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A notice convening the AGM to be held at Conference Room 3001, 30F, Tower A, International Centre of Times,
1001 Shaoyaoju Beili, Chaoyang District, Beijing City, PRC on 18 June 2020 (Thursday) at 11:00 a.m. is set out
on pages 16 to 21 of this circular. A form of proxy for use at the AGM is enclosed with this circular. Such form
of proxy is also published on the websites of the Stock Exchange at www.hkexnews.hk and the Company at
www.cgnmc.com.

Whether or not you are able to attend the AGM in person, you are requested to complete and return the
accompanying form of proxy enclosed with this circular in accordance with the instructions printed thereon and
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In view of the ongoing coronavirus disease (COVID-19) pandemic, the Company will implement the following
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stakeholders from the risk of infection including, without limitation:
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as appropriate.
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In this circular, unless the context otherwise requires, the following expressions have
the following meaning:

“AGM” the annual general meeting of the Company to be held
at Conference Room 3001, 30F, Tower A, International
Centre of Times, 1001 Shaoyaoju Beili, Chaoyang
District, Beijing City, PRC on 18 June 2020 (Thursday)
at 11:00 a.m., the notice of which is set out on pages
16 to 21 of this circular, and any adjournment thereof;

“Articles” the articles of association of the Company as altered
from time to time;

“Audit Committee” the audit committee of the Board;

“BDO” BDO Limited;

“Board” the board of Directors;

“CGNPC” China General Nuclear Power Corporation*（中國廣核集
團有限公司）, a company incorporated in the PRC with
limited liability which is the sole shareholder of
CGNPC-URC and the ultimate Controlling Shareholder
of the Company;

“CGNPC-URC” CGNPC Uranium Resources Co., Ltd*（中廣核鈾業發展
有限公司）, a company incorporated in the PRC with
limited liability and the sole shareholder of China
Uranium Development;

“CGN Group” CGNPC and its subsidiaries (other than members of the
Group);

“China Uranium Development” China Uranium Development Company Limited（中國鈾
業發展有限公司）, a company incorporated in Hong Kong
with limited liability and a Controlling Shareholder of
the Company;

“Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands;

“Company” CGN Mining Company Limited（中廣核礦業有限公司*）,
a company incorporated in the Cayman Islands with
limited liability and the issued Shares of which are
listed on the Main Board of the Stock Exchange;

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules;
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“Corporate Governance Code” the corporate governance code as set out in Appendix
14 to the Listing Rules;

“Director(s)” the director(s) of the Company;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC;

“Issue Mandate” the general and unconditional mandate proposed to be
granted to the Directors at the AGM to exercise the
power of the Company to allot, issue or otherwise deal
with Shares not exceeding 20% of the aggregate
nominal amount of the issued share capital of the
Company as at the date of passing of the resolution
approving such mandate;

“Latest Practicable Date” 15 May 2020, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein;

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange;

“Nomination Committee” nomination committee of the Board;

“PRC” the People’s Republic of China;

“Repurchase Mandate” the general and unconditional mandate proposed to be
granted to the Directors at the AGM to repurchase
Shares not exceeding 10% of the aggregate nominal
amount of the issued share capital of the Company as
at the date of passing of the resolution approving such
mandate;

“SFC” the Securities and Futures Commission of Hong Kong;

“SFO” Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);

“Share(s)” ordinary share(s) of HK$0.01 each in the share capital
of the Company;

“Shareholder(s)” holder(s) of Share(s);
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“ShineWing” SHINEWING (HK) CPA LIMITED;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Codes on Takeovers and Mergers and Share
Buy-backs issued by the SFC as amended from time to
time; and

“%” per cent.

* For identification purpose only
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20 May 2020

To the Shareholders,

Dear Sir or Madam,

(1) PROPOSAL FOR GENERAL MANDATES TO ALLOT AND ISSUE
SHARES AND TO REPURCHASE SHARES;

(2) PROPOSED RE-ELECTION OF DIRECTORS;
(3) CHANGE OF AUDITORS; AND

(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the forthcoming AGM for the approval of (i) the granting of
the Issue Mandate and the Repurchase Mandate; (ii) the extension of the Issue Mandate; (iii)
the re-election of retiring Directors; and (iv) the appointment of BDO as auditors of the
Company.

This circular also provides the notice of AGM.

* For identification purpose only
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(1) GENERAL MANDATE TO ALLOT AND ISSUE SHARES

At the annual general meeting of the Company held on 14 June 2019, an ordinary
resolution was passed by the then Shareholders granting the Directors the existing issue
mandate to allot, issue and otherwise deal with Shares not exceeding 20% of the aggregate
nominal amount of the issued share capital of the Company as at 14 June 2019. The existing
issue mandate will lapse at the conclusion of the AGM.

To allow the Board to have more flexibility to issue new Shares to potential investors
as and when appropriate without the necessity to seek the approval from the Shareholders
for each transaction, an ordinary resolution will be proposed at the AGM to grant the Issue
Mandate so that the Directors will be empowered to allot, issue and otherwise deal with
Shares not exceeding 20% of the aggregate nominal amount of the issued share capital of
the Company as at the date of passing such resolution. Based on 6,600,682,645 Shares in
issue as at the Latest Practicable Date and assuming no further Shares are issued or
repurchased between the Latest Practicable Date and the date of passing of such resolution
at the AGM, the Directors will be authorised to issue up to 1,320,136,529 Shares under the
Issue Mandate.

The Issue Mandate will remain in effect until the earliest of: (i) the conclusion of the
next annual general meeting of the Company; (ii) the date by which the next annual general
meeting of the Company is required to be held by the applicable laws or the Articles; and
(iii) the date on which such authority is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company.

(2) GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 14 June 2019, an ordinary
resolution was passed by the then Shareholders granting the Directors the existing
repurchase mandate to make share repurchases of up to 10% of the aggregate nominal value
of the issued share capital of the Company as at 14 June 2019. The existing repurchase
mandate will lapse at the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to grant the Repurchase Mandate
so that the Directors will be empowered to repurchase Shares on the Stock Exchange or
another stock exchange recognised for this purpose by the SFC and the Stock Exchange up
to 10% of the aggregate nominal amount of the issued share capital of the Company as at
the date of passing such resolution. Based on 6,600,682,645 Shares in issue as at the Latest
Practicable Date and assuming no further Shares are issued or repurchased between the
Latest Practicable Date and the date of passing of such resolution at the AGM, the Directors
will be authorised to repurchase up to 660,068,264 Shares under the Repurchase Mandate.

The Repurchase Mandate will remain in effect until the earliest of: (i) the conclusion
of the next annual general meeting of the Company; (ii) the date by which the next annual
general meeting of the Company is required to be held by the applicable laws or the
Articles; and (iii) the date on which such authority is revoked or varied by an ordinary
resolution of the Shareholders in a general meeting of the Company.
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Under the Listing Rules, the Company is required to give to the Shareholders an
explanatory statement containing information reasonably necessary to enable the
Shareholders to make an informed decision on whether to vote for or against the resolution
to grant to the Directors the Repurchase Mandate. Such explanatory statement is set out in
Appendix I to this circular.

The Board wishes to state that they have no present intention to repurchase any Shares
or issue any new Shares in the event that these general mandates are approved.

(3) EXTENSION OF THE ISSUE MANDATE

Subject to the passing of the resolutions to grant the Issue Mandate and the Repurchase
Mandate, an ordinary resolution will be proposed at the AGM to extend the Issue Mandate
by the addition to the aggregate nominal value of the share capital of the Company which
may be allotted, issued and otherwise dealt with by the Directors pursuant to the Issue
Mandate of an amount equal to the aggregate nominal value of the share capital of the
Company repurchased by the Company pursuant to the Repurchase Mandate.

(4) RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 108 of the Articles, at each annual general meeting,
one-third of the Directors for the time being, or, if their number is not three or a multiple of
three, then the number nearest to but not less than one-third, shall retire from office by
rotation provided that every Director, including those appointed for a specified term, shall be
subject to retirement by rotation at least once every three years. Accordingly, Mr. Yu
Zhiping, Mr. An Junjing and Mr. Qiu Xianhong will retire by rotation at the AGM and,
being eligible, will offer themselves for re-election.

The Nomination Committee has been delegated with the responsibility in making
recommendations to the Board for the election of Directors at the AGM. The Nomination
Committee noted that each of the retiring Directors is eligible and willing to offer himself
for re-election at the AGM and advised the Board to recommend the Shareholders to vote in
favour of each of the resolutions in relation to the re-election of the retiring Directors.

As all the retiring Directors are members of the Nomination Committee, each of the
retiring Directors has abstained from voting on the resolution in relation to his own
nomination when it was being considered.

When considering the recommendation, the Nomination Committee has took into
account the various criteria, such as board diversity (including skills, regional and industry
experience, background, gender and other attributes), appropriate professional knowledge,
experience, skills and possible contribution of the candidate, in accordance with the
nomination policy and board diversity policy of the Company.
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Although Mr. Qiu Xianhong has been serving on the Board as an independent
non-executive Director for approximately 8.5 years, the Nomination Committee considers
and the Board concurs that Mr. Qiu is still independent taking into account the factors set
out in Rule 3.13 of the Listing Rules and the fact that Mr. Qiu has no other relationship or
cross directorship with other Directors. The Nomination Committee will review the
independence of Mr. Qiu and other independent non-executive Directors as and when
appropriate, taking into consideration of, among other factors, Rule 3.13 of the Listing Rules
and Code Provision A.4.3 of the Corporate Governance Code.

Having due regard to the aforementioned, the Nomination Committee considers and the
Board concurs that the re-election of each of the retiring Directors is in the best interest of
the Company and the Shareholders as a whole, taking into account the fact that the retiring
Directors are familiar with the business of the Group and the contributions of the retiring
Directors to the Board and that Mr. Qiu Xianhong can contribute to diversity of the Board
by Virtue of his financial related experience.

Details of the above Directors to be re-elected are set out in Appendix II to this
circular. Separate resolutions will be proposed for the re-election of each of the retiring
Directors.

(5) CHANGE OF AUDITORS

Reference is made to the announcement of the Company dated 14 May 2020 relating to
the proposed change of auditors. At the AGM, an ordinary resolution will be proposed to
approve the appointment of BDO as the new auditor of the Company.

According to the relevant notice jointly promulgated by the Ministry of Finance of the
People’s Republic of China and the State-owned Assets Supervision and Administration
Commission of the State Council of the People’s Republic of China regarding engagement of
accounting firms by state-owned enterprises, the continuous term of service of the
accounting firm providing audit services to a stated-owned enterprise should not exceed
eight years. The Company has been a subsidiary of CGNPC, which is a state-owned
enterprise, since August 2011.

The Audit Committee also considered that it is a good corporate governance practice to
review the audit engagement from time to time in order to enhance the independence of the
Company’s auditor works. As ShineWing has been serving as the auditors of the Company
for over ten years, the Audit Committee considered that a new accounting firm should be
engaged as the auditors of the Company and therefore ShineWing will not be standing for
re-appointment upon retirement as the auditors of the Company at the conclusion of the
forthcoming AGM.

The Board has resolved, based on the recommendation of the Audit Committee, to
propose the appointment of BDO as the new auditors of the Company for the consideration
and approval by the Shareholders at the forthcoming AGM. Such appointment is subject to
the approval by the Shareholders.
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The Company has received a confirmation letter dated 14 May 2020 from ShineWing
confirming that there are no matters connected with their retirement that should be brought
to the attention of the Shareholders. The Board also confirmed that there are no
disagreements or unresolved matters between the Company and ShineWing and that there are
no other matters in respect of the proposed change of auditors that needed to be brought to
the attention of the Shareholders.

AGM

The notice convening the AGM is set out on pages 16 to 21 of this circular. At the
AGM, ordinary resolutions will be proposed to approve, among others, the Issue Mandate,
the Repurchase Mandate, the extension of the Issue Mandate, the re-election of the retiring
Directors and the appointment of BDO as auditors of the Company.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you
intend to attend the AGM in person, please complete the enclosed form of proxy in
accordance with the instructions printed thereon and return the same to the Company’s
branch share registrar and transfer office in Hong Kong, Union Registrars Limited, at Suites
3301-04, 33/F, Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong
Kong, as soon as possible but in any event, not less than 48 hours before the time appointed
for holding the AGM or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the AGM or any
adjournment thereof should you so wish.

VOTING BY POLL

Pursuant to Rule 13.39 of the Listing Rules and Article 72 of the Articles, any votes of
the Shareholders at a general meeting must be taken by poll except where the chairman of
the general meeting in good faith, decides to allow a resolution which relates purely to a
procedural or administration matter to be voted on by a show of hands.

RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Board considers that all the proposed resolutions referred to in this circular and
the notice of the AGM enclosed with this circular are in the best interests of the Company
and its Shareholders as a whole. Accordingly, the Board recommends the Shareholders to
vote in favour of all the proposed resolutions set out in the notice of the AGM.
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ADDITIONAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to
this circular.

Yours faithfully,
For and on behalf of the Board of
CGN Mining Company Limited

Yu Zhiping
Chairman
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The following explanatory statement contains all the information required pursuant to
Rule 10.06(1)(b) of the Listing Rules to be given to the Shareholders relating to the
resolution to be proposed at the forthcoming AGM approving the Repurchase Mandate to
enable the Shareholders to make an informed decision whether to vote for or against such
resolution.

1. THE REPURCHASE MANDATE

As at the Latest Practicable Date, there were a total of 6,600,682,645 Shares in issue.
Subject to the passing of the ordinary resolution approving the Repurchase Mandate and
assuming that no further Shares are issued or repurchased by the Company between the
Latest Practicable Date and the date of passing of such resolution at the AGM, the Directors
would be authorised to repurchase up to 660,068,264 Shares (being 10% of the aggregate
nominal amount of Shares in issue as at the date of passing of such resolution) during the
period from approving such resolution up to (i) the conclusion of the next annual general
meeting of the Company; or (ii) the expiration of the period within which the next annual
general meeting of the Company is required by the applicable laws or the Articles to be
held; or (iii) the revocation or variation of the Repurchase Mandate by an ordinary
resolution of the Shareholders in a general meeting of the Company, whichever occurs first.

2. REASONS FOR REPURCHASE

Notwithstanding that the Directors have no present intention to repurchase any Shares,
the Directors believe that it is in the best interests of the Company and the Shareholders as
a whole to grant the Repurchase Mandate to the Directors to provide the flexibility to the
Company to repurchase Shares on the Stock Exchange or another stock exchange recognised
for this purpose by the SFC and the Stock Exchange which may, depending on market
conditions and funding arrangements at that time, lead to an enhancement of the net assets
value and/or earnings per Share of the Company and will only be made when the Directors
believe that such repurchase will benefit the Company and the Shareholders.

3. FINANCIAL EFFECT OF THE REPURCHASE

Based on the most recently published audited consolidated financial statements of the
Company for the year ended 31 December 2019 and the prevailing Share price, the Directors
consider that there will not be any material adverse impact on the working capital or gearing
position of the Company in the event that the Repurchase Mandate is exercised in full. In
any event, the Directors do not propose to exercise the Repurchase Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital
or gearing position of the Company.

4. FUNDING OF REPURCHASES

Repurchase(s) made pursuant to the Repurchase Mandate must be funded out of the
funds legally available for such purpose and in accordance with the memorandum of
association of the Company, the Articles, the Companies Law, other applicable laws of the
Cayman Islands and the Listing Rules.
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The laws of the Cayman Islands provide that the amount of capital repaid in
connection with a share repurchase may only be paid out of profits, the share premium
account or the proceeds of a new issue of Shares made for the purpose of the repurchase.
Any premium payable on a redemption or repurchase over the par value of the Shares to be
repurchased must be provided for out of profits or the share premium account of the
Company, or, if so authorised by the Articles and subject to the provisions of the Companies
Law, out of capital. Such repurchase may not be made if, on the date the repurchase is to be
effected, there are reasonable grounds to believe that the Company is, or after the repurchase
would be, unable to pay its liabilities as they become due.

A listed company in Hong Kong may not repurchase its own securities on the Stock
Exchange for a consideration other than for cash or for settlement otherwise than in
accordance with the Listing Rules.

5. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules), has any present
intention, in the event that the Repurchase Mandate is approved by the Shareholders, to sell
any Share to the Company or its subsidiaries.

As at the Latest Practicable Date, the Company has not been notified by any of its core
connected person (as defined in the Listing Rules) that he/she/it has a present intention to
sell Shares to the Company or its subsidiaries, or has undertaken not to do so in the event
that the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange, so far as the same may be
applicable, that they will only exercise the power of the Company to make repurchases of
Shares pursuant to the Repurchase Mandate in accordance with the Listing Rules, the
Company’s memorandum of association, the Articles and all applicable laws of the Cayman
Islands.

6. EFFECT OF TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If on exercise of the power to repurchase Shares under the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such an
increase will be treated as an acquisition for the purpose of the Takeovers Code. As a result,
a Shareholder or a group of Shareholders acting in concert (as defined in the Takeovers
Code) could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge and belief of the Company,
CGN Group was holding 4,457,887,558 Shares, representing approximately 67.54% of the
issued share capital of the Company. In the event that the Repurchase Mandate is exercised
in full, the shareholding of CGN Group will be increased to approximately 75.04%,
assuming the shareholdings of CGN Group remained the same and there is no other change
in the issued share capital of the Company. On this basis, the Directors are of the view that
an exercise of the Repurchase Mandate in full will not give rise to an obligation on them to
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make a mandatory offer under Rule 26 of the Takeovers Code. Accordingly, the Directors
are not aware of any consequences which would arise under the Takeovers Code as a result
of any repurchase of Shares.

The Directors have no present intention to exercise the Repurchase Mandate to such
extent so as to result in triggering a mandatory offer obligation or the number of Shares held
by the public (within the definition of the Listing Rules) would be reduced to below 25% of
the issued share capital of the Company.

7. SHARE REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any of its Shares (whether on the Stock Exchange
or otherwise) during the six months period immediately preceding the Latest Practicable
Date.

8. SHARE PRICES

During each of the previous twelve calendar months immediately preceding the Latest
Practicable Date, the highest and lowest prices at which the Shares had been traded on the
Stock Exchange were as follows:

Share Price
Highest Lowest

HK$ HK$

2019
May 0.455 0.325
June 0.370 0.305
July 0.365 0.305
August 0.340 0.260
September 0.330 0.270
October 0.305 0.270
November 0.295 0.270
December 0.320 0.275

2020
January 0.335 0.270
February 0.295 0.250
March 0.300 0.221
April 0.285 0.231
May (up to the Latest Practicable Date) 0.285 0.250
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Details of the Directors who will retire from office at the AGM and being eligible, will
offer themselves for re-election at the AGM, are set out below:

Non-Executive Director

Mr. Yu Zhiping (“Mr. Yu”), aged 56, joined the Group in August 2011 and is
currently the chairman of the Board. Mr. Yu is currently also the chairman of CGNPC-URC.
Mr. Yu joined Guangdong Nuclear Joint Venture in 1989 and served as the deputy director
(presiding) of the generation scheduling division of the production department since 1998.
He subsequently joined CGNPC and served as the planned statistics manager of the
development planning department, the secretary general of the financial and economic affairs
committee, the director of the research centre and the general manager of the strategic
planning department from November 2000 to September 2009. Mr. Yu served as the director
and general manager of CGNPC-URC from September 2009 to January 2018 and as the
general manager of the nuclear fuel division of CGNPC from February 2016 to January
2018. Mr. Yu graduated with a Bachelor degree in engineering mechanics from Huazhong
University of Science and Technology in 1985 and was accredited as a senior engineer by
CGNPC in 1995. He has over 29 years of experience in corporate management and nuclear
fuel system operation.

Mr. Yu has entered into a service agreement with the Company commencing from 25
January 2018 and the term of such appointment shall continue until terminated by not less
than three months’ notice in writing served by either party to the other. Mr. Yu is not
entitled to any remuneration pursuant to his service agreement, which was determined by the
Company with reference to the remuneration policy of the Company.

Save as disclosed above, as at the Latest Practicable Date, Mr. Yu did not have any
other relationships with any Directors, senior management, substantial Shareholders or
controlling Shareholders of the Company and did not hold any directorship and position in
the Group or in other listed companies the securities of which are listed on any securities
market in Hong Kong or overseas in the past three years. As at the Latest Practicable Date,
Mr. Yu does not have, and is not deemed to have any interests or short positions in any
Shares, underlying Shares or debentures of the Company or any of its associated
corporations which is required to be disclosed under Part XV of the SFO.

Save as disclosed above, the Company is not aware of any other matters that need to
be brought to the attention of the Shareholders. There is no other information regarding Mr.
Yu which is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules
and there are no other matters relating to his re-election that need to be brought to the
attention of the Shareholders.

Executive Director

Mr. An Junjing (“Mr. An”), aged 46, joined the Group in January 2018, and is
currently the chief executive officer of the Company. Mr. An is currently also a director and
general manager of the CGNPC-URC and the chairman of Swakop Uranium (PTY) Ltd., a
subsidiary of CGNPC-URC. Mr. An joined Guangdong Nuclear Joint Venture in July 1996
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and successively served as the head of the general training division and assistant to director
of the training centre of Daya Bay Nuclear Operation Management Co., Ltd. and the deputy
general manager of Fangchenggang branch from March 2003 to December 2011. Mr. An
served as the manager of production department and subsequently as the assistant to general
manager of Guangxi Fangchenggang Nuclear Power Co., Ltd. from December 2011 to May
2014. Mr. An served as the deputy director of the office of the board and director of the
research office of CGNPC from May 2014 to February 2016. He served as the deputy
general manager of the (presiding) system management department of CGNPC from
February 2016 to January 2018. Mr. An graduated with a Bachelor’s degree in engineering
in nuclear and thermal energy utilization from Tsinghua University in July 1996 and
subsequently obtained a Master’s degree in engineering in nuclear and nuclear engineering
from Shanghai Jiao Tong University in June 2009. Mr. An was accredited as a senior
engineer by CGNPC in 2009.

Mr. An has entered into a service agreement with the Company commencing from 25
January 2018 and the term of such appointment shall continue until terminated by not less
than three months’ notice in writing served by either party to the other. Mr. An is entitled to
an annual salary of HK$950,000, which was determined by the Company with reference to
the duties and level of responsibilities, the remuneration policy of the Company and the
working experience, skill, knowledge and involvement in the Company’s affairs.

Save as disclosed above, as at the Latest Practicable Date, Mr. An did not have any
other relationships with any Directors, senior management, substantial Shareholders or
controlling Shareholders of the Company and did not hold any directorship and position in
the Group or in other listed companies the securities of which are listed on any securities
market in Hong Kong or overseas in the past three years. As at the Latest Practicable Date,
Mr. An does not have, and is not deemed to have any interests or short positions in any
Shares, underlying Shares or debentures of the Company or any of its associated
corporations which is required to be disclosed under Part XV of the SFO.

Save as disclosed above, the Company is not aware of any other matters that need to
be brought to the attention of the Shareholders. There is no other information regarding Mr.
An which is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules
and there are no other matters relating to his re-election that need to be brought to the
attention of the Shareholders.

Independent Non-Executive Director

Mr. Qiu Xianhong (“Mr. Qiu”), aged 57, joined the Group in August 2011 and is
currently an independent non-executive Director. Mr. Qiu possesses the qualification as a
Certified Public Accountant in the PRC and a senior accountant of the PRC. Mr. Qiu is
currently the CFO and Deputy Secretary General of China Strategy and Management
Research Association. Prior to joining the Company, Mr. Qiu was a partner of Beijing
QQCPA Accounting Firm, the deputy head of financial department of China National
Packaging Corporation and the deputy head of the financial department of China Patent
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Bureau. Mr. Qiu graduated with a bachelor degree in financial accounting from Jiangxi
University of Finance and Economics. Mr. Qiu has over 32 years of experience in financial
accounting, financial management and auditing.

Mr. Qiu has entered into a service agreement with the Company commencing from 18
August 2011 and the term of such appointment shall continue until terminated by not less
than three months’ notice in writing served by either party to the other. Mr. Qiu is entitled
to an annual salary of HK$120,000, which was determined by the Company with reference
to the duties and level of responsibilities, the remuneration policy of the Company and the
working experience, skill, knowledge and involvement in the Company’s affairs.

Save as disclosed above, as at the Latest Practicable Date, Mr. Qiu did not have any
other relationships with any Directors, senior management, substantial Shareholders or
Controlling Shareholders of the Company and did not hold any directorship and position in
the Group or in other listed companies the securities of which are listed on any securities
market in Hong Kong or overseas in the past three years. As at the Latest Practicable Date,
Mr. Qiu does not have, and is not deemed to have any interests or short positions in any
Shares, underlying Shares or debentures of the Company or any of its associated
corporations which is required to be disclosed under Part XV of the SFO.

Save as disclosed above, the Company is not aware of any other matters that need to
be brought to the attention of the Shareholders. There is no other information regarding Mr.
Qiu which is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing
Rules and there are no other matters relating to his re-election that need to be brought to the
attention of the Shareholders.
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this notice, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for any loss
however arising from or in reliance upon the whole or any part of the contents of this
notice.

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 01164)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of CGN Mining
Company Limited (the “Company”) will be held at Conference Room 3001, 30F, Tower A,
International Centre of Times, 1001 Shaoyaoju Beili, Chaoyang District, Beijing City, PRC
on 18 June 2020 (Thursday) at 11:00 a.m. (the “AGM”) for the following purposes:

ORDINARY BUSINESS

1. To consider and adopt the audited consolidated financial statements and the
reports of the directors and the auditors of the Company for the year ended 31
December 2019.

2. To declare a final dividend of HK$0.01 per share of the Company for the year
ended 31 December 2019.

3. To re-elect:

(a) Mr. Yu Zhiping as a non-executive director of the Company;

(b) Mr. An Junjing as an executive director of the Company; and

(c) Mr. Qiu Xianhong as an independent non-executive director of the Company;

each as a separate resolution.

4 To authorise the board of directors (“Board”) to fix the remuneration of the
directors of the Company.

5. To appoint BDO Limited as the auditors of the Company and to authorise the
Board to fix their remuneration.

* For identification purpose only
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As special businesses, to consider, and if thought fit, pass the following resolutions as
ordinary resolutions:

ORDINARY RESOLUTIONS

6. “THAT:

(a) subject to paragraph (b) and compliance with the Rules (“Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with additional shares in the
share capital of the Company and to make, issue or grant offers, agreements
and options and other rights, or issue warrants and other securities including
bonds, debentures and notes convertible into shares of the Company, which
will or might require shares of the Company to be allotted, issued or
disposed of during or after the end of the Relevant Period be and is hereby
generally and unconditionally approved;

(b) the aggregate nominal amount of shares allotted or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to an option or
otherwise) by the directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined) or (ii) the grant or exercise of the options granted under
the share option scheme of the Company or (iii) an issue of shares as scrip
dividends in accordance with the memorandum and articles of association of
the Company or (iv) any issue of shares of the Company upon the exercise
of rights of subscription or conversion under the terms of any existing
instrument or (v) any issue of shares of the Company pursuant to other
authorisation given to the directors of the Company by the shareholders of
the Company, shall not exceed 20% of the aggregate nominal amount of the
share capital of the Company in issue at the date of passing this resolution
and the said approval shall be limited accordingly; and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association of the
Company or any applicable law to be held; and
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(iii) the revocation or variation of this resolution by an ordinary resolution
of the shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares for a period fixed by the directors
of the Company to holders of shares of the Company thereon on the register
of members on a fixed record date in proportion to their then holding of
such shares thereof (subject to such exclusion or other arrangements as the
directors of the Company may deem necessary or expedient in relation to
fractional entitlements, or having regard to any restrictions or obligations
under the laws of, or the requirements of any recognised regulatory body or
any stock exchange in any territory applicable to the Company).”

7. “THAT

(a) subject to paragraph (b) below and compliance with the Listing Rules, the
exercise by the directors of the Company during the Relevant Period (as
hereinafter defined) of all the powers of the Company to repurchase its own
shares on The Stock Exchange or on another stock exchange recognised for
this purpose by the Securities and Futures Commission of Hong Kong and
The Stock Exchange, subject to and in accordance with all other applicable
laws in this regard, be and is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares of the Company which may be
purchased or agreed to be repurchased by the Company pursuant to the
approval in paragraph (a) above shall not exceed ten percent (10%) of the
aggregate nominal amount of the share capital of the Company in issue as at
the date of passing of this resolution and the said approval shall be limited
accordingly; and

(c) for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association of the
Company or any applicable law to be held; and

(iii) the revocation or variation of this resolution by an ordinary resolution
of the shareholders of the Company in general meeting.”
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8. “THAT subject to the passing of resolution nos. 6 and 7 set out in the notice
convening this meeting, the general mandate granted to the directors of the
Company to allot, issue and deal with additional shares pursuant to resolution no.
6 set out in the notice convening this meeting be and is hereby extended by the
addition thereto of the nominal amount of shares of the Company repurchased by
the Company under the authorisation granted pursuant to resolution no. 7 set out
in the notice of convening this meeting.”

By order of the Board
CGN Mining Company Limited

Yu Zhiping
Chairman

Hong Kong, 20 May 2020

Registered office:
Cricket Square
Hutchins Drive, P.O. Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Head office and principal office
in Hong Kong:

Room 1903, 19/F
China Resources Building
No. 26 Harbour Road
Wanchai, Hong Kong

Notes:

1. Alternate arrangement for attending the AGM

To facilitate shareholders attending the AGM, electronic facilities will be set up at Room 1903, 19/F, China
Resources Building, 26 Harbour Road, Wanchai, Hong Kong (the “Hong Kong Venue”) where shareholders
or his/her/its proxies may participate in the AGM and communicate with other participants of the AGM
simultaneously and instantaneously through such electronic facilities. Pursuant to the articles of association
of the Company, such participation shall constitute presence in person at the AGM. Shareholders and/or his/
her/its proxies attending the Hong Kong Venue may also cast their votes in person in the Hong Kong
Venue.

Pursuant to section 3 of the Prevention and Control of Disease (Prohibition on Group Gathering) Regulation
(Chapter 599G of the laws of Hong Kong) (the “Regulation”) which is effective up to 21 May 2020
(subject to extension), group gatherings of more than 50 persons for a shareholders’ meeting are required to
be accommodated in separate partitioned rooms or areas of not more than 50 persons each. As such, if the
effective period of the Regulation is extended to cover the date of the AGM, shareholders may be denied
entry to the Hong Kong Venue and to cast their votes if there are more than 50 attendees (or such other
number or requirements as prescribed by the Regulation or other applicable laws then in force on the date
of the AGM) to ensure compliance with the Regulation and any other applicable laws. Whether shareholders
intend to attend the Hong Kong Venue, shareholders are advised to appoint the chairman of the AGM as
his/her/its proxy to vote according to his/her/its indicated voting instructions to ensure that he/she/it is able
to cast his/her/its votes in relation to the resolutions set out in this notice.

2. Precautionary measures in relation to COVID-19

In view of the ongoing coronavirus disease (COVID-19) pandemic, the Company will implement the
following precautionary measures at the AGM to protect attending shareholders, staff and stakeholders from
the risk of infection including, without limitation:

(1) Compulsory temperature checks

(2) Compulsory wearing of surgical face mask
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(3) No refreshment will be served

Any person who does not wear a surgical face mask, not accept temperature checks, with a body
temperature above 37.2 degree Celsius or subject to any Hong Kong government prescribed quarantine (in
the case of attending the Hong Kong Venue) may be denied entry into the AGM venue and the Hong Kong
Venue. The Company strongly encourages shareholders NOT to attend the AGM in person, and advises
shareholders to appoint the chairman of the AGM as their proxy to vote according to their indicated voting
instructions as an alternative to attending the AGM in person. Subject to the development of COVID-19, the
Company may implement further changes and precautionary measures and may issue further announcement
on such measures as appropriate.

3. To determine the entitlement to attend and vote at the AGM, the register of members of the Company will
be closed from Monday, 15 June 2020 to Thursday, 18 June 2020, both days inclusive, during which period
no transfer of shares in the Company will be effected. In order to be eligible to attend and vote at the
AGM, all transfers of shares, accompanied by the relevant share certificates, must be lodged with the Hong
Kong branch share registrar and transfer office of the Company, Union Registrars Limited, at Suites
3301-04, 33/F, Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong for
registration no later than 4:30 p.m. on Friday, 12 June 2020.

4. A shareholder entitled to attend and vote at the AGM is entitled to appoint one or more proxy to attend and,
subject to the provisions of the articles of association of the Company, in the event of a poll, to vote in his/
her/its place. A proxy need not be a shareholder of the Company, but must attend the AGM in person to
represent the shareholder. A shareholder who is the holder of two or more shares may appoint more than
one proxy to attend and vote on his/her/its behalf. If more than one proxy is so appointed, a photocopy of
the form of proxy may be used and the appointment shall specify the number of shares in respect of which
each such proxy is so appointed.

5. In order to be valid, the form of proxy together with a power of attorney or other authority, if applicable,
under which it is signed (or a notarially certified copy of that power or authority) must be deposited at the
Hong Kong branch share registrar and transfer office of the Company, Union Registrars Limited at Suites
3301-04, 33/F, Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong not less than
48 hours before the appointed time for holding the AGM or any adjournment thereof.

6. Delivery of an instrument appointing a proxy will not preclude a shareholder from attending and voting in
person at the AGM or any adjournment thereof and, in such event, the instrument appointing a proxy shall
be deemed to be revoked.

7. In the case of joint holders of share(s), any one of such joint holders may vote, either in person or by
proxy, in respect of such share(s) as if he/she/its was solely entitled thereto; but if more than one of such
joint holders (whether in person or by proxy) are present at the AGM, the vote of the senior who tenders a
vote shall be accepted to the exclusion of the votes of the other joint holder(s). For this purpose, seniority
shall be determined by the order in which the names stand in the register of members of the Company in
respect of the joint holding.

8. An explanatory statement containing further details regarding resolution no. 7 above as required by the
Listing Rules is set out in Appendix I to the circular of the Company dated 20 May 2020.

9. The Board has recommended a final dividend of HK$0.01 per share for the year ended 31 December 2019
and, if such dividend is approved by the shareholders passing resolution no. 2 above, it is expected that
such dividend will be paid on or before Friday, 31 July 2020 to those shareholders whose names appear on
the register of members of the Company on Tuesday, 30 June 2020.

To determine the entitlement to the final dividend, if so approved, the register of members of the Company
will be closed from Wednesday, 24 June 2020 to Tuesday, 30 June 2020, both days inclusive, during which
period no transfer of shares in the Company will be effected. In order to be eligible to receive the final
dividend, if so approved, all transfers of shares, accompanied by the relevant share certificates, must be
lodged with the Hong Kong branch share registrar and transfer office of the Company, Union Registrars
Limited, at Suites 3301-04, 33/F, Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong
Kong for registration no later than 4:30 p.m. on Tuesday, 23 June 2020.
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10. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect or extreme conditions caused
by super typhoons occurs in Hong Kong any time between 7:30 a.m. and the time of the AGM (being 11:00
a.m.) on the date of the AGM, the AGM will be postponed. The Company will publish an announcement on
the website of the Company at www.cgnmc.com and on the HKExnews website of the Stock Exchange at
www.hkexnews.hk to notify shareholders of the date, time and venue of the rescheduled meeting.

As at the date of this notice, the Board comprises two executive directors: Mr. An
Junjing (chief executive officer) and Mr. Chen Deshao; three non-executive directors: Mr. Yu
Zhiping (chairman), Mr. Sun Xu and Mr. Yin Xiong; and three independent non-executive
directors: Mr. Qiu Xianhong, Mr. Gao Pei Ji and Mr. Lee Kwok Tung Louis.
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