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MINUTE PAGE NO.

Ag. EXD

The approved project has fulfilled the investment requirements, which
are: -

(@) Minimum finance investment threshold has been exceeded, the
project expects to invest . LAXRR M

(b) Legal entity has been incorporated under certificate

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

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.

itted for signature.

5% March, 2012

Ag.EXD
' <& 1o Lol
In response to the TIC letter of registration dated i Bl
. The project has submitted the required documents namely:-
(@) Company Board Resolution
(b) Reference letter/Financing from..../\«. k.. Moo \\J\L ..... @L,,,(u WNY—Ce

©) ch\rugf(bﬂ\l‘—\':g\ ....... Lad 6\4«1@ ............. el

With the above submission EXD is requested to sign Certificate of
Incentives No.( 4. 2L % 5. herein attached.
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HONGDA GROUP




A DROGAN FLYING OVER THE SEA, BRINGING BENEFITS TO THE PEOPLE

A dragon flying up in the sky or leaping to a deep pool!

In this age of globalization, Hongda Group has successfully expanded its development out of Sichuan and further out
of China. Moreover, Hongda Group has integrated its advantages in talents, technology, and resources both at home
and abroad in an effort to adapt itself to the inevitable trend of future development. Based upon China and looking

forward to the entire world, Hongda Group is implementing its grandiose program over the five continents.
The best way to follow is to end in kindness that benefits the people!

An outstanding enterprise should endeavor to benefit the society while developing itself. Hongda Group has
shouldered quite some righteousness with its broad and iron shoulders by actively fulfilling its social responsibilities,
participating in public undertakings, and advocating honesty, credibility and fairness through its practices. Only by
positioning ourselves in a fertile land and thinking of the source when drinking water, can it be possible for us to

achieve harmonious development among the society, the enterprise and the individual.
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Maintain Hongda for a hundred years
E Lay an ever-lasting foundation
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* The logo is mainly in round shape. It takes 'H'and 'D’ - the first letters of ‘Hong Da’ (Pinyin form of the name of the group) as the prototype of the
logo from which, the symbol images like the 'Sun; the ‘Sea; and the ‘Swan goose’ can be derived. The combination of the three symbol images is the
best annotation about the enterprise concept of ‘Grand Prospect, Infinite Pursuit’ of Hong Da Group

- The logo indicate the ambitious development verve, the faith and resolution of keeping improving, and the spiritual outlook of Hong Da Group
with the symbol images of the red sun rising from the sea level and the swan goose flying between the sea and the sky which are formed through
the art transformation of the letters of ‘H'and ‘D"

- The logo likes the globe as a whole which emphases the operation strategy of international development road; the swan gooses in the logo which
are flying out the limit of the globe in good order indicate the infinite development space of Hong Da Group in the diversified development road
and the integration of the world resources.

« The logo takes the colors of red and blue as the main colors which are the perfect combination of 'vitality’ and ‘intelligence’ The logo as a whole is
of plump and fluent shape. It seems calm but still full of change; it is practical but still full of passion. It represents the enterprising spirits of
continuous self-transcendence and the clinging pursuit of ‘being outstanding in the field and not forgetting to help others out’of Hong Da Group. It
also indicates the faith of Hong Da personnel to make Hong Da Group ‘the most competitive, respectful, and reliable consortium in China or even in
the whole world.



Founded in July 1979, Sichuan Hongda Group has grown into a large-scale
modern corporate group in the non-public sector involved mainly in
polymetal mining development, polymetal metallurgical industry, mining,
chemical industry, real estate development, financial investment, domestic
o B 1L ‘ and international trade, tourism development and hotel management after 30
‘:‘1 e e— - i f g _ Wi years of arduous efforts. The Group has total assets of nearly RMB 50 billion,
‘ :

i
‘ 20000 employees, nearly 50 member enterprises at home and broad, as well

as two A-share listed holding companies, Hongda Joint Stock Co. (600331) and
Jinlu Group (000510). The annual sales revenue of the Group amounts to
about RMB 30 billion, and profit and tax of more than RMB 3 billion. In the
following five years, it is expected that the Group will realize an industrial scale

and capacity with annual sales revenue of RMB 100 billion.
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One of the 520 National Key Enterprises

One of China Top 500 Groups

One of China Top 500 Enterprises

One of China Top 500 Manufacturing Enterprises
China’s Industrial Leading Enterprises

One of China (Mainland) 100 Private Fortune-making Enterprises

State Recognized Enterprise Technology Center

Chinese Enterprise for New Independently Innovative Brand

National Excellent Enterprise for Resource Conservancy in Non-ferrous Metal Industry
National Excellent Enterprise in Non-ferrous Metal Industry

National Outstanding Private Enterprises

China Excellent Creditworthy Enterprise

AAA Credit-rated Customer of Agricultural Bank of China

National Contract-abiding and Trusted Enterprise

Medalist of the Chinese Glorious Cause Prize

One of Top 50 Philanthropy-Oriented Enterprises

China's Excellent Corporate and Social Citizen

National Advanced Enterprise in Providing Employment and Social Security
National Advanced Enterprise in Cultural Construction

National Excellent Enterprise in 30 Years of Reform and Opening Up

First Prize of the 15" National Enterprise Management Innovation Result
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1.The 30" anniversary celebration of
the founding of Hongda Group

2. The mobilization meeting for the second venture
of the Hongda Group

3. Employee sports meeting

4. 16 nationalities in one family, national unity
at a harmonious Hongda

5. Employee training

6. Hongda newspaper

7. Skills competition
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Sustainability / Competitiveness / Trust / Diversity

UllweEl J Uil DUNUVIUSIIIVEEL | auas

Infinite scientific development the century-old path is ahead of us.

In retrospect, we have a ot of reflections; looking into future, we are confident.
The 32 years of thorny development, Hongda embraces a new start point.
With the profound accumulation and good practice, Hongda will press ahead in a sounder and faster manner.

We have mapped out the blueprint: by 2015, we will realize the annual sales income of RMB 100 billion and annual
profit of RMB 10 billion.

Hongda meets with new challenges after 32 years of brilliant development.

Hongda will continuously make more and more growth points, and devote to molding the enterprise into a

sustainable, internationally competitive, trustworthy and respected enterprise group engaging in diversified
businesses by continuously extending the growth Excellency period.

Infinite scientific development the century-old path is ahead of us.

The developing legend of Hongda is continuing, so the dream of realizing the evergreen brand name will come true.

Vigorous Hongda (with internationally competitive edges) higher, faster, newer, deeper and more robust Innovative
Hongda (with high esteem) better, bigger, leaner, longer and more active Creditable Hongda (with high reliability)
sound, harmonious, envirenmentally friendly and sustainable

The strong pass of the enemy is like a wall of iron, yet with firm strides we are conquering its summit. Sichuan Hongda
Group is striding towards to its goal of building the Group into a modern consortium, which features ownership
diversity, capital internationalization, mechanism marketization and management standardization.
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Over the past years, Hongda Group and its member
enterprises have received cordial care from the
authorities atall levels as well as tremendous support
from all social sectors, all of which encourage the
people of Hongda Group to advance continually.

In the early spring of 2000, H.E. Mr. Hu Jintao delivered a speech on the 'Three-
Emphasis' at Hongda Golden Bridge Hotel in Shifang, which he expressed his
ardent hope that Shifang should run in the forefront of the great western

development program.

May 18, 2008, when Chinese President Hu Jintao was
visiting Sichuan quake-hit areas Hongda Phosphorus
Chemical Production Base, he was raising his arm and
shouting - "l believe that no difficulty can daunt heroic
Chinese people”.

Mr. Jia Qinglin, member of the Standing Committee of
the Political Bureau of the CPC and chairman of the
Chinese People's Political Consultative Conference
(CPPCC), and Ms. Liu Yandong, member of the Political
Bureau of the Central Committee of the CPC and State
Councilor, meeting with Mr. Liu Canglong

May 19, 2008, Li Kegiang, the standing committee of
CCCPC political bureau, vice premier of the State
Council, deputy chief commander of the Earthquake
Relief Headquarters of the State Council, was visiting
Hongda Phosphorus Chemical Chuanxindian Base to
inspect the situation of the disaster.
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1. Hongda Settlement Project at the cost of 8 million yuan donated by Hongda Group for homeless
farmers and those having houses under poor conditions

2. The 10 million yuan donation for Yushu earthquake in Qinghai province

3. Hongda Group provided aids to AIDS Red Ribbon Children's Fund

4. Houses built by Hongda Group for the homeless employees after the earthquake-—Hongda New Town

5. 100,000 tons of electricity zinc sewage treatment station

6. Hongda Group donating 15 million yuan for the 9-year compulsory education pragram in Lanping,
Yunnan Province

7. A donation of 1.5 million yuan made by Hongda Group for the Hongda Talent-cultivating Scholarship

8. Hongda Middle Schoal in Minzhu, Shifang built with donation fram Hongda Group

9. The Minzhu-Jinhe Road built with donation from Hongda Group

ALITIFISNOdS3Y TVID0S >
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The reason why Hongda Group can make miracles one after
another is closely related with the corporate culture through
Hongda's experiences of hardships and roughness. Thanks to this
culture, Hongda Group has been able to realize the great change
to become a large corporate group from a small workshop. To
achieve the leap forward from being great to being excellent and
to lasting forever, Hongda Group must take advanced culture as
its soul, manage the enterprise with culture and prosper the
enterprise with culture.
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. Hongda Group Co-hold a conference of Annual China International

Lead and Zinc

Chairman Liu Canglong attended Private Enterprise Development Forum

. Chairman Liu Canglong award for outstanding employees

On the reconstruction ple

ging conference, the staff in unison shouting

e Hongdz ew world.”

‘give us a year, we will cre
Hc

Hongda Art group hold Arts Festival

1 Group carried out a expanding training for junior staff




suogiang, member of the St ( Mr. Zhou Yongkang, member of the Standing
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For the industry business of Hongda Group, the main business includes the exploration, dressing,
washing, smelting, deep processing as well as integrated development and utilization of
nonferrous metal mineral resources. The reserves of Lead Zinc, Vanadium and Titanium and
Lindgrenite rank the first in the world. Hongda now enjoys the control of Yunnan Lanping Lead-
Zinc Mine and Lead Zinc Mine in Kazakhstan, whose reserves rank the second and third in the
world respectively, the extra-large-scale Bangpu Copper-Molybdenum Mine, the potential
Duolong Copper Mine in Tibet, Vanadium Titano-Magnetite in Panzhihua (China) and vanadium-
titanium mine in Tanzania.

Hongda Group has three Top Ones in the world in polymetallic mine development field:

« Yunnan Lanping Lead-Zinc Mine, Lead Zinc Mine in Kazakhstan;
« Liganga Vanadium Titano-Magnetite in Tanzania, Vanadium Titano in Panzhihua
« Copper-Molybdenum Mine in Tibet, Copper Mine in Kazakhstan

1. Liganga Vanadium Titano-Magnetite in Tanzania

2. A corner of the Yunnan Lanping lead-zinc mine, which is ranked
the No. 2 in the world and the No.1 in Asia in reserves.

3. The layout of the Panzhihua Vanadium and Titanium Project

4. The Panzhihua Vanadium and Titanium Mine

5. The layout of the Molybdenum - Copper Project

6. Tibet Bangpu mining area
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Based on the investment in Africa and Central Asia, Hongda Group
actively implements the internationalized development strategy
and gives its advantages in product market, people, technology,
capital and brand into play towards foreign markets. It extensively
seeks strategic resources in many countries such as Tanzania,
Kazakhstan, UK, Australia, The Philippines, Myanmar, Uzbekistan
and Tajikistan, in order to realize the optimal arrangement of
worldwide resources and lay a solid foundation for the goal of
forging an evergreen brandin a century.
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Signing Ceremony of China Sichuan Hongda Group Take over of ShalkiyaZine N.V

1 2 1. Chairman Liu Canglong and president Yang Qian were meeting Tanzanian President Kikwete
in 2008 Meeting of Asia Boao Forum |

2. Chairman Liu Canglong, president Liu Jun were taking photo with prime minister of Tanzania Peter « Pinda
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3. In 2006, Liu Canglong, Chairman of Hongda Group, met with HE. Dr. Ali Mochamed Shein, Vice President of Tanzania " ] ’ | |

. Liu Canglong, Hongda Group Chairman of the Board presents gifts to the dullahlah, vice president of Tanzania - - | lig I
Mr. Liu Canglong, vice--director of China-Africa Business Council and chairman of Hongda Group, ;, ','-’; ? ‘: q ; B
meeting with officials of the Ministry of Energy and Minerals, Tanzania ' ol - 0

. Liu Canglong, Hongda Group Chairman of the Board and Mourinho Dakaya, ¢ r e )

(o]
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Chairman of the NDC Board meet together

. Tanzania Ambassador was visiting Hongda

7
8. President Liu Jun of Hongda Group was taking photos with NDC Delegation
9.The signing ceremony between Hongda Group and 5K Group
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As a member of United Nations Global
Compact, Hongda Group actively implements
the social responsibility management while
pursuing economic benefits: it attaches great
importance to environmental protection,
devotes to public welfare and philanthropy
and strives for a respected and trustworthy
enterprise citizen.

‘- 4
V}!O‘T
fRLAENT a0 -
T OBNER  RE) NRLSME, =8

1. Bill Gates and Warren Buffett invited Liu Canglong and 50 Chinese philanthropists to join Bobby charity dinner
2. Chairman Liu Canglong enchanged charity experience with Buffet

3. Liu Canglong participated on UNGC Summit in Geneva

4. Hongda New Village for farmers built with 110 million yuan donated gratis by Hongda Group

5. The aerial map of the large-scale Hongda New Village
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Hongda now has an annual capacity of 320,000 t/a electrolytic zinc and zinc alloy, ranking the 3" in
China's industry, and the brands have been listed on the London Metal Exchange and Shanghai
Futures Exchange. It is planned to re-build the 100,000t/a electrolytic zinc and 100,000t/a zinc alloy.

The ongoing 400,000 t/a copper smelting project ranks the fourth in China's industry, and the 40,000
t/a molybdenum smelting project ranks the first in the world.

The 10 million t/a mining capacity of raw ores is formed in Phase 1 of Panzhihua Vanadium and
Titanium Project. In addition, Hongda also boasts the 100,000t/a capacity of high-grade Rutile
titanium dioxide, 50,000 t/a high-grade titanium and titanium alloy, 10,000t/a capacity of vanadium
pentoxide, 9100t/a capacity of chromium trioxidechromic anhydride and 1.078 million t/a capacity
of vanadium-bearing casting.

1 1. A corner of the factory of Yunnan Jinding Zinc Industry Co,, Ltd. I
T 2. 100,000-tons workshop for preparing the feed ’ﬂ |
= 3. Production line of the zinc ingot metals U" i i

__3_ 4. Sulfuric acid plant o . .’ -l -
5 4 5. Finished zinc ingot metal products ,.r J ,_’ L i l_“
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Hongda is capable of producing 400,000 tons of PVC
annually and 20 million sq. m. of synthetic leather annually,
ranking the 8" in the industry in China. It is now capable of
producing 1.5 million tons of phosphate series products

annually, and its fist products are all homegrown brands,

ranking the 7" in the industry in the country.

1 1. Phosphorus chemical production base in Deyang

2. The annual 100,000-ton output synthetic ammonia direct transfer system

3. Decarburization plant

m

4. Sulfuric acid plant

[

5. Natural gas plant
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The real estate development under Hongda Group takes development on scale as
the mainstay based on the land reserve system, and has had an annual capacity to
develop more than 1,000,000 square kilometers, and to develop over 10,000 mu of
land reserve. Projects undertaken are scattered in Beihai, Beijing, Shanghai,
Shenzhen, Qingdao, Kaifeng, Chengdu, Deyang, and Mianyang, for which a number
of prizes and prix have been conferred and high appraisals have come from the
clients and the public.
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International Trade

Hongda Group has set up five integrated trade companies in Hong Kong,
Shanghai and Chengdu, and formed a team of professionals engaging in
trading, logistics and settlement and documents as well as long-term and
stable global customer groups, with annual trade volume exceeding RMB 10
billion.

Capital and Finance

Hongda Group now invests in and controls one trust investment company and one
securities company, holds equity in one joint-stock commercial bank and has an
excellent team of professionals, providing services such as deposit, borrowing,
entrusted wealth management and share transaction. The combination of
industrial capital and financial capital is to secure Hongda's realization of
internationalization of products, market, human resources and capital and
enhance the core competitiveness and anti-risk capability.

w2 7T A B B

1. Sichuan Trust Building
2. Hongda Joint Stock Co. listed at Shanghai Stock Exchange

_i 3. The Business Hall of Hexing Securities

4 4.Grand Opening Df.n Trust
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e HONGDA GROUP

tik: AR ERE2SEIXERR 274 610041

Add: 27F Hongda International Plaza, No.2 East Jinli Rd., Chengdu China, 610041

FiE/Tel: +86 28 8612 9918 fEE/Fax: +86 28 8612 9928

Http://www.sinohongda.com E-mail: hongda‘onhongda.com .
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China-Africa Development Fund

Private and Confidential

January 19, 2010
China Africa International Mineral Resource Ltd.

Letter of Interest

Dear Sir/Madam,

We, the China-Africa Development Fund (the “CADFund”), are pleased to learn that
you will participate in the bid concerning the Mchuchuma Intergrated Coal Mine &
Thermal Power Station Concession and Liganga Iron Ore Concession in
Tanzania ( “Project”). We are interested in the Project and intend to make an equity
investment in the exploration and development of the Project if you win the aforesaid
bid eventually and the project is in accord with the CADFund's investment criteria

and conditions.

This letter is only an expression of interest and does not have any legal binding effect,

or cause any burden, commitment or liabilities on CADFund.

This letter shall be governed by and interpreted in the laws of the People's Republic
of China.

Yours faithfully.

/IZ"Q?
Mr. ZHAO Jlanping
Chairman ofithe Board

China-Africa Development Fund

Add: F10, Tower C.Chemsunny World Trade Center,No.28 Fuxingmennei Street XiCheng District,
Beijing. China

Tel: +8610-59566900 Fax: +8610-59566969

Http:/'www. cadfund. com
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Private and Confidential
January 19, 2010
Sichuan Hongda Co.,Ltd
27F Hongda Int'l Plaza,
No 2 East Jinli Rd Chengdu,

Sichuan Province China
Letter of Interest
Dear Sir/Madam,

We, the China-Africa Development Fund (the “CADFund”), are pleased to learn that you
will participate in the bid concerning the Mchuchuma Intergrated Coal Mine &
Thermal Power Station Concession and Liganga Iron Ore Concession in Tanzania
( “Project”). We are interested in the Project and intend to make an equity investment
in exploration and development of the Project if you win the aforesaid bid eventually and

the project is in accord with the CADFund’s investment criteria and conditions.

This letter is only an expression of interest and does not have any legal binding effect, or
cause any burden, commitment or liabilities on CADFund.

This letter shall be governed by and interpreted in the laws of the People’s Republic of
China.

Yours faithfully,

p

Mr. ZHAO Janping
Chairman ofthe Board
China-Africa Development Fund

Add: F10. Tower C.Chemsunny World Trade Center,No.28 Fuxingmennei Street XiCheng District, Beifing,
China

Tel: +8610-59566900 Fax: +8610-59566969

Http://’www.cadfund.com




Executive Director,

Tanzania Investment centre
P. 0. Box 938
Dar es Salaam

PATIE

H 2% g W7 $ % i
P. O. Box 938
KB WA

Re: Bank Reference Letter for Sichuan Hongda (Group) Ltd.
PN EA (B TR A RITIEEE

Dear sir/madam

. Please accept the following letter as a reference that Sichuan Hongda (Group) Ltd has been a
customer of Bank of China Shifang branch since 13th October 1998. Sichuan Hongda (Group) Ltd
is a good customer of Bank of China with all accounts handled as agreed.

U1 %A CHEED AR A 1998 £ 10 H 13 B A T EARAT B 17 PR 24 sl A A8 AT )
B, AWK FORI B, E—IRIEF.

Piease contact us thiough the above mentioned contacts, if you have guestions or need
additional information.
I RARET ) Bl T 20 TR 2 Bt kA NI &R 7 SR IRA

Regards,

Yours faithfully,
125935841 )

Bank of China Shifang branch

o R RATIR 4T IR 2 A AR 3EAT

BRANCH MANAGER
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5 National Bank of Commerce Limited: - "

?
> 5
. ‘ Corporate Branch ' -
\ad P. O. Box 9062, Dar es Salaam, Tanzania =~ .°
‘ \ P Tel: 4255 (0) 22 211 1970 ©--
LM Fax: +255 (0) 22 211 0448 _

National Bank of Commerce Swift address: NLCBTZTX
e-mail: city@nbctz.com
www.nhciz.com

NDC |

Conveniently Everywhere.

28" December 2011

Executive director, " ;

: . . ] 28 DFC 200
l'anzania Investment centre, :

P o box 938, E,;“:f‘“mgig'??{** _
Dar es salaam B ap Bl ¥ G 7

i

Re: Bank Reference Letter for National development Corporation (NDC)
. Dear sir/madam

Please accept the following letter as a reference that Naiional Development Corporation .
has been a customer of National Bank of Commerce Limited since 14" February 2002. -
National development Corporation (NDC) is a good customer of NBC LTL wiih all
accounts handled as agreed.

Please contact us through the above mentioned countacts, if you have questions v need
additional information.

Regards,

Yours faithfully,
NBC LIMITED.

g

JACOUELINE SINDANG
BRANCH MANAGER

National Bank of Commerce Limited Reg. No. 32700

DIRECTORS: Dr. M.J. ASSAD* (Chairman), A.ST.V.DELA RUE **** (Non-Executive), .
L.N.MAFURU#* (Managing-Executive), F. J. DU TOIT** (Non-Executive), J. J. GROBLER*#* (Non-Executive), |

E. B. i. LAURENTINO*** (Non-Executive), A. R. MPUNGWE#* (Non-Execuiive), S. C. MSANGI* (Non Execiiiive),
AP. VAN JAARSVELD#** (Executive), D. J. BRITS** (Non-Executive), C. RUBAMBE*(Company Secretary).

! (* TANZANIAN, ** SOUTH AFRICAN, *** BRAZILIAN, **** BRITISH).




THE COMPANIES ACT, 2002
(CAP. 212 R.E. 2002)

COMPANY LIMITED BY SHARES

MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LIMITED

Incorporated this day of September 2011

Drawn By:

K & M (Advocates),

3rd Floor, Elite City Building, Opposite PPF House,
Morogoro Road/Samora Avenue,

P.O. Box 71394,

DAR ES SALAAM

Tel: +255 22 2133616/2133619

Fax: +255 22 2133615

Email: kmadvocates.com

Website: www.kmadvocates.com




THE COMPANIES ACT, 2002 (CAP 212)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD.

(the “Company”)

1. The name of the Company is Tanzania China International Mineral Resources

LTD.

2. The registered office of the Company is situated on the mainland of the United

Republic of Tanzania.

3. The purpose for which the Company is established is the transaction of any and

all lawful business for which companies may be incorporated in Tanzania; and

more particularly the company shall have powers:

(a)  To obtain all powers and authorities necessary or desirable to carry out or

extend any of these objects:

(i)

coal or related projects, including without limitation, coal mining,
extraction, selection and processing, coking, supply and sale of (or
use in its own business) coal and related products, development
of coal-based power generation facilities and supply and sale of

(or use in its own business) power;

ore or related projects, including without limitation, mining,
extraction, selection, processing and sale of (or use in its own
business) iron ore, titanium, vanadium, limestone, dolomite and

other ores, development of beneficiation plants and steel and




(b)

(d)

rolling mills and sale of (or use in its own business) the products

of such plants or mills;

(iiiy  infrastructure projects associated with the foregoing, being the
construction of roads and power transmission lines connecting

different projects; and

(iv)  all other business and actions carried out and conducted by the
Company in relation to the foregoing.

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company

To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in

respect of any property.

To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Republic of Tanzania or
elsewhere any patents, patent rights, brevets d'Invention, licences, secret
processes, trademarks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend
money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to

acquire.

To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is authorized to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidizing or
otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and




(8)

(i)

()

(k)

deal with any shares, debentures, debenture stock or securities so

received.

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company.

To invest and deal with the monies of the Company not immediately
required in such manner as may from time to time be determined and to

hold or otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in
any way with, the Company), to enter into guarantees, contracts of
indemnity and surety ships of all kinds, to receive money on deposit or
loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (Including without prejudice
to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote, and obtain any license of authority for enabling
the Company to carry any of its objects into effect, or for effecting any
modification of the company's constitution, or for any other purpose
which may seem calculated directly or indirectly to promote the
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(m)

(n)

(0)

company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the

Company's interests.

To enter into any arrangements with any government authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the company's objects or any of them, and to obtain from
any such government or authority any charters, decrees, rights, privileges
or concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges,

and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority, municipal, local or

otherwise, in any part of the world.

To promote, control, manage, finance, subsidize, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or
indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such
company or companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any

such company or companies.

To promote any other company for the purpose of acquiring, the whole or
any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance
the value of any property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares or securities of any such company as

aforesaid.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, cither together or in portions, for such
consideration as the Company may think fit, and in particular for shares,

\‘J



(q)
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(t)

(u)

debentures, or securities of any company purchasing the same.

To act as agents or brokers and as trustees for any person, firm or

company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in

part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its directors or employees, or may be
connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which
is a subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in business of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or noncontributory) for the benefit of
any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be

established or maintained.

To distribute among the members of the Company in kind any property




of the Company of whatever nature.

(v) To procure the Company to be registered or recognized in any part of the

world.

(w)  Todo all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or

in conjunction with others.

(x) To do all such other things as may be deemed incidental or conducive to

the attainment of the company's objects or any of them.
4. The liability of each Member is limited to the shares such a Member has
subscribed for.
3, The Company's authorized share capital is Tanzanian Shillings Ten Million

(Tshs. 10,000,000/=) divided into 10,000 shares of Tshs 1,000/ = each.

We, the persons whose names and addresses are subscribed, desire to be formed into a
Company, in pursuance of this Memorandum of Association and we respectively agree
to take the number of shares in the Capital of the Company set opposite our respective

names.
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Name, address and Number of | Amount in Signature of
Occupations of subscribers Shares TShs. subscribers
taken by
each /
subscriber / ]
National Development // / //‘
Corporation 2,000 2,000000/= | .. WANC4 | hAsav)
Development House /
Ohio Street/ Kivukoni Front SIGNED and
P. O. Box 2669 DELIVERED by
DAR-ES-SALAAM Gideon John Nasari
Tanzania for and on behalf of
National Development
Corporation
Sichuan Hongda (Group) 8,000 8,000,000/ =

Company Limited
27F Hongda International
Plaza, No.2 East Jinli Rd,

Chengdu SIGNED

China 610041. DELIVERED by
Liu Jun for and on
behalf of Sichuan
Hongda (Group)
Company Limited

Dated the ............. ’6 .......... day of... .....g.?.f..f[?’.f.‘f....q..2011

WITNESS to the signature of Gideon John Nasari:

\(K bl’(rALI* {

Signature:

Postal Address:

47):' /ée)( A

lstt j¢

Catanu

Qualification:

Ersve c o

WITNESS to the 51gnatures of lelun

Signature:

Syl bty e

Postal Address:

Ce. /{vx S

)ESJAZ £ Ty

Qualification:

Abve sl

/. /” ADVOCATE,
NOTARY PUBLIC \*
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\‘ ARTICLES OF ASSOCIATION

Oor

TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD.

TABLE A EXCLUDED
PRELIMINARY
TABLE A

7 The regulations in Table A in the First Schedule to the Companies Act, 2002 (Cap.
212) shall not apply to the Company except in so far as the same are repeated or

contained in these Articles.

INTERPRETATION

N

In these Articles, unless the subject or context otherwise requires:

2.1.  The words standing in the first column of the following table shall bear the
meanings set opposite to them respectively in the second column thereof:

WORDS MEANINGS

“Act” means the Companies Act, Cap 212 of
the laws of Tanzania or any statutory re-
enactment or modification thereof for
the time being in force.

" Articles” or

” Articles of Association” means the “Articles of Association” of
the Company and any reference to”




“the Auditors”

“Board”

“Chairman”

“Company”

“Directors”

Hongda

"Hongda Director”

“Joint Venture Agreement”

“Member”

“NDC”

“NDC Director”

9

Articles” shall be referenced to that

Article of the Articles of Association.

means the Auditors from time 1o lime of

the Company

means the Board of Directors of the
Company or the Directors present at a
duly convened meeting of Directors.

means the chairman of the Board

means Tanzania China International

Mineral Resources Lid.
means the Direclors of the Company.,

means Sichuan Hongda (Group) Co,
Limited, a company eslablished under
the laws of the Peoples’ Republic of
China with its registered office at 27F
Hongda Inlernational Plaza, No.2 East
Jinli Rd, Chengdu China 610041,

has the meaning set forth under Article
28.

means the joint Venture Agreement
entered  into between NDC  and
Hongda.

means a Sharcholder or representatives
of Shareholder presenl in a general or
extraordinary meeling and members
shall be construed accordingly.

means  the  National  Development
Corporation, a statutory corporation
established under the laws of Tanzania.

has the meaning set forth under Article
28,



“Ordinary Resolution”

"Office"

"Register"

"SQEI["

"Secretary"

“Shares”

“Shareholders”

s

“Shareholders’ Agreement

“Special Resolution”

“Tanzania”™
"Territory"

IITShSH

10

means a resolution that has been passed
by members holding at least a majority
of all issued and outstanding Shares.

means the registered office for the time
being of the Company.

means the Register of Members of the
Company.

the Common Seal of the

Company.

means

means the Secretary of the Company
and any other person appointed to
perform the duties of the Secretary.

means equity shares of Tanzania
Shillings One thousand (TShs. 1,000.00)
each in the equity share capital of the
Company.

means NDC and Hongda and any other
person as defined in the Shareholders
Agreement and "Shareholder" shall be
construed accordingly.

the Subscription
Shareholders” Agreement to be entered
into between NDC and Hongda.

means and

means a resolution that has been
passed by members holding at least
three-fourths of all

outstanding Shares.

issued and

means the United Republic of Tanzania.
means Mainland Tanzania.

means Tanzania Shillings being the legal
currency of the Tanzania.’



)
o

"in Writing" means written or produced by any
substitute for writing.

“usp” means United States Dollars being the
. legal currency of the United States of

America.

Words importing the singular number only shall include the plural number and

vice versa.
Words importing the masculine gender only shall include the feminine gender.
Words importing persons shall include corporations.

The expression "debenture" and “debentures holder" shall include debenture

stock and debenture stockholder.
The expression "dividend" shall include bonus.

Reference to any provision of the Act shall be construed as a reference to such

provision as modified by any statute for the time being in force.

Any words or expressions defined in the Act shall, except where the subject or
context forbids bear the same meanings in these Articles.

PRIVATE COMPANY
The Company is a private company and accordingly:
(a) the right to transfer shares is restricted in manner hereinafter prescribed;

(b) the number of members of the Company (exclusive of persons who are in
the employment of the Company and of persons who having been
formerly in the employment of the Company were while in such
employment and have continued after the determination of such
employment to be members of the Company) is limited to fifty;

(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. The
directors may, in their absolute discretion and without assigning any

11
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6.

reason therefore, decline to register any transfer of any share, whether or

not it is a fully paid share,

Any branch or kind of business which the Company is either expressly or by
implication authorized to undertake may be undertaken by the Board at such
time or times as the Board shall think fit, and further may be suffered by the
Company to be in abeyance, whether such branch or kind of business may have
been actually commenced or not, so long as the Board may deem it expedient not

to commence or proceed with the same.

The Office shall be at such place in the Territory as the Board shall from time to

time appoint.
CAPITAL

The Company's authorized share capital is The Company's authorized share
capital is Tanzanian Shillings Ten Million (i.e. Tshs. 10,000,000/=) divided into
Ten Thousand (i.e. 10,000) shares of Tanzania Shillings One Thousand Shillings
(i.e. Tshs. 1,000/=) each.

Without prejudice to any special rights previously conferred on the holders of
any existing shares or class of shares, any share in the Company may be issued
with such preferred, deferred or other special rights or such restrictions, whether
in regard to dividend, voting, return or capital or otherwise as the Company may

from time to time by Ordinary Resolution determine.
ALLOTMENT OF SHARES

Subiject to the provisions of the Shareholders Agreement in respect of issuance of
new shares, the unissued shares for the time being of the Company shall be at the
disposal of the Board which may allot, grant option over, or otherwise dispose of
them to such persons, on such terms and conditions, and at such times as it may
think fit, but so that no share shall be issued at a discount, except in accordance
with the provisions of the Act.

SHARE CERTIFICATE

Every person whose name is entered as a Member in the Register shall be
entitled without payment to receive as soon as practicable after allotment or
lodgment of transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares or several certificates each for one or
more of his shares upon payment for every certificate after the first or such less

12
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14.
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sum as the Board shall from time to time determine. Every certificate shall be
under the seal and shall specify the shares to which it relates and the amount

paid up thereof.

If a share certificate be defaced, or worn out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity and the payment of
expenses reasonably incurred by the Company in investigating evidence as the

directors may determine but otherwise free of charge.
TRANSFER OF SHARES

No shares shall be transferred except in accordance with the provisions of the

Shareholders Agreement.

Subject to the Shareholders Agreement, the Directors may decline to register the
transfer of a share to a person of whom they shall not approve, and they may
also decline to register the transfer of a share on which the Company has a lien.

ALTERATION OF CAPITAL

{1 Subject to the Shareholders Agreement, the Company may from time to
time by Ordinary Resolution increase the share capital by such sum, to be
divided into shares of such amount as the resolution shall prescribe.

(2) Subject to the provisions of the Shareholders” Agreement, all new shares
shall first be offered to the existing members of the Company in
proportion, as nearly as possible, to the amount of the existing shares to
which they are entitled. The offer shall be made by notice specifying the
number of shares offered and a time within which the offer, if not
accepted, will be deemed to be declined. After the expiration of such time,
or on the receipt of intimation from the person to whom the offer is made
that he declines to accept the shares offered, the directors may dispose of
such shares in such manner as they deem most appropriate for the

Company.
The Company may by Ordinary Resolution:

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

amount than its existing shares;



16.

17.

18.

(b) sub-divide its existing shares, or any of them, into share of smaller
amount than is fixed by the Memorandum of Association subject,
nevertheless, to the provisions of Section 65(1) (d) of the Act;

(©) 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.

The Company may by Special Resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with,

and subject to any incident authorised, and consent required, by law.
GENERAL MEETING

The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the Company and that

of the next.

Provided that so long as the Company shall hold its first annual general meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The annual general meeting shall be held
at such time and place, as the Directors shall appoint.

All general meetings other than annual general meetings shall be called

extraordinary general meetings.

Subject to the Shareholders” Agreement, the Directors may, whenever they think
fit, convene an extraordinary general meeting, and extraordinary general
meetings shall also be convened on such requisition, or, in default, may be

convened by such requisitionists.
NOTICE OF GENERAL MEETINGS

Every general meeting 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 of the day for which it is given, and shall specify the place, the day
and the hour of the meeting and the nature of any special business that is to be
transacted, and shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general meeting, to
such persons as are, under the Articles of the Company, entitled to receive such

notices from the Company.

14
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Provided that a meeting of the Company shall, notwithstanding that it is called
by shorter notice than that specified in these Articles, be deemed Lo have been

duly called if it is so agreed:

(@) in the case of a meeting called as the annual general meeling, by all the

members entitled 1o attend and vole thereat; and

(b) in the case of any other meeting, by a majority in number of the members
having a right Lo attend and vote at the meeting, being a majorily together
holding, not less than 95 per cent in nominal value of the shares giving
that right.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate

the proceedings at that meeting,.
PROCEEDINGS AT GENERAL MEETING

No business shall be transacted at any general meeling, unless a quorum of
members is present at the time when the meeting proceeds o business. The
quorum for the meeting shall be Sharcholder holding a majority of the Shares,
including NDC and Hongda.

If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, shall stand adjourned to the next day, al the same time and
place or to such other day at such other time and place as the Directors may
determine by serving a 24 hours’ notice, and if at the adjourned meeting a

. B £
quorum is not present at the time appointed for the meeting, the member(s)
present shall be a quorum.

The Chairman of the Board of Directors shall preside as chairman al every
general meeting of the Company, or if the Chairman is unable 1o attlend the
peneral meeting, in person, he may appoint a Director Lo act as chairman of

meeting.

The Chairman of the Board of Directors may, with the consent of any meeting at
which a quorum is present (and shall if so directed by the meeling), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is
adjourned for thirty 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
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2.

28.

give any notice of an adjournment or of the business to be transacted at an

adjourned meeting,.
At any general meeting a resolution shall be decided on a poll.

In the case of an equality of votes, the chairman of the meeting shall be entitled to

a casting vote.
VOTES OF MEMBERS

No objection shall be raised to the qualification 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.
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation or company which is a member of the Company may by
resolution of its Directors or other governing or managing body authorize such
person as it thinks fit to act as its representative at any meeting of the Company
or of any class of members of the Company, and the person so authorised shall
be entitled to exercise the same powers on behalf of the corporation or company
which he represents as that corporation or company could exercise if it were an

individual member of the Company.
DIRECTORS

The Shareholders shall have the right to appoint the Directors in accordance with
the Shareholders Agreement and each Shareholder shall be entitled at any time
to require the removal or substitution of any Director so appointed by it. Until
otherwise determined by the Company in general meeting, the Directors shall
not be less than seven. Unless otherwise agreed, NDC shall be entitled to appoint
two (2) Directors (each a “NDC Director”) and Hongda shall be entitled to
appoint seven (7) Directors (each a “Hongda Director”). Hongda shall be entitled
to nominate a Director to act as Chairman of the Board, who shall preside at any
Director’s meeting and general meeting at which he is present. The first
Directors shall be appointed in Writing by the subscribers of the Memorandum
of Association and until such appointment the first Directors shall be as named
in the particulars delivered to the Registrar of Companies pursuant to the
provisions of Section 14(2) (b) of the Act.

16
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Act or by these
Articles required to be exercised by the Company in general meeting, subject,
nevertheless, to any of these Articles, to the provisions of the Act and to such
Articles, being not inconsistent with the aforesaid Articles or provisions, as may
be prescribed by the Company in general meeting; but no regulation made by the
Company in general meeting shall invalidate any prior act of the Directors which

would have been valid if that regulation had not been made.

The Directors may exercise all the powers of the Company to borrow money and
to mortgage or charge its undertaking, property and uncalled capital, or any parl
thereof, and to issue debentures, debenture stock, and other securities whether
outright or as primary or collateral security for any debt, liability or obligation of

the Company or of any third party.

PROCEEDINGS OF DIRECTORS

a) The Directors may meet together for the dispatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising
at any meeting shall be decided by a majority of votes. In case of an
equality of votes, the Chairman shall have a casting vote.

(b) The Secretary of the Board, in consultation with the Chairman, as the case
may be, at any time summon a meeting of the Directors.

Subject to the Shareholders” Agreement, every meeting shall be called by ten day
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 of the day for which it is given, and shall
specify the place, the day and the hour of the meeting and the nature of any
business that is to be transacted, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by the directors,
to such persons as are, under the Articles of the Company, entitled to receive

such notices from the Company.

[ 7
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Provided that a meeting of the directors shall, notwithstanding that it is called by
shorter notice than that specified in these Articles, be deemed to have been duly
called if it is so agreed by all the directors entitled to attend and vote thereat.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate

the proceedings at that meeting.

Subject to and in accordance with the Shareholders Agreement, the quorum
necessary for the transaction of the business of the Directors shall be five (5)
Directors, including at least one (1) NDC Director and one (1) Hongda Director,
If a quorum is not present at a Board meeting within thirty (30) minutes
following the commencement time specified in the notice, the Chairman may
require that the meeting be reconvened following 24 hours’ notice to Directors. If
at such reconvened meeting no quorum is present at the commencement time
specified in the notice, the meeting shall be considered quorate provided that at
least one Director is present, and the quorum specified herein shall not apply.

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed
shall in the exercise of the powers so delegated conform to any regulation that

may be imposed on it by the Directors.

All acts done by any meeting of the Directors shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such
Director acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was qualified to be a

Director.
CHIEF EXECUTIVE

Hongda shall nominate the Chief Executive Officer and the Chief Financial
Officer and NDC shall nominate one Deputy Chief Executive Officer and one
Deputy Chief Financial Officer and the Board shall appoint to the office such
executive officers.

The executive officers shall receive such remuneration as the Board may

determine.

The Directors may entrust to and confer upon the executive officers any of the
powers exercisable by them under such terms and conditions and with such

—
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restrictions as they may think fit, and either collaterally with or to the exclusion
of their own power and may from time to time revoke, withdraw, alter or vary

all of any of such powers.
SECRETARY

The Secretary shall be appointed by the Directors for such term, at such
remuneration and upon stich conditions as they may think fit, and any Secretary

so appointed may be removed by them.
THE SEAL

The seal shall only be used by the authority of the Directors or of a committee of
the Directors authorised by the Directors. The Director may determine who shall
be sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the Secretary or by a second

Director.
DIVIDENDS AND RESERVE

Subject to Section 180 of the Act and the Shareholders” Agreement, the Company
may by Ordinary Resolution declare dividends in accordance with the respective
rights of the members, but no dividend shall exceed the amount recommended

by the Directors.
ACCOUNTS

Subject to the Act and in accordance with the Shareholders” Agreement, the
Directors shall cause proper books of account of the Company to be prepared.

AUDIT

The Auditors shall be appointed by the Company and their duties regulated in
accordance with Sections 170 to 179 of the Act.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Act, divide amongst the members in specie or kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same kind
or not) and may, for such purpose set such value as he deems fair upon any
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property to be divided as aforesaid and may determine how such division shall
be carried out as between the members or difference classes of members. The
liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories as the liquidator,
with the like sanction, shall think fit, but so that no member shall be compelled to

accept any shares or other securities whereon there is any liability.
INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to
which a Director may otherwise be entitled, every Director or other officer or
Auditor of the Company shall be indemmified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil
or criminal in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 481 of the Act in which relief
is granted to him by the Court from liability for negligence, default, breach of

trust in relation on the affairs of the Company.
SUPREMACY

If any provisions of these Articles at any time conflict with any of the provisions
of the Shareholders” Agreement, the provisions of the Shareholders” Agreement
shall prevail and the Members shall whenever necessary exercise all voting and
other rights and powers available to them to procured the amendment of these
Articles to the extent necessary to permit the Company and its affairs to be
carried out in accordance with the Shareholders’ Agreement.
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Name, address and Number of | Amount in Signature of

Occupations of subscribers Shares TShs. subscribers
taken by
each /
subscriber /
National Development / ll/€ J //
Corporation 2,000 2,000,000/= | ... QL4 Jne-49]
Development House /
Ohio Street/ Kivukoni Front SIGNED and
P. O. Box 2669 DELIVERED by
DAR-ES-SALAAM Gideon John Nasari
Tanzania for and on behalf of
National Development
Corporation i
Sichuan Hongda (Group)
s &
Company Limited
27F Hongda International 8,000 8,000,000/ = Jjﬂ ---------
Plaza, No.2 East Jinli Rd, )
Chengdu SIGNED and
DELIVERED by

China, No. 610041.

Liu Jun for and on
behalf of Sichuan
Hongda (Group)

Company Limited

Dated the .............00ceeeunnnn AAY O mivs P ricmrnrams Bons

WITNESS to the signature of Gideon ]ohn Nasari:

Signature: .%\QL )\C ~C A \\ i
T .. £ U ADVOCATE,
Postal Address: (A & 15X & * [ NOTARY PUBLIC
I>nfl KRS gﬁ(gﬁu
Qualification: W & jr?:

WITNESS to the signatures of Liu Q
— b
“-(\ k 1"1 L .L> ¢

Signature:

Postal Address: B /‘/@ /;‘N Qé('j/

)é/M RS, SoLgm ADVOGATE,
Atae CATE * [ NOTARY PUBLIC

Qualification:
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Certificate of Incorporation

Section 15

No 85880

| HEREBY CERTIFY THAT

TANZANIA CHIKNA INTERNATIONAL MINERAL
RESOURCES LIMITED

is this day incorporated under the Companies

Act, 2002 and that the Company is Limited.

® Given under my hand at Dar €s salaam

this 16TH ~ day of SEPTEMBER

TWO THOUSAHKD AND ELEVERN.

PR N &
=

e
—

Asst. Registrar of Companies 5




CTIN.1533395 ISO 9001 : 2008 Certified

TR Aé’];_f

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

TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LIMITED

----------------------------------------------------------------------

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

115-007-114

with effect from sesssssees sawsws isssan e

P. N. Iiassera

OFFICIAL SEAL COMMISSIONER FOR DOMESTIC REVENUE

NOTE: THE REQUIREMENTS UNDER WHICH THIS CERTIFICATE IS ISSUED ARE STATED OVERLEAF
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Maombi ysko ya Hati ya kumiliki srdni b nuda myefu (baadaye
katika barua hii italtwa Haki) kwa Arcdhi ili jwa hapo juu
yamel :1liwa., Twapo utalipa gharana na Ada k ilivyoorodheshwa hapa
~ 1 na kuniletea taarifa ya ulipaji w 3 ondtalutayarishia Hal.
. umiliki Ardhi hii. Hati hii itakuwa na “asharti yotuatayo e
C s
(1) Muda wa Hati ni miaka.. ?3.. -ve.fuanzia tarvehe. O’l/pf%: " j?.}). s W @
- Sodialhcil "
pneo la grdhi hii ni 027 Hectates L L L.,
(ii) XKodi ya Ardhi hii ni Shs,. 2aE81,200 /=, .. kila muika ambay o
Ttabadilika kila baada ya miaka kumi .,
(iii) Matumizi ya geedhi JCRLEbaji wa Chuma(special Industry)

(1iv)

i \
Lay

witay.a Ya.lndewa. .katiks muda usiozidi mieni

(®)

(v:L

Kifungu "N Daraja (a) & (b),

tama 1livyoelezws katika Sheria
i chi ya mwaka 13960,

Hatika ardhi hii. Jatajspgwa majenpo ya vifas
yatajengwa kwa kufuatana na mag harit .ya, L;h) Ja Ardhi .

Mlrura ugenzi N{Pudddl
L A R
sita tangu tarcehe

ya L.Janza haki ili zipate kibali. Ramuni hizo sitsonyesha

HahdLJ pa kujengwa handeki ls ukubwa kulingana na idadi ya

watu watakaokuwe katika majengo hayo. Handaki litajengws na
kutunzwe weakati wote wa umililiaji wea Ardhi hii .

- @ I I

na Kanurni za Mipango Miji na

1
A

vya kudumny

P e owow

ambeso

Qamani za majenge zipelekwe katika Ofisi ya.

Ujen=i uanze kat:ka miezi sita ya kwanza baada ya Ramsni i
majengo kupitishva.

Ujenzi umalizike katika muda usiozidi- miezi thelathini na site
tangu tarehe ya luanza haki hii.

ardhi hii isigaw:nywe sehemu kwa madhumuni ya kupewa mtn
nwingine au Haki hii isipewe mtu mwingine bil#s kupata kivali
kwanzea kwa maandishi kutoka kwa Kamishra wa gidhi.
yMmilikaji wal Ard)i- hii- itampass kulipe pda au gherama za riade

r

na kufidia gharala yo yote iwepo gha

1 takuwea
zimekwisha kulipua na Serikali.

hiwo

LHig

Mnilikaji wa Ardbl hii itampasa kuhaskikisha kwawba w1ipaka ya
upimaji wa frdhi aii haing'olewi kwa wakati wote wa ufllllJ.kJ].L.
Mawe yatakgyoonekina yameng'olews itapasa yarudishwe kabika
sehemu zake kwa giarama za muni llkadi mwényewe alibano
zitakadiriwa na Mmurugenzi wa Upimaji na Rawani .
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2. Tafadhali unijulishe vifuatavyo:;-

(3) Jina lsko kamili(kwa herufi kubwa). 0mbi loloté la kutaka Hati
itelewe kwa jina la mbu mwingine au watu ambao hawahusiki na toleo

la Ardhi hii -halitakubaliws.

(b) Anwani yako kamili ukini julisha namba ya nyumba na jina la mtaa

na anwani ya Posta (iwapo unayo) ;

% . Gharams zinazohitajika ili upate Jati ya Ardhi ni hizi zifuatazo:-

(i) Ada ya utgyarishaji wa Hati(preparation Fees)
' (ii) Ada ya Ramani za Hati (Deed Flans)
(iii) Ada ya Usajili (registration Fees)

(iv) Ada ya Upimeji (Survey 7ees)

(v) Ushuru wa Sewrikali (@tamp Duty)

(vi) Kedi ya Ardhi kuanzia tarehe

SUQEL1999,.. ., mpaka., . POLOE/ 1939

LR B G R B R

JUMLA

Shs . ... 1,000.00

lo-’.mf?"‘-nl!'ﬁ

%,000 .00

o .
latlnc.)cqoa-nooo-oa.-

460,150 ,00

ShSQnen-n.o‘o’moo

[
Shs
DS v ov e a0 e e saee

36,817 0N

BDB s 510wk wis

920,307 .00

thSocooonoocon.—.

Afisa Maendeleo ya Ardhi

4, Ada zilizoorodheshwa h2po jJuu zilipwe Kuwa. i o e vseasatencannoanas
o ~ r ] . WG
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5. Ada zote zilizotajwa Wapo juu sinapashwa kuwa zimelipwa katika muda

usiozidi eiku thelathini kuanzia fterebe ya barua hii. Uhalali wa toleo

hi li utaisha kama silku thelathini zitapita bila kulipa Ada zote

czilizotajwa hapo juu.

6. Heki yea Kumiliki Avdhi hii inaweza kutenpguliwa kwa sababu nzuri kama

vile kwe mmilikaji kusbindwe kufusta washarti yaliyo kwenye Hald hii.

7. Beki yo Kumiliki Ardhi hii inatolewa chini ya Sheria ya Ardhi

{gura 1113) na Kanuni zake.
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Maouwbi yako ya Hati ya kumiliki Ardhi lwa muds wrefu (basdaye
katika baruz hii itaitwa Haki) kwa aprdhi iliyotajws hepo juu .
vamekubaliwa. Iwapo utalipa gharama na Ads kol zilivyoorcdheshwa hupa
. ini ra kuniletea taarifa ya ulipaji wa Ada hizi nitakuteyarishia fiati
, 4 Kumiliki Ardhi hii. Hati hii itakuwa na masharti ',’EileEl'tE,?,‘O:"' &
C i - Ay /e Q
(i) Muda wa Hati ni W5.aKa o0 22 e .. Juanzia 't:’iI‘GhE:.Qj/.,..Our/.-’I.g."..2.,...H‘
Eneo la srdhi Hii ni,... 2683 HECLATES: | . .vieiverivivn o
o g § ik 5 [ WG /o : ;s
* (ii) Kodi ya Ardhi hii ni Shs,zuf§§;f%i4ﬂv.“..u‘,klla mwaka ambuayo
Ttzbadilika kila baada ya miaka kumi.
(iii) Matumizi ya ardni Johimbaji Mkaa wa Mave(gpecial Industoy)
Kifungu, "N" Daraia .(8) D LBl cceeerviinimnenaiisiuuinee
kaia ilivyoelezwsa katika Sheria na Konuni za Mipango ML na
N chi ya mwaka 1960, .
V) Kabilsa gedhy niy JEbEjengwa Bajengo ya vilas yya tdoumd, ..
ambayo yata@engwa kwa kufuatana na masharti yo haki sa Archi

(&) Rawani za majenpo zipelekwe katila fisi ye ..It’]lf‘;'?pl’f-.e.rl."",l..i""'f"."“pg"’"d!
Wilaya, ya Ludevwa xatika muda usiozidi miesi sita tangu tarehe
yau kuanza haki ili zipate kibali. Reamani hizo zitaonyesha

£ mahali pa kujengwa handaki la ukubwa kulingana na idadi ya
. ' watu watakaokuws katika msjengo hayo. UJandaki litajengwa na
kutunzwa wakati wote wa umilikaji we Ardhi hii.

(b) Ujenzi unanze katika miezi sita yo luesnza basda ya Remani s
majengo upitishwa. '

(2) Ujenzi umalizike katika muda usiosidi miesi thelathini oe site
tangu tarehe ya kuanza haki hii.,

(v) Ardhi hii isigawanywe sehelty kwa madbhuimani ya kupewa mtu
mwingine au Haki hii isipewe mtu wwingine 1ila kupata kibzli
kwonza kwa maand shi kubpka kws Kawishna wa Ardhi.

(vi)Mpilikaji wa Ard'di’ hii 'itampass kulipa Ada au gherziia za @ ada
na kufidia gharaia yo yote iwapo gharala hizo zitaluwa .
zimekwisha kulipwa na Serilali .

(vii) MmilikaJi wa Ardhi hii icampase kunakikishs kwamba wipakes 714
upimaji wa Ardhi hii haing'olewi kwa wakati wote wa umililka i.
Mawe yatakayooneksna yameng'olews itzapasa yarudishwe latilia
sehemu zake kwa gharama za mmililaji mwenyowe ampazo
zitakadiriwa na Mturugenzi wa Upimaji na Ramani,
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NDC 2456

HONGDA GROUP

WoT

Ref. No. CMD/RFP/4000/11/12/01 20th December, 2011

The Executive Director,
Tanzania Investment Centre,
Shaban Robert Street,

P.O Box 938,

DAR ES SALAAM.

Dear Sir,
RE: TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LIMITED
- Intention to Register the JVC with TIC

This is to inform you that the Government of the United Republic of Tanzania through
National Development Corporation signed a Joint Venture Agreement (the “JVA”)
with Sichuan Hongda Group Co. Ltd. of China, in September 2011 for the purpose of
developing and implementing the Mchuchuma Coal and Liganga Iron Ore projects
located in Ludewa District, Iringa region. A joint venture company (the “JVC”) named
Tanzania China International Mineral Resources Limited has been established
pursuant to the JVA.

We are writing to apply for the Certificate of Incentives from Tanzania Investment
Centre (“TIC”) in order to facilitate the implementation of the projects mentioned
above by the JVC in accordance with the JVA. A meeting of the Board of Directors of
the JVC is yet to be held, in which a resolution of the Board of Directors will be passed
to apply for TIC Certificate of Incentives.

In the absence of the Board of Directors’ resolution to register the JVC with TIC, we
are hereby confirming our intention to do so and the Board resolution will be
forwarded to you in due course.

“ves —__“_!u-

Dr. Christant Mzindakaya Mr.Liu Canglong "
Chairman of the Board Chairman of the Board
National Development Corporation Sichuan Hongda Group Co. Ltd.




CASH FLOW STATEMENTS
FOR
LIGANGA IRON ORE PROJECT
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Table 2-2 Summary of main technical and economic indicators

[ SN Indicator Unit Qty Remarks
1 Products and output
Vanadium pentoxide t/a 3540
Wire rod 10°va 100
2 Consumption of main raw & auxiliary
materials
| Pulverized coal | t/a | 835000 |
| Scrap | ta [ 9800
| Limestone \ t/a | 228000
| Ferroalloy t/a | 19440
3 Power | 4
Annual power consumption | 10 k-Wh/a 150651
4 Floor area of plant area m’ 1314672
5 Manning person 3930
6 Main economic indicator
6.1 Total investment 10* 170218
Including: Construction investment 10* 126406
Interest during construction period 10* 32967
Working capital 10* 10846
6.2 Sales income ’7 10" /a 99000 T::h?:vs;%:e{;ipya:;;y
4 The eighth year of
6.3 Total cost 10° /a 76245 the calculated period
. 4 The eighth year of
6.4 Operation cost 10" /a 57378 the calonlited periad
6.5 Value-added tax 10* /a 10921 m?:g?;ﬁ?;’ﬂﬁe:;r?: d
6.6 Sales tax and additional tax 10*/a 985 u}:‘:ﬂﬁiﬁ‘ez":;?g i
6.7 Total profit 10*/a 21770 m?:ﬁ?;iﬁ?eﬁe;:;s 4
r 6.8 Earnings before interests and taxes 33146 The eighth year of

(EBIT)

10 /a
1

the calculated period

L7

Add: 27F Hongda International Plaza.,.No

Tel:+86 28 86129918

.2 EastJinli RD., Chengdu,,P.R.China(610041) o
Fax:+8628 86129928 .

Web: www.sinohongda.com
E-mail: Hongda@sinohongda.com
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SICHUAN HONGDA GROUP

Liganga Project

S/N Indicator Unit Qty Remarks

6.9 Income tax 10*/a 5443 m?:a‘laii}ll:egza;r?g d
6.10 Net profit 10*/a 16328 m?:;iﬁ?ﬁege:éﬁg d
6.11 Internat il:\t/i:;nr::t];n foesall % 18.02 After payment of tax
7.12 Payback period a 9.02 After payment of tax
7.13 Rate of return on investment (ROI) % 19.47 th’l;h:aii:ﬁlh;lt]ege;;r?; d
6.14 stocggﬁdﬁ? ZZT;S?E%“%??& the % 59.48 The siglith yeur of

Project

the calculated period

Add: 27F Hongda International Plaza.,No.2 East Jinli RD., Chengdu,,P.R.China(610041)
Tel:+86 28 86129918 Fax :+86 28 86129928
Web: www.sinohongda.com

E-mail: Hongda@sinohongda.com




“pze|d jruonewsaiu] epAUCH ALT PPV

R166T198 8T 98+:1°L

woa epfuogours@repIucy rew-3
(170019)eury) W d npIuagd “aY HU[ISET TON

wod epSuoyouls MMM 1qIA
87667198 BT 98+: X&4

[7

Total investment use plan and financing for the project

Schedule 1 Thousand Unit: US Dollar TenTuousand
S/N Item total 1 2 3 4 5 6 7 8

Production load rate (%) 40% 50% 50% 90% 100%

1 Total capital 170218 26141 27933 23342 35877 34875 16627 4338 1085
1.1 Construction investment 126406 25281 25281 18961 25281 25281 6320
1.2 hterest during construction peri¢ 32967 860 2652 4381 6258 8509 10307

1.3 Current capital 10846 4338 1085 4338 1085

2 Financing 170218 26141 27933 23342 35877 34875 16627 4338 1085

2.1 Capital fund 27450 5056 5056 3792 5924 5273 1264 868 217

Including: Used as current capit: 2169 868 217 868 217

22 Loan 142768 21085 22877 19550 29954 29602 15363 3471 868

224 Current fund loan 8676 3471 868 3471 868
2.2:2 Long-term loans 134091 21085 22877 19550 26483 28734 15363

108loid ebuebi
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Liganga Project

SICHUAN HONGDA GROUP
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Schedule 4

Estimate of Costs for Main Raw & Auxiliary Materials and Power

S/N Item Unit L.’\ate (US dollarpnual consumptijount (10,000 yy Remarks
1 Raw & auxiliary materials 18185
Pulverized coal i 39 835000 3257
Scrap t 1235 9800 1210
Spheric aggl;);llz;ltxon (sludge i 400 99400 896
Iron ore t 120 21600 259
Limestone t 44 228000 1003
Ferroalloy t 2200 19440 4277
Sodium Carbonate t 655. 00 7080 464
Ammonium sulfate t 741. 00 3540 262
Industrial sulphuric acid t 353. 00 3540 125
Calcium chloride dihydrate t 795. 00 1062 84
Industrial salt t 530. 00 2124 113
Auxiliary materials 6235
2 Power 16572
Electric power 10'kwh 1100 150651 16572
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Unit: US
. . A Dollar
Schedule for repayment of principal and payment of interest for loan s
Schedule 7 Thousand
SN liem ‘“:;m 1 2 3 4 5 5 7 8 9 10 1 12 13 14 15 16 17 18 19 20 21
1 Loan 1 8.50%
rg || Gustmnding b st the 21085 | 43961 | 63511 | 89994 | 118728 | 134091 | 125152 | 116212 | 107273 | 98334 | B9394 | 80455 | 71515 | 62576 | 53637 | 44697 | 35758 | 26818 | 17879 | 8939
beginning of the period
yp |fresmescpainngihe 20225 | 20225 | 15169 | 20225 | 20225 | 5056
current period
1y | et et dining e 860 | 2652 | 4381 | 6258 | ss09 | 10307
current period
Repayment of principal
13 | and payment of interest 20337 | 19577 | 18817 | 18058 | 17298 | 16538 | 15778 | 15018 | 14258 | 13499 | 12739 | 11979 | 11219 | 10459 | 9699
during the current period
'm'"di":;r’:;‘;:}”““"“‘f €939 | 8939 | 939 | 8939 | ®939 | 8939 | 8939 | £939 | 8939 | 939 | 8939 | w939 | 8939 | 8939 | 8039
Payment of
o 11398 | 10638 | 9878 | 9118 | 8358 | 7599 | 6839 | 6079 | s319 | 4ss9 | 3799 | 3039 | 2280 | 1520 | 760
14 m::’:;‘;i’:‘ﬁ;m‘ 21085 | 43961 | 63511 | 89994 | 118728 | 134001 | 125152 | 116212 | 107273 | 98334 | 89394 | 80455 | 71515 | 62576 | 53637 | 44697 | 35758 | 26818 | 17879 | 8939 0
oo m"“'a“é;r;'gem" z42 291 | 312 | 336 | 364 | 398 | 437 | 486 | 547 | 626 | 731 | 878 | 1099 | 1468 | 2214
e — -
indicators | Deb-service coverage 150 [ 169 | 175 | 1m 188 | 195 | 203 | 2n | 220 | 230 | 243 | 256 | 270 | 287 | 306
ratio (DSCR)
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Unit: US Dollar Ten Thousand

Cash flows statement for financial plan

Schedule 10
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Tanzania China Intemational Mineral Resources Ltd

Proposed Projects for Exploration and Development of Mchuchuma Integrated
Coal Mine and Thermal Power Station Concession and Liganga Iron Ore

Concession

Prepared by
Tanzania China International Mineral Resources Ltd
P. O Box 2669

Dar es Salaam
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1.0 Company Description

Tanzania China International Mineral Resources Ltd., a company newly
incorporated in Tanzania whose registered office is at NDC
House, Ohio Street/Kivukoni Front , P.O. Box 2669 Dar es Salaam,

Tanzania.

Tanzania China International Mineral Resources Ltd have been incorporated
and established as the Joint Venture Company("JVC") between National
Development Corporation of Tanzania ("NDC") and Sichuan Hongda (Group)
Company Ltd of China ("Hongda") under the Company Registration Ordinance
(CAP 212) of the United Republic of Tanzania with a Certificate of

Incorporation No:85880 dated 16th September 2011.

The company's authorized share capital is Tanzania Shillings Ten Million(i.e
Tshs. 10,000,000/=) divided into Ten Thousand (i.e. 10,000) shares of
Tanzania Shillings One Thousand Shillings (i.e. Tshs.1,000/=) each.

article of association on page | 2

In Tanzania China International Mineral Resources Ltd as the biggest
shareholder, Hongda has 8,000 Shares of the JVC, representing 80% of the
total issued and outstanding Shares of the JVC , and NDC has 2,000 Shares

of the JVC, representing 20% of the total issued and outstanding Shares of the

2




2.0 Business of the JVC

2.1 The exploration and development of the Mchuchuma coal mine and the
extraction, supply and sale ( or use for the purposes of the Liganga Iron Ore
Concession and Mchuchuma Integrated Coal Mine and Thermal Power Station

Concession project) of coal;

2.2 . The construction and operation of the Plant and supply of power directly
to the Project (including the Mchuchuma coal mine, the Liganga iron ore mine,
the Smelter and to TANESCO or any other Offtaker subject to successful
negotiation of Power Purchase Agreement.)

2.3 . The exploration and development of the Liganga Iron ore mine and the
extraction from the Land, selection, processing and sale ( or use for the
purpose of the project ) of iron ore, titanium and vanadium ores, Limestone

and dolomite;

2.4 . The construction and operation of the Smelter and the sale of the

products produced by the Smelter;

2.5 . Infrastructure projects associated with the foregoing, being the

construction of roads and power transmission lines connecting the

3




Mchuchuma coal mine and Liganga iron ore mine; and

2.6 . All other business and actions carried out and conducted by the JVC in

relation to the business.

3.0 Capital Investment Cost

Total estimated investment of the project is about USD 3 billion and it is
planned to construct a pithead coal- fired power station with an installed i/cding

capacity of 4*150 Megawatts and to develop a steelworks with production of 1

million t/a of steel. After the two projects are completed , the annual sales
revenue will reach about USD 1.2 billion.( on the bidding book |

4.0 Financing Plan

In consideration for issue of the Hongda shares, Hongda'’s contribution is up
to US$600 million of equity to the Tanzania China International Mineral
Resources Ltd, to be disbursed and applied in accordance with the progress
of the implementation of the projects.

Procure additional financing for Tanzania China International Mineral
Resources Ltd, including debt financing of up to an aggregate of US$2.4 billion,
to be secured by the assets of the JVC and guaranteed by Hongda. ( on the
Joint Venture Agreement 2.9) .

5.0 Annual use plan of total fund ( on the bidding book pag

The construction period of the Projects is six years, and 20% is proposed in
the fund use plan for the first year, 20% for the second year, and 15% for the

third year, 20% for the fourth year, 15% for the fifth year and 10% for the

4



sixth year. Working capital is invested year by year according to the design

capacity achievement plan.

6.0 Project Implementation

6.1 . Completing a detailed examination of the resource deposits of each of the
Mchuchuma coal mine and the Liganga iron mine within 36 months of
Completion;

6.2 Completing the development and construction of the Mchuchuma coal
mine and the Liganga iron ore mine;

6.3 Completing the construction of the Smelter with an aggregate designed
capacity of 1 million tones, in two phases, with the first phase of 500,000 tones
to be completed within 36 months after Completion and the second phase of
500,000 tones to be completed within 72 months after Completion;

6.4 Completing the construction of the Plant with a total installed capacity of
600,000 kilowatts, in four phases, with the first , second, third and fourth power
generation sets of 150,000 kilowatts each commencing operation within 34

months, 36 months, 58 months and 72 months after Completion, respectively.

7.0 Sichuan Hongda's Obligations
7.1 Hongda Group will assist the JVC to acquire the world's leading
technology in the separation of vanadium and titanium from vanadium-titanium

magnetite iron ore;



7.2 Impart to the JVC its experience and technology in developing
large-scale mining projects;

7.3 Assist the JVC to provide professional and skill training to Tanzanian local
employees (including hosting training programs in China for employees in key
positions), at the expense of the JVC, and create job opportunities in Tanzania

during the implementation of the Projects. (on the JVCC

8.0 Production and Manning

8.1 Production scale and product scheme (on the bidding book page 2 and
»1)The production scale upon completion of the Projects are up to annual steel
output of 1 million t/a and annual vanadium pent oxide output of 3540t/a.

8.2 Estimate of wages and welfares (on the bidding book page 2 and 21)
The Projects requires manning of 3930 persons, including 50 managers and
technicians, whose wages and welfares are calculated as USD45,000
person/year, and those for others are calculated as USD 7,500 person/year.

Annual wages and welfares are USD 31.35 million.

9.0 Environmental Covenants (on he
Tanzania is basically a primitive eco-region. Mining and deep processing of
products inevitably bring a certain impacts to the geology, water and soil,
vegetation and atmosphere. However , through applying the world's advanced

production process to mine, power plant and steel works and considering

6



comprehensive utilization of various resources, Hongda Group can recycle
waste water and residue, waste gas is discharged up to the discharge
standard, thus, the impact of the project on the overall environment of
Tanzania shall be minimized accordingly. (on the bidding book page 2).

Tanzania China International Mineral Resources Ltd. shall comply with all
applicable Environmental Law when undertaking its obligations, and shall
ensure that no Hazardous Substance is released or emitted into the
environment from or within the Land as a result of, either directly or indirectly,
carrying out its obligations which will lead to a material liability under the

applicable Environmental Law.

10.0 Technical characteristic

The most advanced supercritical technology in the world at present is applied
to the power generation project so as to save resource and protect
environment.

As to the steel works project, current advanced abbreviated smelting
technology adopting direct reduction in the world is used to reduce the process
steps, which keeps step with the international trend for environmental
protection, energy-saving and emission reduction and cyclic economy while
guaranteeing the product quality. Rare and precious metals such as Ti and V
are reserved in Liganga iron ore mine. In the process of mining and

steel-making, we make use of mature technology for effective recovery and

7



establish deep-processing project in moderate scale in due time as per
industrialization conditions and marker demands to optimize resources

utilization and to maximize the added value.

11.0 Conclusion

Tanzania China International Mineral Resources Ltd have been incorporated
and established as the Joint Venture Company between National
Development Corporation of Tanzania ("NDC") and Sichuan Hongda (Group)
Company Ltd of China ("Hongda") which has had the international advanced
and mature process technology, scientific and modern operating management
to undertake the construction and production operation in an
environment-friendly, safe and efficient manner while keeping a foothold in
domestic market of Tanzania and radiating the international market, thus, the
investment projects shall play a driving role for speeding up the development
of Tanzania's national economy, improvement of people's living condition and

further deepening the traditional friendship between China and Tanzania.

has highlighted on the social, economic and financial dimensions
of the envisaged project. The project is technically feasible, financially and
economically viable also environmentally friendly. A fast implementation of the
project is highly recommended and called for to avoid cost overruns and the

ability to realize the benefits outlined above; this is especially at this juncture

8



when the Government is strongly encouraging both local and foreign

investments.

12.0 Recommendations

Provided all other economic factors remain substantially the same, it is
strongly recommended that the project be implemented with immediate effect.
It is further recommended that TIC Certificate of Incentives be granted to

enable smooth implementation of the project.



TANZANIA INVESTMENT CENTRE

REGISTRATION FORM

FOR

CERTIFICATE OF INCENTIVES




To:

4

6.

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
Tunzania

under Section 17 of the Act und Part TV of the Investment Regulations. 2002,
The registered office of the company will be situated at NOC[b}Q{D’Ph‘\m’t H‘ORA‘Q Jeoneeaan

Ohio. Street. [kevukoni. Prawt. P.0. Box, 2669 .. Oar. &s. Silaam ... Tvnzania. ...

Copies of the following documents are attached to this application:

(i) The Memorandum and Articles of Association/or partnership agreement
(i1) Certificate of Incorporation/Registration
(1ii) A copy of the Project Protile 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
The Head Oftfice of the Company will be situated at NECMUFM l‘.\QUE,Ol\:‘.O. &TBS{' ......
The Principal Officers of the Company are MrhuJun, .Mv‘.. .Mzm‘ab(a\ .......................
Mer[eOn oM MASAEL e



it The mtended capital investment ol the Company m erms ol Section 202) of the Act

i Tahs /LSS USd 17 BirLion

h¥ The month and day of the fiancral year end s (,;an "l)x,)

Note: Jailure to provide all the required information will result in the return of the application
by the Centre.

I/We enclose a cheque/cash made pavable to the Tanzania Investment Centre [or Tsha /USS

.......... USO. $ho.00 Bemg the Registration Fees: I the event this application
iy unsuccessful we understand that this fee will not be refunded.

Lo e S R P O POstOHIce NUMIDET ;iimes gisiimen s b aees sonomsmnseomns
............................. do solemnly and sincerely declare that Tam a director/duly

authorized agent of .Tﬂmm . Clihnlnf?rmt‘m m?nﬂanewuﬂzs L-('J, 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 } - . //,

- Applicant
Thcg..s..du_\j of . i

Betore me: ey .

\\/"’4—%——;—5 '.'\'f

sesrasasssens Sesssesssssssssessannse sesssanse ———

Commissioner for Qaths

Attach only where applicable. otherwise indicate “N/A™




APPLICATION SUNNMARY
Company Name: Towzania, . Clana L\WMM‘“Q"‘[RESUJTC%M ..................
Certificate of Incorporation Number: 5880, Status: ..2New. ...
Certiticate of Incorporation Date: Mo Serkm\sw Aol
Post Box: 55\"&'
Town: DOT‘QSSGlMM
Sector: W\M"&Wlﬁ M Tron. &, Shee| Sub-Sector: . Tron . ond, &keel . Nnnuw‘r&

Investment Financing Plan in Million US$/Tshs.

Forcign Equity Local Equity Foreign Loan Local Loan

i .
Project Objectives:.. .l.-fjm\ja Jron.. Ore. Contessim. == \L. wea Sm@b\"“j\%@g&‘ “3)

Capacity: im;lhm/pfe)‘earc?—lee(and Lron,

Employment: Foreign: LbbD...... Local: ...3280. . Total: ..3930.......
Implementation Period: ..... Jdb. yenrs. ...

Project Location

Site/Plot/Block No.: . 53 .o D3F/1......
Streely cessvsaameer g District: Luwleuua, Region: NJOmbe

(Attach sketch map showing project location)
Shareholders Nationality %e
- Oichuan. Hugﬁla , Grg o Chena .20...

_Nam..Deielsymt ot lonzoma .. ..



Investment Breakdown USYS/ Fshs. M

Land/Building:

et (lrondShel) = 1018:90

Vehicles

Furniture & Fittings

Pre-expenses ()[Fﬁn ore Mine) = 21{8 6

Others © ¢ . 3 23 6“ ........
Working Capital ...} ' O% Lfg-. ............
TOTAL ... [300:39 .. .

Contact Details:

Name: oMo Sun Qien o Title: Gm\[m\)lseﬁ N S
Telephone:.. QF 8443210 ... BB ittt i fresemmmmnaimns
Email: . SGP;tMW\?&f@ YANGOAON ..

‘SOP‘TG‘—M%@‘{'Ml. Com

Payments to be made payable to:

TANZANIA INVESTMENT CENTRE

STANDARD CHARTERED BANK TANZANIA LTD.
SWIFT ADDRESS: SCBLTZTX

ACCOUNT NO.: 8702006002000




SKETCH MAP SHOWING PROJECT LOCATION
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NATIONAL DEVELOPMENT CORPORATION

Development House, Kivukoni Front/Ohio Street, P. O. Box 2669, Dar es Salaam, TANZANIA

)

Phone: (+255 - 22) 21114604, 2111489-95, Fax: (+255-22) 2113618, E-mail: ndc@cats-net.com Web http://www.ndctz.com

Ref. No. CMD/RFP/400/12/01 23" February 2012

The Executive Director
Tanzania Investment Centre
Shaban Robert Street

P.O. Box 938

DAR ES SALAAM.

Dear Sir,
RE: LIGANGA IRON AND STEEL PROJECT

- Application for TIC Certificate of Incentive

This has reference to the meeting held between yourself and officials from
National Development Corporation (NDC) and Sichuan Hongda Group (SHG) on
19" December 2011 in your good office, in respect of application for TIC
Certificate of Incentives. The NDC and SHG signed a Joint Venture Agreement
(JVA) in September 2011to establish a Joint Venture Company in the name of
Tanzania China International Mineral Resource Limited (TCMRL).

We are pleased to inform that the application (attached) for Mchuchuma Coal to
Electricity Project is duly filled including all attachments. In the absence of Board
of Directors resolution, we have attached a letter informing you the intention of
TCMRL to register with TIC, signed by both Chairmen. We have also attached
letters from our bankers, as per your instruction.

In this connection, we request your good office to issue the TCMRL with the TIC
Certificate of Incentives in order to facilitate various transactions during
implementation of the project.

We look forward to hearing from you.

Yours Sincerely,
NVONAL DEVELOPMENT CORPORATION

’ﬂ[er /«,CL{JAA/!
GIDEON J. NASARI

MANAGING DIRECTOR

Official correspondence should be addressed to the Managing Director
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Tanzania China International Mineral Resources Ltdg qé/
A & BRg A F R A RS Fit 40

Development House, Kivukoni Front/Ohio Street, P.O.Box 5314, Dar es Salaam,Tanzania HONGDA GROUP
DATE: 30 May, 2013
Executive Director, :
Tanzania Investment Centre D\
P.O.BOX 938

DAR ES SALAAM

RE: REFUND OF PAYMENT FOR WORK PERMIT APPLICATION IN

RESPECT OF ZHAO YUANJUN

This has reference to the letter form your good office dated 8th January, 2013 with

Ref. No. TICC/PP.10/EQ/042183/7 regarding work permit application in
respect of Zhao Yuanjun.

Actually after submission of the foresaid application to Labor Commissioner on
24t December, 2012, we paid 2255 U. S. Dollars to your good office on 4t
January, 2013 for quick transaction.

As this application was not recommended for issuance of work permit by Labor
Commissioner, we wish to get the foregoing payment refunded to our following

account:

Tanzania China International Mineral Resources Ltd., P. O. Box 5314, Dar es
Salaam, Tanzania. Account No: 0240 0266 15701; Swift Code: SBICTZTX;
Beneficiary Bank: Stanbic Bank Tanzania Limited, P. O. Box 72647, Dar es Salaam,

Tanzania.
Thank you for your usual support. o X\
/5 %
4 " b1 -ﬁ. X
Yours sincerely, )\
[ o
B\ > X!
Tanzania China International Mineral Resources|Ltd. B
A B b 4

Huang Daxiong | S S—
Chief Executive Officer

Y w«(ﬁj‘

. C. Director of Immigration Service

Enclosure: RECEIPT

TCIM

¥






TICC/PP.10/EQ/042183/7 8" January, 2013

General Manager,

Tanzania China International Mineral Resources Ltd,
P.O.Box 5314,

DAR ES SALAAM

REF: WORK PERMIT APPLICATION IN RESPECT OF ZHAO YUANJUN FOR
TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD

Reference is made to your letter dated 24" December, 2012 regarding the subject
above.

We wish to inform you that the said application was not recommended for issuance of
work permit by Labour Commissioner. You are therefore advised to employ Local Expert
with requisite qualifications, skills and experiences for the post under reference.

Please be guided accordingly,

Yours Sincerely,
TANZANIA INVESTMENT CENTRE
R. Arbogast
FOR: EXECUTIVE DIRECTOR

C.C. Director of Immigration Service,
Immigration Department,
P.O. Box 512,
Dar es Salaam.

Enclosure: Letter from Labour Commissioner



HYAB?
THE UNITED REPUBLIC OF TANZANIA
MINISTRY OF LABOUR, EMPLOYMENT AND YOUTH DEVELOPMENT Q
Telegrams : "KAZI USTAWI” ;
Telephone : 2110876/7
Fax: 2112054
E Mail: kazi@africaonline.co.tz

P. 0. BOX 1422,
DAR ES SALAAM.

In reply please quote: EQ/1623/12 24/12/2012

The Executive Director, - iﬂ‘

Tanzania Investment Center, '\ 1C L
P. O. Box 938, \ T
~ DAR ES SALAAM L (;Q&
— 3|\ 12l2ei2-

REF: WORK PERMIT APPLICATION IN RESPECT OF ZHAO
YUANJUN IN THE CAPACITY OF SOLID MINERAL DRILLER FOR
TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD

Kindly refer to the above captioned matter.

Be informed that application for the above mentioned applicant is not
recommended for reason lack of prerequisite experience and knowledge
to impart knowledge to the locals.

I strongly advice the employer be advised accordingly.

Thanking you in advance for your continued cooperation.

%-@\\rﬁaﬁg \
Mercy G. Jilala '
For; LABOUR COMMISSIONER

C.C. Director of Immigration Service,
Immigration Department,
P.O. Box 512,
Dar es Salaam.



Fead i)
CrFﬂs:E NO! (34:;|g3)

——t
TANZANIA INVESTMENT CENTRE
Shaaban Robert Street, P.O. Box 938, Dar Es Salaam, Tel. +255 22 2116328-31, Fax: +255 22 2118253
RECEIPT
No.

Received from : Tanzanis © HINAINTERNATIONALMINERALRE .. . o o b b oo
Address SEEROXRMERMEL. . St S s B L e S Ja TS O R S USRS T L N
Received the sum of (In words): -2 fi il Ll i r ——————————————————————————————————————————————————————————————
_____________________________________________________________________________________ } o SRS W o o F LAY AT ¥ 2
.................................................................................... \j¥: B - S NS, " Y A, <
Be|ng payment in respect o'f _A..A“.,\‘.A.‘,','. ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
. Cash /Cheque No: #0009 =~ — - - . o _BUisso.. L. %50 ;

Amount ;oo | SR e

Date : Recewlng Officer
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TICC/PP.10/042183/3 5™ March, 2012

Managing Director,

Tanzania China International Mineral Resources Ltd.,
P.O. Box 5314,

LUDEWA

RE: CERTIFICATE OF INCENTIVES FOR INVESTMENT IN THE
ESTABLISHMENT OF A FACILITY FOR IRON AND STEEL PROCESSING

We wish to acknowledge receipt of your project proposal To establish a facility for iron
and steel processing as presented in the TIC P.A. 1 Form No. 09728 and Feasibility
Study with a projected investment of USD 1700.4m.

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.

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
make deposit direct to the bank as per bank details below:-

5 ol



TICC/PP.10/042183/3 5% March, 2012

Tanzania Investment Centre
Standard Chartered Bank (T) Ltd
US Dollar A/C 8702006002000
T.Shs A/C 0102006002000

We wish you every success in the implementation of the project.

Yours sincerely,
TANZANIA INVESTMENT CENTRE

B;/DFQW io

For: EXECUTIVE DIRECTOR

Copy to: Permanent Secretary,
Ministry of Finance,
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



Name of the Company
Tanzania China International Mineral Resources Ltd.

Post Box Plot No. 537 & 537/1 COI Number 85880 Contact Mrs Sun Qran
Post Office 5314 COl Date 16/09/2011 Designation Company Secretary
Region Ludewa Application F. No (09728 Phone 0
Country Tanzania Status New Direct Phone 0
Sector Manufacturing Cell Phone 0784 432 101
Sub Sector iron and Steel Fax 0
File No 042183 E-Mail Address  |Sophia_Sun827@Yahoo.Cn
r
gophia_SunSZ?@Foxmail.Co
m

a‘;'l;mﬁ OI‘I i,

Plot/Block Plot No. 537 & 537/1 ; : s :
Street Ludewa Foreign Equity Local Equity Foreign Loan Local Loan
District Njombe 2724 0 1428 0
Region Iringa
iders it i ll_‘,- '=
Name Nationality (%) Land/Building 0
National Development Tanzanian 20 Plant 1016
Corporation Vehicl 0
Chinese Ba Fu:‘n‘i:tsfe & Fittings
Sichuan Hongda (Group) 9 0
Co. Ltd. Pre-expenses 248
Others 328
Working Capital 108.4
Total 1700.4
tployment 3930 Evaluated By wf officer2
Capacity 1m. pa steel and iron and 600 mw power Drawn By wf regist3
station
Project Turn Over [ Project Type Foreign

Description

To establish a facility for iron and steel processing

Recomendations

Be approved subject to providing evidence as required by section 17 of Tanzania Investmnet Act, 1997

Decision A—FP,DV@ cQ

~

€x
a?/%a/fz

02/24/2012 11:59:44 AM

Page 1 of 1
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Tanzania China International Mineral Resources Ltd -24' g/

Development House, Kivukoni Front/Ohio Street, P.O.Box 5314, Dar es Salaam,Tanzania HONGDA GROUP

Ay N
DATEa30t September, 2013

Executive Director, fa; : 0\ | '\ e~ G
Tanzania Investment Centre i | “ SEP 5. | }1 IA
P.0.BOX 938 L »\ 8 Plae etied

DAR ES SALAAM

g
. Y 4 DI\
‘_ },::;r'“ ,\/D lt Gl \_}
RE: REFUND OF PAYMENT FOR WO 2 ﬁﬁIT APPLICATION IN

RESPECT OF ZHAO YUAN]JUN AND LIU GUANGMAO

This has reference to the two letters from your good office about the rejection of
work perimit applications for Mr.Zhao Yuanjun and Mr.Liu Guangmao. One
letter dated 8t January, 2013 with Ref. No. TICC/PP.10/EQ/042183/7 and the
other dated 16t July ,2013 with Ref. No. EQ/576/2012.

After submission of the foresaid applications to Labor Commissioner on 24th
December, 2012 and 10t April, 2012 respectively, we have paid 2255 U. S.
Dollars on 4t January,2013 and 1705 U.S. Dollars on 17" May 2012 to your good
office for Mr.Zhao Yuanjun and Mr.Liu Guangmao respectively for quick
transaction.

The application of Mr.Zhao Yuanjun was not recommended for issuance of work
permit by Labor Commissioner. And the application of Mr.Liu Guangmao was
refused by Labor Commissioner and we appealed but is still rejected. Therefore,
we wish to get the foregoing payment refunded to our following account:

* _ Tanzania China International Mineral Resources Ltd., P. O. Box 5314, Dar es
Salaam, Tanzania. Account No: 0240 0266 15701; Swift Code: SBICTZTX;
. Beneficiary Bank: Stanbic Bank Tanzania Limited, P. O. Box 72647, Dar es Salaam,
' Tanzania.

Enclosed are the receipts and refused letters.
“Quick solution and great support will be appreciated.

Ad

Yours sincerely,

Tanzania China International Mineral Resources Ltd.
. fﬁ%ﬁ,

Huang Paxiong

Chief Executive Officer

C. C. Director of Immigration Service

TCIM 1




TICC/PP.10/EQ/042183/7 8" January, 2013

General Manager,

Tanzania China International Mineral Resources Ltd,
P.O.Box 5314,

DAR ES SALAAM

REF: WORK PERMIT APPLICATION IN RESPECT OF ZHAO YUANJUN FOR
TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD

Reference is made to your letter dated 24™ December, 2012 regarding the subject
above.

We wish to inform you that the said application was not recommended for issuance of
work permit by Labour Commissioner. You are therefore advised to employ Local Expert
with requisite qualifications, skills and experiences for the post under reference.

Please be guided accordingly,

Yours Sincerely,
TANZANIA INVESTMENT CENTRE

~

R. Arbogast
FOR: EXECUTIVE DIRECTOR

C.C. Director of Immigration Service,
Immigration Department,
P.O. Box 512,
Dar es Salaam.

Enclosure: Letter from Labour Commissioner



THE UNITED REPUBLIC OF TANZANIA
MINISTRY OF LABOUR AND EMPLOYMENT

Telegrams : "KAZI AJIRA”
Telephone : 2110876/7
Fax: 2112054

E Mail: ps@kazi. go.tz.

In reply please quote:

Ref. No. EQ/576/2012

P.O.BOX 1422,
DAR ES SALAAM.

16/07/2013

Managing Director,
Tanzania China International
Mineral Resources,
P.O.BOX 5314,

Dar es salaam

RE: APPEAL AGAINST NON RECOMMENDATION FOR ISSUANCE
OF A WORK PERMIT TO MR. LIU GUANGMAO

Please refer to the above subject,

Having gone through your grounds of appeal and reasons adduced by the
Labour Commissioner for not recommending issuance of work permit, | am
of the considered view that there are valid and sufficient reasons to reject
the appeal hence | hereby confirm the Labour Commissioner’s decision not
to grant a work permit.

L i
Gauden'ua M Kabaka (MP)
Minister for Labour and Employment

Copy to: Labour Commissioner,
P.O.BOX 9014
Dar es salaam




Principal Commissioner for Immigration,
P.0O.BOX 512
Dar es salaam

Executive Director,
Tanzania Investment Centre,
P.0.BOX 938,

Dar es salaam




Received from : TANZANIA CHINA INTERNATIO} NEE
Addrasg .....C0-S1ADSM
Received the sum of (In WORLS); -----e-eecsr et L LT TR T VA

Being payment in respect of :-

D 6.820.00

g
Ameoint ;0. 0%, AL L mllelall wille

TANZANIA INVESTMENT CENTRE
Shaaban Robert Street, P.O. Box 938, Dar Es Salaam, Tel. 7+255 22 2116328-31, Fax: +255 22 2118253

ECEIPT

W/PERMITS:QIHONG, TAIBIN. GU

s =5

Cash / Cheque No: '
Date:

ANGMAO,F.JINL!

No.

Receiving Officer

JBBES



TANZANIA INVESTMENT CENTRE
Shaaban Robert Street, P.O. Box 938, Dar Es Salaam, Tel. +255 22 21 16328-31, Fax: +255 22 2118253

RECEIPT 7
No.
Received from AN CHitiA N MILE =1e
Address of
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; ) “e 60&‘»
Received the sum of (In words) Py ¢
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“01 .&\
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I - 4 ";q\{\
Being payment in respect of - crasarde e ———l
U TS A Cash / Cheque No: 3 \od
Amount N )
Date - Receiving Officer
B
gt :_‘1.
TANZANIA INVESTMENT CENTRE N
Shaaban Robert Street, PO. Box 938, Dar Es Salaam, Tel. +255 22 2116328-31, Fax: +255 22 2118253
RECEIPT
No.
Received from ANZAN A 1 " Ci )
L 0’ fc"
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Address - D g ce®
fﬁecu‘ ¢s‘-‘>
Received the sum of (In words) SR 0" S S
12
oAl
Being payment in respect of - i
Cash / Cheque No ?p £ Ld )
Amount dal

Receiving Officer

. Date .
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scale strategic projects. The Bill will therefore, address the issues of
additional investment incentives for large scale strategic projects
including special incentives for Liganga and Mchuchuma projects.

I wish to reaffirm the commitment of the Government to the
implementation of Liganga and Mchuchuma projects and that we shall do
all we can to fast-track the passing of the Bill by the Parliament in the

shortest possible time.

I look forward to successful implementation of the Liganga and
Mchuchuma projects.

Dr. Mary M. Nagu (MP),
MINISTER OF STATE, PRIME MINISTER’'S OFFICE
(INVESTMENT AND EMPOWERMENT)

Copy: 1, Hon. Mizengo P. Pinda (MP.),
Prime Minister of the United Republic of Tanzania,
Dar es Salaam.
2. Hon. Saada Mkuya (MP.),
Minister for Finance,
Dar es Salaam.
3 Hon. Abdallah Kigoda (MP.),
Minister for Industry and Trade,
Dar es Salaam.
4, Hon. Justice Frederick Werema,
Attorney General,
Dar es Salaam.
/5. Ms. Juliet Kairuki,
Executive Director,
Tanzania Investment Center,
Dar es Salaam.




Add : 27F Hongda International Plaza.,NO.2

- 3 ’ '
g w ,l l ‘ig East Jinli Rd.,Chengdu China, 610041
=N Tel: +86-28-86129918 Fax: +86-28-86129928

SICHUAN HONGDA GROUP Website: www.sinohougda.com

REF: DATE:
HDG-TT-2014-09-01 20-09-2014

Hon. Dr. Mary Nagu (MP)

Minister of State in Prime Minister’s Office,
Economic Empowerment

P.O. BOX 3021

DAR ES SALAAM

Hon. Mwigulu Nchemba (MP)
Deputy Minister of Finance
P.O. BOX 9111

DAR ES SALAAM

Hon. Fredrick Werema (MP)
The Attorney-General,
Attorney General Chambers,
P.O. BOX 9050

DAR ES SALAAM

Re: Award of Incentives for the Implementation of Liganga-Mchuchuma

Mega Projects

Above captioned subject matter relates to the outcome of the NISC session

held in Dodoma in June 2014.

We would like to start by thanking the esteemed Government body (NISC) for

understanding our applications and amicably resolving that

a) Liganga-Mchuchuma mega projects are not a project just like any other
projects being implemented in Tanzania, based on the size of capital outlay
(USD 3 billion), remoteness of its location, being far from enabling

infrastructure, but also given their impact to the national economy. These

il_



aspects and others were recognized as contributing to the challenges
underlying implementation of the mega projects.

b) In view of (a) above the NISC therefore directed that, following absence of
competent legislation enabling the granting of all incentives as requested

by the investors, a legislation has to be enacted around all the requests, that

I

after drafting can be sent to the Parliament for its approval in its next
session slated for November 2014, such that once approved it can also
apply for future mega projects of a similar nature and size.

¢) The NISC also directed Ministry of Finance to write to the investor a letter
of comfort expressing the steps being taken by the Government of Tanzania
as stated in (b) above.

d) The investor were also directed by the NISC to sign an Implementation
Agreement with TIC regarding the seven incentives already granted by the
NISC, before 1% July 2014, and we are pleased to inform your esteemed

office that this item was implemented as directed.

Honorable Ministers and the Attorney General, other than requesting for these
incentives, we understand the need to prepare in advance to deliver the project
results as per expectation of the Government of Tanzania. To start pursuing the
aforesaid, we need to present to our financiers in China all conditionalities
surrounding implementation of the project, in particular the remaining
incentives yet to be granted. We have taken the contents of the letter of
comfort delivered to us by the Ministry of Finance at their face value, and we
have presented it to our financiers to continue with the processing of funds to

procure and start next step of the projects in time.

_.2_



We did this to avoid delay that may have been caused by the dead time
between June and November 2014. It is important, however, to restate our
case that all the incentives on the remaining list are vital and that if they shall

not be granted, our financiers are most likely to have an afterthought and put

on hold for undefined time the release of funds to Tanzania China
International Mineral Resources Ltd, till such a time that the incentive regime

is rectified.

While thanking the NISC again for the continued support to enable us realizes
the projects, we request for you indulgence to permit a government official
(say a lawyer from NDC) to be part of the team that will be drafting the
requisite legislation for smoothen the exercise. In the meantime we have also

enclosed a list of pending incentive items.

Yours sincerely,
Sichuan Hongda Group

0

Chief Representative in Tanzania

cc. Ms Juliet kairuki
Executive Director

Tanzania Investment Centre,
P. O. Box 938

DAR ES SALAAM

cc. MLE. Mkucha

Acting Managing Director

National Development Corporation,
P. O. Box 2669,

DAR ES SALAAM




Attachment:

Should be granted incentives.

L
2.

Production VAT Moratorium for 10 years or exemption 10years.

Corporate Tax: Exemption for 15 years from start of Production

. Exemption of Withholding Tax on Dividends

Exemption on Skills & Development Levy (SDL) .

Exemption of royalty and payment in lieu of royalty.

Exemption of PAYE for Foreign Expatriate Staff

Exemption on work permits fee for expatriate managers, technicians,
skillful workers and contractors of projects.

Exemption of Stamp Duty on Lease & Transfer of Assets
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Certificate of Incentives

(Section 17 of the Tanzania Investment Act, 1997)
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has been granted a Certificate of Incentives to invest in a new, W Rakid i i o Xeorns o
o}f){@@;{){@l}(qjﬁw}exenrerprise known as
ANZANIA CHINA TNTERNATIONAL MINERAL RESOURCES LTD

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

PLOT NO. 537 & 537/1 LUDEWA

NJOMBE - IRINGA

Further particulars required by Section 17 of the Tanzania Invesiment Act are set out overleaf.

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

Ag. Executive Director

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

S RASRE T

P



. N i T .

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

and subject to the conditions prescribed under item 14 and 15 hereafter— '
T

1. Shareholders Nationality Shareholding (%)

National Development Xanzanian D

Corporation

Sichuan Hongda Group Chinese 80
2 Proposed Activities Todevelopapro_‘;ectforthermalpowergeneratlon .................
3. Sector ... HICERY. o ohsbismamossmsnmsissanmies Subsector ....0021 Power Gemeration
4. Investment cost: Foreign ... USD..1200m:..  Local oo T Total .....USD 1200m “ |
5: Project Financing:

EQUItY...coovrieren, USD.300m.. . Loans......... usb 900m, . .. Total...covevnenn Usb 1200m,
6. (S To 10 oT=T0 (=14 1 e - 3=1aTs I otola o 1 oY gT- 1w 4 [o =1 o DU O PP SPPPPRS
7. Assets to be invested:

Capital items: Foreign Local Total

............... USD.1200m. T e dSD 1200m

8 Technology AGreBMENt .....oovevvvverecervs oo, N O
9. Date of TIC Registration: .........ccccovvcivviiiniinns 8thMarch2012 ...................................................................................
10, Implementation Period ...............ooovvvrvrvrorrese. March 2012 - February 2015
11. B e e March2015 ........................................................................................... .-f
12. Investment Incentive Grade: As defined in part [ll Section 19 (1), (2) and Section 20 of the Tanzania Investment Act, 1997

(i) Applicable Import Duty AndVATasper Customs Tariff Act,1976 & VAT Act,199

(i) Applicable WiIth-DOIING TEX cuvusiiniiny s i i terssss s vws s it v wedss 60 i o/ ¥l v sl s sds Ty g

(i) Eligibility of Capital AlOWANCES .............. As per Income Tax Act,2004 (as amended) "™
13. Protection of Investment, Arbitration and Transfer of Foreign Currency: as defined in part 1l Section 21, 22 and 23 of the Act.
14, Conditions attached to this Certificate of Incentives

(i) Date of Commencement of investment has to be notified to the Centre.

(i) 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 Centra

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

Additional conditions aitached to Certificate



THE UNITED REPUBLIC OF TANZANIA 00218648

Certificate of Incentives

(Section 17 of the Tanzania Investment Act, 1997)

No: 042183

® ssssssssssssssessssasasrEensEnIrEan L

TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD

»

—

has been granted a Certificate of Incentives to invest in a new, ¥gRRabutitanian Xexpxous ion
ot xeru wxafkexenterprise known as

TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LTD

PLOT NO. 537 & 537/1 LUDEWA

NJOMBE - IRINGA

Further particulars required by Section 17 of the Tanzania Investment Act are set out overleaf.

Ag . Executive Director

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

4TH APRIL 2012

GPDSM



This Certificate is issued in accordance with the provisions of Section 17 of the Tanzania Investment Act, 1997
and subject to the conditions prescribed under item 14 and 15 hereafter:—

1.

10.

1.

12.

13.

14.

15.

Shareholders Nationality Shareholding (%)

National Development Tanzanian 20

CUTP’O‘r'a't'i'UTI .................................................................................................................................................

Sichuan Hongda (Group) Co. Chinese 80
e - v A T S ﬁ ...... e

Proposed Activities ... To establish a facility for Iron and Steel Processing

Sector: .......... M anufacturlng ......................................... Subsector ......... IronandSteel .............................

Investment cost: .Foreign ...... USD 1700.4m. ocq USD ~ ... Total USD 1700.4m

Project Financing:
51| F—— BSDZ7R o Bl Loans.....USD . 1428m, . .. . Total.......... USD.1700.4m,. ...

Source, terms and conditions of loan

Assets to be invested:

Capital items: Foreign Local Total
LGAU8D1700,.4m, N~ UsD..1700.4m.....
Technology Agreement .........cccceeverevenrceeennnnnen. .1\.1_.(_)__1_1_5:_7 ................................................................................................................
Date of TIC Registration: ............c.ccoovevevrrneenen. Sth March 2012 s
Implementation period .........cccooveiiiiiiiriiciis MarchZOlZ—FebruaryZOlS ..............................................
Operative date...........ccccveevviiviinriiese e MarchZOl 5 ......................................................................................... .

(i Applicable Import Duty And VAT as per Customs Tariff Act,1976 & VAT Act, 7

(i)  Applicable with-holding Tax As per Income Tax Act,2004 (as amended)

(i)  Eligibility of Capital Allowances ........... As per Incmme Tax Act,2004 (as amended) .

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

Conditions attached to this Certificate of Incentives

(i) 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
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THE UNITED REPUBLIC OF TANZANIA k/ -
PRIME MINISTER’S OFFICE

P. O. Box 3021,

Telegraphic address:
i 2 Magogoni Street,

"WAZIRIMKUU”
Telephone No. 2111251,

Telefax: 2111251,
E-Mail: ps@pmo.go.tz
In reply please quote:

Ref. No. 2/CEA.210/342/01 2 October, 2014

Chief Executive Officer,

Tanzania China International Mineral Resources Ltd,
P. O. Box 5314,

DAR ES SALAAM.

RE: ADDITIONAL INVESTMENT INCENTIVES FOR LIGANGA AND
MCHUCHUMA PROJECTS

Reference is made to you letter dated 22 September 2014 with
Ref. TCIMRL-A-2014-09-01, in respect of letter of comfort to TCIMRL.

Following the National Investment Steering Committee (NISC)
meeting held on 26™ June 2014, it was resolved that large projects of
strategic importance to the National economy shall be_eligible for
additional investment incentives as a way of supporting effective
Tmplementation of such projects. The Government further resolved to
consider special incentive package for specific large scale strategic
investments in the 2014/2015 Budget. To this effect, the Government
has initiated the process of preparing a Bill to provide for special fiscal
incentives for projects of strategic importance. The objective is to
provide for legally guaranteed and predictable investment incentives for
the developers and financiers of such projects. The Bill is expected to be
tabled before the next Parliamentary session in November.

I wish to further inform you that the Government considers the
Liganga and Mchuchuma projects to be one of the most strategic
projects, and therefore eligible for such additional investment incentives.
You may further recall that, 8 out of the 16 incentives applied for by
TCIMRL have already been granted by NISC due to their compliance with

_the laws currently in forceThe remaining 8 incentives were not granted
by NISC for lack of a legal framework that supports the issuance of such
incentives: which prompted the Government to initiate the process for
enactment of specific legislation providing for special incentives to large

CC:.7.DENTIAL

11410 DAR ES SALAAM.



Tanzania China International Mineral Resources Ltd 24'
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m Development House, Kivukoni Front/Ohio Street, P.0.Box 5314, Dar es Salaam, Tanzania N RSP

Tuesday, July 16, 20 2 1"

Commissioner, Large Taxpayers Departme — —
Tanzania Revenue Authority, T’—O\ [B"-a) o v
P.O Box 9462 ) TS <s
DAR ES SALAAM e wes shtad.

RE: OUTSTANDING TAX LIABILITY Foe shore Shlir.

Reference is hereby made to your Reminder Demand Notice with reference TRA/LTD/11§-007-
114, dated 3™ July, 2019. £

PY (€] H 2219

We note that this matter is raised up afresh by new officers in your office because of
misunderstanding. As you know, we have already made numerous correspondences with your
office before and in the recent past and copies of the same were sent to the Ministry of Finance,
TIC and even to the President office. Our letter to your offices dated May 6™, 2019 stated clearly
our position which requested your office to call for a meeting for discussion. In the meeting held
in your office on 21% May 2019, it became clear that sbmething qwent wrong with the entire
process used to come up with the pwvdtaxli;abil/i_ty_. Just as a reminder TCIMRL as investors,
were issued with Certificates of Iﬁcentive including exception on withholding tax. Thereafter, we
e —
were informed several communications took place among Ministry of Finance, TIC, TRA and

some other related departments for this matter.

To make this issue clear, avoid similar misunderstanding and help this project to move on
. smoothly, we would like to receive official communication from your good office that this issue
is finally resolved. Attached please find copy of recent Tax Clearance Certificate.

Thank you for your support and understanding.

Yours Sincerely,
TANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LIMITED

Dawei Wang
Chief Executive Officer



Cc

Hon. Dr. Philip Mpango (MP)
Minister of Finance and Planning
Treasury Square,
P. O. Box 1385,
40468 DODOMA

Principal Secretary

Ministry of Finance & Planning
P. 0. Box 9111

DAR ES SALAAM

Executive Director,
Tanzania Investment Centre,
Shaaban Robert Street,

P. O. Box 938,

DAR ES SALAAM

v
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Taxpayer Name ITANZANIA CHINA INTERNATIONAL MINERAL RESOURCES LIMITE
Trading Name ) | o T : )
Taxpayer Identification Numbe{115-007-114

Company Registration Number 1533895 ]

g

A
TANZANIA REVENUE AUTHORITY
ISO: 9001:2015 CERTIFIED

TAX CLEARANCE CERTIFICATE

(Issued Under Regulation 103 of Tax Administration (General) Regulations, 2016)

Licencing Authority; TIN: 137-801-647] jleceerifcate N

MINISTRY OF MINERALS

KILIMANI
P. O. Box 422 Telephone:  022-2130158

|
DODOMA } Date of Issue: 31 May 2019
/' Expiry Date: 31 December 2019

VAt Reg istration Number |

SR € O - 1

Business Premises located at: Plot Number 45/46; Vslock Number -; Street AD
This is to certify that the above registered Taxpayer has complied with the tax laws and has been granted Tax

Cc

learance Certificate with respect to the following business(es):

| 401-0038-5964 |
Issuing Office: Large Taxpayers Depl

1.

Mining of hard coal

.(Casting of iron and steel
.Mining of iron ores

. Manufacture of basic iron and steel

. Electric power generation, fransmission and distribution

This certificate should be tendered in its original form and it is valid only if it is embossed with the Official Seal.

| Official Seal

W J

ABDUL Y. MAPEMBE

i ==
|

COMMISSIONER FOR DOMESTIC REVENUE e \
31 May 2019 ]

Disclaimer: This Tax Clearance Certificate shall not preclude the Commissioner General from demanding \
and recovering taxes established after issuance of this Certificate.

This Certificate is issued free of charge

2

B B
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JAMHURI YA MUUNGANO WA TANZANIA
OFISI YA MWANASHERIA MKUU WA SERIKALI

Simu Na: +255 -26-2951941
Nukushi; +255 -26-2961942

Miji wa Serikali Mtumba,
Mtaa wa Mwanasheria,

Barua Pepe: dag@agctz.qo.tz S.L.P. 630,
Tovuti: http://www.agctz.go.tz DODOMA.
Unapojibu tafadhali taja: .

Kumb. Na. CCD.14/187/01/35 . 13 Januari, 2022

Mkurugenzi Mtendayji,

Kituo cha Uwekezaji Tanzania (TIC),
Mtaa wa Shaban Robert,

S.L.P 938,

DAR ES SALAAM.

Yah: TAARIFA ZA KAMPUNI YA TANZANIA CHINA INTERNATIONAL MINERAL
RESOURCES LIMITED (TCIMRL) KUHUSU UENDELEZAJI WA MRADI WA
MCHUCHUMA NA LIGANGA

Tafadhali husika na somo tajwa hapo juu.

Serikali ya Jamhuri ya Muungano wa Tanzania imekuwa kwenye Majadiliano na
Kampuni ya Sichuan Hongda Group inayomiliki 80% ya hisa za Kampuni ya Tanzania
China International Mineral Resources Limited (TCIMRL) inayochimba madini ya
chuma na makaa ya mawe huko Liganga na Mchuchuma.

Ofisi ya Mwanasheria Mkuu wa Serikali inaomba kupatiwa taarifa zinazohusu
uzingatiaji wa Sheria, Kanuni na Miongozo inayosimamia uwekezaji pamoja na
utekelezaji wa Mkataba wa Utendaji (Performance Agreement) wa TCIMRL wa tarehe
30 Juni 2014 kama ulivyorekebishwa kwa nyongeza ya Mkataba iliyosainiwa tarehe 25
Septemba 2015. Taarifa hizo ni pamoja na hali ya uendelezaji wa mradi kwa mujibu wa
masharti ya Mkataba wa Utendaji na Sheria ya Uwekezaji, taarifa za kiasi
kilichowekezwa mpaka sasa, ajira na utoaji mafunzo wa Watanzania (Succession
plan) na uwasilishaji wa taarifa za utekelezaji kwa mujibu wa sheria.

Taarifa hizo zitaisaidia Ofisi yetu kushauri Serikali ipasavyo kuhusu majadiliano
hayo yanayoendelea kati ya Serikali na Wawekezaji hao. Tutashukuru kupatiwa taarifa
hizo mapema iwezekanavyo ili tuweze kuishauri Mamlaka kwa haraka.
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Ninakushukuru kwa ushirikiano wako.

Dkt. Evari{A Longopa

NAIBU MWANASHERIA MKUU WA SERIKALI
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