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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions have

the following meaning:

“AGM”

“Articles”

“Board”

“CGNPC”

“CGNPC-URC”

“CGN Group”

“China Uranium Development”

“Companies Law”

“Company”

“Director(s)”
44Gr0up”

“HK$”

the annual general meeting of the Company to be
convened and held at Boardroom 3-4, M/F,
Renaissance Hong Kong Harbour View Hotel, 1
Harbour Road, Wanchai, Hong Kong on 8 June 2018
(Friday) at 10:30 a.m., the notice of which is set out on
pages 17 to 21 of this circular;

the articles of association of the Company as altered
from time to time;

the board of Directors;

China General Nuclear Power Corporation* (4[5 & #% 4
MARAHE) (formerly known as China Guangdong
Nuclear Power Holding Corporation Ltd. (#[E & #4#%E
LA R/ F])), the sole shareholder of CGNPC-URC
and the ultimate controlling shareholder of the
Company;

CGNPC Uranium Resources Co., Ltd* (HPER%S03ESE =
AIAT), a company established in the PRC with
limited liability and the sole shareholder of China
Uranium Development;

CGNPC and together with its subsidiaries;

China Uranium Development Company Limited (B4
¥HERAM/AT]), a company established in Hong Kong
with limited liability and the controlling shareholder of
the Company;

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

CGN Mining Company Limited (A FRAF*),
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;

the director(s) of the Company;

the Company and its subsidiaries;

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

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%99

*  For identification purpose only

the Hong Kong Special Administrative Region of the
PRC;

a general and unconditional mandate to the Directors 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 this issue mandate at the AGM;

18 April 2018, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein;

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

the People’s Republic of China;

a general and unconditional mandate to the Directors 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 this repurchase mandate at the AGM;

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

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

holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited;

The Codes on Takeovers and Mergers and Share
Buy-backs approved by the Securities and Futures

Commission as amended from time to time; and

per cent.
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Mr. Lee Kwok Tung Louis Wanchai, Hong Kong

24 April 2018
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; AND
(3) 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 proposed extension of the Issue
Mandate; and (iii) the proposed re-election of Directors.

This circular also provides the notice of AGM for the purpose of considering and, if
thought fit, passing, among others, the abovementioned resolutions.

*  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 9 June 2017, 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 issued
share capital of the Company as at 9 June 2017. The existing issue mandate will lapse at the
conclusion of the AGM, unless being renewed at the meeting.

At the AGM, an ordinary resolution will be proposed to renew 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,
amounting to 1,320,136,529 Shares as at the date of passing such resolution, assuming that
no further Shares are issued or repurchased after the Latest Practicable Date and up to the
date of passing of such resolution at the AGM.

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 Companies Law or the
Articles; and (iii) the date on which such an 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 9 June 2017, an ordinary
resolution was passed by the then Shareholders granting the Directors the existing
repurchase mandate to make on-market share repurchases (within the meaning of the
Takeovers Code) of up to 10% of the issued share capital of the Company as at 9 June
2017. The existing repurchase mandate will lapse at the conclusion of the AGM, unless
being renewed at the meeting.

At the AGM, an ordinary resolution will be proposed to renew the Repurchase Mandate
so that the Directors will be empowered to make on-market shares repurchase up to 10% of
the aggregate nominal amount of the issued share capital of the Company, amounting to
660,068,264 Shares at the date of passing such resolution, assuming that no further Shares
are issued or repurchased after the Latest Practicable Date and up to the date of passing of
such resolution at the AGM.

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 Companies Law or
the Articles; and (iii) the date on which such an authority is revoked or varied by an
ordinary resolution of the Shareholders in a general meeting of the Company.

Under the Listing Rules, the Company is required to give to the Shareholders an
explanatory statement containing all information reasonably necessary to enable them to
make an informed decision on whether to vote for or against the resolution to grant to the
Directors the Repurchase Mandate. The explanatory statement required by the Listing Rules
is set out in Appendix I to this circular.
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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) GENERAL MANDATE TO EXTEND 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 or agreed conditionally or unconditionally by the Directors pursuant to such
general mandate of an amount representing the aggregate nominal value of the share capital
of the Company repurchased by the Company pursuant to the Repurchase Mandate provided
that such extended amount shall not exceed 10% of the aggregate of the total nominal value
of the issued share capital of the Company on the date of passing the resolution approving
the Issue Mandate.

(4) PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 112 of the Articles, any Director appointed to fill a casual
vacancy or as an additional Director shall hold office only until the next following general
meeting of the Company and shall be eligible for re-election at the meeting but shall not be
taken into account in determining the number of Directors who are to retire by rotation at
such meeting. Mr. Zhang Chengbai, who has been appointed as Director on 28 November
2017, and Mr. An Junjing and Mr. Chen Deshao who have been appointed as Directors on
25 January 2018, will retire and offer themselves for re-election at the AGM.

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. Fang Chunfa and Mr. Qiu Xianhong will retire by rotation at the AGM and,
being eligible, will offer themselves for re-election.

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 the Directors.

AGM

The notice convening the AGM is set out on pages 17 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 and the re-election of
Directors.

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, you are requested to 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,
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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. At the AGM, the chairman of
the AGM will demand a poll for each and every proposed resolution, except where the
chairman 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 includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries that to the best of their
knowledge and belief, the information contained in this circular is accurate and complete in
all material aspects and not misleading or deceptive, and there are no other facts the
omission of which would make any statement herein misleading.

RECOMMENDATION

The Board considers that the proposal for the Issue Mandate, the Repurchase Mandate
and the extension of the Issue Mandate are in the best interests of the Company and its
Shareholders as a whole as the Issue Mandate and the extension of Issue Mandate allow the
Board to have more flexibility to raise funds by issuing new Shares to potential investors as
and when appropriate without the necessity to seek the approval from the Shareholders for
each fund raising exercise. The Board also considers that the re-election of the Directors is
in the best interests of the Company and its Shareholders as a whole. Accordingly, the Board
recommends the Shareholders to vote in favour of the proposed resolutions at the AGM.

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 of the Listing Rules to be given to all Shareholders relating to the resolution to
be proposed at the forthcoming AGM authorising the Repurchase Mandate and to enable all
Shareholders to make an informed decision whether to vote for or against the resolution to
approve the grant of the Repurchase Mandate to the Directors.

1. EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable Date, there was a total of 6,600,682,645 Shares in issue.
Subject to the passing of the ordinary resolution as set out in the notice of the AGM and
assuming that no further Shares are issued or repurchased by the Company, the Directors
would be authorised to repurchase up to 660,068,264 Shares (being 10% of the Shares in
issue) during the period up to (i) the next annual general meeting of the Company in 2019;
or (ii) the expiration of the period within which the next annual general meeting of the
Company is required by the Companies Law 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 seek a general authority from the Shareholders to enable the Company to
repurchase the Shares on the Stock Exchange. Such repurchases may, depending on market
conditions and funding arrangements at that time, lead to an enhancement of the value of the
net assets 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. GENERAL

As disclosed in the most recently published audited consolidated financial statements of
the Company for the year ended 31 December 2017, the Directors consider that there might
be a material adverse impact on the working capital or gearing position of the Company in
the event that the proposed share repurchases were to be carried out in full during the
proposed repurchase period. However, the Directors will 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 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 and the applicable laws of the Cayman
Islands and the Listing Rules.

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 either the capital paid up on the
relevant Shares, or funds of the Company which would otherwise be available for dividend
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or distribution or the proceeds of a new issue of Shares made for the purpose of the
repurchase. Any premium payable on a redemption or purchase over the par value of the
Shares to be purchased must be provided for out of profits of the Company or out of the
Company’s share premium account, or, if so authorised by the Articles and subject to the
provisions of the Companies Law, out of capital. Such purchase may not be made if, on the
date the purchase is to be effected, there are reasonable grounds to believe that the Company
is, or after the purchase 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 ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates (as defined in the Listing Rules), has any present intention,
in the event that the repurchase proposal is approved by the Shareholders, to sell Shares 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 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 its
Shares pursuant to the Repurchase Mandate and in accordance with the Listing Rules, the
Company’s memorandum of association and 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 Rule 32 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 Rules 26 and 32 of the Takeovers Code.

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 public holding of
Shares would be reduced below 25% of the issued share capital of the Company.
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As at the Latest Practicable Date, to the best knowledge and belief of the Company,
China Uranium Development is beneficially interested in 4,278,695,652 Shares”’,
representing approximately 64.82% of the existing issued share capital of the Company.
China Uranium Development is wholly owned by CGNPC-URC and CGNPC-URC is wholly
owned by CGNPC, therefore, CGNPC-URC and CGNPC were also deemed under the SFO
to be interested in 4,278,695,652 Shares.

In the event that the Repurchase Mandate is exercised in full and given that it has been
approved by the Shareholders, the interests of the above Shareholders will be increased to
approximately 72.02%?. On the basis of the shareholding held by the Shareholders named
above, an exercise of the Repurchase Mandate in full will not give rise to an obligation on
them to make a mandatory offer under Rule 26 of the Takeovers Code.

Notes:

(1)  Pursuant to the share charge dated 1 April 2011, Perfect Develop Holding Inc. (established by the directors
of the preceding controlling shareholders of the Company) charged 450,000,000 shares in favor of China
Uranium Development, among which, 225,000,000, 180,000,000 and 35,000,000 charged shares were
released on 18 February 2014, 31 May 2016 and 10 April 2018, respectively. The remaining 10,000,000
charged shares will continue to be charged in favour of China Uranium Development.

(2)  Assuming that the share charge is not enforced by China Uranium Development from the Latest Practicable
Date up to the date of AGM.

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.
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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

HKS$ HKS$
2017
April 0.780 0.680
May 0.690 0.610
June 0.640 0.560
July 0.670 0.600
August 0.630 0.485
September 0.570 0.480
October 0.630 0.520
November 0.680 0.540
December 0.690 0.570
2018
January 0.670 0.590
February 0.620 0.510
March 0.590 0.455
April (up to the Latest Practicable Date) 0.580 0.495

—10 -



APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED

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:

Executive Directors

Mr. An Junjing (“Mr. An”), aged 44, is currently the chief executive officer of the
Company and serving as the general manager of the nuclear fuel division of CGNPC and the
director and general manager of CGNPC-URC. Mr. An joined Guangdong Nuclear Joint
Venture Limited* (“Guangdong Nuclear Joint Venture’) (BEHRZEAEARAH) (a
subsidiary of the CGN Group) in July 1996 and successively served as the head of the
general training division and the assistant to director of the training centre of Daya Bay
Nuclear Operation Management Co., Ltd.* (KR EE S E AR AFR) and the deputy
general manager of Fangchenggang branch from March 2003 to August 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.* (EFPi#ZERRAR)
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 February 2014 to February 2016.
He served as the deputy general manager (presiding) of the 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* (%K
£) in July 1996 and subsequently obtained a Master’s degree in engineering in nuclear and
nuclear engineering from Shanghai Jiao Tong University* (Ei#384# K2) 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 for an initial term of
two years commencing from 25 January 2018, subject to retirement and re-election as
required by the Articles, and will continue thereafter 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 his 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.

—11 =
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Mr. Chen Deshao (“Mr. Chen”), aged 43, is currently the chief financial officer of the
Company and serving as the chief accountant of the nuclear fuel division of CGNPC and
CGNPC-URC, respectively. Mr. Chen also serves as a director of certain subsidiaries of
CGNPC-URC, including Energy Metals Limited (an Australian listed company with stock
code EME), Semizbay-U Limited Liability Partnership, China Uranium Development,
Swakop Uranium (PTY) Ltd. (“Swakop Uranium”) (B 8h2E8R4G R/, etc. Mr. Chen
served as the deputy manager of the finance department of the materials trading centre of
Anhui Materials Corporation* (Z&WELEM A w]) from July 1996 to December 2001. He
subsequently joined Guangdong Daya Bay Nuclear Power Services Group Co., Ltd.* (K
R IS EE A BRAF]) in December 2001. Mr. Chen successively held positions of head
of finance department, manager of budget management, deputy director of budget
department and director of budget department of CGNPC from May 2007 to July 2013. He
served as an assistant manager of the finance department of China Nuclear Power
Engineering Co., Ltd.* ({EZ LEARAFR) from July 2013 to June 2014 and the manager
of finance department of CGNPC-URC from June 2014 to January 2018. Mr. Chen
graduated with a Bachelor of economics degree in accounting from Anhui Finance and Trade
College* (Z#HIAZERE) in June 1996 and a Master’s degree in accounting from Xiamen
University* (JEFTKEZ) in 2012. Mr. Chen obtained the senior accountant title of PRC in
2008 and was accredited as a non-practicing member of China Institute of Certified Public
Accountants in 2009. He has over 21 years of financial management experience.

Mr. Chen has entered into a service agreement with the Company for an initial term of
two years commencing from 25 January 2018, subject to retirement and re-election as
required by the Articles, and will continue thereafter until terminated by not less than three
months’ notice in writing served by either party to the other. Mr. Chen is entitled to an
annual salary of HK$864,000, which was determined by the Company with reference to the
duties and level of responsibilities, the remuneration policy of the Company and his working
experience, skill, knowledge and involvement in the Company’s affairs.

Save as disclosed above, as at the Latest Practicable Date, Mr. Chen 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. Chen 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.
Chen 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.

—12 —
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Non-Executive Directors

Mr. Yu Zhiping (“Mr. Yu”), aged 54, is currently the chairman of the Board and
serving as the chairman of CGNPC-URC, Swakop Uranium and China General Nuclear
Power Services Corporation® (" (4£[) A FR/AH). 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 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 July 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 May
2015 to January 2018. Mr. Yu graduated with a Bachelor degree in engineering mechanics
from Huazhong University of Science and Technology* (FEH 4L KE) in 1985 and was
accredited as a senior engineer by CGNPC in 1995. He has over 27 years of experience in
corporate management and nuclear fuel system operation.

Mr. Yu has entered into a service agreement with the Company for an initial term of
two years commencing from 25 January 2018, subject to retirement and re-election as
required by the Articles, and will continue thereafter 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.

Mr. Fang Chunfa (“Mr. Fang”), aged 49, is currently a general manager of the
strategic planning department of CGNPC and CGN Power Co., Ltd.* (98 %% /1 A iR
~H]) (“CGN Power”, a company listed on the Main Board of the Stock Exchange with
stock code 01816), and serving as the director of CGNPC-URC, CGN Capital Holdings.,
Lid.* (hEZEARERAFR/AR) and CGN Energy International Holdings., Ltd.* (HEE%fE
RE SR AR AR, “CGN Energy International”), respectively. Mr. Fang joined
Guangdong Nuclear Joint Venture in June 1993 and he served successively as the secretary
to the board of directors, the deputy manager of the administration department and the
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manager of the operation management department at Daya Bay Nuclear Power Operations &
Management Company Limited* (KEiEZEEGERARIIEAR) from March 2003 to
August 2011. Mr. Fang served as the director of the research center of CGNPC from August
2011 to May 2014. He also served as the secretary of the board of directors and the
company secretary of CGN Power from March 2014 to March 2016 and from April 2014 to
March 2016 respectively. Mr. Fang graduated from Beijing Foreign Studies Institute (Jti4h
BIEEEERE) with major in English language in July 1989, and obtained a master’s degree in
business administration from Huazhong University of Science and Technology (FEHRHEK
£) in June 2009. Mr. Fang was accredited as a senior engineer by CGNPC in December
2003.

Mr. Fang has entered into a service agreement with the Company for an initial term of
two years commencing from 29 June 2016, subject to retirement and re-election as required
by the Articles, and will continue thereafter until terminated by not less than three months’
notice in writing served by either party to the other. Mr. Fang 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. Fang 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. Fang 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.
Fang 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.

Mr. Zhang Chengbai (“Mr. Zhang”), aged 55, is currently serving as the general
manager of capital operation department of CGNPC, a non-executive Director of CGN New
Energy Holdings Co., Ltd (a company listed on the Main Board of the Stock Exchange with
stock code 01811), a director of CGN Energy International, the general manager of
Guangdong Nuclear Power Investment Company Limited (FEHRZEHREAR/AT) and an
executive director of Shenzhen Nengzhihui Investment Co., Ltd. (GFEIITTREZ FEABRZH). Mr.
Zhang joined Guangdong Daya Bay Nuclear Power Service Co., Ltd.* (& HK 55 1% ERG A
FRZAF]) in June 2002 and he served successively as the strategic planning director and the
deputy manager of operation and development department. Mr. Zhang then served as the risk
management director of the operation and management division and the deputy director of
the board office of the asset operations department at CGNPC from April 2006 to June
2009. He was the chief accountant of China Techenergy Co., Ltd.* (JtiifEFIi% R4 TRA R
/vH]) from June 2009 to May 2014, then was designated as the chief accountant of Liaoning
Hongyanhe in May 2014 and he has been acting this position till January 2018. He was
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appointed as the general manager of capital operation department of CGNPC since October
2017. Mr. Zhang graduated from Wuhan Institute of Education (Xianning Campus)* (7R
L GE 5 ) majored in Mathematics in 1982 and a master degree in public finance from
Zhongnan University of Economics* (FEHFREL)  (currently known as Zhongnan
University of Economics and Law* (1 EMZEEGEKRE)) in July 1992. Mr. Zhang holds the
Senior Accountant Certificate of the PRC and has more than 15 years of experience in
capital and merger.

Mr. Zhang has entered into a service agreement with the Company for an initial term
of two years commencing from 28 November 2017, subject to retirement and re-election as
required by the Articles, and will continue thereafter until terminated by not less than three
months’ notice in writing served by either party to the other. Mr. Zhang 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. Zhang 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. Zhang 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.
Zhang 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 55, was appointed as an independent
non-executive director of the Company on 18 August 2011. Mr. Qiu possesses the
qualification as a Certified Public Accountant in the PRC and a senior accountant of the
PRC. Mr. Qiu also served as a finance controller and the vice secretary general to China
Institute of Strategy and Management and an independent director of Qinhuangdao Tolian
Heavy Industry Co., Ltd. (&5 RK¥EHEE TIRMAMRAR) (a company listed on Shenzhen
Stock Exchange with stock code 002459). Prior to joining the Company, Mr. Qiu was a
partner of Beijing QQCPA Accounting Firm, the deputy head of the financial department and
asset management department of China National Packaging Corporation, and the deputy
director of the financial department of China Patent Bureau. Mr. Qiu graduated with a
bachelor degree in financial accounting from Jiangxi University of Finance and Economics*
(VLG EAREREE). Mr. Qiu has over 30 years of experience in financial accounting, financial
management and auditing.
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Mr. Qiu has entered into a service agreement with the Company for an initial term of
two years commencing from 18 August 2011, subject to retirement and re-election as
required by the Articles, and will continue thereafter 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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NOTICE OF ANNUAL GENERAL MEETING

| FEREERAT
BB GD CGN con B F OB A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1164)

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 Boardroom 3-4, M/F., Renaissance Hong
Kong Harbour View Hotel, 1 Harbour Road, Wanchai, Hong Kong on 8 June 2018 (Friday)
at 10:30 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 2017.
2.  To declare a final dividend for the year ended 31 December 2017.
3. a. To re-elect the following directors of the Company:
(i) Mr. Yu Zhiping as a non-executive director;
(i1) Mr. An Junjing as an executive director;
(iii) Mr. Chen Deshao as an executive director;
(iv) Mr. Fang Chunfa as a non-executive director;
(v) Mr. Zhang Chengbai as a non-executive director; and
(vi) Mr. Qiu Xianhong as an independent non-executive director;

b. To authorize the board of Directors to fix the remuneration of the directors.

4. To re-appoint SHINEWING (HK) CPA Limited as the auditors of the Company
and to authorise the board of Directors to fix their remuneration.

*  For identification purpose only

_17-



NOTICE OF ANNUAL GENERAL MEETING

As special businesses, to consider, and if thought fit, pass the following resolutions as
ordinary resolutions:

ORDINARY RESOLUTIONS

5. “THAT:

(a)

(b)

)

subject to paragraph (b), pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (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 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 the
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;

the aggregate nominal amount of share capital 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 exercise of the subscription rights
granted under the share option scheme of the Company or (iii) an issue of
shares as scrip dividends pursuant to the memorandum and articles of
association of the Company from time to time 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

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 of the Cayman Islands 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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“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).”

“THAT

()

(b)

(c)

subject to paragraph (b) below, the exercise by the directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to purchase its own shares, subject to and in accordance with all
other applicable laws in this regard, be and is hereby generally and
unconditionally approved;

the aggregate nominal amount of shares of the Company which may be
purchased or agreed to be purchased by the Company pursuant to the
approval in paragraph (a) above during the Relevant Period 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
authority pursuant to paragraph (a) above of this Resolution shall be limited
accordingly; and

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 of the Cayman Islands 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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7. “THAT subject to the passing of Resolution nos. 5 and 6 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.
5 set out in the notice convening this meeting be and is hereby added by the
aggregate number of shares of the Company repurchased by the Company under
the authorizing granted pursuant to Resolution no. 6 set out in the notice of
convening this meeting, provided that such extended number of shares shall not
exceeded 10% of the issued shares of the Company as at the date of the said
resolution.”

By Order of the Board
CGN Mining Company Limited
Yu Zhiping

Chairman

Hong Kong, 24 April 2018

Registered office: Head office and principal office

Cricket Square in Hong Kong:

Hutchins Drive, P.O. Box 2681 Room 1903, 19/F.

Grand Cayman China Resources Building

KY1-1111 No. 26 Harbour Road

Cayman Islands Wanchai, Hong Kong

Notes:

1. A member of the Company 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, to vote in his stead in
the event of a poll. A proxy need not be a member of the Company. In order to be valid, the form of proxy
must be duly completed and signed in accordance with the instructions printed thereon and together with
the power of attorney or other authority (if any), under which it is signed or a notarially certified copy of
that power or authority must be deposited at the Company’s Hong Kong branch share registrar and transfer
office, 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.

2. Completion and return of a form of proxy will not preclude a shareholder of the Company from attending
in person and voting at the AGM or any adjournment thereof, should he so wish. In such event, the
instrument appointing a proxy shall be deemed revoked.

3. In the case of joint holders of a share, any one of such joint holders may vote, either in person or by proxy,

in respect of such share as if he/she were solely entitled thereto; but if more than one of such joint holders
are present at the AGM, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. 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.
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4. An explanatory statement containing further details regarding Resolution no. 6 above as required by the
Listing Rules is set out in Appendix I to the circular which will be dispatched to shareholders of the
Company together with the annual report of the Company for the year ended 31 December 2017.

5. The Board has recommended a final dividend of HKO0.2 cents per share for the year ended 31 December
2017 and, if such dividend is declared by the members passing Resolution no. 2 above, it is expected to be
paid on or before Tuesday, 31 July 2018 to those shareholders whose names appear on the register of
members on Wednesday, 20 June 2018.

6. For determining the entitlement to attend and vote at the AGM, the register of members of the Company
will be closed from Tuesday, 5 June 2018 to Friday, 8 June 2018, both days inclusive, during which period
the registration of transfer of shares will be suspended. In order to be eligible to attend and vote at the
AGM of the Company, all transfer of shares, accompanied by the relevant share certificates, must be lodged
with 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 for
registration no later than 4:30 p.m. on Monday, 4 June 2018.

For determining the entitlement to receive the final dividend, the register of members of the Company will
be closed from Friday, 15 June 2018 to Wednesday, 20 June 2018, both days inclusive, during which period
the registration of transfer of shares will be suspended. In order to be eligible to receive the final dividend,
all transfers of shares, accompanied by the relevant share certificates, must be lodged with 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 for registration no later than
4:30 p.m. on Thursday, 14 June 2018.

7. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:30 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 of Directors of the Company comprises two
executive Directors: Mr. An Junjing (chief executive officer) and Mr. Chen Deshao, three
non-executive Directors: Mr. Yu Zhiping (chairman), Mr. Fang Chunfa and Mr. Zhang
Chengbai, and three independent non-executive Directors: Mr. Qiu Xianhong, Mr. Gao Pei Ji
and Mr. Lee Kwok Tung Louis.
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