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FORM OF PROXY FOR THE SPECIAL GENERAL MEETING
TO BE HELD ON 6 MAY 2024

I/We1,

of

being the registered holder(s) of2 share(s) of HK$0.10 each in the capital of Peking University
Resources (Holdings) Company Limited (the “Company”) hereby appoint3 & 4 the Chairman of the meeting

or

of

or failing him3 & 4

of
as my/our proxy to vote for me/us on my/our behalf at the special general meeting of the Company to be held at 10:00 a.m. on Monday, 6 May
2024 (“SGM”) at Room 2303, 23/F, COFCO Tower, 262 Gloucester Road, Causeway Bay, Hong Kong and at any adjournment thereof on the
undermentioned resolutions referred to in the notice convening the SGM, or if no such indication is given, as my/our proxy thinks fit.

Special Resolution For5 Against5

1. THAT, subject to and conditional upon (i) the Listing Committee of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) granting the listing of,
and permission to deal in, the New Shares (as defined below); and (ii) compliance
with relevant procedures and requirements under the Companies Act 1981 of
Bermuda and the Rules Governing the Listing of Securities on the Stock Exchange
to effect the Capital Reorganisation (as defined below), with effect from 8 May
2024 or the above conditions are fulfilled (whichever is later):

(a) every four (4) issued and unissued existing shares in the issued share
capital of the Company of par value of HK$0.10 each be consolidated into
one (1) consolidated share (the “Consolidated Share(s)”) of par value of
HK$0.40 each (the “Share Consolidation”);

(b) immediately following the Share Consolidation becoming effective, the
issued share capital of the Company be reduced to the effect that the par
value of each issued Consolidated Share be reduced from HK$0.40 to
HK$0.01 by (i) an elimination of any fraction of a Consolidated Share
arising from the Share Consolidation in order to round down the total
number of the Consolidated Shares to a whole number; and (ii) a
cancellation of HK$0.39 of the paid-up capital of the Company on each
issued Consolidated Share so that each issued Consolidated Share will be
treated as one (1) fully paid-up share of par value HK$0.01 each in the
share capital of the Company (the “New Share(s)”) (the “Capital
Reduction”) and the credit arising from the Capital Reduction be
transferred to the contributed surplus account of the Company;

(c) immediately following the Share Consolidation and the Capital Reduction
becoming effective, each authorised but unissued Consolidated Share
(including those authorised unissued Consolidated Shares arising from the
Capital Reduction) be subdivided into forty (40) authorised but unissued
New Shares of par value HK$0.01 each (the “Share Subdivision”) so that
immediately following the Share Consolidation, the Capital Reduction and
the Share Subdivision (collectively, the “Capital Reorganisation”), the
authorised share capital of the Company shall become HK$1,500,000,000
divided into 150,000,000,000 New Shares;

(d) the New Shares shall rank pari passu in all respects with each other and
have such rights and be subject to such restrictions as set out in the
memorandum of association and bye-laws of the Company (the
“Bye-laws”);

(e) all fractional New Shares shall be disregarded and not be issued to the
shareholders of the Company and any fractions of the New Shares be
aggregated and, if possible, sold by an agent appointed by the Company for
that purpose and the net proceeds retained for the benefits of the Company;

(f) the directors of the Company (the “Director(s)”) be and are hereby
authorised to credit the amount arising from the Capital Reduction to the
contributed surplus account of the Company and the Directors may use
such amount for such purposes as may be permitted by the applicable laws
and the Bye-laws as the Directors consider appropriate; and



(g) any one Director, or any two Directors or any one Director and the
company secretary of the Company (the “Company Secretary”) be and is
or are hereby authorised to do all such acts and things and execute all such
documents on behalf of the Company, including under the common seal of
the Company where applicable, and take any and all steps, and to do and/or
procure to be done any and all acts and things as he or she or they may
consider necessary, desirable or expedient to give effect to the Capital
Reorganisation.

Ordinary Resolution For5 Against5

2. THAT:

(a) the subscription agreement dated 9 February 2024 (the “Subscription
Agreement”) (a copy of which is tabled at the SGM and marked “A” and
signed by the chairman of the SGM for identification purpose) entered into
between the Company (as the issuer) and Wealth Elite Group Investment
Limited as the subscriber (the “Subscriber”), pursuant to which the
Company has conditionally agreed to allot and issue, and the Subscriber
has conditionally agreed to subscribe for 250,000,000 New Shares of the
Company (the “Subscription Share(s)”) at the subscription price of
HK$0.228 per Subscription Share, and the transactions contemplated
thereunder, be and is hereby approved, confirmed and ratified;

(b) subject to and conditional upon the Listing Committee of the Stock
Exchange having granted the listing of, and permission to deal in, the
Subscription Shares, the Directors be and are hereby granted with a
specific mandate (the “Specific Mandate”) which shall entitle the
Directors to exercise all the powers of the Company to allot and issue the
Subscription Shares to the Subscriber, on and subject to the terms and
conditions of the Subscription Agreement entered into between the
Company and the Subscriber, provided that the Specific Mandate shall be
in addition to, and shall not prejudice nor revoke any general or specific
mandate(s) which has/have been granted or may be granted from time to
time to the Directors prior to the passing of this resolution; and

(c) any one Director be and is hereby authorised to, on behalf of the Company,
do all such acts and things, to sign and execute all such documents or
agreements or deeds and take all such actions as he/she may in his/her
absolute discretion consider necessary, appropriate, desirable or expedient
for the purposes of giving effect to or in connection with the Subscription
Agreement entered into between the Company and the Subscriber or any
transactions contemplated thereunder and all other matters incidental
thereto or in connection therewith, and agree to and make such variations,
amendments or waivers of any of the matters relating thereto or in
connection therewith as are, in the opinion of such Director, in the interest
of the Company and the shareholders of the Company as a whole.

Signature(s)6: Date:

Notes:

1. Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2. Please insert the number of shares registered in your name(s). If no number is inserted, this form of proxy will be deemed to relate to all the shares in the capital
of the Company registered in your name(s).

3. Any shareholder entitled to attend and vote at the SGM is entitled to appoint another person as his/her proxy to attend and vote instead of him. A proxy need
not be a shareholder of the Company.

4. Please insert the name and address of the proxy desired and strike out the words “the chairman of the meeting or/of/or failing him”. IF YOU DO NOT STRIKE
OUT SUCH WORDS AND YOUR PROXY DOES NOT ATTEND THE MEETING OR IF NO NAME IS INSERTED, THE CHAIRMAN OF THE
MEETING WILL ACT AS YOUR PROXY.

5. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE BOX MARKED “FOR”. IF YOU WISH TO VOTE AGAINST THE
RESOLUTION, TICK THE BOX MARKED “AGAINST”. Failure to tick either box will entitle your proxy to cast your vote or abstain at his/her discretion.
Your proxy will also be entitled to vote at his/her discretion on any resolution properly put to the said meeting other than that referred to in the notice convening
the meeting.

6. This form of proxy must be signed by the appointor, or his/her attorney duly authorised in writing, or if such appointor be a corporation, either under its common
seal or under the hand of an officer, attorney or other person so authorised.

7. Where there are joint holders of any share, 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 was solely entitled thereto; but if more than one of such joint holders are 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 he entitled to vote in respect thereof.

8. To be valid, this form of proxy together with any power of attorney or other authority (if any) under which it is signed or a notarially certified copy of such
power or authority must be deposited at the Company’s principal place of business at Room 2303, 23/F, COFCO Tower, 262 Gloucester Road, Causeway Bay,
Hong Kong, or the Company’s Hong Kong branch share registrar, Tricor Tengis Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, not
later than 48 hours before the time for holding the meeting or any adjournment thereof.

9. For the purpose of determining members who are qualified for attending the SGM, the register of members of the Company will be closed from Tuesday, 30
April 2024 to Monday, 6 May 2024 (both days inclusive), during which period no transfer of shares of the Company will be registered. In order to qualify for
attending and voting at the SGM, all share transfer documents accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Tengis Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, for registration no later
than 4:30 p.m. on Monday, 29 April 2024.

10. Any alterations made in this form of proxy should be initialled by the person who signs it.

11. A shareholder who is the holder of two or more shares may appoint more than one proxy to attend on the same occasion. A proxy needs not be a shareholder
of the Company. Completion and return of the form of proxy will not preclude a shareholder from attending the meeting and voting in person. In such event,
his/her form of proxy will be deemed to have been revoked.

12. At the SGM (or at any adjournment thereof), the Chairman of the meeting will put each of the above resolutions to the vote by way of a poll. On a poll, every
shareholder who is present in person or by proxy or (being corporation) is present by a duly authorised representative shall have one vote for every share of
which he is the holder.

* for identification purposes only


