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BASIC AGREEMENT (CONVENTION DE BASE)

The present agreement and its Exhibits (together the “Agreement”) are made at
Conakry, Republic of Guinea. :

BETWEEN:

1. THE REPUBLIC OF GUINEA, represented by his Excellency Dr. Alpha Mady
Soumah, Minister for Mines and Geology (hereinafter referred to as the "State"),

Of the first part;

2. GUINEA ALUMINA CORPORATION LTD (“GAC”), a private company registered
in the British Virgin Islands, with ifs registered office at P.O. Box 3152, Road Town,
Tortola, British Virgin Islands represented by Mr. Bernard Cousineau duly authorised to
this effect (hereinafter referred to as the “Investor” or “GAC”),

Of the second part;

3. A company doing business as GLOBAL ALUMINA, a Canadian company,
registered in New Brunswick, a holding company, duly organised according to the laws
of Canada, the shares of which are listed on the Toronto Venture Exchange under the
code GPC.U and registered at World headquarters, 44 Chipman Hill, 10th Floor, P.O.
Box 7289, Saint John, New Brunswick E2L. 486, Canada, represented by its Chairman
and Chief Executive Officer, Mr. Bruce J. Wrobel duly authorised to this effect
(heremaﬁer referred to as "GLOBAL "),

Of the third part;
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RECITALS

WHEREAS:

- The State, in furtherance of its desire to promote the exploitation and enhancement
of mining and industrial activities in the Republic of Guinea, has decided, that such
enhancement and exploitation may be conducted by or with the aid of foreign
investors, with a view to advancing the economic development and promoting the
well-being of its people.

The State, within the scope of this policy, represents that it aims to enhance the
value of the significant high-grade bauxite resources in the region of Boke, by their
exploitation, transformation and commercialisation. The policy aims, in addition, to
encourage the exploitation of such mineral resources and of the mining
infrastructure put in place by the State, together with the construction of industrial
installations at Sangaredi for the transformation of such mineral resources.

The State has previously granted the Investor exclusivity in order to develop the
Refinery Project in the Sangaredi region, pursuant to a Memorandum of
Understanding dated November 21, 2001, as amended since that daie (the
IIMOU")_

The State has decided to license to the Investor the mining and industrial
activities which are the subject of this Agreement;

The State shall guarantee the Investor for the entire term of this Agreement
against any interference with the free, whole and full enjoyment of the rights which
it agress {o grant hereunder.

The Investor has expressed a desire to build upon, possess and enhance the
areas put at its disposal for the purposes of mining and industrial development
operations in Guinea, which includes the extraction of bauxite and its
transformation info alumina, designing, developing, financing, constructing, owning
and operating an approximately 2.8 million tonnes per annum Refinery {capable of
Expansion, as such term is hereinafter defined) as well as the port, rail and
roadway and refated Infrastructure (as such term is hereinafter defined) required for
the Project, such as installations necessary for the use of waler resources,
communication installations, housing and related social installations, real estate
improvements, in existence or to be built for the purposes of the project (the
“Project™;
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The State and the Investor have initiated discussions in relation to a Basic
Agreement in terms of which the State will, among other matters, grant to the
Investor a mining concession for the supply of the Refinery with bauxite in the
Study Area defined in article 3 hereof and the benefit of all the rights which are
necessary for the purposes of implementing the Project in the Concession Area.

The State wishes the Project works to commence as soon as possible and that the
works relating to the Port Installations and the Industrial Installations and
Equipment (as such terms are hereinafter defined) begin within a period of ninety
(90) Business Days from the date of this Agreement.

The Investor is amenable to begin various works and, in particular, those relating
to the Port Installations and the Industrial Installations and Equipment in existence
and to be built, (including the Channel), subject to obtaining an exclusive usage
and/or exclusive concession of the rights required for this purpose, as well as the
assurance from the State that the necessary efforts will be made in order that the -
required contractual documentation and procedures for the |mplementat|on of the
Project are put i in place as soon as possible.

The State has agreed to grant to the Investor, according to the terms of this
Agreement, the exclusive right to develop, design, construct, finance, own, operate
and maintain Port Installations on the Port Area (as such term is hereinafter
defined) and the Industrial Installations and Equipment on the Industrial Zone (as
such term is hereinafter defined) on land made available to the Investor by the
State for this purpose and to grant to the Investor a right of access and use of the
Channel and the principal railway line;

The State acknowledges that the Project Activiies are strictly dependent upon the
ability of the Investor to use, for the entire duration of the Project, the installations
and to access the Existing Infrastructure situated in -particular outside the
Concession Area (as hereinafter defined), most of which are the property of the
State or under concession;

The Investor represents that it understands the objectives of the State as stated
herein;

The State has port infrastructure, under concession, available to it in the port area
of Kamsar and wishes the ownership of the new Port Instaliations built by the -
Investor to be transferred to it in accordance with article 12,6 hereafter.
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The Investor represents that it has available to it all required technical,
technological and commercial capacity for the implementation and operation of the
Project;

The Investor represents that it has all the capability to seek the financing
necessary for the implementation of the Project:

GLOBAL is a holding company, duly organised according to the laws of Canada,
the shares in which are listed on the Toronto Venture Exchange. As a listed
company, the allocation of the share capital of GLOBAL may change, at any
moment, throughout the term of this Agreement, which the State acknowledges.
As a result, any direct or indirect change of control shall have no impact on this
Agreement or on the rights granted hereunder. -

GLOBAL confirms in its capacity as holding company of the Investor that:

(a) it shall assist the Investor, to the extent permitted by Canadian law, in the
context of obtaining the financing for the Project by the Investor, set out in
Article 16 hereof;

(b) upon the signature of this Agreement, it (i) shall make public the signature of |

this Agreement, all in accordance with the provisions of the stock exchange
legislation and regulations applicable in Canada; and (i) shall inform its
Subsidiary (as such term is defined hereinfter) of the undertakings envisaged
in terms of Article 35.2 hereafter.

GLOBAL owns, directly or indirectly, upon the date of signature of this Agreement

and until the date on which financing has been obtained definitively and irrevocably
as set out in Article 16 below, one hundred per cent (100%) of the share capital
and vofing rights in the lnvestor, according to the description set out in Exhibit 1
hereto.
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NOW, THEREFORE, IT HAS BEEN AGREED AS FOLLOWS:

DEFINITIONS

For the purposes of this Agreement, the capitalized terms and phrases used in this
Agreement shall have the following meanings unless stipulated to the contrary in this
agreement:

“Accounting and Tax Exhibit” means Exhibit 2 attached to the present
Agreement. :

“Additional Port Royalty” is defined in Article 12.6.2 (ii} hereinafter.

“Affiliated Company” means any entity directly or indirectly controlling

or controlled by, or under direct or indirect
common control with the Investor. For the
purposes of this definition, the term “conirol’
(including the terms “controlied by" and “under
common control  with") shall mean the
possession, directly or indirectly, of the power to
direct or cause the direction of the management
policies of such person.

“Agreement” means the present Basic Agreement including
the Exhibits and any amendments or
supplements hereto.

“ANAIM” - means ['Agence Nationale d'’Aménagement des

Infrastructures Miniéres de Guinée or any other
Authority which replaces it.

“Assets” means all property, rights, titles and interests
present or future, moveable or immoveable,
corporeal . or incorporeal, belonging to the
Investor, or put at the Investor's disposal or
leased to or granted to the Investor by the State
or by any third party, together with the rights
granted to the Investor under this Agreement or
under any other agreement (including the
Infrastructure Agreement) relative to the design,
development, construction, financing, ownership
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or operation of the various elements of the
Project (including, without limitation, the profits
and revenues which will result from the Project
and which will be paid or payable to the Investor
or for its account). '

“Authorisations” means all administrative acts, such-as permits,
consents, approvals, waivers and exemptions,
entry, exit and residence visas, importation
licenses, administrative registrations, decrees,
decrees granting the mining concession, mining
rights (research and exploration and exploitation
rights), rulings, circulars, tax and customs
exemption certificates and other authorisations in
whatever form, required in the Republic of
Guinea to carry out the Project Activities.

“Authority” means the State and the Government of the
Republic of Guinea and includes in particular any
ministerial department, territorial administration,
body or agency including the relevant land
commissions  {commissions  fonciéres), the
relevant port and customs authorities authorized
under Guinean laws to act in the name of the
State, exercising legislative,  executive,
administrative or judicial power or any entity
having a mandate to exercise such a power.
Authority also means a legislative, executive,
administrative or judicial power or any entity
having a mandate to exercise such a power.

“Business Day” means any day during which the banks in
Conakry (Republic of Guinea) and in New York
(United States) are open for the purposes of
clearing operations and transactions on the
monetary market between them.

“CBG” means the Compagnie des Bauxites de Guinée.
“Channel” means the access channel from the Atlantic

Qcean fo the port of Kamsar with an approximate
total length of 17 km on the Rio Nunez and a
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width of 120 meters, expandable to a width of
200 meters.

“Company” means the Guinean company Guinea Alumina
Corporaticn (GAG Guinea) set out in Article 4.
For the purposes of Chapter V hereafter, the
Company is understood to mean the Company,
its Affiliated Companies and its Direct Sub-
Contractors as defined hereafter.

“Compensation Payment” is defined in Article 34.2.1 of this Agreement,

“Concession Area” ' means the territory, which is the subject of this
Agreement, the perimeter of which is set forth in
Exhibit 8, as may be expanded from time to time
during the term of this Agreement  The
Concession Area shall also include the land
reserved and/or acquired for the purposes of the
Port Installations and the Industrial Installations
and Equipment, as well as the land reserved
andior acquired for the purpose of the
infrastructure to be constructed for the Project,
including all elements thereon and thereunder
such as bauxite, water, soil, sand, trees and other
materials. The Concession Area includes the
Mining Concession, the Port Area and the '
Industrial Zone.

“Contractual Period” is defined in Article 34.2.1 paragraph 1.
“Contractual Documents” means ali written contracts, agreements or heads
' of agreement, directly or indirectly related to the
Project Activities.
“Current Legislation” means the Guinean regulations (laws, orders,

decrees, rulings, decisions, instructions, case law
etc.) known and existing on the date of signature
hereof and made on this date, taking into account
the interpretation thereof as at that date both in
Guinea and in the application of international
customs for large mining projects.
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“Date of Commercial Production Start-up” has the meaning set out in Article § of this

“Damage”

“Direct Sub-Contractor”

“Effective Date”

“Exhibits”

“Existing Infrastructure”

“Expansion”

“Fiscal and Customs Regime”

Agreement.
is defined in Article 19.2 hereinafter.

means any enterprise chosen by the Investor or
its Affiliated Companies validly existing and which
has the necessary competencies to provide the
services or carry out the works necessary for the
purpose of the Project Activities and having
entered into a contract with the Investor or its
Affiliated Companies, or one of their sub-
contractors exclusively in the context of the
Project, the identity and nature of such services

~or works requiring to be communicated to the

State, upon request, immediately upon signature

| of the sub-contract.

means the date on which all the conditions set

‘out in Article 34.1 of this Agreement are fuffilled.

means the documents listed at the end of this
Agreement which set out the details of, or
complete, the provisions of this Agreement, of
which they form an integral part.

means the infrastructure that is the object of the
concession agreement between the State and
ANAIM of the first part and the CBG of the other
part {Port, City, Channal and Railway) are the
subject of the ANAIM/CBG Agreement dated
June 13, 1996, and which are required for the
carrying out of the Project Activities.

means the development, design, construction,
financing, ownership, operation and maintenance
of any activity intended to increase the alumina
production capacity of the Refinery as set out in
Article 7 of this Agreement.

means the fiscal and customs regime set out in
terms of Chapter V hereof,

Sangaredi Alumina Refinery - Basic Agreement

%’
i
e



“Force Majeure”

“Force Majeure Compensation”

“Implementation Studies”

“Indemnification”

“Industrial Zone”
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has the meaning set out in Article 38.1 of this
Agreement.

is defined in Article 38.3 of this Agreement.

means the socio-economic, environmental,
demographic and any other studies considered
as necessary by the Investor to design, develop,
construct and finance the Project.

is defined in article 19.2 hereof.

means the area on which shall be built at Kamsar
the Industrial [nstallations and Equipment, the
coordinates of which are set out in Exhibit 4
hereto.

“Industnal Installations and Eqmpment” means the installations and equipment for

“Infrastructure”

“Infrastructure Agreement”

“Intrant”

the warehousing of alumina and Intrants to be
constructed and upgraded for the handling of the
products which will be and shall remain the
property of the Investor in their entirety and
which are all necessary to the functioning of the
Project.

means the road, rail, port and other infrastructure

including, without limitation, the roads, railroads,

communication (such as pipelines and other
transmission lines) in existence or to be created.

means all the provisions relating to the practical
and logistical terms of use by the Investor of the
ANAIM infrastructure under concession with CBG
to be signed between the State, the Investor,
ANAIM and CBG and which upon signature shall
become, fully and automatically, Exhibit 3 hereto.

means any product, raw materials, equipment

port  installations  and  other lines  of

and other goods used in the mining operating
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“Investor”

“Lender(s)”

“Long-term Purchase Agreements”

“Maintenance Plan”

“Mining Code”

“Mining Concession”

“Party and/or Parties”

“Plant” or “Refinery”

“Port Agreement”

“Port Activities”

“Port Area”

11

process and in the fransformation of bauxite into
alumina.

means GAC and the Company.

means any party or parties providing a financing
to the Investor or its Affiliated Companies or
such other entities as either the Investor or its
Affiliated Companies might form, each with
respect to any of the Project Activities, or such
Lender's designee.

means the agreements relating to transactions of

‘a minimum duration of ten (10) years, signed by

the Investor with various purchasers in order to
sell alumina.

is defined in Article 34.2.2 hereafter.

means the Code Minier of the Republic of
Guinea, as in force and effect on the date hereof.

means the mining boundary delineated by the
geographical coordinates and which will be the
subject of the decree granting the concession
and shall include the Study Area defined in Article
3 hereafter.

means the State and/or the Investor.
means the plant for the transformation of bauxite
info alumina, of which the construction, start-up
and operation form part of the Project.

is defined in Article 12.6.1.

has the meaning given to it in Article 12.2 of this
Agreement.

means the offshore area, starting at .the high

water line, on which shall be built the quay and
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“Port Installations”

“Port Royalty”

“Project Activities”

“Project Installations”

“Study Area”

“Subsidiary”

“Taxl!

“World Bank Guidelines”

12

the jelty, the details of which are set out in Exhibit

- 5 hereto.

means the improvements to the Channel and the
construction of a quay and jetly starting at the
high water line in the Port Area, identified in the
development plan for the Port Area, set out in
Exhibit 5 hereto, excluding the Industrial
installations and Equipment,

is defined in Articie 12.6.2 (i) hereinafter.

has the meaning set forth in Article 26 of this
Agreement.

means all the constructions built in the
Concession Area in connection with the Project.

is defined in Article 3 of this Agreement.

means the company the shares of which are fully
and directly owned by Global at the date hereof,
as described in Exhibit 1 hereto. -

means any tax, value added tax, duty, stamp

duty, charge, customs levy, fee or royalty (as well -

as social charges) and, more generally, any fiscal
or quasi-fiscal levy for the benefit of the State,
any Authority, any local government and public or

“publicly held body, or public or private body

commissioned with the management of a public
service or with a public service assignment.

means the environmental safeguards and policies
set out by the World Bank.
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CHAPTER I
GENERAL PROVISIONS

ARTICLE 1 : PURPOSE OF THIS AGREEMENT

The purpose of this Agreement is to:

define the general economic, legal, administrative, financial, fiscal, customs, land,
mining, maritime, environmental and ‘social conditions in which the Parties
undertake to carry out the Project.

To this end, its purpose is:

(i) . for the Investor to design, develop and operate a Refinery in the Concession
Area;

(i) for the State to grant the facilifies and guerantees that the State accepts to give
vis-a-vis the Investor to allow the implementation of the Praject (including (i) the
granting of a mining concession, for the supply of the Refinery with bauxite,
covering the entirety of the Study Area defined in Article 3 hereinafter; and (ii) the
construction of Port Instaliations and Industrial Installations and Equipment defined
in Article 12 hereinafter) and the improvement of the Channel and the railway line
as set out in the Infrastructure Agreement;

(i) for the Parties to define the consequences of any failure to comply with their
respective undertakings in terms of this Agreement.

It is specified that this Agreement includes a number of derogations from the Current
Legislation and legislative and regulatory texts in force at any moment whatsoever
throughout the duration of this Agreement which derogations shall have the force of law
and shall prevail in the event of discrepancy with any other text.

ARTICLE 2: DESCRIPTION OF THE PROJECT

The Project aims:

«  at the exploration and exploitation of the bauxite resources within the Minipg
Concession granted to the Investor in the Study Area for the purposes of its
transformation into alumina;
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at the construction of a Refinery of a capacity of approximately 2.8 million
metric tons per year;

at the construction of the Port Installations and the Industrial Installations and
Equipment at Kamsar;

at the improvement of the Channel;

at the improvement of the principal railway line as defined in the
infrastructure Agreement;

at the design, construction, development, management, ownership and
maintenance of ather Infrastructure, particularly road and rail, required for the
implementation of the Project (including, without limitation, porf, Channel,
warehousing, transport, energy production, use of water resources etc.) for
the purposes of the Project.

at the construction of social infrastructure of a residential and sanitary nature
relating thereto.

Itis understood that, prior to the implementation of the Project, the Parties agree to
proceed with the following successive phases:

(a)

identification by the Investor of the Lenders likely to agree the financing,
including the debt and equity, as well as the provision of risk guarantees,
insurance and other security arrangements for the Project;

carrying out the Implementation Studies in co-operation with the State : it
being understood that when the State becomes involved in such

. Implementation Studies, it shall ensure that its services and other Authorities

concerned act with the necessary diligence in order not to delay the progress
of the Project Activities,

negotiations by the Investor with various Direct Sub-Contractors or third
parties of agreements refating to the evaluation, design and construction of
the Refinery as well as any equipment, installation, component and
Infrastructure linked to the Project; :

the State shall undertake, with diligence, all actions required and shall give
the necessary instructions to the Authorities which are concerned, in any
manner whatsoever, by the Concession Area, the Project Activities (including

Sangaredi Alumina Refinery - Basic Agreement
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in particular the transport, port and customs Authorities) and the other rights
guaranteed to the Investor in terms of this Agreement in order that such
rights shall be fully respected;

(e) the State shall ensure and guarantee to the Investor that the Authorities co-
operate fully with the Investor in order to effect the filings or registrations
which may be necessary to protect the rights guaranteed to the Investor in
terms of this Agreement,

() the State shall take the necessary measures such that any confirmations
" which may be required by the Lenders, according to which the State fully
supports the Project, shall be given; ‘

(g) in relation to the implementation by the investor of the rights granted fo it
over the Existing infrastructure and the Channel under the terms of this
Agresment, the State shall ensure that the practical, logistical and royaity
terms and conditions relative to the use by the Investor of the Existing
Infrastructure and the Channel shall be worked out in good faith by CBG and
ANAIM in order to ensure that the needs and demands of the Project are
dealt with in an efficient manner and are reflected in the Infrastructure
Agreement;

(h) any development liable to have a negative effect on this Agreement, the Port
Installations, the Industrial Installations.and Equipment, the Infrastructure
Agreement, the use of the. Channel or the Project shall be notified
immediately to the Investor.

The Investor shall continue to carry out the works relating to the Port Installations and
those relating to the Channel, in accordance with the terms of this Agreement.

The successive phases described in this Article 2 shall take place in accordance with a
schedule ( which automatically shall become Exhibit 8) which may be changed to reflect
the development of the Project and the actual implementation of its various elements.

L. Sangaredi Alumina Refinery - Basic Agreement
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CHAPTER Il : .
EXPLOITATION, PRODUCTION AND COMMERCIALISATION

ARTICLE3: MINING CONCESSION

The Mining Concession granted by the State to the Investor, for the supply of the
Refinery with bauxite, covers the area where the Investor has carried out its studies for
the implementation of the Project and which shall be the subject of a decree in
accordance with the Current Legislation.

ARTICLE 4: OPERATING COMPANY

4.1. : Guinea Alumina'Corporation (“GAC Guinea") is a Guinean Company created on
August 16, 2000 for the purposes of the Project Activities (the “Company").

4.2. : The legal regime and the distribution of the capital of the said Company shall be
specified in its bylaws in accordance with the Uniform Act relating to Corporations and
GIEs dated 17 April 1997, adopted under the OHADA Treaty. The State shall have the
right to designate a representative, who will be a natural person of its choice, to sit on
the executive committee of the Company.

4.3, + From the date on which the financing is definitively and irrevocably obtained for the
Project, the Company shall become the beneficiary of the rights and obligations resulting
from this Agreement in place of GLOBAL and, from that date, the Company and GAG, in
their capacity as Investor, shall act jointly and severally for the purposes of this
Agreement. :

ARTICLE S RIGHT OF EXPLOITATION

5.1. : The Investor will carry out all industrial exploitation, transformation and marketing
activities within the limits and conditions set out in this Agreement.

- 5.2.: The Parties agree that the Investor shall have, during the term of this Agreement,
the right to produce and market alumina according to its requirements.
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ARTICLE 6 : COMMERCIAL PRODUCTION

The start-up of the commercial production of alumina shall be effective only when the
fhreshold of production of the Refinery shall have reached one hundred and fifty
thousand (150,000) metric tons each month over a continuous period of four (4) months.

ARTICLE 7 : EXPANSION OF PRODUCTION

The State recognises the right of the Investor to build one or more Expansions if it
considers this appropriate and in accordance with its development plan; provided that:

(i)  within the coritext and for the purposes of any Expansion, the Investor wil
benefit from all the advantages and provisions of this Agreement for the
same duration as this Agreement; and '

(i) the State agrees, without prejudice to the provisions of paragraph (i) above,
to, by mutual agresment with the Investor and in good faith, and to the
extent necessary make any changes, in particular with regard fo the
extension of the Concession Area, as are required to be made to this
Agreement to permit the implementation of the Expansion under the most
favourable economic conditions, taking into account the world market at that
time.

ARTICLE 8: RIGHT OF ACCESS OF THE STATE

8.1. : The State shall have the right of access and visit during working hours and
provided it has notified the Investor in writing of its intention to exercise this right and
provided its does not impede the smooth running of the commercial and industrial
operations of the Company and the Project Activities.

8.2. : The State and its representatives shall not communicate to third parties the
information gathered during such visits without the prior written consent of the Investor,
except for information which is in the public domain.

ARTICLE9: ACCESS TO COMMERCIAL PRODUCTION

9.1, : The State shall have the right to submit to the Investor a request seeking {o sign
with the Investor a Long Term Purchase Agreement. The Investor shall examine this
request and the Parties shall have a period of one (1) month in which to attempt to
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conclude such an agreement (i) on conditions (in particular financial terms) which are at
least as advantageous as those which the Investor may obtain from a third party, for the
same quantity and for supply agreements of even duration; and (i) taking into account
the financing imperatives of the Project. If such conditions may not be obtained in the
course of negotiation with the State, the investor shall be under no obligation to sell
part of its production of alumina to the State.

9.2. : The Parties agree in addition that in the event that a smelter is built by the State

on the Sangaredi site during the term of this Agreement, the Investor shall be amenable -

to work out the extent to which it may enter into a Long Term Purchase Agreement on
the best conditions available on the intemational market at that date and provided that
the alumina produced by the Investor is available.

ARTICLE 10 : COMMERCIALISATION

The Investor shall have the right to export from Guinea without any restriction, its
production of alumina throughout the entire duration of this Agreement.

ARTICLE 11 INFRASTRUCTURE

114, : The State hereby guarantees td the Investor a right of access and use of the
Existing Infrastructure (including the Channel) throughout the term of this Agreement.

The practical and logistic terms relating to the use of the Existing Infrastructure {including
the Channel) — which are all necessary to the implementation of the Project - shall be
specified in the Infrastructure Agreement. The Infrastructure Agreement shall also be an
integral part of this Agreement. :

From the date of signature of this Agreement, the State guarantees to the Investor that
it shall have the right to access and use of the Channe! in such a manner as to be able
to carry out and build the Port Installations, the industrial Installations and Equipment,
the Port Activities and the Project Activities, For this purpose, the State shall take the
necessary measures with ANAIM, the Kamsar port Authorities, CBG and any third party
concerned in order that the Investor fully enjoys this right of access and use in the most
efficient manner and without any adverse effect on the Project Activities and Port
Activities or on the obtaining of the financing necessary for the implementation of the
Project and the Port Activities by the Investor.
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11.2. : The Infrastructure put in place by the Investor, which is not included in the
Infrastructure Agreement, shall be the property of the Investor in accordance with the
provisions of this Agreement,

11.3.: () During the validity of this Agreement, if the implementation of the Project
requires that additional infrastructure other than that provided in this Article be put into
place, then the State shall grant to the Investor all rights, guarantees and land required
and shall enter into any necessary agreements to that effect with any third parties, The
Investor shall, in compliance with the Current Legislation build at its own cost such
infrastructure and shall become the owner of the equipment relating to this infrastructure
or to the Existing Infrastructure. |

- (i) In relation to any additional Infrastructure for connecting to the principal
railway line under CBG concession, the provisions of Article 11.3 (i) above shall apply, it
being always specified that the ownership of the said Infrastructure upon the expiry of
this Agreement shall revert to the State, provided that no residual value shall have to be
paid if the Agreement comes to an end at the end of the Contractual Period set out in
Article 34.2.1 hereafter.

11.4. : The State guarantees fo the Investor:

(i)  that the rights and obligations of CBG, ANAIM, the State and the Investor,
relating to the use, functioning, maintenance and development of the Existing
Infrastructure and the Channel shall be exclusively those set out in this
Agreement and in the Infrastructure Agreement. The State shall take the
necessary measures to ensure that the financial and logistical terms and
conditions and other undertakings relating to the use by the Investor of the
Existing Infrastructure shall be worked out in good faith by CBG and ANAIM
in order to ensure that the needs and demands of the Project are dealt with in
an efficient manner and are reflected in the infrastructure Agresment;

In any event, the State guarantees that from the date of signature of this
Agreement and pending signature of the Infrastructure Agreement, the
Investor shall have a right of access to and use of the Existing infrastructure
in such a manner as to be able to carry out and use the Port Installations, the
Industrial Instaliations and Equipment, the Port Activities and the Project

f

Activities. For this purpose, the State shall take the necessary measures with

ANAIM, the Kamsar port Authorities, CBG and any third party concerned in
order that the Investor may fully enjoy this right of access and use in the
most efficient manner and without having an adverse effect on the
implementation of the Project Activities and Port Activities;
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(i) the performance by CBG and ANAIM of their obligations under the terms of
the Infrastructure Agreement;

(ii) other than as expressly stipulated in the agresment entered into on 13 July
1996 between ANAIM and CBG relative fo the use by CBG of certain Existing
Infrastructure, and as clearly defined in the Infrastructure Agreement, the
State has not granted any right of access whatsoever relative to the Existing

- Infrastructure to any third party whatsoever.

If a third party makes a request to the State to have a right of access to the
Existing Infrastructure, the State shall submit this request in writing, without
delay, to the Investor, to CBG and to ANAIM and shall only have the right to
grant such a right of access with their prior written and unanimous consent.

ARTICLE 12: PORT INSTALLATIONS AND INDUSTRIAL INSTALLATIONS
AND EQUIPMENT '

12.1. : The State hereby grants to the Investor the right to design, develop and exploit
for the purposes of the Project:

(i) Onthe Port Area: the Port Installations and the expansion of the Channel as it \.

exists and the turning basin at the new quay with provisions for an expanded
beacon system., ‘

(i) On the Industrial Zone: the Industrial Installations and Equipment which shall
include in particular;

- a deep water port for alumina in proximity to the existing port, with the
capacity to harbour ships of over 50,000 metric tons;

- storage facilities with the following capacifies:

. alumina up to 400,000 T,
. caustic soda up t0 150,000 T;
. fuel oil up to 120,000 T;
. diesel up to 60,000 T;
. coke up to 100,000 T,
. coal up t0 120,000 T,
. limestone up to 80,000 T;
. other products Up 060,000 T.
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- aparking area for 2,500 containers and vehicles.

12.2. . The State hereby grants the Investor, without restriction, an exclusive
concession over the Industrial Zone and the Port Area, conferring upon the Investor the
exclusive right to develop, design, construct, finance, own, operate and maintain the Port
Installations and the Industrial Installations and Equipment on the Industrial Zone and on
the Port Area and to carry out the Port Activities (as defined in the present Article 12.2),
including, without limitation, the exclusive right to use, without restriction, the lands,
waterways and seaways for the purposes of the Port Installations and Industrial
Installations and Equipment, the right to: (i} use, clear, transform and improve the Port
Area and the Industrial Zone and any vegetation, trees, facilities, structures,

improvements or obstructions located on or under the Port Area and the Industrial Zone
or the Channel; (i) secure the Port Area and the Industrial Zone by installing fencing or
other suitable materials on the Port Area and the Industrial Zone; (i) restrict the access
of persons to the Port Area and the Industrial Zone; (iv) utilize the goods and resources
(whether movable or immovable) that are located on, may be built upon or that are part
of the Port Area and the Industrial Zone; (v) dredge material from the seabed so as to
form a safe berth for vessels using the Port Installations and Industrial Installations and
- Equipment and to deposit the dredged material on land or in any other place clear of any
navigable channel; (vi) dredge sand or suitable fill material from the seabed and to
deposit on land on the Port Area and the industrial Zone so as to raise the surface of the
land and to consolidate it so as to be more suitable for the construction works relating to
the Port Installations, the Channe! and the Industrial Installations and Equipment; (vii)
freely transport and/or import (by rail, road, air or sea) all materiais, goods, equipment,
services or people, and store, load and unload the same in places and in premises
related to the Port Area and the Industrial Zone and (viii} carry out all activities necessary
for the development, design, construction, financing, ownership, operation and
maintenance of the Port Installations and the Industrial Installations and Eqmpment or of
the Channel;

(hereinafter collectively referred to as the "Port Activities”). '

12.3. : The State represents and warrants that it has not granted, and will not grant
during the term of this Agreement, to any third party whatsoever a right of access or use,
of any nature whatsoever, with respect to the Port Area or industrial Zone, or rights that
may adversely affect the rights granted by the State hereunder (including the right of
access and use of the Channel for the purposes of the Project).

12.4. : The State hereby acknowledges that the rights granted to the Investor in this
Article 12 include the right for the Investor to fully control and operate and to use
without any restriction or exception the various elements which comprise the Port Area

and the Industrial Zone.
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125.:  Ownership of Industrial Installations and Equipment:

The State acknowledges and accepts that, throughout the term of this Agreement, the
Investor shall have all the rights of ownership and in particular the exclusive rights for
developing, transforming, constructing, using, exploiting and improving the Industrial
Installations and ‘Equipment howsoever for the purposes of the Project without any
restriction whatsoever. - '

12.6..  Specific provisions relating to the Port Installations:

12.6.1. : The State shall have, for the entire term of this Agreement, the full and whole
ownership of the Port Installations which will be (i) financed and constructed by the
Investor: and (i) granted by the State to the Investor automatically and on an exclusive
basis for the entire term of this Agreement in accordance with the provisions of Article
12.2 above. The Parties shall specify the terms and conditions set out in Article 12.61in a
port agreement to be agreed upon, which will automatically become Exhibit 7 hereto (the

“‘Port Agreement”).

12.6.2. : The State acknowledges that significant financing will be required and sought
by the Investor from Lenders for the purposes of the Port Activities on the basis of the
guarantees given by the State to the Investor under this Agreement, in order for the
Investor to build the Port Installations.

As a result, the Parties agree that no usage royalty shall be due to the State by the
Investor in consideration for the rights granted to-the Investor by the State over the
Port Installations as set out in Article 12.2 above, for a term of twenty five (25) years
from the start of alumina exportation by the Investor, all without prejudice to the
guarantees given fo the Investor in Chapter V hereof.

(i) At the end of the abovementioned period of twenty five (25) years, the investor
shall pay to the State, for a new term of twenty five (25) years, an annual royalty
equal to two per cent (2%) of the construction costs of the Port Installations (the
“Port Royalty”) in consideration for the Port Installations being made available and
for the exclusive right of use thereof.

(i) Atthe end of the period of twenty five (25) years set out in Article 12.6.2 (i) above,
the amount of the port royalty, shall be increased to five per cent (5%) per year of
the costs of construction of the Port Installations for the remainder of the term of
the Agreement (the “Additional Port Royaity”).
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12.6.3. : The Parties agree that upon the amount of the port royalty for the two periods of
twenty five years set out in Article 12.6.3(1) and (i) above, the investor shall withhold ten
per cent (10%) which shall be kept in an escrow account to be opened at an investment
grade bank; this sum being intended to guaraniee the costs of maintenance and-upkeep
of the Port Installations throughout the entire term of this Agreement.

These sums may only be used for the purposes of maintenance and upkeep of the Port
Installations by the Investor; their effective use shall be made by consultation by the
Investor with ANAIM.

ARTICLE13: PARTICIPATION OF THE STATE

13.1. : The State shall have the right to make an offer to GLOBAL to acquire, directly or
indirectly, in the six (6) months foliowing the Effective Date of this Agreement, a
shareholding in GLOBAL on market terms, it being specified that this will not affect the
raising of financing by the Investor for the purposes of the Project. This shareholding
shall not affect in any way the management and administration of the Investor or of any
other management entity put in place for the purposes of the Project. |

13.2. : This shareholding shali not in any way grant the State a power of direct or
indirect control over GLOBAL or the Investor and shall be fully paid in US Dollars and
shall not imply any restriction or impact on the rights and guarantees granted by the
State to the Investor in this Agreement. S

ARTICLE 14 : FREIGHT AND MARITIME TRANSPORT

To the extent that the Investor will have responsibility for transport, the Investor
undertakes to have up to fifty per cent (50%) of the exported alumina taken by vessels
designated by the State sailing under the Guinean or assimilated flag, provided that the
vessels possess a valid maintenance certificate issued by LLOYDS, and that the
conditions of their tenders are equally or more competitive than those which the
Investor would obtain on the freight market for identical terms including as to technical

loading and unloading obligations for the deemed period of the freight and in respect of

the shipping conditions involved and taking account of all ather parameters which would
be taken into account to analyse the competitiveness of an offer.
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ARTICLE15: PURCHASE, SUPPLIES AND SERVICES

15.1. * The Investor and its Direct Sub-Contractors will whenever possible use services
and raw materials from Guinean sources and products manufactured in Guinea insofar
as these services and products are available on equally competitive terms as to price,
quality, warranties and delivery time as on the international market.

15.2. : The use by the Investor of a Guinean Company in accordance with the terms of
the preceding paragraph shall not imply any future obligation, in the event that the said
company is not able to satisfy the Investor or in the event that the conditions which it
proposes are not competitive or if it has not been able to respect all of the conditions
stipulated in Article 15.1 above.

CHAPTER III;
UNDERTAKINGS OF THE INVESTOR

ARTICLE 16 : FINANCING OF THE PROJECT

16.1. : The Investor undertakes to identify and use its best efforts to negotiate the
agresments relating to the obtaining of the financing necessary for the implementation of
the Project by the Investor and to use its best efforts to have these signed within a
period of eighteen (18) months from the Effective Date, provided that:

- all of the necessary Authorisations have been irrevocably provided to the
Investor;

- all of the rights have been made available to the Investor, in accordance with
the termis hereof so that the Project can be implemented; and

- the necessary land has been transferred to the Investor, in accordance with
the provisions of this Agreement.

The Investor envisages that the financing shall be obtained according to a plan which
shall be communicated by the Investor to the State.

The Investor undertakes to inform the State of any delay and difficulty in the hegotiation
of the financing and shall indicate to the State the reasons for such delay and to what
extent these obstacles may be overcome. If these obstacles cannot be overcome, the
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Parties shall meet in order to agree on the future of the Project and so that each Party
may draw the consequences of this situation,

16.2. : Without prejudice to the demands of the Lenders which shall be reflected in the
agreements relating to the financing_of the Project, the financing of the Project as
envisaged at the date hereof, will be of the order of 30% by equity financing and 70% by
external financing.

16.3. : The State agrees to participate actively in this proces's and to respond favourably
to any request which may be made of it in this regard by the Investor or the Lenders.

ARTICLE 17 : EMPLOYMENT OF STAFF

171.: Guinean Personnel

17.1.1. : During the term of this Agreement, the Investor and its Direct Sub-Contractors
shall: '

- employ as a matter of priority Guinean nationals and/or residents to mest
their needs for unskilled labour, in remuneration terms generally conforming
to common practices in Guinea;

- putin place a fraining and promotion program for the Guinean personqgl to
allow them to acquire the experience necessary to fill management positions
(cadre and cadre supérieur); and

provide sanitary coverage and living quarters for personnel which comply
with the Current Legislation and common practices in Guinea.

17.1.2.: The Investor and its Direct Sub-Contractors shall have the right to termin:ate
the employment of any employees hired under Article 17.1.1 above, subject to complying
with the relevant provisions of the laws of the Republic of Guinea.

17.2.:  Expatriate Personnei

17.2.1. : The Investor, its Affiliated Companies and Direct Sub-Contractors may freely
employ for the purposes of their activities with respect 1o the Project Instailations
personnel who in the opinion of the Investor are necessary to the efficient conduct of
the Project Activities and to their success. The Authorisations required for such
expatriate personnel will be issued by the competent services on the following terms:
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17.2.2. : A work permit will be issued in individual name to each member of the
expatriate personnel on the request of the Investor. The permit will be issued within a
maximum of fifteen (15) Business Days from the date of deposit of the complete file with
the competent services and in any case within the necessary time frame far conducting
the Project Activities, except in exceptional cases where, for objective and manifest
reasons of public security, it is not appropriate to issue such a permit.

The work permit will be issued for a renewable period of three (3) years if the contract of
employment is of unspecified duration, and for the duration of the contract if its duration
is fixed. Renewal of the work permit will be effected following the same procedures as
those set out in the preceding paragraph.

17.2.3. : The expatriate employees and their families (spouses and dependants) must
also hold a residence visa in order to be able to reside in Guinea. The visa will be
issued in individual name on the request of the person concemed o of the Investor or
Direct Sub-Contractor, as the case may be. The visa will be issued within fifteen (15)
Business Days from the date of deposit of the complete file with the competent services,
except in exceptional cases where, for objective and manifest reasons of public security,

it is not appropriate to issue such a permit. Renewal of the visa will be effected following
the same procedures as those set out in the foregoing paragraphs of this Article.

An entry and multiple and long-duration exit visa will be given to expatriate employees
on the request of the Investor or Direct Sub-Contractor, as the case may be.

17.2.4. : The State undertakes that, during the term of this Agreement, it will not pass or
enact any measures vis-a-vis the Investor, its Affiliated Companies or Direct Sub-
Contractors which lead to a restriction of the terms under which the Current Legislation
allows :

- the entry, residence and exit of any members of personnel of the Investor, iis
Affiliated Companies or Direct Sub-Contractors, their families, and their
personal effects; and .

- the employment and dismissal by the Investor or by its Affiliated Companies
or Direct Sub-Contractors of expatriate personnel of their choice, irespective
of the nationality of such expatriate personnel. .

ARTICLE 18 : INSURANCE

18.1.  The Investor shall assume the direct consequences of the civil liability which it
could incur by reason of any loss or damage of whatever nature, caused to a third party
or to its staff in the course of conducting the activities of the Project and caused by its
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staff or the equipment or goods of which it is owner or which are placed under its
responsibility.

To this end, the Investor shall purchase the necessary insurance policies against such
risks with insurance companies of its choice, offering guarantees of coverage and
indemnification which the Investor shall judge to be the most adequate.

18.2. 1 Where there is no difference in terms of guarantees, premiums, prices and of
settlement of claims in any other currencies where such claims bear the right to an
indemnification in other currencies, the Investor shall opt for the purchase of insurance
from Guinean insurance companies, provided that such insurance policies may be re-
insured with investment grade international companies operating in the re-insurance
sector,

ARTICLE 19 : INDEMNIFICATION

19.1. : Any Party who causes.damage to another Party in the context of this-Agreement
and/or the Infrastructure Agreement shall indemnify the non-breaching Party in respect
of the damage caused by the breaching Party (even if the damage suffered results from
a breach of the provisions of this Agreement and does not give rise to termination of this
Agreement and/or the Infrastructure Agreement). '

19.2. : The indemnification by the Party in breach must cover all of the damage suffered
(the “Indemnification”). The term “Damage” covers all direct and indirect damage,
tangible and intangible, including in particular the replacement value of the Assets lost
by the Investor (if the State is the Party in breach) all of the costs, actual or future
operating losses and profits until the expiry of this Agreement, expenses, interest, legal
expenses, expert fees and other disbursements incurred by the Party suffering the
damage.

19.3. : The amount of Indemnification shall be settled within sixty (60) days from the date
of occurrence of the first damage resulting from the breach of this Agreement. The
indemnification shall be calculated during this period.

" This amount shall include interest running from the date of the Damage until the actual

date of payment of the indemnity. This interest shall be calculated ten per cent (10%) per
annum compounded monthly.

19.4. : The Indemnification shall be paid only in US Dollars.
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19.5. : It is specified that if it becomes impossible for the Investor to carry out the
Project and/or the Port Installations and/or the Industrial Installations and Equipment
and/or operate the Refinery and/or access and use the Channel, for reasons attributable
to the State, this will be deemed to be a breach by the State of this Agreement and/for
the Infrastructure Agreement and as an expropriation by the State of the Assets, giving
an entitiement to Indemnification provided the terms of Article 34.3.1 hereinafter are
complied with, in accordance with the terms hereof.

In the event that no agreement is reached between the Parties within sixty (60) Business
Days from the date of receipt by the State of the notice by the Investor invoking the
impossibility on the part of the Investor to implement the Project and/or the Port
Installations and/or the Industrial Installations and Equipment and/or to operate the
Refinery and/or to access and use the Channel, for reasons atfributable to the State, the
Indemnification shall be determined by an international expert appointed by the mutual
agreement of the Parties, or, in the event of disagreement, by the general secretariat of
ICSID upon the request of the most diligent Party ({the “Expert"). The Expert appointed
shall determine the consideration owed by the State upon the hypothesis that the
Agreement shall continue on the same terms until the expiration of (i} the Contractual
Period set out in Article 34.2.1 above; or (i) for a further period of fifty (50) years -
{(whichever is the longer). '

ARTICLE 20 : PROTECTION OF THE ENVIRONMENT AND CULTURAL
| HERITAGE

20.1. : The Investor agrees to:

(i) conduct all Project Activities regarding the environment in compliance
with the Authorisations and Current Legislation and applicable World
Bank Guidelines and will give the State a right of access to the
Concession Area in accordance with the provisions of Article 8 above;

(i} perform, or have performed, investigations into the impact of the Project
on the natural and human environment and the environment generally.
The report on these investigations will include recommendations as {o.
measures necessary to ease the negative impacts of the Project on the
affected environments as well as a program of repair of the lands
making up the exploited territories or compensatory measures and a
plan of environmental surveillance. The Investor shall be responsible
for implementing this program of repair and compensatory measures;
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(ifi) develop the red-mud stock basins in accordance with the World Bank
Guidelines applicable in this regard; and

(iv) if it becomes aware of elements of national cultural heritage, moveable
or immoveable, in the course of its exploration activities, then the
Investor will not move such objects and will promptly inform the
administrative authorities.

20.2. : The State guarantees to the Investor that:

() itis unaware of any fact likely to undermine the implementation of the
Project or the Project Activities or the effective completion of the
Project;

(i} if the Investor is not in a position to carry out the resettlement of
populations affected by the Project in compliance with all applicable
World Bank Guidelines, then the State shall carry out such resettiement
in compliance with all applicable World Bank Guidelines upon the
request of the Investor.

CHAPTER IV:
GUARANTEES GIVEN BY THE STATE

ARTICLE 21 : CO-OPERATION OF ADMINISTRATIVE AUTHORITIES

21.1. & The State, particularly through ANAIM, undertakes to facilitate all steps and
* procedures by all appropriate measures in accordance with the Current Legislation and
undertakes fo provide all reasonable assistance necessary for the implementation of the
Project, and in particular:

all of the works of construction, development, exploitation, or enhancement
of bauxite resources for the production of alumina that the Investor may
carry out in the context of the present Agreement, and also;

for (i) the development, design, construction, financing, ownership,
exploitation and maintenance of the Port Installations, the Industrial
Installations and Equipment and the access to the Channel by virtue of this
Agreement; (i) the performance of its obligations as set out hereunder,
including, without any limitation, by transferring to the Investor free of
charge (without prejudice to Article 26.5) and in accordance with the
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legislation applicable, all land, in addition to the Port Area and the Industrial
Zone, reasonably required by the Investor for the design, development,
financing, construction, ownership, operation, maintenance and upkeep of
the Port Installations, the Industrial installations and Equipment and the use
of the Channel and the principal railway line; and (iii) the import and export,
as the case may be, from the Port Installations and Industrial Installations
and Equipment, the use of the Channel and the principal railway line,
without any restriction whatsoever, of all products, raw materials, goods or
equipment required for the Project Activities including all or part of the
production of the Refinery. \

21.2. : The State will without delay, designate to the Investor the competent services in
each area concerned in order to facilitate all of the administrative steps set out in Article
211 above and shall ensure that the said services provide the Investor with all
necessary assistance and issue any permits set out in the Current Legislation.

21.3. : The Investor shall have the right to make, with the co-operation of the
Authorities, any filings and registrations which may be necessary in order to better
protect the rights granted to the Investor by the State hereunder.

ARTICLE 22 : LEGISLATION STABILIZATION

22.1. : The State guarantees to the Investor the maintenance of the economic and
financial benefits and the fiscal and customs conditions, set out in this Agreement for the
whole of the duration of the Project.

22.2. : The Investor may at any time elect to be governed by more favourable legal and
regulatory provisions, notably fiscal and customs provisions, which result from
developments of the law at any time which would be applied in the future to any investor
in Guinea, provided that if the said developments subsequently are modified in an
unfavourable direction, the principle of the stabilisation of the fiscal and customs regime
will apply to the provisions from which the Investor has decided to benefit and such
provisions will therefore remain in force to its benefit.

ARTICLE 23 ; GUARANTEES OF PROTECTION OF THE ASSETS AND NON-
EXPROPRIATION

23.1. : The Investor has the exclusive right and full liberty to own, operate, maintain,
use, enjoy and dispose of all or any of the Assets, in full ownership and to organise its
business in its best interests.
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23.2. : The State will not expropriate or nationalize all or part of the Assels, whether by
direct action, or through implementation of regulations, legislation, rulings or court
decisions or through the execution of agreements with any third party whatsoever, the
effect of which, either individually, or in the aggregate, is the expropriation or
nationalization of all or part of the Assets, or the interference with the full and exclusive
enjoyment by the tnvestor of the benefits contemplated with regard to the Project, the
Project Activities or the Port Activities. :

ARTICLE 24 : FINANCIAL AND ECONOMIC GUARANTEES

24.1. : Subject to the provisions of this Agreement, the State, during the period of
validity of the Agreement, undertakes not to instigate or enact, with regard to the
Investor, any measure implying a restriction of the conditions in which the provisions of
this Agreement permit. | '

the employment of expatriate personnel and their free movement in Guinean
territory;

"« the free choice of manufacturers and Direct Sub-Contractors;

e the free movement in Guinean territory of equipment and goods, as well as.aH
substances and products arising from research, exploitation and transformation
activities;

o the free importation of foodstuffs, spares, materials, consumables and cher goods
necessary for the Project and the Project Activities; '

«  the importation of satellite antenna equipment in compliance with the regulations in
force.

24.2. : The State underiakes to supply ali permits and Authorisations necessary for the
exercise of the rights guaranteed by this Agreement within the time periods set out
hereunder.
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ARTICLE 25 GUARANTEES RELATING TO BANK TRANSACTIONS
The State guarantees 1o the Investor that:

251. : The Investor, the Company, the Affiliated Companies and Direct Sub-
Contractors are authorised to open and maintain currency accounts in foreign countries
with foreign commercial banks of international reputation. The Investor, the Company,
the Affiliated Companies and Direct Sub-Contractors will not be required to repatriate to
Guinea amounts held in these currency accounts except amounts necessary for the
expenses of whatever nature incurred by the Investor, the Company, the Affiliated
Companies and Direct Sub-Contractors in Guinean Francs in Guinea in the context of
the Project, it being specified that all the financial operations and movements
corresponding to the activities of the Investor must be refiected in the national
accounting of Guinea.

The Investor, the Company, the Affiliated Companies and Direct Sub-Contractors will be
authorised to hold accounts in Euros or in US Dollars or other currencies {including,
without limitation, Yen). ‘

252, : The Investor, the Company, the Affiiated Companies and Direct Sub-
Contractors are guaranteed by the State the free transfer abroad without restriction or
cost (except for normal bank charges) of funds, dividends and returns on invested capital
as well as the proceeds of the liquidation or realisation of their resources or the Assets.

25.3. * Foreign personnel who are resident in Guinea and employed by the Investor or
any Guinean law company involved in the Project are guaranteed by the State the free
conversion. and transfer abroad, without restriction or cost (except for normal bank
charges), of all or part of their wages or other element of remuneration due to them.

25.4. : The Investor undertakes fo respect the money exchange regulatioqs in forqe on
the date of this Agreement provided these regufations are compatible wutlh the rights
granted to the Investor in terms of this Agreement.

ARTICLE 26 : ADMINISTRATIVE, LAND AND MINING GUARANTEES

26.1. 1 On the basis of the results of the environmental impact study (section relocation
of population), the State, with the financing of the Investor, shall proceed to the
relocation of the population whose presence on the land shall be an impediment to the
research, consiruction, operation and/or transformation works.
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The Investor shall pay a fair and equitable indemnification to the inhabitants in question
as provided by the Current Legislation.

The State guarantees to the Investor the free and legal use of the means required fo
carry out all the activities relating to this Agreement and the Project.

26.2. : The State guarantees to the Investor that all the Authorizations required under
Current Legisiation as well as those prescribed by the Land Code, the Environmental
Code, the Labour and Social Security Codes, the Mining Code and the Code for
Economic Activities and their exhibits, shall be promptly obtained and upon acceptable
conditions for the Investor for the purposes of the implementation of the Project.

26.3. : By this Agreement, the State grants to the Investor an exclusive and
unrestricted concession over the Concession Area conferring upon the Investor the
exclusive right to implement the Project and to carry out the Project Activities in the
Concession Area and in particular, the right, without limitation, tc:

 camry out all activities involved in the exploration for and exploitation of the bauxite

resources throughout the Mining Concession, including the transformation of such -

bauxite resources, the commercialisation of the product derived therefrom, the
storage, transport and loading and unioading of raw materials, semi-processed and
finished products by any means and the installation of facilities for the preparation,
concentration and treatment of such bauxite resources;

e design, develop, construct, own, operate and maintain, with full property rights

conceded by this Agreement, the Refinery, and, as the case may be, any -

Expansion;

e access and use the Infrastructure and any other infrastructure, including the
Channel, roads, railroads, communication infrastructures, pipelines, transmission
lines and related faciliies and port and airport instaliations (whether located within
or outside the Concession Area) in existence or to be built as deemed necessary
by the Investor for the implementation of the Project;

e design, develop, construct, own, operate and maintain, with full property rights
conceded by this Agreement, the sites andfor infrastructure necessary for the

autonomous  production of energy, including electrical power stations and

transmission lines and related facilities;

sell excess electrical capacity to any operator approved by the State,
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design, develop, construct, own, operate and maintain, with full property rights,
transportation systems to transport products across the Concession Area, including
roads, railways, canals, pipelines, landing strips for private aircraft and helicopters,
cabling and conveyors;

o dredge material from the seabed so as to form a navigable channel for vessels and
to deposit the dredged material on land or in another suitable place clear of the
Channel according to the terms hereof and without prejudice to the guarantees and
undertakings of the State in terms of this Agreement; '

e. access to land outside the Concession Area and abutting the Infrastructure for the
purpose of obtaining access to leased equipment and/or materials and water,

e use, clear, transform and grade the ground in the Concession Area and any
vegetation, trees, waterways, facilities, structures, improvements or obstructions
located on or under the Concession Area, including the use and the development,
construction and exploitation of dams, water reservoirs, aquifers and water
. Fesources;

e acquire and utilize all raw materials and utilize the goods and resources (whether

" movable or immovable) that are located on, may be built upon or that are part of
the Concession Area, including wood and water resources, fill for the site of the
Refinery and dams, ballast for railroads and mined sand;

e carry out all activities related to the use of water, energy, raw materials, expulsion
of gas, discharge and storage of liquid and solid waste (including wastewater, red
mud and ash) and the formation and storage of red mud;

o  secure the Concession Area by installing fencing or other suitable materials on the
Concession Area;

o restrict the access of persons to the Concession Area and related h_ousing and
social installations to the extent that such installations are outside of the
Concession Areg;

o freely transport andlor import (by rail, sea, road, air or otherwise) all materialg,
goods, equipment, services or people, and store, load and unload the same in
places and in premises related to the Project; and

e carry out the Port Activities and all activities necessary for t-he development,
design, construction, financing, ownership, operation and maintenance of the
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Project Installations, together with the Port Installations, the Industrial Installations
and Equipment and the Channel.

(hereafter referred to as the “Project Activities”).

26.4. : The State guarantees fo the Investor:

0

that the rights guaranteed to the Investor in terms of this Agreement have been
conceded, guaranteed and acknowledged in accordance with the Current

- Legislation, that the State shall ensure the carrying out of alf acts necessary for (a)

the unrestricted implementation of this Agreement; and (b) the. free enjoyment of
the rights guaranteed hereunder, and by the Infrastructure Agreement and that all
Authorisations required to this effect have been delivered to the Investor and that
all formalities and procedures required by the Current Legislation have been
effected:;

the maintenance of the validity and effect of the Authorisations granted or to be
granted by the port Authorities and/or any person, entity or Authority necessary to
the development, the access to and exploitation of the ground, the water courses,
the Channel the sea and infrastructure of whatever nature (including the
Infrastructure) necessary for the implementation of the Project. The Authorisations
shall be granted in accordance with the relevant Guinean legislation and must
include, without limitation; approval of the environmental impact assessment,
waste-water discharge permits, water rights permits, dredge and fill permits, quarry
permits, free-cutting permits, air quality permits, local electrical, mechanical and
building permits and zoning or other local approvals. As soon as possible from the
date of the request by the Investor, the State undertakes to grant the above
environmental Authorisations. The Authorisations shall be deemed to be granted in
the absence of an express response by the State within a period of one (1) month
from the date of the request by the Investor.-

26.5. : The State declares and guarantees that the land and the subsoil included within
the Concession Area and the Mining Concession and the rights relating thereto,
conceded and agreed to in terms of this Agreement, have been conceded and
guaranteed in accordance with the Current Legistation and that the Concession Area
and the said rights shall remain valid and in force in an exclusive manner, throughout the
duration of this Agreement, without any restriction whatsoever which could be liable to
affect the perfect use by the Investor of its rights to implement the PrOJect and the
carrying out of the Project Activities and the Port Activities.

The State declares and guarantees that any land necessary for the Project and the

Project Activities shall be reserved by the Authorities for the Investor in such a manner
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that the necessary Infrastructure may be constructed and used at the desired time and
may be used (along with the land) by the Investor in an exclusive manner or if not in an
exclusive manner, with priority, on condition that the sharing does not affect in a
negative way the efficient pursuit of the Project and for a term expiring on the same date
as this Agreement.

To the extent that the land necessary for the Project Activities is private land, the State
shall negofiate, in accordance with the applicable legislation, the purchase of such land
at a fair market price and if the negotiations are fruitless, the State shall use its
prerogatives of public power to acquire such land; the State shall thereafter transfer this
land fo the Investor, within a period ‘of time allowing the progression, within the
established time periods, of the Project Activities, in conditions allowing the Investor {0
benefit and enjoy without restriction all rights attached to the status of full ownership. Any
expropriation procedure affecting a third party shall be put in place by the State without
delay, in accordance with the valuation provisions of the Habitation Code in force on the
date of this Agreement. :

26.6. : The State hereby represents and warrants fo the Investor that it has taken all
required action and instructions with the Autharities involved in any manner with the Port
Area and the Port Activities, including the transportation, the port and customs
Authorities so that the rights granted to the Investor hereunder are fully and constantly
respected, throughout the term of this Agreement, particularly as regards the land,
Channel, the principal railway line and the waterways and seaways relating to the
- Industrial Installations and Equipment and the Paort Installations.

CHAPTER V:
FISCAL AND CUSTOMS REGIME

ARTICLE 27 : GENERAL PROVISIONS

27.1. : Given the specific features of the Project which require investments on an
exceptional scale, and in particular in large-scale infrastructure, which will enhance the
national economy, the Articles of this Chapter V together with the Accounting and Tax
Exhibit define the preferential Fiscal and Customs Regime from which the Project and
the Project Activities benefit. This regime will apply from the date of execution of this
Agreement until the expiry of the term of this Agreement as provided in Article 34.21.

27.2. : With the exception of the Taxes expressly mentioned in this Agreement and
which will be applicable according to the terms set out in this Agreement and its Exhibits,
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the Investor and its Direct Sub-Contractors will not be subject to any Tax in Guinea
throughout the term of this Agreement.

ARTICLE 28 : FISCAL REGIME APPLICABLE TO THE PHASES OF THE
CONSTRUCTION WORKS

From the date of signature hereof to the Date of Commercial Production Stari-up, the
Investor and its Direct Sub-Contractors will be exempt from any Tax (including VAT) for
all works undertaken during this period, whatever their date of effective payment, except
for those set out exhaustively hereafter. :

28.1.1: In relation to the Company, the employer's social security contributions;

28.1.2.. Withholding tax:

workers who are Guinean nationals are subject to a withholding tax on the salaries
paid by the Company to the State in accordance with Current Legislation;

a withholding in full settlement of all taxes is made on the basis of salaries paid by
the Company to its expatriate personnel who reside more than 183 days in Gum_ea
in any twelve (12) month period at a rate of 10% of the salaries paid in and outside
Guinea.

The above withholdings are for the account of the employees and are paid by the
Company to the State.

28.2.: Local Development Tax

28.2.1:From the Date of Commercial Production Start-Up and until the end of the tax -
exemption period of fifteen (15) years set out in Article 29 paragraph 1 hereafter, the
Company shall be subject to a local development tax of five hundred thousand (500,000)
USD per year. ‘

28.2.2:From the first fiscal year following the end of the tax exemption period qf fifteen
(15) years set out in Article 29 paragraph 1 hereafter, the Company shall be subject toa
local development tax of one million (1,000,000} USD per year.

28.2.3: The conditions of use of this local development tax shall be quined by mutual
agreement between the Parties hereto, and the beneficiary local authorities.

This tax is deductible for the calculation of taxable profit.
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28.3.:  Mining royalty on alumina

From the first fiscal year following the Date of Commercial Production Start-Up, the
Company shall be subject to a mining royatty on the bauxite transformed into alumina at
the moment of its exit from inventory, equal to five per cent {5%) calculated on the FOB
value of the CBG bauxite on the date hereof, it being specified that this royalty shall not,
in any case be less than USD$1 per metric ton nor greater than USD$1.50 per metric
ton. The State shall ensure that CBG communicates to the Investor, within a réasonable
period, the composition of the FOB value of CBG bauxite, as well as documentary proof
in the event this value is changed. |

This royalty is deductible for the calculation of corporate income tax.

The payment conditions of this mining royalty shalt be defined by‘mutual agreement
between the Parties. : : .

ARTICLE29:  FISCAL REGIME APPLICABLE TO THE OPERATIONAL
PHASE '

Taking into account the Implementation Studies, the Company, its suppliers and Direct
Sub-Contractors, shall be exempt from any Tax for a period of fifteen (15) years from the
the Date of Commercial Production Start-up, with the exception of the Taxes set out in
Articles 28.1 to 28.3 above.

At the expiry of this period of fifteen (15) years, the Company, its suppliers and its Direct
* Sub-Contractors will be required to pay only the Taxes restrictively stated in this Article
29 and in terms hereof, the Taxes directly paid by the Investor and listed hereafter
being considered to be deductible charges for the calculation of taxable profits, and the
exemptions and adjustments herein provided being equally appiicable as foliows:

29.1.: Corporate income tax

The Company will pay corporate income tax at a rate of 35%.

29.1.1.: Amortisation regime

All goods corporeal or incorporeal registered to the Company, together with those goods
put at its disposal in the context of any occupation of public property (including, by
mutual agreement, the Port Installations, taking into account the specific provisions
agreed between the Parties in terms of Article 12.6.1 hereof), give it the right to tax
amortisations in accordance with the terms of the Accounting and Tax Exhibit and the
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Guinean General Tax Code. The amount of the tax amortisations will be gqlculatgd
according to the amortisation regime provided in the Accounting and Tax Exhibit and in
Current Legislation.

29.1.2. . Deferment of deficits

Losses can be deferred over the five fiscal years following the last fiscal year of deficit
from the date of expiry of the tax exemption set out in Article 29. The various dgemed
amortisations in the period of deficit, including the amortisations during thg period of
exemption, and in particular amortisations of the expenses of the original setting-up, can
be accumulated and deferred over the fifteen (15) successive subsequent fiscal years up
to the taxable income.

29.1.3.: Calculation of taxable income

Unless otherwise provided in this Agreement and in particular in the Acc'qunti.ng and Tax
Exhibit, taxable income is determined in accordance with the Current Legislation.

29.1.4.: Deductions from taxable income

Among other items, the items set out in the Accounting and Tax Exhibit are deductible
from taxable income, as well as the total amount of interest and other paymgntsgnd
expenses due from the Company by way of syndicated loans and advances including
interest generated by the current accounts of shareholders.

29.4.5.: Reserve for the restoration of deposits:

- the Company, if it so wishes, may make a reserve of a max.imum of .ten per cent
(10%) of taxable profit at the end of each fiscal year, which is dequctible from the
taxable profits:

- in relation to profitable fiscal years, such reserve can be employed in the ﬁ_ve (5)
years following its having been made, failing which it wil be_rect_)vered in the
financial results of the fiscal year. However, if, at the end of the fifth fiscal year, the
financial results of the Company are in deficit, this reserve may be deferred again
in order to be available for use in relation to a profitable fiscal year;

Sangaredi Alumina Refinery - Basic Agreement

b
Y

N\
\-—_

o

NN

W
TN



40

29.1.6.: Investment credit

The Company will benefit from an investment credit representing five per cent (5%) of all
investment made in the course of the fiscal year. This allowance is deemed to be a
deductible charge for the calculation of the taxable profit.

29.1.7. : In the event that the Company possesses an interest in one or more companies
which have invested in new infrastructure not existing at the date of execution of this
Agreement and which are necessary to the Project and directly or indirectly financed in
whole or in part by the fatter, the Company will be able, pro rata to its shareholding in
this or these companies, to set their positive or negative results before tax against its
own positive or negative results and vice versa.

29.2.: Withho|ding tax on income of foreign Direct Sub-Contractors and
service-providers not based in Guinea.

A withholding tax in full settlement of any other tax on income is made upon the income
of foreign Direct Sub-Contractors for any activity in Guinea taking place over more than a
period of one hundred and eighty three (183) Business Days in any calendar year.

The rate of this withholding tax is fixed as follows:
- 10% as regards service-providers;

- 10% after deduction of ali expenses committed in the context of the contract as
regards all other Direct Sub-Contractors.

These withholding taxes are for the account of the service providers and Direct Sub-
Contractors and will be paid to the State by the Company.

29.3. : The Company will be subject to a tax on income from securities at a rate of fifteen
per cent (15%) of the distributed profits and percentages. All income subject to this Tax
of fifteen per cent (15%) shall be excluded from the taxable profit which is subject to
corporate income tax as set out in Article 29.1 hereof.

29.4. : Withholding tax on rental income at a rate of fifteen per cent (15%) of the rental
income paid to natural persons who are owners of rented buildings. This withhoiding tax
is on account of the lessor and is repaid by the Company for the account of the lessors.

29.5. :The Company shall be subject to the tourist vehicle tax according to the rates in
force, with the exception of site vehicles and machines.
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29.6. : A withholding tax at a rate of six per cent (6%) on the salaries paid within and
outwith Guinea will be paid by the Company to the State.

29.7.:  Value added tax :

The Company shali be exempt from value added tax on all importations necessary for
the Project, with the exception of material and items exclusively intended for the
personal use of employees of the Company.

The Company shall, once a year, compile a list of the material to be imported and shall
ensure this material shall be exclusively used for the purposes of the Project. This list,
after having been sent to the Centre for Mining Promotion and Development, shall be
published by ministerial decision jointly made by the Minister of Finance and the Minister
for Mines, within a maximum period of fifteen (15) days from the date on which the list is
sent.

The Company shall also be exempt from value added tax on all purchases as well as all
services necessary for the Project whatever the nationality andfor residence of the
supplier or service-provider: this shall also apply to any foreign or Guinean Direct Sub-
Contractors involved in the Project in Guinea, such exemption applying only fo the
purchases and services necessary for the implementation of the Project. The exemption
certificates, approved by the Guinean tax or customs administration, shall be sent by the
Company to the various service-providers, suppliers and Direct Sub-Contractors,

ARTICLE 30 : CUSTOMS REGIME APPLICABLE TO THE PHASE OF
CONSTRUCTION WORK AND WORK ON ANY EXPANSION

30.1.: Customs relief

“ From the date of execution of this Agreement, the Investor and its service providers,
suppliers and Direct Sub-Contractors will benefit, in relation to their activities connected
with the Project, from an exemption from customs duties, taxes and royalties on
importation and re-exportation of equipment, materials, heavy machinery, vehicles and
machines with the exception of tourist vehicles or vehicles carrying foodstuffs. In the
event of resale of goods and equipment having benefited from the exemption, the
relevant Taxes will become payable. The component parts, lubricants and fuel (except
petrol) necessary to such capital ‘equipment are also exempt. In the event of the
termination of the Project for whatever reason all goods, equipment and machines used
in the Project may be exported from Guinea free of any Tax of any kind.
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However, the goods mentioned above will be subject to payment to customs Authorities
of a registration tax at a rate of 2% of the CIF value of the imported goods, the amount
s0 imposed being capped at 20,000,000 Guinean francs per year. “

Any Expansion work will benefit from these same advantages.

30.2.:  Temporary importation

The equipment, materials, machines, apparatus, utility and transportation vehicles, other
heavy vehicles, and electrical generators imported by the Investor, its service-providers,
suppliers and Direct Sub-Contractors and intended for construction works and work on
any Expansion are placed within the temporary importation regime free of charge for the
duration of the said works.

At the expiry of the works, the articles imported temporarily in this way can be re-
exported free of any Tax. :

The Company shall compile a list of equipment, materials, heavy machinery, machines
and vehicles used for mining and industrial purposes (except tourist vehicles) together
with the fuel (with the exception of petrol), lubricants, other petroleum products, coals
and raw materials and consumables (not including foodstuffs) to be imported and shall
ensure that these products are used exclusively for the Project. This list, after having
been sent to the Centre for Mining Promotion and Development, shall be published by
ministerial decision jointly made by the Minister of Finance and the Minister for Mines,
within @ maximum period of fifteen (15) Business Days. The list may be completed as
and when necessary depending on the advancement of the Project; supplementary
decisions shall be taken according to the same procedures.

The persons covered by this Article 30.2 are required to supply to the Centre for Mining
Promotion and Development and to the customs Authorities in the first quarter of each.-
year an inventory of the material so imported temporarily. :

In the event of resale in Guinea of goods imported in this way by temporary importation
by the importer, these goods will become liable to charge for taxes and duty to be paid in
accordance with the provisions of the Mining Code.

ARTICLE 31 : CUSTOMS REGIME APPLICABLE TO THE OPERATIONAL
AND TRANSFORMATION PHASE

From the Date of Commercial Production Start-up, the Company and the Direct Sub-
Contractors will be required to pay the customs duties and levies in force at the date of
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execution of this Agreement in relation to their activities connected to the Project, subject
to the following:

31.1. : The equipment, materials, heavy machinery, machines and vehicles used for
mining and industrial purposes (except tourist vehicles) together with the fuel (with the
exception of petrol), lubricants, other petroleum products, coals and raw materials and
consumables (not including foodstuffs) directly participating in the operations of
extraction and transformation of the bauxite are exempt from any customs levies.

The Company shall, once a year, compile a list of equipment, materials, heavy
machinery, machines and vehicles used for mining and industrial purposes (except
tourist vehicles) together with the fuel (with the exception of petrol), lubricants, other
petroleum products, coals and raw materials and consumables (not including foodstufis)
to be imported and shall ensure that these products are used exclusively for the Project.
This list, after having been sent to the Centre for Mining Promotion and Development,
shall be published by ministerial decision jointly made by the Minister of Finance and the
Minister for Mines, within a maximum period of fiteen (15) days.

No customs levy is payable on equipment, materials, heavy machinery and machines
directly participating in the operations of exploitation of the railway and port Infrastructure
and transportation necessary to the Project.

The reliefs against registration tax of 0.5% will apply in the same terms as apply to the
phase of construction works and any Expansion work as provided in Article 30.1 above.

31.2.: Importation conditions of the petroleum products necessary for the
implementation of the Project

31.2.1. : The petroleum products (with the exception of petrol) necessary for the
implementation of the Project may be imported by the Company and must-comply with
the specifications in force, it being understood that the Company is exempt from taxes,
duties and royalties (VAT included) on the imported petroleum products. The Company
shall, once a year, compile a list of petroleum products to be imported and shall ensure
that such products are used exclusively for the purposes of the Project; this list, after
having been sent to the Centre for Mining Promotion and Development, shall be
published by ministerial decision jointly made by the Minister of Finance and the Minister
for Mines, within a maximum period of fiteen (15) Business Days.

31.2.2. : The authorisation to import shall be given for a definite duration by the Minister
for Trade after consultation with the Minister for Mines and with the Finance Minister.
This authorisation is renewable as many times as is necessary for the purposes of the
Project but may not be assigned or transferred.
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-31.2.3. : The eniry of the petroleum products into Guinean territory must be made
exclusively by sea and on the condition that the Company has instalied the appropriate
logistical infrastructure, approved by the administration and complying with the
requirements for the specific petroleum products to be stocked.

During the period preceding the building of the logistic instafiations for the stocking of
petroleum products, the Company will have the opportunity to purchase the petroleum
products on the local market and in this regard shall be exempt from VAT and the
customs duties in respect of the petroleum products so bought.

31.2.4. : The petroleum products imported by the Company shall be intended for Its
exclusive consumption. They may not be transferred by the Company to third parties.

31.2.5. : Subject to the provisions of Article 18.2 hereof, the Company must in addition
take out insurance with an insurance company approved in Guinea in respect of the
liability for any damage caused by the imported products on Guinean territory.

31.2.6. : Fuel, lubricants and other petroleum products not being used directly in the
operations of fransportation, extraction and enhancement of the ore shall be acquired
accarding to the price structure applicable to the mining sector.

31.3. Importation conditions of the industrial explosives necessary for the
implementation of the Project : o

31.3.1. : The Company shall have the right to import the industrial explosives for the
purposes of implementing the Project, it being agreed that the Company is exempted
from Taxes (including VAT); ' .

31.3.2. : The Company must inform the competent authorities of the State of its needs in
advance, of the forecast importation plan and of the characteristics of the explosives.
Alternatively, the Company may use companies approved for this kind of activity;

31.3.3. : The explosives imported by the Company shall be intended for its exclusive
consumption. They may not be transferred by the Company o third parties.

31.3.4. : The Company shall for these purposes respect the normal rules of security, as
well as the rules and standards of security in force in the Republic of Guinea in relation
to transportation, warehousing and use of the explosives.
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ARTICLE 32 STABILISATION OF THE FISCAL AND CUSTOMS REGIME

The Investor and ifs Direct Sub-Contractors shall not be subject, in relation to the
Project Activities, fo any Tax (including, for the avoidance of doubt, export duties and
taxes, VAT and capital gains tax), which is not expressly provided for in this Agreement.

By virtue of this Agreement, the Investor and its Direct Sub-Contractors shall benefit, in
relation to the Project Activities, from the stabilisation of the Fiscal and Customs Regime
in force on the date of execution of this Agreement (including the provisions of this
Agreement) throughout the term of this Agreement.

The Investor may at any time elect fo be governed by more favourable fiscal and
customs provisions which result from developments of the law at any time and/or which
would be applied in the future to any investor in Guinea, provided that if the said
developments subsequently are modified in an unfavourable direction, the principle of
the stabilisation of the Fiscal and Customs Regime as provided hereabove will apply to

the provisions from which the Investor has decided to benefit and such provisions will

therefore remain in force to its benefit.
ARTICLE 33: MISCELLANEOUS PROVISIONS

33.1.:  Accounting Principles

Taking into account the specific characteristics of the Project, the Investor is authorised
to carry out its accounting in Guinea in US Dollars, but respectmg the accounting and
fiscal principles set out in the Accounting and Tax Exhibit and prowsnons which are not in
conflict with the Guinean Accounting Plan.

These accounts must be sincere, true and detailed and be accompanied by the
documentary proof required to verify them. These accounts may be reviewed by the
representatives of the State specifically authorised to that effect.

33.1.1. . Annual Financial Reports

The financial statements required by Guinean legislation {balance sheet, profit & loss
accounts, intermediate management accounts, finance schedules) shall be converted
into and presented in Guinean francs in accordance with.the conditions set out in this
Agreement and particularly developed in the Accounting and Tax Exhibit.
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33.1.2. : Any information brought to the attention of the State by the Investor in
accordance with the terms of this Article 33.1 shall be considered as confidential and the
State undertakes not to disclose the nature of such to any third parties without having
obtained the prior written consent of the Investor, which shall not be refused without
valid reason. ' :

33.2.: Calculation Of Taxes

The calculation of any taxes, duties and levies is made on the basis of the accounting
data and carried out in US Dollars which shall be converted into Guinean francs (GNF)
on the following terms: :

 in relation to taxes computed on a reference period of twelve (12) months {such as
corporate income tax), the rate of exchange applicable shall be the average rate of
the Central Bank of the Republic of Guinea applicable to that fiscal year.

* inrelation to any other tax, duty and levy, the rate of exchange applicable shall be
~ that of the Central Bank of the Republic of Guinea in force on the date on which the
tax becomes payable.

The rates of exchange defined above shall also apply to the calculation of any later
claims, interest and penalties, as well as for any reimbursements of overpaid taxes.

33.3.: Sale, Mergers, De-Mergers, Partial Business Transfers

No tax, duty or levy is applicable to sales, mergers, de-mergers, partial business
transfers or similar operations for the purposes of the implementation of the Project
between the Investor and the Company or the Affiliated Companies which have the
effect of transferring between them all or part of the Assets of the Project or of
reorganising the legal structures of those involved in the implementation of the Project,
provided that the assignee or the beneficiary of these operations undertakes to respect
the implementation of the Project and respect the provisions of this Agreement
throughout the duration of this Agreement.
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CHAPTER VI
MISCELLANEOUS AND FINAL PROVISIONS

ARTICLE 34 : VALIDITY OF THE AGREEMENT

34.1.: Coming into effect

This Agreement:

 after having been duly approved by the relevant bodies of the Parties and signed
by the Parties,

» shall come into effect upon promulgation of the Decree of the President of the
Republic publishing the law adopted by the Guinean National Assembly adopting
this Agreement, after receiving the legal opinion of the Supreme Court, even if on
that date the publication in the Official Journal of the Republic of Guinea has not
yet occurred. The State undertakes to ensure that the abovementioned
promulgation shall take place within the ninety (90) days following the date of
sighature of this Agreement.

34.2,: Duration of the Agreement and of the Mining Conceséion

34.2.1.: Duration of the Agresment:

Without prejudice to the provisions of Article 34.2.2 hereinafter, the duration of this
Agreement as regards the construction, management and operation of the Refinery is
fixed at ninety-nine (99) years (the “Contractual Period"). :

Upon the expiry of this Contractual Pericd, the Parties shall meet to re-negotiate with a
view to renewing this Agreement on the following conditions: the tax and customs regime
- that the Parties may agree to in the context of this re-negotiation (i) may not be less
favourable than the common law tax regime in force in Guinea at that time; (i) must be,
in any event, at least as favourable to the Investor as the most favourable of the tax and
customs regimes applicable at that date to other investors in Guinea; and (iii) must not
have an adverse impact on the future profitability of the Project.

If the Agreement comes to an end without being renewed in accordance with the
preceding pargraph, the State undertakes to pay to the Investor a compensation
payment in an amount equal to the residual vaiue of the Assets, taking into account their
potential use over a period of twenty five (25) years on the terms and conditions
(particularly the tax and customs regime) applicable before the date of expiry of the
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Agreement (the "Compensation Payment”). The Compensation Payment shall be
determined by an expert appointed by mutual agreement of the Parties at the latest thirty
(30) Business Days following the date of expiry of the Agreement or, if no agreement is
reached, by the secretariat of ICSID, upon the request of the most diligent Party.

34.2.2. . Duration of the Mining Concession:

(i)  The duration of the Mining Concessicn shall be twenty five (25) years.

(i} At the end of the period of twenty five (25) years set out in Article 34.2.2(j) above,
the mining concession shall be automatically renewed for a period of twenty five
(25) years.

(i) Ifin the six (6) months preceding the expiry of the second period of twenty five (25)
years set out in Article 34.2.2 (ii) above, the Investor defivers to the State its plan
of upkeep and maintenance purporting to ensure the maintenance of the Refinery
and the Project Installations in good operating condition over the next ten (10)
years (the “Maintenance Plan"), the mining concession shall be automatically
renewed for a period of ten (10) years.

(iv) Ifin the six (8) months preceding the expiry of the period of ten (10) years set out in
Article 34.2.2 (iii) above, the Investor confirms to the State that the Maintenance
Plan has been implemented and submits a new Maintenance Plan for the next ten
(10) years, then the Mining Concession shall be automatically renewed for
successive periods of ten (10) years each, according to the procedure described in
the present Article 34.2.2 (iv). '

34.3.:  End of the Agreement/Termination

34.3.1: The end of this Agreement may take place in accordance with the conditions set
forth herein, subject to and without prejudice to the provisions of Articles 19, 34.2.2, 37
and 38, in the event of expiration of its duration, in the event of force majeure and in the
- event of serious breach of one of the material obligations or of the guarantees of this
Agreement, all of which without prejudice to any Damages.

Subject to and without prejudice to the provisions of Articles 19, 34.2.2, 37 and 38, each
of the Parties shall have the right to terminate the present Agreement in the event of
serious breach of one of the material obligations or of the guarantees of this Agreement
by another Party, all without prejudice to any Damages payable. In the event of such a
breach, a written nofice must be sent by the Party affected by the breach to the
breaching Party, containing a request to remedy the said breach within a period of sixty
(60) Business Days..In the event that, at the end of this period of sixty (60) Business
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Days, the breach persists, the notifying Party shall have the right to terminate the
present Agreement by written notice sent to the breaching Party, the terminafion having
immediate effect, and without requiring to go before a court, upon the date of receipt by
the breaching Party of this termination notice.

34.3.2, : Subject to and without prejudice to the provisions of Articles 19, 34.2.2, 37 and
38, in the event of this Agreement coming to an end:

e The Investor shall have the right to recover all materials, equipment, installations
or other assets which it shall have bought in Guinea and/or imported and/or
installed on Guinean soil, including any infrastructure or other immoveable assets,
and shall have the right to export these freely to any destination of its choice free of
any taxes, charges, registration duties, customs duties or any other right, or to sell
these in Guinea, in which case the taxes or other dufies applicable shall require o
be paid.

o In addition, the Investor may deliver to the State any geological research without
delay carried out by it and shall equally return any research or prospecting
document, feasibility studies and other data which shall have been delivered to it by
the State. All such documents and information contained therein shall remain
confidential, which shall not prevent the Investor from communicating these to its
advisers, and shall only be able to be used by the Investor for the purposes of the
reactivation of the Project in accordance with what is stipulated in this Agreement.

ARTICLE 35: TRANSFER - SUBSTITUTION - NEW PARTY

351.:  Transfer between Affiliated Companies:

The Investor shall have the right to assign, iransfer, pledge or tranisfer in any other
manner its rights and obligations pursuant to this Agreement to any Affiliated Company
and to any entity for the benefit of any Lender.

35.2.: Change of control - Transfer of Assets

35.2.1. : In the event of a change of control of the Investor or the Subsidiary or a
transfer of all the Assets of the Company to a third party who is not an Affiliated
Company, the Investor shall inform the State, prior to the impiementation of such a
transaction, and shall communicate the identity of the transferee to it as well as the
confirmation that the transferee has the financial and technical means necessary to
perform this Agreement, in accordance with its terms and shall produce an undertaking
by the new controlling party confirming this. This notification shall be deemed to be
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accepted by the State in the absence of an express reply on its behalf within sixty (60)
Business Days from the receipt of the notification sent to it by the Investor.

35.2.2. * In the event that the State raises an objection in this regard in the sixty day
period set out above, the amicable conciliation procedure set out in Article 36.1 below
shall apply. If at the end of the conciliation set out in Article 36.1 below, the State
maintains its refusal or its objections, the refusal of the State shall amount fo an
expropriation and a compensation payment shall be paid to the Investor by the State.
The amount of this compensation payment shall be determined by an international
expert appointed by mutual agreement of the Parties or, if no agreement is reached, by
the secretariat of ICSID, upon the request of the most diligent Party (the “Expert’). The
Expert appointed shall determine the compensation payable upon the hypothesis that
the Agreement shall continue on the same terms until the expiration of (i) the Contractual
Period set out in Article 34.2.1 above; or (i) for a further period of fifty (50) years
(whichever is the longer).

35.2.3. : If a change of contro! of the Investor or the Subsidiary or the transfer of all the
Assets of the Company to a third party non-Affiliated Company takes place without the
State being informed in accordance with the provisions of Article 35.2.1 above, the
State shall have the right to terminate this Agreement in application of the provisions of
Article 34.3 above.

ARTICLE 36 : SETTLEMENT OF DIFFERENCES

36.1.: Prior congciliation

The Parties shall undertake to resolve all disputes relating to the validity, the scope, the
meaning, the interpretation, the performance and the implementation of this Agreement
in an amicable manner. The conciliation procedure shall be commenced, prior to any
arbitration proceedings, by the most diligent Party which shall serve a conciliation
request upon the other Party by recorded delivery with acknowledgement of receipt. This
request shall contain the reasons for commencing litigation, a memorandum setting out
the basis for the request and the claims of the Party making the request, together with
the pieces of evidence and the name of the proposed congiliator, the other Party having
eight (8) Business Days to notify whether it accepts the proposed conciliator or not or
provide the name of the conciliator which it proposes; & failure to respond within this time
period shall be the equivalent of an agreement of the second Party upon the choice of
conciliator proposed by the first. Within a maximum period of 3 months from the date of
its appointment, the conciliator shall endeavor to settle the disputes submitted fo it and
o have the Parties reach an amicable solution. This three-month period shall be reduced
to sixty Business Days for the purposes of Article 36.2.2 above. In the absence of such a

Sangaredi Alumina Refinery - Basic Agreement

R \
\Y



51

solution within the aforementioned time period, the dispute shall be submitted to the
provisions of the following paragraph.

In the case where the Parties, despite their efforts, are unable to resolve their differences
amicably in a period of sixty (60) Business Days, disputes between the Parties shall be
setfled by arbitration in accordance with Article 36.2. Notwithstanding any actions
undertaken to resolve a dispute hereunder, the Parties shall continue to comply with
thelr obligations still outstanding under this Agreement,

36.2.: Arbitration

The Parties hereby consent to submit to the International Centre for Settlement of
Investment Disputes (“ICSID") any dispute arising out of, or relating to, this Agreement,
which is not seftled in accordance with Article 36.1, for arbitration in accordance with the
ICSID Arbitration Rules. The Parties agree to make all applications and submissions to
ICSID and to take all other actions and provide any other information necessary to
insfitute such arbitration proceedings. Unless otherwise agreed by the Parties, the
arbitration proceedings hereunder shall take place in Paris, France and the number of
arbitrators shall be three (3). Each Party shall have the right to appoint one (1)
arbitrator, and the third arbitrator shall be selected by the two (2) other arbitrators so
appointed. Each Party hereby agrees (a) to be bound by the enforcement and execution
of, any final decision or award of an arbitral tribunal constituted pursuant o this Article
36.2; {b) that neither Party shall be liable for punitive damages as part of any award of
such an arbitral tribunal: and (c) to share equally the fees for such arbitration.

36.3.:  Waiver of sovereig‘ n immunity

The State hereby specifically waives any right of sovereign immunity as to it and its
property in respect of the enforcement and execution of any final decision or award of an
arbitral ribunal constituted pursuant to Article 36.2. No claim or counterclaim may be
made under the pretext that the Investor has received or might receive under an
insurance contract from any third party (be it public or private) an indemnification or other
compensation in respect of part or all of the damages and interest suffered by it.

36.4.: Applicable Law

This Agreement shall be submitied o and interpreted in accordance with French law,
without regard to the principles of conflicts of law or laws governing creditors’ rights.
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36.5. : Payment

A minute of conciliation agreed between the Parties, or a decision of an arbitral tribunal
oronounced in accordance with the provisions of this Agreement, shall bind the Parties
and must be performed immediately, without the Parties being entitled to any right of
recourse. Any competent court endorse the arbitral decision in order to allow the
performance of this decision, the sums due requiring fo be paid by either Party in US
Dollars to the account of the beneficiary and at the bank and place of its choice. The
sums in question shall be exempt from taxes and any other deduction or charges related
to the fiscal or quasi-fiscal authorities.

36.6. : Interest

The amounts set out in the minute of conciliation or the decision of an arbitral tribunal in
the context of this Agreement, shall include interest calculated from the date of the event
giving rise to the conflict situation and until the date of payment in full.

ARTICLE 37 : MODIFICATION

37.1. : Any provision which is not set out in the text of this Agreement may be proposed
by one or other of the Parties and examined in detail. Each Party shall endeavour to
reach a mutually acceptable solution, in order to put the new provisions in an
amendment agreement signed by the Parties and which shall be approved by the State
on the same conditions as this Agreement and the Exhibits hereto. Any change proposal
which would not be accepted by both Parties, in a written amendment, shall have no
effect on the terms of this Agreement or on the rights and obligations set forth herein.

37.2. : In the event of an unexpected and irreversible change in the essential economic
factors on which the viability and feasibility of the Project is based which would render
impossible for the Investor the continuation of the Project at a satisfactory level of
profitability and to the extent that the circumstances surrounding this change are not
attributable to the investor, the State agrees to put in place, by way of amendment to
this Agreement, additional adjustments in order to redress the impact of these changes
and to reinstate the conditions in which the Investor expected to implement the Project.

373. ¢ In the event that an unexpected and irreversible change in the essential
economic factors occurs at the end of a period of fifty (50) years from the Effective Date
of this Agreement, the State shall have the right to require the Investor to open
negotiations on the Fiscal and Customs Regime set out in this Agreement. Any new tax
regime in the context of this re-negotiation (i) shall not be less favourable than the
common law tax regime in force in Guinea at that time; (i) must be, in any event, at least
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as favourable to the Investor as the most favourable of the tax regimes applicable at
that date to other investors in Guinea; and (jii) must not have a significantly unfavourable
and lasting impact on the future profitability of the Project.

In the event that no agreement is reached between the Parties within sixty (60) Business
Days from the date of receipt by the Investor of the notice by the State invoking an
unexpected and irreversible change in the essential economic factors, then the State
shall purchase the Assets from the investor at a value determined by an international
expert appointed by the mutual agreement of the Parties, or, in the event of
disagreement, by the general secretariat of ICSID upon the request of the most diligent
Party (the “Expert’). The Expert appointed shall determine the consideration owed by
the Investor upon the hypothesis that the Agreement shall continue on the same terms
until the expiration of (i) the Contractual Period set out in Article 34.2.1 above; or (ii) for a
further period of fifty (50) years (whichever is the longer).

ARTICLE 38 : FORCE MAJEURE

38.1. : For the purposes of the present agreement, "Force Majeure” shall mean any
event which is beyond the control of either Party and which renders impossible the
performance by that Party of its obligations or which renders it so difficult that it may be
held to be impossible in such circumstances; the events of Force Majeure including,
among others: wars, military insurrection, riots, civil unrest, earthquakes, fire, explosion,
storms, flooding and other climatic upheaval, strikes, lock-outs or other action of protest
(with the exception of acts of the government or cases where such strikes, lock-outs or
other action of protest are within the control of the Party invoking the Force Majeure).

~ For the purposes of the present agreement, Force Majeure shall not include :

() events resulting from negligence or a deliberate act of one of the Parties or one of
its subcontractors, agents or employees,

(i)  neither an insufficiency of funds, nor a default in payment shall be construed as
Force Majeure.

38.2. : The Party who invokes an event of Force Majeure shell immediately after the
occurrence of an event of Force Majeure, and within a maximum period of 7 Business
Days from the date of its occurrence, send to the other Party a notice by recorded
delivery with acknowledgement of receipt, establishing the elements constituting the
Force Majeure and the probable consequences on the application of the Agresment.
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38.3. : If, following an event of Force Majeure, the suspension of the obligations of the
Parties exceeds a period of three (3) months, the Parties shall meet as soon as possible
io examine the effects of such events on the performance of the Agreement and, in
particular, on the financial obligations of any nature of the Investor or of its Affiliated
Companies. The Parties shall seek a solution allowing the initial project to be adapted to
the new situation in such a manner as to allow the Investor to continue with the Project.
In the event the Parties do not reach an agreement as to how to remedy the event of
Force Majeure within an additional period of one (1) month, the State undertakes to pay
to the Investor a compensation payment in an amount equal to the value of the Assets,
taking info account their potential use during the period remaining until the end of (i) the
Contractual Period set out in Article 34.2.1 above; or (if) for a further period of fifty (50)
years (whichever is the longer), on the terms and conditions (particularly the tax and
customs regime) applicable before the date of occurrence of an event of Force Majeure
(the “Force Majeure Compensation”).

The Force Majeure Compensation -shall be determined by an expert according fo the
criteria set out in the preceding paragraph appointed by mutual agreement of the Parties
at the latest thirty (30) days following the date of expiry of the Agreement o, if no
agreement is reached, by the secretariat of ICSID, upon the request of the most diligent
Party.

ARTICLE 39 : L ANGUAGE AND MEASUREMENT SYSTEM

This Agreement is drafted in French and in English. All reports or other documents
written or to be written in the application of this Agreement shall be written in French;
while the documents and items may be presented in English, it is specified that in the
event of any comprehension difficulties, the Investor undertakes to have any important
document or annex translated without delay.

In the event of contradiction between the French text and the English text, the French
text shall prevail.

The applicable measurement system shall be the metric system.
ARTICLE 40 : CONFIDENTIALITY

40.1. : This Agreement, its Exhibits, and any documentation relative to the results of the
different studies circulating between the Parties, shall be strictly confidential.
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40.2. : Without prejudice to the generality of the foregoing, the Parties agree that (a)
each Party shall have the right to disclose this data and information to the Lenders, any
Direct Sub-Contractor, investors in the Project and shareholders of GLOBAL; and (b) the
provisions of this Article 40 shall not prevent the disclosure by the State of limited
information conceming the general development of the status of the Project Installations
to its local media, provided that there is prior consultation with the Investor.

ARTICLE41: NO WAIVER

Except in the event of an express written waiver, the fact that one Party shall not have
exercised, in full or in part, the rights granted to it under this Agreement shall not in any
way constitute an abandonment of the rights which it has not exercised.

ARTICLE 42: NOTICES

421.: Form of Notice

Any notice made in the context of this Agreement shall require to be in writing and
delivered to the recipient by recorded letter with acknowledgement of receipt or by
special courier or by attested telex, whether or not preceded by a fax to the following
addresses:

42.1.1. : Al notices to the Republic of Guinea may be validly made to the Minister for
Mines and Geology at the address below:

Minister for Mines and Geology
ANAIM - CBG Building

BP 295 Conakry,

Republic of Guinea

Tel: 224 45 45 46 Fax: 224 41 1913

42.1.2. : Al notices to the Investor must be made to the Investor at the address below:

Glohal Alumina,

For the attention of Mr, Bruce J. Wrobel (CEO)
World Headquarters

c/o Stewart McKelvey Stirling Scales

44 Chipman Hill, 10th Floor

P.O. Box 7289
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Saint John, New Brunswick E2L. 456 .
Canada
Tel : +1 (506) 632-1970 Fax : +1 (506) 652-1989

42.2.: Change of address

Any change of address must be noified in writing as soon as possible by the relevant
Party to the other Party or Parties. '

ARTICLE 43: EXHIBITS

Exhibits 1 to 8 of this Agreement are an integral part of this Agreement. In the event of
contradiction with the provisions of an Exhibit, the provisions of this Agreement shall
prevail.

Made at Conakry on
(in four (4) originals in French and in English)

FOR AND ON BEHALF OF THE FOR AND ON BEHALF GLOBAL
'1 5 oCl. ZU&EF’UBLIC OF GUINEA (GPC.U)

By the President and Chief Executive
Officer (CEO)
N

{

MR. BRUGJ. WROBEL

FOR AND ON BEHALF OF GAC

MR. Bernard Cousineau

Y-
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LIST OF EXHIBITS

Exhibit 1: Division of sﬁare capital of the Investor
Exhibit2: Accounting and Tax Exhibit

Exhibit 31 Infrastructure Agreement

Exhibit4 :  Industrial Zone

Exhibit5: Port Area

Exhibit6: Concession Area

Exhibit 72 Port Agreement

Exhibit 8 :  Schedule

! This exhibit will be established upon signatute of the Infrastracture Agreement.

? This exhibit will be established upon signature of the Port Agreement.
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58

Sangaredi Alumina Refinery - Basic Agreement



59

Global Alumina
Cotporate Structure
July 23, 2000

This white paper lays out in brief the ownership structure, and tationale, for the Guinea Alumina
Corporation’s (GAC Guinea) Alutnina Refinery Project in Guinea.

Global Alomina
New Baunswick, Catada

100° o

Global Alumina International Ltd
{GAI LTD)
BVI
(*Sachidiny "}

lmnﬂ

Guinea Alumuna Corporation Litd
(GACLTD)
BVI

1”0“0

Guinea Alumina Corporation
(GAC Guinea)
Guinea

Recognizing both the opportunity and the need to secute substantial sums of capital from many
different investots resident in many different countries, GAC Guinea’s founders established it as
a single-purpose corporate entity in the Brtish Virgin Islands (BVT), a widely accepted
jurisdiction which imposes no income tax on companies incorporated within its jurisdiction.
GACLTD, in turn, established GAC Guinea, its wholly-owned subsidiary, in Guinea to facilitate
development wotk performed domestically, and, ultimately, to setve as the direct
ownet/opetatot of the refinery.

GAC LTD is wholly-owned by GAI LTD. It was established within the BVI to serve solely as
the investment entity through which the GAC Alumina Refinery Project would be developed,
built, owned and operated. By retaining this two-teted BVI corporate structure, Global is
preserving fot its investors the most tax-efficient means for off-shore investment strategies. By
retaining GAT LTD between Global and GAC LTD, for example, Global may reinvest dividends
from the GAC Alumina Refinery Project into an additional refinery project in Guinea through
GAI LTD without incurring current tax liability from the investors’ home jurisdictions on the
reinvested dividends.
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This two-~tired, tax haven structure is very commonly accepted by investors wotldwide as a most
flexible, tax-efficient and sensible means of investing their capital into major, cross-border
mfrastructure Investments. ‘

Recently, GAI LTD completed 2 $50 million private placement and a series of transactions that
resulted in GAI LTD becoming a wholly-owned subsidiary of Global Alumina, a New
Brunswick, Canada, public company. At the conclusion of these transactions, GAI LTD’s
shateholders became shareholders of Global Alumina, a company now traded on the Toronto
Ventute Exchange, and GAI LTD became wholly-owned by Global Alumina. We elected to
become a Canadian public company and to list our shares on the Toronto Venture Exchange as
it is among the largest, most knowledgeable and favorable markets for investments in African
mining and mineral processing companies.

The current structure, therefote, is Global Alutina, a Canadian public company, owns 100% of
GAI LTD, a BVI-based investment holding company, which in turn owns GAC LTD, a BVI-
based investment entity with the sole purpose of completing the GAC Alumina Refinety Project,
owns GAC Guinea, the Guinean entity with the sole purpose of completing the GAC Alumina
Refinery Project.

MJC
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Global Aluminum Products Corporation

Major Shareholders
August 2004

Total Outstanding Shares 102,659,623

Herakles Capital 13,272,000 12.93%
Karalco Resoutces et al 1,200,000 1.16%
Broadbay Investments Ltd 1,600,000 1.56%
Zefan Tid 1,600,000 1.56%
Urquin Finance Ltd 1,600,000 1.56%
L-R Global Partners 5,900,000 5.75%
BTR Global Trading 4,700,000 4.58%
Merrill Lynch Invest Mgts 4,000,000 3.90%
Bruce J. Weobel - 4,000,000 3.90%
Marubeni Corporation (option 25%) 3,000,000 2.92%
AGF Growth Equity Fund ' 3,000,000 2.92%
Sceptre Investment Ltd 2,650,000 2.58%
AlG Global Investment Corp 2,000,000 1.95%
RAB Special Situations LP 2,000,000 1.95%
Patrick Welsh 2,000,000 1.95%
Mitsubishi Corporation (option 25%) 1,600,000 1.56%
Alan Gayer 1,600,000 1.56%
Helios Offshote Fund ‘ 1,500,000 1.46%
EPIC Limited Partnership 1,400,000 1.36%
Reservoir Capital 1,000,000 97%
Lombard Odier Darier 1,000,000 97%
Bangque OBC 1,000,000 97%
Frank Donohue ) 1,000,000 97%
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PROSWATRHOUSE(QOPERS B

PricewaterhonscCoopers LLP
PO Box 82
Royal Truss Tower, Swite 3000
‘Tovonio Domision Cenee
i A Toremo, Onlaio
Private and Confidential ’ Canala M3K LGS

Oclober 1, 2004 Telephone +1 416 863 1133

Facsimile +1 416365 3213
Direct Tcl, 416 047 5280
Direc Fax 416 814 3200

Mr. Michael J. Cella

Chief Financial Officer

Guinea Alumina Products Corporation Limited
405 Lexington Avenue, 25th Floor

New York, New York

USA. 10174

Dear Michael:

As requested by you, please find hereafier our comments on the structure retained b} (Global
for the purpose of the investment in the Sangared; alumina refinery project in the Republic of
Guinea. This strocture is depicted in the attached diagram,

This dual holding company structure incorperated in the British Virgin Islands has been sel up
with the aim of providing Global the most favourable taxation, while retaining the control of
the project through the chain of sharcholdings, Indeed, such a two-tier structure, set up ina
jurisdiction which is known for not taxing the income of the companies incorporaied herein, is
very commonly chosen by the investors throughout the world as a very flexible and fiscally
advantageous means of investing.their funds in significant cross-border infrastructure projects.

In each case, the British Virgin 1slands company is a single purpose vehicle, i.e. whose
purpose is 1o hold their respective subsidiaries (GAI BVI controls GAC BV, on the one hand,
and GAC BVI controls GAC Guinea, on the other hand) for the Sangaredi alumina refinery
project.

As a resul, by interposing GAC BVI between Global and GAC Guinea, for instance, Global
ean, through GAC BV], reinvest the dividends of the GAC Guinea refinery project in new
projects, such as a complementary refinery project in Guinea, whilst avoiding the taxation of
the dividends thus reinvested in Canada. :

This dectm ent was written by PricewalerhousCanpens LUP (“PwC ™y in connaclion with eic pravision of Lax serviees solely for the accnunt ofa M C client Any
use which o person other 1han the Pud. client makes o whis documens and any reliance on, or desisians made on the basis al. te voriciits of Gis documen s the
respausihilily ol such persom. 1w aooepts no Fespansibilily far damayes. iFany. sulfezcd by a person ofber Laan be PwC client as 3 foxull of decisions made @
aclions (aken incliance on e contens of thiy docament,

Frizewnier houseCoopers wlers 1o the Conadizn fimi of MexccwanerhenyeCoopers LLP aad the oiler member finms of PricewalerdhouseCaogars Inleranenzl
Limivexd_ ezt of whoch s o sepawic and independent e eniny.
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PRICEAVATERHOUSE( QOPERS

Mr. Michad ). Cella
Guinca Alumina Preducts Corporation Limited
October 1, 2004

Likewise, any capital gain made by GAT BV related to the Sangaredi project,’ which is
reinvesied in anather project in Guinea, would he taxed tieither in the British Virgin Islands
nor in Canada.

This ownership structure mainly reduces the total tax burden associated with the Sangaredi
project in three ways, each of which is discussed briefly below:

(6] il preserves the benefits of the Guinea tax holiday regime granted by (Guinea
under the Basic Agreement;

(i) it permits the deferral of Canadian tax on profits resulting from Guinean
operations;

{ii) it permits the delerral or saving of capital gains tax.

(i) Preserve the henefits of the Guinea tax holiday regime

If Global operated the Sangaredi project as a direetly owned branch, Canadian (ax
(approximately 35%7) would be levied on the full profits resulting from the Guinean activities.
A foteign 1ax credil would be granted for Guinea taxes paid or payable thercon cach year. Asa
result, while the investmenl wottld benefit from a total tax exemplion according to the Basic
Agreement, Canadian tax would nevertheless be payable, which would be effectively negating
the benefit resulting from the favourable regime proposed under the Basic Agreement.” This
would also be the case if Global operated Sangaredi through a whelly owned subsidiary,
except that the Canadian t2x would arise on the operating profits that would be paid by this
subsidiary as dividends, noting that the passive income of the subsidiary (e.g. interest) would
be taxed in Canada, even if not paid as dividends.

(ii) Defer Canadian tax on production profits

The dividends paid by a Guinea corporation to Giobal wonld atiract 35% Canadian tax. The
praposed structure will permit the accumulation of thesc dividends in the British Virgin
Islands, that would possibly be remitled later to Canada or reinvested withoul altracling
Canadian tax. If these profils were remitied afier the tax holiday period, Global might, under
certain conditions provided for by the Canadian tax reguiations, claim a credit for any Guinea
tax paid on the mere recent carnings, even if the distribution is actually paid in respect of
catlier profits exempted from Guinean tax.

! Passive income, such as gains from portfolia and cerlain other investments, would be 1axed in Canada (“FAPT").
*35.12% is the current corporate tax rate for a company in New Brunswick. .

3 To our knowledse, Canada has not negotiaked any « iax sparing » agreement with Guinea thet could preserve -
this benefit.

e
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PRICEAAIERHOUSE(COPERS @

Mir, Mickae 3, Cella
Guinies Alumina Products Corporalion Limsited

Criober 1, 7004

(i) Save tax on disposition

While the ahove noted benefits can arise with just one holding company, using a second sub-
holding company (in our case GAl BV1) will allow any capita! gain realized by GAC BVlto

be reinvested in other projects, without triggering Canadian tax, or be ramifted to Canada al a
preferential tax rate.”

Yours very truly,

%’“‘*“”jg/””w@ﬁ Lis

Gregory New

Encl,

I — )

1 50%, oF ihe gain can be cemitted 10 Canada without any Crnadian tax. 1n some ¢ases, the remaining 50% can be
eMectively remitied as a capitat cain that s taxed a1 30% of regular Lax retes in Canada.

3
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Diagram of International Structure for Sangaredi Alumina Project

Glossary:

Global {Canada)

100%

Gal (BVI)

100%

GAC (BYD

100%

GAC (Guinea)

Global

Guinea Alumina Products Corporaion. a Canadian (Mew Brunswick}
company

GAl

Global Alumina International Lid. a BY] company

GAC

Guinea Alumina Corporation. Ltd., a BV] company

GAC

Guinea Alumina Corporalion 8.A., a Guinea corporation

8]
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Exhibit 2 : Accounting and Tax Exhibit
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Exhibit 33 : Infrastructure Agreement

3 This exhibit will be completed upon signature of the Infrastruciure Agreement.
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Exhibit 4 : Industrial Zone
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Exhibit 5 ; Port Area

‘Sangatedi Alumina Reﬁnety - Basic Agreement
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Exhibit 6 : Concession Area
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Sangaredi Alumina Refinery - Basic Agreement
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Exhibit 74 : Port Agreement

4 This exhibit will be completed upon signatare of the Port Agreement,

i/ ) Sangaredi Alumina Refinery - Basic Agrecement

i W
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Sangaredi Alumina Refinery - Basic Agreement
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WORK BREAKDOWN STRUCTURE

Mine Aluming nary
1 [[1] Mine Development 00 Main Process Plant
10 Development & Expioration Driling 1o Process Plant General
20 Mite Equipment 13 Bauxile Recefving & Crushing
£ Mine Develop R 15 Bauxile Blending & Storage
40 Mina Area Drainage 24 Bauxite Grinding
25 Lima Sfaking
2 Mine Utilities 26 Desilication
10 Buildings 30 Digeslion
20 Mins Access Road a2 Flocculani Preperation
30 Waler Supply & Slorage 33 Mud Washing & Setllers
40 Fuel Systsms & Sloraga 34 Mud Fillration
50 Oc ions 35 Grean Liguor Filiration
] Mobite Equs it 35 Sand Removal
40 {Grean Liquer HID
4 Mine Process 41 Evaporation
10 Load-out Facility and Ramp 43 Liquor Purificatien / Oxalate Destruction
20 . Crusner 45 Precipitation
30 Screening Plant 46 Hydrate Clasaification
40 Convey a7 Covling Water
50 Stockgite and Blending 50 Hydrate Filtration & Calcination
60 Dryng 51 Alumina Handling & Slorage
80 Electrical Distrib Syslem
8 Mine EK [ 90 Process Control §
&0 Mine Elecirical Distribution 91 Communications
92 Advanced Conlrol Septum
? Mine Contyo! Systems & Comm
90 Mine Control Sy & C Raw ial Storage
06 Lima Unloeding & Storage
0a Causlic Slorage
2 [ [ S 09 Acid Storage
1 o Mal & Passing loops 50 Fusl storage
- 10 Mainline & Passing Loops
20 Transter Stations Alr Supply and D
. 10 Planl Air
3 Refinary Sidings 20 Instrument Air
10 Refinsry Sidings
Watar Storage & Distribution
4 Mine Skiings 10 Raw Water
10 Mine Sidings 20 Water Traatment & Storage - Refinery
30 Fillered Watsr
[ Rolling stock 40 Gland Seal
10 Roalling Stock 50 Polable Water
60 Fire Water Supply & Disiribulion
[] Rallway Operation Infrastructure 70 Slorm Dra Sysiem
10 Railway Opsration Infrastruciure BO Yard Sanflary
20 Controls & Signalling
30 Cofmmunications Reflnary Sita - Gonaral
0 Refinery Roads
20 Refinary Mobile Equipmenl
30 Utility Racks
Servica
10 Refinery Cenlral Building
11 Laborglory
12 Lanlral Conlro! Room
13 Wash and Locker Room
14 Securily & Medical Roam
15 Training Roam
20 Maintenance / Warehouse Building
30 Equigment Cleaning Building
A¢ Carpenler and Paint Shop
50 Carage and Mobila Equipmant




WORK BREAKDOWN STRUCTURE

WORK BEREAKDOWN STRUGTURE

| ama ,v-f%m-i . oescarmox Ama ) e | Sl - DEsoReTON
0 [2] “iuxlllary Fachities 6 [] Businees Systonts .
1 [T1] Power Plam / Sieam Plant 1 [1] Management Information Systerns
10 Gaal Handiing 10 M ] Syslems
20 Bailar ang Turbing House
30 Ash Bisposal/ Dam 2 [:] Ing & Mai e Systems
40 Main Sub-Station 10 Oparaling & Maintenance Sysiems
50 Electrica? Distibution System
&0 Water Ti Plant
70 Steam Distribution T [] 00 i ownship Cor 1
1 [17] Housing
2 ime Plam 10 Housing - Refinery
10 Limesione Plant 20 Housing- Pan
20 Lime K
30 Lime Storage 2 Community Facliifes
3 Waste M K
10 Sewage SystenvWasle Water Treatment ¥ 0 o Indirect Cost
20 Acid Waste Disposal 1 [Z] Tidirects
30 Sclid Waste Disposal 10 Temporary Construclion Sel-up
F Temporary Facllities & Services
10 Construction Gamp - Mine
[] [ nfrastruciure 20 Construction Gamp - Refinery
1 Port Facllities 30 Construction Camp - Port
10 Porl 40 Calering Services
20 Bulk Liquids Handling & Slorage
a0 Befk Solids Handling & Storage 3 Spares
40 Service Buildings - Port . 10 Spares - Mina
&0 Mobils Equipment - Port 20 Spares - Refinacy
30 Sparas - Port
2 Access & Haul Roads
10 Actess Road 1o Refinery Sile 4 Frelght
10 Freight
] Water Supply [ EPCM
10 Water Supply Dam 0 EPCM
20 Water T Plant *
30 || _Water Suppiy to Refnery Silte & Owner Costa
&0 Powar Supply 10 FirsL Fills
g0 Access Ropads 20 COwmers Team
30 Trainning
4 Red Mud Dam 40 Taxes and Duties
10 Disposal and Recleim Ponds 50 Insurances
20 Pipeline - Req Mud 60 Operallons
30 Tailing Dispusal &
B0 Power Supply 7 All
50 Accass Roads 10 Al
L Conlingency
10 Contingency




