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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “Meeting”) of Sino Prosper
State Gold Resources Holdings Limited (the “Company”) will be held at Units 1702-04, 17th Floor, Shui
On Centre, 6-8 Harbour Road, Wanchai, Hong Kong on 24 February 2012 at 10 a.m. for the purpose of
considering and if thought fit, passing, with or without modifications, the following resolution which
will be proposed as an ordinary resolution:

ORDINARY RESOLUTION

“THAT conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) granting the listing of, and permission to deal in, the Consolidated Shares (as
defined below) and the obtaining of all necessary approvals required by laws or from the regulatory
authorities or otherwise that may be required in respect of the consolidation of shares in the Company
as detailed below (the “Consolidation of Shares”):

(a) every ten (10) issued and unissued ordinary shares of HK$0.01 each in the share capital of the
Company be consolidated into one (1) consolidated share of HK$0.10 (the “Consolidated Share”)
and such consolidation shall take effect on the next Business Day (as defined below) immediately
following the date on which this resolution is passed;

(b) the Consolidated Shares shall rank pari passu in all respects with each other and have the rights
and privileges and be subject to the restrictions contained in the memorandum and articles of
association of the Company;

(c) all fractional Consolidated Shares will be disregarded and not be issued to the holders of the
existing ordinary shares of the Company but all fractional Consolidated Shares will be aggregated
and, if possible, sold for the benefit of the Company; and



(d)

the directors of the Company be and are generally authorized to do all such acts and things and
execute all such documents, including under the seal of the Company, where applicable, as they
consider necessary or expedient to implement and give effect to the Consolidation of Shares and
arrangements set out in this resolution.

In this resolution, the term “Business Day” shall mean a day on which the Stock Exchange is open for
the business of dealing in securities and there is no suspension in trading in the shares of the Company

on that day.”

By Order of the Board
Sino Prosper State Gold Resources Holdings Limited
Ng Kwok Chu, Winfield

Executive Director

Hong Kong, 8 February 2012

Notes:

Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled
to appoint another person as his/her proxy to attend and vote instead of him/her. A proxy need not be a
member of the Company. A member who is holder of more than one share in the Company may appoint
more than one proxy to attend in his/her stead.

The form of proxy enclosed within the circular of the Company dated 8 February 2012 and (if required
by the board of directors of the Company) the power of attorney or other authority (if any), under which
it is signed, or a certified copy of such power or authority shall be delivered at the Company’s branch
share registrar and transfer office, Tricor Secretaries Limited, at 26th Floor, Tesbury Centre, 28 Queen’s
Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Meeting
or adjourned meeting at which the person named in the enclosed form of proxy proposes to vote, or, in
the case of a poll taken subsequently to the date of the Meeting or adjourned meeting, not less than 48
hours before the time appointed for the taking of the poll, and in default the enclosed form of proxy shall
not be treated as valid provided always that the chairman of the Meeting may at his discretion direct that
an instrument of proxy shall be deemed to have been duly deposited upon receipt of telex or cable or
facsimile confirmation from the appointor that the instrument of proxy duly signed is in the course of
transmission to the Company. Delivery of any instrument appointing a proxy shall not preclude a member
from attending and voting in person at the Meeting or poll concerned and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

Where there are joint registered holders of any share in the Company, any one of such persons may vote
at any 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 any meeting personally or by proxy, that
one of the said persons so present being the most, or as the case may be, the more senior shall alone be
entitled to vote in respect of the relevant joint holding and, for this purpose, seniority shall be determined
by reference to the order in which the names of the joint holders stand on the register in respect of the
relevant joint holding.



4, The form of proxy enclosed within the circular of the Company dated 8 February 2012 must be signed
by the appointor or of his attorney authorised in writing or, if the appointor is a corporation, either under
its seal or under the hand of an officer, attorney or other person duly authorised to sign the same.

As at the date of this announcement, the Executive Directors of the Company are Mr. Leung Ngai Man,
Mr. Sung Kin Man, Mr. Yeung Kit and Mr. Ng Kwok Chu Winfield, and the Independent Non-executive
Directors of the Company are Mr. Zhang Qingkui, Mr. Cai Wai Lun and Dr. Leung Wai Cheung.



