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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”

“associate”

“Board” or “Board of Directors”

“Company”

“connected person(s)”

“Controlling Shareholder(s)”

“Directors”

“Extension Mandate”

“Final Dividend”

“Group”

“HK$”

“Hong Kong”

“Independent Non-executive
Directors”

the annual general meeting of the Company to be held on
Thursday, May 30, 2024 at 10:00 a.m. at Room 2001,
20/F., Sino Plaza, 255 Gloucester Road, Causeway Bay,
Hong Kong

the fifth amended and restated articles of association of
the Company adopted pursuant to a special resolution
passed on May 30, 2023

has the meaning given to it under the Listing Rules

the board of directors of the Company

China Risun Group Limited (Bl [5G 4E B A BR/A 7)), an
exempted company incorporated in the Cayman Islands
with limited liability on November 8, 2007 under the
Companies Law

has the meaning given to it under the Listing Rules

has the meaning given to it under the Listing Rules
directors of the Company

a general and unconditional mandate proposed to be
granted to the Directors to the effect that any Shares
repurchased under the Repurchase Mandate will be added
to the total number of Shares which may be allotted and
issued under the Issue Mandate

the final dividend of RMB1.20 cent per Share for the year
ended December 31, 2023, subject to the Shareholders’
approval at the AGM

the Company and its subsidiaries

the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

independent non-executive Directors of the Company
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“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC” or “China”

2

“Repurchase Mandate

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“Texson Limited”

44%7’

a general and unconditional mandate proposed to be
granted to the Directors to exercise the power of the
Company to allot, issue or otherwise deal with Shares up
to a maximum of 20% of the number of issued Shares as
at the date of passing the relevant resolution at the AGM
(excluding repurchased Shares pending cancellation and
treasury shares, if any)

April 18, 2024, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information contained in this circular

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

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

a general and unconditional mandate proposed to be
granted to the Directors to enable them during the relevant
period to repurchase Shares, the number of which shall
not exceed 10% of the number of issued Shares as at the
date of passing the relevant resolution at the AGM
(excluding repurchased Shares pending cancellation and
treasury shares, if any)

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

the ordinary shares of HK$0.1 each in the share capital of
the Company

the holder(s) of the Shares
The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers issued by the
Securities and Futures Commission of Hong Kong

Texson  Limited (AR ARA T, a  company
incorporated in the BVI on February 19, 2004 and
wholly-owned by Mr. Yang Xuegang and a Controlling
Shareholder of the Company

per cent
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(1) RE-ELECTION OF RETIRING DIRECTORS;
(2) RE-APPOINTMENT OF AUDITOR;
(3) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES;

(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

On behalf of the Board of Directors, I invite you to attend the AGM to be held on
Thursday, May 30, 2024 at 10:00 a.m. at Room 2001, 20/F., Sino Plaza, 255 Gloucester Road,

Causeway Bay, Hong Kong.
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The purpose of this circular is to provide you with the notice of the AGM set out on pages
19 to 23 of this circular and to provide you with the information reasonably necessary to enable
you to make an informed decision on whether to vote for or against the proposed resolutions at
the AGM.

PROPOSED RESOLUTIONS AT THE AGM

1. To consider and approve the Report of the Board of Directors of the Company for the
year ended December 31, 2023

The full text of the report of the Board of Directors for the year ended December 31, 2023
is set out in the section headed “Report of the Board of Directors” in the Company’s annual
report 2023 published on the websites of the Stock Exchange and the Company on
www.risun.com.

2. To consider and approve the audited financial statements of the Company and the
independent auditor’s report for the year ended December 31, 2023

The audited financial statements and independent auditor’s report for the year ended
December 31, 2023 are set out in the sections headed “Independent Auditor’s Report” and the
consolidated financial statements and notes contained in the Company’s annual report 2023
which was published on the websites of the Stock Exchange and the Company on April 26,
2024.

3. Re-election of retiring Directors and fixing of Directors’ remuneration

In accordance with Article 83(3) of the Articles, 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 by the Board
shall hold office until the first annual general meeting of the Company after his appointment and
shall then be eligible for re-election at that meeting.

In accordance with Article 84 of the Articles, at each annual general meeting one-third of
the Directors for the time being (or, if their number is not a multiple of three, 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 at least once every three
years. A retiring Director shall be eligible for re-election. The Directors to retire by rotation
shall include (so far as necessary to ascertain the number of directors to retire by rotation) any
Director who wishes to retire and not to offer himself for re-election. Any further Directors so to
retire shall be those of the other Directors subject to retirement by rotation who have been
longest in office since their last re-election or appointment and so that as between persons who
became or were last re-elected Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. Any Director newly appointed by the
Board to fill a casual vacancy on the Board shall not be taken into account in determining which
particular Directors or the number of Directors who are to retire by rotation.
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Based on the aforesaid provisions under the Articles, the following Directors shall retire
from office at the forthcoming AGM:

Name Position

(1) Ms. Lu Xiaomei Executive Director

(i1) Mr. Li Qinghua Executive Director

(iii) ~ Mr. Wang Nianping Executive Director

(iv) Mr. Yang Lu Executive Director

(v) Mr. Kang Woon Independent Non-executive Director

The particulars of Ms. Lu Xiaomei, Mr. Li Qinghua, Mr. Wang Nianping, Mr. Yang Lu and
Kang Woon are set out in Appendix I to this circular. All of the aforesaid Directors, being
eligible, will offer themselves for re-election at the AGM.

The Nomination Committee under the Board has reviewed the re-election of the
above-mentioned Directors and considered the Board diversity from a number of aspects,
including but not limited to gender, age, cultural and educational background, professional
experience, skills and knowledge. All Board appointments will be based on meritocracy, and
candidates will be considered against criteria including talents, skills and experience as may be
necessary for the operation of the Board as a whole, with a view to maintaining a sound balance
of the Board’s composition.

The Nomination Committee considered that all Directors offering for re-election have
provided valuable advice and contributed their respective experience and expertise to the Board
and the Company. In addition, the Board has achieved its gender diversity goal by appointment
Ms. Lu as a Board member. The Nomination Committee nominated and the Board recommended
Ms. Lu Xiaomei, Mr. Li Qinghua, Mr. Wang Nianping, Mr. Yang Lu and Ms. Kang Woon to
stand for re-election as Directors at the AGM. Separate resolutions will be proposed at the AGM
to approve the re-election of each retiring Director.

The Nomination Committee has evaluated the performances of Mr. Kang Woon and is of
the view that he has provided valuable contributions to the Company through active participation
to the general meetings, board and board committee meetings of the Company and has
demonstrated his abilities to provide independent, balanced and objective views to the
Company’s affairs. Mr. Kang has been an attorney-at-law of the Supreme Court of the State of
New York since March 1991, and a member of the Law Society of England and Wales since May
1998. He is experienced to act as an independent director of Hong Kong listed companies. The
Nomination Committee is of the view that Mr. Kang would bring to the Board his own
perspective, skills and experience and continue to contribute to the diversity of the Board.
Furthermore, Mr. Kang has provided the annual confirmations of his independence pursuant to
Rule 3.13 of the Listing Rules. The Nomination Committee has assessed the independence of
Mr. Kang Woon, and affirmed that he remains independent.
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A proposal will also be put forward for the Shareholders to authorize the Board to fix the
Directors’ remuneration for the year ending December 31, 2024.

4. To consider and approve the re-appointment of Deloitte Touche Tohmatsu as the
Company’s external auditors and to authorize the Board to determine its
remuneration

5. To consider, approve and declare the final dividend for the year ended December 31,
2023

On March 14, 2024, the Board proposed the Final Dividend. The dividend amount per
Share will be RMB1.20 cent. All Shareholders whose names appear on the register of members
of the Company on June 14, 2024 will be entitled to the Final Dividend. The Final Dividend will
be paid in HKD with an amount of HK1.32 cent per Share (tax-inclusive). The payment of the
Final Dividend is still subject to the approval by the Shareholders at the AGM and the payment
date for the Final Dividend is expected to be on June 28, 2024.

6. To consider and approve the granting of the Issue Mandate, the Repurchase Mandate
and the Extension Mandate to the Board

In order to give the Company the flexibility to issue and repurchase Shares if and when
appropriate, the following ordinary resolutions will be proposed at the AGM to approve the
granting of general and unconditional mandates to the Board:

(a) to allot, issue or deal with additional Shares (or to resell or transfer of treasury Shares
to the extent permitted under the applicable laws, the Listing Rules and the Articles)
not exceeding 20% of the total number of the issued Shares as at the date of passing
of such resolution. Based on the 4,405,686,000 Shares in issue (excluding the
repurchased Shares pending for cancellation) as at the Latest Practicable Date and
assuming that no further Shares will be issued and no Shares will be repurchased and
cancelled after the Latest Practicable Date and up to the date of the AGM, the
Company can issue up to 881,137,200 Shares with an aggregate nominal amount of
HK$88,113,720 under the Issue Mandate;

(b) to purchase Shares, on the Stock Exchange or on any other stock exchange recognized
by the Securities and Futures Commission of Hong Kong and the Stock Exchange, not
exceeding 10% of the total number of issued Shares as at the date of passing of such
resolution. Based on the 4,405,686,000 Shares in issue (excluding the repurchased
Shares pending for cancellation) as at the Latest Practicable Date and assuming that
no further Shares will be issued and no Shares will be repurchased and cancelled after
the Latest Practicable Date and up to the date of the AGM, the Company can
repurchase up to 440,568,600 Shares with an aggregate nominal value of
HK$44,056,860; and

(c) to extend the Issue Mandate by an amount representing the aggregate nominal amount
of Shares repurchased by the Company pursuant to and in accordance with the
Repurchase Mandate.
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Each of the Issue Mandate, the Repurchase Mandate and the Extension Mandate, if granted,
will remain effective until 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 law or the Articles to be held; or (iii) the revocation or variation by
an ordinary resolution of the Shareholders in general meeting.

In accordance with the requirements of Rule 10.06(1)(b) of the Listing Rules, the Company
shall send to the Shareholders an explanatory statement containing all the information
reasonably necessary to enable them to make an informed decision on whether to vote for or
against the granting of the Repurchase Mandate. The explanatory statement as required by the
Listing Rules in connection with the Repurchase Mandate is set out in Appendix II to this
circular.

CLOSURE OF REGISTER OF MEMBERS
For determining the entitlement to attend and vote at the AGM

The AGM is scheduled to be held on Thursday, May 30, 2024 at 10:00 a.m.. For
determining the entitlement to attend and vote at the AGM, the register of members of the
Company will be closed from Monday, May 27, 2024 to Thursday, May 30, 2024, both days
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 should ensure that all the share
transfer documents accompanied by the relevant share certificates must be lodged with the
branch share registrar of the Company 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.,
Friday, May 24, 2024.

For determining the entitlement to the Final Dividend

The record date for entitlement to the Final Dividend is Friday, June 14, 2024. For
determining the entitlement to the Final Dividend, the register of members of the Company will
be closed from Wednesday, June 12, 2024 to Friday, June 14, 2024, both days inclusive, during
which period no transfer of Shares will be registered. In order to be entitled to the Final
Dividend, unregistered holders of Shares should ensure that all the share transfer documents
accompanied by the relevant share certificates must be lodged with the branch share registrar of
the Company 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 Tuesday, June 11,
2024.

ANNUAL GENERAL MEETING AND FORM OF PROXY
The notice of the AGM is set out on pages 19 to 23 in this circular.

A form of proxy for use at the AGM (or any adjournment thereof) is enclosed with this
circular. Whether or not you are able to attend the AGM (or any adjournment thereof), you are
requested to complete and return the form of proxy in accordance with the instructions printed
thereon and return it to the Company’s Hong Kong branch share registrar and transfer office,
Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
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Kong as soon as possible and in any event, not later than 48 hours before the time fixed for
holding the AGM (i.e. no later than 10:00 a.m., Tuesday, May 28, 2024) or any adjournment
thereof. Completion and return of the form of proxy shall not preclude you from attending and
voting in person at the AGM (or any adjournment thereof) should you so desire.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting of the Company must be taken by poll. Accordingly, all the proposed resolutions will be
put to vote by way of poll at the AGM. An announcement on the poll vote results will be made
by the Company after the AGM in the manner prescribed under Rule 13.39(5) of the Listing
Rules.

RESPONSIBILITY OF THE DIRECTORS

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.

RECOMMENDATION

The Board believes that the resolutions proposed in the notice of the AGM are in the best
interests of the Company, the Group and the Shareholders. Accordingly, the Directors
recommend the Shareholders to vote in favor of all the resolutions to be proposed at the AGM
(or any adjournment thereof).

Yours faithfully,

By order of the Board
China Risun Group Limited
Mr. Yang Xuegang
Chairman
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Set out below are details of the Directors who will retire at the conclusion of the AGM and
will be proposed to be re-elected at the AGM. All the following Directors, if being re-elected,
will be subject to retirement by rotation and re-election at the general meetings of the Company
in accordance with the Articles. As at the Latest Practicable Date, save as disclosed herein, none
of the following Directors (i), had any interest in Shares within the meaning of Part XV of the
SFO, or (ii) holds any position with the Company or any other member of the Group, nor has
any directorships in other listed public companies in the last three years, or (iii) has any
relationship with any other Directors, senior management, substantial Shareholders or
Controlling Shareholders of the Company. Save as disclosed herein, there is no other matter in
relation to the following Directors that needs to be brought to the attention of the Shareholders
and there is no other information relating to the following Directors which is required to be
disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

Ms. Lu Xiaomei, Executive Director

Ms. Lu Xiaomei (#/]M#), aged 60, was appointed as a non-executive director of the Group
from November 2007 to September 2018. In addition to her duties on the group-level, Ms. Lu
also served in the management of various subsidiaries of the Group, including being appointed
as a director of Hebei Risun Coking Limited* (JAIdUIEBG LA FR/AF]) (currently known as
Hebei Risun Energy Limited* (7L JHF5GREVE A FRA 7)) and Xingtai Risun Coking Limited* (Jif
B ERGELE R A ) (currently known as Xingtai Risun Trading Limited* (& kS 5 A R
v H])) in 2004. She was also appointed as a director of Xingtai Risun Coal Chemicals Limited*
O & R TAHBRZF) in 2006. She resigned from her directorships in these three
subsidiaries in 2007.

Ms. Lu has approximately 20 years of corporate management experience. Prior to joining
the Group, she graduated with a bachelor’s degree in medicine from North China Coal Medical
University (FEJLMER B ZBE) (currently known as the Department of Medicine of North China
University of Science and Technology (HEJL3 TR ELE E7)) in 1988. In 2001, she completed
the master-level training course in medicine at Hebei Medical University (73t & F}KEL). From
1988 to 2002, Ms. Lu had been a gynecologist, a physician-in-charge and a deputy chief
physician at the Hospital of Xingtai Mining Group* (JFHMEELBAEELL). In 2022, she
obtained the deputy chief physician qualification from the Title Reform Leading Group Office of
Hebei Province* ({1t & Bk A oi 45 SE B /N IEN ).

Between October 2012 and March 2021, Ms. Lu was a director of Beijing Automic
Technology Co., Ltd.* (At B4 R M ABRAF) (“Beijing Automic”), a company
listed on the National Equities Exchange and Quotations (stock code: 430245) between 2013 to
2019 and principally engaged in the planning of water conservancy information projects,
consultation and assessment, as well as software and hardware product development and
services.



APPENDIX I PROFILES OF DIRECTORS PROPOSED FOR RE-ELECTION

The Company has entered into a service contract with Ms. Lu for a term of three years
commencing from April 1, 2024, subject to termination by either party issuing a notice in
writing of at least three months to the other side. Pursuant to the aforementioned service
contract, Ms. Lu will not receive any director’s fee from the Company as her salaries will be
paid at RMB800,000 annually by her existing employers within the Group with reference to her
duties and performance as well as the prevailing market conditions and trends, but may
participate in any existing or future share option schemes of the Company as motivation for
fulfilling her duties as a Director.

Ms. Lu is the spouse of Mr. Yang Xuegang, an executive Director and a Controlling
Shareholder of the Company. She is also the mother of Mr. Yang Lu, an executive Director of
the Company.

As far as the Directors are aware and as at the Latest Practicable Date, Mr. Yang Xuegang
held 3,166,749,928 ordinary shares of the Company (long position) through Texson Limited, and
Ms. Lu is deemed to be interested in those shares indirectly held by Mr. Yang Xuegang within
the meaning of Part XV of the SFO.

Mr. Li Qinghua, Executive Director

Mr. Li Qinghua (% %), aged 60, joined the Group in November 2004 and has been vice
president of the Group since June 2015. He is primarily responsible for the overall management
of the Dingzhou, Xingtai and Sulawesi Production Bases. In addition to these management
duties, Mr. Li will also be responsible for the overall management of the other developed
production bases of the Group in Hohhot, Cangzhou, Tangshan, Dongming and Yuncheng as well
as the management of the Group’s procurement and sale since April 2024. As Mr. Li will be
responsible for the daily operation of the Group and the management of all the Group’s
production bases, the Board has also appointed Mr. Li as the executive president of the Group to
oversee the Group’s administration and management, assist the Board and the chairman of the
Board in making operational decisions, and he will report to the Board.

Mr. Li has approximately 29 years of corporate management experience. Prior to joining
the Group, he undertook several positions at Hebei Changzheng Automobile Manufacturing Co.,
Ltd.* (W JLRAERE A FR/AF]), an automobile manufacturer, from July 1983 to October
2004, including director of the special cars factory from May 1993 to June 1998, deputy director
and director of the general factory from June 1998 to September 2002 and deputy general
manager of Hebei Changzheng Automobile Manufacturing Co., Ltd.* from September 2002 to
October 2004. He graduated from the Anhui Economic Management Cadre Institute® (% {# &8 7§
B I AP EEBE) (currently known as the Party School of Anhui Provincial Committee of C.P.C.
(Anhui Academy of Governance)) in Hefei, the PRC in July 1987 with a diploma in industrial
enterprise management and obtained a master’s degree in economics from the Party School of
the Central Committee of the CPC* (3L t#AZ) in Beijing, the PRC in July 2001. He
obtained a senior economist qualification from the Title Reform Leading Group Office of Hebei
Province* (] b 75 Bk Fif o 45 S /N A %) in November 1999.

— 10 =
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The Company has entered into a service contract with Mr. Li for a term of three years
commencing from April 1, 2024, subject to termination by either party issuing a notice in
writing of at least three months to the other side. Pursuant to the aforementioned service
contract, Mr. Li will not receive any director’s fee from the Company as each of his salaries will
be paid at RMB800,000 annually his existing employers within the Group with reference to his
duties and performance as well as the prevailing market conditions and trends, but may
participate in any existing or future share option schemes of the Company as motivation for
fulfilling his duties as a Director. As at the Latest Practicable Date, Mr. Li directly holds
349,000 ordinary shares of the Company (long position).

Mr. Wang Nianping, Executive Director

Mr. Wang Nianping (F4-°F), aged 61, is an Executive Director and vice president of the
Group. He was appointed as an Executive Director in September 2018. He is primarily
responsible for the legal and risk management of the Group.

Mr. Wang obtained a bachelor’s degree in law from the Institute of Hubei Finance (L84
ZELLE) (now known as Zhongnan University of Economics and Law (9 Fd B 88 EUE K E)) in
Wuhan, the PRC in July 1984. He obtained a post-graduate degree in international trade and a
juris doctor degree from the University of International Business and Economics (¥ /M8 & 5
K% in Beijing, the PRC in June 1994 and December 2007, respectively. He was admitted as a
qualified lawyer in the PRC in June 1987 and obtained the senior economist qualification issued
by the Sinopec Group in November 2004.

Mr. Wang joined the Group in February 2011 and prior to joining the Group, he had over
13 years of extensive experience in the petrochemical industry. He was recognized as a third
level lawyer in April 1990 by the China National Petroleum Corporation ("B {7l K R S AE
A]) where he worked. In January 1996, Mr. Wang joined China Petroleum Engineering
Construction Corporation, a company whose principal business is building oil and gas
infrastructures and undertook various positions including contracts administrator, senior officer
of the debt recovery department and deputy manager of the projects department. In May 2001,
he joined Sinopec International Petroleum Exploration and Production Corporation (“SIPC”), a
company whose principal business is in overseas oil and gas investment and operations, as the
deputy manager of the legal department. From November 2004 to December 2008, he served as
the vice president of the SIPC’s subsidiaries in Kazakhstan and as the deputy general manager of
the SIPC’s subsidiaries in Syria from January 2009 to October 2010.

The Company has entered into a service contract with Mr. Wang for a term of three years
commencing from September 29, 2021, subject to termination by either party issuing a notice in
writing of at least three months to the other side. Pursuant to the aforementioned service
contract, Mr. Wang will not receive any director’s fee from the Company as each of his salaries
will be paid at RMBS800,000 annually his existing employers within the Group with reference to
his duties and performance as well as the prevailing market conditions and trends, but may
participate in any existing or future share option schemes of the Company as motivation for
fulfilling his duties as a Director.

— 11 -



APPENDIX I PROFILES OF DIRECTORS PROPOSED FOR RE-ELECTION

As far as the Directors are aware and as at the Latest Practicable Date, Mr. Wang Nianping
did not hold any interest in Shares within the meaning of Part XV of the SFO.

Mr. Yang Lu, Executive Director

Mr. Yang Lu (#5#%), aged 33, is an Executive Director. He is primarily responsible for the
management of the import, export and domestic trading business of the Group. He was appointed
as an Executive Director in September 2018.

Mr. Yang Lu graduated with a bachelor’s degree in chemical engineering from the
Washington University in St. Louis, the United States in May 2012. He obtained the fund
management qualification from the Asset Management Association of China in June 2015.

Mr. Yang Lu joined the Group in November 2013. Prior to joining the Group, he was a
junior consultant at Roland Berger Management Consultants (Shanghai) Co., Ltd. (%R B &3
EH(EW)AR2AR]), a global strategy consulting firm, from September 2012 to September
2013, and from October 2013 to November 2014, he worked in the marketing department of
Beijing Automic. Mr. Yang Lu has been the chairman’s assistant of Hong Kong Risun since
November 2013 and worked in the market research department as deputy manager of Risun
Marketing Co. Ltd. (JHF5 854 FR/A Al) (previously named as Beijing Risun Hongye Chemicals
Co., Ltd.) from December 2014 to May 2016. He then worked in Beijing Risun Fund
Management Co., Ltd. (At HEEE AR A F), a wholly-owned subsidiary of Xuyang
Holding, between June 2016 and September 2018, first as deputy general manager and
subsequently as general manager. Since September 2018, he was the general manager of Risun
Marketing (L[5 §).

Mr. Yang Lu is the son of Mr. Yang Xuegang and Ms. Lu Xiaomei.

As far as the Directors are aware and as at the Latest Practicable Date, Mr. Yang directly
holds 6,230,000 Shares of the Company (long position).

The Company has entered into a service contract with Mr. Yang for a term of three years
commencing from September 29, 2021, subject to termination by either party issuing a notice in
writing of at least three months to the other side. Pursuant to the aforementioned service
contract, Mr. Yang will not receive any director’s fee from the Company as each of his salaries
will be paid at RMB940,000 annually his existing employers within the Group with reference to
his duties and performance as well as the prevailing market conditions and trends, but may
participate in any existing or future share option schemes of the Company as motivation for
fulfilling his duties as a Director.
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Mr. Kang Woon, Independent Non-executive Director

Mr. Kang Woon (iH), aged 61, is an Independent Non-executive Director and also the
chairman of the Remuneration Committee and a member of the Audit Committee and
Nomination Committee. He was appointed as an Independent Non-executive Director between
November 2011 to September 2015 and re-appointed in September 2018.

Mr. Kang obtained a doctorate of jurisprudence from the University of Texas in Austin,
Texas, the United States in May 1990. He has been an attorney-at-law of the Supreme Court of
the State of New York since March 1991, and a member of the Law Society of England and
Wales since May 1998.

Mr. Kang served as a supervisor from May 2004 to June 2007 and was an independent
non-executive director of Anhui Conch Cement Company Limited (&0 87K Je ik A BR2A A,
a company principally engaged in cement products manufacturing dually listed on the Main
Board of the Stock Exchange and Shanghai Stock Exchange (stock codes: 914 and 600585,
respectively), between October 1997 and May 2004 as well as between June 2007 and May
2013. Mr. Kang was also an independent non-executive director of China Yurun Food Group
Limited ("FEWIEEMHEBARAR), a company whose principal business is manufacturing
meat products and listed on the Main Board of the Stock Exchange (stock code: 1068), from
April 2005 to January 2010.

A letter of appointment has been signed by Mr. Kang Woon, pursuant to which he is
entitled to an annual remuneration of HK$420,000. The remuneration will be reviewed by our
Board and our Remuneration Committee annually and may be adjusted as appropriate. The term
of Mr. Kang’s appointment would be three years unless terminated by one month’s written notice
or in certain circumstances in accordance with the terms of the letter of appointment. Mr. Kang
Woon has confirmed his independence in accordance with Rule 3.13 of the Listing Rules.

As far as the Directors are aware and as at the Latest Practicable Date, Mr. Kang Woon did
not hold any interest in Shares within the meaning of Part XV of the SFO.

*  For identification purposes only
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This explanatory statement contains the information required under Rule 10.06(1)(b) of the
Listing Rules. Its purpose is to provide the Shareholders with information reasonably necessary
to enable them to make an informed decision on whether to vote for or against the ordinary
resolutions to be proposed at the AGM in relation to the Repurchase Mandate. Neither this
explanatory statement nor the proposed share repurchase has any unusual features.

1. REASONS FOR REPURCHASE OF SHARES

Save as disclosed in the voluntary announcement of the Company dated January 15, 2024
with regard to the Company’s intention to conduct on-market share repurchase under the general
mandate as approve by the Shareholders at the annual general meeting held on May 30, 2023,
the Directors have no present intention for any repurchase of Shares, but are seeking the
granting of the Repurchase Mandate to give the Company the flexibility to do so if and when
appropriate. The Directors believe that it is in the best interests of the Company, the Group and
the Shareholders to have a general authority from the Shareholders to enable the Directors to
repurchase Shares in the market. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net value of the Company and
its assets and/or its earnings per Share and will only be made if the Directors believe that such
repurchases will benefit the Company, the Group and the Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
4,424,126,000 Shares of nominal value of HK$0.10 each, with 18,440,000 Shares which were
repurchased by the Company pending for cancellation before the AGM.

Subject to the passing of the ordinary resolution granting the Repurchase Mandate and on
the basis that the issued share capital of the Company remains unchanged after the Latest
Practicable Date and up to the date of the AGM, except for the cancellation of the 18,440,000
repurchased Shares, the Directors would be authorised under the Repurchase Mandate to
repurchase, during the period in which the Repurchase Mandate remains in force, up to
440,568,600 Shares (representing 10% of the total number of issued Shares as at the date of the
AGM) with an aggregate nominal value of HK$44,056,860.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Articles, the laws of the Cayman Islands, the Listing Rules
and/or any other applicable laws, as the case may be.

Pursuant to the Repurchase Mandate, repurchases will be made out of funds of the
Company legally permitted to be utilized in this connection, including profits of the Company or
out of a fresh issue of Shares made for the purpose of the repurchase or out of share premium
account or, if authorised by the Articles and subject to the applicable laws of the Cayman
Islands, out of capital of the Company and, in the case of any premium payable on the
repurchase, out of the 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 and subject to the applicable
laws of the Cayman Islands, out of capital of the Company.
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The Directors do not propose to exercise the Repurchase Mandate to such an extent as
would, in the circumstances, have a material adverse effect on the working capital or gearing
position of the Company which, in the opinion of the Directors, are from time to time
appropriate for the Company. There might be a material adverse impact on the working capital
or gearing position of the Company (as compared with the position disclosed in the audited
financial statements contained in the annual report of the Company for the year ended December
31, 2023) in the event that the Repurchase Mandate was to be exercised in full at any time
during the proposed repurchase period.

4. INTENTION OF DIRECTORS AND CONNECTED PERSONS TO SELL SHARES

None of the Directors nor, to the best of their knowledge and belief, having made all
reasonable enquiries, any of their respective associates (as defined in the Listing Rules), have
any present intention, if the Repurchase Mandate is approved by the Shareholders, to sell any
Shares to the Company or its subsidiaries.

The Company has not been notified by any connected persons (as defined in the Listing
Rules) of the Company that they have a present intention to sell Shares to the Company, or that
they have undertaken not to do so, in the event that the granting of the Repurchase Mandate is
approved by the Shareholders.

5. SHARE PRICES

The monthly highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the following months were as follows:

PER SHARE
Highest Lowest
(per Share) (per Share)
HK$ HKS$
2023
May 3.80 3.12
June 3.69 3.30
July 3.75 3.43
August 3.69 3.38
September 3.54 3.14
October 3.53 3.13
November 3.36 3.11
December 3.31 3.15
2024
January 3.33 2.98
February 3.18 2.95
March 3.09 2.95
April (up to the Latest Practicable Date) 3.12 3.00
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6. SHARE REPURCHASES MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, the Company has repurchased
certain Shares on the Stock Exchange as follows:

No. of Shares  Highest Price Lowest Price

Date of Repurchase Repurchased per Share per Share

HKS$ HK$
November 8, 2023 400,000 3.18 3.18
November 9, 2023 406,000 3.20 3.16
November 10, 2023 401,000 3.20 3.17
November 13, 2023 602,000 3.18 3.16
November 14, 2023 2,400,000 3.24 3.16
November 15, 2023 400,000 3.31 3.29
November 16, 2023 800,000 3.32 3.30
November 20, 2023 800,000 3.30 3.25
November 21, 2023 600,000 3.31 3.28
November 22, 2023 700,000 3.31 3.27
November 23, 2023 600,000 3.32 3.27
November 24, 2023 500,000 3.32 3.29
November 29, 2023 2,456,000 3.18 3.14
November 30, 2023 1,526,000 3.19 3.17
January 17, 2024 603,000 3.10 3.07
January 18, 2024 231,000 3.09 3.08
January 22, 2024 1,100,000 3.05 3.00
February 1, 2024 7,000 3.02 3.02
February 2, 2024 720,000 3.05 3.01
February 5, 2024 824,000 3.05 2.98
March 19, 2024 500,000 3.02 2.99
March 20, 2024 1,000,000 2.99 2.99
March 27, 2024 600,000 2.99 2.98
March 28, 2024 264,000 2.99 2.98

Save as disclosed above, no repurchase of Shares has been made by the Company during
the 6 months immediately preceding the Latest Practicable Date (whether on the Stock Exchange
or otherwise).

7. DIRECTORS’ UNDERTAKING
The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, the exercise of the power of the Company to make repurchases of Shares pursuant to

the Repurchase Mandate shall be in accordance with the Listing Rules and the applicable laws of
the Cayman Islands.
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8.  EFFECT OF TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition pursuant to
Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or group of Shareholders acting in
concert (within the meaning of the Takeovers Code), depending on the level of increase of the
interest of the Shareholder (and concerted parties, if any), 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.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,

the following person held 5% or more of the issued share capital of the Company:

Approximate
percentage of
the total
issued share
capital of the

If Repurchase
Mandate is
exercised
fully,
approximate
percentage of
the total
issued share
capital of the

Company as  Company as

at the Latest  at the Latest

Number of Practicable Practicable

Name of Shareholder Nature of interest Shares Date Date
(share)” (%) (%)

Texson Limited Beneficial owner 3,166,749,928 71.58% 79.87%

Note:

(1)  All interests stated are long positions.

In the event that the Directors exercise the power in full to repurchase Shares pursuant to
the Repurchase Mandate, the interest of the above persons in the issued share capital of the
Company will be increased as shown above. On the basis of the aforesaid increase of
shareholding, the Directors are not presently aware of any consequence which would arise under
the Takeovers Code as a consequence of any repurchase pursuant to the Repurchase Mandate.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if
the result of the repurchase would be that less than 25% (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the issued share capital would be in public
hands. The Company has made an application to the Stock Exchange when applying for the
listing of its Shares, and the Stock Exchange has granted the Company a waiver that the
minimum public float requirement under Rule 8.08(1) of the Listing Rules be reduced, based on
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which the minimum percentage of the Shares from time to time held by the public hand should
be the percentage of Shares of the enlarged issued share capital of the Company after the full
exercise of the over-allotment option (or any options that may be granted under the share option
scheme of the Company).

The Directors have no intention to exercise the Repurchase Mandate to the extent that will
result in the number of Shares in hands of public falling below the prescribed minimum
percentage.

INTENTIONAL USE OF THE REPURCHASED SHARES

To the extent permitted by the applicable laws, the Listing Rules and the Articles, the
Company may either cancel any or all of the Shares to be repurchased under the Repurchase
Mandate or retain them as treasury Shares, subject to the prevailing market conditions and the
Company’s capital management needs at the relevant time of the repurchases. Further, the
Company will file a next day disclosure return for every share repurchase under Rule 13.25A
and provide details of the repurchased Shares, including but not limited to the number of
repurchased Shares that are cancelled or held as treasury shares.

ARRANGEMENTS TO HOLD OR DEPOSIT TREASURY SHARES IN CENTRAL
CLEARING AND SETTLEMENT SYSTEM (“CCASS”)

Should the Company engage in on-exchange share buy-backs with the intention of holding
the repurchased Shares as treasury Shares, it will, upon completion of the repurchase, withdraw
the repurchased Shares from CCASS and register the repurchased Shares in the Company’s
register of members under its own name as treasury Shares. The Company may only re-deposit
the treasury Shares into CCASS if there is an immediate plan to resell them on the Stock
Exchange, and such resale should be executed promptly. For any treasury Shares deposited with
CCASS pending resale on the Stock Exchange, the Company will adopt appropriate measures to
ensure that it would not exercise any shareholders’ rights or receive any entitlements which
would otherwise be suspended under the relevant laws if those Shares were registered in the
issuer’s own name as treasury Shares, including but not limited to the Board of Directors
approving that: (i) the Company shall procure its broker not to give any instructions to Hong
Kong Securities Clearing Company Limited to vote at general meetings for the treasury shares
deposited with CCASS; and (ii) in the case of dividends or distributions, the Company should
withdraw the treasury Shares from CCASS, and either re-register them in its own name as
treasury shares or cancel them, in each case before the record date for the dividends or
distributions.
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NOTICE OF ANNUAL GENERAL MEETING

E

China Risun Group Limited
Hh e il 5 4 A PR 2 W]

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1907)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General
Meeting” or the “AGM”) of China Risun Group Limited (the “Company”) will be held on
Thursday, May 30, 2024 at 10:00 a.m. at Room 2001, 20/F., Sino Plaza, 255 Gloucester Road,
Causeway Bay, Hong Kong, for the following purposes:

10.

ORDINARY RESOLUTIONS

To consider and approve the report of the board of directors of the Company for the
year ended December 31, 2023.

To consider and approve the audited financial statements of the Company and the
independent auditors’ report for the year ended December 31, 2023.

To re-elect Ms. Lu Xiaomei as an executive director of the Company.

To re-elect Mr. Li Qinghua as an executive director of the Company.

To re-elect Mr. Wang Nianping as an executive director of the Company.

To re-elect Mr. Yang Lu as an executive director of the Company.

To re-elect Mr. Kang Woon as an independent non-executive director of the Company.

To authorize the board of directors of the Company to fix the remuneration of the
directors of the Company for the year ending December 31, 2024.

To consider and approve the re-appointment of Deloitte Touche Tohmatsu as the
Company’s external auditor and to authorize the Board to determine its remuneration.

To consider, approve and declare the final dividend of RMB1.20 cent per Share (the

“Final Dividend”) to be paid in Hong Kong dollars of an amount of HK1.32 cent per
Share (tax-inclusive) for the year ended December 31, 2023.
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As special business, to consider and, if thought fit, pass with or without amendments, the

following resolutions as ordinary resolutions:

11.

To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with authorized and unissued shares or to resell
or transfer of treasury Shares to the extent permitted under the applicable laws,
the Listing Rules and the Articles in the capital of the Company and to make or
grant offers, agreements and options which might require the exercise of such
powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorize the directors of the Company
to make or grant offers, agreements and options during the Relevant Period
which would or might require the exercise of such powers after the end of the
Relevant Period;

the total number of the shares allotted or agreed conditionally or unconditionally
to be allotted, or resold, or agreed conditionally or unconditionally to be resold
by the directors of the Company pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the
exercise of the outstanding conversion rights attaching to any convertible bonds
or securities issued by the Company, which are convertible into shares of the
Company; or (iii) the exercise of option under a share option scheme of the
Company or (iv) any scrip dividend scheme or similar arrangement providing for
the allotment of shares in lieu of the whole or part of a dividend on shares of the
Company in accordance with the Articles of Association of the Company, shall
not exceed twenty per cent (20%) of the total number of issued shares (excluding
repurchased Shares pending for cancellation and treasury shares, if any) of the
Company at the date of passing of this resolution and the said approval shall be
limited accordingly; and

for the purpose 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;

- 20 =



NOTICE OF ANNUAL GENERAL MEETING

12.

(i1) 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 revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general
meetings.

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

To consider and, if thought fit, pass with or without amendments the following

resolution as an ordinary resolution:

“THAT:

(a)

(b)

(©)

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

the total number of shares of the Company which might be repurchased by the
Company pursuant to the approval in paragraph (a) above during the Relevant
Period shall not exceed ten per cent (10%) of the total number of issued shares
(excluding repurchased Shares pending cancellation and treasury shares, if any)
of the Company at the date of passing of this resolution and the said approval be
limited accordingly; and

for the purpose 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;
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(i1) 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 revocation or variation of the authority given under this resolution by
ordinary resolution passed by the Company’s shareholders in general
meetings.”

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

“THAT, subject to the passing of resolutions nos. 11 and 12 set out in this notice, the
general mandate granted to the directors of the Company to exercise the powers of the
Company to allot, issue and deal with authorised and unissued shares of the Company
or to resell or transfer of treasury Shares to the extent permitted under the applicable
laws, the Listing Rules and the Articles pursuant to resolution No. 11 set out in this
notice be and is hereby extended by the addition thereto the number of the shares of
the Company which has been repurchased by the Company since the granting of such
general mandate pursuant to resolution No. 12 set out in this notice, provided that
such amount of shares of the Company shall not exceed ten per cent (10%) of the total
number of issued shares (excluding repurchased Shares pending for cancellation and
treasury shares, if any) of the Company at the date of passing of this resolution.”

Yours faithfully,

By order of the Board
China Risun Group Limited
Mr. Yang Xuegang
Chairman

Hong Kong, April 26, 2024

Notes:

A form of proxy for use at the AGM (or any adjournment thereof) is enclosed herewith. Any member of the
Company entitled to attend and vote at this meeting is entitled to appoint a proxy to attend and vote instead of
him/her/it. A member who is the holder of two or more shares of the Company may appoint more than one proxy
to represent him/her/it to attend and vote on his/her/its behalf. If more than one proxy is so appointed, the
appointment shall specify the number and class of shares in respect of which each such proxy is so appointed. A
proxy need not be a member of the Company but must be present in person at the meeting to represent the
member.

Where there are joint holders of any share of the Company, any one of such joint holders may vote at the
meeting, either personally or by proxy, in respect of such share as if he/she were solely entitled thereto, but if
more than one of such joint holders be present at the meeting, that one of the said persons so present whose
name stands first on the register of members of the Company in respect of such share shall alone be entitled to
vote in respect thereof.
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3. In order to be valid, the form of proxy together with a power of attorney or other authority, if any, under which
it is signed or a certified copy of such power or authority must be deposited at the branch share registrar of the
Company 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 fixed for holding the
AGM (i.e. not later than Tuesday, May 28, 2024 at 10:00 a.m.), (or any adjournment thereof).

4. Completion and return of the proxy form in respect of the proposed ordinary resolutions for the AGM will not
preclude a member of the Company from attending and voting in person at the AGM (or any adjournment
thereof) should he/she so wishes and in such event, the proxy form for the AGM (or any adjournment thereof)
will be deemed to have been revoked.

5. All resolutions at the AGM 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 Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and the
results of the poll will be published on the websites of The Stock Exchange of Hong Kong Limited and the
Company in accordance with the Listing Rules.

6. The register of members of the Company will be closed from Monday, May 27, 2024 to Thursday, May 30, 2024
(both days inclusive) for the purpose of determining the right to attend and vote at the AGM, during which
period no transfer of shares will be registered. In order to be eligible to attend and vote at the forthcoming AGM,
all share transfer documents accompanied by the corresponding share certificates must be lodged with the
Company’s branch 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., Friday, May 24, 2024.

7. The register of members of the Company will also be closed from Wednesday, June 12, 2024 to Friday, June 14,
2024, both days inclusive, for the purpose of determining the entitlement of the Shareholders to receive the Final
Dividend, during which period no share transfers will be registered. The record date for entitlement to the Final
Dividend is Friday, June 14, 2024. In order to be entitled to the Final Dividend, all share transfer documents
accompanied by the corresponding share certificates must be lodged with the Company’s branch 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 Tuesday, June 11, 2024.

8. With regard to ordinary resolutions Nos. 3 to 8 and 10 to 13 of this notice, a circular giving details of the
re-electing of Directors and general mandates to issue and to repurchase Shares has been published together with
this notice to Shareholders on the websites of Hong Kong Exchanges and Clearing Limited
(http://www.hkexnews.hk) and the Company (http://www.risun.com). The biographical details of the retiring
Directors who are subject to re-election at the meeting are set out in Appendix I to the circular.

9. The AGM is expected to last for no more than half a working day. Shareholders and their proxies attending the
meeting are responsible for their own traveling and accommodation expenses.

As at the date of this notice, the executive Directors are Mr. Yang Xuegang, Ms. Lu
Xiaomei, Mr. Li Qinghua, Mr. Han Qinliang, Mr. Wang Nianping and Mr. Yang Lu; and the
independent non-executive Directors are Mr. Kang Woon, Mr. Yu Kwok Kuen Harry and Mr.
Wang Yinping.
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