
INVESTMENT, EXPLORATION AND PRODUCTION JOINT VENTURE AGREEMENT

This lnvestment, Exp lorotion ond Production Joint Venture Agreement ("this

Agreement") is mode 2023

BETWEEN

THE L COMPANY LIMITED, o limited liobility compony registered under the lows of

the United Republic of Tonzonio under Registrotion Number 162803441 whose

oddress for the purposes of this Agreement is Plot No. 
,l660 

Msosoni Peninsulo, P.

O. Box 1258, Dor es Soloom, Tonzonio (hereinofter to be referred to os "the

Compony") of the one port;

AND

MIONEX INTERNATIONAT LIMITED o limited liobility compony registered under the

Iows of United Republic of Tonzonio under Registrotion Number lO151l whose

oddress for the purpose of this Agreement is P.O. Box 9820 Dor es soloom,

Tonzonio (hereinofter to be referred to os "the Licenses Holder") of the other port;

The Compony ond the Licenses Holder ore hereinofter individuolly referred to os

"the/o Porty" ond collectively referred to os "the Porties".

WHEREAS;

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

Primory Mining Licenses ("the P/,v1Ls"), collectively to be referred to os "the

Licenses" os more porticulorly described in Schedule "A" to this Agreement

ond in respect of the londs situoted in Singido ond Dodomo Regions in the

United Republic of Tonzonio shown on the mop ottoched os Schedule "B" to

ihis 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 porticipote with the

Licenses Holder for the purpose of further explorotion, development ond

other reloted work on the Licenses ond, if worronted, the operotion of one or

more mines resulting from the Licenses.
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NOIV fH,S AGREEMENI TV,INESSES os fo,lows:

l. Definifions and lnterprefofions

l.l Definffions

l.l.l "Agreemenl" meons ihis Agreemenf which sels forlh fhe business

orrangemenf befween lhe Porfies os regords fhe modalify of fhe

Jointure Venfure.

1.1.2 "Due Diligence Period/Option Period" rneons on or wifhin ninefy (90)

days from fhe date of the execufion of fhe ogreement;

1.1.3 "Execufion Dofe" meons fhe dofe of signofure of fhis Agreement by

fhe Porfies;

1.1.4 "Hozordous Subsfonces" rneons ony /iquids goses, orso/ids which con

harm peop/e or pose risk of injury or domoges on the Licenses Areo;

l. I.5 "l-icenses Areo" meons fhe oreos /ocoted in Singido ond Dodomo os

shown in fhe mop offoched in fhe second(2nal Schedule herefo;

1.1.6 "ficenses Holder" meons Mionex lnfernotionol limifed of P. O Box,

9820, Dor es So/oom.

1.1.7 "l-icenses Areo Doto" meons ony informofion {including buf nof

limifed fo reporfs) obfained regording lhe Licenses Areo

1.1.8 "lnitiol Poyment" rneons poymenfs mode by the Compony fo fhe

Licenses Holder fo ocquire o 75% inleresf in ihe Licenses os provided

under C/ouse of fhis Agreemenf;

I .l .9 "Ihe Com pony" meons TH E L COMPANY LIMITED registered under the

lows of the United Republic of Tonzonio under Registrotion Number

162803441 ond of P. O. Box 1258, Dor es Soloom.

1.2 Interprelolion

1.2.1 ln this Agreement ony reference to ony document meons thot

document os is supplemented, omended or voried from time to time

between the Porties thereto in occordonce with the terms (if

opplicoble) hereof ond thereof.

1 .2.2 ln oddition to the definitions in clouse I .l in this Agreement, unless the

context requires otherwise:
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1.2.3

1.2.4

1..2.5

the singulor sholl include the plurol ond vice verso;

if figures ore referred to in numerols ond in words ond there is ony

conflict between the two, the figures in words sholl prevoil;

All the heodings ond sub-heodings in this Agreement ore for

cbnvenience only ond ore not to be token into occount for the

purposes of interpreting it.

2. Consensus

The Porties hereby ogree thot, subject to the terms ond conditions set out

hereinofter, porticulorly subject to the provisions of Clquse 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. Representotions qnd Worrqnties

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

3.,l..I The Licences ore in good stonding with 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, without limitotion opplicoble mining ond

environmentol lows ond regulotions) ond ore exclusively owned by ond

duly registered in the nome of the Licenses Holder os described in

Schedule "A", free ond cleor of ony encumbronces, royolties or

underlying interests whotsoever. The Licenses Holder hos not gronted the

right, nor does ony third porty 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 right to corry out prospecting, explorotion, feosibility,

development, ond production octivities on the Licenses Areo os to oll

minerols until the respective dotes specified in eoch of the Licences ond

ony subsequent renewols; L
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3.I .3 True ond complete copies of the Licences ore ottoched to Schedule "A"

ond thot there ore no odverse cloims or chollenges to the interest of the

Licenses Holder in the Licences;

3.1.4 The Licenses Holder, volidly exists ond hos full right ond outhority to enter

ond occept the terms of this Agreement ond to corry out the

tronsoctions contemploted herein;

3.1.5 This Agreement 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 inio 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

forthwith the legol title to the Licences or focilitote tronsfer 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 explorotion,

development or mining on the Licenses Areo thot forms the subject of

ony one or more of the Licenses;

3..l.8 All opprovols ond consents required in order for the Licenses Holder to

enter into this Agreement ond corry out its obligotions hereunder hove

been obtoined or will be obtoined;

3..I.9 The Licenses Holder hos no informotion or knowledge pertoining to the

Licences or the londs comprising the Licenses Areo or substonces

thereon, therein or therefrom not disclosed in writing to the Compony

which, if known to the Compony might reosonobly be expected to deter
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the Compony from completing the tronsoctions contemploted hereby

on the terms ond conditions contoined herein;

3.l.lOThere 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 relote 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 threotened;

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 contominonts, 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 os 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);

3.1.12To the best of the knowledge, informotion ond belief of the Licenses

Holder, there ore no outstonding obligotions or commitments for

reclomotion, closure or other environmentol corrective, cleon-up or

remediotion oction directly or indirectly reloting to the Licences or the

londs comprising the Licenses Areo;

3..l .l 3 The octivities directly or indirectly reloting to the Licences ond the use of

the londs comprising the Licenses Areo by the Licenses Holder ond by

ony other person, hove been in complionce with oll the lows of the

United Republic of Tonzonio ond Licenses Holder hos not received ony

notice nor is the Licenses Holder owore ofter reosonoble inquiry of ony

such breoch or violotion hoving been olleged;

5 *,



3.l.l4No environmentol oudit, ossessment, study, ortest hos been conducted

in relotion to the Licenses Areo by ol. 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.l5The Licenses Holdersholl obide by oll the obligotions of this Agreement

signed with the Compony.

3.2The Compony represents ond worronts 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

Tonzonio under the Componies Act ICAP 212R.E 2002]:

3.2.3 The Compony hos the copocity 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 conflict with:

(o) ony existing low or regulotion or judiciol or officiol order to which it is

subject;

(b) its constitutionol documents; or

(c)ony controctuol obligotion of the Compony or ony document which

is binding upon the Compony.

4. Condilions Precedent:

4.1 The Compony's obligotions pursuont to this Agreement sholl be subject to

the following conditions:

4.1.1 The Compony sholl conduct o due diligence investigotion on title to the

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

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

Licences Areo ond ony other motter in connection therewith, which

sholl be sotisfqctory to the Compony, in its sole discretion, ond without

woiver of ony rights it sholl otherwise hove in this regord, which

investigotion sholl be completed within the Due Diligence Period;
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4.1.2 lf of ony time during the Due Diligence Period, the Compony, bosed on

its due diligence investigotions os of 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 thereofter 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 five percent (75%) beneficial

interest in and to such Licence (with, for greater certainty, tl,e result that on exercise of

the Option, tlie Company will hold a seventy five percent (75%) interest and Licenses

Holder a trventy five percent (25%) interest in the Licences on the terms and conditions

specified herein;

5.2 In order to maintain its750 interest in respect of all the Licences, the Company shall

pay the Licenses Holder the lnitial Payment being the investment payment for

acquiring interest in the Licenses. The said Initial Payments shall be made on or before

the dates set out below:

Dote Poymenls

Within fourteen (14) doys of execution dote of the

ogreement the Compony will poy 25% of the

lnitiol Poyment.

Prospecting License No: P[ 12570/2023

(Ref: PL 22219/2022)

(25% of the lnitiol Poyment per

PL)

Amounl per P[:

USD ],250

7
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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 the initiol poyment.

Prospecling license No: PL 12570/2023

(Ref: PL 2221912022)

(75% ot lnitiol Poyment per PL)

Amount per PL:

USD 3,750

On or before the lst onniversory of execution

dote of the ogreement, if the Compony opts to

mointoin ils75% interest, in ony of ihe tenements

herein below:

Prospecling License No: P[ 12570/2023

(Ref: PL 2221912022)

(Equivolent to 100% lnitiol

Poyment per PL)

Amounl per PL:

USD 5,OOO

On or before the 2nd Anniversory of the execution

dote of the ogreement, if the Compony opts to

mointqin iIs 75% interest, in ony of the tenements

herein below;

Prospecling License No: P[ 12570/2023

(Ref: PL 22219/2022)

(Equivolent to 100% lnitiol

Poyment per PL)

Amounl per PL:

USD 5,OOO

On or before the 3rd onniversory of the execution

dote of the ogreement, if the Compony opts to

mointoin its75% interest, in ony of the tenements

herein below;

Prospecting License No: PL 1257012023

(Ref: PL 2221912022)

(Equivolent to 100% lnitiol

Poyment per PL)

Amounl per PL:

USD 5,OOO

usD 20, 000.00Totol:
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5.3

5.4

The above payments shall be exclusively for investtnent purpose by the Company fbr

the prospecting u,orks 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;

In order to maintain its 75oh beneficial interest in respect of each Licence comprising

part ofthe Licences Area, the Company shallbe obliged to make all required payments

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

law:

Tlie Company shall, upon making the payments as described in Clause 5.2 above

maintain itsTsyobeneficial interest in allthe Licences in respect ofwhich the Company

opts to hold the saidT5o/o beneficial interest;

The Licenses Holder shall, for as long as the Company maintains it's75yo beneficial

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

manner dispose of its 25o interest without offering the same to the Company first and

on terrns and conditions that are the same or similar to those that any third pafty may

have offered the Licenses Holder for its 25o/o interest. The Licenses Holder will only

be free to dispose of its 25o interest to such a third parly 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.

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

Company will have the option to acquire the remainin g25Yo 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 10o/o in

cash and further 10o/o in shares in the company and the remaining 5olo interest of the

Licenses Holder shall be converted into 1o/o royalty of the gross return upon

commencement production.

Upon the company acquiring 75%obeneficial interest in the Licenses, if necessary, the

Licenses may be transferred into the company's name and in which case the company

will hold 25%obeneficial interest of the Licenses Holder.

5.5

5.6

5.7

5.8

6 Contributions lo Cosls

The Compony sholl be responsible for the cost of oll production ond

explorotion progroms conducted on the Licenses Areo ond oll

9
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6.2

6.3

7

Mointenonce Costs required to keep the tenements in good stonding

recovered from the soles of the minerols, until either:

o) The Compony continues to hold the licenses ond it is corrying on with

production on the license(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 <rnd the Compony sholl be responsible for oll

expenditures on the Licenses Areo, including the costs of explorotion,

production ond development of the mine in proportion 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 above or ony port thereof, its

beneficiol interest sholl outomoticolly convert to pro roto residuol volue in

the project or to 2.5% royolty whichever is opplicoble of the Licenses

Holder's discretion.

FIow of lnformolion

The Compony sholl mointoin cleor ond well-documented technicol doto

ond cost records ond compiled interpretotions ond reports thereof ond

sholl provide the Licenses Holderwith copies. Copies of oll progress, review,

technicql ond cost reports sholl be furnished by the Compony to the

Licenses Holder on o three-month bosis.

The Licenses Holder sholl hove free occess to the Joint Venture operotions

ond Joint Venture records of the Compony provided such occess sholl be

corried out with reosonoble notice ond in such o monner so os not to disrupt

the smooth ond efficient running of Joint Venture octivities.

7.1

7.2
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s Confidentiolity

lnformotion concerning this Agreement or ony other motters orising from or in

connection therewith (including, without limitotion, ony Licenses Areo Doto

(hereinofter defined) received by Licenses Holder pursuont to this Agreement)

sholl be treoted os confidentiol by ihe Porties ond sholl not be disclosed by ony

porty to ony other person (other 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 extent thot such

disclosure moy be necessory for observonce of opplicoble lows.

r Applicoble Low ond Jurisdiclion

9.1 The volidity, interpretotion ond performonce of this Agreement sholl be

governed occording to the lows of the United Republic of Tonzonio;

9.2 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 evidenced in this

Agreement of the time of its execution.

to Dispute Resolulion

Any dispute, controversy or cloim orising out of or reloting to this Agreement or

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

the rules of the London Court of lnternotionol Arbitrotion, which rules ore deemed

to be incorporoted by reference into this clouse. The tribunolsholl consist of ihree

orbitrotors, one of whom sholl be nominoted by eoch porty to this ogreement

ond the third to be oppointed by the London Court of lnternotionol Arbitrotion.

The orbitrotion sholl toke ploce of London ond the longuoge of the orbitrotion

sholl be English. The porties sholl obide by ond perform ony oword rendered by

the orbitrotors ond o judgment moy be rendered upon the oword in ony court

hoving jurisdiction. The cost of orbiirotion proceedings sholl be shored equolly by

the porties including the odministrotive costs
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1l.l

11 GENERAT

Nothing in this Agreement sholl be deemed to constitute either porty, the

portner, ogent or legol representoiive 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.

r 1.3 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 of the time

of mining or of ony time thereofter, provided, however, thot the respective

mining properties sholl beor ond hove ollocoted to them their

proportionote port of costs incurred reloted to the bringing of such single

operotion into commerciol production ond thereofter operoting the some,

ond sholl hove ollocoted to eoch of the proportionote port of the revenues

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

reosonoble proctices ond procedures ore odopted ond employed for

weighing, sompling, ond determining recovery foctors;

11 .4 Within ten (10) doys from the Execution Dote, the Licenses Holder sholl

disclose ond deliver oll informotion ond doto, including, without limitotion,

oll historicol documentotion with respect to title, ollgeologicol, geophysicol

ond ossoy results, mops, environmentol studies, tests ond ossessments ond

notificotions from regulotory outhorities, concerning the Licenses Areo ond

prior explorotion, development, reclomotion ond remediotion work corried

out thereon ond within its knowledge;

Any notice, commitment, election, consent or ony communicotion

required or permitted to be given hereunder by ony porty hereto to

onother porty, in ony copocity (hereinofter colled o "

11.2

I 1.5
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il.5

wriiing ond sholl be deemed to hove been well ond sufficiently given if

moiled by prepoid registered moil return receipt requested, telefoxed or

delivered, to the oddress of such other porty hereinofter set forth:

!f to the.Componv:

THE L COMPANY LIMITED

P. O. Box l25B

Dor es Soloom

TANZANIA

Attention: Mr. A. Dhononi

Mobile No: +255 (O) 754 770 780

Emoil Address: olhusseindhononi@gmoil.com

lf to the licenses Holder:

MION EX INTERNATIONAL LINAITED

P.O. Box 9820

Dor es soloom,

TANZANIA.

Attention: Mr. lvlogembe S. Cheyo

Mobile Number: +255 (0) 258 lB0 iB0

Emoil oddress: atlassrouptz@smail.com

Or to such substitute oddress os such porty moy from time to time direct in

writing, ond ony such Noiice sholl be deemed to hove been received, if

moiled, on the dote noted on the return receipt, if telefoxed, on the first

business doy ofter the doie of tronsmission, ond if delivered, upon the doy

of delivery or if such doy is not o business doy, then on the first business doy

thereofter;

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

porties hereto ond their respective successors ond permitted ossigns;

Eoch porty hereto sholl promptly do ond provide oll octs ond things ond

sholl promptly execute ond deliver such deeds, bills of sole, ossignments,

A,tlll 13 tl
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endorsements ond instruments ond evidences of tronsfer ond other

documents ond sholl give further ossuronces os sholl be necessory or

oppropriote in connection with the performonce of this Agreement;

t't.B This Agr.eement 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;

il.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 ogreement ond sholl become o

binding ogreement when one or more counterports hove been signed by

eoch of the Porties ond delivered to eoch of the other porties;

u.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 lvlojeure, this Agreement sholl nevertheless continue ond remoin in

full force ond effect ond the Affected Porty sholl not be in defoult under

this Agreement by reoson thereof. For the purposes of this Agreement,

Force Mojeure is defined os preventions or deloys in ony Porty corrying out

iis obligotions under this Agreemeni becouse of wor, civil unrest or noturol

disosters or ony other unforeseen ond irresistible event over which the

offected porty hos no reosonoble control ond which is of such o noture os

to deloy, curtoil or prevent timely oction by such porty"; ond

Wherefore this Agreement hos been executed in the monner ond on the dote

shown herein below:

SEALED with the COMMON SEAI of the soid

THE t COMMPANY HMITED ond

DELIVERED of Dor es Soloom in our presence

or lltr*rbw 20237-,n,Xfroou
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Nomes:

Auihorised Signotory:

Designotion:

Nomes:

Authorised Signotory:

Designotion:

AI in Dhononi ,

Mog beS

DIRECTO

DI

SEALED with the COMMON SEAL of the soid

MIONEX INTERNATIONAL IIMITED ond DELIVERED

of Dor es Solcrom in our presence

trris Xdtoy of \€-*""t"r 2023.

L

f
Y

*

Before me:

i\j,J rY::-.

Sionoture:
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Schedule "A"

THE TICENCES

OT T'\ilTAN'A

16

PL 12S70r3S23
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