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

have the following meanings:

“EGM” the First Extraordinary General Meeting for the year
2020 to be convened and held by the Company at 9:00
a.m. on Monday, March 9, 2020 or any adjournment
thereof

“Articles of Association” the articles of association of the Company (as amended,
supplemented or otherwise modified from time to time)

“Board” the board of directors of the Company

“Class Meeting(s)” the Domestic Shareholders’ Class Meeting and the H
Shareholders’ Class Meeting

“Company” Wenzhou Kangning Hospital Co., Ltd. (溫州康寧醫院股
份有限公司), a joint stock company incorporated under
the laws of the PRC with limited liability, whose H
Shares are listed on the main board of the Hong Kong
Stock Exchange (stock code: 2120)

“Company Law of the PRC” the Company Law of the People’s Republic of China
revised and adopted by the Standing Committee of the
13th National People’s Congress of the PRC on October
27, 2018 and came into effect on the same date (as
amended, supplemented or otherwise modified from time
to time)

“Director(s)” the directors of the Company

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

“Domestic Shareholder(s)” holders of Domestic Share(s)

“Domestic Shareholders’
Class Meeting”

the Domestic Shareholders’ Class Meeting or any
adjourned meeting thereof to be held immediately after
the end of the EGM or any adjourned meeting thereof
(whichever the later)

“H Share(s)” the overseas listed foreign ordinary share(s) with nominal
value of RMB1.00 each in the share capital of the
Company, which are listed on the main board of the Hong
Kong Stock Exchange
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I. INTRODUCTION

The purpose of this circular is to provide you with further information on the following

resolutions to be proposed at the EGM:

1. To consider and approve the proposed grant of a general mandate to the Board to

partially repurchase H Shares; and

2. To consider and approve the amendments to the Articles of Association.

The items 1 and 2 as mentioned above are required to be proposed at the EGM for

consideration in the form of special resolutions. The item 1 as mentioned above is required to

be proposed at the Domestic Shareholders’ Class Meeting and the H Shareholders’ Class

Meeting for consideration in the form of a special resolution.

II. PROPOSED GRANT OF GENERAL MANDATE TO THE BOARD TO PARTIALLY
REPURCHASE H SHARES

In order to further promote the healthy and stable long-term development of the Company

and to protect the interests of general investors effectively, the Company intends to repurchase

shares in accordance with the requirements of the relevant laws, regulatory requirements and

Articles of Association, taking into account the current operating conditions, financial position

and future development prospects. Special resolutions will be proposed by the Company at the

EGM and the Class Meetings for consideration and approval:

(a) To grant a conditional general mandate to the Board to repurchase the H Shares of

the Company in issue at the Hong Kong Stock Exchange in accordance with market

conditions and needs of the Company, provided the total nominal value shall not

exceed 10% of the total nominal value of H Shares in issue on the date of passing

the special resolution;

(b) To authorize the Board to exercise the general mandate to perform all necessary or

appropriate acts, actions, matters and affairs to repurchase H Shares, including (but

not limited to) amendments to the Articles of Association and the cancellation of the

repurchased H Shares after such general mandate has been exercised.

Details of the proposal are as follows:

1. Reasons for share repurchase

In order to further promote the healthy and stable long-term development of the Company

and to protect the interests of general investors effectively, the Company intends to repurchase

Shares in accordance with the requirements of the relevant laws, regulatory requirements and

Articles of Association, taking into account the current operating conditions, financial position

and future development prospects.
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2. Class of shares proposed to be repurchased

The Shares proposed to be repurchased by the Company are the H Shares in issue of the

Company. The actual proportion and ratio to be repurchased will be determined by the Board

of the Company as authorized by the EGM and the Class Meetings and the authorized persons

of the Board during the implementation period of the repurchase, taking into account the prices

of the H Shares of the Company in the secondary market, but the total nominal value shall not

exceed 10% of the H Shares in issue on the date of passing such special resolution.

3. Proposed method to repurchase shares



The actual amount of funds used in the repurchase of H Shares will be determined by the

Board of the Company as authorized by the EGM and the Class Meetings and the authorized

persons of the Board during the implementation period of the repurchase, taking into account

the prices of the H Shares of the Company in the secondary market, and within the range as

mentioned above.



The Articles of Association are prepared in Chinese language and no official English

version is available. Any English translation is for reference only. If any discrepancy arises, the

Chinese version shall prevail.

IV. RECOMMENDATION

The Directors (including all independent non-executive Directors) are of the view that all

the resolutions as set out in the notices of the EGM, Domestic Shareholders’ Class Meeting and

H Shareholders’ Class Meeting for consideration and approval by the Shareholders are in the

interest of the Company and the Shareholders as a whole. As such, the Board recommends the

Shareholders to vote in favour of the resolutions as set out in the notices of the EGM, Domestic

Shareholders’ Class Meeting and H Shareholders’ Class Meeting at the EGM, Domestic

Shareholders’ Class Meeting and H Shareholders’ Class Meeting respectively.

By order of the Board

Wenzhou Kangning Hospital Co., Ltd.
GUAN Weili

Chairman

Zhejiang, the PRC

February 13, 2020
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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 Saturday, February
8, 2020 to Monday, March 9, 2020 (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 Friday, February 7, 2020 are entitled to attend and vote in
respect of the resolution to be proposed at the EGM.





Notes:

ATTENDEE OF THE DOMESTIC SHAREHOLDERS’ CLASS MEETING

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

(a) 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 Saturday, February 8, 2020 to Monday, March 9, 2020 (both days
inclusive).

(b) Domestic Shareholders whose names appear on the register of members of the Company before the close
of business on Friday, February 7, 2020 are entitled to attend and vote in respect of the resolution to be
proposed at the Domestic Shareholders’ Class Meeting.

(c) 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.

(d) Domestic Shareholders who intend to attend the Domestic Shareholders’ Class Meeting should return
the reply slip for attending the Domestic Shareholders’ Class Meeting to the Company on or before
Tuesday, February 18, 2020.

(e) Domestic Shareholders may send the above reply slip to the Company in person, by post or by fax.

2. Proxy

(a) 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.

(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 the 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
not less than 24 hours before the time designated for holding of the Domestic Shareholders’ Class
Meeting (i.e. at 9:00 a.m. on Sunday, March 8, 2020).

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

3. Miscellaneous

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

(b) 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

(c) The contact person for the Domestic Shareholders’ Class Meeting is Mr. WANG Jian and his telephone
number is (+86) 577 8877 1689.

NOTICE OF THE FIRST DOMESTIC SHAREHOLDERS’
CLASS MEETING FOR THE YEAR 2020
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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) 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 Saturday, February 8, 2020 to Monday, March 9, 2020 (both days inclusive).

(b) H Shareholders whose names appear on the register of members of the Company before the close of
business on Friday, February 7, 2020 are entitled to attend and vote in respect of the resolution to be
proposed at the H Shareholders’ Class Meeting.



This explanatory statement, as required by Rule 10.06 of the Hong Kong Listing Rules,

contains all the information about the Repurchase Mandate providing to the Shareholders, as

set out below:

CLASS AND NUMBER OF SHARES PROPOSED TO BE REPURCHASED

As at the Latest Practicable Date, the total share capital of the Company was 75,500,000

shares, including 55,260,000 Domestic Shares and 20,240,000 H Shares. If the special

resolution on the proposed grant of Repurchase Mandate is approved, and the Company will

not allot, issue or repurchase H Shares on or before the date of convening the EGM and the

Class Meetings, the Company will be entitled to repurchase not more than 2,024,000 H Shares



PRESENT INTENTION OF DIRECTORS AND THEIR CLOSE ASSOCIATES

To the best knowledge of the Directors, having made all reasonable enquiries, none of the

Directors or their close associates (as defined in the Hong Kong Listing Rules), have any

present intention to sell to the Company any H Shares of the Company if the Repurchase

Mandate is approved by the EGM and the Class Meetings.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Hong Kong Stock Exchange that in appropriate

circumstances, they will exercise the powers of the Company to repurchase Shares pursuant to

the Repurchase Mandate in compliance with the Hong Kong Listing Rules, Articles of

Association, applicable laws, rules and regulations of the PRC, and in accordance with the

special resolutions set out in the notices of the EGM and the Shareholders’ Class Meetings.

EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as

a result of the Directors exercising the power of the Company to repurchase Shares pursuant

to the Repurchase Mandate, such an increase will be treated as an acquisition of the voting

rights pursuant to Rule 32 of the Takeovers Code. If such an increase results in the change in

control, it could, under certain circumstances, result in the recommendation for a mandatory

acquisition in accordance with Rule 26 of the Takeovers Code.

Apart from the above, as at the Latest Practicable Date, to the best knowledge and belief

of the Directors, the Directors are not aware of any consequence which may arise under the

Takeovers Code and any similarly applicable laws as a consequence of any repurchase of

Shares under the general mandate.

SECURITIES REPURCHASED BY THE COMPANY

No repurchase of any H Shares has been made by the Company during the six months

immediately before the Latest Practicable Date.

CORE CONNECTED PERSON

No core connected person (as defined in the Hong Kong Listing Rules) has notified the

Company that they have a present intention to sell Shares to the Company, or have undertaken

not to do so in the event that share repurchase is approved by the Shareholders.

APPENDIX I EXPLANATORY STATEMENT
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PRICES OF H SHARES

The highest and lowest trading prices at which the H Shares have been traded on the Stock

Exchange in each month over the last 12 months prior to the Latest Practicable Date are as

follows:

Month H Shares
Highest Price Lowest Price

(HK$) (HK$)



Original Context Amended Context
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, the

Guidelines on Articles of Association of

Listed Companies, the Letter of Opinions on

Supplements and Amendments to the

Articles of Association of Companies Listed

in Hong Kong, 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”), 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, the

Guidelines on Articles of Association of

Listed Companies, the 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.

APPENDIX II TABLE OF COMPARISON FOR AMENDMENTS
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Original Context Amended Context
Article 8 Approved through a resolution at

the general meeting and by relevant

authorities of the state, these Articles of

Association take effect on the day when the

overseas-listed foreign shares issued by the

Company are listed and commence dealings

on The Stock Exchange of Hong Kong

Limited (hereinafter referred to as “HK

Stock Exchange” or “Hong Kong Stock

Exchange”), and supersede the previous

articles of association of the Company which

have been registered at and filed with the

original competent administration for

industry and commerce.

Article 8 These Articles of Association
take effect and be implemented on the day
when they were approved through a

resolution at the general meeting and by

relevant authorities of the state, these

Articles of Association take effect on the day

when the overseas-listed foreign shares

issued by the Company are listed and

commence dealings on The Stock Exchange

of Hong Kong Limited (hereinafter referred

to as “HK Stock Exchange” or “Hong Kong

Stock Exchange”), and supersede the

previous articles of association of the

Company which have been registered at and

filed with the original competent

administration for industry and commerce.

Any proposed amendment to these
Articles of Association should be
formulated by the Board and shall come
into effect from the date of approval at the
general meeting.

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 investors outside the PRC

for subscription in foreign currency shall 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.

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 investors outside the PRC

for subscription in foreign currency shall 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.

APPENDIX II TABLE OF COMPARISON FOR AMENDMENTS
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Original Context Amended Context
The term “foreign currency” in the

preceding paragraph shall refer to the lawful

currency freely convertible in other

countries or regions (other than RMB),

which is recognized by state foreign

exchange authority and acceptable to pay for

the shares.

The overseas-listed foreign shares issued by

the Company which are listed in Hong Kong

are referred to as H shares, namely, the

RMB-denominated shares approved by the

Hong Kong Stock Exchange for listing

whose subscription and trading are in Hong

Kong dollars.

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 exchange shall not require the

convening of a class meeting. The converted

overseas-listed foreign shares shall belong

to the same class of shares as the existing

overseas-listed foreign shares.

The term “foreign currency” in the

preceding paragraph shall refer to the lawful

currency freely convertible in other

countries or regions (other than RMB),

which is recognized by state foreign

exchange authority and acceptable to pay for

the shares.

The overseas-listed foreign shares issued by

the Company which are listed in Hong Kong

are referred to as H shares, namely, the

RMB-denominated shares approved by The

Stock Exchange of Hong Kong Limited

(hereinafter referred to as “HK Stock

Exchange” or “Hong Kong Stock

Exchange”) for listing whose subscription

and trading are in Hong Kong dollars.

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 exchange shall not require the

convening of a general meeting or class

meeting. The converted overseas-listed

foreign shares shall belong to the same class

of shares as the existing overseas-listed

foreign shares.
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Original Context Amended Context
Article 47 No changes resulting from share
transfers may be made to the register of
shareholders within 30 days prior to a
general meeting or 5 days prior to the date of
record set by the Company for the purpose
of distribution of dividends.

Article 47 No changes resulting from share
transfers may be made to the register of
shareholders within 30 days prior to a
general meeting or 5 days prior to the date of
record set by the Company for the purpose
of distribution of dividends. Where PRC
laws and regulations and the securities
regulatory rules of the places where the
Company’s shares are listed stipulate on
the period of closure of the register of
shareholders prior to a shareholders’
general meeting or the reference date set
by the Company for the purpose of
distribution of dividends, such provisions
shall prevail.

Article 75 Where a general meeting is
convened by the Company, it shall issue a
written notice 45 days prior to the meeting to
notify all the registered shareholders of the
matters proposed to be considered as well as
the date and place of the meeting.
Shareholders who intend to attend the
general meeting shall deliver their written
replies to the Company 20 days prior to the
convening of the meeting.

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

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 meeting is
convened, it shall inform all shareholders
10 Hong Kong business days or 15 days
(whichever is earlier) 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
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. issue a
written notice 45 days prior to the meeting to
notify all the registered shareholders of the
matters proposed to be considered as well as
the date and place of the meeting.
Shareholders who intend to attend the
general meeting shall deliver their written
replies to the Company 20 days prior to the
convening of the meeting.

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

APPENDIX II TABLE OF COMPARISON FOR AMENDMENTS
TO ARTICLES OF ASSOCIATION

– 20 –



Original Context Amended Context
Article 76 The Company shall calculate the

number of voting shares 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 voting shares represented by the

shareholders who intend to attend the

meeting reaches one half of the total number

of the Company’s voting shares, the

Company shall convene 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

make decision on matters not specified in

the notice.

Article 76 The Company shall calculate the

number of voting shares 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 voting shares represented by the

shareholders who intend to attend the

meeting reaches one half of the total number

of the Company’s voting shares, the

Company shall convene 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 A general meeting shall

not make decision pass a resolution on

matters not specified in the notice.

APPENDIX II TABLE OF COMPARISON FOR AMENDMENTS
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Original Context Amended Context
Article 79 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 79 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 20 Hong
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