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DEFINITIONS

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

the following meanings:

“Annual General
Meeting”

“Articles of
Association”

“Audit Committee”
“Board”

“Chou Dynasty”

“Chou Family Trust”

“Companies Act”

“Company”

“Director(s)”

“General Mandate”

“Group7$
“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at No. 143
The 4th West Wing North Road, Haidian District, Beijing
100143, PRC on Wednesday, June 28, 2023 at 10:00 a.m., to
consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on
pages 18 to 23 of this circular, or any adjournment thereof

the articles of association of the Company, as amended from
time to time

the audit committee of the Board
the board of Directors

Chou Dynasty Holding Co., Ltd, a company incorporated in the
BVI with limited liabilities on April 17, 2018, owned by Red
Dynasty as to 100% and a controlling shareholder (as defined in
the Listing Rules)

the Chou Family Trust established in Singapore on October 13,
2010 with Credit Suisse Trust Limited as its trustee

the Companies Act, Cap 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands as amended, supplemented and/
or otherwise modified from time to time

BetterLife Holding Limited, a company incorporated under the
laws of the Cayman Islands with limited liability, and the Shares
of which are listed on the Main Board of the Stock Exchange

the director(s) of the Company from time to time

a general and unconditional mandate proposed to be granted to
the Directors to exercise the power of the Company to allot, issue
or otherwise deal with additional Shares of not exceeding 20% of
the total number of the Shares in issue as at the date of passing of
relevant resolution at the Annual General Meeting

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the People’s
Republic of China
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“Latest Practicable
Date”

“Listing Date”

“Listing Rules”

“Nomination

Committee”

“PRC” or “China”

“Red Dynasty”

“Remuneration
Committee”

“Repurchase Mandate”

33 RMB”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

April 11, 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular

July 15, 2021, being the date on which the Shares were listed on
the Main Board of the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended or supplemented from time to time

the nomination committee of the Board

the People’s Republic of China, but for the purposes of this
circular only, except where the context requires, references to the
PRC or China exclude Hong Kong, Macau and Taiwan

Red Dynasty Investments Limited, a company incorporated in
The Commonwealth of The Bahamas on September 22, 2010, and
owned as to 50% and 50%, respectively, by Serangoon Limited
and Seletar Limited, both as nominee and trustee for Credit
Suisse Trust Limited as trustee of the Chou Family Trust

the remuneration committee of the Board

a general and unconditional mandate proposed to be granted to
the Directors to exercise the power of the Company to
repurchase Shares of not exceeding 10% of the total number of
the Shares in issue as at the date of passing the relevant
resolution at the Annual General Meeting

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong), as amended from time to time

ordinary share(s) of HK§0.01 each in the issued capital of the
Company

Shareholder(s) of the Company
The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission of Hong Kong,
as amended from time to time
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“%” per cent

*  for identification purposes only

If there is any inconsistency between the Chinese names of entities or enterprises
established in the PRC and their English translations, the Chinese names shall prevail. The
English translation of company or entity names in Chinese or another language which are
marked with “*” is for identification purpose only.
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Wanchai

Hong Kong

April 17, 2023
To the Shareholders

Dear Sir/Madam,

(1) PROPOSED DECLARATION OF FINAL DIVIDEND
(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS
(3) PROPOSED RE-APPOINTMENT OF AUDITORS
(4) PROPOSED GRANTING OF GENERAL MANDATES
TO ISSUE SHARES AND REPURCHASE SHARES
AND
(5) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect
of certain resolutions to be proposed at the Annual General Meeting to be held on
Wednesday, June 28, 2023.
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2. PROPOSED DECLARATION OF FINAL DIVIDEND

The Board recommended a final dividend of RMB3.0 cents per Share in respect of the
year ended December 31, 2022, totaling approximately RMBI18.7 million, which is subject
to the approval of the Sharecholders at the Annual General Meeting. Such dividend will be
distributed from share premium of the Company.

The final dividend, if approved by the Sharcholders at the Annual General Meeting,
will be paid on or before Tuesday, August 15, 2023 to the Shareholders whose names appear
on the register of members of the Company on Monday, July 10, 2023.

3. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 84(1) of the Articles of Association, at each annual general
meeting, one-third of the Directors for the time being (or, if their number is not a multiple
of three, the number nearest to but not less than one-third) shall retire from office by
rotation provided that every Director shall be subject to retirement at an annual general
meeting at least once every three years. Pursuant to Article 84(2) of the Articles of
Association, a retiring Director shall be eligible for re-election and shall continue to act as a
Director throughout the meeting at which he retires and any Director appointed by the
Board pursuant to Article 83(3) shall not be taken into account in determining which
particular Directors or the number of Directors who are to retire by rotation. The Directors
to retire by rotation shall include (so far as necessary to ascertain the number of directors to
retire by rotation) any Director who wishes to retire and not to offer himself for re-election.
Any further Directors so to retire shall be those of the other Directors subject to retirement
by rotation who have been longest in office since their last re-election or appointment and
so that as between persons who became or were last re-elected Directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by lot.

Accordingly, pursuant to Article 84 of the Articles of Association, Mr. Liu Dengqing,
Mr. Wong Ka Kit and Mr. Yau Ka Chi, each being an independent non-executive Director,
will hold office until the Annual General Meeting when they retire by rotation and, being
eligible, offer themselves for re-election at the Annual General Meeting.

The Nomination Committee has reviewed the structure and composition of the Board,
the confirmations and disclosures given by the Directors, the qualifications, skills and
experience, time commitment and contribution of the retiring Directors with reference to
the nomination principles and criteria set out in the Company’s board diversity policy as
well as the Company’s corporate strategy. The Nomination Committee has recommended to
the Board on re-election of Mr. Liu Dengqing, Mr. Wong Ka Kit and Mr. Yau Ka Chi as
independent non-executive Directors at the Annual General Meeting. As a good corporate
governance practice, each of the retiring Directors abstained from voting at the relevant
Board meeting on the respective propositions of their recommendations for re-election by
the Shareholders at the Annual General Meeting.

Mr. Liu Dengqing, Mr. Wong Ka Kit and Mr. Yau Ka Chi, each being an independent
non-executive Director, possess vast experience in business management, and diverse
expertise through their involvement across businesses in different sectors, including assets
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appraisal, management, finance and accounting. All the aforementioned Directors have
consistently demonstrated strong commitment to their role, and the ability to devote
sufficient time to the Board to bring in fresh perspectives and provide constructive
comments at Board and, where applicable, board committee meetings. Further, all
Directors achieved 100% attendance at Board and, where applicable, board committee
meetings during their tenure in 2022 and up to the Latest Practicable Date.

Each of Mr. Liu Dengqing, Mr. Wong Ka Kit and Mr. Yau Ka Chi has confirmed his
independence pursuant to Rule 3.13 of the Listing Rules. During their tenure as
independent non-executive Directors, none of them was involved in the daily
management of the Company nor in any relationship or circumstances which would
materially interfere with their exercise of independent judgement. The Nomination
Committee considered each of them to be independent, and that each of them would
continue to bring in fresh perspectives, objective insights and independent judgment to the
Board as well as, where applicable, the board committees the Director currently serves on.

The Board, having considered the recommendation of the Nomination Committee, is
of the view that the diverse and invaluable knowledge, skill sets and experience of each of
Mr. Liu Dengqing, Mr. Wong Ka Kit and Mr. Yau Ka Chi in the businesses of the Group
and/or their general business acumen continue to generate significant contribution to the
Company and the Shareholders as a whole. The aforementioned Directors abstained from
the discussion and voting at the Board meeting regarding their respective nominations.

The biographical details of the retiring Directors offering themselves for re-election at
the Annual General Meeting are set out in Appendix I to this circular.

The procedures and process for the nomination of Directors are set out in the section
headed “Corporate Governance Report” in the annual report of the Company for the year
ended December 31, 2022.

4. PROPOSED RE-APPOINTMENT OF AUDITORS

KPMG will retire as the auditors of the Company at the Annual General Meeting and,
being eligible, offer themselves for re-appointment.

The Board proposed to re-appoint KPMG as the auditors of the Company and to hold
office until the conclusion of the next annual general meeting of the Company.

5. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

In order to ensure greater flexibility and give discretion to the Directors in the event
that it becomes desirable for the Company to issue new Shares, approval is to be sought
from the Shareholders, pursuant to the Listing Rules, for the General Mandate to issue
Shares. An ordinary resolution numbered 5(A) will be proposed at the Annual General
Meeting to grant the General Mandate to the Directors to exercise the powers of the
Company to allot, issue and deal with new shares in the share capital of the Company up to
20% of the number of issued Shares as at the date of passing of the resolution in relation to
the General Mandate. As at the Latest Practicable Date, there were 622,500,000 Shares in
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issue. Subject to the passing of the above ordinary resolution and on the basis that no
further Shares are issued or repurchased after the Latest Practicable Date and up to the date
of the Annual General Meeting, the Company will be allowed to issue a maximum of
124,500,000 Shares pursuant to the General Mandate.

In addition, subject to a separate approval of the ordinary resolution numbered 5(C),
the number of Shares purchased by the Company under ordinary resolution numbered 5(B),
if approved by the Shareholders at the Annual General Meeting, will also be added to
extend the 20% limit of the General Mandate as mentioned in the ordinary resolution
numbered 5(A) provided that such additional number shall not exceed 10% of the issued
Shares as at the date of the passing of the General Mandate and Repurchase Mandate.

6. PROPOSED GRANTING OF REPURCHASE MANDATE TO REPURCHASE
SHARES

In addition, an ordinary resolution numbered 5(B) will be proposed at the Annual
General Meeting to grant the Repurchase Mandate to the Directors to exercise the powers
of the Company to repurchase Shares representing up to 10% of the number of issued
Shares as at the date of the passing of the resolution in relation to the Repurchase Mandate.
As at the Latest Practicable Date, there were 622,500,000 Shares in issue. Subject to the
passing of the above resolution and on the basis that no further Shares are issued or
repurchased after the Latest Practicable Date and up to the date of the Annual General
Meeting, the Company will be allowed to repurchase a maximum of 62,250,000 Shares
pursuant to the Repurchase Mandate.

An explanatory statement required by the Listing Rules in connection with the
Repurchase Mandate is set out in Appendix II to this circular. This explanatory statement
contains all information reasonably necessary to enable the Shareholders to make an
informed decision on whether to vote for or against the relevant resolution at the Annual
General Meeting.

7. CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the Annual General Meeting, the
register of members of the Company will be closed from Friday, June 23, 2023 to
Wednesday, June 28, 2023, both dates inclusive, during which period no transfer of Shares
will be registered. In order to eligible to attend and vote at the Annual General Meeting, all
share transfer forms accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong
Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong, for registration not later than 4:30 p.m. on
Wednesday, June 21, 2023.

For determining the Shareholder’s entitlement to the proposed final dividend of the
Company, the register of members of the Company will be closed from Wednesday, July 35,
2023 to Monday, July 10, 2023 (both days inclusive). In order to qualify for the proposed
final dividend (subject to the approval by Shareholders at the Annual General Meeting),
unregistered holders of Shares shall lodge share transfer documents, together with relevant
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share certificates, with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited at the abovementioned address for
registration before 4:30 p.m. on Tuesday, July 4, 2023.

8. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 18 to 23 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules and article 66 of the Articles of
Association, any vote of Sharecholders at a general meeting must be taken by poll except
where the chairman decides to allow a resolution relating to a procedural or administrative
matter to be voted on by a show of hands. An announcement on the poll results will be
published by the Company after the Annual General Meeting in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular
and such form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.blchina.com). To be valid, the form of proxy
must be completed and signed in accordance with the instructions printed thereon and
deposited, together with the power of attorney or other authority (if any) under which it is
signed or a certified copy of that power of attorney or authority at the Company’s branch
share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor
Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, as soon as possible but in any event not less than 48 hours before the time appointed
for the Annual General Meeting (i.e. not later than 10:00 a.m. on Monday, June 26, 2023
(Hong Kong time)) or the adjourned meeting (as the case may be). Completion and delivery
of the form of proxy will not preclude you from attending and voting at the Annual General
Meeting if you so wish. If you attend and vote at the Annual General Meeting, the authority
of your proxy will be revoked.

9. VOTING BY WAY OF POLL

Pursuant to the Articles of Association, a resolution put to the vote of a meeting shall
be decided by way of a poll. It is also the requirement under Rule 13.39(4) of the Listing
Rules that any vote of Shareholders at a general meeting must be taken by poll. Therefore,
the chairman of the meeting will demand a poll for every resolution put to the vote at the
Annual General Meeting, save that the chairman of the meeting may in good faith allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. To the best of the knowledge, information and belief of the Directors, none
of the Shareholders are required to abstain from voting on any of the resolutions to be
proposed at the Annual General Meeting. The Company will announce the results of the
poll after the Annual General Meeting in the manner prescribed under Rule 13.39(5) of the
Listing Rules.
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10. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading.

11. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I (Details of
the Retiring Directors Proposed to be Re-elected at the Annual General Meeting) and
Appendix II (Explanatory Statement on the Repurchase Mandate) to this circular.

12. RECOMMENDATION

The Directors consider that the proposed declaration of final dividend, re-election of
retiring Directors, re-appointment of auditors of the Company, granting of the General
Mandate, the Repurchase Mandate and the extension of the General Mandate by adding to
it the number of Shares repurchased pursuant to the Repurchase Mandate are in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favor of the relevant resolutions to be proposed at
the Annual General Meeting.

Yours faithfully,
On behalf of the Board
BetterLife Holding Limited
Mr. Chou Patrick Hsiao-Po
Chairman, Chief Executive Officer and Executive Director



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

The following are the details of the Directors who will retire, and, being eligible, offer
themselves for re-election at the Annual General Meeting.

As at the Latest Practicable Date, each of the following Directors, save as disclosed
herein, did not have any interest in Shares within the meaning of Part XV of the SFO.

Save as disclosed herein, none of the following Director holds any position with the
Company or any other member of the Group, nor has any directorships in other listed
public companies in the last three years.

In addition, save as disclosed herein, none of the following Director has any
relationship with any other Directors, senior management, substantial Shareholders or
controlling Shareholders (as defined in the Listing Rules) of the Company.

Save as disclosed herein, there is no other matter in relation to the following Directors
that needs to be brought to the attention of the Shareholders and there is no other
information relating to the following Directors which is required to be disclosed pursuant to
the requirements of Rule 13.51(2) of the Listing Rules.

DIRECTOR CANDIDATES
Independent Non-executive Directors
(1) Mr. Liu Dengqing

Mr. Liu Dengqing (2%51%), aged 52, was appointed as an independent non-executive
Director of our Company in December 2020 and is responsible for providing independent
opinion and judgment to our Board.

Mr. Liu is the director, president and chief executive officer of China Enterprise
Appraisals Consultation Co., Ltd.* (bt #E & e il A R (LA F]). Mr. Liu also
serves as a member of the 1st Listing Committee of ChiNext board of the Shenzhen Stock
Exchange, a project appraisal expert of financial institution state assets appraisal project of
the MoF, and a vice president of Beijing Appraisal Society (At % 2 s#4 7 €). Since
November 2018, he has served as a part-time professor of the School of Public Finance and
Taxation and a researcher of the Research Institute of Asset Appraisals of the Central
University of Finance and Economics. Mr. Liu served as a member of the 10th and 11th
Public Offering Review Committee of the CSRC in 2008 and 2009 and a member of the 4th
and 5th Merger and Reorganization Committee of the CSRC from 2012 to 2016.

— 10 —
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Liu has served as an independent director of Polaris Bay Group Co., Ltd. (¥4
LA PR/~ H]) (formerly known as Hebei Baoshuo Co., Ltd. (/b E RER 3 H R FD)) (a
company listed on the Shanghai Stock Exchange (stock code: 600155)) since December
2016 and an independent director of Dongfang Electric Co., Ltd. (3R 77 &R B A FR 2 Al)
(a company listed on the Stock Exchange (stock code: 1072) and the Shanghai Stock
Exchange (stock code: 600875)) since June 2018. He has also served as an independent
director of China Spacesat Co., Ltd. (H'BIH J5 AL%# B &y A BR A Fl) (a company listed on
the Shanghai Stock Exchange (stock code: 600118)) from November 2014 to June 2021 and
was an independent director of Hengxin Shambala Culture Co., Ltd. (1615 7 XL A
FRZAF]) (a company listed on the Shenzhen Stock Exchange (stock code: 300081)) from
June 2015 to August 2021. In addition, he served as an independent non-executive director
of Harbin Electric Company Limited (¥ & 75K AR/ H]) (a company listed on the
Stock Exchange (stock code: 01133)) from December 2009 to December 2017 and also
served as an independent supervisor of Qingdao Port International Co., Ltd.* (75 & 5 B [
&4 A BR 22 F]) (a company listed on the Shanghai Stock Exchange (stock code: 601298) and
the Stock Exchange (stock code: 6198)) from September 2014 to May 2019.

Mr. Liu has extensive experience in assets appraisal and he is a mineral rights valuer
(W& ZEMERTAL HT) recognized by the Chinese Association of Mineral Resources Appraisers (!
B R EREREAG R &) and is a registered real estate appraiser (gF it HiEE £k {E Fil)
recognized by the Ministry of Housing and Urban-Rural Development of the PRC (H 3
N R ILFBEAE IR # ). He is also a certified asset appraiser (& #FAh Fi)
recognized by China Appraisal Society (H B & & 54N 15 ).

Mr. Liu obtained a doctorate degree in management studies from Tsinghua University
in the PRC in 1999, a master’s degree in engineering from Shanghai Jiao Tong University in
the PRC in 1995 and a bachelor’s degree in Industrial Management and Engineering from
Beijing Institute of Technology in the PRC in 1992.

Mr. Liu has entered into an appointment letter with the Company for an initial fixed
term of one year commencing from the Listing Date, subject to retirement by rotation and
re-election at annual general meetings pursuant to the Articles of Association. Under the
appointment letter, Mr. Liu is entitled to director’s fee of RMB306,000 per annum. Mr.
Liu’s annual remuneration as an independent non-executive Director is determined by the
Board (or the Remuneration Committee where applicable) based on his work performance,
duties and responsibilities with the Company, the prevailing market rate and the
remuneration policy of the Company.

—11 -
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(2) Mr. Wong Ka Kit

Mr. Wong Ka Kit (%), aged 46, was appointed as an independent non-executive
Director of our Company in December 2020 and is responsible for providing independent
opinion and judgment to our Board.

Mr. Wong serves as the chief executive officer, chief financial officer and a director of
Bridgetown Holdings Limited, which is a company listed on NASDAQ (symbol: BTWNU)
primarily engaged in the acquisition of, or combining businesses with, selected companies
with operations or prospective operations in the technology, financial services, or media
sectors or the “new economy sectors” in Southeast Asia. Mr. Wong has served as the chief
executive officer, chief financial officer and a director of Bridgetown 2 Holdings Limited (a
company listed on NASDAQ (symbol: BTNB)) until March 2022. Mr. Wong is currently a
senior vice president (Mergers and Acquisitions) in Pacific Century Group Holdings (HK)
Limited and he has also served in various roles in companies of Pacific Century Group
(collectively, “Pacific Century”) which has a primary focus to invest and operate businesses
in financial services and technology, media & telecommunications and property industry,
including senior vice president (Mergers and Acquisitions) in PCCW Services Limited from
July 2007 to December 2008 and senior vice president (Mergers and Acquisitions) in PCPD
Services Limited from January 2009 to December 2018. Since 2015, Mr. Wong has served in
PineBridge Investments Asia Limited (a portfolio company of Pacific Century)
(“PineBridge”) as a consultant to the PineBridge group of companies (with the title of
senior managing director) and served as a member of the executive committee of PineBridge
from 2015 to 2018. Mr. Wong served as an independent non-executive director of AV
Concept Holdings Limited (a company listed on the Stock Exchange, stock code 595) from
September 2004 to August 2020. Mr. Wong has also served as a director of CompareAsia
Group Capital Limited (which operates a comparison site for financial products in
Southeast Asia) from July 2019 to January 2022.

Mr. Wong graduated from the University of Wisconsin-Madison in the United States
with a Bachelor of Business Administration degree in 1998. He earned the Chartered
Financial Analyst designation from the CFA Institute in 2001, was admitted into Stanford’s
Sloan Master program of the Stanford University in the United States in 2007, and
completed the Kellogg — HKUST Executive MBA program and was awarded a degree of
Master of Business Administration from Northwestern University in the United States and
the Hong Kong University of Science and Technology in Hong Kong in 2013.

Mr. Wong has entered into an appointment letter with the Company for an initial fixed
term of one year commencing from the Listing Date, subject to retirement by rotation and
re-election at annual general meetings pursuant to the Articles of Association. Under the
appointment letter, Mr. Wong is entitled to director’s fee of RMB306,000 per annum. Mr.
Wong’s annual remuneration as an independent non-executive Director is determined by
the Board (or the Remuneration Committee where applicable) based on his work
performance, duties and responsibilities with the Company, the prevailing market rate
and the remuneration policy of the Company.

— 12 —
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(3) Mr. Yau Ka Chi

Mr. Yau Ka Chi (H\Z% ), aged 65, was appointed as an independent non-executive
Director of our Company in December 2020 and is responsible for providing independent
opinion and judgment to our Board.

Mr. Yau has over 30 years of professional accounting and management experience
including 20 years in serving PRC based enterprises. He had worked for Ernst & Young in
its Hong Kong, Toronto and Beijing offices with a primary focus in providing professional
services in accounting and audit, initial public offering, and corporate restructuring before
retiring in September 2015. When he was with Ernst & Young, Mr. Yau was appointed,
among others, as the Professional Practice Director of Greater China from July 2007 to
June 2009 and the Assurance Leader for China North Region from July 2010 to June 2014.

Mr. Yau has served as an independent non-executive director of Yihai International
Holding Ltd. (B BB BRA ) (stock code: 1579) since June 2016, China Mengniu
Dairy Company Limited ("' [ 52 4= ZL3E A FR 2 Al) (Stock code: 2319) from October 2016 to
November 2021, China Power International Development Limited ("B & /7[5 [ 4% & A R
/5 l) (stock code: 2380) since December 2016 and HBM Holdings Limited (1818 2& 8
PR H]) (stock code: 2142) since June 2021, all of which are companies listed on the main
board of the Stock Exchange. Mr. Yau holds a professional diploma in company
secretaryship and administration from the Hong Kong Polytechnic (now known as the
Hong Kong Polytechnic University) in Hong Kong and is a member of the American
Institute of Certified Public Accountants, the Illinois CPA Society and the Hong Kong
Institute of Certified Public Accountants.

Mr. Yau has entered into an appointment letter with the Company for an initial fixed
term of one year commencing from the Listing Date, subject to retirement by rotation and
re-election at annual general meetings pursuant to the Articles of Association. Under the
appointment letter, Mr. Yau is entitled to director’s fee of RMB306,000 per annum. Mr.
Yau’s annual remuneration as an independent non-executive Director is determined by the
Board (or the Remuneration Committee where applicable) based on his work performance,
duties and responsibilities with the Company, the prevailing market rate and the
remuneration policy of the Company.
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

The following serves as an explanatory statement required by the Listing Rules to provide
the Shareholders with requisite information reasonably necessary for them to make an
informed decision on whether to vote for or against the ordinary resolution to be proposed at
the Annual General Meeting in relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
622,500,000 Shares.

Subject to the passing of the ordinary resolution set out in resolution number 5(B) of
the notice of the Annual General Meeting in respect of the granting of the Repurchase
Mandate and on the basis that the issued share capital of the Company remains unchanged
on the date of the Annual General Meeting, i.e. being 622,500,000 Shares, the Directors
would be authorized under the Repurchase Mandate to repurchase, during the period in
which the Repurchase Mandate remains in force, a total of 62,250,000 Shares, representing
10% of the total number of Shares in issue as at the date of the Annual General Meeting.

2. REASONS FOR SHARE REPURCHASES

The Directors believe that the granting of the Repurchase Mandate is in the best
interests of the Company and the Shareholders as a whole.

Repurchases of Shares may, depending on the 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 a repurchase
will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASES

Share repurchases pursuant to the Repurchase Mandate would be funded out of funds
legally available for such purposes in accordance with the Company’s memorandum of
association, Articles of Association, the laws of the Cayman Islands and/or any other
applicable laws, as the case may be. Subject to the foregoing, any repurchases by the
Company may be made out of profits of the Company, out of the Company’s share
premium account, out of proceeds of a new issue of Shares made for the purpose of the
repurchase or, if authorized by the Articles of Association and subject to the Companies
Act, out of capital. Any amount of premium payable on the purchase over the par value of
the Shares to be repurchased must be paid out of profits of the Company or from sums
standing to the credit of the Company’s share premium account or, if authorized by the
Articles of Association and subject to the Companies Act, out of capital.
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

4. IMPACT OF REPURCHASES

There might be a material adverse impact on the working capital and/or gearing
position of the Company (as compared with the position disclosed in the audited
consolidated financial statements contained in the annual report of the Company for the
year ended December 31, 2022) in the event that the Repurchase Mandate was to be carried
out in full at any time during the proposed repurchase period. 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 of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during each of the previous twelve months, up to and including the Latest
Practicable Date were as follows:

Month Highest Lowest
HKS$ HKS$
2022
April 5.06 4.46
May 5.00 4.40
June 4.90 4.40
July 4.61 4.20
August 4.50 3.51
September 3.51 2.90
October 3.00 2.80
November 3.35 2.60
December 3.88 2.78
2023
January 3.42 3.03
February 3.32 2.40
March 3.25 2.90
April (up to the Latest Practicable Date) 2.71 2.69

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have
any present intention to sell any Shares to the Company in the event that the granting of the
Repurchase Mandate is approved by the Shareholders.
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EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

APPENDIX II

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company
in the event that the granting of the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases of Shares pursuant to the Repurchase Mandate in
accordance with the Articles of Association, the Listing Rules and the applicable laws of
the Cayman Islands.

7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date and to the best of knowledge and belief of the
Company, the following Shareholders were directly or indirectly interested in 10% or more
of the number of issued Shares that carry a right to vote in all circumstances at general
meetings of the Company:

Approximate
Approximate percentage
percentage (%) of issued

(%) of issued

share capital

share capital if the
as at Latest Repurchase
Number of Practicable Mandate is
Name of Shareholder Nature of interest Shares held Date fully exercised
Mr. Chou("er/ Protector and 450,000,000 72.29% 80.32%
beneficiary of a
discretionary trust
Beneficial owner 1,561,000 0.25% 0.28%
Chou Dynasty Yo"/ Beneficial owner 450,000,000 72.29% 80.32%
Red Dynasty/Vo’¢/ Interest in a controlled 450,000,000 72.29% 80.32%
corporation
Credit Suisse Trust Trustee 450,000,000 72.29% 80.32%

Limited
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APPENDIX II EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

Note:

The 450,000,000 Shares were held by Chou Dynasty, which was owned by Red Dynasty as to 100%. Red
Dynasty has issued two ordinary shares in total, of which one share was issued to Serangoon Limited and
one share to Seletar Limited, respectively. Each of Serangoon Limited and Seletar Limited has made a
declaration of trust, confirming that the shares in Red Dynasty are held by them in their respective names
as nominee and trustee for Credit Suisse Trust Limited as trustee of the Chou Family Trust. Therefore,
Mr. Chou Patrick Hsiao-Po, in his capacity as the protector and beneficiary of the Chou Family Trust, is
deemed to be interested in such Shares.

In the event that the Directors exercised in full the power to repurchase Shares in
accordance with the terms of the ordinary resolution numbered 5(B) to be proposed at the
Annual General Meeting, the aforesaid interests of the abovementioned substantial
Shareholders in the issued share capital of the Company would be proportionally
increased as set out above.

The Directors consider that such increase in shareholding would not give rise to an
obligation to make a mandatory offer under Rules 26 and 32 of the Takeovers Code. The
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
percentage as determined by the Stock Exchange) of the total number of issued shares of the
Company would be in public hands. The Directors do not have intention to repurchase
Shares which would result in the public float to fall below the prescribed minimum
percentage.

8. REPURCHASE OF SHARES MADE BY THE COMPANY

During the year ended December 31, 2022 and up to the Latest Practicable Date, the
Company had not repurchased any of the Shares (whether on the Stock Exchange or
otherwise).
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NOTICE OF ANNUAL GENERAL MEETING

V.2

BetterLife Holding Limited
BEEAMNEZERER2 A

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 6909)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of BetterLife Holding
Limited (the “Company”) will be held at No. 143 The 4th West Wing North Road, Haidian
District, Beijing 100143, PRC on Wednesday, June 28, 2023 at 10:00 a.m. to consider and if
thought fit, transact the following resolutions:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the
Company and the reports of the directors (the “Director(s)”) and auditor of the
Company for the year ended December 31, 2022.

2. To declare a final dividend of RMB0.03 per ordinary share in respect of the year
ended December 31, 2022 out of the share premium account of the Company.

3. (a) To re-elect Mr. Liu Dengqing as an independent non-executive Director;
(b) To re-elect Mr. Wong Ka Kit as an independent non-executive Director;
(c) To re-elect Mr. Yau Ka Chi as an independent non-executive Director; and

(d) To authorize the board of Directors (the “Board”) to fix the respective
Directors’ remuneration.

4. To re-appoint KPMG as the Company’s auditor and to authorize the Board to fix
their remuneration.
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5. To consider and, if thought fit, to pass (with or without amendments) the
following resolutions as ordinary resolutions:

(A) “That:

(1)

(i)

(iii)

subject to paragraph (iii) below, and pursuant to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”), the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to
allot, issue or otherwise deal with additional shares in the capital of the
Company or securities convertible into shares, or options, warrants or
similar rights to subscribe for shares or such convertible securities of the
Company and to make or grant offers, agreements and/or options
(including bonds, warrants and debentures convertible into shares of the
Company) which may require the exercise of such powers be and is
hereby generally and unconditionally approved;

the approval in paragraph (i) above shall be in addition to any other
authorization given to the Directors and shall authorise the Directors
during the Relevant Period (as hereinafter defined) to make or grant
offers, agreements and/or options which may require the exercise of such
power after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or
otherwise) by the Directors during the Relevant Period (as hereinafter
defined) pursuant to paragraph (i) above, otherwise than pursuant to (1)
a Rights Issue (as hereinafter defined); or (2) the grant or exercise of any
option under the option scheme of the Company or any other option,
scheme or similar arrangements for the time being adopted for the grant
or issue to the directors, officers and/or employees of the Company
and/or any of its subsidiaries of shares or rights to acquire shares of the
Company; or (3) any scrip dividend or similar arrangements providing
for the allotment of shares in lieu of the whole or part of a dividend on
shares of the Company in accordance with the articles of association of
the Company in force from time to time; or (4) any issue of shares in the
Company upon the exercise of rights of subscription or conversion
under the terms of any existing convertible notes issued by the Company
or any existing securities of the Company which carry rights to subscribe
for or are convertible into shares of the Company, shall not exceed the
aggregate of 20% of the total number of issued shares of the Company
as at the date of passing this resolution and the said approval shall be
limited accordingly;
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(iv) for the purpose of this resolution:

(a)

(b)

“Relevant Period” means the period from the passing of this
resolution until whichever is the earliest of:

1. the conclusion of the next annual general meeting of the
Company;

2. the expiration of the period within which the next annual
general meeting of the Company is required to be held by any
applicable laws of the Cayman Islands or the articles of
association of the Company; or

3. the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company in general meeting; and

“Rights Issue” means an offer of shares in the capital of the
Company, or offer or issue of warrants, options or other securities
giving rights to subscribe for shares open for a period fixed by the
directors of the Company to holders of shares in the capital of the
Company whose names appear on the register of members on a
fixed record date in proportion to their holdings of shares (subject
to such exclusion 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 expense or delay which may be
involved in determining the exercise or extent of any restrictions or
obligations under the laws of, or the requirements of, any
jurisdiction applicable to the Company, any recognized
regulatory body or any stock exchange applicable to the
Company).”
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(B) “That:

(1)

(i)

(iii)

(iv)

subject to paragraph (ii) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase shares of the Company on The Stock Exchange
of Hong Kong Limited or on any other stock exchange on which the
shares of the Company may be listed and recognized for this purpose by
the Securities and Futures Commission and The Stock Exchange of
Hong Kong Limited under the Code on Share Buy-backs and, subject to
and in accordance with all applicable laws and the Listing Rules, be and
is hereby generally and unconditionally approved;

the aggregate number of shares of the Company, which may be
repurchased pursuant to the approval in paragraph (i) above shall not
exceed 10% of the total number of issued shares of the Company as at
the date of passing of this resolution, and the said approval shall be
limited accordingly;

subject to the passing of each of the paragraphs (i) and (ii) of this
resolution, any prior approvals of the kind referred to in paragraphs (i)
and (i) of this resolution which had been granted to the Directors and
which are still in effect be and are hereby revoked; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution
until whichever is the earliest of:

(a) the conclusion of the next annual general meeting of the Company;

(b) the expiration of the period within which the next annual general
meeting of the Company is required to be held by any applicable
laws of the Cayman Islands or the articles of association of the
Company to be held; or

(c) 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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(C) “That conditional upon the resolutions numbered 5(A) and 5(B) set out in the
notice convening this meeting being passed, the general mandate granted to
the Directors to exercise the powers of the Company to allot, issue and
otherwise deal with additional shares of the Company and to make or grant
offers, agreements and options which might require the exercise of such
powers pursuant to the ordinary resolution numbered 5(A) set out in the
notice convening this meeting be and is hereby extended by the addition
thereto of such number of shares of the Company repurchased by the
Company under the authority granted pursuant to ordinary resolution
numbered 5(B) set out in the notice convening this meeting, provided that
such amount of shares of the Company shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of the said
resolutions.”

On behalf of the Board
BetterLife Holding Limited
Mr. Chou Patrick Hsiao-Po
Chairman, Chief Executive Officer and Executive Director

Hong Kong, April 17, 2023

Registered Office: Headquarters: Principal Place of Business
Cricket Square, No. 1, in Hong Kong:
Hutchins Drive Donghuan North Road 40th Floor,
P.O. Box 2681 Beijing Economic and Dah Sing Financial Centre
Grand Cayman, KY1-1111 Technological No. 248 Queen’s Road East
Cayman Islands Development Area Wanchai

Beijing, the PRC Hong Kong
Notes:
1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a

resolution relating to a procedural or administrative matter to be voted on by a show of hands) pursuant
to the Listing Rules. The results of the poll will be published on the websites of the Stock Exchange and
the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint a
proxy to attend and vote instead of him/her. A member who is the holder of two or more shares may
appoint more than one proxy to represent him/her to attend and vote on his/her behalf. A proxy need not
be a shareholder of the Company.

If more than one proxy is appointed, the number of shares in respect of which each such proxy so

appointed must be specified in the relevant form of proxy. Every shareholder present in person or by
proxy shall be entitled to one vote for each share held by him/her.
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3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any,
under which it is signed or a certified copy of that power of attorney or authority, must be deposited at the
Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor
Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less
than 48 hours before the time appointed for the holding of the annual general meeting of the Company
(i.e. no later than 10:00 a.m. on Monday, June 26, 2023 (Hong Kong time)) or any adjourned meeting (as
the case may be). Delivery of the form of proxy shall not preclude a shareholder of the Company from
attending and voting in person at the meeting and, in such event, the instrument appointing a proxy shall
be deemed to be revoked.

4. For the purpose of determining the entitlement of shareholders to attend and vote at the above meeting,
the register of members of the Company will be closed from Friday, June 23, 2023 to Wednesday, June 28,
2023, both dates inclusive, during which period no transfer of shares will be registered. In order to eligible
to attend and vote at the meeting, all share transfer forms accompanied by the relevant share certificates
must be lodged with the Hong Kong share registrar of the Company, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong, for registration not later than 4:30 p.m. on Wednesday, June 21, 2023.

In the event that the Annual General Meeting is adjourned to a date later than Wednesday, June 28, 2023
because of bad weather or other reasons, the book closure period and record date for determination of
entitlement to attend and vote at the above meeting will remain the same as stated above.

5. The register of members of the Company will be closed from Wednesday, July 5, 2023 to Monday, July 10,
2023, both days inclusive, in order to determine the entitlement of sharecholders to receive the final
dividend of the Company, during which period no share transfers will be registered. To qualify for the
final dividend, all properly completed transfer forms accompanied by the relevant share certificates must
be lodged for registration with the Hong Kong share registrar of the Company, Computershare Hong
Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong not later than 4:30 p.m. on Tuesday, July 4, 2023.

6. Where there are joint holders of any shares carrying voting rights, any one of such joint holders may vote,
either in person 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 any meeting the vote of the most senior holder who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, and for this purpose seniority shall be determined by the order in which the names of the joint
holders appear in the register of members of the Company in respect of the joint holding.

7. A circular containing resolutions nos. 2 to 5 set out in the above notice will be sent to all sharecholders of
the Company together with the annual report of the Company for the year ended December 31, 2022.

8. In the case of any inconsistency between the Chinese translation and the English text hereof, the English
text shall prevail.

As at the date of this notice, the Board comprises Mr. Chou Patrick Hsiao-Po, Ms. Sun
Jing, Mr. Xu Tao and Mr. Chau Kwok Keung as executive directors; and Mr. Liu Dengqing,
Mr. Wong Ka Kit and Mr. Yau Ka Chi as independent non-executive directors.
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