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DEFINITIONS

In this circular, unless the

following meanings:

“Annual General Meeting”

“Board”

“Bye-laws”

“close associates”

“Companies Act”

“Company”

“connected person”
“controlling shareholder”
“core connected person(s)”
“Director(s)”

“Extension Mandate”

“General Mandate”

context otherwise requires, the following expressions have the

the annual general meeting of the Company to be
convened and held at Unit 503, 5th Floor, Greenfield
Tower, Concordia Plaza, 1 Science Museum Road,
Kowloon, Hong Kong at 10:30 a.m. on Monday,
30 August 2021 and any adjournment thereof, the notice

of which is set out on pages 20 to 25 of this circular
the board of Directors

the bye-laws of the Company, as amended from time to

time
has the meaning ascribed to it under the Listing Rules

the Companies Act 1981 of Bermuda, as amended,
supplemented or modified from time to time

Youth Champ Financial Group Holdings Limited, an
exempted company incorporated in Bermuda with limited
liability, the issued Shares of which are listed on the main
board of the Stock Exchange

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules
director(s) of the Company

a general and unconditional mandate proposed to be
granted to the Directors to the effect that any Shares
repurchased under the Repurchase Mandate will be added
to the total number of Shares which may be allotted,

issued and dealt with under the General Mandate

a general and unconditional mandate proposed to be
granted to the Directors to exercise the power of the
Company to allot, issue and deal with Shares up to a
maximum of 20% of the aggregate number of Shares in
issue as at the date of passing of the relevant resolution at
the Annual General Meeting
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DEFINITIONS

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Nomination Committee”

“PRC”

“Proposals™

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Registrar”

“Stock Exchange”

“Takeovers Code”

the Hong Kong Special Administrative Region of the
People’s Republic of China

21 July 2021, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

herein

the Rules Governing the Listing of Securities on the Stock
Exchange

the nomination committee of the Company

the People’s Republic of China, for the purpose of this
circular, excluding Hong Kong, the Macau Special

Administrative Region of China and Taiwan

the proposals regarding (i) the grant of the General
Mandate, the Repurchase Mandate and the Extension
Mandate; (ii) the re-election of Directors and (iii) the
grant of authority to fix the remunerations of the Directors

and the auditors of the Company

a general and unconditional mandate proposed to be
granted to the Directors to enable them to repurchase
Shares, the aggregate number of which shall not exceed
10% of the aggregate number of Shares in issue as at the
date of passing the relevant resolution at the Annual

General Meeting

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

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

holder(s) of Share(s)

Boardroom Share Registrars (HK) Limited, the branch
share registrar and transfer office of the Company in Hong

Kong
The Stock Exchange of Hong Kong Limited

The Hong Kong Code on Takeovers and Mergers



DEFINITIONS

“2020 AGM” the annual general meeting of the Company held on
27 August 2020

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.
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To the Shareholders

Dear Sir or Madam

(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES;
(2) RE-ELECTION OF DIRECTORS;
AND
(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purposes of this circular are to provide Shareholders with information in

connection with the Proposals and to give you notice of the Annual General Meeting.



LETTER FROM THE BOARD

Resolutions to be proposed at the Annual General Meeting, in addition to ordinary business,

include (a) ordinary resolutions on the proposed grant of the General Mandate, the Repurchase

Mandate and the Extension Mandate; (b) ordinary resolutions relating to the proposed re-election

of the Directors and (c) ordinary resolutions on the proposed grant of authority to the Board to

fix the remunerations of the Directors and the auditors of the Company.

GRANT OF GENERAL MANDATE, REPURCHASE MANDATE AND EXTENSION
MANDATE

The following mandates, which were granted to the Directors pursuant to the ordinary

resolutions passed by the Shareholders at the 2020 AGM, will expire at the conclusion of the

Annual General Meeting:

(A) a general unconditional mandate to allot, issue and deal with Shares with an aggregate

(B)

©

number of not exceeding 20% of the aggregate number of Shares in issue as at the

date of passing of the relevant resolution;

a general unconditional mandate to exercise all the powers of the Company to
repurchase Shares with an aggregate number of not exceeding 10% of the aggregate
number of Shares in issue as at the date of passing of the relevant resolution; and

the power to extend the general mandate mentioned in paragraph (A) immediately
above by an amount representing the aggregate number of the Shares repurchased by
the Company pursuant to the mandate to repurchase Shares as referred to in paragraph

(B) immediately above.

In view of the forthcoming expiration of the mandates granted to the Directors as

mentioned above, the following ordinary resolutions, among other matters, will be proposed at

the Annual General Meeting:

(1)

(2)

(3)

that the Directors be granted the General Mandate to exercise the powers of the
Company to allot, issue and otherwise deal with Shares up to a maximum of 20% of

the aggregate number of Shares in issue as at the date of passing of such resolution;

that the Directors be granted the Repurchase Mandate to enable them to repurchase
Shares on the Stock Exchange or any other stock exchange on which the Shares may
be listed and recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for such purpose up to a maximum of 10% of the aggregate

number of Shares in issue as at the date of passing of such resolution; and

that the Directors be granted the Extension Mandate to increase the total number of
Shares which may be allotted, issued and dealt with under the General Mandate by an
additional number representing such number of Shares repurchased under the
Repurchase Mandate.



LETTER FROM THE BOARD

The General Mandate, the Repurchase Mandate and the Extension Mandate will each expire
(a) at the conclusion of the next annual general meeting of the Company following the Annual
General Meeting; or (b) at the end of the period within which the next annual general meeting of
the Company is required by the Companies Act or the Bye-laws to be held; or (c) when the
authority given to the Directors thereunder is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting prior to the next annual general meeting of the Company,

whichever is the earliest.

Based on 172,800,000 Shares in issue as at the Latest Practicable Date and on the basis that
no new Shares will be issued and no Shares will be repurchased by the Company for the period
from the Latest Practicable Date up to and including the date of the Annual General Meeting:

(1) subject to the passing of the proposed resolution granting the General Mandate to the
Directors, the Company will be allowed under the General Mandate to allot and issue
up to a maximum of 34,560,000 Shares, representing 20% of the Shares in issue as at
the Latest Practicable Date; and

(2) subject to the passing of the proposed resolution granting the Repurchase Mandate to
the Directors, the Company will be allowed under the Repurchase Mandate to
repurchase up to a maximum of 17,280,000 Shares, representing 10% of the Shares in

issue as at the Latest Practicable Date.

The Board has no immediate plans to allot and issue any new Shares other than Shares
which may fall to be allotted and issued upon the exercise of any options granted under any
share option scheme of the Company or any scrip dividend scheme of the Company which may

be approved by the Shareholders.

Under the Listing Rules, the Company is required to give the Shareholders all information
which is reasonably necessary to enable them to make an informed decision as to whether to vote
for or against the resolution in respect of the Repurchase Mandate at the Annual General

Meeting. An explanatory statement for such purpose is set out in Appendix I to this circular.



LETTER FROM THE BOARD

PROPOSED RE-ELECTION OF DIRECTORS

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

Executive Director Date of appointment
Ms. Chan Mei Yan 1 June 2020
Non-executive Director Date of appointment
Mr. Yip Hoi Chung (Vice Chairman) 2 July 2021
Independent non-executive Directors Date of appointment
Mr. Xu Yanfa (Chairman) 16 June 2017

Ms. Ma Yin Fan 16 June 2017

Ms. Yan Yan 16 June 2017

According to Bye-law 113(A) of the Bye-laws, at each annual general meeting of the
Company, one-third of the Directors for the time being (or, if their number is not three or a
multiple of three (3), then the number nearest to but not less than one-third) shall retire from
office by rotation, provided that every Director (including those appointed for a specific term)
shall be subject to retirement by rotation at least once every three years. A retiring Director shall
be eligible for re-election.

By virtue of Bye-law 113(A) of the Bye-laws, Mr. Xu Yanfa and Ms. Yan Yan will retire

and, being eligible, offer themselves for re-election at the Annual General Meeting.

Pursuant to Bye-law 117 of the Bye-laws, a Director appointed either to fill a casual
vacancy or as an additional Director shall hold office only until the next following general
meeting of the Company (in the case of the filling of casual vacancy) or the next annual general
meeting of the Company (in the case of an additional Director) and shall then be eligible for re-
election at the meeting but shall not be taken into account in determining the Directors or the

number of Directors who are to retire by rotation at such meeting.

By virtue of Bye-law 117 of the Bye-laws, Mr. Yip Hoi Chung will retire and, being
eligible, offer himself for re-election at the Annual General Meeting.

The nomination was made in accordance with the nomination policy of the Company and
took into account a wide range of diversity perspectives, including but not limited to gender, age,
cultural and educational background, professional experience, skills, knowledge and length of
services, with due regard of the benefits of diversity as set out under the board diversity policy
of the Company.
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In recommending Mr. Yip Hoi Chung to stand for re-election as a non-executive Director,
Mr. Xu Yanfa and Ms. Yan Yan to stand for re-election as independent non-executive Directors,
the Nomination Committee has considered the following backgrounds and attributes of the

nominees concerned:

(i) Mr. Yip Hoi Chung has more than 20 years of experience in securities and fund

industry. He is also a foreign exchange expert.

(i) Mr. Xu Yanfa is currently the general manager of Tianjin Wanjia Pharmacy Company
Limited* (K # % R 2EH R/AH]) since September 2005. He has over 30 years of

experience in pharmaceutical industry.

(iii) Ms. Yan Yan obtained legal professional qualification of PRC in February 2005. She
has extensive experience acting as legal adviser for investment and finance companies
in the PRC.

The Nomination Committee considered that in view of their diverse and different
educational backgrounds, professional knowledge and experience in the respective fields of fund
management, legal field and pharmaceutical industry as mentioned above and as set out in
Appendix II to this circular, the re-appointment of Mr. Yip Hoi Chung, Mr. Xu Yanfa and
Ms. Yan Yan as Directors will bring valuable perspectives, knowledge, skills and experiences to
the Board for its efficient and effective functioning and their appointments will contribute to the

diversity of the Board appropriate to fulfil the requirements of the Company’s business.

The Nomination Committee has assessed the independence of each of the independent non-
executive Directors including Mr. Xu Yanfa and Ms. Yan Yan based on reviewing their annual
written confirmation of independence to the Company pursuant to Rule 3.13 of the Listing Rules

and confirmed that all of them remain independent.

Accordingly, the Board endorsed the recommendations of the Nomination Committee and
recommended the retiring Directors, namely Mr. Yip Hoi Chung, Mr. Xu Yanfa and Ms. Yan
Yan, to stand for re-election at the Annual General Meeting. The retiring Directors abstained
from voting on the recommendation on his/her own re-election throughout the nomination

processes.

Further information about the Board’s composition and diversity as well as the attendance
record of the Directors (including the retiring Directors) at the meetings of the Board and/or its
committees and the general meetings of the Company is disclosed in the corporate governance

report of the Company’s annual report.

*  For identification purposes only
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ACTIONS TO BE TAKEN

Set out on pages 20 to 25 of this circular is a notice convening the Annual General Meeting
at which resolutions will be proposed to approve, among other matters, the following:

(a) the proposed grant of the General Mandate, the Repurchase Mandate and the

Extension Mandate;
(b) the proposed re-election of Directors; and

(c) the proposed granting of authority to the Board to fix the remunerations of the

Directors and the auditors of the Company.

Whether or not you intend to attend the Annual General Meeting in person, you are
requested to complete and return the accompanying form of proxy in accordance with the
instructions printed thereon and deposit, together with the power of attorney or other authority (if
any) under which it is signed or a certified copy thereof, the same with the Share Registrar,
Boardroom Share Registrars (HK) Limited, Room 2103B, 21/F, 148 Electric Road, North Point,
Hong Kong as soon as possible and in any event not less than 48 hours before the time of the
Annual General Meeting or any adjournment thereof. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the Annual General Meeting or any
adjournment thereof should you so wish.

RECOMMENDATIONS

The Directors consider that the Proposals to be proposed at the Annual General Meeting are
in the best interest of the Company and the Shareholders as a whole and recommend the

Shareholders to vote in favour of such resolutions at the Annual General Meeting.
GENERAL

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

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully
By order of the Board
Youth Champ Financial Group Holdings Limited
Xu Yanfa
Chairman

— 10 -



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required under Rule 10.06(1)(b) of the
Listing Rules, to provide the Shareholders with all the information reasonably necessary to
enable them to make an informed decision on whether to vote for or against the ordinary

resolution to approve the grant of the Repurchase Mandate to the Directors.
1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

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

transaction.

2. SHARE CAPITAL
As at the Latest Practicable Date, there were a total of 172,800,000 Shares in issue.

Subject to the passing of the proposed resolution granting the Repurchase Mandate and on
the basis that no new Shares are issued and no Shares are repurchased for the period from the
Latest Practicable Date up to and including the date of the Annual General Meeting, the
Company will be allowed under the Repurchase Mandate to repurchase up to a maximum of
17,280,000 Shares, representing 10% of the issued share capital of the Company as at the Latest
Practicable Date.

3.  REASONS FOR THE REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders as a whole to seek a general authority from the Shareholders to enable the
Company to repurchase Shares on the Stock Exchange or any other stock exchange on which the
Shares are listed. Such repurchases may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made when the Directors believe that such repurchases will

benefit the Company and the Shareholders as a whole.

— 11 -



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

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 Company’s memorandum of association,
the Bye-laws, the Companies Act, other applicable laws of Bermuda and the Listing Rules. A
listed company is prohibited from repurchasing its own securities on the Stock Exchange for a
consideration other than cash or for settlement otherwise than in accordance with the trading
rules of the Stock Exchange from time to time. Under the Companies Act, repurchases by the
Company may only be made out of the capital paid up on the relevant Shares, out of the funds of
the Company which would otherwise be available for dividend or distribution, or out of the
proceeds of a fresh issue of Shares made for the purposes of the repurchase. Any premium
payable on a repurchase over the par value of the relevant Shares may only be provided for out
of funds of the Company which would otherwise be available for dividend or distribution or out

of the Company’s share premium account before the relevant Shares are repurchased.
5. MATERIAL ADVERSE IMPACT IN THE EVENT OF REPURCHASE IN FULL

Taking into account the current working capital position of the Company, the Directors
consider that, if the Repurchase Mandate were to be carried out in full at any time during the
proposed repurchase period, it might have a material adverse impact on the working capital
and/or gearing position of the Company as compared with the position as at 31 March 2021,
being the date of its latest published audited financial statements were made up. However, the
Directors do not intend to exercise the Repurchase Mandate to such 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.

— 12 -



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

6. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange
in each of the twelve calendar months immediately preceding (and including) the Latest

Practicable Date were as follows:

Highest Lowest
HK$ HKS$
2020
July 2.20 1.83
August 1.97 1.80
September 1.85 1.80
October 1.80 1.45
November 1.35 0.72
December —* —*
2021
January —* —*
February —* %
March —* —*
April —* —*
May % %
June 1.70 0.92
July (up to the Latest Practicable Date) —* —*
* There was no trading of Shares during the month.

7. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the power of
the Company to make repurchases under the Repurchase Mandate in accordance with the Listing
Rules and the applicable laws of Bermuda and in accordance with the regulations set out in the

memorandum of association of the Company and the Bye-laws.

— 13 -



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

8. DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates, have any present intention to sell any Shares to the
Company under the Repurchase Mandate if the same is approved by the Shareholders at the

Annual General Meeting.

No core connected person of the Company has notified the Company that he/she/it has a
present intention to sell Shares to the Company nor has any such connected person undertaken
not to sell any Shares held by him/her/it to the Company, in the event that the grant of the
Repurchase Mandate to the Directors is approved by the Shareholders at the Annual General
Meeting.

9. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If as a result of a share repurchase a Shareholder’s proportionate interest in the voting
rights of the Company increases pursuant to the Repurchase Mandate, such increase will be
treated as an acquisition of voting rights for the purposes of Rule 32 of the Takeovers Code. As a
result, 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 Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, so far as is known to, or can be ascertained after
reasonable enquiry by the Directors, the following entities/persons were directly or indirectly

interested in 5% or more of the issued Shares:

Approximate
percentage of
Approximate shareholding if
percentage of the Repurchase

Number of existing Mandate is

Name Capacity Shares shareholding  exercised in full

(Note 2) (Note 3)

Renown Future Limited Beneficial owner 88,129,080 51.00% 56.67%

Treasure Isle Global Limited Beneficial owner 25,954,878 15.02% 16.69%
(Note 1)

Dr. Chan Man Fung Beneficial owner 14,916,042 8.63% 9.59%

— 14 -



APPENDIX I EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

Notes:

(1) Treasure Isle Global Limited is a company incorporated in the British Virgin Islands and is beneficially
owned as to 50% by Mr. Li Bohan (“Mr. Li”) and 50% by Mr. Zhang Jianming (“Mr. Zhang”’). Each of
Mr. Li and Mr. Zhang is deemed to be interested in the 25,954,878 Shares held by Treasure Isle Global
Limited by virtue of the SFO.

2) The percentage of shareholding is calculated on the basis of 172,800,000 Shares in issue as at the Latest

Practicable Date.

3) The percentage of shareholding is calculated on the basis of 155,520,000 Shares on the assumption that the

Repurchase Mandate was exercised in full.

On the basis of 172,800,000 Shares in issue as at the Latest Practicable Date and assuming
there is no further issue or repurchase of Shares during the period from the Latest Practicable
Date up to and including the date of the Annual General Meeting, an exercise of the Repurchase
Mandate in full will not result in any party becoming obliged to make a mandatory offer under
Rule 26 of the Takeovers Code.

The Directors do not intend to exercise the power to repurchase Shares to an extent which
would render any Shareholder or group of Shareholders obliged to make a mandatory offer under
Rule 26 of the Takeovers Code, or the number of Shares in the hands of public falling below the
prescribed minimum percentage of 25%.

10. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not repurchased any of the Shares (whether on the Stock Exchange or

otherwise) in the six months immediately preceding the Latest Practicable Date.

- 15 -



APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Yip Hoi Chung (“Mr. Yip”)

Mr. Yip, aged 46, was appointed as a non-executive Director and the Vice Chairman of the
Company with effect from 2 July 2021. He also serves as a member of the audit committee, the
nomination committee and the remuneration committee of the Board. Mr. Yip has more than 20
years of experience in securities and fund industry. In 2013, Mr. Yip was invited by an Asian
family office to join its fund management company. Since then, he has been in the fund industry
and is currently the Chief Business Development Officer of INV Partners Limited. From 2006 to
2013, Mr. Yip served as a Sales Director of the securities investment department of DBS Bank,
managing DBS Vickers Securities Hong Kong Limited and DBS Vickers Securities Online (HK)
Limited (acquired from Toronto-Dominion Bank, previous name as TD Waterhouse Investor
Services (Hong Kong) Limited), and hence attained comprehensive experience in global
investment services and online securities. From 1999 to 2006, he worked in the securities

department of the Hong Kong subsidiary of the Canadian Imperial Bank of Commerce.

Mr. Yip is a foreign exchange expert. He became the sole champion among Hong Kong
fund industry clients annual index and foreign exchange competitions held by UBS in 2012 for

fund management peers and substantial HNW clients.

Mr. Yip graduated from the Hong Kong University of Science and Technology with a
Bachelor’s Degree of Science with Honours in 1998. After graduation, he continued to conduct
in-depth research on astronomy and cutting-edge scientific technology via research companies.
He was invited to be the chief scientific expert consultant of an astronomic and scientific movie
in China in 2018.

At his spare time, Mr. Yip devoted himself to public affairs as a founding director of a
cultural conservation non-governmental organization and a charity director and volunteer

committee of a charitable medical institution.

Mr. Yip has entered into a letter of appointment with the Company for an initial term of
three years with effect from 2 July 2021 subject to retirement by rotation and re-election in
accordance with the Bye-laws. The appointment of Mr. Yip can be terminated by either party by
serving not less than three-month’s written notice to the other party. Mr. Yip is entitled to an
annual remuneration of HK$480,000 for his role as the Director and the committee members of
the Company and may receive discretionary bonus or other form of remuneration as determined
by the Board. His remuneration terms have been determined by arm’s length negotiation between
Mr. Yip and the Company with reference to his past experience, duties and responsibilities in the

Company and the prevailing market conditions.

— 16 —



APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

As at the Latest Practicable Date, Mr. Yip did not have, and was not deemed to have, any
interests or short positions in any Shares, underlying shares or debentures of the Company and its
associated corporations within the meaning of Part XV of the SFO. Mr. Yip is the spouse of
Ms. Chan Mei Yan, the executive Director. Save as disclosed above, Mr. Yip did not have other
relationships with any Directors, senior management of the Company, substantial Shareholders or
controlling Shareholders (within the meaning of the Listing Rules); and had not held any
directorship in any listed public companies in the last three years preceding the Latest Practicable
Date or any other position with the Company or other major appointments and professional

qualifications.

Save as disclosed above, there is no further information to be disclosed pursuant to any of
the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there is no other

matter which needs to be brought to the attention of the Shareholders.
Mr. Xu Yanfa (“Mr. Xu”)

Mr. Xu, aged 58, has been an independent non-executive Director since 16 June 2017 and
was appointed as the Chairman of the Board with effect from 2 July 2021. He also serves as the
chairman of the nomination committee and a member of the audit committee and the
remuneration committee of the Board. Mr. Xu has over 30 years of experience in pharmaceutical
industry. Mr. Xu is currently the general manager of Tianjin Wanjia Pharmacy Company
Limited* ( KT & 5% W EE A FR/A A ) since September 2005. He worked as a sale director of
Beijing Tri-Prime Gene Pharmaceutical Company Limited and Beijing Xiehe Pharmaceutical
Company Limited* (6317 #1852£) from February 2001 to September 2005 and April 1999 to
February 2001, respectively. Mr. Xu was also a regional manager of Jiangsu Cuccess
Pharmaceutical Company Limited (now known as Simcere Pharmaceutical Group) from October
1997 to March 1999.

Mr. Xu entered into a letter of appointment with the Company to serve as an independent
non-executive Director for a period of three years commencing from 16 June 2020, which will
continue thereafter until terminated by either party giving not less than three months’ notice in

writing.

*  For identification purposes only
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Xu is entitled to an annual emolument of HK$80,000 for acting as the Director and the
committee members of the Company. There is no additional remuneration for him to act as the
Chairman of the Board. His remuneration terms were determined by arm’s length negotiation
between Mr. Xu and the Company. Such salaries and benefits were determined with reference to
his roles and responsibilities of the Company and the prevailing market conditions. Mr. Xu’s
appointment as an independent non-executive Director is subject to retirement by rotation and re-
election in accordance with the Bye-laws. The annual emolument for Mr. Xu will be reviewed
annually by the Board with reference to his duties and responsibilities with the Company, the

Company’s performance and the prevailing market situation.

Save as disclosed above, as at the Latest Practicable Date, Mr. Xu (i) did not have, and was
not deemed to have, any interests or short positions in any Shares, underlying shares or
debentures of the Company and its associated corporations within the meaning of Part XV of the
SFO; (ii) did not have other relationships with any Directors, senior management of the
Company, substantial Shareholders or controlling Shareholders (within the meaning of the Listing
Rules); and (iii) had not held any directorship in any listed public companies in the last three
years preceding the Latest Practicable Date or any other position with the Company or other

major appointments and professional qualifications.

Save as disclosed above, there is no further information to be disclosed pursuant to any of
the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there is no other

matter which needs to be brought to the attention of the Shareholders.
Ms. Yan Yan (“Ms. Yan”)

Ms. Yan, aged 41, has been an independent non-executive Director since 16 June 2017. She
also serves as the chairman of the remuneration committee and a member of the audit committee
and the nomination committee of the Board. Ms. Yan obtained a bachelor’s degree in
management from Shanxi University of Finance & Economics in the PRC in June 2001. Ms. Yan
obtained legal professional qualification of PRC in February 2005. Ms. Yan worked as a
practicing lawyer at Elite Law Office in Tianjin ( K{EEZEFEMEH ) from June 2005 to
February 2012 and has been a senior partner since 2012. She worked as the head of law of
Tianjin Pengtian Liquidation Limited* (Kift il K iE A S H A R 7)) from September 2003 to
June 2005. Ms. Yan was a manager of law of Tianjin Municipal Highway Equipment Company
Limited* ( KT BUA B & TREA R/ H]) from August 2001 to September 2003. Ms. Yan has
extensive experience acting as legal adviser for investment and finance companies in the PRC.

*  For identification purposes only
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Ms. Yan entered into a letter of appointment with the Company to serve as an independent
non-executive Director for a period of three years commencing from 16 June 2020 which will
continue thereafter until terminated by either party giving not less than three months’ notice in

writing.

Ms. Yan is entitled to an annual emolument of HK$80,000 for acting as the Director and
the committee members of the Company, which was determined by arm’s length negotiation
between Ms. Yan and the Company. Such salaries and benefits were determined with reference to
her roles and responsibilities of the Company and prevailing market conditions. Ms. Yan’s
appointment as an independent non-executive Director is subject to retirement by rotation and re-
election in accordance with the Bye-laws. The annual emolument of Ms. Yan will be reviewed
annually by the Board with reference to her duties and responsibilities with the Company, the

Company’s performance and the prevailing market situation.

Save as disclosed above, as at the Latest Practicable Date, Ms. Yan (i) did not have, and
was not deemed to have, any interests or short positions in any Shares, underlying shares or
debentures of the Company and its associated corporations within the meaning of Part XV of the
SFO; (ii) did not have other relationships with any Directors, senior management of the
Company, substantial Shareholders or Controlling Shareholders (within the meaning of the
Listing Rules); and (iii) had not held any directorship in any listed public companies in the last
three years preceding the Latest Practicable Date or any other position with the Company or

other major appointments and professional qualifications.

Save as disclosed above, there is no further information to be disclosed pursuant to any of
the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules and there is no other
matter which needs to be brought to the attention of the Shareholders.
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p
. 4

ERISH
ERCREMBRERLD
YOUTH CHAMP FINANCIAL GROUP HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

(Stock Code: 1160)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of
YOUTH CHAMP FINANCIAL GROUP HOLDINGS LIMITED (the “Company”’) will be held
at Unit 503, 5th Floor, Greenfield Tower, Concordia Plaza, 1 Science Museum Road, Kowloon,
Hong Kong on Monday, 30 August 2021 at 10:30 a.m. to consider and, if thought fit, transact the
following ordinary businesses:

1. to receive and approve the audited financial statements of the Company and the
reports of the directors (the “Directors”) and the auditors (the “Auditors’) of the
Company for the year ended 31 March 2021;

2. (a) tore-elect Mr. Yip Hoi Chung as non-executive Director;
(b) to re-elect Mr. Xu Yanfa as independent non-executive Director;
(c) to re-elect Ms. Yan Yan as independent non-executive Director; and

(d) to authorise the board of Directors (the “Board”) to fix the remuneration of the

Directors;
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to re-appoint Crowe (HK) CPA Limited as the Auditors and to authorise the Board to

fix their remuneration;

and, as special businesses, to consider and, if thought fit, pass with or without

modifications, each of the following resolutions as ordinary resolution:

ORDINARY RESOLUTIONS

“THAT:

(a)

(b)

()

subject to paragraph (c) below, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the ‘“Stock
Exchange”) and all other applicable laws, the exercise by the Directors during
the Relevant Period (as defined in paragraph (d) below) of all the powers of the
Company to allot, issue and deal with the unissued shares of HK$0.10 each in
the share capital of the Company (the “Shares’), and to make or grant offers,
agreements and options (including warrants, bonds, notes and other securities
which carry rights to subscribe for or are convertible into Shares) which would
or might require the exercise of such powers be and the same is hereby generally
and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options (including
warrants, bonds, notes and other securities which carry rights to subscribe for or
are convertible into Shares) which would or might require the exercise of such
powers after the end of the Relevant Period;

the aggregate number of the Shares allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (a) above,

otherwise than pursuant to:
(i) a Rights Issue (as hereinafter defined in paragraph (d) below);

(i) the exercise of options granted under the share option scheme or similar

arrangement for the time being adopted by the Company from time to time;
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(d)

(iii) any scrip dividend or similar arrangements providing for allotment and
issue of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the bye-laws (the “Bye-laws™) of the Company and other

relevant regulations in force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any

securities which are convertible into Shares;

shall not exceed 20% of the aggregate number of Shares in issue as at the date
of the passing of this resolution, and the said approval shall be limited

accordingly; and

for the purpose of this resolution, the “Relevant Period” means the period from
the date of 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 the Bye-laws or any applicable law of the
Bermuda to be held; or

(iii) the date on which such mandate granted under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in

general meeting.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the Directors to the holders of Shares or any class of Shares whose names
appear on the registers of members of the Company on a fixed record date in
proportion to their then holdings of such Shares as at that date (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, or the
expenses or delay which may be involved in determining the existence or extent
of any restrictions or obligations under the laws of, or the requirements of,
jurisdiction outside Hong Kong or any recognised regulatory body or any stock

exchange outside Hong Kong).”
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5.

“THAT:

(a)

(b)

(©)

subject to paragraph (b) below, the exercise by the Directors during the Relevant
Period (as defined in paragraph (c) below) of all the powers of the Company to
repurchase the Shares on the Stock Exchange or any other stock exchange on
which Shares may be listed and recognised by the Securities and Futures
Commission of Hong Kong (the “SFC”) and the Stock Exchange for such
purpose, and subject to and in accordance with the rules and regulations of the
SFC, the Stock Exchange, the Companies Act 1981 of Bermuda (as amended,
supplemented or modified from time to time) and all other applicable laws as
amended from time to time in this regard, be and the same is hereby generally
and unconditionally approved;

the aggregate number of Shares which may be repurchased or agreed to be
repurchased by the Company pursuant to the approval in paragraph (a) above
during the Relevant Period shall not exceed 10% of the aggregate number of
Shares in issue as at the date of the passing of this resolution, and the said

approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the

date of 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 the bye-laws of the Company or any other

applicable law of Bermuda to be held; or

(iii) the date on which such mandate granted under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”
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6. “THAT conditional upon resolutions numbered 4 and 5 above being passed, the
unconditional general mandate granted to the Directors to allot, issue and deal with
the unissued shares of the Company pursuant to resolution numbered 4 above be and
it is hereby extended by the addition to the aggregate number of the shares of the
Company which may be allotted or agreed conditionally or unconditionally to be
allotted by the Directors pursuant to or in accordance with such general mandate of an
amount representing the aggregate number of shares of the Company repurchased by
the Company pursuant to or in accordance with the authority granted under paragraph

(a) of resolution numbered 5 above.”

Yours faithfully
By order of the Board
Youth Champ Financial Group Holdings Limited

Xu Yanfa
Chairman
Hong Kong, 29 July 2021
Registered office: Head office and principal place of
Clarendon House business in Hong Kong:
2 Church Street Unit 503, 5th Floor
Hamilton HM 11 Greenfield Tower,
Bermuda Concordia Plaza,

Notes:

1 Science Museum Road,
Kowloon,

Hong Kong

A member of the Company entitled to attend and vote at the Meeting is entitled to appoint another person as his
proxy to attend and vote in his stead. A member who is the holder of two or more Shares may appoint more than
one proxy to represent him and vote on his behalf at the Meeting. A proxy needs not be a member of the

Company.

In the case of joint registered holders of any Share, any one of such joint holders may vote at the Meeting (or any
adjournment thereof), either personally or by proxy, in respect of such Share as if he were solely entitled thereto;
but if more than one of such joint holders are present at the Meeting (or any adjournment thereof) personally or by
proxy, that one of the said joint holders so present whose name stands first on the register in respect of such Share

shall alone be entitled to vote in respect thereof.

To be valid, the form of proxy together with any power of attorney or other authority (if any) under which it is
signed or a notarially certified copy of such power or authority must be deposited at the Company’s Hong Kong
branch share registrar and transfer office, Boardroom Share Registrars (HK) Limited, at Room 2103B, 21/F, 148
Electric Road, North Point, Hong Kong not less than 48 hours before the time for holding the Meeting (or any

adjournment thereof).
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4. Completion and delivery of the form of proxy will not preclude you from attending and voting in person at the
Meeting (or any adjournment thereof) if you so wish, and in such event, the form of proxy shall be deemed to be

revoked.

5. In relation to the proposed resolution numbered 2, the details of the Directors proposed to be re-elected are set out

in Appendix II to the circular dated 29 July 2021.

6. In relation to the proposed resolutions numbered 4 and 6 above, approval is being sought from the shareholders of
the Company for the grant to the directors of the Company of a general mandate to authorise the allotment and
issue of Shares under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”). The Directors have no immediate plans to issue any new Shares other than Shares which
may fall to be issued upon the exercise of options granted under any share option scheme of the Company or
otherwise or any scrip dividend scheme of the Company which may be approved by the shareholders of the

Company.

7. In relation to the proposed resolution numbered 5 above, the Directors wish to state that they will exercise the
powers conferred thereby to repurchase the Company’s shares in circumstances which they deem appropriate for
the benefit of the shareholders of the Company. An explanatory statement containing the information necessary to
enable the shareholders to make an informed decision to vote on the proposed resolution as required by the Listing

Rules is set out in Appendix I to this circular of which this notice of annual general meeting forms part.
8. The above resolutions will be put to vote at the Meeting by way of poll.

9. For determining the entitlement to attend and vote at the above meeting, the register of members of the Company
will be closed from 25 August 2021 to 30 August 2021 (both days inclusive), during which period no transfer of
Shares will be registered. In order to be eligible to attend and vote at the above meeting, unregistered holders of
Shares should ensure that all share transfer documents accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar and transfer office in Hong Kong, Boardroom Share Registrars
(HK) Limited, at Room 2103B, 21/F, 148 Electric Road, North Point, Hong Kong, for registration not later than
4:30 p.m. on 24 August 2021.

As at the date of this notice, the Board comprises Ms. Chan Mei Yan as executive Director;
Mr. Yip Hoi Chung (Vice Chairman) as non-executive Director; and Mr. Xu Yanfa (Chairman),
Ms. Ma Yin Fan and Ms. Yan Yan as independent non-executive Directors.
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