MEMORANDUM OF UNDERSTANDING

fy
THIS MEMORANDUM OF UNDERSTANDING (Memorandus) is made on this 0. auyeh
ULLL;' ......... 2020
PARTIES

: Y CRAND TOP GEMSTONES COMPANY LIMITED whose address is P.O. Box 11336
- Arusha Tanzania (the GT) - '

2. RAHIM HASSAN MASSAWE whose address is P.O. Box 8160 Arusha, Tanzania (the
Pariner)

3. OPEN GEMSTONES COMPANY LIMITED whose address P.O. Box 11336 Arusha,

Tanzania (the OG)
RECITALS
A, The GT is a company specializing in prospecting, mining, pocket discovery, extractions

and other related works.

B. Partner is holder of Primary Mining License 0002579 dated 3 March 2015 issued by the
~ United Republic of Tanzania Ministry of Energy and Minerals (the License) to prospect
and mine for Gemstone, at Mererani Block ‘D', in Simanjiro District, QDS 72/1 (the

_ Territory).

€2 The parties wish to work together to jointly explore the Territory under the License with
prospects of mining and selling the Gemstones. :

THE PARTIES AGREE:

1; Introduction

1.1.  Joint venture: This Memorandum records in outline the basic principles that the
parties have provisionally agreed, subject to contract, for the GT and the Partner
to finalize their participation in a venture (the Joint Venture) in order to explore
the Territory under the License with prospects of mining and selling the

Gemstones.

1.2.  Negotiation of formal agreements: During the term of this Memorandum the parties
shall negotiate in good faith formal agreements with each other and with third

parties (the Formal Agreements).

13.  Supersession: The Formal Agreements once duly approved and executed shall
supersede this Memorandum.
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Undertaking not to negotiate with others

5.3,

Each party undertakes that until execution of formal agreements it shall not
(without the prior written permission of the other parties) enter or seek to enter
into negotiations or discussions with another person or entity for participation in
a joint venture as that described in this Memorandum. ?

Confidentiality

6.1.

6.3.

Confidentiality: Each party undertakes that for a period of 3 years from the date of
disclosure it will treat the other party’s information marked ‘confidential’ or
which from its very nature is obviously confidential (including all material
relating to or constituting the Partner Intellectual Property) with the same degree .
of care as it employs with regard to its own confidential information of a like
nature and in any event in accordance with best current commercial security

practices.

No intentional disclosure: Neither party will intentionally disclose the other’s

confidential information to third parties other than those of its employees,

consultants and subcontractors who need to have such information for the

purposes of this Memorandum, and shall ensure that such recipients shall be
bound by the same confidentiality obligations as are set out in this clause.

Exclusions: The undertaking in clause 4.2 above does not extend to information
which was already known to one party prior to disclosure by the other, which is
or becomes public knowledge, or which is disclosed by one party to a third party
without any obligations of confidentiality.

Publicity

V18

Neither party shall make any public disclosures regarding this Memorandum or
its subject matter without the prior written consent of the other.

Binding Memorandum

8.1.

Unless and until the Formal Agreements are approved and executed between the
parties then this Memorandum are intended to and shall create legal obligations

between the parties.
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Expenses and profit sharing

a1

9.2,

9.3

94.

9.5,

Term

10.1.

The parties shall be responsible for the costs in relation to all matters arising out
of this Memorandum in the rate as follow:

9.1.1. The GT shall bear in full its own costs é_nd 50% of the costs of the Partner,
the incurrence of which was approved by GT in advance.

9.1.2. The Partner shall bear 50% of its costs.

Hereby it is agreed that the GT shall recover in full all the costs paid in
accordance with Article 9.1 above from the sale of the Gemstones prior to

redistribution of the profit from the sale of the Gemstones as per Article 9.3

below.

The parties shall share the profit from the sale of the Gemstones in accordance
with this Memorandum in the rate as follow:

9.3.1. The GT shall keep 40% of the profit,
9.3.2. The Partner shall keep 50% of the profit,
9.3.3. The OG shall keep 10% of the profit.

The payment of 10% out of the profit as per Article 9.3.3 above is subject to the
OG securing successful operation and realization of the mining of the Gemstones
as per this Memorandum and facilitating export of the cut Gemstones from

Tanzania.
Hereby the parties covenant to establish an approval and controlling procedure

of the costs to be incurred in advance on yearly basis or in times as may be
agreed between the parties from time to time.

This Memorandum shall continue in force for Five (5) yeérs or until signature of
the Formal Agreements or such other date as the parties may otherwise agree.

Immediate termination for breach

2 51

Either party may terminate this Memorandum by notice in writing with
immediate effect if the other party is in material breach of any of the terms of this
Memorandum and such breach remains unremedied 14 days after receipt of
notice from the terminating party that the other party is in breach.
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Signatu

12.1.

13.1.

13.2

13.3.

Advee

b
i

Force majeure

Neither party shall have any liability under or be deemed to be in breach of this
Memorandum for any delays or failures in performance of this Memorandum
which result from circumstances beyond the reasonable control of that party.

Miscellaneous
~ Assignment

13.1.1. This Memorandum is personal to the parties and, subject to clause below, '

neither this Memorandum nor any rights, licenses or obligations under i,
may be assigned by either party without the prior written approval of the
other party. .
Notwithstanding the foregoing, either party may
Memorandum to any acquirer of all or of substantially all of such party’s
equity securities, assets or business relating to the subject matter of this
Memorandum or to any entity controlled by, that controls, or is under
common control with a party to this Memorandum. Any attempted
assignment in violation of this clause will be void and without effect.

13.1.2. assign  this

Entire agreement

This Memorandum embodies the entire understanding and agreement between

. the parties in connection with.the subject matter of this Memorandum and

neither party is relying on any representations, promises, terms, conditions or
obligations oral or written express or implied other than those contained in this
Memorandum. Neither party seeks to exclude liability for fraudulent or grossly
negligent misrepresentation.

Waiver

No delay, neglect or forbearance on the part of either party in enforcing qg'aiﬂst
the ather party any term or condition of this Memorandum shall either be or be
deemed to be a waiver or in any way prejudice any right of that party under this

Memorandum. No right, power or remedy in this Memorandum conferred upon

or reserved for either party is exclusive of any other right, power or remedy
available to that party.
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Amendment

This Memorandum may not be released, discharged, supplemented, interpreted,
amended, varied or modified in any manner except by an instrument in writing
signed by a duly authorized officer or representative of each of the parties

Headings

" The clause headings in this Memorandum are for reference purposes only and

are not intended to be taken 1nto account when interpreting the clauses.

14, Notices

141, All notices under this Memorandum shall be in writing.

15. Proper law and jurisdiction

15.1.  This Memorandum and all matters arising from it and any dispute resolutions
referred to below shall be governed by and construed in accordance with English
law notwithstanding the conflict of law provisions and other mandatory legal
provisions. ' '

15.2.  The parﬁes irrevocably submit to the exclusive jurisdiction of the courts of
England and Wales for the purposes of hearing and determining any dispute
arising out of this Memorandum.

EXECUTED AS A DEED by the parties

....................

Signed by JAKOB HOYER

on behalf of GRAND TOP GEMSTON ES COMPANY LMITED
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: 7 ERICK BALTHAZAR KIMARO
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Signed by RAHIM HASSAN MASSAWE

BEFOREME: . : i ERICK-BALTHAZAR KIMARO

NAME.. 20icd  Bastieazas  isande P0.Box 1713 - Aryshe Tangania
Bt FEL /i R A P

o ' Advecate, Notary Public &
KDRESS, JRIL PRI, ... oicisismibossssnimmiass i Commissicner For Oaths

© SIGNATURE
© QUALIFICATION: ADVOCATE/NOTARY PUBLIC/COMMISSIONER FOR OATHS

OPEN GEMSTONES CONiPANY LIE‘JHTE[ |
- i TIN NO. 133 - 106 - 947 }
........................................... : PO, BOX 11336

Signed by JAKOB HOYER o ARUSHA

on behalf of OPEN GEMSTONES COMPANY LIMITED

BEFORE ME: A ' RICK BALTHAZAR KIMARO

] a7 . ' P.0.Box 1712 - Arusha Tangania
4 O PZER. | Kimeta P0.Bex .
Name. S8, BAIHAZEC. . Kipeda ... S Aioste, Notssis Pblin

Address. JHZ AUSHO.......\. oo, Comimissioner For Oaths
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