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DEFINITIONS

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

have the following meanings:

“AGM” or “Annual General
Meeting”

“Articles of Association”

“Board”

“China” or “PRC”

“Companies Act”

“Company”

“Director(s)”

“Final Dividend”

2 13 2

“Group”, “we”, or “us
“HK$”
“Hong Kong”

“Issuance Mandate”

the annual general meeting of the Company to be held
at Units 5906-5912, 59/F, The Center, 99 Queen’s Road
Central, Hong Kong on Friday, 5 May 2023 at 10:00 a.m.,
to consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on
pages 18 to 22 of this circular, or any adjournment thereof

the articles of association of the Company conditionally
adopted on 21 June 2022 with effect from the Listing Date,
as amended from time to time

our board of Directors

the People’s Republic of China, but for the purpose of this
circular, excluding Hong Kong, Macau Special Administrative
Region and Taiwan

the Companies Act Cap. 22 (Act 3 of 1961, as consolidated
and revised) of the Cayman Islands as amended,
supplemented or otherwise modified from time to time

China Graphite Group Limited (' [E 7 284E A BRAF),
an exempted company incorporated under the laws of the
Cayman Islands with limited liability on 3 August 2020, the
Shares of which are listed on the Stock Exchange (stock
code: 2237)

the director(s) of the Company

the proposed final dividend of HK1.6 cents per Share as
recommended by the Board for the year ended 31 December
2022

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

a general mandate proposed to be granted to the Directors
to allot, issue and otherwise deal with additional Shares not
exceeding 20% of the total number of issued Shares as at
the date of passing of the proposed ordinary resolution
contained in item 6 of the notice of the AGM
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“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“PRC”

“Repurchase Mandate”

“RMB 29

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%”

27 March 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
in this circular

18 July 2022, the date on which dealings in the Shares first
commence on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange (as amended from time to time)

the People’s Republic of China

a general mandate proposed to be granted to the Directors
to repurchase Shares of up to 10% of the total number of
issued Shares as at the date of passing of the proposed
ordinary resolution contained in item 5 of the notice of the
AGM

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the
laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

ordinary shares in the share capital of the Company, with a
nominal value of HK$0.001 each

registered holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission, as
amended, supplemented or otherwise modified from time to
time

per cent
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4 April 2023

To the Shareholders
Dear Sir/Madam,

(1) PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS;
(2) PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND ISSUE SHARES;

(3) PROPOSED PAYMENT OF FINAL DIVIDEND;

(4) PROPOSED RE-APPOINTMENT OF AUDITOR;

AND
(5) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the AGM to be held on Friday, 5 May 2023 including,
among other matters, (i) the re-election of the retiring Directors; (ii) the granting of the
Issuance Mandate and the Repurchase Mandate to the Directors; (iii) the payment of Final
Dividend; (iv) the re-appointment of auditor and (v) to give the Shareholders notice of the
AGM.
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2. PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

The Board currently consists of six Directors, namely Mr. Zhao Liang and Mr. Lei Wai
Hoi as executive Directors; Mr. Chiu G Kiu Bernard, Mr. Shen Shifu, Mr. Liu Zezheng and
Ms. Zhao Jingran as independent non-executive Directors.

Pursuant to Article 112 of the Articles of Association, the Board shall have power from
time to time and at any time to appoint any person as a Director either to fill a casual vacancy
or as an additional Director but so that the number of Directors so appointed shall not exceed
the maximum number determined from time to time by the Shareholders in general meeting.
Any Director appointed by the Board to fill a casual vacancy shall hold office only until the
first annual general meeting of the Company after his appointment and shall then be eligible
for re-election at such meeting. Any Director appointed by the Board as an addition to the
existing Board shall hold office only until the first annual general meeting of the Company
after his appointment and shall then be eligible for re-election. Any Director appointed under
this Article shall not be taken into account in determining the Directors or the number of
Directors who are to retire by rotation at an annual general meeting.

Pursuant to Article 108(a) of the Articles of Association, 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 specific term) shall be subject to
retirement by rotation at least once every three years. A retiring Director shall be eligible for
re-election.

Accordingly, in accordance with Article 112 of the Articles of Association, Mr. Lei Wai
Hoi, Mr. Chiu G Kiu Bernard, Mr. Shen Shifu, Mr. Liu Zezheng and Ms. Zhao Jingran shall
retire from office at the Annual General Meeting, and in accordance with Article 108(a) of the
Articles of Association, Mr. Zhao Liang shall retire from office at the Annual General
Meeting. The retiring Director, being eligible, have offered themselves for re-election at the
Annual General Meeting.

Mr. Chiu G Kiu Bernard, Mr. Shen Shifu, Mr. Liu Zezheng and Ms. Zhao Jingran have
confirmed their independence with reference to the factors set out in Rule 3.13 of the Listing
Rules.

The re-election of retiring Directors has been reviewed by the nomination committee of
the Company (the “Nomination Committee”) which made recommendation to the Board that
the re-election be proposed for the Shareholders’ approval at the AGM. The Nomination
Committee has reviewed and assessed the structure of the Board and considered the
composition of the Board with reference to the nomination principles and criteria set out in
the Company’s Board diversity policy and Director nomination policy and the Company’s
corporate strategy. The Nomination Committee has also assessed and reviewed the annual
written confirmation of independence of each of the independent non-executive Directors based
on the independence criteria as set out in Rule 3.13 of the Listing Rules and considered that all
independent non-executive Directors remain independent. The Nomination Committee and the
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Board considered that in view of the retiring Directors’ diverse and different educational
backgrounds and professional knowledge and experience as set out in Appendix II to this
circular, they will continue to bring valuable perspectives, knowledge, skills and experiences to
the Board for its efficient and effective operation and their appointments will promote the
diversity of the Board in gender, skills and experience and enhance the standards of
compliance of the Company.

Details of the retiring Directors who are subject to re-election at the Annual General
Meeting are set out in Appendix I to this circular.

The re-election of each of the retiring Director is subject to a separate resolution as set
out in the notice of the Annual General Meeting in this circular.

3. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

Pursuant to the written resolutions passed by the then Shareholders on 21 June 2022, a
general mandate was granted to the Directors to repurchase Shares. Such mandate will lapse at
the conclusion of the AGM. In order to give the Company the flexibility to repurchase Shares
if and when appropriate, an ordinary resolution will be proposed at the AGM to approve the
granting of the Repurchase Mandate to the Directors to repurchase Shares representing up to
10% of the total number of issued Shares as at the date of passing of the proposed ordinary
resolution contained in item 5 of the notice of the AGM (i.e. a total of 160,000,000 Shares on
the basis that no further Shares are issued or repurchased before the AGM).

An explanatory statement required by the Listing Rules to provide the Shareholders with
the requisite information reasonably necessary for them to make an informed decision on
whether to vote for or against the granting of the Repurchase Mandate is set out in Appendix II
to this circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

Pursuant to the written resolutions passed by the then Shareholders on 21 June 2022, a
general mandate was granted to the Directors to allot, issue and deal with additional Shares.
Such mandate will lapse at the conclusion of the AGM. In order to give the Company the
flexibility to issue new Shares if and when appropriate, an ordinary resolution will be proposed
at the AGM to approve the granting of the Issuance Mandate to the Directors to allot, issue and
otherwise deal with additional Shares of not exceeding 20% of the total number of issued
Shares as at the date of passing of the proposed ordinary resolution contained in item 6 of the
notice of the AGM (i.e. a total of 320,000,000 Shares on the basis that no further Shares are
issued or repurchased before the AGM). An ordinary resolution to extend the Issuance Mandate
by adding the number of Shares repurchased by the Company pursuant to the Repurchase
Mandate will also be proposed at the AGM.

5. PROPOSED PAYMENT OF FINAL DIVIDEND

The Board has recommended declaration and payment of a final dividend of HK1.6 cents
per Share for the year ended 31 December 2022, subject to the Shareholders’ approval at the
AGM.
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As at the Latest Practicable Date, the Company has 1,600,000,000 Shares in issue. Based
on the number of issued Shares as at the Latest Practicable Date, the Final Dividend, if
declared and paid, will amount to an aggregate amount of approximately HK$25,600,000
(equivalent to RMB22,400,000). Subject to the fulfilment of the conditions set out in the
paragraph headed “Conditions of the Payment of Final Dividend” below, the Final Dividend is
intended to be paid out of the share premium account pursuant to Article 153(a) of the Articles
of Association and in accordance with the Cayman Companies Act.

As at 31 December 2022, based on the audited consolidated financial statements of the
Company, the amount standing to the credit of the share premium account was approximately
RMB326,853,000. Following the payment of the Final Dividend, there will be a remaining
balance of approximately RMB304,453,000 standing to the credit of the share premium
account.

Conditions of the Payment of Final Dividend

The payment of the Final Dividend is conditional upon the satisfaction of the
following conditions:

(a) the passing of an ordinary resolution by the Shareholders declaring and
approving the payment of the Final Dividend pursuant to Article 153(a) of the
Articles of Association; and

(b) the Directors being satisfied that there are no reasonable grounds for believing
that the Company shall be, immediately following the date on which the Final
Dividend is proposed to be paid, unable to pay its debts as they fall due in the
ordinary course of business.

Subject to the fulfilment of the above conditions, it is expected that the Final
Dividend will be paid in cash on Tuesday, 13 June 2023 to Shareholders whose names
appear on the Register of Members of the Company on Monday, 15 May 2023, being the
record date for determination of entitlements to the Final Dividend.

The conditions set out above cannot be waived. If the conditions set out above are
not satisfied, the Final Dividend will not be paid.

Reasons for and effect of the payment of Final Dividend

The Board considers it is appropriate to distribute the Final Dividend in recognition
of Shareholders’ support.

After taking into account a number of factors including cash flow and financial
condition of the Company, the Board considers it is appropriate and proposes that Final
Dividend be paid out of the share premium account in accordance with Article 153(a) of
the Articles of Association and the Cayman Companies Act. The Board considers such
arrangement to be in the interests of the Company and its Shareholders as a whole.
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The Board believes that the payment of the Final Dividend will not have any
material adverse effect on the underlying assets, business, operations or financial position
of the Group and does not involve any reduction in the authorized or issued share capital
of the Company or reduction in the nominal value of the Shares or result in any change in
the trading arrangements in respect of the Shares.

6. PROPOSED RE-APPOINTMENT OF AUDITOR

The Board proposes to re-appoint PricewaterhouseCoopers as the auditor of the Company
for the year ending 31 December 2023 until conclusion of the next annual general meeting, and
to authorise the Board to fix the auditors’ remuneration.

This resolution has been approved at the Board meeting on 23 March 2023 and is hereby
submitted to the AGM for consideration and approval.

7. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 18 to 22 of this circular at which, inter alia,
ordinary resolutions will be proposed to the Shareholders to consider and approve (i) the re-
election of the retiring Directors; (ii) the Issuance Mandate to issue Shares; (iii) the
Repurchase Mandate to repurchase Shares; (iv) the payment of Final Dividend; and (v) the re-
appointment of the auditor.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at
a general meeting must be taken by poll except where the chairman decides to allow a
resolution relating to a procedural or administrative matter to be voted on by a show of hands.
An announcement on the poll results will be published by the Company after the AGM in the
manner prescribed under the Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy
is also published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.chinagraphite.com.hk). To be valid, the form
of proxy must be completed and signed in accordance with the instructions printed thereon and
deposited, together with the power of attorney or other authority (if any) under which it is
signed, or a notarially certified copy of that power of attorney or authority at the Company’s
share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less than 48
hours before the time appointed for holding the AGM (i.e. not later than 10:00 a.m. on
Wednesday, 3 May 2023) or the adjourned meeting (as the case may be). Completion and
delivery of the form of proxy will not preclude you from attending and voting at the AGM if
you so wish.
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8. CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed from Tuesday, 2 May 2023 to
Friday, 5 May 2023, both days inclusive, for the purpose of determining the entitlement to
attend and vote at the AGM. In order to qualify for attending and voting at the AGM, all
transfers of Shares, accompanied by the relevant share certificates and transfer forms, must be
lodged with the Company’s share registrar in Hong Kong, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, for registration not later than
4:30 p.m. on Friday, 28 April 2023.

The Register of Members of the Company will be closed from Friday, 12 May 2023 to
Monday, 15 May 2023, both days inclusive, for the purpose of determining the entitlement to
the Final Dividend for the year ended 31 December 2022. The record date will be Monday, 15
May 2023. In order to qualify for the Final Dividend, unregistered holders of Shares shall
ensure that all transfer documents accompanied by relevant share certificates must be lodged
with the Company’s share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong, for registration not later than 4:30
p.m. on Thursday, 11 May 2023.

9. RESPONSIBILITY STATEMENT

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

10. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the proposed
granting of the Repurchase Mandate and the Issuance Mandate, the proposed payment of Final
Dividend, and the proposed re-appointment of auditor are in the best interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to
vote in favour of such resolutions to be proposed at the AGM.

11. PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Taking into account the recent development of the COVID-19 epidemic, the Company
will implement the following precautionary measures at the Annual General Meeting to ensure
the safety of the Shareholders and other attendees:

(a) compulsory body temperature check will be conducted for every Shareholder or
proxy or other attendee at the entrance of the venue. Any person with a body
temperature of over 37.3 degrees Celsius will not be permitted to access to the
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meeting venue (Shareholders whose entry to the venue are denied are still eligible to
exercise their voting rights in respect of the resolutions to be proposed at the Annual
General Meeting);

(b) every Shareholder or proxy or other attendee is required to sterilise their hands with
hand sanitiser and register at the counter at the entrance of the venue;

(c) every Shareholder or proxy or other attendee is required to wear surgical face mask
throughout the Annual General Meeting; and

(d) no refreshment will be served, and there will be no corporate gift.

Any person who does not comply with the above precautionary measures may be denied
entry into the Annual General Meeting venue.

Yours faithfully,
By order of the Board
China Graphite Group Limited
Zhao Liang
Chairman, executive Director and chief executive officer



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the AGM.

Save as disclosed herein, to the best of the knowledge, information and belief of the
Directors after having made all reasonable enquiries, the following Directors do not (1) hold
any other position in the Company or other members of the Group; (2) hold any directorships
in other public companies, the securities of which are listed on any securities market in Hong
Kong or overseas in the last three years; (3) have any relationships with any Directors, senior
management or substantial or controlling shareholders (as defined in the Listing Rules) of the
Company; (4) have any interests in Shares and underlying Shares of the Company and any
associated corporation of the Company (within the meaning of Part XV of the SFO); or (5)
have any other information that needs to be disclosed pursuant to any of the requirements as
set out in Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there is no other matter
that needs to be brought to the attention of the Shareholders.

(1) Mr. Zhao Liang (#5)

Mr. Zhao Liang (#5%), aged 44, is an executive Director, chairman of the Board, chief
executive officer, chairman of the Nomination Committee and a member of the remuneration
committee of the Company. He is primarily responsible for the overall management, decision-
making and strategy planning of our Group.

Mr. Zhao is one of our founders and has approximately 20 years of experience in the
graphite mining industry. Prior to founding our Group, Mr. Zhao was the deputy general
manager of Jixi Yixiang Graphite Company Limited* (%P4 i+ 2 A FR/AF]) from June
2002 to May 2004. He founded and served as deputy general manager of Jixi Lishu Yixiang
Graphite Factory* (% P4 7 2448 I i6i #F 4 85 k) in February 2006 which was dissolved in July
2015. Mr. Zhao then founded our Group in June 2006 and has held directorship roles in our
principal operating subsidiaries, namely Yixiang Graphite and Yixiang New Energy since April
2019 and April 2011, respectively. He also served as the general manager of Yixiang Graphite
from June 2006 to May 2019 and since April 2021. He has been a Hegang City Deputy of the
National People’s Congress (#5 & 11 A Kft3K) since January 2017.

Mr. Zhao obtained a college degree from Northeast Agricultural University (GRIGEZEK
) in December 2006.

In accordance with the meaning of Part XV of the SFO, as at the Latest Practicable Date,
Mr. Zhao was interested in 1,200,000,000 Shares. Of these Shares, Mr. Zhao was deemed to be
interested in 1,200,000,000 Shares held by Sandy Mining Limited, a company wholly-owned
by him.

Mr. Zhao has entered into a service agreement with the Company for an initial term of
three years commencing from the Listing Date, which may be terminated by not less than one
month’s notice in writing served by either the executive Director or the Company, and is
subject to retirement by rotation and re-election pursuant to the Articles of Association and the
Listing Rules. Mr. Zhao is entitled to a monthly remuneration of RMB110,000 for acting as the

— 10 -
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

executive director and chief executive officer of the Group (excluding any discretionary bonus)
which was determined with reference to his duties and responsibilities within the Group and
the Group’s performance.

(2) Mr. Lei Wai Hoi (Z&38§)

Mr. Lei Wai Hoi (Z*f&1#), aged 37, is an executive Director, the chief financial officer
and a member of the compliance committee of our Company. Mr. Lei joined our Group in
March 2021 and is responsible for overseeing the overall financial management as well as
corporate governance matters of our Group. Mr. Lei has over 13 years of experience in the
accounting and compliance profession.

Mr. Lei was employed by PricewaterhouseCoopers from October 2009 to July 2017 with
his last position as a manager.

Prior to joining our Group, Mr. Lei served as the financial controller and company
secretary of WT Group Holdings Limited (“WT Group”), a company listed on the GEM of
the Stock Exchange (Stock Code: 8422) from July 2017 to March 2021 and the director of
Healthy Luck Holdings Limited, a directly wholly-owned subsidiary of WT Group incorporated
in British Virgin Islands from May 2019 to March 2021. Mr. Lei also served as a director of
Million Sea Development Limited, an indirectly wholly-owned subsidiary of WT Group
incorporated in Hong Kong, from May 2019 to March 2021, where he was responsible for its
daily operation.

Mr. Lei obtained a bachelor’s degree in business administration (majoring in accounting)
from the Hong Kong Baptist University in November 2009. Mr. Lei was admitted as a member
of the Hong Kong Institute of Certified Public Accountants in January 2013.

Mr. Lei has entered into a service agreement with the Company for an initial term of three
years commencing from the Listing Date, which may be terminated by not less than one
month’s notice in writing served by either the executive Director or the Company, and is
subject to retirement by rotation and re-election pursuant to the Articles of Association and the
Listing Rules. Mr. Lei is entitled to a monthly remuneration of HK$100,000 for acting as the
executive director and chief financial officer of the Group (excluding any discretionary bonus)
which was determined with reference to his duties and responsibilities within the Group and
the Group’s performance.

(3) Mr. Chiu G Kiu Bernard (i 2 #)

Mr. Chiu G Kiu Bernard (# 2 #l), aged 43, is an independent non-executive Director, the
chairman of the audit committee and a member of the Nomination Committee, the
remuneration committee and the compliance committee of the Company. He is primarily
responsible for supervising and providing independent judgment to our Board.

Mr. Chiu has over 19 years of experience in the accounting and finance field. He began
his career as auditor of KPMG in August 2003 and was later promoted to deputy manager of
the audit department in March 2007 before finally leaving KPMG in May 2008. He then served

—11 -
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as senior associate in the assurance department of BDO McCabe Lo Limited from September
2008 to July 2009. From October 2009 to September 2010, he worked as finance manager for
NT Pharma (HK) Limited and then he joined Pfizer Corporation Hong Kong Limited as senior
accountant in November 2010 and worked there until July 2012. From July 2012 to September
2016, he served as accounting manager of CGN New Energy Holdings Co., Ltd and later
joined ORG International Holdings Limited where he served as senior finance manager until
September 2017. From September 2017 to February 2018, he worked as the financial controller
of China Life Science Service Limited. Since February 2018, he has been working as deputy
chief financial officer of Carry Wealth Holdings Limited (stock code: 643), a company listed
on the Main Board, principally engaged in the manufacture and trade of garment products. Mr.
Chiu has been serving as a director of Carry Wealth Limited (¥THEA R/ F]), Hillwealth
International Limited (%7 B FE4A R/ H]), Mass Wealth Investments Limited (52 & A R
/v H]), Win Sonic Investments Limited (K& R/ A]) and Dragon Insight Investments
Limited (%G E AR/ H]) since 1 January 2018. Mr. Chiu has also been serving as the
group finance director of Cosmo Supply Limited since May 2022.

Mr. Chiu graduated in October 2003 with a bachelor of commerce degree in accounting
and finance from The University of New South Wales. He is also a member of CPA Australia
and a member of the Hong Kong Institute of Certified Public Accountants.

Mr. Chiu has entered into a letter of appointment with the Company for a term of three
years commencing from 15 June 2022, which may be terminated by not less than three months’
notice in writing served by either the independent non-executive Director or the Company, and
is subject to retirement by rotation and re-election pursuant to the Articles of Association and
the Listing Rules. Mr. Chiu is entitled to a monthly remuneration of HK$15,000 (excluding
any discretionary bonus) which was determined with reference to his duties and responsibilities
within the Group and the Group’s performance.

(4) Mr. Shen Shifu (R &)

Mr. Shen Shifu (H+ &), aged 56, is an independent non-executive Director and a
member of the audit committee, the Nomination Committee and the remuneration committee of
the Company. He is primarily responsible for supervising and providing independent judgment
to our Board.

Mr. Shen has over 19 years of experience in the mineral and mining industries. He joined
Qingdao Changcheng Jiaozhou Building Materials Group Company Limited* (7 &5 M = 3k &
M A FE]) in August 2002 and worked as senior engineer until July 2005. Since August
2004 and until the date of this annual report, he has been working as a chief expert of the
Mineral Processing Research and Design Institute of BGRIMM Technology Group Co., Ltd.
(“BGRIMM Group”) (At %G FHE E H A RS 72 BT 0% 51U, He has been serving as
an independent non-executive director of Zhaojin Mining Industry Company Limited (Stock
code: 1818), a company listed on the Main Board since February 2016. Mr. Shen has been
serving as an independent non-executive director of Huaiji Dengyun Auto-Parts Holding Co.
Ltd., a company listed on the Shenzhen Stock Exchange (SZSE: 2715), since March 2021.
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Shen was an academic foregoer of China Inorganic Chemical Industry Society (7'
Mm%t T2 ) from October 2008 to October 2012, and has been an expert committee member
of China Nonmetallic Mineral Industry Association Professional Committee of Graphite (9 [
FEEE T EW T AEEEZLZEE) and a professor committee member of China Nonferrous
Metals Society Technical Experts Working Committee ("B A (& H2 G HMER TIEEE
) since August 2014 and October 2018, respectively.

Mr. Shen has undertaken over 40 enterprise commissions (including the beneficiation of
various kinds of minerals, the comprehensive utilization of tailings, and the harmless disposal
of hazardous waste and comprehensive utilization of mineral material).

Mr. Shen graduated from Shandong Institute of Building Materials* (Ll 554 K} T.25
ELBE) (currently known as University of Jinan (F§F3K%)) with a bachelor of Silicate
Engineering in July 1988, and later obtained a doctorate degree in Mineral Processing
Engineering from the Northeastern University (346K %£) in September 2004. He was awarded
the title of qualified senior engineer during his employment at Qingdao LuBi Cement
Production Co., Ltd. In November 2000, and by the Professional Skills and Occupational
Assessment Committee of BGRIMM Group (A6 6 B 42 B A BR 2 7] B2 361 i ks 7 7 &=
B ) in December 2019.

Mr. Shen has entered into a letter of appointment with the Company for a term of three
years commencing from 15 June 2022, which may be terminated by not less than three months’
notice in writing served by either the independent non-executive Director or the Company, and
is subject to retirement by rotation and re-election pursuant to the Articles of Association and
the Listing Rules. Mr. Shen is entitled to a monthly remuneration of HK$15,000 (excluding
any discretionary bonus) which was determined with reference to his duties and responsibilities
within the Group and the Group’s performance.

(5) Mr. Liu Zezheng (Z}Z21)

Mr. Liu Zezheng (#I##H), aged 42, is an independent non-executive Director, a member
of the audit committee and the Nomination Committee and the chairman of the remuneration
committee and the compliance committee of the Company. He is primarily responsible for
supervising and providing independent judgment to our Board.

Mr. Liu has over 15 years of experience in the legal industry. From February 2008 to
November 2011, Mr. Liu served as a lawyer at Beijing Guangsheng & Partners Law Offices*
(b5 TT B A RS 0T). He then joined Beijing Qunke Law Offices® (b mt FERHHEE i 5575 Fr)
and served as a lawyer until December 2018. Since January 2019, he has been serving as a
lawyer of Beijing Qingshan Law Offices* (It LIS 1), Mr. Liu obtained the
practicing certificate for lawyers issued by the Beijing Municipal Bureau of Justice* (At 5t T H]
%) in July 2008.

Mr. Liu graduated from Inner Mongolia University (IA5¢ 1 K£:), majoring in law in July
2004.
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APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Liu has entered into a letter of appointment with the Company for a term of three
years commencing from 15 June 2022, which may be terminated by not less than three months’
notice in writing served by either the independent non-executive Director or the Company, and
is subject to retirement by rotation and re-election pursuant to the Articles of Association and
the Listing Rules. Mr. Liu is entitled to a monthly remuneration of HK$15,000 (excluding any
discretionary bonus) which was determined with reference to his duties and responsibilities
within the Group and the Group’s performance.

(6) Ms. Zhao Jingran (H#IEH)

Ms. Zhao Jingran (#5145 H}), aged 34, is an independent non-executive Director and a
member of the audit committee, the Nomination Committee and the remuneration committee of
the Company. She is primarily responsible for supervising and providing independent
judgement to our Board.

Ms. Zhao has taken up various roles at The Hong Kong Polytechnic University since
2015. In particular, she has been serving as an assistant professor since July 2015 and a
visiting lecturer at the Institute of Advanced Executive Education since July 2021. Ms. Zhao
taught management accounting and has been teaching business analytics in accounting and
finance and contemporary issues in accounting research since 2019. Ms. Zhao was awarded the
2020 JIAR Best Paper Award and has been awarded the Faculty Award for Outstanding
Achievement (Teaching) in 2019/2020.

Ms. Zhao obtained her bachelor’s degree in business administration from Georgia College
& State University in May 2010. She also obtained a Ph.D. degree in accounting from Emory
University in June 2015.

Ms. Zhao has entered into a letter of appointment with the Company for a term of three
years commencing from 15 June 2022, which may be terminated by not less than three months’
notice in writing served by either the independent non-executive Director or the Company, and
is subject to retirement by rotation and re-election pursuant to the Articles of Association and
the Listing Rules. Ms. Zhao is entitled to a monthly remuneration of HK$15,000 (excluding
any discretionary bonus) which was determined with reference to her duties and
responsibilities within the Group and the Group’s performance.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the AGM
in relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL
As at the Latest Practicable Date, there was a total of 1,600,000,000 Shares in issue.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the
AGM in respect of the granting of the Repurchase Mandate and on the basis that no further
Shares are issued or repurchased before the AGM, the Company will be authorised under the
Repurchase Mandate to repurchase, during the period in which the Repurchase Mandate
remains in force, a maximum of 160,000,000 Shares, representing 10% of the total number of
Shares in issue as at the date of passing the relevant resolution at the AGM.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Repurchase Mandate is in the best interests
of the Company and the Shareholders as a whole.

Shares repurchase may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a repurchase will benefit the Company
and the Shareholders.

3. FUNDING OF SHARE REPURCHASE

The Company may only apply funds legally available for share repurchase in accordance
with the Articles of Association, the laws of Cayman Islands and/or any other applicable laws,
as the case may be. The Directors may not repurchase the Shares on the Stock Exchange for
consideration other than cash or for settlement other than in accordance with the trading rules
of the Stock Exchange. Subject to the foregoing, the Directors may make repurchases with
profits of the Company or out of a new issuance of Shares made for the purpose of the
repurchase or, if authorised by the Articles of Association and subject to the Companies Act,
out of capital and, in the case of any premium payable on the repurchase, out of profits of the
Company or from sums standing to the credit of the share premium account of the Company
or, if authorised by the Articles of Association and subject to the Companies Act, out of
capital.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

4. IMPACT OF SHARE REPURCHASE

There might be a material adverse impact on the working capital and/or gearing position
of the Company (as compared with the position disclosed in the audited accounts contained in
the annual report of the Company for the year ended 31 December 2022, being the date to
which the latest published audited consolidated financial statements of the Company were
made up) in the event that the Repurchase Mandate was to be carried out in full at any time
during the proposed repurchase period. However, the Directors do not intend to exercise the
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which, in the
opinion of the Directors, are from time to time appropriate for the Company.

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during the period from the Listing Date up to and including the Latest Practicable
Date were as follows:

Month Highest Lowest
HK$ HK$
2022
July (from the Listing Date) 1.200 0.375
August 1.570 0.500
September 1.230 0.800
October 1.070 0.750
November 1.170 0.760
December 1.190 0.890
2023
January 1.050 0.880
February 1.480 0.970
March (up to the Latest Practicable Date) 1.450 1.020

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the
Repurchase Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Repurchase Mandate is approved by the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

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

7. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to repurchase pursuant to the
Repurchase Mandate and in accordance with the Listing Rules, the Articles of Association and
the laws of the Cayman Islands.

8. TAKEOVERS CODE

If as a result of a repurchase of 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 of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and thereby become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save as
aforesaid, the Directors are not aware of any consequences which would arise under the
Takeovers Code as a result of any repurchase of Shares pursuant to the Repurchase Mandate.

To the best knowledge of the Company, as at the Latest Practicable Date, Mr. Zhao Liang
and Sandy Mining Limited, controlling shareholders (as defined in the Listing Rules) of the
Company (collectively, the “Controlling Shareholders”), were beneficially interested in an
aggregate of 1,200,000,000 Shares, representing approximately 75% of the issued Shares. In
the event that the Directors exercise the proposed Repurchase Mandate in full and assuming
that there is no other change in the total number of issued Shares between the Latest
Practicable Date and the date of Share repurchase, the aggregate shareholding of the
Controlling Shareholders would be increased to approximately 83.33% of the issued Shares. To
the best knowledge and belief of the Directors, such increase would not give rise to an
obligation to make a mandatory offer under Rule 26 of the Takeovers Code. Save as aforesaid,
the Directors are not aware of any consequences which may give rise to an obligation on the
Controlling Shareholders to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors have no present intention to exercise the Repurchase Mandate to such an
extent as would, in the circumstances, give rise to an obligation to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code and/or result in the aggregate number of
Shares held by the public Shareholders falling below the prescribed minimum percentage
required by the Stock Exchange.

9. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares had been made by the Company (whether on the Stock Exchange
or otherwise) from the Listing Date and up to the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

China Graphite Group Limited
TEAREEHABRAQTA

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 2237)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of China
Graphite Group Limited (the “Company’’) will be held at Units 5906-5912, 59/F, The Center,
99 Queen’s Road Central, Hong Kong on Friday, 5 May 2023 at 10:00 a.m. for the following
purposes:

ORDINARY RESOLUTIONS

1. To receive, consider and adopt the audited consolidated financial statements of the
Company and the reports of the directors (the “Director(s)”) and independent
auditor of the Company for the year ended 31 December 2022.

2. To declare a final dividend of HK1.6 cents per share.
3. To re-elect the following retiring Directors:
(a) (i) Mr. Zhao Liang as an executive Director;
(i1) Mr. Lei Wai Hoi as an executive Director;
(iii)) Mr. Chiu G Kiu Bernard as an independent non-executive Director;
(iv) Mr. Shen Shifu as an independent non-executive Director;
(v) Mr. Liu Zezheng as an independent non-executive Director; and
(vi) Ms. Zhao Jingran as an independent non-executive Director.

(b) To authorize the board (the “Board”) of directors to fix the respective
Directors’ remuneration.

4. To re-appoint PricewaterhouseCoopers as auditor of the Company and to authorise
the Board to fix their remuneration.
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To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a)

(b)

(©

subject to compliance with the prevailing requirements of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange’) (as amended, supplemented or otherwise modified from
time to time) (the “Listing Rules”) and paragraph (b) below, a general mandate
be and is hereby generally and unconditionally given to the Directors to
exercise during the Relevant Period (as defined below) all the powers of and on
behalf of the Company to repurchase its shares of the Company (the “Shares™)
on the Stock Exchange or on any other stock exchange on which the shares of
the Company may be listed and recognized for this purpose by the Securities
and Futures Commission and the Stock Exchange under the Code on Share Buy-
backs in accordance with all applicable laws, rules and regulations;

the total number of Shares which may be repurchased by the Company during
the Relevant Period (as defined below) pursuant to the mandate in paragraph (a)
above shall not exceed 10% of the total number of issued Shares as at the date
of passing of this resolution (subject to adjustment in the case of any
consolidation or subdivision of Shares after the date of passing of this
resolution); and

for the purposes of this resolution:

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

(1) 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 laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the Shareholders in general meeting.”

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a)

subject to compliance with the prevailing requirements of the Listing Rules and
paragraph (c) below, a general mandate be and is hereby generally and
unconditionally given to the Directors to allot, issue and otherwise deal with
additional Shares in the capital of the Company and to make or grant offers,
agreements and/or options (including bonds, warrants and debentures
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(b)

(c)

convertible into Shares) which might require the exercise of such powers of and
on behalf of the Company during the Relevant Period (as defined below) in
accordance with all applicable laws, rules and regulations;

the approval in paragraph (a) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors during the
Relevant Period (as defined below) to make or grant offers, agreements and/or
options (including bonds, warrants and debentures convertible into Shares)
which may require the exercise of such power after the end of the Relevant
Period (as defined below);

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise) by the
Directors pursuant to the mandate in paragraph (a) above, otherwise than
pursuant to:

(i) a Rights Issue (as defined below);

(i) the exercise of options under a share option scheme of the Company
(including but not limited to the share option scheme adopted by the
Company on 21 June 2022) or any other option, scheme or similar
arrangements for the time being adopted for the grant or issue to the
Directors, officers and/or employees of the Company and/or any of its
subsidiaries and/or other eligible participants specified thereunder of
options to subscribe for Shares or rights to acquire Shares;

(iii) any scrip dividend scheme or similar arrangement providing for the
allotment and issue of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the articles of association of the Company; and

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any existing convertible notes issued by the
Company or any existing securities of the Company which carry rights to
subscribe for or are convertible into Shares,

shall not exceed 20% of the total number of issued Shares as at the date of
passing of this resolution and if any subsequent consolidation or subdivision of
Shares is conducted, the maximum number of Shares that may be issued under
the mandate in paragraph (a) above as a percentage of the total number of
issued Shares at the date immediately before and after such consolidation and
subdivision shall be the same, the said approval shall be limited accordingly;
and
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(d) 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 laws to be held; and

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

“Rights Issue” means an offer of Shares in the capital of the Company, or an
offer or issue of warrants, options or other securities giving rights to subscribe
for Shares, open for a period fixed by the Directors to holders of Shares or any
class thereof on the register of members on a fixed record date in proportion to
their then holdings of such Shares or class thereof (subject to such exclusions or
other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction or the requirements of
any recognised regulatory body or any stock exchange applicable to the
Company).”

7. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 5 and 6 of
the notice convening this meeting (the “Notice’), the general mandate referred to in
the resolution set out in item 6 of the Notice be and is hereby extended by the
addition to the aggregate number of Shares which may be allotted and issued or
agreed conditionally or unconditionally to be allotted, issued or otherwise dealt in by
the Directors pursuant to such general mandate of the number of Shares repurchased
by the Company pursuant to the mandate referred to in resolution set out in item 5 of
the Notice, provided that such number of Shares shall not exceed 10% of the total
number of issued Shares as at the date of passing of this resolution (subject to
adjustment in the case of any consolidation or subdivision of Shares after the date of
passing of this resolution).”

By Order of the Board
China Graphite Group Limited
Zhao Liang
Chairman, executive Director and chief executive officer

Heilongjiang, the PRC, 4 April 2023
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Notes:

All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
which relates purely to a procedural or administrative matter to be voted on by a show of hands) pursuant to
the Listing Rules. The results of the poll will be published on the websites of Stock Exchange and the
Company in accordance with the Listing Rules.

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy, or if
a Shareholder who is the holder of two or more Shares may appoint more than one proxy to attend and vote
instead of him/her/it. A proxy needs not be a shareholder of the Company. If more than one proxy is
appointed, the number of Shares in respect of which each such proxy so appointed must be specified in the
relevant form of proxy. Every Shareholder present in person or by proxy shall be entitled to one vote for each
Share held by him/her/it.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power of attorney or authority, must be deposited at
the Company’s share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time appointed for the meeting (i.e.
not later than 10:00 a.m. on Wednesday, 3 May 2023) or the adjourned meeting (as the case may be).
Completion and return of the form of proxy shall not preclude a shareholder of the Company from attending
and voting in person at the meeting and, in such event, the instrument appointing a proxy shall be deemed to
be revoked.

For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company
will be closed from Tuesday, 2 May 2023 to Friday, 5 May 2023, both dates inclusive, during which period
no transfer of Shares will be registered. In order to be eligible to attend and vote at the AGM, unregistered
holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s share registrar in Hong Kong, Tricor Investor Services
Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30
p.m. on Friday, 28 April 2023.

For determining the entitlement to the Final Dividend for the year ended 31 December 2022, the Register of
Members of the Company will be closed from Friday, 12 May 2023 to Monday, 15 May 2023, both dates
inclusive, during which period no transfer of Shares will be registered. In order to qualify for the Final
Dividend, unregistered holders of shares of the Company shall ensure that all transfer documents accompanied
by the relevant share certificates must be lodged with the Company’s share registrar in Hong Kong, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration
not later than 4:30 p.m. on Thursday, 11 May 2023.

References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the Board comprises Mr. Zhao Liang and Mr. Lei Wai Hoi as

executive Directors;, and Mr. Chiu G Kiu Bernard, Mr. Shen Shifu, Mr. Liu Zezheng and Ms.
Zhao Jingran as independent non-executive Directors.
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