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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
BET AR R

If you are in any doubt as to any aspect of this
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.

If you have sold or transferred all your shares in
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 GEM 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.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
LET5 B4 o B B

A letter from the board of directors of the
Company is set out on pages 4 to 10 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 Thursday,
16 June 2022 is set out on pages 17 to 22 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 Hong Kong branch
share registrar and transfer office, Tricor
Standard Limited, at Level 54, Hopewell Centre,
183 Queen’s Road East, 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 Listed
Company Information” page of the GEM website at
https://www.hkgem.com and on the Company’s
website at http://www.chgi.net for at least 7 days
from the date of its publication.

16 May 2022
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CHARACTERISTICS OF GEM
ERBEXRHTARAFRAERN G

GEM has been positioned as a market designed
to accommodate small and mid-sized 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.

Given that the companies listed on GEM are
generally small and mid-sized companies, there
is a risk that securities traded on GEM may be
more susceptible to high market volatility than
securities traded on the Main Board and no
assurance is given that there will be a liquid
market in the securities traded on GEM.
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING
B AR & B A

Due to the constantly evolving COVID-19 pandemic
situation, mass gatherings would potentially
impose a significant risk in terms of the spread of
the virus. For the safety of our shareholders, staff
and stakeholders, the Company encourages
shareholders, instead of attending the AGM in
person, to appoint the Chairman of the AGM as
their proxy to vote on the relevant resolutions at
the AGM, by completing and returning the form
of proxy accompanying this circular in accordance
with the instructions printed thereon.

Shareholders and other persons attending the
AGM should note that the Company may need to
take certain precautionary measures at the
venue of the AGM to ensure the safety of
attendees, including (but not limited to)
requiring all attendees to have body temperature
check and wear face masks. In addition, no
refreshments will be served and no corporate
gift will be distributed at the meeting. The
Company reserves the right to deny admission to
the meeting venue if any person does not
comply with the precautionary measures to be
taken at the meeting or such person is subject to
any applicable prescribed quarantine or has
close contact with any person under quarantine
or has any flu-like symptoms.

Shareholders are reminded that they should
carefully consider the risks of attending the AGM,
taking into consideration their own personal
circumstances.

Subject to the continuing development of
COVID-19, the Company may be required to
adopt further changes to the arrangement
of the AGM at short notice. Shareholders are
advised to check the websites of the Company
(http://www.chgi.net) and the Stock Exchange
(https://www.hkexnews.hk) for any further
announcement(s) and information relating to the
AGM.
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DEFINITIONS
BR

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

following meanings:

REBER, BXEFEIIS), TIARREUTHZ%:

"AGM"
[RERBFAE]

"AGM Notice”
[ERAFERZES]

"Articles of Association”
[AEIERE]

"Board”
[EEg]

"Business Day"
[&Z£H ]

“close associate(s)”
[TOEEATL]
"Companies Law”

[RENE]

"Company”

[ARE]]

“controlling shareholder(s)”

[=ARARER

“core connected person”

[ETHERA

"Director(s)"

==

"Extension Mandate”

[EIRIE]

"GEM”
[GEM]

“GEM Listing Rules”
[GEM_LriREY )

"Group”
[AREEE

"HKS”
e

"Hong Kong"
&8

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 Thursday, 16 June 2022

A rlalaT i R ARS8 HAEMP AR B s TR S SNSOHO 175RHE 4 B M B AT 2
RREREG

the notice of the AGM set out on pages 17 to 22 of this circular

I R 5 17 42 00 IR SR A K i

the articles of association of the Company (as amended from time to time)

RNFER CRIFERT)

the board of Directors
B
a day on which the Stock Exchange is open for the business of dealing in securities

B B H s H T

has the meaning ascribed to it under the GEM Listing Rules

FUA AR L TR T i A ek 2

The Company law, Cap.22 (Law 3 of 1961 as consolidated and revised) of the Cayman Islands
HEREAFE (CEREFNFETA)

China Health Group Inc., a company incorporated in the Cayman Islands with limited liability and the Shares of which are
listed on GEM with stock code: 8225
R EREM AR AT, —RRH SRR ARAT, RGBS rAZER L, BHAE: 08225

has the meaning ascribed thereto in the GEM Listing Rules
HGEM BT AT T 2 Wiz

has the same meaning ascribed to this term under the GEM Listing Rules

FARISERR L i Sl 2

the director(s) of the Company
KA ER

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

AN TR A P 2 AR S, AT RESIOC AR B T W T REIC 3 T 3R T B 2 S, R
AR TAARCAR ] 452 E P A o PR - 40

GEM operated by the Stock Exchange
BTN GEM

The Rules Governing the Listing of Securities on GEM
GEM# % LRI

the Company and its subsidiaries from time to time

AT 2 B A T

Hong Kong Dollars, the lawful currency of Hong Kong
BT, HBZILEE

the Hong Kong Special Administrative Region of the PRC
Fh T R A T L
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DEFINITIONS
BR

"Issue Mandate”

[/ TIRE]

"

“Latest Practicable Date
REA{THE]

“PRC"
[P

"Repurchase Mandate”

[ERERE)

"SFO"
[EE55 RS G

“Share(s)”
(B85 ]

“Shareholder(s)”
[B&ER ]

"Stock Exchange”
[BsaZRT )

"Takeovers Code”

EhiSyEll

nyn
(%]

a general and unconditional mandate proposed to be granted by the Company to the Directors to allot, issue and deal with
Shares not exceeding 20% of the total number of issued Shares as at the date of passing the relevant resolution at the AGM

RN TEIR T HH 2 — M I RE, DARCEE . 3317 S U B AN 3 A A W BB R A K i e e
R O OB TR AE 0% 2 B

9 May 2022, being the latest practicable date prior to the printing of this circular for the purpose of ascertaining certain
information contained herein

CRTTETIUA, R ENAIE A i E R TR AR TR AT E Y

the People’s Republic of China, which for the purpose of this circular, shall exclude Hong Kong, the Macau Special
Administrative Region of the People”s Republic of China and Taiwan

DA o P e A RAE M, LR P N RILAI B PR B A7 e L B =

the general mandate proposed to be granted to the Directors at the AGM to exercise the power of the Company to
repurchase Shares not exceeding 10% of the total number of issued Shares as at the date of passing of the ordinary resolution
granting such mandate

FEAE IR @ A T 10— B, AT S I O T, BB R T
B AEIA2 I 8 TR 10%

The Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
BRI 571 R 2 SN Bk

the ordinary share(s) of HK$0.10 each in the share capital of the Company of the Company
AT AT (0. 109 T2 Ed

holder(s) of Share(s)
IFZHERZEPN

The Stock Exchange of Hong Kong Limited

T A AR A

The Codes on Takeovers and Mergers and Share Buy-backs of Hong Kong
T o MO B Ot B 22D

per cent.

[E Nz
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LETTER FROM THE BOARD
EHGRM
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LETTER FROM THE BOARD
EHGRM

Dear Sir or Madam,

PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,

AND

RE-ELECTION OF RETIRING DIRECTORS

INTRODUCTION

The purpose of this circular is to provide you with
information in respect of (i) the proposed general
mandates for the issue and repurchase of shares to
be granted to Directors; (ii) the proposed
re-election of the retiring Directors; and (iii) 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.

PROPOSED GENERAL MANDATES TO ISSUE ,
REPURCHASE SHARES AND EXTENSION
MANDATE

At the last annual general meeting of the Company
held on 18 June 2021 general mandates were given
by the Company to the Directors (a) to allot, issue
and deal with Shares not exceeding 20% of the total
number of issued Shares as at the date of the
passing of the resolution; (b) to repurchase the
Shares on the Stock Exchange with an aggregate
number of Shares not exceeding 10% of the total
number of issued Shares as at the date of passing of
the resolution; and (c) to the effect that the
aggregate number 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 number 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 total number of issued Shares as at the date
of passing of such resolution;
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LETTER FROM THE BOARD
EHGRM

(b) to grant the Repurchase Mandate to the
Directors to enable them to repurchase the Shares
up to a maximum of 10% of the total number of
issued Shares 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 total number of issued shares of the
Company during the period from the Latest
Practicable Date to 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
issued Shares 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 issued
Shares 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.
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LETTER FROM THE BOARD
EHGRM

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 I to this circular.

RE-ELECTION OF RETIRING DIRECTORS

By virtue of article 112 of the Articles, at each
annual general meeting, one-third of the Directors
for the time being shall retire from office by
rotation provided that every Director shall be
subject to retirement at an annual general meeting
at least once every three years.

Accordingly, Dr. SONG Xuemei and Mr. SU Yi will
retire and, being eligible, offer themselves for
re-election at the AGM.

THE AGM

A notice of convening the AGM to be held at Building
17, Jianwai SOHO, Chaoyang District, Beijing, China
at 10:00 a.m. on Thursday, 16 June 2022 is set out
on pages 17 to 22 of this circular. A form of proxy
for use at the AGM is also enclosed with this
circular.

Of proxy in accordance with the instructions printed
thereon to the Company’s Hong Kong branch share
registrar and transfer office, Tricor Standard
Limited, at Level 54, Hopewell Centre, 183 Queen'’s
Road East, 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.
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LETTER FROM THE BOARD
EHGRM

VOTING BY POLL

According to Rule 17.47(4) of the GEM Listing Rules,
any vote of shareholders at a general meeting must
be taken by poll (except where the chairman of the
meeting, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative
matter to be voted on by a show of hands). The
chairman of the AGM will therefore demand a poll
for all the resolutions put to the vote at the AGM.

To the best of the Directors’ knowledge, information
and belief, having made all reasonable enquiries, no
Shareholder is required to abstain from voting on
the resolutions to be proposed at the AGM.

The Company will publish an announcement on the
poll results of the AGM after the conclusion of the
AGM.

RECOMMENDATION

The Board is of the view that the Issue Mandate, the
Repurchase Mandate and the Extension Mandate
and the proposed re-election of Directors are in the
best interests of the Company and its Shareholders
as a whole. Accordingly, the Board recommends that the
Shareholders vote in favour of all resolutions as set
out in the AGM Notice.

CLOSURE OF REGISTER OF MEMBERS

The transfer books and register of members of the
Company will be closed from 10 June 2022 to 16
June 2022, 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 branch share registrar and transfer
office at Tricor Standard Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong
Kong not later than 4:30 p.m. on 9 June 2022.
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LETTER FROM THE BOARD
EHGRM

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and
individually accept full responsibility, includes
particulars given in compliance with the GEM
Listing Rules 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 the information
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.

COMPETING INTERESTS

To the best knowledge of the Directors, as at the
Latest Practicable Date, none of the Directors or
their respective close associates had any interests in
a business, which competes or is likely to compete
either directly or indirectly with the business of the
Group which would be required to be disclosed
under Rule 11.04 of the GEM Listing Rules, as if the
Directors were controlling shareholders.

The English texts of this circular and the accompanying
proxy form shall prevail over the Chinese texts in
case of inconsistency.

Yours faithfully,

For and on behalf of the Board
China Health Group Inc.
GUO Xia
Chairman

Hong Kong, 16 May 2022
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APPENDIXT— EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
Mt — — IRl Z BB SCHF

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 995,351,660 Shares in issue as at the Latest
Practicable Date) would result in up to 99,535,166
Shares (representing 10% of the total number of
issued Shares 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 during the Period from the
Latest Practicable Date to 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 T — EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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4. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase
Mandate would be funded out of funds legally
available for the purpose in accordance with the
Articles of Association, the Companies Law and
other applicable laws of the Cayman Islands. Under
the Companies Law, repurchases by 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 Law.

Any premium payable on repurchase must be paid
out of profits of the Company or out of the
Company'’s share premium account before or at the
time the Shares are repurchased in the manner
provided in the Companies Law.

5. EFFECT OF EXERCISING THE REPURCHASE
MANDATE

Taking into account of the current working capital
position of the Company, the Directors consider
that, if the Repurchase Mandate were to be
exercised in full, it might have a material adverse
effect on the working capital and/or the 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, in
the circumstances, have a material adverse effect
on the working capital requirements or the gearing
position of the Company which in the opinion of
the Directors are from time to time appropriate for
the Company.
6. DIRECTORS’ UNDERTAKING

None of the Directors nor, to the best of their
knowledge having made all reasonable enquiries,
any of their close associates currently intends to sell
any Shares to the Company or its subsidiaries under
the Repurchase Mandate if the Repurchase
Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock
Exchange that, so far as the same may be
applicable, they will exercise the power to make
repurchase pursuant to 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.
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APPENDIX T — EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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No core 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.

To the best of the knowledge and belief of the
Directors and the substantial Shareholders who are
interested in 5% or more of the Company’s total
number of issued shares, based on the disclosure of
interest filings as at the Latest Practicable Date, are
Mr. Guo Xia and his controlled corporations,
Winsland Agents Limited, Venturepharm Holdings
Inc. and Bright Excel Assets Limited respectively
controlled approximately 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 Securities and
Futures Commission, 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.

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 total number of its issued shares 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%.
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APPENDIX T — EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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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:
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Highest HK$ Lowest HK$
Month Htn iy H HKS i AIE HKS
2021 2021
May fH 0.480 0415
June NH 0.455 0.395
July +H 0.430 0.370
August J\H 0.420 0.355
September JLH 0.530 0.370
October +J] 0.510 0.460
November +—H 0.495 0.420
December +=H 0.425 0.330
2022 2022
January —H 0.420 0.340
February —_H 0.355 0.300
March =A 0.475 0.315
April PUH 0.380 0.300
May (up to the Latest Practicable Date) A H 0.330 0.310
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Mex— — SR BRI EE L BE

The biographical information of the retiring Directors
proposed for re-election at the AGM is set out as follow :

EXECUTIVE DIRECTOR

Dr. SONG Xuemei (“Dr. Song”), aged 54, is an executive
Director. She is also the compliance officer the Company. Dr.
SONG is responsible for Clinical Research. Dr. SONG graduated
from China Concord Medical University with a Doctorate degree
in clinical medicine in July 1995. She is also a Registered
Pharmacist in the PRC. Prior to joining the Group in February
2000, Dr. SONG had served as general manager of Beijing
Tiancifu Biopharmaceutical Co. Ltd.

Dr. Song has entered into a service agreement with the Company
for a term of 3 years commencing on 31 December 2020. She is
subject to retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the articles
of association of the Company. Pursuant to the terms of her
service agreement, Dr. Song is entitled to a remuneration of
HK$156,000 per annum which was determined with reference to

her duties and responsibilities with the Company.

As at the date hereof, Dr. Song is interested in 416,500 Shares
among which 410,000 Shares are the share options granted to her
by the Company under the share option scheme of the Company
adopted on 30 June 2015. Save as disclosed, Dr. Song does not
have any interests in shares and underlying shares of the
Company within the meaning of Part XV of the SFO.

NON-EXECUTIVE DIRECTOR

Mr. SU Yi (“Mr. Su”), aged 49, has been appointed as a
non-executive Director since 18 May 2019. Mr. Su formerly
worked for Fila China Limited, Shanghai Pharmaceutic Group
Limited, Venturepharm Pharmaceuticals (Hainan) Limited,
China Health Group Inc. etc. and engaged as finance director and
similar positons. He held bachelor degree of Hydrolic
Engineering from Tsinghua University and Master Degree of
Business Management from Shanghai Jiaotong Zmanagement

and more than 10 years of experience in pharmaceutic industry.

Mr. Su has entered into a service agreement with the Company
for a term of 3 years commencing on 18 May 2019. He is subject
to retirement by rotation and re-election at the annual general
meeting of the Company in accordance with the articles of
association of the Company. Pursuant to the terms of his service

agreement, Mr. Su is not entitled to any director’s fee.
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APPENDIX II - BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED
Mex— — SR BRI EE L BE

As at the date hereof, Mr. Su is interested in 320,000 Shares
which are the share options granted to him by the Company
under the share option scheme of the Company adopted on 30
June 2015. Save as disclosed, Mr. Su does not have any interests
in shares and underlying shares of the Company within the
meaning of Part XV of the SFO.

Save as disclosed above, Dr. Song and Mr. Su do not (i) hold any
other position with the Company or any of its subsidiaries; (ii)
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 Shareholders (as
defined under the GEM Listing Rules).

Save as disclosed above, there are no other matters concerning
Dr. Song and Mr. Su 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.
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NOTICE OF THE AGM
ML RN

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 upon the whole or any
part of the contents of this announcement.

BT RS TARA R REBB S5 T AR AT]
HAMEZ AFAAE, BHERESERER AR
RATMEY, WHAMZOR, BERRNA M2
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BEMELE.
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CHINA HEALTH GROUP INC.
RS R G IR

(Carrying on business in Hong Kong as “B £ BEEE")
(UTELBEEE BBETBKEETR)
(Incorporated in the Cayman Islands with limited liability)
(MESHESEMEIZLZEBRQE)

(Stock Code: 08225)

(R 1X5%: 08225)

NOTICE OF ANNUAL GENERAL MEETING
RREFATES

NOTICE IS HEREBY GIVEN that the annual general
meeting (the "AGM" ) 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 Thursday, 16 June
2022 to transact the following businesses:

ORDINARY RESOLUTIONS

1.7o receive and adopt the audited consolidated
financial statements and the reports of the directors
and the auditor of the Company for the year ended
31 December 2021;

2.To re-appoint ZHONGHUI ANDA CPA Limited as
auditor of the Company and authorize the Board to
fix its remuneration;

3.(@)To re-elect Dr. SONG Xuemei as an executive
director of the Company;

(b) To re-elect Mr. SU Yi as a non-executive director
of the Company;

—
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NOTICE OF THE AGM
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(0) To authorise the Board to fix the remuneration
of the directors of the Company;

N
%

(OFS2FATSIE & gl /AR o e R

4. As special business to consider and, if thought fit, 4 {F74 5 F53H, % 0 B 186 (N2 S 2B EE) Mo

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 GEM of
The Stock Exchange of Hong Kong Limited, the
exercise by the directors of the Company (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;

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;

(c) the total number of issued Shares 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 , (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,
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
pursuant to the Articles of Association of the
Company from time to time, shall not exceed 20%
of the total number of issued Shares at the date of
passing of this resolution and the approval in
paragraph (a) shall be limited accordingly;

(a)

()
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NOTICE OF THE AGM
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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 (the “Shareholders” )
at general meeting.

“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)."

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

"THAT:

(a) there be granted to the Directors an unconditional

general mandate to repurchase Shares, 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;

(e)

(a)
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(b) for the purpose of this resolution,

NOTICE OF THE AGM
ML RN

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 number of the Shares repurchased
by the Company pursuant to this resolution during
the Relevant Period shall not exceed 10% of the
total number of issued Shares at the date of passing
of this resolution; and

"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 at general meeting.

. 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 pursuant to resolution no. 4 above be and is
hereby extended by the addition to the total
number of Shares which may be allotted by the
Directors pursuant to such general mandate an
amount representing the total number of Shares
repurchased by the Company under the authority
granted pursuant to resolution no.5 above, provided
that such amount shall not exceed 10% of the total
number of issued Shares at the date of passing of
this resolution.”

By order of the Board

China Health Group Inc.

GUO Xia
Chairman

Hong Kong, 16 May 2022
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NOTICE OF THE AGM
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Registered office:

Vistra (Cayman) Limited

P.O. Box 31119 Grand Pavilion,
Hibiscus Way, 802 West Bay Road,
Grand Cayman, KY1-1205
Cayman Island

Principal place of business and head office in
Hong Kong:

Unit B, 19/F.

Times Media Centre

133 Wanchai Road, Wanchai
Hong Kong

Notes:

1.Any Shareholder entitled to attend and vote at the
AGM 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, 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 AGM 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
notarially certified copy of such power of attorney
or authority must be deposited with the Company’s
Hong Kong branch share registrar and transfer office,
Tricor Standard Limited, at Level 54, Hopewell Centre,
183 Queen’ s Road East, Hong Kong, not less than 48
hours before the time appointed for the holding of
the AGM or at any adjournment thereof.

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

—
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NOTICE OF THE AGM
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5.The transfer books and register of members of the
Company will be closed from 10 June 2022 to 16
June 2022, 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 AGM, all transfers,
accompanied by the relevant share certificates,
must be lodged with the Company’'s Hong Kong
branch share registrar and transfer office at Tricor
Standard Limited, at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong not later than 4:30
p.m. on 9 June 2022.

6.A circular containing, inter alia, details of the
proposed general mandate to issue and repurchase
Shares and the information of the retiring Directors
who are proposed to be re-elected at the AGM, will
be dispatched to the Shareholders.

As at the date hereof, the Board comprises two
executive Directors, being Mr. GUO Xia and Dr.
SONG Xuemei; one non-executive Director, being
Mr. SU Yi; and three independent non-executive
Directors, being Mr. QIU Rui, Dr. NI Binhui and Mr.
ZHEN Ling.

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 GEM 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 https://www.hkgem.com
onthe “Latest Listed Company Information” page for
at least 7 days from the date of its posting and on the
Company’ s website at http://www.chgi.net.
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