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ADDENDUM No. 1

TO THE AMENDEDAND RESTATEDMININGCONVENTION

AMONG

LAGENERALEDESCARRIERESET DESMINESa publicenterpriseestablishedunderCongoleselaw createdby DecreeNumber

049 of 07 November 1995, registeredwith the New Registerof Commercein Lubumbashiunder number453 and having its principal

placeofbusiness at BoulevardKamanyola, No.419, B.P.450, inLubumbashi, DemocraticRepublicof Congo ( DRC) , in the process of

being transformedinto a joint stock company ( SARL) by virtue of DecreeNo. 09/12 of 24 April 2009 establishingthe list of public
enterprisestransformedinto commercialcompanies, governmentalinstitutionsandpublicserviceentitiesgovernedtemporarilyby Decree

No.09/11of24 April 2009enactingthe transitionalmeasuresin connectionwiththe transformationofpublicenterprisesin applicationof

the Law No. 08/007of07 July 2008 enactingthe general provisionsrelativeto the transformationofpublicenterprises, representedby its
Presidentof the Boardof Directors, Mr.Albert YUMAMULIMBIand its General ManagingDirector, Mr.KALEJNKAND, hereafter
referredto as « GECAMINES »

hereinafterreferred to as " Gécamines",

OF THE FIRST PART

TF HOLDINGSLIMITED( formerlyLUNDINHOLDINGSLTD ) a companyincorporatedunderthe laws ofBermuda, havingits

registeredofficeat ClarendonHouse, 2 ChurchStreet, HamiltonHM12(Bermuda), hereinafterreferredto as "TFHoldings", and

CHUI LTD, a company incorporated under the laws of Bermuda, having its registered office at Clarendon House, 2 Church Street,
HamiltonHM12 (Bermuda ), and

FARU LTD, a company incorporated under the laws of Bermuda, having its registered office at Clarendon House, 2 Church Street,
HamiltonHM12 (Bermuda), and

MBOKO LTD , a company incorporated under the laws of Bermuda, having its registered office at Clarendon House, 2 Church Street ,
Hamilton HM12 (Bermuda ), and

MOFIA LTD, a company incorporatedunder the laws of Bermuda, having its registeredoffice at Clarendon House, 2 Church Street,
HamiltonHM12(Bermuda), and

TEMBOLTD, a company incorporatedunder the laws of Bermuda, havingits registeredoffice at Clarendon House, 2 Church Street,
HamiltonHM12(Bermuda) ,

all representedby their Vice President, Mr. Mark R. Mollison,

hereinafterreferredto as the " TFHoldingsShareholders

OF THE SECONDPART

- and
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TENKEFUNGURUMEMININGSARL, a company incorporatedunder the laws of the DemocraticRepublicof Congo, having its
registeredoffice at 790 avenuePanda, Lubumbashi(DemocraticRepublicof Congo) , registeredwith the LubumbashiNew Registerof

CommerceunderNo.7325, representedby its ManagingDirector, Mr.ClaudePolet,

hereinafter referred to as " T.F.M.",

OF THE THIRDPART

Allthe partiesare hereinafterreferredto togetheras the " Parties" .

It is considered as follows:

ThePartiessignedon 28 September2005the AmendedandRestatedShareholdersAgreement(the " ARSA" ) whichamendedand

restatedthe Agreementfor the FormationofTenkeFungurumeMiningthe Partieshad concludedon30 November1996 (the

"OriginalConvention" );

Withinthe frameworkofthe miningcontractsreviewprocess( the "Revisitation" ), the DemocraticRepublicofCongo, Gécamines,
TF HoldingsandTFMsignedon 11DEC 2010 the AddendumNo. 1 to the Amendedand RestatedMiningConventionthey signed

on 28 September2005( the " ARMC" );

In the same framework, the Parties wish to amend the ARSA.

Now therefore it is agreed as follows:

ARTICLE 1

An article 3.2 (d ) is added to the ARSA, as follows:

" (d ) In addition, TFMwillpay to Gécamines the following additionalamounts:

( i) An additionalUSD 30 million upon reaching the following benchmarks:

mm aftersignature of the addendums to the ARMCand the ARSA andthe amendment to the By-laws ofTFM and

such addendums and amendment are in full force and effect ( e.g., after approvals by presidential decrees );
USD 5 mm at 0.5 mm tonnes cumulative copper production from the Project;

5 mm at 1.0 mm tonnes cumulative copper production from the Project;
USD 5 mm at 1.5 mm tonnes cumulative copper production from the Project;

5 mm at 2.0 mm tonnes cumulative copper production from the Project; and
USD 5 mm at 2.5 mm tonnes cumulative copper production from the Project.
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( ii) additional royalty ofUS $ 1.2 million foreach 100,000 tonnes of additional reserves ofcopper at the time the new reserves
achieve an amountgreater than 2.5 million tonnes of coppercalculatedas currently calculated.

This additional royalty will bepaid on the determination ofrecoverableproven andprobable copper reserves calculated in
accordance with the same criteria as that currently used by the ultimate majority shareholder of TF Holdings Limited in

connection with itsfilings made to the United States Security and Exchange Commission . Payment ofthe additional royalty will be
made by April 15 of each year.

( iii) Subsequent to thepayment dates referred to above, before each payment, T.F.M. will in writing request from Gécamines that it
provide in writing to T.F.M., a corresponding demand forpayment including the bank and account ofGécamines to which the
payment must be made. T.F.M. will have five Business Days to make the requested payment. "

ARTICLE 2

The article3.4 ofthe ARSA is replacedby the followingprovision:

"TF Holdings will cause the increase of the Gécamines 17.5 % ( non dilutable ) interest in the share capital of TFM to 20% ( non

dilutable ). The parties will work together to insure the increase ofGécamines is done in as tax efficient a manner as

possible. It is the initial intent of theparties to provide Gécamines a 20% non dilutable interest through the dilution of TF
Holdings ' current interest in TFM .

An extraordinarygeneral meeting of the shareholders of TFM willamend accordingly Article 5 of theBy- Laws. "

ARTICLE3

The article3.5 ofthe ARSA is replacedby the followingprovision:

" T.F.M. will increase its share capital by USD 50 million, to USD 65,050,000 the current USD 15,050,000. Share capital

will be contributed as a contribution in -kind entirely by TF Holdings that will be deducted from accrued Advances and for which

Gécamines will be attributed a 20% non -dilutable share. The share capital increase will occur after the increase referred to in
Article 3.4 hereof.

An extraordinarygeneral meetingofthe T.F.M. shareholderswillaccordingly amendarticle 5 of the Bylaws."

ARTICLE4

The article 4.1 (c) of the ARSA is replaced by the following provision :

"The Partiesagree, asfrom the signatureofthis AddendumNo. 1 to modifythe annual interest rateon the Advancesmade by TF
Holdingsto T.F.M. by bringingit from LIBORat oneyear + 2 % to LIBORat oneyear + 6 % . "
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Anarticle4.1 (e) ofthe ARSAis added as follows:

“ T.F.M. will exercise all reasonable efforts to obtain "project financing " at more advantageous terms and conditions . ”

ARTICLE 5

The article 12.4 of the ARSA is replaced by the following provision:

powerand"Management Team . The Managing Director shall appoint all members of the management team and will have the

authority to hire andfire such employees . Two members ofthe management team shall be seconded from candidates employed

and recommended by the Class A Shareholder. In addition , TFM will provide the Class A Shareholder with two additional

Management positions: ( 1) Deputy General Manager, based in Fungurume, and ( 2 ) Deputy Manager of Operations , based in

Fungurume. In any event, however , the Managing Director may, should the case arise, require the Class A Shareholder to replace
staff it seconded. In such cases , the Class A Shareholder will submit another recommendation for replacement . The Class A

Shareholder shall hold and the Managing Director harmless and shall indemnify them against any Claim brought against
them by any rejected candidate or any employee of Gécamines whose secondment is terminated ."

ARTICLE6

The parties agree to enter into a consultancy agreement, ( hereafter referred as the Gecamines Consultancy Agreement ) between

Gécamines and within a time period not to surpass thirty (30) Business Days from the signature of the Addendum No. 1 to the
ARMC

ARTICLE

This Addendumwill enter into forceafter its signatureby all the Partiesand upon the date ofthe entry into force ofthe AddendumNo. 1

to the ARMC, andwill remainineffect for so longas the ARSA remains ineffect.

Until the entry into effect of this Addendum, the ARSA will remain validly and fully in force as such and thereafter the ARSA will remain
validly and fully in force as amended by this Addendum .

IN WITNESS WHEREOF, the Parties hereto have duly executed this Addendum on the 11DEC 2010 , in 16 original copies , 8 in English

and 8 in French, each Party acknowledging receipt of one English and one French copy .
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LAGENERALEDES CARRIERESET DES MINES

/ s / KalejNkand

The Director General Manager, KALEJNKAND

/ s / Albert YumaMulimbi

The Chairmanof the Board, Albert YUMA MULIMBI

TF HOLDINGSLIMITED CHUI LTD

/ s / Mr. Mark R. Mollison

Mr.Mark R. Mollison

Vice President

/ s / Mark R.Mollison

Mr. Mark R. Mollison

Vice President

FARULTD MBOKOLTD

/ s/ Mr.Mark R.Mollison
Mr.Mark R. Mollison

Vice President

/ s / Mr.Mark R.Mollison

Mr. Mark R. Mollison
Vice President

MOFIA LTD TEMBO LTD

/ s/ Mr.Mark R.Mollison

Mr. Mark R. Mollison

Vice President

/ s /Mr.Mark R.Mollison

Mr. Mark R. Mollison

Vice President

TENKEFUNGURUMEMININGSARL

/ s/ Mr.ClaudePolet

Mr.ClaudePolet

ManagingDirector
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