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

the following meanings:

“AGM” or “Annual General
Meeting”

the annual general meeting of the Company to be
convened and held at Room 3, 14/F, Fairmont House,
8 Cotton Tree Drive, Central, Hong Kong on Friday, 7
June 2024 at 11:00 a.m. or any adjournment thereof;

“Board” the board of Directors from time to time;

“close associate(s)” has the same meaning ascribed to it under the Listing
Rules;

“Company” Grand Ocean Advanced Resources Company Limited,
a company incorporated in the Cayman Islands with
limited liability and the issued Shares of which are
listed and traded on the Main Board of the Stock
Exchange (Stock Code: 65);

“controlling Shareholder(s)” has the same meaning ascribed to it under the Listing
Rules;

“core connected person(s)” has the same meaning ascribed to it under the Listing
Rules;

“Director(s)” the director(s) of the Company from time to time;

“Group” the Company and all of its subsidiaries from time to
time;

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

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

“Issue Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise the powers of the
Company to allot, issue and deal with new Shares and
securities convertible into Shares not exceeding 20%
of the total number of Shares in issue as at the date of
passing of the ordinary resolution of the Shareholders
in general meeting of the Company in relation thereof;
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“Latest Practicable Date” 19 April 2024, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this
circular;

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

“Memorandum and Articles of
Association”

the existing second amended and restated
memorandum of association and articles of
association of the Company; and “Article” shall mean
an article of the articles of association;

“PRC” the People’s Republic of China;

“Repurchase Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise the powers of the
Company to repurchase Shares up to 10% of the total
number of Shares in issue as at the date of passing the
ordinary resolution of the Shareholders in general
meeting of the Company in relation thereof;

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

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

“Shareholder(s)” holder(s) of the Share(s) from time to time;

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

“Subsidiary(ies)” has the same meaning ascribed to it under the Listing
Rules;

“substantial shareholder(s)” has the same meaning ascribed to it under the Listing
Rules;

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers; and

“%” percent.
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26 April 2024

To the Shareholders,

Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;

(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
AND

(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information relating to the
resolutions to be proposed at the Annual General Meeting involving (i) the proposed
grant of the Issue Mandate and the Repurchase Mandate; and (ii) the proposed re-election
of retiring Directors; and to give you the notice of the Annual General Meeting.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

Issue Mandate

At the Annual General Meeting, an ordinary resolution will be proposed such that
the Directors be given an unconditional general mandate to allot, issue and deal with new
Shares or underlying shares of the Company or make or grant offers, agreements or
options which might require the exercise of such power, of an aggregate number not
exceeding 20% of the total number of Shares in issue as at the date of passing of the
proposed ordinary resolution in relation to the Issue Mandate.

In addition, a separate ordinary resolution will further be proposed for extending
the Issue Mandate authorising the Directors to allot, issue and deal with Shares to the
extent of the Shares repurchased pursuant to the Repurchase Mandate (the “Extended
Issue Mandate”). Details on the Repurchase Mandate are further elaborated below.

As at the Latest Practicable Date, the Company has an aggregate of 2,046,169,166
Shares in issue. Subject to the passing of the proposed ordinary resolution for the approval
of the Issue Mandate and on the basis that no further Shares will be issued or repurchased
after the Latest Practicable Date and prior to the date of the Annual General Meeting, the
Company would be allowed under the Issue Mandate to allot, issue and deal with a
maximum of 409,233,833 Shares.

Repurchase Mandate

At the Annual General Meeting, an ordinary resolution will also be proposed such
that the Directors be given an unconditional general mandate to repurchase Shares (i.e.
the Repurchase Mandate) on the Stock Exchange of an aggregate number of up to 10% of
the total number of Shares in issue as at the date of passing of the proposed ordinary
resolution in relation to the Repurchase Mandate.

Subject to the passing of the proposed ordinary resolution for the approval of the
Repurchase Mandate and on the basis that no further Shares will be issued or repurchased
after the Latest Practicable Date and prior to the date of the Annual General Meeting, the
Company would be allowed under the Repurchase Mandate to repurchase a maximum of
204,616,916 Shares.

The Issue Mandate (including the Extended Issue Mandate) and the Repurchase
Mandate, if granted, shall continue to be in force during the period from the date of
passing of the proposed ordinary resolutions for the approval of the Issue Mandate
(including the Extended Issue Mandate) and the Repurchase Mandate up to (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
Memorandum and Articles of Association or any other applicable laws of the Cayman
Islands to be held; or (iii) the revocation or variation of the relevant resolutions of the
Shareholders by ordinary resolution in general meeting, whichever occurs first.
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An explanatory statement as required by the Listing Rules in connection with the
Repurchase Mandate is set out in Appendix I to this circular. The explanatory statement
contains information required under the Listing Rules to be given to the Shareholders to
enable them to make an informed decision on whether to vote for or against the resolution
approving the Repurchase Mandate.

RE-ELECTION OF RETIRING DIRECTORS

Retirement and re-election of Directors

According to Article 83(3), the Directors shall have the power from time to time and
at any time to appoint any person as a Director either to fill a casual vacancy on the Board
or as an addition to the existing Board. Any Director so appointed shall hold office only
until the first annual general meeting of the Company after his/her appointment and shall
be eligible for re-election.

According to Articles 84(1) and 84(2), at each annual general meeting one-third of
the Directors for the time being (or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall retire from office by rotation, provided
that every Director shall be subject to retirement at an annual general meeting of the
Company at least once every three years. Any Director appointed by the Board pursuant
to Article 83(3) shall not be taken into account in determining which particular Directors
or the number of Directors who are to retire by rotation.

In accordance with Article 83(3), Mr. Jiang Xin (“Mr. Jiang”) and Ms. Yang Mo
(“Ms. Yang”), who were appointed as an executive Director on 30 November 2023 and
5 April 2024 respectively, and Mr. Li Juhui (“Mr. Li”), who was appointed as an
independent non-executive Director on 17 April 2024, shall retire from office at the Annual
General Meeting; whereas in accordance with Articles 84(1) and 84(2), Mr. Guo Jianpeng
(“Mr. Guo”), Mr. Lee Wai Ming (“Mr. Lee”) and Mr. Chang Xuejun (“Mr. Chang”) shall
retire from office by rotation at the Annual General Meeting.

Details of the above Directors who offer themselves for election at the Annual
General Meeting are set out in Appendix II to this circular as required to be disclosed
under the Listing Rules.
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Recommendations of the Nomination Committee

The nomination committee of the Company (the “Nomination Committee”) has
reviewed the biographical details of Mr. Guo, Ms. Yang, Mr. Jiang, Mr. Lee, Mr. Chang and
Mr. Li and their meeting of nomination criteria (including but not limited to, character and
integrity, professional qualifications, skills, knowledge and experience that are relevant to
the Company’s business and corporate strategy, time commitment to effectively discharge
duties as Board member) set out in the nomination policy of the Company and considered
the diversity aspects (including but not limited to gender, age, cultural and educational
background, ethnicity, professional experience, skills, knowledge and length of services)
set out in the diversity policy of the Company, and took the view that Mr. Guo, Ms. Yang,
Mr. Jiang, Mr. Lee, Mr. Chang and Mr. Li have been contributing to the Group effectively
and are committed to their role as executive Directors and independent non-executive
Directors respectively. The Nomination Committee had also assessed the independence of
Mr. Lee, Mr. Chang and Mr. Li based on their confirmation of independence and was
satisfied with their independence with reference to the criteria as set out in Rule 3.13 of the
Listing Rules.

The Board accepted the recommendation by the Nomination Committee for
recommending the Shareholders to re-elect Mr. Guo, Ms. Yang and Mr. Jiang as executive
Directors and Mr. Lee, Mr. Chang and Mr. Li as independent non-executive Directors at
the Annual General Meeting. Each of them abstained from voting at the Board meeting
regarding their nomination.

The Board considered that the re-election of Mr. Guo, Ms. Yang, Mr. Jiang, Mr. Lee,
Mr. Chang and Mr. Li as Directors is in the best interest of the Company and the
Shareholders as a whole and recommends the Shareholders to vote for their re-election at
the Annual General Meeting.

Details of the retiring Directors who are proposed to be re-elected at the Annual
General Meeting are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at Room 3, 14/F,
Fairmont House, 8 Cotton Tree Drive, Central, Hong Kong on Friday, 7 June 2024 at 11:00
a.m. is set out on pages 19 to 24 of this circular. A form of proxy for use at the Annual
General Meeting is enclosed with this circular. Such form of proxy is also published on the
websites of the Stock Exchange at www.hkexnews.hk and the Company at
www.grandocean65.com.
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Whether or not you are able to attend the Annual General Meeting, you are
requested to complete the accompanying form of proxy in accordance with the
instructions printed thereon and return the same to the branch share registrar and transfer
office of the Company in Hong Kong, Tricor Abacus Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong as soon as possible, and in any event not less than
48 hours (i.e. 11:00 a.m. on Wednesday, 5 June 2024) before the time appointed for the
holding of the Annual General Meeting or any adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at
the Annual General Meeting, or any adjournment thereof, should you so wish and in such
event, the form of proxy shall be deemed to be revoked.

Voting

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. Accordingly, the resolutions to be considered and, if thought fit,
approved at the Annual General Meeting will be voted by way of a poll by the
Shareholders.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorised representative, shall have one
vote for every fully paid Share of which he/she/it is the holder. A Shareholder entitled to
more than one vote needs not use all his/her/its votes or cast all the votes he/she/it uses
in the same way.

After the conclusion of the Annual General Meeting, the poll results will be
published on the websites of the Stock Exchange at www.hkexnews.hk and of the
Company at www.grandocean65.com.

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, no Shareholder is required to abstain from voting on any resolutions
to be proposed at the Annual General Meeting.

RESPONSIBILITY STATEMENT

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

The Directors consider that the proposed resolutions set out in the notice of Annual
General Meeting 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 the
resolutions to be proposed at the Annual General Meeting.

GENERAL

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

Yours faithfully
For and on behalf of the Board of

Grand Ocean Advanced Resources Company Limited
Ng Ying Kit

Executive Director
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This Appendix serves as an explanatory statement, as required by the Listing Rules,
to provide requisite information to you for your consideration of the Repurchase
Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

The Company’s authority is restricted to purchases made on the Stock Exchange in
accordance with the Listing Rules. As at the Latest Practicable Date, there were in issue
2,046,169,166 Shares. Subject to the passing of the resolution in respect of Repurchase
Mandate and on the assumption that no further Shares will be issued or repurchased after
the Latest Practicable Date and prior to the date of the Annual General Meeting, the Board
would be authorised under the Repurchase Mandate to repurchase up to 204,616,916
Shares. Furthermore, the Repurchase Mandate covers purchases made only during the
period ending on the earliest of (a) the conclusion of the next annual general meeting of
the Company; (b) the expiration of the period within which the next annual general
meeting of the Company is required by the Memorandum and Articles of Association or
any other applicable laws of the Cayman Islands to be held; or (c) the revocation or
variation of the relevant resolutions of the Shareholders by ordinary resolution in general
meeting of the Company, whichever occurs first.

2. REASONS FOR REPURCHASES

The Directors have no present intention to repurchase any Shares but consider that
the mandate will provide the Company the flexibility to make such purchase when
appropriate and beneficial to the Company. Such repurchases may, depending on market
conditions and funding arrangement at the time, enhance the net assets and/or earnings
per Share.

3. FUNDING OF REPURCHASES

The Company is empowered by the Memorandum and Articles of Association to
purchase its Shares. In repurchasing Shares, the Company may only apply funds legally
available for such purpose in accordance with the Memorandum and Articles of
Association and the applicable laws and regulations of the Cayman Islands. The Company
may not repurchase Shares for a consideration other than cash or for settlement otherwise
than in accordance with the Listing Rules. Under the laws of the Cayman Islands, the
Shares so repurchased will be treated as cancelled and the amount of the Company’s
issued capital shall be diminished accordingly, but the aggregate amount of authorised
share capital of the Company will not be reduced.

APPENDIX I EXPLANATORY STATEMENT
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4. GENERAL

If the Repurchase Mandate were exercised in full, there may be a material adverse
effect on the working capital requirements or the gearing levels of the Group as compared
with the position disclosed in the audited consolidated financial statements of the
Company for the year ended 31 December 2023. The Directors will consider the financial
conditions of the Company prevailing at the time whenever they consider exercising the
Repurchase Mandate and do not propose to exercise the Repurchase Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working
capital requirements or the gearing levels of the Group at the time of the relevant
repurchases unless the Directors determine that such repurchases are, taking into account
all relevant factors, in the best interests of the Company.

5. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have
been traded on the Stock Exchange during the 12 months preceding the Latest Practicable
Date:

Highest Lowest
HK$ HK$

2023
April 0.330 0.275
May 0.360 0.295
June 0.405 0.365
July 0.510 0.395
August 0.500 0.250
September 0.249 0.164
October 0.191 0.151
November 0.212 0.154
December 0.193 0.169

2024
January 0.325 0.180
February 0.310 0.215
March 0.455 0.335
April (up to the Latest Practicable Date) 0.580 0.390

6. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED

PERSONS

None of the Directors nor, to the best of their knowledge, having made all
reasonable enquiries, their close associates, has any present intention, in the event that the
Repurchase Mandate is approved by the Shareholders, to sell any Shares to the Company.

APPENDIX I EXPLANATORY STATEMENT
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No core connected person (as defined in the Listing Rules) of the Company has
notified the Company that he has a present intention to sell Shares to the Company or has
undertaken not to do so in the event that the Repurchase Mandate is approved by the
Shareholders. In accordance with the Listing Rules, the Company is prohibited from
knowingly purchase Shares from a core connected person and a core connected person
shall not knowingly sell his/her Shares to the Company.

7. UNDERTAKING OF THE DIRECTORS

The Directors will exercise the power of the Company to make purchases pursuant
to the Repurchase Mandate in accordance with the Listing Rules and the applicable laws
of the Cayman Islands and in accordance with the regulations set out in the Memorandum
and Articles of Association. Neither this explanatory statement nor the proposed
Repurchase Mandate has any unusual features.

8. TAKEOVERS CODE

If as a result of a share repurchase pursuant to the Repurchase Mandate, the
proportionate interest in the voting rights of the Company held by a Shareholder
increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or parties acting in concert with such
Shareholder 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.

Save as aforesaid, the Directors are not aware of any consequence which would arise
under the Takeovers Code as a consequence of any purchases pursuant to the Repurchase
Mandate. The Directors do not propose 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 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. REPURCHASE OF SHARES MADE BY THE COMPANY

During the 12 months prior to the Latest Practicable Date, the Company had not
repurchased any of its Shares (whether on the Stock Exchange or otherwise).
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Details of the Directors who will retire from office at the Annual General Meeting
and being eligible, will offer themselves for re-election at the Annual General Meeting, are
set out below:

(1) Mr. Guo Jianpeng (“Mr. Guo”) – executive Director

Mr. Guo, aged 35, joined the Company as an executive Director in August 2021. He is
responsible for the areas of corporate finance and business development of the Group and
holds directorships in various subsidiaries of the Company. Mr. Guo holds a bachelor ’s
degree in Business Administration (Applied Economics) from Hong Kong Baptist
University. Mr. Guo has extensive experience in the area of corporate finance. Since May
2019, Mr. Guo is the vice president and the responsible officer of Sigma Management
Limited, a licensed corporation under Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong) to carry out Type 4 (advising on securities) and Type 9 (asset
management) regulated activities.

Pursuant to service agreement entered between Mr. Guo and the Company for a
term of three years commencing from 19 August 2021 renewable automatically for a
further term of one year under terminated by not less than three months’ notice given by
either party. Mr. Guo shall be subject to retirement by rotation and be eligible for
re-election at the annual general meeting of the Company in accordance with the
Memorandum and Articles of Association at least once every three years. Mr. Guo is
entitled to a monthly basic remuneration of HK$20,000, which is determined by the Board
upon the recommendation of the remuneration committee of the Company (the
“Remuneration Committee”) by reference to his experience and responsibilities in the
Group and the prevailing market conditions and is subject to an annual review.

Save as disclosed above, as at the Latest Practicable Date, Mr. Guo (i) does not have
any relationship with any Directors, senior management or substantial Shareholders or
controlling Shareholders of the Company; (ii) does not hold any directorship in any public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the three years preceding the Latest Practicable Date, or any other position
with the Company and other members of the Group or possess any other major
professional qualifications; and (iii) has no interests or short positions in Shares or
debentures of the Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, there is no other information in relation to the re-election of
Mr. Guo as an executive Director which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, and the Board is not aware of any other matters that need to
be brought to the attention of Shareholders.

APPENDIX II DETAILS OF RETIRING DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING
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(2) Ms. Yang Mo (whose former name was Yang Hongyan) (“Ms. Yang”) – executive Director

Ms. Yang, aged 47, joined the Company as an executive Director in April 2024. She is
mainly responsible for the legal compliance of the Group. Ms. Yang has over 20 years of
experience in legal compliance, corporate investment and financing and business
operation management. She served as the legal counsel, business executive and
sub-branch manager of the Shenzhen Branch of China Construction Bank from July 1996 to
October 2005. She then worked as the vice-president of Shenzhen City Longhao Tiandi
Company Limited (深圳市龍浩天地有限公司) from October 2005 to January 2011. From
January 2011 to July 2017, she held the position of general manager at Shenzhen City Yima
Cultural Communication Company Limited (深圳市翼馬文化傳播有限公司). From August
2017 to November 2019, she served as the deputy general manager for Shenzhen Youboshi
Technology Company Limited (深圳優博視科技有限公司). Since December 2022, Ms. Yang
has been serving as the general manager of Shenzhen Chenluo Creative Cultural
Development Company Limited (深圳辰洛創意文化發展有限公司) up to the present.

Ms. Yang graduated from the Southwest University of Political Science and Law (西
南政法大學) with a bachelor ’s degree in Law in July 1996 and a master ’s degree in Law
(Economic Law) from Wuhan University (武漢大學) in December 2005. She has been
awarded the Legal Professional Qualification Certificate and the Registered Qualification
Certificate for Enterprise Legal Adviser (企業法律顧問執業資格證書) issued by the
Ministry of Justice of the People’s Republic of China in 1999 and 2001, respectively. She
has also been awarded the Securities Industry Qualification (證券從業資格) issued by the
Securities Association of China since 2004. Ms. Yang has been a Registered Financial
Planner of the Society of Registered Financial Planners Limited since October 2004.

Pursuant to service agreement entered between Ms. Yang and the Company for a
term of three years commencing from 5 April 2024 renewable automatically for a further
term of one year under terminated by not less than three months’ notice given by either
party. Ms. Yang shall be subject to retirement by rotation and be eligible for re-election at
the annual general meeting of the Company in accordance with the Memorandum and
Articles of Association at least once every three years. Ms. Yang is entitled to a monthly
basic remuneration of HK$20,000, which is determined by the Remuneration Committee
and the Board after taking into account the prevailing market situation and her duties and
responsibilities within the Group and is subject to an annual review.

Save as disclosed above, as at the Latest Practicable Date, Ms. Yang (i) does not have
any relationship with any Directors, senior management or substantial Shareholders or
controlling Shareholders of the Company; (ii) does not hold any directorship in any public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the three years preceding the Latest Practicable Date, or any other position
with the Company and other members of the Group or possess any other major
professional qualifications; and (iii) has no interests or short positions in Shares or
debentures of the Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, there is no other information in relation to the re-election of
Ms. Yang as an executive Director which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, and the Board is not aware of any other matters that need to
be brought to the attention of Shareholders.

APPENDIX II DETAILS OF RETIRING DIRECTORS PROPOSED TO BE
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(3) Mr. Jiang Xin (“Mr. Jiang”) – executive Director

Mr. Jiang, aged 41, joined the Company as an executive Director in November 2023.
He is a member of the Nomination Committee and of the Remuneration Committee.

He is mainly responsible for the business development of the Group. Mr. Jiang has
over 15 years working experience in research, investment and management of the mineral
exploitation industry focused on the mineral market in various jurisdictions. From April
2012 to December 2016, Mr. Jiang worked as an engineer of China Kingho Energy Group
Co., Ltd. (中國慶華能源集團有限公司) for the mineral projects in the Republic of Sierra
Leone. From December 2016 to December 2018, Mr. Jiang worked at Tunghsu Group Co.,
Ltd. (東旭集團有限公司) as an investment director for the new energy investment center,
which was principally engaged in the study and negotiation on the acquisition of mineral
products and resources in relation to lithium, cobalt and nickel. From December 2018 to
December 2019, Mr. Jiang worked as an investment director principally focused on the
investment management of Kunming Shining Star Group Industry Co., Ltd. (昆明星耀集團
實業有限公司). Mr. Jiang graduated from the China University of Geosciences (中國地質大
學) with a bachelor ’s degree in Geochemistry in July 2007 and a master ’s degree in
Geological Engineering in December 2020 and is a qualified geological engineer in the
PRC since September 2014. From January 2020 up to the present, Mr. Jiang is acting as an
independent consultant providing advice on investment projects for various mineral
enterprises in the PRC.

Pursuant to service agreement entered between Mr. Jiang and the Company for a
term of three years commencing from 30 November 2023 renewable automatically for a
further term of one year under terminated by not less than three months’ notice given by
either party. Mr. Jiang shall be subject to retirement by rotation and be eligible for
re-election at the annual general meeting of the Company in accordance with the
Memorandum and Articles of Association at least once every three years. Mr. Jiang is
entitled to a monthly basic remuneration of HK$30,000, which is determined by the
Remuneration Committee and the Board after taking into account the prevailing market
situation and his duties and responsibilities within the Group and is subject to an annual
review.

Save as disclosed above, as at the Latest Practicable Date, Mr. Jiang (i) does not have
any relationship with any Directors, senior management or substantial Shareholders or
controlling Shareholders of the Company; (ii) does not hold any directorship in any public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the three years preceding the Latest Practicable Date, or any other position
with the Company and other members of the Group or possess any other major
professional qualifications; and (iii) has no interests or short positions in Shares or
debentures of the Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, there is no other information in relation to the re-election of
Mr. Jiang as an executive Director which is required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules, and the Board is not aware of any other matters that need to
be brought to the attention of Shareholders.
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(4) Mr. Lee Wai Ming (“Mr. Lee”) – independent non-executive Director

Mr. Lee, aged 56, has been appointed as an independent non-executive Director of
the Company since November 2020. He is the chairman of the Audit Committee and of the
Nomination Committee. Mr. Lee had served as a professional accountant in the audit
department in Deloitte Touche Tohmatsu for over 10 years. He had also served various
senior positions at various private and listed companies (the shares of which have been
listed on the Main Board and GEM of the Stock Exchange). He previously acted as the
financial controller and company secretary in each of Dadi International Group Limited
(stock code: 8130) and Wealth Glory Holdings Limited (stock code: 8269), both companies’
shares are listed on the GEM of the Stock Exchange. Mr. Lee also acted as an independent
non-executive director of Kelfred Holdings Limited (stock code: 1134) during June 2019 to
August 2020, a company listed on the Main Board of the Stock Exchange and acted as an
independent non-executive director of Evershine Group Holdings Limited (stock code:
8022) during January 2021 to February 2021, a company formerly listed on the GEM of the
Stock Exchange. Mr. Lee has more than 25 years of experience in the field of accounting,
corporate finance and management. He holds a Bachelor of Arts (Hons) degree in
Accountancy from the Hong Kong Polytechnic University. Mr. Lee is a Certified Public
Accountant in Hong Kong, a member of the Hong Kong Institute of Certified Public
Accountants and a fellow member of the Association of Chartered Certified Accountants.

Pursuant to the letter of appointment entered into between the Company and
Mr. Lee on 23 November 2020, Mr. Lee was appointed as an independent non-executive
Director for a term of three years commencing on 23 November 2020 and his service shall
continue unless terminated by not less than three months’ notice given by either party. Mr.
Lee shall be subject to retirement by rotation and be eligible for re-election at the annual
general meeting of the Company in accordance with the Memorandum and Articles of
Association at least once every three years. Pursuant to the letter of appointment, Mr. Lee
is entitled to receive an annual fee of HK$240,000, which is determined by the Board upon
the recommendation of the Remuneration Committee by reference to his experience and
responsibilities in the Group and the prevailing market conditions and is subject to annual
review.

Save as disclosed above, as at the Latest Practicable Date, Mr. Lee (i) does not have
any relationship with any Directors, senior management or substantial Shareholders or
controlling Shareholders of the Company; (ii) does not hold any directorship in any public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the three years preceding the Latest Practicable Date, or any other position
with the Company and other members of the Group or possess any other major
professional qualifications; and (iii) has no interests or short positions in Shares or
debentures of the Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, there is no other information in relation to the re-election of
Mr. Lee as an independent non-executive Director which is required to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules, and the Board is not aware of any other
matters that need to be brought to the attention of Shareholders.
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(5) Mr. Chang Xuejun (“Mr. Chang”) – independent non-executive Director

Mr. Chang, aged 53, was appointed as an independent non-executive Director of the
Company and a member of each of the Audit Committee, the Remuneration Committee
and the Nomination Committee on 17 March 2016. Mr. Chang was re-designated to the
chairman from a member of the Remuneration Committee and the Nomination Committee
on 22 January 2020 and he ceased to be the chairman and member of the Nomination
Committee on 23 November 2020. Mr. Chang is a qualified lawyer in the PRC. He
graduated from Northwest University of Political Science and Law in Xi’an City, the PRC
in 1993. Mr. Chang has more than 20 years’ legal experience. He had been working as a
secretary and assistant judge at the Intermediate People’s Court in Lanzhou City, Gansu
Province, the PRC from August 1993 to May 1999. He has joined LI & PARTNERS
Attorneys at Law in Shenzhen, the PRC as a lawyer since May 1999. Mr. Chang is currently
the partner of LI & PARTNERS Attorneys at Law in Shenzhen, the PRC.

Pursuant to the letter of appointment entered into between the Company and
Mr. Chang on 15 June 2020, Mr. Chang was appointed as an independent non-executive
Director for a term of three years commencing on 15 June 2020 and his service shall
continue unless terminated by not less than three months’ notice given by either party.
Mr. Chang shall be subject to retirement by rotation and be eligible for re-election at the
annual general meeting of the Company in accordance with the Memorandum and
Articles of Association at least once every three years. Pursuant to the letter of
appointment, Mr. Chang is entitled to receive an annual fee of HK$240,000, which is
determined by the Board upon the recommendation of the Remuneration Committee by
reference to his experience and responsibilities in the Group and the prevailing market
conditions and is subject to annual review.

Save as disclosed above, as at the Latest Practicable Date, Mr. Chang (i) does not
have any relationship with any Directors, senior management or substantial Shareholders
or controlling Shareholders of the Company; (ii) does not hold any directorship in any
public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the three years preceding the Latest Practicable Date, or any other position
with the Company and other members of the Group or possess any other major
professional qualifications; and (iii) has no interests or short positions in Shares or
debentures of the Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, there is no other information in relation to the re-election of
Mr. Chang as an independent non-executive Director which is required to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules, and the Board is not aware of any other
matters that need to be brought to the attention of Shareholders.
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(6) Mr. Li Juhui (“Mr. Li”) – independent non-executive Director

Mr. Li, aged 44, was appointed as an independent non-executive Director of the
Company and a member of each of the Audit Committee, the Remuneration Committee
and the Nomination Committee on 17 April 2024. Mr. Li has more than 10 years’
experience in the finance industry. He worked for LC Securities Co., Ltd. (聯儲證券有限責
任公司) for seven years, during which he was the head of the asset management
headquarter, the chairman of the project review committee (立項審核委員會) and a
member of project determination committee (項目決策委員會) under non-standardised
assets management business (非標準化資產管理業務), and a member of the assets
management business committee (資產管理業務委員會). He was the head of trust business
department of the Shanghai regional center (上海區域中心) of Everbright Xinglong Trust
Co., Ltd (光大興隴信託有限責任公司) for two years. He worked for Anyang Investment
Group Co., Ltd (安陽投資集團有限公司), a local government financing vehicle entity, for
three years. Mr. Li holds a bachelor ’s degree in International Economics and Trade from
Zhengzhou University (鄭州大學), a master ’s degree in Business Administration from
Shanghai Jiao Tong University (上海交通大學) and a degree of Doctor of Business
Administration in Global Financial Management from Arizona State University.

Pursuant to the letter of appointment entered into between the Company and Mr. Li
on 17 April 2024, Mr. Li was appointed as an independent non-executive Director for a
term of three years commencing on 17 April 2024 and his service shall continue unless
terminated by not less than three months’ notice given by either party. Mr. Li shall be
subject to retirement by rotation and be eligible for re-election at the annual general
meeting of the Company in accordance with the Memorandum and Articles of Association
at least once every three years. Pursuant to the letter of appointment, Mr. Li is entitled to
receive an annual fee of HK$120,000, which is reviewed by the Remuneration Committee
and determined by the Board after taking into account the prevailing market situation and
his duties and responsibilities within the Group and is subject to annual review.
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Save as disclosed above, as at the Latest Practicable Date, Mr. Li (i) does not have
any relationship with any Directors, senior management or substantial Shareholders or
controlling Shareholders of the Company; (ii) does not hold any directorship in any public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the three years preceding the Latest Practicable Date, or any other position
with the Company and other members of the Group or possess any other major
professional qualifications; and (iii) has no interests or short positions in Shares or
debentures of the Company and its associated corporations which are required to be
disclosed pursuant to Part XV of the SFO.

Save as disclosed above, there is no other information in relation to the re-election of
Mr. Li as an independent non-executive Director which is required to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules, and the Board is not aware of any other
matters that need to be brought to the attention of Shareholders.
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Grand Ocean Advanced Resources Company Limited
弘 海 高 新 資 源 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 65)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Annual General

Meeting”) of Grand Ocean Advanced Resources Company Limited (the “Company”) will
be held at Room 3, 14/F, Fairmont House, 8 Cotton Tree Drive, Central, Hong Kong on
Friday, 7 June 2024 at 11:00 a.m. (or any adjournment thereof) for the following purposes:

ORDINARY RESOLUTIONS

1. To receive, consider and adopt the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the directors of the Company (the
“Director”) and the auditor of the Company for the year ended 31 December 2023;

2. (a) To re-elect Mr. Guo Jianpeng as an executive Director;

(b) To re-elect Ms. Yang Mo as an executive Director;

(c) To re-elect Mr. Jiang Xin as an executive Director;

(d) To re-elect Mr. Lee Wai Ming as an independent non-executive Director;

(e) To re-elect Mr. Chang Xuejun as an independent non-executive Director;

(f) To re-elect Mr. Li Juhui as an independent non-executive Director; and

(g) To authorise the board of Directors (the “Board”) to fix the remuneration of
the Directors of the Company;

3. To re-appoint BDO Limited as auditor of the Company and authorise the Board to
fix its remuneration;
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4. To consider and, if thought fit, pass with or without modification the following
resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (c) of this resolution, pursuant to the Rules Governing
the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”), the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to allot, issue and deal with additional ordinary shares in the capital of the
Company (the “Shares”) (or securities convertible or exchangeable into
Shares, or options, warrants or similar rights to subscribe for any shares),
and/or to make or grant offers, agreements and options, which might require
the exercise of such powers be and the same is hereby generally and
unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period (as hereinafter defined) to make or grant offers,
agreements and/or options which might require the exercise of such powers
after the end of the Relevant Period (as hereinafter defined);

(c) the total number of Shares allotted and issued or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise) by
the Directors pursuant to the approval in paragraph (a) above, otherwise than
pursuant to:

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

(ii) the grant or exercise of any options granted under the existing share
scheme of the Company or any other scheme, or similar arrangement for
the time being adopted for the grant or issue to officers and/or
employees of the Company and/or any of its subsidiaries of shares or
rights to acquire shares of the Company;

(iii) any scrip dividend or similar arrangements providing for the allotment
and issue of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the memorandum and articles of association of the
Company in force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any
securities which are convertible into Shares;

shall not exceed the aggregate of 20 per cent of the total number of the Shares
in issue on the date of the passing of this resolution and the authority
pursuant to paragraph (a) of this resolution shall be limited accordingly; and
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(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 memorandum of association
and articles of association of the Company or any other applicable laws
including, without limitation, laws of the Cayman Islands to be held;
and

(iii) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority given to
the Directors by this resolution;

“Rights Issue” means an offer of Shares, or 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 on the register on a fixed record date in
proportion to their then holdings of Shares (subject to such exclusion 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, or the requirements of, or the expense or delay which may
be involved in determining the existence or extent of any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction outside
Hong Kong or any recognised regulatory body or any stock exchange outside
Hong Kong).”

5. To consider and, if thought fit, to pass with or without modification the following
resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase the Shares (or securities convertible into the Shares) on the Stock
Exchange or any other stock exchange on which the Shares may be listed and
recognised by the Securities and Futures Commission of Hong Kong and the
Stock Exchange for such purpose, subject to and in accordance with all
applicable laws and the requirements of the Listing Rules or of any other stock
exchange as amended from time to time, be and the same is hereby generally
and unconditionally approved;
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(b) the total number of Shares which may be repurchased by the Company
pursuant to the approval in paragraph (a) during the Relevant Period (as
hereinafter defined) shall not exceed 10 per cent of the total number of the
Shares in issue as at the date of the passing of this resolution and the approval
pursuant to paragraph (a) of this resolution shall be limited accordingly; and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 memorandum of association
and articles of association of the Company or any other applicable laws,
including, without limitations, laws of the Cayman Islands to be held;
or

(iii) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority given to
the Directors by this resolution.” and

6. To consider and, if thought fit, to pass with or without modification the following
resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions numbered 4 and 5 set out in
this notice of Annual General Meeting, the authority granted to the Directors to
exercise the powers of the Company to allot, issue and otherwise deal with the
Shares pursuant to resolution numbered 4 above be and is hereby extended by the
addition to the total number of the Shares which may be allotted by the Directors
pursuant to resolution numbered 4 an amount representing the total number of the
Shares repurchased by the Company under the authority granted pursuant to
resolution numbered 5 above, provided that such amount shall not exceed 10 per
cent of the total number of the Shares in issue at the date of passing of this
resolution.”

By Order of the Board
Grand Ocean Advanced Resources Company Limited

Ng Ying Kit
Executive Director

Hong Kong, 26 April 2024
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Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Principal place of business
in Hong Kong:

Unit 1102, 11/F
29 Austin Road
Tsim Sha Tsui
Kowloon
Hong Kong

As at the date of this notice, the Board comprises four executive Directors, namely Mr. Ng Ying

Kit, Mr. Guo Jianpeng, Ms. Yang Mo and Mr. Jiang Xin; and three independent non-executive

Directors, namely Mr. Lee Wai Ming, Mr. Chang Xuejun and Mr. Li Juhui.

Notes:

1. A shareholder of the Company (the “Shareholder”) entitled to attend and vote at the Annual General
Meeting is entitled to appoint another person as his/her proxy to attend and, subject to the provisions of
the articles of association of the Company, to vote on his/her behalf. A proxy need not be a Shareholder
but must be present in person at the Annual General Meeting to represent the Shareholder. A Shareholder
who is the holder of two or more Shares may appoint more than one proxy to represent him/her and vote
on his/her behalf at the Annual General Meeting. If more than one proxy is so appointed, the
appointment shall specify the number of Shares in respect of which each such proxy is so appointed.

2. Where there are joint registered holders of any Shares, any one of such joint holders may vote at the
Annual General Meeting, either in person or by proxy, in respect of such Shares as if he/she is solely
entitled thereto; but if more than one of such joint holders are present at the above meeting the vote of the
senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and for this purpose seniority shall be determined by the order in which the
names stand in the register of members of the Company in respect of the joint holding.

3. 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 certified copy of that power or authority, must be deposited at the offices of
the Company’s branch share registrar and transfer office in Hong Kong, Tricor Abacus Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours (i.e. 11:00 a.m. on
Wednesday, 5 June 2024) before the time for holding the Annual General Meeting or any adjournment
thereof. Completion and return of a form of proxy will not preclude a Shareholder from attending in
person and voting at the Annual General Meeting or any adjournment thereof, should he/she so wish.

4. The register of members of the Company will be closed from Monday, 3 June 2024 to Friday, 7 June 2024,
both days inclusive, for the purpose of determining the Shareholders who are entitled to attend and vote
at the Annual General Meeting. In order to be eligible to attend and vote at the Annual General Meeting,
all transfers of Shares accompanied by the relevant share certificates and transfer forms must be lodged
with the Company’s branch share registrar and transfer office in Hong Kong, Tricor Abacus Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, no later than 4:30 p.m. on Friday, 31 May
2024, being the record date for the purpose of determination of entitlement to attend and vote at the
Annual General Meeting.

5. In relation to proposed resolutions numbered 4 and 6 above, approval is being sought from the
Shareholders for the grant to the Directors of a general mandate to authorise the allotment and issue of
shares of the Company under the Listing Rules. The Directors have no immediate plans to issue any new
shares of the Company other than Shares which may fall to be issued under the share option scheme of
the Company or any scrip dividend scheme which may be approved by the Shareholders.

NOTICE OF ANNUAL GENERAL MEETING

– 23 –



6. In relation to proposed resolution numbered 5 above, the Directors wish to state that they will exercise
the powers conferred thereby to repurchase Shares in circumstances which they deem appropriate for the
benefit of the Shareholders. An explanatory statement containing the information necessary to enable the
Shareholders to make an informed decision to vote on the proposed resolutions as required by the Listing
Rules is set out in Appendix I to the circular of the Company dated 26 April 2024.

7. A form of proxy in respect of the meeting is enclosed. Whether or not you intend to attend the meeting in
person, all Shareholders are urged to complete and return the form of proxy in accordance with the
instructions printed thereon. Completion and return of the form of proxy will not preclude Shareholders
from attending and voting in person at the meeting or any adjourned meeting if they so wish.

8. Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must be
taken by poll except where the chairman, in good faith, decides to allow a resolution which relates purely
to a procedural or administrative matter to be voted on by a show of hands.
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