequent issuss of shares, twanty-five
percant (25%) of sach issus of such shares issusd for sale or proposed to be issusd by the
Oparstor shall be rearved for offer to Liberian Citizens. Such initial cffering and sach succes-
sive offering to Liberians shall ba made on terms no less favourable than the mast Favourable
terms to other subscribers and hald availabie for subscription by and purchase by said Lip-
erian citizans for a period of six (6) months fram the date of offering of such particular
ISELIEE,

(B}  The ocbligation to kesp available twanty-five percant (25%) of sach successive
issus of common shares for subscription and/or purchase by Liberian citizens shall not at any
time be minimized or affected by tha fact that it the date of any particular issus of shares
thare aiready exist sharehoidars of the aperator who are Liberian citizens. The Operator shall
submit reports to the Ministry of Planning and Economic Affairs of the numbaer of shares of
1ach offer which initially were mads available to Liberian citizens, the number of shares
remaining unsubscribed or paid #t the and of the corresponding six-month period and the
number of such shares subsequently disposed of to the axisting shareholders in favour of exis
tion Liberian sharsholdars, These shares shall retain with them the proportionats preamp tive
rights in favour of Liberian holders thearsof who from tima to time subscribed to snd
purchasa additional shares when and if offered by the Operator *

(e} The holdings by Liberians of shares of the Operator shall in no event be treated
less Favourably then those of other holders. Liberian citizens shall be permitted to axerciss
 their right to hold shares in any and avery offering made by the Oparator. The Oparator shall
give the widest possible news madia advertisamant in .Llhll'il te the public offer to Liberian
citizens hersin required and shall do nothing to diminish the relative voting strangth of the
Libarian sharsholdars.

15.5 Dirsctors - - Twanty-five percant (25%)] or not less than two (2) of the dirsctors
of the Operator shall be Liberian citizens.

15.6 Restrictions on Transfer - - The voting and equity interests in the Operator and
In any antity which directly or indirectly has as one of fis principal assats a voting or equity
interest in the Oparator shall not, without the Governmaent’s approval, be transfered or issued
to amy person if the result of such transter or issuance is to give such person a controlling
intarest in the Operator which such persan did not have bafore tha transfer or issuance. For
this purposs, a person shall be considered to have a controlling interest in the Operator if
wch person, together with ail such person's affiliates, owns dirsctly or indirectly mare than

10% of the combined voting power or equity of the Operator or of an entity which has such a
contralling interest in the Operator.

16. TAXATION
16.1 In General - Excapt as otherwise expressiy provided in this Agresment, the

Operator shail be subject to all tamees, fees duties, exises and other charges imposad by
Libarian Laws of generai spphication,



16.2 Incoms Tax - - The Oparator shall be subject to Liberian income tax laws of
genaral application, sxcept that notwithstanding any provisions of such laws.
(a) Tha rate of ti‘ applicable to all the taxable incoma of the Operator shall
be 50%.
(b} In computing the net taxable incoms of the Operator:

() The gross income of the Operator shall include all income sarned or
realized directly or indirectly from any source whatsoever, determined without regard to
any axclusions or exemptions that might otherwise be provided by laws of general applica-
tian, and without regard to any sxamption provided in any contractual agreemant with
third parties to which the Government is now or may hereafter become a party. Without
limiting the generality of tha foregoing, the Operator’s gross incoms shall include the
axcass of the Fair market valus of any assets distributed to, or for the benafit of, any share-
holder or other person, whather by way or regular, special or liquidating dividend or other-
wise, aver the Operator's net cost of such assats (after all deductions for depreciation or
amortization allowad or allowabla);

(] A net loss for any taxable year or years shall be carried over, in
chronological order, and deducted in the immediataly succesding taxable year ar years
until such loss shall have been fully absorbed sgainst net taxable income determined
without regard to this Section 16.2(b); provided, howsver, that net lossas of the Operator
incurred for any taxable year beginning after the end of the exploration period shall not be
carried over to a year later than the fifth ysar succeeding the year of such loss; and

{H.'ﬁ if the Oparator has outstanding for mare than 30 days during a
taxable year indebtedness which is not Approved Indebtedness, then the deduction for
interest expenss and finance charges otherwise deductible for the taxable year in respect of
all outstanding indebtedness. Royalties, rentals and other taxes {other than thoss imposed
under this Section 16.2) charges or fees paid or accrued. pursuant to the provisions of this

Agrsemant shall be deductible (excspt to the sxtent that they properly capitalized, in
which avent they may b amortized).

(iv) Expenditures for Exploration Cost and Mine Development Costs
shall, at tha slection of the Operatar, ba deductible in the year paid or acerued For this
purposs, the term:

A, HExploration Cost™ chall mean all axpenditures for ascertaining the existence,

location, sxtent or quality or any ore deposit within the Exploration Area, and paid or
incurred before the development stage of the deposit;

B. “Mina Development Costs™ shall mean all costs and expenses incurmed after
the beginning of the development stage of a depasit in preparing the production Xrea or any
part or parts thersof for the mining,extration, production,handling or. processing of Gald and for
any Agsocisted Minerals, -excluding expenditures for the construction, acquisition, installa-
tion or erection of facilities and excluding Exploration Costs; and

. The development stage of 3 deposit will be deemed to begin at the tima whan
the ares in which such deposit is located has been selected as a production Lot.

16.3 Approved Indebiedness - - An indebtedness shall be condsidered an "Ap-
proved Indebtedness” if it satisfies the conditions af (a), (b) or (c) below:
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{3) The indebtedness (i} is payable on demand ar has & stated maturity or 12
months or less, (I} is intended to be repaid within 12 months other than by use of
Procesds obtained by incurring other indebtedness, and {iil) is not incurred for the purposs
of mfinancing a than outstanding indebtedness; or

{b) Immadistely after the indebtedness is incurred, the total principal amaunt
of all indebtedness of the Qparator then outstanding is less than three times the amount
of the “squity” of the Oparator, as that tarm s defined hareinatter. For the purposes of
this subparagraph, the term “squity” of the Operator at any particular date shail be the
tetal amount of capital actually contributed to the Oparator from tima to time by its
thareholders less amy withdrawals of such capital (but for this pPurpass distributions of in-
come computed without regard to any losses carried forward shall not be congldersd with-
drave is), plus the excess, if any, of net taxable income credited to the shareholders for 3l
prior taxable years |f property other than cash has besn contributed to the Qparator, the
smount thereof to be taken into account shall not excesd the cost of such proparty to the
transferor, or if less, the cost to any affillate of the transfaror. An indebtdness which, in-
curred, qualifies undaer this Section 16.3(b) as an Approved Indebtedness, shail ceasa to so
qualify at such time as an indebtedness is incurred and a3 3 result thereof, the total amaunt
of all indebtednass of the Operator then outstanding Is more than thres times the amount
of Operator’s aquity. Notwithstanding the foregaing, if within any period of twelve conss-
tutive months, the Operatar makes distributions to its sharehaiders in BN amount in excess
of the sum of (i) 5% of the squity at the beginning of such peried, and (if) the nat taxabis
profits for any taxable year anded since the beginning of such pericd, then sach indebted-
nest outitanding at the end of such pariod which, whan incurred, qualified as an Appraved
Indebtedness under this Section 16.3(b), shall then taasa to be Approved Indebtedness
uniess the conditions of subsection 16.3(b) are then met or ’ _

(c) The indebtedness is issued after the Operator has obtained a written

determination from tha Government that such Indebtedness will be Approved Indebted-
nass.

16.4 Duties and Excises - - Imports and Exports of all items shall be subject ko
customs requaltions then in force, to any consular fees or general application, and to ny

fees or charges of general application for use of parts, harbors, wharfage or other sarvices
or facilities made available by the Governmant. Notwithstanding the foregaing:

{2} The importation into Liberia only by the Operstor of any squipment,
machinery or other similar items of a capital nature having 3 usaful lita of more than five
years for direct use in connection with the Plant and Equipment or the In frastructure, and
such cther articles as the Government may from time to time agree, shail be exampt from
all Liberian import duties, provided that jtems resonably comparable in prics, quality and
delivery dates are not obtainable in Liberia In comparing the prices of the items sought o
be imported with ljke items obtainable jn Lberia, thare shall be added to the price of the
items sought to be imported duty-free the consular feeg freight and insurance and other
costs (other than import duties) normally incurred through the time imparted items have
been shipped to and landed in Liberia, and clearsd through Liberian customs. All items
which are imparted duty-fres shail, a5 far as possible be marked with nama or marks of the
Operator in 2 manner difficult To delets If the Operater imports any item duty-
frae and thereafter determines to sell or transfer such item to another perion not antitied
to the same umptini:r. or te apply the item to g non-exempt purpose, a customs declars-
tion shail be mads before such sale or transfer or use is effected and such import duty shail



be paid ag May be assessed in dccordance with the Uberian laws of general application.
Any disagresmant as to whether item; quality for exemption from impaort dutles, or as to
whather items have been sold, transferred, ysed or applied 50 25 to become subject 1o
import duties, ghail be resolved under the generally ipplicable Libarian laws, requiations

(B) Subject to the terms of this Agresment, and to the Governmaent’; rights
under Section 12.3 harsof o Purchase any ar ai| Gald ar Asioc ated Minerals produced by
tha Operator, the Oparstor shal have the right to sail Goid andfar Associsted Minarals
produced hersunder ind thas Governmant harsby iuthorizas the Operator to port any ar
all Gold 20 produced free of any duties or gther taxes, charges or fees after making a priar
declaration of sach shipment to the Minister of Lands and Mines who shall request the

17.1 Gold - - The Oparator shail Pay to the Governmaent 3 royalty in respect of i
Gold produced hareunder and thipped or otherwise disposed of by the Operator. Tha
amount of sueh reyalty shall be a4 follows: (2) for Goid: A% of {I) the salling prica fo.b,
Liberia of the Gold jf sold in an arm’s length transaction to 4 parson whao Is not an affiliata,
or (i) in all other casas, the fair market value, fo b Liberia, of the Goid. For the purposs
of this Section 121, “fair market value™ shall be the mesns batwean the opsning and

17.2 Minerais - - The Operator shall aisn PaY to the Government 3
Royalty in respect of any Associated Mineraly, a5 defined in Section 1.3 produced hars-
under and shippad or otherwiss disposed of by the Oparator. The imount of said royalty
shall depend on the Rature and value of the said mineral or minerals so produced but shajl
not be assessed at 5 higher rate or amount than, and shajl be 2ssessed in the same m™a nner
3, the royaities of other imounts then being paid to the Governmaent by othars producing

iame mineral or minerals under comparahiy circumstancs, or if thare are no compa-
rable circumstances, gt the rate and in the manner to be negotisted by the parties,
18, A A

18.1 The Operator shall pay to the Government, in sdvance wihtin one manth after
the beginning of sach calendar year, an annual Surfacs Rental in in amount squal to the
sum of:

{2} Ten Cants {10¢) per acre in respect of any surface areg which on the first
day of a calendar ¥year was part of the Exploration Area,
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(b} $1.00 per acre in respect of any Surface Area which on the first day of a

calendar ysar was part of a Production Lot

18.2 The Operstor shail pay to the Governmant within one month sfter the Effec.
tive IDate 2 sum squal to the rata amounts of  Surfacs Rantals calculsted at the rates as
specified In {a) and (b) herecf for any ares which was an Exploration Arsa or 3 Production
Lot during the year in which the Agreamant become sffective.
19.  CURRENCY

The Oparstor shall maintain all its bank dccounts in Liberia, except for such in-
cidental foreign bank accounts as may be required to make reqular paymants in the or-
dinary course of operations. In accordanca with applicable laws and requlations, the Ope-
rator shall have the right to obtain freely convertible currencies for remittance abroad of
imaunts necessary for (a) the purchass of hire abroad of such squipment, materials, sup-
plies and sarvices as are required by the Oparator for its operations hereundsr; (b) the
repaymant of Approved Indebtedness and the interest tharson; {c) tha paymant of distri-
butlons with respect to the Operator’s sharsholders; (d) the scuring of any Approved
indubtedness; and (e) any other payment to which the Governmant consents,

20, RECORDS, REPORTS AND INSPECTION

20.1_Availability of Records - - The Operator shall maintain at its principal offica in
Ubaria, or at such othar offica in Libaria as the Government may approve:

(a} Copies of all maps, geolagical or other sarth sciencs reports and mineral
analysis (togethar with all fisld data which supparts such reports or data), production
records, marksting reports and any other data obtained or compiled by the Operator as a )
result of its operations harsunder; and .

(b} Complets, sccurats and systematic financial records of its world-wids
operations and such books of sccount and other financial records of such oparations as
may be required by law or as the Governmant may othyrwiza require Such Sooks of
account shall be kapt in accordance with such #ccounting system as the Government shall
ipprove and shall show all revenues recsived by the Operator from its world-wide opera-
tions and all axpeenditures and provide for 3 clear understanding of the financial aspects of
such operations. All books of accounts and financial statemants shall ba kapt in tarms of
the currency of Liberia.,

20.3 _Audit - - The Operstor shall causa its books of accounts te ba audited within
thres months after the colse of sach fiscal year by an internationally recognized indepen-
dent auditor, satisfactory to the Governmant and a copy of the annual financial statemant
duly certified by said auditors shall be furnished to the Government within twenty days
thereafier. The Governmant shall have the right to freely discuss with the wid auditors the
results of the audit and certification, and the Operator shall take all ressonable messures;
to ensure that the said auditors cooperate to the maximum extent in such discussions. The
foregiong shall not in any way imply accaptancs of any such audit or cartification by the
Governmaent or preclude the Government from auditing such books of accounts.

20.3 Rsports - - Tha Operator shall submit such reports to the Government, in
such form, in such datail, and at such times, as may be required by lew, or &5 the Govern-
ment may otherwise require with respect to explorstion, production, smployment and

training, marketing. and such other matters as may be related to the conduct of operations
hersunder.
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20.4 Inspaction.- The Government may at any time inspect the books an.l
records of the Operator, and any and all facillties and arsas relsted to any of the operation:
hersunder. The Operator shall make ail reasonable transporstation, sccommadation an |
other arrangements to facilitate any such inspection and make its appropriste amployes:
available to render assistance with respect to any such inspection.

20.5 Confidentiality of Operator's Reports - - Tha Government shall treat all infor-
mation supplied by the Operstor harsundsr as confidential and shall not reveal such info -
mation to third partiss sxcept with the consent of the Operator, which consent shall nr
bw unreasonably withheld, for a pariod of one calendar yaar with respect to fnane
information, from the date of submission of such information. The Governmant ar
parsons autharized by the Government may nevertheless use any such information recaiv
from the Operator for the purposa of preparing and pubiishing general records or stati 4
on natural resources or other conditions in Liberia, and in connection with any disps
between the Gavernmant and the Oparator -

2l. NO N-ASSIGNABILITY

This Agresmaent and any intersst thersin may not be transfarred or assigned, of m- -
9aged, pledged or otherwise encumbersd, in whole or in part, without the Governmen ;
ipproval,

22,

Except as provided In this Section, failure on the part of the Oparator to compiy
with any of the conditions hersof (axcept the obligation to make paymaent of monies to
the Governmaent) shall not ba grounds for cancsllation or give the governmant any claim
for damages insofar as such faflure arises from forca majeurs, if the Operator has taken ail
ippropriate precautions, due care and reasonable altarnative measures with the objective of
avoiding such fallure and of carrying out its obligations hersunder. The Oparator thall take
all reasonable measures to cure such failurs and to fulfill the terms and conditions hareaf
with a minimum of delay. The Operator shall notify the Governmaent within twenty-four
hours of an event of forcs majeurs affecting its ability to fulfill the terms and conditions
hersof or any event which may endanger the natural resources of Liberia and similaily
notity the Governmant of the restoration of normal conditions within twanty-four hoirs
thereaf. For purposes of this Section 22, forcs majeurs includes an act of God, war, in. -
rection, warthquaks, storm, flood or any other sxtraordinary svent which the Opera ar
could not masonably be sxpectsd to prevent or control, but shall not Include any svent
caused by 2 failure to obsarve the best mining and enginesring practicas or by the nesli-
gence of the Operatar or any of its employess or contractors, If, as 3 consaquencs of fo-ce
majeurs, operations hereunder remain in substantially total suspansion for an uninca~
rupted period of more than six months, the duration of the term of this Agreamant s 1l
be extended by the tima of such suspension or suspensions.

23,

The Operator shall not, dirctly or indirectly, sngage in any transaction with .. :
to Gold and/or Associsted Minerals produced harsunder with any State which tha G- o
mant has by law or by official pronouncement prohibited such traasactions.

24,

During the Exploration Period according to Section 3 the Operator m..y surre-Jar,
by not less than sixty (60) days notics to the Governmant, _il its rights hersunr in
respact of all or any part of the Exploration area, and the Operator shall be ralieved - il



obligations in respect of tha area 30 surrendered except thoss obligations accrued prior to
the etfective date, o, or arising out of or related to, the swurrendar,

25 _GOVERNMENT'S RIGHT TQ TERMINATE
25.1 Causes for Termingtion - - The Government may tarminats this Agresment if
any of the following wwents shail oceur:

(3} The Cperstor shall fail to maks any of the payments described in this
Agremant on the paymant dats, and such default is not cured within 14 days after notics
by tha Government (ar within such lognar period as may ba spacifisd in said notica), or shall
matarially tail to comply with any othar conditions of this Agresmant and such condition is
not coure within 90 days after notics by the Govarnmant (or within such longer period as
may be specified in said notics);

(b) Thae Oparstor shall voluntarily dissolve, liquidate or wind up its affairs, or
shall make an assignment for tha banefit of creditors, or shall patition or apply to any
tribunal for the appointmant of a trustes or receiver for itsalf, or of any substantial part of
its assats; or shall commancs any procesdings relating ta It, under any bankruptcy, reorgani-
zation, arrangement, insclvency, readjustmant of debt law of any jurisdiction, whather ar
nat hersafter in affect: or if any such petition or application is filed or any such proceedings
are commaenced against it, shall indicate its approval tharsof, consent thereto, or scquiesancs
thersims or, if an order is sntersd appointing any such trustes ar recsiver or adjudicating tha
Operator bankrupt or insclvent, or approving the petition In any such procesding, shall
parmit such order to remain in effect for mare than §0 days;

(e} The Operator shall fail to timaly comply with any final judgemant of a

Liberian court of compatent jurisdiction or with any final decision by the arbitral tribunal
under Sectlon 27,

25.2 Procedure for Termisntion - - The Government may terminate this Agreemant
by giving notice thereof to the Oparator; provided that if {a ) tha Operstor disputes whather
thers has besn a material failure to comply with the conditions of this Agreemant, (b) such
dispute is arbitrable under Section 27, and (<) the Operator, within 7 days after such notics,
refers the disputes to arbitration In accordanca with Section 27 and thersafter diligently
Wotecutes Iis claim thersunder, then the Governmant shall not terminate this Agrsemant
xcept a5 the same may be consistent with the terms of the arbitration award. Upon termi-
nation of this Agresment by the Governmant, every right of the Operator hersundar shall
ceass, and the Operator shall be relieved of ail obligations except thoss obligations accrusd
prior to the affective date of or arising out of or related to the tarminstion.

26. _DISPOSITION OF ASSETS

26.1 Mon-Movsble Assats - - Upon cassation of usa by the Operator for operstions
hersundar, but in no event later than the termination or axpiration of this Agreamant, sach
nor-movable aisat used by the Operator in the Exploration Arss or the Production Ares

which is not otharwise property of the Governmant without charge.
26.2

(a) At any tima after cessation of use 9y tha Oparator for operations under
this Agreement of sach movable asset which is part of the Plant and Equipment, and in any
overtt 5t 2y time after tarmination or expiration of this Agresmant, the Govemnment shall hava
the option to purchass each assat at the prica hersinafter sat forth, except that such msats
may be sold or otherwisa disposed of by the Operator in the ordinary course of business,
and provided furthar, however, thar H the Operator gives the Government notics of the
Operator’s intention to sall or otherwiss disposa of any such assat, and the Government
does not, within 90 days after such notice, notify the Operator of the Governmant's intan-
tion to exercise its option to purchase such asset, the Oparator shall have the right, for a



29, NOTICES

[a} All noticas, requests, reporis, approvals, consents, designations or othar
communications (collectively raferred to herein as “communications’”) requirsd by, pro-
vided for in, or relative ta this Agreemant shall ba in writing. All communications shail be
dullversd, in the case of the Governmant, to the Ministar of Financs on matters relating to
financial and commarcial transactions, and in the case of the Operator, in care of Tolbert
Law Firm, P. 0. Box 725, Monrovia, Libaria, or such othar addreas & may be designated in
writing by tha Operator. All technical reports mlating to the explorstion, developmant and
exploitation of mineral deposits within tha concession arsa shall be delivered to the
Minister of Lands and Mires, Thess reports shall be in such form and have such content as
shall ba required by the Ministar of Lands and Minas A delivery of a communication  shall
be desmed affective when wrapped in a postage prepaid envelop for mailing properly ad-
dressed to the psrson or place indicated above and deposited with the Post Office of the
Republic of Libaria; provided, howsver, that formal communications, such as demands or
notices of default, & distinguished from routline communications, thall be considersd sifec-
tive only whan actuaily received.

(b} Mothing in this Saction shall be deemed to relisve the Operator from filing
any report, return or other communication mquired by Liberian laws of ganeral applica-
tien st the time and in the manner thersin prescribed

30. LAWS OF GENERAL APPLICATION

Unless specifically provided hersin to the contrary the Operator, its partners and
srngloyees and all persons dealing with any of them shall ba subject to ail Liberian Laws of
ganeral application. Mo person ather than the Operator shall be deemed or is intendad to

have any rights or privileges under this Agresmant unless specific provision to that effect is
containad hersin

3. MON-WA

Tha failure of sither party at any tima to require parformancs by the other party of
any provisions harsundaer shall in no way affect the right of that party thareafter to enforca
tha same, nor shall it affect the party's right to enforce any of the other provisions of this
Agreamant; nor shall tha waiver by sither party of the breach of any provisions hereol ba

takan or hald to be a waiver of any subssquent bresch of such prowsion or as a waiver of
tha provision itself.

2. GOVERNING LAW

Excapt as otherwiss provided in Section 15.2, this Agresmant shall be governsd,
construsd and imterpreted only in sccordance with the laws of the Rapublic of Liberia.

13i. PERIODIC REVIEW

Mot less often than svery 7 years after tha commencemant of commarcial produc-
tion, the partles shall consult together In Liberia for the purposss of considering such
changes in of clarifications of this Agresmant & sither party deems to ba appropriste.
Unlews otherwize renewsd in writing by the Government prior to tha conclusion of sach
sueh consulation, the exemptions providsd in Section 16.4 shall expirs six () months after
the date herein provided for tha commencemant of such consulation.
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obligations in respect of the ares 0 surrendered txcept thosa obligrtions accrusd prior to
the eftective date, of, or arising out of or related to, the wurrender,

i3 GOVERNMENT'S RIGHT TO TERMINATE
25.1 Cauyes for Termingtion - - The Governmant may terminate this Agresment i
any of the following svents shall occur:

() The Opersior shall fail to makas any of the paymants described in this
Agresmant on the paymant dats, and such default Is not cured within 14 days after notica
by the Government {or within such logner pariod as may be specified in said notics), or shall
matarially fail to comply with any ather conditions of this Agresmant and such condition is
not cours within 90 days after notice by the Government {or within such longer pariod as
may ba specified in said notice):

(b) The Oparstor shall voluntarily dissalve, liquidate ar wind up its affairs, ar
shall maks an assignment for tha banefit of creditors, or shall petition or apply to any
tribunal for the appointment of a trustes or recsiver for Itsalf, or of any substantial part of
its assets; or shall commaence any procssdings relating to it, under any bankruptey, reomgani-
zation, arrangemant, insolvancy, readjustment of debt law of any jurisdiction, whather or
nat hereafter in affect: or if any such petition or application is flied or any such procsedings
are commaenced against it, shall indicate it approval thareof, consant thersto, or qQuiTsance
thersing or, if an order Is entered appointing any such trustes or recaiver or adjudicating the
Opermor bankrupt or Insclvent, or approving the petition in any such procsedings, shall
permit such order to remain in sffect for mors than 50 days;

(e} Tha Operator shall fail teo timely comply with any final Judgemant of a

Liberian court of compatent jurisdiction or with any final decision by the arbitral tribunal
under Section 27,

25.2 Procedure for Termiantion - - The Governmant may terminate this Agresmant
9y giving notica thereof to the Oparator; provided that if (2 ) tha Operator disputes whether
there has besn 3 material failirs 1 comply with the conditions of this Agreemant, (b) such
dispute is arbitrable under Section 27, and (<) the Operator, within 7 days after such notics,
rafers the dispute: to arbitration in accordancs with Section 27 and thereafter diligently
Protacutes 1t claim thersunder, then the Governmant shall not imrminata this Agrsemant
®xcapt 25 the same may be consistent with the terms of the arbitration award. Upon termi-
nation of this Agresment by the Governmaent, wvery right of the Operstor hereundar shall
ceasa, and the Operator shall be relieved of ail obligations sxcept thoss obligations accrued
prior to the effective date of or arising cut of or related to the termination.

26, DISPOSITION OF ASSETS

26.1 MNon-Movable Assats - - Upon cassation of usa by the Operator for operations
harsundar, but in no event later than the termination or axpiration of this Agreemant, sach
nor-movable assat used by the Operator in the Explorstion Area or the Production Ares

which is not otherwiss property of the Gavernment without charge.
26.2

tha optien to purchase sach assst at the prics harsinafter set forth, axcapt that such asats
may be sold or otherwise disposed of by the Operstor in the ordinary courss of businass,
and provided further, however, that i the Cperator gives the Government notics of the
Operator’s Intention to sall or otherwise dispose of any such assat, and the Governmant
does not, within 90 days aftar such notice, notify the Oparator of the Governmaent’s inten-
tion to exerciss its option to purchasa such assat, the Operator shall have the right, for a
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pariod ending 100 days after the giving of such notics, to sall or disposs of such as asset, in
sccordance with the terms sat forth in such notice, fres of tha Governmant’s option. As to
any such atset ramaining unused st the sxpirationof said 180 days, the Governmant’s option
to purchasa shall again become axercisable in accordance with the provisions of this Saction
26.2(a).

(b) The price at which the Government shall have the option to purchase
maovable assats in sccordancs with Section 26 2(a), shall be a3 follows:

(i} In respect of any movable assst which is not part of the infrastructure,
but which it primarily intended for use in connection with the Infrastructure, including, illus
tratively, railroad rolling stock, the cost to the Opaerator net of any reserves for depreciation
and amartization; and

(I} In respect to any other movable assat, the fair market valus thersof in
place
{c) The purchass prics describad in Section 26.2(b) shall b paid within 60 days
sfter such prica has been agreed upon or determined.
26.3 Damolition and Removal - - Motwithstanding the foregoing, the Govern-

ment, by notics to the Operator, may requirs the demalition or remaval of any or all of the
plant and Equipmaent or the Infrastructure provided by the Operator pursuant to Sectlon 6.2
in tha Exploration Arss or Production Area and if the Operstor does not remove or demolish
such assst or assets within a reasonable period after said notica, the Government may effect
such demalltion or removal ot the axpense of the Qparator.

26.4 Consarvation of Agats - - The Oparator shall always take all resonable
measures to snsurs that all the assets which the Government owns, or will own or have the
right to purchass in accordancs with Section 26.1. and 26.2, shall be maintained in its original
condition (excapt for ordinary wear and tear), and none of such assats shall be disassembled
destroyed or disposed of except in the ordinary coursa of business or as specifically provided
in this Sectlon 26.

27. ARBITRATION

27.\ Submimion to Arbitration - - Except as provided in Section 27.2, the Govern-
mant and the Operstor harsby comsent to submit to the jurisdiction of the International
Canter for the Settlement of Investment Disputes all disputes arising out of this Agresment for
sttlement by arbitration pursuagt to the Convention on the Settlemant of Invesimant Dis-
putes batwaen States and Mationals of other States. All arbitretion procsedings shall Sa held in
Monrovia, Liberia, and the tribunal shall apply the laws and the jurisprudencs of Liberia, sub-
J#ct to tha provisions of Section 15.2 of this Agresmant.

2.2  MNoo-Arbitral Matters - - Motwithstanding anything alss in this Agresment to the
contrary, any disputs concaming the proper application or Interpretation of Liberian Laws of
general application (including without limatation any regulations, orders, decrees, or procs-
durss pursuant to such laws), whethar or not such laws are expresslty made applicable by the
provisions of this Agresmant, shall in no event ba subject to whitration. Such dispute shall be

rasolved solely in accordancs with the administrative and Judiclal procadures provided by
Libarian Law.

28, INDEMMIFICATION

Tha Qparator shall st all times indemnify and hold ths Government and its officers and
agents harmiess from all cdaims and llabilities for death or Injury to parsons or damage to pro-
party from ary causs whatsoever arising out of the Operator’s operations hersunder or as a
result of the Operator's failure to comply with any law or regulation.
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29, NOTICES

(a} All notices, requests, reports, approvali, conients, designations or other
communications (collectively referred to harein as “communications’™) required by, pro-
vided for In, or relative to this Agreamant shall be in writing. All communications shall bs
daliversd, in the case of the Governmant, to tha Minister of Finance on matters relating to
financial and commarcial transactions, and in the case of the Operator, in care of Tolbert
Law Firm, P, Q. Box 725, Monrovia, Liberia, or such other address as may be designated in
writing by ths Operator. All technical reports relating to the axploration, developmant and
exploitation gf mineral deposits within the concessfon area shall be dslivered to tha
Minister of Lands and Mines. Thase reports shall ba in such form and have such conlent as
thall ba required by the Minister of Lands and Mines. A delivery of 2 commumicrtion  shail
te desmed affective whan wrapped in 3 postags prapaid anveop for mailing properly ad-
dressed to the parson or place indicated above and deposited with the Post Office of the
Eepublic of Libaria; provided, howsver, that formal communications, such as damands or

notices of default, 35 distinguished from routina communications, shall be considersd affec-
tive only when actually received.

-3 Mothing in this Section shall be deamed to relieve the Operator from filing
any report, return or other communication required by Libarian laws of general applics-
tion at tha time and in the mannar tharein prescribed

30. LAWS OF GENERAL APPLICATION

Uniess spacifically provided hersin to the contrary the Operator, its partners and
amployees and all parsons deallng with any of them shall ba subject to all Liberian Laws of
genaral applicstion. Mo persen other than the Operator shall be deemed or is intended to

hava any rights or privileges undar this Agreement unless specific provision to that effect is
contained hersin

1. NON-WAIVER

Thae failure of sither party at any time to require parformancs by the other party of
any provisions hareundar shall in no way affect tha right of that party thersaftar to enforce
tha same, nor shail it affect the party's right to enforce any of the othar provisions of this
Agresmant; nor shall the waiver by either party of the breach of sny provisions hersof ba

takan or hald to be a2 waiver of any-subsequent brasch of such prowliion or as 3 waiver of
tha provision itseif.

i2. GOVERNING LAW

Except a: otherwise provided in Section 15.2, this Agreament shall ba governed,
construsd and interpreted only in sccordance with the laws of the Rapublic of Libaris.

33. PERIODIC REVIEW

Mot less often than svery 7 year: after tha commencemant of commarcial produc-
tiom, the parties shall consult together in Liberia for the purposes of considering such
changes in or clarifications of this Agreement a5 either party desms to be sppropriate.
Unless otherwiza renewsd in writing by the Government prior to tha conclusion of sach
such consulation, the exemptions provided in Section 16.4 shall expire 5x (&) months after
the date herein provided for the commencemant of such consulation.




EFFECTIVE DATE

This Agresment shall becoma sifective upeon wpproval by tha President of the

r Repubilc of Liberie. Thersafter, this Agresmant shall by submitted for the approval of and

ratification by the Lagislsture of Rapublic of Liberis. In the svent that the Lagislature

declines to approve and retify this Agreement, the Oparstor shall be relieved of all of its
respansibilities hererunder and this Agresmant shall farthwith terminate.

IN WITNESS THEREOF, the parties have axecuted this Agresment on the 13th day
of April, 1978

In the presence of: FOR THE GOVERNMENT OF THE REPUBLIC
LIBERIA

—

HO
MINISTER OF LANDS AND MINES

Q&hﬂ:ﬁ Q!“"ﬂf

MINISTER OF FINANCE

FOR THE OFERATOR

_/  BENTLEY INTERNATIONAL TRANTE
COMPANY

-
l-."";'l.:.'-'

SRPSTYENT OF THE REPUBLIC OF

Section 2. This Act shall take effect immediately upon
Publication in hand-bills.

Any law to the contrary notwithstanding.

APPROVED|

w
L ST
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