Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this notice, make no representation as to its accuracy
or completeness and expressly disclaim any liability whatsoever for any loss howsoever

arising from or in reliance upon the whole or any part of the contents of this notice.
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(Stock Code: 00039)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that an Annual General Meeting of China Beidahuang
Industry Group Holdings Limited (the “Company”) will be held at Unit E, 30/F., Tower B,

Billion Centre, 1 Wang Kwong Road, Kowloon Bay, Kowloon, Hong Kong on Monday, 27
June 2022 at 10:30 a.m. for the following purposes:

ORDINARY BUSINESS

1.  To receive and adopt the audited consolidated financial statements and the reports of the
directors (the “Directors”) and the independent auditors of the Company for the year
ended 31 December 2021.

2. To re-elect Mr. Ke Xionghan as an Executive Director.

3.  To re-elect Ms. Ho Wing Yan as a Non-executive Director.

4.  To re-elect Mr. Jiang Jianjun as an Executive Director.

5.  To re-elect Mr. Zhao Wanjiang as a Non-executive Director.

6. To re-elect Mr. Li Dawei as a Non-executive Director.



To authorise the Board of Directors to fix the Directors’ remuneration.

To re-appoint HLB Hodgson Impey Cheng Limited as auditors of the Company and to

authorise the Board of Directors to fix their remuneration.

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

resolution as an ordinary resolution:

“THAT

(a)

(b)

(c)

subject to paragraph (c) of this resolution, the exercise by the Directors during
the Relevant Period (as defined in paragraph (d) below) of all the powers of the
Company to allot, issue and deal with additional shares of the Company (the
“Shares”) and to make or grant offers, agreements and options which would
or might require Shares to be allotted, issued or dealt with be generally and

unconditionally approved;

the Directors be authorised to make offers or agreements or grant options during
the Relevant Period (as defined in paragraph (d) below) which would or might
require Shares to be allotted and issued either during or after the end of the

Relevant Period pursuant to paragraph (a) above;

the total number of Shares allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or otherwise) by the Directors pursuant
to the approvals in paragraphs (a) and (b) above, otherwise than pursuant to (i)
a rights issue (as defined in paragraph (d) below) or (ii) any option scheme or
similar arrangement for the time being adopted for the grant or issue to officers
and/or employees of the Company and/or any of its subsidiaries and/or any eligible
grantee pursuant to the scheme of Shares or rights to acquire Shares, or (iii) 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 in accordance with the articles
of association of the Company, shall not in total exceed 20% of the total number
of Shares in issue at the date of the passing of this resolution and the said approval

shall be limited accordingly; and
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(d)

for the purpose of this resolution,

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

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

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

meeting; or

(ii1) 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 law to be held; and

“rights issue” means an offer of Shares open for a period fixed by the Directors
to holders of Shares 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 exclusions 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 of the requirements of any recognised
regulatory body or any stock exchange in, or in any territory outside Hong

Kong).”.

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

resolution as an ordinary resolution:

“THAT

(a)

the exercise by the Directors during the Relevant Period (as defined in paragraph
(c) below) of all the powers of the Company to purchase its own Shares, subject
to and in accordance with the applicable laws, rules and regulations of The
Securities and Futures Commission of Hong Kong and The Stock Exchange
of Hong Kong Limited and paragraph (b) of this resolution, be and is hereby

generally and unconditionally approved;
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(b) the total number of Shares which may be repurchased by the Company pursuant to
the approval in paragraph (a) above shall not exceed 10% of the total number of
Shares in issue at the date of the passing of this resolution and the said approval

shall be limited accordingly; and

(¢c) for the purpose of this resolution, “Relevant Period” means the period from the

passing of this resolution until whichever is the earliest of:

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

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

meeting; or

(iii) 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.”.

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

resolution as an ordinary resolution:

“THAT conditional upon the passing of the ordinary resolutions no. 9 and 10 as set
out in the notice convening this meeting, the general mandate granted to the Directors
pursuant to the ordinary resolution no. 9 as set out in the notice convening this meeting
to exercise the powers of the Company to allot, issue and deal with the Shares be and
is hereby extended by the addition thereto of such number of Shares repurchased by the
Company under the authority granted pursuant to ordinary resolution no. 10 as set out in
the notice convening this meeting, provided that such number of Shares so repurchased
shall not exceed 10% of the total number of Shares in issue at the date of the passing of

this resolution.”.
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&

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

resolution as an ordinary resolution:
“THAT

(a) the imposition of the following vesting condition (the “Vesting Condition”) on
the share options (“Options”) granted to each of the 54 Consultants (as defined
and described in the circular of the Company dated 26 May 2022) who shall be
entitled to subscribe for 397,000,000 Shares in the aggregate (subject to the terms
of the share option scheme adopted by the Company on 9 June 2017) be approved,
confirmed and ratified with immediate effect:

“The exercise of Options should be conditional upon (i) successful establishment
of a limited liability company in Shenzhen, the People’s Republic of China
with a registered capital of RMB10 million (“Project Company”), to act as the
project entity in respect of the proposed establishment of an e-commerce platform
(“Platform™) and sale of food products and wine and liquor through the Platform
and the shareholding of the Company and Yishikangte Health Management Co.,
Led* (FE 573 R B A R A 7)) (“Yishikangte”) in the Project Company
shall be 60% and 40%, respectively; and (ii) Yishikangte shall be responsible for
the development of the Platform for the Project Company, and the organization of
online and offline sales team, to achieve successfully an annual sales amount of
RMB4 billion through the Platform.”; and

(b) any one Director, or any two Directors if the affixation of the common seal is
necessary, be and is/are hereby authorised for and on behalf of the Company to
sign, execute, perform and deliver all such other instruments, deeds, documents
and agreements and do such acts or things and take all such steps as he or they may
in his or their absolute discretion consider to be necessary, desirable, appropriate
or expedient to implement and/or give effect to the imposition of the Vesting
Condition to the Options and all matters incidental to, ancillary to or in connection
with the matters contemplated therein.”

For identification purpose only
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To consider and, if thought fit, pass, with or without amendments, the following

resolution as an ordinary resolution:

“THAT subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited granting listing of, and permission to deal in, the shares in the
capital of the Company to be issued pursuant to the exercise of the options granted under
the Refreshed Scheme Mandate Limit (as defined below), the refreshment of the existing
scheme mandate limit in respect of granting of options to subscribe for shares under
the share option scheme adopted by the Company on 9 June 2017 (the “Share Option
Scheme”), up to 10% of the total number of Shares in issue as at the date of passing
this resolution (the “Refreshed Scheme Mandate Limit”) be and is hereby approved
and that the Directors be and are hereby authorised, at their absolute discretion, to grant
options under the Share Option Scheme up to the Refreshed Scheme Mandate Limit and

to allot and issue Shares pursuant to the exercise of such option.”

By Order of the Board
China Beidahuang Industry Group Holdings Limited
Jiang Jianjun

Chairman

Hong Kong, 26 May 2022

Notes:

A member of the Company entitled to attend and vote at the meeting is entitled to appoint another person
as his/her/its proxy to attend and vote on his/her/its behalf. A member who is the holder of two or more
Shares may appoint more than one proxy to represent him/her/it and vote on his/her/its behalf. A proxy
needs not be a member of the Company. If more than one proxy is so appointed, the appointments shall

specify the number of Shares in respect of which each such proxy is so appointed.

The instrument appointing a proxy and the 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 lodged with the Company’s
branch share registrar and transfer office in Hong Kong, 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 appointed for holding the meeting or any adjournment thereof (as the case may be).

Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in
person at the meeting or any adjournment thereof (as the case may be) should he/she/it so wishes and, in

such event, the instrument appointing a proxy shall be deemed to be revoked.



4. Where there are joint holders of any Shares, any one of such persons may vote at the meeting personally
or by proxy in respect of such Shares as if he/she were solely entitled thereto provided that if more than
one of such joint holders be present at the meeting personally or by proxy, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other
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 in respect of the joint holding.

5. The register of members of the Company will be closed from Tuesday, 21 June 2022 to Monday, 27 June
2022 (both days inclusive) during which period no transfer of Shares will be registered and effected.
In order to qualify for attending and voting at the meeting, all transfers of Shares accompanied by the
relevant share certificates and the appropriate share transfer forms must be lodged with the Company’s
branch share registrar and transfer office in Hong Kong, Union Registrars Limited at 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 Monday, 20 June 2022.

6. An Explanatory Statement containing further details regarding ordinary resolution no. 10 of this notice, as
required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited,
is set out in Appendix II to the circular of the Company dated 26 May 2022.

7. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning or extreme conditions caused by
super typhoons is in effect in Hong Kong at any time after 8:00 a.m. on the date of the annual general
meeting, the meeting will be adjourned. The Company will publish an announcement on the website of
the Company at www.irasia.com/listco/hk/chinabeidahuang and on the HKEXnews website of The Stock
Exchange of Hong Kong Limited at www.hkexnews.hk to notify shareholders of the Company of the date,

time and venue of the adjourned meeting.

As at the date of this notice, the Executive Directors of the Company are Mr. Jiang Jianjun
(Chairman), Mr. Ke Xionghan and Mr. Chen Chen; the Non-executive Directors of the
Company are Mr. Zhao Wanjiang (Vice-chairman), Ms. Ho Wing Yan and Mr. Li Dawei; and
the Independent Non-executive Directors of the Company are Mr. Chong Cha Hwa, Mr. Yang
Yunguang and Mr. Chen Zhifeng.



Special Note

To facilitate the ongoing prevention and control of the COVID-19 pandemic and to
safeguard the health and safety of shareholders and persons helping with the meeting, the
Company would like to inform shareholders that there will be no distribution of corporate

gift or serving of refreshment in the meeting in order to reduce person-to-person contact.

The Company also recommends shareholders to appoint the chairman of the meeting as

their proxy to vote on relevant resolutions, instead of attending the meeting in person.

Shareholders attending the meeting in person are required to wear surgical face mask and
to undertake body temperature check before they enter the meeting venue. Any person who
does not comply with the precautionary measures to be taken at the meeting may be denied

entry into the meeting venue.




