


IMPORTANT: If you are in any doubt about any of the contents of this Prospectus, you should obtgin
independent professional advice.
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Wenzhou Kangning Hospital Co., Ltd.
]Ept<ép..b"®!
(a joint stock limited company incorporated in the Peoplees Republic of China with limited liability)

GLOBAL OFFERING
Number of Offer Shares under the Global Offering

17,600,000 H Shares (subject to adjustment and the
Over-allotment Option)
Number of Hong Kong Offer Shares : 1,760,000 H Shares (subject to adjustment)
Number of International Offer Shares 15,840,000 H Shares (subject to adjustment and the
Over-allotment Option)
Maximum Offer Price : HK$38.7 per H Share, plus brokerage of 1%,
SFC transaction levy of 0.0027%, and Stock
Exchange trading fee of 0.005% (payable in
full on application in Hong Kong dollars and
subject to refund on final pricing)
Nominal value : RMB1.00 per H Share
Stock code : 2120

Joint Sponsors
(in alphabetical order)



EXPECTED TIMETABLE

The Company will issue an announcement in Hong Kong to be published in the Sputh
China Morning Post (in English) and the Hong Kong Economic Times (in Chinese) if there |s
any change in the following expected timetabte of the Hong Kong Public Offering.

Latest time to complete electronic applications under
White Form elPO service through the
designated website avww.eipo.com.hi’ ... ... .. ... ... L. 11:30 a.m. on
Friday, November 13, 2015

Application lists of the Hong Kong Public Offering open® .. .............. 11:45 a.m. on
Friday, November 13, 2015

Latest time to lodge WHITE and YELLOW Application Forms ............ 12:00 noon on
Friday, November 13, 2015

Latest time to give electronic application instructionso HKSCC™® . ... ... ... 12:00 noon on
Friday, November 13, 2015

Latest time to complete payment forwhite Form elPO
applications by effecting internet banking transfer(s) or
PPS payment transfer(s). . . ... 12:00 noon on
Friday, November 13, 2015

Application lists of the Hong Kong Public Offeringclose ................. 12:00 noon on
Friday, November 13, 2015

Expected Price Determination Daté® .. .................... Friday, November 13, 2015
Announcement of:
€ the Offer Price;
€ the indication of the level of interest in the International Offering;
€ the indication of the level of interest in the Hong Kong Public Offering; and
€ the basis of allocation of the Hong Kong Offer Shares,
to be published in the South China Morning Post (in English)
and the Hong Kong Economic Times (in Chinese) and

on the website of the Stock Exchange atvww.hkexnews.hk
and our Company at www.knhosp.cf’ on or before ......... Thursday, November 19, 2015

Results of allocations in the Hong Kong Public
Offering (with successful applicantse identification
document numbers, where appropriate) to be available
through a variety of channels (see the section headed
*How to Apply for the Hong Kong Offer SharesZ) from . ... Thursday, November 19, 2015



EXPECTED TIMETABLE

Results of allocations in the Hong Kong Public
Offering will be available at www.iporesults.com.hk
with a esearch by IDZ function from ................... Thursday, November 19, 2015

Despatch of H Share certificates on or before. . ............ Thursday, November 19, 2015

and/or White Form e-Refund payment instructions

and/or refund cheques (if applicable) on or before?® . Thursday, November 19, 2015

Dealings in H Shares on the Stock Exchange

expected to COMMENCE ON. ... ...ttt Fiday, November 20, 2015

Notes:

1)
(2

(3

4

(5)

(6)
)

(8)

All times refer to Hong Kong local time. Details of the structure of the Global Offering, including its
conditions, are set out in the section headed sStructure of the Global OfferingZ in this Prospectus.

You will not be permitted to submit your application through the designated website atvww.eipo.com.hlafter
11:30 a.m. on the last day for submitting applications. If you have already submitted your application and
obtained an application reference number from the designated website at or before 11:30 a.m., you will be
permitted to continue the application process (by completing payment of application monies) until 12:00 noon
on the last day for submitting applications, when the application lists close.

If there is a tropical cyclone warning signal number 8 or above, or a sblackZ rainstorm warning at any time
between 9:00 a.m. and 12:00 noon on Friday, November 13, 2015, the application lists will not open on that
day. See *How to apply for the Hong Kong Offer Shares ,, 10. Effect of bad weather on the opening of the
application lists.Z If the application lists do not open and close on Friday, November 13, 2015, the dates
mentioned in this section sExpected TimetableZ may be affected. An announcement will be made by us in such
event.

Applicants who apply for Hong Kong Offer Shares by giving electronic application instructiongo HKSCC
should refer to the section *How to Apply for the Hong Kong Offer Shares , 6. Applying by giving electronic
application instructionsto HKSCC via CCASSZ in this Prospectus.

We expect to determine the Offer Price by agreement with the Joint Global Coordinators (on behalf of the
Underwriters) on the Price Determination Date. The Price Determination Date is expected to be on or around
Friday, November 13, 2015 and, in any event, not later than Monday, November 16, 2015. If, for any reason,
the Offer Price is not agreed among the Joint Global Coordinators (on behalf of the Underwriters) and us by
Monday, November 16, 2015, the Hong Kong Public Offering and the International Offering will not proceed.
The website, and all of the information contained on the website, does not form part of this Prospectus.

H Share certificates for the Hong Kong Offer Shares will only become valid certificates of title provided that
(i) the Global Offering has become unconditional in all respects, and (ii) neither of the Underwriting
Agreements has been terminated in accordance with its terms, which is scheduled to be at around 8:00 a.m. on
Friday, November 20, 2015. Investors who trade H Shares on the basis of publicly available allocation details
before the receipt of H Share certificates or before the H Share certificates becoming valid certificates of title
do so entirely at their own risk.

e-Refund payment instructions/refund cheques will be issued in respect of wholly or partially unsuccessful
applications, and also in respect of successful applications if the Offer Price is less than the price payable on
application. Part of the applicantss Hong Kong identity card number or passport number, or, if the application

is made by joint applicants, part of the Hong Kong identity card number or passport number of the
first-named applicant, provided by the applicant(s), may be printed on the refund cheque, if any. Such data
would also be transferred to a third party for refund purposes. Banks may require verification of an
applicantes Hong Kong identity card number or passport number before cashing the refund cheque. Inaccurate
completion of an applicantss Hong Kong identity card number or passport number may lead to delay in
encashment of, or may invalidate, the refund cheque.

You should read carefully the sections entitled «UnderwritingZ, *How to Apply for the

Hong Kong Offer SharesZ, and Structure of the Global OfferingZ in this Prospectus, for
details relating to the structure and conditions of the Global Offering, how to apply for Hong
Kong Offer Shares and the expected timetable, including, among other things, conditions,
effect of bad weather and the despatch of refund cheques and H Share certificates.
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IMPORTANT NOTE TO INVESTORS

We have issued this Prospectus solely in connection with the Hong Kong Public Offe
and the Hong Kong Offer Shares, and it does not constitute an offer to sell or a solicitation
an offer to buy any security other than the Hong Kong Offer Shares offered by this Prosped
pursuant to the Hong Kong Public Offering. This Prospectus may not be used for the purp
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of, and does not constitute, an offer or invitation in any other jurisdiction or in any other

circumstances. We have taken no action to permit a public offering of the Offer Shares in
jurisdiction other than Hong Kong, and we have taken no action to permit the distribution
this Prospectus in any jurisdiction other than Hong Kong. The distribution of this Prospec
and the offering and sale of the Offer Shares in other jurisdictions are subject to restricti
and may not be made except as permitted under the applicable securities laws of
jurisdictions pursuant to registration with or authorization by the relevant securiti
regulatory authorities or an exemption therefrom.
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You should rely only on the information contained in this Prospectus and the Application

Forms to make your investment decision. We have not authorized anyone to provide you
information that is different from what is contained in this Prospectus. Any information
representation not made in this Prospectus must not be relied on by you as having
authorized by us, the Joint Global Coordinators, the Joint Sponsors, the Joint Bookrunn
any of the Underwriters, any of their respective directors, agents, employees or advisor
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any other person or party involved in the Global Offering. Information contained on the

website at www.knhosp.cn does not form part of this Prospectus.
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Revenue by Healthcare Facility
The table below sets forth, for the periods indicated, a breakdown of our revenue by

healthcare facility™™®:

For the year ended December 31,

For the six months ended June 30,

2012 2013 2014 2014 2015
% of % of % of % of % of
Revenue Amount  total Amount total Amount total Amount total Amount total
RMB+000 % RMB+000 % RMB+000 % RMB+000 % RMB+000 %
) (unaudited)
Wenzhou Kangning
Hospital . . . . . 152,113 89.1 175,787 77.7 215,918 729 101,722 73.9 110,644 68.8
Qingtian Kangning
Hospital . . . . . 7,575 4.4 11,026 4.9 13,895 4.7 7,009 5.1 7,432 4.6
Cangnan Kangning
Hospital . . . . . 5,100 3.0 20,651 9.1 31,039 10.5 13,611 9.9 19,319 12.0
Yongjia Kangning
Hospital . . . . . 11,012 4.8 18,178 6.1 8,421 6.1 11,207 7.0
Yueqing Kangning
Hospital . . . . . 252 01 6,972 2.3 2,070 1.5 6,567 4.1
Pingyang
Changgeng
Ward® ... .. 6,025 35 7,635 34 10,294 35 4,762 35 5,574 35
Total revenue. . . . 170,813 100.0 226,363 100.0 296,296 100.0 137,595 100.0 160,743 100.0

Notes:

1)

We commenced operations at Yanjiao Furen Hospital and Chengdu Renyi Ward in April 2015, both of



SUMMARY

For the year ended December 31, For the six months ended June 30,
2012 2013 2014 2014 2015
% of % of % of % of % of
Amount total Amount total Amount total Amount total Amount total
RMB-000, RMB+000, RMB-000, RMB-000, RMB+000,
except except except except except
percentages % percentages % percentages % percentages % percentages %
(unaudited)
Gross profit margin
Treatment and
general
healthcare
services . . . . 36.3% 42.1% 45.0% 48.2% 47.3%
Pharmaceutical
sales. . . . .. 26.5% 25.1% 17.1% 11.1% 18.3%
Ancillary hospital
services . . . . 59.9% 57.6% 54.5% 38.3% 34.5%
Management
service fees . . 76.9% 78.1% 75.3% 73.1% 75.1%
Overall . .. ... 34.6% 38.4% 38.8% 39.4% 40.6%

The gross profit margin of our treatment and general healthcare services increased from
2012 to 2013 primarily due to the diversification of our service portfolio to provide more
differentiated and personalized treatment services, and further increased from 2013 to 2014
primarily due to our election for certain healthcare facilities to join a government-led pricing
regime that permitted higher pricing for insurance-reimbursable healthcare services in
exchange for selling pharmaceuticals at the procurement bidding price of public hospitals. As
a result of such pricing regime, our gross profit margin for pharmaceutical sales decreased
over the same period. In particular, after our election to join such pricing regime, we
continued to derive gross profits through pharmaceutical sales based on the difference
between the procurement price we negotiate with our pharmaceutical suppliers and our sales
price set in line with the procurement bidding price for public hospitals. Our gross profit
margin on pharmaceutical sales increased in the six months ended June 30, 2015 compared to
the six months ended June 30, 2014, primarily due to the further consolidation of our
pharmaceutical procurement towards major suppliers such as Sinopharm, which resulted in
more cost efficient procurement.

Summary Consolidated Balance Sheets

As of December 31, As of June 30,
2012 2013 2014 2015
RMB+000
Non-currentassets. ............. 100,438 140,676 201,783 365,246
Currentassets. ................. 126,229 165,003 170,556 207,488
Current liabilities ............... 195,037 69,772 84,405 106,327
Net current (liabilities)/assets. . . . .. (68,808) 95,231 86,151 101,161
Total assets less current liabilities .. 31,630 235,907 287,934 466,407
Non-current liabilities ........... 7,564 27,046 26,844 114,612
Totalequity .. .................. 24,066 208,861 261,090 351,795



Summary of Consolidated Statements of Cash Flows

For the year ended December 31,

For the six months
ended June 30,

2012 2013 2014 2014 2015
RMB+000

Net cash from/used in operating

activities .. .............. 22,608 37,078 33,328 2,334 (14,018)
Net cash used in investing

activities . . .. ... ... (39,315) (12,885) (60,663) (21,957) (60,982)
Net cash from/used in financing

activities . ... ... ... .. 18,007 23,751 (2,977) 77,553
Cash and cash equivalents at

beginning

of theyear .............. 18,339 19,639 67,583 67,583 37,271
Net increase/decrease in cash

and cash equivalents. . ... .. 1,300 47,944 (30,312) (19,623) 2,553
Cash and cash equivalents at the

endof theyear ........... 19,639 67,583 37,271 47,960 39,824

Note:

(1) We had net cash used in operating activities for the six months ended June 30, 2015, primarily due to the
increase in trade and other receivables of RMB52.3 million as a result of (i) increased treatment volume
attributable to the continued expansion and scaling up of our network operations and (ii) our prepayments for
rental expenses relating to the Lougiao Medical Area of Wenzhou Kangning Hospital partially offset by a
decrease in amounts due from related parties of RMB12.6 million as a result of the settlement of amounts due

from Pingyang Changgeng Hospital.

Key Financial Ratios




RISK FACTORS

Our business is subject to a number of risks as set forth in the *Risk FactorsZ section inthis Prospe:

invest in the H Shares. Some of the major risk factors we face include, among others: (i) we

conduct our business in a heavily regulated industry, in particular with respect to Grade A

Class Ill hospitals such as our Wenzhou Kangning Hospital, and cannot assure you that we

will be able to obtain or renew the various licenses, permits, approvals and certificates

required for our operations; (ii) certain of our medical services and pharmaceuticals are

effectively subject to regulatory price controls due to medical insurance reimbursement caps

and our policies to voluntarily participate in restrictive pricing policies, which may reduce our

profitability; (iii)) changes in Chinaess regulatory regime for the healthcare industry,

particularly with respect to public medical insurance programs or healthcare reform policies,

could have a material adverse effect on our business; (iv) we derive a significant portion of our

revenue from services and products provided to patients covered in part by public medical

insurance, and any non-payment or delayed payment from insurance programs as a result of

disputes, changes in insurance policies or any other reason may adversely affect our earnings

and cash flow; (v) we experience a long collection cycle on our trade receivables due to our

reliance on public medical insurance to settle a significant portion of our medical bill

payments, and face collection risks with respect to uninsured and underinsured patients, both

of which may exert pressure on our cash flow; and (vi) our performance depends on our ability

to recruit and retain quality doctors and other medical staff, and competition for such

professionals may be intense and adversely affect our labor costs. REGULATORY COMPLIANCE AND
We have historically had incidents of non-compliance with PRC laws and regulations. Forexample, our
compliance with applicable environmental protection verification and/or fire safety
verification requirements prior to the commencement of operations. We are in the process of
completing fire safety verification and environmental protection verification procedures for
Qingtian Kangning Hospital, and expect to be able to rectify such non-compliances by the
first quarter of 2016. With respect to Cangnan Kangning Hospital, we have adopted plans to
relocate the hospital to another location in Cangnan County, and as of the Latest Practicable
Date, were in the process of identifying suitable land for relocation. We do not expect to
experience any material adverse effect on our business, financial condition and results of
operations due to such relocation. In addition, we were not in full compliance with social



SUMMARY

Pre-IPO Investments

We received (i) from Defu Fund, RMB90.5 million in May 2013 and RMB55.1 million in
March 2015, (ii) from Beijing CDH Weixin, RMB35.1 million in May 2013 and RMB13.7
million in March 2015 and (iii) from Beijing CDH Weisen, RMB24.4 million in May 2013 and
RMB9.6 million in March 2015. Following the above Pre-IPO Investments, Defu Fund,
Beijing CDH Weixin and Beijing CDH Weisen held 29.14%, 7.27% and 5.05% equity interest
in our Company, respectively. We used the proceeds from the Pre-IPO Investments primarily
for capital increase, with the remaining being included in the capital reserve. See «Our History
and Corporate Structure ,, Pre-IPO Investments.Z

DIVIDENDS AND DIVIDEND POLICY

We did not pay any dividends in the three years ended December 31, 2012, 2013 and 2014
and the six months ended June 30, 2015. We declared a dividend of RMB18.5 million on May
11, 2015, which was subsequently paid on July 23, 2015. The payment and the amount of any
future dividends will be at the discretion of our Directors and will depend upon various
factors, such as our future operations and earnings, capital requirements and surplus, general
financial condition, debt covenants and other factors that our Directors deem relevant. We do
not have a fixed dividend payout ratio.

PRC laws require that dividends be paid only out of the net profit calculated according to
PRC accounting principles. We and our subsidiaries are required under the PRC Company
Law to appropriate 10% of our after-tax profit, as determined in accordance with the PRC
accounting rules and regulations, to the statutory surplus reserve fund until the reserve
balance reaches 50% of the registered capital. PRC laws also require our subsidiaries in the
PRC to set aside part of their net profit as statutory reserves, which are not available for
distribution as cash dividends. Distributions may also be restricted if we or any of our
subsidiaries incur debt or losses or in accordance with any restrictive covenants in bank credit
facilities, convertible bond instrument or other agreements that we or our subsidiaries may
enter into in the future.

GLOBAL OFFERING STATISTICS

Offer size: 17.6 million H Shares

Offering structure: 10% Hong Kong Public Offering (subject to adjustment)
and 90% International Offering (subject to adjustment
and the Over-allotment Option)

Over-allotment Option: up to 15% of the number of Offer Shares initially
available under the Global Offering
Offer Price for H Share: HK$32.1 to HK$38.7 per Offer Share

Based on an Offer Based on an Offer
Price of HK$32.1  Price of HK$38.7

HK$2,259.8 HK$2,724.5

Market capitalization™® . ......... .. e million million
Unaudited pro forma adjusted net tangible assets
per H Sharé?® . ... HK$11.59 HK$13.18
Notes
(1) Calculation based on 17,600,000 H Shares expected to be issued and outstanding following the Global
Offering.

(2) The pro forma adjusted net tangible assets per H Share is calculated after the adjustments referred to in the
section headed sFinancial Information , Unaudited Pro Forma Statement of Adjusted Net Tangible Assets
of Our Group.Z

(3) No adjustment has been made to reflect any transactions we entered into subsequent to June 30, 2015.

LISTING EXPENSES

The total estimated listing expenses in relation to the Global Offering are expected to be
RMB55.3 million (based on the mid-point of our indicative price range for the Global
Offering and assuming that the Over-allotment Option is not exercised), of which RMB50.2
million will be deducted from gross proceeds from the Global Offering and accounted for as a
deduction from equity and RMB5.1 million will be recorded in our consolidated statement of
comprehensive income for the year ending December 31, 2015.

.. 10 ...



FUTURE PLANS AND USE OF PROCEEDS

We estimate that we will receive net proceeds from the Global Offering of approximately
HK$555.2 million (assuming the Over-allotment Option is not exercised and an Offer Price of
HK$35.4 per H Share, being the mid-point of the proposed Offer Price range stated in this
Prospectus), after deducting the underwriting fees and commissions and estimated expenses
payable by us in relation to the Global Offering. We intend to use these net proceeds for the

following purposes:
€ Approximately 50% or HK$277.6 million will be used to expand and ramp up our
healthcare facility network and operating capacity, including with respect to both
our existing and future pipeline facilities, by leveraging our diversified expansion
model in regions with underserved demand for psychiatric healthcare services. As of
the Latest Practicable Date, except as otherwise disclosed in the section headed






DEFINITIONS

*BoardZ

*Board of SupervisorsZ

*Business DayZ or *business dayZ

*CAGRZ

«Cangnan KangningZ or
«Cangnan Kangning HospitalZ

*CCASSZ

*CCASS Clearing ParticipantZ

*CCASS Custodian ParticipantZ

*CCASS Investor ParticipantZ

*CCASS ParticipantZ

«Chengdu Renyi HospitalZ

«Chengdu Renyi WardZ

«ChinaZ or *PRCZ

«close associate(s)Z

the board of Directors
the board of Supervisors

any day (other than a Saturday, Sunday and public
holiday in Hong Kong) on which banks in Hong Kong
are generally open for normal banking business

compound annual growth rate

Cangnan Kangning Hospital Co., Ltd. (eIpt<éPp
"®! ), a company established in the PRC with limited
liability on June 15, 2012, one of our wholly-owned
subsidiaries

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or general clearing participant

a person admitted to participate in CCASS as a
custodian participant

a person admitted to participate in CCASS as an
investor participant who may be an individual or joint
individuals or a corporation

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

Chengdu Renyi Hospital Company Limited (O C S <
ép"®! ), an independent third party established in
the PRC on June 29, 2010 as Chengdu Jihong Hospital
Company Limited (OCo6f<ép"®! ) and which
changed to its current name on July 28, 2015. For the
purposes of this Prospectus, Chengdu Renyi Hospital is
assumed to have operated under its current name
throughout its existence

the psychiatric healthcare department of Chengdu Renyi
Hospital

the Peopless Republic of China excluding, for the
purpose of this Prospectus only, Hong Kong, the Macau

Special Administrative Region and Taiwan

has the meaning ascribed thereto under the Listing Rules

.13 ..



DEFINITIONS

«Companies OrdinanceZ

Companies (Winding Up and
Miscellaneous Provisions)
OrdinanceZ

«CompanyZ, <our CompanyZ,
«the CompanyZ, sweZ or eusZ

sconnected person(s)Z

«Controlling Shareholder(s)Z

*CSRCZ

eDefu FundZ

*Director(s)Z

eDomestic SharesZ

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) as amended, supplemented or otherwise
modified from time to time

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong) as amended, supplemented or otherwise modified
from time to time

Wenzhou Kangning Hospital Co., Ltd. (]JEpt<ép

... P"®!), previously known as Wenzhou Kangning
Mental Convalescent Hospital (JE9plZZpB<

&), Wenzhou Kangning Hospital (JEpt<é& ) and
Wenzhou Kangning Hospital Limited (]Epl<éb
"®! ), which was established as a joint stock
cooperative enterprise on February 7, 1996 and
subsequently converted into a limited liability company
in December 2011. On October 15, 2014, it was
converted into a joint stock company established under
the laws of the PRC with limited liability, and if the
context requires, it also includes its predecessor

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed under the Listing Rules and in
this context, refers to Mr. Guan Weili (M m) and Ms.
Wang Lianyue (16 U )

China Securities Regulatory Commission ¢ 7 C N 9 —
M # %o p 6)

Guangzhou GL Capital Investment Fund L.P. (? ECE
pAE3 ?-¥«t8 (P"¥« )), being one of our
Promoters, is a limited partnership established in the
PRC on January 23, 2013, holding approximately 29.14%
in our Company as of the Latest Practicable Date. Its
general partner is Guangzhou GL Capital GP L.P. (? E
CE?® T ¥«t8 (P"¥«))

the director(s) of our Company
ordinary shares in our capital, with a nominal value of

RMB1.00 each, which are subscribed for and paid up in
Renminbi

.14



DEFINITIONS

*EIT LawZ

*Enci KangningZ

Frost & Sullivan ReportZ

*G7 countriesZ

*GDPZ

*GFAZ

*Global OfferingZ

*GREEN Application Form(s)Z

*GroupZ or *our GroupZ

*H Share(s)Z

*H Share RegistrarZ

PRC Enterprise Income Tax Law (¢ 6[0+q7 180

{U, ) adopted by the National Peopless Congress on
March 16, 2007, and became effective on January 1,
2008, as amended, supplemented or otherwise modified
from time to time

Ningbo Enci Kangning Investment Management L.P. (%
*opld M#¥«T8 (P"¥« )), being one of
our Promoters, is a limited partnership established in the
PRC on July 18, 2014, holding approximately 0.49% in
our Company as of the Latest Practicable Date. As of
the Latest Practicable Date, it was held by 27 individuals
(including a Supervisor, and employees and external
consultants of our Group)

an industry report dated November 2, 2015
commissioned by us for a fee of RMB880,000, issued by
Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., a
private independent research firm

A governmental forum of leading developed economies
in the world, consisting of Canada, France, Germany,
Italy, Japan, the United Kingdom and the United States

gross domestic product (all references to GDP growth
rates are to real as opposed to nominal growth rates of
GDP)

gross floor area

the Hong Kong Public Offering and the International
Offering

the application form(s) to be completed byWhite Form
elPO Service Provider, Computershare Hong Kong
Investor Services Limited

our Company and its subsidiaries

overseas listed foreign shares in our ordinary share
capital with a nominal value of RMB1.00 each, to be
subscribed for and traded in Hong Kong dollars and

listed on the Stock Exchange

Computershare Hong Kong Investor Services Limited

.15 ..



DEFINITIONS

shealthcare facilitiesZ

*HKSCCZ

*HKSCC NomineesZ

*Hong KongZ or *HKZ

*Hong Kong dollarsZ or
*HK$Z

*Hong Kong Offer SharesZ

*Hong Kong Public OfferingZ

*Hong Kong UnderwritersZ

*Hong Kong Underwriting
AgreementZ

*IFRSZ

our psychiatric healthcare institutions, which include
our owned psychiatric specialty hospitals and our
psychiatric wards and hospitals that we manage under
management agreements with third party hospitals

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly-owned subsidiary
of HKSCC

Hong Kong Special Administrative Region of the PRC

Hong Kong dollars, the lawful currency of Hong Kong

the 1,760,000 H Shares initially being offered by us for
subscription pursuant to the Hong Kong Public Offering
(subject to adjustment as described in the section headed
«Structure of the Global OfferingZ in this Prospectus)

the conditional offering by our Company of the Hong
Kong Offer Shares for subscription to the public in Hong
Kong (subject to adjustment as described in the section
headed Structure of the Global OfferingZ in this
Prospectus) at the Offer Price on the terms and
conditions described in this Prospectus and the
Application Forms

the group of underwriters of the Hong Kong Public
Offering listed in the section headed <Underwriting ,,
Hong Kong UnderwritersZ in this Prospectus

the underwriting agreement dated November 9, 2015
relating to the Hong Kong Public Offering entered into
between, among others, the Joint Global Coordinators,
the Joint Sponsors, the Hong Kong Underwriters and us
as further described in eUnderwriting , Underwriting
Arrangements and Expenses , Hong Kong Public
Offering , Hong Kong Underwriting AgreementZ in
this Prospectus

the International Financial Reporting Standards, which

include standards and interpretations promulgated by
the International Accounting Standards Board (IASB)

.. 16 ...



DEFINITIONS

sindependent third party(ies)Z

eInternational Offer SharesZ

eInternational OfferingZ

eInternational UnderwritersZ

eInternational Underwriting
AgreementZ

«Joint BookrunnersZ and «Joint
Lead ManagersZ

«Joint Global CoordinatorsZ

«Joint SponsorsZ

«Judicial Appraisal InstitutionZ

an individual or a company who is not connected with
(within the meaning of the Listing Rules) any director,
supervisor, chief executive or Substantial Shareholder of
our Company, its subsidiaries or any of their respective
associates

the 15,840,000 H Shares initially offered by our
Company for subscription under the International
Offering, subject to the Over-allotment Option and
adjustment as described in the section headed *Structure
of the Global OfferingZ in this Prospectus

the offer of the International Offer Shares at the Offer

Price outside the United States in offshore transactions
in accordance with Regulation S and in the United States
to QIBS only in reliance on Rule 144A or any other

available exemption from registration under the U.S.

Securities Act

the group of international underwriters expected to
enter into the International Underwriting Agreement to
underwrite the International Offering

the underwriting agreement expected to be entered into
on or about November 13, 2015 by, among others, the
Joint Global Coordinators, the Joint Bookrunners, the
International Underwriters and us in respect of the
International Offering, as further described in
eUnderwriting , Underwriting Arrangements and
Expenses , International OfferingZ

Citigroup Global Markets Asia Limited (in relation to
the Hong Kong Public Offering), Citigroup Global
Markets Limited (in relation to the International
Offering) and CLSA Limited

Citigroup Global Markets Asia Limited and CLSA
Limited

Citigroup Global Markets Asia Limited and CITIC
CLSA Capital Markets Limited

Wenzhou Kangning Judicial Appraisal Institution ( ] E
pt!,a>0 ), previously known as Wenzhou Zhemin
Judicial Appraisal Institution ( JE &a!,a>0 ), an
institution established in the PRC on June 16, 2006,
which is wholly sponsored by our Company
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*NHFPCZ

eNomination CommitteeZ

*Non-Competition AgreementZ

*Non-PRC resident enterpriseZ

*NRCMISZ

«Offer PriceZ

«Offer Share(s)Z

The National Health and Family Planning Commission
of the PRC (¢6[0O°*q7 [g E[ % p6 ),
which was reorganized from the former Ministry of
Health and the National Population and Family
Planning Commission in March 2013 and includes such
predecessor regulatory bodies for the purpose of this
Prospectus

the nomination committee of our Board

the non-competition agreement dated May 11, 2015
entered into by our Company and our Controlling
Shareholders as further described in *Relationship with
Our Controlling Shareholders ... Non-Competition
AgreementZ in this Prospectus

as defined under the EIT Law, companies established
pursuant to non-PRC Ilaw with their de facto
management conducted outside the PRC, but which have
established organizations or premises in the PRC, or
which have generated income within the PRC without
having established organizations or premises in the PRC

New Rural Cooperative Medical Insurance Scheme (- &
5A¥*< -° )

the final price per Offer Share in Hong Kong dollars

(exclusive of brokerage fee of 1%, Stock Exchange
trading fee of 0.005% and SFC transaction levy of
0.0027%) at which the Hong Kong Offer Shares are to be
subscribed, to be confirmed in the manner further

described in the section headed *Structure of the Global
OfferingZ in this Prospectus

the Hong Kong Offer Shares and the International Offer



DEFINITIONS

«Over-allotment OptionZ

PBOCZ

*Pingyang Changgeng HospitalZ

*Pingyang Changgeng WardZ

*PRC Company LawZ or
«Companies LawZ

*PRC GovernmentZ or *PRC
governmentZ or «StateZ

*PRC Securities LawZ

*Price Determination DateZ

*PromotersZ

the option expected to be granted by our Company to
the International Underwriters exercisable by the Joint
Global Coordinators (on behalf of the International
Underwriters) under the International Underwriting
Agreement pursuant to which our Company may be
required by the Joint Global Coordinators to issue and
allot up to an aggregate of 2,640,000 additional H
Shares at the Offer Price as described in the section
headed Structure of the Global OfferingZ in this
Prospectus

the Peopless Bank of China¢ 7[00 )

Pingyang Changgeng Hospital Company Limited ;(¢
$—2<ép"2d, ®! ), a company established in the
PRC on December 13, 2005, an independent third party

the psychiatric healthcare department of Pingyang
Changgeng Hospital

the Company Law of the PRC (¢ 6[Oq7®!, ),
as amended and adopted by the Standing Com