Joint Venture Agreement

This Joint Venture Agreensent (“Agresment”™) is made this 9% day of December 2009
Among

STX Engineering and Construction Ghana Limited (*STX™), & company organized and
existing under the laws of the Republic of Ghana, 2F Pyramid House, Ring Road, Accra
Ghana;

HFC Bank Ghana Limited (“HFC™), & limited liability company incorporated under the Laws
of the Republic of Ghana having its registered offices at “Ebankese’, Number 35, 6™ Avenue,
Ridge, Post Office Box CT 4603, Cantonments, Accra, Ghana, (heremaﬁer referred to as
YHEC” which expression shall where the context-se- admits or requires include its successors;
assigns and representatives);

Angd

The Government of Republic of Ghana, through Ministry of Water Resources, Works and
Housing (hereinafier referred to as “GOG” which expression shall where the context so
admiis or requires include its successors, assigns and representatives),

The Parties hereto will be referred to as Party individually and as Parties collectively.

Reciials:

1. Whereas the Government of Ghana (“GOG™) intends to initiate a housing
development project (“Housing Project”™) whereby (1) over the next five (5) years,
200,000 housing units will be built in ten cities in Ghana, forty five percent (45%) of
which the GOG will become an off-taker to mest some of the accommodation needs
of security agencies of Ghana (the “GOG Off-take™) and HFC will become an off-
taker {not as the owner but as the principal mortgage finance provider) of the
remainder (i.e. 55%) and (2) 300 units will be built on the Build Lease Operate basis
to house members of the Parliament, Ministers and State Protocol Department and
visiting VVIPs thereof;

b2

Whereas §TX is a Ghana-Kores joint venture established particularly for the Housin g
Project and has entered into Memorandum of Understanding with the GOG dated 28
day of October, 2009 (“MOU™) setting forth the general terms and conditions for the
necessary and exclusive cooperation between STX and the GOG to successfully
implement and execute the Housing Project; and

)

Whereas, as stipulated in the MOU, the GOG intends 1o participate in establishing a
Jjoint venture special purpose company (“Project Company®’) with STX through HFC
which the GOG expressly grants and authorizes to act on behalf of and represént the
GOG in the Project Company



In consideration of mutnal promises contained in this Agreement, the Pariles agree 1o form
the Project Company subject to the following terrns and conditions:

1.2

1.4

INITIAL SHAREHOLDING OF THE PROJECT COMPANY AND THE
COST OF HOUSING PROJECT

The Pariies agree that subject to any subsequent changes that may be agreed to:

1.1.1 STX shall be the registered holder of ninety percent (90%) of the issued
shares of the Project Company; and

1.1.2  HFC, representing and acting on behalf of the GOG, shall be the registered
holder of ten percent {10%) of the issued shares of the Project Company.

STX shall be responsible for such equity contribution as is required to register the
Project Company. Other than such initia! contribution necessary for the registration
of the Project Company, all financial plans for the Housing Project, including but not
timited to how to finance the Housing Project, the amount of the Parties’ respective
equity end the schedule of the imjection of such equity by the Partles, shall be
mutnally agreed upon as soon as practicable after STX completes its financial analysis
on the Housing Project.

The Parties will enter into a Shareholders’ Agreement, separate from this Agreement,
setting forth the terms and conditions for issues such as frapsfer of shares and Talr
value evaluation.

Based on preliminary information, the Housing Project is estimated 1o cost USD 10
(ten) billion (U.S. Dollar Ten Billion} on & turn-key basis. STX will use its best
endeavour to maximize the financial, geological and design criteria to obtain a
minimum cost pet unit of housing that is commensurate with the design and quality
that will meet the requirements of the GOG and HFC.

CONDITIONS PRECEDENT

Completion of this Agreement is conditional upon the satisfaction or waiver of the
following conditions: .

2.1.1 The GOG, through Ministry of Water Resources, Works and Housing of
Gheoe (“MWEE") or through, when proper, is olaer designaied Minister,
shall obtain complete, final and irrevocable approvals from any and all
relevant governmental authorities and/or the Parliament of the Republic of
Ghanza necessary for the Housing Project, including, but not limited to:

2.1.1.1  Provision of all land designated as sites (“Sites”™) for the
Housing Project free from any and all encumbrances, claims
or disputes of any nature, at no cost to STXj

2.1.1.2  Provision of any and all infrastructure necessary for STX t0
freely access the Sites and 'successfully execute the Housing
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3.1

Project, inciuding, but not limited to, water, electricity,
weiephorne, roads, sewerage, drainage, ete;

Urenting of exemptions of tax, duty, withheolding, and
impost, when applicable, on specific machineries anc
equipments, spare parts and personal effects and materials
1o be used for the execution of the Housing Project as well
as income fax exemption for contractors and specific
expatriate personnel;

2.1.14  Entering into the off-taker agreement with STX and/or the
Project Company for the forty five percent (45%) of
200,000 housing units to be consiructed under the Housing
Project (the “GOG Off-Taker Agreement™); and

Entering into Agreement with HFC Bank for the purposes
of implementing the Housing Project.
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2.1.2  Paries shall agree to a financing plan for the Housing Project; including the
financing plan concerning the GOG Off-take, and the GOG shall procure
approval of such financing plan by the Parliament of the Republic of Ghana.

2.1.3  The Parties shall obtain approval of their shareholders and/or board of
directors, as their respective Regulations and internal corporate governance
requirerients dictate, necessary for participating in the Project Company as a
sharcholder. If the Parties fail to obtain such necessary approvals, this
Agreement shall become invalid and void.

COMPLETION OF THIS AGREEMENT

Completion of this Agreement shall take place on March 9, 2010 or, if later, within 7
{seven} days of the fulfilment or waiver of the conditions precedent in Clause 2.

Upon the completion, the Parties shall start to inject their respective equity
confributions.

After the completion, the following agreements shall be executed in the agreed form:

Cal
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4.1

4.2

The turn-key based off-taker agreement berween the Project Company and
GOG with an express waiver of sovereign immunity by GOG;
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The murn-key based ofi-iaxer agresement between the Projec: Company and
HFC in relation to the mortgage financing for fifty five (55%) of the

Housing Project;
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3.3.3 The turn-key based Engineering, Procurement and Coenstruction (“EPCY)
agreement between the Project Company and STX for the Housing Project
whereby STX will be awarded the EPC agreement as an exclusive, main
contractor; and

334  Financing Agreement(s) between the Project Company and financiers for the
Housing Project.

3.3.5  The Parties shall use their best endeavours to ensure that the above-
mentioned agreements in this Clause 3.3 are executed not later than ninety
(30) days from the completion date, but, unless mutually agreed otherwise,
this Agreement shall extend automatically. And in case both Parties agree to
terminate {his Agreement because the above-listed agreements are not
executed in due course, the Parties shall bear their own costs and expenses
which have been incurred thus far and any balance in eguity shall be
disbursed to the Parties in proportion to their respective cash injection.

The Parties shall procure that such meetings of the Project Company and the board of
directors are held as may be necessary to:

3.4.1  authorise the directors of the Project Company to issue and allot ordinary
shares to the Parties as agreed upon, subject only to receipt by the Project
Company of the subscription monies;

3.4.2 approve any pre-incorporation confracts or matters execuied or arranged in
furtherance of the Housing Project by any of the Parties with prior consent
of the Parties; and,

343  appoint the additional directors, the seeretary, and auditors of the Projeet
Company, if necessary. '

The Parties shall procure that the Compary shall not carry on any business and shall
have no assets or liabilities prior to Completion.

DIRECTORS AND MANAGERS

The board of directors shall consist of seven directors, six of whom shall be appointed
by STX and one by HFC.

The post of chairman shall be appointed by STX. The chairman shall have a casting
vote in case of deadlock.

The Regulations of the Project Company aod the Shareholders” Agreement shall
govern all the procedural requirements in relation to the management of the Project

4



[ 4]

5.1

52

5.4

Company, including, but not limited to the procedure of appointment and removal of
directors, the convention and quorum of the meeting of the shareholders and hoard of
directors and the resohutior of deadiock.

STATUS OF THIS AGREEMENT AND THE PARTIES' OBLIGATIONS

Each Party shall in good faith exercise all voting rights and other powers of centrol
available to them in relation to the Project Company so as to procure (so far as each is
respectively able by the exercise of such rights and powers) that at all times during the
terzn of this Agreement the provisions of this Agreement are duly and promptly
observed and given full force and effect according to its spirit and intention.

If any provisions of the Regulations of the Project Company or the Shareholders’
Agreement between the Parties at any time conflict with any provisions of this
Agreement, this Agreement shall prevail and the Parties shall whenever necessary
exercise all voting and other rights and powers available to them to procure the
amendment, waiver or suspension of the relevant provision of the Regulations and the
Shareholders’ Agreement to the extent necessary to permit the Praject Company and
its affairs to be administered as provided in this. Agreement.

The GOG, through MWRH or, when proper, its other designated Minister, shall:

53.1 Provide all Sites for the Housing Project free from any and all encumbrances,
claims or disputes of any nature at no cost to STX;

53.2  provide any and all infrastructure necessary for 8TX to freely access the
Sites and successfully execute the Mousing Project, including, but not
limited to, water, electricity, telephone, roads, sewerage, drainage, etc.;

533 waive the sovereign immunity of the GOG in relation to the Housing Project
and be jointly and severally liable 1o 8TX with HFC for any breach of the
GOG and HFC which acts on behalf of and represent the GOG-in the Project
Company;

534  promptly and effectively assist STX to procure, obtain and maintain all
permils, approvals, licenses and consents from any governmental, quasi-
governmental authorities, required by statutes or regulatory bodies for the
execution of the Housing Project, including but not limited to, building and
zoning permits, importaton of project eguipment and work permits for
expatriate staff necessary for the execution of the Housing Project.

STX shall:

54.1  Accept the Sites provided by the GOG for the purposes of implémenting the
Housing Project;

542  Plan, design, implement, and execute the Housing Project at the Sites in
accordance with international standards;

5.4.3 Obtain funding for the execution of the Housing Project with the right to
have recourse to the GOG in relation to the GOG Off-take, by virtue of the
5
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7.1

government guarantee to be issued by the GOG pursuant to the Off-taker
Agreement o be executed between the GOGC and the Project Company
and/or STX: and

5.4.4  Directly or iadirectly use local resources of Ghana for at least thirty percert
(30%) of the resources for the Housing Project and frain the locally-hired
labour force so that they can be squipped with necessary technical and
professional skills.

CONFIDENTIALITY

Each Party shall at all times use its best endeavours to keep confidential (and to
ensure that its emplovees, agents, Subsidiaries, and the employees and agents of such
Subsidiaries, shall keep confidential}) any Confidential Information which it may
acquire in relation to the Project Company and its Subsidiaries, if any, or in relation to
any Party to this Agresment and shall not use or disclose any such information except:

6.1.1 to another member of STX, as the case may be, or to a Party’s professional
advisers where such disclosure is for a purpose related to the operation of
this Agrermemnt;

6.12  with the written comsent of such of the Project Company, any of its
Subsidiaries or the Party that the information may relate to;

6.1.3 as may be required by law or by the rules or governmental or other
regilatory bosty, when the Party concerned shall, if practicable, supply a
copy of the required disclosure to the other before it is disclosed and
incorporate gy amendments o7 additions reasonably requested by the other;

6.1.4  where it relatey to the Company or any of its Subsidiaries, if any, bona fide
for the advan<ement of the business of the Company or its Subsidiaries; or

6.1.5  where it has —ome into the public domain otherwise than by the breach of
this clause.

The Parties shall use vheir best endeavours 1o procure that the Project Company and
their officers, employess and agents observe a corresponding obligafion of confidence
in respect of informaticy: about the Parties themselves.

The obligations of eac.. of the Parties it Clause 6shall continue without limil in time
and notwithstanding tewination of this A greement for any cause.

TERMINATION AN LIQUIDATION

Subject to the Shareho:c=rs’ Agreement hatween the Parties and a deadlock provision
to be contained in the Regulations of thz Project Company and unless the Parties
agree otherwise, the Proiact Company shsll terminate, be deregistered and wound up
when STX completes th: Housing Projest as defined by STX s construction plan or
when the Parties mutually agree to terminate this Agreement.
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10.1

Lermination of this Agreement shall be withowt prejudice fo the rights of either Party
accrued prior to such termination,

ST L tia Doapiac chet’ st Fe g 1] En ki L . TR
LR WIRAIRG Up, e Parties shal endeavour fo agree a suitable basiz for dealing with

the interests and assets of ihe Project Company and its Subsidiaries and shall
endeavour to ensure that:

7.3.1 all existing contracts of the Project Company are performed so far as

TESOUrCes PerTnit;
732 no new confractual obligations shali be entered info by the Project Company;
7.5.3  the Project Company shall be wound up as soon as practicable; and
734  each party shall return to the other, and both Parties shall procure that the

Project Company shall return, as the case may be, all proprietary
information to the Party such information originates from.

WARRANTIES, ENTIRE AGREEMENT

The Parties respectively watrant and represert that they have & valid and lawful
authority to enter into this Agreement.

This Agreement constitutes the entire znd only agreement between the Parties in
relation to iis subject matter and replaces and extinguishes all prior agreementis,
undertakings, arrangements, understandings or statements of any nature made by the
Parties or any of them whether oral or writterz {and, if writien, whether or not in draft
form) with respect to such subject matter. Each of the Parties acknowledges that it is
ot relying on any statements, warranties or representations given or made by any of
them in refation to the subject matter hereof, save those expressly set out in this
Agreement, and that it shall have no rights or remedies with respect to such subject
mafler otherwise than under this Agreement save to the extent that they atise out of
the fraud or fraudulent misrepresentation of the other Party,

No variation of this Agreement shall be effective unless in writing and signed by or
on behalf of a duly authorised representative of each Party.

ASSIGNMENTS

This Agreement shall be binding on the Parties and their respective successors and
assigns,

Neither of the Parties shall be entitled to assign this Agreement or any of its rights and
obligations under it without prior consent of non-assigning Parties.

WAIVER OF RIGHTS, COMPROMISES

Neo exercise or failure to exercise or delay by either Party in e;iercising any right,
power or remedy under this Agreement shall constitute a waiver by that Party of any
such other right, power or remedy.
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14.2

Bither Party may release or compremise the liability of the other or grant to such
Party time to remedy or other indulgence without affecting its rights in relation t© the
other Party.

LEGAL FORM OF THE PROJECT COMPANY

The Project Company shall be established in the form of limited liability company 1o
the extent legally allowed. The Project Company is not in partnership nor are the
Parties agents of each other.

COSTS

Each Party shall bear its own costs in connection with the preparation and execution
of this Agreement.

GOOD FAITH

Each Party shall at all times act in good faith wwards the other and shall use all
reasonable endeavours to ensure that this Agreement is observed.

Each Party will do all things necessary or uesirable to give effect to the spirit and
intention of this Agreement.

NOTICES

For the purpose of notice, the addresses written on the first page of this Agreement
shall be referenced to.

Any notice pursuant to this Agreemen: shall be in writing including e-mail, telex, fax
of letier. When a method of notice other than a written letter is used, such notice shall
be confirmed by a subsequent registered mail.

Any notice if given personally shall be deemed served when delivered; if sent by fax
shall be deemed served when despatched, and if served by registered post shall be
desmed served 10 (ten) days after posting. In proving the service of any notce it
will be sufficient to prove, in the case of a letter, that such letter was delivered to the
address given for notice; or properly stamped, addressed and placed in the post or, in
the case of a fax, that such fax was duly despatched to a current fax number of the
addressee.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by the laws of England and Wales without
reference to any conflict of laws provisions.

Any dispute, claim or controversy arising out of or relating to this Agreement or the
breach, termination, enforcement, interpretation or validity thereof, inchuding the
determination. of the scope or applicability of this agreement to arbitrate, shall be
referred to and finally determined by arbitration before three arbitrators in accordance
with the Rules of London Court of International Arbitration.



15.3  The place of arbitretion shall be London. The language to be used i the arbitral
proceedings shall te English.

154 The arbitral awerd shell be final and binding vpon the Pariiss smd Z DEEMEnt upon
e award rendered by the arbitrators may be entersd by eny court of compstent
Jurisdiction.

12,5 All costs and expenses related to the arbitration, including the prevailing party’s costs
of legal representation and witness, arising out of and/or in cennection with this
Agreement shall be borne by the losing Party, subject to the arbitrators’ determining
otherwise,

This clause shall not preciude parties from sesking any provisional remedies in equity
or law in aid of arbifration fTom a court of appropriate jurisdiction. During the
arbitration proceedings, both Parties shall continue to execute their obligations under
the Agreemetit except in respect of the matter under arbitration.

16. Waiver of Immunity
For the limited purpose of enforcement of this Agreement, The GOG expressly and
irrevocably waives any and all of its sovereign imnyunity, including, but not limitad
to the immunity in respect of:

{a} being sued in any jurisdiction including an arbitral tribunal;
by enforcing a judgment and/or awerd against the GOG, its assets and/or revenues;
{c) the giving of any preliminary reliefs such as injunction and/or order for

specific performance or for the recovery of assets or revenues; and

(D the issue of any process against its assets or revenues for the enforcement of 2
judgment or, in an acton in rem, for the arrest, detention or sale of any of its
assets and revenues.

The GOQG agrees that this waiver shall commence on the date the Parties execute this
Agreement and that in any ptoceedings in England, this waiver shall have the fullest
force and effect to the extent permitted under the English State Immunity Act 1978
and other relevant laws.

The signature page follows
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