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

the following meanings:

‘‘2001 Share Option

Scheme’’

the share option scheme adopted by the Company in 2001 and

expired in 2011

‘‘2014 Share Option

Scheme’’

the share option scheme adopted by the Company at the annual

general meeting of the Company held on 12 June 2014

‘‘AGM’’ the annual general meeting of the Company to be convened and

held at Suites 903–905, 9th Floor, Shui On Centre, 6–8 Harbour

Road, Wanchai, Hong Kong on Wednesday, 18 May 2016 at

3 : 30 p.m. to consider and, if thought fit, approve, among other

things (i) the proposed grant of the General Mandates (including

the Extension Mandate) and the Repurchase Mandate to the

Directors; and (ii) the proposed refreshment of the Scheme

Mandate Limit

‘‘Article(s)’’ or ‘‘Articles

of Association’’

the articles of association of the Company (as amended from

time to time)

‘‘associate(s)’’ has the meaning ascribed to this term under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Company’’ China Wah Yan Healthcare Limited, a company incorporated in

Hong Kong with limited liability and the issued Shares of which

are listed on the main board of the Stock Exchange

‘‘Companies

Ordinance’’

the Companies (Winding up and Miscellaneous Provisions)

Ordinance, Chapter 32 of the Laws of Hong Kong or the

Companies Ordinance, Chapter 622 of the Laws of Hong Kong,

as the case may be

‘‘Directors’’ the directors of the Company

‘‘Extension Mandate’’ the extension of the General Mandates proposed to be granted to

the Directors to the effect that any Shares repurchased under the

Repurchase Mandate will be added to the total number of Shares

which may be allotted and issued under the General Mandates

‘‘General Mandates’’ the general mandates proposed to be granted to the Directors at

the AGM to issue further new Shares not exceeding 20% of the

number of Shares in issue of the Company as at the date of

granting of the General Mandate and together with the extension

under the Extension Mandate

‘‘Group’’ the Company and its subsidiaries
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‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Latest Practicable

Date’’

8 April 2016, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information contained in this circular

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘PRC’’ the People’s Republic of China (for the purpose of this circular,

excluding Hong Kong, the Macau Special Administrative Region

and Taiwan)

‘‘Repurchase Mandate’’ the repurchase mandate proposed to be granted to the Directors

at the AGM to repurchase up to 10% of the number of Shares in

issue of the Company as at the date of granting of the

Repurchase Mandate

‘‘Scheme Mandate

Limit’’

the total number of Shares which may be issued upon exercise of

all options to be granted under the 2014 Share Option Scheme,

which must not in aggregate exceed 10% of the Shares in issue as

at the date of passing of relevant ordinary resolution

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong)

‘‘Share(s)’’ ordinary share(s) of the Company

‘‘Shareholder(s)’’ holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘%’’ per cent.

DEFINITIONS

– 2 –



(Incorporated in Hong Kong with limited liability)

(Stock Code: 648)

Executive Directors:

Mr. Chan Ka Chung (Chairman)

Mr. Cheung Wai Kwan

Mr. Wang Jianguo

Independent non-executive Directors:

Mr. Chan Yee Ping, Michael

Ms. Hu Xuezhen

Mr. Lam Chun Ho

Registered Office:

36th Floor, Times Tower

391–407 Jaffe Road

Wanchai

Hong Kong

14 April 2016

To the Shareholders,

Dear Sir or Madam,

PROPOSED GRANT OF GENERAL MANDATES

TO ISSUE AND REPURCHASE SHARES;

PROPOSED REFRESHMENT OF THE

SCHEME MANDATE LIMIT;

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

At the forthcoming AGM, resolutions will be proposed to seek the approval of

Shareholders for, among other things, (i) the granting of the General Mandates (including

the Extension Mandate) and the Repurchase Mandate to the Directors; and (ii) the

proposed refreshment of the Scheme Mandate Limit.
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The purpose of this circular is to provide you with information relating to the above-

mentioned resolutions to be proposed at the AGM.

2. GENERAL MANDATES AND REPURCHASE MANDATE

At the AGM, the Directors propose to seek the approval of the Shareholders to grant

to the Directors the General Mandates (including the Extension Mandate) and the

Repurchase Mandate.

General Mandates

At the AGM, an ordinary resolution will be proposed such that the Directors be

given unconditional general mandate (i.e. the General Mandate) to allot, issue and deal

with unissued Shares or underlying Shares (other than by way of rights or pursuant to

a share option scheme for employees of the Company or Directors and/or any of its

subsidiaries or pursuant to any scrip dividend scheme or similar arrangements

providing for the allotment and issue of Shares in lieu of whole or part of the dividend

on Shares in accordance with the Articles of Association) or make or grant offers,

agreements, options and warrants which might require the exercise of such power, of

up to 20% of the number of Shares in issue as at the date of granting of the General

Mandates.

In addition, a separate ordinary resolution will be further proposed for the

Extension Mandate to extend the General Mandates which will authorise the Directors

to allot, issue and deal with Shares to the extent of the Shares repurchased pursuant to

the Repurchase Mandate. Details on the Repurchase Mandate are further elaborated

below.

As at the Latest Practicable Date, the Company had an aggregate of 2,612,547,326

Shares in issue. Subject to the passing of the resolution for the approval of the General

Mandates and on the basis that no further Shares will be issued or repurchased

between the Latest Practicable Date and the date of the granting of the General

Mandates, the Company would be allowed to allot, issue and deal with a maximum of

522,509,465 Shares under the General Mandates.

Repurchase Mandate

At the AGM, an ordinary resolution will also be proposed such that the Directors

be given an unconditional general mandate to repurchase Shares (i.e. the Repurchase

Mandate) on the Stock Exchange of an aggregate amount of up to 10% of the number

of Shares in issue as at the date of granting of the Repurchase Mandate.

Subject to the passing of the resolution for the approval of the Repurchase

Mandate and on the basis that no further Shares will be issued or repurchased between

the Latest Practicable Date and the date of the granting of the Repurchase Mandate,

the Company would be allowed under the Repurchase Mandate to repurchase a

maximum of 261,254,732 Shares.
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The General Mandates (including the Extension Mandate) and the Repurchase

Mandate shall continue to be in force during the period from the date of passing of the

resolutions for the approval of the General Mandates (including the Extension

Mandate) and the Repurchase Mandate up to (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 or

the Companies Ordinance to be held; or (iii) the revocation or variation of the General

Mandates (including the Extension Mandate) or the Repurchase Mandate (as the case

may be) by ordinary resolution of the Shareholders in general meeting of the

Company, whichever occurs first.

An explanatory statement in connection with the Repurchase Mandate is set out

in Appendix I to this circular. The explanatory statement contains the requisite

information required under the Listing Rules to be given to the Shareholders to enable

them to make an informed decision on whether to vote for or against the resolution

approving the Repurchase Mandate.

3. REFRESHMENT OF THE SCHEME MANDATE LIMIT

The Company adopted the 2014 Share Option Scheme pursuant to a resolution passed

at the annual general meeting of the Company held on 12 June 2014. Save for the 2014

Share Option Scheme, the Company has no other share option schemes currently in force.

At the extraordinary general meeting held on 6 January 2015, the Scheme Mandate

Limit was refreshed pursuant to an ordinary resolution approved by the Shareholder such

that a total of 111,713,343 Shares (representing 10% of the total number of Shares in issue

at the said extraordinary general meeting of the Company) can be allotted and issued under

the 2014 Share Option Scheme. In June 2015, the Company granted options under the 2014

Share Option Scheme to eligible participants which entitled them to subscribe for a total of

111,713,343 new Shares. As such, the current Scheme Mandate Limit has been fully utilized

and no additional options can be granted under the 2014 Share Option Scheme as at the

Latest Practicable Date.

As at the Latest Practicable Date, the Company had 2,612,547,326 Shares in issue and

had an aggregate of 192,259,481 options outstanding (comprising 21,963,527 options

granted under the 2001 Share Option Scheme and 170,295,954 options granted under the

2014 Share Option Scheme), which entitle the holders of the options under the 2001 Share

Option Scheme and the 2014 Share Option Scheme to subscribe for an aggregate of

192,259,481 Shares (representing approximately 7.36% of the issued Shares as at the Latest

Practicable Date). In view of the fully utilised Scheme Mandate Limit and the increase in

the number of issued Shares since the date approving the refreshment of the Scheme

Mandate Limit, the Company is proposing to put forward a resolution to refresh the

Scheme Mandate Limit so as to provide more flexibility to the Company for purpose of

providing incentives and rewards to the eligible participants for the continuous contribution

to the development of the Group.
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Assuming that there is no change in the number of issued Shares during the period

from the Latest Practicable Date and up to the date of the AGM, and based on the

2,612,547,326 Shares in issue as at the Latest Practicable Date, upon approval of the

refreshment of the Scheme Mandate Limit, the Directors will be authorised to issue options

under the 2014 Share Option Scheme to allow eligible participants to subscribe for a total of

261,254,732 Shares, representing 10% of the total number of Shares in issue as at the Latest

Practicable Date.

The refreshment of the Scheme Mandate Limit is conditional upon:

1. the passing by the Shareholders of an ordinary resolution at the general meeting

of the Company to approve, among other things, the refreshment of the Scheme

Mandate Limit; and

2. the Listing Committee of the Stock Exchange granting the listing of, and

permission to deal in, 10% of the Shares in issue at the date of approval of the

refreshment of the Scheme Mandate Limit which may be issued pursuant to the

exercise of options to be granted under the 2014 Share Option Scheme.

Application will be made to the Listing Committee of the Stock Exchange for the grant

of the listing of, and the permission to deal in, 10% of the Shares which may be issued

pursuant to the exercise of options to be granted under the 2014 Share Option Scheme

under the refreshed 2014 Scheme Mandate Limit.

4. AGM

A notice convening the AGM to be held at Suites 903–905, 9/F, Shui On Centre, 6-8

Harbour Road, Wanchai, Hong Kong on Wednesday, 18 May 2016 at 3 : 30 p.m. is set out

on pages 11 to 15 of this circular. Resolutions will be proposed at the AGM to approve,

among other things, (i) the proposed grant of the General Mandates (including the

Extension Mandate) and the Repurchase Mandate to the Directors; and (ii) the proposed

refreshment of Scheme Mandate Limit.

A form of proxy for use at the AGM is enclosed with this circular and such form of

proxy is also published at the websites of the Stock Exchange at www.hkex.com.hk and the

Company at www.chinawahyan.com. Whether or not you are able to attend the AGM, you

are requested to complete the accompanying form of proxy in accordance with the

instructions printed thereon and deposit the same at the office of the Company at 36th

Floor, Times Tower, 391–407 Jaffe Road, Wanchai, Hong Kong as soon as possible and in

any event not less than 48 hours before the time appointed for the holding of the AGM or

any adjournment thereof. Completion and return of the form of proxy will not preclude you

from attending and voting in person at the AGM or any adjournment thereof should you so

wish, and in such event, the instrument appointing a proxy shall be deemed revoked.

All the resolutions proposed to be approved at the AGM will be taken by poll and an

announcement will be made by the Company after the AGM on the results of the AGM.
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5. 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.

6. RECOMMENDATION

Based on the above, the Directors consider that (i) the proposed grant of the General

Mandates (including the Extension Mandate) and the Repurchase Mandate; and (ii) the

proposed refreshment of the Scheme Mandate Limit are in the interests of the Company and

the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to

vote in favour of the relevant resolutions to be proposed at the AGM.

7. GENERAL

To the best of the Directors’ knowledge, information and belief, having made all

reasonable enquiries, no Shareholder has a material interest in the resolutions to be

proposed at the AGM and no Shareholder is required to abstain from voting on any

resolutions to be proposed at the AGM.

Yours faithfully

For and on behalf of the Board of

China Wah Yan Healthcare Limited

Chan Ka Chung

Chairman
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide requisite information to you for your consideration of the Repurchase Mandate.

1. REPURCHASE OF SECURITIES FROM CONNECTED PARTIES

As at the Latest Practicable Date, no connected persons (as defined in the Listing

Rules) of the Company has notified the Company that they have a present intention to sell

any Shares to the Company or have undertaken not to sell any of the Shares held by them to

the Company in the event that the Repurchase Mandate is passed.

2. NUMBER OF SHARES WHICH MAY BE REPURCHASED

As at the Latest Practicable Date, the Company has 2,612,547,326 Shares in issue.

Subject to the passing of the proposed resolution for the approval of the Repurchase

Mandate and on the basis that no further Shares will be issued or repurchased by the

Company from the Latest Practicable Date up to the date of the AGM, the Company will be

allowed to repurchase a maximum of 261,254,732 Shares under the Repurchase Mandate,

representing approximately 10% of the issued share capital of the Company as at the Latest

Practicable Date.

3. REASONS FOR THE REPURCHASE MANDATE

The Directors believe that the Repurchase Mandate is in the interests of the Company

and the Shareholders as a whole. An exercise of the Repurchase Mandate may, depending

on market conditions and funding arrangements at the time, will lead to an enhancement of

the net assets per Share and/or earnings per Share and will only be made when the Directors

believe that a repurchase will benefit the Company and its shareholders as a whole.

4. FUNDING OF REPURCHASES

Repurchases would be funded entirely from the Company’s available cash flow or

working capital facilities which will be funds legally available under the laws of Hong Kong

and the Articles of Association for such purpose.

An exercise of the Repurchase Mandate in full may have a material adverse impact on

the working capital and gearing position of the Company compared with those as at 31

December 2015, being the date of its latest published audited consolidated accounts. The

Directors do not, however, intend to make any repurchase in circumstances that would have

a material adverse impact on the working capital or gearing position of the Company.
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5. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange

in each of the previous twelve calendar months immediately prior to the Latest Practicable

Date were as follows:

Highest Lowest

HK$ HK$

2015

April 0.380 0.209

May 0.470 0.305

June 0.445 0.211

July 0.275 0.110

August 0.216 0.128

September 0.158 0.121

October 0.157 0.131

November 0.163 0.129

December 0.142 0.115

2016

January 0.123 0.080

February 0.123 0.090

March 0.114 0.094

April (up to the Latest Practicable Date) 0.100 0.091

Source: the Stock Exchange.

6. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

None of the Directors or, to the best of their knowledge, having made all reasonable

enquiries, their close associates (as defined in the Listing Rules), have any present intention

to sell any Shares to the Company or its subsidiaries if the Repurchase Mandate is approved

at the AGM.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the powers of the Company to make repurchases pursuant to

the Repurchase Mandate in accordance with the Listing Rules and applicable laws of Hong

Kong.

7. TAKEOVERS CODE IMPLICATIONS

If a Shareholder’s proportionate interest in the voting rights of the Company increases

on the Company exercising its powers to repurchase Shares pursuant to the Repurchase

Mandate, 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

could obtain or consolidate control of the Company and become obliged to make a

mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.
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As at the Latest Practicable Date, to the best knowledge of the Company, the following

person is deemed to be interested in more than 10% of the Shares then in issue. In the event

that the Directors should exercise in full the power to repurchase Shares under the

Repurchase Mandate grant, the total interest of such Shareholder in the Shares would be

increased to approximately the percentage set out in the last column as follows.

Name

Number of

Shares

Number of

underlying

Shares

Percentage holding

based on the total

number of Shares

in issue as at

the Latest

Practicable Date

Percentage

holding based

on a fully

diluted basis

Approximate

percentage of

shareholder if

the Repurchase

Mandate is

exercised in full

(Note 1) (Note 3)

Mr. Chan Ka Chung

(‘‘Mr. Chan’’)

101,250,000 377,576,062

(Note 1)

18.33%

(Note 2)

16.01%

(Note 3)

17.79%

Note 1 : representing the aggregate of (i) Mr. Chan’s deemed interest in respect of the 365,756,625 Shares

that can be allotted and issue upon exercise of the exercise right attached to the call option which

may be issued by the Company as at the Latest Practicable Date whereby the grantee of the said

call option is an investment company wholly-owned by Mr. Chan and (ii)11,819,437 options

granted to him under the 2014 Share Option Scheme. However, the said call option has not been

granted by the Company as at the Latest Practicable Date.

Note 2 : based on the total 2,612,547,326 Shares in issue as at the Latest Practicable Date.

Note 3 : based on the total 2,612,547,326 Shares in issue as at the Latest Practicable Date as enlarged by

the additional 377,576,062 Shares that can be issued and allotted by the Company upon the full

exercise of call option and options granted to Mr. Chan under the 2014 Share Option Scheme as

mentioned in Note 1 above.

On the basis of the current shareholdings of above Shareholder, an exercise of the

Repurchase Mandate in full will not result in the aforesaid Shareholder becoming obliged to

make a mandatory offer under Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, the Directors have no intention to exercise the

Repurchase Mandate to such an extent that will result in a requirement of the above

Shareholder, or any other persons to make a general offer under the Takeovers Code or the

number of Shares in the hands of public falling below the prescribed minimum percentage

of 25%.

8. SHARES REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether on the Stock Exchange or

otherwise) during the previous six months immediately prior to the Latest Practicable Date.
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(Incorporated in Hong Kong with limited liability)

(Stock Code: 648)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of China Wah Yan

Healthcare Limited (the ‘‘Company’’) will be held at Suites 903–905, 9/F, Shui On Centre, 6–

8 Harbour Road, Wanchai, Hong Kong on Wednesday, 18 May 2016 at 3 : 30 p.m. for the

following purposes:

AS ORDINARY BUSINESSES:

1. To receive and consider the audited consolidated financial statements and the

reports of the directors (the ‘‘Directors’’) and auditors of the Company for the

year ended 31 December 2015;

2. To authorise the Board to fix the Directors’ remuneration;

3. To re-appoint HLB Hodgson Impey Cheng Limited as the auditors of the

Company and to authorise the board of Directors to fix their remuneration;

AS ORDINARY RESOLUTIONS

4. To, as special business, consider and, if thought fit, pass the following resolution

as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) below, pursuant to The Rules (the ‘‘Listing Rules’’)

Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited (the ‘‘Stock Exchange’’), the exercise by the Directors during the

Relevant Period (as defined below) of all the powers of the Company to allot,

issue and deal with unissued shares of the Company (the ‘‘Shares’’) and to

make or grant offers, agreements and options, including warrants to

subscribe for Shares, which might require the exercise of such powers be

and the same is hereby generally and unconditionally approved;

NOTICE OF AGM
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(b) the approval in paragraph (a) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements and options which

might require the exercise of such powers after the end of the Relevant

Period;

(c) the total number of Shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise)

by the Directors pursuant to the approval in paragraph (a) above, otherwise

than pursuant to (i) a Rights Issue (as defined below); or (ii) the exercise of

any options granted under the share option scheme of the Company from

time to time; or (iii) any scrip dividend or similar arrangements providing for

the allotment and issue of Shares in lieu of the whole or part of a dividend on

Shares in accordance with the articles of association of the Company in force

from time to time; or (iv) any issue of Shares upon the exercise of rights of

subscription or conversion under the terms of any warrants of the Company

or any securities which are convertible into Shares, shall not exceed the

aggregate of:

(aa) 20 per cent. of the number of the Shares in issue on the date of the

passing of this resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of

the shareholders of the Company) the number of Shares repurchased by

the Company subsequent to the passing of this resolution (up to a

maximum equivalent to 10 per cent. of the total number of Shares in

issue on the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited

accordingly; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the 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, the Companies Ordinance (Chapter 622 of the Laws of Hong

Kong) (the ‘‘Companies Ordinance’’) or any applicable laws to be held;

and

(iii) the passing of an ordinary resolution by the shareholders of the

Company in general meeting revoking or varying the authority given to

the Directors by this resolution;

NOTICE OF AGM
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‘‘Rights Issue’’ means an offer of Shares, or offer or issue of warrants, options

or other securities giving rights to subscribe for Shares open for a period

fixed by the Directors to holders of Shares on the register on a fixed record

date in proportion to their then holdings of Shares (subject to such exclusion

or other arrangements as the Directors may deem necessary or expedient in

relation to fractional entitlements, or having regard to any restrictions or

obligations under the laws of, or the requirements of, or the expense or delay

which may be involved in determining the existence or extent of any

restrictions or obligations under the laws of, or the requirements of, any

jurisdiction outside Hong Kong or any recognised regulatory body or any

stock exchange outside Hong Kong).’’

5. To, as special business, consider and, if thought fit, pass the following resolution

as an ordinary resolution:

‘‘THAT:

(a) the exercise by the Directors during the Relevant Period (as defined below) of

all powers of the Company to purchase the Shares on the Stock Exchange or

any other stock exchange on which the Shares may be listed and recognised

by the Securities and Futures Commission and the Stock Exchange for such

purpose, and otherwise in accordance with the rules and regulations of the

Securities and Futures Commission, the Stock Exchange, the Companies

Ordinance and all other applicable laws in this regard, be and the same is

hereby generally and unconditionally approved;

(b) the aggregate number of Shares which may be purchased by the Company

pursuant to the approval in paragraph (a) during the Relevant Period shall

not exceed 10 per cent. of the total number of Shares in issue as at the date of

the passing of this resolution and the authority pursuant to paragraph (a) of

this resolution shall be limited accordingly; and

(c) for the purposes of this resolution, ‘‘Relevant Period’’ means the period from

the date of the 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, the Companies Ordinance or any applicable laws to be held;

and

(iii) the passing of an ordinary resolution by the shareholders of the

Company in general meeting revoking or varying the authority given to

the Directors by this resolution.’’

NOTICE OF AGM
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6. To, as special business, consider and, if thought fit, pass the following resolution

as an ordinary resolution:

‘‘THAT the Directors be and they are hereby authorised to exercise the authority

referred to in paragraph (a) of resolution no. 4 above in respect of the number of

Shares referred to in sub-paragraph (bb) of paragraph (c) of such resolution.’’

7. To, as special business, consider and, if thought fit, pass the following resolution

as an ordinary resolution:

‘‘THAT, subject to and conditional upon the Listing Committee of The Stock

Exchange of Hong Kong Limited granting listing of, and permission to deal in,

any Shares to be issued pursuant to the exercise of options which may be granted

under the Refreshed Limit (as defined below), the renewing and refreshing of the

limit in respect of the aggregate number of Shares of the Scheme (as defined

below) which may be issued upon exercise of options to be granted under the share

option scheme adopted by the Company on 12 June 2014 (the ‘‘Scheme’’) and any

other share option scheme(s) of the Company, be and is hereby approved so that

the aggregate number of Shares which may be allotted and issued pursuant to the

grant or exercise of the options under the Scheme (excluding options previously

granted, outstanding, cancelled, lapsed or exercise) and any other share option

scheme(s) of the Company shall not exceed 10% of the number of Shares in issue

as at the date of passing of this resolution (the ‘‘Refreshed Limit’’) and that the

Directors be and are hereby authorized, from time to time, to offer or grant

options pursuant to the Scheme subject to the Refreshed Limit and to exercise all

powers of the Company to allot, issue and deal with Shares upon the exercise of

any such options and to do such acts and execute such documents for or incidental

to such purpose.’’

For and on behalf of

the board of Directors of

China Wah Yan Healthcare Limited

Chan Ka Chung

Chairman

Hong Kong, 14 April 2016

Registered office:

36th Floor, Times Tower

391–407 Jaffe Road

Wanchai, Hong Kong
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Notes:

1. A member entitled to attend and vote at the annual general meeting convened by the above notice is

entitled to appoint one or more proxy to attend and, subject to the provisions of the articles of association

of the Company, to vote on his behalf. A proxy need not be a member of the Company but must be present

in person at the annual general meeting to represent the member. If more than one proxy is so appointed,

the appointment shall specify the number and class of Shares in respect of which each such proxy is so

appointed.

2. In order to be valid, the form of proxy must be deposited together with a power of attorney or other

authority, if any, under which it is signed or a certified copy of that power or authority, at the office of the

Company at 36th Floor, Times Tower, 391–407 Jaffe Road, Wanchai, Hong Kong not less than 48 hours

before the time for holding the annual general meeting or any adjournment thereof. Completion and

return of a form of proxy will not preclude a shareholder of the Company from attending in person and

voting at the annual general meeting or any adjournment thereof, should he/she/it so wish, and in such

event, the instrument appointing a proxy shall be deemed revoked.

3. Where there are joint holders of any share of the Company, any one of such joint holders may vote at the

meeting, either personally or by proxy, in respect of such share as if he/she/it was solely entitled thereto,

but if more than one of such joint holders be present at the meeting personally or by proxy, that one of the

said persons so present whose name stands first on the Register of Members of the Company in respect of

such share shall alone be entitled to vote in respect thereof.
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