
GRAPHEX GROUP LIMITED
烯石電動汽車新材料控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6128)

PROXY FORM

PROXY FORM FOR USE AT THE EXTRAORDINARY GENERAL MEETING OR
AT ANY ADJOURNMENT THEREOF (“MEETING”)

I/We1

of

being the registered holder(s) of ______________________________________________________________________________________________________________________________________________ share(s)2 of HK$0.01 each in the share capital of Graphex Group

Limited (the “Company”), hereby appoint3 the Chairman of the Meeting or

of
to act as my/our proxy to attend and vote for me/us and on my/our behalf at the Meeting to be held at 11/F, COFCO Tower, 262 Gloucester Road,
Causeway Bay, Hong Kong on 10 March 2023 at 2:30 p.m. (Hong Kong time) and at any adjournment thereof for the purpose of considering, if thought
fit, passing the resolution set out in the notice convening the Meeting as hereunder indicated, and, if no such indication is given, as my/our proxy thinks
fit properly put to the Meeting.

ORDINARY RESOLUTION FOR4 AGAINST4

1. To approve:

(a) the Existing General Mandate granted to the Directors to allot, issue and deal with
the additional Ordinary Shares pursuant to ordinary resolution number 6 passed at
the AGM held on 29 June 2022 be and is hereby revoked (without prejudice to any
valid exercise of the Existing General Mandate prior to the passing of this
resolution);

(b) a New General Mandate be and is hereby unconditionally granted to the Directors
to exercise during the Relevant Period all the powers of the Company to allot,
issue and deal with additional Ordinary Shares and to make or grant offers,
agreements, options (including bonds, warrants and debentures convertible into
Ordinary Shares) or warrants which would or might require the exercise of such
powers, subject to and in accordance with all applicable laws and requirements of
the Listing Rules (as amended from time to time);

(c) the New General Mandate shall be in addition to any other authorization given to
the Directors and shall authorize the Directors during the Relevant Period to make
or grant offers, agreements, options (including bonds, warrants and debentures
convertible into Ordinary Shares) and rights of exchange or conversion which
might require the exercise of such powers after the end of the Relevant Period; and

(d) the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors pursuant to the New General Mandate, otherwise than pursuant to (i) a
Rights Issue; or (ii) any share schemes (including share option schemes and share
award schemes) or similar arrangement for the time being adopted by the
Company and/or any of its subsidiaries for the purpose of granting or issuing
Ordinary Shares or right to acquire Ordinary Shares to any eligible participants
under such share schemes; or (iii) an issue of Ordinary Share in lieu of the whole
or part of a dividend on Ordinary Shares in accordance with the memorandum and
articles of association of the Company from time to time; or (iv) pursuant to a
specific authority granted by the Ordinary Shareholders; or (v) an issue of
Ordinary Shares as scrip dividend or similar arrangement in accordance with the
articles of association of the Company from time to time, shall not exceed 20% of
the aggregate number of the Ordinary Shares in the share capital of the Company
in issue as at the date of the passing of this resolution, and the New General
Mandate shall be limited accordingly.

Dated: Shareholder’s signature:

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 Company

registered in your name(s).
3. If any proxy other than the Chairman of the Meeting is preferred, delete words “the Chairman of the Meeting or” and insert the name and address of the proxy desired

in the space provided.
4. IMPORTANT: IF YOU WISH TO VOTE FOR A RESOLUTION, TICK THE BOX MARKED “FOR”. IF YOU WISH TO VOTE AGAINST A RESOLUTION, TICK

THE BOX MARKED “AGAINST”. Failure to tick a box will entitle your proxy to cast your vote at his discretion. Your proxy will also be entitled to vote at his
discretion on any resolution properly put to the Meeting other than those referred to in the notice convening the Meeting.

5. The description of this resolution is by way of summary only. The full text appears in the Notice of the Meeting.
6. To be valid, the proxy form together with a 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 branch share registrar, Tricor Investor Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less
than 48 hours before the time appointed for holding the Meeting or any adjournment thereof.

7. This proxy form must be signed by you or your attorney duly authorized in writing or in the case of a corporation must either be executed under its common seal or
under the hand of an officer or attorney or other person duly authorized.

8. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or proxy, will be accepted to the exclusion of the votes of the joint holder(s),
and for this purpose seniority will be determined by the order in which the names stand in the register of members of the Company.

9. Any member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint more than one proxy to attend and vote instead of him. A proxy
need not be a member of the Company but must attend the Meeting in person to represent you.

10. Completion and return of this form of proxy will not preclude you from attending and voting in person at the Meeting or at any adjournment thereof if you so wish
and, in such event, the appointed proxy shall be deemed to have been revoked.

11. Any alteration made to this form of proxy must be initialled by the person who signs it.


