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2. To approve the draft of the contract promising to increase the capital and transfor the company, which 

is published as an annex to this Resolution and forms an integral part thereof. 

3. To charge the technical team constituted under the terms of Government Resolution no. 43/2015, of 

25 November, to negotiate with TL Cement, Ltd. the implementation of the promised contract of 

capital increase and transformation of the company and any necessary shareholders' agreement. 

4.  
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PROMISSORY TRANSFORMATION  

AND 

INCREASE OF SHARE CAPITAL AGREEMENT 

This Promissory Transformation and Increase of Share Capital Agreement (“Agreement”) is entered 

into by and between: 

(1) THE STATE OF THE DEMOCRATIC REPUBLIC OF TIMOR-
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CLAUSE 4 - INCREASE OF SHARE CAPITA 

4.1  The increase of share capital shall be made by means of a new contribution in cash of the State. 

4.2  After the increase provided for in Clause 4.1 above, the State shall own forty percent (40%) of TLC’s 

share capital. 
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CLAUSE 7 - REPRESENTATIONS AND WARRANTIES 

7.1. Each Party undertakes and solemnly declares to the other Parties that as from the Effective Date it 

shall cooperate closely with the other towards the full achievement of the objectives of this 

Agreement and shall honour all agreements and understandings as to the Transaction contemplated 

herein. 

7.2 Each Party solemnly declares and warrants to the other Parties that: 

(a)  the execution, delivery and performance of this Agreement (i) does not contravene any material 

provision of any agreement or other instrument to which it is a party or by which it is bound and 

(ii) does not and will not conflict with, result in a breach of or constitute a default under any 

such agreement or other instrument; and 
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CLAUSE 9 - SPECIFIC PERFORMANCE 

The breach of this Agreement by any of the Parties, shall grant to the other Party the right, to the extent 

permitted by the applicable law, to seek specific performance of same under Article 765 of the Civil 

Code. 

CLAUSE 10 - TERMINATION 

10.1 The State may terminate this Agreement in case the Shareholders fail to comply with their 

obligations in a substantial or continuous basis without justification, particularly if the time limits 

provided for in Clauses 2 and 3 are not complied with for reasons attributable to the Shareholders. 

10.2 If the State considers that any of the Shareholders has not fulfilled in a substantial or continuous 

basis this Agreement, it may notify the Shareholder(s), providing reasonable information about the 

circumstances of non-compliance and grant a period of no less than 30 (thirty) days to carry out 

remediation. 

10.3 If the failure is not remedied within the deadline granted by the State under the preceding paragraph, 

the State may terminate this Agreement, with just cause, by written notice sent to all Parties. 

10.4 In case of termination by the State on grounds of a breach to Clauses 2 and/or 3 of this Agreement, 

the Shareholders shall be jointly and severally liable to and shall cause TLC to reimburse the State 

the amount of USD 4,900,000,00(four million and nine hundred thousand United States dollars) 

and shall also be held liable for any additional loss or damage suffered, or liability incurred, by the 

State due to the Shareholders breach. 

CLAUSE 11 – TLC ACKNOWLEDGMENT AND UNDERTAKING 

In case the State terminates this agreement under the terms of Clause 10 above, TLC expressly 

acknowledges and agrees to be jointly and severally liable with the Shareholders for the payment to the 

State of USD 4,900,000,00 (four million and nine hundred thousand United States dollars) and for any 

additional loss or damage suffered, or liability incurred, by the State due to the Shareholders breach. 

CLAUSE 12 – GOOD FAITH 

Each Part
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CLAUSE 15 – NOTICES 

15.1
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(b) 3 (three) working days after dispatch, if documents are sent by a reputable courier service and 
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