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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
Wb TG E A R i P

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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NOTICE OF ANNUAL GENERAL MEETING
LR PN Bl

A letter from the board of directors of the
Company is set out on pages 3 to 7 of this circular.
A notice convening the annual general meeting
of the shareholders of the Company to be held at
Building 17, Jianwai SOHO, Chaoyang District,
Beijing China at 10:00 a.m. on Friday, 17 July
2026 is set out on pages 14 to 19 of this circular.
A form of proxy for use at the AGM is also

enclosed with this circular.

Whether or not you intend to attend and vote at
the AGM in person, you are requested to
complete and return the accompanying form of
proxy in accordance with the instructions printed
thereon to the Company's Registrar, Tricor
Investor Services Limited, at 17/F., Far East
Finance Centre, 16 Harcourt Road, HongKong 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 sowish.

This circular will remain on the “Latest Listed
Company Information” page of the Stock
Exchange's website at www.hkexnews.hk and
on the Company's website at www.chgi.net for
at least 7 days from the date of its publication.

25 June 2026
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CHARACTERISTICS OF GEM
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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.

RIS €L, Ty A B H A AR A Tl

o FER AR R B A m SR
2. ARNAEBRERERZEATZ

@fﬂm,ﬁﬁmkéﬁﬂﬁz%ﬁﬁﬁﬁﬁ
BETRGE . RIS BB A At RS (o
RSN E0E A%%&Emmﬂﬁm e

HI RS B SE AR T A ] AR E TR, AE A
%WEEW%TEQ@W%Q%I%WEE
RS IF ARSI Z A B R, (R R i R
Mf%%ﬁﬁgﬁﬁﬁﬁmﬁ HET.



H % CONTENTS

- R {DEFINITIONS

%g@@ﬁ(gmmmmmm

B8t 2 B S s § APPENDI I
EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

B8~ R IR T 2 RN v ) SPENDIK -
BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RELECTED

P8k =50 = IREAE AT R BRI A 7 T FERAR - wememennn APPENDIX 111
THIRD AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION




DEFINITIONS
R &

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

AR N, BRI A PTIRSN, T AR A EAT LU R

“AGM"
NG VEEN
“AGM Notice”

kN

“Articles of Association”
[AHAN T ARANR] |

“associate(s)”
B I
“Board”
[EHEe]

"Business Day”
[&%H ]

"Companies
Act”  [AFNE]

" Company”
[ |

“connected person(s)”

N ECYN=|

“controlling shareholder(s)”

[ 2 B R )

“Director(s)”
[#FH]

“Eligible Participant(s)”
[H k2]

"Extension Mandate”

[ R HE )

"GEM”
FES W

"GEM Listing Rules”
[ ASEmR L mr s Al

“Grantee(s)”
s IN

the annual general meeting of the Company to be convened and held at Building 17, Jianwai
SOHO Chaoyang District, Beijing China at 10:00 a.m. on Friday , 1 7 July 2026
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the notice of the AGM set out on pages 14 to 1 9 of this circular
AGEE 14% 19 EHTRR S A ey

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

has the meaning ascribed thereto in the GEM Listing Rules
HANZERR L i R e T ik

the board of Directors

oy

a day on which the Stock Exchange is open for the business of dealing in securities
B b HE 2 H T

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

BEARHEET BB Z B @B EVERISE22 |AFE (—JUNEEE3RIEN], &hnd RERD

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 E R ERA IR AR, —FIRERRBOLCARAR, HIBA R EEE I 3R LT,

JBet 5% 8225

has the meaning ascribed thereto in the GEM Listing Rules
FAZER LRI PTIR T i

has the meaning ascribed thereto in the GEM Listing Rules
HAZER BRI i

the director(s) of the Company
AT

any person(s) who satisfies the eligibility criteria under the New Share Option Scheme
ARG T I R R IH R S AR Z N

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
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the Growth Enterprise Market of the Stock Exchange
W22 Bt A3

The Rules Governing the Listing of Securities on GEM
ASERGE S LR R

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)
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" Group”
[AREEH |

"HKS "
i)

“Hong Kong”
[Fits ]

“lssue Mandate”
[ AT HHE |

“PRC"

"Repurchase
Mandate”

[ S ImH52HE |

“Last Practicable Date”
[t 47 H i |

“SFO”"
[ 5855 B P et |

“Share(s)”
[t

“Shareholder(s)”
[ ]

“Stock Exchange”
[ 22

“Subscription
Price” [#2HH#(E ]

“Subsidiary(ies)”
[ Ff)E 2w )

“substantial shareholder(s)”

[ EZRA ]

“Third Amended and Restated
Articles of Association”

[ 28 = IRAABAT K EIR 1) A w] F 2
200

“Takeovers Code”
[t e |

u%u

(%]

The Company and its subsidiaries from time to time
AT AN 2 W& 4 7]

Hong Kong dollars, the lawful currency of Hong Kong
ot B

The Hong Kong Special Administrative Region ofthe PRC
T B A R AT

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
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The People’ s Republic of China
rhfe \ RILANE

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
AR TERL SRR, DRI IS I AR HE AN AR 2 B 8 SRR 4 X e i
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23 June 2026, being the latest practicable date prior to the printing of this circular for the

purpose of ascertaining certain information contained herein
%%ﬁi:%\$%\ﬂ TA=H, RIS e AT SRR T S TR R A E R AT H

The securities and futures ordinance (chapter 571 of the laws of hong kong)
FHEBIE 571 FHisTs LN B4

The ordinary share(s) of HK$0.10 each in the share capital of

the Company A2 wlieA b &I A 0.10 oz Eidfk

Holder(s) of the share(s)
iZHESZ=PN

The Stock Exchange of Hong Kong Limited
I A2 5 A IR A

The price per share at which a grantee may subscribe for shares on the exercise of an option
FRIZ N AT AL R IO T BB MR A7 2 B IR (A

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
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Has the meaning ascribed thereto in the GEM Listing Rules
HAZER BRI T i

"The third amended and restated articles of Association proposed to be adopted
at the annual General Meeting as set out inAppendix Ill to this circular”
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Hong Kong Code on Takeovers and Mergers
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Per cent.
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LETTER FROM THE BOARD
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Dear Sir or Madam

HRAC -

PROPOSED GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
SRR SEAT S Bl Bty 2 — AR,
PROPOSED RE-ELECTION OF RETIRING DIRECTORS #j#iR{T-# % . PROPOSED AMENDMENT TO
THE ARTICLES OF ASSOCIATION AND ADOPTION OF THE THIRD AMENDEDAND RESTATED
ARTICLES OF ASSOCIATION,

AR AERT AH AN

FEREAN A SERAN S = O AEAERT S IR A A A AR,

AND

NOTICE OF ANNUAL GENERAL MEETING
i S AR eI

1. INTRODUCTION

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

2. PROPOSED GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES

At the last annual general meeting of the Company, 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,

145
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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 lIslands 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 seven
Directors, namely:

EXECUTIVE DIRECTORS

Mr. GUO Xia (Chairman)

Mr. Raymond GUO

NON-EXECUTIVE DIRECTOR
Dr. ZHANG Li

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. WU Shuangsi

Dr. NI Binhui

Dr. GUO Tong

Ms. LIU Na

In accordance with the Articles of Association, Dr. GUO
Tong, Mr. GUO Xia, 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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4. PROPOSED AMENDMENT TO THE ARTICLES OF
ASSOCIATION AND ADOPTION OF THE THIRD
AMENDEDAND RESTATED ARTICLES OF ASSOCIATION

The Board proposes to amend the existing Articles of Association by
adopting the Third Amended and Restated Articles of Association in
order to bring the existing Articles of Association in line with the latest
legal and regulatory requirements, including the amendments made to
Appendix A1 to the Listing Rules on Core Shareholder Protection
Standards, which became effective on 1 July 2025.

The main details of the proposed amendments to the Articles of
Association (the "Proposed Amendments”) include:

Update of legislative references: Replace outdated references to the
Cayman Islands Companies Act and the Electronic Transactions Law
with provisions corresponding to the current Cayman Islands
Companies Act (as amended); General meeting rules: Refine provisions
relating to notice of general meetings, closure of register of members,
and voting procedures, to fully align with the mandatory requirements
set out in Appendix Ill to the GEM Listing Rules; Electronic delivery and
meetings: Improve definitions and operational rules for electronic
delivery of documents, online meetings and written notices, to comply
with the latest regulatory requirements on document transmission;
Share scheme provisions: Supplement supporting provisions relating to
share schemes and share options to match the requirements of
Chapter 23 of the GEM Listing Rules on share incentive schemes;
Governance provisions: Fine-tune the governance provisions for the
Board, the Remuneration Committee and the Audit Committee to
reflect updates in the Corporate Governance Code; Textual and
definitional refinements: Streamline definitions, remove obsolete
provisions, and improve the overall logic of the Articles, without
prejudice to any statutory rights of shareholders.

For details of the Proposed Amendments, please refer to Appendix il
to this circular. The Proposed Amendments and the proposed adoption
of the Third Amended and Restated Articles of Association
incorporating the Proposed Amendments are subject to the approval
of the Shareholders by way of a special resolution at the AGM, and will
take effect subject to the passing of such special resolution.

Pursuant to article 177 of the existing Articles of Association, the
proposed amendments and the adoption of the Third Amended and
Restated Articles of Association are subject to the Shareholders’
approval by way of special resolution at the Annual General Meeting.
The legal advisers to the Company as to Hong Kong laws and Cayman
Islands laws have respectively confirmed that the Proposed
Amendments comply with the requirements of the GEM Listing Rules,
where applicable, and are not inconsistent with the laws of the Cayman
Islands. The Company also confirms that there is nothing unusual
about the Proposed Amendments for a company listed in Hong Kong.
The Company confirms that there is nothing unusual about the Third
Amended and Restated Articles of Association. The Shareholders are
advised that the Third Amended and Restated Articles of Association
are available only in English and the Chinese translation of the Third
Amended and Restated Articles of Association provided in Appendix Il
of this circular in Chinese is for reference only. In case of any
inconsistency, the English version shall prevail.
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5. RE-APPOINTMENT OF THE AUDITORS

KTC Partners CPA Limited will retire as the auditors of the
Company at the AGM and, being eligible, offer themselves
for re-appointment. The Board, upon the recommendation
of the audit committee of the Board, proposed to re-
appoint KTC Partners CPA Limited as the auditors of the
Company and to hold office until the conclusion of the
next annual general meeting of the Company. The
estimated audit fee payable to KTC Partners CPA Limited
for the audit of the consolidated financial statements of
the Company and its subsidiaries for the financial year
ending 31 December 2026 is expected to be in the range
of approximately RMB 500,000 to RMB 550,000 (exclusive
of out-of-pocket expenses).

The estimated audit fee has been determined after due
consideration and arm'’s length negotiations between the
Company and KTC Partners CPA Limited taking into
account, among other matters, allocation of time and
resources required reflecting the size, complexity and
geographical spread of the Group's operations, the audit
timetable and risk assessment in terms of the audit effort
required to address identified significant risks. The
estimated audit fee also assumes that there will be no
material change to the Group's structure, business models
or operations during the financial year that have not been
previously communicated to KTC Partners CPA Limited,
and that the Company will provide timely and adequate
assistance and information as reasonably required for the
purposes of the audit.

Unless there is a material change in the basis or
assumptions set out above, the final audit fee should not
deviate materially from the estimated amount initially
disclosed. In the event of any material change, the
Company will make further disclosure as appropriate.
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6.THE AGM

A notice of convening the AGM to be held at
Building 17, Jianwai SOHO, Chaoyan? District, Beijing
China at 10:00 a.m. on Friday 1 u

on pages 14 to 1 9 of this circular.

A form of proxy for use at the AGM

enclosed with this circular.

is also

of proxy in accordance with the instructions printed
thereon to the Company's Registrar, Tricor Investor
Services 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 sowish.

7.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’
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.

8 . 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.

ly 2026 is set out

knowledge, information
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9 .CLOSURE OF REGISTER OF MEMBERS

The transfer books and register of members of the
Company will be closed from Tuesday, 14 July 2026
to Friday, 17 July 2026, both days inclusive, for

the purpose of determining Shareholders'
entitlements to attend and voteat 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 registrarat Tricor Investor Services
Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong not later than 4:30 p.m on Monday
13 July 2026.

10. 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.

11.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
accompanylng 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, 25 June 2026
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
Brfdse— BRIz s S

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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4. FUNDING OF REPURCHASES

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
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 Act.

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 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.
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
By — R IRl s SO

The Directors have undertaken to the Stock Exchange &3\ mHiAZ /&G, ABEEEI T, HE5HK

fiithat, so far as the same may be applicable, they will #5813tk T # R
M [fexercise 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 lIslands.

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 — R IRl s 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 Hr
2025 B <
June 75
July tH
August J\H
September LA
October +H
November +—H
December +=H
2026 TN
January jE
February =A
March vy A
April TLH
May gﬁ ﬁ(éﬁ
IR E
June(up to the AT

Latest Practicable
Date)

LD

MR AUSEAR BT LR e, i 4 g (o] e EL B
A R DS 2SR AT IR AR 25% (B A fr JB e
HARSR ERARE ), RIA R ABIEBA AT
[0l JBE o B S M AT (S Bl 3 LS RN
T R B B0 H R A AR BT E AR L
25%-.

8. A2 7] B Bl i A

BRI, &AL
BRI s B s A 52 5 )

9. 4B

B BB AT W A R, AR
TAMSEAE T B0 ) 5 o S BRI A (B

Lowest traded price

5 AR e [ 5 AR B A
HK$ HK$
M EYH M EYH

0.195 0.151
0.198 0.162
0.185 0.160
0.198 0.146
0.184 0.160
0.159 0.141
0.156 0.131
0.155 0.136
0.160 0.136
0.160 0.122
0.149 0.128
0.138 0.124
0.120 0.101
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APPENDIX II — BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Bt SRR

BEEAT B IR

EXECUTIVE DIRECTOR

Mr. GUO Xia, aged 61, is the Chairman and an executive Director. He is
also a member of the nomination committee and remuneration committee
of the Company.Mr. GUO Xia is responsible for strategic planning and
development, overall management of the Group. Mr. GUO Xia obtained
with a Master degree in science from University of Toronto in March
1997. Mr. GUO Xia 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 Xia had worked for
two pharmaceutical companies in Canada, namely OrthoMcNeil Inc.
under Johnson & Johnson and Novopharm Limited under Teva
Pharmaceutical Industries Ltd as research scientist and process
development manager, respectively. Mr. GUO Xia 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 1 January 2025 to 31 December 2028.

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 theSecurities 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.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Guo Tong, aged 58, is currently the Vice Chairman of the Clinical Trials

Committee and Data Science Working Group Leader of the China

Pharmaceutical Innovation and Research Development Association; a lecture

instructor of the Master's Program in Health Leadership at Tsinghua
University Medical College. Mr. Guo Tong has extensive research

experience in clinical trial design and analysis, real-world research, medical

big data and artificial intelligence applications. Mr. Guo Tong holds a

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

Mr. Guo Tong has entered into a service agreement with the Company
for a term of 3 years commencing on 14 April 2026. Pursuant to

the terms of his service agreement, Mr. Guo Tong is not entitled to
any director’s fee..

Save as disclosed, Mr. Guo Tong does not have any

interests in shares and underlying shares ofthe Company with in the
meaning of Part XV of the SFO.
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APPENDIX II — BIOGRAPHICAL DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

INDEPENDENT NON-EXECUTIVE DIRECTOR

Ms.LIU Na("Ms. Liu"), aged 51,has been appointed as an independent non-
executive Director and the chairman of the audit committee since 12 March
2024. Ms. Liu holds a Bachelor's Degree in Statistics,Qualified as a Certified

Public Accountant (CPA),a Certified Tax Accountant (CTA), a lawyer in
China , and a securities practitioner. Ms. Liu has 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 financedirector in Hafele Hardware(China) Ltd., and a Vice

GM of IMD in Century Securities Co.,Ltd.

Ms.LIU Na, , has entered into a service agreement
with the Company for a term of 3 years commencing on 12
March 2024.

Save as disclosed, Ms.LIU Na, does not have any interests in shares and
underlying shares of the Company within the meaning of Part XV of the SFO.
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NOTICE OF ANNUAL GENERAL MEETING
kN cp il

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 ofthis announcement.

— —

B PAS AP IR AR KA e A IR AR A
L INERAN B B ERE B AR S SR B  R AN E t
A BT AR BN REE S AT S SO AR 4R
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CHINA HEALTH GROUP INC.
B e R AR

(Carrying on business in Hong Kong as “H 4 5642 ")
(Ch TH BRIl | A2 AR B AR s 3ET)
(Incorporated in the Cayman Islands with limited liability)
(FAB S8 et MorcH R A A)

(Stock Code: 8225)
(B R5%: 8225)

NOTICE OF ANNUAL GENERAL MEETING
AR EIE

NOTICE IS HEREBY GIVEN that the annual general
meeting of the shareholders of China Health
Group Inc. (the "Company” ) will be held at
Building 17, Jianwai SOHO, Chaoyang District,
Beijing China at 10:00 a.m. on Friday, 17 July
2026 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 2025;

2. To appoint KTC Partners CPA Limited as
auditors ofthe Company and authorize the
Board to fix their remuneration;
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NOTICE OF THE AGM
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3.(a)To elect Mr. GUO Xia as an executive
director of the Company;

(b)To elect Dr. GUO Tong 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) Authorize the company's board of directors to
determine the remuneration of the Company's
directors.

4.As special business to consider and, if thoughtfit,

pass with or without amendments, the following
resolution as an ordinary resolution:

"THAT:

Igl) subject to para%raph (c) below, pursuant to the
ules Governing the Listing of Securities on the
Growth Enterprise Market of The Stock Exchanﬂe
of Hong Kong Limited, the exercise by the
directors during the Relevant Period (as defined
below) of all the powers of the Company to allot,
issue and deal with shares of HK$0.10 each in the
capital of the Company (“Shares”), and to issue,
allot or grant securities convertible into Shares or
options, warrants or similar rights to subscribe for
Shares or such convertible securities and to make or
grant offers, agreements and options which
might require the exercise of such powers, subject
to and in accordance with applicable laws, be and is
hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall
authorize the Directors "during the Relevant
Period to make or grant offers, agreements and
options which might require the exercise of such
powers after the end of the Relevant Period;
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(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 wunder 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.”
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7. To consider and, if thought fit, pass with or
without amendments, the following resolution as
a special resolution of the Company:

“THAT

(a) the proposed amendment to the existing
amended and restated articles of association of
the Company by way of adoption of the Third
amended and restated articles of association of
the Company (the “Third Amended and Restated
Articles of Association” ), the details of which are
set out in Appendix Ill to the circular of the
Company dated 25 June 2026, be and are hereby
approved;

(b) the Third Amended and Restated Articles of
Association, a copy of which has been produced
to this meeting and marked “A” and initialed by
the chairman of the Annual General Meeting, be
and is hereby approved and adopted in
substitution and exclusion of the existing
amended and restated articles of association of
the Company with immediate effect; and

(c) any Director or company secretary of the
Company be and is hereby authorized to do all
such acts, deeds and things and execute all such
documents and make all such arrangements that
he/she shall, in his/her absolute discretion, deem
necessary or expedient to give effect to this
resolution including without limitation, attending
to necessary filings with the Registrar of

Companies in Hong Kong and the Cayman Islands.

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

Hong Kong, 24 June 2026

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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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 Company, 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 Investor Services 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 o fmembers of the Company will
be closed from Tuesday, 14 July 2026 to Friday, 17 July 2026,
both days inclusive, for the purpose of determining Shareholders'
entitlements to attend and vote at the AGM. Inorder 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 HongKong share registrar at Tricor Investor
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong not later than 4:30 p.m. on Monday ,13 July 2026.

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
adoption 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) , Mr. Raymond
Guo; o n e non-executive director, being Dr. ZHANG Li;

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 "Latest Listed Company

Information" page of the Stock Exchange's website at
www.hkexnews.hk 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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