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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Articles of Association”
“Board”

“China” or “PRC”

“Company”

“Director(s)”
“Group”
“HK$”
“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

the annual general meeting of the Company to be held at Suite
2701, 27/F, One Exchange Square, Central, Hong Kong on
June 18, 2019 at 10:00 a.m., to consider and, if appropriate,
to approve the resolutions contained in the notice of the
meeting which is set out on pages 15 to 19 of this circular, or
any adjournment thereof

the articles of association of the Company currently in force
the board of Directors of the Company

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 (54 Fl{ - & B LB A
FRZvH]), a 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 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 of not exceeding 20% of the total number of
issued shares 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 15 to 19 of
this circular

May 14, 2019, being the latest practicable date prior to the
printing of this circular for ascertaining certain information in
this circular



DEFINITIONS

“Listing Date”

“Listing Rules”

“Repurchase Mandate”

“RMB ”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%9’

March 16, 2017, the date on which dealings in the Shares
commenced on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

a general mandate proposed to be granted to the Directors at
the Annual General Meeting to repurchase Shares on the
Stock Exchange of not exceeding 10% of the total number of
issued shares 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 15 to 19 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 HK$0.001 each in the issued capital
of the Company

the registered 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

per cent
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May 16, 2019

To the Shareholders
Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of certain
resolutions to be proposed at the Annual General Meeting. These include ordinary resolutions relating
to, among other things, (i) the re-election of the retiring Directors; and (ii) the granting to the
Directors of the Repurchase Mandate and the Issue Mandate.
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2. PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to Article 16.18 of the Articles of Association, Ms. Wang Nan, Ms. Liu Lu and Mr. Shi
Luwen shall retire from office by rotation at the Annual General Meeting and being eligible, offer
themselves for re-election. Pursuant to Article 16.2 of the Articles of Association, Mr. Shan Guoxin
and Mr. Wei Kai, who were newly appointed as Directors on March 12, 2019, shall hold office only
until the Annual General Meeting and shall then be eligible for re-election.

Biographical details of the Directors proposed for re-election 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 May 25, 2018 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 not exceeding 10% of the total number of issued Shares 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 ordinary resolution to propose granting of 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 resolutions
at the annual general meeting of the Company passed on May 25, 2018 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 unissued Shares of not
exceeding 20% of the total number of issued Shares as at the date of passing of the relevant resolution
(i.e. a total of 138,194,000 Shares on the basis that there is no change in the total number of issued
shares 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.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 15 to 19 of this circular.
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Pursuant to the Listing Rules and the Articles of Association, any vote of shareholders at a
general meeting must be taken by poll except where the chairman decides to allow a resolution relating
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.

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.

6. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors and granting of the
Repurchase Mandate and the Issue Mandate 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
M- EEBREEARAF
Shan Guoxin
Executive Director and 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) MR. SHAN GUOXIN
Position and Experience

Mr. Shan Guoxin (¥.[.[»), aged 57, has been appointed as a chief executive officer of the
Company on June 5, 2018 and as a director on March 12, 2019. Mr. Shan has over 30 years of
experience in the management of hospitals and healthcare groups, investment in hospitals and hospital
operations. Prior to joining the Group, he was the deputy director of medical education department at
Zhujiang Hospital, an affiliate hospital of First Military Medical University (currently known as
Southern Medical University) (5 — 8 5 K2 (B g 7 B R E) B IRILE BL). Since 2005, Mr. Shan
served as the assistant to hospital administrator, vice hospital administrator, executive hospital
administrator and hospital administrator of Guangdong 999 Neurology Hospital (& 3 = JLISFHE Fe),
a Class IIIA specialty hospital. From November 2012 to November 2016, he also served as the Chief
Operating Officer and vice general manager of China Resources Healthcare Group (i %8 4L [#]),
and in the meantime as the hospital administrator of Xuzhou Mining Hospital (f&M T 11L& BE), a
Class ITA general hospital under China Resources Healthcare Group. Mr. Shan graduated from the
First Military Medical University (Guangzhou) (B—FHBERKEJEM)) in August 1984 with major in
military clinical medicine. He completed his postgraduate program at First Military Medical
University in August 1995 and has attended various educational programs, including hospital
management program at Second Military Medical University (55 —# 5 K%), EMBA program at
South China University of Technology (¥#FgH T K#E), public relations courses (through
correspondence) at Language and Logic University of China ([ 7E & Bl i ol 57 K 8), and
economic management courses (through correspondence) at Central Party School of the Communist
Party of China (3L H % £5). Mr. Shan became a vice professor at First Military Medical University
in October 1995 and had served as the chairman of Guangdong Community Health Association

OB AL [ 7 AR B ).
Length of service

Mr. Shan has entered into an appointment letter with the Company for an initial term of three
years commencing from the March 12, 2019, determinable by either party by giving not less than three
months’ notice in writing, and he 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

Articles of Association.
Relationships

Mr. Shan Guoxin does not have any relationship with any Directors or senior management or
substantial or controlling shareholders of the Company.
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Interests in Shares

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

Director’s emoluments

Mr. Shan Guoxin will not receive any remuneration for acting as executive Director.
(2) MR. WEI KAI
Position and Experience

Mr. Wei Kai (%%ﬂ), aged 42, is appointed as a Director on March 12, 2019. Mr. Wei, is currently
an executive director of the innovative consumption and service investment division of Legend
Holdings Corporation (“Legend Holdings”). He joined Legend Holdings in February 2008, and has
been mainly responsible for strategic investment in innovation consumption and medical services
sectors, as well as post-investment management of investment targets in the related fields. Prior to
joining Legend Holdings, Mr. Wei worked in the department of strategy and investment management
within China International Television Corporation, and his responsibilities were subsidiary
management and strategic investments in media-related fields. Mr. Wei obtained his master’s degree
in business administration from Tsinghua University (7§ # K#£) in 2004 and his bachelor’s degree in
thermal engineering from Jilin University (% M K%E%) (formerly known as Jilin University of
Technology (7% Mk T2 K£)) in 1998.

Length of service

Mr. Wei has entered into an engagement letter with the Company for an initial term of three years
commencing from the March 12, 2019, determinable by either party by giving not less than three
months’ notice in writing, and she 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 Articles of Association.

Relationships

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

Interests in Shares

As at the Latest Practicable Date, Mr. Wei Kai has no interest in the Shares within the meaning
of Part XV of the SFO.
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Director’s emoluments

Mr. Wei Kai will not receive any remuneration for acting as non-executive Director.
(3) MS. WANG NAN
Position and Experience

Ms. Wang Nan (F4#), aged 42, is a non-executive Director of our Company and was appointed
as a Director on May 26, 2017. Ms. Wang is mainly responsible for overseeing the corporate
development and strategic planning of our Group. Since August 1995, Ms. Wang has been serving in
Neusoft Corporation (5 8 4% [ i 13 A BR 2 F]) (a company listed in the Shanghai Stock Exchange with
stock code 600718), where she held 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 and the secretary to the board of directors at Neusoft
Corporation since May 2011 and December 2011, respectively. Ms. Wang obtained her PhD in
Computer Applications from Northeastern University (Rt K%E:) in China in July 2009.

Length of service

Ms. Wang has entered into an engagement letter with the Company for an initial term of three
years commencing from the Listing Date, determinable by either party by giving not less than three
months’ notice in writing, and she 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 Articles of Association.

Relationships

Ms. Wang Nan does not have any relationship with any Directors or senior management or
substantial or controlling shareholders of the Company.

Interests in Shares

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

Director’s emoluments

Ms. Wang Nan will not receive any remuneration for acting as non-executive Director.
(4) MS.LIULU
Position and Experience

Ms. Liu Lu (2/#), aged 45, is a non-executive Director of our Company and was appointed as
a Director on May 26, 2017. Ms. Liu is mainly responsible for overseeing the corporate development
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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. (Z#E AIZEEE A R/ F]). From March 2015 to February 2016, Ms. Liu had
been a deputy general manager at Anhui Hi-Tech Industry Investment Co., Ltd. (&% = Bl = 2
& A 7)), Since December 2015, Ms. Liu has been the general manager of Anhui Zhong’an Health
Investment Management Co., Ltd. (LB ZEREHREEHAMRAA). She currently serves as a
director in multiple companies, including Anhui Fengshou Investment Co., Ltd. (Z# & EH R A
F]) and Anhui Sunhere Pharmaceutical Excipients Co., Ltd. (Z#1L 8% H ik A RA ), a
company listed on the Shenzhen Stock Exchange (Stock Code: 300452). Ms. Liu is also the
chairwoman of the board of directors at Anhui Puren Medical Rehabilitation Management Co., Ltd.
(BB B RIE S A FR/A F]). Ms. Liu obtained her Bachelor’s degree and Master’s degree in
Biology from Hebei University ( {46 K%£) in June 1994 and from Nankai University ( Fd B KE) in
June 1997, respectively.

Length of service

Ms. Liu has entered into an engagement letter with the Company for an initial term of three years
commencing from the Listing Date, determinable by either party by giving not less than three months’
notice in writing, and she 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 Articles

of Association.
Relationships

Ms. Liu Lu does not have any relationship with any Directors or senior management or

substantial or controlling shareholders of the Company.
Interests in Shares

As at the Latest Practicable Date, Ms. Liu Lu has interest in the 9,098,800 Shares within the
meaning of Part XV of the SFO.

Director’s emoluments

Ms. Liu Lu will not receive any remuneration for acting as non-executive Director.
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(5) MR. SHI LUWEN
Position and Experience

Mr. Shi Luwen (5% #%3(), aged 55, was appointed as an independent non-executive Director of
our Company on December 13, 2016 with effect from the Listing Date. Mr. Shi has served as the dean
of the Department of Pharmacy Administration and Clinical Pharmacy of Peking University School of
Pharmaceutical Sciences (Uit KEEZEELLE) since 2000 and as the director of the International
Research Center for Medical Administration of Peking University ( Jt 5t & 22 5 2 45 5] B 55 00
since 2002. Mr. Shi currently holds positions in various organizations, including those set out below:

Time of
Name of organization/project Position commencement
Pharmaceutical Affairs Management Subcommittee of National Vice chairman 2018
Health Commission for Professional Training of
Administrative Leaders in Public Hospitals (A {@fEZ B &
ONSLE BEAT R N B SEAL DI 2L B R )
Medicine Policy Professional Committee of China Health Vice chairman 2018
Economics Association (7 [0 i A= 46 75 £ & 4 4)) BUR & )
Chinese Hospital Association Expert Committee of Clinical Committee 2014
Pharmacists Practice ("' 5 B o & B K 2800 LIE SR Z B &) member
China Nonprescription Medicines Association Expert Committee 2014
Committee (1 FEE T4y W & HAE L B ) member
Pharmacy Administration Professional Commission of Beijing Vice chairman 2012

Association of Chinese Medicine

(Abatrh R G AR A M E R B W)

In addition, Mr. Shi had held positions in various organizations, including those set out below:

Name of organization/project Position Term of service

Medical and Health System Reform Intensifying Expert Expert 2010-2012
Advisory Panel of the Ministry of Health of the PRC

(H T Ay A S R A B A A R A A S R R AL

Basic Medical Insurance System for Urban Resident Joint Pilot evaluation 2007-2010
Conference of the State Council expert

(RS I Ik P e 2 A 38 e R o il W e 8 )

Mr. Shi has been an independent non-executive director of China Meheco Co., Ltd. (*%%‘é“
fat e £ A BR/AF]), a company listed on the Shanghai Stock Exchange (Stock Code: 600056),
since December 2015. Mr. Shi was awarded the Scientific Chinese Person (2011) (F}E /1 [E A (2011)
HEFEAN#) by Scientific Chinese Magazine in 2012, the Hospital Science and Technology Innovation
Award (% B BHLBIH2E) by the Chinese Hospital Association in 2011 and the Xue Mugiao Price
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Research Award (B¢ E:4 &A% WF T 4€) by the Price Association of China ( H' B &4 1) in 2010. He
was awarded the Beijing Science and Technology Award (i miFHEFfiT4E) by the People’s
Government of Beijing Municipality in 2002. Mr. Shi obtained his Bachelor’s degree in Science from
Peking University Health Science Center (Jbi KE:EELEL) (formerly known as Peking Medical
University in China (1Bt 52 5 F} K E)) in July 1987 and his Master’s degree in Health Professions
Education from the University of Illinois in the United States in July 1992.

Length of service

Mr. Shi has entered into an engagement letter with the Company for an initial term of three years
commencing from the Listing Date, determinable by either party by giving not less than three months’
notice in writing, and he 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 Articles

of Association.
Relationships

Mr. Shi does not have any relationship with any Directors or senior management or substantial

or controlling shareholders of the Company.
Interests in Shares

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

Director’s emoluments

Mr. Shi is entitled to a salary of RMB150,000 per annum as determined by the Board with the
recommendation of the remuneration committee with reference to the comparable companies, his time

commitment and responsibilities and the performance of the Group.
GENERAL

Each of the above retiring Directors proposed for re-election has confirmed that 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 and there are no other matters concerning him/her that need to be
brought to the attention of the Shareholders.
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The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed decision
on whether to vote for or against the ordinary resolution to be proposed at the Annual General Meeting

in relation to the granting of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
138,194,000 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
from the Latest Practicable Date to the date of the Annual General Meeting, i.e. being 138,194,000
Shares, 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, 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 Shareholders as a whole
for the Directors to have general authority from the Shareholders to enable the Company to repurchase
Shares in the market. Such repurchases 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 where the Directors believe that such repurchases will benefit the

Company and the Shareholders.

3. FUNDING OF SHARE REPURCHASE

The Company may only apply funds legally available for share repurchase 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 might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited consolidated accounts contained in
the annual report of the Company for the year ended December 31, 2018) in the event that the
Repurchase Mandate was to be carried out 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
levels of the Company which in the opinion of the Directors are from time to time appropriate for the

Company.
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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
HK$ HK$
2018
April 20.00 18.00
May 20.50 17.72
June 20.10 18.02
July 18.60 18.10
August 18.00 17.80
September 17.80 16.80
October 16.80 16.60
November 16.78 16.40
December 18.10 16.70
2019
January 17.56 15.00
February 15.00 14.00
March 14.38 13.88
April 14.20 13.06
May (up to and including the Latest Practicable Date) 14.20 14.20

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.
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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 dated February 28, 2017) were
interested in 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 would reduce the percentage of Shares
held by the public to less than 25% of the Company’s total issued share capital. The Directors have
no intention to exercise the Repurchase Mandate to such an extent as may result in the public
shareholding falling below the minimum public float percentage of 25% as approved by the Stock
Exchange.

8. SHARE REPURCHASE MADE BY THE COMPANY

During the period prior to the Latest Practicable Date since the Listing Date, the Company had

not repurchased any of the Shares (whether on the Stock Exchange or otherwise).

— 14 —
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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.

hFel=

HOSPITAL CORPORATION

Hospital Corporation of China Limited

AN C-EBREERRLF

(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 5AF1{~ 5 B 4E M A FR /A 7 (the “Company”) will be held at Suite 2701, 27/F, One
Exchange Square, Central, Hong Kong on June 18, 2019 at 10:00 a.m. for the following purposes:

As Ordinary Business

1. To receive and adopt the audited consolidated financial statements of the Company and its

subsidiaries and the reports of the directors and of the independent auditors for the year
ended December 31, 2018.

2. To re-elect directors

(a)

(b)

(©)

(d)

(e)

To re-elect Mr.

To re-elect Mr.

To re-elect Ms.

To re-elect Ms.

To re-elect Mr.

as follows:

Shan Guoxin as an executive Director.

Wei Kai as a non-executive Director.

Wang Nan as a non-executive Director.

Liu Lu as a non-executive Director.

Shi Luwen as an independent non-executive Director.
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3. To authorise the board of directors to fix the directors’ remuneration.

4.  To re-appoint PricewaterhouseCoopers as auditors and to authorise the board of directors

to fix their remuneration.

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)

(c)

subject to paragraph (b) below, a general and unconditional mandate be and is hereby
given to the directors of the Company 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 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;

(i1) 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.”
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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 of the Company (the “Directors”) to exercise all the powers of
the Company during the Relevant Period (as hereinafter defined) to allot, issue and
deal with the unissued shares of the Company 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 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);

(i1) 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;

(i1) 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 of the Company
pursuant to resolution 6 to exercise the powers of the Company to allot, issue and deal with
the unissued shares of the Company be and is hereby extended by the addition thereto 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 of the Company as at the date of passing

of this resolution.”

For and on behalf of the Board
Hospital Corporation of China Limited
AR EEBREERRAA
Shan Guoxin
Executive Director and Chief Executive Officer

May 16, 2019
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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 Share 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, that 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 Thursday, June 13, 2019 to Tuesday, June 18, 2019, 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 June 18, 2019 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 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration

not later than 4:30 p.m. on Wednesday, June 12, 2019.

As at the date of this notice, the directors of the Company are Mr. Shan Guoxin and Mr. LU Wenzuo being the executive Director;
Mr. ZHAO John Huan, Mr. WEI Kai, Ms. LIU Lu and Ms. WANG Nan being the non-executive Directors; Ms. CHEN Xiaohong,
Myr. SHI Luwen and Mr. ZHOU Xiangliang being the independent non-executive Directors.
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