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

‘‘Annual General Meeting’’ the annual general meeting of the Company to be held at
Room 1404–08, Wing On House, 71 Des Voeux Road
Central, Hong Kong on Thursday, 30 November 2017 at
2:30 p.m., to consider and, if appropriate, to approve the
resolutions contained in the notice of the meeting which is
set out on pages 15 to 19 of this circular, or any
adjournment thereof

‘‘Articles of Association’’ the amended and restated articles of association of the
Company currently in force

‘‘Board’’ the board of Directors

‘‘Company’’ UMP Healthcare Holdings Limited, a company incorporated
in the Cayman Islands with limited liability, the Shares of
which are listed on the Main Board of the Stock Exchange

‘‘controlling shareholder(s)’’ and
‘‘substantial shareholder(s)’’

shall have the meanings given to them under the Listing
Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘East Majestic’’ East Majestic Group Limited, a company incorporated
under the laws of the British Virgin Islands with limited
liability on 18 May 2004, which is one of the controlling
shareholders of the Company and wholly-owned by Dr. Sun
Yiu Kwong

‘‘EM Team’’ EM Team Limited, a company incorporated under the laws
of the British Virgin Islands with limited liability on 17
April 2015, which is one of the controlling shareholders of
the Company and controlled by Dr. Sun Yiu Kwong

‘‘Group’’ the Company and its subsidiaries at the relevant time

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Issuance Mandate’’ a general mandate proposed to be granted to the Directors
at the Annual General Meeting to exercise all powers of the
Company to allot, issue or deal with additional Shares of
not exceeding 20% of the total number of issued Shares as
at the date of passing of the proposed ordinary resolution
contained in item 6 of the notice of the Annual General
Meeting as set out on pages 15 to 19 of this circular
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‘‘Latest Practicable Date’’ 18 October 2017, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

‘‘Listing Date’’ 27 November 2015, being the date of listing of Shares on
the Stock Exchange

‘‘Listing Rules’’ Rules Governing the Listing of Securities on the Stock
Exchange

‘‘PRC’’ People’s Republic of China

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

‘‘Share(s)’’ ordinary shares of HK$0.001 each in the issued capital of
the Company

‘‘Share Buy-back Mandate’’ a general mandate proposed to be granted to the Directors
at the Annual General Meeting to exercise all power of the
Company to repurchase Shares which shall not exceed 10%
of the total number of issued Shares as at the date of
passing of the proposed ordinary resolution contained in
item 5 of the notice of the Annual General Meeting as set
out on pages 15 to 19 of this circular

‘‘Shareholder(s)’’ holder(s) of Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Code on Takeovers and Mergers approved by the
Securities and Futures Commission of Hong Kong as
amended from time to time
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23 October 2017

To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND

PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE NEW SHARES

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting to be held on 30 November
2017.
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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 84(1) of the Articles of Association, Mr. Tsang On Yip,
Patrick, Dr. Sun Man Kin, Michael and Mr. Yeung Wing Sun, Mike shall retire at the Annual
General Meeting. All of the above retiring Directors, being eligible, will offer themselves for
re-election at the Annual General Meeting.

Details of the retiring Directors are set out in Appendix I to this circular in accordance
with the relevant requirements of the Listing Rules.

3. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 10 November 2016, a general
mandate was granted to the Directors to repurchase Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to
repurchase Shares if and when appropriate, an ordinary resolution will be proposed at the
Annual General Meeting to approve the granting of the Share Buy-back Mandate to the
Directors to repurchase Shares on the Stock Exchange not exceeding 10% of the total number
of issued Shares as at the date of passing of the proposed ordinary resolution contained in item
5 of the notice of the Annual General Meeting as set out on pages 15 to 19 of this circular (i.e.
a total of 75,300,500 Shares on the basis that the issued share capital of the Company remains
unchanged on the date of the Annual General Meeting). The Directors wish to state that they
have no immediate plan to repurchase any Shares pursuant to the Share Buy-back Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to
this circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 10 November 2016, a general
mandate was granted to the Directors to issue Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to
issue Shares if and when appropriate, an ordinary resolution will be proposed at the Annual
General Meeting to approve the granting of the Issuance Mandate to the Directors to allot,
issue or deal with additional Shares of not exceeding 20% of the total number of issued Shares
as at the date of passing of the proposed ordinary resolution contained in item 6 of the notice
of the Annual General Meeting as set out on pages 15 to 19 of this circular (i.e. a total of
150,601,000 Shares on the basis that the issued share capital of the Company remains
unchanged on the date of the Annual General Meeting). An ordinary resolution to extend the
Issuance Mandate by adding the number of Shares repurchased by the Company pursuant to the
Share Buy-back Mandate will also be proposed at the Annual General Meeting.
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5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 15 to 19 of this circular.

Pursuant to the Listing Rules and the Articles of Association, 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 relating 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 Annual General Meeting in the manner prescribed under the Listing Rules.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorised representative shall have one vote for
every fully paid Share of which he is the holder. A Shareholder entitled to more than one vote
on a poll needs not use all his votes or cast all the votes he uses in the same way.

The register of members of the Company will be closed from Monday, 27 November 2017
to Thursday, 30 November 2017, both dates inclusive, during which period no transfer of
Shares will be registered. In order to be eligible to attend and vote at the Annual General
Meeting, all transfer documents accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at
Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than
4:30 p.m. on Friday, 24 November 2017.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (http://www.hkexnews.hk) and the Company (www.ump.com.hk). To be valid, the
form of proxy must be completed and signed in accordance with the instructions printed
thereon and deposited, together with the power of attorney or other authority, (if any) under
which it is signed or a certified copy of that power of attorney or authority, at the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event not less than
48 hours before the time appointed for holding the Annual General Meeting or any
adjournment thereof. Completion and delivery of the form of proxy will not preclude you from
attending and voting at the Annual General Meeting if you so wish and in such event, your
proxy form shall be deemed to be revoked.

6. RESPONSIBILITY STATEMENT

This circular, for which the directors of the Company collectively and individually accept
full responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this circular is accurate and complete in all material respects and not misleading
or deceptive, and there are no other matters the omission of which would make any statement
herein or this circular misleading.
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7. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors and granting of
the Share Buy-back Mandate and the Issuance Mandate are in the best interests of the
Company and the Shareholders as a whole. Accordingly, the Directors recommend the
Shareholders to vote in favour of the relevant resolutions to be proposed at the Annual General
Meeting.

Yours faithfully,
For and on behalf of the Board

UMP Healthcare Holdings Limited
SUN Yiu Kwong

Chairman and Chief Executive Officer

LETTER FROM THE BOARD
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The following are details of the Directors (as required by the Listing Rules) who will
retire and being eligible, offer themselves for re-election at the Annual General Meeting.

(1) MR. TSANG ON YIP, PATRICK, EXECUTIVE DIRECTOR

Position and Experience

Mr. TSANG On Yip, Patrick (曾安業), aged 46, is a member of the Remuneration
Committee of the Company. Mr. Tsang is primarily responsible for providing strategic
directions on co-operations with different business stakeholders in China and globally. He
is the Chief Executive Officer and a director of Chow Tai Fook Enterprises Limited
(‘‘CTFE’’), a company incorporated under the laws of Hong Kong with limited liability.
He is also a director of Healthcare Ventures Holdings Limited, a wholly-owned subsidiary
of CTFE and a substantial shareholder of the Company. Mr. Tsang has over 22 years of
international capital markets experience, and was previously managing director, head of
Asia Fixed Income Capital Markets at Deutsche Bank AG, Hong Kong Branch, where he
worked from 2003 to 2012.

Mr. Tsang is an executive director of Melbourne Enterprises Limited (stock code:
158), a non-executive director of Integrated Waste Solutions Group Holdings Limited
(stock code: 923) and a non-executive director of Greenheart Group Limited (stock code:
94), all being companies listed on the Main Board of the Stock Exchange. He was also
appointed as a non-executive director of i-Cable Communications Limited (stock code:
1097) on 15 September 2017.

Mr. Tsang obtained a Bachelor of Arts in Economics from Columbia College of
Columbia University in New York, USA in May 1994.

Save as disclosed above, Mr. Tsang did not hold any other directorships in
companies listed in Hong Kong or overseas in the last three years.

Length of service

Mr. Tsang was appointed as a Director on 18 August 2015 and re-designated as an
executive Director on 29 August 2015. Mr. Tsang has entered into a service contract with
the Company for a term of three years commencing from the Listing Date. Mr. Tsang is
subject to retirement by rotation and re-election at annual general meetings of the
Company pursuant to the Articles of Association.

Relationships

Apart from the position and directorship held in certain substantial shareholders
mentioned above, Mr. Tsang is the son-in-law of Dr. Sun Yiu Kwong, the Chairman,
Chief Executive Officer of the Company and an executive Director and the brother-in-law
of Dr. Sun Man Kin, Michael, an executive Director.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING
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Save as disclosed above, Mr. Tsang does not have any relationship with any
Directors, senior management, substantial shareholders, or controlling shareholders of the
Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Tsang was beneficially interested in 600,000
underlying Shares under the share options granted by the Company to him.

Director’s emoluments

The annual remuneration of Mr. Tsang for the year ended 30 June 2017 was
approximately HK$303,000. The remuneration and compensation package of Mr. Tsang is
determined by the Board on the recommendations made by the remuneration committee
which take into account salaries paid by comparable companies, his time commitment and
responsibilities and performance of the Group.

Information that needs to be disclosed and matters that need to be brought to the
attention of the Shareholders

There is no information which is discloseable nor is/was Mr. Tsang involved in any
of the matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr.
Tsang that need to be brought to the attention of the Shareholders.

(2) DR. SUN MAN KIN, MICHAEL, EXECUTIVE DIRECTOR

Position and Experience

Dr. SUN Man Kin, Michael (孫文堅), aged 39, is a specialist in Radiology and is
responsible for expanding the global imaging business of the Company as well as building
the physician networks. Dr. Michael Sun has over 12 years of experience in medicine and
has been the Chief Radiologist of the Group since July 2012. He is currently a radiologist,
a director and a shareholder of ProCare Medical Imaging and Laboratory Centre Limited,
a non-wholly owned subsidiary of the Company. He is also a consultant radiologist at
Causeway Bay MRI Centre. Dr. Sun is also a director of various members of the Group.

Dr. Michael Sun obtained a Bachelor of Medicine, Bachelor of Surgery from the
University of Hong Kong in December 2002. He became a Fellow of the Royal College of
Radiologist in October 2007 and a Fellow of the Hong Kong College of Radiologists in
October 2010. He also became a Fellow of the Hong Kong Academy of Medicine in the
specialty of Radiology in June 2010.

Dr. Michael Sun did not hold any directorships in companies listed in Hong Kong or
overseas in the last three years.

APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
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Length of service

Dr. Michael Sun was appointed as a Director on 18 August 2015 and re-designated
as an executive Director on 29 August 2015. Dr. Michael Sun has entered into a service
contract with the Company for a term of three years commencing from the Listing Date.
Dr. Michael Sun is subject to retirement by rotation and re-election at annual general
meetings of the Company pursuant to the Articles of Association.

Relationships

Dr. Michael Sun is the son of Dr. Sun Yiu Kwong, the Chairman, Chief Executive
Officer of the Company and executive Director and the brother-in-law of Mr. Tsang On
Yip, Patrick, an executive Director. He is also a director of East Majestic.

Save as disclosed above, Dr. Michael Sun does not have any relationship with any
Directors, senior management, substantial shareholders, or controlling shareholders of the
Company.

Interests in Shares

As at the Latest Practicable Date, Dr. Michael Sun was beneficially interested in
11,990,000 Shares, representing approximately 1.59% of the issued share capital of the
Company, and 600,000 underlying Shares under the share options granted by the
Company to him.

Director’s emoluments

The annual remuneration of Dr. Michael Sun for the year ended 30 June 2017 was
approximately HK$303,000. The remuneration and compensation package of Dr. Michael
Sun is determined by the Board on the recommendations made by the remuneration
committee which take into account salaries paid by comparable companies, his time
commitment and responsibilities and performance of the Group.

Information that needs to be disclosed and matters that need to be brought to the
attention of the Shareholders

There is no information which is discloseable nor is/was Dr. Michael Sun involved
in any of the matters required to be disclosed pursuant to any of the requirements under
Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Dr.
Michael Sun that need to be brought to the attention of the Shareholders.

(3) MR. YEUNG WING SUN, MIKE, INDEPENDENT NON-EXECUTIVE DIRECTOR

Position and Experience

Mr. YEUNG Wing Sun, Mike (楊榮燊), aged 64, is a member of the Audit
Committee and the Remuneration Committee of the Company. Mr. Yeung is an
independent non-executive director and a member of the audit committee and nomination
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committee of Hong Kong Shanghai Alliance Holdings Limited (formerly known as Van
Shung Chong Holdings Limited) (stock code: 1001), a company listed on the Main Board
of the Stock Exchange. He has over 40 years’ working experience in the banking industry.
Mr. Yeung began his career with the HSBC Group in 1972 and advanced himself in the
organisation by taking up different positions under various business streams including
personal banking, sales and marketing, branch operation and trade service. In 2001, Mr.
Yeung was relocated to Shanghai and took up the role of branch manager of HSBC
Shanghai. In June 2006, he was seconded to Hang Seng Bank (China) Limited and
appointed as the head of personal financial services and wealth management. He assumed
the role of Deputy Chief Executive and Head of Retail Banking and Wealth Management
in May 2007. Mr. Yeung retired from HSBC Group in January 2014. Mr. Yeung is a
member of Chinese People’s Political Consultative Conference Committee in Shanghai
and the Honorary President of Hong Kong Chamber of Commerce in Shanghai. He was
awarded the ‘‘Magnolia Gold Award’’ presented by the Shanghai Municipal government.
Mr. Yeung was also awarded a Professional Diploma in Company Direction by The Hong
Kong Institute of Directors in 2017.

Save as disclosed above, Mr. Yeung did not hold any other directorships in
companies listed in Hong Kong or overseas in the last three years.

Length of service

Mr. Yeung was appointed as an independent non-executive Director on 6 November
2015. Mr. Yeung has entered into a letter of appointment with the Company for a term of
three years commencing from 6 November 2015. Mr. Yeung is subject to retirement by
rotation and re-election at annual general meetings of the Company pursuant to the
Articles of Association.

Relationships

Mr. Yeung does not have any relationship with any Directors, senior management,
substantial shareholders, or controlling shareholders of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Yeung did not hold any interest in the Shares
or underlying Shares pursuant to Part XV of the SFO.

Director’s emoluments

The Director’s fee of Mr. Yeung is HK$200,000 per annum. The remuneration and
compensation package of Mr. Yeung is determined by the Board on the recommendations
made by the remuneration committee which take into account salaries paid by comparable
companies, his time commitment and responsibilities and performance of the Group.
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Information that needs to be disclosed and matters that need to be brought to the
attention of the Shareholders

There is no information which is discloseable nor is/was Mr. Yeung involved in any
of the matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr.
Yeung that need to be brought to the attention of the Shareholders.
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The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual
General Meeting in relation to the granting of the Share Buy-back Mandate.

1. LISTING RULES

The Listing Rules permit companies with a primary listing on the Stock Exchange to
repurchase their shares on the Stock Exchange subject to certain restrictions, the most
important of which are summarized below:

(i) the shares to be repurchased by a company must be fully paid-up;

(ii) the company has previously sent to its shareholders an explanatory statement
complying with the Listing Rules; and

(iii) all on market repurchase of shares by a company with its primary listing on the
Stock Exchange must be approved in advance by an ordinary resolution, either by
way of a specific approval in relation to specific transactions or by a general
mandate to the directors of the company to make such repurchase, and a copy of
such resolution together with the necessary documentation have been delivered to the
Stock Exchange in accordance with the Listing Rules.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
753,005,000 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the
Annual General Meeting in respect of the granting of the Share Buy-back Mandate and on the
basis that the issued share capital of the Company remains unchanged on the date of the
Annual General Meeting, i.e. being 753,005,000 Shares, the Directors would be authorized
under the Share Buy-back Mandate to repurchase, during the period in which the Share Buy-
back Mandate remains in force, a total of 75,300,500 Shares, representing 10% of the total
number of Shares in issue as at the date of the Annual General Meeting.

3. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Share Buy-back Mandate is in the best
interests of the Company and the Shareholders as a whole.

Shares buy-back may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a buy-back will benefit the Company
and the Shareholders.

APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE
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4. FUNDING OF SHARE BUY-BACK

The Company may only apply funds legally available for share buy-back in accordance
with its Articles of Association, the laws of the Cayman Islands and/or any other applicable
laws, as the case may be.

5. IMPACT OF SHARE BUY-BACK

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in the
annual report of the Company for the year ended 30 June 2017) in the event that the Share
Buy-back Mandate was to be carried out in full at any time during the proposed buy-back
period. However, the Directors do not intend to exercise the Share Buy-back Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.

6. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during each of the previous 12 months up to and including the Latest Practicable
Date were as follows:

Month Highest Lowest
HK$ HK$

2016
October 1.40 1.16
November 1.37 1.20
December 1.60 1.26

2017
January 1.45 1.35
February 1.43 1.30
March 2.70 1.20
April 3.64 2.21
May 4.31 2.65
June 3.19 2.10
July 2.95 2.30
August 2.80 2.20
September 2.50 1.87
October (up to the Latest Practicable Date) 2.30 1.90

APPENDIX II EXPLANATORY STATEMENT ON THE
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7. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Share
Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Share Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to repurchase Shares pursuant to the Share Buy-back Mandate in accordance with the
Listing Rules and the applicable laws of the Cayman Islands.

8. TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, Dr. Sun Yiu
Kwong, the Chairman and the controlling shareholder, was interested in 15,513,000 Shares,
representing approximately 2.06% of the total issued share capital of the Company, East
Majestic and EM Team (being companies controlled by Dr. Sun Yiu Kwong) were interested in
199,601,343 Shares and 44,155,000 Shares respectively, representing approximately 26.51%
and 5.86% of the total issued share capital of the Company. In the event that the Directors
exercise the proposed Share Buy-back Mandate in full, the aggregate shareholding of Dr. Sun
would be increased from approximately 34.43% to approximately 38.26% of the issued share
capital of the Company, thus giving rise to an obligation to make a mandatory offer under Rule
26 of the Takeovers Code.

The Directors do not propose to exercise the Share Buy-back Mandate to such an extent
as would, in the circumstances, give rise to an obligation to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code and/or result in the aggregate number of
Shares held by the public shareholders falling below the prescribed minimum percentage
required by the Stock Exchange.

9. SHARE BUY-BACK MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not
repurchased any of the Shares (whether on the Stock Exchange or otherwise).

APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE
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UMP HEALTHCARE HOLDINGS LIMITED
聯 合 醫 務 集 團 有 限 公 司

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 722)

Notice is hereby given that the annual general meeting of UMP Healthcare Holdings
Limited (the ‘‘Company’’) will be held at Room 1404–08, Wing On House, 71 Des Voeux
Road Central, Hong Kong on Thursday, 30 November 2017 at 2:30 p.m. for the following
purposes:

1. To receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and auditors for the year ended
30 June 2017.

2. To declare a final dividend of HK2.2 cents per share for the year ended 30 June
2017.

3. (a) To re-elect Mr. Tsang On Yip, Patrick as an executive director of the Company.

(b) To re-elect Dr. Sun Man Kin, Michael as an executive director of the Company.

(c) To re-elect Mr. Yeung Wing Sun, Mike as an independent non-executive
director of the Company.

(d) To authorize the board of directors of the Company to fix the respective
directors’ remuneration.

4. To re-appoint Ernst & Young as auditor of the Company and to authorize the board
of directors of the Company to fix their remuneration.

5. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company to exercise during
the Relevant Period (as defined below) all the powers of the Company to
repurchase its shares in accordance with all applicable laws, rules and
regulations;

NOTICE OF ANNUAL GENERAL MEETING
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(b) the total number of shares of the Company to be repurchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution, and if
any subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be repurchased under the mandate in
paragraph (a) above as a percentage of the total number of issued shares at the
date immediately before and after such consolidation or subdivision shall be the
same; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting.’’

6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company during the Relevant
Period (as defined below) to allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers, agreements and options
which might require the exercise of such powers;

(b) the mandate in paragraph (a) above shall authorize the directors of the Company
to make or grant offers, agreements and options during the Relevant Period
which would or might require the exercise of such powers after the end of the
Relevant Period;

(c) the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to the
mandate in paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);

(ii) the exercise of options under a share option scheme of the Company; and

NOTICE OF ANNUAL GENERAL MEETING

– 16 –



(iii) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of
the Company in accordance with the articles of association of the
Company,

shall not exceed 20% of the total number of issued shares of the Company as at
the date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of shares that may be
issued under the mandate in paragraph (a) above as a percentage of the total
number of issued shares at the date immediately before and after such
consolidation or subdivision shall be the same; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the directors
to holders of shares of the Company or any class thereof on the register on a
fixed record date in proportion to their then holdings of such shares or class
thereof (subject to such exclusions or other arrangements as the directors may
deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of any relevant
jurisdiction or the requirements of any recognized regulatory body or any stock
exchange).’’

NOTICE OF ANNUAL GENERAL MEETING
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7. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT conditional upon the passing of the resolutions set out in items 5 and 6 of
the notice convening this meeting (the ‘‘Notice’’), the general mandate referred to in
the resolution set out in item 6 of the Notice be and is hereby extended by the
addition to the aggregate number of shares which may be allotted and issued or
agreed conditionally or unconditionally to be allotted and issued by the directors of
the Company pursuant to such general mandate of the number of shares repurchased
by the Company pursuant to the mandate referred to in the resolution set out in item
5 of the Notice, provided that such amount shall not exceed 10% of the total number
of issued shares of the Company as at the date of passing of this resolution.’’

By Order of the Board
UMP Healthcare Holdings Limited

MA Hoi Wan
Company Secretary

Hong Kong, 23 October 2017

Notes:

1. All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
relating purely to a procedural or administrative matter to be voted on by a show of hands) pursuant to the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Listing
Rules’’). The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing
Limited and the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint a
proxy or more than one proxy (where the shareholder holds two or more shares) to attend and vote instead of
him. A proxy need not be a shareholder of the Company. If more than one proxy is appointed, the number of
shares in respect of which each such proxy so appointed must be specified in the relevant form of proxy.

On a show of hands, every shareholder who is present in person (or being a corporation, is present by a duly
authorized representative) or by proxy(ies) shall have one vote provided that where more than one proxy is
appointed by a shareholder which is a clearing house (or its nominee(s)), each such proxy shall have one vote
on a show of hands. In the case of a poll, every shareholder present in person or by proxy or being a
corporation, present by its authorized representative shall be entitled to one vote for each fully paid share held
by him.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for the holding
of the meeting or any adjournment thereof. Delivery of the form of proxy shall not preclude a shareholder of
the Company from attending and voting in person at the meeting and, in such event, the instrument appointing
a proxy shall be deemed to be revoked.
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4. For determining the entitlement to attend and vote at the above meeting, the register of members of the
Company will be closed from Monday, 27 November 2017 to Thursday, 30 November 2017, both dates
inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend and
vote at the annual general meeting, all transfer documents accompanied by the relevant share certificates must
be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at
Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration no later than 4:30 p.m. on
Friday, 24 November 2017.

5. For determining the entitlement to the proposed final dividend (subject to approval by the shareholders at the
annual general meeting), the register of members of the Company will be closed on Thursday, 7 December
2017, during which period no transfer of shares will be registered. In order to qualify for the proposed final
dividend, all transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong for registration no later than 4:30 p.m. on Wednesday, 6
December 2017.
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