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w0 CONCLUSIONS AND RECOMMENDATION -

Tke <irablishment of anothe: dnllng company semicias the puaing sector Tale‘-' : =x mghly onlikely
- agmficant direst s=zatve impact of any facer = environment. As svch apat from wiging
170 and hﬂm'v mrplamentanion of souad = comental pmcedmc—. acd Gezlth zad s.afc'
ssmilar to those prezeated m Appendix B, ot 2 conadered ghly wis
Compans Lervicing he miting “ector will be required to ey lement any notable acv
p:otecting the environment &« safecumding the health and afers of local inhab:tant.,

IJI R

That Tanzania possesses cunianiong mineral poteatizl it anchallengeable and. 21 wated g “ﬁ‘hon 3 b

wth the creavon of 2 busmss: ambiance that farther sroonoces de'n’v:-io]mmt the z:mor
ezpzbilin of becoming the nming ceatre for the grezter Eaut African region Accwate
:’_""']1 =1 s po;eﬁ_tm the pace of the development of = anmg sector ta Tanzana, 1o
1% dr-pm-L at on a host of factois wcluding world marlrer prices and mteraal polinee il ciecw:mﬁ.

wevar orovided that the Precidential Commitiee tazled
does not recommend anyilung fo significantly deters thar the exploration
and otz actvity, and 'a.'it'-.'l it the demand for dallmg 1222 will remain a1 a ainn.f: el for the nea
aises of vears. If this assurshon 15 comect the den 1 ~.]_:1_ rigs m Tanzzna should reman
selanvels constant with, ::L,pr.e =1 increase dn diill ng auacters. clients havieg o vz moaths 1o acquice

viswiag tnx: -r_u Ctof m Tanzania

17
dexllng serices. Accordinzly. «f i probable that 2 new eanans providimg delling ceice: 1o the minins
seciz could secure sufficient “work 10 ensue ﬁnan isl succ e provided that it is o5fers a srofessional and
oon ]-“T‘L‘ ervice at Sompet: prices, Towards achmeviag thas gzeal it 15 reconurended that the points
el i Section 5 be oiven adesiate consideration

Brznt Barbe:
Principal Geologist
SRE Consulung — Eaztern Africa

23" February 2008
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L High level of CGovernment bureancrac
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and/or decisdzas

alimwvledged, 1t i3

Relatively fow cveiall educational level ang = s2rtence of the workferse

) Lack of manazeriz] and technezal skills avziialls
[REtH Dearth of conpeter: support services and Iow el of business and professiena ethics.

Necesary of tanmias 2a abromally hizh level of spare parts 2ac <oasumables as even

awadane itens e commonty nnavailzble 21 have 1o be impared

(1) Low level of tafrzsnucnys

X The relactance o7 many Tanzenians, welnging 2o of those 1a Governmert, © recognise the
benefits of. or accept the nacessity for, fore: e investment in the counter,

() Requuement of Lating 1o re—apply bi-ananz!~ £ Zesdent Permits rag
mvestment creriz have been met

a: of whether all
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Faollz. GAT envisages thor magor rechaiesl repas: 1o the dnlling sizs wall be andatsken by the ‘

iers, Atlas Copc::-. wil mnse breakdowns bemnsz suas Liﬂ:l to by an internzl techaics] support team

i icians and rvo o cams” Inche lonzer term o will probable ‘
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und cost effactive fo establizhonent of 2 'ﬁ-‘;‘-{.*::hu'_., .._-I-:-;l tramed, sialled mechanizs i Tanzania,
-._1 the other large driliing companies servicing the ruars sector in the country have developed such
facitines m Muwanza — the most susable locanon Son ahuck to meet the demzad for dulling in the
predomnent LVGE.
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6.0 IDENTIFICATION OF ANY LIKELY POTENTIAL RISKS TO THE ENVIRONMENT

GAT have requested fundng Ao SAEDE 0 23uss
numng ector in Tanzania. work will be m.d-&-
hiolder of these tenemem 11-= d x,Luz company ;'

S AmT

e Gl

lishmg a drilling comgany servicing e
k29 12 nuning or exploration hoenses and it 15 the
Lo e promanly respoasble for easunng thar
ibatotants or impact the envircament. As such, no

v u,a.—-'l in ;.ﬂ\ of the fowteen fieids histed i the Emdronmental Screaning
Form p-o"zdi‘d A campl#*—a copy of fhes is attached a : Appendix A However, the adopticn of
environmental procaduses and health zad fery practices. such as those pmesented 1 Appendix B, would
be a sizndicant action that could e taken to (2) safezazd ras health 31_cl safery of Jocal inhabitants and

the ca:hm_z compeany’s enxatovess ind (b) further the proteraca of the envi-onmen:.
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50 PRELIMINARY EVALUATION OF THE VIABILITY OF ESTABLISHING 4
COMPANY PROVIDING EXPLORATION AND DRILLING SERVIES IN TANZANTA
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ted that the busines: proposal mncluding finascial pro-ecrons, be re-

e rates 1'-':;1;'& & Table 5 are wowards the top 2nd of those cherzad 22 both Diamond
11_.5. F ~—~lenf in Tanrmez

{1} The high projected &illag :ate tarzets used. $0%¢ for Diamond rigs and 71% for the RC nig.
Table 5. could be wearznable — espeaally if muaing secior activity decte which, if the
econonuc measwres moplerientad 1o prevent econcmic recession in the TUSE =l 15 a distinet

sosublity.
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a ]

{an) Presently there iz a zr2avz: cenwnd for AC. RAR and RC delfing than duamend drilhing by the
Anmng sector in Tarzzma.

Table 5
Projected Monthly Drilling Metreage And Revenue Of READ - Tanzania

DRILLING | NUMBEROF | MONTHLY | PROJECTED RATE / MONTHLY
RIGTYPE DRILLING DRILLING AMONTHLY METRE REVENUE
RIGS CAPACITY DRILLING (USS) {US%)

(1m) i)

Diamond 4 1.550 1.2 145 696,000

RC 1 7.000 3.0 4370 (Av 50 250,000




ce oracome of the Zreadennal Committee tasked vt re

12 the punins i = Tanzmua

rzn Government of Tarzzua Lensuning sigaed Muwaz Azreements and adhienaz i cupolated rates of
sY =ih of mme taken fo svad te exploaton 2 :1::11;;:7 henses -

e lt..' it takes over ue vear for a Prospectag License Appheation $o be praoze::

a1 Needed reform of tae non-transparent and over-c cunplicated exploration and aeng Loensime and
EpMTng system.

v The prevennon of £ivelas lezal challenges agawast croperty rights filed £ ML S

Table &

Main Drilling € cmpanies Serving The Mining Sector In Tanzania

Dhilling Company Drilling Rigs Located
Diamond | Percussion
Stzaley Mining Service: 5+1 a-2 Mwanra. T

C 3-.::1‘.31 Drillinz 7 z0za.
NMayor Drillme 7w Ahweaza,

anen Drilling (Geosearch! 3 fwanza, [zizanis
T-Jml Number Drillinz Ries: > 42 -_\iv.':mza. Tanzania

k=

Note: @ '_5
S

Tespors '.: sn':_':c:le. by e

Table 4

knewn Expleration And Development Drilling Charges In Tanzania - First Quarter 2008

Diamend Core Percussion
Core Size: Depch (m) Cost Range Drill Type Depth (m| Cost Range
(Uss) U
PO 0-50 190/ m AC To Refusal
HQ 0—300 135/m RAE To Refuzal
HQ 0—300 150-130/m
NO ‘_)ﬁ— _\:\,_l 1.‘“..: T} *}3 fm
300 -700 1D0/m

Slow Dhilling - All 340 -

Rig Timne - All 260 -

Standbvy - All 220 - 35

200 203 ;
Slow Drllnz 175 /b

Water — 10,0001 Vartable /fm

Interhale Moves - All 0230 hr

Interhole Moves - All D=220/tr

Incersite Moves - All IG-300/ b

Inter<ite AMoves - All 150 -

30C/ br || Drilling €

‘onsmwinables Varizhle

Drilling Consumables Varizble

Rig Mokilization 3=-257km

Rig Makilisation

~23/km




Table 2:
Kunown Depecai: In Tanzania Possesing Econzanic Mineral Potendal

Bauxite: Amans

Caal: Gelula, Ketewaks Lowen MMehuchuma, Neaka-S 200, 5] Songwe-Kiv:z =

Copper: Kambe Fill, Kigugvre Lufus Nyvamon Hifls, Puse e

Diamands: Gver 300 byown binverlites — some 200 1a the Shoranga zrea
Dunension Stonz: Vasious

Evapornes: Babi Swamp and Lales Bilangida Evasi ang Nauon

Cemstomes: Deposits beryl chrvuebend gamets, ems

sapphure, efe

Celd: L:ale Viclona and Lugz Gold Frelds and other arza:

Craplute: hMerelani and Nackirzwes aeas

Don: Trewe Tigangs, Mbabala. X anvero and Uigum

Kanhn: Prion Hillz

Kvanite: Handeni, Mpawzpwz and Paz Mountaing

Lead: (%d Mimwamba Mine

Phocphate: Over 20 Imown cartoasires

Puiite: "r-- 3

Nickel: Zsbanga, Kapahgnlu, Nachmgwes and Zanzu:

Rare Earth Elements: Dver 20 lmown carbonstites

Tin: Xzaagwe Tia Field including the Kverwa Mine

Tungsten: Chamumyans, Karegn. Kazumers asd Kibaada :a a2 Karagwe Tin Field

Uramur: Bale Swamp, Gallaps Carbonanse, KMadaba M

Vermuculite: Owver 20 imown carbonartites

o ike fowe delling compames Carual Diilling,
£ All four were conmcted aad asked to
5 ul.\e:an':d cnrent dall 1z avalability and
g g = 'p-:ar-':c. o othe compantes 2 deillicg chasges,
compeled fom xephes :ece:"ei Fom Jtml-ﬂ' Gming Ssrvices .4-] Natren Drlling. pa nonconfidantial
zecords. are preseated ia Tables X and 4. Sernces commsels provided by he ex sl on and mning
compance: that eontract dallers melude

= Saferv Induction * Site Access * JriPad (ncl suns) Preparation
* Szmphng Personnel » Secunty = Accommncation * Tnel

Cunaz the past aumber: of yess. reflecuag the hiok siice of mastals on the world malar, wiuch ix the
Tanzaiaa comtext is largely reflected mn the amoun’ of axalaatoa and development dulling be:ing
vadertaler on diamond, gold, mclel plauanm gronp elaneat and vranmum deposits chents aave
coaunorr had to wait several months for doill gigs to bacomes salable. Howaver, the contnuation of this
e o1 diilhing sigs iv Tarzania & aot -11" dependent tn wmbematiinal aunen! price remaining
bacvacs bu. also on. amwnzst other intemal facties. the




enactad 17 Sramcie good govemnais
of beconus the mimng hub zrzater East A3
fandamenzl Zacters behind SEE Consultng establis

Iy

capitzl of the nation. i Apeil 2005,

‘fueat. Tanzama pasiesses the capabiliy
< ziza. This poteatiz]l was oas of the
hing a :fice o Dar es Salaam he commesgal

Table 1:
Annual Declared Gold Preducnon In Tanzauia

Annual Gold Production In Tanzania: 1935 - 2004

Gold {kg)

Ntz No Darta Fresently Availatbie 1050 To 1683

4.0 BRIEF ASSESSMENT OF THE SIZE OF THE
EXPLORATION DRILLING MARKET IN TANZANTA

Dl actovary w the Mimaz Sector mn Tanzaaiz i presently donunated by the development and
exploration drilling undertalzen m the TVEF to:

(1) Develop fixther Ore Zecenes of mternational clzsaficzuon standing on or adjacent 1o the frve
large gold munes presently i operauca:  Bubvanhuin, Geia Golden Pnde. Norh hizra aod
Tulawaka, and

(1) Evaluate the Resenices potennal of zobd and copper - mizl2] prospects being investzated m the
Geita, Iramba-Seleale. Kalama, Klimafedha, M atzle-Suhungukira, Musems-aa acd
Uwamagaza Geeenstons Belrs.

On average from 80 — 90%, of the &ill nngs available m the country are deploved in the IVGE. The
remainder being mmvolved on the explocanoca srojects penscdically uadertaken om coal. ¢opper-niclkel,
diameonds, dimenzion stone. Zenwis

zroup element. rate earth elemsat 2a e minersl deposits located throughont the covatry. Only
some thirTy to iy emterprises. rangng . uze fom jumer sxploration companies to muyer pusics
houses, are presently active m Tanzan::

mdusial rock and avnerzl gold, pegmatite munerz Tramm




(1 Dudermaling a prelneaze e
( Zap :

+of the percerved firancial wrabdity of estahlaliaz 2 Company
sreviding drilling secviess o th

:14.11411 sector in Tanzaus — Section 5.

(e [ieanfong any porenual ;1:1: 22 sa environmentalnani= azsocaated with the Proescr — Section 6.

2.0 QUALIFIC ATIONS OF CONSULTANTS

SRE C casalunaz 1s an intemanensl o
in a wds
by cthe ©

zoup with over six binded members of staff that oo der expertice
sz of scientific and enzinecing disciplines. Tae indeperdence of SRK Consuitng 12 2asured
:t holds no squary w2 pr :J:-::I and that its cunerzhip rests solely with 17 persoansl, SRK
Ceny : o demonstaated ool scoord ia project evalsanon nnd audiing, exuplorst o g icug
and 1pl=venfation, mineral resomce and reserve estimstion the completion of conpeten: person’s
reports and e undertaling of mndependant feasibility evaluancons ro banksble stand S tiat
compan:<: and mancia! mettinon: wosldwide.

oord

uzent wwas preparsd for SEX- E. L by a senfor comsalizat who is a member in 2222
Avsralazun Institate of Mamyz and »letallwgy [AusIMR] and the American Associat
Geologasts [AAPG].

srzndang of the
10 of Feuolsum

Newher SEX-ZA nor any of it
m the 1o
Wil noTrnl accounting practise

*emploved in producing this report have any known © h.v*n\n 1aterast
vl be oaid 2 fee for modertalnag the worle comypl &

&

3.0 OVERVIEW OF THE MINERAL POTENTIAL OF TANZANIA

Gold mivics Jcurished in Tanzzua during both German and then British colontal tire: in the Lake
Vi 214 Fisld [LVGF] an< Lvpa Gold Field in sorthovestem zad savthowssen Tanzania
respectively However, praduction collapied shortly after Independence in 1961 wher dirven by the
implemen=ton of Africas Socualian. the aumag sector, ;a"PLh-'-r with all slse @ Taamais ncleding
private honiing was nanoazlised In ordsr to “protect stat somee mines, such a 1. were
S ruliary bases Thas areaticn lasted for over therty vears witil after fhe enueat of
Tanzarz scoeprad that it's polincc-econonic non ies had faled i the sarly 199075 3 comaty wa
vpeuzd-up o fasg investireat. Tin i 3

ratins ativity, The success0d te-cutry
z1s2, Fom a posinien whars vitually
E £ couaky m Afica zfiz Scuth Adnca
= Tahle 1. Virmually ail of tus prudm:ucn. foli\-v.':ng ihe recent closure of the 3uhembz Gold
oor comes five larze zold mumer dmated o the IVGE cperated by AnsloGal
Barncl: Goid and Resolute  Sulvaubuln. Geita, Golden Pride. Norta Mara and Tulamala, Tous wil be
incrzazed when Bazwagi, wiich i loczed immediately sowth of the Kahama Grescitoae Belt is
commssioned by Bam*i Cw._; O her maenals pt*.;ea:h muned commersialiy m Tanzasz incinde ceal
re-Kawvra czl). damoad: (Mwadw — Willizmson Dizmonds), mestene 1Das =5 Szlzam
an:: 2otland I Mbeya— \"t\="a Cement andTanm — Tznga Cn‘l“:lh phaocspaate \;.:gu*_'::-.l
Homnge Sho cnzido — Longido Gemstones Minmg sad Umba ~ Afc 3z Precions
tacziuse :’\Ieaelam — AFGEX [ i 11 3*sd.1t1'*n, some of the deposits Imown in Trazenia sosiessing
anf poeatle econorue poternal are listed in Table 2.

VE-

Tanzam:z possess Jf:ﬂn-LJc rrnerz]l prteatial A good overview
beaider pro dl ed af B
Rescuivs

Lol

of ths 15 given 1a the promcticaal

ov And Minerals Tamzania — Ovmorniniric: Fov Aineval

T such sigmificance that provided that the adior 2olicies me
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OVERVIEW OF THE LIKELY ENVIRONMENTAL IMPACTS
AND BUSINESS POTENTIAL OF ESTABLISHING A
DRILLING COMPANY SERVING THE
MINING SECTORIN TANZANIA

L0 INTRODTUCTION

The Souilhew Afaca Ewerprizs Devzlopment Fund [SAEDF] he: hzen approacked b GAT Iovscumenis
Prvaes ‘_i'r_-ts':l [GAT] for financiaz towards establish aa explnation drilkag operzt:x: terniag the

Mg ce0t o an Tanzanin GAT 12 a Zrvhabave hased compaT
Prvae; '_-1 wiad, which operates the Bubi Isabella MCz
whach o= preiomenantly wsed S the manuficnze of subshnsic -

e heldings snclnde Rilheer Foldings
~hien Gold Mines and produces prites,
. Bz the Iron Dulze Mene.

3. 1 order to avoud the 2fece ’-f the cuerent polt cutmme problems bemz
137 an 1adependent company. Resource Exploratc d Drdling Services \.{.
P will de registered m Maunus, F.EA.D M wall m oths own Jl‘ coma
Tanza~' P:.‘u.:'e E::;plcmnc:l And Dnilling Services Tanzema Latu
wwe corpszues wiil have different Board Members independen: 2502 7

e *—.‘J de o zement services o RLAD-T

GAT propes

ah

FU7] dalling nigs. These would be purchased new, ::L:a.;!r'_—;e wrth ancillesy equpment. at a
,.1_‘.’. )0"? Ol'i Th-‘ total "rwmt _costs, ml_-*‘. 12 + workng
2 1aised m

SRE Consuking ~ Eastern Afvica (Privae) Limived [SRK- —.-] 1 ave Deer engaged by SAEDF 1o zeastit
each 0 educazed decision oo he business perit: of the Provect t

() Provdng an overview of the neneral poteptial o7 Tazzar-z — Section 3,

{1} Asuesung the size of the drilling market m the nening se2:x 1 Tanzania — Sexdon 4.
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Appendix i
CHIMBA RESOURCES LIMITED
INVESTIMENT COST ESTIMATES
Figures in US §.
ITEM ESTIMATED 2009 2010 2011
INVESTMENT
Land and
Buildings 990,000 490,000 400,000 100,000
Machinery and
Equipment 2,842,500 100,000 1,342,500 1,400,000
Motor Vehicles 545,000 0 545,000 0
Furniture &
Fuungs 302,000 221,700 80,300
Pre — Operating
Costs 204,000 26,000 53,500 124,500
Initial Working
Capital 116,500 46,000 40,000 30,500
TOTAL
PROJECT
INVESTMENT 5,000,000 662,000 2,602,700 1,735,300
Estimates at current market prices




Appendix 2 — Environmental Assessment

SAEDF: Overview Environmental hnpacts And Business
Potcatial Establishing Driling Company In Tnuzania

OVERVIEW OF THE LIKELY
ENVIRONMENTAL IMPACTS AND
BUSINESS POTENTIAL OF ESTABLISHING
A DRILLING COMPANY SERVING THE
MINING SECTOR IN TANZANIA

CONFIDENTIALITY

| HE INFORMATION CONT L NED IN I'HIS REPORT IS CONFIDENTIAL IN N ATURE
NG PART OF ITs CONTENTS May BE REPRODUCED BY ANy MEANS WITHOUT THE

PERMISSION OF THE SOUTHERN AFRICA ENTERPRISE DEVELOPMENT FunD

TrL: =27 11 283 1630
FAX: =27 11 283 1651

WEBSITE: www.saedfcom

SRk Consulting  Eastern Alrica
P.O Box 23360, Dar es Saliam, Tanzania




Appendix 1 — Income Statement

Chimba Resources (T) Ltd.

I Income Statement

(US Dollars)
Sales

Diamond Drilling
Reverse Circulation

Core Coal
Turnover

Cost of Sales

Gross Profit

Gross profit margin %
Sundry Revenue
Operating Expenses
EBITDA

Depreciation

EBIT

Abnormal Item
Investment income

Finance Costs
EBT
Taxation
Net Profit After Tax

Ordinary Share Dividends

Outside Shareholders (SAEDF)

Retained Income

- alysis
Turnover growth rate %
Cost of Sales %

Gross profit margin %
Expenses to Turnover %
EBITDA to Turnover
EBIT to Turnover

EBT to Turnover

Net profit margin

2012

5,040,000 6,300,000 7,560,000 8.820000 10,080,000
5,040,000 6,300,000 7,560,000 8,820,000 10,080,000
-2,620,800  -3,341,520  -4,009,824 4678128  -5,346,432
2,419,200 2,958,480 3,550,176 4,141,872 4,733,568
48.0% 47.0% 47.0% 47.0% 47.0%
-1,260,000 1,619,383 -1,730,921  -1842972  -1,955,548
1,159,200 1,339,097 1,819,255 2,298,900 2,778,020
334,217 375,892 417,567 459,242 483,167
824,983 963,205 1,401,689 1,839,658 2,204,853
-140,000 0 0 0
0 0 0 0 0
(223,630) _
461,353 963,205 1,401,689 1,839,658 2,294,853
138,406 288,962 420,507 551,897 688,456
322,947 674,244 981,182 1,287,761 1,606,397
0 0 0 0 0
322,947 674,244 981,182 1,287,761 1,606,397
0 471,970 588,709 643,880 642,550
322,947 202,273 392,473 643,880 963,838
2009 2010 2011 2012 2013
23.8% 25.0% 20.0% 16.7% 14.3%
52.0% 53.0% 53.0% 53.0% 53.0%
48.0% 47.0% 47.0% 47.0% 47.0%
25.0% 25.7% 22.9% 20.9% 19.4%
23.0% 21.3% 24.1% 26.1% 27.6%
16.4% 15.3% 18.5% 20.9% 22.8%
9.2% 15.3% 18.5% 20.9% 22.8%
6.4% 10.7% 13.0% 14.6% 15.9%




7 RECOMMENDATION

Provided that all other aspects and factors remain substantially constant, it is strongly
recommended that the project be implemented with immediate effect. Further, it is
recommended that the company applies for the Certificate of Incentive with the Tanzania
Investment Center (TIC), with the view of benefiting from investment incentives and
protection given to potential investors like CHIMBA RESOURCES (T) LIMITED, as the statury
provides under the Tanzania Investment Act, 1997.




Gert has worked for Murray & Roberts and Geosearch as area manager and

General Manager respectively, managing a business with over 20 rigs, drilling to
depths of 3000 meters

* He is renowned for his drilling ability and is considered the country’s leading
drilling expert

The drilling team in the field has experience in various drilling techniques;

1

2

3

4

5

Diamond core drilling of sizes ranging from AQ to PQ.
Directional drilling

RC drilling

Geotechnical drilling

Underground drilling

Water well drilling also large diameter de-watering holes

5 FINANCIAIL ANALYSIS

5.1

Methodology and Key Assumptions

Key Assumptions

Investment Capital will be US$ 5,000,000
Exchange Rate (USD/TSHS) Tshs. 1,300 per USD
Depreciation on Fixed Assets 25% r.b. on Motor Vehicle, 12.5% s.l. on Plant and

Machinery, 10% r.b on furniture and fittings, and 5% s.l on land and building
30% Corporate tax

20% Social Security Contribution
2% Revenue Growth per annum

See Appendix 1 — Projected Income Statement

6 CONCLUSION

With the increase in mining exploration in the region CHIMBA RESOURCES (T) LTD will have
a huge impact fairly quickly. In the medium to long term the company believes it will begin
to service markets in countries such as Uganda, Zambia and the Democratic Republic of
Congo where extensive exploration activities are also taking place.

There is also an opportunity for CHIMBA to start an advisory service to the small scale mining

sector which should contribute to the development of the small scale mining industry in
Tanzania.



Securities 1981 where he traded options on equity securities until 1983. Mr. Pryor is currently
a Director of the Pep Boys Co., Inc.

Mr. Pryor holds an undergraduate degree in Marketing and Economics from Howard
University, and a Masters of Business Administration from the University of Pennsylvania 's
Wharton School . Mr. Pryor holds NASD licenses 7, 24 and 63.

Mr. Richard Swai — (Executive Director)

Mr. Richard Swai has over 15 years experience in the finance related industry, of that 8 years
in private equity.

In 2003, Mr. Swai joined Southern Africa Enterprise Development Fund (SAEDF) as the Head
of Investments where he sits on several boards.

Before the appointment, Mr. Swai was a Senior Financial Analyst with Aquila Energy Capital
Corporation in Houston, Texas. At his capacity, Mr. Swai was responsible for leading an
analytical support team within the transaction group that included screening, evaluating, and
prioritization of prospect opportunities. Prior to joining Aquila Energy Capital, Mr. Swai was
with Koch Energy Inc. (the second largest private held company in the USA) in Houston,
Texas. Mr. Swai's experience includes tenures with PriceWaterhouseCoopers, Washington DC

(then Coopers & Lybrand) as an Auditor and Citicorp Securities (Citibank) in New York as an
Associate in the Asset Backed Finance group.

Mr. Swai attended The University of Maryland and The University of the District of Columbia
for his Undergraduate studies. Mr. Swai received his MBA in Finance from The Wharton
School of Business.

Mr. Rafique Symonette - (Non Executive Director)

As an investment manager, he provides day-to-day advisory support to entrepreneurs and
sources investment opportunities to provide equity investments and loans in the form of
expansion capital.

Prior to SAEDF worked at GoodWorks International, Principal, Enterprise Development, was
responsible for exploring new fund management opportunities in the enterprise and
infrastructure development sectors. He also worked for the Monitor Company as a strategic
management consultant advising on corporate strategy and operations in pharmaceuticals,
transportation, telecommunications and consumer goods industries. While at Monitor, Mr.

Symonette worked throughout North America and Europe, extensively in New York, London,
Toronto, and Stockholm.

Mr. Symonette has a Bachelors of Science in Economics from the Wharton School at the
University of Pennsylvania. He is a member of the Wharton Private Equity Alumni Network.

Prior to Wharton, Mr. Symonette attended the United Nations International School in New
York City, and the Crescent School in Toronto.

Mr. Gert van Rooyen — (Operations Director)

« 27 years drilling - xperience in South Africa and throughout Africa

+  Gert has drilled for almost every significant mining
House in Africa




4.2 Project Objectives and Content

The project is expected to provide Drilling Services to Exploration Companies. The company

has engaged highly experienced engineers, drillers, and geologists who have the relevant
experience both in Tanzania and other countries in the region.

4.3 Project Sponsors

|
|
The project is sponsored by Chimba Resources (T) Limited Company. The major }
shareholders of the company are: |

|

» ASPEN RESOURCES (T) LIMITED COMPANY (TANZANIAN) 10%
e SOUTHERN AFRICA ENTERPRISE DEVELOPMENT FUND (AMERICAN) 90%

It is expected that the sponsors of the project will contribute 100% of the planned project \
cost, currently estimated at US$ 5.0 Million. |

CONTRIBUTOR EQUITY DEBT SHARES i
(USD) |
Aspen Resources (T) Ltd NIL 1,000 ‘
P.O. Box 71140, DSM
Southern Africa Enterprise Development Fund 5,000,000 | NIL 9,000 ‘
P.O. Box 2241, Saxonwold, South Africa - |
5,000,000 | NIL 10,000 |
|
|
4.4 Project Directors and Management
DIRECTORS PROFILE
The first directors of the project are expected to include:
e Malcolmn Pryor (American) — Chairman
e Richard Swai (Tanzanian) — Executive Director
e Rafique Symonette (Canadian) — Non Executive Director

Mr. Malcolmn Pryor — (Chairman)
Malcolmn D. Pryor has over 35 years experience in the finance services industry.

Prior to SAEI F, Mr. Pryor was the Chairman of Pryor, Counts & Co., a lez ding minority-owned
investment I anking and brokerage firm with offices in six cities and ‘otal underwriting of
municipal ar 1 governmental securities in excess of $49 billion. Prior t) establishing Pryor,
Counts & Co. Mr. Pryor was an institutional sales representative for Goldman, Sachs & Co.
where he was responsible for establishing and expanding the government and money market
securities business. He subsequently became a member of the Philadelphia Stock Exchange in



Market

Although there are significant barriers to entry into the Tanzanian exploration drilling market,
it is possible that the situation may change with the entry of new players into the industry.
Should the market in Tanzania become flooded, there are opportunities for forming
consortiums with new and existing players or moving the business to other countries like
Uganda, Zambia, Mozambique or the DRC.

Labour

Regional growth in terms of mining and exploration projects could affect the availability of
qualified drillers. The industry is fairly competitive and this could adversely affect drilling
programmes or could result in labour costs becoming prohibitive.

Operational Environment

The mining and exploration operations of a Company may be disrupted by a variety of risks
and hazards which are beyond the control of the Company, including environmental hazards,
industrial accidents, technical failures, labour disputes, unusual or unexpected rock
formations, flooding and extended interruptions due to weather conditions, fire, explosions,
and other accidents at the drilling site. These risks and hazards could result in damage to, or
destruction of, equipment or production facilities, personal injury, environmental damage,
business interruption, monetary losses and possible legal liability. While the Company
currently intends to maintain insurance within ranges of coverage it believes to be consistent
with industry practice, there is no assurance that it will be able to obtain such insurance
coverage at reasonable rates or that any coverage it arranges will be adequate and available
to cover all claims. However, all contracts the Company will enter into will take this into
consideration and will pass most risks to the contracting partners.

Environmental Considerations (Appendix A — Full Independent Analysis by SRK )

Exploration drilling is carried out on behalf of mining or exploration companies. These
companies are required to comply with environmental legislation as their activities may cause
damage to the environment. Before a mining or exploration company commences
exploration, it normally carries out an environmental impact study and included in it is the
impact of the exploration and how any negative impact would be addressed.

4 The Project, Sponsors and Management

4.1 Project Profile

The company CHIMBA RESOURCES (T) LIMITED COMPANY was established in 2008 as a
company limited by shares. The company was incorj orated in Tanzania on October 24",
2008 under the Certificate of Incorporation Number 68100. The core business of the

company will be to provide mineral drilling services {5 exploration companies throughout
Tanzania.

CHIMBA Resources (T) Limited will have a strong management and technical skill pool to
provide high quality drilling services to its clients.




skills base which will be used in the project and this should reduce the risks associated with
the project.

Good Asset Base in South Africa

The project promoters already have a good asset base in South Africa and are experienced in
managing new and ongoing projects. Although the South African assets will not be part of the

Tanzania project, the synergies between the two operations can be beneficial to both
operations.

3.2 RISKS

Mineral Prices

All of the company’s revenue will be derived from drilling in mining and exploration,
Consequently the earnings of the company will be closely related to the performance of the
mining industry. Many factors influence metal and mineral price fluctuations and therefore
the level of exploration undertaken by Companies. These factors include demand for
minerals, forward selling by producers, and economic performance of consuming nations.
Mineral prices are also affected by macroeconomic factors such as expectations regarding
inflation, interest rates and currency exchange rates. Therefore although mineral prices are
favourable at present, unexpected declines in prices would make exploration and
development unattractive, which could in turn affect the company’s profitability. Forecasts at
present indicate that prices should remain favourable in the next five to ten years.

In addition, the purchase of the additional three rigs during 2011 and 2012 is dependent on
the demand for drilling remaining vibrant within the Southern and Eastern African regions.
Should demand slow down considerably, the additional equipment may not be purchased.

Political and Economic Environment

Political uncertainties may lead to unfavourable legislative and taxation framework changes,
exchange control restrictions, international monetary fluctuations, civil unrest or any other
political instability. Tanzania at present is relatively stable and therefore no immediate threat
to the operations of the company is foreseen. Investors are protected against nationalization
with property guarantees provided by the Multilateral Investment Guarantee Agency (MIGA)
of which Tanzania is a member. Tanzania is also a member of the International Centre for
Settlements of Investment Disputes (ICSID), a body affiliated to the World Bank. Settlements
of disputes between a foreign investor and the Government of Tanzania or the TIC in respect
of a business enterprise will be through negotiations for an amicable settlement. A dispute
not settled through negotiation maybe settled through arbitration laws of Tanzania or
through the ICSID or through any multilateral or bilateral investment agreement between
Tanzania and the country from which the investor originates.

Should the political and economic situation in Tanzania change for the worse, then there are

opportunities to redeploy the equipment to neighbouring countries like Uganda, Zambia,
Mozambique or the DRC.




High Growth Prospects

There is an opportunity to grow the business and set up operations in other countries like the
DRC, Zambia, Mozambique and Uganda if the Tanzanian operations are successful.

Due to the good demand for drilling services in Tanzania and the region, it is anticipated that
two additional diamond drilling rigs and one reverse circulation rig will be commissioned in
2011 and 2012. this will increase the Company’s capacity and therefore lower fixed costs
particularly management costs.

Further more, drilling business is not limited to the mining industry but may be expanded to
include construction, oil and gas and geotechnical industry sectors as well.

There is also an opportunity to provide consultancy to the small scale miners using the
expertise already resident within CHIMBA and its Partners. This could be in the form of
exploration management, capital raising, mine establishment and operation of mines.

Good Regulatory Environment

The Tanzanian government has put in place legislative structures to encourage foreign
investment. Foreign investors are protected against nationalisation. Property guarantees are
provided under the Multilateral Investment Guarantee Agency MIGA. Disputes between
foreign investors and the Government of Tanzania take place through the Tanzanian
Investment Centre. The Mineral Sector Policy of 1997 aims at encouraging the private sector
to invest in exploration and mining activities in the country. The government is no longer
directly involved in mineral exploration and mining but rather oversees activities in the sector.
Fiscal terms for the sector are also favourable, with customs and excise duty and value added
tax being exempt for mining equipment and supplied directly related to the mining operations
of the project for up to one year after production has commenced. Thereafter customs duty
of up to a maximum of 5% will be charged on all such imports. Holders of mineral rights are
also exempt from domestic withholding tax on goods and services that they supply.

From an income tax perspective the mining sector is ring fenced and corporate tax is charged
at 30% on the company’s taxable income. Depreciation is allowed on all mining capital
expenditure and on exploration and production rights. Tax losses may be carried forward for
recovery without limit. An entity may also keep accounts for tax purposes in any convertible
foreign currency, thus simplifying the financial reporting process.

High Profitability of Project

The project generates positive cash very early in the project life and has a short payback
period based on the financial projections. Because of the shortage of drilling equipment in
Tanzania, the project should have a reasonable cushion in terms of prices and work.

Sensitivity analysis done on the project shows that the project has robust cash flows and the

drilled metres and prices have to come down significantly before the project becomes
unviable.

Experienced Project P omoters and Managers

The project promoters and its partners are well experienced in exploration and mining having
worked in Anglo American Corporation for a long time. The project promoters have a good



Currently exploration and mining companies have to wait up to nine weeks to secure the

services of exploration drilling companies. This situation is unlikely to change in the medium
term.

Based on the current market situation and the anticipated growth of the Tanzanian mining
industry, there is an opportunity to grow the business particularly after 2010 when the set up
challenges will have been overcome. It is anticipated that an additional two diamond drilling
rigs will be commissioned in 2011 and another reverse circulation rig will be commissioned in
2012. This will give the Company critical mass in terms of attracting good quality customers
as well as an opportunity to look at other markets like Uganda, Mozambique and the DRC.

In the medium term efforts will be focussed towards providing drilling services to other

countries in the region were extensive exploration work is being carried out. These include
the DRC, Zambia, Mozambique and Uganda.

2.3 Financial Appraisal

The shareholders will contribute the full capitalization of the business. The projects financial
projections have been prepared for a period of ten years. These projections show an overall
return of 35%, which is way above similar industry average in countries such as South Africa.

2.4 Implementation

Full implementation programme will be achieved within a three year period.

3 ANALYSIS OF MERITS AND RISKS

3.1 MERITS

Forecast High Metal Prices

Exploration and development of mineral resources and ore reserves is a booming business
world wide on the back of strong metal prices. Current forecasts suggest this will continue for

the next five to ten years and this should be good for companies involved in the supply of
goods and services to the mining industry.

Community Development

Generally minerals are found in remote areas where invariably there are no roads, electricity,
wate, schooling or houses. The discovery of minerals normally [ recipitates the development
of suh facilities and therefore the development of surrounding communities. By providing
explo ation drilling services to mining companies in Tanzania, Ct IMBA RESOURCES will help
in bringing development to the people of Tanzania.




2 MARKET ASSESSMENT

2.1 Size of Market

Tanzania has significant unexplored mineral potential and the
opportunities for accelerating the revival of the mining industry are
plentiful in an atmosphere of political stability and economic
development and growth, Since 1990, Tanzania has risen from an
insignificant gold producer to become Africa’s third largest
producer. There are also unexplored opportunities particularly in
industrial minerals including diamonds, coal, graphite, evaporates,
kaolin, limestone, dimension stones, phosphates and gypsum.
Exploration is mostly concentrated in the northern region at
present around the Lake Victoria Gold Fields Area but recent
discoveries have been made in the south and west towards

Burundi border.

2.2 Outlook

Tanzania continues to be one of Africa’s biggest mining success stories endowed with geology
which is highly prospective for gold and other minerals. The country has statistically opened a
new mine per year since 1998 and is blessed with a range of mineral resources ranging from
metallic mineral deposits, precious metais, platinum group metals, gemstones, industrial
minerals and fossil fuels. Of all these major mineral resources, gold, diamonds and tanzanite
provide the biggest financial boost to Tanzania’s economy. Structural reforms in the mining
sector instituted in the mid 80s have opened doors for private investment, thus earning the
country millions of dollars in foreign exchange.

Some of the world class multinationals with a strong presence in Tanzania include Barrick
Gold, Resolute Resources, AngloGold Ashanti, Placer Dome, MDN Northern Mining,
TanzaniteOne and De Beers. Companies involved in exploration include Xstrata, Coeur
d’Alene Mines, Canaco Resources, Pan African Management and Development Company,
Western Metals Limited, Atlas Africa Limited, Thorn Tree Minerals Limited and Tanzanian
Royalty Exploration Corporation.

In addition, there exists an opportunity for CHIMBA RESOURCES to offer consultancy services
to artisanal miners who will need exploration done for them. Discussions are at an advanced
stage with the National Development Corporation, whose mandate it is to help develop the
artisanal mining sector. CHIMBA RESOURCES will draw on the expertise of GAT, whose
shareholders will be the principal shareholders of CHIMBA RESOURCES, and which already
operates mines in Zimbabwe. GAT already has experienced geologists, miners, engineers and
metallurgists in its employment in Zimbabwe and can provide these skills to CHIMBA
RESOURCES for the development of mining vent ires.

The challenge the Tanzanian Government faces s maintaining competitiveness for investment

in a bid to increase the sector’s contribution to GDP from the current 3.5% to at least 10% in
2025.




1 EXECUTIVE SUMMARY

1.1 Project Overview

CHIMBA RESOURCES (T) LTD. is a Tanzanian registered company. The company is
incorporated under the companies Act. Of 2002 and holds a certificate of incorporation
number 68100 issued on October 24", 2008. Its offices will be situated at house number
MSN/OBY/269, Msasani area, Oysterbay in Kinondoni District , Dar es Salaam, Tanzania. The
project is expected to start operations in February 2009.

Tanzania has over 800 000 square kilometres of varied geological terrains with potential
mineral resources. Ongoing exploration work has resulted in the discovery of resources in
excess of 45 million ounces of gold, 1,5 million tonnes of nickel and 50 million carats of
tanzanite. This has resulted in the establishment of new mines by well financed international
companies such as Barrick, AngloGold Ashanti, De Beers and Placer Dome among others.

Up until the late 90s, there was very little mining activity in Tanzania. Since 2000, a lot of
exploration and mining companies have set up operations in Tanzania. The Country is
currently experiencing a boom in its mining industry mainly due to its attractive investment
environment and the current worldwide boom in demand for minerals. Due to the boom in
the exploration and mining industry, there is a serious shortage of exploration drilling
capacity in Tanzania, the Democratic Republic of Congo, Zambia, Uganda and Mozambique.
CHIMBA RESOURCES has identified exploration drilling as an area with potential for growth in
Tanzania given that Tanzania is relatively unexplored when compared to countries like South
Africa, Zimbabwe and Australia.

1.2 Investment Environment in Tanzania

The investment environment has improved since the liberalization of trade in 1985. The
National Investment (Promotion and Protection) Act of 1990 created a conducive
environment for investors. The Act established the Tanzania Investment Centre (TIC) and
made specific fiscal adjustments that make Tanzania a globally competitive destination for
mining investment.

Investors are protected against nationalization with property guarantees provided by the
Multilateral Investment Guarantee Agency (MIGA) of which Tanzania is a member. Tanzania
is also a member of the International Centre for Settlements of Investment Disputes (ICSID),
a body affiliated to the World Bank. Settlements of disputes between a foreign investor and
the Government of Tanzania or the TIC in respect of a business enterprise will be through
negotiations for an amicable settlement. A dispute not settled through negotiation maybe
settled through arbitration laws of Tanzania or through the ICSID or through any multilateral

or bilateral investment agreement between Tanzania and the country from which the investor
originates.




Project Summary

Name:
Total funding:
SAEDF Portion:

Co-investors Portion:

Purpose of funding:

CHIMBA RESOURCES (T) Ltd.
US$ 5.0 M
US$ 5.0 M (Equity)

N/A

Establishment of a Mineral Drilling Company

Country: Tanzania
Industry: Mineral Drilling
Proposed Capital Southern Africa Enterprise Development Fund - 90%
Structure: ASPEN Resources (T) Ltd. — 10%
No. of employment 100
Opportunities:

3




TABLE OF CONTENTS

1 EXECUTIVE SUMMARY ...wmnsinsiarmmmsiimmrms e s ea s s i s e rssss v smisvsmssasess s 4
1.1 PROJECT OVERVIEW. .. . oeoeoteeeee e e eeeie e vt e e e et e e e e e e e e oo a e e e e emam e s e e eas e 4
1.2 INVESTMENT ENVIRONMENT IN TANZANIA ... ee e e e e aaaaeaeseseaenaennnes 4

2:1 SIZE OF MARKET wi: cocunvaisiusvanmsssisssns  sfvmasr i oo s eniesiis R 5
22 OVTLOOK swwisicses ot me OO S O U 5
2.3 FINANCIAL APPRAISAL.....oovvveiiiiiiniminnieaeins T S S R e S AV A R R SRS 6
2.4 IMPLEMENTATION ..o oottt e es e e e e e e st e et eseeeasaae s e smsmsmssss s e e seeaeeeesaesensensmsnsnnnnsnsanaass 6

3 ANALYSIS OF MERITS AND RISKS....cccicoioininiimmimnmiassisiminisisinsinminsimsossesisssssmssrssssvsssssscirsisscsas 0

3.1 IVMTERETS rsnincuviamin s e soms cass oaisuieyse s oo s os e s oy 38 VTV 9 ST iR TS s e 6
Forecast High Metal Prices ..........cccccocovveee. R R A T 5 T A R e TS 6
COrUnIEY DEVEIODRETE . vosaivissmmssrmsissyssss s st st s s s s Dy e o S ST s ST e 6
HIgh Growtl-BROSPEELS v csai s sims s o oo e Ty o o0 o Vs ot v v wava o s 7
(oo Reptilatory B OIFGRIEIIL oo ossyssso s s s s S o T T S S SR AT S 52 7
Hiigh Profttabilityy O PrOJBEt e sesiiviosios st e sssiviss s basiasassy 65 So0hawes diakii iusnsaetision 7
Experienced Praject Promoters and MAnGEers ...............ccccovivivviiinonciinsinniicniiiinsssivessasssorensinens 7
Good Asset Base in South Africa...........ccccocccceieen. A S S R SRR 8

3:2 RIBKS ..ccvinmmumaiimnimunissisyassas s R R A S A R R 8
MiInEral PrECES .cvvivivosimsinvisimin sassssrva s SER—— et eeaeeet e s be s et enn et nee 8
Political and Economic Environment.................... YU U UV USURRRSURI ]
PREEIRIEE, csnsswsiniues snasimssasimossssniasoss o s a3 3 4 R A A A Y S D RS 5453 9
LLQBOUE ..ottt et a st et b e eab et 9
QP EratioNal EIVEFORMIENL L s covsisevisvassnrsrsssssssiones fom it 4 ST el ot S e L eSS SR 61 9
Environmental Considerations (Appendix A — Full independent Analysis by SRK ) .......cccouueuen.. 9

4 THE PROJECT, SPONSORS AND MANAGEMENT ..o vnressesssnsnssssssensssarasnes e innes 9

4.1 PROTBOET PROBII i i s s s 7 s 35 S 95 e A3 530 T SR BSOS R S S s e 9

4.2  PROJECT OBIBCTIVES AND CONTENT ic.oovvivaaismivsmmssrssass sossinsasssssssassisuasistassoransssisnsssonnasssos 10

43 PR O S PONSOIRS oo s v et s 55 0 0 A S5 S R A B 10

4.4 PROJECT DIRECTORS AND MANAGEMENT ..ot e nsin e sies e s essessasesnssasssssesnsnas 10

5  FINANCIAIL ANATLYSTS i msasmissniomisirssssassississsiasssssissssossssssiassisssassssosssisnsssssssssniosssnsissossiss 12

£ | METHODOLOGY AND KEY ASSUMPTIONS ....ooiiiiiiiiiiiiiiiinsameiieeeeesssesesesiasasaininnsaesesssnssesasnsnsnen 12

KEY ABSUMPTIONS cisis oo snsos samns s s o s esi dws 65560 15415550 e o 4 £330 50 S8 o e e RS iR s S AR Wi 12

0 CONCLUSTON ioyiissisissnsssinssssvssssmisisnsossssnssvsssnssimi-s 7ot wiss a5t Fs e LSO T SsTsaRas T s SEvave 333 12
7  RECOMMENDATION .....ccoccciininissamsssinsnsnessssassisssnessissrsssssassnses ORI R, 13
APPENDIX 1 - INCOME STATEMENT ..o i R 14
APPENDIX 2 — ENVIRONMENTAL ASSESSMENT ......ccoiiiimreisiisesseensnasinsssssssssssssssssssssssssssssssesnsesnes 15



CHIMBA RESOURCES
LIMITED

BUSINESS PLAN FOR
ASSEMLING AND LEASING
DRILLING AND MINING
EQUIPMENT AND MACHINERY

January 2009

Prepared by:
Mr. Richard Shad Swai

P.O. Box 106155,

Oysterbay Area, Msasani Area,
House No. MSN/OBY/ 269,
Dar es Salaam







CHIMBA RESOURCES
LIMITED

BUSINESS PLAN FOR
ASSEMLING AND LEASING
DRILLING AND MINING
EQUIPMENT AND MACHINERY

January 2009

-~

repared by:
r. Richard Shad Swai

S

2.0. Box 10615 ,

Dysterbay Area, Msasani Area,
House No. MSN/OBY/ 269,
Dar es Salaam

-










7.0 CONCLUSIONS AND REC ONDMENDATIONS
The establiclnnt of another doilling corr
to have arv azuficant direct negative
the adoptiog and logical xmplenn

PRt

ssemvienag the punics tecior i Tanzania & mghls aatikely
vt of any facet the eviomment As such apat Som W SiLg
of s>und environniental proceduses and health :ad safes
practices. milar 1o ‘those preseated Appcu(h_t B, it 15 »"-:u..._.r':u mgaly unlikely thar 2 dulling
company servicing the mining sector il e recuired to implement ;ry notable actions diacred at either
protectng the sweronment of safeguandic 2 12 health and safers of 12021 inhabstants.

B8 B8

That Tanzana sossesses outstanding euiveral patential is mchzlier
with the crearion of 2 bustaess amiancs ]m futher prom
capabiliry of becoming the minine cent:= oo e srester East A% zemia
growth of the: setential, the pace of th= | ':-*]. sment of the auning e

15 dependant on a host of factors wmcludins werld market prices and -
However, pronnded that the President:z] Conmunee tasked wek tevien

does not recommend aaything that ;m;i.’..arl? deters foreizn mrestment. it is Iﬂ:eiv that J1= & pL::ucu
and muning zcuvity, and with it the descand 2o n drilling nigs. will remain &t a sionlar fevel for the nest
munber of vears. If this assumptior 4= conect he demand for &z 1:25 1 Tanzana should 1eman
relatively constant with, despite an inciexze in & 1?! 12 aumber: > having 1o wait moaths 1 ::c'_me
deilling services. Accardingly, it 15 protzhle iz a new ﬂnh:n:’ F
sector cawid secure sufficient worl: 10 2o e fnencial snccess pac
competent seriice at competinve prices. Towads achieving this
raised in Section 5 be given adequate coasideration

and. as stated 1a Section 3.0

m Tanzama, is problamatic asic
reqnal po!itjcc-ecm:nmc decisions.

.1ecl that it 15 offers a professionsl asd
2214t 15 recommended that the point:

Erznt Barber
Principal Geologist
SRE Consuling — Eastern Afvica

23" February 2008




Consida:hin aloe aeed be given o l']r' it 5
Tanzme: e igh F

a1 the costs of 20122lshing and then operanaz 2 Tuinets in
ctors thar corniouss o this mchide the:

et approval.

(1)
(11} Hesh lev

renzace and transparensy o Tanzama.

el of Go:‘eu:r.&:n bueancracy with which ir = readily ackn

(1) Propennry of mditidual
rembut:on on busin
ans o: decsdony

servants and oooa

% ams of Goveamen: o exact
2e1as o mdnviiduals that o

challenge or crstict:= paformance

) Felzuvely low overall educatinal level and experience of the workforce
(1) Lzcl of managerial acd teclhini:zl skills available

{vid) [iez:th of competent suppeort s2ruces aad low level of busnes: and professiond ertucs

{31ic) Mecesuty of carving aa 2in

3 puts and consumabie: a: even
ruadane items are comi: vacavailable and have o be nnpoanad

(1) Lzw Jeve! of mfrasoucrars

zzuans, mnchdmg some of those 1 Government. © racoznse the
benefits of, o ﬁu:ep* e asceiy it for. foreign fuvestment 1 the country.

{x1) Ezquiemeat of having 2 y2-3poly bi-anonaily for Resident Pernuts regardless o7 vwhether sl
drvestmaat criteriz have been meat

Finally. i}.': cavizages that mopss wocloacs! ropasss to the dnlling rizs will be undazsic
suppiiers. Ala: Copeo, with aunc: :::::-.ma bemng sitended to by zn interna! techaic:]
consisting of “nwo mainrenance rech; i and e guro deciicians Ia the longer term = il ¢ :

be found ot effacuve to establishmuen: of 3 workshop steffed by traned, sialled mechani=s 1 Tanzamia.
2 drilling ca:upzm’-*-; v 1oing the mining sector in the country have develoced sach
73 — the most susatle lacanon fom which to meet he demand for dnlinz m the

=

6.0 IDENTIFIC ATION OF ANY LIKELY POTENTIAL RISKS TO THE ENVIROXMENT

GAT have 1equested funging Som SATDF 10 2s4isT in establisly £ & grilling compan™ savicng he
auang st in Tanzania, Al such word be ut:d rtaken 10 puning o exploranon heeme: and 1t 1, the
helder of hese tenements. the dlling comsany’s chients, who are srunanly responsible f-:1 g taz:
00 actrane: deleterionsly sffect the wellbemys of local sahabitants o1 impact the environment. A5 vach, 10
: -‘.ad 1!3_1 be duecth veed 1 m zay of the fourtzen fields listed m the Emdronmenrai 5
T dus is attached as Appendix A However, the adcp
ENTVIF QNI 'J oroe -=-‘1u-e-.. and heaLh _nl -afefy practices, such as those presented 1 .-\ppmdn B
be a siancicaar acnon that could |

the drilhng o oepany’s emolovees =

caning

tion of

would

70t (2) safeguand the health and safety of local mbabtants and
vrther the protecuon of the enti-onment.
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5.0 PRELIMINARY EVALUATION OF THE VIABILITY OF ESTABLISHING A
COMPANY PROVIDING EXPLORATION AND DRILLING SERVIES IN TANZANTA

Tanzama 1 3 aeriver of the Mulnlzsers ) lavestment Guarsatee Azencr (MIGA). which o
miternstions] (ieshraar, agaast nationzls: and the Internatiznal ©ant:e For Setilemen:s
(ICSAD) Iatersall rie National Invesmes:
that regulates czpats mmeat into the covan In sddnc\n the
development 27 he nurng sector is, at pessat. reas sorably faveurat!

Dupates

nial At of 1990 forms he clarfom
al 2 zeme pur m place to promcie the

GAT have preroted to purchase fowr Diamend and cne RC drillinz
mierrally be sw 3 oa staff of 95 empioyess I i: envisaged thar ¢
wotlforce, w:ll wian e dalling rigs and the emaming 17 ' people. 17 of the workdforce, 1l staZf the
office. It 15 }-1 aned 1o recrult expenence dullers fom Tanzsma adi nLna that the requiie Woek
Permits can 2 Shvaned, zlio Zambiz 294 Zimbabwe. In addiion. waive ml] be cor
equipmeat supp 2l recetved durmg artachment to SMC Linuted, = 7
prior to the conrransement of operations

It is plaoned that QAT would provide :m.useméﬂ; .,eﬂice:. w I-‘r AD-3 Hs
an merease i the level of Withholding T
In addinon. all

]

ever. if should be acid tha
nagement fees 13 vnder conudezanion
1 passessing e:‘:tﬂnm.‘e 1""'= ic—d,: of the aumng cector i sonthern Ad:ca and
. none of the }_:*rm s listed in :he Projecr B iz appear to possess imowladge
of expletanca & ompany managemen: anzanza. Considesing thes 143
swongly recomsnded, of not already conzen ed &ilhag mAnager | should be recuiad
o operate READ 1o edizes
should be enzaz

S0 H ,Jgg&.t&u thv. :L-e tusmess proposal. meohudinz fi
* cous:deration that

s utilised. Table 5, are towards the top ead of razs charged for beth Dramond

M Tenzamia.

12cted drifling rate taszets used, 80% f"‘: Di= 25 and 71% for the FC iz
could be unatiainabie — especiaily if mining e sy decreases which, of the
DRECT INSASWES unple;mﬁ:ed 1 prevent economic recesuca m the USA £l i a disunct
iy

and X4

(i} The high p:o
Table

con

S
jre

i1)  Presemtly ra=e iz a greater demand for AC. RAR 294 PO deliae 12 than damend diillinz o he
ALNNE €TI0 1 Taz.zama

Table 5
Projected Monthly Drilling Metreage And Revenue Of READ - Tanzauia

DRILLING
RIG TYPE

NUMBER OF
DRILLING

MONTHLY

DRILLING

PROJECTED
MONTHLY

RATE /
METRE

MONTHLY

REVENUE

RIGS CAPACITY DRILLING (Us%) LS
{m) {1}
Diamond ! 1.5C0 145 696,000
RC 1 7.000 L0 A 3D 220,000




(1) Omeoave -fihe Presidential Conieinee asked with revieniag e puning industry i Tanzae s

(15} Geverceenr of Tanzenia honcortiz wzasd Mming Azrsameat: ad zdhering to stipulatesdi tazes of

(1} Neczour of reducing the lenzl o7 e taken to awmd 1o 2xpimation znd aumng hoennsl -

curentiy: s over oue year I 2 Przipecung License Avplican o 1o be processed.
(1v) Need 11 of the non-transpazen: and cver-complicared eplecancn and mining Leerimg 2ad

tepaT stent

{(v)  The prevention of frivolons Jegal challenzes agaimst prope: sizit: filed for oyt gain

Table 3:

Main Drilling Companie- Serving The Mining Sector In Tanzania

Drilling Company Drilling Rigs Located
Damond | Percussion
Stanley Minme Services o 6+2 Mwanza, Tanzaniz

Cazitz! Drilling 7 MNovanza, Tanzaniz
Mayer Drilling g M\fwanza, Tanzania
Warren Dxilling (Geosearch) E | 3 Miwanza, Tanzania

Total Number Drilling Rigs: > 42 Mwanza, Tanzania

L capable of dullieg deep bolzs
¥ the time of report conyy

Table 4:

Knowu Exploration And Development Drilling Charges In Tanzania - First Quarter 2008

Diamond Core Percussion
Caore Size: Depth (m) Cost Range Drill Type Depth (mj} Cost Range
(Ls%) (USS;
PO 0-50 190 1 AC To Refusal 2-23'm
HOQ 0300 1535, am RAE Tc Refusal 14-18 'm
m
1

HQ 0—300 132170 m

NQ :
Slow Drilling - All
Rie Time - All
Standby - All
Water — 10,0001

300700

RC

Interhole Moves - All 0-220 In
Interhole Moves - All Intersite Moves - All 150-300 Ix
Intersite Moves - All 1530 - 206 Diilling Consumables Var:zble
Drilling Consumables Ymizble Rig Mobilisation 23-23/¥m
Rig Mobilisation J3=25 I
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m
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Table 2:
=uown Deposirs In Tanzania Possesting Econcamic Miner al Potential

Bauxite; Amizu

Coal: Gelulz 0

. Liwera. Mehuclooia, Neaka-Mbawala, Njvss. Sonzve-Kivaea, e,

1l Fagugwe Lofun No-zocoo Hills, Pare, erc,

Copper: Kac

Diamonds: Coa 300 lynown kimberlites — <ore 200 i the Shinvanga zraa
Dimension Sten:: Vamous

Evaperites: 3al: “venp and Lakes Brlsnz: ix Zvasi and Natron

Cemstones: D=2poots beayl chrysoben savett. emerald, ruby, szpphore 222

Cold: Lak= Vicieria and Lupa Gold Frelds zad oler arzas

Craphite: heoeiz u and Nachirgwea neas

Iron: Itewe Lizarzz Mbabals, Mansors and Uiazum

Kaalin: PruzuH 1=

Kyanite: Haod=n. 3 Mouazine

Lead: Oid M

Phosphate: Croer 20 Imown casboastie

Pyrite: Samenz

Nickel: Xabanga. Kapalagulu, Naclungoes a3 Zaam

Rare Earth Elemnents: Oreer 20 lnown B3 e T

Tin: Kzagwe T Tield includiag the K

Tungsten: Chaziuyvans. Karugu, Kazume:: z1d Kibaada m the Karagwe Tia Field

Uraniwme: Bah: S

p. Gallape Carbonzsre Madaba Mlmju, ete.

Vermiculite: O-e: 20 inowa carborarires

saedmuazatly by the four dalling compames: Capiral D
icez And Tarven Dhvlling. Al four wers conmacted zad
wmbers acd fype of &illaz ngs presently operaid. cumrent deill rig avalabaiin -
dlling charges Seatheses of the mumser of 5igs tperated by the compatues and dnllics charge:
compiled from rephes received Jom St :g Services and Wanren Dolling. pius aoncon®ida
records, ate messnted 1n Tables 3 and 4. - commonly pronidad Oy che exploration aad runins
companies that <ounact deflers mchude

Major Dwlling. Stonicy Mining Sen

5

= Safery Inducrizn « Site Aocess * Dril Pad (incl sump) Peeparztion

* Samyphing Porionne! » SecaniTy = Accommocation * rrel

Lunag the pact swntes: of yese, reflecning the lugh sice of metale on the world marker, wiuch ic the
Tanzantaa cortent is lxgely reflected v the amouar of exploration and development dulling being
vadertaken on diameonc. gold mckel plansm monp element and vranmm deposits. clients iave
comumondy had e want several months for doull ugs to bacome svailable. However, the continuatiza of this
demand Zor dulinz sg: ie Taezana 6 a0t caly dependent on iatemational aunen! price f2marung
baovant but also oo amonsst other fmrema] S0ty the
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z wemance and 3¢
the mmeng - b for the 2red
: sehind SRK Cg.n.u-tmg
capital of the ganca. o Apeit 2006

2 business mvestment. ~anzania possesses the cxpaluir
o African regita. "J::z woteanal was oae oI e
i ce i D e Salaam. the conune: 23

Table 1:
Annual Declared Cold Production In Tanzauia

Annual Gold Producton In Tanzania: 1935 - 2004

Gold (kg)

Notz: No Darz Fresently Available 1990 To 1933

4.0 BRIEF ASSESSMENT OF THE SIZE OF THE
EXPLORATION DRILLING MARKET IN TANZANIA

Drilling actzary m the Mlaung Sector m Tauzania s presently domunatzd by the developmen: aad
exploration dr:limz vadertalien m the LVGF to:

(1} Devel ba Ohe Resarves of mternationsl classification standics on or adjacent 1o e froe
large mges presently in operanvar Bulyaanhulu, Gerz Golden Prde. Nomh 2Mare aed

Tulzwaka, ard

{11} Evaluate the Asronices potennal of zoid -ppe" - nicke] proipects bemg investizated wn die
Geita, Iramba-Selenke.  Kahama, E\.nm.. dha. Mabﬁle-:i'..lu._];m.n a. MusemaMza aed
Rawvamagaza Ceenstone Beles.

Cn average from §0 — 907, of the drill rigs available m the country me deploved m the IVGE
.clm.:ndrzf beingz wavolved oo the explo*'a':fz_x crojects persodically vadertalien on coal coppes-n:
dizmonds. dimeasicn stone. zepwtones. indusnial rock and nuneral. gold sezmante minssal pl
IOLp elwnt rae exth elemant and md.c-‘»c::'e mineral deposits lecates tuoughont the covar:s
Lame thitTy to ZoeTy entersrices, raaging in sze from junior exp ol CIIpAInes o maytt
houses, are presenily zorive m Tanzania,




(1) Undermalies o prehanasey review of the p-:—-:e 4 fitancal aat:.o of 2,1ablishing a Conpaa
providics d:ling wrvices o the nnuss c20tor i Thnz:n.-m — Sectien 5.

(1v)  Ideatifvinz = porennal risks of a2 sz enental nature assoaares wach the Progect — Sechon 6,

1.0 QUALTFIC ATIONS OF CONSULTANTS

SRR Consuluaz v = stemanonal group with cver ox bindved meatbe . of <taff that provides experTiie
a1 a wide ranze of i ¢ of 2K Consulting 15 easy=d
b the fact that it hc 3 SQUATY 10 20y project and clat its ownership ath dts personnel. SRX
Consulting hes o densousnated track record wa ta2jocr cvaluation and = loration projest dong
and mmplementation. muneral resomrce and reier = estimation. the cons lsm-n of L\_'ﬂq.ﬁ'tell{ 1.-=1 5001 5
reports and the u lzaz of mdependan: Ze:i:biliry evaluations o
companies and finzncs! metitunions worldwice,

3 8

Tlzs document prepared for SRE-EA by a tencor consaltant who i3 2 siexyer i zood standing of ke
Auvsyalazian Institte of 3lamg and Metallue [AucIZDI] acd the Antercan Association of Fexclewn
Geologists [AAPG].

Necher SEK-EA nor any of its staff emploved in sroducing this report hvs 3o baswn beaeficial tnesen:
:n the Provect assested. SRK-EA will be 2a:d 3 Zee for mndertaking the ~ o1k completed in accordance
ath normal accowring practize.

3.0 OVERVIEW OF THE MINERAL POTENTIAL OF TANZANIA

=old miniﬂg floueished in Tanzania dwime toch ermas and fhen Boreh colomal times in the Lalke
mein ‘ld Fialz TLVGF] and Lupa G:olf =1 sortharsstam 2o
HeC 7. Howeve p'mu"n collapsed shoetly after Independeace 1 1
JJclenP_nEn:‘L uf Aftjean Socialism, the nuniag sector, c-gezh—er with 2l =
private honsing, was nancazlised. In order to ‘pootest date assers’ sooe 1u such as Kizbakari. were
'Lua:—d info pulary base: This sttuation laste: over therfy yeas il after the Govemmear of
Tanzan's sccepead st ot's politico-econcanc »olizies had failed in the =miv 1900°s the comntry was
_.rrd-up o faasrz s estioent. Ty genenied Coiadaabie eaplutaiin o At The sticeesuli 1o- -l
't the forma! muining sector into Tanzania :s clezls evident fom it's siz2. 2 2m a cosnen where vim
0o gold was decl fared uned, o that of the 3% 1o zokd producinig count i Adica afier South Adnca
and Ghanz. Table 1 Vinally all of this producon. folicwing the recent clocare of the Bohemba Gold
Mire. now comes five luze gold mines atated ¢ the IVGF operated 1o AazleGold - Ashant Gold.
Barack Gold :u.d Reschwie: Bulyanhuln, Geita, Golden Pride, North Maoa and Tulawala, This will be
merzazed when Buzvoazi which s locatad iunediarely sowth of the Zshama Greecstone Balt i:
comenssicned by Basick Gold, Other marerials presentty muned comeersizliy :n Taazania inchuis coal
c\-‘nme-K_ s — Kuwrs Coal), diamonds (Mwzdwe — Willismsen Driamoadss. Lmestone (Dar es Salaam
— Tanzamsz Portland Cement, Mbeya — Mbayva Centent and Tanga — Tzags Cameat. pho spaate Mijinen
— Minnnge Fhocphate. ruby (Longido — Longids Gemsteass Mining 208 Umvz — Afro-Asian Precions
Stones). tanzaaite Merelam — AFGEM). I acditica o m«:— of the depos:tz Ixovn in Tanzenia possessing
Liomiicant potatble econorue potental are Hated i Tnbl

~western Tanzz-ua
her doven by the
i1 Tanzania includinz
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SRK COnsuItm

Engingsar .1 Sranitists

OVERVIEW OF THE LIKELY ENVIRONMENTAL IMPACTS
AND BUSINESS POTENTIAL OF ESTABLISHING A
DRILLING COMPAXNY SERVING THE
MINING SECTORIN TANZANTA

L0 INTRODUCTION

The Southem Affes Enesprie Devslopment Fuad (SAEDF] hse been approzehed bne GAT Investmen:
Privae) Linuted [GAT] for financing ommds :sh an exploration crilkaz operation serving e
mning sector in Twzzam (GAT i a Zimbabs npaty whase hoidze nehsda Bithoes Foldin:-
Privace) Limited, which cperates the Bub:

Cays and When Cold Xlines sad prodoces prvite:
which is predominandy nsed for the nmauficne e of sulslnwic acid, from tae Troa Dule Mins,

a

slems beang e\pe:ie:rﬂ S|

AT proposss, in order 1o ave:d the offect: of e cwrrae } dtxcc--:-.-r_i
E: vces Maunitrus Lined

_Ambalme that ar inderendent conpany. Re
READ-M]. will »e registerad 1t Maunr 0 wall M otwn owe Jv :01'1]':]34.1:\_’ astablizhad 0
Tanzania, Rasource Explorznca And Drillng & Tanzzaia Toomred [REAT-T]. GAT notes thar e

wo compames wil have duffzrent Board Membes mdspendasnt Zimbztve operations. GAT weuid
arovide mamagement services to READ-T

[z 1z eavizazed that ZEAD T would romumence
Cuculstion [BC] dnlling _:-_.. Th*':b? \zuuwl be

Ipzatius with a Seet of fovr Diamond and cas Bevece
d new. conples .x.i. anc illzry eq'l.."mﬁ: ara
wing the addition of USS000.000 as
f this sum USRS 3 3:3.11« \Qﬂ‘.lidb""l'h.n.u41
1 Loz ioan fnsnced

26 remarning USS) I o

SEK Consulting — Easten Afinca (Prvate’ Limiied [SRK-Z4] have beex engazed by SAEDF to asasiy
-each mn educated decruca o e busiess merit: of fthe Projeci by

ity Providing an overview of the neneal potennal o Taczama — Section 2.

(1) Assessing the size o fae driling macket m fhe rening sectoe m Tanzaan — Section 4.




Appendix 2 — Environmental Assessment

SAEDF: Overview Evviroumenral lhupacts And Business
Potential Establishing Drilling Comnpany In Tanzania

OVERVIEW OF THE LIKELY
ENVIRONMENTAL IMPACTS AND
BUSINESS POTENTIAL OF ESTABLISHING
A DRILLING COMPANY SERVING THE
MINING SECTOR IN TANZANIA

'ONFIDENTIALITY

I'HE INFORMATION CONTAINED IN 1HIS REPORT IS CONFIDENTIAL IN NATURE.
NGO PART OF [Ts CONTENTS MaY BE REPRODUCED BY ANY MEANS WITHOUT THE

PERMISSION OF THE SOUTHERN AFRICA ENTERPRISE DEVELOPMENT FUND

TFI: =27 11 283 1630
Fas: =27 11 285 1651

WEBSITE: www.saedlcom

SRk Consulting Eastern Alrica
P.O Bax 23360, Dar e Sakiam, Tanzania
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Appendix i
CHIMBA RESOURCES LIMITED
INVESTIMENT COST ESTIMATES
Figures in US §.
ITEM ESTIMATED 2009 2010 2011
INVESTMENT
Land and
Buildings 990,000 490,000 400,000 100,000
Machinery and
Equipment 2,842,500 100,000 1,342,500 1,400,000
Motor Vehicles 545,000 0 545,000 0
Furniture &
Fittings 302,000 221,700 80,300
Pre — Operating
Costs 204,000 26,000 53,500 124,500
Initial Working
Capital 116,500 46,000 40,000 30,500
TOTAL
PROJECT
INVESTMENT 5,000,000 662,000 2,602,700 1,735,300

Estimates at current market prices




Appendix 1 — Income Statement

Chimba Resources (T) Ltd.

| Income Statement

(US Dollars)
Sales

Diamond Drilling
Reverse Circulation

Core Coal

Turnover

Cost of Sales

Gross Profit

Gross profit margin %
Sundry Revenue
Operating Expenses
EBITDA

Depreciation

EBIT

Abnormal Item
Investment Income

Finance Costs

EBT

Taxation

Net Profit After Tax

Ordinary Share Dividends

Outside Shareholders (SAEDF)

Retained Income

'Ratio A
Turnover growth rate %
Cost of Sales %
Gross profit margin %
Expenses to Turnover %
EBITDA to Turnover
EB T to Turnover
EB " to Turnover
Ne profit margin

2009

5,040,000 6,300,000 7,560,000 8,820,000 10,080,000
5,040,000 6,300,000 7,560,000 8,820,000 10,080,000
-2,620,800 -3,341,520  -4,000,824  -4,678,128 -5,346,432
2,419,200 2,958,480 3,550,176 4,141,872 4,733,568
48.0% 47.0% 47.0% 47.0% 47.0%
-1,260,000 1,619,383 1,730,921 1,842,972  -1,955,548
1,159,200 1,339,097 1,819,255 2,298,900 2,778,020
334.217 375,892 417,567 459,242 483,167
824,983 963,205 1,401,689 1,839,658 2,294,853
-140,000 0 0 0
0 0 0 0 0
(223,630)
461,353 963,205 1,401,689 1,839,658 2,294,853
138,406 288,962 420,507 551,897 688,456
322,947 674,244 981,182 1,287,761 1,606,397
0 0 0 0 0
322,947 674,244 981,182 1,287,761 1,606,397
0 471,970 588,709 643,880 642,559
322,947 202,273 392,473 643,880 963,838
2009 2010 2011 2012 2013
23.8% 25.0% 20.0% 16.7% 14.3%
52.0% 53.0% 53.0% 53.0% 53.0%
48.0% 47.0% 47.0% 47.0% 47.0%
25.0% 25.7% 22.9% 20.9% 19.4%
23.0% 21.3% 24.1% 26.1% 27.6%
16.4% 15.3% 18.5% 20.9% 22.8%
9.2% 15.3% 18.5% 20.9% 22.8%
6.4% 10.7% 13.0% 14.6% 15.9%




7 RECOMMENDATION

Provided that all other aspects and factors remain substantially constant, it is strongly
recommended that the project be implemented with immediate effect. Further, it is
recommended that the company applies for the Certificate of Incentive with the Tanzania
Investment Center (TIC), with the view of benefiting from investment incentives and

protection given to potential investors like CHIMBA RESOURCES (T) LIMITED, as the statury
provides under the Tanzania Investment Act, 1997.



Gert has worked for Murray & Roberts and Geosearch as area manager and

General Manager respectively, managing a business with over 20 rigs, drilling to
depths of 3000 meters

* He is renowned for his drilling ability and is considered the country’s leading
drilling expert

The drilling team in the field has experience in various drilling techniques;
1 Diamond core drilling of sizes ranging from AQ to PQ.
2 Directional drilling
3 RCdrilling
4 Geotechnical drilling
5 Underground drilling

Water well drilling also large diameter de-watering holes

5 FINANCIAIL ANALYSIS

5.1 Methodology and Key Assumptions

Key Assumptions

e Investment Capital will be US$ 5,000,000
» Exchange Rate (USD/TSHS) Tshs. 1,300 per USD
» Depreciation on Fixed Assets 25% r.b. on Motor Vehicle, 12.5% s.l. on Plant and

Machinery, 10% r.b on furniture and fittings, and 5% s.l on land and building
e 30% Corporate tax

e 20% Social Security Contribution
e 2% Revenue Growth per annum

See Appendix 1 — Projected Income Statement

6 CONCLUSION

With the increase in mining exploration in the region CHIMBA RESOURCES (T) LTD will have
a huge impact fairly quickly. In the medium to long term the company believes it will begin
to service markets in countries such as Uganda, Zambia and the Democratic Republic of
Congo where extensive exploration activities are also taking place.

There is also an opportunity f r CHIMBA to start an advisory service to the small scale mi ing

sector which should contribute to the development of the small scale mining industry in
Tanzania.
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Securities 1981 where he traded options on equity securities until 1983. Mr. Pryor is currently
a Director of the Pep Boys Co., Inc.

Mr. Pryor holds an undergraduate degree in Marketing and Economics from Howard
University, and a Masters of Business Administration from the University of Pennsylvania 's
Wharton School . Mr. Pryor holds NASD licenses 7, 24 and 63.

Mr. Richard Swai — (Executive Director)

Mr. Richard Swai has over 15 years experience in the finance related industry, of that 8 years
in private equity.

In 2003, Mr. Swai joined Southern Africa Enterprise Development Fund (SAEDF) as the Head
of Investments where he sits on several boards.

Before the appointment, Mr. Swai was a Senior Financial Analyst with Aquila Energy Capital
Corporation in Houston, Texas. At his capacity, Mr. Swai was responsible for leading an
analytical support team within the transaction group that included screening, evaluating, and
prioritization of prospect opportunities. Prior to joining Aquila Energy Capital, Mr. Swai was
with Koch Energy Inc. (the second largest private held company in the USA) in Houston,
Texas. Mr. Swai's experience includes tenures with PriceWaterhouseCoopers, Washington DC
(then Coopers & Lybrand) as an Auditor and Citicorp Securities (Citibank) in New York as an
Associate in the Asset Backed Finance group.

Mr. Swai attended The University of Maryland and The University of the District of Columbia
for his Undergraduate studies. Mr. Swai received his MBA in Finance from The Wharton
School of Business.

Mr. Rafique Symonette - (Non Executive Director)

As an investment manager, he provides day-to-day advisory support to entrepreneurs and
sources investment opportunities to provide equity investments and loans in the form of
expansion capital.

Prior to SAEDF worked at GoodWorks International, Principal, Enterprise Development, was
responsible for exploring new fund management opportunities in the enterprise and
infrastructure development sectors. He also worked for the Monitor Company as a strategic
management consultant advising on corporate strategy and operations in pharmaceuticals,
transportation, telecommunications and consumer goods industries. While at Monitor, Mr.
Symonette worked throughout North America and Europe, extensively in New York, London,
Toronto, and Stockholm.

Mr. Symonette has a Bachelors of Science in Economics from the Wharton School at the
University of Pennsylvania. He is a member of the Wharton Private Equity Alumni Network.
Prior to Wharton, Mr. Symonette attended the United Nations International School in New
York City, and the Crescent School in Toronto.

Mr. Gert van Rooyen — (Operations Director)

A 17 years drilling experience in South Africa and throughout / frica

*+  Gert has drilled for almost every significant mining
House in Africa



4.2 Project Objectives and Content

The project is expected to provide Drilling Services to Exploration Companies. The company

has engaged highly experienced engineers, drillers, and geologists who have the relevant
experience both in Tanzania and other countries in the region.

4.3 Project Sponsors

The project is sponsored by Chimba Resources (T) Limited Company. The major
shareholders of the company are:

» ASPEN RESOURCES (T) LIMITED COMPANY (TANZANIAN) 10%
» SOUTHERN AFRICA ENTERPRISE DEVELOPMENT FUND (AMERICAN) 90%

It is expected that the sponsors of the project will contribute 100% of the planned project
cost, currently estimated at US$ 5.0 Million.

CONTRIBUTOR EQUITY | DEBT SHARES
(USD)
Aspen Resources (T) Ltd NIL 1,000
P.O. Box 71140, DSM
Southern Africa Enterprise Development Fund 5,000,000 | NIL 9,000
P.O. Box 2241, Saxonwold, South Africa o
5,000,000 | NIL 10,000
4.4 Project Directors and Management
DIRECTORS PROFILE
The first directors of the project are expected to include:
e Malcolmn Pryor (American) — Chairman
e Richard Swai (Tanzanian) — Executive Director
e Rafique Symonette (Canadian) . — Non Executive Director

Mr. Malcolmn Pryor — (Chairman)
Malcolmn D. Pryor has over 35 years experience in the finance services industry.

Prior to SAEDF, Mr. Pryor was the Chairman of Pryor, ounts & Co., a leading minority-owned
investment banking and brokerage firm with offices in six cities and total underwriting of
municipal and governmental securities in excess of .49 billion. Prior to establishing Pryor,
Counts & Co. Mr. Pryor was an institutional sales representative for Goldman, Sachs & Co.
where he was responsible for establishing and expanding the government and money market
securities business. He subsequently became a member of the Philadelphia Stock Exchange in




ﬂ

Market

Although there are significant barriers to entry into the Tanzanian exploration drilling market,
it is possible that the situation may change with the entry of new players into the industry.
Should the market in Tanzania become flooded, there are opportunities for forming
consortiums with new and existing players or moving the business to other countries like
Uganda, Zambia, Mozambique or the DRC,

Labour

Regional growth in terms of mining and exploration projects could affect the availability of
qualified drillers. The industry is fairly competitive and this could adversely affect drilling
programmes or could result in labour costs becoming prohibitive.

Operational Environment

The mining and exploration operations of a Company may be disrupted by a variety of risks
and hazards which are beyond the control of the Company, including environmental hazards,
industrial accidents, technical failures, labour disputes, unusual or unexpected rock
formations, flooding and extended interruptions due to weather conditions, fire, explosions,
and other accidents at the drilling site. These risks and hazards could result in damage to, or
destruction of, equipment or production facilities, personal injury, environmental damage,
business interruption, monetary losses and possible legal liability. While the Company
currently intends to maintain insurance within ranges of coverage it believes to be consistent
with industry practice, there is no assurance that it will be able to obtain such insurance
coverage at reasonable rates or that any coverage it arranges will be adequate and available
to cover all claims. However, all contracts the Company will enter into will take this into
consideration and will pass most risks to the contracting partners.

Environmental Considerations (Appendix A — Full Independent Analysis by SRK )

Exploration drilling is carried out on behalf of mining or exploration companies. These
companies are required to comply with environmental legislation as their activities may cause
damage to the environment. Before a mining or exploration company commences
exploration, it normally carries out an environmental impact study and included in it is the
impact of the exploration and how any negative impact would be addressed.

4 The Project, Sponsors and Management

4.1 Project Profile

The company CHIMBA RESOURCES (T) LIMITED COMPANY was established in 2008 as a
company limited by shares. The cc mpany was incorporated in Tanzania on October 24",
2008 under the Certificate of Inco poration Number 68100. The core business of the

company will be to provide minera drilling services to exploration companies throughout
Tanzania.

CHIMBA Resources (T) Limited will have a strong management and technical skill pool to
provide high quality drilling services to its clients.




skills base which will be used in the project and this should reduce the risks associated with
the project.

Good Asset Base in South Africa

The project promoters already have a good asset base in South Africa and are experienced in
managing new and ongoing projects. Although the South African assets will not be part of the

Tanzania project, the synergies between the two operations can be beneficial to both
operations.

3.2 RISKS

Mineral Prices

All of the company’s revenue will be derived from drilling in mining and exploration.
Consequently the earnings of the company will be closely related to the performance of the
mining industry. Many factors influence metal and mineral price fluctuations and therefore
the level of exploration undertaken by Companies. These factors include demand for
minerals, forward selling by producers, and economic performance of consuming nations.
Mineral prices are also affected by macroeconomic factors such as expectations regarding
inflation, interest rates and currency exchange rates. Therefore although mineral prices are
favourable at present, unexpected declines in prices would make exploration and
development unattractive, which could in turn affect the company'’s profitability. Forecasts at
present indicate that prices should remain favourable in the next five to ten years.

In addition, the purchase of the additional three rigs during 2011 and 2012 is dependent on
the demand for drilling remaining vibrant within the Southern and Eastern African regions.
Should demand slow down considerably, the additional equipment may not be purchased.

Political and Economic Environment

Political uncertainties may lead to unfavourable legislative and taxation framework changes,
exchange control restrictions, international monetary fluctuations, civil unrest or any other
political instability. Tanzania at present is relatively stable and therefore no immediate threat
to the operations of the company is foreseen. Investors are protected against nationalization
with property guarantees provided by the Multilateral Investment Guarantee Agency (MIGA)
of which Tanzania is a member. Tanzania is also a member of the International Centre for
Settlements of Investment Disputes (ICSID), a body affiliated to the World Bank. Settlements
of disputes between a foreign investor and the Government of Tanzania or the TIC in respect
of a business enterprise will be through negotiations for an amicable settlement. A dispute
not settled through negotiation maybe settled through arbitration laws of Tanzania or
through the ICSID or through any multilateral or bilateral investment agreement between
Tanzania and the country from which the investor originates.

Should the political and economic situation in Tanzania change for the worse, then there are

opportunities to receploy the equipment to neighbouring countries like Ugada, Zambia,
Mozambigue or the JRC.
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High Growth Prospects

There is an opportunity to grow the business and set up operations in other countries like the
DRC, Zambia, Mozambique and Uganda if the Tanzanian operations are successful.

Due to the good demand for drilling services in Tanzania and the region, it is anticipated that
two additional diamond drilling rigs and one reverse circulation rig will be commissioned in
2011 and 2012. this will increase the Company’s capacity and therefore lower fixed costs
particularly management costs.

Further more, drilling business is not limited to the mining industry but may be expanded to
include construction, oil and gas and geotechnical industry sectors as well.

There is also an opportunity to provide consultancy to the small scale miners using the
expertise already resident within CHIMBA and its Partners. This could be in the form of
exploration management, capital raising, mine establishment and operation of mines.

Good Regulatory Environment

The Tanzanian government has put in place legislative structures to encourage foreign
investment. Foreign investors are protected against nationalisation. Property guarantees are
provided under the Multilateral Investment Guarantee Agency MIGA. Disputes between
foreign investors and the Government of Tanzania take place through the Tanzanian
Investment Centre. The Mineral Sector Policy of 1997 aims at encouraging the private sector
to invest in exploration and mining activities in the country. The government is no longer
directly involved in mineral exploration and mining but rather oversees activities in the sector.
Fiscal terms for the sector are also favourable, with customs and excise duty and value added
tax being exempt for mining equipment and supplied directly related to the mining operations
of the project for up to one year after production has commenced. Thereafter customs duty
of up to a maximum of 5% will be charged on all such imports. Holders of mineral rights are
also exempt from domestic withholding tax on goods and services that they supply.

From an income tax perspective the mining sector is ring fenced and corporate tax is charged
at 30% on the company’s taxable income. Depreciation is allowed on all mining capital
expenditure and on exploration and production rights. Tax losses may be carried forward for
recovery without limit. An entity may also keep accounts for tax purposes in any convertible
foreign currency, thus simplifying the financial reporting process.

High Profitability of Project

The project generates positive cash very early in the project life and has a short payback
period based on the financial projections. Because of the shortage of drilling equipment in
Tanzania, the project should have a reasonable cushion in terms of prices and work.

Sensitivity analysis done on the project shows that the project has robust cash flows and the

drilled metres and prices have to come down significantly before the project becomes
unv able.

Exf 2rienced Project Promoters and Managers

The project promoters and its partners are well experienced in exploration and mining having
worked in Anglo American Corporation for a long time. The project promoters have a good




Currently exploration and mining companies have to wait up to nine weeks to secure the

services of exploration drilling companies. This situation is unlikely to change in the medium
term.

Based on the current market situation and the anticipated growth of the Tanzanian mining
industry, there is an opportunity to grow the business particularly after 2010 when the set up
challenges will have been overcome. It is anticipated that an additional two diamond drilling
rigs will be commissioned in 2011 and another reverse circulation rig will be commissioned in
2012. This will give the Company critical mass in terms of attracting good quality customers
as well as an opportunity to look at other markets like Uganda, Mozambique and the DRC.

In the medium term efforts will be focussed towards providing drilling services to other

countries in the region were extensive exploration work is being carried out. These include
the DRC, Zambia, Mozambique and Uganda.

2.3 Financial Appraisal

The shareholders will contribute the full capitalization of the business. The projects financial
projections have been prepared for a period of ten years. These projections show an overall
return of 35%), which is way above similar industry average in countries such as South Africa.

2.4 Implementation

Full implementation programme wili be achieved within a three year period.

3 ANALYSIS OF MERITS AND RISKS

3.1 MERITS

Forecast High Metal Prices

Exploration and development of mineral resources and ore reserves is a booming business
world wide on the back of strong metal prices. Current forecasts suggest this will continue for

the next five to ten years and this should be good for companies involved in the supply of
goods and services to the mining industry.

Community Development

Generally minerals are found in remote areas where invariably there are no roads, electricity,
water, schooling or houses. The discovery of | tinerals normally precipitates the development
of such facilities and therefore the developm :nt of surrounding communities. By providing
exploration drilling services to mining compan es in Tanzania, CHIMBA RESOURCES will help
in bringing development to the people of Tanzania.




2 MARKET ASSESSMENT

2.1 Size of Market

Tanzania has significant unexplored mineral potential and the
opportunities for accelerating the revival of the mining industry are
plentiful in an atmosphere of political stability and economic
development and growth. Since 1990, Tanzania has risen from an
insignificant gold producer to become Africa’s third largest
producer. There are also unexplored opportunities particularly in
industrial minerals including diamonds, coal, graphite, evaporates,
kaolin, limestone, dimension stones, phosphates and gypsum.
Exploration is mostly concentrated in the northern region at
present around the Lake Victoria Gold Fields Area but recent
discoveries have been made in the south and west towards

Burundi border.

2.2 Outlook

Tanzania continues to be one of Africa’s biggest mining success stories endowed with geology
which is highly prospective for gold and other minerals. The country has statistically opened a
new mine per year since 1998 and is blessed with a range of mineral resources ranging from
metallic mineral deposits, precious metals, platinum group metals, gemstones, industrial
minerals and fossil fuels. Of all these major mineral resources, gold, diamonds and tanzanite
provide the biggest financial boost to Tanzania’s economy. Structural reforms in the mining
sector instituted in the mid 80s have opened doors for private investment, thus earning the
country millions of dollars in foreign exchange.

Some of the world class multinationals with a strong presence in Tanzania include Barrick
Gold, Resolute Resources, AngloGold Ashanti, Placer Dome, MDN Northern Mining,
TanzaniteOne and De Beers. Companies involved in exploration include Xstrata, Coeur
d’Alene Mines, Canaco Resources, Pan African Management and Development Company,
Western Metals Limited, Atlas Africa Limited, Thorn Tree Minerals Limited and Tanzanian
Royalty Exploration Corporation.

In addition, there exists an opportunity for CHIMBA RESOURCES to offer consultancy services
to artisanal miners who will need exploration done for them. Discussions are at an advanced
stage with the National Development Corporation, whose mandate it is to help develop the
artisanal mining sector. CHIMBA RESOURCES will draw on the expertise of GAT, whose
shareholders will be the principal shareholders of CHIMBA RESOURCES, and which already
operates mines in Zimbabwe. GAT already has experienced geologists, miners, engineers and
metallurgists in its employment in Zimbabwe and can provide these skills to CHIMBA
RESOURCES for the developm 2nt of mining ventures.

The challenge the Tanzanian sovernment faces is maintaining competitiveness for investn ent

in a bid to increase the sector’s contribution to GDP from the current 3.5% to at least 10% in
2025.



1 EXECUTIVE SUMMARY

1.1 Project Overview

CHIMBA RESOURCES (T) LTD. is a Tanzanian registered company. The company is
incorporated under the companies Act. Of 2002 and holds a certificate of incorporation
number 68100 issued on October 24", 2008. Its offices will be situated at house number
MSN/OBY/269, Msasani area, Oysterbay in Kinondoni District , Dar es Salaam, Tanzania. The
project is expected to start operations in February 2009.

Tanzania has over 800 000 square kilometres of varied geological terrains with potential
mineral resources. Ongoing exploration work has resulted in the discovery of resources in
excess of 45 million ounces of gold, 1,5 million tonnes of nickel and 50 million carats of
tanzanite. This has resulted in the establishment of new mines by well financed international
companies such as Barrick, AngloGold Ashanti, De Beers and Placer Dome among others.

Up until the late 90s, there was very little mining activity in Tanzania. Since 2000, a lot of
exploration and mining companies have set up operations in Tanzania. The Country is
currently experiencing a boom in its mining industry mainly due to its attractive investment
environment and the current worldwide boom in demand for minerals. Due to the boom in
the exploration and mining industry, there is a serious shortage of exploration drilling
capacity in Tanzania, the Democratic Republic of Congo, Zambia, Uganda and Mozambique.
CHIMBA RESOURCES has identified exploration drilling as an area with potential for growth in

Tanzania given that Tanzania is relatively unexplored when compared to countries like South
Africa, Zimbabwe and Australia.

1.2 Investment Environment in Tanzania

The investment environment has improved since the liberalization of trade in 1985. The
National Investment (Promotion and Protection) Act of 1990 created a conducive
environment for investors. The Act established the Tanzania Investment Centre (TIC) and
made specific fiscal adjustments that make Tanzania a globally competitive destination for
mining investment.

Investors are protected against nationalization with property guarantees provided by the
Multilateral Investment Guarantee Agency (MIGA) of which Tanzania is a member. Tanzania
is also a member of the International Centre for Settlements of Investment Disputes (ICSID),
a body affiliated to the World Bank. Settlements of disputes between a foreign investor and
the Government of Tanzania or the TIC in respect of a business enterprise will be through
negotiations for an amicable settlement. A dispute not settled through negotiation maybe
settled through arbitration laws of Tanzania or through the ICSID or through any multilateral

or bilateral investment agreement between Tanzania and the country from which the investor
originates.



Project Summary

e Name: | CHIMBA RESOURCES (T) Ltd.

e Total funding: USS5.0M

e SAEDF Portion: USS 5.0 M (Equity)

e Co-investors Portion: N/A

e Purpose of funding: Establishment of a Mineral Drilling Company

e Country: Tanzania

¢ Industry: Mineral Drilling

e Proposed Capital Southern Africa Enterprise Development Fund - 90%
Structure: ASPEN Resources (T) Ltd. — 10%

e No. of employment 100
Opportunities: o
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DRILLING

PROJECTED
MONTHLY

RATE/
METRE

MONTHLY
REVENUE

RIGS CAPACITY DRILLING (TS5 {US5)
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Table 3:

Main Drilling Companies Serving The Mining Sector In Tanzania

Dhilling Company Drilling Rigs Located
Diamond | Percussion
Stanley Minme Serrices 5+ 1% 82

Capital Dr:lias

. Tanzania

Tanzania

Major Drillinz B Tenzania
Wanen Drilling (Geosearch) o | 3 . Tanzaniz
Total Number Drillinz Ries: =42 . Tanzania

Ziilcg deep bolst
cf repor: compilanon

Table 4:

hnown Expleration And Development Drilling Ciarges In Tanzania - First Quarter 2008

Diamend Core

Percussion

Care Size: Depch im)

Cost Range
(USS)

Drill Type

Deprh i

Cost Range

{USS)

PQ

190 /m

AC

HQ

155/m

RAB

HQ

130130 m

130-145 m

Q

Slow Drilling - All

Rig Tumne - All

Standby - All

RC

22-23/m

13-18/'m
39-45/m
43-45/m
48-533'm
33-35/m

38/m

Sl

Drilliae 475/ hr

SLOW

Water — 10,0001

Interhole Moves - All

0-22 't

Interhole Moves - All

0220 1n

Incersite Moves - All

150-300 /by

Intersite Moves - All

150 -300  Iv

Diilling Consumables

Vanzhle
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Table 2:

Bauxite: Aman:
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Copper: Kambz Hill ¢
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I
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. Aanvore and Uiz
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Lead: Oid \-ﬁ-mambw \[u;n

Phosphate: Over 20 lnewn casboaatites

Purite: Samens

Nickel: Kabanga, Kapalazulu, Nachingwes ani Zia-

Eare Earth Elements: O-er 20 Iuown carbonsute,

Tin: Kamagwe Tia .r—*eé-i'-l-'-hzdm'-' the Kverwa Mane

Tungsten: Charmayan:. Zamemn Kazumern zad Ko 21da i rae Karagwe TinField

Uraniumn: Bahi Ssvamp. Gaillape Carboastite, 2as >z, ste

Vermiculite: Ower 20 imova carbonatites
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Table 1:

Annual Declared Gold Preduction In Tanzania

Annual Gold Production In Tanzania: 1935 - 2004
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7.0 CONCLUSIONS AND RECOANENDATIONS

siother drilling compzn s2wang the mining se2:: 1 Tanzania is highiv atile v
10 have any siguficse duect negative smeacr Sf xun- facet the emvironiant A such, apart fom wzi
the adoption and lcz:cal mplexﬂm ticn of ::uad eq'.vmmtem't pizzrdme» and health zad safe ¥
practices. similar 1o thoce presented m Appendiz B, @t is conmdered uzily unlikely that 2 duliuz
company :.eﬂz:n‘__: tl.e minng sector will be recured o mniemem any setabie actons diected at erche:
protecting ithe envuicenent o safeguarding the health and safety of loczl -nlaletants.

The establishmer: o7

a

e cutstanding mineral poteatzl is vachalleng=atl= 304 23 stated i Section 2.0,
with the “'\?ati:-zi =7 2 business ambiance that futher promotes developireat the country possesses the
bility of becor & mirung centre e zreater East African resica Accwrately assessing e
er "‘1.11 of this potental, the pace of the develiomens of the nuning sector 11 ~ zizama, is prablm;:m: 3510
13 dependent on a hout of facters mchuding wworld ket prices and tarenal politico-economic decisic:
However, provided that the Presidential Copraztee tasked with reviewnz fae qumng sector m Tanzziia
does not recommend zuything that sigatfican:ls lerers foreign investment ir s hikely that the explosanon
and muning acuvity. znd with it the demand Zo: dnlling nigs, will remsic = a simlar level for the nes
cumber of years. If thi: assumption i3 comect e demand for duillinz 1:2: 10 Tanzanda should reman
relauvely constant wwith. despite an increase i <l 112 numbers, ckeu:': Ha > wait months 1o acguie
dalling services. Accondingly, it is pwb-ebla iz 3 new eatrant providing dulling services o the puning
sector could securs sufficient work fo ensure "’11,‘1 1..] SUCCESE Prot: -hl razt it is offers a professional and
competent service ar compatmive prices. Te ueving this geal it o recommended that the poins
rased i Section 5 be fiven adeguate considerat: o

That Tanzama poo

.
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Ei:nt Barber
Princ:pal Geologist
SRE Consulnng — Eastern Africa

23" Fibruary 2008
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v Dadertaking a poel —review of the perceives fivancial wiabiity of eusatlnhe 12 a Company
sroviding dnlling s2nces 1o the nuning secter :n Taazacia — Sectien 5

v Tdentifving any poennal sisls of 2a environmenta! natee associated wich the et — Section 6.

2.0 QUALIFICATIONS OF CONSULTANTS
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a3 wade ran
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3.0 OVERVIEW OF THE MINERAL POTENTIAL OF TANZANIA
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OVERVIEW OF THE LIKELY ENVIRONMENTAL INMPACTS
AND BUSINESS POTENTIAL OF ESTABLISHING A
DRILLING COMPAXNY SERVING THE
MINING SECTORIN TANZANIA
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Appendix i
CHIMBA RESOURCES LIMITED
INVESTIMENT COST ESTIMATES
Figures in US §.
ITEM ESTIMATED 2009 2010 2011
INVESTMENT
Land and
Buildings 990,000 490,000 400,000 100,000
Machinery and
Equipment 2,842,500 100,000 1,342,500 1,400,000
Motor Vehicles 545,000 0 545,000 0
Furniture &
Fittings 302,000 221,700 80,300
Pre — Operating
Costs 204,000 26,000 53,500 124,500
Initial Working
Capital 116,500 46,000 40,000 30,500
TOTAL
PROJECT
INVESTMENT 5,000,000 662,000 2,602,700 1,735,300

Estimates at current market prices



Appendix 2 — Environmental Assessment

SALDE: Overview Environmental mpacts And Business
Porential Establishing Drilling Comnpany [n Tanzania

OVERVIEW OF THE LIKELY
ENVIRONMENTAL IMPACTS AND
BUSINESS POTENTIAL OF ESTABLISHING
A DRILLING COMPANY SERVING THE
MINING SECTOR IN TANZANIA

CONFIDENTIALITY

L HE INFORMATION CONTANED IN THIS REPORT IS CONFIDENTIAL IN NATURE
NG PArT OF ITS CONTENTS MAY BE REPRODUCED BY ANY MEANS WITHOUT THE

PERMISSION OF THE SOUTHERN AFRICA ENTERFRISE DEVELOPMENT FIND

TFI: =27 11 283 1630
Fax: =27 11 283 1651

WEBSITE: www.saed(.com

SHh Consulting  Eastern Africa
F.O Box 23360, Dar es Sakiam, Tanzania
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Appendix 1 — Income Statement

Chimba Resources (T) Ltd.

I Income Statement

(US Dollars)
Sales

Diamond Driliing
Reverse Circulation

Core Coal

Turnover

Cost of Sales

Gross Profit

Gross profit margin %
Sundry Revenue
Operating Expenses
EBITDA

Depreciation

EBIT

Abnormal item
Investment Income

Finance Costs
EBT
Taxation

Net Profit After Tax
Ordinary Share Dividends

Outside Shareholders (SAEDF)

Retained Income

1 alysis
Turnover growth rate %
Cost of Sales %

Gross profit margin %
Expenses to Turnover %
EBITDA to Turnover
EBIT to Turnover

EBT to Turnover

Net profit margin

2010

5,040,000 6,300,000 7,560,000 8,820,000 10,080,000
5,040,000 6,300,000 7,560,000 8,820,000 10,080,000
-2,620,800  -3,341,520  -4,009,824  -4678,128  -5,346,432
2,419,200 2,958,480 3,550,176 4,141,872 4,733,568
48.0% 47.0% 47.0% 47.0% 47.0%
1,260,000 -1,619,383  -1,730,921 1,842,972  -1,955,548
1,159,200 1,339,097 1,819,255 2,298,900 2,778,020
334,217 375,892 417,567 459,242 483,167
824,983 963,205 1,401,689 1,839,658 2,294,853
-140,000 0 0 0
0 0 0 0 0
(223,630) _
461,353 963,205 1,401,689 1,839,658 2,294,853
138,406 288,962 420,507 551,897 688.456
322,947 674,244 981,182 1,287,761 1,606,397
0 0 0 0 0
322,947 674,244 981,182 1,287,761 1,606,397
0 471,970 588,709 643,880 642,559
322,947 202,273 392,473 643,880 963,838
2009 2010 2011 2012 2013
23.8% 25.0% 20.0% 16.7% 14.3%
52.0% 53.0% 53.0% 53.0% 53.0%
48.0% 47.0% 47.0% 47.0% 47.0%
25.0% 25.7% 22.9% 20.9% 19.4%
23.0% 21.3% 24.1% 26.1% 27.6%
16.4% 15.3% 18.5% 20.9% 22.8%
9.2% 15.3% 18.5% 20.9% 22.8%
6.4% 10.7% 13.0% 14.6% 15.9%
14




7 RECOMMENDATION

Provided that all other aspects and factors remain substantially constant, it is strongly
recommended that the project be implemented with immediate effect. Further, it is
recommended that the company applies for the Certificate of Incentive with the Tanzania
Investment Center (TIC), with the view of benefiting from investment incentives and

protection given to potential investors like CHIMBA RESOURCES (T) LIMITED, as the statury
provides under the Tanzania Investment Act, 1997.
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» Gert has worked for Murray & Roberts and Geosearch as area manager and

General Manager respectively, managing a business with over 20 rigs, drilling to
depths of 3000 meters

* He is renowned for his drilling ability and is considered the country’s leading
drilling expert

The drilling team in the field has experience in various drilling techniques;
1 Diamond core drilling of sizes ranging from AQ to PQ.
2 Directional drilling
3 RCdrilling
4  Geotechnical drilling
5 Underground drilling

Water well drilling also large diameter de-watering holes

5 FINANCIAIL ANALYSIS

5.1 Methodology and Key Assumptions

Key Assumptions

» Investment Capital will be US$ 5,000,000
Exchange Rate (USD/TSHS) Tshs. 1,300 per USD
» Depreciation on Fixed Assets 25% r.b. on Motor Vehicle, 12.5% s.I. on Plant and

Machinery, 10% r.b on furniture and fittings, and 5% s.l on land and building
30% Corporate tax

20% Social Security Contribution
2% Revenue Growth per annum

See Appendix 1 — Projected Income Statement

6 CONCLUSION

With the increase in mining exploration in the region CHIMBA RESOURCES (T) LTD will have
a huge impact fairly quickly. In the medium to long term the company believes it will begin
to service markets in countries such as Uganda, Zambia and the Democratic Republic of
Congo where extensive exploration activities are also taking place.

There is also an opportunity for CHIMBA 1 > start an advisory service to the small scale mining

sector which should contribute to the development of the small scale mining industry in
Tanzania.
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Securities 1981 where he traded options on equity securities until 1983. Mr. Pryor is currently
a Director of the Pep Boys Co., Inc.

Mr. Pryor holds an undergraduate degree in Marketing and Economics from Howard
University, and a Masters of Business Administration from the University of Pennsylvania 's
Wharton School . Mr. Pryor holds NASD licenses 7, 24 and 63.

Mr. Richard Swai — (Executive Director)

Mr. Richard Swai has over 15 years experience in the finance related industry, of that 8 years
in private equity.

In 2003, Mr. Swai joined Southern Africa Enterprise Development Fund (SAEDF) as the Head
of Investments where he sits on several boards.

Before the appointment, Mr. Swai was a Senior Financial Analyst with Aquila Energy Capital
Corporation in Houston, Texas. At his capacity, Mr. Swai was responsible for leading an
analytical support team within the transaction group that included screening, evaluating, and
prioritization of prospect opportunities. Prior to joining Aquila Energy Capital, Mr. Swai was
with Koch Energy Inc. (the second largest private held company in the USA) in Houston,
Texas. Mr. Swai's experience includes tenures with PriceWaterhouseCoopers, Washington DC

(then Coopers & Lybrand) as an Auditor and Citicorp Securities (Citibank) in New York as an
Associate in the Asset Backed Finance group.

Mr. Swai attended The University of Maryland and The University of the District of Columbia
for his Undergraduate studies. Mr. Swai received his MBA in Finance from The Wharton
School of Business.

Mr. Rafique Symonette - (Non Executive Director)

As an investment manager, he provides day-to-day advisory support to entrepreneurs and
sources investment opportunities to provide equity investments and loans in the form of
expansion capital.

Prior to SAEDF worked at GoodWorks International, Principal, Enterprise Development, was
responsible for exploring new fund management opportunities in the enterprise and
infrastructure development sectors. He also worked for the Monitor Company as a strategic
management consultant advising on corporate strategy and operations in pharmaceuticals,
transportation, telecommunications and consumer goods industries. While at Monitor, Mr.

Symonette worked throughout North America and Europe, extensively in New York, London,
Toronto, and Stockholm.

Mr. Symonette has a Bachelors of Science in Economics from the Wharton School at the
University of Pennsylvania. He is a member of the Wharton Private Equity Alumni Network.
Prior to Wharton, Mr. Symonette attended the United Nations International School in New
York City, and the Crescent School in Toronto.

Mr. Gert van Rooyen — (Operations Director)

* 27 years dri ing experience in South Africa and throughout Africa

*+  Gert has drilled for almost every significant mining
House in Africa




4.2 Project Objectives and Content

The project is expected to provide Drilling Services to Exploration Companies. The company

has engaged highly experienced engineers, drillers, and geologists who have the relevant
experience both in Tanzania and other countries in the region.

4.3 Project Sponsors

The project is sponsored by Chimba Resources (T) Limited Company. The major
shareholders of the company are:

e ASPEN RESOURCES (T) LIMITED COMPANY (TANZANIAN) 10%
e SOUTHERN AFRICA ENTERPRISE DEVELOPMENT FUND (AMERICAN) 90%

It is expected that the sponsors of the project will contribute 100% of the planned project
cost, currently estimated at US$ 5.0 Million.

CONTRIBUTOR EQUITY | DEBT SHARES
(UsSD)
Aspen Resources (T) Ltd NIL 1,000
P.O. Box 71140, DSM
Southern Africa Enterprise Development Fund 5,000,000 | NIL 9,000
| P.O. Box 2241, Saxonwold, South Africa )
5,000,000 | NIL 10,000
4.4 Project Directors and Management
DIRECTORS PROFILE
The first directors of the project are expected to include:
e Malcolmn Pryor (American) — Chairman
e Richard Swai (Tanzanian) — Executive Director
e Rafique Symonette (Canadian) : — Non Executive Director

Mr. Malcolmn Pryor — (Chairman)
Malcolmn D. Pryor has over 35 years experience in the finance services industry.

Prior to >AEDF, Mr. Pryor was the Chairman of Pryor, Counts & Co., 3 leading minority-owned
investme nt banking and brokerage firm with offices in six cities ¢ nd total underwriting of
municipi | and governmental securities in excess of $49 billion. Pr or to establishing Pryor,
Counts & Co. Mr. Pryor was an institutional sales representative for Goldman, Sachs & Co.
where he was responsible for establishing and expanding the government and money market
securities business. He subsequently became a member of the Philadelphia Stock Exchange in
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Market

Although there are significant barriers to entry into the Tanzanian exploration drilling market,
it is possible that the situation may change with the entry of new players into the industry.
Should the market in Tanzania become flooded, there are opportunities for forming

consortiums with new and existing players or moving the business to other countries like
Uganda, Zambia, Mozambique or the DRC.

Labour

Regional growth in terms of mining and exploration projects could affect the availability of
qualified drillers. The industry is fairly competitive and this could adversely affect drilling
programmes or could result in labour costs becoming prohibitive.

Operational Environment

The mining and exploration operations of a Company may be disrupted by a variety of risks
and hazards which are beyond the control of the Company, including environmental hazards,
industrial accidents, technical failures, labour disputes, unusual or unexpected rock
formations, flooding and extended interruptions due to weather conditions, fire, explosions,
and other accidents at the drilling site. These risks and hazards could result in damage to, or
destruction of, equipment or production facilities, personal injury, environmental damage,
business interruption, monetary losses and possible legal liability. While the Company
currently intends to maintain insurance within ranges of coverage it believes to be consistent
with industry practice, there is no assurance that it will be able to obtain such insurance
coverage at reasonable rates or that any coverage it arranges will be adequate and available
to cover all daims. However, all contracts the Company will enter into will take this into
consideration and will pass most risks to the contracting partners.

Environmental Considerations (Appendix A — Full Independent Analysis by SRK )

Exploration drilling is carried out on behalf of mining or exploration companies. These
companies are required to comply with environmental legislation as their activities may cause
damage to the environment. Before a mining or exploration company commences
exploration, it normally carries out an environmental impact study and included in it is the
impact of the exploration and how any negative impact would be addressed.

4 The Project, Sponsors and Management

4.1 Project Profile

The company CHIMBA RESOURCES (T) LIMITED COMPANY was established in 2008 as a
company limited by shares. The company was i corporated in Tanzania on October 24",
2008 under the Certificate of Incorporation Nur ber 68100. The core business of the

company will be to provide mineral drilling servi es to exploration companies throughout
Tanzania,

CHIMBA Resources (T) Limited will have a strong management and technical skill pool to
provide high quality drilling services to its dlients.




skills base which will be used in the project and this should reduce the risks associated with
the project.

Good Asset Base in South Africa

The project promoters already have a good asset base in South Africa and are experienced in
managing new and ongoing projects. Although the South African assets will not be part of the

Tanzania project, the synergies between the two operations can be beneficial to both
operations.

3.2 RISKS

Mineral Prices

All of the company’s revenue will be derived from drilling in mining and exploration.
Consequently the earnings of the company will be closely related to the performance of the
mining industry. Many factors influence metal and mineral price fluctuations and therefore
the level of exploration undertaken by Companies. These factors include demand for
minerals, forward selling by producers, and economic performance of consuming nations.
Mineral prices are also affected by macroeconomic factors such as expectations regarding
inflation, interest rates and currency exchange rates. Therefore although mineral prices are
favourable at present, unexpected declines in prices would make exploration and
development unattractive, which could in turn affect the company'’s profitability. Forecasts at
present indicate that prices should remain favourable in the next five to ten years.

In addition, the purchase of the additional three rigs during 2011 and 2012 is dependent on
the demand for drilling remaining vibrant within the Southern and Eastern African regions.
Should demand slow down considerably, the additional equipment may not be purchased.

Political and Economic Environment

Political uncertainties may lead to unfavourable legislative and taxation framework changes,
exchange control restrictions, international monetary fluctuations, civil unrest or any other
political instability. Tanzania at present is relatively stable and therefore no immediate threat
to the operations of the company is foreseen. Investors are protected against nationalization
with property guarantees provided by the Multilateral Investment Guarantee Agency (MIGA)
of which Tanzania is a member. Tanzania is also a member of the International Centre for
Settlements of Investment Disputes (ICSID), a body affiliated to the World Bank. Settlements
of disputes between a foreign investor and the Government of Tanzania or the TIC in respect
of a business enterprise will be through negotiations for an amicable settlement. A dispute
not settled through negotiation maybe settled through arbitration laws of Tanzania or
through the ICSID or through any multilateral or bilateral investment agreement between
Tanzania and the country from which the investor originates.

Should the political and economic situation in Tanzania change for the worse, then there ar=

opportunities to redeploy the ¢quipment to neighbouring countries like Uganda, Zambic,
Mozambique or the DRC.
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High Growth Prospects

There is an opportunity to grow the business and set up operations in other countries like the
DRC, Zambia, Mozambique and Uganda if the Tanzanian operations are successful.,

Due to the good demand for drilling services in Tanzania and the region, it is anticipated that
two additional diamond drilling rigs and one reverse circulation rig will be commissioned in
2011 and 2012. this will increase the Company’s capacity and therefore lower fixed costs
particularly management costs.

Further more, drilling business is not limited to the mining industry but may be expanded to
include construction, oil and gas and geotechnical industry sectors as well.

There is also an opportunity to provide consultancy to the small scale miners using the
expertise already resident within CHIMBA and its Partners. This could be in the form of
exploration management, capital raising, mine establishment and operation of mines.

Good Regulatory Environment

The Tanzanian government has put in place legislative structures to encourage foreign
investment. Foreign investors are protected against nationalisation. Property guarantees are
provided under the Multilateral Investment Guarantee Agency MIGA. Disputes between
foreign investors and the Government of Tanzania take place through the Tanzanian
Investment Centre. The Mineral Sector Policy of 1997 aims at encouraging the private sector
to invest in exploration and mining activities in the country. The government is no longer
directly involved in mineral exploration and mining but rather oversees activities in the sector.
Fiscal terms for the sector are also favourable, with customs and excise duty and value added
tax being exempt for mining equipment and supplied directly related to the mining operations
of the project for up to one year after production has commenced. Thereafter customs duty
of up to a maximum of 5% will be charged on all such imports. Holders of mineral rights are
also exempt from domestic withholding tax on goods and services that they supply.

From an income tax perspective the mining sector is ring fenced and corporate tax is charged
at 30% on the company’s taxable income. Depreciation is allowed on all mining capital
expenditure and on exploration and production rights. Tax losses may be carried forward for
recovery without limit. An entity may also keep accounts for tax purposes in any convertible
foreign currency, thus simplifying the financial reporting process.

High Profitability of Project

The project generates positive cash very early in the project life and has a short payback
period based on the financial projections. Because of the shortage of drilling equipment in
Tanzania, the project should have a reasonable cushion in terms of prices and work.

Sensitivity analysis done on the project shows that the project has robust cash flows and the
drilled metres and prices have to come down significantly before the project becomes
unviable.

Experienced Pi oject Promoters and Managers

The project promoters and its partners are well experienced in exploration and mining having
worked in Anglo American Corporation for a long time. The project promoters have a good




Currently exploration and mining companies have to wait up to nine weeks to secure the

services of exploration drilling companies. This situation is unlikely to change in the medium
term.

Based on the current market situation and the anticipated growth of the Tanzanian mining
industry, there is an opportunity to grow the business particularly after 2010 when the set up
challenges will have been overcome. It is anticipated that an additional two diamond drilling
rigs will be commissioned in 2011 and another reverse circulation rig will be commissioned in
2012. This will give the Company critical mass in terms of attracting good quality customers
as well as an opportunity to look at other markets like Uganda, Mozambique and the DRC.

In the medium term efforts will be focussed towards providing drilling services to other

countries in the region were extensive exploration work is being carried out. These include
the DRC, Zambia, Mozambique and Uganda.

2.3 Financial Appraisal

The shareholders will contribute the full capitalization of the business. The projects financial
projections have been prepared for a period of ten years. These projections show an overall
return of 35%, which is way above similar industry average in countries such as South Africa.

2.4 Implementation

Full implementation programme will be achieved within a three year period.

3 ANALYSIS OF MERITS AND RISKS

3.1 MERITS

Forecast High Metal Prices

Exploration and development of mineral resources and ore reserves is a booming business
world wide on the back of strong metal prices. Current forecasts suggest this will continue for
the next five to ten years and this should be good for companies involved in the supply of
goods and services to the mining industry.

Community Development

Generally minerals are found in remote areas where invariably there are no roads, electricity,
water, schooling or houses. The discovery of minerals noi nally precipitates the development
of such facilities and therefore the development of surrc unding communities. By providing
exploration drilling services to mining companies in Tanzz nia, CHIMBA RESOURCES will help
in bringing development to the people of Tanzania.




2 MARKET ASSESSMENT

2.1 Size of Market

- Tanzania has significant unexplored mineral potential and the
" opportunities for accelerating the revival of the mining industry are
1 plentiful in an atmosphere of political stability and economic
-~ development and growth. Since 1990, Tanzania has risen from an
- insignificant gold producer to become Africa’s third largest
producer. There are also unexplored opportunities particularly in
industrial minerals including diamonds, coal, graphite, evaporates,
kaolin, limestone, dimension stones, phosphates and gypsum.
Exploration is mostly concentrated in the northern region at
present around the Lake Victoria Gold Fields Area but recent
discoveries have been made in the south and west towards

Burundi border.

2.2 Outlook

Tanzania continues to be one of Africa’s biggest mining success stories endowed with geology
which is highly prospective for gold and other minerals. The country has statistically opened a
new mine per year since 1998 and is blessed with a range of mineral resources ranging from
metallic mineral deposits, precious metals, platinum group metals, gemstones, industrial
minerals and fossil fuels. Of all these major mineral resources, gold, diamonds and tanzanite
provide the biggest financial boost to Tanzania’s economy. Structural reforms in the mining
sector instituted in the mid 80s have opened doors for private investment, thus earning the
country millions of dollars in foreign exchange.

Some of the world class multinationals with a strong presence in Tanzania include Barrick
Gold, Resolute Resources, AngloGold Ashanti, Placer Dome, MDN Northern Mining,
TanzaniteOne and De Beers. Companies involved in exploration include Xstrata, Coeur
d'Alene Mines, Canaco Resources, Pan African Management and Development Company,
Western Metals Limited, Atlas Africa Limited, Thorn Tree Minerals Limited and Tanzanian
Royalty Exploration Corporation.

In addition, there exists an opportunity for CHIMBA RESOURCES to offer consultancy services
to artisanal miners who will need exploration done for them. Discussions are at an advanced
stage with the National Development Corporation, whose mandate it is to help develop the
artisanal mining sector. CHIMBA RESOURCES will draw on the expertise of GAT, whose
shareholders will be the principal shareholders of CHIMBA RESOURCES, and which already
operates mines in Zimbabwe. GAT already has experienced geologists, miners, engineers and
metallurgists in its employment in Zimbabwe and can provide these skills to CHIMBA
RESOURCES for the development of minir g ventures.

The challenge the Tanzanian Governmen! faces is maintaining competitiveness for investment

in a bid to increase the sector’s contribution to GDP from the current 3.5% to at least 10% in
2025.




1 EXECUTIVE SUMMARY

1.1 Project Overview

CHIMBA RESOURCES (T) LTD. is a Tanzanian registered company. The company is
incorporated under the companies Act. Of 2002 and holds a certificate of incorporation
number 68100 issued on October 24", 2008. Its offices will be situated at house number
MSN/OBY/269, Msasani area, Oysterbay in Kinondoni District , Dar es Salaam, Tanzania. The
project is expected to start operations in February 2009.

Tanzania has over 800 000 square kilometres of varied geological terrains with potential
mineral resources. Ongoing exploration work has resulted in the discovery of resources in
excess of 45 million ounces of gold, 1,5 million tonnes of nickel and 50 million carats of
tanzanite. This has resulted in the establishment of new mines by well financed international
companies such as Barrick, AngloGold Ashanti, De Beers and Placer Dome among others.

Up until the late 90s, there was very little mining activity in Tanzania. Since 2000, a lot of
exploration and mining companies have set up operations in Tanzania. The Country is
currently experiencing a boom in its mining industry mainly due to its attractive investment
environment and the current worldwide boom in demand for minerals. Due to the boom in
the exploration and mining industry, there is a serious shortage of exploration drilling
capacity in Tanzania, the Democratic Republic of Congo, Zambia, Uganda and Mozambigue.
CHIMBA RESOURCES has identified exploration drilling as an area with potential for growth in
Tanzania given that Tanzania is relatively unexplored when compared to countries like South
Africa, Zimbabwe and Australia.

1.2 Investment Environment in Tanzania

The investment environment has improved since the liberalization of trade in 1985. The
National Investment (Promotion and Protection) Act of 1990 created a conducive
environment for investors. The Act established the Tanzania Investment Centre (TIC) and
made specific fiscal adjustments that make Tanzania a globally competitive destination for
mining investment.

Investors are protected against nationalization with property guarantees provided by the
Multilateral Investment Guarantee Agency (MIGA) of which Tanzania is a member. Tanzania
is also a member of the International Centre for Settlements of Investment Disputes (ICSID),
a body affiliated to the World Bank. Settlements of disputes between a foreign investor and
the Government of Tanzania or the TIC in respect of a business enterprise will be through
negotiations for an amicable settlement. A dispute not settled through negotiation maybe
settled through arbitration laws of Tanzania or through the ICSID or through any multilateral

or bilateral investment agreement between Tanzania and the country from which the investor
originates.




|

Project Summary

Name:
Total funding:
SAEDF Portion:

Co-investors Portion:

Purpose of funding:
Country:
Industry:

Proposed Capital
Structure:

No. of employment
Opportunities:

CHIMBA RESOURCES (T) Ltd.
US$ 5.0 M
USS$ 5.0 M (Equity)

N/A

Establishment of a Mineral Drilling Company
Tanzania

Mineral Drilling

Southern Africa Enterprise Development Fund - 90%

ASPEN Resources (T) Ltd. -

100

10%
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TICC/PP.10/041638/12 22/09/2010

Commissioner for Customs & Excise,
Tanzania Revenue Authority,

P.O. Box 9053,

DAR ES SALAAM

" Dear Sir,

RE: DUTY/ VAT EXEMPTION ON CAPITAL/ DEEMED CAPITAL
GOODS — CERTIFICATE OF INCENTIVES NO: 041638

~a a - M/S Chimba Resources Tanzania Limited is a TIC registered company
wijth certificate of incentives No. 041638 which is valid up to January

. 20

%

The company has been registered with objectives of establishing assembly
facility for mining and drilling equipments.

Attached herewith please find a list of Capital/ Deemed Capital Goods for
Duty/ VAT exemption approval.

Yours sincerely
TANZANIA INVESTMENT CENTRE

A. Senzia
FOR: EXECUTIVE DIRECTOR




10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

New QL6 6” 61/8”,61/2"” and 63/4”Bit (RH)
New QL8 8” Bit (RH)

New QL8 10” Bit (RH)

New QL8 12" Bit (RH)

Rerun 6” TO 61/2” TCI Bits

Rerun 7 7/8" TCI Bits

Under Reamer

Set of 1,000 hour Filter Service Kits

Hobart Welder

Stabilizer 7" x 10 FT

Sub Adapter 31/2 reg pinx41/2reg box 31/2"x2” flat
6” Drive shoes, weld on

8” Drive shoes, weld on

10” Drive shoes, weld on




LIST OF CAPITAL GOODS

1. Ingersoll Rand T3 Drill Rig
Manufactured 1995, Serial Number 6106, 900/350 air compressor
Cat deck engine mounted on 1995 Ford L9000 truck: VIN# 1FDZY90X2S5VA75110
Includes:
760" drill pipe
(1) 5" hammer

(1) 6" hammer

CHIMBA RESOURCES (T) LTD.

(1) 8" hammer P.O. Box 23169
(1) 5" bit DAR-ES-SALAAM
(1) 6" bit

(1) 8" bit

. (1) sub

(1) short stabilizer

(1) Wilden mud pump

2. 1980 International Navistar F1954 Water Truck, VIN #1HTLKZ3R4KH677940
Manufactured 1980

3. 1587 INTERNATIONAL NAVISTAR F1954 WATER TRUCK, VIN No: HTLKZ3R4KH677940

1500 gallon Amthor water tank, 250 gallon fuel tank, electric hydraulic crane, welding
cabinets, bit and supplies cabinets
Manufactured 1987

4. International Truck 6x4, Model 4900, SN 1HTSHAAR7YH257564, with a Failing Model 1500
Compound Mud Rotary Drill. Manufactured in 2000.

. 5. Drill Rod and Cross Over Subs (quantity: 37 pieces), Rod Size: 3 ¥ inch by 20 feet, Flush
Joint with Wrench Flats.

6. Submersible Pump set and Triton 7KW Generator (SN 166631) with a John Deere Engine
(SN CD4045B010956), Including Submersible Pump, Control Box, Submersible Pump Cable,
Drop Pipe and Electrical fitting

7. 1995 Ingersoll-Rand 900 cfm / 350 psi Air Compressor
CAT 3406 Diesel Engine:
Used Driltech Drill Pipe (20’ x 4 14”)

8. New 6” DTH Hammer QL6 (RH)

9. New 8" DTH Hammer QL8 (RH)
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TANZANIA REVENUE AUTHORITY

| CERTIFICATE OF REGISTRATION
% ~ FOR
® L AXPAYER IDENTIFICATION NUMBER (TIN)

with effect from ..ol 5\

JOANNES N. A. MALLY

1 OFFICIAL SEAL COMMISSIONER FOR DOMESTIC REVENUE

|
i (ISSUED UNDER SECTION 133 OF THE INCOME TAX ACT NO. 11 OF 2004) i
THIS IS TO CERTIFY THAT
X CHIMBA RESOURCES TANZANIA LIVITED |
has been registered with the Tanzania Revenue
Authority and assigned the Taxpayer
Identification Number ﬂ
} 107-425-594
25-Nov-2008 T

NOTE THE REOUIHEMENTS UNDER WHICH THIS CERTLFECATE IS ISSUED ARE STATED OVERLEAF




This Certificate is issued In accordance with the provisions of Section 17 of the Tanzanla Investment Act, 1837
and subject 1o the conditions prescribed under item 14 and 15 heraafter —

1. Shareholdsrs Matonality Sharehoiding (%)
Southern African Enterprise
I}eveiopm&nt Fund .muth Rfrican 30
ﬁspen Eeqcmrcea I‘anzania Ltd Tanz“nmn 16

To establxsh aqsenbly facility fﬁr minin" 'arnd drlllinq

2 Proposed Activithes :
EGU“I pments
. S H___Hanu ac urlng e Subsectiy isa .mb;;!.n.'_.; of“lmachinagmaieid
equipment for m1ning
l.Sﬁ f& m. USD 1 Om. !]SD 5 flal.
B Investmant cast: Foreign .. v Locat | srvenii BORT i
5. Pregact Flnancing: - i :
® e PO USD 5.0M. lorm T wa USD 0.
8. Source, terms and conditions of K0, ... ...
7 Assets (0 De Invested:
Capital fems: Forsign Local Tatal

Usb A.0m, . USP 1.0m. A 0 L
B Technology Agresment ‘._M___.____Hone S = S S
g Date of TIC Registration: M_l’-)th February 2[)'09

- Mriblosioatation B "_wM_M_____February 2009 | Janunry ?032

Februsry 2012
" Ciperstive date ... . E—

12 Investmant Incentive Grade: As defined in part 11l Saction 18 (1), (2) and Section 20 of the Tanzanla invesiment Act, 1857

. (i} Applicabie import Duppnd VAT as per Customs Tariff Act,1976 & VAT Act, 1907 —

As per ITncome Tax Act, ?ﬂOﬂ (ﬂs amenéed}
i} Applicatie with-holding Tax .

b nPr Incoma Tax Act; 2004 (aa amnnded) .

(i) Eligitiitty of Capital Alowances .. ‘ " i s e s
A Protection of nvestiment, Arbitnation and Transfer of Foreign Currency’ as defined In part Ill Section 21, 22 and 23 of fhe Act
4 Caonditions attached to this Carificate of Incentives

(i Date of Commencemernt of investment has to ba notified 1o the Centre.

{20 Cartificate not to be transferred, assigned of anwnded

(B} Failure fo commencs mplamentabion within bvo years invalidates Certificate

(vl Fadwre o opersfe investment must be notified to tha Centre

() Changas in shareholding, project activities and level of invested capital must be notified to the centre

15 Additional conditions attached to Cenificate
Finished goods are not allowed wnder this Certificate




Ne 00215594

THE UNITED REPUBLIC OF TANZANIA

Certificate of Incentives

(Section 17 of the Tamzania Imvestment Acr, 1997)

G164

This ig to certifp that

CHIMBA RESOURCES TANZAN 11

has been granted a Certificate of Incentives to invest in @ new, refrabilitaiirrexpansinn
ar:gguity of the; enterprise known as

WMIMBA BPESOURCES TAMZANTA LTD

§0. 108, MBEZI INDUSTRIAL AREA, MREZI

Executive Director

Tanzania Investment Centre
P.O. Box 938, Dar es Salaam

[ SR 2 B L e IR S

GPDEM
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R CH IMBA O

"II"“ S OURCESI{T)LTD '

154 Embeti Street, Mikocheni B Area, Dar es Salaam, Tanzania. P.0. Box 23169 Dar es salaam
Tel: +255767200535 (www.chimbaresources.com)

S s

——

Commissioner for Customs and Excise- TRA 15" September 2010
P.O. Box 9053

Dar-Es-Salaam

. UFS

Executive Director,
Tanzania Investment Centre,
P.O. Box 938,

Dar-Es-Salaam

Dear Sir/Madam,

RE: Exemption for Capital Goods.

We humbly ask for an exemption in Excise duty and VAT for our drilling equipments. We have attached a list of all
equipments that we are seeking the exemption for.

Chimba Resources (T) Ltd is a drilling company which was established with a vision of providing high quality
and cost effective drilling services in Tanzania through the integration of advanced rig equipment, highly
skilled people and safe operations.

Attached, please find the list of the equipments, copy of the Certificate of Incentive from TIC, copy of the |
Certificate of Registration for Tin from TRA.

Thank you,

.o

Arthur M, Chacha |

GENERAL MANAGER

CHIMBA RESOURCES (T) LTD.
P.O. Box 23169
DAR-ES-SALAAM
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TICC/PP.10/041638/10 10/11/2009

Commissioner for Customs & Excise,
Tanzania Revenue Authority,

P.O. Box 9053,

DAR ES SALAAM

Dear Sir,

RE: VAT SPECIAL RELIEF ON CAPITAL GOODS (PLANT &
MACHINERY)

M/S Chimba Resources Tanzania Limited is a TIC registered company

with certificate of incentives No. 041638 which is valid up to January
2012

The company has been registered with objectives of establishing assembly
facility for mining and drillingequipments.

Attached herewith please find a list of Capital Goods for VAT special
Relief approval.

Yours sincerely
TANZANIA INVESTMENT CENTRE

/M

A. Senzia

FOR: EXECUTIVE DIRECTOR
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 CHIMBA
HMHRE%{ [T )L

35 Ethiopia Crescent, Oysterbay Area, Dar es Salaam, Tanzania. P.O. Box 23169 Dar es salaam
Tel: +255 22 266 7711 (www.chimbaresources.com)

LIST OF EQUIPMENT

1) DRILLTECH MODEL D25K WATER WELL DRILLING MACHINE ,SN 731337,
MOUNTED ON INTERNATIONAL MODEL 2070 TRUCK SN D1327FGB20320

2) S47 FORD LT 900 WATER DRILLING SUPPORT TRUCK, SN
1FDZ7790WXEVA17757, GALEEM FLAT WATER TANK AND 5000 LBS IMT
CRANE

3) GARDNER DENVER 5 X 8 DUPLOT MUD PUMP TRAILER MOUNTED, DETROIT
DIESEL ENGINE, DEEP HOLE, LOOSE FORMATION WATER BOREHOLE
DRILLING

4) TWO ATLAS COPCO CS-14 DIAMOND CORE DRILLING RIGS, POWERED BY
CATEPILLAR C6 TURBO CHARGED AFTER COOLED DIESEL ENGINE RATED AT
161KW (216HP) AT 1800 RPM

5) WATER SURVEY EQUIPMENT:

6) WDJID-3 MULTI-FUNCTION DIGITAL DC RESISTIVITY & IP INSTRUMENT FOR
GROUND WATER EXPLORATION SURVEY, 10PCS STEEL ELECTRODE, NON-
POLARIZING ELECTRODE, 1 PR, 10 A FUSE, 10 PCS, OPERATION MANUAL,
COMMUNICATION SOFTWARE CD, COMMUNICATION CABLES

7) + TO 60-ELECTRODE WGMD-3 IN 10M SPACING, WDZ1-3 MULTIPLEX
ELECTRODE CONVERTER, MULTI-ELECTRODE CABLE WITH 30 TAKE-OUTS IN
10M STACING, ELECTRODE WITH CLIP, 60 PCS

:.1 ELECTRODE WITH CLIP, 1# BATTERY CASE, OUTPUT 30V, 63V, 90V )\

9) DOWN HOLE HAMMERS, TRICONE BITS STEEL TOOTH AND TCI, ADAPTOR
SUBS, VARIOUS SIZE DHH BITS




is Certificate is issued in accordance with the provisions of Section 17 of the Tanzania Inveitment Act, 1997

and subject to the conditions prescribed under item 14 and 15 hereafter:—

1j

13.

14.

15.

Shareholders Nationality Shareholding (%)
Southern African Enterprise

Development Fund South African a0
Aspen Resources Tanzania Ltd Tapzanian 10

Manufacturin Assembling of ma i
SECIOT! ..ot S Subsector ... S Chlne r yanri
equipment for mining
USD 4 m. USD 1.0m. SD 5.0m.

Investment cost: Foreign .......coooovviiiiiiieeeee LOCAN .....commrueresnmnassnernsnmsinansse Total i
Project Financing: USD 5.0m _ USD 5.0m
EQUItY...c.covvvrvrreiiremsrn e DUV LOBNS....ooooveevoeeeesee e Total i A
Saurce; terms and CoNdItRONS O BN s ammrmimi e o e o 6 S S TR T84 T i s ST SR
Assets to be invested:
Capital items: Foreign Local Total

USD 4,0m. Ush 1.0m. USH 5,.0m.

As per Income Tax Act, 2004 (as amended)

(i) Applicable WIth-ROIAING TAX ......oooiiiiiii et et e s e ettt e st et a s
As per Income Tax Act, 2004 (as amended)

(i),  Eligibility of Capital AllOWANETES ........ouuimmerisiirsesmmmismmrsirnssensmssenssseinsrssnsapssessss s s sass s s 5000800000 s b v v s et T4

Protection of Investment, Arbitration and Transfer of Foreign Currency: as defined in part Il Section 21, 22 and 23 of the Act.

Conditions attached to this Certificate of Incentives

0] Date of Commencement of investment has to be notified to the Centre.

(ii) Certificate not to be transferred, assigned or amended

(i)  Failure to commence implementation within two years invalidates Certificate
(iv)  Failure to operate investment must be notified to the Centre

(v) Changes in shareholding, project activities and level of invested capital must be notified to the centre

Additional conditions attached to Certificate
Finished goods are not allowed under this Certificate

xecutive Director




THE UNITED REPUBLIC OF TANZANIA

Certificate of Incentives

. (Section 17 of the Tanzania Investment Act, 1997)

.....................................

TAR ES SALAAY

has been granted a Certificate of Incentives to invest in a new, rehabihitation/expansian
ar-gguity of the enterprise known as

CHIMBA RESOURCES TAMZAMNIA LTD

PLOT YO, 108, MBEZI INDUSTRIAL AREA, MBEZI

KINONDONI DISTRICT, TDAR ES SALAAM

Executive Director

Tanzania Investment Centre
P.O. Box 938, Dar es Salaam

20TH MAY 2009




cTIN: 00312117

TANZANIA REVENUE AUTHORITY

CERTIFICATE OF REGISTRATION
@ FOR
TAXPAYER IDENTIFICATION NUMBER (TIN)

(ISSUED UNDER SECTION 133 OF THE INCOME TAX ACT NO. 11 OF 2004)

THIS IS TO CERTIFY THAT

CHIMBA RESOURCES TANZANIA LIMITED

has been registered with the Tanzania Revenue
Authority and assigned the Taxpayer
[dentification Number

107-425-594
: 25-Nov-2008
with effect from ... 0 Y
JOANNES N. A MALLY
OFFICIAL SEAL COMMISSIONER FOR DOMESTIC REVENUE

NOTE: THE REQUIREMENTS UNDER WHICH THIS CERTIFICATE IS ISSUED ARE STATED OVERLEAF
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35 Ethiopia Crescent, Oysterbay Area, Dar es Salaam, Tanzania. P.O. Box 23169 Dar es salaam
Tel: +255 22 266 7711 (www.chimbaresources.com)

Commissioner for Customs and Excise - TRA
P O Box 9053

Dar es Salaam. -

UFS [/~
Executive Director ¥
Tanzania Investment Centre

P O Box 938 * N ey

Dar es Salaam. N T gt

Dear Sir Madam,
RE: CAPITAL GOODS

We humbly ask for exemption in Excise Duty and VAT for our drilling and survey equipments. We have
attached a list of all the equipments that we are seeking exemption for.

Chimba Resources is a Drilling Company which was established with the vision of providing drilling
services in Tanzania while capitalizing on remarkable business opportunities present in Africa as well as at
a global level.

Attached please find the list of the equipments, copy of the Certificate of Incentive from TIC, copy of
Certificate of Registration for TIN from TRA.

Thank you in advance and looking forward for working with you.

Kind ards,
ﬁ@ s (oY

Richard Swai C M \/\5\’ J

PRESIDENT AND CHIEF EXECUTIVE OFFICER. \7/(

D v




Signed for and on behalf of }

Universal Electronic and Hardware }
BT s s B T ST LS }
who is known to me personally/identified to me }
by }
the latter being known to personally, this }

day of 2009. }

Signature: w&’

Name: @Ac (TG SPVTV\WC'L (¢ APec A
Address: P D+ b0x 22| 57, DS
Qualification MN\M ASSISTAM (

BEFORE ME:

COMMISSIONER FOR OATHS

Signed for and on behalf of

Chimba Resources Tanzania Limited

by TOBMHE MO0
the |atter being known to personally, this

T dayof _ﬁh& 2009

}
}
}
who is known to me personally/identified to me }
}
}
}

Signature:

of

2 h

“'OR THE LESSOR

T

'(:" > 0. BOX 22180] ;‘ﬂ
‘. #

\l
N/ N
‘ "tasa\“

B

FOR THE LESSEE

Name: Lu@r%(‘ ) (J\“g NﬁMDMQJD

Address:

i
Qualification D(‘\TDVCI%
BEFORE ME:

COMMISSIONER FOR OATHS




(9)

(h)

registered post or left to its last known address, any notice to the LESSOR shall be
sufficiently served if delivered to his registered office. Any notice sent by registered
post shall be deemed to have been served within three (3) days following the day

on which it is posted.

This Lease, its implementation and operation shall be construed and interpreted in

accordance with the law of Mainland Tanzania.

This Lease may be terminated if the LESSEE or LESSOR fails to observe, fulfil or
perform any material covenant or obligation under this Lease and such default
continues for a period of not less than one month’s after notice of such default is
served upon such LESSOR or LESSEE. Upon termination of this Lease, all
amounts due and owing between the parties shall become immediately due and

payable.

Stamp duty, registration charges and other expenses in connection with or incidental to
the preparation of this Lease shall be borne by the LESSEE.

IN WITNESS whereof the parties herein have hereto signed this Agreement on the day,

month and year in the manner as hereinafter appearing.




It is HEREBY AGREED AND DECLARED by and between the LESSOR and LESSEE
that:
(a) If and whenever during the said term any installment of the said rent hereby
reserved or made payable or any part thereof shall be in arrears and remain unpaid
30 (thirty) days next after becoming payable, whether formerly demanded or not; or
if and whenever there shall be any breach or non-observance of any of the
covenants and conditions conferred or implied in this Lease and on the part of the
LESSEE to be observed and performed; or if the LESSEE becomes insolvent for
any reasons whatsoever, it shall be lawful for the LESSOR at any time thereafter
notwithstanding any previous waiver of re-entry, to enter into and upon the demised
premises or any part thereof and repossess the demised premises. Upon such
entry unto the demised premises the said term shall absolutely cease and
. determine but without prejudice to any rights or remedies which shall have accrued
to the LESSOR against the LESSEE in respect of any antecedent breach of any of
the covenants herein contained.

(b) In case the demised premises or any part thereof shall at any time during the said
term be so damaged or destroyed by fire, or any other force of nature which shall
not have been caused or contributed to by the act, negligence or default of the
LESSEE as to be unfit for occupation and use, then the rent hereby reserved or a
fair proportion hereof according to the nature and extent of the damage sustained
shall be suspended until the demises premises shall again be rendered fit for

occupation and use.

%

(c) After the expiration of the term of the Lease Agreement, an automatic renewal of to
the Lease should be granted to the LESSEE on terms and conditions to be agreed
upon by the parties.

(d) If the LESSEE or the LESSOR shall be desirous of terminating the lease of the
demised premises after the term hereby granted the LESSEE shall communicate of
such desire to the LESSOR or send by registered post to the LESSOR’s address in

Tanzania notice in writing not less than Three (3) month before the expiration of the

said term.

(e) Any notice under the Lease shall be in writing. Any notice to the LESSEE shall be

sufficiently served if left addressed to it on the demised premises or sent to it by

W L




(vii)

(xi)

(xii)

(xiii)

Not to assign, sublet or otherwise part with possession of the demised
premises or any parts thereof without prior written consent of the LESSOR,

such consent not to be unreasonably withheld.

Not to make or cause to be made any alterations in addition to the demised
premises without the prior written consent of the LESSOR such consent not

to be unreasonably withheld.

To use the demised premises for commercial purposes only otherwise not to

do or permit any activity inconsistent with the declared purpose.

At the expiry of the Lease to take away movable fixtures, additions or
structures placed in or upon or attached to the demised premises by the
LESSEE unless otherwise covenanted upon written notice to the LESSOR,
and the LESSEE shall make good to the satisfaction of the LESSOR all
damages thereby occasioned to the demised premises and restore the same

to their original state and condition, tear and wear excepted.

Not to do anything that will invalidate any possible policy of insurance against
fire or that which may increase the premium in respect of the demised
premises and to pay the LESSOR sums paid by way of insurance premium,
and any expenses incurred by the LESSOR due to the LESSEE’s breach of
this covenant.

Not to store or bring upon the demised premises or building any articles of
combustible, inflammable or dangerous nature and to comply with all
recommendations of fire authorities as to fire precautions relating to the
demised premises.

To pay and make good to the LESSOR every loss and damage whatsoever
incurred or sustained by the LESSOR as a consequence of every breach
and non- observance of the LESSEE’S covenants herein contained and to
indemnify the LESSOR against all actions, claims, liability, costs and

expenses arising there from.

To keep on the demised premises prompt receptacles sufficient for the

collection of all refuse and to ensure that the same are properly and regularly
emptied.




indemnify the LESSEE against all actions, claims, liability, costs and

expenses arising there from.

/
(vi)  To maintain the current rate of the rent payable under this Agreement

throughout the period of the lease Agreement.

(vii)  To ensure that insurance is effected with such substantial and reputable
insurance office or with such underwriters and through such agency as the
Lessor may from time to time decide and the Lessor to pay all insurance

costs to cover the demised premises.

3.0 AND the LESSEE hereby convents with the LESSOR as follows :-

. (1) To pay rent in advance at a monthly interval to the LESSOR, commencing
on the date of execution of the Lease, for every month, for five years.

(ii) At all material times of the Lease period to keep the interior of the demised
premises and appurtenances thereof including doors, windows and other
fixtures, fittings, electrical wires and fittings, water drains and other pipes and
sanitary water apparatus herein, painting and decoration, thereof in good
repair and fair condition reasonable wear and tear excepted and to clean
regularly the internal and external parts of the demised premises including

the yard and surroundings.

(i)  To permit the LESSOR and its agents and other persons authorised in

. writing by the LESSOR to enter the demised premises at all reasonable
times during the day time with prior consent of the LESSEE, such consent

not to be unreasonably withheld for the purposes of viewing the demised

premises and undertaking any repairs necessary under the covenants herein

contained.

(iv) At the expiration or sooner determination of the said term, to peacefully
surrender and yield upon to the LESSOR the demised premises in good and

maintenance repair and condition reasonable wear and tear excepted.

(v) From the date of signature and actual occupation of the demised premises,
to pay all rates, taxes and other charges for the use of garbage collection,
water, electricity and telephone in respect of the demised premises during

the said term payable in respect of the demised premises.

; a@%@b




NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:

1.0

2.0

The LESSOR hereby demises unto the LESSEE all that demised premises
comprising of an area of 900 square metres together with the right to access
thereto, TO HOLD the same unto the LESSEE for a period of five years

commencing at the date indicated herein above, at the rate of United States

Dollars One Thousand (USD 1000) per month (or its equivalent in Tanzania

shillings running on each date of payment as per the Bank of Tanzania selling rate) :

payable monthly. The above rate excludes Value Added Tax.

The LESSOR hereby covenants with the LESSEE as follows: -

(i)

(ii)

(iii)

The LESSEE upon paying the rents due and performing and observing the
several covenants and stipulation herein on his part contained shall
peacefully hold and enjoy the demised premises during the term created -
without unlawful intervention by the LESSOR or any person or persons
rightfully claiming under or in trust of the LESSOR.

To pay and discharge all rates, assessments, impositions, duties, charges -
and outgoing whatsoever save and except electricity charges, water rates,
telephone and telex charges which are not or may hereinafter become

imposed or charged upon the demised premises or payable by the LESSEE
in respect thereof.

During the continuance of the said term to keep and maintain the demised
premises in a state of good structural repair and in a condition suitable for
human habitation (proper state of repair) and on receipt of notice from
LESSEE remedy major structural fault or faults of construction effecting'the
convenient and proper use or occupation provided that such faults are not

attributable to neglect on the part of the LESSEE, his agents or employees.

Upon sufficient notice and further written consent from the LESSOR, the

LESSEE be allowed to assign or sublease the demised premises.

To pay and make good to the LESSEE every loss and damage whatsoever

incurred or sustained by the LESSEE as a consequence of every breach and

non- observance of the LESSOR’S covenants herein contained and to




BETWEEN

UNIVERSAL ELECTRONIC AND HARDWARE LIMITED , a body corporate established under
the laws of Mainland Tanzania with its registered address at Mbezi Industrial Area, P. O. Box
22180 DAR ES LAAM, (hereinafter called "the LESSOR" which expression and when the

context so admits shall include legal representatives, agents, assigns and successors in
title) of the one part,

AND

CHIMBA RESOURCES TANZANIA LIMITED, a body corporate established under the laws of
Mainland Tanzania with its registered address at 35 Ethiopia Crescent, P.O. Box 23169, Dar
es Salaam (hereinafter called "the LESSEE" which expression and when the context so

admits shall include its legal representatives, agents, assigns and successors in title) of
the other part.

WHEREAS

The LESSOR is the owner of the demised premises known as “Ware House” situated at
Plot No. 108, Mbezi Industrial Area, Mbezi, DAR ES SALAAM and described as a

commercial property (hereinafter called "The Demised Premises").

The LESSEE has agreed to lease the demised premises, to hold and enjoy the same for

commercial purposes (including but not limited to storing and assembling drilling

equipments) for a period of Five years commencing on June1, 2009 on the terms and

conditions hereinafter appearing.




This Lease Agreement is made on the ) day of _{wc\(, 2009
BETWEEN
UNIVERSAL ELECTRONIC AND HARDWARE LIMITED
AND

CHIMBA RESOURCES LIMITED

. DRAWN BY:

ISHENGOMA, KARUME, MASHA & MAGAI
ADVOCATES,

IMMMA HOUSE

PLOT 357, UN ROAD, UPANGA,

P.O BOX 72484,

DAR ES SALAAM.




Company name: Chimba Resources Limited

NO. 68100

EXTRACT SHAREHOLDERS' RESOLUTION

A1n

On the 47 day of May 2009 the Sharehoiders of Chimba Resources Limitod (“tive

Company™) at ts Sharehoiders’ meeting RESOLVED the following that

That e Company should apply to the Tanzana invesimant Centre |

of avqguiring a cartficate of ncentives and

That the above resowtion is without reservation and with immeag ate =01e

We the undersigned hereby certify the foregoing to be a true and honz fide cxtrac: ©

the deliberation and resoiution passed by the Shareholders of the Company on the 4

day of May, 2009

) ~
v / i3 x* A e
Name ..}r:.'_‘u‘h.;fﬂ;}&;,“_)‘;\"*\ ! Date: , "‘7
\
Sagnature: * Mlapigts
lesignation. DIRECTOR
Name. IMMMA ADVOCATES Date:

GASPER NYIKA
| (Reprasentingtmmma Advocates)

Signature: - m‘ N

Designation: .COQW’ANY SECRETARY

§




IAMHURI YA MUUNGANO WA TANZANIA
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May 11, 2009
OCC/0023/09

Executive Director

Tanzania Investment Centre (TIC)
P. O. Box 938

Dar es Salaam

Tanzania

RE: CHIMBA RESOURCES TANZANIA LIMITED

Standard ‘&
Chartered @\

This is to confirm that Chimba Resources Tanzania Limited is a customer of
Standard Chartered Bank Tanzania Limited, operating various accounts at our
International House Branch. Chimba Resources Tanzania has maintained
satisfactory relationship and in our opinion the company is trustworthy and of

integrity in their business obligations.

The present is given without any engagement of responsibility on our behalf.

Sincerely,

b {7

Lewis Miay
Assistant Relationship Manager

Cc: Managing Director
Chimba Resources Tanzania
P.O. Box 71140
Dar es Salaam

Standard Chartered Bank Tanzania Limited
2nd Floor, International House

Shaaban Robert St./Garden Avenue

P.O. Box 9011, Dar es Salaam

Tel +255 (22) 2113771
Fax +255 (22) 2113783




6. That the Main Tenant undertakes to obtain from the Landlord the required written
consent to sublease the premises to the Sub-Tenant as herein agreed.

7. That should, for any reason that is not due to the fault of the Sub-Tenant, the
Landlord withhold the required written consent to sub-lease then all the money

paid by the Sub-Tenant hereunder shall immediately upon demand be refunded by
the Tenant.

IN WITNESS WHEREOF the parties hereto have duly executed these presents on the
days and in the manner hereinafter appearing;:

SIGNED and DELIVERED af )

il Dar es ; salag:no b)f/z_éll\/qﬁ-‘ b isnn) .
MEREORD, who-is- ) g S L R _A,,/
For and on behalf of the said AneeLA RO bores 1

GOODWORKS INTERNATIONAL E.A)sz_oonwonxs INTERNATIONAL E.A LTD
lenowan-to-nie-personatly / who is )

identified to me by.. 3‘5\ f'&]iH-U 179 )

IVMWLIT A, CHACH A )

the latter being known to me personally)
this 4.0day of o;%/zooq

WITNESS_
Name: . &1

....................

............................

Signature: ........ T JICRA~D

Qualification: .... =20V QIAT,

.........................

] SIGNED and DELIVERED at
Dar es salaam by .. AR, ...
IMOTA. SHEASHA . wheis )
For and on behalf of the said
CHIMBA RESOURCES (T) LIMITED

known to me personally / whe-is-

.................

mg known to me personally)
this 1@day of ©2009.




SUB-LEASE AGREEMEZT :Cwl VL!"V"j
THIS SUB-LEASE AGREEMENT is entered into this . & | , .. day of March 2009
between GOODWORKS INTERNATIONAL EAST AFRICA, whose office is
situated at House Number 35 Ethiopian Crescent, Oysterbay, Dar es salaam City, of
Post Office Box Number 155 DAR ES SALAAM (hereinafter referred to as “the Main
Tenant”) of the One Part:

And CHIMBA RESOURCES (T) LTD of Post Office Box Number 71140
Dar es salaam (“hereinafter referred to as “the Sub-Tenant™) of the Other Part:

I: WHEREAS the Main Tenant is a tenant under the Main Tenancy between
OYSTERBAY RENOVATIONS LIMITED and GOODWORKS
INTERNATIONAL EAST AFRICA LIMITED.

I WHEREAS the Sub-Tenant is desirous of sub-leasing from the Main Tenant
office premises measuring .......... Square Metres (herein “the premises™);

II: ~ AND WHEREAS the Main Tenant is willing to sub-lease to the Sub-Tenant the
premises;

IV: AND WHEREAS both the Main Tenant and the Sub-Tenant have agreed to enter
into a Sub-Lease Agreement, subject to the terms and conditions set out herein:

NOW THEREFORE this Sub-Lease Agreement WITNESSES as follows:

I. That the Main Tenant shall sublet to the Sub-Tenant ............... . Square
Metres of Office Space for a period of two years effective the 01 day of January
2009.

2. That the monthly rent payable to the Main Tenant by the Sub-Tenant for the
sublease shall be United Stated Dollar Three Thousand Five Hundred
(USS$ 3,500. 00), the rent for the first year to be paid twelve (12) months in
advance, that is US $ 3500. 00 X 12 = US $ 42,000. 00.

3. That the Main Tenant shall accordingly acknowledge receipt of the annual rent
paid by the Sub-Tenant.

4. That the Main Tenant shall hand over to the Sub-Tenant copy of the Main
Tenancy in respect of the premises and undertake to duly obtain written consent
of the Landlord approving the Sub-Tenancy.

5. That the Sub-Tenant shall undertake to observe all the applicable terms and
conditions of the Main Tenancy.




»

ASPEN ResburEéS_Tanzania Limited

Names, Postal Address and
Occupations of Subscribers Shares taken by

each Subscriber

"ol No 442,

Mahando Street,
>0 BOX 71140, 1 000
DAR ES SALAAM.

Body Corporate

Southern African Enterprise Development
Fund

P .O. Box 2241, Saxon World, 2132,

2" Avenue, 1% Floor Investment Place, 9 000
Hyde Park, Gauteng '
South Alfrica.

Body Corporate

Dated at Dar es Salaam thlsgday of W 2008.

WITNESS to the above Signatures: ....

1\

Witness to the above signatures:

Signature: ... AN 0T
Name:
AdAressy v li oo SS Wi R

Qualification: Advocate/Notary Public




INDI MNITY
A 1 1o e Provisions ol the Act every Director, Managing Agent,
Subject 1o .~1| Gocretary ot officer or Servant of the Company shall be
Audhitorn, M-Illl.lltl 'h'i.l-unnl" «! by the Company against all costs, charges,
"“““':” :i;,:[_“,r:.', And liabilities incurred by him in the execution and
|:$,1‘-....(‘,t|r1..'ll'|:1t': t‘vl ’l s dulies or in relation thereto.

No Direclors, Managing Agent, Auditor or uiher oficars 4l ihe Company
“hall be liable for the acts, receipts, neglects or defaults of any other
sl ctor or Officer, or for joining in any receipt or other act for conformity or
l)n(.l'- loss Of expense happening to the Company through the
for .m.\l‘ (‘\.»‘;” deficiency of title to any property acquired by order of the
.nl{i{t,lt‘.fl{ii o (‘Jn behalf of the Company, or for the insufficiency or
h;‘::;\.n.,ln any security in or upon which any of the freees OF tiis
Mmoney: <l be invested, or for any loss or damage altlSIng wom) the
5, SOG wency or tortuous act of any person with whom any
of ju._ offects shall be deposited, or for any loss occasioned
ilalio S, damay gmission, default or oversight on his part, or for

" ( Y . = i - H
e -“”::.) f’tlt execution omi,sfortgne whatsoevel wt1|¢h '.s.ha“ happen in
e same happen through &> i of‘ﬁc‘e or.\n relation thereto,

-lig-‘,h()l'le:'-"y‘

by any error
any othor los

Indemnity of Diractors
and officers or servants
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INDEMNITY
Subject 1o the provisions ol the Act every Direclor, Managing Agent,
Audilor, Manager, Sccretary or ollicer or Servant of the Company shall be
cnhtled 1o be indemnilied by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.

No Direclors, Managing Agent, Auditor or other officers of the Company
shall be liable for the acts, receipts, neglects or defaults of any other
Director or Officer, or for joining in any receipt or other act for conformity or
for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by order of the
Directlors for or on behalf of the Company, or for the insufficiency or
deficiency or any security in or upon which any of the moneys of the
Company shall be invested, or for any loss or damage arising from the
bankrupley, insolvency or tortuous act of any person with whom any
moneys, securities or effects shall be deposited, or for any loss occasioned
by any error of judgment, omission, default or oversight on his part, or for
any other loss, damages or misfortune whatsoever which shall happen in
rulation to the execution of the duties of his office or in relation thereto,
unloss the same happen through his own dishonesty.

Indemnity of Directors
and officers or servants
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127.

No director or other officer of the company or any person who is a partner
of or in the employment of an officer of the company, or any corporation,
shall be capable of being appointed Auditor of the company.

NOTICES

Any notice or document may be served by the Company on any Member
wherever resident either personally or by fax or e-mail or telex or by
sending it through the post in a prepaid letter addressed to such Member
at his registered address as appearing in the Register of Members,
provided that if such address is outside Tanzania, such letter shall be sent
by air mail. In respect of joint holdings, all notices shall be given to that
one of the joint holders whose name stands first in the Register of
Members, and notice so given shall be sufficient notice to all the joint
holders. '

Any notice or other document, if sent by fax or e-mail or telex shall be
deemed to have been served as soon as the message has been
transmitted, and if served by post, shall be deemed to have been served
Ninety-six hours after the letter containing the same is posted, and in
proving such service it shall be sufficient to prove that the letter containing
the notice or document was properly addressed, stamped and posted.

Any notice or document delivered or sent by post to or left at the registered
address af any Member in pursuance of these presents shall,
notwithstanding that such Member be then dead or bankrupt, and whether
or not the Company have notice of his death or bankruptcy, be deemed to
have been duly served in respect of any share registered in the name of
such Member as sole or joint holder, and such service shall for all
purposes be deemed a sufficient service of such notice or document on all
persons interested (whether jointly with or as claiming through or under
him) in the share.

WINDING - UP

If the company shall be wound up (whether liquidation is voluntary, or
under supervision, or by Court), the liquidator may with the authority of a
Special Resolution, divide among the Members in specie or kind the whole
or any part of the assets of the Company and whether or not the assets of
the Company and whether or not the assets shall consist of property of
one kind or shall consist of properties or different kinds and may for such
nurpose set such value as he deems fair upon any one or more class or

1 1 o MDA '—“‘(.«' .

oul as between the Members or different classes 0l Members. The

liquidator may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of Members as the Liquidator with
the like authority shall think fit, and the liquidation of the Company may be
closed and the company dissolved, but so that no contributory shall
compelled to accept any shares in respect of which there is a liability.

Directors not to be
Auditors

Service of Notices

Proof of postage to be
sufficient proof of
service

Service to be sufficient
not-withstanding death
or bankruptcy of
Member served

Provisions relating to
liquidation

33




v
[ ]
E b
' Names, Postal Address and Number of Signature and
Occupations of Subscribers Shares taken by Seals of
each Subscriber Subscribers

ASPEN Resources Tanzania Limited
"ot No. 442,

Mahando Street,

I”.0. BOX 71140, 1 000
DAR ES SALAAM.

Body Corporate

Southern African Enterprise Development
Fund

P.0. Box 2241, Saxon World, 2132,

2" Avenue, 1% Floor Investment Place, 9000
Hyde Park, Gauteng
South Alfrica.

Body Corporate \
C d
Dated al Dar es Salaam thisday of Ly~ ...

WITNESS to the above Signatures: ....&=7...(). Y. 7.7

Witness to the above signatures:

Signature: D
N

S

Name: ....&

Address: ...... w&_\'{

-

w

Qualification: Advocate/Notary Public
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cecuntics 1o be allolted and — distiibuled credited as fully paid up, to and
amongst such Members in the proportion aforesaid, or partly in one way
aned parlly in the other.

ACCOUNTS

I'he Directors shall cause proper books of account to be kept with respect

lo)

() all sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure takes

place;
(b) all sales and purchases of goods by the Company; and

(c)  the assets and liabilities of the Company.

The books of account shall be kept at the office or at such other place as
the Directors think fit, and shall always be open to the inspection of the
Direclors. No Member (other than a Director) shall have any right of
nspecling any account or book or document of the Company except as
conferred by the Act or authorized by the Directors or by the Company in

Conoral Meeling.

Ihes Directors shall once at least in every year lay before the Company in
Gonaral Meeting a profit and loss account and a balance sheet containing
a general summary of the capital, the assets, and the liabilities of the

Company arranged under suitable heads, both made up to a date not more
than six months before the meeting.

| vory suich balance sheet as aforesaid shall be signed on behalf of the
Board by two of the Directors, and shall have attached to it a report of the
Directors as to the state of the Company's affairs and the amount which
they rocommend to be paid by way of dividend to the Members, and the
amount (il any) which they have carried or propose to carry to the Capital
Resorvo, Fund, general reserve or reserve account shown specifically on
the balance sheet or to be shown specifically on a subsequent balance
sheol, The balance sheet shall also have attached or annexed fto it, the
Auditors' report and such other documents as the Act may require.

ALDIT
R .

The Company shall at each Annual General Meeting appoint an Auditor or
Auditors to hold office until the next ensuing Annual General Meeting. The
Auditor's report shall be read before the Company at the Annual General
Maoeting and shall be open to inspection by any Member. The Auditors'
duties shall be regulated in accordance with the Act.

Directors to keep proper
accounts

Inspection of books

Submission of balance
sheets and profits and
loss account

Signature of balance
sheets

Appointment of Auditors

32



RESERVES

115. The Directors may from time to time set aside out of the profits of the
Company and carry to reserve such sums as they think proper which shall
at the discretion of the Directors be applicable for meeting contingencies or
for the gradual liquidation of any debt or liability of the Company or for
repairing or maintaining the works plant and machinery of the Company or
for special dividends or bonuses or for equalizing dividends or for any ‘
other purposes to which the profits of the Company may properly be

applied and pending such application may at the like discretion either be

employed in the business of the Company or be invested in such

investments (other than shares of the Company) as the Directors think fit.

The Directors may divide the reserve into such special funds as they think

fit, and may consolidate into one fund any special funds or any parts of any

special funds into which the reserve may have been divided as they think

fitt The Directors may also without placing the same to reserve carry

forward any profits which they may think it not prudent to divide.

Carry profit to reserve 4

116. The Directors may establish a reserve to be called the Capital Reserve, ... o establish and
which shall not be available for dividend, but which shall be available to deal with a Capital
meet depreciation or contingencies or for repairing, improving, or Roseive
maintaining any property of the Company or for such other purposes as
the Directors may in their discretion think conducive to the interests of the
Company, and the Directors may invest the sums standing to the Capital
Reserve in such investments as they think fit, other than shares or stock of
the Company, and may from time to time deal with or vary such
investments and dispose of all or any part thereof with full power to employ
the Capital Reserve in the business of the Company, and that without
keeping it separate from the other assets and with power to divide the said
Capital Reserve into separate accounts or funds if they think fit.

CAPITALISATION OF PROFITS AND RESERVES

117. The Company in General Meeting may, upon the recommendation of  the
Directors, resolve that it is desirable to capitalize any undivided profits of Power to capitalize
the Company not required for paying the fixed dividends or Preference profits
Shares if any (including profits carried and standing to the credit of any
reserve or reserves or other special account), and accordingly that the
Directors be authorized and  directed to appropriate the nrofits resolved to

be capitalized to the Members in (ne proporticns i which suGhi Srous
would have been divisible amongst them had the same been applied in
paying dividends instead of being capitalized, and to apply such profits on
their behalf, either in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively, or in
paying up in full unissued shares, debentures or securities of the Company
of a nominal amounts equal to such profits, such shares, debentures or
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113.

114.

of the Company, and to certify copies thereof or extracts there from as true
copies or extracts, and where any books, records, documents or accounts
are else where than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

DIVIDENDS

Subject to any special rights as o dividend attached to any new class of
shares in accordance with these presents, the profits of the Company
available for dividend and resolved to be distributed in respect of any
financial year or other period for which the Company's accounts are made
up and submitted to the Company in General Meeting shall be apportioned
and paid to the Members according to the amounts paid on the shares
held by them respectively during any portion or portions of the period in
respect of which the dividend is paid but if any share is issued on terms
providing that it shall rank: for dividends as from a particular date, such
share shall rank for dividends accordingly.

No dividend shall be payable except out of the profits of the Company, or
in excess of the amount recommended by the Directors.

Any General Meeting declaring a dividend may resolve that such dividend
be paid wholly or in part by the distribution of specific assets, and in
particular of paid up shares, debentures or debenture stock of the
Company, or paid up shares, debentures or debenture stock of any other
company, or in any one or more of such ways.

If and so far as in the opinion of the Directors the profits of the Company
justify such payments, the Directors may pay to the holders of any class of
shares interim dividends thereon of such amounts and on such dates as

they think fit.

No unpaid dividend, bonus or interest shall bear interest as against the
Company.

The Directors may retain any dividends and bonuses payable on shares on
which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the
lien exists.

The payment of the Directors of any unclaimed dividend into an
unclaimed account shall not constitute the Company a trustee in
respect thereof, and any dividend unclaimed after a period of

1 b { 1
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forfeited and shall revert to the Company.

If several persons are registered as joint holders of any share any one of
them may give effectual receipts for any dividend or other moneys payable
on or in respect of the share.

Payment of dividends

Dividends payable only
out of profits

Payment of interim
dividends

Dividends not to bear
interest

Retention of dividends

Unclaimed dividends

Dividends due to joint
holders
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ALTERNATE DIRECTORS

Any Director may at any time appoint any person approved by the Board to

appointed shall not be entitled to receive any remuneration from the
Company or to appoint an Alternate, but shall otherwise be subject to the
provisions of these presents with regard to Directors. An alternate Director
shall be entitled to receive notices of all meetings of the Board, and to
attend and vote as a Director at any such meeting at which the Director
appointing him is not personally present, and generally to perform all the
functions of his appointor as a Director in the absence of such appointor.
An Alternate shall ipso facto cease to be an Alternate Director if his
appointor ceases for any reason to be a Director. All appointments and
removals of Alternate Directors shall be effected by writing under the hand
of the Director making or revoking such appointment left at the office.

MINUTES

The Directors shall cause proper minutes to be made in books to be
provided for the purpose of all appointments of officers made by the
Directors, of the proceedings of all meetings of Directors and committees
of Directors and of the attendance thereat, and of the proceedings of all
meetings of the Company and all business transacted, resolutions passed
and orders made at such meetings, and any such minute of such meetings
if purporting to be signed by the Chairman of such meeting, or by the
Chairman of the next succeeding meeting of the Company or Directors or
committee, as the case may be, shall be sufficient evidence without any

further proof of the facts therein stated.

SEAL

The seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Board and shall be so affixed in the
presence of at least one Director and Secretary or some other person
approved by the Board, both of whom shall sign every instrument to which

the Seal is affixed in their presence.
AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for
the purpose shall have power to authenticate any documents affecting the
constitution of the Company (including the Memorandum and Articles of
Association) and any resolutions passed by the Company or the Board,
and any books, records, documents and accounts relating to the business

Provisions for
; . appointing and
be an Alternate Director of the Company and may at any time remove any r;f:o vinggAfrerna{e

Alternate Director so appointed by him from office. An Alternate Director so  Directors

Records of
appointments and
proceedings fo be kept

Formalities for affixing
seal

Power to authenticate
documents
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The quorum necessary for the transaction of the business of the Directors
shall be the majority of Directors if the number of Directors is three or
more. If there are two Directors, the quorum shall be two.

Quorum

The continuing Directors may act notwithstanding any vacancies in the =,
Proceedings in case of

Board, but if and so long as the number of Directors is reduced below the vacancies

minimum number fixed by or in accordance with these presents, the

continuing Directors or Director may act for the purpose of filling up

vacancies in the Board or of summoning General Meetings of the

Company, but not for any other purpose. If there be no Directors or

Director able or willing to act, then any shareholder may summon a

General Meeting of shareholders for the purpose of appointing Directors.

If at any meeting the Chairman or Deputy Chairman, if any, shall be not
present within fifteen minutes after the time appointed for holding the
same, the Directors present may choose one of their members to be
Chairman of the meeting.

Chairman and Deputy
Chairman of Directors

A resolution in writing, signed the by a minimum of two Directors for the
time being, shall be effective as a resolution passed at a meeting of the
Directors duly convened and held, and may consist of several documents
in the like form, each signed by one or more of the Directors.

Resolutions in writing

A meeting of the Directors for the time being, at which a quorum is present, Powersof meeting at
which a quorum is

shall be competent to exercise all powers and discretion for the time being  ,esent
exercisable by the Directors.

Without prejudice and in addition to the Provisions of Article 83, the

Directors may delegate any of their powers to committees consisting of ~Powerto appoint
such number of members of their body as they think fit. Any commitie.ag TIIree
formed shall in the exercise of the powers SO delegated conform to any

regulations that may be imposed on them by the Directors.

The meetings and proceedings of any such committee, consisting of two or
more members, shall be governed by the provisions of these presents
regulating the meetings and proceedings of the Directors, so far as the
same are applicable and are not superseded by any regulations made by
the Directors under the last preceding Article.

Proceedings at
committee meetings

ts done by any meeting of Directors, or of 2 committee of Directors,

Al acls acd

Validity of acts of

N SP
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or by any person acling as a Director, shall as regards all persons deaing Som Fed i
in good faith with the Company, notwithstanding that there was some
defect in the appointment of any such Director, or person acting as
aforesaid, or that they or any of them were disqualified, or had vacated
office or were not entitled to vote, be as valid as if every such person had
been duly appointed, and was qualified and had continued to be a Director

and had been entitled to vote.
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BORROWING POWERS

The Directors may raise or borrow for the purposes of the Company's
business such sum or sums of money as they may in their absolute
discretion think fit. The Directors may secure the repayment or raise any
such sums as aforesaid by legal or equitable Mortgage or charge upon the
whole or any part of the property and assets of the Company, present and
future, including its uncalled capital, or by the issue at such price as they
may think fit, of debentures and debenture stock either charged upon the
whole or any part of the property and the assets(including its uncalled
Capital) of the Company or not so charged, or in such other way as the
Directors may think expedient.

Subject to the provisions of Article 77 of these presents, a Director of this
Company may be or become a director or other officer of, or otherwise
interested in, any company including but not limited to any company
promoted by this Company or in which this Company may be interested as
shareholder or otherwise, and no such Director shall be accountable for
any remuneration or other benefits received by him as director or officer of,
or from his interest in such other company. The Board may also exercise
the voting power conferred by the shares in favour of any resolution
appointing it or any of its number, directors or officers of such other
company. Furthermore, any Director of this Company may vote in favour of
the exercise of such voting rights in the manner aforesaid notwithstanding
that he may be or be about to become a director or officer of such other
company and as such or in any other manner is or may be interested in the
exercise of such voting rights in a manner aforesaid.

All cheques, promissory notes, bills of exchange, and other negotiable or
transferable instruments and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
case may be, in such manner as the Directors shall from time to time by
resolution determine.

PROCEEDINGS OF DIRECTORS

(a) The Directors may meet together for dispatch of business, adjourn
and otherwise regulate their meetings as they think fit. Questions arising at
any meeting shall be determined by a majority of votes; the Chairman shall
not have a second or casting vote. A Director may, and the Secretary on
the requisition of a Director af all, at any time, summon 2 meeting of the

Direclors.

(b)  Provided that the requisite notices are served upon Directors and
subject to the consent of a majority of such Directors, Directors can
conduct their meetings on telephone, and all meetings so
conducted shall be deemed to have the same status as meetings at
which the Directors have physically convened.

Power to borrow and to
give security

Holding of concurrent
office

Signature of cheques
and bills

Board Meetings
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The Directors may arrange that any branch of the business carried on by
the Company or any other business in which the Company may be
interested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such
arrangements as they think advisable for taking the profits or bearing the
losses of any branch or business so carried on or financing, assisting or
subsidizing any such subsidiary company or guaranteeing its contracts,
obligations or liabilities and they may appoint, remove and re-appoint any
persons (whether members of their own body or not) to act as directors,

executive Directors or managers of any such company or any other

company in which the Company may be interested, and may determine the
remuneration (whether by way of salary, commission on profits or
otherwise) of any person so appointed, and any Directors of this Company
may retain any remuneration so payable to them.

The Directors may from time to time and at any time by power of attorney
under the Seal appoint any company, firm or person or any fluctuating
body of persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretion (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and
subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think fit, and
may also authorize any such attorney to sub-delegate all or any of the
powers, authorities and discretion vested in him.

The Company may exercise the powers conferred by the Act with regard to
having an official seal for use abroad, and such powers shall be vested in
the Directors.

The Company, or the Directors on behalf of the Company, may cause to
be kept in any part of the world in which the Company transacts business,
a Branch Register or Registers of Members resident there and the
Directors may (subject to the provisions of the Act) make and vary such
regulations as they may think fit respecting the keeping of any such
Register.

Organization of
subsidiary companies

Power to appoint
attorneys

Power to have a seal for
use abroad
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The Directors shall elect from amongst their own body a Chairman and if
need be, a Deputy Chairman of the Board of Directors on such terms and for
such period (subject always to the provisions of these presents) as they may
think fit.

=N

$2.  Subject to any provisions to the contrary contained in the Act or in these
presents, the Directors may entrust to and confer upon the Chairman and
upon a Director holding any such executive office as aforesaid any of the
powers exercisable by them as Directors upon such terms and conditions
and with such restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any such powers. '

The Company in General Meeting may from time to time increase or
reduce the number of Directors.

84. The majority shareholder shall have power at any time, and from time to
time, to appoint any person to be a Director, either to fill a casual vacancy
or as an addition to the existing Board, but so that the total number of
Directors shall not at any time exceed the maximum number fixed by or in
accordance with these presents.

The majority shareholder may by written notice to the company's
registered office remove any Director before the expiration of his period of
office, and may by notice in writing to be served upon the company's
register office appoint another person in his stead.

o

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who
may exercise all such powers of the Company as are not by the Act or by
these presents required to be exercised by the Company in the General
Meeting, subject nevertheless to any regulations of these presents, to the
provisions of the Act, and to such regulations, being not inconsistent with
the aforesaid regulations or provisions, as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company

o
=L
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shall invalidate any prior act of the Directors whici wouid Dave L i
such regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or power
given to the Directors by any other Article.

aE WEN .. =T
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Chairman

Powers of Chairman
and Executive Direclors

Power to increase
number of Directors

Power to fill casual
vacancies and to
appoint additional
Directors

Removal of Directors

General power of
Directors to manage
Company's business
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The office of a Director shall be vacated in any of the following events,
namely:-

(a) If (not being an Executive Director holding office as such for a fixed
term) he resigns his office by writing under his hand left at the
Office.

(b) If he has a receiving order made against him or compounds with
his creditors.

(c) If he be found lunatic or of unsound mind.

(d) If he be absent from meetings of the Directors for six months

without leave and the Directors resolve that, by reason of such
absence, his office be vacated.

If he be removed from office pursuant to Article 82.

A Director may hold any other office or place of profit under the
Company (other than the office of Auditor) and may act in a professional
capacity for the Company in conjunction with his office of Director, on such
terms as to remuneration and otherwise as the Board may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any such
other office or place of profit, or as vendor, purchaser or otherwise, nor shall
any such contract, or any contract arrangement entered into by or on behalf
of the Company in which any Director is in any way interested be liable to be
avoided, nor shall any Director so contracting or being so interested be liable
to account to the Company for any profit realized by any such contract or
arrangement by reason of such Director holding that office, or of the fiduciary
relating thereby established, provided that the nature of the interest of the
Director in such contract or proposed contract or arrangement be declared at
the meeting of the Directors at which the question is first taken into
consideration if his interest then exists, or in any other case at the next
meeting of the Directors held after he became interested. A Director may not
vote in respect of any contract or arrangement in which he is interested and
not be counted in ascertaining whether a quorum is present, provided that he
gives notice of the nature of his interest in any such contract or arrangement
in the same manner as aforesaid. A general notice sufficient given to the
Board by a Director to the effect that he is a member of or beneﬂcnally
mteres i in a specl f1" i firm or company a "d sio bh-re 1arQe S "‘f‘"""'%'"-”
i any contracls or arrangements which may be made wnh that firm or

company after the date of such notice shall be sufficient declaration of
interest under this Article.

Vacation of office of
Directors

Power of Directors to
hold offices of profit and
to contract with
Company
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An instrument of proxy may be in the usual common form or in such other
form as the Directors shall prescribe. The proxy shall be deemed to
include the right to demand, or join in demanding, a poll, and shall (except
and to the extent to which the proxy is specially directed to vote for or
against any proposal) include power generally to act at the meeting for the
Member giving the proxy. A proxy, whether in the usual or common form
or not shall, unless the contrary is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relates, and need
not be witnessed.

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal or
revocation of the proxy, or of the authority under which the proxy was
executed, or the transfer of the share in respect of which the proxy is
given, provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

DIRECTORS

Unless and until otherwise determined by the shareholders and by notice
served upon the registered office of the company the number of Directors
shall not be less than two nor more than five in number of whom one shall
be the Chairman. All Directors shall be elected and removed by the
shareholders. The first directors of the company shall be:-

1. Richard Shad Swai
2. Malcolmn Pryor

The Directors shall be paid out of the funds of the Company by way of
remuneration for their services, such sum as the Company in General
Meeting may from time to time determine. The Directors shall also be paid
all reasonable traveling, hotel and other expenses incurred by them in
connection with attending and returning from Board Meetings or otherwise
in connection with the business of the Company.

Any Director who serves on any committee or who devotes special

attention to the business of the Company or who othanyise

services which, in the opinion of the Board, are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration by way
of salary, percentage of profits or otherwise as the Board may determine,
which shall be charged as part of the Company's ordinary working
expenses.

Form of proxies

Intervening death or
insanity of principal not
to revoke proxy

Number or Directors

Remuneration of
Directors
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A Member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his nominee, curator bonis, or other person
in the nature of a nominee or curator bonis appointed by such Court, and
such nominee, curator bonis or other person may on a poli vote by proxy,
provided that such evidence as the Directors may require of the authority
of the person claiming to vote shall have been deposited at the Office not
less than three days before the time for holding the meeting.

No Member shall, unless the Directors otherwise determine, be entitled to
vote at a General Meeting either personally or by proxy, or to exercise any
privilege as a Member unless all calls or other sums presently payable by
him in respect of shares in the Company have been paid.

No objection shall be raised to the qualifications of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the
Chairman of the meeting whose decision shall be final and conclusive.

Votes may be given either personally or by proxy. On a show of hands a
Member (other than a corporation) present only by proxy shall have no
vote, but a proxy for corporation may vote on a show of hands. A proxy
need not be a Member of the Company.

Any corporation which is a Member of the Company may, by resolution of
its directors or other governing body, authorize any person to act as its
representative at any meeting of the Company or of any class of members
of the Company, and such representative shall be entitled to exercise the
same powers on behalf of the corporation which he represent as if he had
been an individual shareholder, including power, when personally present,
to vote on a show of hands.

The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorized in writing, or if the appointor is
a corporation either under the common seal or under the hand of an officer
or attorney so authorized.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a notarally certified copy of
such power or authority, shall be deposited at the Office not later than the
time appointed for holding the meeting or adjourned meeting, or In tne
case of a poll not later than the time appointed for the taking of the poll at
which the person named in the instrument proposes to vote, and in default
the instrument of proxy shall not be treated as valid.

Voting rights of lunatic
Members

No right to vote where a
call is unpaid

Objections

Vootes on a poll

Voting of corporation

Execution of proxies

Deposit of proxies
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If any votes shall be counted which ought not to have been counted, or
might have been rejected, the error shall not vitiate the resolution unless
the same be pointed out at the same meeting, or at any adjournment
thereof, and not in that case unless it shall in the opinion of the Chairman
of the meeting be of sufficient magnitude to vitiate the resolution.

If a poll is dully demanded, it shall be taken at such time and in such
manner (including the use of ballot or voting papers or tickets) as the
Chairman may direct, and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The Chairman
may in the event of a poll, appoint scrutineers and may adjourn the
meeting to some place and time fixed by him for the purpose of declaring
the result of the poll. The demand for a poll may with the consent of the
Chairman of the meeting be withdrawn.

In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of hands takes place
or at which the poll is demanded shall be entitled to a second or casting
vole.

A poll demanded on the election of a Chairman or on a question of
adjournment shall be taken forthwith. No notice need be given of a poll not
taken immediately.

Ihe demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll
has been demanded.

VOTES OF MEMBERS
Subject to any special rights or restrictions as to voting attached by or in
accordance with these presents to any class of shares, on a show of
hands every Member who is present in person shall have one vote and on
a poll every member who is present in person or by proxy shall have one
vote irrespective of the number of shares he holds.

In the case of joint holders of a share, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusnon of

i W ey , tha other ioint b dha Ve ;
the voies O e other joint lders and 1or this puif

determined by the order in wh[ch the names stand in the Reglster of
Members.

Votes counted in error

How poll to be taken

Chairman's casting vote

Time for taking a poll

Continuance of
business after demand
for a poll

Voting rights of
Members

Voting rights of joint
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No business shall be transacted at any General Meeting unless a quorum
is present when the meeting proceeds to business; save as herein
otherwise provided two members present in person or by proxy shall be a
quorum for all purposes.

If within half an hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened on the requisition of Members, shall
be dissolved. In any other case it shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the Directors may determine, and if at such
adjourned meeting a quorum is not present within fifteen minutes from the
time appointed for holding the meeting, the Members present in person or
by proxy shall be a quorum.

The Chairman of the Board of Directors if any shall preside as Chairman at
every General Meeting of the Company. If at any meeting the Chairman or
Deputy Chairman, if any, be not present within fifteen minutes after the
time appointed for holding the meeting, or be unwilling to act as Chairman,
the Members present shall choose some Director, or if no Director be
present, or if all the Directors present decline to take the chair, they shall
choose some Member present to be Chairman.

The Chairman may with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at
any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. When a
meeting is adjourned for fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration
of the result of the show of hands) demanded by the Chairman or by at
least two Members present in person or by proxy and entitled to vote, or by
a Member or Members entitled either by reason of their own holding or as
representatives or as proxies, to cast one-tenth or more of the votes which
could be cast in respect of that resolution if all persons entitled to vote
thereon were present at the meeting. Unless a poli is so demanded, a
declaration by the Chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, or not carried, and an
entry to that effect in the minute book shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in
favor of or against such resolution

Quorum

Adjournment if
Quorum not present

Chairman

Adjournments

method of Voting
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NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by twenty-one days' notice in
writing at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and exclusive of the day for which it is
given, and shall specify the place, the day, and the hour of meeting, and in
case of special business, the general nature of such business (and in the
case of a meeting convened for passing a Special Resolution, the intention
to propose such resolution as a Special Resolution), and shall be given in
manner hereinafter mentioned to such persons as are, under the
provisions herein contained, entitled to receive notices from the Company.
With the consent in writing of all Members entitled to receive notices from
the Company, a meeting may be convened by a shorter notice and in such
manner as such Members-may think fit.

The accidental omission to give notice to, or the non-receipt of notice by,
any Member, shall not invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary
Meeting, and also all business that is transacted at an Annual General
Meeting, with the exception of declaring dividends, the reading and
consideration of the accounts and balance sheet and the ordinary reports
of the Directors and documents required to be annexed to the balance
sheet, the election of directors and appointment of Auditors and other
officers in the place of those retiring by rotation or otherwise, the fixing of
the remuneration of the Auditors and the voting of remuneration or extra
remuneration to the Directors.

Any person entitled to be present and vote at a meeting may submit any
resolution or amendment to the meeting, provided that at least five and not
more than fourteen clear days before the day appointed for the meeting he
shall have served upon the Company a notice in writing signed by him,
containing the proposed resolution or amendment and stating his intention
to submit the same.

Upon receipt of any such notice as in the last proceeding Article
mentioned, the Secretary shall include in the notice of the meeting in any
case where the notice of intention is received before the notice of the

meeting is issued, and shzall in any other case 1g=1i8 a8 y DOSSHOle
to the Members notice that such resolution or amendments wiii be
proposed. Any resolution or amendment of which such notice has not
been given shall in the case of a resolution and may in the case of an
amendment be ruled out of order, and the ruling of the Chairman shall be

conclusive.

Notice of General
Meetings required

Omission and non
receipt of notice

Special business

Notice of resolutions
and amendments by
Members

Issue of such notice
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48.

STOCK

The Company may by Ordinary Resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof in the
same manner, and subject to the same regulations as and subject to which
the shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances admit; and the
Directors may from time to time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company and other matters as if they held the
shares from which the stock arose, but no such privileges or advantage
(except participation in the dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.

Such of the regulations of the Company as are applicable, to paid-up
shares shall apply to stock, and the words "share" and "shareholder”
therein shall include "stock" and "stockholder”.

GENERAL MEETINGS

A General Meeting shall be held as the Annual General Meeting once in
every year, at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual General Meeting) and place
as may be determined by the Directors. The General Meetings referred to
in this Article shall be called "Annual General Meetings". All General
Meetings other than Annual General Meetings shall be called
"Extraordinary Meetings".

I'ne Directors may call an Extraordinary Meeling wneinever ey Wing il

and shall, on requisition in accordance with the Act, proceed to convene an
Extraordinary Meeting as required by the Act. In the case of Extraordinary
General Meeting called in pursuance of a requisition, unless such meeting
shall have been called by the Directors, no business other than that stated
in the requisition as the objects of the meeting shall be transacted.

Conversion into stock

Rights of stockholders
to transfer stock

Other rights and
privileges of
stockholders

Application of certain
regulations to stock and
stockholders

Annual General
Meetings

Extraordinary Meelings
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41.

43.

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Resolution increase its
share capital by such sum to be divided into shares of such amount as the
resolution shall prescribe.

The Company may by Ordinary Resolution direct that the new shares, or
any of them shall be offered in the first instance, either at par or at a
premium, to the then Members or to the holders of any class of shares for
the time being, in proportion to the number of shares or shares of the class
or group held by them respectively, or make any other provisions as to the
issue of the new shares.

All new shares shall be subject to the provisions of these presents with
reference to payment of calls, lien, transfer, transmission, forfeiture and
otherwise and, unless otherwise provided in accordance with the powers
contained in these presents, shall be Ordinary shares.

ALTERATIONS OF CAPITAL

The Company may by Ordinary Resolution: -

(a) Consolidate and divide all or any of its share capital into shares of larger

amounts than its existing shares.

(b) Cancel any shares which, at the date of the passing of the resolution, have

not been taken, or agreed to be taken by any person, and diminish the
amount of its capital by the amount of the shares so cancelled.

(c) Sub-divide its shares, or any of them, into shares of smaller amount than is

fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Act), and so that the resolution whereby any share is sub-
divided may determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may have any such
preferred or other special rights over, or may have such deferred rights, or
be subject to any such restrictions as compared with the others as the
Company has power to attach to unissued or new shares.

And may by Special Resolution:-

(d) Reduce its capital or any capital redemption reserve fund or any share

premium account in any manner authorized by the Act.

Power to increase
capital

Allotment of new shares

Power to consolidate
shares

Power to cancel shares

Power to sub-divide
shares

Power to reduce capital
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thereafter, before payment of all calls and interest and expenses due in
respect thereof has been made, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends declared
in respect of the forfeited shares and not actually paid before forfeiture.

When any share has been forfeited in accordance with these presents,
notice of the forfeiture shall forthwith be given to the holder of the share, or
the person entitled to the share by transmission, as the case may be, and
an entry of such notice having been given and of the forfeiture with the
date thereof shall forthwith be made in the Register of Members opposite
to the entry of the shares; but no forfeiture shall be in any manner
invalidated by any accidental omission or neglect to give such notice or to
make such entry as aforesaid.

A forfeited share shall become the property of the Company and may be
sold, re-allotted or otherwise disposed of, either to the person who was,
before forfeiture, the holder thereof or entitied thereto, or to any other
person, upon such terms and in such manner as the Directors shall think
fit, and at any time before a sale, re-allotment or disposition, the forfeiture
may be cancelled on such terms as the Directors think fit. The Directors
may if necessary, authorize some person to transfer a forfeited share to
any such other person as aforesaid.

A person whose shares have been forfeited shall cease to be a Member in
respect of the forfeited shares, but shall, not withstanding the forfeiture,
remain liable to pay to the Company all moneys which, at the date of the
forfeiture, were payable by him to the Company in respect of the shares,
with interest thereon as shall be determined by the Directors from the date
of forfeiture until payment, but the Directors may waive payment of such
interest either wholly or in part and the Directors may enforce payment
without any allowance for the value of the shares at the time of forfeiture.

A statutory declaration in writing that the declarant is a Director or the
Secretary of the Company, and that a share has been duly forfeited on the
date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share,
and such declaration and the receipt of the Company for the consideration
(if any) given for the share on the sale, re-allotment or disposal thereof
together with the certificate of proprietorship of the share under seal
delivered to a purchaser or allottee thereof shall (subject to the execution
of a transfer if the same be required) constitute a good title to the share,
and the person to whom the share is sold, re allotted or disposed of, shall
be registered as the holder of the share and shali not be bound to see to
the application of the purchase money (if any) nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or disposal of the share.

compliance with notice

Notice after forfeiture

Sale of forfeited shares

Rights and liabilities of
Members whose shares
have been forfeited

Title to forfeited shares
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31.

32.

33

35.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Member may, upon such evidence as to his title being
produced as may from time to time be required by the Directors, and
subject as hereinafter provided, either be registered himself as holder of
the share or elect to have some person nominated by him registered as
the transferee thereof.

If the person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him
stating that he so elects. If he shall elect to have his nominee registered,
he shall testify his election by executing to his nominee a transfer of such
share. All the limitations, restrictions and provisions of these presents
relating to the right to transfer and the registration of transfer of shares
shall be applicable to any such notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and the notice or
transfer were a transfer executed by such Member.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall be entitled to receive and may give a
discharge for all dividends and other moneys payable in respect of the
shares, but he shall not be entitled to receive notice of or to attend or vote
at meetings of the Company or, save as aforesaid, to any of the rights or
privileges of a Member until he shall have become a Member in respect of
the share, and should he fail either to transfer the share or to elect to be
registered as a Member in respect thereof within sixty days of being
required so to do by the Directors, he shall in the case of shares which are
fully paid up be deemed to have elected to be registered as a Member in
respect thereof, and may be registered accordingly.

FORFEITURE OF SHARES

If a Member fails to pay the whole or any part of any call or instaliment of a
call on the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of such call or installment
remains unpaid, serve a notice on him requiring payment of so much of the
call or installment as is unpaid, together with any interest which may have
accrued and all expenses which may have been incurred by the Company
by reason of such non-payment.

The notice shall name a lurther day (nol being less than seven days rom
the date of the notice) on or before which and the place where the
payment required by the notice is to be made, and shall state that in the
event of non-payment at or before the time and at the place appointed the

- shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which such notice has been given may at any time

Registration of
Executors and Trustees
in Bankruptcy

Notice of Election to be
registered and
registration of nominee

Right of unregistered
executors and trustees

Notice requiring
payment of Ca

Ils

place for payment

Fortfeiture on non-
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form in writing under hand approved by the Directors.

The instrument of transfer of a share shall be in writing and shall be signed
by or on behalf of the transferor and transferee, and the transferor shall be
deemed to remain the holder of the share until the name of the transferee
is entered in the Register of Members in respect thereof, provided that the
Directors may dispense with the execution of the instrument of transfer by
the transferee in any case in which they think fit in their discretion so to do.

The Directors may, in their absolute discretion and without specifying any
ground, refuse to register a transfer of any share to any person who, in
their opinion, is undesirable in the interests of the Company to admit to
membership. No transfer shall be registered if by any reason thereof the
number of members would exceed the limit hereinbefore prescribed.

The Directors may refuse to register any transfer of a share where the
Company has a lien on the share.

If the directors refuse to register a transfer, they shall, within two months
after the date on which the transfer was lodged with the Company, send to
the transferee notice of the refusal.

All instruments of transfers which shall be registered shall be retained by
the Company but any instrument of transfer which the Directors may
decline to register shall on demand be returned to the person depositing it
with the Company.

The Directors may decline to recognize any instrument of transfer unless:-

(a) Such fee, as the Directors may from time to time require, is paid to
the Company in respect thereof; and

(b) The instrument of transfer is deposited at the Office or such other
place as the Directors may appoint, accompanied by the certificate
of the shares to which it relates, and such other evidence as the
Directors may reasonably require to show the right of the transferor
to make the transfer.

TRANSMISSION OF SHARES

In case of the death of a Member the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole or only surviving holder shail be the only
persons recognized by the Company as having any title to his shares; but
nothing herein contained shall release the estate of a deceased holder
(whether sole or joint) from any liability in respect of any share solely or
jointly held by him.

Execution

Director's refusal to
register, and closing
register

Transmission on death
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revoked or postponed as the Directors may determine.

A call shall be deemed to have been made at the time when the resolution
of the Directors authorizing the call was passed. A call may be made
payable by installments.

The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate not exceeding the current interbank
commercial lending rate, as the Directors may determine, but the Directors
shall be at liberty to waive payment of such interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable upon
allotment or at any fixed date, whether on account of the amount of the
shares or by way of premium, shall for all the purposes of these presents
be deemed to be a call duly made and payable on the date on which by
the terms of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these presents as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Directors may from time to time make arrangements on the issue of
shares for a difference between the holders of such shares in the amount
of calls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any Member willing to
advance the same, all or any part of the moneys unpaid upon the shares
held by him beyond the sums actually called up thereon as a payment in
advance of calls and such payment in advance of calls shall extinguish, so
far as the same shall extend, the liability upon the shares in respect of
which it is advanced, and upon the moneys so received, or so much
thereof as from time to time exceeds the amount of the calls then made
upon the shares in respect of which it has been received the Company
may pay interest at such rate as the Member paying such sum and the
Directors agree upon.

TRANSFER OF SHARES

Subject to the restrictions of these presents, all transfers of shares may be
effected by transfer in writing in the usual common form or in any other

Time when made

Liability of joint holders

Interest on calls

Sums due on allotment
to be treated as calls

Power to differentiate

Payment of calls in
advance

Form of transfer
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moneys (whether presently payable or not) called or payable at a fixed
time in respect of such share; and the Company shall also have a first and
paramount lien and charge on all shares (including fully paid shares)
standing registered in the name of each Member (whether solely or jointly
with others) for all the debts and liabilities of such Member or his estate to
the Company and that whether the same shall have been incurred before
or after notice to the Company of any equitable or other interest in any
person other than such Member, and whether the period for the payment
or discharge or the same shall have actually arrived or not and
notwithstanding that the same are joint debts or liabilities of such Member
or his estate and any other person, whether a Member of the Company or
not. The Company's lien (if any) on a share shall extend to all dividends
payable thereon but the Directors may at any time declare any share to be
exempt wholly or partially from the provisions of this Article.

The Company may sell, in such manner as the Directors think fit, any
share on which the Company has a lien, but no sale shall be made unless
a sum in respect of which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, stating and demanding
payment of the sum presently payable, and giving notice of intention to sell
in default, shall have been given to the holder for the time being of the
share or the person entitled by reason of his death or bankruptcy to the
shares.

For giving effect to any such sale, the Directors may authorize some
person to transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares comprised in such transfer,
and he shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in
the proceedings in reference to the sale.

The net proceeds of such sale after payment of the costs of such sale shall
be applied in or towards payment or satisfaction of the debt or liability in
respect whereof the lien exists, so far as the same is presently payable
and any residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prior to the sale) be paid to
the person entitled to the shares at the time of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in
respect of any moneys (whether on account of the amount of the shares or
by way of premium) unpaid on their shares, nrovided that (except as
otherwise fixed by the conditions of application or allotment) no call on any
shares shall exceed one-fourth of the nominal amount of the share or be
payable at less than fourteen days from the last call, and each Member
shall (subject to receiving at least fourteen days' notice specifying the time
or times and place of payment) pay to the Company at the time or times
and place so specified the amount called on his shares. A call may be

Sale of shares subject
to lien

Application of proceeds
of such sale

Calls
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13.

over, or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper, but so that no
shares shall be issued at a discount, except in accordance with
the Act.

9. In addition to all other powers of paying commissions, the
Company (or the Directors on behalf of the Company) may
exercise the powers of paying commissions conferred by the
Act, provided that the rate per cent, or the amount of the
commission paid or agreed to be paid, shall be disclosed in the
manner required by the Act and the rate of the commission shall
not exceed the rate of Ten per cent (10%) of the price at which
the shares in respect of which the commission is paid are issued
or an amount equivalent thereto. The Company (or the Directors
on behalf of the Company) may also on any issue of shares pay
such brokerage as may be lawful.

10. Shares may be held in the Company in trust for beneficial
owner.

CERTIFICATES

Fvery person whose name is entered as a Member in the Register of
Members shall be entitled without payment to receive within two months
alter allotment or lodgment of transfer (or within such other period as the
conditions of issue shall provide) one certificate for all his shares of any
one class or several certificates each for one or more of his shares upon
payment of such sum, as the Directors shall from time to time determine.
Every certificate shall be issued under the Seal. The certificate shall
specify the shares or securities to which it relates and the amount paid up
thereon. Provided that the Company shall not be bound to register more
than three persons as the joint holders of any shares (except in the case of
executors of trustees of a deceased Member), and, in case of a share or
shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate therefore, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all such
holders.

If a share certificate be worn out, defaced, lost or destroyed, it may be
renewed on payment of such fee (if any) and o such terms (If any) as to
evidence, indemnity and the payment of out-of pocket expenses of the
Company for investigating evidence, as the Directors think fit.

LIEN

The Company shall have a first and paramount lien on every share for all

Power to pay commission
and brokerage

Trustee shares

Issue
of Certificates

Renewal of Certificates

Company's lien
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Company’s own shares
not to be purchased

No part of the funds of the Company shall be employed in the
purchase of or in loans upon the security of the Company's
shares. The Company shall not, except as authorized by the
Act, give any financial assistance for the purpose of or in
connection with any purchase of share in the Company.

RIGHTS OF SHARE HOLDERS

Without prejudice to any special rights previously conferred on

the holders of any shares or class of shares already issued

(which special rights shall not be modified or abrogated except ssue of shares subject to
with such consent or sanction as is provided by the next special conditions
following Article) any share in the Company (whether forming

part of the original capital or not) may be issued with such

preferred, deferred .or other special rights, or such restrictions,

whether in regard to dividend, return of capital, voting or

otherwise, as the Company may from time to time by ordinary

resolution determine, and subject to the provisions of the Act the

Company may issue Preference Shares which are, or which at

the option of the Company are to be, liable to be redeemed.

MODIFICATION OF RIGHTS
Whenever the capital of the Company is divided into different ’;;’",‘,’,,ngj,,.‘:d"’s”""es o
classes of shares, the special rights attached to any class may,
subject to the provisions of the Act, be modified or abrogated,
either with the consent in writing of the holders of three-fourths
of the issued shares of the class, or with the sanction of a
Special Resolution passed at a separate General Meeting of
such holders (but not otherwise), and may be so modified or
abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up. To every such
separate General Meeting all the provisions of these presents
relating to General Meetings of the Company oOrf to the
proceedings thereat, shall mutatis mutandis, apply, except that
the necessary quorum shall be two persons at least holding or
representing by proxy one-half in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of
such holders a quorum as above defined is not present, those
Members who are present chall be a quorum), and that the
holders of shares of the class shall, on a poll, have one vole in
respect of every shares of the class held by them respectively.

SHARES

Unissued shares at the

Subject to the provisions of Article 38, unissued shares shall be
disposal of Directors

at the disposal of the Directors, and they may allot, grant options
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The expressions "Debenture” and "Debenture holder" shall include
"Debenture Stock” and "Debenture Stockholder”, and the expression
"Secretary" shall include a temporary or assistant Secretary and any
person appointed by the Directors to perform any of the duties of the
Secretary.

Save as aforesaid any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, bear the same meaning in
these presents.

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

Words importing the singular number only shall include the plural and
the converse shall also apply.

Words importing males shall include females.
3. The Company is a private Company and accordingly:-

(a) the right to transfer shares is restricted in manner as
hereinafter prescribed.

(b) the members of the company (exclusive of persons who
are in the employment of the Company) is limited to fifty ,
PROVIDED THAT, where two or more persons hold one
or more shares in the Company jointly, they shall, for the
purpose of this Article, be treated as a single member;

(c) any invitation to the public to subscribe for any shares or
debentures of the company is prohibited,;

(d) the Company shall not have power to issue share
warrants to bearer.

SHARE CAPITAL

4. The authorized share capital of the Company is Tanzania
Shillings Twenty Five Million (Tshs 25 000, 000) only divided
into Twenty Five Thousand (25 000) ordinary shares of
Tanzania Shillings One Thousand (Tshs. 1 000) each.

LOANS BY THE COMPANY

Private Company

Share Capital




E COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

. The regulations in Table "A" in the First Schedule to the
Companies Act No. 12 of 2002 shall not apply to the Company.

. In these presents, if not inconsistent with the subject or context,

WORDS

The Act

These presents

Office
Seal
Month
Year

Writing

the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to
them respectively in the second column thereof.

MEANINGS

The Companies Act, Act No. 12 of 2002,
and every other enactment for the time
being in force concerning companies and
affecting the Company.

These Articles of Association, as now
framed, or as from time to time altered by
Special Resolution.

The Registered Office of the Company.
The Common Seal of the Company.
Calendar month.

Calendar year.

Unless the contrary intention appears,
"writing" shall be construed as including
references to printing, lithography,
photography, and other modes of

representing or reproducing words in a
visible form.
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4. The liability of the members is Limited.

5. The authorized share capital of the Company is Tanzania Shillings Twenty Five
Million (Tshs 25 000, 000) only divided into Twenty Five Thousand (25 000)
ordinary shares of Tanzania Shillings One Thousand (Tshs 1 000) each with such
rights privileges or conditions as may be determined by or in accordance with the
regulations of the Company, and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided by

the regulations of the Company.

We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the numbers of shares in the capital of
the company set opposite our respective names.

Names, Postal Address and Number of Signature and
Occupations of Subscribers Shares taken by Seals of
each Subscriber a Subscribers

Aspen Resources Tanzania Limited
Plot No. 442,

Mahando Street,

P.0. BOX 71140,

DAR ES SALAAM.

Body Corporate

1 000

Southern African Enterprise Development
Fund

P.O. Box 2241, Saxon World, 2132,

2™ Avenue, 1% Floor Investment Place,
Hyde Park, Gauteng

South Africa.

Body Corporate

9 000

DATED this
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3.29

3.30

3.31

3.32

3.33

3.34

the allotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or otherwise.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or
superannuating funds for the benefit of and give or procure the giving
of donations, gratuities, pensions, allowances, or emoluments to any
persons who are or were at any time in the employment or service of
the Company, or of any company which is a subsidiary of the
Company or is allied to or associated with the Company or with any
such subsidiary company or who are or were at any time Directors or
officers of the Company or any such other company as aforesaid, and
the wives, widows, families and dependants of any such persons, and
to establish and subsidise and subscribe to any institutions,
associations, clubs, or funds calculated to be for the benefit of or to
advance the interests and well being of the Company or of any such
other company as aforesaid and make payments to or towards the
insurance of any such person as aforesaid and to do any of the
matters aforesaid either alone or in conjunction with any such other
company as aforesaid.

To procure the Company to be registered or recognised in any part of
the world outside the Republic of Tanzania. To establish or promote
or concur in the establishing or promoting any company or companies
for the purpose or acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of
capital shall be made except with the sanction, of any, for the time
being required by law.

To act as agents, or brokers, and as trustees for any person or
company and to undertaken and perform sub-contracts and to do all
or any of the above things in any part of the world and either as
principals, agents trustees, contractors, or otherwise and either alone
or jointly with others, end either by or through agents, sub-contractors,
trustees or otherwise.

To carry on the business of carriers by all means of transport by land,
sea, inland waterway and air.

To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or do any other things that the
directors may deem necessary and beneficial to the Company.

AND IT IS HEREBY DECLARED that the word “Company’ save when used in
reference to this Company, in this clauses shall be deemed to include any
partnership or other body of persons, whether domiciled in East Africa or elsewhere
and the intention is that the objects specified otherwise expressed in each paragraph
of this clause shall except where otherwise expressed in such paragraph be
independent main objects and shall in no wise be limited or restricted by a reference
to or inference from the terms of any other paragraph or the name of the company.




3.20

3.21

3.22

3.23

3.24

3.25

3.26

327

3.28

Company or which can be carried on in conjunction therewith or which
is capable of being conducted so as to directly or indirectly benefit the
Company.

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint venture or
reciprocal concession or for limiting competition with any person or
company carrying on or engaged in, any business or transaction
which the company is authorised to carry on or engage in, or which
can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.

To improve, manage, develop, grant rights or privileges in respect of,
or otherwise, deal with, all or any part of the property and rights of the
company.

To subscripe for, take or otherwise, and hold shares, stocks,
debentures, or other securities of any other company.

To invest and deal with moneys of the Company not immediately
required in any manner.

To lend and advance money or give credit to such persons or
companies and on such terms as may seem expedient and in
particular to customers and other having dealings with the Company,
and to guarantee the performance of any contract or obligation and
the payment of money of or by any such persons or companies and
generally to give guarantees and indemnities.

To apply for, promote and obtain any act of Parliament, charter,
privilege, concession, license or authorisation of any government,
state or municipality, provision order or license of any authority for
enabling the Company to carry any of its objects into effect or for
extending any of the powers of the Company or for effecting any
modification of the constitution of the company or for any other
purpose which may seem expedient and to oppose any proceedings
or applications which may seem calculated directly or indirectly to
prejudice the interests of the Company.

To enter into any arrangements with any governments or authorities,
supreme, municipal, local or otherwise or any person or company that
may seem conducive to the objects of the Company or any of them
and to obtain from any such government authority, person or company
any rights, privileges, charters, contracts, licenses and concessions
which the Company may think fit or desirable to obtain and to carry
out, exercise and comply therewith.

To pay out of the funds of the Company all expenses which the
Company may lawfully with respect to the formation and registration of
the Company or issue of its capital including brokerage and
commissions for obtaining applications for or taking placing or
underwriting or procuring the underwriting of shares, debentures of
other securities of the Company.

To pay for any rights or property acquired by the Company and to
remunerate any person or company whether by cash payment or by
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3.14

3.15

3.16

3.17

3.18

3.19

including its unissued capital and to vary the investment of the
Company.

To acquire by purchase, lease, exchange, hire or otherwise, lands and
property of any tenure or any interest in the same and erect or
construct houses, buildings or works of every description on any land
of the company, or upon any other lands, or property and to pull down,
rebuild, enlarge, alter and improve existing houses, buildings or works
thereon, to convert and appropriate any such land into and for roads,
streets, squares, gardens and pleasure grounds and other
conveniences, and generally to deal with and improve the property of
the company, to sell or otherwise lease, let, mortgage and dispose of
the lands, houses, buildings any other property of the company.

To advance money to any person or persons or corporation either at
interest or without, upon the security of the right of occupancy or
leasehold property by way of mortgage, or upon marketable security
and in particular to advance money to shareholders in the company,
and others, upon the security of or for the purpose of enabling the
person borrowing the same to erect, or purchase, or enlarge or repair
any house or building, or to purchase, the fee simple or any less
estate or interest in, or to take a demise for any term or terms of years
of any right of occupancy or leasehold property in the United Republic
of Tanzania, upon such terms and conditions as the company may
think fit. To found, develop, manage, extend, establish and acquire,
industrial, commercial or agricultural enterprises in all its fields and in
particular workshops in all branches of work and industry whether
alone or enter into partnership or into arrangement for sharing profits,
union of interest, reciprocal concessions or co-operation with any
person partnership or company in East Africa or overseas and also to
form, constitute, float, lend money to and to assist and control any
companies, associations or undertakings whatsoever.

To carry on any other business, which may seem to the Company
capable of being conveniently carried on in connection with the above
or calculated directly or indirectly to enhance the value of or render
profitable any of the property or rights of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire,
any immovable or movable property and any rights or privileges which
the Company may think necessary or convenient for the purpose of its
business.

To apply for, purchase, or otherwise acquire and protect and renew in
any part of the world, any patents, trade marks, designs, licenses,
concessions and the like, conferring any exclusive or non-exclusive or
limited right to their use or any secret or other information as to any
invention which may seem capable of being used for any of the
purposes of the company, or indirectly to benefit the Company and (0
use, exercise, develop or grant licenses in respect of, or otherwise
turn to account the property, rights, or information so acquired.

To acquire, and undertake the whole or any part of the business,
property and liabilities of any person or company carrying on or
proposing to carry on any business which the Company is authorised
to carry on or possessed of property suitable for the purposes of the
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3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

To carry on business as miners, metallurgists, metal workers, builders,
and contractors, engineers, manufacturers, importers and exporters,
and to buy, sell and deal in property of all kinds.

To carry on the business of a holding company with numerous
subsidiaries for purposes of carrying on and fulfilling the objects of the
Company by performing all the objectives of the company herein
contained or any other objectives that the directors may deem
necessary to be beneficial to the company whether incidental or not to
the objectives of this company or to the objectives of any subsidiary of
the company or any other objectives whatsoever.

To carry on the business of an investment Company and for that
purpose to acquire and hold either in the name of the Company or in
that of any nominee, shares, stocks, debentures, debenture stock,”
bonds, notes, obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, local or otherwise in any part of the
world.

To acquire any such shares, stock, debenture stock, bonds, notices,
obligations, or securities by original subscription, contract, tender,
purchase, exchange, underwriting, participation in syndicates or
otherwise and whether or not fully paid up, and to subscribe for the
same subject to such terms and conditions as may be thought fit.

To raise and borrow money by the issue of shares, stock, debentures,
debenture stock, bonds, obligations, deposit notices, and otherwise
howsoever and to underwrite any such issue.

To invest the money so raised and borrowed in, and to hold, sell and
deal with the stock, shares, bonds, debentures, debenture stock,
obligations, notices and securities of any government, state, company,
corporation, municipal or local or other body or authority.

To exercise and enforce all rights and powers conferred by or incident
to the ownership of any such shares, stock, obligations or other
securities including without prejudice to the generality of the foregoing
all such powers of veto or control as may be conferred by virtue of the
holding of some special proportion of the issue or nominal amount
thereof and to provide managerial and other executive supervisory
and consultant services for or in relation to any company is interested
upon such terms as may be thought fit.

To lend and advance money or credit to any person or company, to
guarantee and give guarantees or indemnities for the payment of
money or the performance of contracts or obligations by any person or
company, to secure or undertake inn any way the repayment of money
lent or advanced to or the liabilities incurred by any person or
company.

To make advances upon, hold in trust, issue on commission, sell or
dispose of any of the investment of the company. To mortgage or
charge all or any part of the property and rights of the company
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MEMORANDUM OF ASSOCIATION
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The name of the Company is CHIMBA RESOURCES TANZANIA LIMITED

The registered office of the Company will be situated in the Republic of
Tanzania.

The objects for which the Company is established are:

3.1 To prospect, explore, open and work claims or mines, drill and sink
shafts and raise, pump, dig and quarry for gold, silver, minerals, ores,
diamonds and precious stones, oil, petroleum, coal, earth and other
substances.

3.2 To purchase, take on lease, or otherwise acquire rights of occupancy
and other lands, properties, mines and mineral properties, and also
grants, concessions, leases, claims, licences of or other interests in
mines, mining rights, lands, mineral properties, and either absolutely
or conditionally, and either solely or jointly with others.

3.3 To acquire by purchase, concession or lease, or to take in exchange
or otherwise, or to erect and construct, and wherever necessary to
alter shafts, furnaces, quartz crushing and other machinery, works for
smelting or otherwise for treating, removing and storing metals and
minerals, and drawing and pumping appliance; and crushing, working
manufacturing, purifying, cutting, polishing, or otherwise dealing with
gold, silver, precious metals, minerals, ores, coals, diamonds and
precious stones, earth and other substances.

3.4 To employ and pay mining experts, agents, and other persons,
parinerships, companies or corporations, and to organize, equip, and
dispatch expeditions for prospecting, exploring, reporting on,
surveying, working, developing lands and properties, and whether the
same are the property of this company or otherwise, and to promote
and assist in the settlement of any lands and properties, and to
promote emigration or immigration for that purpose, and to make
advances to, and pay for or contribute to the expense of, and
otherwise assist persons or companies prospecting, acquiring, settling
on properties or desirous of so doing.

PAID ON ORIGIMAL

033585

Roscipt N

- - ——

np Duty Officer
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Certificate of Incorporation

Section 15

No 68100

I HEREBY CERTIFY THAT

CHIMBA RESOURCES TANZANIA LIMITED =====

is this day incorporated under the Companies

Act, 2002 and that the Company 1s Limited

Given under my hand at Dar es salaam

this 24TH day of OCTOBER

TWO THOUSAND AND EIGHT

Asst. Registrar of Companies

i e e

/SN



Form PAl

TANZANIA INVESTMENT CENTRE

REGISTRATION FORM

FOR

CERTIFICATE OF INCENTIVES

(Tanzania Investment Act 1997, Section 17 and 18,
and the Investment Regulations:
Regulation 42, Government Notice No. 318A of 2002)

Tanzania Investment Centre
9A & B Shaaban Robert Street
P. O. Box 938
DAR ES SALAAM
Tel. 022 2116328
Fax. 022 2118253
e-mail; information@tic.co.tz
Website: www.tic.co.tz

(Please fill the form in duplicate)




UNITED REPUBLIC OF TANZANIA

"THE TANZANIA INVESTMENT ACT

(Na. 26 of 1007)

APPLICATION FOR REGISTRATION

M el sene el aee TV nmenladd e -\
{Made under Regulation 42)

The Executive Director

-~ -
ArnranIn Inactesamt ( aeden
ianzania invesument Lenuce

P. O. Box 938
DAR ES SALAAM
Tanzania

(diretor/diggetots/agentof ...... CHH\"M . Q-E“SO VRS 2

(name of business enterprise) apply for regist

under Section 17 of the Act and Part [V of the Investment Regulations, 2002.

The registered office of the company will be situated @t ........cocooiiiiiiiiiiiiiiiii e
Copies of the following documents are attached to this application:

(1) The Memorandum and Articles of Association/or partnership agreement

(ii) Certificate of Incorporation/Registration

(iii) A copy of the Project Profile or Feasibility Study showing the implementation period,
programme of implementation and operative date

(iv) Evidence of financing and evidence of land ownership for the project

‘ P R
The Principal Officers of the Company are ...0}... \\J'WL.(/@ LM P \Q\{L’ﬁ" ................

2 RCARrDd Siad Ly

....................................................................................................................
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by the Centre.

W~
LU,

1/We enclose a cheque/cash made payable to the Tanzania Investment Centre for Tshs./USS

: b%/\ ......\do solemnly and sincerely declare that 1 am a director/duly-

wormetmgtet.. . CRIMBA RESWReES (T LD o

AND that all the requirements of the Tanzania Investment Act, 1997 in respect of matters precedent to
the registration of the business enterprise under the Act and incidental thereto have been complied
with, AND I make this solemn declaration conscientiously believing the same to be true.

Declared at Dar es Salaam }

}
The 2&..day of IANVARN . 200339 i

Before me:

- £\
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e SMSECRER
Commissioner for Oaths COMMISSIGIER / % ;
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"Attach only where applicable, otherwise indicate “N/A™




APPLICATION SUMMARY
Company Name: ..... @‘—h"\’@ﬁ s QESC{‘LQ_C}% ..... L.’«.MFE_\L, ..............
{ ; .
Certificate of Incorporation Number: (,:g/\E‘D s Status \ \Ni"\‘@
Certificate of Incorporation Date: 'QA(T(; ..... {’\C‘M%Q" ......... :2/%6 ......
\{ Post Box: /\%{’_‘;&f ...............
ljx Town: EEV}Q—‘E&—%TM’
Sector: I\MN\/WVT*LQ\N& Sub-Sector: \KL‘\*}J‘E\DC‘\M;{’W\"\W
B BERU PMt o2 WING
. Investment Financing Plan in Million US$/%shs. -~ e
. Foreign Equity Local Equity Foreign Loan Local Loan

5 Av0  AD o .

..............................................................................................................

.................................................................................................................

Capacity: ......—f VTSP A
Employment: Foreign: ...... l'O ....... Local: ..... SFD ........ Total:... lﬁ) .......
Implementation Period: .... g . \mﬁ ..
. Project Location
Site/PlouBlock No.: .. IS ND:. ...
Street: .oviiiiiiee, District: ..ovviiiiiiiiiiiiin, Region: ...........cooeoi

(Attach sketch map showing project location)

Shareholders Nationality




Investment Breakdown USS/Tshs

f\{g:,,,t 2—-.«"‘\?\

Land/Building AR U e
Plant Q 6 A"Q? Sb D ...........
Vehicles . EL\[,S S DDD .............
Furniture & Fittings » % DQ; (:’ D_D ...........
- ~ Pre-expenses ol Q,D L*/ 1. DDD ...........

. Others ..... e

Working Capital \ ! \ i"; SDD .............
TOTAL S omoze ..
Contact Details:
Name: R\LH ﬁ"ﬂ—b .. gﬁﬁb 91,075(\ ..... Title: «ooone b \ Qmﬁ: Q‘ ..........
Telephone: "\‘f : @'\g‘ :i-%é’ . 29 .. 1 ... \' l \ AR g HRGRR omean EAEERT O
BIAITE ssvveeonnaonris sevwnemnnssinss sresanas i mmm s

. Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.
SWIFT ADDRESS: SCBLTZTX

ACCOUNT NO.: 8702006002000



Form PA 1

TANZANIA INVESTMENT CENTRE

REGISTRATION FORM

FOR

CERTIFICATE OF INCENTIVES

{Tanzania Investment Act 1997, Section 17 and 18,
and the Investment Regulations:
Regulation 42, Government Notice No. 318A of 2002)

Tanzania Investment Centre
9A & B Shaaban Robert Street
P. O. Box 938
DAR ES SALAAM
Tel. 022 2116328
Fax. 022 2118233
e-mail: information@tic.co.tz
Website: www.tic.co.tz

(Please fill the form in duplicate)




To:

UNITED REPUBLIC OF TANZANIA

THE TANZANIA INVESTMENT ACT

(No. 26 of 1907)

APPLICATION FOR REGISTRATION

{Made under Reguiation 42

The Executive Director

Tanzania Investment Centre
P. O. Box 938

DAR ES SALAAM
Tanzania

(diretor/digpetors/agentof ..o L L MM DNEST M A T T Tty i v S

(name of business enterprise) apply for registration of ... NARTH ATV W0 LTS

under Section 17 of the Act and Part IV of the Investment Regulations, 2002.

2. The registered office of the company will be situated at .........ccovviiiiiiiiiiiiiiieen,

Copies of the following documents are attached to this application:
(1) The Memorandum and Articles of Association/or partnership agreement
(ii) Certificate of Incorporation/Registration

(iii) A copy of the Project Profile or Feasibility Study showing the implementation period,
programme of implementation and operative date

(iv) Evidence of financing and evidence of land ownership for the project

3. The Head Office of the Company will be situated at ..........oovueriirinineireerieee e eeeneiraeenennns
4. The Principal Officers of the Company are ... .. WL—LS LM P@'\iDR/ ................

2 Ricked S Qs @ RARIQUE SMMONETE.

....................................................................................................................



7. The jntended capital ‘nv 2 tm2n of the Company in terms of Section 2(2 of the Act
1% L J

Note:  failure o provide aii the required information will resuli in the reiurn of ifie application
by the Centre.

I/We enclose a cheque/cash made payable to the Tanzania Investment Centre for Tsas./USS

. {E}D— ..................................... Being the Registration Fees. In the event this application
is uns&iﬁ'eés{i{d we understand that this fee will not be refunded. .
\CHATZY (v . g
AT T Y S v o Namber - AR EISS T
L
})9’\/\/\ ............ \do solemnly and sincerely declare that I am a director/duly-

AND that all the requirements of the Tanzania Investment Act, 1997 in respect of matters precedent to
the registration of the business enterprise under the Act and incidental thereto have been complied
with, AND I make this solemn declaration conscientiously believing the same to be true.

Declared at Dar es Salaam } @mﬁ ....................... - s
7 - ) Applicant
The 26 .day of JANUARY ... 2003}

Before me:

S~ ‘_ [/

- o s Al e Z
..... Lo i -3 -n)
- COMMISSIONER
Commissioner for Oaths * \ ron oaths 7/ *

0
r @

Attach only where applicable, otherwise indicate “N/A”
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APPLICATION SUMMARY

Company Name: ...... @H ﬂ\, %ﬁr e ';ZESCLLQC,% ..... L‘“V“ﬁ ..............

.Certificate of Incorporation Number: (CgQBD | Status: %“\"M@

Certificate of Incorporation Date: QAT‘; ..... QC'MW .......... h 98‘% ......
Post Box: ‘A\ ..... !*/gg ...............
Town: -hﬁ‘ﬁ.— - STReYIMU
Sector: I\ ﬁm‘fMTM\N& Sub-Sector: ASS”'E?&%MN'&@C Q\W“H—\ NER

L ERwL oMt Sz Mg,

- Investment Financing Plan in Million US$/Bstis. — ——

Foreign Equity Local Equity Foreign Loan Local Loan

s ADYO A-D T e

...............

o Local: GI—D Total:... l% ........

Employment: Foreign: ..o l%ficivesee  L0BBLT iavinsibsves swavsis

Project Location

Site/Plot/Block No.: .. 1SE. Np-

BUeel: .vussivaseoissrssssvimamin /1535 o - ORI REBIGI: v sumsvmuisvi. i
(Attach sketch map showing project location)

Shareholders Nationality %

ENT DRl Souiadon oy OO

..............................................................



tment Breakdown USS/ Tshsit

Inves
Land/Building e Q‘Q"'E ,DE}D ..............
Plant . ’Q; 5 A?Q’, SD D ...........
Vehicles , SL\/SDOD .............
Furniture & Fittings ’;B DQ—; bUD ...........
_PreoRpus PR
Others e S—
Working Capital \\ i” SDO .............
TOTAL Somee ..
Contact Details: _
s, IGHATRE, SHDd SR Tidle: ... D\REIe
Telephone: "l{ . @:Qg :} %b : QDM l \ Fax: .cocesssones T RE——
BIRE oooisssovsermmeatasorsannnnaiy sismemmar

Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.
SWIFT ADDRESS: SCBLTZTX

ACCOUNT NO.: 8702006002000
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TANZANIA INVESTMENT CENTRE

REGISTRATION FORM

FOR

CERTIFICATE OF INCENTIVES

(Tanzania Investment Act 1997, Section 17 and 18,
and the Investment Regulations:
Regulation 42, Government Notice No. 318A of 2002)




SKETCH MAP SHOWING PROJECT LOCATION
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To:

UNITED REPUBLIC OF TANZANIA

THE TANZANIA INVESTMENT ACT
(No. 26 of 1997)

APPLICATION FOR REGISTRATION
(Made under Regulation 42)

The Executive Director
Tanzania Investment Centre
P. O. Box 938

DAR ES SALAAM
Tanzania

(diretor/dirgetors/agent of

(name of business enterprise) apply for registration of ...\ VT B YV VI VS
under Section 17 of the Act and Part IV of the Investment Regulations, 2002.

The registered office of the company will be situated at ............coovvieiiiiiiieeiniriininenaninnns
Copies of the following documents are attached to this application:

(i) The Memorandum and Articles of Association/or partnership agreement

(ii) Certificate of Incorporation/Registration

(iii) A copy of the Project Profile or Feasibility Study showing the implementation period,
programme of implementation and operative date

(iv) Evidence of financing and evidence of land ownership for the project |

..............................................................................................................



7. The intended capital investmzn: of the Company in terms of Section 2(2) of the Act
8. The month and day of the financial yearend is ...=2.\...... 0. . . . L. .. 2S% s ...

Note:  failure to provide all the required information will result in the return of the application
by the Centre.

I/We enclose a cheque/cash made payable to the Tanzania Investment Centre for Tshs./US$

4V . ;
...... ik Rl AN solemnly and sincerely declare that I am a director/duly-
o Gl B ~
antherizedagentef ... O IMBA  RESDUREES (1) Ly o e

AND that all the requirements of the Tanzania Investment Act, 1997 in respect of matters precedent to
the registration of the business enterprise under the Act and incidental thereto have been complied
with, AND I make this solemn declaration conscientiously believing the same to be true.

Declared at Dar es Salaam S R B 7 7 D e et e
Applicant

Before me:

- 4
o
< ADVOCATE

-----------------------------------------

Attach only where applicable, otherwise indicate “N/A”

3




APPLICATION SUMMARY

CHhMBA ®ECOURCELS LMy

Company AL o i I i s e or s et s e, o ammsamnrs
Certificate of Incorporation Number: (Qg/\ DD Status: \—'\M\'@
Certificate of Incorporation Date: QA,‘R ..... Dé\m ......... QPBL % ......

Post Box: /\%{QQ ...............

Town: bﬁﬁ—ﬁ?“%ws

Sector: M@MM\N& Sub-Sector: WMN&WWW

eSO PMBOT &2 WDV,

Investment Financing Plan in Million US$/Eshs.

Foreign Equity Local Equity Foreign Loan Local Loan

s AP AT S

Capacity: ...... %BE}D\,LA\H,XE? o
Employment: Foreign: ...... \O ....... Local: .::« GFD ........ Total:... 15@ .......

Project Location
Site/PlovBlock No.: .. IOE. Vb

BIEBIY covuaiisassisisisisiiseiss DIStrict: ..o.oevviiiiiiiiiiiiiinn Region: ..........coeevi
(Attach sketch map showing project location)

Shareholders Nationality %0

..............................................................



Investment Breakdown USS/Tshs-M-

Land/Building e qu )DED ..........
Plant - ",l} B %Q, SbD ........
Vehicles . S(\,b & DOD ..........

Furniture & Fittings .. % DQ, b UD ........

Pre-expenses . ‘;Z’DU( /- WZD .......
Others ... PEUTR RO
Working Capital \ ‘ b; SDD .........
TOTAL Sowes -

Contact Details:

................................................

.........................................

Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.

SWIFT ADDRESS: SCBLTZTX
ACCOUNT NO.: 8702006002000



Name of the'Company

Chimba Resources (T) Ltd.

o5t Box 0 GOl Mumber {68100 Contact Mr. Richard Shad Swai
Post Office | 106155 - ~ |col bate 24/10/2008 Designaticn Director
Region 0 Application F. No |07567 Phone 0
Country Tanzania Status New Direct Phone 0 i
Sector Manufacturing Cell Phone 0786 207 911 |
Sub Sector Assembling Of Machinery & | Fax 0 1
Equipment For Mining
File No 041638 E-Mail Address g _J

Plot/Block o
Strect 0 Foreign Equity Local Equity Foreign Loan Local Loan
strict llala = ; 2 = {
.ﬁegion Dar es Salaam ;
Sharchiotcises Detl | Invesiment Breakdown (USD Wiilion] |
| Name 'Nationality Land/Building 70.99 !
| Sauth African Ent. { South Africa Plant 2.843 '
' Development Fund i Vehicles 0.545
Tanzanian Furniture & Fitd - i
Aspen Resources (T) Ltd. S s 0.302 | i
Pre-expenses 0.204 |
Others 0
Working Capital 0.1165 |
Total 5.0005
{Employment 0 Evaluated By ,Revocatus Arbogast :‘
Capacity 7,000 unites pa Drawn By Sarah Registry '
' =-oject Turn Over '\1

Description
To establish assembly facility for mining and drilling equipments for lease

Recomendations
Be approved subject to providing evidence as required by section 17 of Tanzania Investmnet Act,1997lack clear indication of project objectives/functions and
projected financial analysis

17/02/2009 09:05:16 AM Page 2 of 2




TICC/PP.10/041638/2 19" February 2009

We wish you every success in the implementation of the project.

Yours sincerely,
Tanzania Investment Centre

B{LD%W o |

For: Executive Director

Copy to: Permanent Secretary,
Ministry of Finance and Economic Affairs,
P. O. Box 9111,
DAR ES SALAAM

Permanent Secretary,

Ministry of Industry, Trade and Marketing,
P.O. Box 9503,

DAR ES SALAAM

Commissioner General,
Tanzania Revenue Authority,
P. O. Box 11491,

DAR ES SALAAM
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TICC/PP.10/041638/2 19" February 2009

Managing Director,
Chimba Resources Ltd,
P.O. Box 106155,
DAR ES SALAAM

RE: CERTIFICATE OF INCENTIVES FOR INVESTMENT IN THE
ESTABLISHMENT OF ASSEMBLY FACILITY FOR MINING AND
. DRILLING EQUIPMENT

We wish to acknowledge receipt of your project proposal to establish assembly
facility for mining and drilling equipment as presented in the TIC P.A. 1 Form No.
07567 and Feasibility Study with a projected investment of USD 5.0 m.

We have studied your project proposal and are pleased to inform you that your
investment proposal is now officially registered and therefore your project will be
granted a CERTIFICATE OF INCENTIVES, given under authority conferred upon
TIC under Part III, Section 17 (1-8) of the Tanzania Investment Act, 1997. In
order to enable TIC prepare your Certificate of Incentives you will be required to
submit the following:-

- Company Board Resolution accompanied by Bank Reference for equity
funding or a letter from Bank/Financial Institution indicating that a loan
is granted or is under consideration as required by Section 17 (3) of

. Tanzania Investment Act, 1997

- Certified document showing evidence of Land ownership for the

location of the project.

You will also be required to submit to the Centre a Progress Report on the
implementation of the project after every six months for our information and
review. Guidelines for the preparation of the report are contained in annexture 2
also attached to this letter. Please do not hesitate to contact the Centre for any
clarification if the need arises. Please also note that a facilitation fee equivalent
to US$ 750.00 is payable at the ruling exchange rate before your Certificate of
Incentives is prepared. Please arrange to make payments at your earliest
convenience.
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EXD

The approved project has fulfilled the investment requirements, which are: -

(a) Minimum finance investment threshold has been exceeded, the
project expects to invest .2} . S8 .

(b) Legal entity has been incorporated under certificate

No. ... (;,.LJIOO .............. of .0 ‘.’.i..).. 0) oy

Based on the above, the letter of approval is hereby submitted for
signature in order for the project to comply with the requirements of
Section 17 of Tanzania Investment Act, 1997.

Submitted for signature.

EXD

" . .
In response to the TIC letter of registration dated A TCC--I-""-V) Lo )
the project has submitted the required documents namely: -

(a) Company Board Resolution.

(b)  Reference letter/Financing from gJ(TM Q\A.(qul (,\ ”

(©) \cene V‘w%rce,wwda W2 Socdnec "’[ (s

With the above submission EXD is requested to sign Certificate of
Incentives No. ..Q.%.Lb. 3K, herein attached.
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