HESHEESEXRIRGBIRAT
Chifeng Jilong Gold Mining Co., Ltd.

(A joint stock company incorporated in the People's Republic of China with limited liability)

Stock Code : 6693

GLOBAL
OFFERING

Volume 1




This Prospectus is printed in three parts that together form the Prospectus. You
should read each part of the Prospectus in conjunction with the other parts
in order to understand the matters to which the Prospectus relates, including,
without limitation, the Hong Kong Public Offering and the International Offering.
Prospective investors should read each part of the Prospectus before making any
application in response to the Hong Kong Public Offering. We have adopted a
fully electronic application process for the Hong Kong Public Offering. We will
not provide printed copies of this Prospectus in relation to the Hong Kong Public
Offering. This Prospectus is available at the website of the Stock Exchange
at www.hkexnews.hk under the“HKEXnews > New Listings > New Listing
Information”section, and our website at cfgold.com. You may download and print
from these website addresses if you want a printed copy of this Prospectus.
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IMPORTANT NOTICE TO INVESTORS:
FULLY ELECTRONIC APPLICATION PROCESS

We have adopted a fully electronic application process for the Hong Kong
Public Offering. We will not provide printed copies of this Prospectus in relation to
the Hong Kong Public Offering.

This Prospectus is available at the website of the Stock Exchange at
www.hkexnews.hk under the “HKEXnews > New Listings > New Listing Information”

section, and our website at cfgold.com. You may download and print from these website
addresses if you want a printed copy of this Prospectus.

To apply for the Hong Kong Offer Shares, you may:

(1) apply online via the White Form eIPO service at www.eipo.com.hk; or

(2) apply electronically through the HKSCC EIPO channel and cause HKSCC
Nominees to apply on your behalf by instructing your broker or custodian who
is a HKSCC Participant to give electronic application instructions via
HKSCC’s FINI system to apply for the Hong Kong Offer Shares on your
behalf.

We will not provide any physical channels to accept any application for the Hong
Kong Offer Shares by the public. The contents of the electronic version of this
Prospectus are identical to the printed prospectus as registered with the Registrar of
Companies in Hong Kong pursuant to Section 342C of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance.

If you are an intermediary, broker or agent, please remind your customers, clients
or principals, as applicable, that this Prospectus is available online at the website
addresses stated above.

Please refer to the section headed “How to Apply for Hong Kong Offer Shares” in
this Prospectus for further details on the procedures through which you can apply for the
Hong Kong Offer Shares electronically.
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Your application through the White Form eIPO service or the HKSCC EIPO
channel must be made for a minimum of 200 Hong Kong Offer Shares and in multiples
of that number of Hong Kong Offer Shares as set out in the table below. No application
for any other number of Hong Kong Offer Shares will be considered and such an

application is liable to be rejected.

If you are applying through the White Form eIPO service, you may refer to the
table below for the amount payable for the number of Shares you have selected. You
must pay the respective amount payable on application in full upon application for Hong
Kong Offer Shares.

If you are applying through the HKSCC EIPO channel, you are required to
pre-fund your application based on the amount specified by your broker or custodian, as
determined based on the applicable laws and regulations in Hong Kong.

No. of No. of No. of No. of
Hong Kong Amount Hong Kong Amount Hong Kong Amount Hong Kong Amount
Offer Shares  payable® on  Offer Shares  payable® on  Offer Shares  payable® on  Offer Shares  payable® on
applied for application applied for application applied for application applied for application

HK$ HKS HKS$ HK$
200 3,197.93 4,000 63,958.58 60,000 959,378.72 2,000,000 31,979,291.10
400 6,395.86 5,000 79,948.23 70,000 1,119,275.19 2,500,000 39,974,113.88
600 9,593.79 6,000 95,937.87 80,000 1,279,171.64 3,000,000 47,968,936.66
800 12,791.72 7,000 111,927.52 90,000  1,439,068.11 3,500,000 55,963,759.43
1,000 15,989.64 8,000 127917.17 100,000 1,598,964.55 4,000,000  63,958,582.20
1,200 19,187.57 9,000 143,906.81 200,000 3,197,929.11 4,500,000 71,953,404.98
1,400 22,385.50 10,000 159,896.45 300,000 4,796,893.66 5,000,000 79,948,227.76
1,600 25,583.43 20,000 319,792.91 400,000 6,395,858.22 6,000,000  95,937,873.30
1,800 28,781.36 30,000 479,689.36 500,000 7,994,822.78 7,000,000 111,927,518.86
2,000 31,979.29 40,000 639,585.83 1,000,000  15,989,645.56 8,000,000 127,917,164.40
3,000 47,968.93 50,000 799,482.28 1,500,000 2398446833 10,282,600 164415,129.34

(1)  Maximum number of Hong Kong Offer Share you may apply for.

(2)  The amount payable is inclusive of brokerage, SFC transaction levy, the Stock Exchange trading fee
and AFRC transaction levy. If your application is successful, brokerage will be paid to the Exchange
Participants (as defined in the Listing Rules) and the SFC transaction levy, the Stock Exchange trading
fee and AFRC transaction levy are paid to the Stock Exchange (in the case of the SFC transaction levy,
collected by the Stock Exchange on behalf of the SFC; and in the case of the AFRC transaction levy,
collected by the Stock Exchange on behalf of the AFRC).
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EXPECTED TIMETABLEY

If there is any change in the following expected timetable of the Hong Kong Public
Offering, we will issue an announcement in Hong Kong to be published on our website
at cfgold.com and the website of the Stock Exchange at www.hkexnews.hk.

Hong Kong Public Offering commences .. ...................... 9:00 a.m. on Friday,
February 28, 2025

Latest time to complete electronic applications under

White Form eIPO service through the designated
website at www.eipo.com.hk® . . ... ... .. ... L. 11:30 a.m. on Wednesday,
March 5, 2025

Application lists for the Hong Kong Public Offering open® . ... 11:45 a.m. on Wednesday,
March 5, 2025

Latest time to complete payment of White Form eIPO
applications by effecting internet banking
transfer(s) or PPS payment transfer(s) and giving
electronic application instructions to HKSCC® ... ... .. .. 12:00 noon on Wednesday,
March 5, 2025

If you are instructing your broker or custodian who is a HKSCC Participant to give
electronic application instructions via HKSCC’s FINI system to apply for the Hong Kong Offer
Shares on your behalf, you are advised to contact your broker or custodian for the latest time
for giving such instructions which may be different from the earliest and latest time as stated
above, as this may vary by broker or custodian.

Application lists for the Hong Kong Public Offering close® ... 12:00 noon on Wednesday,
March 5, 2025
Expected Price Determination Date®™ .. ............ ... ... .. ........... Thursday,
March 6, 2025

Announcement of the final Offer Price, the level of indications
of interest in the International Offering, the level of
applications in the Hong Kong Public Offering and the
basis of allocation of the Hong Kong Offer Shares under
the Hong Kong Public Offering to be published and on

the website of the Stock Exchange at www.hkexnews.hk
(6

at or before” . .. ... .. ... .. .. 11:00 p.m. on Friday,
March 7, 2025

and our website at cfgold.com

—1v —



EXPECTED TIMETABLEY

The results of allocations in the Hong Kong Public Offering (with successful applicants’
identification document numbers, where appropriate) to be available through a variety of
channels, including:

. in the announcement to be posted on our website
and the website of the Stock Exchange at
cfgold.com and www.hkexnews.hk, respectively ........... at or before 11:00 p.m.
on Friday, March 7, 2025

. from the designated results of
allocations website at
www.iporesults.com.hk (alternatively:
www.eipo.com.hk/eIPOAllotment). . . . . .. from 11:00 p.m. on Friday, March 7, 2025
12:00 midnight on Thursday, March 13, 2025

. from the allocation results telephone enquiry by
calling 2862 8555 between 9:00 a.m. and 6:00 p.m. on. . ... Monday, March 10, 2025
Tuesday, March 11, 2025
Wednesday, March 12, 2025 and
Thursday, March 13, 2025

H Share certificates in respect of wholly or partially
successful applications under the Hong Kong Public Offering
to be dispatched or deposited into CCASS on or before® .. ... .. Friday, March 7, 2025

White Form e-Refund payment instructions/refund cheques
in respect of wholly or partially unsuccessful applications
under the Hong Kong Public Offering to be
dispatched/collected on or before™ . ................... .. Monday, March 10, 2025

Dealings in the H Shares on the Stock Exchange expected
O COMMENCE At. . . v e e e e e e e e e e e e e e 9:00 a.m. on Monday,
March 10, 2025.

The application for the Hong Kong Offer Shares will commence on Friday, February 28,
2025 through Wednesday, March 5, 2025. The application monies (including brokerage, AFRC
transaction levy, SFC transaction levy and Stock Exchange trading fee) will be held by the
receiving bank on behalf of us and the refund monies, if any, will be returned to the applicant(s)
without interest on Monday, March 10, 2025. Investors should be aware that the dealings in H
Shares on the Stock Exchange are expected to commence on Monday, March 10, 2025.

The above expected timetable is a summary only. For further details of the structure of
the Global Offering, including its conditions, and the procedures for applications for Hong
Kong Offer Shares, please see “Structure of the Global Offering” and “How to Apply for Hong
Kong Offer Shares”, respectively.

If the Global Offering does not become unconditional or is terminated in accordance with
its terms, the Global Offering will not proceed. In such case, we will make an announcement
as soon as practicable thereafter.




EXPECTED TIMETABLEY

Notes:
(1
(2)

3)

4)

(%)

(6)

(N
(®)

€))

All times and dates refer to Hong Kong times and dates.

You will not be permitted to submit your application under the White Form eIPO service through the
designated website at www.eipo.com.hk after 11:30 a.m. on the last day for submitting applications. If you
have already submitted your application and obtained an application reference number from the designated
website prior to 11:30 a.m., you will be permitted to continue the application process (by completing payment
of application monies) until 12:00 noon on the last day for submitting applications, when the application lists
close.

If there is/are a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above and/or
Extreme Conditions in force in Hong Kong at any time between 9:00 a.m. and 12:00 noon on Wednesday,
March 5, 2025, the application lists will not open on that day. For further details, please see the section headed
“How to Apply for Hong Kong Offer Shares — E. Severe Weather Arrangements — 1. The Opening and
Closing of the Application Lists”.

Applicants who apply for Hong Kong Offer Shares through HKSCC EIPO channel should refer to “How to
Apply for Hong Kong Offer Shares — A. Applications for Hong Kong Offer Shares — 2. Application
Channels”.

The Price Determination Date is expected to be on or before Thursday, March 6, 2025. If, for any reason, the
Offer Price is not agreed between the Overall Coordinators (for itself and on behalf of the Underwriters) and
our Company on or before 12:00 noon on Thursday, March 6, 2025, the Global Offering will not proceed and
will lapse.

H Share certificates will only become valid evidence of title at 8:00 a.m. on the Listing Date provided that the
Global Offering has become unconditional and the right of termination described in “Underwriting —
Underwriting Arrangements and Expenses — Hong Kong Public Offering — Grounds for Termination” has not
been exercised. Investors who trade H Shares on the basis of publicly available allocation details prior to the
receipt of Share certificates or prior to the H Share certificates becoming valid evidence of title do so entirely
at their own risk.

None of the websites or any of the information contained on the websites forms part of this Prospectus.

White Form e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially
unsuccessful applications pursuant to the Hong Kong Public Offering. Part of the applicant’s Hong Kong
identity card number or passport number, or, if the application is made by joint applicants, part of the Hong
Kong identity card number or passport number of the first-named applicant, provided by the applicant(s) may
be printed on the refund cheque, if any. Such data would also be transferred to a third party for refund purposes.
Banks may require verification of an applicant’s Hong Kong identity card number or passport number before
encashment of the refund cheque. Inaccurate completion of an applicant’s Hong Kong identity card number or
passport number may invalidate or delay encashment of the refund cheque.

Applicants being individuals who are eligible for personal collection may not authorize any other person to
collect on their behalf. If you are a corporate applicant which is eligible for personal collection, your
authorized representative must bear a letter of authorization from your corporation stamped with your
corporation’s chop. Both individuals and authorized representatives must produce evidence of identity
acceptable to our H Share Registrar at the time of collection.

Applicants who have applied for Hong Kong Offer Shares through the HKSCC EIPO channel should refer to
“How to Apply for Hong Kong Offer Shares — D. Despatch/Collection of H Share Certificates and Refund of
Application Monies” for details.

Applicants who have applied through the White Form eIPO service and paid their applications monies
through single bank accounts may have refund monies (if any) dispatched to the bank account in the form of
White Form e-Refund payment instructions. Applicants who have applied through the White Form eIPO
service and paid their application monies through multiple bank accounts may have refund monies (if any)
dispatched to the address as specified in their application instructions in the form of refund cheques by
ordinary post at their own risk.

H Share certificates and/or refund cheques for applicants who have applied for less than 1,000,000 Hong Kong
Offer Shares and any uncollected H Share certificates and/or refund cheques will be dispatched by ordinary

post, at the applicants’ risk, to the addresses specified in the relevant applications.

Further information is set out in “How to Apply for Hong Kong Offer Shares — D. Despatch/Collection of H
Share Certificates and Refund of Application Monies”.
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SUMMARY

This summary aims at giving you an overview of the information contained in this
Prospectus and should be read in conjunction with the full text of this Prospectus. As
the following is only a summary, it does not contain all the information that may be
important to you. You should read this Prospectus in its entirety before you decide to
invest in the Offer Shares.

There are risks associated with any investment. Some of the particular risks in
investing in the Offer Shares are set out in the section headed “Risk factors” in this
Prospectus. You should read that section carefully before you decide to invest in the
Offer Shares. Various expressions used in this summary are defined in the sections
headed “Definitions” and “Glossary of technical terms” in this Prospectus.

OVERVIEW

We are principally engaged in the mining, processing, and sales of gold. As of the Latest
Practicable Date, we owned and operated seven gold and polymetallic mines across the world,
including China, Southeast Asia, and West Africa. According to Frost & Sullivan:

. we experienced the fastest growth among major gold producers in China. From 2021
to 2023, our gold production achieved a CAGR of 33.1%, which was higher than the
16.4% average growth rate of major gold producers in China;

. we ranked fifth among gold producers in China in terms of gold Resources, with
gold Resources of 12.5 million oz as of September 30, 2024, and we ranked fifth
among gold producers in China in terms of gold production, with gold production
of 461.5 koz in 2023;

. our operational efficiency enhancement surpassed the worldwide industry average
and we positioned lower in terms of gold all-in sustaining costs (“AISC”) than that
of the global average. For the year ended December 31, 2023, our gold AISC stood
at only US$1,179.1 per ounce, placing us in the first quartile in the worldwide gold
mining industry, while the global average for the same period was approximately
US$1,348.5, which is 14.4% higher than ours. In 2023, we beat the global trend of
increased costs, as we reduced our gold AISC by 12.0%, whereas the average AISC
for international gold producers increased by 7.2% during the same period; and

. among gold producers in China, we had the greatest overseas presence in terms of
both total assets and revenue contribution derived from business activities outside of
the PRC as of December 31, 2023 and in 2023, respectively. In 2023, approximately
76.9% of our total gold production and 71.9% of our total revenue was generated
from our overseas business. As of September 30, 2024, approximately 65.2% of our
total assets were contributed by our overseas business.
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We conducted our gold production business primarily through six gold mines, including:
(i) four mines in the PRC, namely the Jilong Gold Mine, Wulong Gold Mine, Jintai Gold Mine
and Huatai Gold Mine; (ii) one mine in Laos, namely the Sepon Gold and Copper Mine; and
(iii) one mine in Ghana, namely the Wassa Gold Mine. Furthermore, we operate one
polymetallic mine in Jilin Province, China, namely the Hanfeng Polymetallic Mine, the
principal products of which are zinc, lead, copper and molybdenum concentrate powder. Also,
we are planning to develop rare earth Resources in Laos. In addition to our mining business,
we have a resource recycling business, where we recycle waste electronic products and
electrical appliances.

As of the Latest Practicable Date, we held a total of 12 valid mining licenses in the PRC,
including (i) one mining license for Wulong Mining, (ii) two mining licenses for Jilong Mining,
(iii) six mining licenses for Huatai Mining, (iv) one mining license for Jintai Mining, and (v)
two mining licenses for Hanfeng Mining. In addition, as of the Latest Practicable Date, we held
5 valid exploration permits in the PRC, including (i) one exploration permit for Jilong Mining,
(i1) two exploration permits for Wulong Mining, (iii) one exploration permit for Jintai Mining,
and (iv) one exploration permit for Hanfeng Mining. Moreover, as of the Latest Practicable
Date, we held one valid mining license and one valid exploration permit in Laos. In addition,
as of the Latest Practicable Date, we held two valid mining licenses and three valid exploration
permits in Ghana for GSWL, with one mining license having been renewed by the Ministry of
Lands and Natural Resources and in the process of being ratified by Parliament. It is stipulated
in the subsection 44(4) of the Mining Act of Ghana that if a holder of a mining lease has made
an application for extension of the term, the lease shall continue in force in respect of the
subject of the application before the outcome of the application is determined. As advised by
our Ghana Legal Advisor, this means the lessee is able to continue its ongoing mining
operations under the old lease before the new lease is ratified by the Parliament. For details,
see “Business — Our Gold Production Business in Ghana — Mining Licenses and Exploration

Permits.”

We have high visibility and certainties in our production expansion plans for our gold
mines and aim to achieve Resources and Reserve enhancement through exploration activities

as set out below:

. in terms of our overseas gold assets, we are accelerating the construction of the
open-pit and underground mining projects of the Sepon Gold and Copper Mine,
which is expected to increase the annual underground mining capacity to 806,000
tonnes by 2025 from the current capacity of 536,000 tonnes. We plan to also
commence copper production in 2025 at Khanong area of Sepon Gold and Copper
Mine, which has over 6,000,000 tonnes of copper ore, and over 57,000 tonnes of
copper metal contained according to the resource model. Meanwhile, we are
accelerating modelling and study of exploration prospects of Discovery West Deeps
and Phavat North of the Sepon Gold and Copper Mine with open-pit and
underground mining potentials. The annual underground mining capacity is
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expected to be further increased after 2026 and 2027. A high-level resource range
assessment of Discovery West Deeps and Phavat North prospects estimated a total
tonnage of 5,000,000 tonnes, with an average Au grade of 3.5g/t of gold resources
expected to be added.

. in terms of our domestic gold assets, we have been undergoing several rounds of
technological transformation and we are still working on several technological
improvement projects. We have also initiated an expansion project at Jilong Mining
to increase its annual mining capacity to approximately 300,000 tonnes by the end
of 2025.

Plan for Exploration and Development of Rare Earth Resources

Apart from our core gold business, our planned exploration and development of rare earth
resources in Laos also create new growth opportunities. Anomalies in rare earth elements were
discovered at the Sepon Gold and Copper Mine during exploration in early 2021. Following
further studies, according to SRK report, as of September 30, 2024, the Mineral Resources for
rare earth oxides are estimated to be about, 26.78 million tonnes of Indicated Mineral Resource
with an average grade of 383.75 g/t TREO, equivalent to 10.28 thousand tonnes of total rare
earth oxides within the Project area, and 63.79 million tonnes of Inferred Mineral Resource
with an average grade of 339.22 g/t TREO, equivalent to 21.64 thousand tonnes of total rare
earth oxides within the Project area. In October 2022, together with Xiamen Tungsten we
established a joint venture, Chijin Xiawu, where we hold a 51% equity interest. Chijin Xiawu
focuses on the development of rare earth Resources in Laos. The collaboration with Xiamen
Tungsten is expected to improve our competitiveness in the development of rare earth and
generate new growth opportunities for our business. Our subsidiaries’ applications for licenses
or permits for rare earth exploration or mining right in Laos submitted to the relevant
governmental authorities are currently put on hold by the relevant governmental authorities, as
the Laos government has suspended review of all rare earth pilot project applications. Please
refer to “Business — Our Rare Earth Business in Laos” for more details.

COMPETITIVE STRENGTHS

We believe that our leading market position is underpinned by the following competitive
strengths:

. the largest non-state owned gold producer with leading growth in gold production
and revenue in China, possessing robust market prospects;

. overseas experience and global recognition with proven track record in identifying
synergetic acquisition targets, executing transactions and integrating global
operations;



SUMMARY

. continuously improving on the cost curve to enhance efficiency through
technological upgrade and to drive profitability;

. distinctive “Mutual Prosperity and Development” corporate culture and effective
incentive programs continuously motivate the management and employees to boost

continuous growth;

. a strong social responsibility and solid commitment to promoting green and
sustainable development with high ESG standards; and

. seasoned and dedicated management team with deep expertise in the gold industry
and proven track record in mine operations locally and globally.

Please see “Business — Competitive Strengths” for further details of our competitive
strengths.

BUSINESS STRATEGIES

We intend to implement the following business strategies to achieve our goal:

. continue to increase Reserves through exploration activities and expand production
volume at existing mines to realize our full growth potential;

. continue to obtain Resources and Reserves and increase production volume through
domestic and overseas acquisitions of high-quality gold assets for robust and
sustainable growth;

. continue to improve productivity, reduce cost and enhance profitability;

. adhere to our culture of “Mutual Prosperity and Development” to ensure strong
motivation for the management team and employees; and

. continue to improve our ESG governance and enhance our standards of
environmental protection, safety, social responsibility and corporate governance.

Please see “Business — Business Strategies” for further details of our business strategies.
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MINERAL RESOURCES AND RESERVES

Our Mineral Resources and Ore Reserves in China

The following table, which is based on the Competent Person’s Report prepared in

accordance with the JORC Code, sets forth the information of our gold Resources in the PRC

as of September 30, 2024:

Mineralized Au Metal Au Metal
Zone/Block Category Tonnage  Au Grade  Contained  Contained
(kt) (g/1) (koz) (1)

Wulong Gold Mine. . Measured - - - -
Indicated 1,261 8.17 332 w
Inferred 1,738 7.21 402 %
Total 2,999 7.61 734 22.83

Jilong Gold Mine ... Measured 484 12.19 190 5.90
Indicated 424 9.25 126 3.92
Inferred 508 9.24 151 ﬂ
Total 1,415 10.25 467 14.51

Huatai Gold Mine .. Measured 385 5.88 73 2.27
Indicated 2,146 7.27 502 15.60
Inferred 1,281 6.90 284 &
Total 3,812 7.01 859 26.71

Jintai Gold Mine ... Measured 3,363 1.68 181 5_64
Indicated 4,604 1.02 151 ﬂ
Inferred 2,699 1.29 112 ﬂ
Total 10,666 1.30 444 13.82

Total

consolidated. . . . . Measured 4,232 3.26 444 13.80

Indicated 8,435 4.09 1,110 w
Inferred 6,226 4.75 949 29j
Total 18,893 4.12 2,503 71.87

Note:

1. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be

an arithmetic aggregation of the figures preceding them.



SUMMARY

As of September 30, 2024, the Mineral Resources for Wulong Gold Mine are estimated
to be about 2,999 thousand tonnes with an average Au grade of 7.61 g/t, including
approximately 1,261 thousand tonnes of Indicated Mineral Resources with an average Au grade
of 8.17 g/t, and 1,738 thousand tonnes of Inferred Mineral Resources with an average Au grade
of 7.21 g/t. The Mineral Resources for Jilong Gold Mine are estimated to be about 1,415
thousand tonnes with an average Au grade of 10.25 g/t, including approximately 484 thousand
tonnes of Measured Mineral Resources with an average Au grade of 12.19 g/t, 424 thousand
tonnes of Indicated Mineral Resources with an average Au grade of 9.25 g/t, 508 thousand
tonnes of Inferred Mineral Resources with an average Au grade of 9.24 g/t. The Mineral
Resources for Huatai Gold Mine are estimated to be about 3,812 thousand tonnes with an
average Au grade of 7.01 g/t, including approximately 385 thousand tonnes of Measured
Mineral Resources with an average Au grade of 5.88g/t, 2,146 thousand tonnes of Indicated
Mineral Resources with an average Au grade of 7.27 g/t, 1,281 thousand tonnes of Inferred
Mineral Resources with an average Au grade of 6.90 g/t. The Mineral Resources for Jintai Gold
Mine are estimated to be about 10,666 thousand tonnes with an average Au grade of 1.30 g/t,
including approximately 3,363 thousand tonnes of Measured Mineral Resources with an
average Au grade of 1.68 g/t, 4,604 thousand tonnes of Indicated Mineral Resources with an
average Au grade of 1.02 g/t, 2,699 thousand tonnes of Inferred Mineral Resources with an
average Au grade of 1.29 g/t.

As of September 30, 2024, the Mineral Resources for our PRC Mines are estimated to be
about 18,893 thousand tonnes with an average Au grade of 4.12 g/t, including approximately
4,232 thousand tonnes of Measured Mineral Resources with an average Au grade of 3.26 g/t,
8,435 thousand tonnes of Indicated Mineral Resources with an average Au grade of 4.09 g/t,
6,226 thousand tonnes of Inferred Mineral Resources with an average Au grade of 4.75 g/t.

The following table, which is based on the Competent Person’s Report prepared in
accordance with the JORC Code, sets forth the information of our gold Reserves in the PRC
as of September 30, 2024:

Mineralized Au Metal Au Metal
Zone/Block Category Tonnage Au Grade Contained Contained
(kt) (g/1) (koz) (1)

Wulong Gold Mine. . Proved -

Probable 984 7.30 231 _7.19
Total 984 7.30 231 _7.19
Jilong Gold Mine ... Proved ﬂ & ﬂ ﬂ
Probable 409 7.38 97 3.02
Total 919 8.73 258 8.02
Huatai Gold Mine .. Proved ﬂ E ﬁ ﬁ
Probable 1,468 6.35 300 932
Total 1,694 6.20 338 10.50
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Mineralized Au Metal Au Metal
Zone/Block Category Tonnage  Au Grade  Contained  Contained
(kt) (8/1) (koz) (1)

Jintai Gold Mine ... Proved - - - -
Probable ﬂ w ﬁ ﬁ
Total 1,370 0.75 33 _1.03

Total

consolidated. . . . . Proved 736 8.40 199 _6.18

Probable 4,231 4.86 661 20.55
Total 4,967 5.38 860 26.73

Note:

1. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be

an arithmetic aggregation of the figures preceding them.

As of September 30, 2024, the Probable Ore Reserves for Wulong Gold Mine are about
984 thousand tonnes with an average Au grade of 7.30 g/t. The Ore Reserves for Jinlong Gold
Mine are about 919 thousand tonnes with an average Au grade of 8.73 g/t, of which 510
thousand tonnes are Proved Ore Reserves with an average Au grade of 9.81 g/t, and 409
thousand tonnes are Probable Ore Reserves with an average Au grade of 7.38 g/t. The Ore
Reserves for Huatai Gold Mine are about 1,694 thousand tonnes with an average Au grade of
6.20 g/t, of which 226 thousand tonnes are Proved Ore Reserves with an average Au grade of
5.21 g/t, and 1,468 thousand tonnes are Probable Ore Reserves with an average Au grade of
6.35 g/t. The Probable Ore Reserves for Jintai Gold Mine are about 1,370 thousand tonnes with
an average Au grade of 0.75 g/t.

As of September 30, 2024, the Ore Reserves for PRC Mines are about 4,967 thousand
tonnes with an average Au grade of 5.38 g/t, of which 736 thousand tonnes are Proved Ore
Reserves with an average Au grade of 8.40 g/t, and 4,231 thousand tonnes are Probable Ore
Reserves with an average Au grade of 4.86 g/t.

Our Mineral Resources and Ore Reserves in Laos and Ghana
The following table, which is based on the Competent Person’s Report prepared in

accordance with the JORC Code, sets forth the information of our gold Resources in Laos and
Ghana as of September 30, 2024:

Au Metal Au Metal
Mineralized Zone/Block Category Tonnage Au Grade Contained Contained
(kt) (g/1) (koz) (1)
Sepon Gold and Measured 276 7.98 o 221
Copper Mine = [pgicated 17,220 4.13 958 29.80
Gold .......... Inferred 5002 367 07 200
Total 13,498 4.00 1,736 54.01
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Au Metal Au Metal
Mineralized Zone/Block Category Tonnage Au Grade Contained Contained
(kt) (g/t) (koz) (1)
Wassa Gold Mine .. Measured ﬂ g 646 20.08
Indicated w ﬁ 1,004 31.24
Inferred 60,893 3.38 6,609 205.53
Total 77,631 3.31 8,258 256.85
Total consolidated . Measured 7,031 E 717 22.29
Indicated 17,203 3.55 1,962 61.03
Inferred 66,895 3.40 7,316 227.54
Total 91,129 3.41 9,995 310.86

Notes:

1. As to the Sepon Gold and Copper Mine and Wassa Gold Mine, the Mineral Resources include the
resources from open-pit, underground and stockpile.

2. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be
an arithmetic aggregation of the figures preceding them.

As of September 30, 2024, the Mineral Resources for Sepon Gold and Copper Mine are
estimated to be about 13,498 thousand tonnes with an average Au grade of 4.00 g/t, including
approximately 276 thousand tonnes of Measured Mineral Resources with an average Au grade
of 7.98 g/t, 7,220 thousand tonnes of Indicated Mineral Resources with an average Au grade
of 4.13g/t, 6,002 thousand tonnes of Inferred Mineral Resources with an average Au grade of
3.67 g/t. The Mineral Resources for Wassa Gold Mine are estimated to be about 77,631
thousand tonnes with an average Au grade of 3.31 g/t, including approximately 6,754 thousand
tonnes of Measured Mineral Resources with an average Au grade of 2.97 g/t, 9,984 thousand
tonnes of Indicated Mineral Resources with an average Au grade of 3.13g/t, 60,893 thousand
tonnes of Inferred Mineral Resources with an average Au grade of 3.38 g/t.

As of September 30, 2024, the Mineral Resources for our overseas mines are estimated
to be about 91,129 thousand tonnes with an average Au grade of 3.41 g/t, including
approximately 7,031 thousand tonnes of Measured Mineral Resources with an average Au
grade of 3.17 g/t, 17,203 thousand tonnes of Indicated Mineral Resources with an average Au
grade of 3.55 g/t, 66,895 thousand tonnes of Inferred Mineral Resources with an average Au
grade of 3.40 g/t.
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The following table, which is based on the Competent Person’s Report prepared in
accordance with the JORC Code, sets forth the information of our gold Reserves in Laos and
Ghana as of September 30, 2024:

Au Metal Au Metal
Mineralized Zone/Block Category Tonnage Au Grade Contained Contained
(kt) (8/1) (koz) (1)
Sepon Gold and Proved 268 ﬂ i ﬂ
Copper Mine — prohaple 7,628 3.05 749 23.30
Gold........... Total % E E @
Wassa Gold Mine. .. Proved 3,521 g ﬁ 7_53
Probable 5,291 g ﬂ L19
Stockpile 30 1.33 _1.27 0.04
Total 8,842 2.12 603 18.76
Total consolidated . Proved 3,790 & ﬁ ﬂ
Probable 12,918 E w w
Stockpile 30 1.33 _1.27 _0.04
Total 16,738 259 1,393 43.32
Notes:
1. As to the Sepon Gold and Copper Mine and Wassa Gold Mine, the Ore Reserves include the ore from
open pit, underground and stockpile.

2. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be

an arithmetic aggregation of the figures preceding them.

As of September 30, 2024, the Ore Reserves for Sepon Gold and Copper Mine are about
7,896 thousand tonnes with an average Au grade of 3.11 g/t, of which 268 thousand tonnes are
Proved Ore Reserves with an average Au grade of 4.70 g/t, and 7,628 thousand tonnes are
Probable Ore Reserves with an average Au grade of 3.05 g/t. The Ore Reserves for Wassa Gold
Mine are about 8,842 thousand tonnes with an average Au grade of 2.12 g/t, of which 3,521
thousand tonnes are Proved Ore Reserves with an average Au grade of 2.14 g/t, 5,291 thousand
tonnes are Probable Ore Reserves with an average Au grade of 2.12 g/t, and 30 thousand tonnes
are Stockpile with an average Au grade of 1.33 g/t.

As of September 30, 2024, the Ore Reserves for our overseas mines are about 16,738
thousand tonnes with an average Au grade of 2.59 g/t, of which 3,790 thousand tonnes are
Proved Ore Reserves with an average Au grade of 2.32 g/t, 12,918 thousand tonnes are
Probable Ore Reserves with an average Au grade of 2.67 g/t, and 30 thousand tonnes are
Stockpile with an average Au grade of 1.33 g/t.
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Our Other Mineral Resources and Ore Reserves in the PRC

The following table, which is based on the Competent Person’s Report prepared in
accordance with the JORC Code, sets forth the information of our non-ferrous metal Resources
in the PRC conducted through our subsidiary, Hanfeng Mining, which owned two mining areas,
namely the Lishan Mining Area and the Dongfeng Mining Area, as of September 30, 2024:

Lishan Mining Area Dongfeng Mining Area

Zn Metal Cu Metal Pb Metal Mo Metal

Category Tonnage  Zn Grade Contained Cu Grade Contained Pb Grade Contained Tonnage Mo Grade Contained
(kt) % (kt) % (kt) % (kt) (kt) % (kt)
Measured. . . . . 752 2.36 18 - - 0.12 1 1,819 0.11 2
Indicated . . . . . 8,983 2.66 229 0.07 6 0.12 10 26495 0.12 32
Inferred . . . .. 10,616 2.90 308 0.09 10 0.13 14 37,053 0.12 45
Total . . . . . .. 19,951 278 554 0.08 16 0.13 25 65367 0.12 79
Notes:
1. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be an
arithmetic aggregation of the figures preceding them.

2. It should be noted that only the Lishan Lower Part (Stage 1) is included in the Ore Reserves, as there are

insufficient technical studies regarding the Lishan Lower Part (Stage 2) and the Dongfeng Lower Part.

The following table, which is based on the Competent Person’s Report prepared in

accordance with the JORC Code, sets forth the information of our non-ferrous metal Reserves

in the PRC conducted through our subsidiary, Hanfeng Mining, which owned two mining areas,
namely the Lishan Mining Area and the Dongfeng Mining Area, as of September 30, 2024:

Lishan Mining Area

Zn Metal

Category Tonnage Zn Grade Contained
(kt) (%) (kt)

Proved. .. ..... ... ... ... ... .. .. 390 2.26
Probable . ......... ... ... ....... 2,920 2.47 72
Total . .. ...... ... ... ... .. ... ... 3,310 2.45 81
Note:
1. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be

an arithmetic aggregation of the figures preceding them.

— 10 =
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Our Mineral Resources and Ore Reserves in Laos

The following table, which is based on the Competent Person’s Report prepared in

accordance with the JORC Code, sets forth the information of our copper Resources in Laos

conducted at LXML, as of September 30, 2024:

Cu Metal
Mineralized Zone/Block Category Tonnage Cu Grade Contained
(kt) (%) (kt)
Sepon Gold and Copper Measured - - -
Mine — Copper. . ... ... Indicated 4,416 1.45 64
Inferred 2,078 0.98 20
Total 6,493 1.30 85
Note:

1. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be

an arithmetic aggregation of the figures preceding them.

The following table, which is based on the Competent Person’s Report prepared in

accordance with the JORC Code, sets forth the information of our copper Reserves in Laos
conducted at LXML, as of September 30, 2024:

Cu Metal
Mineralized Zone/Block Category Tonnage Cu Grade Contained
(kt) (%) (kt)
Sepon Gold and Copper Proved - - -
Mine — Copper........ Probable 1,185 0.93 11.05
Total 1,185 0.93 11.05
Note:

1. Numbers have been subject to rounding. Accordingly, figures shown as totals in the table may not be

an arithmetic aggregation of the figures preceding them.

—11 =
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Our Other Mineral Resources Production Volume

The following table sets forth the ore mined volume, ore processed volume and mine
production volume in relation to our other Mineral Resources businesses for the periods
indicated:

Nine Nine
Months Months
Year Ended December 31, Ended Ended
September 30, September 30,
2021 2022 2023 2023 2024

(kt) (kt) (kt) (kt) (kt)

Ore Mined
Hanfeng Polymetallic Mine
— Polymetallic metals . . . 510 502 457 247 549
Sepon Gold and Copper
Mine — Copper
cathodes' .. .......... 149 - - - -
Ore Processed
Hanfeng Polymetallic Mine
— Polymetallic metals . . . 506 579 434 220 534
Sepon Gold and Copper
Mine — Copper cathodes. 255 772 1,105 802 843
Processing Capacity
Hanfeng Polymetallic Mine
— Polymetallic metals . . 660 660 660 500 675
Sepon Gold and Copper
Mine — Copper cathodes' 260 800 1,150 850 850
Utilisation Rate?
Hanfeng Polymetallic Mine
— Polymetallic metals . . . 77% 88% 66% 44 % 79%
Sepon Gold and Copper
Mine — Copper cathodes. 98% 97% 96% 94% 99%
Production Volume
Hanfeng Polymetallic Mine
Zinc concentrate
powder . ... ........ 19.93 22.04 11.29 5.55 10.18
Lead concentrate
powder . ........... 3.48 3.31 2.72 1.43 2.63
Copper concentrate
powder . ... ........ 2.93 2.05 1.44 0.63 1.19
Molybdenum concentrate
powder’ ... ... ... .. - 0.04 0.21 0.07 0.49
Sepon Gold and Copper
Mine — Copper cathodes. 5.02 6.43 6.49 4.94 4.03

_ 14—
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Notes:

The ore mined volume for the Sepon Gold and Copper Mine’s copper mine dropped to zero in 2022,
because Sepon Gold and Copper Mine resumed gold production in 2020, while only keeping a small
portion of processing capacity for its copper business since then. For the reason behind the halt in gold
production at the copper mine of the Sepon Gold and Copper Mine, please refer to “Business — Our
Gold Production Business in Laos — Overview.” As of the Latest Practicable Date, the Sepon Gold and
Copper Mine did not have any active copper mining projects while only processed the ore from its
stockpile.

Utilization rate is calculated by dividing the amount of ore processed by the processing capacity. For
some of the periods, the utilisation rate was over 100%. This was because the relevant processing plants
actually operated for more days than the planned schedule as the annual maintenance work took less
than the anticipated time.

There was no molybdenum production volume for the year of 2021, mainly because the Dongfeng Mine
was conducting exploration and had not yet initiated molybdenum mining activities.

Our Revenue Breakdown

During the Track Record Period, we generated revenue from the PRC, Laos and Ghana.

The following table sets forth a breakdown of our revenue by origin of our products for the

periods indicated:

Year Ended December 31, Nine Months Ended September 30,

2021 2022 2023 2023 2024
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

PRC .. .. .. 1,259,688 333 1477471 235 2,026,833 28.1 1,301,395 257 1,793,374 28.8

Laos . ... .. 2522936 66.7 2,998,740 479 3,054,614 423 2239406 442 2327466 374

Ghana . . . .. - - 1,790,576 28.6 2,139,505  29.6 1,521,492  30.1 2,101,991 3338

Total. . . . .. 3,782,624  100.0 6,266,787 100.0 7,220,952 100.0 5,062,293  100.0 6,222,831  100.0

Notes:

1. Our revenue in Ghana was generated from Golden Star Resources. In January 2022, we acquired a 62% equity
interest in Golden Star Resources, which in turn indirectly holds a 90% equity interest in GSWL, and we began
consolidating the accounts of Golden Star Resources from February 1, 2022. As such, the revenue of GSWL
prior to February 1, 2022 was not included in our Group. For more details, please see “Financial Information
— Key Factors Affecting Our Results of Operations — Acquisitions — Acquisition of Golden Star Resources”.

2. Our gold products are sold globally. Our major clients are refineries located in PRC, Thailand, Australia,

Singapore, South Africa and Ghana.
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During the Track Record Period, we generated our revenue primarily from gold mining,

other Mineral Resources and other businesses. The following table sets forth the breakdown of

our revenue by business segment for the periods indicated:

Year Ended December 31,

Nine Months Ended

2021 2022 2023 September 30, 2024
RMB’000 % RMB’000 % RMB’000 % RMB’000 %

Gold mining . . 2,968,694 78.5 5,304,729 84.6 6,322,263 87.6 5,561,259 894
Other Mineral

Resources . . 551,278 14.6 650,206 10.4 495,752 6.8 454,130 7.3
Silver . ... ... 5,163 0.1 17,391 0.3 3,107 0.0 3,689 0.1
Copper

cathodes . . . 337,440 9.0 393,342 6.3 381,569 5.3 241,677 3.9
Copper

concentrate

powder . . .. 38,011 1.0 21,756 0.3 15,962 0.2 6,866 0.1
Lead

concentrate

powder . . .. 34,7700 0.9 39,734 0.6 29,744 04 38,826 0.6
Zinc

concentrate

powder . . .. 135,964 3.6 174,303 2.8 65,370 0.9 81,595 1.3
Molybdenum

concentrate

powder . . .. — — 3,680 0.1 — — 81,477 1.3
Others. ...... 262,652 6.9 311,852 5.0 402,937 5.6 207,442 3.3
Total. .. .. ... 3,782,624 100.0 6,266,787 100.0 7,220,952 100.0 6,222,831 100.0
Note:
1. “Others” primarily comprised recycling of waste electronic products and electrical appliances business

conducted through Guangyuan Technology. The major customers of Guangyuan Technology are enterprises in
the metal products manufacturing and resource recycling sectors.
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Our Gold Sales Volume and Average Selling Price

The following table sets forth our sales volume and average selling price of gold mining
business for the periods indicated.

Year Ended December 31, Nine Months Ended September 30,
2021 2022 2023 2023 2024
Avg. Avg. Avg. Avg. Avg.
Selling Selling Selling Selling Selling
Sales Vol. Price Sales Vol. Price Sales Vol. Price Sales Vol. Price Sales Vol. Price
koz RMB/g koz RMB/g koz RMB/g koz RMB/g koz RMB/g
Wulong Gold Mine . 28.0 383.0 43.8 395.6 59.2 455.8 40.3 4472 415 5437
Jilong Gold Mine . . 343 3714 29.5 3973 447 455.8 312 449.5 275 536.9
Huatai Gold Mine . . 49 3684 1.3 400.4 0.5 429.0 0.5 4249 0.0 0.0
Jintai Gold Mine . . 0.0 0.0 0.0 0.0 22 4703 0.0 0.0 6.8 5379
PRC - Subtotal/
average . . . . . . 67.2 376.0 74.6 396.4 106.6 4559 72.0 448.0 81.8 5409
Sepon Gold and
Copper Mine . . . 183.4 382.5 214.2 389.3 193.8 443.1 143.5 432.7 131.2 5073
Wassa Gold Mine . . 0.0 0.0 156.5 3677 166.0 4142 120.0 4077 139.1 434.8
Overseas - Subtotal/
werge W4T W2 WS 4 M e M3 8w
Tl MG M8 MS) W9 64 85T WS 41 B S

Note: The average selling price was determined based on the gold metal contained in the gold products despite the
variant grades of the products.

The Life and the Current Status of our Mines

Wulong Gold Mine, Jilong Gold Mine, Jintai Gold Mine, Hanfeng Polymetallic Mine,
Sepon Gold and Copper Mine, and Wassa Gold Mine are currently in operation and each of
them has LOM of 12, 9, 11, 8, 7, and 5 years respectively. Huatai Gold Mine has LOM of 28
years and is currently under renovation. LOM is calculated based on Ore Reserves as of
September 30, 2024 according to the SRK Report.

Development Plan and Planned Production Schedule
Development Plan
For Wulong Gold Mine, we plan to undertake the renovation of shaft and the expansion

of tunnels, including shaft deepening projects and technical renovation projects in 2025 and
2026. In 2027, we plan to increase our mining capacity by 33.1% compared to 2024.
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For Jilong Gold Mine, we plan to undertake the renovation of shaft and ventilation shafts
and expand the tunnels in 2025 and 2026. In 2027, we plan to increase our mining capacity by
33.1% compared to 2024.

For Huatai Gold Mine, we plan to continue with the technical renovation projects in 2025.
In 2026, we plan to substantially complete the infrastructure development and increase the
annual mining capacity by 30,000 tonnes.

For Jintai Gold Mine, we plan to increase the annual gold production to 1 tonnes in 2025.

For Sepon Gold and Copper Mine, we plan to make follow-up investments in the Far West
Mine, including the construction of a tailings storage facility, and establish a copper ore
processing plant with an annual capacity of 1 million tonnes in 2025. In 2027, we plan to
increase our annual gold production to 7 tonnes and our copper annual production to 30,000
tonnes.

For Wassa Gold Mine, we plan to carry out deep and peripheral exploration, as well as
intensified drilling operations, and initiate the construction of the transition from surface to

underground mining of the Father Brown Mine from 2025 to 2027.

For Hanfeng Polymetallic Mine, we plan to establish a 5,000-tonne ore processing plant
for the Dongfeng Molybdenum Mine in 2026.

For details of the development plans of our mines, please refer to “Business —
Development Plan and Production Schedule — Development Plan.”

Planned Production Schedule

The following chart sets forth the planned mining and production schedule for the
operations in Wulong Gold Mine and Jilong Gold Mine for the periods indicated over the life

of mine:

Underground Gold 2024

Mine in China Unit LOM Q4 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 2035
Jilong

Mined Tonnes . . . . . kt 919 88 184 180 194 109 58 55 3 13 - - -
Milled Tonnes. . . . . kt 919 88 184 180 194 109 58 55 3 I3 - - -
Gold Produced . . .. koz 250 24 43 37 46 31 22 22 18 7 - - -
Wulong

Mined Tonnes . . . . . kt 984 27 99 99 98 99 108 108 102 101 66 44 33
Milled Tonnes. . . . . kt 984 27 99 99 98 99 108 108 102 101 66 44 33
Gold Produced . . .. koz 210 S 2 2 2 20023 244 21 17 15 10 4
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Notes:

1. The planned production schedule of the LOM was made based on the data collected of our PRC Gold Mines
as of September 30, 2024.

2. LOM is calculated by deducting the forecasted production volume from the Ore Reserves each year since
September 30, 2024, until all Ore Reserves are extracted in the final year. The forecasted production volume
is estimated based on the designed mining capacity, scheduling strategy and expansion timelines. For details,
please refer to the mine schedule set forth in “Business — Development Plan and Planned Production Schedule
— Planned Production Schedule.”

3. As Huatai Gold Mine is currently under technical renovation, and Jintai Gold Mine is of less significance of
production compared to Jilong Gold Mine and Wulong Gold Mine, we only include details of Jilong Gold Mine
and Wulong Gold Mine in the charts above.

The following chart sets forth the planned mining and production schedule for the
operations at the Sepon Gold and Copper Mine for the periods indicated over the life of mine:

2024

Type Unit LOM Q4 2025 2026 2027 2028 2029 2030

LXML
Mined Tonnes Gold ....... kt 7,896 1,435 2,803 1,909 770 546 402 31
Mined Tonnes Copper . ... .. kt 1,185 447 738 - - - - -
Total Mined Tonnes . . . ... .. kt 9,081 1,882 3,542 1,909 770 546 402 31
Milled Tonnes Gold . . ... ... kt 7,896 1,435 2,803 1,909 770 546 402 31
Milled Tonnes Copper . . . ... kt 1,185 447 738 - - - - -
Total Milled Tonnes. .. ..... kt 9,081 1,882 3,542 1,909 770 546 402 31
Gold Produced . . .......... kg 15,963 1,568 5,152 4,912 1,803 1,353 1,108 66
Gold Produced. ... ........ koz 513 50 166 158 58 44 36 2
Copper Produced ......... kt 5 2 3 - - - - -

Notes:

1. The planned production schedule of the LOM of 7 years was made based on the data collected from the Sepon

Gold and Copper Mine since September 30, 2024.
2. LOM is calculated by deducting the forecasted production volume from the Ore Reserves each year since

September 30, 2024, until all Ore Reserves are extracted in the final year. The forecasted production volume
is estimated based on the designed mining capacity, scheduling strategy and expansion timelines. For details,
please refer to the mine schedule set forth in “Business — Development Plan and Planned Production Schedule
— Planned Production Schedule”.
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The following chart sets forth the planned mining and production schedule for the

operations at the Wassa Gold Mine for the periods indicated over the life of mine:

Wassa Gold Mine in Ghana  Unit LOM 2024Q4 2025 2026 2027 2028

Wassa_Basic Plan

Mined_Tonnes . . ....... kt 8,812 979 3,209 2,517 1,614 493
Milled Tonnes . ........ kt 8,812 979 3,209 2,517 1,614 493
Gold Produced . . .. ... .. kg 17,955 1,981 6,000 5,533 3,474 967
Gold Produced . . .. ... .. koz 577 64 193 178 112 31
Wassa_Upside Plan

Mined_Tonnes . . ....... kt 9,986 979 3,209 2,517 1,614 1,667
Milled Tonnes . ........ kt 9,986 979 3,209 2,517 1,614 1,667
Gold Produced . . .. ... .. kg 19,897 1,981 6,000 5,533 3,474 2,908
Gold Produced . . . ... ... koz 640 64 193 178 112 94
Notes:

The planned production schedule for the LOM includes two scenarios: the basic plan and the upside plan. The
upside plan includes residual material in the upper area and material in the lower area, which SRK views as
a potential economic opportunity but does not classify as Ore Reserves due to insufficient technical studies.
Both LOM scenarios span five years and were developed based on data collected from the Wassa Gold Mine
as of September 30, 2024.

LOM is calculated by deducting the forecasted production volume from the Ore Reserves each year since
September 30, 2024, until all Ore Reserves are extracted in the final year. The forecasted production volume
is estimated based on the designed mining capacity, scheduling strategy and expansion timelines. For details,
please refer to the mine schedule set forth in “Business — Development Plan and Planned Production Schedule
— Planned Production Schedule”.

For the charts set forth the planned mining and production schedule for the operations at

the Huatai Gold Mine and Jintai Gold Mine, please refer to “Business — Our Gold Production

Business in PRC — Planned Production Schedule”. For the chart sets forth the planned mining

and production schedule for the operations at the Hanfeng Polymetallic Mine, please refer to

“Business — Our Other Mineral Resources Production Business in China — Planned

Production Schedule”.
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Mining Licenses and Exploration Permits

The following table sets forth information regarding our relevant mining licenses and
exploration permits as of the Latest Practicable Date:

Wulong Mining

Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining license . . .. C2100002011084140116558 10 6.2732 December 4, 2020 to  Valid
August 4, 2035
Exploration Permit . . T2100002008044010006347 - 3.88 November 20, 2024 to Valid
November 20, 2029
Exploration Permit . . T2100002008044010005662 - 0.6112 June 2, 2023 to Valid
June 2, 2028
Jilong Mining
Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining License . . . . C1500002009114120054250 18 8.61 May 1, 2024 to Valid
September 26, 2026
Mining License . . . . C1500002023124210156146 6 9.1340 December 27, 2023 to  Valid
March 27, 2032
Exploration Permit . . T1500002008044010006035 - 3.83 March 25, 2021 to Valid
March 24, 2026
Huatai Mining
Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining License . . . . C1500002009064120021513 6 2.7978 June 6, 2024 to Valid
June 5, 2044
Mining License . . . . C1500002011014140119663 6 0.8138 September 15, 2024 Valid
to September 14,
2027
Mining License . . . . C1500002013094210131353 6 1.0164 March 11, 2024 to Valid
September 5, 2025
Mining License . . . . C1500002015114210140450 3 1.8332 November 17, 2015 to Valid
November 17, 2025
Mining License . . . . C1500002015114210140451 3 0.3199 November 18, 2024 to Valid
November 17, 2025
Mining License . . . . C1500002015114210140449 3 3.7362 November 18, 2023 to Valid

November 17, 2025
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Jintai Mining

Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining license . . . . C5300002012054110124688 14 1.0920 June 7, 2022 to Valid
June 6, 2032
Exploration Permit . . T5300002009034010026977 - 10.28 June 3, 2021 to Valid
June 3, 2026
Hanfeng Mining
Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining license . . . . €2224002021083210152512 60 2.2250 August 27, 2021 to Valid
August 27, 2050
Mining license . . .. €2200002010123120093830 9.9 2.4207 February 25, 2025 to  Valid
February 24, 2030
Exploration Permit . . T100000202103302800361 - 2.3191 December 20, 2020 to  Valid
December 20, 2025
LXML
Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining License . . . . No. 45-24/MEM.MMD - 130.88 September 30, 2023 Valid
to September 29,
2033
Exploration Permit . . No. 1466/MEM. DGM.3 - 1,010.40 June 14, 2023 Valid

to June 14, 2026
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GSWL
Permitted
annual
production
volume Geographical
Type Serial Number (10,000 tons)  Area (km?) Effective Period Status
Mining Lease . . . . . LVDGAST35364682022 - 63.00 January 26, 2022 Lease
to January 25, 2047 renewed
and in the
process of
ratification.
Mining Lease . . . . . LVDGAST37993462020 - 19.45 August 25, 2020 Valid
to August 24, 2031
Mining Lease . . . . . LVDGAST38000372020 - 43.00 August 25, 2020 Valid
to August 24, 2031
Exploration Permit . . LVB9113/1994 & PL 2/155 - 24.81 December 13, 2024 to Valid
December 12, 2027
Exploration Permit . . LVB5528/2005 & PL 2/378 - 96.44 March 4, 2022 to Valid
March 3, 2025
Exploration LVB1624/2006 & RL2/117 - 26.9 September 4, 2024 to  Valid
(prospecting) September 3, 2027
Permit. . ... ...
Note:
1. We will submit our renewal application prior to the expiry date in accordance with the relevant laws and

regulations, and we and our Ghana Legal Advisor do not expect any legal impediment in the renewal process
for this permit.

The mining rights of the Wassa Gold Mine are pledged to Standard Bank Group in South
Africa to secure short-term loans.

Mining and Processing Capacity

We are advancing multiple underground development projects at the Wulong Gold Mine
to increase its annual processing capacity from 578,000 tonnes to approximately 700,000
tonnes. The mine’s average daily processing capacity increased to over 1,800 tonnes in the
second half of 2023. We will continue to invest in exploration and Reserves enhancement at
the mine to tap into the potential of Resources in the deep and peripheral areas.
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The Jilong Gold Mine has completed the 180,000-tonne gold ore processing plant
expansion project, and trial production has commenced since June 2024. We plan to increase
annual mining capacity from 120,000 tonnes to approximately 300,000 tonnes by the end of
2025. Additionally, we commenced construction of a new tailings storage facility in November

2023, with other construction projects progressing as planned.

The Huatai Gold Mine will initiate a comprehensive transformation of the mine’s
infrastructure and commence shaft engineering construction. Upon completion, we expect to
increase the Huatai Gold Mine’s annual mining capacity by 30,000 tonnes.

In October 2023, we completed the construction project at the Jintai Gold Mine with its
annual mining and processing capacity of approximately 140,000 tonnes. Since 2024, we
commenced a further expansion project of the Jintai Gold Mine, pursuant to which the
Xidengping mining area is expected to reach an annual mining and processing capacity of
approximately 50,000 tonnes, and the Tangzibian mining area is expected to reach an annual

mining and processing capacity of approximately 600,000 tonnes.

For the Sepon Gold and Copper Mine, it is expected that its annual underground mining
capacity will increase from the current capacity of 536,000 tonnes to 806,000 tonnes. We will
also commence copper production at Khanong area, which has over 6,000,000 tonnes of copper
ore, and over 57,000 tonnes of copper metal contained according to the resource model.

For Wassa Gold Mine, we will further expand our mining and processing capacity, with
a goal to develop the Wassa Gold Mine into a large-scale gold mine and expect to achieve (i)
an annual processing capacity of approximately 3.3 million tonnes and (ii) an annual
production of 350 koz gold.

Hedging Strategy

We have different measures to hedge against the risk of fluctuations in gold price. To
mitigate the risks of future increases in the prices of the gold we intend to lease, we engage
in hedging through forward transactions or by purchasing futures products in the futures
market for the leased gold. As a gold production enterprise, we take risk management strategy
to prevent the risk of gold price declines by selling our gold products in major futures markets,
such as the Shanghai Gold Exchange or the COMEX gold exchange in the U.S., to lock in
prices. The volume of such transactions each year depends on the trend of gold price
fluctuation for that year, but the total volume will not exceed 10% of the annual gold

production according to our internal policy.

We have different measures to hedge against the risk of fluctuations in gold price. For
details, please refer to “Business — Gold Leasing, Hedging and Streaming — Hedging.”
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OUR MINING OPERATIONS AND PRODUCTION FACILITIES

Our gold production operations in PRC, Laos and Ghana can generally be divided into
two steps, namely, (i) mining and (ii) processing.

PRC

In relation to mining, we primarily utilize the resuing method for our underground mining
at the Wulong Gold Mine, the Jilong Gold Mine and the Huatai Gold Mine, and we also utilize
the open-pit mining method at Jintai Gold Mine. In relation to processing, the Wulong Gold
Mine primarily utilizes the flotation process method, whereas the Jilong Gold Mine and the
Huatai Gold Mine primarily utilize the all-slime cyanidation absorption gold extraction
method, and the Jintai Gold Mine primarily utilize the carbon-in-pulp gold extraction process
method. See “Business — Our Gold Production Business in China — Operating Process of
Gold Production Business in the PRC.”

Laos

In relation to mining, we generally follow the open-pit mining method, and also adopt the
underground mining method. In relation to processing, we utilize the flotation-pressure
oxidation method to process both primary ores and oxide ores. See “Business — Our Gold
Production Business in Laos — Operating Process of Gold Production Business in Laos.”

Ghana

In relation to mining, the Wassa mining area primarily utilizes the open-pit mining
method and the sub level open stoping method, the Hwini Butre mining area utilizes the
open-pit mining method, and the Benso mining area primarily utilizes the open-pit mining
method. In relation to processing, we primarily utilize the gravity-flow all-slime cyanidation
absorption gold extraction method. See “Business — Our Gold Production Business in Ghana
— Operating Process of Gold Production Business in Ghana.”

SALES AND MARKETING

During the Track Record Period, our primary products were gold, copper cathodes and
other Mineral Resources products.

In relation to our sales of products in PRC, our products are sold to a wide range of
customers in China and we adopt different arrangements to determine the price and facilitate
our sales. For our gold production, we determine the selling price based on the spot trading
price of the Shanghai Gold Exchange and the relevant customer’s agreement. For our other
Mineral Resources, we determine sales prices based on the market prices of the relevant metals
contained in the concentrates, including zinc, lead, copper, silver and molybdenum. For our
other production, we determine the sales prices with reference to the quantity of disassembled
products and the market conditions or through bidding process. In relation to our sales of
products in the PRC, we generally enter into sales agreements with our customers on an annual
basis without entering into any long-term agreement. For details, please refer to the section
headed “Business — Sales and Customers — Sales in the PRC.”
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In relation to our sales of products in Laos, we generally enter into sales agreements with
our customers for one to three years. Given the high quality of our products, various potential
customers have approached us. Accordingly, we believe that it would not be difficult for us to
find alternative customers for sales of products on terms comparable to those we have with our
existing customers. For details, please refer to the section headed “Business — Sales and
Customers — Sales in Laos.”

In relation to our sales of products in Ghana, we generally enter into sales agreements
with our customers for two years or longer terms. For details, please refer to the section headed
“Business — Sales and Customers — Sales in Ghana.”

The mines of our Company are interconnected with local and proximate regions through
an extensive road network, and are further integrated with key transportation infrastructure,
including land, water, and air routes. During the Track Record Period, the products from our
PRC Mines were shipped via land transportation, and the products derived from the Wassa
Gold Mine and Sepon Gold and Copper Mine were generally dispatched via air, ensuring
expeditious and secure delivery to their intended destinations.

OUR CUSTOMERS

During the Track Record Period, our top five customers were refiners and trading
companies of precious metals and other non-ferrous metals as well as banks. For each
year/period of the Track Record Period, revenue contributed by our top five customers
amounted to RMB2,946.2 million, RMBS5,345.8 million, RMB5,565.6 million and
RMB4,904.6 million, respectively, accounting for 77.9%, 85.4%, 77.1% and 78.8% of our total
revenue for the same periods. Revenue contributed by our largest customer for each year/period
of the Track Record Period amounted to RMB2,126.6 million, RMB2,602.2 million,
RMB2,672.1 million and RMB2,140.3 million, respectively, accounting for 56.2%, 41.5%,
37.0% and 34.4% of our total revenue for the same periods.

To the best of our knowledge, during the Track Record Period and up to the Latest
Practicable Date, our customers were Independent Third Parties. As of the Latest Practicable
Date, none of our Directors, their associates or any of our shareholders (who or which to the
knowledge of the Directors owned more than 5% of our issued share capital) had any interest
in any of our five largest customers in each year/period of the Track record Period. See
“Business — Sales and Customers — Customers.”

PROCUREMENT AND SUPPLIERS

We conduct our business in China, Laos and Ghana, and we consider that procurement
management excellency is one of our key focuses. We have adopted headquarter-supported
global centralized procurement system to enhance our procurement management efficiency. As

supplemented procurement methods, we also procure individually in each country.
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In the PRC, we procure a wide range of raw materials used in our mining operations, such
as explosive materials, diesel, sodium cyanide and cement, from local suppliers. And we
procure various machinery and equipment for our production activities, including mining and
processing equipment which mainly comprises rock drilling machines, drilling jumbos,
scrappers, crushing circuits, grinding circuits, flotation circuits, pressure filters, conveyers, and
other ancillary equipment. For details, please see “Business — Procurement and Suppliers —
Our PRC Operations”. In Laos and Ghana, we also procure various materials, such as diesel
fuel, processing chemicals and reagents, explosives, and related consumables, as well as
machinery and equipment for our production operations from (i) different local suppliers in
Laos and Ghana and/or (ii) the original equipment manufacturers. We also procure various
services, such as security services, civil work services, engineering services and loading and
hauling services, from various local suppliers. For details, please see “Business —
Procurement and Suppliers — Our Operations in Laos and Ghana.”

The following table sets forth the annual procurement amounts of all of our subsidiaries,
which are located in PRC, Laos and Ghana, for the periods indicated.

Nine Months

Year ended December 31, ended
September 30,

2021 2022 2023 2024

(RMB’000)

PRC ............... 337,744 420,211 557,791 559,475
Laos ............... 2,050,845 2,229,796 1,685,296 1,372,992
Ghana .............. 1,132,378 1,740,289 1,694,634 1,592,815
Total . .............. 3,520,967 4,390,296 3,937,721 3,525,282

During the Track Record Period, all of our top five suppliers in the respective year/period
were service or commodity providers such as suppliers of electricity, fuel, and transportation.
For each year/period of the Track Record Period, purchases from our top five suppliers
amounted to RMB647.3 million, RMB855.2 million and RMB666.5 million and RMB633.9
million, respectively, accounting for 25.6%, 19.1%, 13.7% and 17.6% of our cost of sales for
the same periods, respectively. Purchases from our largest supplier for each year/period of the
Track Record Period amounted to RMB159.5 million, RMB210.6 million, RMB149.5 million
and RMB235.5 million, respectively, accounting for 6.3%, 4.7%, 3.1% and 6.5% of our cost
of sales for the same periods, respectively.

During the Track Record Period and as of the Latest Practicable Date, we did not
experience any material impact to our operation or financial condition due to any significant
fluctuation in prices set by our suppliers or breach of contract on the part of our suppliers.
During the Track Record Period and as of the Latest Practicable Date, none of our Directors,
their associates or any of our shareholders (who or which to the knowledge of the Directors
owned more than 5% of our issued share capital) had any interest in any of our five largest
suppliers, and the top five suppliers in each year/period of the Track record Period are all
Independent Third Parties. See “Business — Procurement and Suppliers — Suppliers.”
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CONTRACTORS

In the PRC, we outsource a portion of our exploration and shaft construction/engineering
work to qualified contractors. In Laos, we outsource third-party contractors, especially mining
and processing work in our projects in Laos. In Ghana, we engaged third-party contractors to
provide excavation, mining, exploration, processing, construction and drilling services. For
details, please see “Business — Contractors — Our PRC Operations”, “Business —
Contractors — Our Operations in Laos” and “Business — Contractors — Our Operations in
Ghana.”

During the Track Record Period and up to the Latest Practicable Date, we did not
encounter any material disputes with our contractors in PRC, Laos and Ghana or experience

any suspension or delay in our operations as a result of misconduct of our contractors.

COMPETITIVE LANDSCAPE

The gold industry has become more concentrated due to mergers and resource integration
of gold companies. Large gold companies with advantages, such as efficient operations, global
presence, financial strength and other advantages, are leading the industry. At the same time,
regulatory controls, including safety and environmental protection requirements, have further
tightened. Less competitive gold production companies with aging facilities and insufficient
resources have been forced to shut down or undergo significant changes. Furthermore, the total
production cost of gold mining has increased due to several factors, and smaller gold
companies have gradually exited the market. The CR10 Concentration Ratio, which is an
indicator used to measure market concentration and represents the total market share of the top
ten companies in a specific market, of the gold industry increased from 24.4% in 2021 to 25.6%
in 2023. See “Industry Overview — Competitive Landscape” for more details.

REGULATORY REGIMES

We conduct business in Ghana, and on July 31, 2018, the Ghanaian Minister of Lands and
Natural Resources informed the Ghanaian Chamber of Mines of the Government of Ghana’s
intention to exercise its right of pre-emption to acquire up to 20% of all gold mined in Ghana
for the benefit of Ghanaian refineries. In November 2022, the Government of Ghana directed
all gold mining companies, effective January 2023 to sell up to 20% of their products produced
in Ghana to the Bank of Ghana at the World Market Spot Price for Ghanaian Cedis. We
generally are able to utilize all Ghanaian Cedis for our operating expenses, but there is a risk
that our holding of Ghanaian Cedis is subject to fluctuation and foreign exchange loss.

We conduct business in Laos, and Laos is not a member of the IOSCO or a signatory to
the IOSCO MMOU. Our Group’s place of central management and control is in the PRC,
taking into account, among other things, that: (i) our Group is headquartered in Beijing, and
all its Directors and senior management are PRC citizens and/or based in the PRC (including
Hong Kong); (ii) the decision-making process and business activities of our Group’s operations
in the PRC, Laos and Ghana are centrally managed, monitored and approved by our Group’s
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headquarters in Beijing; (iii) as our Group’s A shares are listed on the SSE, (a) our principal
books and records are located and maintained in the PRC; and (b) we are regulated by the
CSRC and the SSE and subject to applicable laws and regulations in the PRC. In particular, our
Group and its Directors are obliged to provide the CSRC and the SSE with all the information
relating to our Group’s affairs (including its Laos operations) to facilitate their understanding
of its business operations and respond to their enquiry and/or investigation. CSRC is a full
signatory to the IOSCO MMOU. Therefore, this enables the Commission to seek regulatory
assistance and information, facilitating its investigations and enforcement actions, and
ensuring compliance with Rule 8.02A.

Furthermore, we are subject to Chapter 18 of the Listing Rules as a mineral company.
EFFECTS OF THE COVID-19 OUTBREAK

In 2020, the outbreak of COVID-19 in the PRC and around the globe led to an
international public health crisis and, as a result, the global economy in general was materially
and adversely affected. Our Group’s business operations were briefly impacted by the outbreak
in early 2020 due to restrictions on social and work gatherings, mandatory quarantine
requirements and suspended public transportation in certain areas in China, Laos and Ghana.
As some of our Group’s employees had to work from home, the operations that required onsite
service were interrupted to a limited extent. However, we resumed normal business operations
after the initial disruptions in early 2020. In addition, China experienced widespread
COVID-19 resurgence in late 2022 and early 2023, but the emergency measures taken by the
Chinese government quickly brought the situation under control. Despite the significance of
the pandemic, COVID-19 did not have any material adverse impact on our business operation
or key operating performance during the Track Record Period.

SUMMARY OF HISTORICAL FINANCIAL INFORMATION

The following is a summary of our historical financial information as of and for the years
ended December 31, 2021, 2022 and 2023 and the nine months ended September 30, 2023 and
2024 extracted from the Accountants’ Report set out in Appendix IA to this Prospectus. The
summary below should be read in conjunction with the consolidated financial information in
Appendix IA, including the accompanying notes and the information set forth in the section
headed “Financial Information” in this Prospectus.
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Summary of Results of Operations

The following table sets forth a summary of our results of operations for the periods
indicated. Our historical results presented below are not necessarily indicative of the results
that may be expected for any future period.

Nine Months Ended
Year Ended December 31, September 30,

2021 2022 2023 2023 2024

(RMB’000)
(unaudited)

Revenue .......... 3,782,624 6,266,787 7,220,952 5,062,293 6,222,831
Cost of sales . ...... (2,525,121) (4,471,868) (4,868,078) (3,521,863) (3,600,815)
Gross profit . . ... .. 1,257,503 1,794,919 2,352,874 1,540,430 2,622,016
Profit before tax . .. 770,375 822,012 1,206,795 758,254 1,848,035
Profit for the

year/period . . . . .. 613,408 493,880 871,585 562,020 1,264,769
Attributable to:
Owners of the parent. 581,949 450,976 804,471 526,655 1,115,256
Non-controlling

interests . . ....... 31,459 42,904 67,114 35,365 149,513
Profit for the

year/period . . . . .. 613,408 493,880 871,585 562,020 1,264,769

Our net profit decreased from RMB613.4 million in December 31, 2021 to RMB493.9
million in December 31, 2022, primarily due to the acquisition of GSWL. The acquisition led
to increased financial and administrative expenses, and incurred higher tax rates overseas,
resulting in a decrease in net profit.

Our net profit increased from RMB493.9 million in December 31, 2022 to RMB871.6
million in December 31, 2023, primarily due to the year-on-year increase in both the volume
and the selling price of gold.

Our net profit increased from RMB562.0 million in September 30, 2023 to RMB1,264.8

million in September 30, 2024, primarily due to the increase in gold sales volume and the
average selling price compared to the same period of 2024.
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Cost of Sales

Our cost of sales primarily comprises materials expense, labor expense, electricity fees,
depreciation and amortization, and others. The fluctuations of our cost of sales are in line with
the decreases and increases in our revenue during the Track Record Period.

For the years ended December 31, 2021, 2022 and 2023 and the nine months ended
September 30, 2023 and 2024, our cost of sales amounted to RMB2,525.1 million,
RMB4,471.9 million, RMB4,868.1 million, RMB3,521.9 million and RMB3,600.8 million,
respectively.

The following table sets forth a breakdown of our cost of sales by nature for the periods

indicated:
Year Ended December 31, Nine Months Ended September 30,
2021 2022 2023 2023 2024
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

Materials

expense . . . . 998,240 395 2,122,635 415 2,006,000 412 1496272 425 1461452 406
Labor expense . . 398,270 15.8 611,157 13.7 690,984 14.2 473,389 13.4 624,265 173
Electricity fees . . 151,639 6.0 225,187 50 352,709 12 215,123 6.1 247340 6.9
Depreciation and

amortization . . 411,005 163 1,033,336 231 1,322,323 212 979,508 278 902,241 25.1
Others'. . . . .. 565,967 4 478453 107 496,062 102 357511 102 365,517 101
Total . . . . . .. 2525121 1000 4471868 1000 4,868,078 1000 3,521,863  100.0 3,600,815  100.0
Note:
1. “Others” primarily includes contractor expenses, construction expenses, service expenses, safety measure

expenses and repair expenses.

For the breakdown of our cost of sales by business segment and the breakdown of our cost
of sales by origin of our products during the Track Record Period, please refer to “Financial
Information — Description of Key Statement of Profit or Loss Items — Cost of Sales.”
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Gross Profit and Gross Profit Margin

Our gross profit consists of revenue less cost of sales. Gross profit margin represents
gross profit divided by total revenue, expressed as a percentage. For the years ended December
31, 2021, 2022 and 2023 and the nine months ended September 30, 2023 and 2024, our gross
profit amounted to RMB1,257.5 million, RMB1,794.9 million, RMB2,352.9 million,
RMB1,540.4 million and RMB2,622.0 million, respectively. The following table sets forth a
breakdown of our gross profit and gross profit margin by business nature for the periods

indicated:
Year Ended December 31, Nine Months Ended September 30,
2021 2022 2023 2023 2024
Gross Gross Gross Gross Gross
Gross Profit Gross Profit Gross Profit Gross Profit Gross Profit
Profit ~ Margin  Profit  Margin  Profit  Margin  Profit  Margin  Profit  Margin
RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)
Gold mining. . 868,698 29.3 1,465,806 27.6 2,256,604 35.7 1,482,144 332 2,508,183 45.1
Other Mineral
Resources 335,811 60.9 279,377 43.0 04,911 13.1 27,259 8.1 91,720 20.2
Others . . . .. 52,994 20.2 49,736 15.9 31,299 7.8 31,027 12.1 22,113 10.7
Total. . . . .. 1,257,503 332 1,794,919 28.6 2,352,874 32,6 1,540,430 304 2,622,016 421

The following table sets forth a breakdown of our gross profit and gross profit margin by
origin of our products for the periods indicated:

Year Ended December 31, Nine Months Ended September 30,

2021 2022 2023 2023 2024

Gross Gross Gross Gross Gross

Gross Profit Gross Profit Gross Profit Gross Profit Gross Profit

Profit ~ Margin  Profit  Margin  Profit = Margin  Profit  Margin  Profit = Margin

RMB’000 % RMB’000 % RMB’000 % RMB’000 % RMB’000 %
(unaudited)

PRC...... 591,738 47.0 668,660 453 1,031,907 50.9 711,633 54.7 1,042,153 58.1

Laos . .. ... 665,765 264 552,686 184 670,960 220 404,807 18.1 741,141 31.8

Ghana'. . . . . - - 51351 320 650007 304 423990 279 838722 399

Total. . . . .. 1,257,503 332 1,794,919 28.6 2,352,874 32,6 1,540,430 304 2,622,016 42.1
Note:

1. Our gross profit in Ghana was generated from Golden Star Resources. In January 2022, we acquired a 62%

equity interest in Golden Star Resources, which in turn indirectly holds a 90% equity interest in GSWL, and
we began consolidating the accounts of Golden Star Resources from February 1, 2022. As such, the gross profit
of GSWL prior to February 1, 2022 was not included in our Group. For more details, please see “— Key
Factors Affecting Our Results of Operations — Acquisitions — Acquisition of Golden Star Resources”.
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Summary of Consolidated Statements of Financial Position

The following table sets forth a summary of our consolidated statements of financial

position as of the dates indicated.

As of December 31, Sept?nsll:):r 30,
2021 2022 2023 2024
(RMB’000)

Total non-current asset . . .. 4,295,439 13,434,829 13,822,413 13,570,188

Total current asset........ 3,758,167 4,109,465 4,895,380 6,324,980

Total asset. ............. 8,053,606 17,544,294 18,717,793 19,895,168

Total current liabilities . . .. 1,341,612 3,279,882 3,722,409 4,597,554

Net current assets . ....... 2,416,555 829,583 1,172,971 1,727,426
Total assets less current

liabilities . ... ......... 6,711,994 14,264,412 14,995,384 15,297,614

Total non-current liabilities . 1,710,963 6,856,109 6,453,176 5,497,716

Netassets . ............. 5,001,031 7,408,303 8,542,208 9,799,898

Non-controlling interests . . . 380,614 2,220,733 2,390,218 2,683,412

Our net assets increased from RMB5,001.0 million as of December 31, 2021 to
RMB7,408.3 million as of December 31, 2022, primarily due to (i) an increase in the total
comprehensive income of RMB1,053.3 million for the year, and (ii) an increase in minority
shareholders’ equity of RMB1,666.4 million following the acquisition of GSWL.

Our net assets increased from RMB7,408.3 million as of December 31, 2022 to
RMB&8,542.2 million as of December 31, 2023, mainly due to an increase in the total
comprehensive income of RMB981.0 million for the year.

Our net assets increased from RMBS,542.2 million as of December 31, 2023 to
RMB9,799.9 million as of September 30, 2024, primarily due to (i) an increase in the total
comprehensive income of RMB1,173.5 million, (ii) an increase in the contribution from
non-controlling interests of RMB166.6 million, and (iii) payment of dividends of RMB§2.4
million.

Our net current assets decreased significantly from RMB2,416.6 million as of December
31, 2021 to RMB829.6 million as of December 31, 2022. This was primarily due to: (i) a
decrease in cash and cash equivalents of RMB655.3 million resulting from the acquisition of
Golden Star Resources in 2022; (ii) an increase in other payables and accruals of RMB504.2
million mainly for construction projects and equipment; and (iii) an increase in short-term
loans of RMB488.4 million associated with the acquisition of Golden Star Resources and a
capacity expansion of the Jilong Gold Mine. The decrease was partially offset by an increase
in inventories resulting from our acquisition of Golden Star Resources and raw materials for
the Sepon Gold and Copper Mine’s expanded production.
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Our net current assets increased from RMB®829.6 million as of December 31, 2022 to

RMBI1,173.0 million as of December 31, 2023. This was primarily due to: (i) an increase in
inventories of RMB242.3 million, mainly due to an increase in work in progress at the Sepon
Gold and Copper Mine; (ii) an increase in in cash and cash equivalents of RMB222.1 million
resulting from an increase in free cash flow from operations; and (iii) a decrease in trade and
notes payables of RMB298.9 million. The increase was partially offset by: (i) an increase in
financial liabilities at fair value through profit or loss of RMB319.7 million resulting from the
increase of gold leasing; and (ii) an increase in short-term loans of RMB361.6 million.

Our net current assets increased from RMB1,173.0 million as of December 31, 2023 to

Summary of Cash Flows Analysis

RMB1,727.4 million as of September 30, 2024. This was primarily due to the increase in the
prepayments, receivables and other assets of RMB531.6 million.

The following table sets forth a summary of our cash flows for the periods indicated.

Net cash flows from
operating activities. . . . . .
Net cash flows from/(used
in) investing activities . . .
Net cash flows from/(used
in) financing activities . . .
Net increase/(decrease) in
cash and cash equivalents .
Cash and cash equivalents at
beginning of year/period. .
Effect of foreign exchange
rate changes, net . . ... ..
Cash and cash equivalents
at the end of the
year/period ..........

Nine Months Ended

Year Ended December 31,

September 30,

2021 2022 2023 2023 2024
(RMB’000)
(unaudited)

755,149 1,090,133 2,203,080 1,205,363 2,043,988
(277,873) (3,984,047) (1,771,119) (1,443,021)  (677,127)
55,905 2,225,143 (228,120) 257,705 (554,463)
533,181 (668,771) 203,841 20,047 812,398
1,176,419 1,707,868 1,052,545 1,052,545 1,274,635
(1,732) 13,448 18,249 12,708 7,108
1,707,868 1,052,545 1,274,635 1,085,300 2,094,141

— 38 —



SUMMARY

For the nine months ended September 30, 2024, we recorded net cash inflow from
operating activities of RMB2,044.0 million. This was primarily due to our profit before tax of
RMB1,848.0 million, adjusted by non-cash and non-operating items, mainly comprising: (i)
depreciation of property, plant and equipment of RMB687.5 million; (ii) amortization of other
intangible assets of RMB226.0 million; and (iii) investment losses received from disposal of
financial liabilities held for trading of RMB107.4 million. This was partially offset by: (i) an
increase in inventories of RMB73.7 million; and (ii) a decrease in other payables and accruals
of RMB148.0 million.

In 2023, we recorded inflow from operating activities of RMB2,203.1 million. This was
primarily due to our profit before tax of RMB1,206.8 million, adjusted by non-cash and
non-operating items, mainly comprising: (i) depreciation of property, plant and equipment of
RMB910.8 million; (ii) amortization of other intangible assets of RMB552.4 million; and (iii)
increase in other payables and accruals of RMB160.9 million. This was partially offset by: (i)
decrease in trade and notes payables of RMB262.1 million; and (ii) an increase in inventories
of RMB143.8 million.

In 2022, we recorded inflow from operating activities of RMB1,090.1 million. This was
primarily due to our profit before tax of RMB822.0 million, adjusted by non-cash and
non-operating items, which primarily included (i) depreciation of property, plant and
equipment of RMB761.2 million; (ii) amortization of other intangible assets of RMB582.2
million; and (iii) decrease in trade and notes payables of RMB218.0 million. This was partially
offset by: (i) an increase in inventories of RMB329.0 million; and (ii) a decrease in other
payables and accruals of RMB300.2 million.

In 2021, we recorded net cash inflow from operating activities of RMB755.1 million. This
was primarily due to our profit before tax of RMB770.4 million, adjusted by non-cash and
non-operating items, mainly comprising: (i) depreciation of property, plant and equipment of
RMBA455.7 million; (ii) amortization of other intangible assets of RMB315.9 million; and (iii)
increase in trade and notes payables of RMB143.4 million. This was partially offset by: (i) an
increase in inventories of RMB®815.7 million; and (ii) an increase in prepayments, other
receivables and other assets of RMB66.0 million.

ACQUISITION OF GOLDEN STAR RESOURCES

In January 2022, we acquired 62% of the issued and outstanding common shares of
Golden Star Resources through Chijin HK, which in turn indirectly holds a 90% equity interest
in GSWL, and the remaining 38% equity interest in Golden Star Resources was acquired by the
China-Africa Fund for Industrial Cooperation Co., Ltd. (FIFEREAIEREARELAF).
Pursuant to section 192 of the Canada Business Corporations Act, the consideration was set at
US$3.91 per share in cash, representing a total transaction value of approximately US$470
million on a fully-diluted, in-the-money basis. The aggregate consideration to be paid by our
Company (through Chijin HK) amounted to US$291 million, which was fully settled in January
2023. The acquisition was completed on January 31, 2022, upon which Golden Star Resources
became our non-wholly owned subsidiary. To finance the acquisition of Golden Star Resources,
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we incurred long-term borrowings of in aggregate RMB1,104.0 million at an interest rate of
4.95% per annum. For more information, see “Business — Our Gold Production Business in
Ghana” and “Financial Information — Key Factors Affecting Our Results of Operations —
Acquisition — Acquisition of Golden Star Resources.”

According to Rule 4.05A of the Hong Kong Listing Rules, the acquisition of Golden Star
Resources would have been classified at the date of application for our Listing as a major
transaction under Chapter 14 of the Hong Kong Listing Rules. For further details of the
financial performance of Golden Star Resources, please refer to the history financial

information of Golden Star Resources set out in Appendix IB to this Prospectus.
KEY FINANCIAL RATIOS

The following table sets forth certain of our key financial ratios for the periods indicated.

Nine Months

Year Ended December 31, Ended
September 30,
2021 2022 2023 2024
Rates of return
Return on assets ......... 7.6% 2.8% 4.7% 6.4%
Return on equity . ........ 12.3% 6.7% 10.2% 12.9%
Liquidity ratios
Current ratio . . .......... 2.8 1.3 1.3 1.4
Quick ratio . ............ 1.7 0.6 0.7 0.8
Gearing ratio. . . ......... 0.6% 35.1% 32.0% 24.2%
Notes:
1. Return on assets ratio is calculated using net profit divided by total assets at the end of the year,
multiplied by 100%.
2. Return on equity ratio is calculated using net profit divided by total equity at the end of the year,
multiplied by 100%.
3. Current ratio is calculated using total current assets divided by total current liabilities.
4. Quick ratio is calculated using total current assets less inventories divided by total current liabilities.
5. Gearing ratio is calculated by dividing total debt (which includes current and non-current bank loans,

lease liabilities and other borrowings) by total equity.

See “Financial Information — Key Financial Ratios” for details.
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LISTING EXPENSE

Listing expenses represent professional fees, underwriting commissions and other fees
incurred in connection with the Global Offering. We expect to incur listing expenses of
approximately HK$151.7 million, representing approximately 5.0% of the gross proceeds from
the Global Offering (based on the mid-point of the indicative Offer Price range and assuming
the Offer Size Adjustment Option and the Over-allotment Option are not exercised). The listing
expenses we incurred in the Track Record Period and expect to incur would consist of
approximately HK$91.2 million underwriting-related fees and approximately HK$60.6 million
non-underwriting-related fees (including fees and expenses of legal advisors and the reporting
accountant of approximately HK$28.4 million and other fees and expenses of approximately
HK$32.2 million). Among the total listing expenses which we expect to incur, approximately
HKS$134.6 million will be directly attributable to the issue of our Shares and deducted from
equity, and the remaining HK$17.1 million will be expensed upon Listing. Our Directors do not
expect such expenses to materially impact our results of operations in 2024. See “Financial
Information — Listing Expense” for details.

PROFIT ESTIMATE FOR THE YEAR ENDED DECEMBER 31, 2024

On the basis set out in Appendix IIB to this prospectus, and in the absence of unforeseen
circumstances, we estimate our consolidated profit attributable to owners of our Company for
the year ended December 31, 2024 to be not less than RMB1,730.0 million (equivalent to
approximately HK$1,879.2 million). For details about our consolidated profit attributable to
owners of our Company for the year ended December 31, 2024, see “Appendix IIB — Profit
Estimate.”

RECENT DEVELOPMENT AND NO MATERIAL ADVERSE CHANGE

As of the Latest Practicable Date, in connection with our proposed acquisition of 90%
equity interest in China Investment Mining (Laos) Sole Co., Ltd. (the “Target Company”), we
have obtained the approval from the Xiamen Development and Reform Commission, and the
parties to the transactions were proceeding with the fulfillment of the other conditions of the
transaction including changes of the authorized representatives of the Target Company and its
subsidiaries (collectively the “Target Group”). See “History, Development and Corporate
Structure — Post-Track Record Period Acquisition”.

The Phase I Construction Project of the lower mining zone of the Hanfeng Polymetallic
Mine was completed in December 2024. It has passed production safety assessment and
obtained a production safety permit. The project officially commenced operation on December
30, 2024. Tt is expected to increase our production volume of copper, lead, and zinc by 435,000

tonnes.
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Additionally, the expansion of the scope of mining right (deep-zone) for the Aohan
County Zhuanshanzi Gold Mine of Jilong Gold Mine was approved in November 2024. The
verification report for additional resources in this area has also been filed with the relevant
authority in November 2024. This is expected to enhance our production capacity and
utilization rate.

Since September 30, 2024 and up to the Latest Practicable Date, we had continued to
receive new purchase orders for our products.

After due and careful consideration, our Directors confirm that, up to the date of this
document, there has been no material adverse change in our financial and trading position or
prospects since September 30, 2024.

GLOBAL OFFERING STATISTICS

All statistics in the following table are based on the assumptions that: (i) the Global
Offering has been completed and 205,652,000 new H Shares are issued pursuant to the Global
Offering; and (ii) the Offer Size Adjustment Option and the Over-allotment Option are not
exercised, and our Company will have 1,869,563,378 issued Shares upon completion of the
Global Offering:

Based on an Based on an
Offer Price of Offer Price of
HK$13.72 HK$15.83
HK$38,435 HK$38,869
Market capitalization of our Shares™ > ... ...... million million
Unaudited pro forma adjusted consolidated
net tangible assets per Share® . ... ........ .. HK$2.03 HK$2.26
Notes:
1 The estimated market value of our Company is the aggregate of (i) the estimated market capitalisation

of the H Shares upon listing and (ii) the market capitalisation of our Company’s A Shares listed on the
Shanghai Stock Exchange. For the latest five trading days preceding the Latest Practicable Date, the
average closing price of our Company’s A Shares was RMB19.74 each and the market capitalisation of
our Company’s A Shares was HKD35,613,225,199 (approximately RMB32,838,954,956 based on the
exchange rate of RMB0.9221: HKD1.0000).

2 The estimated market capitalisation of the H Shares upon listing is based on the assumptions that: (i)
the Global Offering has been completed and 205,652,000 new H Shares are issued pursuant to the
Global Offering; and (ii) the Offer Size Adjustment Option and the Over-allotment Option are not
exercised. Based on the offer price range from HKDI13.72 to HKD15.83, the estimated market
capitalisation of our Company’s H Shares should be from HKD2,821,545,440 to HKD3,255,471,160,
and market capitalization of our Shares should therefore be from HKD38,434,770,639 to
HKD38,868,696,359.

3 The unaudited pro forma adjusted net tangible asset per Share as at September 30, 2024 is calculated
after making the adjustments referred to in “Appendix IIA — Unaudited Pro Forma Financial
Information”.
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FUTURE PLANS AND USE OF PROCEEDS

The aggregate net proceeds from the Global Offering, after deducting underwriting fees
and other estimated expenses in connection with the Global Offering, assuming that the Offer
Size Adjustment Option and the Over-allotment Option are not exercised and an Offer Price of
HK$14.78 per Offer Share (being the mid-point of the indicative Offer Price range of
HK$13.72 to HK$15.83 per Offer Share) will be approximately HK$2,887 million, which will
be applied as follows:

Amount of Net Percentage of Net
Proceeds from the Proceeds from the

Use of Net Proceeds from the Global Offering Global Offering Global Offering
HKS$ million %
Upgrade and exploration of existing mines . .. ... 1,443 50
Potential acquisition . .......... ... .. ... .... 1,155 40
General corporate purposes .. ................ 289 10
Total . .. ... ... ... 2,887 100

Please see “Future plans and use of proceeds” in this Prospectus for details.

DIVIDEND

We declared dividends to our Shareholders of nil, nil, RMB82.4 million and nil for the
three years ended December 31, 2021, 2022 and 2023 and the nine months ended
September 30, 2024, respectively.

Subject to our constitutional documents and the Company Law, we have adopted a general
annual dividend policy, according to which we may declare dividend by way of cash dividends,
stock dividends, or a combination of cash and stock dividends. We prioritize cash dividends.
Other than under certain special circumstances, the accumulated profit distributed in cash in
any three consecutive years shall not be less than 30% of the annual distributable profit
realized in the same three years. The abovementioned special circumstances include: (i) our
Company’s net cash flow from operating activities in the year of the consolidated statement of
accounts is negative; and (ii) the single amount of investment projects such as proposed
internal investment, external investment or assets acquisition in the current year or within the
next twelve months reaches or exceeds 10% of our Company’s latest audited net assets.

According to a Board resolution dated March 29, 2024 and a Shareholder resolution dated
April 19, 2024, with a total share capital of 1,663,911,378 shares at the end of 2023, after
deducting the 15,182,600 shares held in our dedicated securities account for repurchases, the
base for profit distribution was 1,648,728,778 shares. A cash dividend of RMBO0.50 per 10
shares (including tax) was paid to all shareholders, totalling RMB82,436,438.90.
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There is no guarantee, representation or indication that our Directors must or will
recommend and that we must or will declare and pay dividends at all. The dividend distribution
record in the past may not be used as a reference or basis to determine the level of dividends
that may be declared or paid by us in the future.

OUR SINGLE LARGEST SHAREHOLDER GROUP

As of the Latest Practicable Date, Ms. Li and Hanfeng Zhongxing directly held
190,410,595 and 51,515,151 A Shares, accounting for approximately 11.44% and 3.10% of the
issued share capital of our Company, respectively. Meanwhile, Ms. Li is the sole limited
partner of Hanfeng Zhongxing accounting for approximately 99.00% of the committed capital
contribution of Hanfeng Zhongxing. Accordingly, pursuant to the Hong Kong Listing Rules
and Chapter 1.1C of the Guide published by the Hong Kong Stock Exchange, Ms. Li and
Hanfeng Zhongxing are collectively regarded as the Single Largest Shareholder Group of our
Company.

Accordingly, the Single Largest Shareholder Group was entitled to exercise voting rights
attached to the 241,925,746 A Shares, representing approximately 14.54% of the total issued
share capital of our Company as of the Latest Practicable Date. Immediately following the
completion of the Global Offering, the Single Largest Shareholder Group will be interested in
approximately 12.94% of our total share capital (assuming the Offer Size Adjustment Option
and the Over-allotment Option are not exercised) or approximately 12.50% of our total share
capital (assuming the Offer Size Adjustment Option and the Over-allotment Option are
exercised in full).

RISK FACTORS

Our business faces risks including those set out in the section headed “Risk Factors.” As
different investors may have different interpretations and criteria when determining the
significance of a risk, you should read the section headed “Risk Factors” in its entirety before
you decide to invest in our Offer Shares. Some of the major risks that we face include:

. Changes in the market price for gold mining and other Mineral Resources, which in
the past have experienced significant volatility, affect the profitability of our
operations and the cash flows generated by those operations.

. Our business is subject to a number of operational risks and hazards specific to
mining industry, which may result in increased costs or losses, personal injuries or

casualties, damage to reputation, suspension of operation and other penalties.

. We may not be able to expand or replenish our Mineral Resources and Reserves
through exploration.

. We may be subject to risks relating to operating our overseas business.
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. We may fail to obtain, maintain or renew the government permits, licenses and

approvals required for our mining and exploration activities.
. Artisanal mining, gold theft and robbery may occur on some of our properties. These
activities are difficult to control and can disrupt our business and expose us to

liability.

For further information and other risks that we face, please see “Risk Factors” in this
Prospectus. Past performance is no guarantee of future results.
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In this Prospectus, unless the context otherwise requires, the following terms shall
have the meanings set out below. Certain technical terms are explained in the section
headed “Glossary of Technical Terms” in this Prospectus.

“2022-2024 Property Lease
Agreement”

“2025-2026 Property Lease
Agreement”

“A Share(s)”

i3]

“Accountants’ Report

“affiliate”

“AFRC”

“Articles” or “Articles of
Association”

the property lease agreement entered into between
Beijing Eagleleap and our Company on January 1, 2022
in relation to the lease of the Leased Premises for a term
of three years from January 1, 2022 to December 31,
2024, details of which are set out in the section headed

“Connected Transactions —  One-off Connected
Transactions — Property Lease Agreements” in this
Prospectus

the property lease agreement entered into between
Beijing Eagleleap and our Company on August 20, 2024
in relation to the lease of the Leased Premises for a term
of two years from January 1, 2025 to December 31, 2026,
details of which are set out in the section headed

“Connected Transactions —  One-off Connected
Transactions — Property Lease Agreements” in this
Prospectus

ordinary share(s) in the share capital of our Company
with nominal value of RMB1.00 each, which are traded in
Renminbi and listed on the SSE

the accountants’ report set out in Appendix IA to this
Prospectus

any other person, directly or indirectly, controlling or
controlled by or under direct or indirect common control
with such specified person

Accounting and Financial Reporting Council

the articles of association of our Company, as
conditionally adopted on August 23, 2024, which shall
become effective upon Listing (as amended,
supplemented or otherwise modified from time to time),
a summary of which is set out in Appendix VI to this
Prospectus
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“associate(s)”

“AUD” or “Australian dollars”

“Audit Committee”

“Beijing Eagleleap”

“Benso Gold Mine”

“Board” or “Board of Directors”

“Board Diversity Policy”

“Business Day”

“CAGR”

“Capital Market Intermediaries”

“Caystar Finance”

“CCASS”

“Cedi”, “GHC” or
“Ghanaian Cedi”

“Chairman Wang”

has the meaning ascribed to it under the Hong Kong
Listing Rules

the lawful currency of Australia
audit committee of the Board

Beijing Eagleleap Technology Co., Ltd. (b #E & e e Fl
HAR/AH]), a private limited liability company
established under the PRC laws and is held as to 99% and
1% of its equity interest by Hanfeng United and Lv
Xiaoming ({=#££%), an Independent Third Party

a gold mine operated by GSWL in Ghana

the board of directors of our Company

the board diversity policy of our Company

a day which banks in Hong Kong are generally open for
normal business to the public and which is not a Saturday,
Sunday or public holiday in Hong Kong

compound annual growth rate

the capital market intermediaries participating in the
Global Offering, which includes the Overall
Coordinators, Joint Global Coordinators, Joint
Bookrunners, Joint Lead Managers and Hong Kong
Underwriters as named in the section headed “Directors,
Supervisors and Parties Involved in the Global Offering”
Caystar Finance Co., which is registered in the Cayman
Islands and is an indirect wholly owned subsidiary of

Golden Star Resources

the Central Clearing and Settlement System established
and operated by HKSCC

the lawful currency of Ghana

Mr. Wang Jianhua, the Chairman of the Board and an
Executive Director of our Group
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“Chenzhou Xiongfeng”

“Chijin Fengyu”

“Chijin Geoexploration”

“Chijin HK”

“Chijin Laos”

“Chijin Xiawu”

“China” or “PRC”

“Chixia Laos”

Chenzhou Xiongfeng Environment Protection
Technology Co., Ltd. (HENHEEIRIRFHEARAF]), a
former wholly owned subsidiary of our Company. Our
Company disposed of the entire equity interests in it in
2020

Shanghai Chijin Fengyu Industrial Co., Ltd (b 7R4:
REEAAT), a private limited liability company
established under the PRC laws and a direct wholly

owned subsidiary of our Company

Chijin (Tianjin) Geoexploration Technology Co., Ltd (7
BRIV E I A FMARAFR), a limited liability
company established under the PRC laws and a direct
non-wholly owned subsidiary of our Company holding
60% of its equity interest prior to the completion of its
voluntary deregistration on January 3, 2025. See the
section headed “History, Development and Corporate
Structure — Deregistration of a Subsidiary” for details

Chijin International (HK) Limited (74 (F i) A R
/vH]), a company incorporated in Hong Kong with
limited liability and a direct wholly owned subsidiary of
our Company

CHIJIN Laos Holdings Limited, a company registered in
the Cayman Islands with limited liability and a direct
wholly owned subsidiary of our Company

Xiamen Chijin Xiawu Metal Resources Limited (/& "7~
EESBERAMRATR]), previously known  as
Shanghai Chijin Xiawu Metal Resources Limited (I 77k
GRS R AMRAT), a private limited liability
company established under the PRC laws and a direct
non-wholly owned subsidiary of our Company

the People’s Republic of China, and solely for the
purpose of this Prospectus and by reference to region,
excluding Taiwan, the Macao Special Administrative
Region and Hong Kong Special Administrative Region

CHIXIA Laos Holdings Limited (%&b ERA RA

Al), a company registered in the Cayman Islands with
limited liability and wholly owned by Chijin Xiawu
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“CIRE Mining”

“CIREX Mining”

“close associate(s)”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Companies Ordinance”

’

“Company” or “our Company’

“Company Law” or “PRC
Company Law”

“Competent Person” or “SRK”

China Investment Rare Earth Mining Co., Ltd, a company
registered in Laos with limited liability, a subsidiary of
China Investment Mining (Laos) Sole Co., Ltd. as of the
Latest Practicable Date (see the section headed “History,
Development and Corporate Structure — Post-Track
Record Period Acquisition” in this Prospectus for
details), and the operator of the trial mining area of the
Mengkham Rare Earth Element Project

China Investment Rare Earth Mining Xiangkhouang Co.
Ltd, a company registered in Laos with limited liability
and a subsidiary of China Investment Mining (Laos) Sole
Co., Ltd. as of the Latest Practicable Date (see the section
headed “History, Development and Corporate Structure
— Post-Track Record Period Acquisition” in this
Prospectus for details), and the operator of the
exploration area of the Mengkham Rare Earth Element
Project

has the meaning ascribed to it under the Hong Kong
Listing Rules

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong), as amended, supplemented or otherwise modified
from time to time

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

Chifeng Jilong Gold Mining Co., Ltd. (ZRIE7 55 40K
B AT, a joint stock company incorporated
under the laws of the PRC with limited liability on June
22, 1998

the Company Law of the People’s Republic of China ('
# N RALFIE A FEE), as amended, supplemented or
otherwise modified from time to time

has the same meaning ascribed to it under Rule 18.01 of
the Hong Kong Listing Rules and, in the context of this
prospectus, means SRK Consulting (China) Ltd., an
independent mining and geological consultant, which is
an Independent Third Party
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“Competent Person’s Reports” or
“SRK Reports”

“connected person(s)”

“connected transaction(s)”

“core connected person(s)”

’

“Corporate Governance Code

“CSDC”

“CSRC”

“Designated Bank”

“Director(s)”

“Dongfeng Molybdenum Mine”

“EIT”

“EIT Law”

“ES G”

“ESOPs”

the Competent Person’s reports prepared by SRK on the
PRC Gold Mines, the Sepon Gold and Copper Mine, the
Wassa Gold Mine and the Sepon Rare Earth Element and
Mengkham Rare Earth Element Projects, the effective
date of which is September 30, 2024 and details of which
are set out in Appendices IIIA to IIID to this Prospectus

has the meaning ascribed to it under the Hong Kong
Listing Rules

has the meaning ascribed to it under the Hong Kong
Listing Rules

has the meaning ascribed to it under the Hong Kong
Listing Rules

the Corporate Governance Code set out in Appendix C1
to the Hong Kong Listing Rules

China Securities Depository and Clearing Corporation

Limited ("7 EEHFERLLEEARELTAR)

the China Securities Regulatory Commission (B 7%
EEEMERE)

HKSCC Participant’s EIPO Designated Bank
director(s) of our Company

a molybdenum mine operated by Hanfeng Mining in PRC
the PRC enterprise income tax

the Enterprise Income Tax Law of the PRC (13 A\ &1k
AR 4 SE BT A5 1%%)

environmental, social, and corporate governance

the Phase I ESOP, the Phase II ESOP and the Phase III
ESOP, collectively

— 50 -



DEFINITIONS

“Exchange Participant(s)”

“Extreme Conditions”

“Father Brown Mine”

“FINI”

“Frost & Sullivan”

t3]

“Frost & Sullivan Report

“FVOCI”

“GDP”

“General Rules of HKSCC”

“Ghana”

a person (a) who, in accordance with the Hong Kong
Listing Rules, may trade on or through the Hong Kong
Stock Exchange; and (b) whose name is entered in a list,
register or roll kept by the Hong Kong Stock Exchange as
a person who may trade on or through the Hong Kong
Stock Exchange

the occurrence of “extreme conditions” as announced by
any government authority of Hong Kong due to serious
disruption of public transport services, extensive
flooding, major landslides, large-scale power outage or
any other adverse conditions before Typhoon Signal No.
8 or above is replaced with Typhoon Signal No. 3 or
below

one of the mines within GSWL’s portfolio of mines. The
Father Brown Mine is independent of the Wassa Mine, as
it is within the Hwini-Butre mining lease (a concession
south of Wassa)

“Fast Interface for New Issuance,” an online platform
operated by HKSCC that is mandatory for admission to
trading and, where applicable, the collection and
processing of specified information on subscription in
and settlement for all new issues

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., an
independent industry consultant commissioned by us to
prepare the Frost & Sullivan Report

an independent market research report commissioned by
our Company and prepared by Frost & Sullivan

fair value through Other Comprehensive Income (OCI)

investment

gross domestic product

the General Rules of HKSCC as may be amended or
modified from time to time and where the context so
permits, shall include the HKSCC Operational

Procedures

the Republic of Ghana
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DEFINITIONS

“Ghana Legal Advisor”

“Global Offering”

e

“Group”, “our Group,” “we

2

or “usa’

“GSR” or “Golden Star
Resources”

“GSWL”

k]

“Guangyuan Technology’

“Guide”

“H Share(s)”

“H Share Registrar”

“Hanfeng Mining”

“Hanfeng Polymetallic Mine”

“Hanfeng United”

REM Law Consultancy, our legal advisor as to Ghana
laws

the Hong Kong Public Offering and the International
Offering

our Company and its subsidiaries (or our Company and
any one or more of its subsidiaries, as the context may

require)

Golden Star Resources Ltd., a company registered in
Canada and an indirect non-wholly owned subsidiary of

our Company

Golden Star (Wassa) Ltd, a company registered in Ghana
and an indirect non-wholly owned subsidiary of Golden
Star Resources

Anhui Guangyuan Technology Development Co., Ltd.
(ZRUERRHCE AR, a private limited liability
company established under the PRC laws and a direct

non-wholly subsidiary of our Company

the Guide for New Listing Applicants issued by the Hong
Kong Stock Exchange (as amended, supplemented or
otherwise modified from time to time)

overseas listed foreign shares in the share capital of our
Company with nominal value of RMB1.00 each, which
are to be subscribed for and traded in HK dollars and are
to be listed on the Hong Kong Stock Exchange

Computershare Hong Kong Investor Services Limited

Jilin Hanfeng Mining Technology Co., Ltd. (7 M i
FERHCARRATR]), a private limited liability company
established under the PRC laws and a direct wholly

owned subsidiary of our Company
a polymetallic mine operated by Hanfeng Mining in PRC
Beijing Hanfeng United Technology Co., Ltd. (-t 5% &

WA BHELA R A, which is directly wholly owned by
Ms. Li
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DEFINITIONS

“Hanfeng Zhongxing”

“High and New Technology
Enterprise”

“HK$”, “Hong Kong dollars”,

“HK dollars” or “cents”

“HKSCC”

“HKSCC EIPO”

“HKSCC Nominees”

“HKSCC Operational
Procedures”

Yantai Hanfeng Zhongxing Management Consultancy
Center (Limited Partnership) (J& & M o B4 PR G 5
L(ARAH)), a limited liability partnership established
under the PRC laws, the sole limited partner of which is
Ms. Li, accounting for approximately 99.00% of its
committed capital contribution, and the sole general

14¥), accounting

partner of which is Wu Zengxiang (&3}
for approximately 1.00% of its committed -capital

contribution

an enterprise certified by the Chinese government
through the Ministry of Science and Technology (MOST)
for businesses

Hong Kong dollars and cents, respectively, and being the
lawful currency of Hong Kong

Hong Kong Securities Clearing Company Limited, a
wholly owned subsidiary of Hong Kong Exchanges and
Clearing Limited

the application for the Hong Kong Offer Shares to be
issued in the name of HKSCC Nominees and deposited
directly into CCASS to be credited to your designated
HKSCC Participant’s stock account through causing
HKSCC Nominees to apply on your behalf, including by
instructing your broker or custodian who is an HKSCC
Participant to give electronic application instructions
via HKSCC’s FINI system to apply for the Hong Kong
Offer Shares on your behalf

HKSCC Nominees Limited, a wholly owned subsidiary
of HKSCC

the operational procedures of HKSCC, containing the
practices, procedures and administrative or other
requirements relating to HKSCC’s services and the
operations and functions of CCASS, FINI or any other
platform, facility or system established, operated and/or
otherwise provided by or through HKSCC, as from time
to time in force

— 53 _



DEFINITIONS

“HKSCC Participant”

“Hong Kong”

“Hong Kong Listing Rules” or
“Listing Rules”

“Hong Kong Offer Shares”

“Hong Kong Public Offering”

“Hong Kong Stock Exchange”
or “Stock Exchange”

“Hong Kong Underwriter(s)”

“Hong Kong Underwriting
Agreement”

“Huatai Gold Mine”

“Huatai Mining”

a participant admitted to participate in CCASS as a direct
clearing participant, a general clearing participant or a
custodian participant

the Hong Kong Special Administrative Region of the
PRC

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time

the 20,565,200 H Shares being initially offered for
subscription in the Hong Kong Public Offering (subject
to reallocation and the Offer Size Adjustment Option as
described in the section headed “Structure of the Global
Offering” in this Prospectus)

the offer of the Hong Kong Offer Shares for subscription
by the public in Hong Kong at the Offer Price (plus
brokerage of 1%, SFC transaction levy of 0.0027%,
AFRC transaction levy of 0.00015% and Hong Kong
Stock Exchange trading fee of 0.00565%) on the terms
and subject to the conditions described in this document,
as further described in the section headed “Structure of
the Global Offering — The Hong Kong Public Offering”
in this Prospectus

The Stock Exchange of Hong Kong Limited, a wholly
owned subsidiary of Hong Kong Exchanges and Clearing
Limited

the underwriters of the Hong Kong Public Offering as
listed in the section headed “Underwriting — Hong Kong
Underwriters” in this Prospectus

the underwriting agreement, dated February 27, 2025,
relating to the Hong Kong Public Offering, entered into
by, among others, the Overall Coordinators, the Hong
Kong Underwriters and our Company

a gold mine operated by Huatai Mining in PRC
Chifeng Huatai Mining Co., Ltd. (FRIEHERMEZEA R EAT

ZvH]), which is registered in the PRC and is a wholly
owned subsidiary of Jilong Mining
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DEFINITIONS

“IFRS” the International Financial Reporting Standards, which
include standards, amendments and interpretations
promulgated by the International Accounting Standards
Board (IASB) and the International Accounting
Standards (IAS) and interpretation issued by the
International Accounting Standards Committee (IASC)

“Independent Third Party(ies)” any entity(ies) or person(s) which, to the best of our
Directors’ knowledge, information and belief having
made reasonable enquiries, is not a connected person of
our Company within the meaning ascribed to it under the
Hong Kong Listing Rules

“International Offer Shares” the 185,086,800 H Shares being initially offered for
subscription under the International Offering together,
where relevant, with any additional H Shares that may be
issued pursuant to any exercise of the Offer Size
Adjustment Option and/or the Over-allotment Option
(subject to reallocation as described in the section headed
“Structure of the Global Offering” in this Prospectus)

“International Offering” the conditional placing of the International Offer Shares
at the Offer Price outside the United States in offshore
transactions in accordance with Regulation S, in each
case on and subject to the terms and conditions described
in the section headed “Structure of the Global Offering”
in this prospectus

”»

“International Underwriter(s) the underwriters expected to enter into the International

Underwriting Agreement relating to the International

Offering
“International Underwriting the international underwriting agreement, expected to be
Agreement” entered into on or about March 6, 2025, relating to the

International Offering, by, among others, our Company,
the Overall Coordinators and the International
Underwriters in respect of the International Offering, as
further described in the section headed “Underwriting —
International Offering” in this Prospectus

“Jilong Gold Mine” a gold mine operated by Jilong Mining in PRC
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DEFINITIONS

“Jintai Gold Mine”

“Jilong Mining”

“Jintai Mining”

“JORC Code”

“KIP” or “LAK” or “Lao Kip”

“Lao”, “Lao PDR” or “Laos”

“Laos Legal Advisor”

“Latest Practicable Date”

“Leased Premises”

“Lianhuashan Gold Mine”

“Listing”

“Listing Committee”

a gold mine operated by Jintai Mining in PRC

Chifeng Jilong Mining Co., Ltd. (FRIEH FBERRZEA BR AT
/vH]), a private limited liability company established
under the PRC laws and a direct wholly owned subsidiary
of our Company

Eryuan Jintai Mining Development Co., Ltd. (B &%
MEEBR A PR EAE/AH]), a private limited liability
company established under the PRC laws and a direct
non-wholly owned subsidiary of Xinhenghe Mining

the 2012 Edition of the Australasian Code for Reporting
of Exploration Results, Mineral Resources and Ore
Reserves sets out the minimum standards,
recommendations and guidelines for public reporting.
The JORC Code is adopted by the Australasian Institute
of Mining and Metallurgy and the Australian Institute of
Geoscientists and endorsed by the Mineral Council of
Australia, as detailed under the section headed “Summary
of the JORC Code” of this Prospectus

the lawful currency of Laos
the Lao People’s Democratic Republic

ZICOLaw (Laos) Sole Co., Ltd., our legal advisor as to
Laos laws

February 20, 2025, being the latest practicable date for
the purpose of ascertaining certain information in this
Prospectus prior to its publication

the office premises of our headquarters in the PRC

a gold mine operated by Huatai Mining in PRC

the listing of our H Shares on the Main Board of the Hong
Kong Stock Exchange

the Listing Committee of the Hong Kong Stock Exchange
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DEFINITIONS

“Listing Date”

“LXML”

“Main Board”

64MEE3,

“Mengkham Rare Earth Element
Project” or “Mengkham REE
Project”

“Minerals and Mining Act”

“MOF” or “Ministry of Finance”

“MOFCOM”

“Ms. Li”

“NDRC”

“NEEQ”

“Nomination Committee”

“NPC”

the date expected to be on or about Monday, March 10,
2025, on which dealings in our H Shares first commence
on the Hong Kong Stock Exchange

Lane Xang Minerals Limited Company, a company

registered in Laos, an indirect non-wholly owned
subsidiary of our Company and is the operator of the

Sepon Gold and Copper Mine

the stock exchange (excluding the option market)
operated by the Hong Kong Stock Exchange, which is
independent from and operated in parallel with GEM of
the Hong Kong Stock Exchange

Ministry of Ecology and Environment of the PRC

a rare earth mine operated by CIRE Mining in Laos

the Ghanaian Minerals and Mining Act, 2006 (Act 703)
Ministry of Finance of the PRC (H 3 A [ 5] B )

Ministry of Commerce of the PRC (H'3 A [ 2 o 155
i)

Ms. Li Jinyang (%=4[%5), a member of the Single Largest
Shareholder Group. Ms. Li directly held approximately
11.44% of the shareholding interest in our Company as of
the Latest Practicable Date

the National Development and Reform Commission of

the PRC (FP3#E N RILHABEI B R B R B &)

the National Equities Exchange and Quotations Co., Ltd.(4>
[ /N A R R A BRIAE A F]), a PRC over-

the-counter system for trading shares of public

companies
the nomination committee of the Board

the National People’s Congress of the People’s Republic
of China (3 A\ RALA B 2B A RARER )
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DEFINITIONS

“Offer Price”

“Offer Share(s)”

“Offer Size Adjustment Option”

“Over-allotment Option”

the final offer price per Offer Share (exclusive of
brokerage of 1%, SFC transaction levy of 0.0027%,
AFRC transaction levy of 0.00015% and Hong Kong
Stock Exchange trading fee of 0.00565%), expressed in
Hong Kong dollars, at which Hong Kong Offer Shares are
to be subscribed for pursuant to the Hong Kong Public
Offering and International Offer Shares are to be offered
pursuant to the International Offering, to be determined
as described in the section headed “Structure of the
Global Offering — Pricing and Allocation”

the Hong Kong Offer Shares and the International Offer
Shares, together, where relevant, with any additional H
Shares which may be issued by our Company pursuant to
the exercise of the Offer Size Adjustment Option and/or
the Over-allotment Option

the option under the Hong Kong Underwriting
Agreement, exercisable by the Company prior to the
execution of the International Underwriting Agreement,
pursuant to which the Company may issue and allot up to
an aggregate of 30,847,800 additional H Shares at the
Offer Price, to cover additional market demand, if any, as
described in the section headed “Structure of the Global
Offering — Offer Size Adjustment Option”

the option expected to be granted by our Company to the
International Underwriters, exercisable by the Overall
Coordinators on behalf of the International Underwriters
for up to 30 days from the day following the last day for
the lodging of applications under the Hong Kong Public
Offering, to require our Company to allot and issue up to
30,847,800 additional H Shares (representing in
aggregate approximately 15% of the Offer Shares
initially being offered under the Global Offering
assuming the Offer Size Adjustment Option is not
exercised at all) or up to an aggregate of 35,474,800
additional H Shares (representing approximately 15% of
the total number of Offer Shares being offered under the
Global Offering assuming the Offer Size Adjustment
Option is exercised in full) at the Offer Price to the
International Underwriters to cover over-allocations in
the International Offering, if any, details of which are
described in “Structure of the Global Offering — Over-
Allotment Option”
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DEFINITIONS

“Overall Coordinators”

“PBOC”

“Phase I ESOP”

“Phase II ESOP”

“Phase III ESOP”

“PRC GAAP”

“PRC Gold Mine(s)”

“PRC Government”

the overall coordinators as named in the section headed
“Directors, Supervisors and Parties Involved in the
Global Offering”

People’s Bank of China (4[] A\ [R4R1T), the central bank
of the PRC

the Phase I Employee Stock Ownership Plan adopted by
our Company on October 13, 2020 (as revised on May 26,
2021, September 30, 2022 and April 20, 2023), details of
which are set out in the paragraph headed “C. Further
Information about our Directors, Supervisors and
Substantial ~Shareholders — 4. Employee Stock
Ownership Plans” in Appendix VII to this Prospectus

the Phase II Employee Stock Ownership Plan adopted by
our Company on February 27, 2023 (as revised on March
20, 2023), details of which are set out in the paragraph
headed “C. Further Information about our Directors,
Supervisors and Substantial Shareholders — 4. Employee
Stock Ownership Plans” in Appendix VII to this
Prospectus

the Phase III Employee Stock Ownership Plan adopted by
our Company on January 15, 2025, details of which are
set out in the paragraph headed “C. Further Information
about our Directors, Supervisors and Substantial
Shareholders — 4. Employee Stock Ownership Plans” in
Appendix VII to this Prospectus

Accounting Standard for Business Enterprises — Basic
Standard, and the specific accounting standards and other
relevant regulations issued by the MOF on February 15,
2006 and in subsequent periods

Wulong Gold Mine, Jilong Gold Mine, Jintai Gold Mine
and Huatai Gold Mine, individually or collectively

the central government of the PRC and all government
subdivisions (including provincial, municipal and other
regional or local government entities) and
instrumentalities thereof or, where the context requires,

any of them
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DEFINITIONS

“PRC Legal Advisor”

“PRC Mine(s)”

“Price Determination Date”

“Property Lease Agreements”

“Property Management Services
Agreement”

“Property Management Services”

“Prospectus”

“R&D”

“Regulation S”

Tianyuan Law Firm LLP, our legal advisor as to PRC
laws

PRC Gold Mine(s) and Hanfeng Polymetallic Mine,
collectively

the date, expected to be on or before Thursday, March 6,
2025 (Hong Kong time), or such later time as the Overall
Coordinators and our Company may agree, but in any
event no later than 12:00 noon on Thursday, March 6,
2025 on which the Offer Price is determined for the
purposes of the Global Offering

2022-2024 Property Lease Agreement and 2025-2026
Property Lease Agreement, collectively

the property management services agreement entered into
between Beijing Eagleleap and our Company on August
20, 2024 in relation to the provision of Property
Management Services from Beijing Eagleleap to our
Company, details of which are set out in the section
headed “Connected Transactions — Fully Exempt
Continuing Connected Transactions —  Property

Management Services Agreement” in this Prospectus

the property management services provided by Beijing
Eagleleap to our Company under the Property
Management Services Agreement, details of which are set
out in the section headed “Connected Transactions —
Fully Exempt Continuing Connected Transactions —
Property Management Services Agreement “in this

Prospectus

this prospectus being issued in connection with the Hong
Kong Public Offering

research and development

Regulation S under the U.S. Securities Act
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DEFINITIONS

“Relevant Persons”

“Remuneration and

Appraisal Committee”

“Reporting Accountants”

“RMB” or “Renminbi”

“SAFE”

“SAMR”

“SCNPC”

“Securities Law” or
“PRC Securities Law”

“Sepon Gold and Copper Mine”

“Sepon Rare Earth Element

Project”

“SFC”

“SFO” or “Securities and Futures
Ordinance”

our Company, the Sole Sponsor, the Sponsor Overall
Coordinators, the Overall Coordinators, the Joint Global
Coordinator, the Joint Bookrunner, the Joint Lead
Manager, the Capital Market Intermediaries, the
Underwriters, any of their respective directors, officers,
employees, partners, agents, advisors and any other
parties involved in the Global Offering

remuneration and appraisal committee of the Board

Ernst & Young
the lawful currency of the PRC

the State Administration of Foreign Exchange of the PRC
(R N R LA B R 2 41 HE A LRy )

the State Administration of Market Regulation of the
PRC (% 45 BB & A )

the Standing Committee of the National People’s
Congress of the PRC ('3 A R ALFNE 25 A RACGER K&
WHZRA®)

the Securities Law of the People’s Republic of China ('
#E NRILFEIREJ71%), as amended, supplemented or
otherwise modified from time to time

a gold and copper mine operated and managed by LXML,
a subsidiary of our Company, which has rare earth

minerals potential

a rare earth project in Laos operated and managed by
LXML, a subsidiary of our Company

the Securities and Futures Commission of Hong Kong
the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

— 61 -



DEFINITIONS

“Shanghai-Hong Kong Stock
Connect”

“Share(s)”

“Shareholder(s)”

“Single Largest Shareholder
Group”

“Joint Bookrunners™”, “Joint
Global Coordinators”, “Joint
Lead Managers”

“Sole Sponsor”

“Sponsor-Overall Coordinator”

“spot price”

“SSE”

“Stabilizing Manager”

“State Council”

“Strategy and

Sustainability Committee”

“subsidiary(ies)”

“substantial shareholder(s)*

“Supervisor(s)”

a securities trading and clearing links program developed
by the Hong Kong Stock Exchange, SSE, HKSCC and
CSDC for mutual market access between Hong Kong and
Shanghai

ordinary share(s) in the share capital of our Company,
with a nominal value of RMB1.00 each, comprising our
A Shares and our H Shares

holder(s) of Share(s)

Ms. Li and Hanfeng Zhongxing collectively

the joint bookrunners, the joint global coordinators and
the joint lead manager as named in the section headed
“Directors, Supervisors and Parties Involved in the
Global Offering”

CITIC Securities (Hong Kong) Limited

CLSA Limited

The gold spot price represents the current purchase price
of a troy ounce of the precious metal for immediate
delivery

the Shanghai Stock Exchange

CLSA Limited

State Council of the People’s Republic of China (FF#EA
R L ] 12 755 e )

strategy and sustainability committee of the Board
has the meaning ascribed to it under the Hong Kong
Listing Rules

has the meaning ascribed to it under the Hong Kong
Listing Rules

member(s) of our Supervisory Committee
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DEFINITIONS

“Supervisory Committee”

“Tietto Minerals”

“Track Record Period”

“U.S.” or “United States”

“U.S. Securities Act”

“Underlying Financial

Statements”

“Underwriter(s)”

“Underwriting Agreements”

“US$” or “USD” or

“U.S. dollars”

“Wassa Gold Mine”

“White Form eIPO”

the supervisory committee of our Company

Tietto Minerals Limited, a company previously listed on
the Australian Securities Exchange under the stock code
TIE, which our Group acquired a total of approximately
13.05% of the then shareholding interest in by January
2023 and disposed of such shareholding interest in May
2024 through the offer from Zhaojin Mining Industry
Company Limited (a company listed on the Main Board
of the Stock Exchange, stock code: 1818) pursuant to a
bidder statement to acquire all its outstanding issues
shares, details of which are set out in the section headed
“History, Development and Corporate Structure — Major
Acquisitions and Disposals — 3. Acquisitions and
disposal of Tietto Minerals” in this Prospectus

the three financial years ended December 31, 2023 and
the nine months ended September 30, 2024

the United States of America, its territories, its

possessions and all areas subject to its jurisdiction

United States Securities Act of 1933, as amended, and the

rules and regulations promulgated thereunder

the consolidated financial statements of our Group

the Hong Kong Underwriter(s) and International

Underwriter(s)

the Hong Kong Underwriting Agreement and the
International Underwriting Agreement

the lawful currency of the United States

a gold mine operated by GSWL in Ghana

the application for Hong Kong Offer Shares to be issued
in the applicant’s own name, submitted online through
the designated website of the White Form eIPO Service
Provider at www.eipo.com.hk
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DEFINITIONS

“White Form eIPO Service
Provider”

“Wulong Gold Mine”

“Wulong Mining”

“Xiamen Tungsten”

“Xinhenghe Mining”

“%”

Computershare Hong Kong Investor Services Limited

a gold mine operated by Wulong Mining in PRC

Liaoning Wulong Gold Mining Co., Ltd. (%% 1 FE 4
WEEA BRI AL/ F]), a private limited liability company
established under the PRC laws and a direct wholly
owned subsidiary of Jilong Mining

Xiamen Tungsten Co., Ltd. (EMSEEBKMBARAR), a
company listed on the SSE (stock code: 600549)

Kunming Xinhenghe Mining Co., Ltd. (EWA#E R #%3E
FAIR2AF]), a private limited liability company
established under the PRC laws and is a direct non-
wholly owned subsidiary of our Company

per cent

In addition to the terms above, this Prospectus contains a glossary of certain technical

terms relating to our industry and business. See “Glossary of Technical Terms.”

The English names of the PRC entities, PRC laws and regulations, and the PRC

governmental authorities referred to in this Prospectus are translations from their Chinese

names and are for identification purposes only. If there is any inconsistency between the

Chinese original and the English translation, the Chinese names shall prevail.
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GLOSSARY OF TECHNICAL TERMS

This glossary contains explanations of certain technical terms used in this
Prospectus in connection with our Company and our business. Such terminology and

meanings may not correspond to standard industry meanings or usages of those terms.

“all-in sustaining costs” or
“AISC”

“all-slime cyanidation absorption

gold extraction method”

“annual mining capacity”

“annual processing capacity”

“annual production capacity”

“Au”

“beneficiation”

“carbon-in-pulp gold extraction
process method”

“cathode”

44CCD7’

a metric which means operating costs excluding
amortisation and depreciation, plus all costs not included
therein relating to sustaining current production
including sustaining capital expenditure. It generally
comprises of cash costs (including by-product credits),
sustaining capital, exploration expenses and general and

administrative expenses

a method involves treating the entire ore slurry, including
fine particles or slimes, with cyanide to dissolve gold,
which is then absorbed onto activated carbon for
recovery

the quantity of ore that a mining operation can extract
from the ground within a year

the quantity of ore that a processing plant can handle and

process each year

the maximum annual production capacity within the
permitted annual production volume that can be achieved
by our Group in the usual and ordinary course of business
based on our existing resources and mine design

the chemical symbol for of gold

a process that improves or benefits the economic value of
the ore by removing the gangue minerals, which results in
a higher grade product (ore concentrate) and a waste
stream (tailings)

means the carbon-in-pulp process integrates activated
carbon directly into the ore pulp, allowing dissolved gold
to adhere to the carbon particles, which are subsequently
separated and processed to extract the gold

a negative electrode

counter current decantation
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GLOSSARY OF TECHNICAL TERMS

“concentrate” or “gold
concentrate”

“crusher”

“cut-and-fill”

“cut-off grade”

“deposit”

“designed mining capacity”

“dilution”

“doré”

“drilling”

“exploration”

“feed grade”

a powdery or wet product containing an upgraded mineral
content resulting from initial processing of mined ore to
remove some waste materials. A concentrate is an
intermediary product, which would still be subject to
further processing, such as smelting, to effect recovery of
metal

a machine for crushing rocks to smaller grain size

a method of stoping in which ore is removed in slices, or
lifts, with the excavation subsequently filled with rock or
other waste material (backfill), before the next slice is
extracted

the grade threshold above which a mineral material is
considered potentially economic and is selectively mined
and processed as ore

natural occurrence of a useful mineral, or an ore,
sufficient in extent and degree of concentration to invite

exploitation

the production capacity planned based on the mine’s

design, equipment, and technical parameters

the reduction of grade for mined ore due to the inclusion
of waste material in the mined ore

unrefined gold bar produced at the mine site or other gold
sources before sending to a refinery where the gold is
refined or processed to meet specific requirements

use of a machine to create holes for exploration or for
loading with explosives

activity to prove the location, volume and quality of an
orebody

in respect of mineral processing, the relative content of
gold compared to the full content, including gold and
other substances, in the ore fed at the processing mill,
with reference to the mass with gold in the total mass of
the ore and expressed in g/t Au
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GLOSSARY OF TECHNICAL TERMS

“flotation”

“Flotation-Pressure Oxidation
Method”

“flotation process method”

64GFA3?
“g/t”
“gold bullion”

i)

“gold mine production volume’

or “gold production volume”

“gold production”

“gold recovery rate”

“grade”

“Gravity-Flow All-Slime
Cyanidation Absorption Gold
Extraction Method”

a process by which some mineral particles are induced to
become attached to bubbles of froth and float, and others
to sink, so that the valuable minerals are concentrated and
separated from the remaining rock or mineral material

a method combined approach first concentrates ore
through flotation and then subjects it to pressure
oxidation, enhancing the breakdown of sulfide minerals

and improving metal recovery

is a mineral separation technique that uses chemical
reagents and air bubbles to selectively attach and separate
valuable minerals from the ore slurry

gross floor area

gram(s)

gram(s) per metric tonne — metal concentration

refined gold in the form of bars

production volume of gold that is mined from gold mines

and as by-products from non-ferrous metal ores

refers to the total amount of gold extracted and processed
from mining operations over a specific period, serving as
a key indicator of a mining project’s performance

the percentage of gold produced compared to the amount
of gold contained in the feed ore in the context of a
processing plant, or the percentage of gold produced
compared to the amount of gold contained in the feed
concentrates in the context of a smelting plant

ratio of the content of a useful element or its compounds
in an ore, for which the greater the content, the higher the
grade. For gold, grade is commonly expressed in grams
per tonne of milled ore (g/t Au)

a method combines gravity separation to concentrate gold

before applying cyanidation to the entire slurry, including
slimes, ensuring efficient recovery of fine gold particles
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“Indicated Mineral Resource” or
“Indicated Resource”

“Inferred Mineral Resource”
or “Inferred Resource”

“kg”

“km”

“ka”

“kOZ”

uktn

uktpa”

uktpd”

“kwh”

is that part of a Mineral Resource for which quantity,
grade (or quality), densities, shape and physical
characteristics are estimated with sufficient confidence to
allow the application of Modifying Factors in sufficient
detail to support mine planning and evaluation of the
economic viability of the deposit. Geological evidence is
derived from adequately detailed and reliable
exploration, sampling and testing gathered through
appropriate techniques from locations such as outcrops,
trenches, pits, workings and drill holes, and is sufficient
to assume geological and grade (or quality) continuity
between points of observation where data and samples
are gathered

is that part of a Mineral Resource for which quantity and
grade (or quality) are estimated on the basis of limited
geological evidence and sampling. Geological evidence
is sufficient to imply but not verify geological and grade
(or quality) continuity. It is based on exploration,
sampling and testing information gathered through
appropriate techniques from locations such as outcrops,

trenches, pits, workings and drill holes

kilogram(s), the basic unit of mass in the international
system of units

kilometer(s), a metric unit measure of distance equal to
1,000 meters

square kilometer(s)

thousand ounces, a unit of weight

thousand metric tonnes, a metric unit of weight, being

equivalent to 1.0 million kg

kt per annum

kt of ore per day

kilowatt hours
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“LBMA”

“LBMA AM”

“LBMA PM”

“leach”

“LOM”

w23

“Measured Mineral Resource” or
“Measured Resource”

“mineralization”

London Bullion Market Association, a wholesale over-
the-counter market for the trading of gold and silver,
which sets gold prices twice daily at 10:30 am and 3:00
pm London BST with the price set in U.S. dollars

the daily gold prices set by LBMA at 10:30 am London
BST with the price set in U.S. dollars

the daily gold prices set by LBMA at 3:00 pm London
BST with the price set in U.S. dollars

dissolve minerals or metals out of ore with chemicals

life of mine. It refers to the shortest timeframe that the
Ore Reserves of a mine are estimated to be fully utilized
after considering the actual situation of the mine and
strategic plan of the mining operation. Should the mine
owner decide to reduce the mining and processing
volume per annum and/or discover additional Ore
Reserves, it would take longer time to utilize the Ore
Reserves of the mine and the life of mine would be
lengthened

square metre(s)

is that part of a Mineral Resource for which quantity,
grade (or quality), densities, shape, and physical
characteristics are estimated with confidence sufficient to
allow the application of Modifying Factors to support
detailed mine planning and final evaluation of the
economic viability of the deposit. Geological evidence is
derived from detailed and reliable exploration, sampling
and testing gathered through appropriate techniques from
locations such as outcrops, trenches, pits, workings and
drill holes, and is sufficient to confirm geological and
grade (or quality) continuity between points of
observation where data and samples are gathered

area with continuous distribution belts of mineralization,
including the occurrence of deposits, mine sites and
alteration of waste rock, as exploration indicators and
under control of same geology conditions. It is a key zone
for estimation and further planning of exploration of
minerals
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“mined resources and reserves”

“mining loss”

“mining rights”

“Modifying Factors”

“Mtpa”

“open pit mine”

“open-pit mining”

“Open-Pit Mining Method”

113 2

ore

“orebody”

“ore mined volume”

“ore processing” or “processing”
or “ore processed”

“ounce(s)” or “oz”

depleted/write-off resources and reserves

that part of a mineral reserve which is not recovered
during the mining process

the rights to mine Mineral Resources and obtain mineral
products in areas where mining activities are licensed

see the definition under the JORC Code as set out in the
section headed “Summary of the JORC Code” in this
Prospectus

million tonnes per year

a deposit from a pit open to surface and usually carried
out by stripping of overburden materials

mining of a deposit from a pit open to surface and usually
carried out by stripping of overburden materials

a surface mining technique that extracts minerals from an
open pit in the ground. Open-pit mining is the most
common method used throughout the world for mineral
mining and does not require extractive methods or
tunnels. This surface mining technique is used when
mineral or ore deposits are found relatively close to the
surface of the earth

mineral bearing rock which can be mined and treated
profitably under current or immediately foreseeable
economic conditions

natural mineral accumulations which can be extracted for
use under existing economic conditions and using
existing extraction techniques

the volume of ores mined from gold mines

process which in general refers to the extraction of usable
portions of ores by using physical and chemical methods

unit of weight for precious metals, and one troy ounce
equals 31.1034768 grams
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“overburden materials”

“permitted annual production
volume”

“POX”

“processing/smelting recovery
rate”

“Probable Ore Reserve”

“Proved Ore Reserve”

“refining”

“rehabilitation”

consists of non-valuable materials such as soil, rock, and
vegetation that must be removed to access the underlying
mineral deposit during mining operations

also known as “permitted mining capacity”, the amount
of ore allowed to be mined annually as stated on the
mining license

concentrate pressure oxidation

percentage of metal produced compared to the amount of
metal contained in the feed ore in the context of a
processing plant, or the percentage of metal produced
compared to the amount of metal contained in the feed
concentrates in the context of a smelting plant

is the economically mineable part of an Indicated Mineral
Resource and in some circumstances, a Measured
Mineral Resource. The confidence in the Modifying
Factors applying to a Probable Ore Reserve is lower than
that applying to a Proved Ore Reserve. A Probable Ore
Reserve has a lower level of confidence than a Proved
Ore Reserve but is sufficiently reliable to demonstrate
that, at the time of reporting, extraction could reasonably
be justified

is the economically mineable part of a Measured Mineral
Resource. A Proved Ore Reserve implies a high degree of
confidence in the Modifying Factors. A Proved Ore
Reserve represents the highest confidence category of
Ore Reserve estimate and implies a high degree of
confidence in geological and grade continuity, and in the
Modifying Factors

final stage of the metallurgical process of refining crude
metal products to a pure or very pure end-product

in the context of mining, the process of returning the land
to another productive use or the restoration of land and
environmental values to a mine site after the mining has
been completed
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“Reserves” or “Ore Reserves”

“Resources” or “Mineral
Resources”

“ROM”

“smelting”

“standard gold”

“Stope”

“stockpile”

“stoping”

“stripping ratio”

portion of the measured and/or indicated resources that
can be economically mined, which is an estimate after a
pre-feasibility study, feasibility study or equivalent
technical and economic evaluation, with possible ore
losses and depletion, and the reasonable use of
conversion factors fully taken into account to make
mining technically feasible and economically viable. This
contains both probable and proved reserves

solid Mineral Resources identified by mineral resource
exploration, generally reviewed, and expected to be
economically minable, which quantity, grade or quality is
estimated with reference to geological information,
geological understanding and relevant technical
requirements including Inferred Resources, Indicated
Resources and Measured Mineral Resources

run-of-mine, of or relating to ore that is in its natural and
unprocessed state produced from a mine

pyro metallurgical process of separating metal by fusion
from those impurities with which it is chemically
combined or physically mixed

gold bullion which satisfies both standard content
requirements (Au99.99, Au99.95, Au99.9, Au99.5) and
standard weight requirements (50g, 100g, 1lkg, 3kg,
12.5kg) set by the Shanghai Gold Exchange

an underground excavation from which ore is being
extracted

is a temporary storage area where mined ore are
accumulated before processing, allowing for operational

flexibility and continuous workflow

removal of the ore from an underground mine leaving
behind an open space known as a stope

is the amount of waste that needs to be removed to extract

a certain amount of ore, divided by the amount of ore
extracted
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“Sub-Level Open Stoping
Method”

“tailings”

“tailings dam” or “TSF”

“tonne” or “t”

“t/a”

“t/d”

“underground mine”

“underground mining method”

“Vein”

ore is recovered in open stopes normally backfilled after
being mined. Stopes are often large, particularly in the
vertical direction. The ore body is divided into separate
stopes. Between stopes, ore sections are set aside for
pillars to support the hanging wall. Pillars are normally
shaped as vertical beams across the ore body. Horizontal
sections of ore, known as crown pillars, are also left to
support mine workings above the producing stopes

the waste materials (residue) produced by the processing
plant after extraction of valuable minerals

a storage facility for tailings

metric tonne, a metric unit of weight, being equivalent to
1,000 kg

tonne per annum

tonne per day

openings in the earth accessed via shafts and adits below
the land surface to extract minerals

is used to extract ore from below the surface of the earth
safely, economically and with as little waste as possible.
The entry from the surface to an underground mine may
be through a horizontal or vertical tunnel, known as an
adit, shaft or decline

sheet-like body of minerals formed by fracture filling or
replacement of host rock
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SUMMARY OF THE JORC CODE

The Mineral Resources and Ore Reserves statements in this Prospectus have been
prepared in accordance with the JORC Code. The JORC Code is an internationally accepted
Mineral Resources and Ore Reserves classification system established in Australia, which was
first published in February 1989 and last revised in December 2012. The JORC Code is
commonly used in competent person’s report for reporting resources and reserves for public
companies reporting to the Hong Kong Stock Exchange. The JORC Code is used by the
Competent Person to report the Mineral Resources and Ore Reserves of our mines in this

Prospectus.

The JORC Code defines “Mineral Resource” as a concentration or occurrence of solid
material of economic interest in or on the Earth’s crust in such form, grade (or quality) and
quantity that there are reasonable prospects for eventual economic extraction. The location,
quantity, grade (or quality), continuity and other geological characteristics of a Mineral
Resource are known, estimated or interpreted from specific geological evidence and
knowledge, including sampling. Mineral Resources are subdivided in order of increasing
geological confidence into the following categories:

. Inferred Mineral Resource — is that part of a Mineral Resource for which quantity
and grade (or quality) are estimated on the basis of limited geological evidence and
sampling. Geological evidence is sufficient to imply but not verify geological and
grade (or quality) continuity. It is based on exploration, sampling and testing
information gathered through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes;

. Indicated Mineral Resource — is that part of a Mineral Resource for which
quantity, grade (or quality), densities, shape and physical characteristics are
estimated with sufficient confidence to allow the application of Modifying Factors
in sufficient detail to support mine planning and evaluation of the economic viability
of the deposit. Geological evidence is derived from adequately detailed and reliable
exploration, sampling and testing gathered through appropriate techniques from
locations such as outcrops, trenches, pits, workings and drill holes, and is sufficient
to assume geological and grade (or quality) continuity between points of observation
where data and samples are gathered; and

. Measured Mineral Resource — is that part of a Mineral Resource for which
quantity, grade (or quality), densities, shape, and physical characteristics are
estimated with confidence sufficient to allow the application of Modifying Factors
to support detailed mine planning and final evaluation of the economic viability of
the deposit. Geological evidence is derived from detailed and reliable exploration,
sampling and testing gathered through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes, and is sufficient to confirm
geological and grade (or quality) continuity between points of observation where
data and samples are gathered.
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The JORC Code defines “Ore Reserve” as the economically mineable part of a Measured
and/or Indicated Mineral Resource. It includes diluting materials and allowances for losses,
which may occur when the material is mined or extracted and is defined by studies at
Pre-Feasibility or Feasibility level as appropriate that include application of Modifying
Factors. Such studies demonstrate that, at the time of reporting, extraction could reasonably be
justified.

Ore Reserves are sub-divided into the following categories:

. Probable Ore Reserve — is the economically mineable part of an Indicated, and in
some circumstances, a Measured Mineral Resource. The confidence in the
Modifying Factors applying to a Probable Ore Reserve is lower than that applying
to a Proved Ore Reserve; and

. Proved Ore Reserve — is the economically mineable part of a Measured Mineral
Resource. A Proved Ore Reserve implies a high degree of confidence in the
Modifying Factors.

The following diagram summarises the general relationship between Exploration Results,
Mineral Resources and Ore Reserves under the JORC Code:

Exploration Results

Mineral Resources Ore Reserves
Inferred
) Indicated Probable
Increasing level
of geological
knowledge and
confidence
Measured Proved

Consideration of mining, processing, metallurgical, infrastructure,
economic, marketing, legal environment, social and government factors
(the “Modifying Factors”).

Source: the JORC Code, 2012

Ore Reserves are generally quoted as comprising a portion of the total Mineral Resource
rather than the Mineral Resources being additional to the Ore Reserves quoted. Under the
JORC Code either procedure is acceptable, provided the method adopted is clearly identified.
The Competent Person’s Reports in this Prospectus report all of the Ore Reserves as part of the

Mineral Resources.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-looking statements relating to our plans,
objectives, beliefs, expectations, predictions and intentions, which are not historical facts and
may not represent our overall performance for the periods of time to which such statements
relate. Such statements reflect the current views of our management with respect to future
events, operations, liquidity and capital resources, some of which may not materialize or may
change. These statements are subject to certain risks, uncertainties and assumptions, including
the other risk factors as described in this Prospectus. You are strongly cautioned that reliance
on any forward-looking statements involves known and unknown risks and uncertainties. The
risks, uncertainties and other factors facing our Company which could affect the accuracy of

forward-looking statements include, but are not limited to, the following:

. our business strategies and plans to achieve these strategies;

. our future debt levels and capital needs;

. changes to the political and regulatory environment in the industry and markets in

which we operate;

. our expectations with respect to our ability to acquire and maintain regulatory

licenses or permits;

. changes in competitive conditions and our ability to compete under these conditions;

. future developments, trends and conditions in the industry and markets in which we
operate;

. general economic, political and business conditions in the markets in which we
operate;

. effects of the global financial markets and economic crisis;

. our financial conditions and performance;

. changes in the price of gold and other metals;

. our dividend policy; and

. change or volatility in interest rates, foreign exchange rates, equity prices, volumes,
operations, margins, risk management and overall market trends.
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Additional factors that could cause actual performance or achievement to differ materially
including but not limited to those discussed in the section headed “Risk Factors” and elsewhere

ERINNT3 LR INT3 "

in this Prospectus. In some cases, we use the words “aim,” “anticipate,” “believe,” “can,
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“continue,” “could,” “estimate,” “expect,” “going forward,” “intend,” “ought to,” “may,”

LR I3 G G

“might,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “will,” “would” and
similar expressions to identify forward-looking statements. In particular, we use these
forward-looking statements in the sections headed “Business” and “Financial Information” in
this Prospectus in relation to future events, our future financial, business or other performance
and development, the future development of our industry and the future development of the

general economy of our key markets.

We caution you not to place undue reliance on these forward-looking statements which
are based on current plans and estimates, and speak only as of the date they were made. We
undertake no obligation to update or revise any forward-looking statements in light of new
information, future events or otherwise. Past performance is no guarantee of future results, and
forward-looking statements involve inherent risks and uncertainties and are subject to
assumptions, some of which are beyond our control. We caution you that a number of important
factors could cause actual outcomes to differ, or to differ materially, from those expressed in
any forward-looking statements.

Our Directors confirm that the forward-looking statements are made after reasonable care
and due consideration. Nonetheless, due to the risks, uncertainties and assumptions, the
forward-looking events and circumstances discussed in this Prospectus might not occur in the
way we expect, or at all. Statements of or references to our intentions or those of any of our
Directors are made as of the date of this Prospectus. Any such intentions may change in light
of future developments.

Accordingly, you should not place undue reliance on any forward-looking statements in

this Prospectus. All forward-looking statements contained in this Prospectus are qualified by
reference to this cautionary statement.
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RISK FACTORS

Potential investors should carefully read and consider all the information set out
in this Prospectus. In particular, you should evaluate the risks and uncertainties
described below before making any investment in our H Shares. This includes (without
limitation) the fact that we conduct a large part of our operations in China, the legal
and regulatory environment of which in some respects may differ from that in Hong
Kong. Any of the risks and uncertainties listed below could have a material adverse
effect on our business, results of operations, financial condition, or on the trading
price of our H Shares (causing them to decline significantly) and could cause you to
lose all or part of your investment. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial could also harm our business, results
of operations, financial condition, or on the trading price of our H Shares. Past
performance is no guarantee of future results.

RISKS RELATING TO OUR BUSINESS AND INDUSTRY

Changes in the market price for gold mining and other Mineral Resources, which in the
past have experienced significant volatility, affect the profitability of our operations and
the cash flows generated by those operations.

During the Track Record Period, a substantial portion of our revenue was derived from
the sales of gold. Our revenue contribution derived from sales of gold mining grew
significantly during the Track Record Period, increasing from 78.5% of our total revenue in
2021 to 84.6% in 2022 and to 87.6% in 2023, and 89.4% for the nine months ended September
30, 2024. We also generated revenue from sales of other Mineral Resources, including,
amongst others, copper, for the same period. From 2019 to 2023, the prices of gold mining and
other Mineral Resources experienced volatility. See “Industry Overview — Overview of the
Gold Industry — Gold Price” for further details of fluctuations in gold price and “Industry
Overview — Overview of the Copper Industry — Copper Price” for copper price. Although we
hedge against the potential financial impacts due to price volatility from time to time, our
hedging strategy may not be effective, and we are exposed to fluctuations in the gold price,
which could lead to fluctuations in our results of operations. Gold price has been and may in
the future be affected by numerous factors beyond our control, including, among others:

. the strength or weakness of the U.S. dollar (the currency in which gold price
generally is quoted) and of other currencies, including the Renminbi, the Lao Kip

and the Ghanaian Cedi, among others;
. the demand for gold, including the demand for gold for different uses, particularly
use in jewellery, technological or industrial uses, investment (including gold bars,

coins and exchange traded funds (“ETF”)), and central bank reserves;

. actual or expected purchases and sales of gold bullion holdings by central banks or
other large gold bullion holders or dealers;
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. international or regional political and economic events or trends;
. demand for ETFs which replicate the exact performance of gold;
. demand for gold for investment purposes;

. demand for gold investment alternatives, including the emerging demand for
bitcoin, ether and other cryptoassets;

. investor confidence in gold and the gold business;

. speculative trading activities in gold;

. the overall level of forward sales by gold companies;
. the overall cost of production of gold;

. the global gold supply and demand forecasting;

. inflation; and

. interest rates.

It is not possible for us to predict the aggregate effect of these or other factors. If gold
price falls near or below our costs to produce gold, we may experience losses and, should the
gold price remain at such levels for any sustained period, our revenue and profit would be
materially and adversely affected. As a result, we may be forced to curtail or suspend some or
all of our projects or operations or reduce operational expenditures in part or completely. In
addition, we might not be able to recover any losses incurred during or after such periods.
Moreover, since our gold Resources and Reserves estimates are based on assumed gold prices,
our estimates of gold Resources and Reserves may also be affected by significant deviations
from and fluctuations in actual gold prices, resulting in material impairments of our investment
in mining properties or a reduction in our Resources and Reserves estimates and corresponding
restatements of our Resources and Reserves as well as increased amortization, reclamation and

closure charges.

Due to the recent changes in the global geopolitical and economic environment,
including, but not limited to, the persistent inflation, which resulted in the strengthening of
U.S. dollars, the interest rate hikes by major central banks globally, the Russo-Ukrainian War,
and the Hamas-Israel War, the gold price has experienced significant volatility. For example,
according to Frost & Sullivan, for the years ended December 31, 2021, 2022 and 2023, the
average spot price of gold on the Shanghai Gold Exchange was RMB374.3 per gram,
RMB392.1 per gram, and RMB449.6 per gram, respectively. For the same period, the LBMA
PM gold spot price was US$1,798.9 per ounce, US$1,801.3 per ounce, and US$1,942.1 per
ounce, respectively, according to Frost & Sullivan. The fluctuations in gold spot price were
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primarily influenced by the devaluation of Renminbi, global gold supply and demand
forecasting, and political developments and uncertainties according to Frost & Sullivan. The
fluctuations in gold prices have contributed to, and may continue to contribute to, fluctuations
in our revenue and profitability. As a result, a sustained period of significant gold price
volatility may adversely affect our ability to evaluate the feasibility of undertaking new capital
projects or continuing existing operations or to make other long-term strategic decisions.

We primarily engage in gold mining activities and process the gold mined into gold doré
and gold concentrate, and, to a lesser extent, we also produce the copper cathode as by-product
of our gold mining activities as well as other Mineral Resources. During the Track Record
Period, changes in current and expected supply and demand have impacted the market price of
other Mineral Resources. For example, market prices for copper products experienced
fluctuations from 2019 to 2023 according to Frost & Sullivan, primarily as a result of the
fluctuations in market demands. Material declines in the market prevailing copper prices could
adversely affect our business, results of operations, financial condition and prospects.
According to Frost & Sullivan, factors that may impact prices of other Mineral Resources
include, but is not limited to, global economic growth, supply and demand dynamics, changes
to the cost of production including energy and raw materials costs, changes to the cost of
production including labor costs, changes to freight costs, changes to exchange rates,
stockpiling of commodities, technological developments, and COVID-19 impact. There is no
assurance that a fall in prices of other Mineral Resources will not occur.

As a result, any of these factors may adversely affect our businesses, financial condition,
and results of operations.

Our business is subject to a number of operational risks and hazards specific to mining
industry, which may result in increased costs or losses, personal injuries or casualties,
damage to reputation, suspension of operation and other penalties.

Our operations are subject to a number of operational risks and hazards specific to mining
industry, some of which are beyond our control and cannot be completely eliminated through
prevention efforts. Mining, processing and exploration activities are typically exposed to
elements of significant risks and hazards, including, but not limited to, (i) mining risks; (ii)
legal and regulatory risks; (iii) infrastructure and equipment risks; and (iv) environmental,
social, health and safety risks.

Mining Risks. Risks and hazards commonly associated with mining operations include:

. unexpected maintenance or technical problems;

. interruptions to our mining operations due to hazardous weather conditions and
natural disasters, such as, floods, including, but not limited to, surface and

underground flooding, landslides and earthquakes;

. electricity or fuel supply interruptions;
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critical equipment failures in our mining, processing and production operations;

the handling and storage of certain dangerous substances and the use of heavy
machinery;

unusual or unexpected variation in the mine and geological or mining conditions,
such as instability of the slopes and subsidence of the working areas;

seismic events;

exposure to health-related hazards, such as inhalable dust, silicosis and noise;

surface or underground fires and explosions, including those caused by flammable
gas or in connection with blasting;

cave-ins, blockages, wall collapses or gravity induced falls of ground;

discharges of gases and toxic substances;

releases of radioactivity;

electrocution;

falling from height;

accidents related to the presence of mobile machinery, including underground trains

and shaft conveyances;

industrial accidents, including, but not limited to, accidents and conditions resulting
from drilling, blasting and removing and processing material which would also
include, but is not limited to, the inhalation of dust and noise induced hearing loss;

human errors and conduct;

environmental degradation, including pollution of ground and surface water, air or
soil;

environmental issues, including production disruption due to weather conditions;
and

other accidents or conditions resulting from mining activities, such as blasting and
the transport, storage and handling of hazardous materials.
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Thereto, our operations involve the handling and storage of explosives and other
dangerous articles. For example, we use sodium cyanide in our gold processing operations. We
have implemented a set of guidelines and rules regarding the handling of dangerous articles,
which comply with applicable existing laws, regulations and policies. However, there can be
no assurance that accidents arising from the mishandling of dangerous articles will not occur
in the future.

The above risks and hazards may result in personal injury, damage to, or destruction of,
properties or production facilities, environmental damages, business interruptions and damage
to our business reputation. Further, dust emission from our production process may adversely
affect the health of our on-site employees and in extreme cases, it may cause pneumoconiosis
or other occupational diseases.

Legal and regulatory risks. As an integrated gold company engaged in mining, processing

and exploration, we are subject to extensive laws, rules and regulations imposed by the
governments in the respective jurisdictions in which we operate regarding production safety.
As these governments continues to strengthen the enforcement of safety regulations in relation
to the mining industry, there can be no assurance that more stringent laws and regulations
regarding production safety will not be implemented or that existing laws and regulations will
not be more stringently enforced. We may not be able to comply with all existing or future laws
and regulations in relation to production safety economically, or at all. Should we fail to
comply with any production safety laws or regulations, we may be required to suspend our
operations, rectify the production safety problems within a limited period and pay fines.

Infrastructure and equipment risks. Our infrastructure and facilities may contain design

defects which may not guarantee the success of commissioning and trial production for smooth
operation in the future. By the same token, our operation may be faced by ageing infrastructure,
unplanned breakdowns and stoppages that may result in production delays, increased costs and
industrial accents. Once shafts reach the end of their planned lifespan and begin operating
under extended life of mine conditions, additional maintenance, condition monitoring and care
is required. The infrastructure in some of our PRC operating regions fall into this category.
Although we have comprehensive strategies in place to address these issues, incidents resulting
in production delays, increased costs or industrial accidents may occur. Such incidents may

have a material adverse effect on our business, financial condition and results of operations.

Similarly, the breakdown of facilities or machinery (and the downtime required to fix or
modify such facilities or machinery) may delay the production and incur significant costs. We
and our third-party contractors may encounter accidents, technical difficulties, mechanical
failure or breakdown in mining, processing and exploration activities, as well as possible
flooding, mudslides, instability of the slopes, and subsidence of the working areas and the like
due to severe weather conditions and natural disasters.
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In addition, as we increasingly conduct mining at greater depths, we may face higher
operational risks associated with deep underground mining, including, but not limited to,
increased stress on our mining structures, increased temperatures and ventilation difficulties,
higher risk of rock bursts and seismic activities that may affect the operation and safety of our
mines. Deeper mining will require us to enhance our mining infrastructure, methods and
techniques, and devote more manpower and utilities to our mining activities, which will
increase our costs. For example, from time to time the Wassa Gold Mine may be adversely
affected by severe weather conditions as its climate, terrain and vegetation are conducive to

naturally occurring fires.

Furthermore, our operations rely on the existence and maintenance of appropriate and
adequate infrastructure, including, but not limited to, the continuous and stable supply of
power, at our mining concessions and surrounding areas. As a result, our operations may be
adversely affected where such infrastructure ceases to exist or fails to be properly maintained
by the local authorities and/or third parties. This may be beyond our control, and such risks
cannot be completely eliminated through prevention efforts.

Environmental, social, health and safety risks. The mining industry is inherently

susceptible to work-related injuries and industrial and mining accidents. See “— Our workers
are subject to risks of serious injury caused by use of machinery, production equipment and
tools and other production-related risks.” Such incidents may also result in breaches of the
conditions for our mining and exploration licenses or any other approvals, permits or
authorizations, which may result in fines and penalties or even potential revocation of such
licenses, approvals, permits and authorizations. There can be no guarantee that accidents will
not occur at our operations in the future despite our efforts to comply with safety protocols and
applicable laws and regulations. Should we fail to comply with any relevant laws, regulations
or policies or should any accident occur, our reputation, business, financial condition, and
results of operations may be adversely affected, and we may be subject to penalties, civil
liabilities, and/or criminal liabilities. Moreover, our operations may be affected by accidents of
third parties. In addition to adversely affecting our business and results of operations, safety

accidents in the region may also adversely affect our reputation.

Finally, our operations are subject to health and safety legislation which imposes duties
and obligations on the employer to ensure, amongst other things, a working environment which
is healthy and safe, as far as is reasonably practicable. For details, see “Regulatory Overview
— Laws and Regulations Relating to Safe Production.” In terms of the health and safety
legislation, an employer may be subject to significant penalties and/or administrative fines for
non-compliance. Depending on the particular circumstances, litigation (criminal and/or civil)
may be instituted against the employer in respect of an accident, dangerous occurrence or
health threatening occurrence which has resulted in the death of an employee (or contractor
staff). Any changes to the health and safety laws which increase the burden of compliance on
the employer and impose higher penalties for non-compliance may result in further significant

costs for us.
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We may not be able to expand or replenish our Mineral Resources and Reserves through
exploration.

The limited life of mines requires us to replenish our Reserves from time to time.
Moreover, discovery of new Mineral Resources and Reserves is crucial to our growth. During
the Track Record Period, we have continued to carry out exploration work in areas where we
hold exploration permits. However, exploration of Mineral Resources and Reserves is
speculative in nature, and our exploration activities may not result in the discovery of Mineral
Resources. Furthermore, the future mining and development in the areas currently covered by
exploration licenses is subject to further government approvals. There can be no guarantee that
our future plan to expand our Mineral Resources and Reserves will succeed. Such plans may
be delayed or adversely affected by various factors, including, but not limited to, failure to
obtain relevant regulatory approvals, failure to secure sufficient financing to fund our
expansion and production, the occurrence of geotechnical difficulties, constraints on
managerial, operational, technical and/or other resources, and the incurrence of higher-than-
expected operational costs. In addition, to the extent we participate in the development or
operation of a project through a joint venture or any other multi-party commercial structure,
there could be technical, legal or other disagreements, or divergent interests or goals among the
parties, which could jeopardize the success of the project.

In addition, if a viable deposit is discovered, it could take several years and a large
amount of capital expenditure from the initial phases of exploration to production
commencement, during which time the presumed market price of gold may change, and the
capital cost and economic feasibility of such deposit may change. There is also no assurance
that we will have, or be able to raise, the required funds to engage in these activities or to meet
our obligations with respect to any exploration properties in which we have or may acquire an
interest. Furthermore, there can be no assurance that reported Resources will be converted into
Reserves, and actual results upon production may materially differ from those anticipated at the
time of discovery. Accordingly, there can be no assurance that any future exploration activities
or development projects will extend the life of our existing mining operations or result in any
new economic mining operations. For our future expansion plans, please refer to “Business —
Development and Expansion”. In the event we fail to replace our Resources and Reserves
depletion, to expand our Resources or Reserves base or our future expansion plans are delayed
or fails to deliver the expected economic benefits, our business, financial condition, results of
operations and future growth may be materially and adversely affected.

We may fail to obtain, maintain or renew the government permits, licenses and approvals
required for our mining and exploration activities.

Our right to exploit mineral deposits is governed by the laws and regulations of the
jurisdictions in which our mining properties are located. Currently, a significant portion of our
deposits are located in countries where mining rights could be suspended or cancelled should
we breach our obligations in respect of the acquisition and exploitation of these rights.
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In all of the countries where we operate, the formulation or implementation of
governmental policies on certain issues may be unpredictable. This may include changes in
laws relating to mineral rights and ownership of mining assets and the right to prospect and
mine, and, in extreme cases, nationalization, expropriation or nullification of existing rights,
concessions, licenses, permits, agreements and/or contracts.

Under the PRC Mineral Resources Law, all Mineral Resources in the PRC are owned by
the State. Mining companies, including our Company, are required to obtain mining and
exploration permits prior to undertaking any mining or exploration activities, and the mining
and exploration permits are limited to a specific geographic area and a certain time period. Our
mining licenses in the PRC are generally valid for several years to 30 years. Our exploration
permits are generally valid for five years and renewed accordingly subject to some conditions.
Under the current Laotian laws and regulations, mining concessions provide up to twenty (20)
years’ mining rights to the holder, with such initial term being extendable for ten (10) year
periods at a time. LXML has nevertheless been granted a mining concession by the
Government of the Lao PDR under its Mineral Exploration and Production Agreement
(MEPA), as amended, with an operating period of thirty (30) years, or until September 29,
2033, with the right to apply for two extensions, with each extension being for a period of ten
(10) years, in accordance with mining legislation at the time of the 1st MEPA Amendment,
which provided for the period of mining concession of up to thirty (30) years, subject to two
extensions of ten (10) year periods. Under the current Ghanaian laws and regulations, mining
concessions provide up to thirty (30) years’ mining rights to the holder. In addition, pursuant
to relevant PRC, Laotian, and Ghanaian laws and regulations, before commencing production,
we are required to pass a number of inspections and obtain permits and licenses with respect
to environmental protection and production safety, among other things.

As of the Latest Practicable Date, we held a total of 12 valid mining licenses in the PRC,
including (i) one mining license for Wulong Mining, (ii) two mining licenses for Jilong Mining,
(ii1) six mining licenses for Huatai Mining, (iv) one mining license for Jintai Mining, and (v)
two mining licenses for Hanfeng Mining. In addition, as of the Latest Practicable Date, we held
5 valid exploration permits in the PRC, including (i) one exploration permit for Jilong Mining,
(i1) two exploration permits for Wulong Mining, (iii) one exploration permit for Jintai Mining,
and (iv) one exploration permit for Hanfeng Mining. Moreover, as of the Latest Practicable
Date, we held one valid mining license and one valid exploration permit in Laos. In addition,
as of the Latest Practicable Date, we held two valid mining licenses and three valid exploration
permits in Ghana, with one mining license having been renewed by the Ministry of Lands and
Natural Resources and in the process of being ratified by Parliament. We need to renew or
obtain relevant permits for our operations from time to time, including, but not limited to,
mining permits and exploration permits. As of the Latest Practicable Date, although one mining
lease of GSWL has been renewed by the Ghanaian Government, it is still pending ratification
by the Parliament of Ghana as required by the Ghana Constitution. It is stipulated in the
subsection 44(4) of the Mining Act of Ghana that a holder of the mining lease has made an
application for extension of the term, the lease shall continue in force in respect of the subject
of the application until the outcome of application is determined. As advised by our Ghana
Legal Advisor, this means the lessee is able to continue its ongoing mining operations under
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the old lease until the new lease is ratified by Parliament. It remains uncertain when such
mining lease will be ratified. LXML applied for rare earth mining right with respect to an area
of 2.96 km? located within its mining area. Chijin Laos applied for rare earth exploration right
with respect to an area of 50 km? in the Kham District of Xiangkhouang Province. Chijin Laos
had also submitted two applications in relation to prospecting, exploration, and a technical
feasibility study on (i) rare earth minerals within a 19.88 km? area in Phouvineg and Phouluang
Villages, Hiem District, Huaphan Province and (ii) gold and associated minerals within a 180
km? area in Giem District, Huaphan Province, respectively. These applications are currently
put on hold by the relevant governmental authorities in Laos, as the Laos government has
suspended review of all rare earth pilot project applications. For details, see “Business — Our
Rare Earth Business in Laos.”

In addition, to comply with Laos environmental laws, we have submitted an updated
environmental and social impact assessment and an environmental and social management and
monitoring plan to the Laotian Government for the expanded project scope at our mines in
Laos, which is pending review by the Laotian Government. There can be no assurance that the
review will be completed in time, as per our current expectation, or at all, which may hinder
the expansion of our Laos mining project. During the Track Record Period and up to the Latest
Practicable Date, we failed to obtain the environmental impact assessment approvals for two
production facilities in the PRC in a timely manner. For details, please refer to the section
headed “Business — Licenses and Permits”. There can be no guarantee that all of our
applications will be approved by the relevant government authorities. Also, there can be no
assurance that we will be able to fully and economically utilize the entire Mineral Resources
of all of our mines during the currently effective permit or approval periods.

We meet the substantive and procedural conditions stipulated in the relevant laws and
regulations, we may not be able to obtain or renew such approvals, licenses or permits, comply
with all conditions requested by governmental authorities to maintain those permits, or obtain,
retain or renew other approvals, licenses and permits necessary for our business operations in
the future, either in respect of our existing mines or at any mines we may operate in the future.
There can be no guarantee that we will at all times maintain or act in compliance with our
existing permits by the relevant governmental authorities. In addition, we may require new
permit(s), license(s) and/or approval(s) from time to time. Changes in local laws, regulations
and policies, including those with respect to environmental protection and mining and
exploration activities, are outside of our control may affect our ability to obtain timely
renewals for such permits, licenses and/or approvals, and during such time we may be
compelled by law or regulators to cease mining and exploration activities in accordance with
PRC, Laotian and Ghanaian laws and regulations.

Any failure to obtain, retain or renew, or any delay in obtaining or renewing, such
approvals, licenses or permits could subject us to a variety of administrative penalties or other
government actions and adversely impact our business, financial condition and results of
operations.
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Artisanal mining, gold theft and robbery may occur on some of our properties. These
activities are difficult to control and can disrupt our business and expose us to liability.

Artisanal mining activities, theft and robbery of gold bearing materials and production
inputs are common in Laos and Ghana. Illegal mining is mining activity that is carried out
without land rights, mining license, exploration or transportation permit, or any document that
can legitimate the ongoing operations. It is generally associated with a number of negative
impacts, including poor working practices, corruption, child labor and human trafficking.
Effective local government administration is often lacking in the locations where illegal and
artisanal miners operate because of rapid population growth and the lack of functioning
structures which can create a complex and unstable social environment. Activities of the illegal
miners and artisanal miners may cause pollution or other damage to our properties, including,
for example, underground fires, or personal injury or death, for which we may potentially be
held liable. In addition, activities of artisanal mining may cause safety concerns and a negative
image of our Company. In particular, artisanally-mined gold channeled through large-scale
mining operators like us may impact negatively on the reputation of our Company as well as
the industry. Illegal miners are often assisted by a syndicate of employees of legal mining
operations. Consequently, in the event that our employees are found to be assisting illegal
miners we will be required to dismiss all implicated employees, and this may result in labor
unrest. Illegal mining activities could also result in depletion of mineral deposits, potentially
making the future mining of such deposits uneconomic. The presence of illegal miners could
lead to project delays and disputes regarding the development or operation of commercial gold
deposits. During the Track Record Period, several illegal surface mining incidents occurred in
the exploration rights area of Wassa Gold Mine. The illegal miners caused minor damages to
office facilities and disruptions to operations for one to two days.

Any theft or robbery of gold may reduce the amount of gold that we are able to recover
from our operations. Rising gold prices may increase the likelihood such thefts or robbery
occurring. There can be no assurance that our security measures will effectively prevent illegal
activities — which may be committed by third parties, employees or former employees — from
happening in the future, or, in such case, that our insurance will be adequate to recover part
or all of our loss (if any). Illegal mining, gold theft and robbery could result in lost Ore
Reserves, mine stoppages, and have a material and adverse effect on our business, results of
operations and financial position.

We are subject to regulatory or legislative impositions of various costs, and such
legislative changes to which may have a material adverse effect on our operations and
profits.

In recent years, governments (local and national), communities, non-governmental
organizations and trade unions in several jurisdictions, have sought and, in some cases, have
implemented greater costs on the mining industry, including, for example, the imposition of

additional taxes and royalties, and relevant policies.
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For example, in Ghana, the ownership of land on which there are mineral deposits is
separate from the ownership of the minerals, as minerals are the property of the Ghanaian
Republic and are vested in the president in trust for the people of Ghana. Under the Ghanaian
Minerals and Mining Act, 2006 (Act 703) (“Minerals and Mining Act”), the Government of
Ghana has a statutory right to a free 10% carried interest in the rights and obligations of all
mineral operations in Ghana. In addition, stool/land rents of approximately GHC15.00 per acre
are payable to the Government of Ghana. The annual ground rent was GHC15.00 for the years
ended December 31, 2021, 2022 and 2023 and GHC40.00 for the nine months ended September
30, 2024. In 2021, 2022, 2023 and the nine months ended September 30, 2024, the amount of
ground rent paid by the Group was GHC 0.42 million, GHC0.42 million, GHC0.42 million, and
GHC1.14 million. Furthermore, under the Minerals and Mining Act the Ghanaian Minister of
Lands and Natural Resources has the right of pre-emption over all minerals obtained in Ghana
and products derived from the refining or treatment of these minerals. In February 2018, the
Government of Ghana announced that it would implement an audit program targeted at mining
companies in Ghana, and as such, we may be subject to additional audits that could result in
the reversal of currently recorded tax losses or additional tax expenses. On July 31, 2018, the
Ghanaian Minister of Lands and Natural Resources informed the Ghanaian Chamber of Mines
of the Government of Ghana’s intention to exercise its right of pre-emption to acquire up to
20% of all gold mined in Ghana for the benefit of Ghanaian refineries. In November 2022, the
Government of Ghana directed all gold mining companies, effective January 2023 to sell up to
20% of their products to the Bank of Ghana to be paid for at the World Market Spot Price in
Ghanaian Cedis. Since then we have been selling 20% of our products to the Bank of Ghana
in accordance with the legal provisions. We generally are able to utilize all Ghanaian Cedis for
our operating expenses, but there is a risk that our holding of Ghanaian Cedis is subject to
fluctuation and foreign exchange loss.

For the details of the taxes and royalties that we are subject to, see the section headed
“Regulatory Overview” in this Prospectus. The policies adopted may impose additional
restrictions, obligations, operational costs, taxes or royalty payments on gold mining
companies, including us, any of which could have a material adverse effect on our business,
financial condition and results of operations.

We may be subject to risks relating to operating our overseas business.

Our overseas revenue contributed a substantial portion during the Track Record Period,
accounting for 66.7%, 76.4%, 71.9% and 71.2% of our total revenue for the years ended
December 31, 2021, 2022 and 2023 and the nine months ended September 30, 2024,
respectively. An important driver of such overseas revenue growth during the Track Record
Period is our global expansion.
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In November 2018, we acquired a 90% equity interest in LXML. LXML is a large local
mining enterprise in Laos focusing on gold and copper mining and processing business,
specifically engaged in the production and operation of the mines of Sepon Gold and Copper
Mine. The remaining 10% equity interest in LXML is held by the Laotian Government. In
January 2022, we acquired an 62% equity interest in Golden Star Resources, which in turn
indirectly holds an 90% equity interest in GSWL. GSWL is a large local mining enterprise in
Ghana focusing on gold mining and processing business, specifically engaged in the production
and operation of the mines of GSWL. The remaining 10% equity interest in GSWL is held by
the Ghanaian Government. In January 2023, we acquired a 51% equity interest in Xinhenghe
Mining, which directly holds a 90% stake in Jintai Mining. Jintai Mining is a local mining
enterprise in China focusing on gold mining and processing business, specifically engaged in
the production and operation of the mines of Jintai Mining. In March 2024, an equity transfer
agreement was entered into among China Investment, Chixia Laos and Chijin Xiawu, pursuant
to which Chixia Laos shall acquire from China Investment 90% equity interest in China
Investment Mining (Laos) Sole Co., Ltd., which in turn holds an 86% equity interest in CIRE
Mining. CIRE Mining is a large local mining enterprise in Laos focusing on rare earth mining
and processing business, specifically engaged in the operation of the trial mining area of the
Mengkham Rare Earth Element Project. These acquisitions have further enhanced our mining
operations and gold production.

We believe our increased Mineral Resources and enlarged production scale as well as our
expansion into overseas markets will present us with further growth opportunities. However,
there can be no guarantee that there will not be any material disputes between local government
authorities and us in connection with the performance of a party’s obligation or the scope of
a party’s responsibilities under relevant agreements, nor can we guarantee that we will be able
to resolve any such disputes through amicable negotiation. In the event a material dispute
cannot be resolved, the business and operations of LXML, GSWL, Jintai Mining, and/or CIRE
Mining may be adversely affected. Furthermore, any potential social unrest and changes in
regimes could have an adverse impact on the business of LXML, GSWL, Jintai Mining, and/or
CIRE Mining. In the event that any of the above occurs, our business, financial condition and
results of operations may be adversely affected.

Our current overseas operations, namely our operations in Laos and Ghana, as well as any
future overseas operations that we set up or acquire, expose us, and may further expose us, to
various risks associated with conducting business in foreign countries and territories, which
may include, among other risks:

. an increase in competition from local or international competitors or failure to
anticipate changes to the competitive landscape in overseas markets;

. difficulties integrating overseas business and management systems with our existing
operations;
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potential risks, including civil unrest, acts of terrorism, acts of war, regional and
global political or military tensions, strained or altered foreign relations, and
political instability and uncertainty, which may lead to interruptions in our business
operations and/or loss of property;

economic, financial and market instability and credit risks;
difficulties and costs associated with complying with, and enforcing remedies under,
a wide variety of complex domestic and international laws, treaties, regulations, and

rules;

inability to obtain or maintain the requisite licenses, permits, approvals and
certificates in foreign jurisdictions;

economic sanctions, trade restrictions, trade barriers such as imposition of tariffs,
discrimination, protectionism or unfavorable policies against PRC companies;

potential loss of key employees, and difficulties with staffing and managing
overseas operations after localization, including with respect to compliance with

local labor laws;

exposure to litigation or third-party claims outside of the PRC, including labor
disputes;

foreign currency exchange controls and fluctuations;

uncertainties in the interpretation and application of tax laws and regulations, more
onerous tax obligations and unfavorable tax conditions;

potential disputes with, and loss of, overseas or international customers or other
parties we work with;

cultural differences and language barriers;
infringement of our intellectual property rights in foreign jurisdictions; and
lack of a well-developed or independent legal system in certain foreign jurisdictions

in which we conduct our business, which may create difficulties in the enforcement
of our legal rights.

Any of the above factors could lead to, among other things, business disruptions and

increased costs and losses, which could have a material and adverse effect on our business,

results of operations and overall growth. In particular, current and future geopolitical tensions

globally and political tensions in the jurisdictions we operate could have a material and adverse

impact on our existing business and future strategies.
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We are subject to risks related to exchange rate fluctuations, because our gold product
from overseas operation is priced in U.S. dollars and our operating costs and expenses are
incurred in different currencies, including, but not limited to, Lao Kip and Ghanaian
Cedi.

The revenue generated and cost incurred by our Company and PRC subsidiaries are
denominated in Renminbi. The revenues of our overseas subsidiaries are denominated in U.S.
dollars, while operating costs and expenses of our overseas subsidiaries are denominated in
different currencies, primarily in U.S. dollars and in some cases in local currency. In addition,
as our group reporting currency is Renminbi and the functional currency of our overseas
subsidiaries is U.S. dollar, the financial report of overseas subsidiaries are converted to
Renminbi for consolidation. Any exchange rate fluctuation between U.S. dollars, Lao Kip and

Ghanaian Cedi, and Renminbi will affect our financial performance.

We operate a significant part of our business in Laos and Ghana. Revenue generated by
our operations in Laos and Ghana are denominated in the U.S. dollar through sales of gold and
copper where international refineries and traders purchase our products with prices set
referencing to LBMA and LME market prices, respectively. In November 2022, the
Government of Ghana directed all gold mining companies, effective January 2023 to sell up to
20% of their products produced in Ghana to the Bank of Ghana to be paid for in the Ghanaian
Cedi at the World Market Spot Price, which is denominated in the U.S. dollar. Since then we
have been selling 20% of our products produced in Ghana to the Bank of Ghana in accordance
with the legal provisions. The operating and capital costs for our mines there are predominantly
denominated and paid in the U.S. dollar with a minor part of costs denominated in the Lao Kip
or the Ghanaian Cedi and paid in the Lao Kip or the Ghanaian Cedi, respectively. As a result,
our business, financial condition and results of operations are affected by exchange rate
fluctuations between the U.S. dollar and the Lao Kip as well as the Ghanaian Cedi.

As a certain amount of local currency is necessary for daily operation, there is a risk that
our holding of Lao Kips and Ghanaian Cedis is subject to fluctuation and foreign exchange
gain or loss. For the three years ended December 31, 2021, 2022 and 2023 and the nine months
ended September 30, 2024, our net foreign exchange gains of RMB86.2 million, RMB27.2
million, RMB20.2 million and RMB27.8 million, respectively, were primarily due to exchange
rate fluctuations. The Ghanaian Cedi has depreciated sharply against the U.S. dollar since the
start of 2022, with a decline of more than 55% between January and October 2022, primarily
due to lack of access to financial markets and significant debt servicing commitments by the
Ghanaian government. The Lao Kip has also depreciated sharply against the U.S. dollar since
August 2020, with a decline of approximately 50% from December 2021 to December 2022,
primarily due to the economic challenges from the COVID-19 pandemic and public debt and
fiscal challenges in Laos.

During the Track Record Period, the Renminbi, our Group’s presentation currency,
experienced significant depreciation against the U.S. dollar, the overseas subsidiaries’
functional currency. We recognized other comprehensive loss on exchange differences on
translation of foreign operations of RMB59.2 million and RMB79.9 million in 2021 and for the
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nine months ended September 30, 2024, respectively, and recognized other comprehensive
income on exchange differences on translation of foreign operations of RMB563.0 million and
RMB109.5 million in 2022 and 2023, respectively. The amount of transactions denominated in
the Renminbi under our overseas subsidiaries are minimal and we normally will not arrange
hedging between the Renminbi and the U.S. dollar. There can be no guarantee that future
fluctuations of the exchange rate would not have a material and adverse impact on our
business, financial condition and results of operations.

We also have four subsidiaries conducting gold mining business in the PRC. Since the
trend in gold price in the PRC, which is denominated in the Renminbi, is generally consistent
with the trend in international gold price, which is denominated in the U.S. dollar, and the gold
price in the PRC takes into account Renminbi/U.S. dollar exchange rate fluctuations, our
earnings may be materially affected by a material change in Renminbi/U.S. dollar exchange
rate. For example, if the Renminbi depreciates against the U.S. dollar, gold price in the PRC,
which is denominated in the Renminbi, may increase, thereby having a positive impact on our
revenue in the PRC. As of December 31, 2021, 2022 and 2023 and September 30, 2024,
Renminbi to U.S. dollar exchange rate was 6.38:1, 6.96:1, 7.08:1 and 7.00:1, respectively,
according to the central parity rate of Renminbi from SAFE. Since December 31, 2022,
Renminbi to U.S. dollar exchange rate has also experienced significant volatility.

The value of Lao Kip, Ghanaian Cedi and Renminbi is subject to changes in the local
governmental policies and international economic and political environment. The respective
local government may adopt further reforms of the local exchange rate system in the future.
There can be no assurance that such exchange rate will remain stable against U.S. dollar or
other foreign currencies in the market. Volatility of Lao Kip, Ghanaian Cedi and Renminbi
against foreign currencies may adversely affect our local and overseas operations.

Rising inflation may have a material adverse effect on our business, financial condition
and results of operations.

Our business has been, and may continue to be, directly affected by volatile commodity
costs and other inflationary pressures. Inflation in the PRC, Laos and Ghana could increase our
production costs and expenses, including, for example, raw materials, transportation, wages
and power costs. The average annual inflation rate, indicated by the average annual percentage
change in the consumer price index was 1%, 2% and 0.2% for PRC, 10.0%, 31.3% and 38.1%
for Ghana, and 3.8%, 23.0% and 31.2% for Laos in 2021, 2022 and 2023, respectively,
according to the World Bank Group.

Geopolitical risks and conflicts around the world could further disrupt supply chains and
create additional inflationary pressures. Specifically, the Russo-Ukrainian War has led to
sanctions, travel bans, and asset or financial freezes being levied by the United States,
European Union and other countries against Russian entities and individuals, with additional
sanctions being proposed. These sanctions and other measures have had a significant impact on
commodity prices, including increased oil, gas, ammonia nitrate, copper, steel and gold prices.
The oil price is a driver of a number of our input costs, including fuel and transport costs, while
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gas prices have an impact on power costs, and other commodity prices drive direct mining and
processing costs. These inflationary pressures could also cause interest rates and the cost of
borrowing to increase and could have a material adverse effect on global financial markets and
economic conditions. The extent and duration of the war, sanctions and resulting market
disruptions are impossible to predict. Any inflationary impacts or disruptions caused by the war
or resulting sanctions may have a material adverse effect on our business, financial condition
and results of operations, and may magnify the impact of other risks described in this
document.

Our Mineral Resources and Ore Reserves estimates are based on a number of
assumptions, which, if changed, may require us to lower our estimates.

Our Mineral Resources and Ore Reserves estimates are based on a number of
assumptions. Neither Mineral Resource estimates, nor Ore Reserve estimates, are precise
calculations. Ore Reserve estimates are based on available assumptions and considerations on
extraction of Measured and Indicated Mineral Resources; and the Mineral Resources estimates
are dependent on the interpretation of limited information on the location, shape and continuity
of the occurrence and on the available sampling results. The accuracy of the estimates depends
on the quantity and quality of available data, the assumptions made, and the judgments used

in engineering and geological interpretation, which in each case may prove to be unreliable.

The Ore Reserves estimates contained in this Prospectus represent the tonnage and grade
of gold and other Mineral Resources that we believe can be economically mined and processed
and are estimated based on a number of economic and technical assumptions, including our
costs, expenditures, commodity prices, currency exchange rates, geological and design losses,
dilutions, metallurgical and mining recovery assumptions, which may prove inaccurate due to
a number of factors, many of which are beyond our control. Ore Reserve estimation is a
time-related behavior and activity, and the Ore Reserves presented in this Prospectus has
reflected the considerations and assumptions made being valid on the date of the Competent
Person’s Report, and such considerations and assumptions comprise of the Modifying Factors.
In the future, we may need to update the Modifying Factors and further our Ore Reserves if,
for instance, our production costs increase or the prices of gold and/or other Mineral Resources
decrease and as a result the extraction of a portion (or all) of the Ore Reserves at our mines
becomes uneconomic. There is no assurance that our estimates will prove accurate or that the
Ore Reserves can be mined or processed profitably. For details, please refer to “Appendix IIIB
— Competent Person’s Report for the Sepon Gold and Copper Mine — 20 Project Qualitative
Risk Analysis” and “Appendix IIID — Competent Person’s Report for the Sepon Rare Earth
Element and Mengkham Rare Earth Element Projects in Lao People’s Democratic Republic —
19 Risk Analysis”.
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In addition, compared to Measured or Indicated Mineral Resources, Inferred Mineral
Resources have a greater amount of uncertainty as to their existence and as to whether they can
be mined economically as such Mineral Resources are inferred from geological evidence and
assumed but not verified. It cannot be guaranteed that all or part of the Inferred Mineral
Resources will ever be upgraded to a higher category. No Inferred Mineral Resources have
been included in LOM plan presented in this Prospectus.

The inclusion of Mineral Resources estimates should not be regarded as a representation
that all these amounts can be economically mined or processed, and nothing contained in this
Prospectus should be interpreted as assurances of the economic viability of the mines that we
hold mining licenses or exploration permits to or the profitability of our future operations. A
reduction of our Mineral Resources or Reserves, including due to any of the above could have

a material adverse effect on our business, financial condition and results of operations.

We amortize our mining rights based on the units-of-production method. For the years
ended December 31, 2021, 2022 and 2023 and the nine months ended September 30, 2024, our
amortization expenses related to our mining rights amounted to RMB313.8 million, RMB578.3
million, RMB546.8 million and RMB223.1 million, respectively. We review the remaining
useful life of our mining rights in accordance with our production plans and Reserves levels
of each mine. Any material decrease in the amount of our Reserves for our mines or changes
to our production plans may result in impairment of the carrying value of our mining and
exploration rights, which may have a material and adverse effect on our business, financial
condition and results of operations.

We may not be able to obtain financing on favorable terms, or at all, to fund our on-going
operations, existing and future capital expenditure requirements, acquisitions and
investment plans and other funding requirements, and our ability to raise additional
funds could be materially affected by the fluctuations in the capital markets. If we do not
obtain additional financing, our business may be at risk or execution of our development
plan may be delayed.

As of September 30, 2024, we had cash and cash equivalents of RMB2,094.1 million, and
we incurred net profit of RMB613.4 million, RMB493.9 million, RMB871.6 million and
RMBI1,264.8 million for the years ended December 31, 2021, 2022 and 2023 and the nine
months ended September 30, 2024, respectively. Our mining, production and exploration
activities are highly capital intensive. During the Track Record Period, we had funded our
working capital and capital expenditure primarily through cash flow from operations, bank
loans and gold leasing contracts. As our capital expenditure is significantly more than the
proceeds from our Global Offering, such proceeds may not be sufficient to cover our capital
expenditure. To fund our ongoing operations, existing and future capital expenditure
requirements, investment plans and other financing requirements, we may need access to
additional financing from external sources in addition to internal sources of liquidity.
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Obtaining additional funding will be subject to various factors, including general market
conditions, investor acceptance of our business plans, lenders’ perception of our
creditworthiness, the global and local economies, regulations that affect the availability and
costs of financing, and ongoing results from our construction and commissioning efforts. Any
disruptions, uncertainty or volatility in the capital and credit market resulting from any global
financial crisis may also limit our ability to obtain financing to meet our funding requirements.
These financings could require contractual or other restrictions on our operations or on
alternatives that may be available to us. If we raise additional funds by issuing debt securities,
these debt securities could impose significant restrictions on our operations. Any such required
financing may not be available in amount or on terms acceptable to us, and the failure to
procure such required financing could have a material and adverse effect on our development
plan and continuous growth.

If we are unable to raise adequate funds, we may have to delay some of our development
projects or expansion plans therefore affecting our profitability in the short and long term. If
we do not have, or are not able to obtain, sufficient funds, we may be required to delay further
development or commercialization of our Mineral Resources. Any of these factors could harm
our operating results.

Our workers are subject to risks of serious injury caused by use of machinery, production
equipment and tools and other production-related risks.

The mining industry is characterized by a higher risk of mining accidents due to the
nature of the work environment, which is typically underground, confined, and subject to
geological uncertainties. The risk of accidents is further exacerbated by the use of heavy
machinery such as drilling machines and scrappers, which are potentially dangerous in our
operations. Furthermore, there is risk associated with the use of hazardous, toxic or flammable
raw materials and intermediate products. The storage of such materials near our production
facilities and the handling of these materials in the mining and production process pose
inherent risks.

Despite our efforts to protect our employees’ health through executing safety measures,
we cannot rule out such risks caused by factors beyond our control. An accident could lead to
death or personal injuries and could materially disrupt our mining and manufacturing
operations. During the Track Record Period, we had two safety production accidents, for which
we received administrative penalties from the relevant authorities in China, and several
work-related injuries in Laos. For details, please refer to “Business — Occupational health and
safety”. We may also be subject to business interruptions caused by equipment shutdowns for
government investigation or implementation or imposition of safety measures as a result of the
accident. Any such accident may also subject us to adverse publicity and damage to our brand
name and reputation. Due to the growing awareness of and concern about safety and
environmental protection, the risk of such accident may result in social demonstrations against
the construction and operation of our plants and facilities, which may further disrupt our
business operations, negatively affect our image and reputation and materially and adversely
affect our business and financial condition.
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To the extent that we seek to expand through acquisitions, investment in joint ventures
and associates, and strategic collaborations, we may experience problems and difficulties
in executing, managing and integrating the acquisitions, joint ventures, associates and
strategic collaborations.

From time to time, we evaluate the acquisition of Ore Reserves, development properties
or operating mines, either as stand-alone assets or as part of existing companies. The decision
to acquire these properties may be based on a variety of factors, including, for example,
historical operating results, estimates and assumptions regarding the extent of the Ore
Reserves, cash and other operating costs, mineral prices, projected economic returns and
evaluations of existing or potential liabilities (including environment liabilities) associated
with the relevant property and its operations and how these factors may change in the future.
Other than historical operating results, these factors are uncertain and could have an impact on
revenue, cash and other operating costs, as well as the process used to estimate the Ore
Reserves. To the extent that we are unable to realize the anticipated benefits of such
acquisitions, our growth strategy, along with our business, financial condition and results of
operations, may be materially impacted.

Over the past few years, we have entered into negotiations relating to certain target
companies in which we were interested in acquiring a stake. For example, in November 2018
we acquired a 90% equity interests in LXML. LXML is a large local mining enterprise in Laos
focusing on gold and copper mining and processing business, specifically engaged in the
production and operation of the Sepon Gold and Copper Mine. In January 2022, we acquired
a 62% equity interests in Golden Star Resources, which in turn indirectly holds 90% an equity
interest in GSWL. In January 2023, we acquired a 51% equity interest in Xinhenghe Mining,
which directly holds a 90% stake in Jintai Mining. This acquisition has further enhanced our
mining operations and gold production. In March 2024, an equity transfer agreement was
entered into among China Investment, Chixia Laos and Chijin Xiawu, pursuant to which Chixia
Laos shall acquire from China Investment 90% equity interest in China Investment Mining
(Laos) Sole Co., Ltd., which in turn holds an 86% equity interest in CIRE Mining. CIRE
Mining is a large local mining enterprise in Laos focusing on rare earth mining and processing
business, specifically engaged in the operation of the trial mining area of the Mengkham Rare
Earth Element Project.

To further grow our businesses and increase our competitiveness and profitability, we
intend to continue expanding our mining and production operations in various product
segments or regions inside and outside of China. We may strategically pursue acquisitions,
investment in joint ventures and associates, or strategic collaborations to maintain or expand
our operations and our Mineral Resources and Reserves base. Any acquisition, joint venture,
associate or strategic collaboration may change the scale of our business and operations and
may expose us to new geographic, geological, political, social, strategic, operating, financial,
legal, regulatory and contractual risks, including, but not limited to:

. significant changes in commodity prices after we have committed to complete a
transaction and established a purchase price or share exchange ratio;
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. risks arising from historical non-compliance from acquired properties, which we

may not be able to identify in spite of pre-acquisition due diligence;

. mineral ore bodies that may not meet expectations;

. difficulties integrating and assimilating the operations and personnel of any acquired
companies, realizing anticipated synergies and maximizing the financial and
strategic position of the combined enterprise, and maintaining uniform standards,
policies and controls;

. higher costs of integration than we anticipated;

. diversion of management’s attention from our day-to-day business;

. inability to manage the newly acquired entities due to new operating and regulatory
requirements;

. undetected liabilities which may be significant;

. disputes or breaches by our joint venture partners or strategic business partners, or
the inability of our joint venture partners or strategic business partners to fulfil
contractual obligations due to their businesses or financial condition; and

. difficulties in obtaining various governmental approvals and consents.

We may incur losses in relation to our investments in joint ventures and associates. Any
significant investment losses charged against our investments in associates or joint ventures
could have a material adverse effect on our business, financial condition and results of
operations.

In respect of future acquisitions, we may encounter difficulties in integrating acquired
operations, services, corporate culture and personnel into our existing business and operations.
Further, we may discover previously unidentified liabilities or other issues that we did not
discover in our pre-acquisition due diligence investigations. These activities may divert
significant management attention from existing business operations, which may harm our
business. In addition, acquisitions may require our management to develop expertise in new
areas and manage new business relationships. There can be no assurance that any acquisition,
joint venture, associate or strategic collaboration will achieve the results intended. In
particular, if any of the new businesses fail to perform as we expected, we may be required to
recognize a significant impairment charge, which may materially and adversely affect our
business, financial condition and results of operations. There may also be established
competitors in these sectors and markets which enjoy significant market share, and it may be
difficult for us to win market share from them. Furthermore, some of the overseas markets that
we are targeting may have high barriers of entry for foreign companies. There can be no
assurance that our acquisition or expansion plans will be successful.
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Furthermore, there are complex procedures for certain acquisitions of PRC companies as
established by the PRC Anti-monopoly Law (413 A\ R [ BEETE) and the Provisions of
the State Council on the Threshold for the Reporting of Undertaking Concentrations ([B%#5pz
R s 488 25 A R ME B3 E ), which require us to file anti-monopoly applications for
some acquisitions based on the turnover of the acquirer and the target entity. The Provisions
on the Examination of Concentrations of Undertakings (¥&EHEPFEERT) was
promulgated SAMR on March 10, 2023 and implemented on April 15, 2023. SAMR is
responsible for conducting the anti-monopoly examination of concentrations of undertakings,
as well as investigating and punishing illegal concentrations of undertakings.

In addition, the PRC Anti-monopoly Law prohibits monopolistic acts include
monopolistic agreements, abuse of a dominant market position and concentration of businesses
that may have the effect to eliminate or restrict competition. The relevant restrictions and
requirements may affect our ability to expand our operations, result in adjustments to our
business plans and limit the growth of our business.

We face industry competition.

We compete with a number of large PRC gold companies and international gold
companies, for further details of our competitors, please refer to “Industry Overview —
Competitive Landscape”. Our competitors may have certain advantages over us, including, for
example, diversified sources of fundings, better financial performance, greater technical and
Mineral Resources, greater economies of scale, broader name recognition and more established
relationships in certain markets. As a result, these competitors may be able to devote more
resources to the discovery of new Mineral Resources and reserves and acquire new Mineral
Resources or other gold mining companies. Competition could also have an adverse impact on
the demand for, and pricing of, our gold products, which in turn affects our business growth
and financial condition. There can be no assurance that we will be able to continue to compete
effectively or maintain or improve our market position. If we fail to compete effectively, it will
have a material adverse effect on our businesses, results of operations and financial condition.

We also face intense competition for the acquisition of attractive gold mining properties.
Industry competition may lessen our opportunities to acquire new Mineral Resources or other
gold mining companies and, ultimately, may have a material adverse impact on our business,

financial condition, results of operations and growth prospects.
We may not be able to meet our estimated gold and other minerals production volume.

Our production estimates are based on, among other things, Ore Reserves estimates, gold
recovery rates, and the assumptions regarding ground conditions and physical characteristics
of Ore Reserves, our mining schedule, utilisation of production facilities, costs of production,
conditions of the industry, political stability and the general economy. There are uncertainties

in our ability to develop sufficient mining flexibility to achieve our mining schedule. Our Ore
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Reserves estimates are based on assumed price of gold and other minerals, and as a result, our
Reserves estimates, production schedule, operation and actual production may be adversely

affected if the actual price of gold and other minerals falls below these gold price assumptions.

Actual production may vary from estimates for a variety of reasons, including risks and
hazards of the types discussed elsewhere in this Prospectus, including, but not limited to:

. actual ore mined varying from estimates in grade, tonnage, and metallurgical and
other characteristics;

. encountering unusual or unexpected geological conditions;

. mining dilution;

. actual gold recovery rate in formal production lower than estimates during the
testing;

. restrictions imposed by government authorities;

. industrial accidents;
. equipment failures;
. natural phenomena such as weather conditions, floods, rock slides and earthquakes;

. changes in the costs of utilities;

. decreases in price of gold and other minerals which may cause Ore Reserves that are
currently economic to become uneconomic;

o labor unrest, strikes or turnover;
. interference from local communities and competitors;
. socio-economic impact; and

. shortages of supplies needed for operation.

Such occurrences could result in damage to mineral properties, interruptions in
production, injury or death to persons, damage to our property or the property of others,
monetary losses and legal liabilities. These factors may cause a mineral deposit that has been
mined profitably in the past to become unprofitable. New mining operations frequently
experience unexpected issues during the initial development phase. Delays can often occur in
the commencement of production. Estimates of production from properties not yet in
production or from operations that are to be expanded are based on similar factors (including,
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in some instances, feasibility studies prepared by our personnel and/or outside consultants), but
it is possible that actual facilities utilisation, gold recovery rate, cash operating costs and
economic returns will differ significantly from those currently estimated. There is no assurance
that we will achieve our production estimates. If we are unable to achieve our production
estimates, this could have a material and adverse effect on our business, financial condition and

results of operations.

We may be materially and adversely affected by challenges relating to slope and stability
of underground openings.

In general, as mining activities continue and expand, underground mines (including ours)
are dug deeper while the waste and tailings deposits increase in size. Under these
circumstances, certain geotechnical challenges may arise, including, for example, the
possibility of failure of the mine’s underground openings or voids. If additional actions are
required to prevent such failure, additional expenses could be incurred, and stated Ore
Reserves could be negatively affected. While we have undertaken industry standard tests,
studies and actions to maintain the stability of our mines and associated waste infrastructure,
adverse conditions may nevertheless take place, and additional actions may be required in the
future.

We may not be able to effectively execute our business strategies. In addition, estimates
relating to expansion projects of existing operations are uncertain and we may incur
higher costs and lower economic returns than estimated.

The ability to grow our business will depend on the successful implementation of our
existing and proposed strategic initiatives, such as to improve productivity, reduce cost and
enhance profitability, and to obtain Resources and Reserves and increase production volume
through acquisitions of high-quality gold assets for robust and sustainable growth. See
“Business — Business Strategies” for further details of our business strategies. The successful
implementation of our strategic initiatives depends upon many factors, including those outside
our control. For example, while we have identified rare earth resources in Laos, the successful
exploration of such rare earth resources will depend on, among other things, our ability to
apply for licenses on trial development to the Laotian Government. We may also prove unable
to deliver on production targets and strategic initiatives. Unforeseen difficulties, delays or
costs may adversely affect the successful implementation of our business strategy and projects,
and such strategy and projects may not result in the anticipated benefits. Any such difficulties,
delays or costs could prevent us from fully implementing our business strategy, which could
have a material adverse effect on our business, financial condition and results of operations.

Our future expansion may place a significant strain on our managerial, operational,
technical and financial resources. In order to better allocate our resources to facilitate our
growth, we must hire, recruit and manage our workforce effectively and implement adequate
internal controls in a timely manner. Our risk management and internal control system may not
be effective or adequate. If we fail to maintain sufficient internal sources of liquidity and

secure external sources of funding for future growth, we may encounter, among other things,
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significant delays in production and operational difficulties. If we are unable to effectively
manage our growth and the associated increased scale of our operations, the efficiency of our
operations, our ability to attract and retain key personnel and our business and prospects could
be materially and adversely affected.

Our operations are exposed to risks in relation to environmental protection and
rehabilitation.

Our operations are subject to extensive environmental laws and regulations in PRC, Laos
and Ghana, including, for example, those relating to waste treatment and disposal, emissions
and water management. Further, we must comply with permits or standards governing, among
other things, land rehabilitation, tailings and waste disposal areas, water use, air emissions,
water discharges, naturally occurring radioactive material, transportation of ore or hazardous
substances, power use and generation, use and storage of explosives, as well as workers’
occupational health and safety. We are required to conduct our mining operations in a manner
that minimizes the impact on the environment, such as through rehabilitation and revegetation
of mined land. In the future, we may have rehabilitation obligations in respect of areas we have
cleared for mining and production purposes. Environmental hazards may occur in connection
with our operations as a result of human negligence, force majeure or otherwise.
Environmental laws and regulations are continually changing and are generally becoming more
stringent. Changes to our environmental compliance obligations or operating requirements
could adversely affect our production cost and revenue.

Further, failure to obtain the required environmental approvals with regard to any of our
operations could affect our environmental management activities including, but not limited to,
tailings disposal facilities and water management projects. For example, the process of
obtaining mining, environmental, and other permits and approvals from the Government of
Ghana has been taking longer lead times and incurring higher costs. As of the Latest
Practicable Date, our Environment Compliance Certificate for LXML issued on January 8,
2024 is valid.

In addition to the above, failure to comply with the conditions thereof, variations in laws
and regulations, assumptions made to estimate liabilities, standards or operating procedures,
more stringent emission or pollution thresholds or controls, or the occurrence of unanticipated
conditions, may require operations to be suspended or permanently closed, and could increase
our expenses and provisions.

There can be no guarantee that non-compliance incidents will not occur at our operations
in the future. The occurrence of any environmental hazards may delay production, increase
production costs, cause personal injuries or property damage, result in liability to us and
damage our reputation. Such incidents may also result in breaches of the conditions for our
mining and exploration licenses or other approvals, permits or authorizations, which may result
in fines or penalties or even possible revocation of such licenses, approvals, permits and
authorizations.
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We may experience increased production costs arising from compliance with
environmental laws and regulations. As the PRC, Laotian and Ghanaian economies develop and
the living standards of the population improve, heightened awareness of environmental
protection may lead to more stringent environmental laws and regulations being implemented
in the future, or the existing environmental laws and regulations may be more strictly enforced.
We may not always be able to comply with future laws and regulations in relation to
environmental protection and rehabilitation economically or at all. Should we fail to comply
with any such laws and regulations, we may be subject to penalties and liabilities, including,
but not limited to, warnings, fines, suspension of production and closure of the relevant facility

that fails to comply with the relevant environmental standards.

Failure to comply with our environmental protection and rehabilitation obligations could
have a material adverse effect on our business, financial condition, results of operations and
prospects.

In addition to compliance with local laws and regulations, our operations are also
increasingly subject to stakeholder expectations concerning the application of stringent
internationally recognized environmental, health and safety and social standards and
benchmarks. Such standards include the World Gold Council Conflict-Free Gold Standard, the
World Gold Council’s Responsible Gold Mining Principles, the International Finance
Corporation Performance Standards and other World Bank guidelines. The application of such
standards could impose significant compliance costs on us. Certain financial institutions from
whom we borrow money may also require compliance with any of these standards the
subsequent deviation from which could prevent or adversely affect our financial condition,
existing financing arrangements and ability to secure future financing.

Any contraventions of environmental statutes may result in compliance and enforcement
action being instituted against us by the relevant authorities, including commencement of
criminal prosecution. Any related expenses and provisions could adversely affect our results of
operations and financial condition.

The failure to comply with these laws and regulations may subject us to the imposition
of significant fines, cessation of mining activities, criminal liability (including prosecution of
our Directors, agents and/or employees in their personal capacities), and risks of litigation.

We may fail to maintain our current financial performance, particularly with respect to
our AISC.

In the mining industry, operations such as enhanced exploration and the initiation of
mining activities, along with fluctuations in labor and raw material costs, and the growing
stringency of environmental regulations, may increase our costs, including both capital cost
and operating costs. For details, please refer to “Appendix IIIB — Competent Person’s Report
for the Sepon Gold and Copper Mine — 20 Project Qualitative Risk Analysis” and “Appendix
IIID — Competent Person’s Report for the Sepon Rare Earth Element and Mengkham Rare
Earth Element Projects in Lao People’s Democratic Republic — 19 Risk Analysis”. While our
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operational efficiency has historically exceeded the global industry average, resulting in a
competitive AISC of US$1,179.1 per ounce as of December 31, 2023, and despite our
successful reduction of AISC by 12.0% in 2023, we cannot guarantee the continuation of this
trend. Our historical AISC performance is not indicative of future results, and the inherent risks
associated with cost management in our industry could materially affect our financial outlook.
Factors beyond our control, such as fluctuations in commodity prices, changes in production
costs, and unforeseen operational disruptions, may lead to an increase in our cost structure.
Any such increase could adversely affect our financial results and market position, potentially

diminishing our comparative advantage in the industry.

Our indebtedness and the conditions and restrictive covenants imposed on us by our
financing agreements could materially and adversely affect our business, financial
condition and results of operations.

As of December 31, 2023 and as of September 30, 2024, our long-term borrowings
amounted to RMB1,640.3 million and RMB1,323.4 million, respectively, which represented
approximately 8.8% and 6.7% of our total assets. For example, GSWL’s outstanding loan
facilities and hedging and guarantee facilities provide creditors with liens on substantially all
of its assets, including the mining lease of GSWL, which may cause risks. Timely payment
under these facilities is important as failure to do so may cause the creditors to foreclose on
and sell substantially all of GSWL’s assets to satisfy payment obligations, which could prevent
us from accessing these assets for our business and conducting our business as planned. Our
business, financial condition, prospects and results of operations could be materially adversely
affected as a result of any of these events. For a detailed outline of our indebtedness, see
“Financial Information — Indebtedness”. This indebtedness could have consequences for our
business and operations including, but not limited to:

. limiting or impairing our ability to obtain financing, refinance any of our
indebtedness, obtain equity or debt financing on commercially reasonable terms or
at all, which could cause us to default on our obligations and materially impair our

liquidity;

. restricting or impeding our ability to access capital markets at attractive rates and
increasing the cost of future borrowings;

. reducing our flexibility to respond to changing business and economic conditions or
to take advantage of business opportunities that may arise;

. requiring us to dedicate a substantial portion of our cash flow from operations to
payments of principal and interest on our indebtedness, thereby reducing the

availability of our cash flow for other purposes;

. placing us at a competitive disadvantage compared to our competitors that have
lower leverage, better financing terms, and/or better access to capital resources;
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. limiting our ability to dispose of assets that secure our indebtedness or utilize the
proceeds of such dispositions and, upon an event of default under any such secured
indebtedness, allowing the lenders thereunder to foreclose upon our assets pledged
as collateral;

. increasing our vulnerability to downturns in general economic or industry
conditions, or in our business; and

. restricting our subsidiaries’ ability to pay dividend to us.

In addition, our bank loan agreements include various conditions and covenants that
require us to obtain the lending bank’s prior consent for certain transactions. We may be
required to comply with similar restrictive covenants or other terms under any new loan and
other financing arrangements in the future. In addition, we are required to comply with various
financial covenants, and new financial covenants may be imposed under any new loan and

other financing arrangements.

Should market conditions deteriorate, or if our operating results were to be depressed, we
may need to request amendments or waivers to the covenants and restrictions under our debt
agreements. There can be no assurance that we will be able to obtain such relief should it be
needed. A breach of any of these covenants or restrictions could result in a default that would
permit our lenders to declare all amounts outstanding thereunder to be due and payable,
together with accrued and unpaid interest, trigger cross-default provisions under other debt
agreements and, as applicable, cause the termination of commitments of relevant lenders to
make further extensions of credit under our financing agreements or credit facilities. If we were
unable to repay our indebtedness to our lenders in such an event, the lenders could, among
other things, proceed against collateral, which could include substantially all of our assets. Our
future ability to comply with financial covenants and other conditions, to make scheduled
payments of principal and interest, or to refinance existing borrowings depends on our business
performance, which is subject to economic, financial, competitive and other factors, including,
but not limited to, the other risks described in this Prospectus. Any failure to comply with the
covenants of our financing agreements or to obtain financing for our business could have a
material and adverse effect on our business, financial condition, results of operations and
prospects. Any failure to make required debt payments could, among other things, adversely
affect our ability to conduct operations or raise capital, which could have a material adverse
effect on our business, financial condition and results of operations.

We may suffer material adverse consequences as a result of our reliance on contractors
to conduct a portion of our business activities.

During the Track Record Period, we outsourced a portion of our exploration, mining and
processing activities to contractors at our PRC, Laos and Ghana operations. For instance, we
outsourced a substantial portion of our engineering work in the PRC, mining and processing
work in our projects in Laos and exploration and drilling services to our operation in Ghana
to qualified contractors, see “Business — Contractors”. As a result, our operations have been
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affected by the performance of these contractors. Our operations at sites utilizing contractors
or contract mining are subject to a number of risks, some that are outside our control,
including, but not limited to, contract risk, execution risk, dispute and litigation risk, regulatory
risk and labor risk, which could result in additional costs and liabilities.

We may not be able to control the quality, safety and environmental standards of the
works conducted by contractors to the same extent as the works conducted by our own
employees. There can be no guarantee that the contractors are in full compliance with all
relevant laws and regulations, which may subject them to suspension of relevant licenses,
approvals, permits and/or authorizations that would adversely and materially impact our
operation. Should this happen, we may not be able to engage replacement contractors on
similar terms or at all in a timely manner. We may become engaged in disputes with our
contractors, which could lead to additional expenses, distractions and potential loss of
production time and additional costs, any of which could materially and adversely affect our
business, financial condition and results of operations. In addition, we may be legally
obligated, as an owner of the exploration permit or mining license, to ensure operational safety.
In the event of any safety-related accident involving a contractor, we may be held directly
liable or liable for compensation to the extent of our faults regardless of any contractual
provisions to the contrary. Any failure by contractors to meet any of our quality, safety and
environmental standards may result in liabilities to us and could also affect our compliance

with government rules and regulations relating to exploration, mining and workers’ safety.

The occurrence of one or more of these risks could have a material and adverse effect on

our business, financial condition and results of operations.

We may not be able to maintain adequate, uninterrupted, timely and specification-
compliant supplies of utilities, materials, equipment and service at commercially
acceptable prices, or at all.

Electricity and water are the main utilities used in our operations. Electricity is used for
most of our business and safety-critical operations, including cooling, hoisting and dewatering.
We obtained electricity from various sources, including, without limitation, local state grid,
licensed state-owned electricity enterprises, local gas-fired power plants and local state
electricity power grid. Any power outage, disruption or shortage in power supply available to
our operations could therefore have a material adverse impact on our production and employee
safety. For instance, since the Wassa Gold Mine in Ghana is subject to extremely high
temperature, an increased electrical power demand may lead to power outages. There may be
incidents of power cuts in certain areas of the PRC, Laos, and Ghana. There can be no
assurance that our production will not be reduced as a result of the power outages. As of the
Latest Practicable Date, all our PRC Mines were underground mines except Jintai Gold Mine
adopting open-pit mining, the Sepon Gold and Copper Mine in Laos uses the combination of
underground mining and open-pit mining, with open-pit mining playing a key role, and the
Wassa Gold Mine in Ghana uses a combination of underground mining and open-pit mining,
where underground mining plays a key role. As such, an interruption of electricity supply will
materially and adversely affect our production and safety by disrupting operations, including
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water pumping and ventilation. In addition, we may be subject to penalties if our consumption
of electricity exceeds the permissible maximum demand pursuant to electricity supply
agreements. Our water supplies are sourced from underground water sources and local water
companies. As of the Latest Practicable Date, all the water permits for our mines were valid.
There can be no assurance that we will be granted extension to our water permits should they
expire, and if not, we will not be able to continue to access the relevant water resources.
Moreover, for certain of our mines that are situated in more remote areas, there can be no

assurance that there will be no interruption in electricity or water.

In addition, we need to compete with other natural resource companies for our overseas
mining operations, and shortage of critical parts and equipment may adversely affect our
operations and development projects. In the event that our existing suppliers cease to supply
us with electricity, water, materials or equipment at commercially acceptable prices or at all,
our operations will be interrupted, and our business, financial condition and results of
operations will be materially and adversely affected.

In addition to utilities, in the PRC, during the Track Record Period we also procured most
of the principal materials used in our production from local suppliers, including, for example,
explosive materials, diesel, sodium cyanide, and cement. In Laos, we procured diesel fuel and
certain low-value consumables from local suppliers, while we procured industrial chemicals
and reagents, explosive materials, equipment maintenance spare parts and other consumables
from overseas suppliers (mainly from PRC suppliers). In Ghana, we procured drilling service
and various materials, such as diesel oil, electricity, certain low-value consumables, bulk
industrial chemicals and reagents, explosive materials, equipment maintenance spare parts and
other major consumables from domestic and overseas suppliers. For more information, see
“Business — Procurement and Suppliers — Suppliers.”

We regularly monitor the fluctuations in market prices for the materials used in our
operations. However, there can be no assurance that such supplies will not be interrupted or
that their prices will not increase in the future. Additionally, if the materials, equipment and
services provided by our suppliers do not meet our requirements or specifications, it may lead
to production disruptions, safety incidents, legal disputes and financial losses. Furthermore, we
may face the risk delay in international procurement. We cannot assure that our suppliers will
not encounter delays during the customs clearance process. Such unforeseen hold-ups can
disrupt our supply chain, potentially leading to production setbacks and increased costs. The
complexity of international logistics, regulatory compliance, and geopolitical factors all
contribute to the inherent uncertainty in the timely delivery of critical components and
materials necessary for our operations. Consequently, any disruption in the flow of goods
across borders could adversely affect our ability to meet market demands and maintain our
competitive edge, which could impact existing profit margins and have a material adverse
effect on our business, financial condition and results of operations.
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We received government grants and enjoyed preferential tax treatment during the Track
Record Period, and any significant reduction in such grants or any adverse change of tax
treatment offered to us may materially and adversely affect our financial condition and
results of operations.

Two of our subsidiaries, namely Wulong Mining and Jilong Mining, were accredited as
High and New Technology Enterprises during the Track Record Period and, therefore, enjoyed
the preferential EIT rate of 15.0%. In support of our R&D projects and mining activities, we
have also recognized income from government grants of RMB1.4 million, RMB4.0 million,
RMB17.0 million and RMBO0.8 million for the years ended December 31, 2021, 2022 and 2023
and the nine months ended September 30, 2024, respectively. We are required to renew our
respective accreditations as a High and New Technology Enterprise upon its expiration. While
we do not expect any difficulties in such renewal so long as we meet the applicable
requirements and conditions and adhere to the procedures set forth in the relevant laws and
regulations, there can be no guarantee that we will be granted such extension, and if not, we
will not be able to continue to enjoy the preferential tax treatment for High and New
Technology Enterprises in the future. In addition, there can be no guarantee that the
government grants and preferential tax treatments will continue to be available to us. The
discontinuation of any preferential tax treatment currently available to us will cause our
effective tax rate to increase, which could have an adverse effect on our results of operations.
In addition, the PRC Government from time to time adjusts or changes its policies on business
tax and other taxes. Such adjustments or changes, together with any uncertainties resulting
therefrom, could have an adverse effect on our financial condition and results of operations.
Moreover, as we have substantial overseas operations, we may be subject to the imposition of
additional taxes and royalties due to the complexity of tax laws in different jurisdictions.

We are subject to regulatory risks with respect to our tax compliance.

In the ordinary course of business we may be subject to inquiries, reviews, claims,
assessments or other regulatory actions conducted by relevant tax or revenue authorities in the
jurisdictions in which we operate. We may be subject to additional tax or duty liabilities, or
increased statutory royalties in relation to our mining and mineral production operations, as a
result of any unfavorable decisions made by such relevant tax or revenue authorities, which
may materially and adversely affect our business, financial position and results of operations.
Such regulatory actions may also divert our management’s attention and other resources,
especially if they are not resolved in a timely manner. For example, we carried out certain
intra-group transactions during the Track Record Period, and our profit allocation and income
tax positions in connection with such transfer pricing arrangements are subject to the
interpretations by relevant tax authorities of applicable tax law as well as applicable rules and
regulations with respect to transfer pricing in relevant jurisdictions. There is no assurance that
the respective tax authorities would not challenge the appropriateness of our historical transfer
pricing arrangements or that the relevant regulations or standards governing such arrangements
will not be subject to future changes. If a competent tax authority later determines that the
transfer prices and the transaction terms that we have adopted as well as our historical income
tax provisions and accruals are not appropriate, such authority may require the relevant
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subsidiaries to re-assess the transfer prices and re-allocate the income or adjust the taxable
income. If we are considered not to be in compliance with the applicable transfer pricing rules
and regulations, the relevant tax authority may also have the power to order us to pay all
outstanding tax and statutory interest and/or fines.

Our insurance coverage may be inadequate to satisfy potential claims and fluctuations in
insurance cost and availability could adversely affect our business, financial condition
and results of operations.

Mining, exploration and production activities involve numerous risks, including, for
example, unexpected or unusual geological conditions, fire, floods, earthquakes, severe
weather conditions, other environmental occurrences and political and social instability. These
risks can result in, among other things, damage to and destruction of mining assets or
production facilities, personal injury, environmental harm, financial losses and legal liability.

We maintain insurance for our operations in line with law, regulation and industry
practice in the PRC, Laos and Ghana, including, but not limited to, social insurance for our
PRC employees, directors’ and officers’ liability insurance, medical and accidental injury
insurance of expatriate employees, property insurance, liability insurance (including tailings
insurance), cargo transportation insurance, aircraft operation liability insurance, and
production safety liability insurance. However, in line with industry practice in the PRC, Laos
and Ghana, we have elected not to maintain certain types of insurances, such as business
interruption insurance or key man insurance. In addition, insurance may not continue to be
available at economically acceptable premiums. The costs of maintaining adequate insurance
coverage, most notably property damage insurance and environmental liability insurance, have
increased significantly recently and may continue to do so in the future, thereby adversely
affecting our results of operations. If such costs continue to increase, we may be forced to
accept lower coverage and higher deductibles, which, in the event of a claim, could require
significant, unplanned expenditures of cash and inhibit our ability to maintain our profitability.

In addition, we may become subject to liability against potential claims which we have
not insured, cannot insure or have insufficiently insured, or are unable to insure the amount
needed due to lack of capacity by insurers in the market, including those in respect of past
mining activities. Our insurance may not cover a particular event at all or be sufficient to fully
cover any losses we may incur, including, without limitation, as a result of natural disasters,
public health emergencies and other events that could disrupt our operations, such as
pandemics alike COVID-19. Our existing liability insurance contains exclusions and
limitations on coverage. For example, should we be subject to any regulatory or criminal fines
or penalties, such amounts would not be covered under our insurance program, either due to
exclusions or limitations, or because it is prohibited by legislation in some jurisdictions. As a
result, in the future, our insurance coverage may not cover the extent of claims against it,
including, but not limited to, claims for environmental or industrial accidents, occupational

illnesses or pollution or any cross-claims made.
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We rely on the continued service of our senior management and technically skilled
employees, and we may experience labor shortages, disputes, unrest or strikes.

Our ability to operate or expand effectively depends largely on the experience, skills and
performance of our senior management team and technically skilled employees, particularly
Mr. Wang Jianhua, our Chairman of the Board and Ms. Yang Yi-fang, our Chief Executive
Officer. We rely on the expertise, experience and leadership of our directors and senior
management. Their extensive knowledge and experience in mining industry, extensive
managerial experience, as well as their established relationships with our customers and their
experience dealing with local government authorities, have played a major role in our
attainments. Additionally, the market for employees with industry experience and technical
skills can be highly competitive. There can be no guarantee that the services of our senior
management and a sufficient number of technically skilled employees in the PRC, Laos and
Ghana will continue to be available to us. If one or more of our senior management and other
key personnel are unable or unwilling to continue to serve in their present positions, we may
not be able to replace them with qualified personnel in a timely manner. Any senior
management departures or unavailability (due to death, injury, illness or other reasons) or
technically skilled worker shortages could adversely affect our operational efficiency and
production levels. We may be unable to hire or retain appropriate management personnel or
technically skilled employees or may have to pay higher levels of remuneration than we
currently project and intend. In particular, qualified personnel may be scarce in some or all of
the regions where our mines are located. If we are unable to hire and retain appropriate
management and technically skilled personnel, or if there are inadequate succession plans in
place, our business may be materially and adversely affected.

In addition, we may be involved in labor disputes and experience labor unrest or strikes
in the ordinary course of our business. During the Track Record Period, we had been involved
in certain labor disputes, including termination of employment agreements, work-related injury
compensation, etc. There can be no guarantee that labor disputes, unrest or strikes will not
occur in the future. In the event that we experience such incidents, our mining activities and
production levels may be disrupted, which may have a material and adverse effect on our
business, financial condition, results of operations, reputation and future prospects.

Any negative publicity regarding our Company, Directors, employees or products,
regardless of its nature or veracity, could adversely affect our business.

As an established brand, our image is sensitive to the public’s perception of us as a
business in entirety, which includes not only the quality of our products, but also our corporate
management and culture. We cannot guarantee that no one will, intentionally or incidentally,
disseminate information about us, including the quality of our products, our internal
management matters and negative information for management, that may result in negative
perception of us by the public. Although we had promptly taken clarification or rectification
measures when we faced negative publicity in the past, we cannot assure you that such
measures will always be effective in the future. In addition, as a listed company, our Company

and member of our management or employees are under the supervision of securities
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regulatory bodies and in the past, we were subject to certain regulatory inquiries and penalties.
Any negative publicity about our Company, Directors, employees, spokespersons or products,
regardless of nature or veracity, could lead to potential loss of customers or investors’
confidence or difficulty in retaining or recruiting talents that are essential to our business
operations. As a result, our business, financial condition, results of operations, reputation and
prospects may be materially and adversely affected.

Natural disasters, epidemics, acts of war or terrorism or other factors beyond our control
may have a material adverse effect on our business, financial condition and results of
operations.

Natural disasters, epidemics, acts of war or terrorism or other factors beyond our control
may adversely affect the economy, infrastructure and livelihood of the people in the regions
where we conduct our business. For example, our operations may be under the threat of flood,
earthquake, sandstorm, snowstorm, fire or drought, power, water or fuel shortages, critical
equipment failures, malfunction and breakdown of information management systems,
unexpected maintenance or technical problems, or are susceptible to epidemics, potential wars
or terrorist attacks. Serious natural disasters may result in loss of lives, injury, destruction of
assets, reduction in our productivity and/or disruption of our business and operations. Severe
communicable disease outbreaks (such as COVID-19) could result in a widespread health crisis
that could materially and adversely affect the economy and financial markets. Acts of war or
terrorism may also injure our employees, cause loss of lives, disrupt our business network
and/or destroy our markets. Any of these factors and other factors beyond our control could
have an adverse effect on the overall business sentiment and environment, cause uncertainties
in the regions where we conduct business, cause our business to suffer in ways that we cannot
predict and materially and adversely impact our business, financial condition and results of
operations.

The physical impacts of climate change and relevant regulations may adversely affect our
mining operations, workforce and supply chain.

Our operations, workforce and supply chain may be exposed to a number of physical risks
posed by climate change, such as changes in rainfall rates or patterns, rising sea levels, reduced
water availability, higher temperatures and more frequent extreme weather events. For
example, from time to time our operations in Ghana may be adversely affected by severe
weather conditions as its climate, terrain and vegetation are conducive to naturally occurring
fires. Such potential physical impacts of climate change on our operations are highly uncertain
and would vary by operation based on particular geographic circumstances. As a result, we may
face increased operational costs associated with, for example, power and supply chain
disruption, delays and increased pricing. In addition, the potential for overall decreases in
precipitation could affect the availability of water needed for our operations, leading to
increased operating costs, or in extreme cases, disruptions to mining operations. In addition,
our operations could be exposed to a number of physical risks from climate change, such as
changes in rainfall rates or patterns, reduced water availability, higher temperatures and

extreme weather events. Such events or conditions, including, for example, flooding or
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inadequate water supplies, could disrupt mining and transport operations, mineral processing
and rehabilitation efforts, create resource or energy shortages or damage our property or
equipment and increase health and safety risks on site. Such events or conditions could have
other adverse effects on our workforce and on the communities around our mines, such as an
increased risk of food insecurity, water scarcity and prevalence of disease, all of which could
have a material adverse effect on our results of operations and financial condition. Each of
these potential physical impacts of climate change could disrupt our operations and have a
materially adverse effect on our business, financial condition and results of operations.

Our operations may also be affected by climate change regulations. Greenhouse gases are
emitted by our operations as a result of fuel and energy consumption. While our operations are
not presently subject to specific regulatory measures to address or limit greenhouse gas
emissions, the relevant governments in the jurisdictions we operate may be bound by
international or local climate change treaties, for example, the Ghanaian Government ratified
the 2015 UN Framework Convention on Climate Change (also known as the Paris Agreement).
As regulatory requirements in respect of climate change evolve, compliance may require
additional costs and involve other unexpected effects, which could have a material adverse
effect on our operations, financial condition and results of operations. As producing gold is an
energy-intensive business, transitioning to a lower-carbon economy will require significant
investment and may entail extensive policy, legal, technology, and market changes to address

mitigation and adaptation requirements related to climate change.

Maintaining and increasing compliance of industry standards and keeping sufficient ESG
disclosure to maintain our reputation and care for local communities could increase our
operation costs.

The continued success of our existing operations and future projects are in part dependent
upon broad support of and a healthy relationship with the local communities in which our
operations are located, in addition to conducting operations in a manner that is not detrimental
to the environment. While formal permission to operate is ultimately controlled by host
governments, many mining activities require social permission from host communities and

influential stakeholders to carry out operations effectively, sustainably and profitably.

The consequences of negative community reaction could therefore give rise to material
reputational damage which can pose obstacles to our ability to develop our projects and
maintain our operations, and have a material adverse impact on the cost, profitability, ability
to finance or even the viability of an operation. If our operations are delayed or shut down as
a result of political and community instability, our earnings may be constrained and the
long-term value of our business could be adversely impacted. Even in cases where no action
adverse to us is actually taken, the uncertainty associated with such political or community
instability could negatively impact the perceived value of our assets and mining investments
and, consequently, have a material adverse effect on our financial condition. In order to

maintain our social license to operate, we may need to design or redesign parts of our affected
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mining operations to minimize their impact on the relevant communities and the environment,
either by changing mining plans to avoid such impact, by modifying operations, by changing
planned capital expenditures, or by relocating the affected people to an agreed location.

Specifically, some of our current and potential mining activities are or may be located in
or near communities that may regard such operations as having a detrimental effect on their
safety or environmental, economic or social circumstances. It has become common in Laos and
Ghana for communities surrounding mines to look to the mines to improve standards of living
in the area. Such communities may engage in protest action, which may affect access to the
mine and production.

For example, the local regulations and MEPA between mining right holders and
government stakeholders in Laos stipulate that every mining right holder is required to promote
local employment, advance social and economic welfare, contribute to transforming the mining
industry and ensure that mining companies contribute to the development of the areas where
they operate. In Ghana, the Minerals and Mining (Local Content and Local Participation)
Regulations, 2020 (L.I. 2431) was passed to promote, prioritize, and facilitate local content and
local participation in the entire mining sector value chain. The regulations came into force on
December 22, 2020 and seek to achieve this by stipulating requirements for registration and
approval by the Minerals Commission of Ghana of localization program of holders of mineral
rights and service providers in the mining industry. The regulations also seek to promote the
utilisation of local goods and services by reserving certain specified services to only Ghanaian
citizens or Ghanaian owned companies which are registered with the Minerals Commission of
Ghana. Failure to comply with the social obligations could have a material and adverse impact
upon our operations and may result in the suspension and/or cancellation of the environmental
certificate and the corresponding suspension or stoppage of project implementation and
activities.

Also, action is increasingly taken by members of the general financial and investment
communities, such as asset managers, sovereign wealth funds, public pension funds,
universities and other groups, to promote improvements in ESG performance by mining
companies, which may impact our ability to raise funds if are perceived to have ESG
deficiencies. Voluntary compliance with gold industry standards and reporting against multiple
sustainability and ESG indices could result in significant costs. Stringent standards relating to
responsible gold, including but not limited to the World Gold Council Conflict-Free Gold
Standard and the World Gold Council Responsible Gold Mining Principles have been
introduced. Additionally, the increasing demand for disclosure on performance with regard to
ESG and the plethora of disclosure formats and indices being demanded, may result in
significant costs to ensure and demonstrate compliance (particularly where standards change
rapidly or duplication in reporting is required).

The cost of measures and other issues relating to the sustainable development of mining
operations has placed significant demands on our resources and could increase capital and
operating costs and have a material and adverse impact on our reputation, business, financial
condition and results of operations.
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The failure of a tailings storage facility could negatively impact our business, reputation
and results of operations.

Mining companies face inherent risks in their operation of tailings storage facilities.
Tailings storage facilities are structures designed and managed to contain fine mining waste,
known as “tailings”. Tailings are a by-product of mining, consisting of the processed rock or
soil left over from separating the commodities of value from the rock or soil within which they
occur. However, the use of tailings storage facilities exposes us to certain risks that could be
detrimental to operations, the environment, and/or public health and safety that may arise from
some present process or future event. Tailings storage facilities designed as upstream raised
facilities may present greater risk, particularly where the facility is located in a high seasonal
rainfall area or an area of high seismic activity. When tailings storage facilities fail, the
consequences can be catastrophic for communities, local economies and the surrounding
environment. The occurrence of a dam failure at one of our tailings storage facilities could also
lead to the loss of human life and/or extensive property and permanent environmental damage,
leading to the need for a large expenditure on contingencies and on recovering the regions and
people affected, and the payment of penalties, fines or other monetary damages.

Tailings facilities are in a near-constant state of change, from initial construction, during
operations and until closure. This presents a significant challenge in reviewing and assessing
their safety, requiring a multi-faceted program with multiple levels of safety assessment in
order to be effective. We maintain measures to manage our dams’ safety, including compliance
with the International Council on Mining and Metals’ Tailings Governance Position Statement,
adoption of new safety measures, and undertaking routine reviews by independent international
consulting companies. However, there can be no guarantee of the effectiveness of our designs,
the construction quality of the tailings storage facilities, or that any monitoring throughout of
the operations of the tailings storage facilities will identify any safety concerns. Nor can there
be any guarantee that any of the measures that have been put in place to safeguard our tailings
storage facilities will prevent the failure of one or more of them, or that such potential failure
will be detected in advance. We also cannot guarantee that our operating partners maintain

similar safety precautions or monitoring systems on their tailings storage facilities.

The failure of a dam at a tailings storage facility could lead to multiple legal proceedings
and investigations, which could include class action lawsuits, criminal proceedings and public
civil actions (against our Company, any of its subsidiaries and/or individuals) for significant

amounts of damages.

As a result of any dam failures, additional environmental, health and safety laws and
regulations may be forthcoming globally, including in jurisdictions where we operate, which
may ban or curtail any storage of wet tailings or the construction or use of upstream tailings
storage facilities. In addition, changes in industry standards, laws and regulations may impose
more stringent conditions in connection with the licensing process of projects and operations
and increased criminal and civil liability for companies, officers and contractors. For example,

- 113 -



RISK FACTORS

on August 5, 2020, the International Council on Mining and Metals (ICMM), the United
Nations Environment Programme (UNEP) and the Principles for Responsible Investment (PRI)
established an international tailings standard, the Global Industry Standard on Tailing
Management (GISTM).

The occurrence of any of the above mentioned such risks could have a material and
adverse effect on our business, financial condition and results of operations.

Our existing mining operations have a finite life and eventual closure of our operations
will entail costs and risks regarding on-going monitoring, rehabilitation and compliance
with environmental standards, which may exceed the provisions we have made.

Despite our efforts in identifying and acquiring additional resources in the areas
surrounding our existing mines and other regions in the PRC and abroad, our existing mining
operations have a finite life and will eventually close. The key costs and risks for mine closures
relate to (i) long-term management of permanent engineered structures, (ii) achievement of
environmental remediation, rehabilitation and closure standards (including the assessment,
funding and implementation of post-closure polluted and extraneous water pumping treatment),
(ii1) orderly retrenchment of employees, and (iv) relinquishment of the site with associated
permanent structures and community development infrastructure and programs to new owners.
Please also see “Appendix IIIB — Competent Person’s Report for the Sepon Gold and Copper
Mine — 20 Project Qualitative Risk Analysis”. The successful completion of these tasks is
dependent on our ability to successfully implement of closure plan agreed with the relevant
government authorities, community and employees. Any issues relating to the closure of mines
in accordance with their closure plans may increase closure costs and result in handover delays,
damage to our reputation if a desired outcome cannot be achieved, as well as give rise to
potential liabilities if the relevant mines fail to meet the relevant closure standard or if a
post-closure accident or environmental incident occurs, all of which could materially and
adversely affect our business and results of operations.

We cannot guarantee that we will not be involved in claims, disputes and legal
proceedings in our ordinary course of business.

From time to time, we may be involved in claims, disputes and legal proceedings in our
ordinary course of business. These may concern issues relating to, among others, health and
safety accidents, environmental matters, breach of contract, employment or labor disputes and
infringement of intellectual property rights. As of the Latest Practicable Date, we were not
involved in any litigations and legal proceedings in the PRC, Laos and Ghana that may
materially affect our business and results of operations. If we are found liable on any of the
claims, we would have to incur a charge against our current earnings to the extent that a reserve
had not been established for the matter in our accounts, or to the extent the claims were not
sufficiently covered by our insurance coverage. Claims brought by us against our customers
may include claims for additional costs incurred in excess of current contract provisions arising
out of delays and changes in the initial scope of work. Both claims brought against us and by
us, if not resolved through negotiation, are often subject to lengthy and expensive litigation or
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arbitration proceedings. Amounts ultimately realized from our customers or other claims by us
could differ materially from the balances included in our financial statements, resulting in a
charge against earnings to the extent profit has already been accrued on a project or other
contract. Charges associated with claims brought against us and write-downs associated with
claims brought by us could have a material adverse impact on our businesses, financial
condition, results of operations and cash flow. Moreover, legal proceedings resulting in
judgments or findings against us may harm our reputation and damage our prospects to secure
contracts in the future.

We may not be able to detect and prevent fraud, bribery, other unfair business practices
or other misconducts committed by our employees or third parties, and any actual or
alleged misconduct may lead to censure, penalties, fines, sanctions, loss of licenses or
permits and may negatively impact our reputation.

We operate globally in multiple jurisdictions and with numerous and complex legal
frameworks, applicable rules, codes and standards, and our governance and compliance
framework and implemented processes may not always prevent potential breaches of law or
accounting or other governance practices. Some of the jurisdictions where we operate may be
considered high-risk from an anti-bribery and anti-corruption perspective, and strict
compliance with anti-bribery and anti-corruption laws may conflict with local customs and
practices. We may be exposed to fraud, bribery, other unfair business practices or other
misconducts committed by our employees or third parties that could subject us to financial
losses and sanctions imposed by governmental authorities, which may adversely affect our
reputation. Our internal control procedures are designed to monitor our operations and ensure
overall compliance. However, we cannot assure you that our internal controls, policies and
procedures are all the times adequate to protect us from improper conducts by our officers,
directors, employees, representatives, third-party intermediaries, business partners or agents.
In the event that we believe or have reason to believe that any such party has or may have
violated such laws, we may investigate (or have outside counsel investigate) the relevant facts
and circumstances. Detecting, investigating and resolving actual or alleged violations can be
expensive and require a significant diversion of time, resources and attention from senior
management. Furthermore, it is not always possible to detect and prevent fraud, bribery, unfair
business practices and other misconducts, and the precautions we take to detect and prevent
such activities may not be effective. There can be no assurance that fraud, bribery, or other
misconduct will not occur in the future. If such fraud, bribery, unfair business practices or other
misconducts does occur, it may cause negative publicity and damage our reputation as a result.

The occurrence of any of these events could have a material adverse effect on our
business, financial condition and results of operations.
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We are exposed to credit risk in relation to defaults of our trade counterparties.

During the Track Record Period, we had trade receivables primarily relating to our sale
of gold, copper cathode and the concentrate mineral powder of copper, lead and zinc. As of
December 31, 2021, 2022 and 2023 and nine months ended September 30, 2024, our trade
receivables from comprehensive recycling of resources business amounted to RMB311.4
million, RMB339.2 million, RMB397.5 million and RMB347.2 million, respectively, and our
trade receivables from other sales amounted to RMB25.3 million and RMB29.6 million,
RMB115.7 million and RMB240.0 million, respectively. Our trade receivables turnover days
31 days, 21 days, 22 days and 25 days for the periods ended December 31, 2021, 2022 and 2023
and the nine months ended September 30, 2024, respectively. We have implemented a customer
credit assessment system to evaluate the creditworthiness and financial condition of our
customers. There can be no assurance that all of our counterparties are creditworthy and
reputable and will not default on us in the future, despite our efforts to conduct credit
assessments on them. In addition, our sales contracts with customers allow them to terminate
the contracts upon the occurrence of certain events. There is limited financial or public
information on many of our counterparties, and as a result, we are exposed to risks that our
counterparties may fail to fulfil their obligations to us under our contracts.

We face high concentration of customers during the Track Record Period and the loss of
one or more of these customers could adversely affect our business, financial condition,
and results of operations.

Due to the nature of our business and industry norm, we have a limited customer base and
face high concentration of a small number of customers for a significant portion of revenues.
During the Track Record Period, our top five customers were refiners of precious metals and
other non-ferrous metals as well as trading companies. For each year/period of the Track
Record Period, revenue contributed by our top five customers amounted to RMB2,946.2
million, RMB5,345.8 million, RMB5,565.6 million and RMB4,904.6 million, respectively,
accounting for 77.9%, 85.4%, 77.1% and 78.8% of our total revenue for the same periods,
respectively. For each year/period of the Track Record Period, revenue contributed by our
largest customer, which is a global large-scale precious metal assayer, refiner and mint,
amounted to RMB2,126.6 million, RMB2,602.2 million, RMB2,672.1 million and
RMB2,140.3 million, respectively, accounting for 56.2%, 41.5%, 37.0% and 34.4% of our total
revenue for the same periods, respectively. Although there are readily available customer and
a diversified customer portfolio to mitigate potential customer attrition, we cannot assure that
our business will be unaffected by changes in our customer composition. Shifts in our customer
base may significantly impact our revenue and profitability, particularly in the event of a
reduction or termination of business with key customers.
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We are subject to risks related to our various financing activities, such as hedging
activities. We also face exposure to fair value change. Fluctuations in fair value of our
financial assets at FVOCI and derivative financial instruments would adversely affect our
financial results.

During the Track Record Period, we entered into gold leasing contracts, in which we
leased gold from commercial banks to supplement our working capital. We usually enter into
forward contracts under which we agree to purchase the same amount of gold, at the same price
and on the maturity date of the gold leasing contracts to repay the leased gold (as well as
payment of the leasing fees) to effectively hedge our position under gold leasing contracts.
Hedging instruments, such as gold forward sales contracts, were utilized during the Track
Record Period to lock up part of our future gold sales revenue in view of the volatility in gold
price. There can be no assurance that the use of hedging techniques will always benefit us.
Gold hedging instruments may prevent us from realizing the full benefit of potential
subsequent increases in the gold price, which would cause us to record a mark-to-market loss
in the consolidated income statements.

The fair value of these transactions is recorded as financial liabilities at fair value through
profit or loss in our consolidated statement of financial position. We recorded the gains or
losses from, and fair value changes of, these transactions as other gains or as finance costs in
our consolidated statement of profit or loss. We recorded fair value loss on gold leasing
contracts at RMB3.1 million, RMB30.4 million, RMB63.4 million and RMB83.3 million in
2021, 2022, 2023 and for the nine months ended September 30, 2024, respectively.

Changes in gold price may affect the effectiveness of our hedging and gold leasing
contracts. Gold price has been fluctuating in the global market and we will continue to assess
whether to enter into further hedging or gold leasing activities. In addition, our business,
financial condition and results of operations could be materially and adversely affected if for
any reason our gold production is unexpectedly interrupted and, as a result, we are unable to
produce sufficient gold to cover any hedging or gold leasing contracts that we have entered
into. There is also a risk that the counterparty to any hedging transaction could default on its
obligations. Without hedging transactions, we may not be able to lock in our selling price when
the gold price decreases, which may reduce the revenue that we may receive. Moreover, we
may experience cash flow problems if we do not continue to, or are unable to, engage in gold

leasing.

Any of the above could have a negative impact on our business, financial condition and
results of operations.
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We may incur impairment losses related to our mining rights and related assets, which
may adversely affect our results of operations.

Based on our accounting policy, our subsurface use rights are amortized using the
production method, based on proven and probable reserves, from the time of the beginning of
ore mining. The process of Reserve estimate is inherently uncertain and complex and requires
significant judgments and decisions based on available geological, engineering and economic
data. If the value of our mining rights is over-estimated, the over-estimated amounts will be
recognized as impairment losses, which in turn may have a material adverse effect on our result
of operations. The carrying amount of the property, plant and equipment, including exploration
and evaluation assets, is tested by us for impairment whenever facts and circumstances indicate
assets’ impairment in accordance with our accounting policy. Any material decrease of our
Reserve may result in impairment on the carrying value of our mining rights and related assets,
and this may have a material adverse effect on our business, financial condition and results of
operations.

We are exposed to the risk of obsolescence and impairment of our inventory.

Our inventories primarily consist of raw materials, work-in-progress, finished goods and
consumable materials. While our work-in-progress and finished goods are not exposed to the
risk of obsolescence since they do not deteriorate easily, we made provision for write-down of
inventories for certain low-value consumption goods. When the carrying amount of inventories
is greater than their net realizable value at the end of a period, we will write down our
inventory to net realizable value and record a provision of write-down of inventories. Our
provision for write-down of inventories decreased from RMB298.7 million as of December 31,
2021 to RMB250.1 million as of December 31, 2022 and decreased to RMB190.9 million as
of December 31, 2023, and increased to RMB196.1 million as of September 30, 2024.
Assumptions regarding gold price and recovery rate will have impact on the assessment of the
value of our inventories.

We have been actively managing our inventory to effectively plan our production to avoid
stocking out and to minimize the risk of obsolescence of our inventory. Maintaining inventory
at a proper level due to various factors, including but not limited to delivery delay, product
quality not meeting standard, may result in interruptions in our production, failure to achieve
anticipated production expansions, excessive purchases, etc. Excessive inventory on hand may
increases the risk of inventory obsolescence, we may need to either sell off such inventory at
a lower price to third parties or write off such inventory, in the event of which our financial
condition and results of operations may be adversely affected.
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We rely on information technology and communications systems, the failure of which may
significantly and adversely impact our operations and business.

We rely on our information technology and communications systems, such as our
transportation monitoring and GPS system, toxic gas monitoring system, underground
personnel locating system, and office approval and financial reporting system. These systems
are vital to our operations. Our information technology and communications systems could be
exposed to, among other things, damage or interruption from telecommunications failure,
unauthorized entry and malicious computer code, fire, natural disaster, power loss, industrial
action and human error. While we have backup systems in place, the occurrence of any of the
above may also disrupt our information technology and communications systems and may lead
to important data (including, for example, geophysical and geological data) being irretrievably
lost or damaged.

Such damage or interruption may adversely affect our business, financial condition and/or
results of operations.

We could be adversely affected as a result of any sales we make to certain countries that
are, or become subject to, sanctions administered by the United States, the European
Union, the United Kingdoms, the United Nations, Australia and other relevant sanctions
authorities.

The United States and other jurisdictions or organizations, including the European Union,
the United Kingdom, the United Nations and Australia, have, through executive order,
legislation or other governmental means, implemented measures that impose economic
sanctions against certain countries or against targeted industry sectors, groups of companies or
persons, and/or organizations within such countries. Sanctions laws and regulations are
constantly evolving, and new persons and entities are regularly added to the lists of sanctioned
persons. We cannot provide any assurance that our future business will be free of sanctions risk
or our business will conform to the expectations and requirements of the authorities of the
United States or any other jurisdictions. Our business and reputation could be adversely
affected if the authorities of the United States, the European Union, the United Kingdom, the
United Nations, Australia or any other jurisdictions were to determine that any of our future
activities constitutes a violation of the sanctions they impose or provides a basis for a sanctions
designation of us.
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We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and
similar laws, and non-compliance with such laws can subject us to administrative, civil
and criminal fines and penalties, collateral consequences, remedial measures and legal
expenses, all of which could adversely affect our business, results of operations, financial
condition and reputation.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and
export control regulations and similar laws and regulations in various jurisdictions in which we
conduct activities, including the U.S. Foreign Corrupt Practices Act, or FCPA, the U.K. Bribery
Act 2010, and other anti-corruption laws and regulations. If we fail to comply with
anti-corruption, anti-bribery, anti-money laundering, financial and export control regulations
and similar laws and regulations, we could be subject to whistleblower complaints, adverse
media coverage, investigations, and severe administrative, civil and criminal sanctions,
collateral consequences, remedial measures and legal expenses, all of which could materially
and adversely affect our business, results of operations, financial condition and reputation. Any
violation or even an alleged or suspected violation could harm our reputation and cause our
suppliers, customers, financial institutions or other counterparties to refuse to do business with
us, which may negatively affect our business, our results of operations, or the trading price of
our Shares.

Our risk management and internal control systems may not fully protect us against
various risks inherent in our business.

We have established risk management and internal control systems consisting of the
relevant organizational framework policies, risk management policies and internal control
procedures to manage our risk exposures, primarily our operational risk, legal risk and liquidity
risk. However, during the Track Record Period, there were deficiencies in our internal control
and corporate governance measures in relation to anti-fraud management, procurement
management, transfer pricing management, HR management, and payment control. We need to
continuously improve our internal control systems and fix such deficiencies, failure of which
may cause losses from both a financial perspective and regulatory perspective. Moreover, we
may not be successful in implementing our risk management and internal control systems.
While we seek to continue to enhance such systems from time to time, there can be no
assurance that our risk management and internal control systems are adequate or effective
notwithstanding our efforts, and any failure to address any potential risks and internal control
deficiencies could materially and adversely affect our business, financial condition and results
of operations.

Since our risk management and internal control systems depend on their implementation
by our employees, there can be no assurance that all of our employees will adhere to such
policies and procedures, and the implementation of such policies and procedures may involve
human errors or mistakes. Moreover, our growth and expansion may affect our ability to
implement stringent risk management and internal control policies and procedures as our
business evolves. If we fail to timely adopt, implement and modify, as applicable, our risk
management and internal control policies and procedures, our business, financial condition and
results of operations could be materially and adversely affected.
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Share-based compensation expenses may cause shareholding dilution to our existing
Shareholders and have a material and adverse effect on our financial performance.

We have adopted a share incentive plan for the benefit of our directors, senior
management and key employees as remuneration for their outstanding services provided to us
to incentivize and reward eligible persons who have contributed to our success. To further
incentivize our directors, senior management and key employees to contribute to us, we may
grant additional share-based compensation in the future. Issuance of additional Shares with
respect to such share-based payment may dilute the shareholding percentage of our existing
Shareholders. Expenses incurred with respect to such share-based payment may also increase
our operating expenses and, therefore, have a material and adverse effect on our financial
performance.

RISKS RELATING TO DOING BUSINESS IN LAOS AND GHANA

Economic, political or social instability and security risks as well as shifts in political and
social attitudes affecting Laos and Ghana may have a material adverse effect on our
operations and profits.

We generate a substantial amount of gold and copper production from Laos and Ghana,
representing 42.3% and 29.6% of our revenue in 2023, respectively. As a result, changes or
instability affecting the economic, political or social environment in Laos and Ghana or in
neighboring countries could materially and adversely affect our operations and profitability.
The Laotian and Ghanaian environments are subject to changes in a manner that may be
materially adverse to us, including changes to government policies and regulations governing
mining production, foreign investment, price controls, import and export control, tariffs,
subsidies, income and other forms of taxation (including policies relating to the granting of
advance rulings on taxation matters), nationalization or expropriation of property, repatriation
of income, royalties, the environment and health and safety.

In Laos and Ghana, we are exposed to a greater than average risk of overt or effective
expropriation or nationalization. For example, under the Minerals and Mining Act, the
Ghanaian Minister of Lands and Natural Resources has the right of pre-emption over all
minerals obtained in Ghana and products derived from the refining or treatment of these
minerals. On July 31, 2018, the Minister of Lands and Natural Resources informed the
Ghanaian Chamber of Mines of their intention to exercise their right of pre-emption to acquire
up to 20% of all gold mined in Ghana for the benefit of Ghanaian refineries. In November
2022, the Ghanaian Government directed all gold mining companies, effective January 2023,
to sell up to 20% of their produce to the Bank of Ghana at the World Market Spot Price in
Ghanaian Cedis.

In recent years, major rating agencies have lowered or maintained a relatively low
sovereign credit rating of Laos and Ghana. Downgrading, or the expected downgrading, of
Laos and Ghana’s sovereign credit ratings to non-investment grade status by major credit rating
agencies have caused a loss of investor confidence and resulted in widening credit spreads,
increased credit losses and tighter credit conditions, which have generally adversely affected
the overall Laotian and Ghanaian economies, as well as their respective gold mining industries.
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Given that we operate in these jurisdictions, our business, financial condition and results of
operations may be adversely affected, as it may be more difficult for us to secure external
financing and, where such external financing is secured, may be at greater borrowing costs and
on more restrictive terms.

In addition, there are difficult security environments in both Laos and Ghana as a result
of high levels of unemployment, inflation and poverty in the countries. Significant security
challenges remain in areas where we have operations, and we may experience instances of
injury to security personnel, including members of our internal security and third-party security
providers we engage, from time to time. Any such instances could disrupt our operations and
adversely affect our reputation, results of operations and financial condition.

There is also a skills deficiency across many sectors in Laos and Ghana, including the
mining industry, and we face intense competition from other mining companies. As a result, we
may have difficulty attracting and retaining key employees at all levels with the appropriate
technical skills and operating and managerial experience necessary to operate and supervise the
different parts of our business. There has also been regional political and economic instability
and civil unrest in certain of the countries surrounding Laos and Ghana. Any similar political
or economic instability or other uncertainty in Laos and/or Ghana could have a negative impact
on our business operations and our financial performance.

Financial and securities markets in Laos and Ghana are influenced by global economic
and market conditions. Laos and Ghana’s economies remain vulnerable to external shocks,
including those relating to, or similar to, the global financial crisis of 2007-2008 and the
uncertainties surrounding the Asia-Pacific and the Sub-Saharan Africa regions. Although
economic conditions vary from country to country, investors’ perceptions of events occurring
in one country may substantially affect capital flows into and investments in securities in other
countries. In particular, each of Laos and Ghana’s economy is also vulnerable to adverse
developments affecting its principal trading partners. Deterioration of the economies of their
major trading partners, such as the PRC or the United States, could have a material adverse
impact on Laos’ and Ghana’s balance of trade and adversely affect Laos’ and/or Ghana’s
economic growth and may consequently adversely affect the financial condition and results of
operations of LXML and GSWL. Consequently, there can be no assurance that the Laotian and
Ghanaian financial system and securities markets will not continue to be adversely affected by
events in other regional economies or markets, which could, in turn, adversely affect the
Laotian and/or the Ghanaian economy and, as a consequence, the financial condition and
results of operations of LXML and GSWL.

In addition, economic and political instability in regions outside of the jurisdictions where
we operate and geopolitical events, such as the political instability in Myanmar which is a
neighboring country to Laos, the war and war refugees emerging in the area north of the
boundary of Ghana, the Russo-Ukrainian War and Israeli-Palestinian conflict, may result in
unavoidable uncertainties and events. These uncertainties and events could negatively affect
costs of business, cause volatility in commodity prices, currency exchange rates, interest rates
and worldwide political, regulatory, economic or market conditions. They could also cause
instability in political institutions, regulatory agencies and financial markets.
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Occurrence of any of the above-mentioned developments could result in our operations
experiencing opposition or disruptions. Such opposition or disruption to any of our operations,
in particular if it has an adverse impact or cost or causes any stoppages (including, for example,
as a result of any protests aimed at government and other mining operations that affect
operations), could have a material and adverse effect on our business, financial condition and
results of operations.

It may be difficult for the Hong Kong regulators to obtain information or call for
regulatory assistance in Laos where circumstances necessitate in the course of overseeing
us as a listed company by the regulations in Hong Kong.

Our Directors and us, which will be regulated by the SFO and other applicable laws and
regulations in Hong Kong upon the Listing, shall be required to provide the SFC with all
information relating to our business in Laos that is necessary for its investigation of our affairs
as may be required under Hong Kong laws or regulations. However, as the Laos has not signed
any regulatory cooperation agreement or memorandum of understanding with the SFC or the
Hong Kong Stock Exchange, nor is it a member of the International Organization of Securities
Commissions (the “IOSCO”) or a signatory to the IOSCO Multi-lateral Memorandum of
Understanding (the “IOSCO MMOU”), it may be difficult for the Hong Kong regulators to
obtain information or call for regulatory assistance in Laos where circumstances necessitate in

the course of overseeing us as a listed company by the regulations in Hong Kong.

Although we continue to grow our operations in our core markets and expand our
presence into further global jurisdictions, we will continuously monitor our local business
operations and business expansion rate in Laos on an ongoing basis. Our management will also
report periodic information of the revenue generated by our operating entities in Laos to our
Board of Directors. We will take necessary steps with respect to access to our Laotian operating
entities’ books and records and fully cooperate with regulatory requests in order to facilitate
the Hong Kong Stock Exchange and the SFC’s access to information of these operating entities
based abroad.

Our business and operations may be adversely affected by union activity and new and
existing labor laws.

Our employees in Ghana are highly unionized, and unions hence have a significant impact
on the general labor relations environment. Trade unions are active in Ghana and advocate for
improved conditions of employment and change to labor regulations, and to promote various
political and social goals by using their collective power and ability to withhold labor. The
broader labor relations climate also remains fragile in Ghana.

In Laos, while employees are not highly unionized, unions are maintained within large

organizations and recognized at the organization, provincial and district level, and are

organized under the Lao Federation of Trade Unions.
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Therefore, union involvement in wage negotiations and collective bargaining increases
the risk of strike action and rising labor costs. Wage negotiations in other industries and other
mining sectors may influence the stance unions take toward the industry in which we operate.

Our employees might exercise their right to strike within the ambit of the legislations,
such as the Labor Law of the Lao People’s Democratic Republic and Ghanaian Labor Act, 2003
(Act 651), and in which case, it could have a material and adverse effect on both our business
and reputation, and the operation of our mines could be disrupted. Our employees might
exercise their right to strike per the relevant local laws and regulations, and, in such case, it
could have a material and adverse effect on both our business and reputation, and the operation
of our mines could be disrupted.

We may be exposed to various diseases or public health emergency that result in loss of
productivity and increased costs.

In Ghana and Laos, we face the potential risk of various contagious diseases, including
tuberculosis, yellow fever, malaria, and dengue fever. An outbreak of such diseases or a public
health emergency could have a substantial impact on our operations in terms of reduced
productivity and increased medical and other costs. These health threats can impair the health
of workers and negatively affect our operations and financial position as a result of workers’
diminished focus or skill, absenteeism, treatment costs and allocated resources. Furthermore,
our financial position may be jeopardized by the cumulative effects of these factors. Any
current or future medical program may not be successful in preventing or reducing the infection
rate amongst our employees or in affecting consequent illness or mortality rates. We may incur
significant costs in addressing these issues in the future, which could also adversely impact our
results of operations and financial condition.

RISKS RELATING TO OUR DOING BUSINESS IN THE PRC

The economic landscape of PRC is subject to change and the future performance of
China’s economy is uncertain.

We conduct our business and generate a portion of our revenue in the PRC. As a result,
economic developments in the PRC have a significant effect on our business, financial
condition, results of operations and prospects. In recent years, the PRC has been one of the
world’s fastest growing economies in terms of GDP growth. However, the COVID-19
outbreaks have caused disruption to the global economy, which may in the future continue to
have an impact on the PRC’s economy. Any significant slowdown in the PRC’s economy could
have a material adverse effect on our business and operations. In particular:

. during a period of economic slowdown, there is a greater likelihood that more of our

customers or contractual parties could become delinquent in respect of their
obligations to us;
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. we may not be able to raise additional capital on terms that are commercially

favorable to us, or at all; or

. trade and capital flows may further contract as a result of protectionist measures
introduced in certain markets, which could cause a further slowdown in economies
and materially and adversely affect our business and prospects.

In addition, factors such as consumer, corporate and government spending, business
investment, volatility of the capital markets and inflation all affect the business and economic
environment, the growth of the PRC’s mining industry and ultimately, the profitability of our
business. Our labor and other costs may also increase due to pressure from inflation. Any future
calamities, such as natural disasters, outbreaks of contagious diseases or social unrest, may
cause a decrease in the level of economic activities and adversely affect the economic growth
in the PRC, Asia and elsewhere in the world.

As such, if the PRC’s economy experiences significant adverse developments or a
significant downturn, our business, financial condition and results of operations would be
materially and adversely affected.

Changes in the economic, political and social conditions in the PRC may have a material
adverse effect on our business, financial condition and results of operations.

A portion of our assets are located in the PRC and a portion of our revenue is derived from
our business in the PRC. Accordingly, our business, financial condition, results of operations
and prospects are, to a material extent, subject to economic, political and legal developments
in the PRC. The PRC economy differs from the economies of developed countries in many
respects, including, among other things, government involvement, level of economic
development, growth rate and resources allocation.

In recent years, the PRC Government has implemented measures emphasizing the
utilisation of market forces in economic reform and the establishment of sound corporate
governance practices in business enterprises. These economic reform measures may be
adjusted or modified, or applied inconsistently, from industry to industry or across different
regions of the country. If the business environment in the PRC changes, our business in the
PRC may also be materially and adversely affected.

You may have limited recourse in effecting services of legal process or enforcing overseas
judgments against us, our Directors, Supervisors and our senior management.

Most of our Directors and executive officers reside within the PRC, and some of our
company’s assets and the assets of those persons are located within the PRC. It may be
difficult, complicated and time-consuming for investors to effect service of process upon us or
those persons inside the PRC or to enforce against us or them in the PRC any judgments

obtained from non-PRC courts.
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A judgment of a court of another jurisdiction may only be reciprocally recognized or
enforced if the jurisdiction has a treaty with the PRC or if the judgment complies with the
principle of reciprocity and do not violate the basic principles of the PRC laws, national
sovereignty, security, social interests and public interests, subject to the satisfaction of other
requirements. On January 25, 2024, the Supreme People’s Court issued the Arrangement on
Mutual Recognition and Enforcement of Judgments in Civil and Commercial Matters by Courts
of the Mainland and of the Hong Kong Special Administrative Region (B P4y th B 1545 Fl|
ATH LB A B RB vl F AT R F R4 E)  (the  “Arrangement”), which was
implemented on January 29, 2024. Under the Arrangement, any relevant party may apply to the
relevant PRC court or Hong Kong court for recognition and enforcement of a final court
judgment in civil and commercial cases subject to the conditions set forth in the Arrangement.
Although the Arrangement has come into effect, uncertainties remain as to the outcome and
effectiveness of any action brought under the Arrangement. The recognition and enforcement
of foreign judgments are provided for under the PRC Civil Procedures Law. Courts in mainland
China may recognize and enforce foreign judgments in accordance with the requirements of the
PRC Civil Procedures Law on basis of either on (i) the treaties between mainland China and
the country where the judgment is made or (ii) on principles of reciprocity between
jurisdictions. In addition, according to the PRC Civil Procedures Law, the courts in mainland
China will not enforce a foreign judgment against us or our Directors and officers if they
decide that the judgment violates the basic principles of PRC law or national sovereignty,
security or public interest. As a result, in case of violation of the above principles, there is no
assurance that a judgment rendered by a court outside the PRC would be recognized and
enforced in a court in mainland China.

Gains on the sales of H Shares and dividends on the H Shares may be subject to PRC
income taxes.

Under the applicable PRC tax laws, both the dividends we pay to non-PRC resident
individual holders of H shares (“non-resident individual holders”), and gains realized
through the sale or transfer by other means of H shares by such Shareholders, are subject to
PRC individual income tax at a rate of 20%, unless reduced by the applicable tax treaties or

arrangements.

Under applicable PRC tax laws, the dividends we pay to, and gains realized through the
sale or transfer by other means of H shares by non-PRC resident enterprise holders of H shares
(“non-resident enterprise holders”), are both subject to EIT at a rate of 10%, unless reduced
by applicable tax treaties or arrangements. Pursuant to the Arrangements between the Mainland
of China and the Hong Kong Special Administrative Region for the Avoidance of Double
Taxation and the Prevention of Fiscal Evasion with Respect to Taxes on Incomes (A HiLF1 7 #s
R AT I It R 7 36 T 715 2, B AR B 1 MR B 2 HF) dated August 21, 2006, any non-
resident enterprise registered in Hong Kong that holds, directly, at least 25% of the shares of
our Company shall pay Enterprise Income Tax for the dividends declared and paid by us at a
tax rate of 5% if the Hong Kong non-resident enterprise is the beneficial owner of the equity
and certain other conditions are met.
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For non-resident individual holders, gains realized through the transfer of properties are
normally subject to PRC individual income tax at a rate of 20%. However, according to the
Circular of the Ministry of Finance and the State Taxation Administration on Issues Concerning
Individual Income Tax Policies (FAIEGHS ~ 8 A0 55 4 J B A B N BT 7580 2 T B0 ] RELY) 4 0 )
effective as of May 13, 1994, income received by individual foreigners from dividends and
bonuses of a foreign-invested enterprise are exempt from individual income tax for the time
being. According to the Circular Declaring that Individual Income Tax Continues to Be
Exempted over Individual Income from Transfer of Shares issued by the MOF and the STA ([#
A S S S U 15 4 48 T e OISR N I A5 L [ 48 T effective as of March 30, 1998, income
from individuals’ transfer of stocks of listed companies continued to be temporarily exempted
from individual income tax. On February 3, 2013, the State Council approved and promulgated
the Notice of Suggestions to Deepen the Reform of System of Income Distribution (%4t
L o oA 2 S AR P B A TR AL WA 43 B i B AR 45 T 2 W R4 F0). On February 8, 2013, the
General Office of the State Council promulgated the Circular Concerning Allocation of Key
Works to Deepen the Reform of System of Income Distribution (BBt #¥/ BE B i R L U A
7 W ) B el B T AR TRy ). According to these two documents, the PRC Government
is planning to cancel foreign individuals’ tax exemption for dividends obtained from
foreign-invested enterprises, and the Ministry of Finance and the State Taxation Administration
should be responsible for making and implementing details of such plan. However, relevant
implementation rules or regulations have not been promulgated by the Ministry of Finance and
the State Taxation Administration.

Considering these uncertainties, non-resident holders of our Shares should be aware that
they may be obligated to pay PRC income tax on the dividends and gains realized through sales
or transfers of the H shares.

Policies regarding foreign currency conversion may affect our foreign exchange
transactions and our ability to pay dividends and meet other obligations.

During the Track Record Period, we received our revenue both in Renminbi and U.S.
dollars. Currently, the conversion of RMB into foreign currency has to comply with the
relevant laws and regulations and remittance of foreign currencies are subject to the PRC
foreign exchange regulations. We may have to convert a portion of our revenue into other
currencies to meet our foreign currency obligations, such as payments of dividends declared in
respect of our H Shares, if any, and settlement of foreign investment. Shortage in the
availability of foreign currency may restrict the ability of our Group to remit sufficient foreign
currency out of the PRC, or otherwise satisfy our foreign currency denominated obligations.

Under existing PRC foreign exchange regulations, payments of current account items,
such as profit distributions and trade and service-related foreign exchange transactions, can be
made in foreign currencies without prior approval from the SAFE, by complying with certain
procedural requirements. However, approval from or registration with appropriate
governmental authorities is required where RMB is to be converted into foreign currency and
remitted out of the PRC to pay capital expenses under the capital account such as the

repayment of loans denominated in foreign currencies.
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The policies regarding foreign exchange transactions under the current account and the
capital account may not necessarily continue in the future. In addition, these foreign exchange
policies may restrict our ability to obtain sufficient foreign exchange, which could have an
adverse effect on our foreign exchange transactions and the fulfilment of our other foreign
exchange requirements. If there are changes in the policies regarding the payment of dividends
in foreign currencies to shareholders or other changes in foreign exchange policies resulting in
insufficient foreign exchange, our payment of dividends in foreign currencies may be affected.

If we fail to comply with environmental, health and safety laws and regulations, we could
be subject to fines or penalties or incur costs that could have a material adverse effect on
the success of our business.

We are subject to numerous environmental, health and safety laws and regulations and
related inquiries in relation to our production processes. For example, our construction projects
are subject to Regulations on the Administration of Construction Project Environmental
Protection (%1 H BRIG A7 TR H), and its environmental impact assessment documents
shall be approved by the relevant environmental protection department. Our production plants
and the facilities we use are subject to regular inspections by the regulatory authorities for
compliance with the Safe Production Law of the PRC ("H#EARILAEZ2EEL) and
Regulation on Work Safety Permits (%44 & 7 ] &4 4]). Furthermore, under the PRC Labor
Law ("F#EANRILABEISEEL) and Law of the PRC on the Prevention and Treatment of
Occupational Diseases (N R LA B B ZE% D75 75), we must ensure that our facilities
comply with the PRC standards and requirements on occupational health and safety conditions
for employees.

As of the Latest Practicable Date, we were in the process of obtaining one environmental
impact assessment approval for project under construction from the relevant environmental
protection department. As advised by our PRC Legal Advisor, the risk of material
administrative penalty for such non-compliant incident is remote and does not have a material
and adverse effect on our business.

As of the Latest Practicable Date, two of our safety production permits had expired. There
are no provisions for administrative penalties against a company for failing to complete the
renewal application before the expiration of the certificate if a company is not producing and
we had not been imposed administrative actions, nor received any notice from the competent
authorities. As advised by our PRC Legal Advisor, it does not have a material and adverse
effect on our business operation.

However, there can be no assurance that any new laws and regulations or any changes in
the implementation of the existing laws and regulations will not require us to pay any
contribution shortfall retroactively or any administrative penalties. In addition, we may incur
substantial costs in order to comply with current or future environmental, health and safety
laws and regulations. These current or future laws and regulations may impair our research,
development or production efforts. Failure to comply with these laws and regulations also may
result in substantial fines, penalties or other sanctions, thereby adversely affecting our financial
condition and results of operations.
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Implementation and enforcement of the labor laws and regulations in China may
adversely affect our business and results of operations. Failure to fully comply with PRC
labor-related laws may expose us to potential liabilities and penalties.

Pursuant to the PRC Labor Contract Law (H 3 A\ R A1 B 45 8 A5-[7] 1) that took effect in
January 2008, with its amendment that took effect in July 2013, and its implementation rules
that took effect in September 2008, (the “Labor Contract Law”) employers are subject to
strict requirements in terms of signing labor contracts, minimum wages, paying remuneration,
determining the term of employees’ probation and unilaterally terminating labor contracts. Due
to lack of detailed interpretative rules and broad discretion of the local competent authorities,
it is uncertain as to how the Labor Contract Law and its implementation rules will affect our
current employment policies and practices. Our employment policies and practices may violate
the Labor Contract Law or its implementation rules, and we may thus be subject to related
penalties, fines or legal fees. Compliance with the Labor Contract Law and its implementation
rules may increase our operating expenses, in particular our personnel expenses. In the event
that we decide to terminate some of our employees or otherwise change our employment or
labor practices, the PRC Labor Contract Law and its implementation rules may also limit our
ability to effect those changes in a desirable or cost-effective manner, which could adversely
affect our business and results of operations.

On October 28, 2010, the Standing Committee of the NPC promulgated the PRC Social
Insurance Law (e A R ALFN B+ & fRF57%), which became effective on July 1, 2011 and was
amended on December 29, 2018 and took effect on the same date (the “Social Insurance
Law”). According to the Social Insurance Law, employers should make the social insurance
registration and employees must participate in pension insurance, work-related injury
insurance, medical insurance, unemployment insurance and maternity insurance and the
employers must, together with their employees or separately, pay the social insurance
premiums for such employees. Recently, the PRC Government enhanced its measures relating
to social insurance collection, which may lead to stricter enforcement.

Pursuant to the Regulations on Management of Housing Provident Fund (5 A&
R A) promulgated by the State Council on April 3, 1999 and took effect on the same date,
which was amended, supplemented or otherwise modified from time to time and was lately
amended on March 24, 2019 to take effective on the same date, employers must open housing
provident fund account and pay housing provident fund for its employees. However, our social
insurance and/or housing provident fund policies and practices may in the future be found to
have violated the relevant laws regulations, and we may therefore be subject to related
administrative measures, penalties, fines or legal fees. Compliance with the relevant laws and
regulations may increase our operating expenses, in particular our personnel expenses.

As the interpretation and implementation of labor laws and regulations are still evolving,
there can be no assurance that our employment practice policy and will at all times be deemed
to be in full compliance with labor-related laws and regulations in China, which may subject
us to labor disputes or government investigations. If we are deemed to have violated relevant
labor laws and regulations, we could be required to provide additional compensation to our
employees and our business, financial condition and results of operations could be materially
and adversely affected.
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As of the Latest Practicable Date, we had not paid the social insurance and/or housing
provident funds for some of our employees, and the total unpaid amount calculated based on
the minimum contribution base of social insurance is RMB689,989, RMB774,966,
RMBS810,724 and RMB465,332 for the three years ended December 31, 2021, 2022 and 2023
and the nine months ended September 30, 2024, respectively. We had not been imposed
administrative actions, nor received any notice from the competent authorities ordering
rectification or specifying deadline for payment of outstanding fees or administrative penalties
in respect of social insurance and housing provident fund. As advised by our PRC Legal
Advisor, the enforcement risk for such non-compliant incidents is remote and does not have a
material and adverse effect on our business operation. However, there can be no assurance that
any new laws and regulations or any changes in the implementation of the existing laws and
regulations will not require us to pay any contribution shortfall retroactively or any
administrative penalties, thereby materially and adversely affecting our financial condition and
results of operations.

We have not obtained title certificates for some of our properties and have not completed
registration procedures for some of our leased properties, which could materially and
adversely affect our right to use such properties.

We have certain title defects relating to the lands or properties that we own or use. For
example, we have not obtained construction approval documents and failed to apply for
changes in the type of land use rights for some of our properties. Under the applicable PRC
laws and regulations, the parties to a lease are required to register and file such lease with the
relevant government authorities. As of the Latest Practicable Date, three of our leased
properties had not been registered or filed. While the lack of registration will not affect the
validity of the leases under PRC laws and regulations, we may be ordered by the relevant
government authorities to register the relevant leases within a prescribed period, failing which
we may be subject to a fine ranging from RMB1,000 to RMB10,000 for each non-registered
lease. As advised by our PRC Legal Advisor, the risk of material administrative penalty for
such non-compliant incident is remote and does not have a material and adverse effect on our
business operation, or materially jeopardize the proposed Listing. Nevertheless, there can be
no assurance that we will not be subject to challenges, lawsuits or other actions taken against
us with respect to the lands or properties owned, used or leased by us for which we or the
relevant lessors do not hold perfected title certificates or fail to complete relevant registration
procedures. Furthermore, we may be subject to fines and penalties imposed by government
authorities with respect to certain title defects.

The PRC legal system is evolving and may have uncertainties that could limit the legal
protection available to us and investors.

The PRC legal system is a civil law system based on written statutes. Unlike the common

law system, prior court decisions under the civil law system may be cited for reference but have
limited precedential value.
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In late 1970s, the PRC Government began to promulgate a comprehensive system of laws
and regulations governing economic matters in general. The overall effect of legislation since
then has significantly enhanced the protections afforded to various forms of foreign
investments in China. However, recently enacted laws and regulations may not sufficiently
cover all aspects of economic activities in China. In particular, the interpretation and
enforcement of these laws and regulations involve uncertainties.

In addition, administrative proceedings and judicial procedures in China may be
protracted, which could result in higher costs and diversion of resources and management
attention. Since PRC administrative and court authorities have discretion in interpreting and
implementing statutory provisions and contractual terms, it may be difficult to evaluate the
outcome of administrative and court proceedings. These uncertainties may affect our judgment
on the relevance of legal requirements and our ability to enforce our contractual rights or tort
claims.

RISKS RELATING TO THE GLOBAL OFFERING

Our A Shares were listed in China in 2004, and the characteristics of the A Share and H
share market may differ.

Our A Shares were listed and traded on the Shanghai Stock Exchange in 2004. Following
the Global Offering, our A Shares will continue to be traded on the SSE, and our H Shares will
be traded on the Hong Kong Stock Exchange. Without regulatory approval, our A Shares and
H Shares are neither convertible into nor fungible with each other. The A share and H share
markets have different characteristics, including different trading volumes and liquidity and
different investor bases. As a result of these differences, the trading price of our A Shares and
H Shares may not be the same. Fluctuations in the price of our A Shares may adversely affect
the price of our H Shares, and vice versa. Due to the different characteristics of the A share and
the H share markets, the historical prices of our A shares may not be indicative of the
performance of our H Shares. You should not rely on the prior trading history of our A Shares
when evaluating an investment in our H Shares. Past performance is no guarantee of future

results.

There has been no prior public market for our H Shares, and an active trading market for
our H Shares may not develop or be sustained.

Prior to the Global Offering, there was no public market for our H Shares. There can be
no assurance that the Global Offering will result in the development of an active, liquid public
trading market for our H Shares. The initial Offer Price for our H Shares to the public will be
the result of negotiations between us and the Sole Global Coordinator (for itself and on behalf
of the Underwriters), and the Offer Price may differ significantly from the market price of the
H Shares following completion of the Global Offering.
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We have applied to the Hong Kong Stock Exchange for the listing of, and permission to
deal in, the H Shares (including any H Shares which may be issued pursuant to the exercise of
the Over-allotment Option). However, there can be no guarantee that (i) an active and liquid
trading market for the H Shares will develop; (ii) or, if it does develop, that it will be sustained
following the Global Offering; or (iii) that the market price of the H Shares will not decline
below the Offer Price. If an active public market for our H Shares does not develop following
the completion of the Global Offering, the market price and liquidity of our H Shares could be
materially and adversely affected. You may not be able to resell your Shares at a price that is
attractive to you, or at all.

The trading price of our H Shares may be volatile, which could result in substantial losses
to you.

The trading price and volume of our H Shares may be volatile. The market price of our
Shares may fluctuate significant and rapidly in response to factors beyond our control,
including, but not limited to:

. actual or anticipated variations of our results of operations;

. loss of key suppliers and/or contractors;

. changes in securities analysts’ estimates or market perception of our financial
performance;

. announcement by us of significant acquisitions, depositions, strategic alliances or

joint ventures;

. addition or departure of key senior management or other key personnel;

. fluctuations in the stock market price and volume;

. regulatory or legal developments, including involvement in litigations;

. fluctuations in trading volumes or the release of lock-up or other transfer restrictions

on our outstanding Shares or sales of additional Shares by us; and

. general market conditions of the securities markets in Hong Kong, China, the United
States and elsewhere in the world.

Furthermore, the performance and fluctuation of the market prices of other companies
with business operations located mainly in mainland China that have listed their securities in
Hong Kong may affect the volatility in the price of and trading volumes for our H Shares. A
number of mainland China-based companies have listed their securities, and some are in the
process of preparing for listing their securities, in Hong Kong. Some of these companies have
experienced significant volatility, including significant price declines after their initial public
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offerings. The trading performances of the securities of these companies at the time of or after
their offerings may affect the overall investor sentiment towards mainland China-based
companies listed in Hong Kong and, consequently, may materially and adversely impact the
trading performance of our H Shares.

You should not place any reliance on any information released by us in connection with
the listing of our A Shares on the Shanghai Stock Exchange.

Since the listing of our A Shares on the SSE, we have been subject to periodic reporting
and other information disclosure requirements in the PRC. As a result, from time to time we
publicly release information relating to us on the SSE or other media outlets designated by the
SSE. However, the information we announce in connection with our A Shares listing is based
on regulatory requirements and market practices in the PRC, which differ from those applicable
to the Global Offering. Such information does not and will not form a part of this Prospectus.
As a result, prospective investors in our H Shares are reminded that in making their investment
decisions as to whether to purchase our H Shares, they should rely only on the financial,
operating and other information included in this Prospectus. Past performance is no guarantee
of future results. By applying to purchase H Shares in the Global Offering you will be deemed
to have agreed that you will not rely on any information other than that contained in this
Prospectus, and any formal announcements made by us in Hong Kong related to the Global
Offering.

Future sales or perceived sales of substantial amounts of our H Shares in the public
market could have a material adverse effect on the price of our H Shares and our ability
to raise additional capital in the future.

The market price of our H Shares could decline as a result of future sales of a substantial
number of our H Shares or other securities relating to our H Shares in the public market, or the
issuance of new shares or other securities, or the perception that such sales or issuances may
occur. Future sales, or anticipated sales, of substantial amounts of our securities, including any
future offerings, could also materially and adversely affect our ability to raise capital at a
specific time and on terms favorable to us. In addition, our Shareholders may experience
dilution in their holdings if we issue more securities in the future. New shares or shares-linked
securities issued by us may also confer rights and privileges that take priority over those
conferred by the H Shares.

You will incur immediate and substantial dilution if the Offer Price of the Offer Shares
is higher than the net tangible asset value per H Share and may experience further
dilution if we issue additional Shares in the future.

The Offer Price of the Offer Shares is higher than the net tangible asset value per H Share
immediately prior to the Global Offering. Therefore, purchasers of the Offer Shares in the
Global Offering will experience an immediate dilution in pro forma consolidated net tangible
asset value. To expand our business, we may consider offering and issuing additional Shares
in the future. If additional funds are raised through the issuance of new equity or equity-linked
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securities of our Company, other than on a pro rata basis to existing Shareholders, then: (i) the
percentage ownership of the existing Shareholders may be reduced, and they may experience
subsequent dilution and reduction in their earnings per share; (ii) such newly issued securities
may have rights, preferences or privileges superior to those of the Shares of the existing
Shareholders; and/or (iii) subscribers and purchasers of our Shares may experience dilution in
the net tangible assets value per Share if we issue additional Shares in the future at a price
which is lower than our net tangible assets value per Share.

We have significant discretion as to how we will use the net proceeds of the Global
Offering, and you may not necessarily agree with how we use them.

Our management may spend the net proceeds from the Global Offering in ways you may
not agree with or that do not yield a favorable return. See “Future Plans and Use of Proceeds”
for details of our intended use of proceeds. However, our management will have discretion as
to the actual application of our net proceeds. We may not be able to use the funds in strict
accordance with each planned use of proceeds, and there is a possibility that we may deviate
from the planned implementation timeframe or fail to allocate the proceeds according to our
original plan. This potential divergence could be driven by a range of factors, including but not
limited to, fluctuations in market conditions, alterations in the regulatory landscape, challenges
in executing our business strategies, and unforeseen external occurrences. Additionally, our use
of proceeds may not achieve the expected operational and financial impact on our Group. You
are entrusting your funds to our management, upon whose judgment you must depend, for the
specific use we will make of the net proceeds from this Global Offering.

A future significant increase or perceived significant increase in the supply of our H
Shares in public markets could cause the market price of our H Shares to decrease
significantly, and/or dilute shareholdings of holders of H Shares.

The market price of our H Shares could decline as a result of future sales of a substantial
number of our H Shares or other securities relating to our H Shares in the public market, or the
issuance of new shares or other securities, or the perception that such sales or issuances may
occur. Future sales, or anticipated sales, of substantial amounts of our securities, including any
future offerings, could also materially and adversely affect our ability to raise capital at a
specific time and on terms favorable to us. In addition, our Shareholders may experience
dilution in their holdings if we issue more securities in the future. New shares or shares-linked
securities issued by us may also confer rights and privileges that take priority over those
conferred by the H Shares.
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The interests of our Single Largest Shareholder Group may not necessarily be aligned
with the interests of our other Shareholders.

The interests of our Single Largest Shareholder Group may differ from the interests of our
other Shareholders. They could through their shareholding interest in our Company exert
influence in determining the outcome of any corporate transaction or other matter submitted to
our Shareholders for approval, including mergers, consolidations, the sale of all or
substantially all of our assets, election of Directors, and other significant corporate actions.
This as a result, may discourage, delay or prevent a change in control of our Company, which
could deprive our Shareholders of an opportunity to receive a premium for their H Shares in
a sale of our Company or may reduce the market price of our H Shares. In addition, to the
extent the interests of our Single Largest Shareholder Group conflict with the interests of other
Shareholders, the interests of other Shareholders may be disadvantaged or harmed.

Our historical dividends may not be indicative of our future dividend policy, and we may
not be able to pay any dividends on our H Shares.

We declared dividends to our Shareholders of nil, nil, RMB82.4 million and nil
respectively, for the three years ended December 31, 2021, 2022 and 2023 and the nine months
ended September 30, 2024, in light of our cumulative business growth. All of such dividends
declared during the Track Record Period had been fully settled by bank transfer to our
Shareholders as of the Latest Practicable Date. See also Note 16 to the Accountants’ Report in
Appendix IA to this Prospectus. However, our historical dividends may not be indicative of our
future dividend policy. There can be no guarantee: (i) when, if at all, will be paid on our H
Shares following the Global Offering; or (ii) if dividends are paid, what form they will take.
The declaration of dividends is proposed by the Board and is based on, and limited by, various
factors, including without limitation, macroeconomic factors, our business and financial
performance, capital and regulatory requirements, and general business conditions. We may not
have sufficient or any profits to enable us to make dividend distributions to our Shareholders
in the future, even if our financial statements indicate that our operations have been profitable.
See the section headed “Financial Information — Dividend” in this Prospectus for more
details. Past performance is no guarantee of future results.

If securities or industry analysts do not publish research reports about our business, or
if they adversely change their recommendations regarding our H Shares, the market price
and trading volume of our H Shares may decline.

The trading market of our H Shares may be influenced by research reports that industry
or securities analysts publish about us or our business. If one or more analysts who cover us
downgrade our H Shares or publish negative opinions about us, the market price of our H
Shares would likely decline regardless of the accuracy of the information. If one or more of
these analysts cease coverage of us or fail to regularly publish reports on us, we could lose
visibility in the financial markets, which, in turn, could cause the market price and/or trading

volume of our H Shares to decline.
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RISKS RELATING TO THE STATEMENTS MADE IN THIS PROSPECTUS

Forward-looking statements contained in this document are subject to risks and
uncertainties.

This document contains certain statements and information that are forward-looking and

[P ”»

uses forward-looking terminology such as “aim”, “anticipate”, “believe”,

113

can”, “could”,
“continue”, “estimate”, “going forward”, “intend”, “plan”, “project”, “potential”, “predict”,
“seek”, “expect”, “may”, “might”, “ought to”, “should”, “would” or “will” and similar
expressions. These statements are, by their nature, subject to significant risks and uncertainties.
Prospective investors are cautioned that reliance on any forward-looking statement involves
risk and uncertainties and that, even if the Directors believe the assumptions related to those
forward-looking statements are reasonable, any or all of those assumptions could prove to be
inaccurate and as a result, the forward-looking statements based on those assumptions could
also be incorrect.

The risks and uncertainties in this regard consist of those identified in the risk factors
discussed above. In light of these and other risks and uncertainties, the disclosure of
forward-looking statements in this document should not be regarded as representations by our
Company that the plans and objectives will be achieved, and investors should not place undue
reliance on such statements. Past performance is no guarantee of future results. Our Company
does not undertake any obligation to update publicly or release any revisions of any
forward-looking statements, whether as a result of new information, future events, or
otherwise. For details of these forward-looking statements including the associated risks, see
“Forward-looking Statements.”

The industry data and forecasts in this Prospectus obtained from various official
government publications have not been independently verified.

This Prospectus includes industry data and forecasts that we obtained from various
government publications. However, there can be no assurance of the accuracy or completeness
of information obtained from these sources. We have not independently verified any of the
data, forecasts and other statistics from such sources, nor have we ascertained that the
underlying economic assumptions relied upon in those sources. Also, the Sole Sponsor, the
Sponsor Overall Coordinators, the Overall Coordinators, the Underwriters, any of their
respective directors, officers, affiliates, advisors and representatives, or any other parties
involved in the Global Offering make no representation as to the accuracy or completeness of
aforementioned facts, forecasts and other statistics in this Prospectus. Moreover, such facts,
forecasts and other statistics may not be prepared on the same basis or with the same degree
of accuracy (as the case may be) in other publications or jurisdictions. For these reasons, the
information from various government publications contained in this Prospectus may not be
accurate and should not be given undue reliance as a basis for making your investment in our
H Shares.
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You should read the entire Prospectus carefully, and we strongly caution you not to place
any reliance on any information contained in press articles and other media regarding us
and the Global Offering.

We strongly caution you not to rely on any information contained in press articles or other
media regarding us and the Global Offering. Prior to the publication of this Prospectus, there
has been press and media coverage regarding us, our business, our industry, and the Global
Offering. There may be additional media coverage regarding us, our business, our industry, and
the Global Offering after the date of this Prospectus but prior to the completion of the Global
Offering. Such press and media coverage may include references to certain information that
does not appear in this Prospectus, including certain operating and financial information and
projections, valuations and other information. Neither our Company nor any other person
involved in the Global Offering has authorized the disclosure of any such information in the
press or media, and none of us accepts any responsibility for any such press or media coverage
or the accuracy or completeness of any such information or publication. We make no
representation as to, and do not accept any responsibility for, the appropriateness, accuracy,
completeness or reliability of any such information or publication. To the extent that any such
information is inconsistent or conflicts with the information contained in this Prospectus, we
disclaim responsibility for it, and you should not rely on such information.

- 137 -



WAIVERS FROM STRICT COMPLIANCE WITH THE HONG KONG LISTING RULES AND EXEMPTION FROM
STRICT COMPLIANCE WITH THE COMPANIES (WINDING UP AND MISCELLANEOUS PROVISIONS) ORDINANCE

In preparation for the Listing, our Company has sought the following waivers from strict

compliance with the relevant provisions of the Hong Kong Listing Rules.
MANAGEMENT PRESENCE IN HONG KONG

According to Rule 8.12 of the Hong Kong Listing Rules, a new applicant for a primary
listing on the Hong Kong Stock Exchange must have a sufficient management presence in
Hong Kong. This normally means that at least two of our executive Directors must be
ordinarily resident in Hong Kong. Rule 19A.15 of the Hong Kong Listing Rules further
provides that the requirement in Rule 8.12 of the Hong Kong Listing Rules may be waived by
having regard to, among other considerations, our arrangements for maintaining regular
communication with the Hong Kong Stock Exchange.

We do not have a sufficient management presence in Hong Kong for the purpose of
satisfying the requirement under Rules 8.12 and 19A.15 of the Hong Kong Listing Rules. Our
management headquarters, senior management, business operations and assets are primarily
based outside Hong Kong. Our Directors consider that either by means of relocation of our
existing executive Directors or appointment of additional executive Directors who will be
ordinarily resident in Hong Kong would not be beneficial to, or appropriate for, our Group and
therefore would not be in the best interests of our Company or our Shareholders as a whole.
As such, we have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange has granted us a waiver from strict compliance with Rules 8.12 and 19A.15 of the
Hong Kong Listing Rules. We will ensure that there is a regular and effective communication
between us and the Hong Kong Stock Exchange by way of, among others, the following
arrangements, which are in line with the guidance in Chapter 3.10 of the Guide:

(i) pursuant to Rule 3.05 of the Hong Kong Listing Rules, we have appointed and will
continue to maintain two authorized representatives, who will act as our principal
channel of communication with the Hong Kong Stock Exchange and ensure that our
Company complies with the Hong Kong Listing Rules at all times. The two
authorized representatives appointed are Ms. Yang Yi-fang (#%'H J7) (“Ms. Yang”),
our executive Director and Chief Executive Officer, and Mr. Wong Hok Bun Mario
(EE5R) (“Mr. Wong”), our Vice President, Chief Financial Officer and company
secretary. Ms. Yang and Mr. Wong are situated and based in Hong Kong, and will
be available to meet with the Hong Kong Stock Exchange in Hong Kong within a
reasonable time frame upon the request of the Hong Kong Stock Exchange. Both of
our authorized representatives will be readily contactable by telephone and email to
deal promptly with enquiries from the Hong Kong Stock Exchange. Our Company
has provided contact details of the two authorized representatives to the Hong Kong
Stock Exchange and will inform the Hong Kong Stock Exchange promptly in respect
of any change in the authorized representatives;
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(ii)

(iii)

(iv)

(v)

both authorized representatives have means to contact all Directors (including the
independent non-executive Directors) promptly at all times as and when the Hong
Kong Stock Exchange wishes to contact our Directors for any matters. Our
Company has implemented a policy whereby: (a) each Director has provided their
respective valid phone numbers or other means of communication to the authorized
representatives; (b) in the event that a Director expects to travel or is otherwise out
of office, he/she will endeavour to provide his/her phone number of the place of
his/her accommodation to the authorized representatives or maintain an open line of
communication via his/her mobile phone; and (c) each Director has provided his or
her mobile phone number, office phone number, e-mail address and, where
available, fax number to the Hong Kong Stock Exchange and will inform the Hong
Kong Stock Exchange promptly if there are any changes to the contact details of the

Directors;

pursuant to Rule 3.20 of the Hong Kong Listing Rules, each Director has provided
his or her contact information to the Hong Kong Stock Exchange and to the
authorized representatives. This will ensure that the Hong Kong Stock Exchange and
the authorized representatives should have means for contacting all Directors
promptly at all times as and when required;

all our Directors who are not ordinarily resident in Hong Kong have confirmed that
they possess or can apply for valid travel documents to visit Hong Kong and will be
able to meet with relevant members of the Hong Kong Stock Exchange in Hong

Kong upon reasonable notice, when required;

pursuant to Rule 3A.19 of the Hong Kong Listing Rules, we have retained the
services of Goldlink Capital (Corporate Finance) Limited as our compliance advisor
(the “Compliance Advisor”) upon Listing for a period commencing on the Listing
Date and ending on the date on which we comply with Rule 13.46 of the Hong Kong
Listing Rules in respect of our financial results for the first full financial year
commencing after the Listing Date, which will act as an additional channel of
communication with the Hong Kong Stock Exchange and will be available to
respond to enquiries from the Hong Kong Stock Exchange; our Company has
provided the Hong Kong Stock Exchange with the names, mobile phone numbers,
office phone numbers, fax numbers and email addresses of the Compliance
Advisor’s officers who will act as the Compliance Advisor’s contact persons
between the Hong Kong Stock Exchange and our Company;
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(vi) our authorized representatives, Directors and other officers of our Company will
provide promptly such information and assistance as the Compliance Advisor may
reasonably require in connection with the performance of the Compliance Advisor’s
duties as set forth in Chapter 3A of the Hong Kong Listing Rules. There will be
adequate and efficient means of communication between our Company, authorized
representatives, Directors and other officers of our Company and the Compliance
Advisor, and to the extent reasonably practicable and legally permissible, we will
keep the Compliance Advisor informed of all communications and dealings between
the Hong Kong Stock Exchange and us; meetings between the Hong Kong Stock
Exchange and our Directors could be arranged through our authorized
representatives or the Compliance Advisor, or directly with our Directors within a
reasonable time frame. We will inform the Hong Kong Stock Exchange as soon as
practicable in respect of any change of authorized representatives and/or the
Compliance Advisor;

(vii) we will appoint other professional advisors (including legal advisor in Hong Kong)
after the Listing to assist us in dealing with any questions which may be raised by
the Hong Kong Stock Exchange and to ensure that there will be prompt and effective

communication with the Hong Kong Stock Exchange; and

(viii) our Company has designated one of our staff members as the communication officer
at our headquarters after the Listing who will be responsible for maintaining
day-to-day communication with Ms. Yang and Mr. Wong and our Company’s
professional advisors in Hong Kong, including our legal advisor in Hong Kong and
the Compliance Advisor, to keep abreast of any correspondences and/or enquiries
from the Hong Kong Stock Exchange and report to our executive Directors to further
facilitate communication between the Hong Kong Stock Exchange and our
Company.

ALLOCATION OF OUR H SHARES TO EXISTING MINORITY SHAREHOLDERS
AND THEIR CLOSE ASSOCIATES UNDER RULE 10.04 AND PARAGRAPH 5(2) OF
APPENDIX F1 TO THE HONG KONG LISTING RULES

Rule 10.04 of the Hong Kong Listing Rules requires that a person who is an existing
shareholder of the issuer may only subscribe for or purchase any securities for which listing
is sought which are being marketed by or on behalf of the issuer either in his or its own name
or through nominees if the conditions in Rules 10.03(1) and (2) of the Hong Kong Listing
Rules are fulfilled. It is provided in Rule 10.03(1) of the Hong Kong Listing Rules that no
securities may be offered to existing shareholders on a preferential basis and no preferential
treatment may be given to them in the allocation of the securities and in Rule 10.03(2) that the
minimum prescribed percentage of public shareholders required by Rule 8.08(1) must be
achieved. Paragraph 5(2) of Appendix F1 to the Hong Kong Listing Rules provides, among
other things, that, without the prior written consent of the Hong Kong Stock Exchange, no

allocations will be permitted to existing shareholders or their close associates, whether in their
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own names or through nominees, in the Global Offering unless the conditions set out in Rules
10.03 and 10.04 of the Hong Kong Listing Rules are fulfilled. Chapter 4.15 (Placing-related
Matters) of the Guide provides guidance as to the conditions subject to which the Hong Kong
Stock Exchange will consider giving consent and granting waiver from strict compliance with
the requirements under Rule 10.04 of the Hong Kong Listing Rules to an applicant’s existing
shareholders or their close associates to participate in a global offering if any actual or
perceived preferential treatment arising from their ability to influence the applicant during the
allocation process can be addressed.

Our Company is a listed company, and its A shares have been listed on the Shanghai Stock
Exchange since April 14, 2004 (stock code: 600988). We have a large and widely dispersed
public A Shares shareholder base.

We have applied to the Hong Kong Stock Exchange for, and the Hong Kong Stock
Exchange has granted to us, a waiver from strict compliance with the requirements under Rule
10.04 and consent pursuant to Paragraph 5(2) of Appendix F1 to the Hong Kong Listing Rules
and Chapter 4.15 of the Guide to permit H Shares in the International Offering to be placed to
certain existing minority Shareholders who (i) hold less than 5% of the total number of A
Shares of our Company in issue prior to the completion of the Global Offering and (ii) are not
and will not become (upon the completion of the Global Offering) core connected persons of
our Company or the close associates of any such core connected persons (collectively, the
“Existing Minority A Shareholders”), subject to the following conditions:

(a) each of the Existing Minority A Shareholders to whom our Company may allocate
H Shares in the International Offering is interested in less than 5% of the total
number of A Shares of our Company in issue prior to the completion of the Global
Offering;

(b) each of the Existing Minority A Shareholders is not, and will not be, a core
connected person of our Company or any close associate of any such core connected
person immediately prior to or following the Global Offering;

(c) none of the Existing Minority A Shareholders has the right to appoint any Director
and/or has any other special rights in our Company;

(d) allocation to such Existing Minority A Shareholders will not affect our ability to
satisfy the public float requirement as prescribed by the Hong Kong Stock Exchange
under the waiver from strict compliance with the requirements of Rule 8.08 of the
Hong Kong Listing Rules;
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(e)

€9)

(2)

we will confirm to the Hong Kong Stock Exchange in writing that in the case of
participation as placees, no preferential treatment has been, nor will be, given to the
Existing Minority A Shareholders, nor is the Existing Minority A Shareholders in a
position to exert influence on our Company to obtain actual or perceived preferential
treatment, by virtue of their relationship with our Company in any allocation in the
placing tranche.

in the case of participation as placees, the Overall Coordinators will confirm to the
Hong Kong Stock Exchange that, to the best of their knowledge and belief, no
preferential treatment has been, nor will be, given to the Existing Minority A
Shareholders by virtue of their relationship with our Company in any allocation in
the placing tranche; and

the Sole Sponsor will confirm to the Hong Kong Stock Exchange that based on (i)
its discussions with our Company and the Overall Coordinators; and (ii) the
confirmations provided to the Hong Kong Stock Exchange by our Company and the
Overall Coordinators (confirmations (e) and (f) above), and to the best of their
knowledge and belief, they have no reason to believe that any of the Existing
Minority A Shareholders received any preferential treatment, or is in a position to
exert influence on our Company to obtain actual or perceived preferential treatment
in the allocation as placees by virtue of their relationship with our Company other
than the preferential treatment of assured entitlement following the principles set out
in Chapter 4.15 of the Guide, and details of the allocation to the Existing Minority
A Shareholders holding more than 1% of the issued share capital of our Company
immediately prior to the completion of the Global Offering will be disclosed in this
prospectus and/or the allotment results announcement, as the case may be.

THE POST-TRACK RECORD PERIOD ACQUISITION

Rules 4.04(2) and 4.04(4) of the Hong Kong Listing Rules require that the new applicant
include in its accountants’ report the results and balance sheet of any business or subsidiary

acquired, agreed or proposed to be acquired, since the date to which its latest audited accounts

have been made up, in respect of each of the three financial years immediately preceding the

issue of the listing document.

Pursuant to note (4) of Rule 4.04(4) of the Hong Kong Listing Rules, the Hong Kong
Stock Exchange may consider an application for a waiver from strict compliance with Rules
4.04(2) and 4.04(4) of the Hong Kong Listing Rules taking into account the following factors:

(a)

that all the percentage ratios (as defined under Rule 14.07 of the Hong Kong Listing
Rules) are less than 5% by reference to the most recent audited financial year of the
new applicant’s trading record period;
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(b)

(c)

if the acquisition will be financed by the proceeds raised from a public offer, the new
applicant has obtained a certificate of exemption from the SFC in respect of the
relevant requirements under paragraphs 32 and 33 of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance; and

(i) where a new applicant’s principal activities involve the acquisition of equity
securities (the Hong Kong Stock Exchange may require further information where
securities acquired are unlisted), the new applicant is not able to exercise any
control, and does not have any significant influence over the underlying company or
business to which Rules 4.04(2) and 4.04(4) of the Hong Kong Listing Rules relate,
and has disclosed in its listing document the reasons for the acquisition and a
confirmation that the counterparties and their respective ultimate beneficial owners
are independent of the new applicant and its connected persons. In this regard,
“control” means the ability to exercise or control the exercise of 30% (or any amount
specified in the Hong Kong Code on Takeovers and Mergers as the level for
triggering a mandatory general offer) or more of the voting power at general
meeting, or being in a position to control the composition of a majority of the board
of directors of the underlying company or business; or (ii) with respect to an
acquisition of a business (including acquisition of an associated company and any
equity interest in a company other than in the circumstances covered under
sub-paragraph (a) above) or a subsidiary by a new applicant, the historical financial
information of such business or subsidiary is unavailable, and it would be unduly
burdensome for the new applicant to obtain or prepare such financial information;
and the new applicant has disclosed in its listing document information required for
the announcement for a discloseable transaction under Rules 14.58 and 14.60 of the
Hong Kong Listing Rules on each acquisition. In this regard, “unduly burdensome”
will be assessed based on each new applicant’s specific facts and circumstances (e.g.
why the financial information of the acquisition target is not available and whether
the new applicant or its controlling shareholder has sufficient control or influence
over the seller to gain access to the acquisition target’s books and records for the
purpose of complying with the disclosure requirements under Rules 4.04(2) and
4.04(4) of the Hong Kong Listing Rules).

On March 4, 2024, our subsidiaries, Chixia Laos and Chijin Xiawu entered into an equity
transfer agreement with China Investment (Property) Limited (H[BI#%%& (& 2E)ARAR])
(“China Investment”) and China Investment Mining (Laos) Sole Co., Ltd (the “Target
Company”), pursuant to which Chixia Laos shall acquire from China Investment 90% of the

equity interest in the Target Company, which was wholly owned by China Investment, at a
consideration of US$18,963,000.
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The Target Company operates the Mengkham Rare Earth Element Project and has two
subsidiaries which held a rare earth mineral processing permit (experimental), a mineral
extraction permit (experimental) and a rare earth exploration permit. The project is still at the
construction stage covering the mining area of 50 km?, whereby the genetic type of the mineral
deposit belongs to the weathering curst ion-adsorbed rare earth deposit. To the best of our
knowledge, we confirmed that, as of the Latest Practicable Date, (a) there were no outstanding
permit or license which were pending approval from the Laos regulatory authorities in
connection with this project; and (b) based on the disclosure from the Target Company to us
and the due diligence conducted by us during the acquisition process, the Target Company held
necessary licenses and/or permits to conduct rare earth exploration and operation in all material
aspects.

Based on the accounts provided by the Target Company, the consolidated total assets of
the Target Company amounted to approximately KIP228,001,488,000 as of December 31,
2023. Its consolidated net loss before (and after) tax for the years ended December 31, 2022
and 2023 was approximately KIP86,757,701,000 and KIP94,724,614,000, respectively.

As of the Latest Practicable Date, our Company had obtained the approval from the
Xiamen Development and Reform Commission, and the parties to the transactions were
proceeding with the fulfillment of the other conditions of the transaction including changes of
the authorized representative of the Target Group. Accordingly, the above proposed acquisition
was yet to be completed. For details, see the section headed “History, Development and
Corporate Structure — The Post-Track Record Period Acquisition” in this Prospectus. To the
best estimate of the Directors, the proposed acquisition is expected to be completed by the first
half of 2025.

The proposed acquisition is in the ordinary and usual course of business of our Company.
Our Directors are of the view that: (i) the acquisition represents an opportunity for our Group
to tap into the potential for quality rare earth resources with a relatively higher economic value
to be realised through the medium-heavy rare earth ore held by the project; and (ii) the terms
of the proposed acquisition are on normal commercial terms, and are fair and reasonable and
in the interests of our Company and our Shareholders as a whole. The consideration for the
proposed acquisition is to be satisfied by the internal resources of our Group and will not use
any proceeds from the Global Offering.
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Our Company has applied to the Hong Kong Stock Exchange for, and the Hong Kong
Stock Exchange has granted, a waiver from strict compliance with Rules 4.04(2) and 4.04(4)
of the Hong Kong Listing Rules in respect of the above proposed acquisition on the following
grounds:

(i) Immateriality of the acquisition

The scale of the business operated by the Target Company and its subsidiaries
(collectively the “Target Group”) as compared to that of our Group is not material.
The applicable percentage ratios calculated in accordance with Rule 14.07 of the
Hong Kong Listing Rules for the Acquisition are all less than 5% by reference to the
most recent financial year or period in the Track Record Period.

In addition, notwithstanding that the proposed acquisition represents a suitable
strategic acquisition target of our Group, it will not result in any significant change
to our financial position since September 30, 2024, and all information that is
reasonably necessary for the potential investors to make an informed assessment of
the activities or our financial position has been included in this Prospectus. As such,
a waiver from compliance with Rules 4.04(2) and 4.04(4) of the Hong Kong Listing
Rules would not prejudice the interests of the investing public.

(ii) Impracticality and undue burden

As of the Latest Practicable Date, the proposed acquisition was yet to have been
completed. Prior to the completion of the proposed acquisition, given that (i) China
Investment and its ultimate beneficial owners are Independent Third Parties; and (ii)
our Company has no representation or control over the board of directors of the
Target Company, our Group is not in a position to be able to compel the disclosure
of financial information to our Group and/or our Reporting Accountants for
inclusion in this Prospectus to the standards required under Rules 4.04(2) and
4.04(4) of the Hong Kong Listing Rules. Further, as our Group is not involved in the
day-to-day management of the Target Group, and particularly when there is no
statutory audit requirement under the laws of Laos, our Company and our Reporting
Accountants will unlikely gain full access to the financial information of the Target
Group in a readily available manner. In addition, given that there is no local
statutory audit requirement, the accounts of the Target Group were prepared for
internal management purposes and not for audit purposes. It would require
considerable time and resources to become fully familiarized with the accounting
system and accounting policies and to gather, compile and audit the necessary
financial information and supporting documents for disclosure in this Prospectus. As
a result, preparing the financial information of the Target Group in accordance with
the IFRS and within a short period of time in order for such audited financial

information to be included in the Accountants’ Report in this Prospectus would
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present an onerous challenge. Therefore, it would be impracticable and burdensome
for our Company to prepare and include the full historical financial information of
the Target Group in this Prospectus.

(iii) Alternative disclosure

With a view of allowing our potential investors to understand in greater details, we
have provided information in this Prospectus the following information regarding
the proposed acquisition, which is comparable to the information required for a
discloseable transaction under Chapter 14 of the Hong Kong Listing Rules,
including, among others: (a) a general description of the principal business activities
of the Target Group and the consolidated financial information of the Target
Company that are available to us; (b) confirmation that China Investment and its
ultimate beneficial owners are Independent Third Parties; (c) the consideration of
the proposed acquisition; (d) the basis on which the consideration is determined; (e)
how the consideration is expected to be satisfied; and (f) the reasons for and benefits
of the proposed acquisition.

WAIVER FROM STRICT COMPLIANCE WITH RULE 4.04(1) OF THE HONG KONG
LISTING RULES AND EXEMPTION FROM STRICT COMPLIANCE WITH
PARAGRAPH 27 OF PART I AND PARAGRAPH 31 OF PART II OF THE THIRD
SCHEDULE TO THE COMPANIES (WINDING UP AND MISCELLANEOUS
PROVISIONS) ORDINANCE

Rule 4.04(1) of the Hong Kong Listing Rules requires our Company to include in the
prospectus an accountant’s report covering the consolidated results of our Group in respect of
each of the three financial years immediately preceding the issue of the prospectus or such
shorter period as may be acceptable to the Hong Kong Stock Exchange.

Pursuant to section 342(1) of the Companies (Winding Up and Miscellaneous Provisions)
Ordinance, a prospectus shall include the matters specified in Part I of the Third Schedule to
the Companies (Winding Up and Miscellaneous Provisions) Ordinance and set out the reports
specified in Part II of the Third Schedule to the Companies (Winding Up and Miscellaneous
Provisions) Ordinance.

Paragraph 27 of Part I of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance requires our Company to include in the prospectus a
statement as to the gross trading income or sales turnover (as may be appropriate) of our Group
during each of the three financial years immediately preceding the issue of the prospectus as
well as an explanation of the method used for the computation of such income or turnover and
a reasonable breakdown of the more important trading activities.
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Paragraph 31 of Part Il of the Third Schedule to the Companies (Winding Up and
Miscellaneous Provisions) Ordinance requires us to include in the prospectus a report by
auditors of our Company with respect to the financial results of our Group for each of the three
financial years immediately preceding the issue of the prospectus.

Pursuant to section 342A(1) of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the SFC may issue, subject to such conditions (if any) as the SFC thinks
fit, a certificate of exemption from compliance with the relevant requirements under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance if, having regard to the
circumstances, the SFC considers that the exemption will not prejudice the interests of the
investing public and compliance with any or all of such requirements would be irrelevant or
unduly burdensome, or is otherwise unnecessary or inappropriate.

Appendix IIA to Chapter 1.1A of the Guide has provided the conditions for granting a
waiver from strict compliance with Rule 4.04(1) of the Hong Kong Listing Rules as follows:

(i) the applicant must list on the Hong Kong Stock Exchange within three months after
the latest financial year end;

(ii) the applicant must obtain a certificate of exemption from the SFC on compliance
with section 342(1) of and paragraphs 27 and 31 of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance requirements;

(iii) a profit estimate for the latest financial year (which must comply with Rules 11.17
to 11.19 of the Hong Kong Listing Rules) must be included in the prospectus or the
applicant must provide justification why a profit estimate cannot be included in the

prospectus; and

(iv) there must be a directors’ statement in the prospectus that there is no material
adverse change to its financial and trading position or prospects with specific
reference to the trading results from the end of the stub period to the latest financial

year end.
The Accountant’s Report for each of the three years ended December 31, 2023 and nine

months ended September 30, 2024 has been prepared and set out in Appendix IA to this
Prospectus.
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Pursuant to the relevant requirements set forth above, our Company is required to include
three full years of audited accounts for the three years ended December 31, 2024. As such, an
application has been made to the Hong Kong Stock Exchange for a waiver from strict
compliance with Rule 4.04(1) of the Hong Kong Listing Rules, and such waiver has been
granted by the Hong Kong Stock Exchange on the conditions that:

(i) this Prospectus will be issued on or before February 28, 2025 and the H Shares will
be listed on or before March 31, 2025, that is, three months after the latest financial
year end;

(i1) inclusion in this Prospectus a profit estimate for the year ended December 31, 2024
in compliance with Rules 11.17 to 11.19 of the Hong Kong Listing Rules and a
Directors’ statement that there is no material and adverse change to the financial and
trading positions or prospects of our Company, with specific reference to the trading
results from October 1, 2024 to December 31, 2024; and

(iii) our Company obtains a certificate of exemption from the SFC on strict compliance
with paragraph 27 of Part I and paragraph 31 of Part II of the Third Schedule to the
Companies (Winding Up and Miscellaneous Provisions) Ordinance.

An application has also been made to the SFC for a certificate of exemption from strict
compliance with the requirements under section 342(1) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance in relation to paragraph 27 of Part I and paragraph 31 of
Part II of the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)
Ordinance and a certificate of exemption has been granted by the SFC under section 342A of
the Companies (Winding Up and Miscellaneous Provisions) Ordinance on the conditions that:

(i) the particulars of the exemption are disclosed in this Prospectus;

(i1) this Prospectus will be issued on or before February 28, 2025; and

(iii) our Company shall be listed on the Hong Kong Stock Exchange on or before March
31, 2025.
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The applications to the Stock Exchange for a waiver from strict compliance with Rule

4.04(1) of the Hong Kong Listing Rules and the SFC for a certificate of exemption from strict

compliance with the requirements under section 342(1) of the Companies (Winding Up and

Miscellaneous Provisions) Ordinance in relation to paragraph 27 of Part I and paragraph 31 of

Part II of the Third Schedule to the Companies (Winding Up and Miscellaneous Provisions)

Ordinance were made on the grounds, among others, that the waiver and exemption from the

above requirements will not prejudice the interest of the investing public and strict compliance

with the above requirements would be unduly burdensome given the following:

()

(ii)

(iii)

there will not be sufficient time for our Company and the Reporting Accountants to
finalize the audited consolidated financial statements for the year ended December
31, 2024 for inclusion in this Prospectus. If the financial information for the year
ended December 31, 2024 is required to be audited, our Company and the Reporting
Accountants would have to carry out substantial volume of work to prepare, update
and finalize the Accountants’ Report and this Prospectus, and the relevant sections
of this Prospectus will need to be updated to cover such additional period. This
would involve additional time and costs since substantial work is required to be
carried out for audit purposes. It would be unduly burdensome for the audited results
for the year ended December 31, 2024 to be finalized in a short period of time. Our
Directors consider that the benefits of such work to the existing and prospective
shareholders of our Company may not justify the additional work and expenses
involved and the delay of the Listing timetable;

our Directors and the Sole Sponsor confirm that after performing all reasonable due
diligence work which they consider appropriate, up to the date of this Prospectus,
except to the extent disclosed in the section headed “Summary — Recent
Development and No Material Adverse Change” in this Prospectus, there has been
no material adverse change to the financial and trading positions or prospects of our
Group since October 1, 2024 (immediately following the date of the latest audited
statement of financial position in the Accountants’ Report set out in Appendix IA to
this Prospectus) up to the date of this Prospectus and there has been no event which
would materially affect the information shown in the Accountants’ Report as set out
in Appendix IA to this Prospectus, the financial information section, the profit
estimate as set out in Appendix IIB to this Prospectus and information regarding our
Company’s recent development subsequent to the Track Record Period and the date
of this Prospectus, since October 1, 2024;

our Company is of the view that the Accountants’ Report covering the three years
ended December 31, 2023 and the nine months ended September 30, 2024, together
with the profit estimate for the year ended December 31, 2024 (in compliance with
Rules 11.17 to 11.19 of the Hong Kong Listing Rules) included in this Prospectus
have already provided the potential investors with adequate and reasonably
up-to-date information in the circumstances to form a view on the track record and
earnings trend of our Company; and our Directors and the Sole Sponsor confirm that
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all information which is necessary for the investing public to make an informed
assessment of the activities, assets and liabilities, financial position, trading
position, management and prospects included in this Prospectus. Therefore, the
waiver and exemption would not prejudice the interests of the investing public; and

(iv) our Company will comply with the requirements under Rules 13.46(2) and 13.49(1)
of the Hong Kong Listing Rules in respect of the publication of our annual results
and annual report. Our Company currently expects to issue our annual results and
annual report for the financial year ended December 31, 2024 on or before March
31, 2025 and April 30, 2025, respectively. In this regard, our Directors consider that
the Shareholders, the investing public as well as potential investors of our Company
will be kept informed of the financial results of our Group for the year ended
December 31, 2024.

WAIVER IN RESPECT OF PUBLIC FLOAT REQUIREMENTS

Rule 8.08(1)(a) and (b) (as amended by Rule 19A.13A) of the Hong Kong Listing Rules
states that there must be an open market in the securities for which listing is sought. This will
normally mean that: (a) at least 25% of the issuer’s total number of issued shares must at all
times be held by the public; (b) where an issuer has one class of securities or more apart from
the class of securities for which listing is sought, the total securities of the issuer held by the
public (on all regulated market(s) including the Hong Kong Stock Exchange) at the time of
listing must be at least 25% of the issuer’s total number of issued shares. However, the class
of securities for which listing is sought must not be less than 15% of the issuer’s total number
of issued shares, having an expected market capitalisation at the time of listing of not less than
HK$125,000,000. Rule 19A.13A further provides that Rule 8.08 of the Hong Kong Listing
Rules is amended by adding the following provision to sub-paragraph (1)(b): Where a PRC
issuer has shares apart from the H shares for which listing is sought, the total securities of the
issuer held by the public (on all regulated market(s) including the Stock Exchange) at the time
of listing must be at least 25% of the issuer’s total number of issued shares (excluding treasury
shares). However, the issuer’s H shares (for which listing is sought) must represent at least 15%
of its total number of issued shares (excluding treasury shares), having an expected market
capitalisation at the time of listing of not less than HK$125,000,000.
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We have made an application to the Hong Kong Stock Exchange and the Hong Kong
Stock Exchange has granted, a waiver from strict compliance with Rule 8.08(1)(b) (as amended
by Rule 19A.13A) of the Hong Kong Listing Rules that the minimum percentage of the H
Shares of our Company to be held by the public from time to time shall be the higher of (a)
11% (assuming no exercise of the Offer Size Adjustment Option and the Over-allotment
Option) and (b) such percentage of H Shares to be held by the public immediately after
completion of the Global Offering, as increased by the H Shares to be issued upon any exercise
of the Offer Size Adjustment Option and the Over-allotment Option, of the total enlarged
issued share capital of the Company, subject to the following:

(a) our Company will comply with the public float requirement under Rule 8.08 (as
amended by Rule 19A.13A) of the Hong Kong Listing Rules where at least 25% of
our Company’s total number of issued shares (A Shares and H Shares in aggregate)
must be held by the public from time to time;

(b) our Company will announce the percentage of H Shares held by the public
immediately after the completion of the Global Offering (before any exercise of the
Offer Size Adjustment Option and/or after any exercise of the Over-allotment
Option);

(c) our Company will confirm the sufficiency of public float in successive annual
reports after Listing; and

(d) our Company will implement appropriate measures and mechanisms to ensure
continual maintenance of the minimum public float of H Shares of the higher of (a)
11% (assuming no exercise of the Offer Size Adjustment Option and the Over-
allotment Option) and (b) such percentage of H Shares to be held by the public
immediately after completion of the Global Offering, as increased by the H Shares
to be issued upon any exercise of the Offer Size Adjustment Option and the
Over-allotment Option, of the total enlarged issued share capital of the Company.

Furthermore, it is expected that after the Listing, our Company may consider
implementing H Shares incentive scheme or other share incentive initiatives involving issuance
of new H Shares, which may increase the total number of and size of our H Shares and enhance
the public float and liquidity of our H Shares after the Listing.
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DIRECTORS’ RESPONSIBILITY STATEMENT

This Prospectus, for which our Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules
(Chapter 571V of the Laws of Hong Kong) and the Hong Kong Listing Rules for the purpose
of giving information with regard to us. Our Directors, having made all reasonable enquiries,
confirm that to the best of their knowledge and belief the information contained in this
Prospectus is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
Prospectus misleading.

FILING PROCEDURES WITH THE CSRC

Our filing procedures with the CSRC for the submission of the application to list our H
Shares on the Hong Kong Stock Exchange and for the Global Offering were completed on
December 19, 2024. In completing such filing, the CSRC accepts no responsibility for our
financial soundness, nor for the accuracy of any of the statements made or opinions expressed
in this Prospectus. No other filings in the PRC are required to be completed for the listing of
the H Shares on the Hong Kong Stock Exchange.

UNDERWRITING AND INFORMATION ON THE GLOBAL OFFERING

This Prospectus is published solely in connection with the Hong Kong Public Offering
which forms part of the Global Offering. For applicants under the Hong Kong Public Offering,
this Prospectus contain the terms and conditions of the Hong Kong Public Offering. The Global
Offering comprises the Hong Kong Public Offering of initially 20,565,200 H Shares and the
International Offering of initially 185,086,800 H Shares (subject, in each case, to reallocation
on the basis described in the section headed “Structure of the Global Offering” in this
Prospectus and any exercise of the Offer Size Adjustment Option and, in case of the
International Offering, to any exercise of the Over-allotment Option).

The listing of the Offer Shares on the Hong Kong Stock Exchange is sponsored by the
Sole Sponsor. Pursuant to the Hong Kong Underwriting Agreement, the Hong Kong Public
Offering is underwritten by the Hong Kong Underwriters on a conditional basis, with one of
the conditions being that the Offer Price is agreed between the Overall Coordinators and us.
The International Offering is managed by the Overall Coordinators and is underwritten by the
International Underwriters. The International Underwriting Agreement is expected to be
entered into on or about the Price Determination Date, subject to agreement on the Offer Price
between our Company and the Overall Coordinators. If, for any reason, the Offer Price is not
agreed between our Company and the Overall Coordinators on or before the Price
Determination Date, or such later date or time as may be agreed between the Overall
Coordinators and our Company, the Global Offering will not proceed. Further details about the
Underwriters and the underwriting arrangements are contained in the section headed
“Underwriting” in this Prospectus.
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INFORMATION ABOUT THIS PROSPECTUS

You should rely only on the information contained in this Prospectus to make your
investment decision. We have not authorized anyone to provide you with information that is
different from what is contained in this Prospectus. Any information or representation not made
in this Prospectus must not be relied on by you as having been authorized by us, the Sole
Sponsor, the Sponsor Overall Coordinators, the Overall Coordinators, the Joint Global
Coordinator, the Joint Bookrunner, the Joint Lead Manager, any of the Underwriters, any of our
or their respective directors, officers or representatives or any other person involved in the
Global Offering. Neither the delivery of this Prospectus nor any offering, sale or delivery made
in connection with the H Shares should, under any circumstances, constitute a representation
that there has been no change or development reasonably likely to involve a change in our
affairs since the date of this Prospectus or imply that the information contained in this
Prospectus is correct as of any date subsequent to the date of this Prospectus.

This Prospectus is published solely in connection with the Hong Kong Public Offering,
which forms part of the Global Offering. For applicants under the Hong Kong Public Offering,
this Prospectus set out the terms and conditions of the Hong Kong Public Offering.

RESTRICTIONS ON OFFERS AND SALES OF THE H SHARES

Each person acquiring the Hong Kong Offer Shares under the Hong Kong Public Offering
will be required to confirm, or be deemed by his or her acquisition of Hong Kong Offer Shares
to confirm, that he or she is aware of the restrictions on offers and sales of the Offer Shares
described in this Prospectus. In particular, the Offer Shares have not been offered or sold, and
will not be offered or sold, directly or indirectly, in the PRC.

No action has been taken to permit a public offering of the H Shares or the general
distribution of this Prospectus in any jurisdiction other than in Hong Kong. Accordingly, this
Prospectus may not be used for the purposes of, and does not constitute, an offer or invitation
in any jurisdiction or in any circumstances in which such an offer or invitation is not authorized
or to any person to whom it is unlawful to make such an offer or invitation. The distribution
of this Prospectus and the offering of the Offer Shares in other jurisdictions are subject to
restrictions and 