THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

This Circular is neither a prospectus nor an invitation to the public to subscribe for shares in Bindura Nickel Corporation Limited.
This Circular is issued in compliance with the Zimbabwe Stock Exchange Listing Requirements and seeks to provide information
to Bindura Nickel Corporation Limited’s Shareholders regarding the delisting of Bindura Nickel Corporation Limited from the
Zimbabwe Stock Exchange, as well as certain matters ancillary thereto.

Action Required:

If you are in any doubt as to the action you should take, you should immediately seek advice from your stockbroker, bank manager,
legal practitioner, accountant or other professional advisors.

If you no longer hold any shares in Bindura Nickel Corporation Limited, you should send this Circular and the accompanying Form
of Proxy, as soon as possible, to the stockbroker, banker, or other agent through whom the disposal of your shareholding in Bindura
Nickel Corporation Limited was effected, for onward delivery to the purchaser or transferee of the shares in Bindura Nickel Cor-
poration Limited previously held by you.
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(Incorporated and registered in Zimbabwe with limited liability under Certificate of Registration number 552/66 and Certificates
of Change of Name dated 22 June 1979)

Address: No.1 Trojan Road, P.O. Box 35, Bindura, Zimbabwe

Website:www.binduranickel.co.zw

Relating to and seeking approvals for:
The Termination of the Zimbabwe Stock Exchange Listing of Bindura Nickel Corporation Limited
And incorporating
A NOTICE OF AN EXTRAORDINARY GENERAL MEETING

To be held virtually, on Monday, 13 December 2021, at 10:00 hours, which notice was published on Thursday, 18 November 2021
in accordance with the requisite provisions of the Zimbabwe Stock Exchange Listings Requirements and the Companies and Other
Business Entities Act [Chapter 24:31], as set out at the end of this Document. Shareholders of Bindura Nickel Corporation Limited
are requested to complete and return the attached form of proxy in accordance with the instructions printed therein, as soon as
possible, but not later than 16:00 hours, on Friday, 10 December 2021.

The Circular is only available in English. Additional copies of this Circular may be obtained from the Company Secretary at the
Registered Office of Bindura Nickel Corporation Limited, being No. 1 Trojan Mine Road, P.O. Box 35, Bindura, Zimbabwe.
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This Circular includes forward looking statements regarding Bindura Nickel Corporation Limited. Forward looking
statements include statements concerning Bindura Nickel Corporation Limited’s plans, objectives, goals, strategies
and future operations and performance and the assumptions underlying these forward-looking statements. Through-
out this Circular, Bindura Nickel Corporation Limited uses words such as “should”, “may”, “anticipates”, “estimates”,
“expects”, “believes” “intends”, “plans”, “will”, “seeks”, “projections”, “future”, “likely” and any similar expres-

sions to identify forward-looking statements.

Bindura Nickel Corporation Limited and its representatives have based these forward-looking statements on the cur-
rent views of their management and advisors with respect to future events and financial performance. These views
reflect the best judgment of Bindura Nickel Corporation Limited and its representatives but involve uncertainties
and are subject to certain risks, the occurrence of which could cause actual results to differ materially from those
predicted. Although Bindura Nickel Corporation Limited believes that the estimates and the projections reflected
in its forward-looking statements are reasonable, if one or more of the risks or uncertainties materialise or occur,
including those which Bindura Nickel Corporation Limited and its representatives have identified in this Circular, or if
any underlying assumptions prove to be incomplete or incorrect, Bindura Nickel Corporation Limited’s actual results
of operations may vary from those expected, estimated or projected. These forward-looking statements speak only as
at the date of this Circular. Neither Bindura Nickel Corporation Limited nor its representatives are obliged to or intend
to update or revise any forward-looking statements made in this Circular, whether as a result of new information,
future events or otherwise. All subsequent written or oral forward-looking statements attributable to Bindura Nickel
Corporation Limited, or persons acting on its behalf, are expressly qualified in their entirety by the cautionary state-
ments contained throughout this Circular. As a result of these risks, uncertainties and assumptions, Bindura Nickel
Corporation Limited Shareholders should not place undue reliance on these forward-looking statements.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and spe-
cific, and risks exist that the predictions, forecasts, projections, and other forward-looking statements will not be
achieved. Bindura Nickel Corporation Limited Shareholders should be aware that a number of important factors
could cause actual results to differ materially from the plans, objectives, expectations, estimates, and intentions
expressed in such forward-looking statements. Bindura Nickel Corporation Limited does not make any representation,
warranty, or prediction that the results anticipated by such forward-looking statements will be achieved, and such
forward - looking statements represent, in each case, only one of many possible scenarios and should not be viewed
as the most likely or standard scenario and/or outcome.
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In this Circular to Shareholders, the following definitions shall have the meanings adjacent to them, unless the con-
text requires otherwise. Words in the singular shall include the plural and vice versa, words importing natural persons
shall include juristic persons (whether corporate or incorporate and vice versa) and words in the masculine shall

import both the feminine and neuter.

“Addressee(s)”

“Akribos Advisory Services” or

“Financial Advisor”

“Akribos Securities” or “Sponsoring
Brokers”

“Articles”

“Independent Auditors” or

“Reporting Accountants”

“BNC” or “Bindura Nickel Corpo-
ration” or “the Company” or “the
Group”

“Board” or “the Directors”

“Broker”

“Business Day”

“Circular” or “the Document”

“Companies Act” or “COBE”
“Conditions Precedent”

“CSD”

“Documents of Title”

€« EGM”

“FCA”

“Form of Proxy” or “Proxy Form”

“ IAS”
“IFRS”

The parties to whom this Circular to Shareholders is addressed;

Akribos Advisory Services (Private) Limited, a Securities and Exchange Com-
mission of Zimbabwe licensed financial advisory services company, regis-
tered in Zimbabwe in terms of the Companies and Other Business Entities Act
[Chapter 24:31], and also Lead Advisors to this Transaction;

Akribos Securities (Private) Limited, a Member of the Zimbabwe Stock Ex-
change, licensed by the Securities and Exchange Commission of Zimbabwe
as a security dealing company, registered in Zimbabwe in terms of the Com-
panies and Other Business Entities Act [Chapter 24:31], and also Sponsoring
Brokers to this Transaction;

Articles of Association of Bindura Nickel Corporation Limited;

Ernst & Young Chartered Accountants (Zimbabwe) Registered Public Auditors,
Independent Auditors of the Company, and Reporting Accountants to this
Transaction;

Bindura Nickel Corporation Limited, a public company incorporated in Zimba-
bwe under registration number 552/1966 and listed on the Zimbabwe Stock
Exchange since 1971;

The Board of Directors of Bindura Nickel Corporation Limited;

Any person or company registered as a member of the ZSE and authorised to
buy and sell shares and other securities on behalf of customers;

Monday to Friday inclusive, but excluding any such date which is a public
holiday in Zimbabwe;

This document dated 18 November 2021 including the appendices hereto,
addressed to Bindura Nickel Corporation Limited Shareholders, which sets out
the terms and conditions of the Transaction;

The Companies and Other Business Entities Act [Chapter 24:31];

The Conditions Precedent to which the proposed Transaction is subject as set
out in Part C Section 3.5;

Central Securities Depository;

Share certificates, dematerialised shares in CSD accounts, certified transfer
deeds, balance receipts or any other physical documents of title to shares
acceptable to the issuer of such shares;

The Extraordinary General Meeting of Bindura Nickel Corporation Limited
Shareholders to be held virtually on Monday, 13 December 2021.

Foreign Currency Account

The form accompanying this Circular, which provides for Bindura Nickel Cor-
poration Limited Shareholders to appoint a proxy to attend the EGM and vote
on their behalf on the resolutions proposed;

International Accounting Standards;

International Financial Reporting Standards;
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“Legal Advisors”

“Notice”

“Resolutions”

“Register”

{3 RBZ ”

“Shareholder(s)”

“Transaction”

’

“Transfer Secretaries’

“USS”

“VFEX”

“ZSE”

“ZSE Listing Requirements”

“ZWL”

A member of Kuvimba Mining House

ChimukaMafunga Commercial Attorneys, registered legal practitioners and
legal advisors to Bindura Nickel Corporation Limited regarding the proposed
Transaction;

The notice of the Extraordinary General Meeting which was published in
terms of the Companies and Other Business Entities Act [Chapter 24:31] on 18
November 2021, advising Bindura Nickel Corporation Limited Shareholders of
the proposed Transaction and which forms part of this Circular;

The special and ordinary resolutions contained in the Notice giving effect to
the proposed Transaction which will be set before the Bindura Nickel Corpo-
ration Limited Shareholders at the EGM;

The Register of Shareholders of Bindura Nickel Corporation Limited main-
tained by the Transfer Secretaries and the sub-register of nominee Sharehold-
ers maintained by each Broker;

Reserve Bank of Zimbabwe;

The holder(s) of the ordinary shares of Bindura Nickel Corporation Limited;

The delisting of Bindura Nickel Corporation Limited’s shares from the Zimba-
bwe Stock Exchange and simultaneous admission on the Victoria Falls Stock
Exchange.

First Transfer Secretaries (Private) Limited, a company duly incorporated in
Zimbabwe in terms of the Companies and Other Business Entities Act [Chapter
24:31] which provides share transfer secretarial services to Bindura Nickel
Corporation Limited;

The United States of America Dollar, the official currency of the United States
of America;

Victoria Falls Stock Exchange, a stock exchange registered by the Securities
and Exchange Commission of Zimbabwe in terms of the Securities and Ex-
change Commission Act [Chapter 24:25] of 2004;

Zimbabwe Stock Exchange, a stock exchange registered by the Securities and
Exchange Commission of Zimbabwe in terms of the Securities and Exchange
Commission Act [Chapter 24:25] of 2004;

The Listing Requirements of the ZSE, being the rules regulating listings on the
ZSE at the date of the original submission of this Circular to the ZSE Listings
Committee;

The Zimbabwe Dollar, the official currency of Zimbabwe introduced under
Sections 22 and 23 of the Finance (No. 2) Act of 2019;
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The Directors of Bindura Nickel Corporation Limited whose names appear below, collectively and individually accept
full responsibility for the accuracy of the information given in this Circular and confirm that they have made all rea-
sonable enquiries and declare that to the best of their knowledge and belief, there are no facts, the omission of which
would make any statement in this Circular false or misleading, and that they have made all reasonable enquiries to
ascertain such facts.

The Directors also confirm that this Circular includes all such information within their knowledge (or which it will
be reasonable for them to obtain by making enquiries) as investors and their professional advisors would reasonably
require and expect in order to make an informed assessment of the proposed Transaction, financial position, profits
and losses and prospects of the Issuer, the rights attaching to the securities to which the Circular relates.

The Directors further confirm that there are no material legal proceedings, including any such proceedings which are
pending or threatened, of which Bindura Nickel Corporation Limited is aware, and which may have a material effect
on the Company'’s financial position.

Signed at on the day of November 2021.

Muchadeyi Ashton Masunda

Chairman

Thomas Lusiyano

Managing Director

Patrick Maseva-Shayawabaya

Finance Director

Michiel Jakobus Bronn

Non-Executive Director

David Hugh Brown

Non-Executive Director

Obey Chimuka

Non-Executive Director

Charity Chiratidzo Jinya

Non-Executive Director

Cynthia Dinka Malaba

Non-Executive Director

Craig Gerald Meerholz

Non-Executive Director

Roseline Nhamo

Non-Executive Director
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1. Introduction

On 15 October 2021, the Management of Bindura Nickel Corporation Limited (“BNC”), sought and obtained Board ap-
proval to undertake a Transaction involving the delisting of the Company from the Zimbabwe Stock Exchange (“ZSE”)
through voluntary termination and thereafter admission on the Victoria Falls Stock Exchange (“VFEX”) by way of
introduction.

This summary presents the salient information in relation to the proposed Transaction, and the detailed terms and
conditions are more fully set out in this Circular. Accordingly, this Circular should be read in its entirety for a full
appreciation of the proposed Transaction and its implications for Shareholders to make an informed determination as
regards the actions required to be taken.

2. Extraordinary General Meeting

BNC Shareholders are being called by notice dated 18 November 2021 (which is attached to and forms part of this
Circular) to attend the EGM of the Company which will be held virtually on Monday, 13 December 2021 to consider
and, if deemed fit, to approve the termination of the Company’s ZSE listing and the admission of the Company’s
shares on the VFEX.

The resolutions for the approval of the Transaction are set out in full in Appendix 3.

3. Important Dates and Times

Event Date
Notice of BNC EGM published Thursday, 18 November 2021
Circular to BNC Shareholders published Thursday, 18 November 2021
BNC share register closed (at 16:00 hours) Thursday, 25 November 2021
Last day of lodging Proxy Forms (at 16:00 hours) Friday, 10 December 2021
BNC virtual EGM (at 10:00 hours) Monday, 13 December 2021
Publication of EGM Resolution Results Tuesday, 14 December 2021
Expected date of de-listing BNC shares from the ZSE Wednesday, 15 December 2021
Expected date of listing BNC shares on the VFEX Friday, 17 December 2021
BNC share register reopens Monday, 20 December 2021
Notes

o The dates stated above are subject to change at the discretion of BNC and any such change will be published in
the Zimbabwean press.

e All times indicated above and elsewhere in this Circular are Zimbabwean standard times.

o If the EGM is adjourned or postponed, Forms of Proxy submitted in respect of the EGM will remain valid in respect
of any adjournment or postponement thereof.

o If the proposed Transaction is approved by BNC Shareholders at the EGM, update announcements will be made on
progress regarding completion of any outstanding Conditions Precedent.

4. Actions to be taken by BNC Shareholders

Upon receipt of this Circular, the recipient should:

e Read this Document in its entirety. If you are in doubt as to the action you should take, you should immediately
seek advice from your stockbroker, bank manager, legal practitioner, accountant, or other professional advisors;

e Attend the virtual EGM to be held on Monday, 13 December 2021 and vote on the resolutions that will be required
to give effect to the proposed Transaction as presented in this Circular.

Shareholders who are unable to attend the EGM, but who wish to be represented there, should complete and sign
the Proxy Form included in this Document and ensure that it is either lodged to the Company Secretary at the regis-
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tered offices of BNC being, No. 1 Trojan Mine Road, P.O. Box 35, Bindura, Zimbabwe, or at the offices of the Transfer
Secretaries at 1 Armagh Avenue, Eastlea, Harare, Zimbabwe, or scanned and emailed to the Company Secretary at
cmukanganga®@bnc.co.zw, or scanned and emailed to the Transfer Secretaries at zmazhandu@fts-net.com so that it
is received by the Transfer Secretaries by 16:00 hours, on Friday, 10 December 2021.

5. Documents Available for Inspection

Copies of the following documents will be available for inspection between Thursday, 18 November 2021 and Friday,
10 December 2021, during normal working hours, at the Lead Advisor and BNC’s Registered Offices at the addresses
set out in the “Corporate Information” section at the beginning of this document:

i The Memorandum of Association of the Company.
ii. The Articles of Association of the Company.
iii. The written consents of the advisors.

iv. The audited financial statements for the three financial years ended 31 March 2019, 31 March 2020 and 31
March 2021 for Bindura Nickel Corporation Limited and its subsidiaries.

V. A copy of the BNC Share Option Scheme document.

vi. A signed original copy of this Circular.

vii. The ZSE approval letter for the distribution of the Circular, and

viii.  The ZSE letter granting BNC a dispensation permitting all BNC Shareholders to vote at the EGM.
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(Incorporated and registered in Zimbabwe with limited liability under Certificate of Registration number 552/66 and Certificates
of Change of Name dated 22 June 1979)

Directors: M.A Masunda (Chairman), T. Lusiyano (Managing Director), P. Maseva-Shayawabaya (Finance Director), M.J. Bronn,
D.H. Brown, O. Chimuka, C.C. Jinya, C.D. Malaba, C.G. Meerholz, R. Nhamo.

Address: No. 1 Trojan Mine Road, P.O. Box 35, Bindura, Zimbabwe

Dear Shareholder

Zimbabwe'’s vision of becoming an upper middle-income country by 2030 is hinged on achieving a US$12 billion mining
industry, in terms of annual revenue. Mining accounts for 10.5% (2020) of the country’s GDP and is the top foreign cur-
rency earner, contributing more than 60% to the annual gross export proceeds. Nickel is among the 40 major minerals
underpinning mining in Zimbabwe and is thus a significant contributor to foreign currency generation. Being the larg-
est nickel producer in Zimbabwe, BNC is pivotal in this national endeavour and so are its plans for expansion and value
addition along the nickel value chain. To enable BNC to effectively play its part, while enhancing shareholder value,
your company is asking you to consider and approve the proposal to migrate its listing from the ZSE to the VFEX.

The VFEX was established in October 2020 as a wholly owned subsidiary of the ZSE, to kick-start the Offshore Finan-
cial Services Centre (“OFSC”) earmarked for the Special Economic Zone in Victoria Falls. Statutory Instrument 196 of
2020, (Exchange Control (Special Provisions for Securities Listed on Victoria Falls Stock Exchange) Regulations, 2020)
has exchange provisions that make the VFEX attractive for BNC and the key elements are as follows:

1. Trading on the bourse is solely in USS or a convertible currency;

2. Capital raising, if required, is done in USS or any other hard currency, while trading, clearing and settlement on
or offshore happen in USS;

3. Funds held in a Nostro Investment FCA are not subject to any restrictions or surrender requirements and can be
held for an indefinite period;

4. Foreign currency received by resident investors on the VFEX as disinvestment proceeds and dividends into their
Nostro FCA accounts are deemed to be free funds and can be held for an indefinite period;

5. Disinvestment and dividend proceeds due to non-resident investors are freely remittable through their authorised
dealers, without the need for exchange control approval;

6. Capital raised by a company listed on the VFEX may be held in an approved local or offshore account with an
internationally recognized banking institution.

The Government of Zimbabwe (“GoZ”) also availed fiscal and other benefits to companies listed on the VFEX which
are as follows:

1. Trades on the VFEX do not attract Capital Gains Tax on the disposal of listed securities.
2. Withholding tax on dividends for foreign investors has been lowered from 10% to 5%.

It is against this background that the Board resolved that BNC pursues a VFEX listing as it will potentially be of im-
mense benefit to the Company and to the Shareholders, directly.

Your company is evaluating several projects which could be viable but will require substantial capital to be raised in

9
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foreign currency. The VFEX listing will make it easier for the Company to access such capital. The enhanced exchange
control regime for VFEX listings, will be of benefit to the Company, through the increased export proceeds retention
associated with incremental production. Shareholders, on the other hand, stand to directly benefit as their shares will
trade in USS with no restrictions on repatriation of dividends and disinvestment proceeds.

It is the Board’s view that listing on the VFEX will bring substantial benefits to the Company and its Shareholders.
Accordingly, on behalf of the Board, | recommend all Shareholders to vote in favour of the resolutions approving the
Transaction.

Thank you

Yours faithfully,

For and on behalf of the Board of Bindura Nickel Corporation Limited

(Signed on original)

M.A. Masunda

(Chairman)

10
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1. Overview of the Proposed Transaction

On Friday, 15 October 2021, the Board of Directors of BNC considered and approved a proposal by Management to
terminate the Company’s ZSE Listing, with the intention to list on the VFEX. The resolutions gave Executive Directors
the power to execute the Transaction with the aim of unlocking the advantages listed below to the Company and its
Shareholders.

2, Rationale of the Proposed Delisting
2.1. Enhanced ability to source capital in an appropriate currency.

Listing BNC on the VFEX avails the Company an exchange control regime designed to attract international investors
with the ease with which they can deal in shares listed thereon as well as repatriate both their capital and earnings
in USS. This is critical for offshore investors intending to make long term investments as it addresses a key concern
with regard to the Company’s current ZSE listing. After migrating to the VFEX, BNC will have a potential source of
capital that matches its needs better than what is available through the ZSE listing.

2.2. Better foreign currency earnings retention regime

BNC generates income in foreign currency, and in terms of prevailing exchange control regulations, the Company
compulsorily surrenders 40% of its earnings for ZWL converted at the auction rate. Companies that are listed on the
VFEX are allowed to retain 100% of their incremental export proceeds in foreign currency, which reduces exposure to
the compulsory surrender requirements. BNC has longer term potential to produce up to 10,000 tonnes of nickel, al-
most twice the current production level, which indicates the potential significance of this incentive to the Company’s
future, both in terms of earnings and equity valuation in the open market.

2.3. Improved price discovery and liquidity

There are currently only two companies listed on the VFEX, making it difficult to draw firm conclusions, regarding the
level of activity of, and liquidity on the bourse. However, there are indications that investors are becoming increas-
ingly confident with the VFEX, the consequence of which has been an increase in the liquidity of its listings. By moving
to the VFEX, BNC’s Shareholders will be exposed to a platform that should more accurately value the investment in
foreign currency and allows offshore settlement for trades. The increase in liquidity is underpinned by the VFEX’s low-
cost structure and tax incentives for Shareholders as detailed on the Chairman’s Letter above. This structure makes
VFEX trading much cheaper for Shareholders than ZSE trading.

2.4, Enhanced Profile for BNC

The VFEX listing enhances BNC’s profile, both within and outside Zimbabwe, thus potentially improving the Company’s
public recognition and commercial standing.

2.5. Opportunity to capitalize on VFEX promotions

In addition to the incentive structure put forward by the GoZ, the VFEX itself has concessions that it offered BNC as
part of its drive to attract new listings. Such concessions, which include waiver of listing fees in the first year, may not
be available in future and migrating at a later stage may be more expensive. Therefore, there is merit in embarking
on the project now and capitalize on the opportunity.

3. Mechanics of the Transaction
3.1.  Voluntary termination of listing from the ZSE

The Company will voluntarily delist from the ZSE through termination on request. BNC meets the basic requirements
needed as per the listing rules to undertake such a transaction. The ZSE will approve the delisting, provided Share-
holders have approved the same at the Extraordinary General Meeting of the Company with 75 per centum of the
votes of all Shareholders present or represented by proxy.

3.2.  Listing by way of introduction on the VFEX

BNC will list on the VFEX by way of an introduction. The Company meets the requirements to undertake such a trans-
action, key among them being the spread of Shareholders and the intention to list without involving an issue of new
securities or any marketing of existing securities.

3.3. Timelines and Milestones

The table in Part A Section 3 details the proposed timelines and milestones that Management believes are feasible for
BNC to list on the VFEX by 31 December 2021.

11



%

A member of Kuvimba Mining House
3.4. Transaction Costs
The costs of implementing the Proposed Transaction are estimated to amount to US$62,000 which relates to various

advisory, accounting, regulatory as well as advertising printing and postage charges. The transaction costs are broken
down in the table below.

Fee Amount (USS)
Advisory Fees 30,000
Legal Fees 10,000
Sponsoring Broker Fees 7,500
Reporting Accountant Fees 7,000
Transfer Secretary Fees 5,000
Printing and Distribution Fees 1,500
Design & Print 1,000
Total Fees 62,000
4. Conditions Precedent

The implementation of the Proposed Transaction is conditional upon the following:
i.  BNC Board approval of the voluntary delisting from the ZSE and listing on the VFEX.

ii. The passing of the Resolutions by Shareholders of BNC, by the requisite majority, at an EGM to be held on Monday,
13 December 2021 in terms of the Notice of the EGM published on Thursday, 18 November 2021.

iii. Obtaining a letter of good standing from the ZSE in favour of BNC.
iv.  BNC Directors signing an undertaking to abide by the VFEX listing rules, and

v.  Obtaining all such other necessary regulatory approvals as may be required.

5. Experts’ Consent

Akribos Advisory Services (Private) Limited, Akribos Securities (Private) Limited, Ernst & Young Chartered Accountants
(Zimbabwe), First Transfer Secretaries (Private) Limited and ChimukaMafunga Commercial Attorneys have given, and
as at the date of this Circular, have not withdrawn their consent to the issue of this Circular with the inclusion of their
names and reports in the forms and context in which they appear.

6. Regulatory Issues

This Circular is issued in compliance with the ZSE Listings Requirements. The Listings Committee of the ZSE approved
the proposed Transaction and granted approval for the publication of the Circular, EGM Notice, and the distribution to
Shareholders of this Circular in respect of the proposed Transactions on Thursday, 18 November 2021. All VFEX trans-
actions have presumed Exchange Control approval and therefore no specific approval is required for this transaction.

7. Solvency, Liquidity and Working Capital Adequacy Statement

The Directors are of the opinion that, post the proposed Transaction, based on the current year and five-year projec-
tions, BNC will be able to service all its financial obligations as they fall due.

12
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8. Capital Commitments and Contingencies
8.1.  Capital Commitments

uss uss

31-Mar-2021 31-Mar-2020

Capital commitments
Contracted 5932 626 6 512 448
Authorised but not contracted =

5932 626 6 512 448

The capital expenditure is to be financed from internal resources and existing facilities.

8.2.  Contingent Liabilities

The Group monitors potential contingent liabilities, including those relating to taxation, environmental rehabilitation
on an ongoing basis. Where there are contingent liabilities, the Group provides the required disclosures in the finan-
cial statements and where there are provisions, the Group records a liability in the financial statements.

8.2.1 Prior year tax dispute

It was reported in the previous year that the Company was involved in a tax dispute with the tax authorities emanat-
ing from tax assessments which were issued in February 2018, amounting to an estimate of ZWL14 million. The tax
differences mainly related to historical issues to do with how the Company was structured many years ago, as well as
issues arising from varying interpretation of standard commercial agreements in the industry.

For the outstanding amount, both parties agreed to declare a dispute and pursue the matter through the courts. The
matter is now before the courts pending hearing. Except for this disclosure, no provision has been made in the 2021
financial statements with respect of this contingent liability. Based on legal advice received to date, the Company
has acted within the statutes of the law. The Directors are still of the view that a positive resolution will be reached.
At the time of reporting, the Company could not reasonably estimate the likely timing of resolution of the matter.

The amount under dispute has already been paid to the Zimbabwe Revenue Authority as a deposit for the tax inves-
tigation.

9. Material Contracts

Other than in the ordinary course of business, no material contracts have been entered into by BNC during the past
twelve months.

10. Share Ownership Scheme
10.1. Background

In a bid to empower its employees, in 2016 BNC established a share option scheme known as, The BNC Share Owner-
ship Scheme (2016), (‘The Scheme’). The material terms of the Scheme are as follows:

i.  The participants of the Scheme are defined as, any person involved in the business of the Group who shall be an
eligible employee (meaning any employee or executive director of the Company or its subsidiary) or a non-exec-
utive director thereof;

ii. The options are granted to participants by the Directors from either treasury shares or unissued shares of the
Company by means of a resolution of the Directors;

iii. The Scheme is valid for a period of ten (10) years from the date of adoption. The Scheme was adopted on the
22nd of September 2016;
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iv.  The Scheme limit in respect of issued shares shall be seven and half percent (7.5%) of the issued ordinary share
capital of the Company as of the Scheme adoption date. All options have since been granted and no shares shall
be issued beyond the 7.5% seven and half percent with regards to the Scheme;

v.  The exercise price for options under the Scheme per share is a price which is not lower than the higher of (a) a
nominal value of the share, and (b) the market value of a share on the date of grant, and;

vi. That the Company will apply to the ZSE or other appropriate body for permission that allotted shares be ad-

mitted to the official list. This includes the VFEX on listing.

10.2. Current Options

Details of the current share option scheme are outlined in the table below.

Name of Grantor:

Bindura Nickel Corporation Limited

Type of Scheme:

Share Purchase Option Scheme

Percentage of Shareholding available
for the Scheme:

Only a maximum of seven and half percent (7.5%) of the entire
issued ordinary shares of the Company is available under the
scheme.

Source of shares:

Treasury or unissued shares of the Company in the control of
Directors

Participants:

Employees, Executive and Non-Executive Directors of the
Company

Number of Employees currently under
the Scheme:

684

Date of Adoption:

22 September 2016

Duration of Scheme:

Ten (10) years

Exercise Price:

Not lower than the higher of

(a) a nominal value of the share, and;

(b) the market value of a share on the date of grant

(all granted options have an exercise price of ZWL 4.30 cents)

Number of granted options

92,974,244

Number of shares per option

One (1)

Number of exercised options to date

39,998,792 (43%)

Number of options remaining to be ex-
ercised:

52,975,452 (57%)

11. Directors’ Opinions and Voting Recommendations

The Directors of BNC have considered the terms of the Proposed Transaction and are unanimously of the opinion that
the Proposed Transaction is in the best interests of BNC’s Shareholders. Accordingly, the Directors recommend that
Shareholders vote in favour of the resolutions giving effect to the Proposed Transaction.

The Directors of BNC will collectively vote in favour of the resolutions to approve the proposed Transaction at the EGM
in respect of their own shareholdings, if any.
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1. Background Information

Bindura Nickel Corporation Limited operates a mine and owns smelter and refinery complexes, which are both cur-
rently not operational and are in Bindura, Zimbabwe. It was established in 1966 by Anglo-American Corporation and
was listed on the ZSE in 1971. The Company is engaged in the mining and extraction of nickel and its by-products
(copper and cobalt). The Company’s major product is nickel in concentrate which contain nickel sulphide. Nickel is
mainly used in the production of stainless steel and is finding new application in the production of batteries. The
development of electric and hybrid cars in the automotive industry will thus ensure the demand for nickel sulphide
rises steadily in the medium to long term.

2, Nickel Markets Analysis
2.1.  Global Markets

There are more than 23 countries worldwide that are involved in nickel extraction with Indonesia topping the list in
terms of both mining and reserves. As of 2020, the total global nickel reserves amounted to approximately 94 million
tonnes (Source: NS Energy). Of that amount, Indonesia held the world’s largest share, at 21 million tonnes followed
by Australia with nickel reserves of 20 million tonnes. The 2021 global nickel production is expected to grow by 6.8%
to an estimated 2.5 million tonnes after an estimated fall of 4.2% to 2.2 million tonnes in 2020 due to the impact of
the COVID-19 pandemic.

Nickel production is forecast to grow at a compounded annual growth rate of 3%, to reach 2.7 million metric tonnes
by 2025. The growth will be underpinned by expansion in Indonesia, the resumption of production in the Philippines
and the ramp up in Brazil. This increase in production is being driven by rapidly rising demand for the metal in the
production of batteries which power Electric Vehicles (“EVs”). With the EV industry still in its infancy, Nickel is clearly
among the metals of the future. Currently, the metal’s major uses include the production of stainless steel (66%),
non-ferrous alloys (12%), alloy steels (5%), plating (7%), foundry (3%) and batteries (2%). China is the largest consumer
of nickel, accounting for approximately 55% of the global demand.

2.2. Zimbabwe Market

Zimbabwe is among the top 5 nickel producing countries in Africa with an estimated annual production of 16 000 met-
ric tonnes of the mineral. Zimbabwe’s sulphidic nickel deposits account for about 3.1% of the global nickel resources
equivalent to about 2.490 million tonnes whereas its laterite deposits in the northern part of the Great Dyke have not
been adequately evaluated and the actual resource potential remains unknown.

The local production of nickel fluctuated substantially in recent years, though it tended to increase through 2000 -
2019 period ending at 16,279 tonnes (metal content) in 2019. The metal is arguably one of the top foreign currency
earners in Zimbabwe. BNC is Zimbabwe’s largest nickel producer having sold nickel in concentrate amounting to 5 685
tonnes in 2020 against a 2019 figure of 6 410 tonnes.

3. Overview of BNC Operations

BNC has nickel resources across Zimbabwe under mining, processing, and exploration assets. These are Trojan Mine,
Shangani Mine, the BSR facility, Hunters Road Project, Damba-Silwane as well as the Trojan Hill and Kingstone Hill
Projects. Collectively, these resources contain of 72.5 million tonnes of ore, at an average grade of 0.60%, which
works to approximately 435.8 kilo-tonnes of nickel.

3.1.  Location of Operations

Bindura Nickel Corporation Limited has three mining locations in Zimbabwe, which are Trojan Mine (Bindura), Shan-
gani Mine (Shangani) and the Hunters Road Project (between Gweru and Kwekwe). The Company previously operated
Epoch Mine (Filabusi) and Madziwa Mine (Madziwa), both of which are now closed. The Company also owns, through
Trojan Nickel Mine Limited, smelter and refinery complexes in Bindura. Both complexes are currently under care and
maintenance.
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Figure 1: Location of operations

Bindura Nickel Corporation wholly owns 3 subsidiaries, which are BSR Limited (formerly Bindura Smelter and Refinery
Limited), Trojan Nickel Mine Limited (TNML) and Hunters Road Nickel Mine (Private) Limited (Hunters Road). TNML is
the only operating subsidiary. BSR Limited is dormant while Hunters Road is at project stage. The assets that belonged
to BSR Limited assets, being the smelter and refinery, were transferred to TNML in terms of a restructuring that was

implemented in 2004.

3.2.  Corporate Structure

Bindura Nickel
Corporation

Limited
Trojan Nickel Mine BSR Limited Huntersl\;nl_oad Nickel
Limited 100% _ ine
100% (Private) Limited
100%

Figure 2: Bindura Nickel Corporation corporate structure
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3.2.1. Trojan Nickel Mine Limited

TNML consists of two mines which are, Trojan Mine and Shangani Mine. On average, TNML produces approximately
400,000 tonnes of ore and 5,500 tonnes of nickel in concentrate per annum respectively. Trojan Mine, located in
Bindura was restarted in 2012 after 4 years of care and maintenance. It has an inferred resource size of 8.59 million
tonnes of 1.00% nickel ore grade which amounts to 85,600 tonnes of contained nickel. The mine has proven ore re-
serves of 2.76 million tonnes at an average grade of 0.86% nickel ore, amounting to 23,600 tonnes of contained nickel.

Shangani Mine has an inferred resource size of 12.03 million tonnes of ore, at 0.56% nickel grade which amounts to
68,000 tonnes of contained nickel. Shangani Mine is currently under care and maintenance.

TNML’s smelter and refinery are currently under care and maintenance. The smelter has capacity to treat BNC and
third-party concentrates.

3.2.1.1. The Trojan Mine Re-deepening Project

Trojan Mine completed and successfully commissioned the Shaft Re-deepening Project during an almost 8-week long
shutdown from March to April of 2021. The Shaft Re-deepening Project involved two major components, namely:

= The Shaft Re-deepening and Tie-in. This was the deepening of the existing sub-vertical shaft by 244 metres, to
enable access to known ore resources below the then existing shaft bottom, and

= The Sub-Vertical rock winder mechanical and electrical upgrades, involving the replacement of the mechanical
braking system, rope drum cheeks and bearings as well as the complete replacement of the old electrical con-
trols, switch gear, and cabling.

Additionally, works were also carried out on surface infrastructure, to support future production which included re-
furbishment of the Main Shaft Headgear and the processing plant.

3.2.2. BSR Limited
BSR Limited is dormant.
3.2.3. Hunters Road Nickel Mine (Private) Limited

Hunters Road Mine is still at project stage. The mine is located 25 and 37 kilometres from the towns of Kwekwe and
Gweru respectively. It has 36.4 million tonnes of mineral resources at 0.55% nickel grade, equivalent to 200,000
tonnes of contained nickel. In addition, in 1993, an Anglo-American Mineral Resource Evaluation Department (MinRED)
estimate showed 11 million tonnes grading at 0.43% nickel approximately, 600 metres east of the West Ore body of
Hunters Road, which is not included in the quoted resource.
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BNC Mineral Resources Statement as at 31 March 2021

o Tonnes Tonnes G:adg G:adg Cpntained Cpntained
o Resource Category (Mt) (Mt) (%Ni) (%Ni) | Nickel (Kt) Nickel (Kt)
2021 2020 2021 2020 2021 2020
Measured 1.69 1.89 0.96 0.94 16.20 17.75
‘ Indicated 2.60 1.79 0.91 0.88 23.60 15.67
T;A?ﬂ‘ae” Measured and Indicated 4.29 3.68| 0.93  0.91 39.70 33.42
Inferred 4.30 3.91 1.07 1.03 45.90 40.38
Total 8.59 7.59 1.00 0.97 85.60 73.80
Measured 0.00 0.00 0.00 0.00 0.00 0.00
Indicated 36.40 36.40 0.55 0.55 200.00 200.00
Hgggzrs Measured and Indicated 36.4 36.40 | 0.55| 0.55 200.00 200.00
Inferred 0.00 0.00 0.00 0.00 0.00 0.00
Total 36.4 36.4 0.55 0.55 200.00 200.00
Measured 1.84 1.84 0.58 0.58 11.00 11.00
Indicated 0.48 0.48 0.59 0.59 3.00 3.00
Sh;?f:m Measured and Indicated 2.32 232 059 0.59 14.00 14.00
Inferred 9.71 9.71 0.56 0.56 54.00 54.00
Total 12.03 12.03 0.56 0.56 68 68

BNC Ore Reserves as at 31 March 2021
ROM Tonnes | ROM Tonnes Grade o/ NI Contained | Contained
Operation 'éiig;;crs (Mt) (Mt) %Ni) | Grade (AN | el (Kt) | Nickel (Kt)
2021 2020 2021 2020 2021 2020
Proved 1.06 1.35 0.84 0.81 8.9 10.96
Trojan Mine | Probable 1.70 1.38 0.87 0.85 14.7 11.74
Total 2.76 2.73 0.86 0.83 23.60 22.70

Source: BNC 2021 Annual Report
3.2.4. Operational performance

BNC currently utilises approximately 50% of the processing plant capacity at Trojan Mine. The long-term goal is to
produce at least 10,000 tonnes of nickel per annum, which is approximately double the current production level. Pur-
suant to this goal, the Company is transitioning from a low volume-high grade to a high volume-low grade strategy, to
guarantee long-term production sustainability. The improved mine productivity as a result of the Shaft Re-deepening
Project will enable the processing plant to be operated at its capacity of 90,000 tonnes per month. This strategy is
feasible for BNC owing to the existence of a confirmed huge low grade disseminated resource of approximately 8.33
million tonnes, at an average grade of 0.86% at Trojan Mine and a sound processing plant with approximately 50%
excess capacity at current production rates.

The Company intends to ramp up development from 3,330 to 8,000 metres per annum in order to attain and then sus-
tain the production of 6,500 tonnes of nickel per annum. For the purposes of extending the current BNC ore resource,
exploration work will be carried out at Trojan Mine and near-mine sources such as Trojan Hill and Kingstone Hill.

Tonnes mined and milled for the year ended 31 March 2021 were 5% lower than for the previous year, owing to the
shut-down from 1 March to 27 April 2021, for the purpose of completing the Shaft Re-Deepening and Tie-in Project.
Head grade was marginally lower than for the previous year. Nickel in concentrate production was 6% lower than
the previous year, in line with the lower tonnes ore milled. The all-in sustaining cost (C3), at USS$ 8,552 per tonne,
increased by 12% from the prior year’s USS 7,600 per tonne. The increase was mainly due to the lower production,
arising from the Shaft Re-deepening and Tie-in project shutdown referred to above. Sales for the year ended March
2021 were 5,496 tonnes of nickel in concentrate, compared with the 5,685 tonnes sold during the prior year.
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3.2.5. Financial performance

The nickel LME cash settlement price for the year to March 2021 rose by 7%, compared to the prior year, to US$14
998.76 per tonne. Consequently, and despite the lower volume of sales, revenue increased by 13% to USS 59.2 million.
Operating profit increasing by 17% to USS 3.3 million and profit attributable to shareholders increased by 97% to USS
1.7 million. Driven by the higher nickel price, cash generated from operations at US$10.4 million was 19% higher than
the prior year.

The balance sheet has remained strong with minimal borrowings.

3.3.  Outlook

The Shaft Re-deepening Project will have the following benefits going forward:

a) Improved productivity - due to significant reduction of trucking distances underground.
b) Elimination of double handling of material;

c) Creation of mining flexibility for both disseminated and massive ores;

d) Increase in capacity utilization - which enables sustainable production and conservation in mining, through the
transition from a high grade-low volume plan to a high volume-low grade plan;

Market sentiment has remained positive largely due to the emergence of the Electric Vehicle market. The nickel price
is therefore forecast to remain above US$18,000 per tonne for the remainder of the current financial year.

4. Share Capital

The share capital of BNC comprises of:

Authorised: 3,000,000,000 ordinary shares of nominal value U550.000010 each.
Issued: 1,279,500,450 ordinary shares of nominal value U550.000010 each.

4.1.  Authorised but unissued share capital

The authorised but unissued share capital of the Company are under the control of the directors, subject to the
limitations imposed by the Articles and Memorandum of Association o