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Law No. 165 of the year 2021

on authorizing the Minister of Petroleum and Mineral Resour cesto contract
with the Egyptian Mineral Resources Authority and Shalateen Mineral
Resour ces Company Regarding the exploration and exploitation of gold and
associated mineralsin the area of Wadi Allaqgi (located between L atitude 22°
Sand Latitude 23° 03' N& from the Red Sea (East) to Nile Valley (West)
except the area subject matter of the agreement promulgated by Law No.

43/2014 and the area of (Um Grayat) In the Eastern Desert - Arab Republic
of Egypt

In the name of the People
The President of the Republic
The following law isissued by the House of the Representatives:
(Article1)

The Minister of Petroleum and Mineral Resources is authorized to contract with
the Egyptian Minera Resources Authority and Shalateen Mineral Resources
Company (S.A.E) regarding the exploration and exploitation of gold and associated
mineralsin the area of Wadi Allagi (located between Latitude 22° S and Latitude
23° 03' N& from the Red Sea (East) to Nile Valley (West) except the area subject
matter of the agreement promulgated by Law No. 43/2014 and the area of (Um
Grayat) in the Eastern Desert - Arab Republic of Egypt, in accordance with the
attached agreement and the map annexed therewith.

(Article 2)
The rules and procedures encompassed in the attached agreement shall have the
force of law and be enforceable, with the exception of the provisions of any
legislation to the contrary.

(Article 3)
This Law shall be published in the Officia Gazette.

This Law shall be stamped with the State’s stamp and implemented as one of the
State’s laws.

Issued at the Presidency of the State on the 27th of Gumada Eloula 1443H
(Corresponding to 31 December 2021).

Abdelfattah Elsisi
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Commitment Agreement
Between
Arab Republic of Egypt

and Egyptian Mineral Resour ces Authority and Shalateen
Minera Resour ces Company (S.A.E) Regarding The exploration
and exploitation of gold and associated mineralsin the area

of Wadi Allaqgi (located between Latitude 22° Sand L atitude 23°
03' N& from the Red Sea (East) to Nile Valley(West) except the
area subject matter of the agreement promulgated by Law No.

43/2014 and the area of (Um Grayat) In the Eastern Desert - Arab

Republic of Egypt
This agreement is made and entered into this .... Day of .... Month 2021, by

and between: The Arab Republic of Egypt, referred to hereinafter as"A.R.E."
or "the Government"; and
The Egyptian Mineral Resources Authority (hereinafter referred to as
"Authority"), alega personality established under Republican Decree No. 452 of
1970 amended by Republican Decree No. 45 of 1986 and amended by Republican
Decree 336 of 2004, with registered office at 3 SALAH SALEM ST. ABBASIA,
CAIRO, and represented herein by Mr. Geologist/Chairman of the Board of
Directors of the General Egyptian Authority for Mineral Resources; and
Shalateen Mineral Resources Company, a company duly incorporated and
existing according to the laws of the Arab Republic of Egypt with registered office
a 3 SALAH SALEM ST. ABBASIA, CAIRO (referred to hereinafter as
"Shalateen" or "the Contractor”) and represented herein by both the Chairman of
the Board of Directors and the managing director of Shalateen Mineral Resources
Company.
Thefollowing has been decided:
Wher eas:

The Law No. 198 of 2014 (as amended by Law No. 145 of 2019) concerning mines
and quarries, defines the state
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ownership for all the deposits of mineral ores and minerals, including gold located
in mines and quarriesin the A.R.E Including territorial waters, as well as existing
in seafloor subject to its jurisdiction and extends beyond the territorial waters.
Both the “Authority” and “Shalateen” desire to cooperate with each other for the
purpose of the exploration of gold and associated mineral s sources and exploitation
thereof inA. R. E.

The Authority has submitted a request to the Government to be awarded an
exclusive contract to explore and exploit the gold and associated minerals in the
entire areamentioned in Article 2, described and shown in an approximate manner
in the attached Annexes A & B, respectively, where both annexes form an integral
part hereof (hereinafter referred to as “The Area”).

Shalateen agrees to bear its obligations stipulated hereinafter, in its capacity asthe
Contractor with respect to the works of the exploration and exploitation in the
mentioned area.

The Government desires to award this contract by virtue of this agreement.

It is permissible for the Minister of Petroleum, under the provisions of the Mineral
Resources Law No. 198 of 2014 (as amended by Law No. 145 of 2019), to
conclude a commitment agreement with the "Authority” and "Shalateen" as a
contractor to carry out works of the exploration and exploitation of gold and
associated minerals in the area hereinafter referred to.

Now therefore, the parties hereto agree as follows:

(Articlel)

Definitions
(a) "Exploration" means for example but not limited to, testing the surface and
the underground by al means particularly the geological, geochemical and
geophysical that lead to identify the minerals via their natural, magnetic and

electric characteristics or any other characteristics, or by testing pits/drill or holes
to ensure the existence or probability of existing gold and associated minerals.
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Moreover, the exploration includes a detailed test for the surface and
underground by using all works of drilling and mining that lead to determine
the ore; its quantity, specifications, the extraction methods, treatment,
marketing, the feasibility studies, reserve of gold ore and associated minerals
and mining and technical specifications.

(b) "Exploitation" meansfor examplebut not limited to, all the constructions,
operations and activities required for the preparation and processing of the
ore deposits for production according to the work program and approved
budgets under this agreement with respect to the following:

1. All the works that shall be done in the areas, such as digging vertical
wells, adits making, drilling works, etc., for the purpose of exposing
the ore.

2. Operations of drilling , designs of mines and quarries, civil
constructions, installations, service and maintenance of equipment,
electricity networks, railways, pipelines, sewages equipment and
facilities, mining units, ore processing, purification and related
processes, using groundwater from current land wells, search for
groundwater and exploit it to provide the ore deposits with water, in
addition to using the Red Sea water / or any other sources of fresh
surface water to provide the ore deposits with water, use of local
mineral reserves, such as clay and other construction materials, and any
other activity that may help in preparing the mines or quarries for
production and transportation to the shipping ports.

3. Production, storage, marketing, exploration, development and
transportation (from and to places outside Egypt to purify the gold and
associated minerals) or any other worksor activities, whether necessary
or secondary, relative to any of the abovementioned activities.

4. Surface reformation and rehabilitation works.
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(c) 1- " Gold Deposits’ means gold ore and associated minerals above or
underneath the surface.
2- " Gold" meansthe gold metal extracted as aresult of the exploitation or
purification processes.

(d) " Associated Minerals' means silver, platinum, lead, zinc, copper, and
other minerals that naturally accompany gold, and which can be extract,
grind and process with gold.

(e) "A.R.E." isan abbreviation for the Arab Republic of Egypt.

(f) " Effective Date" means the date on which this agreement has been
signed by the Government, the Authority and the Contractor, after the
issuance of the law relative to the agreement.

(g) (1) "The Year" or "Calendar Year" means the 12-month period
according to the Georgian Calendar starting from the first of January till
the 31st of December.

(2) "Fiscal Year" meansthe governmental fiscal year in accordance to the
laws and regulations of the A.R.E.

(3) "Tax year" means a 12-month period in accordance with the Tax Law
and Regulations of the A.R.E.

(h) "Affiliate Company" means a company:

1- Whose capital shares that have the magority of votes in the
shareholders’ meetings of this company are directly or indirectly
owned by one of the parties herein, or

2- That isthe direct or indirect owner of the capital shares that have
the majority of votesin the meetings of shareholders of one of the
parties herein, or

3- Whose capital shares that have the majority of votes in the
shareholders’ meetings of this company and the capital shares that
have the majority of votes in the shareholders” meetings of one of
the parties herein are directly or indirectly owned by the same
company.
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(i) "Commer cial discovery" of gold and associated minerals may consist of
a single ore deposit or group of deposits that can be commercially
developed and contain evaluated mineral resources, which can be
devel oped to commercial orereserve, taking into account the losses, cost-
effective exploitation practices, technical, environmental and social
factors, estimated gold prices, and all other economic factors relative to
the subject matter.

It refersto the exploration of gold and associated minerals which can be
developed and commercially used according to appropriate mining
means and methodsfor gold. Gold Deposit is not considered commercial
unless the Contractor submits to the Authority a detailed feasible study
supported with documents proving that the deposit exploitation covers
all the exploration and exploitation investments prior to its production
during a period determined in the feasible study based on the following
measures.

- Geological evauation, reserves and conclusions

- Market demands estimated for the following ten years

- Estimated price of gold and associated minerals (according to the
gold pricein USD set by London Metal Exchange).

- Regaining the exploration and exploitation investments prior to
production which were incurred by the contractor according to the
articles stipulated herein.

- Paying the royalties, taxes and shares of the Authority and the
Contractor in pursuance with the articles stated herein.

- Expected cash flow of the project for over ten years.
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The Authority, the Company or the Contractor shall meet after the
submission of this study to review the data relative thereto in order to
jointly agree on the commercial discovery. In case of disagreement about
the study submitted or the commercial discovery, the matter will be
discussed and delegated in good faith; and efforts shall be made by both
parties to settle this disagreement. The approval or disapproval of the
study and the agreement on the presence or lack of a commercial
discovery shall be made within a period not exceeding 60 days as of the
Authority receives the study. The commercial discovery date shall be the
date on which the Authority and the Contractor agree on the existence of
acommercial discovery.

() "Dumpsand tailings' means dumps and tailings currently existing in the
area which result from ancient gold mining processes that were done
before the effective date of this agreement.

(k) "Exploration sector" means an area whose corner coordinates equal 3 X
3 minutesfrom the latitudes and longitudes according to the international
coordinates system, wherever possible, or the boarders of the areas
covered in this agreement as stated in Annex A.

() "Exploitation sector™ means an area whose corner coordinates are equal
to 1 X 1 minute from latitudes and longitudes according to the
international coordinates system, wherever possible, or the boarders of
the areas covered in this agreement as stated in Annex A.

(m) "Exploitation contract / contracts" means an area that covers a sector
or more of the exploitation sectors.

(n) "Commercial production” means al the necessary operations after the
date agreed upon between the Authority and the Contractor to commence
the gold and associated minerals production (if any) in an organized
commercial manner.
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(o) "Total annual production” means the total quantities of produced gold
as well as the total quantities of associated minerals produced (if any)
from the area during one fiscal year.

(p) "The Authority" means the Egyptian Genera Authority for Minera
Resources. (EMRA)

(q) "The Agreement” means this commitment agreement and its annexes.

(r) "The Contractor" means a company or more (each company is hamed
"a member of contractor"). "The Contractor” means herein Shalateen
Mineral Resources Company, unless thisis changed in accordance with
Article No. "20" stipulated herein.

(s) "Operator" means acompany (if it is one company) or amember of the
Contractor members (if there is more than one company) chosen thereby
to act as the body to which and from which all the notifications relevant
to the agreement shall be addressed. The Contractor shall notify the
Authority with the name of the operator. The Operator shall mean
Shalateen in this agreement.

(t) "Joint Venture Company" isthe company which incorporated according
to ArticleNo. "6" and Annex D.

(u) "Exploration period" means the duration(s) given according to Article
No. "3" herein, as of the initial period of exploration starting from the
execution date of this agreement in pursuance with Clause "B" of Article
No. "3" herein.

(v) "Limited ore" means the area in which the ore, that has no separate
commercia importance, is discovered, but when developed, in case of
discovering commercial gold deposits in the area, the ore becomes
worthy of commercial development and becomes an integral part of the
exploitation contract.

(w) "Commencement date of exploration periods" isthe date on which all
the permits and approvals required to start the operations are obtained
and the area handover report is signed.
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(X) Expert” means an individual or employee in a mining consultancy firm
that is globally recognized in the metals markets, or an individual or
employee in a globally recognized environmental/social consultancy
firm specialized in the mining industry, that has been appointed upon the
request of the International Center for Expertise according to the rules
for the appointment of experts adopted by the International Chamber of
Commerce.

(y) "Exploration Expenses’ means all the exploration costs and expenses,
all relevant indirect expenses, administrative and general expenses.

(2) "Capital Expenses’ means all the capitalized exploitation costs and
expenses whose value has been normally reduced for accounting
purposes according to the internationa financial reporting standards
(IFRS), and all indirect relevant expenses, as well as the administrative
and general expenses, including the interests, excluding the operation
expenses as stated in Article No. 3, Clause M

(aa) "Operation Expenses' means al the costs and expenses spent with the
commercial production, including the expenses of labor, fuel, spare parts,
maintenance, repairs, and equipment renewal to extend the life time of
the original.

(bb) "The Market Price” means the price determined in USD for gold by
London Metal Exchange.

(cc) "Force Majeure" means any events that are beyond the control of the
parties, unforeseeable when contracting and unavoidable making
performance impracticable or impossible.
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(Article 2)
Annexesto this Agreement

Annex (A) sets out the areas included in and governed by this Agreement, and
referred to hereinafter by "The Areas’.

Annex (B) is an illustrative primary map, with an approximate drawing scale of
(1: 2000,000) showing the areas included in and governed by this Agreement
which are described in Annex "A".

Annex (C) is the memorandum of association of the Joint Company which is
established according to the provisions of Article No. 6 herein.

Annex (D) isthe accounting system.

Annexes (A, B, C and D) are deemed an integra part hereof, and these annexes
shall have the same effect and force as the provisions of this Agreement.

(Article 3)
Grant of rightsand duration

The Government does hereby award the Authority and the Contractor a contract
regarding the area set out in Annexes A & B on an exclusive basis, in pursuance
with the provisions, commitments and conditions stipulated hereunder, which has
the effect of the law regarding any discrepancies or contradictions with any of the
provisions of the Mineral Resources Law No. 198 of 2014 (as amended by Law
No. 145 of 2019).

(@) Asof the commercial production of the gold and associated minerals starts, the
Government owns and is entitled, according to what is hereinafter stipulated, a
royalty of five percent (5%) yearly from the total amount of pure gold and
associated minerals produced during the exploitation period, including any
extension thereto. This royalty is non-refundable, and the mentioned royalty
shall be paid or delivered to the Government by the Joint Venture Company on
behalf of the Contractor and the Authority. The royalty shall be delivered in
cash or in kind (according to the prevailing conditions of the market at the time

of sale) and as the government may choose, every six months on the
month following the end of those six months.
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(b) Aninitial term of exploration shall be for a period of two years starting

(©)

from 26th October, 2022. The Contractor is granted two consecutive terms
following the exploration term, the second term shall be for a period of
three years and the third term shall be for a period of two years, according
to the choice of the Contractor by virtue of awritten notification sent to the
Authority within thirty days prior to the end of the then current period,
without any condition but fulfilling its obligations stipulated in the
previous period(s).

It is permissibleto extend the last exploration period for amaximum period
of six months according to the request of the Contractor, subject to the
Authority's approval, in order to enable the Contractor from completing the
tests or performing evaluative measures that have started before the end of
the last exploration period. The extension period shall not exceed six
months.

(d) This agreement shall automatically terminate if no commercial discovery

(€)

(f)

isachieved at the end of the applied exploration periods.

The exploitation period shall be twenty (20) years from the date of signing the
first exploitation contract. The exploitation period may be extended for another
period named "extension period". "Extension period" means a period not more
than ten(10) years, the Contractor may choose the duration thereof by arequest in
writing to be sent by the Contractor to the Authority within six months prior to
the end of the expl oitation period. Thisrequest shall be supported by the technical
studies, production period evaluation, expected production rates during the
extension period, Contractor's obligations, and the relevant economic
considerations. The extension period shall be subject to the approval of the
Ministry of Petroleum and Mineral Resources.

Dumps and tailings previously existing in the privilege area and resulting
from previous exploitation operations and mining, are deemed gold
deposit, and the Company may exploit such in case of being economically
feasible, subject to awritten consent of the Authority
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(g) The Contractor may, at its own expense and without any form of
reimbursement, drill water wells in the exploration area and exploit them
in the exploration operations contemplated in this agreement.

(h) After any commercia discovery, the Authority and the Contractor shall
mutually agree on the scope of all the areas capable of production which
will be covered under the exploitation contract(s). The approval of the
Minister of Petroleum and Mineral Resources shall be obtained regarding
this matter. These areas shal automatically convert to exploitation
contract(s) without the need to any other legal instrument or permission. If
the Authority, upon arequest submitted by the Contractor, confirms that a
deposit of gold and associated minerals runs from one of the exploration
sectors in this agreement to an exploitation sector in a nearby area
affiliating to the same Contractor or to another contractor(s). Hence, the
exploration sector converts to be a part of the exploitation contract, in
addition to the distribution of costs and production (calculated from the
effective date of the exploitation contract) between the two areas.

The mentioned distribution of costs and production shall be according to
each commitment agreement with the same percent of the represented
reserve, which can be obtained from the geological setting beneath each
area, pursuant to the total reserve that can be obtained from this existing
setting under both areas. The production of each area shall be priced
according to the agreement governing that area. In case the contractor(s) in
each area herein fails to distribute the costs and/or production on separate
exploitation contractsin each area, this dispute shall be settled by an expert's
decision. The concerned contractor and contractors shall agree on such
expert. The Authority may interfere and cause the Contractor and
contractors in each area to completely cooperate to reach an appropriate
decision as soon as possible regarding the extension matter according to the
expert's decision, in order not to unrightfully enrich any of the contractors.
The expert's cost shall not be refunded in any case in both areas.
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(i)

()

(k)

U]

(m)

In case of not achieving a commercial discovery of gold with regular
shipments from any exploitation contract, within four (4) years from the
issuance date of this contract, then this exploitation contract shall be
immediately waived, unless the Authority approves otherwise.

After the issuance of the exploitation contract, the exploitation operations
shall start immediately by the Joint Venture Company, which takes over
such operations according to sound mining rules and accepted engineering
grounds, till the exploitation operations of the mines are deemed to befully
completed.

After achieving a commercial discovery in the area by the Contractor, the
Contractor may maintain some of the parts in the area with possible
reserves, and continue the detailed exploration operations and evauation
to maximize and enhance the reserves value to achieve a commercial
discovery therefrom. The maintenance period shall be of two consecutive
periods, two years per each. Thefirst period starts from the last exploration
period including the six-month period. At the end of maintenance periods,
the Contractor may convert the areas in which acommercial discovery has
been achieved to exploitation contract(s) after obtaining the approval of the
Authority. The approval of the Minister of Petroleum and Minera
Resources shall be obtained in this respect.

The Contractor shall incur and pay al the exploration and exploitation
costs and expenses required to perform all operations mentioned herein.
Reimbursement of exploration costs and expenses does not include any
interests, however the reimbursement of exploitation costs and expenses
includes the financial interests and liabilities of the investments which the
Contractor borrows from corporations non affiliating thereto.

1- The Contractor shall be subject to the Egyptian Income Tax Laws,
and shall abide by the provisions of these lawsin terms of the
submission of tax statements, tax assessments, books and records,
unless the agreement stipul ates otherwise.
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2- Theannua income of the Contractor shall be subject to the Egyptian Income
Tax Law by virtue of this agreement, and shall be calculated as follows:
-The total amounts received by the Contractor, in accordance with the
provisions of Article No. 7 herein, from selling or otherwise disposing of the
gold and associated minerals.

Deducting ther efrom:

1) The costs and expenses spent by the Contractor.
2) The estimated value (according to Article No. 7 herein - Clause D) of the
Authority's share from the gold surplus determined for costs refund, and repaid
to the Authority in cash or in kind (if any).

Adding thereto:

An amount equal to the gross Egyptian income taxes payable by the
Contractor according to Article No. 6 in Annex D.

For the purpose of above mentioned tax deductions, Clauses B and C in
Article No. 7 shall be effective to the categorization of costs, expenses and
consumption rates, without consideration to the percentage stated in
Clause “A” in Article No. 7.

All the Contractor's expenses and costs which are directly relevant to the
operations contemplated in this agreement and are not subject to Clauses
B and C in Article No. 7 as above mentioned, shall be subject to deduction
in pursuance with the provisions of the Egyptian Income Tax Law.

3) The Authority shall incur, pay, and settle in the name and on behalf of the
Contractor the Egyptian income tax payable by the Contractor (relative to the
operations herein), from the Authority's share from the production sharing
according to Clause E in Article No. 7. All the taxes paid by the Authority in
the name and on behalf of the Contactor shall be considered as an income to
the Contractor.
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4) The Authority shall give official sound receipts to the Contractor which
verifies the payment of the Egyptian income tax thereof for each tax year
within ninety (90) days after the Authority receives the tax statement of the
Contractor for the previous tax year. These receipts shall be issued from the
competent tax authorities stating the amount paid and other data that are
usually stated in such receipts.

5) The Egyptian tax income, as applied herein, shall include all income taxes
payable in the Arab Republic of Egypt (including the tax on tax), such as
the income tax of transferred capita, tax of industrial and commercial
profits, as well as the taxes based on the income or profits, all share profits
distribution, at-the-source retained taxes of shareholders’ dues, and other
taxes imposed by the government of A.R.E on the income and profits of
the Contractor and payable thereby.

6) When the Authority calculates the due income taxes in the A.R.E, it may
deduct al the royalties paid to the Government by the Joint Venture
Company, and the Egyptian incometaxes of the Contractor which have been
paid by the Authority on behalf of the Contractor.

(Article 4)
Work program and expendituresduring exploration period

(&) The Contractor shall commence the exploration operations contemplated
hereunder as of the effective date of this agreement. The Authority shall,
upon the request of the Contractor, provide al the geological, exploration
and mining data in its possession for the areas, as long as the Authority is
entitled to do so.
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The Authority, upon the request of the Contractor, shal, before awarding this
privilegeto the contractor and not after the effective date, provide all the geological
information, including the scientific researches and production data availableto the
authority which arerelative to the area, in order to enable the Contractor to design

awork program and a budget for the initial exploration period.

(b) The Contractor shall spend at least ten million Egyptian pounds (10,000,000) or

(©)

equivalent thereto in USD on the exploration operations and activities relevant
thereto during theinitial exploration period (three years). Moreover, the Contractor
shall spend at least twenty million Egyptian pounds (20,000,000) or equivalent
thereto in USD during thefirst extension period (three years) which the Contractor
chooses to extend after the initial exploration period. The Contractor shall spend
at least thirty million Egyptian pounds (30,000,000) or equivalent thereto in USD
during the second extension period (two years) which the contractor chooses to
extend after the first extension period.

In case the commercia production is not achieved, the Authority will not bear any
of the above mentioned expenses which the Contractor has spent, except its share
in the company capital.

(d) The Contractor shall, at least four (4) months before each fiscal year or on other

dates agreed upon herein between the Authority and the Contractor, prepare awork
program and abudget for the exploration worksin the area, in which the Contractor
states the exploration operations it intends to carry out during the following
year.During the exploration period, the work program and budget shal be
sufficient to cover at least the minimum expenditure commitments of the
Contractor for the covered period.
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A joint committee, formed by the Authority and the Contractor after the
effective date of this agreement, shall review the work program and budget
of exploration works. This committee, hereinafter referred to by
"consultative exploration committee”, shall consist of six (6) members,
three (3) to be appointed by the Authority, and the other three (3) to be
appointed by the Contractor. The Authority shall appoint a head for the
consultative exploration committee from the member appointed thereby.
The consultative exploration committee shall review the proposed work
program and budget, and introduce a decision it deems appropriate thereto.
After the review is done by the consultative exploration committee, the
Contractor shall revise it and submit the work program and budget of
exploration to be approved by the Authority.

It has been also agreed, that the following shall be done after the approval:

1- The Contractor may not fundamentally change or amend the
af orementioned works program and budget, nor decrease the approved
expenses in the budget without the approval of the Authority.

2- In case of emergencies that involve the risk of losing lives or
possessions by the consent of both parties, the Contractor may spend
extra amounts not scheduled in the budget, which may be necessary to
mitigate such risk. These expenses shall be deemed by all means
exploration expenses, and shall be reimbursed according to the
provisions of Article No. 7 herein.

(e) The Contractor shall provide al the amounts required for al the materials,

equipment, supplies, personnel management, and operations according to
the work program and budget of exploration. The Authority shall not be
liable for or pay any of the aforementioned costs.
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(f) The Contractor shall be liable for preparing and executing the exploration

work program, which shall be executed with high efficiency, and according
to the considered sound industry measures.

The geological and geophysical studies, as well as any other studies
relevant to the execution of this agreement, shall be conducted in the
A.R.E. Moreover, the Company may carry out data processing and the
specialized engineering and laboratory studies, or the advanced studies of
these data, in addition to chemical anaysis abroad without obtaining a
permit or permission to do so.

(9) The Authority shall entrust Shalateen Company with the management of

the prospecting operations.

(h) The Contractor shall submit to the Authority, within thirty (30) days

following the end of each calendar quarter, a statement of the Exploration

activity related to the exploration operations carried out in any part of the

areathat has not been converted into an exploitation contract, showing the
costs incurred by the Contractor during the mentioned quarter.The

Contractor shall put itsrecords, and al the necessary documents verifying

the same under the disposal of the Authority to be reviewed at any time

during the normal working hours, for three months (3) from the receiving
date of each statement.

For three (3) months from receiving this statement, the Authority shall

notify the Contractor in -writing if it considered the following:

1- The costs statement is not correct.

2- Or, the cost of supplied goods or services does not conform with the
international market prices of goods or services similar in quality and
prevailing supplying terms at the time of supplying these goods or
services; with consideration that the purchases and services obtained
inside the A.R.E are subject to the provisions of Article No. 26.

3- Or the condition of materials being supplied by the Contractor does
not conform to the prices thereof.
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4- Or the costs being incurred are not reasonably necessary to the operations.

In this respect, the Contractor shall consult with the Authority regarding this
matter. Both parties shall attempt to reach a convenient settlement for both of
them. If the Authority does not notify the Contractor with its objection to any
statement during the three (3) month period stipulated in this Clause, then this
statement shall be deemed approved.

(Articleb)
Abandonments

(a) Compulsory abandonments

At the end of the exploration periods, areas or sectors that have not been
converted into a contract or an exploitation contract shall be abandoned
upon an agreement between the Contractor and the Authority, and the
Contractor may keep some parts with possible reserves to compl ete the
detailed exploration and evaluation in order to maximize the value of
these areas.

It is understood, that at the time of any such abandonment, the areas to be
converted into exploitation contract(s) and to which arequest has been
submitted to the Minister of Petroleum and Mineral Resources for his
approval, according to Article No. 3, Clause (h), are subject to such
approval asif converted to exploitation contract(s).

(b) Optional abandonments

The Contractor may willingly abandon at any time, all or any part of the
areain the form of afull exploration sectors or parts of exploration
sectors, provided that it must have fulfilled the exploration obligations for
this period on that date of such optional abandonment, according to
Article No. 4.

After the commercial discovery, the abandonment of any area shall take
place upon a mutual agreement between the Authority and the Contractor,
except for the compul sory abandonment taking place at the end of all
abovementioned exploration periods.
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(Article 6)
Operations after commercial discovery

() Immediately after achieving the commercial discovery, the Authority and

the Contractor shall establish a company in the A.R.E to carry out the
operations according to Article No.6, Clause B, and Annex C (hereinafter
referred to by “Joint Venture Company”. The Authority and the Contractor
shall jointly agreeto its name, provided that the Minister of Petroleum shall
approve such name. This Company will be a private sector joint-stock
company subject to the laws and regulations in force in the A.R.E, and
within the limits in which these laws and regulations do not contradict with
the provisions of this agreement or the memorandum of association of the
Joint Venture Company. The capital shares of the Joint Venture Company
shall be equally owned by the Authority and the Contractor.

In any case, the Joint V enture Company and the Contractor, for the purposes
of this agreement, are exempted from executing the provisions of the
following laws and regulations, their current and future amendments, and
the replacing laws and regulations:

Law No. 48/1978 of employees working system in the public sector
companies .

Law No. 159/1981 of joint-stock companies and limited by shares
companies and limited liability companies .

Law No. 97/1983 of public sector entities and companies.

Law No. 203/1991 of public sector companies .

Law No. 38/1994 of regulation of foreign currency .

Provisions of Chapter V in Law No. 194/2020 of foreign currency
regulation and exchange, in accordance with the Egyptian Central
Bank and laws of foreign currency exchange.

Investment Law No. 72/2017.



YOYY i iy € () UoSe O aaall e )l 5y yal 45

oasdlill Sie maary 7" BaleS LAEY) 03¢ (330 Lald g Ul 4555 s Sie ()
Al A5l oy cgylaall LAY o) (e Lags (T4) D DA T3l
Al Gl Aial Jee (i - (A1 @leha) Al ) dalall (0 Lol dal8
Dl agte o die ) lehisan Sy ol ) ddlaid) e i) xie

eyall Plaawyly Gl Glilee o 2jall d3)lgas oo galiy Akl 3K 25 (2)
&5 kel (e i (5 G glatl) Y Lgd 3aa AU A ) e Rl
Al AS,80 oL eyl (o Lage (30) Coomeds 2m ety (Dl e ) alisad
Janl zalinng (g5t il zaliny A5 ol A<, 0 axiy L odlel () Byaall lasda
S 6l o3 Plana¥ly Gndl Sl o 23e ehal G L) A3l 45554l
el (£) Aapgl elany Y e (8 ellyy (Plaiad sie ) abisas o5 dakaiall (e
(Jslaally Ziagl) o aile iy AT e ge (6 B 1) Aulad) Al Al dules b
ega (gl A ol ) lld aey A6 Aulle die O Aol Al el (£) )Y i
Alsally Janl) alinng o WY graling adg o Jolially Aisgll (o adde 3 A
doanll el (Ao dailsally danlyally 2wl gy . Lagale dalsall Y Gulad
Plaiad die ) abligas o ol dilaiall (e a6l (b Sl lbilas (e d33lsalls
() Al salall Tai

P2ty Hg—d JS (e (Y1) Cpmdindl sl (g2 W 2o ge (B AS el 4S50 a5k (3)
I Cratl) b cliadl) Adaad el Lgilaliin) g samar Jolid) ) s o8
O Sle A sasnall LY s 8yake G e &l e B Caailly
i A 4yl 13 Ol (& JaS oy csadieal) Ljlsall lajlacl 8 23
el dilg A Ll Wasla



46 Official Gazette - Volume No. 52 bis(Y) - dated 04 January 2022

(b) The deed of incorporation of private sector company is attached to this
agreement “Annex C”. The deed of incorporation shall be deemed effective
within thirty (30) days from the commercial discovery date. The Joint
Venture Company automatically exists without the need for any further
procedures. Duties of the consultative exploration board expires upon the
abandonment of the area, unless being converted to exploitation contract(s).

(c) The Joint Venture Company shall prepare a work program and budget for
more exploration and exploitation operations for the rest of the year in
which the commercia discovery has been achieved in any part of an area
being converted to an exploitation contract. This shall be done within ninety
(90) days after the establishment of the joint venture company according to
the abovementioned Clause B. The Joint Venture Company shall prepare
an annual production program, work program and budget for the following
fiscal year to perform more exploration and exploitation operations in any
part of an area being converted into an exploitation contract. This shall be
within a period not exceeding four (4) months before the end of the current
fiscal year (or in any other time agreed on by the Authority and the
Contractor) and in the four (4) months prior to the beginning of each next
fiscal year (or in any other time agreed on by the Authority and the
Contractor). The production program, work program, and budget shall be
submitted to be approved by the board of directors. The execution, revision,
and approval of the work program and budget of exploration processes in
any part of the areathat is not converted into exploitation contract, shall be
in accordance with Article four (g).

(d) The Joint Venture Company shall, not after the twentieth (20) of each
month, submit awritten estimation in USD to the Contractor with the total
cash needsto cover the expensesin thefirst and second half of thefollowing
month, taking into consideration the approved financial statement, and
include any cash expected to remain by the end of the month.
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The amounts specified in this month shall be paid to the bank mentioned in
Clause (e) below, on the first and fifteenth day consecutively. If the payment
day is one of the vacation days, the payment shall be made on the following
business day.

(e) The Joint Venture Company may keep under its disposal the foreign cash given

(f)

by the Contractor in an open account in a bank abroad that corresponds with an
approved Egyptian bank in Cairo. The amounts withdrawn from this account
shall be used to pay for the goods and services obtained abroad and to transfer
the amounts required to a local bank in the A.R.E., in order to cover the
activities costs of the Joint Venture Company stipulated herein in Egyptian
pounds. Within the sixty (60) days following each fiscal year, the Joint Venture
Company shall submit to the competent cash monitoring authorities in the
A.R.E a statement verified from an acknowledged accounting office in which
it statesthe amountsin the debt account, the cashed amounts, and the remaining
amount at the end of the fiscal year.

The parties confirm and agree that the board of directors of the Joint Venture
Company is entitled and fully responsible for taking the decisions relevant to
al the Joint Venture Company activities according to this agreement and the
provisions of the memorandum of association. The parties also confirm that
timeis of essence in respect to the decisions taken by the board of directors of
the company, therefore, the Authority agrees to cause is managers to work
keenly and exert al efforts to reach appropriate decisions promptly.

(g) The genera policy of the board of directors, agreed by the Authority and the

Contractor, is that managing the Joint Company affairs shall be in accordance
with the sound mining measures and to achieve the best interests of the capital
holders thereof.
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(h) It is agreed that the Joint Venture Company is entitled and responsible for

(i)

marketing and selling all the gold and associated mineras (as outlined
below) to any person(s) inside the A.R.E or abroad. The Joint Venture
Company shall use all reasonable efforts to conclude all sales under the best
terms according to the market conditions prevailing at the time of sale

If an extra energy of facilitations that the Joint Venture Company cannot
use has been found during the production operations period, the Authority
and the Contractor shall consult together to let the Authority use the excess
energy if it desires, without any financial burdens or damages to the
Contractor's or Joint Venture Company's operations.

(Article?)
Recovery of costs & expensesand production sharing

(@) Recovery gold

Subject to the provisions of the accounting system in Annex D herein, the
Contractor shall recover, on a quarterly basis, all costs and expenses of all
the exploration and exploitation operations contemplated in this agreement.
This shall be within the limits and deducting from the 65% after deducting
5% Royalty of all the purified produced gold and associated mineralswhich
are retained in all the exploitation contracts inside the boundaries of the
areas under this agreement. The gold and associated mineras referred to
hereinafter as “recovery gold”.

(b) The definitions mentioned in Article No. 1 (Definitions) shall apply for the

purpose of classifying all costs and expenses to be recovered.

(C) Exploration, capital, and operation expenses are recovered from the

recovery gold as follows:
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"Exploration cost" including the amounts accumulated before the first
commercia production. It shall be reimbursed on the average of twenty-
five percent annually (25%), starting whether in the tax year in which
these expenses were incurred and paid, or in the tax year in which the
first commercial production starts, whichever isthe later.

"Capital cost” including the amounts accumulated before the first
commercia production, to be reimbursed on the average of twenty-five
percent annually (25%), starting whether in the tax year in which these
expenses were incurred and paid, or in the tax year in which the first
commercia production starts, whichever isthe | ater.

"Operation cost" including the amounts incurred and paid after the
first commercial production, which means for the purposes of this
agreement the date on which the first regular shipment of gold was
made, and it will be reimbursed whether in the tax year in which these
costs and expenses were incurred and paid, or in the tax year in which
the first commercia production starts, whichever isthe later.

If, in any tax year, the costs, expenses or charges to be recovered
according to the provisions of abovementioned Clauses 1, 2 and 3
exceed the value of the gold allocated for cost recovery in thistax year,
then the excess shall be moved to be recovered in the following tax
year(s) till it isfully recovered, provided that this shall not be done after
the expiry of this agreement as for the Contractor.

Recovery of costs and expenses, according to the abovementioned rates,
will bedistributed every quarter year (quarterly) proportionally (quarter
for each quarter year). However, any recoverable costs and expenses
that are not recovered in a certain quarter according to such distribution
shall be moved to the following quarter to be recovered at that time.
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(d) Apart from what is stipulated in Clause (d) and (g) in Article No. 7, the
Contractor isentitled, on aquarterly basis, to obtain and possess all the gold
allocated for cost recovery (recovery gold) and dispose it according to
Article No. 7, Clause (g) When the value of the recovery gold (according
to Clause (h) in Article No. 7) exceeds the actual refundable costs and
expenses to be collected in a given quarter in addition to what is deferred
according to Article No. 7, Clause (c), then the excess recovery gold,
referred to hereinafter as (surplus gold), will go entirely to the Authority
according to Clause (f) in Article No. 7.

(e) Production sharing
The remaining percentage of total production of gold and associated
minerals shall be divided, after deducting the Royalty and refund amounts
(gold recovery), between the Authority and the Contractor as follows:
Authority's share = thirty-one percent (31%) & Contractor's share = sixty-
nine percent (69%).

(f) surplusgold
The surplus recovery gold shall entirely inure to the Authority.

(g) Disposal of gold
1) Itisexpressly agreedthat the gold allocated for cost recovery, according

to Article No. 7, Clause (@), as well as the Contractor's share from
production according to Article No. 7, Clause (e), can be transferred
outside the A.R.E, provided that these transfers shall be made according
to the applicable rules therein.

Despite the foregoing, priority shall be given to the Government, if it
chooses to do so, to buy any amounts of the produced gold and
associated minerals from the areas hereunder, and the Contractor may
not refuse to sl its share to the Government. It is hereby expressly
understood and agreed that the quantities bought from the Contractor
will be paid in USD or afree convertible currency.
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2)

Export of gold: any of the Contractor, Joint Venture Company and buyers
are entitled to export the gold and associated mineralsreferred to herein with
the consent of the Authority. The Authority may export the gold with the
consent of the Government. The exported gold shall be exempted from any
fees or taxes relevant to the exportation of produced gold.

(h) Evaluation of gold

(i)

Both parties agree that the royalty due to the government and the recovery
gold due to the contractor by virtue of this agreement shall be evaluated
according to "market price" for each half of calendar year.

Forecast

After commercial production, the Joint Venture Company (at least ninety
(90) days before each quarter of calendar year) shall prepare a written
forecast presented to the Contractor and the Authority, in which it statesthe
total amount of gold and associated mineral s estimated to be produced, kept
and transferred according to this agreement during this calendar quarter and
pursuant to the sound mining standards. The Joint Venture Company shall
attempt to produce the forecasted amount in each calendar quarter. The
Joint Venture Company shall maintain and store the gold and associated
minerals produced according to the governmental regulations, for the
purpose of determining the royalty or for any other purposes required by
this agreement.
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(Article 8)
Assets Owner ship

a) TheAuthority shall becomethe owner of all assetsthat are obtained, owned
and added to the cost recovery by the Contractor, and which are relevant to
the operations carried out by the Contractor or the Joint Venture Company,
asfollows:

1-

Thelands shall become the property of the Authority upon the purchase
thereof.

Ownership of fixed and movable assets shall be automaticaly and
gradualy transferred from the Contractor to the Authority, as they
become subject to reimbursement according to the provisions of Article
NO. 7. However, ownership of the entire movable and fixed assets shall
be transferred automatically from the Contractor to the Authority when
the Contractor has recovered the whole cost of these assets according to
Article No. 7, or upon the expiry of this agreement in relation to al the
assets added to the operations whether reimbursed or not, whichever is
earlier. The Authority shall exempt the Contractor from al fees,
customs fees, production taxes, stamps, and sales taxes when
transferring the assets to the Authority.

The Contractor shall notify the Authority, or the Joint Venture
Company shall notify the Authority and the Contractor, within thirty
days (30) as of the end of each calendar quarter, with the book value of
the new assets added during each calendar quarter.

All samplesreferred to in Article No. 12, Clause B, shall be transferred
annually by the Contractor to the warehouses of the Authority
representing the Government upon its request or upon the expiry of this
agreement, whichever comes first.
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4- All the data, maps, results, information, analyses, and technical studies

b)

d)

relevant to the subject matter of this agreement, which have been prepared
inside or outside the A.R.E, shall be annually transferred to the Authority
representing the Government upon its request or the expiry of this
agreement, whichever comes first.

The Authority, Contractor and Joint Venture Company, during the validity
of this agreement and the renewal thereof, may totally use and benefit from
al the above mentioned movable and fixed assets, for the purposes of
operations herein, or any other Commitment agreement concluded by the
parties. The necessary accounting reconciliation shall be done. The
Contractor and the Authority shall not dispose any of these assets unless
upon their mutual consent.

The Contractor and Joint Venture Company are free to import to and use
the machines and equipment in the A.R.E, whether by rent or borrow,
according to the considered sound industry standards. This includes for
example but not limited to, renting computer devices and software, and they
are free to export it again after usage.

The Contractor and sub-contractor are entitled to export the machines and
equipment after usage without any other taxes or fees.

(Article9)
Office headquartersand reporting notifications

The Contractor shall have an office in the A.R.E, to which the notifications

are deemed to have been duly notified if addressed thereto. The Contractor

shall confer upon its representative enough powers to immediately execute

all the written local instructions given to them from the Government or its
representatives according to the provisions of this agreement.

All the issued or latterly be issued legal regulations shall be implemented on
the duties and activities of the general manager and deputy general manager,

and shall be applicable under this agreement and not contradicting with it.
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All the issues and notifications are deemed to have been duly notified if given
in the office of the general manager, or if delivered via registered mail to the
Contractor's office address in the A.R.E.

All the issues and notifications are deemed to have been duly notified if given
in the Authority's chairman office, or if delivered thereto via registered mail
to the main office of the Authority in Cairo.

(Article 10)
Customs exemptions

a) The Authority, Contractor, and Joint \Venture Company may import from

abroad and be exempted from customs duties, sales taxes, or any other
taxes, fees, or charges (including the stipulated fees by virtue of Ministerial
Resolution No. 254/1993 issued by the Minister of Finance, in addition to
its current or future amendments, or any resolutions substituting such) of
any kind, and from the importing regulations of machines, equipment,
devices, supplies, materials, transportations, electric devices, air
conditioners for offices and housings, field facilities, electronic devices,
computer devices and software, as well as the spare parts necessary to any
of theimported stuff. This shall be subject to providing a certificate for this
purpose, to be approved by the in-charge representative assigned by the
Authority that stipulates that these imported stuff are necessary to execute
the operations according to this agreement. This certificate shall be final
and binding, and shall automatically result in importing with exemption and
without any approvals, delays, or any other procedures.
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b)

c)

The release shal be under the provisiona release system for the machines,
equipment, devices, and transportations that are imported by the Authority's
contractors, Contractor and Joint Venture Company and sub-contractors
thereof, which will be used temporarily in any of the activities according to
the operations subject matter of this agreement, and without paying any
customs duties, sales taxes,or any other taxes, fees or charges (including the
stipul ated fees by virtue of Ministerial Resolution No. 254/1993 issued by the
Minister of Finance, in addition to its current or future amendments, or any
resolutions substituting such) of any kind, after submitting a certificate for this
purpose stipulating that these imported stuff are necessary to execute the
operations according to this agreement.

As for the stuff stipulated in Clause (@) in Article No. 10 (excluding the
vehicles not used in the operations) which are imported by the Authority's
contractors, Contractor, Joint Venture Company and their sub-contractors for
the mentioned operations so asto beinstalled, permanently used, or consumed,
the exemptions terms set out in Clause (@) in Article No. 10 shall be applied
thereon after submitting a legally approved certificate from an in-charge
representative of the Authority that these stuff are necessary for usage in the
operations hereunder.

Foreign employees of the Contractor, Joint Venture Company, and their
subcontractors, shall not have any exemptions from any customs duties, and
other relative taxes and fees, unless within the limits of the laws and
regulations applicable in the A.R.E. However, home supplies and furniture for
personal use, and one vehicle for each foreign employee of the Contractor and
Joint Venture Company or any of them may be released under provisional
release system (without paying any customs duties and any other taxesrelative
thereto) by virtue of a letter approved by an in-charge representative of the
Authority submitted by the Contractor or Joint Venture Company to the
competent customs authorities stipulating that the imported stuff are only for
personal use of the foreign employee and hig’her family, and that these stuff
will be exported outside A.R.E upon the departure of the said foreign
employee.
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d) Unless upon the Authority's consent, which may not be unreasonably

withheld, the imported stuff to A.R.E may be exported, whether exempted
or not from the customs duties and other taxes and fees relative thereto
according to the provisions of thisagreement, at any time, by theimporting
party, without paying any applicable exporting charges, taxes or fees from
which they have been exempted. Moreover, these stuff may be sold in the
A.R.E &fter obtaining the approval of the Authority, which may not be
unreasonably withheld. In this case, the buyer of such stuff shall pay all
the valid customs duties and other relative taxes and charges, pursuant to
its condition, value, and applicable customs tariff at the time of sae, if
these stuff were not sold to a company affiliating to the Contractor, if any,
or the Authority, which enjoys the same exemption, or their property is not
transferred to the Authority, (excluding the vehicles not used in the
operations).
In case of any sale of this kind according to the foregoing provision under
Clause (d) above, the revenues of this sale shall be distributed as follows:
The Contractor is entitled to recover the amounts not recovered from such
stuff, if any, and shall pay the excess amount, if any, to the Authority.

€) The exemption stipulated in Clause () in Article No. 10 shall not apply on
imported stuff if they are similar or substantially similar to a type locally
produced, provided that the quality and safety specifications set by the
Contractor and/or Joint Venture Company are fulfilled, and the purchase
and delivery procedures thereof in atimely manner inthe A.R.E aresimple
for aprice not exceeding 10 % (ten percent) of theimported stuff cost before
adding customs duties, but after adding freight and insurance charges, if
any.
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f)

b)

The Contractor, Authority, and buyers, or any of them, may export the gold
and associated minerals produced from the area, after the approval of the
Authority, with exempting such gold and associated minerals from any
customs duties, taxes, fees, or any other charges relative to the exportation
of gold and associated minerals, in accordance with this agreement.

(Article11)
Books of accounts - Accounting and payments

The Authority, Contractor and Joint Venture Company shal maintain
books of accountsin their headquartersin the A.R.E in accordance with the
accounting system stated in Annex D, and the Generaly accepted
accounting principles in mining industry, as well as the other books and
records necessary to illustrate the executed works under this agreement,
including the quantity and value of the gold and associated minerals
produced and preserved under this agreement.

The Contractor and Joint Venture Company shall maintain their accounting
books and records, in which the accounts are registered in USD.

The Joint Venture Company shall, on monthly basis, submit to the
Government or its representative the data showing the amount of produced
and preserved gold and associated minerals under this agreement. These
data shal be prepared according to the conditions laid down by the
Government or its representative, and shall be signed by the general
manager, deputy manager, or any other representative authorized to do so.
The data shall be delivered to the Government or its representative within
thirty (30) days from the end of the month covering such data.

The af orementioned accounting books and other books and records shall be
made available at al reasonable times to be examined by representatives
authorized by the government.
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c)

b)

The Contractor shall submit to the Authority, within a period not exceeding
four (4) months after the start of the next tax year, profit and loss statement
over its tax year, showing the net profit or loss for such tax year arising
from mining operations contemplated in this agreement. At the sametime,
the Contractor shall submit to the Authority End-of-Y ear Budget for the
same tax year, provided that an Egyptian accounting firm accredited and
accepted by the Authority approves such budget and financial statements.

(Article 12)
Records, reports and inspection

The Contractor and/or Joint Venture Company shall, at al times during the
validity of this agreement, prepare and maintain accurate records in which
the operations carried out in the areas under this agreement are registered.
The Contractor and/or Joint Venture Company shall communicate to the
Government or its representatives, according to the applicable regulations,
or as the Government or its representative require within the reasonable
limits, the information and data relative to their ongoing operations under
this agreement. The Joint Venture Company shall carry out the duties set
forth in this Article 12 according to its role stipulated in Article 4 - Annex
C.

The Contractor and/or Joint Venture Company shall retain and maintain,
for one year, a part of each sample taken from core samples and samples
taken from drilling and extraction operations so as to be disposed of by the
Government or its representative, or submit according to the Government's
discretion. All the samples kept by the Contractor and/or the Joint Venture
Company for their own purposes, shall be made available for inspection at
any reasonable time as determined by the Government or its representative,

during the whole year; after which, the Contractor is entitled to dispose
of the samplein its discretion after notifying the Authority.
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c)

d)

f)

9)

In case of exporting any rock samples outside the A.R.E, a similar sample
interms of size and type shall be delivered, prior to export, to the Authority
in its capacity as the Government representative, unless the Authority
agrees otherwise.

The original records shall not be exported without a permission from the
Authority. However, in case of magnetic tapes or any other data stored on
any media requiring preparation and anaysis outside the A.R.E, same may
be exported if the original or a similar copy thereof is maintained, if
availableinthe A.R.E, provided that such exports are returned to the A.R.E
promptly after the preparation or analysis thereof as being owned by the
Authority.

During the period in which exploration operations are carried out by the
Contractor, the Authority may enter all the parts of the areas via its
authorized representatives or employees at all reasonable times, in addition
to entitling them to inspect the ongoing operations and all the assets,
records, and data maintained by the Contractor, provided that the
Authority's representative does not hinder the Contractor's operations when
exercising such rights mentioned in Clause (e) above.

The Contractor shall submit to the Authority copies of all the data
(including for example but not limited to the geological and geophysical
reports, drilling records and maps in the possession of the Contractor). The
Contractor should provide the Authority with quarter and annual technical
reports or as requested by the Authority.

All these data and information shall be deemed confidential, and the
Authority shall not disclose such throughout the agreement term during the
exploration operations, unless upon the written consent of the Contractor.
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However, the Authority, for the purpose of obtaining new offers, may submit
such geologica and geophysical data to third parties (provided that these data
arenot lessthan one (1) year old, unlessthe Contractor consentsto alessperiod,
which consent may not be unreasonably withheld). The Authority may, at any
time, disclose data pertaining to these areas to third parties, which the
Contractor has abandoned, as long as these data are not less than one (1) year
old.

h) The Authority and the Contractor, for their common interest, shall fully
cooperate at all times and make every effort to obtain any data relative to
the areas.

(Article 13)
Liability for damages

The Contractor shall solely bear the full responsibility, in accordance with
law provisions, vis-a-visthird parties, in respect of any damages resulting
from the exploration and exploitation operations carried out by the
Contractor. The Contractor shall indemnify the Government and/or the
Authority for all damages resulting from any such operations.

(Article 14)
Maintaining gold and loss prevention

The Contractor and Joint Venture Company shall take al the necessary
measures, in compliance with the generally accepted means adopted in
the mining industry, in order to prevent the loss or waste of gold above or
underneath the surface of earth in any way during the exploitation
operations.
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(Article 15)
Surfacerepair, restoration and pollution prevention

The Contractor is committed to repairing the surface of the earth to areasonable
extent in the exploration and exploitation areas, and in any other area located
outside the exploitation area but used by the Contractor or Joint Venture
Company, as the case may be. Moreover, the contractor is committed to
disposing of the materials in a safe manner, and protect the opened holes and
wells. The Contractor and Joint Venture Company shall also take all the
accepted measures to control the effect of pollution and harmful contaminants,
and reduce them to the lowest practicable limit.

e Dealing with surface and underneath water resources, if any, shall be in a
manner that avoids any form of harmful pollution.

e Thisrepair and control shall be carried out in a manner conforming with the
internationally followed standards in the mining industry, with consideration
to the public health and safety.

(Article 16)
Privileges of Gover nment representatives

The legally authorized Government representatives are entitled to enter the
area, subject matter of this agreement, and the operation sites. Those
representatives are entitled to inspect the books, records, and data of the
Authority, Contractor and Joint Venture Company; and perform a reasonable
number of surveys, drawings and tests for the purpose of executing this
agreement. To achieve such purposes, they may use the machines and tools of
the Contractor and Joint Venture Company within the reasonable limits,
provided that such usage does not result in any danger or hindrance to the
operations subject matter of this agreement, either directly or indirectly. The
deputies and employees of the contractor and Joint Venture Company shall
provide the appropriate assistance to those representatives, provided that their
activity does not result in any danger or hindrance to the safety and efficiency
of operations.
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The Contractor or Joint Venture Company shall provide to those representatives
all the privileges and facilitations it provides to its employees in the field, and
shall give them an appropriate spacein their officesto be used for free, and well-
furnished domicileswhilethey arein thefield, in order to facilitate achieving the
purpose of this article. Without prejudice to Article No. 12, Clause (e), al and
any information, relative to the area, which the Government and its
representatives obtain by virtue of Article No. 16., shall be kept confidential.

(Article 17)
Theright to employment and training of the A.R.E. individuals

a) The Authority and Contractor shall carry out the operations, subject matter
of this agreement, in apractical, sound and efficient manner, as follows:

1- The foreign personnel of the Contractor or Joint Venture Company,
including the administrators, professionals, and technicians, aswell astheir
contractors' employees used to execute the operations herein, shall enjoy
residency rights stipulated in Law No. 89/1960 and the amendments
thereof; and by virtue of Ministerial Decree No. 280/1981, asamended. The
Contractor agreesto apply al the regulations of emigration, passports, and
visasin A.R.E. on the Contractor's foreign employees who work in A.R.E.

2- At least twenty-five percent (25%) of the total wages and salaries of foreign
employees, including administrators, professionals, and technicians hired
by the Contractor or the Joint Venture Company, shall be paid monthly in
Egyptian currency.

b) The Contractor and Joint Venture Company shall select and determine the
number of employees required to carry out the operations subject matter of
this agreement.
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C)

d)

f)

The Contractor, after consulting with the Authority, shall prepare and
execute specialized training programs for all the employees from the A.R.E
who carry out the operations subject matter of this agreement, in respect of
the practical aspects in mining industry. The Contractor and Joint Venture
Company do hereby undertake to gradually replace their nonexecutive
foreign employees with qualified national citizens, whenever possible.

Training during exploration periods:

In each fiscal year of exploration years, the Contractor shall train a number
agreed on with the Authority during the exploration periods. Cost of training
the Authority's employees during the exploration years shall be recovered as
part of the exploration expenses.

Training during exploitation periods:
In each fiscal year of exploitation years, the Contractor shall train anumber
agreed on with the Authority during the exploitation periods. Cost of
training the Authority's employees during the exploitation years shall be
recovered as part of the exploitation expenses.

The Contractor or Joint Venture Company shall prepare and organize
training programs as per the Authority's request.
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a)

b)

(Article 18)
L aws and regulations

The Contractor and Joint Venture Company shall be subject to Law No.
198/2014/Modified with law 145/2019 and the executive regulations
thereof, in addition to the regulations of safe and efficient performance of
operations carried out under this agreement, and maintenance of the mineral
resources in the A.R.E, provided that none of these regulations,
amendments, or interpretations are in contradiction or not conforming with
the terms of this agreement.

The Contractor and Joint Venture Company shall be subject to the
provisions of Environment Law No. 4/1994, the executive regulations and
amendments thereof, as well as the laws or regulations relevant to
environment protection that may beissued in the future.

Save as provided in Article No. 3, relative to income taxes, the Authority,
Contractor and Joint Venture Company shall be exempted from all taxes
and fees, whether imposed by the Government or municipals, including
specifically the Value added taxes (VAT), taxes imposed on exploration,
development, extraction, production, exportation or transportation of gold
and associated minerals, in addition to all and any tax deduction that may
beimposed on profits, interests, technical services charges, royalty patents,
trademarks and alike, or any income distribution of the Contractor's
shareholders, or any capital tax. The Contractor shall aso be exempted from
any capital tax, including any real estate or properties tax. The Contractor
shall be exempted from any taxes imposed on its liquidation of works in
this agreement.
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d)

f)

9)

Rights and obligations of the Authority and Contractor that are stipulated
hereunder and remain valid for the entire agreement term shall be subject
to the provisions of this agreement, and may not be changed or amended
without a mutual written agreement between the aforementioned
contracting parties and pursuant to the same procedures upon which the
original agreement was issued.

Contractors of the Contractor and Joint Venture Company, and their sub-
contractors shall be subject to the terms and conditions of this agreement.
Any regulationsissued by the Government from time to time that are not in
conformity with the provisions of this agreement shall not apply on the
Contractor and subcontractors.

For the purpose of executing this agreement, the Authority, Contractor,
Joint Venture Company and sub-contractors shall be exempted from al the
professional stamp fess stipulated in the Trade Union Laws, in respect of
their documents and activities under this agreement.

All exemptions from the application of laws and regulations of the A.R.E
granted hereunder to the Authority, Contractor, Joint Venture Company,
their contractors and subcontractors, shall include the currently valid laws
and regulations, as well as any amendments or substitutions thereof in the
future.

(Article 19)
Contract balance

If, after the effective date hereof, a change takes place in the existing and valid
legislations or regulations relative to the exploration and exploitation of gold
and associated minerals, which may significantly and badly affect the economic
interests of the Contractor in this agreement, or obligate the Contractor to
transfer the amounts resulting from selling the gold and associated minerals to
the A.R.E, hence, the Contractor shall notify the Authority with such legidation
or regulations and the effects resulting therefrom, which may affect the contract
balance.
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In such case, the parties shall negotiate about the appropriate amendments of this
agreement, which aim to restore the economic balance of this agreement that
prevailed at the effective date. The parties shall exert their best endeavoursto agree
on the appropriate amendments of this agreement within ninety days (90) from such
notification. These amendments, shall by no means lead to decrease or increase the
rights and obligations of the Contractor stipulated as at the effective date. If the
parties fail to reach an agreement within the period mentioned in this article, the
dispute shall be referred to the general terms and conditions of dispute resolution
which are stipulated in Article No. 24 herein.

(Article 20)
Assignment

a) Neither the Authority nor the Contractor may assign to any person, company or
ingtitution, all or some of its rights, privileges, duties, or obligations stipul ated
under this agreement, whether directly or indirectly, without a written consent
from the Government. In all cases, the priority shall be given to the Authority
to obtain the assigned share, if the Authority desires such, by virtue of Clause
Finthisarticle.

b) Inorder toreview any request relative to obtaining such approval, the following
conditions must be fulfilled:

1- The assignor must have fulfilled its obligations stipulated in this agreement
at the time of filing this request.

2- The deed of assignment must include specific stipulations that the assignee
shall adhere to all the commitments in this agreement, as well as the
amendments or additions thereof to date. A draft of such deed of assignment
shall be presented to Authority for examination and approval before formally
concluded.

3- The assignor shall submit to the Authority the documents that prove the
financial and technical competencies of the assignee.
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c)

d)

f)

9)

Any assignment, sale, transfer, or any other means thereof carried out
according to the provisions of Article No. 20, shall be exempted from any
transfer, or capital profits taxes, or any relative taxes, fees or charges,
including for example but not limited to, all income, sales, value added, or
stamp taxes, or any other taxes or similar payments.

Theassignor and assignee shall jointly guarantee fulfilling all the dutiesand
obligations of the Contractor stipulated herein, as long as the assignor
maintains any share according to this agreement.

Upon the agreement between the assignor and third party transferee, the
assignor must disclose to the Authority the final terms in writing. The
Authority may obtain the share desired to be assigned, provided that it gives
the assignor a written notification within sixty (60) days from the date of
the assignor’s notification thereto, thereby informing the assignor that it
accepts the same terms agreed on with the third party transferee. In case the
Authority does not deliver such notification within sixty (60) days, the
assignor may assign to the suggested third party transferee, subject to the
Government’s approval as per Clause (@) in this Article.

Without pregjudiceto Article No. 11, Clause (@), the Contractor may assign
al or any of itsrights, privileges, duties, and obligations by virtue of this
agreement to an affiliate, provided that the Contractor notifiesthe Authority
and Government in writing and obtain the written approva of the
Government to such assignment. In case of assigning al or some of the
rights to such affiliate, the assignor and the transferee shall remain jointly
or individually liable for al the obligations and duties of the Contractor
arising from this agreement.

The Contractor may enter into exploration or production service agreements
with local or international companies, in accordance with the terms and
conditions agreed on between the parties, and with the consent of the
Authority.
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(Article21)
Breach of the Agreement and power of revocation

(8 The Government is entitled to terminate this agreement in respect to the
Contractor, by virtue of a Presidential Decree, in the following cases:

If the Contractor intentionally presented to the Government false
information where such information is essential to this agreement.

If the Contractor assigned any sharein thisagreement in violation to the
provisions mentioned in Article No. 20 herein.

If the Contractor is declared bankrupt by virtue of a judgement issued
from a competent court.

If the Contractor does not implement any final decisionissued asaresult
of judicial procedures in accordance with the provisions of Article No.
24 herein.

If the Contractor, intentionaly and without license from the
Government, extracted any metals other than gold and associated
minerals, which this agreement does not allow, excluding those

extracted during the ongoing operations under this agreement and
pursuant to the accepted standards in the mining industry (and the
extraction thereof is unavoidable). In such case, the Government or its
representatives shall be notified thereof as soon as possible.

If the Contractor has committed any material breach to this agreement
or the provisions of Law No. 198/2014, amended by Law No. 145/2019,
which are not in contradiction with the provisions of this Agreement.

Thistermination shall be executed without prejudice to the rights that are due
to the Government before the Contractor, in accordance with the provisions of
this Agreement. In case of such termination, the Contractor may remove al its
personal properties from the area.
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(b) If the Government considersthat thereisareason - as previously mentioned

- to terminate this agreement (other than the force majeure events referred
toin Article No. 22), then the Government shall inform the contractor viaa
written notification delivered to the Contractor's general manager in person,
and in an official legal manner proving its receipt by the Contractor or any
of its legal agents; in order to remove and correct these conditions within
ninety days (90). But, if for any cause, this notification became impossible
dueto the change of address and not being notified with such change, hence,
publishing this notification in the Government's official gazette shall be
deemed a sound notification to the Contractor. If the causes are not removed
and corrected by the end of the ninety-day period (90) since the date of
receiving the notification, then this agreement may be terminated promptly
by virtue of a presidential decree according to the abovementioned.
However, it isaprerequisite that if this cause or not removing or correcting
it isdue to an act or omission by one of the parties, hence, the termination
of this agreement shall be effective to this party only and not to the other
party to this agreement.

(Article 22)
Force Majeure

The Authority and the Contractor, jointly or individually, shall be exempted
from the liability of not fulfilling or being delayed in fulfilling any
obligation stipulated in this agreement, if this non fulfillment or delay is
dueto aforce majeure. Thisshall be within the limitsimposed by thisforce
majeure. The duration of non-fulfillment or delay, in addition to the
duration required to repair any damage resulting therefrom, shall be added
to the duration determined in this agreement to fulfill such obligation and
any other resulting obligation, and accordingly to the effective duration of
this agreement; provided that this applies only on such portion (s) affected
by the force majeure event.
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b)

b)

Without prejudice to the foregoing, and unless stipulated otherwise in this
agreement, the Government shall not be liable in any way towards the
Authority and/or the Contractor for any damages, restraints, or losses
resulting from any of the abovementioned force majeure events.

If the force majeure event takes place during the first exploration period or
its extension, and continued for six months (6), the Contractor may
terminate its obligations under this agreement by virtue of a ninety days
(90) prior written notice to be sent to the Authority, without shouldering
any further responsibility of any kind.

(Article 23)
Power torequisition

In case of national emergencies due to war, forthcoming war, or internal
reasons, the Government may requisition all or part of the production
gained from the area under this agreement, and may instruct the Joint
Venture Company to increase such production to the maximum possible
limit. Moreover, the Government may also requisition the gold minesitself,
and the facilitations relative thereto if necessary.

In such case, this requisition shall not be done unless after inviting the
Authority, Contractor, and their representatives, via an acknowledged
receipt registered mail, to express their views regarding such requisition.

The production shall be requisitioned by virtue of aministerial decree. As
for the requisition of gold mines or any other relative facilitation, it shall be
done by virtue of apresidentia decree, to belegally and soundly notified to
the Authority and Contractor.
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d) In case of any requisition made according to the aforementioned, the
Government shall compensate the Authority and Contractor in full for the
requisition period, including the following:

1- All the damages resulting from the requisition.

2- Monthly payments for the whole price of al the gold and associated
minerals extracted by the Government, deducting its royalty share
from this production.

However, any damage occurring due to enemies’ attack shall not be included
in the concept of Clause (d). The due amounts shall be paid to the Contractor.
The price of the seized gold and associated minerals shall be in accordance
with the provisions of Article No. 7, Clause (h).

(Article 24)
Dispute Resolution

Any conflict, claim, or dispute that arises between the Government and the
parties hereto, arising out of, or in relation to, this agreement, including the
validity, invalidity, breach, or termination thereof, shall be referred to the
competent state council courts to be settled. Such disputes shall be finally
settled by these courts in accordance with the provisions of the Egyptian law.

(Article 25)
L egal status of the parties

a) The rights, duties, obligations, and liabilities of the Authority and
Contractor under this agreement shall be severa and not joint or collective.
It is established that this agreement shall not be interpreted as leading to
form an individual, stock or partnership Company.
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b)

Every member of the Contractor shall be subject to the laws of the entity at
which it was established, in terms of its legal capacity or formation or
organization and memorandum of association, main regulations, shares,
capital, and property rights. The Contractor's capital shares that are totally
abroad, shall neither be exchanged inside the A.R.E nor put for public
subscription therein; and shall not be subject to the stamp taxes due on
capital shares, or any other tax or feesin the A.R.E. The Contractor shall be
exempted from implementing the provisions of Law No. 159/1981 and the
amendments thereof.

If the Contractor consists of more than one member, al the Contractor's
members shall, jointly and severally, fulfill the Contractor's obligations
stipulated in this agreement.

(Article 26)
L ocal contractors and locally manufactured materials

The Contractor or the Joint Venture Company and its contractors, shall, as the
case may be, consider the following:

a)

b)

Give priority to local contractors and sub-contractors, including the
companies affiliated to the Authority, aslong astheir performanceissimilar
to the internationally prevailing performance levels, and their prices are not
more than ten percent (10%) of the other contractors and sub-contractors.
Give preference to the locally manufactured materials, as well as the
equipment, machines, and consumable goods, as long as their quality and
delivery dates are similar to those of the equipment, machines, and
consumable goods internationally available. However, such materias,
equipment, machines, and consumable goods may be imported for the
operations under this agreement if their local prices (delivery shall beto the
premises of the Contractor or Joint Venture Company) will be fifteen
percent (15%) more than their imported equivalents, before adding the
customs duties, but after adding the transportation and insurance charges,
provided that the Egyptian components thereof are no less than 40%.
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(Article 27)
The Arabic text

The Arabic text of this agreement shall prevail when interpreting or constructing
this agreement before the State Council Courtsin the Arab Republic of Egypt.

(Article 28)
M iscellaneous

The headings of sections and paragraphs herein are included solely for convenience
of reference and shall not control the meaning or interpretation of any of the
provisions of this Agreement.

(Article 29)
Approval of the Agreement by the Egyptian Gover nment

This Agreement shall not be binding to any of the parties herein, unless and until a
law isissued from the competent authorities in the A.R.E entitling the Minister of
Petroleum and Mineral Resources to sign this Agreement. This Agreement shall
cometo havefull legal force and effect, regardless of any governmental |egislation
in contradiction thereto, when signed by the Government, Authority and
Contractor.

The Arab Republic of Egypt
Represented by: -------------------------
Egyptian Mineral Resources Authority
Represented by: ------------------mememe -
Shalateen Mineral Resources Company
Represented by: -----------------------

Date:
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Annexes
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Annex A
Commitment Agreement
Between
Arab Republic of Egypt
Egyptian Mineral Resources Authority

and Shalateen Mineral Resour ces Company (S.A.E)

in the area of
of Wadi Allaqi
(located between Latitude 22° Sand Latitude 23° 03' N
& from the Red Sea (East) to Nile Valley (West) except the ar ea subject
matter of the agreement promulgated by Law No. 43/2014 and the ar ea of
Um Grayat)
In the Eastern Desert - Arab Republic of Egypt

Thetotal surface area of the region located between Latitude 22° S and
Latitude 23° 03' N & from the Red Sea (East) to Nile Valley (West) is
about forty-nine thousand thirty-four square kilometres (49,034 km?).
The following schedul e illustrates the corner pointsin this area:

New concession area
Surface Area 31153 Km?
Long. L at.
A 32° 00' 00" | 22° 00" 00"
B 33° 00' 00" | 23° 03' 00"
C 35° 36' 20" | 23° 03 00"
D 36° 40' 10" | 22° 00" 00"




YOYY i iy € () UoSe O 2l e )l 5y jal

105

ol Laa S lacLasd
Y

EY ) 0l 8 palall AEEYL (s AS 5] Leaie ot Al dusadl) (lalial)
;)’;J\-Qﬁg\dg;_wgd\}_d);l\dg;_&d,\;)(ssjc\ﬂ\i:\_'IJ
P YIS agilianl 5 (sl el dilaie e s3]l

il den hie) Aaaia

T sl Slia) ddhia

Yasyotyv

dalual)

Yas Y. YA

daliall

Jshal) b

) bi

Jshall b

Al b

°FE 00 v

YYCY

“Y,gl ‘,.n .

i B B SN

*9 'r. "..

e*v '.* "i .

ovgli." “

L B AN SN

*9 'r. "..

XYL e

ovgli." “

UK LR

ve oo "a

BABLTIIE

“Y,gl ‘,.n .

B LSO

Gl Jaa i) ddlaia

e Ja i) ddhaie

YrmSH\\a

daloal)

YaS YYAY

dalial)

sl a

Jshll b

iR 2 AL SN

Ve e w

Al b

Jghl) ad

iR 2 AL SN

‘Fol A"

AT PILIINR

Ora 'i*". .

TEY "

‘Fol A"

AT PILIINR

FRNY e

0**'..“..’..

or‘ Ii. “..

B K SENLN

BT

0**'..“..’..

Yo'ty "un




106 Official Gazette - Volume No. 52 bis (Y) - dated 04 January 2022

Except the following:

1

The five areas granted to Shalateen Company by virtue of the
agreement promulgated by Law No. 43/2014 (Gaba Elbah - Gabal
Gef - Wadi Meisah - Gaba Eigat - Southern part of Aswan
concession). The following is the coordinates thereof:

Wadi Meisah concession area

Gabal Gerf concession area

area 2,028 Km2

point Lat. Long.
A | 22°30' 00" | 35°20' 00"
B 22° 30" 00" | 35° 40' 00"
C 22°00' 00" | 35° 40' 00"
D 22°00' 00" | 35° 20' 00"

Gabal Eqat concession area

arae 1,815 Km2

point Lat. Long.
A | 22°20' 00" | 34° 44' 00"
B 22°20' 00" | 35°12' 00"
C 22°00' 00" | 35° 12' 00"
D 22° 00' 00" | 34° 44' 00"

area 3547 km2

point Lat. Long.
A | 23°02' 00" | 34°55' 00"
B 23°02' 00" | 35° 30' 00"
C 22°30' 00" | 35° 30' 00"
D 22°30' 00" | 34° 55' 00"

Gabal Elbah concession area

area 3,382 Km2

point Lat. Long.
A | 22°24' 00" | 35°42' 00"
B 22°24' 00" | 36° 12' 00"
C 22°00' 00" | 36° 40' 00"
D 22° 00' 00" | 35° 42' 00"
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Aswan concession

Area 1270 km 2

point Lat. Long.
A | 23°03 00" | 33°13' 31"
B 22°50'00" | 33°06' 00"
C |22°39'00" [33°15'00"
D 22°39' 00" | 33°27' 00"
E 23°03' 00" | 33°27' 00"

2nd.

Um Grayat area, the coordinates thereof are as follows:

Um Grayat area
area 439 Km2
Lat. Long.
A | 22°38'51.68" | 33° 16' 12.00"
B 22°38'51.68" | 33°24' 46.89
C 22°22'42.30" | 33° 24" 46.89"
D 22°22'42.30" | 33° 16' 12.00"

Accordingly, the final surface area of the new concession area, after deducting the
aforementioned areas, becomes thirty-one thousand one hundred fifty-three
Kilometres (31,153 Km?). It consists of all or part of exploration sectors or the
whole exploration sectors defined on three minutes (3) by three minutes (3) grid
from the latitude and longitude lines.
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Annex B
| llustrates the locations of the exploration areas
under the commitment agr eement
regarding the exploration and exploitation of gold and
associated minerals
Between
Arab Republic of Egypt
Egyptian Mineral Resources Authority
and Shalateen Mineral Resour ces Company (S.A.E)
in the area of Wadi Allaqgi
(located between Latitude 22° Sand Latitude 23° 03' N
& from the Red Sea (East) to Nile Valley (West) except
the area subject matter of the agreement promulgated by
Law No. 43/2014 and the area of Um Grayat)
In the Eastern Desert - Arab Republic of Egypt

Annex B isan illustrative preliminary map (with an approximate scale
of (1:2,000,000) showing the areas included and covered under this
agreement.

It isworth noting that the lines specifying the areain Annex B are only
illustrative and primary lines, and do not precisely show the redl
location of such sectors in terms of the geographical features and
landmarks.
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Annex C
Deed of incor poration of the Joint Venture Company

Articlel
An Egyptian joint venture company shall beincorporated by virtue of apermit from
the Government according to the provisions of this deed of incorporation and the
agreement referred to hereinafter. The Company shall be subject to all applicable
laws and regulations in the A.R.E to the extent that such laws and regulations do
not contradict the Agreement referred to hereinafter.

Article2
On the date of commercial discovery, the Authority and Contractor shall mutually
agree on the name of the Company which is subject to the approval of the Minister
of Petroleum and Mineral Resources.

Article3
The head office of the Joint Venture Company shall be located in Cairo — A.R.E.,
and branches thereof may be established within the A.R.E.

Article4

The purpose of the Joint Venture Company isto act as an agent, through which the
Authority and Contractor are able to execute and facilitate the exploitation
operations, as well as the exploration and marketing works set forth under the
agreement executed on ----/----/----- by and between the Egyptian Minera
Resources Authority and the Contractor, which aso includes exploitation
operations in the areas set out thereunder.

The Joint Venture Company shall act as an agent that executes the exploration
operations after the commercial discovery date in any part of an areathat has been
transferred to an exploitation contract(s), pursuant to the work schedules and
budgets approved under the said agreement. The Joint Venture Company shall
maintain an account for all the costs, expenses and charges of these operations, in
accordance with the provisions of the said agreement and Annex (d) attached
thereto.
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Without the consent of the Authority and Contractor, the Joint Venture Company
may not perform any work or activity other than the aforementioned operations,
unless the Authority and Contractor agree otherwise.

Article5

The licensed capital of the Joint Venture Company is twenty thousand Egyptian
pounds, divided into five thousand common shares, equal in voting rights, each
share amounts four Egyptian pounds, to be paid in full and with fixed value. The
Authority and Contractor shall pay, possess and own, during the existence of the
aforementioned Joint V enture Company, half the capital share of the joint company
(2500 shares by the Authority, and 2500 shares by the Contractor). The only case
in which either party may waive or transfer al or part of its share to other party, if
either party desiresto transfer or waive all of its rights, properties, or shares under
this agreement; in such case, the transferring or waiving party (successors and
transferees) may waive or transfer part of the Joint Venture Company's capital
sharewhichisequal to the percent transferred or waived from its entire share under
this agreement.

Article6

The Joint Venture Company does not have any rights, properties, interests, or any
real estate rights neither under this agreement or by virtue thereof, nor any
exploitation contract resulting from this agreement, or in any gold or associated
mineral s extracted from any exploration sector, or exploitation contract of the area
granted thereunder, or any assets, equipment, or other properties obtained or used
in the execution of the operations; and shall not be liablein principle to finance, or
perform any obligation or liability imposed on the Authority or Contractor under
the said agreement.
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Article7

The Joint Venture Company is merely an agent of the Authority and Contractor.
Whenever stated in this agreement that the Joint Venture Company is issuing a
decision, taking an action, making a suggestion, or the like, it is well understood
that such decision istaken by the Authority or Contractor or both, according to the
prerequisites of the agreement.

Article8

The joint Venture Company shall have a board of directors consisting of eight
members, four of them represent the Authority, and the other four represent the
Contractor.

The Authority shall appoint the chairman of the Joint Venture Company who shall
be a managing director; while the Contractor shall appoint the general manager
who shall aso be amanaging director.

Article9

The decisions of the board of directors shall be valid if taken by the majority votes
of the board's members, and any decision taken shall not be deemed valid unless
five votes or more of the members agree thereon, moreover, any member may
represent another member and vote on its behalf as per a proxy issued from that
member.

Article 10

The general meeting of the shareholders shall be valid if the majority of capital
shares of the Joint Venture Company are present. Any decisions taken in this
meeting shall have the majority of approving votes of shareholders who own or
represent the majority of capital shares.

Article11

The board of directors shall approve the regulations including the terms and
conditionsof hiring the Joint VVenture Company's employees, who are hired directly
by the Joint Venture Company and not appointed by the Contractor and Authority.
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The board shall prepare the internal system of the joint Company at the appropriate
time. This system shall be effective after approval thereon in the Shareholders’
general assembly meeting, pursuant to the provisions of article 10 hereof.

Article 12

The Joint Venture Company shall be incorporated within thirty days (30) as of the
date of the gold's commercial discovery, according to this agreement (unless
otherwise agreed between the Authority and Contractor).

Theterm of the Joint Venture Company shall be equal to theterm of this agreement,
in addition to any renewal thereof. The joint Venture Company shall be dissolved
if the abovementioned agreement isterminated due to any reason stipul ated therein.

Egyptian Mineral Resources Authority
Represented by: ------------------
Shalateen Mineral Resour ces Company
Represented by: -----------------
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Annex D
Accounting system

Article1

General provisions

(a) Definitions

The definitions mentioned in Article No. 1 of the commitment agreement shall
apply on this accounting system, and shall have the same meaning.

(b)Activity data

1- The Contractor, in accordance with Article No. 4 of this agreement, shall

submit to the Authority, within thirty days (30) from the end of each
calendar quarter, an evaluating report of the exploration activity which
reflectsall the debt and credit balancesrelative to the exploration operations
carried out in any part of an area not transferred to an exploitation contract
for the said quarter, summarized in an appropriate classification which
indicates the nature of each of them.

The Joint Venture Company, after being established, shall submit to the
Authority and Contractor, within fifteen days (15) at the end of each
calendar quarter, astatement of exploitation and exploration activity, which
includes all the credit and debt balances relative to the exploitation and
exploration operations carried out in any part of an area transferred to an
exploitation contract for the said quarter, summarized in an appropriate
classification which indicates the nature of each of them. However,
enumerable items, in addition to the extraordinary credit and debt balances,
shall be mentioned in detail.

(c) Amendments and revision

1- Each quarterly report on the exploration activity submitted according to

Clause B.1 - Article No. 1 hereof, shall be ultimately deemed an accurate
and true report after (3) three months from receiving such report by the
Authority unless the Authority objects in writing to such report within the
said (3) three-month period, as per the provisions of Article No. 4, Clause
(d) herein.
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During this (3) three-month period, the supporting documents shall be made
available to the Authority for inspection at any time during the business hours.
By virtue of this sub clause, the Contractor shall have the same right as the
Authority, in relation to reviewing the Joint Venture Company data

2- All data relevant to the exploitation and exploration for any calendar quarter
submitted according to Clause B.2 - Article No. 1 hereof, shall be deemed
ultimately accurate and true after three months (3) from receiving such data,
unless the Authority or Contractor objects in writing to such data within the said
(3) three-month period. Till the expiry of the said (3) three-month period, the
Authority and/or Contractor or both, may review the Joint Venture Company's
accounts, records and documents of the said quarter, as per the provisions of
Article No. 4, Clause (d) herein.

(d)Currency conversion:

The Contractor's books relative to exploration and the Joint Venture Company's
books relative to exploitation and exploration in the A.R.E, if any, shall bein USD,
and all the amounts spent in USD shall be incurred on the same spent amounts.
All expenses paid in Egyptian Pounds shall be converted to USD, as per the
exchange rate applicable and issued from the Egyptian Central Bank on the first
day of the month in which these expenses were registered.

All expenses that are not in USD shall be converted thereto according to the
currency's exchange rate issued by National Westminster Bank, Itd., London at
10:30 am GMT, on the first day of the month in which these expenses were
registered. A record for the exchange rates used in converting the Egyptian Pounds
expenses or other expenses not in USD, to USD, shall be maintained.
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(e) Arranging the documents accordingto their priority

In case of any contradiction or difference between the provisions of this
accounting system and those of the agreement that may affect acertain matter,
the agreement provisions shall prevail and apply.

(f) Amending the accounting system

Upon mutual agreement between the Authority and Contractor, the
accounting system may be amended in writing from time to time as per the
future arrangements.

Article2

Costs, expenses, and charges

Subject to the provisions of the agreement, the Contractor shall solely incur and
pay, whether directly or via the Joint Venture Company, the following costs and
expenses. These costs and expenses shall be classified and distributed on the
activities as per the generally accepted accounting principles, and shall be dealt
with and reimbursed according to the provisions of Article No. 7 herein.

a) Surfacerights:
All the direct expenses resulting from possessing, renewing, or waiving the surface
rights obtained and still valid for the area.

b) Labor and relevant expenses:

1- Wages and salaries of the Contractor or Joint Venture Company employees, as
the case may be, who directly work in different activities under this agreement,
including the wages and salaries paid to other geologists and employees
temporarily assigned thereto. Appropriate amendments shall be made to these
wages and salaries, with consideration to the changes in the Contractor's system,
and amendments to the applicable wages laws.
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For the purpose of Clause (b) - Article No. 2, and Clause (c) - Article No. 2 hereof,
wages and salaries shall mean the amounts subject to income taxes in the A.R.E,
including the salaries taken during the vacations and sick leaves, but excluding all
the amounts of other articles covered under Clause 2 below.
2- Asfor the foreign employees who are permanently assigned to work in
Egypt:
e All alowances relative to the wages and salaries
e Costs under the adopted regul ations
e All travelling expenses and transportation costs of those foreign employees
and their families from and to their country, or their original domicile, at
appointment and expatriation, or transporting from one place to another and
during vacations (costs of transportation of employeesand their familiesfrom
A.R.E to another place other than their original domicile shall not be charged
to the operations in the A.R.E).
The costs mentioned in Clause B.2 - Article No. 2, shall be equivalent to twenty-
five percent (25%) of the main salaries and wages paid to those foreign
employees, including the ones paid during the vacations and sick leaves, as per
the international regulations adopted by the Contractor, and shall be charged
according to Clause B.1, Clause I, Clause k.1 & K.3 - Article No. 2 hereof.
In any case, wages and salaries paid during the normal vacations, sick leaves
and disability shall be covered by the previously mentioned percent. The
abovementioned percent shall be as representing the actual cost of the
Contractor, as of the effective date, in respect of the following benefits,
allowances and costs:
e Accommodation allowances and benefits
e Goods and services allowances
e Private rent allowances
e Transportation alowances during vacation
e Traveling allowances during vacation
e Excess furniture allowances during vacation
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e Education allowances (for the children of the foreign employees)
e The presumptive amount equivalent to the USA tax (which leads to
decrease the payable amount)

e Storing personal luggage

e Home renovation costs

¢ Red estate management fees

e Entertainment allowance

e Pension system

e Group lifeinsurance system

e Group medical insurance

e |lIness and disability

e Paid leaves systems (excluding travelling expenses of authorized vacations)

e Saving system

e Military service allowance

e Federal insurance pension system

e Workers compensations

e Federal-State Unemployment Insurance

e Employees transportation expenses

e National insurance

e Any other expenses, costs or benefits of similar nature as per the

international regulations adopted by the Contractor.

The above mentioned rates shall be re-considered every three years (3) from
the effective date, and at the times in which the Authority and Contractor agree
to use new rates by virtue of this clause.
The amendments made to these rates shall take into consideration changes in
the costs and amendments of the international regulations adopted by the
Contractor, which (the Contractor) may amend or exclude any of the
aforementioned allowances and benefits. The amended rates, shall, as much as
possible, reflect the Contractor's actual costs relative to al its allowances &
benefits in addition to its employees’ transportations.
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3-As for the foreign employees temporarily assigned to work in Egypt, al the
allowances, aswell asall the travelling and transportation expenses shall be paid
according to the international regulations adopted by the Contractor. These costs
shall not include any additional administrative charges, save what is mentioned
in Clause K.2 - Article No. 2 hereof.

4- The expenses or subscriptions paid according to the law, or the charges imposed

by Government authorities, which apply on the workers' salaries and wages, as per
Clause B.1, Clause B.2, Clause (i), Clauses K.1 and K.3 - Article No. 2 hereof.

c) National workers benefits, allowances and costs:
Remunerations, bonuses, alowances, and benefits as per the standards applicable
in gold companies working in the A.R.E, according to Clause B.1, Clause (i),
Clauses K.1 and K.3 - Article No. 2 hereof. The severance pay shall be according
to acertain category applied on the wages in the payroll, and shall be equivalent to
the maximum limit of severance pay paid according to the labor law in the A.R.E.

d) Materials
Include the materials, equipment, and supplies bought and provided as such by the
Contractor or the Joint Venture Company.
(1) Purchases
Materia's, equipment and supplies purchased shall be in accordance with the price
paid by the Contractor or Joint Venture Company, plus any relevant costs minus
all the actual discounts obtained.

(2) Materials supplied by the Contractor

All the materials required by the operations shall be directly purchased whenever
this is practically possible; save that the Contractor may supply these materials
from its warehouses or its affiliates outside the A.R.E, in accordance with the
following terms:
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e New materials (Condition " A")
New materials transferred from the Contractor's warehouses or affiliated
companies thereto, or from other premises, shall be priced at cost price, provided
that the supplied materials cost shall not be more than the prevailing international
prices of similar materials in terms of the kind and procurement terms, at the time
these materials were supplied.
e Used materials (Condition "B", and "C")

+ Materials in good condition and are usable without the need to renew them,
shall be listed under condition "B", and priced with seventy-five percent
(75%) of the price of similar new ones.

“ Materials that cannot be listed under condition "B", however can be used for
itsoriginal purpose, but cannot be renewed for specific reasons, shall belisted
under condition "C", and priced with fifty percent (50%) of the price of
similar new ones.

« Materiasthat cannot belisted under condition "B" or "C" shall be priced with
the value appropriate to the usage thereof.

++ Costs of the tanks, buildings, and other equipment which include installation
costs shall be charged according to the appropriate percentage of the
uninstalled new ones.

(3) Guaranteeing the materials supplied by the Contractor
The Contractor does not guarantee the materials supplied with more or
less than the guarantee offered by the distributor or manufacturer of these
materials. In case of any defective materials, the credit value shal not be
registered in the books unless the Contractor receives the reconciliation amount
from the manufacturers or their agents.

€) Transportation and employees’ redistribution costs

1- Mobilizing the equipment and supplies required to manage the activities of
the Contractor or Joint Venture Company.

2- Travelling and transportation expenses of service works within the limits
covered by the Contractor's regulations, or the expenses incurred and paid
by the foreign and national employees or those which the Contractor shall
incur and pay on their behalf to manage the Contractor's or Joint Venture
Company's work.
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3-

Transportation and redistribution costs of national employees shall be within
the limits covered under the stipulated regulations.

f) Services

1-

2-

9)

External services. contracting costs of consultants, as well as the services
and benefits offered by third parties.

The cost of services performed by the Authority, Contractor, or their
affiliates, in relation to the supplies inside or outside the A.R.E. The
Authority and/or Contractor or their affiliates shall perform the regular,
recurring, and routine services, such as illustrating the magnetic records
and/or other analyses, and this shall be charged according to acontract price
to be agreed upon. The Authority and/or Contractor or their affiliates shall
carry out the major projects that require engineering and designing services
as per a contract price to be agreed upon.

Using the equipment that are totally owned by the Authority or Contractor,
or their affiliates, shall be charged according to a rental rate complies with
the cost of owning and operating the asset, provided that this rate shall not
exceed the competing rates prevailing then in the A.R.E.
The rates claimed by the Contractor or its affiliates shall not include general
administrative expenses or additional costs, save what is mentioned in
Clause K.2 - Article No. 2 hereof.
Damages and losses
All costs or expenses required to remove or remedy the damages or losses
caused by fire, flood, storms, theft, accidents, or any other reason that is
beyond the control of the Contractor or Joint Venture Company despite the
reasonabl e effort and care exerted. The Contractor or Joint VVenture Company
shall give a notice in writing to the Authority and Contractor regarding the
damages or losses in case the value thereof exceeds ten thousand pounds
(10,000) per each incident, as soon as possible, after the Contractor or Joint
Venture Company receive an incident report.
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h) Insurance and claims
Cost of third-party liability coverage for any damage caused to third party and

damage to property, and other insurance covergae against the liability of the
Contractor, Joint Venture Company, parties, or any party herein, towards their
employees and/or third parties, as required by law provisions and the Government
issued rules and regulations, or as the parties agree. Such cost shall be registered
under the operations covered by any of these insurances or claims, deducting
therefrom the actual cost of claim.

In case of failing to insure against a certain risk, in compliance with the
internationally applied practices in the mining industry, then all the actual costs
relevant to such risk which the Contractor or Joint Venture Company paid and
incurred to settle any or all of the losses, claims, damages, judgements, and other
expenses, in addition to the legal services, shall be charged.

1) Indirect expenses

Genera expenses of camping and facilitations, such as the coast headquarters,
warehouses, water and road networks, salaries and expenses of the employees
supervising the field, field clerks, assistants, and other genera employees who
indirectly work in the field.

]) Legal expenses

All costs and expenses spent in litigation or lega services, and otherwise, which
are necessary or advisable to protect the area, in addition to attorney fee and
expenses as outlined below; moreover, al the judgements rendered against the
parties or any of them in respect of the operations under this agreement, and the
actual expenses which any party(s) herein incurred in order to obtain defense
evidencesin any lawsuit or claim filed relevant to the operations hereunder. If there
are lawsuits or claims prejudicing the interests mentioned in this agreement, and
the legal team at a party or more herein dealt with, then a reasonable cost for
performing and offering these services may be charged to the operations.
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k) Taxes

All taxes, fees, or duties paid in the A.R.E by the Contractor or Joint Venture
Company under this agreement, excluding the taxes mentioned in Clause | - Article
No. 3 hereof.

|) Contractor’s ongoing costs

The contractor's activity cost stipulated under this agreement and incurred
exclusively in the A.R.E after incorporating the Joint Venture Company, and
without prejudice to Clause (i) - Article No. 3 hereof. The sales expenses incurred
outside and inside the A.R.E may not be reimbursed as a cost.

m) Other expenses

Any costs, expenses or charges other than those included in the abovementioned
provisions under Article No. 2, which the Contractor or Joint Venture Company
incurred under the approved budgets and work programs.

Article3
Inventory

a) Regular inventory, notification and attendance ther eof

The supplies inventory shall be carried out by the Joint Venture Company at
reasonable times as agreed on between the Authority and the Contractor. The
inventory shall include all the materials, tangible assets, and construction projects.
The Joint Venture Company shall notify the Authority and Contractor in writing
with itsintention to carry out the inventory at |least thirty days (30) prior thereto, in
order to enable the Authority and Contractor to be represented in any inventory. If
the Authority and/or Contractor fails to send a representative to attend the
inventory, then the absent party shall accept the result of the inventory carried out
by the Joint Venture Company. In such case, the Joint Venture Company shall
submit a copy of the inventory to the party which was not represented.
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b) Settling and modifying the inventory

Inventory reconciliations shall be carried out by the Contractor and Authority, the
increase and shortage report shall be done by the Joint Venture Company,
Contractor and Authority. The inventory lists shall be modified by the Joint
Venture Company.

Article4
Cost reimbur sement
a) Cost reimbursement statements, gold statements allocated for cost

reimbur sement

According to the provisions of Article No. 7 hereof, The Contractor shall submit to
the Authority, as soon as possible but not after fifteen days (15) from receiving the
Joint Venture Company's reports of exploitation and exploration work for the
calendar quarter, areport for such quarter in the following is shown:

1- Therecoverable costs deferred from the previous quarter, if any.

2- Therecoverable costs incurred and paid during the calendar quarter.

3- Thetota recoverable costs for the calendar quarter (1 + 2 above).

4- Thegold vaue allocated for cost reimbursement, which the Contractor solely

obtained and disposed for the calendar quarter.
5- The cost value reimbursed for the calendar quarter.
6- Therecoverable costs deferred to the following calendar quarter, if any.

b) Payments

If the said statement shows an amount due to the Authority, then the amount shall
be paid by the Contractor to the Authority in USD upon submitting the said
statement. If the Contractor fails to pay any of these amounts to the Authority on
the due date thereof, then the Contractor shall pay a yearly interest on the basis of
the Libor three-month rate plus 2.5%. The paid interest shall not be reimbursable.
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c) Settling the gold surplusallocated for cost reimbur sement

The Authority is entitled to receive al its dues from the gold surplus allocated for
cost reimbursement, in kind, according to Clause G - Article No. 7 hereof during
the said calendar quarter. Reconciliation becomes required on submitting this
statement when the Contractor gets more than its entitlements from the surplus gold
allocated for cost reimbursement.

d) Right toreview

The Authority is entitled, within twelve months (12) after receiving any of the
statements previously referred to in Article No. 4, to review the statement and
object thereto. The Authority and Contractor shall agree on any required
amendments. The supporting accounts and documents shall be made available to
the Authority during the said twelve months (12) period.

Article5
Control accounts and main accounts

a) Exploration obligations control accounts

The Contractor shall create an account to control the exploration obligations and
the corresponding contra account for controlling the total amounts of exploration
expenses stated in the activity statements prepared by virtue of Article No. 1,
Clause B.1 hereof; after deducting any excluded amounts agreed on by the
Authority and Contractor after the written objections raised by a non-operator
according to Article No. 1, Clause C.1 hereof. The aforementioned shall be for
determining the date of fulfilment the minimum limit of exploration-obligations.

b) Cost reimbursement control account

The Contractor shall create an account for controlling the cost reimbursement and
the corresponding contra account for controlling the remaining amount of
reimbursable costs, if any, as well as the costs reimbursed and the amount of gold
surplus allocated for cost reimbursement, if any.
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¢) Main accounts

For the purpose of classifying costs, expenses, and expenditures for cost
reimbursement, as well as determining the date of fulfilment the minimum limit of
exploration-obligations, then costs, expenses and expenditures shall be registered
in main accounts that include the following:

e Exploration expenses

o Exploitation expenses, notwithstanding the operation expenses

e Operation expenses
The necessary sub accounts shall be opened thereto.

The Contractor shall open income accounts within the limits required to control
cost reimbursement and reviewing the gold allocated for cost reimbursement.

Article 6
Tax application provisions
It is understood that the Contractor shall be subject to the Egyptian income tax
laws, save otherwise stated herein, and any income taxes paid by the Authority on
behalf of the Contractor in the A.R.E considered as additional income to the
Contractor shall also be subject to theincome tax in the A.R.E, i.e. "summed".

The "Contractor's initial income” is the Contractor's annual income as per Article
No. 3, Clause (m).2 hereof, deducting therefrom an amount equivalent to the
Egyptian income tax due on the total income of the Contractor.

"The total value" is the amount added to the initial income to obtain "the income
subject to tax", hence, the total value equals the income taxesin the A.R.E.
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Accordingly:

Income subject to tax = initial income + total value

Total value = incometax in the A.R.E / the income subject to tax

If theincometax ratein the A.R.E, which means the applicablerate or accumulated
tax, result from different taxes imposed on income or profitsinthe A.R.E, andisa
fixed rate and does not depend on the income level, then:

Total value = incometax rate in the A.R.E X income subject to tax

By adding the abovementioned two equations, the first and last, then:

Total value = Initial income x tax rate/ (1 -Tax rate)

Tax rate is represented by adecimal fraction.

The following numerical example illustrates the above cal cul ations.

If we suppose that the initial income is 10 dollars, and the income tax rate in the
A.R.E isforty percent (40%), then the total value equals.

(10$x0.4)/(1-0.4) = 6.67 $ (USD)

Accordingly:
Income subject to tax = Initial income + Total value

Income subject to tax = 10.00 + 6.67 = 16.67 $ (USD)

Contractor's income after deducting taxes = Tax subject to tax - Income tax in the
A.R.E. rating 40%

Contractor's income after deducting taxes = 16.67 — 6.67 = 10.00 USD




