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

the following meanings:

“AGM” the annual general meeting of the Company to be held
at 21/F., Grand Millennium Plaza, 181 Queen’s Road
Central, Sheung Wan, Hong Kong on Tuesday, 20
August 2024 at 11:30 a.m., a notice of which is set out
on pages 24 to 28 of this circular

“Amendments” the amendments to the Bye-laws as set out in
Appendix III of this circular

“Board” the board of Directors

“Bye-laws” the existing amended and restated bye-laws of the
Company currently in force

“Company” Nan Nan Resources Enterprise Limited, an exempted
company incorporated in Bermuda with limited
liability, the issued Shares of which are listed on the
Main Board of the Stock Exchange

“Corporate Communications” any documents issued or to be issued by the Company
for the information or action of any holders of its
securities, including but not limited to (a) the
directors’ report, its annual accounts together with a
copy of the auditors’ report and, where applicable, its
summary financial report; (b) the interim report and,
where applicable, summary interim report; (c) a
notice of meeting; (d) a listing document; (e) a
circular; and (f) a proxy form

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“Hong Kong” the Hong Kong Special Administrative Region of the
People’s Republic of China

“Issue Mandate” the general mandate proposed to be granted to the
Directors at the AGM to issue new Shares not
exceeding 20% of the total number of issued Shares
(excluding treasury shares) as at the date of the
passing of the relevant resolution
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“Latest Practicable Date” 19 July 2024, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

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

"New Bye-laws" the second amended and restated bye-laws of the
Company incorporating the Amendments proposed
to be adopted at the AGM

“Repurchase Mandate” the general mandate proposed to be granted to the
Directors at the AGM to repurchase Shares up to 10%
of the total number of issued Shares (excluding
treasury shares) as at the date of the passing of the
relevant resolution

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

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital
of the Company

“Shareholder(s)” the holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Code on Takeovers and Mergers and Share
Buy-backs

“treasury shares” have the same meaning as ascribed in the Listing
Rules

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong

“%” per cent.

DEFINITIONS

– 2 –



NAN NAN RESOURCES ENTERPRISE LIMITED
南南資源實業有限公司

(Incorporated in Bermuda with limited liability)

(Stock Code: 1229)

Executive Directors:
Mr. Kwan Man Fai (Chairman and Managing Director)
Mr. Wong Sze Wai
Mr. Li Chun Fung

Independent non-executive Directors:
Dr. Wong Man Hin Raymond
Mr. Chan Yiu Fai Youdey
Mr. Pak Wai Keung Martin

Registered Office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Principal place of business
in Hong Kong:

11/F., Tower 2
Admiralty Centre
18 Harcourt Road
Admiralty, Hong Kong

26 July 2024

To the Shareholders

Dear Sir or Madam,

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

(3) AMENDMENTS TO THE BYE-LAWS
AND

(4) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information with respect to the
resolutions to be proposed at the AGM to be held on Tuesday, 20 August 2024 relating to,
among other things, (i) the granting of the Repurchase Mandate and the Issue Mandate to
the Directors; (ii) the re-election of the retiring Directors; (iii) the Amendments and
adoption of the New Bye-laws and to (iv) give you the notice of the AGM.
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2. GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the last annual general meeting of the Company held on 23 August 2023, the
resolutions were passed granting general mandates to the Directors to exercise all the
powers of the Company to issue and repurchase Shares. Such general mandates will lapse
at the conclusion of the AGM. Ordinary resolutions will be proposed at the AGM to
approve the granting of new general mandates to the Directors as follows:

(1) to allot, issue or deal with additional Shares of not exceeding 20% of the total
number of issued Shares (excluding treasury shares) as at the date of the
passing of the proposed resolution at the AGM;

(2) to repurchase Shares of not exceeding 10% of the total number of issued
Shares (excluding treasury shares) as at the date of the passing of the
proposed resolution at the AGM; and

(3) to extend the Issue Mandate by adding the aggregate number of Shares
repurchased by the Company pursuant to the Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate shall continue to be in force during
the period from the date of the passing of the resolutions for the approval of the 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 to be held by the Bye-laws or any applicable
laws of Bermuda; and (iii) the date upon which such authority is revoked or varied by an
ordinary resolution of the Shareholders in a general meeting of the Company.

As at the Latest Practicable Date, the total number of issued Shares was 765,373,584
Shares. Subject to the passing of the ordinary resolution approving the Issue Mandate and
on the basis that no further Shares are issued or repurchased before the AGM, the
Company would be allowed under the Issue Mandate to issue up to a maximum of
153,074,716 new Shares representing approximately 20% of the total number of issued
Shares (excluding treasury shares) as at the date of the passing of such ordinary
resolution.

An explanatory statement relating to the Repurchase Mandate is set out in
Appendix I to this circular. The explanatory statement contains all the requisite
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.

The Directors wish to state that they have no immediate plan to repurchase any
Shares pursuant to the Repurchase Mandate and to issue any new Shares pursuant to the
Issue Mandate.
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3. RE-ELECTION OF RETIRING DIRECTORS

In accordance with bye-law 84 of the Bye-laws, Mr. Kwan Man Fai (“Mr. Kwan”)
and Mr. Chan Yiu Fai Youdey (“Mr. Chan”) will retire by rotation at the AGM and will be
eligible for re-election at the AGM. Each of Mr. Kwan and Mr. Chan, being eligible, will
offer himself for re-election as an executive Director and an independent non-executive
Director respectively at the AGM.

The proposal of re-election took into account a wide range of diversity perspective,
including but not limited to gender, age, cultural and educational background,
professional experience, skills, knowledge and length of services, with due regard of the
benefits of diversity as set out in the board diversity policy of the Company.

The nomination committee of the Company (the “Nomination Committee”) has
considered Mr. Chan’s extensive experience in legal background, his career profile and
other experience and factors as set out in Appendix II to this circular. Having duly
considered Mr. Chan’s qualifications, skills, experience, age, culture, gender, past
contributions, and all other relevant factors, the Nomination Committee is of the view that
Mr. Chan continues to be a suitable candidate to serve in the Board.

As at the Latest Practicable Date, Mr. Chan has served as an independent
non-executive Director for more than 9 years. The Company has received from Mr. Chan
an annual confirmation of independence pursuant to Rule 3.13 of the Listing Rules.
During his appointment, Mr. Chan has not involved in the daily management of the
Company nor in any relationships which interfere with his independent judgment, and he
demonstrated his abilities to provide independent, balanced and objective view to the
Company’s affairs. The Nomination Committee is of the view that Mr. Chan meets the
independence guidelines set out in Rule 3.13 of the Listing Rules and is regarded as
independent in accordance with the terms of the guidelines. The Board considers that Mr.
Chan to be independent under the Listing Rules despite the fact that he has served the
Company for more than 9 years.

In light of the knowledge, skills, experience and performance of Mr. Chan, the Board
recommends the Shareholders to re-elect Mr. Chan as an independent non-executive
Director at the AGM.

Details of the retiring Directors are set out in Appendix II to this circular.
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4. AMENDMENTS TO THE BYE-LAWS

The Board will propose at the AGM a special resolution approving the Amendments
and the adoption of the New Bye-laws in substitution for and to the exclusion of the
Bye-laws to, inter alia, (i) provide that Corporate Communications may be disseminated
to the Shareholders through various means, including but not limited to, by publishing it
on the Company’s website and the website of the Stock Exchange; (ii) allow the Company
to hold and dispose of its Shares as treasury shares in accordance with the applicable laws
of Bermuda and the Listing Rules; and (iii) incorporate consequential amendments in line
with the above amendments and other house-keeping amendments.

Details of the Amendments are set out in Appendix III to this circular.

The legal advisers to the Company as to Hong Kong laws have confirmed that the
Amendments comply with the requirements of the Listing Rules and the legal advisers to
the Company as to Bermuda laws have confirmed that the Amendments do not violate
Bermuda law.

The Company confirms that there is nothing unusual about the Amendments.
Shareholders are advised that the Bye-laws are written in English only and there is no
official Chinese translation. The Chinese translation of the Bye-laws is provided for
reference only. In case of any discrepancy or inconsistency, the English version shall
prevail.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 24 to 28 of this circular. At the AGM,
resolutions will be proposed to approve, among other things, (i) the granting of the
Repurchase Mandate and the Issue Mandate to the Directors; (ii) the re-election of the
retiring Directors; and (iii) the approval of the Amendments and adoption of the New
Bye-laws.

According to bye-law 66 of the Bye-laws, at any general meeting, a resolution put to
the vote shall be decided on a show of hands unless (before or on the declaration of the
results of the show of hands or on the withdrawal of any other demand for a poll) a poll is
demanded by, among others, the chairman of such meeting. Pursuant to Rule 13.39(4) of
the Listing Rules, any vote of shareholders at a general meeting must be taken by poll
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except where the chairman decides to allow a resolution relating to a procedural or
administrative matter to be voted on by a show of hands. In order to comply with the
Listing Rules and bye-law 66 of the Bye-laws, all votes at the AGM will be taken by poll
and the Company will announce the poll results after the AGM in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular and such form is
also published on the website of the Stock Exchange at https://www.hkexnews.hk.
Whether or not you are able to attend the AGM, you are requested to complete the
accompanying form of proxy in accordance with the instruction printed thereon and
return the same to the Company’s Hong Kong branch share registrar and transfer office,
Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338
King’s Road, North Point, Hong Kong as soon as possible but in any event not less than 48
hours before the time appointed for the holding of the AGM or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and
voting in person at the AGM or any adjournment thereof should you so wish.

6. RECORD DATE

In order to attend the annual general meeting of the Company to be held on Tuesday,
20 August 2024, all transfer of shares, accompanied by the relevant share certificates and
transfer forms, must be lodged with the Company’s Hong Kong branch share registrar and
transfer office, Union Registrars Limited, Suites 3301-04, 33/F, Two Chinachem Exchange
Square, 338 King’s Road, North Point, Hong Kong for registration not later than 4:00 p.m.
on Wednesday, 14 August 2024.

7. RESPONSIBILITY STATEMENT

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

The Directors consider that the proposed resolutions set out in the notice of AGM
are in the best interests of the Company and its Shareholders as a whole. Accordingly, the
Directors recommend the Shareholders to vote in favour of the relevant resolutions to be
proposed at the AGM.

9. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to
this circular. The English text shall prevail over the Chinese text in this circular.

Yours faithfully,
For and on behalf of the Board

Nan Nan Resources Enterprise Limited
Kwan Man Fai

Chairman and Managing Director
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The following is an explanatory statement which contains all the information
required pursuant to Rule 10.06(1)(b) of the Listing Rules to be given to all Shareholders
relating to the resolution to be proposed at the AGM in relation to the granting of the
Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued Shares comprised
765,373,584 Shares.

Subject to the passing of the ordinary resolution to approve the granting of the
Repurchase Mandate and on the basis that no further Shares are issued or repurchased by
the Company prior to the AGM, the Directors will be allowed under the Repurchase
Mandate to repurchase a maximum of 76,537,358 Shares, representing approximately 10%
of the total number of issued Shares (excluding treasury shares) as at the date of the AGM.

2. REASON FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and the Shareholders as a whole. Such repurchase may, depending on the
market conditions and funding arrangements at the time, lead to an enhancement of the
net asset value per Share and/or its earnings per Share and will only be made when the
Directors believe that such repurchases will benefit the Company and the Shareholders as
a whole.

Subject to the passing of the special resolution approving the Amendments and the
adoption of the New Bye-laws to, inter alia, allow the Company to hold and dispose of its
Shares as treasury shares in accordance with the applicable laws of Bermuda and the
Listing Rules, the Company will either (i) cancel the repurchased Shares and/or (ii) hold
such Shares in treasury, subject to market conditions and the capital management needs of
the Company at the relevant time such repurchases of Shares are made. If the Company
holds any Shares in treasury, any sale or transfer of Shares held in treasury will be subject
to the terms of the Issue Mandate in ordinary resolution numbered 5 and made in
accordance with the Listing Rules and applicable laws of Bermuda.

To the extent that any treasury shares are deposited with Central Clearing and
Settlement System (“CCASS”) pending resale, the Company will adopt appropriate
measures to ensure that it does not exercise any shareholders’ rights or receive any
entitlements which would otherwise be suspended under the applicable laws if those
Shares were registered in the Company’s own name as treasury shares. These measures
may include approval by the Board that (i) the Company will not (or will 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 will 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.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company intends to apply funds from the Company’s
internal resources legally available for such purpose in accordance with the Bye-laws, the
laws of Bermuda and the Listing Rules.

There might be material adverse impact on the working capital and gearing position
of the Company (as compared with the position disclosed in the audited accounts
contained in the annual report of the Company for the year ended 31 March 2024) in the
event that the Repurchase Mandate was to be carried out in full at any time during the
proposed repurchase period. However, the Directors do not propose to exercise the
Repurchase Mandate to such an extent as would, in the circumstances, have a material
adverse impact on the working capital or gearing position of the Company.

4. UNDERTAKING OF THE DIRECTORS

The Directors have confirmed that they will exercise the powers of the Company to
repurchase Shares pursuant to the Repurchase Mandate in accordance with the Listing
Rules, the Bye-laws and all applicable laws of Bermuda. The Directors have also
confirmed that neither the explanatory statement set out in Appendix I to this circular nor
the proposed share repurchase has unusual features.

5. EFFECT OF TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder ’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. As a result, a Shareholder or a group of Shareholders acting in concert,
depending on the level of increase in the interest of such Shareholder(s), could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best knowledge of the Company, Ascent
Goal Investments Limited which held approximately 74.42% of the total number of issued
Shares was the only substantial Shareholder. In the event that the Directors should
exercise in full the powers to repurchase Shares which is proposed to be granted pursuant
to the resolution, the shareholding of Ascent Goal Investments Limited in the Company
would be increased to approximately 82.69% of the total number of issued Shares and such
increase would not give rise to an obligation to make a mandatory offer under Rule 26 of
the Takeovers Code. Save as aforesaid, the Directors are not aware of any consequences
which would arise under the Takeovers Code as a consequence of any repurchases
pursuant to the Repurchase Mandate.

The Directors also will not make share repurchase on the Stock Exchange if such
repurchase would result in the minimum public float requirements under Rule 8.08 of the
Listing Rules not being complied with.
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6. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED

PERSONS

None of the Directors nor, to the best knowledge of the Directors having made all
reasonable enquiries, any of their close associates (as defined in the Listing Rules) have
any present intention, in the event that the relevant proposed resolution is approved by
Shareholders in the AGM, to sell Shares to the Company.

No core connected person (as defined in the Listing Rules) of the Company has
notified the Company that he/she/it has a present intention to sell Shares to the Company
nor has he/she/it undertaken not to sell any of the Shares held by him/her/it to the
Company in the event that the Company is authorised to make purchases of Shares.

7. SHARE REPURCHASES MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

8. SHARE PRICES

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

Share Price (per Share)
Highest Lowest

HK$ HK$

2023
July 0.680 0.160
August 0.176 0.142
September 0.280 0.135
October 0.165 0.130
November 0.196 0.122
December 0.146 0.111

2024
January 0.180 0.122
February 0.169 0.124
March 0.167 0.122
April 0.180 0.113
May 0.173 0.132
June 0.265 0.146
July (up to the Latest Practicable Date) 0.175 0.152
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The details of the retiring Directors, who will retire and, being eligible, offer
themselves for re-election at the AGM, are set out below:

Mr. Kwan Man Fai, aged 55, is an executive Director and authorised representative
of the Company (under rule 3.05 of the Listing Rules) appointed on 25 March 2008. Mr.
Kwan has been the chairman and managing director of the Company since March 2017
and is a member of the remuneration committee and the chairman of the nomination
committee of the Company. He is also a director of certain subsidiaries of the Company.
Mr. Kwan graduated from the University of Hong Kong with a bachelor degree in laws
and a postgraduate certificate in laws. Mr. Kwan also holds a master degree in laws from
The London School of Economics and Social Sciences, the University of London and a
master degree in the Mainland China law from the City University of Hong Kong. Mr.
Kwan is now a consultant of Messrs. Anthony Siu & Co., a law firm in Hong Kong. Mr.
Kwan has over 10 years of experience in corporate finance and banking work, including
assisting various companies in their listing on the Main Board and the GEM of the Stock
Exchange.

The service agreement of Mr. Kwan was extended for one year commencing from 25
March 2024, which may be terminated by either the Company or Mr. Kwan by giving not
less than three months’ written notice or payment in lieu thereof to the other. Subsequent
to a review of his director ’s duties and responsibilities in the Company as well as the
market conditions, his remuneration has been changed to HK$1,231,248 per annum with
effect from 1 February 2023. Mr. Kwan is entitled to a monthly allowance of HK$4,000 for
acting as a director for each of 10 subsidiaries respectively. Pursuant to Mr. Kwan’s
original service agreement signed in 2008, he may be entitled to an annual management
bonus of a sum to be determined by the board of directors of the Company at its discretion
and limited to 5% of the consolidated net profits after taxation and minority interests but
before extraordinary items as shown in the Group’s audited consolidated accounts for that
financial year. Mr. Kwan is subject to retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the Bye-laws.

As at the date hereof, Mr. Kwan does not have any interests in the securities of the
Company within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Kwan does not (i) hold any other directorships in any
public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the past 3 years; (ii) hold any other positions in the Company and its
subsidiaries; (iii) have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company; and (iv) have other
major appointments or professional qualifications.

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders in connection with Mr. Kwan’s re-election and there is no
other information that needs to be disclosed pursuant to any of the requirements of Rules
13.51(2)(h) to (v) of the Listing Rules.
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Mr. Chan Yiu Fai Youdey, aged 55, is an independent non-executive Director
appointed on 25 March 2008. Mr. Chan is a member of each of the audit committee,
remuneration committee and nomination committee of the Company. Mr. Chan graduated
from the University of Hong Kong with a bachelor degree in laws and a postgraduate
certificate in laws. Mr. Chan also holds master degrees in laws from the City University of
Hong Kong and from the People’s University of China. Mr. Chan is currently a partner of
Messrs. David Y.Y. Fung & Co., a law firm in Hong Kong. Mr. Chan has extensive
experience in civil and commercial crime litigation and also handles various transactions
for corporate clients and banks in Hong Kong. Mr. Chan is also an independent
non-executive director of Qinqin Foodstuffs Group (Cayman) Company Limited (stock
code: 1583), a company whose shares are listed on the Main Board of the Stock Exchange.

The service agreement of Mr. Chan was extended for one year commencing from 25
March 2024, which may be terminated by either the Company or Mr. Chan by giving not
less than one month’s written notice or payment in lieu thereof to the other. Mr. Chan is
entitled to a director ’s remuneration of HK$336,000 per annum, which was determined
with reference to his experience, duties and responsibilities and the prevailing market rate
of companies of comparable size and similar operation. Mr. Chan is subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance
with the Bye-laws.

As at the date hereof, Mr. Chan does not have any interests in the securities of the
Company within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Chan does not (i) hold any other directorships in any
public companies the securities of which are listed on any securities market in Hong Kong
or overseas in the past 3 years; (ii) hold any other positions in the Company and its
subsidiaries; (iii) have any relationship with any directors, senior management,
substantial shareholders or controlling shareholders of the Company; and (iv) have other
major appointments or professional qualifications.

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders in connection with Mr. Chan’s re-election and there is no
other information that needs to be disclosed pursuant to any of the requirements of Rules
13.51(2)(h) to (v) of the Listing Rules.
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Details of the Amendments are set out as follows:

Bye-laws No. Amendments

1. “Act” the Companies Act 1981 of Bermuda, as amended
from time to time.

2. (m) to the extent any provision in these Bye-laws contradicts or is
inconsistent with any provision of Part II or Part III of the
Electronic Transactions Act 1999 (as amended from time to time)
(“ETA”) or Section 2AA of the Act, the provisions in these
Bye-laws shall prevail; they shall be deemed as an agreement
between the Company and the Members to vary the provisions of
the ETA and/or to override the requirement of Section 2AA of the
Act, as applicable;

(mn) references to the right of a Member to speak at an electronic
meeting or a hybrid meeting shall include the right to raise
questions or make statements to the chairman of the meeting,
verbally or in written form, by means of electronic facilities. Such
a right shall be deemed to have been duly exercised if the
questions or statements may be heard or seen by all or only some
of the persons present at the meeting (or only by the chairman of
the meeting) in which event the chairman of the meeting shall
relay the questions raised or the statements made verbatim to all
persons present at the meeting, either orally or in writing using
electronic facilities;

(no) a reference to a meeting: (a) shall mean a meeting convened
and held in any manner permitted by these Bye-laws and any
Member or Director attending and participating at a meeting by
means of electronic facilities shall be deemed to be present at that
meeting for all purposes of the Statutes and these Bye-laws, and
attend, participate, attending, participating, attendance and
participation shall be construed accordingly, and (b) shall, where
the context is appropriate, include a meeting that has been
postponed by the Board pursuant to Bye-law 64E;

APPENDIX III DETAILS OF AMENDMENTS TO THE BYE-LAWS
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(op) references to a person’s participation in the business of a
general meeting include without limitation and as relevant the
right (including, in the case of a corporation, through a duly
authorised representative) to speak or communicate, vote, be
represented by a proxy and have access in hard copy or electronic
form to all documents which are required by the Statutes or these
Bye-laws to be made available at the meeting, and participate and
participating in the business of a general meeting shall be
construed accordingly;

(pq) references to electronic facilities include, without limitation,
website addresses, webinars, webcast, video or any form of
conference call systems (telephone, video, web or otherwise); and

(qr) where a Member is a corporation, any reference in these
Bye-laws to a Member shall, where the context requires, refer to a
duly authorised representative of such Member.

3. (2) Subject to the Act, the Company’s memorandum of association
and, where applicable, the Listing Rules and/or the rules of any
competent regulatory authority, any power of the Company shall
have the power to purchase or otherwise acquire its own shares
(including its redeemable shares) for cancellation or to be held as
treasury shares, as well as warrants or other securities, and such
power shall be exercisable by the Board uponon such terms and
subject to such conditions as it thinks fitthe Board may determine.

10. Subject to the Act and without prejudice to Bye law 8, all or any of
the special rights for the time being attached to the shares or any
class of shares may, unless otherwise provided by the terms of
issue of the shares of that class, from time to time (whether or not
the Company is being wound up) be varied, modified or
abrogated either with the consent in writing of the holders of not
less than three fourths in nominal value of the issued shares of
that class or with the sanction of a special resolution passed at a
separate general meeting of the holders of the shares of that class.
To every such separate general meeting all the provisions of these
Bye laws relating to general meetings of the Company shall,
mutatis mutandis, apply, but so that:
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(a) the necessary quorum (other thanincluding at an adjourned
meeting) shall be two persons at least (or in the case of a
Member being a corporation, its duly authorised
representative) holding or representing by proxy not less
than one third in nominal value of the issued shares of that
class and at any adjourned meeting of such holders, two
holders present in person or (in the case of a Member being
a corporation) its duly authorised representative or by
proxy (whatever the number of shares held by them) shall
be a quorum; and

…

17. (2) Where a share stands in the names of two or more persons, the
person first named in the Register shall as regards service of
nNotices and, subject to the provisions of these Bye laws, all or
any other matters connected with the Company, except the
transfer of the shares, be deemed the sole holder thereof.

44. The Register and branch register of Members, as the case may be,
shall be open to inspection between 10 a.m. and 12 noon during
business hours by members of the public without charge at the
Office or such other place at which the Register is kept in
accordance with the Act. Members may inspect during business
hours any register maintained in Hong Kong without charge and
require the provision to him of copies or extracts thereof in all
respects as if the Company were incorporated under and were
subject to the Hong Kong Companies Ordinance (Chapter 622 of
the laws of Hong Kong). The Register including any overseas or
local or other branch register of Members may, after notice has
been given by advertisement in an appointed newspaper and
where applicable, any other newspapers in accordance with the
requirements of any Designated Stock Exchange or by any means
in such manner as may be accepted by the Designated Stock
Exchange to that effect, be closed at such times or for such periods
not exceeding in the whole thirty (30) days in each year as the
Board may determine and either generally or in respect of any
class of shares.

45. (b) determining the Members entitled to receive nNotice of and to
vote at any general meeting of the Company.
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56. Subject to the Act, an annual general meeting of the Company
shall be held infor each financial year other than the financial year
in which its statutory meeting is convened and such annual
general meeting must be held within six (6) months after the end
of the Company’s financial year (unless a longer period would not
infringe the Listing Rulesrules of the Designated Stock Exchange,
if any) at such time.

63. (2) If the chairman of a general meeting held in any form is
participating in the general meeting using an electronic facility or
facilities which is hereby permitted and becomes unable to
participate in the general meeting using such electronic facility or
facilities, another person (determined in accordance with Bye-law
63(1) above) shall preside as chairman of the meeting unless and
until the original chairman of the meeting is able to participate in
the general meeting using the electronic facility or facilities.

64. Subject to Bye-law 64C, the chairman may, with (without the
consent of anythe meeting) or shall at the direction of the meeting
at which a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time (or indefinitely)
and/or from place to place(s) and/or from one form to another (a
physical meeting, a hybrid meeting or an electronic meeting) as
the meeting shall determine, but no business shall be transacted at
any adjourned or postponed meeting other than the business
which might lawfully have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjourned for
fourteen (14) days or more, at least seven (7) clear days’ Notice of
the adjourned meeting shall be given specifying the details set out
in Bye-law 59(2) but it shall not be necessary to specify in such
notice the nature of the business to be transacted at the adjourned
meeting and the general nature of the business to be transacted.
Save as aforesaid, it shall be unnecessary to give notice of an
adjournment.

64A. (1) The Board may, at its absolute discretion, arrange for persons
entitled to attend a general meeting to do so by simultaneous
attendance and participation by means of electronic facilities at
such location or locations (“Meeting Location(s)”) determined by
the Board at its absolute discretion. Any Member or any proxy
attending and participating in such way or any Member or proxy
attending and participating in an electronic meeting or a hybrid
meeting by means of electronic facilities is deemed to be present
at and shall be counted in the quorum of the meeting.
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76. The instrument appointing a proxy shall be in such form as the
Board may determine and in the absence of such determination,
shall be in writing under the hand ofsigned by the appointor or of
his attorney duly authorised in writing or, if the appointor is a
corporation, either under its seal or under the hand ofsigned by
an officer, attorney or other person authorised to sign the same. In
the case of an instrument of proxy purporting to be signed on
behalf of a corporation by an officer thereof it shall be assumed,
unless the contrary appears, that such officer was duly authorised
to sign such instrument of proxy on behalf of the corporation
without further evidence of the facts.

81. (2) Where a Member is a clearing house (or its nominee(s) and, in
each case, being a corporation), it may authorise such persons as it
thinks fit to act as its representatives at any meeting of the
Company or at any meeting of any class of Members provided
that the authorisation shall specify the number and class of shares
in respect of which each such representative is so authorised. Each
person so authorised under the provisions of this Bye-law shall be
deemed to have been duly authorised without further evidence of
the facts and be entitled to exercise the same rights and powers on
behalf of the clearing house (or its nominee(s)) as if such person
was the registered holder of the shares of the Company held by
the clearing house (or its nominee(s)) in respect of the number and
class of shares specified in the relevant authorisation including,
the right to speak, and vote and, where a show of hands is
allowed, the right to vote individually on a show of hands.
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89. Any Director may at any time by Notice delivered to the Office or
head office or at a meeting of the Directors appoint any person
(including another Director) to be his alternate Director. Any
person so appointed shall have all the rights and powers of the
Director or Directors for whom such person is appointed in the
alternative provided that such person shall not be counted more
than once in determining whether or not a quorum is present. An
alternate Director may be removed at any time by the person or
body which appointed him and, subject thereto, the office of
alternate Director shall continue until the happening of any event
which, if he were a Director, would cause him to vacate such office
or if his appointer ceases for any reason to be a Director. Any
appointment or removal of an alternate Director shall be effected
by Notice signed by the appointor and delivered to the Office or
head office or tendered at a meeting of the Board. An alternate
Director may also be a Director in his own right and may act as
alternate to more than one Director. An alternate Director shall, if
his appointor so requests, be entitled to receive notices of
meetings of the Board or of committees of the Board to the same
extent as, but in lieu of, the Director appointing him and shall be
entitled to such extent to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally
present and generally at such meeting to exercise and discharge
all the functions, powers and duties of his appointor as a Director
and for the purposes of the proceedings at such meeting the
provisions of these Bye laws shall apply as if he were a Director
save that as an alternate for more than one Director his voting
rights shall be cumulative.
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112. A meeting of the Board may be convened by the Secretary on
request of a Director or by any Director. The Secretary shall
convene a meeting of the Board whenever he shall be required so
to do by any Director. Notice of a meeting of the Board shall be
deemed to be duly given to a Director if it is given to such Director
in writing or verbally (including in person or by telephone) or by
electronic means to an electronic address from time to time
notified to the Company by such Director or (if the recipient
consents to it being made available on a website) by making it
available on a website or by telephone or in such other manner as
the Board may from time to time determine.

151. The requirement to send to a person referred to in Bye-law 149 the
documents referred to in that provision or a summary financial
report in accordance with Bye-law 150 shall be deemed satisfied
where, in accordance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing Rules, the
Company publishes copies of the documents referred to in
Bye-law 149 and, if applicable, a summary financial report
complying with Bye-law 150, in any manner permitted by these
Bye-laws, including on the Company’s computer network or in
any other permitted manner (including by sending any form of
electronic communication), and that person has agreed or is
deemed to have agreed to treat the publication or receipt of such
documents in such manner as discharging the Company’s
obligation to send to him a copy of such documents.

158. (1) Any Notice or document (including any “corporate
communication” and “actionable corporate communication”
within the meaning ascribed thereto under the Listing Rules),
whether or not, to be given or issued under these Bye-laws from
the Company shall be in writing or by cable, telex or facsimile
transmission message or other form of electronic transmission or
electronic communication and, subject to compliance with the
Listing Rules, any such Notice and document may be given or
issued by the following means:

(a) by serving it personally on the relevant person;

(b) by sending it through the post in a prepaid envelope
addressed to such Member at his registered address as
appearing in the Register or at any other address supplied
by him to the Company for the purpose;

(c) by delivering or leaving it at such address as aforesaid;
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(d) by placing an advertisement in appointed newspapers or
other publication and where applicable, (as defined in the
Act) or in newspapers published daily and circulating
generally in the territory of and in accordance with the
requirements of the Designated Stock Exchange;

(e) by sending or transmitting it as an electronic
communication to the relevant person at such electronic
address as he may provide under Bye-law 158(35), subject to
the Company complying with the Statues and any other
applicable laws, rules and regulations from time to time in
force with regard to any requirements for the obtaining of
consent (or deemed consent) from such person);

(f) by publishing it on the Company’s website or the website to
which the relevant person may have access, subject to the
Company complying with the Statutes and any other
applicable laws, rules and regulations from time to time in
force with regard to any requirements for the obtaining of
consent (or deemed consent) from such person and/or for
giving notification to any such person that the notice,
document or publication is available on the Company’s
computer network website (a “notice of availability”)of the
Designated Stock Exchange.;

(g) by sending or otherwise making it available to such person
through such other means to the extent permitted by and in
accordance with the Statutes and other applicable laws,
rules and regulations.

(2) The notice of availability may be given by any of the means set
out above other than by posting it on a website.

(32)In the case of joint holders of a share all notices shall be given
to that one of the joint holders whose name stands first in the
Register and notice so given shall be deemed a sufficient service
on or delivery to all the joint holders.

(4) Every person who, by operation of law, transfer, transmission,
or other means whatsoever, shall become entitled to any share,
shall be bound by every notice in respect of such share, which,
previously to his name and address (including electronic address)
being entered in the Register as the registered holder of such
share, shall have been duly given to the person from whom he
derives title to such share.
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(53) Every Member or a person who is entitled to receive notice
form the Company under the provisions of the Statutes or these
Bye-laws may register with the Company an electronic address to
which nNotices can be served upon him.

(64) Subject to any applicable laws, rules and regulations and the
terms of these Bye-laws, any notice, document or publication,
including but not limited to the documents referred to in Bye-laws
149, 150 and 158 may be given in the English language only or in
both the English language and the Chinese language or, with the
consent of or election by any Member, in the Chinese language
only to such Member.

159. (a) if served or delivered by post, shall where appropriate be
sent by airmail and shall be deemed to have been served or
delivered on the day following that on which the envelope
containing the same, properly prepaid and addressed, is put
into the post; in proving such service or delivery it shall be
sufficient to prove that the envelope or wrapper containing
the notice or document was properly addressed and put
into the post and a certificate in writing signed by the
Secretary or other officer of the Company or other person
appointed by the Board that the envelope or wrapper
containing the Notice or other document was so addressed
and put into the post shall be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be
given on the day on which it is transmitted from the server
of the Company or its agent. A Notice placed on the
Company’s website or the website of the Designated Stock
Exchange is deemed given by the Company to a Member on
the day following that on which a notice of availability is
deemed served on the Member;

(c) if placed or published on either the Company’s website or
the website of the Designated Stock Exchange, shall be
deemed to have been given or served on the day on which
the notice, document or publication first so appears on the
Company’s website to which the relevant person may have
access or the day on which the notice of availability is
deemed to have been served or delivered to such person
under these Bye-laws, whichever is laterrelevant website,
unless the Listing Rules specify a different date. In such
cases, the deemed date of service shall be as provided or
required by the Listing Rules;

…
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161. For the purposes of these Bye-laws, a facsimile or electronic
transmission message purporting to come from a holder of shares
or, as the case may be, a Director or alternate Director, or, in the
case of a corporation which is a holder of shares from a director or
the secretary thereof or a duly appointed attorney or duly
authorised representative thereof for it and on its behalf, shall in
the absence of express evidence to the contrary available to the
person relying thereon at the relevant time be deemed to be a
document or instrument in writing signed by such holder or
Director or alternate Director in the terms in which it is received.
The signature to any notice or document to be given by the
Company may be written, printed or madein electronically form.
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NAN NAN RESOURCES ENTERPRISE LIMITED
南南資源實業有限公司

(Incorporated in Bermuda with limited liability)
(Stock Code: 1229)

NOTICE IS HEREBY GIVEN THAT an annual general meeting (the “Meeting”) of
Nan Nan Resources Enterprise Limited (the “Company”) will be held at 21/F., Grand
Millennium Plaza, 181 Queen’s Road Central, Sheung Wan, Hong Kong on Tuesday, 20
August 2024 at 11:30 a.m. 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 and
independent auditor of the Company for the year ended 31 March 2024;

2. (a) To re-elect Mr. Kwan Man Fai as an executive director of the Company;

(b) To re-elect Mr. Chan Yiu Fai Youdey as an independent non-executive
director of the Company; and

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

3. To re-appoint Forvis Mazars CPA Limited (formerly known as Mazars CPA
Limited) as the auditor of the Company to hold office until the conclusion of
the next annual general meeting and to authorise the Board to fix its
remuneration;

4. As special business, to consider and, if thought fit, pass with or without
amendments, the following resolution as an ordinary resolution:

“THAT

(A) subject to paragraph (B) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to
repurchase the shares of the Company (the “Shares”) on The Stock
Exchange of Hong Kong Limited (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/or requirements of the Rules Governing the Listing
of Securities on the Stock Exchange (the “Listing Rules”) or any other
stock exchange as amended from time to time, be and is hereby,
generally and unconditionally approved;
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(B) the total number of Shares to be repurchased by the Company pursuant
to the approval in paragraph (A) above shall not exceed 10% of the total
number of issued Shares (excluding treasury shares) as at the date of the
passing of this resolution and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of Shares that
may be repurchased under the approval in paragraph (A) above as a
percentage of the total number of issued Shares at the date immediately
before and after such consolidation or subdivision shall be the same;

(C) for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the
Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the bye-laws of the
Company (the “Bye-laws”) or any applicable laws to be held; and

(iii) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company (the “Shareholders”) at general meeting.”

5. As special business, to consider and, if thought fit, pass, with or without
amendments, the following resolution as an ordinary resolution:

“THAT

(A) subject to paragraph (C) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to
allot, issue and deal with additional Shares 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;

(B) the approval in paragraph (A) shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which
might require the exercise of such powers after the end of the Relevant
Period;
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(C) the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or
otherwise) by the Directors pursuant to the approval in paragraph (A)
above, otherwise than pursuant to:

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

(ii) any issue of Shares under any option scheme or similar
arrangement for the time being adopted by the Company and/or
its subsidiaries for the grant or issue of Shares or rights to acquire
Shares; or

(iii) any scrip dividend scheme or similar arrangement providing for
the allotment and issue of Shares in lieu of the whole or part of a
dividend on Shares in accordance with the Bye-laws,

shall not exceed 20% of the total number of issued Shares (excluding
treasury shares) as at the date of the passing of this resolution, and if
any subsequent consolidation or subdivision of shares is conducted, the
maximum number of Shares that may be issued under the approval in
paragraph (A) above as a percentage of the total number of issued
Shares at the date immediately before and after such consolidation or
subdivision shall be the same; and

(D) for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the
Company;

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the Bye-laws or any
applicable laws to be held; and

(iii) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the Shareholders at
general meeting.
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(E) any reference to an allotment, issue, grant, offer or disposal of shares of
the Company shall include the sale or transfer of treasury shares in the
capital of the Company (including to satisfy any obligation upon the
conversion or exercise of any convertible securities, warrants, options
or similar rights to subscribe for shares in the Company) to the extent
permitted by, and subject to the provisions of, the Listing Rules and
applicable laws and regulations;

“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 whose names appear
on the register of members of the Company on a fixed record date in
proportion to their then holdings of such 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 any
recognised regulatory body or any stock exchange, in any territory
applicable to the Company).”

6. As special business, to consider and, if thought fit, pass, with or without
amendments, the following resolution as an ordinary resolution:

“THAT the general mandate granted to the Directors to allot, issue and deal
with such number of additional Shares pursuant to resolution numbered 5 set
out in the notice convening this meeting be and is hereby extended by the
addition thereto of such number of Shares repurchased by the Company
under the authority granted pursuant to resolution numbered 4 set out in the
notice convening this meeting, provided that such number of Shares shall not
exceed 10% of the total number of Shares in issue (excluding treasury shares)
as at the date of the passing of this resolution (subject to adjustment in the
case of consolidation or subdivision of Shares after the date of the passing of
this resolution).”

7. To consider and, if thought fit, pass the following resolution as a special
resolution:

SPECIAL RESOLUTION

“THAT :

(1) the amendments (the “Amendments”) to the existing amended and
restated bye-laws of the Company (the “Bye-laws”), the details of
which are set out in Appendix III to the circular of the Company dated
26 July 2024 be and are hereby approved;

(2) the second amended and restated bye-laws of the Company, which
contains all the Amendments, substantially in the form produced to this
meeting and marked “A” and signed by the chairman of this meeting for
the purpose of identification, be and are hereby approved and adopted
as the bye-laws of the Company in substitution for and to the exclusion
of the Bye-laws with immediate effect (the “Proposed Adoption”); and
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(3) any one Director of the Company be and is/are hereby authorised to
execute all such documents and do all such other acts and things as
he/she/they may, in his/her/their absolute discretion, consider
necessary, desirable or expedient to effect the Proposed Adoption and
any of the foregoing.”

By Order of the Board
Nan Nan Resources Enterprise Limited

Kwan Man Fai
Chairman and Managing Director

Hong Kong, 26 July 2024

As at the date of this notice, the Board comprises three executive directors, namely
Mr. Kwan Man Fai, Mr. Wong Sze Wai and Mr. Li Chun Fung; three independent non-executive
directors, namely Dr. Wong Man Hin Raymond, Mr. Chan Yiu Fai Youdey and Mr. Pak Wai
Keung Martin.

Notes:

1. A member of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy or, if
he is a holder of more than one share, proxies to attend and vote in his stead. A proxy need not be a
member of the Company.

2. Where there are joint registered holders of any share of the Company, any one of such holders may vote
at the Meeting, either personally or by proxy, in respect of such share as if he were solely entitled thereto,
but if more than one of such holders be present at the Meeting personally or by proxy, that one of such
holders 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.

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 that power or authority, must be deposited at the Company’s
Hong Kong branch share registrar and transfer office, Union Registrars Limited, at Suites 3301-04, 33/F.,
Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong not less than 48 hours
before the time for the holding of the Meeting or adjourned meeting.

4. In order to attend the Meeting to be held on Tuesday, 20 August 2024, all transfer of shares, accompanied
by the relevant share certificates and transfer forms, must be lodged with the Company’s Hong Kong
branch share registrar and transfer office, Union Registrars Limited, Suites 3301-04, 33/F, Two
Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong for registration not later than
4:00 p.m. on Wednesday, 14 August 2024.

5. Completion and return of the form of proxy will not preclude you from attending and voting in person at
the Meeting (or any adjournment thereof) if you so wish and in such event, the instrument appointing a
proxy shall be deemed to be revoked.

6. Pursuant to the Listing Rules, all the resolutions will be voted by way of poll.

7. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning signal or “extreme conditions after
super typhoons” announced by Hong Kong Government is/are in force any time after 8:30 a.m. on the
date of the Meeting, the Meeting will be postponed. The Company will post an announcement on the
website of the Company at www.nannanlisted.com and on the website of the Stock Exchange at
www.hkexnews.hk to notify its Shareholders of the date, time and place of the rescheduled meeting.
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