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THIS AGREEMENT dated the 15th day of June, 2011. 

BETWEEN: 

GOKNET MINING COMPANY LIMITED, 

having an office at 10 Quarcoo Lane, Roman Ridge, 

Private Mail Bag CT471, Cantonments, Accra, Ghana 

(hereinafter called the “Vendor”) 

OF THE FIRST PART 

AND: 

ASANTE GOLD CORPORATION, having its registered office 

at 10
th
 Floor – 595 Howe Street, Vancouver, British Columbia, 

V6C 2T5 

(hereinafter called the “Purchaser”) 

OF THE SECOND PART 

WHEREAS: 

A. The Vendor is the recorded and beneficial owner of an undivided 100% interest in a prospecting 

licence (the “Prospecting Licence”) on a Concession situated at Fahiakoba, in the Amansie East District 

of the Ashanti Region, in the Republic of Ghana, as more particularly described on Schedule “A” 

attached to this Agreement; and 

B. The Vendor is desirous of selling its interest in and to the Prospecting Licence to the Purchaser, 

and the Purchaser is desirous of purchasing the interest in and to the Prospecting Licence from the 

Vendor, upon the following terms and conditions;  

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the representations, 

warranties, covenants and agreements herein contained, the parties hereto have agreed and do hereby 

agree as follows: 

1. The Vendor represents and warrants that it is the recorded and beneficial owner of an undivided 

100% interest in and to the Prospecting Licence, free and clear of all liens, charges and encumbrances, 

and conflicting claims and rights of whatsoever nature and kind, that the Prospecting Licence is in good 

standing, and that it has full power, absolute authority and capacity to enter into this Agreement without 

first obtaining the consent of any other person or body corporate, except the approval of the Minister of 

Land, Forestry and Mines of the Republic of Ghana, and that no other person or body corporate has any 

agreement, option, right or privilege capable of becoming an agreement for the purchase of the 

Prospecting Licence, or an interest therein, save as might be expressly set out herein. 

2. The Purchaser represents and warrants to the Vendor it is a corporation duly organized, validly 

existing and in good standing under the laws of the Province of British Columbia, with full power, 

absolute authority and capacity to enter into this Agreement and to carry out the transaction contemplated 

herein. 
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3.1 The Vendor agrees to sell to the Purchaser and the Purchaser agrees to purchase the Prospecting 

Licence from the Vendor in consideration of the following: 

(a) a sum equal to the Vendor’s acquisition costs of the Prospecting Licence and related 

costs to date, not to exceed the sum of US$60,000, to be determined by the Vendor and 

communicated to the Purchaser within 15 days from the date of this Agreement (the 

“Notice”), to be paid by the Purchaser to the Vendor within 5 days from the date of 

Notice; 

(b) the Purchaser expending a minimum of US$200,000 on exploration and development on 

the Prospecting Licence per year, commencing from the date of this Agreement, for a 

period of 5 years.  Expenditures in excess of US$200,000 in any year may be carried 

forward.  The Purchaser has the right to pay the Vendor an amount equal to part or all of 

the US $200,000 annual exploration expenditure in lieu of actual expenditures to meet its 

expenditure obligation; and 

(c) in the event the Purchaser sells or otherwise disposes of any of the Purchaser’s interest in 

and to the Prospecting Licence within 2 years from the date of this Agreement, then the 

Purchaser shall pay the Vendor an additional sum, in cash, equal to 10% of the purchase 

price of the sale within 5 days of closing of the sale. 

3.2 The Vendor hereby acknowledges and agrees the total consideration payable to it for the 

Prospecting Licence is limited to the compensation referred to in paragraph 3.1 hereof in connection with 

the sale of the Prospecting Licence and the Net Smelter Returns royalty referred to in paragraph 4 hereof, 

and the Vendor shall have no further interest in or to the Prospecting Licence acquired by the Purchaser. 

4.1 As additional consideration for the Vendor entering into this Agreement, the Purchaser 

acknowledges that the Prospecting Licence shall be subject to a royalty or charge in the amount of 3% of 

net smelter returns payable to the Vendor. 

4.2 For the purpose of this clause “Net Smelter Returns” shall mean the actual proceeds received by 

the Purchaser from a smelter or other place of sale or treatment in respect of all ore produced by the 

Purchaser from the Prospecting Licence as evidenced by its returns or settlement sheets after deducting 

from the said proceeds all freight or other transportation costs from the Prospecting Licence, to the 

smelter or other place of sale or treatment, but without any other deduction whatsoever.  Net Smelter 

Returns due and payable to the Vendor hereunder shall be paid within 60 days after receipt of the said 

actual proceeds by the Purchaser.  Within 90 days after the end of each fiscal year during which any ore 

was produced from the Prospecting Licence the records relating to the calculation of Net Smelter Returns 

during that fiscal year shall be delivered to the Vendor, upon written request, who shall have 60 days 

after receipt of such statements to question their accuracy and failing such question, the statements shall 

be deemed correct.  The Vendor or its representatives duly appointed in writing shall have the right at all 

reasonable times upon written request to inspect such books and financial records of the Purchaser as are 

relevant to the determination of Net Smelter Returns and at its own expense to make copies thereof. 

4.3 The Purchaser acknowledges the Prospecting Licence is subject to the laws of the Republic of 

Ghana and any royalties payable thereunder. 

5. Any payment required to be made shall be made payable and delivered in the manner for the 

giving of notice as herein provided. 
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6.1 The Vendor agrees to execute and deliver to the Purchaser such bills of sale, transfers or other 

documentation required to transfer an undivided 100% interest in and to the Prospecting Licence to the 

Purchaser concurrently upon payment of the funds by the Purchaser to the Vendor as set out in paragraph 

3.1(a).  Subject to the approval of the Minister of Lands, Forestry and Mines of the Republic of Ghana, 

the Purchaser has the right to record the bills of sale, transfers and other documentation with the 

appropriate governmental agency to effect a transfer of the recorded ownership of the Prospecting 

Licence to the Purchaser, but beneficial ownership to the Prospecting Licence shall be subject to the 

terms of this Agreement. 

6.2 The Purchaser may, at any time without the consent of the Vendor, subject to the approval of the 

Minister of Lands, Forestry and Mines of the Republic of Ghana, transfer and assign the Prospecting 

Licence to a wholly-owned subsidiary of the Purchaser. 

7.1 The Purchaser agrees to make all payments and do all things necessary required to keep the 

Prospecting Licence in good standing pursuant to the laws of the Republic of Ghana. 

7.2 In the event the Purchaser elects not to proceed with keeping the Prospecting Licence in good 

standing or not making the exploration expenditures set out in paragraph 3.1(b) hereof, it shall forthwith 

advise the Vendor and transfer all recorded and beneficial ownership in the Prospecting Licence to the 

Vendor, at its cost, with payments in place to keep the Prospecting Licence in good standing for a 

minimum of 6 months from advising the Vendor of its election. 

8. Any notice given pursuant hereto shall be in writing and shall be delivered or mailed by pre-paid 

registered post to the other party at its address set forth in the beginning of this Agreement and, if so 

delivered, shall be deemed to be effective immediately and, if so mailed, shall be deemed to have been 

given on the tenth postal delivery day following the date of mailing. 

9. The Vendor will indemnify and save the Purchaser harmless from all loss, damage, costs, actions 

and suits arising out of or in connection with any breach of any representation, warranty, covenant, 

agreement, or condition made by them and contained in this Agreement.  The Vendor acknowledges and 

agrees that the Purchaser has entered into this Agreement relying on the warranties and representations 

and other terms and conditions of this Agreement. 

10. This Agreement represents the complete understanding of the parties and shall not be deviated 

from except by a further written agreement.  Each party agrees to execute further documents necessary to 

give effect to this Agreement. 

11. Time shall be the essence of this Agreement and should the parties fix new dates for the 

performance of any obligation time shall thereafter again be the essence of this Agreement. 

12. This Agreement shall be construed with and governed by the laws of Barbados.  All references 

herein to sums of money shall be deemed to refer to U.S. funds. 

13. This Agreement shall enure to the benefit of and be binding upon the parties hereto and their 

respective heirs, executors, administrators and assigns. 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first 

above written. 

GOKNET MINING COMPANY LIMITED 

Per: (signed) “Adrian P. Wade”   

(Authorized Signatory) 

ASANTE GOLD CORPORATION 

Per: (signed) “Douglas R. MacQuarrie”  

(Authorized Signatory) 




























































