COOPERATIVE INVESTMENT AGREEMENT
BY AND BETWEEMN
THE STATE OF YAP, FEDERATED STATES OF M ICROMNESIA
AND

CHENGDU CENTURY CITY NEW INTERNATIONAL

CONVENTION and EXHIBITION CENTER COMPANY LTD.

AUGUST 11, 2012



Wherens, hated oo the Stegic Framework Apreemest which were oxecited
between Chengdu Century City New Intemational Convention and Exhibi ticn Center
Company and the Government of e Stase of Tap, Federated States of Microataio on
April Zlst, 2011, the Gavernment of he Siats of Yup amd Cheiyedu Century Ciiy Mew
Intzrnational Comvention aed Exbibition Ceder Company reached a common
umlerstanding o develop a unique workl renowsed 1o grase dnarism peogedt, in
accordasee with an overall plan for the islands which are suitsble foc touzism fazilitins
and progucts.
In firtherasses 1o the cormman uriderstandiing, the Partics agree as follow,

I DEFINITIONS AND INTERPRETATIONS

“Affiliate” of any entity menns hny alber entity ihat direetly, or indlirectly through one
or more intermedianies, comtrols, o (s cogtralled by, or is under common cingra ] with,

such entity,

“Apreement™ (s thia Investment Agreament and sny amendments o supplements
ta it made pursunnt te s ferms & well as all schedulss and exhibiis snexed to @

“Business Dy™ means any day alher than a Baterday or Sursday or o holiday declared
by the Govemmest af the State of ¥ap, the Mutioed Government. and the
Covernment of People’s Bepublic of China,

“ETG" means Chengdu Century City Mew International Convention and Exhibition
Cemter Company, Lad and any subsidiary companies estsblEshed By it in e State of
¥ap. ETG shall alse be remd, where necossiry, to encempiss all subsidiares and
Affiliates. Where this lvestmen Agroement is mssgned to any other thid pamy, (e
e “ETG" shall also apply W that third party.

“FEM" meara Fodersted Siates of Micnnesia

“lnfrastructune,™ means the basic pysical strectunes and fieilities (s as rosd, waler,
elestiity, sewage system, collection of izt and bospital} necessary 1o sepport and
sustain development of the Projest andéar the eeoncaic wiellbsing and livelihood of
the peeple, resilents, and govemement of the State of Yan.

"Land™ means amy land is the Stace of Yap iecluding sy riparian righiz that may be
astached to o distinct and entifinhle peeeel of real propecty, and 43 applied 40 a single

Bandowiser andior lessshokler of sech i dendiflabla prOperTy. %/’
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“Low™ means any comsiiution, wealy obligation, law, caure, decres, nibe, regulatios,

judiciall act or decision, jdgment, onder, proclamation, directive, execetive ancder or
other soversdgn ect of the governmerd of the Smbe of Yop amd the Matonal
Licvermment other than this Agreement

“lazter Plam™ mears mester plan developed by ETG oz the Propest

“Mation] Govemmment” mesng the sational government of F5M, moluding all of the
hranches, subdivisiana, paoliticnl subdivisions, instrumentaliiies, authorgies sl

agencins of s govemmend.

“Other Propect Participunt™ mears lor the parpos: of the obpeetive of this Project,
crlies, otber than ETG and s subsidsaces or Ak, which choess o invelve
with ETG's operation of thie Prajest throuph lepsl menns, ar other entilies whis
participate in the development of Project afber they are employed or aunhosized by
ETG.

“Praject™ means the development project of unam, commercial and neal csmie i

nocorclance with the Masier Flan wighim the State of Yap.

Mheste " means the Government of Surte of Yap ee represemsd by the Govamar of the
Snte of Yap, the Executive Branch amd it divisicns, pelitical sabdivisions,
instrumentalityes, authorities, ngencies, and specifically lumited % the scope o
aulherity which ths Govemor may execute purssnt bo the lows of the Comstinion
and the Sume of Yap.

1. QRIECTIVE OF THE PROJECT

The abjective of this Frojes & 10 develop the Swte of Yap inte a warld remowned
tounsm destmation, o realize the commiercial interest of BTG, 1o further the scancemy
of the Saatc of Yap, aml W incease ozl employment as well a8 the wellare of the
Iccd community in che State of Yap i genernl, provided than ETG and Sizie skall
lake all nctivns necessary, inchading complying with the requirements of Siabe am
FSM envirommental Laws and otbver spplicatle Laws, to ensure that the ool culure,
iradition, and eavirenment shall be preserved dunng the whale term aff this projecl

i, CONTENT OF THE PRONECT

X1 Masrer Flan and Approval



ETG shall develop this Progect based of the Masier Flan, Eubjest to reviow and
approval of Master Plan first by the Btale in consubation with the Legiclnture ol the
Trediticenl Courcil of Chiels, ETG shall have fhe right ta develop the Project in
accardance with Law and this Agredenent, including without limitation, rhe

SONSERClEn, management amd operation of this Projeg,

Baoth Parties agree to cooperste in gond fuith during the formulating, approving mid
implementing process of the Masier Fan Unless Smre has legiiimate and reascrable
grounds asd motifies ETG by wristen Botice, Stule shall gt deny oo chelay the appraval
ofthe Master Plan.

X2 Acquisition af Etigghd to Land [Jse

BTG will acuiire the vight b Land use in the farm of tact land lease within ibe Sume
o ¥op, during whick, non-fingncial wselstnce shall be provided by the S4asc in
accordange with the Laws, regulations s pedicies of the Staie of Yap, meluding thar,
e Bt shall make reasannble and good finith attempiz o improst or ender into the
legal and regulsioey processes involved in farmuliting and enacting more efficient
metiends by which the registration of land in the Stnte of ¥op operates.

Bath Particy shall disciss ji pood taith the specific manmer for the State 10 isue sach
mstiuments demonstrating K76 begal cights of use and aevess 10 1he lamsed P ey
in 4 fshion not inconsistent with Ly or palicy.

33 Establishment of Praject Companies

For realixing the puspase of his Projeet, ETG shall cause and maintain gt jeast e
Subsiciery erganized under the Lawe of the State of Yap and sech sihsidiry dull he
outbrized 10 secapt senvice of precess and nolice of oficial documents on behalf of
ETG ns o whale, During the development of Progect, BTG moy eventually crgasize
Meors swhsidiariee as progect CUmpANiEE o oporate thig Project. These projec
EnEpanes enjoy the same rights and duties, and obligations 1o perform under (his
Agresmant with ETG,

Modhing in this section shall be interpreted 1o abrogale or lessen ETG, ETG'%
subsidiaries, or ETO% Prodest sampanics’ respocsibility to comply with any
#pplicabile business laws and reguations of the State of Yap and the FS, mnuluding
the requirement o obeain Forcign [mvcsument Permit ansdicr o bsiness license for



cixch, identifiable, busicess entity acting as a sahsidiary andior a “project comppny™ of
ETG.

34 (iber Project Participands

ETG needs to intrsluce Other Project Parlicipans foc operaling (his Project 1
revaired by the Low, Ciher Project Panicipante corducting business in Yop shall
apply fiwr & Torelpn investmen] permit, basiness licenss, and ather pemiits as may be
reqjurirad by the Lo,

ETG shall evsume that Other Project Participanis folkw the relevant Laws of the St
of Yo and the Laws of the FSM and comply with prombes isdenaken by ETG ns
illugtrzied from Section 4.1 o 44, For sech purpose, ETG shall oblain a wntlen
sramment from Criher Progact Parlscipimis stating that they shall be bound by the Law
af Yap nnd undertakingz as stipnlatod (0 Secthon 4.1 10 44 of ks Agrenment, Linder
such comdition, if ETG enjovs aay beneficml polices under this Propeer, Other Project
Participants shall emjuy (he sume beneficial pelicies

3.5 Limitation an Development of Land and its Cantinestnl Shelf

ETCr does nod intend to nor will it engnge or invest in ey isdustrial ond mining
nctivitics on ar in the Land and ity continental shell ender the Progect, sinoe such
activiies are incomsistens with the priscaple of sel~smmisbiliyy wolopionsg e
Project concept. Similarly, the Sinte aprees that it will, in consulation with ihe
affecied raditional chiefs ard Bndowrens, and to the extent it can under the Low, inke
sufficient mensures, guch a8 exarcising s executive powers, and submitting bills 1o
the leglskamire for necessary nmendments to the Law, to either prahibin indestrad and
mining activities ai the Land and g continental shelf, ar o regulate industrial and
meinmg activibes on the Land and ils continental ahelf o the extent reasoembly
neceasary o prevent ibeir adverss imppcis on iourism development s dhe

e =
IV, Underioking By ETG
i1 Envirnnmentnl Profteciion

ETG undemakes that pior 1o the development of this Project, ETG shall sincily
cammly with the F5M Environmental Pralection At and Environmental ﬂnllﬂ:.-
Protection of Sinte of Yap, ETG shall submil nesessory erviromeneal inpoet siudies




ke the State Envircomental Frotection Agency, and subject isell o monitaring aml
inspecticn by such apeney in accordames with applicable suresit and  fadur

environmeneal Laws.

In the imlerests of obiaining a completely impartinl, accursie, and reliabile Assesanent,
such fire shall nod hove fis conporaie ar basiness hesdguemers locaied whiin the
pabitical srae known as the People's Republc of Chira.

4.1 Employmenl

ET< shall fallow the Low of FSM &l State of Yap in temms of employment. ETG
shall enaploy el give preference 1o the employmean ol qualified calizens of the Stale
of Yap. The fluency of conain Boguages will not be the koy eriterfa For ETG anddar
s sulbisiliaries o hire employens, enless Muency of specific langusge is ideniBably
eritical b0 the exesitien of on employee's specific emplayee pasition, AL all limes
BT, asd any Other Progect Partscipants to which his Agrecmenl & assigeed, shall
maintain an averull smployment fate of not fewer than 20% belng comprised of
catural bom citizens of the Stale of Yap, msuming that 0% qualifisd naprad boes
citizems ane availahle,

41 Use off Local GZonds And Services

Whan purchasing goedhs and services reloted o ETG'S developments af the Project,
usdes the condstions thay mserials asd goods produced is FSM and services pevided
by FSM citizens or residents, or encliies incarporated ar Fermed (8 FSM ahich are
owned smdior consiiine a joint busimeass venbone whisrein a citizen of the State of Yap
i A pariner andior 8 member of the Board of Divectoes are comparshle in quality,
terms, delivery, sarvice, quantity and price to goods asd services chlainable from
oo sources, ETO shall give preference o the maximum cxtent passiblz to sich
goods and servicss. ETG agrees 1o require its major cantractors o fol low the palicy of
the State of Yap to escournge the purchese of FSM goods and ssrvices g set fortl in
this sectlos.

4.4 Respeet of Traditional Custom and Local Interests of Yup

ETE understands il importance of protecting existing business. interess amd cusiam
of local people in the Stae of Yap, Therefore BTG will eoaperate in good faith wih
the State clesaly o eesure that the Project will brimg cvemall positive affecis o oumen:




kical businesss mizresss, ns one of the saed chiegives 5 of this Projest is 1o bemefin
cugtsme, radstionsg, & e curren! basiness mierssts of loml residenls

4.5 Infrastracture

BTG agrees 1o improve or bollkd Infrastruciuse (wilkour costs o e Stak ol Yap) lor
e Progedd s gole use w well as to operte them for i own gain.

ETJ mognesss thal constrociion of the Project will inevinbly place an inordinate
strils of Yap's curpedl infrastrochure, specifically the we of bange and'or muliiple
vehicles necessary 0 complete the Project’s constmicton phese will simin Yap's
moads beyomd shelr current capeedny. Therefone, ETG promises o work closely with
the Slate to comtinuoasly modtor the domage o pehiidy aceessible madways caussd
by ETT s vohickes, 1o find repair ind mnintenanes of those public socess rondveays
which arz subjeet ta the ineviiable damags produced by ETG's construction, s 1o di
all of this in o timely, ressooable monner. ETG further promises (e comlinue to work
closely wilh the State o maintain and improve those romls experiencing incremsel
stmin due o higher than usual walfic going and ecmning from ETO S Gecililies.

ETG acknawledpas that nothirg o this section ghall allow it ta create or msinesin any
struchre or entity which would conpete with any existing wiilities provider, where
gach conpelston s pechibited by law,

4.6 Construction of Alrpart nnid Port Facllities

Boith Partses agree thet, based on the peagress of Propect amd eperating conditim, ETO
will wpgrade the smirport ond seapont facilities. Upon the ocourrence of sech evend,
ETG and the Stase will negotinie specific nmtiers md enter inte separals agreaments
fior construction, upgrades, and ingrovemest of alrpert ond seapont focilies,
mdnienange of such feacilities subject to rebevant Low, The standands of the designs,
constructiaon, maintenaece, and operation of such Eseilities shall be in dccondanse with
any Stare, FSM Rational, or US Federal requaremenis [ifrn.]ll'rn,h:l h:,.'1hc Law]

Sahjest 1o applicable leow, ETG shall have the sght s uee postices or secivas of the
airpart facilitis, which ot improves or develop, and which shall be necessery for its
commereEl aclivitios such as retail ssores, ressveranss, and coffes shops,

Uriless the parties agree 5o otherwise and, 1o the extent nol inconsistent with law, ETG,
ity subaidiaries, aneillury businesses, sndiee Other Project Pasticipants shall net be

"ol %.ﬁ-r’



consldured 10 own or poasess any improvement or pemmiment fxenes which are the
reullis of the sctivities referenced in this section being carrled our pussuant 1o this
section andfor any farther agreement herwesn the Paties.

4.7 Fablic Lnlerest

Upon signing of this Agreemers, ETG sholl immediately establish o specislized
ingitutsn to conduct the following public interest warks with non-finaneil assistaince
Trom Stz of Yap and based an the lecal pesds:

(1) Medical Cane

ETG ngress w0 improve bocal ourrent meedical comdition of medical
Fecilitzs through comributions of medical equipment, supplics, specialiss
purscanel, ond through the conswuction of & new Hespital. A new baspital
shall be buslt by ETG with the bevel and seale of the hospital g be determined
by good faith megotinticn by the Parties. However, in the interests of public
health, this hospital sust be of 8 sufficient s and sophistication o meet the
rensonably sntxapated teatment needs of the maximum number of sourists
ETU antivipates itz collective tourist inchstry shall altract when apersting s
peak capacity combined with the pre-Development indigenous population of
Yap. Expansion of this comemplated hospitnl smd s available Feilities past
commespond with any expansicn of the Praject which will lead 1o &n cxpension
ol e number of possible tourists BTG project may attroct when operating =
peuk capciy.

This sewion amd i provisions ore specifically designad in assure thal
the Swne and its medical care facilities do not become pverwhelmad ot any
time due to the Influx of wuriss, Meicher ETG (including its subsidwarics,
Affiliaes, ancdfar Cither Project Participants) nor the Seve may oreab: and
apersie 4 health cure focility which wnreasonpbly denics socess andfor
rernent oo any person bocased within the borders of the Siate of Tap. This
section ghall not deny n private entity from crenting a health care facilivy
which opemtes om o for-profit basis, Mor shall iL, in any way, restrict or impair
the authurity of the Gaverner of the State of Yap 10 act, pursunnt 1o the bvws of
the Sate of Yap, during 2 State of Epergency,

7 %ﬂf —
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ETG promises 10 provide coetinuing traiming for it local emplovees
during the developmeat of the Project 50 as w provide them the coportenities
o abeain the skills secessary w0 quality for managemem and uppers

mEnagemenl positions,
13} Education

ETG agress to coneribete funds to aid in the development of
public sducation in the State of Yap, The specifics of such coniribution shall
b detenmined by pood faith and timely segotistions betwoen Both Fariies

{4 Trust Fund

ETG shall establish and maintain a Trust Fund (the “Fund™ far e
benefit of the people of Yap sl s suppont ibe eduwcation, beakh. and well-
being of the peopls of Yap, Pursuant to this Agreement, the Govemar of i
Sate of Yap and BTG shall work topsihar, in good faith, 16 establish o &
meziiibier Board of Directors o oversoe and ndnsinister tho Fund

Thee Govemmor shall appoint twe (2) representatives w0 the Board, ETG
shall also appoint two represeniatives to the Board, arel both Paries shall
engage in poeed faigh nepotlations for the sslectiva ofa Fifik, and fimal, Board
rember. The Board shall bhe chorged with creating these rulesregulations
wihich are required by Yap Staie b for the opesation of the Pused, averseaing
the Funis opemiting coss, crenting programs designed 1o aid tie people of he
State of Yap In the arens of education, healihare, geseral wilfare, and sccial
advancemeanl, and ssy cther business nevessary and refevant 1o the DR
af the Fund The Fund may be subject 10 vearly sudits by the CMTice of the
Public Asdisor of the Sinie of Yap and porsuant to the Laws of the State of
Yap and the F3M, The monetary smount of the Fund shall be determined at a
Iter date by way of good falth negetintians between the State and ETC.

All Parties to this Investment Agreemnent berely agree that the terms,
corulitiens, nnd gonls sed forth i this section 47043 shall be snzhrised in amy
enabling documents upon which the Trust Fund shadl be Based, includirye, but
net bamited o Articles of Incarpomtion, business license fil mg=applicaiions,
bwlws, e,
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(3 Umher Contributions

ET{ agrees to fumd the crestion of a new public park nod a sew state
czpital. The land for seh park and state capitol shall be provided by the: Sume.
The size and design af these two aiuciires shall be negotisted m o Inter date
anel in good faith. The Pastics hereby agree that the new state capitol beilding
sl be of an adequate size and design 0 comionsbly howse Yop St
Ciovemneetil s Execulive Bmanch, Logizlative Branck, Judicial Branch, Cauncil
of Filung, and Ceamell of Tamol.

V.  Umilertaking By Siate
L1 Approval and Cansent

Undess Stane has legitimate mnd ressonable grounds end gives weitten nolice & BTG
or b Project Farticipimts, the Stete shall ion deny or delay any approval or consent
for the dewelapenont of this Projeer,

IF b power e implemest, approve and consent resides with the Mational
Government, the State shall use best efforts to comenusicale with the Mational
Chovernment, as the case ity Fedaire, o gt ols approval aed commsenl,

In the event that the appleation for approval or consent by ETO ar Ceher Project
Pacticipants, a5 may be requined by Law or contracl, is heing umreapomably delxpsd or
denied, the Covernor shall, upon wiittem notice of sech wnreasonable deloy ar denial,
prompily take such actions as may be necessary ta have such approval and consent
issued wilbout urmesessary delay.

5.2 New Laws
The State undenakes w prooare the,

(0} adlition, amendment of pissage of opplicable Law  or
implemestation of pecessary policies i @mch ares o foreien direct
imvestment, tax, il wx free zone, lsbor, landing, exchange ecenrol,
immigraton and the implemestation-related arens of the Proect in crder 1o
create a more fiverable legal envirsnmend for bourism, commercinl amd real
estate dovelopment projects, all of whicls shall be subject to the law-makine
process of the Sanio,

b



(23 In the event thal a changs of the matersal lws o ¥ap, on which the

fomibility of wurism developmens prajects ere busod, ereate conditions which
render the comtinuation of soursm, commercial and real estare developmest
projects with prfitshility impossible for trksm, commercial ard read sl
desvalopers, then the Swwa usdeniakes, using bast juclgment and e e goient 1
can uedler the Law, te prompily implement such measures, including, bul net
limited 1o, sdeptions or amendments bo peliice asd regulstions ond seeking
necessary amendments to the law, which are sasorsbly aimed at revorsing
such candilions.  However, nothing In this Section shall bs reml o imgair ar
restrict the Govemar's enwrgency dutlonity of power under tse Constinion
of the Stase of Yap, Mothing in shis section £hall be congirmed to farce the
State or sy sdimisisteative agent to unclertake any acidon which is reasanabiy
determized o be detrimendz| to the public good.

[3) I the power 0 amend or pass a Law s described in Soction 521
ghowe resides with the FSM Canpress or the State Lepaslature, the Staic shall
exercise best sifor to cormmanicale wdik the FSM Congress or the Stae
Legislature, whichever may by approprinte, fo promate the eracimant of sech
amendments 1o Law ar passege of aach niw Lawe

23 Employment

Slll:in:q "] :r,pl'l:ﬂ;lr. Law and Section 4.2 of this Agreement, ETO and Chher Prapect
Pastivipants shall be able o emplay, without limicanies, the pereonned of their choeice,
om the basis of the regairensent which they may freely shpulate. The Stale urderinkis,
1o e externs it can under the Law, o ke all necmssary mssuees, e enare BTG md
Other Prigect Perticipant bave the employiment rights hersander,

5.4 Project Assety

ETG ar Odher Project Participant shall have the exclusive nght and the ¢ntire freedom
e hold, operate, maintnie, use, benefit from and desposs of all the assets linked 1o the
Fropes (exchading leased landy, ciiher o5 an owner or otherwise and 10 organize s
Busmess sserling 10 il beal mlereals.

Unless ptherwise provided by the Congtivation of the FSM or the State of Yap, the
Saate ehall mediber e propriste mar natkonalze all or part of the nssets of BTG or Other
Pregect Participant, whether direetly or indirecily er through the implemontation of &
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rule, legislation or judicinl decision ar by ewtering ingo agreement with any third party,
which would have the et of sxprapriating or rotiomlizimg all or part of the assets,
ar disterhing the fil and exclusive enjoyment by ETG or Other Project Participang of

tha right expecied [rom the Proje,

As set forth in other sections, nothing i this Investment Agreement shall be resd ar
tndersiood fo grant BT, its subsidinries, project companies, andfor Other Projec
Partacipanes any canership inferest in any improvernent te any sfastruciane or public
building which could, purssent to the |aw, be construsd == an "asset” &5 used i this
section,

¥1. LIABILITIES AND INDEMNMITIES

6.1 ETG Indemnity

Subject to the Law, ETG and Other Project Participants shall indemnify, defiond, and
held barmless the Stans of Yap, from ond against any and all Habilities, losses,
expenses, and claims for perseisd injury or property damsage or any penalties ar fines
that arise from ar out of ETG'S negligent acts or omissions in the performance of its
chiligativas hereunckr. Without limitation to the foregoing, BTG shell idemnify and
keep indemnifled the State of Yap for any breach by ETG of my of the temas,
represaniallons and warennties contained herein,

.2 Government Indémniy

Subject w0 Section £.5 of thia Agrosmens, the State of Yap shall indemnify, defend,
andl hald harmless BTG, from ond egains any und all liabilties, Iosses, expenses, asd
elaims far perscoal injury or property damege or &y peaaliiss or fines impossd on
ETG that erise from or out of the Staie of Yap's negligent acts o omdssioss in (he
perfinmance of i obligations hereunder, Withou! Limitation to the foregaing, the
Stee of Yap shall indemnify and keep indemnifisd ETG for a brensh by the State of
¥ap of smy of the terms, representations and warkanlies sanbiined herein,

VI. FORCE MAJEURE
Tl Defimbtion

The teme “Force Mpjeure” as used in thie Agreement shall mean gcts of war,
invasioas, hoalilities (whether war s declared or mall, ricts, sels of terorism, sirikes
andior athar industrinl, Isher or employer-employee dispuies {if not cured for & period

11
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of mare than two months), epidemics, pehlic health emergencies and any similar
cause, provided any sach cause wis not within the resonable contral of the Pary
claiming the bemelit of Force hageure and could not have baon svosded or overcoma
by sich Pasty through the exercise of due diligﬁrc'.

T2 Applicalion

The: Party shall give nogice and update infocmalion in writiog b the ogher Paty as
soo6 a5 practicahle after the opcemence of the cause. Al teme perfods specified i this
Agreeenent for the performanee of obligations or the enjoyment of rphkts thar aee
affeeted by Fonce Majoure shall be extendsd wenil the effeet of sueh Force Majeure is

remedaed.

7o} Batisfactory Solutlen

1"z event of Farce Majesne continues for bangee than thres (3) months, ETG and the
Sewe sholl enter imto good fnith discussions to determine whother 2 mutually
satisfuclory solution exists, I the Pertics fail 1o reoch a sautually satisfctory solutios,
then L proviskans of Section 7.4 shall apply,

Tt Terminatinm

If o Party iz usable fo perform its obligotions ueder this Apreement as a resalt of
Feece Majeurs for & pericd excesling six 5] Munths, then either Pamy moy termingiz
this Agrsemen: by the dssuance of & wrigten notice,

VIIL  GOVERNING LAW AND IMSPUTE RESOLUTION
8.1 Lapverning Law

Thiz Agreemsent shall ke povernsd nnd intepretad in scconkmes with ard shall he
given effecy under applicable Laws of FSM and Yap Siate

B2 Two-Ticred Dispate Rosolution

Any dispute, controversy or claim arising out of or in relacion 12 or in conoecion with
this Agresment and the scsivities carricd ool herounder, ncluding withaut limicetion
any dispuate a5 10 e cosstraction, validity, mterpretsiion, enferceabilie or bresdh al’
this Agreement, shall be exclusively and finally seitied purssant o the provisions of

18 ecetion
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The Partes; horetoy sgrée 10 setlle dispubes betossen themselves by way of the dispute
fegaliticn scheme se1 fadh withm tis specific section, Disputes shall be classilicd m
either “simple™ or "consplen® nod these clmses shall not be based upon ihe copmon
defipition of vither "smple" or “complex,” but rather the definition and descriprion of
wach term sei foeth below:

A chim shall be classed ag “gimple” if (A} the amoust ressomably is dispule
(exchesive of costs andioc attoreys” fees) does not excosd USD $100,000, (B)
resclution of the clolm reguires a determination o 1o ownership, tile, or te sxisence
of any len, sovumbrance, or toditicoalculural obligation an any panceks) of real
property locoted withis the State of Yop, andfor {C) the Sisie Courts of Yap
desermined that the joinder of privale Yapese citizens andior residents i essential Lo
resolution of  parmy’s ¢l

Ary elnirn nen desermined to be “simple” shall be classed &5 "camplex.”

These claims clessed ns “simple” shall be sshiect o e juriediction of e Courts of
the State of Yap nnd'er the F5M.

Regarding all cluims classed ag “complex”, the Partics herehy consent 1o suhmit to the
International Cantre For Settlemsent of Investment Disputes (herelmfter tse "ICSI0,
ey Dugpute arising out of or relating o this Agresment which has not been smicably
reconciled for seitement by arbitmiion pursusat o the Comentian om the Somleimse
of IEvestrnent Dispuses between Stales and MNutionals of alker States which enisred
ineg efficct in the Federated States of Micronesin an July 24, 1993, The Parties agres
o emake all requesis and bids to the 1011 and to take all ocher notions asd provide all
dacs which may be required for the setting-up of thia arbitmtion procesding. The
Paemics agree as fallows:

I It Is Borebny stipudated by the Parties tsar ETG and Other Praject
Pemicipants from Chine is incomporased under the ks of PRC which Bas boon
b Contracting State of the [CSID Convention since Fehrary 06, 1993,

p ] It is bereby agreed chal s right of ETG to refer n Dispuie o
1C5ID pursuant to this Agreement shall not be affected by the fact st ETG
has reegived fall or partial compensation from any Third Party with reEpect o
iy bass or mjury tha is (b subject of the [ispuie,

13



3 It |2 bereby agreed that the cght of e State to refer o Dispube
tar ICSIT) pursnant o this Agreement shall nod be affsceed by (he Bct that e
Stote has received full or parbial compersatsan from amy Thinl Parly with
rospect toany boss or mjery lhat is the subject of the Dispute,

4} The arbitmtion shall 1ake place in Singopore, ar such ot
place as the Farties may agree, snd shall be comiucsed in e English langomge.

5 The arbitral tribunnl ahall be compossd of thres (3) arbitracars,
Fach Party shall appoint ane [ 17 arbitrator and dhe thisd arbitrator, whe will act
a5 cholmnen of the wibunal, shall ke appointed by il two (23 ogher arbitrasors
which shall bave been w0 appointed. The chairman of the arbitral wibucsl gl
e of o natianality which (6 different to that of the Parties 1o the Dispoi,
Failing the appoinirnent of an arbitrator or an agreensent on the third erbisrasar,
the provisoes of Arizle 38 of Coaventian an the Sultlemsest of Investment
Dmputes betwern States sod Maticeals of other States shall npply.

4] HMotwithstareling the filing of a “simple™ cloim with the Ste
Couna of either Yap snddor the FSM or o “complex” claim dispae o
arbitmtion, nome of the Pasties may eilkee mlerrup of delay the performance
af this Agreement, nor engourage 3 delnying action far any resson whalsoover
send each Party shall toke all wseful messures for impeding or beminating sech
&n aaciiom,

T The wikanal ghall fix the eosts of prhitrtion in ils awanl. The
casts of arbimmizan shall be bama by the unsacees: il pany,

) At lenst 60 days prior fo the filimg of &itser o simple claing
subgect o the jurmdsction af the YapFSM Couts andior 2 complea claim
subjecs to arbimation, sl Pasties agree that they will make reascneble attempis
to resolve the dispate withoul resoming tothe fillng of any type of claim.

o) Upan beaming of an injury or e, the agpreved Pasty shall
vailaly the other party, in writeng, of the perceived injunohamm and se1 foeth i
reisons for belicving taad the non-sggricved Pary ceused the hanm and i
begailly responsible for the inpary. The Offee of the Atomney Genezal shad|
receive molifications usder this seethon and ETG shall prompely sotify the
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| Atiormey Cienemal of the Identity of who shall recelve notifleniions on behalf of

ETd
B3 Muwtual Comsulizdinn

[ either Party believes thal a Dispaic exists, it may doliver o notice o the other Pacty
requesting that the Ddspite be refernad 0 smiborised representatises of ETG, ils
Subsiliary, their Affilisted Companses andfor Cither Propect Participants or Qifice of
the Atomey General. The authorized représentatives of Office of the ARomey
Crenerall shall meat witk the awithoeteed reprosentntives of BTG, fie Swbssdiary, their
Affiliated Companics gndfor Other Progect Partbzgpanta as frsquenthy as possible, amd
shall attempt in goodl fnich 0 ase thelr best effons ro resobve the Dispute. Motice af
ispime and panicipalin in good fith segotistions emder tis section shall Gl any
epplicshle sintete of limitations regaeding sew claim ar right any Parly perticipating in
such nepotisons may enjoy under the Law, incleding this A gresment,

8.4 Motiee of Injury or Harm

. Upon leaming of an injury or harm, the agerieved Pary shall nedify the olker ety in
wiitivg, of the perceived injuryfarm and set forsh its repsoms for believing thar the
nan-ggerieved Party cagsed the baim and is bagally responsible for the injury. The
Office of M Allcemey Genernl shall receive notficatons under this section md ETG
shall prompily motify the Attorney General of the slentity of whe shall recaive
notificsbions an behald o ETO,

5 Sovercignty lmmumsity amd Arbitration Award

Subjeet the Government Lihility Act of 1986, the Slate, within the context of
srhitration, waives its rignt to invake Emmonity from jurisdiction and execution of the
arbitration award. Howewer, ETG, its subsiliarics, projoct companses, and any otber
party to which this Agreament may be assigned, ocknowledess bat the authority
wane Jovereign Immusity in amy foem or fashion wery likely resiclss with the
Legisloours of ke State of Yap and i order to effect such a waiver, aMimative
Legislative action must be faken.

B Authority of the Courts ol the Stade of Yap
Nothing in this Agreenent shall be consmisd or isterpreted 1o divest the Staie Court

of Yap of fis sole and unigue suthority o hesr and rule on questiong reganding
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dspuies. surrounding the Congtitution of the Siaie of Yap ar the extentTimitclons of
wutharity of the separate hranches of i Yap State Govemment, inelsding, bul not
limited to, determining isues reloted w the Sepamtion of Powers batween the
Exccutive, Legislative, and Jedicinl branctes af Government, and'or ihe authorisy of
the Coeng B ol Filung and Tamal.

£.7 Censtitutional Supremucy

Mo obligation, promise, assent, or ternm, whether subeiantive, procedural, or neutral
shall be considered enfinrceable by any judicial body or dispute resalving institution
where sich obfigamion, pramise, sssonn or term in datermiised to canflict with the
Canstitution of the Stnie of Yap andior the FSM Constilution,

%, MISCELLANEQLUS
®1 Amendmcmws

This document may be smended by agreement of (ke Signntery panties anly. No
chapge, ancendment, or medifiention of this Agresinent shall be valid or binding upan
the Pasties hereto undess such change, smendment, or medification shall be in writing
ind duly cxmscwiod by the Pasties. IF this Aprcenvend ic ascigned 10 any third porty
axdor any Cther Project Padicipant wheo miy claim & benelil or chligation pursuani
b this Agreement, then the decision m amend the same shall be bending upan thiss
ieresied pamics & if they wore also a sigamiory W this original Investmeni
Agresment. Any pastyinssignee 1o which this document is ssigned purssent 1o the
requirements of sectian 9.3 shall bereby walve ity right do formally prolest or contest
ey ansénclment 1o this document executad pursuang (o ihis section

8.1 Approval by Lepiskature

Those wmrmanties or undertakings in this Agreement which State does ot have power
w0 make under the eument Law shall be effective only upon legislarive appuoval,
Wherever in this docurnent, tke State his asse=ted to perform a specific abligation and
where swch obligation shall be desermined 10 be oulside the Stai’s bogally deterryingd
renlm of suthority uoder the Lawe and ConsBhsica of the Siate of Yop o the Laws
and Comstitition of the FSM, such an assent shall not be congmued as a frauchlent,
willfully negligent, or negligent act.

2.5 Assigniment



Subject to Sectione 3.4 amd .1, this Agreensent may be asgigred to oiher partics anly
upoe delivery ta the assigrar and the State of an sgreceent, in writmg, of the asignes
En aaauane the lsbilities of the assigoor under the Agresment. When duly assigned in
osceoidinee with the faregoing, this Agrecmen shall be birsdiisg npon and shall inure
b the benefil and respansibilicy of the assignee. Any assignmend pol in aceordance
with the provisians of this Secton shall he void and witho foroe o efsee,

.4 Spvernbility

The imwlidity of voe or more phrases, sentences, clmses, sectiong of arichs
conmine in this Agreement shall not affect the validity of the remainitg portions of
this Agreement so losiy a5 the maserial porposcs of this Agresment san be deermined
anid effectizte,

0.5 Regular Communicatian Schame

For the purpose of better development of the Projects, a reguler commusication
schemie shall be adopted by the Parties so that the Parties will mest regailarly every
half yeer o discuss and revigw the performance of this A prosment. Parsunt w sach
meling, 3 writien report shall he penerated by the State moamerializing the fssues,
tapice, and conchusions of the meeting and shall be formally trnsmisted for
vansiderstiom to the Speaker of the Tap Simie Legislotens within 50 days afer sach
half year meeting by the Pariies,

6 Lamgunpe

Thiz Agreemaont is execaied in both English and Chinese. The Eaglish Ianpsge
version shall coatrol i any dispute arising between any primary or ancilbiry party to

this Agresment,
0.7 Multiple Copies

This Agroament is executid in might (8) duplicates with each of the equal bzl elect.
Each Party shall have four (4) duplacates,

.8 Smperseding Antharliy

Wherever any conflict ariggs betaseen this agreement and the longuage and abligatons
cantained within any documeet previously signed by the parties, all partics agre that

w s 17

%



this Coopemtive lmvesoment Agresinenl shall conrol and superaede ony contrary
unddor similar lenmoegs to the exeenl of the confliot.

¥. EFFECTIVENESS
1 Binding and Effeetive

This Agreement shall becorme sffeclive upon both Partics spnabure, ad Chissss
competant mrhomty's approvel of this Agrecment.

SIGMATORY PARTIES TO THE COOPERATIVE INVESTMENT AGREEMENT

Gorvernor & the State of Yap: Diate:

Lagal Representetive of ETG Lhate:
ﬁ@ﬂ_jﬂﬂf———h Kei2. §. /
Mr. Dung Hong

The Locaties Whersupan this Agreement was signad by the above neferencesd oty
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