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Repub l i c  o f  L ibe r io
M O N T S E R R A D O  C O U  N T Y

M E M O R A N D U M  O F  U N D E R S T A N D I N G

I H I S  M E M O R A N D U M  O F  U N D E R S T A N D I N G  ( t h e  " M e m o r o n d u m " )  d o t e d  l h i s
.-f i '
d _ O o v  o f  N o v e n r b e r  A , D . 2 0 1 3 ,  i s  n r o d e  o n d  e n t e r e d  i n t o  b y  o n d  b e i w e e n  l h e

Governnrent  o f  rhe  Repub l ic  o f  L iber io  ( the  "Governmeni  o f  L iber io " )

represented  by  Hon.  S .  Tornor loh  Vorp i l loh ,  Min is te r  o f  T ronspor t ,  ond o t tes ted  to

by  Hon.  Chr is t iono P.  Toh,  Min is te r  o f  ius t i ce  ond At to rney  Generq l  o f  ihe

Repub l ic  o f  L iber io  ond the  West  A f r i co  Exp lo ro t ion  SA,  o  compony

incorooro ted  in  t i ' re  Repub i ic  o f  Gu ineo,  whose reg is te red  o f f i ce  i s  o f  Commune

de Kotoum.  Ouor t ie r  A lmomyo,  lmmeub le  E lhoC S i  sovone,  le r  E toge o  co te  Ce

I 'OGP.  B? 6886 Conokry ,  Kep- i : r iqge  de  Gu in€e ( "WAE") ;  represer , r : :1  bv  i .nd

rhrougt r  Aboubocor  Sompi l ,  i t s  du ly  ou thor ized  o f f i cer ,  (eoch o  "Por ty "  ond

iogether  the  "Por t ies" )  hereby :

WITNESSETH

WHEREAS. o "Protocol  to  Fqc i l i to ie  the

Noiurol Resources through Liberio for Export"

Protocol " i  wos executed beiween the Republ ic

Guineo by ond through the i r  respecl ive Heods

October  25,2Ol3 ' ,

Tronspor t  o f  Guineon-bosed

(herein referred to os " ihe

of  L iber io  ond the Republ ic  o f

o f  Stote ond Government  on

WHEREAS, t l re  ob ject  o f  the Protocol  wos to  conf i rm the commitment  o f

the Government  o f  L iber io  to  gront ing occess ond the Government  o f  ihe

Republ ic  o f  Guineo ( the "Governmenl  o f  Guineq")  to  occepl ing lhe use of  so id

occess to  l ronspor to t ion foc i l i t ies  ond in f rost ructure in  L iber io ,  inc lud ing in

port icutor roi lwoys orrd ports, io foci l i iote the tronsportot ion of Guineo-bosed

ncturol resources t l rrouglr Liberio for export ond the tronsportot ion of personnel



ond goods desl ined for  Guineo through L iber io  lo  sr ;n . . . , . . . i  . , .^ r  ^noluro l  resource oe€rot ions;  
- -v"  ' ' " : ' , t '  ro  suppor t  such Guineo_bosed

WHEREAS, the protocor provides undimptemenlqticn tvtodotity, ,; ;;;;"rtt 
Article 2 on "Autt-torizotion 

otnd
prinrory ourhor*y ro desisnore rne"e;; ;::rln,t ;:,ffir'T:n::,:;
#:,"':"": J;uo'l:,,.:ilil,: "l ll' L": 

ro us e th e Lib erio n-b os e d rro nsporro rion
Governmenr or Guineo ,r., il:J:L,.J, ;"n 

ent'v so oppr:oved by rhe
Liberio; 

JvL.,Jeur ro approvol by the Governmenl of

WHEREAS, ,re Embossy of the Repubtic cf Guineo, incioteu Ncv'ernbei & 2013, oddressed io lhe M 
o Note verL,ste

of Liberio, confirmed ,he mo'ers 
inister 

;jjoreion 
Aifoirs. Repi;bric .

062/MMG/cAB/cEF/20t3, 
the presidentiot du., 

i the outhor:izotion No.
ihe p'oiocor ond inrormed rhe Minisr€r or r#r)";?,:l':::j:-:J:ffJ::Liberio ihor rhe Governmenr of Guine* r,; ;;^:;;J ;^, o componyincorporoted in the Repuoric or Guineo, os on entiry kom rhe Guineon side rhotmoy' subjecf to opprovol by rhe Gover;; of Liberio, use Liberion-bosedlronsporlofion focilit ies ond infrosrrucrure in occordonce with Articre 2 of the

Protocoi on "Aulhorizolion ond rmprementorion Modority;,,

WHEREAS, the Governmenl of Guineo noles ond WAE confirms thol WAEholds o mining operotions perm' (,,permis Jlurpro' ofiotn minidre,,rnumber

ffi:;l'::':"':::::,'J,::;::'^'i" Repub,ic or Guineo ,n ,.u,oec, o'hen o projecl here.Pro jec t ' . ( g ron ledpu rsuon f l oGu ineon , ' , ; : ' ; j ' : ; , j : 1J : JT :
D20t3/  lS0/PRG/SGG. do led 25 Seplem;; ;  .: copy of which is included os
schedule I to tlris Memorondum)' which soid operotions ore siruored within rhe

:
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in fhis

l '  l .  Ihe por l ies 
. 'n ,o^ :

enfer ,",o ,ifTe 
in princrp/e to negotiore ;^
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1. wAE undertokes to procure o cert i f icote ofbusiness in Liberio o, , fo-ign ,egister;-.;;rJff;:T ;:ffi; ;Foreign Affoirs of rhe n.puori i  of Liberio or orhe;;;: j : : : ] i :Go,,ernrnenr of riberioios ,";; os is possio.,;;;::T::^"ff: 
I il;Menrorondum. 

I
;
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SECTION TWO
. Leqol Refotionship

Ihis rr"^emorondum does 40t ond is not inrended to creore ony binding regolrelot ionship beiween the port ies.
I

;  sEcTtoN THREE

Ihe object oi irds ,'oierziorcrndum is to enobfe the porties ro conducr thenecessory regor, finonbiol, commercior ond ,".n",.", ; a*;:;ossessments, ond invs5higqlions during the Negotiotion ps1i96 includingbui noi l imited to the foi towing: .  ,

o .  Discuss ions c  Ilno neQotiolions wiih relevonr peisons including ArcelorMittor Liberio, on enlity incorporoted under the rows of Liberio, with oview to' ]o:,r t :* ing bnd compreting on optimizot ion srudy covering:i. review cjf tne presenl roil condiiions of lhe yekepo-pori
Aulnonon roitwoy l ine. repoir snd subsequenr ,roi l
nrointenonce regime;

ii. roilwoy network ond consist configurolion;
ii i. roilwoy c,ommunicotion ond signofing ,irtun..,;
iv. troin scheduling;

b. Discussions ond
foilowing:

negotiolions wilh lhe Government of Liberio on fhe
A,
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Ai locoi ion ro WAE of the use of  rond for the construci ion of
i f r - r n < i o r  l r : r ' r c t  a c c n a i a { a - . t l  { ^ ^ : r : r :"v ' I i J rs ,  r \ r { l v  u ;soc io ted)  fqc i r i r ies  o f  yekepo ond the
feosibir i ty of  t ronsferr ing product f rom trucksi  onto rroins
(requir ing ihe use of  o sui toble oreo for use, of  lond by
wAE) ;

i i .  Refurbishment of rhe yekepo-Tokodeh r ink of the yekepo_
Buchonon roirwoy r ine. ond construcrion of roops on rhe
yekepo Buchonon roirwoy r ine so os to increose copocity
(os necessory); r

i i i .  Ai locot ion to wAE of use of rond for development ond/or
Inlprovement'of port hondl ing foci l i t ies of porl  guchonon
(cls necessci',v): onC estoblishnrent Oi q{l infroslructure
necessory to support rhe obcnve irxroilotions/works
(iogether, the ,,lnfrqslruclure Works,'); ;

iv. The iimetobting for deliver.y of feosibillty studies,
con-'rmencement of lnfroslruclure works ond oiher project

'
deliverobles; , '

v. Fiscor regimes oppricobre to the deveropment ond use of
the Infrostrucfure works (including but nol ,l imited lo
imBorr/exporr dufies. corporolion rox, withhording toxes,

:d isiues));
vi. Fromework for ministerior opprovor of Infrostructu,re works;
v i i .Heo | th ,So fe tyondEnv i ronmen lo |s londords ;

viii. Rights to use Infrosiructure Works; ond
ix. Fee structures (os opplicoble).

3.2 Discussions concerning, ond production to the Governmenr of
Liberio of,  such f inonciol ond lechnicol records os the Government

. i

of Liberio n'loy reosonobly require to be sotisfied of wAE,s linonciol
ond technicol copobilities, including such records of onXoffilioie or

t  
h . , \ r r '

v
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porent compony to be mode o porty lo the Tronsoct ion

D o c u m e n t s .

SECTION FOUR
Mutuol  Undertokinqs

4.1  In  fu r t l re ronce o f  Sec t ion  I  o f  th is  Memorondum,  i t  i s  ogreed tho t

i f  o Porty decides not to proceed with the Proposed Trqnsoci ion,

thot Por iv wi l l  imnrediotely not i fy the other Porty of  i ts  decis ion.

4.2 The Porl ies recognize thot in ofder to moke progress with

negotiot ions for the Proposed Tronsocfion. i t  wi l l  be necessory ol qn

eur ly  s ic lce:

i. rc obtoin cleor ond occurote infon":ction reloting lo oreos

ovoi loble " lond-side" ot the Port of Buchonon;

ii. To obfoin o generol underslonding of the prlnciple fhot

ihere wi l l  be other users of lhe Yekepo-Porl '  Buchonon
4

i i i. For Arcelor Mittol Liberio to openly porticipote in lhe

exchonge of informotion regording copocify

requirements. on'd

iv. Thot the Port ies use their respective reosonoble endeovors

to secure lhe port ic ipot ion ond cooperol ion of Arcelor

Mittol Liberio, os needed.

SECTION FIVE
Confidenfiol i tv & Non- Disclosure

In the obsence of ogreemenl between the Port ies ond unless

otherwise ogreed or required by low, eoch Porty ogrees not lo publ ish,

5 . 1
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5'2 l l  is  ogreed, nofwithstondino .rn\ ,  ̂ +A^_ l
thot  wAE intends ro ;n 

onu oiher provis ions in th is Memorondum
cnnouncemenr o.he ,,J;:"; ::il,J,o,' 

News ,";,.RNS Announce,-a1enf,,J without deloy ioirowinl'j: 
il;;;:rr 

til:

5.3 it is furfher

the RNS A 

ogreed fhot WAE sholl provide ttnnouncement to ,^" :^.:;e 
,ne proposed finot droft ofopprovo pror ro pub sh"J:lr*:ffiH:tT:,;"lllll

J.,ffi ffi ,l|"t;:j";l :: 
rn e c on r, o e " u.,, i, res rri-ion i o rh erwis e

ensure fhot the. RNS Annorn 
to the ovoidonce or ooror, 

"ror" 

*",
for publicotion eilher o, *ortumenl 

is nor pubrished or disseminoredw'hou, rhe wri'e" #;;:; ilJ::ffi.ffi;:i:;;"1, onu,.,s

SECIION SIX

6. Neilher lhis Memorondum
Proposed r,.onro.r,b;;;,'::;t 

tn" furure nesotiotions reroring ro rhe
rronso-ion, _^;; ,; il::Tmil 

o porty ro proceeo wiln_rn" n"o","o
wririen onru"nlnicf 

is subjecl to lhe conclusio r '
enls signed by the porties."- 'v'rrwr) 

of one or more formor

0r,A,^
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SECTION SEVEN
Cosfs

7 . Eoch Porty to th is Memorondum shol l  becr i ts own costs of  wholever
noture in rerot ion to oi l  i ts  oct iv i t ie i  our ing the Negot iot ion Fer ioo.

SECTION EIGHT
- '

This Memorondunr s l ro l l  be governed by Liber ion low. Both por l ies ogree
to submit  to: the exclusive jur isdict ion of  the Ccurts of  L iber io.

,

9' I Any notice or olher communicotion under or in connection with this
Memorondum (o "Notice") shol l  be in wri t ing; in the Engl ish longuoge: ond
sent by hond delivery, courier, or by emoil tronsmission to tfie porty due to
receive the:Notice to the oddress or emoil oddrqss, os sel forth below:

B.

For the Government of Liberiq
Hon. S. Tornorloh Vorpiloh
Minister of Tronsport
Brood,Sireet
Monrovio, Liberio
Emoi l :

Hon. Michoel Wolorson
Choirmon
Notionol Investinent Commission
Sinkor
Monrovio, Liberio
Emoi l :

For  WAEr
nAr. Chrisi,Porry
lSth Stredt
MonroviO, Liberio
Emoil: ',

9'2 unless lhere is evidence thot the Notice wos received eorrier, o Nolice,is
deemed given if hond delivered of the oddresses sloted;obove, senl by
courier with evidence of delivery ond receipt, or sent bv emoil trrrnsr,niccinn



wtrh conf i rmol ion of  receipt .  In
suff ic ient  to show by. evidence
ocknowledgment of  receipt ,  .

proving service of  o Not ice i l  shol l  be
conf i rmed tronsnr ission, del ivery ond

r0. I l r is Memorondunr

true text thereof in

SECTION TEN
Genlre!

is execuled in two originor copies eoch contoining rhethe Engl ish longuoge. r

i i . 1

SECTION ELEVEN
Intent of the porlies

inre ir.,ternorr.)nCrrm reflecis the inteni of poriies lo coof;prote in ochievingthe objects herein elpresseu .fnct fn c, rhaa^

::":l:::: "" such rerms ;::':":H:::"::' ;]1ff,'Tlsuosequenfry ogree which shot be consisrenl wirh the a".r, ,rrr ,"r ,sroiuiory rows qnd poricies of the Repubric of Liberio
t

Ihis Memorondurn does nor creore ony binding obrigot ions on rhe port ofony Porty'  nor does i l  creote ony duty to negotr:qte. or to negotiote in onyport iculor monner, other thon in good foi th.

SECIION IWETVE
Assiqnment

This Memorondum ond the rights hereunder shq, not be ossigned by ony

::Tj:t:::t" 
onv third portv or porties wiihouilhe consenr in wr'ins ort t re other porty.

SECTION THIRIEEN

1 1 ^
I  t , l

12.

e
l ( Either porty n10y request on omendmenr or n.,odir i .or ion ro this

A , 4 o n r n r ^ ^ , - 1 .  . ^ -



consenf ond sholr be in writingsigned ond executed by the oulhorizedrepresenfolives of both porties lo this Memorondum.

WHEREFORE AND fN V'EW OF THE FOREGOING, the porlies
hove sef rheir honds qnd executed lhis insrrumenf on rhe doysnd dole first obove written in lwo originolcopies eocncontoining rhe frue tex'hereof in the Engfish fonguoge.

FOR THE

Attesled to by;

MENI OF ITBERIA

Generof

Hon. Chrfcflonq p. Toh
Minisler of Jusffce & Afiorney
Repubtic of libeds
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