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

“Annual General Meeting” or 
“AGM”

the annual general meeting of the Company to be held at 1603-
1605A, 16/F, Tower 1, Kerry Enterprise Center, 128 Tianmu 
West Road, Jing’an District, Shanghai, PRC at 10 a.m. on 
Thursday, June 18, 2026 or any adjournment thereof and notice of 
which is set out on pages 14 to 20 of this circular

“Articles of Association” the articles of association of the Company

“associate(s)” has the meaning ascribed to it under the Listing Rules

“Audit Committee” the audit committee of the Board

“Board” the board of Directors

“Chairman” the chairman of the Board

“close associate(s)” has the meaning ascribed thereto under the Listing Rules

“Companies Law” the Companies Law Chapter 22 (Law 3 of 1961, as consolidated 
and revised) of the Cayman Islands as amended, supplemented or 
otherwise modified from time to time

“Company” Sipai Health Technology Co., Ltd., an exempted company 
incorporated in the Cayman Islands on May 19, 2015 with limited 
liability, with its Shares initially listed on the Main Board of the 
Stock Exchange on December 23, 2022 (stock code: 0314)

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules

“core connected person(s)” has the meaning ascribed to it under the Listing Rules

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries and consolidated affiliated 
entities from time to time

“HKD” or “HK$” Hong Kong dollars, the lawful currency of Hong Kong
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“Hong Kong” the Hong Kong Special Administrative Region of the People’s 
Republic of China

“Issue Mandate” a general mandate proposed to be granted to the Directors at the 
Annual General Meeting to allot, issue and/or deal with Shares 
not exceeding 20% of the number of issued Shares (excluding 
treasury Shares) as at the date of passing of the relevant 
Shareholders’ resolution granting the Issue Mandate

“Latest Practicable Date” May 20, 2026, being the latest practicable date prior to the 
printing of this circular for the purpose of ascertaining certain 
information contained in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange, as amended from time to time

“Memorandum of Association” 
or “Memorandum”

the memorandum of association of the Company (as amended 
from time to time)

“Nomination Committee” the nomination committee of the Board

“PRC” the People’s Republic of China, but for the purposes of this 
circular only, excludes Hong Kong, Macau Special Administrative 
Region and Taiwan

“Remuneration Committee” the remuneration and appraisal committee of the Board

“Repurchase Mandate” a general mandate proposed to be granted to the Directors at the 
Annual General Meeting to repurchase Shares not exceeding 10% 
of the number of the issued Shares (excluding treasury Shares) as 
at the date of passing of the relevant Shareholders’ resolution 
granting the Repurchase Mandate

“SFO” Securities and Futures Ordinance, Chapter 571 of the Laws of 
Hong Kong, as amended from time to time

“Share(s)” ordinary share(s) of nominal value of US$0.0001 each in the 
capital of the Company

“Shareholder(s)” shareholder(s) of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-backs issued 
by the Securities and Futures Commission of Hong Kong, as 
amended, supplemented or otherwise modified from time to time

“treasury Shares” has the meaning as ascribed to it under the Listing Rules, as 
amended from time to time

“USD” or “US$” United States dollars, the lawful currency of the United States of 
America

“%” per cent
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To the Shareholders

Dear Sirs or Madams,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES 

AND REPURCHASE SHARES;
RE-ELECTION OF RETIRING DIRECTORS;

RE-APPOINTMENT OF AUDITOR;
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of the Annual General Meeting and the 
following proposals to be put forward at the Annual General Meeting: (a) granting of the Issue 
Mandate to issue Shares and the Repurchase Mandate to repurchase Shares; (b) the re-election of 
the retiring Directors; and (c) the re-appointment of auditor.
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GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company convened on June 20, 2025, an ordinary 
resolution was passed for the granting of general mandate authorizing the Directors to allot, issue 
and/or otherwise deal with the Shares not exceeding 20% of the number of issued Shares at that 
date, which is due to expire at the conclusion of the Annual General Meeting. In order to ensure 
flexibility and give discretion to the Directors to issue any new Shares when the Directors consider 
desirable for the Company to do so, approval is sought from the Shareholders at the Annual 
General Meeting, pursuant to the Listing Rules, for the grant of the Issue Mandate to the Directors 
to issue Shares. At the Annual General Meeting, an ordinary resolution numbered 4(A) will be 
proposed to grant the Issue Mandate to the Directors to exercise the powers of the Company to 
allot, issue and deal with the additional Shares not exceeding 20% of the number of issued Shares 
(excluding treasury Shares) as at the date of passing of the Shareholders’ resolution in relation to 
the Issue Mandate for the period until (i) the conclusion of the next annual general meeting of the 
Company; or (ii) the expiry of the period within which the next annual general meeting of the 
Company is required by any applicable law(s) or the Articles of Association to be held; or (iii) 
revocation or variation of the Issue Mandate by ordinary resolution of the Shareholders in general 
meeting, whichever occurs first.

As at the Latest Practicable Date, 734,394,114 Shares (excluding treasury Shares) have been 
fully paid and issued. Subject to the passing of the ordinary resolution numbered 4(A) 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 
146,878,822 Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C), the 
number of Shares repurchased by the Company under ordinary resolution numbered 4(B) will also 
be added to extend the Issue Mandate as mentioned in ordinary resolution numbered 4(A) provided 
that such additional number of Shares shall represent up to 10% of the number of issued Shares 
(excluding treasury Shares) as at the date of passing the Shareholders’ resolution in relation to the 
Issue Mandate and Repurchase Mandate. The Directors wish to state that they have no immediate 
plans to issue any new Shares pursuant to the Issue Mandate for the period until (i) the conclusion 
of the next annual general meeting of the Company; or (ii) the expiry of the period within which 
the next annual general meeting of the Company is required by any applicable law(s) or the 
Articles of Association to be held; or (iii) revocation or variation of the Issue Mandate by ordinary 
resolution of the Shareholders in general meeting, whichever occurs first.

GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company convened on June 20, 2025, an ordinary 
resolution was passed for the granting of general mandate authorizing the Directors to repurchase 
the Shares not exceeding 10% of the number of issued Shares at that date, which is due to expire at 
the conclusion of the Annual General Meeting. In addition, an ordinary resolution will be proposed 
at the Annual General Meeting to approve the granting of 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 (excluding treasury Shares) as at the date of passing of the Shareholders’ 
resolution in relation to the Repurchase Mandate for the period until (i) the conclusion of the next 
annual general meeting of the Company; or (ii) the expiry of the period within which the next 
annual general meeting of the Company is required by any applicable law(s) or the Articles of 
Association to be held; or (iii) revocation or variation of the Repurchase Mandate by ordinary 
resolution of the Shareholders in general meeting, whichever occurs first.
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As at the Latest Practicable Date, there were 734,394,114 Shares (excluding treasury Shares) 
in issue. Subject to the passing of the ordinary resolution numbered 4(B) 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 73,439,411 
Shares pursuant to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in 
connection with the proposed 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.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 16.18 of the Articles of Association, Mr. Li Ji and Mr. Fan Xin 
will retire by rotation, and being eligible, have offered themselves for re-election as Directors at 
the Annual General Meeting.

The re-appointment of the abovenamed Directors has been reviewed by the Nomination 
Committee which has made recommendations to the Board that the re-election be proposed for 
Shareholders’ approval at the Annual General Meeting.

The Nomination Committee has also reviewed and assessed the independence of Mr. Fan 
Xin based on his confirmation of independence pursuant to the independence guidelines as set out 
in Rule 3.13 of the Listing Rules. Mr. Fan Xin is not involved in the daily management of the 
Company nor in any relationships which would interfere with the exercise of his independent 
judgment. In addition, taking into consideration of the diversity perspectives (including but not 
limited to gender, age, culture and educational background, professional experience, length of 
service, skills and knowledge) and the current public directorships held by the relevant individuals, 
the Board is satisfied that Mr. Fan Xin is of such character, integrity and experience commensurate 
with the office of independent non-executive Director. The Board believes that he will be able to 
devote sufficient time to the Board and will continue to provide independent, balanced and 
objective view to the Company’s affairs.

Details of the above Directors who are subject to re-election at the Annual General Meeting 
are set out in Appendix I to this circular in accordance with the relevant requirements of the 
Listing Rules.

RE-APPOINTMENT OF AUDITOR

The financial statements of the Group for the year ended December 31, 2025 were audited 
by Ernst & Young whose term of office will expire upon the Annual General Meeting.

Upon the recommendation of the Audit Committee, the Board proposed to re-appoint Ernst 
& Young as the auditor of the Company to hold office until the conclusion of the next annual 
general meeting of the Company.
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The audit fee payable to Ernst & Young for providing audit services to the Company for the 
year ending December 31, 2026 is estimated to be approximately RMB2,880,000 (pre-tax). Such 
estimated audit fee made by Ernst & Young was determined after taking into account factors 
including the complexity and scale of the Group’s business operations, the expected scope of the 
audit work, the audit timetable and the level of resources required for the audit engagement.

The estimated audit fee is based on the information currently available as at the Latest 
Practicable Date. The final audit fee may be adjusted if there is a material change in the basis or 
assumptions upon which the estimated audit fee was determined, including any material change in 
the scope of the audit work or other relevant circumstances arising in the course of the audit. Save 
for such material changes, the final audit fee is not expected to differ materially from the estimated 
audit fee disclosed above.

CLOSURE OF REGISTER OF MEMBERS

The forthcoming Annual General Meeting is scheduled to be held on Thursday, June 18, 
2026. For determining the entitlement to attend and vote at the AGM, the register of members of 
the Company will be closed from Monday, June 15, 2026 to Thursday, June 18, 2026, both days 
inclusive, during such period no transfer of Shares will be registered. In order to attend and vote at 
the Annual General Meeting, all duly completed share transfer documents, accompanied by the 
relevant share certificates, must be lodged for registration with the Hong Kong Share Registrar of 
the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt 
Road, Hong Kong no later than 4:30 p.m. on Friday, June 12, 2026.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 14 to 20 of this circular is the notice of the Annual General Meeting at 
which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and approve (a) 
the granting of the Issue Mandate to issue Shares and the Repurchase Mandate to repurchase 
Shares, (b) the re-election of the retiring Directors; and (c) the re-appointment of auditor.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy is 
also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company 
(www.medbankshealthtech.com). Whether or not you intend to attend the Annual General Meeting, 
you are requested to complete the form of proxy in accordance with the instructions printed 
thereon and return it to the Hong Kong Share Registrar of the Company, Tricor Investor Services 
Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours 
before the time fixed for holding the Annual General Meeting (i.e. not later than 10 a.m. on 
Tuesday, June 16, 2026) or any adjournment thereof. Completion and delivery of the form of proxy 
shall not preclude a Shareholder from attending and voting in person at the Annual General 
Meeting if they so wish and in such event the form of proxy shall be deemed to be revoked.
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VOTING BY POLL

There is no Shareholder who has any material interest in the proposed resolutions, therefore 
none of the Shareholders is required to abstain from voting at the Annual General Meeting.

Pursuant to Rule 13.39(4) of the Listing Rules and Article 14.1 of the Articles of 
Association, any resolution put to the vote of the Shareholders at a general meeting shall be 
decided on a poll, except where the chairman of the general meeting, in good faith, decides to 
allow a resolution which relates purely to a procedural or administrative matter to be voted on by a 
show of hands. Accordingly, each of the resolutions set out in the notice will be taken by way of 
poll.

On a poll, every Shareholder presents in person or by proxy or, in the case of a Shareholder 
being a corporation, by its duly authorized representative, shall have one vote for every fully paid 
Share of which he/she is the holder. A Shareholder entitled to more than one vote on a poll needs 
not use all his/her votes or cast all the votes he/she uses in the same way. The Company will 
announce the results of the poll in the manner prescribed under Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors consider that the proposed resolutions for the granting of the Issue Mandate to 
issue Shares, the Repurchase Mandate to repurchase Shares, the re-election of the retiring Directors 
and the re-appointment of auditor are in the interests of the Group and the Shareholders as a whole. 
The Directors therefore recommend the Shareholders to vote in favor of all the resolutions to be 
proposed at the Annual General Meeting.

RESPONSIBILITY STATEMENT

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.

Yours faithfully
By order of the Board

Sipai Health Technology Co., Ltd.
Ma Xuguang

Chairperson of the Board and Executive Director
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APPENDIX I	 DETAILS OF PROPOSED RE-ELECTION OF 
RETIRING DIRECTORS AT THE AGM

The following are the particulars of the retiring Directors (as required by the Listing Rules) 
proposed to be re-elected at the Annual General Meeting.

EXECUTIVE DIRECTOR

Mr. LI Ji

Mr. LI Ji（李繼）, aged 48, co-founded with Mr. Ma Xuguang Sipai Beijing Network in 
March 2014 and the Company in May 2015. He has been the Director since August 2015 and 
President since March 2020. Mr. Li was re-designated as the executive Director in July 2021.

Prior to joining the Group, Mr. Li served as the district manager of Schering-Plough (China) 
Co., Ltd.（先靈葆雅（中國）有限公司）from January 2002 to June 2008. Mr. Li served as a 
regional sales manager of Bayer (China) Ltd., a subsidiary of Bayer AG (a company listed on the 
Frankfurt Stock Exchange, stock code: BAYN), from June 2008 to March 2010. Mr. Li re-joined 
Bayer (China) Ltd. and served as a regional sales manager from February 2011 to December 2012. 
He then joined Guangjijunhe (Beijing) Medical Technology Co., Ltd.（廣繼君和（北京）醫療科技
有限公司）as the general manager from January 2013 to March 2014.

Mr. Li graduated from the Shanxi Medical University（山西醫科大學）in July 2000, 
majoring in medical image. He then received his MBA degree from the Beijing Jiaotong University
（北京交通大學）in January 2011.

As at the Latest Practicable Date, Mr. Li was interested in 97,000,000 Shares, representing 
12.67% of the issued share capital of the Company within the meaning of Part XV of the SFO.

Mr. Li has entered into a service contract with the Company for an initial term of three years 
and will continue thereafter until terminated in accordance with the terms of the service contract. 
Pursuant to the service contract, Mr. Li’s remuneration may include share awards, which he may 
from time to time be entitled. He is also entitled to a bonus of such amount as the Board may 
determine in light of the Company’s business performance and the Director’s individual 
performance after confirmation with the Remuneration Committee.

Save as disclosed herein, as at the Latest Practicable Date, Mr. Li did not hold any other 
position with the Company or any other member of the Group, or any directorships in other public 
companies, the securities of which are listed on any securities market in Hong Kong or overseas in 
the last three years. As at the Latest Practicable Date, Mr. Li did not have any relationship with 
any Directors, senior management, substantial or Controlling Shareholders of the Company.

Save as disclosed herein, there is no other matter in relation to the re-election of Mr. Li that 
needs to be brought to the attention of the Shareholders and there is no other information relating 
to Mr. Li which is required to be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) 
to (v) of the Listing Rules.
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APPENDIX I	 DETAILS OF PROPOSED RE-ELECTION OF 
RETIRING DIRECTORS AT THE AGM

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. FAN Xin

Mr. FAN Xin（樊欣）, aged 47, has served as the chief financial officer of Bilibili Inc. 
(Nasdaq: BILI; HKEX: 9626) since September 2017 and its vice president of finance since April 
2016. Prior to that, Mr. Fan served as a finance director at NetEase, Inc. (Nasdaq: NTES; HKEX: 
9999) from 2011 to 2016. Prior to 2011, Mr. Fan held various positions at KPMG Huazhen for an 
aggregate of eight years and served as a senior manager there from 2008 to 2011. Mr. Fan served 
as an independent director of MicroPort NeuroScientific Corporation (HKEX: 2172) since June 
2024.

Mr. Fan received his bachelor’s degree in international accounting from Shanghai University 
of Finance and Economics in 2001. Mr. Fan is a regular member of the American Institute of 
Certified Public Accountants and a certified public accountant in China. He also holds licenses as 
chartered global management accountant and chartered certified accountant in the United 
Kingdom.

As at the Latest Practicable Date, Mr. Fan did not hold any Shares within the meaning of 
Part XV of the SFO.

Mr. Fan has entered into a letter of appointment with the Company for an initial term of 
three years and will continue thereafter until terminated in accordance with the terms of the letter 
of appointment. Such remuneration will be reviewed annually by the Board and the Remuneration 
Committee.

Save as disclosed herein, as at the Latest Practicable Date, Mr. Fan did not hold any other 
position with the Company or any other member of the Group, or any directorships in other public 
companies, the securities of which are listed on any securities market in Hong Kong or overseas in 
the last three years. As at the Latest Practicable Date, Mr. Fan did not have any relationship with 
any Directors, senior management, substantial or Controlling Shareholders of the Company.

Save as disclosed herein, there is no other matter in relation to the re-election of Mr. Fan 
that needs to be brought to the attention of the Shareholders and there is no other information 
relating to Mr. Fan which is required to be disclosed pursuant to any of the requirements of Rule 
13.51(2)(h) to (v) of the Listing Rules.
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The following is an explanatory statement required to be sent to the Shareholders under the 
Listing Rules in connection with the proposed Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 734,394,114 Shares 
(excluding treasury Shares) of nominal value of US$0.0001 each which have been fully paid. 
Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that no 
further Shares are issued or purchased before the Annual General Meeting, the Company will be 
allowed to repurchase a maximum of 73,439,411 Shares which represent 10% of the issued Shares 
(excluding treasury Shares) during the period ending on the earlier of (i) the conclusion of the next 
annual general meeting of the Company; or (ii) the expiry of the period within which the next 
annual general meeting of the Company is required by any applicable law(s) or the Articles of 
Association to be held; or (iii) the passing of an ordinary resolution by Shareholders in general 
meeting of the Company revoking or varying such mandate.

REASONS FOR AND FUNDING OF REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders to 
have a general authority from the Shareholders to enable the Company to repurchase its Shares in 
the market. Such repurchases may, depending on market conditions and funding arrangements at 
the time, lead to an enhancement of the Company’s net asset value and/or its 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.

Repurchase of the Shares must be funded out of funds legally available for such purpose in 
accordance with the Articles of Association and the applicable laws of the Cayman Islands. The 
Directors may not repurchase the Shares 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. 
Subject to the foregoing, the Directors may make repurchases with profits of the Company or out 
of a new issuance of shares made for the purpose of the repurchase or, if authorized by the Articles 
of Association and subject to the Companies Law, out of capital and, in the case of any premium 
payable on the repurchase, out of profits of the Company or from sums standing to the credit of the 
share premium account of the Company or, if authorized by the Articles of Association and subject 
to the Companies Law, out of capital.

The Directors have no present intention to repurchase any Shares and they would only 
exercise the power to repurchase in circumstances where they consider that the repurchases would 
be in the best interests of the Company. The Directors believe that if the Repurchase Mandate is 
exercised in full, it may not have a material adverse impact on the working capital and gearing 
position of the Company, as compared with the positions disclosed in the audited consolidated 
financial statements of the Company as at December 31, 2025, being the date to which the latest 
published audited consolidated financial statements of the Company were made up. The Directors 
do not propose to exercise the Repurchase Mandate to such an extent as would, in the 
circumstances, have a material adverse effect on the working capital requirements of the Company 
or its gearing levels which, in the opinion of the Directors, are from time to time appropriate for 
the Company.
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GENERAL

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

The Directors, so far as the same may be applicable, will exercise the Repurchase Mandate 
in accordance with the Listing Rules, the Articles of Association and the applicable laws of the 
Cayman Islands. Neither the Explanatory Statement nor the Repurchase Mandate has any unusual 
features.

No core connected person has notified the Company that he or she has a present intention to 
sell any Shares to the Company, or has undertaken not to do so, if the Repurchase Mandate is 
approved by the Shareholders.

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 
Rule 26 of the Takeovers Code.

Mr. Ma and Mr. Li have entered into a concert party agreement to confirm that they will 
continue to be acting in concert with each other in respect of the management, decision-making 
and all major decisions of the Group.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Mr. Ma 
and Mr. Li are deemed to be interested in 97,000,000 Shares under the SFO, representing 
approximately 13.21% of the issued Shares (excluding treasury Shares). In the event that the 
Directors should exercise in full the Repurchase Mandate, such interests will be increased to 
approximately 14.68% of the issued Shares (excluding treasury Shares).

To the best knowledge and belief of the Directors, such increase would not give rise to an 
obligation to make a mandatory offer under the Takeovers Code. The Directors have no present 
intention to repurchase the Shares to the extent that will trigger the obligations under the 
Takeovers Code to make a mandatory offer. Save as aforesaid, the Directors are not aware of any 
consequences which would arise under the Takeovers Code as a result of any repurchase of Shares 
pursuant to the Repurchase Mandate.

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 propose to repurchase Shares which would result in less 
than the prescribed minimum percentage of Shares in public hands.
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SHARE REPURCHASE MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company had repurchased a 
total of 17,000,200 Shares on the Stock Exchange and held as treasury shares pursuant to the 
resolutions of the Shareholders passed on June 20, 2025, details of which were as follows:

Month of Repurchase
No. of Shares 
Repurchased

Price Paid per Share Aggregate
ConsiderationHighest Lowest

(HK$) (HK$) (HK$)

November 2025 263,200 2.58 2.41 651,924
December 2025 1,471,000 2.50 2.34 3,585,576
January 2026 5,832,600 2.89 2.39 16,116,186
February 2026 5,252,000 2.76 2.29 13,566,038
April 2026 1,071,600 1.44 1.33 1,476,434
May 2026 (up to the Latest 

Practicable Date) 3,109,800 1.44 1.30 4,340,594

Save as disclosed above, the Company has not made any repurchase of the Shares during the 
six months prior to the Latest Practicable Date.

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during 
each of the previous twelve months immediately preceding the Latest Practicable Date were as 
follows:

Month Highest prices Lowest prices
HKD HKD

2025
May 4.900 3.370
June 5.740 3.670
July 6.930 4.690
August 6.400 5.170
September 5.450 2.980
October 3.360 2.360
November 2.600 2.050
December 2.500 2.060

2026
January 2.900 2.380
February 2.760 2.100
March 3.030 2.060
April 2.230 1.320
May (up to the Latest Practicable Date) 1.440 1.270
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Sipai Health Technology Co., Ltd.
思派健康科技有限公司

(A company incorporated in the Cayman Islands with limited liability)

(Stock Code: 0314)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Sipai Health 
Technology Co., Ltd. (the “Company”) will be held at 1603-1605A, 16/F, Tower 1, Kerry 
Enterprise Center, 128 Tianmu West Road, Jing’an District, Shanghai, PRC on Thursday, June 18, 
2026 at 10 a.m. for the purposes of considering and, if thought fit, passing with or without 
modifications, the following resolutions as ordinary resolutions.

Unless otherwise specified, capitalized terms used in this notice and the following 
resolutions shall have the same meanings as those defined in the circular of the Company dated 
May 28, 2026 (the “Circular”).

Ordinary Resolutions

1.	 To receive and adopt the audited consolidated financial statements of the Company 
for the year ended December 31, 2025 and the reports of the directors and auditor 
thereon.

2.	 To re-elect directors of the Company (the “Directors”) and authorise the board of 
Directors (the “Board”) to fix the Directors’ remuneration;

(a)	 To re-elect Mr. Li Ji as an executive Director;

(b)	 To re-elect Mr. Fan Xin as an independent non-executive Director; and

(c)	 To authorise the Board to fix the remuneration of the Directors.



NOTICE OF ANNUAL GENERAL MEETING

— 15 —

3.	 To re-appoint Ernst & Young as auditor of the Company to hold office until the 
conclusion of the next annual general meeting of the Company and to authorise the 
Board to fix their remuneration.

4.	 To consider and, if thought fit, pass with or without modification the following 
resolutions as ordinary resolutions:

(A)	 “That:

(i)	 subject to paragraph (iii) below, the exercise by the Directors during the 
Relevant Period (as defined hereinafter) of all the powers of the 
Company to allot, issue and/or otherwise deal with additional shares of 
US$0.0001 each in the share capital of the Company (“Shares”) 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;

(ii)	 the approval in paragraph (i) above shall be in addition to any other 
authorisation given to the Directors and shall authorise the Directors 
during the Relevant Period (as defined hereinafter) 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 power after the end of the Relevant Period;

(iii)	 the aggregate number of shares allotted or agreed conditionally or 
unconditionally to be allotted (whether pursuant to options or otherwise) 
and issued by the Directors during the Relevant Period (as defined 
hereinafter) pursuant to the approval in paragraph (i) above, otherwise 
than pursuant to:

(1)	 any Rights Issue (as defined hereinafter);

(2)	 the grant or exercise of any option under any share option scheme 
of the Company (if applicable) 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 and/or other eligible participants 
specified thereunder of options to subscribe for Shares or rights to 
acquire Shares;
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(3)	 any scrip dividend or similar arrangement providing for the 
allotment and issue of Shares in lieu of the whole or part of a 
dividend on Shares in accordance with the articles of association 
of the Company; or

(4)	 any issue of Shares 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, 
shall not exceed the aggregate of the following two items:

(a)	 20% of the number of issued shares of the Company 
(excluding treasury Shares) as at the date of passing this 
resolution; (if the Board is so authorised by resolution 
numbered 4(C)) the aggregate number of shares of the 
Company purchased by the Company subsequent to the 
passing of resolution numbered 4(B) (up to a maximum 
equivalent to 10% of the number of issued shares of the 
Company (excluding treasury Shares) as at the date of 
passing resolution numbered 4(B)), and the approval shall 
be limited accordingly; and

(b)	 that this resolution shall be limited by the applicable rules 
and requirements of the Stock Exchange as amended from 
time to time, including the restrictions for using the 
issuance mandate to issue (i) securities convertible into 
new Shares for cash consideration, if the initial conversion 
price of such convertible securities is lower than the 
Benchmarked Price (as hereinafter defined) of the Shares at 
the time of the relevant placing; and (ii) warrants, options 
or similar rights to subscribe for new Shares or securities 
convertible into new Shares for cash consideration;

(iv)	 in the event the Company conducts a share consolidation or subdivision, 
the maximum number of Shares that may be issued as a percentage of 
the total number of issued Shares at the date immediately before and 
after such consolidation or subdivision shall be the same; and
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(v)	 for the purpose of this resolution:–

(1)	 “Benchmarked Price” means the higher of (1) the closing price on 
the date of the relevant placing agreement or other agreement 
involving the proposed issue of securities under the general 
mandate to be approved under this resolution; and (2) the average 
closing price in the 5 trading days immediately prior to the earlier 
of: (i) the date of announcement of the placing or the proposed 
transaction or arrangement involving the proposed issue of 
securities under the general mandate to be approved under this 
resolution; (ii) the date of the placing agreement or other 
agreement involving the proposed issue of securities under the 
general mandate to be approved under this resolution; and (iii) the 
date on which the placing or subscription price is fixed;

(2)	 “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 expiry of the period within which the next annual 
general meeting of the Company is required by any 
applicable law(s) or the articles of association of the 
Company (“Articles of Association”) to be held; or

(c)	 the passing of an ordinary resolution by the shareholders of 
the Company (“Shareholders”) in general meeting of the 
Company revoking or varying the authority given to the 
Directors by this resolution; and

(3)	 “Rights Issue” means an offer of shares of the Company or an 
issue of warrants, options or other securities giving rights to 
subscribe for Shares, open for a period fixed by the Directors to 
holders of shares of the Company on the register of members on a 
fixed record date in proportion to their then holdings of such 
Shares of the Company (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 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 
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the exercise or extent of any restrictions or obligations under the 
laws of, or the requirements of, any jurisdiction applicable to the 
Company, any recognised regulatory body or any stock exchange 
applicable to the Company).”

(B)	 “That:

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

(ii)	 the aggregate number of the Shares to be repurchased by the Company 
pursuant to the approval in paragraph (i) above of this resolution during 
the Relevant Period shall not exceed 10% of the number of issued shares 
of the Company (excluding treasury Shares) as at the date of passing of 
this resolution, and the said approval shall be limited accordingly;

(iii)	 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 (ii) of this resolution which had been granted to the directors of the 
Company and which are still in effect be and are hereby revoked; and

(iv)	 for the purpose of this resolution:-

“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 expiry of the period within which the next annual general 
meeting of the Company is required by any applicable law(s) or 
the Articles of Association to be held; or

(3)	 the passing of an ordinary resolution by the shareholders of the 
Company in general meeting revoking or varying the authority 
given to the directors of the Company by this resolution.”
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(C)	 “That conditional upon the resolutions numbered 4(A) and 4(B) set out in this 
notice being passed, the general mandate granted to the directors of the 
Company to exercise the powers of the Company to allot, issue and/or 
otherwise deal with new shares of the Company and to make or grant offers, 
agreements and/or options which might require the exercise of such powers 
pursuant to the resolution numbered 4(A) set out in this notice be and is hereby 
extended by the addition to the number of the issued shares of the Company 
which may be allotted or agreed conditional or unconditionally to be allotted 
by the directors of the Company pursuant to such general mandate of an 
amount representing the number of the issued shares of the Company 
repurchased by the Company under the authority granted pursuant to resolution 
numbered 4(B) set out in this notice, provided that such extended amount shall 
represent up to 10% of the number of issued shares of the Company (excluding 
treasury Shares) as at the date of passing of the said resolutions.”

By order of the Board
Sipai Health Technology Co., Ltd.

Ma Xuguang
Chairman of the Board and Executive Director

Hong Kong, May 28, 2026

Registered office:
Floor 4, Willow House
Cricket Square
Grand Cayman KY1-9010
Cayman Islands

Principal place of business in Hong Kong:
19/F, Golden Centre
188 Des Voeux Road Central
Hong Kong

Principal place of business in the PRC:
1603-1605A, 16/F, Tower 1
Kerry Enterprise Center
128 Tianmu West Road
Jing’an District, Shanghai
PRC
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Notes:

(i)	 A shareholder entitled to attend and vote at the above meeting is entitled to appoint one or more proxy(ies) to 
attend, speak and vote in his/her stead. The proxy does not need to be a shareholder of the Company.

(ii)	 Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting (or 
at any adjournment of it), either personally or by proxy, in respect of such shares as if he/she were solely entitled 
thereto but the vote of the senior holder who tenders a vote, whether in person or by proxy, will be accepted to the 
exclusion of the vote(s) of the other joint holders and, for this purpose, seniority shall be determined by the order 
in which the names stand in the register of members of the Company in respect of the relevant joint holding.

(iii)	 In order to be valid, the completed form of proxy must be deposited at the Hong Kong share registrar of the 
Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong 
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 (such certification to be made by either a notary public or a solicitor qualified to 
practice in Hong Kong), at least 48 hours before the time appointed for holding the above meeting (i.e. not later 
than 10 a.m. on Tuesday, June 16, 2026) or any adjournment thereof (as the case may be). The completion and 
return of the form of proxy shall not preclude shareholders of the Company from attending and voting in person at 
the above meeting (or any adjourned meeting thereof) if they so wish.

(iv)	 The register of members of the Company will be closed from Monday, June 15, 2026 to Thursday, June 18, 2026, 
both days inclusive, in order to determine the eligibility of shareholders to attend the above meeting, during which 
period no share transfers will be registered. To be eligible to attend the above meeting, 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, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt 
Road, Hong Kong no later than 4:30 p.m. on Friday, June 12, 2026.

(v)	 In respect of resolutions numbered 2 above, details of the directors of the Company proposed for re-election are set 
out in Appendix I to the Circular.

(vi)	 In respect of the resolution numbered 4(A) above, the directors of the Company wish to state that they have no 
immediate plans to issue any new shares of the Company referred therein. Approval is being sought from the 
shareholders of the Company as a general mandate for the purposes of the Listing Rules.

(vii)	 In respect of resolution numbered 4(B) above, the directors of the Company wish to state that they will exercise the 
powers conferred by the repurchase mandate to repurchase shares of the Company in circumstances which they 
deem appropriate and for the benefits of shareholders of the Company. The explanatory statement containing the 
information necessary to enable shareholders to make an informed decision on whether to vote for or against the 
resolution to approve the repurchase by the Company of its own shares, as required by the Listing Rules, is set out 
in Appendix II to the Circular.

(viii)	 Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be taken by 
poll at the above meeting.

As at the date of this notice, the board of directors of the Company comprises Mr. MA 
Xuguang and Mr. LI Ji as executive directors, Mr. YAO Leiwen as non-executive director, Mr. FAN 
Xin, Mr. HE Haijian and Ms. HUANG Bei as independent non-executive directors.




