- -
RGOS N




(MB M-consEiL

& PARTNERS

Internatonal Lawyers

MBM Conseil is one of the most prestigious independent
law firms in the Democratic Republic of
Congo with offices in the DRC and South Africa. The
International footprint allows us to provide
specialist corporate and legal advice to clients
based Internationally and also doing business
in the DRC. Our lawyers comprehensive knowledge
of clients' industries in the DRC allow
us to offer added-value advice in all areas of business.
MBM Conseil offer innovative legal, technical,
financial and corporate solutions to the most
complex issues.

“MBM adapt continuously to the constant
changes in the DRC since the first election in 2006.
The Company perpetuates a style of excellence
through its extensive expertise and experience
relating to a wide spectrum of legal services. MBM
Conseil specializes in the Telecommunication and
Mining Sector. The partners also have a dedicated Tax
Division providing clients with an unrivalled
furnkey Legal, Corporate & Tax advisory service in
the DRC"
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ORGANIZATION OF THE FIRM

“MBM Conseil sca was the first law firm to
be incorporated as a professional
registered Company practicing law in
The Democratic Republic of Congo.
The Firm's three Senior Partners are
members of the DRC Bar since 1995,

1997 and 2004 respectively”

MBM CONSEIL began as an
unincorporated association called
Mbalanda & Deo August "MDA
acronym" firm established in 2000. In
February 2008, MBM CONSEIL sca
was created. This framework
allowed the Company to further
develop and advance their skills for
better client management and
engaging with international clients
using and implementing first world
principals.

In March 2008, the Arficles of the
Company was authenticated by
the Notary in Kinshasa and the
company was registered in the
Registry of the Commercial Court of
Kinshasa / Gombe. This
procedure was completed by
obtaining the company's National
Identification Number: 01-83-
N51752L.

In May 2008, the Articles of
Association was approved by the
Council of the Bar Association of the
Bar of Kinshasa - Gombe.

In 2012;

* The Firm opened offices in Lubumbashi,
Katanga province DRC

* The Firm opened offices in Matadi Bass
Congo Province in DRC

» The Firm registered MBM-Conseil &
Partners (Pty) Ltd in South Africa
and opened offices in Johannesburg




MBM LAWYERS

"Our team of lawyers and our staff are
our most valued asset, together we
strive to provide the utmost best service
fo our clients."

We invest in people and strive to build a

team of lawyers and staff compliment
who can provide our clients not only with
the best service, but with the most
dignity, privacy and respect for every
individual. Respect for the law and the
law is for our society an essential principle.
Each partner specializes in a different
sector and manages a team of specialists
ensuring the highest standards of conduct.
Strict compliance and standards of
ethics is key to our success and services.




PRACTICE AREAS

Other Practice Areas

Agriculfure

Copyright

Commodities

Data Protection and E-Commerce
Joint Ventures & Takeovers
Labour

Mergers and Acquisitions

NGO'S

Project Development & Finance
Real Estate & Construction
Transport

KEY SECTORS EXPLAINED

TELECOMMUNICATIONS, IT & MEDIA PRACTICE

“Our firm is by far the leader in the DRC with extensive experience and provide specialized
servicesrelating to electronic communication law in the DRC, namely, telecommunications,
audiovisual, computerand internet”

The experience of our firm in this area derives mainly from the proven expertise of one of our
associates, Mr Paulin Mblanda was tasked by the Attorney General and was responsible for
various legislative reforms in this sector including the writing of the DRC Telecommunication
white paper. We have participated in large International cross border corporate
fransactions in this sector and offer extensive knowledge and expertise to our clients who
require our services relating fo the planning, implementation and development of their
Telecommunication projects. Our servicesinclude:

Due to our innovative approach we offer clients a wealth of experience and expertise
relating fo a wide spectrum of telecom projects including the negotiation of confracts on
behalf of clients & partners, accommodating dealings and disputes with the government.



MINING PRACTICE

Mining Law

“The success of the DRC mining indusfry is
linked to the creation of a legal and
economic environment conducive to its
development. Our goal and commitment to
our clients is to provide them with the highest
confidence in the underlying value of their
mining project, by providing appropriate
analyses and legal interpretations to support
their key project objectives, decisions,
development strategies and implementation
plans.”

The Firm offers its clients extensive experience
in negotiating contracts and agreements
between mining operators and / or with the
State and Lenders in solving problems related
to research, exploration and exploitation
activities.

Government Representative In Mines
& Quarries

“MBM is also mandated with Proxy as a
recognized Firm with the DRC Ministry of
Mines, have extensive experience and the
authority to deal and negotiate with
Corporations and Government concerning
allissues relating to DRC mineral concessions,
quarries, environmentalissues and mines."

By Decree n ° 0051/CAB.MIN/MINES/01/2012
of February 22, 2012:

MBM- CONSEIL was approved as Proxy
(Representative) in Mines and Quarry. Our
firm is an auxiliary for the administration of
Mines in the Democratic Republic of Congo
and a lawful link between Government and
mining companies as well as their associated
investors

The firm is authorized by the Congolese
Government to represent, advise and / or
assist any person or entity interested to
acquire, manage and claim mining or quarry
rights. We are also authorized to litigate in all
mining related practice areas
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Acquisition And Sale Of Mineral &
Mining Assets

MBM-Conseil is recognized as an expert
adyvisor in the mining sector, provide
specialized services relating fo:

= Advice, assistance and representation in
the acquisition process of mining and quarry
exploration, exploitation and processing
rights

= The creation of mining companies in the
Democratic Republic of Congo

= Analysis and advise on DRC Mining Code,
Rules & Regulations

» Legal audits of DRC mining assets
» DRC legal opinions on allminingissues

= Advise facilitation to Foreign
Companies wanting to invest in the DRC
mining or quarry sector

= Mergers & Acquisitions relating to mining
sector

» Lobbying Government and any other
administrative bodies for issues related to the
implementation of mining rights

= Support in all legal matters before the Courts
and Tribunals

= Due diligence on ownership and legal
standing of concession and mines

= Securing and negotiation of Exploration and
Exploitation Licensing

» Advice andlegalrepresentation for mining
companies in the negotiations and signing of
contracts for joint ventures with
Governmental Mining Entities

= Assistance with the negofiation, drafting of
contracts and structuring of finance
fransactions relating to foreign investment

info the private, corporate and government
mining entitiesin DRC

» Renewal and fransformation, total or partial
waiver and extension of mining licenses
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PURCHASE, SALE (TRADING ) AND
PROCESSING OF MINERALS

“MBM Conseil has proven expertise in aavisin

and supporting our clients in the buying,
selling and processing of minerals produced
in the Democratic Republic of Congo.”

= Registration of commodity trading
office "Comptoir” (buying and exporting of
diamonds, gold and other minerals)

= Registration of laboratories for mine
production analysis

» Advice and assistance with the financial
regulatory requirements for trading
in the DRC as required by the Central
Reserve Bank of Congo

* MBM adyvises on physical precious metall
fransactions in the DRC

= Advise on Commodity tfrading in
general - (diamonds, gold, copper, cobalt
and many more )

= Assistance with the negotiation,
drafting of contracts and structuring of
commodity based fransactions

MINING TAX

"Mining companies are subjected to a tax
and customs system specific to their
activities. DRC mining projects are
complex areas, MBM has an in-house
Mining Tax Department specialising on
how to structure fransactions to promote
tax efficiencies and how to reduce
exposure to regulatory risk directly linked
to the Companies tax exposure.”

Our Firm have a team of lawyers and tax
experts providing solutions to the various
challenges facing mining Companies.

= Tax advice for mining companies

» Advice and management of import tax
exemptions for mining companies

= Establisnment of the tax declarations
and yearly tax returns

» Negotiation and drafting of the contracts
relating fo the modules needed for the
payment of taxes, mining rights, surface
fees and royalties

» Payment of fax and customs disputes

» Negotiation and Client representation
when dealing with tax authorities or
customs in the event of litigation

= Representations of the companies at
tax and customs authorities

» Analyses and legal opinion relating to
the clients tax structures, rights and
royalties

* MBM - fiduciary practice will assist with
all tax obligations, requirements and
social issues related to mining activities

MINING ENVIRONMENTAL LAW

“The Firm possesses unnvalled expertise in s
areaq. The 7inm re/es on e work of a we//
esfablished and experienced feam of lawyers
relanng 1o the implemeniarion of ihe law and
/nfernarionally accepied principles 1o which
mining comparnies must comply with.”

= Advice and assessment of the legality of
environmental obligations correlating with
the specific field and “mining” activity

= Environmental impact assessments related
fo mining projects and activities

= Compliance with the environmental
impact study law

= Assistance and representations of the
mining company prior to engagement with
authorities and government

= Tracking and monitoring of environmental
and social obligations

= Advice and assistance with the development
of a plan for sustainable development of
local communities affected by the mining project

» Compensation for land users, the displacement
of local populations affected by the mining project
and relocation

» The legality of environmental impact studies "EIS"
and Project Environmental Management
Planning "PEMP"

= Social agreements with local communities
around the mine operation (local or indigenous)

*» Interpretation and advise on Existing
Environmental Studies
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TAX PRACTICE

Daily Tax Management

"The Firm provides a personal tax
management service to our clients."

» Tax Planning

= Analysis of tfaxable items

= Preparation of tax returns, VAT, IRL, IPR

» Deduction of non-taxable items

» Filling of tax returns and taxes

» Support and advice on the procedures
to recover tax overpayments from the
authorities

» Monitoring and detailed analysis of the
client's tax accounts

» Collecting and verifying tax payments

» Obtaining tax rulings

» Analysis of recovery notices

» Managing third party debtors

» Managing quarterly tax inspections

» Drafting proposals to change the tax
policy

Tax Domiciliation

“The firm provides services relating to
fax domiciliation to clients in the DRC
and also abroad including daily tax
monitoring for clients.”

Representation in Courts and Tribunals

“"MBM Conseil is involved with court
proceedings and litigation relating to
fax matters, we monitor proceedings for
or against our clients before the courts
and fribunals, this also include the study
and legal opinion in connection with
bankruptcy, sale, merger, dissolution or
liquidation of the company.”
Consultation

“The Firm provides a turnkey tax
consultation service to private and
corporate clients.”

= Tax analysis and reports on specific fields
and sectors

» Tax Planning and Projection

= General or specific tax mapping of
taxation risks considering both tax and
legal implications

= Preparation of specific documents for
tax strategies to each sector

» Legal Opinions on tax matters

= Tax recoveries

= Assisfance in the negotiation and
settlement with the tax authorities or
customs in case of dispute

Representation to Tax

“MBM Conseil provides a personal tax
administration service where our clients
don't have the time or expertise to
engage with DRC Tax Authorities.”

= Advice on corporate and individual
taxation
= Preparation of tax returns, VAT, IRL,

“MBM Conseil has a dedicated Tax Division
providing clients with an unrivalled turnkey
LegalandTax Service”

* Monitoring the daily taxation of the
company according to its legal structure
= Assistance during tax audit procedures
» Receiving and management of client fax
related correspondence with fax

authorities
» Ligising and negotiation with tax authorities
» Various arrangements, reply to requisitions
and reporting to clients
= Representation in courts and tribunals

= Litigation relating to tax issues, appealing
against fax calculations

Compliance

“The Firms Tax Division is very experienced
with all the DRC compliance acts related
to taxation including the applicable laws
for domestic and infernational tax
compliance, labor, import, export and
customs matters.”

Mining Tax

“Mining companies are subjected to a tax
and customs system specific to their
activities. DRC mining projects are
complex areas, MBM Conseil has an in-
house Mining Tax Department specialising
on how to structure fransactions to
promote tax efficiencies and how fo
reduce exposure to regulatory risk directly
linked to the Companies tax exposure.”

Please refer to Mining Practice

Telecommunication

“The Firm specializes in taxation of
Telecommunication and New Information
Technology Companies, this being one of
the largest tax divisions and we are proud
to say that we advise some of the biggest
operatorsin the DRC within this sector.”

The Firm has participated in large
corporate transactions in this fast growing
and ever changing sector and offer
extensive tax knowledge and expertise to
clients who require tax services relating fo
their Companiesin these sectors

Forestry & Natural Resources

“This is a new and emerging sector in the
DRC. The firm has dedicated many hours
analyzing these fast growing sectors, and
actively advising clients working in these
sectors.”

NGO's

“The Firm provides tax services to clients
sifuated in the sub region level (CONGO
BASINZONE).”

MBM provide advice on tax issues and
taxable fees related to domestic and
international NGOs engaged in DRC and
also with cross-bordering activities



EXPERT OPINIONS

DISPOSALS

September 2009 || Congo Chine Télécom ZURI-DRC SPRL December 2012 Zuri - Drc Sprl
Obtaining authorization to purchase
US$ 10 MM Advice and guidance on Intemational and Sa|egof gold as register?ed office
peer to peer two way SMS services
agreement with PCCW Limited
Universal <N Information Technology
% - November 2012 Management
Management US$ 150 000 Obtain an operating frequencies for
. . Intemet use.
Congo Chine Télécom
December 2009
Advice and guidance on the leasing
of the transponder with MEASAT o . $od
i ogemines
Satellite Systems SDN.BHD COGEMINES SPRL September 2012 g p!
Contract management of mining
US$ 250 000 research permits signed with MY
DEAR-YE-SPRL
November 2008 Congo Chine Télécom
US$ 105 MM Advice and guidance related to g
business pledge under purchasing 3 August 2009 Huawei Technology
and supplying agreement of telecom
equipment signed with ZTE $ # Us$ 7 Mm Purchasing of the property housing
Corporation the company headquarters.
HUAWE]D
AFRICA DIGITAL e 2000 Africa Digital Network Sprl
une
2001 urr _— . NETWORK SPRL Obtaining a license to operating with
Legal and Institutional review of the WIMAX for public Intemet
telecommunication sector in DRC ;
Elaboration and defense of the Law
related to the Regulatory Authority
of Posts, Telephones and
Communication EXPROM SPRL February 2007 Exprom Sprl
Advice and Transferring mining titles
to EXPROM
CCNT
2001
Elaboration and defense of the NIDA TECHNOLOGY Jansary 2006 Nida Technology Sprl
Telecommunications Act in SPRL o Obtaining a license for intemet
Parliament VSAT network
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SIGNIFIICANT TRANSACTIONS

CAPITAL RAISING

EXPERT OPINIONS

- . - January 2013 Tenke F Mini
i rakeen [ SePtmber2012 § Rakeen Construction PJSC i'i — enke Fungurume Mining
|:|i=u FUNGURDAE US$ 37 MM Resolution of disputes related to the
e — US$ 5 MM Advice on the sale of shares in the S g SR mﬁﬁ\‘;agﬁ:‘pgfs;‘;’“c products for
company RAK CCC '
Fionser banagament November 2010 Pioneer Management LLC - January 2012 Tenke Fungunume Mining
- o US$ 10 MM Raising capital for investment in the ' FUNGURTME US$ 26 MM Advice on importing mining project
E’,‘\;’E’i:\i“"gpf minir}g’\/(lzgrﬂjcessions of S —— equipment and materials under
-vin. Signing o : preferential customs rate.
. - December 2012 i
September 2009 | Huawei Technology ﬁm Tenke Fungurume Mining
(Value Advice on the transfer of shares of e e US$ 4 MM E:ff:i?d:nge:':AiLnI;ﬁLfcli?jVZ?ozf an
confidential) HUAWEI TECHNOLOGY DRC i senen
IFPRI
By 2012 Analysis and advice in the reviewing
iq of the DRC Agricultural Act of 24
Inrur‘lm!foﬁﬁuu-ll Policy December 2011.Dratting of a bill.
Research Institute
-
T E =
B wiFts
o J — = 201 Redis Construction Africa -
£ IEDD| L | R
"j!T FAMETRNETINN pAmIER 2012
A ) & Tax Advise and Representation
i Russet C°”Str”°t_'°“ 2013 before DRC Tax Authorities
RCON (stggftructlon
o 2010 Tenke Fungurume Mining
| TEMKE
’ FUNGURLAE US$ 8 MM/Year, Advice and defending on the
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iregularity of taxation of (IT & TRA)
exploitation equipments of TFM

June 2010 Celtel Congo Sarl
US$ 12,9 MM Advice to contest the validity of a
debt due to the allocation of cell
phone numbers
T
June 2009 Celtel Congo Sarl
US$ 15,7 MM Defense to contest a claim from the

Ministry of PTT




OUR MEMBERSHIPS WITH ORGANIZATIONS
& PARTNERSHIPS WITH INTERNATIONAL LAW FIRMS

The Firm is in partnership and also associated
to International Organizations where the
parties represent each other in their country
of origin and where the entities have offices
situated on a global basis working in close
collaboration with each other.

This enables MBM to expand our its
capabilities, expertise and services that we
provide to our clients.

Theseinclude:

= Fédération des Entreprise du Congo,
FEC (www.fec.cd )

= Member of the BAR, RDCongo Kinshasa-
Gombe (www.barreaudelagombe.cd)

MBM-CONSEIL scrl, Our Head Office in the
DRC, is a member of the Miranda
Alliance, a prestigious Portuguese Law Firm
with offices situated Worldwide.

“MBM maintain close but non-exclusive
relationships with Law Firms situated in
Europe, USA, and Africa.”




OUR CONTRIBUTION TO THE COMMUNITY




HOW TO CONTACT US

South Africa-Johannesburg
Pendoring Office Park

299 Pendoring Road
Building 4, EBSCO House
Ground Floor
Blackheath 2195

South Africa

Tel: +27 (0) 11 476 2705
Fax: +27 (0) 86267 6574
sa@mbmpartners.com

DRC-Lubumbashi

1292, Boulevard Kamanyola
Commune de Lubumbashi
Lubumbashi

RDCongo

Tel: +243 821201142
+243 815170332
symphon@mbm-avocats.cd

www.mbmpariners.com

DRC- Kinshasa

349 Ave de la Paix
Gombe-Kinshasa
RDCongo

Tel: +243 815168030

+243 990908030
contact@mbm-avocats.cd

kinshasa@mbmpartners.com
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