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2RISR (4 vEEE W AJESC“all DRC Subsidiaries has obtained all qualifications and certificates for the DRC
Subsidiaries to operate their business.”
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PRIV 55 Ja P A A S AR Ak B 1 i A a0 ZUE A5 B LU BURT B A5 1 ) s AR
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3 B L 0 B A3 I S A “special share”.

%% L 3 35 B £ )5S 9 “the Zambia Government enjoys the corresponding shareholder’s right according to the
Articles of Associations and shareholders’ agreements.”

° % LT R B L P R S0 At the request of the GRZ and with the consent of other shareholders, the GRZ, as the
special shareholder of the Company, enjoys the following special rights: to appoint the GRZ Director;to be entitled to
repayment of the capital paid up on the Special Share at nominal value in priority in a winding up, the written consent
of the Special Shareholder shall be required for any material change in the nature of the Business, the change the
locus of incorporation of the Company, and sale of material assets otherwise than in the normal course of Business,
etc. The Proposed Transaction is not a matter on which the GRZ has veto power or the Special Shareholder’s written
consent shall be required.”

6 s LY Y 43T U B J ST ““the “sale of material assets otherwise than in the normal course of Business’ refers to the
sales of assets owned by the Company itself. The Proposed Transaction is the sale of the Company's indirect
shareholder's shares and does not involve the sale of NFCA's assets, thereby is not part of the special rights of the
GRZ's Special Shares.”
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T LT B L P R S At the request of the GRZ and with the consent of other shareholders, the GRZ, as the
special shareholder of the Company, enjoys the following special rights: to appoint, remove or replace the GRZ
Director; the written consent of the government of Zambia must be obtained in case of a material change in the nature
of business of the Company or a voluntary winding-up; The resolution to change the locus of incorporation of the
Company should obtain the affirmative vote of the government of Zambia; The GRZ has the right to require the
Company to redeem its shares at nominal value at any time by written notice upon the Company and delivery of the
share certificate. The Proposed Transaction is not a matter on which the GRZ has veto power.”

& W (&) AT 55T Jy<the shares owned by the DRC Government are ordinary shares and the right of shares
owned by DRC government is equal to that of other shares owned by other shareholders.”
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RS TAFAEMY S5 HE A TR IR AE O AR RS S I RURARS T L Y
BRIGAA CAEEARE S BITRD “S+ 8 FENSEF MRS " 2 “—.
Fb5e4 (=) ARG 5ERUE B AR KRN SEFE L7 #hTEiHE .

DU, JLI 55 B 2 B A
ZeR% B, ML S5 A :

EiAF CAER R IER T SR A R 55 B A 18K I R A K H A
0L, SFREM ., B BT FPRE. BIREAIH RO, JF
KT ER T8 M R AV I S B R AL S5 s A AR AR (OGTE
Ge TR ML 55 4 R R U BR ) TR AR R RV TE S K B ARSI R ST SR A E ) BT
PRENFA, IRAE P EAGEBIUN], 2~ A TE I T 85K ER Al A o [
S 4 I L 1R A Tt AT R PR

T, BiRERERL
2Rzl BTN

EWaw] AR R P EEE TSN A FAFEL 55 A A8 K e Al if BAR
ool EAEN . RS B FRe. BRIREMIH RS, JF
KT R T8I Fa AV Y A 55 B AL 5 s s A AR AR L (ST
Ge AL 55 4 (R R v BR ) PR T AR R RV SE S I BACRE T iR R S SR E B BT
PAENKAF, RAEHEA ORI, 2R e 185k Al i ik [ b
T S T PR LA i AR R S BR

8. MEPER, 2017 4E. 2018 4E. 20194 1-9 A, HFHARMIRE 4
B GBI 43 BIR 91.47%. 84.20%F1 87.34%, FPETERE, H
REBNRBINE S B R . W, &KX G R, BEEE DR, EHAF 2019
£F 1-9 AKISRBNEHLE R 15.19%H = 40.05%. ERAHE: (1) HAEHESH
AREFPHIEEEL. HENE. HERSEATRES, ML EFH
BRENR, HUBARZ SRR RERRE S SERSE LA F R EEES BB A
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M RAFEME; (4) BRI B R R B FAER— P SRR 5 1 7T R i,
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EHILIY FBRZEHARE L.
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— HABFEESWELRESHEEREL. HENE. HERTRAWFE
¥, PRARERSEERER, HRAZ SRR EERRZ 5 5ERE LA
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(—) HARFBPESHLRZSHEEERL. HENE. HERSTAATR
S, FRARAEFHENER

1. HRrhRE S EEEL . HEAR
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- i EERBR HENE
1. Bi#%R 5. H 2011 RIS AR RS &E, —BENRHARIRISE — K& . B L L. R IR
YR G E RIFr&umi B, OIS S1ERE . e AR B m A1l =S l
HEGGER LI | 2. PEAEEARIET WV ARAF: H 2017 F£48577, T @6 R 75 R MR A 7% 2. s
LIPS i T 1R 3. B
3. HEHIMBARAF: AN FbRE) A 7RI b T
4. THIBAFMWER A D HRAF: RGN PR A TR A
H 2018 FIF RS AFRIIF RIS G61E (ZREE S ZMER T RHMbTARBITEE » =
ZHEBARAR | WEB NSO EEZER G FEZ—, HABSRIMEEMNEANSSIEXR, BOEE1ER | FHA . BHRE
. G B FFE RS EENRE, Bl RN ARS~MmEERE 22—
Wanbo Mining | B 2019 fEHF4A SR 7 T L 441, Wanbo Mining (Hong Kong) Ltd & 53S0 P A RA T

(Hong Kong) Ltd

JE AT, AEE A IR P S, H R A B R e —

ki)

Transamine Trading
SA

H 2009 SEJF U5 5 FR A 7T ML 55 &4F . Transamine Trading SA 15 My N 4144 E BREE 5 A &, A
A 5K E FRay M 2%,  HRESR U IR 45 263, XU M55 A BB TG

FHLAR L BIRR AR

Trafigura Pte Ltd

H 2009 UGS FRA RIS & . Trafigura Pte Ltd 1L 514 EBR R 5 A F], 1A 5%
N e R e N A R S W Y

FHAR S BA AR

TRAXYS

B 2017 I S b~ w55 518, Bhsi A SRR E

FHAR L BARRAR
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2+ BRI F S HT IR A BAT A RS

W tEe)E, Hg iz, &M RABAT S, aThlG 2R i,
A ST ah s DU S B 18k dh b B 2 i AE . iRYE Wood
Mackenzie [T, 47 R 9% 7 SRAEARICRE DR FrAa gt i A 2018 451 2023
5, AT 9 R R EFEEAL 179 R0, M 2,350 JIMEHE K £ 2,556 J3, Tl
T3 2040 FEH P EK G KA 3,305 JMli. o E2 AR B iy, 2018
S o [ B4R 9 A BRI 50.17%, M\ 2018 4EF] 2023 4R [E T 2 L 4
ER LA #04G ORRFAE 5000/ 47, DRI FITT AR F [ 7 22 A BN 41 <2 1Y) 75 RORE 4k 45
K.

PRI 7 BT TLR P S5 N E AN = SRR B i b, B 5o
b A HSA R A R 43 5 A AR R = m A AR A T 8 RSN 4
&R G WG, BEEF KA E A dim B m A G a8 EEA M, WX
ANFNES K IEBEARRE, RSB NP M. Transamine. Traxy. Trafigura
AR, R E A A S BN RCER MR S, MR &
WFE, A O E R 5 SURI A BRI SRR 4 B AT iR e & E
X A R 23 TR A B 1R R R S A AR A

PRE 2 =) 5 R ORI TR E ROME 55 SR IR AR o BT E PR AT A T
Y & e KB ETE, i 5 5 B A R A e A & R AR ]
R <) (M R SR BN IR AL BRI S I BRI 22 =] AR il SRIE I #1084 Wanbo
Mining (Hong Kong) Ltd —ZXEZ& 14N, B K% AR KAEARS), ik
PRE) 7 5 R AT TR % Ak 55 A AR RS HARE

AIRAZ Ty 5E UG > AR o 7] S bz il s e T rp A e B, 2w EARA
A2, RO B BVORIFASE , AT 780 RUE S S A AR 2 11 DA SO 3 28 P 4 4 £
CIEE >4

3. PRI B S D

PR & B SO . BEARER AN BA B AR . BT & @ AR N Ko b, AT

v K= R s e R iR 2 NS B . Transamine Trading SA. Trafigura Pte

Ltd. TRAXYS S8 E brA144 K 50, #4595 =44 % . Wanbo Mining (Hong

Kong) Ltd & B P A IS rfEF IR 5o &, 76 B AN R i A 85 1

TEFNE 2%, LIRS 2 i R B IS AR A R = I, T2 Rk
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IR 7 it ) i X8R ) 57 5 T B i (YR R REAT B A S e A SRR RN
A AR HR) 32— 2B TN T A BA PR B o £ PR A

PRI AR R ER D BB PR DAL Tk FESERA AL,
RETHE . BRA 6. S, Rinf SRR MEE . LLEERETT .
Metal Challenge Co.,Ltd. <)IIERFEE AARK BIRSZR i 52 2 7 .

(2 ARSI AR 5 58 e BT A R R EFES BB K
&P BB TT BT

e S A P A b R A g A1 R A R SC IR (R E N 42 [
Mo v )e ARG

AL G
NI%
e | T mraw A sy | LA
=5 g
i G AR A FE 480,246 46.14%
HREET N R A ] 12,176 1.17%
L | e R A IR 2 _ ’
;}33‘%”9‘%@%7]— jﬁé%@ﬂ”%vﬂﬁﬁﬁA 3,574 0.34%
+THIGIEMEF T AR AT 340 0.03%
2019
1.9 | 2 A AR A A 221,010 [ 21.23%
H Wanbo Mining
3 72,543 6.97%
(Hong Kong) Ltd
Transamine Trading
4 62,412 6.00%
SA
5 | Trafigura Pte Ltd 56,794 5.46%
EIE - 9ak=ans 909,095 | 87.34%
RSB RA A 591,183 42.14%
HR TN A R A ] 6,729 0.48%
H >\ VAN
1 Elﬂfé‘%‘&/\ iﬂﬁé%m%ﬁrikﬁﬁh 3.548 0.950%
30 BT A
2018 +HIGIEMEF T AR A 470 0.03%
i Hh 73 L A AT A R A 7 545 |  0.04%
2 | ZHEHERA A 220,353 15.70%
3 | Trafigura Pte Ltd 166,286 11.85%
Transamine Trading
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5 | TRAXYS - 56,059 4.00%
CIECZ-dak=any - 1,181,450 | 84.20%
R GHRA A 675,708 52.49%
W E A AR K H AT =
1 [ +IIRIEMEFR R ZHRAF 412 0.03%
R ZE AR R A F 311 0.02%
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SA
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FEXTHT 1L K% 7 BJWSONARSE 12 Wl BEAT IR0 e » 05 It & P i EN
N 7 4 TEN SN B LE B E 500 XA 852 & (2017 4ERE) . T At
J&H B AT S 535 BRI BENIRS L At TR MR Al I BOA LR A
WAERL AT AT Z5e S AL BT e sl JF H3E M B4
PRI TR RBERTE, AREI A T AAEAER R 3% ) BRI 77 1 FEAR A 5 7

ARGy 5 G > ARi o m O BT~/ A, S A e oK
2 BRI T I 55 A AR O AR R A AR, BRIEAR R BT 2 R A AE AL AR

PRB) 2 m) BT R S ORIBTT IS T o

= AR EEERET AT REIEM L. RERFGE. RS EERT
BEEDREREANREKZ S W EEER, BEEARTREZHIR. X

HNE. HRRLFHILLES
(=) FrEIRPHE MR & B A FISREREE 5 R

1. RECKIE

AL TG
REEH KERZGHE | 2019419 A 2018 £E B 2017 4EBE
= b 52
¢é]&35%§ ST 7 5,795.72 14,673.29 13,824.13
PR 2~ ]
bt [E e AEH U ST i 1,123.20 2,284.19 813.39
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PR 2> ]
+ FiE AR R o
54 1,402.7 18,360. ,045.
% 547 IR A A P55 % 02.75 8,360.38 16,045.51
b £, B L Y R o
Vg A 496.47 . .
TR AT %257 % 96 644.61 750.85
ZWMEREER o
e 57, 5 AL _ -
R AR B 57 4 844.73
bt % B
Yl & HE A TR %257 % 2.12 2.30 8.40
R
&t 8,820.27 36,809.50 31,442.28
BALRA S 11.83% 30.32% 31.06%
2. KB
AL G
KBS KEEXGAE | 2019419 H 2018 & 2017 FEE
+HIB AR A
1 T 332.87 470.4 _
4 IR A F FHEE T 32.8 0.49 411.74
it 332.87 470.49 411.74
BN 5 B 0.39% 0.35% 0.32%
() ARG HRE N RIRBAE & B
1. RBERE
AL TG
REKH RKEXZGHE 2019 19 A 2018 4EEE 2017 4EFE
@”‘ 1 VAN
:; BMRERA ) SIS 128,951.92 107,685.79 83,615.07
HR G AR AF WA SIZ S 3,397.73 62,278.07 -
o8 ¥R
ﬁiﬁ. HBAR ] s 13,467.28 13,149.89 :
/A
% L rp [ 28 5 7
ZEEX K EA R T SIZ T 14,663.45 19,778.22 10,642.97
VNG
[ 5 F
T_ HREEER ] e - 34.77 91.62
/N
TR WAV Vi e R (= < 0 ]
D) ST . -
m s AE | 712
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Jb 5 WAL H R
e A PR A T T ST 933.54
+ FHIE AR 5 A o
7,7 A
IR A T 257 % 35.97 1,273.93 1,105.54
VI W A o
f;{:i\‘g i %257 % 3.43 21.70 79.19
bR R EL ) o
S2 557, A A2
e TRA ] B 57 45 6.91
bR m e EY
b FR A PR 5T AE A %257 % 10.92 15.80 15.80
H
oh [H A n k4 B 101.49
e N - '
At 161,471.36 204,346.56 95,550.19
BV giAs & b 2457% 23.46% 10.95%
2. KRIKHHE
AL G
RELH KEAZHNA | 20194E1-9 A 2018 4EFF 2017 4ERE
HHE o AR AF R 248,548.56 386,154.72 472,889.80
¥ 1 VAN
;éﬁ MBHRE R 12,176.22 6,729.35
o [E A o F NI R
s
T TR AT R 3,552.26 3,524.58
+Fa AR R
‘,E (=) g .
IR AT R 7.41
HhE R IR A A R 26.90
A PR A A R 221,009.74 220,353.17 251,432.36
it 485,294.20 616,761.81 724,349.06
=R N =14 66.54% 64.43% 75.04%
(Z) HESFZEREHNERBEZ S BN
1. RECRIY
AL TG
REEH KERZGHE | 2019 19 A 2018 FE B 2017 SEBE
iR S A R A ] W S T i 62.35
R E bR 2B R AT A SIC T i 3,051.91 2,999.87 1,386.29
e EH EIEA R AT ) SIE T v 307.63 356.40 112.53
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REH XA GNE | 201948 1-9 5 | 2018 4EE 2017 4EPF
+ ﬂim FHRAKEH 257 % 26,620.08 28,160.65 25,150.19
PR 2> ]
5 3 £
i éjée LR HEH 255 5% 625.09 459.29 209.41
PR3 7]
MU ELFERA S S _
L 756.
(X R R AT AT BE5% 56.53
R LT % _
7,48 A
A 257 % 113.39
At 50 o 2z B b N
8847 B 5T B9 % 2.41 2.61 8.40
&it 30,607.12 31,978.83 27,889.08
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AL G
KBS KEEZGAR | 2019419 H 2018 4R 2017 FEE
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/N
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b st w2 JZE L i
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2. KPR
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| o AT SRR | o7 R R RO
Hybrid , e B R A IS, B id kT AT T A
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10 £ PRI 43 BT 2 LR 32 A “the mining license was validly obtained on 29" June, 1998 long before the plaintiff
acquired title deeds in June 2013 and there are no mining activities taking place on or under the plaintiff’June,
1998 long before the plaintiff acquired title deeds in June 2013 and there are nof’s farm.”
WA PR 23 M 7 IR SR “The possibility of loss by the defendant is remote. The case may be dismissed for
want of prosecution. All things being equal, the outcome is supposed to be favourable to the defendant.”

12 Ll VAR TSI JFLSC 9 “there is no court or arbitral tribunal determination that suggests that NFCA has
violated any regulations.”

68




B (H
HAD

ek
HIFEA)

st

R R

RAEWHE R S
BREEM B
=S LTSH

I U6 £ AH L ) R
B g, e
ML BRI T
ZryEE W HX 2
AT T AR
#i, Hybrid Poultry
Farm Ltd C.& 42758
TANZIENIES .

Z SR T 2020
£ 4 H 6 HZE 2020
4 H 10 Ht4r 0
SkH HLIFE T 2020
6 H 24 HATHRAZ
SERII=S VR 37
W, HPok T
B AE AR iR
A JE 90 KRNAEH .

H IR & N 5 2
(1 3R B8 4H O
R, HAFRSE3R s
WE IR 5 SRk
TR ARG R AR
Y it B A7 T R
13

R b ARy
ARERRIT
Mo EL, “i%
SRR %
VF B AT g N T
50%, 5 HAh 4%
HEAAE, ZRFIR
b BN 2%
WA F”

Elias
Kaoma

ek
A

Elias Kaoma [X %5 5h4Y
Sy ER AR AR L
A7 AR 2 F JF A, 3
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s
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Hi T (E %

ZET 2016 4F 12
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AR B LL AR
Y, “BRARIXEE

B AR PR T4 4T 2 LR S A “the report of an independent consultant engaged by the Zambia Environmental
Management Agency (ZEMA) concluded that the claims or concerns by the plaintiff are not valid and the ongoing
continuous environmental monitoring reports indicate no adverse effects from mining operationos on the plaintiff’s

farms.”

Y AR IR T 2T B WLJE 2 “The possibility of loss by the defendant is less than 50%. All things being equal, the
outcome is supposed to be favourable to the defendant.”
MRS LLIZARAT (the Bank of Zambia) A f¥] 2020 4 3 A 6 HILH fal i, R,

16 % LG S i35 B 7 52 9““there is no court or arbitral tribunal determination that suggests that NFCA has
violated any regulations.”
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17 % e AR5 B R S0 9 “there is a Sub. Court determination that CNMC Luanshya is in violation of the

NAPSA Act unless the same is set aside after the hearing of the appeal by the High Court.”

18 et g 22 S AR AT G I RS2 9%60-40 in favor of our client.”

19 vt 5 22 5 AR PR 5 B JR S A“No violation of statute is in issue.”
20wty g7 B AR AT 1 B J5LSC 9 ““there is sufficient precedent outlining the rule that a party cannot join a
case after judgment and that once the court delivers judgment, it becomes functus officio and cannot again open it

up or sit to adjudicate upon it.”

2ty g gz AR BT 4 B JSC 9+70-30 in favor of our client.”
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#t Charles Lubasi Milupi 591 @ 3Eda k%, n ERfFR, WRyEHEaEmy
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%IJ ” 25O
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T NIH S ATEAEIR FE Charles Lubasi Milupi B 25 TSI, AH IR BN )
AT REVERR N o

=, B—U IR BB B AN R R VR A B2 A B R R 4R 28
. SEFERE GmER)

WRYE (Al THHENSE 13 S—Bia F ) B “ 5 8ia FHIUHKK 55
I 2 N AR, BTt () 230552 bk AL X
555 (0 JBATIZ XSS R AT RE Rl an it th 4olk s (=) i (55 el aess
SR, DU (2 T HENSS 13 5 —f S0 MR R “ BATIZ SR AT
e BT A mi Ak, R TR AT 5 B HIUH R U S5, BEs

2 #334 111,706.65 3G

Bty 2z B AR RT3 B J5LSC N “The estimated exposure is in the region of K1,700,000.”

2 R IT4 4 2 IR S “the mining license was validly obtained on 29" June, 1998 long before the plaintiff
acquired title deeds in June 2013 and there are no mining activities taking place on or under the plaintiff’s farm.
Currently, there are no plans for mining activities extending into the plaintiff’s farm.”

B RIS 4 2 IR SC“The possibility of loss by the defendant is remote. The case may be dismissed for
want of prosecution. All things being equal, the outcome is supposed to be favourable to the defendant.”
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26 % U I A3 45 B S J9*“have met the development and mining conditions required by law.”

27 % I AT 5 B 5 SC 9 The Mines Act prescribes a period not exceeding 25 years for large-scale mining...
These mining rights are all subject to renewal. Application for renewal must be made ... one year before expiry in
the case of large-scale mining.”
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28 % LU A 5 B J5 52 9 The Ministry of Mines and Mineral Development require the following for purposes
of the renewal of the mining license: a. duly completed prescribed renewal application known as Form XIII; b.
prescribed fees; c. report on execution of approved programme of mining operations; d. a latest statement of
proved, estimated and inferred mineral deposits in the area over which licence is sought (should include details of
all known minerals proved, estimated or inferred, ore resources and mining conditions, expected changes in
mining and treatment methods, expected change in mining activities and estimated life of a mine); e. proposed
programme for exploration and mining operations (should include a forecast of capital investment, the estimated
recovery rate of ore and mineral products, and the proposed treatment and disposal of ore and minerals recovered;
f. Environmental Management Plan; g. details of expected infrastructure requirements; h. proposals for
employment and training of citizens of Zambia; i. proposals for promotion of local business development; j. Tax
clearance certificate issued under Income Tax Act (Cap. 323); k. Approved Environmental Impact Statement; .
Plan of proposed mining area during renewal period; m.Execution report of plan for cutting, polishing and faceting
of gemstones in Zambia during previous tenure; and plan for cutting, polishing and faceting gemstones in Zambia
during renewal period (this requirement would not apply to NFCA);and n. Any other document as the Director of
Mining Cadastre may request.”

29 % U 3T 35 B J5 S J9<“the renewal application should take NFCA about 90 days maximum.”

%0 % LU A2 45 B RS2 J9<“the company need to pay 48,000 kwacha for the renewal of this mining right.”

S % bE P 43 6 B R SC A “during the 1 yearl-year renewal period, NFCA will be allowed to carry out its
operations in the licensed area. For the avoidance of doubt, the mining right would still be valid during the
application until the application is approved or rejected and the application would generally be approved unless
under certain situation prescribed in regulation 23 of the Mines and Minerals Development (General) Regulations,
Statutory Instrument No. 7 of 2016, which NFCA currently does not have, thereby there is any substantial obstacle
for the company to obtain the approval.”

2 W (4 i RS2 A“The application for renewal of the Permit shall be addressed by the holder of the
Permit to the Mining Registry at least one year and not more than five years before the date of expiry of the
Exploitation Permit.”

B (4 Hifiv RS2 A“Kambove is allowed to use such mining rights during renewal procedure.”
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R
S AR | 5 LR [MIHeH (9|, [2020%F2 A
1 W i | CEPMOM20 | e by i, | ST | s
A

ORI (4D #ITi B JE S “The Permit is renewable for successive periods of thirty years if the holder : a)Has
not breached his obligations to maintain the validity of the licence provided for in article 196 to 199 of the present
Code; b) Demonstrates the fact that the deposit is not exhausted by updating the feasibility study; c) Demonstrates
the existence of the financial resources required to continue to carry out his project, according to the financing plan
and exploitation work in the mine, as well as the rehabilitation plan for the site when the mine will be closed. This
plan details each type of financing planned and reasons of its possible availability; d) Obtains the approval for the
updating of the Environmental Impact Study and Environmental Management Plan of the Project; e) Undertakes in
good faith to actively carry on with his exploitation; f) Shows that it is the stage of project rentability; g)
Demonstrates the regular and continuous enhancement of mining deposits; h) Transfer at each renewal 5% of
shares of share capital to DRC government; i) Does not fall to his tax , custom obligations; j) Submits an
engagement act to comply with the specifications defining the social responsability to the local communities
affected by the project activities. In practice, it usually would take the Company four to six weeks to renew such
mining rights. ”’

I (4 i RS2 A“according to the letter Gecamines would transfer its shares to DRC government.”
% WIE (4 i RS2 A “the shares owned by China Nonferrous Mining Hong Kong Investment Limited
will not need to be transferred.”

SRR (4D i RS2 A“So far, there is no substantial obstacle for Kambove to renew the mining rights.”
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%8 % LI A 5 B 552 9 The Mines Act provides that the Director of Mines shall consider the following in
evaluating an application or reapplication for a permit: 1. for a mineral import permit: (i) clearance by the national
authority responsible for mining in the country of origin; (ii)for a conflict mineral, a regional certificate as
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confirmation that the minerals are not from a conflict area. 2. for a mineral export permit: (i) a mineral analysis
and valuation certificate issued by the Director of Geological Survey; (ii) a verification report from the
Commissioner General of the payment of the mineral royalty; (iii) security clearance by the Police; (iv)the
production returns made in respect of the mineral, ore and mineral products by the holder; and (v) the mining right
licence which is the source of the mineral, ore or mineral product All such other information as may be required
Mines and Minerals Department of the Republic of Zambia.

%9 %% LI AT 5 B J5SC J9“The application or reapplication has to be made before any export or import of the
mineral product. The Mineral Import Permit fees payable is ZMW1050.00 (approximately US$70) while for the
Mineral Export Permit the fee is ZMW225 (approximately US$15).”

40 % LI AT 5 B 5 SC J9“We are not aware of any such obstacle for the Zambian Subsidiaries to apply or
reapply the Mineral Import Permit and the Mineral Export Permit as long as at the point of application or
reapplication all the documents are submitted by the Zambian Subsidiaries.”

ORISR (4D HMEA R S0 N “There is no specific requirements of renewal or extension of the Import-Export
numbers under DRC laws, the general time required for the renewal and extension is one month. The companies
will be able to renew the import-export numbers as long as they pay the relevant renewal fees and they are allowed
to export or import during renewal or extension procedure. There is no substantial obstacle for the Companies to
renew or extend the import-export numbers.”

81



EEEFRUR” 2“5y R 2 “(D) AR e,

EIRRTF AR 2 7 S T o W] RIDRE 2D 55 VR R IESE 0 75 2SR K 4L Ip
BRIN[A) S 7 BE S (R0 AR 8 BRI, B3 75 A7 A SE B VE B G S A 5C N A A
B A BRI TR bR 5 EEAE O 72— HABF I 2 “ (JU)
PREGA T SOLI R ATIHEAN C I, BER) i T s AR I
Y 2“2, S5 RAHRBE” PAbFe i

F BOLG SRR ER R

ZeR% B, ML S5 A

WRIEAR IS TSR MR M ABGIESS A2 B I S SEiE DAL b B A b AN 2%
ECSE A Y, 6 AT LR BN S AR B 7 BT A A, A 4%
M (26 SHEN) S5\ SR U TR & CHUSH ML BUHE R MBS IE ) (R
REBO B CREAMNEITRBSIFEREMS, B kg Fl AU 3 E
GO IIZENTE O s AR 5% LU s e A5 S B AR R i ] IR () 90
B RRIER () AMu ], o EA S E ], Bra w2 A
BN, AR Cu ] BT 2023 £ 12 A 31 HATRIAAE MLAGE. EIH 2
SR 25 VF T UE S 75 B AP PR T4 L FpFRI A], 1% SFUETS S A 2 =] AR
ZEANRRZBEN, ZEFUE S SE LS ARYE TPICPPAS A8, LA
IR TN R Al RS S R

N B ERR

Zr%E, AT

HRIEAR IS 2 w] S P I M AGIEFS  AH IS B FH Sl ik AL b AT A L A 2%
AT, 5 DA RO BN S b R B B2 A ], A 0%
HE (26 SHEID) 25+ )\ S5 Ui 2 75 CHUE AU SR U IE S CRARERT L.
K BO A CHEGMNEI ARSI E, Btk F A EeE
P RIZNTE DL ARAE R EL VA R A5 SR LU AR T A e . WISR () 90
WA ENIR () AUMRIBH . P EA TR, Bra ] CkE A EE
I BUL, ~w Ci W] BT 2023 48 12 H 31 HATEIIRE EAGE . Bk ]
S 55 VF RIIE SR 2P PR 4 FRERIN 8], %SRS T BT IR) 22 = 1 A 7
LA BIFN, AR UE R SIYIAAF AL LR RRAT s MRS TP ICPP A BB, B
RIS IR VAL LA S

82



1. HEBER, FAEHGEHE. PEIENT L. RERRRGHE TR
FRERERENZB LA RIITIATBLLT, EIRA TS S SRRk
B, U ERITEAE T AR T ERBIET AR I3 BB B SUE 0L oA
FEEHWRSHHAREITARFERE.

BRI 5B A K BRI B H R B
ER:
—. GESMEREN, RH ERITBURTIAR T ERE BT AT

RIS AME R E WA, RSN, PEG O A T R AT B
452, WFEHAITARNNRT 4,721,342.76 75%2, BAREHRW T :

e BEAL T AR HiEH LTk | A H Bt 18] LTk e
oo s 3,380,130 I ik
1 il IE AR TNE e HR AL B S 2019 %5 A B (44 1.090.81
%I0)
A Ly 2019 4 6 8,387,158.5 7T kL
2 REAE L | IEIERE LA | NAPSA e = (45
IR IR RN AR S 551,119.60 Z£71)
A Ly 1,711,682.92 7 L
> N == 72y
3 %%if&m MUEAERELL T A | NAPSA mff;H (4
- 15 J5 B 174 112,474.57 2:55)
245,000 77 FLAEY
AT HHIE XS s 5 NIZR
4 Hhf e g mﬁ%XEW4E ﬁgmy 2019 4 9 A (414 16,098.93
P HR R M F S 23 H )

U EIRS 1 TALTT, MRAENIER Ce) FIMRE M, “MRIE ST R 55 R 7
¥ 2003 4 3 H 13 H % 004/2003 SiAZ5H 3 2%, M HARANBIEANIIA X555
B HLRAEI IR . B o AP RIS K, AR A% R S5 AL P At
T RS NA F FR o AhATT AT 01 BT HLAE 255 F Al rp e Bk S M B 2 S0
IR AN AR AT 3R 55 o FHIBENGE 3RS L W] F RN 28 28 1) B R R SR A 40 Bl
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2 MR R F e4R4T (the Central Bank of Congo) & Afiff) 2020 4 3 H 9 HNIMIEARE 53 mil K eplalth . #%
PR 4T (the Bank of Zambia) & Aff 2020 ££ 3 H 6 H 3w FL & 53 o R haih b E E R ANCEH /R
Fif) 2020 4 3 H 9 H AR T 5 E 0B R h .

B FEYEFI T b J484T (the Central Bank of Congo) & Aii () 2020 4E 3 H 9 HILZ th{al 475,

ORI (4 FRITITEAT )5S 9“Pursuant to Article 3 of Law No. 004/2003 of 13 March 2003 on the reform of tax
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procedures, any natural or legal person liable to pay taxes, duties, charges, payments or prepayments collected by
the Tax Administration is required to subscribe for tax returns in the form provided by the tax Administration. They
determine, in these declarations and under their responsibility, the tax bases and the amount of taxes and other
duties payable in accordance with the law. The declarations, duly completed, dated and signed by the taxpayers or
their representatives, are submitted to the competent services of the Tax Administration. The Company is required
to make its tax returns even if it has not realized taxable income.”

S RIER (G) 4R I B JR S 9 “Pursuant to Article 41 of Law No. 004/2003 of 13 March 2003 on the reform of tax
procedures in case of non-declaration, the Agents of the Tax Administration can conduct the automatic taxation .In
addition to proportional penalty, the Law No. 004/2003 of 13 March 2003 on the reform of tax procedures also
provides in its Article 93 that the absence of the declaration is punishable to a fine of FC 100,000 .This fine can be
increased to FC 200,000.”

I (42 T B J5 SC “Based on the documentation reviewed it would seem that the company was — only
fined to a simple penalty . For the reason that a) the Company was allowed to pay the outstanding principals and
pro rata penalties without the extra fix-amounted fines that could have been imposed under the above Article 93 of
Law No. 004/2003, b) the officers of the Company were not imprisoned, , ¢) the Company was not shut down,
the Company’ violations was not gross violation.”

7 LE T AT JESC N “The NAPSA Act, provides that “if any contribution is not paid within [the time
prescribed], a sum equal to twenty per centum of the amount unpaid shall be added as a penalty for each month or
part thereof after the date the payment is due and the amount of the penalty shall be recoverable as a debt owing to
the [National Pension Scheme] by the employer.””

48 % U7 AT 5 B 52 J9“The NAPSA Act also provides that any person who contravenes any provision of the
NAPSA Act shall be guilty of an offence and shall be liable on conviction to a fine not exceeding ZMW300
(approximately US$23) or to imprisonment for a term not exceeding three months or to both. In addition, the
NAPSA Act provides that the Court may also order such persons so convicted to pay all outstanding contributions
and penalties due to the scheme at the date of conviction.”

84



Fe il LU AR R R AT AR R VEAT N 9,

B EIRE 4 ALY, RAEVE TR BRL, “ K SR R GERD M
W (2016 FE55 7 S5 X)) 55 50 (1) SRESRRAVE Al 5l ) Ab FEVF RIHIE 1)
FrANAEREH B 15 H 2R EGE A W 328 el 2 4 B s — 1 B A
M DX B 400 1 DA 7 R i B RO AN (B AR T TR A A
DXRETER P A I S W Y 55 o XL AE A AR X i AT A A T
b, ARIEFE AT (BkiE) 56 112 Z il T E AT . RIEZE, fE
T NI SRAE 7 — TASVE T T B3 AT DR T %55 1 AT 9 AT e RO AL 1T, #2945
WEBMIEOL T, BRABEE AR AN BIAR 2 2 A 300,000 eiLE (£
20,000 £70) HIHEK. AR, JCHE, RFBEFA N (2 Hif (lik). AR
HoAh 552 AURAR 5 (K B SRS AR AR 2k M 264 H (b) AT S (BT
WY HUE R BTAR ZEK, BML VR AT 2R 51 2 W] DL B R B (BMkiE) &
FUE AR FFE NAET ML VF AT 2R S 25T AUAC S B 60 R KRB T FF &0 2
BERAANRCE I, M VF AT 28 A S AR B R B

R e LS AR T B, <t P 22 B I R IR SR AR T A SOA T A U 3K
SRR T R i Rt S R A AR, H AT B 1 5 2w B S 50 Ak A
300,000 sr bLE B R Tk, Pt R B IR AR E, FIERATAIZSE R
TN FEUP 5 2 JZAS IIE B M EISEEAT A

= BTHERERULEE BRI RS A ARERTNFERE

49 %% LI AT 35 B J5 52 9““For the reason that a) the Companies were allowed to pay the outstanding principals
and penalties in instalments, b) the Companies were only penalised based on 20%cumulative penalties without the
extra fines that could have been imposed,and c) the officers of the Companies were not imprisoned, the Companies’
violations were not gross violations especially considering that these penalties have been paid and the Companies
are still operational.”

S0 % LU AT 5 B 1) J5L S N “Regulation 50(1)  of the Mines and  Minerals Development  (General)
Regulations, Statutory Instrument No. 7 of 2016 requires every holder of a mining license or mineral processing
license, on or before the fifteenth day of each month, to submit to the Director of Mines and Director of Mines
Safety in respect of the preceding month a return of the quantities and value of mineral products produced from the
mining area or mineral processing area whether by way of trial or regular business of the removal of minerals from
the mining area. These regulations do not expressly provide for a penalty for non-compliance and as such, section
112 of the Mines Act which provide for a general penalty applies in the event of non-compliance. According to this
provision a person who commits an offence under this Act50 for which no penalty is provided is liable, upon
conviction, in the case of a body corporate or un-incorporate body, to a fine not exceeding ZMW300,000.00
(approximately US$20,000.00). The Mines Licensing Committee may suspend or revoke a mining right if inter
alia the holder: (a) contravenes the Mines Act, any other written law relating to the right or any terms and
conditions of the right; and (b) has ceased to fulfil the eligibility requirements under the Mines Act. The Mines Act
further provides that the Mines Licensing Committee shall not suspend or revoke a mining right if the holder takes
remedial measures to the satisfaction of the Mines Licensing Committee within the period not exceeding 60 days
from the date of the notice of the Mines Licensing Committee.”

oL L 35 B JRLSC 9““the Company took remedial measures by making submission of returns and payments
prompt to avoid revocation and from the payment itself it is clear that the Company was not penalised with the
maximum penalty fine of ZMW300,000.00. The Company is fully operational and as such, we hold a view that
this non-compliance was not gross violation to bring the operation of the Company to standstill.”
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2O (4 vEEE W BJE ST N have complied with tax laws in all respects.”

53 % T R WL 4 )5S “the company is compliant.”

5%k LY TR B L A R S0 “The company is compliant with this requirement from a Zambian law perspectve.r
3% LE P A i 18 B J51 3 A“the Company has timely made its submission of mineral production returns from 23rd
September 2019.”
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AR A TE 35 R

LN VA g Y R 0= S

gtz d, SIS R A |

AR T A M B, SRR BUS B IE S A 3 FIRCH AT T 2257
RN ARFaH AR FEsET, $AEE BN~ aE s, X AR
b AP 28 ) EE AR IR, 1255 R AR & AR P A ek A T
A EV A BT A L FBGRFR 5.61%; HRHEH B R B B &R R,
] € B [T 0 52 v C B 453 2 R 9 LA B AR A M A A A I I MIE 3% L 22 A1
FAEM S, AFEART I, W, FOMIs. JRARHSE (WE) BLRAE
AR MY DR 2 AR AN 58 35 11 2 B Rz L B R A B R 0L T, %
b K G R RO E S e e IR A2 BRI R BT ST SO < AR AR
NS b 3R EIE 8 S YN S e &l e SR S (S LN | AT TR 5 £ d = L &
] A7 €0 5 PR ARSI € B 5 H R SR AMEE A5 SR 10 5 T e A AL v B e 3
FHSRAUR MUE ] SO 5 30 AN LAE H A DURAT 2K 7 20— R 1A mh 8 B SCAHAH

oL PR 22 <

T, BEERL

2% E, AHA:
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(i8S ESR SRR TN VA D RO P by NS 6 O AT S0 e LR DR Y E IS A E B e X
RN AR A RY FEsE, $AEE BN A8 fitt, xRy
b Az 28 1) R FE R, 1255 R B & o AR o o A b R T
A FHRA A L A BCHAATY 5.61%; F i A A H B R,
] A7 € B [T 0 2 o 8 B 453 2 PR 9 B r AR N MM A A 1) I FMIE 3% 22 81
HAEM SO, AFREART I, WEE. BOMIs. JRAHISE (d) BLRAE
AR ML R SRR AN 58 3 10 B R A% S R K B R T A AU R OL T 1%
S K b5 R ROIK I E 7, e TR 2 BRI R BT R SO <R AR
Bl PR3 S T 52 31 1 45 R 3 DA 8 B £ mR S AR AT Ml S TR R B e A1) 7,
] A7 € B 131 R AE AU m B B A R SR A2 43 5 18 5 T3 2R B e ) v B s
FAIRAR IR BUE WA SO 30 AN AR H A LURAT B K5 2 — U v o C e SCA AR

oL ) D o <

(=) W55 B

13. |EPER, FEIEWMF L 2017 £ 2018 FERFE =M, 2017 4E.
2018 £ K& 2019 4F 1-9 A WHJE T 82 7 W3R 25108 2.06 1278 7863.92 73
JC 2,228.64 Figt; BRIELGFHIAN 22% 9%. 12%. iERATE: (1) HBHHE
JEPHA L 2017 4R 2018 FRFH = AMMIERE, 2018 45, 2019 FEHFITEE
FERBRKBETENER, ERREXBESIPEF;: FEIFEMTEVETEER
SRS (2 AT EIEM LR ERRESR FELRE .

EX:
—. 2017 &K, 2018 FEREFHE=NAKEE

r RPN ML 2016 4F & 2018 4F 1A P2 AR s R

AL TG

) B R A HA 25223 R
20155 K -27,861.44
20164F/20164F K -1,260.05 -29,121.49
20174F20174EK 20,615.38 -8,506.11
20184F/20184FK 7,863.92 -642.19
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2015 4 LME #3620 4% e A v () U8 {H 6,396.50 L on/iml, TG TR R
(1) 4,620 Eyo/MiZtr, RN KIE FHrsm, Fedppnl el 2015 45 12
H 31 HAREMEH, SEBARE =GRS Yl L @Y. Pasds. fEd
RSB AR R I G R IE AT 1K, AR Il g5 SR AR 8 7 4 T
18.5 AZICIAA, ZEB BTG, AR5 B B IR 9-27,861.44
Jigt, 2016 . 2017 4. 2018 A RPN Mk 2 A S B R -1,260.05 77T
20,615.38 /it 7,863.92 Jiyt, RPN AL E RS E, HEE AR
TEUUZELF R, 2 2019 4 9 HARIH ¥~ 1,586.45 JiJt.

. 2018 4, 2019 F#FEE LA EINIE TR A

2017 4, 2018 4E. 2019 4F 1-9 H, ey idFE 530N 20,615.38
JiJG. 7,863.92 JiJG. 2,228.64 JiJG.

(—) 2018 i FE TR EEREE

1. AL RA TS EEBAIR T

HrEAEPIA L 2017 4\ 2018 4 FE E77 SRS . 2018 A A AR YA LK)
R0 ) BT A 1,279.56 35 T/Mi%E 2017 £ 973.42 SE o/t Nl . S8
R BN TR R A HE: 02018 4F, H ARl AT & B AL 414
R PARYE S 7,457.71 F5 ik NENVECA s 22018 R F k- T EUE H B
FLR, BHIRRL AN E; @R EA . N TR 5N MEH R 5 e i,
2018 fEAMNWHTRET 4,527 W (5L 13.40%), %% 2017 SEANWHRSE 1,991 Ml (5
L 6.70%) AHRIGI, W T FMEA RS A8 B 1 B R 2K T B P iR A
BFIZR, OB DT RR AR B R

2. RSB B AR A /N T B

2018 FHIFEH 4 & 97,295.24 I, 1 2017 444 & 102,336.56 M, /Mg
N

3. BRLKIL BT M ve PL A KA AE

2018 4F, FELbr b moe LA IR IEIAE, SEox e AR HIIEE, H
2018 %1 AT 1: 9.8572 /% 2018 4F 12 H ) 1: 11.9126. HEIEIMH M id K
ARALTNETC, BiFsaan. HE R AREFERE S HEMFH LA, RMESH
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BBy TR LA A A NOE [ E B IA E B AN, K TE LA N KIRI(E S
2018 4F M 4% 3% FH 45t 2017 4E388 0 1 325.69 5 2t (e A M1 2,153.40 /i 76)-

gi b, W TR AL AL 2017 A BTF, RS AR R /ME T FE,
JFFERE 2018 SR8 LE L 23t 52 AR 3 80Pt ARR I 55 2% PN, bk = P Eak
Al 80T R 2018 AR FNE T

(=) 2019 SFiAHE PR EERR

1. WO SIS

2010 4F 1-9 AR (54D 458 50,274.93 i, [FHZ4H4S & 9,449.78 I,
2018 SEARNE B4 & 97,295.24 i, 2019 4F 1-9 AR CE 1) “FX B 1,484.75
Fou/mi, ¥ 2018 fFEF BN 1,742.31 320/ [E 14.8%.

2. b S5

2019 RS, B OARINET LA B S L A e LA B v o AR
WSO ZAEFIN TR PR AR 5 B AT A, B ) b 52— A e 8, N ol
H N B

3. BELLAV BB A

2019 4E 1-9 A, I L IAUBER IR, SEEIER R 2018 &
W 1.5 ANE S, FEHRERE 2019 FEERAREER TN, SETER A
N 1,767.37 i G,

DL R 22 2018 4F . 2019 4F 1-9 H &R KR T g i F 2 F A .

=, WEHF IR W BH FRIER 3 R E

H RPN 2017, 2018 4F FE 77 G ONHRERT, 2019 4 FAREAEAE, i
AR M 55455 2 R B [ e LU A R v e B A RS T 28R Z2 6 I T RS BH A
o . 2017 4E. 2018 £EAN 2019 4E 1-9 H, ENLUA 514 129,195.79 F1 7T+
132,790.65 i uAl 84,388.09 Jiyt, ENLEA A 87,519.65 JiG 101,995.18
Ji7GH 63,046.68 1170, EFIZE 379 32%. 23%F1 25%.

2018 FEEBHH T, FEPEAEMY 2018 FFAALLNA 1279.56 3 Jo/Mi%:
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2017 4E (1) 973.42 K u/WERE N, —&& 2018 0 AN FF & B AL I 3 7% H
BEENV A, ZRERA . N TR 54b, 2018 FHTr=Mmais
M, AMEHTREE b7 EL3En: 2018 SEAMWHTRER™ 4,527 I (A7 Lk 13.40%), #2017
TEANEETRES 1,991 W (K 6.70%) A ECRIE, BT ANEETRET &1 E R
RITRT B HREHBE BRIZ, B DT gk i N B

2019 4 1-9 H A B AR 5L 2018 FFJEgA IR TF, —J7HJEF & 2019 4 1-9
AANEGEREE CEED (HHRR (1.9%); 57— 5T R AL 55455 20 B DURT4E R
B 5 ARSI B A 200 TS B BE AR, ZE A 1 b, 3G ST B AL,
BT 0 IR R .

1L NS S PN A DEE 5= 2 Rl )

2017 4F.2018 4-.2019 4 1-9 H , eI ML HIE MW 5 5124 129,195.79
Ji7G. 132,790.65 J7uAll 84,388.09 Fiyt, FENSUN BNV EL 51 43 )
N 84.54%. 84.48% K1 81.95%, FiENLSILEISEH . 2019 4 7 Hild, Ak
B R B AR SO 2RI LR B AR S s . B RT/E AR R & 2019
FEOTFRA ™, BHE 2020 A8 ARE ™, IR L E AT E B, A&
RroimFIRe Sy, EARRILE

(—) AR EETELFEF B

1. RPN BT A e LA B A A2 R 7R B b el A = R B
4w . BB B E. AR R =, AT SN
7069-HQ-LmL [FRA B2 P, B A X AR 107.6km?. EF A3 T &7~ TFET 2000
7 AJFT, 2003 4 7 AL AR 2007 4F 11 AJF L%, F 2010
TR R M 2003 42 2018 IR, FE-PEAAR BRI & 2133 Fil, T
i L 1.82%, ZIFAEF=HIREN 101 5 (F4 R E 36 /M), 2019-2021 4F,
F-PEH AR 4ERE 150 JT/AEFERE, EIH R R B ARG e, IR RIR
i AN, TR FEIRZ 2034 42, A% A "l KA E KRB E 1 HEh.

2. 2017 4, 2018 4. 2019 4F 1-9 H, T @OIEMu 3 EZIRE . 1A,
PN R TTRRN 2351 4 129,195.79 376+ 132,790.65 J57G 84,388.09 Ji G, A
EEIIEK A ESR . FITEFREES, REHT 2RSS Nk, #it
WS B SCBUR AR . 357 TR SR IS, ik A E RS O I T
—EMEE, EEEFEI AR ERCESLI 7 IEEK.
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() RRREHHET )5 TR E L

2019 4, EFMHHA R AT H St NlA BB UH AR
CEEARTER, TTh 2020 4 IR 7. R R ERAS7 G, HeEdRmiikE
PRRESIREE RISE T 480 JTME, EEPCARAEDT CEAD 8.3 M, AR ML
BRBEAM G SRR DR,

B WEHRER EZERE

I, AR B S B e AR A AT H AT BB i, 2017 4
2018 SEXFANE T L E M TR H . B 2019 FR MU ARIZE D @, dixdk
BARRLE D, I IaR D AR, 28 S AN BLERE POV, e
RS C Y I

HI6: ot
5 H 20174E 20184EfF | 201941-9H

BET L PRALST SSURI I B4 119,371.76 67,778.49 102,063.51
VST ity $E52 55 55 AT I B4 89,708.63 79,833.72 65,214.11
2 EEBNAE RII SE RA 12,523.35 -8,099.32 17,757.98
ﬁﬁzﬁﬁ KRR 88,065.08 79,726.47 47,461.47
P s B A N I B -88,064.74  -103,920.37 -47,461.47
AR A B i B4 123,611.01 53,299.04 20,553.30
I 55 ST I 6,585.83 116,282.92 46,114.96
Sy BCIEA . R B RE ST I 4 16,319.90 107,541.85 20,794.32
B LA R R 100,710.21 60,216.57 -46,355.98
IR I 8 S 55 V) AR 40 135,642.68 79,439.92 9,952.73

7N~ A FEENR L

EIRKF A AR L 2017 K. 2018 FERIFHE AN MIKIRE, 2018 4E.
2019 AR AR R ORHR R R R, BRI RIS R, A R
Wb 5 B FR S B R B f AR s N B AR S N A O AR S B (BIT
fa) “ERIUE AR FAERAEN” 2 ‘b BEFARIEL” 2 “(—) fdE
WAL 2“3, WEAEIL” b 7 dkeg .
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14. |EFER, HESERE 2017 4K, 2018 4K, 20194 9 A 30 A
BB, ERAFRRBARGHT RS ZREREEERAANRRE; aiEE
e S 2B G SR EEHE.

R

— MERAIF RN E R R A

2009 4, F [E A i M EE R PR A = W 1 5 22 2 AL PR A 5] 80% AL,

Wi, P 22 AR AT PR 7] S8 AR, 1 517-987 J13ETT.

2014 % 2016 4F, [E PR KR T L, M 2014 45 1 %40 7,295 & o/mi4H
R E A 2016 4 6 A 4,630 £ 0/mMiH, Sl S 2 E 2014 F 2016 FiE
8 =4 R 123423670 CEriHR I B PR B HE &) o AR AR A A 55 =i
MRAZE R, 2014 4F, 2015 445 HDA [ E 557 v e i (i #E %% 4,000 & 70, 4,557
JiFETt. B 2016 4FoR, e B iEir=-9.25 1470,

2017 FERBFINARE) 1L, HEFEM R4 6,163 3o/, i
P B IFIGEA. 2017, 2018, 2019 4F 1-9 H &I 45 Fa4x IE 150 S IE I K,

TEAME R T
WiH 20174 20184F 2019%E1-9A
FFI A - (i) 41,292 41,869 31,596
SRS CHe ) 2,401 5,806 5,634
LME i (S£oo/mi) 6,163 6,523 6,005
BN o) 181,456.58 196,221.83 156,706.24
HRE o) 24,161.68 23,435.72 17,182.67
B (Jion) -63,788.81 -40,353.09 -25,491.12
=, REPRESR EERE
Hot: ot
HH 20174 20184F 20194E1-94

B RIS SR B4 203,616.24 203,179.56 159,723.39
VST i B2 55 55 AT B I 4 74,686.79 85,375.13 84,745.37
ZENE BN A B I A I B 98,691.23 80,081.99 43,883.76
PR s B A B R A -3,952.24 -1,648.26 -4,376.76

96




BB A G B -43,344.10|  -141,465.81 141,198.91

AR I 4 K I 4 SN 4 83,602.79 17,853.71 26,425.51

=, HRBEFEL

A R R P e AR T PN T B O I D AL B A ST P < P A A
WA CAEHRE S BTk “SBIUE R RARL” 2 “b. BETA
AfEOL” 2 (=) R 2“3, MBI A TE .

15. (REHFEFVERAFHETHREY (UTFHER (FHRED B, &8
& 2018 4F>R. 2019 4F 9 A 30 H, FEFENUARMETEBEES A
L HABR 25 NSO R4 BN 9.51 4258 12.19 1258, PAA fati i+ & B HZ ST
AN H AR R KR 2 BIA 9.04 /278 7.87 1276, BRARSEA ST EM
REJSTHEN, Vi ERMWOKER . MATERKINEEER. 4K AL R E
THE HEZS T SRR ERE >~ Re AR ERZKRE. ARNMMER
ZAEMN; ERNBIKRKRE REHTREN R, w2, UHATHRRKAERR
FEkidE, wE, SRR KA.

TEMOLI B R S IR EH R RE .
ER:
— MR

AT MY R 322 O R . BHARAR . BA SRR ANARIR , 32 BRI SR A4
FIOARAEE, e rFor « ERK R A0 B A A 1 o [ AN A L B i 37 40 6 s T
SR R E A ORI B LE I ISR (D) I L B s B 5 TR o

o [ A b R B AR 7 A L R W RS BT T S A R [ 2K
TRAUFEREA . R 26 s AR #t— RESHRAEE LTS
Prraf i A G TR E T BledHedE e, RIEHE. RIS R &R
Pz AL QAL I B AR & DTN R I SA . K2 B oL R, BTy RV AHs
TRFERIBL, MR IS 4 2 A 5 4 7 b CRIWHRRG ] 1 e 2 A U2 T 1l
W T4 HIIROE . A Cup b A e 28 45 STt 0 Az S s s A i 23/
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0% L&D R NE RV NS =82 S2f -l Y E| LT S I
(—) HESFEMN

o A A 0 2 i 0 T DR L BRRR AR DA K B A o I IS R A
RGN AN

LR K HAR B 7 it 1) 1 B 43 2 5 8 e Jd 2¢ % Fir (London Metal
Exchange, fai#% LME) & [RIZ)E #5124k LME I BT 140 25 5T A s
FRE, mAHEMR M+23(5 ) 2 M B3 A A LME AP0 i) k4T 28 45
A

IR 8 2 86 2 L4 5 J B4 K LMIE U BB P 50T
HHE SR, BT M+U2(IR 145 2 4 i LME HF411i#)
AT

(=) K& FRZEH
Hh LA C AT LR R R AR AT B A B e 28 B 20 390 -

TS RGNS IR Y LME TP E, $a RZE — BUREER . K
oy AR TR BT H A LME PRI 2T A SO P A SR R . %
KIG R M+2/3 BEATZEE5E, WRYEXUT T BG5S LA 3913 4 1) )
IR AT IR E 5

ZREPIR, o A O PRSI R 2 HE 5 4 7 i T RIS, 244%
WU AL 2% T 1A EI SR AIEE T B GE T B0 13 52 G ir Hedis DL 3 i AU RS I
s AR TN B BN R I A o 6 () I < BB A i 24 65 B AT B A A A2 5T
FH SR ST I A I AR DN SO A e ARSI AR B3R 7 O ALAE o IR,
BB bt A ) I AT B R R AT 7 A B AT L 73 SO L2 Fe i e
T H AR ST N 23 95 o ) e B el e R B £, DA S R e 4 45 B AT A A2 3

B
3= D]ﬁj o

= FRADA sepHE TR B HEARB) TH 2 54R 2 0 < B B e £ £
H R R B 8

MR RS 5 FNUR I & 7] 11 I A48 65 2R A 35 g e R L ) L AT
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AT RRMRE, &2 BEEHRATAETRMRES T R (Al s
22 G-t THAAATIE) 28—+, REGFESFE T el TR
YW, B RHR & & FAE Dy — A SR ad A g i T HL R U 23 SRR RE o [RII
o A M A B SR 55 RSP 2T AR 3 1 5 ) UL < 7 il e 2% 445 4 1 39
iz ks 225, HA P EQUN S ARG AR LA AR SAE B e R, R
HENRLE , 228l T RN M A e E TR . Bk, RZSeEmiBr . 7ft
IPRAVAA FeOE T H AR STE N 24 3045 2t R g R 537 A 47 o

(—) ARMERZSIENR

H A A M AR AR I A% 2 HE B B = i R D RS ™, 17 B 2 A ) 3
FHMTIRMIAR 2. “EEHEUER 2R P IAFRR, REET ARSI
S AL B DA R A HI UL R N A B AN AR B A SO R I, I E TR BB A f8
B THE B IR BTN 2 45 25 1 S SCRR T LA 30T I I 8 A B 45 e HE B
A AT AR T RRHIE, AR A RMMERS) T s il . 2018 4F. 2019 4F 1-9 H
DL SOANE TE B B L AR B T N 24 345 2 04 SISO I A 3R U 1 ) A Fe (e
AR FHAR 5 W N-2,241.70 Fi 7t 3,393.73 Ji TC.

(=) RIYOHR T 75 BEAT R E R

AT LA fepir B T HLI AR S v N4 0045 o 0 BOOKR 2 4% 2 Fe B #E4T
JaEETHE, BT AR H O I A e, Ha e EARS B a O A
1, WO SO KT 3 REAT DR I

=, A FEHERL

BRI A LR RSO R ARG TN LA e B TR AR
BN TE N Z Y145 i 1Y) < i BE 7 B A AT B4 iR IR B A S 2 S MEL R AR Bl S L A
RS A 75 7 ZEBEAT A A S N CAE ARG (BT “S6+& &
BRI 2 “ = BB 55RO BARE I MA@ H i 2
“O—=) WRIBE R SR 2“1 BRI 2 “(2) RO KR A
2 feprE TR BB TN 2 5 s A NSO ” B 2 St B A 7 2 (2)
LA IR A2 Se (8 T8 H AR S TN 5 2 i LA IR A kb 7E 4585

VO B2 55 ol i T O

Zefzd, ML S5 R A |
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Hh [ A A MY RSO  SE AT FRD b G5 A5 R A M S A7 08 B AT M A5 A1
PN LA Se i E TE R H AR T N 0 a1 ek B3 L Rl b fUkdE 7E o &
M 2 SeUrHEA St TN 2 R e e AE R, NSOWGR B e E R 2:it B0
AR, AR AT & TR

I, i ERR
ZeaE, 2iHmAs:

o [ AT A MV SISO R S AT FR) b 45 A5 AR A M SE B A5 50 B AT M A5
RN LA Fe i E TH R H AR T S R 1 ek 53 L R b BUkaE e &
My o fe MBS s TN 2 I ot e e, SISO DL Fe (B R St B
R, AR PR & b FER

16. (®iHREY B~, R 2018 4R, 20194F 9 A 30 H, HEHFEH
MEFRATIK K 53 Bl A 2.9 42,78 6.22 4276 - R 22 1 U B A T 3k K I 38 m 14 J A1
KEBMNKRXERNE, BFARBASH. B, IATRE, ZHXH
KHRTRRETT

TEMOLI B R S IR EH R RE .
ER:
— BUNIKFE IR E & & AR

TiATIK K 2019 4F 9 H 30 HEL 2018 K KM@ in 3= 22 i F @ 12 & Wik
KT 17,682.25 J5 70 438 AT} 10,057.81 Ji G- kLA Hla 1A TS
5,114.88 Jiyu~ FFadi B VA 5 TiiAs) 2700.86 J3 JCATEL .

(—) RIERTWHfF 17,682.25

TR L PEABS B ALIITT R b RRA B i 4 A
SRS FATIRE VRS, 2010 4F 6 H, ZRIERT LS R TET LI
B AT, b T IR N R A R I, ST T “% T
WS KA BB JEURE” FOMMSUBH FE DS, U5 405 2019 4F 6 H 30
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H 2 B W % 75 S AT R R R 45 F e ik 2k 2,500 J3E 0 (F2H 2019 4 9
H 30 HEERWHE, 294 17,682.25 Jiot AR ARG, BRI R
WA TEE, R AT AR . #ZE 2019 4F 9 AR, FTEIHARLEH .

W SEA s AE AU R 1A i R D JEURL R i el L A TS 251 DRIE R R
i S AU SR, PSSR L i Ja SR e AR, B R & B,

(Z) EFSARERAT 10,057.81 /At

2018 £ 7 A 30 H, #sE A 5 MASC SPRL (AEcBt ) T84T 5
WAREER, AF4H 1,500 36, LEEAFZEITE 5 HHN AT 1,000 /5
FTt, A H RS IHE IERHEAD XTSRS AR 500 /i3I0, #E
2019 4F 9 A 30 H, AN N ARSI 2 RIELSE, TA R RBIN A
10,057.81 JiJt, RELHSFRRIEC RN, BE 202042 H, AL R
TH AT A EMME 917.9 Ji3E 7T, TATIK R AR AN 582.1 /i3E ot (Hr& AR 4,000
RITTEo

TE3E S AE 52 AN R ) A MR O T8 S AE A7 Dy — e TRV A 7K
BRA”, RHA AL e Ak T 9%, Rl DAER RN R 8 BB 1 e
EIFRAL B g B AR ESPR Q23R AT T AHR AL BER, S5 E AN S 1F
AR, DS (N R s O A U AT — e S B

(=) HkHAFGHETAT 5,114.88 Fi7t

2017 4, HELLAENGGS P EF M ARA R CGRBO) 21T B4R R
T ETal, ARZI5E 2017 4F 6 H-2019 4 10 A M), &3 inyia bR A 7l st
B, FFLIE R ICRIEHT AT 90% I TAT K. M+3 Mg 8 e < 5, AR e 4R
I e RIEEH, 3 H N HICSIAHRI R, A% 2019 4F 9 A 30 H,
e EU 25 418 MR T AR e B I3 A BR A ) 5,114.88 Jiot, M55 MR 4555 i, R
ZHZLFRFIFC R RN, BE 2019 4F 12 AK, R C RS .

iR R HE R ATAR B, B R A
(M) SR BG4 2,700.86 /TG

2019 4F, f5 fi iz 4R 45 KINSENDA COPPER COMPANY SA(KICC) (FE
KEKTT) 2 THEH FIRMA TR, & F44 9,000 3T, & FHIE 2019 4 7
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H 2 H-2020 4 12 H 31 H. ZERICRIETIT 95% Ml iy Bk, A&, B
ARG 4G . % 2019 459 H 30 H, ks FEaLft i3, S sk R 80 A
2,700.86 JiJC, REMAFSKKIFTERHIN. B 2020 42 H, L&A
MK KA B 73 % 7 A B AR

ERAF R HERATIA], BT A B

=, A EHE R

o5 S R R ESE SRR AN S DER = ey 1) S NN T R D s E S S

FIE L)@, e ST 3EE, 320 5 Je HAE 15 R ORI T 55 N 7 A AL A
TP (EITRD “FBHE FEEMRE T 2 = IR SR, &
MBESI RARKAEFH 7 Z “ ) BB M SR i 7 2“1, B R Ry
B 2 “(3) FALERI” oAb TE I .

= BOLW SRR ER R

L%, S S5 A

AR 2 T S IR N A & B R F T, B IR 5 7] P 2 S
ARG B EHTInIEa BR 2 w458 5 5t 7 298 AF R EKTT .

. &iZERER

e, ZmAN:

BB 23w IS IR I B S B A R A, R ) 5 7] A 2 LS
ARG R ETinsca BR 2 =] 428 2 5t 5 29 8 A R IR DT .

17. (HIHREY Bx, BZE 2019489 A 30 H, HiNBE—REHH
N 152 1256, BHRAT: (1) A LRREKKER. BEREE. X5 FS
AFRBFERBERR, BREFAEMSEFEBEE S 5 B R AP AR R i
(WLER); (2) HARBHAERMIEEEHGBMEER, Wk, HHEEE
B BB B BhE % & &5 KA RO i (&R .

102



B M SRR EHFRRE L.

BH:

—. REKMER . FBRIEE KIS REFERBERER

B 201949 7 30 H, th [EA s M HAd NSCHREH AR S I Bl an T
(—) R A R 1.36 /47T

2018 4, FRidy ARG RS NI E K ) A (IFR SNEL) 25T 4L )
TH (H B, (I EEFEYM) (&R CKIFFERIML), %
f8 SNEL AR, Kkl gk ik 5] N\ Bir i ARG G ) JaEl N, G H
BT F 1 — & 220kv/120Kkv X 38AE H sty DLORAIE 7 fi 4y EL A v M i e e B s A
SE A BT R FFLE AR AR, @G, IrE RS SNEL, K
N SNEL [ 5% Ha 9 FE Al 152 e (1) — 35 435 LCS NI H & & e (i 28t e FE, H
J&i N SEE5 4 FH FRL 9l Y AR g AT HRAI I 0 2T DA AR ik (455 H HL 2 35% L il
1D, PrSHEAER BB AR 2,561 J73600, PIARYE SERRIE DLIES) 20% (S Frpm Bt/
BRI FE DA AR 2 G 2 k) T RR AR A 2 i e 4 i\ B e D, FIZR 6%
SNEL AR 7 il 4 ELER S R Tl v B e B A AR 3 B2 6-7 4F . (R
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	1. 报告书显示，如本次发行股份购买资产于2020年内实施完毕，交易对方承诺中国有色矿业在2020年度、2021年度及2022年度经审计的扣除非经常性损益后归属于母公司股东的净利润累计不少于43,249.33万美元（以下简称“累计承诺净利润”），如本次交易实施完成时间延后，则承诺期间相应顺延。若交易对方持有的本次发行股份数不足以补偿的，则差额部分应以现金进行补偿。此外，承诺期间届满后4个月内，将对资产进行减值测试并出具减值测试报告，减值测试报告应与中色股份承诺期间内第3个会计年度的年度报告同时披露...
	一、结合证监会上市公司监管法律法规常见问题与解答等文件，说明业绩补偿为累计补偿，而非逐年补偿的原因及合规性，并结合标的资产的评估情况、盈利预测情况等，说明上述业绩承诺金额的具体计算方法、计算过程以及依据
	（一）结合证监会上市公司监管法律法规常见问题与解答等文件，说明业绩补偿为累计补偿，而非逐年补偿的原因及合规性
	1、业绩补偿采用累计补偿方式的合规性分析
	（1）业绩承诺相关的上市公司监管法律法规与问题解答
	（2）本次业绩承诺的合规性分析

	2、业绩补偿采用累计补偿方式的原因
	（1）铜作为大宗商品，其价格随周期变化存在较大幅度波动的可能性
	（2）受新型冠状病毒疫情影响，对铜产品价格短期影响较大
	（3）标的公司部分项目尚待投产或逐步达产


	（二）结合标的资产的评估情况、盈利预测情况等，说明上述业绩承诺金额的具体计算方法、计算过程以及依据

	二、进一步明确业绩补偿及减值补偿的判断口径是以中国有色矿业整体为基础还是以其下属单家标的公司为基础，并说明判断口径的合理性
	（一）标的公司业绩补偿及减值补偿以中国有色矿业整体为基础
	（二）标的公司本部及各下属公司为一有机整体，按照整体为基础进行承诺更符合标的公司本身的运营特点

	三、说明仅承诺期第3个会计年度结束后才进行减值测试，而非在承诺期的每一个会计年度结束后进行减值测试的原因；减值测试是否与标的资产的年度审计情况、业绩承诺实现情况匹配
	（一）说明仅在承诺期第3个会计年度结束后才进行减值测试，而非在承诺期的每一个会计年度结束后进行减值测试的原因
	（二）减值测试是否与标的资产的年度审计情况、业绩承诺实现情况匹配

	四、补充说明股份补偿不足时，现金补偿的具体计算方式
	五、补充披露情况
	六、独立财务顾问核查意见

	2. 你公司1月22日披露的《2019年度业绩预告》显示，你公司2019年度预亏9.5亿元至11.8亿元，较上年同期下降893.48% - 1085.59%。请你公司结合证监会《关于上市公司重大资产重组前发生业绩“变脸”或本次重组存在拟置出资产情形的相关问题与解答》等相关文件，说明本次交易是否属于“业绩变脸”情形，如是，要求中介机构按照上述问答的要求补充核查相关内容并发表明确意见，如否，说明原因。请独立财务顾问核查并发表意见。
	一、说明本次交易是否属于“业绩变脸”情形
	二、独立财务顾问核查意见
	三、律师核查意见
	四、会计师核查意见

	3. 报告书显示，本次发行股份购买资产并同时募集配套资金。本次募集配套资金以本次发行股份购买资产交易的成功实施为前提，但募集配套资金的成功与否不影响发行股份购买资产交易的实施。在配套募集资金到位前，上市公司将根据市场情况及自身实际情况以自筹的资金择机先行用于上述募集配套资金用途，待募集资金到位后予以置换。本次募集配套资金拟在扣除发行费用并支付相关中介机构费用后，用于投资标的公司“刚波夫主矿体湿法炼铜项目”、“卢阿拉巴铜冶炼项目”、“谦比希东南矿体探建结合项目”、补充流动资金及本次交易相关税费，其中...
	一、说明补充流动资金的金额及比例的测算过程
	（一）补充流动资金金额及比例
	（二）测算方法
	（三）测算参数确定依据及主要假设
	1、营业收入及增长率预计
	2、经营性流动资产和经营性流动负债的测算取值依据
	3、流动资金占用的测算依据
	4、新增流动资金需求的测算依据
	5、补充流动资金的确定依据

	（四）补充流动资金的计算过程

	二、结合公司的现金流情况，融资能力等，说明如本次募集配套资金失败，投资上述项目的资金来源
	（一）自有资金
	（二）银行贷款
	（三）经营活动产生的现金流

	三、结合上述募投项目的投资及建设计划、募集资金或自筹资金预计到位的时间及相关风险等，说明募投项目不能如期开展对标的资产生产经营的影响及对本次评估作价的影响，并说明业绩承诺和预测期内业绩是否包含募投项目产生的收益，如是，请说明合理性
	（一）募投项目投资及建设目前进展正常
	（二）目前募投项目已采用自筹资金方式开展投资，待募集资金到位后进行替换
	（三）募投项目如不能如期开展对标的资产生产经营影响较小
	（四）募投项目相关子公司评估值占标的资产评估值比例相对较小
	（五）收益法评估过程已考虑募投项目产生的收益
	（六）收益法评估考虑本次交易募投项目产生收益的合理性
	1、募投项目于评估基准日前已启动，是标的公司的常规业务拓展
	2、募投项目的投产风险相对较小
	3、收益法盈利预测中对于募投项目相关评估参数选取进行了谨慎预测
	4、收益预测不包含募集配套资金带来的收益
	5、募集配套资金的成功与否不影响募投项目的实施

	（七）业绩承诺中已考虑募投项目产生的收益
	（八）业绩承诺中考虑本次交易募投项目产生收益的合理性
	1、业绩承诺与收益预测相一致，同步考虑了募投项目产生的收益
	2、业绩承诺中未考虑募集资金产生的收益，且进行了相应协议约定


	四、补充披露情况
	五、独立财务顾问核查意见

	4. 报告书显示，标的公司的生产经营全部位于赞比亚、刚果（金），主要受到当地主管部门的监管，适用于当地的监管体制和主要法律法规及政策。销售业务涉及中国、新加坡、瑞士、卢森堡、南非和赞比亚等多个国家和地区。此外,本次收购的标的股权为在香港上市的上市公司。请你公司：（1）说明本次交易是否符合《关于进一步引导和规范境外投资方向的指导意见》等境外投资法律法规的相关规定，本次交易需取得相关境外投资主管部门核准或备案的具体情况及进展；（2）如标的资产后续出现海外经营相关的政治、经济、法律、治安环境风险，你公司...
	一、说明本次交易是否符合《关于进一步引导和规范境外投资方向的指导意见》等境外投资法律法规的相关规定，本次交易需取得相关境外投资主管部门核准或备案的具体情况及进展
	（一）本次交易是否符合《关于进一步引导和规范境外投资方向的指导意见》等境外投资法律法规的相关规定
	（二）本次交易需取得相关境外投资主管部门核准或备案的具体情况及进展

	二、如标的资产后续出现海外经营相关的政治、经济、法律、治安环境风险，你公司的风险应对措施
	三、本次交易完成后，标的资产的境外销售、国际贸易是否受到影响
	四、补充披露情况
	五、独立财务顾问核查意见
	六、律师核查意见

	5. 报告书显示，赞比亚政府和刚果（金）政府持有中国有色矿业下属部分子公司股权，赞比亚政府持有的部分股份类型为特殊股。请你公司：（1）说明赞比亚政府持有的特殊股的性质、本次交易决策是否属于其特殊股权利的一部分，如不属于，进一步说明判断依据；（2）明确刚果（金）政府持有的股份性质、其股东权利范围。
	一、说明赞比亚政府持有的特殊股的性质、本次交易决策是否属于其特殊股权利的一部分，如不属于，进一步说明判断依据
	（一）赞比亚政府特殊股的性质
	（二）本次交易决策是否属于其特殊股权利的一部分及判断依据

	二、明确刚果（金）政府持有的股份性质、其股东权利范围
	三、补充披露情况
	四、独立财务顾问核查意见
	五、律师核查意见

	6. 报告书显示，本次交易完成后，你公司将在已有的工程承包、铅锌采选与冶炼等业务的基础上，切入铜钴产品领域。请你公司补充披露上市公司是否具备铜钴产品领域的生产经营及管理经验,本次交易在业务、资产、财务、人员、机构等方面的整合计划、整合风险以及相应的管理控制措施。
	一、补充披露上市公司是否具备铜钴产品领域的生产经营及管理经验
	二、补充披露本次交易在业务、资产、财务、人员、机构等方面的整合计划、整合风险以及相应的管理控制措施
	（一）本次交易在业务、资产、财务、人员、机构等方面的整合计划
	（二）整合风险
	（三）整合管理控制措施

	三、补充披露情况
	四、独立财务顾问核查意见

	7. 报告书显示，本次交易完成后，中国有色集团及其所属其他企业涉及的部分铜钴资源开发业务与你公司存在一定的业务重合。请你公司说明本次交易完成后中国有色集团解决同业竞争的具体措施，承诺注入的相关资产的具体情况、注入期限。
	一、补充披露企业的具体情况
	二、补充披露本次交易完成后中国有色集团解决同业竞争的具体措施、解决期限
	三、补充披露情况
	四、独立财务顾问核查意见
	五、律师核查意见

	8. 报告书显示，2017年、2018年、2019年1-9月，标的公司前五大客户销售额占营业收入比例分别为91.47%、84.20%和87.34%，客户集中度较高，且报告期内关联销售占比较高。此外，本次交易后，根据备考口径，上市公司2019年1-9月的关联销售比重由15.19%增至40.05%。请你公司：（1）补充披露与前五大客户的合作情况、销售内容、销售是否具有可持续性，产品向最终客户销售的情况，并说明交易标的及本次交易完成后上市公司是否存在过度依赖前五大客户及依赖关联方的情形；（2）分别补充重...
	一、补充披露与前五大客户的合作情况、销售内容、销售是否具有可持续性，产品向最终客户销售的情况，并说明交易标的及本次交易完成后上市公司是否存在过度依赖前五大客户及依赖关联方的情形
	（一）补充披露与前五大客户的合作情况、销售内容、销售是否具有可持续性，产品向最终客户销售的情况
	1、与前五大客户的合作情况、销售内容
	2、标的公司与前五大客户的销售具有可持续性
	3、产品向最终客户销售的情况

	（二）说明交易标的及本次交易完成后上市公司是否存在过度依赖前五大客户及依赖关联方的情形

	二、分别补充重要子公司中色非洲矿业、谦比希铜冶炼、中色卢安夏及中色华鑫马本德报告期内关联交易的具体情况，包括但不限于关联交易对象、交易内容、占同类业务的比重等
	（一）中色非洲矿业报告期内的关联交易情况
	（二）谦比希铜冶炼报告期内的关联交易情况
	（三）中色卢安夏报告期内的关联交易情况
	（四）中色华鑫马本德报告期内的关联交易情况

	三、结合行业特点说明关联交易的必要性及定价公允性，对非关联第三方的销售采购情况、可持续性及稳定性
	（一）结合行业特点说明关联交易的必要性及定价公允性
	1、关联交易的必要性
	2、关联交易的公允性

	（二）对非关联第三方的销售采购情况、可持续性及稳定性

	四、明确标的资产未来是否存在进一步新增关联交易的可能性，上市公司及标的资产对关联交易的风险防范措施和内部管理制度
	（一）明确标的资产未来是否存在进一步新增关联交易的可能性
	（二）上市公司对关联交易的风险防范措施和内部管理制度
	（三）标的公司对关联交易的风险防范措施和内部管理制度
	1、关联销售框架合同
	2、关联采购框架合同


	五、补充披露情况
	六、独立财务顾问核查意见

	9. 报告书显示，中色非洲矿业、中色卢安夏有多项未决诉讼，如原告以侵权为由要求撤销中色非洲矿业持有的7069-HQ-LML矿权及S/D 26 of Lot542/M Kalulushi土地，或赔偿10,000万美元、相应的利息、费用及法院认为适当的其他赔偿；原告以劳动纠纷为由要求中色卢安夏赔偿相关损失。相关代理律师称“案判决结果应当对中色非洲矿业有利”。此外，中国有色集团已出具承诺函，若中色非洲矿业因上述两项案件而需向对方赔偿任何损失，中国有色集团将“赔偿中色股份因此产生的损失，以使中色股份不受损...
	一、逐一说明未决诉讼的起因、审理过程、涉嫌违反的当地法律法规的情况、预计赔偿金额、公司判断是否败诉的依据
	二、说明中色非洲矿业是否涉嫌侵权、相关的矿权是否可能会被撤销，如是，进一步说明对正常生产经营的影响、重新取得相关矿权的可能性以及公司的风险应对措施
	三、逐一说明标的资产报告期内对上述未决诉讼的会计处理及其对损益的影响、占净利润的比重（如适用）
	四、若中色非洲矿业因上述两项案件需赔偿损失，补充说明中国有色集团的具体赔偿方式、包括赔偿时间、赔偿金额范围等；说明中国有色集团是否对中色卢安夏及其他未决诉讼可能面临的损失进行赔偿，如是，补充说明中国有色集团的具体赔偿方式，如否，说明原因
	（一）若中色非洲矿业因上述两项案件需赔偿损失，补充说明中国有色集团的具体赔偿方式、包括赔偿时间、赔偿金额范围等
	（二）说明中国有色集团是否对中色卢安夏及其他未决诉讼可能面临的损失进行赔偿，如是，补充说明中国有色集团的具体赔偿方式，如否，说明原因

	五、补充披露情况
	六、独立财务顾问核查意见
	七、律师核查意见
	八、会计师核查意见

	10. 报告书显示，标的资产多项业务许可证已到期，部分矿权在短期内到期。请你公司：（1）对于以矿山开采为主营业务的标的资产重要子公司，按照《公开发行证券的公司信息披露内容与格式准则第26号——上市公司重大资产重组》（以下简称《26号准则》）第十八条说明是否已取得矿业权相关的权属证书（包括探矿权、采矿权）、是否已具备相应的开发或开采条件，以及土地出让金、矿业权价款等费用的缴纳情况（如适用）；（2）说明上述已到期或即将到期的矿业权证、业务许可证续期需要办理的手续、办理时间、办理期间对生产经营的影响，续...
	一、对于以矿山开采为主营业务的标的资产重要子公司，按照《公开发行证券的公司信息披露内容与格式准则第26号——上市公司重大资产重组》（以下简称《26号准则》）第十八条说明是否已取得矿业权相关的权属证书（包括探矿权、采矿权）、是否已具备相应的开发或开采条件，以及土地出让金、矿业权价款等费用的缴纳情况（如适用）
	二、说明上述已到期或即将到期的矿业权证、业务许可证续期需要办理的手续、办理时间、办理期间对生产经营的影响，续期是否存在实质性障碍
	（一）矿业权证
	（二）业务许可证

	三、说明上述事项对本次评估及交易对价的影响。
	四、补充披露情况
	五、独立财务顾问核查意见
	六、律师核查意见

	11. 报告书显示，卢阿拉巴铜冶炼、中色非洲矿业、谦比希湿法冶炼及中色卢安夏在报告期内受到当地有关部门的行政处罚，请你公司结合当地的法律法规，说明上述行政处罚不属于重大违法行为的依据；并说明最新的整改情况以及截至目前是否有相关违规行为持续发生。
	一、结合当地法律法规，说明上述行政处罚不属于重大违法行为的依据
	二、最新的整改情况以及截至目前是否有相关违规行为持续发生
	三、补充披露情况
	四、独立财务顾问核查意见
	五、律师核查意见

	12. 报告书显示，中色非洲矿业拥有25处尚未取得权属证书的土地使用权，合计面积为1,262.52万平方米。中国有色集团已出具承诺，“若因该等土地及该等土地上的房屋的权属不完善导致出现任何权属争议，本公司将负责协调解决由此发生的纠纷；若因该等土地及该等土地上的房屋的权属不完善导致中色股份遭受任何损失，本公司将赔偿中色股份因此受到的损失，以使中色股份不受损害。”请你公司：（1）说明上述尚未取得权属证书的土地使用权的具体用途，面积占比，对生产经营的重要程度；（2）补充说明如上市公司因上述权属问题受到损...
	一、说明上述尚未取得权属证书的土地使用权的具体用途，面积占比，对生产经营的重要程度
	二、补充说明如上市公司因上述权属问题受到损失，中国有色集团赔偿的具体方式、赔偿范围
	三、补充披露情况
	四、独立财务顾问核查意见
	五、律师核查意见

	13. 报告书显示，中色非洲矿业2017年末、2018年末净资产为负，2017年、2018年及2019年1-9月的归属于母公司的净利润分别为2.06亿元、7863.92万元、2,228.64万元；毛利率分别为22%、9%、12%。请你公司：（1）说明中色非洲矿业2017年末、2018年末净资产为负的原因，2018年、2019年净利润较上年同期大幅下滑的原因，毛利率大幅波动的原因；中色非洲矿业是否具有持续盈利能力；（2）补充披露中色非洲矿业报告期现金流主要数据。
	一、2017年末、2018年末净资产为负的原因
	二、2018年、2019年净利润较上年同期大幅下滑的原因
	（一）2018年净利润下滑的主要原因
	（二）2019年净利润下滑的主要原因

	三、报告期中色非洲矿业毛利率大幅波动的原因
	四、中色非洲矿业的持续盈利能力
	（一）现有的主西矿体业务正常运转
	（二）未来东南矿体投产后的贡献情况

	五、报告期现金流主要数据
	六、补充披露情况

	14. 报告书显示，中色卢安夏2017年末、2018年末、2019年9月30日的净资产均为负，请你公司说明报告期中色卢安夏净资产为负的原因；补充披露中色卢安夏报告期现金流主要数据。
	一、报告期内净资产为负数的原因
	二、报告期现金流主要数据
	三、补充披露情况

	15. 《中国有色矿业有限公司审计报告》（以下简称《审计报告》）显示，截至2018年末、2019年9月30日，中国有色矿业以公允价值计量且其变动计入当期损益的应收账款分别为9.51亿元、12.19亿元，以公允价值计量且其变动计入当期损益的应付账款分别为9.04亿元、7.87亿元。请你公司结合金融工具相关的会计准则，说明上述应收账款、应付账款的业务模式、分类为以公允价值计量且其变动计入当期损益的金融资产或金融负债的原因及依据、公允价值的变动情况；上述应收账款是否需要进行减值测试，如是，说明计提坏账准...
	一、业务模式
	二、分类为以公允价值计量且其变动计入当期损益的金融资产或金融负债的原因及依据
	三、补充披露情况
	四、独立财务顾问核查意见
	五、会计师核查意见

	16. 《审计报告》显示，截至2018年末、2019年9月30日，中国有色矿业预付账款分别为2.9亿元、6.22亿元。请你公司说明预付账款大幅增加的原因，大额预付账款的合同内容，包括合同履约金额、期间、支付方式等，交易对方及其是否为关联方
	一、预付账款增加的原因及合同内容
	二、补充披露情况
	三、独立财务顾问核查意见
	四、会计师核查意见

	17.《审计报告》显示，截至2019年9月30日，其他应收款——代垫费用为1.52亿元，请你公司：（1）说明上述代垫款的性质、形成原因、交易对方与公司是否存在关联关系，是否存在财务资助或资金占用情形及相应的解决措施（如适用）；（2）说明是否存在其他非经营性债权债务往来，如是，说明具体情况、是否构成财务资助或资金占用及相应的解决措施（如适用）。
	一、代垫款的性质、形成原因及交易对方是否存在关联关系
	（一）卢阿拉巴铜冶炼款项1.36亿元
	（二）华鑫马本德款项1,356万元
	（三）谦比希铜冶炼款项212.65万元

	二、补充披露情况
	三、独立财务顾问核查意见

	18.《审计报告》显示，2018年、2019年1-9月资产减值损失——其他分别为-1.03亿元、-5690.94万元。请你公司说明上述资产减值损失对应的具体资产情况，以及报告期冲回相关减值损失的原因及合规性。
	一、资产减值损失—其他对应的具体资产情况
	二、资产减值计提情况
	三、补充披露情况
	四、独立财务顾问核查意见
	五、会计师核查意见

	19. 报告书显示，本次收购标的中国有色矿业为H股上市公司，截至目前，中国有色矿业的市值约为60亿元人民币，而本次交易收购中国有色矿业74.52%股权作价近74亿元人民币。此外，本次交易对中国有色矿业仅采用资产基础法评估，评估增值率为42.11%。请你公司：（1）结合标的股权的市值、疫情对公司及标的资产当前及未来经营业务的影响、说明本次交易作价较高的原因及合理性；（2）结合本次标的为H股上市公司，具有公开市场报价的背景，说明本次交易未采用市场法评估的原因及合理性。
	一、结合标的股权的市值、疫情对公司及标的资产当前及未来经营业务的影响、说明本次交易作价较高的原因及合理性
	（一）中国有色矿业的股价水平不能反映其真实价值
	1、中国有色矿业市值目前暂时处于历史相对低位
	2、标的公司市值流动性差，参考性较低
	3、受成交量较低影响，标的公司股价时常在极少交易量情况下大幅波动

	（二）疫情对公司的影响
	1、工程板块
	2、资源板块

	（三）疫情对标的资产当前及未来经营业务的影响
	（四）评估结果是对标的公司盈利情况的合理反映

	二、结合本次标的为H股上市公司，具有公开市场报价的背景，说明本次交易未采用市场法评估的原因及合理性
	（一）标的公司市值无法反应其内涵价值
	（二）收益法和资产基础法进行评估更加符合标的公司实际情况

	三、补充披露情况

	20. 报告书显示，你公司用资产基础法和收益法对中色非洲矿业进行评估，并最终选取收益法的评估结果，评估增值率高达18041%。中色非洲矿业拥有的7069-HQ-LML采矿权对应四个矿体，其中东南矿体资源量和储量远高于其他几个矿体，但东南矿体的生产期为2020年4月至2035年末，截至目前尚未生产。此外，根据上述问题13，中色非洲矿业2018年、2019年的净利润均较上年同期大幅下滑。请你公司：（1）结合主体矿体尚未投产、中色非洲矿业近两年业绩大幅下滑的背景，说明预计未来产销量大幅增加的原因及依据、...
	一、结合主体矿体尚未投产、中色非洲矿业近两年业绩大幅下滑的背景，说明预计未来产销量大幅增加的原因及依据、选取收益法结果作为评估结果是否恰当、评估关键参数选取是否审慎
	（一）主体矿体尚未投产、中色非洲矿业近两年业绩大幅下滑的背景
	（二）未来产销量大幅增加的原因及依据
	1、未来产销量的增加系东南矿山投产导致
	2、矿山排产依据SRK提供的技术评价报告
	3、国家发改委对该项目进行了批复
	4、东南矿体资源量能够满足排产要求

	（三）选取收益法结果的合理性
	1、中色非洲矿业满足收益法评估的条件
	2、收益法更能准确反映企业价值

	（四）评估关键参数选择的审慎性

	二、结合东南矿体与其他矿体储量的差异情况，以及东南矿体2020年4月才投产的进度安排，说明东南矿体投产后，预计年销售量并未大幅增加的原因
	三、中色非洲矿业拥有的7069-HQ-LM采矿权于2023年到期，补充说明东南矿体是否存在不能按期投产的风险，如是，进一步说明对评估及本次对价的影响，并做好风险提示
	（一）中色非洲矿业拥有的7069-HQ-LM采矿权于2023年到期可以续期
	（二）东南矿体预计会如期投产

	四、补充披露情况
	五、独立财务顾问核查意见
	六、评估师核查意见

	21. 报告书显示，你公司用资产基础法和收益法对中色卢安夏进行评估，并最终选取收益法的评估结果，评估增值率高达311.11%。你公司2017年、2018年无粗铜销量，2019年1-9月粗铜销量仅为4,345.72吨，但你公司预测2020年粗铜产销量达到11,832.99吨，且自2021年至2023年产销量逐步下降后自2024年又逐步上升。请你公司说明2020年粗铜产销量大幅增加的合理性、2021之后粗铜产销量大幅波动的原因及预测依据；预计产销量大幅波动的情况下，选取收益法结果作为评估结果是否恰当。
	一、2020年粗铜产销量大幅增加的合理性、2021年之后粗铜产销量大幅波动的原因及预测依据
	（一）2020年粗铜产销量大幅增加是合理的
	2020年粗铜产销量增加系企业的生产模式发生变化。中色卢安夏自2019年5月之后产品模式发生变化。2019年1~4月份，中色卢安夏销售铜精矿，而8~12月将开采的铜精矿全部委托加工为粗铜进行销售，到2020年中色卢安夏则全部销售粗铜，不再销售铜精矿。

	（二）2021年及之后的产销量波动的原因是不同矿山建设生产周期不一样，预测依据是SRK编制的技术报告
	（三）矿山排产依据SRK提供的技术评价报告

	二、预计产销量大幅波动的情况下，选取收益法结果作为评估结果是否恰当
	（一）中色卢安夏满足收益法评估的条件
	（二）预测期产销量波动主要是由于中色卢安夏拥有的不同矿山排产变化引起的，体现了收益法结果的准确性和合理性。

	三、独立财务顾核查意见
	四、评估师核查意见

	22. 报告书显示，你公司用资产基础法和收益法对刚波夫矿业进行评估，并最终选取收益法的评估结果，评估增值率高达509045%。刚波夫矿业预计将于2021年11月正式投产。请你公司结合开采项目2021年11月预计正式投产的背景以及刚波夫矿业的主要产品、销售市场及前景，说明预测刚波夫矿业的最终产品阴极铜2022年就能达到稳定产量（约2.8万吨）的原因及依据，主要评估参数的选取依据、评估增值率较高的原因。
	一、预测刚波夫矿业的最终产品阴极铜2022年就能达到稳定产量（约2.8万吨）的原因及依据，主要评估参数的选取依据、评估增值率较高的原因
	（一）刚果（金）刚波夫主矿体湿法炼铜项目背景
	（二）刚波夫矿业主要产品、销售市场及前景分析
	（三）2022年刚波夫矿业达产的原因及依据
	1、项目建设进度的确定主要依据SRK编制的技术评价报告及企业实际计划安排
	2、对比周边类似湿法冶炼矿山项目的建设进度，评估标的的建设进度基本合理

	（四）主要评估参数选取依据及评估结果增值原因
	1、主要参数的选取及依据
	2、评估标的的大幅增值主要系评估标的矿业权未来较高的开采收益，同时采矿权账面值为零导致


	二、独立财务顾问核查意见
	三、评估师核查意见

	23. 报告书显示，你公司对中色非洲矿业、中色卢安夏及谦比希铜冶炼用收益法进行评估选取伦敦金属交易所公布的铜价格（LME铜价）时，按照三年平均、五年平均、八年平均和十年平均取整分别为6,200美元/吨、5,800美元/吨、6,400美元/吨和6,800美元/吨，最终选取6,400美元/吨作为评估参数选取依据。请你公司结合大宗商品的价格波动敏感性分析，说明选取最近八年平均价格而非其他平均价格的依据及合理性，评估参数的选取是否审慎。
	一、说明选取最近八年平均价格而非其他平均价格的依据及合理性，评估参数的选取是否审慎
	（一）铜金属当前价格情况及走势分析
	（二）供求关系支撑未来铜价回升
	1、供给端方面铜精矿供给收紧
	2、铜金属需求边际改善叠加低库存，助推铜价上涨
	3、铜需求短期受疫情压制，中长期提升趋势不改
	1、专业机构预测
	2、铜的历史价格
	3、此次评估取值具备审慎性和合理性

	（四）同行业可比交易对比情况
	1、此次评估价格取值在市场认可的的范围内
	2、预测价格采用不变价格符合行业惯例
	3、取值周期符合行业惯例


	二、独立财务顾问核查意见
	三、评估师核查意见

	24. 报告书“特殊评估事项”部分显示，本次评估中未考虑未决诉讼等期后不确定事项对评估值的影响。此外，有部分公司的采矿权存在到期及续期风险，但本次评估是基于上述矿业权许可证到期之后可以依法进行延续的基础上得出的，并且未考虑矿业权许可证到期延续登记可能发生的相关费用。请你公司说明上述事项对评估及本次交易对价的影响。请独立财务顾问及评估师核查并发表意见。
	一、本次评估中未考虑未决诉讼对评估及本次交易对价的影响
	二、本次评估中未考虑矿业权许可证到期延续登记可能发生的相关费用对评估及本次交易对价的影响
	（一）采矿权需要续期的情况
	（二）赞比亚续期政策
	（三）刚果（金）续期政策

	三、补充披露情况
	四、独立财务顾问核查意见
	五、评估师核查意见

	25. 报告书显示，本次评估机构为中联资产评估集团，部分参数引用了SRK出具的技术评价报告，请你公司根据本所《行业信息披露指引第2号——上市公司从事固体矿产资源相关业务》（以下简称《2号行业指引》）的要求说明编制技术评价报告的合格人士出具独立技术报告的经验，并说明上述合格人士是否仍具备出具独立技术报告的资质。请独立财务顾问核查并发表意见。
	一、本次评估引用的储量、资源量报告系由合资格人士遵照JORC 标准编制
	二、出具报告的合资格人士拥有丰富的技术报告出具经验
	三、SRK具备较强的业务实力和业内声誉
	四、补充披露情况
	五、独立财务顾问核查意见

	26. 请你公司按照本所《2号行业指引》补充披露：（1）矿业权对应矿产资源类型、勘查面积或者矿区面积、勘探开发所处阶段、储量、基础储量、资源量、矿产品用途、生产规模等；（2）对于已进入矿产资源开采阶段的矿业权，应说明最近三年经营情况；（3）对于尚未进入矿产资源开采阶段的矿业权，应披露目前勘探的工程量（钻孔、探槽等）和分析测试量，并结合水、电、交通、周边居民情况、采选技术等生产配套条件，说明达到生产状态需完成的工作、需履行的审批程序、预计投产时间、达产时间、生产规模、单位经营成本、单位完全成本、年收...
	一、标的公司矿业权的矿产资源类型、矿区面积、勘探开发所处阶段、储量、基础储量、资源量、矿产品用途、生产规模
	二、已进入矿产资源开采阶段的矿业权最近三年经营情况
	（一）谦比希主西矿体
	（二）穆旺巴希矿
	（三）巴鲁巴中矿
	（四）炉渣
	（五）穆利亚希北矿
	（六）巴鲁巴东矿

	三、尚未进入矿产资源开采阶段的矿业权的勘探工程量、分析测试量、水、电、交通、周边居民情况、采选技术、需完成工程建设、需履行的审批程序、预计投产时间、达产时间、生产规模、单位经营成本、单位完全成本、年收入及净利润等
	（一）谦比希东南矿体
	（二）刚波夫主矿体
	（三）马希巴矿
	（四）罗恩东延长部及罗恩西延长部
	（五）罗恩盆地
	（六）桑巴矿

	四、标的公司报告期内的矿产勘探活动以及勘探支出情况
	（一）标的公司下属子公司最近两年一期的勘探支出
	（二）标的公司下属子公司最近两年一期的勘探进展
	（三）勘探费用资本化情况

	五、补充披露情况


