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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context otherwise

requires:
%2023 Mutual Supply

Framework Agreement”

#2023 Financial Services
Agreement”

“AGM”

“Announcement”

“Articles of Association”

“associate(s)”

“Board”

“Circular”

“CNMC”

“CNMC Finance”

“CNMC Group”

“CNMD”

“Companies Ordinance”

the framework agreement dated 24 November 2023 between the
Company and CNMC in relation to the mutual provision of raw
materials, products and services

the agreement dated 22 December 2023 entered into between the
Company and CNMC Finance in relation to the provision of deposit
services and miscellaneous financial services to the Group’s
representative entities in mainland China by CNMC Finance

the annual general meeting of the Company to be held on Thursday,
27 June 2024 at 3:00 p.m.

the announcement made by the Company dated 24 November 2023 in
relation to, among others, the 2023 Mutual Supply Framework
Agreement

the articles of association of the Company
has the meaning ascribed thereto under the Listing Rules
the board of Directors

the circular made by the Company dated 4 December 2023 in relation to,
among others, the 2023 Mutual Supply Framework Agreement

China Nonferrous Metal Mining (Group) Co., Ltd.* (95 5 & 5 3£ 4 4]
FBRZA T, a state-owned enterprise established under the laws of the
PRC and the ultimate controlling shareholder of the Company

Nonferrous Metal Mining Group Finance Co., Ltd.* (45 €208 35 4E 8] B 15
H R/ F]), a financial institution established under the laws of the PRC
and the approval of the China Banking and Insurance Regulatory
Commission, and is a subsidiary of CNMC

CNMC and its subsidiaries, excluding, for the purpose of this circular,
the Group

China Nonferrous Mining Development Limited, a company
incorporated in the British Virgin Islands, a wholly-owned subsidiary of

CNMC and a controlling shareholder of the Company

the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), as
amended, supplemented or otherwise modified from time to time

— 1=



DEFINITIONS

“Company”

“connected person(s)”

“controlling shareholder(s)”

“Corporate Governance Code”

“Director(s)”

“DRC”

“Effective Date”

“Final Dividend”

“Financial Services
Framework Agreement”

“Group”

“HK$”

“Hong Kong”

“Independent Board
Committee”

“Independent Financial
Adviser” or “South China
Capital”

China Nonferrous Mining Corporation Limited (4 ElA GiEZEARA
), a company incorporated in Hong Kong with limited liability, whose
shares are listed on the Stock Exchange

has the meaning ascribed thereto in the Listing Rules
has the meaning ascribed thereto in the Listing Rules

code provisions set out in the Corporate Governance Code contained in
Part 2 of Appendix C1 (former Appendix 14) of the Listing Rules

director(s) of the Company
the Democratic Republic of Congo

the date of the Financial Services Framework Agreement after the
relevant internal approvals having been obtained by the Company and
CNMC Finance and the date of approval by the Independent
Shareholders at the AGM (whichever is later)

the proposed final dividend of US¢2.9702 per Share for the year ended
31 December 2023

the agreement dated 27 May 2024 entered into between the Company
and CNMC Finance in relation to the provision of certain financial
services by CNMC Finance to the Group

the Company and its subsidiaries; however in the context of the
Financial Services Framework Agreement, the Company and its
subsidiaries (including its representative entities in Mainland China)

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

an independent committee of the Board comprising Mr. Dingfan QIU,
Mr. Guangfu GAO and Mr. Huanfei GUAN

South China Capital Limited, a licensed corporation to carry out type 6
(advising on corporate finance) regulated activities as set out under the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong), and the independent financial adviser to the Independent Board
Committee and the Independent Shareholders in respect of the Financial
Services Framework Agreement

— il —



DEFINITIONS

“Independent Shareholders”

“Independent Third Party(ies)”

“Latest Practicable Date”

“Listing Rules”

“Non-exempt Continuing
Connected Transactions”

“Nomination Committee”

“PBOC”

“PRC” or “mainland China”

“Proposed Cap(s)”

“RMB ER)

“SAFE”

“SASAC”

“Record Date”

“SFO”

“Share Buy-back Mandate”

Shareholders other than CNMD and its associates

party(ies) independent of the Company and the connected persons of the
Company

29 May 2024, being the latest practicable date prior to the printing of
this circular for ascertaining certain information herein

the Rules Governing the Listing of Securities on the Stock Exchange, as
amended from time to time

the transactions contemplated under the 2023 Mutual Supply Framework
Agreement and the Financial Series Framework Agreement as set out in
this circular

Nomination Committee of the Company

the People’s Bank of China ("' A [X$R1T), the central bank of the
PRC

the People’s Republic of China, excluding, for the purpose of this
circular, the Hong Kong Special Administrative Region of the PRC, the
Macau Special Administrative Region of the PRC and the Taiwan
Region of China

the proposed annual cap for each service under the Financial Services
Framework Agreement as set out in this circular

Renminbi, the lawful currency of the PRC
the State Administration of Foreign Exchange of the PRC

State-owned Assets Supervision and Administration Commission of the
State Council of the PRC

4 July 2024, being the proposed date for the purpose of determining the
entitlement of Shareholders to the Final Dividend

the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong)

the proposed general mandate to be granted to the Directors to permit
the buy-back of Shares, provided that the aggregate number of Shares so
bought back or otherwise acquired shall not exceed 10% of the total
number of Shares in issue as at the date of the relevant resolution
approving such mandate
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DEFINITIONS

tL)

“Share Issue Mandate

“Shareholders”

“Shares”

“Stock Exchange”

“subsidiary(ies)”

“substantial shareholder(s)”

“Takeovers Code”

the proposed general mandate to be granted to the Directors to permit
the allotment and issue of new Shares equivalent to an aggregate of a
maximum of 20% of the total number of Shares in issue as at the date of
the relevant resolution approving such mandate

holder(s) of the Shares

shares in the issued share capital of the Company

The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto in the Listing Rules

has the meaning ascribed thereto in the Listing Rules

the Codes on Takeovers and Mergers and Share Buy-backs, as amended,
supplemented or otherwise modified from time to time

“US¢” United States cents, the current lawful currency of the United States of
America

“US$” United States dollars, the current lawful currency of the United States of
America

“Zambia” the Republic of Zambia

“%” per cent

* Translation of English or Chinese terms for reference purpose only
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LETTER FROM THE BOARD

INTRODUCTION

The purpose of this circular is to provide you with information in connection with the proposals to be put
forward at the AGM to consider: (i) the proposed declaration of Final Dividend; (ii) the proposed
re-election of Directors; (iii) the proposed re-appointment of auditor of the Company; (iv) the proposed
general mandates to issue new Shares and to buy-back Shares; (v) revision of annual caps of continuing
connected transactions; (vi) termination of 2023 Financial Services Agreement; and (vii) discloseable
transaction and continuing connected transactions in respect of the Financial Services Framework
Agreement. This circular is to give all the information reasonably necessary to enable the Shareholders to
make an informed decision on whether to vote for or against the relevant resolutions. A notice convening
the AGM is set out on pages AGM-1 to AGM-6 of this circular.

A.

PROPOSED DECLARATION OF FINAL DIVIDEND

According to the announcement of the Company dated 28 March 2024, the Board proposed the
payment of the Final Dividend for the year ended 31 December 2023 of US¢2.9702 in cash for
each Share to the Shareholders whose names appear on the register of members of the Company on
Thursday, 4 July 2024. Subject to the approval of the Shareholders at the AGM, the Final Dividend
will be distributed and the Final Dividend cheques will be despatched on or before Monday, 15
July 2024 to the Shareholders whose names appear on the register of members of the Company on
the Record Date. An announcement will be made as soon as practicable after the AGM notifying
Shareholders of the exchange rate adopted for the conversion of the US¢ dividend into Hong Kong
dollars.

As far as the Company is aware, as at the Latest Practicable Date, no Shareholder had waived or
agreed to waive any arrangement under which the Final Dividend is proposed to be distributed.

PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to article 107 of the Articles of Association, the directors may appoint a person who is
willing to act to be a director, either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number fixed as the maximum
number of directors. A director so appointed shall retire at the next following general meeting and
shall then be eligible for re-election. Pursuant to Rule 4(2) of the Core Shareholder Protection
Standards of Appendix Al (former Appendix 3) of the Listing Rules, any person appointed by the
directors to fill a casual vacancy on or as an addition to the board shall hold office only until the
first annual general meeting of the issuer after his appointment, and shall then be eligible for
re-election. Ms. Yani GONG (“Ms. Gong”) and Mr. Guangfu GAO (“Mr. Gao”) were appointed
as a non-executive director and an independent non-executive director of the Company,
respectively, on 27 December 2023. Accordingly, Ms. Gong and Mr. Gao shall retire at the
forthcoming annual general meeting. They are eligible for re-election and will offer themselves for
re-election.
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In accordance with article 102 of the Articles of Association, at each annual general meeting,
one-third of the directors or, if their number is not three (3) or a multiple of three (3), the number
which is nearest to and is at least one-third, shall retire from office by rotation at least once every
three (3) years. A retiring director shall be eligible for re-election. Pursuant to article 103 of the
Articles of Association, the directors to retire by rotation shall be those who have been longest in
office since their last appointment or reappointment, but as between persons who became or were
last reappointed directors on the same day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot. Pursuant to Paragraph B.2.2 of the Corporate Governance Code,
every director, including those appointed for a specific term, should be subject to retirement by
rotation at least once every three years. Accordingly, Mr. Dingfan QIU (“Mr. Qiu”) and
Mr. Huanfei GUAN (“Mr. Guan”) shall retire at the forthcoming annual general meeting and,
being eligible, will offer themselves for re-election.

Pursuant to Paragraph B.2.3 of Corporate Governance Code, serving more than 9 years could be
relevant to the determination of a non-executive director’s independence. If an independent
non-executive director serves more than 9 years, his further appointment should be subject to a
separate resolution to be approved by shareholders. Mr. Guan was appointed to the Board as an
independent non-executive Director on 28 August 2014. Mr. Guan has served the Board for more
than 9 years as at the Latest Practicable Date. In view of this, the re-appointment of Mr. Guan at
the AGM will be subject to a separate resolution to be approved by the Shareholders in accordance
with the Listing Rules and the accompanying circular proposing his re-election should include
reasons why the Board believes such independent non-executive Director is still independent and
should be re-elected.

The Nomination Committee has reviewed the structure, size and composition of the Board, the
qualifications, skills, experience, time commitment, as well as contribution of the retiring Directors
with reference to the nomination principles and criteria set out in the Company’s board diversity
policy, the nomination policy for Directors of the Company (the “Nomination Policy”) as well as
the Company’s corporate strategy. Recommendations to the Board for the proposal for re-election
of Ms. Gong as a non-executive Director, Mr. Gao, Mr. Qiu and Mr. Guan as independent
non-executive Directors were made by the Nomination Committee, after having considered a range
of diversity perspectives including but not limited to gender, age, cultural and educational
background, ethnicity, professional experience, skills, knowledge and length of service, as set out
in the board diversity policy of the Company disclosed in its annual report.
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At the AGM, ordinary resolutions will be put forward to the Shareholders in relation to the
proposed re-election of Ms. Gong as a non-executive Director, Mr. Gao, Mr. Qiu and Mr. Guan as
independent non-executive Directors. Each of Mr. Gao, Mr. Qiu and Mr. Guan abstained from the
discussion and voting at the Board meeting regarding their respective nominations.

Biographical details of the aforesaid retiring Directors are set out in Appendix II to this circular.
At the AGM, separate ordinary resolutions will be put forward for approval of the re-election of
each of these retiring Directors.

Recommendation of the Nomination Committee with respect to the Re-election of
Independent Non-executive Director, who has served more than 9 years, at the AGM

The Nomination Committee has reviewed the independence of Mr. Guan as an independent
non-executive Director with reference to the nomination principles and criteria set out in the
Company’s board diversity policy, the Nomination Policy as well as the Company’s corporate
strategy.

Mr. Guan was appointed as an independent non-executive Director on 28 August 2014 and has
served the Company for more than 9 years. His re-election as an independent non-executive
Director will therefore be subject to a separate resolution to be approved by the Shareholders at the
AGM. In assessing the re-election of Mr. Guan, the Nomination Committee and the Board have
considered Mr. Guan’s contribution and service to the Company, and reviewed his expertise and
professional qualification to determine whether Mr. Guan satisfies the selection criteria under the
Nomination Policy.

Mr. Guan received a doctorate in economics from Wuhan University in 2000. He has extensive
experience in the financial and insurance industries in Hong Kong and Mainland China. He also
has senior practical experience in listed company governance, investment and financing, and has a
thorough understanding of the Company’s business operations. In the past, he has always
expressed his objective opinions to the Company as an independent non-executive Director, and
has not held any administrative or management positions in the Company, nor is he employed by
any subsidiary company of the Company. The Company considers that Mr. Guan has been and will
continue to fulfill his roles and obligations diligently as an independent non-executive Director. An
independent non-executive Director is not required to take executive role in the management and
operations of the Group but to supervise the management of the Group and to attend Board
meetings and Board committee meetings (either physically or by other means of communications)
as and when required. Before entering into a transaction, a Board meeting is usually convened for
communication and discussion, enabling independent non-executive Directors to fully understand
the business and transactions of the Company, so as to fulfill their roles to provide advice and
recommendations to the Board. Mr. Guan’s sufficient proven record of attendance and participation
in the Company’s Board meetings since he joined the Company and his advice and
recommendations on compliance management, corporate governance, transactions and other
matters from time to time have shown his proactive commitment to the Company.
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Mr. Guan possesses academic and professional qualifications, diverse experiences and knowledge
across a wide range of industries together with a broad understanding of culture in China. He has
been able to bring critical and complementary insights on business strategy, governance and capital
market to the Board, and he continues to participate in professional development trainings to
enhance his professional knowledge, which is conducive to his continuous provision of
independent advice to the Board from a new perspective, thus contributing to effective decision
making of the Board. The Nomination Committee and the Directors are of the view, and as
confirmed by Mr. Guan, that Mr. Guan will be able to devote sufficient time to discharge his duties
as an independent non-executive Director.

Mr. Guan has also demonstrated that he understands his duties and obligations as required by the
relevant laws and regulations including the Listing Rules, while in the course of discharging his
duties and obligation. Mr. Guan, same as other Directors, is fully supported by the company
secretary and the legal team of the Company.

Having considered the above factors, it is believed that Mr. Guan’s continuous directorship in the
Company can keep bringing valuable contributions to the Board and its diversity. The Company
has received annual confirmation from Mr. Guan on his independence with reference to the
independence guidelines set out in rule 3.13 of the Listing Rules. In assessing the independence of
Mr. Guan, the Nomination Committee and the Board noted that Mr. Guan (i) does not have any
relationship with any Directors, senior management or substantial shareholders or controlling
shareholders of the Company; (ii) is not involved in any relationships or circumstances which
would interfere with the exercise of his independent judgement as an independent non-executive
Director; and (iii) has been providing objective and independent views to the Company as
mentioned above during his tenure of office. Based on the above, it is believed that Mr. Guan’s
long services will neither affect his exercise of independent judgement nor have any impact on his
independence in the governance of the Group. In view of Mr. Guan extensive knowledge and
experience, the Nomination Committee and the Board believe that his re-election to the Board is in
the best interests of the Company and Shareholders, and therefore recommend to re-elect Mr. Guan
as a Director on the general meeting. The matter of his re-election will be proposed in the form of
a separate resolution at this year’s general meeting.

The Nomination Committee is also of the view that Mr. Guan would bring to the Board his own
perspective, skills and experience, as further described in his biography in Appendix II to this
circular.

Based on the board diversity policy adopted by the Company, the Nomination Committee considers
that Mr. Guan can contribute to the diversity of the Board, in particular, with Mr. Guan’s extensive
experience in listed company’s corporate governance and financing.
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PROPOSED RE-APPOINTMENT OF AUDITOR

The mandate of the current auditor of the Company, KPMG, will expire at the AGM. At the AGM,
an ordinary resolution will be put forward for approval of the re-appointment of auditor.

The re-appointment of auditor of the Company has been reviewed by the audit committee of the
Board which recommended that the re-appointment be submitted for Shareholders’ approval at the
AGM.

PROPOSED GENERAL MANDATE TO ISSUE NEW SHARES

At the AGM, an ordinary resolution will be proposed for the Shareholders to consider and, if
thought fit, grant a general mandate to the Directors to exercise all powers of the Company to allot,
issue and deal with new Shares. The Shares which may be allotted and issued pursuant to the Share
Issue Mandate shall not exceed 20% of the total number of Shares in issue as at the date of the
resolution approving the Share Issue Mandate which, if passed, shall be a maximum of
780,407,200 Shares (or such other number of Shares as would represent 20% of the total number
of Shares in issue at the relevant time should there be a change in the total number of Shares
between the Latest Practicable Date and the date of passing the relevant resolution). The Share
Issue Mandate shall expire upon the earlier of: (i) the conclusion of the next annual general
meeting of the Company unless by ordinary resolution passed at that meeting, the authority is
renewed, either unconditionally or subject to conditions; or (ii) the expiration of the period within
which the next annual general meeting of the Company is required to be held pursuant to the
Articles of Association or any applicable laws; or (iii) the date upon which such authority given
under the Share [ssue Mandate is revoked or varied by an ordinary resolution of the Shareholders.

PROPOSED GENERAL MANDATE TO BUY-BACK SHARES

At the AGM, an ordinary resolution will be proposed for the Shareholders to consider and, if
thought fit, grant a general mandate to the Directors to exercise all powers of the Company to
buy-back issued Shares. Under the Share Buy-back Mandate, the number of Shares that the
Company may buy-back shall not exceed 10% of the total number of Shares in issue as at the date
of the resolution approving the Share Buy-back Mandate. The Share Buy-back Mandate allows the
Company to make buy-backs only during the period ending on the earlier of: (i) the conclusion of
the next annual general meeting of the Company unless by ordinary resolution passed at that
meeting, the authority is renewed, either unconditionally or subject to conditions; or (ii) the
expiration of the period within which the next annual general meeting of the Company is required
to be held pursuant to the Articles of Association or any applicable laws; or (iii) the date upon
which such authority given under the Share Buy-back Mandate is revoked or varied by an ordinary
resolution of the Shareholders.

An explanatory statement as required under the Listing Rules, giving certain information regarding
the Share Buy-back Mandate, is set out in Appendix I to this circular.
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EXTENSION OF GENERAL MANDATE

At the AGM, an ordinary resolution will also be proposed for the Shareholders to consider and, if
thought fit, approve the extension of the Share Issue Mandate by adding the number of Shares
bought-back pursuant to the Share Buy-back Mandate, if granted, to the aggregate number of
Shares which may by allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to the Share Issue Mandate provided that such amount of Shares so bought-back
shall not exceed 10% of the total number of Shares in issue as at the date of the resolution
approving the Share Issue Mandate.

CONTINUING CONNECTED TRANSACTIONS

Reference is made to the announcement of the Company dated 27 May 2024 in relation to certain
continuing connected transactions.

(i) REVISION OF ANNUAL CAPS OF CONTINUING CONNECTED TRANSACTIONS

Background

References are made to the Announcement and Circular in respect of the 2023 Mutual
Supply Framework Agreement.

Taking into account of the expected increase in business development of the Group, the
Directors expect that the existing annual caps in respect of the supply of raw materials,
products and services from the CNMC Group to the Group under the 2023 Mutual Supply
Framework Agreement for the three years ending 31 December 2026 will not be adequate
for the Group’s needs. The Directors therefore propose to revise the relevant existing annual
caps.

2023 Mutual Supply Framework Agreement

Parties

(I)  The Company
(2) CNMC

Purpose and Scope

Pursuant to the 2023 Mutual Supply Framework Agreement,

(a)  both parties agreed to provide, or procure their respective subsidiaries to provide the
following to each other:

@) raw materials and product supplies, such as raw materials, construction

materials, ancillary materials, spare parts, tools, equipment, fuels, water,
electricity, gas and steam, and lease of equipment and vehicles;

.
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(i1)  social and support services, such as public security, employee training, sharing
of service, other non-business services, schooling, medical and emergency
service, telecommunication, property management and other similar services;
and

(iii) technical services, such as consultation, design, construction, technical and
engineering services, testing and equipment repair, construction and
engineering projects supervision; and

(b) CNMC agreed to provide, or procure its subsidiaries to provide transportation and
logistics services to the Group.

Pursuant to the 2023 Mutual Supply Framework Agreement, CNMC has undertaken that it
will not, and will procure its subsidiaries not to, provide raw materials, products and
services to the Group on terms which are less favourable than those offered to Independent
Third Parties. Each party is entitled to obtain the relevant raw materials, products and
services from the Independent Third Parties if the other party cannot satisfy its requirements
for such raw materials, products and services or the terms offered by the Independent Third
Parties are more favourable. Each party will provide to the other party on an annual basis an
assessment of the raw materials, products and services that it requires in the coming year.

Either party may terminate any specific underlying agreement entered into pursuant to the
2023 Mutual Supply Framework Agreement by giving the other party no less than one
month’s prior written notice, provided that if the Company cannot conveniently obtain such
raw materials, products and services from a third party, CNMC will not be allowed to
terminate and will continue to provide such raw materials, products and services under any
circumstances.

Save for the revision of the proposed annual caps for the supply of raw materials, products
and services from the CNMC Group under the 2023 Mutual Supply Framework Agreement,
the other terms under the 2023 Mutual Supply Framework Agreement remain unchanged.

Term

The term of the 2023 Mutual Supply Framework Agreement has commenced from 1 January
2024 and will expire on 31 December 2026.

Pricing basis

For the sales and purchase of “raw materials and product supplies”, the price shall be
determined according to the market price of the raw materials and products being delivered.
If such market price is unavailable, the amount payable will be determined with reference to
actual costs plus applicable taxes.
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For the provision of “social and support services”, the price shall be determined either by
reference to the price set by similar service providers in the market, or the price agreed
between one party and an Independent Third Party for similar services. If such market price
is unavailable, the amount payable will be determined with reference to actual costs plus
applicable taxes.

For the provision of “technical services”, if there are PRC government prescribed prices, the
amount payable will be determined with reference to the published PRC government
prescribed prices which are updated by the relevant PRC central or provincial government
departments from time to time. If there are no PRC government prescribed prices or when
the PRC government prescribed prices is not reflective of the market price at the place of
service, the amount will be determined by reference to the price agreed between one party
and an Independent Third Party for similar services. In the event a market price is
unavailable for similar services, nor were there any transaction price between Independent
Third Parties, the amount payable will be determined with reference to actual costs plus
applicable taxes. The Ministry of Finance and the Ministry of Land and Resources have
jointly published a publication called the Standards for Budget of National Land Resources
Survey (1% + &R 3H A& FEAAEME) in July 2007, which includes the Notice of Standards for
Budget of National Land Resources Survey (the Section of National Land Resources
Survey) (Cai Jian No. 52 of 2007) (|5t & il 5 i Y8 55 A% 16 (b BT 38 A 58 40) i 48 60 (A 28
[2007]52%%)) (the “Notice”). Pursuant to Notice, the reference price (that is, standard of
budget) for the technical services in relation to geological exploration, including design,
construction, analysis and detection, reporting and other labor and equipment costs is stated.
Such standard of budget consists of three parts, namely (a) budget for working methods, (b)
budget for comprehensive research and scientific research and (c) regional adjustment
coefficient, which are interpreted by the Ministry of Finance and the Ministry of Land and
Resources. The Notice published in 2007 is the latest applicable standards, which may be
revised in the future in accordance with the application of new methods, new techniques and
other relevant circumstances. The Company has followed the Notice for its projects.

For the provision of “transportation and logistics services”, it shall be determined either by
reference to the price charged by similar service providers in the local market, or the price
agreed between a party and the Independent Third Party for similar services. If such market
price is unavailable, the amount payable will be determined with reference to actual costs
plus applicable taxes.

The market price for the abovementioned goods and services is determined by reference to
the price at which the same or similar type of raw materials, products and services provided
in the same or nearby area is charged by Independent Third Parties in the ordinary course of
business at the relevant time; or failing which, the price at which the same or similar type of
raw materials, products and services is charged by Independent Third Parties in the ordinary
course of business at the relevant time.
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Before a specific agreement is entered into, the procurement and sales departments of the
Group will make public enquiry with similar good and/or service providers in the market,
which are Independent Third Parties, as to the price or fees of the products and services and
determine the pricing terms based on the quotations obtained. The procurement and sales
departments will generally obtain around two to three quotations from different third party
goods and/or service providers. The finance and legal departments will review the terms of
the specific agreements, focusing on the pricing and payment terms.

The pricing basis of actual costs plus applicable taxes will not include any profit margin.
The Directors consider that this pricing basis is beneficial to the Company because the
transaction volume for the supply of raw materials, products and services from the CNMC
Group to the Group substantially outweighs the transaction volume for the supply of raw
materials, products and services from the Group to the CNMC Group. The Group will
therefore be benefited from this pricing arrangement. In addition, the Group anticipates that
substantially all of the supply of raw materials, products and services to the CNMC Group
in the future will be charged in accordance with market price with only a few services to be
charged on the actual costs plus applicable taxes, therefore on the whole, the transactions
will be conducted on no less favourable terms than those available to the Group from
Independent Third Parties. To the extent that they are available, the Group will check all the
invoices provided by the CNMC Group to ensure that the Group is charged with actual costs
plus applicable tax in the event that this pricing basis is adopted. The CNMC Group has
given consent to provide all those invoices to the Group for inspection.

Based on the above, the Directors consider that the transactions will be conducted on normal
commercial terms and not prejudicial to the interest of the Company and its Shareholders.

Historical transaction amounts
The tables below set forth the historical transaction amounts of the transactions under the
2023 Mutual Supply Framework Agreement for the three years ended 31 December 2023

and the four months ended 30 April 2024:

Supply of raw materials, products and services from the CNMC Group

For the

For the year For the year For the year four months

ended 31 ended 31 ended 31 ended 30

December December December April

2021 2022 2023 2024

(audited) (audited) (audited) (unaudited)

(US3) (US3) (US3) (US$)

Historical transaction amounts 386,226,000 459,248,000 430,465,000 90,317,825

Historical annual caps 496,731,351 656,017,952 643,796,538 -
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So far as the Directors are aware, the annual cap for the year ending 31 December 2024 has
not been exceeded as at the Latest Practicable Date.

Proposed revision of annual caps and basis of determination

The existing annual caps and the proposed revised annual caps in respect of the supply of
raw materials, products and services from the CNMC Group contemplated under the 2023
Mutual Supply Framework Agreement for the three years ending 31 December 2026 and the
basis of determination of such annual caps are set out as follows:

Supply of raw materials, products and services from the CNMC Group

For the year ending 31 December

2024 2025 2026
Existing Revised Existing Revised Existing Revised
annual cap annual cap annual cap annual cap annual cap annual cap
(US$) (USS$) (USS$) (USS$) (USS$) (US3)

353,100,000 490,000,000 395,000,000 520,000,000 395,000,000 540,000,000

The above proposed revised annual caps were determined by reference to factors such as (i)
historical transaction values and volume, in particular, the actual transaction amount for the
year ended 31 December 2023; (ii) projected increase in demand for raw materials, products
and services by the Group from the CNMC Group, in particular, the Company plans to
accelerate the progress of Luanshya no. 28 shaft, the second phase of the expansion of the
southeast ore body of Kianbichi and other projects which will require an increase in the cost
of design, construction, supervision and procurement of spare parts; (iii) recent increase in
copper prices; (iv) the expected increase in the purchase cost of electricity due to the limited
supply of electricity in the DRC and Zambia region and the Company’s increasing demand
for diesel generator sets for ensuring its productivity; and (v) a buffer of approximately 20%
to enable the Group to flexibly respond to various unexpected increases in demand and/or
prices. The Group has taken into account its various development and expansion projects for
which it plans to procure raw materials, products and services from the CNMC Group. The
Company also plans to increase investment in science and technology, safety and
environmental protection, and renovate the existing facilities and equipment, which will
increase the relevant construction costs.

Reasons for and benefit of entering into the 2023 Mutual Supply Framework Agreement

The Group continues to procure raw materials, products and services from the CNMC Group
and continues to require such raw materials, products and services from the CNMC Group
for the business development of the Group. The Directors consider that the 2023 Mutual
Supply Framework Agreement is consistent with the business and commercial objectives of
the Group as the raw materials and products supplied are in close proximity to the
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(ii)

production facilities of the Group and therefore can reduce the Group’s production costs and
further enhance the profitability of the Group’s operations. The services provided by the
CNMC Group can also supplement the Group’s operation capacity and a better manpower
arrangement of the Group can be maintained.

As CNMC has business developments in the PRC, Zambia, the DRC and other countries, the
Group’s business dealings with the CNMC Group will help the Group gather business
information in those countries, continue expanding its business reach and channels, thus
enhancing the business opportunities of the Group.

In view of the above, the Company considers that the terms of the 2023 Mutual Supply
Framework Agreement and the proposed revision of annual caps are fair and reasonable,
beneficial for the overall development of the Company and in the interests of the Company
and the Shareholders as a whole.

Listing Rules Implications

As CNMC indirectly owns an aggregate of 66.63% of the issued share capital of the
Company through CNMD, CNMC is therefore a controlling shareholder of the Company,
and a connected person of the Company under Chapter 14A of the Listing Rules.
Accordingly, the transactions contemplated under the 2023 Mutual Supply Framework
Agreement constitute continuing connected transactions of the Company under Chapter 14A
of the Listing Rules.

As all of the applicable percentage ratios (excluding the profits ratio) under the Listing
Rules in respect of the highest proposed revised annual cap for transactions in relation to the
supply of raw materials, products and services from the CNMC Group to the Group
contemplated under the 2023 Mutual Supply Framework Agreement exceed 5%, such
relevant transactions contemplated under the 2023 Mutual Supply Framework Agreement
are subject to the reporting, annual review, announcement and the Independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.

TERMINATION OF 2023 FINANCIAL SERVICES AGREEMENT

On the Effective Date, the Company and CNMC Finance will terminate the 2023 Financial
Services Agreement and replace it with the Financial Services Framework Agreement.

— 12 —
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(iii)

FINANCIAL SERVICES FRAMEWORK AGREEMENT

Parties

(1)
(2)

The Company
CNMC Finance

Purpose and Scope

Pursuant to the Financial Services Framework Agreement, CNMC Finance agreed to provide

certain financial services, including (1) the deposit services, and (2) miscellaneous financial

services (including but not limited to foreign exchange settlement and sales services and

settlement services), to the Group for a term commencing from the Effective Date to 31

December 2026. Details of the relevant services are set out below:

(1)

2)

The deposit services

The Group will open deposit accounts with CNMC Finance and deposit funds in such
accounts based on a voluntary basis. The form of deposit can be current deposit, time
deposit, call deposit, or agreed deposit, etc. CNMC Finance shall ensure the safeguard
of the Group’s deposits, and promptly and fully release the funds as requested by any
member of the Group. If CNMC Finance fails to release the deposit in full and on
time to any member of the Group within one business day upon the receipt of fund
use request from such member of the Group without justified reasons and fails to do
so after the reminder from such member of the Group, the Company shall have the
right to terminate the Financial Services Framework Agreement.

Miscellaneous financial services

(1) Foreign exchange settlement and sales services: CNMC Finance will provide
the Group with spot foreign exchange settlement and sales services based on
the operational and development needs of the Group, and carry out spot foreign
exchange settlement and sales business in US$, Euros, Hong Kong dollars,
Japanese yen, British pounds and other currencies.

(i1))  Settlement services: CNMC Finance will provide fund settlement services to
the Group. CNMC Finance shall ensure safe operation of the fund settlement
network, control the risk of assets and liabilities and satisfy the reasonable
payment requirements of the Group. The Group shall ensure the safety of its
terminal system connected to the fund settlement network of CNMC Finance
and the safety and reliability of its communication lines.

(iii)  Other financial services: CNMC Finance will provide other types of financial
services upon requests from the Group based on the Group’s business needs.
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Term

Conditional upon the approval by the Independent Shareholders, the term of the Financial
Services Framework Agreement shall commence from the Effective Date to 31 December

2026.

Pricing basis

The fees and charges payable by the Company to CNMC Finance under the Financial
Services Framework Agreement are determined on the following basis:

(1)

(2)

The deposit services

The interest rate for the deposits of the Group with CNMC Finance shall not be lower
than the interest rate for the same type of deposit announced by PBOC for the same
period, or provided by major PRC commercial banks and/or other financial
institutions for the same period, and shall not be lower than the interest rate for the
same type of deposit CNMC Finance provided to CNMC Group for the same period.

Miscellaneous financial services

The fees charged by CNMC Finance to the Group for the provision of miscellaneous
financial services shall be based on the principles of fairness and reasonableness,
shall comply with the fee standards stipulated by the PBOC or the National
Administration of Financial Regulation of the PRC for such type of services, and
shall not be higher than the fees charged by major domestic commercial banks in the
PRC for the same type of financial services for the same period and at the same
amount under the same conditions, or the fees charged by CNMC Finance for the
same type of financial services for the same period and at the same amount under the
same conditions provided to CNMC Group, whichever is lower.

In respect of the foreign exchange settlement and sales services, the exchange rate to
be provided by CNMC Finance to the Group shall be equal to or more favourable
than the exchange rate quoted by the major domestic commercial banks in the PRC at
the same amount for the same type of business, whichever is better.

CNMC Finance will not charge any fees for the provision of settlement services to
the Group.

When determining the price for any financial services to be provided as specific
transactions to be entered into between the Group and CNMC Finance pursuant to the
Financial Services Framework Agreement, the Group will obtain comparable quotes
during the same period, fees and terms from at least two general commercial banks in
the PRC located in the same or adjacent regions. In practice, the Group may select the
general commercial banks to obtain quotes based on their market positions and the
competitiveness of their terms in past transactions or quotes. The Finance Department
of the Company will be in charge of obtaining the quotes. The general commercial
banks are generally willing to offer quotes to the Group from time to time for
business development purposes.
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Historical transaction amounts

The historical transaction amounts for the deposit services and the miscellaneous financial

services are as follows:

()

(i1)

(iii)

The maximum daily deposit balance (including accrued interests) of the deposits
placed with CNMC Finance by the Company’s representative entities in mainland
China for the period covering 25 December 2023 to 31 December 2023:
RMB69,604,000;

The maximum daily deposit balance (including accrued interests) of the deposits
placed with CNMC Finance by the Company’s representative entities in mainland
China for the period covering 1 January 2024 to 30 April 2024: approximately
RMB136,983,245; and

The handling fees charged by CNMC Finance in respect of its services provided to
the Company’s representative entities in mainland China for the period covering 25
December 2023 to 30 April 2024: Nil.

Proposed annual caps and basis of determination

The proposed annual caps for the transactions contemplated under the Financial Services

Framework Agreement and the basis of determination of such annual caps are set out as

follows:

(1)

The deposit services

During the term of the 2023 Financial Services Agreement, the maximum daily
deposit balance (including accrued interests) each year thereunder shall not exceed
RMB250 million (if the currencies involved are currencies other than RMB, the
amount shall be converted into RMB based on the benchmark published by the SAFE
on the date of deposit).

In respect of the deposit services, the Company estimates that the maximum daily
deposit balance (including accrued interests) of the deposits placed with CNMC
Finance by the Group during the term of the Financial Services Framework
Agreement and the basis of determination of such annual caps are set out as follows:

For the period from

the Effective Date to For the year ending For the year ending
31 December 2024 31 December 2025 31 December 2026
(US3) (US$) (US$)

450,000,000 450,000,000 450,000,000

Note: The conversion of foreign currencies shall be made at the central parity rate published by the
SAFE on the relevant date of the deposit.
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(2)

The annual caps for the transactions under the deposit services were determined with
reference to the followings:

(1)  the actual aggregate cash and deposits that were maintained by the Group with
other independent commercial banks or other financial institutions in the PRC;

(2)  the deposits and cash expected to be provided by the Group to CNMC Finance
based on the business plan, growth in business scale and operation in the next
three years;

(3)  the expected increase in deposits based on the expense settlement practices of
the business activities of the Group, which are principally engaged in
non-profit business activities related to the foreign (regional) enterprises; and

(4)  the expected amount of interest income to be generated from the expected
deposit balance in CNMC Finance by the Group in the upcoming years.

Miscellaneous financial services

During the term of the 2023 Financial Services Agreement, the amount generated
each year from services under miscellaneous financial services is capped at RMB10
million (if the currencies involved are currencies other than RMB, the amount shall
be converted into RMB based on the benchmark published by the SAFE on the date
of contracting relevant services).

In respect of the miscellaneous financial services, the Company estimates that the
caps on the handling fees charged by CNMC Finance in respect of its services
provided to the Group during the term of the Financial Services Framework
Agreement and the basis of determination of such annual caps are set out as follows:

For the period from

the Effective Date to For the year ending For the year ending
31 December 2024 31 December 2025 31 December 2026
(US3) (US$) (US$)

10,000,000 10,000,000 10,000,000

Note:  The conversion of foreign currencies shall be made at the central parity rate published by the
SAFE on the relevant date of the provision of the miscellaneous financial services.

The annual caps for the transactions under the miscellaneous financial services were
determined with reference to the followings:

(1)  the expected service fees incurred by CNMC Finance for the provision of
domestic fund settlement as well as cross-border fund settlement services to
the Group;

(2)  the expected service fees incurred by CNMC Finance for the provision of
foreign exchange settlement and sales services to the Group; and

(3)  the expected service fees charged by CNMC Finance for the provision of

exchange risk management, research on economic situation and design of
business plans to the Group.
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Payment terms

The payment terms under the Financial Services Framework Agreement shall be agreed and
detailed in the specific separate agreements to be entered into between members of the
Group and CNMC Finance.

Reasons for and benefit of entering into the Financial Services Framework Agreement

The Company entered into the Financial Services Framework Agreement with CNMC
Finance for the following reasons:

While the maximum daily deposit balance of the deposit services is set, the Group can
withdraw deposit from the accounts with CNMC Finance according to the Group’s business
needs, which is not subject to any restrictions imposed by the CNMC Finance. Apart from
CNMC Finance, the Group has business cooperation with a number of financial institutions,
which can provide timely financial services to the Group as and when needed.

The interest rates of the deposit services and relevant handling fees of the miscellaneous
financial services offered by CNMC Finance to the Group will be the same as or more
favorable than (as the case may be) those interest rates or handling fees individually offered
by any Independent Third Party to the Group using such relevant services.

CNMC Finance, which is regulated by the PBOC and National Financial Regulatory
Administration, is a non-banking financial institution authorized to provide various types of
financial services, including deposit and other financial services. The Group may utilize
CNMC Finance as a medium to allocate the funds between members of the Group more
effectively, thereby improving the level of liquidity of the Group and enhancing the overall
solvency of the Group.

The Group will continue to utilize various services from CNMC Finance, including the
deposit services and miscellaneous financial services according to the Financial Services
Framework Agreement. Such arrangement will enhance the bargaining power of the
Company when negotiating with third party commercial banks for the same or similar
services, which may lower the financing costs of the Company.

CNMC Finance is limited to serving the needs and requests of the member companies and is
familiar with the Company’s operation. Therefore, CNMC Finance can provide services on a
prioritized and more efficient manner than other commercial banks in the PRC, from which
the Company is expected to benefit.

In view of the above, the Company considers that the terms of the Financial Services

Framework Agreement are fair and reasonable, beneficial for the overall development of the
Company and in the interests of the Company and the Shareholders as a whole.
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Listing Rules Implications

As CNMC indirectly owns an aggregate of 66.63% of the issued share capital of the
Company through CNMD, CNMC Finance, being a subsidiary of CNMC, is therefore a
connected person of the Company under Chapter 14A of the Listing Rules. Accordingly, the
transactions contemplated under the Financial Services Framework Agreement constitute
continuing connected transactions for the Company under Chapter 14A of the Listing Rules.

(1) The deposit services

As certain of the applicable percentage ratios under the Listing Rules in respect of the
highest proposed annual cap for transactions in relation to deposit services
contemplated under the Financial Services Framework Agreement exceed 5% but all
are less than 25%, the transactions in relation to deposit services contemplated under
the Financial Services Framework Agreement constitute (i) a discloseable transaction
of the Company subject to the reporting and announcement requirements under
Chapter 14 of the Listing Rules; and (ii) continuing connected transactions of the
Company subject to the reporting, annual review, announcement and the Independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.

(2)  Miscellaneous financial services

As all of the applicable percentage ratios under the Listing Rules in respect of the
proposed total fees payable by the Company to CNMC Finance for transactions in
relation to the miscellaneous financial services contemplated under the Financial
Services Framework Agreement exceed 0.1% but all are less than 5%, the
transactions in relation to miscellaneous financial services contemplated under the
Financial Services Framework Agreement are subject to the reporting, annual review
and announcement but are exempt from the Independent Shareholders’ approval
requirements under Chapter 14A of the Listing Listing Rules.

Undertakings by CNMC Finance under the Financial Services Framework Agreement

Pursuant to the Financial Services Framework Agreement, CNMC Finance has undertaken
that:

(1) it will provide high-quality and efficient financial services to the Group in accordance
with the relevant provisions of the Measures for the Administration of Finance
Companies of Enterprise Groups ({>ZE4E [T/ A& FHFZ) and the Financial
Services Framework Agreement;
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(2)

(3)

(4)

the terms for the provision of financial services to the Group at any time shall be no
less favourable than those for the same period and same type of financial services
provided by CNMC Finance to CNMC Group, nor less favourable than those for the
same period and same type of financial services available to the Group from other
financial institutions at that time;

In case of any of the following circumstances, CNMC Finance shall give a written
notice to the Group within two business days and take measures to avoid the
occurrence or increase of losses, and cooperate with the Group in taking necessary
measures, including but not limited to risk assessment through on-site inspection by
the Group, and requesting CNMC Finance to suspend or terminate the provision of
financial services to mitigate risks and reduce losses:

A. the occurrence of material events such as bank run, incapable of settling due
significant indebtedness, large amount of overdue loans or guarantee advances,
criminal cases involving directors or senior management of CNMC Finance;

B. the occurrence of major institutional changes or operational risks that affects or
may affect the normal operation of CNMC Finance;

C. the liabilities due from the shareholders of CNMC Finance to CNMC Finance
are outstanding for more than 6 months;

D. any one of the regulatory indicators of CNMC Finance does not comply with
the provisions of the Measures for the Administration of Finance Companies of
Enterprise Groups of the PRC;

E. CNMC Finance is subject to administrative penalty and orders for rectification
imposed by regulatory authorities such as the China Banking and Insurance
Regulatory Commission; and

F. other matters that may cause significant safety hazards to the funds deposited
by the Group.

CNMC Finance only conducts a formal review of all documents, materials and
information submitted by the Group, and does not assume any responsibility for
substantive review, nor does it provide any assurance as to the truth, accuracy or
completeness of the aforesaid information submitted by the Group. If the Group fails
to submit documents, materials and information to the CNMC Finance in accordance
with the requirements of laws and regulations, the regulatory documents of the China
Banking and Insurance Regulatory Commission and the institutional documents of the
CNMC Finance, the Group shall bear the risks and losses incurred as a result.
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(5) CNMC Finance does not assume any responsibility for any failure of the business due
to the Group’s own reasons, objective factors in the market or due to the Group’s
failure to operate in accordance with the laws and regulations, the regulatory
documents of the China Banking and Insurance Regulatory Commission and the
institutional documents of CNMC Finance.

(6)  In the event that the Group’s relevant business cannot be carried out normally due to
communication or system failure, force majeure or other reasons not attributable to
CNMC Finance, CNMC Finance will publish an announcement through CNMC
Finance’s designated website or otherwise, notifying the Group in a timely manner
and take appropriate measures to avoid the increase of losses, and on this basis,
CNMC Finance shall not be liable for any losses suffered by the Group as a result of
the foregoing.

INTERNAL CONTROL POLICIES

The management of the Group will be responsible for supervising and monitoring the
transactions under the 2023 Mutual Supply Framework Agreement and the Financial
Services Framework Agreement to ensure that they are conducted on normal commercial
terms and will not be prejudicial to the interests of the Company and its Shareholders as a
whole. The management of the Group will also conduct regular checks to review and assess
whether the transactions contemplated under the 2023 Mutual Supply Framework Agreement
and the Financial Services Framework Agreement are in compliance with the terms of the
agreement and in compliance with the pricing policy. The finance department of the
Company will regularly monitor the actual amounts incurred for each type of continuing
connected transactions for the purpose of ensuring the annual caps stipulated in the
agreements are not exceeded. The Company’s independent auditor will also conduct an
annual review on the pricing terms and annual caps of the 2023 Mutual Supply Framework
Agreement and the Financial Services Framework Agreement.

INFORMATION ON THE COMPANY

The principal activity of the Company is investment holding. The Company’s subsidiaries
are principally engaged in exploration of copper and cobalt, mining, ore processing,
leaching, smelting and sales of copper cathodes, blister copper and copper anodes, cobalt
contained in cobalt hydroxide, sulfuric acid and liquid sulfur dioxide. CNMC, the
controlling shareholder of the Company, is wholly-owned and administered by the SASAC,
and is principally engaged in the development, construction and engineering of nonferrous
metal ore resources as well as related trade and services.

INFORMATION ON CNMC
CNMC is wholly-owned and administered by the SASAC and is principally engaged in the

development of nonferrous metal resources, construction and engineering, as well as related
trade and services.
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*

INFORMATION ON CNMC FINANCE

CNMC Finance is a financial institution established with the approval of the China Banking
and Insurance Regulatory Commission and under the laws of the PRC. CNMC Finance is
mainly engaged in the provision of financial services, and is a subsidiary of CNMC, its
ultimate beneficial owner. As at the Latest Practicable Date, CNMC Finance is owned as to
95% by CNMC and 5% by Daye Nonferrous Metals Group Holdings Co., Ltd* (Kif A 4
J& S B A BR /A ), which is in turn owned as to approximately 57.99% and
approximately 38.6% by CNMC and Yangtze River Industrial Investment Group Co., Ltd.*
(RILEFEREEE AR AF) (“Yangtze Industrial”), respectively. Yangtze Industrial is
wholly-owned and administered by the State-owned Assets Supervision and Administration
Commission of Hubei Provincial People’s Government; and CNMC is wholly-owned and
administered by the SASAC.

DIRECTORS’ CONFIRMATION

The Directors (including the independent non-executive Directors after considering the
advice from the Independent Financial Adviser) are of the view that the proposed revision of
annual caps of the transactions under the 2023 Mutual Supply Framework Agreement and
the Financial Services Framework Agreement are in the ordinary and usual course of
business of the Group, on normal commercial terms and are fair and reasonable and in the
interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend that the Independent Shareholders should vote in favour of all the relevant
ordinary resolutions to be proposed at the AGM. Given Mr. He YANG, Mr. Yaoyu TAN and
Ms. Yani GONG hold management positions in CNMC, they had abstained from voting on
the relevant board resolutions for approving the proposed revision of annual caps of the
transactions under the 2023 Mutual Supply Framework Agreement and the Financial
Services Framework Agreement pursuant to the articles of association of the Company. Save
as disclosed above, none of the Directors had a material interest in the proposed revision of
annual caps of the transactions under the 2023 Mutual Supply Framework Agreement and
the transactions under the Financial Services Framework Agreement or was required to
abstain from voting on the relevant resolutions of the Board.

APPROVAL BY INDEPENDENT SHAREHOLDERS

As CNMC indirectly owns an aggregate of 66.63% of the issued share capital of the
Company through CNMD, CNMD and its associates will abstain from voting on the
resolutions approving the proposed revision of annual caps of the transactions under the
2023 Mutual Supply Framework Agreement and the Financial Services Framework
Agreement (including the relevant Proposed Caps) at the AGM. Save as disclosed above, no
Shareholder has any material interest in the proposed revision of annual caps of the
transactions under the 2023 Mutual Supply Framework Agreement and the transactions
contemplated under the Financial Services Framework Agreement and will be required to
abstain from voting at the AGM.

Translation of English or Chinese terms for reference purpose only
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The Company will seek the Independent Shareholders’ approval at the AGM for the
proposed revision of annual caps of the transactions under the 2023 Mutual Supply
Framework Agreement and the Financial Services Framework Agreement (including the
relevant Proposed Caps).

The Independent Board Committee has been formed to advise the Independent Shareholders
in connection with the proposed revision of annual caps of the transactions under the 2023
Mutual Supply Framework Agreement and the Financial Services Framework Agreement
(including the relevant Proposed Caps), and South China Capital has been appointed as the
Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders on the same. The Independent Financial Adviser considers the
Non-exempt Continuing Connected Transactions (including the respective proposed annual
caps) are in the ordinary and usual course of business of the Group, are on normal
commercial terms and is in the interests of the Company and the Shareholders as a whole.
The full text of the letter from the Independent Financial Adviser issued by South China
Capital containing its recommendations in respect of the Non-exempt Continuing Connected
Transactions (including the respective proposed annual caps) is set out in Appendix IV of
this circular.

The Independent Board Committee, having taken into account the advice of South China
Capital, considers the Non-exempt Continuing Connected Transactions (including the
respective proposed annual caps) are fair and reasonable so far as the Independent
Shareholders are concerned and are in the interests of the Company and the Shareholders as
a whole. Accordingly, the Independent Board Committee recommends the Independent
Shareholders to vote in favour of the relevant ordinary resolutions to be proposed at the
AGM to approve the Non-exempt Continuing Connected Transactions (including the
respective proposed annual caps). The full text of the letter from the Independent Board
Committee is set out in Appendix III of this circular.

CLOSURE OF REGISTER OF MEMBERS

In order to ascertain the right to attend the AGM, the register of members of the Company will be
closed from Monday, 24 June 2024 to Thursday, 27 June 2024 (both dates inclusive), during which
period no transfer of Shares will be registered. In order to be entitled to attend the AGM, all
transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-
1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than
4:30 p.m. on Friday, 21 June 2024 for registration.

The distribution of the Final Dividend recommended by the Board is subject to approval by
Shareholders at the AGM. The register of members of the Company will be closed on Thursday, 4
July 2024. To be qualified to receive the Final Dividend, all transfer documents accompanied by
the relevant share certificates must be lodged with the Company’s share registrar, Computershare
Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on Wednesday, 3 July 2024.
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LETTER FROM THE BOARD

AGM

According to the announcement of the Company dated 28 March 2024, the Board proposed that the
forthcoming annual general meeting of the Company will be held on Thursday, 27 June 2024. A
notice convening the AGM is set out on pages AGM-1 to AGM-6 of this circular at which the
relevant resolutions will be proposed to consider and, if thought fit, approve the declaration of
Final Dividend, the re-election of Directors, the re-appointment of auditor of the Company, the
Share Buy-back Mandate, the Share Issue Mandate, the extension of the general mandate to include
Shares bought back under the Share Buy-back Mandate, the revision of annual caps of continuing
connected transactions, and the Financial Services Framework Agreement. Voting will be
conducted by poll at the AGM as required under the Listing Rules.

A proxy form for use at the AGM is enclosed. Shareholders are requested to complete the proxy
form and return it to the Company’s share registrar, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as
possible but in any event no later than 48 hours (excluding any part of a day that is a public
holiday) before the time for holding the AGM, if they do not intend to be present in person at the
AGM.

Pursuant to Rule 13.39(4) of the Listing Rules and Article 66 of the Articles of Association, the
relevant resolution will be put to the vote by poll. In the case of an equality of votes on a poll, the
chairman shall, subject to Article 70 of the Articles of Association, be entitled to casting vote in
addition to any other vote he may have. Results of the poll voting will be published on the
Company’s website at www.cnmcl.net and the website of the Stock Exchange at www.hkexnews.hk
after the AGM.

RECOMMENDATIONS OF THE BOARD

The Directors are of the opinion that the proposed declaration of Final Dividend, the proposed
re-election of Directors, the proposed re-appointment of auditor of the Company, the Share
Buy-back Mandate, the Share Issue Mandate, the extension of the general mandate to include
Shares bought back under the Share Buy-back Mandate, the revision of annual caps of continuing
connected transactions, and the Financial Services Framework Agreement are in interests of the
Company and its Shareholders as a whole. Accordingly, the Directors recommend all Shareholders
to vote in favour of all the relevant resolutions to be proposed at the AGM. To the best knowledge
of the Directors, no Shareholders will have to abstain from voting at the relevant resolutions for
approving the proposed declaration of Final Dividend, the proposed re-election of Directors, the
proposed re-appointment of auditor of the Company, the Share Buy-back Mandate, the Share Issue
Mandate, and the extension of the general mandate to include Shares bought back under the Share
Buy-back Mandate at the AGM.

Yours faithfully,
By Order of the Board
China Nonferrous Mining Corporation Limited
He YANG

Chairman
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APPENDIX 1 EXPLANATORY STATEMENT

The following is the explanatory statement required by the Listing Rules to provide requisite information
to the Shareholders for consideration of the proposal to approve the Share Buy-back Mandate. This also
constitutes a memorandum required under section 239 of the Companies Ordinance.

SHARE CAPITAL

Under the Share Buy-back Mandate, the number of Shares that the Company may buy-back shall not
exceed 10% of total number of Shares in issue as at the date of the resolution approving the Share Buy-
back Mandate.

As at the Latest Practicable Date, there were a total of 3,902,036,000 Shares in issue. Subject to the
passing of ordinary resolution number 6 approving the Share Buy-back Mandate and on the basis that no
further Shares are issued or bought back before the AGM, the Company will be allowed to buy-back a
maximum of 390,203,600 Shares, representing 10% of the total number of Shares, from the date of the
approval up to the earlier of: (i) the conclusion of the next annual general meeting of the Company unless
by ordinary resolution passed at that meeting, the authority is renewed, either unconditionally or subject
to conditions; or (ii) the expiration of the period within which the next annual general meeting of the
Company is required to be held pursuant to the Articles of Association or any applicable laws; or (iii) the
date upon which such authority is revoked or varied by a resolution of the Shareholders at a general
meeting.

REASONS FOR BUY-BACK

The Directors believe that it is in the interests of the Company and the Shareholders to propose a general
mandate from the Shareholders to enable the Directors to buy-back Shares. The Directors believe that the
Share Buy-back Mandate would give the Company additional flexibility where the situation warrants for
the buy-back of the Shares which is in the best interests of the Company and the Shareholders as a whole.

Such buy-backs may, depending on market conditions and funding arrangements at the time, result in an
enhancement in the net asset value of the Company per Share and/or earnings per Share and will only be
made in circumstances which the Directors believe are appropriate for the benefit of the Company and the
Shareholders as a whole.

FUNDING OF BUY-BACK

Buy-backs must be made out of the funds which are legally available for such purpose in accordance with
the Articles of Association, the Listing Rules, the Companies Ordinance and the laws and regulations of
Hong Kong. The Companies Ordinance provides that the funds required for any buy-back may only be
made from the distributable profits and/or the proceeds of a new issue of Shares made for the purpose of
the buy-back to such extent permissible under the Companies Ordinance.
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APPENDIX 1 EXPLANATORY STATEMENT

In the event that the power to buy-back Shares pursuant to the Share Buy-back Mandate is to be carried
out in full at any time during the proposed buy-back period, there could be a material adverse impact on
the working capital or gearing position of the Company (as compared with the position as at 31
December 2023, as disclosed in the Company’s latest published audited consolidated results contained in
the announcement of annual results for the year ended 31 December 2023). However, the Directors do not
propose to exercise the power to buy-back Shares pursuant to the Share Buy-back Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital or gearing
position of the Company which in the opinion of the Directors are from time to time appropriate for the
Company.

GENERAL

To the best of their knowledge, having made all reasonable enquiries, none of the Directors nor any of
their close associates (as defined in the Listing Rules) has a present intention to sell any Shares to the
Company under the Share Buy-back Mandate in the event that the Share Buy-back Mandate is approved
by the Shareholders.

The Directors, so far as the same may be applicable, will exercise the Share Buy-back Mandate in
accordance with the Listing Rules and the applicable laws of Hong Kong. The Directors confirmed that
neither this explanatory statement nor the Share Buy-back Mandate has any unusual features.

The Directors have undertaken to the Stock Exchange that they will exercise the power of the Company
to make buy-backs pursuant to the Share Buy-back Mandate in accordance with the Listing Rules, the
Articles of Association, the Companies Ordinance and the applicable laws, rules and regulations in Hong
Kong.

No core connected person (as defined in the Listing Rules) has notified the Company that it has a present
intention to sell the Shares to the Company, or has undertaken not to do so, in the event that the Share
Buy-back Mandate is approved by the Shareholders.

As at the Latest Practicable Date, CNMC, through its wholly-owned subsidiary, CNMD, was interested in
2,600,000,000 Shares, representing approximately 66.63% of the issued share capital of the Company. In
the event that the Directors exercise in full the power to buy-back Shares pursuant to the Share Buy-back
Mandate (if that is no other change in the issued share capital of the Company), the aforesaid interest of
CNMC would be increased to approximately 76.63% of the issued share capital of the Company.

If, as a result of share buy-backs by the Company, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition of voting rights for the
purposes of Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or group of Shareholders acting
in concert, may be treated, as a result of share buy-backs by the Company, as having obtained or
consolidated control of the Company and become obliged to make a mandatory general offer in
accordance with Rule 26 of the Takeovers Code.
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APPENDIX 1 EXPLANATORY STATEMENT

The Directors are not aware of any consequences which may arise under the Takeovers Code as a result
of exercising the Share Buy-back Mandate. In addition, in exercising the Share Buy-back Mandate
(whether in full or otherwise), the Directors will ensure that the Company shall comply with the
requirements of the Listing Rules, including the minimum percentage of Shares being held in public
hands.

The Company has not purchased any of the Shares (whether on the Stock Exchange or otherwise) in the
six months preceding the Latest Practicable Date and will not buy-back the Shares if public float falls
below 25% as a result of such buy-back.

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange during each
of the previous twelve calendar months before the Latest Practicable Date were as follows:

Highest Lowest
HKS$ HKS$

2023
May 4.45 3.52
June 3.92 3.50
July 4.26 3.62
August 4.44 3.81
September 5.56 4.30
October 5.16 4.49
November 4.97 4.36
December 5.14 4.35

2024
January 5.70 4.65
February 5.83 4.80
March 7.17 5.41
April 7.31 6.02
May (up to the Latest Practicable Date) 9.07 6.85
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APPENDIX II BIOGRAPHICAL DETAILS OF
DIRECTORS TO BE RE-ELECTED

At the AGM, separate ordinary resolutions in relation to proposed re-election of the following Directors
will be proposed to the Shareholders. Details of such Directors required to be disclosed under Rule
13.51(2) of the Listing Rules are as follows:

Yani Gong (BBZE#fE), aged 43, has been appointed as a non-executive Director with effect from 27
December 2023. She majored in English (Economics and Trade) at the School of Foreign Languages in
Central South University from 1997 to 2001. She obtained a bachelor’s degree in arts from Central South
University in 2001 and a master’s degree in economics (specialising in global economics) from the
School of Economics at Peking University in 2008. Ms. Gong obtained a senior economist qualification
in 2013. Ms. Gong joined the personnel department of a subsidiary of China Nonferrous Metal Mining
(Group) Co., Ltd.* (FEA EWELEE AR AR (“CNMC”, the controlling shareholder of the
Company) in 2001, and subsequently held various positions in human resources and corporate
management in CNMC and its subsidiaries, including the deputy director of the personnel deployment
division of the personnel department, the director of the personnel deployment division of the personnel
department, the director of the corporate management division (personnel department), and the deputy
director of the human resources department of CNMC. In 2019, Ms. Gong was appointed as the chairman
of Sino-Zam Vocational College of Science and Technology (7'[2% I Br Bk ZEH AT 2 B). Ms. Gong has
over 23 years of professional experience in human resources and corporate management and is also a
senior economist.

As at the Latest Practicable Date, Ms. Gong had no interest in the Shares or underlying Shares (within the
meaning of Part XV of the SFO).

Ms. Gong’s initial term of office as a non-executive Director was 3 years commencing on 27 December
2023, which may be terminated by either party by giving no less than one month’s prior notice in writing
to the other party, and she will be subject to retirement by rotation or re-election in accordance with the
Articles of Association. Pursuant to her service contract, Ms. Gong will not receive any director’s fees,
but she shall be entitled to reimburse (with invoices) all reasonable travelling, transportation and
entertainment fees incurred during the performance of duties.

* Translation of English or Chinese terms for reference purpose only
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APPENDIX II BIOGRAPHICAL DETAILS OF
DIRECTORS TO BE RE-ELECTED

Dingfan Qiu (EBZE#), aged 82, is an independent non-executive Director of the Company. He was
appointed to the Board on 30 July 2021. Mr. Qiu graduated from Nanchang University in 1962. He then
joined Beijing General Research Institute of Mining & Metallurgy (It %G W 58 #4F%), and successively
served as a technician of the metallurgical research institute, senior engineer and professor-level senior
engineer. He became the director of metallurgical energy saving research institute in 1983, and served as
the vice president of the institute from 1985 to 2002 and was primarily in charge of the scientific research
of the whole institute. In 1990, after passing the examination of the Government sponsored Program of
Studying Abroad, he left for study at Queen’s University in Canada (as a senior visiting scholar), and
served as the associate tutor to graduate students. In 1991, he returned to China and continued to serve as
the vice president of Beijing General Research Institute of Mining & Metallurgy. He was elected as an
academician at Chinese Academy of Engineering in 1999. He is currently a professor and doctoral tutor
at Beijing General Research Institute of Mining & Metallurgy. He once concurrently served as a deputy
director at Department of Chemical, Metallurgy and Materials of Chinese Academy of Engineering,
vice-president of the Nonferrous Metals Society of China (H'Elf7 {44 /&), and an adjunct professor
at each of Peking University, Tsinghua University and University of Science and Technology Beijing.
Mr. Qiu has 60 years of experience in mining industry. Mr. Qiu once served as an independent
non-executive director in Tongling Nonferrous Metals Group Holdings Co., Ltd. (3l [ 7 {0 45 Jig 48 8] # ik
FA BT (a company listed on the Shenzhen Stock Exchange, stock code: SZ000630) and China
Nonferrous Metal Industry’s Foreign Engineering and Construction Co., Ltd. ("B & 4 J& & st i A
FR/Z 7)) (a company listed on the Shenzhen Stock Exchange, stock code: SZ000758), and resigned from
them on 13 January 2016 and 12 April 2019, respectively.

As at the Latest Practicable Date, Mr. Qiu had no interest in the Shares or underlying Shares (within the
meaning of Part XV of the SFO).

Mr. Qiu entered into a letter of appointment with the Company to act as an independent non-executive
Director for a term of three years with effect from 30 July 2021, which will be automatically renewed for
another three years upon expiration, unless terminated by not less than one month’s prior written notice
by either party to the other and will be subject to retirement by rotation or re-election in accordance with
the Articles of Association of the Company. The remuneration of Mr. Qiu is determined by the
remuneration committee with reference to the Temporary Remuneration Policy for Senior Management of
China Nonferrous Mining Corporation Limited ( 7B (48535 A B2 A i A3 2 37 I A8 300 17 o
%) ) and having given consideration to the level of responsibility, experience and abilities required of
Mr. Qiu and the remuneration offered for similar position in comparable companies. Mr. Qiu received
Director’s emoluments of RMB240,000 for the year ended 31 December 2023.
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APPENDIX II BIOGRAPHICAL DETAILS OF
DIRECTORS TO BE RE-ELECTED

Guangfu Gao (S ¥ X), aged 61, has been appointed as an independent non-executive Director of the
Company, the Chairman of the Audit Committee and member of the Nomination Committee with effect
from 27 December 2023. He is a senior accountant, graduated from Central South University of Finance
and Economics with a postgraduate major in Public Finance. He had studied as a visiting scholar at the
Grenoble Alpes University in France. Mr. Gao had served as the deputy chief financial officer and chief
economist of State Power Investment Corporation Limited (%% 1 &% B /A F]), the director and
deputy chief financial officer of finance department of China Power Investment Corporation (4 & J14%
L LEH A 7)), the general manager of China Power Investment Finance Co., Ltd (*F TE#% M1 A R A,
the deputy director of finance and property management department of State Power Corporation of China
(B % & F1/5 7)), a director of China Power International Holding Limited, a non-executive director of
China Power International Development Limited (a company listed on the Stock Exchange of Hong
Kong, stock code: 2380), a director of Shanghai Electric Power Co., Ltd. (LB IRMARAA, a
company listed on Shenzhen Stock Exchange, stock code: 600021) and a director of SPIC Yuanda
Environmental-Protection Co., Ltd. (X BEHEZIRRB AR/ R, a company listed on Shenzhen
Stock Exchange, stock code: 600292). Mr. Gao had also served as a director of the Accounting Society of
China (B & 52 €) and a director of the China Association of Chief Financial Officers (B %8 & 5T
il 15 ).

As at the Latest Practicable Date, Mr. Gao had no interest in the Shares or underlying Shares (within the
meaning of Part XV of the SFO).

Mr. Gao entered into a letter of appointment with the Company to act as an independent non-executive
Director for a term of three years with effect from 27 December 2023, which will be automatically
renewed for another 3 years upon expiration, and may be terminated by either party by giving no less
than one month’s prior notice in writing to the other party, and he will be subject to retirement by
rotation or re-election in accordance with the articles of association of the Company. The remuneration of
Mr. Gao is determined by the remuneration committee with reference to the Temporary Remuneration
Policy for Senior Management of China Nonferrous Mining Corporation Limited ( <B4 &% A B
s E) S R A BT AT %) ) and having given consideration to the level of responsibility,
experience and abilities required of Mr. Gao and the remuneration offered for similar position in
comparable companies. The remuneration payable by the Company to Mr. Gao is RMB240,000 per
annum before tax, and he is allowed to reimburse (with invoices) reasonable travelling, transportation and
entertainment fees incurred during the performance of duties.
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APPENDIX II BIOGRAPHICAL DETAILS OF
DIRECTORS TO BE RE-ELECTED

Huanfei Guan (B8ZJ), aged 67, is an independent non-executive Director of the Company, chairman of
the Remuneration Committee, a member of each of the Audit Committee and the Compliance Committee,
and was appointed to the Board on 28 August 2014. Mr. Guan has extensive experience in the finance
and insurance industry in Hong Kong and China. He served various senior managerial positions in
People’s Insurance Company of China* (Jilin Branch) (7 A RARF 2 7 M E 432 F]), Hong Kong
and Macao Regional Office of China Insurance Group* ('[E{fFn #5184 ), Ming An Insurance
Company (Hong Kong) Limited (7 #5 &% - A FR/A 7]) and China Pacific Insurance Co., (HK) Ltd. (H
Bl KPR B (5 i) A BRZA A]). Mr. Guan also held offices at the Bank of Communications, including
the deputy chairman of the risk asset management committee, deputy chairman of credit asset
management committee, chairman of loan verification committee, deputy general manager of the Bank of
Communications Hong Kong Branch, the director of Bank of Communications Trustee Limited (3¢ %R
717 "L A FR/A H]), the chairman and chief executive of China BOCOM Insurance Co., Ltd. (H7[3 225}
B PR/~ 7]) and an executive director and general manager of BoCommLife Insurance Company
Limited. Mr. Guan is also an economic and technical consultant of Jilin Provincial Government.
Mr. Guan is now an independent non-executive director of Sunwah Kingsway Capital Holdings Limited
(Hong Kong listed company code 0188), Huarong International Financial Holdings Limited (Hong Kong
listed company code 0993), China Shandong Hi-Speed Financial Group Limited (Hong Kong listed
company code 0412), Shanghai Zendai Property Limited I 3E K5 #bE A RS 7l* (Hong Kong listed
company code 0755) and Guangdong — Hong Kong Greater Bay Area Holdings Limited (Hong Kong
listed company code: 01396) (shares of those companies are listed on the Main Board of the Hong Kong
Stock Exchange). He once served as the chairman emeritus of Culturecom Holdings Limited (a company
listed in Hong Kong) (Hong Kong listed company code 0343). Mr. Guan was an independent
non-executive director, executive director, president and senior consultant of Silver Base Group Holdings
Limited (Hong Kong listed company code 0886) for the period from March 2008 to December 2012. He
once served as an executive director of CCT Land Holdings Limited (currently named GBA Holdings
Group) (Hong Kong listed company code 0261). On 15 May 2020, he resigned as an independent
non-executive director of HongDa Financial Holding Limited (currently named China Wood International
Holding Co., Limited) (Hong Kong listed company code 1822). He served as an independent
non-executive director of Solis Holdings Limited (Hong Kong listed company code 2227) from 23
August 2019 to 30 September 2020. He served as an executive director and the chairman of the board of
Enterprise Development Holdings Limited (Hong Kong listed company code 1808) from 2 June 2020 to
22 May 2021. He was appointed as an independent non-executive director of Shanghai Zendai Property
Limited (Hong Kong listed company code 0755) on 11 January 2021. Mr. Guan obtained a doctor’s
degree in Economics in 2000 from Wuhan University and has been a part-time researcher of the
Insurance Research Centre of Fudan University since 2004. He has also been appointed as a part-time
lecturer of professional degree of Fudan University since 2013. In September 2019 he was appointed as a
visiting professor at Jilin University of Finance and Economics, and in October 2022 he was appointed as
an external instructor for the master’s degree program at the University of International Business and
Economics.

As at the Latest Practicable Date, Mr. Guan had no interest in the Shares or underlying Shares (within the
meaning of Part XV of the SFO).

*  Translation of English or Chinese terms for reference purpose only
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APPENDIX II BIOGRAPHICAL DETAILS OF
DIRECTORS TO BE RE-ELECTED

Mr. Guan entered into a letter of appointment with the Company to act as an independent non-executive
Director for a term of three years with effect from 28 August 2014. A supplemental letter of appointment
was entered into between Mr. Guan and the Company to renew the term for 3 years automatically upon
each expiry, with effect from 27 August 2017. The remuneration of Mr. Guan is determined by the
remuneration committee with reference to the remuneration policy of the Company and having given
consideration to the level of responsibility, experience and abilities required of Mr. Guan and the
remuneration offered for similar position in comparable companies. Mr. Guan received Director’s
emoluments of RMB240,000 for the year ended 31 December 2023.

Save as disclosed herein, all the above Directors are not and had not been directors of any other listed
companies in Hong Kong or overseas in the past three years prior to the Latest Practicable Date, or other
major appointments or professional qualifications.

To their knowledge, information and belief after having made all reasonable enquiries, the Directors
confirmed that as at the Latest Practicable Date, save as disclosed above:

1. all the above Directors did not have any relationship with any Directors, senior management,
substantial shareholders or controlling shareholders of the Company;

2. all the above Directors did not hold any other positions in the Company or any members of the
Group; and
3. the Board was not aware of any other matters in relation to the retiring Directors concerning their

re-election at the AGM which need to be brought to the attention of the Shareholders nor any
information to be disclosed under Rule 13.51(2) of the Listing Rules.
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APPENDIX III LETTER FROM THE INDEPENDENT
BOARD COMMITTEE

<9

China Nonferrous Mining Corporation Limited

T AR E A RS E

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)
(Stock Code: 01258)

4 June 2024
To the Independent Shareholders
Dear Sir or Madam,

We have been appointed as the Independent Board Committee to advise you in connection with the
Non-exempt Continuing Connected Transactions (including the respective proposed annual caps), details
of which are set out in the section headed “Continuing Connected Transactions” contained in the “Letter
from the Board” of the circular issued by the Company to the Shareholders dated 4 June 2024, of which
this letter forms part. We wish to draw your attention to the Letter from South China Capital as set out on
pages App IV-1 to App IV-13 of this circular. Terms defined in the circular shall have the same meanings
when used herein, unless the context otherwise requires.

Having considered the information set out in the letter from the Board, the terms of the Non-exempt
Continuing Connected Transactions (including the respective proposed annual caps), and the advice of
South China Capital in relation thereto as set out on pages App IV-1 to App IV-13 of the circular, we are
of the view that the Non-exempt Continuing Connected Transactions (including the respective proposed
annual caps) are on normal commercial terms and in the ordinary and usual course of the Company’s
business. We are also of the view that the terms of the Non-exempt Continuing Connected Transactions
(including the respective proposed annual caps) are in the interests of the Company and its Shareholders
a whole and is fair and reasonable so far as the Independent Shareholders are concerned.

Accordingly, we recommend the Independent Shareholders to vote in favour of the relevant ordinary
resolutions to be proposed at the AGM to approve the Non-exempt Continuing Connected Transactions
(including the respective proposed annual caps).

Yours faithfully,
Independent Board Committee
China Nonferrous Mining Corporation Limited
Dingfan QIU Guangfu GAO Huanfei GUAN
Independent Non-executive Directors

— App III-1 —



APPENDIX IV LETTER FROM SOUTH CHINA CAPITAL

The following is the full text of the letter of advice from South China Capital Limited, the Independent
Financial Adviser, to the Independent Board Committee and the Independent Shareholders setting out its
opinion regarding the Non-exempt Continuing Connected Transactions (including the relevant Proposed

Caps), which has been prepared for the purpose of inclusion in this circular.

HmEMERRA A 28/F., Bank of China Tower
South China Capital Limited No. 1 Garden Road

Central

Hong Kong

4 June 2024

To the Independent Board Committee and
the Independent Shareholders

China Nonferrous Mining Corporation Limited
Unit 1303, 13/F, Austin Tower

22-26 Austin Avenue

Tsim Sha Tsui

Kowloon

Hong Kong

Dear Sirs,

(1) REVISION OF ANNUAL CAPS OF CONTINUING CONNECTED
TRANSACTIONS;
AND
(2) NEW CONTINUING CONNECTED TRANSACTIONS

INTRODUCTION

We refer to our engagement as the Independent Financial Adviser to the Independent Board Committee
and the Independent Shareholders in relation to (i) the revision of annual caps for the supply of raw
materials, products and services from the CNMC Group under the 2023 Mutual Supply Framework
Agreement; and (ii) entering into the Financial Services Framework Agreement and the transactions
contemplated thereunder (including the relevant Proposed Caps), details of which are contained in the
letter from the Board (the “Letter from the Board”) as set out in the circular dated 4 June 2024 (the
“Circular”). Unless the context requires otherwise, capitalised terms used in this letter shall have the
same meanings as those ascribed in the Circular.

Reference is made to the Company’s announcement dated 27 May 2024 in relation to the Non-exempt
Continuing Connected Transactions.
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APPENDIX IV LETTER FROM SOUTH CHINA CAPITAL

IMPLICATIONS UNDER THE LISTING RULES

Revision of annual caps for the supply of raw materials, products and services from the CNMC
Group under the 2023 Mutual Supply Framework Agreement

As CNMC indirectly owns an aggregate of 66.63% of the issued share capital of the Company through
CNMD, CNMC is therefore a controlling shareholder of the Company, and a connected person of the
Company under Chapter 14A of the Listing Rules. Accordingly, the transactions contemplated under the
2023 Mutual Supply Framework Agreement constitute continuing connected transactions of the Company
under Chapter 14A of the Listing Rules.

As all of the applicable percentage ratios (excluding the profits ratio) under the Listing Rules in respect
of the highest revised annual cap for transactions in relation to the supply of raw materials, products and
services from the CNMC Group to the Group contemplated under the 2023 Mutual Supply Framework
Agreement exceed 5%, such relevant transactions contemplated under the 2023 Mutual Supply
Framework Agreement are subject to the reporting, annual review, announcement and the Independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.

Financial Services Framework Agreement

As CNMC indirectly owns an aggregate of 66.63% of the issued share capital of the Company through
CNMD, CNMC Finance, being a subsidiary of CNMC, is therefore a connected person of the Company
under Chapter 14A of the Listing Rules.

(1) The deposit services

As certain of the applicable percentage ratios under the Listing Rules in respect of the highest
proposed annual cap for transactions in relation to deposit services contemplated under the
Financial Services Framework Agreement exceed 5% but all are less than 25%, the transactions in
relation to deposit services contemplated under the Financial Services Framework Agreement
constitute (i) a discloseable transaction of the Company subject to the reporting and announcement
requirements under Chapter 14 of the Listing Rules; and (ii) continuing connected transactions of
the Company subject to the reporting, annual review, announcement and the Independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.

(2)  Miscellaneous treasury management services

As all of the applicable percentage ratios (excluding the profits ratio) under the Listing Rules in
respect of the proposed total fees payable by the Company to CNMC Finance for transactions in
relation to the miscellaneous financial services contemplated under the Financial Services
Framework Agreement exceed 0.1% but all are less than 5%, the transactions in relation to
miscellaneous financial services contemplated under the Financial Services Framework Agreement
are subject to the reporting, annual review and announcement but are exempt from the Independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.
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THE INDEPENDENT BOARD COMMITTEE

The Independent Board Committee, comprising all the three independent non-executive Directors, namely
Mr. Dingfan QIU, Mr. Guangfu GAO and Mr. Huanfei GUAN, has been established to make
recommendation to the Independent Shareholders regarding the Non-exempt Continuing Connected
Transactions.

As the Independent Financial Adviser to the Independent Board Committee and the Independent
Shareholders, our role is to give an independent opinion to the Independent Board Committee and the
Independent Shareholders as to whether the Non-exempt Continuing Connected Transactions (including
the Relevant Proposed Caps) are (i) conducted in the ordinary and usual course of business of the Group;
(ii) on normal commercial terms; (iii) fair and reasonable so far as the Independent Shareholders are
concerned; and (iv) in the interests of the Company and the Shareholders as a whole; and to further give
independent advice to the Independent Board Committee and the Independent Shareholders as to whether
they should vote in favour of the Non-exempt Continuing Connected Transactions.

OUR INDEPENDENCE

As at the Latest Practicable Date, we are not connected with the Directors, chief executive and substantial
shareholders of the Company or any of their respective subsidiaries or their respective associates and do
not have any shareholding, directly or indirectly, in any member of the Group or any right to subscribe
for or to nominate persons to subscribe for securities in any member of the Group.

During the past two years immediately preceding and up the date of our appointment as the Independent
Financial Adviser, we have acted as the independent financial adviser to the then independent board
committee and independent shareholders of the Company in relation to continuing connected transactions,
details of which were set out in the circular of the Company dated 4 December 2023 (the “Previous
Engagement”). The professional fees in connection with the Previous Engagement had been fully settled,
and the amount involved therein was very insignificant when compared to the total revenue of South
China Capital and its holding and member companies as a whole. We therefore are not aware of the
existence of or change in any circumstances that could affect our independence. Accordingly, we do not
consider the Previous Engagement gives rise to any conflict of interests for South China Capital in
respect of the Non-exempt Continuing Connected Transactions. Apart from normal professional fees paid
or payable to us in connection with the Previous Engagement as well as this appointment as the
Independent Financial Adviser, no arrangements exist whereby we had received or will receive any fees
or benefits from the Company or any other parties that could reasonably be regarded as relevant to our
independence. Accordingly, we consider that we are independent pursuant to the Listing Rules.

— App IV-3 -



APPENDIX IV LETTER FROM SOUTH CHINA CAPITAL

BASIS OF OUR OPINION

In arriving at our recommendation, we have reviewed, among other things, each of the 2023 Mutual
Supply Framework Agreement, the Financial Services Framework Agreement, each of the Company’s
annual reports for the two financial years ended 31 December (the “FY(s)”) 2022 (the “2022 Annual
Report”) and 2023 (the “2023 Annual Report”). We have also discussed with the management of the
Group (the “Management”) regarding the commercial implications of the Non-exempt Continuing
Connected Transactions. In addition, we have relied on the information and facts provided by the
Company and have assumed that any representations made to us are true, accurate and complete. We have
also relied on the statements, information, opinions and representations contained in the Circular and the
information and representations provided to us by the Directors and the Management. We have assumed
that all information, representations and opinions contained or referred to in the Circular and all
information, representations and opinions which have been provided by the Directors and the
Management for which they are solely responsible for, are true and accurate at the time they were made
and will continue to be accurate at the date of the despatch of the Circular.

The Directors jointly and severally accept full responsibility for the accuracy of the information contained
in the Circular and confirm, having made all reasonable enquiries, that to the best of their knowledge and
belief, opinions expressed in the Circular have been arrived at after due and careful consideration and
there are no other facts not contained in the Circular the omission of which would make any such
statement contained in the Circular misleading. We consider that we have been provided with sufficient
information which forms a reasonable basis for our opinion. We have no reason to suspect that any
relevant information has been withheld, nor are we aware of any fact or circumstance which would render
the information provided and representations and opinions made to us untrue, inaccurate or misleading.
Having made all reasonable enquiries, the Directors have further confirmed that, to the best of their
knowledge, they believe there are no other facts or representations whose omission would make any
statement in the Circular, including this letter, misleading. We have not, however, carried out any
independent verification of the information provided by the Directors and the Management, nor have we
conducted an independent investigation into the business and affairs of the Group, CNMC Group and
CNMC Finance.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In formulating our opinion and recommendation regarding the Non-exempt Continuing Connected
Transactions, we have taken into consideration the following principal factors and reasons:

1. Information of the parties
The Company
The principal activity of the Company is investment holding. The Company’s subsidiaries are
principally engaged in exploration of copper and cobalt, mining, ore processing, leaching smelting

and sale of copper cathodes, blister copper and copper anodes, cobalt contained in cobalt
hydroxide, sulfuric acid and liquid sulfur dioxide.
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*

CNMC

CNMC is wholly-owned and administered by the SASAC and is principally engaged in the
development of nonferrous metal resources, construction and engineering, as well as related trade
and services.

As at the Latest Practicable Date, CNMC indirectly owns an aggregate of 66.63% of the issued
share capital of the Company through CNMD.

CNMC Finance

CNMC Finance is a financial institution established with the approval of the China Banking and
Insurance Regulatory Commission and under the laws of the PRC. CNMC Finance is mainly
engaged in the provision of financial services, and is a subsidiary of CNMC, its ultimate beneficial
owner. As at the Latest Practicable Date, CNMC Finance is owned as to 95% by CNMC and 5%
by Daye Nonferrous Metals Group Holdings Co., Ltd* (KA A 04 & % E A R ), which
is in turn owned as to approximately 57.99% and 38.6% by CNMC and Yangtze River Industrial
Investment Group Co., Ltd.* (RILEEHREEM A RAF) (“Yangtze Industrial”), respectively.
Yangtze Industrial is wholly-owned and administered by the State-owned Assets Supervision and
Administration Commission of Hubei Provincial People’s Government; and CNMC is
wholly-owned and administered by the SASAC.

Revision of annual caps for the supply of raw materials, products and services from the
CNMC Group under the 2023 CNMC Mutual Supply Agreement

2.1 Background of and reasons for the revision of annual caps therefor

Reference is made to the Company’s announcement dated 27 May 2024. Taking into account
of the expected increase in business development of the Group, the Directors expect that the
existing annual caps for the supply of raw materials, products and services from the CNMC
Group to the Group under the 2023 Mutual Supply Framework Agreement for the three
years ending 31 December 2026 will not be adequate for the Group’s needs. The Directors
therefore propose to revise the relevant existing annual caps.

The Group continues to procure raw materials, products and services from the CNMC Group
and continues to require such raw materials, products and services from the CNMC Group
for the business development of the Group. The Directors consider that the 2023 Mutual
Supply Framework Agreement is consistent with the business and commercial objectives of
the Group as the raw materials and products supplied are in close proximity to the
production facilities of the Group and therefore can reduce the Group’s production costs and
further enhance the profitability of the Group’s operations. The services provided by the
CNMC Group can also supplement the Group’s operation capacity, and a better manpower
arrangement of the Group can be maintained.

As CNMC has business developments in the PRC, Zambia, the DRC and other countries, the
Group’s business dealings with the CNMC Group will help the Group gather business
information in those countries, continue expanding its business reach and channels, thus
enhancing the business opportunities of the Group.

Translation of English or Chinese terms for reference purpose only
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2.2

Principal terms of the 2023 Mutual Supply Framework Agreement

The proposed revised annual caps for the supply of raw materials, products and services
from the CNMC Group under the 2023 Mutual Supply Framework Agreement will only
increase the annual caps of the three FYs from 2024 to 2026 for the supply of raw materials,
products and services from the CNMC Group. Save for the proposed revised annual caps,
there are no change to the other aspects of the 2023 Mutual Supply Framework Agreement.
For further details of the terms thereunder, please refer to the Letter from the Board.

Pricing basis

In respect of the pricing terms thereunder, we have reviewed three sets of sample transaction
documents in relation to the supply of raw materials, products and services from the CNMC
Group. We consider the selected sample connected transaction documents that we have
reviewed to be representative and sufficient because, in respect of selection criteria, (i) they
were all transactions randomly selected and involved the relevant purchases from the CNMC
Group; (ii) they were transactions that took place recently in last 12 months that can reflect
the Group’s latest business practice in its ordinary and usual course of business; and (iii) as
we did not identify any anomaly when we reviewed such samples, we therefore did not
require further samples and this sample size is in line with our usual practice. We noted that
the pricing basis of the sample contracts with the CNMC Group was generally in line with
the pricing basis as mentioned in the Letter from the Board.

As disclosed in the Letter from the Board, before a specific agreement is entered into, the
Group’s procurement and sales departments will make public enquiry with similar goods
and/or service providers in the market, which are Independent Third Parties, as to the price
or fees of the products and services and determine the pricing terms based on the quotations
obtained. The Group’s procurement and sales departments will generally obtain around two
to three quotations from different independent goods and/or service providers. The Group’s
finance and legal departments will review the terms of the specific agreements, focusing on
the pricing and payment terms.

In assessing whether the above internal control procedures are put in place and effectively
implemented, we have obtained and reviewed the relevant documentation regarding
comparison of price or fee quotations from independent goods and/or service providers, and
noted that the Group will make public enquiry with similar good and/or service providers in
the market which are Independent Third Parties, as to the prices or fees of the products and
services and determine the pricing and payment terms of each specific agreement. As such,
we concur with the Directors’ view that appropriate internal control procedures are in place
to ensure the terms of each specific agreement are on normal commercial terms and in
compliance with the 2023 Mutual Supply Framework Agreement.
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2.3

Having considered, in particular, (i) our independent review of the pricing terms in relation
to the supply of raw materials, products and services from the CNMC Group under the 2023
Mutual Supply Framework Agreement; (ii) the internal control measures of the Group
currently in place; and (iii) the independent auditors of the Company and the independent
non-executive Directors have reviewed and will review the continuing connected
transactions of the Group, we are of the view that (i) the Group has sufficient internal
control measures for governing the transactions for the supply of raw materials, products
and services from the CNMC Group under the 2023 Mutual Supply Framework Agreement
from time to time; and (ii) the terms of the transactions for the supply of raw materials,
products and services from the CNMC Group under the 2023 Mutual Supply Framework
Agreement are on normal commercial terms, fair and reasonable so far as the Independent
Shareholders are concerned, and in the interests of the Company and the Shareholders as a
whole.

Proposed annual caps
Historical transaction amounts

Set out below is the historical actual transaction amounts for the supply of raw materials,
products and services from the CNMC Group for the three FYs from 2021 to 2023 and the
four months ended 30 April 2024, as well as the proposed annual caps for each of the three
FYs from 2024 to 2026:

Historical actual transaction amounts Proposed annual caps
FY2021 FY2022 FY2023 4/2024  FY2024  FY2025 FY2026
US$’000  US$’000  US$’000  US$’000  US$000  US$’000  US$ 000

Supply of raw materials,
products and services from
the CNMC Group 386,226 459,248 411,359 69,000 490,000 520,000 540,000

Increase/(decrease) from
previous FY 18.9% (10.4%) 19.1% 6.1% 3.8%

As at the Latest Practicable Date, the actual transaction amount for the supply of raw
materials, products and services from the CNMC Group has not exceeded the existing
annual cap for the year ending 31 December 2024.

As set out in the Letter from the Board, the proposed revised annual caps for the supply of
raw materials, products and services from the CNMC Group under the 2023 Mutual Supply
Framework Agreement were determined by reference to, among other things, (i) historical
transaction values and volume, in particular, the actual transaction amount for the FY 2023;
(i1) projected increase in demand for raw materials, products and services by the Group from
the CNMC Group, in particular, the Company plans to accelerate the progress of Luanshya
no. 28 shaft, the second phase of the expansion of the southeast ore body of Kianbichi and
other projects which will require an increase in the cost of design, construction, supervision
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and procurement of spare parts; (iii) recent increase in copper price; (iv) the expected
increase in the purchase cost of electricity due to the limited supply of electricity in the
DRC and Zambia region and the Company’s increasing demand for diesel generator sets for
ensuring its productivity; and (v) a buffer of about 20% to enable the Group to flexibly
respond to various unexpected increases in demand and/or prices. The Group has taken into
account its various development and expansion projects for which it plans to procure raw
materials, products and services from the CNMC Group. The Company also plans to
increase investment in science and technology, safety and environmental protection, and
renovate the existing facilities and equipment, which will increase the relevant construction
costs.

In assessing the fairness and reasonableness of the above proposed revised annual caps, we
have reviewed the working schedule prepared by the Management for each of the coming
three years ending 31 December 2026, which sets out the estimated transaction amounts for
each year.

We note that (i) from the public website, the average monthly LME (London Metal
Exchange) Copper cash-settlement price has increased from approximately US$8,174 in
November 2023 to US$9,482 in April 2024, representing an increase of about 16%; (ii) the
buffer of about 20% which allows the Group to have flexibility to cater the unexpected
increase in demand and/or prices (such as the increase of the copper price as mentioned
above); (iii) the CAGR of the transaction amounts for the supply of raw materials, products
and services from the CNMC Group of about 3.2% for the FY2021 to 2023; (iv) the
projected CAGR of the transaction amounts for the supply of raw materials, products and
services from the CNMC Group of about 12.6% for the FY 2023 to 2026; and (v) the
quarterly growth of the transaction amounts for the supply of raw materials, products and
services from the CNMC Group of fourth quarter of 2023, being approximately
US$176,328,000, or about 125% as compared to the average quarterly transaction amounts
of the supply of raw materials, products and services from the CNMC Group for nine
months ended 30 September 2023, being approximately US$78,344,000, in addition, as
discussed with the Management, the main reason for the increase of the supply of raw
materials, products and services from the CNMC Group under the 2023 Mutual Supply
Framework Agreement is mainly due to the acceleration of the progress of Luanshya no. 28
shaft, the second phase of the expansion of the southeast ore body of Kianbichi and other
projects, as such, we are of the view that the growth rates in the abovementioned schedule
(being 19.1% of 2024, 6.1% of 2025 and 3.8% of 2026) shall be justifiable, fair and
reasonable.

Having considered that the abovementioned revised annual caps are determined primarily
based on (i) the acceleration of the development progress of the Group’s existing projects
and development plan; (ii) the demand for raw materials, products and services from the
CNMC Group due to the latest development plan; and (iii) the historical transaction amounts
conducted between the Group and the CNMC Group, we consider the bases and factors in
determining the relevant proposed revised annual caps for the supply of raw materials,
products and services by the Group to the CNMC Group under the 2023 Mutual Supply
Agreement to be fair and reasonable.
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3. Financial Services Framework Agreement

3.1

Reasons for entering into the Financial Services Framework Agreement

As disclosed in the Letter from the Board, the Company entered into the Financial Services
Framework Agreement with CNMC Finance for the following reasons:

While the maximum daily deposit balance of the deposit services is set, the Group can
withdraw deposit from the accounts with CNMC Finance according to the Group’s business
needs, which is not subject to any restrictions imposed by the CNMC Finance. Apart from
CNMC Finance, the Group has business cooperation with a number of financial institutions,
which can provide timely financial services to the Group as and when needed.

The interest rates of the deposit services and relevant handling fees of the miscellaneous
financial services offered by CNMC Finance to the Group will be the same as or more
favorable than (as the case may be) those interest rates or handling fees individually offered
by any Independent Third Party to the Group using such relevant services.

CNMC Finance, which is regulated by the PBOC and National Financial Regulatory
Administration, is a non-banking financial institution authorized to provide various types of
financial services, including deposit and other financial services. The Group may utilize
CNMC Finance as a medium to allocate the funds between members of the Group more
effectively, thereby improving the level of liquidity of the Group and enhancing the overall
solvency of the Group.

The Group will continue to utilize various services from CNMC Finance, including the
deposit services and miscellaneous financial services according to the Financial Services
Framework Agreement. Such arrangement will enhance the bargaining power of the
Company when negotiating with third party commercial banks for the same or similar
services, which may lower the financing costs of the Company.

CNMC Finance is limited to serving the needs and requests of the member companies and is
familiar with the Company’s operation. Therefore, CNMC Finance can provide services on a
prioritized and more efficient manner than other commercial banks in the PRC, from which
the Company is expected to benefit.

In view of the above, the Company considers that the terms of the Financial Services

Framework Agreement are fair and reasonable, beneficial for the overall development of the
Company and in the interests of the Company and the Shareholders as a whole.
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3.2

Principal terms of the Financial Services Framework Agreement
Purpose and scope

Pursuant to the Financial Services Framework Agreement, CNMC Finance agreed to provide
certain financial services, including (1) the deposit services, and (2) miscellaneous financial
services (including but not limited to foreign exchange settlement and sales services and
settlement services), to the Group for a term commencing from the Effective Date to 31
December 2026. Details of the deposit services are set out below:

The Group will open deposit accounts with CNMC Finance and deposit funds in such
accounts based on a voluntary basis. The form of deposit can be current deposit, time
deposit, call deposit, or agreed deposit, etc. CNMC Finance shall ensure the safeguard of the
Group’s deposits, and promptly and fully release the funds as requested by any member of
the Group. If CNMC Finance fails to release the deposit in full and on time to any member
of the Group within one business day upon the receipt of fund use request from such
member of the Group without justified reasons and fails to do so after the reminder from
such member of the Group, the Company shall have the right to terminate the Financial
Services Framework Agreement.

Terms

Conditional upon the approval by the Independent Shareholders, the term of the Financial
Services Framework Agreement shall commence from the Effective Date to 31 December
2026.

Pricing Basis

The interest rate for the deposits of the Group with CNMC Finance shall not be lower than
the interest rate for the same type of deposit announced by PBOC for the same period, or
provided by major PRC commercial banks and/or other financial institutions for the same
period, and shall not be lower than the interest rate for the same type of deposit CNMC
Finance provided to CNMC Group for the same period.

Assessment on the pricing basis

In assessing the fairness and reasonableness of the pricing basis, we have (1) compared the
interests paid by CNMC Finance during 21 December 2023 to 20 March 2024 (the “Review
Period”) with 4 interests paid by Independent Third Parties during the Review Period and
we note that the interest rate offered to the Group by CNMC Finance is no less favourable
than those of the interest rate offered by the Independent Third Parties; and (2) discussed
with the Management and noted that in order to ensure that the pricing basis is on normal
commercial terms and no less favourable than those of the same (or similar) services
provided by Independent Third Parties at the relevant times, the Company will obtain at
least one quotation from Independent Third Parties for comparison purposes when
determining the respective terms and prices to be entered into with CNMC Finance.
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3.3

Given that (1) the cooperation between the Company and the CNMC Finance under the
Financial Services Framework Agreement is on non-exclusive basis; and (2) the undertaking
given by CNMC Finance under the Financial Services Framework Agreement, we are of the
view that the above pricing basis is on normal commercial terms, fair and reasonable so far
as the Independent Shareholders are concerned, and in the interests of the Company and the
Shareholders as a whole.

Proposed annual caps

Historical transaction amounts

The maximum daily deposit balance (including accrued interests) of the deposits placed with
CNMC Finance by the Company’s representative entities in mainland China for the period
covering (i) 25 December 2023 to 31 December 2023; and (ii) 1 January 2024 to 30 April
2024 were approximately RMB69,604,000 and RMB 136,953,245, respectively.

Proposed annual caps and basis of determination

The Company estimates that the maximum daily deposit balance (including accrued
interests) of the deposits placed with CNMC Finance by the Group during the term of the
Financial Services Framework Agreement and the basis of determination of such annual
caps are set out as follows:

For FY
2024 2025 2026
Us$ Us$ US$
Maximum daily deposit balance
(including accrued interests) 450,000,000 450,000,000 450,000,000

Note: The conversion of foreign currencies shall be made at the central parity rate published by the SAFE on the
relevant date of the deposit.

The above proposed annual caps for the transactions under the deposit services were
determined with reference to the followings: (1) the actual aggregate cash and deposits that
were maintained by the Group with other independent commercial banks or other financial
institutions in the PRC; (2) the deposits and cash expected to be provided by the Group to
CNMC Finance based on the business plan, growth in business scale and operation in the
next three years; (3) the expected increase in deposits based on the expense settlement
practices of the business activities of the Group, which are principally engaged in non-profit
business activities related to the foreign (regional) enterprises; and (4) the expected amount
of interest income to be generated from the expected deposit balance in CNMC Finance by
the Group in the upcoming years.
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In assessing the fairness and reasonableness of the above proposed annual caps, we have
reviewed the Group’s bank balances and cash (including the time deposit but excluding the
restricted bank balances) as at 31 December 2022 to 2023, which amounted to
approximately US$762.9 million and US$602.4 million, respectively. The Group’s bank
balances and cash as at 31 December 2023 (i.e. approximately US$602.4 million)
represented approximately 1.34 times to the proposed annual caps for the three FYs from
2024 to 2026. Based on the above observation, we are of the view that the above proposed
annual caps are reasonably determined.

4. Internal control procedures of the Group

As mentioned in the Letter from the Board, the Management will be responsible for supervising
and monitoring the transactions under the Financial Services Framework Agreement to ensure that
the Financial Services Framework Agreement are conducted on normal commercial terms and will
not be prejudicial to the interests of the Company and its Shareholders as a whole. The
Management will also conduct regular checks to review and assess whether the transactions
contemplated under the Financial Services Framework Agreement are in compliance with the terms
of the agreement and the pricing policy. The finance department of the Company will regularly
monitor the actual amounts incurred for each type of continuing connected transactions for the
purpose of ensuring the annual caps stipulated in the agreements are not exceeded. The Company’s
independent auditor will also conduct an annual review on the pricing terms and annual caps of the
Financial Services Framework Agreement.

As disclosed in each of the 2022 Annual Report and 2023 Annual Report, (a) the independent
non-executive Directors have reviewed the continuing connected transactions and confirmed that
each of continuing connected transactions thereunder has been entered into: (i) in the ordinary course
of business of the Group; (ii) on normal commercial terms; and (iii) in accordance with the relevant
agreements governing them on terms that are fair and reasonable and in the interests of the
Shareholders as a whole; (b) the Company has designated the compliance committee to continuously
monitor the continuing connected transactions with its connected persons. The compliance committee
continuously traces and regularly monitors the progress of the continuing connected transactions and
reports to the Management. The compliance committee reviews the continuing connected transactions
with the finance department to ensure that annual caps are not exceeded. The heads of different
departments of the Company will also be informed on a periodic basis in relation to the terms and
pricing policies of the continuing connected transactions. The compliance committee will
communicate with the audit committee of the Company, the Management and the Board of Directors,
monthly or as needed, to report the progress of the continuing connected transactions, and request for
approval of new changes of existing transaction terms. The audit committee of the Company and the
compliance committee have also assigned the independent internal audit team the task to ensure that
the Company’s internal control measures in respect of the continuing connected transactions remain
effective and complete; and (c), the auditor of the Company confirmed that, for the FY 2023, (1)
nothing has come to their attention that causes them to believe that the above continuing connected
transactions have not been approved by the Board; (2) for transactions involving the provision of
goods or services by the Group, nothing has come to their attention that causes them to believe that
the transactions were not, in all material respects, in accordance with the pricing policies of the
Group; (3) nothing has come to their attention that causes them to believe that the transactions were
not entered into, in all material respects, in accordance with the relevant agreements governing such
transactions; or (4) with respect to the aggregate amount of each of the above continuing connected
transactions, nothing has come to their attention that causes them to believe that the above continuing
connected transactions have exceeded the respective annual cap.
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Based on the above, we are of the view that the Group has effective internal control policies in place to
monitor the Non-exempt Continuing Connected Transactions, and hence the interests of the Independent
Shareholders would be safeguarded.

RECOMMENDATION

Having taken into account the principal factors and reasons as referred to the above, we are of the view
that the Non-exempt Continuing Connected Transactions (including the relevant Proposed Caps) are
conducted in the ordinary and usual course of business of the Group and on normal commercial terms,
fair and reasonable so far as the Independent Shareholders are concerned, and in the interests of the
Company and the Shareholders as a whole.

Accordingly, we advise the Independent Shareholders, as well as the Independent Board Committee to
recommend the Independent Shareholders, to vote in favour of the respective resolutions to be proposed
at the AGM to approve the Non-exempt Continuing Connected Transactions (including the relevant
Proposed Caps).

Yours faithfully,
For and on behalf of
South China Capital Limited

Nicholas Cheng Felix Leung
Managing Director Associate Director

Note:

Mr. Nicholas Cheng and Mr. Felix Leung are licensed persons registered with the Securities and Futures Commission to carry out
Type 6 (advising on corporate finance) regulated activity under the SFO. Mr. Nicholas Cheng has extensive experience in corporate
finance industry and has participated in, and completed, the provision of independent financial advisory services for numerous
connected transactions involving listed companies in Hong Kong. Mr. Felix Leung has over ten years of experience in corporate
finance industry.
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1. RESPONSIBILITY STATEMENT

This circular, for which the Directors of the Company collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in this
circular is accurate and complete in all material respects and not misleading or deceptive, and there
are no other matters the omission of which would make any statement herein or this circular
misleading.

2. DISCLOSURE OF INTERESTS

As at the Latest Practicable Date, none of the Directors or chief executives had any interests or
short positions in the shares, underlying shares or debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the SFO) which would fall to be
disclosed to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the
SFO (including interest and/or short positions which they were taken or deemed to have under such
provisions of the SFO); or interests or short positions required to be recorded in the register kept
by the Company pursuant to Section 352 of the SFO; or interests or short positions which fall to be
disclosed to the Company and the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies as stipulated in the Listing Rules.

3. SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as was known to the Directors and chief executives of the
Company, the persons, other than the Directors and chief executives of the Company, who had an
interest or a short position in the shares and underlying shares which would fall to be disclosed to
the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO were as follows:

Capacity/ Approximate
Nature Long/Short Number of  Percentage of
Substantial Shareholder of Interest Position Shares  Shareholdings
CNMD (Note) Registered owner Long position  2,600,000,000 66.63%
CNMC Group Interest in a Long position  2,600,000,000 66.63%
controlled
corporation

Note:  CNMD is a wholly-owned subsidiary of CNMC and therefore, by virtue of the SFO, CNMC is deemed or taken to
be interested in all the shares which are owned by CNMD.
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All the interests stated above represent long positions. As at the Latest Practicable Date, no short
positions were recorded in the Register of Interests in shares and short positions required to be
kept under section 336 of the SFO.

Save as disclosed above, as at the Latest Practicable Date, the Directors and chief executives of the
Company are not aware of any other person (other than the Directors and chief executives of the
Company) having interests or short positions in the shares and underlying shares which would fall
to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO,
or who is, directly or indirectly, interested in 10% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances at general meetings of any other member
of the Group.

4. QUALIFICATION AND CONSENT OF EXPERT

The following are the qualifications of the experts who have given their opinions or advice which
are contained in this circular:

Name Qualifications

South China Capital Limited A licensed corporation to carry out Type 6 (advising on corporate
finance) regulated activities under the SFO

(a)  As at the Latest Practicable Date, South China Capital had not had any beneficial interest in
the share capital of any member of the Group, did not have any right, whether legally
enforceable or not, to subscribe for or to nominate persons to subscribe for securities in any
member of the Group and did not have any interest, either directly or indirectly, in any
assets which had been, since 31 December 2023, being the date of the latest published
audited accounts of the Company, acquired by, disposed of or leased to or are proposed to
be acquired by, disposed of or leased to any member of the Group.

(b)  South China Capital has given and has not withdrawn its written consent to the issue of this
circular with inclusion of its opinion and letter, as the case may be, and the references to its

name included herein in the form and context in which they respectively appear.

(c)  The letter and recommendation given by South China Capital are given as of the date of this
circular for incorporation herein.

5. MATERIAL ADVERSE CHANGE
As at the Latest Practicable Date, the Directors confirmed that there had been no material adverse

change in the financial or trading positions of the Company since 31 December 2023, being the
date to which the latest published audited financial statements of the Company have been made up.

— App V-2 —



APPENDIX V GENERAL INFORMATION

6. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation or
arbitration proceedings of material importance and there was no litigation or claim of material
importance known to the Directors to be pending or threatened against any member of the Group.

7. SERVICE CONTRACTS OF THE DIRECTORS

As at the Latest Practicable Date, none of the Directors had entered into any service contract with
the Company or any member of the Group referred to in Rule 13.68 of the Listing Rules (excluding
contracts expiring or determinable by the employer within one year without payment of
compensation (other than statutory compensation)).

8. INTERESTS OF THE DIRECTORS

(a)  The Directors are not aware of any Director or his respective close associates having, as at
the Latest Practicable Date, any interest in any business which competes or is likely to
compete, either directly or indirectly, with the business of the Group which would be
required to be disclosed under the Listing Rules.

(b)  None of the Directors was materially interested in any contract or arrangement subsisting at
the Latest Practicable Date which was significant to the business of the Group taken as a
whole.

(c)  Since 31 December 2023, being the date of the latest published audited consolidated
accounts of the Company, none of the Directors has, or has had, any direct or indirect
interest in any assets which have been acquired by, disposed of or leased to or which are
proposed to be acquired by, disposed of or leased to, any member of the Group.

9. GENERAL

(a) The registered office of the Company is situated at Unit 1303, 13/F, Austin Tower, 22-26
Austin Avenue, Tsimshatsui, Kowloon, Hong Kong.

(b) The Company’s share registrar is Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17th Floor, Hopewell Center, 183 Queen’s Road East, Wanchai, Hong
Kong.

(c)  The English text of this circular and the accompanying form of proxy shall prevail over the
Chinese text in the case of any inconsistency.
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APPENDIX V GENERAL INFORMATION

10.

DOCUMENTS ON DISPLAY

Copies of the following documents will be published on the Company’s website at

http://www.cnmcl.net and the website of the Stock Exchange at http://www.hkexnews.hk from

the date of this circular up to and including the date of the AGM:

(@)

(b)

(c)

(d)

(e)

the 2023 Mutual Supply Framework Agreement;

the Financial Services Framework Agreement;

the letter of recommendations from the Independent Board Committee, the text of which is
set out on page App III-1 of this circular;

the letter of advice issued by South China Capital, the text of which is set out on pages
App IV-1 to App IV-13 of this circular; and

the written consent referred to in paragraph 4 of this appendix.
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NOTICE OF AGM
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China Nonferrous Mining Corporation Limited

T AR E A RS

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

(Stock Code: 01258)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of China Nonferrous
Mining Corporation Limited (the “Company”) will be held at Bowen Room, 7/F, Conrad Hong Kong,
Pacific Place, 88 Queensway, Admiralty, Hong Kong on Thursday, 27 June 2024 at 3:00 p.m. for the
following purposes:

AS ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements and the reports of the
directors of the Company and independent auditor for the year ended 31 December 2023.

2. To declare a final dividend of US¢2.9702 per share of the Company for the year ended 31
December 2023.

3. (a) To re-elect the directors of the Company (the “Directors”):
(1) to re-elect Ms. Yani GONG as a non-executive Director;
(i)  to re-elect Mr. Dingfan QIU as an independent non-executive Director;
(iii)  to re-elect Mr. Guangfu GAO as an independent non-executive Director; and
(iv)  to re-elect Mr. Huanfei GUAN as an independent non-executive Director; and
(b)  to authorise the board of Directors (the “Board”) to fix the remuneration of each Director.

4. To re-appoint KPMG as the auditor of the Company and to authorise the Board to fix its
remuneration.

- AGM-1 -



NOTICE OF AGM

To consider, as special business, and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions of the Company:

5. “THAT

(@)

(b)

©

(d)

subject to paragraph (c) of this resolution, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to allot, issue and deal with
additional shares of the Company (the “Shares”) and to make or grant offers, agreements
and options (including warrants, bonds, notes, and other securities which carry rights to
subscribe for or are convertible into shares) which would or might require the exercise of
such power be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors during the
Relevant Period (as hereinafter defined) to allot, issue and deal with additional Shares and
to make or grant offers, agreements and options (including bonds, warrants, debentures,
notes and any securities which carry rights to subscribe for or are convertible into Shares)
which would or might require the exercise of such powers after the end of the Relevant
Period;

the aggregate number of Shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to options or otherwise) by the Directors pursuant to the approval
in paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined); or (ii) any scrip dividend scheme or similar arrangements providing for
the allotment and issue of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the articles of association of the Company (the “Articles of Association”)
in force from time to time; or (iii) an issue of Shares upon the exercise of rights of
subscription or conversion under the terms of any existing warrants of the Company or any
existing securities of the Company which carry rights to subscribe for or are convertible into
Shares, shall not exceed 20% of the number of shares of the Company in issue as at the date
of the passing of this resolution (subject to adjustment in the case of any conversion of or
any or all of the Shares into a larger or smaller number of shares in accordance with section
170(2)(e) of the Companies Ordinance (Chapter 622 of the laws of Hong Kong) after the
passing of this resolution), and the said approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the date of the
passing of this resolution until whichever is the earlier of:

(1) the conclusion of the next annual general meeting of the Company unless by ordinary
resolution passed at that meeting, the authority is renewed, either unconditionally or
subject to conditions;

(i)  the expiration of the period within the next annual general meeting of the Company is
required by the Articles of Association or any applicable laws to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company (the
“Shareholders”) in general meeting revoking or varying the authority given to the
Directors by this resolution.
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“Rights Issue” means an offer of Shares or securities of the Company or issue of option,
warrants or other securities giving the right to subscribe for Shares open for a period fixed
by the Directors, to holders of Shares, or any class thereof whose name appear on the
register of members of the Company on a fixed record date (and, where appropriate, to
holders of other securities of the Company entitled to the offer, if any) in proportion to their
holdings of such shares (or, where appropriate, such other securities) (subject to such
exclusions or other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations under
the laws of, or the requirements of any recognised regulatory body or any stock exchange in,
any territory outside Hong Kong applicable to the Company).”

6. “THAT

(a)

(b)

(c)

subject to paragraph (b) of this resolution, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all powers of the Company to buy-back or otherwise
acquire Shares on the Stock Exchange or on any other stock exchange on which the Shares
may be listed and which is recognised by The Securities and Futures Commission of Hong
Kong (the “Securities and Futures Commission”) and the Stock Exchange for such
purpose, subject to and in accordance with the rules and regulations of the Securities and
Futures Commission, the Stock Exchange or any other stock exchange as amended from
time to time and all applicable laws in this regard, be and is hereby generally and
unconditionally approved;

the aggregate number of shares of the Company authorised to be bought-back by the
Company pursuant to the approval in paragraph (a) of this resolution during the Relevant
Period shall not exceed 10% of the number of shares of the Company in issue as at the date
of the passing of this resolution (subject to adjustment in the case of any conversion of or
any or all of the Shares into a larger or smaller number of shares in accordance with section
170(2)(e) of the Companies Ordinance (Chapter 622 of the laws of Hong Kong) after the
passing of this resolution), and the said approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the date of the
passing of this resolution until whichever is the earlier of:

(1) the conclusion of the next annual general meeting of the Company unless by ordinary
resolution passed at that meeting, the authority is renewed, either unconditionally
subject to conditions;

(i)  the expiration of the period within which the next annual general meeting of the
Company is required by the Articles of Association or any applicable laws to be held;

and

(iii)  the passing of an ordinary resolution by the Shareholders in general meeting revoking
or varying the authority given to the Directors by this resolution.”
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“THAT

subject to the passing of resolution number 6 set out in this notice convening this meeting, the
general mandate granted to the Directors to allot, issue and deal with additional Shares pursuant to
resolution number 5 set out in the notice convening this meeting be and is hereby extended by the
addition thereto of an amount representing the aggregate number of Shares bought-back by the
Company under the authority granted pursuant to resolution number 6 set out in this notice
convening this meeting, provided that such amount of Shares so bought-back shall not exceed 10%
of the number of shares of the Company in issue as at the date of passing this resolution (subject to
adjustment in the case of any conversion of or any or all of the Shares into a larger or smaller
number of shares in accordance with section 170(2)(e) of the Companies Ordinance (Chapter 622
of the laws of Hong Kong) after the passing of this resolution).”

“THAT

(a)  the proposed annual cap in respect of the supply of raw materials, products and services
from the CNMC Group to the Group under the 2023 Mutual Supply Framework Agreement
for the financial years ending 31 December 2024, 31 December 2025 and 31 December 2026
be revised from US$353,100,000, US$395,000,000 and US$395,000,000 to
US$490,000,000, US$520,000,000 and US$540,000,000, respectively; and

(b)  any director of the Company be and is hereby authorized for and on behalf of the Company
to sign, seal, execute, perfect, deliver and do all such documents, deeds, acts, matters and
things as he may in his discretion consider necessary or desirable or expedient for the
purpose of or in connection with the proposed revision of annual cap under the 2023 Mutual
Supply Framework Agreement and to make and agree such variations of a non-material
nature in or to the terms of the 2023 Mutual Supply Framework Agreement as he may in his
discretion consider to be desirable and in the interests of the Company.”
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9. “THAT

(@)

(b)

©

4 June 2024

the agreement dated 27 May 2024 between the Company and Nonferrous Metal Mining
Group Finance Co., Ltd.* (f 7% 3% H W H A B4 F]) (“CNMC Finance”) in relation to
the provision of certain financial services by CNMC Finance to the Company and its
subsidiaries (including its representative entities in mainland China) (the “Financial
Services Framework Agreement”) and the transactions contemplated thereunder be and are
hereby approved, ratified and confirmed;

the maximum daily deposit balance (including accrued interests) of the deposits placed with
Finance by the Company and its subsidiaries (including its representative entities in
mainland China) during the term of the Financial Services Framework Agreement shall not
exceed US$450,000,000 for each of the periods covering (i) the period from the date of the
Financial Services Framework Agreement after the relevant internal approvals having been
obtained by the Company and CNMC Finance and the date of approval by the Independent
Shareholders at the AGM (whichever is later) to 31 December 2024, (ii) for the year ending
31 December 2025 and (iii) for the year ending 31 December 2026, respectively;

any director of the Company be and is hereby authorized for and on behalf of the Company
to sign, seal, execute, perfect, deliver and do all such documents, deeds, acts, matters and
things as he may in his discretion consider necessary or desirable or expedient for the
purpose of or in connection with the Financial Services Framework Agreement and to make
and agree such variations of a non-material nature in or to the terms of the Financial
Services Framework Agreement as he may in his discretion consider to be desirable and in
the interests of the Company.”

By order of the Board of Directors
China Nonferrous Mining Corporation Limited
He YANG

Chairman

* Translation of English or Chinese terms for reference purpose only
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Notes:

10.

Persons who hold shares of the Company and whose names appear on the register of members as at close of business on
Friday, 21 June 2024 shall be entitled to attend the AGM.

A member of the Company entitled to attend and vote at the AGM is entitled to appoint one or more proxies to attend and
vote in his stead. A proxy need not be a member of the Company.

In order to be valid, the proxy form for use at the AGM (the “AGM Proxy Form”), together with the power of attorney or
other authority, if any, under which it is signed, or a certified copy thereof, must be returned to the Company’s share
registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible but in any event by no later than 48 hours (excluding any part of a day that is a
public holiday) before the time for the holding of the AGM.

Completion and delivery of the AGM Proxy Form should not preclude a member from attending and voting in person at the
AGM and in such event, the instrument appointing a proxy shall be deemed to be revoked.

The register of members of the Company will be closed from Monday, 24 June 2024 to Thursday, 27 June 2024, both days
inclusive, during which period no transfer of shares will be effected. In order to determine the entitlement to attend the
AGM, all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s share
registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on Friday, 21 June 2024.

In relation to resolution number 3.(a) above, Ms. Yani GONG, Mr. Dingfan QIU, Mr. Guangfu GAO and Mr. Huanfei
GUAN will retire from their offices of Directors at AGM and, being eligible, offer themselves for re-election . The details
of the Directors to be offered for re-election are set out in Appendix II to this circular.

In relation to resolutions number 5 and 7 above, approval is being sought from the Shareholders for the granting to the
Directors of a general mandate to authorise the allotment and issue of Shares under the Listing Rules.

In relation to resolution number 6 above, the Directors wish to state that they will exercise the powers conferred thereby to
buy-back Shares in circumstances which they deem appropriate for the benefit of the Shareholders. The Explanatory
Statement containing the information necessary as required by the Listing Rules, is set out in Appendix to this circular.

Members who have any queries concerning the meeting arrangements, please call the Company at +852 2797 2777 or +86
10 8442 6085 during business hours from 9:00 a.m. to 5:00 p.m. on Mondays to Fridays, excluding public holidays.

The translation into Chinese language of this notice is for reference only. In case of any inconsistency, the English version
shall prevail.

As at the date of this notice, the Board comprises Mr. He YANG as an executive Director; Mr. Yaoyu TAN and Ms. Yani

GONG as non-executive Directors; and Mr. Dingfan QIU, Mr. Guangfu GAO and Mr. Huanfei GUAN as independent
non-executive Directors.
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