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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
It Ty B4 EE B pR

If you are in any doubt as to any aspect of this [ T~ 4 % A<3d pR A {77 77 10 2 BR B AT B A AF AT

circular or as to the action to be taken, you
should consult your licensed securities dealer,
bank manager, solicitor, professional accountant

or other professional adviser.

BE, JERARRE TN RS R AL S L BRAT R
WL BSE TR R fh BOERE .

If you have sold or transferred all your shares in [& 1 0V i skigEE 44 B A H BB 4 13 A PR

China Health Group Inc., you should at once
hand this circular, together with the enclosed
form of proxy, to the purchaser or transferee or
to the bank, licensed securities dealer or other
agent through whom the sale or transfer was
effected for transmission to the purchaser or
transferee.

Hong Kong Exchanges and Clearing Limited and
The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this circular,
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 circular.

This circular, for which the directors of the
Company collectively and individually accept full
responsibility, includes particulars given in
compliance with the Rules Governing the Listing of
Securities on the Growth Enterprise Market of The
Stock Exchange of Hong Kong Limited 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; (ii)
there are no other matters the omission of which
would make any statement herein misleading; and
(iii) all opinions expressed herein have been
arrived at after due and careful consideration and
are founded on bases and assumptions that are
fair and reasonable.

v RR RIS IR 28 S e A A QR R

ONFIREAY, ST R R A R 1 ] BE P A R AT R
AT HEEEAEN, AT B o IR T
DL AR 2
BURGEN .

AL o) RS T IR A 7] A B S AL 5 Th
PR FVRATE R N S, SR BY
SERNETS AN ERATATRE W], A W RER LA LA
A3 PR e 0 B AT 8 2 T 8 T 2 A B A e R S
AT 51 SR TR AR IE AT AL

S i R NN e B o Y B DN N Tk S g R
B eI A A2 5 AT BR 24 W) A SER RS 77
bR E TSR A B A A R B R B
HEA P —UIa B AR R, b SE TR R &
FEEAR « (i) A BRI B R 25 K T % JB A
Foeke, HMERERLy: (i) 00 s A T Ho A g2
0 B o AT (T A A AR R (i) A
i PR N R I — V)R L SR R A 525 AR T
AP AY /NS (= SENE S I EEr o1 &



4

CHINA HEALTH GROUP INC.

-

H|

B

e e S

EH

=

PR ]

(Carrying on business in Hong Kong as “ /& 4> 5 2 4E [#]”)
(UL [ Bl | AR S E7)
(Incorporated in the Cayman Islands with limited liability)
(72 Bl = B 5 5 i B 2 A BR A Al)
(Stock Code: 8225)
(A A% 8225)



PROPOSED GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
REBE-RREETRITNEERE
RE-ELECTION OF RETIRING DIRECTORS,
BEIESREES

AND
#

NOTICE OF ANNUAL GENERAL MEETING
BRERAFXERS

A letter from the board of directors of the
Company is set out on pages 3 to 7 of this circular.
A notice convening the annual general meeting of
the shareholders of the Company to be held at
Building 17, Jianwai SOHO, Chaoyang District,
Beijing China at 10:00 a.m. on Friday, 30 June 2023
is set out on pages 14 to 19 of this circular. A form
of proxy for use at the AGM is also enclosed with
this circular.

Whether or not you intend to attend and vote at
the AGM in person, you are requested to
complete and return the accompanying form of
proxy in accordance with the instructions
printed thereon to the Company’ s Registrar,
Tricor Standard Limited, at 17/F., Far East
Finance Centre, 16 Harcourt Road, Hong Kong,
as soon as possible but in any event not later
than 48 hours before the time appointed for
holding AGM or any adjournment thereof.
Completion and return of the form of proxy will
not preclude you from attending and voting at
the AGM in person if you so wish.

This circular will remain on the  “Latest
Company Announcement” page of the GEM
website at www.hkgem.com and on the
Company's website at www.chgi.net for at least

7 days from the date of its publication.

31 May 2023
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CHARACTERISTICS OF GEM
EEBMAEXREATARLABNEFRHEER

GEM has been positioned as a market
designed to accommodate companies to
which a higher investment risk may be
attached than other companies listed on the
Stock Exchange. Prospective investors
should be aware of the potential risks of
investing in such companies and should
make the decision to invest only after due
and careful consideration. The greater
risk profile and other characteristics of
GEM mean that it is a market more suited
to professional and other sophisticated
investors.

Given the emerging nature of companies
listed on GEM, there is a risk that securities
traded on GEM may be more susceptible to
high market volatility than securities traded
on the Main Board of the Stock Exchange and
no assurance is given that there will be a

liquid market in the securities traded on GEM.
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DEFINITIONS
&

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

JAATERR N, BRI TSN, AR R EA LN

"AGM"
TSN
"AGM Notice”
Ui SR R 4K i

“Articles of Association”
[ 4R A2 40 A 1)

“associate(s)”
R YN |

“Board”
I

"Business Day”
T30l

"Companies
Act”  [2awE]

"Company”
NS

“connected person(s)”
(B A+

“controlling shareholder(s)”

[ 42 et 3

"Director(s)”
[#E5)

"Eligible Participant(s)”
[ &k 2EH ]

“Extension Mandate”

EL P2

"GEM”
el

"GEM Listing Rules”
[ AR L i A

“Grantee(s)”
(Z<EINI

the annual general meeting of the Company to be convened and held at Building 17, Jianwai
SOHO, Chaoyang District, Beijing China at 10:00 a.m. on Friday, 30 June 2023

AT RERT R —E T EAEAN A H B AR IEBREE LT IR 1 @24 SOHO17 SfA% 7 B A 22
TR AERE

the notice of the AGM set out on pages 14 to 19 of this
circular

AL 14 2 19 F TR R e

the articles of association of the Company (as amended from time to time)
KN F AR EARMERTD

has the meaning ascribed thereto in the GEM Listing
Rules HAIZEH_E s IR T 2 i3

the board of Directors
HHE

a day on which the Stock Exchange is open for the business of dealing in
securities BiZZFTBSEH s r 2 H T

the Companies Act, Cap. 22 (Act 3 of 1961, as
consolidated and revised) of Cayman Islands, as
amended, modified and supplemented from time
to time KARRHETT, (SRR ZRSHEEIFE22
BAENE (—NAN—FH3RER, BGEERIET)

China Health Group Inc., a company incorporated in the Cayman Islands with limited liability
and the Shares of which are listed onGEM with stock code: 8225

PR HREEARAR, —FNRHESERERLZARAR, HRmREee pr SR L,

Bt AR5%: 8225

has the meaning ascribed thereto in the GEM Listing
Rules B2t B RIBTHL 72 7%

has the meaning ascribed thereto in the GEM Listing
Rules HAISEtR LR RIBTR T 2 5%

the director(s) of the Company
ENAIE

any person(s) who satisfies the eligibility criteria under the New Share Option
Scheme {EfIFF& TR RERT BITR T & B R R AL

a general and unconditional mandate proposed to be granted by the Company to the Directors to
the effect that the aggregate nominal value of the Shares which may be allotted and issued under
the Issue Mandate may be extended by an addition of an amount representing the aggregate
nominal value of Shares repurchased under the Repurchase Mandate

AR E BRI AR N 2 — MO AR PR, DT AR OB S A TR B VT AR AIC 926 2 3347 IR0y 2 4RI
PR OR B AFAH B T AR 8 52 R o [ e 47 2 AT

the Growth Enterprise Market of the Stock
Exchange B2 BT AR

The Rules Governing the Listing of Securities on
GEM RI3EtR %2 LA

any Eligible Participant(s) who accepts an Offer in accordance with the terms of the New
Share Option Scheme or, where the context so permits, a legal personal representative
entitled to any such Options in consequence of the death of the original Grantee(s)

AEATHR ISR R S T B e R A 2 B B 2 B E B (U ) SRR & #ii% AT AT
i PRSI AEE YN
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"GFOUp"

[ AR

"HKS"
Ryl
“Hong Kong”
[Fits ]

“Issue Mandate”
laeqTHeHE]

“PRC"

"Repurchase
Mandate”
[EAEEEZ

“Last Practicable Date”
BEe IR ER N

"SFO"
[ 3855 B B A% |

“Share(s)”
[ 431

“Shareholder(s)”
Mok |

“Stock Exchange”
T2

"Subscription
Price” [ 321 |

"Subsidiary(ies)”
Tt 8 24 7

“substantial shareholder(s)”

T3

“Takeovers Code”
T o g )

oy
I %I

The Company and its subsidiaries from time to time
AT B A 2 I8 4w

Hong Kong dollars, the lawful currency of
HongKong #7t, Fitsz ke &

The Hong Kong Special Administrative Region of
the PRC
FEEES R TIE

A general and unconditional mandate proposed to be granted by the company to the
directors to allot, issue and deal with shares with an aggregate nominal value not exceeding
20% of the aggregate nominal value of the share capital of the company in issue as at the
date of passing the relevant resolution at the AGM

RN F R T E SR — ORI, DARCHE. SEAT Sk SAR T B A e 4 2 w7 P R AR R il
ARG R H W ST IR 20% 2 16

The People’ s Republic of China
rhEE A RHLAIED

A general and unconditional mandate proposed to be granted by the company to the
directors to repurchase the shares on the stock exchange with an aggregate nominal value
not exceeding 10% of the aggregate nominal value of the share capital of the company in
issue as at the date of passing the relevant resolution at the AGM

AN FER TR A TRE, LU T [Pl AR T AN A 2y =) A T R AR K g
AR H%r%%% H ESATIAKEIE 10%2 B4y

29 May 2023, being the latest practicable date prior to the printing of this circular for the
purpose of ascertaining certain information contained herein

SERISZERATIUE, RITENAE i AT SRR E R s TR AR BB AT B

The securities and futures ordinance (chapter 571 of the laws of hong kong)
EWEHIE 571 TR N RG]

The ordinary share(s) of HK$0.10 each in the share capital of
the Company A2 ml A b HIE 0.10 Mo H ik

Holder(s) of the share(s)
I EHESZPN

The Stock Exchange of Hong Kong Limited
EFUE G2 TR IR =]

The price per share at which a grantee may subscribe for shares on the exercise of an
option Az N JAAT (6 IOHE IRy i RERR IS M 17 2 A3 I A 1B LA

A company(ies) which is/are for the time being and from time to time a subsidiary(ies) within
the meaning of the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) of the
Company, whether incorporated in Hong Kong or elsewhere

WM AR EA A B AT CEZRFELGIE 622 BARKED < AF], Wi B iEiladt
L(Eb: s St g v

Has the meaning ascribed thereto in the GEM
Listing Rules AN L7 8 ATl 7 2 i 28

Hong Kong Code on Takeovers and Mergers
s El S S A 1 Rl

Per cent.
[Epgan
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LETTER FROM THE BOARD
EFREEMN

Dear Sir or Madam

LR -

PROPOSED GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
HERR AT MR Aty 2 — A,
RE-ELECTION OF RETIRING DIRECTORS,
HEHREES,
AND

K

NOTICE OF ANNUAL GENERAL MEETING
B FBE R

1.INTRODUCTION

The purpose of this circular is to provide you with
information in respect of the (i) the proposed
general mandates for the issue and repurchase of
shares to be granted to the Directors and (ii) other
information required under the GEM Listing Rules,
to enable you to make an informed decision on
whether to vote for or against the resolutions to
be proposed at the AGM.

2.PROPOSED GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES

At the last annual general meeting of the
Company held on 16 June 2022, general mandates
were given by the Company to the Directors (a) to
allot, issue and deal with Shares not exceeding
20% of the aggregate nominal amount of the
share capital of the Company in issue as at the
date of the passing of the resolution; (b) to
repurchase the Shares on the Stock Exchange with
an aggregate nominal value not exceeding 10% of
the aggregate nominal value of the share capital of
the Company in issue as at the date of passing of
the resolution; and (c) to the effect that the
aggregate nominal value of the Shares which may
be allotted and issued under the issue mandate
may be extended by an addition of an amount
representing the aggregate nominal value of
Shares repurchased under the repurchase mandate.
Such general mandates will lapse at the conclusion
of the AGM.

At the AGM, the following resolutions, among
other matters, will be proposed:

(a) to grant the Issue Mandate to the Directors
to exercise the powers of the Company to allot,
issue and deal with the Shares up to a maximum
of 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the
date of passing of such resolution;

04

(—) &=

A B TR I ()i T
1 G B - — R S bR i F
2 2 FCARORE, DR T 45 S
[TELSR A L2 DY

AR A

() ERER T AT IRl AR

AN =T A AR BT 2 R
FIRER R [, AATET E R AL ()
G5, 91T FOREN B R POk R EIA S O A AT
CL 947 TR A [ (R4 20% 2 I 0y: (D) (RIS
B T (A 4 R Ve A 2% A A 7]
947 IR T LA 10% 2 020 ()i il
ARVEE A I BT B 02 T L A0 &,
45 T AL 7 SR 5 % 58 4T 2 IR 2 T (L
K. R LR X s s
2o

E?ﬂﬁ%é%?ﬁ (AR R AR e it
*E:

(@) ETERETEEUMT AR LS, B
g ST ORI I X AIE A B R R E H A
A ST B HMEARAR 20% 2 B s



LETTER FROM THE BOARD
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(b)to grant the Repurchase Mandate to the
Directors to enable them to repurchase the
Shares up to a maximum of 10% of the
aggregate nominal amount of the share capital
of the Company in issue as at the date of
passing of such resolution; and

(c)to grant the Extension Mandate to the
Directors to increase the total number of Shares
which may be allotted and issued under the
Issue Mandate by an additional number
representing such  number of  Shares
repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the issued
share capital of the Company comprised
995,351,660 Shares. Subject to the passing of
the resolutions approving the Issue Mandate
and the Repurchase Mandate at the AGM and
assuming that there is no change in the issued
share capital of the Company between the
Latest Practicable Date and the date of the AGM,
the maximum number of Shares which may be
issued pursuant to the Issue Mandate will be
199,070,332 Shares (representing 20% of the
total number of Shares in issue as at the date of
passing of the relevant resolution) and the
maximum number of Shares which may be
repurchased pursuant to the Repurchase
Mandate will be 99,535,166 Shares (representing
10% of the total number of Shares in issue as at
the date of passing of the relevant resolution).

Each of the Issue Mandate, the Repurchase
Mandate and the Extension Mandate will expire at
the earliest of: (a) the conclusion of the next
annual general meeting of the Company following
the AGM; (b) the date by which the next annual
general meeting is required by any applicable law
of the Cayman Islands or the Articles of
Association to be held; or (c) when the mandates
are revoked or varied by ordinary resolution(s) of
the Shareholders in a general meeting of the
Company prior to the next annual general meeting
of the Company following the AGM.

Under the GEM Listing Rules, the Company is
required to give to the Shareholders all information
which is reasonably necessary to enable the
Shareholders to make an informed decision as to
whether to vote for or against the resolution in
respect of the Repurchase Mandate at the AGM. An
explanatory statement on the Repurchase Mandate is
set out in Appendix | to this circular.
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3.THE AGM (=) R AE RS

A notice of convening the AGM to be held at oo\l jit % — =4 H =+ HE M L4 |-
Building 17, Jianwai SOHO, Chaoyang District, Beijing s 1A R L 5 7 B R I e 4 SOHO17 SEHE 72 Bl s o

China at 10:00 a.m. on Friday, 30 June 2023 is set out c \ ) v o e
on pages 14 to 19 of this circular. A form of proxy for FIER S, KM R AmRE 14 2 19 5,

use at the AGM is also enclosed with this circular. AT R TS B 2 i R R AR K i 2 ARR R AR A -

of proxy in accordance with the instructions printed 6y B N A 75 31 B H 5 R 45 K &l A
thereon to the Company’ s Registrar, Tricor Standard  m5  sxt s bt BB RE A0 5 AT 48 I 55
IF_{imi(’;edH, at 17K/F., Far East Finance Cen’Fll;T, 13 I;lqrcourt WOHIH T, VIR EE AN T Y B P ST
oad, Hong Kong , as soon as possible but in any = e = o 7 BT A | 6 B A i
event not later than 48 hours before the time ﬁﬁﬁ*ﬁ‘ﬁ&“?’ i@‘?tz\‘% a{%%'“‘ﬁgﬁﬁﬁﬁ'ﬂi
- . . LT, R 0 AR SR SRS 4
appointed for holding AGM or any adjournment e BUTRE 48 INSRICR, AR T
thereof. Completion and return of the form of proxy ~ EIF/EZEATINED A6 AR AFRE AL, JIAH Ao 2850
will not preclude you from attending and voting at REMRZATRA AR, B R TAR S s JBR A 4

the AGM in person if you so wish. KE W L.
4.VOTING BY POLL (V1) BRI

According to Rule 17.47(4) of the GEM Listing Rules,  HRIEGIZEMR T #RIEE 17.47(4) 1%, AR F K&
any vote of shareholders at a general meeting must AT {E AR fa] ¥y 28 DU LR 07 SOl AT (M T
be taken by poll (except where the chairman of the  DIgg s {5 HI R RIME iR, A FFADRE R iR 2Nl 17
meeting, in good faith, decides to allow a resolution  Fref g v iz DB E R RERBEN) o FHik, &
which relates purely to a procedural or administrative o & 45 k& 3 i B SR TG AR o 4R KL Y TR

matter to be voted on by a show of hands). The  :x D) 3 B = v 7 3 4T 2 Y
chairman of the AGM will therefore demand a poll for ARSI ARLRARIRIT AT R

all the resolutions put to the vote at the AGM.

To the best of the Directors’ knowledge, information J# = {F ty — 1) 5 FE &5 5 4% iR . 2228 Sl (5
and belief, having made all reasonable enquiries, , A%k i 5 28 K 5 B 308 45 K & 3R 2 2 ik
no Shareholder is required to abstain from voting — ZE#REE,

on the resolutions to be proposed at the AGM.

The Company will publish an announcement on the A% /A & i 5% 5B 45 K 5 HR1% ki o 4 K &
poll results of the AGM after the conclusion of the 5% ZZ3 & J 1) & A i

AGM.

5.RECOMMENDATION () #EE S

The Board is of the view that the Issue Mandate, the # S & 307y, FEATHIHE 8 [ B2 HE I 4 2 HE,

Repurchase Mandate and the Extension Mandate, % ik 52 1% o = D) J% 22 i SR 404 07 J06 I M ot 380 75 45 4

the proposed re-election of Directors and the proposed /Al J HJi o 2 il i fE 2. [RIJb, # = &7 4
5 AP SR R R R AR Kl i BT T R

adoption of the New Share Option Scheme are in &%
the best interests of the Company and its Shareholders 75 .
as a whole. Accordingly, the Board recommends that
the Shareholders vote in favour of all resolutions as

set out in the AGM Notice.
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6.CLOSURE OF REGISTER OF MEMBERS (FN) H =R it P&

The transfer books and register of members of the AR AN —F “=F  NA T LHE T =4

i = | [l 7 e e P I

June 2023, both days inclusive, for the purpose of ;i &5, uﬁﬁﬁﬂﬁ§$%5§%%fﬁﬁ‘%‘&%
Ry B A I

H
transfers, accompanied by the relevant share & 2 &R IE P Sl E S AEEE A RA R, Hh
certificates, must be lodged with the Company’ s Jl 27 E 215 169512 o S aiF 01748
Hong Kong share registrar at Tricor Standard
Limited, at 17/F., Far East Finance Centre, 16
Harcourt Road, Hong Kong not later than

4:30 p.m. on 26 June 2023.

7.RESPONSIBILITY STATEMENT (L) =EEEY

This circular, for which the Directors collectively and <3 b /5 8 18 A1 36 4k b 7 #7 BI 2 3 5 i S 4L B
individually accept full responsibility, includes A</ &) 2 &Rl % o = B 5 bk 3 (7] K 8 ) 7 3 4
particulars given in compliance with the GEM MEAE. SFEHRKIEH VG ERERER, W
Listing Rules for the purpose of giving information 8 % BT 8 1 K g5, 438 R BT 8 BHE % 5 K7
with regard to the Company. The Directors, having T3 & Y& iff Jz 56 %, H M52 E8 al e il 7y, 78
made all reasonable enquiries, confirm that to the T8 R {T {1] 2L Ath 35 B S0 {8 A< 38 bR AT i AT 1] 2 B B A

best of their knowledge and belief the information i p& A i 5 .
contained in this circular is accurate and complete

in all material respects and not misleading or

deceptive, and there are no other matters the

omission of which would make any statement

herein or this circular misleading.

8.COMPETING INTERESTS (J\) 55 F M ME 2

To the best knglwledge of the Dfireﬁtors, as at the EHPTES, REATATHRY, MmERE
Latest Practicable Date, none of the Directors or s« S gz e o b A o
their respective associates had any interests in a %ﬁg%%}i%%ﬁ??if%%ﬁ%;ﬂ%i
business, which competes or is likely to compete T . Jets s 3 C Ay 1P IR R
either directly or indirectly with the business of the *ﬁimﬁﬂﬂi 11 04 Pl il LAL M RE R, 206
Group which would be required to be disclosed s g R PR RR

under rule 11.04 of the GEM Listing Rules, as if the

Directors were controlling shareholders.

The English texts of this circular and the éﬁ%ﬁ%@%iig%%ij%Iﬁﬁﬂiﬁﬂﬁ%
accompanying proxy form shall prevail over the =’ e

Chinese texts in case of inconsistency.

Yours faithfully, Izjﬁ?%%%%‘
For and on behalf of the Board e B AR B A TR A 7
China Health Group Inc. %ﬁ
William Xia GUO FE
Chairman
Hong Kong, 31 May 2023 wH, —EF--"FHH=1+—H
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
By — M IRl 2 5L R SO

This appendix serves as an explanatory statement,
as required by the GEM Listing Rules, to provide
requisite information to enable Shareholders to
make an informed decision as to whether to vote
for or against the resolution to approve the grant
of the Repurchase Mandate.

1. GEM LISTING RULES RELATING TO THE
REPURCHASE OF SHARES

The GEM Listing Rules permit companies whose
primary listing is on GEM to repurchase their shares
on GEM or any other stock exchange on which the
securities of the Company are listed and such
exchange is recognized by the Securities and Futures
Commission of Hong Kong and GEM subject to
certain restrictions. Among such restrictions, the GEM
Listing Rules provide that the shares of such
companies must be fully paid up and all repurchase
of shares by such companies must be approved in
advance by an ordinary resolution of shareholders,
either by way of a general repurchase mandate or by
specific approval of a particular transaction.

2. SHARE CAPITAL

Exercise in full of the Repurchase Mandate (on the
basis of 992,771,660 Shares in issue as at the Latest
Practicable Date) would result in up to 99,277,166
Shares (representing 10% of the issued share capital
of the Company as at the date of passing of the
relevant resolution) being repurchased by the
Company during the Relevant Period (as defined in
the relevant resolution), assuming no Shares are
issued or repurchased between the Latest Practicable
Date and the date of AGM.

3. REASONS FOR REPURCHASE

The Directors believe that it is in the best interests
of the Company and the Shareholders to have a
general authority from the Shareholders to enable
the Directors to repurchase Shares. Such
repurchases may, depending on market conditions
and funding arrangements at the time, lead to an
enhancement in the net asset value and/or
earnings per Share and will only be made when
the Directors believe that such repurchases will
benefit the Company and the Shareholders.
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
By — M IRl 2 5L R SO

4. FUNDING OF REPURCHASES 4. [ &

Repurchases made pursuant to the Repurchase #5420 m] fH &% = A2 AN A . A W)k e Bl & B I 2
Mandate would be funded out of funds legally & F 35 51, #3358 5 [ 352 Eﬁ@ﬂx 3 35 1 £ 8 T
available for the purpose in accordance with the {EIL &2 & & F 4T, A RIERE, KAAH
Articles of Association of the Company, the Companies if 47 i [al fif i & 4 R T%iﬁ%ﬁﬁﬂ%ﬂ?&ﬁﬁ?ﬁﬁt
Law and other applicable laws of the Cayman WEAT I 2 BT AR TE, B Ak TR A Rt AE
Islands. Under the Companies Act, repurchases by /\T/iﬁﬁiﬁmz{é;ﬁ

the Company may only be made out of profits of

the Company or out of the proceeds of a fresh

issue of Shares made for the purpose, or, out of

capital if so authorized by the Articles of Association

and subject to and in accordance with the Companies

Act.

Any premium payable on repurchase must be [ [a] 7 A (1] JE AsH 5 A5 0 ZE 1E 352 08 N B V4R 58

paid out of profits of the Company or out of the Zﬁﬁﬁﬁﬁlﬂxﬁ‘zﬁﬁfcz‘_ﬁi DA A ] ) A
Company’ s share premium account before or INF AR I R AT 4T

at the time the Shares are repurchased in the
manner provided in the Companies Act.

5. EFFECT OF EXERCISING THE REPURCHASE . .
MANDATE 5. 4T {51 [ml 2 b 2 S 2

Taking into account of the current working

capital position of the Company, the Directors  HERIARN A LR ZEE SR, HEFRR, i

consider that, if the Repurchase Mandate were [ [ 357 FE & 4= TH 1T fi, ,\ngﬁ,ﬁﬂ$U§ﬁzé<<<§$7E§E

to be exercised in full, it might have a material  fr#iy Z 22 Wk, HuTEE AN T 2 ZEE 4

adverse effect on the working capital and/or the /=g 4 @ 4% %/ﬂkﬁkik?ﬂ%i
gearing position of the Company as compared

with the position disclosed in the most recent
published audited accounts.

The Directors do not intend to exercise the

Repurchase Mandate to such an extent as would, I N .
in the circumstances, have a material adverse IS TAEUL FAT LR IR & B HR A

effect on the working capital requirements or the Onm)E AR B (10828 B < 7 2 E R ROIRDG
gearing position of the Company which in the  HERUE K ARIFE, HIZEFHEATARERE.
opinion of the Directors are from time to time

appropriate for the Company.

6. DIRECTORS’ UNDERTAKING 6. T K

None of the Directors nor, to the best of their  Huf, WEEEHL (KIGEEH —Y)SFEE
knowledge having made all reasonable enquiries,  pFrizsn) fl2E 2 (L(TEEE A\ 1, 5 270 B [0 i b

any of their associates currently intends to sell any O i TR 5 LS R [ 4 ) A 2 ] R
Shares to the Company or its subsidiaries under O A 71 6 AT T 1 > e
the Repurchase Mandate if the Repurchase e

Mandate is approved by the Shareholders.
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
Bif s — M Inl 2 LR SO

The Directors have undertaken to the Stock Exchange EEE R

BH 32

Fr&sE, MEBEEFRET, HHEHR

that, so far as the same may be applicable, they will #E8IZ i LR A, AEEREMA. 27 ERH
exercise the power to make repurchase pursuant to £ #f &% o] B {th:# ;& FIE TR,

the Repurchase Mandate in accordance with the
GEM Listing Rules, the Articles of Association, the
Companies Law and any other applicable laws of
the Cayman Islands.

No connected person of the Company has notified
the Company that he has a present intention to
sell any Shares to the Company, nor has any such
connected person undertaken not to sell any
Shares held by him to the Company in the event
that the Repurchase Mandate is granted.

7. EFFECT OF TAKEOVERS CODE AND PUBLIC FLOAT

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

As at the Latest Practicable Date, to the best of the
knowledge and belief of the Directors, the following
Shareholders are interested in 5% or more of the
Company’ s issued share capital. Based on the
disclosure of interest filings as at the Latest
Practicable Date, Mr. Guo Xia and its controlled
corporations, Winsland Agents Limited,
Venturepharm Holdings Inc. and Bright Excel Assets
Limited respectively controlled 13.35%, 35.10%,
15.01% and 9.23% voting rights in the Company (or
72.69% voting rights in aggregate). In the event the
Directors exercise in full the Repurchase Mandate to
repurchase Shares, subject to the relevant
shareholder’ s consultation with the Executive,
Winsland Agents Limited may or may not be
regarded as have triggered the mandatory offer
obligation under Rule 26 of the Takeovers Code. The
Directors do not have any present intention to
exercise the Repurchase Mandate to such an extent
as would trigger the mandatory offer obligation of
any shareholder under the Takeovers Code.
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
Bif s — M Inl 2 LR SO

The GEM Listing Rules prohibit a company from making
repurchase on the Stock Exchange if the result of the
repurchase would be that less than 25% (or such other
prescribed minimum percentages determined by the
Stock Exchange) of the issued share capital would be in
public hands. The Directors have no intention to exercise
the Repurchase Mandate to such an extent that will result
in the number of Shares in hands of public falling below
the prescribed minimum percentage of 25%.

8. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether
on the Stock Exchange or otherwise) during the previous six
months preceding the Latest Practicable Date.

9. SHARE PRICES

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

Highest traded price

Month Bin
2022 TECCF
May Fal=
June 7~H
July +AH
August AN=
September B
October +B
November +—B
December +—8
2023 T =
January —A
February —R
March =H
April U=
May (up to the 1B (&
Latest Practicable EREE
Date) BXel{TH
HA)

RBRIFRR EHRARE, MEBREEHLM
R E DR ERITRA25% (S ATEE Hith
HHEREBS L), BI85 55 A i A
. EFREITHEBRREUBRARA LARR
BB RERRFTRERETSL 25%,

8. A/ E] R | Az 7
HERRBERITAHLEANER, XA LEE
[B1 B4 (SRR B AT E At R 5 ) o

0. RIA B

BEERKRERTITEHIE+ZEA M, RAR
R EA RS R&RERXENT:

Lowest traded price

BREBRRSE BREBRRIEE
HK$ HK$
BT BT
0.340 0.260
0.335 0.270
0.325 0.290

0.320 0.275
0.325 0.265
0.305 0.270
0.315 0.270
0.300 0.270
0.295 0.280
0.285 0.255
0.280 0.228
0.248 0.181
0.220 0.179
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APPENDIX Il - BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED
s — R ERECETZREFE

The biographical information of the Directors
proposed for election at the AGM isset out as follow:

NON-EXECUTIVE DIRECTOR

Ms. Zhang Li ( "Ms. Zhang" ), aged 46, was appointed as a

non-executive Director on 27 June 2022. Ms. Zhang received
her bachelor's degree from China Medical University in July
2000, her Master's degree in research from the University of
Nottingham December 2004, and received her Doctor of
Science degree from Sichuan University in June 2014. Now she
serves as a part-time associate professor of pharmacy of Hainan
Medical University, and has published academic research

papers in pharmacy for many times.

Ms. Zhang has entered into a service agreement with the
Company for a term of 3 years commencing on 27 June 2022.

As at the date hereof, Ms. Zhang is interested in 960,000 Shares.
Save as disclosed, Ms. Zhang does not have any interests in
shares and underlying shares of the Company within the
meaning of Part XV of the SFO.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Guo Tong ( “"Mr. Guo” ), aged 55, is currently the Vice

Chairman of the Clinical Trials Committee and Data Science
Working Group Leader of the China Pharmaceutical Innovation
and Research Development Association; a lecture instructor of
the Master's Program in Health Leadership at Tsinghua
University Medical College. Mr. Guo has extensive research
experience in clinical trial design and analysis, real-world

research, medical big data and artificial intelligence applications.

Mr. Guo holds a master's degree in biostatistics and a PhD from
McGill University, Canada.

Mr. Guo has entered into a service agreement with the Company
for a term of 3 years commencing on 14 April 2023. Pursuant to
the terms of his service agreement, Mr. Guo is not entitled to
any director’s fee.
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APPENDIX Il - BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED
s — R ERECETZREFE

Save as disclosed above, Ms. Zhang and Mr. Guo do not (i) hold
any other position with the Company or any of its subsidiaries;
(i1) hold any other directorships in any other public companies
the securities of which are listed on any security market in Hong
Kong or overseas in the three years prior to the date hereof; (iii)
hold any other major appointment or professional qualification;
and (iv) have any relationship with other Directors, senior
management or substantial or controlling Sharcholders (as
defined under the GEM Listing Rules).

Save as disclosed above, there are no other matters concerning
Ms. Zhang and Mr. Guo that need to be brought to the attention
of the Shareholders nor is there any information required to be
disclosed pursuant to the requirements under Rule 17.50(2)(h) to
(v) of the GEM Listing Rules.

bR LSCRT AN, Rk £ KA (1) fEA R A EE
EATPE R 2 Rl A ARG (1) EARH IR =% N, 1
BB SMEMTRE SR 4 £ AT A A AR A
EHEREE (11) FA AT ERE s KR

(iv) BEEMERE, MRS TR R (ERR
BIZEMR LA RLRD AR R

B ESCHT R A, BRIl Bl ok St e ER e IR 2
PRREICACE R, AR R SRR A B SE AR b T R 5
17.50(2) (h) % (v) R # E P FR -
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NOTICE OF ANNUAL GENERAL MEETING
BRREAFXEES

Hong Kong Exchanges and Clearing Limited and
The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this
announcement, make no representation as to its
accuracy or completeness and expressly disclaim
any liability whatsoever for any loss howsoever
arising from or in reliance up on the whole or any
part of the contents of this announcement.

TG IRAR A E  TAPRATEEAAM
?;%%%ﬂj%@dﬂ PN BN s S AT TGS PR LIS
ERIEE=GER

. -

CHINA HEALTH GROUP INC.
B B R AR

(Carrying on business in Hong Kong as “J3 4=y 4£ [41”)
(BL TE B tE | A0 RE e A8 36 7)
(Incorporated in the Cayman Islands with limited liability)
(7 TT 8 B By v W BESL 2 A BR 4~ 7))

(Stock Code: 8225)
(B3R5 8225)

NOTICE OF ANNUAL GENERAL MEETING
BRREAFXEES

NOTICE IS HEREBY GIVEN that the annual general
meeting of the shareholders of China Health
Group Inc. (the “Company” ) will be held at
Building 17, Jianwai SOHO, Chaoyang District,
Beijing China at 10:00 a.m. on Friday, 30 June 2023
to transact the following businesses:

1. To receive and adopt the audited consolidated
financial statements and the reports of the
directors and the auditors of the Company for the
year ended 31 December 2022;

2. To consider and, if thought fit, resolve that no
final dividend is declared for the year ended 31
December 2022;
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NOTICE OF THE AGM
BRERBFXEES

3. To appoint KTC Partners CPA Limited as
auditors of the Company and authorize the
Board to fix their 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 (c) below, pursuant to the
Rules Governing the Listing of Securities on the
Growth Enterprise Market of The Stock Exchange
of Hong Kong Limited, 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 shares of HK$0.10 each in the
capital of the Company ( “Shares” ), and to issue,
allot or grant securities convertible into Shares or
options, warrants or similar rights to subscribe for
Shares or such convertible securities and to make
or grant offers, agreements and options which
might require the exercise of such powers, subject
to and in accordance with applicable laws, be and
is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall
authorize 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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NOTICE OF THE AGM
BRERBFXEES

(c) the aggregate nominal amount of the share
capital of the Company allotted or agreed
conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) and
issued by the Directors pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i)
a Rights Issue (as defined below), (ii) the exercise
of rights of subscription or conversion under the
terms of any warrants issued by the Company, or
any securities which are convertible into shares of
the Company, (iii) any employee share 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 of shares or rights to acquire shares of
the Company, and (iv) any scrip dividend scheme
or similar arrangements providing for the
allotment of shares in lieu of the whole or a part of
a dividend on shares of the Company pursuant to
the Articles of Association of the Company from
time to time, shall not exceed 20% of the
aggregate nominal amount of the share capital of
the Company in issue at the date of passing of this
resolution and the approval in paragraph (a) shall
be limited accordingly;

(d)the approval in paragraph (a) above shall be
additional to the authority given to the directors
at any time to allot and issue additional shares
in the capital of the Company; and

(e) for the purpose 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 any applicable law of Cayman
Islands or the Articles of Association of the
Company to be held; and

iii. the revocation or variation of the authority
given under this resolution by ordinary
resolution of the shareholders of the Company
in general meeting.
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NOTICE OF THE AGM
BRERBFXEES

“Rights Issue” means an offer of Shares open
for a period fixed by the Directors made to the
holders of the 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 the
requirements of any recognized regulatory body
or any stock exchange in, or in any territory
outside, Hong Kong).”

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

“"THAT:

(@) there be granted to the Directors an
unconditional general mandate to repurchase
shares in the capital of the Company, and that
the exercise by the Directors of all powers of the
Company to purchase shares subject to and in
accordance with all applicable laws, rules and
regulations be and is hereby generally and
unconditionally approved, subject to the
following conditions:

i. such mandate shall not extend beyond the
Relevant Period;

ii. such mandate shall authorize the Directors to
procure the Company to repurchase shares at
such prices as the Directors may at their
discretion determine;

iii. the aggregate nominal amount of the shares
repurchased by the Company pursuant to this
resolution during the Relevant Period shall not
exceed 10% of the aggregate nominal amount
of the share capital of the Company in issue at
the date of passing of this resolution; and

(b) for the purpose 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;
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NOTICE OF THE AGM
BRERBFXEES

ii. the expiration of the period within which the
next annual general meeting of the Company is
required by any applicable law of Cayman
Islands or the Articles of Association of the
Company to be held; and

iii. the revocation or variation of the authority
given under this resolution by ordinary
resolution of the shareholders of the Company
in general meeting.

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

"THAT

conditional upon resolutions nos. 4 and 5 above
being passed, the general mandate granted to
the directors to exercise the powers of the
Company to allot, issue and otherwise deal with
shares of the Company pursuant to resolution
no. 4 above be and hereby extended by the
addition to the aggregate nominal amount of
the share capital of the Company which may be
allotted by the directors of the Company
pursuant to such general mandate an amount
representing the aggregate nominal amount of
the share capital of the Company repurchased
by the Company under the authority granted
pursuant to resolution no. 5 above, provided
that such amount shall not exceed 10% of the
aggregate nominal amount of the share capital
of the Company in issue at the date of passing
of this resolution.”

By order of the Board
China Health Group Inc.
GUO Xia

Chairman

Hong Kong, 31 May 2023

Registered office:

Vistra (Cayman) Limited
P.O. Box 31119 Grand
Pavilion, Hibiscus Way, 802
West Bay Road, Grand
Cayman, KY1-1205,
Cayman Islands
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Principal place of business and head office in Hong Kong:

Unit B, 19/F.

Times Media Centre

133 Wanchai Road, Wanchai
Hong Kong



NOTICE OF THE AGM
BRERBFXEES

Notes:

1. Any shareholder of the Company entitled to attend and vote
at the meeting convened by the above notice is entitled to
appoint one or more proxies to attend and vote on his, her or its
behalf in accordance with the Articles of Association of the
Company. A proxy needs not be a shareholder of the Company.

2. Where there are joint registered holders of any share of
the Com|oany, any one of such joint holders may vote, 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 are present at the Meeting personally or by
proxy, that one of the said persons so present whose name
stands first on the register in respect of such share shall
alone be entitled to vote in respect thereof.

3. To be valid, a form of proxy and, if such form is signed by a
person under a power of attorney or other authority on behalf
of the appointer, a notarial certified copy of such power of
attorney or authority must be deposited with the Company’ s
Registrar, Tricor Standard Limited, at 17/F., Far East Finance
Centre, 16 Harcourt Road, Hong Kong, not less than 48 hours
before the time appointed for the holding of the meeting or
at any adjournment thereof.

4. Shareholders of the Company or their proxies shall produce
documents of their proof of identity when attending the meeting.

5. The transfer books and register of members of the Company
will be closed from 27 June 2023 to 30 June 2023 both days inclusive,
for the purpose of determining Shareholders’ entitlements to
attend and vote at the AGM. In order to qualify for the right to
attend and vote at the meeting, all transfers, accompanied by the
relevant share certificates, must be lodged with the Company’ s
Hong Kong share registrar at Tricor Standard Limited, at 17/F., Far
East Finance Centre, 16 Harcourt Road, Hong Kong not later than
4:30 p.m. on 26 June 2023.

6.A circular containing, inter alia, details of the proposed
general mandate to issue and repurchase shares of the
Company, information of the retiring Directors who are
proposed to be re-elected at the AGM, and the proposed
adoEtion of the new share option scheme of the Company,
will be dispatched to the shareholders of the Company.

As at the date hereof, the Board comprises two executive

directors, being Mr. Guo Xia and Dr. Song
Xuemei ; one non-
executive director, being Ms. Zhang Li;
and four indeBendent non-executive directors, being Mr.
Qiu Rui, Dr. Ni Binhui, Mr. Zhen Ling and Mr. GUO Tong.

This announcement, for which the directors of the Company
(the  "Directors” ) collectively and individually accept
responsibility, includes particulars given in compliance with
the Rules Governing the Listing of securities of the
Growth Enterprise Market of the Stock Exchange for the
purpose of giving information with regard to the Company.
The Directors, having made all reasonable enquiries, conform
that, to the best of their knowledge and belief: (1) the
information contained in this announcement is accurate and
complete in all material respect and not misleading; (2) there
are no other matters the omission of which would make any
statement in all material respects and not misleading; and (3)
all opinions expressed in this announcement have been
arrived at after due and careful consideration and are
founded on bases and assumptions that are fair and
reasonable.

This announcement will remain on the GEM website with the
domain name of www.hkgem.com on the “Latest Company
Announcements” page for at least 7 days from the date of
its posting and on the Company’ s website at www.chgi.net.
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