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DEFINITIONS

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

have the following meanings.

“Articles” or “Articles of
Association”

“Board”

“Class Meetings”

“Company”

“connected transaction(s)”

“Director(s)”

“Domestic Share(s)”

“Domestic Shareholder(s)”

“Domestic Shareholders’ Class
Meeting”

“EGM”

the articles of association of the Company, as amended,
supplemented or otherwise modified from time to time

the board of directors of the Company

the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting

Wenzhou Kangning Hospital Co., Ltd., a joint stock
limited liability company established under the laws of
the PRC, the H Shares of which are listed on the Main
Board of the Hong Kong Stock Exchange (Stock Code:
2120)

has the meaning ascribed to it under the Hong Kong
Listing Rules

the director(s) of the Company

ordinary share(s) in the share capital of the Company
with a nominal value of RMB1.00 each, which is (are)
subscribed for and fully paid in RMB and currently not
listed or traded on any stock exchange

holder(s) of the Domestic Share(s)

the 2023 First Domestic Shareholders’ Class Meeting of
the Company to be held in the form of onsite meeting at
Conference Room, 12/F, Building 1, Shengjin Road,
Huanglong Residential District, Wenzhou, Zhejiang
Province, the PRC on Wednesday, September 27, 2023
immediately after the conclusion of the EGM and the H
Shareholders” Class Meeting (or any adjournment
thereof)

the 2023 First Extraordinary General Meeting of the
Company to be convened and held in the form of on-site
meeting at Conference Room, 12/F, Building 1, Shengjin
Road, Huanglong Residential District, Wenzhou,
Zhejiang  Province, the PRC on Wednesday,
September 27, 2023
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“EGM Notice”

“H Share(s)”

“H Share Award and Trust
Scheme”

“H Shareholder(s)”

“H Shareholders’ Class Meeting”

“HK$”

“Hong Kong”

“Hong Kong Listing Rules” or
“Listing Rules”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“PRC” or “China”

“RMB ”

the notice convening the EGM as set out on pages 19 to
21 of this circular

overseas listed foreign invested ordinary share(s) in the
share capital of the Company with a nominal value of
RMB1.00 each, which is (are) listed on the Main Board
of the Hong Kong Stock Exchange

the H Share award and trust scheme of the Company

holder(s) of the H Share(s)

the 2023 First H Shareholders’ Class Meeting of the
Company to be held in the form of onsite meeting at
Conference Room, 12/F, Building 1, Shengjin Road,
Huanglong Residential District, Wenzhou, Zhejiang
Province, the PRC on Wednesday, September 27, 2023
immediately after the conclusion of the EGM (or any
adjournment thereof)

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
PRC

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited, as amended,
supplemented or otherwise modified from time to time

The Stock Exchange of Hong Kong Limited

September 4, 2023, being the latest practicable date prior
to the printing of this circular for the purpose of
ascertaining certain information contained in this circular
the People’s Republic of China which, for the purpose of
this circular, excludes Hong Kong, Macau Special

Administrative Region of the PRC and Taiwan

the lawful currency of the PRC
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“Rules of Procedures for Board
Meetings”

“Rules of Procedures for General
Meetings”

“Rules of Procedures for
Meetings of the Supervisory
Committee”

“Share(s)”

“Shareholder(s)”

“Supervisor(s)”

“Supervisory Committee”

44%”

the Rules of Procedures for the Meetings of the Board of
Directors of Wenzhou Kangning Hospital Co., Ltd. (O [J
gooooobobobobooooooon), as
amended, supplemented or otherwise modified from time
to time

the Rules of Procedures for the General Meetings of
Wenzhou Kangning Hospital Co., Ltd. (U O OO OO0
oooobobobooooooon), as

supplemented or otherwise modified from time to time

amended,

the Rules of Procedures for the Meetings of Supervisory
Committee of Wenzhou Kangning Hospital Co., Ltd.
(oobooboooobooboobooog), as
amended, supplemented or otherwise modified from time
to time

share(s) of the Company

holder(s) of the Share(s)

the supervisor(s) of the Company

the supervisory committee of the Company

per cent

Certain amounts or percentage figures included in this circular have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain table(s) may not be an
arithmetic aggregation of the figures preceding them.
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Wenzhou Kangning Hospital Co., Ltd.

(A joint stock limited liability company incorporated in the People’s Republic of China)
Stock code: 2120

[Ej] aMNEREEL R ARA A

Executive Directors:

GUAN Weili (O O0O) (Chairman)
WANG Lianyue (0 0O 0)

WANG Jian (O 0)

Non-executive Directors:
QIN Hao (O 0O)
LI Changhao (U 00 [0)

Independent non-executive Directors:
ZHONG Wentang (OJ [0 [7)

JIN Ling (O O)

CHAN Sai Keung Hugo (J [0 00)

To the Shareholders

Dear Sir or Madam,

INTERIM PROFIT DISTRIBUTION PLAN FOR THE YEAR 2023
SHAREHOLDERS’ RETURN PLAN FOR THE NEXT FIVE YEARS (2023-2027)
H SHARE AWARD AND TRUST SCHEME
PROPOSED AUTHORIZATION TO THE BOARD AND/OR
THE DELEGATEE TO HANDLE MATTERS PERTAINING
TO THE H SHARE AWARD AND TRUST SCHEME
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION AND
RELATED RULES OF PROCEDURES
NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING
FOR THE YEAR 2023
NOTICE OF THE FIRST H SHAREHOLDERS’ CLASS MEETING
FOR THE YEAR 2023
AND
NOTICE OF THE FIRST DOMESTIC SHAREHOLDERS’

CLASS MEETING FOR THE YEAR 2023
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I. INTRODUCTION
The purpose of this circular is to provide you with further information in relation to the
following resolutions to be proposed at the EGM and/or the Class Meetings (as the case may

be):

I.  To consider and approve the interim profit distribution plan of the Company for the
year 2023;

2. To consider and approve the Shareholders’ Return Plan of the Company for the Next
Five Years (2023-2027);

3.  To consider and approve the H Share Award and Trust Scheme;

4.  To consider and approve proposed authorization to the Board and/or the Delegatee
to handle matters pertaining to the H Share Award and Trust Scheme;

5.  To consider and approve the proposed amendments to the Articles of Association;

6. To consider and approve the proposed amendments to the Rules of Procedures for
General Meetings;

7. To consider and approve the proposed amendments to the Rules of Procedures for
Board Meetings; and

8.  To consider and approve the proposed amendments to the Rules of Procedures for

Meetings of the Supervisory Committee.

Items 1 to 8 above shall be submitted to the EGM for Shareholders’ consideration. Items

5 to 8 above shall be submitted to the Class Meetings for Shareholders’ consideration.

Items 1 to 2 above are to be approved as ordinary resolutions by the Shareholders at the
EGM. The remaining proposals are to be approved as special resolutions by the Shareholders
at the EGM and/or the Class Meetings (as the case may be).
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INTERIM PROFIT DISTRIBUTION PLAN FOR THE YEAR 2023
Interim Profit Distribution Plan for the Year 2023

On July 31, 2023, the Board approved the interim profit distribution plan for the
year 2023. During the six months ended June 30, 2023, the Company’s net profit realized
by the parent company amounted to RMB-8,676,844.29. The distributable profit of the
year for Shareholders realized by the parent company for the current period was
RMB-8,676,844.29 (in accordance with the Accounting Standards for Business
Enterprises and other relevant regulations, no surplus reserve was provided for in the
half-year financial statements), together with the undistributed profit of
RMB241,903,691.18 accumulated in the previous year, the parent company’s
distributable profit for Shareholders as of June 30, 2023 was RMB233,226,846.89. In
return for Shareholders’ long-term support to the Company, and with due consideration to
the Company’s current overall operation, capital position and the sustainable
development of the Company, the Company proposes to adopt the method of cash
dividend to distribute interim dividends to its Shareholders, calculated based on
74,600,300 issued shares of the Company as at June 30, 2023, of RMB1 (tax-inclusive)
per 10 Shares, the total proposed cash dividends to be distributed is RMB7,460,030
(tax-inclusive).

The proposed interim dividend will be denominated and declared in RMB. The
holders of Domestic Shares will be paid in RMB and the holders of H Shares will be paid
in Hong Kong dollars. The exchange rate for the proposed interim dividend to be paid in
Hong Kong dollars will be the average central parity of the exchange rates of Hong Kong
dollars to RMB as announced by the People’s Bank of China during the five business days
prior to the date of declaration of the proposed interim dividend (i.e., the date of
convening the EGM).

An ordinary resolution will be proposed at the EGM to consider and approve the
above interim profit distribution plan for the year 2023. The payment of the proposed
interim dividend is subject to Shareholders’ approval at the EGM.

Closure of Register of Members for Holders of H Shares

The proposed interim dividend will be paid on or before Thursday, November 30,
2023 to all Shareholders whose names appear on the register of members of the Company
on the record date (Friday, 27 October, 2023). In order to qualify for the proposed interim
dividend, the H Shareholders shall lodge their share certificates accompanied by the
transfer documents with Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
before 4:30 p.m. on Tuesday, 24 October, 2023 for registration. For the purpose of
ascertaining Shareholders who qualify for the proposed interim dividend, the register of
members for H Shares will be closed from Wednesday, 25 October, 2023 to Friday,
27 October, 2023 (both days inclusive).
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(H1). Tax

Proposed Interim Dividend. In accordance with the Enterprise Income Tax Law of
the People’s Republic of China (00 D00 O0O0000O0OODODO) and its implementation
regulations which came into effect on January 1, 2008, the Company is required to
withhold and pay enterprise income tax at the rate of 10% on behalf of the non-resident
enterprise Shareholders whose names appear on the register of members for H Shares
when distributing the cash dividends. Any H Shares not registered under the name of an
individual Shareholder, including HKSCC Nominees Limited, other nominees, agents or
trustees, or other organizations or groups, shall be deemed as Shares held by non-resident
enterprise Shareholders. Therefore, enterprise income tax shall be withheld from
dividends payable to such Shareholders. If holders of H Shares intend to change its
Shareholder status, please enquire about the relevant procedures with the agents or
trustees. The Company will strictly comply with the law or the requirements of the
relevant government authority and withhold and pay enterprise income tax on behalf of
the relevant Shareholders based on the register of members for H Shares as of the Record
Date.

If the individual holders of H Shares are Hong Kong or Macau residents or residents
of the countries which had an agreed tax rate of 10% for the cash dividends paid to them
with the PRC under the relevant tax agreements, the Company should withhold and pay
individual income tax on behalf of the relevant Shareholders at a rate of 10%. Should the
individual holders of H Shares be residents of the countries which had an agreed tax rate
of less than 10% with the PRC under the relevant tax agreement, the Company shall
withhold and pay individual income tax on behalf of the relevant Shareholders at a rate
of 10%. In this case, if the relevant individual holders of H Shares wish to reclaim the
extra amount withheld due to the application of 10% tax rate, the Company can apply for
it on behalf of the holders according to the relevant agreed preferential tax treatment. The
relevant Shareholders shall submit the evidence required by the notice of the tax
agreement to Computershare Hong Kong Investor Services Limited. The Company will
assist with the tax refund after the approval of the competent tax authority. Should the
individual holders of H Shares be residents of the countries which had an agreed tax rate
of over 10% but less than 20% with the PRC under the tax agreement, the Company shall
withhold and pay the individual income tax on behalf of the holders at the agreed actual
rate in accordance with the relevant tax agreement. In the case that the individual holders
of H Shares are residents of the countries which had an agreed tax rate of 20% with the
PRC under the tax agreement, or which has not entered into any tax agreement with the
PRC, or otherwise, the Company shall withhold and pay the individual income tax on
behalf of the holders at a rate of 20%.



I1l. SHAREHOLDERS’ RETURN PLAN FOR THE NEXT FIVE YEARS (2023-2027)

With the continuous advancement of technology and the increasing improvement of
medical services, the domestic medical market will continue to maintain steady growth.
Meanwhile, due to the aging population and increasing public health awareness, the market
demand for medical services will continue to increase. Based on the sufficient confidence in
the medical service market and in conjunction with the business development plan and
financial growth objectives of the Company, the Company has formulated the Shareholders’
Return Plan of Wenzhou Kangning Hospital Co., Ltd. for the Next Five Years (2023-2027)
(0000000000 0Db00000(023-2027HOOOODOODO) (the “Plan”) in
accordance with the relevant requirements of the Company Law of the People’s Republic of
China, the Securities Law of the People’s Republic of China and the Articles, with a view to
rewarding the Shareholders who have supported the Company for a long time and guiding
investors to form a stable investment return expectation, details of which are as follows:

(). Factors Considered in Formulation of The Plan

Focusing on long-term and sustainable development, and comprehensively
considering the actual situation and development goals of the Company, the wishes and
requirements of the Shareholders, external financing costs and the financing environment,
as well as the profit level, cash flow, development stage and current capital requirements
of the Company, the Company shall establish a continuous, stable and scientific investor
return plan and mechanism to make clear institutional arrangements for the profit
distribution of the Company in order to ensure the consistency and stability of the
dividend distribution policy.

(I1). Principles for Formulation of the Plan

The Company’s profit distribution policy maintains consistency and stability, while
taking into account the long-term interests of the Company, the interests of all
Shareholders as a whole and the sustainable development of the Company. The Company

gives priority to the distribution of profits in the form of cash dividends.

().
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The following conditions must be met at the same time when the Company
implements cash dividends:

(I) The distributable profit (i.e. the after-tax profit of the Company after making
up for losses, and allocation to the statutory common reserve and surplus
reserve) realized by the Company for the year is positive in value;

(2) The audit firm has issued an audit report with unqualified opinions on the
Company’s financial report for the year;

(3) The Company has no significant investment plan or significant cash
expenditure (except for projects funded by proceeds).

A significant investment plan or significant cash expenditure refers to one of
the following situations:

1) The cumulative expenditure of the Company’s proposed external
investment, acquisition of assets or purchase of equipment within the next
twelve months reaches or exceeds 50% of the Company’s latest audited
net assets, or exceeds RMB300.00 million;

2) The cumulative expenditure of the Company’s proposed external
investment, acquisition of assets or purchase of equipment within the next
twelve months reaches or exceeds 30% of the Company’s latest audited
total assets.

When the Company’s share price is persistently lower than the net assets per share,
or the relevant indicators such as the price-to-earnings ratio and the price-to-book
ratio deviate significantly from the average level of listed companies in the same
industry, the Company may repurchase the shares at a reasonable price under the
premise of complying with the requirements of the Listing Rules and the Articles.

In accordance with the Company Law of the People’s Republic of China and other
relevant laws, regulations and the Articles, the Company is expected to, on the basis
of meeting the above-mentioned conditions for cash dividends and in conjunction
with the Company’s continuous operation and long-term development, distribute in
cash an aggregate profit of generally not less than 30% of the profit attributable to
Shareholders of the Company realized each year during the period from 2023 to
2027, and will gradually increase the proportion to 50%. In the event that a
Shareholder of the Company illegally appropriates the Company’s funds, the cash
dividends to be distributed to such Shareholder shall be deducted by the Company
in compensation for the Shareholder’s use of capital.



The Board shall take into consideration various factors comprehensively, including
the characteristics of the industry in which it operates, its development stage, its
own business model and profitability as well as whether the Company has any
substantial capital expenditure arrangement, and propose reasonable cash dividend
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(VI). Adjustment Mechanism of the Company’s Profit Distribution Policy

If the Company needs to adjust the profit distribution policy due to significant
changes in the external environment or the Company’s own operating conditions, the
adjusted profit distribution policy shall not violate the relevant regulations of the relevant
stock exchange and securities regulatory authorities, and the proposal to adjust the profit
distribution policy shall be considered by the Board and then submitted to the general

meeting of the Company for consideration and approval by way of ordinary resolution.

Any matters not stated in the Plan shall be executed pursuant to the relevant
requirements of the relevant laws, regulations, regulatory documents and the Articles. The
Plan shall be interpreted by the Board, and shall be implemented from the date of its

approval at the general meeting of the Company.

An ordinary resolution will be proposed at the EGM to consider and approve the above
Shareholders’ Return Plan for the Next Five Years (2023-2027).

IV. H SHARE AWARD AND TRUST SCHEME

To attract, motivate and retain extensively skilled and experienced “core backbone
members of the technicians and management” to continuously strive for the continuing
operation and development of the Company in the future, in accordance with the requirements
of the Company Law of the People’s Republic of China and other relevant laws, administrative
regulations, regulatory documents and the Articles of Association, the Company has formulated
the H Share Award and Trust Scheme. For details of the H Share Award and Trust Scheme,
please refer to Appendix I to this circular. The H Share Award and Trust Scheme was prepared
in Chinese language. In the event of any discrepancy between the English translation and the
Chinese version of the H Share Award and Trust Scheme, the Chinese version shall prevail.

The H Share Award and Trust Scheme constitutes a share scheme under Chapter 17 of the
Listing Rules, and is subject to the applicable disclosure requirements under Rule 17.12 of the
Listing Rules. However, the H Share Award and Trust Scheme does not constitute a scheme
involving the issuance of new shares as set out under Chapter 17 of the Listing Rules as the
planning and adoption of the H Share Award and Trust Scheme is funded by the existing Shares
only. If any award is proposed to be granted to a connected person of the Company (such as
a Director), and such grant constitutes a connected transaction under Chapter 14A of the
Listing Rules, the Company shall comply with the applicable provisions under Chapter 14A of
the Listing Rules.

A special resolution will be proposed at the EGM to consider and approve the above H

Share Award and Trust Scheme.

—11 =
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V. PROPOSED AUTHORIZATION TO THE BOARD AND/OR THE DELEGATEE TO
HANDLE MATTERS PERTAINING TO THE H SHARE AWARD AND TRUST
SCHEME

In order to ensure the successful implementation of the H Share Award and Trust Scheme,
the Board proposes to the EGM to authorize the Board and/or the Delegatee (namely, the
management committee, person(s) or board committee(s) to which the Board has delegated its
authority) to handle matters pertaining to implementation of the H Share Award and Trust
Scheme.

I. To propose to the EGM to authorize the Board and/or the Delegatee to handle
matters pertaining to the H Share Award and Trust Scheme with full authority,
including but not limited to:

1.  to authorize the Board to consider, appoint and establish the management committee
for the purpose of the H Share Award and Trust Scheme, consisting of the chairman
of the Board, executive Directors and the secretary to the Board;

2. to authorize any member of the management committee to enter into the Trust Deed
in favor of the Company with Trident Trust Company (HK) Limited (the “Trustee”),
pursuant to which the Trustee will provide trust services for the H Share Award and
Trust Scheme;

3. to authorize the Board to consider and approve the management agreement in
respect of the H Share Award and Trust Scheme and to authorize any member of the
management committee to enter into the management agreement in respect of the H
Share Award and Trust Scheme with the Trustee in favor of the Company, pursuant
to which the Trustee will provide management services in respect of the H Share
Award and Trust Scheme to the Company;

4.  to authorize any member of the management committee to set up a cash securities
account on behalf of the Company so as to facilitate the provision of trading services
and trading platform for the Selected Participants of the H Share Award and Trust
Scheme by the Trustee;

5. to authorize any member of the management committee on behalf of the Company,
execute all documents in relation to the operations of and other matters of the H
Share Award and Trust Scheme, or providing instructions to the Trustee in relation
to its operations, signing the relevant documents in relation to the setting up of the
accounts, operations of the accounts and the setting up and operations of the cash
securities account with China International Capital Corporation Hong Kong
Securities Limited under the name of the Company, the release of Award Shares for
the purpose of the vesting of the Awards, or selling Award Shares on-market at the
prevailing market price and pay the proceeds arising from such sale to Selected
Participants, or directing and procuring the Trustee to release the Award Shares to

— 12 =
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the Selected Participants by transferring the Award Shares to the Selected

Participants as determined by them from time to time, and confirming, allowing and

approving all matters precedent arising from or in relation to the Trust Deed and the

management agreement in respect of the H Share Award and Trust Scheme; and

to authorize the Board and/or the Delegatee to handle matters pertaining to the H

Share Award and Trust Scheme with full authority during the validity period of the

H Share Award and Trust Scheme, including but not limited to:

1)

2)

3)

4)

5)

6)

7)

8)

to determine the numbers, terms and conditions of the grant of Awards, approve
the form of the Award Letter, select Eligible Participants to become Selected
Participants, and grant Awards to Selected Participants from time to time;

to determine the Grant Date and Vesting Date of Award Shares;

without prejudice to the cap of the H Share Award and Trust Scheme, to
manage, amend and adjust the H Share Award and Trust Scheme, including but
not limited to adjusting the number of outstanding Award Shares or accelerate
the Vesting Dates of any Awards, provided that if such amendments require the
approval of the general meeting and/or relevant regulatory authorities pursuant
to the relevant laws, regulations or requirements of the relevant regulatory
authorities, the Board and/or the Delegatee shall obtain the corresponding
authorization for such amendments;

to determine the selection, engagement and change of bank(s), accountant(s),
lawyer(s), consultant(s) and other professional parties;

to sign, execute, and terminate all agreements and other relevant documents in
connection with the H Share Award and Trust Scheme, fulfill all relevant
procedures in relation to the H Share Award and Trust Scheme, and adopt other
methods to implement the terms of the H Share Award and Trust Scheme;

to determine and adjust the standards and conditions of the vesting of the
Awards as well as the Vesting Periods, and to determine whether Awards

granted to the Selected Participants can be vested;

to determine the execution, amendment and termination of the H Share Award
and Trust Scheme, including the forfeiture of Awards and continued vesting of
Award Shares upon the changes in circumstances pertaining to the Selected

Participants;

to decide on the extension of term of the H Share Award and Trust Scheme;

— 13 -
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9)

10)

1)

to construe and interpret the H Share Award and Trust Scheme Rules and to
resolve any issues and disputes arising from or in connection with the H Share
Award and Trust Scheme;

to exercise any other authorizations in relation to matters necessary to the
implementation of the H Share Award and Trust Scheme granted by the general
meeting from time to time;

on behalf of the Company, approve, execute, refine, deliver, negotiate, agree on
and agree to all such agreements, contracts, documents, regulations, matters
and things (as the case may be) as it deems reasonable, necessary, desirable,
appropriate or expedient, in order to implement and/or implement all
transactions conducted accordingly, and make any reasonable alterations,
amendments, changes, modifications and/or supplements as it deems
necessary, desirable, appropriate or expedient. If there is a requirement to affix
a company seal on any such agreement, contract or document, it has the right
to sign the agreement, contract or document and affix the company seal in
accordance with the Articles of Association in that case.

To propose to the EGM to approve on the consistency of the validity period of the
authorization granted to the Board and/or the Delegatee with the validity period of
the H Share Award and Trust Scheme.

The abovementioned authorizations can be directly exercised by the management

committee and/or the Delegatee on behalf of the Board other than those subject to resolutions

by the Board as expressly stipulated in laws, administrative regulations, rules of the China

Securities Regulatory Commission, normative documents, the H Share Award and Trust

Scheme or the Articles of Association.

A special resolution will be proposed at the EGM to consider and approve the above

proposed authorization to the Board and/or the Delegatee to handle matters pertaining to the
H Share Award and Trust Scheme.

_ 14—
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VI. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated September 4, 2023 in
relation to, among other things, the proposed amendments to the Articles of Association.

On February 17, 2023, the State Council of the PRC promulgated the Decision of the
State Council on Abolishing Certain Administrative Regulations and Documents (the
“Decision”), and abolished the Special Provisions of the State Council on the Overseas
Offering and Listing of Shares by Joint Stock Limited Companies promulgated by the State
Council on August 4, 1994. On February 17, 2023, China Securities Regulatory Commission
(the “CSRC”) promulgated the Trial Measures for the Administration of Overseas Issuance and
Listing of Securities by Domestic Enterprises (the “Trial Measures”) and relevant guidelines,
and abolished the Notice on Implementation of the Mandatory Provisions of the Articles of
Association of Companies Listed Overseas (the “Mandatory Provisions”). The Decision and
the Trial Measures shall come into effect on March 31, 2023 (the “Regulation Changes”).
From the effective date of the Decision and the Trial Measures, the PRC issuers should
formulate their articles of association with reference to the Guidelines for the Articles of
Association of Listed Companies, rather than the Mandatory Provisions.

In view of the above changes in PRC regulations, the Hong Kong Stock Exchange also
issued the consultation document on the Proposed Amendments to the Listing Rules and Other
Provisions Relating to the PRC Issuers under the New Regulatory Regulations in Mainland
China (the “Consultation Document”) on February 24, 2023, which sets out the corresponding
amendments to the Listing Rules. On July 21, 2023, the Hong Kong Stock Exchange issued the
summary of the Consultation Document on Amendments to the Listing Rules, and the amended
Listing Rules took effect on August 1, 2023. Specifically, the Hong Kong Stock Exchange has
made amendments to corresponding rules to (i) remove the class meeting and related
requirements relating to the issuance of new shares by the PRC issuers; (ii) abolish Appendix
13D of the Listing Rules, which requires the articles of association of the PRC issuers must
include the Mandatory Provisions and other incidental regulations; (iii) amend Chapter 9 and
Chapter 19A of the Listing Rules to reflect the CSRC’s filing system; (iv) delete the arbitration
clause in relation to H Shareholders’ disputes under the mandatory clauses; and (v) amend
other contents of the Listing Rules to resolve issues arising from treating Domestic Shares and
H shares as different classes. In view of this, the Company intends to amend its existing articles
of association to comply with the requirements of the Listing Rules and applicable PRC laws
and regulations. For details of the comparison table of the proposed amendments to the Articles
of Association, please refer to Appendix II to this circular.

The amended Articles of Association will become effective upon consideration and

approval at the EGM and the Class Meetings, prior to which the Company applies the current
Articles of Association in force.

— 15 -



LETTER FROM THE BOARD

In addition, the Board proposes to the EGM and the Class Meetings to authorize any one
Director to modify the wordings of such proposed amendments as he/she thinks appropriate
(such modification will not be required to be approved by the Shareholders) and sign all such
documents and/or do all such acts as the Director may, in his/her absolute discretion, deem
necessary or expedient and in the interest of the Company to deal with related matters arising
from the proposed amendments.

Special resolutions will be proposed at the EGM and the Class Meetings to consider and
approve the proposed amendments to the Articles of Association.

VIlI. PROPOSED AMENDMENTS TO RELEVANT RULES OF PROCEDURE

Given that the Company proposes to amend its existing Articles of Association, the
Company also proposes to make corresponding amendments to the Rules of Procedures for
General Meetings, the Rules of Procedures for Board Meetings and the Rules of Procedures for
Meetings of the Supervisory Committee (the “Amendments to the Rules of Procedures”). For
details of the comparison table of the proposed Amendments to the Rules of Procedures, please
refer to Appendix III to Appendix V to this circular.

The amended Rules of Procedures for General Meetings, Rules of Procedures for Board
Meetings and the Rules of Procedures for Meetings of the Supervisory Committee will become
effective upon consideration and approval at the EGM and the Class Meetings, prior to which
the Company applies the current Rules of Procedures for General Meetings, Rules of
Procedures for Board Meetings and the Rules of Procedures for Meetings of the Supervisory
Committee in force. The Company proposes to the general meeting to authorize the Board to
make corresponding amendments to the Rules of Procedures for General Meetings, the Rules
of Procedures for Board Meetings and the Rules of Procedures for Meetings of the Supervisory
Committee according to the final amendments to the Articles of Association adopted by the
Company.

Special resolutions will be proposed at the EGM and the Class Meetings to consider and
approve the proposed amendments to the Rules of Procedures for General Meetings, the Rules
of Procedures for Board Meetings and the Rules of Procedures for Meetings of the Supervisory
Committee.

VIIl. THE EGM, THE H SHAREHOLDERS’ CLASS MEETING AND THE DOMESTIC
SHAREHOLDERS’ CLASS MEETING AND PROXY ARRANGEMENT

The notices of the EGM, the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting are set out on pages 19 to 25 of this circular.
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LETTER FROM THE BOARD

In accordance with Rule 13.39(4) of the Hong Kong Listing Rules and Article 101 of the
Articles, any vote of Shareholders at a general meeting must be taken by poll except where the
chairman, 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. An announcement on the poll results
will be published by the Company after the EGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting in the manner prescribed under Rule 13.39(5) of the
Hong Kong Listing Rules.

Forms of proxy for use at the EGM, the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting are sent to the Shareholders together with this circular. Such
forms of proxy are also published on the websites of the Hong Kong Stock Exchange
HKEXnews (www.hkexnews.hk) and the Company (www.knhosp.cn). Whether or not you
intend to attend the EGM, the H Shareholders’ Class Meeting and the Domestic Shareholders’
Class Meeting, you are requested to complete the accompanying forms of proxy in accordance
with the instructions printed thereon as soon as possible, and return the same to the registered
office of the Company (for Domestic Shareholders) or Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong (for H Shareholders) but in any event not less than 24 hours before the time appointed
for the holding of the EGM, the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting (i.e. before 2:00 p.m. on Tuesday, September 26, 2023) or any
adjournment thereof. Completion and return of the forms of proxy shall not preclude you from
attending and voting in person at the EGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting if you so desire.

As of the Latest Practicable Date, to the best of the knowledge and belief of the Directors
having made all reasonable enquiries, no Shareholder shall be required to abstain from voting
on any resolution to be proposed at the EGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting, nor are there any Shareholders that shall be required
to abstain from voting for any resolution at the EGM, the H Shareholders’ Class Meeting and
the Domestic Shareholders’ Class Meeting.

IX. RECOMMENDATION

The Directors (including all independent non-executive Directors) consider that all
resolutions set out in the notices of the EGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting for consideration and approval by Shareholders are in
the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favor of such resolutions to be proposed at the EGM,
the H Shareholders’ Class Meeting and the Domestic Shareholders’ Class Meeting as set out
in the notices of the EGM, the H Shareholders’ Class Meeting and the Domestic Shareholders’
Class Meeting.
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By order of the Board
Wenzhou Kangning Hospital Co., Ltd.
GUAN Weili
Chairman

Zhejiang, the PRC
September 8, 2023
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Wenzhou Kangning Hospital Co., Ltd.

(A joint stock limited liability company incorporated in the People’s Republic of China)
Stock code: 2120

[Ej] ANEEERRDERA T

NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING FOR
THE YEAR 2023 AND THE CLOSURE OF THE REGISTER OF MEMBERS

NOTICE IS HEREBY GIVEN that the first extraordinary general meeting for the year
2023 (the “EGM”) of Wenzhou Kangning Hospital Co., Ltd. (the “Company”) will be held as
on-site meeting at Conference Room, 12/F, Building 1, Shengjin Road, Huanglong Residential



Details of the above resolutions proposed at the EGM are contained in the Circular, which
is available on the HKEXnews’ website of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the website of the Company (www.knhosp.cn).

By order of the Board
Wenzhou Kangning Hospital Co., Ltd.
GUAN Weili
Chairman

Zhejiang, the PRC
September 8, 2023

As of the date of this notice, the Company’s executive directors are Mr. GUAN Weili, Ms.
WANG Lianyue and Mr. WANG Jian; the non-executive directors are Mr. QIN Hao and Mr. LI
Changhao; and the independent non-executive directors are Ms. ZHONG Wentang, Ms. JIN
Ling and Mr. CHAN Sai Keung Hugo.

Notes:
ATTENDEES OF THE EGM
1. Eligibility and Registration Procedures for Attending the EGM

(a)  Closure of Register of Members. For the purpose of ascertaining Shareholders who are entitled to attend
and vote at the EGM, the register of members of the Company will be closed from Friday, September 22,
2023 to Wednesday, September 27, 2023 (both days inclusive).

(b)  Domestic Shareholders and H Shareholders whose names appear on the register of members of the
Company after the close of business on Thursday, September 21, 2023 are entitled to attend and vote
in respect of all resolutions to be proposed at the EGM.

(c)  H Shareholders who wish to attend the EGM shall lodge their share certificates accompanied by the
transfer documents with Computershare Hong Kong Investor Services Limited at Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30 p.m. on
Thursday, September 21, 2023 for registration.

(d) A Shareholder or his/her/its proxy shall produce proof of identity when attending the meeting. If a
Shareholder is a legal person, its legal representative or other persons authorized by the board of
directors or other governing bodies of such Shareholder may attend the EGM by producing a copy of
the resolution of the board of directors or other governing bodies of such Shareholder appointing such
persons to attend the meeting.

2. Proxy

(a) A Shareholder eligible to attend and vote at the EGM is entitled to appoint, in written form, one or more
proxies to attend and vote on his/her/its behalf. A proxy does not need to be a Shareholder of the
Company.

(b) A proxy should be appointed by a written instrument signed by the appointer or his/her/its attorney duly
authorized in writing. If the form of proxy is signed by the attorney of the appointer, the power of
attorney authorizing that attorney to sign or other authorization document(s) must be notarized.

(c)  To be valid, the power of attorney or other authorization document(s) which have been notarized
together with the completed form of proxy must be delivered to the place of business of the Company
for Domestic Shareholders and Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for H Shareholders not less than 24
hours before the time designated for holding of the EGM (i.e. before 2:00 p.m. on Tuesday,
September 26, 2023) or any adjournment thereof.

(d) A Shareholder or his/her/its proxy may exercise the right to vote by poll.



NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING FOR THE YEAR 2023

3.

Closure of Register of Members for H Shares regarding the Proposed Interim Dividend

The proposed interim dividend will be paid on or before Thursday, November 30, 2023 to all
Shareholders whose names appear on the register of members of the Company on the record date (Friday,
October 27, 2023). In order to qualify for the proposed interim dividend, the H Shareholders shall lodge their
share certificates accompanied by the transfer documents with Computershare Hong Kong Investor Services
Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
before 4:30 p.m. on Tuesday, October 24, 2023 for registration. For the purpose of ascertaining Shareholders
who qualify for the proposed interim dividend, the register of members for H Shares will be closed from
Wednesday, October 25, 2023 to Friday, October 27, 2023 (both days inclusive).

Miscellaneous

(a)  The EGM will not last for more than one working day. Shareholders who attend the EGM shall bear their
own travelling and accommodation expenses.

(b)  The address of the Company’s share registrar of H Shares, Computershare Hong Kong Investor Services
Limited, is at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong.

(c)  The contact details of the place of business of the Company are as follows:

No. 1 Shengjin Road, Huanglong Residential District, Wenzhou, Zhejiang Province, the PRC
Postal Code: 325000

Telephone No.: (86) 577 8877 1689

Facsimile No.: (86) 577 8878 9117

(d)  The contact person for the EGM is Mr. WANG Jian and his telephone number is (86) 577 8877 1689.
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NOTICE OF THE FIRST H SHAREHOLDERS’ CLASS MEETING FOR THE YEAR 2023

Notes:

ATTENDEE OF THE H SHAREHOLDERS’ CLASS MEETING

1.

Eligibility and Registration Procedures for Attending the H Shareholders’ Class Meeting

(a)

(b)

(c)

(@

Proxy

(a)

(b)

©

(@)

Closure of Register of Members. For the purpose of ascertaining H Shareholders who are entitled to
attend and vote at the H Shareholders’ Class Meeting, the register of members of the Company will be
closed from Friday, September 22, 2023 to Wednesday, September 27, 2023 (both days inclusive).

H Shareholders whose names appear on the register of members of the Company after the close of
business on Thursday, September 21, 2023 are entitled to attend and vote in respect of the resolutions
to be proposed at the H Shareholders’ Class Meeting.

H Shareholders who wish to attend the H Shareholders’ Class Meeting shall lodge their share certificates
accompanied by the transfer documents with the Company’s share registrar of H Shares at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30
p-m. on Thursday, September 21, 2023 for registration.

An H Shareholder or his/her/its proxy shall produce proof of identity when attending the meeting. If an
H Shareholder is a legal person, its legal representative or other persons authorized by the board of
directors or other governing body of such Shareholder may attend the H Shareholders’ Class Meeting
by producing a copy of the resolution of the board of directors or other governing body of such
Shareholder appointing such persons to attend the meeting.

An H Shareholder eligible to attend and vote at the H Shareholders’ Class Meeting is entitled to appoint,
in written form, one or more proxies to attend and vote on his/her/its behalf. A proxy need not be a
Shareholder of the Company.

A proxy should be appointed by a written instrument signed by the appointer or his/her/its attorney duly
authorized in writing. If the form of proxy is signed by the attorney of the appointer, the power of
attorney authorizing that attorney to sign or the authorization document(s) must be notarized.

To be valid, the power of attorney or other authorization document(s) which have been notarized
together with the completed form of proxy must be delivered to the Company’ share registrar of H
Shares, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not less than 24 hours before the time designated for holding
of the H Shareholders’ Class Meeting (i.e. before 2:00 p.m. on Tuesday, September 26, 2023) or any
adjournment thereof.

An H Shareholder or his/her/its proxy may exercise the right to vote by poll.

Miscellaneous

(a)

(b)

©

The H Shareholders’ Class Meeting is expected to take place immediately after the EGM. H
Shareholders attending the H Shareholders’ Class Meeting shall be responsible for their own travel and
accommodation expenses.

The address of the Company’s share registrar of H Shares, Computershare Hong Kong Investor Services
Limited, is at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong.

The contact person for the H Shareholders’ Class Meeting is Mr. WANG Jian and his telephone number
is (86) 577 8877 1689.
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NOTICE OF THE FIRST DOMESTIC SHAREHOLDERS’
CLASS MEETING FOR THE YEAR 2023

Notes:

ATTENDEE OF THE DOMESTIC SHAREHOLDERS’ CLASS MEETING

1.

Eligibility and Registration Procedures for Attending the Domestic Shareholders’ Class Meeting

(a)

(b)

()

Closure of Register of Members. For the purpose of ascertaining Domestic Shareholders who are
entitled to attend and vote at the Domestic Shareholders’ Class Meeting, the register of members of the
Company will be closed from Friday, September 22, 2023 to Wednesday, September 27, 2023 (both days
inclusive).

Domestic Shareholders whose names appear on the register of members of the Company after the close
of business on Thursday, September 21, 2023 are entitled to attend and vote in respect of the resolutions
to be proposed at the Domestic Shareholders’ Class Meeting.

A Domestic Shareholder or his/her/its proxy shall produce proof of identity when attending the meeting.
If a Domestic Shareholder is a legal person, its legal representative or other persons authorized by the
board of directors or other governing body of such Shareholder may attend the Domestic Shareholders’
Class Meeting by producing a copy of the resolution of the board of directors or other governing body
of such Shareholder appointing such persons to attend the meeting.

Proxy

(a)

(b)

©

(d)

A Domestic Shareholder eligible to attend and vote at the Domestic Shareholders’ Class Meeting is
entitled to appoint, in written form, one or more proxies to attend and vote on his/her/its behalf. A proxy
need not be a Shareholder.

A proxy should be appointed by a written instrument signed by the appointer or his/her/its attorney duly
authorized in writing. If the form of proxy is signed by the attorney of the appointer, the power of
attorney authorizing that attorney to sign or the authorization document(s) must be notarized.

To be valid, the power of attorney or other authorization document(s) which have been notarized
together with the completed form of proxy must be delivered to the place of business of the Company
not less than 24 hours before the time designated for holding of the Domestic Shareholders’ Class
Meeting (i.e. before 2:00 p.m. on Tuesday, September 26, 2023).

A Domestic Shareholder or his/her/its proxy may exercise the right to vote by poll.

Miscellaneous

(a)

(b)

(©

The Domestic Shareholders’ Class Meeting is expected to take place immediately after the EGM and the
H Shareholders’ Class Meeting. Domestic Shareholders who attend the Domestic Shareholders’ Class
Meeting shall bear their own travelling and accommodation expenses.

The contact details of the place of business of the Company are as follows:

No. 1 Shengjin Road, Huanglong Residential District, Wenzhou, Zhejiang, the PRC
Postal Code: 325000

Telephone No.: (86) 577 8877 1689

Facsimile No.: (86) 577 8878 9117

The contact person for the Domestic Shareholders’ Class Meeting is Mr. WANG Jian and his telephone
number is (86) 577 8877 1689.
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APPENDIX | H SHARE AWARD AND TRUST SCHEME

Wenzhou Kangning Hospital Co., Ltd.
H Share Award and Trust Scheme

(Draft)
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H SHARE AWARD AND TRUST SCHEME

1.1

DEFINITIONS AND INTERPRETATION

In the Scheme, unless the context otherwise requires, each of the following words and

expressions shall have the meaning respectively shown opposite to it:

“Actual Selling Price”

“Adoption Date”

“Articles”

“Award”

“Award Letter”

“Award Period”

“Award Shares”

“Board”

“Trading Day”

“Company” or “our Company” or
C‘Group”

the actual price at which the Award Shares are sold
(net of brokerage, stock exchange trading fee, SFC
transaction levy and any other applicable costs) on
vesting of such Award Shares pursuant to the
Scheme or in the case of a vesting when there is an
event of change in control or privatisation of the
Company pursuant to Rule 14.1 of this Scheme, the
consideration receivable under the related scheme
or offer;

the date on which the general meeting approved this
Scheme;

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

an award granted by the Board and/or the Delegatee
to a Selected Participant pursuant to the Scheme,
which may vest in the form of Award Shares or the
Actual Selling Price of the Award Shares paid in
cash in accordance with the terms of the Scheme;

shall have the meaning as set out in Rule 7.2;
the period commencing on the Adoption Date, and
ending on the Trading Day immediately prior to the

10th anniversary of the Adoption Date;

the H Shares certificate granted to a Selected

Participant in an Award;

the board of directors of the Company;

any day on which the stock exchange is open for the
business of dealing in securities;

Wenzhou Kangning Hospital Co., Ltd. together with
its subsidiaries;

— 28 —



APPENDIX |

H SHARE AWARD AND TRUST SCHEME

“connected person”

“Delegatee”

“Director(s)”

“H Shares”

“HK$”

“Hong Kong”

“Listing Rules”

“on-market transaction(s)”

“PRC”

“Remuneration Committee”

“Returned Shares”

has the meaning ascribed thereto under the Listing
Rules;

the person(s) or board committee(s) to which the
Board has delegated its authority;

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

overseas listed foreign shares which are listed on
the Stock Exchange, with a nominal value of
RMB1.00 each;

Hong Kong dollars, the lawful currency of Hong
Kong;

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

the Rules Governing the Listing of Securities on the
Stock Exchange;

the acquisition of H Shares of the Company through
one or more transactions through the facilities of the
Stock Exchange in accordance with the Listing
Rules and any other applicable laws and
regulations;

the People’s Republic of China;

the remuneration committee of the Board of the
Company;

the Award Shares yet to be vested and/or cancelled
under the terms of the Scheme rules, or the H Shares
to be deemed as the Returned Shares pursuant to the
Scheme Rules;
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“Scheme”

“Scheme Rules”

“Selected Participant”

“SFC”

“SFO”

“Shareholder(s)”

“Stock Exchange”

“Trust”

“Trust Deed”

“Trustee”

“Vesting Date”

the H Share Award and Trust Scheme adopted by the
Company in accordance with these Scheme Rules
on the Adoption Date;

the rules set out herein relating to the Scheme as
amended from time to time;

any Eligible Employee who, in accordance with
Rule 6, is approved for participation in the
Employee Share Award Scheme and has been
granted any corresponding Award under the
Scheme;

the Securities and Futures Commission of Hong
Kong;

the Securities and Futures Ordinance of Hong Kong,
as amended, supplemented or otherwise modified
from time to time;

the shareholder(s) of the Company;

The Stock Exchange of Hong Kong Limited;

the trust constituted by the Trust Deed to service the
Scheme;

the trust deed to be entered into between the
Company and the Trustee (as may be restated,
supplemented and amended from time to time);

the trustee appointed by the Company for the
purpose of the Trust, and initially, Trident Trust
Company (HK) Limited, a company incorporated in
Hong Kong and having its registered office at 14th
Floor, Golden Centre, 188 Des Voeux Road Central,
Hong Kong; and

the date or dates, as determined by the Board and/or
the Delegatee on which the Award (or part thereof)
is to vest in the relevant Selected Participant
pursuant to Rule 9.
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1.2. In these Scheme Rules, except where the context otherwise requires:

2.1.

a)

b)

c)

d)

f)

2)

h)

references to Rules are to rules of the Scheme Rules;

references to times of the day are to Hong Kong time;

references to any statutory body shall include the successor thereof and any body
established to replace or assume the functions of the same;

if a period of time is specified as from a given day, or from the day of an act or
event, it shall be calculated exclusive of that day;

a reference to “include”, “includes” and “including” shall be deemed to be followed
by the words “without limitation™;

a reference, express or implied, to statutes, statutory provisions or the Listing Rules
shall be construed as references to those statutes, provisions or rules as respectively
amended or re-enacted or as their application is modified from time to time by other
provisions (whether before or after the date hereof) and shall include any statutes,
provisions or rules of which are re-enacted (whether with or without modification)
and shall include any orders, regulations, instruments, subsidiary legislation, other
subordinate legislation or practice notes under the relevant statute, provision or rule;

words denoting the singular include the plural and vice versa, words importing a
gender shall include every gender; and

unless otherwise indicated, the Board can make determinations in its sole and
absolute discretion and if the Board delegates its authority to administer the Scheme
to the Delegatee, such Delegatee shall enjoy the same sole and absolute discretion.

GENERAL INTRODUCTION AND PURPOSE OF THE SCHEME

The H Share Award and Trust Scheme of Wenzhou Kangning Hospital Co., Ltd. (the
“Company”, together with its subsidiaries, the “



APPENDIX | H SHARE AWARD AND TRUST SCHEME

2.3.

3.1.

4.1.

Company’s instructions. Such H Shares under the Scheme shall not exceed 5% (being
3,730,015 shares) of the total share capital of the Company following the date on which
the mandate of the Scheme is approved or at the date on which the approval of updating
the limit is obtained. The Awards granted to the Selected Participants shall be held by the
Trustee on trust for the benefit of the Selected Participants, and the Trustee shall, for the
purposes of vesting of the Award and upon the instruction of the Board and/or the
Delegatee, release from the Trust the Award Shares to the Selected Participants or sell the
number of Award Shares so vested through on-market transactions at the prevailing
market price and pay the Selected Participants the proceeds arising from such sale in

accordance with Rule 9 and relevant provisions under the Trust Deed.

The purposes of the Scheme are:

a) to attract, motivate and retain extensively skilled and experienced “core backbone
members of the technicians and management” to continuously strive for the
continuing operation and development of the Company in the future;

b) to deepen the reform on the Company’s remuneration system, and to develop and
constantly improve the interests balance mechanism among the Shareholders, the
operational and executive management; and

c) to recognize the contributions of the management and permanent employees of the
Company including the Directors; to encourage, motivate and retain the
management and permanent employees of the Company whose contributions are
beneficial to the continual operation, development and long-term growth of the
Company; and to provide additional incentive for the management and permanent
employees of the Company by aligning the interests of employees, management,
Shareholders to that of the Company as a whole.

CONDITIONS

The scheme is conditional upon the passing of a resolution by the shareholders to approve
the adoption of the Scheme and to authorise the Board and/or its Delegatee and the
Remuneration Committee to grant awards under the Scheme and to procure the transfer
of and otherwise deal with the Award Shares in connection with the Scheme.

EFFECTIVENESS AND DURATION OF THE AWARD

Unless the Board may decide to terminate the Scheme earlier according to these Scheme
Rules, the Scheme will be effective from the Adoption Date with the period of validity
for ten years, and no Award will be granted after the expiry of the period, provided that
the terms and conditions of the Scheme shall be in full force and effect and binding on
all concerned and that Share Awards granted during the period of validity of the Scheme
shall continue to be exercised under the terms and conditions of the grant.
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4.2. Subject to Rules 9.8 and 20, the Scheme shall be valid and effective for the Award Period
(after which no further award will be granted), provided that any Award Shares granted

5.1.

5.2.

prior to the expiration of the Scheme but not yet vested shall continue to be postponed

until the vesting of such Award Shares becomes effective.

ADMINISTRATION

The Scheme shall be subject to the administration of the Board and/or the Delegatee
according to the Rules of the Scheme and the Trust Deed. The Trustee shall hold the Trust

Fund according to the rules under the Scheme and the terms of the Trust Deed.

The Scheme shall be subject to the administration of the following administrative bodies

according to the Rules of the Scheme and the Trust Deed (if applicable):

a)

b)

c)

d)

the general meeting, as the institution vested with the supreme authority of the
Company, is responsible for the consideration and approval of the adoption of the
Scheme. The general meeting may authorize the Board and/or Delegatee to deal with
all matters related to the Scheme to the extent of its authority;

the Board is the institution in charge of the administration of the Scheme in
accordance with the Scheme Rules and where applicable, the Trust Deed. A decision
of the Board and/or the Delegatee shall be final and binding on all persons
concerned. The Remuneration Committee shall be responsible for drafting and
revising the Scheme and submitting the same to the Board for consideration. Upon
consideration and approval of the Scheme, the Board will submit the Scheme to the
general meeting for consideration. The Board and/or Delegatee may handle all
matters related to the Scheme within the authorization by the general meeting;

the independent non-executive Directors are the supervisory institution of the
Scheme and shall express their views on whether the Scheme facilitates the
sustainable development of the Company and whether the Scheme impairs the
interests of the Company and all the Shareholders. The independent non-executive
Directors supervise whether the implementation of the Scheme complies with
relevant laws, regulations, regulatory documents and the Listing Rules, and are
responsible for reviewing the list of the Selected Participants; any grant of an award
to any Directors, chief executive or substantial Shareholder of the Company or its
subsidiaries, or any of their respective associates (as defined in the Listing Rules)
shall be subject to the prior approval of the independent non-executive Directors;
and

the Trust will be constituted to service the Scheme whereby the Trustee shall,
subject to the relevant provisions of the Trust Deed and upon the instruction of the
Company, acquire not more than 3,730,015 H Shares through on-market transactions
with funds to be transferred by the Company to the Trust.
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5.3.

5.4.

5.5.

5.6.

The authority to administer the Scheme may be delegated by the Board to the Delegatee
as deemed appropriate in the sole and absolute discretion of the Board, provided that
nothing in this Rule 5.2 shall prejudice the Board’s power to revoke such delegation at
any time or derogate from the discretion rested with the Board as contemplated in Rule
5.2(b).

Without prejudice to the Board’s general power of administration, the Board and/or the
Delegatee may from time to time appoint one or more administrators, who may be
independent third-party contractors, to assist in the administration of the Scheme, to
whom they may delegate such functions relating to the administration of the Scheme as
they may think fit. The duration of office, terms of reference and remuneration (if any)
of such administrator(s) shall be determined by the Board in its sole and absolute
discretion from time to time.

Without prejudice to the Board’s general power of administration, to the extent not
prohibited by applicable laws and regulations, the Board or its Delegatee may also from
time to time appoint one or more Trustees in respect of granting, administration or vesting

of any Award Shares.

Subject to the Scheme Rules, the Listing Rules and any applicable laws and regulations,
the Board or the Delegatee shall have the power from time to time to:

a) construe and interpret the Scheme Rules and the terms of the Awards granted under
the Scheme;

b) make or vary such arrangements, guidelines, procedures and/or regulations for the
administration, interpretation, implementation and operation of the Scheme,
provided that they are not inconsistent with the Scheme Rules;

¢) decide how the vesting of the Award Shares will be settled pursuant to Rule 9;

d) determine the basis of eligibility of any Eligible Employee for the grant of Awards
from time to time on the basis of their contribution to the development and growth
of the Group or such other factors deemed appropriate;

e) grant Awards to those Eligible Employees whom it shall select from time to time;

f)  determine the terms and conditions of the Awards to be granted;

g) establish, assess and administer performance targets in respect of the Scheme;

h) approve the form and content of an Award Letter;

i)  adjust the number of outstanding Award Shares or accelerate the Vesting Dates of
any Awards pursuant to Rule 14;

j)  exercise any authority as may be granted by the general meeting from time to time;
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5.7.

5.8.

6.1.

k) engage bank(s), accountant(s), lawyer(s), consultant(s) and other professional
parties for the purpose of the Scheme; and

1)) sign, execute, amend and terminate all documents relating to the Scheme, undertake
all procedures relevant to the Scheme and take such other steps or actions to give
effect to the terms of the Scheme.

None of the Directors or any Delegatee shall be personally liable by reason of any
contract or other instrument executed by him/her, or on his/her behalf or for any mistake
of judgment made in good faith, for the purposes of the Scheme, and the Company shall
indemnify and hold harmless each member of the Board and any Delegatee in relation to
the administration or interpretation of the Scheme, against any cost or expense (including
legal fees) or liability (including any sum paid in settlement of a claim with the approval
of the Board) arising out of any act or omission to act in connection with the Scheme
unless arising out of such person’s own wilful default, fraud or bad faith.

In respect of the administration of the Scheme, the Company shall comply with all
applicable disclosure regulations including those imposed by the Listing Rules and all
applicable PRC laws, regulations and rules.

BASIS AND SCOPE OF ELIGIBILITY OF SELECTED PARTICIPANTS

The Board and/or the Delegatee may, in its absolute discretion, from time to time,

determine the eligibility of Participants for the Awards by taking into account the



APPENDIX | H SHARE AWARD AND TRUST SCHEME

c)

is prohibited from acting as a director or member of the senior management of a
company due to occurrence of circumstances as stipulated in the Company Law of
the People’s Republic of China.

6.3. Notwithstanding the provision in Rule 6.1 and Rule 6.2, no grant of any Award Shares to

any Selected Participant may be made and no directions or recommendations shall be

given to the Trustee with respect to a grant of an Award under the circumstances below,

and any such grant so made or any such direction or recommendation so given shall be

null and void to the extent (and only to the extent) that it falls within the circumstances

below:

a)

b)

c)

d)

€)

g)

h)

in any circumstances where the requisite approval from any regulatory authorities or

general meeting has not been granted;

in any circumstances that any member of the Group will be required under
applicable securities laws, rules or regulations to issue a prospectus or other offer
documents in respect of such Award or the Scheme, unless the Board determines

otherwise;

where such grant of Award would result in a breach by any member of the Group or
its directors of any applicable securities laws, rules or regulations in any

jurisdiction;

where such grant of Award would result in a breach of the limit of the Scheme;

after the expiry of the Award Period or after the earlier termination of this Scheme

in accordance with Rule 20 of the Scheme;

where any Director is in possession of unpublished inside information (as defined
under the SFO) in relation to the Company or where any Director reasonably
believes there is inside information which must be disclosed pursuant to Rule
13.09(2)(a) of the Listing Rules and the Inside Information Provisions (as defined
in the Listing Rules) under Part XIVA of the SFO or where dealings by Directors are
prohibited under any code or requirement of the Listing Rules or any applicable

laws, rules or regulations;

during the period of 60 days immediately preceding the publication date of the
annual results of the Group or, if shorter, the period from the end of the relevant

financial year up to the publication date of such results; and
during the period of 30 days immediately preceding the publication date of the

quarterly or half-year results of the Group or, if shorter, the period from the end of
the relevant quarterly or half-year period up to the publication date of such results.
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6.4.

6.5.

7.1.

7.2

In assessing whether to grant an Award to any Eligible Participant (the “Selected
Participant”), the Board and/or the Delegatee will consider a number of factors,
including but not limited to the nature and extent of the contributions made by the
Selected Participant to the Company, the special skills or technical knowledge possessed
by them which are beneficial to the continuous development of the Company, the positive
influence brought by the Selected Participant to the business and development of the
Company. In assessing eligibility of the Selected Participants in respect of the Award, the
Board will consider the factors conducive to the growth of the Company, including,
among others:

a) his/her skills, knowledge, experience, expertise and other relevant personal
qualities;

b) his/her performance, time commitment, responsibilities or employment conditions
and the prevailing market practice and industry standard;

¢) his/her contribution made or expected to be made to the growth of the Company; and
d) his/her educational and professional qualifications, and knowledge in the industry.
The coverage of Selected Participant:

a)  Eligible medical staff working in the Company and/or its subsidiary;

b) Directors (other than independent non-executive Directors);

c¢)  Supervisors;

d) Senior management; and

e) Key management members of the Company and its subsidiaries

AWARD LETTER AND NOTIFICATION OF GRANT OF AWARDS

Subject to the relevant terms and conditions of the Scheme, the number of H Shares to
be awarded may be determined by the Board and/or its Delegatee at its absolute
discretion.

The Company shall issue a letter to each Selected Participant in such form as the Board
and/or the Delegatee may from time to time determine, specifying the Grant Date, the
manner of acceptance of the Award, the value of the Award and/or number of Award
Shares underlying the Award (with the basis on which the number of Award Shares
underlying the Award is arrived at), the reason of the Award, the vesting criteria and

conditions, and the Vesting Date and such other details, terms and conditions as they may
consider necessary and in compliance with this Scheme (each an “Award Letter”).
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7.3.

8.1.

8.2.

8.3.

8.4.

8.5.

9.1.

9.2.

As soon as practicable after the grant of any Award to a Selected Participant, the Company
shall provide a fully executed copy of the Award Letter to the Trustee.

ACQUISITION OF H SHARES BY THE TRUSTEE

Subject to Rules 8.4 and 15.1, the Company shall as soon as reasonably practicable,
transfer to the Trust the necessary funds and instruct the Trustee to acquire H Shares
through on-market transactions at the prevailing market price. Subject to Rule 14 of the
Scheme, the Company shall instruct the Trustee whether or not to apply any Returned
Shares to satisfy any grant of Awards made, and if the Returned Shares, as specified by
the Company, are not sufficient to satisfy the Awards granted, the Company shall, subject
to Rule 8.3 as soon as reasonably practicable, for purposes of satisfying the Awards
granted, transfer to the Trust the necessary funds and instruct the Trustee to acquire
further H Shares through on-market transactions at the prevailing market price.

Where the Trustee has received instructions from the Company to acquire H Shares
through on-market transactions, the Trustee shall acquire such number of H Shares as
instructed by the Company through on-market transactions at the prevailing market price
as soon as reasonably practicable after receiving the necessary funds from the Company.

The Trustee shall only be obliged to transfer Award Shares to Selected Participants under
the Scheme on vesting to the extent that Award Shares are comprised in the Trust.

The Company shall not instruct the Trustee to acquire H Shares through on-market
transactions at the prevailing market price, where (i) such action (as applicable) is
prohibited under the Listing Rules, the SFO, or other applicable PRC laws, regulations
and rules; or (ii) during such periods as stated in Rules 6.3(g) and (h). Where such a
prohibition causes the prescribed timing imposed by the Scheme Rules or the Trust Deed
to be missed, such prescribed timing shall be treated as extended until as soon as
reasonably practicable after the first Business Day on which the prohibition no longer
prevents the relevant action.

All the funds for the implementation of the Scheme come from the Company’s own funds.

VESTING OF AWARD

The Board and/or the Delegatee may from time to time while the Scheme is in force and
subject to all applicable laws, rules and regulations, determine such vesting criteria and
conditions and the Vesting Period.

The vesting schedule and vesting criteria (if any) of any Award granted may be
determined by the Board and/or its Delegatee at its discretion and may be adjusted and
re-determined by the Board and/or its Delegatee from time to time. Unless otherwise
specified in the Award Letter approved by the Board and/or the Delegatee and subject to
the vesting conditions as specified in Rule 9.3 to Rule 9.6 of the Scheme, the specific
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9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

commencement and duration of each vesting period for the share award of H Shares
granted under the Scheme and the Award that may be vested to a Selected Participant for
the respective vesting period shall be specified in the Award Letter approved by the Board
and/or the Delegatee.

Vesting of the Award granted under the Scheme shall meet with the corresponding
conditions and any other vesting conditions as stated in the Award Letter.

If the Selected Participant fails to fulfil the vesting conditions under the scheme of award
grant, all the Award Shares which may otherwise be vested during the respective vesting
periods shall not be vested and shall be held by the Trustee as Returned Shares.

If the Vesting Date is not a Business Day, the Vesting Date shall, subject to any trading
halt or suspension in the H Shares, be the Business Day immediately thereafter.

For the avoidance of doubt, the vesting periods of the Awards granted under any
subsequent grant of the Scheme or the Awards to be satisfied by the application of any
Returned Shares shall be determined by the Board and/or the Delegatee in its sole and
absolute discretion, and shall in any event not extend beyond the then remaining term of
the Award Period at the time of grant.

For the purposes of vesting of the Award, the Board and/or the Delegatee may either:

a) direct and procure the Trustee to release from the Trust the Award Shares to the
Selected Participants by transferring the number of Award Shares to the Selected
Participants in such manner as determined by them from time to time; or

b) to the extent that, at the determination of the Board and/or the Delegatee, it is not
practicable for the Selected Participant to receive the Award in H Shares solely due
to legal or regulatory restrictions with respect to the Selected Participant’s ability to
receive the Award in H Shares or the Trustee’s ability to give effect to any such
transfer to the Selected Participant, the Board and/or the Delegatee will direct and
procure the Trustee to sell, through on-market transactions at the prevailing market
price, the number of Award Shares so vested in respect of the Selected Participant
and pay the Selected Participant the proceeds in cash arising from such sale based
on the Actual Selling Price of such Award Shares as set out in the Vesting Notice.

Except in the circumstances as set out in Rule 9.13, within a reasonable time period as
agreed between the Trustee and the Board from time to time prior to any Vesting Date,
the Board and/or the Delegatee shall send to the relevant Selected Participant a vesting
notice (the “Vesting Notice”). The Board and/or the Delegatee shall forward a copy of the
Vesting Notice to the Trustee and instruct the Trustee the extent to which the Award
Shares held in the Trust shall be transferred and released from the Trust to the Selected
Participant in the manner as determined by the Board and/or the Delegatee, or be sold as

soon as practicable from the Vesting Date.
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9.9.

9.10.

9.11.

9.12.

Except in the circumstances as set out in Rule 9.13, subject to the receipt of the Vesting
Notice and the instructions from the Board or the Delegatee, the Trustee shall transfer and
release the relevant Award Shares to the relevant Selected Participant in the manner as
determined by the Board or the Delegatee or sell the relevant Award Shares within any
time stipulated in Rule 9.9 above and pay the Actual Selling Price to the Selected
Participant within a reasonable time period in satisfaction of the Award.

Any stamp duty or other direct costs and expenses arising on vesting and transfer of the
Award Shares to or for the benefit of the Selected Participants shall be borne by the
Company. Any duty or other direct costs and expenses arising on the sale of the Award
Shares due to the vesting shall be borne by the Selected Participant.

All costs and expenses in relation to all dealings with the Award Shares after vesting and
transfer of the Award Shares to the Selected Participant (as the case may be) shall be
borne by the Selected Participant and neither the Company nor the Trustee shall be liable
for any such costs and expenses thereafter.

Other than the stamp duty to be borne by the Company in accordance with Rule 9.12, all
other taxes (including personal income taxes, professional taxes, salary taxes and similar
taxes, as applicable), duties, social security contributions, impositions, charges and other
levies arising out of or in connection with the Selected Participant’s participation in the
Scheme or in relation to the Award Shares or cash amount of equivalent value of the
Award Shares (the “Taxes”) shall be borne by the Selected Participant and neither the
Company nor the Trustee shall be liable for any Taxes. The Selected Participant will
indemnify the Trustee and all members of the Group against any liability each of them
may have to pay or account for such Taxes, including any withholding liability in
connection with any Taxes. To give effect to this, the Trustee or any member of the Group
may, notwithstanding anything else in these Scheme Rules (but subject to applicable law):

a) reduce or withhold the number of the Selected Participant’s Award Shares
underlying the Award (the number of Award Shares underlying the Award that may
be reduced or withheld shall be limited to the number of Award Shares that have a
fair market value on the date of withholding that, in the reasonable opinion of the
Company is sufficient to cover any such liability);

b) sell, on the Selected Participant’s behalf, such number of H Shares to which the
Selected Participant becomes entitled under the Scheme and retain the proceeds
and/or pay them to the relevant authorities or government agency;

¢) deduct or withhold, without notice to the Selected Participant, the amount of any
such liability from any payment to the Selected Participant made under the Scheme
or from any payments due from a member of the Group to the Selected Participant,
including from the salary payable to the Selected Participant by any member of the
Group; and/or
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10.

10.1.

10.2.

d) require the Selected Participant to remit to any subsidiary, in the form of cash or a
certified or bank cashier’s check, an amount sufficient to satisfy any Taxes or other
amounts required by any governmental authority to be withheld and paid over to
such authority by any subsidiary on account of the Selected Participant or to
otherwise make alternative arrangements satisfactory to the Company for the
payment of such amounts.

The Trustee shall not be obliged to transfer any Award Shares (or pay the Actual Selling
Price of such Award Shares in cash) to a Selected Participant unless and until the Selected
Participant satisfies the Trustee and the Company that such Selected Participant’s
obligations under this Rule have been met.

CHANGES OF CIRCUMSTANCES PERTAINING TO THE SELECTED
PARTICIPANTS

If a Selected Participant ceases to be an eligible Selected Participant due to changes
his/her job position in the Group or the employment by the Company through signing a
re-employment agreement after retirement, the outstanding Award Shares not yet vested
may continue to vest in accordance with the Vesting Dates set out in the Award Letter,
unless the Board and/or the Delegatee determines otherwise in its sole and absolute
discretion. However, if a Selected Participant has a change in job position due to any of
the following reasons:

a) violates laws, violates professional ethics, reveals confidential information of the
Company;

b) causing damages to the interest or reputation of the Company due to the failure to
discharge his/her duties, committing wilful misconduct or other behaviours; or

c¢) the Company terminates his/her employment contract for any of the above reasons,

the Selected Participant shall return all benefits obtained from the vesting of the Award
Shares. In case of serious violations or damages, the Company reserves the right to claim
compensation from the Selected Participant for losses caused by the above reasons and
any outstanding Award Shares not yet vested shall be immediately forfeited, unless the
Board and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of disqualification
from participating in the Scheme due to any of the reasons set forth in Rule 6.2 under
which no one should be considered as a Selected Participant, any outstanding Award
Shares not yet vested shall be immediately forfeited, unless the Board or the Delegatee
determines otherwise in its sole and absolute discretion.
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10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

If a Selected Participant ceases to be an Eligible Employee by reason of leaving the
Company and its subsidiaries due to resignation, expiration or termination of labour
contract, employment or contractual relationship by the Company due to redundancy, any
outstanding Award Shares not yet vested shall be immediately forfeited, unless the Board
and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of retirement based
on national regulations and the rules of the Company and subject to the above Rule 10.1,
any outstanding Award Shares not yet vested shall be immediately forfeited, unless the
Board and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of termination of
labour contract, employment or contractual engagement with the Group or resignation due
to incapacity resulting from work injury, any outstanding Award Shares not yet vested
shall continue to vest in accordance with the Vesting Dates set out in the Award Letter or
other vesting procedures determined by the Board and/or the Delegatee, unless the Board
or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of termination of
labour contract, employment or contractual engagement with the Company and its
subsidiaries or resignation due to incapacity resulting from non-work injury, any
outstanding Award Shares not yet vested shall be immediately forfeited, unless the Board
and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee by reason of death of the
Selected Participant due to work injury, any outstanding Award Shares not yet vested shall
continue to vest in accordance with the Vesting Dates set out in the Award Letter or other
vesting procedures determined by the Board and/or the Delegatee, unless the Board
and/or the Delegatee determines otherwise in its sole and absolute discretion. The
individual performance appraisal results of such Selected Participant will no longer be

included as vesting conditions.

If a Selected Participant ceases to be an Eligible Employee by reason of death of the
Selected Participant not due to work injury, on the date of the occurrence of such event,
any outstanding Award Shares not yet vested shall be immediately forfeited, unless the
Board and/or the Delegatee determines otherwise in its sole and absolute discretion.

If a Selected Participant ceases to be an Eligible Employee for reasons other than those
set out in Rules 10.1 to 10.8, any outstanding Award Shares not yet vested shall be
immediately forfeited, unless the Board and/or the Delegatee determines otherwise in its
sole absolute discretion.
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10.10. In the event that an Award or any part thereof to a Selected Participant vests by reason
of the death of such Selected Participant, the Trustee shall hold such number of Award
Shares as are equal to the vested Award Shares or the Actual Selling Price (hereinafter
referred to as “Benefits”) on trust and to transfer the same to the legal agent of the
Selected Participant within one year of the death of the Selected Participant (or such
longer period as the Trustee and the Company shall agree from time to time) or, if the
Benefits would otherwise become bona vacantia, the Benefits shall be forfeited and cease
to be transferable and such Benefits shall be held by the Trustee as Returned Shares or



APPENDIX | H SHARE AWARD AND TRUST SCHEME

11.3.

Any actual or purported breach of Rules 11.1 and 11.2 shall entitle the Company to cancel
any outstanding Award or part thereof granted to such Selected Participant. For this
purpose, a determination from the legal department of the Company or such other
person(s) delegated this function by the Board, to the effect that the Selected Participant
has or has not breached any of the foregoing shall be final and conclusive as to such
Selected Participant.

Voting right

11.4. A Selected Participant has no right to vote at general meetings of the Company. No

11.5.

12.

12.1.

Selected Participant shall enjoy any of the rights of a shareholder by virtue of the grant
of Awards pursuant to the Scheme, unless and until such Award Shares related to the
Selected Participant are actually transferred to the Selected Participant upon vesting. A
Selected Participant shall have no right to any cash or non-cash income, dividend or
distribution and/or proceeds of non-cash and non-scrip distributions related to the Award
or the Selected Participant, unless the Board and/or the Delegatee determines in its sole
absolute discretion and specifies in the Award Agreement.

The Trustee holding unvested shares, whether directly or indirectly, shall abstain from
voting on matters that require shareholders’ approval under the Listing Rules, unless
otherwise required by law to vote in accordance with the beneficial owner’s direction and
such a direction is given.

INTEREST IN THE ASSETS OF THE TRUST
For the avoidance of doubt:

a) a Selected Participant shall have only a contingent interest in the Award subject to
the vesting of such Award in accordance with Rules 9 and 14;

b) no instructions may be given by a Selected Participant to the Trustee in respect of
the Award or any other property of the Trust and the Trustee shall not follow
instructions given by a Selected Participant to the Trustee in respect of the Award
or any other property of the Trust;

c¢) neither the Selected Participant nor the Trustee may exercise any voting rights
attached to any H Shares held by the Trustee under the Trust (including any Award
Shares that have not yet vested);

d) a Selected Participant shall have no right to any dividend underlying the non-vested
Award Shares or any of the Returned Shares or any dividend, right to any cash or
non-cash income, distribution, sale proceeds of non-cash and non-scrip distributions
underlying the Returned Shares, all of which shall be retained by the Trustee for the
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e)

g)

benefit of the Scheme, including but not limited to the payment of costs in
connection with the operations of the Scheme such as the fees of professional parties
engaged by the Company for the purpose of this Scheme from time to time;

a Selected Participant shall have no rights in the balance of the fractional shares
arising out of consolidation of H Shares (if any) and such H Shares shall be deemed
as Returned Shares for the purposes of the Scheme;

in the case of the death of a Selected Participant, the Benefits shall be forfeited if
no transfer of the Benefits to the legal personal representatives of the Selected
Participant is made within the period prescribed in Rule 10.10 and the legal personal
representatives of the Selected Participant shall have no claims against the Company

or the Trustee; and

in the event a Selected Participant ceases to be an Eligible Employee on or prior to
the relevant Vesting Date and the Award in respect of the relevant Vesting Date shall
lapse or be forfeited pursuant to the Scheme, such Award shall not vest on the
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13.4. The Selected Participant undertakes to the Group that for so long as he/she is employed
by the Company or any other member within the Group he/she will devote his/her full
time and attention to the business of the Group and will use his/her best endeavours to
develop the business and interests of the Group and will not be concerned with any other
(competitive or other) business.

13.5. The Selected Participant undertakes to the Group that he/she will strictly abide by the
post-employment obligations under the employment contract and the proprietary
information and invention agreement entered into with the Company.

14. RIGHTS ISSUE, MERGER, DIVISION AND SHARE DIVIDEND SCHEME
Change in control

14.1. If there is an event of change in control of the Company by way of a merger, a
privatisation of the Company by way of a debt restructuring plan or by way of an offer,
change of actual control of the Company involving reorganization of major assets, the
Company no longer exists after merger with another company, or division of the
Company, the Board and/or the Delegatee shall in its sole and absolute discretion
determine whether the Vesting Dates of any Awards will be accelerated or the Scheme will
be terminated.

For the purpose of Rule 14.1, “control” shall have the meaning as specified in the Codes
on Takeovers and Mergers and Share Buy-backs issued and amended by the SFC from
time to time.

Open offer and rights issue

14.2. In the event the Company undertakes an open offer of new securities, the Trustee shall not
subscribe for any new H Shares. In the event of a rights issue, the Trustee shall seek
instructions from the Company on the steps or actions to be taken in relation to the
nil-paid rights allotted to it and the net proceeds of sale of such rights shall be held as part
of the funds in the Trust.

Bonus warrants

14.3. In the event the Company issues bonus warrants in respect of any H Shares which are held
by the Trustee, the Trustee shall not, unless otherwise instructed by the Company,
subscribe for any new H Shares by exercising any of the subscription rights attached to
the bonus warrants, and shall sell the bonus warrants created and granted to it, and the net
proceeds of sale of such bonus warrants shall be held as funds of the Trust.
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Scrip dividend

14.4.

In the event that the Company undertakes a scrip dividend scheme, the Trustee shall elect
to receive the scrip H Shares and such H Shares will be held as part of the funds in the
Trust. In the event that the Company undertakes a cash or scrip dividend, the Trustee shall
elect to receive cash at any time and it shall be deemed as the cash income of an H Share
held upon the Trust.

Consolidation, sub-division, bonus issue and other distribution plans

145.

14.6.

14.7.

In the event that the Company undertakes a sub-division or consolidation of the H Shares,
corresponding changes will be made to the number of outstanding RSUs that have been
granted provided that the adjustments shall be made in such manner as the Board
determines to be fair and reasonable in order to prevent dilution or enlargement of the
benefits or potential benefits intended to be made available under the Scheme for the
Selected Participants. The Board or the Delegatee shall as soon as practicable after such
sub-division or consolidation has taken effected, notify each such Selected Participant of
the number of RSUs that he/she has become entitled to on vesting after such subdivision
or consolidation (as the case may be).

In the event of any non-cash distribution or other events not referred to above by reason
of which the Board considers an adjustment to an outstanding Award to be fair and
reasonable, an adjustment shall be made to the number of outstanding RSUs of each
Selected Participant as the Board shall consider to be fair and reasonable in order to
prevent dilution or enlargement of the benefits or potential benefits intended to be made
available under the Scheme for the Selected Participant. The Company shall provide such
funds, or such directions on application of the Returned Shares or other funds in the Trust,
as may be required to enable the Trustee to purchase H Shares at the prevailing market
price to satisfy the additional Award.

In the event of other non-cash and non-scrip distributions made by the Company not
otherwise referred to in the Scheme Rules in respect of the H Shares held upon Trust, the
Trustee shall sell such distribution and the net sale proceeds thereof shall be deemed as
cash income of an H Share held upon the Trust.

Voluntary winding-up

14.8.

If notice is duly given by the Company to its shareholders to convene a general meeting
for the purpose of considering a resolution for the voluntary winding-up of the Company
(other than for the purposes of, and followed by, an amalgamation or reconstruction in
such circumstances that substantially the whole of the undertaking, assets and liabilities
of the Company are passed to a successor company) or an order of winding up of the
Company is made, the Board or the Delegatee shall determine at its discretion whether
such RSU shall vest in the Selected Participants and the time at which such RSU shall
vest. If the Board determines that any RSU shall vest, it shall promptly notify the Selected
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Participant and shall use its reasonable endeavours to procure the Trustee to take such
action as may be necessary to transfer the legal and beneficial ownership of the H Shares
underlying the RSUs which are to become vested in such Selected Participant or pay the
sum they would have received in respect of the Awards upon exercise to such Selected
Participant according to the procedures provided in Rule 9.11 as applicable.

Compromise or arrangement

14.9.

15.

If a compromise or arrangement between the Company and its Shareholders or creditors
is proposed in connection with a scheme for the reconstruction of the Company or its
amalgamation with any other company or companies and a notice is given by the
Company to its Shareholders to convene a general meeting to consider and if thought fit
approve such compromise or arrangement and such shareholders’ approval is obtained,
the Board or the Delegatee shall in its sole and absolute discretion determine whether the
Vesting Dates of any Awards will be accelerated.

SCHEME LIMIT, PERSONAL LIMIT AND REFRESHMENT OF LIMIT OF
AWARD SHARES

Scheme Limit

15.1.

15.2.

The maximum limit under the Scheme shall be the highest numbers of H Shares acquired
by the Trustee through on-market transactions at the prevailing market price in
accordance with Rule 8.1 from time to time, and in any event not more than 3,730,015
H Shares (the “Scheme Limit”). The Company shall not make any further grant of the
Award which would otherwise cause the total numbers of such H Shares (excluding the
lapsed Award Shares under the Scheme) in respect of which all the grants are to be made
under the Scheme exceeds the Scheme Limit on the premise of no approvals are obtained
from the Shareholders.

Within the scope of the above Selected Participants, the total number of Award Shares
granted to eligible medical staff (including but not limited to doctors, nurses and other
medical technicians) under the Scheme shall be no less than 40% (inclusive) of the total
number of H-share Award Shares granted under the Scheme. The total number of Award
Shares granted to eligible directors, supervisors and chief executives under the Scheme
shall not exceed 30% of the total number of H-share Award Shares granted under the
Scheme.

Personal Limit

15.3.

The total number of Award Shares granted to all eligible persons under the Scheme and
any other share plans of the Company (including the Award Shares cancelled under the
terms herein, but excluding any Award Shares forfeited) shall not exceed 1% of the share
capital in issue from time to time (the “Personal Limit”).
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16.

16.1.

17.

17.1.

18.

18.1.

18.2.

18.3.

19.

19.1.

19.2.

RETURNED SHARES

The Trustee shall hold Returned Shares to be applied towards future Awards in accordance
with the provisions hereof for the purpose of the Scheme. When H Shares have been
deemed to be Returned Shares under the Scheme Rules, the Trustee shall notify the
Company accordingly.

INTERPRETATION

Any decision to be made under the Scheme, including matters of interpretation with
respect to the Scheme Rules, shall be made by the Board and/or the Delegatee. The Board
shall determine any question of interpretation and settle any dispute arising under or in
connection with this Scheme. The decision by the Board shall be final and binding.

ALTERATION OF THE SCHEME

Subject to the Scheme Limit, the Scheme may be altered or supplemented in any respect
by a resolution of the Board provided that no such amendment shall operate to affect
materially and adversely any subsisting rights of any Selected Participant hereunder. The

altered Scheme shall comply with the applicable provisions of the Listing Rules.

Where the Board alters the Scheme, the independent non-executive Directors shall
express independent opinion on whether the altered Scheme facilitates the sustainable
development of the Company and whether the altered Scheme impairs the interests of the
Company and the Shareholders as a whole.

Subject to the Listing Rules and if the initial grant of the Awards has been approved by
the Board, the Remuneration Committee, independent non-executive directors and/or
shareholders of the Company (as the case may be), any alternations to the terms of the
Awards granted to the grantee shall be approved by the Board, the Remuneration
Committee, independent non-executive directors and/or shareholders of the Company (as
the case may be). This Rule shall not apply to the alternation to the automatic
effectiveness under the existing terms of the Scheme. The altered Scheme shall comply
with the applicable provisions of the Listing Rules.

CANCELLATION OR FORFEITURE OF AWARDS

The Board and/or the Delegatee may in its sole and absolute discretion cancel any Award
that has not vested or been forfeited, provided that it shall not affect the subsisting rights
of any Selected Participant.

Unless otherwise waived by the Board, in the event that the vesting conditions (if any)
specified in an Award Letter are not fully satisfied prior to or on the relevant Vesting Date,
the award of the RSU shall lapse, such RSU shall not vest on the relevant Vesting Date
and the Selected Participant shall have no claims against the Company, any other member
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20.

20.1.

21.

211

of the Group, the Board, the Delegatee, the Trust or the Trustee; and in the event that the
Selected Participant ceases to be an Eligible Person on or prior to the relevant Vesting
Date in accordance with Rule 10 of the Scheme and the Award in respect of the relevant
Vesting Date shall lapse or be forfeited pursuant to the Scheme, such Award shall not vest
on the relevant Vesting Date and the Selected Participant shall have no claims against the
Company, any other member of the Group, the Board, the Delegatee, the Trust or the
Trustee, unless the Board or the Delegatee determines otherwise at its sole and absolute
discretion.

TERMINATION OF THE SCHEME

Subject to Rule 4, the Scheme shall terminate on the earlier of:

a) the end of the Award Period except in respect of any non-vested Award Shares
granted hereunder prior to the expiration of the Scheme, for the purpose of giving
effect to the vesting of such Award Shares or otherwise as may be required in
accordance with the provisions of the Scheme; or

b) such date of early termination as determined by the Board. For the avoidance of
doubt, the change in the subsisting rights of a Selected Participant in this Rule refers
solely to any change in the rights in respect of the RSUs already granted to a
Selected Participant. On the last trading day following the settlement, lapse,
forfeiture or cancellation (as the case may be) under the Scheme, the Trustee shall
(1) sell outstanding Awards remaining in the Trust within a reasonable time period
as agreed between the Trustee and the Company upon receiving notice of the
settlement, lapse, forfeiture or cancellation (as the case may be) (or such longer
period as the Company may otherwise determine), and remit all cash and net
proceeds of such sale referred to in this Rule and other funds remaining in the Trust
(after making appropriate deductions in respect of all disposal costs in accordance
with the Trust Deed) to the Company; or (ii) return the outstanding balance of the
H Shares remaining in the Trust to the Group in the manner as instructed by the
Board or the Delegatee, subject to the compliance with the Listing Rules or any
applicable rules and regulations.

MISCELLANEOUS

The Scheme shall not form part of any contract of employment between the Company or
any Subsidiary and any Eligible Employee, and the rights and obligations of any Eligible
Employee under the terms of his/her office or employment shall not be affected by his/her
participation in the Scheme or any right which he/she may have to participate in it and
the Scheme shall afford such Eligible Employee no additional rights to compensation or
damages in consequence of the termination of such office or employment for any reason.
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21.2.

21.3.

The Company shall bear the costs of establishing and administering the Scheme,
including, for the avoidance of doubt, costs arising from communication as referred to in
Rule 21.3, expenses incurred in the purchase of H Shares by the Trustee and stamp duty
and normal registration fee (i.e. not being fee chargeable by the share registrar of any
express service of registration) in respect of the transfer of H Shares to Selected
Participants on the relevant Vesting Date. For the avoidance of doubt, the Company shall
not be liable for any Tax or expenses of such other nature payable on the part of any
Eligible Employee in respect of any sale, purchase, vesting or transfer of H Shares (or
cash amount of equivalent value being paid), other than for any withholding tax liability

of the Company or any member of the Group under applicable laws.

Any notice or other communication between the Company and any Eligible Employee

may be given by sending the same by prepaid post or by personal delivery to, in the case
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21.8.

21.9.

21.10.

2111

Save as specifically provided herein, the Scheme shall not confer on any person any legal
or equitable rights (other than those constituting and attaching to the Award Shares
themselves) against the Group directly or indirectly or give rise to any cause of action at
law or in equity against the Group. No person shall, under any circumstances, hold the
Board or the Delegatee and/or the Company liable for any costs, losses, expenses and/or
damages whatsoever arising from or in connection with the Scheme or the administration
thereof.

In the event that an Award lapses in accordance with the Scheme Rules, no Selected
Participants shall be entitled to any compensation for any loss or any right or benefit or
prospective right or benefit under the Scheme which he/she might otherwise have
enjoyed.

The Scheme shall operate subject to the Articles and to any restrictions under any
applicable laws, rules and regulations.

By participating in the Scheme, the Selected Participant consents to the holding,
processing, storage and use of personal data or information concerning him/her by any
member of the Group, the Trustee or other third party service provider, in Hong Kong or
elsewhere, for the purpose of the administration, management or operation of the Scheme.
Such consent permits, but is not limited to, the following:

a) the administration and maintenance of records of the Selected Participant;

b) the provision of data or information to members of the Group, the Trustee,
registrars, brokers or third-party administrators or managers of the Scheme, in Hong
Kong or elsewhere;

¢) the provision of data or information to future purchasers or merger partners of the
Company, the Selected Participant’s employing company, or the business in which
the Selected Participant works;

d) the transfer of data or information about the Selected Participant to a country or
territory outside the Selected Participant’s home country which may not provide the
same statutory protection for the information as his/her home country; and

e) in the case where an announcement is required to be made or a circular is required
to be despatched pursuant to the Listing Rules or other applicable laws, rules and
regulations for the purposes of granting an Award, the disclosure of the identity of
such Selected Participant, the number of Award Shares and the terms of the Award
granted and/or to be granted and all other information as required under the Listing
Rules or other applicable laws, rules and regulations.

The Selected Participant is entitled, on payment of a reasonable fee, to a copy of the

personal data held about him/her, and if such personal data is inaccurate, the Selected
Participant has the right to have it corrected.
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22. DISPUTE RESOLUTION
22.1. The Board shall determine any question of interpretation and settle any dispute arising

under or in connection with this Scheme. In such matters, the Board’s decision shall be

final.
23. GOVERNING LAW

23.1. The Scheme shall be governed by and construed in accordance with the laws of Hong
Kong Special Administrative Region of the People’s Republic of China.
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COMPARISON TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

Article 1 To safeguard the legitimate
rights and interests of Wenzhou
Kangning Hospital Co., Ltd. (the
“Company”) and its shareholders and
creditors, and to regulate organization
and acts of the Company, these
Articles of Association are formulated
pursuant to the Company Law of PRC
(the “Company Law”), the Securities
Law of PRC (the “Securities Law”),
the Special Provisions of the State
Council on the Overseas Offering and
Listing of Shares by the Joint Stock
Limited Companies (the “Special
Provisions”), the Mandatory
Provisions for Articles of Association
of Companies to be Listed Overseas,
Articles  of

Association of Listed Companies, the

the Guidelines on

Letter of Opinions on Supplements
and Amendments to the Articles of
Association of Companies Listed in
Hong Kong, the Reply of the State
Council on the Adjustment of the
Notice Period of the General Meeting
and Other Matters Applicable to the
Overseas Listed Companies (Guo Han
2019 No. 97), the Rules Governing
the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the
“Listing Rules”), and other relevant

provisions.

Article 1 To safeguard the legitimate
rights and interests of Wenzhou
Kangning Hospital Co., Ltd. (the
“Company”) and its shareholders and
creditors, and to regulate organization
and acts of the Company, these
Articles of Association are formulated
pursuant to the Company Law of PRC
(the “Company Law”), the Securities
Law of PRC (the “Securities Law”),

be Soseial Provis ¢ tho ¢
Coueilon the-0 Offerineand
Listingof Shares_bv_the Joint Stoel
Lismited s (the_“Copoial

i)
9

Provisionsf los of .
the Guidelines on Articles of
Association of Listed Companies, the

2049-Ne—97)—the Rules Governing
the Listing of Securities on The Stock

Exchange of Hong Kong Limited (the
“Listing Rules”), and other relevant

provisions.

The deletion was
made due to the
repeal of the
relevant regulations
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COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

the State Council or the authorities
authorized by the State Council.

No. Before amendment After amendment Reason
for amendment
Article 2 ... Article 2 ...
with  the  Business  License | with ~ the  Business  License
(registration number 33030000004 (registratton—————number
2 | 4161) granted. 330300000044+6+Unified social /
credit code: 91330300254421649G)
...... granted.
Article 9 ... Article 9 ... The amendment was
made accordingly
Without prejudice to the provisions of | Witheutprejudiceto-theprovisiensof | due to the original
Article 244, and according to these Artiele244—and-Aaccording to these Article 244 is
Articles  of  Association,  one Articles  of  Association, one required to be
shareholder may sue the other | shareholder may sue the other deleted as the
shareholders, and the shareholders shareholders, and the shareholders Mandatory
3 | may sue the Company’s directors, | may sue the Company’s directors, Provisions for
supervisors and senior management. supervisors and senior management. Articles of
The shareholders may sue the | The sharcholders may sue the Association of
Company. The Company may sue the | Company. The Company may sue the Companies to be
shareholders, directors, supervisors shareholders, directors, supervisors |Listed Overseas (the
and senior management. and senior management. “Mandatory
Provisions”) was
............ abolished
Article 13 The Company shall have This article was
ordinary shares at all times. It may deleted as the
have other classes of shares as Mandatory
needed, upon approval by the Provisions was
authorities authorized by the State abolished, and the
Council. serial numbers of
4 / the subsequent
articles was
amended
accordingly, which
is also applicable to
the same situation
below
Article 16 The Company may issue | Article 165 The Company may issue The corresponding
shares to investors inside the PRC and | shares to investors inside the PRC and
. . . ) amendment was
investors outside the PRC wupon | investors outside the PRC upon
. . . . made as the
approval of the securities regulatory | approval by or registration with the .
.. . . ” regulations on the
5 authorities under the State Council. securities regulatory authorities under

supervision and
management of
share issuance were
revised
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COMPARISON TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

Article 17 The shares issued by the
Company to investors inside the PRC
for subscription in Renminbi shall be
referred to as “domestic shares”. The
shares issued by the Company to
PRC for
subscription in foreign currency shall

investors  outside the
be referred to as “foreign shares”. The
foreign shares that are listed overseas
shall be referred to as “overseas-listed
foreign shares”. A holder of domestic
shares and a holder of overseas-listed
foreign shares are both holders of
ordinary shares and shall have the
same obligations and rights.

Approved by securities regulatory
authorities under the State Council,
the Company’s domestic shares may
be listed and traded on an overseas
stock exchange and converted into
overseas-listed foreign shares. Upon
conversion of such shares into
overseas-listed foreign shares, listing
and trading of such shares on overseas
stock exchanges shall comply with the
regulatory procedure, regulations and
requirements of the foreign security
markets. The conversion of domestic
shares into overseas-listed foreign
shares and listing on an overseas stock
shall not

convening of a general meeting or

exchange require the

class  meeting. The converted
overseas-listed foreign shares shall
belong to the same class of shares as
the existing overseas- listed foreign

shares.

Article 176 The shares issued by the
Company to investors inside the PRC
for subscription in Renminbi shall be
referred to as “domestic shares”. The
shares issued by the Company to
PRC for
subscription in foreign currency shall

investors  outside the
be referred to as “foreign shares”. The
foreign shares that are listed overseas
shall be referred to as “overseas-listed
foreign shares”. A holder of domestic
shares and a holder of overseas-listed
foreign shares are both holders of
ordinary shares and shall have the
same obligations and rights.

As filed with securities regulatory
authorities under the State Council,
the Company’s domestic shares may
be listed and traded on an overseas
stock exchange and converted into
overseas-listed foreign shares. Upon
conversion of such shares into
overseas-listed foreign shares, listing
and trading of such shares on overseas
stock exchanges shall comply with the
regulatory procedure, regulations and
requirements of the foreign security
markets. The conversion of domestic
shares into overseas-listed foreign
shares and listing on an overseas stock
shall not
convening of a general meeting eor
elass—meeting. —The—eenverted
everseas-listed—foreign—shares—shall
belongto-the-same—eclass-of shares—as

] - isted_forei
shares:

exchange require  the

The corresponding
amendment was
made as the
regulations on the
supervision and
management of
share issuance were
revised
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COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Reason
No. Before amendment After amendment
for amendment
Article 18 As approved by the | Article 187 As—approved—by—the
approval authorities of the Company | appreval-autherities—oftheCompany
authorized by the State Council, | autherized—by—the—State—Ceunetl;
50,000,000 ordinary shares were 50,000,000 ordinary shares were
issued to the promoters of the | issued to the promoters of the
Company upon establishment of the | Company upon establishment of the
Company. Promoters and their | Company. Promoters and their
respective shares subscribed are set | respective shares subscribed are set
out as follows: out as follows:
No Name of |Shareholding | Percentage of No Name of |Shareholding | Percentage of
"| promoters (share) | shareholding promoters (share) | shareholding
1. | Guan Weili 19,810,250 39.6205% | | 1. | Guan Weili 19,810,250 39.6205%
2. | Guangzhou 13,416,750 26.8335% | |2. | Guangzhou 13,416,750 26.8335%
GL Capital GL Capital
Investment Investment The amendment was
Fund L.P. Fund L.P. .
made with reference
3. | Wang 5,304,350 10.6087% | |3. | Wang 5,304,350 10.6087% L
Hongyue Hongyue to the Guidelines on
4. | Wang 3,794,500 7.5890% | |4. | Wang 3,794,500 7.5890% Articles of
7 Lianyue Lianyue Association of
5. | Beijing 3,347,750 60.6955% | |5. |Beijing 3,347,750 6.6955% . .
CDH Weixin CDH Weixin Listed Companies
Venture Venture (the “Guidelines on
Capital L.P. Capital L.P. Articles of
6. |Beijing 2326400]  46528% | | 6. | Beijing 2306400 46528% ricles 0
CDH Weisen CDH Weisen Association”)
Venture Venture
Capital L.P. Capital L.P.
7. | Ningbo 1,543,000 3.0860% | |7. |Ningbo 1,543,000 3.0860%
Xinshi Xinshi
Kangning Kangning
Investment Investment
Management Management
L.P. L.P.
8. | Ningbo Enci 258,000 0.5160% | |8. |Ningbo Enci 258,000 0.5160%
Kangning Kangning
Investment Investment
Management Management
L.P. L.P.
9. | Ningbo 199,000 0.3980% | |9. |Ningbo 199,000 0.3980%
Renai Renai
Kangning Kangning
Investment Investment
Management Management
L.P. L.P.
Total 50,000,000 100% | | Total 50,000,000 100%
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Reason
No. Before amendment After amendment
for amendment
Upon the increase in the registered | Upen—the—inerease—in—the—registered
capital in March 2015, the name of eapital-tn—Mareh2045—the—name—of
shareholders of the Company, number | sharcholders-efthe-Company, number
of subscribed shares and their | ef—subseribed—shares—and—their
proportion in the share capital are set | propertion—in-theshare-eapital-are-set
out as follows: out-as—foHows:
No Name of |Shareholding | Percentage of No- Name of | Sharzholding Percentage of
"| promoters (share) | shareholding “| prometers | {share} | shareholding
1. | Guan Weili 19,810,250 315194% | | | Guan-Weik 19:840.250 375494%
2. | Guangzhou 15,384,541 29.1374% | | % | Guangzhew 15:384:544 2041374%
GL Capital GE—Capital
Investment Investment
Fund L.P. Pund-E-P
3. | Wang 5,304,350 10.0461% | |3 | Wang 5304350 1046+
Hongyue Hengyne
4. | Beijing 3,838,754 7.2704% | | 4 | Beijing 383854 F2T04%
CDH Weixin CDH-Weixin
Venture Venture
Capital LP. CapitaH LR
5. | Wang 3,794,500 7.1860% | |5 | Wang 3:794:508 TH866%
Lianyue Lianyte
6. |Beijing 2,667,605 5.0523% | |6 | Beiiine 2667605 505236
CDH Weisen CBH-Weisen
Venture Vesture
Capital L.P. CapitaHR
7. | Ningbo 1,543,000 2.9223% | | | Ningho 543,600 2.0223%
Xinshi Xinsht
Kangning Kangning
Investment Trvestment
Management Management
L.P. 183
8. | Ningbo Enci 258,000 0.4880% | | & | NingboEnet 258:000 0-4886%
Kangning Kanening
Investment rvestment
Management Managesent
L.P. R
9. | Ningbo 199,000 0.3769% | |9 | Ninghe 199:000 0:3769%
Renai Renat
Kangning Kangning
Investment Tnvestment
Management Management
L.P. 1813
Total 52,800,000 100% | | Fotat 52:800-000 100%
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COMPARISON TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

ooooooooboob@oony).

No. Before amendment After amendment Reason
for amendment
Article 19 Upon the establishment of | Article 198 Upon the establishment of
the Company, as approved by China | the Company, as approved by China
Securities Regulatory Commission | Securities Regulatory Commission
(the “CSRC”) and the Hong Kong | (the “CSRC”) and the Hong Kong
Stock Exchange, the Company has | Stock Exchange, the Company has
issued not more than 20,240,000 H issued not more than 20,240,000 H
shares (including H shares issued | shares (including H shares issued
upon the exercise of the Over- | upon the exercise of the Over-
allotment Option). allotment Option).
In  August 2018, the Company | I—August—2048;—the—Company
completed a non-public issue of | eompleted—a—mnon-public—issue—of
2,460,000 domestic shares to Wenzhou | 2:460,000-demesticsharesto-Wenzhou
. . The amendment was
Zhenyan  Kangning  Investment | Zhenyan—Kansning—Investment made with reference
8 Management L.P. (DOOOOOO0O Management EP—-HHHHHHHH- o the Guidelines on
0ooobOo@boon)), Wenzhou | BHHEBHBBHB-HH)—Wenzheu Articles of
Jiamei Kangning Investment | Jiamei—Kangning—JInvestment Association
Management L.P. (00000000 Management—EP—FHHEF-5-HH-
oooobo@oboon)), Wenzhou | HEEHHEEHEBHH)—Wenzheu
Enquan Kangning Investment | Enquap—Kangning—Investment
Management L.P. (00000000 Management ER(H-HHH-H-H-HH-
0000D0O0@bOOn)), Wenzhou | BHBHBBHB-HEH)—Wenzhou
Jiate Kangning Investment | Jate——Kangning—Investment
Management L.P. (UOOOOOOO Management P—-HHHHHHHH-
oooobog@oooy and | BEHBEHEHHE)—0nd
Wenzhou  Shouwang  Kangning | Wenzhou——Sheuwang—Kangning
Investment Management L.P. (0 0O Investment-Management-1-P—(H5-H-

—59 —




APPENDIX |1

COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

Upon completion of the aforesaid
transfer of domestic shares, the
Company has a registered capital of
RMB74,600,300. The shareholding
structure is as follows: 74,600,300
ordinary shares, comprising
19,340,300 H shares and 55,260,000

domestic shares, which include:

U ot - : ¥
e —et—domeste—drre—t The
Company currently has a registered
capital of RMB74,600,300. The
shareholding structure is as follows:
74,600,300 ordinary shares,
comprising 19,340,300 H shares and
55,260,000 domestic shares;—which

Name of
shareholders

Shareholding
(shares)

Percentage of

No. shareholding

Sharchelding | Percentage-of

Ne: sharcholding

1. | Guan Weili 18,350,250 24.5981%

t 24:5961%

2. | Central 10.0089%
Enterprises
