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THIS AGREEMENT is made this day of Itu_sa. 2022

between THE GOVERNMENT OF THE REPUBLIC OF SIERRA LEQNE
represented by the Minister of Mines and Minerals Resources (hercinafter
referred to as “GoSL") of the ONE PART, and Kingho Mining Company Ltd, a
limited liability company incorporated under the Laws of Sierra Leone with
registration number SLE210819KINGH06199 and with its registered offices at
97 Signal Hill Wilberforce, Freetown in the Western Area of the Republic of

Sierta Leone (hereinafier referred to as the “Company™, which expression shali,

where the context admiis, include its lawfizl assigns and successors) of the

OTHER PART.
WHEREAS
[t is hereby agreed as follows,
1. Definition
a) Definition

In this Agreement the following expression shall, unlcss the context requires

otherwi¥e, have the following meanings:

“Act” means the Mines and Minerals Act 2003, including any legislation
amending the same or snbstituted thereof and ail regulations and rules from

time to time in force thersunder.

" Agencies” means all state ministries, departments, organisations and / or
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company or individual acting directly or indirecily on behalf of the GoSL and
in accordance with the doctrine of agency, or under a contract with the GoSL

for the provision of services or coliection of fees.

“Affiliates” means any person dirsctly or indirectly controlling, controiled by
or under common controf with the Company. For the purposes of this
definition, “control” {including the terms “controlling”, “controiled by™, and
“under common control with”) means possession, direct or indirect, of the
power o direct or cause the direction of the management and policies of a
person or company, whether through ownership of voting securities, by

confract or otherwise.

“Agreement” means this Mining Lease Agreement, including the schedules
hereto, which forms an integral part of this Agreement, and references to this

Agreement include references o such scheduales.
“Applicable Law™ means the laws of the Republic of Sierra Leone

“Chaage of Control” shall mean the censummation of any transaction or
series pf tramsactions (including without limitation any joint venture,
managf:l;]ent arrangement, sale, mesger or consolidation), the result of which
is that the Company or any other group of sharcholders that collectively
beneficially own more than 50% of the voting equity of the Company befors
such transaction or series of transactions cease to (i) be beneficial owners of
more than 50% of the aggregate voting equity of the Company or (ii} have
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the power io direct or cause the direction of the management and the policies

of the Company.

"Contractors " means entities, excluding banks and financial institutions, used
by the Company from time to time throughout the project for the supply of

goods and/or services to the Company.

“Effective Date of this Agreement” means the date on which this Agreement

i5 subsequently ratified by Parliament.

“Extractive Industries Revenue Act 2018” means The Extractive Industries
Revenue Act, 2018 of the Laws of Sierra Leone, including any Iegislation
amending the same or substitute thereof and all regulations and rules from

time to time in force thereunder.

“FOB™ ‘means Frec on Board term defined under INCOTERMS 2010
published by the International Chamber of Commerce and means point of
shipment at the designated Sierma Leone offShore loading facility, including
loadisg on to the ship, however exciuding marine freight transport, insurance,

unloadjng and transportation from the arrival port to the final destination.

“Income Tax Act” means The Income Tax Act, 2000 of the Laws of Sierra
Leone, imcluding any legislation amending the same or substitute thereof and

all regulations and rules from time to time in force thereunder:

“Mineral” means the mincrals specified in the Mining Licenses.
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“Mining Area” means the area described in Schedule A of the Mining License

and as set gut in Schedule A hereto.

“Mining Operation” means any aperation for mining iron ore or any other

mingrals stipulated in the Mining License.

“Mining License” means the mining license granied to the Company under

this Agreement.
“Minister” means the Minisier responsible for mines and mineral resources.

“Mines and Minerals Act (MMA)” means the Mines and Minerals Act, 2009
of the Laws of Sierra Leone, including any legislatior amending the same or
substifute thereof and all regulations and rules in force thereunder before the

effective date of this Agreement,

“NMA™ means the National Minerals Agency established under the National

Minerals Agency Act 2012.
b) Interpretation

In this %greement, unless the contrary intention appears, a reference to:

-
*,

the sii:glﬂar shall include the plural and vice versa;

a party or any other person includes its successors in title, permitted

assigns and permitted transfarees;

a provision of law is a reference to thet provision as extended, applied,

amended or re-enacted from time to time and includes any subordinate
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legisiation;

iv.  exemption or relief in refation fo taxes, excise or othet, rovalties, duties,
profit share, conmmissions, levies, fees, dues, contributions, payments or
imposition of any similar type of payment whatsoever which the
Company is exempt or relieved from, shall mean that the Company is nos

liable to make any payments with regard to such whatsoever; and

Y.  marine assets shall includz all ships and other vessels (including without
limitation, taushippers, coasters, barges, tugs, launches, boats, or any

vessel whatsoever) that relafe to the sea, river, or any body of water.
Z. Mining License

a) GoSL hereby grants to the company full and complete access to the
miniﬁg area, the sole and exclusive right fo mine minerals in the mining
area, and the right to engage in all activities reasonably necessary to mine
such minerals in pursuit of mining operation, fiee of any lien, claim, or

other encwmbrance.

b Thé}pruﬁsious of the applicable law shall apply to the Mining License,
this Agreement, and any additional Mining Licenses, except to the extent
that they are inconsistent with the provisions of this Agreement and the
Mining Licence and any additional Mining License, then the provisions
of this Agreement, the Mining License and any additional Mining

Licenses shall prevail. In respect of any inconsistency ar conflict, the
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d)

terms of this Agreement shall prevail over the terms and provisions of the

Mining License.

This Agreement shall be ratified by Parliament. Immediately upon
execution of this Agreement, GoSL will introduce and cause to be passed
into legisiation for the purposs of ratifying and confirming this Agrecrent
(including the content of its Schedules) and implementing the terms

hereof and promptly cause it to be published in the Sierra Lebne Gazette.

GoSL and the Company shall act in good faith with respect to each other’s
rights and shall adopt all reasonable measures to ensure the realisation of

the chjectives of this Agreement.

3. Term and Renewal

a)

b)

The term of this Agrecment shall be 25 years from the effective date,

The Company may al least one year arior to the expiration of the Mining
License apply to the Minister for a renewal for multiple periods of 15
ysars effective from the date of the expiration of the previous Mining
LicE{]se. Upon such application provided the Company has met its entire
obligation under the Act and this Agreement, the Company shall be
entitled to such renewa! npon such fair and equitable terms and conditions

as may be agreed upon between the parties to this Agreement.

The Parties agree always to be opened to discussing any matter which

may help maximize the positive development benefits of the mining
fa
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operations or minimize its undesirable impacts.

4. Transfer

Upon application for a transfer of the Mining License under Section 119 of

the Act, the Company shall be entitled to such transfer of the Mining License

granted under this Agreement to a body corporate that is eligible under the

Act provided the Company has met all the requirements under the Act.

5. Surrender

a)

b)

The Company may surrender to GoSL all or any part of the Mming
License at any time during the term of such Mining License by notice in
writing to GoSL within the period of 90 days. Upon such surrender, the
arca or areas surrendered shall cease to be comprised of the provisions of
the Mining License granted under this Agreement and shall revert to
GoSL.

Upon the surrander, expiration orother fermination of the Mining License
or of any portion thereof, the Company shall be granted z period of no
lesg“than six months, or such longer period as the Minister may specify,
immediately following such surrender, expiration and/or termination in
which to remove all or any of its plants, machinery, equipment or other
moveabic assets from the areas covered by the Mining License or portion

thereof being surrendered, expired or terminated.



6. Rights and Qblizations

a) The Company shall have the exclusive right to mine ore and minerals in

D

(i)

{1ii)

the mining area, and the right to engage in all activities reasonably
necessary to mine such minerals in pursuit of mining operations and to
ransport, export and market the minerals in aceprdance with Sections 114
and 115 of the Act whether by itself or any other nominated representative

of the company, including but not limited to:

demolish or build any buildings or facilities within the Mining Area,

with due regard for health, safety and environmental eonsiderations;

remove and sell, for export or not, any scrap metal not required for the
conduct ot normal operations situated within the mining area, subject to

any applicable govemment charges, and taxes levies, duties or royalties;

create, hire and meaintain an unarmed sccurity force fo provide a

deterrent to vandalism, theft and trespassers;

transport all iron ore and other mincrals using public (and other
nga.ilahie) roads and highways, railways from Tookolili to the Pepel
P[;l't (including the port itself) and any other infrastructure and/or port
solution controlted by the relevant government authority or it constructs
later in its operation for the cxpansion of production, afier the
coustruction of such facilities shall have been comnpleted, subject to the

written consent, with or without conditions, of the nationa! or local
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(¥)

{vi)

(vii)

authority having coutrol over the use of public highways, rivers,

railways, etc.;

construci, mainfain and operate any infrastructure required for its

mining operations;

use water from any natural watercourse for domestic and/or mining
operations and to return mining spoils to the rivers/streams, provided
that in deing so, the company shall not discharge or ;'rannit to be
discharged any hazardous andfor toxic materials not preseat in the

mtake water; and

cut, take or use any iree and vegetation ot the lands included within the
mining area, when necessary in the course of mining operations or when
reduired for mining or domestic purposes provided that it shali not cut
or take any trees in a forest reserve or protected forest except with the
consent of the Director of Forestry and before paying fees and rovalties

subject to applicable laws.

b) Th? rights granted to the Company to conduct mining operations are

exclusive within the mining area and include the exclusive right to mine
and market minerals extracted from the mining area. In furtherance of the
foregoing, GoSL undertakes mot fo grant amy rights in tespect of
reconnaissance or exploration in the mining area or to mine minerals in

the mining area or o market minerals exiracted from the mining area to
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c)

d)

any third party during the term of this Agreement. The Company stali
have priority and be entitled to explore, mine and market such other
minerals (incleding associated minerals) discovered in the mining area

during the term of this Agreement, subject to the provisions of the Act.

The Company shall have the right io use, construct, repair and operate
within or outside the mining area, roads, railways, buildings, plants,
structures, living quarters, water supply systems, electric power systems,
pipelines, cormmunication systems, airstrips, storage facilitics, loading
stations, barge channels and other similar accessory works and
installations which are necessary or usefil in carrying out the mining

operations.

Company shall be provided with a priority right to the usage of the rail
and port infrastructure of a minimum volume 10 (ten) million dry metric
tonnes ("DMT™) of ore per vear, throughout the term of this Agreement.
As long as the infrastructure is in existence and operational, the Company

shall have guaranteed access and right to use as described herein.
L

7. Amendment of the Mining Program

The Company has the right to amend its program of mining operation and

environmental management program under Section 113 of the Act. On the

discovery of any other mineral during the mining operation, which is of

significance, the Company shall report such discovery to the Minister within
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30 days in accordance with the Act and may apply to the Minister within 180
days for the exploration or mining of such depasit to be included in the
Mining License, giving the application a proposed program of exploration or

niining program.,

8. Temporary Suspension

The Minister may temporarily suspend the mining operation on an SIEIEENCY
basis in accordance with Section 52(1) of the Act after giving the Company a

reasonable peried to remedy the breach and comply with the Act.

9. Sauspension and Cancellation

Before suspending or cancelling a mining license under Section 53 of the Aci,
the Minister shali give the Company at least 90 days’ notice io remedy any
breach of the conditions of the Mining License provided that with the
exception of payments due, the Compary is required to make compsnsation
in money within the reasonable and legitimate limit if the breach is subject to

compensation.

10. Suspegsion of Production

%

In the unlikely event that production has been suspended for 24 moaths by
the Company without any satisfactory amangements being put in place to
resume production within z reasonable ime, the Minister shall cance! the

Mining License in accordance with Section 118(6) of the Act.

1



11. Gecupation of Sarface

2} On acquisition of land rights ander Sections 34, 35 and 36 as well as

b)

c)

resettiement if need be under Section 38 of the Act, the Company shall
bave the right to occupy and utilize the surface land area indicated within
the mining license and the infrastructure facilities and such parts of the
land as may be required for the mining operation, accessory works and

installation as stipulated under Section 114 of the Act

The Compauy shall endeavour to use standard equipment and techniques
during drilling, biasting, open cast excavation to mine the Minerals as
approved under the program of the mining operation. Accordingly, it is
agreed between the parties that such standard mining equipment and
techniques and the resultant disturbance of the land and property owners
in relation to that effect shall not be taken into account or evaluated in the
determination of compensation in respect of damages payable to owners
of or lawful oceupiers of the fand and other valuable properties. To
minimize such effect the Company agrees that it will restore all mined out
v

aredg in accordance with the environmental management snd mine

closure plans.

In the event that damages, loss or desiruction of goods or property is
inflicted by the Company, the compensation payable by the Company

shall be based on the actual monetary value of such damages, loss or
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d)

destruction to the crops, buildings, trees or works on the land. Any
compensation referable to the fact that the owner will be deprived of the
use and occupancy of the land shall be included and covered by the

surface rent as set forth in Article 18 (a) of this agreement,

GioSL. shall for claims arising during the term of the Mining Lease
indemnify the Company against such claims by owners or occupiers in
respect of the Mining Area other than claims for compensation made in

accordance with provisions of Sections 34 and 35 of the Act.

12. Water and Land Rights

a}

b)

To facilitate the Mining Operations, in addition fo the rights given to the
Company under Section 114 of the Act, the Company shali have the right
o use water from any natural watercourse for domestic andior mining
aperations and return mining spoils fo the river or stream provided that in
doing so, the company shall not discharge or permit to be discharged any

hazardous and/or toxic materials not present in the intake water

The Company shall in accordance with its enviroomental manasement
pla_nhalsa cut or use any tree when necessary for mining purposes provided
that it shall not cui or take any economic tree belonging to landowners
without adequate compensation or any tree from a forest reserve without
the consent of the Forest Officer in charge and payment of the requisite

fees made,
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¢) The Company agrees that if its operations including the exercise of any

rights shall be deemed by the Minister in accordance with the Act to be
likely to poliute, impair, divert or desiroy the nonmal supply of drinkable
water supply of any village, the Company shall provide an alternative safe

and adequate drinking water,

13. Importation of Plants, Equipment and Machinery, Fuel and Lubricants

GOSL witl grant any and all permits and pemtissions necessary for the
importation into Sicrra Leone of vessels, vehicles, machinery, plaat,
equipment, supplies, consumables, fuel/lubricants and services necessary
for the conduct of its operations, including but not limited to prospecting,
mining, precessing and transporiation activities conteraplaied by this

Agreement, subject to applicable fees.

14. Employment and Training

a)

b)

The Company or its Contractors shall not employ expatriates where Siera
Leoneans are equaily competent to do or discharge any duty by virtue of
such appointment, subject to GoSL’s compliance with Sub-Clause 14 {b),
with‘ the exception that any use of child labour for carrying out any of its

mining operations shall be prohibited.

Subject to the foregoing restrictions and to any applicable provisions of
the Non-Citizens Registration, Immigration and Expulsion {Act No. 14 of

1863), all persons deemed by the Company and/or its Contractors to be
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required for the execution of its work, including exccufives, officers,
engineers, consuliants, technicians, skilled and semi-skifled labour, shalt
have the right to enter and reside in Sierra Leone and to depart therefrom.
GoSL shall issue permits and visas for the employees of the Company

when required, subject to applicable fee.

¢) The citizens of Sierra Leone with the requisite qualifications and
experience will be given preference in all levels of employment under this

Agreement.

d) The Company will train the citizens of Sierra Leone in accordance with
the Act Training will be carried out at all levels and will involve courses
and gaining experience overseas. The objective will be the transfer of
technology and to gradually replace non-executive expairiate staff with

qualified and suitable nationals as they become available,
15. Procurement

In the acquisition of equipment, services and supplies for the Mining
Operafions, the Company shall give preference to equipment, services,
suppliﬂs[anﬁ preducts produced locally in Sierra Leone as therein provided at
comparable quality, price and delivery schedule and subject to technical

accepiability and availability.

16. Protection of Fnvironment
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2)

b)

d)

The Company shall conduct its programme of mining operations in
accordance with the Environmental Protection Agency (EPA) Act 2008
and ifs regulations, as well as Section 132 of the Act. In the event of a
conflict between these two Acts, the provisions of the EPA 2008 shall

prevail.

The Coropany shall at all times do everything in its power to limit the
damage and disturbance to the local environment and popuiace. The
Environment Protection Agency (the "EPA") may at any time conduct

periodic inspections of the mining area.

The Company shall, in accordance with the EPA Act 2008 and its related
reguﬁatinns, conduct its mining operations and all project activity in
accordance with Environmental Impact Asscssment License issued under
the EPA 2008 and with a degree of care and professionalism in accordance
with high international environmental protection standards.
>

'i'he-Compa.ny shall employ in its mining operations available techniques,
practices and methods of operation for the prevention, limitation or
treatment of pollution and the aveidance of unnecessary loss of, or
damage to, natural resources, in each case in accordance with generally

applicable law.
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e} The Company shall be responsible for any environmental pallution, risk,

claim or environmental damage arising from its mining operations.

17. Records, Reports and Inspections

a)

b)

The Company shall prepare and mainizin accurate records of its
operations at all times while this Agreemsat is in force and shall furnish
GoSL with all information or data concerning its operations it may require
under the Act, provided however, that the Company will only commit any
such offence under Section 78(4) of the Act if they deliberately fail to

comply with the provisions of this Article,

The NMA shall have fuli access to all mining operations of the Company
to observe and monitor operations being conducted and inspect ail
installations, infrastructure, records, financial and technical data kept by
the Company. Such inspection shall not fterfere with the Company’s

opgrations.

Y

The Company shall make available copies of data in their possession
which relate to their mineral rights. All data or information supplied in
accordance with the Act shall remain confidential and shall not be
divulged without the prior wrilten consent of the Company but such

consent cannot be unreasonably withheld.
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18. Fiscal Regime

For any and alf forms of tax, Goeds and Services Tax, (except as provided for in
paragraph {p (ii)) hereunder), excise duty, tariff. fee or other amount which the
Company is exempt or relieved from, the Company shall not be liable in any
instance to actually pay such amount af any fime and seek reimbursement or

rebate for such.

WNotwithstanding any provision in any legislation, the Company shall not be liable
for any tax arising from other parties” activitics cven if those are related to

Company cperations,

Any non-Sicrra Leonean Affiliate and its Contractors not registered in Sierra
Leone providing services to the Compaay shall be considersd as non-resident for
tax and fiscal purposes consistent with Permanent Establishment Rules as

contained in the laws.

a) Miniug Lease Fee and Surface Rent

|

F S

The Company shall pay {o GoSL annually and without demand, a Mining Lease
fee for Tonkelili Iron Ore, an amount of US$ 500,000 (Five hundred thousand
United States Dollars), which shall increase by 2% anmmally, commencing in

2024,

Y
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The Company shall also pay to the landowners or lawful occupiers through the
appropriate local authority in which the mining operation is situated, annually and
without demand an annvel sarface rent, as agreed and nepotiated with the
{andowners or lawful occupiers in accordance with section 34 of the Act when

mining operation conumences,

Mining Lease Fee and surface rent payable shall be treated as allowable expenses
in ascertaining the chargeable income of the Company and shall not be subject to

withholding tax.

b) Rovaltics
()  The Company shall pay a royalty at the rate of 3% (three percent) of the

prevéﬁing market value of the mineral, which shall for the purposes of
calculation be the sale value receivable it an Arm's-length transaction,
being the price receivable per metric tonne multiplied by the total metric
tonnes sold, Free on Board the vessel.

(i) thm the Company entess into a sales contract for the sale of minerals
with ‘aﬁiiiated persons, OR enters into an offtake agreement, the terms of
any such agreement shall be based an an Advance Pricing Agrecment
according to the guidctines of the following formula aed guiding principle

will be implemented to maximize the value of the iron ore mineral product:

12
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AN

FOB Price = Basc Price JODEX [58%] </~ Quality Adjustment - Freight
Rate, or
FOB Price = Base Price IODEX [62%] +/- Quality Adjustment - Freight
Rate, or

FOB Price = Agreed Price with Ultimate Buyer - Freight Rate

For transparent and predictable pricing, based on publicly published
index prices, the above pricing formula is adopted. Unless an ultimate
buyer agreement or other supporting documentation for certain
elements of the formula are provided, or unless otherwise agreed
between the pariics, the following shall be considered as agreed

between the parties.

{1)BASE PRICE PLATTS IODEX [RON ORE 58% AND 62%Fe FINES

The iron ore fines price index known as “Platts SBB Steel Markets Daily”
under the heading “PLATTS DAILY IRON ORE PRICE ASSESSMENTS
/I0DEX 58 % or 62% Fe CFR North China™:

(2) On adaily basis, the average price of the confirmed deals known in the

market for the sale of ron ore fines with very specific quality for a

particular day are calculated and published.

{(b) The formula takes that daily index and utilizes the average price of the

2z



month the sale is concluded.

{c) A number of indices exist which give indications of product pricing.
However only the Platts IODEX. CFR China has sufficient depth and
liquidity fo truly reflect 1'1‘03.1 ore market movements and efficient

pricing on 2n almost daily basis.

(2YQUALITY ADIUSTMENT

The shipment for this one-off transaction will contain various deleterious
elements io its chemical makeup that alsc need to bz taken into
consideration in the form of penaltics. The Platts JODEX includes daily
quotations of Irpurity Differentials for such elements, in USD per DMT.
Thesc are deducted for the presence or absence of each percentage point or

part thereof of a given element.
{3)FREIGHT RATE

(a) Freight is openly negotiated on the market but closely tracks the Baltic
El:change Dry Index which is the industcy published reference indices
in USD per Wet Metric Tonne. There is no established index for
Capsize C3 rate from Sierra Leone to China, therelore the pariies agree
to rely on the C3 rate from Brazil to China as the distances are similar.

(b) In determination ofthe fieight rate, the parties also agree that verifiable
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freight invoices from shippers (third parties) will be acceptable for
Handymax, Supramax or any smaller vessels for which a quoted rate

in unavailable on the Baltic Exchange Dry Index.

{ti} Prior to entering into any sales contract or offtake agreement with an

()

V)

uitirnate buyer, The Company shall notify and meaningfully engage the
National Minerals Agency and the National Revenue Authority.

Royalties payable under b (i) shall constitute an operating cost of the
company and shall be allowed as a deductible expense in ascertaining its

chargeable income for income tax purposes.

Wiﬂli-n a maximum period of 45 (forty-five) days after the end of each
month's shipment, The Company shall prepare and deliver to the Director
of Mines a statement certified by the accredited representative of The
Company, stating the total tounage of Minerals of each kind, grade, and
quagtity shipped by The Company from Sierra Leone in that month.
Tugeﬂ:er with such a statement, The Company shall include a statement of
the respective sales value receivable Free on Board the occan-going vessel
for Minerals shipped from the designated Sierra Leoue loading peint. Upoa
delivery of such statement, the Company shall pay to the GOSL the
Royalty payable on the sales value receivable as calculated by this

2
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{v)

statement.

In preparing the statement referred to in b{iv), account will be taken of any
adjustment required as a result of amendments or corrections from prior
periods, such as provisional pricing terms or credit notes, such adjustments
will be separately and clearly indicated in the statement referred to in b(i).
All transaction agreement for sale of the Mineral by the Company’s
Affiliates (if other than agreement or arm’s length), shall be entitled to
enjoy the treatmeat in accordance with clause 18b) of this Agreement in
the Advance Pricing Agreement. The Company withholds the rght to enter

intc any agreerment with any other party on an Arm’s length basis.

¢) Income Tax

In the conduct of its activities in Sierra Leone pursuant to this Agreement,
the _Gfompany shall be liable for income tax upon its chargsable incoms
deriv;d from such activities as well as upon any other income of the
Company from a Sierra Leone source at a reduced rate of 15% for the first

10 years of this Agreement and shall thersafier return to the existing rate

0f 25%.
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(i)

(i)

{iv)

If at any time the Income Tax Act provides for a tax rate that is mors
favourable 1o large scale mining companies than the rates set forth in this
sub-clause, the Company shall be entitled to apply suck lower rate in

calculating its income fax.

The Company in the conduct of their acHvities in Sierra Leone, pursuant to
this Agreement, shall not he liable for any minimum taxation based on

tumover, retained eamings or otherwise.

Foreign exchange gains and losses arising as a result of the change in
exchange rates between the date of the underlying transaction and the date
of settlement of that transaction will onfy be assessable or deductible for

mcome fax purposes cace the gain or foss is realized.

d) Withholding Tax

»

e d

The Company, its Contractors and Affiliates shall pay withholding taxes as

follows:

(

1)  The rate of tax applicable on interest shail be 5%.

{fi} Therate of tax applicable on dividead shall be 5%.
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(iii)

(iv)

(v)

The rate of tax applicable on management fees and other similar
payments shall be 3%.
The rate of tax applicable an payment to Non-Mining related

Contractors, both foreign and local, shall be 5%

The Company, its Contractors and Affiliates shall be exempt from
withholding taxes on payments to nominated list of core mining
related Contractors and Affiliates.

Withholding taxes referred to above are only due on cash payments
by the Company, its Contractors and Affiliates.

[fat any time the Income Tax Act provides for withholding rate that
is more favourable than the rates set forth in this sub-clause, the

Company shall be entitied to apply such lower rate.

e} Capifal Expendifure Allowances

In determining its chargeable income for the vear in which such qualifying capitai

expenditure is incurred an initial allowance equal to 40% (forty percent) of United

Sates Dollars cost of qualifying capital expenditure shall be deductible by the

Company with an annual allowance at the rate of 20% (twenty percent) of United

States Dollars cost of qualifying capital expenditure being deductible in

determining chargeable income in each subsequent year until the full cost has
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been deducted.
()  Qualifying capital expenditure shall comprise the following (whether the
expenditure is made in cash or in kind, in one or in several instalmants, or

otherwise):

(1} Capital expeaditure as set out in the Extractive Industrics Revenus Act
2018.

(2) Capital expenditure on all mining machinery, plant and equipment,
described in clause (j) of this Agreement whether imported or
purchased in Sicrma Leone, as well as all capital expenditure on
vehicles, medical equipment, computers and anciliary equipment,
construction and expansion on residential and non-residential buildings
consiruction and expansien of clinics and all other equipment ancillary
1o the operations of the Company as well as the cost of acquiring or
procuring the transfer of the mining lease in respect of the mining area.

{3} Capital expenditure on haul roads, environmental bonds, creek

diversions and other similar assets.

(4) C‘apital expenditure on assets relaied to the construction, development
or improvement of the community such as schools, clinics, hospitals,

training centres, environmental management and other similar assets in

accordance with the applicable law.,



(ii)

The cost of restoring qualifying capital expenditure to its original
condition, where such resioration does not result in an increase in the
productive capacity of that asset, shall be deemed to e a repair of such
asset and shall be allowsabic in full as a deduction against chargeable

income in the year in which that cost is incurred.

f} Treatment of Losses for Income Tax Perpose,

Treatment of losses for focome tax purpose shall be in accordance with

Section & of the Extractive Industries Revenue Act 2018 (as amended).

g) Specific Deductions for Income Tax Purposes
(i)

Treatment of specific deductions for income tax purpose shall be in

accordance with Section 32-38 ofthe Income Tax Act, 2000 {as amended],

and the value of such deduction shall be subject to the Transfer Pricing

provisions, The Company may claim deduction against chargeable income

in an amount equal to 100% {one hundred percent) of the fHollowing

expspditure:

(1) Actual expenses incurred in respect of environmental and social impact
mitigation and/or environmenta! protection and/er restoration.

(2} Costs of educating and/or training those persons who are citizens of
Sierra Leous and who are:

(a} full time employees of the Company:
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(b) Not full-time cmployees of the Company but bonded to the Company
on completion of such education and/or fraining;
(¢) under any types of employment in compliance with Clause 14 hereof,
provided that such education and/or training shall:
i. ot include primary or secondary education and shall be refevant to
employment of the trainee concerned;

ii. be conducted at an approved educational/training msttution,
including training facilities established or i be established by the
Company (details of which shall be agreed batween the Company
and GoSLY;

(d) include on-the-job iraining and shall include 100% (one hundred
percent) of the wages of an employee serving an apprenticeship course

approved by GoSL;

(3) The cost of any scholarships provided by the Company to citizens of
Siemra Leone;

L2

i

Y] Ti:le costs of opening or making donations of funds, equipment, or
goods (including medicines and drugs) fo any clinic, health facility or
primary, secondary or tertiary cducation institution situated in Sierra
Leone, whether solely for the benefit of the employees of the Company
or not.
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(1)

(L)

{iv)

{vi)

The amount of interest expense that is deductible in any year in respect of
any debt obligation incurred by the Company to produce assessable income

will be subject to Section 35 of the Income Tax Act 2000,

The cost of acquiring prospecting, exploration or mining licenses is
deductible in full as provided for in the Extractive Industries Revenue Act

2018.

Expenditure ‘on removing waste material, overburden stripping, shaft
sinking and like activities during the mining process in order to access the
ore bady is fully deductible in the year incurred in accordance with Section

7 of the Extractive Industries Revenue Act 2018,

Operating expenditure in relation to assets associaied with the
itnprovement of the community such as schools, clinics, hospitals, training

centfes and other similar assets is deductible in full in the year incurred.

royalties, annual charges, and rent paid by the Company with respect to a

mineral right.

(vii) capital allowances granted with respect o the mincral operations and

Y
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(viii)

(ix)

{x)

{xi)

{xii)

calculated ie accordance with Paragraph ¢ of the First Schedule to the
Exiractive Industries Revenue Act including with respect to the disposal of

an interest in a mineral right;

contributions to and other expenses incurred in respect of a rehabilitation
turd for the mineral operation as required under this Agreement or the

approved rehabilitation plan.

cxpenses incurred by the Company in the course of reclamation,
rehabilitation and closure of mining operations.

any other amounts incurred by the Company during the year dirsctly in the
course of the mining operation that may be deducted in accordance with

the Exiractive Industries Revenue Act 2018,

The amount that is deduciible for the cost of air tickets in respect of the
Company’s employees who leave Sierra Leone on their scheduled fy-in
fly-qut rostered breaks, shall be in accordance with Section 23 of the
iﬁcon‘ie Tax Aci 2000 {as amended), except during the period of force

majeure as defined in this Agreement.

Where assets that are included in the definition of qualifying capital
expenditure are transferred between the Company and its Affiliates, the

3a
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value at which they are transferred shali be deemed to be their adjusted cost

base subject to the Transfer Pricing provisions.

h) Cuarrency Issues

(i) The balance sheets, staternents of earnings, and cash flow and other financial
statements and books of accouat of the Company, shali be stated, maintained,

and expressed in accordance with Section 42 of the Extractive Imdustry

Revenue Act 2018,

i} Basis of Assessing and Paying Income Tax

Chargeable income and Income Tax payable by the Company in respect of each
vear shail be assessed in United States Dollars and shall alse be payable in United

States dollars.

i) Application of Duties and Charges on Imports

(i) Wotwithstanding the current charges (fees, dufies, taxes, surcharges and
levies) imposed directly and indirecty by GoSL on Ilmports, GoSL and the
Company agree that for the duration of this Agreement the percentage ad
valorem charges (fees, duties, taxes, surcharges and levies), levied on or
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payable by the Company, its Affiliates and its Contractors in respect of capital
items, including but not limited to mining machinery, prefabricated
structurgs, plant and equipment, and consumable mining stores as defined in
Clause j (iv) below, shall be 195 of the ageregate of the landed value in Sierca

Leone.

(i) In the case of import of non-capital items, such as any type of fuel aund
lubricant, the rate of charges (fees, duties, taxes, surcharges and levies)
appiicable to the Company, its Affiliates and its Coniractors shall be 1% of

the aggrsgate of the landed value in Sierra Leone.

(iii) Where the Company and its Contractors and Affiliates procure fuel and
lubricants from a local supplier, the rate of charges (fees, dutics, taxes,
surcharges and levies) applicable shall also be 1% of the aggregate of the

ianded value in Sierra Leone.

(iv) In ﬂﬁg“x_ﬁgreement the ferms mining machinery, plant and equipment and
consumable mining stores shall include all machinery, plants, vehicles, and
equipment useful to and used by Company and its Contractors in clearing
land, removing Mincrals Grom land and fransporting, separating, processing,
handling and packaging such Minerals for sale, including without prejudice
to the generality of the foregeing, construction materials for mining and
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{v}

pracessing, dredges, barges, coasters, transhippers, towboats, pumps, piping,
screens concenfrating and separating equipment, locomotives, locomotive
engines, rail wagons and rolling stocks, railway signalling equipment, railway
sleepers, power generating and distributing equipment, cranes, lorries road
building equipment, four-wheel drive vehicles used in and ancillary to mining
operations, off-road haulage vehicles, sarth moving vehicles and equipment,
mineral stores and packaging facilities together with accessories, spare parts,
labricants, fucl, chemicals and appliances for use and used exclusively with

any of the forgoing,.

[n addition to the above, other equipment shall include surveying equipment,
{aboratory equipment, compauters, priniers, plotiers, sofiware, etc., used by the
Company and its Coniraciors and Affiliates in relation to mining operations
ardd any other ftems required for ancillary support functions of the business.
The term "plant” includes prefabricated fixtures (not including building or
building materials), as well as special purpose vehicles such as dumpers and

shuttlertrucks for use in mining or dredging.

b

(vi) For the duration of the Agreement, imporis by the Company and its

Contractors and Affiliates of health and safety, as well as all training and

education equipment shall be taxes at 0.1%.
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(viiy The importation by the Company’s Contractors, and Affiliates shall be

endorsed by the Company.
k) Inspection of Minerals Exported

(it The Company shall appoint an internationally reputable inspection
company, in consultation with the NMA, at the Company’s ewn expense,

for the purposes of inspection of all minerals exported by or on behaif of the

Company from Sierra Leone.

(i) The Company shall provide inspection reports to GoSL, together with the

documentation rclated to Rayalties.

D) Other Taxes or Fiscal Imports

(i) For the duration of this Agreement, no new taxes shall apply to the
Company or any of its Affiliates, other than those expressly contained in
this Agreement and applicable laws at the date of ratification of this

Agreement.

(i) Notwithstanding {i), the Company and GoSL shall at any point fn time discuss
and agree mutually on any fiseal imposition afier the date of ratification of

this agreement and as such the Company shall not be held liable to any such
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imposition including penalties and interest prior to the mutual consent of both
parties.

m) PAYE and Payroll Tax

(i) All employess of the Company, its Contractors and A ffiliates, shail be subjact
to the provisions of the applicable laws in respect of Income Tax, Payroll Tax,
work and/or resident permits, or any similar permits which may become due

on such persens.

(i) Notwithstanding the provisions of any law in Sierra Leone, highly skilled
expatriate employees of the Company whose skills and services are proven
not readily available in Sierra Leone shall, upon wrilten application to the
Commissioner-General be granted an exemption from the payment of incomne
tax for workers subject to an approved scheme for skills transfer to Sierra

Leonean local staff of the Cowmpany.

n} Repatmiation, Holding and Introduction of Funds.

(i) The Company, its Coniractors and Affiliates shall have the right, during the
torm of this Agreement, to fizely receive, hold in bunks of their own choice,
wherever located, and dispose of in any couniry all revenuss, receipts andd
other foreign currency funds held by them under or in connection with their
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mining operations.

(i) The Compauy, its Contractors and Affiliates shall have the right, during the
term of this Agreement to hold foreign currency in designated foreign

currency bank accounts in their names in Sierra Leone,

(iii} The Company, its Contractors and Affiliates arg allowed to quote prices, sign

contract/agreement and make payment in foreign currency in Sierra Loone.

0) Road User Charpge

The Company, its Confractors and Affiliates shall be exempt from Road User
Charge; applicable to users generally in respect of firel consumed by iis
vehicles, plast and machinery provided these are restricied to mining
operations, logistics and infrastructure for a period of 10 years and thereafter
shall be liable to 50% of the applicable mate.

»

F
L3

p) Goods and Services Tax (GST)

(1) The Company, its Contaciors and Affiliates shail be relieved from Goods
and Services Tax subject to the provisions of the Goods and Services Act
2009, and shall not be liable to pay the tax levied on taxable supplies and
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services of its core mining related activities in Sierra Leone and imports.

(ii) In the case of nen-core mining activities such as supermarkets, hotels and

restaurants in Sierra Loone, the Company, jts Contractors and Affiliates
shall be required to pay all Goods and Services Tax obligations, for which

it shall be entitled to refunds from the NRA.

q) Port, Harbour Dues or Fee and Stevedoring Charges

(i) Notwithstanding the provisions of the various Siemra Leone Poris Aurthority

(SLPA) Acts and Sierra Leone Maritime Administration (SLMA) Acts, and
any agreement of the GoSL with any Agencies in relation to SLPA and SLMA
activities, including buf rot limited to inspection and/or valuation services,
the Company shall be exempt from all port, harbour, loading and unloading
dues or fees fieight levy and stevedoring charges that may be levied by either
the SLPA or the SLMA or any Agencies, organization or legal entity, whether
privateror public, it relation to the operation of the Company built and
operat;& Ports/Jetties (whether at Lungi and/or Pepel or elsewhere in Sicrra
Leone) and the Offshore Loading facility, including operations of the
Company, with the exception of the following:

(1) Pilotage fees or Charges for movements of vessels within the SLPA

contrelled navigation areas.
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{2} Safety and Inspection Fees.

(3} Charges levied at the Ports owned and operated by the SLPA for loading
and unloading Cargo or goods in the normal course of their business
operations.

(#) Provided that in all instances the Company shali not be subject to any fess,
cosis, levies or other forms of payment under this clause {q) where such

is not in use by the Company.

(i) The liability of the Company under the provisions or this Clause is in

substitution for and not in addition to any liability that might otherwise be
imposed, either hereto before or hereafter, on its carriers or agents and
whether by the Sierra Leoune Ports autharity or any other public body i

respect bf the aforementioned maiters,

(iti) [n the event that SLPA or any other respousible public body fails to provide

any of the services for which the company and its Contractors are required to
pay pott charges, harbour dues and any other amounts pursuant to this Clause,
includzu\g, but not limited to, positioning and lighting of buoys, and the
Company and its Contractors thereby incurs any cost or expenses in
providing or obtaining such services, the Company and its Contractors shall
be entitled to deduct such cost and expenses from any amounts that are
othierwise payable to the Sietra Leone Port Authority or any other public body
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parsuant to this clause.

(iv) The Company, its Contractors and Affiliates shall have the dght to source and

utilise, at its sole discretion, any stevedoring service provider (whether local

or foreign), maritime and cusioms ageat, and shipping companies for the

expori of Iren Ore. For the avoidance of doubt, ncither Company nor its

Contractors shall be required to change the flag state of any of their marine

assets at any time.

r) Commupity Deyvelopmeni Fund

(i)

(ii)

(if)

The Company agree to make tax deductible payments to the Community
Development Fand at 1% of FOB revenue received by the Company from

its mining operations for the previous year,

The Company shall take its social responsibility towards local
communities seriously and will be carrying out community development
pmglrams including but limited to schools, hospitals, agriculture, and
roads with the host commumities in accordance with the Act.

The Company, its Contractors and affiliates shall create equsal
employrment opportunities for all, including women and youth, and
give special mnsida_ration to gperational communities for specific
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jobs.

s} REHABILITATION AND RECLADVIATION OF MINED-OUT

(D

(ii}

{iii}

(iv)

AREAS

In accordance with Section 136 of the Act, EPA Act 2008 and its related
Regulations the company shall develop a comprehensive Mines Closure Plan
which addresses the acticipated environmental, social and economic stafe of
the mining area during the Company's programme of mining operations. The
Closure Plan shall be updated every two vears, and any updates shall be
subject to the EPA Board’s approval.

The Company shall elect one or combination of the fimding guaraniee in
accordance with subsection 4 of section 136 of the Act, and Regulation 29 of
the Environment Protection (Mines and Mineral) Regulation 2013.

At any time, the EPA may require additional financial assurances including
financial deposit if such assurances are reasonably required to ecnsure
adequaje funding of estimated closure costs in accordance with the Closure
Plan. "El;’e Closure Plan shall also continue to provide for a process of
participation by the communities in the Mining Area and other stakeholders
in the development of post-closure management and monitoring.

The company shall implement the closure plan in a progressive paanner
during the life of the project,
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{11)

Iusarance

The Company, its Contractors and Affiliates will only be required to place all
or part of an imsurance policy with a local insurance company or an
international company that partners with a local company to the extent that
the local insurance companies are able to meet the credit ratings or their
requirements that may be required by the providers of finance to the Company
and its Contracters and/or where such insurance can be supplied on a

competitive basis in ferms of price, quality and other delivery terms.

National Social Becurity and Insurance Trust — NASSIT

[ respect of their local employees working in Sierra Leone, the Company, its
Conmractors and its Affiliates are required iv make the required company

contributions to the National Social Security and Insurance Trust.

Non-Sierra Leonean employees working in Sierra Leone and employed by
the Company, iis Contractors and its Affiliates are not required to make the
required employee and employer contributions o the Mational Social Security
and Insurance Trust,
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15.

a)

b)

Force Majeure

In this clause, the cxpression “Force Majeure” includes, without limitation,
an act of God, peril of air, land or sea navigation, action ofthe clemenis, storm,
flood, earthquake, ground cave-in, subsurface pollution (natural gas etc.),
explosion, fire, terrorist activity or other hostilities, war (declared and
undeclared), blockade, insurrection, civii commotion, riot, medical
emergency, revolution, embargoes or any similar eveat to the extent that the
party affected (1) could not have reasonably foreseen such event and (ii) could

not have reasonably prevented or controlled it.

Faturs or delay in the performance by either the Company or GoSL o fuifil
any obligation under this Agreement shall not give rise to a claim by the other
Parly or to be deemed to be a breach of this Agreement insofar if and to the
extent that such non-performance is caused by Force Majeure. The period of
such dg]ay or failure, together with such period as may be pecessary for the
restor;ﬁon of any damage done during such delay shall be added to the
periods fixed in the term of this Agreement and the Licenses issued under the
Agreement. The payment obligations of the Company shall be exempted for
the duration of any force majeure event except in respect of any monies due

at the date of the occurrence of the forge maicure event, which shall remain



due and payable.

¢} Any claim of force majeure must be notified in writing by the affected party
to the other party within ten days of the date when the force majeure oceurred
or the affected party shenld have reasonably known of the event of force

majeure, failing which the claim of force majeure is hereby watved.
2(. Terminaion

a; The Company shall have the right to ferminate this Agresment ai any time
by providing not less than 180 days’ notice in writing to the GoSL to that

effect.

b} The GoSL may suspend or ferminate the Agreement in accordance with

Section 32 and 33 of the Act.
21. Amendment

In the event GoSL and the Company muiually agree to amend any of the
pravisions of the Agreement, such amendment may be effected by agreement
between the parties that is evidenced in writing. Any such amendment shall
take B‘Efect without further ratitication by Parliament except to the extent that

it may be inconsistent with any law in force.
22. Government Protection and Assistance

a) GoSL undertake to grant to the Company such assistance as it reasonably

Yy

can o enable the experis and technicians sent by it to carry out iis tasks
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b)

d)

in the best and most efficient manner.

GoSL shall support this Agreement and shall take no action which
prevenis or impedes the due exercise and performance of rights and
abligations of the Company and will also render all reasonable assistance
fo enable the Company to accomplish its objectives in the best and most

efficient manner and enjoy its rights and privileges under this Agreement.

GoSL shall procure all relevant public bodies to make such lawfid orders

and administrative acts as mpy be desirable from time to time for this
parposs.

GoSL will extend to Company all reasonable assistance (including taking
administrative action and other action vis-a-vis statutory bodies) to enable
and facilitate the carrving out of its functions and achieve its objectives in,
the best and the most efficient manner and, without limitation, to enjoy its
rights and privileges under this Agreement to the extent consistent with

the laws and regulations of Sierra Leong and the mining licence.

23. Goverament Warranties

aj

ol

GoSL hereby represents and warrants to the Company that:

Pursuant fo the Act, the entire property and control of all minerals in,
under or apon the Mining Area is vesied in GoSL., which has the sole and
exclusive right to grant a mining lease relating thereto, free of any lien,

claim, or other encumbrance.
44

N2




%

b) During ths existence of the Mining Leass and this Agreement, no person

<)

d)

e}

has or skall have any mincral rights (as defined in the Act) or interests in
respect of any minerals located over, under or upon the Mining Area or to
any improvements thereto, and GoSL ivevitably agrees to indemnify the
Company against any and ail loss or damage arising out of or in
connection with any right or claim inconsistent with any such rights and

warranties.

The Company shall peaceably enjoy the Mining Arca without intersuption
by GoSL or by any ather person or persors claiming or under GoSL, or
in trust for it, and shall have the right during the term of the Mining I.ease
and this Agresment to explore for and mine iron ore and associated
minerals. No other person or entity shall have the right to engage in amny
prospecting, exploration or mining operations, or any other activities on,
above or below the surface in the Mining Arsa during the term of the

Mining I.ease and this Agreement,

No pari of the interest of the Company or its Contractors and Affiliates
shé‘:ldl be expropriated by GoSL without prompt payment of fair and
reasonable compensation in such amount or amounts as shall be
determined by agreement in accordance with the Constitution of Sierra

Leone.
{(70SL undertakes that in the event that it enacts legislation and regulations

45



g)

h)

or chianges in any law, regulations, rules, policies or practices which are
meore favourable to the Company then such provisions shall apply to the
Company if it so requests. Should the changes result in the enacted
legislation and regulations or changes in any law placed a toilsome
obligation upon the Company or adverse to this Agreement, then such
changes shall not apply to the Company and GoSL shall graut the

Company an exemption from such changes. 5

The sharcholders of the Company or its subsidiarics shall not be
compelled by law to cede any interest that they may have in the capital of
the Company to any other person whether wholly or in part without

adequate compensation,

It is hereby agreed that the Company is provided with, and has, good, fili,
clear, clean and unfettered or encumbered legal tifie to such exclusive

right under the Mining License and this Agreement.

It s hereby agreed thal no payments, compensation, or any other amounts

will be or become due or owing by the Company for the transfer,
»

ownership, or usage of all of the property, plant, assets and equipment in

connection with the projeci currently used by the Company.

Subject to the company undertaking to reimburse GoSL the sum equal to
the reasonable compensation paid by GoSL as set out in the Valuation
Report, and following confirmation of payment by GoSL to the liquidator

45




n

k)

Y

S
N\

pursuant to Section 54(3) of the Act, It is hereby agreed that all of the
property, plant, assefs and equipment {including, all land leases or related
rights) required for the Mining Operations and as keld or ufilised by the
Company have been transferred to the company free fom any
encumbrance. And upon such undertaking or payment by the company, it
is agreed that the Company will be recognised as the lawiful and legal

owner of all such assets and property transferred to the Company.

All appiications, processes, agd formalifies have been completed and/or
lawfully complied by the Company in respect of this Agreement, the
Mining License (includiag, but not limited to, any subsidiary or related
applications, licences, permits or otherwise necessary to support either
this Agreement and/or the Micing License) being in compliance with the
laws of Sierra Leone and the GoSL ratifies and approves al! of these items
{as are required, necessary or desirable) in any event by virtue of this

Agreement.

All permits and permissions necessary for the importation into Sierra
¥

Leone of vessels, vehicies, machinery, plant, equipment, supplies and

services necessary for the conduct of its operations, including but not

limited to prospecting, mining, processing and transportation activitics

contemplated by this Agreement will promptly be prasted by GoSL.
All pemit and penmission necessary for the Company fo export from
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Sierra Leone any vessels, vehicles, machinery, plant, equipment, supplies,
consumable mining stores, goods and surplus equipment of whatever
description imported by it for the conduct of iis prospecting, mining,
processing and transport operations contemplated by this Agreement, free
of any levy, tax or chargs, provided that any export shall not have any
adverse impact to the environment or the community in the Mining

Licence Area or nearby areas will promptly be granted by GoSL.

m} Without prejudice or lirnitation to any of the above, GoSL also and in
addition to such, undertakes and warraats to the Company that it shall
promptly undertake or procure any and al! steps, formalilies and actions
required, if any, to give effect to any of the items or terms of this clanse

)
24.Governing Law

This Agreement shall be governed by, interpreted and comstrued, in
accordance with the laws of the Republic of Sierra Lepne and suck rules of

intem:chﬁﬂnal law as may be applicable.

r

25.Arbitration

in the event that the parties shall be unable fo reach an amicable settiement
within a period of 3 (three) months from a written notice by one party to the

other specifying the nature of the dispute and s=eking an amicable seitlement,
43
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either party may submit the matier to the exclusive jurisdiction of a Board of
3 (thres) Asbitrators who shall be appointed and carry out their mission in
accordance with the International Chamber of Commerce (JCC) Arbitration
Rules. The venue of the arbitration shall be Londen, England. The English
language shall be used in the proceedings. The award and any decision of the
Avbitration Board shall be fnal and binding and enforceabie in and by the
courts of Sierra Ieone upon either party having the same force and effectas a
Jjudgement of a court of the last resort of the Republic of Sierra Leone or any

other appropriate jarisdiction.
26. Mofice

a) All orders, approvals, notices and communications of any kind between
GoSL or any other representative of GoSL and the Company shall be in
wriling and the contracting parties shall not under any circumstance be
pertmitted to allege or to reply upon any cral order, approval, declaration.
Notice or communication from GoSL to the Company and anv such
written notice from GOSL to the Company shall be delivered to the

L
répresentative of the Company in Freetown, Sierra Leone.

b) All notices and communications from the Company to GoSL shall unless
otherwise required by law or by the terms of this Agreement or unless
{7oSL shall direct by written instructions to the Company be mailed or

delivered to the Minister.
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27.Rights Cumulative; Specific Performance

Each and all of the vadous rights, powers and remedies of 2 Party will be
considered fo be cumulative with and in addition to any other rights, powers
and remedies which such Party may have at Law or in equity in the event of
the breach of any of the terms of this Agresment by the other Parties, The
exercise or partial exercise of any right, power or remedy will neither
constitute the exclusive election thereof nor the waiver of any other right,
power or remady available to such Party. Without limiting the foregeiug, the
Parties acknowledge and agree irreparable harm may occur for which money
damages would not be an adequate remedy in the event that any of the
provisions of this Agreement were not performed n 2ccordance with their
specific terms or were otherwise breached. It is accordingly agreed that the
Parties shali be entitled to apply for an injunction to prevent breaches of this

Agreement and to enforce specifically the terms and provisions of this

Agreement.

28.Sovereign Immanity

GoSf,_uncnnditionalIy and irrevocably agrees that:

a) the execufion, delivery and performance by it of this Agreement constitute

private and commercial acts rather than public or governmental acts:

b} should any proceedings be brought against if or ifs cornmercial assets in

any jurisdiction in relation to this Agreement, no immunity from such
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proceedings shall be claimed by or on its behalf or with respect to its

commetcial assets which if now has or may acquire in the future.

29.Severability

in case any provision of the Agreement shall be invalid, illesal, or
unerforceable, the validity, legality and enforceability of the remaining
pravisions shall not in any way be affected or impaired thereby. If, however,
any provision of this Agrecment shali be invalid, iliegal, or unenforceabla
under any such applicable law in any jurisdiction, it shall, as to such
Jurisdiction, be deemed modified to conform fo the minimwn requirements of
such Law, o, if for any reason if is not deemed so modified, it shall be invalid,
llemal, or unenforceable only to the exient of such invalidity, illegality, or
Iimitaﬁ;u on enforceability without affecting the remaining provisions of this

Agreement, or the validity, legality, or enforceability of such provision in any

other jurisdiction.

30.Count¥rparis

This Agreement is duly executed in four (4) original copies, each of which
shall be considered one and the same agreement with the rest. GoSL shall keep

two copies and the Company shall keep two copies.
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Execution Page

Signed and Scaled on Behalf of the Government of Siersa Leone

Hon. Musa Timothy Kabba Hon. Deanis K. Yandi
Minister of Mines and Minerals Resources Minitexof Finance
s _‘_‘_‘L e b N

K - - ..._____.._.......__*_\" .
Signature Sign;\'lire
Date: /e ~Fpo O 2 Date: |ig| | 293>

And on behalf of Kingho Mining Company

Gilbert Zhao
Chief Executive Officer, Kingho Mining Company

M P e 222

L i, e

\ Signature

Witnessed by;

James Chang
General Manager, Kingho Overseas Business
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- [ Sipgnature




Schedule A:

Mining License




MINISTRY OF MINES AND MINERAL RESOQURCES

£ NATIONAL MINERALS AGENCY wnen
)P o FAb

-

LARGE-SCALE MINING LICENCE No ML 1/2020

Granted Under

THE MINES AND MINERALS ACT 2009

This Agreeruznt mede cn the 7% of Janusry, 2028 between the Government of Sierra Leome
(hereinafier calted “the Licensor™ of oze pait, end KINGHO MINING COMPANY LIMITED
{hereinafter called “the Company or Licensee”) whose address is 97 Signal Hill, Witherforce,
Freetown, Sierra Leane {which expression shall include its permitied assigns) of the other part.

WITNESSETH AS FOLLOWS:

s In considerstion of the pavmenis hereinafter reserved and of the performance by the Licensee
of the duties jmposed upon mining livensees penerally by the Mines and Minzrals Act 2008
theteinafter calied “the Act'™), and of the covenadts hereinafier containaed the Licensor dees in
pursuance of the powers corferzed by the Act and subject to the provisions of the seid Act, demise and
grant vato the Licensee the minerals contained in Schedule B hereto in the area mentioned and
described in Scheduled A hereto, together with in respect of such minerals and areas in right conferred
upon mining lessees generaily by Act. TO HAVE AND TO HOLD the premises hereby demised and
granted unto the Company for & term of 25 years from 7th of January, 2028 and such extensions of
the term #s may be endorsed bereon, subject 1o earlier partial or Rl surrender or termination as
provided for by Sections 54 and 55 of the Act.

2 The Company shath

(a) Pay on the 7¢h of January, 20620 and on the same date each year in advance to the
Commiissioner-General NRA during the 1erm of the licence acnually in advance and
without demand an ansual charge of Five Handred Thousend United States Dollars

¥ (U535 500,500.00} or & sum as may be from time to time prescribed in the regulations.
.

(h}  Pay tw the fandowner and or accupier through the appropriate tocal authority anpually
izt advance and without demand an annual surface rent determined by mutual consent
pursuant ie Section 34 of the Act, for all land accupied or used by the Company for the
purposes enumerated in Sectton 163 of the Act.

e}  Pay to the Commissioner-General NRA a royalty at a rate for the minerais mined as
stated in Section 148 {2} of the Acl.

idy  Provide the negsssary financial surety as pgreed with the Government of Sterra Leone
in respect of guarantees for the costs of rehabilitation as part of the environmenigl



{e}

managenient programme according 1o Section 138 of the Act and described hersto in
Schedule F.

Expend & swm of not iess than one percent of one percant of the gross revenue earned
by the mining operetions in the previous year itom the date of the first sale of minerais
on commuaily development activities

% The Company bereby covenants with the Licensor to comply with the provisions of the Agt
and emending Acts and Rules and regulations under the Act, and with any tastnuctions lawfully given,
and in particaiar

(0

(i

{iif)

{1v)

(vi)

To conduct mining opesations, unless prevented by inavoidable accident, cantintousty,
vigorously and effecrually in accordance with the programme of minlng eperations
epproved by the Licensor at Schedule C hereto. .

To exarzise the rights herein granted in such manner so as not o unlawfully interfere
with or urreasonably hinder those Baving o legitimeie right. their agenis, servants and
iaborers, io eater the tand and pass o and from such arens according lo Schedule D
nereio.

Where continuation of mining activity beyond the term of the Licence i3 required, npos
fater than nheety {90} calendar days before the expiry of the Licence, the licensor appty
to the Mining Cadastre Office for 2 réhewal.

Repost to the Mining Cadaswe Office using form €25 any chanpe in registered details
of the minerai nght, including b not limited to address. phone and email conract
ipformation of the license holder andor registered agent.

To promote local employment and comply with the agreed progremme of employment
and training of citizens of Sierra Leone approved by the Licensor secording 1o Schedule
E hereto.

To conduct operations in such 2 mapner that is reasonably practicable in erder to
minimize, manage and or mitgate any envircumental impact, and to rehabilitate the
land as f&r as is possible, according lo Schedule F hereio. 3

(vil) 4 Wherever practicable to procure goods and secvices from within Siera Leone, pursuant

.to Section 163 of the Act and Schedule G hereto.

(i} To promete conditions of safe operation and healthy working practices such thet

iix}

workers and others affected by the mining operations ave not exposed w any hazards to
their health and safery.

Comply with all financizal provisions of the Act and act in sccordance with gencrally
accepied imternaiional business practices in repard to the sale of minerels <or precious
stonss>,

To promote suslainable development embancement of gcenerl welfare and
improvement in the quality of life of the Jocal community affected by the mining
developinem as described by the Community Development Agreement according 1o
Schedule H hercta,



The Company shalf be <ntitled o 2li fghis and privileges whather or not retered to herein,
granted under the AcL

Nothing contaised herein shall exemipt the Licensee from any obligation. condition, or
requirement contained in ammy other Act of the Republic of Sierra Leone.

IN WITNESS WHEREQCE, the Licensor hereto hos set his band and Scal rnd the Company
has caused its coparaon seal 1o be hereio affirmed :mdan and year first above written.

/""_,-" V|

b I_%{,u“?"wf’\) s

.................

‘s[tr\’{—D’\Lﬁu: § AND DELICERED BY
HON. FOPAY RADO VOKIE

The Minister of ¥ {ines and Mideral Resources

representing the Govermment of Siera Leone

In the presence of: AT e 5
- T .'{,_" £ p 2 //- 1/’
& £ >z ,--:"',.:'.’ iz

(AL Lt et

Mr: T&omas Rerigon Laasana
PERMANENT SECRETARY

SIGNED, SEALED AND DELIVERED for and on behalf of

.. KIMGHO MINING COMPANY LIMATED ... . ...

“Name positton in Company>

U TR S

Address: .




SCHEDULE A

<Description and plan>
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KINGHO MINING COMPANY LIMITED

Application for a Large-Scale Mining Licence
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Schedule

Beacon ID X-Coord Y-Coord
A | 2132917 998596.2
B 2123917 997096.2
C 2094917 990096.3
D 198991 .8 990096.3
E 206991 1003096

Area=[02.6 5qkm

Chiefdoms = KALANSOGIA, SAMBAIA BENDUGU, KAFE SIMIRA,

District = Tonkolill

UTM Zone = 29N




