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DEFINITIONS

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

“AGM” the annual general meeting of the Company for the year
2024 to be convened as on-site meeting and held on
Monday, June 30, 2025

“AGM Notice” the notice for convening the AGM as set out on pages 17
to 19 of this circular

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

“Audit Committee” the Audit Committee of the Board

“Board” the board of directors of the Company

“Class Meetings” the H Shareholders’ Class Meeting and the Domestic

Shareholders’ Class Meeting

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

“connected transaction(s)” has the meaning ascribed to it under the Hong Kong
Listing Rules

“Director(s)” the director(s) of the Company

“Domestic Share(s)” ordinary Share(s) of the share capital of the Company,
with a nominal value of RMBI1.00 each, which are
subscribed for and paid up in RMB and currently not

listed or traded on any stock exchange

“Domestic Shareholder(s)” the holder(s) of Domestic Share(s)
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“Domestic Shareholders’ Class
Meeting”

“H Share(s)”

“H Shareholder(s)”

“H Shareholders’ Class Meeting”

“Hong Kong”

“Hong Kong Listing Rules” or
“Listing Rules”

“Hong Kong Stock Exchange”

“Latest Practicable Date”

“PRC” or “China”

“RMB”

“Share(s)”

the 2025 First Domestic Shareholders’ Class Meeting of
the Company to be convened as on-site meeting and held
at Conference Room, 12/F, Building 1, Shengjin Road,
Huanglong Residential District, Wenzhou, Zhejiang
Province, the PRC on Monday, June 30, 2025
immediately after the conclusion of the AGM and the H
Shareholders’ Class Meeting (or any adjournment
thereof)

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

the holder(s) of H Share(s)

the 2025 First H Shareholders’ Class Meeting of the
Company to be convened as on-site meeting and held at
Conference Room, 12/F, Building 1, Shengjin Road,
Huanglong Residential District, Wenzhou, Zhejiang
Province, the PRC on Monday, June 30, 2025
immediately after the conclusion of the AGM (or any
adjournment thereof)

the Hong Kong Special Administrative Region of the
PRC

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

May 28, 2025, being the latest practicable date for
ascertaining certain information contained herein before
the printing of this circular

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

the lawful currency of the PRC

share(s) of the Company
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“Shareholder(s)” holder(s) of the Share(s)

“Supervisor(s)” the supervisor(s) of the Company

“Supervisory Committee” the Company’s supervisory committee

“Takeover Code” the Codes on Takeovers and Mergers and Share Buybacks

issued by the Securities and Futures Commission of Hong
Kong, as amended from time to time

“treasury share(s)” has the meaning ascribed to it in the Listing Rules
“%” percentage ratio
Certain amounts and percentage figures included in this circular have been subject to

rounding adjustments. Accordingly, figures shown as totals in certain table(s) may not be an
arithmetic aggregation of the figures preceding them.
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To the Shareholders

Dear Sir or Madam,
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I. INTRODUCTION

The purpose of this circular is to provide you with further information in relation to the

following resolutions to be proposed at the AGM and/or the Class Meetings (as the case may

be):

10.

11.

To consider and approve the final financial report of the Company for the year 2024;

To consider and approve the audited report and financial statements of the Company
for the year 2024;

To consider and approve the profit distribution plan of the Company for the year
2024;

To consider and approve the financial budget plan of the Company for the year 2025;

To consider and approve the proposed appointment of the auditor for the year 2025;

To consider and approve the report of the Board of the Company for the year 2024;

To consider and approve the report of the Supervisory Committee of the Company
for the year 2024;

To consider and approve the report of the independent non-executive Directors of
the Company on their performance for the year 2024;

To consider and approve the proposed election of Mr. FANG Wei as a supervisor;

To consider and approve the proposed grant of a general mandate to the Board to
partially repurchase H Shares; and

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

Items 1 to 11 above shall be submitted to the AGM for Shareholders’ consideration. Items

10 and 11 above shall be submitted to the Class Meetings for Shareholders’ consideration.

Items 1 to 9 above are to be approved as ordinary resolutions by the Shareholders at the

AGM. Items 10 and 11 above are to be approved as special resolutions by the Shareholders at
the AGM and/or the Class Meetings (as the case may be).
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II. FINAL FINANCIAL REPORT FOR THE YEAR 2024

An ordinary resolution will be proposed at the AGM to consider and approve the
Company’s final financial report for the year 2024. In 2024, the administrative expenses of the
Company amounted to RMB227.3 million, representing an increase of RMBS8.5 million as
compared with the budget; the selling and marketing expenses amounted to RMB10.0 million,
representing a decrease of RMB7.0 million as compared with the budget; the capital
expenditure amounted to RMB204.6 million, representing a decrease of RMB103.8 million as
compared with the budget.

III. AUDITED REPORT AND FINANCIAL STATEMENTS FOR THE YEAR 2024

An ordinary resolution will be proposed at the AGM to consider and approve the
Company’s audited report and financial statements for the year 2024. For the full text of the
Company’s audited report and financial statements for the year 2024, please refer to the
Company’s annual report for the year 2024 published on April 25, 2025.

IV. PROFIT DISTRIBUTION PLAN FOR THE YEAR 2024

The Company has formulated the profit distribution plan for the year 2024 in accordance
with the prevailing operating conditions, market environment and future sustainable
development objective, taking into account the interests of the Shareholders, and in accordance
with the Articles and relevant laws and regulations as follows:

1. Profit Distribution Plan for the Year 2024

On March 28, 2025, the Board approved the profit distribution plan for the year 2024. The
proposed final dividend of the Company is to be distributed to the Shareholders in the form of
a cash dividend of RMB3 (inclusive of tax) per 10 shares based on the total share capital prior
to the record date determined for the purpose of implementing the final profit distribution plan
for the year 2024 (exclusive of the number of shares which have been repurchased by the
Company but not yet cancelled).

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

An ordinary resolution will be proposed at the AGM to consider and approve the above
proposed final dividend distribution plan. The payment of the proposed final dividend is
subject to the Shareholders’ approval at the AGM. Subject to Shareholders’ approval of the
proposed profit distribution plan for the year 2024 at the AGM, the payment date of the
proposed final dividend is expected to be no later than July 28, 2025.

_6—
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2.  Closure of Register of Members for H Shares

The proposed final dividend will be paid on or before Monday, July 28, 2025 to all
Shareholders whose names appear on the register of members of the Company on the record
date (Thursday, July 10, 2025). In order to qualify for the proposed final dividend, the H
Shareholders shall lodge their share certificates accompanied by the transfer documents with
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30 p.m. on Friday,
July 4, 2025 for registration. For the purpose of ascertaining Shareholders who qualify for the
proposed final dividend, the register of members for H Shares will be closed from Saturday,
July 5, 2025 to Thursday, July 10, 2025 (both days inclusive).

3. Tax

Pursuant to the Enterprise Income Tax Law of the People’s Republic of China and its
implementing regulations, which came into effect on January 1, 2008, the Company is required
to withhold and pay on behalf of the shareholders of non-resident enterprises whose names
appear on the register of members of the Company’s H-shareholders the enterprise income tax
at a rate of 10% on the distribution of cash dividends. Any H Shares registered in the name of
non-individual shareholders (including in the name of Hong Kong Securities Clearing
Company (Nominees) Limited, other nominees, agents or trustees or other organizations or
bodies) are regarded as shares held by non-resident enterprise shareholders. Accordingly,
dividends payable to such shareholders are subject to withholding corporate income tax. If H
shareholders wish to change their status as shareholders, please contact the agent or trustee for
the relevant procedures. The Company will withhold corporate income tax on behalf of the
relevant shareholders whose names appear on the register of members of the H Shares on the
Record Date in strict accordance with the law or as required by the relevant government
authorities.

If the individual holders of H Shares are residents of Hong Kong or Macau or residents
of countries which have entered into relevant tax agreements with the PRC in respect of the
distribution of cash dividends to them at a rate of 10%, the Company will withhold personal
income tax at a rate of 10% on behalf of the relevant shareholders. If an individual holder of
H Shares is a resident of a country which has entered into a tax agreement with the PRC at a
tax rate lower than 10% on dividends, the Company will withhold personal income tax at a rate
of 10% on behalf of the relevant Shareholder. In such case, if the relevant individual holder of
H Shares wishes to apply for a refund of the excess tax withheld as a result of the application
of the 10% tax rate, the Company may process the application on behalf of the relevant
individual holder in accordance with the relevant preferential tax agreement, provided that the
relevant shareholder submits to Computershare Hong Kong Investor Services Limited the
supporting information as required by the notice of the tax agreement. Upon approval by the
competent tax authorities, the Company will assist in refunding the excess tax withheld. If an
individual holder of H Shares is a resident of a country which has entered into a tax agreement
with the PRC with a dividend tax rate higher than 10% but lower than 20%, the Company will
withhold and pay on behalf of the individual income tax at the effective tax rate under the
relevant tax agreement. If the individual holder of H Shares is a resident of a country that has
entered into a tax agreement with the PRC with a dividend tax rate of 20%, or a resident of a
country in which the PRC has not entered into any tax agreement, or otherwise, the Company
will withhold and pay personal income tax at the rate of 20%.

i
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V.  FINANCIAL BUDGET PLAN FOR THE YEAR 2025

An ordinary resolution will be proposed at the AGM to consider and approve the
Company’s proposed financial budget for the year 2025. For the year 2025, the Company
targets to limit the administrative expenses, the selling and marketing expenses and the capital
expenditure to RMB230.9 million, RMB11.1 million and RMB249.1 million, respectively.

VI. PROPOSED APPOINTMENT OF THE AUDITOR FOR THE YEAR 2025

As approved by the Audit Committee of the Board, an ordinary resolution will be
proposed at the AGM to consider and approve the appointment of BDO China Shu Lun Pan
Certified Public Accountants LLP as the auditor for the 2025 annual auditing of H Shares of
the Company and the 2025 annual legal auditing of the Company, to audit the annual financial
statements for 2025 to be prepared by the Company under PRC Accounting Standards for
Business Enterprises, and to perform other duties as required under the Hong Kong Listing
Rules from the date of approval at the AGM to the conclusion of the AGM for the year 2025
of the Company in accordance with the Company Law of the People’s Republic of China, the
Hong Kong Listing Rules and other relevant provisions of laws, regulations and the Articles.
At the same time, it is proposed that at the AGM authorize the Board (or its authorized persons)
to determine the remuneration of the auditor and sign relevant contracts based on the market
situation.

VII. REPORT OF THE BOARD FOR THE YEAR 2024

An ordinary resolution will be proposed at the AGM to consider and approve the report
of the Board for the year 2024, the full text of which is set out in the Company’s annual report
for the year 2024 published on April 25, 2025.

VIII.LREPORT OF THE SUPERVISORY COMMITTEE FOR THE YEAR 2024
An ordinary resolution will be proposed at the AGM to consider and approve the report

of the Supervisory Committee for the year 2024, the full text of which is set out in the
Company’s annual report for the year 2024 published on April 25, 2025.
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IX. REPORT OF THE INDEPENDENT NON-EXECUTIVE DIRECTORS ON THEIR
PERFORMANCE FOR THE YEAR 2024

In accordance with the relevant provisions of laws and regulations, such as the Company
Law of the People’s Republic of China, as well as other normative documents, the Articles, and
the Working Policies of Independent Directors of Wenzhou Kangning Hospital Co., Ltd. (00 O
00000o0ob0o0o000oooooobooon), the independent non-executive Directors of
the Company shall submit an annual report to the AGM of the Company to explain the
performance of their duties. An ordinary resolution will be proposed at the AGM to consider
and approve the report of the independent non-executive Directors on their performance for the
year 2024, which mainly includes the following matters:

(a) The attendance situation of each of the independent non-executive Directors at the
Company’s shareholders’ general meetings, the Board meetings and the meetings of
the specialized committees under the Board in 2024;

(b) How the Company cooperates with the independent non-executive Directors in
carrying out their work; and

(c) The work and opinions of the independent non-executive Directors in relation to
connected transactions, use of proceeds from the initial public offering, choosing
and appointing the accounting firm, profit distribution, compliance with the
non-competition agreement by our controlling Shareholders, the implementation of
information disclosure, and the changes of independent non-executive Directors,
etc.

X. PROPOSED ELECTION OF MR. FANG WEI AS A SUPERVISOR

Reference is made to the announcement of the Company dated May 26, 2025 in relation
to, among other things, the proposed election of Mr. FANG Wei as a supervisor.

Upon consideration and approval at the meeting of the Supervisory Committee held on
May 26, 2025, Mr. FANG Wei (U ) (“Mr. Fang”) has been nominated as a candidate for the
position of Supervisor of the Company. The term of office of Mr. Fang will commence from
the date of approval at the AGM and end on the date of conclusion of the fourth session of the
Supervisory Committee, which is subject to re-election upon expiration of his term of office.

Details of the biographical details of Mr. Fang, which are required to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules are set out below:

Mr. FANG Wei, aged 38, worked in the Digital Marketing Department of Accenture
(China) Co., Ltd from 2010 to 2011. Since 2011, he has joined Shanghai Yuhong Capital Co.,
Ld. (OO 0OO00O0O0OO0O), a private equity firm specializing in impact investing, and
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has served as an investment manager, vice president and senior vice president. He is currently
an executive director, mainly responsible for investment and post-investment project
management in the health and elderly care industry.

Mr. Fang graduated from the University of Nottingham in the United Kingdom with a
Bachelor’s degree in Management in 2008. He graduated from the University of Nottingham
in the United Kingdom in 2009 with a Master’s degree in Management Psychology. He
obtained his Master’s degree in Business Administration from PBC School of Finance of
Tsinghua University and a Master’s degree in Business Administration from Cornell University
in the United States in 2020.

The proposed appointment of Mr. Fang is subject to the approval of the Shareholders at
the AGM. If appointed, the Company will enter into a service contract with Mr. Fang. Mr. Fang
will not receive any emoluments or allowances from the Company in respect of his supervisory
capacity.

Save as disclosed above, Mr. Fang does not hold any other positions in the Company or
its subsidiaries as at the Latest Practicable Date. Mr. Fang has not held any other directorships
in any public companies listed on any securities market in Hong Kong and/or overseas in the
past three years, nor did he hold any other major appointments and professional qualifications,
and he does not have any relationship with any directors, supervisors, senior management,
substantial shareholders or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Fang does not have any interest in the shares of the
Company or any of its associated corporations within the meaning of Part XV of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong). Mr. Fang has also not been
subject to any penalties imposed by the China Securities Regulatory Commission or other
relevant securities regulatory authorities or stock exchanges.

An ordinary resolution will be proposed at the AGM to consider and approve the
resolution.

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

Reference is made to the circular dated September 26, 2024 and the announcement dated
October 14, 2024 of the Company in relation to, among other things, the proposed grant of
general mandate to the Board to further partially repurchase H shares. The Company has
considered and approved the proposal to grant the Board general mandate to further partially
repurchase H shares at the First Extraordinary General Meeting for the Year 2024, the Second
H Shareholders Class Meeting for the Year 2024 and the Second Domestic Shareholders’ Class
Meeting for the Year 2024 held on October 14, 2024, pursuant to which the Board of the
Company and the persons authorized by the Board had the power to repurchase up to 1,991,000
Shares during its validity (the “Previous Repurchase”). In order to further promote the healthy
and stable long-term development of the Company and to protect the interests of general

— 10 =
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investors effectively, taking into account the Company’s current operating conditions, financial
position and future development prospects, the Company proposes to seek Shareholders’
approval to grant a new general mandate to the Board to partially repurchase H Shares. In
accordance with the requirements of the relevant laws, regulatory requirements and Articles of
Association, the Company is required to convene shareholders’ general meetings and class
meetings to seek the above approval from Shareholders.

1. Reasons for share repurchase

As of the Latest Practicable Date, the Company has repurchased 311,100 H
Shares through the Previous Repurchase, which has effectively maintained the
stability of the Company’s share price and enhanced market confidence. As the
validity of the Previous Repurchase will expire after the AGM, the Company
recommends the Shareholders to approve the grant of a new general mandate to the
Board to partially repurchase H Shares. This new repurchase mandate will further
enhance the Company and its net assets per share and/or its earnings per share and
will only be made to the extent that the Directors believe that such repurchases are
beneficial to the Company and its Shareholders. The Board proposes to seek
Shareholders’ approval at the AGM and the Class Meetings for the renewal of the
existing repurchase mandate.

2.  Class of Shares proposed to be repurchased

The Shares proposed to be repurchased are the H Shares in issue of the
Company. The specific number of Shares to be repurchased will be determined by
the Board of the Company as authorized by the AGM and the Class Meetings and
the authorized persons of the Board during the implementation period of the
repurchase, taking into account the prices of the H Shares of the Company in the
secondary market, but the total number shall not exceed 10% of the total number of
fully paid-up H Shares in issue of the Company on the date of passing such special
resolution (excluding H Shares that have been repurchased but not cancelled; and
excluding the treasury shares, if any) (the “New Repurchase Mandate”). The
Company will be permitted to repurchase up to 1,959,890 H Shares under the New
Repurchase Mandate, on the basis of the aggregate of 19,910,000 H Shares in issue
and 311,100 H Shares repurchased but not cancelled by the Company as at the Latest
Practicable Date, assuming that after the resolution regarding the New Repurchase
Mandate is approved and no other Shares will be issued additionally and/or
repurchased by the Company in the current period up to the date of the AGM and
the Class Meetings.

3. Proposed method to repurchase Shares

The method adopted to repurchase H Shares is carrying out the repurchase on
the market at the Hong Kong Stock Exchange.

—11 =
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The Board has no present intention to exercise the New Repurchase Mandate
to the extent that would result in the Directors or Shareholders triggering the
obligation to make a mandatory general offer under Rules 26 and 32 of the
Takeovers Code upon full exercise of the New Repurchase Mandate, or result in the
number of Shares held by the public falling below 25% of the total number of issued
Shares.

Term of share repurchase

The term of repurchase of H Shares by the Company shall commence from the
date of consideration and approval of the repurchase proposal by the AGM and the
Class Meetings, until the following dates or conditions being triggered (whichever
is earlier):

(I) if the amount of funds used in repurchase has reached the maximum
amount during the term of repurchase, the implementation of the
repurchase proposal will be completed immediately, that means, the term
of repurchase expires in advance with effect from that day;

(2) the conclusion of the next AGM of the Company; or

(3) the date when the general mandate to repurchase H Shares has been
withdrawn or amended by a special resolution approved by the

shareholders’ general meeting and the Class Meetings.

The Company will make and implement repurchase decisions at opportune
timing according to market conditions during the above term of repurchase pursuant
to the authorization from the AGM, the Class Meetings and the Board, and in
accordance with the requirements of the relevant laws, regulations, China Securities
Regulatory Commission and/or the Hong Kong Listing Rules.

The Price Range of the Shares Proposed to be Repurchased and the Principles
of Pricing

The repurchase will be implemented in batches, and the price of the
repurchased H Shares shall not exceed 105% (inclusive) of the average closing price
over 5 trading days prior to each actual repurchase day. When implementing the
repurchase, the specific repurchase price shall be determined within such range in
accordance with the actual situation of the market and the Company.

Source of Funds for the Proposed Repurchase

The source of funds for the proposed repurchase of Shares is financed by own
internal funds of the Company.

— 12 =
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7.

Use of proposed repurchased shares and amount of funds

Purpose of repurchase Amount of funds

The repurchased Shares may be Not exceeding RMB50 million (inclusive),

cancelled to reduce the registered excluding relevant taxes and handling fees

capital or held as treasury shares of the repurchase transactions.

based on the circumstances at the

time of repurchasing the Shares

(such as market conditions and its

capital management needs)

The actual amount of funds used in the repurchase of H Shares will be
determined by the Board of the Company as authorized by the AGM and the Class
Meetings and the authorized persons of the Board during the implementation period

of the repurchase, taking into account the prices of the H Shares of the Company in

the secondary market, and within the range as mentioned above.

Scope of the general mandate

It is proposed that the authorization granted to the Board by the AGM and the
Class Meetings includes but not limited to:

(1)

(2)

3)

4)

(5)

(6)

formulating and implementing specific repurchase proposal, including
but not limited to determine the timing(s) of repurchase, period(s) of
repurchase, repurchase price(s) and quantity of repurchase, etc.;

notifying creditors and making announcements in accordance with the
requirements of the Company Law of the People’s Republic of China,
other laws and regulations and the Articles of Association;

opening overseas stock accounts, capital accounts and handling
corresponding procedures of change in foreign exchange registration;

performing relevant approval or filing procedures (if any) in accordance
with applicable laws, regulations and regulatory provisions;

handling the cancellation of repurchased Shares, reducing the registered
capital of the Company, revising the total share capital, share capital
structure and other relevant contents in the Articles of Association and

handling the procedures for modification of registration and filing;

signing and handling all other documents and matters in relation to
repurchase of Shares; and

— 13 -
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(7) agreeing that the Board authorizes the Chairman of the Company and his
authorized persons to handle the above specific matters within the scope
of the above authorization.

9. Valid period of the resolutions

The valid period of the resolution related to the repurchase shall be in line with
the implementation period of the Share repurchase.

10. Other explanations

The repurchase of H Shares shall be carried out on the market of the Hong
Kong Stock Exchange and does not constitute connected transactions of the
Company.

The Hong Kong Listing Rules prescribe that the requisite information of the
proposed repurchase of Shares shall be provided for shareholder consideration, to
enable the Shareholders to make informed decisions on the relevant resolution on
the repurchase of Shares at the AGM and the Class Meetings. The explanatory

statement containing such information is set out in Appendix I to this circular.

XII. PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated May 28, 2025 in relation
to, among other things, the proposed amendments to the Articles of Association.

In light of the Guidelines for the Articles of Association of Listed Companies (2025), the
Company Law of the People’s Republic of China (2023 Revision), the Decision of the State
Council to Repeal Certain Administrative Regulations and Documents of the State Council, the
Trial Measures for the Administration of Overseas Issuance and Listing of Securities by
Domestic Enterprises and relevant guidelines, Rule Amendments Following Mainland China
Regulation Updates and Other Proposed Rule Amendments Relating to PRC Issuers and other
regulations and the Hong Kong Stock Exchange has recently made certain amendments to the
Listing Rules, the Company intends to amend its current Articles of Association (the “proposed
amendments”) according to the abovementioned applicable PRC laws and regulations and the
Listing Rules and taking into account the actual situation of the Company, so as to adapt the
Articles of Association to the provisions and rules and better meet the practical needs of
corporate governance. The proposed amendments will neither prejudice the protection of the
shareholders nor cause material impacts on the protective measures of the shareholders. In
particular, according to the abovementioned applicable PRC laws and regulations, domestic
shares and H shares shall be regarded as the same class of ordinary shares and holders of
domestic shares and H shares shall no longer be deemed as different classes of shareholders,
and the substantive rights attached to the two classes of shares (including voting rights,
dividends and asset distribution in case of liquidation) shall be identical. Therefore, the

removal of the class meeting requirement from the Articles of Association will not undermine
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the protection of the shareholders. In addition, given that there are sufficient dispute resolution
channels (such as court proceedings in Chinese Mainland and Hong Kong) to enable the
shareholders to exercise their rights under the Articles of Association, the removal of the
arbitration provision from the Articles of Association and the abolition of arbitration as the sole
means of dispute resolution will not affect the protection of the shareholders. For details of the
comparison table of the proposed amendments to the Articles of Association, please refer to the
Appendix II to this circular.

The amended Articles of Association will become effective upon consideration and
approval at the AGM and the Class Meetings of the Company, prior to which the Company
applies the current Articles of Association in force.

At the same time, the Board proposed to put forward to the AGM and the Class Meetings
to authorize any one director to modify the wordings of the proposed amendments as he/she
thinks appropriate (such modification will not be required to be approved by the shareholders)
and execute all such documents and/or do all such acts as the director may, in his/her absolute
discretion, deem necessary or expedient and in the interest of the Company to deal with related
matters arising from the proposed amendments.

A special resolution will be proposed at the AGM and the Class Meetings to consider and
approve the proposed amendments to the Articles of Association.

XIII.THE AGM, THE H SHAREHOLDERS’ CLASS MEETING AND THE DOMESTIC
SHAREHOLDERS’ CLASS MEETING AND PROXY ARRANGEMENT

The notices of the AGM, the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting are set out on pages 17 to 23 of this circular.

In accordance with Rule 13.39(4) of the Hong Kong Listing Rules and Article 101 of the
Articles, any vote of Shareholders at the shareholders’ 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 AGM, the H Shareholders’ Class
Meeting and the Domestic Shareholders’ Class Meeting in the manner prescribed under Rule
13.39(5) of the Hong Kong Listing Rules.

The forms of proxy for use at the AGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting are sent to the Shareholders together with this circular.
Such forms of proxy are also published on the websites of the Hong Kong Stock Exchange
HKEXnews (www.hkexnews.hk) and the Company (www.knhosp.cn). Whether or not you
intend to attend the AGM, the H Shareholders’ Class Meeting and the Domestic Shareholders’
Class Meeting, you are requested to complete the accompanying forms of proxy in accordance
with the instructions printed thereon as soon as possible, and return the same to the registered
office of the Company (for Domestic Shareholders) or Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
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Kong (for H Shareholders) but in any event not less than 24 hours before the time appointed
for the holding of the AGM, the H Shareholders’ Class Meeting and the Domestic
Shareholders’ Class Meeting (i.e. before 9:00 a.m. on Sunday, June 29, 2025) or any
adjournment thereof. Completion and return of the forms of proxy shall not preclude you from
attending and voting in person at the AGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting if you so desire.

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

XIV. RECOMMENDATION

The Directors (including all independent non-executive Directors) consider that all
resolutions set out in the notices of the AGM, the H Shareholders’ Class Meeting and the
Domestic Shareholders’ Class Meeting for consideration and approval by Shareholders are in
the interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favor of such resolutions to be proposed at the AGM,
the H Shareholders’ Class Meeting and the Domestic Shareholders’ Class Meeting as set out
in the notices of the AGM, the H Shareholders’ Class Meeting and the Domestic Shareholders’
Class Meeting.

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

Zhejiang, the PRC
June 2, 2025
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mMNEEERRKR D ERAE]
Wenzhou Kangning Hospital Co., Ltd.

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

NOTICE OF THE ANNUAL GENERAL MEETING FOR THE YEAR 2024

AND THE CLOSURE OF THE REGISTER OF MEMBERS

NOTICE IS HEREBY GIVEN that the AGM for the year 2024 (the “AGM”) of
Wenzhou Kangning Hospital Co., Ltd. (the “Company”) will be held as on-site meeting at

Conference Room, 12/F, Building 1, Shengjin Road, Huanglong Residential District, Wenzhou,
Zhejiang Province, the People’s Republic of China (the “PRC”) at 9:00 a.m. on Monday, June
30, 2025 for the purposes of considering and, if thought fit, passing the following resolutions.

In this notice, unless the context otherwise requires, terms used herein shall have the same

meanings as defined in the Company’s circular dated June 2, 2025 (the “Circular”).

RESOLUTIONS TO BE CONSIDERED AND APPROVED AT THE AGM

By way of ordinary resolutions:

(1)

(2)

(3)

(4)

(5)

(6)

)

(8)

)

To consider and approve the final financial report of the Company for the year 2024;

To consider and approve the audited report and financial statements of the Company
for the year 2024;

To consider and approve the profit distribution plan of the Company for the year
2024;

To consider and approve the financial budget plan of the Company for the year 2025;

To consider and approve the proposed appointment of the auditor for the year 2025;

To consider and approve the report of the Board of the Company for the year 2024;

To consider and approve the report of the Supervisory Committee of the Company
for the year 2024;

To consider and approve the report of the independent non-executive Directors of
the Company on their performance for the year 2024;

To consider and approve the proposed election of Mr. FANG Wei as a supervisor;
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By way of special resolutions:

(10) To consider and approve the proposed grant of a general mandate to the Board to

partially repurchase H Shares; and

(11) To consider and approve the proposed amendments to the Articles of Association.

Details of the above resolutions proposed at the AGM are contained in the Circular, which

is available on the HKEXnews’ website of Hong Kong Exchanges and Clearing Limited

(www.hkexnews.hk) and the website of the Company (www.knhosp.cn).

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

Zhejiang, the PRC
June 2, 2025

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

Notes:

ATTENDEES OF THE AGM

1. Eligibility and Registration Procedures for Attending the AGM

(a)

(b)

(c)

(@)

Closure of Register of Members. For the purpose of ascertaining Shareholders who are entitled to attend
and vote at the AGM, the register of members of the Company is closed from Wednesday, June 25, 2025
to Monday, June 30, 2025 (both days inclusive).

Domestic Shareholders and H Shareholders whose names appear on the register of members of the
Company after the close of business on Tuesday, June 24, 2025 are entitled to attend and vote in respect
of all resolutions to be proposed at the AGM.

H Shareholders who wish to attend the AGM shall lodge their share certificates accompanied by the
transfer documents with Computershare Hong Kong Investor Services Limited at Shops 1712-1716,
17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30 p.m. on
Tuesday, June 24, 2025 for registration.

A Shareholder or his/her/its proxy shall produce proof of identity when attending the meeting. If a
Shareholder is a legal person, its legal representative or other persons authorized by the board of
directors or other governing bodies of such Shareholder may attend the AGM by producing a copy of
the resolution of the board of directors or other governing bodies of such Shareholder appointing such
persons to attend the meeting.
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2.

Proxy

(a) A Shareholder eligible to attend and vote at the AGM is entitled to appoint, in written form, one or more
proxies to attend and vote on his/her/its behalf. A proxy need not be a Shareholder of the Company.

(b) A proxy should be appointed by a written instrument signed by the appointer or his/her/its attorney duly
authorized in writing. If the form of proxy is signed by the attorney of the appointer, the power of
attorney authorizing that attorney to sign or other authorization document(s) must be notarized.

(c)  To be valid, the power of attorney or other authorization document(s) which have been notarized
together with the completed form of proxy must be delivered by Domestic Shareholders to the place of
business of the Company and Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for H Shareholders not less than 24
hours before the time designated for holding of the AGM (i.e. before 9:00 a.m. on Sunday, June 29,
2025) or any adjournment thereof.

(d) A Shareholder or his/her/its proxy may exercise the right to vote by poll.
Closure of Register of Members for H Shares regarding the Proposed Final Dividend

The proposed final dividend will be paid on or before Monday, July 28, 2025 to all Shareholders whose
names appear on the register of members of the Company on the Record Date (Thursday, July 10, 2025). In
order to qualify for the proposed final dividend, the H Shareholders shall lodge their share certificates
accompanied by the transfer documents with Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong before 4:30 p.m. on
Friday, July 4, 2025 for registration. For the purpose of ascertaining Shareholders who qualify for the proposed
final dividend, the register of members for H Shares will be closed from Saturday, July 5, 2025 to Thursday,
July 10, 2025 (both days inclusive).

Miscellaneous

(a)  The AGM will not last for more than one working day. Shareholders who attend the AGM shall bear
their own travelling and accommodation expenses.

(b)  The address of the Company’s share registrar of H Shares, Computershare Hong Kong Investor Services
Limited, is at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong.

(c)  The contact details of the place of business of the Company are as follows:

No. 1 Shengjin Road, Huanglong Residential District, Wenzhou, Zhejiang Province, the PRC
Postal Code: 325000

Telephone No.: (86) 577 8877 1689

Facsimile No.: (86) 577 8878 9117

(d)  The contact person for the AGM is Mr. WANG Jian and his telephone number is (86) 577 8877 1689.
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Wenzhou Kangning Hospital Co., Ltd.

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

NOTICE OF THE FIRST H SHAREHOLDERS’ CLASS
MEETING FOR THE YEAR 2025

NOTICE IS HEREBY GIVEN that the first class meeting for H Shareholders for the
year 2025 (the “H Shareholders’ Class Meeting”) of Wenzhou Kangning Hospital Co., Ltd.
(the “Company”) will be held as on-site meetings at Conference Room, 12/F, Building 1,
Shengjin Road, Huanglong Residential District, Wenzhou, Zhejiang Province, the PRC, on
Monday, June 30, 2025 immediately after the conclusion of the AGM of the Company for the
year 2024 (the “AGM?”) to be convened and held on the same date at the same place for the
purposes of considering and, if thought fit, passing the following resolutions. In this notice,
unless the context otherwise requires, terms used herein shall have the same meanings as
defined in the Company’s circular dated June 2, 2025 (the “Circular”).

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

By way of special resolutions:

(I) To consider and approve the proposed grant of a general mandate to the Board to
partially repurchase H Shares; and

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

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

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

Zhejiang, the PRC
June 2, 2025

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

ATTENDEE OF THE H SHAREHOLDERS’ CLASS MEETING

1.

Eligibility and Registration Procedures for Attending the H Shareholders’ Class Meeting

(a)

(b)

(c)

(@

Proxy

(a)

(b)

©

(@)

Closure of Register of Members. For the purpose of ascertaining H Sharehold