THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt about this circular or as to the action to be taken, you should consult your licensed securities dealer or
registered institution in securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Boill Healthcare Holdings Limited (the “Company”), you should at once
hand this circular with the enclosed proxy form to the purchaser or transferee or to the bank, licensed securities dealer,
registered institution in securities or other agent through whom the sale or transfer was effected for transmission to the
purchaser or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) take no
responsibility for the contents of this circular, 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
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Voeux Road Central, Hong Kong on Friday, 9 September 2022 at 11:00 a.m. is set forth on pages 93 to 98 of this circular.

A proxy form is enclosed with this circular. Such proxy form is also published on the respective websites of the Stock
Exchange (www.hkexnews.hk) and the Company (www.boillhealthcare.com.hk). Irrespective of whether you are able to attend
and vote at the 2022 AGM, you are requested to complete and return the enclosed proxy form in accordance with the
instructions printed thereon to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as practicable and in any event not less than
48 hours before the time appointed for holding the 2022 AGM or any adjournment thereof (as the case may be). Completion
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PRECAUTIONARY MEASURES FOR THE 2022 AGM

To safeguard the health and safety of the Shareholders and to prevent the spreading of the COVID-19 pandemic, the following
precautionary measures will be implemented at the 2022 AGM, including without limitation:

- Compulsory temperature checks and health declarations will be conducted.

- All attendees will be required to scan the “LeaveHomeSafe” venue QR code and present their vaccination records for
the purpose of the Vaccine Pass as required under the directions issued pursuant to the Prevention and Control of
Disease (Vaccine Pass) Regulation (Chapter 599L of the Laws of Hong Kong).

- Wearing of face masks is compulsory at any time within the meeting venue and throughout the 2022 AGM.
- There will be no distribution of gifts and no refreshments.

Any person who does not comply with any of the precautionary measures may be denied entry into the meeting venue.
Shareholders are encouraged to exercise their rights to vote at the 2022 AGM by appointing the chairman of the 2022 AGM as
their proxy to vote on the relevant resolutions at the meeting as an alternative to attending the 2022 AGM in person.
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DEFINITIONS

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

following meanings:

“2022 AGM”

“AGM Notice”

“Amended and Restated
Memorandum and Articles of
Association”

“Articles of Association” or
“Articles”

“Auditor”

“Board”

“Buy-back Mandate”

“close associate”

“Companies Act”

“Company”

“controlling shareholder(s)”

“core connected person(s)”

the annual general meeting of the Company to be convened and
held at 9/F Infinitus Plaza, 199 Des Voeux Road Central, Hong
Kong on Friday, 9 September 2022 at 11:00 a.m., the notice of
which is set out on pages 93 to 98 of this circular;

the notice convening the 2022 AGM set out on pages 93 to 98 of
this circular;

the amended and restated memorandum and articles of association
of the Company incorporating and consolidating all the proposed
amendments set out in Appendix III to this circular, which are
proposed to be adopted by the Company at the 2022 AGM;

the articles of association of the Company adopted on 22 September
2013 and as amended from time to time by resolution of the
Shareholders;

the independent auditor of the Company;
the board of Directors;

a general and unconditional mandate proposed to be granted at the
2022 AGM to the Directors to exercise all the powers of the
Company to buy back Shares of not exceeding 10% of the total
number of the issued Shares as at the date of passing of such
resolution, for such period until the conclusion of the next annual
general meeting of the Company or such earlier period as set out in
resolution no. 9 in the AGM Notice;

has the same meaning ascribed to it under the Listing Rules;

the Companies Act (as revised) of the Cayman Islands, as amended,
supplemented or otherwise modified from time to time;

Boill Healthcare Holdings Limited, an exempted company
incorporated in the Cayman Islands with limited liability and the
Shares in which are listed on the Stock Exchange (stock code:
1246);

has the same meaning ascribed to it under the Listing Rules;

has the same meaning ascribed to it under the Listing Rules;
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“Directors”

“Groupn

“HK$”

“Hong Kong” or “HKSAR”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum of Association” or

“Memorandum”

“Nomination Committee”

“Proposed Increase in Authorised
Share Capital”

“Remuneration Committee”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

the directors 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 and unconditional mandate proposed to be granted at the
2022 AGM to the Directors to exercise all the powers of the
Company to allot, issue, or otherwise deal with additional Shares up
to 20% of the total number of the issued Shares as at the date of
passing of such resolution, for such period until the conclusion of
the next annual general meeting of the Company or such earlier
period as set out in resolution no. 8 in the AGM Notice;

8 August 2022, being the latest practicable date prior to the printing
of this circular for ascertaining certain information contained in this
circular;

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended, supplemented or otherwise modified from
time to time;

the memorandum of association of the Company adopted on 22
September 2013 and as amended from time to time by resolution of
the Shareholders;

the nomination committee of the Company

the proposed increase in the authorised share capital of the
Company from HK$400,000,000 divided into 1,600,000,000
Shares to HK$1,200,000,000 divided into 4,800,000,000 Shares
by creating an additional 3,200,000,000 unissued Shares;

the remuneration committee of the Company

the Securities and Futures Ordinance, Chapter 571 of the laws of
Hong Kong, as amended, supplemented or otherwise modified from
time to time;

share(s) of HK$0.25 each in the share capital of the Company;

the holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited;
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“substantial shareholders” has the same meaning ascribed to it under the Listing Rules;

“Takeovers Code” the Codes on Takeovers and Mergers published by the Securities
and Futures Commission of Hong Kong as amended, supplemented
or otherwise modified from time to time; and

“%” per cent.

The translation into Chinese language of this circular is for reference only. In case of any
inconsistency, the English version shall prevail.
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(1) PROPOSALS FOR GENERAL MANDATES
TO ISSUE AND BUY-BACK SHARES;
(2) PROPOSED APPOINTMENT OF NEW DIRECTORS;
(3) PROPOSED RE-APPOINTMENT OF AUDITOR;
(4) PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL;

(5) PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION AND ADOPTION OF AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION; AND
(6) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION
The purpose of this circular is to provide you with information in connection with the resolutions to

be proposed at the 2022 AGM relating to, inter alia, (i) the granting of general mandates to issue and buy
back Shares; (ii) the proposed appointment of new Directors; (iii) the re-appointment of the Auditor; (iv) the
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proposed increase in authorised share capital; (v) the proposed amendments to the Articles and adoption of
Amended and Restated Memorandum and Articles of Association; and (vi) the notice of the 2022 AGM at
which the above resolutions will be proposed to be considered and, if thought fit, approved. The AGM
Notice is set forth on pages 93 to 98 of this circular.

2. GRANTING OF THE ISSUE MANDATE AND THE BUY-BACK MANDATE

At the 2022 AGM, the Directors propose to seek the approval of the Shareholders to grant the
Directors the Issue Mandate and the Buy-back Mandate.

Issue Mandate

The Company’s existing mandate to issue Shares was approved by its then Shareholders at the
Company’s annual general meeting held on 20 August 2021. Unless otherwise renewed, the existing
mandate to issue Shares will lapse at the conclusion of the 2022 AGM.

An ordinary resolution will be proposed at the 2022 AGM to grant the Issue Mandate to the
Directors. Based on 1,358,000,000 Shares in issue as at the Latest Practicable Date and on the
assumption that no further Shares are issued and no Shares are bought back and cancelled after the
Latest Practicable Date and up to the date of the 2022 AGM, the Directors will be allowed to allot,
issue or otherwise deal with up to a maximum number of 271,600,000 new Shares if the Issue
Mandate is granted at the 2022 AGM, which will remain in effect until the earlier 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 to be held by the Articles, the
Companies Act or any applicable laws of the Cayman Islands; and (iii) the date on which such
authority is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of
the Company (the “Relevant Period”). The Directors have no immediate plan for the issue by the
Company of any new Shares pursuant to the Issue Mandate.

Buy-back Mandate

An ordinary resolution will be proposed at the 2022 AGM to grant the Buy-back Mandate to
the Directors. The Buy-back Mandate, if granted, will be effective 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 to be held by the Articles,
the Companies Act or any applicable laws of the Cayman Islands; and (iii) the date on which such
authority is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of
the Company.

An explanatory statement, as required by the Listing Rules to be sent to the Shareholders in
connection with the Buy-back Mandate, is set out in Appendix I to this circular. The explanatory
statement contains all the information reasonably necessary to enable the Shareholders to make an
informed decision as to whether to vote for or against the ordinary resolution to approve the Buy-
back Mandate at the 2022 AGM.
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3. EXTENSION OF THE ISSUE MANDATE

Subject to the passing of the ordinary resolutions to grant the Issue Mandate and the Buy-back
Mandate, an ordinary resolution will be proposed at the 2022 AGM to extend the Issue Mandate by the
addition thereto the aggregate number of Shares bought back by the Company pursuant to the Buy-back
Mandate provided that such number of Shares shall not exceed 10% of the total number of issued Shares as
at the date of passing such resolution.

4. PROPOSED APPOINTMENT OF NEW DIRECTORS AND RETIREMENT OF EXISTING
DIRECTORS

Reference is made to the announcement of the Company dated 8§ August 2022 in relation to the
proposed retirement of Mr. Dai Dong Xing and Mr. Xu Liang Wei from their positions as Directors, and the
proposed appointment of (i) Mr. Qiu Dongfang and Ms. Yu Yixing as executive Directors, (ii) Mr. Qiu Bin
as a non-executive Director and (iii) Mr. Yi Baxian as an independent non-executive Director at the 2022
AGM, subject to the Shareholders’ approval at the 2022 AGM.

As at the Latest Practicable Date, the executive Directors were Mr. Dai Dong Xing and Mr. Zhang
Sheng Hai; the non-executive Director was Mr. Chui Kwong Kau; and the independent non-executive
Directors were Mr. Chan Chi Keung, Billy, Mr. Xu Liang Wei and Mr. Wang Zhe.

In accordance with article 108 of the Articles of Association, at each annual general meeting of the
Company, one-third of the Directors for the time being shall retire from office by rotation, provided that
every Director shall be subject to retirement by rotation at least once every three (3) years. A retiring
Director shall be eligible for re-election. Mr. Dai Dong Xing and Mr. Xu Liang Wei will retire by rotation at
the 2022 AGM but both of them will not offer themselves for re-election at the 2022 AGM in order to
devote more time on their other personal endeavours. Accordingly, Mr. Dai Dong Xing and Mr. Xu Liang
Wei will retire as Directors upon conclusion of the 2022 AGM. Each of Mr. Dai Dong Xing and Mr. Xu
Liang Wei has confirmed that they have no disagreement with the Board and there are no matters in relation
to their respective retirement that need to be brought to the attention of the Shareholders. The Board would
like to take this opportunity to thank Mr. Dai Dong Xing, and Mr. Xu Liang Wei for their valuable
contributions and service to the Company during their tenure of office.

In accordance with article 108 of the Articles of Association, the Company at the general meeting at
which a Director retires may fill the vacated office. In accordance with article 112 of the Articles of
Association, the Company may from time to time in general meeting by ordinary resolution elect any person
to be a Director either to fill a casual vacancy or as an additional Director.

Subject to the approval by the Shareholders at the 2022 AGM, the Board proposes to appoint each of
Mr. Qiu Dongfang and Ms. Yu Yixing as an executive Director, Mr. Qiu Bin as a non-executive Director
and Mr. Yi Baxian as an independent non-executive Director with effect from the date of the 2022 AGM.
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Appointment of independent non-executive Director

Set out below are information relating to the resolution to be proposed at the 2022 AGM for
appointing Mr. Yi Baxian as an independent non-executive Director pursuant to code provision B.3.4
of the Corporate Governance Code contained in Appendix 14 to the Listing Rules.

The Company has in place a nomination policy (the “Nomination Policy”) which sets out the
selection criteria and procedures to be adopted when considering candidates to be appointed or re-
elected as Directors. In assessing the re-election of Mr. Yi Baxian as independent non-executive
Director, the Nomination Committee and the Board have considered and reviewed his experience and
professional qualifications. In addition, the Nomination Committee has also taken into account the
diversity aspects (including but not limited to gender, age, cultural and educational background,
ethnicity, professional experience, skills, knowledge, industry and length of service) set out in the
board diversity policy of the Company (the “Board Diversity Policy”). The Nomination Committee
and the Board consider Mr. Yi Baxian has the reputation for integrity to act as a director of the
Company, and possesses broad and extensive experience and knowledge in the fields of
pharmaceutical and healthcare to bring objective and independent judgement to the Board and
contribute to diversity of the Board.

In assessing the independence of Mr. Yi Baxian, the Nomination Committee and the Board
have reviewed the written confirmation of independence given by Mr. Yi Baxian with reference to the
factors set out in Rule 3.13 of the Listing Rules. The Nomination Committee and the Board also note
that Mr. Yi Baxian does not have any relationship with any Directors, or senior management or
substantial or controlling shareholders of the Company, nor in any relationships or circumstances
which would interfere with the exercise of his independent judgement as an independent non-
executive Director. Based on the above, the Nomination Committee and the Board are satisfied that
Mr. Yi Baxian has the required character, integrity, independence and experience to fulfil the role of
independent non-executive Director and remains independent in accordance with the independence
guidelines set out in the Listing Rules.

Recommendation of the Nomination Committee and the Board

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience, time
commitment and contribution of each of the above proposed new Directors to be appointed at the
2022 AGM with reference to the Nomination Policy and the Board Diversity Policy, as well as the
Company’s corporate strategy and the independence of all the independent non-executive Directors.

The Nomination Committee and the Board therefore recommend the appointment of each of
Mr. Qiu Dongfang, Ms. Yu Yixing, Mr. Qiu Bin and Mr. Yi Baxian at the 2022 AGM.

Details of each of the above proposed new Directors to be appointed at the 2022 AGM are set
out in Appendix II to this circular pursuant to Rule 13.51(2) of the Listing Rules.
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5. PROPOSED RE-APPOINTMENT OF AUDITOR

The financial statements of the Group for the year ended 31 March 2022 were audited by BDO
Limited whose term of office will expire upon the conclusion of 2022 AGM.

The Board proposes to re-appoint BDO Limited as the Auditor and to hold office until the conclusion
of the next annual general meeting of the Company.

6. PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

As at the Latest Practicable Date, the authorised share capital of the Company was HK$400,000,000
divided into 1,600,000,000 Shares, of which 1,358,000,000 Shares were in issue.

In order to provide the Company with greater flexibility to raise funds in the future, the Board
proposed to increase the authorised share capital of the Company from HK$400,000,000 divided into
1,600,000,000 Shares to HK$1,200,000,000 divided into 4,800,000,000 Shares by the creation of an
additional 3,200,000,000 unissued Shares, all of which will rank pari passu with all existing Shares.

Immediately after the completion of the Proposed Increase in Authorised Share Capital and assuming
no Shares are issued or repurchased from the Latest Practicable Date up to the date of the 2022 AGM, the
authorised share capital of the Company will be HK$1,200,000,000 divided into 4,800,000,000 Shares, with
1,358,000,000 Shares in issue and 3,442,000,000 Shares remaining unissued.

The Proposed Increase in Authorised Share Capital is subject to the approval by the Shareholders by
way of an ordinary resolution at the 2022 AGM.

With regard to the Proposed Increase in Authorised Share Capital, the Board has no present intention
to issue any part of the increased authorised share capital of the Company if the same is approved by the
Shareholders at the 2022 AGM.

An ordinary resolution, to be voted by way of a poll, to approve the Proposed Increase in Authorised
Share Capital will be proposed to the Shareholders for approval at the 2022 AGM.

7. PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION AND ADOPTION OF THE AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 8 August 2022. The Board proposes
amendments to the Articles, the provisions of which will principally conform with the core shareholder
protection standards set out in Appendix 3 to the Listing Rules and make other updates and housekeeping
changes (collectively, the “Proposed Amendments”’). The Company will seek approval from the
Shareholders at the 2022 AGM for the adoption of the Amended and Restated Memorandum and Articles
of Association incorporating the Proposed Amendments. The Proposed Amendments are subject to the
approval of the Shareholders by way of special resolution at the 2022 AGM. Details of the Proposed
Amendments are set out in Appendix III to this circular.
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The legal advisers to the Company as to Hong Kong laws and Cayman Islands laws have respectively
confirmed that the Proposed Amendments comply with the requirements of the Listing Rules and do not
violate the applicable laws of the Cayman Islands. The Company confirms that there is nothing unusual
about the Proposed Amendments for a Cayman Islands company listed on the Stock Exchange.

8. 2022 AGM AND PROXY ARRANGEMENT

A notice convening the 2022 AGM to be held at 9/F Infinitus Plaza, 199 Des Voeux Road Central,
Hong Kong on Friday, 9 September 2022 at 11:00 a.m. is set forth on pages 93 to 98 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules, 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. Accordingly, each of the
resolutions set out in the AGM Notice will be put to the vote by way of a poll.

A proxy form for use by the Shareholders at the 2022 AGM is enclosed with this circular.
Irrespective of whether you are able to attend and vote at the 2022 AGM in person, you are requested to
complete the enclosed proxy form in accordance with the instructions printed thereon and return it to the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited at 17/
F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less than
48 hours before the time appointed for the holding of the 2022 AGM or any adjournment thereof (as the
case may be). Completion and return of the proxy form will not preclude you from subsequently attending
and voting at the 2022 AGM or any adjournment thereof (as the case may be) should you so desire and in
such event, the proxy form shall deemed to be revoked.

To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at the 2022
AGM.

9. CLOSURE OF REGISTER OF MEMBERS

In order to establish entitlements to attend and vote at the 2022 AGM, the register of members of the
Company will be closed from 5 September 2022 to 9 September 2022, both days inclusive, during which
period no transfer of Shares will be registered. All transfers of Shares accompanied by the relevant share
certificates and properly completed transfer forms must be lodged with the Company’s branch share registrar
and transfer office in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, for the registration no later than 4:30 p.m. on 2 September 2022.

10. RECOMMENDATION

The Directors consider that the resolutions as set out in the AGM Notice are all in the best interests
of the Company and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to
vote in favour of the resolutions to be proposed at the 2022 AGM as set out in the AGM Notice.
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11. RESPONSIBILITY STATEMENT

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

12. PRECAUTIONARY MEASURES FOR THE 2022 AGM

As at the Latest Practicable Date, many countries and regions around the world including Hong Kong
are still devoting vigorous efforts to contain the COVID-19 pandemic. The situation is evolving and it is
hard to predict when the crisis will end.

The health and safety of the Shareholders and staff are our top priority as we plan for the 2022 AGM.
It is important that we continue to stay alert and help prevent the spread of the disease, and Shareholders are
reminded to consider for themselves whether they should attend the 2022 AGM in person. The health risks
posed by large scale gathering should not be underestimated.

In order to protect attending Shareholders and staff of the Company from the risk of infection, the
Company will implement the following precautionary measures at the 2022 AGM:

- Compulsory temperature checks will be conducted for every Shareholder, proxy or other
attendee at the entrance of the meeting venue. Any person with a body temperature of over
37.7 degrees Celsius may be denied entry into the meeting venue or be required to leave the
meeting venue.

- Every attendee will be required to scan the "LeaveHomeSafe" venue QR code prior to entry
into the meeting venue.

- Every attendee (except an attendee who possesses a valid COVID-19 Vaccination Medical
Exemption Certificate) will be required to present his/her valid vaccination record or recovery
record as required under the directions issued pursuant to the Prevention and Control of
Disease (Vaccine Pass) Regulation (Chapter 599L of the Laws of Hong Kong) prior to entry
into the meeting venue.

- Any person who does not comply with the precautionary measures or is subject to any Hong
Kong SAR Government prescribed quarantine may be denied entry into the meeting venue.

Health declaration may be required.

- Each attendee shall wear a surgical face mask inside the meeting venue and throughout the
meeting.

- There will be no distribution of gifts and no refreshments will be served.

- 10 -
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- Appropriate seating spacing will be implemented to ensure safe distancing among attendees.

The Company also reminds Shareholders that attendance at the 2022 AGM in person is not necessary
for the purpose of exercising their voting rights. Shareholders are encouraged to exercise their rights to vote
at the 2022 AGM by appointing the chairman of the 2022 AGM as their proxy to vote on the relevant
resolutions at the meeting as an alternative to attending the 2022 AGM in person.

The Company will closely monitor the COVID-19 pandemic situation and the latest guidelines and
requirements of the HKSAR Government. In the event that the 2022 AGM has to be rescheduled due to the
latest development of the COVID-19 pandemic, the Company will publish an announcement on the website
of the Company at http://www.boillhealthcare.com.hk and the website of the Stock Exchange at
http://www.hkexnews.hk to notify Shareholders of the date, time and place of the rescheduled meeting.
Shareholders are advised to check the websites of the Company and the Stock Exchange for further
announcements and updates on the 2022 AGM arrangements that may be issued.

Yours faithfully,

For and on behalf of the Board
Boill Healthcare Holdings Limited
Dai Dong Xing
Executive Director and Chairman

- 11 -
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This appendix serves as an explanatory statement as required under the Listing Rules to provide the
requisite information to Shareholders for consideration of the Buy-back Mandate pursuant to Rule
10.06(1)(b) of the Listing Rules.

1. ISSUED SHARES

As at the Latest Practicable Date, the total number of Shares in issue was 1,358,000,000. Subject to
the passing of the relevant resolution to approve the Buy-back Mandate and on the basis that no further
Shares are allotted and issued or bought back and cancelled between the Latest Practicable Date and the date
of the 2022 AGM, the Directors will be allowed to buy-back a maximum of 135,800,000 Shares,
representing 10% of the issued share capital of the Company as at the date of the 2022 AGM, during the
Relevant Period.

2. SOURCE OF FUNDS

The Directors propose that the buy-back of Shares under the Buy-back Mandate would be financed
from the Company’s internal resources. In repurchasing the Shares, the Company may only apply funds
which are legally available for such purposes in accordance with the Articles, the Listing Rules and the
applicable laws and regulations of the Cayman Islands. Any buy-back of Shares by the Company may only
be made if the value of the Company’s assets exceeds its liabilities and the Company is able to pay its debts
as they fall due. The Company will not purchase the Shares on the Stock Exchange for a consideration other
than cash or for settlement otherwise than in accordance with the trading rules of the Stock Exchange from
time to time.

3. REASONS FOR SHARE BUY-BACK

Although the Directors have no present intention of exercising the proposed Buy-back Mandate, the
Directors believe that the flexibility afforded by the proposed Buy-back Mandate would be beneficial to the
Company and the Shareholders as a whole. An exercise of the Buy-back Mandate may, depending on market
conditions at the time, lead to an enhancement of the net asset value and/or earnings per Share and will only
be made when the Directors believe that such buy-back of Shares will benefit the Company and the
Shareholders as a whole.
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4. SHARE PRICES

During the previous twelve months before the Latest Practicable Date, the highest and lowest trading
prices of the Shares on the Stock Exchange were as follows:

Share Price

Highest Lowest
HKS$ HKS$

2021
August 0.215 0.200
September 0.210 0.166
October 0.191 0.165
November 0.205 0.170
December 0.180 0.160

2022
January 0.200 0.165
February 0.200 0.172
March 0.190 0.150
April 0.170 0.121
May 0.160 0.130
June 0.156 0.134
July 0.149 0.130
August (up to and including the Latest Practicable Date) 0.148 0.130

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the powers of the
Company to make buy-backs pursuant to the Buy-back Mandate and in accordance with the Listing Rules
and the applicable laws of the Cayman Islands.

As at the Latest Practicable Date, none of the Directors nor, to the best of their knowledge having
made all reasonable enquiries, any of their respective close associates (as defined under the Listing Rules)
had any present intention to sell any Shares to the Company under the Buy-back Mandate if the same is
approved by the Shareholders at the 2022 AGM.

As at the Latest Practicable Date, no core connected persons of the Company had notified the
Company that they have a present intention to sell Shares to the Company or had undertaken not to do so if
the Buy-back Mandate is approved by the Shareholders at the 2022 AGM.
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6. EFFECT OF THE TAKEOVERS CODE

If as a result of a buy-back of Shares, a Shareholder’s proportionate interest in the voting rights of the
Company increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in concert (as defined in the
Takeovers Code), depending on the level of increase of the Shareholder’s interest, could obtain or
consolidate control of the Company and 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 Directors, Shareholders
interested in more than 5 per cent. of the issued share capital of the Company were as follows:

Approximate

percentage of

Capacity/Nature of No. of Shares  shareholding

Name of Shareholder interest Long/short position held (Note 1)

Mr. Qiu Dongfang (“Mr. Interest in controlled Long position 710,600,000 52.33%
Qiu”) corporation (Note 2)

China Huarong Asset Interest in controlled Long position 710,600,000 52.33%

Management Co., Ltd.* (1 corporation (Note 3)
I TR A PR
) (“China Huarong

Asset”)
China Huarong International ~ Person having a security ~ Long position 710,600,000 52.33%
Holdings Ltd (“China interest in shares

Huarong International”)

Boill International Co., Beneficial owner (Note 2) Long position 450,600,000 33.18%
Limited (“Boill
International”)

Shanghai Jiafu Investment Co., Interest in controlled Long position 450,600,000 33.18%
Ltd.* (EEEREAMRZL  corporation (Note 2)
) (“Shanghai Jiafu”)

Boill Holding Group Co., Interest in controlled Long position 450,600,000 33.18%
Ltd.* (FREZREBAMRL  corporation (Note 2)
) (“Boill Holding”)

Liyao Investment Limited Beneficial owner (Note 2) Long position 260,000,000 19.15%
(“Liyao”)
Mr. Cai Weijie Beneficial owner Long position 83,238,000 6.13%

Note 1: Based on 1,358,000,000 Shares in issue as at the Latest Practicable Date.

Note 2: Boill International was wholly-owned by Boill Holding, which in turn was held as to 87.83% by Shanghai
Jiafu. Shanghai Jiafu was held as to 98.7% and 1.3% by Mr. Qiu and Ms. Huang Jian (“Ms. Huang”),
respectively. Ms. Huang is the spouse of Mr. Qiu. Liyao was wholly-owned by Mr. Qiu. Accordingly, Mr.
Qiu was deemed to be interested in the 450,600,000 Shares held by Boill International and the 260,000,000
Shares held by Liyao.

- 14 -



APPENDIX I EXPLANATORY STATEMENT

Note 3: China Huarong International was controlled as to 15.16% by Huarong Zhiyuan Investment & Management
Co., Ltd. and 84.84% by China Huarong Asset. Huarong Zhiyuan Investment & Management Co., Ltd. was
controlled as to 100% by China Huarong Asset. Accordingly, China Huarong Asset was deemed to be
interested in the same number of Shares as China Huarong International was interested.

In the event that the Directors exercise the Buy-back Mandate in full, Mr. Qiu Dongfang and parties
acting in concert with him would be interested in 58.14% of the issued share capital of the Company, which,
in the opinion of the Directors, would not give rise to an obligation to make a mandatory offer under Rule
26 of the Takeovers Code.

The Directors have no intention to exercise the Buy-back Mandate to an extent which would render
any Shareholder or a group of Shareholders obliged to make a mandatory offer under Rule 26 of the
Takeovers Code.

In addition, the Directors will not buy back Shares if such buy-back would result in the number of the
listed securities of the Company which are in the hands of the public falling below 25%, being the relevant
minimum prescribed percentage for the Company as required by the Stock Exchange.

7. MATERIAL ADVERSE CHANGE

As compared with the financial position of the Company as at 31 March 2022 (being the date to
which the latest audited accounts of the Company have been made up), there might be a material adverse
effect on the working capital or gearing position of the Company in the event that the Buy-back Mandate
were to be carried out in full during the Relevant Period.

However, the Directors do not intend to exercise the Buy-back Mandate to such extent as would, in
the circumstances, have a material adverse effect on the working capital of the Company or the gearing

position of the Company which in the opinion of the Directors are from time to time appropriate for the
Company.

8. SHARE BUY-BACK MADE BY THE COMPANY

The Company has not bought back any of the Shares (whether on the Stock Exchange or otherwise)
in the six months preceding the Latest Practicable Date.
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TO BE APPOINTED AT THE 2022 AGM

The following sets out the details of the individuals proposed to be appointed as Directors at the 2022
AGM pursuant to the Articles.

EXECUTIVE DIRECTORS
Mr. Qiu Dongfang (R¥KJ5)

Mr. Qiu Dongfang, aged 58, served at the Technical Department of Ningbo Chemical Industry
Bureau* (Z b TJRH i) from 1985 to 1992 with his last position as director. From 1993 to 1997, Mr.
Qiu served as the general manager of Shanghai Shenbiao Construction Engineering Co., Ltd.* (i F A% ¢
ETRAMATF). From 1997 to 2015, Mr. Qiu served as the chairman and president of Shanghai Boill
(Group) Co., Ltd.* (i {R4E (SEH) A R/ Fl). Since 2015, Mr. Qiu has been serving as the chairman and
president of Boill Holding, and he is currently also a director of Boill International and Liyao. Mr. Qiu
graduated from Zhejiang Institute of Technology (#7VLT.E:F%) (currently known as Zhejiang University of
Technology (#77L 1.3 K£)) with a bachelor’s degree majoring in organic chemistry.

As at the Latest Practicable Date, Mr. Qiu was is interested in 710,600,000 Shares by virtue of the
SFO.

Subject to the appointment as a Director, the Company will enter into a service contract with Mr. Qiu
for a term of three years commencing from the date of approval by the Shareholders at the 2022 AGM,
which will be automatically renewed for successive one-year periods unless terminated pursuant to the terms
of the service contract. It is expected that such service contract may be terminated by either party giving at
least three months’ written notice. He will also be subject to retirement by rotation and re-election at the
annual general meeting in accordance with the articles of association of the Company. It is proposed that
Mr. Qiu will not receive director’s emolument during his term as an executive Director. Mr. Qiu’s
remuneration is subject to review by the Remuneration Committee and the Board from time to time.

Save as disclosed above, as at the Latest Practicable Date, Mr. Qiu (i) did not hold any positions with
any members of the Group; (ii) did not hold any directorships in any other public companies listed in Hong
Kong or overseas in the last three years or other major appointments or professional qualifications; (iii) did
not have any relationships with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company; and (iv) did not have any interests in the Shares within the meaning of Part
XV of the SFO.

Mr. Qiu confirmed that, save as disclosed above, there is no other information required to be
disclosed pursuant to Rule 13.51(2) of the Listing Rules, and there is no other matter in relation to his
proposed appointment that needs to be brought to the attention of the Shareholders.

Ms. Yu Yixing (B—)
Ms. Yu Yixing, aged 36, joined the Group and has been serving as the deputy general manager of the
Company since November 2019. Ms. Yu is primarily responsible for the operation and management of the

Company. Ms. Yu is also responsible for the Company’s strategic development and business, organising a
management team and reporting to the Board from time to time. Ms. Yu has over 10 years of experience in

- 16 -



APPENDIX II DETAILS OF THE NEW DIRECTORS PROPOSED
TO BE APPOINTED AT THE 2022 AGM

financial investment. Prior to joining the Company, Ms. Yu had successively worked at Credit Suisse Hong
Kong Ltd. and the Hong Kong branch of Bank of Communications Co., Ltd. Since February 2017, Ms. Yu
has been serving as the deputy general manager at Boill International, primarily responsible for the
investment and financing business of the fund segment. Ms. Yu graduated from Shanghai Tongji University
with a bachelor’s degree in finance and obtained a master’s degree in finance from Imperial College
London.

Subject to the appointment as a Director, the Company will enter into a new service contract with Ms.
Yu for a term of three years commencing from the date of approval by the Shareholders at the 2022 AGM,
which will be automatically renewed for successive one-year periods unless terminated pursuant to the terms
of the service contract. It is proposed that such service contract may be terminated by either party giving at
least three months’ written notice. She will also be subject to retirement by rotation and re-election at the
annual general meeting in accordance with the articles of association of the Company. As at the Latest
Practicable Date, Ms. Yu had entered into a service contract with the Group regarding her employment as
the deputy general manager of the Company. It is proposed that, apart from the annual salary which Ms. Yu
is entitled to receive as the deputy general manager of the Company, Ms. Yu will also receive annual
emolument of HK$120,000 as the executive Director and discretionary bonus to be determined by the Board
upon the recommendation of the Remuneration Committee with reference to her duties and responsibilities
and the prevailing market conditions for serving as an executive Director. Ms. Yu’s remuneration is subject
to review by the Remuneration Committee and the Board from time to time.

Save as disclosed above, as at the Latest Practicable Date, Ms. Yu (i) did not hold any positions with
any members of the Group; (ii) did not hold any directorships in any other public companies listed in Hong
Kong or overseas in the last three years or other major appointments or professional qualifications; (iii) did
not have any relationships with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company; and (iv) did not have any interests in the Shares within the meaning of Part
XV of the SFO.

Ms. Yu confirmed that, save as disclosed above, there is no other information required to be disclosed
pursuant to Rule 13.51(2) of the Listing Rules, and there is no other matter in relation to her proposed
appointment that needs to be brought to the attention of the Shareholders.

NON-EXECUTIVE DIRECTOR
Mr. Qiu Bin (JB#)

Mr. Qiu Bin, aged 54, has over 30 years of experience in investment management and worked at
various enterprises in Beijing, Shanghai and Shenzhen where he was responsible for project investment and
assets restructuring. From January 2009 to October 2011, Mr. Qiu served as the general manager of China
Technology Education Trust Association® (H1BIFH % #F 54 ). Mr. Qiu also served various positions in
companies the shares of which are listed on the Stock Exchange, including as the chief executive officer of
Sun Century Property Group Company Limited (APt 40 bz £ B A /A 7)), a wholly-owned subsidiary
of Suncity Group Holdings Limited (stock code: 1383) (“Sun City”) in November 2011 and an executive
director of Sun City from June 2012 to July 2015; an executive director and the chief executive officer of
Sheng Yuan Holdings Limited (stock code: 851) from July 2017 to January 2020; an executive director,
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chairman of the board and the chief executive officer of HongDa Financial Holding Limited (currently
known as China Wood International Holding Co., Limited) (stock code: 1822) (“China Wood”) from March
2020 to December 2020; and an executive director of China Regenerative Medicine International Limited
(stock code: 8158) from May 2020 to December 2020. Mr. Qiu has served as the chairman of Pacific Assets
Alliance Limited (K-V-i¥ & & Wi & A FR/AH]) since January 2013. Mr. Qiu graduated from City University
of Macau with a bachelor’s degree in management.

On 2 February 2021, China Wood announced that, in order to facilitate its financial restructuring, a
winding-up petition together with an application for the appointment of joint and several provisional
liquidators for restructuring purposes was presented and filed with the Cayman Court by China Wood. On
28 January 2022, China Wood announced that its solicitor has taken out an ex parte originating summons
with the High Court of the Hong Kong Special Administrative Region for the hearing on 8 February 2022 of
an application by China Wood for an order to convene a meeting of its creditors (the “Scheme Meeting”) to
consider and approve a scheme of arrangement (the “Scheme”) pursuant to section 670 of the Companies
Ordinance (Chapter 622 of the laws of Hong Kong). The Scheme Meeting was convened and held on 11
March 2022 at which the Scheme was approved by the requisite statutory majorities of the creditors. The
Scheme would involve China Wood entering into a restructuring agreement with certain parties which sets
out the principal terms of the transactions, the implementation of which is subject to fulfilment or waiver of
various conditions. As stated in the announcement of China Wood dated 10 March 2022, based on its
available books and records, the total estimated indebtedness owed by China Wood to its creditors was
approximately HK$1,482 million. Upon the Scheme having become effective, all the debts owed by China
Wood to its creditors will be discharged and released in full. As at the Latest Practicable Date, the Scheme
had not yet become effective.

China Wood is a company incorporated in the Cayman Islands with limited liability, principally
engaged in the provision of car rental services, trading of materials, financial services and investment
holdings and provision of other services such as fund administration and public relations and property
investment. On the basis that (i) the winding-up petition was initiated by the board of directors of China
Wood to facilitate its financial restructuring, (ii) Mr. Qiu himself was not personally involved in the
winding-up petition of China Wood, (iii) Mr. Qiu’s experience as a director of other companies listed on the
Stock Exchange and there has not been any occurrence of similar event in any other companies in which Mr.
Qiu served as director, and (iv) the winding-up petition of China Wood did not involve dishonesty or raise
concern on Mr. Qiu’s integrity, the Board is of the view that Mr. Qiu is suitable to act as a Director under
Rules 3.08 and 3.09 of the Listing Rules notwithstanding the winding-up petition and the Scheme of China
Wood.

Subject to the appointment as a Director, the Company will enter into an appointment letter with Mr.
Qiu for a term of three years commencing from the date of approval by the Shareholders at the 2022 AGM,
which will be automatically renewed for successive one-year periods unless terminated pursuant to the terms
of the appointment letter. It is proposed that such appointment letter may be terminated by either party
giving at least three months’ written notice. He will also be subject to retirement by rotation and re-election
at the annual general meeting in accordance with the articles of association of the Company. It is proposed
that Mr. Qiu will receive annual emolument of HK$120,000 and a discretionary bonus which was
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determined by the Board upon the recommendation of the Remuneration Committee with reference to his
duties and responsibilities and the prevailing market conditions. Mr. Qiu’s remuneration is subject to review
by the Remuneration Committee and the Board from time to time.

Save as disclosed above, as at the Latest Practicable Date, Mr. Qiu (i) did not hold any positions with
any members of the Group; (ii) did not hold any directorships in any other public companies listed in Hong
Kong or overseas in the last three years or other major appointments or professional qualifications; (iii) did
not have any relationships with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company; and (iv) did not have any interests in the Shares within the meaning of Part
XV of the SFO.

Mr. Qiu confirmed that, save as disclosed above, there is no other information required to be
disclosed pursuant to Rule 13.51(2) of the Listing Rules, and there is no other matter in relation to his
proposed appointment that needs to be brought to the attention of the Shareholders.

INDEPENDENT NON-EXECUTIVE DIRECTOR
Mr. Yi Baxian (%) E)

Mr. Yi Baxian, aged 56, served as the general manager of the research and development department
of Sinopharm Holding Co., Ltd. (BlZ&¥/K A /A F]) and the general manager of Sinopharm Holding
Shenzhen Chinese Medicine Co., Ltd.* (B Z&4E [l TEYI H 85 A R /2 F]) during the period from October 2002
to September 2007. From September 2007 to December 2010, Mr. Yi served as the director at Sichuan
Industrial Institute of Antibiotics (PUJI[471 R LM 5T 7). From December 2010 to July 2015, he served
as the vice president (E|Fi+e) of China State Institute of Pharmaceutical Industry* ([ 5 2 T 25 7% 4
Fi). From October 2013 to September 2015, Mr. Yi served as the chairman of Shanghai Yingkelong
Pharmaceutical Development Co., Ltd.* (iR 2555 A /A F]). From December 2013 to
September 2015, he served as an executive director (7 B5#ZF{Z) at National (Shanghai) New Medicine
Safety Evaluation Center* (% ( [if§) ¥ 4% 257 #.L>). From September 2015 to December 2021, he
served as an independent director of Shanghai Medicilon Inc., a company the shares of which are since
October 2019 listed on the Shanghai Stock Exchange (stock code: 688202). Since 2015, Mr. Yi has been
serving as the managing partner and vice president of Shanghai Pudong Technology Investment Co., Ltd.*
(VR R B & A BR/A ). Mr. Yi graduated China Pharmaceutical University (48268 K &) with a
bachelor’s degree in pharmacy (4:26#¢4E4F}), and subsequently obtained a master’s degree from Shaanxi
Master of Business Administration Institute® (P P4 T 75 #AH 22 Bt) and a doctoral degree in social and
management pharmacy from China Pharmaceutical University.

Subject to the appointment as a Director, the Company will enter into an appointment letter with Mr.
Yi for a term of three years commencing from the date of approval by the Shareholders at the 2022 AGM,
which will be automatically renewed for successive one-year periods unless terminated pursuant to the terms
of the appointment letter. It is proposed that such appointment letter may be terminated by either party
giving at least three months’ written notice. He will also be subject to retirement by rotation and re-election
at the annual general meeting in accordance with the articles of association of the Company. Mr. Yi will
receive annual emolument of HK$120,000 which was determined by the Board upon the recommendation of
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the Remuneration Committee with reference to his duties and responsibilities and the prevailing market
conditions. Mr. Yi’s remuneration is subject to review by the Remuneration Committee and the Board from
time to time.

Save as disclosed above, as at the Latest Practicable Date, Mr. Yi (i) did not hold any positions with
any members of the Group; (ii) did not hold any directorships in any other public companies listed in Hong
Kong or overseas in the last three years or other major appointments or professional qualifications; (iii) did
not have any relationships with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company; and (iv) did not have any interests in the Shares within the meaning of Part
XV of the SFO.

Mr. Yi confirmed that, save as disclosed above, there is no other information required to be disclosed

pursuant to Rule 13.51(2) of the Listing Rules, and there is no other matter in relation to his proposed
appointment that needs to be brought to the attention of the Shareholders.

* For identification purposes only
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THE COMPANIES EAW-ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
NGATSHUNBOILL HEALTHCARE HOLDINGS LIMITED
DR 2 it JRE 34 42 B A R 2 )

(the “Company”)

(As Adepted-adopted by a Special Resolution passed
on 22-September 260139 September 2022)

1. The name of the Company is Ngai-ShunBoill Healthcare Holdings Limited {5 fift fE 384122 I A R
|
ZANETN

2. The registered office will be situate at the offices of Ocorian Trust (Cayman) LimitedAppteby—Frust
tCayman)yEtd:, Windward 3, Regatta Office Park, PO Box 1350,CliftonTHouse, 75 Fort-Street; P-O-
Box1356; Grand Cayman KY1-1108, Cayman Islands or at such other place in the Cayman Islands
as the Directors may from time to time decide.

3. The objects for which the Company is established are unrestricted and except as prohibited or limited
by the laws of the Cayman Islands, the Company shall have full power and authority to carry out any
object and shall have and be capable of from time to time and at all times exercising any and all of
the powers at any time or from time to time exercisable by a natural person or body corporate in any
part of the world whether as principal, agent, contractor or otherwise.

4. Without prejudice to the generality of the foregoing, the objects of the Company shall include, but
without limitation, the following:—

4.1  To carry on the business of an investment company and for that purpose to acquire and hold,
either in the name of the Company or in that of any nominee, land and real estate, gold and silver
bullion, shares (including shares in the Company), stocks, debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed by any company wherever incorporated or
carrying on business and debentures, debenture stock, bonds, notes, obligations and securities
issued or guaranteed by any government, sovereign, ruler, commissioners, public body or
authority, supreme, dependent, municipal, local or otherwise in any part of the world.

4.2  To lend money with or without security either at interest or without and to invest money of the
Company in such manner as the Directors think fit.

4.3  To acquire by purchase, lease, exchange, or otherwise lands, houses, buildings and other property
or any interest in the same in any part of the world.
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4.4

4.5

4.6

4.7

4.8

4.9

4.10

To carry on the business of a commodity, commodity futures and forward contracts trader and
for that purpose to enter into spot, future or forward contracts for the purchase and sale of any
commodity including, but without prejudice to the generality of the foregoing, any raw materials,
processed materials, agricultural products, produce or livestock, gold and silver bullion, specie
and precious or semi-precious stones, goods, articles, services, currencies, rights and interests
which may now or in the future be bought and sold in commerce and whether such trading is
effected on an organised commodity exchange or otherwise and either to take delivery of, or to
sell or exchange any such commodities pursuant to any contract capable of being entered into
on any such commodities exchange.

To carry on whether as principals, agents or otherwise the business of providing and supplying
goods, equipment, materials and services of whatsoever nature, and of financiers, company
promoters, realtors, financial agents, land owners and dealers in or managers of companies,
estates, lands, buildings, goods, materials, services, stocks, leases, annuities and securities of
whatsoever type or kind.

To purchase or otherwise acquire and hold any rights, privileges, concessions, patents, patent
rights, licences, secret processes and any real or personal property of any kind whatsoever.

To build, equip, furnish, outfit, repair, purchase, own, charter and lease steam, motor, sail or
other vessels, ships, boats, tugs, barges, lighters or other property to be used in the business of
shipping, transportation, chartering and other communication and transport operations for the
use of the Company or for others, and to sell, charter, lease, mortgage, pledge or transfer the
same or any interest therein to others.

To carry on the business of importers, exporters and merchants of goods, produce, stores
and articles of all kinds both wholesale and retail, packers, customs brokers, ship agents,
warehousemen, bonded or otherwise and carriers and to transact every kind of agency, factor
and brokerage business or transaction which may seem to the Company directly or indirectly
conducive to its interests.

To carry on the business of consultants in connection with all manner of services and advisers
on all matters relating to companies, firms, partnerships, charities, political and non-political
persons and organisations, governments, principalities, sovereign and republican states and
countries and to carry on all or any of the businesses of financial, industrial, development,
architectural, engineering, manufacturing, contracting, management, advertising, professional
business and personal consultants and to advise upon the means and methods for extending,
developing, marketing and improving all types of projects, developments, businesses or industries
and all systems or processes relating to such businesses and the financing, planning, distribution,
marketing and sale thereof.

To act as a management company in all branches of that activity and without limiting the generality

of the foregoing, to act as managers of investments and hotels, estates, real property, buildings
and businesses of every kind and generally to carry on business as managers, consultants or agents

_24 -



APPENDIX III PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

4.11

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

for or representatives of owners of property of every kind, manufacturers, funds, syndicates,
persons, firms and companies for any purpose whatsoever.

To carry on any other trade or business which may seem to the Company capable of being
carried on conveniently in connection with any business of the Company.

To borrow or raise money by the issue of ordinary debenture stock or on mortgage or in such
other manner as the Company shall think fit.

To draw, make, accept, endorse, discount, execute and issue all instruments both negotiable and
non-negotiable and transferable including promissory notes, bills of exchange, bills of lading,
warrants, debentures and bonds.

To establish branches or agencies in the Cayman Islands and elsewhere and to regulate and to
discontinue the same.

To distribute any of the property of the Company among the members of the Company in specie.

To acquire and take over the whole or any part of the business, property and liabilities of any
person or persons, firm or company or to take or other acquire and hold shares, stock, debentures
or other securities of or interest in any other company carrying on any business or possessed of
any property or rights.

To grant pensions, allowances, gratuities and bonuses to employees or ex-employees of the
Company or the dependents of such persons and to support, establish or subscribe to any
charitable or other institutions, clubs, societies or funds or to any national or patriotic fund.

To lend and advance moneys or give credit to such persons and on such terms as may be thought
fit and to guarantee or stand surety for the obligations of any third party whether such third
party is related to the Company or otherwise and whether or not such guarantee or surety is to
provide any benefits to the Company and for that purpose to mortgage or charge the Company’s
undertaking, property and uncalled capital or any part thereof, on such terms and conditions as
may be thought expedient in support of any such obligations binding on the Company whether
contingent or otherwise.

To enter into partnership or into any arrangements for sharing profits, union of interests, co-
operation, joint venture, reciprocal concession, amalgamation or otherwise with any person
or persons or company engaged or interested or about to become engaged or interested in the
carrying on or conduct of any business or enterprise from which this Company would or might
derive any benefit whether direct or indirect and to lend money, guarantee the contracts of or
otherwise assist any such person or company and to take subscribe for or otherwise acquire
shares and securities of any such company and to sell, hold, re-issue with or without guarantee
or otherwise deal with the same.
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78.

4.20 To enter into any arrangements with any authorities, municipal or local or otherwise and to
obtain from any such authority any rights, privileges or concessions which the Company may
think it desirable to obtain and to carry out, exercise and comply with any such arrangements,
rights, privileges or concessions.

421 To do all such things as are incidental to or which the Company may think conducive to the
attainment of the above objects or any of them.

If the Company is registered as an exempted company as defined in the €aymanTtstands-Companies
EawAct, it shall have the power, subject to the provisions of the €aymantstands-Companies Eaw-Act
and with the approval of a special resolution, to continue as a body incorporated under the laws of any
jurisdiction outside of the Cayman Islands and to be de-registered in the Cayman Islands.

The liability of the members of the Company is limited.

The authorised share capital of the Company is HK$10,000,000 consisting of 1,000,000,000 shares of
HK$0.01 each with the power for the Company to increase or reduce the said capital and to issue any
part of its capital, original or increased, with or without any preference, priority or special privilege
or subject to any postponement of rights or to any conditions or restrictions; and so that, unless the
condition of issue shall otherwise expressly declare, every issue of shares, whether declared to be
preference or otherwise, shall be subject to the power hereinbefore contained.

Unless the Board otherwise determines, the financial year of the Company shall end on 31 March each

year and shall begin on 1 April each year.
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1. (a)

(b)

THE COMPANIES EAW-ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
NGATSHUNBOILL HEALTHCARE HOLDINGS LIMITED
O 5 i B S 422 M A B 28 ]

(as_adopted by a Special Resolution passed on 22-September261+39 September 2022)

Table “A” of the Companies Eaw-Act (as revised) shall not apply to the Company.

Any marginal notes, titles or lead in references to Articles and the index of the Memorandum
and Articles of Association shall not form part of the Memorandum or Articles of Association
and shall not affect their interpretation. In interpreting these Articles of Association, unless there
be something in the subject or context inconsistent therewith:

“address” shall have the ordinary meaning given to it and shall include any facsimile number,
electronic number or address or website used for the purposes of any communication pursuant
to these Articles;

“appointor” means in relation to an alternate Director, the Director who appointed the alternate
to act as his alternate;

“Articles” means these Articles of Association in their present form and all supplementary,
amended or substituted articles for the time being in force;

“Associates” shall have the meaning as defined in the Listing Rules;

“Auditors” means the persons appointed by the Company from time to time to perform the
duties of auditors of the Company;

“Board” means the board of Directors of the Company as constituted from time to time or as the
context may require the majority of Directors present and voting at a meeting of the Directors
at which a quorum is present;

“Call” shall include any instalment of a call;

“Chairman” means, except where the context otherwise requires, the Chairman presiding at any
meeting of Shareholders or of the Board;

“Clearing House” means a clearing house recognized by the laws of the jurisdiction in which
the Shares of the Company are listed or quoted with the permission of the Company on a stock
exchange in such jurisdiction, including but not limited to Hong Kong Securities Clearing
Company Limited;

-7 -

Marginal
Notes

Definitions



APPENDIX III PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

“Companies EawAct” means the Companies Eaw—Act (as revised) of the Cayman Islands as
amended from time to time and every other act, order regulation or other instrument having
statutory effect (as amended from time to time) for the time being in force in the Cayman Islands
applying to or affecting the Company, the Memorandum of Association and/or the Articles of
Association;

“Companies Ordinance” means the Companies Ordinance, Cap. 32-622 of the Laws of Hong
Kong as amended from time to time;

“Company” means the above named company;

“Debenture” and “Debenture Holder” means and includes respectively “debenture stock™ and
“debenture stockholder”;

“Director” means such person or persons as shall be appointed to the Board from time to time;

“Dividend” means dividends, distributions in specie or in kind, capital distributions and
capitalisation issues;

“electronic communication” means a communication sent by electronic transmission in any form

through any medium, in each case, as may be selected by the Company.

“electronic means” includes sending or otherwise making available to the intended recipients

of the communication an electronic communication.

“electronic meeting” means a general meeting of the Company held and conducted wholly and

exclusively by virtual attendance and participation by Shareholders, proxies and/or Directors

by means of electronic facilities;

“electronic platform” means platform includes, without limitation, website addresses, webinars,

and conference call systems:

“Head Office” means such office of the Company as the Board may from time to time determine
to be the principal office of the Company;

“HK Stock Exchange” means The Stock Exchange of Hong Kong Limited;

“HK$” or ” Hong Kong dollars” means Hong Kong dollars, the lawful currency for the time
being of Hong Kong;

“Holding Company” has the meaning ascribed to it by Section 213 of the Companies Ordinance;

“Hong Kong” means the Hong Kong Special Administrative Region of the People’s Republic
of China;
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“Hybrid Meeting” means a general meeting convened and held for the (i) physical attendance

by Shareholders, proxies and/or Directors at the Principal Meeting Place and where applicable,

one or more Meeting Locations and (ii) virtual attendance and participation by Shareholders,

proxies and/or by means of electronic facilities;

“Listing Rules” shalt-means the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (as amended from time to time);

“Meeting Location(s)” has the meaning given to it in Article 71B(a);

“Month” means a calendar month;

“Newspapers” means at least one English language daily newspaper and at least one Chinese
language daily newspaper, in each case published and circulating generally in the Relevant
Territory and specified or not excluded for this purpose by the stock exchange in the Relevant
Territory;

“Ordinary Resolution” means a resolution as described in Article 1(d) of these Articles;

“Paid” means, as it relates to a Share, paid or credited as paid;

“physical meeting” means a general meeting held and conducted by physical attendance and

participation by Shareholders, proxies and/or Directors at the Principal Meeting Place and/or

where applicable, one or more Meeting Locations;

“Principal Meeting Place” has the meaning given to it in Article 65.

“Register” means the principal register and any branch register of Shareholders of the Company
to be maintained at such place within or outside the Cayman Islands as the Board shall determine
from time to time;

“Registered Office” means the registered office of the Company for the time being as required
by the Companies EawAct;

“Registration Office” means such place or places in the Relevant Territory or elsewhere where
the Board from time to time determine to keep a branch register of Shareholders of the Company
in respect of that class of share capital and where (except in cases where the Board otherwise
agrees) transfers of other documents of title for Shares are to be lodged for registration and are
to be registered;

“Relevant Period” means the period commencing from the date on which any of the securities of
the Company first become listed on the HK Stock Exchange to and including the date immediately
before the day on which none of such securities are so listed (and so that if at any time listing
of any such securities is suspended for any reason whatsoever and for any length of time, they
shall nevertheless be treated, for the purpose of this definition, as listed);
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“Relevant Territory” means Hong Kong or such other territory where any of the securities of
the Company is listed on a stock exchange in that territory;

“Seal” means the common seal of the Company and any one or more facsimile seals from time to
time of the Company for use in the Cayman Islands or in any place outside the Cayman Islands;

“Secretary” means the person for the time being performing the duties of that office of the
Company and includes any assistant, deputy, acting or temporary secretary;

“Securities Seal” shall mean a seal for use for sealing certificates for shares or other securities
issued by the Company which is a facsimile of the Seal of the Company with the addition on

its face of the words “Securities Seal”;

“Share” means a share in the share capital of the Company and includes stock except where a
distinction between stock and Shares is expressed or implied;

“Shareholder” means the person who is duly registered in the Register as holder for the time
being of any Share and includes persons who are jointly so registered;

“Special Resolution” means a resolution as described in Article 1(c) of these Articles;

“Statues” means the Companies Act and every other law of the Legislature of the Cayman

Islands for the time being in force applying to or affecting the Company, its memorandum of

association and/or these Articles;

“Subsidiary” has the meaning ascribed to it by Section 215 of the Companies Ordinance;

“Transfer Office” means the place where the principal register of Shareholders is located for
the time being.

In these Articles, unless there be something in the subject or context inconsistent herewith:

@) words denoting the singular number shall include the plural number and vice versa;

(i1)  words importing any gender shall include every gender and words importing persons
shall include partnerships, firms, companies and corporations;

iii)  subject to the foregoing provisions of this Article, any words or expressions defined in the
Companies Eaw-Act (except any statutory modification thereof not in force when these
Articles become binding on the Company) shall bear the same meaning in these Articles,
save that “company” shall where the context permits include any company incorporated
in the Cayman Islands or elsewhere;-and
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it (iv) expressions referring to writing shall, unless the contrary intention appears, be construed

(vi)

as including printing, lithography, photography and other modes of representing or

reproducing words or figures in a legible and non-transitory form or, to the extent permitted

by and in accordance with the Statutes and other applicable laws, rules and regulations,

any visible substitute for writing (including an electronic communication), or modes of

representing or reproducing words partly in one visible form and partly in another visible

form, and including where the representation takes the form of electronic display, provided

that both the mode of service of the relevant document or notice and the Shareholder’s

election comply with all applicable Statutes, rules and regulations;

references to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force:;

references to a document (including, but without limitation, a resolution in writing)

(vii)

being signed or executed include references to it being signed or executed under hand or

under seal or by electronic signature or by any other method and references to a notice

or document include a notice or document recorded or stored in any digital, electronic,

electrical, magnetic or other retrievable form or medium and information in visible form

whether having physical substance or not;

Section 8 and Section 19 of the Electronic Transactions Act (Revised) of the Cayman

(viii)

Islands, as amended from time to time, shall not apply to these Articles;

a reference to a meeting shall mean a meeting convened and held in any manner permitted

(ix)

by these Articles and any Shareholder, proxies and/or Director (including, without

limitation, the chairman of such meeting) attending and participating at a meeting by

means of electronic facilities shall be deemed to be present at that meeting for all purposes

of the Statutes and other applicable laws, rules and regulations and these Articles, and

attend, participate, attending, participating, attendance and participation shall be construed
accordingly;

references to a person’s participation in the business of a general meeting include without

x)

limitation and as relevant the right (including, in the case of a corporation, through a

duly authorised representative) to speak or communicate, vote, be represented by a proxy

and have access in hard copy or electronic form to all documents which are required by

the Statutes and other applicable laws, rules and regulations or these Articles to be made

available at the meeting, and participate and participating in the business of a general

meeting shall be construed accordingly;

references to persons attending meetings by electronic means attendance at hybrid meetings

via the electronic facilities or electronic platform(s) stated in the notice of such general
meeting;
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©

(d)

©)

()

(xi)  references to electronic facilities include, without limitation, website addresses, webinars,

webcast, video or any form of conference call systems (telephone, video, web or otherwise);

and

fiv)(xii) nothing in these Articles precludes the holding and conducting of a general meeting in

such a way that persons who are not present together at the same place or places may by

electronic means attend and participate in it.

At all times during the Relevant Period a resolution shall be a Special Resolution when it has been
passed by a majority of not less than 3% of the votes-voting rights held eastby such Shareholders
as, being entitled so to do, vote in person or by proxy or, in the cases of Shareholders which

are corporations, by their respective duly authorised representatives at a general meeting of
which not less than 21 days’ notice, specifying (without prejudice to the power contained in the
Atrticles to amend the same) the intention to propose the resolution as a Special Resolution, has
been duly given. Provided that, if permitted by the Listing Rules, except in the case of an annual

general meeting if it is so agreed by a majority in number of the Shareholders having a right
to attend and vote at any such meeting, being a majority together holding not less than 95% in
nominal value of the Shares giving that right (or, in the case of an annual general meeting, by
all Shareholders of the Company having that right), a resolution may be proposed and passed
as a Special Resolution at a meeting of which less than 21 days’ notice has been given.

A resolution shall be an Ordinary Resolution when it has been passed by a simple majority of
such Shareholders as, being entitled so to do, vote in person or, where proxies are allowed, by
proxy or, in the case of any Shareholder being a corporation, by its duly authorised representative
at a general meeting held in accordance with these Articles and of which not less than 14 days’
notice has been duly given.

A resolution in writing 