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In this circular, unless otherwise indicated in the context, the following expressions have the

following meanings:

“AGM” the 2021 annual general meeting of the Company to be
held at the Company’s conference room at No. 118
Wenquan Road, Zhaoyuan City, Shandong Province,
the PRC on 6 June 2022 (Monday) at 9:00 a.m.

“Articles of Association” the articles of association of the Company

“associates” has the meaning ascribed thereto under the Listing
Rules

“Board” the board of Directors

“Class Meeting(s)” the Domestic Share Class Meeting and the H Share
Class Meeting of the Company

“Company” Zhaojin Mining Industry Company Limited* (招金礦
業股份有限公司) (Stock Code: 1818), a joint stock
limited company incorporated in the PRC and whose
H Shares are listed on the Hong Kong Stock Exchange

“Company Law” the Company Law of the PRC

“connected person(s)” has the meaning ascribed thereto in the Listing Rules

“Directors” the directors of the Company

“Domestic Share(s)” the ordinary share(s) issued by the Company, with a
RMB-denominated par value of RMB1.00 each, which
are subscribed for and fully paid up in RMB

“Domestic Share Class Meeting” the class meeting of the Domestic Share Shareholders
to be held at the Company’s conference room at No.
118 Wenquan Road, Zhaoyuan City, Shandong
Province, the PRC on 6 June 2022 (Monday) at 10:00
a.m.

“Domestic Share Shareholder(s)” holder(s) of Domestic Shares

* For identification purpose only
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“H Share(s)” the overseas-listed foreign invested share(s) in the
share capital of the Company, with a
RMB-denominated par value of RMB1.00 each, which
are traded in Hong Kong dollars and listed on the
main board of the Hong Kong Stock Exchange

“H Share Class Meeting” the class meeting of the H Share Shareholders to be
held at the Company’s conference room at No. 118
Wenquan Road, Zhaoyuan City, Shandong Province,
the PRC on 6 June 2022 (Monday) at 10:30 a.m.

“H Share Shareholder(s)” holder(s) of H Shares

“HK$” Hong Kong dollar(s), the lawful currency of Hong
Kong

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

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

“Issue Mandate” subject to the conditions set out in the proposed
resolution approving the Issue Mandate at the AGM,
the general mandate to be given to the Board to,
among others, exercise the power of the Company to
allot, issue or deal with up to a maximum of 20% of
the respective total number of Domestic Shares and H
Shares in issue as at the date of passing the relevant
resolution at the AGM. Details of the Issue Mandate
are set out in special resolution numbered 1 in the
notice convening the AGM dated 20 April 2022

“Latest Practicable Date” 12 April 2022, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information of this circular

“Listing Rules” the Rules Governing the Listing of Securities on the
Hong Kong Stock Exchange

“PRC” or “China” the People’s Republic of China
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“Repurchase Mandate” subject to the conditions set out in the proposed
resolution approving the Repurchase Mandate at the
AGM and the Repurchase Mandate approved by way
of special resolution at the H Share Class Meeting and
the Domestic Share Class Meeting to be held
separately, the general mandate to be given to the
Board to exercise the power of the Company to
repurchase H Shares of up to a maximum of 10% of
the total number of H Shares in issue as at the date of
passing such resolution

“RMB” Renminbi, the lawful currency of the PRC

“SAFE” the State Administration for Foreign Exchange of the
PRC

“SFO” Securities and Futures Ordinance (Cap. 571 of Laws of
Hong Kong)

“Shareholder(s)” the registered holder(s) of Domestic Shares and H
Shares

“Shares” ordinary shares of RMB1.00 each in the share capital
of the Company, comprising Domestic Shares and H
Shares

“Takeovers Code” the Codes on Takeovers and Mergers and Share
Buy-back issued by the Securities and Futures
Commission of Hong Kong, as amended from time to
time

“Zhaojin Group” Shandong Zhaojin Group Company Limited, a
state-owned limited company incorporated in the
PRC in June 1992 which holds and is deemed to hold
approximately 37.16% of the entire issued share
capital of the Company (i.e. 618,437,607 Domestic
Shares and 596,693,597 H Shares, representing
approximately 18.91% and approximately 18.25% of
the total number of issued Shares, respectively) as at
the Latest Practicable Date

“%” percent
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INTRODUCTION

The purpose of this circular is to provide you with information regarding the notices of the
AGM and the Class Meetings and the resolutions to be proposed at the AGM and/or the Class
Meetings (where applicable) relating to, among other things, the following:

(i) the proposal for the grant of Issue Mandate;

(ii) the proposal for the grant of Repurchase Mandate;

(iii) the proposal for distribution plan; and

(iv) proposed amendments to the Articles of Association.

I. GENERAL MANDATE TO ISSUE ADDITIONAL DOMESTIC SHARES AND H

SHARES

The details set out in special resolution numbered 1 in the notice convening the AGM will
be proposed at such meeting for the granting of a general mandate to the Directors to, among
others, allot, issue and/or deal with new Shares of up to a maximum of 20% of the respective
total number of Domestic Shares and H Shares in issue as at the date of passing the relevant
resolution at the AGM.

As at the Latest Practicable Date, there were 660,837,607 Domestic Shares and
2,609,555,597 H Shares in issue. Subject to the passing of the proposed resolution approving the
grant of the Issue Mandate to the Board and on the basis that no Shares will be issued or
repurchased by the Company prior to the AGM, a maximum of 132,167,521 Domestic Shares and
521,911,119 H Shares, can be separately or concurrently allotted, issued and/or dealt with by the
Board pursuant to the Issue Mandate to be granted by the Shareholders. The Issue Mandate will
expire upon the earliest of:

(a) the conclusion of the next annual general meeting of the Company following the
passing of this resolution;

(b) the expiration of a 12-month period following the passing of this resolution at the
AGM and the Class Meetings; or

(c) the date on which the authority set out in this resolution is revoked or varied by a
special resolution of the Shareholders in a general meeting.

Special resolution will be proposed at the AGM in relation to the granting of the Issue
Mandate to the Directors to issue, allot and/or deal with additional Domestic Shares and H
Shares, details of which are set out in special resolution numbered 1 of the notice of the AGM.
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II. GENERAL MANDATE TO REPURCHASE H SHARES

The Company Law (to which the Company is subject to) provides that a joint stock limited
company incorporated in the PRC may not repurchase its shares unless such repurchase is
effected for the purpose of (a) reducing its registered capital; (b) in connection with a merger
between itself and another entity that holds its shares; (c) granting shares as rewards to the staff
of the Company; or (d) the repurchase is made at the request of its shareholders who disagree
with shareholders’ resolutions in connection with a merger or division of the Company. The
Articles of Association provide that subject to the approval of the relevant regulatory authorities
and compliance with the Articles of Association, share repurchase may be effected by the
Company for the purposes of reducing its share capital, granting Shares as rewards to the staff
of the Company, or in connection with a merger between itself and another entity that holds its
Shares or in circumstances permitted by law or administrative regulations.

The Listing Rules permit shareholders of a joint stock limited company duly incorporated
in the PRC to grant a general mandate to its directors to repurchase H shares of such company
that are listed on the Hong Kong Stock Exchange. Such mandate is required to be given by way
of a special resolution passed by shareholders in general meeting and by special resolution
passed by holders of overseas listed foreign invested shares and domestic shares in separate
class meetings.

As the H Shares are traded on the Hong Kong Stock Exchange in Hong Kong dollars, the
amount payable by the Company upon any repurchase of its H Shares will, therefore, be made in
Hong Kong dollars. As such, the approval of SAFE is required.

In accordance with the requirements of Article 4.2 of the Articles of Association applicable
to capital reduction, the Company is required to prepare a balance sheet and an inventory of
assets upon the reduction of its registered capital. The Company will have to notify its creditors
of the passing of such special resolution and the reduction of the registered capital of the
Company that would occur should the Company decide to exercise the Repurchase Mandate.
Such notification should be given to the Company’s creditors and be published by way of a
newspaper announcement within 10 days and 30 days after the passing of such special
resolution, respectively. Creditors then have a period of up to 30 days after receipt of the
Company’s written notification or if no such notification has been received, up to 45 days after
the publication of the newspaper announcement to require the Company to repay amounts due
to them or to provide guarantees thereof.

Conditions to Repurchase H Shares

In order to ensure flexibility and discretion to the Directors in the event that it becomes
desirable to repurchase any H Shares, approval is proposed to be sought from the Shareholders
for the Repurchase Mandate. In accordance with the legal and regulatory requirements
described above, the Directors have given notices to convene the AGM and the Class Meetings.
At the AGM, a special resolution will be proposed to grant to the Directors the Repurchase
Mandate, i.e. a conditional general mandate to repurchase H Shares up to a maximum of 10% of
the total number of H Shares in issue as at the date of passing such special resolution on the
Hong Kong Stock Exchange. The Company will convene a class meeting for the H Share
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Shareholders and a class meeting for the Domestic Share Shareholders to grant to the Directors
the Repurchase Mandate by way of a special resolution.

The Repurchase Mandate will be conditional upon:

(a) the passing of the special resolution approving the grant of the Repurchase Mandate
at the AGM;

(b) the passing of the special resolution approving the grant of the Repurchase Mandate
at each of the H Share Class Meeting and Domestic Share Class Meeting;

(c) the obtaining of the approvals of the relevant regulatory authorities as required by
the laws, rules and regulations of the PRC; and

(d) the Company not being required by any of its creditors to repay or to provide
guarantee in respect of any amount due to any of them (or if the Company is so
required by any of its creditors, the Company having, in its absolute discretion,
repaid or provided guarantee in respect of such amount) pursuant to the
notification procedure under Article 4.2 of the Articles of Association.

If the Company determines to repay any amount to any of its creditors in the
circumstances described under condition (d) above, it expects to do so out of its internal
resources. If the conditions are not fulfilled, the Repurchase Mandate will not be exercised by
the Directors.

The Repurchase Mandate, if approved at the AGM and the subsequent H Share Class
Meeting and Domestic Share Class Meeting, would expire on the earliest of:

(a) the conclusion of the next annual general meeting of the Company following the
passing of this resolution; or

(b) the expiration of a 12-month period following the passing of this resolution at the
AGM and the Class Meetings; or

(c) the date on which the authority set out in the relevant resolutions approved at a
general meeting is revoked or varied by special resolutions of the Shareholders in
AGM and separate class meetings of the Domestic Share Shareholders and H Share
Shareholders, respectively.

AGM and the Class Meetings

Special resolutions will be proposed at the AGM and the Class Meetings in relation to the
grant of the Repurchase Mandate of H Shares to the Directors, details of which are set out in
special resolution numbered 2 of the notice of the AGM and special resolution numbered 1 of
each of the notices of the Class Meetings.
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Explanatory Statement

An explanatory statement containing all relevant information relating to the Repurchase
Mandate is set out in the appendix to this circular. The information in the explanatory statement
is to provide you with the information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the resolution to grant to the Directors the Repurchase
Mandate.

III. PROPOSAL FOR DISTRIBUTION PLAN

According to the annual results announcement of the Company for the year ended 31
December 2021 dated 21 March 2022, the Board does not recommend the payment of a final
dividend for the year ended 31 December 2021 to the Shareholders.

The proposal for distribution plan is still subject to the approval by the Shareholders of
the Company at the AGM.

IV. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

According to the regulations of the Regulations on the Work of Grass-roots Organizations
of State-owned Enterprises of the Communist Party of China (for Trial Implementation) and
other relevant provisions and the requirements of higher regulatory authorities, it is necessary
to add provisions on the grass-roots organizations of the party in the Articles of Association.

In view of the above requirements and taking into account the actual situation of the
Company, the Board considered and approved the proposed amendments to the Articles of
Association, which are hereby proposed at the AGM for the Shareholders’ consideration and
approval.

The Company proposes to amend the Articles of Association as follows:

(a) The existing Article 19.2 reads as:

Article 19.2 The Company shall, according to the relevant requirements of the Party
Constitution of the CCP, set up its Party organization and conduct related Party
activities. The Company shall provide necessary conditions for its Party
organization to carry out activities.

It is proposed that Article 19.2 be amended to read as follows:

Article 19.2 In accordance with the Constitution of the Communist Party of China,
the Company hereby set up the organization under the Communist Party of China
and related working organs, and maintain staffing to handle Party affairs. Members
of the leading group of the Party organization of the Company shall be approved for
appointment according to the management authority.

LETTER FROM THE BOARD

– 8 –



(b) It is proposed to add the following six provisions:

Article 19.3 The Company shall establish the Chinese Communist Party Committee,
which is comprised of one secretary and several other members, and shall establish
the Commission for Discipline Inspection of the Party in accordance with the
requirements. The Party organization of the Company shall conduct regular
re-election upon the expiry of its term of office pursuant to the relevant
requirements.

Article 19.4 The Party organization of the Company shall play the role of the
leadership core and political core in the Company, and shall carry out the works by
providing direction, managing the overall situation and ensuring implementation.
It shall maintain a high degree of ideological, political and operational consistency
with the Party Central Committee, resolutely implement the Party’s theories, lines,
guidelines, and policies to ensure the correct direction of reform and development;
insist on collective leadership, promote scientific decision-making and promote the
full observance of their economic responsibilities, political responsibilities and
social responsibilities; strengthen the team building of leaders and talents in the
enterprise, lead the mass organization and give play to its role, and be dedicated to
promoting the fulfillment of all tasks; strengthen daily education and management
of Party members, give full play to the battle fortress role of a primary-level Party
organization and the exemplary role of Party members, and earnestly push forward
the construction of the Party work style and integrity.

Article 19.5 The Company shall improve and perfect related systems, clarify the
boundaries of powers and responsibilities between the Party organization and other
corporate governance entities, and achieve a seamless transition to form a corporate
governance mechanism in which each shall perform its own duties, assume its own
responsibilities, coordinate operations and take checks and balances effectively.

Article 19.6 The Party organization of the Company shall improve the mechanism
for discussing affairs and making decisions, strictly implement democratic
centralism, adhere to collective leadership, democratic centralism, individual
consultations and decision-making through meetings.

Article 19.7 By insisting on and improving the leadership mechanism of “Dual
Entry and Cross Appointment”, eligible members of the Party Committee may take
seats in the board of directors and the management through statutory procedures,
while eligible members of the board of directors and the management who are also
Party members may take seats in the Party Committee in accordance with relevant
requirements and procedures. Generally, the position of the secretary of the Party
Committee and the chairman of the board of directors shall be assumed by the same
person. The president who is a Party member shall serve as the deputy secretary of
the Party Committee.

Article 19.8 The Company shall provide necessary support and maintain sufficient
funding for the activities of the Party organization.
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V. CLOSURE OF THE REGISTER OF MEMBERS

In order to determine the Shareholders who are entitled to attend the AGM, the register of
members of the Company will be closed from 30 May 2022 to 6 June 2022, both days inclusive,
during which no transfer of Shares will be registered.

To be entitled to attend and vote at the AGM, Shareholders whose transfer of Shares have
not been registered must lodge all transfer instruments accompanied by the relevant share
certificates with the Company’s H Shares registrar and transfer office, Computershare Hong
Kong Investor Services Limited at Shops 1712-16, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong for H Share Shareholders, or the business address of the
Company in the PRC at No. 118 Wenquan Road, Zhaoyuan City, Shandong Province, the PRC for
Domestic Share Shareholders for registration at or before 4:30 p.m. on Friday, 27 May 2022
(Hong Kong time).

VI. VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. The Chairman of the AGM and Class Meetings shall therefore
demand voting on all resolutions set out in the notices of AGM and Class Meetings be taken by
way of poll pursuant to Article 8.18 of the Articles of Association.

On a poll, every Shareholder present in person or by proxy or (being a corporation) by its
duly authorized representative shall have one vote for each Share registered in his/her/its
name in the register of members of the Company. A Shareholder entitled to more than one vote
needs not use all his/her/its votes or cast all the votes in the same manner.

VII. RECOMMENDATIONS

The Directors consider that the proposed resolutions in respect of the proposals for (i) the
Issue Mandate; (ii) the Repurchase Mandate; (iii) the proposal for distribution plan; and (iv)
amendments to the Articles of Association are fair and reasonable and in the best interests of the
Company and its Shareholders as a whole. Accordingly, the Directors recommend the
Shareholders to vote in favour of all the above resolutions and other resolutions as set out in the
notice of the AGM and in the notices of the Class Meetings.
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VIII. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with respect to the Company. The information contained herein
relating to the Company has been provided by the Directors, who 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,
there are no other facts not contained in this circular the omission of which would make any
statement herein misleading insofar as it relates to the Company.

IX. ADDITIONAL INFORMATION

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

Yours faithfully,
By order of the Board

Zhaojin Mining Industry Company Limited*
Weng Zhanbin

Chairman

* For identification purpose only
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The following is the explanatory statement which is required to be sent to you under the
Listing Rules in connection with the proposed Repurchase Mandate:

(I) REASONS FOR REPURCHASE OF H SHARES

The Directors believe that it is in the best interests of the Company and its Shareholders
for the Directors to seek a mandate from the Shareholders to enable the Company to repurchase
H Shares in the market. Such repurchase may, depending on the market conditions and funding
arrangement at the time, lead to an enhancement of the net asset value of the Company and/or
its earnings per Share and will only be made when the Directors believe that such a repurchase
will benefit the Company and its Shareholders.

(II) REGISTERED CAPITAL

As at the Latest Practicable Date, the registered capital of the Company was
RMB3,270,393,204, comprising 2,609,555,597 H Shares of RMB1.00 each and 660,837,607
Domestic Shares of RMB1.00 each, of which 618,437,607 Domestic Shares and 596,693,597 H
Shares are held and deemed to be held by Zhaojin Group, and 42,400,000 Domestic Shares and
1,970,462,000 H Shares are held by other Shareholders.

(III) EXERCISE OF THE REPURCHASE MANDATE

Subject to the passing of the relevant special resolution set out in the respective notices of
the AGM and the Class Meetings, the Directors will be granted the Repurchase Mandate until
the end of the Relevant Period (as defined in the notice of the AGM). In addition, the exercise of
the Repurchase Mandate is subject to the approvals of the relevant PRC regulatory authorities as
required by the laws, rules and regulations of the PRC being obtained and to the Company not
being required by any of its creditors to repay or to provide guarantee in respect of any amount
due to any of them (or if the Company is so required by any of its creditors, the Company
having, in its absolute discretion, repaid or provided guarantee in respect of such amount)
pursuant to the notification procedure under Article 4.2 of the Articles of Association. The notice
will not be sent to the creditors until the Repurchase Mandate is approved at the H Share Class
Meeting and the Domestic Share Class Meeting by way of a special resolution.

As at the Latest Practicable Date, assuming the Repurchase Mandate is only required to be
approved at the AGM, the exercise in full of the Repurchase Mandate would result in up to
260,955,559 H Shares (assuming there is no issue of additional H Shares from the Latest
Practicable Date up to the date of the AGM) being repurchased by the Company during the
Relevant Period (as defined in the notice of the AGM).

(IV) FUNDING OF REPURCHASES OF H SHARES

In repurchasing its H Shares, the Company intends to apply funds from the Company’s
internal resources (which may include surplus funds and retained profits) legally available for
such purpose in accordance with the Articles of Association and the applicable laws, rules and
regulations of the PRC.
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In accordance with the requirements of PRC applicable laws or administrative
regulations, and subject to the approval of relevant authority, the Company is entitled by its
Articles of Association to purchase its H Shares. The H Shares repurchased will be deemed to be
cancelled, and the Company’s registered capital will be reduced by an amount equivalent to the
aggregate nominal value of the H Shares so cancelled. The Company may not repurchase H
Shares on the Hong Kong Stock Exchange for a consideration other than cash or for settlement
otherwise than in accordance with the trading rules of the Hong Kong Stock Exchange from time
to time.

Based on the financial position disclosed in the recently published audited accounts for
the year ended 31 December 2021, 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 to be exercised in full at any time during the proposed repurchase
period. The number of H Shares to be repurchased on any occasion and the price and other terms
upon which the same are repurchased will be decided by the Directors at the relevant time
having regarded to the circumstances then prevailing and in the best interests of the Company.

(V) STATUS OF REPURCHASED H SHARES

The Listing Rules provide that the listing of all the H Shares repurchased by the Company
shall automatically be cancelled and the relevant share certificates shall be cancelled and
destroyed.

Under PRC laws, the H Shares repurchased will be cancelled, and the Company’s
registered capital will be reduced by an amount equivalent to the aggregate nominal value of the
H Shares so cancelled.

APPENDIX EXPLANATORY STATEMENT

– 13 –



(VI) PRICES OF H SHARES

The highest and lowest prices at which the H Shares of the Company have been traded on
the Hong Kong Stock Exchange during each of the twelve months preceding the Latest
Practicable Date were as follows:

H Shares Prices
Highest Lowest

HK$ HK$

2021
April 7.78 6.96
May 8.74 6.85
June 8.70 7.21
July 7.78 6.72
August 7.56 6.06
September 6.89 5.31
October 5.95 5.31
November 8.33 5.40
December 8.06 6.26

2022
January 7.14 5.75
February 7.58 6.20
March 8.44 6.34
April (Until the Latest Practicable Date) 8.24 6.95
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(VII) SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, the interests of substantial Shareholders of the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO as recorded in the register
required to be kept by the Company pursuant to section 336 of the SFO, were as follows:

Name of shareholders
Class of
shares Capacity

Number of
shares held

Approximate
percentage of
share holding

in the
registered

capital of The
Company

Approximate
percentage of
shareholding

in the total
number of

issued
Domestic

Shares of The
Company

Approximate
percentage of
share holding

in the total
number of

issued H
Shares of The

Company

Long position/
Short position
Lending pool

% % %

1 Shandong Zhaojin Group
Company Limited

Domestic
Shares

Beneficial owner 618,437,607
(Note 1)

18.91 93.58 – Long position

H Shares Beneficial owner 517,773,402
(Note 1)

15.83 – 19.84 Long position

H Shares Interest of controlled
corporation

78,920,195
(Note 1 & 3)

2.41 – 3.02 Long position

2 Shanghai Yuyuan Tourist
Mart (Group) Co., Ltd.

H Shares Beneficial owner 742,000,000 22.69 – 28.43 Long position
H Shares Interest of controlled

corporation
21,200,000

(Note 1 & 2)
0.65 – 0.81 Long position

3 Guo Guangchang H Shares Interest of controlled
corporation

860,860,500
(Note 4)

26.32 – 32.99 Long position

4 Fosun International
Limited

H Shares Interest of controlled
corporation

860,860,500
(Note 4)

26.32 – 32.99 Long position

5 Fosun International
Holdings Ltd.

H Shares Interest of controlled
corporation

860,860,500
(Note 4)

26.32 – 32.99 Long position

6 Shanghai Fosun Industrial
Investment Co., Ltd.

H Shares Beneficial owner 97,660,500
(Note 4)

2.99 – 3.74 Long position

H Shares Interest of controlled
corporation

763,200,000
(Note 4)

23.34 – 29.25 Long position

7 Van Eck Associates
Corporation

H Shares Investment Manager 184,744,300
(Note 5)

5.65 – 7.08 Long position

8 VanEck ETF - VanEck Gold
Miners ETF

H Shares Beneficial owner 135,202,500
(Note 5)

4.13 – 5.18 Long position

9 Deutsche Bank
Aktiengesellschaft

H Shares Beneficial owner 47,804,200 1.46 – 4.56 Long position
H Shares Beneficial owner 60,470,400 1.85 – 5.76 Short position

10 State Street Bank & Trust
Company

H Shares Approved lending agent 188,180,297
(Note 6)

5.75 – 7.21 Lending pool

Notes:

(1) Pursuant to Section 336 of the SFO, the Shareholders of the Company are required to file disclosure of
interests forms when certain criteria are fulfilled and the full details of the requirements are available on
SFO’s official website. When a Shareholder ’s shareholding in the Company changes, it is not necessary
for the Shareholder to notify the Company and the Hong Kong Stock Exchange unless certain criteria are
fulfilled, therefore substantial Shareholders’ latest shareholding in the Company may be different to the
shareholding filed with the Company and the Hong Kong Stock Exchange.

(2) Shanghai Yuyuan Tourist Mart Co., Ltd. (“Yuyuan”) holds 100% equity interest in Shanghai Laomiao
Gold Co., Ltd. (“Laomiao Gold”), therefore the 21,200,000 H Shares held by Laomiao Gold in the
Company is shown as long position of Yuyuan.
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(3) Shangdong Zhaojin Group Company Limited holds 100% equity interest in Zhaojin Non-Ferrous Mining
Company Limited (“Zhaojin Non-Ferrous”), therefore the 50,967,195 H Shares held by Zhaojin
Non-Ferrous is shown as long position of Zhaojin Group. Luyin Trading Pte Ltd. (“Luyin”) is a
wholly-owned subsidiary of Zhaojin Group and therefore the 27,953,000 H shares held by Luyin is shown
as Long Position of Zhaojin Group.

(4) Guo Guangchang is interested in the Shares of the Company through its directly or indirectly controlled
companies (including Fosun International Limited, Fosun International Holdings Ltd. and Shanghai
Fosun Industrial Investment Co., Ltd.).

(5) Van Eck Associates Corporation is the investment manager of the Van Eck Vectors ETF Van Eck Vectors
Gold Miners ETF.

(6) State Street Bank & Trust Company is interested in the Shares of the Company through its directly or
indirectly controlled companies.

(7) As at the Latest Practicable Date, the total number of issued Shares, Domestic Shares and H Shares of the
Company were 3,270,393,204 Shares, 660,837,607 Domestic Shares and 2,609,555,597 H Shares
respectively.

(VIII) GENERAL INFORMATION

(a) None of the Directors nor, to the best of their knowledge and having made all
reasonable enquiries, any of their associates, have any present intention to sell any
H Shares to the Company or any of its subsidiaries under the Repurchase Mandate if
the same is approved by the Shareholders of the Company.

(b) The Directors have undertaken to the Hong Kong Stock Exchange that, so far as the
same may be applicable, they will exercise the power of the Company in accordance
with the Listing Rules, the Articles of Association and the PRC applicable laws to
repurchase the H Shares pursuant to the Repurchase Mandate.

(c) No connected person (as defined in the Listing Rules) of the Company has notified
the Company that he/she has a present intention to sell H Shares to the Company or
its subsidiaries, or has undertaken not to do so, if the Repurchase Mandate is
granted and is exercised.

(IX) TAKEOVERS CODE

If on the exercise of the power to repurchase H Shares pursuant to the Repurchase
Mandate, a Shareholder ’s proportionate interest in the voting rights of the Company increases,
such 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 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.
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Assuming that the substantial Shareholder has not disposed of its Shares, and if the
Repurchase Mandate is exercised in full, the percentage of shareholding of the substantial
Shareholder before and after such repurchase would be as follows:

Substantial Shareholder
Before

repurchase
After

repurchase

Zhaojin Group 37.16%* 40.38%

* As at the Latest Practicable Date, Zhaojin Group holds and is deemed to hold 618,437,607 Domestic
Shares and 596,693,597 H Shares, representing 18.91% and 18.25% of the total issued Shares, respectively.

On the basis of the shareholdings held by the substantial Shareholder named above, an
exercise of the Repurchase Mandate in full will not have any implications for the substantial
Shareholder under the Takeovers Code.

Assuming that there is no issue of H Shares between the Latest Practicable Date and the
date of a repurchase of H Shares, an exercise of the Repurchase Mandate whether in whole or in
part will not result in less than the relevant prescribed minimum percentage of the Shares of the
Company being held by the public as required by the Hong Kong Stock Exchange. The Directors
have no intention to exercise the Repurchase Mandate to an extent which may result in a public
shareholding of less than such minimum percentage.

The Directors are not aware of any consequences that may arise under the Takeovers Code
and/or any similar applicable laws of which the Directors are aware, as a result of any
repurchase of Shares made under the proposed resolution.

(X) SHARE REPURCHASES MADE BY THE COMPANY

The Company has not repurchased any of its H Shares (whether on the Hong Kong Stock
Exchange or otherwise) during the six months’ period preceding the Latest Practicable Date.
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ZHAOJIN MINING INDUSTRY COMPANY LIMITED*
招 金 礦 業 股 份 有 限 公 司

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

(Stock Code: 1818)

NOTICE OF 2021 ANNUAL GENERAL MEETING

NOTICE IS HERE BY GIVEN that the 2021 annual general meeting (the “AGM”) of
Zhaojin Mining Industry Company Limited (the “Company”) will be held at the Company’s
conference room at No.118 Wenquan Road, Zhaoyuan City, Shandong Province, the People’s
Republic of China (the “PRC”) at 9:00 a.m. on Monday, 6 June 2022 for the following purposes:

ORDINARY RESOLUTIONS

To consider and approve the following as ordinary resolutions:

(i) the report of the board of directors (the “Board”) of the Company for the year ended
31 December 2021;

(ii) the report of the supervisory committee of the Company for the year ended 31
December 2021;

(iii) the audited financial report of the Company for the year ended 31 December 2021;

(iv) the proposed distribution plan of the Company in 2021 (that is, it is recommended
not to pay the final dividend to the Shareholders for the year ended 31 December
2021); and

(v) the proposal for the re-appointment of Ernst & Young and Ernst & Young Hua Ming
LLP as the international auditor and the PRC auditor of the Company, respectively,
for the year ending 31 December 2022, and to authorize the Board to fix their
remuneration.

* For identification purpose only
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SPECIAL RESOLUTIONS

To consider and approve the following as special resolutions:

1. The General Mandate to Issue Additional Domestic Shares and H Shares

(a) the Board be and is hereby granted an unconditional general mandate to
separately or concurrently issue, allot and deal with additional Domestic
Shares and H Shares in the share capital of the Company and to make any
proposals, enter into any agreement or grant any conversion rights in respect
thereof, subject to the following terms:

(i) such mandate shall not extend beyond the Relevant Period save that the
Board may during the Relevant Period make any proposals, enter into
any agreement or grant any conversion rights which might require the
exercise of such powers after the end of the Relevant Period;

(ii) the number of new Domestic Shares to be allotted or agreed
conditionally or unconditionally to be allotted and issued (whether or
not by way of an exercise of conversion rights or by any other means) by
the Board shall not exceed 20% of the total number of Domestic Shares
in issue as at the date of passing this resolution, being 132,167,521
Domestic Shares; the number of new H Shares to be allotted or agreed
conditionally or unconditionally to be allotted and issued (whether or
not by way of an exercise of conversion rights or by any other means) by
the Board shall not exceed 20% of the total number of H Shares in issue
as at the date of passing this resolution, being 521,911,119 H Shares; and

(iii) the Board will only exercise its power under such mandate in
accordance with the Company Law of the PRC and the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
(including but not limited to Rules 13.36(6) and 13.36(7)) and only if all
necessary approvals from the China Securities Regulatory Commission
and/or other relevant PRC government authorities are obtained.

(b) for the purpose of this resolution:

“Domestic Share(s)” means ordinary share(s) issued by the Company, with a
RMB-denominated par value of RMB1.00 each, which were subscribed for and
paid up in RMB;

“H Share(s)” means the overseas-listed foreign invested share(s) in the share
capital of the Company, with a RMB-denominated par value of RMB1.00 each,
which are traded in Hong Kong dollars and listed on the main board of the
Hong Kong Stock Exchange;
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“Relevant Period” means the period from the passing of this resolution until
the earliest of the three periods below:

(i) the conclusion of the next annual general meeting of the Company
following the passing of this resolution;

(ii) the expiration of a 12-month period following the passing of this
resolution; or

(iii) the date on which the authority set out in this resolution is revoked or
varied by a special resolution of the Shareholders of the Company in a
general meeting.

(c) contingent on the Board’s resolving to issue Shares pursuant to paragraph (a)
of this resolution, the Board be and is hereby authorized to approve, execute
and do or procure to be executed and done, all such documents, deeds and
things as it may consider relevant in connection with the issue of such new
Shares including, but not limited to, determining the time and place of issue,
making all necessary applications to the relevant authorities and entering into
an underwriting agreement (or any other agreement), to determine the use of
proceeds and to make all necessary filings and registrations with the relevant
PRC, Hong Kong and other authorities, and to make such amendments to the
Articles of Association as it thinks fit so as to reflect the increase in registered
capital of the Company and to reflect the new share capital structure of the
Company under the intended allotment and issue of the Shares of the
Company pursuant to the resolution under paragraph (a) of this resolution.

2. The General Mandate for the Repurchase of H Shares

(a) subject to paragraphs (b) and (c) below, the Board be and is hereby authorized
to exercise all the powers of the Company to repurchase the H Shares in issue
of the Company on the Hong Kong Stock Exchange during the Relevant
Period (as defined in paragraph 1(b) above), subject to and in accordance with
all applicable laws, rules and regulations and/or requirements of the PRC, the
Hong Kong Stock Exchange or any other governmental or regulatory bodies.

(b) the total number of H Shares of the Company authorised to be repurchased
subject to the approval in paragraph (a) above during the Relevant Period
shall not exceed 10% of the total number of the H Shares in issue of the
Company as at the date of the passing of this resolution.

(c) the approval in paragraph (a) above shall be conditional upon:

(i) the passing of a special resolution at the AGM of the Company to be
held on 6 June 2022 with the same terms (except for this sub-paragraph
(c)(i)) as the resolutions passed at the H Share Class Meeting and
Domestic Share Class Meeting to be convened separately for such
purpose;
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(ii) the approval of the relevant PRC regulatory authorities as may be
required by laws, rules and regulations of the PRC being obtained by
the Company; and

(iii) the Company not being required by any of its creditors to repay or to
provide guarantee in respect of any amount due to any of them (or if the
Company is so required by any of its creditors, the Company having, in
its absolute discretion, repaid or provided guarantee in respect of such
amount) pursuant to the notification procedure set out in Article 4.2 of
the Articles of Association of the Company.

(d) subject to approval of all relevant PRC regulatory authorities for the
repurchase of such H Shares being granted, the Board be hereby authorised to:

(i) make such amendments to the Articles of Association of the Company
accordingly as it thinks fit so as to reduce the registered share capital of
the Company and to reflect the new capital structure of the Company
upon the repurchase of H Shares of the Company as contemplated in
paragraph (a) above; and

(ii) file the amended Articles of Association of the Company with the
relevant governmental authorities of the PRC.

(e) for the purpose of this resolution:

“H Share(s)” means the overseas-listed foreign invested share(s) in the share
capital of the Company, with a RMB-denominated par value of RMB1.00 each,
which are traded in Hong Kong dollars and listed on the main board of the
Hong Kong Stock Exchange.

3. The Proposed Amendments to the Articles of Association

To consider and approve:

“THAT:

(a) the proposed amendments to the Articles of Association of the Company as set
out in the circular of the Company to be despatched to the Shareholders in due
course be approved; and
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(b) any Director or the secretary to the Board be authorised to do all such acts or
things and to take all such steps and to execute any documents as he or she
considers necessary, appropriate or expedient to give effect to the proposed
amendments to the Articles of Association, including but not limited to
seeking the approval of the same and arranging for its registration and filing
with the relevant government authorities in the PRC and Hong Kong.”

By order of the Board
Zhaojin Mining Industry Company Limited*

Weng Zhanbin
Chairman

Zhaoyuan, the PRC, 20 April 2022

Notes:

1. Unless otherwise indicated, capitalized terms used herein shall have the same meaning as those defined in the
circular of the Company dated 20 April 2022.

2. For details of the general mandates for the issue of additional H Shares and Domestic Shares and the repurchase
of H Shares, please refer to the accompanying circular.

3. In order to determine the Shareholders who are entitled to attend the AGM, the register of members of the
Company will be closed from 30 May 2022 to 6 June 2022, both days inclusive, during which no transfer of Shares
will be registered.

To be entitled to attend and vote at the AGM, Shareholders whose transfer of Shares have not been registered
must lodge all transfer instruments accompanied by the relevant share certificates with the Company’s H Shares
registrar and transfer office, Computershare Hong Kong Investor Services Limited at Shops 1712-16, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for H Share Shareholders or the business address
of the Company in the PRC at No. 118 Wenquan Road, Zhaoyuan City, Shandong Province, the PRC for Domestic
Share Shareholders for registration at or before 4:30 p.m. on Friday, 27 May 2022 (Hong Kong time).

4. Shareholders of the Company whose names appear on the register of members of the Company on 6 June 2022
will be entitled to attend and vote at the AGM or any adjourned meetings.

5. If a Shareholder appoints more than one proxy to attend the meeting, its proxy can only vote by poll.

6. H Share Shareholders and Domestic Share Shareholders who have the right to attend and vote at the AGM are
entitled to appoint one or more proxies (whether or not a Shareholder) to attend and vote on his/her/its behalf.
For those Shareholders who appoint more than one proxy, such proxies can only exercise their voting rights by
way of poll. Shareholders who intend to appoint one or more proxies should first read the accompanying circular
and the policies on the declaration and payment of final dividends.

7. If a proxy is appointed to attend the AGM on behalf of a Shareholder, the proxy must produce proof of identity
and the authorisation instrument with the date of issue and duly signed by the proxy or its legal personal
representative, and in the case of legal representatives of legal person Shareholders, such legal representatives
must produce proof of identity and effective document to identify its identity as legal representative. If a legal
person Shareholder appoints a company representative other than its legal representative to attend the AGM,
such representative must produce proof of identity and the authorisation instrument bearing the company chop
of the legal person Shareholder and duly authorised by its legal representative.

* For identification purpose only
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8. If the proxy form is signed by a person under a power of attorney or other authority, the power of attorney or
other authority must be notarially certified. In order to be valid, the notarially certified copy of such power of
attorney or other authority under which it is signed together with the proxy form must be deposited at the H
Shares registrar of the Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong (for H Share Shareholders) not less than 24 hours before the
time for holding the AGM or the business address of the Company in the PRC (for Domestic Share Shareholders)
not less than 24 hours before the time for holding the AGM.

9. The AGM is expected to be held for less than half a day. Shareholders and their proxies who attend the meeting
shall arrange for their own transportation and accommodation at their own expenses.

The business address of the Company in the PRC is as follows:

No. 118 Wenquan Road, Zhaoyuan City, Shandong Province, the PRC
Tel: (86 535) 8256086
Fax: (86 535) 8227541
Postal code: 265400

As at the date of this notice, members of the Board comprise:

Executive Directors: Mr. Weng Zhanbin, Mr. Jiang Guipeng and Mr. Wang Ligang

Non-executive Directors: Mr. Ding Jun, Mr. Li Guanghui, Mr. Gao Min
and Mr. Huang Zhen

Independent non-executive
Directors:

Ms. Chen Jinrong, Mr. Choy Sze Chung Jojo, Mr. Wei Junhao
and Mr. Shen Shifu
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ZHAOJIN MINING INDUSTRY COMPANY LIMITED*
招 金 礦 業 股 份 有 限 公 司

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

(Stock Code: 1818)

NOTICE OF DOMESTIC SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that the Domestic Share class meeting (the “Domestic Share
Class Meeting”) of Zhaojin Mining Industry Company Limited (the “Company”) will be held at
the Company’s conference room at No.118 Wenquan Road, Zhaoyuan City, Shandong Province,
the People’s Republic of China (the “PRC”) on Monday, 6 June 2022 at 10:00 a.m. for the
following purposes:

SPECIAL RESOLUTION

To consider and approve the following as special resolution:

1. The General Mandate for the Repurchase of H Shares

(a) subject to paragraphs (b) and (c) below, the board of directors of the Company
(the “Board”) be and is hereby authorized to exercise all the powers of the
Company to repurchase the H Shares in issue of the Company on the Hong
Kong Stock Exchange during the Relevant Period (as defined in paragraph
1(b) of special resolution numbered 1 of the notice of the annual general
meeting of the Company), subject to and in accordance with all applicable
laws, rules and regulations and/or requirements of the PRC, the Hong Kong
Stock Exchange or any other governmental or regulatory bodies.

(b) the total number of H Shares of the Company authorised to be repurchased
subject to the approval in paragraph (a) above during the Relevant Period
shall not exceed 10% of the total number of the H Shares in issue of the
Company as at the date of the passing of this resolution.

(c) the approval in paragraph (a) above shall be conditional upon:

(i) the passing of a special resolution at the 2021 annual general meeting
(the “AGM”) of the Company to be held on 6 June 2022 with the same
terms (except for this sub-paragraph (c)(i)) as the resolutions passed at
the H Share Class Meeting and Domestic Share Class Meeting to be
convened separately for such purpose;

* For identification purpose only
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(ii) the approval of the relevant PRC regulatory authorities as may be
required by laws, rules and regulations of the PRC being obtained by
the Company; and

(iii) the Company not being required by any of its creditors to repay or to
provide guarantee in respect of any amount due to any of them (or if the
Company is so required by any of its creditors, the Company having, in
its absolute discretion, repaid or provided guarantee in respect of such
amount) pursuant to the notification procedure set out in Article 4.2 of
the Articles of Association of the Company.

(d) subject to approval of all relevant PRC regulatory authorities for the
repurchase of such H Shares being granted, the Board be hereby authorized to:

(i) make such amendments to the Articles of Association of the Company
accordingly as it thinks fit so as to reduce the registered share capital of
the Company and to reflect the new capital structure of the Company
upon the repurchase of H Shares of the Company as contemplated in
paragraph (a) above; and

(ii) file the amended Articles of Association of the Company with the
relevant governmental authorities of the PRC.

(e) for the purpose of this resolution:

“H Share(s)” means the overseas-listed foreign invested share(s) in the share
capital of the Company, with a RMB-denominated par value of RMB1.00 each,
which are traded in Hong Kong dollars and listed on the main board of the
Hong Kong Stock Exchange.

By order of the Board
Zhaojin Mining Industry Company Limited*

Weng Zhanbin
Chairman

Zhaoyuan, the PRC, 20 April 2022

Notes:

1. Unless otherwise indicated, capitalized terms used herein shall have the same meaning as those defined in the
circular of the Company dated 20 April 2022.

2. For details of the general mandate for the repurchase of H Shares, please refer to the accompanying circular.

3. In order to determine the Domestic Share Shareholders who are entitled to attend the Domestic Share Class
Meeting, the register of members of the Company will be closed from 30 May 2022 to 6 June 2022, both days
inclusive, during which no transfer of Shares will be registered.

* For identification purpose only

NOTICE OF DOMESTIC SHARE CLASS MEETING

– 25 –



To be entitled to attend and vote at the Domestic Share Class Meeting, Domestic Share Shareholders whose
transfer of Domestic Shares have not been registered must lodge all transfer instruments accompanied by the
relevant share certificates with the business address of the Company in the PRC at No. 118 Wenquan Road,
Zhaoyuan City, Shandong Province, the PRC for registration at or before 4:30 p.m. on Friday, 27 May 2022 (Hong
Kong time).

4. Shareholders of the Company whose names appear on the register of members of Domestic Shares of the
Company on 6 June 2022 will be entitled to attend and vote at the Domestic Share Class Meeting or any
adjourned meetings. Shareholders who have the right to attend and vote at the Domestic Share Class Meeting are
entitled to appoint one or more proxies to attend and vote at the Domestic Share Class Meeting on his/her/its
behalf. A proxy need not be a Shareholder of the Company.

5. If a Shareholder appoints more than one proxy to attend the meeting, its proxy can only vote by poll.

6. Domestic Share Shareholders who have the right to attend and vote at the Domestic Share Class Meeting are
entitled to appoint one or more proxies (whether or not a Shareholder) in writing to attend and vote on
his/her/its behalf. For those Shareholders who appoint more than one proxy, such proxies can only exercise
their voting rights by way of poll. Shareholders who intend to appoint one or more proxies should first read the
accompanying circular.

7. If a proxy is appointed to attend the Domestic Share Class Meeting on behalf of a Shareholder, the proxy must
produce proof of identity and the authorisation instrument with the date of issue and duly signed by the proxy
or its legal personal representative, and in the case of legal representatives of legal person Shareholders, such
legal representatives must produce proof of identity and effective document to identify its identity as legal
representative. If a legal person Shareholder appoints a company representative other than its legal
representative to attend the Domestic Share Class Meeting, such representative must produce proof of identity
and the authorisation instrument bearing the company chop of the legal person Shareholder and duly authorized
by its legal representative.

8. If the proxy form is signed by a person under a power of attorney or other authority, the power of attorney or
other authority must be notarially certified. In order to be valid, the notarially certified copy of such power of
attorney or other authority under which it is signed together with the proxy form must be deposited at the
business address of the Company in the PRC not less than 24 hours before the time for holding the Domestic
Share Class Meeting.

9. The Domestic Share Class Meeting is expected to be held for less than half a day. Shareholders and their proxies
who attend the meeting shall arrange for their own transportation and accommodation at their own expenses.

The business address of the Company in the PRC is as follows:

No. 118 Wenquan Road, Zhaoyuan City, Shandong Province, the PRC
Tel: (86 535) 8256086
Fax: (86 535) 8227541
Postal code: 265400

As at the date of this notice, members of the Board comprise:

Executive Directors: Mr. Weng Zhanbin, Mr. Jiang Guipeng and Mr. Wang Ligang

Non-executive Directors: Mr. Ding Jun, Mr. Li Guanghui, Mr. Gao Min
and Mr. Huang Zhen

Independent non-executive
Directors:

Ms. Chen Jinrong, Mr.Choy Sze Chung Jojo, Mr. Wei Junhao
and Mr. Shen Shifu
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ZHAOJIN MINING INDUSTRY COMPANY LIMITED*
招 金 礦 業 股 份 有 限 公 司

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

(Stock Code: 1818)

NOTICE OF H SHARE CLASS MEETING

NOTICE IS HEREBY GIVEN that the H Share class meeting (the “H Share Class
Meeting”) of Zhaojin Mining Industry Company Limited (the “Company”) will be held at the
Company’s conference room at No.118 Wenquan Road, Zhaoyuan City, Shandong Province, the
People’s Republic of China (the “PRC”) on Monday, 6 June 2022 at 10:30 a.m. for the following
purposes:

SPECIAL RESOLUTION

To consider and approve the following as special resolution:

1. The General Mandate for the Repurchase of H Shares

(a) subject to paragraphs (b) and (c) below, the board of directors of the Company
(the “Board”) be and is hereby authorized to exercise all the powers of the
Company to repurchase the H Shares in issue of the Company on the Hong
Kong Stock Exchange during the Relevant Period (as defined in paragraph
1(b) of special resolution numbered 1 of the notice of the annual general
meeting of the Company), subject to and in accordance with all applicable
laws, rules and regulations and/or requirements of the PRC, the Hong Kong
Stock Exchange or any other governmental or regulatory bodies.

(b) the total number of H Shares of the Company authorised to be repurchased
subject to the approval in paragraph (a) above during the Relevant Period
shall not exceed 10% of the total number of the H Shares in issue of the
Company as at the date of the passing of this resolution.

(c) the approval in paragraph (a) above shall be conditional upon:

(i) the passing of a special resolution at the 2021 annual general meeting
(the “AGM”) of the Company to be held on 6 June 2022 with the same
terms (except for this sub-paragraph (c)(i)) as the resolutions passed at
the H Share Class Meeting and Domestic Share Class Meeting to be
convened separately for such purpose;

* For identification purpose only
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(ii) the approval of the relevant PRC regulatory authorities as maybe
required by laws, rules and regulations of the PRC being obtained by
the Company; and

(iii) the Company not being required by any of its creditors to repay or to
provide guarantee in respect of any amount due to any of them (or if the
Company is so required by any of its creditors, the Company having, in
its absolute discretion, repaid or provided guarantee in respect of such
amount) pursuant to the notification procedure set out in Article 4.2 of
the Articles of Association of the Company.

(d) subject to approval of all relevant PRC regulatory authorities for the
repurchase of such H Shares being granted, the Board be hereby authorized to:

(i) make such amendments to the Articles of Association of the Company
accordingly as it thinks fit so as to reduce the registered share capital of
the Company and to reflect the new capital structure of the Company
upon the repurchase of H Shares of the Company as contemplated in
paragraph (a) above; and

(ii) file the amended Articles of Association of the Company with the
relevant governmental authorities of the PRC.

(e) for the purpose of this resolution:

“H Share(s)” means the overseas-listed foreign invested share(s) in the share
capital of the Company, with a RMB-denominated par value of RMB1.00 each,
which are traded in Hong Kong dollars and listed on the main board of the
Hong Kong Stock Exchange.

By order of the Board
Zhaojin Mining Industry Company Limited*

Weng Zhanbin
Chairman

Zhaoyuan, the PRC, 20 April 2022

Notes:

1. Unless otherwise indicated, capitalized terms used herein shall have the same meaning as those defined in the
circular of the Company dated 20 April 2022.

2. For details of the general mandate for the repurchase of H Shares, please refer to the accompanying circular.

3. In order to determine the H Share Shareholders who are entitled to attend the H Share Class Meeting, the register
of members of the Company will be closed from 30 May 2022 to 6 June 2022, both days inclusive, during which no
transfer of Shares will be registered.
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To be entitled to attend and vote at the H Share Class Meeting, H Share Shareholders whose transfer of H Shares
have not been registered must lodge all transfer instruments accompanied by the relevant share certificates with
the Company’s H Shares registrar and transfer office, Computershare Hong Kong Investor Services Limited at
Shops 1712-16, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration at or
before 4:30 p.m. on Friday, 27 May 2022 (Hong Kong time).

4. Shareholders of the Company whose names appear on the register of members of H Shares of the Company on 6
June 2022 will be entitled to attend and vote at the H Share Class Meeting or any adjourned meetings.
Shareholders who have the right to attend and vote at the H Share Class Meeting are entitled to appoint one or
more proxies to attend and vote at the H Share Class Meeting on his/her/its behalf. A proxy need not be a
Shareholder of the Company.

5. If a Shareholder appoints more than one proxy to attend the meeting, its proxy can only vote by poll.

6. H Share Shareholders who have the right to attend and vote at the H Share Class Meeting are entitled to appoint
one or more proxies (whether or not a Shareholder) in writing to attend and vote on his/her/its behalf. For those
Shareholders who appoint more than one proxy, such proxies can only exercise their voting rights by way of poll.
Shareholders who intend to appoint one or more proxies should first read the accompanying circular.

7. If a proxy is appointed to attend the H Share Class Meeting on behalf of a Shareholder, the proxy must produce
proof of identity and the authorisation instrument with the date of issue and duly signed by the proxy or its legal
personal representative, and in the case of legal representatives of legal person Shareholders, such legal
representatives must produce proof of identity and effective document to identify its identity as legal
representative. If a legal person Shareholder appoints a company representative other than its legal
representative to attend the H Share Class Meeting, such representative must produce proof of identity and the
authorisation instrument bearing the company chop of the legal person Shareholder and duly authorised by its
legal representative.

8. If the proxy form is signed by a person under a power of attorney or other authority, the power of attorney or
other authority must be notarially certified. In order to be valid, the notarially certified copy of such power of
attorney or other authority under which it is signed together with the proxy form must be deposited at the H
Shares registrar of the Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 24 hours before the time for holding the H
Share Class Meeting.

9. The H Share Class Meeting is expected to be held for less than half a day. Shareholders and their proxies who
attend the meeting shall arrange for their own transportation and accommodation at their own expenses.

The business address of the Company in the PRC is as follows:

No. 118 Wenquan Road, Zhaoyuan City, Shandong Province, the PRC
Tel: (86 535) 8256086
Fax: (86 535) 8227541
Postal code: 265400

As at the date of this notice, members of the Board comprise:

Executive Directors: Mr. Weng Zhanbin, Mr. Jiang Guipeng and Mr. Wang Ligang

Non-executive Directors: Mr. Ding Jun, Mr. Li Guanghui, Mr. Gao Min
and Mr. Huang Zhen

Independent non-executive
Directors:

Ms. Chen Jinrong, Mr. Choy Sze Chung Jojo, Mr. Wei Junhao
and Mr. Shen Shifu
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