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In view of the ongoing COVID-19 pandemic and the heightened requirements for

prevention and control of its spread, the Company will implement the following precautionary

measures at the Annual General Meeting to protect attending Shareholders, staff and other

stakeholders from the risk of infection:

1. Compulsory body temperature screening or checks will be carried out on every

Shareholder, proxy and other attendee at the entrance of the Annual General Meeting

venue. Any person with a body temperature of over 37 degrees Celsius or who is

exhibiting flu-like symptoms may be denied entry into the Annual General Meeting

venue and be requested to leave the Annual General Meeting venue.

2. Every attendee will be required to wear a surgical face mask throughout the Annual

General Meeting. Please note that no surgical face masks will be provided at the

Annual General Meeting venue and attendees should bring and wear their own

surgical face masks.

3. No refreshments will be served to attendees at the Annual General Meeting.

4. No corporate gifts will be distributed to attendees at the Annual General Meeting.

Attendees are requested to observe and practice good personal hygiene at all times at the

venue of the Annual General Meeting.

To the extent permitted under law, the Company reserves the right to deny any person

entry into the Annual General Meeting venue or require any person to leave the Annual General

Meeting venue in order to ensure the safety of the attendees at the Annual General Meeting.

The Company does not in any way wish to diminish the opportunity available to the

Shareholders to exercise their rights and to vote, but is conscious of the pressing need to

protect the Shareholders, staff and other stakeholders from possible exposure to the COVID-19

pandemic. For the health and safety of the Shareholders, staff and other stakeholders, the

Company would like to encourage the Shareholders to exercise their right to vote at the Annual

General Meeting by appointing the chairman of the Annual General Meeting as their proxy

instead of attending the Annual General Meeting in person. Physical attendance is not

necessary for the purpose of exercising Shareholders’ rights.

Completion and return of the form of proxy will not preclude the Shareholders from
attending and voting in person at the Annual General Meeting or any adjournment
thereof should they subsequently so wish.
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“Latest Practicable Date” May 4, 2022, being the latest practicable date prior to the

printing of this circular for ascertaining certain

information in this circular

“Listing Date” March 16, 2017, the date on which dealings in the Shares

commenced on the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

“Nomination Committee” the nomination committee of the Company

“Remuneration Committee” the remuneration committee of the Company

“Repurchase Mandate” a general mandate proposed to be granted to the Directors

at the Annual General Meeting to repurchase Shares on

the Stock Exchange of up to 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 18 to 22 of this circular

“RMB” Renminbi, the lawful currency of the PRC

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)

“Share(s)” the ordinary share(s) of HK$0.001 each in the issued

capital of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” 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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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 16.18 of the Articles of Association, Mr. Lu Wenzuo, 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.

Pursuant to Article 16.2 of the Articles of Association, Ms. Pan Jianli, who was newly
appointed as a Director on March 29, 2022, shall hold office only until the Annual General
Meeting and shall then be eligible for re-election.

Each of Mr. Dang Jinxue, Mr. Shi Luwen and Mr. Zhou Xiangliang has 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 each of Mr. Dang Jinxue, Mr. Shi Luwen
and Mr. Zhou Xiangliang is independent in accordance with the independence guidelines.
Hence, the Company recommends Mr. Dang Jinxue and Mr. Zhou Xiangliang to be re-elected
as an independent non-executive Director.

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, being Mr.
Dang Jinxue, Mr. Shi Luwen and Mr. Zhou Xiangliang, and considered whether they
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 Mr. Dang Jinxue, Mr. Shi
Luwen and Mr. Zhou Xiangliang

i. fulfill the requirements of an independent non-executive Director as stipulated
under 3.13 of the Listing Rules; and

ii. are the persons 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 Mr. Lu Wenzuo and Ms. Pan Jianli as executive Directors, Ms. Liu Lu and Ms.

Wang Nan as non-executive Directors and Mr. Dang Jinxue and Mr. Zhou Xiangliang as

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 APPOINTMENT OF AUDITORS

As set out in the announcement of the Company dated April 29, 2022,

PricewaterhouseCoopers (“PricewaterhouseCoopers”) will retire as the Auditors upon

expiration of its current term of office at the conclusion of the Annual General Meeting as the

Company and PricewaterhouseCoopers could not reach a consensus on the fee for the audit of

the Group for the financial year ending 31 December 2022.

The Company is incorporated under the laws of the Cayman Islands and to the knowledge

of the Board, there is no requirement under the laws of the Cayman Islands for the retiring

auditor to confirm to the Company whether or not there is any circumstance connected with its

retirement which it considers should be brought to the attention of the Shareholders and

creditors of the Company (the “Creditors”). PricewaterhouseCoopers has therefore not issued

such confirmation.

The Board and the Audit Committee confirmed that there is no disagreement between

PricewaterhouseCoopers and the Company and that there are no other matters or circumstances

in connection with the proposed change of Auditors that need to be brought to the attention of

the Shareholders and Creditors.

The Board has resolved, pursuant to the Articles of Association and upon recommendation

from the Audit Committee, to propose to appoint KPMG as the Auditors with effect from the

conclusion of the Annual General Meeting and until the conclusion of the next annual general

meeting of the Company, subject to the approval of the Shareholders at the Annual General

Meeting, and to authorise the Board to fix the remuneration of the Auditors.

The Board and the Audit Committee are of the view that the proposed change of Auditors

would enable the Company to carry out effective cost control and reduce the overall operating

expense of the Company.
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4. 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 June 22, 2021 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

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.

5. 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 June 22, 2021 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 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.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 18 to 22 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of shareholders at

a general meeting must be taken by poll except where the chairman, in good faith, decides to

allow a resolution 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.
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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.

7. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the proposed

appointment of Auditors and the proposed 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
弘和仁愛醫療集團有限公司











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







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.

the total number of issued Shares being 138,194,000 Shares, the Company will be allowed



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$

2021
April* – –
May 12.00 11.00
June 12.00 10.00
July 11.10 10.00
August 11.00 9.99
September 11.00 10.00
October 10.74 10.00
November 10.22 10.22
December* – –

2022
January 9.93 9.20
February 9.16 8.20
March 8.92 8.66
April* – –
May (up to and including the Latest Practicable Date)* – –

* There was no trading of Shares during the month.

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 of the Company dated

February 28, 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. 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).





As Special Business

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

resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) below, a general 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;

(b) 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

(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.”
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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:



Notes:

1. 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.

2. 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.

3. 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.

4. 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.

5. 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 16, 2022 to Wednesday, June 22, 2022,
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 22, 2022 will be entitled to attend and vote


