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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Audit Committee”
“Board”

“China” or “PRC”

“Company”

“Director(s)”

“Existing Memorandum and
Articles of Association”

6‘Gr0up”
L‘HKD?’
“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Date”

the annual general meeting of the Company to be held at 4th
Floor, Air China Century Plaza, No. 40, Xiaoyun Road,
Chaoyang District, Beijing, PRC on 18 June 2026 at 2:00 p.m.,
to consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on pages
46 to 50 of this circular, or any adjournment thereof

the audit committee of the Company
the board of Directors

the People’s Republic of China (for the purpose of this circular,
excluding Hong Kong, the Macau Special Administrative Region
of the PRC and Taiwan)

Hospital Corporation of China Limited (5AF1{~ % B 4 5 4 B
/7)), an exempted company incorporated in the Cayman Islands
with limited liability, the Shares of which are listed on the Main
Board of the Stock Exchange

the director(s) of the Company

the existing second amended and restated memorandum and
articles of association of the Company

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

a general mandate proposed to be granted to the Directors at the
Annual General Meeting to allot, issue and deal with additional
Shares (including any sale and/or transfer of treasury shares, if
any) of up to 20% of the total number of issued shares
(excluding treasury shares, if any) of the Company 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 46 to 50 of this circular

22 April 2026, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular

16 March 2017, the date on which dealings in the Shares
commenced on the Stock Exchange
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“Listing Rules”

“Memorandum and Articles of
Association”

“Nomination Committee”

“Proposed Amendments”

“Remuneration Committee”

“Repurchase Mandate”

“RMB”

“SFO”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“Third Amended and Restated
Memorandum and Articles of
Association”

“Treasury Shares”

“%’7

The Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum and articles of association of the Company (as
amended, supplemented or otherwise modified from time to time)

the nomination committee of the Company

the proposed amendments to the Existing Memorandum and
Articles of Association, details of which are set out in Appendix
III to this circular

the remuneration committee of the Company

a general mandate proposed to be granted to the Directors at the
Annual General Meeting to repurchase Shares on the Stock
Exchange up to 10% of the total number of issued shares
(excluding treasury shares, if any) of the Company 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 46 to 50 of this circular

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong)

the ordinary share(s) of HKDO0.001 each of the Company
the holder(s) of the Share(s) of the Company
The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Buy-backs
approved by the Securities and Futures Commission as amended
from time to time

the third amended and restated memorandum and articles of
association of the Company incorporating and consolidating all
the Proposed Amendments

has the meaning ascribed to it under the Listing Rules

per cent
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28 April 2026

To the Shareholders
Dear Sir/Madam,

(1) PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
(2) PROPOSED GRANTING OF GENERAL MANDATE TO
REPURCHASE SHARES,

(3) PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES,
(4) PROPOSED AMENDMENTS TO THE EXISTING MEMORANDUM
AND ARTICLES OF ASSOCIATION AND ADOPTION OF
THE THIRD AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION AND
(5) RE-APPOINTMENT OF AUDITORS

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. These include ordinary resolutions and
special resolutions relating to, among other things, (i) the re-election of the retiring Directors; (ii) the
granting to the Directors of the Repurchase Mandate; (iii) the granting to the Directors of the Issue
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Mandate; (iv) the proposed amendments to the Existing Memorandum and Articles of Association and
adoption of the Third Amended and Restated Memorandum and Articles of Association; and (v) the re-
appointment of auditors.

2.  PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 16.18 of the Memorandum and Articles of Association, Ms. Pan Jianli, Mr.
Dang Jinxue and Mr. Zhou Xiangliang shall retire from office by rotation at the Annual General
Meeting and being eligible, will offer themselves for re-election. Ms. Liu Lu and Ms. Wang Nan shall
voluntarily retire from office at the Annual General Meeting and being eligible, will offer themselves
for re-election.

Mr. Dang Jinxue and Mr. Zhou Xiangliang have made an annual confirmation of independence
pursuant to the independence guidelines set out in Rule 3.13 of the Listing Rules. The Company is of
the view that Mr. Dang Jinxue and Mr. Zhou Xiangliang are independent in accordance with the
independence guidelines. Hence, the Company recommends Mr. Dang Jinxue and Mr. Zhou Xiangliang
to be re-elected as the independent non-executive Directors.

In accordance with the nomination policy of the Company and the objective criteria (including
without limitation, gender, age, ethnicity, cultural and educational background, professional experiences
and knowledge) with due regard for the benefits of diversity, as set out under the board diversity policy
of the Company, the Nomination Committee has reviewed the re-election of the Directors through:

(a) evaluating the performance and contribution of the retiring Directors during the last financial
year of the Company and the period thereafter up to the date of evaluation; and

(b) assessing the independence of the independent non-executive Directors, Mr. Dang Jinxue and
Mr. Zhou Xiangliang, and considered whether each of them remained independent and
suitable to continue to act in such roles.

After due evaluation and assessment, the Nomination Committee is of the opinion that:

(a) the performance of the retiring Directors was satisfactory and contributed effectively to the
operation of the Board; and

(b) based on the information available to the Nomination Committee and the annual written
independence confirmation received from the independent non-executive Directors, the
Nomination Committee was satisfied that each of Mr. Dang Jinxue and Mr. Zhou Xiangliang
fulfills the requirements of an independent non-executive Directors as stipulated under 3.13
of the Listing Rules; and is the person of integrity and independent in character and
judgement.
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The Nomination Committee recommended to the Board, and the Board has considered the re-
election of Ms. Pan Jianli as executive Director, Ms. Liu Lu and Ms. Wang Nan as non-executive
Directors, Mr. Dang Jinxue and Mr. Zhou Xiangliang as the independent non-executive Directors, is in
the best interests of the Company and the Shareholders as a whole and has resolved to propose to re-
elect each of the retiring Directors at the Annual General Meeting.

Details of the Directors who will be proposed to be re-elected at the Annual General Meeting are
set out in Appendix I to this circular.

3.  PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

The general mandate previously granted to the Directors to repurchase Shares by ordinary
resolutions at the annual general meeting of the Company passed on 20 June 2025 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 Repurchase Mandate to the Directors to repurchase Shares on the Stock
Exchange of up to 10% of the total number of issued Shares (excluding treasury shares, if any) as at the
date of passing the relevant resolution. The Directors wish to state that they have no immediate plan to
repurchase any Shares pursuant to the Repurchase 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 proposed ordinary resolution to grant the Repurchase Mandate is set out in Appendix II to
this circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

The general mandate previously granted to the Directors to issue Shares by ordinary resolution at
the annual general meeting of the Company passed on 20 June 2025 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 Issue Mandate to the Directors to allot, issue and deal with additional Shares of up to
20% of the total number of issued Shares (excluding treasury shares, if any) as at the date of passing of
the relevant resolution (i.e. a total of 27,638,800 Shares on the basis that there is no change in the total
number of issued Shares (excluding treasury shares, if any) before the Annual General Meeting). An
ordinary resolution to extend the Issue Mandate by adding the number of Shares repurchased by the
Company pursuant to the Repurchase Mandate will also be proposed at the Annual General Meeting.

The Directors wish to state that they have no immediate plan to issue any new Shares pursuant to
the Issue Mandate.
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5.  PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated 26 March 2026 in relation to the
proposed amendments to the Existing Memorandum and Articles of Association and adoption of the
Third Amended and Restated Memorandum and Articles of Association.

The Board proposed to make certain amendments to the Existing Memorandum and Articles of
Association for the purpose of, among other things, (i) enabling any general meeting to be held
physically, as a hybrid meeting (partially physical and partially electronic) or entirely by electronic
means, and attendance, participation and voting by electronic means; (ii) enabling the Company to pay
any dividend, interest or other sum payable in cash to any Shareholder by wire transfer; and (iii)
making necessary and consequential update to align the Existing Memorandum and Articles of
Association with applicable laws of the Cayman Islands and the Listing Rules, and incorporating certain
minor consequential and housekeeping amendments.

The Board further proposed to adopt the Third Amended and Restated Memorandum and Articles
of Association incorporating and consolidating all the Proposed Amendments, in substitution for, and to
the exclusion of, the Existing Memorandum and Articles of Association.

Details of the Proposed Amendments are set out in Appendix III to this circular.

The Proposed Amendments and the proposed adoption of the Third Amended and Restated
Memorandum and Articles of Association are subject to the consideration and approval by the
Shareholders by way of a special resolution at the Annual General Meeting.

The Proposed Amendments are prepared in the English language. The Chinese translation of the
Proposed Amendments is for reference only. In case there are any inconsistencies between the English
version and the Chinese version, the English version shall prevail.

6. RE-APPOINTMENT OF AUDITORS

KPMG has indicated their willingness to be re-appointed as the auditors of the Company for the
year following the close of the Annual General Meeting. The audit fee is estimated to be RMB2.48
million (exclusive tax), which was estimated based on complexity and business plan of the Group, the
expected audit scope, audit timetable and auditor’s resources required. Furthermore, the estimated audit
fee assumes there will be no additional material changes in the Group’s businesses and operations,
accounting policies or regulatory environment. A resolution will be proposed at the Annual General
Meeting to approve the re-appointment of KPMG as the auditors of the Company.

7. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 46 to 50 of this circular.

Pursuant to the Listing Rules and the Memorandum and 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 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 Annual General Meeting in the manner prescribed under the Listing Rules.

6 —
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The trustee (the “Trustee”) of the share award scheme of the Company adopted on 18 January
2021 (the “Share Award Scheme’) shall abstain from voting all unvested Shares held by it under the
Share Award Scheme on any matter that require Shareholders’ approval under the Listing Rules unless
otherwise required by law to vote in accordance with the beneficial owner’s direction and such a
direction is given. Therefore, the Trustee will abstain from voting on all resolutions to be proposed at
the Annual General Meeting.

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 (http://www.hcclhealthcare.com). To be valid, the form of proxy
must be completed and signed in accordance with the instructions stated thereon and deposited together
with the power of attorney or other authority (if any) under which it is signed or a notarially certified
copy of such power or authority at the Company’s branch share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, 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 return
of the form of proxy will not preclude you from attending and voting in person at the Annual General
Meeting or any adjournment thereof if you so wish. In such event, the form of proxy should be deemed
to be revoked.

8. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the proposed granting of
the Repurchase Mandate and the Issue Mandate, the proposed amendments to the Existing
Memorandum and Articles of Association and the adoption of the Third Amended and Restated
Memorandum and Articles of Association and the re-appointment of auditors are in the best interests of
the Company and the Shareholders as a whole. The Directors therefore 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
Hospital Corporation of China Limited
AR 5% T o A4 T A PR 2 )

Chen Shuai
Chairman and Acting Chief Executive Officer



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer themselves for
re-election at the Annual General Meeting.

(1) MS. PAN JIANLI
Position and experience

Ms. Pan Jianli (WGE2RE), aged 48, was appointed as an executive Director of the Company on 29
March 2022. Ms. Pan is also a member of the Nomination Committee of the Company. Ms. Pan was
appointed as Chief Financial Officer of the Company in April 2021, and is currently responsible for
overseeing the management of, among others, finance, investment and financing, risk control and audit
work of the Company. Ms. Pan has over 20 years of working experience in financial management and
investment areas, as well as extensive experience in various areas, including financial auditing, merger
and acquisition, reorganization, cross-border investment and financing, of listed companies. Since 6
December 2019, Ms. Pan has been appointed as an independent non-executive director of China Shuifa
Singyes New Materials Holdings Limited (a company listed on the Stock Exchange with stock code:
08073), and has been serving as the chairman of the audit committee and a member of the remuneration
committee of this company.

Ms. Pan currently serves as a director for several subsidiaries of the Company, namely, Bliss
Success Holdings Limited (1) 2&#5 i A FR /A 7)), Impeccable Success Limited (EE A R/ 7)) and New
Pride Holdings Limited (fEFEKABR/AH]), and a director of Shanghai Yangsi Hospital.

Ms. Pan obtained her master’s degree in management from Guanghua School of Management,
Peking University (J6 5 KEEHEE HELE ) in the PRC in 2009 and her bachelor’s degree in economics
from Shandong University of Finance and Economics (LI ZEKE) in the PRC in 1999. Ms. Pan is a
senior accountant and a registered member of the Chinese Institute of Certified Public Accountants.

Save as disclosed herein, as at the Latest Practicable Date, Ms. Pan (i) does not hold any position
in the Company or members of the Group; (ii) does not hold any directorship in other listed companies
in Hong Kong or overseas for the last three years; and (iii) does not have any relationship with any
Directors, senior management, or substantial or controlling shareholders (as respectively defined in the
Listing Rules) of the Company.

Length of service

Ms. Pan has entered into a service contract with the Company in respect of her appointment as an
executive Director for a term of three years commencing from 29 March 2022. After the expiration of
the term of office (or after the expiration of the three-year period for each renewal), if the renewal is
approved at the general meeting of shareholders, the service contract will automatically be renewed for
three years. Ms. Pan is subject to retirement by rotation and re-election at least once every three years
at the annual general meeting of the Company in accordance with the provisions of the Memorandum
and Articles of Association.
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Interests in Shares

As at the Latest Practicable Date, Ms. Pan has no interest in the Shares within the meaning of Part
XV of the SFO.

Director’s emoluments

Ms. Pan will not receive any remuneration for acting as an executive Director.
(2) MS. LIULU
Position and experience

Ms. Liu Lu (218) (“Ms. Liu”), aged 53, was appointed as a non-executive Director of our
Company on 26 May 2017. Ms. Liu is mainly responsible for overseeing the corporate development and
strategic planning of our Group. From November 2008 to March 2015, Ms. Liu served as an assistant to
the general manager and subsequently a deputy general manager at Anhui Venture Capital Investment
Co., Ltd. (ZBEBIEHREABAF). From March 2015 to February 2016, Ms. Liu was a deputy
general manager at Anhui Hi-Tech Industry Investment Co., Ltd. (& i £ E N A).
Since December 2015, Ms. Liu has been the general manager of Anhui Zhong’an Health Investment
Management Co., Ltd. (Z#H L@ R EE AR/ F). She currently serves as a director of Anhui
Sunhere Pharmaceutical Excipients Co., Ltd. (#1172 ik A3 A BR A 7)) (a company listed on
the Shenzhen Stock Exchange with stock code: 300452) and Anhui Tongyuan Environment Energy
Saving Co., Ltd. (ZHE@EWFREHIGERMGARAF) (a company listed on the Shanghai Stock
Exchange with stock code: 688679). Ms. Liu obtained her bachelor’s degree and master’s degree in
biology from Hebei University (/L K2%) in June 1994 and from Nankai University (5B K%E) in
June 1997, respectively.

Save as disclosed herein, as at the Latest Practicable Date, Ms. Liu (i) does not hold any position
in the Company or members of the Group; (ii) does not hold any directorship in other listed companies
in Hong Kong or overseas for the last three years; and (iii) does not have any relationship with any
Directors, senior management, or substantial or controlling shareholders (as respectively defined in the
Listing Rules) of the Company.

Length of service

Ms. Liu has entered into an appointment letter with the Company for a term of one year
commencing from 26 May 2023, which shall be renewed for a further term of one year upon the expiry
of her current term subject to Shareholders’ approval of Ms. Liu’s re-election as a non-executive
Director at the Annual General Meeting. Ms. Liu is subject to retirement by rotation and re-election at
least once every three years at the annual general meeting of the Company in accordance with the
provisions of the Memorandum and Articles of Association.

Interests in Shares

As at the Latest Practicable Date, Ms. Liu was deemed to be interested in 9,037,200 Shares,
representing approximately 6.54% of the issued share capital of the Company, within the meaning of
Part XV of the SFO.
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Director’s emoluments

Ms. Liu will not receive any remuneration for acting as a non-executive Director.
(3) MS. WANG NAN
Position and experience

Ms. Wang Nan (E4#) (“Ms. Wang”), aged 50, was appointed as a non-executive Director of the
Company on 26 May 2017. Ms. Wang is mainly responsible for overseeing the corporate development
and strategic planning of our Group. Since August 1995, Ms. Wang has served in Neusoft Corporation
(HHRAE e A BR A W) (a company listed on the Shanghai Stock Exchange with stock code: 600718),
where she holds various positions, including the head of the mobile internet division, a deputy director
of the advanced automotive electronic technology research center and the general manager of the
strategic alliance and international business development division. Ms. Wang has been serving as a
senior vice president since May 2011 and secretary to the board of directors since December 2011.
From April 2021 to April 2025, she also served as chief investment officer of this company. Since 18
November 2015, Ms. Wang has been serving as a non-executive director of Xikang Cloud Hospital
Holdings Inc. (a company listed on the Stock Exchange with stock code: 09686).

Ms. Wang obtained her Doctor of Philosophy degree in computer applications from Northeastern
University (HJtK2) in China in July 2009.

Save as disclosed herein, as at the Latest Practicable Date, Ms. Wang (i) does not hold any
position in the Company or members of the Group; (ii) does not hold any directorship in other listed
companies in Hong Kong or overseas for the last three years; and (iii) does not have any relationship
with any Directors, senior management, or substantial or controlling shareholders (as respectively
defined in the Listing Rules) of the Company.

Length of service

Ms. Wang has entered into an appointment letter with the Company for a term of one year
commencing from 26 May 2023, which shall be renewed for a further term of one year upon the expiry
of her current term subject to Shareholders’ approval of Ms. Wang’s re-election as a non-executive
Director at the Annual General Meeting. Ms. Wang is subject to retirement by rotation and re-election
at least once every three years at the annual general meeting of the Company in accordance with the
provisions of the Memorandum and Articles of Association.

Interests in Shares

As at the Latest Practicable Date, Ms. Wang has no interest in the Shares within the meaning of
Part XV of the SFO.

Director’s emoluments

Ms. Wang will not receive any remuneration for acting as a non-executive Director.

— 10 —
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(4) MR. DANG JINXUE

Position and Experience

Mr. Dang Jinxue (%4255), aged 71, was appointed as an independent non-executive Director on

9 March 2020. Mr. Dang is currently the chairman of the Remuneration Committee and a member of
each of the Audit Committee and the Nomination Committee of the Company. Mr. Dang has extensive
experience as a hospital director, has outstanding ability in handling all aspects of hospital development
and management, and also has in-depth knowledge of the medical capital market. Mr. Dang served as
the dean of sales of Xijing Hospital (P45 % FE) from December 2003 to 2010, and the dean of Weinan
Economic Development Zone People’s Hospital (private) ({1 rd &858 [ A R B FBE (R ) from 2011 to
2014. He served as the dean of Xi’an Chang’an Hospital (private)(P§% 2% B () ) from July
2013 to December 2016 and the medical director of Xi’an Xin Chang’an Medical Investment Company
Limited (P§%# R % BHRBEABRAF) from January 2017 to January 2018. Since March 2018, Mr.
Dang has been serving as the deputy general manager of Beijing Kangjia Yongjian Medical Investment
Management Company Limited (650 B sk B & AR A W), From August 2019 to
September 2022, he has served as the dean of preparation of Yulin Rehabilitation Hospital (Youfang

Hospital) (HiFRREAE B Be (& 5B BE) ).

Mr. Dang graduated from the military medical department of the Fourth Military Medical
University (55 /U H 5 KEFH T R ) in 1984 and joined the Department of Psychology of Shaanxi Normal
University ( BEPHFfi#i /&) as a guest researcher in 2002. Mr. Dang formerly served as the leader of the
rating review team of Shaanxi Provincial Hospital (PP E % FE) and an expert of the Shaanxi
Provincial Rural Cooperative Medical Technical Guidance Group (R VE & A &1 B0 52 17 5 8 4H)
from 2006 to 2010. He is currently a registered medical practitioner.

Save as disclosed herein, as at the Latest Practicable Date, Mr. Dang (i) does not hold any
position in the Company or members of the Group; (ii) does not hold any directorship in other listed
companies in Hong Kong or overseas for the last three years; and (iii) does not have any relationship
with any Directors, senior management, or substantial or controlling shareholders (as respectively
defined in the Listing Rules) of the Company.

Length of service

Mr. Dang has entered into an appointment letter with the Company for an initial term of three
years commencing from 9 March 2020. After the expiration of the term of office (or after the expiration
of the three-year period for each renewal), if the renewal is approved at the general meeting of
shareholders, the appointment will automatically be renewed for three years. Mr. Dang is subject to
retirement by rotation and re-election at least once every three years at the annual general meeting of
the Company in accordance with the provisions of the Memorandum and Articles of Association.

Interests in Shares

As at the Latest Practicable Date, Mr. Dang has no interest in the Shares within the meaning of
Part XV of the SFO.
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Director’s emoluments

Mr. Dang is entitled to remuneration of RMB150,000 per annum (which is covered by his
appointment letter), as determined by the Board with the recommendation of the Remuneration
Committee with reference to his qualifications and experience, his duties and performance and the
Company’s remuneration policy.

(5) MR. ZHOU XIANGLIANG
Position and experience

Mr. Zhou Xiangliang (JEl[M]5%), aged 45, was appointed as an independent non-executive Director
on 13 December 2016 with effect from the Listing Date. Mr. Zhou is currently the chairman of the
Audit Committee and a member of each of the Remuneration Committee and the Nomination
Committee of the Company. Mr. Zhou has served as the chief financial officer of Beijing Science
Technology Co., Ltd. (b5 EGF R BB A A FR 2 F]) since July 2010 and has also held the position
of board secretary since August 2011. Prior to working in Beijing Science Technology Co., Ltd., Mr.
Zhou worked as a consultant in KPMG Huazhen LLP.

Mr. Zhou obtained his bachelor’s degree in management from the Central University of Finance
and Economics (1 HAZEKEL) in China in June 2003. He was qualified as a Chinese Certified Public
Accountant ( 3 5E €51l by the Beijing Institute of Certified Public Accountants (b5t 5t € 5T
flif% € ) in July 2007 and as a board secretary by the Shenzhen Stock Exchange in November 2012. He
has served as the manager of Tianjin Hexinyuan Investment Company ( K F{E H{% & H R A 7] ) since
July 2018.

Save as disclosed herein, as at the Latest Practicable Date, Mr. Zhou (i) does not hold any
position in the Company or members of the Group; (ii) does not hold any directorship in other listed
companies in Hong Kong or overseas for the last three years; and (iii) does not have any relationship
with any Directors, senior management, or substantial or controlling shareholders (as respectively
defined in the Listing Rules) of the Company.

Length of service

Mr. Zhou has entered into an appointment letter with the Company for a term of three years
commencing from 16 March 2023. After the expiration of the term of office (or after the expiration of
the three-year period for each renewal), if the renewal is approved at the general meeting of
shareholders, the appointment will automatically be renewed for three years. Mr. Zhou is subject to
retirement by rotation and re-election at least once every three years at the annual general meeting of
the Company in accordance with the provisions of the Memorandum and Articles of Association.

Interests in Shares

As at the Latest Practicable Date, Mr. Zhou has no interest in the Shares within the meaning of
Part XV of the SFO.



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Director’s emoluments

Mr. Zhou is entitled to remuneration of RMBI150,000 per annum (which is covered by his
appointment letter), as determined by the Board with the recommendation of the Remuneration
Committee with reference to his qualifications and experience, his duties and performance and the
Company’s remuneration policy.

GENERAL

Mr. Dang has confirmed that (i) he satisfies the independence as regards each of the factors
referred to in Rule 3.13(1) to (8) of the Listing Rules; (ii) he has no past or present financial or other
interest in the business of the Company or its subsidiaries, nor any connection with any core connected
person (as defined in the Listing Rules) of the Company; and (iii) that there are no other factors that
may affect his independence at the time of his proposed re-election.

Mr. Zhou has confirmed that (i) he satisfies the independence as regards each of the factors
referred to in Rule 3.13(1) to (8) of the Listing Rules; (ii) he has no past or present financial or other
interest in the business of the Company or its subsidiaries, nor any connection with any core connected
person (as defined in the Listing Rules) of the Company; and (iii) that there are no other factors that
may affect his independence at the time of his proposed re-election.

Each of the above retiring Directors proposed for re-election has confirmed that (i) there is no
information which is discloseable pursuant to any of the requirements under Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules; (ii) save as disclosed in this appendix, there is no other information
which is discloseable pursuant to Rule 13.51(2) of the Listing Rules; and (iii) there are no other matters
concerning him/her that need to be brought to the attention of the Shareholders.

Pursuant to Code Provision B.2.3 of Appendix C1 of the Listing Rules, if an independent non-
executive director serves more than 9 years, any further appointment of such independent non-executive
director should be subject to a separate resolution to be approved by shareholders. Mr. Zhou has served
on the Board for more than 9 years. As an independent non-executive director with extensive
experience and knowledge in corporate operating management and in-depth understanding of the
Company’s operations and business, Mr. Zhou has expressed objective views and given independent
guidance to the Company over the years, and he continues demonstrating a firm commitment to his
role. Mr. Zhou has also made an annual confirmation of independence pursuant to Rule 3.13 of the
Listing Rules. Notwithstanding his years of service as an independent non-executive Director, (i) the
Board has assessed and reviewed the annual confirmation of independence based on the criteria set out
in Rule 3.13 of the Listing Rules and confirmed that Mr. Zhou remains independent; (ii) the
Nomination Committee has assessed and is satisfied of the independence of Mr. Zhou; and (iii) the
Board is satisfied that through exercising scrutinizing and monitoring functions as an independent non-
executive Director, Mr. Zhou has continued to provide independent and objective judgment and advice
to the Board to safeguard the interests of the Company and the Shareholders.

— 13 —



APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

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 Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 138,194,000
Shares, and the Company did not have any treasury shares.

Subject to the passing of the ordinary resolution granting the Repurchase Mandate at the Annual
General Meeting and on the basis that there will be no change to the total number of issued Shares
(excluding treasury shares, if any) from the Latest Practicable Date to the date of the Annual General
Meeting, i.e. the total number of issued Shares being 138,194,000 Shares (excluding treasury shares, if
any) , the Company will be allowed under the Repurchase Mandate to repurchase, during the period in
which the Repurchase Mandate remains in force, a total of 13,819,400 Shares (excluding treasury
shares, if any), representing 10% of the total number of Shares in issue as at the date of the Annual
General Meeting.

2.  REASONS FOR SHARE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders as a
whole to seek a general authority from the Shareholders to enable the Company to repurchase the
Shares on the Stock Exchange or any other stock exchange on which the Shares are listed. Share
repurchase may, depending on 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 repurchase will benefit the Company and the Shareholders as a whole.

If the Company purchases any Shares pursuant to the Repurchase Mandate, the Company will
either (i) cancel the Shares repurchased and/or (ii) hold such Shares in treasury, subject to market
conditions and the Company’s capital management needs at the relevant time any repurchases of Shares
are made.

To the extent that any treasury shares are deposited with Central Clearing and Settlement System
(“CCASS”) pending resale on the Stock Exchange, the Company will adopt appropriate measures to
ensure that it does not exercise any shareholders’ rights or receive any entitlements which would
otherwise be suspended under the applicable laws if those shares were registered in the Company’s own
name as treasury shares. These measures may include approval by the Board that (i) the Company
would not (or would procure its broker not to) give any instructions to HKSCC to vote at general
meetings for the treasury shares deposited with CCASS, (ii) in the case of dividends or distributions (if
any and where applicable), withdrawing the treasury shares from CCASS, and either re-register them in
its own name as treasury shares or cancel them, in each case before the relevant record date for the
dividends or distributions; and (iii) take any other appropriate measures to ensure that it will not
exercise any shareholders’ rights or receive any entitlements which would otherwise be suspended
under the applicable laws if those Shares were registered in its own name as treasury shares.

14 —



APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

3. FUNDING OF SHARE REPURCHASE

The Company may only apply funds legally available for share repurchases in accordance with its
memorandum and articles of association, the laws of the Cayman Islands and/or any other applicable
laws, as the case may be.

4. IMPACT OF SHARE REPURCHASE

There may be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited consolidated accounts contained in
the annual report of the Company for the year ended 31 December 2025) in the event that the
Repurchase Mandate is to be exercised in full at any time during the proposed repurchase period.
However, the Directors do not intend to exercise the Repurchase Mandate to such extent as would, in
the circumstances, have a material adverse effect on the working capital requirements or the gearing
level of the Company which in the opinion of the Directors are from time to time appropriate for the
Company.

5. MARKET PRICES OF SHARES

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

Month Highest Lowest
HKD HKD
2025
April* —* —*
May 6.88 6.80
June 4.50 4.30
July* _k _k
August 7.55 6.87
September 6.88 6.38
October 6.88 6.75
November 6.08 6.08
December* —* —*
2026
January 5.18 5.0
February 5.14 5.14
March 5.08 3.90
April (up to and including the Latest Practicable Date) 3.95 2.90
* There was no trading of Shares during the month.

— 15 —



APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

6. GENERAL

To the best of the knowledge of the Directors 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 Repurchase
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 Repurchase 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 Repurchase Mandate in accordance with the Listing Rules and the
applicable laws of the Cayman Islands.

7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase 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 Rule 32 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.

As at the Latest Practicable Date, to the best knowledge and belief of the Company, the
controlling shareholders of the Company (as defined in the prospectus of the Company dated 28
February 2017) held 97,000,000 Shares, representing approximately 70.19% of the total issued share
capital of the Company. In the event that the Directors exercise in full the power to repurchase Shares
which is proposed to be granted pursuant to the Repurchase Mandate, the shareholding of the
controlling shareholders of the Company would be increased to approximately 77.99% of the total
issued share capital of the Company.

The Directors are not aware of any consequences which may give rise to an obligation to make a
mandatory offer under Rule 26 of the Takeovers Code but the exercise in full of the Repurchase
Mandate would reduce the percentage of Shares held by the public to less than 25% of the Company’s
total issued shares (excluding treasury shares, if any). The Directors have no intention to exercise the
Repurchase Mandate to such an extent as may result in the public shareholding of the Company falling
below the minimum public float percentage of 25% as approved by the Stock Exchange.

8. SHARE REPURCHASES MADE BY THE COMPANY

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

PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are set out below.

Existing Article

Proposed Revised Article

2 Interpretation

2 Interpretation

“black rainstorm warning” shall have the

meaning given to it in the Interpretation
and General Clauses Ordinance (Cap. 1 of

the Laws of Hong Kong).

“business day” shall mean a day on which the
Exchange generally is open for the business of
dealing in securities in Hong Kong. For the
avoidance of doubt, where the Exchange is
closed for business of dealing in securities in
Hong Kong on a day by reason of a Number 8
or higher typhoon signal, black rainstorm
warning or other similar event, such day shall
for the purpose of these Articles be counted as
a business day.

“business day” shall mean a day on which the
Exchange generally is open for the business
of dealing in securities in Hong Kong. FEer—the
foregoing, where the Exchange is closed for
business of dealing in securities in Hong
Kong on a day by reason of a Number—8—eor
higher—typhoon—signal—gale warning, black
rainstorm warning or other similar event, such
day shall for the purpose of any notice sent
under these Articles be counted as a business
day.

shall
presiding at any meeting of members or of
the Board.

“Chairman”’ mean the Chairman

“ChairmanChairperson” shall mean the
ChairmanChairperson presiding at

meeting of members or of the Board.

any

ion Facilities” shall mean
i i -conferencin intern r
online conferencing applications, telephone
or tele-conferencing and/or any other

video-communication, internet or online

“Communi

conferencing application or

telecommunications facilities by means of
which all Persons participating in a meeting
are capable of hearing and being heard by

h other and all members’ righ k

n he meetin i

re maintain

“Companies Act” shall mean the Companies
Act (As Revised) of the Cayman Islands and
any amendments thereto or re-enactments
thereof for the time being in force and
includes

every other law incorporated

therewith or substituted therefor.

“Companies Act” shall mean the Companies
Act (As Revised), Cap. 22 of the Cayman
Islands and any amendments thereto or re-
enactments thereof for the time being in force
and includes every other law incorporated
therewith or substituted therefor.

“Corporate Communication” shall have the
meaning given to it in the Listing Rules.
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APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

“gal rning” shall h he meanin
iven it in the Interpr ion an

neral Cl rdinan 1 of th

Laws of Hong Kong).

“ordinary resolution” shall mean a resolution
passed by a simple majority of the votes of
such members as, being entitled to do so, vote
in person or, where proxies are allowed, by
proxy or, in the case of corporations, by their
duly authorised representatives, at a general
meeting held in accordance with these Articles
and includes an ordinary resolution passed
pursuant to Article 13.10.

“ordinary resolution” shall mean a resolution
passed by a simple majority of the votes of
such members as, being entitled to do so, vote
in person or, where proxies are allowed, by
proxy or, in the case of corporations, by their
duly authorised representatives, at a general
in accordance with these
inetades—shall include an
ordinary resolution passed pursuant to Article
1340 13.11.

meeting held
Articles and

“Person” shall mean any natural person,
firm, company, joint venture, partnership,

rporation iation or other enti

(whether or not having a separate legal
personality) or any of them as the context

r ir
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PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

“Present” shall mean, in respect of any
Person, such Person’s presence at a general
meeting, which may be satisfied by means
of such Person or, if a corporation or other
non-natural Person, i 1 hori
. ( . I ¢

I hich 1 I lidl
appointed by such member in accordance
with these Articles), being:

(a) physically present at the meeting; or

(b) in the case of any meeting at which
mmuni ion Faciliti r
itted. i i ith _t1
Articl includi Vi 1
Meetin nn means of th

f h ion F

mmuni iliti

“Secretary” shall mean the person appointed
as company secretary by the Board from time
to time.

“Secretary” shall mean the person or persons
appointed as company secretary by the Board
from time to time.

“special resolution” shall have the same
meaning as ascribed thereto in the Companies
Act and shall include a unanimous written
resolution of all members: for this purpose,
the requisite majority shall be not less than
three-fourths of the votes of such members as,
being entitled to do so, vote in person or,
where proxies are allowed, by proxy or, in the
case of corporations, by their duly authorised
representatives, at a general meeting of which
notice specifying the intention to propose the
resolution as a special resolution has been
duly given, and includes a special resolution
passed pursuant to Article 13.10.

“special resolution” shall have the same
meaning as ascribed thereto in the Companies
Act and shall—inelude—a—unanimeus—written
resolution—of—al—members: for this purpose,
the requisite majority shall be not less than
three-fourths of the votes of such members as,
being entitled to do so, vote in person or,
where proxies are allowed, by proxy or, in the
case of corporations, by their duly authorised
representatives, at a general meeting of which
notice specifying the intention to propose the
resolution as a special resolution has been
duly given, and ineludes shall include a
special resolution passed pursuant to Article

1310 13.11.
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AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

“transfer office” shall mean the place where
the principal register is situate for the time
being.

13 . 2

he orineinal rosistor is sittate for the &
being-

“Virtual Meeting” shall mean any general

meetin, hich the members and an her
rmi rticipan f h meetin
(including, without limitation, the

chairperson of such meeting and any
Directors) are permitted to attend and
participate solely by means of
ion F

mmuni iliti

4 Register of Members and Share
Certificates

4 Register of Members and Share
Certificates

4.8 The register may, on 10 business days’
notice (or on 6 business days’ notice in
the case of a rights issue) being given by
the
Exchange’s website, or, subject to the
by
communication in the manner in which

advertisement published on

Listing Rules, electronic
notices may be served by the Company
by electronic means as herein provided
or by advertisement published in the
newspapers, be closed at such times and
for such periods as the Board may from
time to time determine, either generally
or in respect of any class of shares,
provided that the register shall not be
closed for more than 30 days in any year
(or such longer period as the members
may by ordinary resolution determine
provided that such period shall not be
extended beyond 60 days in any year).
The Company shall, on demand, furnish
any person seeking to inspect the
register or part thereof which is closed
by virtue of these Articles with a
certificate under the hand of the
Secretary stating the period for which,
and by whose authority, it is closed. In
the event that there is an alteration of
book closure dates, the Company shall
give at least 5 business days’ notice in
accordance with the procedures set out
in this Article.

4.8 The register may, on 10 business days’
notice (or on 6 business days’ notice in
the case of a rights issue) being given by
the
Exchange’s website, or, subject to the
by
communication in the manner in which

advertisement published on

Listing Rules, electronic
notices may be served by the Company
by electronic means as herein provided
or by advertisement published in the
newspapers, be closed at such times and
for such periods as the Board may from
time to time determine, either generally
or in respect of any class of shares,
provided that the register shall not be
closed for more than 30 days in any year
(or such longer period as the members
may by ordinary resolution determine
provided that such period shall not be
extended beyond 60 days in any year).
The Company shall, on demand, furnish
any person seeking to inspect the
register or part thereof which is closed
by virtue of these Articles with a
the hand of the
Secretary stating the period for which,

certificate under

and by whose authority, it is closed. In
the event that there is an alteration of
book closure dates, the Company shall
give at least 5 business days’ notice in
accordance with the procedures set out

in this Article and the Listing Rules.
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PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

6 Calls on Shares 6 Calls on Shares

6.2 At least 14 days’ notice of any call shall | 6.2 At least 14 days’ notice of any call shall
be given to each member specifying the be given to each member specifying the
time and place of payment and to whom time and place of payment and to whom
such payment shall be made. such payment shall be made_in Article

30.1.

6.5 In addition to the giving of notice in | 65 In—addition—te—the—giving—of notice—in
accordance with Article 6.3, notice of aeeordanee—vith—Artiele—b63—notiecc—of
the person appointed to receive payment the—person—appointed—toreecetvepayment
of every call and of the times and places of-every-eall-and-ofthetimes—andplaees
appointed for payment may be given to appeinted—forpayment—maybe—given—te
the members affected by notice the—members—affeeted—by—notice
published on the Exchange’s website, or, i 2 ite—of;
subject to the Listing Rules, by subjeet—to—the—listing—Ruless—by
electronic communication in the manner eleetronte—communication—in—the—manner
in which notices may be served by the H—which—notices—may—be—served—by—the
Company by electronic means as herein Company—by—electronte—means—as—herein
provided or by advertisement published provided—orby—advertisement—published
in the newspapers. -the-newspapers:
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Existing Article

Proposed Revised Article

Transfer of Shares

Transfer of Shares

The registration of transfers may, on 10
business days’ notice (or on 6 business
days’ notice in the case of a rights issue)
being given by advertisement published
on the Exchange’s website, or, subject to
the Listing Rules,
communication in the manner in which

by electronic

notices may be served by the Company
by electronic means as herein provided
or by advertisement published in the
newspapers, be suspended and the
register closed at such times for such
periods as the Board may from time to
time determine, provided always that
such registration shall not be suspended
or the register closed for more than 30
days in any year (or such longer period
as the members may by ordinary
resolution determine provided that such
period shall not be extended beyond 60
days in any year). In the event that there
is an alteration of book closure dates,
give at least 5

notice before the

the Company shall
days’
announced closure, or the new closure,
whichever is earlier. If, however, there
are exceptional circumstances (e.g.
during a Number 8 or higher typhoon
signal and black rainstorm warning) that

business

render the giving of such publication of
advertisement impossible, the Company
shall comply with these requirements as
soon as practicable.

The registration of transfers may, on 10
business days’ notice (or on 6 business
days’ notice in the case of a rights issue)
being given by advertisement published
on the Exchange’s website, or, subject to
the Listing Rules,
communication in the manner in which

by electronic

notices may be served by the Company
by electronic means as herein provided
or by advertisement published in the
newspapers,
register closed at such times for such
periods as the Board may from time to

be suspended and the

time determine, provided always that
such registration shall not be suspended
or the register closed for more than 30
days in any year (or such longer period
as the members may by ordinary
resolution determine provided that such
period shall not be extended beyond 60
days in any year). In the event that there
is an alteration of book closure dates,
the Company shall give at least 5
business days’ notice before the
announced closure, or the new closure,
whichever is earlier. If, however, there
are exceptional circumstances (e.g.
during a Number—8—er—higher—typhoon
stgnal-gale warning and black rainstorm
warning) that render the giving of such
publication of advertisement impossible,
the Company shall comply with these
requirements as soon as practicable.
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Existing Article

Proposed Revised Article

Forfeiture of Shares

Forfeiture of Shares

If a member fails to pay any call or
instalment of a call on the day appointed
for payment thereof, the Board may, at
any time during such time as any part
thereof remains unpaid, without
prejudice to the provisions of Article
6.10, serve a notice on him requiring
payment of so much of the call or
instalment as is unpaid, together with
any interest which may have accrued and
which may still accrue up to the date of

actual payment.

If a member fails to pay any call or
instalment of a call on the day appointed
for payment thereof, the Board may, at
any time during such time as any part
thereof remains unpaid, without
prejudice to the provisions of Article

6-106.9, serve a notice on him requiring

payment of so much of the call or
instalment as is unpaid, together with
any interest which may have accrued
and which may still accrue up to the
date of actual payment.

12

General Meetings

12

General Meetings

12.1

The Company shall hold a general
meeting as its annual general meeting
for each financial year, to be held within
six months (or such other period as may
be permitted by the Listing Rules or the
Exchange) after the end of such financial
year. The annual general meeting shall
be specified as such in the notices
calling it and shall be held at such time

and place as the Board shall appoint.

12.1

The Company shall hold a general
meeting as its annual general meeting
for each financial year;—te and such
annual general meeting shall be held
within six months (or such other period
as may be permitted by the Listing
Rules or the Exchange) after the end of
such financial year. The annual general
meeting shall be specified as such in the
notices calling it and shall be held at
such time and place (which, in the case
of a Virtual Meeting, includes a
virtual place) as the Board shall

appoint.

12.4

The B
Facilities available for a specific
general meeting or all general
meetin f th mpan h

n her rticipan

rd may mak mmunication

member
nd an rtici h
mean f h
mmunication Faciliti

limiti I li £t

¢ . I Di

1 . ! 1 .
be held Vi 1 Meeti

hvbrid .

m in
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PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

12.4 An annual general meeting shall be
called by not less than 21 days’ notice
in writing and any extraordinary general
meeting shall be called by not less than
14 days’ notice in writing. Subject to the
requirement under the Listing Rules, the
notice shall be exclusive of the day on
which it is served or deemed to be
served and of the day for which it is
given, and shall specify the time, place
and agenda of the meeting, particulars of
the resolutions and the general nature of
the business to be considered at the
meeting. The notice convening an annual

shall specify the

and the notice

general meeting

meeting as such,
convening a meeting to pass a special
resolution shall specify the intention to
propose the resolution as a special
Notice of every general
meeting shall be given to the Auditors
and to all members other than such as,
under the provisions hereof or the terms
of issue of the shares they hold, are not
entitled to receive such notice from the

resolution.

Company.

4125 An annual general meeting shall be

called by not less than 21 days’ notice
in writing and any extraordinary general
meeting shall be called by not less than
14 days’ notice in writing. Subject to the
requirement under the Listing Rules, the
notice shall be exclusive of the day on
which it is served or deemed to be
served and of the day for which it is
given, and shall specify the time, place
(which, in the case of a Virtual

Meeting, includes a virtual place), and

agenda of the meeting, particulars of the

resolutions and the general nature of the
business to be considered at the meeting.
The notice convening an annual general
meeting shall specify the meeting as
such, and the notice convening a
meeting to pass a special resolution
shall specify the intention to propose the
resolution as a special resolution. Notice
of every general meeting shall be given
to the Auditors and to all members other
than such as, under the provisions hereof
or the terms of issue of the shares they
hold, are not entitled to receive such
notice from the Company. If the general
meeting is to be a Virtual Meeting or

hybrid meetin he noti hall
include a statement to that effect and

ith tails of th mmunication
Facilities for attendance and
participation by electronic means at
the meeting or where such details will

m ilabl h mpan

prior to the meeting.
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PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

12.5 Notwithstanding that a meeting of the

Company is called by shorter notice than
that referred to in Article 12.4, it shall
be deemed to have been duly called if it
is so agreed: (a)in the case of a meeting
called as an annual general meeting, by
all the members entitled to attend and
vote thereat or their proxies; and (b)in
the case of any other meeting, by a
majority in number of the members
having a right to attend and vote at the
meeting, being a majority together
holding not less than 95% in nominal
value of the shares giving that right.

5126 Notwithstanding that a meeting of the

Company is called by shorter notice than
that referred to in Article +2-412.5, it
shall be deemed to have been duly
called if it is so agreed: (a)in the case of
a meeting called as an annual general
meeting, by all the members entitled to
attend and vote thereat or their proxies;
and (b)in the case of any other meeting,
by a majority in number of the members
having a right to attend and vote at the
meeting, being a majority together
holding not less than 95% in nominal
value of the shares giving that right.

12.8

The notice of any general meeting

includin n I _reconven
meeting hel r n Articl
12.1 hich mmuni ion
Faciliti ill ili includin
n irtual Meetin hall ify th
mmunication Faciliti h ill
ili including th r r
foll ny member or other
rticipant of th neral meeting wh

is] i h C .
Facilities for I ¢ i

participating and voting at such
meeting.
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12.11 If, after the notice of a general
meeting has been sent but before the
meeting is held, or after the
adjournment of a general meeting but
before the adjourned meeting is held

(whether or not notice of the
adjourned meeting is required), the
Board, in its absolute discretion,
considers that it is impractical or
unreasonable for any reason to hold a

general meeting on the date or at the
im n 1 hether physical or
irtual ified in the noti 1lin

such meeting, it may change or

postpone the meeting to another date,
im n 1 hether physical or

irtual) in rdan ith Articl

12.12 The Board shall also h h r

period of time prior to the general
meeting as the Board may specify in
he relevant noti he meeting shall

be postponed without further notice to

be reconvened on a later date in

accordance with Article 12.13.
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12.13 Where a general meeting is postponed
in rdan ith Article 12.11 or

Article 12.12:

(a) the Company shall endeavour to
cause a notice of such

postponement, which shall set out

the reason for the postponement
in rdan ith the Listin
Rul 1 n th

Company’s Website and
published on the Exchange’s
website as soon as practicable,
rovi hat failur 1 r
publish such notice shall not
affect the automatic
postponement of a general
meeting pursuant to Article
12.12;

the Board shall fix th te, tim
n 1 hether physical or
virtual) for the reconvened
meeting and at least seven clear

days’ notice shall be given for the

r nven m in in th

manner specified in Article 30.1,

date, time and place (which, in
the case of a Virtual Meeting
includes a virtual place) at which

reconvened, and the date and
time by which proxies shall be
submitted in order to be valid at
such reconvened meeting
(provided that any proxy

submitted for the original
meeting shall continue to be valid

for the reconvened meeting

unless revoked or replaced by a
new proxy); and

(c) only the business set out in the
notice of the original meeting
shall be transacted at the

reconven meetin nd noti
given for the reconvened meeting
n n if h

business to be transacted at the
reconvened meeting, nor shall an
accompanying documents be
required to be recirculated.
Where any new business is to be
ran h r nven

meeting, the Company shall give
a fresh notice for such
reconvened meeting in

accordance with Article 12.5.
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appointed for the meeting a quorum is
not present, the meeting, if convened
upon the requisition of members, shall
be dissolved, but in any other case it
shall stand adjourned to the same day in
the next week and at such time and place
as shall be decided by the Board, and if
at such adjourned meeting a quorum is
not present within 15 minutes from the
time appointed for holding the meeting,
the member or members present in
person (or in the case of a corporation,
by its duly authorised representative) or
by proxy shall be a quorum and may
transact the business for which the
meeting was called.

13 Proceedings at General Meetings 13 Proceedings at General Meetings
13.1 For all purposes the quorum for a | 13.1 For all purposes the quorum for a
general meeting shall be two members general meeting shall be two members
present in person (or in the case of a present—in—person—(or—in—the—ease—of =
corporation, by its duly authorised corporation—by—its—duly—authorised
representative) or by proxy provided representative)—or—by—proxy—Present
always that if the Company has only one provided always that if the Company
member of record the quorum shall be has only one member of record the
that one member present in person or by quorum shall be that one member
proxy. No business (except the present—in—persen—or—by—prexy—Present.
appointment of a Chairman) shall be No business (except the appointment of
transacted at any general meeting unless a Chairman—Chairperson) shall be
the requisite quorum shall be presentat transacted at any general meeting unless
the commencement of the business. the requisite quorum shall be present
Present at the commencement of the
business.
13.2 If within 15 minutes from the time | 13.2 If within 15 minutes from the time

appointed for the meeting a quorum is
not present—Present, the meeting, if
convened upon the requisition of
members, shall be dissolved, but in any
other case it shall stand adjourned to the
same day in the next week and at such
time and place (whether physical or
virtual) as shall be decided by the
Board, and if at such adjourned meeting
a quorum is not preseat—Present within
15 minutes from the time appointed for
holding the meeting, the member or

members present—in—person—(or—in—the
c ron— by "
horised . 1
Present shall be a quorum and may
transact the business for which the
meeting was called.
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13.3 The chairman of the board of Directors

shall take the chair at every general
meeting, or, if there be no such chairman
or, if at any general meeting such
chairman shall not be present within 15
minutes after the time appointed for
holding such meeting or is unwilling to
act, the Directors present shall choose
another Director as Chairman, and if no
Director be present, or if all the
Directors present decline to take the
chair, or if the Chairman chosen shall
retire from the chair, then the members
present (whether in person or
represented by proxy or duly authorised
representative)shall choose one of their
own number to be Chairman.

13.3 The ehairmanchairperson of the bBoard

of Direetors—shall take the chair at every
general meeting, or, if there be no such
ehatrmanchairperson or, if at any
general meeting such
ehatrmanchairperson shall not be
presentPresent within 15 minutes after
the time appointed for holding such
meeting or is unwilling to act, the
Directors presentPresent shall choose
another Director as
ChairmanChairperson, and if no
Director be presentPresent, or if all the
Directors presentPresent decline to take
the chair, or if the
ChatrmanChairperson chosen shal
retires from the chair, then the members
present—(whether—in—persen—or
represented—by—proxy—or—duly—authorised
representative)Present shall choose one
of their own number to be

ChairmanChairperson.
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13.4 The Chairperson shall be entitled to

nd an rtici h general
meetin means of mmunication
Facilities, and to act as the

hairperson, in which nt:

(a) the Chairperson shall be deemed

Presen he meeting; an

if th mmunication Faciliti
are interrupted or fail for any

reason to enable the Chairperson
hear an hear 11 other

meetin hall ch nother

Director Present to act as

hairperson of the meeting for

rovi h if (i) n her
Director is Present at the

meetin r (ii) all the Dir r
P lecli ke the chai
the meeting shall be

automatically adjourned to the

same day in the next week and at

h tim n 1 hether
physical or virtual) as shall be
decided by the Directors.
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13.4

The Chairman may, with the consent of
any general meeting at which a quorum
is present, and shall, if so directed by
the meeting, adjourn any meeting from
time to time and from place to place as
the meeting shall determine. Whenever a
meeting is adjourned for 14 days or
more, at least seven clear days’ notice,
specifying the place, the day and the
hour of the adjourned meeting shall be
given in the same manner as in the case
of an original meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted at
the adjourned meeting. Save as
aforesaid, no member shall be entitled to
any notice of an adjournment or of the
business to be transacted at any
adjourned meeting. No business shall be
transacted at any adjourned meeting
other than the business which might
have been transacted at the meeting
from which the adjournment took place.

4135 The ChairmanChairperson may, with

the consent of any general meeting at
which a quorum is presentPresent, and
shall, if so directed by the meeting,
adjourn any meeting from time to time
and from place to place (whether
physical or virtual) as the meeting

shall determine. Whenever a meeting is
adjourned for 14 days or more, at least
seven clear days’ notice, specifying the
place (which, in the case of a Virtual
Meeting, includes a virtual place), the
day and the hour of the adjourned
meeting shall be given in the same
manner as in the case of an original
meeting but it shall not be necessary to
specify in such notice the nature of the
business to be transacted at the
adjourned meeting. Save as aforesaid,
no member shall be entitled to any
notice of an adjournment or of the
business to be transacted at any
adjourned meeting. No business shall be
transacted at any adjourned meeting
other than the business which might
have been transacted at the meeting
from which the adjournment took place.

13.5

At any general meeting a resolution put
to the vote of the meeting shall be
decided on a poll save that the Chairman
may, in good faith, allow a resolution
which relates purely to a procedural or
administrative matter as prescribed under
the Listing Rules to be voted on by a
show of hands.

3136 At any general meeting a resolution put

to the vote of the meeting shall be
decided on a poll save that the
ChatrmanChairperson may, in good
faith, allow a resolution which relates
purely to a procedural or administrative
matter as prescribed under the Listing
Rules to be voted on by a show of
hands.
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13.6 A poll shall (subject as provided in
Article 13.743-%#) be taken in
manner (including the use of ballot or

such

voting papers or tickets) and at such
time and place, not being more than 30
days from the date of the meeting or
adjourned meeting at which the poll was
taken as the Chairman directs. No notice
need be given of a poll not taken
immediately. The result of the poll shall
be deemed to be the resolution of the
meeting at which the poll was taken.

36131 A poll shall (subject as provided in
Article 43-#13.8) be taken in
manner (including the use of ballot or

voting papers or tickets or by electronic
voting) and at such time and place

(whether physical or virtual), not

being more than 30 days from the date

such

of the meeting or adjourned meeting at
which the poll was taken as the

ChatrmanChairperson No

notice need be given of a poll not taken

directs.

immediately. The result of the poll shall
be deemed to be the resolution of the
meeting at which the poll was taken.

13.7 Any poll on the election of a Chairman
of a meeting or any question of
shall be taken at the

meeting and without adjournment.

adjournment

2738 Any poll on the election of a
ChairmanChairperson of a meeting or
any question of adjournment shall be
taken at the meeting and without
adjournment.

13.8 Where a resolution is voted on by a
show of hands as permitted under the
Listing Rules, a declaration by the
Chairman that a resolution has been
carried, or carried unanimously, or by a
particular majority, or lost, and an entry
to that effect in the minute book of the
Company shall be conclusive evidence
of that fact without proof of the number
or proportion of the votes recorded in

favour of or against such resolution.

3139 Where a resolution is voted on by a
show of hands as permitted under the
Listing Rules, a declaration by the
ChairmanChairperson that a resolution
has carried

been <carried, or

unanimously, or by a particular
majority, or lost, and an entry to that
effect

Company shall be conclusive evidence

in the minute book of the

of that fact without proof of the number
or proportion of the votes recorded in

favour of or against such resolution.
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13.9

In the case of an equality of votes,
whether on a poll or on a show of hands,
the Chairman of the meeting at which
the poll or show of hands is taken shall
be entitled to a second or casting vote.

BI30In the case of an equality of votes,

whether on a poll or on a show of hands,
the ChairmanChairperson of the
meeting at which the poll or show of
hands is taken shall be entitled to a
second or casting vote.

14

Votes of Members

14

Votes of Members

14.1

Subject to any special rights, privileges
or restrictions as to voting for the time
being attached to any class or classes of
shares, at any general meeting every
member present in person (or, in the
case of a member being a corporation,
by its duly authorised representative) or
by proxy shall have (a) the right to
speak, (b) one vote on a show of hands,
and (c) one vote for each share
registered in his name in the register on
a poll. On a poll a member entitled to
under no
obligation to cast all his votes in the

more than one vote is

same way. For the avoidance of doubt,
where more than one proxy is appointed
by a recognised clearing house (or its
nominee(s)), each such proxy shall have
one vote on a show of hands and is
under no obligation to cast all his votes
in the same way on a poll.

14.1

Subject to any special rights, privileges
or restrictions as to voting for the time
being attached to any class or classes of
shares, at any general meeting, every
member present—in—person—(or,—in—the

c ber_bej on.
by its—dul horised .
by-prexy-Present shall have (a) the right
to speak, (b) one vote on a show of
hands, and (c¢) one vote for each share
registered in his name in the register on
a poll. On a poll a member entitled to
more than one vote is under no
obligation to cast all his votes in the
same way. For the avoidance of doubt,
where more than one proxy is appointed
by a recognised clearing house (or its
nominee(s)), each such proxy shall have
one vote on a show of hands and is
under no obligation to cast all his votes
in the same way on a poll.

14.7

No objection shall be raised as to the
qualification of any person exercising or
purporting to exercise any vote or to the
admissibility of any vote except at the
meeting or adjourned meeting at which
the person exercising or purporting to
exercise his vote or the vote objected to
is given or tendered, and every vote not
disallowed at such meeting shall be valid
for all purposes. In the case of any
dispute as to the admission or rejection
of any vote, the Chairman of the meeting

shall determine the same and such
determination shall be final and
conclusive.

14.7

No objection shall be raised as to the
qualification of any person exercising or
purporting to exercise any vote or to the
admissibility of any vote except at the
meeting or adjourned meeting at which
the person exercising or purporting to
exercise his vote or the vote objected to
is given or tendered, and every vote not
disallowed at such meeting shall be
valid for all purposes. In the case of any
dispute as to the admission or rejection
of any vote, the Ehairman—Chairperson
of the meeting shall determine the same
and such determination shall be final
and conclusive.
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14.10 The instrument appointing a proxy and

(if required by the Board) the power of
attorney or other authority, (if any)
under which it is signed, or a notarially
certified copy of such power or
authority, shall be delivered at the
registered office of the Company (or at
such other place as may be specified in
the notice convening the meeting or in
any notice of any adjournment or, in
either case, in any document sent
therewith) not less than 48 hours before
the time appointed for holding the
meeting or adjourned meeting at which
the person named in the instrument
proposes to vote, or, in the case of a
poll taken subsequently to the date of a
meeting or adjourned meeting, not less
than 48 hours before the time appointed
for the taking of the poll, and in default
the instrument of proxy shall not be
treated as valid provided always that the
Chairman of the meeting may at his
discretion direct that an instrument of
proxy shall be deemed to have been duly
deposited upon receipt of telex or cable
or facsimile confirmation from the
appointor that the instrument of proxy
duly signed is in the course of
transmission to the Company. No
instrument appointing a proxy shall be
valid after the expiration of 12 months
from the date named in it as the date of
its execution. Delivery of any instrument
appointing a proxy shall not preclude a
member from attending and voting in
person at the meeting or poll concerned
and, in such event, the instrument
appointing a proxy shall be deemed to
be revoked.

14.10 The instrument appointing a proxy and

(if required by the Board) the power of
attorney or other authority, (if any)
under which it is signed, or a notarially
certified copy of such power or
authority, shall be delivered at the
registered office of the Company (or at
such other place or in such manner
includin lectronic means) as may
be specified in the notice convening the
meeting or in any notice of any
adjournment or, in either case, in any
document sent therewith) not less than
48 hours before the time appointed for
holding the meeting or adjourned
meeting at which the person named in
the instrument proposes to vote, or, in
the case of a poll taken subsequently to
the date of a meeting or adjourned
meeting, not less than 48 hours before
the time appointed for the taking of the
poll, and in default the instrument of
proxy shall not be treated as valid
provided always that the Chairman
Chairperson of the meeting may at his
discretion direct that an instrument of
proxy shall be deemed to have been duly
deposited upon receipt of telex or cable
or facsimile confirmation from the
appointor that the instrument of proxy
duly signed is in the course of
transmission to the Company. No
instrument appointing a proxy shall be
valid after the expiration of 12 months
from the date named in it as the date of
its execution. Delivery of any instrument
appointing a proxy shall not preclude a
member from attending and voting in
person at the meeting or poll concerned
and, in such event, the instrument
appointing a proxy shall be deemed to
be revoked.
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16

Board of Directors

16

Board of Directors

16.5

The Company shall keep at its registered
office a register of directors and officers
containing their names and addresses
and any other particulars required by the
Companies Act and shall send to the
Registrar of Companies of the Cayman
Islands a copy of such register and shall
from time to time notify to the Registrar
of Companies of the Cayman Islands any
change that takes place in relation to
such Directors as required by the
Companies Act.

16.5

The Company shall keep at its registered
office a register of directors and officers
containing their names and addresses
and any other particulars required by the
Companies Act and shall send to the
Registrar of Companies of the Cayman
Islands a copy of such register and shall
from time to time notify te-the Registrar
of Companies of the Cayman Islands of
any change that takes place in relation to
such Directors

as required by the

Companies Act.
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16.9 An alternate Director shall (except when

absent from Hong Kong), be entitled to
receive and waive (in lieu of his
appointor) notices of meetings of the
Directors and shall be entitled to attend
and vote as a Director and be counted in
the quorum at any such meeting at which
the Director appointing him is not
personally present and generally at such
meeting to perform all the functions of
his appointor as a Director and for the
purposes of the proceedings at such
meeting the provisions of these Articles
shall apply as if he (instead of his
appointor) were a Director. If he shall
be himself a Director or shall attend any
such meeting as an alternate for more
than one Director his voting rights shall
be cumulative and he need not use all
his votes or cast all the votes he uses in
the same way. If his appointor is for the
time being absent from Hong Kong or
otherwise not available or unable to act
(as to which a certificate by the alternate
shall in the absence of actual notice to
the contrary to other Directors be
conclusive), his signature to any
resolution in writing of the Directors
shall be as effective as the signature of
his appointor. To such extent as the
Board may from time to time determine
in relation to any committee of the
Board, the provisions of this Article
shall also apply mutatis mutandis to any
meeting of any such committee of which
his appointor is a member. An alternate
Director shall not, save as aforesaid,
have power to act as a Director nor shall
he be deemed to be a Director for the
purposes of these Articles.

16.9 An alternate Director shall {exeept—when

absent—+from—HongKeong), be entitled to

receive and waive (in lieu of his
appointor) notices of meetings of the
Directors and shall be entitled to attend
and vote as a Director and be counted in
the quorum at any such meeting at
which the Director appointing him is not
personally present and generally at such
meeting to perform all the functions of
his appointor as a Director and for the
purposes of the proceedings at such
meeting the provisions of these Articles
shall apply as if he (instead of his
appointor) were a Director. If he shall
be himself a Director or shall attend any
such meeting as an alternate for more
than one Director his voting rights shall
be cumulative and he need not use all
his votes or cast all the votes he uses in
the same way. If his appointor is for the
time being absent{rom—HongKong—or
otherwise not available or unable to act
(as to which a certificate by the alternate
shall in the absence of actual notice to
the contrary to other Directors be
conclusive), his signature to any
resolution in writing of the Directors
shall be as effective as the signature of
his appointor. To such extent as the
Board may from time to time determine
in relation to any committee of the
Board, the provisions of this Article
shall also apply mutatis mutandis to any
meeting of any such committee of which
his appointor is a member. An alternate
Director shall not, save as aforesaid,
have power to act as a Director nor shall
he be deemed to be a Director for the

purposes of these Articles.
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16.23Where proposals are under consideration

concerning the appointment (including
fixing or varying the terms of or
terminating the appointment) of two or
more Directors to offices or
employments with the Company or any
company in which the Company is
interested, such proposals shall be
divided and considered in relation to
each Director separately and in such
case each of the Directors concerned (if
not prohibited from voting under Article
16.22) shall be entitled to vote (and be
counted in the quorum) in respect of
each resolution except that concerning
his own appointment.

18164 Where proposals are under consideration

concerning the appointment (including
fixing or varying the terms of or
terminating the appointment) of two or
more Directors to offices or
employments with the Company or any
company in which the Company is
interested, such proposals shall be
divided and considered in relation to
each Director separately and in such
case each of the Directors concerned (if
not prohibited from voting under Article
16:2216.23) shall be entitled to vote
(and be counted in the quorum) in
respect of each resolution except that
concerning his own appointment.

16.24If any question shall arise at any

meeting of the Board as to the
materiality of a Director’s interest or the
significance of a contract, arrangement
or transaction or proposed contract,
arrangement or transaction or as to the
entitlement of any Director to vote or
form part of a quorum and such question
is not resolved by his voluntarily
agreeing to abstain from voting or not to
be counted in the quorum, such question
shall be referred to the Chairman of the
meeting (or, where such question relates
to the interest of the Chairman, to the
other Directors at the meeting) and his
ruling (or, as appropriate, the ruling of
the other Directors) in relation to any
other Director (or, as appropriate, the
Chairman) shall be final and conclusive
except in a case where the nature or
extent of the interests of the Director
concerned (or, as appropriate, the
Chairman) as known to such Director
(or, as appropriate, the Chairman) has
not been fairly disclosed to the Board.

M6 If any question shall arise at any

meeting of the Board as to the
materiality of a Director’s interest or the
significance of a contract, arrangement
or transaction or proposed contract,
arrangement or transaction or as to the
entitlement of any Director to vote or
form part of a quorum and such question
is not resolved by his voluntarily
agreeing to abstain from voting or not to
be counted in the quorum, such question
shall be referred to the Chairman
Chairperson of the meeting (or, where
such question relates to the interest of
the Chairman—Chairperson, to the other
Directors at the meeting) and his ruling
(or, as appropriate, the ruling of the
other Directors) in relation to any other
Director (or, as appropriate, the
Chairman—Chairperson) shall be final
and conclusive except in a case where
the nature or extent of the interests of
the Director concerned (or, as
appropriate, the Chairman—Chairperson)
as known to such Director (or, as
appropriate, the ChairmanChairperson)
has not been fairly disclosed to the
Board.
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20 Proceedings of Directors

20 Proceedings of Directors

20.3 Subject to Articles 16.19 to 16.24,
questions arising at any meeting of the
Board shall be decided by a majority of
votes, and in case of an equality of votes
the Chairman shall have a second or
casting vote.

20.3 Subject to Articles +6-4916.20 to
+6-2416.25, questions arising at any
meeting of the Board shall be decided
by a majority of votes, and in case of an
equality of votes the Chatrman
Chairperson shall have a second or

casting vote.

20.4 The Board may elect a Chairman of its
meetings and determine the period for
which he is to hold office; but if no such
Chairman is elected, or if at any meeting
the Chairman is not present within 15
minutes after the time appointed for
holding the same, the Directors present
may choose one of their number to be
Chairman of the meeting.

20.4 The Board may elect a Chairman—of—its
meetings—chairperson of the Board and

determine the period for which he is to
hold office;._The chairperson of the
Board shall take the chair at every
meeting of the Board, but if no such
Chairman—chairperson is elected, or if
at any meeting the—Chairman—such
chairperson is not present within 15

minutes after the time appointed for
holding the same, the Directors present
may choose one of their number to be
Chairman-Chairperson of the meeting.

20.10 Any such minutes shall be conclusive
evidence of any such proceedings if they
purport to be signed by the chairman of
the meeting or by the chairman of the
succeeding meeting.

20.10 Any such minutes shall be conclusive
evidence of any such proceedings if they
purport to be signed by the ehairman
Chairperson of the meeting or by the
chairman-Chairperson of the succeeding
meeting.
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24

Dividends and Reserves

24

Dividends and Reserves

24.23

Unless otherwise directed by the Board,
any dividend, interest or other sum
payable in cash to a holder of shares
may be paid by cheque or warrant sent
through the post to the registered address
of the member entitled, or, in case of
joint holders, to the registered address of
the person whose name stands first in
the register in respect of the joint
holding or to such person and to such
address as the holder or joint holders
may in writing direct. Every cheque or
warrant so sent shall be made payable to
the order of the holder or, in the case of
joint holders, to the order of the holder
whose name stands first on the register
in respect of such shares and shall be
sent at his or their risk, and the payment
of any such cheque or warrant by the
bank on which it is drawn shall operate
as a good discharge to the Company in
respect of the dividend and/or bonus
represented thereby, notwithstanding that
it may subsequently appear that the same
has been stolen or that any endorsement
thereon has been forged.

2423

Unless otherwise directed by the Board,
any dividend, interest or other sum
payable in cash to a holder of shares
may be paid by wire transfer to the
holder or
through the post to the registered

cheque or warrant sent

address of the member entitled, or, in
case of joint holders, to the registered
address of the person whose name stands
first in the register in respect of the joint
holding or to such person and to such
address as the holder or joint holders
may in writing direct. Every cheque or
warrant so sent shall be made payable to
the order of the holder or, in the case of
joint holders, to the order of the holder
whose name stands first on the register
in respect of such shares and shall be
sent at his or their risk, and the payment
of any such cheque or warrant by the
bank on which it is drawn shall operate
as a good discharge to the Company in
respect of the dividend and/or bonus
represented thereby, notwithstanding that
it may subsequently appear that the same
has been stolen or that any endorsement
thereon has been forged.

24.24

The Company may cease sending such
cheques for dividend entitlements or
dividend warrants by post if such
cheques or warrants have been left
uncashed on two consecutive occasions.
However, the Company may exercise its
power to cease sending cheques for
dividend entitlements or dividend
warrants after the first occasion on
which such a cheque or warrant is

returned undelivered.

2424

The Company may cease sending sueh
wire transfers or cheques for dividend
entitlements or dividend warrants by
post if such wire transfers or cheques
or warrants have been left uncashed on
two consecutive occasions. However, the
Company may exercise its power to
cease sending wire transfers or cheques
for dividend entitlements or dividend
warrants after the first occasion on

which such a wire transfer, cheque or

warrant is returned undelivered.
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AND ARTICLES OF ASSOCIATION

Existing Article

Proposed Revised Article

29

Audit

29

Audit

29.2

The Company shall at every annual
general meeting by ordinary resolution
appoint an auditor or auditors of the
Company who shall hold office until the
next annual general meeting. The
removal of an Auditor before the
expiration of his period of office shall
require the approval of an ordinary
resolution of the members in general
meeting. The remuneration of the
Auditors shall be fixed by the Company
at the annual general meeting at which
they are appointed by ordinary
resolution, or in the manner specified in
such resolution. No person may be
appointed as the, or an, Auditor, unless
he is independent of the Company. The
Board may fill any casual vacancy in the
office of Auditor but while any such
vacancy continues the surviving or
continuing Auditor or Auditors, if any,
may act. The Auditor so appointed shall
hold office until the next annual general
meeting of the Company.

29.2

The Company shall at every annual
general meeting by ordinary resolution
appoint an auditor or auditors of the
Company who shall hold office until the
next annual general meeting. The
removal of an Auditor before the
expiration of his period of office shall
require the approval of an ordinary
resolution of the members in general
meeting. The remuneration of the
Auditors shall be fixed by the Company
at the annual general meeting at which
they are appointed by ordinary
resolution, er—in—the-mannerspeeified—in

, Lt ided that i

respect of any particular year the
mpany in neral meeting m
delegate the fixing of such

remuneration to the Board. No person
may be appointed as the, or an, Auditor,
unless he is independent of the
Company. The Board may before the
first annual general meeting appoint
1 1 £ t)
C ! hall hold offi il
the first annual general meeting unless
previously removed by an ordinary
resolution of the members in general
meeting in which case the members at

hat meeting m int Auditor,

The Board may fill any casual vacancy
in the office of Auditor but while any
such vacancy continues the surviving or
continuing Auditor or Auditors, if any,
may act. The remuneration of any
Auditor se—appointed shal—held—office
1 ] ] . c
the—Company by the Board under this
Article may be fixed by the Board.
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Existing Article

Proposed Revised Article

30

Notices

30

Notices

30.1

Except as otherwise provided in these
Articles, any notice or document may be
served by the Company and any notices
may be served by the Board on any
member either personally or by sending
it through the post in a prepaid letter
addressed to such member at his
registered address as appearing in the
register or, to the extent permitted by the
Listing Rules and all applicable laws and
regulations, by electronic means by
transmitting it to any electronic number
or address or website supplied by the
member to the Company or by placing it
on the Company’s Website provided that
the Company has obtained either (a) the

member’s prior express positive
confirmation in writing or (b) the
member’s deemed consent, in the

manner specified in the Listing Rules to
receive or otherwise have made available
to him notices and documents to be
given or issued to him by the Company
by such electronic means, or (in the case
of notice) by advertisement published in
the manner prescribed under the Listing
Rules. In the case of joint holders of a
share, all notices shall be given to that
holder for the time being whose name
stands first in the register and notice so
given shall be sufficient notice to all the
joint holders.

30.1

Except as otherwise provided in these

Articles, any notice or document,

including any Corporate

Communication, may be served by the

Company and any notices may be served

by the Board on any member either
i by i f the followi

manner to the extent permitted by,
and in compliance with the

requirements of, the Listing Rules:

(a) personally by leaving it at the

register r f h
member

register;

by sending it through the post in a
prepaid letter addressed to such
member at his registered address
as appearing in the register er;—te
the—extent—permitted (which shall

n irmail where th

noti r ment i

from one country to another);

] he Listi Rl T
applicableJaws—andregulations;-by
electronic means by transmitting it
to any electronic number or
address or website supplied by the
member to the Company er—by

pleetne—+—on—the —Companys
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Existing Article Proposed Revised Article

(d) by making it available the
Company’s Website and the
Exchange’s website; or

(e) (in the case of notice) by

advertisement published in the
manner prescribed under the
Listing Rules.

In the case of joint holders of a
share, all notices shall be given to
that holder for the time being
whose name stands first in the
register and notice so given shall
be sufficient notice to all the joint
holders.
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Existing Article Proposed Revised Article
30.4 A member shall be entitled to have | 30.4 A—member—shall—be—entiled—to—have
notice served on him at any address notice—served—on—him—at—any—address
within Hong Kong. Any member who withir—HenresKeone—Any—member—whe
has not given an express positive has—not—siver—an—express—postiive

confirmation in writing to the Company confirmation—in—writingto—the Company
in the manner specified in the Listing in—the—manner—speeified—in—theListing

Rules to receive or otherwise have made Rules—to-recetve-orotherwise havemade
available to him notices and documents avatlable—te—himnetices—anddecuments
to be given or issued to him by the te—be—given—or—issued—to—him—by—the
Company by electronic means and whose Company—by—electrontc—means—and
registered address is outside Hong Kong whese—registered—address—is—outside
may notify the Company in writing of an Heng Keong—may noetifythe Company—in
address in Hong Kong which for the writing—of —an—address—in—HongKeng
purpose of service of notice shall be which—for—the—purpose—of—service—of
deemed to be his registered address. A notice—shall—be—deemed—teo—be—his

member who has no registered address registered—address—A—member—whe—has
in Hong Kong shall be deemed to have neo—registered—address—in—Heong—Keong

received any notice which shall have shall—-be—deemed—to—have—received—any
been displayed at the transfer office and notice—which—shall-havebeen—displayed
shall have remained there for a period of at—the—transfer—office—and—shall—have
24 hours and such notice shall be rematned—therefor—a—pertod—of 24-hours
deemed to have been received by such and-—suehnotice—shall-be-deemedtohave

member on the day following that on been—reeetved—by—such—member—on—the
which it shall have been first so dayfoHewingthat-en—-whichit-shall-have
displayed, provided that, without been—first—so—displayed;—provided—that;
prejudice to the other provisions of withewtprejudice—to—the—otherprovisions

these Articles, nothing in this Article ofthese—Articles;nothinginthis—Astiele
shall be construed as prohibiting the shall—be—construed—as—prohibiting—the
Company from sending, or entitling the Cempany—{rem——sending,—or—entitlingthe
Company not to send, notices or other Cempany—net—te—send;—notices—or—other
documents of the Company to any documents—of —the Company—to—any
member whose registered address is member—whese—registered—address—is
outside Hong Kong. outstde—Hoeng—Keoneg-Any notice or
document, including an orporate
Communication:
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Existing Article

Proposed Revised Article

30.5 Any notice or document sent by post

shall be deemed to have been served on
the day following that on which it is put
into a post office situated within Hong
Kong and in proving such service it shall
be sufficient to prove that the envelope
or wrapper containing the notice or
document was properly prepaid,
addressed and put into such post office
and a certificate in writing signed by the
Secretary or other person appointed by
the Board that the envelope or wrapper
containing the notice or document was
so addressed and put into such post
office shall be conclusive evidence

thereof.

(a)

delivered or left at a registered

address otherwise than by post shall

be deemed to have been served or

delivered on the day
liver r left;

it was so

30-5—Anynetice—or—deeament sent by
post shall be deemed to have been
served on the day following that on
which it is put into a post office situated
within Hong Kong and in proving such
service it shall be sufficient to prove
that the envelope or wrapper containing
the notice or document was properly
prepaid, addressed and put into such
post office and a certificate in writing
signed by the Secretary or other person
appointed by the Board that the envelope
or wrapper containing the notice or
document was so addressed and put into
such post office shall be conclusive
evidence thereof.;

iven by el . ided
herein shall be deemed to have been

served and delivered on the day

following that on which it is

successfully transmitted or at such

later time as may be prescribed by the
Listing Rul r _an licable 1
r r lation, nd i hall n

necessary for the receipt of the

electronic transmission to be

acknowledged by the recipient;

served by being made available on the
Company’s Website and the
Exchange’s website shall be deemed to

r he time the notice or

ment fir r n_th

m ny’ i n h

Exchange’s website, or at such later

time as may be prescribed by the

Listing Rules; and
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Existing Article Proposed Revised Article
(e) served by advertisement shall be
deemed to have been served on the
f i f the official lication

n rn r in hich th

rtisement i lish r on th

30.6 Any notice or other document delivered | 36-6 Anynetice—or—other—decument—delivered
or left at a registered address otherwise or—teftataregistered—address—otherwise

than by post shall be deemed to have than—by—peost—shall-be—deemedto—have
been served or delivered on the day it been——served—or—delivered—on—the—day—it
was so delivered or left. was-se-deltvered-orleft:

30.7 Any notice served by advertisement shall | 367 Any—netice—served—by—advertisement
be deemed to have been served on the shal-be-deemedto—-havebeen—served-on
day of issue of the official publication the—day—of—issue—of—the—official
and/or newspaper(s) in which the publeatton—andlor—newspaperts)—in

advertisement is published (or on the which-the—advertisementispublished{or
last day of issue if the publication and/or on-thelast-day-ofissue-ifthe-publication
newspaper(s) are published on different andfor—newspaper(s)—are—published—eon
dates). Fererdute

30.8 Any notice given by electronic means as | 36-8 Any-notice-givenby-electronte-means—as
provided herein shall be deemed to have provided-heretn—shal-be-deemed-tohave

been served and delivered on the day been—served—and—delivered—on—the—day

following that on which it is successfully feHowing—that—en—whieh—t—is

transmitted or at such later time as may sueecesstullytransmitted—or—at—suchtater

be prescribed by the Listing Rules or time-as-may-be-preseribed-by-the Listing

any applicable laws or regulations. Rules—eor—any—apphicableJtaws—eor
regutations:

Note: Save as the table above, if the serial numbering of the chapters and articles is changed due to the addition, deletion
or re-arrangement of certain articles, the serial numbering of the chapters and articles of the Memorandum and
Articles as so amended shall be changed accordingly, including cross references.
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NOTICE OF ANNUAL GENERAL MEETING

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this notice.

LFel=&

HOSPITAL CORPORATION

Hospital Corporation of China Limited
AR EBEREERRA T

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 3869)
NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the annual general meeting (the “Meeting”’) of Hospital Corporation
of China Limited 5AFI & B H A R /A ] (the “Company”) will be held at 4th Floor, Air China
Century Plaza, No. 40, Xiaoyun Road, Chaoyang District, Beijing, PRC on 18 June 2026 at 2:00 p.m.
for the following purposes:

As Ordinary Business
ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Company and its
subsidiaries and the reports of the board (the “Board”) of directors (the “Director(s)”) of
the Company and of the independent auditors of the Company for the year ended 31
December 2025.

2. To re-elect Directors as follows:

(a) To re-elect Ms. Pan Jianli as an executive Director.

(b) To re-elect Ms. Liu Lu as a non-executive Director.

(c) To re-elect Ms. Wang Nan as a non-executive Director.

(d) To re-elect Mr. Dang Jinxue as an independent non-executive Director.

(e) To re-elect Mr. Zhou Xiangliang as an independent non-executive Director.
3.  To authorise the Board to fix the Directors’ remuneration.

4.  To re-appoint KPMG as the auditors of the Company and to authorise the Board to fix their
remuneration.
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As Special Business

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

an ordinary resolution:

“THAT:

(a)

(b)

(©)

subject to paragraph (b) below, a general and unconditional mandate be and is hereby
given to the Directors to exercise all the powers of the Company during the Relevant
Period (as hereinafter defined) to purchase its own shares on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) or on any other stock exchange on which
the shares of the Company may be listed and which is recognised by the Securities and
Futures Commission of Hong Kong (the “Securities and Futures Commission”) and
the Stock Exchange for this purpose, subject to and in accordance with all applicable
laws and the rules and regulations of the Securities and Futures Commission and the
Stock Exchange or of any other stock exchange as amended from time to time;

the total number of shares of the Company to be purchased or agreed to be purchased
by the Company pursuant to the approval in paragraph (a) above during the Relevant
Period shall not exceed 10% of the total number of issued shares (excluding treasury
shares, if any) of the Company as at the date of passing of this resolution and the
approval pursuant to paragraph (a) shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 of the Company in general meeting.”

47 —



NOTICE OF ANNUAL GENERAL MEETING

To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“THAT:

(a)

(b)

subject to paragraph (b) below, a general and unconditional mandate be and is hereby
given to the Directors to exercise all the powers of the Company during the Relevant
Period (as hereinafter defined) to allot, issue and deal with additional shares of the
Company (including any sale and transfer of treasury shares) and to make or grant
offers, agreements and options which would or might require the exercise of such
powers, whether during the continuance of the Relevant Period or thereafter;

the aggregate number of shares allotted, issued or agreed conditionally or
unconditionally to be allotted, issued or dealt with pursuant to the approval in
paragraph (a) above during the Relevant Period, otherwise than pursuant to the
following, shall not exceed 20% of the total number of issued shares (excluding
treasury shares, if any) of the Company as at the date of passing of this resolution and
the said approval shall be limited accordingly:

(i) a rights issue where shares are offered for a period fixed by the Directors to
shareholders on the register on a fixed record date in proportion to their then
holdings of such shares (subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to fractional entitlements
or having regard, as appropriate, to any restrictions or obligations under the laws
of, or the requirements of any recognised regulatory body or stock exchange in
Hong Kong, or in any territory applicable to the Company);

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

(iii) the exercise of rights of conversion under the terms of any securities which are
convertible into shares of the Company or exercise of warrants to subscribe for
shares of the Company;

(iv) any scrip dividend scheme or similar arrangement providing for the allotment and
issue of shares in lieu of the whole or in part of any dividend in accordance with
the articles of association of the Company; or

(v) any specific authority granted or to be granted by the shareholders of the
Company in general meeting; and
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(c) for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 of the Company in general meeting.”

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 resolutions 5 and 6 as set out in the notice
convening this meeting, the general mandate granted to the Directors pursuant to resolution
6 to exercise the powers of the Company to allot, issue and deal with additional shares of
the Company be and is hereby extended by the addition thereto of the aggregate number of
shares of the Company to be repurchased by the Company under the authority granted
pursuant to resolution 5, provided that such number in aggregate shall not exceed 10% of the
total number of issued shares (excluding treasury shares, if any) of the Company as at the
date of passing of this resolution.”

SPECIAL RESOLUTION
8.  To consider and, if thought fit, pass the following resolution as a special resolution:

“THAT the Third Amended and Restated Memorandum and Articles of Association of the
Company, the details of which are set out in Appendix III to the circular of the Company
dated 28 April 2026, (and a copy of which has been produced to this Meeting and marked
“A” and initialled by the chairman of the Meeting for the purpose of identification), be and
is hereby approved and adopted as the memorandum of association and articles of
association of the Company respectively in substitution for, and to the exclusion of, the
existing memorandum of association and articles of association of the Company with
immediate effect, and any Director or company secretary of the Company be and is hereby
authorised to do all such acts and things and execute all such documents, deeds and make all
such arrangements that he shall, in his absolute discretion, deem necessary or expedient to
implement the adoption of the Third Amended and Restated Memorandum and Articles of
Association.”

For and on behalf of the Board
Hospital Corporation of China Limited
A A 2 TR AR A PR 4 W
Chen Shuai
Chairman and Acting Chief Executive Officer

28 April 2026
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Notes:

All resolutions at the Meeting will be taken by poll (except where the chairman decides to allow a resolution relating 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.

Any shareholder of the Company entitled to attend and vote at the Meeting is entitled to appoint another person as his
proxy to attend and vote in his stead. A shareholder who is the holder of two or more shares in the Company may appoint
more than one proxy to represent him and vote on his behalf at the Meeting. A proxy need not be a shareholder of the
Company.

In the case of joint holders of shares, any one of such joint holders may vote, either in person or by proxy, in respect of
such shares as if he were solely entitled thereto, but if more than one of such joint holders are present at the Meeting,
personally or by proxy, then one of the said persons so present whose name stands first in the register in respect of such
shares shall alone be entitled to vote in respect thereof.

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 notarially certified copy of such power of attorney or authority, must be deposited at the Company’s branch
share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of the Meeting
or any adjournment thereof. Delivery of any instrument appointing a proxy shall not preclude a shareholder of the
Company from attending and voting in person at the Meeting or poll concerned and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

For determining the qualification as shareholders of the Company to attend and vote at the Meeting, the register of
members of the Company will be closed from Friday, 12 June 2026 to Thursday, 18 June 2026, both dates inclusive,
during which period no transfer of shares will be registered. The holders of shares whose name appears on the register of
members of the Company on 18 June 2025 will be entitled to attend and vote at the Meeting. In order to qualify as
shareholders to attend and vote at the Meeting, investors are required to lodge all transfer documents accompanied by the
relevant share certificates with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration not later than 4:30 p.m. on Thursday, 11 June 2026.

As at the date of this notice, the Directors of the Company are Mr. CHEN Shuai, Mr. PU Chengchuan
and Ms. PAN Jianli being the executive Directors; Ms. LIU Lu and Ms. WANG Nan being the non-
executive Directors; Mr. DANG Jinxue, Mr. SHI Luwen and Mr. ZHOU Xiangliang being the
independent non-executive Directors.
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