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DEFINITIONS

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

have the following meanings.

“Articles” or “Articles of
Association”

“Board”

“Class Meetings”

“Company”

“connected transaction(s)”

“Director(s)”

“Domestic Share(s)”

“Domestic Shareholder(s)”

“Domestic Shareholders’ Class
Meeting”

“EGM”

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

the board of directors of the Company

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

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

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

the director(s) of the Company

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

holder(s) of the Domestic Share(s)

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

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

“H Share(s)”

“H Share Award and Trust
Scheme”

“H Shareholder(s)”

“H Shareholders’ Class Meeting”

“HK$”

“Hong Kong”

“Hong Kong Listing Rules” or
“Listing Rules”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“PRC” or “China”

“RMB ”

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

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

the H Share award and trust scheme of the Company

holder(s) of the H Share(s)

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

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
PRC

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

The Stock Exchange of Hong Kong Limited

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

Administrative Region of the PRC and Taiwan

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

“Rules of Procedures for General
Meetings”

“Rules of Procedures for
Meetings of the Supervisory
Committee”

“Share(s)”

“Shareholder(s)”

“Supervisor(s)”

“Supervisory Committee”

44%”

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

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

supplemented or otherwise modified from time to time

amended,

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

share(s) of the Company

holder(s) of the Share(s)

the supervisor(s) of the Company

the supervisory committee of the Company

per cent

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

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

[Ej] aMNEREEL R ARA A

Executive Directors:

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

WANG Jian (O 0)

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

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

JIN Ling (O O)

CHAN Sai Keung Hugo (J [0 00)

To the Shareholders

Dear Sir or Madam,

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

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

be):

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

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

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

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

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

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

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

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

Meetings of the Supervisory Committee.

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

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

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

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

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

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

Closure of Register of Members for Holders of H Shares

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

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

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



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

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

(). Factors Considered in Formulation of The Plan

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

(I1). Principles for Formulation of the Plan

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

approval at the general meeting of the Company.

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

IV. H SHARE AWARD AND TRUST SCHEME

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

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

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

Share Award and Trust Scheme.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

1)

2)

3)

4)

5)

6)

7)

8)

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

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

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

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

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

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

granted to the Selected Participants can be vested;

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

Participants;

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

— 13 -
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9)

10)

1)

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

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

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

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

The abovementioned authorizations can be directly exercised by the management

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

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

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

Scheme or the Articles of Association.

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

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

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

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

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

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

The amended Articles of Association will become effective upon consideration and

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

— 15 -
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In addition, the Board proposes to the EGM and the Class Meetings to authorize any one
Director to modify the wordings of such proposed amendments as he/she thinks appropriate
(such modification will not be required to be approved by the Shareholders) and sign all such
documents and/or do all such acts as the Director may, in his/her absolute discretion, deem
necessary or expedient and in the interest of the Company to deal with related matters arising
from the proposed amendments.

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

VIlI. PROPOSED AMENDMENTS TO RELEVANT RULES OF PROCEDURE

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

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

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

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

The notices of the EGM, the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting are set out on pages 19 to 25 of this circular.
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In accordance with Rule 13.39(4) of the Hong Kong Listing Rules and Article 101 of the
Articles, any vote of Shareholders at a general meeting must be taken by poll except where the
chairman, in good faith, decides to allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands. An announcement on the poll results
will be published by the Company after the EGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting in the manner prescribed under Rule 13.39(5) of the
Hong Kong Listing Rules.

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

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

IX. RECOMMENDATION

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

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

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

[Ej] ANEEERRDERA T

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

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



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

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

Zhejiang, the PRC
September 8, 2023

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

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

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

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

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

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

2. Proxy

(a) A Shareholder eligible t