Memorandum of Understanding
Parties

This Memorandum of Understanding dated on **** (the

Effective Date), is made by and between:

(1) The Government of the Hashemite Kingdom of
Jordan, (the Government) represented by the Ministry of
Energy and Mineral Resources (MEMR), whose
headquarters are located in Amman, Jordan represented
by the Minister of Energy and Mineral Resources; and

(2) Company

The Government and the Company are each referred to as a
Party and collectively as the Parties.
Background

The Parties have a mutual interest in pursuing activities having
as their aim the exploration, appraisal, and, given success, the
commercial exploitation of [ ] and associated
products in Jordan (the Project);

Agreed Terms

1 Definitions

1.1 Terms used in this MOU unless otherwise stated shall
have the following meaning:

Affiliate shall mean in relation to the Company; any company
or legal entity which
(@) Controls the Company either directly or indirectly;

(b) Controlled directly or indirectly by the Company; or

(c) Is directly or indirectly controlled by a company or entity
which directly or indirectly controls the Company;
“control” means the right to exercise fifty percent (50%)
or more of the voting rights in the appointment of the
directors of such company or entity.
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Company means the entity so described in the Parties
section;

Competent Person (CP): Any Public Reporting of Exploration
Results, Mineral Resources or Ore Reserves must be based
on and fairly reflect documentation prepared by a Competent
Person in accordance with the JORC Code. The company
must obtain the prior written consent of the Competent Person
to the form and context in which it reports the Competent
Person’s work. A Competent Person must be a Member or
Fellow of The Australasian Institute of Mining and Metallurgy,
or of the Australian Institute of Geoscientists, or of a
‘Recognized Professional Organization’ — as stated in this link:
(http://www.jorc.org/competent.asp).

A Competent Person must have a minimum of five years’
experience working with the style of mineralization or type of
deposit under consideration and relevant to the activity which
that person is undertaking. Or as mentioned in details in
Clause 11 from 2012 edition of the JORC Code.

Days mean calendar days;

Executive Agreement means a Mineral Resources Executive
Agreement, following an approved Pre-Feasibility Study per
the terms of this MOU;

Effective Date is the date of signature of this MOU;

Exploration means the exploration activities undertaken by
the Company necessary for the preparation of the Pre-
Feasibility Study as detailed in the Work Program; as
permitted by the rights granted in the MOU,;

Pre-Feasibility Study means the study submitted by the
Company before or by the end of Term, which determines the
feasibility of the proposed Project and which covers the
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requirements of the MOU, along with any related studies,
information or analysis which the Company deems relevant;
Jordan means the Hashemite Kingdom of Jordan;

MEMR shall mean the Ministry of Energy and Mineral
Resources of the Government of the Hashemite Kingdom of
Jordan;

MOU shall mean this memorandum of understanding and the
MOU signed on the ( );

MOU Area means the area as described in Appendix 1 to this
MOU,;

Mineral Resource means a concentration or occurrence of
solid material of economic interest in or on the Earth’s crust in
such form, grade or quality and quantity that there are
reasonable prospects for eventual economic extraction.
Mineral Resources Production means any industrial
process such as concentration, beneficiation, smelting, or any
other chemical or physical process to yield a more valuable
purer materials from mineral ores.

Project has the meaning given in the Background section.

Project Objectives has the meaning given in Article (3).

Proprietary Information means any information, whether
written or oral, obtained in relation to the Project including,
without limitation:
a. All trade secrets or confidential or proprietary information
designated as such in writing by MEMR or the Company;

b. Any information which would be apparent to a reasonable
person, familiar with MEMR’s or the Company’s business
and the industry in which it operates, that such information
is of a confidential or proprietary nature the maintenance
of which is important to MEMR or the Company;
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c. Software programs, technical data, methodologies,
models, analyses, customer information and business
information of the Parties;

d. Any information contained in any reports or studies
created or produced solely for MEMR or the Company
pursuant to the terms of this MOU; and

e. Any notes, analyses, compilations, studies,
interpretations, memoranda or other documents prepared
by the Company or its representatives that contain, reflect
or are based upon, in whole or in part, any Proprietary
Information  furnished to the Company or its
representatives pursuant to this MOU.

Qualified Person (QP) is defined according to the National
Instrument 43-101 Code as an individual who is an engineer
or geoscientist with at least five (5) years of experience in
mineral exploration, mine development, mine operation or
project assessment, has experience relevant to the subject
matter of the project or report and is a member in good
standing of a recognized professional association or Foreign
associations, as mentioned in the following link:
(http://www.osc.gov.on.ca/documents/en/Securities-
Category4/ni_ 20180307 43-101_mineral-disclosure.pdf).
Term has the meaning given in Article 13.1.
Work Program means the Work Program developed by the
Company, and approved by MEMR, for work to be undertaken
during the Term, as detailed in Appendix 2.
2 Interpretation
2.1 References to Background, Articles and Appendices
shall be references to background, articles or sub-
articles, and appendices to this MOU;

2.2 Words in the singular include the plural and words in

the plural include the singular;
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2.3 Words denoting any gender include all other genders;

2.4  Any reference to persons includes individuals, bodies
corporate, companies, partnerships, unincorporated
associations, firms, trusts and all other legal entities.

3 Project Objectives and timeline

3.1 For the purposes of this MOU, the foregoing content of
this Article 3 shall hereinafter collectively be referred to
as the Project Objectives.

3.2 By the end of the Term Company shall:

3.2.1 Complete the Work Program,;

3.2.2 Deliver the Pre-Feasibility Study to MEMR for
approval; and

3.2.3 Submit all information and reports (soft and hard
copies) regarding the MOU Area, in addition to that,
Company is obliged to submit at least 2 (one
quarter) of the core samples resulted from the
exploration activities inside the MOU Area.

3.3 It will be the sole responsibility of the Company to
complete the Work Program and shall deliver the Pre-
Feasibility Study to MEMR during the Term. Any
submitted Documents after the end of the Term shall
not be accepted by MEMR, unless mutually agreed and
accepted.

3.4  The Pre-Feasibility Study shall include the analysis of

the full lifecycle of all activities necessary to exploit
Resources including but not limited to mining,
processing, marketing and sale of final or semi-final
products, sale or safe disposal of by-products, plant and
mine decommissioning and land rehabilitation
activities. Details of such exploitation will depend on the
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3.5

3.6

3.7

identification of the commercially viable
Resources to be exploited, but will include the
construction, development, ownership, operation and
expansion of all the necessary production, processing
and storage facilities, transport and distribution
infrastructure, the wholesale and retail of products,
either to the domestic market or for export, together with
all commercial transactions necessary to achieve the
foregoing.

The applicant must get technical services from a
Competent Person (CP) (According to JORC 2012) /
Qualified Person (QP) (According to NI 43-101) to
supervise the exploration program during the MOU,
Such exploration programs must be under the
supervision of the CP/QP who will be responsible and
accountable for the planning, execution and
interpretation of all exploration activity as well as the
implementation of quality assurance programs and
reporting. In addition to prepare the final relevant
reports and approve that the study and the resource
estimation, fulfils the Exploration Best Practices, and
the CP/QP must report and state the resource
classification.

In case MEMR requested the Company to modify the
Pre-Feasibility Study after the assessment, then the
Company has a maximum period of 6 (six months) to
apply the necessary modifications.

If the Company still fails to achieve the required
standards during any of the six (6) months modification
period, OR the overall Twelve (36) months period, then
the Applicant is deemed to have failed the process and
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will not be offered the opportunity to enter into
negotiations for an Executive Agreement.

3.8  The validity of any Pre-Feasibility Study is 36 (thirty six)
months effective after the approval by MEMR, where
any company has to provide MEMR with an updated
Pre-Feasibility Study if exceeded that period.

3.9 All contractors used by the Company in undertaking the
Project Objectives must be properly accredited by the
relevant authorities.

3.10 The Company must obtain all necessary licences and
permits to allow it to complete the Project Objectives.

4 Reporting

4.1  During the term of the MOU the Company shall provide

MEMR with the following deliverables, at the following
times, or earlier if possible:

4.1.1 Kick off report one (1) month following the effective

41.2

413

41.4

4.1.5

date of the MOU;

Quarterly reports to be submitted following the
effective date of the MOU, describing the ongoing
activities being done by the Company.

Inception report six (6) months following the
effective date of the MOU, contains proofs that
confirm the progress on the agreed work program.
Final report, business development plan and
capability statement for the approval of the MEMR
by the end of the MOU term;

Detailed monthly progress reports, with the detailed
data and methods of acquisition, interpretation and
analyses conducted; and
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4.2

4.1.6 A demonstration of ongoing spending, including

audited accounts and bank statements.
Company should note in particular the reporting
requirements under this MOU, which are of key
importance to MEMR. Similarly, the Pre-Feasibility
Study, which is the main deliverable under the MOU, is
a vital document that forms the major part of MEMR's
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4.2

assessment of the Company suitability for signing an
Executive Agreement.
5 The MOU Area

51 For the Term of the MOU, the Government hereby
grants the Company the exclusive right to assess the

Resources potential in the MOU Area as defined
in Appendix 1.

5.2 The Company in accordance with the Work Program,
shall throughout the Term, protect the MOU Area and
by the expiry of the Term and shall rehabilitate all parts
of the MOU Area which the Company has disturbed
during the course of its activities.

5.3 The Government confirms that, at the Effective Date, no
third party holds any rights in relation to Mineral
Resource that in any way could conflict with Article 5.1
or the Project Objectives.

5.4  During the Term of the MOU the Government shall not
entertain, process or grant any Mineral Resource rights
to any third party for all or any part of the MOU Area as
defined in Appendix 1 that in any way could conflict with
Article 5.1 or the Project Objectives.

6 Executive Agreement
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6.1

6.2

Following submission of the Pre-Feasibility Study by the
Company, such Pre-Feasibility Study will be assessed
by MEMR. If the Company is successful and the Pre-
Feasibility Study passes the required assessment then
MEMR shall prepare a draft of the Executive Agreement
and present it to the Company to negotiate its terms and
conditions.

MEMR commits within a period of six (6) months as of
the signing date of this MOU to draft an annex to this
MOU, which will be signed later by the Parties, to set
the outline terms and conditions pertaining the financial
issues that will be included later in the Executive
Agreement according to the international practice. This
shall include but not limited to the revenue share or the
production share between the Parties, the percentage
of the taxes imposed on the Company and any other
financial obligations that might be imposed on the
Company.

7 Costs and expenses

7.1

Unless otherwise agreed by the Parties, each Party
shall bear its own costs and expenses incurred in
connection with the matters contemplated by this MOU
and does so at its own risk. In particular, the Company
shall bear the costs and expense of completing the
Work Program and preparing the Pre-Feasibility Study
and the Government shall not in any circumstances, be
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held responsible for any costs incurred by the Company
irrespective of whether exploration, appraisal and
exploitation rights in the MOU Area are subsequently
granted to the Company or Executive Agreement is
signed.

8 Standard of care and liability

8.1

8.2

8.3

8.4

Each Party will in good faith perform and carry out in a
diligent and professional manner its undertakings
described herein with the intent and purpose of achieving
the Project Objectives.

Neither Party shall be liable to the other for any direct,
indirect, consequential, punitive or similar indirect loss or
damage, including loss of profit or loss of business
opportunity, or for any other costs or expenses of any
nature arising out of or in connection with this MOU.

The Government and MEMR give no warranty or
representation as to the accuracy or completeness of any
information, data or samples provided by or obtained from
the Government, MEMR, their employees, agents or
contractors. The Company is responsible to make its own
enquiries and validate all data provided or acquired by it
and the risk in all such information, data or samples and
any evaluation relating thereto lies with the Company.
The Company shall guarantee a full free access to any
representative from MEMR to inspect the MOU Area and
the exploration activities that are held by the Company.

9 Assignment

9.1

Subject to Article 9.2, neither Party may assign or
otherwise transfer any of its rights or obligations under
this MOU, in whole or in part, to a third party.
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9.2 Notwithstanding Article 9.1, the Company may not
assign any of its rights or obligations under this MOU to
an Affiliate or other third party without the prior written
notice and subject to MEMR approving the assignment
to such Affiliate or other third party, such approval to be
at MEMR’s absolute discretion.

This MOU shall be for the benefit of and be binding
upon the successors and permitted assigns of the
Parties.

10 Rights

10.1 Except as otherwise specifically provided for herein,
neither this MOU, nor any of its provisions, shall be
construed as granting to either Party any Executive
Agreement or licence (including any mineral or mining
rights, licences or patent rights related to the
Company’s Proprietary Information and selected
technologies and intellectual property rights), or any
other right, except as otherwise expressly agreed in a
separate agreement between the Parties.

11 Applicable law and dispute resolution

11.1 This MOU shall be governed by and interpreted in
accordance with the laws of Jordan.

Arbitration shall be conducted in Arabic according to the
rules of arbitration of the International Chamber of
Commerce “ICC” which are deemed to be incorporated
by reference into this MOU.

Arbitration shall be conducted by three (3) arbitrators
who shall be appointed under the ICC rules of
arbitration. Each Party shall nominate one (1) arbitrator
and the third shall be nominated by the two (2)
arbitrators nominated by the Parties.

9.3

11.2

11.3
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11.4 The third arbitrator must be nominated within thirty (30)
Days of the second arbitrator.

The decision of the arbitration tribunal shall be final and
binding.

The seat of such arbitration will be Amman, Jordan,
although hearings may be held in any location subject
to the Parties’ mutual consent.

12 Confidentiality

12.1 The Parties shall use their best endeavours to maintain
the secrecy and confidentiality of all Proprietary
Information.

The Proprietary Information may be disclosed only for
purposes of the Project if to the Parties’ employees with
a need to know and to those consultants, contractors
and agents engaged by the Parties to assist them with
the Project and provided in the case of such
consultants, contractors and agents that they shall first
have entered into a confidentiality commitment of like
effect with the Party that has engaged them.

The disclosure of Proprietary Information shall not be
construed to grant to the Parties any ownership or other
proprietary interest in such information. Each Party
agrees that it does not acquire any title, ownership, or
other intellectual property right or license by virtue of
such disclosure.

Proprietary Information shall not
information disclosed hereunder which:

Was rightfully in Parties’ possession before receipt from
the other Party;

Is or becomes a matter of general public knowledge
through no breach of this MOU;

11.5

11.6

12.2

12.3

include any
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c) lIs rightfully received by the Party without an obligation Al Gl Cayla e s A e pl ) (50 (A U5 Lkl sl Lle Juany 2

of confidentiality and from a third party who did not AN a5 sl e sy o il (<G Ll Jany
receive it directly or indirectly from MEMR or the
Company; or
d) Is independently developed by the Parties. e JS8 a)kl gk o

12.5 Further, the Parties may disclose Proprietary Legia Y ASsladdl Clagladd) o Fladl) ikl Hoay ol e 3345 12,5
Information produced in compliance with applicable law Dlad) i g 48l e oLzl el ol sl Galaall (A JlieY] el
or a court order, pr_ovided the other Party is given Sl LY S sl Gl ol A Gl ) Al e sae G
reasonable prior notice of such law or order and an s Le Bl e po ol L) e 20 5l oo &l slaad dm i oellac

opportunity to attempt to preclude or limit such
production. Subject to the above, upon written request
of MEMR or the Company; the other Party agrees to:

AV Gl (38 g AS ) 635l (e calls s gay

a) Immediately cease using any and all materials Ale e slaa Ganais il 3 sall gaen aladind e 158 G b
embodying the Proprietary Information;

b) Promptly return all tangible embodiments of the Al Sl e A Caphall AS glaall ASLN il shaall aan 1568 2y b 0
Proprietary Information, where possible; and

c) Promptly certify in writing the Party’s compliance with 12.5 salall o3¢d ikl Jlids de jull any Ao s B a3l ol 2

this Article 12.5.

12.6 In the event that either Party breaches a provision of ool o 12 salall o3a HlSad (e Y aaaal 3 A Jia 8 Gl kY) 4 12,6
this Article 12, the Parties acknowledge and agree that ol A Q8 pe ) ) a0 a8 Callaall je o plally 5al ()
the damage to ]’Ehe non-breachina Party could be O peanl Gl ST o caaliil 3 S50 (3 ) &g 3lSal 4l (33 25m 5 Jla
irreparable. Therefore, in the event of a breach or threat TN gal - T DT e N L e
of breach, the Parties may be entitled to equitable relief ! ol BBVl s B L 5] G AN ol Bl e s e
to restrain such breach or threat of breach in addition to
any other relief available at law.

O B e AT (aysad

12.7 The Parties shall ensure that their employees, Al agiS 55 a0 i g ab 5 jLiiiua g an sid e o il OF Gl LY Gacay 12,7
consultants, contractors and agents adhere to the terms L 0o 12 53kl 03] (5,4 6l e Ol smse ol LY (5585 12 salall o8
of this Article 12. The Parties shall be liable for any and S5 5 Jslie sl Lt 5f ol e gl

all breaches of this Article 12 by an employee,
consultant, contractor or agent.
13 Term and Termination slgYlg 521,13
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13.1

13.2

13.3

13.4

13.5

13.6

This MOU shall become effective on the Effective Date
shall expire after a period of months (the Term),
unless MEMR agrees to a written and justified request
by the Company at least 3 months prior to the expiry
date of the MOU. A grace period of (90) days starting
from the effective date shall be granted to the company
to finalize logistic and technical preparations and
commence the Work Program.

MEMR may terminate this MOU on 30 days' notice
where the Company is in breach of any of the terms of
this MOU, or in case of any fundamental deviation from
the approved work program.

For the avoidance of any doubt, MEMR will notify the
Company to correct any deviation from the Work
Program, the Company shall within 30 days of the
Notice date clarify the causes and correct the deviation.
In case the Company failed to achieve that, this
deviation shall be considered as a fundamental
deviation and MEMR has the right to apply the
provisions of paragraph 13.2 of this article.

The Company may terminate this MOU on 30 days’

notice and shall restore the MOU Area to its original

condition. The Company will bear all the expenses

related to that.

In any event, the provisions of Articles 8.2, 11 and 13

shall survive expiry or termination of this MOU.

Upon the MOU expiry or termination the Company

should handover:

e Atleast V4 (one quarter) of the core samples resulted
from the exploration activities inside the MOU Area.
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e All raw and interpreted geological, engineering and
mining data.

14 General

141

14.2

14.3

14.4

14.5

14.6

14.7

The Parties neither intend that this MOU creates a
partnership, association or trust nor authorises either
Party to act as agent, servant or employee for the other
Party.

This MOU constitutes the whole agreement between
the Parties relating to its subject matter.

No amendments, changes or modifications to this MOU
shall be effective unless agreed by the Parties, made in
writing and signed by the duly authorised
representatives of the Parties.

This MOU may be executed in two (2) counterparts and
by one (1) or more Parties to any counterpart, each of
which shall be deemed an original and all of which
together shall constitute one (1) and the same MOU.
On quarterly basis, the Company shall submit audited
financial statements showing the amounts disbursed
during the MOU with providing evidences.
Representatives of MEMR will conduct field visits to
follow up the implementation of the work and review the
progress of the field work program.

The Parties expressly acknowledge and agree that this
MOU is being delivered as a part of a commercial
transaction. Each Party hereby waives for itself and its
assets, any and all immunity to the extent that it may at
any time exist whether on grounds of sovereignty or
otherwise, from suit, arbitration, proceeding, jurisdiction
of any court, adjudication, enforcement of arbitration
award, judgment, service of process upon it or any
agent, execution of judgment, set-off, attachment or
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14.8

other interim relief prior to judgment or an arbitration
award being issued. The Parties agree not to assert any
immunity or defences it may have, in any proceedings
with respect to this MOU or in the enforcement of any
arbitration award or judgment or execution resulting
therefrom.

All notices and other communications required or
authorised to be given under this MOU shall be
sufficient and effective when the same is in writing and
either personally served on an officer of the Party to
whom it is given or mailed by registered or certified mail,
return receipt requested, postage pre-paid, addressed
as follows:

The Company

Contact Person:

Telephone:
E-mail:

Government

Ministry of Energy and Mineral Resources
For the attention of: Secretary General
Telephone:

Fax:

Address: PO Box 140027

Seventh Circle
Amman 11814
The Hashemite Kingdom of Jordan
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14.9 All notices, demands, requests, statements or other
documents or communications produced or made
pursuant to this MOU shall be in Arabic language
unless otherwise agreed.

14.10 The Company shall coordinate and discuss press
statements or public releases prior to their release with
MEMR and obtain its approval, unless such statement
or release only contains general statements of a non-
confidential nature.

14.11 The provisions of Article 14.10 shall not apply to any

such release or announcement which may be required

by law or rules of any stock exchange, provided that the

Party required making the release or announcement

shall allow the other Party the opportunity to comment

on such release or announcement in advance of its
issuance.

Each Party acknowledges that neither it nor its

employees or any of its Affiliates or their employees has

offered, promised or given any undue pecuniary or
other advantage, whether directly or through
intermediaries, to a Government official or to a third
party to ensure that the official or third party acts or
refrains from acting in relation to the performance of
official duties, in order to obtain any improper
advantage in the connection with matters relating to this

MOU.

14.13 The Government, in correspondence with the active
and applied laws and legislation, shall use reasonable
assistance to procure that other Jordan governmental
entities, including but not limited to the Ministry of
Finance, the Ministry of Planning and International
Cooperation, the Ministry of Environment, the Ministry

14.12
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of Water and Irrigation and the Energy & Minerals
Regulatory Commission, shall cooperate to the extent
such is necessary for the achievement of the Project
Objectives.

14.14 For the purposes of this MOU the Company will be
subject to all relevant laws that are in force in Jordan.

14.15 This MOU consists of 14 Articles including this Article,
and two (2) of Annexes, which are considered as an
inseparable part and parcel of the MOU and shall be
read together as one whole unit.

In witness whereof, the Parties have caused this MOU to be
executed in multiple originals in both Arabic and English
Languages. In the event of any conflict in the interpretation of
the provision of any article, the Arabic version shall prevail.

Government of the Hashemite Kingdom of Jordan
Minister of Energy and Mineral Resources

CEO
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Appendix 1 — MOU Area ALl 3 jSia ddhia — (1) a8 3ol
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Appendix 2 - Work Program Jar) gali = (2) a2, 3ala
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The Pre-Feasibility Study needs to deliver on the following as a guideline
and can be modified as per the specific requirements for each project

Al g ill 88 5 ZpalaiBY) A5V (5 gandl Al jo apai oy
& i JSy Aalal) bl 18 5 Lehoad jgaag

Area | Topic Description a gl g yagall | (gail)
e Geological, geophysical and hydrological appraisal of Aoudls Fhideally adaall amll e
the MOU area: :paliill 3 jSha dilaial
— Timetable of the proposed activities. As il ez a3l Jsanll
— Basic geology of the area. Adbiall Ll Laslaaal)
— Produce a topographic map of the area with a scale ey Adlaiall Al guda Alay A ZlG) -
of (1:5000). .(1:5000)
— Produce a geologic map of the retained area with Apaal) Ahiall A dga ddaya Fll -
4 a scale of (1:5000). .(1:5000) oia
2 - Conduct geophysical studies as fit for retained Gl Loy Al jdsall clulpall o) a) -
3 area. i) Aakiall ~
% — Complete coring of all Mineral Resources horizons. 558l e maead JalSI ) slas¥) jiall — L gl }
3 Geology and FIRTA e 3
=< | Geophysics — Samples boxes dimensions should be (less than | | ¢ Jf) Clisd) Gilia sl 0 S 0 e — shogsalls | o
2 13cm in height, less than 35cm in width and less b e 35 (e il cplan Y & 13 -y
£ than 105¢cm in length. Jshll 8 as 105 e Jils cpm gl
E — Suitable number of wells shall be completely cored DLV e i 2xe dlia 068 of s —

including the overburden.

Rl 13 Ley i shans) JalSI, 17 s

Aadaldl
— Geophysical Well logging as needed for deeper Aalall s Lbsdes gl —
depths. el Glee ™
— Adequate sample storage. PSle JRI Gliall (a3 —
— Comprehensive sample analysis. el dald Qs —
— Assaying and sample analysis. Clipall Jolati gl —

An estimate of total Mineral Resources in place and
recoverable Mineral Resources reserves.

Baga gall Apamall g il laa)  pads
Cpaaill ALEN dpaeall cl 5 Al clikaliisl
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— ldentification of key risks and further appraisal
requirements.

sl iy el LAW) waa3
Adlay)

Mining

Description of the suggested methods of mining.

Al ol 35k i

Description of approach to decommissioning and
remediation of mining and processing site.

(J.._\At\n BJLGJJ

Gl

o

Production

Description of the suggested method of production:
concentration, beneficiation, smelting, or any other
chemical or physical process.

S e 7Y da g 2kl e,
s AihasS Llee gl Sl geall o=l
oAl Al

Justification of the proposed method selection (if there
are other options that could be considered)

alia S 1) #oidl sl il s
(Die Y 8 aal (Sa s AT @l

Description of the requirements of the method in terms
of: machines, smelters, chemicals, artificial leaching
ponds, energy and water requirements, etc.

YY) s e Al clllhie Cuag
gl alsals 4ibasl) Ml saladlls
U gai s colaall Cilillata G815 de lilaraY!

Description of any adverse environmental impacts and
mitigation measures.

addl yulai g Al Ay U1 6l Caag

gu

Engineering
Studies

Conceptual engineering covering all aspects of the
project, including but not limited to: mining activities,
ore handling and processing, construction and
operation of processing plant and associated
infrastructure, transportation of ore, processing of ore
to finished and semi-finished products.

Gilsa amn hit ) Al EY) Al
el Y JE i e @lld 8 Loy g g il
eLa) y oclalal) Aallaa 5 Al glia g ¢paaill ddaiil
Ao all Agiadll Al s dalaall piias Joadi
Lleal) claiall ) alad) dallas 5 calall i cay

Al aul

Such conceptual engineering study should include:

Al YY) At Al all o3a sl G sy

— A description of overall project approach including
approach to project phasing (e.g. appraisal, pilot,
full size demo, commercial development,
expansion).
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— Summary of proposed process and with supporting
flowcharts.

Glalada ae da il foleall padle  —
Aacly Al

A site-specific review and analysis of water, power
logistics and other infrastructure requirements.

Olria gl g oball ilaiy a8 galls Lals daal ye
LAY driadd) Al i o dEU))

Engineering for key items of plant, machinery and
equipment, including associated infrastructure
requirements.

VY padl iyl paliall duia
Agadl nd cldlie @l B L cladl
g il

Estimates of levels of production over the project life
cycle and for each project phase.

m 550 e Gl ZBY) Clsiae s
g soiall dal e e dla e JSI5 & 5 pdall

Estimates of the levels of capital and operating costs
(to the +/- 50% level) for each phase of the project
(including estimates of shutdown, abandonment and
remediation costs).

Aol Call&iy JUdl () b giiae @l s
dale (e Aa e IS (%50t s )
By allSs @l jpais Gy 3 Lay) g5 iall

(zaia¥ 5 ol

Estimates of the likely phasing of the expenditure
(capital, operating, abandonment and remediation).

Judl () cliall Alaisal) Jal yall ol s
(et Aaall g Jaiall

Description of ore and other waste disposal issues
and proposed mitigation measures.

e el Cadddll i g 5 ,AY)

Description of air, water and other environmental GOAY) Al Jlaally eldly ¢ sell Caay daal)
HSSE issues and proposed mitigation measures. Aa i)l cadasl) i Al g
iy el
Description of health and safety issues and proposed addill Hulag Aadbully daall Jilbue aa
mitigation measures. Aa yid)
Marketing plan for all produced products: Aadiall latiall aaad (B gudl) i
® @ o T o < » —
38 — Identification of markets for all product streams. (laiall DY paand B guY) a3 — q
e . =
£3 Commercial _ _ il 5 3J
= Aspects — Price forecasts for the product streams. (latiall el jlaw¥) ciladgs - 4kl 9
8 S Estimates of potential revenue for the project. & sl Aldinall il ) ol &
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An economic evaluation including a comparative cash
flow and NPV, IRR, and ROI analyses of the effect of
various assumptions.

@l Al s el 8 L ool sl
ailad) Jane Alal) Fall dla cMUdat 5 ¢y ylial)
Sl Ly e sl Jias, il

Adliad) cilal saY)

A review of the fiscal treatment of Mineral Resources
and identification of any incentives needed to realize
the project.

s 2an3 5 Aianall 5 ) sall Alall Aadlrall da) g
ol sl da Y é)

An estimate of the economic benefits to Jordan of the
proposed Mineral Resources development including
an estimate of job creation description of other direct

A‘)\)Aj\‘):.}jé;&qoq‘)m%imﬁw@wﬁﬁ
Gl gl s olly i Ly A il dised)
s sl LAY ailidl el e

and indirect benefits. il
Identification and analysis of key project risks and oy Al ¢ g bl Hlalae Jilady aaas
proposed mitigation measures. Aa i) Caaadl)
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Financing

Description of financing requirements for all phases of
the project and proposed approach to funding such
expenditures including identification of equity sources.
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Assessment of bankability of the project, including
analysis of equity funding requirements for the project
(and analysis of the possible equity sources) and an
assessment of the capacity of the project to support
debt finance in the future.
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Project
Implementation

Implementation

Plan

Proposed work program and milestones along with
phased expenditure plan for project phases post
award of Agreement.
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Estimate of project timeline.
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	1 Definitions
	1.1 Terms used in this MOU unless otherwise stated shall have the following meaning:

	Affiliate shall mean in relation to the Company; any company or legal entity which
	(a) Controls the Company either directly or indirectly; 
	(b) Controlled directly or indirectly by the Company; or 
	(c) Is directly or indirectly controlled by a company or entity which directly or indirectly controls the Company; “control” means the right to exercise fifty percent (50%) or more of the voting rights in the appointment of the directors of such company or entity.
	Pre-Feasibility Study means the study submitted by the Company before or by the end of Term, which determines the feasibility of the proposed Project and which covers the requirements of the MOU, along with any related studies, information or analysis which the Company deems relevant;
	a. All trade secrets or confidential or proprietary information designated as such in writing by MEMR or the Company; 
	b. Any information which would be apparent to a reasonable person, familiar with MEMR’s or the Company’s business and the industry in which it operates, that such information is of a confidential or proprietary nature the maintenance of which is important to MEMR or the Company; 
	c. Software programs, technical data, methodologies, models, analyses, customer information and business information of the Parties; 
	d. Any information contained in any reports or studies created or produced solely for MEMR or the Company pursuant to the terms of this MOU; and 
	e. Any notes, analyses, compilations, studies, interpretations, memoranda or other documents prepared by the Company or its representatives that contain, reflect or are based upon, in whole or in part, any Proprietary Information furnished to the Company or its representatives pursuant to this MOU.
	Qualified Person (QP) is defined according to the National Instrument 43-101 Code as an individual who is an engineer or geoscientist with at least five (5) years of experience in mineral exploration, mine development, mine operation or project assessment, has experience relevant to the subject matter of the project or report and is a member in good standing of a recognized professional association or Foreign associations, as mentioned in the following link: (http://www.osc.gov.on.ca/documents/en/Securities-Category4/ni_20180307_43-101_mineral-disclosure.pdf).

	Work Program means the Work Program developed by the Company, and approved by MEMR, for work to be undertaken during the Term, as detailed in Appendix 2.
	2.2 Words in the singular include the plural and words in the plural include the singular;
	2.3 Words denoting any gender include all other genders;
	2.4 Any reference to persons includes individuals, bodies corporate, companies, partnerships, unincorporated associations, firms, trusts and all other legal entities.
	3.1 For the purposes of this MOU, the foregoing content of this Article ‎3 shall hereinafter collectively be referred to as the Project Objectives.
	3.2 By the end of the Term Company shall:
	3.2.1 Complete the Work Program;
	3.2.2 Deliver the Pre-Feasibility Study to MEMR for approval; and
	3.2.3 Submit all information and reports (soft and hard copies) regarding the MOU Area, in addition to that, Company is obliged to submit at least ¼ (one quarter) of the core samples resulted from the exploration activities inside the MOU Area.

	3.3 It will be the sole responsibility of the Company to complete the Work Program and shall deliver the Pre-Feasibility Study to MEMR during the Term. Any submitted Documents after the end of the Term shall not be accepted by MEMR, unless mutually agreed and accepted.
	3.4 The Pre-Feasibility Study shall include the analysis of the full lifecycle of all activities necessary to exploit ـــــــــــــ Resources including but not limited to mining, processing, marketing and sale of final or semi-final products, sale or safe disposal of by-products, plant and mine decommissioning and land rehabilitation activities. Details of such exploitation will depend on the identification of the commercially viable ـــــــــــــ Resources to be exploited, but will include the construction, development, ownership, operation and expansion of all the necessary production, processing and storage facilities, transport and distribution infrastructure, the wholesale and retail of products, either to the domestic market or for export, together with all commercial transactions necessary to achieve the foregoing.
	3.5 The applicant must get technical services from a Competent Person (CP) (According to JORC 2012) / Qualified Person (QP) (According to NI 43-101) to supervise the exploration program during the MOU, Such exploration programs must be under the supervision of the CP/QP who will be responsible and accountable for the planning, execution and interpretation of all exploration activity as well as the implementation of quality assurance programs and reporting. In addition to prepare the final relevant reports and approve that the study and the resource estimation, fulfils the Exploration Best Practices, and the CP/QP must report and state the resource classification.
	3.6 In case MEMR requested the Company to modify the Pre-Feasibility Study after the assessment, then the Company has a maximum period of 6 (six months) to apply the necessary modifications. 
	3.7 If the Company still fails to achieve the required standards during any of the six (6) months modification period, OR the overall Twelve (36) months period, then the Applicant is deemed to have failed the process and will not be offered the opportunity to enter into negotiations for an Executive Agreement.
	3.8 The validity of any Pre-Feasibility Study is 36 (thirty six) months effective after the approval by MEMR, where any company has to provide MEMR with an updated Pre-Feasibility Study if exceeded that period.
	3.9 All contractors used by the Company in undertaking the Project Objectives must be properly accredited by the relevant authorities. 
	3.10 The Company must obtain all necessary licences and permits to allow it to complete the Project Objectives.

	4 Reporting
	4.1 During the term of the MOU the Company shall provide MEMR with the following deliverables, at the following times, or earlier if possible:
	4.1.1 Kick off report one (1) month following the effective date of the MOU;
	4.1.2 Quarterly reports to be submitted following the effective date of the MOU, describing the ongoing activities being done by the Company.
	4.1.3 Inception report six (6) months following the effective date of the MOU, contains proofs that confirm the progress on the agreed work program.
	4.1.4 Final report, business development plan and capability statement for the approval of the MEMR by the end of the MOU term; 
	4.1.5 Detailed monthly progress reports, with the detailed data and methods of acquisition, interpretation and analyses conducted; and
	4.1.6 A demonstration of ongoing spending, including audited accounts and bank statements.

	4.2 Company should note in particular the reporting requirements under this MOU, which are of key importance to MEMR.  Similarly, the Pre-Feasibility Study, which is the main deliverable under the MOU, is a vital document that forms the major part of MEMR's assessment of the Company suitability for signing an Executive Agreement.
	5.1 For the Term of the MOU, the Government hereby grants the Company the exclusive right to assess the ـــــــــــــ Resources potential in the MOU Area as defined in Appendix 1.
	5.2 The Company in accordance with the Work Program, shall throughout the Term, protect the MOU Area and by the expiry of the Term and shall rehabilitate all parts of the MOU Area which the Company has disturbed during the course of its activities.
	5.3 The Government confirms that, at the Effective Date, no third party holds any rights in relation to Mineral Resource that in any way could conflict with Article 5.1 or the Project Objectives. 
	5.4 During the Term of the MOU the Government shall not entertain, process or grant any Mineral Resource rights to any third party for all or any part of the MOU Area as defined in Appendix 1 that in any way could conflict with Article 5.1 or the Project Objectives.
	6.1 Following submission of the Pre-Feasibility Study by the Company, such Pre-Feasibility Study will be assessed by MEMR. If the Company is successful and the Pre-Feasibility Study passes the required assessment then MEMR shall prepare a draft of the Executive Agreement and present it to the Company to negotiate its terms and conditions.
	6.2 MEMR commits within a period of six (6) months as of the signing date of this MOU to draft an annex to this MOU, which will be signed later by the Parties, to set the outline terms and conditions pertaining the financial issues that will be included later in the Executive Agreement according to the international practice. This shall include but not limited to the revenue share or the production share between the Parties, the percentage of the taxes imposed on the Company and any other financial obligations that might be imposed on the Company.
	7.1 Unless otherwise agreed by the Parties, each Party shall bear its own costs and expenses incurred in connection with the matters contemplated by this MOU and does so at its own risk. In particular, the Company shall bear the costs and expense of completing the Work Program and preparing the Pre-Feasibility Study and the Government shall not in any circumstances, be held responsible for any costs incurred by the Company irrespective of whether exploration, appraisal and exploitation rights in the MOU Area are subsequently granted to the Company or Executive Agreement is signed.
	8.1 Each Party will in good faith perform and carry out in a diligent and professional manner its undertakings described herein with the intent and purpose of achieving the Project Objectives. 
	8.2 Neither Party shall be liable to the other for any direct, indirect, consequential, punitive or similar indirect loss or damage, including loss of profit or loss of business opportunity, or for any other costs or expenses of any nature arising out of or in connection with this MOU.
	8.3 The Government and MEMR give no warranty or representation as to the accuracy or completeness of any information, data or samples provided by or obtained from the Government, MEMR, their employees, agents or contractors. The Company is responsible to make its own enquiries and validate all data provided or acquired by it and the risk in all such information, data or samples and any evaluation relating thereto lies with the Company.
	8.4 The Company shall guarantee a full free access to any representative from MEMR to inspect the MOU Area and the exploration activities that are held by the Company.
	9.1 Subject to Article ‎9.2, neither Party may assign or otherwise transfer any of its rights or obligations under this MOU, in whole or in part, to a third party.
	9.2 Notwithstanding Article 9.1, the Company may not assign any of its rights or obligations under this MOU to an Affiliate or other third party without the prior written notice and subject to MEMR approving the assignment to such Affiliate or other third party, such approval to be at MEMR’s absolute discretion.
	9.3 This MOU shall be for the benefit of and be binding upon the successors and permitted assigns of the Parties.
	10.1 Except as otherwise specifically provided for herein, neither this MOU, nor any of its provisions, shall be construed as granting to either Party any Executive Agreement or licence (including any mineral or mining rights, licences or patent rights related to the Company’s Proprietary Information and selected technologies and intellectual property rights), or any other right, except as otherwise expressly agreed in a separate agreement between the Parties.
	11.1 This MOU shall be governed by and interpreted in accordance with the laws of Jordan.
	11.2 Arbitration shall be conducted in Arabic according to the rules of arbitration of the International Chamber of Commerce “ICC” which are deemed to be incorporated by reference into this MOU. 
	11.3 Arbitration shall be conducted by three (3) arbitrators who shall be appointed under the ICC rules of arbitration. Each Party shall nominate one (1) arbitrator and the third shall be nominated by the two (2) arbitrators nominated by the Parties.
	11.4 The third arbitrator must be nominated within thirty (30) Days of the second arbitrator.
	11.5 The decision of the arbitration tribunal shall be final and binding. 
	11.6 The seat of such arbitration will be Amman, Jordan, although hearings may be held in any location subject to the Parties’ mutual consent.
	12.1 The Parties shall use their best endeavours to maintain the secrecy and confidentiality of all Proprietary Information. 
	12.2 The Proprietary Information may be disclosed only for purposes of the Project if to the Parties’ employees with a need to know and to those consultants, contractors and agents engaged by the Parties to assist them with the Project and provided in the case of such consultants, contractors and agents that they shall first have entered into a confidentiality commitment of like effect with the Party that has engaged them.
	12.3 The disclosure of Proprietary Information shall not be construed to grant to the Parties any ownership or other proprietary interest in such information. Each Party agrees that it does not acquire any title, ownership, or other intellectual property right or license by virtue of such disclosure.
	12.4 Proprietary Information shall not include any information disclosed hereunder which: 
	a) Was rightfully in Parties’ possession before receipt from the other Party; 
	b) Is or becomes a matter of general public knowledge through no breach of this MOU; 
	c) Is rightfully received by the Party without an obligation of confidentiality and from a third party who did not receive it directly or indirectly from MEMR or the Company; or 
	d) Is independently developed by the Parties. 
	12.5 Further, the Parties may disclose Proprietary Information produced in compliance with applicable law or a court order, provided the other Party is given reasonable prior notice of such law or order and an opportunity to attempt to preclude or limit such production. Subject to the above, upon written request of MEMR or the Company; the other Party agrees to: 
	a) Immediately cease using any and all materials embodying the Proprietary Information; 
	b) Promptly return all tangible embodiments of the Proprietary Information, where possible; and 
	c) Promptly certify in writing the Party’s compliance with this Article ‎12.5.
	12.6 In the event that either Party breaches a provision of this Article ‎12, the Parties acknowledge and agree that the damage to the non-breaching Party could be irreparable. Therefore, in the event of a breach or threat of breach, the Parties may be entitled to equitable relief to restrain such breach or threat of breach in addition to any other relief available at law. 
	12.7 The Parties shall ensure that their employees, consultants, contractors and agents adhere to the terms of this Article ‎12. The Parties shall be liable for any and all breaches of this Article 12 by an employee, consultant, contractor or agent.
	13.1 This MOU shall become effective on the Effective Date shall expire after a period of ـــــــــــــ months (the Term), unless MEMR agrees to a written and justified request by the Company at least 3 months prior to the expiry date of the MOU. A grace period of (90) days starting from the effective date shall be granted to the company to finalize logistic and technical preparations and commence the Work Program.
	13.2 MEMR may terminate this MOU on 30 days' notice where the Company is in breach of any of the terms of this MOU, or in case of any fundamental deviation from the approved work program.
	13.3 For the avoidance of any doubt, MEMR will notify the Company to correct any deviation from the Work Program, the Company shall within 30 days of the Notice date clarify the causes and correct the deviation. In case the Company failed to achieve that, this deviation shall be considered as a fundamental deviation and MEMR has the right to apply the provisions of paragraph 13.2 of this article.
	13.4 The Company may terminate this MOU on 30 days’ notice and shall restore the MOU Area to its original condition. The Company will bear all the expenses related to that.
	13.5 In any event, the provisions of Articles 8.2, ‎11 and 13 shall survive expiry or termination of this MOU.
	13.6 Upon the MOU expiry or termination the Company should handover:
	14.1 The Parties neither intend that this MOU creates a partnership, association or trust nor authorises either Party to act as agent, servant or employee for the other Party.
	14.2 This MOU constitutes the whole agreement between the Parties relating to its subject matter. 
	14.3 No amendments, changes or modifications to this MOU shall be effective unless agreed by the Parties, made in writing and signed by the duly authorised representatives of the Parties.
	14.4 This MOU may be executed in two (2) counterparts and by one (1) or more Parties to any counterpart, each of which shall be deemed an original and all of which together shall constitute one (1) and the same MOU.
	14.5 On quarterly basis, the Company shall submit audited financial statements showing the amounts disbursed during the MOU with providing evidences.
	14.6 Representatives of MEMR will conduct field visits to follow up the implementation of the work and review the progress of the field work program.
	14.7 The Parties expressly acknowledge and agree that this MOU is being delivered as a part of a commercial transaction. Each Party hereby waives for itself and its assets, any and all immunity to the extent that it may at any time exist whether on grounds of sovereignty or otherwise, from suit, arbitration, proceeding, jurisdiction of any court, adjudication, enforcement of arbitration award, judgment, service of process upon it or any agent, execution of judgment, set-off, attachment or other interim relief prior to judgment or an arbitration award being issued. The Parties agree not to assert any immunity or defences it may have, in any proceedings with respect to this MOU or in the enforcement of any arbitration award or judgment or execution resulting therefrom. 
	14.8 All notices and other communications required or authorised to be given under this MOU shall be sufficient and effective when the same is in writing and either personally served on an officer of the Party to whom it is given or mailed by registered or certified mail, return receipt requested, postage pre-paid, addressed as follows:
	14.9 All notices, demands, requests, statements or other documents or communications produced or made pursuant to this MOU shall be in Arabic language unless otherwise agreed.
	14.10 The Company shall coordinate and discuss press statements or public releases prior to their release with MEMR and obtain its approval, unless such statement or release only contains general statements of a non-confidential nature.
	14.11 The provisions of Article 14.10 shall not apply to any such release or announcement which may be required by law or rules of any stock exchange, provided that the Party required making the release or announcement shall allow the other Party the opportunity to comment on such release or announcement in advance of its issuance.
	14.12 Each Party acknowledges that neither it nor its employees or any of its Affiliates or their employees has offered, promised or given any undue pecuniary or other advantage, whether directly or through intermediaries, to a Government official or to a third party to ensure that the official or third party acts or refrains from acting in relation to the performance of official duties, in order to obtain any improper advantage in the connection with matters relating to this MOU.
	14.13 The Government, in correspondence with the active and applied laws and legislation, shall use reasonable assistance to procure that other Jordan governmental entities, including but not limited to the Ministry of Finance, the Ministry of Planning and International Cooperation, the Ministry of Environment, the Ministry of Water and Irrigation and the Energy & Minerals Regulatory Commission, shall cooperate to the extent such is necessary for the achievement of the Project Objectives.
	14.14 For the purposes of this MOU the Company will be subject to all relevant laws that are in force in Jordan.
	14.15 This MOU consists of 14 Articles including this Article, and two (2) of Annexes, which are considered as an inseparable part and parcel of the MOU and shall be read together as one whole unit.
	In witness whereof, the Parties have caused this MOU to be executed in multiple originals in both Arabic and English Languages. In the event of any conflict in the interpretation of the provision of any article, the Arabic version shall prevail.
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