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

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 genera Imeeting of
the shareholders of the Company to be held at
Building 17, Jianwai SOHO, Chaoyang District,
Beijing China at 10:00a.m. on Thursday, 27 June
2024 is set out on pages 15 to 20 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.

4June 2024
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CHARACTERISTICS OF GEM
EABECEXRSGHERAAANZTHRMER

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:

AATERR N, BRI AT TSN, AR R EA LN

"AGM"
T 156 SR 4K
“AGM Notice”

SN sk §

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

“associate(s)”
B3 YN |

“Board”
A

"Business Day”
T30l

"Companies
Act”  [2awE]

"Company”
A2

“connected person(s)”

PPN

“controlling shareholder(s)”

[ 42 e pt 3

"Director(s)”
M5

"Eligible Participant(s)”
[ &k |

“Extension Mandate”

ELFX2 |

"GEM”
el

"GEM Listing Rules”
[ AR L i fR A

“Grantee(s)”
(Z<EINI

the annual general meeting of the Company to be convened and held at Building 17, Jianwai
SOHO, Chaoyang District, Beuln Chinaat 10:00 am.onThursday, 27 June 2024
AAF TR F PN = H 2 IDY b 255 AR R bt T i i A SOHO1T SASE I A%
BAT R SE R

the notice of the AGM set out on pages 15 to 2 0 of thiscircular
A 15% 2 0 H T H R A 4E R gl s

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

has the meaning ascribed thereto in the GEM Listing Rules
H AN T SR T 2 2

the board of Directors
G

a day on which the Stock Exchange is open for the business of dealing insecurities
WA HTh 2 2 BRe R H

the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated and revised) of Cayman Islands,
as amended, modified and supplemented from timeto time

REABHER]. EURBRZHASHEROIB2REREE (—IA—FB3REF, LEERIERT)

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 HREREARAR, —FNRHESRERLZARAR, HR O iREise pr gl SR L,

Bt AR5 : 8225

has the meaning ascribed thereto in the GEM Listing Rules
FRZEMR TR T 2

has the meanlnﬁg ascribed thereto in the GEM Listing Rules
HAZERR L BT T 2 i 3%

the director(s) of the Company
AEER

any person(s) who satisfies the eh?gblhty criteria under the New Share Option Scheme
TR & BT RS IR BIIE T A ARz 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

AN E R AR N 2 — MO AR PR, DT AR LS AT R B VT AR AIC 926 2 384T IR0 2 AR
PR OR B AFAH B T AR 4 52 R T [ e 47 2 AT

the Growth Enterprise Market of the Stock Exchange
HHAE BT A SRR

The Rules Governing the Listing of Securities on GEM
R IR bR

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 Mo e R A 2 B B 2 B E B CUFRFT AR SRR B #ii% AT AT
i PRS- AEE PN
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"GFOUp"

[ AR

"HKS"
Rl
“Hong Kong”
[Fits

“Issue Mandate”
laeqTHeHE]

“PRC"

"Repurchase
Mandate”
Il 2R |

“Last Practicable Date”
BEe IR ER N

“SFO"
[ 3675 B B A% |

“Share(s)”
M1

“Shareholder(s)”
Mok |

“Stock Exchange”
T2

"Subscription
Price” [ 32M#MH |

"Subsidiary(ies)”
Tt 8 24 7

“substantial shareholder(s)”

T3

“Takeovers Code”

T st |

oy
I %I

The Company and its subsidiaries from time to time
AT B AN 2 )8 4w

Hong Kong dollars, the lawful currency of Hong Kong
WL, HEEEER

The Hong Kong Special Administrative Region of the PRC
FEEET 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 TR T E R — ORI, DARCHE. 58T Sk SAR T B A e 4 2 w7 i R 4R il
ARG R H W ST IR 20% 2 16y

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 [P AR T B AN A 2y =) A T R A K g
HBRER R H O 3T AT 10% 2 Bt

31 May 2024, being the latest practicable date prior to the printing of this circular for the
purpose of ascertaining certain information contained herein

SERZWERHA = A H, BT EASE R AR TS TR R AR R AT

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 A ml A b HIE 0.10 o Hidfk

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

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
HRIZNTAAT S AR RS ) e AR AR 1 2 450 P M R

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

W MR AN B AT CEZRFELGIE 622 HARRED < AF], Wi B iEiludt
L(Eb: s gy

Has the meaning ascribed thereto in the GEM Listing Rules
FABER iR AT T 2 5

Hong Kong Code on Takeovers and Mergers
U E S S A Rl

Per cent.
[Epadan
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CHINA HEALTH GROUP INC.
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(Carrying on business in Hong Kong as “#; 4> 52 42 ")
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(Incorporated in the Cayman Islands with limited liability)
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Executive Directors:

Mr. GUO Xia(Chairman)
Dr. SONG Xuemei
Non-executive Directors:
Dr. ZHANG Li

Dr. WANG Dajun Denis

Independent non-execiutve Dirtectors:

Mr. WU Shuangsi

Dr. NI Binhui

Dr. GUO Tong

Ms. LIU Na

Registered office:
Vistra (Cayman) Limited
P.O. Box 31119 Grand Pavilion
Hibiscus Way,

802 West Bay Road,
Grand Cayman,
KY1-1205

Cayman Islands

Head office:

Building 17, Jianwai SOHO,
Chaoyang District,

Beijing, China

Principal place of business and
head office in Hong Kong:
Unit B, 19/F.

Times Media Centre

133 Wanchai Road, Wanchai Hong Kong
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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 A,
PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
BUB{EHEH,
AND

NOTICE OF ANNUAL GENERAL MEETING

i OB K g
1.INTRODUCTION 1.
The purpose of this circular is to provide you with
information in respect of the (i) the proposed A bR B A )[BT S T ﬁ)]&(ll)
general mandates ff)r the issue and repurf:)hage of %%@%%g%ﬁ%@ e EAE %ﬂi’iﬁ %; %ﬁ&f
shares to be granted to the Directors and (ii) other %1@&%‘%@@% REAKS e R

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, 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 maybe 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;

(b)to grant the Repurchase Mandate to the Directors to
enable them to repurchase the Shares up to amaximum 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 maybe 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,

2. EBBRTRITHME. HREENRARSE
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LETTER FROM THE BOARD
EXEEH

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 maybe
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 maybe 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.

3. PROPOSED RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board consisted of eight
Directors, namely:

EXECUTIVE DIRECTORS

Mr. GUO Xia (Chairman)

Dr. SONG Xuemei

NON-EXECUTIVE DIRECTORS
Dr. ZHANG Li
Dr. WANG Dajun Denis

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. WU Shuangsi

Dr. NI Binhui

Dr. GUO Tong

Ms. LIU Na

In accordance with the Articles of Association, Mr. GUO Xia
, Dr. WANG Dajun Denis, Mr. WU Shuangsi and Ms. LIU Na
will retire at the Annual General Meeting and all these
Directors, being eligible, have offered themselves for re-
election.

Biographical details of each of the retiring Directors are set
out in Appendix Il to this circular.
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LETTER FROM THE BOARD
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4.THE AGM

A notice of convening the AGM to be held at
Building 17, Jianwai SOHO, Chaoyang District, Beijing
China at 10:00 am.on Thursday, 27 June 2024
is set outon pages 15 to 2 0 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 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.

5.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
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and belief, having made all reasonable enquiries, , A%k i 5 28 5K 5 B 308 45 K & B3R 2 2 Wik

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.
6. RECOMMENDATION

The Board is of the view that the Issue Mandate
the Repurchase Mandate and the Extension
Mandate, the proposed re-election of Directors
and the proposed adoption of the New Share
Option Scheme 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.
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LETTER FROM THE BOARD
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7.CLOSURE OF REGISTER OF MEMBERS

The transfer books and register of members of the
Company will be closed fromMonday, 24
June 2024 to Thursday, 27 June

2 024, 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 Friday, 21 June 2024.

8.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 mattes the
omission of which would make any statement here
in or this circular misleading.

9.COMPETING INTERESTS

To the best knowledge of the Directors, as at the
Latest Practicable Date, none of the Directors or
their respective 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.

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

Hong Kong, 4 June 2024

07

7. G R I8 P SR

A\ B F5B”t+ H —EC &5
B—+ H ( H)
, F R Z
a & ,
“FZ HFRAT+H =
NEZEB N,
Bt 1658 f 17
8. H{EEH
9.5 BN

HUEHPARA, FRAZ AT H ), A R S ul
H% B RN AR SR [ SR EL ek ] 44
Jl3E S BAT REA RGBT SE 0 T AT R IR A1 56
BT RIS 11.04 WA e 2 AT (T HERS, J6
I S AR BB R

538 PR S BE MMRR R AR RS 2 R S SR WA 22
B, ML RRAS AT

RFHFE
Hh B e B SR AT R 2 7]
MR
FE

HFHE, —FPUENHIUH



APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
Bt M IRl 2 5 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 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 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 lnl 2 GRS

4. FUNDING OF REPURCHASES N

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

Any premium payable on repurchase must be Hﬁ@,Xij—cﬁfjﬁﬁjﬁﬁ/ﬁ@M\/Eﬁfgﬁa\/z}ayzng&ﬁﬁi

paid out of profits of the Company or out of the Zﬁﬁﬁ%@HXﬁj\ZH” B I, DLAS A 7 RN E A
Company’ s share premium account before or INF AN TS I R AT A

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

5. EFFECT OF EXERCISING THE REPURCHASE o
MANDATE 5. AT fEER i HEZ B &

Taking into account of the current working

capital position of the Company, the Directors  HEBIARN A LR 2 ZEE SR, HEFRR, i

consider that, if the Repurchase Mandate were [ 357 fE & 4= TH 1T fd, ,\ﬂjjﬁ,ﬁﬂzﬂjﬁfEZ’%“ﬁ?]‘?EEE

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

adverse effect on the working capital and/or the /=5 4 & 1% %/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, e . . - e e

in Iciche circumstances, have a material adverse {ﬁﬁﬁéﬁ?‘%ﬁ?{ﬂi{ﬂ%E&T&ﬂ%‘%‘ﬁ%%aﬁﬁﬁi
effect on the working capital requirements or the Onw)E AR B (10828 B < 7 2 E RUROIRDC
gearing position of the Company which in the  HERE K ARIFEE, HIFEFHEATARERE.
opinion of the Directors are from time to time

appropriate for the Company.

6. DIRECTORS’ UNDERTAKING 6. EHEKE

None of the Directors nor, to the best of their  Huj, WEEHL (KIGEFEH —Y)SFEE
knowledge having made all reasonable enquiries,  pFrizsn) fl2E > (L(TEEE N 1, 5 270 B [E] i b

any of their associates currently intends to sell any 0 SR 2 L R i e 1) A 2 ] 3L
Shares to the Company or its subsidiaries under ﬁﬁ/\ﬂ e -
T A F) AR A

the Repurchase Mandate if the Repurchase
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

FrA&eE, MEEFRT, HEHER

that, so far as the same may be applicable, they will #EBIZ i LR A, AHEREMA. 27 ERH
exercise the power to make repurchase pursuant to £ #f B&4F 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
By — 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 B
2023 —F=
May hA
June NH
July +AH
August AN=
September A
October +H
November +—A
December +—B
2024 —EME
January —B
February —A
March =B
April Wz
May (up to the AE (&
Latest Practicable TREE
Date) CLIkE=
)

RBRIFRR EHRARE, MEBREEHLM
R E DR ERITRA25% (S AT EE Hith
HHEREBS L), BI85 B3 A i A
. EFBETHEBRIREUBLRAN LAFE

BB BRERRTRERETSL 25%,

8. A/ F1 A E A2

BERA BT AER, A0S hmeE
ERS RIS A S R 5 S AT) «

9. RIAEH

BEES#ERATELE+ @R, BHOR
BXNEA RS ReIERENT:

YH 2K

Lowest traded price

BREBRRSE BREBRRIEE
HK$ HK$
BT BT
0.220 0.179
0.219 0.179
0.200 0.182

0.200 0.173
0.180 0.145
0.170 0.136
0.190 0.150
0.156 0.130
0.176 0.138
0.165 0.133
0.145 0.131
0.131 0.090
0.148 0.105
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APPENDIX Il - BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED
B ik —— i A T L R RS

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

EXECUTIVE DIRECTOR
Mr. GUO Xia, aged 59(""Mr. GUO™), is the Chairman
and an executive Director. He is also a member of
the nomination committee and remuneration committee
of the Company. Mr. GUO is responsible for
strategic planning and development, overall
management of the Group. Mr. GUO obtained with a
Master degree in science from University of Toronto
in March 1997. Mr. GUO has also completed various
approved courses for the degree of Master of
Business Administration in Heriot-Watt University
and the Judge institute EMBA in University of
Cambridge. Before establishing the Group in
December 1998, Mr. GUO had worked for two
pharmaceutical companies in Canada, namely Ortho-
McNeil Inc. under Johnson & Johnson and Novopharm
Limited under Teva Pharmaceutical Industries Ltd as
research scientist and process development manager
, respectively. Mr. GUO used to be the director and
CEO of Common Wealth Technology Inc listed on
NASDAQ and vice president of All-China Federation
of Industry and Commerce Medical Pharmaceutical
Chamber, he also got National model worker title
and The National May 1 Labour Medal, and was prized
as ‘ 2005 Excellent creative enterpriser’ in 2005
by BCCC (got the scholarship for EMBA study in
University of Cambridge).

Mr. Guo Xia, has entered into a Service
agreement with the Company for a term commencing
from 11 May 2022 to 31 December 2024. Pursant
to the terms of his service agreement, Mr. Guo

is not entitled to any direcfar®s .

As at the Latest Practicable Date, Winsland

Agents Limited, a company wholly owned by

Mr. GUO Xia, held beneficial ownership of

349, 368, 873 Shares. Furthermore, Venturepharm
Holdings Inc., which approximately 49.00% of its
shares were held by Winsland Agents Limited and
approximately 47.63% of its shares were held by
Mr. GUO Xia, held beneficial ownership of

149, 432, 583 Shares. Additionally, Bright Excel

Assets Limited, a company wholly owned by
Venturepharm Holdings Inc., held beneficial
ownership of 91,915, 181 shares. Consequently,

Mr. GUO Xia is considered to have beneficial
interest in the aforementioned Shares under the
Securities and Futures Ordinance (“ SFO" ).
Combining this with the 132, 851,941 shares
directly owned by Mr. GUO Xia, his beneficial
ownership to the Company amounts to 723, 568, 578
Shares.
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Winsland Agents Limited

Winsland Agents

Limited 349,368,873
Winsland Agents Limited 49.00%
47.63%

Venturepharm Holdings Inc. 149,432,583
Venturepharm Holdings

Inc. Bright Excel Assets Limited
91,915,181
132,
851,941
723,568,578



APPENDIXII — BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

NON-EXECUTIVE DIRECTOR

Dr. WANG Dajun Denis("Dr. Wang"), aged 58,

was appointed as a non-executive Director on 5

February, 2024. Dr.Wang obtained a master’

s degree in molecularbiology from the Chinese

Academy of Sciences(Beijing) in 1987, a Ph.D.

in molecular medical

genetics from the University of Toronto (Canada) in
1995, and an international MBA in international

finance from International University of Japan
(Japan) in 1998. Dr. Wang worked on Wall Street as

a vice president and senior analyst at Goldman

Sachs Co. and Deutsche Bundesbank. Dr. Wang has

more than 30 years of experience in

cross-border and cross-industry strategic planning,
business development as well as investment and
financing operations, and he is a state-introduced
by China with "highly specialized" Category A
foreign expert, as well as a composite talent with
expertise in finance, investment, biomedicine and
other industries. He has rich experience in
investment and financing and corporate strategy
consulting in the biomedical field.

Dr. WANG DajunDenis, has entered into a service agreement with
the Company for a term of 3 years commencing on 5 feburary 2024.

Save as disclosed, Dr.WANG Dajun Denis does not have any
interests in shares and underlying shares of the Company with in the
meaning of Part XV of the SFO.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. WU Shuangsi("Mr. Wu"), aged 59, has been appointed as an
independent non-executive Director and the chairman of the

audit committee, as well as one of the members of nomination
committee and remuneration committee since 12 March 2024.Mr. Wu
graduated from Tsinghua University and the University of Hawaii,
USA, and obtained an MBA degree from the School of Business of
the University of Hawaii. Currently, he is the chairman of the
supervisory board of Tianjin Warm Current Enterprise Management
Consulting Co., the Chairman of the Board of Directors of China
Sports Training (Beijing) Sports Development Company Limited, and
the chairman of China Sports Training National Youth Sports Club
(public welfare organization). Mr. Wu has served as chairman and
managers of anumber of companies and public welfare organizations,
including China National Machinery and Electric Industry
Corporation (which has been restructured). He has solid experience in
investment and financial enterprise management, construction and
management of real enterprises, and experience in serving public
welfare institutions.
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APPENDIXII — BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Mr. WU Shuangsi, hasentered intoaservice
agreement with the Company for a termof 3 years
commencing on 5 feburary 2024.

Save as disclosed, Mr. Wu Shuagsi, does not

have any interestsin shares and under lying

shares of the Company with in the meaning of
Part XV of the SFO.

Ms. LIUNa(""Ms. Liu'"™), aged49,

has been appointed as an

independent non-executive Directorand the
chairman of the audit committee Since 12 March 2024
. Ms. Liuholds aBachelor®sDegree in Statistics,
QualifiedasaCertified Public Accountant (CPA),
aCertified Tax Accountant (CTA), a lawyer in
China , andasecuritiespractitioner. Ms. Liuhas
more than 10 years of experience in finance
performance and management, she hasworked as an
analyst in Agricultural Development Bank of China
(Fortune 500), a finance manager in Bertelsmann
group China region (Fortune 500), a finance
director inHafele Hardware (China) Ltd., anda
Vice GM of IMD in Century Securities Co., Ltd.

Ms. LIUNa, , hasentered intoaservice agreement
with the Company for a term of 3 years commencing on
12 March 2024.

Save as disclosed, Ms. LIUNa, doesnot have any
interests in shares and underlying shares of the
Company within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. GUO Xia, Dr. WANG
Dajun Denis, Mr. WU Shuangsi, and Ms. LIU Na,

do not (i)hold any other position with the
Company or any of its subsidiaries; (ii)hold
any other director ships 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
here of; (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 arenoother
matters concerning Mr.GUO Xia, Dr. WANG Dajun
Denis, Mr. WU Shuangsi, and Ms.LIUNa 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 ListingRules.
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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.
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CHINA HEALTH GROUP INC.
B B R AR

(Carrying on business in Hong Kong as “J3 4=y 4£ [41”)
(BL TE B aE | A0 RE e 2 I A8 36 T)
(Incorporated in the Cayman Islands with limited liability)
(7 TT 8 B By v W OSL 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 Thirsday, 27 June
2024 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 2023;

2. Toappoint KTC Partners CPA Limited as
auditors of the Company and authorize the
Board to fix their remuneration;

BBRETEERER AR AR (TARAT))ETR
—EMEARAZ+tHEHRN EF+HRIERE
IR TESERES SOHO17 FiERTRERFE
B EUEETHEIE:

1. 4EBREEBE-_F-_=F5+=-H=+—81
FERERGFEAUBERRUREETEHRERZLEK
B R ;

2. BRI E AN A P A I
F S0 352 PR 2 2 1 76 S L <
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NOTICE OF THE AGM
BRERBFXEES

3.(a) To elect Dr. Wang Dajun Denis as a non-
executive director of the "Company" ; (b) to
elect Mr. Wu Shuangsi as an independent non-
executive director of the "Company"; (c) to
elect Ms. Liu Na as an independent non-
executive director of the "Company"; (d) to
elect Mr. Guo Xia as an executive director of
the "Company" ; (e)authorize the company's
board of directors to determine the
remuneration of the company's directors.

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;

3. (@)
(b)
©
(d)
(e

[ Bhedk:

() 7£ T 3C(c)BIRMT MRAE A M & 58 2 T AT IR
) RISEMRGEE IR LT RLAY, — R A SRR A
oy F) AT R ST IH] (2 38 R 30), AR P58 1A,
TR NE —UIRED), B3 984T SR BEA Y
Al A AR AE 0.10 #ETo 2 et ( [ edi | ),
AP AT O SR R AT R A BB 2 T B A
S R HE e B I I A B2 55 P I e T 2
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adk Vb SRR,

(b) 3 (@) B 2 S 5 5 5 42 A 1
L T A T O e A o S 2
B e B
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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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“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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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,4 June 2024

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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Times Media Centre
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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 Monday, 24 June 2024 to Thursday, 27 June 2024
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 Friday, 21 June 2024.

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
adogtion 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 (Chairman) , Dr. SONG
Xuemei ; two non-executive directors, being Dr. ZHANG Li
and Dr. WANG Dajun Denis; and four independent non-
executive directors, being Dr. NI Binhui, Mr. WU Shuangsi,
Dr. GUO Tong and Ms. LIU Na.

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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