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CONCESSIO N AG RE EMENT

This Concession Agreement (the "Agreement") is made and entered into this 16111 day of
August, 2010 by and between THE REPUBLIC OF LIBERIA, represented by the Min ister of
Agriculture, Florence Chenoweth, the Minister of Finance, Augustine Ngafuan, and the
Chairman of the Nat ional Investment Commission, Richard V. To lbert, and attested to by the
Minister of Justice, Christiana Tah, (here inafter referred to as the "Gov ernme nt") and Golde n
Veroleum (Liberia) Inc . a corporation duly organized under the Laws of the Republic of Liberia ,
represented by its authorized representative, Mr . M. I\arne Karinen , (hereinafter referred [ 0 as
the "Investor") ,

WITNESSETH:

WHEREAS, Investor desires to develop a large sca le commercial grade oil palm
plantation in Liberia together with the related infrastructure to process and market certain oi I
palm products, including biofuel and biodie sel;

WHEREAS, Government has determined that foreign direct inves tment in the
agricultural sector, and in particular investment in the development of large scale commercial
grade oil palm plantations and production of oil palm products, is a key component of the
Government's program for economic developm ent;

WHEREAS, Government is desirous that Investor invest in business operations in
Southeastern Liberia (particularly the counties of Sinoe, Grand Kru, Maryland, River Cess and
River Gee) because of the potential positive benefits in respect of generat ing much needed
employment, export, revenue and downstream economic act ivities;

""'AA.J"'~4 a.~, ......,. _ __ _""'v ~ _ _ A V 'lo4~"''''''''"'VoJ vp "" ..J V1 ' AlA.

Southeastern Liberia (particularly the counties of Sinc e, Gra nd Kru, Maryland, River Cess and
River Gee) because of the potential positive benefits in respect of generating much needed
employment, export, revenue and downstream economic activiti es;

WHEREAS, Investor is willing to make significant investments in Sou theastern Liberia
upon receipt of assurances from Government as to the tax, tiscal and other terms that will
govern, or apply to, Investor's investment and operations in Liberia; and

WHEREAS, Government arid Investor agree that the undertakings made by Investor in
exchange for the tax , fiscal , and other terms of this Agreement represent a fair and balanced
allocation of risks and benefits between the Government and the Investor over the Term of this
Agreement.

NOW , THEREFORE, Government and Investor have entered into this Agreement
pursuant to the terms and conditions set forth below:

ARTICLE 1
DEFINITIONS

The follo wing capitalized terms wherever used in this Agreement shall have the
respective meanings set forth below:



Adequate Housing Facilities. Sufficient, sa fe and hygienic house accouunodation \\'itll
sufficient supply of water and proper sanitary arrangements that confo rm to the requ irements or
Section 9.5.

Additional Areas . As defined in Section 4.2.

Afliliate. A Person that with respect to a second Person, direct ly or indirectly control s, is
controlled by, or is under common control with that seco nd Person. For purp oses orthis
Agreement, control meansthe possession, directl y or indi rcctlv , by one Per son 0 rmore th,111 Ii ny
percent (50%) of the equity of or voting power in another Person.

.Aggreg~.te '1 'a~_~$ and Pees . The aggregate amount of Taxes and Duties and Surface
Rental Fees payable by Investor lor a specified time period .

Agreement. This Concession Agreement and any further amendments to it made
pursuant to its terms, as well as all of its appendices.

Agricultural P.rodncts. Oil Palm Products and any ag ricultura l cro ps and stoc ks, whether
cultivated or raised or not, or their derivatives produ ced us a result of Invcst ors agr icultural
activities. farming, husbandry and subsequent processing act ivities .

,f\ssoeiate~. Associates of a:·Person shall be its Affil iates, shareho lders, con tractors,
including suppliers of goods and services, and financiers, and its directors, officers. agents and
employees and the directors, officers. agents and employees 0 f any or t he rl'lregoing.

AuthQ,fizatiomi. Each, any or all licenses, permi ts, visas, consents, app rovals. waivers ,
uoti Iications, registrations, applications, f lings, authorizatioris, orde rs, grant s, conli rm:uions,
clearances, permissions, and all applicable waiting periods (includi ng any extension s thereo f)
required to permit the transactions contemplated by this Agreement, including the consents and

- - - - - . - .

AuthQ,fizations. Each, any or all licenses, permi ts, visas, con sen ts, appro vals. waivers,
notifications, registrations, applications, filings, au thori zations, orde rs, gran ts. con firrnnuons,
clearances , permissions, and all applicable waiting per iods (includ ing any extensions thereof)
required to permit the transactions contemplated by this Agreement, including the conse nts and
approvals required by Law from Government, any relevant third parties, and other relevant and
necessary agencies. bureaus, officials, organizations, including ECOWI\S .

Business Day. Any day other than a Saturday or Sunday or a holiday declared by the
Government. .

Carbon Rights. Any current or future right , Credit, interest , cert ificate. offset , allowance,
entitlement or benefit, whether recognized by Law, regulation. contract , regime , publication.
policy. program or fund (now or in the future, and as created. ame nded, supplemented or
replaced lrorn time to time), that is conferred on any Person as a result of, or in relation to,
emissions generated, abated or sequestered pursuant to its possession , occupa tion, lise or
development of the Concession Area and any Additional Areas, including, in the case or emission
reduction and sequestration activities, rights to the actual physical reduction in emission s
underlying or caused by such act ivities.

CcntIT.. The International Centre Cor Settlement or Investment 1)isputcs established under
the auspices of the International Bank for Reconstruction and Developm ent.

[1F. Cost , insurance and freight up to designated P()rI o["c! 1,'<:timlliol1.



Change ofControJ. Any assignment, sale, or transfer of' interest 0 1' '-Il l ) type as a result or
which the Person that holds a majority o f the economic interest in Investor as or the l. ffcctivc
Date through such Person 's ownership of a major ity of the economic interest in a Qu alified Fund
and one or more Subsidiaries of such Qu alified Fund , ceases to hold a majority ofthe economic
interest in Investor, whether direct ly, thro ugh one or more of its Subs idiaries, or through
ownership ofa majority of the economic interest in a Qualified Fun d and one or 111 0re
Subsidiaries of such Qualified Fund.

Code . The Revenue Code of Liberia (2000), as m ay be amende d o r supp lemented [rom

time to time .

<;'~ommercjal Production. In any year follow ing the Effective Date, the prod uction 01' OJ I
Palm Products fr0111 filly percent (50%) or more of the mature oil palms planted in the
Concession Area capable of being harvested. which shall mean those oil palms bet ween three (J)
and twenty-five (25) years and not so diseased, damaged or infested as 10 render it uneconomic
to harvest them under sound oil palm farm management practices worldwide hut excluding the
Existing Areas ,

Commercial Production Date. The date upon which Investor makes its lir s: commercial
shipment of Oil Palm Products from the Concess ion Area

C0l111.11i.~siol}. As defined in Sect ion 26. 5.

C()nc~ssion Area. An area 01'220 ,000 hectares or Gove rnment Land (not including the
Port) to be identified.jointly by Investor and Government pursuant to 0t:c tioJ.d .J .. '

Concession Protection DepaJ1men!. As defi ned in Sec tion, 9.3.

Confidential Information. As defined in Section 23 .5(a) .
1 \ JJ lJ l\.J U~ lU'Vll\.l1l\"'U'.J\JUHl )' Ul J.U V\"I.::H.\jl a JJ U \,.J LI V \'; I JJ.1!J 'v ll l pUl;,,) UO ' ll l U ~~'::1L")).'-:~. '

Concession Protection DepaI1men!. As defined in Section. 9.3 .

Confidential Information. As defined in Section 23,2ill.

Contractor Part.x. Any Person that has contracted , directly or indirectl y, with Investor Cor
the suppl y of goods and services directl y related to the Investor Activities .

Convention. As defined in Section 28. 1.

Coordination Committee. As defined in Section J 7.

Comoratc Group. Collectively, the Investor, its Subsidiaries and Affiliates from time to
time , including the owner of the majority of the economic interest in a Qualified Fund .

Credits. As defined in Sect ion 2 ) . J2 .

Crude Palm Oil (CPO ). Oil crushed fro m the rncsocarp 01' the oi l palm fruit.

Crude .palm Kernel _Ojl (C PKO) . Oi l exp elled from the crushed kerne ls or the oil palm
fruit.



Dependent. A Person registered as such with Investor und who is the spouse or 11 n
unmarried minor child of an Employee or Investor or det ermined to be a dependent by virtue or a
legally binding agreement of Investor, such as a collecti ve bargaining agree ment. or by corporate
policy adopted from time to time by Investor.

Dcvelopc9 Areas. Those areas within th e Concession Area whe re the J11\ csi or Iws
planted and/or replanted oil palms as specified in the Development Plan.

Development Plan: The Development Plan include d as Appendix VI to th is Agree men t.
as such plan may be modified from time to time in accordance with this A greement .

Deve!Q.illnen\ Plan Report. As defined in Scctio ll13 .3 .

Dollars or US$ or usn. United States dollars and any other curren cy that is lega l tender
in the United States of America.

EBlTDA. With respect to any Person for any give n period , the earn ings befo re interest,
taxes, depreciation and amortization of such Person, with each such amount be ing determ ined ill
accordance with International Financial Reporting Standards cons is tently applied .

E~QWAS Trude .Levy. Tra~e levy imposed by the Economi c Community o r West
African Stales.

EfCect.ive 1)at£. The later of (i) the date on which this Agreem ent is s igned by '1110 1' the
Parties, attested to by the Minister of Justice of Liberia. ratifi ed by the Libe rian leg is lat ure.
signed by the President of Liberia and becomes Law in accordance w ith the 1,<I wS o r the
Republic of Liberia and (ii) the date on which Investor ent ers into one or 111 0 re lea se s. each with
a term of at least 65 years, of approximately one hundred ( 100) hectares of land su itable to the
Investor at each of the ports of Greenville and Harper (or any other port mutually agreed ) for its
• _ • • • _ _ . . , •• • . -----. • • - -J .--- • . _ • • •. _ .-. _ . - . -- - - - - -- - - ~ - - - - - ? -- - -- . - - . - - .... . -- - -~ . .- - - . ~ - . · - 0 · ... · · · · · · · - ·

signed by the President of Liberia and becomes Law in acc ordance w ith the Laws o r the
Republic of Liberia and (ii) the date on which Investor ent ers into one or more leases. each with
a term of at least 65 years, of approximately one hundred (100) hectares of land suitable lO the
Investor at euch of the ports of Greenville and Harper (or any other port mutually agreed ) fill' its
operations, which include inter alia, tank bulking installations, warehouses nnd other Jacilities
and port facilities .

En.1.pJQyce. An employee (whether long-term or sho rt-term or othe rw ise) 01' In vest or ill
Liberia .

bncumQr'lllces. Any pledges. liens, charges, assignm ent s, judgm ents, taxes. assessme nts.
estates. security interests, leases, title retention, agreements , morigugcs. res trictions.
developments, or similar agreements, easements. rights-of-way. title defects. options . adverse
claims or claims from all or any person or persons claiming any estate, right, title in teres t or. in
or to the Concession Area or any part thereof, including physical en cum brances s uch as
trespassers, settlers and any structures which would obs tru ct or impede the Jnvcstor from being
able to develop the Concession Area.

fnctof\~.~. The point in time at which the harvesti ng of the oil pal m in a give n area
would no longer be considered commercially viabl e by a prudent own er sim ilarly situated In

Investor.
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Equity Capital. Means the sum of (i) stockholders ' equ ity as reflected on u consolidated
balance sheet of Investor prepared in accordance with genera lly accep ted accounting principles
consistently applied plus (ii) the amount of accumu lated depreciation deducted in determining
the total assets of Investor on such consol idated balance sheet, plus (iii) the princ ipal am ou nt o f'
any Qualified Shareholder Loan s.

Events of Defaul t. As defined in Secti on 29.-1.

Fair Market Value. ' With respect to an asset, the value whic h it is estimated would be paid
in an arm 's length transaction by a willing and knowledgeable buyer to a wi lling and
knowledgeable seller on the basis that there arc no Encum brances in existence and that there are
willing buyers in the market. With respect to any asset that is listed or quoted on il registered
stock exchange, the Fair Market Value shall be determ ined taking into account, to th e exten t

appropriate, the prices at which shares ofthe appl icable com!'cll1Y have been so ld on such stock
exchange. The Fair Ma rket Vallie ofany asset shall be agreed by the Parties and, ifnot so (lh'/ cl'd
within twenty-eight (28) days of the termination, either Party may give notice or its intentio n to
refer the matter to an independent va luation expe rt for determination. Such independent
valuation expert shall be jointly appointed by agreement of the Parties and, if not appointed
within ten (10) days ofsuch notice, shall he appoin ted by the Intern ation al Cen tre for Expertise
in accordance with the provisions for the appoi ntment of experts under the Rules lor Expertise 01'
the International Chamber of Commerce on the request of eithcr Party . Such V1I1UClt ion expert
shall have relevant indus try knowledge and experience. In the event that it is necessary to
determine the Fair Market Value or the Investor 's loss of use of the Concession /vgrccmcnt :111 (\

Port Concession Agreement for purposes or any provision of th is Agreem ent , such dc icrm inution
shall be based on the premise that the issue or condition that led to such loss of usc w iII he
remedied and operations under the Concession Agreement will recom mence within a reasonable
period of time .

1~" !"II·I·l" 'r} (\ ~ I ' /\ I·,, ~ (I tl"" !.11 T" " P iCtnl' nl' ~ n , ' " f ;' c..' tJ.. n~ li !l'r.... c h'=lC' '· ·r\ '"\ l.·lt ·11 I"' i,',,~ ... . - ,,,. ,, ,.. •• ,: . 1.. : .... f 1.. . .
shall be based on the premise that the issue or condition that led to such loss orusc w iII he
remedied and operations under the Concession Agreement will recom mence within a reasonable
period of time .

FLl.rmJ~m~~1. A road that Investor or any of its Affiliates has constructed or uses within the
Concession Area for use primarily in co nnection with Production .

f Otl. Free-an-board price up to designated port ordes ignation.

Force M..ajeurc. As defined in Section 25.3.

Fresh fruit Bunches. The unp rocessed fruit bunches of oil palm and any fruitlcts that
have detached from the bunch.

(JDEJJ.nplicit Price Deflator. The gros s domestic product implicit price defl ator Ior the
United States as published t rorn t ime to time by the United States Departm en t orCOl11l11erL:c .

Bureau or Economic Anal ysis, as the "revised" GDP Imp licit Price Deflator lor the specified
calendar quarter. Ifs uch index is no longer published, the parties sha ll agr ee on adj ustments that
will substantially preserve the economic impact and timing of this periodic adjus tmen t.

.O.Qvernlllent. The Republic o f Liberia and its government, inclu ding all or the branches,
divisions, political sub-divisions (inc luding cou nties, townships, and districts and subdivisions
thereo n. instrumentalities, agents, author ities and agen cies of its government, and any

5



corporations or other entities that arc directl y or indirectly owned or controlled by the Republic
ofLiberia or its government.

Government Land. All land in Liberia , including any creek s. streams, rivers, and bodies
ofwater (and their residue) contained on such land, except Private Land.

Gross Concession-bsea. As defined in Sect ion 4.1 (d).

Group. Two or more Persons who ar~ acting together 1'01' the purpose or acquiring,
holding, voting or disposing of Management Rights of a Person. The parti es to il shareho lders
agreement (or a similar document) with respect to a corpo rat ion that es tab lishes how directors or
the corporation arc 10 be chosen or how the parti es must vote their shares in ce rtain cases a rc in
each case members of a Group.

GVr. Block Structure. The zoning, infrastructure, facilit ies, con structi on and Production
block structure plan approved by Government attached as A ppend ix YlII. a s revised by Investor
from time to lime. .

Infrastructure. All facilities relating to or connected with Product ion , includin g any type
of the following: (a) employee housing: (b) publ ic welfare facilities , includ ing medical,
educational , cooperative stores, shopping faciliti es mar ketplaces, reli gious buildings and
recreational facilities; (c) power, water and sewage faciliti es, includ ing, natural water . hydro­
electric and/or thermal power generating facilities. hydro -electric stations, transm ission and
power lines , and/or other power facilities. dams, aqueduct s , water drains, wa te r s upply and
sewage systems. pumping stations and systems for disposing of plant w as te and sewage : (d)
processing, storage and repair facilities, engines, machines, furnaces , or compressor stations; (e)
administrative, laboratory and research facilities: (1) transportation facilit ies, includin g roads ,
bridges, railroads, airports, landing strips and landing pads for aircraft an d/or helico pter s :
hanzars and other airp'0rt facilities, garages, canal s, acriul tramways , pi pe lines , docks. harbors,
~:H...yyca5'"' .;l.y,;'),,,,,, ..u~ .. j-J....u JIIUe;. .~'U"J"Hh~ ...fi'",.... 7; .H "'.&. I ...., J\' " u".~t ,/\.hllIl O V I F t'UH \, J (l ~"'L'- UJI\..l ..,\.. ...V ClS I,;., ~ \\. 1)

processing, storage and repair facilities, engines, machines, furnaces , or compressor stations; (e)
administrative, laboratory and research facilities: (1) transportation facilit ies , includin g roads,
bridges, railroads, airports, landing strips and landing pads for aircraft an d/or hel icopter s :
hangars and other airport facilities, garages, can als, acriul tram ways, pipelines, docks. harbors ,
piers, jetties, breakwaters, terminal facilities and wareh ouses and loading a nd unloading
facilities; (g) communication facilities, including telephone , telegraph e lectron ic mail. radio.
satellite, television and telecommunications or other transmission faci lities; and (h) a ll other
movable and non-movable facilities and equipment affixed to, used as all integral part o r or use e!
in relation to or in connection with the items described in (a) through (g). inc lusive, u f this
.scctigl1 lAQ .

Intcmatioual A.Q.y-'<?-\I.t.}ting Standill: .Q.~ : International Financial Reporting Standards
promulgated by the International Accounting Standards Board.

InvestQ.t. Golden Veroleurn (Liberia) Inc., duly organ ized and cxisting under the laws or
Liberia and any successor or permitted assignee.

Investor Activiti~~.:. All activities and transactions condu cted by or on hch nlrorInvestor.
directly or indirectly, with respect to or incidental to this Agreement, including Product ion, the
L1SC in Liberia of Oil Palm Products, the export of OiI Palm Prod ucis from I.ibcri a, rood and
other agricultural production conducted ill accordance with Section R. <) . the sale at' excess l imbcr
and other materials in accordance with Section 4.4(f). the esta blishmen t. maintenance and
administration of Investor. the management and conduct or its business, and the construction und



maintenance of Oil Palm Upstream Processing Plan ts and fac ilities for the proc essin g, rcfininp,
or manufac turing of Oil Palm Products, And the finu nciu g o f' any or al l of' the ron~goill g acti vi ties
and transuctions.

Investor Activity Report. As defined in Sec tion 23 .3 .

Investor Group Subsidiary, A Subsidiary of Invest or that is a Liber ian co rporation in
which Investor owns, di rectly or throu gh one or more other In vest or Group Subsidiaries, capita l
stock representing at least '[60]% of the voting power and va lue of thc capi tal stoc k o f suc h
Subsidiary and that is engaged exclusively in Investor Acti vi ties.

Klj. Key performance indicators us pro vided Ior in A ppen d ix VII.

L~~. Any constitution, treaty obl igat ion , law, statute, decree, rule , regul at ion, judi cia l ac t
or decision, judgment, order, proclamation, di recti ve , ex ecutive order or other sovereign ac t of
Government other than this Ag reement or any other concession agreement approved by ac t of the
Liberian legislature.

Liberian Currency , Any currency, except Do llars. that is le gal tend er in Liber ia, or
circulates freely ill any part of Liberia by virtue of any Law or auth orit y <1S " med ium of
exchange for the purchase or sale of goods and services .

Liberian Oil Palin Farmer. An y Per son othe r than Government and Oui growc rs engaged
in the culti vation and/or production or-Crude Palm Oil , Palm Kernel Oil or the growi ng of Fre sh
Fruit Bunches in the ..Republic or Liberia as cer tified by the Minister or Agricul ture and notified
to Investor by the Minister of Agriculture from time to time .

Licc;~. As defined in ~ection 4.6 .

J lUH L" C\I I~Il\".-'- -UJ ~,.~ ••.L'\."'p\.oofV-"I'-' VI• ... ..... V"" Jl l,.l \hJ .... ""'l\& .a-.LV"l VJ -"u ,", ·,l " .I. .l l J.l ..~"vl \.,. I " O I I\... l..41 U .I I \,. C:U JU lJ \ JLl1J\.;\.1

to Investor by the Minister of Agriculture from time to time.

Licc;nsee. As defined in ~ection 4.6.

Long-Term Debt. Means as to Investor, without duplication ( i) a ll liabi lities LI nd
obligations of Investor, but excluding contingencies (A) in respect or borro wed mon ey, (H)
evidenced by bonds, notes, debentures or similar instruments , (C) representing the ba lance
deferred and unpaid of the purchas e pr ice of any prope rty ex cept those incurred in the ordinary
course or its business or (D) for the payment of money rel ating to a ca pitalizcd lease obligation;
and (ii) all other liabilities and obligat ions of the kind de scr ibed in the preceding section (i ) that
the Investor has gu aranteed or that is otherwise its legal liabil ity or which are secu red by any
non-movable assets or property ofthe Investor. Qualified Share ho lde r Loan s and borrowin gs
with an original maturity o f less than 365 da ys from the date of funding sha ll no: be trea ted LIS

Long-Term Debt.

MQIJ.agementl~, With respect to a Person, the righ t to pa rt icipate in the di recti on of
the management and policies of such Person, through such means (by way of example and 11 01

limitation) as ( i ) the po wer to d irec t the vote of shares ent itled to part icipa te in the election of'
directors of such Person, (ii) any other right 10 part ic ipate in the designation of the directors 01'
such Person. (iii ) the powe r to act as. or to di rec t the vote 0 1' a voting partner o f, any such Person
that is a partnership, or (iv ) the contractu al right to act as <1 manager or operator o r any su ch
Person that is a limited liability com pany or simi lar ent ity. or [0 pa rtic ipate i ll the direction 0 "

such ma nager or operator.
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Maximum Debt/Equity Ratio. As defined in 0. cqi.UJ...l J U.

Minimum Development Obli&ation~. A-:; defined in ;. 'cction li,,Q.

Minister. The official of Government designated by Go vernment to act on its behalf with
respect to matters relating to this Agreement, or if Government designates no such official, the
Minister responsible for Agriculture and his/her successors.

Ministry of Health: The Ministry of Health and Social We1J~1re or l.ihcri a .

Notice . As defined in Section 30.1 (a).

NPA. The National Ports Authority of Liberia .

Official. Any employee or officer of Government, including any federal, regional or
lncul department or agency or Government, any enterprise owned or cont rolled by Govern ment,
any official of a political party, any person acting in un 0 Ificial cap ac: ty fur, or on beha lr () rsuch
entities, or any candidate I~)T political office.

Oil Palm By-Products. Empty fruit bunches (EF B), palm oil mi ll eff l uent (POivfF) . shell.
fiber, ash. effluent liquor and gaseous emissions .. -

Oil Palm Derivatives. Products manufactured from Crude Palm Oil or Crude Palm
Kernel Oil, including refined oils, processed food products, animal feed , cosmetics and toiletries
and biodicsel.

Qil Palm Development Fund. A not-for-profit co rporation to be established by l .aw 10

assist in the modernization and development of the L iberian oi I pal m industry, com parable LO the
rubber development fund established by the Rubber Industry Rehabil itation and Development

• ' . 1 ' .'

Qil Palm Development Fund. A not-for-profit corporatio n to be established by l .aw 10

assist in the modernization and development of the Liberi an oil palm industry, comparable LO the
rubber development fund established by the Rubber Industry Rehabili tation and Development
Fund Act, or any successor to such corporation, the organi zational doc uments or which
corporation shall provide for representation by Persons engaged in the oil palm industry in
Liberia in the governance of the corporation.

Oil jJalm Industry Standards. The generally accepted standards practiced in the oil palm
production industry globally.

Oil Palm Unstreflm Processing Plant. Any mill , processi ng plant or facility established to
take as input any Fresh Fruit Bunches or loose fruit or their equivalents.

Oil PJ!ll11l~rodl\ets . Crude Palm Oil, Fresh Fruit Bunche s, Crude Palm Kernel Oil, loose
fruit collected separately from fruit bunches. uncracked palm kernel s from which oil has nor
been extracted , palm kernels, palm kernel cake. palm kernel meal, seeds, seedling and cuttings,
and any other products derived or obtained from an oil palm, whether culti vated or not. including
RBD (refined , bleached and deodorized) palm oil, palm olein, palm stearin. fractionated palm
olein, palm fatty acid distillate, palm mid-fraction and other further processed products such as
olcochcmicals, biodiesel, soap and other products that urc generally considered to he processed
palm oil by the oil palm industry worldwid e. and (except where explicitly staled to the contrary)
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Oil Palm By-Products, and Oil Palm Derivatives (and any other product I h ~\l Investor .\11 (\

Government shall mutually designate as such).

Original Issuance, As defined in Section 8.6.

Outgrowers. Liberian small land holders that (i ) have been selected to part icipate in the
Outgrowers' Program and (ii) have agreed to be bound .by all of the requirements of the
Outgrowers' Program.

Outgrowers' Program. As defined in Secti on 12.2..

Earty. Either Government or Investor and, in the plural Io rrn. both Government and
Investor.

Person. Any natural person and any legal person. For purposes of this Agreement. a
natural Person means a human being; and a legal Person means a partnershi p, joint venture .
corporation, limited liability company, trust , estate, comm unit y or tradit ional grouping or other
entity that is recognized by the laws of any state as a dist inct body pos sessing the right to enter
into contracts or, under color or law, to own, lease or possess real or personal property, as "wll as
a government or state, and any branch, division, political sub-division, instrumentality, authority
or agency of any government or st~te.

Pledged Assets. As defined in Section 24.3.

Polic~. The Liberian National Police and any other secur ity agency provi ded for by Law.

Port. Any port or port facilities utilized in connection with Investor Activit ies including
Greenville and IIarper ports or any new ports estab lished pursuant to this Agreement or OIlC or
more Port Concession Agreements.

Port. Any port or port facilities utilized in conn ection with Investor Activities including
Greenville and I Iarper ports or any new ports established pursuant to this Agre ement or OIl C or
more Port Concession Agreements.

Port Concession Agreement. One or more agreements to be entered into by and between
Investor and NPA (or any other Government authority) in connection with one or more Pons.

r.rcvailing Market Rat~ of Exchange. The predom inant rate , expressed in Dollars. at
which willing sellers and willing buyers, acting li t arms' length and in the ord inary course or
business. purchase or sell, or are willing to purch ase or sell , any othe r curre ncy.

Private Land. Any land. other than land subject to a lease granted by this Agreement, and
including any creeks, streams, rivers, and bodies of water (and their res idue ) contained on sucb
land, that is owned by any Person other than Government, or as to which any Person other than
Government or Investor has an exclusive right of possession recognized by Law, including any
land held by a tribe , community or traditional grouping.

production. Any or all of the following when carried ou t by or on behalf 0 1" Investor: the
seeding, germination, nursing, propagating and other development, planting, cutting. harvesting.
replanting and care of oil palms; the harvesting, collecti ng, processing, conditionin g. relining.
purchasing, selling, storing, exporting, transporti ng, utilizing arid /or market ing or,or otherwise
producing and dealing in Oil Palm Products, their by-pro ducts and der ivatives: the processin g.
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storing and transporting of Oil Palm Products, their by-p rodu cts and Jeri vativcs ; nilv sim ilnr
activities relating to any other Agricultural Products where such products arc generally regarded
as compatible with, complementary to or ben eficial in the Oil Palm Industry; and all other
operations of Investor incidental to, arising out of or directly related to any of the forego ing,
including the design, development, install ation, operation and mainten ance of 111 Irastructurc.

Prohibited Person. Any Person that has been notified in writing 10 Investor by
Government that (i) has been identified as bein g subject to sa nc tions by any member
organization that Government is a member of, or wi th whieh Govcrnmem has entered into
treaties or other agreements with, 0 1' (ii) has been identified by Governmen t as a Person Ihnl
would pose a serious risk to the national security, public health and safety or the economic or
political stability of Government.

Prolonge9 Force Majeure. As defined in Secti on 25 . 1.

Profound Changes in Circumstances. Such changes in the eco nomic conditi ons orthe oil
palm industry worldwide or in Liberia, or such changes in the eco nomic, poli tical or soc ial
circumstances existing in Liberia specifically or elsewhere in the \\'o rld as to result in such a
material and fundamental alteration of the cond itions, assumpt ions and bases relied upon by the
Parties at the time during which they entered into this Agreement (or at the time of any
subsequent review pursuant (0 SCi.:tion 32.1) that the overall balance or equities and benefits
reasonably anticipated by them will no longer as a practical matter be achievable.

QualiIi~d fund. A lim ited partnershi p in which the ow ner of a direct or indirect majority
of the economic interest in Investor owns, directly or throu gh one or more o lsuch owner's
Subsidiaries. a majority economic inte rest and has the power to rem ove the genera l partner.

Qualilied Liberian Farmers. Liberian Oil Palm Farmers that meet a set or qual] [icutions to
beestablished. from time to time, by the Inve stor in respect of their capabilit ies or cultivating oil
_ . ' ~•• - - - _ • • _ -.- _ •• • - - - - - - - - - - . --- -- - - ., -- -- _. O ' • • _ - _ . --- - - - -.- -- - - . - • • _ • . •

Subsidiaries. a majority economic inte rest and has the power to remo ve the genera l partner.

QuaJjlied Liberian Farmers. Liberian Oil Palm Farmers that meet a set o f qual]Iicutions to
beestablished. from time to time , by the Investor in respect of their capabi litics 0 l' cu ltivat ing oil
palms.

Qualifjed Shareholder. Loan. Any obligation for borrowed money owed by the Inves tor
to an Affiliate of the Investor, with respect to which the Investor not ifies the Governm ent that it
is electing to treat such obligation as a Qualified Shareholder Loan and that ~"tislics the
following conditions: (i) the loan expressly provides that interest will ClGCrUe and not be payable
prior to maturity with respect to any period dur ing which Investor is prohibited from paying
interest 011 such loan pursuant to Section 18.2(a)(ii) ; (ii) the interest rate 1I1H.k r suc h loa n sha ll not
exceed the Affiliate's cost of obtaining the funds plu s 3% per annum; and ( ii i) the loan is not
secured by any assets o f Investo r or any of its subsidiaries .

Q.!..!ali fied Transferee. A corporation that satisfies all of the follo wing condi tions:

(a) it holds the rights under th is Agreement. or a Sub-Concession Agreement. throu gh a
Liberian corporation that is a Su bsidiar y of such corporation;

(b) it has the financi al resou rces to fulfill its obligations under this Agreeme nt (J r. as the
case may be. the rele vant Sub-Concession Agree ment;
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(c) has. amongst its senior management team , at leas t two ind iv idua ls with not less than 5
years' experience in owning, developing, and operating oil palm plantations on a
scale comparative to the Concession Area (or as the case may be, th e are a covered by
any Sub-Concession Agreement) ;

(d) is able to make, with respect to its elf, a ll of the representations and warra nties made
by Investor in Article 6; and

(e) has a good business reputation .

RegylatofY..f'ees . As defined in Section 2 I.14.

Remedial Extension. An extension of the Term and certai n othe r tim e periods in
accordance with the provisions of Section 3 .2(d) and (eJ

Resource Rent Tax . All Taxes and Duties imposed pursuan t to Sect ion 640 or the Liberian
Revenue Code.

Resettlement Advances. As defined in Section 4 .3.

Section. Any clause or section in thi s Agreement designated at its be ginni ng by u
numeral or sequence of numerals, irrespective of the fact tha t it is or is no t preced ed hy the w: rei
"Section",

Security Plan. As defined in Section 9.3 .

Set-oIl To set-off, offset, deduct, or otherwise credit against an equi valent amount , in
_ _ _ ..3 _ _ : ..1.. ..t r., .. 11 : _ .. ,.. ~A~ """f1 T 1,1..~ ..,.. Jo_i ,l.., T_ .. , ,,... •. \...nl: ; .. : :.l J J .

Security Plan. As defined in Section 9.3 .

Set-otI. To set-off, offset, deduct, or otherwise credit against an equivalent amount, in
accordance with the following procedures. In the event that Investor believes it is entitled under
a provision of this Agreement to Set-off an amount owed to Investor by the Go vernment.
Investor shall provide a Notice to Government setting forth the facts upo n w hich In vesto r bases
its claim lor Set-off and the following provisions sha ll apply:

(a) If the proposed Set-off relates-to a refund for ov erpaym ent of Taxes or D uties, the
procedures set forth in applicable Law sha ll apply.

(b) For any proposed Set-off other than as described in clause (a), ( i) if the
Government disagrees with the assessment of the In vestor regardin g any SCI-oil,
it shall respond within 90 days of such N ot ice (during wh ich per iod the
Government shall conduct an audi t or othe r inv estiga tion to ve riCy the amo unt and
nature of the expense or claim by Invest or that for ms the basis lo r lnvcsiorx Se t­
off Notice). If the Government fails to respo nd to Investor within suc h 90-Jay
period, such Set-off amount shall be deemed ap proved . If the Government noli (ies
Investor prior to the end of such 90-c1ay period th at it d isa grees w ith the amount
of such proposed Set-off or with the Investor 's entitle ment to such Scr-oll . and the
Parties are unable to agree on such matters, th e dispute m ay he subm itted (or
resolution in accordance with Article 2&. Pending reso luti o n o f su ch dispute, the
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Investor shall not be required to pay the d isputed Se t-o ff amou nt und er Ihis
Agreement. Upon resolution or su ch dispute , subject to the prov isions o r clause
(d) below. Inves tor shall pro vide a No tice to Govern men t us to whi ch amount s
owed by Investor (as permitted by the applicab le pro vision of thi s Agreem ent)
shall be Set-off against the amount owed by the Govern ment.

(c) Tfthe basis for Investor's cl aim for Set-off is its ex pen diture or fUI1US for
maintenance of roads constru cted by Investor outs ide or the Concession Area
pursuant to Section 4.4(b). in additi on to the proced ures se t forth in clause (b)
above. Investor shall obtain pri or approval from the Gove rnm ent , such approval
not to be unreasonably withheld, regardi ng the nature and sco pe 0 r ma intcnance
(with the understanding that for urgent maintenance that wo uld a Ifcci Invcsior
Activities, Investor may commence wo rk without approva l, and Go vern ment sha ll
be entitled to verify the amount and rea sonableness of th e costs lo r such
maintenance) . and whether suc h main ten ance work has ac tually been pe rformed .

(d) If the basis for Investor 's cl aim fo r Set-o ff relates to a claim for ind emni fic at ion
payments owed by the Government pursuant to Secti on 4 .6 , 4 . L..9L~.t or
reimbursement of maintenance expenses pursuant to Sectip.D.5-'-..4(pj . and if.
following the procedure sel fo rth in clause (b) above, th e Go vernment tails to pay
any amount due in accordance w ith the payment term s ag reed by the part ies c r
pursuant to arbitration under Article 28.• Investor sha ll provi de <I No ticc ((1

Government as to which amounts owed by Investor (as pe rmitted by the
applicable provision of this Agreement ) sha ll be Se t-o ff agai nst the amo unt owed
by the 'Government.

;>hareholdc!. Golden Veroleum (Switzerl and ) AG, a corporation organ ized und er the laws
of Switze rland. which directly Controls the Investor and which is owned as se t ou t in Append ix
1t _ _

by the 'Government.

;>hareholdc!. Golden Veroleum (Switzerl and ) AG, a corporatio n organized under the laws
of Switzerland. which directly Controls the Investor and which is owned as se t out in Append ix
II.

Stabilization Period. Any period within the Term for which Investo r has been provided
an exemption from or reduction of Taxes and Duties under thi s Ag reement.

Sub-Concession Agreement. An agreement between the Investor and a subsidiary
delegat ing the rights and obligations of the Investo r in whole or in part in respect of the
Concession Agreement. .

~1:!.p -Concess ion.J9Jnde l'.f\greemcnt. As defined in~~ti on 24 .3 .

Sub-ConccssionJ00rtg!l~. A Mortgage pursuant to which a S ub-Concession
Subsidiary 's rights under the applicable Sub-Concession Agree ment and related Sub-Concession
Joinde r Agreement are encumbered .

SubsidiarY. With respect to a Perso n, another Person in which the first Pers on owns.
directly o r through one or man: other subsidiaries, capital stock represent ing a maj orit y of the
voti ng power and value of (he capital s tock of suc h other Perso n.
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Surface Rental Pees. The rental fee s to he paid by In vestor pursu ant to Section 20.1(a)
and Section 20.1(b) collectively.

Taxes and Duties. Any and all direct and indi rect incom e, profit s, ga ins , corporati on , net
worth, sales, payroll, import, export, customs, consu l, inspection-rela ted, va lue added ,
consumption , supply, use, turnover, severance, stumpage, cash now, ren ta l, land rental, pro perty,
real property, stamp and ,other taxes, duties, fees, royalties, levies, excises , rates , charges ,
imposts, surcharges and other Government-imposed revenue payments of whatever nature and
however call cd and however levied or imposed and wh eth er simiIfir or dissi mil ar to the
forego ing.

Term . As defined in Section 3.1.

'In d "h f" "h d" "h . ., I . 'I d 1.e war s ereo , ercun cr. crem ', or ot icr Sim i ar wo r S mean uu s Agreeme nt
and its appendices. The words "and" and "or" include the co nju nct ive and disju nctive, as the
context may require or permit. The word "include" (and an y variatio n or that word) means
"includes. without limitation," and is used in an illustrative sense rathe r than a lim iting se nse.
The phrase " unreasonably withheld," when used in connection wi th an ap proval, consent, or
similar concept, shall mean "unreasonably withheld or delayed."

Each Party fully participated in the negotiation and drnf t ing 0 f th is Agrecrncn t. Th ere fore,
this Agreement shall not be construed against either Party as the droning party.

ARTICLE 2
PAHTIES AND CONDITION PRECEO'E 1'1'

2.1 Partics. The parties to this Agreement are Government and Inve stor.

2,2 C0J19ition ?-[~.edel)J. The obligations of Investor under th is Agreement are
l'Al~l ,JC,~ / \,I '1 J.1 \. ,VJ"'U.1111U J'l 1"I"C'\.• I'"I,.1I :', 1" I

2.1 Parties, The parties to this Agreement are Government and Investor,

2.2 C0J19ition ?-[~s:edel)J. The obligations of Investor under th is Agr ee men t <I re
subject to the Parties entering into a Port Concession Agreem ent.

ARTICI JE 3
TERM OF AGREEMENT

3.1 Term. The term of this Agreement (the " Term") shall commence on the Effective
Date and continue tor a period of sixty five (65) years unle ss otherwise extended pursuant to
Scctio.D. 3.Lq.r .S_Gction 25, or sooner terminated in accord ance with the other prov isions of this
Agreement.

3.2 E.~tension of the Term

(II) Subject to the provisions of this Sect ion 3.2, the Term ma y be extended
tor such period and on such terms and conditions as the Parties may agree pri or to the
expiration of the Term. The Parties shall meet not later than len (10) years before the
expiration or the Term to discuss the extension of the Term and the ter ms and co nd itions of
any such extension, Whether or not the Parties ag ree to extend the Term. Investor shal l ;\1 all
times provide for the adequate basic maintenan ce and care o r the non-rno vcuhlc assets
includ ing the oil palm trees .

13



In the event that Investor shall have sati sfied the KPIs ,IS o ft he da te [\ '11 YC(lI'S prior Ie) till'
expiration of the Term, Investor may elect to reque st al l ex tension or the 'lc rrn or up Lo J]
years by giving Notice to the Government of such CICCLiull no later than 00 days after such
elate. Such not ice shall set 1'Ot1h appropri ate in formation dem onstrat ing that Investor has
satisfied the KPls as of such date . The Government shal l respond to such Notice within 60
days of the date thereof setting forth its determination as to whether the Investor has satisfied
the KPIs. If there is a disagreement as to whether the Investor sha ll have sa tis fied the Kl' Is,
the dispute shall be resolved in accordance with Artic lc;_28. . If it is dete rmined tha t the
Investor has satisfied the KPIs as of such date, the Parti es shall en ter into an agreement
extending the Term for such number of years, no t to exceed 33 yea rs as proposed by Investor
in the above Notice of extension of the Term. The fis cal pro visions (including surf ace rental )
that shall apply during such extension shall be dete rmined by ncgot iati o n between the parties ;
providcq that (i) each fiscal provision shall be the most favo rable to the Investor or (A ) the
generally applicable Law and (13) the most favora ble provision con tai ned in any agreement
for renewal of a comparable fully developed oil palm conces sion ; and (ii) with respect to any
fiscal terms (including sur face rental) that are stabil ized as of the date immediately prior to
the expiration of the Term , the amount or rate of each such fiscal term in effect in the
agreement extending the Term upon the com mencement 0 I' the extension period shal) he no
more than 200 % of the applicable rate or amount in effect imm ediately prior to the cxp irntinn
of the Term and shall be subject to escalation (if" applicab le) in accordance with the
provisions of this Agreement. -The non-fiscal provisions shall be such terms as <Ire con tai ned
in this Agreement. The Investor shall not be required to make any add itional payment s as a
condition [or the effecti veness of such agree ment extending the Term .

(Il)Prior to gran tin g a concession over the Concession Arca to any other
Person that would become effective following the expiration of the Term (including uny

extensions of the Term under Scction 3.2(b)), the Government sha ll make an ofTel' to the
Investor in a Notice setting forth the fiscal terms (inc luding the rate or surface ren tal and any

(Il) 'Pri'or to g~anting a"~;n~es~io~ ov'er the Concession Arca to any other
Person that would become effective following the expiration of the Term (including uny
extensions of the Term under Scction 3.2(b)), the Government sha ll make an o lfcr to the
Investor in a Notice setting forth the fiscal terms (inc ludin g the rate o f" surface ren ta l and anv
special provisions relating to Taxes and Dut ies), the size of the proposed concession area (i (
different from the Concession Area) and the length or the term or the prop osed concessi on (In
which the Government would be willing to enter into an extension of the Term . Ir the Parties
arc unable to agree on an extension of the Term within 90 days Iol lowi ng the dale 0 rsuch
Notice , Government shall not gran t a concession over the Co ncession Area to any other
Person that contains fiscal terms more favorable to such Person or terms providing lor a
larger concession area or longer term of concession than those offered to Investor in such
Notice .

( l' ) In the event the Term is not extended purs uant to the pro vi sions of this
Section 3.2, Inves tor shall not be required to improve or continue re-pl anting nf uil palm
trees or refurbish or upgrade any In frastructure, but wi II con tinue to engage in Commercial
Production and will be responsible for the basic maintenance and care 0 r the non-moveable
assets (including the oil palm trees) fo r the remainder of the Term ,

(d) RcmediqlJ":xtens..\S>l1, Upon the occurrence and continuation of one 01'

more events (other than any such events that constitute Force Majeu re) that ,11'('. not primarily
caused by Inv estor, including delays or alte ration to <til)' timetab le or sch edules contemp lated
by this Agreement caused by the failure to grunt Auth orizat ions withiu ~1 rcusnnnblc period or
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delays in Res ettlement , that have the cum ulative effect o r de layin g tile performance by
Investor of more tha n 50 % of its planting or land cle aring ob liga tions for any calendar year
by more than six months, an add it iona l time period eq ual to the cumu lative amount uf such
delay shall be automatica lly added to the Ter m, any Stubili za tio n Period. and all other time
periods within which Investor is requi red to perform any o r its ob ligations under th is
Agreement, and such terms, periods, dead lines or t ime to perform obligations sha ll be
automatically extended accordingly.

(II) Upon the occurrence of an event o fFo rce Majeure, unless thi s
Agreement is terminated as the result ofa Prolonged Fo rce Majeure, in acc ordance with
Section 25 .1, the time period of the force Majeure, plu s, (i) in th e even t that such event or
Force Majeure results in a need to re-p lant a mater ial porti on of the De veloped Are as or
rebuild infrastructure that has a material e ffect on Pr oduc tion, an additional ten ( 10 ) yea rs; or
(ii) in the event of any other Force Majeu re that adv erse ly affects Pr od uction or the yield
realized from the Concession Area to any subs tantia l ex te nt, a time period agreed by the
parties 10 reflect the time period required to bring Production or yie lds LIp to the levels prior
to the Force Majeure (or to repl ace los I yie lds or otherwise imp lement measu res which have
an equiva lent economic effect) or, if the parties arc unable [0 agree. as determ ined by
arbitration pursuant to Article 2li, shall , in each such U 1SC, he aut om aticall y added to the
Term, any Stabilization Period then in effect , and a ll othe r lime pe riod s wi thin which Investor
is required to' perform any of its ob ligations under thi s Agreement, and such ter ms, periods,
deadlines or time to perform obligations shall be a~llomat ically extended accordi ngly.

3.3 Condition of Conces sion Area. The Pa rties agree that Government as sumes
ownership of all non-movable assets in the Concession Area upon expirati on or upon term inatio n
of the Agreement in accordance with Slj)c tions 2Gand21·

ARTICLE 4
ownership of all non-movable assets in the Concession Area upon expirati on or upon termination
of the Agreement in accordance with Slj)c tions 2Gand.l2-

ARTICLE 4
GRANT O F RIGHTS

4.1 Production and Leasehold Righ!~~,.

(n) Government he reby grants to Investo r the rig ht , in accordan ce with all
l.aws, to (i) exclusively engage in Produc tion in the Concession Area and in any Additio nal
Arcus (subject. in the case of the Addit ional A rea s, to <my term to the contrary in the
agreement between Investor and the rele van t private entity pursuant to Section 4.2), ( i i) usc
and sell Oil Palm Products in Liberia, (iii) export O il Palm Products from Liberia, and (iv)
use and sell Carbon Rights relating to the Co ncession Area or an y Additional Are as as
con templated by Section 2 1.12, but subject to the provis ion s of Section 4.2. Witho ut lim iting
the foregoing, Go vernment hereb y gran ts to Investor the right, in accordance with all Laws.
to undertake all other Inv estor Activities in the Concess ion Area and an y Addition al Area.
Government shall assist 1nvestor to obtain any Authoriza tions to engage in any II f the
foregoin g activ ities . Go vernm ent further agrees that required Auth ori zations that nrc issued
by Government will be granted so lo ng as Investor has p ro pe rly an d tim e ly applied for such
Authori zntions and bas satisfi ed a ll reasonab le condit ion s for ob taini ng such Auth orizati on s.
In the event the Au thorizations are not granted within CI rea son able period a lter the date (11'
application, Inv estor shull not ify Gove rnment, includ ing notificati on to Minis ter of
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Agriculture or his des ignee and the Chairman of the Nat iona l Inves tment Conun ission. and
the Government shall provide the Investor such Auth orizations with in sixty (60) days or
provide Investor with information us to wha t reasonable requi rements remain outstanding to
obta in such Authorizations ,

(0) Government will lise reasonable efforts to facilitate the prompt
processing and issuance of documentation and visas necessary for each non -Liberian
employee to enter Liberia and perform dut ies, subject to rec eipt o r prope rly completed
applications for, and satisfaction of all cond ition s under Law I'm issuance of. such
documentation and visas. Upon request, and satisfact ion orall conditi ons under Law 1'0 1'

issuance thereof, Government shall pro vide employment and residentia l or similar permi ts to
all Investor employees, agents. independent contractors, and aud itors lor specific purpose or
working in Liberia, including the Concession Area, the Add itional Areas, or the Port in
connection with the Investor Ac tivities ,

(l') Subject to the terms hereof, Go vernmen t hereby leases the Co nce ss ion
Area to Investor for its exclusive use in the Production o f Oil Palm Products and for other
related Investor Activities. Subject to and in accordance w ith all J.aws and pursuant to the
terms and conditions of this Agreement, Investor shall have the right to de velop and utilize
the Concession Area and conduct Investor Activi ties without any interference Irorn
Gove rnment.

(d) Within twenty- four (24) mo nths of thc Effective Date, Investor shall
conduct an initial survey, w ith the cooperation of the Ministry of Land s, Mines and Energy,
but at the sole expense of Investor, to identify an area of land eq ual to approx imatel y 350 .000
hectares orland in the counties of Maryland. Grand Y ru, Since, Ri ver Cess and River Gee
(the "Gross Concession Area") The in itia l survey shall inclu de title searches at the land
registry, /\ general description of the Gross Concession A rea as en visaged at the dale orthi s
A _ ••.• _ . _ . ••• • : _t... ..J f 1 :,. A ,. ,--. _ •.:0. 1"\6"1 A _ "" 1; , T ,,,\, , .,,, ..1 _.. 1) :"" I , . ,." , ~I'l ..

but at the sole expense of Investor, to identify an area of land eq ual to approx imatelv 350 .00 0
hectares orland in the counties of Maryland. Grand V ru, Since, Ri ver Cess and Ri v~r Gee
(the "Gross Concession Area") The init ial survey shall include title sea rches at the land
registry, /\. general description of the Gross Concession Area as en vis aged at the dale ofthis
Agreement is attached to this Agreement as Anpendi x r. Once the Part ies have agreed upon a
map that accurately and completely describes the selected areas, such m up shall be a ttached
to this Agreement as Appendix IA. During the period end ing on the twenty-fi fth (25 lh

)

anniversary of the Original Issuance. Investor and the Government shall conduct detai led
surveys of land to be developed in accordance with the Development Plan and from wh ich.
Investor shall select an area equal to 220 ,000 hectares of land for the Co nces sion Are a und an
area equal to 40,000 hectares ofland for the Outgrowers ' Program , Gove rnment undert akes
to ensure that such lands sha ll be free from Encumbrances at the da te or handovcr or such
lands in accordance with the De velopment Plan . If the land within the Gross Concession
Area is no t suitable for core Inves tor Activities, Government shall cooperate with Investor to
find additi onal land fo r the Concession Area and the Outgrowers' Program area which shall
he in clos e proximity to the Gros s Co ncession Area. Once the Gross Concession Area and the
Outgro wers ' Program area have been identified, Government shall not grant any further
conc ession in respect of such are as to any other party except as pro vided und er this
Agreement. including Sec tions 4 ,6 and 1,], Government shall deliver the Concession Area to
Investor at the tim es and as otherwise required und er the Devel opment Plan .

(I) A t such time as there is a landregistration system in Liberi a, Investo r
will he entitled to register the area covered by the Agreement in accordance with the detailed
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surveys prepared with the Ministry ( I f Lands, Mines and l.nergy.

4,2 I.\~lcljti()nal Areas. Investor may lease or othe rwise acquire Private I.<IIH.J in
Liberia lor purposes of engaging in Produ ction , other Investor Act ivities, or processin g
Agricultural Products (the: "Additional Areas" ). Under 11 0 cirCUIl1S I,1I1Cl's ll1 ay Investor acquire
Additional Areas for the sole purpose ofacq uiring any right. tit le or in tere st in Carbon r ~ i gh l s

unless agreed in writing with the Gov ernment , Investor shall provide ot icc to Government or
the lease or acquisition of any Private Land within three (3 ) month s o lthc conuncnccmcnt o lthc
lease or such acquisition, 'which Notice shall set forth the s ize and loca tion or the land. L.'pl)n
such notification, except as otherwise provide d herein and subject to the terms orauy existing
lease of Private Land, such Additional Area s and the Investor Ac tivit ies thereon shal l be subject
to the same rights, benefits and obligations as are afforded under thi s Agreem ent with respect to
the Concession Area and the Investor Acti vities thereon ; pr ov ided , however. that Investor shall
not be required to pay Surface Rental Fees as set forth in Section 2 1 to the Governm ent with
respect to such Additional Areas and such land will not revert to the Govcrmncnt LI t Ille end ot'
the Term.

4.3 Resettlement

(II) Investor may by Notice to Go vernment req ues t that certain set tlements
he relocated if Investor can demonst rate to Gove rnment's reasonab le sutisfuction that such
existing settlement und its inhabitants would impede Inve stor 's de ve lopme nt Ill' the
Concession Area and wou ld interfere with Inves tor Activities . Gove rnment's satisfaction
shall be conclusively deemed if with in 90 days or submissio n 0 1' suc h iu t icc, (I I" crnmcnt
has not indicated a decision to withhold app roval of such rcse u lcrn e nt h) otic c p llrS lI :lnl to
this Agreement. Any such resettlement by Government shal! be effected with (\ view toward
minimizing the number o f enclaves within the Con cession Area in which inhabitants me
permitted to remain to minimize the operational , sec urity an d man agem ent difficulties. To the
. •_•• _ . ~ . , , _ • ••,._._ ...J T_ " ._ I _ 1, ,"' ·: , ,..1 tl t : , J

has not indicated H decision 10 withhold approval of such rcsculcrn cn t h) ot icc pursuan: I n

this Agreement . Any such resettlement by Government shall be effec ted with (\ view t~) vard
minimizing the number of enclaves within. the Conc ession A rea in which inhabitants me
permitted to remain to minimize the operational, secu rity and management difficul ties. To the
extent Government and Investor agree that relocation and resettlement is ncce ssarv and. .
Investor determines that it is necessary Ior Investor to assist, Investor shall ass ist Government
in effecting such resettlement, including the development and mun agcrn cn: o lany
resettlement plans and the execution of resett lement logistics. bu t in all circumstances,
Government shall bear the sole responsibilit y for resettlement , including effecti ng
resettlement and payment of all costs and expenses or rcseulcmcm : I?Jl1,Y.i.':!..cJl. b.ll ~YC\~Qx . if '
requested by Government, Investor shall pa y on behalr 0 f Go vernment agreed rese ttle ment

expenses CResetllemcI11 Advances'ti. subje ct to: (i) a max im urn or lISS200 (as adj usted for
inflation) paid per hectare orland requiring resettlement . in no event to exceed (i ii)
tJS$:l.OOO ,OOO in the aggregate amount during the entire Term. Investor shall be entitled to
Set-otl 'ugainst any Agg regate Taxe s and Fees payable by Inves tor [ 0 Guvcrurncnt (which, lor
the avoidance o f doubt , sh all not include any urn ounts that Investor withho lds I rn m payments
made to other Persons) during any fiscal year an amoun t equ al to one hundred percent
(100%) o r Rcsculcment Adv ances incurred by Investor du ring such fisca l year. or to the
extent not fully used in the year in which such Resculerncnt Ad vuncc.. were incurred, ,lny
subsequent fiscal year.

( I» Government shall establ ish a resettlem ent comm ittee Ic)J' purposes of
supervising or advising 011 resettlement eff ort s which shall inc lude leaders or their appninl\'CS
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from the settlers or local community, and Investor sh nll be permit ted to appoint a
representative to such resettlement committee.

(1 0) Government shall cooperate with Investor to define the areas to be
resettled in such a manner that eliminates or minim izes the ex istence or any enclaves
between Developed Areas .

(d) Government sh all dc tc rm iuc a compensati on scale rp r resettlement costs
which shall be subject to Investor 's approval. wi th su ch approva l not to be unreasonab ly
withheld.

(t·) Government s hall co nd uc t and be so le ly responsib le 1'01' conducting all
resettlemcnt negotiatlons with sett lers and local communi ties.

(I') Resettlement funds (inclu ding Rcscttlcmcnt Advauccs) sl1<1 11 be hdJ and
managed in an escrow account which Investor (or its re prese n tat ive ) shal l be permitted 10

monitor.

4.4 ( Qpstruet ion ol'l!1!nllitmcLurt;.J!lld Use o(fuJl'~por.t S.ySlCll1 s: Subject to the term x
lind conditions of this A greement, a nd o nly as is necessa ry ur de s irab le . in the reasonable opinion
of 1II vesLOr, I(Jr the proper and effici ent exercise or the rights granted under the Agreement.
Investor shall have the right:

(a) to construct, instal l, maintain and/or repair, ut its OWI I expense .
Infrastructure within the Concession Area and any Addition al Areas: m:'~1.0 ~\g! hSL\Y.<;.Y~! . tl l~ll

Investor shall first obtain approval of Governmen t concerning the design , location. size and
environmental impact or any roadway, highway, railway, wa terwa y or other ways or
transportation, which approval shall not be unreaso nably wi thheld; ll.!:QyjS.kl! D..!!1hcr. that no
such approval sh all be required lor any such In fra struc ture buil t in accorda nce with the ( ;VI.
" J'&U~'\\.""' '''''I'''' .,. ., .....'"., "II"" .... .. ,,.. '""'"' ..,~.'" & 1\' '"' '''''' Ul l\d l U I) r \. \,.I lt..I I\I \.lI I O I i - ' I \"" U~' ~ 1!~'.~1 ~!~! !.I_~L'.~· .~:.~_ ~! ' li l dl

Investor shall first obtain approval or Go vernment concerning the design. location. si/.e and
environmental impact or any roadway, highway, rai lway, waterway or other ways or
transportation, which approval shall not be un reasonab ly wi thheld; illI~yjS.kd D..!!Jhcr. that no
such approval shall be required 1'01' any suc h Infrastru cture built in accorda nce with the ( ;VI.
Block Structure. Investor shall onl y be responsible for on-goi ng mai nte nance or repai r orallY
such Infrastructure in the Developed Areas and to the ex tent specified in the appro val or
Government. Nothing herein shall restrict or impai r Investor 's right to const ruct within the
Concession Area such Farm Roads, water-tilled ditches , and elephant ditches and other
similar structures as Investor deems nece ss?ry or desirable lo properl y conduct Inves tor
Activities . All roads including Farm Roads and trai ls across the Conce ssi on ArCHthat have
been and continue to be used immemorially by the population. shall remain open In free usc
by the public for commercial and publ ic purposes as long as such usc docs not unreasonab ly
interfere with Inv estor Act ivities or unless hy mutual ag reement between Inves tor and
Government (c .g., to reroute these roods); D.r9vi<k cl , b.o ,:y_cv~r, that Investor shall not be liable
to <II1Ymember of the public for damages suffered as a result or injury occurr ing on an)' such
roads that remain open for free usc by the public other than Lo the extent any such injur y
results from the gross ne gli gence or w ill fu l misconduct or Invest o r; and I2n) ~ic;! edJpr.L1.1~.X that
inves tor shall he entitled to impose reasonable tolls on hea vy vehicle cu mmcrciu l users or
any such roads in an amount reasonably intended to compensate 1'01' the unusual wear and
tear imposed 011 such road s by such users , subject to approval hy the Go vernment . suc h
approval not to be unr,.-nsouubly withheld and which approval shall ~)L' conclusi. ely deemed
to han : been given il. vvithin sixty t(0) days or applicat ion for on)' required approval. the
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Government bus not indicated a deci s ion to with hold appro val by Not ice in the manner
provided in this Agreement ; and pro vided fu rther lhnt Inves tor 111 <1 y , (i) deny pub lic ucccss (0

private areas within the Concession Area. and (ii) with prior Notice to the Go vernment nnd in
accordance with Scction 9 .~ , impose rcasouublc rcstriciion« on suc h roads and trail s [ 0

protect the interest or the security 01' its asse ts. the sak ty orits Associates and each
Contractor Party and the security ofthe assets of each such party and the ir empl oyees (lIlt'!

their Dependents, including through the installatio n of security g <1l CS on road s within the
Concession Area in accordance with ~cclion 9.3 and, in the C(lS C of securi ty gate s Oil public
roads, subject 10 any required approval by the Governm ent , such approva l not \0 be
unreasonably withheld. Such approval shall be conclusively deemed to hav e been given il,
within sixty (60) days of applicatio n for any required approval, the Go vernment has not
indicated a decision to withhold appro val by No tice in the manner provided in this
Agreement. In case of an emergency, Investo r may close such roads and trails without prior
Not ice to the Government as long us, immed iatel y alter such closure 0 1' clo sures, thl' lnvcsto r
notifies the Ministry olAgriculture of such closure or clo sures:

(h) to construct , cstabl ish, install, maintain and /or repa ir, at its own expcnsc ,
Infrastructure outside the Concession Area, su bject to the prior writte n approval by
Governrncnt, which approval shall not be unreasona bly withheld . Al l highways and
road ways constructed pursuant to this Section 4.4(b) shall. upon compl etion , become public
prop ert y; proyjded, however, thut Inves tor shall have IhL: right to LI se such highwa ys and
roadways without charge or the imposition ofTaxes and Duties l or or with respect to such
usc. Governmen t shall have no obligation to refund to In vestor any amo unts exp ended 11),
Investor in the construction and maintenance of such Infrastruc ture , and Investor shall have
no obligation to maintain and/or repair such Infrastructure: t>.!.l!_yJQ.~Q that i r Jnvcstor is not the
sole commercial user ofsuch highways and roadways, investor may ma inta in such highwa ys
and roadways und Set -Off the reasonable cost of the same against other amounts payab le
unde r this Agreement :

no obligation to maintain and/or repair such Infrastructure: t>.!.ll.yJQ.~Q that i r Jnvcsior is not the
sole commercial user ofsuch highways and roadways, investor may mainta in such highwa ys
and roadwa ys and Set-Off the reasonable cos t of the same against other amounts paya ble
unde r this Agreement:

( \) to transport, within and outside the Concess ion A rea . its O W /1

Agricultural Products or goods required fur, utilized in or incidental to Inves tor Ac t i v i t ie s, or
to contract for such transport ation by other Persons subject to the requirem ents of' 0..cct!i)IL ) 1:

(d) to plan t, cut and/or utilize timber <mel other vegetation within the
Concession Area and any Additional Areas to the extent it deems necessary tor the
construction and maintenance of Infras truc ture and for other Investor Act iv ities within [he
Concession Area fi nd any Additi onal Areas; provided, that such har vesting LInd use or timber
shall be in acco rdance with this Agreement and app licable Law;

( r-) to take and use, with in the Conce ssion Area und any Additional -vrcns.
free of charge, but not to sel l or otherwis e distribute to any other Person without the wriucn
appro val ofGovernment (not to be unreasona bly wi thheld), such StOI1 L'S , rock s. xund. clay,
and grave l having 110 significant commercial mineral value other than as aggregate, tiller or
other construction materi al, as Investor may conside r necessary or useful for Investor
Activities . Such Government approv al shall he conc lusive ly deemed to have been given if
within sixty (60 ) days of application I~ ) r approval , Government has not indicated a decis ion
to withhold appro val oy Notice in the manner provided in this /\ greclm:ni. This <1l'livily shall
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not be considered to be mining lor purposes or any lav v. Notwilh~ I :lIlci j il l,'. :11l yth i Il l! In the
contrary in this subsection (e), and subjec t to the written approval o f the ( JU\ 'C.:I'I1JllCllt which
shall not be unreasonabl y withh eld. and such Laws and conditiuns us the Guvcrnmcu t may
impose concerning the manner or locut ion of co nductin g such activity (but not the
prohibition of any such acti vity that is conducted in uccordnncc with general ly applicable
standards), Investor shnll be entitled to sink boreho les, dum streams, bu ild reservo irs and take
and usc water found within the Co ncession Area free or charge for purpo ses nece ssary or
useful to Investor Activities under this Agreeme nt ; provided, that Inves tor shall not
materiully deprive any tribes , villages, towns, houses. or watering place s for animals or a
reasonable supply or water insofar as such water has custo mari ly been uti lized by such tribes.
villages. towns, houses, or animals; pro vided further. that Investor xhall uot othe rwise (h1l 11

any streams or usc amounts of water in such a mann er as to mutcriully inte rfere with 11)(:
farming activities of farmers or residents bein g condu cted (I n the E ffective Date. Investor
shall ensure that its usc of water docs not result in any pollution, contamina tion. or other
env ironmental damage in violation of applicab le Law. Prior to damming any strea ms or other
bodies of water, the Investor shal l seek approval fro m the re lev ant gov ernmen tal authority,
which approval shall not be unrea sonably withheld unless there is ev ide nce that the
construction of such dam or dams would bre ach this Section 4.4(e). Such Government
approva l shrill he conclusively deemed to have been given if within xixty (CJ() days or
upplicaiion for approval, Go vernment has not indicated a decision to withhu ld approval by
Notice in the manner pro vided III this Agreement. Investor shal l be exempt lo r the Term "rom
any Taxes and Duties related to water use . At such time as there is a pub lic water SUI ply
uvailnhlc in the Concession Area or any othe r area in which Investor is conducting Investor
Acti vities, Investor shall have the opti on to obtain water Ior its Investo r Activities and
empl oyee housing from such public water sup ply at generally prevailing rates. luvcs tor shall
hav e no ob ligation to supply downstream users of w ate r from the Conce ss io n Area with any
boreho le so urced-wate r, Government sha ll onl y gra nt co ncess ions or issuc pe rm i Is fl)r other
commerc ial activity upstream from the principal so urces or water to the Conccssiun Arca thn
' ''''' '' ' ' , "".1.. _ , - •• • - 1 • ~ _ , . , • • - ., - _ ,.

employee housingfrom such public water suppl y at generally prevai ling rate s. Investor shall
have no ob ligation to supply downstream users o f w ate r [rom the Conce ssion A rea with any
borehole sourced-water, Government shall onl y grant concess ions or issue pcn ni ts for other
commercial activity upstream from the princi pal sources or water to the Concession Area thm
require the applicable users to compl y with appli cab le l.aws re lating to conuun inatinn ol'
ground water or streams or other bodies of water and prohibit the applicable users from
materially restricting the availab ility of water to downstream users 81'1(\ Government shall
lake appropriate action to investigate alleged vio lations orsuch conces sion agreeme nts
relating to the usc or contamination ofwater upstream lrom the princi pal sources or water to

the Concession Area and to enforce the obl igations or the applicable users thereunder
irrespective of whether these users arc licensed or un licensed ope rators.

(I) 10 sell to third parties. in accordance with app licab le l.aw. excess i iml er
and excess stones, rocks . sand , cl ay. and gra ve l having 110 significant commercia l m incrn :
value other tha n as aggrega te. tille r or other construction mate rial obtained in conne ction
with developing the Concess ion Area. with the ne t proceeds from any s uch sales 10 be shared
eq ually bet ween Inve stor ami Go vernment.

4.5 Oth~r Ac:ti.y!tk~. Except as specifically set forth herein, Investor shal l be
prohibited Irom engagin g in any comm ercial act ivi ties other than Investor Act ivities \\ ithiu
Liberia unless agreed between the par ties in writing; pr() vi d~Q i!9Wl',:g', not hing in this
Ag reemen t shall prevent any Affi liate \1 1' Investor from cng <lging in the produ cti on ll l'
!\ e,ricll ltur; 1I Prn(l!H:ls on land outside the Co ncession Area or any ..\I'tili'ltc 0 1' lnvcstor l:lI g:lf-: cd
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in any processing. refining. or manufacturing. o f'Oi l Pal m Product s. F xccpt as o the rw ise
provided herein, no such Affiliate shall enjo y the rights granted to Investor pursuant tn th is
Agreement.

4.6 Other Natural Rejiources .

(II) Government reserves the exclus ive right to explore Cor and develop
petroleum and mineral resources within the Concessi on Area and to gra nt suc h exclusive
rights to any other Person (a "Licensee" ), pro vided , ho_wever, that Inve stor or Affiliates shall
be invited to and have the right to. bid 011 any su ch opportunity on the same term s as othe r
bidders. If Government or any Licensee intends to explore for, de velop or expl oit petroleum
or mineral resources in the Concession Area, Go ve rn men t shal l fi rst so ad vise Investor by
prior Notice, and the right of Government or such Lic ensee to explore 1'01', devel op or exploit
petroleum or mineral resources in the Concession Area shall be subjec t to the fo llow ing:

(i) Government shall ensure that an y exploration, de velopment,
drilling or mining activity to be undertaken either by Government or by s uc h Lice nsee shal l not
unreasonably or materially interfere with Investor Activit ies or the rights 01' Investor;

(ii) Government shall remain full y responsible under th is AgnxlTlc llt

for the acts and omissions of the Licensee and both Government and the I.iccnscc (in the case or
the Licensee, pursuant to a tri-partite agreement to be entered among Investo r, the Licensee, and
Government in a form reasonably acceptable to Investor that addresses su ch matters , among
others. as access, services, and construction activities) shall jointly and seve ra lly tully indemnify,
hold harmless and compensate .Investor for any diminishment of or damage to In vesto r 's
property or assets and for any economic or other losse s (incl uding (x) pro vable damages arising
from any material disruption and disturbance to operation s, (y) compensat ion for use of Investor
facilities and Infrastructure (including heavy vehicle co mmercia l usc but not other nor ma l and

hoidha;~iless~allltc(~~p~nsafe~In:;dst~'r lo;:'any'dr;~inlsf~,{;e~li"(;f oj.'aai:;'i\g~ 't() "in~c~i()-r ,'so :u._ ..

property or assets and for any economic or other losses (in cluding (x) pro vable damages aris ing
Irorn any material disruption and disturbance to operations , (y) compensation for usc of Investor
facilities and Infrastructure (including heavy vehicle com mercial usc but no t other norma l and
reasonable use of publicly accessible Infrastructure) , and (z) any opportun ity costs d ue to , inter
alia.Iost revenues, but excluding. loss ofthe intrinsic value of any leaseh ol d rights), claim s,
damages, liabiliry, and costs and expenses of defense, including reasonable atto rney fees lor
counsel engaged in the practice of law in Liberia (if the dispute is to be heard in Liberi a ) and for
counsel engaged in the practice of Jaw whether inside or outside Liberia (i (' the di spute is to be
heard outside Liberia), arising out of or related to such exploration and/or mini ng act ivi ties
conducted by Government or any Licensee, which obliga tions shall be secured by cash , bond or
other similar security in a form and in an amount agreed by Investor and arran ged by the
Lice nsee and (in cases other than cash) issued in favor of In vestor by an internationa lly
recognized financial institution reasonably acceptabl e to Investor in advance of' an y exploration
and/ or mining activities. Investor shall have the right to appoin t cou nse l of' its own choosing in
connection with the foregoing. Go vernment shall have the right to approve the term s or an y
settlement to the extent Government's obligation to inde m nify In vestor under thi s Sect ion 41' is
to be called upon to satisfy an obligation to be assumed by Investor in connection with such
settlement. If Government fails to satisfy its obl iga tions to indemnify Invest or under this ;jCCll9..!l
4.6, after final determination of or agreement as to the amount or any indemni Iication pa yment
owed by Government, then Investor shall be entitled to Set -on-any such amounts aga ins t
Aggregate Taxes and Fees in (he current year or any subsequent year.
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(II) For the avoidance or doubt , this Sc ' l io ll...i.0 is w i thout pI' 'jtldi c<: In the
Investor 's rights under Sect ions 4,.4 <!.nd 9.). (regarding Infrastruct ure ;.l1IcI securi ty).

4.7 Q.overnment Constructio lJ. ,

(1I) Government reserves the right to construct roads, highwa ys, railroads,
telegraph and telephone lines and other lines or communication within the Concession Area
and to grant such right to a third party , If Government intend s to construc t or to grant to a
third party the right to construct (subj ect to the term s orthis section), suc h Infrastructure
within the Concession Area, it shall first so advise Investor by Notice , and the right 0 1'
Government shall be subject to the follow ing:

(i) Any development or cons truction 01' Infrast ru cture to be
undertaken by Government or such third party shall not unreasonably or material ly interfere with
Investor Activities or the rights of Investor.

(ii) Government or, in thc case or a grant of u right to a third -party. the
third party (in the case of the third part y. pursuant to a tri-partite agreement [ 0 he entered into
among Investor, Government , and the thi rd par ty i ll a 1'01'111 acce ptable to Investor} , sha ll jo intly
and severally fully indemnify and compensate In vestor lor any d iminishm en t 01' or damage to
Investors ' property or assets and lor any economic or other losses « x) pro vable damages arising
from any mater ial disruption and disturbance to ope rations, (y) com pensation Cor usc or Investor
facilitics and Infrastructure (including heavy vehicle commercial use but not other normal and
reasonable usc of publicly accessible Infrastructure), an d (z) any opportunity costs due to, inter
alia, lost revenues, but excluding loss of the intrinsic value or any leaseho ld rights), claim s.
damages , liability. and costs and expenses of defense, including reasonabl e attorney tees (or
counsel engaged in the practice of law in Liberia (if the dispute is to be hea rd ill Liberia) ,llld (or
counsel engaged in the practice or law whether inside 01' outs ide Liberia ( i I' the disp ute is 10 be

~1I1i:'l()S( i'~~el{l!2s:~~u't cx~'I:ti'd'111g 'Io: s'o ti);c' il;\I~I ;lSiC' ~~al1.lc ~ol'u~~' re3~~Tli.C;'rd "I~19h'tsf 'cfa'i111 s,
damages , liability, and costs and expenses of defense, including reason able attorney tees for
counsel engaged in the practice of law in Liberia (if the dispute is 10 be hea rd ill Liberia) and COl'

counsel engaged in the practice or law whether inside or outside Liberia ( i f" the dispute is 10 be
heard outside Liberia), arising out of or related to such construction of lnfrastruc iurc 0 1'

development activities conducted by or on behalf of Government, which ob ligatio ns shall be
secured by cash, bond, or other similar security in fl. form and in an amou nt agreed by Investor
and arranged by the Government or Licen see and (in eases other than cash) issued ill favor o f"
Investor by an internationally recognized financial institution reasonably acceptable to Investor
in advance of any such construct ion acti vities, Investor shall have the right to app oint counsel of
its own choosing in connection with the foregoing, Government shall have the: right to approve
the terms of any settlement to the extent Govern ment 's obiigat iun to indcmniI)' IJ1 VCSlOI" under
this Scct i.\m 4:1 is to be called upon to satis fy an ob ligation [0 he assumed by Investor in
connection with such settlement. II' Go vernm ent fai ls to satisfy its obi igutions to indcmu i fy
Investor under this ~ection 4.7 , after final determination of or agreement as [0 the amount or any
indemnification payment owed by Go vernment, then Investor shall be entitled to Set-off any
such amounts agains t Aggregate Taxes and Fees in the current yea r or an)' subseq uent year.

( II) For the avoidance or doubt, tllis :I)ec;;tiop 4,7 is wit hout prej udice to the
Investor 's rights under Sect ions 4.4 and2.:J.. (regardi ng Infras truc ture and secur ity) ,

((.) In the eve nt that any Person (other than Government and Government
contractors) wishes to co nstruc t, instal l, maintain and/or repair any lnfrastru cturc within the
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Concession Area or any Additional Areas, suc h Person shall fi rst 01 tuin the written approvul
of Investor, which shall not be unreason ably withhe ld; pro vided that, no suc h app rova l shellI
be given if the Infrastructure would unreasonably or materia lly interfere with Investor
Activities or the 'rights of Investor.

4.8 B~p'lacement Land. Government shall use reasonable e ffo rts In locate and
provide a parcel of replacement land that is acceptable to Investor and c : rcasonab ly equ ivalent
size and condition (including yield and other material charac teris tics) to the port ion 01" the
Concession Area being exploited pursuant to Section 4 .Q or 4.7 i f suc h land is avail able.
provide.4...Dowcv,£!:> that such portion of the Concession Area is bei ng used , )1' is rcusc nably
expected to be used by Investor for Investor Activ ities. If then: is no such replacement land
available, Government shall compensate Investor for the Fair Market Value of the property and
assets taken by Government and the economic loss that the Inves tor suffered . In calculating such
Fair Market Value , the Parties shall take into account the economic loss and any reduct ion in
value of the Investor Activities under the then current Development Pl an . In no event shall the
value of any minerals or other natural resources that may be ident ified with respect to such parcel
orproperty be taken into account i11 calculating the Fair Mil rket Valuc o f'] nvcs lo r 's lise (1 rStich
land.

4.9 Agricultural Sur lacc Leasehold, Excep t us otherw ise limited herein, lnvcstors
rights with respect to the Concession Area shall be those inherent in a leasehold of the surface of
land for agricultural purposes. and Investor shall be considered a less ee as to the Concession
Area.

4.10 Right to.hnp<.)11. Investor or its agents or contractors (subject to com pliance by
uny such agent 01' contractor with applicable Law) sha ll be entitled to import and usc for Investo r
Activities, any machinery, equipment , veh icles, including aircraft, watcrcra It, supp lies.
consumable items , chemicals and other items Investor reasonably de termines is required 1'01' it to

. . - -

4.10 Right to.1mp <.)11. Investor or its agen ts or contractors (subj ect ro corn : liancc bv
uny such agent or contractor with applicable Law) shall be ent itled to import and usc for Investor
Activities, any machinery, equipment , veh icles , including aircra ft, watcrcra It, supp lies,
consumable items , chemicals and other items Investor reasonably determ ines is required 1'01' it to
engage in the Investor Activities in accordance with the terms of this Agreement. Specifical ly.
Investor may import (i) oil palm stumps, seedlings and planting materi als, farm good s, (ii)
educational materials for the use of or sale or distribution 10 its employees, contractors and
Outgrowers, (ii i) medication and drugs for distr ibution to hospi tals and clini cs within the
Concession Area as required to meet its soci al ob ligat ions, (iv) rice for usc, sale or distributi on to
its emplo yees and contractors, and (v) fuel, in each case , subj ect to the import duties. i I' any, set
forth in Section 21.2 . Subject to the restriction set forth below, Investor may sell in Liberia to
Outgrowers or Liberian Oil Palm Farmers only. all imported items that arc no longer needed lo r
Investo r Activities, and to other Persons to the extent permitted by r.aw: l2!l? yL<.LG..Q, hO \~·:<';Y.-Qr. that
if Investor was exempt from paying any or all Taxes and Duties upon import 01" such items into
Liberia, then Investor sha ll comply with all required formalities and pay those Taxes and Duties
that would othe rwise have been payable on such imported items, taking into account any
diminution in value. Investor shall be prohibited from selling rice, gasoline . diesel or other fuels
fertilizers and seed stock which Investor imported into Liberia, to Persons in Liberia other than
Outgrowcrs or Liberian Oil Palm Farmers unless app roved by the Government. and in each case,
if Investor was exe mpt from paying any Taxes and Duti es upo n impor t of suc h items into
Liberia, then such items may be sold without additional paym ent 0 1' any Tuxes ami Duties. 0

restrict ions or limitations shall apply to the sale of gaso line, diesel or 01111.:1' fuels. or rice that was
imported by a third part y and subsequently purchased by Investor in the ordinary course or



business. This section may be modified from time to time or exceptions granted on t1 case by
case basis by agreement between the Parties .

4.11 Right to Export. Investor shall be entitled to exp ort any item of machinery,
equipment, vehicles, supplies, chemicals or other items imported pursuant to -Section 1.lQ free
from any and all export duties, but subject to any custom s user Ices and inspection fees imposed
byapplicable Law, and to export any items purchased in Liberia to the extent permitted hy
applicable Law.

4.12 Airports and Existing Port Facilities. Govern ment agrees that Investor. its
agents, and any Contractor Party may use any airport, harbor, port or simi lar facility owned or
operated by Government upon the terms and conditions applicable to Persons undertaking
activities which are the same (IS or similar to the Investor Activities at the lowest rates as may
then be available to Persons undertaking activities which are the same as or similar to the
Investor Activities . Government shall not re-route , or impose any material restrictions a ll , or
impose any transit charges (other than generally applicable usage Ices or similar transit charges
imposed in connection with a program for funding maintenance or construction costs of roads
from fees imposed on users) on (and shall prevent any third party entity from re-routing,
imposing and mater ial restrictions on or transit charges on), any roads or highways Cram the
Concession Area to any harbor, port, or similar facility and used to any material extent by
Investor (in each case other than on a temporary basis for maint enance or as the result of an
emergency), if such re-routing or material restrictions wou ld resu lt in a material increase in the
time required for Investor's shipment of Oil Palm Products . Subject to compliance with
applicable Law and obtaining appropriate approvals from Governme nt, which will not be
unreasonably withheld and shall be conclusively deemed given if within sixty (60) days of
submission, Government has not indicated a decision to withh old app roval by Notice provided in
this Agreement, Investor has the right to build and operate airstrips, solely Cor internal
operational needs , at locations within the Concession Area.

unreasonably withheld and shall be conclusively deemed given if with in sixty (60) days of
submission, Government has not indicated a decision to withhold approval by Notice provided in
this Agreement, Investor has the right to build and upcrate airstrips, so lely Cor internal
operational needs, at locations within the Concession Area.

4.13 New POit Fac.:ilitics.

(Il) In the event that Investor reason ably de termines that the construction of
a new Port and/or new faci lities at'any Port on or near to any par! of the Concess ion Area are
necessary to enable Investor to ship the quantity of OiI Palm Produ cts expected [0 he
produced from ali or any part of the Concession Area and (0 import equ ipment and supplies
into all or any part of the Concession Area, the Government shall , upon the request or
Investor, issue Investor the necessary permits and other au thorizations required under
applicable Law lor Investo r to construct and/or operate such new Port or racililies. Upon
notice by the Investor of the need for such new Port or faci lities, the Government shall, for
the Term, and subject to the paymen t of appropriate surface rental fees: gram the Investor or
its designated Affiliates such rights to land and to sea areas, and the Governrnenl shall assis:
the Investor ill acquiring such rights Cor the Investor and such Affili ates in respect of private
land as are reasonably required by thl:: Investor or such Affi liates in order to construct and
operate on a commercially reasonable basis 0) land and sea -based operational and
infrastructure facilit ies, including bulking stations, offices, value added manu facturing and
processing faci lities and material s handling/logistics and warehousing faci lities , piers, berths.
piping and fuel storage and ( ii) i f required. facilities at or near such site for LIS\; us the
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Investor 's or its relevant Alfiiiatcs ' operational headq uarters. The specific location and size of'
such land and sea areas and other specifications relating to such rig hts shall he dete rmined at
the time of such grant, it being understood that the Investor anticipa tes that at least 100
hectares will be required on land adjac ent to or proximate to the piers/berths lor those land­
based activities described in (i) above . Further Investor anticipates that there will need 10 be
at least one berth for imports (fuel and container vessels) and one export berth for CPO.
CPKO and other Oil Palm Products .

«(.) If the Investor bu ilds a new P0 11 and in part icular a purpos e-built
dedicated Port. the Government may, subject to consulta tion with the Investor and on
reasonable notice to the Inv estor, authorize third parties' use of exc ess capacity of the port
infrastructure provided the excess capacity exists and the thi rd party usc or such excess
capacity does not unreasonably interfere with the efficient and economic conduct or the
Investor's port operations . The technical and commercial terms for such lhird party lise orthe
excess capacity shall be mutually agreed to in good faith, amon g the Gove rnment , the
Investor and such third parties in accordance with international standards, it being understood
that such third patty use shall be at no cost to the Investor and all related costs shall he borne
by the third parties.

(11) Ir the Go vernment enters into or otherw ise carries on discussions with
any third party in relation to gjanting such third party rig hts [or the purpose 01' construct ing a
new port or expanding or using an exis ting port in reasonab ly pro xim ity to the Investor' s
operations, the Government shall lise its best effo rts to ensure that the Investor is able to
participate in such discussions and negot iations with the third p arty (and any other relevant
party) and the Government so as to enable the Inves tor to .obtain the requ ired access to the
new Port for the purposes and to the exten t described above on the terms and subject to the
condi tions set forth in paragraph (b) abovc. In the event that any discussions witl~ a third
party resul t in new Infrastructure being construc ted or an exp ansi on 0 rex isting 111 frastructu rc
. • • - - ~ ,.. ,.. "' . 1 _ _ . '

party) and the Gov ernment so as to enable the Inves tor to .obtain the required access to the
new Port for the purposes and to the exten t described above on the terms and subject to the
conditions set forth in paragraph (b) abo vc. In the event that any discussions witl~ a third
party resul t in new Infrastructure being construc ted or an expa nsion 0 rex isting 111 frastructurc
then the Government shall use its best efforts as part of the arrangements 10 permit access to
the Investor as a third party to appropriate capacity and expansion rights and Government
shall use its best efforts to assist the Investor in securing such rights on a commercially
reasonable basis, in each case on the terms and subject to the condit ions set lorth in
paragraph (b) above. .

(l') I f the Government constructs a new general-purpose port proxim ate tn
the Investor 's opera tions, Gov ernment will grant Investor prio rity considera tion or land areas
for lease and priori ty for selec tion of location and usc of bert hs [or the remaining Term.

4.14 Use of sub-contractors. Subject to Art icle 13, Investor may engage sub ­
contractors (including its Affiliates) to condu ct Investor Ac tiv ities and fulfill irs obligations under
this Agreement. Ho we ver, notwithstanding the existence or any su ch cu gugcrn cnt . the investor
shall remain fully respo nsible for the performance of its obligations under this Agreement and
the Government shall be entitled to deal solely with the Investor in rclauon to the mutters
delegated by such engagement .
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ARTI CLE 5
REPRESENTATIONS, WARRANTIES AND U DERTAKI GS OF GOVE IV'lMl( T

5.1 Warran ty of Owncrship. Government represents and wnrrants to Investor that all
lands that make up the Concession Are a shall be free and clear (l ral l Encu mbrances. Go 'crn rn cnt
also represents and warrants Investor's title to and possession o r all rights granted 10 Investor
under the terms and conditions of this Agreement, and its quiet enjo yment of the Concession
Area granted to it hereunder, Government represents and warrants that subject to Section 4.6 or
Section 4.7, Governmentshall not exploit or permi t the exp loitation by any other Person olany
parcels of land within the Concession Area for any commercial purpose, Government agree s to
defend and protect for the bene fit of Investor, all rights gran ted 10 Investor hereunder and to
indemnify and hold harmless Investor for any losses incurred by Investor, as a resu lt or, or in
connection with defending any such rights, including disputes relating to the ownership orland.
existing oil palms and other non-movable , tan gible asset s in tile Co ncess ion Area or dispu tes
resulting from the grant of the rights under Secti0ll...U. l lGovernmcut fails to satis fy its
obligations to indemnify Investor under this Seetion.D, after final determination of or
agreement as to the amount of any indemnification payment owed by Government, then Investor
shall be entitled to Set-off any such amounts against Aggregate Taxes and Fees in the current
year or any subsequent yea r.

5.2 Personal Pro~Govcrnment and Investor agree tha t. except for leasehold
rights, the rights and privileges granted to Investor under this Agreement arc contra ct rights and
constitute personal property and not real estate.

5.3 Access to Information. Governmen t unde rtake s and aff irms that Inves tor shall be
entitled to usc and to have access to all geolo gical or other information relating to the Conces sion
Area that is owned by or subject to the control of Government on the same term s available to
other similarly situated Persons in Liberia requesting such info rmat ion and in accordance with
1 " ..." 5.3 Access to Lntormatioll, Govcrument uncenakes and an rrrns that Investor sl1<11I IJe
entitled to usc and to have access to all geolo gical or other info rmat ion relating to the Concession
Area that is owned by or subject to the control of Government on the same terms availa ble to
other similarly situated Persons in Liberia requesting such information and in accordance with
Laws.

5.4 License to Third Party. Governm ent shall not , du ring the Term or the Concess ion
Agreement, without Investor 's written appro val, grant any licenses to any Government en tity or
third parties to construct or to operate (i ) tiny Oil Palm Upstrearn Proces sing Plant withi 11 the
borders of Liberia unless the operator of such plant is surrounded by sufficient adjacent land with
sufficient othe rwise uncommitted oil palm yield per hectare to fully sustain its operat ions (based
on then current or reasonably expected levels of production from such adjacent land). (i i) any OiI
Palm Upstream Proces sing Plan t with a capac ity of greater than or equal to live (5) metric tons
or Fresh Fruit Bunches per hour within sixty (60 ) kilometers of the border or the Concessi on
Area (or Gross Concession Area if the Concession Area has not yet been tull y identifi ed in the
applicable location at such time ), (iii) any Oil Palm Upstream Proce ssingPlant with a capacity 0('

less than Li ve (5) metric tons of f resh Fruit Bunches per hour within thir ty (30) kilometers of the
border of' the Concess ion Area (or Gross Concession Area if the Concession Area has not yet
been fully identified in the applicable location at such time ). and (iv) any oil palm buying
stations within thirty (3 0) kilometers of the borde r of the Concession Area (or Gross Concession
Area if the Conce ssion Area has not yet been fully identified in the applicab le location .u such
time), so as to ensure that the operations of Invest or are 1I0t interfered with or i11l j)l;dc·u. in each
case excep t as otherwise agreed between (he Panics; provided tha: in eac h o l'{i) l!lroLl~11 (iii)
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above, any such Oil Palm Upstream Processing Plum must ma inta in its uccr cdi uu ion with <l

system of' monitoring such independent plants to be implemented by G overn me nt (1)" H nationa]
industry development committee and compl y with any standa rds established by tile Go vernmen t
orsuch committee and shall not be able to continue ope rating at a level in excess of till': level lor
which it is then accredited, taking into account any changes in the then current or reasonably
expected levels of production from adjacent land . The foregoing restrict ion shall not apply to
any license already held by or granted to the ope rator of any existing palm oil plantation
(including expansions thereof and Outgro wers ' programs associated w ith any such plantation)
but shall apply to any approvals for any new facil ities.

ARTI CLE (i

lU:PRESENTATIONS, WARRANTIES AND lJND E HT A K INGS OF I N V ESTOI{

6.1 Entity"~c.:;tuh.IS . Investor is a corporation d uly organize d, va lid ly cx isting and ill
good standing under the Laws of Liberia.

6.2 No Action. Suit. Proceeding or Invest igat ion . Investor represents and warrants
that as of the Effective Date there is no action, suit , investigation or proceeding pendin g, or to
Investor's knowledge, threatened, against or affec ting Investor or an)' property or Investor in any
court or before any arbitrator of any kind or by any gLl vernrnl.:l l[ul au thor ity that. indi vidually or
in the aggregate could reasonabl y be expected to have a material ad verse effect Oil the abil ity 0 1'

In vestor to perform its obligations hereunder or the validity or this Agreem ent .

6.3 puc Authori~ltio!1. Investor represents and warrants that it has a II ncccssury
corporate power and authority to transact the bu siness it transacts and propo ses to tra nsact , and to
execute, deliver and perform its obligations under this Agreeme nt. Th is Agreement has been duly
authorized by all necessary corporate action on the part of Investor, and this Agreeme nt
constitutes H legal, valid and binding obligation of Investor.

- - · r~- · ·~ · - , ~ - .. _ --- -;- ------ .1 -- -------- - •• • - .. _n~ .._..__._ . - •• ~ ••~-- ..~ _. J"' J ' • • ..• • ' · ' 1 \.1. 1.1 \,.1" ,

execute, deliver and perform its obligations under this Agreement . Th is Agreement has been duly
authorized by all necess ary corporate action on the part of Investor, and this Agreeme nt
constitutes H legal, valid and binding obligation of Investor.

6,4 Technical Capabilit ies und Financial Rcsomccs, W ith the exce ptin n 0 I' Ii l1 :1l1Clui
resources for the Outgrowers ' Program , Investor represents and warrants that it has the necessary
technical capability, experience, expertise and access to financial resources to make the
investment required and to compl y in all respects with its obligations und er this Ag reem ent .

6.5 Corporate Orgmlization. InveS1M represe nts and warra nts that set forth in
Appendix II are a copy of the proposed corporate structure chart showing thc chain orownership
of Investor.

On the Effective Date , Investor shall provide complete and corre ct lists (except as IIOk d therein)
of --

(n) the directors and senior officers 01' (i) Investor ( ii) eac h Person in
respect of which.the Inves tor is a Subs idiary, and (iii) any Qualified Fund and the general
partner of any Qualified Fund set out in Appendix 11 :

( I.» each Person or (Troup that owns 5% or more o f{ i) the vo ting stock or
other ownership interests in each Person in respect of which the luvcstor i~ a Subsidiarv
0 1' (ii ) the economic interests in any Qu alified lund in respect or which the lnvcstor is a
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Subsidiary.

6.6 Investoragrees to pro vide an update to the above informati on to Government al

the time the reports in Section 22.3 arc deli vered . In respe ct or any Person tha t reg ularly fi les or
reports such info rmation with a reputable stock exchange or other public registry, the obligation
to provide the ownership information with respect to such Person may be satisfied by delivery to
the Government of copies of such filing or report s. No Prohibited Person. None or the Persons
identified in Appendix II is.a Prohibited Person . Investor shall provide Not ice to the
Government within fourteen (14) days after becoming aware that any Perso n iden tifi ed on
Appendix II is or has become a Prohibited Person . Whe re D Person is identifi ed as a Prohibited
Person, upon written request of Government, that Person sha ll divest or cause to be d ivcsicd its
interest in the Inves tment within one hundred twenty ( 120) days or the above Notice deadline
specified in this Section 6.6. The Investor sh all not enter into future contracts with a Proh ibited
Person following notific ation or otherwise bec oming aware that such Person is <.I Prohibited
Person.

6.7 No Conflict The exe cution, del iver y and performance by Investor o f" this
Agreement will not , to the Investor's reaso nable knowled ge, ( i) con traven e, resul t ill any breach
or. or constitute a defaul t under, or result in the creation of any lien in respect Ill" <my property or
Investor under, any indenture, mortgage, deed of trust , loan , purchase or cred it ag reement. lease.
corporate charter, memorandum and articles o f association , regulations or by- laws, or any other
agreement or instrument to whieh Investor is a party or by which Investor or any of its properties
may be bound or affected, (ii) conflict with or result in a breach of any ofthe terms, conditions or
provisions of any order, judgment, decree, or ruling of any court, arbitrator or governmental
authority applicable to' Investor or (iii) violate any provision of.any stat ute or other rule or
regulation ofany governmenta l authority app licab le to Investor, which wilt hav e a material
ad verse effect on the abilit y of the Inve stor to perform its ob liga tio ns under this t\ gr~l:l11l·11 1.
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authority applicable toInvestoror (iii ) violate any provision of.any statute or other rule or
regulation o f any governmenta l authori ty app licab le to Investor, which will have a material
adverse effect on the ability Dr the Inve stor to perform its ob liga tio ns under this l\ g r~ l.:: l11 l·111.

6.8 ~9 Payments . To the best of Invcstor 's knowledge, none of Investor, any 1\ lfil iate
of Investor or. To the best of Investor 's knowledge, any Person actin g on bc halror Investor or
any Affiliate of Investor has made or promised to make any paymen t or tra nsfer of" ariythi'ng of
val ue, direc tly or indirectly, to or for the benefit of an Official or to an intermediary for payment
to or for the benefit or an Offici al in conn ection with this Agreement or the transactions
contemp lated hereby.

ARTICLE 7
COMMUNICATrON SYSTEM S A ND UTILrTlI':S

7.1 Communication Fac ilities .

(II) Investor shall have the right, as licensee or assignee. to opera te, directly
or through an Affiliate. Stich communication systems as it deems necessary lor internal
communications and communications with its Affi liate s, includi ng radio ,
tclec onununlcations, electro nic mail sys tems . satellite networks , cel lular systems, microwave
devices and other communication devices and systems and to receive from Government such
licenses, permit s and other author izations as may be required by Law in connection with the
foregoi ng at the lowest rates as may be avai lable to other Persons undertaking acti vities the



same 01' simil ar to Investor Activities. Such facilities shall be operated in accordan ce wit l:
Law.

(b) Government agrees that it will make available, at the lowest rates as may
be available to other Persons undertaking activities the same or similar to Investor Activities.
for usc by investor or any of its Affiliates, an adequate number of broadcast and
communications frequencies for both domestic and intern ational usc, and sha ll grant to them
such rights, licenses, registrations or permits CI S any o ft hem may require in orde r to comply
with any Law regarding the possession, use , imp ortation or purchase orrelated equipment or
or an)! telecommunications devices or other communication equipment. Investor and
Government shall consult from time to time as to the spec ific frequencies to be assigned
consistent with international regulations and the adequacy of such frequenc ies under this
Scctlon 7.1. However, such communication systems shall be used only for Investor 's internal
communications, including communications with Affiliates. and as a supplement to
communications systems available to the public in general.

7.2 Utilities

(a) Investor shall have the right to purchase gl:ncr<ltc , distribu te ami allocate
electricity and provide water and other utility se rvices for the purpose or supplying bui klings
and other facilities within the Concession Are a and any Additional Areas and other
operational facilities outside of Concession area, includi ng Port area s. or othe rwise
conducting Investor Activities. Investor shall coordinate and consult with the relevant
agencies of Government regarding such activities to the extent rcasonubl y appropriate.

(0) investor shall initially provide free metered or unmetcrcd electrici ty and
water to Employees and Dependants ; provided however, Jnvestor may elect to introduce a
paid-for metering system to encourage conservation of electric ity and water. pro vided that C111

!."1 I1 {"~J ! :t n ( -- " ,~ O;\/PI' tn r'~lnT"'llnv('t-"'~ I., ~n :~ n, n l 1 11 t <::1 1ffir ic-"nf t n r .(l \.'(>l- 1· f' ~l~()I1 ~lhl " (..v rvo-..· 1,... d 11'-=' ~1 11,..

(0) investor shall init ially provide free metered or unrnetcrcd electrici ty and
water to Emplcyecs and Dependants ; provided however, Jnvestor may ele ct to introduce a
paid-for metering system to encourage conservation of electricity an d wate r. provided that an
allowance is given to Employees in an amount sufficient to cover reason ably expec ted usage
and the cost of the electricity or water is at cost , with the rate bused on the total cos t 0"
production, and not the marginal cost of producing the amounts provided to Employees and
Dependants.

(I') Government shall not charge Investor any license fee or othe r Taxes and
Duties for, or in connection: with, the exercise of the right provided in Sectjon 7.2(a) above
unless such activity generates net income to Investor directly attributab le to such acti vity. in
which case all such net income will be subj ect to Taxes and Duties in acco rdanc e with this
Agreement.

( el) Investor ma y agree, but shall have no obligation, to provide elect ricity or
water to Government or other Persons outside the Conc ession Area and any Add itional Areas
ifit has quantities greater than its needs . If Investor so elects, it shall provide such surplus
electricity or water at a rate not to exceed the cost of production of such surplus electricity or
water unless a specified rate has been agreed to by Investor and Governm en t. Government
shall have first priority to purchase all or any port ion 0(' such surplus at the lowest pri cc
Investor sells such power to any other Person or at the generally applicab le turi IT rutc charged
by the public utilities; I2rovidcg, h O!\'CVCI , that such rates to the Government sh,t1II111t be
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higher than the cost of produ ct ion ofsuch surp lus elect r ic i ty ( II' w ater or ax <t grccd Up UIl

between Investor and Government. Government agrees that Investor may lise publi c utiliti es
on the same terms and conditions as, and at the general ly app licablc tariff rate charged to,
other similarly situated Persons in Liberia usin g such public utilities.

ARTICLE 8
CONDUCT OF OPl~R;\T I ONS

8.1 Prcduction. Subject to the term s of this Agree me nt. Investor shall engage ill
Production and operate its business in acco rdance with Oil Palm Industry Standards and
consistent with prudent business prac tice . Investor shall provide timely info rmat ion to
Government rega rding any business decisions that Investor reasonably determines may have a
substantial social or economic impact in Liberia , so as to permit appro priate planning and
response by Government.

8.2 Performance of Initial Develop ment Obli gatio.Dii. Jf, within 1g months oj' the
Original Issuance, Investor has failed to use reasonable efforts towards the development o r the
initial 15,000 hectares in accordance with the Development Plan (it being unde rstood that ful l
development of the 15,000 hectares shall follow the schedule in the Development Plan and will
take several years) , the Government may. by notice in writing to the Invesior, terminate this
Agreement in its entirety, Any such notice mus t be given within 90 days of the exp iry of such IX
month period and , if contested by the Investor, sha ll not be effect ive unt i l deci ded in accordance
with Article 28.

IfInvestor engages an Affiliate, or any other Person that is not ow ned or controlled by
Government or by Persons resident and licens ed to do business in Liberia . to render or furnish to
' \ 'f" ~A r Tn' I'~ t"1 1"· '.JI ,., \1 ~~"'~'"Tnt""ll" Clnt c.,,,,,,, , i "" .'L-' " •. '_":'I ,... ~rro ~r.:\ ,,, i ..... t ... . ; ... ,.n. .... n~ , ' ,: fl.. ......H... ....""' .. . ... I l __ .J . . ... . : ~ ._

8.3 ManagelI1ent Costs,

lf Investor engages an Affiliate, or any other Person that is not ow ned or controlled by
Government or by Persons res ident and licensed to do business in Liberia. to render or furnish to
or for Investor any management services or management ass istance with res pect to Product ion,
the terms of such management services or management assistance must be on an arm's-length
basis, Management Fees (as defined below) incurred by Investor with respect to the period
beginning on the Effective Date and ending at end of the taxabl e year prior to Commercial
Production Date shall only be deductible in determining Investor's taxable income Cor any
taxable year in such year to the extent they aggre gate less than the cumulative amount set forth ill
the table below. Management Fees incurred by Investor with respect to any taxable year ending
after the Commercial Production Date shall only be deductible in determining lnvcstors taxable
income Cor such year to the extent they aggregate less than the percentage ofthe other operating
expenses of Investor incurred with respect to the appl icable year as specified in the follo wing
table:

per iod beginn in g, on Effec t ive Date and
endin g <I t end of taxable year pr ior to
Commercia l Product ion Dale

~ , l'I;'sl I ii"ii;;;';G i~ ')' ca~~~ 'e;llij'j'lg," ;ai-.: r
I Commercial Production Date
L ~ _ . • , n ._

45'% 0 1' cumulative capita lized costs , 1I0t In

exceed un i1ggregilte 01'$;;0 million for the
peri od

10% of other operat ing CXp CIlS,',S

,
_ . .. . . w • • •• _••• _ 0 . • . _ . .. • • . , . . . • ...
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Production Datil ' ,

As used in this Section, "Management fees" means amounts pa id or incurred to an Affiliate for
the provision of corporatemanagement services (including allocations ofcxccuri vc ti111 <': ) . vhich
services exclude all other services (including human resources, engineer ing. finance.
procurement, information technology, business development. lega l, account ing. technical.
research and development, and project man agement/oversight servi ces) rend ered by such parent
entities or any other Ani liates,

8.4 Transactions with Affiliates

(u) All transactions between Investor and any o f" its Alf il iatcs shall he OJl

such terms and conditions as would be fair and reasonable: had the trans act ion taken place
between unrelated parties dealing at arm 's length. Any transact ion s involving the sa le or the
Crude 1',\1111 Oil or Crude Palm Kernel Oil by lnvestor to any or its Affi liates shall he 011 till:
basis of Competitive International Prices FOB Liberia. " Com pet itivc Int.c;r!lationaLrrices
FOB Liberia" shall be determined on the basis of the Reference Pr ice under Clause 8.4(b), as
adjusted in accordance with Section 8.4(c)

(11) The "Reference Pric'c" for sales of Crude Palm Oil and Crud e Palm
Kernel Oil shall be the average of the daily closing prices quoted by the Malaysian Palm Oil
Board, converted to Dollars on the date such transaction takes place (or for futures
transactions, Ior the rele vant future dat e). If no closi ng price is reported by the Malaysia n

Palm Oil Board for the dat_c.?I~ _,-v.I!!~I~ ~~~)~ s~l_e. t?_~::0~J~~ !c~.t~y! ~~ ~l:~e!"~P1~ 1.~~~~I.~,,l~[~r~~Hstion
" -

Kernel Oil shall be the average of the daily closing prices quoted by the Malaysian Palm Oil
Board, converted to Dollars on the date Stich transaction takes place (or for fut ures
transactions. lor the relevant future date) , 11'110 closing price is reported by the Malaysian
Palm Oil Board for the date on which any sale to an Amiiaic or other ap plicablc transacti on
takes place (or such relevant future deli very date) with respe ct to sales of Crude Palm Oil or
Crude Palm Kernel Oil, as the ease may be, then the Referen ce Price shall he the daily
closing price quoted by the Bursa Malaysia Derivates Berhad or if also not available, the last
reported price on the most recent previous day on whic h a closing price was reported. lf the
Malaysian Palm Oil Board price or the Bursa Malaysia Derivat ives Bcrhud price is no longer
published. the Parties shall agree on an alternati ve Reference Pr ice from a source or sources
which arc internationally recognized for the price of such commodi ties, as appl icable, Any
substituted pricing methodology shall be appended to and become a part or this Agreement.

(') The Reference Price shall be adjusted based on the quality, nature,
grade , quantities of the products. duration of the contract under which they arc sold , mode of
delivery, delivery point, market conditions, price projections and price forecast at the time of
sale o r the products pro vided ho wever, that the terms and conditi ons or any such adjustmen ts
must be fair, competitive and consistent with similar transactions as i f made between
unrelated parties dealing at arm 's length .

(d) If Investor enters into a sales or services agre ement (including operati on
and maintenance agreeme nts) with any of' its Affi liates, within 30 days a lter each six (6)
mon th period, Investo r shall provide cop ies nj' all Stich sales or services agreement concluded
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in such six (6) month period to Government for purposes or Government confirmation or
Investor's compliance with thi s Sec tion 8.4,

8.5 Sales Price of Oil Palm Prod ucts to No n-A ni I jules ,

Investor shall have the right to sel l Oil Pa lm Pro ducts ( 0 unrelate d Person s of' its choosi ng at
prices it deems appropriate taking into account good , modern and com petit ive business practices.
provided that within 30 days after each six (6) month period , Investor sha ll inform Gov ernment
of the terms and conditions of all such sales that took place during the such six (G ) month period ,

8.6 Planting

(:I) Following the Effecti ve Date, su bjcc tto~ectioq..!L9ill, and ~cc t i()IJ,~ ,7 ,

Investor shall implement a program to plant oi l palms in thc Co nc ess ion Area as specified in
the Development Plan and in accordance with the fol lowing milestones (the " M in im um
Development Obligations") : (i) Investor to ide ntify and Government to issue tree :1I1 cl clear
from any Encumbrances to Investor, within 18 mont hs after the Effective Date, an are a of'
15,000 hectares or larger suitable and practical for commenc ing plan t ing or oil palms (the
"Original Issuance") and Investor to commence pl ant in g o f oil pal ms within 18 months after
the Effective Date or the date of the Original Issuance, whi chever is later, (ii) Investor to
continue to plant such number-of oil palm s that , by th e end of the tenth (10 th) anniversary of
the Original Issuance, no t les s than thirty percent (30 %) o r the Conce ss ion Arcu will be
planted with commercially viable oil palms, (i ii) Investor to continue to plant such number of
oil palms tha t, by the end o f the sixte enth ( 16th) anni versary o f the O rig inal Issuance, not less
than sixty percent (60%) of the Concession Area will be planted with commercially viable oil
palms. and (iv) Investor to continue to plant such num ber of oil pa lms that, by the end of' the
twenty-fifth (25th) anniversary of the Or iginal Issu ance, one hu ndred percent (100%) or the
Concession Area w ill be planted with commercially viable oi l palms; provided that the

[ha'ii 'sl~ty p~:rc:enr (60%f~filie 'Co~~~~:sl o~ 'Area: ~lri 'SC pla'nted t~v'1th -C;;i~-l;i'c;,t:i ',:li i )~ -vii,'G-!c'~n
palms. and (iv) Investor to continue to plant such num ber of oil palms that, by thc end of the
twenty-fifth (25th) anniversary of the Original Issuance, one hundred percent (100%) or the
Concession Area will be planted with commercially viable o iI palms; provided tha t the
foregoing Minimum Development Obligation SCI forth ab ove w il] be subject to review by the
Investor following the completion of planting the initi al 15.000 hectares and, upon request by
the Investor and approval of the Government , not to he unreasonab ly wi thhe ld. such
Minimum Development Obligation ma y be revised to take into accou nt the ex perience
gained by the Investor during th e ini tial planting peri od, In the event that the Go vern ment
objects to any such requested modification to the Minimum Developm en t Ob ligation, the
Parties will use good faith efforts to resolve the disagreement.

( II) Investor agrees that so long as the rem ainder of the Term is adequate
and sufficient to assure the viabi lity ora replanting program, Investor shall subj ect to Se~tjoll

8.5(c) commence replanting relevant parcels of land comprised in the Con cession Area
within twelve (12) months of the End of Cycle o fcaeh such identifi ed parcel o fl and, in
accordance with the Development Plan, In the event new oil palms arc not p lanted with in
twelve (12) months afte r the End of Cycle tor the rele vant parcel of' land, or if Investor gives
Notice to Go vernment that it will ne ither replant nor, with the consent or Go ver nment , usc
the rele vant parcel of land for Investor Act ivities, then Government has the option to
repossess the parcel of land that has no t been replanted , Investor sha ll be deemed to have
satisfi ed its obligation to repla nt so long as Investor has begun the replanting process prior to
the end o ('s uch twel ve (12 ) month period and di ligc ntly con iinucs its c [forts to rep lant.
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(co) Upon the request of Investor, the Parties, with the parti cipation or the
Minister ofAgriculture, shall agree to appropriate adj ustments, if an y. to the Minimum
Development Obligations, replanting obligations or other provi sions o r the Development
Plan in the event that (x) the average price for Crude Palm Oil. determined in accordance
with Section 8.4([\), is more than 25% less than the average price for the 12-monlh per iod
ending on the Effective Date and it appears that such market condit ions will last 1'0 1' more
than 6 months or (y) security conditions in the Concess ion Area or in the country mater ial ly
interfere with operations by Investor.

8.7 Failure to Develop.

(II) If Investor fails to develop the Con cession Are a j n accordance with the
Minimum Development Obligations as may be revised in accordance with Sectiol.lJL.6iU,
subject to the Remedial Extensions provided in Sec tion 3 ) . Government may send a Notice
10 Investor of such alleged default and of its intention to reclaim any undeveloped portion of
the Concession Area and shall offer Investo r a fair opportu nity to consul t with Government to
resolve the matter. Within six (6) months [allowing recei pt or such Not ice, Investor must
have (i) provided Government with a plan to cure such failure, which shall include
performance metrics and a schedule [or completion of such metrics , and (ii) evidence to the
reasonable satisfaction of Government that the matter will be resol ved . Durin g this time.
Government will work wi th Inves tor to determine the extent to which Investor docs not plan
to develop the Concession Area and the exact area or areas 0 I' land w i th i11 the Concession
Area that Investor does not plan to develop and plant. If a f te r the end or such six (6) month
period Government is of the reasonable opinion (as confirmed by an indepen dent
professional and competentparty <I t the request of Inves tor) that the default cannot be cured ,
then the undeveloped portion of the Conce ssion Area shall be forfeited to Government.
Investor's failure to develop the Concession Area in accordance with the Minimum
Development Obligations set forth in Section 8.6 shal l not constitute an Event of Default 1'01'
_ . ~ _ 4" _ 0. • . • • . .

professional and competentparty at the request of Investor) that the default cannot be cured ,
then the undeveloped portion of the Conce ssion Area shall be forfeited to Government.
Investor 's failure to develop the Concession Area in accorda nce with the Minimum
Development Obligations set forth in Section 8.6 shal l not constitute an Event or Default Cor
purposes or Section 26 .2(a) and Government's sole remedy in the even t or a breach ul'
Section 8.6 as determined in arbitration pursuant to Arti cle 28 shall he to repossess the
undeveloped land in accordance with this Sect ion 8.7.

(11) Notwiths tanding any other provision in this Agreement, in no event sha ll
any developed portion of the Concession Area be forfeited to Government for failure to
develop pursuant to this Section 8.7.

8,8 Domestic Use .

To the extent that there is sufficient dem and for CPO in Liber ia, Investor agrees to sell to
customers in Liberia, during each fiscal year during the Term, an amount or CPO equal to the
lesser of (x) twenty-five percent (25%) by volume or Investor s estim ated annual gross sales " I'
CPO and (y) an amo unt of CPO equal to the product of Investor's percentage of CPO produced
in the prior year multiplied hy the aggregate domestic demand for CPO in suc h prior year, each
as based on CPO production and demand data provided by the Government (such lesser amount,
the "Minimum Local Sale...Amount" ) at the prices set forth below. SUL:h Minimum Local Sales
Amount shall bc calcu lated by excluding Irom domestic demand for CPO a reasonable estimate
ofexports of Cl'O by local intermediaries . Investor may at its own discretion . sell more volume
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domestically from time to time. Any amou nts or CPO est imated 10 be used by Investor ill a
vegetable oil refinery in Liberia owned by Investor or estima ted to be so ld to a Liberian
vegetable oil refinery owned by a third pa rty shall be deemed to sat is fy a ll or a portion ofthe
Minimum Local Sales Amount. All domestic sales of CPO, whe ther at pre vailin g internation al or
domestic prices, shall be executed at FOB Monrovia or the re levan t Port. The first twe nty percent
(20%) of the Minimum Local Sales Amount shall be sol d at a price de termined in accorda nce
with prevailing domestic prices for CPO within Liberia (which pr ice shal l be determined without
giving effect to any governmental price supports ex ce pt pr ice su pports in which Investor
participates). The remaining eighty percent (80%) of the Mini mum Local Sales Am o unt sha ll be
sold at a price determined in accordance with prevail ing in te rna tiona l m arket rates . In till: event
there is not sufficient domestic demand for CPO at the for cgo ing price s in any fi sca l year,
Investor shall not be required to sell all of the Min im um Loca l Sales Amount to customers in
Liberia and may export any and all such unsold amo unt s or CPO abroad .

8.9 Food anq Othcr Agricullllrall?roducti.oll.

Investor may consider growing or allowing Employees or their Dep enden ts or their ass ociations
or cooperatives to grow rice, live stock, and other food or other p roducts suita ble Cor cul tivation
in Liberia (a) in those areas of the Concessio n Area that arc nu t su itab le 1'01' Prod uctio n or in Stich
a manner as will not adversely affect Production and (b) the agg regate exp end iture by Investor ill
any fiscal year with respect to such food production and othe r agricu ltural activiti es lor
commercial purposes shall not exceed live perce nt (5%) of the aggrega te expenditures or
lnvcstor during such fiscal year. Any and all expenses incurred in co nnection wi th rood
product ion shall be deductible in de termining taxable income subj ec t to income tax and may be
carried forward for an indefinite peri od during the Ter m.

8.] () PUJchases of Oil Pa lm Product_!~ .
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carried forward for an indefinite period during the Ten n .

8.] () Purchases of Oil Palm Produe~~ .

(II.) Investor shall hav e the non-exclusive right at all times to purchase,
without limitation, Oil Palm Products from Liberian Oi l Pal m Farmers. Outgrowcrs, and
other Persons in Liberia und to process. marke t, se ll, de al in and ex port all such Oil Palm
Products.

(ll) The minimum price at wh ich Investor shal l purchase C PO and CP KO
from Liberian Oil Palm Farmers and Outgro wers shall be the Reference Pr ice, for the same
grade and type of CPO and CPKO shipped on the Business Day precedin g the da y OIJ which
the purchase tak es place, Icss Investor's app licable direct cost o f processing, trunsport a ion.
an appropria te allocat io n o f lnvcstors overhead , applicab le Taxes an d Duties and a
reasonable mark-up.

((.) The m inimum priee of unprocessed Fresh Fr uit Bunches from Liberian
Oil Palm Fanners and Outgrowers shall be ca lcu lated usi ng the price or CPO tor the
Business Day preceding the day on whic h the cal culatio n is made-as calcul ated .in accordance
with SectiOJ}~1. adjusted by the approp riate theoret ical oil extraction rate for Liber ia, which
shall be agreed to by the Part ies from time to tim e, multiplied by the weight of Fresh Fruit
Bunches purchased , and less Inves tor's app licabl e dire c t cost o f' proc ess ing. transportat ion.
an app ropriate allocation of Investor 's ove rhead . app licable Taxes an d Duties and a .
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reasonable mark-up. The quality. nature, grade, quanti ty, du ration undci which Fresh h 'uit
Bunches are sold and market conditions at the time of sale shal l also be taken into account
when determining the minimum price or such unprocessed Fresh Fruit Bunche s.

(d) Investor shall provide to the Minister o l'Agriculturc and to the Ministe r
of Finance each month a summary of the basis on whic h it calculated its purchase prices of
CPO, CPKO and Fresh Fruit Bunches for the prior month including (i) any alloca tions used
in computing deductible costs und the basi s for Investor 's determination or profit where
applicable: (ii) the quantity of CPO, CPKO and Fresh Frui t Bunches purchased by Investor
from Liberian Oil Palm Farmers , Outgrowers, and othe r-oil palm farm e rs; (iii) the UI1101lllt or
Taxes and Duties withheld under Law from Liberian Oil Palm Farmers. Ouigrowcrs. and
other oil palm farmers for remittance to Govern ment; (iv) the number or Liberi an Oil Palm
Farmers , Outgrowers, and other oil palm farmers from whom CPO. CI' I<.O and Fresh Fruit
Bunches were purchased; and (v) such other information as the Part ies shall agree is
pertinent. .

Investor shall permit independent farming activities within area s 0 f" the Concess ion Area which
arc not suitable for Production, provided that such independent farmers ( i ) limit ranll illg
activities to non-commercial food-cultivation, (ii) had lived withi n the Concession Area before
the Effective Date or before resettlement pursuant to Section 4 .3, and (iii) seck the permi ssion or
Investor prior to commencing such farming activities. Investor may withho ld suc h permission if
Investor reasonably believes such independent farming activ ities would interfere wit'h Investor
Activities or pose a security risk to Investor Activities; provid ed, DOWCyer , tha t such permission
may not otherwise be unreasonably withheld . Determinations' of which areas or the Concession
Area arc not suitable for Production shall be with in the discre tion of Investor, but may be

rriV~SlO?1'e~~il)lc\rH~t8aJ~\~g~~Y;(.~1:1I~1,~.I~~~:.~~_~~ ?~.t5:~·Il1~l at i o n s arc not reasonable under thc

Activities or pose a security risk to Investor Activities ; provid ed, Dowcver, tha t such permission
may not otherwise be unreasonably withheld. Determinations of which areas or the Concession
Area arc not suitable for Production shall be within the di crction of Investor, hut may be
reviewed and disputed by Government if such determ inations arc not reasonable under thc
circumstanccs.

ARTICLE 9
PROTECTION, lIEAI:rn AND OCCUPATIONAL SAFI':TY

9.1 Health and Sanitation. Investor. shall provide modern public health facilit ies in
the Developed Areas in accordance with generall y app licable he alth and sanitation standards
established by the Ministry of Health and in accordan ce with Law. investor shall cons truct
bathroom facilities equipped, at a minimum, with a private to ilet. sink, and shower 1.' 1l t:! I)SUre in
each unit of family employee housing and a shared toi let, sink, and sho wer enclosure in each unit
of shared employee housing that, at completion of construction or handovcr to new em ployees,
is dean. accessible and safe for each unit of employee ho usin g provid ed by Investor. Investor
shall also provide clean and accessible toilets at its mills and es tate compound. Additi onal
specifications {or health and sanitation facilities to be constructed , includ ing the structural
design. number and rate of construction of such structures, shall be includ ed in the Develo pment
Plan. Maintenance of the cleanliness (but not the repair) or such facilities shall primarily be the
responsibility of' the Employees, and any failu re by Empl oyees to maintain the clcaulincss or
such facilities in accordance with generall y appl icable health and sanitation stand nrdx shall not
cause Investor to he in breach of this section The Investor shall be entitled [0 inc lude reasonable



requirements regarding the maintenance of the cleanliness ofba throo rn facilities ill its t ' 111l~ or
employment, subject to approval of such terms by the Ministry 0 1" Labor.

9.2 Occupational S~fety . Investor shal l conduct its operations in accordance with Oil
Palm Industry Standards for safety procedures and precautions and in accordance with Law,
including regular safety training instruction for its employees. Investor shall noti fy Governm ent
promptly of any death of, or serious injury to, any of the Invcstors em ployees that occ urred
within the Concession Area and/or in connection w i th the In vcstor Acti vitics, For the purposes of
this Section 9.2, a serious injury shall mean an injury that is likely to cause the in jured Person to
miss three (3) or more working days.
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9.3 Security. Government, acting through the linistry or Justice and by the lnwlul
authority granted to the Ministry of Justice to net for and on behulr 0 I'Gove rnment, here by
authorizes Investor directly or under contract wi th other Persons of its choo sing, to establish,
manage and maintain its own asse t and employee security protection services (a "Concession
Protection Department" ) in accordance with a written plan. which must be submitted to the
Minister of Justice at least sixty (60) days prior to the activation of the Concession Protection
Departmen t and approved by the Minister of Just ice (the "Security PII1 I1 " ) for the purpose of
maintaining law, order and security in the Concession 1\1'(;(.1 and in other area s where Investor has
or maintains property and assets and to do so always being subject to l.aw includin g all l.aws
relating to apprehension and detention and human rights. Such approval sha ll not be
unreasonably withheld and shall be conclusivel y deemed if within sixty (GO) days o lsubmisxion
of the Securi ty Plan for approval , the Minister of Justice has not indicated a decision to withhold
approval by Notice in the manner provided in this Agreement. Each member of the Concess ion
Protection Department shall be vetted by the Mini stry of .l usticc as to his/her suitabi Ii ty and
background prior to undergoing a training program to be approved by the Ministry 0 1" Justice but
conducted by Investor. Those members of the Concess ion Protec tion Depa rtment submitted by
Investor to Govcrnrneru's police and law enforcement authorities as certified to have been
specially trained and qualified and attested by the Mini stry of'Justice as possessing the requis ite
requirements, shall have enforcement powers within the Concession Area , always bein g subject
to Law. The Concession Protection Department shal l generally have (i) the power of
apprehension and detention in accordance with Law, the detention or any person to be
immediately notified to the appropriate Government auth ority and any deta ined person to be
turned over to such authority as soon as pract ical and in no case later than twenty- lour (14) hours
from the time or detention, .\li.ovided that upon requ est of the Police any person arrested or
detained hy the Concessio n Protection Department shall be immediately turned over to the Police
before the expiration of such twenty-lour-hour period and DLovidcd, l1!..rtht;..!.:, tha t no such
detained Person having been presented to the Police authorities need be released rr0111 detention
l:xcept as required bv Law, and (ii) the power to search and exclude or ev ic t unaut horized
I I\/ U \,1..1.,,", "' UI~ \.11 "f, ,", "(, ~ . U \.lU ) J.:!!-~ LllLU. \. 1f.JV.u ·l\....~lu "',:)l Vl. ll'\.. I \) 11 \"..1",; ( Il l)' }JL: l~U1J ai rc "le t ' Ul

detained hy the Concession Protection Department shall be immediately turned over to the Police
before the expiration of such twenty-lour-hour period and D-I~ov jdcd, l1!..tJ.b..Q, thai no such
detained Person having been presented to the Police authori ties need be released 1'1'0111 detention
except as required by Law, and (ii) the power to search and exclude or I.:V iC I unauth orized
Persons from the Concession Area, and from such other areas as may be properl y restricted lor
economic, operational or security reaso ns, subject to Law. Investor shall coordinate the activities
of the Concession Protection Department with the police, law enforcement and secu rity
authoritie s and periodically report to the Ministry of Justice on the activities o r the Concession
Protection Department. Government shal l have .the right to assign security personnel to assist the
Investor 's Concession Protection Department and to moni tor its actions . including the
monitoring of any security gates imposed pursuant to Section 4.4(a) a[ Govcrnmcn ts ow n
expense .

9.4 Clean Water. Subject to Section 4.4(e), Investor shall ensure that (i) al l employee
residentia l communities within the Developed Areas are being supplied on a regular basis with
clean and safe drinking water in accordance with Law or, in the absen ce or Law. i ll accordance
with Oil Palm Industry Standard s. and (ii) all emp loyee housing is equi pped with a workin g
system to pipe water into each unit of famil y housing and each unit or shared housing and all
common wate r sources are easily access ible Irorn employees homes within the Developed
Areas. Investor shall construct. or cause to be constructed, a suffic ient number of' wells or
provide other common sources of potable water to provide an unintcrruptcd supply 01" clean and
sale drinking water in each of its de veloped plantation sub-divisio ns, tnking, into consideration its
expansio n program and the population of' the Developed Arcus. The number of comm on water
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sources and distance from employees ' home s sha ll be determin ed by agreement between the
Parties. Potable water pro vided pursuant to thi s Section 9.4 shall meet or ex ceed the standards
established by Law or, 'in the absence o f any such Law, shall be determi ned by agree men t
netween the Parties.

9.5 Emplo~ Housing. For full time Empl oyees requ iring perm anent housin g,
Investor shall provide Adequate Shared Housing FaciIities for each singlc I.mploycc wi(h no
Dependents, or one unit of Adequate Housing Fac iIities per 1~1 11l ily for lm p!oyccs i til
Dependents who live with such Employee, su bject to veri fication of tile status ofErnployccs and
their Dependents by Investor or its nominee. Suc h shared housing faci lities and fami ly housing
facilities and any temporary housing facilit ies sha ll comply with or exceed the minimum housing
standards issued for general application by the Min istr y o f Public Works and the rel e vant
government agencies and the current standards and specifications [or each category or housing to
be attached hereto as AIlRcndix IV and shall con fo rm to the requ iremen ts 01' Law, or in the
absence of Law, as agreed between the Parties. Apre ndix IV will include cop ies of all housing
plans, including the number of rooms and dimensions of each room, descrip tions or bathroom
facilities and enclosures, distances to and Irom other hou sing units, com munit y build ings and
common sources of potable water, and will specify the building mater ials that wil l be used for
construction, All housing plans shall be submitted to the Governmen t through the Ministry of
Agriculture for review and appro val by the Min istry of Public Works. Such approval shall not be
unreasonably withheld and shall be conclusively dee med i I'within sixty (60) days of submission
ofh ousing plans, Go vernment or Ministry of Public Works has not indicated a decision 10

withhold approval by Notice in the manne r provided in this Agreement. Once approved by the
Government, the specifications set forth in Appendix IV shall be binding on all Parties. The
ti mcliue and rate of housing development by Investor shall bcapj roved by GOV~1'I1 IllCn l and
shall be included in the Development Plan . Notwithst anding the forego ing. Investor shull be
permitted to construct temporary hous ing in each esta te whic h may be substituted tor the
nerrna!lent IlousinlLrlescrih",rI in I tl is ~eclion ~ S 1""" " reriJ \rI tin ' II' {'l{(~(' l ' d "iv \~ 1 ( (; (l \ "o''' I'/'H'U\ ver 1111l.:11 , lllt:-~ pt:'C l lJ l.: , rmrs ~1:: nrrtn rn 1-\ pettCiI"" v SI ',\11 DC nnumg on a I r'urucs. ic
ti mcliue and rate of housing deve lopment by Investor shall be-apt roved by Govern men t and
shall be included in the Development Plan . Notwithstanding the forego ing. Investor shal l be
permitted to construct temporary housing in each estate which may be subs tituted tor the
permanent housing described in this Section 9.5 for a period not to exceed six ty (GO ) months
from the date on which development of that estat e commences, unless othe rwise agreed to by the
Parties. Al l temporary housing must meet the minimum housing standard s issued by the Minis try
orPublic Works for similar types of struc tures and the design and specifi cutions or all temporary
housing. The plans and specifications fo r the temporary housing will be attached hereto us
6p.ru;.mi i~ 1.,{(.6.) upon subm ission of the first Development Plan. After the end or such sixty «(J())

month period. all temporary housing will be dcconstructcd, moved or con verted into permanent
housing that meet s the specification of this Section 9.5 unless otherwise agreed to by the Parties.

ARTICI JE 10
MI~J)ICAL CARE

10.1 Mcdj~~"!!' Care . Investor shall provide basic medical treatm ent, ca re. ,1110
attention to Employees and Dependents in accordance with Law and such standards as arc
generally appl icable in Liberia. and within the Oil Palm Industry and such other standards as
may be agreed upon between the Part ies. subject to verification or the sta tus or the r~tnplo yl.:~ or
Dependent by Investor or its nominee. Such treatment. care, and attention shall be Ircc o j'charge
for Investor 's empl oyees und their Dependents. To ensure that adequate care is avuilublc lor its
employee s and their Dependen ts, Investor shall con struct or cause to be constructed in the
Developed Arens , and dllring the Term maintain <mel operate or cause to he ma intained and
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operated, estate outpatient health cl inics which arc designed, sized and slurred in accordance with
Oil Palm Industry Standards and in a manner that is consistent with the sta lli ng densi ties
underlying the GV L Block Structure and which arc reasonably consis ten t with standards
established by the Ministry of Health or such other standards as may be agreed upon bet ween the
Parties. Investor shall similarly construct and operate or ca use to be con struct ed and operated, at
least one centrally located fully operational estate doc tor hospita l with basic facilities within len
(10) years of the Effective Date in accordance with Oil Pain. Industry Standards and the l, VI.
Block Structure, and consistent with stand ards es tablished by the Minist ry o r Health or Stich
other standards as may be agreed upon bet ween the Part ies. Offic ials and/or Employees ass igned
to, resident in, and regularly working ill the Developed Areas lo r a prolonged peri od or not less
than one hundred twenty (120) consecutive wo rking days in an offic ial capaci ty shall. during the
time of such assignment and residence, also be enti tled to receive medical care on the same basis
as Investor employees. along with the spouses and In inor chi Idrcn () I'each such O/'li c iaI ari d/or
Employee who have been registered as such with Investor. The num ber o r such Offi cials and
their spouses and minor children shall not exceed a reasonable num ber agreed upon from time III

time by Government and Investo r. Investor sha ll further provide reasonable acc ess to xucl:
hcaiih facilities to members of local communiti es for ambu lator y or eme rgency care . It is
understood that " reasonable access" may includ e the imposition o r fees that arc reasonable ill
light of the economic level of such communities , it being understood that such Ices nrc unlikely
to cover the cost of service.

ARTICLE 11
EDCCATJO~

I J.J Educution Jor Dependents. In accordance with the Development Plan, Investor
agrees to provide primary education and high schoo l education free or charge to each

I • ,.. , . ' I " ' . I ' "

EDCCATJON

I J.J l.~duclJti()n lor Depcndcnts. In accordance with the Development Plan , In vestor
agrees to provide primary edu cation and high school education free o r charge to each
Dependent, subject to verification of eligibility status by Investor or its nom inee. lnvestor
may, at its option, build new schools in the Concession Area or inves t in exi sting local
schools to meet the requirements of this Sec tion J 1.I, such that such local exist ing sch ools.
together with any such new schools, are (i ) sufficient in number to ed ucate all Dependents, in
addition to existing students, (ii ) not overcrowded by Li berian standa rds and (iii) arc within
the Developed Areas or within a reasonabl e-distance of the empl oyee housing un its in the
Developed Areas . With respect to any Dependent, unless otherwise agreed betwee n Investor
and the Ministry o f Educatio n in writing, a reasonable dist ance fro m ,I Dependent's home to
the school such Dependent is ass igned to atte nd shal l be not more than fifte en (J 5 ) miles i rt

the case of a newly constructed school, and no more than thirty (30) miles in the case of all
existing local school, or such other distance. Investor sha ll provide fre e transportation to
Dependents who attend any such local schools that are more than one (1 ) 1'1'1 iIe from the
Dependent's home. If there are no exist ing schools that satisfy the cr iteria se t fo rth above .
Inves tor shall construct new educational lacilitics in the Develo ped Areas or within a
reasonable distance orthe Developed A reas for prim ary schoo l grades and for high school
grades, at a rate and in H num ber approved by Government. after consultation with the
Ministry uf I':ducfl t ion, fi nd (I S xpcci ficd in the Deve lopment Plan. Such ed ucati on shall he in
conformity with Law, ru les. regul ations and standards generally applicable to xchonls in
Liberia. Investor shall also invest not less than US$2 5,OnO annually in voca tional training
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and adult literacy programs for its employees.

(II) 'Government shall use its reasonable best efforts to ass is t Investor in
implementing the provisions of this Section 11.1, includi ng usi ng its reason ab le best efforts
to source or make available a sufficient nu m ber of qualified reache rs who sat isfy applicab le
standards in Liberia, granting necessary A uthorization s an d verification o f e lig ib il ity status of
potential students.

11.2 Education for Dependents of Go vernment Emplo yees . TIle m ino r chi ldren and
spouses of Officials assigned to, resident' in and regularl y wo rking in the Develo ped Are as for a
prolonged period of not less than one hundred twenty (120) days , in an o fficial cap acity, who
have been registered as such with Investor, shall, duri ng the time of such assignment and
residence, subject to Inv estor's veri ficat ion ofeligibility, be en titled to rece ive free education in
Investor-opera ted schools in the Developed Areas . The number of such mi nor child ren HIllI

spouses of Officials shall not exceed a re as onab le number ag reed upon fro m ti me to time by
Government and Investor. .

ARTICLE 12
EMPLOYMENT AND TRAINING

12.1 Employm((nt,

(1.1) . Investor's employment pract ices sha ll con form to Law. In no case
unl ess agreed in wri ting shall In vestor kn owingly (after reasonable inquiry) hi re non -Li berian
na tionals for unskilled labor positions . Investor sha ll not knowingly (after reasonable inquiry)
employ or cause to be employed any minor, as defined by Law. for any purpose, and shall
comply with the United Nations Convention on the Rights o f the Ch ild .
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na tionals for unskilled labor positions. Investor sha ll not knowingly (after reasonable inquiry)
employ or cause to be employed an y minor, as defined by Law. for any purpose, and shall
comply with the United Nat ions Convention on the Right s o f the Ch ild.

(11) Investor shall give pre ference for emp lo yment at all levels of financial,
accounting, technical, administrative, supervisory and senio r ma nagement posi tions and other
skilled positions to qualified Liberian nationals who meet' the req ui rem ents and ex pectations
of Investor, as and when they become available, it' being the objective or th e Parties that the
operations and activities of Investor under th is Agreement shou ld be conduc ted and managed
pr imarily by Liberian nationals as soon as is practicab le. Subj ec t to availabi lity of qualified
and capable applicants who meet the requirements and expectations of In vestor, Investor
sha ll use its good faith efforts to cause Liberi an nationals to hold at least fift y percen t (50'%)
of the ten (10) most senior management positions within fiv e (5) years o f' the Effective Date,
and at least seventy-fi ve percent (75% ) o f such po sitions within ten ( )0 ) years or the
Effective Date . Appointment o f a Liberian national to a part icul ar position sh all not. however,
preclude subsequent employment of a non-Liberian in such po sition as long as, subject to
avai lability, (he overall percentage of Li berian nat ion als em ployed in senio r positions is
oth erwise met. Th e lis t of the ten most se nior man ageme nt positions and the indiv iduals who
arc serving in such capacities shall be pa rt olInvestors report ing requirements under ~~£~ion

23.}. ln the eve nt Investor is unable to m eet th e targets set forth above, upon the written
request of Go vernment, Investor must demonstrate that it used all re asonab le effort s to Jill
such positions wi th Liber ian national s.
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12.2 Training. In Iurtherunce o f' the objective stntcd in ~lliUL1~..:...L. lnvcsror shall
lise reasonable efforts to pro vide for the training of Liber ian nationals with II vi\.: \ . towa rds
qualifying them for t~e positions described in Sc~t ion 12.1 and as required by Investor's
operations under this Agreement. Investor shall also provide on-the-job traini ng. vocational
training, and undertake whate ver other measures that arc necessary and reasonab le to achieve the
objectives stated in Section 12.1 (including, subject to operational needs and economic
conditions, scholarships for qualified Liberi an emp loyees to pursue rel evant advanced studies
abroad). Investor shall prepare and revise when necessary detailed plan s and programs for its on­
the-job training programs, including time tabl es and schedu les, as part of its repo rting
requiremen ts under Seetign 23.3, hereof. In vestor has affirmed that, as a part of its support for
education in Liberia, it will provide annual scholarships for Liberian nat ion als or o ther
educational support for Liberian nationals originating from the Concession Area and provide
financial support to appropriate agricultural schools, which support shall include, for each fi scal
year prior to the establishment of the Oil Palm Development Fund, contr ibu tions of at least
U~$50,OOO to the schoolof agriculture at agricultural schools at a Liberian LJ niversity or its
choice and US$50,OOO for scholarships to study agr iculture at schools outside of Liberia ;
provided that Investor shall be entitled to impose, as a conditio n any such scholarship, that.
following completion of study, the recipient either work for 1nv es ior in a'job req uiring
agricultural OJ' related skills. and pro viding co mpensation . co rnm ensuru ic with (1 co llege-level
training for a number of years equal to the number ofye ars for which xcholarship suppo rt \Vas
provided or repay the amount of the schol arship. Investor w i 1I provide reasonable Oil -the-j ob

training necessary for employees to undertake their work competently and will a lso provide them
with opportunities to learn new techniques. including current operational techniques and modern
management techniques. which will allow such Em ployees to progress into positions requiring
more complex and demanding skills . Investor shall also provide reasonable adult literacy classes
to employees and their spouses as well as to Dependents of employees who arc not of school age.

12.3 Minimum Wage Compensation -, Compensation paid or pro vided to empl oyees
I \JC:\lJ at:;~'JJ~lH \\".\..olllll\,.lU\.,0, VYUI """ ~ 1. YYl lJ a .l.l \ JVV ~ "'" ,",l.l ....... 1 1 1t J1 U ]"' \" " lV i H V 0 1'v.:" ..') lJllU tJ \.J':-' lLJL1 ll:) 1~-\.ll.I1 J1Jl~

more complex and demanding skills. Investor shall also provide reasonable adul t literacy classes
to employees and their spouses as well as to Dependents of emp loyees who arc not of school age.

12.3 MinimulJl Wage Compensat ion -, Compensation paid or provided to employees
of Investor, employee benefits recei ved by them and emplo yee working conditions provided 10

them. shall be in accordance with Law. Investor shall account for compensati on and employee
benefits in accordance with Sections 22.1 , 72.2 and 22.1 and the requirements of this Section
112 For the purposes of any Law determining min imum wages . compensation sha ll be deemed
to include employees' salaries onl y and shall not include the value of any addit ional benefits,
including housing. medical care and education' for their Dependent s, tha t may be provided to
such emplo yees by Investor incident to su ch employees' employment.

AH:I' ICI ,E 13
USE OF I.JB[RIAN PRODUCTS AND SERV1CES

13.1 Usc of Liberian Products ~~nd S~l'\jces . Investor shall , when purchasing goods
and services related to Investor Activities, give preference to goods produced in Liberia by
Liberian nationals, services provided by Liberian nationals resident in Liberia, arid/or entities
incorporated or formed in Liberia and are majori ty owned by Liberian natio nals resident in
Liberia as certified by the Minister of Agriculture lrorn time to time ; l2I9_vided tha~ such goods
and services are at least equal to or better than compar able goods and SCl vices obtainable 1'1'0111

Persons located outside of Li beria or Persons that arc majority owned by uou-I .ibcrians. taking
into account price. quality, safety standards. serv ice. quant ity, deli very schedules. availability and

41



other terms. In addition, Investor agrees to include in cuch co ntrnm or work orde r with any
Contractor Party a provision requiring it to adhere to the requirements of this S ~e t i on I] and to
require its sub-contractors to do so, with respect to any ac tivities undertaken in Liberia by such
Persons (and their sub-contractors), on behalf or Investor. Subject to the forego ing. Investor may
freely contract with any Person. In respect of the proposed purchases 01' goods and serv ices
related to Investor Activities as aforesaid , Inve stor may pro vide to the Mini ster of Commerce
from time to time a list of its suppliers and the Minister of Commerce shall certify that such
suppliers do or do not satisfy the above test within thirt y (30) days. The Minis ter of Commerce
shall be conclusively deemed to have approved the list o f su ppliers if, within such thirty (30)
days, the Minister of Commerce has not ind icated a decision. In conducting procurement
Investor shall use its good faith efforts to seek to maximi ze the opportunities for Liber ian
nationals to compete.

ARTICLE 14
MANUl<I\CTURING

14.1 Cooperation Wilh Government. Investo r agrees that it will cooperate with
Government in providing non-confidential information requested by Govern ment in the c cnt
that Government undertakes an investigation regarding the possibiIity ~) I'cs tab lish ing
downstream manufacturing facilities within Liberia which utilize Oil Palm Products as basic raw
materials and in which Investor has expertise, it bein g understood, however. that nothi ng in this
~cctiOl~l. shall require Investor to take any further acti on except in the independent exercise
or its business judgment.

14.2 Value Addition .

Investor agrees that during the Term of the Agreement, it may, if commerc ially viable. undertake
downstream activities, including the construction ofone or more oil palm refineries. uindicse]
_ _ I.':. u ' __ _ __ _ 1_ . ...1- __1 _

14.2 Value Addition.

Investor agrees that during the Term of the Agreement, it may, if commercially viable. undert ake
downstream activities, including the construction 0 f one or mor e oiI pa lrn re fin er ies . hiudicse I
refineries, or such other downstream activities which shall be spec ified in its De cloprncnt Plan,
in consideration for a gram, either directly or indirectly, of additional o r land by Government to
Investor for such activities. Investor shall commence operation of downstream activiti es ,
including the construction ofa vegetable oil refinery when and if viability ofthe enterprise is
assured and the supply of raw materials is available and sufficient in Liberia to support the
operation of such vegetable oil refinery and such other downstream act ivities . Investor shall take
all necessary business decisions to ensure adequate access and availab ility to raw materi als to
enable operation or the refinery. No later than ten (10) years from the F ffccti vc Date, Tnvcstor
will conduct tin assessment to determine the viability of cons tructin g a vege table oil re finery
within fifteen (15) years from the Effe ctive Date , takin g into account the avai labili ty of ravv
materials and commercial viability. If the assessment indicates that a vegetab le oil re fi nery is
commercially viable, Investor shan build a vegetable oil refinery within fifteen (15) years of the
Effective Date or such time as agreed by the parties. If the assessment indicates that an oi l
refinery is not commercially viable, Investor shall inform Government and Investor shall have
the option to review the assessment resul ts with Government and jointly determine subsequent
actions with regard to downstream activities. If the assessment ind icates that the cons truction of
an oil refinery in Liberia is not commercially viable, prior to investor mak ing any new
investment outside of Liberia to process or refine any Agricultu ral Product grown in Liberia.
Investor shall notify Government in writing of its intention.
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14.3 SaJc.s orQil Palm Products to Liber ian Mn nu fac tu rers,

(n) .If any manufacturing facilit y using O il Palm Products (othe r tha n Oil
Palm Derivatives' or Oil Palm By-Products) as a basic raw m aterial shall be establ ish ed
within Liberia. Investor shall , upon written request by Government and subject to its pr ior
contractual commitments at the time of such request , sell to such m anufacturers for usc in
their facilities situated in Liberia a percentage o f Inves tor 's estimated total production 10 1'
such calendar year of up to five percent (5% ) o f Inves to r 's es timated tota l product ion for

such calendar year (or more, ifInvestor so de sire s) , which sales sh al l be credited ag a ins t
Investor's Minimum Local Sales Amount for such cal endar yca r, and subject to reachin g
agreement as referred to in sub-section (b ) bel ow.

(II) Sales pursuant 10 this Section 14.3 shall occur upon such terms and
conditions as may be agreed by Investor and such manufacturers on an ann's length basis .

(t') Notwithstanding the above , in the event Investor commenc es
downs tream processing of Oil Palm Products in Liberia in accord an ce wi th 0ecJj.oJl.14,.2., the
requirements of this Section 14.3 will not be a pp lica ble with resp ect to Oil Palm Produ cts
being processed.

ARTICLE 15
COMMUNITY RESOURCES

15.1 Community Prog@D1S . It is the objective of the Parti es that Production sha ll be
curried out in a manner that is consistent with the continuing economi c and socia l vi abil ity,
during the Term, of communities that have formed , and m ay form , as a resul t of Investor
Activities, Upon written request of Government at any time , Investor sha ll consul t with
Government in order that Government may establish addi tional plans and programs 1'0 1' the

U1NtimpSUl~\\OJ\Hth'i'I~qRi«q~,(;~d!RstJHf\~ft~\ernrp ~8mm111\~~ ~~bH8ftfl l~li~8 ~~lt\ JV ,;,yaiXhly,;"n" I

during the Term, of communities that have form ed, and m ay fo rm , as a resu lt of Investor
Activities. Upon written request of Government at an y tim e , Investor shall consult w ith
Government in order that Government may establi sh additiona l plan s and programs I'm th ·
implementation of this objective, and thereafter Investor sh a ll in good fa ith (but at no add itional
cost to Investor) cooperate with Government's efforts concerning the rea lizat ion 'o r such plans
and programs. Nothing herein contained shall require Investor to make an y expend iture or inc ur
any cost beyond what it would have made or incurred in the ordinary COllrSC of its business .

15.2 Support for Qualificd Liberian Farm er s .

Investor may at its sole discretion. but shall have no obli gation to . provi de farm advi sory su pport
and, subject to availability, farm supplies to Qualified Lib eria n Farme rs at cha rges no greate r
than Investor's own cost for such items to which sha ll be ad ded an y Taxes and Duties im posed
by Law on such items, Investor may liaise and collaborate with the Min istry of A gr iculture to
provide extension services, whieh arc to include proper farm management and the transfer or
technology to Qualified Liberian Farmers, and to a reasonable extent with liaise and coll ab orate
with existing palm oil research institutions and centers 'in Li beria . Where appropriate , Investor
may consider establishing or assisting in the establi shmen t of additional palm oi l resear ch
institut ions or training centers w ithi n Liberi a.

15.3 Qytgrowers' Program. Investor, together w ith Government and optionally.
community representatives, shall establish an Outgrowers ' program. the detai ls of w hic h shall be
included in the Development Plan. within three (3) years o r the Eff ec tive "Lh t lt: ( the "Outgrowers'
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Program") . Under such program, Investor shall develop a nd exercise exclu si ve mana ge me nt or
the land designated for the Outgrowcrs' Program Oil a cost recovery bas is for the bene fi ts or the
Outgrowers as shareholders ill organized cooperatives durin g the Term. Inv estor shall have the
exclusive rights to. and commits to, purchase produce harvested from the Ouigrowers Pro gram
in accordance with the terms of Section R.t () hereof during th e: Term.

(II) In furtherance ofthe for egoi ng, G o vernment shall (i) pro vide for Stich
Outgrowcrs' Program 40,000 hectares of land, wh ich is (A) outside the Concession A rea bu
within the Gross Concession Area, (13) selected by Investo r pursuant 10 Section 4.1(ill, and
(C) free from any Encumbrances; (ii) obtai n source' of fundi ng lor the Outgrowcrs' Program
with the assistance of Investor through international fi na nc ia l in st itu tions, the World Bank or
other such development funds (for the avoid ance or doubt. Investor shall have no obl igat ion
whatever to provide or raise funding for the Outgrowcrs ' Program): (iii) selec t, to gether with
Investor. qualified Outgrowers for the Outgrowers ' Pr ogr am ; and (i v) establ ish procedures
for managing and seeking solutions for and allev iation of cnv i ronrncntul and social issues
that may arise out ofthc Outgrowers' Program .

(II) Subject to Go vernment 's fulfillment 01' its obl igations under Seclion
15.3(a). Investor shall (i) assist Government to obtain sources of' funding (but, I'l)" the
avoidance of' doubt , not to provide financ e) Ior the Outgrowcr s ' Program through
iruernational financial institutions, the World Bank, or other such de velopment funds (for the
avoidance of doubt, Investor shall have no obligation w hatev er to pro vid e or raise fundi ng
for the Outgrowers ' Program); (ii) identify suitable land fo r the Outgrowcrs' Program and
communicute with. Government to suggest the pro vi si on o r suc h su itab le land COl' the
Outgrowers' Program; (iii) collaborate with Government in identifying potential Outgrowe rs
for the Outgrowers' Program; (iv) support and ass ist (but, [or the avoi dance of' do ubt, 110 t to
provide finance for) Outgrowers with the pu rchase o f equipment and fertilizer and the
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Outgrowers' Program; (iii) collaborate with Government in identifying potentia ] Outgrowe r$
for the Outgrowers' Program ; (iv) support and assist (but, [or the avoi dance of doubt , 11 0 t [0

provide finance for) Outgrowers with the purchase o f equipme nt and Iertilizer and the
purchase 0 roil palm planting materials of the most scientifically adva nced proven type
planted by Investor; (v) develop and manage the land area provided by Government for such
Outgrowers' Program; (vi) purchase all of the Fresh Fruit Bunches Jrom the Outgrowers
provided that the Fresh Fruit Bunches meet certain qual ity standards generally considered to
he reasonable within the palm oil industry worl dwide; (vi i) provide Outgrowcrs with
technical knowledge and management sk ill s ap pr opria te for and in the nor ma l co urse or
managing cooperatives; and (viii) ensure project timeliness in accordance w ith ihc
Development Plan,

(co) Government shall ensure that, prior to be in g accepted into the
Outgrowers' Program. each Outgrower agrees to the terms and conditions of the Ouigrowers '
Program. which may include the following: (i) an agreement to become a member of a
cooperative; (ii) the payment of certain reasonable management an d crop fees to Inves tor
which will be agreed upon between Investor and Outgrowc rs ; (i ii) an agreerncnt to adhere tl)
work methods and agricultural and o ther standar ds set by Investor llnd (iv ) the req ui re me nt to
part icipate in Investor 's Outgrowers' train ing program .

(d) Once Investor and Government have jo in tly iden tified the additi ona l
land de scribed in Section IS .3(a), appropriate fundi ng for the O utgrowcrs ' Program has been
obtained and the Outgrowcrs have been sel ected and agreed to the terms an d co ndition or the
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Outgrowcrs ' Program, Investo r may commence the Outgrowcr s Program even irsuch
commencement precedes the time upon which Investor has ful ly developed and planted the
Concession Area such that Investor may administer the Outgrowers' Program concurrently
with the development and plantin g of" the Concession Area . III the event funding for the
Outgrowers' Program cannot be obtained by the Go vernm ent , (i) the Outg rowcrs Program
will not be undertaken and neither Party sha ll be in breach o r this Agreemen t and In 'ex or
need not commence the Outgrowers ' Program and (ii ) the land designated for lISC in the
Outgrowers' Program, or othe r undeveloped land of co mparable size within the Gruss
Concession Area that is designated by Investor, will cease to be pari or the Clrnss Conc ession
Area.

ARTICLE 16
ENVIRONMENTAL ME.ASURES

Investor's obligations with respect to the environm ent shall he in accordance with (he
Environmental Protection and Management Law of" Liber ia or any other law or regul ni ion of"
Liberia, regulations of the Environmental Protection Agency (EPA), and the principles o f" the
Roundtable on Sustainable Palm Oil (RSPO). Inve stor shall prepare and de livcr to Government
for approval hy the EPA an Environmental Impact Assessment Study Report and an
Environmental Management Plan complying with Law, prepared by a qualified independent
environmental consultant. Such Environmenta l Impact Assessment Study Report and
Environmental Management Plan must be approved hy the EPA prior to und ertaking, or caus ing
to be undertaken , any clearing, construction, or any other ph ysical disturbance olthe land or
environment. Investo r shall, from time to time and at the request ofthe EPA . prepa re and deliver
additional studies and /or an updated and/or amended Environ mental Mana gement Plan. The 1-:1'/\
shall be conc lusi vely deemed to have appro ved the Environmental Impact Assessm ent Study
Report and Environmental Management Plan (or any updates or amendments) if", within 60 days
after submission of the initial reports (or update or amendment as the case may be) (or within 60

• n .. I" ,.. I • . • ,.. • • • .. .... • •

add itional studies and /or an updated arid/or amended Environm ental Mnnagcmcut Plun. The LP/\
shall be conclusively deemed to have approved the Environmental Impact Assess ment Study
Report and Environmental Management Plan (or any updates or amendme nts) if', within 60 days
after submission of the initial reports (or update or amendment as the case may be) (or within 60
days after submission of such report, in the case of an annual update report), the EPA has not
indicated a decision to withhold approval by Notice in the manner provided in this Agreement.

ARTICLE: 17
COOJU)lNATlON COMMJTTEE

Investor and Go vernment shall create a coord ination committee (the " Coordination
Committee" ), which shall consis t of seven (7) members or such greater or smaller odd number as
the Parties may agree . One membe r, who shall serve as the chair, shall be appo inted jointly by
Government and Investor, or if they are unable to agree, then alternately for a onc year term first
by Government and then by Investor until they are able to agree . or the remaining members. half
shall be appointed by Government and half shall be appointed by Investor. The Coordinat ion
Committee may meet upon the reque st o r either Party, hut not more than four (4) times per year
unless the Parties otherwise agree. for the purpose of discussing medical: health, safety.
educationa l. environmental, labor, personnel and any other mat ters related to Investor Activities .
in order to coordinate the needs and plans of Investor with the needs and plans o r Govcrumcnt ill
matters affecting or related to any or the above matters . The Coordination Commit teeshall have
no managerial responsibility or role. nor shall it be empowered to lake any action 011 behalf or or
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with respect to the rights of Investor or Government , nor I'DI' the avoidance o r dou bt, net in any
way as a representative or agent of the Investor, unless expressly agreed in wri ting. .

ARTICLE 18
CAPITALIZAT10 N

18.1 Limitation on Incurrence of Long-Term Debt. Investor shall not incur any
Long-Term Debt if, following such incurrence, the ratio o r Long-Term De bt to Equity Capital of
the Investor would be greater than 3:1 (the "Maximum Debt/Equity Ratif)") . P rompt ly afte r its
audited financial statements for any fiscal year become available, Investor shall furnish to
Government a certificate setting forth the calcul ation of the ratio of Lon g-Term Debt to Equity
Capital as of the end of such fiscal year and the amou nts of al l Long-Term Debt incurred during
such fiscal year and all dividends or distribu tions made to its shar eho lde rs during such fi scal
year,

18.2 Payment of DivideqQs and In-lercst on Share110Jdcr LOimo"o

(/I.) Investor shall not (i) pay any dividend s Or distri butions on. or redeem,
repurchase, or otherwise acquire for value, any of its capital sto ck or (i i) pay any inte rest. repay
any principal, or otherwise acquire for va lue any Qualified Shareholder Loan, in each case if,
following such payment, redemption , repurchase, or acquisi tion fo r value, the ratio or I.ong­
Term Debt to Equity Capital of the Investor would be greater than the Ma ximum Debt/ Equity
Ratio.

(b) Subject to compliance with 0ection 18.2(a). Investor shal l be enti tled to
pay dividends with respect to, or make distributi ons on, its capita l stock to the exten t or (i) its
surplus or (ii) in the event that Investor shall not have any surp lus, in an amo unt cqual to any
undistributed positive EBlTDA for the most recent completed fiscal year or then current fiscal

,,,.. ,, ~ M r;;; \ ., "(Gt;':' ''~ubj'e~H~'coll~l~l)allc~ ~i ffl'~ecnoj1T8.2?~ftl~e~~( o/s i-{~~n ' 'G~ ;~'l~lH'ie~r\(;'

pay dividends with respect to, or make distributions on, its capita l stock to the extent or (i) its
surplus or (ii) in the event that Investor shall not have any surplus, in an amount equal to any
undistributed pos itive EBlTDA for the mos t recent completed fiscal year or then current fiscal
year or (iii) a combination of (i) and (ii), and in each case except when the Investor is insolvent
or would thereby be made insolvent. Subject to compliance with i:)cctiQ}l.JJLZCQl, and except
when the. Investor is insol vent or would thereby be made inso lven t. Investor shall be entitled (x)
to make redeem, repurchase, or otherwise retire its capital stock to the exten t or its surplus at
any time , and (y) redeem or purchase its redeemable shares out or stated capi ta l, except (in the
ease of clause (y») when such redemption or pur chase wo uld reduce net assets o r Investor
below the stated capital of Investor remaining after giving effect to the cancella tio n or such
redeemable shares . As used in this paragraph, " insolvent" means bein g unable to pay debts as
they becom e due in the usual course of the Invest or ' s business.

(c) Any d istributions on and repurchases, redemptions, or o ther retirement of
capital stock by Investor shall not consti tute "di vidends" subject to wi thholdin g lax to the
extent , but only to the extent, that the amounts of such distributi ons and repurchases.
redemptions. or other retirement of capital stock con stitute a return or cap ital .

ARTICLE 19
iNCOME TAXATION

19.1 IpcoJ1W Tax-Bl\t~ , Com menci ng, on the Effective Date . Investor shall be taxed on
its net taxable incoiue pursuant to Law; llh )vi(led, lwwev~J: , that, J'O l' each raxahl e year ending on. .
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or before December 31,2050, the income tax rate shall not exceed twenty- fi ve percent (25%).
For the avoidance of doubt, if at any time the rate or genera l appl ication is less than twenty-five
percent (25%) during the Term , Investor shall be entit led to enjoy suc h lower rate .

19.2 Dl:termination of Taxable Inco me. Investor 's net taxable incom e sha ll be
computed in accordance with Law, except as otherwise provi ded in this Agreement'. Unless
otherwise provided in this Agreement, the net taxable income of Investor shall be determi ned in
Dollars in accordance with.International Accounting Standards guidelines.

19.3 Consolidated Return.. Investor and the Investor Group Subsidi aries shal l be
entitled to elect to file a consolidated income tax return and be taxed on a consol idated basis, in
accordance with regulations promulgated by the Ministry of Finance from time to time.

19.4 Taxation of investor Group SubsidiaricB.. Investor Group Subsidiaries shal l he
entitled to the same benefits and rights and treatment, ami shall be subject to the same
obligations, as Investor with respect to Taxes and Duties under this Agreement.

19.5 Adjustment of Tax Liabi lity. In any taxable year ending on or be fore December
31 ,2050, Investors aggregate Tax and Duties liability, exclusive of any loss car ry forward, as
computed in accordance with Section 19.1 shall be limited to 1201% of the amount that would
have been payable for such calendar year jflnvestor's Taxes and Dut ies were comp uted in
accordance with Law as in effect on the Effective Date. Any claim of adjustment pursuant to this
Section 19.3 shall be supported by such documentation as Government may reasonabl y req uire
and shall be subject to audit. For the avoidance o f doubt. income luxes sha ll not include
withholding taxes oramountscollected by Investor from third pan ics and remitted to
Government.

19.6 Tax Loss Carry Forward. For the purposes of determ ining taxab le income, any
n et ('nt~rllt; n o In c: <:c> c: ;nrtlrr.. rl rll1r\'\'ICY t h " 1 <:i _VI" " " n"Yinn h l"" ; n n ; " ,, ,." i.h . h r' ' " v.>h l " un .. .· :" .. .L..:_I.
withholding taxes oramounts co lected by Investor from third panics and rem itted to
Government.

19.6 Tax Loss Carry Forward. For the purposes of determ ining taxa ble income, any
net operating losses incurred during the IS-year period beginning with the taxable year in which
the Commercial Production Date occurs may be carried forward and applied 10 reduce taxable
income with respect to uny taxable year during the 22-year period begin ning with the taxable
year in which the Commercial Production Date occurs. Any net ope rating losses incurred after
such 15-year period may be car ried fo rward for seven years from the year in whi ch the loss was
incurred. For purposes of this sect ion, any net.operating losses incurred pri or to the Commercial
Production Date shall be deemed to have been occurred on the Commercial Production Dale.

t9.7 ~ommunit y Developmt:nt Cont ribution .

eel) Investor shall annu ally contribut e its accrued contribution Clllhc end of'

each year of the Term , ofUS$5 .00 per hec tare ofland within Develope d Areas In n
community development fund establi shed for devel opment purposes. Such contribution shall
be tax deduc tible and may be carried forward for an indefin ite peri od durin g the Tenn.

( Il) Such fund shall be administered by a management team consisting of not
more than ten (I 0) members nom inated and selected by the surround ing com mun ity,
Government and Investor , of which half of the management team sha ll be nominated by
Investor. Monetary amounts within such fund shall be placed into an interest-bearing.
depositary account with an interna tionally reco gnized fi nancial institut ion reasonably
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acceptable to Government . Stich Comm ittee shell1develop (I ll an nua I bud get i11 consulunion
with the Government and the Investor or as otherwise required by 1, 1l\ V. Funds Irom the
segregated account may be disbursed only (i) fo r direct deliv ery or se rv ice s and co mmunity
infrastructure improvements, and not to fund the genera l work program s or admin istrative
offices or officials, and (ii) for the bene fit of Liberian communities in the affec ted count ies,
The budget for and the actual disbursements from the seg regated ac count shall be publ ic and
shall he subject to the same audit procedures provided for ex pe ndi tures by the Government
and as may be further pro vided by Law. The community developm ent fu nd sha ll be subject to
audit by an internationally recognized auditing firm , or by a Liberian firm 01' professionals,
provided they are otherwise qualified, and informati on regardin g the commu nity
development fund's advances, receipts and expendit ures shal l be pu bli c ly avail able . The
Investor shall maintain a website on which are posted the mem ber s of the Committee, all
audi t reports, and a short description of each program funded and th e amo unt or funding
provided. For the avoidance of doubt , expen ses incurred by In vestor to fulfi ll its obligations
under this Agreement, includ ing, expenses related to the pro vision or housing, education.
medical care and other social services, sha ll not be deducted from the commun ity
development fund.

19.8 on Palm DcvelopI11I.::D.c Fu1,1d , During the Term, Inves tor Sh£111 co ntr ibute an
amount equal to one-half percent (O,5<Yo) of its annua l gross sales of O i1 Palm Products ilS

accrued at the end of each year of fhe Term, or such lesser amount i f' the con tribu tion rate I S

lowered by Government during the Term. to the Oil Palm Developme nt Fund. The
administ ration and use of such fund shall be in accordance with 1.aw, The ob ligatio n to
contribute to the Oil Palm Development Fund shall not ar ise unt il the Oil Pa lm Development
Fund has been duly established and constituted by Law. Such fund shal l be administered by a
management team nominated and selected in the manner specified in the Law es tab lishing the
fund. Monetary amounts within such fund shall be placed into an interest-beari ng depositary
account, and the use and administration of the fund shall be determin ed by the man agement team

. " - - - - - - --- - - - --- r- -- ·- - --

Fund has been duly established and constituted by Law. Such fund shall be admin istered by a
management team nominated and selected in the manner specified in the Law establishing the
fund. Mon etary amounts within such fund shall be placed into an inte rest-bearing depositary
account, and the use and administration of the fund shall bc determined by the management team
or otherwise as required by Law. Such contribution shall be tax deductibl e, and 1'\1 ::l )' be carried
forward for an indefinite period during the Term . Periodic reports and aud it report s shall bc
made avail able to the Inves tor and to the public re garding the activi t ies of the Oil Palm
Development Fund and the Investor shall have the right to independe ntly audi t (ut its own
expense) or otherwise reasonably inve stigate the facts surrounding any disb ursement or
expenditure made or project supported with funds fr0111 the Oi l Palm Deve lopm ent lund and for
this purpose shall be provided with and hav e access to all relevant documentation and
information. Where any such audit or other investigation demo nstrates gross rnismanagcmcnt or
a material discrepancy between the actual disbursements or expenditures mad e: hy the Oil Pnlrn
Disburseme nt Fund and the rep orted disbursements or expenditures or the disburse ments and
expenditures authorized by the board of di rec tors of the Oil Palm Development Fund, the
Investor shall be entitled to require that the monies contributed by the Investo r to the Oil Palm
Development Fund be retained in an escro w accou nt pending an ag reement between itself, the
Government and the board of director s of the Oil Palm Development Fund regarding the
establishment of an alternative funding me chanism for the purposes of m an agin g the
contribut ions to and disburs em ents by the Oi l Palm Development Fund ( Co r exa mple. through the
establish ment of a trust arrange ment) .

19.1) C<:t,pit'll.i\.ll<.l,':Yll!lL<':"<; im(Un~~DJ i ves .. During the Term, II1 \'c:,t0r sh<111 be entitled
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to the greater of (x) the maximum capital allowances and inccntiVC~ allowable under the Codc
and (ii) the following capital allowances und deductions, but not (0 exceed IO()IJt(1ora lJLI ~li i ry il l g

asset' s cost and that the tax cost of the quali fyin g asset shall be reduced by such capital
allowances and incentive deductions and included at the reduced amo unt in the appropriate
depreciation pool and furthe r depreciated as part of such pool for tha t tax year ill accordance with
the Code :

( II.) an. incentive deduc tion of thirty percent (30%) or the purchase price or
equipment and machinery used in the Investor Activi ties in the year that the qual i tyin]; asset
is placed in service, and

(I» in addition to the incentive deduction allowed under Sections 204(d) and
204(e)(2)(A) of the Code an additional ten percent (10%) zonal incentive deduction on all
capital expenses incurred in counties in which Concession Area is located; and

«(') when certified by the Minister ofF inanc e, Investor sha ll be granted (Ill

additional eight and .75/100 percent (8.75%) incentive deduction for investment activities at
such time as Investor can demonstrate that it employs more than one hu ndred ( 100) people i ll

Liberia. To achieve certification, Investor sha ll, at the end ofeach fiscal year, submit a rer an
to the Minister of Finance as part of its annual filing demonstrati ng such employment . In the
event thai Government does not perform an audit in any given year, Government has the
right to inspect" previous year's report as provided under Section 55(d) or the Liberia
Reve nue Code. The Mini ster of Finance shall be conclusively deemed to have pro vided
certification if. within thirty (30 ) day s after submiss ion of the report , the M inister nl Finance
has not indicated 'a decision.

19.10 Transfer and Stamp Taxes. No transfer 01' any shares or the capital stock 01' the
Shareholder, Investor or any of its subsidiaries or any loans made to the Shareholder. the Investor
f\ r '.1 " \.1 i,f',tr L." I , h r ; rl: " ...~ . :.. . ; ...1-. ...111....... n....L..: .... .... 4. 4.~ _.. __ . . .... _. .J _ ... . ... -

has not indicated 'a decision.

19.10 Transfer and Stamp Taxes. No transfer orany shares or the capital stock orthe
Shareholder, Investor or any of its subsidiar ies or any loans made lO the Shareholder. the Investor
or any of its subsidiaries shall be subject to any stamp. documentary or simi lar tax imposed in
Li beria on the value (i.e., ad valo rem) of tbe tran sferred stock or the pr incipa1amount or any
such loan (but shall be subject to any applicable capital gains, withho lding. income. or other lax
applicable to any such transaction), but may be subject to any nominal flat rate stamp ,
documentary or similar tax impo sed by applicable Law. For purpose s o ft hi s par agra] h. the term
"stamp, documentary or similar tax " imposed on the value or a transferred usset shall not he
deemed to include capital gains or withholding taxes .

ARTICLE 211
SURFACE RENTA L

20.1 Rental Fcc.

(II) Investor shall pay annually to Government . du ring each calendar year of
the Term, a sur face rental equal to llS$5 .00 per hectare ofl and within the Deve loped Areas
by the start of the relevant year.

(II) Investor shall also pay, for the first ten (J 0) years or the Term, ll S$1.25
per hectare of land not withi n the Developed Areas but within the Concession Area and
lJS$2.50 per hectare or such undcv.....lo pcd land thereafter.
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(C') The amounts in paragraphs (a) and (b) above shull be n(l\uslctl once
Ii e (5) years beginning from the date five (5) years after the f.ITcctivc· Date io an

unt equal to thetotal amount of surface rental time s the ratio of the last publi shed GOP
licit Price Deflator as published for the quarter in which the Effective Dale falls Ior the

irs adjustment and for subsequent adjustments the ratio would be the last publi shed (JI)P
Implicil Price Deflator at the subsequent five (5) year ann iversary to the GDP Implic it Price
Deflator as adopted at the last rental adjustment. Notwithsta nding the afo resaid , any
adjustment with respect to a five-year period shall not exceed twenty percen t (2 0(~1/») 01' the
prevailing surface rental as of the end of the immediately prec eding five -year period .

20.2 Payment All Surface Rental Fees shall be payable annually. in advance , on or
fore January 1st of the year for which payment is being made. to the Ministry of Finance or

Li beria OJ'as Government may otherwise direct by Notic e. The Surface Rental Fcc for the partial
year beginning on the Effective Date and ending on December 31.2010 shall be prorate d, based
onthe number of days in such period, and shall be payable in advance on the Effe ctive Date .
The Surface Rental Fee for the year in which thi s Agreement terminates. unless such termination
occurs on December 31SI of such year, shall he prorated, based on the number ordays elapsed
from January 1SI of such year to the date of termination,

ARTICLE 21
OTIU:R"[>AYMENTS TO GOVERNMENT

21.1 Resource Rent Ta~. The Investor shall not be subject to the Resource Rcn Tax
1Il any time during the Term .

(a) During the Term, Investor shall be exempt from import Taxes and Duties
hut nVl"l,.,4;r\n ""~tn.""",,C' UCOn.1' .f,.JI QC' I'1nrt tH,\'.., ~"""(\'l/A (,,:' 'rt 'n ~ /_" T ,.. :"" 1- n . ~ .' _1_ . . _ n ~

(a) During the Term, Investor shall bc exempt from imp ort Taxes and Duties
but excluding customs user fees and any ECOWAS Trade Levies , to th e extent such amounts
may be deemed to constitute import Taxes and Duties) on (i) goods and materials imported
by Investor or any of its Affiliates to meet Investor 's social obligations hereunder, including,
approved medical and educational materials for usc directly in or in connection with the
Concession and intended to be placed in service within one year or purchase: (i i) fcrt:Iizcrs
and seed stocks, (iii) investment items for Outgrowcrs Program ; and (iv) ai rcra ft 1< r, inter
alia, transportation (up to seven aircraft for transportation ) and crop fertilization solely ill
connection with the Investor Activities.

(h) Investor shall be subject to import duties on rice imported into Liberia to
be provided to its employees at the rates establi shed by Law pro vided that. for a period or ten
(10) years from the Effective Date, such imp ort Taxes and Duties shall not exceed \JS$I. OO
per 50 kilogram bag of rice.

(') For the twenty (20) years after thc Effective Dale. Investor shul] 110t l)(.:
subject to import duties on capital goods and capital spare parts as set ou t in Appen dix lll,
and items used directly in Production including consumables and plant ing mate ria ls as set Ol\1

in Appendix Ill . The foregoing exemption during such Stabilization Period shall also apply
to any such capital goods, capital spare parts , and items used directl y in Produ ct ion including
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consumables that arc imported by Investor's Affiliates and are used in connection with the
Investor Activities. .

(II) Investor shall pay import Taxes an d Du ties 0 11 the impo rt or rue I. eith er
directly or through an agent, at the rates established by Law, prov_idcd tha t l nvcstor wil l DCl )'

Taxes and Duties on imported fuel (including diesel fuel , ga so line, and coal) al thirt y-fix e
percent (35%) of the rates established by Law for a period o ften (10) years after the
Effective Date, and at fifty percent (50%) of the rates es tablished by Law fo r the period
beginning on the tenth anniversary or the Effective Date and ending on the fifteenth
anniversary of the Effective Date.

Ct·) All goods and materials imported by Inv estor not subje c t [ 0 1'1I 1! ( 11'

partial exemption from import duties under thi s Section 2 1.2 shall be taxed in acco rdance
with Law.

(I) Associates and Affiliates of Inve stor sha ll he entitled to the same
benefits and rights and treatment with respect to import Taxes and Duties as Investor with
respect to goods imported directly and specifically for usc in Investor Activities, proce ss ing
or operations by or on behalf of Investor in connection with the Concess ion Area within
Liberia. ~

(g) Investor shall be exempt from an y lux ury goods OJ' similar Taxes and
Duties imposed with respect any goods described in clauses (a) and (e) above that nrc
imported directly 'and specifically for use in Production for the Ter m.

21.3 I~COWASTrade Levy. Investor shall be subject to the EC O WAS Trade Levy on
all goods from non-ECOWAS states which it imports into Liberia at the rate establish ed by Law
L.••• __ f"__ J _ ..-. __ : _ . _~ • • .__ .. / ' \ ro / \ _ ' · L _ r"'1 "T""' _ 1 . 1 ' . l~ I •

imported directly 'and specifically for use in Producti on fO,r the Term .

21.3 llCOWAS Trade Levy. Investor shall be subject to the EC O WAS Trad e Levy on
all goods from non-ECOWAS states which it imports into Liberia at the rate established by I..ow
hut not to exceed zero point five percent (0.5%) of the Cl F value or such goods , 1f a lowe r rate is
given to other similarly situated investors in Liberia, then such lower ra te w ill ap ply l( Investor.
Any such amounts shall be paid to the Government in acc ordance w ith !:·:CO W/\S ! o licic s lind
procedures and applicable Law.

21.4 Customs Us~r Fce. Investor shall pay a custom s user ICc on imports as req uired
by Law on all items not otherwise subject to import duties, provided that, during the Term, the
rate at which such fee is imposed shall not exceed one and one-half percent ( 1.5%) I) I'e ll : 'va lue.
Forthe Term, the customs user fee shall not be imposed on exports of processed products. For
purposes of determination of the customs user ret: (for purposes 0 f hath impor ts and export s). OiI
Palm Products (other than Fresh Fruit Bunches and loo se palm oi l fr ui t ) wi ll be clas sified as
processed products. .

21.5 WithholdiD.!1..1~~QnInterest, Divi dt;nd~_i\ lfl,U'':;'~ r t a LILO.lb.~Ll~il'y ll1 e n l,'i .F t r the
Term. Investor shall withhold from (x ) interest , di vide nds. license fees, royal ties. and other
similar payments an amount equal to five percent (5%) or such payments and (y) payments lor
services and other payments made in connection with the Investor Act ivit ies . an amount eq ua l to
six percent (6%) of such payments (other than payments for rent. for which the wi thhold ing lax
rate shall be ten percent (10%) ofsuch payments), in eac h case made to residents and nun­
residents, or in each case, such lower w ithho lding. lax rale as may be then gcncru llv uppl icnhlc
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under Low. For the avoidance of doubt, withholding taxe s, <IS described in this sect ion. will not
be Ieviet! on payments for goods (and in the case or goods provided as a mix ed del ivery 01' goods
end services, the goods shall be disaggregated).

21.6 Goods Tax. Investor shall be subject to the goods lax as imposed by 1.<I w ;
provided that, during the Term. no goods tax shall be payable on capital goo ds or materials and
supplies used for Production, Processing or Value Addition as listed in and according to the term s
ofAppendix Ill, or to meet.social obligations; (y) the applicab le rate for all other items shall not
exceed three and a hal f percent (3.5%) during the first ten (10) yea rs of the Term; and (z)
Investor shall not be required to pay goods tax on exported Oil Palm Products (notwithstanding
that the goods tax shall be imposed on Oil Palm Products sold domestically). II' there arc any
overpayments of such goods tax , Investor shall be ent itled to Sci-off any such amou nts against
Aggregate Taxes and Fees in the current year or any sub sequent year.

21.7 Services Tax. Providers of servi ces to Investor shall be subjec t lo the services
taxes as imposed by Law; 1lli1vided that. during the Term. Affili ates of Investor shall not be
subject to payment of any services tax with respect to services provided to Investor: and
l!ffividcd further that , during the first thirt y-three (33) years of the Term, Investor shall not be
subject to payment of any services tax impose d on or by providers of technical or operating
services to Investor that are not Affiliates of Investor, including engine er ing. surveyin g,
architectural, and construction, land clear ing and techni cal or operatio nal consul ting services.
For the Term there will be no services tax on proj ect management serv ices, or project ove rsight
or similar services to the extent such services do not inclu de human resources, accountin g. legal.
tax, engineering, architectural, or consulting services.

21.8 Export Taxc.~ Except as otherw ise prov ided in th is Agreement, Investor shall
not, during the Term, be subj ect to Taxes and Duti es (other than nom inal ICes based 0 11 the cost
of providing inspection services. to the extent such fees mi ght oth erwise be deemed to be Taxes
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21.8 Export Taxc.~ Except as otherwise provided in this Agreement, Investor shall
not, during the Term, be subject to Taxes and Duties (other than nom inal Ices based on the cost
of providing inspection ser vices. to the extent such fees might othe rw ise be deemed to be Taxes
and Duties) on the export of Oil Palm Products.

21.9 Beal Property Tax . Investor shall pay real propert y tax in accordunce with the
l.aw; m:ovL<;led that, for theTerm, buildings or improvements used prim arily lor the benefi t or
Employees (not including commercialbuildings open to the general pub Iic) and iaciIilies used in
connection with Production or ope rations shall be exempt from real property tax.

21.1 () Insp..9.ction Fees. Inves tor shall be subject to inspection on all imports and
exports, Inves tor shall utilize the services of an internationally recognized inspect ion entity
approved by the Ministry of Fin ance, which approva l shal l not he unreasonably withheld , at rates
to be negoti ated between Investor and such inspect ion en tity. The Minister of Finance shall be
conclusively deemed to have approved the inspection com pany design ated at any time or 1'1'0111

time to time by lnvestor.if, within thirty (30) days after oti ce of such designation, the Minister
or Finance has not indicated n deci sion to withhold approval by Notice inthe manner provided in
(hi s Agreement.

21.11 R~gyl atory }:ecs. ln addition to the Taxes and Duties described here in, Investor
shall, on the basis set lort h in this Sl~«.tion.. f..l. pay such Taxes and Duties as arc genera lly
applicable unde r Law with respect to dr iver's licenses, vchicl . rcgistrntionx , corporate

52



registration, residency and work permits and other similar licenses and permits that :lrisc e ither
from the grant by Government of regulatory licen ses or per mi ts or from the requirement under
Law for registration with Government incident to doin g bus iness or conducting activities ill
Liberia (collectively; such Taxes and Duties are hereafter referred to as "Reg ulatory Fees"). For
20 years following the Effective Date, Investor shall pay only such Regulatory Fees as nrc
nominal in amount or as are based on a reasonable approximation of the cost to Government or
providing the service or performing the act with respect to which the Regulatory Fee is imposed.
Investor shall not be liable. for any Regulatory Fees tha t are based upon or determined with
reference to Investor's revenues, turnover, gross receipts, cap ita l and/or profi ts or other gains
and/or proceeds from the sale, exchange, or lease of any goods, serv ices, assets or liabilit ies
except as specifically provided in this Agreement.

21.12 Carbon Credits,

(11) To the extent Investor realizes certified emiss ion reduct ion credits or
other carbon or carbon-equivalent emission reduction credi ts, or any corresponding monetary
value or cost savings that results from greenhouse gas emi ssion redu ctions whether created
by Investor or a third party acting under the direction of Investor, (the "Credits") assoc iated
with the Investor Activities, such Credits received by Investor. less any associa ted cost s
which would be considered as an expense, must be declared as taxable incom e and arc
taxable in accordance with this Agreement.

(II) Without prejudice to the foregoing paragraph , Investor shall be ent itled
to all rights, title and interest in Carbon Rights free and clear of all Encumbrances and may
assign, transfer or otherwise deal with any such right, title or interest on an arm's length basis
for the benefit of Investor's business, without the need to obtain the consent of Governm ent
Of any person claiming through or under Government . To the extent that it may or at any
future time be entitled to Carbon Rights , Government uncond itionally and irrevocably : (i )

• .,.. , .. • • • • - 1 - • • ..... _.. ~ • •• ..

assign, transfer or otherwise deal with any such right, title or interest on an arm's length basis
for the benefit of Investor's business, without the need to obtain the consent of Government
Of any person claiming through or under Government . To the exten t that it may or HI any
future time be entitled to Carbon Rights, Go vernment uncond itiona lly and irrevo cably: (i )
waives, in favor of Investor, any right or claim to such Carbon Rights; (ii) agree - rhat il viII
not create, in favor of any third party, any Encumbran ces over such Carbon Rights; and (iii)
agrees that it will not bring any claim , action, suit , dem and, cause oraction (whether bas ed
upon principles of con t.ract, negligence or other tort, breach of any sta tutory dut y. princ iple s
olindcmnity or otherwise) against Investor in relation to such Carbon Rights.

(l') For tax purposes , Credits shall be valued at the fai r market value
meaning the value which it is estimated would be paid in an arm 's length transaction by an
unrelated willing and knowledgeable buyer to an unrelated will ing and knowledgeable seller.

(d) All rights, title and interest in Carb on Rights to which lnvesto r i ~; (or
shall become) entitled pursuant to paragraph (b) abo ve, shall be deemed to have been
assigned automatically to investor on the Effective Date (whether created on or before the
Effective Date). Any and all Carbon Rights created, issued or generated after the lffcctivc
Date shall transfer (or otherwise be deemed to have been assigned ) automat ically to Inves tor
on their creation, issuance or generation (as the case may be). If any r.aw or contruct
prohibits the automatic assignment or transfer of Carbon Rights to Investor ill accordance
with this Section. Government shall take all necessary steps (and sha ll procure the same from
any relevant third party) to ensure such transfer and asxignmcnt including concluding
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contractual agreements to effect the same.

21.J3 Capital Gains. The transfer during the Term o f' assets of' Investor or any
Investor Group Subsidiary (collectively, the "In vestor Group Me mbersrs to another Investor
Group Member. by way of capital contribution, div idend or dis tribution shrill not be subject to
capital gains tax and the transferee shall be treated as incurring an acquisition cost lor the asset
equal to the transferor's adjusted tax cost in the asset. The transfer during the Term of shares or
capital stock of any Investor Group Member, or of any loans between an Investor Group Member
and its Affiliates, to another memb er of the Corporate Grou p sha ll not be subject to capital gains
lax and the transferee shall be treated as incurring an acqu isition cost for the shares or roan equa l
to the Shareholder 's adjusted tax cost in the shares . At such time as any transferee referred to in
either of the preceding two sentences ceases to be an Investor Group Member or member o lthc
Corporate Group. as the case may be, such event shall be treated as a disposition of' the
applicable assets transferred to such transferee and the applicab le transfe ror shall be subje ct to
capital gains tux on such deemed disposition in accordance with then app licable Law.

ARTICLE 22
FINANCIAL REPORTT G A n CURRENCY

22.1 Aeeountin&.AIl of Investor's accounting under th is Agreement shal t he in
Dollars and all amounts paid or received, and obligations incurred or transactions carried nut, in
Liberi an Currency or other cur rencies shall for the purposes of this Agreement be converted to
Dollars in accordance with and pursuant to the International Accounting Standard s. except to the
extent inconsistent with the terms of this Agreement, based upon the Prevailing Market Rate of
Exchange between Dollars and any such currency.

22.2 Exeha!!g~ C9ntrol. Investor shall at all times have the right, without restriction.
directly or indirectly, by Government, to obtain, hold, deal with and disburse funds in such
...... ..._ ... ...._ ...... : _ •• _ •• ..J _ 1 ! ... _ 1 .. _ . __ " 7 ~ ....' ~ __ • " . 1 ' "

Exchange between D611ars and any such currency.

22.2 Exchallg~ Control. Investor shall at all times have the right, without restric tion.
directly or indirectly, by Government, to obtain, ho ld, deal with and disburse fund.. in such
manner. currencies and places as it chooses. Without prejudice to the generality 01 the foregoin g.
Investor shall have the unrestricted and unencumbered right to sell and receive payment I'll I'

Agricultural Products in.any currency, includin g the currency in which the Agricultural Products
are sold, and all proceeds from such sales may be deposited in non-Liberian bank accounts and
held there or remitted to bank accounts anywhere in the wor ld, in any currency. Notwithstanding
the foregoing, Investor shall have the right to acquire and sell Liberian Currency from sources
other than Government at the Prevailing Market Rate of Exchange on the date or acquisition.
Additionally, any and all transactions between Government and Investor dea ling. with or
referring to Liberian Currency shall be converted to Dollars at the Prevailing Market I<HIl' ( I'
Exchange as of the date of the transaction. Nothing in this Section 22...~ shall prevent non­
discriminat ory measures of general application taken by the Government liming a period or
financial or other state emergency.

22.3 Currency o(Payrnent. Except as other wise provided below, Investor shall pay
its obligations to Government in Dollars. includin g obl igations for Taxes and Duties payable
under Sections...l2 and ;u, hereof'. Any obligat ion origin ally stated in Liberian Currency sh'all he
converted to Dolla rs at the Prevailing Market Rate or Exchange. No twithstanding the foregoin g,
Investor shall make payments of su ms it collects on bcha lr 0 l' Govern ment. including taxe s
withheld from the salaries or wages of employees of Investor, and any other S1ll11 ~: payable to
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other Person s from which a portion is required by Law to be withheld or retained hy lnvcstor \)1 1

behalfof Government, in the currency in which such salaries or wages or such other sums lire
paid . For purposes of determining compliance by Investor with any Law, including any Law
determining minimum wages, or satisfaction by Investor of any contractua l ob ligation . the
amount or an)' payment by Investor made in Doll ars shall be conver ted to Libe rian Currency at
the Prevailing Market Rate of Exchange as of the date of such payment,

22.4 Kigb1J.Q..B.emit and Rec.eive Pa yments, Investor sha ll have the right to remit and
receive in Dollars all payments of dividends, interest, principa l and other payments arising. Irom
or as a result of, or related to Investor Activities, and to do so without penalties, requi red tota l or
partial surrender, exchange or confiscation or such Do llars, or other di rcct or ind i rcct rcstrict i O l1S

onsuch remittances or receipts ,

22.5 Audit.

(II) Investor shall cause its books of account to be audi ted withi n three (3)
months, or such longer period of time as the Min ister of Finance may approve, al ter the close
of each fiscal year in accordance with International Accountin g Stand ards guide lines by a l l

independent auditor (which shall be a reputable intern ational acco unt ing firm) se lected by
Investor and a eopy of the annual financial statement du ly ce rt ified by ln vesiors auditor und
any management letters shall be furnished to Government within such period as prov ided by
Low after its receipt by Investor, Government sha ll have the righ t free ly to discuss with
Investor's auditor the results of the audit and certification . Investo r shall lake all reasona ble
measures to ensure that said auditor shall cooper ate fully in such discussions, I'hc foregoi ng
shall not in any way impl yacceptance of any such audit or certification by (J()\, (~rJ)I11Cn l or
preclude Government from audit ing such boo ks of account as provided under r, :I I\' and
requesting notarized information from any Affi liate that provides goods and services to, or
purchases product from , the proj ect; illQviued , however, that Go vernment shall provide
Investjlf with ::I cony of,a,n:v such au,c;lit withj9 fortv-n\o'~ (4 S) r la VI:; n r n·(, ,·,j nt () ,wc' r-i i h r-rsnail nc l 111 any W ay lfl'lfJly ,aecepIancc OT 11n sucn autrrr Of' ccrrnrcanon ny I.. Jo v t: rJ1ll1Cnl or
preclude Government from auditing such books of account as provided under r, :I I\' and
requesting notarized information from any Affili ate that provides goods and services to, or
purchases product from, the project; illQviued , however, that Go vernment shall provide
Investor with a copy of any such audit within forty-five (45) clays of receipt. Once either
Go vernment or Investor has audited any book of accou nts , the financi al state ment thus
audited shall be considered acceptable and the audit result s bin ding and conclus ive as to its
findings, unless a Party shall ha ve indicated to the cont rary within three (3) years afte r its
receipt of a copy of the audited financial statement; provided. howe\~[, that there will be no
such time limitation in case or Investor's fraud or inte ntional mis representation and the
generally applicable statute of limitations shall apply for any tux audit of the Investor,

(II) If Investor has , pursuant to this Agreement. underpaid its jncornc tax
liability, Government shall, subject to Law, assess interest and penalties, If Investor has
overpaid its income tax liability, then it shall be entitled to reimbursement as provided by
Law, Investor may elect pursuant to section 72 of the Code to have any such reimbursement
credi ted aga inst any Taxes and Duti es then or thereafter due to Government hy In ~l:~ ; 1()r.

((') Inves tor shall keep a comprehensive set of its O\Nn books and records in
Liberia at all limes. In case a review of lnvcstors own records or boo ks or those or any
Affi liate outside of Liberi a is required, Investor shall cooperate to provide Governm ent with
copies of the information. books and records needed to complete the audi t in u timely
manner, [1' Government nonetheless deems it necessary for any part orsuch audit tll he
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performed outside of Liberia. the cost of associa ted tra vel sha ll be bo rne by Go vernm ent .

ARTICLE 21
RECORDS, REPORTS AND TNSPECTION

23.1 Maint.l:1!Jance of Records. Invest or shall. pursuan t to its st andard record retention
policy and otherwise as required by Law, mainta in at its pr inc ipa l o ffice in Liberi a or. upon prior
Notice to Government, at any other office in Liberia :

(II) l\ copy of all muterial sci enti fic, agricu ltu ra l, opera tional , techni cal
industrial and commercial records, studies and repor ts (exce pt correspo nde nce) rece ived or
compiled by Investor in connection with its operations under this A g reement (together wi th
any relevant underlying data); and

(I» complete, accurate and sy stematic fin anc ial record s of all of its
transactions, worldwide, relating to its operati ons un der thi s Agreement, in cl ud ing a ll sales or
Agricultural Products to Investor customers o r any sal es to In ves to r's 1\ Ilili at cs o f
Agricultural Products where such sales arc used to compu te any item or incom e. deduction or
other amount affecting the liability of Investor and o r suc h books or account and other
financial records of operations as may be required by Law.

23.2 Development Plan . The initial Development Plan will he agreed to by the
Parties upon the execution of this Agreement and attached to this Agreement as L1P.nencJ.i.1LY.l.
On or before June lSI of each succeeding year during the Term, Investo r sh all submit a rolling
four (4) year Development Plan. All subsequent Development Plans submitted by Investor sha ll
be subject to review and comment, but not for approval or modification , by Go ver nm ent . except
where such Development Plans substantially alter the ini tial Development Pl an. in which event
the approval or the Government shall be required for such revised Development P I ~1I1 . which
approval shall not be unreasonablv withheld. In the event that the P a rti es a rc unable [0 agree on
I\'\.U \""T/ J""''''' ' LJ_''''''''\.I",I''''\01'''''''' '''':'''''' ' t «, ....1\.1" ..''''''1.'".''' .... " ' ~~ ...... " .... l v l ·n J I ...... 1 1" 1. I U IIJ .l\..' l/" ') \t..,",U lJl 111\' v .) l \ / 1 ;') l ltU I

be subject to review and comment , but not for approval or modification, by Go vernment, except
where such Development Plans substantially alter the ini tial De velopment Pl an . ir which event
the approval 0[' the Government shall be required fo r such revised De ve lo pm ent PI~1I1 . which
approval shall not be unreasonably withheld. In the event that the P arties a rc unable [0 agree on
any such substantial modification to the Development Plan , the Parti es w ill use good faith e fforts
to resolve the disagreement. Additionally, any reporting requirements whic h require approval by
Government according to Law or this Agreement shall be reported separatel y as specified by
Law or this Agreement. Any such Government approva l for subs tan tia l al ternations to the
Development Plan or such other reporting requirements shall not be u nreasona bly vithhcld and
shall be conclusively deemed if within sixty (60) da ys o f subm iss io n, Government has not
indicated a decision to withhold approval by Notice in the manner provided in this !\ grcclllcnl.

23.3 Reports..:. Investor shall submit such repo rts to Government. in such form. in
such detail and-at such times as Government may reasonably require, w ith respect to rhe subjects
speci fied in Appendix V attached hereto or such other subjects as may be otherw ise agr eed by
the Parties from time to time ("Investor Activity Report') _Investo r shall a lso submi t to
Government a report 011 the progress of the Investor Activit ies and dev el op ment o f the project as
compared to the provisions of the then-current Developm en t Plan (such report, the
"Development Plan Report") v,..ithin ninety (90) days loll o wi ng e ach anniversary or the Effect ive
Date during the Term on the same date as delivery o r the Development Plan . To t\w exten t tha t
reporting requirements for the Development Plan and investor Act ivit y Report overlap ill
frequenc y and content. they shall he included onl y in the Deve lopment Plan with appro priate
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reference. This Section 23.3 shall not relieve Investor otits obliga tions to make such other
report s as may be required by Law to such persons as de sign ated by Law. Investor shall not be
required to provide additional reports not required by Law unless the request for such other
reports shall be made in writing fr0111 a senior Official and shall state the reasons fo r the request
and Investor shall not be obligated to produce any such other rep orts unless the reaso ns stated arc
clearly justified and agreed to by Investor. Invest or sha ll make avai lable to Government upon its
written request all of the reports required pursuant to this Agreement in pa pe r and ct .ctronic
lormat.

23.4 Inspection.

The Investor shall permit, and shall cause its Affiliates to permit, officers a nd des ignated
representatives of Government, upon not less than three (3 ) Business D a ys' prior No tice (o r
ninety (90) days' prior Notice in the case of requests rel at ing to A ffilia tes not present in l.ibcria)
(which Notice shall state from a senior Official the reason s for the inte nded vi sit) an d at
reasonable times during normal business hours, to visit and inspec t the Concc sxion Arca and any
pertinent books, documents, papers and records of the Investor or its Afll;iates "01' the purpose of
audit, examination, inspection and monitoring and determin ing compl ia nce wit h th is Agreement.
and to examine and discuss the affairs, finances and accounts of the Investor and its Affi liates
with the officers of the Investor. The books, documents, papers and record s of Affili ates of the
Investor that arc subject to examination and inspection hereunder shall be limited to those that
directly relate to transactions with Investor and its subsid iaries and other act ivities 0 f such
Affiliates in Liberia. The Investor shall. and shall cause each of its Affi liates to . afford pre per
facilities for such inspection, shall make copies (at the lnvextor 's expense ) or <Ill Y records
identifi ed in the course of such inspection as reasonably necessary to de term inc Invcstors
compliance with the terms of the Agreement. Any such inspection shall not un duly inte rfere with
Investor Aetivi ties or Production or the business and activities 0 I its Am Iiates . I f an y pan o I'
such inspection must be performed outside of Liberia because an y of th e records olInvcstor or

ia'c~t'IT'j '~(rrn i11cc'~~ir~e :o{~~chT11~:pcc~~ri- as ~'e~s~n;b)y :;i cccs~~~'Y t·o -dC(~~~·in~ ·I'n v~ .~ t l · ~ 's
compliance with the terms of the Agreement. Any such inspection shall no t un dul y inte rfere with
Investor Activities or Production or the business and activ ities of its Affiliates . II' any pa rt or
such inspection must be performed outside of Liberia because any of th e records of] nvcsior or
its Affiliates described in this Section 2?!, needed for the inspection a rc outside Liberi a. then
Governm ent shall bear all of it's travelling costs.

23.5 ConfiLientialit,Y,

(:I) Confidential Information pr ovided to one Pa rty by the other Party under
this Agreement shall only be used by the receiving Part y and its represe nta tives , a lld on ly for
the purpose for which it was obtained, and shall be mainta ined in co nfiden ce as to third
parties by the receiving Party and its representatives ex cept as m ay {~ ~hcnv i se be requi red by
Law, the terms of th is Agreement or a final order o f an y co urt having . ~ i. l r i sd i c t i o l1 that is not
subject to appeal. Subject to the exceptions set forth in Section 23.5ihJ.. a ll in form ation, not
available to the public, disclosed to the other Party shal l be considered "Confidential
Information." including (i) all written information of the discl osi ng Party that conspic uously
bears a " Confidential." " Proprieta ry" or simil ar designat io n, and (ii) all oral in Ionua tion 11 r
the di sclosing Party that is identified at the time or disc losure as being o f (J confidcn tiul or
proprietary nature. Confidential Information shall al so include all information w hich either
Purtv ha s received from others and which it is obligated to tre a t as confide n tial, l1'!:Qvidccl
such information is di sclosed in the manner se t fort h in th e preceding sente nce . Confidential
Inform ation shall in no case include this Agreemen t.
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(11) For purposes of thi s Agreement, information provided by one Party 10

the other shall not be considered Confidential Information i r (i) it is already in the pub]ic
domain or subsequently becomes public, but in either instance not by virtue or any act in
violation of an obligation any Person had to keep such information confidenti al. or otherwise
by virtue of any wrongful or illegal act by any Person, or is required by 1.a w 10 be made
public ; (ii) the disclosing Party or its representatives, including Affiliates , has prov ided the
information to other Persons not entitled to confidentiality obli gati ons with respect [0 such
information: (iii) it is known by the rece ivin g Party without any obligation to keep such
information confidential at the time of receiving such information as evidenced by its
contemporaneous written records; (iv) it is herealt er furnis hed to the receivi ng Party by a
third Party, as a matter of right and without restrict ion on disclosure ; (v) it is the subject or u
prior written permission to disclose pro vided by the discl using Party ; (vi) it is necessary to
establish rights or enforce obligations under this Agreement or (vii) it is req uired to be
disclosed by a court order that cannot be appealed under applicab le Law, or by nny
authorities, including any stock exchange, that have j urisdiction over a Party.

(c) Should any Person mak e a demand UPOI\ the recei ving Party in the
course oflitigation 01' app ly to any COL\!1 in Liberia for the production of such Confidential
Information, the receiving Party shall timely provide Notice to the disclosing Party prior to
revealing such information so that the disclosing Party may have an opportunity to intervene
in the matter. Investor shall have the further right to disclose to any Person such other and
further details of its activities in Liberia, including the amount or any payments ofTaxes and
Duties it has made 01' is obligated to make to Government, as it deems app ropriate. By
disclosing any such information, Investor shall have agreed thereb y that it is nol Confidential
Information and is not subject to the provisions of this Section 23 .5(C1.

ARTICLE 24
ASSIGNMENT ANI> CHANGE OF CONTROL; RESTRICTIONS ON ENClJMBRANCE

- 4 _ -- - - ---c;.:lI -- ~ - ~ _.. - - - -- - - - - - ~-- - - - - - , - -- -- --- - ---.-- ---- . - - -C · - -- .~._- - - .,J • • • _ • • , _ .

Information und is not subject to the provisions of this Section 23.5 (c1.

ARTICLE 24
ASSIGNMENT ANI> CHANGE OF CONTROL; RESTRICTIONS ON ENClJMBRANCE

24.1 Ass.ignm.cnt and Change of ('~Qntro1. Subject to this Section 24, Investor shall
not assign its obligations or rights herein or mort gage, charge, pledge or ot herwise encumb er its
rights under this Agreem ent to any other Person without the prior wri tten consent of
Government, which consent shall not be u nreasonably withheld. A ny Cha nge or Control ur
lnvestor shall require the prior written consent of Government , which con sen t shall 1I0t be
unreasonably withheld. Government shall be conclusively deemed to have approved such
assignment or Change of Control if with in sixty (60) days after Notice of" such assignment or
Change or Control, Government has not indicated a decision to withhold approval by Notice in
the manner provided in this Agreement.

24.2 Prohibjtion ofAssig,nment or Encumbrance to Prohibited l\:l:"~0.n s . In no event
may thi s Agreement be transferred or assigned to any Prohib ited Person or any Person directly or
indirect ly owned or controlled by a Proh ibited Person.

24.3 (;I~atio.D._Q.LS l1 b-Concessions. For the purposes of financi ng the cost of"
constructing, developing, and acquiri ng the Concession Area. Agricultural Products .
Infrastruc ture and other property contemp lated by the Development Plan . the investor may
establish one or more Subsidiaries (a "S ub-Concession Su bsidiary" ) to hold a portion orthe
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Concession Area on the terms of a Sub-Concession Agreement. Eac h Sub-Con cess ion Subsidiary
shall deliver an executed signature page to a joi nder agreement amo ng such Sub-Concession
Subsidiary, the Investor and the Go vernment , countersigned by the Investor, in the Conn sci out
inAppendix X, pursuant to which such Sub-Concession Subsidiary shall be subject to all or L 1C

obligations ofInvestor hereunder as they relate to the area cove red by such Sub- Concession
Agreement (a "Sub-Concession Joinder Agreem ent''v and sha ll be I'll! ly cu titlcd to the rights (l!"

the Investor under this Agreement as delegated by the relevant Sub- Concession Agreement.
However, notwithstanding the existence of any Sub-Con cession Agreement . the Investor shall
remain fully responsible for the performance of its obligations under this Agreement and the
Government shall be entitled to deal solely with the Investor in relation to the area covered by
the Sub-Concession Agreement, until such time as a Qualified Transferee that is not an Affiliate
of Investor becomes the owner of n Sub-Concession Subsidiary.

24.4 Mortgage Resnictions. The Investor may mortgage. charge or otherwise
encumber all or any part of its interest under this Agreement, the Concession Area. Infrastructure
and other real and personal property (including intellectual properly) neces sa ry for Investor
Activities and may pledge the shores in any Sub-Concession Subsidiary (any such mortgage,
charge, pledge , or other encumbrance a "Mortgage" and the asse ts so permitted to be subject to a
Mortgage, the. " P ledged Assef,)"' ) , to finance a port ion of the cost of construct ing, developing, and
acquiring the Concession Area, Agricultu ral Products, Infrastructure and other property
contemplated by the Dcvelopmenr Plan, with the prior written consent of Government, which
consent shall not be unreasonably withheld, In any such case . unless otherwise agreed between
Investor and Government, (a) Investor shall not be permi tted to mortgage, charge, plcdg , or
otherwise encumber any interests ill the oil palm trees, other than its rights to receive revenues
from Production therefrom and any other of its rights in respect of the oil palm trees 011 the terms
and conditions set forth in this Agreement, (b) the remedies of the holder of such Mortgage shall
comply with the requirements of Section 24,5, and (c) the terms such Mortgage shall require that
the holder thereof comply with this Section 24 .4 and to any transfer restr ictions set forth in this
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from Production therefrom and any other of its rights in respect of the oil pain. trees O i l the terms
and conditions set forth in this Agreement, (b) the remedies a f the hold er of such Mortgage shall
comply with the requirements of Section 24.5, and (c) the terms such Mor tgage shall require that
the holder thereof comply with this Section 24.4 and to any transfer restrictions set forth in this
Agreement. For the avoidance of doubt, Investor shall be permitted to finance its equipment
purchases by providing a security interest in such purchased equipment to a lender. which wil]
not constitute a "Mortgage" as defined above .

24.5 Foreclosure. Any foreclosure or other exercise of remed ies under any Mortgage
must result in a transfer of (x) in the case of a Mor tgage pursuant to which the in vestor 's rights
under this Agreement are pledge, the rights of the Investor under this Agreement and in and to
substantially all of the Concession Area, Infrastructure, and other Pled ged Assets, other than any
such assets that are subject to a Sub-Concession Mortgag e, to a single Qualified Tr an sferee or
(y) in the case of a Sub-Concession Mortg age, the rights of the appli cable Sub-Concession
Subsidiary under the applicable Sub-Concession Agreement and related Sub-Concession Joinder
Agreement and in and to substantially all of the portio n of the Concession Area and
Infrastructure covered by the appl icable Sub-Concession Agreement, and the related Ple dged
Assets to a single Qualified Transferee , and in each ease the assumption by the applicable
Qualilied Transferee of the obligat ions of the investor or such Sub-Concession Subsidiary, as
applicable, under this Agreemen t or the applicable Sub-Concession Agreement and related Sub­
Concession Joinder Agreement, as the case may be; provided thut, at least 30 days prior to the
transfer of the rights of investo r under this Agreement or the rights of a Sub-Concession
Subsidiary under a Sub Concession Agreement, ,1~ the case may be fol lowing l'i Ji eclosure or
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other exercise of remedies , the applicable lender furnish the G ove rn ment with a noti ce se tting for
the name of the proposed Quali fied Tran sferee and inforrn at ion dcmonstrating th compl ianc hy
such proposed Qualified Transferee w ith the requirements se t forth in the definition ol""Qualilicd
Iranslcree." .

ART1CLE 25
I,'ORCE MA.JEUHE

25.1 Applica\ion.

(n) In the event of either Party to thi s Agreement bein g ren dered una b le, in
whole or in part, by force Majeure to carry out any obli gati on under this Agre emen t, o ther
than all obligation to make payments of money, such Par ty shal l give Notice or the part icul ars
of such Force Majeure in writing to the other Party as so on as pr acti cable aft er the occurrence
of the cause relied upon, whereupon the obli gat ion o f the Pa rty giving such Notice, insofar as
it is affected by such Force Majeure, shall be sus pended during the cont inuance o f any such
inability; provided, however, that in the event such Force M ajeure cause s an abandonment of
any part of the Concession Area and/or directly im p acts Investors ability to operate in an y
part of the Concession Area, Investor 's obligation to mak e pay ment s of money due
hereunder, including Surface Rental Fees, in respect o f the part of the Concess ion Area
affected shall be limited to those amounts that accrued prior to the co mmencement or Force
Majeure. However, any such in ab ility shall, as far as is pr acticable , be remedi ed with al l
reasonable dispatch.

(h) I f a continuous condition of Force Majeu re has existed for a peri od 0 r
one (l ) ye ar or more in respect of Investor's right to terminate this Agreement under this
Section 25.1 or (ii) ten (10) years or more in respect of Govern ment' s right to term inate thi s
Agree ment under this Section 25 .1. and which in ea ch case prevent s Product ion, the export

- - .. .. I.-. _.' A -~: -(f,lr-'i1~~'co'nH~lI0US'COlidltlci'l~nMVol:2e'MaJ~ll'I :~;ha~-exi~{etfi()i' li -riC;:'()(f~·t ..

one (l ) year or more in respect of Inv estor's righ t to terminate this Agreement un der this
Section 25.1 or (ii) ten (10) years or more in respect of Govern ment's right to term inate thi s
Agreement under this Section 25 .1. and which in each case prevents Prod uction, the export
or sale of Agricultural Products or any materi al In vestor Acti vi ties in a ll or any por tion orthe
Concession Area (in each case a "P rolonged Force M aj eu re") , (i) Investor sha ll hove the:
right to terminate this Agreement pursuant to th is Sect ion 25 . 1 and (ii) the Government sha ll
he entitled to terminate this Agreement pursu an t to this Section 25.1 i f a Pr o longed Force
Majeure has continued in effect for at least 11;:11 (10) years; provi ded that. if suc h Prolonged
Force Majeure affects less than 80% of the Concession Area, the Governmen tshall -be
entitled to terminate this Agreement only as 1.0 the affe cted porti on of the Concession Area.
The terminating Party shall deliver a Notice to the other Party not less than sixty (60 ) days
prior to such termination, and such termi nation sha ll be w ithout furth er ob ligat ion s or (;OSl ,

except for any obligat ions w hich accrued p rior to the termina tio n, includ ing an y obl igat ions
to make payments of money that accrued prior to su ch terminat ion .

25.2 Re instatement of Suspended ObIigations . The oblig ations of the Part ies, i r
suspended in accordance w ith Section fl..L. shall be re in stated in full force and effect, and sha ll
be enforcea ble as if such suspension had not occurred, upon th e cessation or Force Majeure
giving rise to such suspension . T hereafter, the obligations of the Parties shall he reinstated ,
unless and ex cept to the ex tent that at such time there shal l have been H sus pens ion or
termi nation based "upon different or add itional events con stitutin g For ce Majeu re. 11' lo rcc
Majeure declared under S~s:jlon 25.Lhas ceased. eac h or the Pa rt ies sh al l ha ve the: ri!-,!.ht to
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deliver Notice to the other Party declaring that such Force Majeure has cea sed. II' o ticc i s

delivered under the preceding sentence, Force Maj cure sha11 he co nsidered to h it vc cea sed ;
nrovided. however, that the Party who had not deli vered such No tice shall have ninet y (90) days
following receipt thereof to deliver Notice to the other Party sta ting (i) that suc h Pa rty di sa grees
that such Force Majeure has ceased. (ii) the basis for such disagree ment in reasonable de tail and
(i ii) that such Party intends to commence arbitration proceed ings w ithin for ty-live (45) days
from the date of such Notice. Any such arbitration shall be conducted as pro vided in Sec tion 28,
Pending resolution of the arbitration proc eedings, the obl igations of the Parties shall rem ain
suspended unless such obligations are otherw ise reinstated pursua nt to this ~ec t i o n ~~ :_2.

25.3 Definitim:h The term " Force Majeure' as used in th is Agreement shal l mean ( i )
wars, acts of war, invasions, acts of pub lie enemies , hostilities, whe ther wa r is declared or not.
terrori st acts, serious threats against any employee , assets o r In Iras truc ture 0 I Invcs tor (hilt p lace
such persons or things in serious jeopardy, (ii) trade or co mmerci al or othe r restri ct ions imposed
either by any sovereign, embargoes, blockades, revolutions , riots, civil commotions. sabotage
(whether by employed labor of Investor 01' any other Person ), s trikes o r a co ntinuous an d
uninterrupted duration of one hundred and twenty ( 120) days or more or other industr ia l, lahar or
employee-em ployer disputes ofa continuous and uni nte rrupted du rat ion ofone hundred and
twenty (120) days or more, (ii i) acts of God, acc idents, ti res, ex plosi ons, unavailabil ity o lor
interference with the usual means oftransportation of A gricultural Products, earthquakes or an y
other natural disasters, epidemics 01' public health emergencies, South Am erican lea rbl iglu
(microcyclus ulei), or any similar cause, illp vid ed any suc h cause was no t within the rea son able
control of the Party invoking its rights under Section 25 .1 as a result o f' an event of' Force
Majeure and could not have been avoided or overcome by such Party throu gh the exercise or
reasonab le investigation or care.

25.4 No Required Settlement. No thing in SccJi ons 25 .1 or 25 .3. above shall, in and of
itself. be construed to require Investor to set tle any st rike , lock o ut or other labor or industr ia l
I ' "_.I_~'" v _ _ _ ..." _._ "';: 'V' __ " """ ._ - "oJ" '- # " " '"' J ~~.- '-tol LJ " ' 1 ' \../L'611 l l J\",. \"'.'\.. 1 vi,;)\'; \' 1

reasonable investigation or care.

25.4 No Required Settlement. No thin g in SccJions 25 .1 or 25 .3. above shall, in and of
itself. be construed to require Investor to settle any st rike , lockout or other labor or industria l
dispute .

ARTICLE 26
TERMINATION

This Agreement shall terminate at the en d o r its Ter m , or may earlier termi nate by the
mutual agreement of the Parties. or otherwise as provided below.

26.1 Termination b.xJnve~tor. No twithstanding an y other prov isio n of this
Agreement. Investor shall have the right to terminate this Agreement as follows :

(II,) without cause at any time, in its en tirety 365 days after giving Notice to
Go vernment, subject to this Article 26 ,

( II) pursuant to the provisions of Scq ion 25.1 orj)~.;.".~.DQ.

( I') Go vernment shall fai l in a serio us and prolonged ma nner to comp ly wi th
any material obligatio ns under this Agreement. and Sl1\;!1 fail ure ca n be conti nuing .

Any such term inat ion shall be sub ject tu the ob ligations of luvcs tor under this Ag reement that
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accrued prior to the date of termination. In the ca se ofa proposed ter m ination I'm a la ilu rc by
Government to comply in a serious and prolonged m anner w ith any material obli gati on s under
this Agreement, Investor shall provide Notice to Government o r its inten tion to ter mi na te lor
such alleged failure 'and if the failure is not cured w ithin ninety (90) days afte r the Notice of
Investor's intention to terminate, or such longer cure period speci fled in such Notice by Inves tor ,
then this Agreement shall be term inated; provid ed that, if such fa ilure cannot reasonably be cured
within 90 days, but can reasonably be cured by ac tion of the Government, and the Govern ment
has undertaken the necessary steps to cure suc h failure with in such 90-uay period, such 90-cl a)'
period shall be extended for so long as Government continues to pu rsue dil igentl y the action s
necessary to cure such failure and completes-such c ure with in twel ve ( J2) month s alter such
Notice. In the event Government ceases to pursue di ligen tly such effo rts to cure such fa ilure and
fails to resume diligent efforts within thirty (3 0) days after Notice from Investor rela ting to such
cessation. this Agreement shall be te rminated.

26.2 Term inati on by Go vernment. S ubject to Investor ' s righ t tn cure under S~c t i on

26.3 and the provisions of Section 25 , Go vernment shall have the right to terminate this
Agreement if any of the following events (he reinafter call ed "E ven ts of Def au/t" ) sha ll occur
and be continuing:

(II) Investor shall fail in 0 serio us and pro longed manner to comply with an y
mat erial obligations under this Agreement.

(11) Investo r shall (i) volunta ri ly m ake an assignmentof al l or subs tantially
all of its assets for the benefit of creditors without the prior app roval 0 I' Government ot her
than an assignment made to secure indebtedness incur redin the ordinary course or business
(ii) file a petition or application to any trib un al for the ap poi ntment or a trustee or receiver for
all or any substantial part of the assets of Inv estor, (iii) commence any proceedi ngs for its

?ankr~ptcy o~insolvency under the ~~~~_of~t.~)~~i~~~c~i.t:~ . oJ);~.cvO!D~[,~ t i(;D ~ ~~I ! }~ \ bm nm0ror

than an assignment made to secure indebtedness incurred ,in the ordinar y course of busi ness,
(ii) file a petition or application to any tribunal for the ap pointmen t or a tru ste e or rec eiver for
all or any substantial part of the assets o f Investor, (iii) commence any proceed ings for its
bankruptcy or insolvency under the laws of its jurisdic tion or incorporati on . whethe r now or
hereafter in effect, or if any such petition or ap p lication is filed . or an y such proceedings are
com menced against it , indicate its approval thereo f. consent thereto or acquiescence there in.
or not obtain di smissal of such proce edings with in nin ety (90) days of commencement
thereo f. or (i v) if any order is entered appointing any such trustee or receiver, or adj udicating
Investor bankrupt or insolvent, or 'approving the petition in any such proceedings, no t tak e
steps to set aside such order or dismiss suc li proceedings wi thin ni net y (90) da ys from the
date of such order or petition is served on the In vestor,

(c) In vestor shall cease Commercia l Production for rnurc than thre e hundred
sixty-five (36 5) consecutive days , unless (i) Government co nsents to such cessation, (i i) it
results from Force Majeure or (iii) it results from any act of pr eventio n or mate rial breach by
Government of its obligations unde r this Agreement.

As provided in Se~ion_~l, Investor 's fai lure to de vel op the Concession Area in accordance
with the Minimum D evelopment Obli gations sha ll not constitu te an Even t or Defa ult for
purposes of § ection 2 6 ,2(a) and Government 's so le remedy in the e vent el l' a breach or
Sect ion 8,Q as determ ined in arbitrat ion pu rsuant to Article 2H shall be to repossess the
und eveloped land in acco rda nce with Sccli£ln..8 .7 , Investor' s failure In deve lop the
Concession Area in accordance with the requirements of ~s~tion R-'..f.., as determ ined ill
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arbitration pursuant to Article 28, shall not constitute an Event of Default for pur poses of
Section 26.2(a) and Government's sole remed y in th e ev ent of such failure shall be to
terminate this Agreement in its entirety.

26.3 Opportunity tQ Cur~ , In the case o f an alleged Event of Defaul t described in
Section 26 .2, Government, before taking any furth er ac tion, shal l pro vide Notice to Investor of
such alleged occurrence of such Event of Default and of Govern me nt s views in that regard and
shall offer Investor a fair opportunity to consult with Government to resolve the matter. I I', after a
reasonable period of consultation, Government is of the reason able op inion that the matt er
cannot be resolved by further consultation, Government may then send to Investor Notice of
Government's intention to terminate this Agreement. If the Event of Default is not cured wi thin
ninety (90) days after Notice of Government's int ention to terminate , or suc h longer cure period
specified in such Notice by Government in its reasonable di scretion, then thi s Agreement sha ll be
terminated; provided that, if such Event of Default canno t reasonably be cured withi n 90 days.
but can reasonably be cured by action of the Investor, and Investor has undertak en the necessary
steps to cure such Event of Default within such 90-day per iod , such 90 -da y per iod shall be
extended for so long as Investor continues to pursue d iligently the ac tions necessary to cure Stich
Event of Default. In the event Investor ceases to pursue diligently such effor ts to cure such
failure and fails to resume diligent efforts within thirty (30 ) days aft er Notice from Government
relating to such cessation. this Agreement shall be term inated .

26.4 Disputes Regarding Termination for De faul t, Notwithstand ing any other
provision of this Seeti9n 26, if Government disputes whether there has been a failure to comply
with its obligations under Section 26.1(iii) or Inv estor d isputes whether the re has been an r:vent
of Default described in this Section 26 and, within ninety (90) days afte r receiving Not ice 01' the

26.4 Disputes Regarding Termination for De fault, Notwithstan ding an y other
provision of this Seeti911 26, if Go vernment disputes whether there has been a failure to comply
with its obligations under Section 26.I(iii) or Investor disputes whether there has been an Event
of Default described in this Section 26 and, within ninety (90) days a fte r receiv ing Notice 0 1' the
relevant Party's intention to terminate, the receiving Party refers such dispute to arb itrati on in
accordance with Section 28, then termination of this Agreement shall not take ellect unt il the
finality of, and in accordance with, an arbitration award upholding the right to termin ate.

26.5 Winding-uD Commission.

(11) At the time of Notice of any terminati on or non-renewal ofthis
Agreement becomes effective (after resolution of any disputes under ~~£l~\2.!l.-~J..,j ) . the
Parties shall set up a winding-up commission (hereinaft er referred to as the "Commission' ri
which shall consist of the members of the Coordination Committee, the Libe rian M inister of
Agriculture as Chairperson, and one (1) additional member, to be appointed by Investor.
Each member shall have one vote and the ch airperson of the Coordina tion Com mittee shall
exercise a vote only in the event of a tie .

( II) The ch airman of the Co mmission shall issu e a Notice and age nda for the
first meeting of the Commission, which sha ll be held no later than three (J) wcck s alter the
establishment of the Commission. Therea fte r. the Commission shall haiti period ic meetings
at least once during each calendar month .

( r-) In vestor shall present to the Commi ssion a de tai led report on the status
of its operations under this Agreement so that the Commission w ill be ab le to rec ommen d
steps that Go vernment might take und er the circums tances with a view to preservi ng the
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viability of the enterprise, employment in the area and the centers of popul ation ,

(II) . At the request of Govern ment, the Commissi on sha ll establish plans for
the full or partial cessation of operations including, the dispositio n of assets and their
demolition and/or removal according to Section 27.

(l') At the request of an y Par ty, an y meetin g o r the Co m m issi on may he held
outside Liberia, and the requesting Party sh all be resp onsible Co r the trave l cos t of the
participants.

(I) lnvestor may elect not to part icipate on th e C omm iss ion , in which event
its obligations under this Section 26 shall be limited to providing the information required in
Section 26.5{c) above,

26.6 Contract Remedies Preserved . T he termination rights provid ed in this Section
~& are in addition to, and not in derogation of, any remedial righ t to damages which either Part)'
may have under this Agreement.. pursuant to S..Y~ti on 28 ,or applicable Law as set forth in Sccliill}
11below, for a breach by the other Pa11y of this Agreement.

ARTICLE 27
DISPOSITION OF ASSETS UPON TERMINATION

"

27.1 Non-Movable Assets-,- Upon termination of this Agreement, and subje ct to
Section).3, all permanent non-movable tan gibl e as set s of investor in th e Concession Area,
which are. not otherwise the property or Govern ment , sha ll become the property of Government
without charge . Oil palms arc permanent non-m ovable ass ets as used in the preced ing. sentence.
In the event of termination by In vestor for breach by Go vernment under S~~ti()n 7.0.l{£l:
Govenunent shall compensate the Investor fo r the Fair Market Value of the lo ss of benefit or the
r00(·p""inn A m 'p f>T11 pnt :a ,,~ arrv Port C(ln('_p.<: <:; ()l1 A'Jr(-~f>mt>r t <: ~ nrl Ihr. 11<: " " fth,· ('{\l~('",,,,,in,, r.,r",,,
which are. not otherwise tne property 01 Governmen , sna: become tile property ot Government
without charge. Oil palms arc permanent non-m ovable asse ts as used in the precedin g. sen tence.
In the event of termination by Investor fo r breach by Government under S~~ti()11 7. 0.l{sJ,
Government shall compensate the Investor fo r the Fair Market Value of the loss of benefit or the
Concession Agreement and any Port Concession Agreeme nt s an d the lise o f the Concession Area
and the concession area under any Port Concession Agreements, including the no n-moveable
assets therein , as part of any award of damages pu rsuant to Se ctio!1s 2~ and ,29.

27.2 Movable: Assq,~, A t-any time alter termi nation o f thi s A gree ment nncl with
respect to each movable asset oflnvestor in Lib eri a, which Investor desires to sel l, Governmen t
shall have the first option to purchase such asset at the fair market price thereo f', such price (0 be
paid in Dollars. If Government does not exerci se suc h option within -ninety (90) days after be ing
infor med by Investor that it desires to sell such asset , Investor may sell such asset to (111 )' other
Person. including Government or an Affiliate, fo r such price as it m ay be able to obtain. or
remove such asset from Liberia . The proceeds of any such sale shall accrue to the Investor
subj ect to any Taxes or Duties pay able at Law. If Government pu rchases any such asset, it shall
pay the purchase price not later than six ty (60) days after such price has been agreed upon or
determined, unless the Parties otherwi se agree.

27.3 ,Remova l of Movable ~s~ets. Government, by Notice to In ve stor within a
reasonable period but no t to exce ed one (1 ) year after termination of this Agreement pu rsu ant to
Section 26, may require reasonab le di sposal or removal , in accordance w ith Law, of any or all
movable assets , includ ing unusab le assets, remaining within the Concession Area after total
disposition or asset s in accordance w ith th is Section 27. lf l nvcs ror docs not rcasouabl y dispose
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ofo r remove such asset or assets within H reas onable period after said Notice, Government may
effect such reasonabl e disposal or remo val at the expense of Investor, but Invest or shall be
entitled to any incom e realized from the salvage value orsuch asse ts.

ARTI CLE 28
ARBITRATION

28.1 Amicable Settlement. Where a dispute arises between 1nvcstor and Government
respecting the rights or obligations of such Person ,?rGo vernment under this Agreem ent. all
efforts shall be made through mutual discussion to reach an amicable settlement.

28.2 Arbitration . Any such dispute , controversy or claim arising under, relating to or
concerning this Agreement (including any dispu te as to its existence, interpretation, construction,
validity or termination) shall be finally sett led by binding arb itrat ion under the then-prevailing
rules of the Centre (the "Rules"). The law appl icable to any such arb itrat ion shall be determined
pursuant to Section 31 below. Arbitration hereund er shall bc the Parties exclusi ve remedy for
any breach of or dispute, controve rsy, or claim arising under, relating to or concern ing this
Agreement.

The Parties agree that this Agreement and Investor 's operations pursuant hereto constitute an
"investment" by reason of the amount of the investment to he made pursuant to this Agreement
and that for purposes of Article 25( 1) of the International Centre for Settlement or Investment
Disputes Convention (the "Convention") , any breach of or dispute subject to this $cetiS1lL2Ris a
legal dispute arising directly out of an investment. Either or the Parties to such dispute 111,11'
institute arbitration proceedings by giving Notice to the other Party and not ice to ihc Secretary­
General of the Centre, including in each a statement of the issues i ll dispute.

Neither Party shall initiate arbitration unless it has (a) issued a let ter to the other Party referring

i nst i t~te -~'rb i trat i~n p~~c~edings iJY' giving Noti~e t~ the ~' t her [>arty a ~d no'l'ice to d~c S~C rela ry ­
General of the Centre, including in each a state ment of the issues i ll dispute .

Neither Party shall initiate arbitration unless it has (a) issued a le tter to the other Party referring
spccifically to this Article 28 and stating that it believes there is a serious dispuie tha: they arc
considering taking to arbi trat ion, and (b) the Parties have been unable to resolve xuch dispute
within 120 days after the date of such lette r. Each Party shal l use its best effo rts to resolve such
dispute in a commercialmanner during such 120 day period and the arb itrators sha ll take into
account wheth er the Part ies have acted as such in making any award .

28.3 Seat ofArbitrat iQ!}., The sca t of arbitrati on shall be Londo n, United Kingdom,
and the proceedings shall be conducted in the English language. Any and all disp utes arising ou t
of or in connection with th is Agreement shall be finally reso lved by arbit rat ion in accorduncc
with the Rules of the Centre.

28.5 Arbitru19rs. Any arbitral trib unal constituted pursuan t to this Agreement shall
consist or one arbitrator to be appointed by Government, one arb itrator to be appoin ted by
Investor and one arbitrator, who shall be the president of the tribunal and shall be a citizen
neither of Liberia nor or Singapore. to be appointed by the Secretary-General of the Centre . All
arbitrators shall be qualilied to serve as arbitrators in the matter submitted for arbitratio n and no
such arbitrator shall have an interest in the mutters ill dispute.

28.6 ,!urisdi<;Jion. The Parties agree to submit irrevocabl y to thc jurisdicrion or the
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English courts tor the limited purpose of enfo rcing this agreement to arbitrate .

28.7 Arbitrntors. Where either party fails to appoint an arbitra tor within 45 Business
Days of being called upon to do so by the other party or where the party-app ointed arbitrators
have not appointed a third arbitrator within 20 Business Days alter thc appo intmen t or the second
of them. either party may apply to the Centre to appoint that arbi trator.

28.8 Special Provisions . The deci sion of the arbi trators sha ll be publi c. Anv
monetary award shall be assessed and payable in Dollars (de term ined at the Prevailing Market
Rate of Exchange if the award involved an obli gation expressed in any curren cy other than
Dollars).

The arbitrators may not award specific performance or similar equ itable remedi es against either
party.

Neither party shall have any liability for either consequential damages (except for loss olprofi ts
from operation of the Concession Area or for the purposes of set-off) or exempl ary or puniti ve
damages unless specitically provided for herein . The costs and fees incurred or imposed by the
Centre and the arbitrators shall be assessed between the Parties on such basis as the arbitral
tribunal shall decide.

28.9 Waiver of Sovereign Immunity. The Government here by irrevocably waives. ill
relation to any dispute arising out of, in relation to, or in connection with, this Agreemen t.
whether relating to acts ora sovereign or govern mental nature or otherwise, all claims or
immunity from the jurisdiction of, and from the enforcement or any arbitral award rendered by,
an arbitral tribunal constituted pursuant to this Agreement as 'vvcll as all cla ims or irnmunity rrom
the service of process or the jurisdiction of any court situated in any state, country or nation in
aid of the jurisdiction of such arbitral tribunal or in connection with the enforcement or any such
~ .... . _.l

immunity from the jurisd iction of, and from the enforcement or any arbitral award rendered by,
an arbitral tribunal constituted pursuant to this Agreement as 'vvcll as all clai ms or immunity lrom
the service of process or the jurisdiction of any court situated in any state, country or nation in
aid of the jurisdiction of such arbitral tribunal or in connection with the enforcement or any such
award.

28.lU Reservi!1ion ofRight~ The right to refer a claim or disp ute to arbitration
hereunder shall not be affected by the fact that a claimant or respondent has received partie]
compensation from another Person Ior a loss or injury that is the object 01 ' the claim 0 1'dispute.
and any such other Person may participate in such proceedi ngs by right of subrogation.

28.11 Successors. The consent to arbitration before the Centre as set forth in this
Section 28 shall equally bind any successor or successors-in- interest to eac h Party to this
Agreement. Should the Centre be replaced by, or its [unctions be substantially conferred upon or
be transferred to, any new international body of similar type and competence, the Parties shall
have the right to submit any dispu te to such body for settlement by arbi tration in accordance with
the foregoing provisions of this .Section.JJ t Should the Centre cease to exist entirely without
rcplacerncnt, then either Party may submit any dispute arising in accordance with ihc terms
hereof and the rules of procedure speei ficd herein to such other international cente r for
arbitrati on as the Parties shall agree upon . In all circumstances, however, the right to arbitration
set forth herein shall remain at all times fully binding on both Parties.

28.12 ili~rations dur ing N~gQti at L9J}E.Qr. l\ rb it ~~ i.o Q. , The Parties agree that Investor,
should it choose, is expressly authorized to cont inue its operations consistent with the terms of
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this Agreement during the pendency or ~U1 y deci sion of a refere e or arbit ral tri bunal under this
Section 28.

28.13 Shareholder Benefit and Appointmcn t ,1110 Government Ack no wiedgemcilt.

(II) As used in this Section 28 , the "Shareh older" means the: s ing le: T\.:r501l
which has direct Control of the Investor. Golden Veroleurn (Switze rla nd)" AG, a corpo ration
organized under the laws of Switzerland shall be the initi al Shareholder on the Effective Date
and shall sign a joinder agreement prior to the Effective Date.

(ll) The Shareholder shall benefit from the rights confer red on the Co mpa ny
under this Agreement, including under this Section 28 , and shall be entitl ed \0 be a part y and to
make claims in its OW11 name in any arbitration under thi s Ag reement and to all the remedies that
would be available to the Investor and the Government hereb y ac knowledges and consents 10 the
Shareholder having such rights. Whether advanced in the nam e of Shareholder or the Investor,
only a single claim may be made with respect to any dispute under this Agreement and any
award shall be limited by the amount that the Investor could claim for breach of this A greemen t.

((') The Investor hereby irrevocabl y appoints the Sh areholder to ac t on its
behalf with respect to all matters pursuant to this Sec tion 28 . Such appointment shall inclu de the
right to initiate, conduct, manage.rand settle any and all aspect of any arbitration pl1l'SUUI1l to such
Article, and the Government hereby acknowledges and co nsents to such appointment.

(II) The Shareholder may transfer Control or the Investor in accordance wi th
this Agreement, in which case the new Shareholder shall ente r into a deed o f adherence to this
Agreement in the f0n11 set out in Appendix IX and the Investor and the GO\ ernment
acknowledge and agree that the new Shareholder's entry into such a de ed or adherence shall
constitute a written arbitration agreement between the new Shareholder. the Inv estor and the

\J~Ts'Agt:ccl',·e~t:rn· wiiTeI; c'~tso·th~~n'd~ · S11al~~nol~1~r shall enter into a deed of ad herence to this
Agreement in the f0n11 set out in Appendix IX and the Investor and the GO\ errunent
acknowledge and agree that the new Shareholder 's entry into such a deed or adheren ce shall
constitute a written arbitration agreement between the ne w Sharehold er. the 1I1V C:; 101 and the
Government in the terms set out in this Section 28 .

ARTICLE 29
INDEMNIFICATION

29.1 Investor Indemnitv. Investorshall at all times indemnify and hold Government
harmless from all claims and liabilities to third parties and all damages and losses suffered by
Government as a result of contractual breaches by Investor, including all costs, expenses. tosses
and damages suffered by Government as a result o f any breach o f this Agreeme nt by Investor.
and any failure of Investor to honor any commitment or undert ak ing expressed in thi s
Agreement. Investor shall further indemnify and bold Government harmless from al l c laims.
damages, losses and liabilities arising from any de ath or injury to any Person 01' dam age to an.'
property in Liberia as a result of the willful miscon duct or gross negligence ofInvestor, For the
purposes of this Section 29 .1, "wiIlful misconduct or gro ss negligen ce" is as de fi ned in .Se<':lion
29 .3 below.

29.2 9{).Y.~I11.m:n1Jndcl11nity" Go vernment shal l al all times ind emn ify anti hold
Investor harmless from all claims and liabilities to third pa rties and all damages and IIl SSC~;

suffered hy Investor as a result of contractual breaches by Government. iuclud ing il lI cos ts,
expenses, losses and damages suffered by Investor as a resul t o I' any breach \.lr' titi:-. ! \g.n':-:l lll:l1t by

67

~.I



Government, and any Iaiiure of Go vernment to honor any co mm i tment or undertaking ex pressed
in this Agreement. Government shall further indemn ify and hold Investor harmless from all
claims, damages, losses' and liabilities arising from any death 01' injury 10 an y Person or damage
to any property in Liberia as a result of the willful misconduct or gross negligenc e 0 1'
Government. For the purposes of this Section 29 .2, "willful misconduct or gross negligence" is
as defined in Section 29.3 below.

29.3 Definitions. For the purpose orSection 29.1 and Section 29.2, "willful
misconduct or gross negligence" shall mean such willful or reck less misconduct of cither Party
(or in the case of the Government, any Person acti ng on behalf 0 [or at the dircc tion 0 f
Government) in connection with this Agreement as con st itutes a complete and ut ter d isrega rd I'or
harmful. foreseeable and avoidable consequences, but shall not include any simple negligencc or
mistake or any error of judgment made by either Party in the good faith exe rcise orany authori ty
or discretion conferred by this Agreement or otherwise.

ARTICLE 30
NOTICES

30.1 Written Communications.

(n) All orders, approval s, declarations, con sents, and/or not ices ofany kind
required, expressly authorized or provided under this Agre ement (here inafter each re ferred to
as u "Notice" ) between Government and Investor shall be in writi ng and deli vered by hand,
by telcfax , by electronic mail , by postage prepaid registered muiI or by any other means of
communication agreed upon by the Parties. Any Noti ce sent by Government shall be: signed
on behalf of Government by anyone of the Persons designated as the Minister and any
Notice sent by Investor shall be signed on its behalf by an authorized dire ctor or off icer or
Investor.

communication agreed upon by the Parties. Any Not ice sent by Government shall be: signed
on behalf of Government by any one of the Persons designated as the Min ister and any
Notice sent by Investor shall be signed on its beha lfby an authorized director or officer of'
Investor.

(b) A delivery ofa Notice to a Party sha ll be deemed to ha ve occu rred in
any of the followin g circumstances :

( i) The Min ister. ill the case or Government, or the Manuging Director
or other officer of Investor, in the case of Investor, ha s signed a return receipt of'
registered mai1;

(ii) A telefax or elect ronic mail confirmation of receipt has been
electronically issued to the sender indicating receipt of a No tice sent either by
electronic. mail or by telefax to an electronic mail address, in the case of' electronic
mail, or to a tclefax number, in the case or a tcle fax, authori zed hereby;

( i i i) Verificatio n of receipt of the Not ice has been obtained in any
manner specificall y ag reed to in writing by the Parties ; or

( iv) A Party has directly or indirectly acknowledged receipt of the
Notice in writing.

Notices to Investor shall be sent to:
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Golden Veroleum (Liberia) Inc .
c/o R. Fole Sherman Law Building
17th Street & Cheeseman Avenue
Sinker, Monrovia, Liberia
P.O. Box 10-3218, 1000 Monrovia 10

Notices to Government shall be sent to :

The Minister of Agriculture
Ministry of Agriculture
P.O. Box lO-9010
Monrovia. Republic of Liberia

And

The Minister of Finance
Ministry of Finance
P.O. Box 10-9013
Monrovia, Republic of] .iberia

With a copy to:

The Minister of Justice
Ministry of Justice
Ashrnun & Center Streets
Monrovia, Republic of Liberia

30.2 Ch~'1£.e ofAddress and Designated R ec ir ien! . E ither Party may, upo n pr ior
N"t;,.(> I" thp,nlhfOr P~r1v ~f" nnv tirnr; chance th e Perso n des innatcd to receive Not ices Ii-O!1l till'
Ashmun & Center Streets .
Monrovia, Republic of Liberia

30.2 Change ofAddress and Designa ted R ec ipien! . Either Pa rty may, upon prior
Notice Lo the other Party at any time, change the Perso n designa ted to receive loticcs Irom the
other Party, the postal or electronic mail address and/or fax number of the oflice in I .iberia and in
Malaysia authorized to receive such Notices, or the posta I or ele ctronic mail address or addresses
and/or fax number or numbers of the offices to w hich co p ies of Notices from on e Pa rty to the
other are to be delivered .

ARTICLE 31
GOVERNING LAW

31.1 Applicability of LilleriWl Law. Except as explicitly pro vided in this Agreement.
Investor shall be subject to Law as in effect from ti me to time (including with res pec t to labor,
environmental, health and safety, customs and ta x matters) and shall conduct itsel r ill a manner
consistent with Liberia 's obligations under internati onal treaties and agreements insofar as those
have the effect of law in Liberia. For the avoidance o f doubt, ex) to the exten t there is any
conflict or inconsistency between any Law (incl ud ing the Code) and the agreed pr ovisions of thi s
Agreement (inclu ding an)' amendments . additions, revis ions, modifications or other changes to
any Law (including the Code) made after the E ffective Dat e), the agreed pro vis ion s o tthis
Agreement shall govern; and (y) except as provided in Se_l,:tion 19..~.. Inve stor sha ll be subject to
any amendments. additions, revisions. modifications or ot her change s to any Laxv (includi ng. the
Code) made a lter the Effecti ve Date. th at have the e ffect o fm od i fying the o bligations of investor
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from those in efTect on the Effective Date. so lon g (IS s uch amendments, add itio ns. re , is ill l lS.

modifications or other changes do not confli ct wi th and are not incons isten t with the ag reed
provisions in this Agreement. .

31.2 Construction and Interpretation. Th is A gree ment and the rights, obligatio ns and
duties of the Parties under this Agreement shall be con strued an d interpreted in acco rda nce w ith
Law and by such rules and principles of genera lly accepted international law as may be
applicable and that have the effect of law in Liberia, particu larly with regard to an in vcsi mcn by
nationals of one country in another country.

ARTICLl!., 32
})ERIODJC REVIE\V

32.1 Profound Changes in Circumstances . For the purpose of considering Profound
Changes in Circumstances from those existing on the E ffective Date or on the date of the most
recent review of this Agreement pursuant to th is Sect ion 32, Go ve rnment on the one hand and
Investor on the other hand, shall at the request of the other co ns ult togeth er to discuss the
provisions of this Agreement that are directly re lated to the Profo und Change in Circums tances ,
The Party who is of the view that Profound Changes in Circums tances ex ists sh<11 1pro ide the
other Party with reasonable information in respect thereof. The Pa rt ies shall meet LO rc vic v the
matter raised as soon after such request as is reasonably co nvenient for them bo th. In case
Profound Changes in Circumstances arc established to have occurred, the Parties shall effect
such change in or clarification of this Agreement that they ag ree is necessary.

32.2 Othl::r Consultation . In addition to the co nsultation provi ded by ~clj9.D ~2. 1

each Party may at any time request a consultation w ith the other Party with respect to any matter
affecting the rights and obligations of the Parties pursuant to this Ag ree ment or an. ' matter
relating to Investor Activities. The Parties shall mee t to review the matter rai sed as Soo n after

~ . . . .".. ., , ., ,.. , . . . . . .
32.2 Other Consultation . In addi tion to the co nsultation provided by ~.Clj9.D ~ 2 .1,

each Party may at any time request a consultation w ith the o th er Par ty with rcspcc to any ma tter
atlecting the rights and obligations of the Parties pursuant to this Ag ree me nt or any matt er
relating to Investor Activities. The Parties shall meet to revi ew the matter raised as soon after
such request as is reasonably convenient for them both . Su bse quent to such consu ltati on. the
Parties shall take such action, if any, that is mutuall y agreed to address the matter.

ARTICLE 33
AFI~'IRMATIONS

33.1 Binding Effect and Effect ive Date of A greement. This Agreement shal l \ ccomc
law and be effective and binding on the Par ties on the Effect ive Date.

33.2 Non-Derogation. Go vernment hereby undertakes , warran ts and allinns ih :11 at
no time shall the rights and the full and peaceful enj oy ment thereof granted by it und er this
Agreement be derogated from, delayed or otherwise prejudiced by an y Law 01' the action or
inaction of Government, or an y Offici al thereof, or an y ot he r person whose actions or inactions
are subject to the control o f Go vernment including any action that rescinds . or purports to
rescind . the rights or benefits granted to Investor hereunder.

33.3 ThirdEi!.rtv B<;pd'id arv. . o Person that is not a Party to lhi:·; A grCctn i.:1l1 :;11<1 11
have any rights hereunder unless so pro vided by its terms.

33.4 Necessary Acts. Each P\11'ly sha ll execute such documents, grant suc h
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authorizations, licenses and approvals and do such other and further th ings as may he IKCCS S~lI'Y

to give full and complete effect to the provisions of thi s 1\grecmcnt.

33.5 Protection against Nationalization Or t~xpropriation .

(II) The Go vernment under takes, warra nts and affirms that it sha ll not
nationalize or expropriate (or take any measure tan tamount to nati onuli zarion or
expropriation with respect thereto) any asset, ri ght or prop ert y ortil l" Shareho lder or the
Investor, except upon payment of fair, pro mpt and adequate comp ensat ion. including:

(i) any Infrast ructure or other property, movable or immovable, of
Investor, its Affiliates, Associates and those o f their respec tive employees, agents
or representatives, to the extent connected w ith or a ffect ing Investor Activities ;

(ii)
Activities;

Agricu ltura l Produ cts in any form resul ting from the investor

(iii) any equity, share s o r ownership interes ts or. loans o l whatever
nature held in or owned or iss ued by In vesto r;

(i \') any structure or entity pu t in place by Inv es tor in co nnect ion with,
Production, Investor Ac tivi ties , th is Ag ree men t, or the Port Concession
Agreement;

(\') any capital or loan invested by an y or Investor. its J\J'lil iatcs or
Associates in Liberia in connec tio n with the Invest or Activities: or

( vi) any in tangible right s, incl uding intellectual propert y.

(\') any capital or loan invested by any o fln vest or. its l\J'liliatcs or
Associates in Liberia in connection with the Investo r Activities; or

Cd) any intangible rig hts, including intellectual propert y.

(11) Nothing in this Se~tion 33 .5 shall prohibit Government Irorn taking title
to non-movable tangible assets of Investor upon termination of this Agreement as provided in
S~ction 26 .1 . Any vio lation by Government of the terms of this Section) :?shal l entitle
Investor, in addition to any other remedy pro vided by Law or otherwise by this Agreement,
(i) to prompt payment equivalent to the Fair M ar ket Value of the investment, asse t or
property nationalized or expropriated imme diate ly before the nationali zation or expropriation
(or the measures tantamount to nat ionalization or expropriation) took place and (i i) to
terminate this Agreement pursuant to Section 26 .1 .

33.6 Application of Section 204.l~:L9 f the Code . Govern ment hereby aHirms that the
investment that is the subject of th is Agreement is a qua lifying investment project lo r purposes ol
Section 204 (c) of the Code and that investor is a be neficiary therco r.

33.7 R~medies. Subject to the terms of Section 2~ hereof: eac h o f the Part ies shall
have the remedies permitted by Law for" breach of this Ag reement by anothe r Par ty, as we ll CIS

the remedies sped li ed in S-.\&..tion 28 hereof.

33 .8 Non-Dis9.r.imination . The Govern ment undertakes not to adopt any provision 01"
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Law or take any other action that impos es a material financial or other burde n solel y or
disproportionately on the Investor or any of its Affiliates, whether or not such provi sion
specifically identifies the Company or any of its Affili ates as the target thereof.

33.9 Entire Agreement; Amendment; Wnivel~ This Agreement constit utes the entire
Agreement between the Parties with respect to its subject maile r and superse des any prior
agreements between them. Any purported amendment to this Agreement shall be null, void and
of no force or effect unless-in writing signed by the Parties and rat ified by the Liberian
legislature. This Agreement is binding upon the Par ties and their respective successors and
assigns. No Party may unilaterally alter the rights granted unde r this Agree ment. Un less
otherwise agreed in writing by the Parties, no failure by a Party to exerc ise , 110r any delay by a
Party in exercising, any right, nor any forbearance shown by a Party, shal l operate as a wa iver of'
any right nor preclude the further or future exercise of any right.

ARTICLE 34
SURVIVAL AND SEVERABILIT Y PROVISIONS

34.1 Severability. Should any section of this Agreement, or any provision or term of
any section, be found , pu rsuant to Section 29, to be void , inva lid or unen forceable, in whole or in
part, then the remaining sections, a,.nd those unaffected provisions or terms of any other sec tions
which contain some void, invalid or unenforceable provisions or terms, sha ll nevertheless remain
valid and subsisting and shall be construed as if thi s Agreement had been executed without such
void, invalid or unenforceable sections, provisions or term s. Any otherwise void, invalid or
unenforceable section, term or provision of this Agreement shall be so construed. or reformed. us
to alter, amend or change any such term, provision or condition to the extent' nec essary to render
it valid, lawful and enforceable, while also givin g maxim um effect to the Parties' orig inally
intended purpose or result, short of creating any void, invalid or unenforceable provision, term or
condition.
_ _ -.-- - _- _ .. ~ :" ._ -- ,- - - - ._ ._ -. ~ . - - - . __ • -0" - - -- - - - - . -.-~-~ . • • - _ _·.. · ·u _ , ...

to alter, amend or change any such term , provision or condition 10 the extent' necessary to rende r
it valid, lawful and enforceable, while also givi ng maxim um effect to the Parties' originally
intended purpose or result, short of creating any void, invalid or unenfo rcea ble provision, term or
condition.

34.2 Survival. Notwithstanding term ination 0 f this Agreement by ci ther Party for
any reason, including a termination due to a findin g that this Agree men t or a portion thereof is
void. invalid . or unenforceable, this SecLion 34.2 and ScctionD , 22 , 23, 26, 27, 2R . 2B., J.2, 1Q.
11 and 33.1, 33.3 , 33.7, and 33.9 shall survive such termin ation and shall remain effective as to
any matters which are the subject of this Agreement or which arise ou t o r, in rela tion In or ill
connection with this Agreement. Moreover, any such termination shall be without prejudice to
rights and obligations that have accrued prior to termination and, notwit hstanding such
termination , such provisions of this Agreement as are reason ably neces sary tor the lull
enjoyment and enforcement of such right s and obligations shall survive such termination fur the
period necessary.

ARTlCLE35
PUBLICATION

This Agreement and any amendments thereto. upon the Effective Date, shall be made
public by Government as required by Lav....

[Remainder or this pagc intent ionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Agree me nt on the 161h day of
August 2010.

IN THE PRESENCE OF: FOR THE GOVERNME NT or THE
REPUBLIC OF LIBERIA:

~- ' I
~

. : ,

-itt~U!.e- 9), (L'r: ;1 ih'~
Florence A. Chenoweth
MINISTER OF AGRICULTURE

\ .' >,~ , .. i -: " :\.;i.\ ~~.. ,,;::, ' ~ : ':''. , ', "
f(' Augustine Ngafuan
, MINISTER OF FINANCE

,-~-_ .. . <. I
\~ \~

Ric hard V, Tolbert
CHAIRMAN, NATIO NAL INVESTMENT
COMMISSION

x icnaro v . l awen
CHAIRMAN, NATIONAL INVESTMENT
COMMISSION

FOR GOLDEN VEROLEUM (LIBERIA) INC.:

-~ f(;v' Lr-~~'"
M. Aarne Kannen
AUTHORlZED REPRESENTATIVE

/'

" I 1-1



ITESTED: ~

;J1t;,;4;~
- 'stiana Tab

ISTER OFJUSTICE
REPUBLIC OFLIBERIA

APPROVED ON this 16th day of August, 2010:

lIe~ Johnson Sirleaf
PRESIDENT
REPUBLIC OFLIBERIA
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APPENDIX - II

CORPORATJi: ST1H1CTITRE OF INVESTUR I'

A) List of Directors and Senior Officers of Investor as at the date of execution of
this Agreement

Directors

1) Mr. Matt Aarne Karinen
2) Mr. David Saharin Rothschild
3) Mr. William Adiwinoto
4) Ms. (ill Fun

Senior Officers

1) Mr. Matt Aarne Karinen
, 2) Mr. David Saharin Rothschild



B) Corpornte Structure of Investor

Other Other Golden Agri-
Investor Investor Resources

Ltd

Verdant
Cap ital

Partners Ltd

: I - i
; _ . _ _ - _ • • - _ : - •• • - , .0 . .. • 1 _ _ . _ •• .-J _ i~

lIrn it{>r.t

- - -- - - - -- --. I
The Verdant i

Fund LLP 4 -- ----_. '
(;;.;n·.~ f ;:J ~

1·)"Ht;-I':.q
I

GV Holdings Ltd
Cayman

Golden Veroleum
Ltd

Hongkong

I
Golden Veroleum

(Switzerland)
AG

I
Golden Ve roleum

( I ; h ,...~~ _\_J__ ~ ,

AG

I
Go lden Vero leum

(Liberia) Inc.
Liberia



}'nODUCTS SUBJECT TO MODH'I ED IMPORT DUTI ES

List of Approved. Capilli I Goods

1. Management, Supervision, Staff and Employee Ve hicles and People Movers ·· 1\11Types
(including but not limited to 4-wheel drive, lorries , passen ger trai lers. motorcycles, and
excluding sedans and non-e-wheel drive vehicles) for usc on operational duties .

2. Agricultural Machinery & Equipment _. All Types (including but not limit ed to farm
tractors, wagons, rotovators, backhoes, digge rs, plows. irrigatio n eq uipmen t, 1110'vers ,
power saws).

3. Communication and Computing Equipment - All Types (including but not limited to'
telecommunications equipment and devices, rad io and satellite co mm unications
equipment, transmission towers and cables, computers, co ntrol sys tems . router s, hubs.
servers).

4. Environmental Systems, Equipment', and Construc tion Materials .. All Ty pes (including
but not limited to pumps, pipelines, agi tators , tanks, mate rials for tank and other sys tem
requirements, sensors, probes. anal yzers , remote sens ing and monitoring equipment).

5. Fire , Safety, and Security Equipment -1\11 Types (including but not limited to fire trucks.
fire extinguishers, alarm systems, fire fight ing and safety eq uipmen t, person ne l I ro tccriv
equipment) . '

6. Genera] Construction Plant, Machinery and Equipme nt - All Ty pes (includ ing but not

~~~i ~~~~_~~~c:~p_~~!! ,P~~~~" _~~9~J?!_~c.:~~ i~g.~.r:'~btr_~~!.~~~.f I~~!! . ~:.i.:.1~. !nt~~.i.~~ .~~~~~ s:i~~l:S.
equipment)..

6. General Construction Plant, Machinery and Equipme nt - All Types (including but not
limited to asphalt plant, wood processing and treatment plant , brick making plant. mixers.
vibrators).

7. Heavy Machinery and Equipment - All Types (including but not lim ited to bulldozers
graders, loaders, excavators, cranes, compactors, rollers , skiddcrs) .

8. Industrial Plant Machinery and Equipmen t >- A ll Types (including but not limi ted (ll oil
palm processing plant machinery and equipment. oi l pa lm refinery processing } Inn! unci
cquipments, palm kernel processing plant and equ ipm ent s, chemical handling system and
equipment, oxygen plant, conveyor systems, tanks , pipelines, and co nstruction materials
for plants) .

9. Laboratory Equipment and Appliances -_. All Types (including but not limited to
plastimeters, autoclaves, tiroprocessor, analytical equipment, glassware, weighing scale.
computer and data storage equipment).

10. Maintenance Workshop Machinery and Equipment - . All Types (including but not limited
to air compressors, welding machines, lathes, grinders, machine shop equ ipment,
hydraul ic lifts and presses).

IIIIK · 0903HIO IO~/(,· 3176!'/Co v!
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II. Material Handling Equipment - All Types (including but not limited to fork lifts.
container side.loaders, bobcats),

12. Power and Steam Generator Plant, Machinery Equipment -- All Types (inc lud ing hut not
limited to generator sets, switehgears, transformers, transmi ssion lines, boiler , biomass
generators and related machinery and equipment, contro l panels).

13. Construction and Building Maintenance Too ls, Hardware Materials and Supplies - 1\11
Types (including but not limited to electrical materials and supplies, plum bing and
sanitary materials and supplies, paint, nai ls, nuts and bolts, fencing mater ials. window
glass, toilet and kitchen equipment and supplies, air conditioning)

14. lndustrial Tools, Hardware, Materials and Suppl ies - All Types (inc lud ing but not limited
to hand tools, wheel barrows, safety gear and pro tec tive clothing, we lding supp lies, steel
sheets, shafts, bars , rods, wires, pipes, va lves, pipes and finings , saws and blades, dies.
electrodes, bearings).

15. Steel structures, beams, reinforcement bars, pre-fabricated build ing structures, other
construction steel - All Types.

16. Wood and Oil Palm Harvesting Machinery and Equipme nt -. All Types.

17. Wood Processing Plant Machinery and Equipmen t _. Al l Type s.

) R. Vehicles _. All types (including but not limited to 4-whec l dri ve vehicles, pickups, trucks,
tractors, trailers. tankers, buses, articulated vehicles, motorcycles) except Sedans .

)R. Vehicles _. All types (including but not limited to 4-whec l dri ve vehicles, pickups, trucks,
tractors, trailers, tankers, buses, articulated vehicles, motorcycles) except Sedans.

19. Water and Sanitation Machinery and Equipment ·, All Types .

20 . Office Equipment and Furniture - All Types (inc luding but not limited to co mputers,
displays, printers, storage systems, projector s, air conditioners, ligh ting, safe ty and
security systems) .

21. Aircraft (All types - including single and twin engine, fixed and rotary wing) for LIse ill

agricultural. emergency and operational people transport ope rations, and not to be used
for third party commercial transportation .

22. Waterborne vessels - All types (including boats, ships, bar ges , rafts etc) to be used in port
or rivers to support operations and move materi als , produ cts and sta ff, and not to be used
for third party commercial transportation.

23 . Capital equipment and materials for port fac'ilities _. All types (including cranes, piping
and heating systems, navigational aids, fuel and water systems, and nil other port
infra stucturc and operational equipment) for use in upgrading or new cons truction and
operations of ports .
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List of Approved Goods and Materials to Mect Social O bli gat ions

I. Medical Equipments, Appliances, Instruments, Furniture, Pharmaceuticals, Related Parts
and Supplies, and all other materials, equipment, and supplies including but not limited to
uniforms and personal protective equipment required to provide hcalthcare and to operate
hospitals and clinic facilities .

2. Vehicles (ambulance and vehicles used as mob ile clin ics and he althc arc transport, and
other vehicles used for hospital/clinic operation s and administration).

3. Education Materials and Supplies, Furn iture and Equipment, and all other material s,
equ ipment, and supplies required to provide education services and to operate schools.
libraries, and training facilities including but not limited to uniforms and clothing

4 . Vehicles (school buses and other vehicles used for school system opera tions and
admi nistration).

5. All building and construction materials and supp lies used to build, equip and maintain
medical facilities, schools, housing, and related infra structure (including but not l imited
to construction steel, roofing, lumber, furn itu re, appliances).

6. Water and Sanitation Machinery and Equipment and related spare parts (inc luding but not
limited to well drilling rigs, well pumps, pipes honey wagons).

'" \oo\}U"U~I'-U':'''"LC<;., ~UUllllg, ruruucr, rurun.ure , app liances).

6. Water and Sanitation Machinery and Equipment and related spare parts (including but not
limited to well drilling rigs, well pumps, pipes, honey wagons).

7. Rice . All Types.

8. Health Maintenance Materials and Equipment .- All Types (includ ing but not limi ed tr
mosquito protection materials, breeding con tro l equipment and tools, repel len ts.
chemicals, rehabilitation and fitness equipment)

List of ApproYcd Items Used for Production

1. Agricultural and Industrial Chemicals.

2. Agricultural Tools, Hardware, Materials and Supp lies for Oil Palm and rela ted crops
All Types (including but not limited to bud grafting too ls and materials, tapping tools and
implements, SPOLlt steel, galvanized wire for hanging cups, latex cup s, buckets, spraycr s,
cutlasses, slashing irons , rain coats and boots, chisel s, sickles, harvesting poles) except as
such products may be manufactured in Liberia and be of at least equal quality, cost and
other commercial attributes when compared to the same products avai lahle from
internation al vendors.

3
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3. Fertil izer -- All Types required for rubber and oil palm cultivation.

4. PetroleumProducts - Lubricating Oil and Grease, Asphalt , Bitumen .

5. Gasoline, Fuel and Diesel Oil - All Types.

6. Laboratory Materials and Supplies including laboratory consu mabl es che micals.

7. Non-Capital Materials & Supplies used for Production - Oil Palm Proc essing and
Refining, Palm Kernel Processing - All Types (inc luding but not lim ited to power saws.
pumps, motors, air conditioners, tanks, smal l compressors, fans , small scales. packaging
materials and supplies, and equipment, ba tter ies).

8. Materials & Supplies used for Oil Palm nurseries, harvesting, transporti ng, processing,
packaging, storage, and shipping.

9. Materials, Supplies and Spare Parts used for al l types of approved capital goods.

10. Work clothing -- All types (Including but not limited to unifo rms, protective clothing.
footwear) . r

11. Seeds, genetic material and related materials.

\\\Il l 090n1/01on6 :1l 26~ i l[, v I 4



APPE NDIX - IV

HOUSING STANJlt\n n S

Typical permanent married employee housin g unit layout. Drawing shows two unit
house. Subj ect to location terrain , houses may be single. twi n or mul tip le units, each with
simil ar indoors layout to the one sho wn. Indoor western commode toil et and indoor
kitchen.

, 1
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APPENDlX- 1\ A

TF.MPORARY HOUSlNG STANDARDS

Temporary housing layout. Similar unmarried housing may he used with toilets and
kitchen facilities when upgraded.

At pioneer base camp stage will use wooden housing, ten ting or containers before
temporary/unmarried housing is constructed.
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~

TYPE OF REPORT FREQ UENCY
9. Unaudited financial statements and op erational reports contain ing: Quarterly

a) Report on actual financ ial performance,

b) Report on actual performance vs. de velop ment plan ,

e) Smallholder program expenditures, and

d) Payments to affiliates, dividends, interest and services.

10. Audited financial statements Annuall y

C. Social Services

1. School enrollment by level Annuall y

2. Housing: No. of existing houses by categor y, including no. and cos t of AI1I1 \I aII y
houses built in accordance with housing developm ent pl an. when
issued, since last report

3- No . of existing wells and latrines, including no. and cost of wells and Annually
latrines built since last report

- -
4. Health (no. of hospital beds; no. of clinics; no . of patients ; Annual l;

expenditures)

5. Concession Protection Division report (inc luding no. and description Q uar terly
of arrests and incidents)

--
G. Environmental conditions of workshops and plant (effluent pond Annually

health)

7. Environmental incidents Immediately

~
~ -- - .-

Environmental conditions of workshops and plant (effluent pond
-----

Annually
health)

7. Environmental incidents Immediately
upon
occurrence

-- -- _.._ .- ..-~ . ... -_..- - ..-_._._.._- _.. _....._ ._- - .
8. Compliance with collective bargaining agreements Annua lly

- -- -
9. Occupational safety (accident reports) Qu arterly
- ---_..-

\\\DC 0903WOI0 776 .H}.667.9 vl 2
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Appendix 6 - Development Plan - StandaStandard Estate Module
(1 2-15,000 hal - Subject to modif icat ion cation by local condit ions
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Init ial Hect are Roll Out Plan (annual ne\\Lla l new plant ing addition)
- Subject t o modif icat ion
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Appendix Vll - Key Performance Indicators

Key Performance Indicators (KPI) referred to in Paragraph 3.2 of the Agreement.

KPI Name KPI definition -.. -.. .._ - ----- ---
Value Added 50% or more of Investors' CPO product ion by

sales value are processed in Liberia into furthe r
value added products

Productivity Labor productivi ty matches or exceeds Liberian
Oil Palm industry sector's average (hectarage-
weighted)

Yield Palm Product yield matches or exceeds Libe rian
Oil Palm industr y secto r's average (h ec tarage-
weighted)

Wages and salaries Average wages and sa laries and benefits o f
Liberian employees matches or ex ceeds Libe rian

- Oil Palm industry sector's average
Liberian management Liberian nationals(*) hold 70% or more of the top

100 positions and 70% of top 10 posi tions,
provided there are eligible Libe rian s will ing tolEnvironmen t

hold such posi tions -- --
Environmental man agement effe ctiveness
independently assessed to match or exceed
regional palm oil industry best prac tices for I
nom-suck'positions . I

['nvi ronmen t Environmental man agem en t effe ctiveness
independently assessed to match or exceed
regional palm oil industry be st prac t ices for J
comparable size class

The Investor is to meet or exceed 2/35 of the KPI 's subject to a tolerance of 5%.

C") or such persons granted equivalent employment r ights status by the Liber ian
Government under any Liberian, regional or othe r common labor market,
naturalization, or other Government initiative.

.. I ~ i



APPENDIX - VIII

GVL BLOCK STRUCTURE

1. Planting Blocks typically 300-500 x 700-1000 meters delimited by harvesting
roads

2. Connecting Roads, Waterways
3. Security posts
4. Region, estate and subdivision offices
5. Employee Housing situated within region, estate and divisional clusters
6. Workshops
7. Warehouses
8. Mills and their associated tanks, effluent ponds and power plants
.9. Power plants
10. Medical and Health facilities including health post at estate level and doctor/nurse

clinic at region or estate level, depending on population
11 . Schools including kindergarten/elementary and primary schools at division or

estate housing complex level and middle and higher schools at estate or region
level, depending on population

12. Sporting and Community Facilities
13. Sites for places of worship
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SHAREHOLDER JOINDER AGREEMENT

This Shareholder Joinder Agreement (this "Joinder") is made as of this _ day of
_.__ , 20_ _by . ._ _ _ ,a [corpora tion] ("Shareho lder").

WHEREAS Shareholder is entering into this Joinder pursuant to Section 28.lOCe)
of that certain Concession Agreement made and entered into as of August 16. 2010 (the
"Concession Agreemenf') by and between the Republic of Liberia (here inafter referred to as the
"Government') and Golden Veroleum (Liberia) Inc. a corporation duly organized under the Laws
of the Republic of Liberia (the "Investor");

WHEREAS capitalized terms used herein and not otherwise defined herein shall
have the meanings ascribed to them in the Concession Agreement;

WHEREAS, on this date, Shareholder has acquired Control of Investor in accordance with the
terms of the Concession Agreement.

NOW, THEREFORE, the Shareholder, intending to be bound hereby agrees as
follows for the benefit of the Goverrunent and the Investor:

1. Joinder. The undersigned Shareholder has executed this Joinder as of
the date set forth above for the limited purpose of acknowledging and accepting its
appointment to act on behalf of Investor pursuant to Sect ion 28 of the Concession
Agreement and its agreement to comply with t he provision s of Section 28 of the
Concession Agreement that are applicable to the undersigned as "Shareholder ."

2. Governing Law; Jurisdiction. This Joinder shall be enforced, construed and
interpreted in accordance with the Laws of the Republic of Liberia.

Concession Agreement that are applicable to the undersigned as "Shareholder ."

2. Governing Law; Jurisdiction. This Joinder shall be enforced, construed and
interpreted in accordance with the Laws of the Republic of Liberia .

IN WIlNESS WHEREOF, the undersigned has caused this Joinder to be
executed as of the date and year first above written.

[. SHAREHOLDER ]

By:---.,...----
Authorized Representative

"\\l.lC . 0822051000016 · 2~;5 1 44 va



SUB-CONCESSION SUBSIDIARY J OINDER AGREEMENT

This Sub-Concession Subsidiary Joinder Agreement (this "Joinder") is made as of
this __ day of_-" 20_ by and among , a Liberian corporation ("Sub-
Concession Subsidiary"), the Republic of Liberia (hereinafter referred to as the "Government')
and Golden Veroleurn (Liberia) Inc. a corporation duly organized under the laws of the Republic
of Liberia (the "Investor").

WHEREAs Sub-Concession Subsidiary is entering into this Joind er pursuant to
Section 24.3 of that certain Concession Agreement made and entered into as of August 16,20 I0
(the "Concession Agreement") by and between the Government and Investor; and

WHEREAS capitalized terms used herein and not otherwise defined herein shall
have the meanings ascribed to them in the Concession Agreement;

NOW., THEREFORE, the parties hereto, intending to be bound, hereby agree as
follows:

1. Representations. Sub-Concession Subsidiary and Investor hereby represent and
warrant to Government as follows:

(a) Sub-Concession Subsidiary is a Subsidiary of Investor.

(b) The representations and warranties of Investor set forth in Article VI of the
Concession Agreement are true and correct substituting "Sub-Concession
Subsidiary" for Investor. Concurrently with the execution and delivery hereof,
Sub-Concession Subsidiary has furnished to Gove rnment a copy of Appendi x n
to the Concession Agreement setting forth , with respect to itself; the information
"""",,;....~ tn hi'~~t f'n..th th......nt'\ . . .
Concession Agreement are true and correct substituting "Sub-Concession
Subsidiary" for Investor. Concurrently with the execution and delivery hereof,
Sub-Concession Subsidiary has furnished to Gov ernment a copy of Appendix II
to the Concession Agreement setting forth , with respect to itself; the information
required to be set forth thereon.

(c) On the date hereof, Investor has assigned and delegated to Sub-Concession
Subsidiary the rights of Investor under the Concession Agreement with respect to
such portion of the Concession Area and such Investor Activities conduc ted
therein as are set forth on Annex A attached hereto (such rights, the "Sub­
Concession Rights" and such area, the "Sub-Concession Area").

2. Joinder. Sub-Concession Subsidiary agrees to be bound by, comply.with the
terms of and be subject to the provisions of the Concession Agreement, as if Sub-Concession
Subsidiary were the "Investor" insofar, and only insofar, as relates to the Sub-Concession Rights
and the Sub-Concession Area.

3. Continuing Obligation. Investor shall remain fully responsible for thc
performance of its obligations under the Concession Agreement and the Government shall be
entitled to deal solely with the Investor in relation to the Investor Activities in by the Sub­
Concession Area and the other Sub-Concession Rights, until such t ime as a Qualified Transferee
that is not an Affiliate of Investor becomes the owner of the Sub-Concession Subsidiary.



4. Governing Law; Jurisdiction. This Joinder shall be enforced, construed and
interpreted in accordance with the Laws of the Republic of Liberia.

[Signatures on the next page.]
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AN ACT TO RATIFY THE CONCESSION AGREEME T
BETWEEN THE REPUBLIC OF LIBERIA AND GOLDEN
VEROLEUM (LIBERIA) INC.

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

SECTION I: That from and immediately upon the passage of this Act,
"AN ACT ' TO RATIFY THE CO NCESSIO N AGREEMENT
BETWEEN THE REPUBLIC OF LIBERIA AND GOLDEN
VEROLEUM (LIBERIA) INC. as herein recited below word for wordin
the authentic English version be and the same is hereby ratified to give full
force and effect to the provisions as contained herein

SECTION II: SHORT TITLE: This Act to RATIFY THE
CONCESSION AGREEMENT BETWEEN ' THE REPUBLIC OF
LIBERIA AND GOLDEN VEROLEUM (LIBERIA) INC shall also be
cited as LIBERIA AND GOLDEN VEROLEUM AGREEMENT.
--- - -- _ .

CONCESSION AGREEMENT BETWEEN ' THE REPUBLIC OF
LIBERIA AND GOLDEN VEROLEUM (LIBERIA) INC shall also be
cited as LIBERIA AND GOLDEN VEROLEUM AGREEMENT.

SECTION III: That any and all obligations, covenants, terms and
conditions as contained in the above mentioned CONCESSION
AGREEMENT BETWEEN THE REPUBLIC OF LIBERIA AND
GOLDEN VEROLEUM (LIBERIA) INC. shall be carried into full
completion unless otherwise modified, amended or repealed.

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

ANY LAW TO THE CONTRARY NOTWITHSTA DING.
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2010

FIFTH SESSION OF THE FIFTY-SECOND LEGISLATURE
OF THE REPUBLIC OF LIBERIA

HOUSE'S ENGROSSED BILL NO. 13 ENTITLED:

"AN ACT TO RATIFY THE CONCESSION AGREEMENT
BETWEEN THE REPUBLIC OF LmERIA AND GOLDEN
VEROLEUM (LIBERIA), INC."

On motion, Bill read . On Motion, the Bill was ado pted on its
fi rst reading and sent to Committee Room on Tuesday, August
18,20 10 @ 13:00GMT.

On mo tion, Bill taken from the Committee Room for its second
reading . On mot ion , under the suspens ion of the rule, the
second read ing o f the Bill co nst ituted the third reading and the
Bill was adopted , ord ered engrossed and passed into the fu ll'
force of the law today. Wedn esday, September I , 2010 @
IJ :50 AM.
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FIFTH SESSION OF THE FIFTY-SECOND LEGISLATURE
OF THE REPUBLIC OF LIBERIA

SENATE'S ENDORSEMENT TO HOUSE'S ENGROSSED
BILL NO. 13 ENTITLED:

"AN ACT TO RATIFY THE CONCESSION AGREEMENT
BETWEEN THE REPUBLIC OF LIBERIA AND GOLDEN
VEROLEUM (LIBERIA), INC."

On motion. Bill read. On Motion , the Bill was adopted on its
first reading and sent to Committee Room on Mo nday , August
23,2010 @ II :28 GMT .

On motion, Bi It taken from the Comm ittee Room for its second
reading. On mo tion , under the suspension of the rule, the
second read ing of the Bill constituted the third read ing and the
Bill was ado pted , ordered engrossed and passed into the full
force of the law l oday, Wednesday, Sep temb er I. 20 Ia 15:i 5
GMT

SECRETA



2010

ATTESTATION

"AN ACT TO RATIFY THE CONCESSION AGREEMENT BETWEEN THE
REPUBLIC OF LIBERIA AND GOLDEN VEROLEUM (LIDERIA), INC."

VICE PRESIDENT OF

SECRETARY, LlBER

SECRETARY, LlBER

~- ~ .. - ---

ESlDENT OF THE SENATE

ff '11fj;(J IJ I> 0 gQ &: 0CJU01fi
-C-H-IE-F-~+-L-E""'R-K-,~RESENTATIVm-'-------- -



I)f11ce 0' theChiefCleric

REPUBLIC OF LIBERIA

THE HONORABLEC~~~~~u£~n~[P RESENTATrvt~ ,Ii , . ~ \ : ' ,~~, ~, (j ~"
P.O. Box 9005 ')W.J~Jl llm:J Iil IL.L.~

Monrovia, Liberia

2010

FIFTH SESSION OF THE FIFTY-SECOND LEGISLATURE OF THE REPU BLIC OF

LIBERIA

SCHEDULE OF THE HOUSE'S ENROLLED BILL NO.6 ENTITLED:

·"AN ACT TO RATIFY THE CONCESSION AGREEMENT BETWEEN THE REPUBlic

OFLIBERIA AND GOl~EN VEROlEUM (LIBERIA), INC."

·"AN ACT TO RATIFY THE CONCESSION AGREEMENT BETWEEN THE REPU BLIC

OFLIBERIA AND GOl~EN VEROLEU!"1 (LIBERIA), INC."

PRESENTED TO THE PRESIDENT OF THE REPU BLIC OF LIBERIA FOR EXECUTIVE

APPROVAL

A.D. 2010

ATTHE HOUR OF 5: 6tJ (. ,110

THE PRESiDENT OFTHE REPUBLICOFLIBERIA
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