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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



DEFINITIONS

“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



DEFINITIONS

“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. ( {{ft
MR R PR A IR A Rl E R ar sk F A ), as
amended, supplemented or otherwise modified from time
to time

the Rules of Procedures for the General Meetings of
Wenzhou Kangning Hospital Co., Ltd. ( <N FE =B
Wt A IRA FIBOR R G ek AA]D) ), 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.

( ClIMFRZ R BB A IRA R g R EHAD ), 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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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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II.

).

(ID).

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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(III). Tax

Proposed Interim Dividend. In accordance with the Enterprise Income Tax Law of
the People’s Republic of China (1% A\ RALANE £ 138i%) 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%.
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III. 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)
( RN PR Bt IR A A BRS AR AR FLAF(2023-20274F) BOR IR BIE]) ) (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:

(I). 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.

(IT). 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.

(III). The Shareholders’ Return Plan for the Next Five Years (2023-2027)

1. The Company may adopt cash, shares, combination of cash and shares or other
forms permitted by laws and regulations in profit distribution.

2. The Company shall, in principle, distribute dividends at least once a year for the
next five years. The Board may additionally propose to declare interim dividends in
accordance with the current profit level, cash flow, development stage and capital
requirements of the Company.
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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.
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6. 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
policies in accordance with the procedures under the Articles.

7. If the Company’s operating revenue grows rapidly and the Board believes that the
Company’s share price does not match the size of its share capital, it may propose
the implementation of a share dividend distribution plan on the basis of meeting the
aforesaid conditions for cash dividend distribution, and, after consideration and
approval by the Board and the Supervisory Committee, submit it to the general
meeting of the Company for consideration and approval. The distribution of
dividends by the Company shall not exceed the scope of accumulated distributable
profits.

(IV). Decision-Making Process of the Profit Distribution Plan

(V).

The Board shall, in the process of formulating the profit distribution proposal in
accordance with the profit distribution policy, form the profit distribution proposal on the
basis of considering the continuous, stable and scientific returns to all Shareholders. The
profit distribution proposal shall include a description of the plan for the use of retained
undistributed profits. The profit distribution plan shall be submitted to the general
meeting of the Company for consideration after being passed by the Board and the
Supervisory Committee.

Formulation Cycle and Relevant Decision-Making Mechanism of the Shareholders’
Return Plan

I. The Company shall review the Plan on a regular basis and make an assessment of
the Company’s profit distribution policy based on the opinions of Shareholders,
independent Directors and the Supervisory Committee. If, after assessment, it is
deemed necessary to adjust the Plan, the Company shall determine the dividend and
return plan for Shareholders for that period of time according to the relevant
assessment opinions, and submit it to the general meeting of the Company for voting
by way of ordinary resolution.

2. The Board shall, in accordance with the Plan, take into account specific operating
data, fully consider the profit level, cash flow, development stage and current capital
requirements of the Company, and incorporate the opinions of Shareholders,
independent Directors and the Supervisory Committee, formulate an annual or
interim dividend distribution plan and implement it after it has been approved by
voting at the general meeting of the Company.

— 10 =
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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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II.

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.
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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.
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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.

VII. 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.

VIII. 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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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

— 18 =



NOTICE OF THE FIRST EXTRAORDINARY GENERAL MEETING FOR THE YEAR 2023

mMNEEERRKR D ERAE]
Wenzhou Kangning Hospital Co., Ltd.

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

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
District, Wenzhou, Zhejiang Province, the People’s Republic of China (the “PRC”) at 2:00
p-m. on Wednesday, September 27, 2023 for the purposes of considering and, if thought fit,

passing the following resolutions. In this notice, unless the context otherwise requires, terms

used herein shall have the same meanings as defined in the Company’s circular dated
September 8, 2023 (the “Circular”).

RESOLUTIONS TO BE CONSIDERED AND APPROVED AT THE EGM

By way of ordinary resolutions:

(D

(2)

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

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

By way of special resolutions:

(3)

(4)

(5)

(6)

(7

(&)

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

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;

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

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

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

To consider and approve the proposed amendments to the Rules of Procedures for
Meetings of the Supervisory Committee.
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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.
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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).

4. 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.

—21 -



NOTICE OF THE FIRST H SHAREHOLDERS’ CLASS MEETING FOR THE YEAR 2023

mMNEEERRKR D ERAE]
Wenzhou Kangning Hospital Co., Ltd.

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

NOTICE OF THE FIRST H SHAREHOLDERS’ CLASS MEETING
FOR THE YEAR 2023

NOTICE IS HEREBY GIVEN that the first class meeting for H Shareholders for the
year 2023 (the “H Shareholders’ Class Meeting”) 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 District, Wenzhou, Zhejiang Province, the PRC, on
Wednesday, September 27, 2023 immediately after the conclusion of the first extraordinary
general meeting of the Company for the year 2023 (the “EGM”) to be convened and held on
the same date at the same place for the purposes of considering and, if thought fit, passing the
following resolutions. In this notice, unless the context otherwise requires, terms used herein
shall have the same meanings as defined in the Company’s circular dated September 8, 2023
(the “Circular”).

RESOLUTIONS TO BE CONSIDERED AND APPROVED
AT THE H SHAREHOLDERS’ CLASS MEETING

By way of special resolutions:
(1) To consider and approve the proposed amendments to the Articles of Association;

(2) To consider and approve the proposed amendments to the Rules of Procedures for
General Meetings;

(3) To consider and approve the proposed amendments to the Rules of Procedures for
Board Meetings; and

(4) To consider and approve the proposed amendments to the Rules of Procedures for
Meetings of the Supervisory Committee.

Details of the above resolutions proposed at the H Shareholders’ Class Meeting are
contained in the Circular, which is available on the 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.
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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

mMNEEER KD ERAE]
Wenzhou Kangning Hospital Co., Ltd.

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

NOTICE OF THE FIRST DOMESTIC SHAREHOLDERS’ CLASS MEETING
FOR THE YEAR 2023

NOTICE IS HEREBY GIVEN that the first class meeting for Domestic Shareholders for
the year 2023 (the “Domestic Shareholders’ Class Meeting”) 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 District, Wenzhou, Zhejiang Province, the PRC, on
Wednesday, September 27, 2023 immediately after the conclusion of the first extraordinary
general meeting of the Company for the year 2023 (the “EGM”) and the conclusion of the first
class meeting for H Shareholders of the Company for the year 2023 (the “H Shareholders’
Class Meeting”) to be convened and held on the same date at the same place for the purposes
of considering and, if thought fit, passing the following resolutions. In this notice, unless the
context otherwise requires, terms used herein shall have the same meanings as defined in the
Company’s circular dated September 8, 2023 (the “Circular”).

RESOLUTIONS TO BE CONSIDERED AND APPROVED AT THE
DOMESTIC SHAREHOLDERS’ CLASS MEETING

By way of special resolutions:
(I) To consider and approve the proposed amendments to the Articles of Association;

(2) To consider and approve the proposed amendments to the Rules of Procedures for
General Meetings;

(3) To consider and approve the proposed amendments to the Rules of Procedures for
Board Meetings; and

(4) To consider and approve the proposed amendments to the Rules of Procedures for
Meetings of the Supervisory Committee.

Details of the above resolutions proposed at the Domestic Shareholders’ Class Meeting
are contained in the Circular, which is available on the 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.
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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 I H SHARE AWARD AND TRUST SCHEME

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

(Draft)
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APPENDIX I

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;
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“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.

2.1.

2.2.

In these Scheme Rules, except where the context otherwise requires:

a) references to Rules are to rules of the Scheme Rules;

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

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

d) 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;

e) areference to “include”, “includes” and “including” shall be deemed to be followed
by the words “without limitation™;

f)  areference, 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;

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

h) 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 “Group”) is a share award of H Shares
and trust scheme established by the Group to award Eligible Employees, who could be
core backbone members, Directors, supervisors, senior management and key management
personnel of the Group.

A Trust Deed will be entered into between the Company and the Trustee, being Trident
Trust Company (HK) Limited initially. Pursuant to the Trust Deed, the Trust will be
constituted to service the Scheme whereby the Trustee shall assist with the administration
of the Scheme and shall, subject to the relevant provisions of the Trust Deed and upon the
instruction of the Company, acquire H Shares through on-market transactions in
accordance with Rule 8 and such Shares shall be acquired by the Trust through the funds
transferred by the Company and shall be retained and disposed of by the Trustee at the
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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.

6.2.

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
Participants’ contribution to the development of the Company and, subject to Rule 6.3,
grant an Award to such Selected Participant during the Award Period conditional upon
fulfilment of terms and conditions of the Awards as the Board or its Delegatee determines
from time to time.

The Selected Participants are determined in accordance with the Company Law of the
People’s Republic of China, the Securities Law of the People’s Republic of China and
other applicable laws, regulations and regulatory documents and the relevant provisions
of the Articles, together with the Company’s actual circumstances and matters including
the present and expected contribution of the relevant Selected Participant to the Group.

No one should be considered as a Selected Participant of the Scheme if he/she:

a) has been deemed as an inappropriate candidate for equity incentive plans or similar
plans of a listed company by any securities regulatory bodies with authority in the
most recent 12 months;

b) has been imposed with penalties or is banned from trading securities by securities

regulatory bodies due to material non-compliance with laws or regulations in the
most recent 12 months; or
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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.

10.11.

10.12.

10.13.

11.

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
funds of the Trust for the purposes of the Scheme. Notwithstanding the foregoing, the
Benefits held upon the trusts hereof shall until transfer is made in accordance herewith
be retained and may be invested and otherwise dealt with by the Trustee in every way as
if they had remained part of the Trust.

A Selected Participant shall be deemed retired on the following dates: reaching the
retirement age under laws, his/her service agreement or any retirement policies of the
Company applicable to him/her from time to time. In case of no such retirement clauses
applicable to the Selected Participant, it shall be approved by the Board.

The Company shall, from time to time, inform the Trustee in writing, the date in which
such Selected Participant ceases to be an Eligible Employee and any amendments to the
terms and conditions of the Award granted to such Selected Participant (including the
number of Award Shares granted).

If a Selected Participant’s employment relationship with the Group is terminated by any
reason, (i) all Award Shares so vested shall be sold, through on-market transactions at the
prevailing market price, within 24 months of such termination of employment
relationship with the Group; and (ii) after the expiry of the 24 month period as set out in
Rule 10.13(i), the Company reserves the right to direct and procure the Trustee to sell,
on-market and at the prevailing market price, all Award Shares so vested but not sold by
the Selected Participant pursuant to Rules 9 and 10.13(i).

TRANSFERABILITY AND OTHER RIGHTS TO AWARD SHARES

Transferability

1L.1.

11.2.

Any Award Shares vested shall not be assignable or transferable for six months beginning
the Vesting Date of that part of the Award Shares.

Any Award granted hereunder but not yet vested shall be personal to the Selected
Participant to whom it is made and shall not be assignable or transferable and no Selected
Participant shall in any way sell, transfer, charge, mortgage, encumber or create any
interest in favour of any other person over or in relation to any Award Shares, or enter into

any agreement to do so.
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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.

11.5.

12.

12.1.

A Selected Participant has no right to vote at general meetings of the Company. No
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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13.

13.1.

13.2.

13.3.

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;

e) 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;

f) 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

g) 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
relevant Vesting Date and the Selected Participant shall have no claims against the
Company or the Trustee, unless the Board or the Delegatee determines otherwise in
its sole and absolute discretion.

RESTRICTIVE COVENANTS

By accepting any Award granted pursuant to the Scheme, a Selected Participant shall be
deemed to have made the restrictive covenants set forth in this Rule 13 to and for the
benefit of the Group.

The Selected Participant hereby undertakes to the Group that he/she will not at any time
whilst an employee, director, shareholder or otherwise interested in the Group (save in so
far as is reasonably necessary to fulfil his/her duties to the Group) or at any time
thereafter, directly or indirectly use or disclose or communicate to any person any
information concerning the affairs, business methods, processes, systems, inventions,
plans or research and development of the Group or those of its customers, clients or
suppliers and which may be reasonably regarded as being confidential to the Group or to
such persons (other than information which he/she is required to be disclosed by law or
which is for the relevant time being in the public domain other than by reason of wrongful
disclosure of the same by him/her) and will use his/her best endeavours to prevent the

publication or disclosure of any such information by any third party.

The Selected Participant undertakes to the Group that he/she will not, except with the
prior written approval of the Company, be directly or indirectly concerned with or
engaged or interested in any other business which is in any respect in competition with
or similar to the business of the Group during his/her employment with the Group.
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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. 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.

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

Scheme Limit

15.1. 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.

15.2. 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.

214.

21.5.

21.6.

217

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
of the Company, its registered office in Hong Kong or the PRC or such other address as
notified to the Eligible Employee from time to time and in the case of an Eligible
Employee, his/her address as notified to the Company from time to time or by hand
delivery. In addition, any notice (including the Vesting Notice) or other communication
from the Company to any Eligible Employee or Selected Participant may be given by any
electronic means through the Trustee, as the Board considers appropriate.

Any notice or other communication served by post shall be deemed to have been served
24 hours after the same was put in the post. Any notice or other communication served
by electronic means shall be deemed to have been received on the day following that on
which it was sent.

The Company shall not be responsible for any failure by any Eligible Employee to obtain
any consent or approval required for such Eligible Employee to participate in the Scheme
as a Selected Participant or for any Tax, expenses, fees or any other liability to which an
Eligible Employee may become subject as a result of participation in the Scheme.

Each and every provision hereof shall be treated as a separate provision and shall be
severally enforceable as such in the event of any provision or provisions being or
becoming unenforceable in whole or in part. To the extent that any provision or provisions
are unenforceable they shall be deemed to be deleted from these Scheme Rules, and any
such deletion shall not affect the enforceability of the Scheme Rules as remain not so
deleted.

For the avoidance of doubt, the Scheme does not constitute a share scheme involving the
issue of new shares under Chapter 17 of the Listing Rules.
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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”),
he_Special_Provisi ¢ the S

Couneilonthe0 Offeri ]
Listine_ofSi by_the_Joint_Stoc]
Limited—C . he “Soecial

i)
9

Provisions £ clos 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.

Reason
No. Before amendment After amendment
for amendment
Article 2 ... Article 2 ...
with  the  Business  License | with ~ the  Business  License
(registration number 33030000004 (registratton—————number
2 | 4161) granted. 330360000044+61Unified 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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APPENDIX II

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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APPENDIX II COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

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 | shareholders-of-the-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: Nameof |Sharcholding | Pereentage-of
‘| promoters (share) shareholding " | promoters | (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 Venture
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

Reason
No. Before amendment After amendment
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 Kangn}ng JIdnvestme‘nt Zheﬂ-y-&n—léaﬂgmﬁg—l-n-veﬁﬁmﬂ{ made with reference
g | Management L. (MFEFIRELLT | Man AR SR | e Guidelines on

EMABLEAREE), Wenzhou Articles of

Jiamei Kangnir}g Investme‘nt }x&mei—K&ﬁgmﬂg—hwesﬁﬂeﬂ% Association

Management L.P. (/03 FE &4 & SERLE Tk

EHABLEERAY)), Wenzhou | FEHAWLA 23 AN

Enquan Kangning Investment | Enquap—Kangning—Investment

Management L.P. (/N R =K & H 21

EHABCEAMRAY), Wenzhou

Jiate Kangning Investment | Jate——Kangning—Investment

Management L.P. (/55 4% & TR R

EHEBEEAREE) and | EHAEL Z=

Wenzhou  Shouwang  Kangning | Wenzhou——Sheuwang—Kangning

Investment Management L.P. (Iill5F | InvestmentManagement L-P—(mdH=F

PRESEEAGBERARLY). | SRELEEIOHNA =
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APPENDIX II

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 f the_af ¥
wransfer —of —domestic—shares.—tThe
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

No Name of |Shareholding | Percentage of Neo. Name-of |Shareholding | Percentage of
* shareholders | (shares) | shareholding " shareholders | (shares} | shareholding
1. | Guan Weili 18,350,250 245981% | | | Guan-Weikt 18330250 2430815
2. | Central 7,466,600 10.0089% | | % | Centrat TIAL L 100089
Enterprises Enterprises
Rural Rurat
Industry Industry
Investment Iivestient
Fund  Co., FEund—Co
i iEpt
Lk
BEEL R LEEA
HERAT) eI
3 | Wenzhou 4,540,000 6.0858% | |3 | Wenzhow R ] [
Jinning Jinning
Equity Eguity
Tnvestment Tnvestment
LP. (iM% P
%§§A§ %ﬂ; j:ﬂ/\ n
a B SE( LA
Re%) Hhdy
4 | Shanghai 4,519,003 6.0576% | |4 | Shenshat 4519003 6:0576%
Tanying Tanying
Investment vestinent
LP. (Fif
REERY
PEAERE
¥))
5| Wang 3,984,350 5.3409% | |5 | Wang ey B
Hongyue Hengyue
6 | Wang 3,794,500 5.0804% | |6 | Wang 3794500 SHeh
Lianyue Lianyue
7 | Wind Impact 3,333,000 44678% | |7 | WindJmpaet | 3333000 e
Equity Equity
Investment Hvestment
(Jiaxing) Faxiire
Partnership Partnership
(Limited (Limited
Partnership) i
) diaz s,
BB e
B eB i P A
(HREE) Sl
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APPENDIX II COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Reason
No. Before amendment After amendment
for amendment
No Name of |Shareholding | Percentage of Neo. Name-of |Shareholding | Percentage of
* shareholders |  (shares) | shareholding " shareholders | (sharest | shareholding
8 | Qingdao 2,780,000 372605% | |8 | Qinedee 2.780.000 372635
Jinshi Haona Finshi-Haona
Investment I-FH‘eSremeﬂ%$
Co., Ltd. (F Cobtd—(F
BT BEAran
HEHRL REhah
i) =
9 | Shanghai 1,987,356 2.6640% | |9 | Shenghat 1987356 26640%
Qiangang Qiangang
Investment Investment
Management Management
LP. (Hif LR
oAy 1E (
REH) Sl
10 | Cheng 844,875 1.1325% | |40 |Cheng §44.875 F3236
Xiaoling Xiaoling
11 | Ningbo 743,000 0.9961% | | H | Ninghe 4000 0:996+5
Xinshi Xinsht
Kangning Kanening
Investment Investment
Management Managerment
LP. (Bf5 ER (i
Whnh v
=(HIRA
%) y
12 | Ningbo Enci 258,000 0.3458% | |2 | Ningbo-—Enet 238,000 034386
Kangning Kanening
Investment Investment
Management Management
LP. (iR LR (B
Eﬂﬁ%%ﬁ S A A/\
F(HIRA e
%) By
13 | Ningbo 199,000 0.2668% | |43 | Ningho 199,600 0:2668%
Renai Renat
Kangning Kangning
Investment fvestment
Management Management
LP (W[ P(al
BRESE oL
I Suigg
AR RRL
®) By
14 | Wenzhou 804,794 1.0788% | | +4 | Wenzhot 804,794 FO7886
Zhenyan Zhenyan
Kangning Kangning
Investment Tnvestment
Management Managenent
L.P. (i LP iied &
A REL G e
(AIRE
%) By
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APPENDIX II COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Reason
No. Before amendment After amendment
for amendment
No Name of |Shareholding | Percentage of Neo. Name-of |Shareholding | Percentage of
* shareholders |  (shares) | shareholding " shareholders | (sharest | shareholding
15 | Wenzhou 788,921 1.0575% | |45 | Wenzhow 788924 HO575%
Jiamei Fiamet
Kangning Kangning
Investment Tnvestment
Management Munagement
LP (i s i
vy Sie
& A
%) L
16 | Wenzhou 407,832 0.5467% | | +6 | Wenzhow AEen 0:5467%
Enquan Enguan
Kangning Kanening
Investment Hvestment
Management Management
P (A48 £2 il
W%&&,’é‘ Al
A ity
Ra ‘
%)) #y
17 | Wenzhou 207,431 0.3585% | |+ | Wenzhow 26743+ 0:3585%
Jiate Jale
Kangning Kanening
Investment Tivestinent
Management Management
LP. (i e
i i
ke vy
(GLS=
%)) oy
18 | Wenzhou 191,022 0.2561% | | 8 | Wenzhow 19H622 0:2561%
Shouwang Shetwang
Kangning Kangning
Investment Investment
Management Managenent
LP. (i b e
i Shis
Y 2
%) L
19 | Public 19,340,300 25.9252% | | 49 |Pubkie 19:346;360 25.9252%
shareholders shareholders
of H shares of-H-shares
Total 74,600,300 100% | | Fotat R el 100%
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COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

Article 21 After the plans for issuing
overseas-listed foreign shares and
domestic shares have been approved
by the securities regulatory authorities
under the State Council, the
Company’s Board may arrange for
implementation of such plans by
means of separate issuances.

The Company’s plan for issuance of
overseas-listed foreign shares and
domestic shares in accordance with
the preceding paragraph may be
implemented within 15 months upon
approval by the securities regulatory
authorities under the State Council,
unless otherwise stipulated by the
securities regulatory authorities under
the State Council.

This article was
deleted as the
Mandatory
Provisions was
abolished

10

Article 22 Where the Company issues
overseas-listed foreign shares and
domestic shares separately within the
total number of shares specified in the
issuance plans, such shares shall be
fully subscribed in one single
issuance. Where special
circumstances make it impossible for
every such single issuance to be fully
subscribed, the shares may be issued
in tranches, subject to the approval of
the securities regulatory authorities
under the State Council.

This article was
deleted as the
Mandatory
Provisions was
abolished
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COMPARISON TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

11

Article 23 At its establishment, the
Company had a registered capital of
RMB50,000,000. Upon completion of
the issue of H shares, the registered
capital of the Company is
RMB73,040,000. Upon completion of
non-public issue of domestic shares in
August 2018, the Company had a
registered capital of RMB75,500,000.
Prior to cancellation of repurchase of
H shares in July 2020, the Company
had a registered
RMB?75,500,000.

capital  of

Upon completion of cancellation of
the aforesaid the repurchase of
899,700 H shares by the Company, the
registered capital of the Company is
RMB74,600,300.

As the Mandatory
Provisions was
abolished, the

update on the share
capital has been

stipulated in the

revised Article 18.

To avoid repetition,
this article was
deleted

12

Article 20 The Company or its

subsidiaries (including its affiliated

companies) shall not provide any

form of financial assistance, such as

gift, advance, guarantee,

compensation or loan, to any person
who purchases or intends to
purchase its own shares.

This article was
added with
reference to the
Guidelines on
Articles of
Association
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COMPARISON TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

13

Article 27 If a director, supervisor or
senior management of the Company,
or a shareholder holding more than
5% of the shares of the Company sells
the shares of the Company within six
months after buying those shares, or
buys the shares within six months
after selling those shares, all the gains
arising thereof shall belong to the
Company, and such gains shall be
collected by the Board of the
Company. But if a securities company
underwrites unsold shares, thereby
holding more than 5% of the shares,
the sale of these shares shall not be
subject to the said six-month
restriction. If listing rules of the stock
exchange of the place(s) in which the
shares of the Company are listed
provide otherwise on restrictions on
transfers of H shares, such rules shall
prevail.

If the Company’s Board does not
execute in compliance with the
preceding paragraph, the shareholders
can request the Board to do so within
30 days. If the Board does not enforce
such right within the aforesaid period,
the shareholders are entitled to
commence litigations in court in their
own names for the interest of the
Company.

If the Company’s Board does not
execute in compliance with the first
paragraph, the director(s) liable shall
assume joint and several
responsibilities pursuant to laws.

Article 274 If a director, supervisor or
senior management of the Company,
or a shareholder holding more than
5% of the shares of the Company sells
the shares or other securities with an
equity nature of the Company within
six months after buying those shares,
or buys the shares within six months
after selling those shares, all the gains
arising thereof shall belong to the
Company, and such gains shall be
collected by the Board of the
Company. But if a securities company
underwrites unsold shares, thereby
holding more than 5% of the shares,
the sale of these shares shall not be
subject to the said six-month
restriction. If listing rules of the stock
exchange of the place(s) in which the
shares of the Company are listed
provide otherwise on restrictions on
transfers of H shares, such rules shall
prevail.

Shares or other securities with an
equity nature held by directors,
supervisors, senior management
and natural person shareholders
referred to in the preceding
paragraph include shares or other
securities with an equity nature
held by their spouses, parents,
children and under accounts of

other persons.

If the Company’s Board does not
execute in compliance with the first
paragraph, the shareholders can
request the Board to do so within 30
days. If the Board does not enforce
such right within the aforesaid period,
the shareholders are entitled to
commence litigations in court in their
own names for the interest of the

Company.

If the Company’s Board does not
execute in compliance with the first
paragraph, the director(s) liable shall
assume  joint and several
responsibilities pursuant to laws.

The amendment was
made with reference
to the relevant
clauses of the
Securities Law
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No.

Before amendment

After amendment

Reason
for amendment

14

Article 33 In the event of a repurchase
of shares by the Company by an
agreement outside of a stock
exchange, prior approval shall be
obtained from the shareholders at a
general meeting in accordance with
the procedures stipulated in the
Company’s Articles of Association.
Upon obtaining further prior approval
of the shareholders at the general
meeting in the same manner, the
Company may terminate or amend
contracts concluded in the manner set
forth above or waive any of its rights

under such contracts.

The contracts for the repurchase of
shares referred to in the above
paragraph include (but not limited to)
agreements

whereby  repurchase

obligations are undertaken and

repurchase rights are acquired.

shall not
contracts for the repurchase of its own

The Company assign

shares or any of its rights thereunder.

The price per share for repurchasing
the Company’s own redeemable
shares proposed to be made otherwise
than by tender or in the market shall
be capped at a maximum price; where
the repurchasing is proposed to be
made by way of tender, tenders shall
be made available to all holders of

such shares on the same terms.

Article 330 In the event of a
repurchase of shares by the Company
by an agreement outside of a stock
exchange, prior approval shall be
obtained from the shareholders at a
general meeting in accordance with
the procedures stipulated in the
Company’s Articles of Association.
Upon obtaining further prior approval
of the shareholders at the general
meeting in the same manner, the
Company may terminate or amend
contracts concluded in the manner set
forth above or waive any of its rights
under such contracts.

The contracts for the repurchase of
in the above
paragraph include (but not limited to)

shares referred to

agreements ~ whereby  repurchase

obligations are undertaken and

repurchase rights are acquired.

shall not
contracts for the repurchase of its own

The Company assign

shares or any of its rights thereunder.

Certain contents of
this article were
deleted as the
Mandatory
Provisions was
abolished
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COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Reason
No. Before amendment After amendment
for amendment
Article 34 The acquisition of its | Article 341 The acquisition of its
shares by the Company for reasons set | shares by the Company for reasons set
forth in Items (1) to (2) of Article 31 forth in Items (1) to (2) of the first
hereof shall be subject to the approval | paragraph of Article 3428 hereof
at the general meeting in accordance | shall be subject to the approval at the
with the provisions hereunder. The | general meeting in accordance with
acquisition of its shares by the | the provisions hereunder. The
Company for reasons set forth in | acquisition of its shares by the
Items (3), (5) and (6) of Article 31 Company for reasons set forth in
hereof may be subject to the approval Items (3), (5) and (6) of the first
at the Board meeting attended by | paragraph of Article 3428 hereof
more than two-thirds of the directors | may be subject to the approval at the
in accordance with the provisions | Board meeting attended by more than
hereunder. Upon the acquisition of its | two-thirds of the directors in
shares by the Company pursuant to | accordance with the provisions
the provisions under Article 31 hereunder. Upon the acquisition of its
15 | hereof, under the circumstance set | shares by the Company pursuant to /
forth in Item (1), the shares so the provisions under the first
purchased shall be cancelled within | paragraph of Article 3428 hereof,
ten days after the said acquisition; | under the circumstance set forth in
under the circumstances set forth in [tem (1), the shares so purchased shall
Items (2) and (4), the shares shall be be cancelled within ten days after the
transferred or cancelled within six said acquisition; under  the
months. The shares repurchased circumstances set forth in Items (2)
pursuant to the provisions under Items | and (4), the shares shall be transferred
(3), (5) and (6) of Article 31 hereof | or cancelled within six months. The
shall not exceed 10% of the total | shares repurchased pursuant to the
issued shares of the Company, and provisions under Items (3), (5) and (6)
shall be transferred or cancelled | of Article 3428 hereof shall not
within three years. exceed 10% of the total issued shares
of the Company, and shall be
transferred or cancelled within three
years.
Article 36 Unless the Company has
already entered the liquidation stage, This article was
it shall comply with the following deleted as the
16 | provisions in buying back its issued / Mandatory
and outstanding shares: Provisions was
abolished
CHAPTER 5 FINANCIAL This chapter was
ASSISTANCE FOR PURCHASE OF deleted as the
17 | COMPANY SHARES / Mandatory
Provisions was
From Article 37 to Article 39 abolished
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No.
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Reason
for amendment

18

CHAPTER 6 SHARE
CERTIFICATES AND REGISTER
OF SHAREHOLDERS

Article 40 The Company’s shares
shall be in registered form.

In addition to the particulars provided
for in the Company Law, the share
certificates of the Company shall
clearly state such other particulars as
required to be specified by the stock
exchange(s) on which the Company’s
shares are listed.

The Company may take the form of
overseas depositary receipt or other
derivations of share certificate to
issue overseas-listed foreign shares in
accordance with laws and securities
registration and depository practice of
the listing venue.

CHAPTER 65 SHARE
CERTIFICATES—AND—REGISTER
OF-SHAREHOLEDERS

Article 4033 The Company’s shares
shall be in registered form.

In addition to the particulars provided
for in the Company Law, the share
certificates of the Company shall
clearly state such other particulars as
required to be specified by the stock
exchange(s) on which the Company’s
shares are listed.

The Company may take the form of
overseas depositary receipt or other
derivations of share certificate to
issue overseas-listed foreign shares in
accordance with laws and securities
registration and depository practice of
the listing venue.

1. The adjustment to
the chapter title
with reference to
the Guidelines on

Articles of
Association, and the
subsequent chapter
titles were amended
accordingly, which
is also applicable to
the same situation
below;

2. Certain contents
of this article were
deleted as the
Mandatory
Provisions was
abolished
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Reason
No. Before amendment After amendment

During the listing of the Company’s H | Duringthelisting-of-the-Company’sH
shares on the main board of the Hong | shares-on-the-main-boeard-of-the Hong
Kong Stock Exchange, the Company | Kkeng-SteekExchange,the-Company
shall ensure that the following | shal—ensure—that—the—folowing
statements are included in all title | statements—are—ineluded—in—all—tite
documents (including H shares | deeuments—¢ineluding—H—shares
certificates) relating to its securities | -eertiffeates)relating—to—its—seeurities
listed on the Hong Kong Stock | listed—en—the—Hong—Keng—Stoek
Exchange and shall instruct and | Exehange—and—shall—nstruet—and
procure its share registrar to reject the | procure-its-shareregistrartorejeetthe
registration of the subscription, | registrationr—of—the—subseription;
acquisition or transfer of shares in the | aequisition-ortransferofsharesinthe
name of any individual holder unless | name-ef-any-individual-holderunless
and until the individual holder | and—until—the—individual—helder
submits the appropriately signed form | submits-the-appropriately-siened-form
relating to such shares to the share | relating—to—sueh—shares—to—the—share
registrar and the form shall include | registrar—and—the—form—shal-include
the following statements: thefolowinestatements:

for amendment

(1) the share purchaser and the (H—the—share—purehaser—and—the
Company and each of the | Company—and—each—of—the
shareholders, and the Company and | shareholders;—and—the—Company—and
each of the shareholders agree to | each—ef—the—shareholders—agree—to
observe and comply with the | ebserve—and—comply—with—the
requirements of the Company Law, | requirements—of—the—Company—taw;
Special Provisions and other relevant | Speetal-Provisions-and-otherrelevant

laws, administrative regulations and faws—administrativeregulations—and
these Articles of Association. Hre e et e et
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Reason
No. Before amendment After amendment

(2) the purchaser of the shares agrees | 2)-the-purehaser-of-theshares-agrees
with the Company and each of the | with—theCompany—and—each—ofthe
shareholders, directors, supervisors shareholders;—direetors;—supervisors
and senior management of the | and—senior—management—of—the
Company, and the Company, acting on | Cempanyand-the-Company,acting-on
behalf of itself and each of directors, belHof e cae el direstor=
supervisors and senior management of | supervisers-and-seniormanagementof
the Company, agrees with each of the | the-Company;-agrees-with-each-of-the
shareholders that, they will refer to shareholders—that—they—willrefer—te
arbitration for settlement of all | arbitratien—for—settement—of—all
disputes and claims arising from these | disputes-and-elaims-arisingfrom-these
Articles of Association, or disputes Artieles—ofAssoctation,—or—disputes
and claims of rights in relation to the | and-elatms-ofrightsinrelationto-the
Company’s affairs arising from any | Cempanys—affairs—arising—from—any
rights or obligations under the | rights—er—obligations—uander—the
Company Law or other relevant laws | Cempanylaw-or-otherrelevantdaws
and administrative regulations in | and—administrative—regulations—in
accordance with the provisions of | aceerdanee—with—the—provistons—ef
these Articles of Association, and that e et koo oe ke et

any referral to arbitration shall be | any—referral—to—arbitration—shall—-be
deemed as an authorization to an deemed—as—an—authorizationto—an

arbitral court to hold a public hearing | arbitral-court-to-hold-a-publie-hearing
and announce its arbitration award to st e b e

the public. Such award shall be final | the-publie—Suchaward-shall-befinal
and conclusive. and-conelustve:

for amendment
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Reason
No. Before amendment After amendment

(3) the purchaser of the shares agrees | (3)-the-purchaser-of-the-shares-agrees
with the Company and each of the | with—theCompany—and—each—ofthe
shareholders of the Company that the | shareholders-of-the-Company-that-the
shares of the Company may be freely | shares-of-the-Company-may-befreely
transferable by the holder. transferable-by-the-helder

for amendment

(4) the purchaser of the shares | (4)—the—purehaser—of—the—shares
authorizes the Company to enter into | autherizes-the-Company-to-enter—into
a contract on his behalf with each of | a-eentract-onhis-behalf-with-each-of
the directors and senior management, | the-direetors—and-sentormanagement;
pursuant to which the directors and | pursuant—to—which—the—directors—and
senior management undertake to | sentor—management—undertake—te

observe and perform their duties owed | ebserve-and-perform-thei-duties-owed
to the shareholders under the Articles | te-the-shareheldersunder—theArticles

of Association. et
Article 41 The share certificates shall
be signed by the chairman of the

Board. Where the signatures of senior
management of the Company are
required by the stock exchange(s) on
which the Company’s shares are
listed, the share certificates shall also

be signed by such senior management. This article was
The share certificates shall become deleted as the
effective after the Company seal is Mandatory
affixed thereto or printed thereon. Provisions was
19 Under authorization of the Board, the / abolished and
Company may stamp on share currently the
certificate. The signature of legal paperless regime
representative ~ or ~ of  senior has been
management on the share certificates implemented when
may also be in printed form. In the issuing shares

circumstance of paperless issuance
and trading of the shares of the
Company,  provisions  otherwise
provided by local  securities
regulatory authorities of the place(s)
in which shares of the Company are
listed shall prevail.
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Reason
No. Before amendment After amendment
for amendment
Article 42 The Company shall | Article 4234 The Company shall
establish a register of shareholders in | establish a register of shareholders in
accordance with evidence from the accordance with evidence from the
securities registration organization, securities registration organization, and
and shall enter therein the following | shall—enter—therein—the—following
particulars: partietlars:which _is the conclusive
evidence of shareholders’ holding of
(1) The name, address (domicile), | the Company’s shares. Shareholders
occupation or nature of each | shall enjoy rights and have
shareholder; obligations according to the class of
shares held. Holders of shares of the
(2) The class and number of shares same class shall enjoy equal rights
held by each shareholder; and have equal obligations.
(3) The amount paid or payable for the (1) The name, address (domicile)
shares held by each shareholder; eccupation—or—nature—of—each
shareholder: The amendment was
(4) The serial number of the shares made with reference
held by each shareholder; 2)-The—elass—and-number—ofshares | to the Guidelines on
2 held-by-eachshareholder; Articles of
(5) The date on which each Association as the
shareholder is registered as a | (3)Theameountpaidorpayableforthe Mandatory
shareholder; shares-held-by-each-shareholder; Provisions was
abolished
(6) The date on which each (4} The serial number-ol - the shares
shareholder ceases to be a | heldbyeachshareholder;
shareholder.
(5} The —date—on—which—each
The register of shareholders is the | sharcholder—is—registered—as—a
conclusive evidence of shareholders’ sshetreboder
holding of the Company’s shares,
unless otherwise with opposite | (6)—The—date—on—which—each
evidence. shareholder—eeases—to—be—a
shareholder.
The—register—of shareholders—s—the
evideneer
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Shareholders of every class shall
enjoy equal rights in the distribution
of dividend or distribution in any
other form.

Where a shareholder of the Company
legal person, his legal
representative or the nominee of his

1S a

legal representative shall exercise, on
behalf of him, his rights.

Shareholders of every class shall
enjoy equal rights in the distribution
of dividend or distribution in any
other form.

Where a shareholder of the Company
legal person, his legal
representative or the nominee of his

s a

legal representative shall exercise, on
behalf of him, his rights.

Reason
No. Before amendment After amendment
for amendment
Article 44 to Article 46, and Article 49 These articles were
to Article 52 deleted as the
21 | / Mandatory
Provisions was
abolished
CHAPTER 7  RIGHTS AND The adjustments,
OBLIGATIONS OF SHAREHOLDERS such as deleting this
chapter title and
including the
original articles of
this chapter into
23 / “CHAPTER 5
SHAREHOLDERS”,
were made with
reference to the
Guidelines on
Articles of
Association
Article 53 The  Company’s | Article 5338 The—Ceompany’s
shareholders are persons who lawfully | sharehelders-are-persons-whetawfully
hold shares of the Company and | held—shares—of—the—Company—and
whose names have been registered in | whesenames-have-beenregistered-in
the register of shareholders. the-register-of-shareholders:
The adjustment was
Shareholders shall enjoy rights and | Sharehelders—shal—enjoy—rights—and | made with reference
have obligations according to the | have—obligations—according—to—the |to the Guidelines on
class and number of shares held. | -elass—and—number—of—shares—held: Articles of
Holders of shares of the same class | Helders—ef—shares—of—the—same—elass Association, and
shall enjoy equal rights and have | shal—enjoy—equal—rights—and—have | certain contents of
24 | equal obligations. equal-ebligations: this article have

been stipulated in
the amended Article
34. To avoid
repetition, certain
contents of this
article were deleted
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Reason
No. Before amendment After amendment

Where two or more persons registered | Wheretwe-or-more-persensregistered
as joint shareholders of any share, | as—joint—shareholders—of—any—share;
they shall be deemed as joint holders | they-shall-be-deemed-asjoint-holders
of the relevant share, and shall be of the relevant share. and shall-be

subject to the following terms: subjeetto-thefolowing—terms:

for amendment

(1) The Company needs not register | H-The-Companyneeds—not—register
more than four persons as joint | mere—than—four—persons—as—joint
shareholders for any share; shareholdersforanyshare:

(2) All joint shareholders of any share | 2}Adljeintshareholderseof-any-share
shall bear the joint liabilities for all | shall-bear—thejointtiabilitiesforall

the payable amount of the relevant | the—payable—amount—of—the—relevant
share. share-

In the circumstance of joint | Ia—the—eireumstanee—of—joint
shareholders: shareholders:

(1) In case of death of one of the joint (H-n-ease-of-death-of-one-of thejoint
shareholders, only the other surviving | shareheldersr-enly-the-othersarviving
joint shareholder(s) shall be deemed | jeint-shareholder(s)—shall-be—deemed
by the Company as owner of the | by—the—Company—as—owner—of—the
shares, but for the purpose of revising | shares;-butforthepurpose-ofrevising
the register of shareholder, the Board | theregister-of-shareholder—the Beard
shall be entitled to demand the | shal—be—entitled—to—demand—the
surviving joint sharcholder(s) to | surviving—jeint—shareholder{s)—to

provide a death certificate as the | provide—a—death—eertificate—as—the
Board thinks fit. Beoard-thinksfit:
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Reason
No. Before amendment After amendment

(2) For joint shareholders of any (2—For—jeint—sharcholders—of—any
share, the person whose name stands | share;the-person—whesenamestands

first in the register of shareholders | first—in—the—register—of—sharcholders
shall be entitled to receive share shall-be —entitled toreceive share

certificate of the relevant share, eerbrete—ot—the—cheraen—hnre
receive notice from the Company, and | reeetvenotice-from-the-Company,and
the service of notice to the aforesaid | the-serviee-of-notice-to-the-aforesaid
person shall be deemed as service of | persen—shall-be-deemed-as—serviee-of
notice to all joint shareholders. Any of | netice-te-aljointshareholders—Any-of
the joint shareholders may sign a | the—joint—shareholders—may—sien—a
proxy form; provided, however, where : b -

the number of the joint shareholders | the-numberof-thejointsharcholders
presenting in person or by proxy at a | presentingtn-person-orbyproxy-ata
meeting is more than one, the vote | meeting—is—more—than—one,—the—vote
cast, no matter in person or by proxy, | east-no-matter-in-person-or-by-proxy;
by the shareholder whose name | by—the—shareholder—whese—name
appears in prior sequence shall be | appears—in—prior—sequenee—shall—be
regarded as the sole and exclusive | regarded—as—the—sele—and—exelusive
vote on behalf of the rest joint | vete—en—behalf—of—the—rest—joint
shareholders. For the purpose of such | shareholders—Forthe-purpose-of-sueh
voting, the shareholder’s priority shall | veting-theshareholder’s-priority-shall
be determined in accordance with the | be-determined-in-aceordance-with-the
sequence of the joint shareholders | sequenee—of—the—joint—shareholders
holding Relevant Shares as prescribed | heldingRelevant-Shares-aspreseribed
in the Company’s register of | m—the—Ceompany's—register—of
shareholders. shareholders:

for amendment

Where one of the joint shareholders | Where—ene—of—the—joint—sharcholders
delivers a receipt to the Company as | delivers—a—receiptto—the-Company—as
regards to any dividends, bonus or | regards—te—any—dividends;—bonus—er
return of capital which shall be | return—ef—ecapital—which—shall—be
distributed to such joint shareholders, | distributedtosuchjoint-shareholders;
such receipt shall be deemed as a | sueh—reeeipt—shall-be—deemed—as—a
valid receipt from such joint | wvalid—reeeipt—From——such—jeoint
shareholders to the Company. shareholders—to-the-Company-
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Association,

(5) To obtain relevant information in
accordance with these Articles of
Association of the Company, which
shall include:

1. Obtaining these Articles of
Association of the Company after
payment of a charge to cover the
costs;

Association;

(5) To inspect these Articles of
Association, register of
shareholders, stubs of corporate
bonds, minutes of general meetings,
resolutions of the meetings of the
Board, resolutions of the meetings
of the board of supervisors, and
financial and accounting reports;-Fo

| o el ‘

L  the _whiel

Reason
No. Before amendment After amendment
for amendment

Article 54 Holders of ordinary shares | Article 5439 Holders of ordinary

of the Company shall enjoy the | shares of the Company shall enjoy the

following rights: following rights:

(1) To receive dividends and profit (1) To receive dividends and profit

distributions in other forms according | distributions in other forms according

to the number of shares held by them; to the number of shares held by them;

(2) To request, convene, host, (2) To request, convene, host,

participate in or appoint proxy to | participate in or appoint proxy to

attend general meeting and exercise | attend general meeting and exercise

corresponding  voting rights in | corresponding voting rights in

accordance with the law; accordance with the law;

(3) To monitor, make suggestions or | (3) To monitor, make suggestions or

question the Company’s operation; question the Company’s operation;

(4) To transfer, donate or pledge | (4) To transfer, donate or pledge

shares in his/her possession in | shares in his/her possession in

accordance with the law, accordance with the law, | Certain contents of

administrative  regulations, listing | administrative regulations, listing this article were
’s rules of the stock exchange of the | rules of the stock exchange of the deleted as the

place(s) in which the shares of the place(s) in which the shares of the Mandatory

Company are listed, as well as | Company are listed, as well as Provisions was

provisions of these Articles of | provisions of these Articles of abolished
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Reason
No. Before amendment After amendment

2. Having the right to access and make | 2ZHavingtherightto-aceessand-make
a copy, after payment of reasonable | a—copy—afterpayment-ofreasonable
charges, of: charges;of:

for amendment

(1) all parts of the register of | H—all—parts—of—the—register—of
shareholders; shareholders;

(2) personal information of the | (2)—personal—information—of—the
directors, supervisors and senior direetors;—stpervisors—and—sentor
management of the Company, | management—of—the—Company;

including: neluding:

a current and previous names and | a—eurrent—and—previous—hames—and
aliases; aliases:

b main address (domicile); b-main-address (domicile):

¢ nationality; e-nattonality:

d full-time and all other part-time | d—ful-time—and—all—-other—part-time
occupations and duties; oecupations-and-duties:

e identification credentials and their et et redeittitbd et
numbers. ntmAbers:

(3) the status of the Company’s issued | 3)-the-status-of-the-Company sissued
share capital; share-capital;

(4) reports of the aggregate par value, (rreportsof-the-ageregateparvalue;
number and highest and lowest prices | number-and-highest-andtowestprices
of each class of shares bought back by | efeachelass-ofshares-boughtbackby
the Company since the last financial | the-Company—sinee—thetastfinanetal
year as well as all the expenses paid | year-as—wel-as—al-the-expenses—paid
by the Company therefor; by-the-Company-therefor;

(5) bonds stubs, minutes of general (5)-bends—stubs,—minutes—of—peneral
meetings, special resolutions of the | meetings;—speetalresolutions—of—the
Company, resolutions of board | Cempany—reselutions—oef—beard
meetings, resolutions of the meetings | meetings;resolutions—of-the-meetings
of Supervisory Committee and | ef—Supervisory—Committee—and
financial reports; finanetal-reports:

(6) the Company’s most recent | (6)y—the—Companys—most—reeent
audited financial statements, and | audited—finaneial—statements;—and
report of the Board, auditors and the | repert-of-the Board,auditors—and-the
board of supervisors; board-of supervisors;
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No.

Before amendment

After amendment

Reason
for amendment

(7) copy of the latest annual review
report which has been filed with the
competent administration for industry
and commerce or other competent
authorities, if applicable.

Documents set out in item (1) and
items (3) to (7) above and any other
applicable documents shall be made
available by the Company, according
to the requirements of the Listing
Rules, at the Company’s address in
Hong Kong, for the public and holders
of overseas-listed foreign shares to
inspect free of charge. Minutes of
general meetings shall only be made
available  for
shareholders of the Company.

inspection by

(6) When the Company terminates or
liquidates, its share of remaining
assets of the Company according to
the shares held will be distributed;

(7) If a shareholder dissents from the
merger or division of the Company at
a general meeting, he may request the
Company to acquire his shares;

(8) Other rights under the law,
administrative regulations,
departmental regulations and these

Articles of Association.

The Company shall not exercise
power only because any person who
directly or indirectly owns equity
interest does not disclose its equity
interest to the Company to frozen or
by other means to damage any rights
attached to the shares of the person.

(6) When the Company terminates or
liquidates, its share of remaining
assets of the Company according to
the shares held will be distributed;

(7) If a shareholder dissents from the
merger or division of the Company at
a general meeting, he may request the
Company to acquire his shares;

(8) Other rights under the law,
administrative regulations,
departmental regulations and these

Articles of Association.
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No.
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After amendment

Reason
for amendment

26

Article 61 The controlling shareholder
or de facto controller of the Company
shall not wuse his connected
relationship to damage the Company’s
interests. In case of a breach resulting
in damage to the Company, he shall be

liable for compensation.

The controlling shareholder and de
facto controller of the Company have
fiduciary duties towards the Company
shareholders. ~ The
controlling shareholder shall strictly

and  public

exercise his rights as a capital
contributor in compliance with the
law. The controlling shareholder shall
not make use of its position to damage
the lawful interests of the Company
and public shareholders in the
distribution of profits, restructuring of
assets,
misappropriation of assets, borrowing
or loan guarantee, and shall not make
use of his controlling position to

foreign investment,

damage the interests of the Company
and public shareholders.

Article 6146  The
shareholder or de facto controller of

controlling

the Company shall not use his
connected relationship to damage the
Company’s interests. In case of a
breach resulting in damage to the
Company, he shall be liable for
compensation.

The controlling shareholder and de
facto controller of the Company have
fiduciary duties towards the Company
shareholders. ~ The
controlling shareholder shall strictly

and  public

exercise his rights as a capital
contributor in compliance with the
law. The controlling shareholder shall
not make use of its position to damage
the lawful interests of the Company
and public shareholders in the
distribution of profits, restructuring of
assets,
misappropriation of assets, borrowing

or loan guarantee, and shall not make

foreign investment,

use of his controlling position to
damage the interests of the Company
and public shareholders.

Certain contents of
this article were
deleted as the
Mandatory
Provisions was
abolished
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Reason
No. Before amendment After amendment

In addition to the obligations under | In—addition—to—the—obligations—under
the law, administrative regulations or | thetawadministrativeregulations—or
the listing rules of the stock exchange | thelistingrules-of-thestockexehange
of the place(s) in which the shares of | ef-the-placefs)iin—which-theshares-of
the Company are listed, controlling | the—Company—are—tisted;—eontrothing
shareholders shall not, in the exercise shercholder—damt ot theorerep
of their shareholders’ powers, make oftheirsharcholders™powers;—make
decisions prejudicial to the interests | deeistons—prejudictal-to—the—interests
of all or part of the shareholders as a | efal-orpartof-thesharehelders—as—a
result of the exercise of their voting | result—efthe—exereise—of-their—voting
rights on the issues set forth below: rights-en-the-issues-setforth-below:

for amendment

(1) Discharging the responsibilities of | )-Dischargingtheresponsibilities-of
a director or supervisor to act honestly | a-direetor-orsuapervisorto-acthonesthy
in the best interest of the Company; n-the-bestinterest-of-the-Company;

(2) Approving a director or supervisor | 2}Approvinga-directororsuperviser
(for his own or others’ benefit) to (forhis—own—orothers™ benefit) to
deprive the Company of its property | deprive-the-Company—ef—its—property
in form, including (but not limited to) | -form;inclading(butnotlimited-te)
any opportunities that are favorable to | any-oppertunities-that-arefaverablete
the Company; the-Company;

(3) Approving a director or supervisor | (3)}Appreving-a-direetor-or-superviser
(for his own or others’ benefit) to (for—his—own—orothers™ benelit) to
deprive other shareholders of their | deprive—other—shareholders—of—their
personal interests, including (but not | personal-interestsineluding(butnot
limited to) the rights to distributions | lmited—to)-therights—to-distributions
and voting rights, but not including | and—veting—+ights—but—netincluding
restructuring  of the Company | restrueturing—of—the—Company
submitted to and passed at the | submitted—to—and—passed—at—the

shareholders ~general meeting in | shareholders—general—meeting—in
accordance with these Articles of | accordanee—with—these—Articles—of

Association. Socohtbofs
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Reason
No. Before amendment After amendment
for amendment
The term “controlling shareholder” = i 2
mentioned in this Article refers to a | mentioned—in—thisArtielerefersto—a
person who satisfies any one of the | persen—who—satisfies—any—onre—of-the
following conditions: feHowingeonditions:
(1) He, acting individually or in | (H—He;—aeting—individually—or—in
concert with others, may elect more eoncert—with-others—may—eleet-more
than half of the directors; than-half-of-the-directors;
(2) He, acting individually or in | (2} —He;—aecting—individeally—or—in
concert with others, may exercise or eoncert-with-others;may—exereise—or
control the exercise of more than 30% | eentrol-the-exereise-of-more-than30%
of the Company’s voting rights; of-the-Company-s—vetingrights:
(3) He, acting individually or in | 3)—He;—aeting—individually—or—in
concert with others, holds more than eoeerr et e td et
30% of the issued and outstanding | 30%—ef—the—issued—and—outstanding
shares of the Company; shares-of-the-Company:
(4) He, acting individually or in | (4)—He;—acting—individeally—or—in
concert with others, actually controls eoncert-with-others;-actually-eontrols
the Company in other ways. the-Company-in-other-ways:
27 | CHAPTER 8 GENERAL MEETING CHAPTER 86 GENERAL MEETING /
Article 63 The general meeting shall | Article 6348 The general meeting
exercise the following functions and | shall exercise the following functions
powers: and powers:
28 /
(12) Review and approve the external | (12) Review and approve the external
guarantee issues which shall be | guarantee issues which shall be
reviewed at the general meeting as | reviewed at the general meeting as
prescribed in Article 64 of these | prescribed in Article 6449 of these
Articles of Association;.... Articles of Association;...
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No.

Before amendment

After amendment

Reason
for amendment

29

Article 69 Two of independent non-
executive directors are entitled to
propose to convene an extraordinary
general meeting to the Board.
Concerning the proposal of convening
an extraordinary general meeting
requested by the independent non-
executive directors, the Board shall,
in accordance with the requirements
of the laws, administrative regulations
and these Articles of Association,
reply with a written opinion to state
whether it agrees or disagrees to
convene an extraordinary general
meeting within 10 days upon receipt
of the proposal.

Article 6954 Twe-of-Independent non-
executive directors are entitled to
propose to convene an extraordinary
general meeting to the Board.
Concerning the proposal of convening
an extraordinary general meeting
requested by the independent non-
executive directors, the Board shall,
in accordance with the requirements
of the laws, administrative regulations
and these Articles of Association,
reply with a written opinion to state
whether it agrees or disagrees to
convene an extraordinary general
meeting within 10 days upon receipt
of the proposal.

If rules of local securities regulatory
authorities of the place(s) in which
shares of the Company are listed
provide otherwise, such rules shall

prevail.

The amendment was
made in accordance
with the Guidelines
on Articles of
Association
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30

Article 71 Shareholders holding more
than 10% of shares (individually or
collectively with others) shall be
entitled to request to convene an
extraordinary general meeting or class
meeting according to the following
procedures:

(I) Upon signing one or several
written requests with the same content
and format, and stating the subject of
the  meeting, the  aforesaid
shareholders may request the Board to
convene an extraordinary general
meeting or class meeting. The Board
with  the
requirements of law, administrative
regulations and these Articles of
Association, reply with a written

shall, in accordance

opinion to state whether it agrees or
disagrees to convene an extraordinary
general meeting or class meeting
within 10 days upon receipt of the
proposal. Shares held by the above
shareholders shall be calculated as at
the date of submitting the written
request.

(2) If the Board agrees to convene an
extraordinary general meeting or class
meeting, it shall issue a notice of
convening the general meeting within
5 days upon being resolved by the
Board. Any changes made to the
original request in the notice shall be
agreed by the relevant shareholders.

Article 7456 Shareholders holding
more than 10% of shares (individually
or collectively with others) shall be
entitled to request to convene an
extraordinary general meeting er-elass
meeting—according to the following
procedures:

(1) Upon signing one or several
written requests with the same content
and format, and stating the subject of
the  meeting, the  aforesaid
shareholders may request the Board to
convene an extraordinary general
meeting er—elass—meeting. The Board
shall, in accordance with the
requirements of law, administrative
regulations and these Articles of
Association, reply with a written
opinion to state whether it agrees or
disagrees to convene an extraordinary
general meeting er—elass—meeting
within 10 days upon receipt of the
proposal. Shares held by the above
shareholders shall be calculated as at
the date of submitting the written
request.

(2) If the Board agrees to convene an
extraordinary general meeting er-elass
meeting, it shall issue a notice of
convening the general meeting within
5 days upon being resolved by the
Board. Any changes made to the
original request in the notice shall be
agreed by the relevant shareholders.

The amendment was
made in accordance
with the Guidelines
on Articles of
Association
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(3) If the Board disagrees to convene
the extraordinary general meeting or
class meeting, or does not reply
within 10 days upon receipt of the
proposal, shareholders individually or
collectively holding more than 10% of
the shares of the Company are entitled
to request the Supervisory Committee
in writing to convene an extraordinary
general meeting or class meeting.

(4) If the board of supervisors agrees
to convene the extraordinary general
meeting or class meeting, it shall issue
a notice of convening the general
meeting within 5 days upon receipt of
the proposal. Any changes made to the
original request in the notice shall be
agreed by the relevant shareholders.

(5) If the board of supervisors does
not issue the notice of general meeting
within the prescribed period, it shall
be deemed as the board of supervisors
not convening and not holding the
general ~ meeting.  Then  the
shareholders who individually or
collectively hold more than 10% of
the shares for more than 90
consecutive days are entitled to
convene and hold the meeting by
themselves.

Before making an announcement on
the resolution(s) of the general
meeting, the convening shareholders
shall hold no less than 10% of the

shares. ~ When  the  convening
shareholder issues the notice of
general meeting and the

announcement on the resolution(s) of
the general meeting, they shall submit
the relevant proof materials to the
securities regulatory authority and
relevant stock exchange where the
Company is located.

(3) If the Board disagrees to convene
the extraordinary general meeting e
elass—meeting, or does not reply
within 10 days upon receipt of the
proposal, shareholders individually or
collectively holding more than 10% of
the shares of the Company are entitled
to request the Supervisory Committee
in writing to convene an extraordinary
general meeting or class meeting.

(4) If the board of supervisors agrees
to convene the extraordinary general
meeting-or-elass-meeting, it shall issue
a notice of convening the general
meeting within 5 days upon receipt of
the proposal. Any changes made to the
original request in the notice shall be
agreed by the relevant shareholders.

(5) If the board of supervisors does
not issue the notice of general meeting
within the prescribed period, it shall
be deemed as the board of supervisors
not convening and not holding the
general  meeting.  Then  the
shareholders who individually or
collectively hold more than 10% of
the shares for more than 90
consecutive days are entitled to
convene and hold the meeting by
themselves.

Before making an announcement on
the resolution(s) of the general
meeting, the convening shareholders
shall hold no less than 10% of the

shares. ~ When the  convening
shareholder issues the notice of
general meeting and the

announcement on the resolution(s) of
the general meeting, they shall submit
the relevant proof materials to the
securities regulatory authority and
relevant stock exchange where the
Company is located.
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31

Article 74.....

If a notice of general meeting does not
specify the proposed resolutions or
does not comply with Article 73
herein, no voting for resolutions shall
be carried out at the general meeting.

Article 7459.....

If a notice of general meeting does not
specify the proposed resolutions or
does not comply with Article 7358
herein, no voting for resolutions shall
be carried out at the general meeting.

32

Article 75 Where an annual general
meeting is convened by the Company,
it shall inform all shareholders of the
time and venue of the meeting and the
matters to be considered thereat 20
Hong Kong business days before the
meeting is held, and where an
extraordinary  general
shall
shareholders 10 Hong Kong business

meeting s
convened, it inform all
days or 15 days (whichever is earlier)
before the meeting is held. The
announcement of a general meeting
served on the holders of overseas-
shall  be
published through the website of or in

listed foreign shares
one or more newspapers designated
by the Hong Kong Stock Exchange.
Upon the publication of the
announcement, all  holders of
overseas-listed foreign shares shall be
deemed to have received
announcement of the relevant general

meeting.

When calculating the time limit of the
notice, the date of the meeting
convened shall be excluded.

Article 7560 Where an annual general
meeting is convened by the Company,
it shall inform all shareholders of the
time and venue of the meeting and the
matters to be considered thereat 20
HengKong-business-days before the
meeting is held, and where an
extraordinary ~general meeting is
convened, it shall inform all
shareholders +0-HengKongbusiness
days-or 15 days (whiehever-is-earlier)
before the meeting is held. The
announcement of a general meeting
served on the holders of overseas-
listed foreign shall  be
published through the website of or in
one or more newspapers designated

shares

by the Hong Kong Stock Exchange.
Upon the publication of the
announcement, all  holders  of
overseas-listed foreign shares shall be
deemed to have received
announcement of the relevant general

meeting.

When calculating the time limit of the
notice, the date of the meeting
convened shall be excluded.

The amendment was
made in accordance
with the Guidelines
on Articles of
Association
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Article 79 Notice of general meeting
shall be served to the sharcholder
(whether has voting right on general
meeting or not) either by hand or by
post in a prepaid mail, addressed to
such shareholder at his registered
address as shown in the register of
shareholders, or by publication on the
Company’s website or other website
designated by stock exchange where
the Company’s shares are listed,
subject to compliance with applicable

laws, regulations and listing rules. For As the Mandatory
holders of domestic shares, the notice Provisions was
of a general meeting may also be abolished, and
given by publishing an provisions on notice
33 | announcement. / has been stipulated
in the revised
The announcement referred to in the Article 60. To avoid
preceding  paragraph  shall  be repetition, this
published in one or more newspapers article was deleted

designated by the  securities
regulatory authority under the State
Council within the period of 20 Hong
Kong business days before an annual
general meeting is held, or 10 Hong
Kong business days or 15 days
(whichever 1is earlier) before an
extraordinary general meeting is held.
Once the announcement is published,
all holders of domestic shares shall be
deemed to have received the notice in
relation to the general meeting.
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34

Article 82 All shareholders on the
register of shareholders on the
shareholding record date shall be
entitled to attend the general meeting,
and vote in accordance with the
provisions of the relevant laws,
regulations and these Articles of

Association.

Any shareholder entitled to attend and
vote at a general meeting shall have
the right to appoint one or more
persons (who may not be necessarily a
shareholder) as his proxies to attend
and vote on his behalf.
Such proxies may exercise the
following rights as entrusted by the
shareholder:

(1) The shareholder’s right to speak at
the general meeting;

(2) The right to demand by himself or
jointly with others in voting by way of
poll;

(3) Unless otherwise provided in the
applicable listing rules or other
securities laws and regulations, the
right to vote may be exercised either
by a show of hands or by poll.
However, if a shareholder has
appointed more than one proxy, such
proxies may only exercise their voting

rights by poll.

Article 8266 All shareholders on the
register of shareholders on the
shareholding record date shall be
entitled to attend the general meeting,
and vote in accordance with the
provisions of the relevant laws,
regulations and these Articles of

Association.

Any shareholder entitled to attend and
vote at a general meeting shall have
the right to appoint one or more
persons (who may not be necessarily a
shareholder) as his proxies to attend
and vote on his behalf.
Such proxies may exercise the
following rights as entrusted by the
shareholder:

(1) The shareholder’s right to speak at
the general meeting;

(2) The right to demand by himself or
jointly with others in voting by way of
poll;

(3) Unless otherwise provided in the
applicable listing rules or other
securities laws and regulations, the
right to vote may be exercised either
by a show of hands or by poll.
However, if a shareholder has
appointed more than one proxy, such
proxies may only exercise their voting

rights by poll.

Part of this article
was deleted as the
Mandatory
Provisions was
abolished
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If a shareholder is a recognized
clearing house or its agent within the
meaning of the relevant regulations
imposed in Hong Kong from time to
time, he may authorize one or more
proxy(ies) as he thinks fit to act as his
proxy(ies) at any general meeting or
class meeting of shareholders.
However, if more than one proxies are
appointed, the proxy form shall
specify the number and class of shares
represented by each of such proxies
under the authorization, and signed by
authorized proxies of recognized
clearing house. Such
proxies are entitled to attend the
meeting on behalf of the recognized
clearing house or their agent (without

authorized

presentation of evidence of their
shareholding, notarized authorization
and/or further proof demonstrating the
duly granting of the same) and
exercise the right of the recognized
clearing house or their agent, as if
they were the individual shareholders
of the Company.

If a shareholder is a recognized
clearing house or its agent within the
meaning of the relevant regulations
imposed in Hong Kong from time to
time, he may authorize one or more
proxy(ies) as he thinks fit to act as his
proxy(ies) at any general meeting—or
elass—meeting—of—sharcholders.
However, if more than one proxies are
appointed, the proxy form shall
specify the number and class of shares
represented by each of such proxies
under the authorization, and signed by
authorized proxies of recognized
Such
proxies are entitled to attend the

clearing  house. authorized
meeting on behalf of the recognized
clearing house or their agent (without
presentation of evidence of their
shareholding, notarized authorization
and/or further proof demonstrating the
duly granting of the same) and
exercise the right of the recognized
clearing house or their agent, as if
they were the individual shareholders
of the Company.
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35

Article 85 The instrument appointing
a voting proxy shall be placed at the
domicile of the Company or at such
other places as specified in the notice
of convening the meeting 24 hours
prior to convening of the meeting at
which the proxy is authorized to vote
or 24 hours prior to the designated
time of voting. Where the instrument
is signed by another person authorized
by the principal, the authorization
letter or other documents authorizing
the signatory shall be notarized. The
notarized authorized letter or other
authorized documents shall be placed
together ~ with  the  instrument
appointing the voting proxy at the
domicile of the Company or at such
other places as specified in the notice
of convening the meeting.

Where the principal is a legal person,
its statutory representative or the
person authorized by resolution of its
board of directors or other decision-
making body shall be entitled to
attend  the  Company’s  general
meetings as the representative of such
legal person.

Article 8569  The——instrument

the-destgnated-time-ofvoting: Where

the instrument is signed by another
person authorized by the principal, the
authorization  letter ~ or  other
documents authorizing the signatory
shall be notarized. The notarized
authorized letter or other authorized
documents shall be placed together
with the instrument appointing the
voting proxy at the domicile of the
Company or at such other places as
specified in the notice of convening
the meeting.

Where the principal is a legal person,
its statutory representative or the
person authorized by resolution of its
board of directors or other decision-
making body shall be entitled to
attend the Company’s  general
meetings as the representative of such
legal person.

The relevant content
of this article was
deleted as the
Mandatory
Provisions was
abolished

36

Article 86 Any form issued by the
Board of the Company to the
shareholders for the appointment of
proxies shall give the shareholders
free choice to instruct their proxies to
cast vote in favour of or against each
resolution and enable the shareholders
to give separate instructions on each
matter to be voted on at the meeting.

The proxy form shall state that if the
shareholder does not give specific
instructions, the proxy shall vote at
his/her/its own discretion.

Article 86 70-Any-form-issued-by-the

The proxy form shall state that if the
shareholder does not give specific
instructions, the proxy shall vote at
his/her/its own discretion.

The relevant content
of this article was
deleted as the
Mandatory
Provisions was
abolished
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Article 102 to Article 103:

These articles were
deleted as the

Company;

(6) Equity incentive plan;

be passed by way of
resolutions.

material assets within one year by the
Company and events that involve a
guarantee amount exceeding 30% of
the latest audited total assets of the

(7) Other matters required by the
laws, administrative  regulations,
listing rules of the stock exchange(s)
of the place(s) in which the shares of
the Company are listed and these
Articles of Association or those
resolved at the general meeting by
way of ordinary resolutions and
deemed to be of significant impact to
the Company and thereby required to

material assets within one year by the
Company and events that involve a
guarantee amount exceeding 30% of
the latest audited total assets of the
Company;

(65) Equity incentive plan;

(76) Other matters required by the
laws, administrative  regulations,
listing rules of the stock exchange(s)
of the place(s) in which the shares of
the Company are listed and these
Articles of Association or those
resolved at the general meeting by
way of ordinary resolutions and
deemed to be of significant impact to
the Company and thereby required to
be passed by way of special
resolutions.

37 | . / Mandatory
Provisions was
abolished
Article 105 The following matters | Article $6587 The following matters
shall be passed by way of special shall be passed by way of special
resolutions at a general meeting: resolutions at a general meeting:
(1) Increase or reduction in the (I) Increase or reduction in the
registered capital and issue of any | registered capital and—isswe—of—any
kinds of shares, warrants and other kinds—of shares, warrants and other
similar securities by the Company; simtar—securities-by-the-Company;
(2) Issue of corporate bonds; (2-ssue-of-corperate-bonds:
(3) Division, merger, dissolution and (32) Division, merger, dissolution and
liquidation of the Company or change | liquidation of the Company or change
of form of incorporation of the | of form of incorporation of the
Company; Company;
(4) Amendment to these Articles of | (43) Amendment to these Articles of
Association; Association;
The amendment was
L . L . made in accordance
38 (5) Acquisition and disposal (54) Acquisition and disposal of with the Guidelines

on Articles of
Association
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Subject to compliance with relevant
laws, regulations and the Listing
Rules, a director can be removed by
way of an ordinary resolution passed
on a general meeting before the expiry
of his term of office. Such removal
does not prejudice the director’s claim
for damages pursuant to any contract.

Subject to compliance with relevant
laws, regulations and the Listing
Rules, a director can be removed by
way of an ordinary resolution passed
on a general meeting before the expiry
of his term of office. Such removal
does not prejudice the director’s claim
for damages pursuant to any contract.

Reason
No. Before amendment After amendment
for amendment
Article 106 The chairman of the | Article $6688 The chairman of the
meeting shall be held responsible for | meeting shall announce details and
deciding whether or not a resolution | results of the voting on each
of the general meeting has been | proposal, and announce whether a
passed according to the voting results. proposal is passed according to the |The amendment was
His decision shall be final and shall be | voting results. be-heldrespensiblefor | made in accordance
39 | announced at the meeting and | deeiding-whether-ornotateselution | with the Guidelines
recorded in the minutes of meeting. of—the—general—meeting—has—been on Articles of
passed—His-deeiston-shall-befinal-and Association
shall-be-announced-at-the-meeting-and
The voting results of the resolutions
shall be recorded in the minutes of
meeting.
CHAPTER 9 SPECIAL This chapter was
PROCEDURES FOR VOTING AT deleted in
CLASS MEETINGS accordance with the
Guidelines on
40 | Article 110 to Article 117: / Articles of
Association as the
...... Mandatory
Provisions was
abolished
Al CHAPTER 10 BOARD OF | CHAPTER 487 BOARD OF /
DIRECTORS DIRECTORS
Article 120 The notice concerning | Article 12094 The-notice-eoncerning
proposed nomination of a director | propesed—nomination—of—a—direetor
candidate and the written notice | eandidate—and—the—written—notiee
regarding the indication of the | regarding—the—indication—of—the
candidate’s intention to accept the | eandidate’s—intention—to—aeeept—the
nomination shall be sent to the | nemination—shall—be—sent—to—the
Company with a shortest term of at | Cempany—with—a—shertest—term—of—at
least 7 days. The date of entitlement | least-7-days—The-date-of-entitlement
of the abovementioned term shall not | ef-the-abovementioned-term—shal-not | The amendment was
be earlier than the first day upon the | be-eatlierthanthefirst-dayuponthe | made in accordance
issue of the notice for convening the | issue-of-the-noticefor-conveningthe | with the relevant
shareholder’s meeting for this | sharehelder’s—meeting—Ffor—this | provisions of the
42 | purpose, and the date of expiry shall | purpese—and-the-date-of-expiryshall |Rules Governing the
not be later than 7 days prior to the | net-betater—than—7-days—prier—to-—the | Listing of Securities
date of convening the shareholder’s | date—ef—eonvening—the—sharcholder’s on The Stock
meeting. meeting: Exchange of Hong

Kong Limited
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and others;

(19) to consider, review and approve
the matters on the Company’s external
guarantee which shall not fall into the
scope required to be considered by the
general meeting as provided in Article
64 hereunder;

donation and others;

(19) to consider, review and approve
the matters on the Company’s external
guarantee which shall not fall into the
scope required to be considered by the
general meeting as provided in Article
6449 hereunder;

Reason
No. Before amendment After amendment
for amendment

Article 126 ... Article 12600 ...

Unless otherwise provided in this | Unless otherwise provided in this

section, the relevant provisions set out section, the relevant provisions set out

in Chapter 15 of these Articles of | in Chapter 152 of these Articles of

Association shall apply to the | Association shall apply to the
43 | qualifications and obligations of | qualifications and obligations of /

independent non-executive directors. | independent non-executive directors.

An  independent  non-executive | An  independent  non-executive

director shall satisfy the following | director shall satisfy the following

basic conditions: basic conditions:

Article 133 The Board exercises the | Article 13307 The Board exercises the

following functions and powers: following functions and powers:

(9) within the scope authorized by the | (9) within the scope authorized by the

general meeting, to decide, among | general meeting, to decide, among

others, the Company’s external | others, the Company’s external

investment, purchase and sale of investment, purchase and sale of

assets, provision of security on the | assets, provision of security on the

Company’s assets, matters on external | Company’s assets, matters on external

guarantees, entrusted wealth | guarantees, entrusted wealth
44 | management, connected transactions | management, connected transactions, /
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After amendment

Reason
for amendment

45

Article 136 When the Board is
disposing of fixed assets and should
the sum of the expected value of the
fixed assets proposed for disposal by
the Board and the value derived for
the fixed assets that were disposed of
within 4 months prior to such
proposed disposal exceed 33% of the
fixed assets value set out in the latest
balance sheet recently considered by
the general meetings, the Board may
not dispose of or agree to dispose of
such fixed assets without such prior
approval by the general meeting.

This article was
deleted as the
Mandatory
Provisions was
abolished

46

Article 138 The Board meetings shall
include  regular  meetings  and
extraordinary meetings.

Regular meetings of the Board of
directors shall be held at least 4 times
a year. Such meetings shall be
convened by the chairman of the
Board. Notice of and documents for
meetings shall be delivered to all
directors and supervisors 14 days
before the meeting is held. Regular
meetings of the Board shall not
include the obtaining such approval
from the Board by means of
circulation of written resolutions.

The chairman, any shareholder
holding more than one tenth voting
rights, more than one third of the
directors  or  the  Supervisory
Committee or the general manager
may propose the holding of an
extraordinary meeting of the Board.
The chairman of the Board shall
convene and preside over the
extraordinary meeting of the Board
within 10 days upon receipt of the
proposal, and shall give written notice
to all directors and supervisors 5 days
before the meeting is held.

Article 13811 The Board meetings
shall include regular meetings and
extraordinary meetings.

Regular meetings of the Board of
directors shall be held at least 4 times
a year. Such meetings shall be
convened by the chairman of the
Board. Notice of and documents for
meetings shall be delivered to all
directors and supervisors 14 days
before the meeting is held. Regular
meetings of the Board shall not
include the obtaining such approval
from the Board by means of
circulation of written resolutions.

The chairman, any shareholder
holding more than one tenth voting
rights, more than one third of the
directors or  the  Supervisory
Committee or the general manager
may propose the holding of an
extraordinary meeting of the Board.
The chairman of the Board shall
convene and preside over the
extraordinary meeting of the Board
within +05 days upon receipt of the
proposal, and shall give written notice
to all directors and supervisors 53
days before the meeting is held.

The amendment was
made in accordance
with the Guidelines
on Articles of
Association
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board of supervisors shall be passed
by more than two-thirds of the
supervisors’ votes.

board of supervisors shall be passed
by mere—than—two-thirdsmore than
half of the supervisors’ votes.

Reason
No. Before amendment After amendment
for amendment
Article 139 The notice of Board | Article 13912 The notice of Board
meetings may be delivered in the | meetings may be delivered in the
47 manner(s) as set out in Article 240 of | manner(s) as set out in Article 246194 /
these Articles of Association. of these Articles of Association.
Article 168 A supervisor shall | Article 16840 A supervisor shall
faithfully —perform his or her | faithfully—perform—his—or—her
supervisory duties in accordance with | supervisery-dutiesinaccordanece-with
the provisions of laws, administrative | the—previstons—ofobserve laws,
regulations and these Articles of | administrative regulations and these
Association. Articles of Association. They shall | The amendment was
shoulder the duties of loyalty and | made in accordance
48 | .. due diligence to the Company, and | with the Guidelines
shall not accept any bribes or other on Articles of
illegal gains by taking advantage of Association
his/her powers and position, or
encroaching on the properties of the
Company.
Article 170 The  Supervisory | Article 17643 The Supervisory
Committee shall be composed of five | Committee shall be composed of five
supervisors, one of whom shall be the supervisors, one of whom shall be the
chairman  of the  Supervisory | chairman of the  Supervisory |The amendment was
Committee. Committee. made in accordance
49 with the Guidelines
The appointment and dismissal of the | The appointment and dismissal of the on Articles of
chairman  of the  Supervisory | chairman of the  Supervisory Association
Committee shall be passed by more | Committee shall be passed by mere
than two-thirds of its members. than—twe-thirdsmore than half of its
members.
Article 175 ..... Article 17548 ...
- The amendment was
50 Resolutions at the meeting of the | Resolutions at the meeting of the I‘Siiet;z Egﬁio(;:ﬁﬁz:

on Articles of
Association
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(3) A person who is a former director,
factory manager or general manager
of a company or enterprise which has
undergone bankruptcy and he is
personally liable for the bankruptcy of
such company or enterprise, where
less than 3 years have elapsed upon
the completion of the insolvency and
liquidation of the company or
enterprise;

(4) A person who is a former legal
representative of a company or
enterprise which its business license
revoked due to a violation of the law
and who incurred personal liability,
where less than 3 years has elapsed
upon the revocation of the business
license;

(3) A person who is a former director,
factory manager or general manager
of a company or enterprise which has
undergone bankruptcy and he is
personally liable for the bankruptcy of
such company or enterprise, where
less than 3 years have elapsed upon
the completion of the insolvency and
liquidation of the company or
enterprise;

(4) A person who is a former legal
representative of a company or
enterprise which its business license
revoked due to a violation of the law
and who incurred personal liability,
where less than 3 years has elapsed
upon the revocation of the business
license;

Reason
No. Before amendment After amendment
for amendment
Article 179 A person may not serve as | Article 17952 A person may not serve
a director, supervisor or senior | as a director, supervisor or senior
management of the Company if any of | management of the Company if any of
the following occasions occur: the following occasions occur:
(1) A person without capacity or with | (1) A person without capacity or with
restricted capacity for civil acts; restricted capacity for civil acts;
(2) A person who has committed an (2) A person who has committed an
offence of corruption, bribery, | offence of corruption, bribery,
embezzlement of property, | embezzlement of property,
misappropriation of property or | misappropriation of property or
sabotaging the social economic order | sabotaging the social economic order
shall be penalized because of | shall be penalized because of
committing such offence; or who has | committing such offence; or who has
been deprived of his political rights, | been deprived of his political rights,
in each case where less than 5 years | in each case where less than 5 years
have elapsec? upon the comlpletlon of have elapseq upon the com.pletlon of The amendment was
implementation of such punishment or | implementation of such punishment or .
deprivation; deprivation; m.ade n acc'orde?nce
51 with the Guidelines

on Articles of
Association
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Reason
No. Before amendment After amendment
for amendment
(5) A person who bears a relatively (5) A person who bears a relatively
large amount of debts due and | large amount of debts due and
outstanding; outstanding;
(6) A person who is under criminal (6) A person who is prohibited from
investigation or prosecution by a | entering the securities market by
judicial organization for the violation | the CSRC and the aforesaid
of the criminal law where said | prohibition period has not yet
investigation or prosecution is not yet | expired—A—persen—whe—is—onder
concluded; ertminal-nvestigation—orproseettion
] dieial oationfori
(7) A person who is prohibited from | vielatien—efthe—eriminaldaw—where
entering the securities market by the | satd—investigation—or—prosecttion—is
competent securities authority under | net-yet-coneluded;
the State Council and the aforesaid
prohibition period has not yet expired; | (H-A-persen—who—is—prohibitedfrom
o il " ot b il
(8) Anyone who may not serve as a | ecompetent—seectrities—authority—under
51 head of the company pursuant to the | the—State—CouneH—and—the—aforesaid
provisions of the laws and | prohibitienperiodhasnotyetexpired;
administrative regulations, or rules
and regulations of the competent | (8} -Anyone—who—maynot-serve-as—a
authorities; head-of-the-companypursuant—to—the
provistons—eof—the—Jlaws—and
(9) Anyone judged by the competent | administrative—regulations;—or—rules
authorities to be in violation of the | and—regulations—of—the—competent
provisions of the relevant securities | authorities;
laws, has been involved in fraud or
dishonest acts where less than 5 years | (9)-Anyone—judged-by-the-competent
has elapsed since the date on which | autherities—to—be—in—vielation—of—the
the judgment was made; provistens—ef—therelevant—seeurities
(10) Anyone who is not a natural | dishenest-aets-wheredess-thanS-years
person; has—elapsed—sinee—the—date—on—whieh
the-judgment-was-made;
H0-Anyone—who—is—not—a—natural
perso
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Reason
No. Before amendment After amendment
for amendment

(11) Other circumstances stipulated (H7) Other circumstances stipulated

by laws, administrative regulations or | by laws, administrative regulations or

departmental rules and regulations or | departmental rules and regulations or

rules of securities regulators and stock | rules of securities regulators and stock

exchange(s) in the place(s) where the exchange(s) in the place(s) where the

shares of the Company are listed. shares of the Company are listed.

The breach of the foregoing | The breach of the foregoing

provisions regarding the election of | provisions regarding the election of
51 | directors and supervisors, or the | directors and supervisors, or the

appointment ~ of  the  senior | appointment  of  the  senior

management  shall render such | management shall render such

election or appointment null and void. | election or appointment null and void.

Should the occasion(s) set forth in the Should the occasion(s) set forth in the

foregoing provisions occur during a | foregoing provisions occur during a

tenure of a director, supervisor or tenure of a director, supervisor or

member of the senior management, member of the senior management,

the Company shall relieve such person | the Company shall relieve such person

from his/her duties. from his/her duties.

Article 180 to Article 184, Article 186 These articles were

to Article 193, Article 195, and Article deleted in

196: accordance with the
52 / o

Guidelines on
...... Articles of
Association
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Article 153 The directors and senior
management shall comply with the
laws, administrative regulations,

and these Articles of Association.
They shall bear the following duties
of loyalty to the Company:

(1) not to take advantage of his/her
official functions and powers to
accept bribes or other illegal gains,
and not to encroaching on the
Company’s property;

(2) not to misappropriate the
Company’s funds;

(3) not to open in his/her own name This article was
or in another person’s name any |added in accordance
53 / bank account for the purpose of | with the Guidelines
depositing any of the Company’s on Articles of
properties or funds; Association

(4) not to advance the Company’s
funds to others or wuse the
Company’s properties to provide
any security for others in violation

of these Articles of Association or
without the consent of the general
meeting or the Board;

(5) not to enter into any contract or
transaction with the Company in

violation of the Articles of

Association or without the consent
of the general meeting;
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(6) mnot to seek business
opportunities otherwise belong to
the Company for himself/herself or
others by taking advantage of
his/her position, or operate the same
kind of business as the Company for
himself/herself or for others,
without the consent of the general

meeting;

(7) not to accept commissions
arising from transactions with the

Company and appropriate to

himself/herself;

(8) not to disclose the Company’s
confidential information without

authorization;

(9) not to damage the interests of
53 the Company by taking advantage
of their connected relationship with

the Company;

(10) other duties of loyalty as set out
by laws, administrative regulations,
departmental rules and these
Articles of Association.

Gains obtained by directors in
violation of these Articles shall
belong to the Company; where a
director causes any damages to the
Company, such director shall
assume compensatory liability.

The independent directors shall
perform their responsibilities in
accordance with laws,
administrative  regulations and
departmental rules.
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Article 154 Directors and senior
management shall abide by laws
administrative  regulations and

these Articles of Association and
perform the following duties of

diligence:

(1) to exercise the rights authorized
by the Company in a prudent,
careful and diligent way so as to
ensure  that the commercial
activities of the Company are in
compliance with the PRC laws,
administrative  regulations and
economic policies, and that the
business activities do not exceed the
business scope of the Company as
registered in the business license;

This article was
added in accordance
with the Guidelines

on Articles of

(2) to treat all shareholders equally;

54 /

(3) to keep informed in a timely
manner of the operating and
management conditions of the

Company;

Association

(4) to issue in written opinions of

confirmation to the securities
issuance documents and periodic
reports of the Company so as to
ensure  that the information
disclosed by the Company are true,
accurate and complete;

(5) to provide information and
documents according to the facts to
the board of supervisors and not to

hinder the exercise of
responsibilities by the board of
SUPErvisors or supervisors;

- 100 -



APPENDIX II COMPARISON TABLE OF THE AMENDMENTS
TO THE ARTICLES OF ASSOCIATION

Reason
No. Before amendment After amendment
for amendment

(6) other duties of diligence as
prescribed by laws, administrative
regulations, department rules and

the these Articles of Association.

If directors, supervisors and senior
management cannot  guarantee

the authenticity, accuracy and

completeness of the contents of

securities issuance documents and
periodic reports or disagree with
these contents, they shall express

54

their opinions and state their

reasons in _written confirmation
opinions, and the Company shall
disclose them. If the Company
chooses not to disclose them,

directors, supervisors and senior
management may directly apply for
disclosure.
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Article 201 The financial reports of
the Company shall be made available
for inspection by shareholders 20 days
prior to an annual general meeting to
be convened. Each shareholder of the
Company shall have the right to
obtain a copy of the financial reports
referred herein this Chapter.

The financial reports mentioned in the
preceding paragraph shall include the
report of the Board, together with the
balance  sheet (including each
document required to be attached
thereto in accordance with the laws
and administrative regulations of the
PRC or others), profit and loss
account or income and expenditure
statement, or (to the extent that it is
not in violation of the relevant PRC
laws) the summary of financial
reports approved by Hong Kong Stock

Exchange. This article was
deleted in
55 At least 21 days before the annual / accordance with the
general meeting is convened, and in Guidelines on
any event no more than four months Articles of
from the end of the relevant year, the Association

Company shall deliver the foregoing
reports to each holder of overseas-
listed foreign shares by postage-paid
mail or other means (including
through posting at the Company
website or other websites as
designated by the relevant stock
exchange or sent by electronic means)
permitted by the laws and regulations
or listing rules of the stock
exchange(s) in the place(s) in which
the shares are listed, at the recipient’s
address as registered in  the
shareholders register.

The Company shall also send interim
financial reports to each holder of
overseas-listed foreign shares for the
first six months of each fiscal year.
The time of delivery shall be three
months upon the completion of such
six-month period.
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56

Article 206 The common capital
reserve shall include the following
funds:

(1) the premiums obtained from the
issue of shares in excess of the par;

(2) such other revenue required to be
included in the capital common
reserve by the State Council’s
competent department in charge of
finance.

This article was
deleted as the
Mandatory
Provisions was
abolished

57

Article 211 The Company shall
appoint a receiving agent for holders
of overseas-listed foreign shares to
collect on behalf of the relevant
shareholders the dividends distributed
and other funds payable in respect of
overseas listed foreign shares.

The receiving agent appointed by the
Company shall meet the requirements
of the laws of the place(s) of such
listing, or the relevant provisions of
the stock exchange(s) of such listing.

The receiving agent appointed by the
Company for holders of overseas-
listed foreign shares listed on the HK
Stock Exchange shall be a trust
company registered pursuant to the
Trustee Ordinance of Hong Kong.

Subject to complying with the
relevant PRC laws and regulations
and the provisions of the Hong Kong
Stock Exchange, the Company may
exercise the right to forfeit unclaimed
dividends, but such right shall not be
exercised until and upon the
expiration  of  the  applicable
corresponding limitation period after
the dividend has been declared to be
distributed.

Article 2H169 The Company shall
appoint a receiving agent for holders
of overseas-listed foreign shares to
collect on behalf of the relevant
shareholders the dividends distributed
and other funds payable in respect of
overseas listed foreign shares.

The receiving agent appointed by the
Company shall meet the requirements
of the laws of the place(s) of such
listing, or the relevant provisions of
the stock exchange(s) of such listing.

Subject to complying with the
relevant PRC laws and regulations
and the provisions of the Hong Kong
Stock Exchange, the Company may
exercise the right to forfeit unclaimed
dividends, but such right shall not be
exercised until and upon the
expiration  of  the  applicable
corresponding limitation period after
the dividend has been declared to be
distributed.

The amendment was
made in accordance
with the relevant
provisions of the
Rules Governing the
Listing of Securities
on The Stock
Exchange of Hong
Kong Limited
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The Company has the right to cease | The-Ceompany—has—the-right-to-ecease
delivering such dividend warrants by | delivering-sueh-dividend-warrants-by
post to holders of overseas-listed | post—to—holders—ef—overseas-listed
foreign shares, provided that such | fereign—shares;—provided—that—such

power shall not be exercised until and | pewershallnotbe-exereised-until-and
such dividend warrants have been so | such-dividend-warrantshave-been—so

left uncashed on two consecutive left —uncashed —on—two—consecutive

occasions. However, such power may | eeceastons—Hewever,such-powermay
also be exercised by the Company | alse—be—exeteised—by—the—Company
should such warrant be undelivered | should—such—warrant—be—undelivered
and returned for the first attempt of | and—returned—{for—thefirstattempt—of
delivery. delivery:

for amendment

In the event of exercising the right to | Inthe-event-of-exereisingtheright-to
issue warrants to holders, no new isste - warrants—to—holders, no-new
warrants shall be issued to replace the | swarrants-shall-be-issaed-toreplace-the
lost ones unless the Company | lest—enes—unless—the—Company
confirms, without any reasonable eonfirms;—witheut—any—reasenable
doubts, that the original warrants have | deubts—that-the-original-warrants-have
been destroyed. been-destroyed:

The Company has the right to sell the | The-Company-has-the-right-to-sel-the
57 | shares of a holder of the overseas- shere ol Bekder o Hre—erepen -

listed foreign shares where such | lsted—foreign—shares—where—such
holder cannot be contacted in such | helder—eannot—be—contacted—in—such
manner deemed to be appropriate by | mannerdeemed-to-be-appropriateby
the Board but the Company must | the—Beard—but—the—Company—must
observe the following conditions: ebserve-thefollowing-conditions:

(1) during a period of twelve years, D-during—a—period—oftwelve—years;
there have been at least three there—have—been—at—least—three

distribution of such dividends in | distribution—ef—such—dividends—in

respect of the shares in question and | respeet-of-theshares—in—question—and

no dividend during that period has | ne—dividend—during—that—period—has
been claimed; been claimed:

(2) upon the expiry of the twelve-year | (2 upon-the-expiry-ofthe-twelve-year
period, the Company shall give a | period;—the—Company—shal—sive—a
notice stating its intention to sell the | netice—stating—its—intention—to-sell-the
shares by way of an announcement | shares—by—way—of—an—announcement
published in one or more newspaper | published—in—one-ormore-newspaper
in the place where the Company is | in—the—place—where—theCompany—is
listed and shall notify the stock | lsted—and—shal—notify—the—stoek

exchange(s) of such listing of such | exehange{s)—of—suchlisting—of—such
shares of such intention. shares-of such-intention.
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Article 172 The Company shall
implement an internal audit system
and appoint full-time auditors to

carry out internal audit and

supervision of the Company’s
income and expenses and economic
activities.

This article was
added in accordance

: / ith the Guideli
The Company’s internal audit with the Guidelines

Articles of
system and the responsibilities of onArticles 0

the auditors shall be carried out
after obtaining approval of the
Board. The person in charge of the
audit  department  shall  be
accountable and report to the
Board.

Association
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The appointment of an accounting
firm shall be made only by a general
meeting, and no accounting firm
shall be appointed by the Board
prior to the decision of general

meeting.

Reason
No. Before amendment After amendment
for amendment
CHAPTER 17 APPOINTMENT OF | CHAPTER 174 APPOINTMENT OF
AN ACCOUNTING FIRM AN ACCOUNTING FIRM
Article 214 The Company shall | Article 244173 The Company shall
engage an independent accounting | engage an independent accounting
firm that complies with the relevant | firm that complies with the relevant
provisions of the State to audit the | provisions of the State to audit the
annual reports and other financial | annual reports and other financial
reports of the Company. reports of the Company.
The first accounting firm of the | The—first—accounting—firm—of—the
Company may be appointed by the | Cempany—may—be—appointed—by—the
inaugural meeting prior to the first | iraugural-meeting—prior—to—the—first
annual  general  meeting. The | annwal—seneral—meeting—TFhe | The amendment was
appointment  period  of  such | appeintment—peried——eof——sueh | made in accordance
59 | accounting firm shall end upon the | aceounting—tirm—shall-end—upen—the | with the Guidelines
conclusion of the first annual general | eenelusion-of-the-first-anntal-general on Articles of
meeting. meeting: Association
Should the Company’s inaugural | Sheuld—the—Ceompany’s—inaungural
meeting fail to exercise its functions | meeting-fail-to-exereise-its—funetions
and power under the preceding | and—power—under—the—preeeding
paragraph, the Board shall exercise | paragraph,—the—Board—shall-exereise
such functions and power. such-fonetions—and-power:
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The Company guarantees to
provide true and  complete
vouchers, books, financial and
reports and

accounting other
accounting
accounting firm engaged and shall
not refuse to provide or conceal or

give false information.

materials to the

Reason
No. Before amendment After amendment
for amendment
Article 216 An accounting firm | Article 216175 An—aeeounting—firm
engaged by the Company shall be | engaged—by—the—Company—shall-be
entitled to the following rights: entitled-to-thefollowingrights:
(1) the right of access, at any time, to | H-theright-ef-aceessrat-any-timete
the account books, records or the—ecotnt—booler—eeord—or
vouchers of the Company and the | vouchers—of—the—Company—and—the
right to require directors and other | right—to—require—directors—and—other
senior management of the Company to | sentermanagement-of-the-Company-te
provide the relevant information and | previde—the—relevantinformation—and
explanation; explanation;
(2) the right to require the Company | 2 -theright-to-require-the-Company
to take all reasonable measures to | te—take—all—reasonable—measures—to
obtain from its subsidiaries the | ebtain—from—its—subsidiaries—the |The amendment was
information and explanation | infermation——and——explanation | made in accordance
necessary for the accounting firm to | neeessaryforthe—aceountingfirm—te | with the Guidelines
60 perform its duties; perform-its—dutiess on Articles of
Association as the
(3) the right to attend general | 3)—the—right—to—attend—general Mandatory
meetings, receive a notice or other meetings—reeetve—a—notice—or—other Provisions was
information concerning any meetings | infermation-coneerning-any-meetings abolished
which all shareholders have a right to | whieh-al-shareholders-have-aright-to
receive, and to be heard at any general | reeetve;-and-to-be-heard-atany-general
meetings on any matter which is | meetings—en—any—matter—which—is
related to it as the accounting firm of | related-to-it-as-the-aceountingfirmof
the Company. the-Company-
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61

Article 217 to Article 218, and Article
220:

These articles were
deleted as the
Mandatory
Provisions was
abolished

62

Article 219 The
remuneration of an accounting firm or

amount  of

the manner in which the remuneration
is determined shall be decided upon
by the general meeting. The amount of
remuneration of the accounting firm
appointed by the Board shall be
decided by the Board.

Article 249176 The amount of
remuneration of an accounting firm or
the manner in which the remuneration
is determined shall be decided upon
by the general meeting. Fhe-ameunt-of

remuneration—of the—accountingfirm
appotited—by—the—Board—shall—be
dectded-by-the-Board:

The amendment was
made in accordance
with the Guidelines
on Articles of
Association
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Article 221 Where the Company | Article 224177 Where the Company

dismisses or no longer reappoint an | dismisses or no longer reappoint an

accounting firm, ... accounting firm, ...

(1) The accounting firm may resign | (H-The—aecounting—firmmay—resign

from its position through by placing | frem-its—pesitien—through-byplacing

the resignation notice in writing at the | theresighationnotice-inwritingatthe

legal address of the Company. Such | legaladdress—ofthe-Company—Such

notice shall take effect since the date | noetiee-shat-take-etfeet-stnee-the-date

on which it is placed at the legal | en—which—it—is—placed—at—the—legal

address of the Company or a later date | address-of-the-Company-oralaterdate

as specified in the notice. The notice | as—speetied-in-the-notice—The-notice

shall  include  the  following | shal——inelade——the—Folowing

statements: statements:

1. in its opinions that its resignation | J+—in-its-epinions—thatits—resicnation

does not involve any statement that | dees—netinvelve—anystatement—that

should be made to shareholders or | shewld—be—made—to—shareholders—or

creditors of the Company; or ereditors-ef-the-Company—or

2. any other such occasions that shall | 2—any-ethersuch-oceastons-thatshal Certain content of

be presented. bepresented: his article was
63 | (2) Within 14 days upon the receipt of | 2)-Withint4-days-upon-thereceiptof deleted as the

such notice in writing as referred to in | sueh-noticein-writingasreferred-to-in Mz.m‘datory

. . . . Provisions was

paragraph (1) of this Article, the | paragraph—(H—of—this—Article;—the abolished

Company shall deliver a copy of the | Company-shal-delivera—copy-of-the

notice to the competent authorities. | netice—to—the—competent—authorities:

Provided that the notice contains such | Provided-thatthenotice-contains-such

statements as above mentioned in | statements—as—above—mentioned—in

paragraph (1) 2. of this Article, the | paragraph—(H—2—of—thisArtiele—the

Company shall prepare and place | Ceompany—shall—prepare—and—place

copies of such statements at the | eepies—eof—sueh—statements—at—the

company  for  inspection by | ecompany—for——inspeetion—by

shareholders. The Company shall also | sharehelders—The-Company-shatl-alse

deliver duplicates of such foregoing | deliver—duplicates—of—such—foregoing

statements by postage prepaid mail to | statements-by-pestage-prepatd-mat-te

each holder of overseas-listed foreign | each-helderof-overseas-listedforeign

shares at the recipient’s address | shares—at—the—reeipient’s—address

registered in the shareholders register, | registered-in-the-shareheldersregister;

or, subject to observing the applicable | er-subjeet-to-observing-the-applicable

laws, regulations and listing rules, the | laws;regulationsandlistingrules-the

Company shall post such information | Cempany-shall-pest-sueh-information

at the company website or such site | at-the-company—website-or—such-site

specified by the stock exchange(s) of | speeified-by-the-stoek-exchange(s)-of

the place(s) where the Company’s | the—placefs)—where—the—Company’s

shares are listed. shares-are-isted:
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(3) If the accounting firm’s | G)—H—the—accounting—tirm’s
resignation notice contains any | resighation—netice—eontains—any
statement referred to in paragraph (1) | statementreferred-to-in-paragraph-(h
2. of this Article, the accounting firm | 2—ef-thisArticlethe-aecountingfirm
may request the Board to convene an | mayrequestthe Board-to-convene—an
extraordinary general meeting of | -extraerdinary—general—meeting—of
shareholders to hear its explanations | shareheldersto—hearits—explanations
on the situation of its resignation. on-the-situation-of-its-restgnation:

Article 222 The merger or division of
the Company shall require the

for amendment

proposal put forward by the Board.
After such proposal has been passed
in accordance with the procedures
specified in  the Articles of
Association of the Company, the
relevant examination and approval
procedures regarding such proposal
shall be carried out according to laws.
Shareholders that object to such
proposal on the merger or division of

the Company shall have the right to This article was
require the Company or shareholders deleted as the
64 | who are in favor of such proposal on / Mandatory
merger or division to purchase their Provisions was
shares at a fair price. The contents of abolished

such resolutions approving the merger
or division of the Company shall be
compiled into a special document for
inspection by shareholders.

For holders of overseas-listed foreign
shares, the foregoing documents shall
be served by post or in a manner
permitted by the relevant laws,
regulations or listing rules of the stock
exchange(s) of the place(s) where the
shares of the Company are listed.

- 110 -



APPENDIX II

COMPARISON TABLE OF THE AMENDMENTS

TO THE ARTICLES OF ASSOCIATION

No.

Before amendment

After amendment

Reason
for amendment

65

Article 226 The Company shall be
dissolved and liquidated pursuant to
laws should the Company be under
any of the following circumstances:

(1) Any of the causes for dissolution
as stipulated in these Articles of
Association is present;

(2) The general meeting revolves to
dissolve it;

(3) It is necessary to be dissolved due
to merger or division of the Company;

(4) The Company is declared bankrupt
according to laws for being unable to
pay its due debts;

(5) Its business license is revoked or it
is ordered to close down or to be
dissolved according to laws; or

(6) In the event that the Company has
encountered serious difficulties in
operation and management and that
the interests of the shareholders of the
Company are caused to suffer from
substantial loss due to the continuing
existence of the Company while such
issue cannot be solved by any other
means, the shareholders who hold
10% or more of the voting rights of all
the shareholders of the Company may
file an application with the people’s
dissolve

court to the Company

pursuant to laws.

Article 226181 The Company shall be
dissolved and liquidated pursuant to
laws should the Company be under
any of the following circumstances:

(1) Any of the causes for dissolution
as stipulated in these Articles of
Association is present;

(2) The general meeting revolves to
dissolve it;

(3) It is necessary to be dissolved due
to merger or division of the Company;

TheC < deelared-bani
i ] for_bei b
(54) Its business license is revoked or
it is ordered to close down or to be
dissolved according to laws; or

(65) In the event that the Company
has encountered serious difficulties in
operation and management and that
the interests of the shareholders of the
Company are caused to suffer from
substantial loss due to the continuing
existence of the Company while such
issue cannot be solved by any other
means, the shareholders who hold
10% or more of the voting rights of all
the shareholders of the Company may
file an application with the people’s
Company

court to dissolve the

pursuant to laws.

The amendment was
made in accordance
with the Guidelines
on Articles of
Association as the
Mandatory
Provisions was
abolished
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66

Article 227 Where the Company is
dissolved according to the provisions
of Article 226 (1), (2), (5) or (6) of
these Articles of Association, a
liquidation team shall be formed
within 15 days of the occurrence of
the causes of dissolution, to carry out
liquidation. The liquidation team shall
be composed of the directors or any
other people as determined by the
general meeting. Where no liquidation
team is formed within the time limit,
the creditors may file an application
with the people’s court to designate
relevant persons to form a liquidation
team to carry out liquidation.

Where the Company is dissolved
according to the provisions of Article
226 (4) of Articles  of
Association, the people’s court shall,

these

in accordance with relevant laws,
arrange for the shareholders, relevant
authorities and relevant professionals
to establish a liquidation team to carry
out liquidation.

Article 227182 Where the Company is
dissolved according to the provisions
of Article 226181 (1), (2), (4) or (5)
o6} of these Articles of Association,
a liquidation team shall be formed
within 15 days of the occurrence of
the causes of dissolution, to carry out
liquidation. The liquidation team shall
be composed of the directors or any
other people as determined by the
general meeting. Where no liquidation
team is formed within the time limit,
the creditors may file an application
with the people’s court to designate
relevant persons to form a liquidation
team to carry out liquidation.
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Article 228 If the Board decides that
the Company shall be liquidated
(except for such liquidation as a result
of the  Company’s  declared
bankruptcy), the notice of the general
meeting convened for such purpose
shall include a statement to the effect
that the Board has made full inquiry
into the position of the Company and
that the Board is of the opinion that
the Company can pay off its debts in
full within 12 months after the

liquidation has commenced. . .
d This article was

deleted as the

The functi d f th
¢ 1unctions an pOWCI’S 0 € / Mandatory

67 . . .
Board shall terminate immediately .
Provisions was

fter th | meeting h d
after the general meeting has passe abolished

the resolution regarding the carrying
out of liquidation.

The liquidation team shall take
instructions from the general meeting
and shall report to the general meeting
on the liquidation team’s income and
expenditure, the business of the
Company and the progress of the
liquidation at least once per year. It
shall make a final report to the general
meeting upon the completion of such
liquidation.
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No.

Before amendment

After amendment

Reason
for amendment

68

Article 233 Following the completion
of the liquidation of the Company, the
liquidation team shall prepare a
liquidation report, a revenue and
expenditure statement and financial
accounts in respect of the liquidation
period and, after verification thereof
by a certified public accountant in
China, such committee shall submit
the same to the general meeting or the
people’s court for confirmation. And
within 30 days from the date of said
confirmation made by the general
meeting or the people’s court’s, the
Company shall submit the foregoing
company
registration authority to apply for the
company de-registration, and to
announce that the

documents  to  the

Company is
terminated.

Article 233187
completion of the liquidation of the

Following  the

Company, the liquidation team shall
prepare a liquidation report, and—a

committee—shall-submit the same to
the general meeting or the people’s
court for confirmation—And-within36

doeuments—and further to the
company registration authority to
apply for the company de-registration;
and te announce that the Company is
terminated.

The amendment was
made in accordance
with the Guidelines
on Articles of
Association
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Reason
for amendment

69

CHAPTER 20 NOTICE

Article 240 Notices of the Company
may be served through means as
follows:

Unless the context otherwise requires,
“announcement” referred to in these
Articles of Association shall refer to if
issued to domestic shareholders or
within the PRC as required under
relevant regulations and these Articles
of Association, the announcement
published in such Chinese newspapers
as specified by the PRC laws and
regulations  or  the
regulatory agency under the State

securities

Council; and if issued to holders of H
shares or in Hong Kong as required
under the relevant provisions or these
Articles  of  Association,  the
announcement being published in
such Hong Kong newspapers as
specified in relevant listing rules. All
notices or other documents required
under Chapter 13 of the Listing Rules
to be sent by the Company to the
Hong Kong Stock Exchange shall be
in English language, or accompanied
by a certified English translation.

CHAPTER 2017 NOTICE

Article 246194 Notices of the
Company may be served through
means as follows:

Unless the context otherwise requires,
“announcement” referred to in these
Articles of Association shall refer to if
issued to domestic shareholders or
within the PRC as required under
relevant regulations and these Articles
of Association, the announcement
published in such Chinese newspapers
as specified by the PRC laws and
regulations  or  the
regulatory agency under the State

securities

Council; and if issued to holders of H
shares or in Hong Kong as required
under the relevant provisions or these
Association,  the
announcement being published in

Articles  of

such Hong Kong newspapers as
specified in relevant listing rules. AH

70

CHAPTER 21 SETTLEMENT OF
DISPUTES

Article 244 The Company shall

comply with the following rules in
settling disputes:

This chapter was
deleted as the
Mandatory
Provisions was
abolished
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If the listing rules of the stock
exchange(s) of the place(s) where
the shares of the Company are listed
define(s) controlling shareholder
otherwise, such rules shall prevail.

(#2) In these Articles of Association,
“acting in concert” means the act of
two or more people that in form of
agreement (whether oral or written)
have reached a consensus over
achieving the purpose of controlling
the Company or consolidating such
control through take- over of the
Company’s voting rights by any one

of them.

Reason
No. Before amendment After amendment
for amendment

CHAPTER 22 SUPPLEMENTARY | CHAPTER 2218 SUPPLEMENTARY
ARTICLES ARTICLES
Article 245 Definition: Article 245198 Definition:
(1) In these Articles of Association, (1) The “controlling shareholder”
“acting in concert” means the act of | referred to in these Articles of
two or more people that in form of | Association means a shareholder
agreement (whether oral or written) who holds ordinary shares
have reached a consensus over (including preferred shares with
achieving the purpose of controlling | voting rights restored) representing
the Company or consolidating such | 50% or more of the total share
control through take- over of the capital of the Company, or a
Company’s voting rights by any one | shareholder having sufficient voting
of them. rights of the shares to pose

significant  influence on  the
...... resolutions of the general meetings | The amendment was

despite holding less than 50% of the | made in accordance

71 total share capital of the Company. | with the Guidelines

on Articles of
Association

Note: As aresult of addition and deletion of articles, numbering of the original articles of the Articles of Association
has been adjusted and hence those cross-referenced articles have been adjusted accordingly, which are not
showed separately.
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Before amendment

After amendment

Article 1 To safeguard the legitimate
rights and interests of Wenzhou
Kangning Hospital Co., Ltd. (the
“Company”) and its shareholders, to
further define the scope of duties and
powers of the general meeting of the
Company, and to regulate its organization
and acts, thereby to ensure its duties are
duly performed in the general meeting
according to laws with high efficiency,
these Rules and Procedures for General
Meetings (the “Rules”) are formulated
pursuant to relevant laws and regulations
including the Company Law of PRC (the
“Company Law”), the Mandatory
Provisions for Articles of Association of
Companies to be Listed Overseas, and
the Guidelines for Articles of Association
of Listed Companies and relevant rules
under the Rules Governing the Listing of
Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”)
and the Articles of Association of
Wenzhou Kangning Hospital Co., Ltd.
(applicable upon H Shares Listing) (the
“Articles of Association”).

Article 1 To safeguard the legitimate
rights and interests of Wenzhou
Kangning Hospital Co., Ltd. (the
“Company”) and its shareholders, to
further define the scope of duties and
powers of the general meeting of the
Company, and to regulate its organization
and acts, thereby to ensure its duties are
duly performed in the general meeting
according to laws with high efficiency,
these Rules and Procedures for General
Meetings (the “Rules”) are formulated
pursuant to relevant laws and regulations
including the Company Law of PRC (the
“Company Law”), the—Mandatory
Companies—to—be—Listed—Overseas;—and
the Guidelines for Articles of Association
of Listed Companies and relevant rules
under the Rules Governing the Listing of
Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules™)
and the Articles of Association of
Wenzhou Kangning Hospital Co., Ltd.
tapplicableupenH-SharesListing) (the

“Articles of Association”).

Article 6 The general meetings shall
include annual general meetings and
extraordinary general meetings. Annual
meetings shall be convened once a year
and shall be held within six months from
the end of the preceding financial year.

In the event of any circumstances as
stipulated under the Articles of
Association, the Company shall convene
a class meeting. Shareholders who hold
different classes of shares shall be
shareholders of different classes. In
addition to the holders of other classes of
shares, holders of domestic shares and
overseas-listed foreign shares are deemed
to be different classes of shareholders.

Article 6 The general meetings shall
include annual general meetings and
extraordinary general meetings. Annual
meetings shall be convened once a year
and shall be held within six months from
the end of the preceding financial year.
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written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting or class meeting within
10 days upon receipt of the proposal.
Shares held by the above shareholders
shall be calculated as at the date of
submitting the written request.

(2) If the Board agrees to convene an
extraordinary general meeting or class
meeting, it shall issue a notice of
convening the general meeting within 5
days upon being resolved by the Board.
Any changes made to the original request
in the notice shall be agreed by the
relevant shareholders.

No. Before amendment After amendment
Article 9 Two of independent non- | Article 9 Twe—ef—iIndependent non-
executive directors are entitled to | executive directors are entitled to
propose to convene an extraordinary | propose to convene an extraordinary
general meeting to the Board. | general meeting to the Board.
Concerning the proposal of convening an | Concerning the proposal of convening an
extraordinary general meeting requested | extraordinary general meeting requested
by the independent nonexecutive | by the independent nonexecutive
directors, the Board shall, in accordance | directors, the Board shall, in accordance
with the requirements of the laws, | with the requirements of the laws,
administrative  regulations and the | administrative regulations and the
Articles of Association, reply with a | Articles of Association, reply with a
3 | written opinion to state whether it agrees | written opinion to state whether it agrees
or disagrees to convene an extraordinary | or disagrees to convene an extraordinary
general meeting within 10 days upon | general meeting within 10 days upon
receipt of the proposal. receipt of the proposal.
Should it be required otherwise by the
securities regulatory authorities of the
place(s) where the shares of the
Company are listed, such requirements
shall prevail.
Article 11 Shareholders holding more | Article 11 Shareholders holding more
than 10% of shares (individually or | than 10% of shares (individually or
collectively with others) shall be entitled | collectively with others) shall be entitled
to request to convene an extraordinary | to request to convene an extraordinary
general meeting or class meeting | general meeting i
according to the following procedures: according to the following procedures:
(1) Upon signing one or several written | (1) Upon signing one or several written
requests with the same content and | requests with the same content and
format, and stating the subject of the | format, and stating the subject of the
meeting, the aforesaid shareholders may | meeting, the aforesaid shareholders may
request the Board to convene an | request the Board to convene an
extraordinary general meeting or class | extraordinary general meeting er—elass
meeting. The Board shall, in accordance | meeting. The Board shall, in accordance
with the requirements of law, | with the requirements of law,
administrative  regulations and the | administrative regulations and the
4 | Articles of Association, reply with a | Articles of Association, reply with a

written opinion to state whether it agrees
or disagrees to convene an extraordinary
general meeting er—elass—meeting within
10 days upon receipt of the proposal.
Shares held by the above shareholders
shall be calculated as at the date of
submitting the written request.

(2) If the Board agrees to convene an
extraordinary general meeting er—elass
meeting, it shall issue a notice of
convening the general meeting within 5
days upon being resolved by the Board.
Any changes made to the original request
in the notice shall be agreed by the
relevant shareholders.
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Before amendment

After amendment

(3) If the Board disagrees to convene the
extraordinary general meeting or class
meeting, or does not reply within 10 days
upon receipt of the  proposal,
shareholders individually or collectively
holding more than 10% of the shares of
the Company are entitled to request the
Supervisory Committee in writing to
convene an

extraordinary  general

meeting or class meeting.

(4) If the board of supervisors agrees to
convene the extraordinary  general
meeting or class meeting, it shall issue a
notice of convening the general meeting
within 5 days upon receipt of the
proposal. Any changes made to the
original request in the notice shall be

agreed by the relevant shareholders.

(5) If the board of supervisors does not
issue the notice of general meeting within
the prescribed period, it shall be deemed
as the board of supervisors not convening
and not holding the general meeting.
Then the shareholders who individually
or collectively hold more than 10% of the
shares for more than 90 consecutive days
are entitled to convene and hold the
meeting by themselves.

Before making an announcement on the
resolution(s) of the general meeting, the
convening shareholders shall hold no less
than 10% When the
convening shareholder issues the notice

of the shares.

of general meeting and the announcement
on the resolution(s) of the general
meeting, they shall submit the relevant
proof materials to the securities
regulatory authority and relevant stock

exchange where the Company is located.

(3) If the Board disagrees to convene the
extraordinary general meeting er—elass
meeting, or does not reply within 10 days
upon receipt of the  proposal,
shareholders individually or collectively
holding more than 10% of the shares of
the Company are entitled to request the
Supervisory Committee in writing to
convene  an

extraordinary  general

meeting or class meeting.

(4) If the board of supervisors agrees to
convene the extraordinary general
meeting er-elass—meeting, it shall issue a
notice of convening the general meeting
within 5 days wupon receipt of the
proposal. Any changes made to the
original request in the notice shall be

agreed by the relevant shareholders.

(5) If the board of supervisors does not
issue the notice of general meeting within
the prescribed period, it shall be deemed
as the board of supervisors not convening
and not holding the general meeting.
Then the shareholders who individually
or collectively hold more than 10% of the
shares for more than 90 consecutive days
are entitled to convene and hold the
meeting by themselves.

Before making an announcement on the
resolution(s) of the general meeting, the
convening shareholders shall hold no less
than 10% When the
convening shareholder issues the notice

of the shares.

of general meeting and the announcement
on the resolution(s) of the general
meeting, they shall submit the relevant
proof materials to the securities
regulatory authority and relevant stock

exchange where the Company is located.
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the general meeting. If not, the Company
shall within 5 days notify the
shareholders again by publishing an
announcement stating the matters to be
considered as well as the date and place
of the meeting. Upon notifying by the
announcement, the Company is entitled
to convene the general meeting.

An extraordinary general meeting shall
not pass a resolution on matters not
specified in the notice.

No. Before amendment After amendment
Article 15 Where a general meeting is | Article 15 Where an annual general
convened by the Company, it shall issue a | meeting is convened by the Company, it
written notice 45 days prior to the | shall issue—a—written—noticeinform all
meeting to notify all the registered | shareholders of the time and venue of
shareholders of the matters proposed to | the meeting and the matters to be
be considered as well as the date and | considered thereat 45-20 days prior to
place of the meeting. Shareholders who | the meeting te—netify—al—the—registered
intend to attend the general meeting shall | shareholders—of—the—matters—proposed—te
deliver their written replies to the | be—eensidered—as—wel-as—the—date—and
Company 20 days prior to the convening | place—of—the—meeting is  held.
of the meeting. Shareholders—who—intend—to—attend—the
| X hatl—deli hei
When calculating the time limit of the | written—replies—to—the—Company—20-days
notice, the date of the meeting convened | prier—to—the—~eceonvening—eof—the
shall be excluded. meeting:-Where  an  extraordinary
general meeting is convened, it shall
5 inform all shareholders 15 days before
the meeting is held. The announcement
of a general meeting served on the
holders of overseas-listed foreign
shares shall be published through the
website of or in one or more
newspaper(s) designated by the Hong
Kong Stock Exchange. Upon the
publication of the announcement, all
holders of overseas-listed foreign
shares shall be deemed to have
received announcement of relevant
general meeting.
When calculating the time limit of the
notice, the date of the meeting convened
shall be excluded.
Article 16 The Company shall calculate /
the number of shares with voting rights
represented by the shareholders who
intend to attend the meeting in
accordance with the written replies
received 20 days prior to the convening
of the general meeting. If the number of
shares with voting rights represented by
the shareholders who intend to attend the
meeting reaches one half of the total
number of the Company’s shares with
6 voting rights, the Company shall convene
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Before amendment

After amendment

Article 19 Notice of general meeting
shall be served to the shareholder
(whether has voting right on general
meeting or not) either by hand or by post
in a prepaid mail, addressed to such
shareholder at his registered address as
shown in the register of shareholders, or
by publication on the Company’s website
or other website designated by stock
exchange where the Company’s shares
are listed, subject to compliance with
applicable laws, regulations and listing
rules. For holders of domestic shares, the
notice of a general meeting may also be
given by publishing an announcement.

The announcement referred to in the
preceding paragraph shall be published in
one or more newspapers designated by
the securities regulatory authority under
the State Council within the period of 45
and 50 days before convening the
meeting. Once the announcement is
published, all holders of domestic shares
shall be deemed to have received the
notice in relation to the general meeting.

/

Article 22 ...

If a shareholder is a recognized clearing
house or its agent within the meaning of
the relevant regulations imposed in Hong
Kong from time to time, he may
authorize one or more proxy(ies) as he
thinks fit to act as his proxy(ies) at any
general meeting or class meeting of
shareholders. However, if more than one
proxies are appointed, the proxy form
shall specify the number and class of
shares represented by each of such
proxies under the authorization, and
signed by authorized proxies of
recognized  clearing  house.  Such
authorized proxies are entitled to attend
the meeting on behalf of the recognized
clearing house or their agent (without
presentation of evidence of their
shareholding, notarized authorization
and/or further proof demonstrating the
duly granting of the same) and exercise
the right of the recognized clearing house
or their agent, as if they were the
individual shareholders of the Company.

Article 220 ...

If a shareholder is a recognized clearing
house or its agent within the meaning of
the relevant regulations imposed in Hong
Kong from time to time, he may
authorize one or more proxy(ies) as he
thinks fit to act as his proxy(ies) at any
general meeting er—elass—meeting—eof
shareholders. However, if more than one
proxies are appointed, the proxy form
shall specify the number and class of
shares represented by each of such
proxies under the authorization, and
signed by authorized proxies of
recognized  clearing  house.  Such
authorized proxies are entitled to attend
the meeting on behalf of the recognized
clearing house or their agent (without
presentation of evidence of their
shareholding, notarized authorization
and/or further proof demonstrating the
duly granting of the same) and exercise
the right of the recognized clearing house
or their agent, as if they were the
individual shareholders of the Company.
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his/her/its own discretion.

No. Before amendment After amendment
Article 25 The instrument appointing a | Article 253 The-instrument-appointing—a
voting proxy shall be placed at the | voting—proxy—shall—be—placed—at—the
domicile of the Company or at such other | demtetle-ofthe-Company-oratsuch-other
places as specified in the notice of | places—as—speeified—in—the—notice—of
convening the meeting 24 hours prior to | eenvening-the-meeting24-hours—priorto
convening of the meeting at which the | eenvening—ofthe—meeting—at—which—the
proxy is authorized to vote or 24 hours | prexy—is—autherizedto—vote—or24-hours
prior to the designated time of voting. | prier—te—the—designated—time—of voting:
Where the instrument is signed by | Where the instrument is signed by
another person authorized by the | another person authorized by the
principal, the authorization letter or other | principal, the authorization letter or other
documents authorizing the signatory | documents authorizing the signatory
shall be notarized. The notarized | shall be notarized. The notarized

9 | authorized letter or other authorized | authorized Iletter or other authorized
documents shall be placed together with | documents shall be placed together with
the instrument appointing the voting | the instrument appointing the voting
proxy at the domicile of the Company or | proxy at the domicile of the Company or
at such other places as specified in the | at such other places as specified in the
notice of convening the meeting. notice of convening the meeting.
Where the principal is a legal person, its | Where the principal is a legal person, its
statutory representative or the person | statutory representative or the person
authorized by resolution of its board of | authorized by resolution of its board of
directors or other decision-making body | directors or other decision-making body
shall be entitled to attend the Company’s | shall be entitled to attend the Company’s
general meetings as the representative of | general meetings as the representative of
such legal person. such legal person.
Article 26 Any form issued by the Board | Article 264 Any—form—issued—by—the
of the Company to the shareholders for | Beard—eof—the—Company—to—the
the appointment of proxies shall give the | shareholders—for—the—appeintment—of
shareholders free choice to instruct their | prexies—shal—give—the—shareholders—free
proxies to cast vote in favour of or | ehetee—to—instruet—theirproxies—te—east
against each resolution and enable the | vote—in—favour—of—or—against—each

10 shareholders to give separate instructions | reselution—and-enable-the-sharehoelders—te
on each matter to be voted on at the | give-separate-instructions-on—each-matter
meeting. to-be-voted-on—at-the-meeting:
The proxy form shall state that if the | The proxy form shall state that if the
shareholder does not give specific | shareholder does not give specific
instructions, the proxy shall vote at | instructions, the proxy shall vote at

his/her/its own discretion.
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Before amendment

After amendment

11

Article 44 The following matters shall be
passed by way of special resolutions at a
general meeting:

(1) Increase or reduction in the registered
capital and issue of any kinds of shares,
warrants and other similar securities by
the Company;

(2) Issue of corporate bonds;

(3) Division, merger, dissolution and
liquidation of the Company or change of
form of incorporation of the Company;

(4) Amendment to these Articles of
Association;

(5) Equity incentive plan;

(6) Other matters required by the laws,
administrative regulations, listing rules
of the stock exchange(s) of the place(s) in
which the shares of the Company are
listed and these Articles of Association or
those resolved at the general meeting by
way of ordinary resolutions and deemed
to be of significant impact to the
Company and thereby required to be
passed by way of special resolutions.

Article 442 The following matters shall
be passed by way of special resolutions at
a general meeting:

(1) Increase or reduction in the registered
capital and-isswe—of-any kinds—ofshares;

Lot il ities by
the Company;

2)1Issue-of-corporate-bonds;

(32) Division, merger, dissolution and
liquidation of the Company or change of
form of incorporation of the Company;

(43) Amendment to these Articles of
Association;

(34) Equity incentive plan;

(65) Other matters required by the laws,
administrative regulations, listing rules
of the stock exchange(s) of the place(s) in
which the shares of the Company are
listed and these Articles of Association or
those resolved at the general meeting by
way of ordinary resolutions and deemed
to be of significant impact to the
Company and thereby required to be

passed by way of special resolutions.

12

Article 45 The chairman of the meeting
shall be held responsible for deciding
whether or not a resolution of the general
meeting has been passed. His decision
shall be final and shall be announced at
the meeting and recorded in the minutes
of meeting.

Article 453 The chairman of the meeting
shall announce the voting status and
result of each proposal and announce
whether the proposal is passed or not
based on the voting results, be—held

blefordecidi hetl
Lt - | . ]

l I Hisdecisi hatlbe_final

and—shal—be—announced—at—the—meeting

and and the voting results of the

resolution shall be recorded

in the

minutes of meeting.
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shall be
proposed by the Board of Directors, and

made through amendments
shall be effective after being approved by

the general meeting.

No. Before amendment After amendment
CHAPTER 8 SPECIAL PROCEDURES /
FOR VOTING AT CLASS MEETINGS

13 ) )
Article 49 to Article 56:
Article 59 The Rules are formulated by the | Article 549 The Rules are formulated by
Board of Directors, and shall be appended | the Board of Directors, and shall be
to the Articles of Association. As approved | appended to the Articles of Association. As
by the general meeting, the Rules shall be | appreved—by—the—general—meeting;.—The
effective from the date on which the | Rules shall be effective from the date on
overseas-listed foreign shares to be issued | approval by the general meeting which-the

14 by the Company are being listed and traded | everseas-listed-foreign—shares—to-be-issued
on The Stock Exchange of Hong Kong | by-the-Company-are-beinglisted-and-traded
Limited. Any amendments to the Rules | en—Fhe—Steoek—Exchange—of HonglKeong

Limited. Any amendments to the Rules
shall be
proposed by the Board of Directors, and

made through amendments
shall be effective after being approved by

the general meeting.

Note: As a result of addition and deletion of Articles, numbering of the original Articles of the Rules of Procedures
for General Meetings has been adjusted and hence those cross-referenced Articles have been adjusted
accordingly, which are not showed separately.
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Before amendment

After amendment

Article 1 The Rules and Procedures for
Board Meetings of the Company are
formulated to ensure the standardized
operation of Wenzhou Kangning Hospital
Co., Ltd. (the “Company”), enhance the
work efficiency and legal and scientific
decision-making of the Board and
safeguard the interests of the Company
and the legitimate interests of the
shareholders, pursuant to the provisions
of the Company Law of PRC, the
Mandatory Provisions for the Articles of
Association of Companies to be Listed
Overseas, the Guidelines of the Articles
of Association of Listed Companies and
other laws and regulations, the Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Listing Rules”), and the
Articles of Association of Wenzhou
Kangning Hospital Co., Ltd. (after the
issue of H shares) (the “Articles of
Association”).

Article 1 The Rules and Procedures for
Board Meetings of the Company are
formulated to ensure the standardized
operation of Wenzhou Kangning Hospital
Co., Ltd. (the “Company”), enhance the
work efficiency and legal and scientific
decision-making of the Board and
safeguard the interests of the Company
and the legitimate interests of the
shareholders, pursuant to the provisions
of the Company Law of PRC, the

MandateryProvistons—tor-the-Artieles—of

.. f . beListed
Overseas;—the Guidelines of the Articles

of Association of Listed Companies and
other laws and regulations, the Rules
Governing the Listing of Securities on
The Stock Exchange of Hong Kong
Limited (the “Listing Rules”), and the
Articles of Association of Wenzhou
Kangning Hospital Co., Ltd. ¢after—the
issue—of—H—shares)—(the “Articles of

Association™).

Article 3 The Board exercises the
following functions and powers:

(9) within the scope authorized by the
general meeting, to decide, among others,
the Company’s external investment,
purchase and sale of assets, provision of
security on the Company’s assets, matters
on external guarantees, entrusted wealth
management, connected transactions and
others;

(19) to consider, review and approve the
matters on the Company’s external
guarantee which shall not fall into the
scope required to be considered by the
general meeting as provided in Article 64
of Articles of Association hereunder;

Article 3 The Board exercises the
following functions and powers:

(9) within the scope authorized by the
general meeting, to decide, among others,
the Company’s external investment,
purchase and sale of assets, provision of
security on the Company’s assets, matters
on external guarantees, entrusted wealth
management, connected transactions,
external donations and others;

(19) to consider, review and approve the
matters on the Company’s external
guarantee which shall not fall into the
scope required to be considered by the
general meeting as provided in Article
6449 of Articles of Association
hereunder;
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(3) Causes and agenda;
(4) Date of issuance of notice;

(5) Convening mode.

No. Before amendment After amendment
Article 6 The chairman, any shareholder | Article 6 The chairman, any shareholder
holding more than one tenth voting | holding more than one tenth voting
rights, more than one third of the | rights, more than one third of the
directors or the board of supervisors or | directors or the board of supervisors or
the general manager may propose the | the general manager may propose the
holding of an extraordinary meeting of | holding of an extraordinary meeting of
the Board. The chairman of the Board | the Board. The chairman of the Board

3 | shall convene and preside over the | shall convene and preside over the
extraordinary meeting of the Board | extraordinary meeting of the Board
within 10 days upon receipt of the | within 05 days upon receipt of the
proposal, and shall give written notice to | proposal, and shall give written notice to
all directors and supervisors 5 days | all directors and supervisors 53 days
before the meeting is held. before the meeting is held.
Article 8 For a regular meeting, the | Article 8 For a regular meeting, the
Office shall give a written notice, | Office shall give a written notice,
together with the materials, to all | together with the materials, to all
directors, supervisors, the general | directors, supervisors, the general
manager and secretary to the Board | manager and secretary to the Board
fourteen days in advance. For an | fourteen days in advance. For an
extraordinary meeting, the chairman | extraordinary meeting, the chairman
shall instruct the secretary to the Board to | shall instruct the secretary to the Board to
give a notice 5 days in advance. For the | give a notice 53 days in advance. For the
notice not sent by hand, the Office shall | notice not sent by hand, the Office shall

4 | confirm receipt through phone and keep | confirm receipt through phone and keep
relevant records. relevant records.
In case of urgency, the extraordinary | In case of urgency, the extraordinary
board meeting may be held wupon | board meeting may be held upon
approval by the chairman of the Board, | approval by the chairman of the Board,
not being subject to the requirement of | not being subject to the requirement of
meeting notice as set out in clause 1 of | meeting notice as set out in clause 1 of
this Article, provided that reasonable | this Article, provided that reasonable
notice shall be given to directors, | notice shall be given to directors,
supervisors and the general manager. supervisors and the general manager.
Article 10 A notice of Board meeting | Article 10 A notice of Board meeting
shall include the following contents: shall include the following contents:
(1) Date and place of meeting; (1) Date and place of meeting;

5 (2) Duration of the meeting; (2) Duration of the meeting;

(3) Causes and agenda;

(4) Date of issuance of notices

S5)-Ceonveningmeode.
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APPENDIX IV

COMPARISON TABLE OF THE AMENDMENTS TO THE

RULES OF PROCEDURES FOR BOARD MEETINGS

Before amendment

After amendment

Article 12 Except for the situations
specified in Article 144 of the Articles of
Association and Article 21 of these rules
and procedures where the Board reviews
connected transactions, the meeting of
the Board shall not be held unless more
than half of the directors are present.

Article 12 Except for the situations
specified in Article 14417 of the Articles
of Association and Article 21 of these
rules and procedures where the Board
reviews connected transactions, the
meeting of the Board shall not be held
unless more than half of the directors are

present.

Article 33 The Board shall formulate
these Rules, which shall be appended to
the Articles of Association and, after
approved at a general meeting, effective
from the date of listing and trading of the
overseas listed foreign shares issued by
the Company on The Stock Exchange of
Hong Kong Limited. Any amendment
hereto shall be proposed by the Board
and approved at a general meeting before
taking effect.

Article 33 The Board shall formulate
these Rules, which shall be appended to
the Articles of Association and, after
approved at a general meeting, effective
from the date on approval by the general
meeting ef—listing—and—trading—of—the
listed_forei ] . 1y
the-Cempany-enThe-StockExchange-of

Hong—Koeng—Limited. Any amendment
hereto shall be proposed by the Board

and approved at a general meeting before
taking effect.

Note: As a result of addition and deletion of Articles, numbering of the original Articles of the Rules of Procedures
for Board Meetings has been adjusted and hence those cross-referenced Articles have been adjusted
accordingly, which are not showed separately.
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APPENDIX V COMPARISON TABLE OF THE AMENDMENTS TO
THE RULES OF PROCEDURES FOR MEETINGS

OF THE SUPERVISORY COMMITTEE

No. Before amendment After amendment
Article 1 In order to ensure the | Article 1 In order to ensure the
standardized operation of Wenzhou | standardized operation of Wenzhou
Kangning Hospital Co., Ltd. (hereinafter | Kangning Hospital Co., Ltd. (hereinafter
referred to as the “Company”), enhance | referred to as the “Company”), enhance
the efficiency and scientificity of the | the efficiency and scientificity of the
decision making level of the Supervisory | decision making level of the Supervisory
Committee and safeguard the interests of | Committee and safeguard the interests of
the Company and legitimate interests of | the Company and legitimate interests of
shareholders, these rules and procedures | shareholders, these rules and procedures
of the Supervisory Committee (the | of the Supervisory Committee (the
“Rules”) are hereby formulated in | “Rules”) are hereby formulated in
accordance with the overseas and | accordance with the overseas and
domestic regulatory laws and regulations | domestic regulatory laws and regulations

1 including the Company Law of the | including the Company Law of the
People’s Republic of China, the | People’s Republic of China, the
Mandatory Provisions for the Articles of | MandateryPrevistonsforthe-Articles—of
Association of Companies to be Listed tati i i
Outside the PRC, the Guidelines for | Outside—the—PRE—the Guidelines for
Articles of Association of Chinese Listed | Articles of Association of Chinese Listed
Companies, the Rules Governing the | Companies, the Rules Governing the
Listing of Securities on the Stock | Listing of Securities on the Stock
Exchange of Hong Kong Limited | Exchange of Hong Kong Limited
(hereinafter referred to as the “Listing | (hereinafter referred to as the “Listing
Rules”) as well as the Articles of | Rules”) as well as the Articles of
Association of Wenzhou Kangning | Association of Wenzhou Kangning
Hospital Co., Ltd. (after the issue of H | Hospital Co., Ltd. i
shares) (hereinafter referred to as the | shares) (hereinafter referred to as the
“Articles of Association”). “Articles of Association”).
Article 13 Voting at the meeting of | Article 13 Voting at the meeting of
Supervisory Committee shall be carried | Supervisory Committee shall be carried
out by disclosed ballot and each | out by disclosed ballot and each
supervisor shall have one vote. supervisor shall have one vote.
The voting intentions available to | The voting intentions available to
supervisors are affirmation, opposition or | supervisors are affirmation, opposition or
abstention. Every attending supervisor | abstention. Every attending supervisor
shall choose one out of the above. Where | shall choose one out of the above. Where
any supervisor does not make any choice | any supervisor does not make any choice
or makes two or more choices, the | or makes two or more choices, the

2 chairman of the meeting shall require the | chairman of the meeting shall require the
supervisor to make the choice again. | supervisor to make the choice again.
Otherwise, the supervisor shall be | Otherwise, the supervisor shall be
deemed to abstain from voting; any | deemed to abstain from voting; any
supervisor who has left the meeting | supervisor who has left the meeting
midway without coming back and has not | midway without coming back and has not
made any choice shall be deemed to | made any choice shall be deemed to
abstain from voting. abstain from voting.
Resolutions at the meeting of the board | Resolutions at the meeting of the board
of supervisors shall be passed by more | of supervisors shall be passed by more
than two-thirds of the supervisors’ votes. | than twe-thirdshalf of the supervisors’

votes.

- 128 —




APPENDIX V COMPARISON TABLE OF THE AMENDMENTS TO
THE RULES OF PROCEDURES FOR MEETINGS

OF THE SUPERVISORY COMMITTEE

No. Before amendment After amendment

Article 17 The Supervisory Committee | Article 17 The Supervisory Committee
shall formulate these rules of procedures, | shall formulate these rules of procedures,
which shall be appended to the Articles | which shall be appended to the Articles

of Association and, after being approved | of Association and, after being approved

at a general meeting, effective from the | at a general meeting, effective from the

date on which the overseas listed foreign | date on approval by the general meeting

3 | shares issued by the Company are listed | which-the-everseaslistedforeign—shares
and commence trading on the Stock | issued—by—the—Company—are—listed—and
Exchange of Hong Kong Limited. Any | commence—trading—en—the—Stoek
amendment hereto shall be proposed by | Exchange—ofHongKongEimited. Any

the Supervisory Committee and approved | amendment hereto shall be proposed by

at a general meeting before taking effect. | the Supervisory Committee and approved

at a general meeting before taking effect.
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