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THIS BUILD, OWN, OPERATE AND TRANSFER AGREEMENT (this “Agreement”) is
entered into as of this 10th day of February, 2015 ["Signature Date”] by and between

THE GOVERNMENT OF THE REPUBLIC OF GHANA represented by the Minister for
Power or its authorized representative having its principal office at the Main Ministries Area,
Accra and of P. O. Box MD 330, Ministries, Accra, Ghana (hereinafter referred to as “GoG”)

AND

AFRICA & MIDDLE EAST RESOURCES INVESTMENT GROUP LLC (hereinafter
referred to as “AMERI ENERGY™) a company incorporated in Dubai, UAE with its office
located at Emgate Building, Sheikh Zayed Road Dubai UAE acting through His Royal Highness
Shaikh Ahmed Bin Delmook Juma Al Maktoum. ' o

GoG and AMERI ENERGY are hereinafter referred to as a “Party,” and the two, collectivf‘.l}
referred to as the “Parties”).

RECITALS

A.The Ministry of Power is mandated to initiate and formulate policies to ensure the effective

and efficient generation, transmission and supply of power to all sectors of the economy of Ghana
in an environmentally sustainable manner;

B.AMERI ENERGY are in the business of préviding fast track power generation equipment and

providing related services to meet the short-term and supplemental power requirements of power
users. '

C.There is an operating Thermal Power >Station (ITrS) uwued by the vula Live L.unority
situated in Takoradi for the GoG which requires additional power; and, :

D.The GoG has requested AMERI ENERGY to provide a fast track turnkey power generation
solution. to the GoG, and to provide certain related support services to the GoG; and,

E. AMERI ENERGY has agreed to install 10 new GE TM 2500 aero derivative gas turbines,
. operate, maintain -and transfer same in good and operable condition and provide the support
services on the terms, and subject to the conditions, set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants set
forth in this Agreement, the Parties hereby agree as follows:

1. DEF]NITIONS. As used in this Agreement, the words, phrases and abbreviations set forth
below have the following meanings:

(a)“Additional Amounts” has the meaning set forth in Section 13(b) of this Agreement.

(b) “Affiliate” means any entity that directly or indirectly controls, is controlled by or is under
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common control with a Party. For the purposes of this definition, “control” mezns the possession,

directly or indirectly, of the power to direct or cause the direction of the management and policies
of the controlled entity, whether through the ownership of voting securities or partnership or
other ownership interests or by contract or otherwise, E

(c) “Agreement” means thig Agreernént, together with all of the Annexes to this Agreement.

(d)“Applicable Rate” means the rate of interest equal to the lesser of: (i) [__zero. Point five 5
percent (__0.5 %) per annum and (ii) the maximum rate permitted by applicable Law,

(e) “MRI ENERGY™ has the meaning set forth in the preamble to this Agreement.

.(i) “AMERI ENERGY Default” has the meaning set.fbrth in Section 24(c) of this.Agreement.

(2)“AMERI ENERGY Equiipment” means the ten (10) mobile dual fuel new GETM 2500* aero -
* derivative gas turbines, two (2) power transformers 90/180 MVA, and other equipment,

machinery, materials, parts, components and systems supplied by AMERI ENERGY or AMERI
ENERGY Sub Contractors to be deployed to the Site pursuant to this Agreement, as more fully
described in the Equipment Specifications, o _

(h) “AMERT ENERGY Parties” means AMERI ENERGY, its Adfuiaies and subcontractors, and

their respective officers, directors, employees and agents,

(i) “AMERI ENERGY Personnel” means the officers, directors, employees and agents of
-._—-_._._—_____—_ . - - . .

AMERI ENERGY and the other AMERI ENERGY Parties involved in the provision of the

AMERI ENERGY Equipment and the AMERT ENERGY Services pursuant to this Agreement.

- () “AMERI ENERGY Services” means those services required to be performed by AMERI

ENERGY under this Agreement related to the mobilization, installation, commissioning
operation, maintenance and transfer of the relevant AMERI ENERGY Equipment, as more fully
described in Annex E to this Agreement,

(i) “Annexes” means the Annexes to this Agreement, consisting of: (i)
Annex A (Equipment Specifications); (ii) Annex B (Operating Specifications);, (i) Annex C

(k) _
(1) “Arbitration Panel” has the meaning set forth in Section 3 1(f) (ii).

(m) © - “Available Capacity” means the Capacity of the AMERI ENERGY Equipment, in
MWs, for delivery of Electricity from time to time, as determined in accordance with the
Operating Specifications. : .
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et i:'i'(t) “Contract Pncg:. .-'

(n)“Business Day” means any day other than a Saturday, Sunday or nattonal holiday in the
Republic of Ghana.

(c)“Capamtx ‘means the ability of the GETM 2500 mobile aerodenvatwe gas turbine generator

*_ units to generate Electricity, in MWs, in accordance wrth the performance curve provided by the

manufacturer of such units; .
(p)“Change Order” means a written agreement to change the AMERI ENERGY Equtpment
AMERI ENERGY Services, or any provision of this Agreement, which describes the change,

identifies the agreement as a Change Order, sets out adjustments, if any, to the Contract Price and

- any othcr prov:swn of thls Agreement which is affected and is srgned by the Parttes

(q)“CommercraI Op_eration means the earher of Prehrmnary Commerclai Operatlon and Full

-__-.— R L

oy ’(r) . o‘ ﬁdenttal Informatrog’-' has the meanmg set forth in Sectlon 17(a) of this Agreement.

means the totai pnce set forth in Scctxon 10(1:) ef th:s Agreement as

_consideration for the delivery of the AMERI ENERGY Equipment and the performance of the
AMERI ENERGY  Services, as may be adjusted from time to time in accordance with this
w Agreement but does not melude any type of Local Taxes.. -

(u)“Gog" has the rneamng set forth in the preambie to t.lns Agreement.

v) “GoG_Components” means all equipment, machinery, materials, parts eomponents and
systems to be provided by the GoG, as more ﬁ.llly described in the Equrpment Specifications. ~

(w) . GoG Default” has the meaning set forth in Section 24(&) of this Agreement.

(x) GoG Parties” means the GoG, its Afﬁhaten and subcontractors, and their respectwe officers,
directors, employees and agents.

(y)“GoG Rgpenmbllmes" means the obhgattons of GoG under this Agreement, mcludmg the'
obhganons set forth in Section 9 and in Annex E.

(2)*Daily Rate” has the meaning set forth in Section 10(f) of this Agreement.
(aa) “Delweg: Point” means the point desrgnated in the Equipment Specifications, where the

delivery of Electricity from the AMERI ENERGY Equipment occurs, and the amount of

Electricity delivered is measured and recorded for billing purposes.

(bb) ‘Dispatch” means the orders from the GoG, up to the Available Cai)acity ﬁ-orn time to

time, to delwer Electricity to the Delivery Point.

(cc) “Dispatch Procedures” means the procedures for the Dispatch of Electricity from the
Page 3 of 49
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AMERI ENERGY Equipment that are set forth in the Operating Specifications,

(dd) “Early.Termination Charge” has the méaning set forth in Section 25(b) (ii) of this
Agreement. .

(ee)  “Effective Date” is the date on which all Conditions Precedent provided in Seétiou 3of
the Agreement have been fulfilled or waived, . ‘

(fN) “Eiectﬁcigg" means electric power generated by the AMERI ENERGY Equipment at
the voltages and other specifications set forth in the Operating Specifications.

(eg) “Eguigmcrit Sgeciﬁéatio:{s“ means the descriptions, plans, drawings, equipment

-+ descriptions,, technical specifications and other requirements for the AMER] ENERGY

.- Equipment and the GoG Components, as set forth in Annex A to this Agreement. . .
d _f‘E)gpL{sﬁblé Deléx*l * has the meaning set forth in Section 6(i) of this Agmement |

N

(i)“Excusablé Outage” means any shortfall in kWhr produced by the AMERI ENERGY
Equipment: that are due to Circumstances that are outside of AMERI ENERGY’s control,
including, but not limited to, any of the following: (i) the failure of the GoG to provide fuel that
meets-the Minimum Fuel Specifications; (ii) the failure of the GoG to provide fuel in sufficient
quantities to operate the AMERI ENERGY Equipment; (iii) trips due to grid frequency and
voltage fluctuation outside of the parameters set forth in the Operating Specifications; (iv) the
failure of any GoG Components, interconnection or transformers; (v) a Force Majeure Event; (vi)
the fiilure of GoG to properly or timely fulfill the GoG Responsibilities; (vii) normal wear and
tear including that due to environment or operation(viii) extraordinary wear and tear, such as that
dueto excessive operation at peak capability, frequent starting, detrimental air inlet conditions or
erosion, corrosion or material deposits from fluids; or (viii) the failure of the GoG to fulfill any of
its other obligations under this Agreement. o

(i) Expert has the meaning set forth in section 30(f)(ii) 7
(kk) “Extension Notice" has the meaning set forth in Section 2(b) of this Agreement.

(1)“Fired Hours” means the number o}' hours thé Turbines are in operatidn, eé:cluding testing,
determined by data from each individual Turbine’s control system. ‘

(mm)  “Force Majeure Event” has the meaning set forth in Section 19(a) of this Agreement.

(nn) “Fuel Consumption Guarantee” has the meaning set forth in Section 12(f) of this
Agreement, ;

(c0) “Fuel Consumption Requirements” means the procedures for calculating fuel
consumption and any adjustments to the Required Payments based on the level of fuel
consumption, as more fully described in the Operating Specifications, as set forth in Annex B to
this Agreement.
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o (ss) “Governmental Authorify” means any niational or local governmental autt;c'nrity, agcnd;fz,
. +73¢ instrumentalityy body,. commission; department, political subdivision, area council or similar
23 body, or any corporate pody owned or controlled by any such entity in the Republic of Ghana.

g (92G0 e g

T Gy

(pp) " «Fyll Commercial Operation” shall occur. when the Operating Tests have been
completed successfully and the AMERI ENERGY Equipment is able to generate Electricity at
Full Contract Capacity in accordance with _thc Operating Specifications.

(qq) “Full Commercial Operation Date” for the AMERI ENERGY Equipment means the

date on which Full Commercial Operation occurs for the AMERI ENERGY Equipment, as
specified by written notice from AMERI ENERGY to the GoG. - :

(rr) “Full Contract Capacity” means the aggregate maximum Capacity of the GE TM 2500"

10. mobile aeroderivative gas turbine generator units, the AMERI ENERGY Equipment, as

determined in accordance with the Operating Specifications and adjusted in accordance with

ARSIV T O
s kNt

vcmmg[zw"mcansthe 1&\-#5;{' @eﬁcﬁubﬁc otheing.__ ' _' BT e .

bt

MEfayasdes Materials” has the meaning set forth in Section 15(d) of this Agreement.

(). - “Indemnified Amounts” has the meaning set forth in Section 22(a) of this Agreement.
(\-‘IV\;{). ; .“Invo_ice Dngutc."_haS the meaning: set forth in Section 11(e) Qf this Agfcemcnt. |

(xx) “KWhe” means kilowatt hours. 7 | _

(yy) - “Laws” means the Constitution of tne kepublic of Ghaua, othtuus, I;cga.a.iung arnd
international treaties and conventions signed and ratified by the GoG, national, state and local
statutes, laws, regulations, orders, reporting or licensing requirements or rules applicable to a

person or its assets, liabilities, or business, including those promulgated, interpreted or enforced
by any Governmental Authority including J udicial Authority.

(zz) ... . *“Letter of Credit” has the meaning set forth in Section 5(a) of this Agreement. Thc -
- Letter of Credit shall be substantially in the form of Annex D to this Agreement. ¥

(aza) “] ocal Taxes” means any and all present and future import and customs duties and
taxes, taxes based on gross income, net income, profits or gross receipts, consumption taxes,
excise taxes, stamp taxes, sales taxes, use or value-added taxes, franchise taxes and fees; transfer
taxes, withholding and labor taxes, taxes based on property value (including the value of assets
and/or the AMERI ENERGY Equipment}, and all other taxes, assessments, impositions, levies,
fees, duties or other similar charges imposed by the Republic of Ghana, including any applicable
interest or penalties, including, but not limited to, Local Taxes related to the importation of the
AMERI ENERGY Equipment into the Republic of Ghana, the installation, commissioning and
operation of the AMERI ENERGY Equipment, the generation of Electricity by the AMERI
ENERGY Equipment, the provision of any of the AMERI ENERGY Services or the GoG
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Responsibilities, and (if applicable) the export of the AMERI ENERGY Equipment, and includes
all forms of taxes, including withholding taxes, impositions, levies, fees, duties or other similar

charges imposed by any
interest or penalties.

(bbb)  “Meterin Point” means the point designated in the Opemtﬁig Specifications where the -

Governmental Authority of Republic of Ghana, including any applicable

delivery of Electricity to the GoG is measured, ‘
(cee) “Minimum Fuel Specifications” means the fuel quantity and quality specifications set

forth in the Operating Specifications, and shall include the fuel quality (e.g., octane rating) as

recommended by the equipment manufacturer,

(dddy.  “Minimum Pressure Specifications” means the minimum pressure specifications set
. foﬂlh in the Opcrgﬁng Specifications at which gaseous fuel shall be delivered by the GoG.

’

(ccef-J. "MWS"

i gkl
“Nationa

R T

€ans megawatts, .
e S

By deteen

iiiatj_bn” mcan'; when any'Govcmmcnta.l Authority of the Republic of Ghana

- T " mean . :
oS of aﬁy&thxrdpartyactmg on behalf of any Governmental Authority of the Republic of Ghana

uthorizes or permits any direct or indirect nationalization, , seizure, requisition for title
" or usé; restraint; retenti

on, confiscation, abandonment(except willful abandonment by AMERI

15+ ENERGY), deprivation, malicious damage, quarantine or other form of expropriation of the
" AMERI ENERGY Equipment, in whole or in part, that adversely affects the AMERI ENERGY

‘'« % Equipment (orany Elec

the: AMERI ENERGY

tricity generated by such Equipment), or involves any unapproved use of

Authority of the Republic of Ghana of any regulatory or fiscal measures that are intended to result
in, or have the effect of causing, the forfeiture, confiscation or expropriation of any AMERI
ENERGY Equipment, shall be deemed to constitute the Nationalization of the AMERI ENERGY

Equipment. ,

(ggg)  “Nationalization Damages” means losses, reasonable expenses, charges, penalties or

other damages or liabilities of any kind suffered or incurred by AMERI E_NERGY as a result of

any Nationalization,
(hhh)  “Operating S

ecifications” means the operating specifications for the generation of

Electricity, as set forth in Annex B to this Agreement,

(iif) “Operating Tests” means the commissioning and start-up tests and procedures for the
purpose of demonstrating that the AMER] ENERGY Equipment is capable of generating
Electricity in conformity with the Operating Specifications, which tests and procedures are more
fully described in the Operating Specifications.

(i) “Party” and “Parties” have the meanings set forth in the preamble to this Agreement.
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(kkk)  “Preliminary Commercial Operation” shall occur when the Operafing Tests have been
completed successfully and the AMERI ENERGY Equipment is able to generate Electricity in
accordance with the Operating Specifications.

(i “Prchmmag Commercial Operation Date” means the date on which Preliminary
Commercial Operation occurs for the AMERI ENERGY Eqmpment, as spec1ﬁe.d by wnttcn
notice from AMERI ENERGY to the GoG.

(mmm) Protected ASsets has the meaning set forth in Section 26(a) of this Agreement N

(mn) “Prudent Industry Practice” means thc exercise of that dcgrce of skill and dmgence and
of such practices, methods and acts, at a minimum, as would ordinarily be expectf:d in the
international temparary power industry from a prudent owner and/or opemtor or service provtder

' (as apphcablc) actmg lawfully, rehably and safely sy Fa ooy ol o ;

’ “Relevant Iunsdlctlon" mcans the junsdlct:on of the chubhc of Ghana.

gy (ppp] “quum:d Amount" has the mcanmg sct forth i in Sccnon S(a) of tIns Agrccmcnt.

(qq9) “Reggu-ed Apprnval e has the meamng set forth in Scctxon 3(a)(1) of tlus Agrccment_

(r’;r) . “chum:d Pavmcnts" has the mcanmg set forth in Scctmn 10(a) of this Agrcement.

R (sss')'" ; “Scheduled Commerclal Ogcratmn Datc” has the mca.ning set forth in- Secnon 6(f) of
= lthxs Agreement.

(ttt) - “S:g_r_xaturc Datc" shall mean thc datc on wh1ch th1s Aggement is exccutcd or mggcd by
the Parties: )

(uuu) “So&warc" shall mean a computer program or compuatmn of aata that 1s fixea in any
tangible medium of expression, or any storage medium from which the program may be
perceived, reproduced or otherwise communicated, either directly or with the aid of a machine or
device, and shall include without limitation any of AMERI ENERGY's propnctaxy opcmtmg

software, provided for the ordinary operation of the AMERI ENERGY Equlpmcnt, any optional

software to enhiance the operation of the AMERI ENERGY Eqmpment, as well as any upgrades

or revisions of this material AMERI ENERGY pmwdcs in fulfillment of a spcr.xﬁc written
commitment or otherwise.

(vvv) “Spare Parts” means rcplaccmeut parts necessary for the normal and customary
operation of the AMERI ENERGY Equipment, excluding any GoG Components.

(www) “Site” means an area pmwded by the GoG for the location of the AMERI EN'ERGY
Equipment, which area must meet the requirements of Section 4 of this Agreement. The proposed
Site is located at Takoadi, as more fully described in the Equipment Specifications.

(xxx) “Tax Adjustment” has the meaning set forth in Section 13(b) of this Agreement.
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(yyy) | “Tax Exemption” has the meaning set forth in Section 13(a) of thié Agreement.
(zz2) “Term” has the meaning set forth in Section 2(c) of this Agreement.

(amaa)  “Termination Date” has the meaning set forth in Section 25(a)' of this Agreement.

(bbbb)  “Turbine” means a single GE TM 2500" mobile acroderivative gas turbine generator
unit., A5 8, o : :

" (cecc)  “UNCITRAL” has the meaning set forth in Section 3 1(f) (i) of this Agreement,

(dddd)  “Unimpeded Access” means the GoG providing AMERI ENERGY with unimpaired
access to the AMERI ENERGY Equipment, all AMERI ENERGY-owned material, and all areas
of the Site, » ' .

‘.‘;_’.‘@cee;, ‘-!:‘._,,;'-‘.‘I‘Jtiliticgi_fﬂ -n;ean,ls_. all electricity, water;. demineralized water (approximately 400 US
v .} gallons per unit per month) natural gas and sewer facilities necessary. for the installation,
~* commissioning and operation of the AMERI ENERGY Equipment at the Site,

2.;, EFFECTIVE DATE AND TERM OPTIONS,

(;j-pg;ubjcct to the provisions of Section 25 of this Agreement, this Agreement shall have a Term
commencing on the Effective Date and continuing until sixty (60) months after the Full
Commercial Operation Date.

(b)For piupdscs of this Agreement, the “Term” means the period commencing on the Effective
Date and continuing until the Termination Date, as determined pursuant to Section 25 of this
Agreement, .

(c) The Term shall be a guaranteed period, and in the event this Agreement is terminated prior to
its scheduled expiration date as a result of a GoG Default, the GoG shall be required to pay the
Early Termination Charge to AMERI ENERGY pursuant to the provisions of Section 25(b) of
this Agreement. ) ) i ‘

(d)In the event that this Agreement is terminated prior to scheduled expiration date as a result of
AMERI ENERGY default, AMERI ENERGY as follows:

i. if the termination is prior to Commercial Operation Date, the irrevocable Performance Bond
issued by AMERI ENERGY shall be forfeited; and, ‘

3. where the termination is subsequent to the Commercial Operation Date, AMERI ENERGY
shall be liable for the Penalties under this Contract. CONDITIONS PRECEDENT.

(2)This Agreement shall enter into force upon the fulfillment or waiver of the following of
conditions precedent (“Condition Precedent”). The obligations of the Parties to perform the
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Services as required under th:s Agrccmcnt are subject to the prior fulfillment or waiver of thc
- Conditions Precedent.

6) Rat1ﬁcat1on of this Agreement by the Parhament of Ghana

(i) . The GoG shall have obtained for the benefit of GoG Parties, AMERI ENERGY,

. the other AMERI ENERGY Parties and the AMERI ENERGY Personnel any and all
authorizations, consents, licenses, permits, approvals, certificates, exemptions in the chubhc
of Ghana necessary for the importation, delivery, transportation, installation, commissioning,
operations, maintenance and use of the AMERI ENERGY Equipment / the provision of the
AMERI ENERGY Services, and, if required, the removal, decommissioning and exportation of,

~ the AMERI ENERGY Equipment. AMERI ENERGY shall provide asmstance and adcquate
mfonnatmn to the GGG in the GoG's cfforts to obtam the chmred Appmvals. R
5 l» > " "'_'““.‘}"“"'"""

: _(iit}‘i‘; AR Go(.‘;—‘”shall- ha,\?ee : s1stcd A.MIERI ENERGY* on bcst cndeavoup basis to obtaif

, copies of laws applicable’ to. the‘ o?cratloq of th,c AMERTL MGY‘ Equlpment or the

! pc;fc’;rmance‘ of AMERI ENERG'SFE&:}‘}?#:’&_& u_ndcr thlS’ Agr_cqmepf

= " IJ 1 E &F5
Gvye " The GoG shal! havie provided’ access to an acceptab[e'and smtahle Site for the
AMERI ENERGY Equlpmcnt in accordancc with the requxrcmcnts of Sectlon 4

(v) - The GoG. shall have. prowdcd AMERI ENERGY with a tepresematwe fuel

s -.samplé. of the actual fuel to be provided by, the GoG for the opcranon of the AMERI ENERGY -

" - “Equipment and such fuel shall be determined by AMERI ENERGY, in its reasonable but sole
discretion, to meet or exceed the Minimum Fuel Specifications and the Minimum Pressure
Spcclﬁcatmns, based upon testing to be armngcd by AMERI ENERGY at its’ expense;

(vi). -~ The GoG shall have cstabllshed and delivered the Lcttcr of Credit to AMERI
ENERGY in accordance with the requirements of Section 5;

(vii). - The GoG shall have delivered the Tax Exemption Certificates or any legal
documem; to that effect to the cxtcnt rcquu'ed by the Scchon 3. . . ‘=
(vi) . Pursuant to Scctmn 12, AMERI ENERGY shall have prowded GOG an
irrevocable Performance Bond (the “Performance Bond™) from a reputable Bank acceptable to
GoG for the benefit of GoG and in a form acceptable to the Parties on the date of completion of
all Condition Precedents by the GoG. The Performance Bond shall be in the amount of USD as
stipulated in Annex - G and shall be valid until Commencement of Commercial Operation Date
of the Agreement. The AMERI ENERGY shall pay any fees, commissions, confirmation charges
and other charges associated with obtaining, confirming and maintaining the Performance Bond.

(ix) AMERI ENERGY shall have made all investigations and inspections -that it
deems necessary to perform its obligations hereunder, including without limitation investigations
and inspections at the Site with respect to the presence of any Hazardous Materials at the Site..
The GoG shall, within fifteen (15) days of the written request by AMERI ENERGY, pm\nde:
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AMERI ENERGY with a report from an indcpcndenf environmental testing company with
respect to the presence of any Hazardous Materjals at the Site, The company must be approved by
AMERI ENERGY prior to its engagement by the GoG. The GoG shall pay the cost of the report.

(b) Unless sooner required under the provisions of this Agreement, the Parties shall be required to
fulfill all Conditions Precedent within sixty (60) days following the Signature Date. In the event.
that the Conditions Precedent are not fulfilled or waived within such period, either Party shall
have the right to terminate this Agreement pursuant to Section 25. s

4.~ SITE AND SITE PREPAR ATION,

(2) The GoG shall be réquircd, at the GoG's expense, to provide an acceptable Site that is -
-available immediately upon the Effective Date, The Site must be level, compacted to 1.2kg/cm3 .
-and of sufficient size and condition (including accessibility) for the safe installation and

" operation of the AMERI ENERGY Equipment: - The GoG shall be solely responsible for the

selection, condition and suitability of the Site. AMERI ENERGY ASSUMES NO LIABILITY,
OBLIGATION:* QR RESPONSIBILITY; FOR: THE!'SITE; AND MAKES NO
REPRESENTATIOM:-OE;'WARRANTL%-WHHJ RESPECT TO THE FITNESS. OR
ADEQUACY OF THE SITE OR OF THE UTILITIES AVAILABLE AT THE SITE. Without
limiling the foregoing, GoG shall be responsible, at its sole cost, for providing all necessary
ongoing operational support. services at the Site, including suitable and acceptable security,

lighting, Utilities, sanitary facilities, supervision and management of all GoG Parties at the Site.

(b)From the Effective Date and continuing until the expiry of all obligations under this
Agreement, the GoG shall provide AMERI ENERGY with Unimpeded Access to the Site.

(¢) The location and condition of the Site shall be subject to the approval of AMERI ENERGY,
which approval may not be unreasonably withheld. If the proposed Site is not acceptable to
AMERI ENERGY, or otherwise fails to meet the requirements of Section 4(a), then the GoG
shall be obligated, at its sole expense, to modify the Site so that it is acceptable and suitable to
AMERI ENERGY or to provide an alternative Site that is acceptable and suitable to AMERI
ENERGY. , e

(d) AMERI ENERGY shall provide the GoG with advice and general consulting and supervisory
services reasonably necessary to facilitate GoG's installation and conduct of such ongoing
operational support services, provided that AMERI ENERGY’s provision of such advice or
services shall not diminish or impair the GoG's sole responsibility for the proper and timely
provision of the ongoing operational support services at the Site. ,

(¢) GoG at its own cost and expense, shall, within fifteen (15) days of the written request by
AMERI ENERGY, provide AMERI ENERGY with a report from an independent environmental

testing company with respect to the presence of any Hazardous Materials at the Site, The . .

company must be approved by AMERI ENERGY prior to its engagement by the GoG. _
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"' () GoG, shall delivet ta AMERI ENE
" AMERL ENERGY" (the.

“Required Amount!’).

(f) AMERI ENERGY shall promptly and, if feasible, before such conditions are disturbed, notify
the GoG in writing of: (i) subsurface or latent physical conditions at the Site differing materially
from those indicated in this Agreement, or (ii) unknown physical conditions at the Site, of an
unusual nature, differing materially from those ordinarily encountered and generally recognized
as inherent in the work of the character provided for in this Agreement. The GoG shall promptly
investigate the conditions, and if it is determined that such’ conditions do materially differ and
cause an increase in AMERI ENERGY's cost of, or the time required for, delivery of the AMERI
ENERGY Equipment and/or performance of the AMERI ENERGY Services, an equitable
adjustment in Contract: Price and time of performance shall be made and this Agreement
modified in writing accordingly. . 8"

w

ERGY an irrevécable letter of credit for the benefit Of
“Lettet of Credit”) in the amount as stipulated in"Annex - G (e
& Letter of Credit shall be issued or confirmed by a bank acceptable fo
th Partiés and shall bé issded il the form of Aririex D to this Agreement. The Letter of Credit

s LETTEROF CREDIT: .

“shall ‘be assignable by the beneficiary to'its bank or-lender. The GoG shall pay any fees,

S ommissions, confirmation charges and other charges associated with obtaining, confirming and -

maintaining the Letter of Credit.

(b)Thc exf:ii'y date of the Letter of Credit shall occur -n'inety (90) daysaﬁcr thé'_sc:h:edulcclg o

expiration date of the. Term: -

(¢) Under the Letter of Credit, AMERT ENERGY shall be able; at any given time during the Term,
to draw down funds to ob_tain the following: : ' ' N syt o
(i) | any Required Payment then past due pursuant to Section 11(f) of this Agrec:ﬁent,
upon AMERI ENERGY s presentation of AMERI ENERGY's written certification specifying
the amount of the Required Payment that is then past due;. - :

@  anyNationalization Damages incurred or suffered by AMERI ENERGY or asy
.. amounts’ required to be paid as a result of Nationalization pursuant to Section 21(a) of this
Agreement; i s . : v R
(iif) any Local Tax payments reimbursable by the GoG in the event AMERI

ENERGY is required to pay Local Taxes that are not covered by the Tax Adjustment or the Tax
Exemption pursuant to Section 13(c); and ,

(iv) the payment of any other amounts due and payable by the GoG under this
Agreement.

(d) Upon AMERI ENERGY's receipt of any drawing under the Letter of Credit prior to the

termination of this Agreement, the GoG shall be obligated, within five (5) Business Days of
notice thereof, to increase the amount available under the Letter of Credit to the Required

Page 11 of 49



USER
Typewritten Text

USER
Typewritten Text
GRAPHIC.COM.GH


Amount.

: 6. DELIVERY: INSTALLATION: TESTING: COMMERCIAL OPERATION: AND
I | | EXCUSABLE DELAY.

(a)MRI ENERGY shall deliver the AMERI ENERGY Equipment promptly after the
fulfillment of the Conditions Precedent. :

t

| . ‘ : ‘

_( | (b) AMERI ENERGY shall be responsible for dclivering the AMERI ENERGY Equipment to the
Site. The bill of lading for the AMERI ENERGY Equipment shall state that the GoG is the

i' « importer of record: ; :

(c)If at the behest of the GoG any AMERI ENERGY Equipment cannot be shipped to the GoG
-+ -when ready, then upon notice to the GoG, AMERI ENERGY may ship such AMERI ENERGY
‘Equipment, to_ storage, If suc!l',ALIEI}I ENERGY Equipment is placed in storage, including
. stordge at the facility where' manufactured, the following conditions shall apply: (i) any amounts
and incidentals. in respect, _of,th_c‘; storage rental otherwis¢ payable to AMERI ENERGY upon
" delivery or shipment shall be payable upori presentation of AMERI ENERGY'’s invoices and
. ccrtiﬂcatjcj;i as to cause for storage;(ii) all expenses incurred by AMERI ENERGY, such as for
preparation. for and placement into storage; handling, inspection, preservation, insurance,
: . storage, removal charges and any taxes shall be payable by the GoG upon submission of AMERI
o A .- ENERGY’s invoices; and (iii) when conditions permit and upon payment of all amounts due
P *% . hereunder, AMERI ENERGY shall resume delivery of the AMERI ENERGY Equipment to the
: * originally agreed point of delivery. For the avoidance of doubt, the foregoing is only applicable if

the cause is wholly attributable to the GoG.

l () AMERI ENERGY shall ‘install the AMERI ENERGY Equipment at the Site, including

- performing any necessary integration of the AMERI ENERGY Equipment with the GoG

' Components up to the GoG’s interconnection point, as more fully defined in the Equipment

I Specifications. AMERI ENERGY shall be responsible for unloading the AMERI ENERGY

b ) Equipment from the delivery vehicles upon arrival of the AMERI ENERGY Equipment at the
. Site and placing the AMERI ENERGY Equipment in the designated location within the Site.

=

j

" (e)Upon the installation of the AMERI ENERGY Equipment by AMERI ENERGY and

! interconnection to the GoG Components, AMERI ENERGY shall perform the Operating Tests.

The GoG shall fully cooperate with AMERI ENERGY with respect to these activities, including

] _ providing utilities, storage, office space and fuel for such purpose.. Upon completion of the

| | Operating Tests, AMER] ENERGY shall notify the GoG that the AMERI ENERGY Equipment

o is ready to deliver Electricity to the GoG to operate on a continuous basis (for purposes other than
startup. or testing).

]I i (f) The Parties acknowledge and agree tha: tic scneduled Commercial Uperation Date tor the
AMERI ENERGY Equipment will be ninety (90) days after the fulfillment of Conditions
Precedent in Section (3) (the “Scheduled Commercial Operation Date”). The Scheduled
Commercial Operation Date for the AMERI ENERGY Equipment will be extended on a day for
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day basis for each day that the Conditions Precedcnt are not fulfilled by the date spcc:ﬂed in--
Section 3(b).

L  (2)In the event that the Commercial Operation Date of any Umt is achlcved prior to thc Schedulcd

« Commercial Operation Date and the GoG requests the respective Unit(s) to operate, AMERI
ENERGY shall charge the GoG a prorated rental fee at the Daily Rate on a day-to-day basis,
commencing on the relevant Preliminary Commercial Operation Date until the Full Commercial

Operation Date (in which event the GoG will thereafter bc required to pay the full amount of the
‘ chuu'cd Payments pursuant to Section 10).

: G, (h)Sub ject to the nmcly fulﬁ]lmcnt of the Conditions Preccdcnt in accordance with Section 3(b),
] o . e AMERI ENERGY shall use commerc:a]ly reasonable efforts to deliver, install and commission
S .. the AMERT ENERGY Equipment ‘necessary fo achieve Full Commercial Operatmn for the
GY Equ1pment on or bcfure thc Scheduled Com.rncrclal Operauon Date:: Mf‘i

‘ EN'E.RGY shall not havc any hablhty to thc GoG or’ be conmdered to bei in brcach of

'anf of" its: obligations tinder this’ Agreement, for any delay in the commencement of . Fu.ll

T 'Commercial Operation to the extent that such delay i isa direct or indirect result of : any of the
followmg (cach an “Excusablc Dclay")

(I) " e e fmlurc or inability of the GoG to ﬁﬂﬁll the Condmons Precedent in a propo:r
_ - and hmely manner in’ accordancc with Section 3(b); : ot ;
S (u) S l ' any Forcc Majcure ]5‘.vt:nt1 any dclay attributavie to the raiure or mamuty of the
GoG to pmwdc AMERI ENERGY with an acceptable and suitable Site (including access to such
l | Site) in accordance with the requirements of Section 4 of this Agreement;

Ly (iii) " any dclay, interruption or degradation in the quahty or quanuty of the fuel to bc

provided by the GoG for purposes of testing, commissioning and operating the AMERI
\_ , ENERGY Equipment;

) - any delay attributable to the inability of the GoG to obtain any Required

‘ , Approvals (including without limitation all Required Approvals nocc.ssary for unloadmg and
' , clearance of customs of the AMERI ENERGY Equipment);,

e

) any other act or omission of eithér Party, including, but not limited to, the GOG’

failure to perform, or any delay in the performance of, any obhgauon of the GoG under thls
Agreement; or

(vi) any delay that is not wholly ar partially directly attributable to an act or omission
of AMERI ENERGY.

(i) In the event that the AMERI ENERGY Equipment is unable to achieve Full Contract Capacity

on or before the Scheduled Commercial Operation Date due to any Excusable Delay, then: (A)
the Scheduled Commercial Opcratxon Datc shall be cxtendcd for the penod of such Excusablc
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Delay, plus such additional time as may be reasonably necessary to overcome the effect of such
Excusable Delay; and (B) the GoG shall be obligated to pay the Required Payments for the
AMERI ENERGY Equipment pursuant to Sections 10 and 11 of this Agreement (at a rate that
assumes operation of the AMERI ENERGY Equipment at Full Contract Capacity). Such
payments shall commence on the original Scheduled Commercial Operation Date until the Full

Commercial Operation Date (in which evéent the GoG will thereafter be required to pay the

Required Payments pursuant to Section 10).

{(k)In the event that the AMERI ENERGY Equipment 1s unable to achieve Full Contract Capacity

on or before the Scheduled Commercial Operation Date due to reasons other than an Excusable
Delay, then the provisions of Section 12(a) shall apply. '

3 (ckeepkuwhere the delay is caused by the GoG, in which case only AMERI ENERGY may
{ terminate), upon thirty (30) days prior written notice to the GoG and where the delay is caused by

% AMERT ENERGY, GoG may terminate upon 30 days prior written notice to AMERI ENERGY

(m) ' The GoG agrees that AMERI ENERGY may, in its sole discretion, perform the AMERI
ENERGY Services to be provided hereunder by using AMERI ENERGY Personnel, or it may

- subcontract or assign the performance of all or part of such AMERI ENERGY Services to a third
+ . party service provider. Where AMERI ENERGY’s obligations under this Agreement are

transferred to a third party, such other party must first undertake to assume, or otherwise be

bound to perform these obligations. ’ : _fa

7. NATURE OF AGREEMENT.

(a) The transactions contemplated by this Agreement constitute a build, own, operate and transfer
of the AMERI ENERGY Equipment by AMERI ENERGY to the GoG. ;

"

M Ifany delay that is an Excusable Delay continues for oné hundred twenty (120) days aﬁéf thc < L

. .Scheduled Commercial Operation Date and the Parties have not agreed upon revised terms and
;z-conditions for continujng the performance of this Agreement at the end of such 120-day period,
4 including ap,adjustment of the Contract Price, then either Party may terminate this Agreement

() The AMERI ENERGY Equiprmient is, and shall at all times be and remain, solely’ did -

exclusively the property of AMERI ENERGY subject to Section 25(c) (End of Term Purchase -

Price), and no right, title or interest in the AMERI ENERGY Equipment shall pass to the GoG at

any time or under any circumstances under this Agreement. The AMERI ENERGY Equipment

is, and shall at all times remain, personal property notwithstanding that AMERI ENERGY
Equipment or any part of the AMERI ENERGY Equipment may now be, or hereafter become, in
any manner affixed or attached to the GoG Components or any other personal or real property
located at the Site. a

(c) AMERI ENERGY and the GoG confirm their intent that this Agreement shall not constituté or

be characterized as a financing transaction. Neither the execution nor the filing of any finanting
statement with respect to any of the AMERI ENERGY Equipment or with respect to this

Agreement, nor the recording of this Agreement, shall in any manner imply that the relationship
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.between AMERI ENERGY and the GoG is anything other than that of an independent contractor

and its GoG, nor in any manner change or 1rnpact the ownership of the AMERI-ENERGY
Equipment by AMERI ENERGY.

(d) The GoG shall, upon demand by AMERI ENERGY, execute and deliver to AMZE.RI ENERGY
those documents which AMERI ENERGY determines are appropriate or desirable to further

evidence (in any public records or otherwise) AMERI ENERGY's title to or other interést in the

" AMERI ENERGY Equipment or any other AMERI ENERGY property used in (or relating to)
the performance of this Agreement, and deliver such documents to the creditors of the GoG,
although the failure or refusal of the GoG to execute and deliver such documents shall in no way
. affect AMERI ENERGY'’s right, title, and interest in and to AMERI ENERGY Equlpmcnt,op
. such othcr property, AMERI ENERGY’s prior written consent, the GoG shall ‘not make any
,altcrauons ‘additions ‘or; 1mprovcmcnts to. the- AMERI ENERGY: .Equipment, the. Software;:

" local area networks; or other devices or systems or otherwise change the AMERI ENERGY

g Equlpmcnt!s setup, funcuonmg, and’ configuration or connectivity if the setup was performed by
© AMERI ENERGY. In addition to other rights, AMERI ENERGY may elect, at its sole optiot &

(i) have any altcratlon, addition or improvement to the AMERI ENERGY Equ1pmcnt which'is
made by the GoG; with or without the GoG’s consent, become' the property of AMERI
ENERGY; or (ii) have the GoG reniove the alteration, addition or improvemerit and restore the
. AMERI ENERGY Equlpmcnt to its prior condition, all at the GoG’s expenst . The GoG shall not

i1t i v (@) attempt to access any data, dlsplays, information, Software; or other parts;or. furictions of the

- AMERI ENERGY Equipment not specifically made avadable to the GoG by. AMERI ENERGY;
or (b) paint the AMERI ENERGY Equipment or alter, cover, obscure or remove from the

AMERI ENERGY Equipment any nameplate, logo or other 1dcut1ﬁcatmn labcl or markmg,
operating instructions or safety warnings or markings.

(¢) Without AMERI ENERGYs prior written consent, the GoG shall not move or relocate any, of
the AMERI ENERGY Equipment following its installation at the Site.

.CERTAIN AMERI ENERGY OBLIGATIONS. In addition to its other obligations. ur;c,l,g_r
tlus Agreement, AMERI ENERGY shall havc thc following obligations: -

2oty 10 TR
(2) dchvcr, install and commission the AMERI ENERGY Equipment; T
(b)operate, maintain and repair the AMERI ENERGY Equipment in accordance with the
instructions of the manufacturers of the AMERI ENERGY Eqmpmcnt and Prudeut Industry
Practice;

_ (c)cause the AMERI ENERGY Equipment to be operated by qualified operators

(d)be responsible for manufacturer-recommended scheduled overhauls of the AMERI ENERGY
Equipment; and

(e)ma.mtam appropriate records of the operation and maintenance of the AMERI ENERGY
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Equipment from the commencement of the Commercial Operation Date till the expiration of the
Term; and provide such records to the GoG upon the GoG’s request, '

() AMERI ENERGY shall grant the GoG access to the plant on a biannual basis for purposes of
inspecting the site, the equipment, and the maintenance records. :

(2)In the event tﬁat the p‘lané is to be shut dowﬁ for purposes of inspectiori by the GoG and at the
request of the GoG, any downtime caused by such shut down shall not be counted for the _
purposes of calculating any penalties against AMERI ENERGY.

(h)AMERI ENERGY shall from six (6) months prior to the end of the Term, provide onsite
practical training to such appropriately qualified and experienced designated employees;

9. -CERTAIN GOG OBLIGATIONS: In addition to its other obligatioris under this Agfeement,

< & the GoQ shall have the following obligations;

“ 4

33 ‘-'.7'—‘-,‘1."@&;:;“.(!‘."i’."'rfl'\-iif."-.i" et -
i et o S e g ¢

 (9)providé. an acceptable and suitable Site for the installation and operation of the AMERI -

ENERGY. l?iquipmqﬁ; that fulfills the requirements of Section 4 of this Agreement; . -

(b)p‘rowde utllmﬁ, a site for storage and office, as wpll"as a suitable site for AMERI ENERGY to
s_cfﬁ temporary accommodation facilities for its operations team required for the installation,

te%'t,iix;g, commissioning and operation of AMERI ENERGY Equipment;

: '(cﬁifbvidc 'nc‘céssarry ongoing operational support services at the Site including general security,

lighting, utilities, housing as and when required and sanitary facilities, supervision and
management of all GoG Parties at the Site throughout the Term of this Agreement;

(d)i:rovide fuel, in adequate quantity and acceptable quality and pressure, which meets or exceeds
the Minimum Fuel Specifications and the Minimum Pressure Specifications, for testing and

‘ongoing operation of the AMERI ENEP:QY Equipment, as more fully set forth in the:Operating

Spetifications;

~ (e)provide demineralized water, in adequate quantity and acceptable. quality .for:,o.ng_oin‘g

operation of the AMERI ENERGY Equipment, as  more fully set forth in the Operating
Specifications; ' :

(9 procure and maintain the Required Approvals and pay for any additional costs arising from
any delay or failure to obtain such Required Approvals on a timely basis;

(g)provide AMERI ENERGY, at least once per calendar month following commencement of
Commercial Operation, or more frequently as requested by AMERI ENERGY, with a fuel
sample for testing to ensure that the fuel provided by the GoG for the operation of the AMERI

. ENERGY Equipment meets or exceeds the Minimum Fuel Specifications and the Minimum

Pressure Specifications;
(h) provide, maintain and repair the GoG Components;
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(i) be responsible for manufacturer-recommended scheduled overhauls of the GoG Components jor

- (j) maintain appropnatc rccords of the operation and all maintenance of the GoG Componcnts,

(k) be responsible for interconnection of the AMERI ENERGY Equlpmcnt to the GoG’s electrical
system;

! ' (1) use its best endeavors to fumish AMERI ENERGY with copies of documentation"i-équircd
for AMERI ENERGY to fulfill its respons1b1htles, such documentation to be identified and
,_ agrced on by the Parties.

i % R b (m) i be respons1ble for procunng a.nd mamtau‘ung (in addition to the chuu'ed Approvals)
T any othcr edministrative documentation and approvals required to, import, install, operate, and (if

. .ncccssary) export the. AMERI ENERGY Equipment (including all customs clcaranca for all -
.AMIERI ENERGY,' E'.'qmprnent)1 whcther ona tempora.ry or permanent bas1s‘\ -‘.g-— ﬂ%
ey (n) provxde documentatwn and support to ensure the tlmcly unportatlon pmms of i.he AMERI
L " ENERGY Equlpmcnt within five(5). day, of arrival border crossing(s),provided AMERI-
-0 =7 ENERGY gives adequate’ information and documcntatlon to cnablc cusr.oms clcarancc of thc

AMERI ENERGY Eqmpmcnt' Lo

5 : B (u)rcglstcr the GoG as; the 1mportcr of record-or con51gnee tor the. unportatmn ot AMr.RI o
o LRt L'NERGY Equ:pmcnt, : '

o (p) Prowdc AI\&ERI.ENERGY wnth cwdence of Tax Excmpuon, tQ thc cxtcnt requu'ed by Scchon"-
13(a) of this Agreement upon receipt of the Tax Exemption granted by Parliamént of Ghana; *

1 { _ (q)assist AMERI ENERGY’s pcﬁopnel, contractors, and sub-contractors procure ‘necessary
entry/exit visas to ensure fulfillment of AMERI ENERGY obligations under this Agreement
1 | provided AMERI ENERGY givcs adequate information and documentation.

' REQUIRED PAYI\JENTS .
e b g,

3 (a) Dunng the Term, m con.s;deranon of thc mstallatxon, opcratmmand mamtcnanca of' the
i it _ AMERI ENERGY Equipment and the provision of the AMERI ENERGY Services; the Go@
| ! shall be obligated to make payments to AMERI ENERGY on a monthly basis as required under
_ this Agreement (the “Required Payments™), calculated at the rates specified in Section 10(b) and’
| 10(c) of this Agreement, and in accordance with the adjustmcnts and other provisions of Annex C
1 to this Agreement.

(b)Subject to any adjustments to be made in accordance with the provisions of this Ag-rccmcnt

el " (including Annex C to this Agreement), the monthly Required Payment shall be calculated as the

l ' amount equal to per Turbine per month, which shall equal to the amount as stipulated in Annex —

G. The Parties acknowledge and agree that the aggregate amount of the Required Payments for

the Term (assuming no Preliminary Commercial Operation) shall be the amount as stipulated in
Annex - G (“Contract Price™), which is based on the terms set forth in Section 10(c).
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: (i), the

o (i thers will Be fior
- . Ghana which were in'efféct on the daté of AMERI ENERGY’s proposal to the GoG with respect
* to the AMERI ENERGY Equipment and the AMERI ENERGY Services, as further described in

(c) Subject to any adjustments to be made in accordance with the provisions of this Agreement -
(including Annex C to this Agreement), the Variable Amount for each calendar month shall be an
amount equal to the product of: (i) the number of Fired Hours of each Turbine, and (ii) U.S. $ the
amount as stipulated in Annex - G per fired hour. .

. (d) The formulation and acceptance of the Contract Price is based on the following:

() the Contract Price does not include any Local Taxes ‘and AMERI ENERGY will have.
received a Tax Exemption; .

.. (i), the Contract Price does not include any costs with respect to fuel, which will be .
_ provided by the GoG in accordance with the Minimum Fuel Specifications and the Minimum _

Pressure Specifications; : .

Contract Pri.éc does gotl include any costs with respect to demineralized watér, wh1chw111
da{ by tl}:q GoG in‘accordance with the Operating Specifications; and- ' ‘

ma;t'crialchangestomdustry standards and the Laws of the Republic of

Section 14; an
‘:*#\"’ wire

() Ifithe AMERI ENERGY Equipment is imported under a temporary import duty cxcmpﬁon and
the'GoG requires or causes the AMERI ENERGY Equipment to remain in the Republic of Ghana

pastithe temporary import duty exemption expiration, then the GoG will be responsible for

‘paying the related costs of the additional fees, duties, and/or penalties. AMERI ENERGY shall

provide the GoG with an invoice for the estimated amount of such additional charges and the
GoG shall pay AMERI ENERGY such estimated amount within ten (10) days of receipt of
AMERI ENERGY's invoice. Once the additional fees, duties and/or penalties are finally
termined, AMERI ENERGY shall provide the GoG with evidence of the final charges and if
he final charges are in excess of the estimated amount paid by the GoG, AMERI ENERGY shall

--refund the excess payment to the GoG. In the event the final charges are greater than the
. estimated amount paid by the GoG, the GoG shall pay AMERI ENERGY the difference between

the estimated amount paid by the GoG and the actual amount of such additional charges.

() The daily rate for the provision of the AMERI ENERGY Services for any partial month after
the Term shall be: 1/30th of the monthly Required Payment (the ‘Daily Rate”).

11.MONTHLY INVOICING.

(2) The Required Payments for the AMERI ENERGY Equipment will begin to accrue on the
earlier of: (i) the commencement of Commercial Operation for the AMERI ENERGY

- Equipment, and (ii) the Scheduled Commencement Date for the AMERI ENERGY Equipment '

(except as otherwise provided in Section 12(a)). -

Page 18 of 49


USER
Typewritten Text
GRAPHIC.COM.GH


(b)Thc Requtrcd Payments will be btllcd on a calendar month basis in the manner described in
this Section 11 of this Agreement. The GoG will pay or cause to be paid the Required Payments
in freely transferable United States Dollars by wire transfer to a bank account of AMERI
ENERGY that shall be dwtgnatcd by AMERI ENERGY in writing from t:me to time.

© AMQERI ENERGY shall supply and install energy meters at the Metenng Point to measure the
. Electricity generated by the Facility. AMERI ENERGY shall provide the GoG with certified
proof of calibration of the meter from the original equipment manufacturer. Upon completion of
. programming the energy meter settings and parameters, AMERI ENERGY will seal the meter.
The Parties shall jointly read and record the readings of the meters at tlmes mutually agreed by
‘thc Partles which shall bc at least once per calcndar month

% (d)Wlthm tcn (10) days aﬁer thc end of the calendar month in which AMERI ENERGY first =
... achieves Commercial Opcratlon and w:thm ten (10) days after the end of each subsequent. month,
. AMERI'ENERGY’, shiall’ prepdre’ ait invoice: that ‘specifies. the Required Payments for the
prcccdmg month qnd any other charges and adjustments to such Required Payments provided by
“the!tériis of thig’ Agrecment: Each invoice shall be supportcd by sufficient detail to allow the
: GOG fo conf’ . that thc invoice is con31stcnt with thc terms of this Agreement.

- "(-) The GoG w111 havc a pcnod of ten (10) days from the datc that any mvmcc is dehvcrcd by
' AMERI ENERGY to review the invoice and to communicate in writing f to: AMERI_EI\IERGY- ;

« any,disputed: amounts or calculations: that the GoG: deerhis inconsistent witlh, the teriis of this:

—.-Agreemcnt (eanh an “Invoice Dispute ™). . If the: GoG fails to-provide AM.ERI I YF'wuH..' '
'+ notice of an Invmcc Dlsputc w1thm this period, the GoG shall be dccmcd to havc acccptcd such :
mvome ' : )

(3] Thc GoG will bc requm:d to pay. each invoice within thu'ty (30) days aﬁer it is dehvered by
AMERI ENERGY, unless the invoice is subject to an Invoice Dispute that was submitted in a
B umgly manner, in which case. .the GoG shall be.obligated to pay the undisputed pm:txon of the
i invoice within this thirty (30) day period, and to pay the remaining portion of the invoice that is
determined to be due within five (5) days after the resolution of the Invoice Dispute, together

: w:th lntCICSt at thc Apphcable Ratc on such amount from thc ongmal due. datc of the i mvmcc ;

(g)AMERI ENERGY will promptly review any Invoice Dlsputc with the GoG If the Parties
resolve the Invoice Dlsputc in whole or in part, they shall confirm such agreement in writing. If
any Invoice Dlspute is not resolved by the Parties within ten (10) days after the notice of an
_ Invoice Dispute is delivered by the GoG to AMERI ENERGY then the invoice Dispute shall be

resolved in accordance with the process provided in Section 32(f) (ii) (iii) and (w) of this
Agreement.

(h) The Parties shall endeavour to resolve all Invoice stputw in accordance with the pmv1510ns
of Section 11(g) of this Agreement.

(i) If the GoG fails to fulfill any of its payment obligations under this-Agreement, AMIERI
ENERGY .may, at its option, draw down on the Letter of Credit to satisfy the GoG’s payment
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obligations in whole or in part, and/or suspend performance of the AMERI ENERGY Services. -
Any costs incurred by AMERI ENERGY in accordance with such suspension shall be payable by
the GoG upon submission of AMERI ENERGY's invoices. Performance of AMERI ENERGY’s
obligations shall be extended for a period equaling the period of the GoG’s non-fulfillment of any
portion of its payment obligations, whether or not AMERI ENERGY suspends performance, and
such additional time as may be reasonably necessary in the circumstances. If the GoG fails to
satisfy its payment obligations in the manner and in the timeframe satxsfactory to AMERI
ENERGY, then AMERI ENERGY may, at its opt1on terminate this Agreement in accordance
Wlth Section 25.

12. PERFORMANCE WARRANT IES

‘ (a) Commcnccrncnt of Full Commerc:al Ogeratm . In the event AMIERI ENERGY is unable to

" achieve Full Commercial Operation on or before the Scheduled Commercial Opération Date for

.., 1, reasons other than Excusable Delays, then AMERI ENERGY shall pay liquidated damages to the
" GoG in an'amount equal to five thousand US dollars (US$5,000) per turbine, for each day of
i - delay, The total aggregate liquidated damages payable by AMERI-ENERGY for a delay in
s . . commencement of Full Commercial Operation shall in no event exceed an amount equal to five
- percent (5%) of the Contract Price, provided that such liquidated damages will be subject to thc

s i limitation sct forth in Section 22.
‘,!’;4,' - e
w ¥ (b)Imtxal Canacn'v and Conformity.
ol : :
o (1) Hhi-. AM'ERI ENERGY warrants to the GoG that the AMERT ENERGY Equipment

shall be propcrly installed, operated and maintained by competent and qualified operators in
accordance with AMERI ENERGY and manufacturer recommendations and the terms of this
Agreement, and that the AMERI ENERGY Equipment shall be capablc of achlcvmg the
pcrfoxmancc specified in the Operating Specifications set forth in Annex B.

(i) AMERI ENERGY warrants to the GoG that the AMERI ENERGY Equ1pmcnt '
shall conform to the descriptions specified in the Bquxpment Spcclﬂcahons set forth in Annex A

(ii) . In the event that the Available Capacity of the AMERI EN'ER.GY Eqmpmcnt (as
measured by the initial Operating Tests) is less than the Full Contract Capacity, then AMERI
ENERGY shall either: (A) retest or (B) within seven (7) days from the date of the initial
Operating Tests repair or modify the AMERI ENERGY Equipment to correct the deficiency in
performance. Following the remedy described in (B) above, the AMERI ENERGY Equipment
shall be retested in accordance with the Operating Tests.

(iv) If the retest of the AMERI ENERGY Eqmpmcnt is not successful, then AMERI
ENERGY shall, in its sole discretion, replace or repair the deficient AMERI ENERGY
Eqmpment, or reduce the Required Payments on prorated basis to reflect the actual performance
achieved by AMERI ENERGY Equipment during the Operating Tests until such time as AMERI
ENERGY determines to retest the AMERI ENERGY Equipment and is able to demonstrate that
the Available Capacity of the AMERI ENERGY Equipment equals Full Contract Capacity.
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(c) Availability. AMERI ENERGY warrants to the GoG ninety percent_ (90%) availability of the
AMERI ENERGY Equipment based on net Site perfonnancc over the Term as calculated i in
accordancc with the, Operating Specifications,

(d)Di §gatch After the Full Commercial Operatwn Date, in the event that the AMERI ENERGY

Equipment is unable to produce Electricity in the amounts Dispatched up to the Full Contract
Capacity for reasons other than an Excusable Outage, then AMERI ENERGY shall be obhgated

" to pay liquidated damages to the GoG as determined in accordance with the formula set forth in
the Operatmg Spcclﬁcatlons

(e) The aggregate 11qu1dated damages payablc by AMERI ENERGY dunng the Term for a
shortfall in availability or dispatch performance during the Term shall in no event exceed an
‘amount equal to five percent (5%) of the Contract Price provided that such liquidated damages

. willbe subject to'the limitation set forth in Section-21. For the avoidance of doubt, if a Turbineds " .
A : _dccmcd unavailable'in accordance with the Operatmg Specifications, dispatch penalties shall nét -

appl?z* Dlspatch penalties referréd to-in Section 12(d) onIy apply to Turbmcs dccmed avatlable
fo;‘m opcrauon pcr the. Opcratmg Spcclﬁcatlons.

'1{4' ika oM

' A._u.

(D Fuel Consumgtlon B

Specxﬁcatmns and the Mmunum Pressum Spcc:lﬁcatxons at any txme

(u) : ) If for reasons solely attnbutablc to AMERI ENERGY the AMERI ENERGY
Equipment does not comply with the Fuel Consumptlon Guarantee, AMERI ENERGY shall pay
a fuel consumption penalty as specified in the Annex B and adjust the Required Payments in the
manner described in the Operating Specifications.(Annex B) -

(g) Excluded Jtems. AMERI ENERGY shall not be responsible for the removal or replacement of
systems, structures or any portions thereof at the Site that were not supplied by AMERT

- ENERGY. AMERI ENERGY provides no warranty for incidental materials or consumabl&s’
utilized in the performance of the AMERI ENERGY Services, and only the warmnty given by the -

manufacturer of such materials or consumablcs, if any, shall apply.”

(h)Exclusive Warranhcs and Remedies. THE PERFORMANCE WARRANTIES AND

REMEDIES SET FORTH IN THIS SECTION 12 ARE EXCLUSIVE AND IN LIEU OF ANY

AND: - ALL - OTHER. WARRANTIES, REPRESENTATIONS, SPECIFICATIONS,
GUARANTEES AND REMEDIES, EITHER EXPRESS OR IMPLIED, IN THIS
AGREEMENT OR ELSEWHERE, OR WHICH MIGHT ARISE UNDER LAW OR EQUITY
OR CUSTOM OF TRADE, INCLUDING, WITHOUT LIMITATION, ANY WARRANTIES
OF MERCHANTABILITY AND/OR FITNESS FOR A SPECIFIED OR INTENDED
PURPOSE, AND ANY WARRANTIES WITH RESPECT TO THE SIZE, DESIGN,
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CAPACITY CONDITION, QUALITY, - DURABRILITY, ' MANUFACTURE OR : -
PERFORMANCE OF THE AMERI ENERGY EQUIPMENT OR ANY OF THE AMERI -

ENERGY SERVICES UNDER THIS AGREEMENT OR WITH RESPECT TO PATENT OR
INTELLECTUAL PROPERTY INFRINGEMENT OR THE LIKE. THE REMEDIES

SPECIFIED IN THIS SECTION REPRESENT THE SOLE REMEDIES OF THE GOG WITH -

RESPECT TO THE SIZE,'DESIGN, CAPACITY, CONDITION, QUALITY, DURABILITY,

MANUFACTURE OR PERFORMANCE OF THE AMERI ENERGY EQUIPMENT OR ANY |
OF THE AMERI ENERGY SERVICES UNDER THIS AGREEMENT, WHETHER BASED

ON CONTRACT, INDEMNITY, WARRANTY, TORT (ENCLUDING NEGLIGENCE AND
S'I'RICT LIABIL].TY) OR OTI{ERWISE

| 13 TAXES

(@) If avmlable from the Govermnental Authonty of the Repubhc of Ghana, the GoG shall obtaln g

for thc beneﬁt of AMERI ENERGY an exemption from all Local Taxes (except employment

“of Gha.na. (thc “Tax Exemption ). In any event, AMERI ENERGY shall be treated as a foreign

o company, not havmg a permanent establishment in the Republic of Ghana. If AMERI ENERGY
' is deemed to have permanent establishment in the Republic of Ghana, GoG will obtain for the
' bencﬁt of AMERI ENERGY an exemption from all Local Taxes as set forth in this Section 13,

.(b)In ‘the event that any amounts to be paid by the GoG to AMERI ENERGY under this -

‘Agreement (including any Required Payments) become subject to any Local Taxes, the améunt
to be paid by the GoG to AMERI ENERGY shall be increased by an amount that, after the
payment of such Local Taxes, leaves AMERI ENERGY with the amount that AMERI ENERGY
would have received if AMERI ENERGY had been exempt from all Local Taxes (the “Tax
Adjustment”). The Tax Adjustment shall be based upon the amount, rate and type of Local Taxes
payable as of the Effective Date of this Agreement, and shall be increased or decreased to reflect
any changes to the amount, rate and type of Local Taxes during the Term. As part of any Tax

Adjustment, the GoG will pay additional amounts (“Additional Amounts”) as may be necessary .

so that the net amount received by AMERI ENERGY (including such Additional Amounts) after

the payment of any applicable Local Taxes will equal the amount AMERI ENERGY would have . .

received if the Local Taxes had not been payable.

(c) In the event that AMERI ENERGY is required to pay any Local Taxes that are not covered by
the Tax Adjustment or the Tax Exemption (if any), or which are incurred as a result of the GoG's

failure to obtain or maintain the Tax Exemption (if any), the GoG shall reimburse AMERI
ENERGY in United States Dollars (calculated at the exchange rate in effect at the time payment

of such Local Taxes was made) for the amount of such Local Taxes (together with such .
Additional Amounts as would be required to cover any additional Local Taxes payable by -
AMERI ENERGY as a result of such reimbursement) within ten (10) days of the date on which -
AMERI ENERGY provides the GoG with a written rcqu&et for reimbursement, mcludmg

appropnate supporting documentation.
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14. CHANGES TN LAWS AND STANDARDS.

2

" (2) The Parties acknowledge that the amount of the Required Paymcntls is calculated based lipoﬁ

the Equipment Specifications and the Operating Specifications, as well as the following items, in
effect on the Effective Date: (i) industry specifications, codes and standards which AMERI
ENERGY deemed to be applicable to the AMERI ENERGY Equipment and the; AMERI
ENERGY Services; and (ii) Laws applicable to the delivery, installation, commissioning, and

operation of the AMERI ENERGY Equ:pment and performance of the AMERI ENERGY
Scrvwcs

(b)Thc chuu‘ed Payments shall be cqultably aa_;ustcu to reflect any adaitional costs incurred by

- AMERI ENERGY resulting; from: (i) any change in the Equipment Specifications and the
.. Operating Speclﬁcatlons requested by the¢ GoG and agrecd by AMERI ENERGY aﬁer the
-, Effective Date; (i) any: change after: the’ Effeétive Date in industry specnficattons codes’ aﬁa
g standards whick: AMERI ENERGY. is: under a mandatory obhgatlon to'apply to the AMERT

: ENERGY Eqmpment, the delivery,, installation, commissioning. and operation of such AMERT:

ENERGY Equipment or thc performance of the AMERI ENERGY Services; and (111) any change

o aﬁct the Effective Date in apphcablu Laws which affect the AMERI ENERGY Eqmpmcnt, the

delivery, installation, commissioning and operation of such AMERI ENERGY Equipment or the.

5 performance.of the AMERI ENERGY. Services: Reasonable adjustments shall also be made to
the:scheduled delivery dates; performance evaluation criteria and’ AMERI. ENERGY Service .’

pcxformaucc dates: as may be appropnatc to comply thh the forcgom g

" (c)The, GoG shalluse its reasonablé endeaVors to nonfyAMERIENERGY ufany‘changcs Lawsi e A
in the Republic of Ghana. that may be applicable to the AMERI ENERGY Equipment, the

delivery, installatior, commissioning and operation of the AMERI ENERGY Equtpment, and the.
performance of the AMERI ENERGY Servmcs

(d)In the event that an cqmtable adJusuncnt to thc Requlred Paymcnts under this Agrccment is

not a practical means by which to address any such changes, then AMERI ENERGY may elect to
terminate this Agreement for commercial impracticability and the GoG shall remain liable to

Agrecm:nt prior to aud upon tcrnunatwn,

- AMERI,ENERGY in respect of any existing. ohhgatmus and liabilities arising undcr this

L 4 ; *w‘
5. HEAL'IHANDSAFETYMA[IE. -

(a)General Safety Conditions. The Parties will take necessary precautions, at all times, to ensure

the safety of AMERI ENERGY Personnel, and the protectlon of the AMERI ENERGY
Equipment, at the Site.

(b)Safety Audits. AMERI ENERGY may, from time to time, conduct safety audits to canfmn N

that the conditions at the Site are safe and to make recommendations to the GoG concemning the
condition of this Site. If any AMERI ENERGY Personnel require medical attention, such a
personnel shall be granted access to Volta River Authority’s Hospital located on Site.
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(c) Security Risks. If, in the opinion of the Parties, the security or-safety of the AMERI
ENERGY Personnel, or the safe performance of its obligations hereunder is, or is apt to be,

- imperiled by security concerns (including but not limited to the inability to obtain adequate

security protections), local conditions (including, without limitation, availability and transport to
adequate medical facilities, conditions), war (declared or undeclared), armed conflict or
threatened conflict, civil unrest or riot, terroristic acts or threats, kidnapping risk, threats to the
safety or well-being of the GoG’s facility or personnel or AMERI ENERGY’s interests, the
presence of or threat of exposure to Hazardous Materials, or unsafe working conditions, AMERT
ENERGY shall, (i) remove some or all of the AMERI ENERGY Personnel from the Site; (ii)
supervise the operation of the AMERI ENERGY Equipment from a different location; and (iii)
take such other actions as AMERI ENERGY deems to be necessary to protect the AMERI

* ENERGY Personnel or the AMERI ENERGY Equipment, The GoG shall provide AMERI

i r(l}‘}, O ‘i'mr;iediatcly take whatever actions that are necessary to' protect the AMERI
. 'ENERGY Personnel and the AMERT ENERGY Equipment; and

- .ENERGY with such assistance as AMERT ENERGY may reasonably request, including assisting

'in the evacuation of the AMERT ENER 7Y Personnel,
T IS o ey S e e e O

(d)Hazardous Materials: ' If any. Party' encounters toxic substances, hazardous substances

SR e Al T

EEL R including but not limited to asbéstos and polychlorinated biphenyls (PCBs), or hazardous wastes,

contaminants or pollutants (as such terms may be defined in the Ia 's of Ghana.) (collectively, tI_iQ
us Materials™) at the Site which require special handling, disposal and/or removal the -

(n)l'l N itrmiediatcly take whatever actions that are necessary to eliminate such hazardous
conditions in accordance with applicable Law. ‘

(e)Environmental Safety. In the event that the installation, commissioning, operation,
maintenance of the AMERI ENERGY Equipment is affected by the presence of any Hazardous
Materials at the Site, then AMERI ENERGY shall be entitled to suspend the performance of its
obligations with respect to such activities, If any such Hazardous Materials cause an increase in
AMERI.ENERGY’s cost of, or the time required for, delivery of the AMERI ENERGY

(f) Disposal of Hazardous Materials, The GoG shall assist AMERI ENERGY to properly dispose
of all Hazardous Materials produced or generated in the course of the installation,
commissioning, operation, maintenance of the AMERI ENERGY Equipment. Additionally, the
GoG shall provide access to waste facilities for the disposal of non-hazardous waste items such as
air filters, paper, unconsumed food, printer cartridges, etc, ;

(8)GoG Security Program.

@) The GoG shall provide AMERI ENERGY, at the GoG’s expense, a suitable site
with utilities for AMERI ENERGY to set up living accommodations for AMERI ENERGY
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Personnel assigned to work at the Site. Atall times while AMERI ENERGY Personnel are on the

. Site, the GoG shall assist AMERI ENERGY with security equipment, facilities, measures and
procedures adequate to protect (1) such AMERI ENERGY Personnel against potential threats to
their safety or well-being and (2) the AMERI ENERGY Equipment. GoG

(i) ... - .  Prior ta commencement of any work at the Site by AMERI ENERFY, and
thereafter from time to time upon request of AMERI ENERGY, the GoG shall furnisht AMERIT

ENERGY with a complete description of its general security program relating to the Site.
(W) AMERI ENERGY's Insurance. .=

(i) ». 775"+ Priof to commencing work at the Site, AMERI ENERGY shall procure and
~ maintain, at AMERI ENERGY'’s own cost and expense for the Term of this Agreement and the.
" .. following insurarice against claims for injuries to person or damages to property which may arise
.. from or i connection’ with the: performance of the work or provision of services under thifs
- Agreement by’ AMERI ENERGY ‘or any: AMERI ENERGY Partics. If requested, AMERI
' ENERGY shall firnish the GoG with certificates of insurance affecting coverage required by this
" Section 16(a);’ The certificates for each policy are to be signed by a person authorized by that
insurer to bind covérage on its behalf.. DD N RN

Gi): - AMERI ENERGY shall effect and maintain or cause t bé effected and.
.. maintained during the period. of installing, operating and maintaining the! AMERT ENERGY

. Bquipment, operational all risk property insurance to be maintained at all tith ‘durinig which the

AMERI ENERGY Equipment is at the Site or otherwise in 'AMERI ENERGY/s possession or
control, covering any existing property and the AMERI ENERGY Equipment against all risks,
loss or damage, including coverage during installation, commissioning; and testing of such
AMERI ENERGY Equipment, and machinery breakdown, in such form and with such insurers
as shall be satisfactory to the Parties, in an amount not less than the full replacement cost of all the
AMERI ENERGY Equipment and existing property. The deductible for the property insurance
shall not exceed US$25,000. o ;

i) . i  AMERI ENERGY shall also cffct and maintain or cause to be effected ard
 maintained during the term of the Agreement, such other insurances as may be necessaty id
accordance with Prudent Industry Practice.

(i) - AMERI ENERGY shall maintain the following types of coverage with no less
than the specified limits: !
(1) Commercial General Liability Insurance. This policy shall provide for coverage of

US$1,000,000 per occurrence and US$2,000,000 in aggregate for property damage and bodily
injury. The coverage shall be provided on an occurrence basis and shall include coverage for the
following: Premise/Operations, Explosion, Collapse and Underground Property Damage Hazard
(only when applicable to the project), Products/ Completed Operations, Contractual, Independent
. Contractors, broad form Property damage, Personal Injury, Non-Owned autos and hired autds.-*
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(2)*. . Umbrella Liability Inéurance. This policy shall include Umbrella Liability Coverage
for US$1,000,000 per occurrence and US$2,000,000 in the aggregate, A

(i) GoG's Insurance.

(i) : The GoG shall ﬁrocure_ and maintain, at GoG’s own cost and expense for the
Term of this Agreement the following types of insurance coverage in favor of the AMERI

ENERGY Parties (“GoG Insurance™) from. insurers satisfactory to AMERI ENERGY and in -

compliance with the law of the Republic of Ghana:

L0 L Commercial General Liability insurance for third party bodily injury and

property-damage with limits of not less than US$5,000,000 per occurrence and in the aggregate
annually.:- .- . 0 " s g 3 o
o T 'Employer’s Liability cbver{agcasmquhed by Law. .
S oA e Ty s SERT wt il N L T LT

RN "Cdrﬁp.[iérié”c with all ﬁork’cr_‘s_ comperisation or similar Laws in the

gep‘_gbl‘i_é'jrafqgiaqa";gherq the work will be performed; -

e teAT T e Al Risk property insurance to be maintained at all times during which the
AMERI ENERGY Equipment is at the Site or otherwise in the GoG’s posséssion or control,
wy'e'ring m}y, existing property and the AMERI ENERGY Equipment against all risks, loss or
dﬁiage, including coverage during installation, commissioning, and testing of such AMERI
:NERGY, Equipment, and machinery breakdown, in such form and with such insurers as shall be
s'él't_irsfadtm;f’to', ‘or specified by, AMERI ENERGY, in an amount not less than the full
replacement cost of all the AMERI ENERGY Equipment and existing property. The deductible
for the property insurance shall not exceed US$25 ,000. : !

(ii) - AMERI ENERGY shall be included as an additional insured on all GoG

* Insurance and the GoG shall, upon commencement of the Term of this Agreement and upon

demand by AMERI ENERGY from time to time thereafter, furnish evidence of the GoG

Insurance satisfactory to AMERT ENERGY demonstrating that the required insurance coverages

are in effect.

(iii) - In the event that the GoG does not maintain third party insurance against risks -
and claims, but rather acts as a self-insurer, then the GoG shall warrant and represent to AMERI"

ENERGY that the GoG has sufficient liquid assets to cover all risks and claims that customarily
arise in the generation and distribution of electrical power. The GoG covenants and agrees with
AMERI ENERGY that if the GoG obtains third party insurance for its electrical power or similar

projects, then the GoG shall purchase such third party insurance in favor of AMERI ENERGY. In-

the event that AMERI ENERGY is entitled to proceeds under the property insurance pursuant to
the terms hereof, the GoG shall pay to AMERI ENERGY any and all deductibles, and AMERI

7 ENERGY may collect such deductibles from the Letter of Credit established hereunder. The

property insurance, including business interruption if any, required under this section shall

contain, and the GoG hereby agrees to, a waiver of subrogation in favor of AMERI ENERGY, its.
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' agamst AMERI ENERGY as a result of the absencc of the mquh'ed. Go

parent, subsidiaries and Affiliates. AlVEER.I ENERGY shall have the right, but not the obligation,
to make payment of premiums for the liability insurance and/or the property insurance, and the
GoG shall indemnify and hold harmless AMERI ENERGY from and agamst all premiums and
othcr charges and expenses relating to thc liability insurance and property insurance.

(;) The GoG shall, at least ten (10) Business Days prior to the sl‘upmcnt of the AMERI ENERGY
Equipment to the Site, and upon demand by AMERI ENERGY from time to time thereafter,
furnish AMERI ENERGY with a certificate of insurance demonstrating that the required
insurance coverages are in effect. AMERI ENERGY's acceptance of the GoG’s evidence of
insurance shall not be deemed a waiver or modification of the GoG’s insurance, indemnity, or
_ other obligations under this Agreement. The GoG’s obligation to procure and maintain the GoG

' Insurance shall notin any.way limit the GoG's ultimate liability for loss or damagc to the AME&I
-+ ENERGY,Equipment or pursuant to this Agreement. The' procccds of such insurance shall, 'Q? ‘

ppl' d A.MZERI ENERGY qlects in 1ts sole dlscrctmn

; it "*"'*-
: :,t-.«- ith

- (kyExcept as. othcrwlse pmwdcd, thc GoG shalI bc. responsible. for any and all dcductxblm wzth
. regard to the GoG Insurance reqmn:d to be mamtamcd by the GoG hereunder." ;

. () Ifat any ﬁme th:: GoG falIs to mamtam or causc to bc mamtamcd in full force and eﬁ‘ect tfie
-.GoG:Insurance complymg with. the requ:rcmcnts of this Section. 16, then. Q) thg GoG shall be:
respons.\ble for any resulting. losses or costs bome by the GoG or AMERI. G

ENERGY shall be entitled to draw down on the Letter of Credit if the Go
AMERI ENERGY for such resulting losses or costs borne by AMERI ENER (Y, ar
ENERGY shall not be required, but may elect, to do any or all of the following:

(@ , immediately suspend all or a portion of the work at the Site and be entitled to an

equitable adjustment to the Contract Price and other terms of this Agreement for the impact of the
suspcnsmn .

(u) e pay the premiums or procure altemnate i msur.mce at the GoG's expeuse, ‘or” s
r. . s toay et
(m) pursue such other remedies as may be allowed by law. equxty or tlns Agreement.

(m) . TInno eventshall AMERI ENERGY be responsible for Inssu or damagc to the AMERI
ENERGY Equipment caused by:

"*.

(1) iy - war, hostﬂmcs terrorism, rebellion, rcvolutxon, CWll dlsturbanccs, nuclear
radiation or similar occurrence;-

() . acts or omissions of the GoG or any GoG Party; .

(iii) - natural perils (such as floods or earthquakes) or other perils to the extent that such

pcnl is excluded from any property insurance policy coverage of the GoG;
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(iv) %~ - -- deductibles from any insurance policy obtained bythe’ GoG, including
deductibles applicable to any property insurance; or L '

v . loss in excess of the policy limits.

16. LIENS. The GoG shall keep the AMERI ENERGY Equipment anci its interest in this
Agreement free and clear of all liens, claims, charges, security interests and encumbrances for the

17. CONFIDENTIALITY OF INFORMATIC. ~.

- (a) The Parties acknowledge that they may from time to time provide each other with confidential

. or. propriety. information pertaining to themselves (the ‘“Confidential Information™). The

. * ~Confidential Information shall iniclude any information the disclosing Party may designate as
.. confidential by label, stamp, or other written communication, and other information that should

¢ Tedsonably, t;"‘d*.cb'nsidér'éd‘_;.ggnﬁdéntial;' including the Equipment Specifications, the Operating
" Specifications

and' the te
7 B 3

u

§ RS Nl - TR

rms of this Agreement (except as provided in Section 17(c) below).

ETeR Ny

(b) The Partids shall} (i) treat all Confidential Information of each other as confidential, (ii) restrict
t}{'e"'ii:s(é of thé Confidential Information to matters relating to the performance of their obligations
ui“faér this Agreement, and (jii) restrict access to the Confidential Information to their employees
angl;agcrits wlose access is necessary in the implementation of this Agreement. The Party
rez!_'gé{}:ing Confidential Information shall not reproduce the Confidential Information without
prior written consent of the disclosing Party, and shall retumn all copies of written information
containing any Confidential Information upon request by the disclosing Party, except to the
extent that the receiving Party is entitled to retain copies of such information pursuant to this
Agreement. ' '

(c) The foregoing restrictions do not apply to information which is: (i) contained in a printed
publication which was released to the public prior to the date of this Agreement; (i) publicly
known otherwise than through & wrongful act of a Party; (iii) in the possession a Party prior to
receipt, provided, that the person or persons providing the same have not had access to the
information from the disclosing Party; (iv) furnished to others to the discldsing Party without
restrictions similar to those in this' Agreement on the right of the receiving Party to use or
disclose; or (v) approved in writing by the disclosing party for disclosure to a third party.

(d)Either Party shall be entitled to reveal the details of this Agreement to its advisors, lenders, and
investors. AMERI ENERGY may announce publicly the existence of this Agreement to supply
electricity and include the name of the GoG, the size and duration of the Agreement in such
announcement.

(¢) All Parties shall maintain the secrecy of data obtained during the Term of this Agreement and
after expiry of the Term, and should not reveal them wholly or partly except by written
permission of the other Party, unless required by applicable law.
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o consummate the transactmns eontemplated hereby

. (f) If a recejving Party or any of its Affiliates or representatives is requested by interrogatoriest

subpoend; or similar legal process to disclose any Confidential Information, the receiving Party
shall provide prompt notice of each such request, to the extent practicable, so that the disclosing

Party may seek an appropriate protective order or waive compliance with the provxsmns of thxs
Section 18, or both.

(g)Nothmg in this Agreement shall be censtrued (1) to allow export or re-export of techmca[
information in violation of the applicable provisions of this Agreement or (ii) to limit or abridge
the protection of trade secrets under applicable trade secrets Law, or (iii) as granting (by
implication, estoppel or otherwise) any licenses or rights under any patents, copyrights, mask
works: or other legally protectable intellectual property rights (present or future) of a Party:

: _ (a}though the Partlea may provncle for sueh a lxeense in an express written agreement)

REPRESENTATIONSANDWARRANTIES . ". ML ‘-.‘-“ P i‘i"‘*?}-‘ '
() Re resentatlons and Warrantles of AMERT EN'ERGY AMERI ENERGY hereby represents

: and’warrantsrtotheGoGesfellows. i

(_m) Thxs Agreement has been euthonzed by all neeessary

ENERGY and is a valid and binding agreement of AMERI ENERGY, enfotceable agamst :
AMERI ENERGY in accordance with its terms.

.~ @v) - ... AMERI ENERGY’s performance of its obligations under this Agreement does
not and will not conflict with any agreement or instrument binding upon it or any of its Affiliates

or any of its assets or constitute a default or termination event (however described) under any

-such agreement or instrument or conflict with or impair any right of any.third party,in_or i

relation to the AMERI ENERGY Equipment.

: (b) Representations and Warrantles of the GoG. The GoG heteby represents and wan'ants to‘
A.N[ERIENERGYBSfD“QWS
(@) . The GoG. has full power and authority to execute this Agreement and

consummate the transactions contemplated.

(i) - This Agreement has been authorized by all necessary action of the GoG andisa

valid and binding Agreement of the GeG enforceable agamst the GoG in accordance with 1ts
terms. ;

(iii)- ; : The GoG's perfonnence of its obligations under this Agteerneet deee not and will

. not conflict with any agreement or instrument binding upon it or any of its Affiliates or any of its.
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assets or constitute a default or termination event (however described) under any such agreement
or instrument, . : i | : o

(iv) _ The Site for the AMERI ENERGY Equipment has been not contaminated with,
and has not had any release of, any Hazardous Materials at any time, :

119 FORCE MAJEURE AND RELATED MATTERS, FrIG:G

. O OO TR P TL FRNY QR | P SO Sy
T N LR sk 'TI‘-T‘ .‘.,_sliﬁ A ”

ey i ey, 1 T ,
Force Majeure?""* s T . ,
i) ' “A “Force Majeure Event” means any event or circumstance or combination of

~ diligence and reasonable care, it being understood and agreed that reasonable care includes acts

and activities to protect the Site from a casualty or other event that are reasonable in light of the
probability of the occurrence of such event, the probable effect of such event if it should occur,
and the likely efficacy of the protection measures, :

(i) Force Majeure Events under this Agreement shall include each of the following
events and circumstances (including the effects of such events), but only to the extent that each

- satisfies the requirements in subsection (i) above:-

(1) -+ Failure or delays caused by lightning, fires, earthquakes, floods, storms, tsunaxms,

typhoons, hurricanes, tornadoes and other natural disasters;

2) Invasioh. armed conflict or act of a foreign enemy, blockade, embargo, revolution, ript,
insurrection, civil commotion, any act of war (whether declared or undeclared) or. any act of
terrorism; - ' '

3) Interference by civil unrest or military authoriti&s;

(4) * Strikes or work stoppages (declared legal or de facto), and lockouts or similarl labor

action that is politically motivated and widespread or nationwide;
(5) Any epidemic or plague;
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(6). .+ Any explosion, chemical contamination, radioactive contamination or ionizing
radiation; ‘
o - Nationalization or other expropriation by any Governmental Authority of the Republic

of Ghana of some or all facilities, equipment, plants, furnaces, generators, land or buildings of the
Parties; and : : ‘ - : s

(8) - .. Sabotage, theft or contamination of fuel or consumables, ‘acts of terrorism and/or
vandalism, that prevent the normal operation of equipment, facilities, furnaces, plants, generators:

and personal property of the Parties.-

©.@"~ sbreakdownin equipment;

. (5)¢~ any inability ofthe GoG to.obtain and maintain the Required-Appro

o Force Mé\jeurc- Events shall expressly not include the following: events anzi
circumstances, except and to the extent that they result directly from a Force Majeure Event: .z

&

s (1), ?’%ﬁ’ﬁ' the late delivery or interruption in the delivery of machinery, equipment, materials, fuglg;
; s;:}arc parts of consumables;:: ' : b o B ™

" delay in the performance of any contractor,

normal wear and tear or random flaws in materials and equipment; ;

S

©® the loss of anymarkcts of the GoG; or

(M - - the inability of the GoG to operate its busmcss ccdn"omicallly.;

(b)Notice. Given the occurrence of an event of this nature, the affected Party shall notify the
other Party, in writing, of the grounds of any Force Majeure Event within three (3) days from the
“time that the Force Majeure: Event was evident, specifying the account of unforeseen

 circumstances in the opinion of the notifying Party. Similarly, the affected Party shall notify th
| SgEE . . i

“other Party, in writing, of the resumption of the obligation in qu

‘ ion when the Force Majeure.
Event-is overcome or no longer applicable. . . S e .

[ : B

(c) Effect of Force Majeure. If a Party, because of any Force Majeure Event, is rendered wholly or
partially unable at any time to perform its obligations under this Agreement, then such Party shall
riot be responsible or liable for, or be in breach of this Agreement solely because of, any failure or
delay in its performance of its obligations under this Agreement, to the extent that, and for so long
as, such performance is prevented by such Force Majeure Event. The Parties agree, that the
_duration of this Contract shall be extended for the time of the force majeure event on the same
terms and conditions as agreed to between the Parties to this Agreement.

(d)Exouse Due To Force Majeure. Upon the occurrence of a Force Majcuré Event, the affected
Party shall be excused, pursuant to this Section 19, from any performance of its obligations
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1

i i pumpasethc Equipment as outlined in Section 25(ii)

under this Agreement to the extent, and only to the extent that:

(i) The suspension of performance is of no greater scope and of no longer duration
than is caused by a Force Majeure Event; and

(ii) ‘Such Party uses due diligence to remedy its inability to perform; provided,
however, that this Section 19(d) shall not require the settlement of any strike, walkout, lockout or
other labor dispute on terms which, in the sole judgment of such Party, are contrary to its interest,
it being understood and agreed that the settlement of strikes, walkouts, lockouts or other labor
disputes shall be entirely within the discretion of such Party.

(Q)Right to Terminate Agreement.. In the event that either Party is unable to perform any of its
material obligations under this Agreement due to a Force Majeure Event, and the Force Majeure

* + -Event continues formore than ninety (90) consecutive days despite fh_g affected Party using all
.. commiercially reasonable efforts to remedy its inability to perform, then either Party may, at ifs

uptioﬁ. terminate this Agreement. This termination may result in the GoG taking up the option to

':'(i)'_If c;ther Pérty, having become entitled to do so, decides to terminate this Ag’rccmén_t, the Party

exercising such right shall be entitled to receive from the other Party the Required Payments for

- theiremainder of the term less insurance claims, provided the corresponding insurance proceeds

a;é‘:.;:o{lec;_ed ﬁ‘qm,_thc insurance company.

20, NATIONALIZATION AND RELATED EVENTS.
(a)in the event that any of the AMERI ENERGY Equipment is subject to Nationalization or
AMERI ENERGY is unable to export the AMERI ENERGY Equipment out of the Republic of

Ghana within ninety (90) days after the termination of this Agreement for any reason not
attributable to the failure of AMERI ENERGY to use commercially reasonable efforts to achieve

- such export, then the GoG will be obligated to pay Nationalization Damages to AMERI

ENERGY with respect to the AMERI ENERGY. Equipment that has been subject to
Nationalization or which cannot be exported. _ R

(b) After the GoG becomes obligated to pay Nationalization Damages to AMERI ENERGY under
Section 20(a) of this Agreement, unless the GoG pays such amount within ten (10) days after
receipt of written demand made by AMERI ENERGY, AMERI ENERGY may elect to collect
such amount by drawing under the Letter of Credit. The GoG will remain liable for any portion
of the Nationalization Damages that becomes payable under this Agreement that are not covered
by the Letter of Credit. . ;

21. LIMITATIONS OF LIABILITY.

(a) In no event shall the GoG or the GoG Parties be liable whether in contract (including fbr
negligence or breach, howsoever arising), warranty, indemnity, tort (including for negligence,
howsoéver arising), strict liability or otherwise, for: :
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(i) any loss (whether direct or indirect) of profits, savings, business, business opportunities, -
revenue, turnover, reputation or goodwill; ro i

\ * (i)any loss (whéther direct or indirect) of anticipated savings or wasted expenditure(including
. ] " management time); or ' : .

“Ga u : (i) any indirect or consequential loss or liability

(b)The total aggregate liability of AMERI ENERGY and the other AMERI ENERGY Parties

with respect to all claims of any kind whether in contract, warranty, indemnity, tort (including

GlTE - .. negligence), or other contractual or extra contractual liability of any nature, strict liability, ot
f "i oo. @ . wmi. otherwise; and under any system, theory or principle of law, arising out of the performance of
Bl o . . breach of this Agreement, or relating to the AMERI ENERGY- Equipment (including” ansi-

_ amounts payable by AMERT ENERGY under Section 12 of this' Agreement); shall in no evefits
7. exceed fen percent. (10%) of all Required  Payments;’ if any; paid by the' GoG'to’ AMERF

$ ENERGY under this Agreement du ing the twelve (12) months preceding the date of the claim&
: ] e .',-,‘-A Bt .‘g'_"?.' S .':w "%2";.-:’:'-!5{%.“":'.'"-, e G e A Wi iy " i ..:;_
e s e St SR " (¢)In no event, whether as'a result: of breach of contract, warranty, indemnity, tort (including:
\ S R <+ .+ negligence), strict liability or otherwise, shall AMERI ENERGY or any of the AMERI ENERGY

. Parties or suppliers; be:liable for loss of profit or-revenue, loss of use of the AMERI ENERGY
. .. Equipment or any associated equipment; facilities or vessels, cost of capital, cost of substitute
... v. equipment, services or replacement power, downtime costs, damage to ass_qgﬁiht_pdéquipmcnt’pﬁ

release, remediation or disposal of or any: response to any Hazardous Materials: or nuclear:
materials, or any special, consequential, incidental, indirect or exemplary damages, or claims of’
any GoGs or creditors of the GoG for such damages. R G

(d)If a Party furnishes the other Party with advice or assistance concerning the AMERI ENERGY
: Equipment or other products, systems or work which is not required pursuant to this Agreement,
S : : the fumishing of such advice or assistance will not subject AMERI ENERGY that Party to any
liability whatsoever, whether in contract, indemnity, warranty, tort (including negligence), of
PP O other contractual or extra contractual liability of any nature, strict liability, or otherwisé, an
6 g under any system, theory or principle of law. ' & ' T

(¢)No claim may be asserted against either Party, unless the breach) injury, loss or damage g{vmg‘_
rise to the claim occurs or is sustained during the Term and no suit or action or arbitration

proceeding thereon shall be instituted or maintained unless it is initiated within one (1) year after

the date the cause of action occurs. . [

(f) In no event shall AMERI ENERGY be liable for any loss or damage whatsoever arising from
its failure to discover or repair latent defects or defects inherent in the design of goods serviced
(unless such discovery or repair is normally discoverable by tests expressly specified in the scope
of work under this Agreement) or caused by the GoG's use of goods or materials against the
advice of AMERI ENERGY. ¥ T " L
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(g)For the purposes of this Section 21 the terms “AMERI ENERGY” and “GoG" shall mean the
Parties” Affiliates, subcontractors and suppliers of any tier, and their respective agents and
employees, whether individually or collectively. ' o

- (h) The limitations on liability set forth in this Section 22 shall prevail over any conﬂicting or

inconsistent provisions contained in this Agreement or any other agreements between the Parties, -
except to the extent such conflicting or inconsistent provisions contain lower limits and/or greater -

restrictions. AMERI ENERGY ‘
22. INDEMNIFICATION.

(a)Indemnification by AMERI ENERGY. Subject to the limitations set forth in Section 12

(Performance Warranties), Section 21 (Limitations of Liability) and Section 24 (Termination and

.. Effect of Termination) of this Agreement, AMERI ENERGY shall indemnify and hold harmless -

(i, any breach by AMERI ENERGY of its obligations under this Agreement;

" (u?.: . any breach by AMERI ENERGY of its representations and warranties under this
Agr;gmcnt; ; '
iy an act or omission of AMERI ENERGY that relates to, but is not authorized

the GoG and the-other GoG Parties from and against any and all liabilities, obligations, losses;

" damages; penalties, claims, actions, suits, costs; expenses or disbursements (including all legal

fees and expenses) of any kind and nature whatsoever (the “Indemnified Amounts”) that may at

any time or times be imposed on, incurred by, or asserted against any of them (whether or not also -
* indemnified against by any other person) as a result of: ) AT

.

under, this Agreement, except to the extent that the act or omission results from any act or
omission of the GoG or any other GoG Party that relates to, but is not authorized under, this
Apgreement; or ' : 5

(iv) claims of any kind (including claims based on personal injury or property

‘damages) asserted against the GoG or any other GoG Party by any third parties arising fromany

ncgligcnce of AMERI ENERGY or AMERI ENERGY Parties.

L ] T

(v) all claims, expenses or demands made by 3rd parties against GoG in respect of death or

-personal injury to the extent that such is caused by the gross negligence or the willful misconduct

of AMERI ENERGY, its employees, sub-contractors or agents arising out of or in the course of
operating or maintaining the AMERI ENERGY Equipment, | '

(b)Indemnification by GoG. Subject to the limitations set forth in Section 21 (Limitations of
Liability) and Section 24 (Termination and Effect of Termination) of this Agreement, the GoG
shall indemnify and hold harmless AMERI ENERGY and the other AMERI ENERGY Parties
from and against any and all Indemnified Amounts that may at any time or times be imposed on,
incurred by, or asserted against any of them (whether or not also indemnified by any other
person) as a result of:
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(i) .. anybreach by the GoG of its obligations under this Agrcemcnt . ';'

[(5) R any breach by the GoG of its rcpresentatlons and warranties under tl'us
Agreement; ) '
(iii) ) - an act or omission of the GoG or any other GoG Party that relates to, but is not

authorized under, this Agreement, except to the extent that the same results from any act or
omission of AMERI ENERGY that relates to, but is not authorized under, this Agreement

(iv) claims of any kmd (including claims based on personal injury or property

d amages) asserted against AMERI ENERGY or any other AMERI ENERGY Party by any th1rd
partlcs arising from any neghgcnce of the GoG or any GoG Party -

& .u-‘

N T clalrns asserted agamst 'AMERI ENERGY or any of . the other AMEPel

i IENERGY Pa.rncs by any: customcrs, employees, agents, othcr contractors or their agcnts angla. _
_ cmployees or crcchtors of GoG or any other Party” con e

31-,

ik od

darﬁagc to thc AMERI EN'ERGY Equ1pmcnt and any relatcd damag;s and

" expenses.of AMERI ENERGY and the other AMERI ENERGY Parties arising from any

negligence or default of the GoG or any GoG Party unless wholly or pamally causcd by AMERIL
ENERGY or any AMERI ENERGY Party, _

: (vh) thc faﬂure of thc GoG to mcct its: obhga.im'mG
_Agccment, G TR, - ok e 3
(viil) ot any,Naﬁdnalizatioxi Dainagcs i'né.urred by AMERI'EI._\IER,(.}_J‘\_',’- as a result of any
Nationalization; ° ; : y Y ad : LR
(ix} .. . (A) the presence of any Hazardous Materials on the Site; (B)‘ any iinpndpér

handling or disposal of any Hazardous Materials by the GoG or any other GoG Party; or (C) any

Hazardous Materials brought on to the Slte or produccd thereon at any tnnc by any person other'
thanAM.ERIENERGY or- . s m e o e gl

) '-, thc 1mpos:t10n or ﬁlmg of any hcn, chzugc, sccunty interest or encumbrance of
.. the AMERI ENERGY Equipment, other than any lien, charge, security interest or mcumbrance.

attributable to AMERI ENERGY or any other AMERI ENERGY Party: ! “"f

- (c)Indemnification Procedures. Each Party shall promptly notify the other Pa:ty of any claim or

proceedmg in respect of which it is entitled to be indemnified under this Section 23. Such notice

shall be given as soon as reasonably practicable after the relevant Party bccomes awarc uf such
cla:.m or proceeding:

. (d)Subrogation. In the event of any loss or damage to the AMERI ENERGY ]':’.qulpmcnt in

addition to its other rights, AMERI ENERGY will be subrogated to any right of the GoG to
recover against any person or entity with re.spect to such loss or damage. The GoG will cooperatc
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- fully in the prosecution of such rights and will neither take nor permit to be taken any action to

prejudice such rights,
23, DEFAULT AND REMEDIES.

.(a) The GogG shall be in default under this Agreement (a “GoG Default”) upon the occurrence of
any of the following events: _

() GoG failure to pay when due any amount required to be paid by the GoG under
this Agreement;
(iil) ' failure to perform or observe any other covenant, éonditior_x or agreement to be

performed or observed by it under this Agreement (but only with respect to a material obligation
for.which this Agreement does not provide exclusive remedies); provided that: (A) AMERI

- ENERGY shall first have provided the GoG with written notice of the nature of such breach and -
-+ of AMERI ENERGY s intention to terminate this Agreement as result of such breach, and (B) the

GoG shall have failed within thirty (30) days after receipt of such notice (or such extended period
as is considered reasonable by the Parties) either (1) to commence to cure such breach and

" diligently thereafter to pursue such cure, or (2) to provide reasonable evidence' that no such

* ~breach has occurred.

R :

(i) . ‘. .07, anyirepresentation or warranty made by the GoG in this Agreement or in any

.. ddcument or certificate furnished by the GoG in connection with this Agreement or pursuant to -

this' Agreement shall prove to be incorrect at any time in any material respect and such failure
shall continue unremedied for a period of thirty (30) days after written notice thereof by AMERI
ENERGY; ;

(iv) _ the GoG: (i) commences a voluntary case under any applicable bankruptcy Laws;
(i) files a petition seeking to take advantage of any other Laws, domestic or foreign, relating to
bankruptcy, insolvency, reorganization, winding up or composition for adjustment of debts; (iii)
consents to or fails to contest in a timely and appropriate manner any petition filed against it in an
involuntary case under such bankruptcy Laws or other Laws; (iv) applies for or consents to, or
fails to contest in a timely and appropriate manner, the appointment of, or the taking of
possession by, a receiver, custodian, trustee, or liquidator of itself or of a substantial part of its
property, domestic or foreign; (v) admits in writing its inability to pay its debts as they become
due; (vi) makes a general assignment for the benefit of creditors; or (vii) takes any corporate
action for the purpose of authorizing any of the foregoing; or '

) a case or other proceeding shall be commenced against the GoG in any court of
competent jurisdiction seeking: (i) relief under the applicable bankruptcy Laws or under any
other Laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up
or adjustment of debts, or (ii) the appointment of a trustee, receiver, custodian, liquidator or the
like for the GoG or for all or any substantial part of its assets, domestic or foreign, and such case
or proceeding shall continue without dismissal or stay for a period of 60'consecutive days, or an
order granting the relief requested in such case or proceeding (including, but not limited to, an
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Lt 00 . .. . performed or observed by it under this Agreement (but only with respect toa material obligation
et U for which this Agreement does not provide exclusive remedies); provided that: (A) the GoG shall’
" first havc provided AMERI ENERGY with written notice of the nature of such breach and of the
" GoG 'sintention to terminate this Agreement as result of such breach, and (B) AMERI ENERGY

, .« shall- have failed within thirty-(30) days after reeeipt of such notice (or such extended pcnod asis.

order for relief under such bankruptcy Lﬁwé) shall be entered.

(b)Upon the occurrence of any. GoG Default, AMERI ENERGY may: (i) terminate this
Agreement and draw down on the Letter of Crccht for any Required Payments for the remainder
of the Term of the Agreement; (ii)require the GoG (at the GoG’s expense) to return promptly all
orany portion of the AMERI ENERGY Equipment to AMERI ENERGY (or AMERI ENERGY,
at its option, may enter upon the premises where the AMERI ENERGY Equipment is located and
remove all or some of the AMERI ENERGY Eqmpment, all without liability to the GoG for

damage to property or otherwise); and/or (iif) exercise any- other right or rcmcdy which may be
avmlablc to 1t under any apphcable law. a
(c)AMER.I ENERGY shall bein default uncicr this Agrcement (an AMEM ENERG Y Dc(amt' )
upon the occurrencc of any of thc foIlowmg events:

o

_.faﬂure o pcrform or observe’ any, f:ovcnant, coudmdn or agreement to’ E'?R'

«w-ccnsidered reasonable by the Parties) cither(1):to commence to'cure such breach and diligently

th,ercaﬁcr to: pursue such curc. or(2) to: prowda rcasonable c\ddencc that. ch brcach ha.s ,
: occurred - _ _ 4 : o G i ;
@iy - a.ny representahon or warranty madc by AMIEI{I ENERGY in t}us Agrcemcnt or

*in any document or certificate furnished by AMERI ENERGY in connection with this

Agreement or pursuant to this Agreement shall prove to be incorrect at any time in any material

respect and such failure shall continue unremedied for a period of thirty (30) days after written
notice there,of by the GoG.

(d)Except as otherwise provided in Section 12, of this Agrccmcnt no right er remedy of cuth
Party referred to in this Agreement is intended to be exclusive, but each shall be cumulative a.nd

- in addition'tq any other right or rcmcdy underth.ls Agrecment or othcrwme avaﬂable to such Party

at law or in equity.

(e) Each Party shall pay all costs, charges, and cxpensm mcludmg rcasonablo attorneys’ fees nnd
expenses, incurred by the other Party in the collection of any sums that may be due and owing to
the other Party by such Party under this Agreement, except to the extcnt otherwise provided as to
the costs of arbitration in Section 27 of t‘ms Agreement.

24, TERMINATION AND EFFECT OF TERMINATION.

(2) Termination. This Agreement will terminate on the earliest of the following dates (any such
date, the “Termination Date™):
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(6] Upon the expiry of the Term; l ; " R

(ii) , the date on which this Agreement is terminated as a result of the exercise b_‘,"
AMERI ENERGY of its right of termination under Section 14 (Changes in Laws and Standa.rds)
cf this Agrccmcnt

(iii) the date on which this Agreement is térr_nina'ted as a result of the exercise b§
either Party of any right of termination under Section 20 (Force Majeure) of this Agreement;

(iv) the date on which this Agreement is terminated as a result of the exercise by

. either Party of any right of tcrrmnatmn under Section 24 (Default and Rcmcdms) of this

Agreement; and

) M : ;~ the date on which this Agreemcnt is terrmnatcd by AMERI ENERGY pursuant to-.

8 Sectlon 3(c) of thlS Agrccrnent due to thc GoG's failure to fulfill the Conditions Preccdent, and

(vn)"tc L Thc datc.- on whlch th1s Agreemcnt is terminated pursuant to Section 6(1) due to ;
the contmuat:on of an Excusable Delay fora pcnod of 120 days. . o 1

i ()] E‘.ﬂéct of Termmatmn In the cvent of the termination of this Agreement, the Parties shall bc o

ret 'akcd from anyand all obligations under this Agreement, except for the following:

. h‘&ﬂ' e ! )
(IM . Except as otherwise provided, the GoG shall be obligated to pay AMERI
~ ENERGY any amounts payablc by the GoG through the Termination Date, including the
Required Paymcnts
12 .\ -
(ii)=: 1f thxs Agreement is terminated (A) by AMERI ENERGY or GoG due to a Force

Majcure Event, (B) by AMERI ENERGY due to a GoG Default under Section 23 of this
Agreement, or (C) by AMERI ENERGY due to continuation of an Excusable Delay for one
hundred and twenty (120 )or more days attributable to any act or omission of the GoG or any
GoG Party, then the GoG shall be liable to AMERI ENERGY for damages based upon the early
termination of this Agreement in an amount equal to the Required Paymcnts forthc rcmamdcr of
the Term (the “Early Termination Charge™). :

(iii) if tb.ls Agreement is terminated by AMERI ENERGY due to Nauonahzatlon,

- then the GoG may be liable to AMERI ENERGY for Nationalization Damages (in addition to thc

Early Termination Charge);

(w) the obligations of the Partms under Section 8 (Certain AMERI ENERGY
Obligations), Section 9 (Certain GoG Obligations), and Section 15 (Health and Safety Mattcrs)
of this Agreement shall continue during the Removal Period;

W) * the obligations of the Parties under Section 23 (Indemnification) of this
Agreement shall continue fora period of two (2) years from the Termination Date ;

©(vi) the obligations of the GoG under Section 13 (Taxes) of t.h15 Agreement shalI
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26. ASSESSMENT AND CONDITION SURVEY ©o,

Ninety (90) days prior to the expiry of the Term, the Parties shall appoint an independent
engineer to conduct a condition survey of the AMERI ENERGY Equipment has been maintained
in accordance with the Original Equipment Manufacturer (OEM) Standards. In addition, the
independent engineer shall deliver its opinion as to whether or fiot the AMERI ENERGY
Equipment or any part thereof is in good working condition consistent with the number of
operating hours of the AMERI ENERGY Equipment has not been operated and maintained in
accordance with the requirements under this Agreement (normal wear and tear excepted) no later

_than forty- five (45) days prior to expiry of the Term.

AMERI ENERGY shall, at its own cost, charge and expense, take all necessary steps to put the

same to good working condition on or before expiry of the Term. : o o o

i

If AMERI E'NERGY_ fails to restore the AMERI ENERGY Equipmént to a good ‘working

condition withiri such period or replace such missing items, AMERI ENERGY shall pay to the

GoQ'suc_:H costs as to put the AMERI ENERGY _Equipgflent to good working condition.

\
<R

H!

Thcldenntyofanch fiétailed'tcrﬁs of reference for the engineer shall be agreed between the '

R X

Eﬁﬁl"ﬁ}cs;‘t-'-“‘f'.":,' .
L I Ak RO !
Any fees payable to the independent engineer shall be borne by the GoG.

{l,

S_&fjr(ﬁO)days prior to expiry of the Term, joint' survey will be conducted on Site by equal

' number of representatives of the Parties to confirm the physical existence of list of items which

have been agreed to be transferred to GoG under the Agreement, as more particularly described
in Annex A :

(a) If during the joint survey it is noted by the team that there is any discrepancy between

Annex A and the physical existence of the items the Parties shall agree on the verified cost of the

items and AMERI ENERGY shall at its own cost and expense replace the missing items

(b) If AMERI ENERGY fails to replace such missing items within thirty (30) days, the
GoG is entitled to deduct the cost of the items from the remaining monthly payments due AMERI
ENERGY.

28. WAIVER OF IMMUNITY. To the extent that the GoG may, inf any jurisdiction, claim for
itself or its assets immunity from suit, execution (whether in aid of execution, before judgment or
otherwise) or other legal process, the GoG agrees not to claim, and hereby waives, such immunity
to the fullest extent permitted by the laws of that jurisdiction, intending in particular, but without
limiting the generality of the foregoing, that this waiver shall apply in any proceedings occurring
in the Republic of Ghana., ; '
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permlttcd by Izlwr ’-’

i Ghange:» 0nder mcludmg= addmonaL costs ‘o thc* (_rOCr‘\' unlcss the matte, a3
»v:investigation and r&ecarclﬂn whick ¢case AMERI'ENERGY will provide arie 'c'st e
frame.in whlch I ENERGY will be able to submit a detailed raSpons to thc GoG L e

d)

} .The above waiver shall not a 5ly to GoG’s (i) defence-related aircraft, (ii) defence-related

- naval vessels, (iii) other defence-related assets, (iv) diplomatic assets or consular assets or (v)

assets that cannot be used as collateral under the Petroleum Revenue Managcment Act, 2011 (Act
815) of the chubhc of Ghana (the “Protected Assets"), g

(b) in connection with thlS Agrccment or any of the transactions contemplated herein, no
immunity (sovereign or otherwise) from such proceedings (which shall be deemed to inc lude suit
in the agreed jurisdiction and attachment after judgment, the obtaining of judgment, execution or
other enforcement in any Junsdxctmn where the GoG has assets) will be claimed by or on behalf
of GoG on behalf of itself’ or any of its assets (othcr than the Protectcd Asscts), to the extent

T R ‘tv".""'-ﬁ?

ENEB.GY'cpnstder changes to the AMERI ENERGY Equlpmcut and/or the AMERI ENERGY

: SGWIOCS’ including: modifications, alterations, or additions. If the GoG wishes to request such-a
. change; the GoG shall notify AMERI ENERGY in writing. Within, forty-eight (48) hours after
R rccc:ptof such notice (unless otherwmc cxtended by mutual agrccment), AIsA]:‘.RI1 ENERGY shall

—lthc'(.}o dr?.ﬂh}.,- .. CE

b) ..  AMERIENERGY-Initiated Changes. [f AMERI ENERGY Csltats propose a

change, or if AMERI ENERGY is entitled to a Cha.ngc Order pursuant to the provisions of this
Agrecment, AMERI ENERGY shall submit to the GoG a draft Change Order. '

¢) ¢ Contents of Draft Change Order. The draft Change Order shall include: (1) a

technjcal description of the proposed change in such detail as the GoG may reasonably require,
(i) a priceradjustment (increase or decrease) in the Contract Price, if any; caused by the proposed
change, (iii) all potential effect(s),-if any on the schedule or date for performance by AMERI

ENERGY hereunder and (iv) all potential effect(s), if any, on AMERI ENERGY's abxhty to:
comply with any of its obhgations hercunder

Process for Concludmg Change Qrder. The GoG shall, w:thm forly-mght (48)
hours from the date of receipt of such information, either approve or disapprove the draft Change
Order; in writing- or request additional time to consider the draft Change Order. If the GoG
approves the Change Order, the GoG and AMERI ENERGY shall then sign the Change Order
which shall operate as an amendment to thxs Apreement.

e).. - . Agreement Required. Th]s Agreement may be amended by mutual agrccmcnt of
the Parties in writing. All changes to the terms and conditions of this Agreement shall be subject

- to mutual agreement, and no Change Order will be effective until signed by both Parties.
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- with any other equipment or for any other 'pp,:pose.

~ (c)The GoG may not distribute copies of the Software to others or electronically

* Software from oné computer to another over a network. The Software contains trade secrets and'

in order to protect them the GoG may not decompile, reverse engineer, disassemble, or otherwise

* reduce the Software to a human perceivable form. THE GOG MAY NOT MODIFY, ADAPT,

* TRANSLATE, RENT, LEASE, LOAN, RESELL FOR PROFIT, DISTRIBUTE, NETWORK,
+*OB¥CREATE DERIVATIVE WORKS BASED UPON THE SOFTWARE OR ANY PART

30.SOFTWARE LICENSE. . .

(2) Only to the extent necessary to operate and use the AMERI ENERGY Equipment supplied by
AMERI ENERGY, the GoG is granted a limited license for any Software delivered by AMERI
ENERGY, whether as part of any AMERI ENERGY Equipment or separately. The GoG is not
granted a license for any other Software. This license allows the GoG to use the Software only on
the AMERI ENERGY Equipment on which it is installed at the time of delivery or, if Software is
supplied separately, in connection with the AMERI ENERGY Equipment supplied by AMERI
ENERGY. . ' .

(6)The GoG must obtain a supplementary license from AMERI ENERGY (which AMERI
ENERGY may or may not grant in its sole discretion) before using the Software in connection.

¥

; sfer the

THEREOF. + i} | |

(d3All Software is.protected by the copyright laws of the United States and by applicable
international treaties. No rights under copyrights are transferred to the GoG, except as
.spcc‘iﬁcally provided above. :

(¢) All Software provided by AMERI ENERGY shall remain AMERI ENERGY’s property. If the
GoG receives Software that renders Software that the GoG then has redundant, the GoG must
return the redundant Software to AMERI ENERGY or certify in writing that the GoG has erased
all copies of it. ' ‘

(f) Nothing herein shall be deemed to create an obligation on the part of AMERI ENERGY to " :
provide any upgrade or revision to any Software other than pursuant to a written obligationtodo ‘-

50. ) :

31. PUBLICITY. The Parties agrees to permit either Party to photograph and video tape the .

AMERI ENERGY Equipment and the performance of AMERI ENERGY Services at the Site and

to use these materials as well as project details in public print ads, trade journals, technical .

papers, brochures, web pages and other publications.

32. MISCELLANEQUS,

' (a)Entire Agreement.
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4

R b

i (i) e el This Agreement (including the Annexes) constitutes  the-full and entire
. understanding and agreement between the Parties with respect to the subject matter hereof, and

any other written or oral agreement relating to the subject matter hereof existing between the
Parties are expressly canceled. Any oral or written representation, warranty, course of dealing or
 trade usage not contained or referenced in this Agreement shall not be binding on either Party.
. Each Party acknowledges and agrees that it has not relied on, or been mducedz by, any
representations of the other Party not contained in thrs Agreement. 3
(i) Should any terms in the body of this Agreement conflict with any terms in any of
the A.nnexee the terms in the body of thlS Agreement shall take precedence

(ux) i '[- The specrﬁcatmns and standards exphc1tly cited in the Annexes are first tier
spcc1ﬁcatron and standards, and are applicable only to the extent specified in this Agreement'*“'_'
-, Any.other dociments referenced in the Anriexes are for guidance only and are not contractuallyr
. binding. AMERI ENERGY shall only comply with the specifications specifically included in t}ns
' ;',Agreement and the Annexes and shall have no obligation to comply with any addmcual
g spectﬁcatlcns mcorporated w1thm those speerf catxons or otherwise referenced.

(b)Notlces Any notlces desued or reqmred to be glven pursuant to tIus Agreement shall be in
..writing-and addressed. to. the. Party: atits, address.as: set: forth on: the: sign ture’ page- to thls
- Agreement; and shall be: served-in- accordance with-the- followmg (i) by perScn& e
wluch casc notice: |s deemed gwen whcuv dehvered tcr the ﬂddressee‘ or

dehvery of notices by wntten notlce to the other Party sent in accordance wntl':r the prov1smns of
this Section 27

(c)Modtﬁcatron Waiver.. Modtﬁcatmns, wa.wets addmous or amendments to this Agreement
shall be binding ona Party only if they are in writing and signed by a representative of such Party
The failure of either Party to enforce, at any time or for any penod of time, any of the provisions

_of this: :Agreement shall not constitute a waiver of such provisions or of the right of such Party to -
enf‘orce each and every pmvrston of this Agreement. _

() Asmgmen . B ‘~ 1 . 7
@) . < . TheGoG shall not assign, sell, pledge or hypothecate this Agreement or any of ifs
nghts under this Agreement, or sublease any of the AMERI ENERGY Equipment, in whole orin.
part, without the prior written consent of AMERI ENERGY (which may be granted orf-'wﬂhheld
by. AMERI ENERGY in its sole discretion), whethzr directly, indirectly or by opera.tlon of law.
No permitted assignment shall relieve the GoG of any of its obligations under this Agreement. -
The delegation or assignment by the GoG of any or all of its duties or rights under this Agreement

- without AMERI ENERGY's prior written consent shall be void. The GoG shall notify AMERI

- ENERGY immediately upon any material change in its ownership or control, and, if the GoG
fails to so notify AMERI ENERGY or, if AMERI ENERGY objects to the change in ownership
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or control, then AMERI ENERGY shall have the unilateral right to terminate this Agreement. In

- lieu of termination, AMERI ENERGY may require the GoG to provide adequate assurance of

+ - (i

performance of this Agreement, and/or institute special controls; including but not limited to,
special controls regarding the protection of the Confidential Information of AMERI ENERGY.

(i) - AMERI ENERGY may assign its rights and obligations regarding this
Agreement, in part or in whole, to one or more of its subsidiaries or Affiliates with the prior
written consent of the GoG, such consent not to be unreasonably withheld. Where AMERI
ENERGY’s obligations under this Agreement are transferred to another entity, such other entity
must first undertake to assume, or otherwise be bound to perform these obligations... No
permitted assignment shall relieve the GoG of any of its obligations under this Agreement. The
GoG agrees to execute such documients as may be necessary to effect the agsignment... AMERI
ENERGY may.also assign its right to payment under this Agreement tp its lenders,

provisions mlatggi to con_ﬂigts.of laws;.

(f) Dispute Resolution. ... Lo

" (o) Govgmiﬁg Law.. This Agreement shall be governed by the Laws of [Ghana), excluding any

%?R‘S‘v."-" . All disputes arising in comnection with this Agreement shall be settled, if
pg:ggl:"ble, by negotiation between the Parties, '
(:3' R i Any' invoice dispute arising out of or in relation to this Agreement which

réqu:rcs such Dispute or disagreement between the Parties to be referred, submitted or brought
by application or request to the Expert for determination or decision, shall be dealt with by an
independent expert appointed by the Parties (the “Expert)

(iii) A Party wishing to make such referral, request, submission or application shall
notify the other Party of its intention to initiate such proceedings, and request such other Party to
meet to appoint such Expert, : T T

(iv) *The Parties shall, within seven (7) bays of the date on which a Party receives
notice of the initiating Party's intention to refer an invojce dispute to an Expert meet to discuss the
appointment of an Expert. ‘ _

(v) - The appointed Expert shall not be of the nationality ,of anjr of the Part_iés in
Dispute or of any shareholder of a Party, nor shall the Expert be an employee or agent or former
employee or agent of such Party orof a 2 '

(vi) The determination or settlement by the Expert of the matter in dispute or
disagreement shall, in the absence of manifest error, be final and binding on'the Parties and shall
not be subject to appeal to any other dispute resolution forum. ;
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(xul g o ] 1
2 d15pute w'save-fi -"'Invmcmespute 1 hat, dispute¥ shall:bé settled’ finally: by: arbttratmn to be-
-conducted in-accordance thh the UNCI'I'R_AL Arbxtratzon Rules in. effect on thc date of thc

(vii)- ... The Expert shall endeavour to make his determination or decision required of him
; under thls Agreement within thirty (30) Days of the matter bcmg referred to, or othe.rwxsc

brought before him.

(vii) . If the Expert determines, or otherwise decides a Dispute, in a manner entirely
consistent with a Party’s initial position on the Dispute, the Expert shall determine that the other
Party shall bear the costs of the determination or other decision of the Dispute. '“—f.

(ix) The Expert shall determine that any Party that fails to comply thh his

dctcnmnauon or decision shall bear the costs of any further process to enforce the decision or
deterrmnahon :

Y The pcrson appomtcd as the Expcrt shall ha.vc authority towact ag the Expert fqg

the partlcular D1sputc or disagreement for which he is appointed. The appointed Expert shall not*

: “. be of thie nationality of any of the Parties in Dispute or of any shareholder of a Party, nor shall thes
L Expc[t bc an employee or agcnt or former employcc or agent of such Party or of a sha.rehuldct; -

(i), "Thé detcnmnatxon or settlcmcnt by the Expcn of the matter in dlsputc or
= ,d:sagrccm t'shalli in the absence of manifest error, be final and bmdmg on the Pa.rtxcs and shall

not be subject to ap"eal to any, other dlsputc rcsolutwn forum

_gttlcment cannot: bc»rcachc

mstltutlon of axbltratlon by clthcr Party

(xiii) The mattcr shall be heard and dcc1ded, and awards rcndercd by a pancl of thrce
arbitrators (the “Arbitration Panel”). AMERI ENERGY and the GoG shall each select one
arbitrator and those two arbitrators shall select a third arbitrator; provided, however, that in the
event the two arbitrators cannot agree on a third arbitrator, the London Court of International.
Arbitration shall select the third arbitrator, who shall be an individual with substantial expcncncc

. in the. power industry. The venue for (he Arbitration shall London, England, In arriving at their
. decision, the arbitrators shall consider the pertinent facts and circumstances and be guided by t.hg

terms and conditions of this Agrecment and, if a solution is not found in the terms of this
Agreement, the arbitrators shall apply the govering law of this Agreement. Both Parties shal.l
have the ri ght to pr&eent documentary evidence, witnesses and to cross-examine witnesses, The
decision of the arbitrators shall be final and binding upon both Parties, and neither Party shall
seek recourse to-a law court or other authorities to appeal for revisions of such decigion. The
Parties shall be entitled to seek, and the arbitrators shall be entitled to grant provisional remedies.

The Parties shall bear their respective cost of Arbitration. On request of either Party, a franscript
of the hearings shall be prepared and made available to the Parties, provided, that the cost of such
transcript shall be paid by the requesting Party. The arbitrators shall be required to rendera ﬁnal
decision within six (6) months of the date of the commencement of the arbitration.

¢

(xiv) - . Notwithstanding anything in the foregoing to the contrary, either Party shall have
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the right to file with any court of competent jurisdiction, whether in law or in equity, a suit, claim
or action in replevin or detinue or any other action seeking a similar remedy, and to prosecute
such suit, claim or action as necessary to recover possession of the AMERI ENERGY
Equipment, or other chattel in which AMERI ENERGY holds or claims title or other interest,
which has beén taken or detained by the GoG or any third party. The filing and prosecution of
any such suit or action in a court of law or equity shall not be deemed incompatible with, or a
waiver of, this agreement to arbitrate.

(g)Prevailing Party. In the event of any legal proceedings between the Parties with regard to this
Agreement, each Party shall be entitled to bear its cost of the legal process.

(h)Waiver of Right to Jury Trial. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF-ACTION BASED UPON OR ARISING OUT OF
THIS. AGREEMENT, THE SUBJECT: MATTER OF THIS AGREEMENT ‘OR THE

_ RELATIONSHIP OF THE PARTIES. THE SCOPE OF THIS WAIVER IS INTENDED TO BE
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY

.. COURT.AND WHICH RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION,
"INCLUDING;  WITHOUT'' LIMITATION, CONTRACT . CLAIMS, TORT. CLAIMS

(INCLUDING NEGLIGENCE); BREACH OF DUTY CLAIMS, AND ALL OTHER
GOMMON LAW'AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY

. "DISCUSSED BY EACH OF THE PARTIES AND THESE PROVISIONS WILL NOT BE
"¢ ‘SYBIECT TO ANY EXCEPTIONS. EACH PARTY HEREBY FURTHER WARRANTS AND

JEPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL
(YUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS
RY TRIAL RIGHTS FOLLOWING CONSULTATION WITH ITS LEGAL COUNSEL.
1 .

. ({)-Sevémbilig:. Any provision of this Agreement which is unenforceable in any jurisdiction

shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions of this Agreement, and any such prohibition of
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction. . ‘ ' ,

() Third Party Beneficiaries. Except as expressly provided in Section 22 (Limitations of
Liability) and Section 23 (Indemnification) of this Agreement, nothing in this Agreement is
intended to confer upon any person, other than the Parties or their respective successors, any
rights or remedies under or by reason of this Agreement.

(k)Form of Consent. In any case where the consent or approval of either Party is required, no such
consent or approval shall be valid unless the same shall be in writing and signed by a
representative of each Party. '

(1) Titles and Subtitles The titles and subtitles used in this Agreement are used for convenience
only and are not to be considered in construing or interpreting this Agreement.

(m) Interpretation. Except as otherwise provided in this Agreement, references and words
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are to be construed as follows:

S| Reference to any Party or person shall be construed to include reference to any
successor or pcrrrutted assigns of such Party or person.

11 TR Rcf‘crcnccs to the word “include” or “including” are to be construed without,
limitation, ' 3
(iii) -, Reference to a Paragraph, Section or Annex is, unless the context otherw1sc

requires, a reference to a paragraph, sect:on or Annex to this Agreement

(w) VI Rcfcrcncc to any enaclment order, law, rule, regulatxon or other similar.
mstmmcnt shall be construed as a reference. to such enactment, order, law, rule, regulation or

.instrument as amended, mod1ﬁed, re- enactcd rc-statecl rcplaccd consohdatcd or re-des:gnated

; from tllTlC to nmc. %

(v) a2 Reference to this Agreement shall be construcd asa refcrencc to this Agreemcnt,
mcludmg all A.nncxes hereto, as amcndcd or supplcmented from tnnc to tlmc.

(w) .. Reference, to any documcnt or agrccmcnt (other than thls Agrccmcnt) shalI bc

e constmed as a-reference to such.document or-agreement, mclLdlng all appendices, Annexes and

3 schc ulcs th"rcto as: amcndcd or supplcmented frorn time to. tunc m accordancc w1th 1ts tcrms

(vu) & Words unpomng ‘the smgular a!soumclude ‘he plural and vwa verss wherc the =
% contcxtreqmres _ Y S ol . o i

(v_m)_' B Words unportmg one gsnder also mcludc other gcnders ;

(ix) S by Refercncc to a “person” shall mean any individual, corporation, 1|m1tcd llab1hty

company, partnership, joint venture, association, trust, unincorporated organization,
Governmental Authority or other entity. '

T Reference to the terms. “hereof”, “herein”, “hereby”, “hereto” and simﬂar \;.*nfds

.. refer to.this entire Agreement and not to any particular Pamgmph, Section or Annex or any other
subdw:smn of this Agrccment. _

(n) Countcggarts This Agrccment may be exccuted in two or more countcrparts each of whlch

.. shall be, deemed an original, but all of which together shall constitute one and the same
instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf)'or other
. transmission method and any counterpart so delivered shall be deemed to have been duly and
validly delivered and be valid and effective for all purposes.

(o) Ambiguity. No ambiguity in any provision of this Agreement shall be construed against either
Party by virtue of the fact that such Party, or its counsel, drafted such provision.
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IN WITNESS WHEREOF, each of the Parties has executed this Agreement as of this Déte.

AMERI ENERGY, LLC ‘ GOVERNMENT OF GHANA

' ' _' (MINISTRY OF POWER)
Khmed {\\mglCEoMM ‘H‘\\ B K:cgpe,\s M
By: By

R |
-z""f‘—ﬁ_? T

Address: Address:
Emgate Building, Ministries Area,
Sheikh Zayed : P.O Box 330,
Road Dubai, UAE. Accra, Ghana.
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