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fiesoral Explorahion Agreemenl GOLAAR

THIS MINERAL EXPLORATION AGREEMENT is entered nto, by and
betwean the REPUBLIC OF LIBERIA, through its Governmenl represented by
Mulbah K. Wille, Depuly Minister for Operations of the Ministry  of Lands,
Mines & Energy (hereinafter refarrad to as the "Guvammem )
AND

African Aura Resources Limited, a8 corporation existing and doing business
under the laws of the British Virgin Islands represented by Lloyd B Kennedy,
acting on behall of the Board of Directors (hereinafter referred to as the
"Operator”), heraby

NESSETH

WHEREAS, utle to Minerals wathun the termtory of the Repubhc of Libera s
vesled in the Repubiic of Libena (the Republc) and all nghts relaled to ine
2xploraton for and explodabion of sech minerals peram eoclusmesly 0 e
Fapubhc and

WHEREAS, the Ministry of Lands, Mines & Energy through the Minsster of
Lands. Mines & Energy is by law charged wilh lhe responsibiity of
aunninslenng the mineral laws of the Republic and in that pnacess 10 &aure
the efficient development of the mining industry, and

WHEREAS, the Government is detlermined (o accelerate the development of
the mining mndustry of Libena, and therefore desires to promole the
Development of minerals which may exisl in exploraton areas for the
economic and social benefit of Liberia and recognizes thal a large capital
expendilure is necessary lo ensure ma: such minerals are econamcally and
efficiently developad, ahd

WHEREAS, Government agrees lo grant the Operator such mzlemlf rghts
and prvileges in consideralion of the undertaking by the Operalor o make
annual paymenls and lo pay renls, royalbes and olher fees Doigngie
prescribed and 1o perform and observe [he lerms and. condmons of tuy
agresment,

NOW THEREFORE. for and in consideration of the premises [he muluas
promises exchanged between the parties herelo (the Paries), lerms and
conditions herein conlained, the Parties herelo mulually agree as follows

10  DEFINITIONS

Unless the context shall olherwise clearly indicate. the fallcwing lenns
wherevar used in this Agreement shall have the respeclive meanmgs
set forth below "
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Mineral Exploration Agreement GOL/AAR

1.1 Affiliate: Means a Person that controls, 15 controlled by or is
under common cantrol wilh the Operalor For purposes of thus
seclion, contrel means the possession, direclly or indirectly, by
one person of more than fifty percent {50%) of the equity of or
the voling power in another person

1.2 Associated Minerals The term "Associated Minerals” means any
mineral, metal element or precious or semi-precious stone(s)
other than Gold which is found, discovered mined, removed,
axiracted or otherwise produced as an incident to the Operator's
aclivities in exploiting a Gold Deposit or De posils

1.3 Operational Date The term "Operational Date” means the date,
provided in Section 27

1.4 Exploration Area: The term "Exploration Area” means at any
particular time the area or areas then designated in accordance
with Saclion 3.2, but only during the Explaration Period

1.5 Exploration Period The term “Exploration Penod” means ine
penod described in Section 2 1

1.6  Gold Deposit: The lerm "Gold Deposit” means a deposil whose
predominate economic value, as delermined by the result of
exploratary drilling, is altributable 1o the Gold contained therain
and which s of such character as lo permi! the economic
production thereof

i
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1.7 Governmenl: The term "Govemment” includes all of lhe P
branches, divisions, instrumentalities and agencies of the '
Government of the Republic of Libera,

#
1.8 Infrastructure: The term “infrastructure” means assets of the
following types:

{a) Immovable transporiation Ell:"td cammuncabon facililies
(including roads bridges, railroads airports. landing sirps
and landing pads for aircrafl ha gars and ofher arpon
facihbizs, garages, channels. Ir mways  pipehines 3
radio, telephone. telegraph, leiecommunicatons. and
electronic or other forms of communicalions facilihes),

A - e i~

() Immavable port facilites (including docks. harbors, piers
jetties, breakwaters, terminal facilities and warehouses, JI.”. .
and loading and unloading facilitic s)- '
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Mineral Exploration Agreament GOL/AAR

(¢}  Immovable Power, water and
(including electrical generating plan

sSEwage);

{d)  Immovabie public wellare facilities (including schoois,

hospitals and public halis):

{e)  Miscellanecus immovable facilities used
connection with the operation of other f3
offices. machine shops, foundries. repair shops and

warehouses) and

n Movable facilites and equipment affixed to and used as
an integral part of the immavable facilities described in

paragraphs (a) through (e).

1.8 Operations and Activities The term “Operations and Activilies”
means the exploralion, mining and management operalions ot

African Aura Resources Limited

110 Operator The term "Operator” means Alrcan Aura Resources

Limited

111 Plant and Equipment The term "Plant and Equipment” means
the foliowing assels jother than nfrastructure) wsed

Operations and Activities

{a) Movable and immovahble facilities and equipment to mine.
crush, sluice, dredge, wash, screen, dry, beneficiatle, ang
otherwise explore for or produce Gold and/or Assorciated

Minerals:

{b) Movable and immovable faciihes and equipment used
primarily in connection with the operation of the foregoing
(including offices. machine shops, foundries, repair shops

and warehou 585}

{c) Movable and Immovable facilities ang egupment for the
mamntenance of personnel (including dwelings. stores
mess halls and recreational facilities) ang

(d)  Movable facilities and equipment used in connection with Iy

any of the infrastruciure

s and transmission
lines, dams, water drains, water supply systems ang
Syslems for disposing of tallings, plant waste ang

primarily in
cilities (including

— rr—— T
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2.0

3.0

112

1.13

1.15

TER
2.1

Produce: The term “Produce” as used in reference o Gold
andlor Associated Minerals shall include drill. develop, extract,
sirip, mine, sluice, dredge, process (including beneficiate
concentrale or otherwise treat), slockpile, Iransport, load, sell
and export, for the account of the oparalor

Production: The term “Production” as used in reference 1o Gald
andfor Associated Minerals shall mean the commercial
exploitation of Minerals found in the Exploration Area and all
activities in respect of or incidental therelo, including the design,
construction, installation, fabrication, ocperation, maintenance,
driling, development, extraction siripping, mining, sluicing,
dredging, processing (including beneficiation concentration or
other trealment), stockpiling, ransponation. loading, sale and
exporiation by the Qperalor

Centre: The lerm “Centre” means The International Centre for
Selflement of Investmen! Disputes established under {he
auspices of the Inlernational Bank for Reconstruction and
Development

Convention: The term “Convention” means the Convention on
the Settiement of Investmen! Dispules between States and
Nationals of Other States opened 1o signature at Washington
D T, United States of America on March 18 T95R

F THE AGREEMENT

The term of this Agreement shall commence on the Operalional
Date as defined in Seclion 26 and shall expire 3 the earlier of
(8) such time as the Cperator shall have completed exploration
aclivibes, or (b) three (3) years after the Operational Date, with
an exiension of ancther (2) years at the option of the Operator
Plus any period of renewal to which the Gavernment may agree

EXPLORATION RIGH TS
8

31

Grant of Exploration Rights

On the terms and conditions herein provided the Government
hereby grants to the Operator, durir.g the period herenafter
defined, commencing with the Operational Dale plus any
extension of such period to which the Government may agree
(referred to herein as the “Exploratior Penod™) the as:iig. s
nght to explore for Gold and Associated Minerals n the

Exploration Area
5

B TTT r—

T Ty Rk



Mineral Exploration Agresment; GOL/AAR

3.2

3.3

34

Exploration Area:

(@) The Exploration area shall lie in Grand Cape Mount
County, as identified on the attached map, with metes

and bounds or coordinates aftached herelo as Appendix
'HA-I

{b)  The Operator shall commence exploralion as soon as
possible but not later than 120 days after the Operational
Date,

(€}  Althe end of the Exploration Period. the Exploration Area
shall cease to exist

Surrender of Exploration Area: Unless the Minister and the
Operator otherwise agres:

(a) At or before the end of the initial term of the Exploration
Period, the Operator shall surrender a minimum of fifty
percent (50%) of the Original exploration area

(b) At or before the end of the extension of the Exploration
Period, the Operator shall surender the remainder of the
Exploration Area and. upon such surrender, the Exploration
Licensa shall automatically terminate

{c) Motwilthstanding paragraphs 3.3 (b) above, if the Operator
wishes to retain all of or any part of, the Exploration area
upon expiry of the exploration period, il shall have tha right
10 do so by applying for a Mineral Development Agreament
over the area, ¢

Minimum Expenditures

(a) Commencing no later than 120 days after the Oper: licnal
Date, tha Operator shall diligently and without e uplion
explore for gold and associaled minerals within the
Exploration Area; and should the Operator fail to so c.omply
in accordance with the provisions of this section. thimn this
Agreement shall be liable 1o cancellalion

(b} During the Exploration Pericd. the Operator shall expend not
‘ess than Twe United States Dollars (US$2.00) per acre
during each calendar year as Exploration Costs, the: |atier
being defined to comprise all the Oporstars manageal arngd
Corporate costs without limitation

fs

i

e TR

T T



Mineral Exploration Apgreement GOL/AAR

40  PILOT MINING RIGHTS £

=)
The Operator, in addition to exploration, 13 hereby also granted the
nght to produce gold andfor associated minerals under a pilol mining
plan to be approved by the Minister of Lands, Mines and Energy.

5.0  MINERAL DEVELOPMENT AGREEMENT

Curing or by the expiry of the Exploration Period, the Operator may
apply for a Mineral Development Agreement which shall be concluded
in accordanca with the Minerals and Mining Laws and Regulations of
Liberia, and which shall not unreasonably be refused if the Operator
has reasonahly complied with all the provisions of this Agreemeant

60 |INCIDENTAL RIGHTS:

6.1 Grant of Rights: Subject to the terms and conditions herein
provided, and sclely for the purposes incidental 1o tha exercise
of the nghts granied to the Operator under Sections 3 and 4 of
this Agreement, the Government hereby grants to the Operator
the right, within the Exploration Areas

(@) To acquire, build, and construct Infrastructure, Plant and
Equipment, and other faciliies, and to maintain and
operate the same:

(b)  Toremove, extract and use, solely for its own exploration
purposa, free of tax or other charge or fee imposed by the
Govermnment, any water, gravel, sand, clay, stone ang
timber (excepl protected fauna and fika). provided
however, that where any land, villages, houses, person,
of walering places for animals have been supphed water
by nght through custom, the Operator shall not deprive
them of a constanl and reasonably supply of usable
watler, nor shall the Operator, withcut the Government's
consenl, interfere with any water or other rights enjoyed
by anyone under any agreement with the Covemment

6.2 Reservation of Rights: The Government reserves the nght, on
reasonable notice to and after consultation with, the Operator,
laking into account the existence of defined deposits and
surounding areas, to construct reads, highways, ralroads.
lelegraph and lelephone’lines and sther ines of commurication | |+
within the Exploration Area. I{ A

23

7



Mineral Exploralion Agreement GOLIAAR

6.3 Cnnﬂnmnnﬁm:_.lg the use of any privately owned or occupied ',
property within the Exploration Area is reasonably required for :
the conduct of operations hereunder, and the Operator is unable
o come to an agreement with the owner or DCcupant of such
property for such use, the Operaldt may request the
Government, which request shall nol be unreasonably denied. to
exercise its Aght of eminent domain with respect lo such
property. The Operator shall reimburse the Govern menl for any
compensation paid or payable to the private owner or occupant
as a result of the Government's exercise of such right.

7.0 INFRASTRUCTURE

7.1 Construction by Operator The Operator shall, at its own cost,
undertake the construction, instaliation and improvemsant of all
or any part of the infrastructure. All such Infrastruciure shall be
maintained and operated by the Operator in a reasonably good
manner. -

72 The Govemment warrants not o exarcise its nghis to
expropnale land in the Exploration Area il such exproprialion
shall in any way hinder the development of the Operation and
Activities

8.0 CONDUCT OF OPERATIONS

8.1 Best Exploration Praclices: The Cperalor shall conduct all of its
operations hereunder using appropriale modemn and effechve
Plant and Equipment, Infrastructure, materials and methods.
Such operations shall be conducled in a propgy  and
workmanlike manner, with due diligence, efficiency and
economy, in accordance with the laws of Liberia and with the
best mining and engineering practices used by efficient
operators in similar operations elsewhere in the world

82 Maximum Economic Operalion

(a)  The Operator shall use its best efforts to produce Gold
and associated minerals from each Filol Mining Area and
al the maximum capacily of each Production Area
consistent with the optimum economic development of all
Production Areas. Production shall nat be restricted to
high grades of Gold and other minerals 1o the neglect of, |
lower grades 11!

: Ry

EE L
- e Y



Mineral Exploration Agresment: GOLAAR

5.0

0o

(b) The Operator shall use s bes efforts 10 sell Gold ang
any Associaled Minerals produced al the maximum
prices possible in the light of the prevailing internat.onal
markel prices and conditions, and in accordance with
good compelitive businass praclices generally accepled
al the time. The Operator hereby undertakes to sell at
least 95% of all Gold or Assmp!eﬂ Minerals within forty-
five (45) days after their production, Notwithstanding the
foregoing, with the prior approval of the Government, the
Operalor shall have the right to delay the sale of a greater
proporion of the Gold, andlor Associaled Minerals
produced beyond the said forty five (45) day peried, upen
such lerms and conditions as the parties may agree

HEALTH AND SAFETY

The Operator shall install, maintain and use modem health and safety
devices and shall practice modermn heallh and safely procedures and
precautions (including, regular safely fraining instruction for its
employees) as are in accordance with the best exploration and miniag
engineenng practices, and acceptable labor salely standard In thus
respect, the Operalor shall comply with health ang safely rules
regulations, and Laws of the Government

EMPLOYMEMNT, TRAINING AND 2ECONDMENT

10.1  Employment of Liberians Tha Operalor shall not employ foreign
unskilled labor. To the maximum extent feasible, the Operator
shall employ Liberian citizens at all levels "

10.2 Training of Liberians The Operator shall provide on a conlinuing
basis for the training of its Libenan employees, in order to qualify
them for skilled, technical administralive and managerial
pasitions '

10.3 At least one (1) professional {mining engi eersfigeclogists) from
the Ministry shall be seconded 1o the Ogerator's operations at
the expense of the Operator at terms And conditions to be
mutually agreed by the Operator ani! the Ministry The

Operators proposals will not be unreason ably rejected, market

practice acting as a guide
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Mineral Exploration Agreement GOL/AAR

1.0 CONSERVATION

111 The Operator shall encourage economic  and  social
development during the term of his operalion and shall provide
for meetings on a reguiar basis betwean representalives of (he
Operalor and the local communilies for the purposes of
considenng and making recommendations to the Operalor and
to the Govemmenl with respect to matlers of COMImunitly
interes!, such that it shall not hinder the Operator's work

11.2 Naltural Resources The OCperalor shall take preventive,
correchve andfor restorative measures to ensure that all streams
and water bodies within or bordering Liberia, all dry land
surfaces, and the atmosphere be prolected from pollution,
contamination or damage resulting from operations hereunder,
as per Section 70 hereof and thal any existing pollution,
contamination and damage of or to such water bodies land
surfaces, and atmosphere resulting from operations hereunder
be rectified; and that the terrain, in general, be restored to and
let in a usable stale for purposes which are economically or
socially desirable

120 ADEQUATE CAPITAL AND STOCK OWNERSHIP

120

The Operator shall provide all capilal necessary for the economic and
profilable exploration for Gold and Associaled Mnerals and (he
production of these Minerals under this Agreement In s connechon,
the Operator shall al all bmes maintan 3 reasonable and pruden;
capital sinuciure

L]
TAXATION

131 In General The Operator shall be habie lo all taxes, lees_ dulies
excises. and other charges imposed by Liberian Laws of general
application, excep! as may be olharwise provided by other laws
and administrative regulations granting exemptions from
Customs dubes and excise laxes

13.2  INCOME TAX. The Operalor shall be subyect to Libesan Income
Tax Law of General Application, excepl that notwathstanding any
provisions of such laws, the rate of tax applicable to all the i
laxable income of the Operatar shan be thirty percen [30) {] '
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140 ROYALTIES

141 Gold The Cperation shall pay o the Govemnment a myalty in
respact of all gold discovered during exploration and produced
under pilot mining. The amount of such royalty shall be 3% of
the selling prices f o b Monrovia for the Gold. The royalty shall
be paid within thirty days of exports

142 Associaled Minerals and othar Mineral Deposits The Operator
shall also pay to the Government g Raoyally in respect of any
Associaled Minerals or any other mineral, as defined n Sechon
1 2 produced hereunder and shipped or otherwise disposed of

i3.0 EAPLORATION FEES AND SURFACE RENTAL

151 The Operator shall make an annyal Paymen! of Five Thousand
United States Dallars (US$5.000 00) for the grant or renewal of
the Exploration License

15.2 The Operator shal make annual 2ental payments of Eighleen
United States Cents (LSS0 18) per acre to e Government for
all unsurrendered porlions of the Exploration Area ang Threa
United States Daollars (US$3.00) per acrs for all areas oparatad
under pilot mining.

153 The firsy payment for the Bxploralion license fee shail be mage
on Ihe date of signature of Ihe agreemer® Subsenuan

154 The surtace rental fee n the first year will be payable i equal
quarierly instaliments The first instaliment Payment shall be
made on the date gf signature of the Agreement Subsequent
instaliment payment shall be made at the beginning of each
Quarter For Succeeding years, fu| surface renlal Payments shai

1
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160 RECORDS, REPORTS, AND INSPECTION

16.1

Availability of Records The Operator shall maintain at ils
principal office in Libena, or al such other office as the
Govemment may approve:

{a) Copies of all maps, geclogical, mining, or other earth
science reports and mineral analysis (logether with all
field data which supports such reporls or data),
production records, marketing report and any other data
cblained or compiled by the Operator as a result mining
Operations and Activiies Al informalion  dats and
matenal specified.in  this paragraph shall be in a form
suitable for reproduction, use or processing as the case
may be. The Operator shall have the nght 1o lemporarily
remove such samples and other data from such locahon
and {on pnor notice 1o the Government) from Liberia far
the purpose of study and evaluation

(b)  The Operalor shall keep he Govemnment fully informed of
all Operations and Aclivities, wherever cenducted, and of
15 plans in respacl thareo! The Governmenl shai have
the nght 1o monitor exploration and pilot miring
operaions and Actvites from tme lo tme and a
reasonable number of Government personnel may, upon
prier nolice lo the Operalor, al reasonable times ang
subject to compliance with, the Operator's security
requirements, attend and inspect Mining Operations and
Activiies conducted in Liberia

(€} Within thirty (30} days after the end of eqeh calendar
quarter, the Operalor shall provide the Government wilh a
report on all Operations and Activilies for thal calendar
quarter including Minerals recovered and solg WWarn
minely {90} days aMter the end of each Financal Year ihe
Operator shall furnish the Government with a report on all
Mining Operations for that Financial Year, mcluding i

Minerals recovered and saold .rf
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Audit: The QOperator shall cause ils books of accounts o he
audited within three (3) months after the close of each fliscal
year by an intermationally recognized independent audilor,
salisfactory 1o the Govemment and a copy of the annual
financial statement duly cerified by said auditors shall be
fumished to the Government within twenty (20) days thereafter
The foregoing shall not, in any way, imply acceplance of any
such audit or cerification by the Government, or preclude the
Government from auditing such books of accounts bul al the
Government's expense.

Heporls. The Operalor shall submit such reporis to the
Government, in such form, in such detail, and at such time, as
may be required by law, or as the Government may otherwise
require with respect to exploration, production, employment and
training, marketing and such other matters as may be related 1o
the conduct of operations hareunder

Ingpaclion The Govemnmen! may, upon reasonable nolification
to the Operalor, inspect the books and records of the Operalor,
and any all facilities and area related 1o the Operalor's aperation
as provided hereunder The Operalor shall make ils appropnate
employee available ‘o render assistance wih respect to any
such inspection

Confidentiality of Operalor's Reports The Government shall
treat all information supphed by the Operalor hereunder as
confidential and shall not reveal such information to a third party
without the prior written consent of the Operator, which consent
shall nol be unreasonably withheld P

Financial information about the Operator shall however be
treated as confidential for a pencd of one (1) year commencing
as of the date of submission of such nformation The
Governmenl may nevertheless use any such information
received from the Operator for the purpose of preparing and
publishing general records or statistics on natural resources or
other conditions in Libera, and in connection with any dispute
between the Government and the Operator /
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17.0 NON-ASSIGHN ABILITY

This Agreement and any inlerest therein may nol be transferred or
assigned, or mortgaged, pledged or otherwise ancu mbered, in whole or
in parl, withoul the Covermnment's prior written approval, unless to an
affiliale However any raguest 1o joint-venture any nghis 1o any
commodities with a third party, will be fully allowed and any assignment
that is legally required 10 protect the interest of the joint-venture parner
will thersfore be accepled

18.0 FORCE MAJEURE

18.1 Excep! as provided in this Section, falure on the pan of the
Operator to comply with any of the conditions hereof (excepl the
obligation 1o make payment of monies to the Government) shall
mot be grounds lor cancellation or give (he Governmenl any
claim for damages insofar as such failure arises from force
majeura, if the Oparalor has taken all appropriaté precaulions,
due care and reasonable alternative measures with the objecive
of avoiding such failure and of carrying outl its obligakions
hereynder The Operator shall lake all reasonable measures 1o
cure such failure and 1o fulfil the terms and condibions herect
with a mmmum ©f delay The Operator shall noufy the
Governmen! within fourteen {14) days of an evenl of farce
majeure affecting ils ability o Tulhill [he lerms and condiions
nereof or any evenl, which may endanger the nalural rescurces
of Liberia and similarly notfy the Government of efforts baing
made to rest nomal condilions within twenty-four (24) hours
thereof. For purpose of this Section 17 force majegre includes
an act of God, war, insumection, cidd commotion, earthquake.
ctorm. flood or any other extragrdinary e ent which the Ciperator
could nol reasonably bDe axpacted lo prevent of control, bul
shall not include any avenl caused by a failure 10 ODSETVE the
besl mining and angineenng practices or by the negligence of
the Operator or any of ils employee: or conbaclorns if, as &
consequence of force majeure, opera: ons hereunder remain in
substantially total suspension for an uninterrupted period of
more than six months, the duration of 1he term of this Agreement 4
shall be extended by the time of such s JSPEnsSIons. :
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18.2 Excepl as hereinafler provided, the tima for the perdformance of
any obligation (except the obligation to make payment of
money) of the Operator under or anising out of this Agreement
which parformance is hinderad. prevented or delayed by force
majeura, a5 well as any other ime periods and dates sel Torh in
this Agreement, shall be extended by the period of delay. bul not
longer than the conlinuance thereof and such additional penod
as may be reasonable in the circumstances and the Operator
shall not be kable in damages or otherwise (o the other nur <hall
any action, claim or demand be taken or made against the
Operator by reason solely of such delay in the performance of
such obligation

18.3 The Operator shall use all reasonable diligence o remove the
cause of the force majeure as quickly as practicable after notice
of the same shall have come to its attention, save and except
thal this prowvision shall hot, in and of itself require the Operator
o settle any sirke, lockout. ban “go slow” activily, stoppage
restraint of labor or other similar events (“indusinal Dhsputa”)

190 SURRENDER OF QPERATOR'S RIGHT

During the Exploration Perod, the Cparator may surrender by not less
than sixty (60) days notice to the Government, all its rights hareunder
in raspect of all or any part of the Exploration Area, and the Qpeator
shall be relieved of all obligations in respect of area so surrendered
except those oblgations thal may have accrued pnor o (he
Operaticnal Date of, or arising out of or related 1o the surrender

200 GOVERNMENT'S RIGHT TO TERMINATE ]

20.1 Causes for Termination The Government iy lermunale 1his
Agreament if any of the following evinls shall occur

fa) The Operator shall fail.to mare any of the paymenis
descnbed n s Agreement on the payment date and
such default 15 nol cured wit' n thirty (30) days after
notice by the Government (or within such longer penod
a5 may be specified in said notice), or shall materially fail
to comply with any other con litions of this Agreement
and such condition is notl cure 4 within ninety {(S0) fays
afler notice by the Governmen or within such pericd as f e
may be specified in said notice ;-




Mineral Exoloration Agreement GOLIAAR

(b}  The Operalor shall voluntarily dissolve, liquidate or wind
up its affairs, or shall make an assignment for the benefit
of creditors or shall petition or apply to any tribunal for the
appaintment of a trustee or receiver for itsell or of any
substantial part of its assels; or any proceedings are
commenced against it under any  bankrupicy,
recrganization, arrangement, insolvency, readjustment of
debl law of any jurisdiction, whether or not hereafter in
effect, or, if any such petition or application is filed or any
such proceedings are commenced against it shall
indicate s approval thereof consenl thereto  or
acquescence lheren, or, if an order is entered inlo
appointing any such lrustee or receiver or adjudicating
the Cperalcr bankrupl or insclven!, or approving the
petiion in any such proceedings, or if the Cperator shall
fal to take corrective measure(s) lo have such order
removed or lifted within sixty (60) days

{c) The Operator shall fail to carry ou! Exploration as

shipulated in this Agreemenl or cease exploration lor a
penod of twelve (12) conseculive months

21.0 ARBITRATION
211

Submission to Arbitration Any dispute between Ihe
Government and the Operator arising out of, in refation to or in
connection with this Agreement or its formation. or the validity,
intarpretation, performance, termination. enforceability or breach
of this Agreement (including any dispute concerning whether the
Government or the Operator has violated or :s i breach of his
Agreement or of any Law aMecling the nghts. obfaations o
duties of any Parly under this Agreement). for which resalution
by submission 1o an expert 15 nol specifically prowvided
elsewhere in this Agreement shall be exclusively and finally
seltled by binding artlration puwsu:ﬁn o the Convenbon in
accordance with the rules of the Cenlre in effect on the
Operational Date except to the extent in conflict with this Section
21 which shall prevail in that event The Parties agree that this
Agreement and the Operators Operations pursuant thereto
constitule an “invesimen!” by reason of the expenditure of a
considerable amount of money in the Repubhc and that for
purposes of Article 25(1) of the Convention, any dispule subject
1o this Section 21 is a legal dispute arising directly oul of an
invesiment  Either of the Parties 1o such dispute may inslifute
arbitration proceedings by giving Notice 1o the other Farty and
Notice lo the Secretary-General of the Cenlre including in each

a slatement of the issues in dispule rd

H
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21.2
21.3
21.4

Nationalily for Purposes of Arbilration.  The Operator s

incorporated in the Brtish \irgins Islands and notwithstanding

the incorporatien in the Republic of any of the Operalor's
Successors or assignees, or of any of its other Affiliales, all such
entities shall be treated for purposes of arbitration under this
Section 21 as nationals of the United States of America for
purposes of the Convention and of this Agreement, except that
the Operalor and any other such anlity may, alternatively, elect
to be Irealed instead as a national of any cther state of which,
under the Convention, international law or the law of such siate
it is a national

Arbilrators: Any arbitral tribunal constituted pursuant to this
Agreement shall consist of one (1) arbitrator to be appoinled by
the Government, one (1) arbitrator 1o be appointed by Operator
and one (1} arbilrator, who shall be the president of the tribunal
and shall be a cibzen neither of the Republic nor of 3 national of
the United States of America (or of any other slate of which a
Party is a national under Section 21 2), to be appaintad by the
Secretary-General of the Centre Mo such arbiirator shall have
an nlerest in the mallers in dispute, nor of the Parlies thereol.

Releree: Al the request of a Party, any matter otherwise subject
to artntration under this Agreement shall instead be referred for
resolubion 1o a single referee 1o be appointed by he Secrelary-
General of the Centre, or of any successor enlity as provided for
by Section 21.10 below, excep! for any dispule ansing out of or
related 1o Seclions 2, 3, 13, 14, 16, 18, 20, 21 and 24 of this
agreemenl. which must be referred lo arbilrators appointed
pursuant to Section 21 3 above unless the Parties jointly agrea
that any such dispute is notl material, in which event it may be
referred to the referee for decision at the option of efher party
The decision of the referee shall be rendered pursuant to
Seclion 216 of this Agreement (excepl as regards the
requirement for a decision by majority vote) and shall be final
and binding wnless appealed by any FParly 1c artiralors
appointed as provided in this Section 21 3. who shali @xanvng
the referee's decision only as to manifest error of law. findings of
fact that are not supported by any credible evidence. and abuse
of authonly, msconduct or other unauthorized act by 1he
referee -

mﬁ—-\.—-\.“;f = — =
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21.5 Venus Arbitration proceedings conducled pursuant 1o thig

216

21.7

Agreement shall be haid in Washington, D.C or such other place
as the Parties may agree and shall be conducted in the English
language. The costs of the preceedings shall be assessed and
borne in such manner as the arbitral tribunal shaill decide. Any
procedural issues thal cannol be determined ungder the artutral
rules of tha Cenlire shall be delermined pursuant o applicable
law as set forth in Section 24 below.

Award The arbitralors shall by majonly vole, render a wnitten
decision slating the reasons for thair award wilthin three (3)
months afler any hearing conducled has been concluded. Any
monetary award shall be assessed and payable in Dollars
(determined at the Prevailing Marke! Rate of Exchange as of the
date of the award if the award involved an obligation expressed
In any currency other than Dollars) through a bank designaled
by the recipient, and in the case of an award 1o the Operator,
shall be exempt from any Taxes and Duties imposed upon
Government. Each Party shall bear ils own cosls and atlorney
feas. Meither Party shall have any habilly for either
consequential damages (excepl for purposes of sel off) or
exemplary or punitive damages bul interes! al a rate nol o
exceed the London Interbank Offening Rate (LIBOR) exishng at
the ime of such award, plus one {1} percentage point, mulliphed
by the amount of the award shall be assessed from the dale of
any monetary award until its sausfaction If LIBOR should cease
lo be repored, then the rale to be apphed shall be another
substitule rate agreed lo by a majonty of the arbitrators In any
case, the liability of the Operator shall be limited o the nel book
value of its invesiment in the Republic at the time of the award
It the decision of the arbitral tribunal is adverse to e Operator
then the arbitral 1nbunal may. in ils discreton, specfy a3
reasonable penod of grace lo cure any delec! or default on the
part of the Cperator, provided that such period of grace shall not
exceed one hundred eighty (180) days for the making of any
payment required by such award

Waiver of Sovereign Immunity It‘Thﬂ Government hereby
imevocably waives all claims of immunity from the Arbitralors'
jurisdiction. and from the enforcement of any arbilral award
renderad by a tnbunal constituted pursuant lo (s Agreement
including immurity from service of process ans gl Mol
the junsdiction of any court situated in any stale couniry or |

naton

,
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218

21.9

21.10

Reservation of Rights The right to refer a claim or dispule o
arbitration hereunder shall not be affecled by the fact that a
Claimant or respondent has received full or partial compeansation
from another Person for a loss or njury that is the object of the
claim or dispute, and any such other Parson may paricipale in
such proceedings by right of subjugation

Mature of Award The Panies agree that the arbilral award of
any arbitral tnbunal constituled pursuant to this Agreement may
contain such orders (Including orders for specific performance,
other equitable relief or monelary damages) in respect of or
affecting any of the Panies {and any loss or damage suMered by
any of them) as such arbitral tribunal determines 1o be
appropriate in the circumstances The Parties, subject 1o their
respective obligations contained elsewhare in this Agreement
shall take all such actions as are nacessary to give full and
complete effect to the award which, in accordance with its larms,
shail be binding upon and enforceable agains! them

Successors: The consent to the junsdiction of the Centre as sat
forth in this Section 21 shall equally bind any successor of or
Successors-in-inlerest (o either Farty 1o this Agreement Should
the Centre be replaced By or als funclions be subetant gy
confarrea upon or be transferred 1o any new intermatonai bady
of a similar type ang compelence, the Parlies shall have the
fght to submit any dispule lo such body lor selliement by
arbifration in accordance with |he foregoing provisions of this
Seclion 21 '

22.0 |NDEMNIFICATION

Ine Operalor shall at all times indemnify and hold the Governme nt and
its officers and agenis harmiess from all claims and habilities for death
or injury lo persons or damage Io propery from any cause whatscever

ansing out of the Cperalor's operations hereunder or as a resull of the {"r
Operator's failure 1o comply with any law or ref;ulation j

I

b )
.
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23.0

24.0

NOTICES

(8}  All notices, requests, reports. approvals, consents designations
or other communications {collectively referred to herein as
“communications”) required by. provided for, in_ or relative 1o this
Agreement shall be in writing. All communications shall be
delivered, in case of the Government to:

The Minister of Lands. Mines & Energy
Ministry of Lands, Mines & Energy
PO Box 10-9024

1000 Monrovia 10, Liberia

And in the case of the Operalor 1o

The President

African Aura Resources Lid
Clo Monrovia Office
Monrovia, Liberia

or such plher address as may be designated in wrnling oy the
Cperator

A delivery of a communication shall be deemed effective anly
when mailed, postage prepaid and return receipl requesied
telefaxed; or, hand-delivered and receipled, or email provided i
is explicilly acknowledged

L]

(b} Nothing in this Section shall be deemed to relieve the Operator
from filing any repor, return or other communication required by
Liberian Laws of general application at the tme and in the
manner theren prescnbad

GOVERNING LAW

This Agreement and tha nghts, obligations and duties nf the Partes
nereundger shall be construed and inlerpreted n accordance with
Liberian Law and by such rules and prnciples of generally accepled
nternational law as may be applicable, panicula Iy with regard 1o an
investment by nationals of one country ir. another country
Notwithstanding the foregoing. in the event of a vonflic! between this
Agreement or the nghls, abligations and duties o1 a Party under this
Agreement, and any other Law, including admin sirative rules and
procedures and matters relating to procedure and apphcable

mtermnational law, then (his Agreement shall gcvern the rnights .'f. /
[

obligations and duties of the Parties

"|||.

= IO T



Mineral Exploration Agieemenl GOLIAAR

25.0

NON-WA| VER

The failure of either party al any time to require performance by the
other party of any provisions hereunder shall in no way affect the right
of that party thereafter 1o enforce the same, or shajl it effect the party's
right to enforce any of the other provisions of this Agreement. nor shall
the waiver by either Party of the breach of any Provisions hereof be
taken or held to be g waiver of any subsequen! breach of sych
Provision or as a wavier of the provision itsalf

26.0 AFFIRMATIONS

2611 The Operator shall. dunn

262  The ewnership of any Mineral shall

26.3  Subjsct lo the obligations of the

26 4 The Government an

26.5

g the term of jhis Agreament and for
fuch penod thereafter g5 may be reasonable, continue 1o have
caorporate existence as well as all corporate nghis, powers
Purposes and duties sel farth gng descnbed in ths Agreemen
and mn its Arlicles of Incorporation andg By-Laws. as the same

may from tme-to-ime be amended in accordance with ther
lerms

pass from the Governmen!
1o the Cperator at the yme that the Mineral in the Exploration

Area 15 excavaled by the Operator but 1he Operalor is deemed
to have a legal lien over the Mineral as soon as || has been
defined by a feasibility study. and if necessary, the Operalor is
authonzed, in the mierpst of the paries, o SECUre such “wen
using the legal means at its disposal under Libe rian‘aw

Cperalcr and the Government
elsewhere contained n this Agreeme  the Operator  shall
ensure that it complies with the Agreeme 1

@ Operatar shall gach be e Beopfidmm, of
the nghts granted 1o o urider s Agree:tent No ather HErson
shall have any nghts under jhisg Agreem.ent unless 3 Party or
unless otherwise specifically prowided in s Agreemen

Each Party shall exacule such documeny:
things as may be NEcessary lo give fyll 5
the provisions of this Agreement

~and do such further

/

nd complete effect fo ||
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2 I 270 QPERATIQNAL DATE
i/ Thiz Agreemen! shall become effective and be binding un the Pabes
F when executed by them However the Operational Dale will be the day

E L following a joint securty visit by the Government and the Operator to
i the Exploration Area, at the end of which the area has been declared
‘safla lo operale ', in wrnling by the parties. The Operator shall under
the guidance of the relevant Uniled Nations depariment in Monrowvia
not unreasonably refuse any suggesled dale by the Government for
the joinl visit lo lake place and shall make all reasonable efforis 1o
accepl a 'safe lo operale in’ declatation

IN WITNESS WHEREOQF, the Parties have executed this Agreemenl, through
their respective duly authorized represenlatives, on the day, month and year
indicated below

Signed in _ 2 onginals onthe _27% dayof 4 th. warty A D 2004

IN PRESENCE OF FOR THE GOVERNMENT OF THE
REPUBLIC OFLIBERIA

1 -_-'_-_
I-r - .-__.-': L I:"'\.I.
FATIN O R N )
r.' s i E.wr . r'-T‘: ___rJ_J{'q.‘L_ ,-'rrl,-"r.-r"':hjﬁ :"-

‘DEPUTY MINISTER FOR oP E',n. £1
MIMNISTRY OF LANDS. MIN ,5( J/J;

ENERGY
2 __F,.-*

FOR THE OPERATOR

,—;d:,_ {; J !‘?I ;;-1:\{: X

For the Board of Direclors
LLOYD B. KENNEDY
Acting Under Power of Altormey Dated 02/04/04
AFRICAN AURA BRFSOQURCES. LTD

s EH’H’H l'!ﬂmﬁ

ﬁﬁth;\ﬁnr e

NOTAFDY FUBLIC, MoN | - HH.ADDI:H
REPUBLIC OF LLBGRLA
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APPENDIX “A™ UTM COORDINATES OF THE MINERAL FXPLORATION
AREA OF AFRICAN AURA RESOURCES LIMITED. GHAND (A1l

MOUNT COUNTY

POINT EASTING
A 280000
B 280000
C 300000
8] 300000

Area = 400 3q. km. or 98,840 acres

L
rd

NRRTHING

800000
820000
820000
800000
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