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“the Government”) acu
M .
nd Mines {hereinafter called "the

ELLITE GOLDFIELDS LIMITED having 115

BAST CANTONMENTS, ACCRA.

REPUBLIC OF GHANA {nereinafter called
EWAME PEPRAH, the Ministet of Energy &
Ainister”) of the one Part and SAT
egistered office 8t 21+ §TH CIRCULAR ROAD,
QHANA {hereinafter cslled “the company” )of the second part:

H!_.P.E.\s: st

} roment 18 desirous cof developi .

B that the maximum possible penefits accrue

mAnner as will ensure i
he exploitation of minetals and has agreed (o grant the Cnmplany a Gold

ts mineral resouices in such _
to the nation

from t : .
Mining Lease on the terms and conditions hereinafter following.
hl N . -
i‘ ¥ §
the Company mining rights to -

The Government hereby granis to :
ALL that piece of land descriped in the schedule heretwo and more

particularly delineated on the Plan hereta artached and shown
edged red {hereinafter called "the Leuse Area”) together with
mines, beds, seams. Veins, channels and strata of gold and uther .
associated minersl substances lying and being within and under the “
surface for a term of chirty (30) years {rom the date of this

agreement. Such term shall pe renewable from lime o time 4n

accordance with PNDCL 151
(b} The Government hereby grants to the Company the exclusive rights L
to work, develop and produce goid and other associated mineraj r i
*

substancea in tho Lease Area for the said term of thirty [30) veavs’
(including, the processing. stering and transportation of are and
materials together with the rights and powers ressonably incidental
thereto) subject to the provisions of Lhis Agreement. Sush term
shall be renewable from time to time in eccordance with PNDCL 153,

te) ‘The Company shall not, however, conduct any operstions in &
sacred ares and shall not, without the prior consent in writing of
the Minister conduct any cperations:

(i) within 50 yards of any building, installation, reservoir or
. dam, public road, raiiway or ares appropricied for raiiway; or
(i) in an ares occupied by a market, burial ground/cemetery or
Government office, or situsted within a town or village or set -
apart for, used, appropriatec or dedicated to a public
purpose.
{d) The Company shall comme reisl _produclion of gold within
two (2) years from the date of this Mining Lease. 5

{el The Company shall conduct its operations in & manner éonsiaterlt
with good commercial mining practices so as not two interfere

Unreasonably with vegetation in the Lease Area or with the
customary rights and privileges of persons to hunt and snare
game, gather firewood for demestic purpose or o collect snails.
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(N The public shall be permitted 8t thm mhm gs e : -
chirge, anysroad constructed by\@ C,om‘},% ighe Lm,c M“’ i e
{n a manner consistent with good mining practices, s a!'etv a_‘ = .,'_ -
gecurity, provided that such use does not unreasonably interfere i .34
with the operstions of the Company hereunder and provided also

that such permission shall not extend 10 arcas enclesed for mining

-~

operations. 31 .
(g) Nothing contained in this agreement shall be deemed to confer any il o s
rights on the Compeny conflicting with prévisions contained in the . {{, s
Minerals and Mining Lew, 1986 P.N.D.C.L. 153 nor to permit the P
Company Lo dispense With the necessity of spplying for und FCR | ,

obtaining any permit or suthority which the Company may be
reguired by law or regulation to obtain in respect of &ny work or
activity propnsed to be carried out hereunder.

R [ . R A
(a) Subject to satisfactory arrunsmant between the oovornmunt and
the Campany, the Government shal! grant the first option 0 the i
Company to work minerals other than gold discovered in the Lease

B - ATEa.

. (b) Falling such satisfactory arrangements between the Giovernment and
y q;_ the Company, the Government reserves the right to grant licences
| to third parties to prospect for or to enter into agreements for the

production of minerals other than gold in the Lease Ares, provided
that any such activity shsll not unreasonably interfere with the
q rights srmted to the Company hereunder. &
o (a) The covernment may by reasonsble notice in writing to the
Company exclude from the Lease Ares, at any time and {rom time to
) time, any part which may be required for any stated public
purpose whatscever, provided that:

JF () The paris 0 Excluded shal nok bavi @ jyiface avea in the

aggregate greater than ten percent o( the Lease Area.
" (ii) Any parts of the Lesse Area 80 exc.luded shail continue to
form part of the Lease Area subjuct. to this Agreement except

OF GOVERNMENT 30 LA DE _PARTS OF

that no mining oprnﬁnns shall be conducted on the parts so

eirged

- {§dd) Mo part of the Lease Area shall be 8o excluded in respect cf
which the Company shall have given prior notice upeci.fyins
that such part is required for mining uplul:lcms ‘hereundur
or on which active operations have commenced Or are in " It".
progress (such as digging, construction, installation or other } 3
worky related to so!d mining) but, in leu thereof, a part‘ :

o i equal in area to any such part shall be excluded for. auch

o ; public purposes, and

‘ {iv) The Government shall ot nko to uuu. nor :rmt to: third

"
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The Company shell be relieved of all lisbshities of cbligations '

parties the right to mine gold and other mineral subSLENCEY

from BNy part s0 excluded.

(b

hereunder in respect of any part excluded under this paragruph

except papiities oF ohligations accrued prior © such exclusicn. ‘
WORK i

Tro Company shall :om'mnously upe:-a'm in the Lease Areda in accordance
with good mining practices gntil such ume as the reserves or deposits

may be exhausted of the mine can no longer be economicslly worked of |

until this agreement expires. whichever shall be sconer. '

ggum&m_g_mmnﬂi ;

(&)

1e}

(d)
el

N

The Company shall conduct all of its operations hersunder with due
diligence. efficiency gafely and economy, in accordance with good
mining practices and in & pmpét and workmgnlike manaer "
observing sound technical and an;‘mwrinsf 'principles using |
Appropr'\nte modern and effective equipment machinery. materials i
and methods. and to pay particular regard to conservation of i
[eSouUICeEs, reclamation of land 8nd enviroumenml protection |
generaily. |
The Company shall mine and extract ore in accorcance with !
paragraph 5{a) herein utilizing methods which include gquarrying. 1
picting. trenching. stoping. shalt sinking, and dredging in the 1:
Lease ATea. ’\
|

The Company shall maintsin all equipment in good and safe

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

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

condition and take all practical steps:~

1) To prevent damage t© adjoining farms and villagesi

(U} To avoid damage to trees, Srops buildings. structures and
other property in the Lease Ares. To the extenl. however,
that any sueh damage is necessary or unavoidable, the

i

Company shall pay fair and reasonable compensation.
The Company shall fence off effectually from the adjoining jands.
all pits, shafts and other works made or used under the powers
herecf.
The Company shall as far as 1s necessary or practicable provide :
and maintein in good repair and condition roads, gates, stiles and
fences for the convenient occupation of the surface of the Lease
Area
The Company shall provide and maintain proper and sufficient
drains. culverts, arches 1o passageways for CATTYing off any waters
which shall arise or pe produced Of interrupted by any of the
works hereby authorised so that the drainage of the Lease Ares
may not be prevented ©F prejudiced. :

g ———————
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I (41 The Company shall report forthwith io the Minister. the Chef

b Eaecutive of the Minerais commission. the Chief Inspector of Mines
I and the Director of Geclogical Survey, the discovery in the Lease
,]' area of any other mineral deposits and the Company sholl be given
{ ; the first option to prospect further and to work the said minevals,
1 'i subject o sauisfactory arrangefmenis between the Goverment and

1 i the Company.

’ ] (b) Failing any Such satisfactory arrangements the Company shall not
« : produce any minerals from the Lease Area other then gold except
: where they are unavoidsbly Linked with the production of gold.
SAMPLES: _

() The Company shall not during the currency of this agreement

IE remove, dispose of or destroy, except in gnalyses, any COres or

| samples obtained from the Lease Ares without the prior consent in

writing of the Chief inspector of Mines.

v (e} The Company shall provide the Director of Geological Survey with
such samples from the Lease Area as he may from time O lime
reasonably request for, and shall keep such samples as he may he
directed so to do by the Chief Tnspector of Mines.

s M_MQMM

! (a) The Company shall comply with all such ressonable instructions as

! may from time to time be given by the Chief Inspector of Mines for

securing the health and safety of persons engaged in or vonnected

: with the operations hereunder.

‘ : (b} ‘The Company shail adopt all necessary and practical precautionary

; megsures to prevent undue pollution of rivers and cthuy potaile

[', i water and to ensure that such pollution does not cause¢ harm or

| ' destruction to human or soimal jife or fresh water fish or

vegetation.

I E 9. POWER OF GHIEF INSPECT MINES TO EXEC ERTAIN WORKS:
'! !i if the Company shall at any time fail to comply with any provisions of
X 'i' this Agreement or applicable law and such failuve is likely, in the
i i opinion of the Chief Inspecior of Mines, to
!, !I (i) endanger the health or safety of persons, or
- | (ii) endanger the environment; or
i i (iii) cause harm or destruction to potable water; or
i “ {iv) result in damage to mining equipment or other structure and
E installation;
|

the Chief Inspector of Mines, shall after giving the Company reasonabie

notice. execute any works which in his opinion ere necessary and

practicable in the circumstances and the costs and expenses of such

works shall be borne by the Company. .
10. ijwmw e
' . {a) Nothing in this Agreement shall exe:npt the Company from liability -

i ———————r




fur any damage, 1085 Of injury caused to any persen, preperty of

interest as @ result of the exercise by the compuny of any cights

| or powers granted to it under this Agreement.

(tr) The Company shall at all times indemnily the Governmunt and s
officers and agents aganst all claims and liabiliues in respect of

! any loss suffered by or damage done 10 third parties arising uut of

the exercise by the Company of" any rights vy paowers grentud to it

under this Agreement provided that the Company shall nut so

indemnify the Covernment. its officers and agents where the ciaim

or hability arises out of the wrongful or negligent acts of the

%, Government, its officers and agents.

. 11. EMPLOYMENT AND TRAINING:

: {a! Citizens of Ghana shall be given preference far employment by the
rempany in &ll phases of ita operations mereunder 1o the maximum

; ' possible extent, consistent with safety, efficiency and economy.

(1 Except with respect to unskilled versonnel. the Company may
employ non-Ghanaian personnel in the conduct of its operations
provided that the number of such non-Ghanaian personnel employed
shall not exceed the guota permitied by the Govaernment.

te] The Company shall provide appropriate programmes of instruclion
and theoretical and practical training to ensure the advancement,
development, improved skiiis and gqualification of Ghanaian
employees in all categories of employment.

12 PWMW“&BE
in the conduct of its operations and in the purchese, construction and
v installation of facilities. the Company shall give preference W -
() materials and .products made in Ghane, if such materiale and
' products are compareble or better in price, guality and delivery
dares than materiala and products from foreign spurces:
{b) service agencies located in Ghana owned by Ghenaian citizens of
i companies vrganized pursuant to Ghanaisn law, including but not
: ' limited to, insurance agencies. bidding contractors, import brokers, -
dealers and agents if such agencies give or provide equal or better
! price and quality of service than competing foreign firms and can
i cender services at such times as the Company may reguire.
ta) Any services including services in respect of the purchase and
acquisition of materials outside Ghana provided by an affiliated
company, shall be obtained only at a price which is fair and
reasonable. The Company shall, at the request of the Minister,
provide such justification of costs as may be required, duly
supported by an Auditor's certificate if necessary.
{b) Any other transactions between the Company and an affliated
company shall be on the basis of competitive international prices
and upon such terms and conditions as would be fair and .

e
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14.

16.

reascnable had such transactions taken place hetween unselated

parties.

(¢; The Company shall notify the Minister of any and el transactions
petween the Company and an affiliated company and shalli supply
such detziis relating to such transactions as the Minister may by
notice reasonably require.

- iC C H

(a) ‘The Company shall maintain at its registered or mine offices
complete records of pits and trenches (location, depths of
overburden and gravel and assay value) in the Lease area in such
form as may from time to time be approved by the Chief Inspector
of Mines, Chief Executive of the Minerals Commission and the
Director of Geological Survey. '

(b} The Company shall maintain at the said offices copies of all reports
including interpretations dealing with gold prospects in the Lease
Area in the course of its operations hereunder and copies of all
wests and analyses, geological and geophysical maps, disgrams o
charts relevant to its operations hereunder. These reports and
records may be examined by persons in the service or acting on
benall of the Government and authorized in writing by the Minister.

{ey The Company shall maintain at the said offices correct and
intelligible plans and sections of all mines which plans and sections
shall show the operations and workings which have been carried on
as well as dykes, veins, faults and other disturbances which have
been encountered in such workings and operations. All such plens
and sections shall be made, amended and completed from actual
surveys conducted for that purpose.

{d} Upon expiration Or termination of this Agreement or the surrender
of any part of the Lease Area, such records and data as are
required to be maintained pursuant to this paragraph which relate
to the Lease Area, or such part of the Leage Area us may have
been surrendered shali be delivered to the Chief Inspector of :
Mines, Chief Executive of the Minerals Commission end the Director t
of Geclogical Survey and shall become the property of the \
Government without charge.

PRODUCTION RECQRDS: l

The Company shall maintain &t the said offices complete and accurate

technical records of its operations and production in the Lease Area in

such form as mey from time 10 time be approved by the Chisf Inspéctor
of Mines.

FINANCIAL RECORDS:

{a) The Company shall maintain a8t its registered or mine offices
detailcd and compléts sccounts and systematic financial records of
its operations as may be required by law. The boaoks of sccount
shall show all revenues received by the Company from ali sources
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id)

includingits operations hereunder. as wel as all 118 expeniditure

The Company shall provide for a clear basis for undefﬁmndmg and
relating the financial records and accounts to ils operatiaas.

The Company's books of account shall be kept on the basis of
generally accepted gccounting principles.

The Company shall keep separately records and financia! statements
in terms of Ghana currency and &lso in terms of U.S Dellurs or
cther international currency and mey record in foreign zurrency
such claims and liabilitiss as arise in such foreign currency.

The Company’s books of account shall be audited within six months
after the close of each Financial Year by a qualified Accountant and
member of the Ghana Institute of Chartered Accountants. Such
suditing shall not in any way imply acceptance of its results by
the Governmen: or preclude the Government from auditing such
hooks of account. The Company shall deliver to the Minister
without charge, copies of all or any part of such financial records
aAs he may from time to time reasonably request.

HEPORTS:

n)

(83

(g}

The Company shall furnish & report each quarter. fo the Mimister,
the Chiel Inspector of Mines, the Chief Executive of the Minerais
commission and the Director of Geological Survey. in such fovm as
may from time to time he approved by the Minister. regarding the
quantities of gold won in that quarter, quantities scld, the revenue
received and royalties payablie for that guarter and such other
information as may be required, Such repcris shail be submitted
aet later than 30 dayvs after the end of each quarter.

The Company shall furnish a report each hall-yeer to the Minister,
the Chief Inspector of Mines, the Chief Executive of the Minerals
Commission and the Director of Geological Survey in such form as
may from time to time be approved by the Minister summarizing the
results of its operations in the Lease Area during the half-year
and records to be kept by the Company pursuant 1o parsgraphs 135,
16 and 17 hersof, Each such report shall include & description of
any geological or geophysical work carried out by the Company in
that half-year &nd a plan upon & scale approved by the Chief
Inspector of Mines showing mine workings and dredging areas.
Such reports shall be submitted not later than forty days after the
half-year to which they relate.

The Company shall furnish a report each Financial Year .n such
form as may from time to time be approved by the Minister to the
Minister, the Chief Inspector of Mines, the Chief Executive of the
Minerals Commission and the Director of Geclogical Survey
Department summarising the resylts of its operations in the Lease
Area during that Financial Year and the records required to be
kept by the Company pursuant to paragréphs 15, 16 and 17 hereof.
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Each such report shall include a description of the proposed

4 operations far the following year with an estimate of-the production

'_' and revenue o be obtained therefrom. Such reposis sha.l be
submitted not lster than sixty days after the end of each Financial 1
Year.

(d! The Company shall furnish the Minister, the Chief Inspector of
Mines, the Chief Executive of the Minerals Commission and the
Director of Geological Survey not later than three months after the
expiration or termination of this Agreement, with a report giving an

" account of the geclogy of the Lease Area including the

1 stratigraphic and structurai conditions, together with a geclogical

i map on a scaie prescribed in the Mining Regulations.

i (¢) The Company shali furnish the Minister and the Chiel Executive of

the Minerals Commission, with & report of the particulars of any

tt proposed alteration to its regulations. 'ﬁne company shall also
furnish the Minister and the Chiel Executive of the Minerals
Commission with a report on the particulars of any {resh issues of
shares of its capital stock or borrowings in excess of an amount
equivalent to the Stated Capital of the Company. All such reports
shall be in such form es the Minister may require and shell be
submitted not less than twenty one days {or such lesser period as
the Minister may agree) in advance of the proposed alteration,
issue or borrowing, as the case may be.

{f} The Company shall, not later than 180 days after the end of each
Financial Year, furnish the Minister and the Chief Executive of the
Minerals Commission with a copy each of its annual financial reports
including a balance sheet, profit and loss account, and all notes
pertaining thereto, duly certified by & gualified accountant who is
a member of the Ghana Institute of Chartered Accountants. Such
certificate shall not in any way imply acceptance of such reports q
by the Government or preclude the Covernment from auditing the
Company's books of account. '

(g) The Company shall furnish the Minister, the Chief Inspector of
Mines, the Chief Executive of the Minerals commission and the
Director of Geological Survey with such-other reports and
information concerning its operations as they may [rom time o0 time

reasonably require.
18,  INSPECTION:

{a}) Any person Or persons in the service of or acting on behalf of the
Government &nd authorized in writing by the Minister shall be
entitied &t all reasonable times to enter into and upon any part of
the Lease Area and the Company's regisiered office, for any of the
following purposes:

{i) to examine the mine workings, equipment, buildings,
installation and any other structures used in the mining



operation:

(1) 1o inspect the spmples which the Company is required to
sions of this Agreementi

keep in accordance with the provi
(i) w0 inspect and check the accuracy of the weights and
measures and weighink and measSUTING devices, used ar Kept !
by the Company: l

{iv) to examine and make abstracts of the books and recorads Kept
by the Company pursuant to© this Agreement: E
{v) to verify or ensure compiiance by the Company with all It
applicable iaws and regularions and with its obligations 111
nereunderi [

{vi} to execute any works which the Chief Inspector of Mines muy
pe entitled to execuie in accordance with the provisions of
the Mining Laws and regulations of Ghana, Of of this

Agreement.
th) The Company shall make reasonabie arrangements Lo facilitate any
«uch work or inspection, including making avaiable employees of
the Company to render assistance with respect to an¥ such work or
inspection. All such works and inspections shall be listed bY¥ the :

company in the reports rurnished each half year.
o CONPIDENTIAL TREATMENT:
The Government shall treat all information supplied by the Company :
hereunder 8% confidential for 2 period of five years from the date of
submission of such information or upon termination of this Amreement
whichever is sconer and shall not reveal such information to third
parties extept with the written consent of the Company which consent
shall not be unreasonably withheld. The Government and persons
authorized by the Government may nevertheless use such information
* received from the Company for the purpose of preparing and publishing
general reports on Minerals in Ghana and in connection with any dispute

between the government and the Company.

20,
(a}
The Comgany shall, in consideration of the grant of the Mining
Lease, pay 1o government an amount of €1,000,000.00 (Gne miliion
Cedis).
{b) RENT

The Company shall pay rent (which shall be subject 1o review) ot

the rate of £100,000.00 per annum (C2000.00 per square kilometre).

i) The said rent shall be paid half yearly in advance on or
pefore the first day of january and on or before the first
day of July in each year. A

&) In the event of & surrender of any part of the Lease Area
no rental payments shali be fia

pursuant o paragraph 25 nereof.
refunded in whole or in part in respect of any aran SO
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surrendered for which yeavly rontal has been paid in

advance nor shall rental paymenis be refunded in the eve,
: : nt
of termination.

ROYALTIES
(a) The Company shall pay to the Government royalty as prescribeq by
legislation.

{b} The Company shall pay royalty fo the Government each guarter
through the Commissioner of Internal Revenue based un r.!u.
production for that gquarter. within 30 days [rom the end of the
guarter. ANy necessary sdjustments shall be made anaually within
60 days of the end of each Financial Year. except that any
over-payment of royalty shell nct be refunded by the Government
but shall be credited sgsinst royalty due and payable in the next
quarter. s

\ f: the event of n dispute wilh respect 1o the amount of roralty
payable nereunder the Company shall first make payment of the
lower of the disputed amounts and shall pay forthwith any further
royaity which shall be agreed upon or determined to be payable by
arbitration in accordance with paragraph 35 hereof. Such Further
rovalty shall carry interest to be agreed upon ©r At the ruling
prime tate in Ghana atb the time of the award or agreement o thke
effect from the date on which such amount ought originally to have
been paid.

(d1 The Company shall also pay royalty on all timber felled by the

Company in accordance with existing legislation.

LATE _PAYMENTS

1a} Anything herein contained to che contrary notwithstanding, the
Company shall pay as penalty for any lste payment of any amounts
due to the Government hereunder, an additiongl amount cnloulated
at the Bank of Ghana re-discount raty for every thirty-day period
or part thereofl for the pericd 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 besn made.

(5] 1n the event the Company shall feil to make payment to the
Covernment of any amount due hereunder, the Governmeni without
prejudice to any cther rights and remedies o which it may be
entitied, may, after giving 30 days notice in writing, enter {nto und
upon the Lease Area and seize and distrain and sell as landlords
may do for rent in arreats. all or any of the stocks of goid
produced therefrom, and the plant and eguipment, materials and
suppiies belonging to the Company which shali be thereon; and out
of the monies 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.




‘TAZATION:

‘he Company shall pay tax in accordance with the iuws of Ghana.

FOREIGN EXCHANGE:

All foreign exchange transactions «hall be in accordance with inc |aws el

Ghana.

SURRENDER:

{a) ‘The Compan) may surrender at any lime and from time to time, by
giving not less than three months' notice to the Minister. all its
rights hereunder in respect of any part of the Lease Areu not
jarger in the aggregate than 20% of the said Area. The Compeny
may surrender a larger part of the Leass Area by giving not less
than wwelve months' notice to the Minister. The Company shall be
relieved of all obligations in respect of the part or parts al the
Lease Area so surrendered except those c‘b’iisstiens which accrued
prior to the effective date of surrender.

(%1 The Company shall leave the part of the Lease area surrendered
and everything thereon in & good and safe condition, provided,
however that the Company shall have no such obligations for sreas
<u:rendered on which the Company has not undertaken any Wuolis
or which have not been affected by the operations of the Company.
The Company shall take all rezsonable measures. in accurdance with
goud mining practices 1o leave the surface of such part of the
Lease Area surrendered. in good und usable condition having
regard to the ecology. drainage. reclamation and the protection of
the environment. [n the event that the company fails to do so. the
Minister shall make such part and everything thereon sale and in
good. usable condition at the expense of the Company. The
provisions of sub-paragrephs (a) and {c) of Paragraph 29 hereofl
shall apply.

(¢) The Company shall, on such terms and conditions as may be agreed
upon between the Government and the Company. be entitled to such
wayleaves, easements or other rights through or across the
surrendered part or parts as may be necessary for its cperations
and such wayleaves shall not form part or be included in the
calculation of the area of the retained part.

(41 The Government may require that there be reserved over aﬂy part
surrendered such wayleaves, easements or other rights as will in
its opinion be necessary or convenient to any party to whom the
Governmeni may subsequently grant a prospecting licence or mining
jease.

EXTENSION:

If the Company, not less than six {6) months before the expiration of

this Agreement applies to the Minister for an extension of the torm

hereof and if the Company shall not be in default at that time in the
performance of any of its obligations hereunder, the Company shall be
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eatitled to an extension of the period of this Agreement upol suth

terms and conditions as the parties may then ag:ce.
’ 0 TERMINATE AGREEMENT:

The Company may, if in its opinion the mine can no longer be

sconomically worked. terminate this Agreement by giving not less than

nine (9) months' notice o the Government, Such termination shall be
without prejudice o 4n¥ obligation or Lability incurred bty the Company
hersunder prior 1o the effective date of such termination.
wamm:

[a} The Government majy, subject to the provisions of this paragraph,
terminate this Agresment if any of the following events shatl
gcecuri-

(i) The Company shall fail to make any of the payments
described in this Agreement on the payment dates
iy The Company shall contravene ot fail 1o_comply with any
sther provisions of this Agreement; or”

Ludi} The Company shall become inscivent or pankrupt or enter
into any agreement orf composition with its creditors or take
advantage of any law for the benefit of debtors or B0 inte
iiguidation, whether compulsory or voluptary. except for the
purpuses of reconstruction of amulgamation; oI

vy The Company makes a written statement to the Covernment on
any material matter in connection with this Agreement OF with
its operations which the Company knaws to be false or makes
recklessly without due regard as to whether it was irue ar
lalse.

{41 If and whenever the Government decides there are grounds 0
\erminate this Agreement pursuant 1o clauses (i) and (i) c¢f the
preceding sub-—pamgnph, the Government shall give thCompany
natice specifying the particular contravention or failure and permit
the Company to remedy the same within three months of suen
notice. or such longer period as the Minister may specify in such
notice as being reasonable in the circumstances.

(e} If the Company shall faill to remedy any event specified in clauses
(i) and (i) of sub-paragraph (8) of this Paragraph within the
stated period, or an event specified in clauses (i3i) and (iv) of the
said sub-paragraph ghall occur the Government may by notice to
the Company terminate this Agreement, provided that if the
company disputes whether there has been any contravention oOf
failure to comply with the conditions hereof (including any dispute
as to the calculation of payments by the Company to the
Government nereunderh and the Company shall, within such period
as aforesaid refer the dispute t© arbitration in accordance with
paragraph 35 hereof and; thereafter, diligently prosecule fts elaim

thereunder, the Government shall not terminate this Agreement

-
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(e)

()

Lpon the termination or expiration of this Agreement, the Company

shall leave the Lease Aresa and everything thereon in good
condition, having regard to the ecology, drainage, reclamation.
environmental protection. health and safety; provided however that
the Company shall have no obligation in respect of areas where the
Company has not undertaken any work or which have not been
affected by the Company's operations., In this connection. unless
the Chief Inspector of Mines otherwise directs, the Company sha};.
in sccordance with good mining prectice, fill up or fence and make
safe all holes and excavations to the reasonable satisfaction of the
chief Inspector of Mines. In addition the Company shal] take all
reasonable measures to leave the surface of the Lease Area in
useable condition and to restore all strugtures thereon not the
property of the Company to their original condition. In the event
that the Company fails to do so, the Minister shall restore and
make safe the Lease Area and evervthing thereon at the -uxpens.e of
the Company.

The Compeny shall have the right ro enter upon the Lease Ares for
the aforesaid purposes, subject to the rights of surface owners or
others, for & period of six months from the effective date of the
termination or such longer period as the Minister may decide,

FORCE MAJEURE:

(a) AL obligations on the part of the Company to comply with any of

{h)

the conditions herein (except the obligation to make payment of
monies. due to the Government) shall be suspended during the
period the Company is prevented by force mejeure from fulfillicg
such obligations. the Company having taken all reasonable
precautions, due care snd reasonablc nlternar.ive'meaaures with the
objective of avoiding such non-compliance and of carrying out s
obligations hereunder. The Company shall take all reasonable steps
to remove such causes of the inability to fulfil the terms and
conditions hereof with the minimum of delay.

For the purpose of this paragraph, force majeure includes
government restraints not arising from the non=-compliance by the
Company with the conditions herein, acts of God, war, strikes, '

_{hsurrection, ricts, earthquakes, storm, flood or other adverse

weather condifions or any other event which the Company could not
reascnably be expected to prevent or control, but shall not include
any event caused by a failure to observe good mining practices or
by the negligence of the Company or any of its employees or
contractors.

{e) The Company shall notify the Minister within forty-eight hours of

eny event of force majeurs affecting its ability to fulfii the
conditions hereof or.of any events which may endanger the natural
resources of Ghane and similarly notify the Government of the




i restoration of normal conditions within forty-eight hours of such .l

requirenents contained in the Mining Regulations ir forve in Ghans.
{d) The terms of this Agreement shall be extended for & period of time
| ggual to the period or periods during which the Company was
li affected by conditions set forth in sub-paragrephs (a) and (b) of
this paragraph or for such period as may be sgreed by the

1
: resyoration, This provision shall be in addition to eny “}

parties. i

™ I

]
" 31, POLITICAL ACTIVITY: {i
The Company shall not engage in politica! activity of any Kind in Ghana 'i‘

\ or make a donation, gift or greént to any political party. The Company
i shall meke it & condition of employment that no employee, other than &
l citizen of Ghana shell engage in politicel activity and shali not make :
] .
li
i

donations, gifts or grants to any political party. In the event of eny
such employee acting in disregard to this condition, he shall be
dismissed forthwith. [

4 Neither the Company nor any affilisted Company shall in any manner
I claim or suggest, whether gxpressly or by implication that the !
Government or BOY agency or official thereof, has expressed any opinion :
with respect to gold in the Lease Area and no statement to this efiect
shall be included in or endorsed on any prospectus notice, circular, !
advertisement, press reicase or similar document issued DY the Company
or any Affiliated Company for the purpose cf reising new capital

33.
fach of the parties hereto undertake that it will from time tw time do all i

such acts and mske, enter into, execute, acknowledge and deiiver at the l
request of the other party, such supplemental or sdditicnal {nstruments,
documents, agreements, consents, information or otherwise as may be
reasonably reguired for the purpose of jmplementing of assuring the
cights and cbligations of the other party under this Agreement.
34, NOTICE:
Any applicstion, notice, consent, approval, direction, instruction or
waiver hereunder shall be in writing ané shall be delivered by hend or
by registered mail. Delivery by hand shafl be deemed to be effective
from” the time of delivery and delivery by registered meil shall be
deemed to be effecive from such time a8 it would in the ordinary cousse
of registered mail be delivered to the addressee.
3s. ARBITRATION | p 3 ES
(a) Any dispute or differences between tHie parties erising vut of or in X
connection with this Agreement or any agreed variation thereof or R
in respect of the interpretation oy enforcement of the provisions of
this document or &ny agreed variation or 88 to the rights, duties 24
or liabilities of either party shall unless the parties agree to
submit to any procedures svailsble in Ghanz for the sertlement of

e — e g
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such dispute be submitted at the instance of either party o the

jurisdiction of the international Centre for the Settlement of
{nvestment Disputes for settlement by reconciliation or arbitration
pursuant to the Convention on the Settlement of Investment
Disputes between States and Mationais of other States.

{b} The Parties ackncwledge and agree that this Agreement was made
on the basis of the laws and conditions prevailing at the date of
the effective conclusion of the negotiation of this Agreement and
accordingly, if thereafter, new laws and conditions come into
existence which unfairly affect the interest of either party to this
agreement, then the party so unfairly affected shall be entitled to
request a re-negotiation and the parties shall thereupon
re-negotiate. The parties nereby undertake and covenant with
each other to make every effort to agree, co-operate, negotiate and
to take such action as may be necessary tc; remove the causes ofy

unfairness or disputes.

ASSIGNMENT. AND_TRANSFER OF STOCK: .

{a) This Agreement sheall not be aasignsble in whole or in part by the
Company without the consent of the Government.

(t) The Government may impose guch conditions precedent to the
giving of such consent &s it may deem appropriate in the
circumstances. No assignment, however, may relieve the Company
of its obligations under this Agreement except to the extent that
such obligations are actually assumed by the Assignee,

(¢) During the term of this Agreement, no shares of the capital stock |
of the Company mey be transferred without the prior conssnt in
writing of the Government uniess such a transfer will not result in
a change in control of the Company.

HEADINGS: : .

The headings given to paragraphs in this Agreement are for convenience.

only and shail not affect the construction or interpretation of this

Agreement.

GOVERNING LAWS:
This Agreement shall be governed and construed in accordance with the
Laws for the time being in force in Ghana. %

CHE SCHEDOLE ABGYR KEYEERED TO

All that piece or parcel of land containing an approximate area of 50.00
square kilometres lying to'the Nerth and South of Latitudes 5°25' and

5.930% and bounded on the East and West by Longitudes 1°42" and 1946’
respectively in the Mpohor Wassa Easi district of the Western Region of.
the Republic of Ghana which piece or parcel of land is more particuladly
delinested on the plan snnexed hereto {for the purposss of identification

and not of limitation.





