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THIS AGREEMENT dated the 26th day of July 2010
BETWEEN

The Ministry of Agriculture, Forestry and Food Securily of the Government of the Republic of Sierra Leone (hereinalter “the Ministry”},
The Ministry of Lands, Country Planning and the Environment of the Government of the Republic of Sierra Leons,

And The Sierra Leone Environmental Protection Agency on one part,

AND

Liwiro Carbon Access SL, a company registered in Sierra Leone of 47 Siaka Stevens Streel, Freetown, Sierra Leone (hereinatier "Enviro
Carbun Access SL”) on the other part.

8 Preamble

Ll The Government of the Republic of Sierra Leone is desirous to promote and encourage local and international companies for
the production of the commodities described in Article 3.

1.2 Each approved project will be assigned a unique identifying Project Identification Number (PIN).
Appointment
N In relation to the projects conducted within the concession areas, the Ministry and SLEPA hereby appoint Enviro Carbon

Access SL as a Distributor to solicit and collect orders for the environmental commodities described in Article 3, from
customers in the territory stipulated in Arlicle 4, and Enviro Carbon Access SL accepts such appointment.

2.2 Under this appointment, in relation to the projects conducted by Enviro Carbon SL, Enviro Cabon SL will be responsible for:
A. Coordination of certification of environmental comrnodities as they are specified in Article 3.1.
: 8. Aggregalion and consolidation of environmental commodities as they sre specified in Arlicie 3.1.
: C. Sale and forward sale of environmental commodities as they are specified in Article 3.1.
D. Collection of the proceeds of sale and arrangernent of payment to the Ministries and to the Catvon Credit Proicc:
4 QOriginator as such apportionments will be agreed and instructed 1o Enviro Carbon Access SL by the parties invoived
2.3 SLEPA (The Sierra Leone Environmental Prolection Agency) shall moniter the implementation of this apreement andg snati
: receive an amount of 1% of Enviro Carbon Access SL's revenue to effectiveiy cariy out ils duties. In monitering ine
i Agreement SLEPA, shall notify the parlies of any {ailure to comply with a provision of the Agreement by a party.
’ 2.4 Enviro Carbon Access SU is aware of and will comply with the principle of Corporate Social Responsibiiity witich is the

rantiniinn compmiteyant e
S camrsIEiSht

Sy e business tu behave elhically and contribule to econormic development while improving the

quality of life of the workforce and their families as well as of the local community and society at large. Enviro Carbon Access

 SL will commit to construcling roads, schools, hospilals etc, as well as sponsor programmes geared towards nationa
development. To meet this commitiment, Enviro Carbon Access SL will spend a minimum of 5% of its profil. An escrow or
trust fund account will be set up into which the allocated funds will be paid after the first year of operation to reet vith
Enviro"Carbon Access SL corporate and social responsibility. This account will act as a guarantee and the full amount will be
returned to Enviro Carbon Access SL once the corporate and social responsibilities for the set minimum value have been
Where there is a gap, the difference will be taken from this account and given to communities to implemers
SLEPA shall be responsible for the monitoring of the implementation of this fund.

met

tsuch projeca.

3, Environmental Cormnmodities

3.1 Voluntary Certified Emission Reduction Credits or Voluntary Carbon Credits which are all carbon credits {or suostantialiy
similar instruments) and which include (but not limited Lo) carbon credits which are recognised under and by the Voluntary
Carbon Standard (“VCS”), Guidance for Agricullure, “orestry and Cther Land Use Projects (“"AFOLU") or similar, and vVoiuntary
Carbon Credit producls generated from projects within the chosen project area.

5.2 The provisions of clause 3.1 shall also fully apply in the event that general marketing requirernents should predicate or
impose the need for different nomenclature, wording, classification or derivative usage n any form for any sort ot
application of the same commodities.

g ierritory
d. L Worldwide marketplace where voluntary carbon credit trading is permitted by international conventions and protocols.
5. Distribution of Proceeds

5.4 With projects within the concession area of government forests the proceeds will be split as follows — 51% GOSL and 49%5

= Enviro Carbon Access SL.

5.2 All projects conducted within cominunity areas will be negotiated individually between GOSL, Cominunilies and Lavire

Carbon Access SLin line with any Policy putin place.

All funds to be allocated to the Ministries, will be paid throuph a specified banlk, which is initially identfied as the Stancard
Chartered Bank in Switzerland at 7, Quai du Mont Blanc, 1201 Geneva, Switzerland ("Receiving Bank”) 10 the Account of the
Ministry, set and maintained by the Ministry with the Receiving Bank.

5.4 The proceeds of each sale will be maintained in the same currency of sale and 1o be paitd pro-rata at the Lime of seceint o!



5.% The transfer costs and fees will be borne by the transferec.

5. Confirmation of Orders
0.1 The quantities, prices and consignn’renls/vmtage of the environmental commodities proposed for sale by Enviro Cabon SL by

reason of this Agreement shall be confirmed for each transaction, the particulars of which are to be specified in the Sales
Conlirmation, which is to be signed by the two parties hereto. SLEPA shall be 3 party to all transactions,

7. Ierms ofpiymen_t

7.1 Molification of receipt of product by prospective buyer within 3 working days after dispatch.
Date of payment after nolification of reciept of product should be within 7 working days

The receiving bank will automalically transfer the amount due o government into a carbon account to be established by the

Ministry.

7.2 General conditions of payrent may also be agreed upon, so that they may be the customary method nstead of the tiereby
described standard cash on delivery. Such substitutive method will be conlirmed in wiitng by the Ministry or its gesignated
body. .

3

Banking Instructions Procedure

3.1 All payment of the proceeds of the sale of Voluntary Carbon Credits will be wired, according to the terms of the contract of
sale in accordance wilh standard International use and practice, to a specified bank, which will initially be identified as the
Standard Chartered Bank in Switzerland at 7, Quai du Mont Blanc, 1201 Geneva, Swiltzerland. The Accountant General of the
Ministry of Finance and Economic Planning will be a co-signatory to this joint account, whereby both signalures will be
required for the transfer of any funds,

2 The specified bank will be requested to receive payments on behalf of Enviro Carbon Access SL and will arrange that the
Government and any third party developer of each individusl project will automatically receive their apportionment of all
incoming payments subject to the standing instructions related to the specific tranche of Carbon Credits indentified by its
unique project identification number (PIN).

8.3 The remainder of each received payment, which is Lo say the (otal aiount received (in full or pro-rata) minus the relsted
apportionments which have been transferred to the Ministry and to any third party developer, will then be transferred to an
Enviro Carbon Access SL account and only at that point in time will that amount be entirely available to Enviro Carbon Accesy
SL.

34 Once the apportionment for 3 specific project is determined, its tranche of Carbon Credits will be identified LY s PRI
number and all the paperwork related to that sale of Carbon Credits will be correlated to that PIN. This will permit Snviro
Carbon Access 5L, under the supervision of the GOSL, to instruct the specified bank to irrevocably and automatically iorware

- the correct amount to the GOSL.

8.5 The apportionment of the received funds wiil be delermined by the individual agreement between the Minuistiy and anv
third party developer and acted uponin accordance with the above procedures,

3 Quality Guarantep
9.2 In order o insure quality control and maintain value, Enviro Carbon Access SL accepts that it will have 1o refuse to sell any

environmenlal commodily that will not be in conformily with the above mentioned standards.

9.2 such refusal to sell sub-standard environmental commoditjes by Enviro Carbon Access SL will not be deemed 1o be 3
contractual breach or infrinpement for whatever reasen

0 Manket Report

101 In order to keep the Ministries and SLEPA well informed of prevailing market conditions, Enviro Carbon Access SLwill suppiy
all three bodies, at least once a quarter or at any time when necessary, with market reports related to changes of the local
regulations in connection with the sale of the environmental commodities covered by this agreement, local market lendency
and Enviro Carbon Access Sl comments on quality, quantity, price, etc. of the environmental commodities supplied by the
Ministry under this agreement. Enviro Carbon Access SL shiall also inform the Ministry about market competition on similg;
products of other suppliers.

UL Adwertising and Expenses

LL.1  Enviro Carbon Accass SL shall submit to the Ministry all related materials intended for advertising for prio
approval.

1tion of Agreement

12.i Tins agreement, when duly signed by all the Parties, shall become effective from the day of signing by all Parties

S o

12.2 For all activities pertaining to the distribution of environmental commodities, this agreement will remain in force for 3 years.
Alter such period, and after a satisfactory performance review in the broad areas of 1. Financial target achievernent Z.
Administrative goals achievements 3. Social Responsibility realization and 4. Marketing. Enviro Carbon Access SL will ve
(desipnated 'The Preferred Contractor' depending on the outcome of the review and have an exclusive one month period ir:
which to negoliate a new Internations) Distribution Agreement or to extend this international Distribution Agreement for 5
further term. GOSL reserves the right not to continue or renew the contract,

12.3 In the event that any post 2012 International Agreement is reached relating to carbon trading, GOSL reserves the right (o
cnsure itis notin any way disadvanlaged with regards to the overlapping period in 2013,

12.4 The Governiment of Sierra Leone may, after giving thirty days notice to the olher party terminate the agreement in the event
of any proven breach of contract.

Liao Forge Majeure

121 Il either party is unable to parform its obligations under this Agreement because of a matter beyvond that party’'s reasonable
control such as lightning, flood, exceplionally severe weather, fire, explosion, war, civil disorder, industrial disputes (whetner
or not involving that party's employees) or acts of local or central Government or other corpetent authorilies, or evente
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beyond the reasonable control of that party's suppliers, also generally described as Acts of God, that party will have o
liability to the other(s) for that failure to perform. o

Arbitration

14.1 Any dispule between the Parties in relation to the interpretation of, the effect of, the Parties respective rights and
obligations under, a breach of and/or any matter arising out of this Agreement shall be referred to a Special Committee
(“Special Commiltee”) consisting of two representatives of Government of the Republic of Sierra Leone and twe
representatives of Enviro Carbon Access SL.

14.2 The Special Committee’shall meet as soon as possible alter referral of the dispute to 1t, and shall use its bona fige best efforts
to resolve the dispute.

14.3 In the event that the Special Commillee shall have [ailed, for whatever reason, to resolve the dispute by not later than 20
Business Days after the dispute shall first have arisen, the dispute shall be submitted to and decided by arbitration.

14.4 This agreement shall be governed by the laws of Sierra Leone, i.e the Arbitration Act, 26.

14.5  The arbitrator shall be if the question inissue is:
A, Primarily an accounting matter, an independent accounlant agreed upon belween the Parties;

B. Primarily a legal maller, a practising Senior Counsel with no less than 10 years standing agreed upon oewween the
Parties;

-

C. Any other matter, an independent person agreed upon between the Parties.

14.6  If the Parlies cannot agree on whether the question in issue is primarily a legal matter, primarily an accounting matter or any
other maller, the question in issue shall be deemed to be a legal matter. If the Parties cannot agree upon a particular
arbitrator within 7 Business Days after the arbitration has been demanded, the nomination shall be made by the AIA at the
request of any Party to such dispute.

14.7  TYhe decision of the arbitrator shall be final and binding on the Parties to the arbitration. A decision which becomes final andg
binding in lerms of this clause may be made an order of a court at the instance of any Party to the arbitration.

4.8 Nolhing herein contained shall prevent or prohibit any Party from applying to the appropriate court for interim or urgent
relief.

14.9  The provisions of this clause shall be divisible [rom any other part of the Agreement and shall survive the termination or
" cancellation of this Agreement notwithstanding that the rest of the Agreement may be void or voidable.

Assignment

15.1 Enviro Carbon Access SL shall have the right to assign or tiansfer any of its rights or obligations under this agreement (o 3
competent third party collaborator, after receiving written conflirmation from the Minister such written confirmaticn not to
be unreasonably withheld, delayed or conditioned.

Accounting Standards

16.1 Itis hereby agreed that, in calcuiating the revenue and various sumis payable under this Agreement, that tne parties wil use

reler to and comply with International Accounting Standards as selt down from time Lo time by the International Accounting
Standards Board (“IASB").

Miscellaneous Provisions

17.1 Any reference in this Agreement Lo any slatule or statutory provision construed as including a relerence to that statute or
statutory provision as from lime amended modified extended or re-enacted wiether before or after Lthe Agreement and to
z! statutery instruments orders and regulations pursuant to it us amenaing it

17.2 Unless the context otherwise requires words denoting the singular shall include the plural and vice versa and words denoling any

one gender shall include all genders and words denoting persons shall include bodies corporate, unincorporated associations,
partnegships and all lawful successors and assigns.

17.3 The failure by either party to enforce at any time or for any period, any ane or more clauses of this Agreement shall ot be a
waiver of them or of the right at any time subsequently to enforce all such terms and conditions of this Agreement.

Severabilily

18.1 Il any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, this Agreement
will be interpreted and enforceable as if such provision were severed or limited, but only to the extent necessary to render
such provision and this Agreement enforceable.

Enlire Agreement

19:1 This Agreement, the Exhibits and any instruments and agreements o be executed pursuant to this Agreement, sets forth the
enlire understanding of the parties hereto wilh respect to its subject matter and supersedes all prior and contemporaneous
understandings with respect to its subject matter and may not be waived or modified, in whole or in part, except by a writing
signed by each of the parties hereto. No waiver of any provision of this Agreement in any instance will be deemed to be a
waiver of the same or-any other provision in any olher instance. Failure of any party to enforce any provision of this
Agreement will not be construed as a waiver of its rights under such provision.



-

The resolution of disputes under international cornmercial contracts deriving from the execution of this contract

will be conducted according to the courts of Sierra Leone.

For (he Republic of Sicrra I‘or the Republic of Sicrra
Leone — The Hon. Minister of Leone — The Flon. Minister of
Agriculture, Forestry and Food [.ands, Country Planning and
Securitly the Environment

R
b Sl 227 o
Date v g
IFor Cnviro Carbon Access FFor the Republic of Sicrra
SL = The Chairperson Leone — The Executive

Chairperson, Sierra Leone
Environimental Prolection
Agency,
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Witnessed by

The Ag. Director of Forestry ,
Ministry of Agriculture,
Forestry and Food Sccurity
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FORESTRY CONCESSION AGREEMEN
iithe oo Credit

THIS AGREEMENT is dated the 26th day of July 2010

BETWEEN

The Ministry of Agriculture, Forestry and Food Security of The Government of the Republic of Sierra Leone (hereinalier

“the Ministry”);
The Ministry of Lands, Country Planning and the Environment of the Government of the Republic of Sierra Leone,

and The Sierra Leone Environmental Protection Agency on one part,

. And

Enviro Carbon Access SL, a company registered in Sierra Leone of 47 Siaka Stevens Street, Freetown, Sierra Leone (herein

“Enviro Carbon Access SL”) on the other part.

L Preamble

after

1.1 The autonomous Government of the Republic of Sierra Leone (the “Government”) is specifically interested in
welcoming inward investment into the country’s natural resources as a means of enhancing national wealti

and job creation;

—
hN}

The Republic of Sierra Leone is blessed in having an important natural resource in its forests that covered, as

at March 2005, some 6,305,000 hectares or approximately 88 percent of the territory as detailed in the official
NEPAD-CAADP report produced by the New Partnership for Africa’s Development (NEPAD) and the Food and
Agriculture Organization of the United Nations Comprehensive Africa Agriculture Development Programme
(CAADP) Investment Centre Division document, - reference TCP/SIL/290S (1) (NEPAD Ref. 05/23 E} - divided
into closed high forest (635,000 ha), secondary forest (261,000 ha), forest regrowth or fallow busi (3,744,000

ha), savannah woodiands (1,613,000 ha) and mahgroves (286,000 ha).

1.3 The forests of Sierra Leone comprise National Forests, which are controlled and managed by the Government,
and Community Forests, which are.owned by local communities but managed by the Forestry Division of the

Ministry,

1.4 One of the main ohjectives of this agreement is the generation of funds for the Ministry from the sale of
Voluntary Carbon Credits to compensate and motivate local communities/people (including Paramount Chiefs)

into voluntarily stopping illegal logging.

1.5 The prevention of illegal logging is essential to -obtain carbon credils which are based on avoided

deforestation.

L.6 By offering the local communities and Paramount Chiefs allernative funds to voluntarily combat illegal iogging,
this program aims to be one of the best weapons against the Sierra Leone’s forests’ continued suffering from

severe deforestation,

L7 The Ministry has agreed to grant concession rights to Enviro Carbon Access SL on the terms and conditions

hereinafter described.

1.8 This contract specifically aims to realise the Carhon Credit potential of the Forestry of Sierra Leone, froim any

lunding it may derijve internationally. It will form stage one of the overall potential that Enviro Carbon Access

Sl can assist Sierra Leone in achieving.

2. Definitions and glossary

In this apreement, the following words and expressions shall have the following meanings-

cess



“afforestation” the practice of converting abandoned cropland, pasture land

or grass lands to tree cover

“carbon credit” a permit that allows the holder to emit one ton of carbon
dioxide '
“carbon sequestration” the removal and storage of carbon from the atmosphere in

carbon sinks such as oceans, forests and soils, through
physical or biological processes such as photosynthesis,
resulting in the creation of carbon credits

“Clean Development Mechanism__” arrangement under the Kyoto Protocol which allows countries
T toinvestin ventures that reduce carbon emissions
i )
1 “Concession Area” See Appendix B
o “Ministiy” Ministry of Agriculture, Forestry and Food Security
“deforestation” the logging or burning of trees in forested areas
“Official Carbon Credits” carbon credits sold through the Clean Development
Mechanism i
“reforestation” the reestablishment of a forest either by natural regeneration

or by planting in an area where forest was removed

“UN — REDD Programme” the United Nations collaborative programme on reducing
"emissions from deforestation and forest degradation

“Voluntary Carbon Credits” carbon credits sold through voluntary markets rather than the
Clean Development Mechanism

3, Grant of Concession Rights
= Grantof Co B

3.1 The Ministry hereby grants Enviro Carbon Access SL the concession rights for the production of Voluntary
Certified Emission Reduction Credits or Voluntary Carbon Credits which are al| carbon credits (or substantially
similar instruments) and which include (but not limited to) carbon credits which are recognised under and by
the Voluntary Carbon Standard ("VCS”), Guidance for Agriculture, Forestry and Other Lan
(“AFOLU") or similar, and Voluntary Carbon Credit products generated from avoided defores

RED and REDD initiatives and the right to project Mmanage the generation of carbon credits, in
Area, subject to clause 3.4 hereto.

d Use Projects
tation including
the Concession

3.2 In addition, Envirg Carbon Access SL is granted concession rights to generate and trade Official carbon credits
from the Cancessinn Area with regulated entities,

3.3 In the interest of safeguarding the sovereign rights of Sjerra Leone, title to all carbon credits
generated in the Concession Area by Enviro Carbon SL under the terms of this agreement will pe
initially be vested in the Ministry until such carbon credits have been verified and registered at an
internatxonally recognized carbon credit registry such as the Bank of New York Mellon, whereupon

greement, it is intended that Enviro Carbon
ission for carbon credit generation, through atmospheric Capture over these

king with Local Communities in regards to
protecting the Loca) Community forests will be borne by Enviro Carbon Access Si. and their approach will be
through dialogue and consultation. The Government shal| assist in the negotiation process with Local
Communities and will ensure that Enviro Carbon Access SLand the Local Community concerned come (o 3 fyl
agreement on such designated non-protected areas.

w
w

This agreement does ot apply to any previous official commitment of the Ministry or its offici
bodies to projects which are already Proposed for the generation of carbon credits at the dat

concession,




6.

s Additional Non-exclusive Initiatjives Concessinn

4.1 Enviro Carbon Access SL will, on a non-exclusive basis, propose the development of refo_restation,
afforestation or restoration of degraded land programmes in conjunction with the Ministry and such proposals
may include iniliatives that can be undertaken by Enviro Carbon Access SL but these will be subject (v
separate agreements.

5.1 This agreement, when duly signed by the parties hereto, shall become effective from the date of signing.
5.2 For all activities pertaining to the creation of carbon credits, this agreernent will remain in force for 3 years

Alter such period, and after a satisfactary performance review in the broad areas of 1. Financial target
achievernent 2. Administrative goals achievements 3. Social Responsibility realization and 4. Marketing, the
extension of this agreement will be considered provided the terms of this agreement are satisfactorily carried
out and will have an exclusive one month period in which to negotiate a new International Distribution
Agreement or to extend this International Distribution Agreement for a further term. GOSL reserves the right
not to continue or renew the contract. MAFES in consultation with SLEPA, will determine the level of success
in the delivery of the target areas.

LI

3 In the event that any post 2012 International Agreement is reached relating to carbon trading, GOSL reserves
the right Lo ensure it is not in any way disadvantaged with regards to the overlapping period in 2013.

Obedience to Law

6.1 Mothing contained in this agreement shall be deemed to confer any rights to Enviro Carbon Access SL wiich
conflict with provisions contained with any relevant enactment, or permit Enviro Carbon Access SL to dispense
with the necessity of applying for and obtaining any permit or authorization which Enviro Carbon Access SL
may be required by law or regulation to obtain in respect of any work or activity proposed to be carried out
hereunder.

Power of Ministry to Exclude Parts of the Concession Areas

7.1 The Ministry may, by reasonable notice in wriling to Enviio Carbon Access SL, exclude from the Conzession
Area, at any time and from time Lo time, any part which may be required for any stated public purpose
whatsoever, provided that:

7.1.1 The parts so excluded shall not have a surface area in the aggregate greater than twenty

- 3 : . ~—
t@\s/a_qg_hec_tares of the Concession Area;

7.1.2  Any parts of the Concession Area so excluded shall continue to form part of the
Concession Area subject to this agreement except that no operations leading to the generation

af any carbon credic and raiied riuilipie revenue streams shall be conducted on the parts su
excluded;

7.1.3 No part of the Concession Area shall be so excluded in respect of which Enviro Carbon
. Access SL shall have given prior notice specifying that such part is required for strategic
operations hereunder or on which active operations have commenced or are in progress (such
as construction, installation, reforestation, seeding or other works related to) but, in lieu
thereof, a part equal in area (o any such part shall be excluded for such public purposes; and

7.1.4 The Ministry shall not take to itself or grant to third parties the right to execute similar
activities from any part so excluded.

7.2 Enviro Carbon Aceess SL shall be relieved of all liabilities or obligations hereunder in respect of any part
excluded under this paragraph except liabilities or obligations accrued prior to such exclusion.

7.3 In the event that any area so excluded from the Concession Area has had carbon credits generated in relation
toit, that have been sold, the Ministry will adequately compensate the carbon credit holders for their loss ana
Enviro Carbon Access SL will not be held accountable for such appropriations.

Conduct of Operation

8.1 Enviro Carbon Access SU shall conduct all of its operations hereunder with good commercial practice, due
diligence, efficiency, safety and economy, in accordance with gpod practice and in a proper and workmanlike
Mmanner, observing sound technical and engineering principles using appropriate modern and effective
equipment, machinery, materials and methods, and pay particular regard to conservation of resources,

. reclamation of land and environmental protection generally,

8.2 Enviro Carbon Access Sl shall fence off, when necessary, effectively from the adjoining lands, all works mace
or used under the powers hereof.



9. Notification of Discovery of Other Resources

9.1 Enviro Carbon Access Sk shall report forthwith to the designated Minister, the Chief Executive of the Minerals
Commission, the Chiefl Inspector of Mines and the Director of Geological Survey, the discovery in the
Concession Area of any mineral deposits.

9.2 tnviro Carbon Access SL are prohibited from the extraction of any Minerals.

10, Health, Safety and Environmental Protection

10.1 Enviro Carbon Access SL shall comply with all such reasonable instructions as may from time to time be given
by the Chief Inspector of Forestry and/or Environment for securing the health and safety of persons engaged
in or connected with the operations hereunder.

10.2 Enviro Carbon Access SL shall adopt all necessary and practical precautionary measures to prevent undue
pollution of rivers and other potable water and to ensure that such pollution does not cause harm or
destruction to human or animal life or fresh water fish or vegetation.

10.3 Al projects shall be required to undertake an environmental impact assessment and the preparation of a
mitigation plan. '

1i... Liability For Damape or Injury and Indemnity

11.1 Nothing in this agreement shall exempt Enviro Carbon Access SL from liability for any damage, loss or injury
caused to any person, property or interest as a result of the exercise by Enviro Carbon Access SL of any rights
or powers granted to it under this agreement.

11.2 Enviro Carbon Access SL shall at all times indemnify the Ministry and its officers and agents against all claims

’ and liabilities in respect of any loss suffered by or damage done to third Parties arising out of the exercise by
Enviro Carbon Access SL of any rights or powers granted to it under this Agreement.
12. __Employment and Training

12.1 Citizens of Sierra Leone shall be given preference for employment by Enviro Carbon Access SL in all phases of
its operations hereunder to the maximum possible extent, consistent with safety, efficiency and economy.

12.2 Except with respect to unskilled personnel, Enviro Carben Access SL may employ non-Sierra Leonean
personnel in the conduct of its operations provided that the number of such non-Sierra Leonean personnel
employed shall not exceed the quota permitted by the Ministry of Labour and Employment.

12.3 Enviro Carbon Access SL shall provide appropriate programmes of instruction and theoretical and practical
training to ensure the advancement, development, improved skills and qualification of Sierra Leonean
employees in all categories of employment.

13, Preference for Sierra Leonean Goods and Services

13.1 In the conduct of its operations and in the purchase, construction and installation of facilities, Enviro Carbon
Access SL shall give preference to:

" 13.1.1 materials and products made in Sierra Leone, if such materials and products are comparable or
better in price, quality and delivery dates than materials and products from foreign sources; and
13.1.2 service agencies located in Sierra Leone, owned by Sierra Leonean citizens or cornpanies
organized pursuant to Sierra Leonean Law, including but not limited (o, insurance agencies, bidding
contractors, import brokers, dealers and agents il such agencies give or provide equal or better price
and quality of service than competing foreign firms and can render services at such times as Enviro
Carbon Access SL may require.

14, Affiliated Company Transaction

14.1 Any services including services in respect of the purchase and acquisition of materials outside Sierra Leone
provided by an affiliated company shall be obtained only at a price which is fair and reasonable and Envira
Carbon Access SL shall, at the request of the Ministry, provide such justification of costs as may be required,
duly supported by an Auditor's certificate if necessary.

14.2 Any other Lransactions between Enviro Carbon Access SL and an affiliated company shall be on the basis of
campetitive international prices and upon such terms and conditions as would be fair and reasonable hag
such transactions taken place between unrelated parties dealing at arrmns’ length

15, Technical Records

15.1 Enviro Carbon Access SL shall maintain at its registered offices complete records of the projects carried out
under this agreement in such form as may from time to time be examined by persons in the service or acting



on behalf of the Ministry and authorized in writing by the relevant designated Minister, within 24 hours of
receipt of request.

15.2 Upon expiration or termination of this agreement or the surrender of any part of the Concession Area, such
4 records and data as are required to be maintained pursuant to this paragraph which relate to the Concession
! Area, or such part of the Concession Area as may have been surrendered shall be delivered to the Ministry
designated office and it shall become the property of the Ministry without charge.

s J.6.  Financial Recards

16.1 Enviro Carbon Access SUshall maintain at its registered offices detailed and complete accounts and systematic
financial records of its operations as may be required by Law. The books of account shall show all revenues
received by Enviro Carbon Access SL from all sources including its operations hereunder, as well as all its
expenditure. Enviro Carbon Access SL shall provide for a clear basis for understanding and relating the
financial records and accounts to its operations.

16.2 Enviro Carbon's books of account shall be kept on the basis of generally accepted accounting principles. The
accountant shall be appointed by Enviro Carbon Access SL, after approval of the Ministry.

16.3 Enviro Carbon Access SL shall keep separately records and financial statements in terms of Sierra Leonean
currency and also in terms of U.S. Dollars or other international currency and may record in foreign currency
such claims and liabilities as arise in such foreign currency. E

16.4 Enviro Carbon Access SU's books of account shall be audited within six (6) months after the close of each
Financial Year by a qualified accountant and member of the Sierra Leonean Institute of Charlered Accountants
or equivalent. Such auditing shall not in any way imply acceptance of its results by the Ministry or preclude the
Ministry from audi‘ting such books of account. Enviro Carbon Access SL shall deliver to the designated Minister
without charge, copies of all or any part of such financial records as he may from time to time reasonably
request, within 24 hours of request.

171 Enviro Carbon Access SL shall furnish a report each quarter, to the designated Minister, in such forms as may
from time to time be approved by the designated Minister, regarding the 1evenue received and royalties
payable for that quarter and such other information as may be required. Such reports shall be submitted rot

~later than thirty (30) days after the end of each quarter.

17.2 Enviro Carbon Access SL shall furnish a report each half-year to the designated Minister, in such form as may
from time to time be approved by the designated Minister summarising the results of its operations in the
Concession Area during the half-year and records to be kept by Enviro Carbon Access SL pursuant to
paragraphs 15, 16 and 21 hereof. Each such report shall include a description of any work carried out by Envire
Carbon Access SLin that half-year. Such reports shall be submitted not later than forty (40) days after the half-

B year to which they relate.

i 173 Enviro Carbon Access SL shall furnish a report each Financial Year in such form as may from ume to time e
approved by the designated Minister, summarising the results of its operations in the Concession Area during
that Financial Year and the records required to be kept by Enviro Carbon Access SL pursuant to paragraphs 15,
16 and 21 hereof. Each such report shall include a description of the proposed operations for the following
year with an estimate of the production and revenue to be obtained therefrom. Such reports shall be
submitted not later than sixty (60) days after the end of each Financial Year,

17.4 Enviro Carbon Access SL shall, not later than 180 days after the end of each Financial Year, furnish the
designated Minister with a copy of its annual financial reports including a balance sheet, profit and loss
account, and all notes pertaining thereto, duly certified by a qualified accountant who is a member of the
Sierra Leonean Institute of Chartered Accountants or equivalent. Such certificate shall not in any way imply
acceptance of such reports by the Ministry or preclude the Ministry from auditing Enviro Carbon Access SL's
books of account. :

8. Financial Award Obligation

18.1  Each and every project will need to be separately assessed for the quantity of carbon credits per hectare 1t

produces and in line with modern international public private partnerships, the revenue share of total sales

for each project will be allocated as 51% for the Ministry and 49% to Enviro Carbon Access SL. 1% will be paid

to SLEPA by Enviro Carbon Access SL, for its monitory role. Failure to pay within 30 days from receipt of
© cleared funds will constitute a breach in contract.

18 2 Such percentage of the total of the proceeds of the sale of carbon credits will be allocated to the Ministry in a
manner and procadure to be advised by the Ministry from time to time. Such allocation will be managed by
the appropriate Governmental bodies.
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18.3 For the sake of clarity for all Parties involved, Enviro Carbon Access SL alone will independently bear all tie
following costs and expenses:

e (PDD) Project Design Document development which includes:
° Establishment of a team of scientists to be briefed and ;urvey the area (on foot)
- Provision of the aerial survey of the project area (helicopter or light aircraft)
° Provision of satellite mapping (satellite rental)
o (PIN) Project Identification Note
° Implementatioq of all components described in PIN
o Recruiting of national and intérnational expert‘ personnel needed to manage project(s)
e Training of local forestry personnel to manage local activities
@ Set-up of the projects “Social Factors” for extra qualification (Platinum Standard)
e Appointment of Verification Agencies for the project
e Register. the verification with Registry (U.N. approved)

° Appointment of Registry to deposit the Carbon Credits verified by the Verification Agency jointly with
MAFFS )

» #roduction of Sales and Marketing material

o Agreements with various Exchanges to facilitate trading of Carbon Credits and Biodiversity Certificates
9 Appoint sales team for marketing to create a Global Sales Force

o Creation of Internet sales vehicles and web site administration

2 Insurance of Carbon Credits and provision for contingencies (e.g. fire, disease, flood, illegal logging, acts of
God, etc.)

" Travel expenses

e Sales commissions

o Financial intermediary fees
n Accountancy and Audit fees
o Legal fees

o All other costs and expenses involved in the general and day to day processes from beginning to end of the
projecis fife cycies,

The list above, which includes financial distribution and investment costs, is in no way complete but may well
indicate the “behind the scenes” expenses that Enviro Carbon Access SL will face during the implementation of
dach individual project.

Canfidential Treatment

19.1  The Ministry shall treat all confidential business information supplied by Enviro Carbon Access SL hereunder as
confidential for a period of three (3) years from the date of submission of such information or upan
termination of this Agreement, whichever is sooner and shall not reveal such information to third parties
except with the written consent of Enviro Carbon Access SL, which consent shall not be unreasonably
withheld. The Ministry and persons authorized by the Ministry may nevertheless use such information
received from Enviro Carbon Access SL for the purpose of preparing and publishing general reports in
conneclion with any dispute between the Ministry and Enviro Carbon Access SL,

Cerlification Records

20.1 Envira Carbon Access SL estimates the first round of certifications for Voluntary Carbon Credits will be verified
within a period of six months from the date of the signing of this agreement.

20.2 tnviro Carbon Access SL shall maintain at its registered offices complete and accurate technical records of its
operations and related certifications in the Concession Area in such form as may from time to time be
examined by the Ministry.

Banking Instructions Procedure

a1 All payment of the proceeds of the sale ot Voluntary Carbon Credits will be wired, according to the terms of
the contract of sale in accardance with standard International use and practices, to a specified bank, which is



initially identified as the Standard Chartered Banl in Switzerland at 7, Quai du Mont Blanc, 1201 Geneva,
Switzerland (“Receiving Bank”).

2).2 The specified bank will be requested to receive payments on behalf of Enviro Carbon Access SL and grant the
Ministry that all incoming payments will be subject to standing instructions related to the specific tranche of
Carbon Credits indentified by its unique project identification number (PIN).

21.3 The remainder of each recejved payment, which is to say the total amount received (in full or pro-rata) minus
the related Concession Fee which had been transferred to the Afforestation Account of the Ministry, set and
maintained by the Ministry with the Receiving Banlk, will then be transferred to an Enviro Carbon Access SL
account and only at that point will that amount be entirely available to Enviro Carbon Access SL,

2149 Once the award for a specific project is determined, according to clause 18 hereto, that tranche of carbon
credits will be identified by its PIN number and the paperwork related to that sale of carbon credits will be
correlated to that PIN. This will permit Enviro Carbon Access SL, under the supervision of the Ministry, to
instruct the specified bank to irrevocably and automatically forward the correct sum to the Ministry.

special Fund for the Protection of Existing Forest "PEF")

22.1 In consideration of the high investment, high returns and the need to protect and develop the forest as a
national treasure, a set-aside special fund called PEF will be created and at least 20% (twenty percent) of the

total of the Concession Fee due to the Ministry or its assigned body, derived from the sale of ‘the carbon
credits, will be allocated.
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Such PEF fund is intended to be available for local residents or entities in the proximity of the protected areas

in arder to generate an alternative source of income to replace the income from illegal logging and Enviro

Carbon Access SL and the Ministry will jointly manage this fund for afforestation, reforestation and avoided
deforestation projects. .

223 The remainder of the Concession Fee allocated to the Ministry, thus the net amount at that moment due, will
be distributed according to the Sierra Leonean Forestry Act 1988, -

23. _ Surrender
£2.  ourrender

23.1 Enviro Carbon Access SL may surrender at any lime and from tirme to time, by giving not less than three
months' nolice to the designated Minister, all its rights hereunder in respect of any part of the Concession
Area not larger in. the ageregate than 20% of the Concession Area. Enviro Carbon Access SL may surrender o
larger part of the Concession Area by giving not less than twelve (12) months' notice to the designated
Minister. Enviro Carbon Access SL shall be relieved of all obligations in respect of the part or parts of the

Concession Area so surrendered except those obligations which accrued prior to the effective date of
surrender.
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2. Enyiro Carhon Acesss SL's Right to Terminate Agreement
AN Acenss SLs Right to Te greement

24.1 Enviro Carbon Access St may, if in its opinion it can no longe

r be econornically viable, terminate this
Concession Agreement by giving not less than nine (9) months' notice to the Ministry. Such termination shall
be without prejudice to any abligation or liability incurred by Enviro Carbon Access I hereun

der prior to the
elfective date of such termination.

5. Ministry’s Right to Terminate Agrecement

25.1  The Ministry may, subject to the provisions of this paragraph, terminate this Concession Agreement if any of
the following events shall occur: :

(i) Enviro Carbon Access SL shall fail to rake a

ny of the payments provided for in this Agreement within
ninety days of the payment due date;

(i) Enviro Carbon Access SL shall become insolvent or bankrupt or enter into any agreement or composition
with its creditors or take advantage of any law for the benelfit of debtors or go into liquidation, whether
compulsory or voluntary, except for the purposes of reconstruction or amalgamation;

(iii) 1f the Ministry has reasonable justification, according to the laws of Sierra Leone, th

at there is a breach of
contract, the government may terminate the agreement alter giving 30 days notice.
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It and whenever the Ministry decides there are Brounds to lerminate this dgreement pursuant to clauses (i)
and (ii) of the preceding sub-paragraph, the Ministry shall give Enviro Carbon Access SL notice specifying the
particular contravention or failure and permit Enviro Carbon Access SL to remedy the same within .Lhree (3)
months of such notice, or such longer period as the designate

d Minister may specify in such notice as being
reasonable in the circurnstances.



Any application, notice, consent, approval, direction, instruction or waiver hereunder shall be in writing and
shall be delivered by hand or by registered mail to the address shown at the top of this agreement or such
address as provided by either party for the purpose of this clause. Delivery by hand shall be deemed to be
effective from the time of delivery and delivery by registered mail shall be deemed to be effective from such
time as it would in the ordinary course of registered mail be delivered to the addressee.

32.  Dispute Resolution

32.1 Any dispute between the Parties in relation to the interpretation of, the effect of, the Parties respective rights
and obligations under, a breach of and/or any matter arising out of this Agreement shall be referred to a
Special Committee (“Special Committee”) consisting of a two representatives of Government of the Republic
of Sierra Leone and two representatives of Enviro Carbon SL.

32.2 The Special Cornmittee shall meet as soon as possible after referral of the dispute to it, and shall use its bona
fide best efforts to resolve the dispute.

323 In the event that the Special Commitlee shall have failed, for whatever reason, to resolve the dispute by not
later than twenty business days after the dispute shall first have arisen, the dispute shall be submitted to and
decided by arbitration.

32,4 The said arbitration shall be held in accordance with the provisions of the Association for International

- " Arbitration (“AIA”) it being the intention that, if possible, it shall be held and concluded within twenty one
business days after it has been demanded.

32.5 The arbitrator shall be if the question in issue is:

A. Primarily an accounting matter, an independent accountant agreed upon between the parties;

B. Primarily a legal matter, a practicing Senior Counsel with no less than ten years standing agreed upon
between the Parties; or

C.  Any other matter, an independent person agreed upon between the parties.

32.6 If the parties cannot agree on whether the question in issue is primarily a legal matter, primarily an accounting
matter or-any other matter, the question in issue shall be deemed to be a legal matter. If the parties cannot
agree upon a particular arbitrator within seven business days after the arbitration has been demanded, the
nomination shall be made by AIA at the request of any party to such dispute.

32,7 The decision of the arbitrator shall be final and binding on the parties to the arbitration. A decision which
becomes final and binding in terms of this clause may be made an order of the court at the instance of any
party to the arbitration.

32.8 Nothing herein contained shall prevent or prohibit any party from applying to the appropriate court for
interim or urgent relief.

32.9 The provisions of this clause shall be divisible from any other part of the agreement and shall survive the
términation or cancellation of this Agreement notwithstanding that the rest of the agreement may be void or
voidable.

33._ Severability
33.1  If any provision of this agreement is held to be invalid or unenforceable by a court of competent jurisdiction,
. " this agreement will be interpreted and enforceable as if such provision were severed or limited, but only to
the extent necessary to render such provision and this agreement enforceable.
3. Entire Agreement

34.1 This agreement together with the International Distribution agreement signed by the parties
contemporaneously with this agreement sets forth the entire understanding of the parties hereto with respect
to its subject matter and supersedes all prior and contemporaneous understandings, oral or written, with
respect to its subject matter and may not be waived or modified, in whole or in part, except in writing signed
by each of the parties hereto. No waiver of any provision of this agreement in any instance will be deemed to
be a waiver of the same or any other provision in any ather instance. Failure of any party to enforce any
provision of this agreement will not be construed as a waiver of its rights under such provision.

35, law

The resolution of disputes under national commercial contracts deriving from the execution of this contract will be

conducted in the Court of Freetown Sierra Leone, according to Sierra Leonean current Law.
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For the Republic of Sierra
Leone - The Hon. Minister of
Agriculture, Forestry and Food
Security
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Date

For Enviro Carbon Access
SL—The Chairperson

Date (»

Witnessed by

The Ag. Director of Forestry ,
Ministry — of  Agriculture,
Forestry and Food Security

@)./\ JLI\‘EC(YG_/D

For the Republic of Sierra
Leone — The Hon. Minister of
Lands, Country Planning and
the Environment

For the Republic of Sierra

Leone - The Executive
Chairperson, Sierra Leone
Environmental Protection
Agency '

Gia AesusTa0 /0

Date

(This document to be signed in four original for the same eilect)

FROM THIS POINT THIS LAST PAGE HAS BEEN LEFT INTENTIONALLY BLANK
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Appendix A

According to research, the following three year projections will apply for the forestry aspect of Carbon Credit generation

alone, provided there is a REDD strategy in place and other administrative prerequisites in Sierra Leone.

Partnership 3 Year Projections of
contract worth

Conditions 7‘777

Year 1 - Circa $ 5-10 million

Year 2 — Circa $ 10-15 million

Year 3 — Circa $ 15-20 million

High level of co-operation and
commitment from Community
and Paramount Chiefs

High' level co-operation and
commitment from government

Favorable Carbon Credit Policy
reviews '

HigH Level of Participation

High global price of carbon
credits




