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L—_‘l Whning L. |
M H’l Me maile 1 b (" V‘D‘h. v .
ﬁh&k sy 1935 BETWEEN THE GUVEKRNMENT OF THE REPUBLLIC U I

GHANA (hereinafter called "THE GOVERNMENT™] Acting Ly RICHAWY KWAME

PEPRAH, P.N.D.C. Secretary for Landw and Natural Resoureces

(hereinafter called
COLDFTELDS LIMITED having iLx
called "THE COMPANY™) of the other part

W HEREHA S:
The COMPANY was granted a Prospecting Licence dated

“THE SECRFTARY™) of the nne part And TEREREBIE H

regintered ofUice o Aceen Lhere pnan ey

| I 25th March,

1986 to prospect for gold in the Teberebie Concession area
covering 2.3?5 ‘square kilomatres and the Company haw applied Lo
the Governsent for a Mining Lease to work, develop and produce gold

within 50 square kilometres out of the total area covered by the

//' Prospecting Licence.

2, The Covernment is desirous of developing its mineral resources in
é J such manner as will ensure that the maximum possible benefits accrue
\. - “‘- to the nation from the exploitation of minerals and has agreed to
3 3 ’ grant the company a Cold Mining Lease on the terms and ronditions
[ hereinafter following. .

NOW THIS AGREEMENT WITNESSES as follown:

PP

1. GRANT OF SURFACE AND MINTNGC RIC!
x.\qr mant” heraby granta Lo the Company

(a) Thn ‘,‘
" "“‘4 ﬂece of land described in the Schedule hereto and

e
.; - ,. l' 7-;0!.}( ularly delineated on the Flan hereto attached and
.Eﬁrn rdgeb pink thereinafter called "The Mining Aren”

'tolethe} ulth mines, bedc, weams, veins, channels; and

stratas of ‘gold and vtlther nuwsocioted minernl substances
Iying and baing within and wler Lhe swurfness For 0 lerm of
Thirty years from Lhe dats of this Afcreement.

(bl “The Governaent™ hereby gemnts to the Company Lhe exelusive

righte to work, develop and produce xaold In the Mining Aren
(including., the processing, storing sand transportation ol
ore and waterials together with the righls and povers
reasonably incidental therato subject to the pravisions of
this Agreement for the sald term af Thirty years.

« (¢) “The Company™ shall not, however, conduct any operations in
a sacred area and shall not, without. the. pglor consent of
the "Secretary” conduct any oparations: ;

() within 50 yards of -any bullding, Iinstallation,

reservoir or dam, public road, railway or area

appropriated for railway; or
burial ground/cemetery

(i1) in an ares occupled by a market,
or Government offlice, or situated within a town or
village nr‘ set mpart for, used, appropriated or
dedicated to a,public purpose.
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(d) 'r:. Cospany shall conduct its operations im & sanner A114) No pi
consistent with good commercial mining practices so as nol P

to Interfere unreasonsbly with vegetation in the Hining Ares Rohs

or with the customary rights-and priviledes vl permons Lo i

hunt and snare game, gather flrewoud lor domcelle purpowes \ g

and to collact snails. Gons

(e) The public shall be permitted at their sole risk to use '°Ea
without charge any road constructed by the company in Lhe to e

Mining Area in & menner conslstent with gond mining - foPO

practices, safety and security, provtdéd that such use . does (iv). The

not unressonably interfere with the operstions of the : third

ll Company hereunder and provided also that such permission sexel

? shall not extend to areas enclosed for mining operations. | (b)  “The Compr

[f) The Company way use the existing trees in the MHining Ares to | obligatio

the extent that such use is necessary for its operations this pars
-

hereunder, subject to the payment of Royalty as hereinafter prior to

provided, and shall cultivate for its exclusive use such 4. WORKINO OBLIGCA

trees, wood or timber species as may be required for i “The Company

| purposes of firevwood, timber or mine aupport. 4 | accordance wit

(g) Nothing contained in this Agreement shall be deemed to reserves or de

confer any rights on the Company other thap those set forth be economicall

herein nor to permit the Company to dl-p.u;i.vlth the shall be the =

p = 5. CONDUCT OF OPF
necessity of applying for and obtaining apkypperait or

authority which the Company may .be required by law or I.] The Compa

regulation to obtain in respect of any work or activities eLgA e

accordanc

proposed to be carried out hereunder.
. workmanli f

engineerg.. ..y
(a) Subject to satisfactory arrangements between “the - g Liali

GCovernment®™ and the Company, “"the Governmsent”™ shall grant ) eftancive, Fip
first option to the company éo work minerals other than gold -l 2
3iscovered in the Mining Area. ( LRy
l (b) Failing such satisfactory arrangements "the Government” and Ll :::‘c:::
i the Company, “"the Government™ reserves the rights to grant shktings
l licences to third parties for prospecting or to enter into | iy
p— agreements for .the production of minerals other than gold in
the Hlnl;l Area, provided that any such sctivity shall not T} “Phe Ganp
unreasonably interfere with the rights granted to the Ssmiteis
Company hersunder. . K JOROAVALS
3. POWER OF GCOVERNMENT TO EXCLUDE PARTS OF THE MINING AREA, & ?::‘1:10
(s) “The Covernment™ may by reasonable notice in writing to the
Company exclude from the Mining Area, at any tima and from e
time to time, any part which may be required for any stated i
public purpose whatsoever, provided that: :::
} (i) The parts so excluded sbpll not have a surfgce ares in (d)  The Com
-~ the aggregate greater than ten percent of the Mining Pandersi
- Area. the powe =
(11) Any parts of the Hining Ares so exoluded shall ceontinue
" to form part of the Mining Ares subject to this '
Agreement except that no mining opersations shall be .
conducted on the parts so excluded. !
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No part of the Mining Ares shall be wo excluded in
respect of which the Company shall have given prior
notice specifying that such part is required for mining
operations hereunder or wn whirh net ive apeent fons by
commenced or are

in progreas (auwrh ax digging,

construction of installations or other works related to

gold mining) bhut, in livu theceols noparl egual o oseen

to any such part shall be excluded for such public

- purposes. and
{iv) "The Government” shall not take to iteall nor weant
third parties the right to mine gold from any parts so
excluded. ¢ :
(b) “The Company” ahall ba reliaved of all linhilitics or
obligations hereunder in respect of any part uxcluded under w
this paragraph except liabilities or obligations ;ccrucd Y
prior to such exclusion. !
WOR BLIOA :

“The Company” shall continuously operate in the Mining Aren in
accordance with good mining practices until such time as the
reserves or deposits may be exhausted or the mine can nu lunder

be sconomically worked or until this Agreement expires, whichever

|
i
!
shall be the sooner. '
CONDUCT OF OPERATIONS: 1

{a) The Company shall conduct all of ita operatinns hererunder
-

with due diligence, efficiency.

safety and economy, in
accordance vith good mining practice and in A proper »
~ N3
technical and .. . 1

senginesering principles using appropriate modern and s

wvarkmanlike manner, observing sound

effective equipment, machinery, materials and methods, and -.

to pay particular regard to reclamation, conservation and

environmental protection.

{(b) The -Company sHall mine and extract ore in accordance with
Par. 5(a) herein utilizing methods which lnclua; quarrying, i
pitting, trenching, stoping, shaft sinking, and dredging in
the Mining Arll.' : !
(e) The Company lhlll maintain all equipment ln lood nnd safe l

condition, mormal wear and tear excluded, and shall keep all

]
excavated areas, shafts, pits and trenches in good and safe

condition and take =ll practical ll.tpl' a ;
. (i) To prevent dtlll' ‘to ndJolnlnl fnrnl and vllll(es.
*(11) To Avold damage to trc--. cropl. bulldlnlc. structures

and other property in tha Mining Area.
however,

To the extent,
that mny such dasage is unavoidable, the 4

Company shall pay fair and reascnable compensation.
The Company shall

landas all pits,

T

td) fence of f «ffevLunlly From the adicining

sha{ts and other works made or used under
the powers hereof.
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| D TRUN CORY

—

The Cotpanr shall as fnr a8 is necessary or practicable
provldu and -.lntnln in lood repair and condition roads,
_Eates, stiles lnd fences ;or the convenient occupation of
the surface or $h¢ Minlng Ares. A,
(f)

drains, culverts, lrchon to passagevays for c-rrrlng of f any

vaters which shall lrllo or be produned or interrupled by
any of the works hereby authorised so that the drainage of

the mining area may not be prevented or prejudiced.
A N ov [+] N

(a) The Company lhlll report forlhvlth 10 “the Secretary™, the

Chiefl ln-pector or Mines, the Chi-f Exeocutive of the

Minwrals Commission, and the direoctor ol Ceologiconl Nurvey,
the discovery in the Mining Ares of any other minersl *

deporits ‘land the Company shall be given the firat cption to

prospect further and to work the said minerals, subject teo

satisfactory arrangements between the Covernment gnd the

Gompany.

Failing any lrrnn[rnentl to Lhe gontracy the Company shall

not produce any -inernll fro- the Hgnlnj Ares othyr than

gold lxo-pt ther are unnvoldnblr 1&g¥|d_ﬁl&h“xhl production
. " slen, "

of '°ld- Samacors > :

SAMPLES: y Fotg ‘ 1

(n)

The Company shall not dnﬁlnl the currnnq(_g{ ihis Agreement

dl-pol} of or destroy, except in nnnlrael,.anr;curel or.

samples nbt-ln.d fro- lhl Hlnlh( Area without the prior

‘consent in urltin( of the Chief Inspector. ef Iinl'.
The Company shall provldn the Direotor eof Goolollual Survey

with such uc-ploo fro- the Mining Area as he may (roq time
to time ro.-onnblr roque-t.

HEALTH, SAPETY AHQ ENVIRONMENTAL [m]gngn. .

(b)

(a) The Company shall comply with all auch reasonable
instructions as may lron.tlna to time be given by the Chief
Inspector of Mines for securing the health and safety of
persons engaged in or connected with the opcratloql
hereunder.

(b)

The Company shall adopt all necessary and practicyl
precautionary measures to prevent undue pollution of the
atsosphere or rivers and other potable water and to ensure
that such pollution does not cause harm or destruotion teo
husan or animal life or fresh wvater fish or vegetation
POVER OF CHIEF INSPECTOR OF MINES TO EXECUTE CERTAIN WQRKS:

If the Company shall at any tise fail to comply with any'
provisions of this Agreement or applicable law and such failure
is likely, in the opinion of the Chief Inapector of Hines,
(1) endanger the health or safety of person, or

to:

(1) cause harm or destruction te potabla -ltlrldxt

The Company shall providt and maintain proper and sufficient

lo._,..

2 Y

11.
()

Wb)

(e)
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.i.ééo?fofﬁ“lﬁos. shall after
‘aAry or practicable

s Company ressonable notice, execute any works
and condition roads,

. -o.'falrld Nis opinion are necessary and practicable in the

venient occupation of circbsstances and the costs and expenaas of auch warka ahall

be borne by the Company.

in proper and nrffirtenr 10. LIABILITY FOR DAMAGE OR INJURY AND INDEMNITY: " 1

ays for carrying off any (a) MNothing in thie Agreemont mhall axrmpt the Company Mo

ad ar anatecrupted by liability for any demage or injury caused to any person, |

' that the drainage of property or interest as a result of the exercise by the

or prejudiced. company of any rights or powers granted to it under Lhin

X Agreement. ﬁ
“the Secretary”, the Tb) The Company shall at all times indemnify "the Government” i

xecutive of the and its officers and agents against all claima nnd !
OF Qualaglenl Survey, liabllities in respect of any loss suffered by or damage :

ny other mineral done to third parties arising out of the exercise by the

ven the firast option to Company of any rights or powers granted to it undnr Lhin
minerals, subject to Agrement provided that the company shall not so indemnify
Government snd the “the government”, its officers and agents where the claim or

liability arises out of the wrongful or negligent acts of

€y the Company shall " "the GCovernment”, its officers and agents. I
ng Area othar than 11. YHENT AND TRA s
d vith the production {(a) Cltizens of Ghana shall be given preference for employment
by the Company in all phases of its operations hereunder tn;sfi::i:
[ the maxinum possible extent, conslstent with safety, .

icy of this Agreement \ efficlency and economy. e ﬁ%?ﬁ;
=/

eS8, any copres or {b) Except with respect to unskilled perscnnel, the Company may

~/
‘ithout the priar " ’ - employ non-Ghanaian personnel in the conduct of its H
or of Miney. | operations provided that the number of such non-Ghanaian !L
of GCeological Survey ( p.rlannol enploy;d shall not excend the quoln permilled by j
as he may ['rom time the Government. “ e
{¢) Tha Company shall provide appropriate programmes of i li %
instruction and theoretical and prdntléut Ltralning Ltu wnwure '_ é
reasonable the advancement, development, fmproved skilla and 1 l E
* given by the Chief qualification of Ghanaian employees in all categories of
-th and safety of employment. ) T g B
* eperations 12. PREFERENCE FOR GHANATAN GOODS AND SERVICES: ° ]
' | In the conduct of its operations and in the purchase,
o grlcllcil construction and installition of facilities, the Company shall
pollution -of the give preference to:- by : ’ '
ateviand  to ensure (a) materials and products made in Ghana, if such materials and
or destruation to products axe comparsbls or Better in price, quality and
D[fV...t‘tlonﬂ| Py delivery dates than saterials and products from foreign
w: sources; -4 ;. -1:
Ly, with lﬁ!' (b) service agencies locited In Ghana owned by Chanaian citizens
+ and such failure ) or companies organized pursuant to Ohanaian lavw, including
or. of Wines, to: but not limited to, insurance agenciss, bidding contractors,
S, - import brokers, dealers and agents if such agencies give or ®
S B » A - provide equal or begter price and quality of service than
Competing foreign firms and can render services at such
. times ae the Company sij require.




13. AFFILIATED COMPANY TRANSACTIONS:

(a) Any services including services in respeot of the PUrO""f The Company Sha
and acquisition of materials outside Ohana provided by an ) . .bou;;" teohni
affilisted company, which aTe norsslly required by the 3 : the nlnqu.fgtt
qupanr in accordance with good mining pructioe whall b . l 3 ) by Lh; c?ﬁuféh
obtained only at a price which is falr and reasonable. The '_ 4 . RE |
Company shall, st the request of the “"Secretary”, provide IR (a) T‘;_E?H n:
such justificatipn of costs as may be required duly x - - detalled
supported by an Audjitor's certificate if necessary. J } - r.é:g;:}:f

(b) Any other transactions between the Company and an affiliated : : :b;;ww'd;{‘(
Company ahall be on the basls of compatiLive internutional c—o;nl;:_;r ;,'-.
prices and such other terms and condilions amn would be fair .-'.}?l ;'
and reasonable had such transactions taken place between s éf:‘r b;
unrelated parties. r.c;sz an

(c) The Company shall notify “"the Secretary™ of any and all *(b) The .Clo-ptr

| transsctions between the Co-pln)llnd an affiliated coapany {4 ‘ senerally
l and- ahall supply such details relating to auch transactions 1 . (c) The Compal
as "the Secretary” may by notice ressonably reguire. i statement

TECHNICAL RECORDS: i i U.S. Doll

(a) The Company shall maintain at its registared or mine nfficen | e oy
zonplete records of pits and trenches l].Vm:lL!on. depths or currency.
overburden and gravel and nl,ly.v;lye! in the Mining Area in (d) The Compa

such form ass may frn-.t!-o to‘llne.bpqufrgv-d by the Chiafl r months af

Inspector.of Mines, Chiefl Executive of the HMinerals Accountan
Commission and the Diroct9;uof Ceolg‘i:tl‘Surver. Accountar
(b) The Company shall maintain at_the sald offices copies of all ! K of such »
reports fncluding interpretations dealing with gold Covernmer
p;olptéll in Lh-.ﬂlﬁing Ares in the course of its operations shall de’
hereunder and copi-. of all tests and -n-ly-,-._lenlotlcal i part of
and geophysical maps, diagrams or charts relevant to its ; » request.
operations hereynder. These reports and records may be ; i71. ElééBIi:
exanined by persons in the service or antling on behall of i (a) The Comp
"The Government” snd suthorized in writing by “the ! Seoretar
Secretary”. ’ l = of the M
(c) The Company shall maintain at the said offices correct and 5 ! Saevar:
-intelligible plans and sections of all mines which plans and Eg the Becr
; sections shall show Lhe operations and workings which hnve 5 3 ?f quantit}
d been carried on am well as dykes, vaina, faulta and other E c? for that
? disturbances wvhich have been encountered in such workings “ 3 requirec
# and operations. All such plana and sections shall be mnde, E E days af®
f smended and completed fros actusl surveys conductad for that \ ! {(b) The Com
J purpose. S “‘“' Secreta
{ (d}) Upon expiration or termination of this Agreement or the of the
surrender of any part of the Mining Area, such records and Survey
k data as are required to be maintsined pursuant to thi, | “the Se
}F paragraph wvhich relate te the Mining Area, or such p;;t of b the Min
~— the Mining Area as may have been surrendered shall be by the
delivered to the Chief Inspector of H!gt-. Chief Executive Eaoch st
of the Minerals Commission and the Director of Ceclogical geoclogi
Survey and become the property of the Government without that he
harge H Ins
e fo o TV S -~ te it
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peot of the purchase
cl-'." shall maintaln’ae the sald o s ks

eaﬂ,.g. technical records of its operations and production in

hans provided by an

e =

) required by the the Mining Ares in such form ss may from time to time be approved
( pructioe shnll be by the Chief Inspector of Hines. i
and reasonnble.  The = AL R RDS : ;
Secretary™, provide (a) The Company shall maintain at its registered and Mine Offices E
required duly . detalled and complete accounts nnd systematic financial
\f necessary. records of its operations as may be required by law. The
spany and an affiliated books of account shall show all revenuss received by the f
ttitive intarnutionsl Company from all sources Including iLs upurullunlzhnrvundvl.
Lions as would be fair as well as all its expenditure. Tho Compuny ahnll provide ror
taken place betveen a clear basis for understanding and relating tha financial E
recordes and accounts to its operations. ;
ry" of any and all (b) The Company's books of account shall be kept on the basis of |
an affiliated company generally accepted accounting principles.
¢ to such transactinne {c) The Company shall keep separately records and financial
ronably require. statements in terms of Chana currency and also in terms of
U.S. Dollars or other international currency and may record
tiatared or mina officas . such claims and liabilities am may arise in such foreign
3 (location, depths or currency. .
#) in the Mining Area in (d) The Company's books of account shall be audited within six
~ approved by the Chiaf months after the close of each Financial Year by's qualified
of tha Minsrals Accountant, member of the Ghans Institute of Chartered

Accountants, Such audit shall not in any way imply acceptance

cal Survey. | |
|
- |
|
|
|

.id offices copies of all of such audit by "the Government™ or preclude “"the

aling with gold Covernment™ from auditing such books ef account. The Company

course of its operations shall deliver to "The Secretary” without charge copies of any

vd analyses, geological part of such records as he may from time to time reasonably

aarts relevant to its . request.

17. REPORTS:

and records may be |
|
(a) The Company shall furni-h a r-porl each quarter, to “The |
|

or acoling on behall of
writing by "the i Secretary”, tho Chief Inlpoctor of Hines, the Chief Executive

of the thlrill Commission and the Director of Geological

iald offices correct and \

Survey, in such form as may from time to time be approved by

all mines which plans and ) the Sccratnrr. of the qulntttitl of :uld won in that quarter,

apd workingm which have

5
velns, faults and other a
mntered in such workings i

qu;ntiticl -old the revenue rocclvcd nnd ror-ltln- payable

for thlt quarter and such eth.r lnfor-ntlon .l may be
roqulrcd Such reports shall hc -ub-ltttd not latcr than 20

0 o ol Brasa

| sections shall be made,
surveys conducted for that

days aftcr the end of elch qunrtlr.

(b) The Company shall furnllh & report each half-year to “the
Secretary®, the Chief Inspector of Hlnlp._the Chief Executive

WD

this Agreement or the of the Minerals Comaission and the Director of Geological

8. Ares, such records and Survey in such form as may from time to time be approved by

.ned pursuant to this - “the Secretary” sumsarizing the results of its operations in

;ni.Arna. or buch part of the Mining Area during the half-year and records to be kept
iurrendered ihll{ be by tha Company pursuant to parsgraphs 14, 15 and 16 hereof.

3f HMines, Chiefl Executive

Each such report shall include a description of :Lr

e Director of Geological geological or geophysical work oarried out by the Company in

that half-year and a plan upon a scale spproved by the Chiefl

Inspector of Mines showing mine workings and dredging areas.

the Government without

e
it



g

Such reports lhlll be lub-itted not later than 10 dlya
he half-year to uh!ch they rcl-tc

(c) The Company shall furnlsh & report enoh Flﬂnnrin; Vn;r e,
“"the Secretary”, the Chlct:lﬁlpcctor of HMines, and the Chief
Executive of the Minerals Commission in such fors as may from
time to time ba approved by “"the Secretary” summarizing the
resilts of ité operations in the Mining Ares during that
Financial Year and the records required to be kept by "the
Company”™ pursuant to‘p-rn[raph: II;'IB and 16 hererof. Each
such report shall include a deacriptl&n of the proposed
operations for the fdlldulnl y.af witlh an estimate of thgﬂ
production and revenus Lo be obtained Lherefrom.

Such reports shall be submitted not later than sixty d;yl
after the end of each Financial Year.

() The Company shall furnish “the S:c-re-‘tlr)'". the Chief

Inspector of Mines, the Chief Executive of the Minerals

Commiasion and the Director of Geological Survey not later

than thres months after the tlpl;lllon or termination aof this

Agreement, with a report iiQIn: an iacounf of the geology of

the Hining Area includin; the ltrlli;rlphic .nd structural

conditlons, Lo:tth-r with a lcologlcnl :ap.on ‘ scale ;

pregoribed in the Mining lc‘ulntlona e

(e) The Company shall furnish thc S:cr-t-ry nnﬁbthe Chief
@b LrARS s

Executive of the Hincrlll Connil-ion. ulth 1 report of the

particulars of -ny propen-d altnr-tlon to it- r-:ulntlnn-
‘together with a’ rnport of tho p;rti:ullr- ot nay proposed
transfer of any share of ltl cnpltnl ntock r-prennntin; one
percent or more of the tatll ‘number or .uoh shares of the
_c-pit-l stock then issued .nd outstanding. Thc company shall
also furnish "the Secretary” and the Chief Executive of the
Hinerals Commission with & report of thu.p.rtleullra of any
fresh istues of shares of its oiptt.l.ntoch op-borrovlngo in
excess of an amount equivalent Lo the Stated Capital of the
Company. All such reports shall be In such form as “Lhe
Secretary” may require and shall be submitted not less than '

sixty days in advance of the proposed alteration, transfer,
issue or borrowing, as the case may be.

(f) The Eolp-ny shall, not later fhn; 180 days after the end of
each financial year, furnish “the Secretary™ and the Chief
Executive of the Minerals Commission with a copy each of its v
annual financial reports including a balance sheet, profit

and loss aocount, and all notes pertaining thereto, duly
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certified by a qualified aocountant who Is a member of the
Ghana Institute of Chartered Accountants. ' Such certiflicate
shall not' in any way imply océ;ptaneo of .such reports by “the
Government”™ or preclude the Covernment rro- nudltin. the

i
Company's books of account.
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ne Company shall furnish “the Secretary”, the Chief

ra.poctnr of Mines, the Chiefl Executive of the Minerals
Commisslon and the Dirmctor of Oeologlical Survey with auvh
other reports concerning its operations hereunder as they
may from time to time reasonably require.

18. INSPECTION:

(a) Any person or persons in the service of or acting on behalfl

of “the Government” and authorized in writing by “the

Secretary” shall be entitled at all rensonable times (o

entér into and upon any part of the Mining Area and the
Company's registered office, for any of the following
purposes:

(1) to examine the mine workings, equipment, bulldings,

installation and any other structures used in the

Mining operation;
. {11) to inspect the samples whioh the Company is required to

keep in accordance with the provisions of this

R Agreement;
‘ilii to inspect and check the socuracy of the weights and

é§<§ . measures and weighing and measuring devices, wvhich the
-\442f Company i# required to keep or make in accordance with

& ‘G the provisions of this Agreement;

Ry
P + {iv) to examine and sake abstracts of the books and records

kept by the Co=pany pursuant to this Agreement;

J ’;. ?" {v) to ensure compliance by the Company with all applicable
‘: £ 5 Jaus and regulations end with Its sbifgations
' i A 'heraunder;
;; o (vi) te execute any workas which the Chielf Inspector of Mines
‘3 ﬁ' may be entitled to execute in accordance with the
’ [ ! provlnioﬁl of the Mining Lawvs and Regulations or of
. this Agresment. .
t_‘ (b) Tht-Co-pnnr'nhnll make reasonable ;r;ln(encnt- to facilitate

any such 1nspictton. including making available employees of
the Company to render sssistance with respect to any such
inspection. _All such inspections shall be listed by the
Company in {h. reports furnished each hnlf.ynnr.

19. CONFIDENTIAL TREATMENT: -
*The Covernment” shall treat all lnfornctlon lupplltd br the
Company hereunder 'as confidential (for a partod of flv- yocr-
from the date of subaission of such information or upon

ternination of this A:rcc.unt wvhichever is soconer) and .hlll not
reveal suoh inforsation to third parties except with the written
consent of the Company which consent shall not be unreasonably
withheld. The Covernment and p‘r.onu authorised by “the
Government”™ may nevertheless use such Information received from
the Company for the purpose of preparing and publishing general
reports on Minerals In Chana and in connaction with any dispute

between "the government”™ and the Company.
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22. LAT
(a)

21. ROYALTIES:

RENTALS:

(a) The Company shall PAY rent to "the GCovernment™ at the rate

......... per annuw—(c300.00 por aquare
kilometre).

(b) The sald rent shall be paid half yearly in advance on or
before the firat day of January and on or before the first
day of July in each year.

(e)

In the svent of a surrender of any part of the Hining Area

Purguant te Paragraph 25 hereof, no rental Payments shall be

refunded in whole or in part in respect of any area an

surrendered for which Yearly rental has been paid {n advance

nor shall rental payments be refunded in the event of
termination.

-<

&) The Company shall pay to royalty prescribed

"the Covernmant”
by legislation.

b) The Company shall Pay royalties to "the government" each

quarter through the Commissioner of Interna) Revenue based

on the production for that quarter,

within 30 days from the
end of the quarter.

Any necessary adjustments shal] be made

annually within 60 days of the end of each Financial Year,

except that any over-payment of royalties shall not be
A 3 :

refunded by “the Government™ but shall be oredited against
royn}titl due and pnynblelln the next quarter. :
) In the event of a dispute with respect to the amount of

royalties payable hereunder the
payment of

Company shall first make

the lover of the disputed amounts and shall

By
any further royalty

which shall be found to be Payable
forthwith upon the amount bgtn[ agreed upon or determined by
arbitration in accordance with paragraph 35 hereof. Such
further royalty shall carry interest at the ruling prime

rate in Chans at the time of the award or agreement from the

date on which suoh fmount was originally payasble.

The Company shall also pay royalties on all timber felled by

the Company in sccordance with existing leginlation.
N

Anything herein to the contrary notwithstanding, the Company

shall pay as penalty for any late payment to "th

Covernment”

]
of any amounts due hareunder, an additiongl

amount calculated at the Bank of Chana re-dlscount rage for

every thirty-day period or part thereof for the period of
the delay in paying the amounts that is to say the period

between the actual payment date and the date on which each
such payment should have been made.
-t
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plant and equipmept, ma
Company which sha}l be
obtained from the pale
all of the nrrg,rq_of [
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AXATION:

he Company shall pay tax i

OREIGN EXCHANGE:

i h ransa
A1l foreign exchange t

}lu' of Ghana._,

!
i
\
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RENDER:

R
lsl The Company may surren

by giving not less ths
Secretary”™ all its rif
of the Mining Area not
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the Mining Area by xir
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2 30 days from the
tentas shall be made
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shall not be
credited against
‘ter.
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all first make

ts and shall pay

© be payable

n or determined by
5 hereof. Such

* ruling prime
ifreaement from the
iyable.

L timber felled by

F wo i
- ",;t the Company shall fail to make payment to “the
a.';r = of any amount due hereunder, "tha Government”
-‘lhoul ’Q.Judlﬂﬂ to any other rights samnd rumedins Lu whiuoh
1 9i7 B0 entitled, may, after giving 30 days notlce in

enter into and upon the Mining Area and seize and

writing,
distrain and sell as landlords may do for rent in arrears,
t all or any of the stocks of gold produced therefrom, and the

plant and equipment, materiala and supplies balonging to the
Company which shall be thereon and out of the monles
obtained from the sale of such distress may retain and pay
all of the arrears of any amounts due hereunder and the
costs and expenses incidental to any such distress and sale

and deliver up the surplus (if any) to the Company.

15 TAXATION:

‘All foreign exchange transactions shall be in scoordance with the

laws of Ghana., | S o
o s
15 “lgurnanorr:
(a) The Company may surrender at any time and from time to time,

by giving not less than three months' notice to “the

Secretary” all its rights hereunder in respect of any part

f the Mining Area not larger in the aggregate than 20X of

]

the sald Area. The Company may surrender & larger part of

the Mining Area by giving not less than twelve months’

notice to “the Secretary”. The Company shall be relieved of
all obligations in respect of the part or parts of the

: * i :
Mining Area so surrendered except thoae obligations which

i sccrued prior to the effective date of surrender. '
l(h) lTho Company shall leave the part of the Hining Area
surrendered and everything thereon in a good and safe
‘eoﬁdltlon. provided, houyv,f that the Company shall have no

such cbligations for areas surrendered on which the Company

B e —

has not undertaken any works or which have not been affected

In addition to complying

tislation.

ﬂ¢ln;. the Company
ta “the
in.additignel
ilgoount, rage for
* fha pertad af
l\ﬁ'\hc period

by the operations of the éo;p&ar,
with the provisions of paragraph 29 hereof, the Company
shall take all gcalonahlc mqasures, in sccordance with kood
k .. miaing practices to laave the surfece of suoh part of the

; Mining Area surrendered in_good and usable condition having
regard to the ecology, drainage, reclamation and ;
environmental protection. In thq_qv-nt that the Company
faille to do so, “the chr-tnrz' shall make such part and

o .o whioh sach
g

S e

everything thereon safe and In good, usable condition at the
expanse of the Company. The provisions of sub-paragraphs
(a) and (o) of Paragraph 28 hareof shall apply.

7he Company shall pay tax in sccordance with the laws of Ghana.
m""g_qmzuxum.l: o _
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“K nﬂaha sgresd upon between the Oovernment and the Compan) e and vht": agresment PuTEU
enti : : i 4 i
i e tléd to such wayleaves, sasements or other rigl “: .uh-p.r-lrlp"- “the ¢

through or mcross the surrendered part or parts as" panifying Tthe

sany metice ©
rait the Compdny

such notice,”®©

~ YL necessary for its o t 1
s operationt and such wayleaves shal glure snd P

+* L’Of form part or be i
o e included in the calculation af the Aree months of

\ moduf the retained . i
o part y specify in dLER

. . o scretary ®ma
(d) “The Covernment” may require that there be reserved o " circumstantes
o .

¢ the Company shall fall“to" re
) and (11) of sub-pa

OVEr 875 part surrendered such wayleaves, essements or other rl
as shall in its opinion be necessary or convenient for 1 (1
Klauses
¢ benefit of any party to whom “the GCovernmenlL™ may F{thin the stated pericd, or &
subsequently grant a Cold Prospeoting Licence or Oold
M\Ur!) Lease.

26. EXTENSION:
greement,

If the Co=pan ¢ % £
rany, not less than six months before expiration Gyhere has been any contravent

11) and (iv) of the shid sub

Bovernment”™ may by notice to

provided that if t

this Agre = -
greement npplies to “the Jacretary”™ for an extension o the conditions herenfl tinclue

t -
era hereof and if the Company shall not be in default at thlcalculation of payments by t)
time in t
n the performance of any of ite obligations h!rluhd!r,thgrfundgrj. and the Company
=
ompany shall be entitled to an extension of the Agrromant ujsforessid refer the dispule
such terms and conditions as the parties =may then agree. Paragraph 35 hereof and, the
27. COMPANY‘S RIGHT TO TERMINATE AOREEMENT
Th - . ) claim thereunder, “the Cover
e g Al '
Company may, if in its opinion'‘ths 'Mine can no longer be|Agreement except as the same
e00
W nomically worked, terminats this Wgreement by giving not Jof the arbitration award.
N than nine (9 ' 3 ®
(9) mohths’ notloe to “th¥W Udvernment™. Such No delay or omission or cour

termination shall be without prejudice to any obligation or

1iability incurred by the Com : ‘-h-ll impair any of its righ
pany hereunder prior to the be s waiver of any event apt
1 S LATe Svin oF whwl aatachon i this Paragraph or an scquits
N fffIBgEffIéf:fffff:f?—fffulfti:—Agnlzﬂlll: Upon termination of this Am
i wot o the provisidns of this | right of the Company haresun:
}Q paragraph, ' terminate this Agreement if any of the foll cifically provided hereu
events shall eceur:- ' ’ Y without prejudice to any ob
(1) The Company shall Tall 'to make any of “' payments ' incurred under this Agresse
desoribed in this Agreement on the payment date; | termination and to such rig
(11) The Company shall contravens or fail to comply with' under law.

K ©OAY other conditions of this Agreesment; or : » <

_(111) The Company shall becoms insolvent or bankrupt or -*‘upon the termination or exj

into any agreement or composition with its cr.dl;ggJ ismovable assets of the Cor

X Or take advantage of any lav for the benefit of debtord °ther appurtenances, pits,
X or %0 inte liquidation, whether compulsory or voluntar{ DfCome the property of “th:
except for the purposes of reconstruction or ®ffective date of the ters
asalgamation: or All materials, supplins, v
(iv) The Company makes a written statement to “the the Company in the Mining
Government™ on any material satter in connection wi for van purposes, shall be
this Agreement whioch the Company knows is false or “ithour charge on the affe
makes reckleayly without due regard as to whether ! *XpPiration. Any such pror
vas true or false. ePreciated for tax purper
z Government within sixty di

modifed mmunl!,. Orwgundd Cwﬂh& 1~ [k by tersinatio
n or expiration

Shorayt -
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(e)

has

If the government shall.not mcoept such offer within six All obligations on the, tn

daye, the Company may sell, remove or otherwise disposg, F 1. any,af .the oon41th9p4h-r
all such property durlnl a perlod of one hundred -ud oLy - L payment of. monies: d“'““

days after the axpiration of asuch offer. All such propej during. the. period. tbe, for
not sold, removed or otherwise disposed of shall becope M from fulfilling |uc§10ﬁﬂ)
property of “the Goverpment” without charge. > allurcnconnblt-a*'ﬂifﬁhm

Notwithstanding the foregoing, the Secretary, may by notg alternative measures witt
to the Company require the removal or destruction of any, non—oonpllnnci lhd 'f ﬂlr
assets of the Company in the Mining Area and i{f the Con.{ h.raund-r..’Yiﬂ:FOGp!ﬂth'
does not remove or destroy such assets within a pn;iod offf - .remave suoch. O‘Pﬁ‘ﬂlPto}h‘
thirty days from the date of the Secretary's notlce to t canditiona loroﬂfr!ﬂhh th
effect, the Secretary shall cause such removal or ) Fer th-,purppno.af;th{n-p
destruction at the expense of the Company. government rlllffiﬂtﬂzﬂ°'
The Company shall take a]l reascnable measures to ensure the Company "1th-\h'_°°"

that all of the ansets to be cffered for sale Ep “the strikes, insurraction, r

Covernment™ or transferred to “"the Government”™ in accorda other adverse weaather co

with this Paragraph shall be meintained in substantially the Company could net re

same condition in which thay were at the date of the controel, but sghall not 1
termination or the date on which Lhg Company reamonably k to observe good mining p
that such termination would occopur and any such asseta sha Company or any of its er
not be diaposed of, dlllu\_t,hd,m,dqqtroyod .except as ) The Company shall notify
specifically provided for in Lﬁ“‘nn;!.r;ph: i bours of any event of f«¢
Upon the termination or axpixaggh,.gf this Agreement, the fulfil the conditions h:

Company shall leave .the Mining Aras and everything thereo endanger the natural res
the Government of the r:
within forty-elght hour
in addition to the requ

The terms of this Agree

in a good condition, having regard to the ecolbgy.
conservation, reclamation, snvironmental protection,
drainage and safety provided however .that the Company sha
have no .obligation in respoct of arocas phere the Company
not undertaken any work or which have pot been affected bl .. of time egual to the pe

tha Company's operations. . In this connection unless the Company was affected by

Chief Inspector of Mines otherwise directs, “the Company” (a) and (b) of this sut
sball, in soccordance with good mining practice, fill up o be agreed by the partie
fence and make safe all holes and excavations to the r o AL ACTIVITY: :

ressonable satisfaction of the Chief Inspector of Mines., Company shall not angege
sddition the Company shall take all reasonable measures tq e or make a donation, &I

¢ Company shall make it.a
ployee, other than a citi:
°tivity and shall not make
litical party. In the ev

leave the surface of the Mining Area in usable condition,
to restore all structures thereon not the property of thg
Company to their original condition. In the event that

Company falls to do so, “"the Secretary” shall restore and

are i
make the Mining Area and everything there safle at the o Shrd v this copdision

VI
*Uither

expanse of the Company. 2

The Company shall have the right to enter upon the Mininfj the Campany™ nor s

ar
Arsa for the aforessaid purposes, subjeot to the rights of claim or suggest, vh

the gov
surface owners or ,;h.r.. for a period of six months frof > ernment”™ or any age
Splnion with respect tc

the effective date of the termination or such longer pCd ta ¢
*sent to this affect sh

s the Secretary may decida. : =
"Gipootu. notlo..iﬂir‘

- 18T dooument fesued by
t" Purpose of raising
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33.

3.

35.

6.

-OPER N AR :
Each of the parties hereto undertake that it will from time ot

puring the term of this Agr.

time do all such acts and make, enter into, execute, acknowledg
and deliver at the requ'-t”or the ather party, much supplementa IL, -
or additional inatrumenta, documents, agrermantsa, cnnnanll.nr - ;
othervise as may be reasonably required for the purpose of ;

implementing or assuring the rights and obLligations of Lhe oLhe ;: ——

party under this Agreement.

NOTICE:

Any applicatioh, notice, consent, approval, direction,

vy fay

instruction or waiver hereunder ahall be in writing and ahall
served by hand or by registered mail. Delivery by hand shall b -
deemed to be effective at much time am it would In Lhe ordinury
course of registered mail be-delivered to the addreasee.

ARBITRATION AND SETTLEMENT OF DISPUTES: joox-.

(a) Any dispute or differences between the parties arising outyr

of or in connection with ‘this Agreement or any agreed i

variation thereof or in respect of the interpretation or
enforcement of the provimions of thia document oy nny Aure

variation or as to the rights, duties or liabilities of

either party shall unless the parties agreed to submit to

any procedures available in Ohana Tor the koLtlement of wik

dispute be subaitted at tho_inltlho; of any party to the ?

jurisdiction 'of the Internstional Centre for the Settlemen . T

of Investment Disputes Tor mettlekent by ‘reconcilintion or -.n‘ 7

arbitration pursusnt to’ thes Convention on the Settlement offe { !

Investment Disputes between Ftates and Natlonals of other ke f T

Btates. J: 3 ¥y i H
(b} The Parties acknowledge and agree that this Alrée-ent was 5 ; = ... o E

made on the basis of the laws and conditions prevailing ot Sy K

the date of effective conclusion of the negotiation of thigh’ !

Agreement and accordingly if thereafter, nevw laws and '

conditions come into existence which unfairly affect the fi -

interest of either party to this Agreement then the party i % s

unfairly affected shall be entitled to request a -

re-negotiation and the parties shall thereupon
re-negotiate. The parties hernby undertake nnd covenant
with each other to make every effort Lo agree, co-operate,’

negotiate and to take such sotion as may be necessary to

remove the causes of unfairness or disputes.
ASSICNMENT AND TRANSFER OF STOCK:
(o) This Agreement shall not be asnignable in whale ar in partﬁ

by the Company withoult the consent of “the Government”.

(bl “The Covernment”™ may impose such conditions precedent to t

-

giving of such consent as it may deem appropriste in the ; o
cirocumstanceas. No assignment, however, may relieve Lhe e —————
Company of ite obligations under this Agreement excoept to ‘ b =

the extent that such obligstions mre actuslly assumed by ¥}
o SECRETARY
Assignee.

i =t
i - <
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OATH_OF PROOF

-~ b

the de day of %R_MM 19BR 1 wam prenent nnd wnw

RICHARD KWAME PEPRAM duly execute the Tnatrusent now provluced Lo me
and marked "A" and that the said RICHARD KWAME PEPRAH cen read and

i

write.
SWORN at Accra, this day of ) .

fﬂ;(ut*’\ One Thousand Nine ) PEPONENT
Hundred and Eight-Eight (1988) )

BEFORE MF
RTIFICA R
“n

on the 2P day or fEfAUAEY 1988 at Z: 00 oepjack
in the A{TER!J“TJ this Instrument was proved before me hy the

Oath of the within-named FRED OHENE-KENA Lo huve been dJuly exveuled
R : o

y the within-named RICHARD KWAME PEPRAH for and ‘on behalfl .af “Lhe

av:rnlqnt" of the Republic of Chana the L .

REGISTRAR OF LANDN

This ie tha Inetrusentc urm 'A' Raferred to in the Oach of ﬂm OHENE-KENA

svorn befors ma this 1 day of Mﬂh’] 1988,

1, FRED OHENE-KENA of ACCRA make oath aund say that on . "u

-

2



puring the term of this Agreemeni, No whares uf Lhe capitul
stock of the Company may be transferred without the prior ;
consent in writing of "the GCavernment”™ unless such a

f
tranafer will not result in & chanke in control ol Lhe |
'

Company. "
jInes !
headings given to paragrapha in Lhis Agrerment wie For
venience only and shall not affect the construction or
erpretation of this Agreement.

N AW
s Agreement shall be governed and construed in accordance wilh

Lavs for the time being in force in Ghana.

THE SCHEDULE ABOVE REFERRED TO

that area generally bounded by National Grid Co-urdinnlex
1 214500, 514000, No.2. 212250, 519500 No.J). 211100, 530500
4. 215250, 511750 No.5. 221810, 53J830 No.8& 225080, 535600

(7 231220, 521840 on topographical one inch ta one mile wheelx |
and 20 which parcel of land is more particularly delinaated on

plan annexed hereto for Lhe purpowe of identiliculion and not

}linntntlon.

S

| |
| ”
JESS WHEREOF the party of the firat part has hereunto set his 'l .
d meal the party of the ascond part has hersunto caused its |

seal to be affixed the day and year first ahaove written.

SEALED AND DELIVERED by o G
KWAME PEPRAH, Secretary responaiblae

bds and Natural Resources, for and on

of the Government of Chana who by his
on warrants tn Lha nthnr.pnrl.y Lthat ha

suthorised and empowered to mnter into

- resment.
g . esence of:
.
AN Lot g Gt
,Nh Ny Y -
- .-: ’ - .I- .
LR R I “.a - =

: O..qvENGo LENR
Moy, X (e L
2SRCEY kel h

£

j SEAL OF Tonead®®if GCoLofELnS
1 5~1 i
. was hereto trsesseBEsssssanaes
in the presence of: . RIRFECTOR ;
hs Agreement except to L (HA ? =
. ..b... Y -, = i

re’'actually assumed by th*.
» ."

SECRETARY H
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13 oblill!i;:>\°" the part of the Company to comply with
A

cept such offer within "y,
¥
gny of the condi.

tlonas hereof (except the oblligation to make

sove or othervise dispoae

or + dus to the Governasent) shall be wsu Ao

P.y-onl of monles

1tod of one hundrad aml ® 1y
|

uch offer. All such Proper, 4ucing the per:od'th. Company is prevented by force majeure
disposed of shall become , from fulfilling nuCh obligations, ‘the Company having tsken '
ithout charge. all ressonable prec usiens, dus ORE6 and ireaninamle
with the objective of avoidinz such

the Secretary, may by not | alternative measures.

3val or destruction of any non-coapliance and of zarrying out its obligations
inlng Area and if the Compa hereunder. The Compuny fr.‘l R
2 assets within a period of remove such causes of the‘!“‘b'lit' to fulfil the terms and

minimum of delay. H

graph, foroe majoure includes l

) For the purpose of this pars

Ne Secretary's notice to th conditions heraof with the
ise such removal or E
zint from the non-compliance by

the Company. government restraints not ari

ionable measures to ensure the Company with the condltionl herein, acts of God, war,

ffered for sale tp “the strikes, insurrection, riots, sarthquakes, storm, flood or

‘the Government™ in accordan other sdvarse westher conditi®®s OF say sther sveat.uhich 13
vintained in substantially the Company could not reasons ly be expected to prevent or

re at the date of the control, but shall not includ® SRY event.cauaed by n failure o

*h the Compuny roawonabily knf  to observe good mining pract(Fe® of by the necligence of the

ur oand any such aaseta ahal Company or any of its employed® °F s e

or destroyed except as lc) The Company shall notify the -fscratery™ withia forty-cinhs

‘iw Paragraph. hours of any event of force 'ajeurn sffecting its ability to

-ion of this Agreement, the fulfil the conditions hereof 2r of any events which may

Area and everything thereon endanger the natural resource of Chana and similarly notify |

‘ard Lo tha rcolbgy, the Covernment of the rastora~io® of normal conditlons \
ronmental protection, within forty-eight hours ther€0f: This provision shall be
'waver that the Company shal in addition to the rlqulre-efl' of the Hining Regulations. [
[ arcas where the Company “‘g, The terms of this Agreement 4hall be extended for a period

h have not been affected by of time equal to the period °F periods during which-the

Company was affected by cond“t?“' set. forth in
‘graph or for such period as may

his connection unless the k paragraph

it

ise directs, "the Company” | (a) and (b) of this sub-pars =
ainlng practice, rill up or f* be agreed by the partiss.' ' i
nd excavations to the :ﬂ- b TIV . j Fel

Chief Inspector of Mines. he Company shall not engage in political activity of any kind in . l

a1l reascnable measures to [fhans or make a donation, |lf; or grant to any political party. 1
; Arfa in usable condition a he Company shall make it a co\dltlon of employment that no
= of Ghana shall engage in political

'on not the-property of the ployee, other than a citicen | -~
ttlon. In the event that th  tlv1tr and shall not make don}“on" gifts ‘or grants to any v o .
icretary” shall restore and olitical party. In the event ’r any guch employes scting lo
*hing there safe at the :ltlilrd to this condition, P* shall e dississsd farthvits. !
3,. Yia s EMENT PROSPECT! -ETC. .
-affiliated Company shall In any

t to enter upon the Mining ither “the Campany”™ nor an)
. .aubject to the FEghte of or clsilm or suggest. uh.;hor expresaly or by lmplication that

paciod of aix months from Fthe Government® or any age™c? or . official thereof, has expressed

ation or such longer period hay oplaion with respect p? 80ld 4n the Miming Ares and &
tllo-ont to this effec*® shall not be imcluded in or endormed on

s, circular, ndvertllcnant. press relesse or

My, prospectus notir
ilillr document +ssued by the Company or any Afflliated Company

-* the purpos/ of raislng new capital.




