THE GOVERNMENT OF SOUTHERN SUDAN
CENTRAL EQUATORIA STATE
MINISTRY OF PHYSICAL INFRASTRUCTURE

DIRECTORATE OF LANDS ADMINISTRATION AND PHYSICAL PLANNING

REF: MPIVDLAc&PP/CES/38.A.1 date: 1. 9. 2008
The Accountant,
Revenue Authority,
Central Equatoria State
Juba
1. Please collect from the CHAI JKAYA PAYM COOPERATIVE the

“

sum of : SDG 75,00,00 being land charges for 6,000,000,000 squanc meters of

AGRO FORESTRY land NO. 1 BLOCK I at MUKAYA PAYAM -~ LANYA
TY.

Preferential allotment with premium

The Accountant of: Juba, Lanya, Morobo, Terekeka, Yei and Kojakaji Countics to
collect Rent payable in Advance

The Survey to collect Survey Fee;

The Registrar of Land to collect Registration Fees;

The Revenue Authority to credit the Land Charges to the Bank Account of the
Revenue Authority, Ministry of Finance Economic Planning and Manpower.

LAND CHARGES BEAKENDOWN
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. Premium Reserve Fund: ........... SDG  26.250.00
Essential Works Charges: .......... SDG 35.750.00
. Administrative and Planning Fee
[ o PP, SDG 15,000.00
Total SDGT5, 000.00
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DlR[‘C’I‘ORA IE OF LANDS ADMINISTRATION & PﬂYSfQAL PLANNNG
CENTRAL EQUATORIA STATE/JUBA

CC: -
CC: -
CC:
CC: -

Registrar of Land, CES / Juba

Director Juba / Lanya / Morobo / Tereka / Yei / Kojakaji / CES Counties
Director of Survey Department, CES / Juba

Chairman Mukay Payam Cooperative



LEASE AGREEMENT

This Lease Agreement (“Lease™) is made this 11* day of March, 2008 by and
betwesn

MUKAYA PAYAM COOPERATIVE, an authorized territorial subdivision of Southem
Sudan (for itself and it8 successors, hercinafter, the “Cooperative™ or “Leasor™),

. and

NILE TRADING & DEVELOPMENT, A DELAWARE CORPORATION, a corporation
omizedindnSmofDemforimlfndiummmdusips(fotiudfandiu
successors, hereinafter, the “Company” or “Lessee™).

RECITALS

WIEREAS,wCoopenﬂveisnwﬁtaidubﬁviﬁonofSomhanSudm
authorized by the Government of Southern Sudan; and

tbeConvanyis.cocpotﬂi“d\llyumrpoﬂledinbeSmof
Delaware, United States of America, with an address al 10694 Pagewood Drive, Dallas.
Texas 75230; and

W.MCMMNobmnwm“immo Cooperative
Temitory from the Cooperative, and the Cooperative wishes 10 jease land within the
Cooperative Territory to the Company.

NOW, THEREFORE, consideration of the premises and the mului “romises
mmwNMMCMWMMCmywywu follows:

1. w (a) meCoopauivehaebywesmlmewmcCompmyoneormon
mcbofMMwitMnmcoope:ﬁNTmMnﬁmmww arca of no less
mmﬁO0.000W(wiﬂ:Mﬁumdonw 1,000,000 hectares). 'l.‘heCoopenﬂw' syail

wmﬂdmofs@wmy“mmcww:nduwCompmyshaI&.m
goodfaith.detminethem&lpuoeiotpaeekwiminmeCoopem\-eTuﬁmtobe
leased by the ve to the Company i .the"lgasedund")galegal
dw:iptionofwhidlshlllbeamexedtomisLeuemeadaapanhaeof(hacimﬁer.the

P _«e-j_.'
” 7 L



(b) The initial term of such lease shall be forty-nine (49) years, beginning from
after the date of execution of the Addendum.

(¢) The Cooperative hereby agrees that the Company shali have the nght to
Win the following activities on the Leased Land:

(1) The development, production and/or exploitation of timber/forestry
resources, including without limitation, the harvesting of current tree
growth, the planting and harvesting of megafolia-paulownia, palm oil
trees and other hardwood trees and the development of wood-based

(i)  Agriculture, including the cultivation of the jetropha plant and palm oil
trees (and the exploitation of any resulting carbon credits).

The Company agrees that the substantially majority of the land within the Leased Land from
hich trees are harvested shall be subject 1o 2 reforestation or agricultural cultivation

he Cooperative acknowledges and agrees that the Company may undertake any other
ctivity permitted by the laws of Southern Sudan on the Leased Land. Without limiting the
pregoing, the Cooperative acknowledges that the Company may seek to explore, develop,
ine, produce and/or exploit (x) petroleum, natural gas and other hydrocarbon resources, for
Hoth the local and export markets, and (y) other minerals, and may also seck to engage in
power generation activitics on the Leased Land. The C rative hercby agrees that it shall
ot oppose the undertaking of any such activities by the ¢ iny on the Leased Land and
hall cooperate with the Company in any efforts undertaken by the Company to obtain one or
concessions therefor from the Government of Southem Sudan,

+ (d)  The Cooperative acknowledges and agrees that the Company shall have the
ight to sublease any pant or all of the Leased Land or sublicense any right to undertake
tivities on the Leased Land to third parties. Without limiting the foregoing, the Company
ereby agrees to use its commercially reasonable best efforts to engage in the development,
oduction and/or exploitation of the timber/forestry resources within the Leased Land and to
ngage in agricultural cultivation. In addition, the Cooperative acknowiedges and agrees that
» Company shall have the right to assign this Lease to any affiliated entity (that iy, any
bntity controlled by the Company or whose shareholders are the same as the Company”’-
areholders), provided that the Company give wrilten notice of such assignment to the
coperative.
{¢)  The Cooperative hereby agrees that this Lease will not conflict with any other
lease granted by the Cooperative or result in a violation or breach of any other agreement o
vhich the Cooperative is a party.
b, Rovaltics/Benefits to the Cooperative. (a) Any profits generated by the Company in
espec oflhcbcncdwdlhallhﬁﬁany.ndwzolz.bemGO%tomeCmpmy
: mwmeCoopemivc.mhpmﬁuwbeaknhledinwoomnccwﬁhgmny
accepted accounting principles, consistently applied, after all costs, expenses and taxcs are
baid. From 2013-2017, the profits generated by the Company skiall be distributed 58% to the |
and 42% to the Cooperative; from 2018-2022, the profits gencrated by the
any shall be distributed 56% to the Compeny and 44% to the Cooperative; from 2023-
2027, dnproﬁugmmtedbytheComuyshallbcdimibuwd 54% to the Company and



dimibmwsZ%mnnCompnyndmtotthoopmﬁve;mdfmn 2033 through the
remunderofmemnofﬂisLme.thepuvﬁtgm«ﬂedbylbeCompmyslunbcdis:ribuled
so%toﬂwCompmymSO%mmeCoopauive.

(b) hdﬁmm&upnyﬁllmicmhuymablebmdfomm
mhmwc&eﬁmofmemmﬁtﬁnwﬁjmlwmmwinwhkhn
conducts its activities. Toward that end, the Company will use its commercially reasonable
beacffautoudﬂinthepmviionbythocomﬁmswmofmidmd
m«mmwmm«mm&«ﬁamauﬁmwmumma.
with the Company providing (or causing its sublessees and/or sublicensecs to provide)
miningdidapptuﬁeethipnoloulaw!oyesinﬂnuuimxti«duu it undertakes within
the Leased Land.

3. mCompanywﬂlteqeﬁmelwsandcnmohhcsmSum
mdwillpnyallwmwuooenuﬂmdbodgwmuinsmnsm. However, the
Coqpen_liwwill minmeCawmyinnddnsnanpdomﬁunma and/or duties on

4 Goveming Law: Dispuic Resolution- This Lease and the rights and obligations in
mﬁmhmﬁmwulbcgommdbymdminmmﬁlhmcdmnwic
mﬁwhmofSoudeMwMﬁVingemloanychoiceotoonﬂidofluw
provision or rule that would cause the spplication of the laws of any other jurisdiction:
provided, however, that, in the absence of any applicable substantive law of Southem Sudan,
uﬁswmmeﬁs!lsmdobﬁpﬁominmuﬁonmmwinbegovcmad by and
WhWﬁmmmMnmo(ammwnu.

Anyuﬂdldisputu.dimminacmmuisinsanofmin
connection with this Leasc shall be finally settled under the Rules of Conciliation and
Arbimion(dn“m*)ofd\emumﬁonﬂawnb-ofmm (the “ICC™) (and
m\dauwawiouofthelCC)by-dndcuﬁu«whoMbecxperienoedininmtioml
buﬁn«sumuiomndmshubewdmdbywwlhopmainwcodmoe
with(helCCRulaa.inlheabwweotawhmbytbelCChmd-mewilhlhe
ICC Rules. ﬂn(bcepmzwbmmediwmybceommedbympmybymﬁcc
wmemwy.mmmdmmmumwmw\'epm“
(mlusmenbim.hhsabamwm”). The venue for any such
ubimﬁonshaﬂbelnodon.ﬁnglnd«myomamuemumnyapudwbymcpmies.
'nnhwofdnnbimﬁonshﬂbeangﬁsh. Thepuﬁahembyexcludemyriguof
appaltomyemﬂonxhemai(sofdudiw. mpmvidMBofthi:Secﬁondmybe
mfomdinmycomhwhsjmhdiuionmﬂnwtdumyofmcpmiao«myoftheir
respective assets, and judgment on the award (including without limitation equitable
mwdis)medinmyubimﬁoummybemedinuymchoom. In the event
ofaconﬂictbe(mtheICCRnlesuduﬁsSccﬁcn4.mepgovisiomoftMsSection4dun

5. Miscellancous. mmmmcmmmmmmmmmm
supersedes all prior communications, agreements and understandings, writlen or oral, with,
respenttomesubjectmbueot NWmaybo.;i«tdpdmmodiﬁodonlybyu
written instrument signed by the parties. mmnninmu‘:?wnﬁxome i ;}'—

S’Wmm ;



mdtheirmsﬁeaiwam”dusiw. Nownlverofmyptovisionweofshallbc
Mwmmminmgawwmwwum. The failure of any party 10
zequitethepufamMOTmymoroblipionofmlsmordnw-iwrbyanypanyof
mybwofmhmﬂlmwlmymwofmhwm«
oblipﬁonotbedeamdamim of any subsequent breach. if any provision of this Lease
shl“l.oanym!bededuedilh‘plorum[omub‘ebyaMOfconWWkﬁon.

This Lease may be executed in Two Or more counterparts, including telecopied and
emailed facsimiles, each of which shall be an original and all of which together shall

wmimm-rd“m:m.

IN wmnsswmzor.mis wsehubommdcmduoc\md by the partics on
undmﬁm.bovewﬁm.
Fotmdonbehﬂlfof

MUKAYA PAYAM COOPERATIVE

B .
Passport Number: B

o
Country of lssuance: Pa7f7 e ? ,/-‘ ‘E {
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WITNESSED BY: 07 L
Name:
. Address:
For and on behalf of

INILE TRADING & DEVELOPMENT, A DELAWARE CORPORATION,
a corporation organized (o the State of Delaware

By: M——— =
Leonard Thatcher

Name:

Title: Chairman of the Board
Passport Number: 400740322
Country of Issuance: United Kingdom

)
WITNESSED BY: _\ 'C*S\w-n-g.._ -
Name: O <S5 e .u -
Address: | ¢ 1\ \%v. g't uﬁ'\“'\m \ 't\ Y4 S
R eSS

PassportNumber:
Country of Issuance: United Kingdom
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