THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
The definitions and interpretations commencing on page 7 of this Circular apply throughout this Circular, including this cover page
(unless specifically defined where used or the context indicates a contrary intention).
Action Required:
• Shareholders are referred to page 4 of this Circular, which sets out the action required of them regarding the ZCCM-IH General
Meeting, full details of which are set out in this Circular. If you are in any doubt as to the action you should take, please consult
your broker, bank manager, legal adviser, accountant, or other professional adviser.
• If you have disposed of all your ZCCM-IH shares, then this Circular, together with the accompanying Form of Proxy should be
forwarded to the broker, banker, or agent through whom you disposed of such shares except that this Circular should not be
forwarded or transmitted by you to any person in any territory other than Zambia unless the Circular can lawfully be distributed
to such person or in such territory.
____________________________________________________________________________________________________

ZCCM-INVESTMENTS HOLDINGS PLC
[Incorporated in the Republic of Zambia]
Company Registration Number: 119540000771
Share Code: ZCCM-IH
ISIN: ZM0000000037
(“ZCCM-IH” or “the Company”)

CIRCULAR TO SHAREHOLDERS
Regarding:
The proposed implementation of a Management Services Agreement (“MSA” or the “Agreement”) between ZCCM-IH and the
Industrial Development Corporation Limited (“IDC”)
and enclosing:
▪ A Notice convening an Annual General Meeting of ZCCM-IH shareholders to consider the proposed implementation of a
Management Services Agreement between ZCCM-IH and IDC; and
▪ A form of proxy.
Sponsoring Broker
Independent Expert

Deloitte & Touché
Stockbrokers Zambia Limited
Transfer Secretary

Corpserve Transfer Agents
Date of Issue: 11 JUNE 2021
This Circular is available in English only. Copies of this Circular may be obtained from the registered office of ZCCM-IH, the Sponsoring Broker and the Transfer Secretary
whose addresses are set out in the “Corporate Information and Advisers” section of this Circular and will be available from Monday, 14 June 2021. The Circular will
also be available in electronic form from the LuSE’s website (www.LuSE.co.zm) and the SBZ’s website (www.sbz.com.zm) from 11 June 2021.
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ACTION REQUIRED BY ZCCM-IH SHAREHOLDERS
The Definitions and Interpretations commencing on page 7 of this Circular apply throughout this Circular and to this section.
This Circular is important and requires your immediate attention.
COURSES OF ACTION
Please take careful note of the following provisions regarding the action required by Shareholders:
▪

This Circular is important and requires your immediate attention. Please take careful note of the following provisions
regarding the action required by ZCCM-IH Investments Holdings PLC(“ZCCM-IH”) Shareholders.

▪

If you are in any doubt as to the action you should take in relation to this Circular, please consult your stockbroker,
banker, legal adviser, accountant, or other professional adviser immediately. If you have disposed of all your ZCCMIH shares, then this Circular, together with the accompanying Form of Proxy should be forwarded to the stockbroker,
banker, or agent through whom you disposed of such shares except that this Circular should not be forwarded or
transmitted by you to any person in any territory other than Zambia unless the Circular can lawfully be distributed
to such person or in such territory.
Contents of Circular
This Circular contains information relating to the proposed implementation of a Management Services Agreement
(“MSA” or “Agreement”) between ZCCM-IH and the Industrial Development Corporation (“IDC”).

▪

The AGM
The ZCCM-IH 17th Annual General Meeting (“AGM”) has been convened in terms of the Notice of the AGM
commencing on page 59 of this Circular for considering (amongst other items) by shareholders, and, if deemed fit,
passing, with or without modification, the resolutions necessary to approve and implement the MSA. The AGM will
be held virtually via Video Conferencing in Lusaka, Zambia, at 10:00 hours Zambian time on Wednesday, 30 June
2021.
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IMPORTANT INFORMATION
The definitions as set out in the “Definitions and Interpretations” section of this Circular apply to this section regarding important
information.
No person has been authorised by ZCCM-IH to give any information or to make any representation not contained in or not
consistent with this Circular or any other information supplied in connection with the Transaction. If given or made, such
information or representation must not be relied upon as having been authorised by ZCCM-IH, the Sponsoring Broker, the
Reporting Accountant, the Legal Advisers, or the Transfer Secretary. The delivery of this Circular shall not create any implication
that there has been no change in the affairs of ZCCM-IH since the date of the publication of this Circular, or that any other
financial statement or other information supplied in connection with the Circular is correct at any time after the date indicated
in the document containing the same.
The distribution of this Circular in certain jurisdictions may be restricted by law. Persons into whose possession this Circular
comes are required by ZCCM-IH, the Sponsoring Broker, the Reporting Accountant, the Legal Advisers, and the Transfer Secretary
to inform themselves about and to observe any such restriction. Any failure to comply with these restrictions may constitute a
violation of the securities laws of any such jurisdiction.
Market and industry data
Market and other statistical information used throughout this Circular are based on independent industry publications,
government publications or other published independent sources. Although ZCCM-IH believes these sources are reliable, the
Company has not verified the information independently and cannot guarantee its accuracy and completeness.
Forward looking statements
This Circular includes certain “forward-looking information”. All statements other than statements of historical fact are, or may
be deemed to be, forward-looking statements, including, without limitation those concerning: ZCCM-IH’s strategy; financial
results, growth prospects and outlook of ZCCM-IH’s operations, individually or in the aggregate; ZCCM-IH’s liquidity and financial
position; and the outcome and consequences of any pending litigation proceedings. These forward-looking statements are not
based on historical facts, but rather reflect ZCCM-IH’s current expectations concerning future results and events and generally
may be identified using forward-looking words or phrases such as “believe”, “aim”, “expect”, “anticipate”, “intend”, “foresee”,
“forecast”, “likely”, “should”, “planned”, “may”, “estimated”, “potential” or similar words and phrases. Similarly, statements that
describe ZCCM-IH’s objectives, plans or goals are or may be forward-looking statements.
These forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause ZCCM-IH’s
actual results, performance, or achievements to differ materially from the anticipated results, performance or achievements
expressed or implied by these forward-looking statements. Although ZCCM-IH believes that the expectations reflected in these
forward-looking statements are reasonable, no assurance can be given that such expectations will prove to have been correct.
ZCCM-IH Shareholders should carefully review all information, including the pro forma financial statements and the notes to the
pro forma financial statements, included in this Circular. The forward-looking statements included in this Circular are made only
as of the Last Practicable Date. The delivery of this Circular does not at any time imply that the information contained herein is
correct at any time after the Last Practicable Date or that any other information supplied in connection with this Transaction is
correct as of any time after the date indicated in the document containing the same.
ZCCM-IH undertakes no obligation to update publicly or release any revisions to these forward-looking statements to reflect
events or circumstances after the date of this Circular or to reflect the occurrence of unanticipated events. All forward-looking
statements in this Circular and all subsequent written and oral forward-looking statements attributable to ZCCM-IH or any person
acting on its behalf have not been reviewed and reported on by ZCCM-IH’s auditors in accordance with ISAE 3420, Assurance
Engagements to Report on the Compilation of Pro Forma Financial Information included in a prospectus.
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SALIENT DATES AND TIMES
Announcement relating to the issue of the Circular released on SENS on

Friday: 11 June 2021

Announcement relating to the issue of the Circular published in the press on

Monday: 14 June 2021

Circular posted to ZCCM-IH shareholders on

Monday: 14 June 2021

Last day to lodge forms of proxy for the AGM with the transfer secretaries, by no later
than 10:00. (Forms of proxy not lodged with the Company or transfer secretaries in
time may be handed to the chairman of the general meeting immediately before the
commencement thereof)

Wednesday: 30 June 2021

The AGM of ZCCM-IH shareholders

Wednesday: 30 June 2021

Results of the AGM released on SENS on

Thursday: 01 July 2021

Results of the AGM published in the press on

Friday: 02 July 2021

Notes:
1

All times referred to in this Circular are Zambian times.
The above dates and times are subject to amendment. Any material variation of the above dates and/or times will be
published in the local press.

2
QUERIES
If you have any questions on any aspects of this Circular, please contact your legal practitioner or other professional advisor, or
the Sponsoring Broker, Stockbrokers Zambia Limited respectively at the contact details below:
Stockbrokers Zambia Limited
Tel: +260 211 232 456
Email: advisory@sbz.co.zm
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DEFINITIONS AND INTERPRETATIONS
The following definitions apply throughout this Circular, unless otherwise stated or the context requires otherwise. In this
Circular, unless otherwise indicated, the words or phrases in the left-hand column bear the meaning stipulated in the righthand column. Words in the singular shall include the plural and vice versa, words importing natural persons shall include
juristic persons (whether corporate or unincorporated and vice versa) and words in the masculine shall import both the
feminine and neuter.
“Articles”
“Authorised Share Capital”
“Business Day”
“Circular” or “Document”
“Companies Act”
“Corpserve Transfer Agents
Limited “
“CSD” or “LuSE CSD”
“Directors”
“Earnings Per Share” or “EPS”
“AGM”
“Management Services
Agreement” or “MSA” or “the
Agreement” or “the
Transaction”
“Group”
“GRZ”
“Headline Earnings Per
Share” or “HEPS”
“Holders of Record Report”
or “HOR”

“Industrial Development
Corporation” or “IDC”

“Independent Professional
Expert”
“Sponsoring Broker”
“LuSE Listing Requirements”
“LuSE”

the Articles of Association of ZCCM-IH;
ZCCM-IH’s authorised share capital of K2,000,000 divided as follows:
120,000,000 “A” Ordinary Shares of K0.01 each; and
80,000,000 “B” Ordinary Shares of K0.01 each.
any day other than a Saturday, Sunday, or official public holiday in Zambia;
This Circular to ZCCM-IH Shareholders sets out the details of the proposed Management
Services Agreement between ZCCM-IH and the Industrial Development Corporation.
The Companies Act No. 10 of 2017 of the Laws of Zambia;
A private company incorporated under the Companies Act No. 10 of 2017 of the laws of
Zambia, and provides share transfer secretarial services to companies quoted and listed
on the LuSE
The Central Securities Depository maintained by the LuSE;
The executive and non-executive directors of ZCCM-IH;
The amount of income earned during a period per share of common stock
The 17th Annual General Meeting of ZCCM-IH shareholders to be held virtually via Video
Conferencing on 30 June 2021
The proposed agreement for the provision of certain mandatory and ad hoc services by the
IDC to ZCCM-IH.

The combined operations of ZCCM-IH and IDC
The Government of the Republic of Zambia;
The amount of income earned during a period per share of common stock, excluding
extraordinary items
A report issued by the CSD, listing all holders of securities on a specific date;
Industrial Development Corporation Limited, a company duly registered and
incorporated under the Companies Act No. 10 of 2017 of the laws of Zambia under
registration number 119056.
IDC is wholly owned by the Minister of Finance, on behalf of the Government of the
Republic of Zambia (“GRZ”), pursuant to the Minister of Finance (Incorporation) Act Cap
349 of the laws of Zambia. IDC serves as the holding company for GRZ for state-owned
companies and investments in companies incorporated under the Companies Act. IDC
has 60.3 % direct shareholding and voting rights in ZCCM-IH. GRZ has 17.3 % direct
shareholding and voting rights in ZCCM-IH. Thus, the total overall interest of GRZ in
ZCCM-IH is 77.6 %
Deloitte and Touche:
Stockbrokers Zambia Limited, a licensed dealer under the Securities Act and founder
member of the LuSE;
The Listing Requirements of the LuSE, being the rules regulating equities listed on the
LuSE;
The Lusaka Securities Exchange Plc, a public company incorporated under the laws of
Zambia authorized and licensed by the SEC to operate the formal and centralised market
for secondary trading of quoted and listed securities;
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“Management”
“SEC”
“Securities Act” or “the Act”
“SENS”
“Shareholder”
“Stockbrokers Zambia
Limited” or “SBZ”
“Transfer Secretary”
“US $” or “US$”
“ZCCM-IH” or “the Company”
“ZMW” or “K” or “Kwacha”

The members of management of ZCCM-IH;
The Securities and Exchange Commission of Zambia, a corporate body created under the
Securities Act, and responsible for the regulation of the Zambian securities market and
licencing of capital market operators;
The Securities Act No. 41 of 2016 of the laws of Zambia;
the Stock Exchange News Service of the LuSE;
A holder of ZCCM-IH Ordinary Shares registered in the ZCCM-IH share register;
a company incorporated under the laws of Zambia, providing corporate finance advisory
services, and regulated and licenced by the SEC as a dealer and a member of the LuSE;
Corpserve Transfer Agents Limited;
United States of America Dollar;
ZCCM Investments Holdings Plc, a company duly registered and incorporated pursuant to
the Companies Act No. 10 of 2017
Zambian Kwacha, the legal currency of the Republic of Zambia.
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SALIENT FEATURES OF THE MANAGEMENT SERVICES AGREEMENT
This summary section highlights certain information contained in this Circular, which should be read in its entirety for a full appreciation
of the subject matter contained herein. If you are in any doubt as to its meaning, or what action to take, please consult, a licensed broker,
investment adviser, accountant, lawyer, or other professional adviser immediately.
This section does not purport to be complete and is taken from, and is qualified by, the remainder of this Circular. Terms not otherwise
defined in this section have the same meaning as used in the “Definitions and Interpretations” section of this Circular.

Principal Purpose of the Transaction
The Industrial Development Corporation is the majority shareholder of ZCCM-IH with 60.28% of shares. The IDC group has circa 36
companies under its portfolio in Zambia.
The IDC has a mandate to transform subsidiaries in its portfolio focusing on business remodelling, capital restructuring and financing
support amongst others. With effect from January 2020, the IDC formalised its arrangement for management services by entering
into Management Services Agreements with its subsidiaries and introducing management fees determined based on cost recovery
plus mark-up. This is underpinned by effective Group oversight which includes the provision of management services in all
functional areas.
IDC has been providing management services to ZCCM-IH since 2017 and has increased its level of services to ensure ZCCM-IH is
aligned to the vision of the IDC and ultimately the GRZ.
Thus, ZCCM-IH accesses and benefits from the IDC’s group management services support.
Considering the above, ZCCM-IH intends to enter and sign the proposed management services agreement with the IDC.
Terms of the Management Services Agreement
ZCCM-IH is to enter into a 5-year Management Services Agreement with the Industrial Development Corporation for the provision
of the following Group Mandatory Services:
a)
b)
c)
d)
e)
f)
g)
h)
i)
j)
k)
l)
m)
n)
o)

Group Internal Audit Services
Group Oversight and Performance Monitoring
Group ICT Support
Group Training and Conferencing Services
Group Financial Reporting and Review
Group Statutory Audits (AG and External Audits)
Group Parliamentary Oversight
Group Senior Management Talent Sourcing
Group Human Capital Support Services
Group Tax Advisory
Group Brand Affiliation
Group PR and Crisis Management
Group Lobbying and Advocacy (Policy and Regulatory)
Group Governance Services
Group Restructuring and Re-Capitalisation

And the following Ad Hoc Services:
a)
b)
c)
d)
e)
f)
g)
h)
i)

Capital Raise
Corporate Finance Strategy
Corporate Guarantees
Use of IDC Balance sheet
Procurement Support Services
Due diligence Support Services
Specialised Investigations (HR, Finance, Forensic Audits etc)
Intra-Group Dispute Resolution Services
Use of IDC Facilities
9

j)

Expert Sourcing

In exchange for the services listed above, IDC will cost its services as outlined below:
•

•

•

•
•

Effective upon approval of the agreement by shareholders at the AGM, IDC shall charge for management services
provided to ZCCM-IH in accordance with clause 5 of the Agreement. The due date for payment of the IDC’s invoices
shall be paid within 15 days from date of invoice. IDC may suspend performance of Services until it receives full
payment of the monthly compensation.
ZCCM-IH shall in relation to the management services pay to the IDC the management services fee set out in this
Agreement as full remuneration for the performance of the management services. Applicable taxes shall be included
in the relevant invoices as separate line items.
The methodology for the calculation of the management service fee shall be based on charge out rates of the
personnel involved in the provision of services (determined in line with Clause 5.5 of the MSA) and the corresponding
actual time spent.
IDC and ZCCM-IH shall maintain a time log sheet to record actual hours spent by IDC with regards to delivery of
management services to ZCCM IH.
The approved charge out rates between IDC and ZCCM-IH set forth in the table below, shall form part of this
Agreement and shall comprise the build-up of costs as follows:
- Proportion of direct costs;
- Proportion of indirect costs; and
- Mark-up of 8.94% on total costs above.

APPENDIX II – CHARGE OUT RATES BASED ON TOTAL COST
Designation

Hourly charge out rate

Group Chief Executive Officer
Chiefs
Manager 1
Manager 2
Senior Analysts 1
Senior Analysts 2
Analysts
Technical Specialists

ZMW
2,268
1,767
1,441
1,242
939
778
462
437

Commencement Date
In accordance with the terms and conditions of the MSA, the Agreement will come into effect once the shareholders of ZCCM-IH,
excluding all related parties, pass a resolution to approve the MSA.
The validity of the MSA is subject to, inter alia, the fulfilment or waiver of the following outstanding conditions precedent that:
1.

The Agreement shall be approved by ZCCM-IH shareholders, excluding all related parties, via resolution at a general
meeting.

Share Capital Structure of ZCCM-IH will remain unchanged before and after the Signing of the MSA
Share Capital before and After the Transaction:
Current number of authorized Ordinary Shares
Current number of issued Ordinary Shares of ZMW 0.01

200,000,000
160,800,286
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A. CIRCULAR TO SHAREHOLDERS

ZCCM-INVESTMENTS HOLDINGS PLC
[Incorporated in the Republic of Zambia]
Company Registration Number: 119540000771
Share Code: ZCCM-IH
ISIN: ZM0000000037
(“ZCCM-IH” or “the Company”)
Registered Address: Stand No. 16806, Alick Nkhata Road, Mass Media Complex Area, Lusaka, Zambia.
____________________________________________________________________________________________________________
Directors:
Mr Eric S. Silwamba (Chairman),
Mr Mabvuto T. Chipata (Chief Executive Officer),
Mr Fredson K. Yamba,
Mr Mateyo C. Kaluba,
Mr Philippe G Taussac,
Mr Michael Chibonga,
Mr Yollard Kachinda.
1.

INTRODUCTION
ZCCM Investments Holdings PLC (“ZCCM-IH” or the “Company”) is an investment holding company with diversified interests in mining,
energy, banking, property, and other sectors of the Zambian economy. The company has a primary listing of its Class “B” ordinary
shares on the Lusaka Securities Exchange (“LuSE”), and secondary listings on the London Stock Exchange and Euronext Stock Exchange
in Paris. Class B shares represent 39.72 shareholding and voting rights in the Company. The Class A shares represent 60.28 %
shareholding and voting rights in the Company and are not listed on any stock exchange.
The Zambian Government (“GRZ”) directly holds 17.16% of the shares in ZCCM-IH (classified as “B” shares) and 60.28% shares
(classified as “A” shares) indirectly through the Industrial Development Corporation (“IDC”), an investments company wholly owned
by the Zambian Government while the remaining 22.47% Class “B” shares are held by institutions and individuals as minority
shareholders. The geographical spread of the minority shareholders, who number around 4,300, covers over 29 countries in Europe,
Africa, the Caribbean, Australia, Asia, and the USA.
The IDC was established by GRZ in 2014 to spearhead the development of Zambia’s domestic industrial capacity, and in so doing, play
a major role in creating jobs. IDC expects to be instrumental in the establishment, growth, and expansion of industries across
manufacturing, mining, infrastructure, agriculture, livestock and forestry value chains, tourism, and financial services.

1.1 The Proposed Management Services Agreement
This is an Agreement for the provision of various mandatory and ad hoc services by the IDC to ZCCM-IH at an hourly cost basis as per
the terms outlined above on page 9 as per the Salient Features of the MSA.
1.2 Compliance of the proposed Management Services Agreement with the LuSE Listing Rules
As per the LuSE Listing Requirements, the proposed Transaction between ZCCM-IH and IDC is a related party transaction and is thus
subject to approval by ZCCM-IH shareholders.
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For details, please refer to the Management Services Agreement (“MSA”) as set out in Annexure l. In terms of the LuSE Listing Rules,
the proposed Transaction is classified as a Related Party Transaction. Following engagements with the LuSE, they guided that we must
comply with their requirement for a statement giving the directors’ opinion on the Transaction.
Accordingly, the ZCCM-IH Board engaged an Independent Expert to obtain an independent fairness opinion on the arm’s length nature
of the proposed Transaction. The fairness opinion on the Transaction from the Independent Expert is included in Annexure ll on page
51 of this Circular.
A statement by the Board of Directors of ZCCM-IH confirming whether the proposed Management Services Agreement is fair insofar
as the shareholders of ZCCM-IH are concerned is provided on page 16.
ZCCM-IH demonstrated the proforma financial effects of the Transaction based on the unaudited financial statements of ZCCM-IH for
the financial year ending 31 December 2020 which can be found on page 12 of the circular. The audited financial statements for the
year ended December 2020 will be published by 11 July 2021.
1.3 Purpose of the Circular
The purpose of this Circular is to furnish ZCCM-IH shareholders with information regarding:
i)
ii)

The proposed MSA between ZCCM-IH and IDC as related parties;
the proposed resolution required to be voted on and approved by the shareholders of ZCCM-IH to give effect to the
Transaction;
iii) convening a general meeting on Wednesday, 30 June 2021 at which ZCCM-IH shareholders will be requested to consider and, if
deemed fit and acceptable, to approve the resolutions to give effect to the MSA.
1.4 Background to and Rationale for the Transaction
The Industrial Development Corporation is the majority shareholder of ZCCM-IH with 60.28% of shares. The IDC group has circa 36
companies under its portfolio.
The IDC has a mandate to transform subsidiaries in its portfolio focusing on business remodelling, capital restructuring and financing
support amongst others. This is underpinned by effective Group oversight which includes the provision of management services to
ZCCM-IH in all functional areas listed in the MSA. IDC has been providing management services to ZCCM-IH since 207 and has increased
its level of services to ensure ZCCM-IH aligned with the vision of the IDC.
Thus, ZCCM-IH accesses and benefits from the IDC’s group management services. With effect from January 2020, the IDC formalised
its arrangement for management services by entering into Management Services Agreements with subsidiaries and introducing
management fees determined based on cost recovery plus mark-up. Management services by the IDC to its subsidiaries confer
economic benefits to ZCCM-IH.
Considering the above, ZCCM-IH intends to sign the management services agreement with the IDC.
2.

RELATIONSHIP BETWEEN ZCCM-IH AND IDC
The majority shareholder of ZCCM-IH is the IDC which holds 60.28 % shareholding whilst GRZ holds a further 17.16 %. Therefore ZCCMIH is a subsidiary of the IDC. The IDC is wholly owned by the GRZ. Consequently, GRZ has an effective 77.44 % interest in ZCCM-IH. In
terms of the LuSE Listing rules the proposed MSA is classified as a Related Party Transaction.

3.

EFFECTS OF THE TRANSACTION
As highlighted above, the Board believes that the proposed MSA will enhance the synergies and efficiencies between ZCCM-IH and
the IDC Group by more effectively leveraging the management expertise of the Group through a formal management services
framework, to support and sustain long term growth and unlock value for its shareholders.

4.

FINANCIAL EFFECTS OF THE TRANSACTION
The table below sets out the proforma financial effects of the Transaction based on the unaudited financial statements of ZCCM-IH
for the financial year ending 31 December 2020.
The unaudited proforma financial effects set out below have been prepared to assist ZCCM-IH Shareholders to assess the impact of
the Transaction on the EPS, HEPS, and NAV per share of the Company. These proforma financial effects are presented for illustrative
12

purposes only, and because of their nature, may not fairly present the Company’s financial position, changes in equity, results of
operations or cash flows nor the effects and impact of the Transaction going forward.

The unaudited proforma financial effects have been prepared in accordance with the LuSE Listings Rules and the Guide on Proforma
Financial Information issued by the Zambian Institute of Chartered Accountants and that are consistent with those applied in the
published audited financial statements of ZCCM-IH for the financial year ended 31 December 2019. These unaudited proforma
financial effects are the responsibility of the Board.
The unaudited pro forma financial effects set out below should be read in conjunction with the unaudited financial position as at 31
December 2020 and the statement of comprehensive income for the year ended 31 December 2020.

Before

Pro Forma
Adjustments

After

Percentage
change (%)

Earnings Per Share (ZMW)

11.87

-0.20

11.67

-1.69%

Headlines Earning Per Share (ZMW)

8.59

-0.20

8.38

-2.34%

130.16

-0.20

129.96

-0.15%

Net Tangible Asset Value (ZMW’000)

20,930,127

-32,313

20,897,065

-0.15%

Ordinary Shares in issue

160,800,286

-

160,800,286

-

Shares in issue

160,800,286

-

160,800,286

-

Weighted average number of Ordinary Shares in issue

160,800,286

-

160,800,286

-

Net Asset Value Per share (ZMW)

PROFORMA INCOME STATEMENT FOR THE YEAR ENDED 31 DECEMBER 2020
31 Dec 2020 (Actual)

MSA transaction
adjustment

31 Dec 2020
(Proforma)

K’000

K’000

Income

230,105

230,105

Cost of sales

-60,434

-60,434

Expenses, investments

-759,109

Finance Income/(Cost)

948,141

948,141

1,240,842

1,240,842

Loss from discontinued operations

528,532

528,532

Tax

-219,008

-219,008

Profit/(Loss) after Tax

1,909,069

Share of profit/(loss) of equity accounted
investees

-32,313

-32,313

-791,422

1,876,756
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PROFORMA STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER 2020
31 Dec 2020 (Actual)

5.

MSA transaction
adjustment

31 Dec 2020 (Proforma)

Non-Current Assets

21,467,785

21,467,785

Current Assets

2,086,208

2,086,208

Cash & Cash equivalents

181,583

32,313

149,270

Total Assets

23,735,576

32,313

23,703,263

Equity

20,930,127

-32,313

20,897,814

Current liabilities

776,229

776,229

Non-Current liabilities

2,029,220

2,029,220

Total Equity and liabilities

23,735,576

-32,313

23,703,263

EXCHANGE CONTROLS
There are no exchange controls in Zambia at the time of publication of this Circular.

6.

CAPITAL STRUCTURE
Summary of alterations to the share capital and issued shares in the past three years.
The authorised share capital of the Company has not changed over the past three years.
The authorised and issued share capital of ZCCM-IH, before and after, the Transaction is set out below:

BEFORE THE IMPLEMENTATION OF THE TRANSACTION

ZMW

Authorised Share Capital (All Classes)
200,000,000 Shares of ZMW 0.01 each

2,000,000

Issued share capital
160,800,286 Ordinary Shares of ZMW 0.01 each
AFTER THE TRANSACTION

1,608,003
ZMW

Authorised Share Capital (All Classes)
200,000,000 Shares of ZMW 0.01 each

2,000,000

Issued share capital
160,800,286 Ordinary Shares of ZMW 0.01 each

7.

1,608,003

WORKING CAPITAL STATEMENT
The directors have considered the position of ZCCM-IH prior to and following the implementation of the Transaction and are of the
view that:
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8.

•

The Company will be able in the ordinary course of business to pay its debts for a period of 12 months after the date of approval
of this circular;

•

The consolidated assets of the Company, fairly valued, will be in excess of the consolidated liabilities for a period of 12 months
after the date of approval of this circular;

•

The share capital and reserves of the Company will be adequate for ordinary business purposes for a period of 12 months after
the date of approval of the circular;

•

The working capital available to ZCCM-IH and the IDC Group is sufficient for the Group’s present requirements, for at least the
next 12 months from the date of issue of the Circular. The Directors believe that the Company has adequate resources to continue
in operational existence for the foreseeable future.

MATERIAL LOANS
Details of ZCCM‐IH’s material borrowings, leases, loans receivable and material inter‐company finance are detailed in the Annual
Reports which are available for inspection.

9.

CONTROLLING AND MAJOR SHAREHOLDERS:
ZCCM-IH has over 4,200 shareholders. As at 31 May 2021, the five ten largest shareholders of the Company were as follows:
Shareholder

Class

Number of Shares

Holding (%)

Industrial Development Corporation Ltd

A

96,926,669

60.28%

Minister of Finance on behalf of GRZ

B

27,593,883

17.16%

National Pension Scheme Authority

B

24,120,043

15.00%

Euroclear France*

B

10,602,333

6.59%

KCM Pension Trust Scheme

B

231,647

0.14%

159,474,575

99.17%

Total Holding of Top 5 Shareholders

*Note: most of the minority shareholders are represented under Euroclear France as “Nominee”.
10. DIRECTORS INTEREST IN ZCCM-IH
As at 31 May 2021, the interests of Directors in ZCCM-IH’s shares, as recorded in the register and on the LuSE, were as follows:

Details

Taussac Philippe Georges

Number of
Ordinary

[Direct/Indirect]
Holding.

Shares

%

169,940

0.11

1,900

0.00

Mabvuto Chipata

There will be no changes in Director’s interest as a result of the Transaction.
11. DIRECTORS INTERESTS IN THE TRANSACTION
Neither the Directors of ZCCM-IH nor any person acting in concert with the Directors has control or is interested, beneficially or
otherwise, in the Transaction.
12. DIRECTOR’S RESPONSIBILITY STATEMENT
The Directors, whose names are set out on page 18 of this Circular, collectively and individually accept full responsibility for the
accuracy of the information given in this Circular in relation to ZCCM-IH and certify that, to the best of their knowledge and belief, no
facts have been omitted which would make any statement in this Circular false or misleading, that all reasonable enquiries to ascertain
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such facts have been made and that this Circular contains all information required by law, the Listings Requirements and the
Companies Act.
13. INDEPENDENT EXPERTS’ OPINION
The Agreement is a related party transaction, and is classified as a Small Related Party transaction, in terms of the LuSE Listings
Requirements (Listings Requirements) and based on guidance received from the LuSE an Independent Expert was appointed to give a
fair and reasonable opinion on the terms of the MSA in compliance with the Listings Requirements. Deloitte & Touché were appointed
as the Independent Expert in compliance with Schedule 5 of the Listings Requirements.
Based on the information considered and analysis performed, Deloitte & Touché is of the opinion that the terms of the proposed MSA
between the Company and the IDC are both fair and reasonable. For more details on the fair and reasonable opinion, please refer to
ANNEXURE II.
14. DIRECTORS’ OPINIONS, FAIRNESS STATEMENT AND RECOMMENDATIONS
The Directors, based on the advice provided by the Independent Expert, whose opinion is set in the Fairness Opinion under ANNEXURE
II, consider the proposed Transaction to be fair and reasonable insofar as the Shareholders of ZCCM-IH are concerned. Accordingly,
the Directors unanimously recommend that Shareholders authorise the Board of Directors of ZCCM-IH to proceed with the proposed
Transaction.
15. DIRECTORS’ REMUNERATION, SERVICE CONTRACTS AND EMOLUMENTS
• No Director has a service contract with ZCCM-IH.
• The total aggregate remuneration and benefits paid to directors of ZCCM-IH in the financial year ended 31 December 2020 was
ZMW 8,080,000 (2019: ZMW 6,717,000).
• No management, consulting, technical or other fees, directly or indirectly, including payments to management companies have
been paid to any Directors of ZCCM-IH. There are no commissions, gains, or profit-sharing arrangements payable to any of the
Directors.
• The remuneration of Directors, in their capacity as the Board, will in no way be affected as a result of the Transaction.
• The Transaction does not result in any changes to the remuneration payable to directors in the form of:
1. fees for services as a Director;
2. management, consulting, technical or other fees paid for such services rendered, directly or indirectly, including payments to
management companies, a part of which is then paid to a Director of the company;
3. basic salaries;
4. bonuses and performance-related payments;
5. sums paid by way of expense allowance;
6. any other material benefits received;
7. contributions paid under any pension scheme;
8. any commission, gain or profit-sharing arrangements;
9. any shares issued and allotted in terms of a share purchase/option scheme for employees.
• The company has not entered any contracts relating to the directors’ and managerial remuneration, secretarial and technical fees,
and restraint payments.
16. GENERAL MEETING AND VOTING
The presence or representation of the IDC and the GRZ and any other associates or related parties regarding the Transaction will be
considered in determining a quorum at the AGM to be held on 30 June 2021, but their votes will not be considered in determining the
results of the voting at such meeting in relation to any resolution in connection with the MSA.
17. PROSPECTS
The Board is confident about ZCCM-IH’s prospects. ZCCM-IH has solid plans that will have long-term benefits for the business. The
Company has implemented and will continue to implement various strategic initiatives to sustain growth and will continue to focus
on efficiency to deliver superior and sustainable economic returns to shareholders in the short, medium, and long term.
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18. MATERIAL CHANGES
The Directors report that, to their knowledge, there have been no material changes in the financial or trading position of the Company
since 31 December 2020, the date of the last published audited financial statements of the Company and set out in the Independent
Reporting Accountants’ Report on the Historical Financial Information of the Company as set out in Annexure IV.
19. MATERIAL CONTRACTS
Since the last reporting date, being the Annual Report for the financial year ended 31 December 2019, save for the Transaction
Documents, no material contracts have been entered into by ZCCM-IH other than in the normal course of business.
20. DIRECTORS DECLARATION
None of the directors mentioned above have:
•
•
•
•
•
•

•
•

ever been convicted of an offence resulting from dishonesty, fraud, or embezzlement;
ever been declared bankrupt or have been sequestrated in any jurisdiction;
at any time been a party to a scheme or an arrangement or made any other form of compromise with their creditors;
ever been found guilty in disciplinary proceedings by an employer or regulatory body, due to dishonest activities;
ever been involved in any receivership, compulsory liquidations, or creditors’ voluntary liquidations;
ever received public criticisms from statutory or regulatory authorities, including professional bodies, and have ever been
disqualified by a court from acting as a director of a company or from acting in the management or conduct of the affairs of any
company;
ever been barred from entry into a profession or occupation; and
ever been convicted in any jurisdiction for any criminal offence.
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SIGNED BY THE DIRECTORS AT LUSAKA ON 11 JUNE 2021
Eric S. Silwamba

NAME

SIGNATURE

Mabvuto T. Chipata

NAME

SIGNATURE

Mateyo C. Kaluba

NAME

SIGNATURE

Philippe G. Taussac

NAME

SIGNATURE

Yollard Kachinda

NAME

SIGNATURE

Fredson K. Yamba

NAME

SIGNATURE

Michael Chibonga

NAME

SIGNATURE
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B. GENERAL INFORMATION
1.

DOCUMENTS AVAILABLE FOR INSPECTION
The following documents, or copies thereof, will be available for inspection during normal business hours between 11 June 2021
and 29 June 2021 from the registered office of the Company, the offices of the Transfer Secretary and the offices of the Sponsoring
Broker, the addresses of which are set out in the “Corporate Information and Advisers” section on page 3 of this Circular:

2.

•

the Articles of Association of the Company, the certificate of incorporation and the certificate of share capital;

•

the audited annual reports of ZCCM-IH for the last 3 years;

•

the proposed Management Services Agreement between the Company and IDC;

•

the signed copy of the Fair and Reasonable Opinion on the terms of the MSA;

•

the written consents of Independent Expert, Transfer Secretary and Sponsoring Broker on the Transaction named in this
Circular to act in those capacities, none of which consents having been withdrawn prior to registration;

EXPERT’S CONSENTS
The Sponsoring Broker (“SBZ”), Transfer Secretary and Independent Expert (“Deloitte & Touché”) have consented in writing to act
in the capacities stated and to their names being stated and, where applicable, their reports being included in this Circular.

3.

CORPORATE GOVERNANCE
ZCCM-IH continues to operate by enforcing good corporate governance practices and observing the separation of powers
between the Directors and Management on one hand and the Chairman of the Board and the Chief Executive Officer on the other.
Six (6) of the Seven (7) Directors on the Board as listed in this document are Non-Executive Directors. Company activities are
further streamlined by the full utilisation of the existing Audit, Remuneration, and Investments Committees.

4.

PRELIMINARY EXPENSES AND ISSUE EXPENSES
The total estimated costs of the preparation of this circular, including advisory fees, regulatory costs, filing costs, advertising and
printing costs are estimated at ZMW 1,016,495.18.
The table below sets out the breakdown of the estimated costs:

DETAILS

ZMW

Sponsoring Broker

250,000.00

Independent Expert

245,741.85

Printing, Posting and Public Relations

197,120.00

Transfer Agent Fees

250,000.00

SEC Scrutiny Fees

33,333.33

LuSE Scrutiny Fees

40,300.00

19

Total

5.

1,016,495.18.

LITIGATION
ZCCM-IH’s material legal and/or arbitration proceedings as at 31 May 2021 are listed below;
•
•
•
•
•

ZCCM Investments Holdings Plc v Maamba Collieries [Litigation]
ZCCM-IH v FQM & Others [Litigation]
ZCCM Investments Holdings PLC vs Konkola Copper Mines PLC [Arbitration]
Vedanta Resources PLC vs ZCCM Investments Holdings PLC [Arbitration]
Kansanshi Holding PLC vs ZCCM Investments Holdings PLC [Arbitration]
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C. INFORMATION RELATING TO THE DIRECTORS AND SENIOR MANAGEMENT OF ZCCM-IH AND ITS SUBSIDIARIES
1.

DIRECTORS OF ZCCM-IH

1.1 The full names, qualifications, nationalities, addresses and occupations of the directors of ZCCM-IH are set out below.
Name

Qualifications and Summary Profile

Mr Eric S Silwamba, SC

Mr Silwamba is the Principal Partner at Messrs Dentons Eric Silwamba, Jalasi and

(Zambian)

Linyama Legal Practitioners. He holds a Bachelor of Laws Degree with Merit (LL. B) from

(Non-Executive)

the University of Zambia. Mr Silwamba is an Advocate of the High Court of Zambia
enjoying the rank and dignity of State Counsel. He has over 30 years’ extensive
experience in both private and public practice.
Mr Silwamba was elected Member of Parliament for Ndola Central Parliamentary
Constituency in October 1991 and was re-elected in 1996 and 2001. He served in very
senior positions in government including as former Deputy Minister of Information and
Broadcasting Services, Deputy Minister (Special Duties) Office of the President,
Minister of Presidential Affairs and Minister of Justice and Government Chief Whip.
Mr. Silwamba has had the opportunity of handling some of the most complex and highprofile litigation in Zambia that relates to mining, commercial law, tax, administrative,
criminal, and constitutional law. He is also a member of the Chartered Institute of
Arbitrators of the United Kingdom and a qualified legal draftsperson.

Mr Mabvuto Chipata

Mr. Chipata joined the Company in July 2012. He has worked as Finance Director for

(Zambian)

Zambia Postal Services Corporation; Managing Director for Intermarket Securities

(Executive)

Zambia Limited; and Chief Operating Officer, Chief Financial Officer and Head of
Treasury for Intermarket Banking Corporation Zambia Limited. He has also served as
Finance Manager for Professional Insurance Corporation Zambia Limited and Chief
Accountant for National Milling Company. He has over 15 years of senior management
experience in Accounting, Finance, and Investment management in a cross-section of
industries.
Mr. Chipata holds a Bachelor of Accountancy Degree and is a Chartered Certified
Accountant (FCCA). He is also a trained Stockbroker and a Fellow of the Zambia
Institute of Chartered Accountants.

Mr Fredson K Yamba

Mr Yamba is currently serving as Secretary to the Treasury in the Ministry of Finance.

(Zambian)

Mr Yamba’s career spans over thirty years mainly in the Civil Service. Prior to his

(Non-Executive) - Vice-

appointment as Secretary to the Treasury, Mr Yamba was Director at the National

Chairperson of the Board

Institute of Public Administration (NIPA) under the Research, Consultancy and
Development

Division.

Mr Yamba has worked at the Ministry of Finance in various portfolios including Chief
Budget Analyst and Acting Director. He also served as Director in the Ministry of
Commerce, Trade and Industry in the Planning and Information Department. He has,
in the past, provided consultancy services for different Ministries including Education,
Judiciary and Finance.
Mr Yamba has vast experience at serving as Non-Executive Director on various Boards
and currently serves as Director on Mofed (Chairperson), Bank of Zambia, Zambia
Revenue Authority, and the Millennium Challenge Corporation (Chairperson).
Mr Yamba holds an MSc in Development Finance and a Bachelor’s Degree in Economics
and Public Administration. He has also received various training and certification in
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Budgeting in the Public Sector, Investment Appraisal and Management and
Macroeconomic Policy Management from the Harvard University, USA.
Mr Michael Chibonga
(Zambian)
(Non-Executive)

Mr Chibonga is a Director at the Mining Cadastre Department at the Ministry of Mines
and Minerals Development (MoMMD). He holds a Bachelor of Mineral Sciences-Mining
Engineering from the University of Zambia and a Masters of Engineering ScienceProject Management from the University of New South Wales in Sydney, Australia.
Mr Chibonga has vast experience at senior level management. Prior to his appointment
as Director at the Mining Cadastre Department, Mr Chibonga held the position of
Head-Mining Cadastre Unit from 2013 to 2018. He has worked at the Ministry in
various portfolios, amongst others, Mining Engineer and Senior Mining Engineer.

Mr Mateyo C Kaluba

Mr Kaluba is currently the Chief Executive Officer of the Industrial Development

(Zambian)

Corporation Limited (IDC) of Zambia. Mr Kaluba has experience in industrial

(Non-Executive)

development policy and planning, economic policy, and planning; strategic planning;
policy research; and monitoring and evaluation. He has served in senior positions in
the Public Service including, Director Planning and Information in the Ministry of
Commerce, Trade, and Industry; Interim Director, Business Regulatory Review Agency;
Advisor to the Chief Executive Officer on Policy & Strategy – IDC and Special Assistant
to the Minister of Commerce, Trade, and Industry.
He has served as a Board Member on various public and private institutions. Mr Kaluba
holds a Master’s Degree in Public Administration, a Master’s Degree in Business
Administration and a Bachelor’s Degree in Business Administration.

Mr Yollard Kachinda

Mr. Yollard Kachinda was appointed to the ZCCM-IH Board in January 2017. Mr.

(Zambian)

Kachinda brings with him a wealth of progressive experience spanning over 26 years.

(Non-Executive)

He is the Director-General of NAPSA. Mr. Kachinda started his career as a Statistician
at the Central Statistical Office before joining the Zambia National Provident Fund
(ZNPF) where he held various senior positions including that of Assistant Research and
Development Manager. He played a pivotal role in providing technical advice on the
transformation of ZNPF to NAPSA. Mr. Kachinda has worked for NAPSA since its
inception where he has held senior positions including, Manager Actuarial and
Research and Director Contributions and Benefits.
Mr. Kachinda is a member of the Interim Board of the Pensions and Insurance Authority
(PIA) and Chairman of the Board of Trustees of the Lusaka Trust Hospital Staff Pension
Scheme. He holds a Bachelor of Science Degree (Education) majoring in Mathematics
and Statistics from the University of Zambia and a Master of Science Degree in Social
Protection Financing from the Maastricht University of the Netherlands.

Mr Philippe G Taussac

Mr Philippe G Taussac was appointed as a Non-Executive Director to the ZCCM-IH

(French)

Board on 21 March 2014. He represents the minority shareholders on the ZCCM-IH

(Non-Executive)

Board. He has been a ZCCM-IH Shareholder since early 2000. Mr Taussac brings to the
Board many years of Business Management experience. He is currently Chief Executive
Officer for ABC Informatique an IT Services Company based in France where he has
worked from 1985. He also worked as Managing Director for ALTISOFT, a software
engineering company for 10 years from 1994 to 2004 and was a Managing Director for
three (3) real Estate Companies for 25 years.
He holds a Mechanical-Electrical Engineering Degree. He is a Fellow of the “Grande
Ecole d’Ingénieurs” Ecole Spéciale des Travaux Publics de Paris.
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1.2 Directors’ declarations
None of the directors mentioned above have:

2

•

ever been convicted of an offence resulting from dishonesty, fraud or embezzlement;

•

ever been declared bankrupt or sequestrated in any jurisdiction;

•

at any time been a party to a scheme or of arrangement or made any other form of compromise with their creditors;

•

ever been found guilty in disciplinary proceedings by an employer or regulatory body, due to dishonest activities;

•

ever been involved in any receiverships, compulsory liquidations or creditors voluntary liquidations;

•

ever received public criticisms from statutory or regulatory authorities, including professional bodies, and have ever
been disqualified by a court from acting as a director of a company or from acting in the management or conduct of
the affairs of any company;

•

ever been barred from entry into a profession or occupation; or

•

ever been convicted in any jurisdiction of any criminal offence.

ZCCM-IH SENIOR MANAGEMENT

2.1
3

Brief profiles of the members of the ZCCM-IH management committee are set out in the table below.
Qualifications and summary profile

Name,
Nationality,
and position

Mr Mabvuto

See above CV

Chipata
(Zambian)
(Chief Executive
Officer)
Mr Brian Musonda

Mr. Musonda has over seventeen years (17) years of working experience in both the private

(Zambian)

and public sector, with particular proficiency in investments analysis, treasury management

(Chief Investments

and Finance.

Officer)

He is a Fellow of the Association of Chartered Certified Accountants (ACCA) and Zambia
Institute of Chartered Accountants (ZICA) and holds an MBA in Finance and Accounting.
Prior to joining ZCCM-IH on 5th October 2020, Brian served as Head Treasury and Investments
for National Pension Scheme Authority (NAPSA) (from 2016), the largest Pension Scheme in
Zambia both by membership and asset base, where he structured a number of unique
transactions across all sectors. Before joining NAPSA, Brian worked for the Workers
Compensation Fund Control Board for over eight (8) years in the Investments Directorate as
(served in various roles including that of a Senior Investments Analyst and Revenue and
Investments Accountant).

Ms Yadika

Ms. Mkandawire is a General Counsel of ZCCM-IH. She joined the Company in November 2011.

Mkandawire

She has worked as a State Advocate in the Attorney Generals Chambers and Senior Legal

(Zambian)

Officer at the Zambia Development Agency. An Advocate of the High Court and Supreme Court

(General Counsel)

for Zambia, she has practiced law for thirteen (13) years, culminating in specialisation in
corporate law.
Ms. Mkandawire holds a Master’s degree (LLM) in Commercial and Corporate Law from the
University of London, a Bachelor’s degree in Law (LLB) from the University of Zambia, Post–
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Graduate Certificate, Legal Practitioners’ Qualifying Examinations (LPQE) from Zambia
Institute of Advanced Legal Education (ZIALE), and a Certificate in Legislative Drafting from the
University of London.
Ms Chilandu Sakala

Mrs. Sakala is a Fellow Chartered and Certified Accountant (“FCCA”) and Fellow of the Zambia

(Zambian)

Institute of Chartered Accountants. She has over 16 years of work experience. Before joining

(Chief Financial

ZCCM-IH in September 2018, Mrs. Sakala was Audit Senior Manager at KPMG, an international

Officer)

audit firm where she led teams on various assignments and projects since September 2003.
She has vast experience in Accounting, Finance and Auditing. Her clients included
organisations in a number of sectors including financial services, telecommunications, mining,
energy and not-for-profit entities.

Mr Chabby Chabala

Mr. Chabala joined the Company in June 2006 as Corporate Services Officer and was in April

(Zambian)

2010 appointed the Company Secretary. He has expertise in corporate services, company

(Company

secretarial and administrative support. He has worked in various other portfolios such as VAT

Secretary)

Inspector, audit support and supplier monitoring of Zambia Revenue Authority prior to joining
ZCCM Investments Holdings.
Mr Chabala holds a Bachelor of Business Administration from the Copperbelt University and
has been a member of the Institute of Chartered Secretaries and Administrators (ICSA) since
2004.

Mr Tisa Chama

Mr. Chama is a Mining Engineer with over 25 years of working experience in the mining

(Zambian)

industry, having worked in various technical and operational roles. He has worked at operating

(Chief Technical

mines in Zambia, Namibia, East Africa, and West Africa. He has worked for ZCCM, KCM, Rio

Officer)

Tinto, AGA, and Barrick as Planning Manager.
Prior to joining ZCCM-IH in November 2020, Mr. Chama worked as Senior Principal Mining
Engineer at AGA, Africa Region based at the corporate office in Johannesburg, South Africa.
Mr. Chama has worked as a consultant on various projects from concept to feasibility levels of
study covering various commodities. He has delivered on projects including Greenfield and
Brownfield projects. He has a background of working in developing countries, having worked
in different African countries providing project management and lead mining technical roles.
His experience covers a range of commodities including copper, cobalt, uranium, and gold.
Eng. Chama is a Registered Engineer with the Engineering Institution of Zambia (EIZ) and is a
member of the Southern African Institute of Mining and Metallurgy (SAIMM). He holds a
Bachelor of Mineral Sciences in Mining Engineering from the University of Zambia and an MBA
from the Free State University (SA.)

Mr Ansley Syanziba

Mr. Syanziba joined ZCCM-IH in 2012 and is currently serving as an Internal Auditor. He was

(Zambian)

appointed as acting Chief Risk and Internal Audit Officer with effect from 3rd June 2019. He

(Acting Chief Risk

has over Thirteen (13) years of internal and external audit experience. Prior to joining ZCCM-

and Internal Audit

IH, he was a Manager at Moores Rowland where he audited and managed numerous audit

Officer)

assignments in different sectors that include tourism, transport, manufacturing, real estate,
consultancy, and construction, among others.
Mr. Syanziba holds a Master’s degree in Business Administration specialised in Finance from
Heriot-Watt University and a Bachelor of Science Degree in Applied Accounting (Honours) from
Oxford Brookes University. He is a Fellow of both the Association of Chartered Certified
Accountants (FCCA) and the Zambia Institute of Chartered Accountants (FZICA). Mr. Syanziba
is also a qualified Internal Audit practitioner who is a member of the Institute of Internal
Auditors. He possesses the prestigious and professional designation of Certified Internal
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Auditor (CIA) and a Certification in Risk Management Assurance (CRMA) from the Institute of
Internal Auditors.
Mrs Loisa Mbatha-

Mrs. Mbatha-Kakoma is a communication and media professional with over twelve (12) years

Kakoma

of experience in her field. She has a strong educational and academic background in journalism

(Zambian)

and communications, having graduated with a Bachelor’s degree in Mass Communication from

(Public Relations

the University of Zambia in 2007. She later got the prestigious Beit Trust Scholarship to study

Manager)

for her Master’s degree in Journalism and Media Studies at Rhodes University in South Africa
in 2010.
Mrs. Mbatha-Kakoma has a wealth of experience working in Zambia’s mainstream broadcast
media, having worked as an anchor, Television Producer and as Assistant Executive Producer
at the national public broadcaster, the Zambia National Broadcasting Corporation (ZNBC) for
seven years. She also worked as a Communications Specialist at the Indaba Agricultural Policy
Research Institute (IAPRI) in 2015, before joining ZCCM-IH as a Public Relations Manager in
2016

Mr Patson Banda

Mr. Banda joined ZCCM-IH in March 2014. He started his career with the then Government

(Zambian)

Consultancy Service in 1992 as a consultant before joining the Zambia Institute of Human

(Human Resources

Resources Management (ZAMIM) as consultant in May 1993. He has a wealth of experience in

Manager)

staff training and development. While at ZAMIM, he acted as a resource person on various
short term training programmes in addition to undertaking consultancy assignments.
In June 2001, he joined the National Pension Scheme Authority (NAPSA) as Training Officer
before rising to the position of Training and Development Manager in 2003. During his tenure
at NAPSA, he was in charge of employee training and development. Specifically, he identified
employee training needs, formulated a Training Plan, implemented and evaluated training
programmes. In 2005, Mr. Banda joined the Bank of Zambia as Manager – Training &
Development where he was in charge of employee training and development. He served as
Secretary to the Training Committee of the Bank. In 2011, he was appointed as Manager –
Staff Relations at Bank of Zambia until 2013 when they separated.
Mr. Banda holds a Bachelor’s degree in Public Administration from the University of Zambia
and is a Fellow of the Zambia Institute of Human Resources Management.

Ms Katongo Kabwe

Mrs. Katongo Daka Kabwe joined ZCCM-IH in October 2003. Mrs. Kabwe has over 28 years of

(Zambian)

experience in procurement and supply chain operations. She served several portfolios in the

(Procurement

Supply Department under Zambia Consolidated Copper Mine (ZCCM) Ltd with Power Division,

Manager)

and later moved to Luanshya Division as Assistant Head of Supply until privatisation. Mrs
Kabwe also served as procurement specialist under the Copperbelt Environment Project (CEP)
funded by the World Bank.
She holds a BA Degree in Public Administration from the University of Zambia, a Graduate
Diploma in Chartered Institute of Purchasing and Supply Management (CIPS), and Certificates
in Purchasing and Materials Management. She is also a member of the Zambia Institute of
Purchasing and Supply (ZIPS).

3. DIRECTORS AND SENIOR MANAGEMENT OF ZCCM-IH SUBSIDIARIES
3.1 Limestone Resources Limited
3.1.1
Board of Directors
The full names, qualifications, nationalities, addresses and occupations of the directors of Limestone Resources are set out
below:
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Name
Mr. Tapiwa Msusa

Qualifications and Summary Profile
Mr. Msusa joined ZCCM-IH in 2016 as a Portfolio Analyst. He has over 7 years of experience

(Zambian)

in research, portfolio advisory, and corporate finance in Zambia. He holds a Bachelor of
Commerce degree in Risk Management from the University of South Africa and has passed
Chartered Financial Analyst (CFA®) Level One with the CFA Institute. Prior to joining ZCCM-IH,
Mr. Msusa was a Financial Analyst with Stockbrokers Zambia Limited after having spent two
years lecturing in finance and mathematics-related courses at BA ISAGO University in
Botswana.

Ms. Chilandu
Sakala
(Zambian)

3.1.2
3.1.3

See above CV

Senior Management
Brief profiles of the Limestone Resources senior management team are set out in the table below.
Name

Qualifications and Summary Profile

Mr Joy Simwaba

Over his fast-paced 19-year professional career, Eng. Joy Simwaba has held various

(Zambian)

technical and commercial roles in the UK, USA, Spain and Zambia, most notably project

Transition Project

management roles where he was in charge of fuel and raw material cost optimisation

Manager and Chief

for multinationals including Lafarge Cement plc and Dangote. It was at Lafarge Cement

Executive Officer

where Joy was explicitly identified as a “high potential”, trained in the limestone
industry in different plants across Africa and Europe, given extra responsibilities
spanning various disciplines, and finally fast-tracked into senior management with
direct reporting at country (Lusaka) and global headquarters (Paris) levels. Joy later
served as Country Expert on various projects at UNIDO and UN Environment
coordinated via the Zambia Environmental Management Agency (ZEMA) which have
seen him participate as National Consultant in the drafting of Statutory Instruments
and/or Best Practice documents of a technical nature (some work publicly accessible
via UNIDO and UN Environment websites). From July 2001 to February 2002, Joy
worked on a product development research project at General Cable (Iberia) at
Barcelona, under the auspices of IAESTE UK (International Association for the Exchange
of Students in Technical Education, UK office), the results of which were immediately
applied at the Portuguese plant of General Cable Inc. He then returned to the UK and
was a member of the back office staff at HSBC Bank plc at Sheffield before accepting
an offer to work as a Returns Advisor in charge of a team of eighteen at Ebuyer (UK)
Ltd. He returned to Zambia to take up an engineering role at Lafarge Cement Ndola on
11 July 2006. Prior to joining the ZCCM-IH team in charge of the Ndola Lime to
Limestone Resources Transition Project on 15 June 2020, Joy had been in charge of a
multi-million dollar cost reduction project for Dangote Cement Zambia Ltd,
headhunted from a consultancy he had co-established and whose clients included
ZCCM-IH itself, HITACHI, ZEMA, and many others. In terms of the discipline of basic
manual work, Joy excelled as a Housekeeper at Bluefin Bay Resorts, Minnesota, USA,
and as a General Worker for Manpower (UK) Ltd, during university vacation months.
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Joy is a Doctor of Business Administration candidate 2022 at Universidad Catolica de
Murcia, España, and holds Master of Science (Energy & Environmental Engineering)
and Bachelor of Engineering (Chemical & Process Engineering) degrees from Sheffield
University, UK. He completed his Advanced Level (Form 6) studies as a ZCCM scholar,
and his Ordinary Level (Grade 12) studies as a GRZ scholar both at Mpelembe
Secondary School in Kitwe. He is married to Gigi and they have two children.
Mr. Felix Zimba

Mr Felix Zimba is the Acting Commercial Director and Head of Supply. He joined

(Zambian)

Limestone Resources Ltd (LRL) on 1st September 2020

Acting Commercial

He holds a Bachelors’ Degree in Business Administration (BBA) and a Master’s Degree

Director and Head of

in Business Administration (MBA) – Dissertation stage from Copperbelt University and

Supply

an Advanced Certificate in Prosecutions from Zambia Institute of Advanced Legal
Education (ZIALE). Prior to joining LRL, Mr Zimba worked for Ndola Lime Company Ltd
as Company Secretary (2017-2020) and Contracts Administrator (20016-2018). Mr
Zimba has also previously worked as Commercial Officer – Gemfields Plc UK/Kagem
Mining, Area Inspector – NAPSA and VAT Inspector – Zambia Revenue Authority.
Mr Zimba has experience in Company Secretarial, Corporate Affairs & Governance,
Commercial and Procurement Management.

Mr. Joseph Saragado

He is the Human Resource & Occupational Health Manager. He joined the company on

(Zambian)

21st September 2020.

Human Resource and

He holds a Masters Degree in Business Administration, a Bachelor’s Degree in Social

Occupational Health

Studies, a Higher Diploma in Human Resource Management, a diploma in Personnel

Manager

Management and Industrial Relations, diploma in Bookkeeping and Accounts, a
diploma in Emotional Intelligence, a certificate in Job Evaluation, a certificate in
Teaching (Trainer of Trainers), a certificate in Internal Auditing (SHEQ) and various
developmental programs. He is a member of the Zambia Institute of Human Resource
Management and a member of the Institute of Directors of Zambia. Currently, he is a
Board Member of Mukuba Pension Trust.
He has thirty years of working experiences in various companies in Human Resource
and Administration in providing organizational change leadership, integrate and align
employees, processes, culture and various strategies in order to enhance optimal
utilization of human capital and achieve attractive profit margins for shareholders.
He has not experienced any labour unrest and he has good strategies of talent
management and retention of key manpower for the growth of the organization.

Mrs Misozi Banda

Mrs. Misozi Banda-Masaninga is the sustainability Manager. She Joined Limestone

Masaninga

Resources Limited in October 2020.

(Zambian)

She holds a Master’s Degree in Sanitation and a Bachelor’s Degree in Chemical

Sustainability Manager

Engineering. She is a member of the International Water Association and Global
Sanitation Graduate School. Prior to joining Limestone Resources Limited Mrs.
Masaninga worked for Lafarge Cement Zambia as Country Environmental Manager.
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Mrs. Masaninga also held the position of Inspector of Mines at Mines Safety
Department in the Ministry of Mines and Mineral Development.
Mrs. Masaninga has experience in environmental management, occupational health
and safety, stakeholder management, and water and sanitation.
Mr. Kenneth K

Mr. Kenneth Kaunda Chisembele is the Plant Director for Limestone Resources Limited.

Chisembele

He joined the Company in September 2020 shortly after its formation.

(Zambian)

He holds a Bachelor’s Degree in Mechanical Engineering. He is a Professional Member

Plant Director

of the Engineering Institution of Zambia (EIZ) and is a Registered Engineer with the
Engineering Registration Board (ERB).
Mr. Chisembele has 36 years’ experience spread over the mining, power
generation/distribution and lime processing industries i.e. ZCCM Power Division, CEC
and Ndola Lime. Mr. Chisembele has served as Engineering Superintendent (ZCCM),
Engineering Manager (CEC), Senior Project Engineer (Ndola Lime) and provided
consultancy services to numerous companies through MJN Consult and PMDC
Consultancy.

Mr. Steven Bwalya

Mr Stephen Bwalya is the Chief Financial Officer for Limestone Resources ltd. He joined

(Zambian)

the Company on 1st September 2020. He is a holder of ACCA and is a Fellow of the

Chief Financial Officer

Zambia Institute of Chartered Accountants. Prior to joining Limestone Resources Ltd,
Mr Bwalya worked as Finance Manager for Ndola Lime Company Ltd from 2016 to
August 2020, a company he joined in 2013 as Financial Accountant. He has also served
as Company Accountant/Company Secretary for Mitchel Cotts (Zambia) Ltd for 2 years
Mr Bwalya has experience in the areas of Corporate Governance, Corporate Finance,
Company Secretarial and Financial Management

Mrs Linda Chilanga

Mrs Linda Kapata Chilanga, a 51-year-old female, married, with 4 children. She enjoys

(Zambian)

a sound support system from my family and the worldwide association of Christian

Head of Support Services

brotherhood known as Jehovah’s Witnesses, to which she belongs. She has lived in
Ndola City for most of her childhood and adult life and was born there. Her life out of
Ndola was only 3 years to pursue higher education in Lusaka and a further 2 years in
Luanshya, when she joined her husband, after their wedding.
She went to Northrise Primary School from 1975 to 1981, and then later went to
Kansenshi Secondary School till 1986. She pursued a Diploma In Computer Studies
from 1988 to 1990. Her first job, as a Computer operator at Photocopy and Office
Machines, in Ndola, lasted a few months after which she joined Ndola Lime Company
where she had worked for 27 years before my current appointment at Limestone
Resources. She is a hardworking person who rose through the ranks from Computer
Programmer to Systems Analyst and then to ICT Manager. Apart from being an IT
Professional, She is a Certified Systems Auditor. Her current appointment is Head of
Support Services, managing ICT, Security, Infrastructure and Supply departments. She
is currently enrolled to pursue a Bachelor of Business Administration from 2021-2024,
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with Amity University, in collaboration with Mulungushi University. She envisages that
the qualification will be beneficial both in my current job and in her pursuits.

3.2
3.2.1

Misenge Environmental and Technical Services Limited (“Misenge”)
Board of Directors
3.2.2
The full names, qualifications, nationalities, addresses and occupations of the directors of Misenge are set out
below:
Name
Mr. Paul Kaluba
(Zambian)
(Non-Executive Director)
(Chairman)

Qualifications and Summary Profile
Mr. Paul Kaluba is an accomplished, high energy Senior Business and Marketing
Executive with 27 years of leadership experience in the FMCG sector.
Mr. Kaluba possesses a strong African experience having worked for the Coca Cola
Company for 17 years in senior challenging roles spearheading various products, sales
and routes to marketing strategies in Swaziland and Lesotho as Operating Marketing
Manager, South Africa as Senior Operations Marketing Manager and Zambia,
Botswana and Namibia as Country Manager.
Mr. Kaluba sits on various boards as Chairman of large financial services companies
and has a strong track record in corporate governance with an established track record
in spearheading various initiatives that grow sales, enhance profitability, market share,
quality and business sustainability.
He holds a Master’s Degree in Business Leadership from UNISA.

Ms. Jennifer Mukuka
Njelesani
(Zambian)
(Non-Executive Director)

Ms. Jennifer M. Njelesani is a Finance Professional with over 30 years of experience in
multisector. She has 22 years of managerial experience and 12 years of experience at
a strategic level. Ms. Njelesani is an experienced turnaround strategist, particularly in
the Public Sector sphere. She is a strategic leader with advanced technical skills who
has led diverse teams to performance excellence achievements.
Ms. Njelesani serves as the Director of Special Duties (Finance and Economic
Development) at the Cabinet Office of the Government of Zambia. She previously
worked as Senior Manager (Interim Chief Financial Officer) at the office of the Auditor
General of South Africa (AGSA)
Ms. Njelesani has served on a number of Boards and specialises in adding value in the
areas of Finance, Audit and Risk.
Ms. Njelesani has an MBA from the University of Roehampton (United Kingdom) and
is a Fellow of the Association of Chartered Certified Accountants.

Mrs. Yendeka Banda
(Zambian)
(Non-Executive Director)

Mrs. Yendeka Chinyama Banda is the Finance Manager at ZCCM Investments Holdings
Plc. She joined ZCCM Investments Holdings Plc. (ZCCM-IH) as an Accounts Assistant in
September 2002.
She holds a bachelor’s degree in Accounting and is a member of the Chartered Institute
of Management Accountants and a member and registered Accountant of the Zambia
Institute of Chartered Accountants (ZICA).
Mrs. Banda is currently pursuing an MBA with the University of Greenwich.
Mrs. Banda is also a Director on the Board of Kabundi Resources Ltd which is a whollyowned subsidiary of ZCCM-IH.

3.2.3

Senior Management
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3.2.4

Brief profiles of the Misenge senior management team are set out in the table below.
Name
Mr. William Musonda
(Zambian)
(Acting Chief Executive
Officer)

Qualifications and Summary Profile
Mr. William Musonda has been the Acting Chief Executive Officer of Misenge
Environmental and Technical Services Limited seconded from ZCCM Investments
Holdings Plc with effect from 1st September 2019.
He is the substantive Resident Engineer of ZCCM Investments Holdings Plc responsible
for overseeing all engineering projects in the company.
William is a professionally qualified and experienced Civil Engineer. His experience has
mainly been in the field of hydraulics, dams, earthworks, construction, roads, and
stormwater drainages.
He started his career in 1995 with ZCCM Limited as a Senior Assistant Engineer at
Technical Services in Kalulushi. He later joined the World Food Program as District
Engineer responsible for Chingola and Luanshya projects from 1998 to 2000. He had a
short stint with Knight Piesold Consulting Engineers in 2003 before joining the World
Bank-funded Copperbelt Environmental Project as a Civil/Geotechnical Engineer from
2003 to 2012 under the auspices of the Ministry of Finance and National Planning. The
unit was taken over by ZCCM-IH in 2012 where he was appointed to the position of
Resident Engineer.
Mr. Musonda is also a Director on the Board of Rembrandt Properties Limited.
He holds a B.Eng degree in Civil Engineering from the University of Zambia and an MSc
degree in Civil Engineering (specialising in Water Resources Engineering) from
Katholieke University of Leuven and Vrije University of Brussels in Belgium. His other
qualifications include a Certificate in Environmental Management from Eastern and
Southern African Management Institute in Namibia and has skills in project planning,
design, construction supervision and project management. He is a Member of the
Engineering Institution of Zambia.

Ms. Sandi Namwinga
(Zambian)
(Company
Secretary/Legal Counsel)

Ms. Sandi Namwinga is the Company Secretary/Legal Counsel of METS. She joined
METS in February 2013 as the Company Secretary/Legal Counsel.
She holds a bachelor’s degree in Law and is a member of the Law Association of Zambia.
Prior to joining METS, Ms. Namwinga worked as a Legal Officer at ZCCM-IH which she
joined in 2002. Ms. Namwinga has held the positions of Assistant Advocate and Legal
Aid Counsel at Chali, Chama & Company and the Legal Aid Department in the Ministry
of Legal Affairs (now renamed as the Ministry of Justice) respectively.
Ms. Namwinga has experience in the areas of civil litigation, commercial transactions
and company secretarial work.

Mr. Nolias Kachasa

Eng. Nolias Kachasa serves as Projects Engineer of METS. He joined the company on

(Zambian)
(Projects Engineer)

1st October 2014, as a Projects Engineer the position he is holding until now. He started
his career as an Engineering Assistant with the Ministry of Works and Supply in 1994
and left the government on voluntary separation in 1999. He later joined Zulu Burrow
Consulting Engineers as a Water Engineer where he worked until 2005 when he joined
ZCCM-IH as a Geotechnical and Civil Engineer under Copperbelt Environment Project
(CEP). He served the project till 2012 when he rejoined Zulu Development Consults
again as Senior Water Engineer. Eng. Kachasa has over the years worked as a design
and project Engineer for the; Chirundu water supply for the government in Chirundu,
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Kalumbila town water supply and sewerage for Kalumbila Sentinel Mine in Kalumbila,
Kabitaka water supply and sewerage for Kansanshi Mine in Solwezi, Lusaka South
Multi-Facility Economic Zone water supply and sewerage for the government (Ministry
of Finance) in Lusaka and the construction of the electronic weighbridge in Mumbwa
under Road Development Agency (RDA) among other civil engineering projects.
He has a BSc in Civil Engineering from Copperbelt University, a Higher Diploma in Water
Engineering from the same university. A Postgraduate certificate in Environmental
Management from FIDA Swaziland. A diploma in Water Engineering from Natural
Resources Development College (NRDC) in Lusaka. He is a registered Engineer with the
Engineering Institution of Zambia (EIZ) and the Engineering Registration.
Mr. Cyril Lukeke

Mr. Cyril Lukeke is currently the Acting Analytical Services Specialist of Misenge

(Zambian)

Environmental and Technical Services Limited (METS). He joined METS at its inception

(Environmental Specialist)

in February 2013 as an Environmental Specialist and later appointed as the
Environmental and Radiation Specialist of METS. In 2020, Mr. Lukeke was appointed
Analytical Services Specialist (Acting) of METS.
Mr. Lukeke started his career as a Chemist at Zambia Consolidated Copper Mines
Limited (ZCCM Ltd), Chibuluma Division in 1980 rising to the position of Sectional
Chemist in charge of Analytical Services at Chambishi Mine under Nkana Division and
later as Sectional Chemist at Nkana Mine, Nkana Division. In 1995, Mr. Lukeke was
appointed Assistant Superintendent, Group Environmental Services Officer Waste
Management at ZCCM Ltd Technical Directorate, Kalulushi. In 2000, Mr. Lukeke was
appointed Environmental Services Officer at ZCCM Investments Holdings Plc (ZCCMIH) after the privatization of ZCCM Ltd and was Project Manager during the
implementation of the World Bank Copperbelt Environment Project (CEP) from 2004
to 2011. During 2016 to 2020 Mr. Lukeke provided technical Environmental support
during project implementation of World Bank-funded Zambia Environmental and
Mining Rehabilitation Improvement Programmes.
Mr. Lukeke’s expertise is in Analytical Chemist, Environmental Management, Radiation
Safety and Project Management. Mr. Lukeke holds a Bachelor of Science (Education
from the University of Zambia) and certification in Environmental Management
(Eastern and Southern African Management Institute), BS EN ISO 9000 and BS EN ISO
14000 Internal Auditor Certificate (British Standard Institute).

Mr. Joseph Kabwe

Mr. Joseph Kabwe is currently acting as the Environmental and Radiation Specialist.

(Zambian)

He holds the substantial position of Analytical Services Specialist of Misenge

(Acting Environmental

Environmental and Technical Services Limited (METS). He joined METS in February

and Radiation

2013 as Analytical Services and Compliance Specialist. He started his career as a Senior

Specialist)

Chemist at Zambia Consolidated Copper Mines Limited (ZCCM Ltd), Luanshya Division
in 1985. He was appointed Sectional Chemist in 1990. In 1996, Mr. Kabwe was
appointed Group Environmental Services Officer and transferred to ZCCM Ltd
Technical Services, Kalulushi. He joined ZCCM Investments Holdings Plc (ZCCM-IH) in
2000 as an Environmental Services Officer. Mr. Kabwe worked as Project Manager in
Kabwe under the Copperbelt Environment Project (CEP) from 2004 to 2011.
Mr. Kabwe holds a Bachelor of Science Degree in Chemistry – Single Major from the
University of Zambia. Mr. Kabwe has over the years trained in Geographical
Information Systems for Environmental Impact Assessments (EIA) and Strategic
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Environmental Assessment (SEA), Environmental Management Systems Internal
Auditing, Environmental Management and Environmental and Geographical
Information System for Spatial Data Management.
Mr. Ezra K. Chisenga

Ezra K. Chisenga is the Company Accountant of METS having joined the company in

(Zambian)

March 2016. His joining the company in that year was a movement within the group

(Company Accountant)

coming from Mawe Exploration and Technical Services Ltd where he held the position
of Company Secretary/ Accountant. He has also been on secondment to Ndola Lime
Limited as a Company Secretary.
His previous engagements were Chief Finance Officer and Company Secretary at TAP
(Zambia) Limited as the last position held. He joined TAP as Finance Manager and was
later appointed Manager Financial and Market Analyst. Before joining TAP he worked
as the Chief Accountant for York Farm Limited. The rest of his time, he was with KPMG
and Deloitte and Touch.
He holds a Master Degree in Business Administration (MBA) from the Management
College of South Africa (MANCOSA) and has been a fellow of both the Association of
Chartered and Certified Accountants (FCCA) and the Zambia Institute of Chartered
Accountants (FZICA) since 2005 and 2007 respectively.

3.3
3.3.1

Nkandabwe Coal Mine Limited (“Nkandabwe”)
Board of Directors
3.3.2
The full names, qualifications, nationalities, addresses and occupations of the directors of Nkandabwe are set out
below:
Name
Mr. Moses Chilambe
(Zambian)

Qualifications and Summary Profile
Eng. Moses Chilambe has served as Technical Manager of ZCCM Investments Holdings
Plc since March 15, 2016. Prior to that, Moses was the Technical Manager at Mawe
Exploration and Technical Services Limited (a subsidiary of ZCCM-IH), from October
2013 following the transformation of the then Technical Department within ZCCM-IH
into a subsidiary company. Before then, he had acted as a Technical Manager at ZCCMIH from August 2012 to September 2013. Eng. Chilambe joined ZCCM-IH as Mining
Engineer in 2008. Before joining ZCCM-IH, Mr. Chilambe had worked in the Zambian
hard rock mining industry under ZCCM Limited, which he joined in 1983 as Senior
Assistant Mining Engineer and rose through the ranks to the positions of Mine Manager
and General Manager/Vice President in charge of Mining Operations at Konkola
Copper Mines Plc. (KCM). Mr. Chilambe holds a Bachelor of Mineral Sciences Degree in
Mining Engineering. He is a fellow of the Southern African Institute of Mining and
Metallurgy (FSAIMM); a Member and Registered Engineer of the Engineering
Institution of Zambia (EIZ); a member of the Society for Mining Engineers (SME) of4
AIMME and Member of the World of Mining Technology Society.

Mr. Mwelwa Manda
(Zambian)

Mr. Mwelwa Manda serves as Portfolio Manager of ZCCM Investments Holdings Plc.
Mr. Manda joined the company in January 2013, as an Executive Assistant to the
Executive Chairman, before being appointed as a Business Development Analyst in the
Investments Directorate in 2014. He started his career as an Enterprise Account
Manager at Zamtel Limited before joining Toyota Zambia Limited as a Project and
Operational Process Development Manager. His previous work experience includes
working at international firms; Sony Australia (Perth), PKF Accounting and Business
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Advisory (Edinburgh) and Western QBE (Perth). Mr. Manda has over the years trained
in the valuation of mining companies and Corporate Valuation Techniques. He has an
MBA from the University of Warwick, UK, a Master’s in Business (MSc) – Strategic
Project Management from Heriot-Watt University, Edinburgh, UK and a Bachelor of
Business – Double Major in International Business and Business Management & Minor
in Psychology from Edith Cowan University, Perth, Australia. He is currently a Doctor of
Business Administration candidate. His professional qualification includes an APM and
Prince II trained and accredited.
3.3.3
3.3.4

Senior Management
Brief profiles of the NKandabwe senior management team are set out in the table below.
Name
Mr. Tito Kalembo
(Zambian)

Qualifications and Summary Profile
Mr. Tito Kalembo is currently the Finance Director at Mushe Milling. Mr. Kalembo Tito
holds a Bachelor of Accountancy degree and is a fellow member of the Association of
Chartered Certified Accountants (ACCA) and Zambian Institute of Chartered
Accountants (ZICA).

3.4
3.4.1

Kariba Minerals Limited (“Kariba”)
Board of Directors
3.4.2
The full names, qualifications, nationalities, addresses and occupations of the directors of Kariba are set out below:
Name

Qualifications and Summary Profile

Thomas K Lungu

Mr. Thomas K. Lungu is an entrepreneur with experience in the Computer and

(Zambian)

Networking technology industry. Thomas K. Lungu was also a Director at Ndola Lime

Board Chairman

Company representing the shareholders ZCCM-IH from September 2012 until
November 2017. He has industrial marketing and business start-up experience and is
a business analyst with Turnaround skills.

Kakenenwa Muyangwa

Mr Kakenenwa Muyangwa has over thirty years (30) years of working experience in

(Zambian)

the private sector, with particular expertise in corporate restructuring and

(Non-Executive)

turnarounds, investment management, financial management, audit, accounting and
business advisory services.
He is a Fellow of the Association of Chartered Certified Accountants (ACCA) and holds
a BEng (Honours) degree in Mining Engineering from Imperial College of Science and
Technology, London.
Before joining the Board of Kariba Minerals Limited, Kakenenwa was a Board member
at CNMC Luanshya Copper Mines PLC and JUMO Zambia Limited in Zambia, and
Messina Copper Mines and Matsitama Minerals in Botswana. Prior to that, he
provided investment management services in the minerals and energy sector in
Southern Africa to an investment advisory firm. He started his career as a mining
engineer with ZCCM on the Zambian Copperbelt before joining Price Waterhouse
where he served in various roles both in Zambia and England. He subsequently joined
Barclays Bank of Zambia as the first Zambian Finance Director. He has also worked for
Konkola Copper Mines as Chief Internal Auditor and Marketing Manager. He currently
provides corporate recovery and turnaround consulting services to the African
Development Bank.
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Moses Chilambe

Eng. Moses Chilambe has served as Technical Manager of ZCCM Investments Holdings

(Zambian)

Plc since March 15, 2016. Prior to that, Moses was the Technical Manager at Mawe

Board of director

Exploration and Technical Services Limited (a subsidiary of ZCCM-IH), from October
2013 following the transformation of the then Technical Department within ZCCM-IH
into a subsidiary company. Before then, he had acted as a Technical Manager at ZCCMIH from August 2012 to September 2013. Eng. Chilambe joined ZCCM-IH as Mining
Engineer in 2008. Before joining ZCCM-IH, Mr. Chilambe had worked in the Zambian
hard rock mining industry under ZCCM Limited, which he joined in 1983 as Senior
Assistant Mining Engineer, and rose through the ranks to the positions of Mine
Manager and General Manager/Vice President in charge of Mining Operations at
Konkola Copper Mines Plc. (KCM). Mr. Chilambe holds a Bachelor of Mineral Sciences
Degree in Mining Engineering. He is a fellow of the Southern African Institute of Mining
and Metallurgy (FSAIMM); a Member and Registered Engineer of the Engineering
Institution of Zambia (EIZ); a member of the Society for Mining Engineers (SME) of
AIMME and Member of the World of Mining Technology Society.

Joseph Lungu

Trained as a Mechanical Engineer at the University of Manchester and pursuing an

(Zambian)

MBA. Currently working at ZCCM Investments Holdings Plc (ZCCM-IH) as Capital &

Board Director

Money Markets Manager responsible for Treasury Functions and managing an
Investment Fund. Also is a Director at Kabundi Resources Ltd, a manganese focused
wholly-owned subsidiary of ZCCM-IH and Director at Kariba Minerals Ltd. Have worked
for News Corporations Plc, Royal Mail Plc, Virgin Media Ltd and SAGE Plc in the UK in
various capacities. Main business interests and strengths include Strategy formulation
and implementation, Marketing, Investment & Portfolio Management and Securities
Trading.

3.4.3
3.4.4

Senior Management
Brief profiles of the Kariba senior management team are set out in the table below.
Name

Qualifications and Summary Profile

Peter Phiri

Mr Peter holds a Bachelor’s Degree in Mining Engineering (B.MinSc), and a Masters of

(Zambian)

Business Administration (MBA). He is also certified in various other Technical, Safety,

(Acting General Manager)

Engineering and Business courses both locally and abroad.
Mr Peter Phiri is a professional mining engineer with local and international
experience in mining operations. Prior to joining Kariba Minerals Ltd in 2018, he
worked as the Snr. Technical Manager at Solar Explochem (Zambia, DRC, East Africa),
Alternate Mine Manager and Technical Services Superintendent for African Minerals
Ltd (Sierra Leone -West Africa) and as Mine Planning and Technical Services Manager
for Konkola Copper Mines plc (Zambia).

Beauty Mwewa Chibuye

Strong FCCA finance professional with a Certificate in International Treasury

(Zambian)

Management from the Association of Corporate Treasurers.

Head of Finance &

Experienced ACCA fellow with over 13 years of work experience in finance

Administration

management with a demonstrated history of working in the mining & metals,
Telecom, manufacturing, FMCG & retail industries. Skilled in Financial Accounting,
Budgeting, Treasury management, Cost & Management accounting, MIS and Internal
Audit
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Osward Mulenga

Mr. Osward Mulenga is a holder of a Bachelor’s degree in Mining Engineering (B.Min

(Zambian)

Sc) from the University Of Zambia and is a registered engineer with the Engineering

Mine Manager

Institute of Zambia and the Engineering Registration Board.
Mr. Osward Mulenga has vast mining experience in large and small scale open-pit
mining with a proven ability to strategically plan, optimize and monitor mining
operations. Mr. Osward Mulenga has worked in various senior positions in mining
companies including Konkola Copper Mines (KCM) as Open-pit Manager (Act),
Production Manager, Contract Manager Operations and also worked with KAVS
Equipment as Site Manager.

Wamusheke Simenda

Wamusheke holds a Master of Business Administration and a Bachelor of Human

Kasinsa

Resources.

(Zambian)

She has over ten (10) years of work experience in providing Recruitment and Selection,

Head of Human Resources

Performance Management, Organizational Development, Training and Development,
Policy and Procedures Development, Employee Welfare and Human Resource
planning and Payroll Administration.

3.5
3.5.1

Investrust Bank Plc (“Investrust”)
Board of Directors
3.5.2
The full names, qualifications, nationalities, addresses and occupations of the directors of Investrust are set out
below:
Name
Peter H. Banda (Mr)

Qualifications and Summary Profile
Mr Banda is an Economist and Banking professional with over thirty (30) years of

(Zambian)

experience. He holds a Bachelor of Arts in Economics from the University of Zambia

(Non-Executive

(“UNZA”) and a master’s degree in Economics from New Mexico State University in the

Chairman)

United States of America.

Siakamwi Chikuba (Mr)

Mr Siakamwi Chikuba is a Legal Practitioner and holder of a Bachelor of Laws Degree

(Zambian) (Non-

(LLB) from the University of Zambia. He has more than ten (10) years of experience

Executive)

working as a Lawyer. He is the Managing Partner of Paul Norah Advocates, which is a
Law Firm and a member of 152 local accounting and law firms in 160 Cities in 63
Countries across the Europe, Africa, Asia Pacific, and America regions. Notably, he has
been involved in setting up the Country's second stock exchange, the Pan African
Exchange, which trades in Government Bonds and Commodities. He has also been
involved in founding and setting up Africa's first modular workshop under CLA
Commercial Vehicles Limited, a dealership that runs the MAN and VW Brands for
Trucks and Buses in the Republic of Zambia. He has substantial experience in
Commercial Law Advisory, property related work, securities, managing Receiverships
and Liquidation, and has been regularly involved in national and international
commercial activity ranging from Mergers and Acquisitions to dispute resolution. He
also has vast experience in running various businesses.

Hapenga M. Kabeta (Dr)

Dr Kabeta has over thirty-Six years of experience in management, academia, and

(Zambian)

Corporate Leadership. A Corporate Governance practitioner, he has over twenty-five

(Non-Executive)

(25) years of experience providing business advisory services to large and small
businesses in both private and public sectors. Dr Kabeta served as Secretary and Chief
Executive Officer for the Zambia Institute of Chartered Accountants; Director-General
of the Zambia Wildlife Authority; as Director - Consumer Welfare, at the Zambia
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Competition Commission and Senior academic at Copperbelt University. He holds both
a Bachelor, (UNZA) Master (CBS) and Doctorate (Binary) degree in Business
Administration, as well as a Post-graduate in Marketing from the Chartered Institute
of Marketing (UK). He recently held board membership at Kansanshi Mine Plc; Tobacco
Board of Zambia
Sophie M. Mutemba

Ms Mutemba has over thirty-three (33) years of experience in Human Resources

(Ms) (Zambian)

Management in the mining sector and has served on several Boards in the sector for

(Non-Executive)

the last six (6) years with her most recent being at ZCCM-Investment Holdings where
she chaired the Remuneration Committee of the board. She is also a former Board
member of Mulonga Water and Sanitation. Ms Mutemba is a holder of a Bachelor of
Arts Degree in Public Administration from the University of Zambia and a Certificate in
Executive Management from Ashridge in the United Kingdom.

Situmbeko C. Mubano

Mr. Situmbeko C. Mubano is an Economist and Investment Management professional

(Mr) (Zambian) (Non-

with over eighteen years of experience. He started his career in 2001 at the Lusaka

Executive)

Securities Exchange and later joined Intermarket Securities as an Investments Analyst.
In May 2007, he joined ZCCM Investments Holdings Plc (ZCCM-IH Plc) as an
Investments Financial Analyst and is currently a Portfolio Manager at ZCCM-IH Plc. He
has experience in treasury management, investment appraisal and due diligence and
investments portfolio management comprising mining and energy assets. He holds a
Bachelor of Arts Degree (Economics/Statistics) from the University of Zambia, a
Bachelor of Laws Degree from the Zambian Open University, and an MSc Economics &
Finance candidate at the ZCAS University. He also holds an ACI – Dealing Certificate
from the ACI Financial Markets Association.

Deophine M. Luswilil

Mrs Deophine Mulenga Luswili holds a bachelor’s degree in Accounting and Finance

(Mrs)

(B. Acc.) and is a fellow of the Chartered Institute of Management Accountants (FCMA)

(Zambian) (Non-

and the Zambia Institute of Chartered Accountants (FZICA). As well as being a member

Executive)

of the Zambia Institute of Directors (IODZ), Mrs Luswili is a Chartered Global
Management Accountant (CGMA) with over twenty years of experience in Accounting,
Budget Planning and Control, Treasury, Risk management, Electricity Energy
Accounting, Project Financing, Policy formulation and Tax advisory.

3.5.3
3.5.4

Senior Management
Brief profiles of the Investrust senior management team are set out in the table below.
Name
Mr Simangolwa

Qualifications and Summary Profile
Mr Shakalima has over eighteen (18) years of experience in banking with functional

Shakalima

expertise in Retail Banking. He started his Banking career at Finance Bank Zambia in

(Zambian) (Managing

1999 before joining Barclays Bank Zambia in 2001 where he served in various portfolios

Director)

which include being the Head of Retail Expansion, Head of Affluent Segment and Chief
of Staff & Head of Strategy for Southern Africa covering Zambia, Zimbabwe and
Botswana. In 2009, he was appointed Retail Director for Barclays Bank Zambia and
served for five (5) years before going on to Ghana to serve as Consumer Banking
Director for Barclays Bank Ghana in 2014. In 2016, he joined First National Bank Zambia
as Head of Retail before being appointed as the Managing Director for Investrust Bank
Plc. He holds a Bachelor of Arts degree in Economics from the University of Zambia and
an Executive MBA from ESAMI/Maastricht.
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Mrs Matongo G.

Mrs. Syamujaye is a Fellow member of the Zambia Institute of Chartered Accountants

Syamujaye

and a Fellow of the UK’s Association of Chartered Certified Accountants with 16 years

(Zambian) (Acting Chief

of experience in the Financial Services in Senior Management positions.

Financial Officer)
Mr Brian Msidi

Mr Msidi has over nine (9) years of experience as a lawyer in Commercial and

(Zambian) (Company

Corporate Law. He holds an LLB from the University of Zambia, a Practicing Certificate

Secretary)

as an Advocate of the High Court of Zambia. He is currently pursuing a Master of Law
in Commercial and Corporate Law.

3.6
3.6.1

Mushe Milling Limited (“Mushe”)
Board of Directors
3.6.2
The full names, qualifications, nationalities, addresses and occupations of the directors of Mushe are set out
below:
Name
Ms. Yadika Mkandawire

Qualifications and Summary Profile
See above CV

(Zambian)
Mr. Tapiwa Msusa

See above CV

(Zambian)
Ms. Chilandu Sakala

See above CV

(Zambian)
3.6.3
3.6.4

Senior Management
Brief profiles of the Mushe senior management team are set out in the table below.
Name
Mr. Tito Kalembo
(Zambian)
(Finance Director)

Qualifications and Summary Profile
Mr. Tito Kalembo is currently the Finance Director at Mushe Milling. Mr. Kalembo Tito
holds a Bachelor of Accountancy degree and is a fellow member of the Association of
Chartered Certified Accountants (ACCA) and Zambian Institute of Chartered
Accountants (ZICA).

3.7
3.7.1

Zambia Gold Company Limited (“Zambia Gold”)
Board of Directors
3.7.2
The full names, qualifications, nationalities, addresses and occupations of the directors of ZCCM Gold are set out
below:
Name
Mr. Tapiwa Msusa
(Zambian)
Ms. Yadika Mkandawire
(Zambian)

3.7.3
3.7.4

Qualifications and Summary Profile
See above CV

See above CV

Senior Management
Brief profiles of the Zambia Gold senior management team are set out in the table below.
Name
Mr. Charles Mjumphi
(Zambian)

Qualifications and Summary Profile
Mr. Charles Mjumphi is a Business Development and Corporate Governance
Professional with over 18 years of experience. He has been instrumental in the
development of agribusinesses specialised in out-grower schemes and market
development. He has worked in different project management roles and trainer of
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(Acting Chief Executive
Officer)

3.8
3.8.1
3.8.2

trainers in Zambia, Malawi and Zimbabwe. He has over 12 years of experience in
Business Development and micro-financing having worked and spearheaded the
establishment of the Business Unit of the Cooperative League of the USA (CLUSA) the
international arm of the National Cooperative Business Association, which provides
technical assistance in the development of cooperatives internationally. He has worked
as General Manager as well as Business Development Manager responsible for Eastern,
Southern and Central Provinces of Zambia. While at CLUSA he was responsible for
regional and international marketing of agricultural produce. Mr. Mjumphi also worked
for Concern Worldwide Zambia as Business Advisor before assuming the position of
Program Manager in charge of livelihoods enterprise development. While working for
Concern Worldwide, he was instrumental in the development and management of
project funding proposals mainly from Irish AID, Comic Relief, USAID and the
Department for International Development (Development wing of the British
Government). Prior to his appointment as Project Manager for Zambia Gold Company
Limited, Mr. Mjumphi was the Corporate Services Manager at ZCCM Investments
Holdings Plc in the office of the Company Secretary responsible for Board Committee
business and elements of company administration. Mr. Mjumphi holds a Master of
Business Administration Degree (MBA- Edinburgh Business School- UK) and is a
Chartered Governance Professional (Chartered Secretary) and a member of the
Institute of Chartered Secretaries and Administrators (ICSA-UK), he holds a Post
Graduate Diploma in Financial Management from the Association of Certified
Chartered Accountants (ACCA), Diploma in Business Administration and Marketing
from the Cambridge International College of the UK. Mr. Mjumphi is the current
Chairperson of the Institute of Chartered Secretaries and Administrators of Zambia.

Kabundi Resources Limited (“Kabundi”)
Board of Directors
The full names, qualifications, nationalities, addresses and occupations of the directors of Kabundi are set out below:
Name
Moses Chilambe

Qualifications and Summary Profile
See above CV

(Zambian)
Chairman
Joseph Lungu

See above CV

(Zambian)
Non-Executive Director
Mrs. Yendeka Banda

See above CV

(Zambian)
Non-Executive Director
3.8.3
3.8.4

Senior Management
Brief profiles of the Kabundi senior management team are set out in the table below.
Name
Mr. Paul Mukuka
(Zambian)
Project Manager

Qualifications and Summary Profile
Mr Paul Mukuka holds a Master’s Degree in Mining Engineering from Imperial College,
University of London and a Post Graduate Diploma in Masters of Business
Administration from the Copperbelt University.
Mr Paul Mukuka is a professional mining engineer with the Engineering Institute of
Zambia (EIZ) and Engineering Registration Board (ERB).
Professional experience includes:
• Project Manager— Kabundi Resources Limited (a subsidiary of ZCCM
Investments Holdings Plc). June 2019 – To date
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•
•
•
•
•
•

Senior Mining Engineer— ZCCM Investments Holdings Plc, Zambia. July 2014
– June 2019
Senior Production Engineer— Acacia Mining, Buzwagi Gold Mine, Tanzania.
August 2011 – July 2013
Senior Drill & Blast Engineer— Barrick Gold Corporation, Lumwana Copper
Mine, Zambia. July 2010 – August 2011
Senior Mining Engineer— First Quantum Minerals, Kansanshi Copper/Gold
Mine, Zambia. June 2004 – September 2008
Planning Engineer – Drill & Blast — Konkola Copper Mines, Nchanga Open
Pits, Zambia. May 2003– June 2004
Management Trainee — Konkola Copper Mines, Zambia. November 2001–
May 2003

3.9
Mopani Copper Mines (“Mopani”)
3.9.1 Board of Directors
3.9.2 The full names, qualifications, nationalities, addresses and occupations of the directors of Mopani are set out below:
Name

Qualifications and Summary Profile

Mr Hastings Mtine

Mr. Mtine is a Chartered Accountant, Fellow of ACCA (FCCA) and Fellow of ZICA (FZICA).

Board Chairman

He qualified in 1984 and became a Fellow in 1990. He also holds an LLB (Credit) from
the University of Zambia which he obtained in 2004. Mr. Mtine has many years of
experience in the accounting profession; 8 of which were with Coopers and Lybrand;
27 with KPMG; whilst the last 10 years have been with the newly formed partnership
of MPH Chartered Accountants whose focus is service to the SME sector. During his
career in the profession, he has serviced clients in wide-ranging industry sectors. As the
Senior Partner, his overall responsibilities included policy direction; representation of
the firm on all internal and external matters as well as all business affairs for both
domestic and international clients; acting as the vital link between KPMG and the Board
of all client organisations as well as Government and other regulatory bodies. He
maintains policy direction; representation of the firm on internal and external matters
in his current role as Managing Partner of the firm MPH Chartered Accountants.

Mr Andrew Chella

Mr. Chellah holds an MBA - Leadership and Wealth Creation (the University of Lusaka
and Galilee International Management Institute, ISRAEL). He also holds a Higher
National Diploma – Cast Metals Technology (Applied Physical Metallurgy and Foundry
Practice) from Sandwell College, BIRMINGHAM ENGLAND. He is currently working as
Special Assistant to the President for (Projects, Implementation and Monitoring). Mr.
Chellah has wide experience in coordinating the timely development of work plans and
strategies in the successful implementation of various projects. He also possesses skills
and knowledge in physical Metallurgy/Engineering Materials based on five years’
experience in the position of responsibility in technical management and sales. He also
has a wide knowledge of locally available manufacturing facilities and processes to
optimize the local production of quality engineering components. Mr. Chellah has
hands-on experience in marketing and sales drawn on 10 years of experience in the
retail industry.

Mrs Rachel Gaisi Zyambo

Mrs. Zyambo is a Certified Accountant from the Zambia Centre for Accountancy Studies
(ZCAS) and currently pursuing a Master’s degree in Business Administration at the Elliot
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Watt University of Scotland. She possesses a long proven record in private and public
financial management with experience in private and public sector financial
management; systems design of business processes including budgeting, budget
execution, accounting, auditing and financial reporting. Mrs. Zyambo has held different
key positions within government institutions from 1988 to date, including the position
of Chief Accountant with Ministry of Works and Supply; Ministry of Lands; Ministry of
Finance and Ministry of Science, Technical and Vocational Training. She also served as
Chief Economist with the Ministry of Finance from 2004 to 2008. Mrs. Zyambo was
Deputy Accountant General from 2009 to 2011 after which she took up the position of
IFMIS Project Manager. She held the position until June 2015 when the project came
to an end and reverted to her position as Deputy Accountant General. She worked as
Assistant Director in charge of the Government Investment Unit in the Investment &
Debt Management Department, Ministry of Finance overseeing the monitoring of
State-Owned Enterprises. She is currently working as Assistant Director in charge of
Project Development and Promotion in the Public-Private Partnership Department,
Ministry of Finance. She oversees the development of public-private partnership
projects and social service delivery.
Mr Mabvuto Tembo

See above CV

Chipata
Mr Barnby Mulenga

See above CV

3.9.3Senior Management
3.9.4 Brief profiles of the Mopani senior management team are set out in the table below.
Name

Qualifications and Summary Profile

Mr Charles Sakanya

Mr Sakanya has over 35 years of engineering experience in the mining industry in

(Zambian)

Zambia, Canada, South Africa, South America, Australia and Khazakstan. Prior to his

Acting CEO

appointment as Acting CEO of Mopani, he was Chief Engineer and had worked at
Mopani for over ten years. In his career, Mr Sakanya has worked at Konkola Copper
Mines, Hudson Bay Mining and Smelting Company (Canada), Nkana Mine, Chibuluma
Mine and Chambishi Mine. He holds a Bachelor of Engineering with Management
(Hons) from the University of Liverpool and a Diploma in Mechanical Engineering and
brings a vast knowledge of experience to the management team.

Mr Jacob Banda

Mr Banda first started working at Mopani more than twenty years ago and has a deep

(Zambian)

understanding of the geology and operations. He leads the Technical Services

Chief Technical Officer

Department which provides Planning, Survey, Ventilation, Engineering Rock Mechanics,
Geological, Environmental Services and Analytical and Quality Services to the two mine
sites at Nkana and Mufulira Mines. In addition to his roles in the Mining Technical
Services, other positions at Mopani include Mine Manager at Holder Nkana Mines and
Underground Manager. He has over 37 years of experience and in addition to Mopani,
he has worked at Chibuluma Mine, Albidon Nickel Mine and Luanshya Copper Mine. Mr
Banda holds a MSc. Engineering Rock Mechanics from the University Of London,
Imperial College, a Diploma of Imperial College (DIC) in Engineering Rock Mechanics
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from Imperial College and a BSc. (Hons) 1st Class, Mining Engineering from the
University of Newcastle.
Mr Justin Ndhlovu

Mr Ndhlovu has 17 years of experience in Human Capital Management covering all

(Zambian)

Human Resource verticals in the Zambian mining sector and in Liberia with a proven

Acting

Chief

Services

Officer

track record in setting up Human Resources operations, organization restructuring,
Union relations and HR Strategy formulation. Prior to joining Mopani, he held senior
Human Resources positions at Metorex’s Chibuluma Mines, Vedanta’s Konkola Copper
Mines and Wester Cluster Limited. He holds a BSc in Information Systems, Post Grad.
Executive HR Management and is a member of the Zambia Institute of Human Resource
Management

Mr David Chisupa

Mr Chisupa has 20 years of experience in Assurance, Financial Management, Business

(Zambian)

Strategy, Corporate Governance and Risk Management. He has worked in key

Financial Manager

industries including Mining & Metals, INGO, Banking and External Audit Practices. Prior
to joining Mopani to take on the role of Controller of Business Planning and Financial
Analytics, he held senior management roles in Zambia, Botswana, Nigeria and South
Africa in multinational entities such as PwC, KPMG, Standard Chartered Bank and
ActionAid International. He is a fellow of the Association of Chartered Certified
Accountants of the United Kingdom and the Zambia Institute of Chartered Accountants
and holds a Bachelor’s Degree in Accounting and Finance from the Copperbelt
University.

Mr John Chiwale

Mr Chiwele has over 27 years of working experience in corporate decision making at

(Zambian)

the highest levels including strategic leadership and business planning, capital

Chief Financial Officer

investment appraisals and implementation, corporate finance, controllership, treasury
and working capital management, risk management, taxation and systems design and
implementation. He sits on various Boards of Directors including ABSA Bank Zambia Plc.
He has worked at Mopani Copper Mines from 2001 rising through the ranks to the
position of Chief Financial Officer, Acting Chief Executive Officer and Executive Director
on the Board. He is a fellow of the Association of Chartered Certified Accountants of
the United Kingdom and the Zambia Institute of Chartered Accountants and holds a
Bachelor’s Degree in Accounting and Finance from the Copperbelt University.

Maambo Chooye

Mr. Chooye is an accomplished Metallurgical Engineer with 16 years of industrial

(Zambian)

experience in Smelters, Refineries, solvent extraction, leaching and electro winning

General
Processing

Manager

plants. He is a result-oriented professional with a proven ability in strategic planning,
managing projects, and improving efficiency of operations, team building and detailing
project information to determine effective processes for operations. He has held
various senior-level positions, most recently as Smelter & Refinery Operations
Manager. He holds a Degree in Metallurgical Engineering from the Copperbelt
University and completed overseas training on the ISA cathode technology operations
in Australia and the Philippines.

Frans Smith

Mr Smith joined Mopani in 2018 as Operations Manager for Mufulira and was
appointed as General Manager Mining and Concentrator for Mufulira and Nkana
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General Manager Mining

Operations in 2019. Prior to joining Mopani, Mr Smith held various positions at

and Concentrators

Driefontein Gold Mine in South Africa, including Operations Manager, Shaft Manager
and Mine Overseer. He has 39 years of experience in South Africa and Zambia.

Mr. Alick Gondwe

Alick Gondwe is a trained Lawyer and Legal Practitioner of over 9 years of experience

(Zambian)

and with an audience before all the superior Courts of Judicature for Zambia. He holds

Company Secretary

a Bachelor of Laws Degree (LLB) from the University of Zambia. He also holds a Post
Graduate Certificate from the Zambia Institute of Advanced Legal Education (ZIALE).
Prior to joining Mopani Copper Mines Plc in 2014, Alick Gondwe worked as an Associate
at Corpus Legal Practitioners the largest full-service Corporate Law Firm, in the
Departments of Energy Mining and Infrastructure, Corporate Advisory, Dispute
Resolution and Banking and Finance. Whilst at Corpus Legal Practitioners, Alick Gondwe
had been part of the teams, advising on various complex commercial matters and
transactions. He possesses extensive experience in mining law, pension law, banking
and finance, corporate finance, capital markets, employment law including pension
scheme regulation and operation, taxation, commercial transactions, insurance law,
consumer law, contract law, mergers and acquisitions, retail law and commercial
litigation. Prior to his appointment as Company Secretary in April 2021, Alick Gondwe
worked as Legal Counsel for Mopani Copper Mines Plc for 7 years. His major roles
involved the provision of legal advisory services to the Company and undertaking an
array of litigation matters in which the Company was involved. He is also currently
Board Secretary of the Board of Trustees of Mopani Copper Mines Plc Pension Scheme.

Mr Chikusi Banda

Chikusi Banda is a Fellow of the Association of Chartered and Certified Accountants

(Zambian)

(ACCA), the Zambia Institute of Chartered Accountants (ZICA) and holder of Bachelor of

Manager Tax

Accountancy Degree from the Copperbelt University. He also holds an Advanced
Diploma in Business English from Business Training UK. Prior to joining Mopani in 2006,
he worked for Kansanshi Mining Plc as Manager Tax, Deloitte & Touche Tax Consultant,
Zambia Revenue Authority as Inspector of Taxes and the Ministry of Finance as an
Internal Auditor. Between 2003 and 2009, he lectured to undergraduate students at
the Copperbelt University and Zambia Institute of Business & Industrial Practice in
Principles of Auditing, Managerial Finance and Taxation on a part-time basis. Chikusi
has served on the boards for Zambia Extractive Industry Transparency Initiative (ZEITI),
Saturnia Regna Pension Fund Registered Trustees, Zambia Institute of Chartered
Accountants Council, Occupational Health and Safety Institute (Member Finance
Committee), Zambia Chamber of Mines (Member of Finance Committee) and Real
Estate Investments Zambia Plc.

Mr. Gershom Tanga

Mr. Gershom Tanga is an enterprising leader and planner with professional work

(Zambian)

experience in cost and management accounting, projects, business operations and

Manager
Operations

Finance

-

management, change management, system implementation, risk management,
internal audit, leadership, mentorship and board committees. Mr. Tanga is a Fellow of
the Association of Chartered and Certified Accountants (ACCA), the Zambia Institute of
Chartered Accountants (ZICA) and holder of Masters of Business Administration with
Specialism in Strategic Planning from Edinburg Business School (U.K). In addition, he
holds a number of certifications in leadership, security, risk, and audit from ISACA. He
is also a candidate of the Chartered Governance Institute (UK & Ireland). He has held
42

various positions in Mopani prior to his current position as Finance Manager –
Operations, among them; Business Controller, Financial Systems Manager, and Internal
Audit Manager. Prior to joining Mopani in 2007, he worked for Konkola Copper Mines
Plc in the finance and internal audit departments.
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ANNEXURE I: MANAGEMENT SERVICES AGREEMENT
MANAGEMENT SERVICES AGREEMENT

BETWEEN

INDUSTRIAL DEVELOPMENT CORPORATION LIMITED

AND

ZCCM INVESTMENTS HOLDINGS PLC

This MANAGEMENT SERVICES AGREEMENT (this "Agreement") is made on the 29th day of November 2019 by and between
INDUSTRIAL DEVELOPMENT CORPORATION LIMITED a company incorporated in Zambia and having its registered office at 61
Independence Avenue, Prospect Hill, Lusaka and ZCCM INVESTMENTS HOLDINGS PLC (ZCCM-IH) (a subsidiary company incorporated
under the laws of Zambia).
ZCCM-IH desires to engage the services of INDUSTRIAL DEVELOPMENT CORPORATION LIMITED (IDC) to perform certain administrative
and management services involving its business located in Zambia; it is the desire of IDC to perform such services in consideration of
the compensation set forth herein. The Parties acknowledge that such Agreement is in their mutual best interests. The Parties
therefore agree as follows:
NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good and valuable consideration, receipt of
which is hereby acknowledged, the parties hereby agree as follows:
1. DURATION
This Agreement will remain in effect for a period of Five (5) years commencing on the date of approval by the shareholder of ZCCMIH.
2. DESIGNATED REPRESENTATIVES
IDC will designate one or more representatives who will act as the primary point of contact for ZCCM-IH for matters related to this
Agreement and who shall make themselves available to consult with the directors, officers, and department heads of ZCCM-IH, at
reasonable times upon request of ZCCM-IH, concerning all matters relating to this Agreement. ZCCM-IH will designate one or more
representatives who will act as the primary point of contact for IDC for matters related to this Agreement and who will have the
authority to provide instructions, clarifications or make decisions when so requested by IDC. Either Party may replace such
representative with an individual of comparable qualification and experience by notifying the other Party of such new appointment.
3.

SCOPE OF SERVICES
3.1

In addition to the consultation provided for in Paragraph 2, IDC will provide the services set forth in Appendix 1
below (the “Services”). IDC and ZCCM-IH will work together to ensure that all accounts, ledgers, and information
for ZCCM-IH will be maintained in separate and discreet formats distinct from those maintained by IDC for its own
purposes.
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3.2

The Parties agree that the following services are specifically excluded from Services that involve the set-up of
network design and implementation of the same in the event that ZCCM-IH moves to a new facility.

4. LIMITED LIABILITY
IDC shall not be liable to ZCCM-IH, or to anyone who may claim any right due to its relationship with ZCCM-IH (including clients and
employees), for any acts or omissions on the part of IDC or the agents or employees of IDC in the performance of the Services, except
when the acts or omissions are due to wilful misconduct or gross negligence. ZCCM-IH will defend, indemnify, and hold IDC free and
harmless from any obligations, costs, claims, judgments, legal fees, or attachments arising from or growing out of the Services or in
any way connected with the rendering of the Services, except when they arise from the wilful misconduct or gross negligence of IDC,
and IDC is adjudged to be guilty of wilful misconduct or gross negligence by a court of competent jurisdiction.
In the event of a claim or suit for which indemnification is sought, IDC agrees as follows:
(a) to provide notice to ZCCM-IH within ten (10) calendar days of receiving written notice of the claim or service of citation; and
(b) cooperate fully in the investigation and defence of any such claim or suit. In the event of a claim or suit for which indemnification
is sought, the Parties agree that the ZCCM-IH shall provide legal counsel at its sole cost and expense for the benefit of the IDC until
and unless an actual conflict of interest arises.
In the event that an actual conflict arises, IDC may retain its own legal counsel whose services shall be paid for by the ZCCM-IH so long
as such rates do not exceed the hourly rate paid by ZCCM-IH to its own counsel. ZCCM-IH shall have the right to compromise, settle
and/or otherwise resolve any and all claims asserted against IDC subject to the following restrictions: (a) no compromise, settlement,
release, accord and satisfaction may include an admission of liability by IDC without their prior written consent thereto; and (b) ZCCMIH shall provide IDC with monthly reports regarding the status of the claim and the strategy to be employed in seeking its resolution.
5. COMPENSATION
5.1. Effective from date of approval of this Agreement by the shareholders of ZCCM-IH, IDC shall charge for management services
provided to ZCCM-IH in accordance with clause 5 of this Agreement. The due date for payment of the IDC’s invoices shall be paid
within 15 days from date of invoice. IDC may suspend performance of Services until it receives full payment of the monthly
compensation.
5.2

ZCCM-IH shall in relation to the management services pay to the IDC the management services fee set out in this Agreement
as full remuneration for the performance of the management services. Applicable taxes shall be included in the relevant
invoices as separate line items.

5.3

The methodology for the calculation of the management service fee shall be based charge out rates of the personnel involved
in the provision of services (determined in line with Clause 5.5) and the corresponding actual time spent.

5.4

IDC and ZCCM-IH shall maintain a time log sheet to record actual hours spent by IDC with regards to delivery of management
services to ZCCM IH.

5.5

The approved charge out rates between IDC and ZCCM-IH set forth in Appendix II below, shall form part of this Agreement
and shall comprise the build-up of costs as follows:
-

Proportion of direct costs.
Proportion of indirect costs; and
Mark-up of 8.94% on total costs above.

6. COMPLIANCE WITH THE ZAMBIAN LAWS AND QUALITY ASSURANCE
Each Party agrees to conduct its business in compliance with all applicable laws, rules, and regulations. In the event that any
disciplinary or other actions are initiated against ZCCM-IH, ZCCM-IH shall immediately inform IDC of such action and the underlying
facts and circumstances.
Deficiencies discovered in the performance of any IDC personnel or in the quality of the Services shall be reported immediately to IDC
and appropriate steps shall be taken by IDC to remedy such deficiencies.
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7. REGULATORY COMPLIANCE
If any governmental authority issues any law, regulation or interpretation or materially changes its current position as to the
interpretation of any existing law or regulation which would prohibit, restrict, limit or render illegal the transactions or relationships
contemplated hereby, or if a governmental entity issues a written statement to the effect that any such transaction or relationship is
in violation of any law, rule or regulation, the Party receiving such notice or first becoming aware of such change shall notify the other.
In such event, IDC may by notice to ZCCM-IH amend this Agreement in order to bring it into compliance with all applicable laws, rules
and regulations so long as the basic economic results of such transaction would survive any such amendments.
8. GOVERNMENT REGULATIONS AND LICENSES
Without limiting the provisions hereof, to the extent known and material to the operation of ZCCM-IH, IDC shall promptly notify ZCCMIH of any changes which may occur in relevant laws or regulations of any government, governmental body or agency having jurisdiction
over ZCCM-IH. The foregoing shall not in any way limit ZCCM-IH’s continuing professional and legal responsibility to comply with, and
be aware of, all licensing, regulatory, professional, or other requirements applicable to ZCCM-IH.
9. NOTICES
Any notice or other communication required or permitted to be delivered to any Party under this Agreement shall be in writing and
shall be deemed properly delivered, given and received when delivered (by hand, by registered mail, by courier or express delivery
service or by facsimile) to the address or facsimile telephone number set forth beneath the name of such Party below (or to such other
address or facsimile telephone number as such Party shall have specified in a written notice given to the other Parties hereto).
1) To Industrial Development Corporation Limited:
Group Chief Executive Officer
Industrial Development Corporation Limited.
61 Independence Avenue, Prospect Hill
P.O. Box 37232
LUSAKA
ZAMBIA
Tel: +260 211 427000/7050
2) To ZCCM-IH:
Chief Executive Officer
ZCCM-Investments Holdings Plc
Office Park, Alick Nkhata Road
P.O. Box 30048
LUSAKA
Tel: +260 211 388000
10. CONFIDENTIALITY
For purposes of this Agreement, all information exchanged between the Parties shall be considered Confidential Information unless:
(a) clearly marked to the contrary or (b) the Parties mutually agree in writing that the information can be treated as non-confidential.
Any information generated for the benefit of a Party, shall be considered the Confidential Information of that Party. For the period
commencing with the effective date hereof and ending seven (7) years thereafter, the Receiving Party shall (i) retain in confidence any
Confidential Information disclosed to it by the Disclosing Party (ii) not use any such Confidential Information for any purpose other
than as reasonably necessary to performance of this Agreement (iii) not disclose such Confidential Information to any third person
unless expressly authorized by the Disclosing Party in writing, (iv) not attempt to reverse-engineer or otherwise acquire the trade
secrets, proprietary information, information protected under any patent or copyright law, technology or methodology employed by
the Disclosing Party and (v) protect such Confidential Information with at least the same degree of care the Receiving Party uses to
protect its own Confidential Information (such care to be of the type and degree no less than that which would be used by a reasonable
and prudent business person in protecting valuable trade secrets).
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Notwithstanding the foregoing, the Receiving Party may disclose the information (1) to those of its employees who need to know such
information in order for the Receiving Party to be able to perform its obligations under this Agreement; provided that such employee
is made aware of this Agreement and the obligations and restrictions imposed herein and (2) to the Receiving Party’s authorized agents
and representatives who need to know such information in order for the Receiving Party to be able to perform its obligations under
this Agreement.
The Parties agree and acknowledge that certain Confidential Information of each Party may be required for submission to the
regulatory bodies. The Parties acknowledge and agree that such submissions, so long as required by applicable law, shall not constitute
a violation of the terms of this Agreement; provided that the Party making such submission has provided the other Party with prior
written notice that the submission is being made identifying the Confidential Information to be Disclosed, submitted only that
Confidential Information necessary to comply with such applicable law. In addition, the prohibition against disclosure shall not apply
to any disclosure required pursuant to judicial or governmental order, regulation, or law provided that the Receiving Party making
disclosure shall give reasonable notice of such disclosure to the Disclosing Party unless the giving of such notice is prohibited by
applicable order or law.
The term “Confidential Information” shall not include information which the Receiving Party can demonstrate by competent written
proof: (a) is, at the time of disclosure by the Disclosing Party, or thereafter becomes, through no act or failure to act on the part of
the Receiving Party, generally known or available to the public; (b) is known by the Receiving Party, free of any restrictions on
disclosure, at the time the Receiving Party receives such information from the Disclosing Party; (c) is, subsequent to receipt by the
Receiving Party, furnished to the Receiving Party by a third party, as a matter of right and without restriction on disclosure; or (d) is
the subject of specific written permission to disclose provided by the Disclosing Party and signed by an authorized official of the
Disclosing Party. All Confidential Information (including copies thereof) will remain the property of the Disclosing Party. Upon request,
the Receiving Party will, at the election of the Disclosing Party, either destroy the Confidential Information (and so certify in writing)
or return the Confidential Information to the Disclosing Party.
A Receiving Party may retain one archival copy for the purpose of monitoring and insuring compliance with the terms of this Agreement
only provided that it is treated in accordance with the provisions set forth herein for protection of Confidential Information. The
Receiving Party may also retain such additional copies as may be required by applicable law provided that such copies are also treated
in accordance with the provisions set forth herein for protection of Confidential Information. Nothing in this Agreement nor any
disclosure of Confidential Information by the Disclosing Party, during the term of this Agreement, shall operate to confer any
intellectual property rights upon the Receiving Party nor be effective to license or transfer to the Receiving Party any right, title, or
interest in the Confidential Information of the Disclosing Party.
11. INDEPENDENT CONTRACTOR
IDC shall perform the Services under this Agreement as an independent contractor and shall have complete and exclusive control over
its employees and agents. All materials, equipment, software, hardware, and facilities owned by IDC and used in connection with the
performance of the Services by IDC shall remain the exclusive property of IDC and no right, title, license, or equitable claim for its use
shall arise to or be asserted by ZCCM-IH. All materials, equipment, software, hardware, and facilities owned by ZCCM-IH and utilized
by IDC in connection with the performance of the Services by IDC shall remain the exclusive property of ZCCM-IH and no right, title,
license, or equitable claim for its use shall arise to or be asserted by IDC.
12. FORCE MAJEURE
Either Party shall be excused from performing its obligations under this Agreement if its performance is delayed or prevented by any
event beyond such Party’s reasonable control and without its fault or negligence, including, but not limited to, acts of God, acts of the
public enemy (terrorism), insurrections, riots, embargoes, labour disputes, including strikes, lockouts, job actions, or boycotts, fires
explosions or floods, provided that such performance shall be excused only to the extent of and during the reasonable continuance of
the effect of such force majeure.
13. GOVERNING LAW AND DISPUTE RESOLUTION;
This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed,
construed, and interpreted in accordance with the laws of Zambia.
Any dispute, controversy or claim arising out of or relating to this agreement or a termination hereof (including without prejudice to
the generality of the foregoing, whether in its interpretation, application, or implementation), shall be resolved by way of consultation
held in good faith between the Chief Finance Officers of the respective parties. Such consultation shall begin immediately after one
party has delivered to the others written request for such consultation. If within ten (10) clear days of the date on which such notice
is given the dispute cannot be resolved, the dispute, controversy or claim shall be submitted to the Chief Executive Officers of the
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parties and if the matter is not resolved within seven (7) days, the parties shall appoint a mediator with expertise in legal or finance
who shall make the final decision on the matter.
The determination of the mediator shall be final and binding upon the Parties and, so far as the law permits, not be subject to appeal.
Notwithstanding the foregoing, a Party is entitled to seek preliminary injunctive relief or interim or conservatory measures from any
court of competent jurisdiction pending the final decision or award of the mediator.
14. RECOVERY OF LEGAL FEES AND COSTS
If any action at law or in equity is necessary to enforce or interpret the terms of this Agreement, the prevailing Party will be entitled
to reasonable legal fees, costs, and necessary disbursements in addition to any other relief to which that Party is entitled.
15. SECTION HEADINGS
The section headings in this Agreement are inserted solely for convenience of reference, are not a part of, and are not intended to
govern, limit or aid in the construction of any term or provisions hereof.
16. WAIVER
The waiver of any covenant, condition, or duty hereunder by either Party shall not prevent that Party from later insisting upon full
performance of the same.
17. COUNTERPARTS
This Agreement may be executed in counterparts, each of which shall be deemed an original, and both of which taken together shall
constitute one and the same instrument.
18. PARTIES BOUND
This Agreement will be binding on and inure to the benefit of the Parties to it and their respective heirs, executors, administrators,
legal representatives, successors, and assigns when permitted by this Agreement.
19. ASSIGNMENT
Neither Party may assign any of its rights or delegate any of its duties under this Agreement (by operation of law or otherwise), except
with the written consent of the other Party.
20. LEGAL CONSTRUCTION
In the event that any one or more of the provisions contained in this Agreement is for any reason held to be invalid, illegal, or
unenforceable in any respect, that invalidity, illegality, or unenforceability will not affect any other provisions, and the Agreement will
be construed as if the invalid, illegal, or unenforceable provision had never been contained in it.
21. PRIOR AGREEMENTS SUPERSEDED
This Agreement constitutes the sole and only agreement of the Parties to it and supersedes any prior understandings or written or
oral agreements between the Parties respecting this subject matter.
22. NON-SOLICITATION
For a period of five (5) years from the effective date of this Agreement, each Party agrees that it shall not, directly or indirectly, for
itself or any other party, urge, induce, or in any manner whatsoever solicit any employee, officer, agent or contractor of the other
Party to terminate his or her employment or association with such other Party for the purpose of joining, associating, or becoming
employed with any business or activity with such other Party or its affiliates unless the written consent of the other Party is secured
in advance. In addition, each Party agrees that it shall not employ or contract with any former employee of the other Party within six
(6) months of such employee’s voluntary termination unless the written consent of the other Party is secured in advance. The Parties
agree, however, that this provision shall not be construed to prohibit the advertisement of employment opportunities or job openings
so long as such advertisements are not customized for, directed at or targeted at specific employees, officers, agents or contractors
of the other Party.
The undersigned have executed this Management Services Agreement effective as of the date first written above.
23. CONDITION PRECEDENT
The Management Service Agreement between IDC and ZCCM-IH will be subject to shareholder approval.

IN WITNESS WHEREOF, this Agreement has been duly signed by the Parties hereto, in quadruplicate, on the day written above.
INDUSTRIAL DEVELOPMENT CORPORATION LIMITED
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Authorized signature:
Name:
Title:
Date:
Witness Signature:
Name:
Title:
Date:
ZCCM INVESTMENTS HOLDINGS PLC
Authorized signature:
Name:
Title:
Date:
Witness Signature:
Name:
Title:
Date:

APPENDIX 1 – MANAGEMENT SERVICES
MANDATORY SERVICES
a)

Group Internal Audit Services

b)

Group Oversight and Performance Monitoring

c)

Group ICT Support

d)

Group Training and Conferencing Services

e)

Group Financial Reporting and Review

f)

Group Statutory Audits (AG and External Audits)

g)

Group Parliamentary Oversight

h)

Group Senior Management Talent Sourcing

i)

Group Human Capital Support Services

j)

Group Tax Advisory

k)

Group Brand Affiliation

l)

Group PR and Crisis Management

m)

Group Lobbying and Advocacy (Policy and Regulatory)

n)

Group Governance Services

o)

Group Restructuring and Re-Capitalisation

AD-HOC SERVICES
a)

Capital Raise

b)

Corporate Finance Strategy

c)

Corporate Guarantees

d)

Use of IDC Balance sheet

e)

Procurement Support Services
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f)

Due diligence Support Services

g)

Specialised Investigations (HR, Finance, Forensic Audits etc)

h)

Intra-Group Dispute Resolution Services

i)

Use of IDC Facilities

j)

Expert Sourcing

APPENDIX II – CHARGE OUT RATES BASED ON TOTAL COSTS

Designation

Hourly charge out rate
ZMW

Group Chief Executive Officer

2,268

Chiefs

1,767

Manager 1

1,441

Manager 2

1,242

Senior Analysts 1

939

Senior Analysts 2

778

Analysts

462

Technical Specialists

437
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ANNEXURE II: FAIR AND REASONABLE OPINION ON THE MANAGEMENT SERVICES AGREEMENT

ZCCM Investment Holdings Plc
Independent Expert’s Fairness Opinion
09 June 2021

Deloitte & Touche
Deloitte Square, Stand 2374/B
Thabo Mbeki Rd
51

PO Box 30030
Lusaka
Zambia
Tel: +260 211 228 677
Fax: +260 211 228 744
www.deloitte.com

09 June 2021
The Directors
ZCCM Investments Holdings Plc
ZCCM-IH Office Park
Stand No. 16806, Alick Nkhata Road
Mass Media Complex Area
Lusaka
Zambia

Dear Sirs,
Independent Expert’s Fairness Opinion on the fees to be charged under the Management Service Agreement between
ZCCM Investment Holdings Plc and the Industrial Development Corporation Limited
Introduction
ZCCM Investment Holdings Plc (“ZCCM-IH” or “the Company”) is an investment holding company that is listed on the Lusaka
Securities Exchange Plc (“LuSE”). The Company holds strategic minority interests across the mining industry in Zambia on
behalf of the Industrial Development Corporation Limited (“IDC”) and the Minister of Finance of the Government of the
Republic of Zambia (“GRZ”). It also has significant investments in energy, real estate and financial services.
The ZCCM IH shareholders comprise:
•

IDC (60.3%);

•

The Minister of Finance (17.3%);

•

The National Pension Scheme Authority (“NAPSA”) (15%); and

•

Minority shareholders (7.4%).

ZCCM IH’s minority shareholders are mostly private investors. The geographical spread of the minority shareholders, who
number over 4000, cover countries in Africa, Europe, the Caribbean, Australia, Asia and the USA.
Background to the proposed management fees arrangement
As part of its configuration of group operations, IDC intends to implement a Management Services Agreement (“MSA”)
that will operationalise the charging of management fees to ZCCM IH (the “Subject Entity” or the “Issuer”).
Under the management services arrangement, IDC is responsible for the provision of mandatory and ad-hoc services to
ZCCM-IH. IDC offers governance and strategic related services while ZCCM-IH provides day to day operational services, inhouse, ranging from planning, implementation and monitoring.
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The management services provided by IDC to ZCCM IH enables the Subject Entity to optimize on its operations through
efficiency enhancing strategic support, cost optimization, internal controls and risk management and capacity building.
In compliance with Section 10 of the LuSE listing rules, a Fairness Opinion is required from an independent professional
expert, acceptable to the LuSE, regarding the fairness of the MSA fees for services received by ZCCM-IH from IDC.
Accordingly, ZCCM IH have appointed Deloitte & Touche to act as the independent professional expert for the purposes of
complying with the requirements of the LuSE listing rules regarding obtaining appropriate independent advice indicating
whether the proposed MSA fee basis is fair and reasonable to the shareholders of ZCCM IH (the “Purpose”).
Qualification and independence
For purposes of our appointment as the Independent Expert, we confirm that we meet the competence, experience, and
impartiality requirements of Schedule 5 of the LuSE listing rules.
We confirm that we have no material interest either in the transaction at hand or in the success or failure of the
transaction. Further, we confirm that we have no other existing or continuing relationship with the Issuer other than
normal engagements for professional services that we conduct from time to time in the normal course of business.
Scope and limitations of review
The scope of our work has been limited to the matters set out in our terms of reference and to reviewing the information
made available to us by ZCCM IH and IDC management as outlined below. Our report is limited to only those matters
arising that would appear to us to be of significance in arriving at a fairness opinion for ZCCM IH.
Our procedures and enquiries did not include verification work or constitute an audit in accordance with generally
accepted auditing standards. Therefore, we do not express any opinion on any financial data or other information
referred to in this report.
We are accountants and not lawyers. Accordingly, although our assignment has included the review of the MSA, LuSE
listing rules and other documents that may be of a legal nature, this has been for contextual purposes only, within the
remit of our scope of work. Our work has not included ascertaining the legality of the MSA or related matters.
You should not assume that information which you may have provided to other partners or staff of the firm has been
made available to the personnel engaged in preparing this report. This report is issued on the understanding that you
have drawn our attention to all matters of which you are aware concerning the proposed transaction which may have an
impact on our report up to the date of sign off.
We reserve the right to review all calculations included or referred to in our report and, if we consider it necessary, to
revise our opinion in the light of any information existing at the date of the funding agreement which subsequently
becomes known to us. We have no responsibility to provide an update for events and circumstances occurring after the
date of this report.
This report has been prepared solely for your use and for the purpose outlined above. It should not be quoted or referred
to or used for any other purpose.
We shall, therefore, not be responsible for financial or other consequences flowing from any error in, or omission from,
our report resulting from the limitations in scope referred to in this letter and you agree to hold us harmless from the
effects of any such error or omission unless caused by bad faith on our part.
Sources of information
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In preparing this report, we have had access to the following key information sources:
•

ZCCM IH – IDC Management Services Agreement approved by the ZCCM IH Board on 7 June 2021.

•

ZCCM IH Organization structure.

•

IDC Draft Transfer Pricing Policy.

•

List of personnel from IDC providing the services and level of expertise.

•

Schedule from IDC on how charge out rates for each personnel providing services to ZCCM IH are determined.

•

Responses to Deloitte questionnaire by both ZCCM IH and IDC.

Management confirmation of facts
We provided this report to the Management of the Company and they have confirmed that to the best of their knowledge
and belief:
•

The facts as stated, so far as they are aware, are accurate in all material aspects;

•

They have made available to us all significant information relevant to the report of which they have knowledge;
and

•

They are not aware of any material matters relevant to our terms of reference that have been excluded.

Procedures performed in arriving at our opinion
In arriving at our opinion, we have performed the following procedures, amongst others:
•

Reviewed the intended agreement with ZCCM-IH on the provision of management services.

•

Undertook a high-level functional and risk analysis to understand the exact nature of the management services to
be provided by IDC to ZCCM-IH for the purposes of the benchmarking study.

•

Undertook a benchmarking study, using the Global Orbis database, to determine the range of arm’s length markup to be applied on the total costs incurred in the provision of the management services by IDC to ZCCM-IH.

•

Reviewed the LuSE listing rules and relevant laws and regulations with regard to the management fee
arrangement.

•

Assessed and prepared an opinion with regard to the fairness of the management fee transaction in accordance
with the LuSE listing rules.

Arm’s length considerations
In order to ascertain the fairness of the MSA between IDC and ZCCM IH, we have leveraged the arm’s length guidelines of
the Organisation for Economic Co-operation and Development (“OECD”) and Transfer Pricing (“TP”) concepts. Under
these guidelines, a service charge for transactions can be considered consistent with the arm’s length principle if:
a) It pertains to a service that is actually rendered.
b) The service provided or rendered was expected to provide the recipient of the service with economic or
commercial value to enhance the recipient’s commercial position.
c) It pertains to a service that an independent person in comparable circumstances would have been willing to pay
for if performed for it by an independent person or would have performed in-house by itself.
d) The amount of the charge corresponds to that which would have been agreed between independent persons in
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comparable circumstances.
Therefore, Intra-group services, such as the arrangement between ZCCM-IH and IDC, must be consistent with the OECD
guidelines and Transfer Pricing arm’s length principles. Intra-group services should be charged out when they provide a
benefit which enhances the economic and commercial position of the service recipient.
We note that ZCCM-IH has confirmed that the management services provided by IDC result in identifiable benefits for
ZCCM-IH by enhancing its economic and commercial position. ZCCM-IH leverages expertise and best practice developed
by IDC over time, including: efficiency enhancing strategic support, cost optimisation, capacity building, internal controls
and risk management.
Under the management services arrangement, IDC proposes to recharge the cost of services based on a charge out rate
and time spent. At a high level, the build-up of the service fee is based on the following formula:
+ Proportion of direct cost
+ Proportional overheads /indirect cost
+ Margin within benchmarked range on above costs
= arm’s length fee (transfer price)

IDC’s key considerations with regard to the above, encapsulate the following:
a) Identification of the total costs (direct and indirect costs) for each of the personnel involved in the provision of
management services to ZCCM IH.
b) Application of a mark-up of 8.94% on the total costs.
c) Determination of an hourly charge out rate per staff level, based on the ratio of the marked-up total costs to the
available chargeable hours.
d) The total charge for each service line, computed as a multiplication of hourly charge out rate and actual hours
spent.
Based on the benchmarking studies we have performed, we believe that a fair cost mark-up would range between 8.55%
and 9.90% for the provision of strategic and routine management services.
Assessment of qualitative factors
From the information considered, we note the following qualitative factors relevant to our assessment of reasonableness
of the management services arrangement:
•

IDC has a total of 34 companies across all sectors of the Zambian economy in its investment portfolio which includes
ZCCM IH.

•

Of the 34 companies in its portfolio, 22 are 100% wholly owned, 8 are majority owned between 90% and 55%, and 4
are minority owned between 20% and 45%.

•

In light of the foregoing, an optimal structure that seeks to avoid duplication of common resources in entities within
the IDC portfolio, can be expected. In line with standard practice, it would be deemed appropriate to locate such
resources at the IDC level, for the benefit of the wider group, coupled with a suitable mechanism for the recharging of
the cost of providing management services to group entities.

•

Company cost structures are, by nature, entity specific. Accordingly, no benchmarking study was carried out by
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Deloitte on IDC’s cost structure, time spent or to be spent in the provision of management services, which tend to be
company specific and are influenced by various factors including a company’s architecture and the skills of the
management team of both the provider and recipient of the management services.
Opinion
Based on the information considered as discussed above and our review of the proposed services to be received by
ZCCM-IH from IDC, we are of the view that the cost allocation methodology (on a time spent basis) and application of an
8.94% mark-up on the total costs incurred by IDC in the provision of management services to ZCCM-IH, provides a fair and
reasonable basis for the MSA fee.
Yours faithfully,
Deloitte & Touche

Humphrey Mulenga
Partner
AUD/F0005333
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ANEXURE III: EXTRACTS FROM ZCCM-IH’S ARTICLES OF ASSOCIATION
Share Capital
The authorized share capital of the Company is ZMW 2,000,000 divided into 120,000,000 “A” Ordinary Shares of ZMW 0.01 each
and 80,000,000 “B” Ordinary Shares of ZMW 0.01 each.
The authorized share capital of the Company shall consist only of “A” Ordinary Shares of ZMW 0.01 each and “B” Ordinary Shares
of

ZMW 0.01 each.

Save as specifically provided in the Articles, the “A” Ordinary Shares and the “B” Ordinary Shares shall rank pari passu in all
respects.
Alteration of Share Capital
The Company may from time to time by Special Resolution increase its capital by such sum to be divided into shares of such
amounts as the resolution shall prescribe. All new shares shall be subject to the provisions of the Company’s Articles of Association
with reference to allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise.
Issue of new Shares
All new ‘A’ and ‘B’ Ordinary Shares proposed to be issued shall before issue be offered to the members holding shares of the same
class as the shares proposed to be issued in proportion to their then holdings of such shares (but so that fractions of a new share
may be excluded). The Offer shall be made by Notice in writing and shall remain open for a period of 21 days. Any such offer shall
entitle offerees to assign their right to accept such offer without restriction.
All unissued shares shall be at the disposal of the Directors and they may allot, grant options over or otherwise dispose of them
to such persons at such and on such terms as they think proper. The Company may on any issue of shares pay such brokerage or
commission as may be lawful.
The Directors may at any time after the allotment of any share but before any person has been entered in the Register of Members
as the holder recognise a renunciation thereof by the allotee in favour of some other person and may accord to any allotee of a
share a right to effect such renunciation upon and subject to such terms and conditions as the Directors may think fit to impose.
Alteration of Rights
The rights attached to any class of shares in the capital of the Company may, subject to the provisions of the of the Statutes be
varied or abrogated only by the affirmative vote of the holders of not less than three-fourths of the issued shares of the Company
at a General Meeting of which notice specifying the intention to propose the resolution has been duly given.”
Director’s Appointment and Retirement
The Company may have at least seven but not more than eight Directors in number. The Directors are Directors of the Company
and not split into ‘A’ and/or ‘B’ Directors notwithstanding the continuing ‘A’ and ‘B’ Ordinary Shares structure of the Company.
Any provision of the Statutes which, subject to the provisions of these Articles, would have the effect of rendering any person
ineligible for appointment or election as a Director or liable to vacate office as a Director on account of his having reached any
specified age or of requiring special notice or any other special formality in connection with the appointment or election of any
Director over a specified age, shall not apply to the Company.
The office of a Director shall be vacated in any of the following events, namely, if the director:
a)

becomes prohibited by law from acting as a Director;

b)

resigns and the Directors accept the director’s resignation;

c)

has a receiving order made against the director or shall compound with the director’s creditors generally;
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d) has a mental disorder and an order is made by a court claiming jurisdiction in that behalf on that ground (however formulated)
for the director’s detention or for the appointment of a guardian or for the appointment of a receiver of other person (by
whatever name called) to exercise powers with respect to the director’s property or affairs; or
e)

is removed from office as provided in these Articles.

Borrowing Powers
The Board may exercise all the powers of the Company to borrow money and to mortgage or charge all or any part of the
undertaking, property, and assets (present and future) and uncalled capital of the Company and to issue debentures and other
securities whether outright or as collateral security for any debt, liability, or obligation of the Company or any third party.
The Board shall restrict the borrowings of the Company and exercise all voting and other rights or powers of control exercisable
by the Company in relating to its subsidiaries (is any) so as to secure (but as regards subsidiaries only in so far as by the exercise
of such rights or powers control the Board can secure) that the aggregate amount from time to time outstanding of all borrowings
by the Group to another member of the Group) shall not at any time without the previous sanction of a Special Resolution of the
Company exceed US$1 billion.
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NOTICE OF 17TH ANNUAL GENERAL MEETING

ZCCM-INVESTMENTS HOLDING PLC
[Incorporated in the Republic of Zambia]
Company Registration Number: 119540000771)
Share Code: ZCCM-IH
ISIN: ZM0000000037
(“ZCCM-IH” or “the Company”)
Directors:
Mr Eric S. Silwamba (Chairman),
Mr Mabvuto T. Chipata (Chief Executive Officer),
Mr Fredson K. Yamba,
Mr Mateyo C. Kaluba,
Mr Philippe G Taussac,
Mr Michael Chibonga,
Mr Yollard Kachinda.

NOTICE OF 17TH ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Seventeenth Annual General Meeting of members of ZCCM
Investments Holdings Plc will be held on Wednesday, 30 June 2021 at 10:00 hours via Video
Conferencing on the following link https://eagm.creg.co.zw/eagm/login.aspx to transact the following
business:
1.

To consider and adopt the Minutes of the 16th Annual General Meeting held on 14 January 2020.

2.

To consider and adopt the Minutes of the Extra-Ordinary General Meeting held on 30 March 2021.

3.

To receive and adopt the audited Financial Statements for the year ended 31 December 2019,
together with the Reports of the Directors and the Auditors.

4.

To approve the final dividend of K0.33 per share recommended by the Directors.

5.

To consider and adopt the recommendation to appoint External Auditors for the year ended 31
December 2020, and to authorise the Directors to fix their remuneration.

6.

To ratify the appointment of a non-executive director to the Board of the Company.

7.

At the AGM Shareholders will also consider the proposed Transaction, whereby the Company will
enter into a Group Restructuring and Reorganization involving ZCCM-IH and the Industrial
Development Corporation Limited (“IDC”) and if deemed appropriate, pass the proposed
ordinary resolution below:
THAT the Transaction be and is hereby approved and the directors of the Company (the "Directors") be and
are hereby authorised to:
a. do or procure to be done all such acts and things as they consider necessary, expedient or
appropriate in connection with the Transaction and this resolution (including for the purpose of
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obtaining any approval, consent, clearance or permission that is a condition to the Transaction or
that the Directors consider necessary or expedient); and
b. to agree such modifications, variations, revisions, waivers or amendments to the terms and conditions
of the Transaction (provided that such modifications, variations, revisions, waivers or amendments are
not of a material nature), to any documents, and arrangements relating thereto, as the Directors
may, in their absolute discretion, think fit.
The 17th AGM has also been convened by ZCCM-IH to seek its Shareholders’ approval for the
proposed Management Services Agreement (“MSA” or “Agreement”) between ZCCM-IH and
the Industrial Development Corporation (“IDC”), if deemed appropriate, pass the proposed
ordinary resolution below:

8.

THAT the Agreement be and is hereby approved and the directors of the Company (the "Directors") be
and are hereby authorised to:

9.

a.

do or procure to be done all such acts and things as they consider necessary, expedient or
appropriate in connection with the Agreement and this resolution (including for the purpose
of obtaining any approval, consent, clearance or permission that is a condition to the
Transaction or that the Directors consider necessary or expedient); and

b.

to agree such modifications, variations, revisions, waivers or amendments to the terms and
conditions of the Transaction (provided that such modifications, variations, revisions, waivers
or amendments are not of a material nature), to any documents, and arrangements relating
thereto, as the Directors may, in their absolute discretion, think fit.

To transact such other business as may properly be transacted at an Annual General Meeting.

The substantial terms and conditions of the Transaction and the Agreement are as set out in Two (2) Circulars to
shareholders of the Company (the "Circulars") outlining the Transaction and the Agreement, of which this notice
convening the general meeting form’s part. The Circulars include:
o

Salient terms of the Transaction and the Agreement;

o

Group Reorganisation Agreement;

o

The Management Services Agreement

o

Independent Expert’s Opinion Report prepared by independent consultants

o

Competent Persons Report; and

o

An Independent Reporting Accountants Report.

The Circulars will be distributed to shareholders physically or electronically at a date that will be communicated
in their respective Transaction Announcements. The Circulars will then be made available until 30 June 2021 at
10:00 hours at the Company’s registered office ZCCM-IH Office Park, Stand No. 16806, Alick Nkhata Road, Mass
Media Complex Area, Lusaka.
Notes:
All shareholders are encouraged to make arrangements to participate in the General Meeting through the eAGM
link provided below.

i. The proceedings of the Meeting will be streamed live through the following link, and shareholders are required
to Sign Up in advance.
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https://eagm.creg.co.zw/eagm/login.aspx

ii. Shareholders and proxies are requested to Sign Up now. Please sign up onto the link with the credentials that
shall be forwarded to you via email and phone.
The key steps to follow are as given below:
a. Sign up on the (“eAGM platform”) given.
b. Log into the (“eAGM platform”) and register to attend the meeting on the day of the meeting
iii. To sign up for the Meeting, a shareholder must have a working email and an active cell phone number.

iv. The window for signing up for the Meeting shall open on Thursday 10 th June 2021 and automatically close at
the commencement of the Meeting on Wednesday, 30th June 2021 at 10:00 hours. Registration will commence
at 08:00 hours on the day of the meeting. A shareholder who does not register before the start of the meeting will
not be able to do so when the meeting starts.

v. After registering, a shareholder will be allowed to join the meeting.

vi.
The
voting
at
the
General
https://eagm.creg.co.zw/eagm/login.aspx.

Meeting

will

be

conducted

electronically

on

vii. To fully participate in the AGM, a shareholder must have a reliable internet connection.

viii. Queries on how to log into the Meeting, registration or on the voting process can be channelled to the
Corpserve Transfer Agents on info@corpservezambia.com.zm or james@Corpservezambia.com.zm: Or phone
0950968435, 0955899375, 0979946143

ix. A member entitled to attend and vote at the meeting is entitled to appoint any person (whether a member
of the Company or not) to attend and to vote in his/her stead. A Proxy form has been included in the Circular
and is available on the Company website www.zccm-ih.com.zm. The completed Proxy Form must be lodged at
the Registered Office of the Company, ZCCM-IH Office Park, Stand No. 16806, Alick Nkhata Road, P.O. Box 30048,
Lusaka or emailed to corporate@zccm-ih.com.zm before the commencement of the AGM.

By Order of the Board
Chabby Chabala
Company Secretary

61

ZCCM-INVESTMENTS HOLDING PLC
[Incorporated in the Republic of Zambia]
Company Registration Number: 119540000771)
Share Code: ZCCM-IH
ISIN: ZM0000000037
(“ZCCM-IH” or “the Company”)
___________________________

FORM OF PROXY

I/WE............................................................................................................ of.......................................................................................................
(Please use block capitals)
Being (a) member (s) of ZCCM Investments Holdings Plc, hereby appoint *Mr E S Silwamba, SC of ZCCM-IH Office
Park, Stand No. 16806, Alick Nkhata Road, Mass Media Complex Area, P O Box 30048, Lusaka 10101, Zambia or
failing him, such other person as may be appointed Chairman of the meeting or
Mr/Ms/Mrs...............................................................
........................of ................................................................................. as my/our proxy to vote for me/us on my/our behalf at the
Annual General Meeting of the Company to be held on Wednesday 30 June 2021 at 10:00hours.

Dated this......................................Day of ................................... 2021.
Signature ........................................................ (Authorised Signatory)
(If executed by a corporation, this Form should be given under its common seal or signed on its behalf by an
attorney or officer of the corporation duly authorised).
This Form of Proxy should be submitted so as to reach the Company not less than 48 hours before time
of holding the meeting. Notice of revocation of this Form of Proxy must be received by the Company at
its registered office at least one hour before the time appointed for the meeting.
Please indicate with an X, in the spaces below, how you wish your vote to be cast. If no such indication is given,
the proxy will vote or abstain at his/her discretion.
No.
1
2

Details of Resolution

For

Against

Abstain

Adoption and approval of the audited Financial Statements for the year
ended 31 December 2019, together with the Reports of the Directors and the
Auditors.
Approval of the final dividend of K0.33 per share recommended by the
Directors.

3

Appointment and Remuneration of Auditors for the year ended 31
December 2020, and to authorise the directors to fix their remuneration.

4

Ratification of the appointment of Non-Executive director to the ZCCM-IH
Board.

5

Approval of the proposed Group Re-Organisation Transaction
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6.

Approval of the proposed Management Services Agreement Between ZCCMIH and the IDC.

*Note: If any other proxy be preferred, insert name of proxy desired.
The Company Secretary
ZCCM Investments Holdings Plc
ZCCM-IH Office Park
Stand No. 16806, Alick Nkhata Road, Mass Media Complex
Area, P O Box 30048,
Lusaka, 10101, Zambia.
Telephone:

+260 211 - 221023/ 388 000

Email: corporate@zccm-ih.com.zm
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