
• <

;l ' .

D

ti

pi

i

1

' i!

!!•

1li

;

•iij;
ii!
> !

.A, ,:

< .T' ' _"'
-' l'_] •"'.-•'•.';•.- • ' --':'' •'.

'..,. - '.' •'. ••• •

• *

'^-,'' -* ':;.i 1^:|
;:
!'
,i
i, ;"'(. 11 |j

"•
|i

i !l

<: .•;-

'-•- —•—• '•' ••'••

-;•".••, ••'•;• ' (" :-• ,- •> -r .- :

•'••>
\\

!
i

i

•;''•], ', ' \ '. •', . • < ,.'•-' .: _.•••

•-

'• -1•»..

j 1
i

j

:l

i

i •• .-••

V "

1;
i!

1lj

i|'
Ii' •

r • ' .: ~ .-... - -.'•• • " •
-V * ^

.1 ij' ,:

j:

; ,' ,7-i' '•" • -• '• .-•

_'•'.•. - • '•

. "j

>4•i?lt
ii .fHi

ij ' !: ii5"
ii '

•'I

I • •
• :t r, .•-;,;. .;• .;!•• -;.-, •,;, 1 .. ; • • i

' ,i
I'M
ji

IN
:,- ... :.-,-. il

1-

j

h\

D

1 i

1

! • '
ii

' .-, -V
' •'• . '* •-:_'.' • ';

i • .' ' .

. A/j .

I

!.

:.

i.

1
I
N
H

p
• '" -•

• • v.

1; •
n '

il
'i

j!

-1

N

' • r

.1 ( 1
1

' ij
! ii
1i1

'

j ' - •<•••.' ' 'ii' 1H i

|

1

1 !]

|,

1

;•

.' f ..'' .1.
1 •

1! j

1il •

• *

1^
* i

#!
N
i,i

"

1 •

•'-';'
3! J

'IM'I*- - --—-«—•••-.
..,. —.—,...,-.,,-. .» —.. '""•"• """*• "" '"• •—-.—- .--. —•--



•£

Hi'

a*.

*

•!

-"TF"*'

cAWc^igiaia^ Liberia.
OFPIGBOFfSiSBOCBTART 'WK$^ A1B^ClC!A

THIRD SESSION OF THE FIFTY^SECO^D LEGISLATURE OF THE REPUBLIC OF
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ATTESTATION TO:

"AN ACT RATIFYING THE CONCESSION AGREEMENT
BETWEEN THE REPUBLIC OF LIBERIA AND LIBINC OIL PALM
INC." AND

"AN ACT RATIFYING THE INVESTMENT AGREEMENT
BETWEEN THE REPUBLIC OF LIBERIA AND LIBERIA FOREST
PRODUCTS INC."

VICE PRESIBENTOF THE REPUBLIC &F LIBERIA/PRESIDENT
OF THE SENATE

SECRETARY^blB]

SPEAKER, ATIVES,R.L.
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Schedule C

REOUIRED REPORTS WHERE APPLICABLE TO BE

FORWARDED TO THE MINISTRIES OF AGRICULTURE AND

FINANCE

OPERATIONAL

Type of Report

1. Production (crop production; purchased palm fruit
volume; factory output by grade if any
Replanting Program (existing number of acres
planted; update as to how many acres replanted;
capital budget for replanting

3. New Land brought under production
4. Number of Seedlings distributed to small holders
5. Plasma acres planted

Employment information, including payroll,
headcount of employees by category and number of
contract employees '

7. Other scientific, agricultural, technical, industrial
and commercial records, and studies data received
or compiled by LIBINC

8. Training Development Program (status report on
implementation - e.g. scholarships; internship; etc.

FINANCIAL

1. Presumptive Turnover Tax Return Form
2. Monthly Withholding Tax Form
3. Export prices by grade (based on world price);

export volume by grade
4. Derivation of purchase and export prices for raw

palm oil and/or refined palm oil and derivatives
5. LIBINC's Quarterly Returns
6. Amount of taxes withheld from under Liberian law

from oil palm growers
7. Number of farmers from whom palm oil products

were purchased, . .
8, Liberian services and goods purchased
9\ Unaudited financial statements
10.Audited financial statements

11.Plasma expenditures

Frequency

Quarterly

Annually

Annually
Quarterly
Quarterly
Annually

Annually

Arinually

Monthly
Monthly
Monthly

Monthly

Quarterly
Monthly

Quarterly

Annually
Semi-annualy
Annually
Semi annually

12.Payments to affiliates, dividends, interest, services, | Annually
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Schedule B

Development Plan Items:

Rolling 5iyeardevelopment;plan will include information regarding;

• Development and use of theproduction, including a schedule for the development of
land within the concession areas that not currently being used to produce oil palm
products, detailing replant and extension planting plans as well as mature acreage
underproduction.

•• Planned development of infrastructure, including housing andotherimprovements,
within the plantation area ,j ,... ,

• Expected employment (headcountsby category)

•, Implementation of theeducational, health, WATSAN and other social obligations of
the Company pursuant to theInvestment;Agreement.

• Implementation of the out-grower and plasma programs

• Capital expenditure program

• Development of processing facilities required for production of Crude Palm Oil and
associated products
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Schedule A

13. Health and Medical equipment appliances,
instruments, furniture, ptoamamtok S>V^fe,.; :.
furnishings and other materials required to provide
healthcare and to operate hospital and clinic facilities.

14. Health and safety equipment, clothing and supplies.

15. Educational Materials, supplies, furniture, equipment
and furnishings required to provide education services
and to operate school libraries and training facilities.

16. Water and Sanitation machinery, equipment, supplies
arid capital spare parts including but not limited to well
drilling rigs, well pumps, pipes and water tankers.

17. Office Equipment
a. Computers - ,:
b. Software . , s; , '.;•.,. ,
c. Printers and scanners

18. Survey equipment namely; theodilites, GPS
equipment, software, plotters. ••

19: Nursery Equipment and planting material;
i. oil Palm Seeds,
ii. clonal material,
iii. pipes and sockets,
iy...spnnklei"heads^
v. pumps (

vi. shade material,

vii. nursery polybags

20. Fertilisers and Agricultural Chemicals



Schedule A

a. 4x4 Vehicles

••••L'b: Trucks r • *: '•'-"' '{-'" "'';'""'
c. Crane trucks - ^ -4
d. Tanker trucks /; !
e. Fork lifts : '-; " ••" =

• f. Pickup Trucks
g. Buses ' '''••' •'••'•/••"••:
h. Ambulances ; ''
i. Motorcycles :
j. Bicycles

* k. Capital spare parts

9.Twoseagoing vessels and two each ofequipment to
facilitate operations along the coast ofLiberia including
but not limited to; barges, sea going vessels, tugs,

:•••*' shipping containers, topes, buoys, life rafts, outboard
engines and port handling^ management equipment

10. All Building and Construction materials and supplies
Namely; plaster board, concrete, glass, stone, bricks,
roofing materials, corrugated iron, prefabricated jl^l
bridges, culverts, tiles, steel, aluminium^paint, timber
products/piping, tiles, hand todlsVpower tools and
electrical goods &wiring, fittings and fixtures, fencing
materials and equipment (subject to the approved
development plan). :'- '>•"•'

11 Water pumps and associated spares and accessories;
,.,„-: • • • . •• ,'^--\> . .,' •. • •• .-. :'t "''.' ;. ^ -'" :;'-'•

12. Tank Farm Equipment '. i : ^
a. Package steam generator

•' • :• b. 'Pumping equipment and piping - j
?"•"' : c. Palm kernel siloand ancillary equipment

d. Iso-thermal containers
e. Capital spare parts
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Schedule A

- .1. Nutcrackers

m. Nut/kernel separators and vibrating screens
- , n- Oil clarification equipment

k j •• o. Rail lines
P- Steel girders and framework
q. Cladding
r. Pumps and valves etc.

~ ^lJ''*!111oil -stPra-g®Jaoks^^ewQikieic^. : •. -
t Centrifuges
u. Pelletisers

v. Conveyors . ;
w. Air Compressors
x> Small Scale (1-3) ton kernel/Hour) Palm Kernel
Mills and equipment and spare parts.
y.-Quality Control Laboratory Equipment for oil
mills, palm kernel mills and export tank farms
Zv Capital spare parts ;

5. Palm Kernel Mills and equipment all types (including
but not limited to); - ;,, ,

-..•••••:,a. Kernel presses r
b, Kernel oil clarification equipment

'••• c; Kernel cake storage silos _,]
d. Kernel oil tanks •, ..'
e. Capital spare parts

6. Environmental Protection Equipment all types

capitalspare parts. ._, ' , ;,: '

1. Two each,ofthe following aircraft; helicopters, light
: planes, air cargo vessels and associated capital spare

parts and equipment: *,..,-

8. Operations Vehicles including (subject to the approved
.development plan);

>t

IH.U.IIIIjJI|ll(|ilM

C



1ii
il

ii.

p

II!
ii;

11'
i ii

ill '•

Schedule A

k. Implements & Tools-Namely; machetes,
5 harvesting tools, axes, files, sharpening stonesi &
- grinders, shovels, buckets, headpans, hoes, rakes,

diggers, portable weighing scales.
1. Wheelbarrows

m. Portable weighing scales
n. Capital spare parts for agricultural equipment

3. Static Machinery & Equipment, all types (including but :
not limited to); ^ ^ ^:?:: , .--,

a. Generating sets • v.u ui.v>. ,-,
. b. Diesel and petrol engines

c. Electrical switchgear and cables • . v
d. Electrical fittings arid fixtures
e. Water Tanks !i . vu
f. Fuel Tanks and fuel pumps ••••'• ••"'""•• • ;

t g. Weighbridges and ancillary equipment ,:
li; Static weighing equipment - - <-,- • .-
i. Meteorological and weather rri6hitoring>

equipment , .t r;- ! .
j., Capital spare parts ' ^ v: ;- •

4. Palm Oil Processing Ivlills and equipment, all types
:" (including but not limited to); f ' ••]>•& -'!

a. Sterilisers ; >; \ ,

b. Cages• ' , ^"'•'.C.-'-'* ]
c. Tipplers •'""''i' '•'; "''""': •!^-i':^-".-^v; _•.•
d. Elevators _; /'••"•. '••'•.•<". '••'!;.'-•:'**4 ;>:••'
e. Screwpresses'"';'''"':''. •>-,,-'-;:>v':..''-

' f. Decanters • •-^••- ^^^'h.^ /;•

gr Fibre cyclones ^ !: 1
h. Boilers f .^^^/'^''/^ *''_
i. Steam turbines'̂ '̂ •'"'•'•:'V ^v^e;r-': :
j. Diesel engines '"• •'»'• ; - i
k. Generators, cabling, switchgear
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Schedule A

List of Approved Capital Goods
(Quantities Subject to approved development plan and not for

,..,:.,/ ./ , commercial use) '•-";• T

1. Earthmoving &Equipment - all types including but not
limited to;

—— a. Bulldozers —•-; —
b. Excavators

c. Skidders., ..- . .Li..; _• _ ; ..;><..;•,_..;
d. Compactors •_._,., r .
e. Road Graders o
f. Road Rollers ; it
g. Tractor mounted backhoes and loaders (JCB's)

* h. Mobile lifting equipment (Cranes)
i. Dump trucks
j. Capital spare parts for above equipment.

.2. Agricultural Production Equipment all types including
but not limited to;- :

a. Farm tractors i

b. Wagons/trailers -.'•...?
c. Rotovators

-..-,:•,.', d. Irrigation equipment
e. Mowers, grass &brush cutting and processing

equipment i .
f. Hoggers
g. Mechanical and hand sprayers ,;
h^ Nursery Equipment :; 77 77

i. Pipes & Sockets :;._.'._;.,,....,
ii. Sprinkler heads , ,...
iii. Pumps ;
iv. Shade material :•>"'•

i. Power/Chainsaws and attachments
j. Portable sawmills ; n ;, y -y,

9^ i 14-/1
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Approved by:

H.E. Ellen Johnson-Sirleaf

President of the Republic of Liberia
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full enjoyment and enforcement of such rights and obligations shall survive such termination for the
period necessary. '

SECTION 32; PUBLICATION

Subjectto law, this Agreementand any amendments thereto shall be made public by the Government.

IN WITNESS WHEREOF, the parties heretohave affixed their names and signatures on the date anc.
place abovementioned:

FOR THE GOVERNMENT:

Dr. /. Chris Toe
Minister ofAgriculture

fc£_ fr^gMc
Dr. Antoinette M. Sayeh

AND

ATTESTED

{Oft Phillip A.Z. Banks II
V' Minister of Justice

FOR THE LIBINCO:

Joseph H. Jaoudjj)
Chairman ofthe Board of Director

Eiflister of Finan

Richard V. Tolbert

Chairman of the National Investment Commission

q.
28
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(a) Any Infrastructure or other property, movable or immovable, of LIBINCO, their respect ve
Affiliates and thoseof their respective employees, agents or representatives, to the extentconnected with
or affecting the activities of either LIBINCO or associates;

(b) Palm Oil Products in any form resulting from the activities of LIBINCO;

(c) Any equity, shares or ownership interests of whatever nature owned, held in or issued
LIBINCO;

(d) Any structure or entity put in place by'LIBINCO in connection with Production; and

(e) Any capital invested by LIBINCO or any Affiliates of either of them in the Republic of
Liberia. Nothing in this Section 29.4 shall prohibit the Government from taking title to non-movable
tangible assets of LIBINCO upontermination of thisAgreement as provided in Section 23. 1.

29.5 Government acknowledges and agrees that LIBINCO may use or procure the assistance of non
government organisations to fulfill its obligations under this Agreement.

s.

SECTION 30: ENURE AGREEMENT

by

This Agreement constitutes the entire Agreement between the Parties with respect to its subject matter,
and supersedes any prior Concession agreement between them. Any purported amendment to tills
Agreement shall be null, void and of no force or effect unless in writing signed by the Parties. This
Agreement is binding upon the Parties and their respective successors and assigns. No Party may
unilaterally alter the rights granted under this Agreement. Unless otherwise agreed in writing by the
Parties, no failure by a Party to exercise, nor any delay by a Party in exercising, any right, nor any
forbearance shown a Party, shall operate as a waiver of any right nor preclude the further Or future
exercise ofany right.

SECTION 31: SURVIVAL AND SEVERABILITY PROVISIONS

31.1 Severability - Should any section of this AgreemenVor any provision or term of any section, be
found, pursuant to Section 24, to be void, invalid or unenforceable, in whole or in part, then tie
remaining sections, and those unaffected provisions or terms of any other sections which contain sone
void, invalid or unenforceable provisions or terms, shall nevertheless remain valid and subsisting aid
shall be construed as if this Agreement had been executed without such void, invalid or unenforceable
sections, provisions or terms. Any otherwise void, invalidor unenforceable section, term or provision of
this Agreement shall be so construed, or reformed, as to alter, amend or changeany such term, provision
or condition to the extent necessary to render it valid, lawful and enforceable, while also giviig
maximum effect to the Parties' originally intended purpose or result, short of creating any void, inval id
or unenforceable provision, term or condition.

31.2 Survival - Notwithstanding termination of this Agreement by either Party or for any reason,
including, but not limited to, a termination due to a -finding that this Agreement or a portion thereof is
void, invalid, or unenforceable, this Section 31.2 and Sections 1, 23.1, 23.2, 26, 27 and 29 shall survive
such termination and shall remain effective as to any matters which are the subject of this Agreement or
which arise out of, in relation to or in connection with this Agreement. Moreover, any such termination
shall be without prejudice to rights and obligations that liave accrued prior to termination and,
notwithstanding such termination, such provisions of'this Agreement as are reasonable necessary for the

27



principles of international law as may be applicable, particularly with-regard, to. an investment by
nationals of one country in another country. Notwithstanding the foregoing, in the event of a conflict
between this Agreement or the rights, obligations and duties;6f aParty^^ under tbi Agreement, and any
Law, including administrative rules and procedures and matters;""relating'to'procedure, or applicable
international law, then this Agreement shall govern the rights, obligations and duties ofsuch Party.

SECTION 28 PERIODIC REVIEW i0

28-1 Profound Changes in Circumstances - For the purpose of considering Profound Changes.in
Circumstances from those existing on the Effective'Date or on thedate of themostfecent review of this
Agreement pursuant to this Section 28 Government on the one hand and LIBINCO on the other hand,
shall at the request of the other consult together. The Parties shall meet to review the matter raised as
soon after such request as is reasonably convenient for mem both; In case Profound Changes, in
Circumstances are established to have occurred, the Parties shall effect such change in or clarification of
this Agreement that they agree is necessary. For purposes df this Agreemerit, the term "Profound
Changes in Circumstances" shall mean such changes in the economic'conditions ofthe Oil Palm industry
worldwide or in Liberia, or such changes in the economic, political or social circumstances existing in
Liberia specifically or elsewhere in the world at large as to result in such a material and fundamental
alteration ofthe conditions, assumptions and bases relied upon by the Parties at the time during which
they entered into this Agreement (or the time after any subsequent review under this Section 28) that the
overall balance of equities and benefits reasonably anticipated- by theni will' noi'longer as a practical
matter be achfevable. ?v:,<«, •>•;...,.'•

28.2 Other Consultation - In addition to the consultation provided'by Section 28.1, each Party may atany
time request a consultation with the other Party with respect to any matter ^affecting the rights and
obligations of the Parties pursuant to this Agreement or any matter relating to LIBINCO's Activities.
The Parties shall meet to review the matter raised as .soon after such request as is reasonably convenient
for them both. Subsequent to such consultation,1 the Parties shall take such action, if any, that is
mutually agreed to address the matter. ' .:•;:--..a.5^;. •;'.:• - !.-«,'„^-i-•

SECTION 29: AFFIRMATIONS

29.1 Binding Effect: Upon signature bythe Persons described in this Agreement as signatories for
the Parties and upon fullfilment ofother procedural provisions in accordance with law, this Agreement
shall becomebinding and effective. ' ' - .

•t:-;.

29.2 Obligations ofGovernment: The Government hereby undertakes1and affirms that atno time shall
the rights and the full and peaceful enjoyment thereof granted by it-under Section-15 (Income Taxation,),
and Section 17 (Other Payments to the Government) of this Agreement be derogated from orotherwise
prejudiced by any law or theT action or inaction of the GovemnieritiOr any 'official thereof, orrany other
persontwhose actions or inactions are subjectto the control of the Government'. To the extent there is
inconsistency between the tax corpus, as defined in Section 15, arid the'Ag>eeriierit^%e4Agreemerit shall
govern. All matters governed by the Tax Corpus but not specifically addressed herein, shaU be governed .
by the Tax Corpus as in effect as of the date of mis agreement - ;» 'i'iSH-'

29.3 Necessary Acts -Each Party, shall ^execute such documents,' grant such authorizations, licenses
and approvals and do. such other and further things as may be necessary to give full and complete effect
to theprovisions ofthis Agreement' ' ;- > '.-.' : ;. •">':. ':•:: >n .-i' -:'•• '..;•" • '-'/• ""'1 -J-"'

•:'•./. '•> .; •••'• •' .-.n •: ,••< --•''• - ••! •". •' • ',•• - -• ..'• •• \< ;. ••••• •.•'•" •.- :':. '!' ;,'•'••-' •-, .•' K :li:c:-:-z/
29.4: ^Protection Against Nationalization Or Expropriation - Government undertakes anH affinfig that it/
shall not nationalize orexpropriate"•> •'•:.••*••'• <•'-'••;' •' ».;,:'..>» >;•- .; •.-..-,.,,-../f
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,:sfi" -^-i/,^-- -, ,Mr. J...H.^apudK-.'..; .•.,„>,•,!-,-
',r"i ....r,"^.^"....-.' XmiNCpifPalm Inc. ,,,.;, j
.v •••'•>'••V-. '̂"-;/' 7-*".^:?2.16.^^Subria^-.;vj.;;V

t..^

vt?,y: r/fiiij; o- 'v,-W. •: i Vr'm'C-v' ;!"^ iOSM'iOrI

..vn.\\MJ-:
j.. ^Vista, CA92084; . >, :;.,,v-.,•"! m&v-

Phone 760-758-5049

Fax 760-630-0449.. -..Wiv^y^vivm.Xi^i.
Telefax (Country arid City Code 2T1) 2267Band

,.. •;..;• .{••.}!;"> L:ij;-:'C'-; ' O!)"",---'. .."•-.' ';.;« • - •- "-, .:•••:? i;>'' - :'P"'::...^ '̂.:'»"L.;"^ ^vr--""1 -Lr"
(d) *All"Coritrnuriiqations.from LIBINCO, to.Government shall be sent to the following address:

«. i<;)£lp-\

A) .:<' «.''• >•''-'. •'•••'•' • '< •''•" ' ' "• ";,; -•'•' ' •
,.„. ,7ri The Minister ofAgriculture -rr*

•- -, iri i • c* '-'MNstry,ofAgriculture ; :. i,.,.;,•
C ••••j.'-- >>..:-< -,n" -19;Street, Sinker,, !^i. ,,::,;>; ..„,
K*„V, -' V > P.0.'B0X 10-9010 ,'• , • , •; ;ri

;,,... oij jj;), r. .Monrovia, Republic of Liberia,. .,<

'•nhi .7 b And o

.:i,(r- vs „the Minister,ofFinance ,
'.'.>,.'. . ., ,r,.,.Ministry of Finance.., -.-... ; • vi ,•-..-;-

Broad Street

P.O. Box 10-9013

,,-,. . ..<; , ,rMonrpyvia„Republic of Liberia,; ;,

..^•J;i:>-:he

.j"<;.' .1. ?.0' • -.
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•.i .i-r

.:'.*"c i ir-ss.

: :\i >.A :-oi •'»...- •.:.';: ' :*.-'>f"ir

.'••;'.':/•'.;'- -.-.••!••'. ..,1: Ut:^' noh&i^?'
^i:ini.,j'.*J\ -<>•''•• ^••)i,^'-:>'i'i t'^ra 'I

•'"" ,')'a :V .''!- f.'.'./'* ; ' '.'•!-' ". "'- ? '''•'''•'.•' -'- ,r'<)''' - ' ^'Jj'^i/t *,;-> V-"".-'/-"" =• *• •-

.The.C(hairrnanj National•Investment Gommission.<..• ,< ir *: j.,^..-!t
National Investment Commission /'••" ;;ii „!".-;,!:'.h-
12St.Sinkor

P.O. Box 10-9043

Monrovia, Republi,e/of Liberia.-.•._ ,;*;. '/''jy;;.'W:
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••o v
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lioAllU; .->(•»:'• oj;'. •' .••-!;' •"» • •'•':'il
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'.'•'C'f.-lslv

.:i!V.

„;.(>,'..>-•!T 'j,

'-.'!-•.• .'ii.-br •'

.. .-jOli .'.:'!'•;

./ -;-w

With:Copy:to. , ; ;. 3 :'-,0<".>i5 :v 'i-CSJ.'.iH;^

The Minister of Justice
•%>.• ..xar?i

•1-:-'"i

Ministry ofJustice
... ,-..;. Ashmum.Street-jr-N:. -1 ;.•* ue^aaW'') -ji-'»' .i;r"/<,>.'
.. .- Monrovia;'Liberia; ,,' ;.v( ,v_.; ;•:.-•:. -.;-. i.'.:.-.--^,.'-' •..-:• •';^6!i

26.2, j >. Change ofAddress-- Either- Party may.- upon priOrvNotice,tb theiother Party;-at any time/charigei
the designation ofthe Person;named,tO;Teceive.CommunicatipnS'from the otherJParty, the address and/or.
telefax-number of.the.office, in^Liberia. and^ theUnited States authorizedto^receive such Corhniunications)
or the address, or addresses; and/or telefax number or., numbersf.of the '.offices :tO' which»fcdpies of
Communications from Government, to LIBINCQ;are to be delivered. , •* ]-, • •- i'i r*j »,i. . r' •[•< . >i>i

0 3-'.'!-

..r,'.i.-,J^

s?-'iiU"i(3 •?•:;' J/i-i.^ ii

s'.-ii '-'i'i -..H ,., :'r-.ill:-!'!

..,,,, SECTION 27: GOVERNING LAW-
' ' • "" ' -.,!••,•.-':- •«.', 'V-:<, \'vvil>,i:"';•" o; ,'•«.: :•:

j''i lK'r'J • ?-(.».rt jj-: '•' .ri'!

'!-' -J';"-!* t'T •''-; ..' «'y'i «'»• !v /•" -
27.1 Applicability of Liberian Law- Except as explicitly provided in this'Agreement; LIBINCO;and;itsi
Associates shall be subject to all of the laws of Liberia as in effect from time to time, including with
re'spept to labor,; environmental, health.-and safety, customs and taxmatters;ajidshall cpnductitself in a;;

i'mariner consistent with Liberia's obligations under international treaties and:agreements. ,yi:-:. ;r-ijf o tor U

27.2'Construction and Interpretation - This Agreement and the rights, obligations and duties of the
Parties,hereunder shall be construed and interpreted in accordance with Law and by^ such rules am
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circiimstancesl however, the right to arbitration set' forth herein' shall remain-at all tiriies fully^biriding on
both Parties:- y- - ' L„ ''" l"' '"'':""'-'; :,\\*'r :*'' ;^ •'"",. "., ,',. -ir7^.'-,'..•,., •;;M>:;..r.:"-i'o'

• :- --c-iw. •' -•••>•' SECTION 25: INDEMNIFICATION ' -'• J y -'"-^ f'f*-
' '-,,v.' •:• •••/••• .'"'• .-' ; m"-. .•:- "—•' '"'" i"' - -'• s.'--.^.i-^"' -' " •* ''•;-.-'- ''''--'•'.••' -'"-•'"- -'-?^-

25.1 LIBINCO shall at all -time's indemnify and hold Government harmless1 from all'claims 'and
liabilities as a result of contractual breaches by LIBINCO to third parties or by the Government
authorized representation ofLIBINCO. '»- -?1 r;>'i' i '._ i - i,

' Government mdemrtity: Government shall at alltimes indemnify and hold harmless"LIBINCO y
'from all claims and liabilities asa result ofcontractual breaches caused bythe Government to third ^J

parties or by LIBINCO authorized'fepreseritation ofGovernment. <•-' -!" ' - >••'••:' - ' - : •-'•'
• c

I I;
i I'
| I'

if I- «
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" ;./if.\. - •:. . •• f SECTION 26: NOTICES "M-•' '- ••'•- '; <;• • ' """ . ' :?|j
•v.vr- ',.•:'" -.-• - -•.,..-. ••••: '••.-•; •-•-. „• --" '•- ;'-"^ ^-•.-...'- >""-'• ^' '>•'-'" ||;

••' . ... "..-.... -., '-.-••,' , - • .;i, ,- .••',.' •• -j.!-..-'- • •.•.;•'..- •' Jf":)!:" j " ;••"! ''j;
26.1 Written Communications - ' ' r' • \"[' ~/. " ,' , '.,... lr.( -i;

'' r(a) All orders';! approvals, declarations' and/or notices ofany kirid required, expressly authorized _i .';:
or provided under this Agreement (hereinafter each referred to as a "Communication") between |,
Government 'andLIBINCO shall be in writing; delivered by haml, by fax, by postage prepaid, registCTed * ,:j
mail, by any other means of communication agreed upon by the Parties, or shall be made pursuant fo-'' j
Section 26.2. Any Communication sent by Government shall be signed onbehalfof Goverftmerit'by'ahy'' ^ j,
one ofthe Persons-designated as the Minister pursuant to Section 1.24, and. any'Cbrrirriunicatibri serif by •'" f;
LIBINCO shall be signed on behalf of LIBINCO by either the Managing Director of LIBINCO or a r j
Chairman'ofLIBINCO. -"••' :-; r"- "' •"•'''-''-- -"'•"-•- •••••••'."" '••''-.-•• "'':••:-'.'; •'; _....' •"' i

(b) A delivery of a Communication to a Party shall' be deemed to have occurred in any of the
following circumstances:' ' • -.

• •:. ••'• :• j.'-;- . !ij*.', .• '>,' .-•.•• • •;;/= ..'••• ;-j -1 i< '" . '-.i •. '•.••.'.• -'• ••• ; '*" '-">' ' -. •'•• •'••'•:••••

(i) The Communication has been sent pursuant to Section 26.2 below;r' '"
. '.. •) e; r

(ii):The'Miriister, in the case ofthe"Government, orthe Managing Director ofLIBINCO;: ,
or ChairriiarilofLIBINCO,.'has signed7 areturn receipt of registered mail; ; " y ; ."',•"?." ^

(iii) Afax confirmation ofreceipt has been electronically issued to the sender iridicatirig
receipt ofaCommunication sent via receiving fax device at afax number authorized hereby; ,..'.,'- •,

-• ' (iv)' Verification of receipt of the Comrnuriicatibri has been obtained1 in any mariner
. specifically agreed^bmwritirig by'the Parties; or - .'•" ' ''••' * •' , '."''l'~'.-., •','.«-

' 'ii'*r (v):/V Party has directly or indirectly acknowledged receipt of thei Communication in '
writing; " ••••'••' -•: • "V •• - .••-••*.••'• •-• • •• . •• •••• • ' •• /;;

' '•-. ,"'•-••.> •*«,. -;.••.... '..••- '.-" ".•;--: f..-'.-'.-. ;.••••:?:. .'"' •' • -: ••• • "•'"•.-"••'- 7'v" -•', "

(c) All Communications from Government to LIBINCO shall be sent to the following addresses:' '

;i.r-:'

• • ,-•}

'Mr.J.H.Jabudi *-"1"-'- i
LIBINC OilPalm Inc. '

Hard Rock Compound
UN Drive, Mamba Point'"
Monrovia, Liberia !':

AndcOpy to;

•-f'.^iii:) • 'v ••:•« '..•"•:•. . ••.••••-
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24,6 :Venue:~: Arbitration .proceedings conducted,.pursuant to, this Agreement shall -be held, ,at the;
Center, in Washington, D.C., or such other place as the Parties may agree, subject to the approval of'-thes
Center and the arbitrate tribunal appointed pursuant to this Section 24 and shall be conducted in the
English language.The costs of the proceedings-,shall be;assessed, and,;borne in such manner, as the
arbitral tribunal shall decide. Any procedurarissues that cannot be determined under the arbitral rules of
^jQ?11^ Sball be determined pursuant to applicable,la\y,as set forth in Section^?.,^ {. r~ . r,^. \i

1-;.

24.7 Award - The arbitrators shall, by majority vote, render a written! decision stating.thejeasons; for
their award within three (3) months after any hearing conducted has been concluded. Any monetary
award shall be assessed and payable in, Dollars.(determined at tihe. Prevailing Market Rate of Exchange if
tne: awa^diinyolyed.an obligation expressed in any currency,:.other than Dollars) through. a,;bank
designated by the recipient, and any award to,LIBINCO shall beAsubject toany Taxes, and Duties.. ','•[.'

Each Party shall bear its own costs and attorney fees. Neither Party shall have any liability for either
consequential damages (except for purposes ofsetoff) orexemplary or punitive damages, but interest at a
rate not to exceed the London Interbank Offeririg Rate (LIBOR) "existing atthe time ofsuch award, plus
one (1) percentage point multiplied by the amount ofthe award shall be.assessed from the date of any H-
monetary award until its satisfaction. If LIBOR should cease to be reported, then the rate to be applied
shall be anptheragreed substitute rate.. In any case, the liability ofLIBINCO orthe Government shall not
exceed the net book,.value of LIBINCO (determined pursuant ,tp generally accepted accounting .
principles) atthe time ofthe award. Ifthe decision ofthe.arbitral tribunal is adversetoeitherParty, then ,
me---OT!?'̂ 3^unM.n1^y»i-in Hs discretion, specify a reasonable period of grace to cure any defect or.
default on the, part;.of either ;ofjthemvin their obligations, provided, that such period of grace shall"..not
exceed one hundred and,eighty,(.l 80) days for:the:making ofany payment required, by suchaward.'.' •. VQ1

''•• •'»• *••• " ' i- - i i '. :.''.."G /{•' ,,<-,-'.'.-... '.•*' V.jf.'.i. " ••.•..•••'!"">', •''.•,-.^1 '! v :i .•;.••.:'•j .;.' r- ..'!,; •.!•' c; ' '"*}"' •"'<
24-8 Waiver ofSovereign Immunity - Government hereby irrevocably waives any defense; ofthe act
ofstate doctrine, to all claims of immunity from the arbitrators'jurisdiction and from the enforcement of
any,.arbitral..award rendered,by,,a tribunal .constituted pursuant to,,..this„Agreement, including, but not
limited to, immunity from service ofprocess, immunity from the jurisdiction ofany court,situated in any
state, country or nation and immunity of any of its property from execution with respect to the entry,
recognition orenforcement ofan..awardmade by such tribunal,..! ,,.,„, ,.,,,•»-,(!; ,.,

24;9 ••• Reservation ofRights « The right to, refer,a claim,or dispute to arbitration hereunder, shall not be
affected by the fact that a claimant or respondent hasrreceived fUll or partial.compensation from another,.
Person for a loss or injury that is the object ofthe claim or dispute, and any such other Person may '
participate in such,proc.eedings by right ofsubrogation. ••: ,, ... .;'],, f_,. ..,.-Si '0 „. •;

24 l0. Nature of Award - It is agreed by the Parties that the arbitral award of any arbitral tribunal
constituted pursuant to this-Agreement may contain such orders' (including,, but not limited to, orders for
specific performance except in the case of Government where,national.security and public safety are i:
concerned, other equitable relief-or monetary damages) in respect of or affecting'any of the Parties,
(and/or,any: loss, or -.damage suffered by, any of them), as such arbitral tribunal determines to be
appropriate in the circumstances. The Parties, subject totheir respective obligations contained elsewhere•,
in this Agreement, shall take all such actions as are necessary to give full and complete effect to the
award which,, in^c^ordance,with its

24.11 Successors - The consent to the jurisdiction of the Center as,set forth in.this Section 27 shall
equally bind any successor or successors-in-interest to either. Party to this.Agreement. Should the Center
be replaced by, or its functions be substantially conferred upon or, be transferred to, any new international
body ofasimilar type and competence, the Parties shall have.the right to submit any dispute to such body
for settlement by arbitration in accordance with the foregoing provisions"of this Section 24. Should the
Centre cease to exist entirely without replacement, then any Party may submit any dispute arising under
this Agreement to the International Chamber of Commerce for arbitration.in. accordance with the terms
hereof and its rules of procedure, or to such other arbitrators .as^the Parties shall agree upon. In al

'" «? ^ ^—-Y^ >
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-price .within sixty (60)tdays, after such, price,has been agreed upon or determined,, unless1 the Parties
otherwise agree. ' f. ' . •• .,.i .<

23.3 Removal of Movable Assets - Government, by Notice to LIBINCO.within a reasonable period
but not to exceed one (1) year after termination of this Agreement pursuant to Section 22, may require
reasonable disposal.or removal; in accordance with Law, of any,or all assets, including unusable assets,
remaining within the,Concession Area after total disposition of assets in accordance with this Section 23,
,and ifLIBINCO;does not reasonably dispose of or remove such asset or assets within a reasonable period
after said Notice, .Government may effect such reasonable disposal or removal at jthe expense of
LIBINCO and LIBINCO shall not be entitled to any income realized from theisalvage value of such
assets.

•:-j:.

SECTION24: ARBITRATION

')(•:

24.1 Submission to Arbitration ~ Any dispute between Government and LIBINCO (including, but not
limited to, any dispute concerning an actual or purported actor omission by LIBINCO arising out of, in

•relation to or in connection with this Agreement or its fonnation, or the validity, interpretation,
performance, terminationj enforceability or breach-ofthis.Agreement which is not specifically provided
elsewhere in this Agreement for resolution by submission to an expert, fshall be settled ,by binding
arbitration under the rules of the Center in effect on the Effective Date (the "Rules")- The law applicable

iitp-any,arbitration shall be determined pursuant to Section 27 be.low. In the event of.any conflict betweeB
i,the;Ru|esand this. Section 24.1, the.provisions of this Section-shall :gqvern.,| .-.; _._,, ,', . . :,. . ;, .,,

v ' ' ' ' j. ,"' -. ."' . ''. .

24.2 The Parties agree that this Agreement and LIBINCO's operations pursuant hereto constitute an
"investment",by reason.of the expenditure of a considerable amount of money in Liberia and that for
purposes of Article 25(1) and 25(2).,of the Convention with respect to the jurisdiction of the Center
pursuant to the Convention, any dispute subject to this Section 24 isa legai dispute arising directly out of
an,investment between a contracting .state and a national of another contracting state and LIBINCO is
and shallat all times remain anational of another contracting state by reason of foreign control. Eitherpf
the Parties to such dispute may institute arbitration Proceedings by giving Notice to the other Party and
.notice to,the Secretary-General ofthe Center including in each a statement of the issues in dispute. , .,.•.

r24;.3 ': Nationalityr— Notwithstanding the incorporation.in Liberia of LIBINCO,* LIBINCO shall, be
treated as a Person that is a national of the United States of America for purposes of the Convention and
of this Agreement.

?'il.:.r \ ?':•. *'•? . ,' '."«,•' .,;-;"••;.. .-.- ;•».''•
24.4 Arbitrators- Any arbitral tribunal constituted pursuant to this Agreement shall consistof one (1)

^arbitrator to be appointed by Government, one (1) arbitrator,t6 be appointed by LD3INCQ and one (1)
.arbitrator;,who, shalLbe the. president of the tribunaland.shall be a citizen neither of Liberia nor of the
.United States," to be.appointed by;;the Secretary-General of the Center with the consent of both. Parties.
No sucharbitrator shall, have, an.interest inthei matters indispute. . ,• \ ::.-•, i , •• ••• t-.,

24.5 Referee —At the request of any Party, any matter otherwise subject to arbitration under this
Agreement shall instead be referred for resolution to-a single referee to be appointed by the Secretary-

;,General of the Center, or of any successor entity as.provided for by Section 24.11 below, except for any
;dispute arising put/of or related to Sections 2, 3. 5. 15. 16. 17. 18, 19. 20, 22, 23/25. 26. 28. &. 30 of
;this Agreement, which must be referred to arbitrators appointed pursuant to Section 24.4 above unless
,the Parties agree that any such dispute is not material, in which event it may be referred to-the Referee
;fqr decision; Thedecision of the Referee shall be final and binding unless appealed by any Party or by
iLIBPWCQ .to arbitrators appointed as provided in Section 24.4, who shall examine the Referee's decision
.oniy.as to manifest erroriof law;'findings of fact, that,are not supported by any credible evidence; and
-abuse of authority,misconduct or otherunauthorized act by the Referee;

•f\

^
^

^^{
OiA

22

IF

" «iii

II



I'-tf
, ,'l

n
i

.' ,''•.: I•

1:1
i

I •Cr

-1' i
, - >i
i •:*

J- LI"

''..I

ii
i •!

I.'I
r,i

i'ii

«effect until the finality of, arid in accordance with,'an arbitration award upholding GovernmentVrignt to
terminate. '-''-'? ->'"/;<"-'f>-0

22.5 Winding-upCoriimissiori-
! VoV < :

' - ' (a) At metiriie ofNotice ofany termination or non-renewal of;this Agreement, pursuant to its
•terms,' the Parties shall set'up a- winding-up-commission (hereinafter referred'to'as1 the •"Commis'sibh")
which'!'shall consist of the-Minister of Agriculture as' Chairman -of-the Commission;'the County

•Superintendent arid two (2) additional members to' be appoihted-by theGovernment arid four riiembers to
be appointed by LIBINCO] Each member of the Commission,^ including the chairman, shall have;only
one vote.

(b) The chairman of the Commission shall issue a Noticeand agendafor the first rheeting of the
Commission, which shall be held no later, than ithree1^(3) weeks after the establishment of the.
Commission. Thereafterthe Commission shall hold periodic meetings at leastonce a calendar month.

. rh £•

(c).LIBuNC6'"shall present to'theCommission a detailed rerwrt'onthe'status of theoperatioiisof
LIBINCO under.'this Agreement so that the Coriimission will be;able toi rnake; recommendations to
Government on steps, which Governrrierit-might take under me'circumstances with'a view to preserving
the viability ofthe enterprise, employment in the area arid the centers ofpopulation.' ~'-ii *.» •--'.'- .-^

;F•'•••-- (d) At the request ofGovernrnerit, the'-Commission' shallesteblishplansfbrthe full *dr "partial
cessation qfoperations including, but not limitedto,'the disposition ofassets arid meir demolition and/or
removal according to this Section 22 and Section 23.

,-,'•-";,:'. • ,r--.• '-:• .,...(•.?.•.•... •• •,•:-:";'''-V". ;i k;;5 ii.wJn;-•';'' ;.•;-•'.'r.Jt ewr, a'j:rrv.:1.-^.'iT Z.t-Z
1 •'•'•••' (e) At the request of either Party, any meeting ofthe -Commission' shall be held outside'Libefia,
arid the requesting Party shall beresponsible forthetravel'cost oftheparticiparits: ; -~'^ i"••' ' m.-'-

•- v' -('.'<•

•"'•• (f);LIBINCO may elect riot to participate 'on the- COmrhissiori, in'which event-their obligations
' under this'Sectiori.22 shall be limited to providing the information required in Sectiori 22 (c) above';' •->'-
• ::r. : '/:•: <,:'•.. ••:••! •: <•• - •'-.j'-.i •-• -\.- .^r,••.;•.' :_• :-- >. "'•'". -.•}-!>. -:i<ii--', i .'(.• , --;' j-jv, Hv.v : ;.:>o', ••'...

22.6 Contract Remedies'Preserved The; termination rights-provided in this'SectiOn 22'are in addition
to, and not in derogation of, any remedial right to damages which either Party may have, pursuant to
"Sections 24.7 arid 25, arid'applicable Law; as set forthin'Section i27s beloW-,foria:*breaCh*byi the other
;'PartyOfthis"'agreement'̂ !, • ' :. --Ut:'-^ •"••-. ,,.^..;;.' ••'.•'k> i..<—-iv. ; ^:-:.':, nv. -';-' v. ;<-..,-, ,r-

'• •') ••

r23.1

SECTION 23; DISPOSITION OF ASSETS
'-}'! ,.-. ' ".- >..•• 'i,!.'-. ••. i •:;•';''••":,••".- . -.• <i V. 'v>-Ilk

Non-Movable Assets''-'--;tJp6n termination- of'tiuV Agreement-• and subject1 to Section'2.3^all
-permarient riOn-rnovable tangible'assets ofLIBINCO in theConcession'Areai, which'are" nototherwise
theproperty of Gbvernrrient, shallbecome the property ofGoverrinie'nt.withoutcharge. Oil palrn treesrare
pernament non-movalble assets as used in the preceding sentence; '< In'the everit-of-a-breach byeither
Party, the valueof the non-movable assets shall be taken into account in any award of damages pursuant
to 22.6'and Section 2417:.'••:'*••'•%'•• •'••''' '<•<" '•••• /;;' ••' ••'* :'• • "• >/-'juj/ji si.', :!A zr$L'L ." .^"

IV37 ..'iSlii,-. !..:•

'23.2' -Movable- Assets -- At any" time after teririinati6ri;of;this' Agreement and-with respect to;each
1movableasset ofLIB'INCO in Liberia, which eitheroftherri desires; tov sell'(Other than* to one another, br
'the successor of either; at fair market price), Government shall have the first option to purchase such
asset at-the'fair marketpricV mefeOfisuc^

•!such option withinninety (90)i days after being informed byLIBINCO that it desires to sell such asset,
'•tHeh'LIBINGO'̂ itts^e'C^e'rnay'bei.'may sell such asset toany 6ther';Person,''including; Government;Tor
such price as it'may be'.'able'b obtairi!there'for}:of remove such asset frotri Liberia. The proceeds:of any
such sale shall accrue to.me.sellef.'lfGoverrimenYpurijha^

y A ^W
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