CONTRACT
BETWEEN

DR.PONZIANO MPONZI, GHATI
MWITA JUMA, WANG ZHIGANG

AND

GAUZAU TYHER METAL
MINING(TZ) CO. LIMITED

IN RESPECT OF COLLABORATING IN ESTABLISHING GOLD
MININING ACTIVITIES

Draawn by:-
THE PARTIES




THIS CONTRACLT is made on this day of 2021.
MG FERT: 20214

Between H

Gauzay Tyher Metal Mining(TZ)Co. Limited incorporated in Tanzania on 2™ December 2021 with
company registration number 154299025(hereinafter referred as “investors™) of one party,
which expression shall include and extend to persons deriving title under the investors, his heirs
successors and assigns.
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r

Ad
Dr. Ponziano Raphael Mponzi, Ms. Ghati Mwita Juma of Post Office Box Number 6246,
Dar es Salaam, Tanzania. (hereinafter called the “License owners™ which expression shall

include and extend to persons deriving title under them, his heirs, successors and assigns) of
the other part;
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And Rl

Mr. Wang Zhigang of P.0. Box 15518 Dar es salaam (as broker)
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WHEREAS, the investors have shown interest in investing in gold mining activities in Tanzania;
AND

WHEREAS, the License Owners own several mining interests in Tanzania and are willing to
collaborate with the investors in establishing mining operations over such licences; AND
WHEREAS, the License Owners are willing to pledge one Prospecting License No PL15473/2020

as part of their contribution to a special purpose vehicle to be established for the purpose of the
objectives of this contract;

WHEREAS, the Investors and the License owners were connected and introduced to each other
by Mr. Wang Zhigang
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NOWTHEREFORE: This Contract witnesses the following
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1.0 Upon signing of this contract, the investors shall within 20 days be allowed to enter
the sites comprised in the licences mentioned above herein and begin exploration
activities.
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2.0 The exploration activities shali continue up to a maximum period of 3 months,
immediately after which the investors shall be required to share their report with
the license owners.
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3.0 During the whole period of exploration the licenses mentioned above shall not be

transferred or disposed of in any manner whatsoever, except with the license
owners’ joint and express consent.
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4.0 Upon successful completion of the exploration and confirmation of economically

viable reserves, the parties here agree to form a new company (SPV) which shall
be incorporated in Tanzania, to which 70% of the shares shall belong to the
investors and the remaining 30% be distributed to Dr, Ponziano Mponzi (12.5%),
Ms. Ghati Mwita Juma (12.5%) and Mr. Wang Zhigang (5%)
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5.0 Upon incorporation of the SPV, alf the mining interests over the licenses mentioned

above herein shall be transferred into the name of the SPV
oF) (SPV) @ik, bRy eiE LA RT BENEANZATE T,

6.0 The SPV shall carry out all the mining activities over the licenses on behalf of its

7.0

shareholders and its directors shall be accountable to the shareholders
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Upon transfer of the mining interests as stated above, the investors shall pay or
cause to be paid, a token transfer fee as follows:
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(i) USD 200,000.00 to the License holders namely Dr. Ponzianc Mponzi,
Ghati Juma.
AT eI UERA A Dr. Ponziano Mponzi #i Ghati Juma 4¢+:200,000.00
FEi

(ii) 200,000.00 to Mr. Wang Zhingang as finding fees
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8.0 In addition to what is agreed in paragraph 7 above, upon commencement of
mining activities over the licenses mentioned above or any part thereof, the
investor shall pay the balance of the finding fees, a sum of USD 300,000.00 to Mr.
Wang Zhigang.
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9.0 The License owners shall be responsible for all legal and administrative steps
required by the taws in order to make the operations intended herein smooth and
compliant
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10.0 Upon Commencement of production, the investors shall be entitled to recoup their
investment at the rate of 5% of the net profit every time a profit is made by the
SPV until the entire approved and paid up initial invested capital is recouped in full.
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11.0 Investors and license owners agree that the daily processing capacity of the mine(s)
shall not be fess that 450 tons of the mined and processed gold ore, with
exceptional provision for planned and breakdown maintenance which would cause
the plant to be shut down.
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12.0 For purposes of transparency and accountability, the parties herein agree that the
investor shall be responsible with the cashier and cash office while the license
owners shall be responsible for accounting in respect of all finances of the SPV.
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13.0 The Board of Directors of the SPV shall be comprised of a total of 5 members,
three of which from the investors and two from the license owners.
FFRHATRBEMS FERER. Hh3 SRAREH, 2 HRATTHEA.

14.0 The quorum of the meetings shall be three, of which at least two members shall
come from the investors side and one from the license owners’ side.
SWHEEABAZA. RPEDHEXKBREN . BRABEAHRGN I

15.0 Recruitment and employment of project staff and hiring of suppliers shalf consider
locat content regulations.
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16.0  All monies spent for prospecting activities, transfer fees and the funds paid to Mr.
Wang Zhigang shall not form part of the investment capital
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17.0 It is agreed that this Contract shall be governed by and construed in all respects
in accordance with laws of Tanzania as amended from time to time.

WHRR. RARZIERRTANETHE RS NAIE RS FETRE,

18.0 This contrat has been executed in the English Language which shall be the binding
and controlling languages for all matters relating to the meaning or interpretation
thereof.
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19.0 Should any dispute or difference arise between the Parties of or in connection with
this Agreement (or its construction, operation or termination) or other
arrangements between them connected with and relating to legality of the
contractual relationship between them, in which the Parties have been unable to
settle amicably, then that dispute or difference shall, upon agreement by both
Parties, be referred to a jointly chosen arbitrator and finally resolved by arbitration
in accordance with the Arbitration Act, Cap. 15 of the Laws of Tanzania.
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IN WITNESS WHEREOF the Parties have hereunder put their Hands the date and year

first above appearing and this contract is made in two originals;
SEAEW], DY BTN F A ® Fid HIWMES . oR- X5,

SIGNED and DELIVERED by the said GAUZAU TYHER

METAL MINING(TZ) CO.LIMITED

who is known to me personally/identified to [
1171 - 7 —— —— R— the later known i
to me personally in my presence this ...... day of........ 2021
Before Me:

Name:.......cccooevveieennnn.

Signature:.....................

811 5

SIGNED and DELIVERED by the said )
DR. PONZIANO RAPHAEMPONZI

who is known to me personally/identified to r
ME DY cememrniaracnierncnsnrasacnsns the later known ...:.............

to me personally in my presence this .... day of........... 2021 ~

Before Me:




Quaiification:............c.ccoveeee..

SIGNED and DELIVERED by the said GHATI MWITA JUMA .
who is known to me personally/identified to

ME DY vimearaimimrmeacmcanas -smenrass the later known

to me personally in my presence this .... day of.......... 2021 B

Qualification:..............ccoovemene...

SIGNED and DELIVERED by the said WANG ZHIGANG
who is known to me personally/identified to

Me bY wavarcenrmras mescaumimeasmanns the fater known

to me personally in my presence this ...... day of........ 2021

Before Me;




