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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
M)A B R

If you are in any doubt as to any aspect of this
circular or as to the action to be taken, you
should consult your licensed securities dealer,
bank manager, solicitor, professional accountant
or other professional adviser.

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

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

This circular, for which the directors of the
Company collectively and individually accept full
responsibility, 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
B R G @

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
2/F, UCOMMUNE, Fangyuan Mansion, No. 56
Zhongguancun South Avenue, Haidian District,
Beijing China at 10:00 a.m. on Wednesday, 25 July
2018 is set out on pages 14 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 Level 22, Hopewell
Centre, 183 Queen’ s Road East, Hong Kong, as
soon as possible but in any event not later than
48 hours before the time appointed for holding
AGM or any adjournment thereof. Completion
and return of the form of proxy will not
preclude you from attending and voting at the
AGM in person if you so wish.

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.

This circular will

27 June 2018
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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.
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DEFINITIONS

R %

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

following meanings:

R BERN, X FETTHIIG  FAGTRAF LTI 7%:

“"AGM"
T FOE K 6
“AGM Notice”

VIR A AR i it )

“Articles of Association”
[ 40 4% 55 FEAN R |

“associate(s)”
RPN ]|

“Board”

T i)

"Business Day”
T3 A

"Companies
Lew"  [IAw]

"Company”
| /A

“connected person(s)”
N PE YN |

“controlling shareholder(s)"

T2 |

“Director(s)”
M #3)

“Eligible Participant(s)”
[ ¥ hk 20 |

“Extension Mandate”

3R |

"GEM”
| BelEirll

"GEM Listing Rules”
[ AR LR

“Grantee(s)”
[ <INI

the annual general meeting of the Company to be convened and held at 2/F, UCOMMUNE,
Fangyuan Mansion, No. 56 Zhongguancun South Avenue, Haidian District, Beijing China at
10:00 a.m. on Wednesday, 25 July 2018

AT ZF— )G A T H B = AR IR R AL T R A R O 56 5%,

73 BIR BB 35— Jg 4 b SR AT 2 IR R R

the notice of the AGM set out on pages 12 to 17 of this
circular A5@E R 55 12 %5 17 E Tl R A K g s

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

has the meaning ascribed thereto in the GEM Listing
Rules HA15EAR LT RIFTHR T i3

the board of Directors
G

a day on which the Stock Exchange is open for the business of dealing in
securities B TR EH HHHREZH T

the Companies Law (2004 Revision) of the Cayman
Islands B @8 & AR (ZEEMFEBFTA)

China Health Group Inc. (formerly known as Venturepharm Laboratories Limited), a company
incorporated in the Cayman Islands with limited liability and the Shares of which are listed on
GEM with stock code: 8225

PR EAAERARAR (B [ 2R ERRAR ] D, —FRHEHSRLZH

BRAW, JRAR RIS A AISERR LTy, e AR5E: 8225

has the meaning ascribed thereto in the GEM Listing
Rules HAI%EMR LT # RIFTHR T i 2%

has the meaning ascribed thereto in the GEM Listing
Rules HAI%EMR LT # RIFTHR T i 2%

the director(s) of the Company
KNFESR

any person(s) who satisfies the eligibility criteria under the New Share Option
Scheme L[5 & BT HERT BIIE T & EMEEZ 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

A R EEFE 2 F S AR, DATT RERIORAR 5 AT 520 T REC 5 B F2AT I 2 AT
SBR[ J52 0 0 B 473 < AT

the Growth Enterprise Market of the Stock
Exchange B2 it Al 34K

The Rules Governing the Listing of Securities on
GEM A3tk 7825 Lkl

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)
FEFTAERT S IR ST B R I R A A B2 IR B ORI JRIRAIR N 5 s 2 AT
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“Group”
[ ASE 5l

IIH K$H
R T

“Hong Kong”
[ &

“Issue Mandate”
[ S4T30

"Repurchase
Mandate”
EEPe; ]

“Last Practicable Date”
Iz 4T HIHA

“SFO"
%27 B 1 et |

“Share(s)”

[ B4
“Shareholder(s)”
MR

"Stock Exchange”
T A |

“Subscription
Prrice” Il G2(E |

"Subsidiary(ies)”
NGy AN

“substantial shareholder(s)”
ey

“Takeovers Code”
T ol g e ) |

u%u

I %l

The company and its subsidiaries from time to time
AT AR Z I8 A

Hong kong dollars, the lawful currency of hong
kong 7T, HEZPE R

The hong kong special administrative region of the

prc PEIEBIFEITHE

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

BNFHAR T EHF L — RS ARATRME, DURCHE . S6AT A bR P AR T AN A 2 ) A s BR ) 4 K e i
AR R R H ] C ST IR A AR B 20% 2 [

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
KRATFHR T HE R L — M IAGRAEIRE, DL SIS P 1 ARTHE AN AR 24 ) 7 i SR 4K g i i
MR RRE S H Q34T A AR THE 10% 2Bt

21 June 2018, being the latest practicable date prior to the printing of this circular for the
purpose of ascertaining certain information contained herein
ZFEJESNA T, BT AR R AR TGS TR R iR AR TR AT H Y

The securities and futures ordinance (chapter 571 of the laws of hong kong)
FUEGI 2 571 Tasse M R 11

The ordinary share(s) of hk$0.10 each in the share capital of the
company A2 w] A P AR A 0.10 o Hil ik

Holder(s) of the share(s)
IPEOESZEPN

The stock exchange of hong kong limited
FUEIE AL 5 AR A F]

The price per share at which a grantee may subscribe for shares on the exercise of an
option AFZ N JAAT (5 IOHE IRy T RERRIE M 17 2 A3 I A 1B LA

A company(ies) which is/are for the time being and from time to time a subsidiary(ies) within
the meaning of the companies ordinance (chapter 622 of the laws of hong kong) of the
company, whether incorporated in hong kong or elsewhere

R RARBALAFMEAR GERREBEGIE 622 TAAMRSED 2 AF, S EREEEH
A7 R ST

Has the meaning ascribed thereto in the gem listing
rules B2t B RIBTIN T 2 7%

Hong kong code on takeovers and mergers
T HE O U B A e A

Per cent.
[ER A
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LETTER FROM THE BOARD
R AL

Dear Sir or Madam

LR -

PROPOSED GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
SRR AT A I Bty 2 — AR A
AND

RE-ELECTION OF RETIRING DIRECTORS
HIEIRfEHF

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; (ii) the
proposed re-election of the Directors and; (iii)
other information required under the GEM Listing
Rules, to enable you to make an informed decision
on whether to vote for or against the resolutions
to be proposed at the AGM.

2.PROPOSED GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES

At the last annual general meeting of the
Company held on 30 June 2017, general mandates
were given by the Company to the Directors (a) to
allot, issue and deal with Shares not exceeding
20% of the aggregate nominal amount of the
share capital of the Company in issue as at the
date of the passing of the resolution; (b) to
repurchase the Shares on the Stock Exchange with
an aggregate nominal value not exceeding 10% of
the aggregate nominal value of the share capital of
the Company in issue as at the date of passing of
the resolution; and (c) to the effect that the
aggregate nominal value of the Shares which may
be allotted and issued under the issue mandate
may be extended by an addition of an amount
representing the aggregate nominal value of

Shares repurchased under the repurchase mandate.

Such general mandates will lapse at the conclusion
of the AGM.

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

(a) to grant the Issue Mandate to the Directors
to exercise the powers of the Company to allot,
issue and deal with the Shares up to a maximum
of 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the
date of passing of such resolution;
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(b)to grant the Repurchase Mandate to the
Directors to enable them to repurchase the
Shares up to a maximum of 10% of the
aggregate nominal amount of the share capital
of the Company in issue as at the date of
passing of such resolution; and

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

As at the Latest Practicable Date, the issued
share capital of the Company comprised
992,771,660 Shares. Subject to the passing of
the resolutions approving the Issue Mandate
and the Repurchase Mandate at the AGM and
assuming that there is no change in the issued
share capital of the Company between the
Latest Practicable Date and the date of the AGM,
the maximum number of Shares which may be
issued pursuant to the Issue Mandate will be
198,554,332 Shares (representing 20% of the
total number of Shares in issue as at the date of
passing of the relevant resolution) and the
maximum number of Shares which may be
repurchased pursuant to the Repurchase
Mandate will be 99,277,166 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 I to this circular.
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3. RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 95 of the Company’s
Articles of Association, Mr. Rui QIU, Dr. Bin Hui
NI, and Mr. Mark Gavin LOTTER shall hold
office only until the AGM and, being eligible,
offer themselves for re-election at the AGM.

4. THE AGM

A notice of convening the AGM to be held at
2/F, UCOMMUNE, Fangyuan Mansion, No. 56
Zhongguancun South Avenue, Haidian District,
Beijing China at 10:00 a.m. on Wednesday, 25
July 2018 is set out on pages 12 to 17 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 Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong ,
as soon as possible but in any event not later
than 48 hours before the time appointed for
holding AGM or any adjournment thereof.
Completion and return of the form of proxy will
not preclude you from attending and voting at
the AGM in person if you so wish.

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 and belief, having made all
reasonable enquiries no Shareholder is
required to abstain from voting on the

resolutions to be proposed at the AGM.
6. RECOMMENDATION

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

7. CLOSURE OF REGISTER OF MEMBERS

The transfer books and register of members of
the Company will be closed from 19 July 2018
to 25 July 2018, 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 Level
22, Hopewell Centre, 183 Queen’ s Road

East, Hong Kong not later than 4:30 p.m. on 18
July 2018.

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 matters the omission of which would
make any statement herein 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.
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LETTER FROM THE BOARD
HF T

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

Yours faithfully,

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

Hong Kong, 27 June 2018
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APPENDIX 1 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
Bifdse— M [nl 2 5B SCAF

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

1. GEM LISTING RULES RELATING TO THE
REPURCHASE OF SHARES

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

2. SHARE CAPITAL

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

3. REASONS FOR REPURCHASE

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

4. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase
Mandate would be funded out of funds legally
available for the purpose in accordance with the
Articles of Association of the Company, the Companies
Law and other applicable laws of the Cayman
Islands. Under the Companies Law, repurchases by
the Company may only be made out of profits of
the Company or out of the proceeds of a fresh
issue of Shares made for the purpose, or, out of
capital if so authorized by the Articles of Association
and subject to and in accordance with the Companies
Law.

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

5. EFFECT OF EXERCISING THE REPURCHASE
MANDATE

Taking into account of the current working
capital position of the Company, the Directors
consider that, if the Repurchase Mandate were
to be exercised in full, it might have a material
adverse effect on the working capital and/or the
gearing position of the Company as compared
with the position disclosed in the most recent
published audited accounts.

The Directors do not intend to exercise the
Repurchase Mandate to such an extent as would,
in the circumstances, have a material adverse
effect on the working capital requirements or the
gearing position of the Company which in the
opinion of the Directors are from time to time
appropriate for the Company.

6. DIRECTORS’ UNDERTAKING

None of the Directors nor, to the best of their
knowledge having made all reasonable enquiries,
any of their 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
Bifdse— M [nl 2 5B SCAF

The Directors have undertaken to the Stock Exchange
that, so far as the same may be applicable, they will
exercise the power to make repurchase pursuant to
the Repurchase Mandate in accordance with the
GEM Listing Rules, the Articles of Association, the
Companies Law and any other applicable laws of
the Cayman Islands.

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. William Xia Guo and its
controlled corporations, Winsland Agents Limited,
Venturepharm Holdings Inc. and Bright Excel Assets
Limited respectively controlled 11.54%, 34.78%,
15.05% and 9.26% voting rights in the Company (or
70.63% 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
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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 LatestPracticable Date are as follows:

Highest traded price

Month B
2017 —F—tF
June ~B

July tH
August J\B
September hB
October +A8
November +—A
December +—B
2018 —E-)N\EF
January —B
February —B
March =

April wj=

May aA
June (up to the Latest g (HEEE
Practicable Date) Ea{THRE)

ARGEANZERT LT BLAIEUE, A4 W ] & B 2
R @D i BT IR A Z 25% (B AZ i 2E 2
Hp AR e I o b)), R RIRASAE I A2 P
[R5} o o AT BEHE [P 452 HE LA B N SN
Rl i B B AR BT BUE & Sl i 4 b 25%,

8. AN w g [ sz A7

BRI % BB ATAT B RSB A, AL w7
[ s A i 12 B A i sl ELtL A8 B T ) o

0. A EHE

B et TR wTAT 3 1k AR R, et
WA TR H 5 v M e SRR A FEAN T

Lowest traded price HK$

Je AR A S e Je EEAE A S A
HK$ HK$
BT BT
0.14 0.09
0.14 0.09
0.11 0.09
0.16 0.08
0.16 0.14
0.31 0.10
0.24 0.16
0.32 0.23
0.28 0.21
0.68 0.24
0.38 0.27
0.45 0.28
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APPENDIX II BIOGRAPHICAL DETAILS OF DIRECTORSPROPOSED TO BE RE-ELECTED
Pisk — Rk EIREF L JEERE

Mr. Rui QIU, Dr. Bin Hui NI, and Mr. Mark
Gavin LOTTER are eligible and are offering
themselves for re-election in accordance with
the Articles of Association at the AGM.

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

Mr. Rui QIU

Mr. Rui Qiui, aged 42, has been appointed as
an independent non-executive Director and the
chairman of the audit committee since 12
February 2018. Mr. Qiu graduated from Peking

University and holds bachelor degree of
Economics. With 20 vyears of working
experience in accounting and financial

management and Merge& Acquisition, Mr. Qiu
formerly worked for PwC and TPG, etc, and
founded several investment funds as the key
member. Mr. Qiu is the founding partner of
BDStar Capital and the directors of his invested
companies. Mr. Qiu is the CFA and the CPA.

Mr. QIU had not held any directorships in public
listed companies and the securities listed on
any securities market in Hong Kong or
overseas in the last three years.

The length of service of Mr. QIU is three years.
His directorship is subject to retirement by
rotation and re-election in accordance with the
Aritlces of Association. Pursuant to the terms of
the appointment agreement, Mr. Qiu is entitled
to receive an annual director ° s fee of
HK$50,000. The remuneration of Mr. Qiu is
determined by the Board and its remuneration
committee with reference to his duties and
responsibilities with the Company and the
prevailing market conditions.

Other than the above, the Company would like
to take this opportunity to express its sincere
gratitude to Mr. Wu for his valuable contribution
to the Board during his tenure of office and to
welcome Mr. Qiu for his new appointment.
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NOTICE OF ANNUAL GENERAL MEETING
Jr A AR Rl s

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

(Carrying on business in Hong Kong as “/ 474 41”)
(BL TE B aE | A0 R e A8 36 T)
(Formerly known as “Venturepharm Laboratories Limited”)
(HIF [ 7RI B IR 2 7] )
(Incorporated in the Cayman Islands with limited liability)
(7 TP &2 FF & 1 W 7 2 F R A AH)
(Stock Code: 8225)
(RS 8225)

NOTICE OF ANNUAL GENERAL MEETING
e A AR Rl S

NOTICE IS HEREBY GIVEN that the annual general
meeting of the shareholders of China Health
Group Inc. (the “"Company” ) will be held at 2/F,
UCOMMUNE, Fangyuan Mansion, No. 56
Zhongguancun South Avenue, Haidian District,
Beijing China at 10:00 a.m. on Wednesday, 25 July
2018 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 2017;

2. To consider and, if thought fit, resolve that no
final dividend is declared for the year ended 31
December 2017;
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NOTICE OF THE AGM
s AR AR R

3. To re-election Baker Tilly Hong Kong Limited.
as auditors of the Company and authorize the
Board to fix their remuneration;

4. To re-elect the retiring directors and authorize
the board of directors of the company (the
“Board” ) to fix their remuneration: (a) Mr. Qiu
Rui;

5. To re-elect the directors and authorize the
board of directors of the company (the “Board” )
to fix their remuneration (a) Mark Gavin Lotter; (b)
Ni Binhui;

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

"THAT:

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

(b) the approval in paragraph (a) above shall
authorize the Directors during the Relevant
Period to make or grant offers, agreements and
options which might require the exercise of such
powers after the end of the Relevant Period;
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NOTICE OF THE AGM
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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;
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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
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iii. the revocation or variation of the authority
given under this resolution by ordinary
resolution of the shareholders of the Company
in general meeting.
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NOTICE OF THE AGM
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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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NOTICE OF THE AGM
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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
fitt 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.
William Xia GUO
Chairman

Hong Kong, 27 June 2018

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

Unit B, 19/F.

Times Media Centre

133 Wanchai Road, Wanchai
Hong Kong
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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 notarially certified copy of such power of
attorney or authority must be deposited with the Company’ s
Registrar, Tricor Standard Limited, at Level 22, Hopewell Centre,
183 Queen’ s Road East, 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. 5.The transfer books and register of members of the Company
will be closed from 19 July 2018 to 25 July 2018, 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 Level 22,
Hopewell Centre, 183 Queen’ s Road East, Hong Kong not later than
4:30 p.m. on 18 July 2018.

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. William Xia Guo and Dr. Maria Xue Mei
Song; one non-executive director, being Mr. Michael Su;
and three independent non-executive directors, being Mr.
Rui QIU, Dr. Bin Hui Ni and Mr. Mark Gavin Lotter.

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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