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Ttifi l" frCIfiAPANY L|,U|TES, o Iimited liabiiity compony rcgisteretJ uncier the laws of the
UnileC Repubiic eif Tanzanici under Regislrotton i'.lurnber 162803441 whose cddress for the
pr.;rpCIses of this Agreement is Plot No. 1660 Msosoni Peninsulo. P. O. Box 

,]258. 
Dor es

Soioom. Tonzonio {hereinofter io be referred lo ss "the Compony") of the one port;

AND

Sr RESOURCCES LIMITED o limited liobility compony registered under the lows of United
Republic of Tonzonio under Registrotion Number 147407815 whose oddress for the
purpose of this Agreement is 3'd Floor, Airtel House, Corner of Ali Hosson Mwinyi ond
Kowowo Rood, Block 4, Kinondoni, P.O. Box 633,l 4, Dar es soloom, Tonzonio (hereinofler
to be referred to os "the licenses Holder") of the other port;

The Company ond the Licenses Holder ore hereinofter individuolly referred to os ,,lhe/o

Porty" ond collectively referred to os ,,the porlies".

WHEREAS;

A. The Licenses Holder is the legol owner of Prospecting Licenses ("the pls") ond primory

Mining Licenses ("fhe PMLs"), collectively to be referred to os "the Licenses" os more
porliculorly described in Schedule "A" to this Agreement ond in respect of the londs

situoted in Singido qnd Dodomo Regions in the United Republic of lonzonio shown

on the mop ottcched os Schedule "B" to this Agreement.("the Licenses Areo");ond
B. The Porties intend to set out in this Agreement the terms ond conditions upon which

the Compony will ocquire from the Licenses Holder seventy-five per centum (75%)

interest in the Licenses ond thereofter porticipoie with the Licenses Holder for the
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pu|pose of further explorction, Cevelopment cnd other reloted work on the Licenses

ond, if worranted, the operciion of one or more rrrines resr.;itlng lrom the Licsr':ses.

,ru*i"V ItrIS ,4*&fF,idS,n-IT P/iItu'gSSSS *s f*ii,:,r,'s:
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1.1"2 "Dus Diligence perioC/Cpfion period" rnECns cn oi vriihit i;ret;,, y?_1, a::,,,:;

frg "n f ,re o I fe o. ' .: r .3c --: )r )i l1e Jgre3,^.renr.

1.1.3 "Execution Dofe" nqs,Jns Ine Joie of signolure of this Ag,-=en=nt cy tne
porlies;

l.l'4 "HozQrdous Subsfonces" meons any liqurds goses, orso/iCs which can harm
peop/e or pose risk of injury or camages on lhe Licenses Areo,

l' /.5 "licenses Areo" rneons lhe oreos locoled in SingiCo onC Dodomo os shown

in fhe map ctff oched tn the second(2",:l Sched ule hereto;

1.1.6 "ticenses Holder" meons SF Resources /imited of P. O Box, 633t4, Dor es

Soloom.

1.1.7 "ticenses Areo DQlo" meons any informofion (including buf nof lrmifeC fo

reporfs) obfained regordrng fhe Licenses Areo.

/. /.8 "lniliol Poyment" rneons paymenfs mode by fhe Compony fo lhe Licenses

flolder lo ocquire o 75% inleresl in fhe Licenses os provided under Clouse of
this Agreemenf ;

I .l .9 "The ComponY" meons THE L COAIPANY LIMITED registered under the lows of
the United Republic of Tonzonio under Registrotlon Number 162BO3a4l ond
of P. O. Box 

,]258, 
Dor es Soloom.
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1.2.1

I r'!a

Ia,

L.1.5

ln ihis Agreement ony reference to ony documenl nneons thot docgment cs

is supplemented. omended or voried fronr tirne to time between the parties

thereto in occordonce wifh the lerms {if oppliccble) hereof ond fhereof.

ln oddition to the definitions in clouse I .l in this AEreement, unless ihe context

requires otherwise:

the singuior shoNl include the plurol ond vice verso;

if figures ore referred to in numercls ond in words cnd there is cny conflict

between the two, the figures in words sholl prevoil;

All the her:dings ond sub-heodings in this Agreement ore for convenience

only ond ore not lo be token into occount for the purposes of interpreting it.

2" Consensus

The Poriies hereby ogree thot, subject lo the terms ond condilions sel out hereinofter,
porticulorly subject to the provisions of clouse 5 hereinofter os regords poyment, the
Compony sholl ocquire seventy-five per centum (75%) interest in the Licenses ond
thereofter porticipote with the Licenses Holder in the furtheronce of explorotion,
development ond other reloted work on the Licenses ond, if worronted, the operotion of
one or more mines resulting from the Licenses.

3. Represenlolions qnd Worrqnties

3.1The Licenses Holder represents ond worronts to the compony thot:

3..l.,l The Licences ore in good stonding wilh respect to the performonce of the
obligotions spelt out thereunder (including, without limitotion poyment of mining

duties, fees ond oreo chorges ond filing of reports with respect to explorotion

work) opplicoble under oll lows of the Republic of Tonzonio (including, withoui
Iimitotion opplicoble mining ond environmentol lows ond regulotions) ond ore

exclusively owned by ond duly registered in the nome of the Licenses Holder qs

described in Schedule "A", free ond cleor of ony encumbrCInces, royolties or

underlying interests whotsoever. The Licenses Holder hos not gronted the righi,
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nor does ony third party hove the right, to ocquire the whole or ony portion of

the Licences;

3.1.2 The Licences permit the Licenses Holder to gront to the Compony the exclusive

righi to corry out prospecting. exploroticn, fecsibility, developmenl, ond

produciion ociivities on the Licenses Areo os to qll rninerols until the respective

dqtes specified in eoch of the Licences cnd ony subsequeni reneivols,

3.I .3 True cnd complete copies of the Licences cre cttoched to Schedule "A" ond

thot there ore no odverse clqims or chqllenges to ihe interest of fhe Licenses

l-iolder in the Licences;

3.1.4 The Lic=nses l-1older, volidly exists onci hos full righi cnC outhcriiy tc enter ond

occept the terms of this Agreement ond to corry oui the tronsoctions

contemploted herein;

3.1.5 This Agreemeni hos been duly outhorized, executed ond delivered by the

Licenses Holder, ond the obligotions of the Licenses Holder hereunder ore

enforceoble in occordonce with their terms;

3..l.6 The Licenses Holder hos not ossigned, encumbered or promised to ossign or

encumber his interest in the Licences or the rights which derive therefrom, ond

the Licenses Holder hos not ocquired, with respect to third porties, ony obligotion

whotsoever which would prevent the Licenses Holder from entering into this

Agreement;

3.1.7 Upon receipt of the first poyment poyoble by the Compony in occordonce with

Clouse 5 below, the Licenses Holder sholl surrender forthwiih the legol title to the

Licences or focilitote lronsfer if so required to the Compony to be held by the

Compony subject to the terms ond conditions of this Agreement, ond subject to

the obligotion to return title of those of the Licenses to the Licenses Holder, in

good stonding, if ond when the Compony should decide to obondon
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explorction. development or mining on the Licenses Arec thot forms the subject

of ony one or more of the Licenses;

3.1 .8 All opprovols ond consenis required in order for the Licenses Holder io enter into

ihis Agreement ond corry out its oi:,ligotions hereunder hove been obtoined or

will be obloined;

3.1.? The l-icenses Holder hos no informoiion or knowledge pertoining to the Licences

or the londs comprising the Licenses Arec or substonces ihereon, therein or

therefrom not disclosed in writing to ihe Compony which. if known to ihe

Compony might reosonobly be expected to deter the Compony from

completing the tronsoctions contemploted hereby on the terms qnd conditions

contoined herein;

3.l.l0There ore no octions, suits, investigotions or proceedings before ony court,

orbitrotor, odministrotive ogency or other tribunol or governmentol outhority,

whether current, pending or threotened, which directly or indirectly reloie to or

offect the Licences or the londs comprising the Licenses Areo nor is the Licenses

Holder owore of ony focts which would leod it to suspect thot the some right

might be initioted or ihreotened;

3.1.11 To the best of the knowledge, informotion ond belief of the Licenses Holder,

neither the Licenses Holder nor ony other person hos directly or indirectly coused,

permitted or ollowed ony contominonis, pollutonts, wostes or toxic substonces

(collectively "Hozordous Substonces") to be releosed, dischorged, ploced,

escoped, leoched or disposed of on, into, under or through the (including

wotercourses, improvements thereon ond contents thereof) comprising the

Licenses Areo or neorby oreos ond, so for crs ony of them ore owore ofter

reosonoble inquiry, no Hozordous Substonces or underground storoge tonks ore

contoined, horboured or otherwise present in or upon such londs (including

wotercourses, improvements thereon ond contents thereof or neorby oreos);
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3.l.l2 To the best of the knowledge, informotion ond belief of the Licenses l-"{older, there

ore no or,,rtsiondinE obligotions or commitments for reclcmotion, closure or other

enyironmental corrective, cleon-up or rernediotion oction directly or indirectly

relcting fo fhe Licences orthe ionds ccmprising the Licenses Area;

3" I " l3 The octivities directly or indirectly reloting to the Licences ond the use of the londs

comprising the Licenses Areo by the Licenses Holder ond bry ony other person,

hove been in complionce with oll the lcrws of the United Repubiic of Tqnzonic

crrd Licenses Holder hos not received ony nctice nor is the Licenses Holder owore

ofter reosonoble inquiry of ony such breoch or violotion hcving been olleged;

3.l.l4No environmentol oudit, ossessment, siudy, or test hos been conducted in

relotion to the Licenses Areo by or on beholf of the Licenses Holder nor is the

Licenses Holder owore of ony of the some hoving been conducted by or on

beholf of ony other person (including ony government outhority);

3..l .15 The Licenses Holder sholl obide by oll the obligotions of this Agreement signed

with the Compcrny.

3.2The Compony represents ond worronfs to the Licenses Holder thot:

3.2.1 The Compony's detoils set out in the Porties clouse ore true ond correct;

3.2.2 The Compony is o privote limited liobility compony incorporoted in Tqnzonio under

the Componies Act [CAP 212R.E 2002]:

3.2.3 The Compony hos the copociiy to enter this tronsoction by virtue of its

Memorondum ond Articles of Associotion ond outhority obtoined from its Director's

Boord Resolution;

3.2.4 The entry into ond performonce by the Compony of its obligotions under this

Agreement do not ond will not conflicl with:

(o) ony existing low or regulotion or judiciol or officicrl order to which it is subject;

(b) its constitutionol documents; or

(c)ony controctuol obligotion of the Compony or ony documeni which is

binding upon the Compony. 
u *='4: sfl-



4. Conditions Precedent:

4.1 The Compcny's obiigotions pursucnt to this Agreement sholl be subject to the

following conditions:

.4.1.1 The Ccimpony shoi{ conduct a due diligence invesligotion on titie to the

Licences, the environmentol condition of the Licenses Areo, the stoius of the

required permits ond the results of operotions to dote on the Licences Areo ond

cny other mqtter in connection therewith, which sholl be solisfqcfory to the

Compony, in its sole discretion, ond without woiver of ony rights it sholi otherwise

hove in this regord, which investigoiion sholl be completed within the Due

Diligence Period;

4.1.2 lf of ony time during the Due Diligence Period, the Compony, bosed on its due

diligence investigotions os oi thot time decides in its sole discretion to terminote

this Agreement, it sholl do so by notice to the Licenses Holder within the Due

Diligence Period, ond ihereofter this Agreement sholl be terminoted ond the

Compony sholl hove no further obligotions to the Licenses Holder whotsoever.

5 Poyments

5.1 The Licenses Holder hereby grants to the Company, in relating to the Licences Area, the sole

and exclusive right and option ("the Option") to acquire at any time during the Due Diligence

Period, by means of making the first payment as set out in the table contained in Clause 5.2

below, an undivided seventy hve percent (75%) beneficial interest in and to such Licence (with,

for greater cefiainty, the result that on exercise of the Option, the Company wiil hold a seventy

five percent (7 5%) interest and Licenses Holder a twenty five percent (25%) interest in the

Licences on the tems and conditions specified herein;

5.2 In order to maintain its75o/o interest in respect of all the Licences, the Company shall pay the

Licenses Holder the Initial Paynent being the investment palment for acquiring interest in the

Licenses. The said Initial Payments shall be made on or befbre the dates set out below:

Dqte Poyments
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Within fourieen (l 4) doys of execution dote of the

ogreement the Compony will poy 25% of the lnitiol

Poyment.

Prospecting License No: P[ 12577 /2023

(Ref: PL 20653/2022)

Prospecling license No: P[ 12524/2023

(Ref: PL 2051 I 12022)
Prospecting License No: PL 12578/2023

{Ref: PL 19487/2022)
Prospecling License No: PL 12560/2023

(Ref: PL 21227 /2022],

(25% of the lnitiol Poyment per

PL)

Amounl per PL:

USD 5OO

USD 5OO

USD I,OOO

USD I,875

On or before ninety (90) doys from the dote of execution of

the ogreement (Option period), for completion of the Due

Diligence lnvestigotion, the Compony will poy 75% of lhe

initiol poyment.

Prospecting license No: P[ 12577 /2023
(Ref: PL 2065312022)
Prospecting License No: P[ 12524/2023
(Ref: PL 2051 I /2022)

Prospecting License No: PL 1257812023
(Ref: PL 19487 /2022)
Prospecling License No: P[ 12560/2023
(Ref: PL 21227/2022)

(75% ot lnitiol Poyment per PL)

Amounl per PL:

USD I,5OO

USD I,5OO

USD 3,OOO

USD 5,625

8
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On or before the lst onniversory of execution dote of the

ogreement, if the Compony opts to mointoin iIs75% interest,

in ony of the tenements herein below:

Prospecting license No: P[ 12577 /2023

(Ref: PL 20653/2022)

Prospecting License No: PL 1252412023

(Ref: PL 205,l I 12022)

Prospecting license No: PL 12578/2023

(Ref: PL 1948712022)

Prospecting license No: PL 12560/2023

(Ref: PL 2122712022)

(Equivolent to 100% lnitiol

Poyment per PL)

Amounl per P[:

USD 2,OOO

USD 2,OOO

USD 4,OOO

USD 7,500

On or before the 2na Anniversory of the execution dote of
the ogreement, if the Compony opts to mointoin its 75%

interest, in ony of the tenements herein below;

Prospecling License No: P[ 1257712023

(Ref: PL 20653/2022)

Prospecling License No: PL 1252412023

(Ref: PL 2051 I 12022)

Prospecting License No: P['1257 8 12023

(Ref: PL 19487 /2022)
Prospecling license No: PL 12560/2023

(Ref: PL 21227/2022)

(Equivolent to 1O0% lnitiol

Poyment per PL)

Amounl per P[:

USD 2,OOO

USD 2,OOO

USD 7,500

On or before the 3rd onniversory of the execution dote of
the ogreement, if the Compony opts to mointoin iIs 75%

interest, in ony of the tenements herein below;

Prospecting License No: PL 1257712023

(Ref: PL 20653/2022)

Prospecting license No: P[ 1252412023

(Equivolent to lOO% lnitiol

Poyment per PL)

Amounl per P[:

USD 2,OOO

9
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(Ref: PL 20511/2022)
Prospecling license No: P[ 12579/2023

(Ref: PL 19487/2022)
Prospecling license No: P[ 12560/2023

(Ref: PL 21227/2022)

USD

USD

USD

2,000

4,000

7,500

usD 62,000.00Totol

4.1 The above payments shall be exclusively for investment purpose by the Company for the

prospecting works on the Licenses Area and shall be paid back from the sale of the minerals

after obtaining mining license(s) resulting from prospecting on the Licenses Areas;

4.2 In order to maintain its 75oA beneficial interest in respect of each Licence comprising part

of the Licences Area, the Company shall be obliged to make all required payments and

perform all required actions to keep the Licenses in good standing under prevailing law;

4.3 The Company shall, upon making the payrnents as described in Clause 5.2 above maintain

its 75oA beneficial interest in all the Licences in respect of which the Company opts to hold

the said 75o/rbeneficial interest;

4.4 The Licenses Holder shall, for as long as the Company maintains it's 7|%obeneficral interest

acquired under the provisions of clause 5.1. above, not have the right to in any manner

dispose of its 25yo interest without offering the same to the Company frst and on terms and

conditions that are the same or similar to those that any third party may have offered the

Licenses Holder for its 25o/o interest. The Licenses Holder will only be free to dispose of its

25%o interest to such a third party in the event that the Company declines, in writing, to

exercise its first right of refusal granted under this clause and which the Parties hereby agree,

the Company will have to exercise within ninety (90) days from receiving such an offer from

the Licenses Holder.

4.5 Upon decision by the Company to go into production by getting a mining licence the

Company will have the option to acquire the remaining 25oh interest from the Licenses

Holder. The Licenses Holder will provide the remaining 25o/o of its rights to the Company.

In exchange the Licenses Holder will receive the market value of its l0o/o incash and fuither

l0% in shares in the company and the remaining 5o/o nterest of the Licenses Holder shall be

converted into 7o/o royalty of the gross return upon commencement production.
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5.8 Upon the cornpany acquiring 75% beneficiai interest in the Licenses, iinecessary, the Licenses

may be transferred into the company's name and in which case the company wiii hold 25%

benef'rcial interest of the Licenses Hoider.

6 Contributions to Costs

The Company shoil be responsible for ihe cost of cll production ond explorotion

progroms conducted on the Licenses Areo ond oli r\Aointenonce Costs required to

keep the tenements in good stonding recovered from the soles of the minercls, until

either:

o) Tne Cornpon,l ccitii,:es l; hcld the licenses orC it is ;crry,ng or wiih

pr'oduction on ihe iicense(s), or

b) The Compony hos obondoned work on the License ond tronsferred title in

the Licence bock to License Holder; whichever occurs first.

The Licenses Holder ond the Compony sholl be responsible for oll expenditures on

the Licenses Areo, including the costs of explorotion, production ond development

of the mine in proporiion to their respective beneficiol interests in the License. The

Compony sholl determine such costs in its sole discretion ond provide the funding

which will be recovered from the funds generoted by production of minerol ore

from these licenses

lf the Licenses Holder elects in its discretion not to porticipote in its portion of the

funding pursuont to Clouse 6.2 obove or ony port thereof, its beneficiol interest sholl

outomoticolly convert to pro roto residuol volue in the project or to 2.5% royolly

whichever is opplicoble of the Licenses Holder's discretion.

Flow of lnformotion

The Compony sholl mqintoin cleor ond well-documented technicol doto ond cost

records ond compiled inlerpretotions ond reports thereof ond sholl provide the

Licenses Holder with copies. Copies of oll progress, review, technicol ond cost

6.1

6.2

6.3
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reports shol! be furnished by the Compony to the Licenses Holder on o three-month

bosis.

7a The Licenses Holder sholl hqve free occess to the Joint Venture operofions ond loint

Venture records ol ihe Compony provided such occess shol! be corried out with

reosonoble notice ond in such o monner so os not to disrupt the smooth ond

efficient running of Joint Venture ociivities.

s ConlicJenlinlii'y

infcrnrotion conr:e.ir;n: ii.is Agreemenl or ony olner nrciteis orising ii'cr oi- in :cnneciion

therewiih (incl,.-roing, withcut ilrnitction, ony Licenses Areo Dcio {lrereinofter- cefined)

received by Licenses Holder pursuont to this Agreement) shoil be treoted os confidentiol

by the Porties ond shcril not be disclosed by ony porty to cny olher person (oiher thon on

offiliote or ony legol, occounting, finonciol or other professionol odvisor of the disclosing

porty or its offiliote) except os permitted hereby without the prior written consent of the

other porties, such consent not to be unreosonobly withheld, except to the exient thot

such disclosure moy be necessory for observonce of opplicoble lows.

9 Applicoble Low qnd Jurisdiction

The volidity, interpretolion ond performonce of this Agreement sholl be governed

occording to the lows of the United Republic of Tonzonio;

lf ony provision, in whole or in port, of this Agreement is held to be in conflict or

inconsistent with ony opplicoble low, rule or regulotion. then such provision sholl be

severed from this Agreement ond on equitoble odjustment sholl be mode ond such

necessory further provisions ogreed upon so to give effect to the intention of the

porties evldenced in this Agreement of the time of its execution"

9.1

to Dispule Resolution
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Any dispr.,rte, controversy or clqlm orising out ol or reloting to this Agreement or the

breoch, terminotion or involidity of some sholi be settled by orbitrotion under the rules of

the London Court of lnternotionol Arbitrotion, which rules ore deemed io be incorporoled

by reference into this clouse. The tribuna! shcll consist of three orbitrotors, one of whom

shqli be nominated by eoch porty to ihis ogree,"nent anC the ihird to be appointed by

the London Colrrf of lniernctionol Arbitrotion. Ihe arbitrotion sholi toke ploce ct London

ond the longuoge of the orbitrction sholl be English. The porlies sholl oblde by ond

perform CIny oward rendered by the orbitrqtors ond o judgment mcy be renciered upon

the oword in ony court hcving jurisdiction. The cost of crbitrotion proceedings shcll be

shored equoliy by ihe porties including ihe odministrotive costs.

I1 GENERAL

I 1.1 Nothing in this Agreemeni sholl be deemed to constilute either porty, the portner,

ogent or legol representotive of the other or to creote ony fiduciory relotionship

between them, for ony purpose whotsoever;

Either the Licenses Holder or the compony sholl moke on opplicotion for registrotion

of this joint Agreement to the Mining commission os required by the Mining Act.

lf the Licenses ore brought into commerciol production, it moy be operoted os o

single operotion with other mining properties owned by third porties or in which the

third porty hos on interest, in which event, the Porties ogree thot (notwithstonding

seporote ownership thereof) ores mined from the mining properties (including the

Licenses Areo) moy be blended <li the time of mining or of ony time thereofter,

provided. however, thot the respective mining properties sholl beqr ond hove

ollocoted to them their proportionote pori of costs incurred reloted to the bringing

of such single operotion into commerciol production ond thereofter opercrting the

some, ond sholl hove ollocoted lo eoch of the proportionote port of the revenues

eorned reloting to such single operotion. The Compony sholl ensure thoi

reosonoble proctices ond procedures ore odopted ond empioyed for weighing,

sompling, ond determining recovery foctors;

13 +-'

11.2

I r.3



I 1.4 Within ten {10) doys from the Execulion Dote, the Licenses Holder sholl disclose ond

deliver cll informction ond doto, including, wilhout limitotion, oll historicol

documentotion with respect to title, oll geoloEicol. geophysicol cnd ossoy resulis,

rnCIps, environmentai studies, tesis ond sssessmenls ond notificstions from

regulotory quthorities, concerning the Licenses Areq ond prior explorolion,

clevelcpment, reclsnrotion ond remediotion work corried out thereon ond within

its knowledge;

I 1.5 Anv notice. comrnilment, electior;, consent or cn'y comnnunicctticr i'eq-;ired cr

permiited io be given hereunder by ony porty herefo 1o onother party, in ony

copocily (hereinofter cclled o "Nofice") sholi be in writinE ond shoil be deemed to

hove been weli ond sufficiently given if moiled by prepoid registered moil return

receipt requested. telefoxed or deiivered. to the oddress of such other porty

hereinofter set forth:

lf to the Compony:

THE L COMPANY LIMITED

P. O. Box 1258

Dor es Soloom

TANZANIA

Attention: Mr. A. Dhononi

Mobile No: +255 (0) 7 54 770 780

Emoil Address: olhusseindhoncni@gmoil.com

lf lo lhe Licenses Holder:

S F RESOURCES LIMITED

P.O. Box 63314

Dor es soloom,

TANZANIA.

Atteniion: Nlr. Dovid flwito

i\lobile Nr"rmber': +255 (0) 777 782222
1A J_*ry fr'
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11 .7

Email cddress: dmwita@sfresources.co.tz

Or to such substitute oddress cs such porty moy from tlme to time direct in writing.

ond ony such Notice sholl be deemed to hove been received, if moiled, on the

dote noted on the return receipi, if telefoxed, on the first business doy ofter the

dqte of tronsmission. ond if delivered, upon the doy of delivery or if such dcy is not

o business doy, then on the first business doy thereofier;

This Agreement sholl ensure to the benefit of ond be binding upon the porties

hereto ond their respective successors ond permitted osstgns;

:o;.; e)"t '':.eii:) si-raii prcnrpiiy do onC provioe oii ocl> u;r3 inii.1E5 ond sholl

prcmct y 3x3-i.:3 cnc deiiver such deeds, 5ilis of soie :;s;Enr"'t'-a1';, endc:'sements

ond inst;"r,rrnents ond evidences of trtrnsfer ond other ciccurnents cnd sholl give

furiher ossuronces os sholl be necessory or oppropriote in connection wifh the

performonce of this Agreement;

I 1.8 This Agreement contoins the entire understonding between the Porties hereto

deoling with the subject motter hereof ond supersedes ond reploces oll

negotiotions, correspondence ond prior ogreements or understondings reloting

thereto,

I 1.9 This Agreement moy be executed in counterports ond counterport moy be

delivered by focsimile tronsmission, ond oll counterports sholl be considered to be

one ond the some cgreemeni ond sholl become c binding ogreement when one

or more counterports hove been signed by eoch of the Porties ond delivered to

eoch of the other porties;

l.t0 lf the performonce of its obligotions pursuont to this Agreement by ony Porty (the

"Affected Porty") is prevented or deloyed in whole or in port by Force Mojeure, this

Agreement sholl nevertheless continue ond remoin in full force ond effect ond the

Affected Porly sholl not be in defoult under this Agreement by reoson thereof. For

+i'^ ^' of thls Agreement, Force A/ojeure is defined cs preventions or deloysr1 iu l.rur i.r(,)r

15
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in ony Porty corrying out its obligotions under this Agreemenf becouse of wqr, clvil

unrest oi'noturol disosters or any other unforeseen ond irresistible event over which

the offected porty hqs no recsonoble control ond which is of such o noture os fo

deloy, curtoil or prevent timely oclion by such porly"; ond

Wherefore ihis Agreement hos been executed in the monner ond on the dote shown

herein below:

SEALED with the CCIMMON SEAL of the soid

THE L COMPANY LIfi,IITED ond DELIVERED

of Dor es Soloom in our nracan-a
N/r 9)U' iUU

DIR R

SEATED with the COMMON SEAL of the soid

S F RESOURCES tlMlTED ond DELIVERED ot

tnis ,flfi,%oy or

Nonres:

AuthoriseC Signotory:

Designolion:

Nomes:

Authorised Signotory:

Designotion:

1na2z_\)L)

AI US in Dhononi

Do to

DIRECTOR

a

Dor es Soloom in our presence

tnis l-H%oy or Nau*,nfu>* 2023.

Before me:

Nomes:

Signoture:

Address:

Jelt,,r. [1

Lf3c
- Stn(*t+

P.6F6&

CC

CO

SEAL

P.0. Box 63314
DARESSAI.AAM

&

asl'qs*{Hr
+'lf,BL'tC

d1J i&?(.

Designotion:

$)/
ADVOCATE

t6



PL 12560t2023

THE UNITED REPUBLIC OF TANZANIA

MINISTRY OF MINERALS

MINING COMMISSION

PROSPECTING LICENCE NO. PL '1256012023

GRANTED PURSUANT TO SECTION 32 OF THE MINING ACT, CAP. 123

WHEREAS M/S SF RESOURCES LTD of P.O.Box 63314 Dar Es Salaam has
fulfilled the conditions for grant of Prospecting Licence pursuant to Section 31 of lhe
Mining Act, Cap. 123;

lEng Yahya l. Samamba, EXECUTIVE SECRETARY, subject to the provisions of
The Mining Act, Cap. 123 and of the regulations made thereunder or which may
come into force during the continuance of this Licence, or any renewal thereof and
pursuant to the powers conferred upon me under Section 32 of The Mining Act,
Cap. 123 hereby grant to M/S SF RESOURCES LTD (hereinafter cailei the
Licensee) a Prospecting Licence - Metallic Minerals, to prospect for Lithium in
Chamwino District, over an area described in Annex A (hereinafter called the
Licence Area), conferring on the Licensee the right to carry on such prospecting
operations, abide to Annex B, Annex C and Annex D and execute such other worki
as are necessary for that purpose.

This Licence, unless sooner cancelled, suspended or surrendered pursuant to the
provisions of The Mining Act, Cap. 123 shall be valid for a period of forty eight
(48) months, effective from the date of grant.

o 1- ti$/ur^^ G,g.**
Granted this ...... day of 2023

&.g
Eng. Yahya l. Samamba

EXECUTIVE SECRETARY
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INITIAL PERIOD
From
Date

To
Date

ERV
Number

DatePrep. Fee
and Rent

Signature of
E

\l
ECRET,\I]

f)t\Il\ttssloN
.00 45taj) L

3"Sc {0io6(0

FIRST RENEWAL

IHEREBY CONSENT TO THE FIRST RENEWAL OF PROSPECTING
LICENCE NO. . .. of I\1/S ....of P. O. Box
for Licence Area described in Annex'A' and conditions prescribed in Annex'B','C'
and Annex'D'for a period of.......months effective from the ........day
of.......year........

EXECUTIVE SECRETARY
From
Date

To
Date

Annual
Rent

ERV
Number

Date Signature of
ES

SECOND RENEWAL

IHEREBY CONSENT TO THE SECOND RENEWAL OF PROSPECTING
LICENCE NO of tV/S .....of P.O. Box....
for Licence Area described in Annex'A' and conditions prescribed in Annex'B','C'
Annex'D'for a period of......months effective from the ......day
of...........year.

EXECUTIVE SECRETARY

From To
Date

Annual
Rent

ERV
Number

Date Signature of
ES

Date

il'
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ANNEX A

DESCRIPTION OF THE LICENCE AREA

Subject to Section 95 of the [Vlining Act, Cap. 123 the Licence is in Ghamwino District,
QDS 143/2,14411defined by lines of latitude and longitude having the following corner
coordinates (Arc 1 960):

Corner Latitude Lon itude
1 -05d 38 min. 3.82 sec. 36 01 min. 50.36 sec
2 -05d 38 min. 25.25 sec. 36 01 min. 48.81 sec
3 -05d 38 min. 34.01 sec 36 01 min. 5.40 sec
4 -05de 38 min. 40.73 sec 36 00 min.49.10 sec
5 - 05 deg. 38 min. 47.34 sec 36 deg. 00 min. 53.66 sec.
6 - 05 deg. 38 min. 40.47 sec 36 deg. 01 min. 8.49 sec.
7 - 05 deg. 38 min. 34.47 sec. 36 deg. 01 min. 7.25 sec.
8 - 05 deg. 38 min. 26.79 sec. 36 01 min.48.19 sec.
I -05d 38 min. 30.78 sec. 36 01 min. 53.75 sec

10 - 05 deg. 38 min. 31.31 sec. JO 01 min. 54.66 sec
11 - 05 deg. 38 min. 32.68 sec 36 01 min. 54.66 sec
12 - 05 deg. 38 min. 32.68 sec 36d 01 min. 57.03 sec.
13 - 05 deg. 38 min. 33.55 sec 36d 01 min. 58.54 sec
14 - 05 deg. 38 min. 38.16 sec. 36d 01 min. 59.32 sec.
15 - 05 deg. 38 min. 37.86 sec. 36 02 min. 4.88 sec.
16 - 05 deg. 38 min. 47.70 sec. 36 02 min. 4.88 sec
17 - 05 deg. 38 min. 47.54 sec 36 deg. 02 min. 22.80 sec
1B -05 38 min. 58.61 sec 36 deg. 02 min.23.11 sec.
19 - 05 deg. 38 min. 58.00 sec 36d 02 min. 29.60 sec.
20 - 05 deg. 39 min. 1.84 sec 36d 02 min. 29.29 sec.
21 -05 39 min. 2.46 sec. 36 02 min. 56.48 sec
22 - 05 deg. 38 min. 34.36 sec. 36 02 min. 55.44 sec
23 - 05 deg. 38 min. 36.43 sec 36 03 min. 8.22 sec
24 - 05 deg. 38 min. 30.78 sec
25 - 05 deg. 38 min. 29.86 sec 36d 02 min. 55.28 sec
26 !. deg. 38 min. 30.2'l sec 02 min. 45-74 sec.
27 - 05 deg. 38 min. 22.74 sec. 36 deg. 02 min.45.86 sec.
28 - 05 deg- 38 min. 14.59 sec. 36 02 min. 42.61 sec
29 - 05 deg. 38 min. 5.78 sec. 36 02 min. 42.57 sec
30 -05d 38 min. 5.75 sec. 36 02 min. 40.80 sec
31 -05 5/ mtn. 5/./5 sec 36d 02 min. 42.81 sec.
32 -05 37 min. 58.95 sec. 36d 03 min. 47.00 sec.
33 38 min. 34.86 sec. 36d 04 min. 59.61 sec.
34 39 min. 17.30 sec. 05 min. 38.69 sec
35 -05d 39 min. 50.81 sec. 04 min. 37.21 sec

36 deg. 03 min. B.1B sec.

36 deq

- 05 deg.
- 05 deg. 36 deg

36 deg.
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36 - 05 deg. 39 min. 56.04 sec 36 deg. 04 min. 3.84 sec.
37 - 05 deg. 39 min. 29.67 sec 36 deg. 04 min. 3.30 sec.
38 :!9 deg 39 min. 29.90 sec. 36 deg. 03 min. 50.84 sec.
39 - 05 deg. 39 min. 21.91 sec. 9Q 4eg 03 min. 46.07 sec.
40 - 05 deg.39 min. 19.91 sec. 36 deg. 03 min. 50.55 sec
41 - 05 deg. 39 min. 11.76 sec. 36 deg. 03 min.49.16 sec
42 - 05 deg.39 min.3.15 sec. 36 deg. 03 min. 45.30 sec
43 - 05 deg. 39 min. 6.46 sec. 36 deg. 03 min. 38.81 sec
44 - 05 deg. 39 min. 14.91 sec 36 03 min. 40.35 sec
45 - 05 deg. 39 min. 20.83 sec 36 03 min. 44.35 sec.
46 - 05 {eg. 39 min. 20.97 sec 36d 03 min. 44.40 sec.
47 - 05 deg. 39 min. 20.96 sec 36d 03 min. 44.44 sec.
4B - 05 deg. 39 min. 30.06 sec 36d 03 min. 50.59 sec
49 - 05 deg. 39 min. 57.81 sec. 36d 03 min. 50.70 sec
50 - 05 deg. 40 min. 8.88 sec. 36 deg. 02 min. 23.26 sec
51 - 05 deg. 40 min. 4.57 sec. 36 deg. 02 min. 20.64 sec
52 - 05 deg. 38 min. 59.11 sec. 36 deg. 00 min. 44.50 sec
53 - 05 deg. 38 min. 32.44 sec 36 deg. 00 min. 4.72 sec
54 - 05 deg. 38 min. 32.59 sec 35 deg. 59 min. 41 .16 sec.
55 - 05 deg. 38 min. 30.13 sec 35 deg. 59 min. 41.09 sec.
56 - 05 deg. 38 min. 30.59 sec 36d . 00 min. 2.64 sec.
57 - 05 deg. 38 min. 9.37 sec 36d 00 min. 2.33 sec.
5B - 05 deg. 38 min. 9.53 sec 35d 59 min. 51.98 sec
59 - 05 deg. 38 min. 5.07 sec. 35 59 min. 52.05 sec
60 - 05 deg. 38 min. 5.07 sec. 35 59 min. 40.24 sec
61 - 05 deg. 38 min. '15.45 sec 35 59 min. 40.55 sec.
62 - 05 deg. 38 min. 15.45 sec 35 deg. 59 min. 51.21 sec.
63 - 05 deg. 38 min. 24.75 sec 35 deg. 59 min. 51.05 sec.
64 - 05 deg. 38 min. 24.98 sec. 35 deg. 59 min. 41 .47 sec
65 - 05 deg. 38 min. 19.83 sec. 35 deg. 59 min. 41.24 sec
66 - 05 deg. 38 min. 19.75 sec. 35 59 min. 28.1 1 sec
67 - 05 deg. 38 min. 25.44 sec. 35 59 min. 30.50 sec
68 - 05 deg. 38 min. 25.44 sec 35 59 min. 34.06 sec.
69 - 05 deg. 38 min. 32.51 sec 35d 59 min. 33.82 sec.
70 -05 38 min. 32.44 sec 58 min. 57.44 sec.
71 -05d 38 min. 1.92 sec 35 deg. 58 min. 57.13 sec
72 -05d 38 min. 0.69 sec 36 deg. 00 min. 11.06 sec
73 05 deg. 37 min. 56.92 sec. 36 deg 00 min. 47.21 sec

35 deg
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ANNEX B

LOCAL CONTENT PLAN

The Licensee and their contractor, subcontractor, corporation or other

allied entity carrying out mineral prospecting operations shall ensure that

local content component is engaged in.

Subject to Clause 1 and to the requirement of any law relating to

immigration, the Licensee, contractor and its sub-contractor(s) may bring into

Tanzania such expatriate personnel as in the Licensee's judgement, required

to carry out mineral prospecting operations efficiently and successfully and

the Government shall expeditiously provide the necessary work permits and

other approvals required for the employment of such expatriate.

A non-indigenous Tanzanian company which intends to provide goods or

services to a licensee, contractor, subcontractor, corporation or other allied

entity within Tanzania carrying out mining activities shall incorporate a joint

venture company with an indigenous Tanzanian company and afford that the
indigenous f anzanian company has an equity participation of at least twenty
(20o/o) per centum.

The Licensee, contractor, subcontractor, corporation or other allied entity

shall procure goods and services (legal, insurance and financial) available in

the United Republic of Tanzania in accordance with the approved
procurement plan.

The Licensee shall on annual basis prepare a credible social responsibility
plan jointly agreed by the relevant Local Government Authority or Local

Government Authorities in consultation with the tMinister responsible for
Local Government Authorities and the [Minister responsible for Finance.

1

2

3

4.

5
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ANNEX C

PROSPECTING PROGRATVIIVE AND FINANCIAL EXPENDITURE ESTITMATE

Subject to Section 30 of The Mining Act, Cap. 123 and Regulation 9 of the IVining
(lMineral Rights) Regulations, 2018, the Licensee shall expend on prospecting
operations in respect of the licence granted as per submitted prospecting programme
and financial expenditure estimates approved by the tVining Commission.

ANNEX D

INTEGRITY PLEDGE

The Licensee shall comply with the Statement of lntegrity Pledge.
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THE UNITED REPUBLIC OF TANZANIA

MINISTRY OF MINERALS

MINING COMMISSION

PROSPECTING LICENCE NO. PL 1257712023

GRANTED PURSUANT TO SECTION 32 OF THE MINING ACT, CAP. 123

WHEREAS M/S SF RESOURGES LTD of P.O.Box 63314 Dar Es Salaam has
fulfilled the conditions for grant of Prospecting Licence pursuant to Section 31 of The
Mining Act, Cap. 123,

l, Eng. Yahya l. Samamba, EXEGUTIVE SECRETARY, subject to the provisions of
The Mining Act, Cap. 123 and of the regulations made thereunder or which may
come into force during the continuance of this Licence, or any renewal thereof and
pursuant to the powers conferred upon me under Section 32 of The Mining Act,
Cap. 123 hereby grant to IVI/S SF RESOURCES LTD (hereinafter called the
Licensee) a Prospecting Licence - lndustrial Minerals, to prospect for Lithium,
in Dodoma Urban, Ghamwino District, over an area described in Annex A
(hereinafter called the Licence Area), conferring on the Licensee the right to carry
on such prospecting operations, abide to Annex B, Annex C and Annex D and
execute such other works as are necessary for that purpose.

This Licence, unless sooner cancelled, suspended or surrendered pursuant to the
provisions of The Mining Act, Cap. 123 shall be valid for a period of forty eight
(48) months, effective from the date of grant.

Granted this
rJ \Vvi,^^4!$'*

2023
s1

dav of ... ...-.

Ka,
Eng. Yahya l. Samamba

EXECUTIVE SECRETARY

1t5
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INITIAL PERIOD
From
Date

To
Date

ERV
Number

DatePrep. Fee
and Rent

Signature of
ES

daa.m) asa76do6s934{3

0ld"g-D \900,90 q{?476{06

FIRST RENEWAL

IHEREBY CONSENT TO THE FIRST RENEWAL OF PROSPECTING
LICENCE NO. .. ... ... of tM/S .. . of P. O. Box ... . . .

for Licence Area described in Annex 'A' and conditions prescribed in Annex 'B','C'
and Annex 'D' for a period of... ... .months effective from the . . day
of . .. . .. .year. .. . .. ..

EXECUTIVE SECRETARY
From
Date

To
Date

Annual
Rent

ERV
Number

Date Signature of
ES

SECOND RENEWAL

I HEREBY CONSENT TO THE SECOND RENEWAL OF PROSPECTING
LICENCE NO
for Licence Area described in Annex 'A' and conditions prescribed in Annex 'B','C'

Annex 'D' for a period of... ... months effective from the day
of ... ... .... .year.

EXECUTIVE SECRETARY

From

Date

To
Date

Annual
Rent

ERV
Number

Date Signature of
ES

2t5
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ANNEX A

DESCRIPTION OF THE LICENCE AREA

Subject to Section 95 of the [Vlining Act, Cap. 123 the Licence is in Dodoma Urban,
Chamwino District, QDS 143/4,16212 defined by lines of latitude and longitude having
the following corner coordinates (Arc 1960):

Gorner Latitude Longitude
1 - 05 deg. 59 min. 55.23 sec 35 deg. 57 min. 23.23 sec.
2 - 05 deg. 59 min. 46.32 sec 35 deg. 57 min. 39.69 sec.
3 - 06 deg. 00 min.35.18 sec 35 deg. 57 min. 48.96 sec.
4 - 06 deg. 00 min.29.19 sec 35 deg. 59 min. 10.07 sec.
5 - 06 deg. 00 min. 58.16 sec 35 deg. 59 min. 2.96 sec
6 - 06 deg. 01 min. 3.76 sec. 35 deg. 58 min. 33.30 sec.
7 - 06 deg. 00 min. 46.86 sec 35 deg. 57 min. 24.08 sec.

t ir?! 125 i2023
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ANNEX B

LOCAL CONTENT PLAN

The Licensee and their contractor, subcontractor, corporation or other

allied entity carrying out mineral prospecting operations shall ensure that

local content component is engaged in.

Subject to Clause 1 and to the requirement of any law relating to

immigration, the Licensee, contractor and its sub-contractor(s) may bring into

Tanzania such expatriate personnel as in the Licensee's judgement, required

to carry out mineral prospecting operations efficiently and successfully and

the Government shall expeditiously provide the necessary work permits and

other approvals required for the employment of such expatriate.

A non-indigenous Tanzanian company which intends to provide goods or

services to a licensee, contractor, subcontractor, corporation or other allied

entity within Tanzania carrying out mining activities shall incorporate a joint

venture company with an indigenous Tanzanian company and afford that the

indigenous Tanzanian company has an equity participation of at least twenty
(20%) per centum.

The Licensee, contractor, subcontractor, corporation or other allied entity
shall procure goods and services (legal, insurance and financial) available in

the United Republic of Tanzania in accordance with the approved
procurement plan.

The Licensee shall on annual basis prepare a credible social responsibility
plan jointly agreed by the relevant Local Government Authority or Local

Government Authorities in consultation with the tVlinister responsible for
Local Government Authorities and the [/inister responsible for Finance.

e.-_

5.
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PROSPECTI NG PROG RAMIVIE AN D FI NAN CIAL EXPEN DITU RE ESTI MATE.

Subject to Section 30 of The \t/tining Act, Cap. 123 and Regulation g of the Mining
(ttlineral Rights) Regulations, 2018, the Licensee shall expend on prospectin!
operations in respect of the licence granted as per submitted prospecting programme
and financial expenditure estimates approved by the Mining commissiJn.

INTEGRITY PLEDGE

The Licensee shall comply with the statement of Integrity pledge

ANNEX D

5t5

O--
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GRANTED PURSUANT TO SECTION 32 OF THE MTNING ACT, CAP. 123
WHEREAS M/S SF RESOURCES LTD of P.O.Box 63314 Dar Es Sataam hasfulfilled the condition_s for grant of Prospecting Licence pursuant to Section 31 of lheMining Act, Cap. 123;

!!nqrYahya l. samamba, ExEcurlvE sEcRETARY, subject to the provisions ofThe Mining Act, Cap. 123 and of the regulations maOe thereunder or which maycome into force during the continuance oitnis Licence, or any renewal thereof andpursuant to the powers conferred upon me under Section 3i o,f The Nlining Act,Cap' 123 herebv grant to IM/S SF RESOURCES LTD (hereinaftei caled theLicensee) a Prospecting Licence - Metallic Minerals, to prospect for Lithium inDodoma Urban, Chamwino District, over an area described in Annex A (hereinaftercalled the Licence Area), conferring on the Licensee the right to carry on suchprospecting operations, abide to Annex B, Annex C and Annex D and execute suchother works as are necessary for that purpose.
This Licence, unless sooner cancelled, suspended or surrendered pursuant to theprovisions of The Mintng Act, Cap. 123 siall be valid for a perio.i otlo.tv eight(48) months, effective from the date of grant.ot NDr,1€^^.(.=-ra*

2023

THE UNITED REPUBLIC OF TANZANIA

MINISTRY OF MINERALS

MINING COMMISSION

PROSPECTING LICENCE NO. PL 1252412023

Granted this . . davof...

Nsd
Eng. Yahya l. Samamba

EXECUTIVE SECRETARY

t'
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INITIAL PERIOD
From
Date

To
Date

ERV
Number

DatePrep. Fee
and Rent

Signature of

SECRETARI
O}I}IISSION

d00.CIo i8L

FIRST RENEWAL

IHEREBY CONSENT TO THE FIRST RENEWAL OF PROSPECTING
LICENCE NO. . .. of M/S ....of P. O. Box
for Licence Area described in Annex 'A' and conditions prescribed in Annex 'B','C'

and Annex'D'for a period of.......months effective from the ........day
of. ... ...year... .....

EXECUTIVE SECRETARY
From
Date

To
Date

Annual
Rent

ERV
Number

Date Signature of
ES

SECOND RENEWAL

IHEREBY CONSENT TO THE SECOND RENEWAL OF PROSPECTING

for Licence Area described in Annex 'A' and conditions prescribed in Annex 'B','C'
Annex 'D' for a period of......months effective from the ......day
of..... ......year.

EXECUTIVE SECRETARY

From To
Date

Annual
Rent

ERV
Number

Date Signature of
ES

Date

-----

LICENCE NO.
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ANNEX A

DESCRIPTION OF THE LICENCE AREA

Subject to Section 95 of the lMining Act, Cap. 123 the Licence is at area in Dodoma
Urban, Chamwino District, QDS 163/1 defined by lines of latitude and longitude having
the following corner coordinates (Arc 1960):

Corner Latitude Longitude
1 - 06 deg. 00 min. 0.00 sec 36 deg. 00 min. 0.00 sec
2 - 06 deg. 01 min. 59.00 sec. 36 deg. 00 min. 0.00 sec
3 - 06 deg. 01 min. 59.14 sec. 36 deg. Q2 min. 11.53 sec.
4 - 06 deg. 01 min. 24.73 sec 36 02 min. 16.65 sec.
5 - 06 deg. 01 min. 25.13 sec JO 02 min. 14.00 sec.
6 - 06 deg. 01 min. 20.56 sec 36 02 min. 14.79 sec
7 - 06 deg. 01 min. 19.93 sec 36d 02 min. 12.50 sec
B - 06 deg. 01 min. 16.78 sec. 36d 02 min. 12.96 sec
I -06d 01 min. 17.26 sec. 36d 02 min. 15.37 sec

10 -06de 01 min. 18.43 sec. 36d 02 min. 15.47 sec
11 - 06 deg. 01 min. 18.93 sec 36 de 02 min. 16.57 sec.
12 - 06 deg. 01 min. 24.71 sec 36 02 min. 16.71 sec.
'13 - 06 deg. 01 min. 59.15 sec 36 02 min. 11.76 sec.
14 - 06 deg. 01 min. 59.00 sec 36 deg. 03 min. 50.00 sec
15 - 06 deg. 01 min. 0.00 sec 36 deg. 03 min. 50.00 sec
16 - 06 deg. 01 min. 0.00 sec.
17 - 06 deg. 00 min. 0.00 sec. 36 deg. 01 min. 44.00 sec.

36 deg. 01 min. 44.00 sec.


