RULES RELATING TO
THE PRE-IPO SHARE AWARD SCHEME OF SHOUHUI TECH LIMITED
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1 DEFINITIONS AND INTERPRETATION

B RER

(A) In these rules of the Scheme, unless the context otherwise requires, the following words
and expressions shall have the meaning shown opposite to them below: -
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“Authorized has the meaning ascribed to it in Paragraph 4;
Administrators”
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“Adoption Date” 30 November 2023, being the date on which the
Scheme is adopted by the Company;
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“Award” an award of the Awarded Shares by the Board
pursuant to Paragraph 5.2(A) to a Selected Employee

“AEJl as set out in Appendix 3;
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“Awarded Shares” the Shares, as specified in the Grant Notice, to be
issued and allotted to the Trustee or the HoldCo

I pursuant to the Scheme, representing 3.2992% of the
total share capital of the Company immediately at the
time when the Trust is incorporated;
FRAZ T I R AR AR TR R AT IO Wic e
ZFENEEE A F Iy, AEASFEEE L BT S A
) BA 3.2992%;

“Benchmark Date” the Grant Date and/or the date of entering into the
Shenzhen Shouhui Technology Group Company

L H I Limited Employee Share Option Agreement by the

respective Selected Employee (if applicable), subject
to the Board’s determination and as specified on the
Grant Notice



“Board”

u%%%”

“Business Day”
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“Company”

“ZIK/L\\ﬁj”

“Contributed Amount”
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“Directors”
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the board of Directors and if the context so permits,
it shall include such committee or sub-committee or
person(s) from time to time delegated with the power
and authority by the board of Directors to administer
the Scheme;
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a day (other than Saturday, Sunday or public holiday)
on which the Stock Exchange is open for trading and
on which banks are open for business in Hong Kong;
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Shouhui Tech Limited, a company incorporated in
the Cayman Islands on 3 August 2023;
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cash paid or made available to the Trust by way of
settlement or otherwise contributed by the Company
and/or its Subsidiaries as permitted under the Scheme
to the Trust as determined by the Board from time to
time;
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directors of the Company;
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any individual(s) being an employee (including
without limitation any executive director) of any

member of the Group at any time during the Trust
Period;



“Excluded
Employee(s)

“BRAb g 51
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“Grant Date”
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“QGrant Notice”
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“Hong Kong’
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any Employee(s) who is resident in a place where the
grant of the Awarded Shares and/or the vesting and
transfer of the Awarded Shares pursuant to the terms
of the Scheme is not permitted under the laws or
regulations of such place or where in the view of the
Board, compliance with applicable laws or
regulations in such place makes it necessary or
expedient to exclude such Employee;
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the date on which the Awarded Shares are granted
under this Scheme pursuant to a Grant Notice;
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has the meaning ascribed to it in Paragraph 5.2(e);
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the Company and its Subsidiaries from time to time,
and “member of the Group” means any or a specific
one of them;

WHEAEA AT MR AR, AR
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Hong Kong dollar, the lawful currency of Hong
Kong;
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the Hong Kong Special Administrative Region of the
People’s Republic of China;
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“HoldCo”
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“IPO Price”

“Listing Rules”
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CCRMB”
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“Scheme”
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“Selected
Employee(s)”

R

CCSFO”
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means a limited liability company incorporated under
the laws of British Virgin Islands, as established by
the Trustee to hold the Trust Fund;
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the final Offer Price as determined for the purpose of
the Listing;

fa o b H i 2 B A& R
the listing of the Shares on the Stock Exchange;
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The Rules Governing the Listing of Securities on the
Stock Exchange;

Tt CHRAZPTiEss Erm Ry
Renminbi, the lawful currency of the PRC;

R AR E BT T N T

the “Pre-IPO Share Award Scheme of Shouhui Tech
Limited” constituted by the rules hereof, in its present
form or as amended from time to time in accordance
with the provisions hereof;
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the Employee(s) selected by the Board pursuant to
Paragraph 5.2(A) for participation in the Scheme and
as set out in Appendix 3, as amended by the Board
from time to time;
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the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong);
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“Shares”

“Hedr

“Stock Exchange”
B
“Subsidiary”
WA

“Trust”
“fEE
“Trust Deed”
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“Trust Fund”

“lEIE e

ordinary shares with a nominal value of US$0.00001
each in the share capital of the Company (or of such
other nominal amount as shall result from a sub-
division, consolidation, reclassification  or
reconstruction of the share capital of the Company
from time to time);

FeAR AT A EEHAE A 0.00001 3 7T 1) 8
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The Stock Exchange of Hong Kong Limited;
TRE B G o A IR A

a company which is for the time being and from time
to time a subsidiary (as ascribed to it under the
Listing Rules) of the Company, whether incorporated
in Hong Kong or elsewhere;
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the trust constituted by the Trust Deed;
i AR FE RS RIS T

a trust deed to be entered into between the Company
and the Trustee (as restated, supplemented and
amended from time to time);

ik A AN Z T SRS ORI T
LR . A IEAIEIT)

the funds and properties held under the Trust and
managed by the Trustee for the benefit of the Selected
Employees (other than the Excluded Employees);
including without limitation:

TEZFE NN e e 0t CANEIEERAM R 03D A o
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(a) all Shares acquired by the Trustee and/or
HoldCo for the purpose of the Trust and such



“Trust Period”

e

“Trustee”
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(b)

(c)

(d)

(e)

other scrip income derived from the Shares
held upon the Trust;
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all cash paid to the Trustee and/or HoldCo by
the Company;

KON F SATEZFENR /) 83/ 5] B BT
HI 4

any other property paid, transferred or
delivered to or otherwise placed under the
control of and (in any such case) accepted by
the Trustee as additions to the Trust Fund;
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all issued shares in the capital of the Holdco;
and
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all other properties from time to time
representing (a) to (d) above; and any income
arising therefrom

AR 3B (a) 2 (d) I T HAh I 7

shall have the meaning as set out in Clause 1.1 of the
Trust Deed;

RLEAEFEREES 1.1 28BS 3

Futu Trustee Limited, and any additional or
replacement trustees, being appointed by the Board
to hold shares for the purpose of this Scheme;

REREEARAT, ULEFELNRTURE
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(B)
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United Sates dollars, the lawful currency of the
United States of America
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“Vesting Date” in respect of a Selected Employee, the date on which
his entitlement to the Awarded Shares is vested in

“I & H 3 such Selected Employee in accordance with
Paragraph 5.3(A) and other terms of the Scheme; and
TR e AT 5, AREATT RIS 5.3(A)F M
FAth ok, FOR R R A BIBCM VA J T 1% 5E Jie
REHE; K

“Vesting Notice” has the meaning ascribed to it in Paragraph 5.3(C).

“U HATH 5.3(C)mk I ¥ Bia] (155 3o

In these rules of the Scheme, save where the context otherwise requires: -
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(1)

(i)

(iii)

(iv)

the headings are inserted for convenience only and shall not limit, vary, extend
or otherwise affect the construction of any provision of these rules of the Scheme;
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references to Paragraphs and Schedules are references to paragraphs and
schedules of these rules of the Scheme;
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references to any statute or statutory provision shall be construed as references
to such statute or statutory provision as respectively amended, consolidated or
re-enacted, or as its operation is modified by any other statute or statutory
provision (whether with or without modification), and shall include any
subsidiary legislation enacted under the relevant statute;

KRR BEEE 2 TR 5], NARREOAXS BT & I BT i 2 1%
2 B E SRS, B0 HOS AR T HAlE 2 BE E 4K (AikR
BEHO PFriEtiiiRs], IF5 AR ARYE AR G2l g AR A

expressions in the singular shall include the plural and vice versa;



(A)

)

(vi)

(vii)
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expressions in any gender shall include other genders;
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references to persons shall include bodies corporate, corporations, partnerships,
sole proprietorships, organisations, associations, enterprises, branches and
entities of any other kind; and

BN MEFRE NG AL ikl ol AH e @
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This English version of the Scheme is the official governing version. In the event
of any conflict or discrepancy between the English version and the Chinese
version of the Scheme, the English version will prevail.

AR SR S SRR KR 1 o 5 TR A S SCRR AR AN R STl AS 22 T AT 4
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PURPOSES AND OBJECTIVES

PN =LilER

The specific objectives of the Scheme aims to: -

AR RAA AR, -

(1)

(i)

(iii)

recognise and reward the contributions of certain eligible employees of the
Group;

WAL R R A G B T B e G ) DR s

incentivize them for their future contribution to the continual operation and
development of the Company; and

WA A m B SR B MU AT DTk
be treated as a successor to the Shenzhen Shouhui Technology Group Company

Limited (ZRIITF BRI 5 B H R A ) Employee Share Option Agreement,
which is terminated upon the adoption of the Scheme.

BARNTRINT BB R B IR A7 R TR T 00 rEEE, wIl
FRIBEEAGRA A CR TR T KT AT RERE &R .
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(B)

(A)

(B)

5.1

These rules serve to set out the terms and conditions upon which the incentive
arrangement for the Selected Employees shall operate.

AHEIHLSE 1% 208 5 Jie DRIl 2 HE K 2 A 26 A
DURATION

R4 e

Subject to any early termination as may be determined by the Board pursuant to Paragraph
10, the Scheme shall be valid and effective for a term of ten (10) years commencing on
the Adoption Date.

PrEEHE SR 10 RUUE FUEMFEATZ RSN, AR B Rz Hiled 28008+
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ADMINISTRATION

TE

The Scheme shall be subject to the administration of the Board in accordance with the
rules of the Scheme. The Board will make all determination in relation to the Scheme.
The Board may delegate the authority to administer this Scheme to any committee thereof
or any third party duly appointed thereby, including without limitation third party service
providers and professional trustees (collectively, the “Authorized Administrators”).
Any decision of the Board with respect to any matter arising under the Scheme (including
the interpretation of any provision) shall be final and binding on all parties.

AR 6 S AR AT R R B . 5ATHRIG R T e s F /R
o TEF AL E BRI Zeitan FAE 2 01 2 B IR SUE Ar AR (T 28 =
77, AFEEART =T RS MR ML 2N (GO EEEN) . &
F2MATHRI N R AR CRIERHMET 2 SCRIFRE) R AR R E
RERTE, WETTBIALIRTT.

The Trustee or the HoldCo shall hold the Trust Fund in accordance with the terms of the
Trust Deed.

AN BRI 7] AL IR FE IR 25 A R 1R &
OPERATION OF SCHEME

TR SE

Contribution of funds to the Trust

XHEFEIE & H 5F
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(A)

(B)

52

(A)

(B)

329,920 Awarded Shares will be gifted to the Trustee or the HoldCo, representing
3.2992% of the total share capital of the Company of 10,000,000 Shares immediately at
the time when the Trust is incorporated. Unless the Board decides the otherwise, no
further Shares will be issued by the Company pursuant to the Scheme.

329,920 K Jih B 13 K5 a8 F 2 Fo N sl ds A ], A2 TS FE R OAL I AR A B SRR
10,000,000 5 1) 3.2992%. FRAEERE S HHRE, &AL FPBEASHEA T L
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The Board may from time to time cause to be paid a Contributed Amount to the Trust by
way of settlement or otherwise contributed by the Company or any Subsidiary as directed
by the Board which shall constitute part of the Trust Fund, for the subscription of Shares
and other purposes set out in the Scheme Rules and the Trust Deed.

T 2 AN ZORA 2 F] BUE T R & rl iR EmF 2 e, DL S5 (A
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Grant of the Awarded Shares to Selected Employees

5T R By 308 € Jie A

Subject to the provisions of the Scheme, including but not limited to the restrictions set
out in Paragraphs 5.5(B) and 7, the Board may, from time to time, at its absolute discretion
select any Employee (other than any Excluded Employee) for participation in the Scheme
as a Selected Employee, and grant such number of Awarded Shares to any Selected
Employee at a consideration (the “Vesting Price”) as the Board may determine from time
to time and in such number and on and subject to such terms and conditions as it may in
its absolute discretion determine.

RAEATH RN HE, AFEAR T S.5B)MEE 7 FrakRe], #HanrpEn
BAT e IEFAE TR 57 (ANEIRAEMERSNE 51D 1ENIEE B RS 5K, I
AL € JE AR T — B R WA, X (CHBMTHE”) HEESBTHE
RIS RN AR AN B 3

In determining the number of Awarded Shares to be granted to any Selected Employee
(excluding any Excluded Employee), the Board shall take into consideration matters
including, but without limitation to:

FERAE IR TAEATGEE S 5% CREFRAEMT RSN E 61D KRy B, sEs &M
FRELL NI, WA EART

(1) the present contribution and expected contribution of the relevant Selected Employee
to the profits of the Group;

FH ORI R Ji B3O A B M) ) 224 T ik S 0] wia ik s
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(D)

(E)

(i1) the general financial condition of the Group;
AT (1 — B 55 IR DL

(ii1) the Group’s overall business objectives and future development plan; and
AR BAR S s AR TR K

(iv) any other matter which the Board considers relevant.
HF 2 INNA R AR A F I

The Board is entitled to impose any conditions (including a period of continued service
within the Group after the grant), as it deems appropriate in its absolute discretion with
respect to the vesting of the Awarded Shares on the Selected Employee, and shall inform
the Trustee and such Selected Employee the relevant conditions of the Award and the
Awarded Shares. Notwithstanding any other provisions of the Scheme, subject to
applicable laws and regulations, the Board shall be at full discretion to waive any vesting
conditions referred to in this Paragraph 5.2(C).

A BB AT PE X T 3k i T B AR 25 (BRI T Jm 4k ek
R S5 AR I 18] ), RS 452 T MR il e A7 (R AR DG 2 A 75 R 32 FE AN 5 1 5
Jie b SREARTRIA AR A E, (EAERTE A AT T, EHE M
SEARIE P E B A S 5.2(C)ak Tk AT 42 7 25

Subject to the limitations and conditions of this Scheme and the requirements under the
Listing Rules, the Board or Authorized Administrators may, at its absolute discretion,
grant the Awarded Shares to any Selected Employee under terms and conditions as the
Board or Authorized Administrators thinks fit, provided that no Awarded Shares shall be
granted after the expiry of the term of this Scheme or after the earlier termination of this
Scheme in accordance with Paragraph 10 of this Scheme.

MRYEA TR IR A2 AF L CEmATRuD) AR, ERLsBUE AT BT
HRE AR S 2 BB PN N 538 1) 26 RO 26 A TR ] 126 5 i 03 3% 1 2 i e
B, ARRATHRI BN S SURYE AT RIS 10 FAEATZ ARG, AR AR
SR o

After the Board has decided to make a grant of Awarded Shares to any Selected
Employee, the Board may decide at its absolute discretion to send the Selected
Employees, within a reasonable time, a notice in substantially the form set out in
Appendix 1 (the “Grant Notice”) to such Selected Employee with a copy thereof to the
Trustee after the grant was made, setting out the number of Awarded Shares so granted
and the conditions (if any) upon which such Awarded Shares were granted. The number
of Awarded Shares specified in the Grant Notice shall, subject to acceptance by the
relevant Selected Employee in accordance with Paragraph 5.2(F), constitute the definitive
number of Awarded Shares being granted to him. The Grant Notice shall serve as

12



(F)

(G)

evidence of the grant of the Awarded Shares and no further certificate shall be issued to
the Selected Employees.

S ROE TR 8 E Jie A T 2R A e AT AT DRE AR S BRI 1) A [ 2 5
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Upon receipt of the Grant Notice, the Selected Employee shall confirm acceptance of the
Awarded Shares being granted to him by signing and returning to the Board the
acceptance form attached to the Grant Notice within five (5) Business Days after the date
of the Grant Notice (the “Acceptance Period”). Once accepted, the Awarded Shares are
deemed granted from the date of the Grant Notice. As soon as practicable after the receipt
of the acceptance form duly signed by the relevant Employee, the Board shall forward a
copy thereof to the Trustee.

W3 I A, 88 e ONAESR Tl H ] R RGN ELHA,
BB TR P I AT RAC E F s IAR IR T LA R
Ry — 2352, AN B Tl A HER 7. WO e 5 1E N8 14
R, EHRSNMRIPRELRIAR KRG ZITA.

If the Selected Employee fails to sign and return the acceptance form attached to the Grant
Notice before the expiry of the Acceptance Period, the grant of the Awarded Shares to
such Employee shall lapse forthwith and the Awarded Shares shall remain as part of the
Trust Fund and be held by the Trustee or HoldCo. Such Employee shall have no right or
claim against the Company, any other member of the Group, the Board, the Trust or the
Trustee or with respect to those or any other Shares or any right thereto or interest therein
in any way. In such instance, the Board shall notify the Trustee of the lapse of the grant
of such Awarded Shares as soon as practicable after the expiration of the Acceptance
Period and the Trustee may, under the Board’s instructions re-allocate or procure the
HoldCo to re-allocate such Awarded Shares to other Selected Employees, or in case no
other Selected Employees can be identified, reallocate such Awarded Shares to any other
person as designated by the Company.

n SR3GE 5E JE O3 R BEAE 1 5 1 Jem o T 5 IR (45 T 3@ RN P B 452 B, 1R T %
S22 I3 5 SLBN RB,  BR iAo AR B B T S 0 — B 20 th 2 FE N BE
AT A o SR AT UAEAT A AR R . AEBUEM AR G R,
EFEEZIE N, B 12 55 BT AT I b Ji A7 B AR AT RO B8 2, 2 AT AR AT ORI BR
W AERXPIEOL T, 2 NAE RS2 )5 R PRGE A 3 T8 Nz 2 il B )45
TR, R FCN ATR I 3 3 7 R % 2 ol e A7 B8 2 e B 136 428 i 2 =) 5 122K
il Az BRI o e 4 A3k 5 i 51, BAE JC I E HLAB U 8 S AT DL R, R i
iR A7y B 7 Fe 2 A 2 =) 4 E RAE AT AN o
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(H)

53

(A)

(B)

The Awarded Shares granted pursuant to the Scheme shall be personal to the Selected
Employees. Before the Awarded Shares are vested in a Selected Employee pursuant to
the Scheme, the Awarded Shares shall not be assignable or transferrable. The Selected
Employees shall not sell, transfer, charge, mortgage, encumber or create any interest in
favor of any other person over or in relation to any Awarded Shares granted to him or any
interest or benefits therein.

WRAEA T RI352 T B 22 il B A7 2 D a2 5 Jie RS NP o AE SRR Oy AR A8 A U1 4] U
T e JE AT, O AT AR B L 3 E JRe SNSRI AE AT 22l
P A7y B R KA AT RIS B o A T HA N AR L Bk fiedl. 3R, e E RS,
B BRI AT AR 2 il S A7 B o KA Ar) 0] S M) 22 DR At N B AR AT 2

Vesting of Awarded Shares

R 1) V)

Subject to the terms and condition of the Scheme and the fulfillment of all vesting
conditions to the vesting of the Awarded Shares on such Selected Employee as specified
in the Scheme and the Grant Notice, the respective Awarded Shares held by the Trustee
or HoldCo on behalf of the Selected Employee pursuant to the provision hereof shall vest
in such Selected Employee in accordance with the Vesting Schedule as set out in the
Scheme and the Grant Notice (as the case may be), and the Trustee shall cause the
Awarded Shares to be transferred to such Selected Employee on the Vesting Date.

AR AS TRl i) 26 R 2 A 30 A AR TR AN 3388 0 o B 5 PR35 T 308 5 Je B 22 il
AR (T T AR RIRTSE N, S FE N BRI mIARER R 52 i GOARE A T L E
FFAT 1A N 2 Ja BB 3 AR A TR A T3l (RS SLiin s ) Rt (1 U1 i )
RINJEIEE e 0, SZFCNRLAE & H A o e 0 3 Lk ¥ 20 5 Jie 53

Vesting Schedule of Awarded Shares

I £ VA J B 1)

Unless the Board determines otherwise, the Awarded Shares granted to the Selected
Employees shall be vested according to the following schedule upon the fulfillment of the
vesting conditions (the “Vesting Schedule”):

SRAFFEF 2 A RE, T I8 E e D322 I LA i A2 VA 1 i 1 IR LA I
AR IR IZ5EE R CRRERER -

(1) 50% of such Awarded Shares shall be vested on the next day of the date of the
second anniversary of the Benchmark Date (the “First Vesting Date”);

50% 2 it N AR E H SR MR H C“HXRIFRHE O H)E;
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(i)

(iii)

25% of such Awarded Shares shall be vested on the next day of the date of the
third anniversary of the Benchmark Date (the “Second Vesting Date”); and

25% 2 R Ay N AE e H ISR = A H C“ S IFE H O 15
J&s

25% of such Awarded Shares shall be vested on the next day of the date of the
fourth anniversary of the Benchmark Date.

25% 2 B2 Jh i 3 A JR v A5 DU R AR A o H E s

Upon the vesting of the Awarded Shares,

SIS

(1)

(i)

The Board may decide at its absolute discretion to send the Selected Employees
(with a copy to the Trustee), within a reasonable time, a vesting notice in
substantially the form set out in Appendix 2 (the “Vesting Notice”) together with
such prescribed transfer documents which require the Selected Employee to
execute to effect the vesting and transfer of the Awarded Shares and, if
applicable, the cash or non-cash income, dividends or distributions and/or the
sale proceeds of non-cash and non-scrip distributions in respect of those
Awarded Shares, as the case may be, subject to the Selected Employees paying
all tax, stamp duty, levies and charges applicable to such transfer to the Trustee
or as the Trustee directs and complying with all the applicable laws and
regulations. The Selected Employees shall be responsible for conducting all
necessary filings, registration or other administrative proceedings as required by
applicable laws, rules or regulations, including but not limited to foreign
exchange registration, for their obtaining of the Awarded Shares;

2 AT ALIE DL B AT R E AE A BRI (] Y IR e R COF [ S FB N RIE— 1
AIAD JOE i SIS 2 sl R A RiER CH e H)RE
) LUK IEE Jie A 258 W RLE ek Sk, DASEELER A 6 1) U Jes A
Feib, bk Cumdi) BlasdrBlelin . 53R A OIS Bl i
A/ BRI e AR UBAR S 0 Be AR 5 i, AT SR A2 58 i 0 A1 52 4B A5
FHE T IR T A BGR. BeRl. ME9t AP, BOE I SZ30 ATk
N, ST TR E R AR

upon receipt of the Vesting Notice, the Selected Employee (or his legal
representative or lawful successor, as the case may be) is required to return to
the Board the reply slip attached to the Vesting Notice to confirm the securities
account details, together with the relevant duly signed transfer documents. In the
event that the Board does not receive the reply slip and the transfer form from
the Selected Employee within the period stipulated in the Vesting Notice, the
Awarded Shares which would have otherwise vested in such Selected Employee
shall be automatically forfeited and remain as part of the Trust Fund and be held

15



(D)

(iii)

by the Trustee or HoldCo. The Trustee may, under the Board’s instructions re-
allocate or procure the HoldCo to re-allocate such Awarded Shares to other
Selected Employees, or in case no other Selected Employees can be identified,
reallocate such Awarded Shares to any other person designated by the Company;
and

RN JEE R e, GEE e (BOHE B AR N BE IRk R N, ML L
€ ) 250K B 71 e 88 R0 ) [ 0B () ok I sA8 3 i A Lk S AL Il e 3
2 LVBAIESR K VEIG o A0 SRS 2 R AR R 38 O0RE (1 TR 3 i 21
e E i 53 (BRI L 113, AR B AV 1 i 5 i 5% R 22 b BB 4 K B 3l i
e, FFUMENEIEE SR — M0 B2 FEANBEE B A F FFA . 2B AR
TEEFSNARR, K% 2 B 38 7 e B e o6 428 BB 2 W K5 122 55 22 il
P47 B R Mo 2 FEAL 08 52 i 03, PR JE R i o A 18 8 i B B LTS
R % 5 B Oy BB > Fe g A 2wl E BRI A 5 HL

subject to the receipt by the Trustee of (a) the reply slip to the Vesting Notice
and transfer documents prescribed by the Trustee and duly signed by the Selected
Employee within the period stipulated in the Vesting Notice referred to in
Paragraph 5.3(C)(i), (b) a confirmation from the Board that all vesting conditions
having been fulfilled, and (c) certified copies of the identification documents of
the Selected Employee at least ten (10) Business Days prior to the Vesting Date,
the Trustee shall or procure the HoldCo to transfer the relevant Awarded Shares
to the relevant Selected Employee as soon as practicable on or after the Vesting
Date and in any event not later than ten (10) Business Days after the Vesting
Date.

AR BZFENAESR 5.3(C)()R I U et AL A P PR AT UL 2 () 32 N IE
4 U5 HUR L AR SO R, IRt e i B IE RS, (b)FEFHSHIA
FITAT VA g 25 1828 i /2 RN S, DAL (o) fE T )& H T AT 2= 2>+ (10) 1 Ek
H Wik e Jee 52 5 e W SO R AZ R AT, 5236 N B A 2 I 2 7
FERTAT B O R ARAE VT H T B2 5 A 50 2 il B A 9% Lk 7 A < ik i
JE b, FFEARMIR O AT R H 2 5 10 N E L H .

The Board may at its discretion, with or without further conditions, grant additional
Shares out of the Trust Fund (including but not limited to the cash or non-cash income,
dividends or distributions and/or the cash income or net proceeds of sale of non-cash and
non-scrip distribution) declared by the Company or derived from such Awarded Shares
during the period from the Grant Date to the Vesting Date to a Selected Employee upon
the vesting of any Awarded Shares. In such case the Board shall deliver a Grant Notice to
the Selected Employee and the Trustee specifying the number of additional Shares and
cash amount to be granted to the Selected Employee. The Trustee shall or shall procure
the HoldCo to transfer the specified number of additional Shares, together with the
Awarded Shares, to the Selected Employee on the Vesting Date in accordance with
Paragraph 5.3(C)(ii1).
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The Board and/or the Authorised Administrator have absolute discretion in determining
whether the vesting conditions applicable to a Selected Employee are satisfied. The
vesting conditions include but not limited to:

ER M/ B AUE B NAE R 2 1G] T 52 i D1 BB A 45 2 A2 75 T4
LS RER . R FAFCIEEART

(1) (a) the Selected Employees shall have been employed by the Group for three
years since the Benchmark Date or (b) the Listing shall be completed or (c) the
Company being acquired as whole;

(a) EE i DA F 2 4E H R QoA B132 i =8k (b) £ N SERLEL ()
ASEE LR

(i1) the Listing shall be completed;
TN SRR

(111) the Selected Employees shall meet the performance appraisal rating for the
previous year according to the performance appraisal rating policy of the
Company;

RYEA L F ST IZFRBOR, 1E5E e RN & B —FESBE P,

(iv) the Selected Employee shall remain an employee of the Group on the relevant
vesting dates;

1 5E i AEAH SCIE J& H I A S e 75

(v) there shall be no occurrence of any triggering events for the surrender of the
Awarded Shares (as specified below in Paragraph 5.4(B));

AFRAATATTBET L e 3 B fid & S (R SC5 5.4(B)sk T idd) s

(vi) the Selected Employee and his associate(s) shall not be employed by or operate
or invest in any entity, during the period from the Grant Date to the relevant
Vesting Dates, the business of which competes with the core business of the
Group;
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(A)

(B)
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(vii) the Selected Employee undertake not to dispose of nor enter into any agreement
to dispose of or otherwise create any options, rights, interests or encumbrances
in respect of any of the Awarded Shares in the period commencing on the
relevant vesting dates and ending on the date to be determined by the Board; and

€ JiE R, AEARIAR BT I EHH 20 i H I Z R e A,
ANAE PR BREE VT AR B LLAL B B DA A 5 B A AT 5 25l P 473 AH 5% 1) 391
B BRI A B A G s A

(viii)  the Selected Employee pay the Vesting Price as specified in the Grant Notice to
the bank account designated by the Company.

16 RE JE DO A T8 A R EE R JE AN R ST B AR A R TR ARATIR
Disqualification of Selected Employee

W 326 5 Jg B4 F) B A

In the event that prior to or on the Vesting Date, a Selected Employee is found to be an
Excluded Employee or is deemed to cease to be an Employee pursuant to Paragraph
5.4(B), the relevant grant made to such Selected Employee shall automatically lapse
forthwith and the relevant Awarded Shares shall not vest on the relevant Vesting Date but
shall remain part of the Trust Fund and be held by the Trustee or the HoldCo.

W SRAE V8 H I A sl i, 3 5 Je RO E NBRAE BT, BARIE S 5.4(B)wK
WAL A, W 30 58 i O3 NAR OGH2 TR LB B3R 20, AR SR 40 s
ANSAEMRITE H AR iz e e 5, BV E R e, JFhRItA
AR A TR

Unless the Board determines otherwise, the unvested Awarded Shares will be deemed to

have been surrendered by a Selected Employee upon the occurrence of any of the
following events:

SRAFEF S A RE, EREMEM SRR, Ry E e 51 ST R s
INESTI)iElE

(1) termination of employment with or without any cause;
ToRA oA AR J5 R 2% 1 J AR 5% R 1

(i1) unsatisfactory performance leading to demotion;
RYAETFEEELM
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(D)

(E)

(1i1) no renewal of the employment contract upon the expiration;
57 Bl [F) 0 AN SR 25 1 5

(iv) violation of law, employment contract, confidentiality and non-compete
agreement or the Group’s articles of association or internal rules and regulations
which result in material loss of the Company; or

HGEME 5 E R PRETEMRBI . ANEE A 7 B P A = 1)
FE A w] T 32 R R BR

(v) any other event to be determined by the Board.
1 #E 3E E AR A HAh Ak

For the purpose of the Scheme, “cause” means, with respect to a Selected Employee, the
termination of employment on any of the following grounds: (i) the Selected Employee
voluntarily resigns before any of the vesting dates; (i1) unsatisfactory performance; (iii)
dishonest behavior or serious misconduct; (iv) negligent conduct; or (v) any other
conducts or omission, in the Company’s conclusive opinion, which may affect adversely
such Selected Employee’s performance or the Company’s reputation.

SRR S, BRI El e i 1 A MR B i 2 b R OC &R ()ik e Je
RAEAERTAJE B A /T B REREIR A )M SRR (i) A AW eAT NECE ™
BTN (AL RAT AN Bi(v)A 2 FA N AR i3 22 Jie 53 1) S0k
A w) R A AR S AR AT Al AT Y B 22

The unvested Awarded Shares deemed to have been surrendered shall be held by the
Trustee or the HoldCo and the Trustee may, under the Board’s instructions re-allocate or
procure the HoldCo to re-allocate such Awarded Shares to other Selected Employees, or
in case no other Selected Employees can be identified, reallocate such Awarded Shares
to any other person designated by the Company.

v R U HLA O CA 0 22 BBy L P 32 38 N Bz i 8 w47, A2 Nl iR 3
EH RN, R %5 2 I T 0 P Bt A 47 e 2 W R 2% 5 22 Jal B 2 )
Peze Hoph e % Jie 01, BAE TOVE A e HoAth e 58 JE GA IR DL, RIS R Bty BT
I BCZE AN 2y ] 4 52 AR AT HAB N 51

In the event of death or loss of labor capacity of the Selected Employees:
16 5E Jie PAAE T B R 57 B E SIS
(1)  where the Awarded Shares under the Scheme have already been granted and vested

to the Selected Employee, such Shares shall remain unchanged or be inherited by
the Selected Employee’s designated property successor or legal successor;
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5.5

(A)

(i)

(iii)

AARTHRIIUT 22l ety L% T8 Jie 01, TS e dry L DR AN A2 B i 5
Jee AR RE [ 77 4k 7R N BT E 28 7R N 47K

where the Awarded Shares under the Scheme have already been granted but not yet
vested to the Selected Employee, his/her vesting right in relation to Awarded Shares
not yet vested shall be cancelled and the Trustee may, under the Company’s
instructions re-allocate or procure the HoldCo to re-allocate such shares to other
Selected Employee, or in case no other Selected Employee can be identified, re-
allocate such shares to any other person designated by the Company; and

A AR (3 B An CA% FAH i R e s g 5, REGF A / dh i 247
0 1o A VT e 2l s A B VA, 32 4T N AT AR AS 2 ] Fig 7 B8 70 e Bl ffe A 4%
B2 ) K 2 S i Ay BT e 45 FLALIE R JRE 04, BIPE JCT2oRf e HLAt i e e BRI
THOLR, RSB BB o4 A o ml Hi E AR AR A

the Board has the discretion to suggest other ways of dealing with such situations
in accordance with the rules under the Scheme and the Listing Rules and applicable
laws or regulatory requirements.

HHSAPURGEAR TR RN, CEA R fod ANE R e e ,
P S A B S5 1 DL A oAt i

In the event that a Selected Employee is dismissed by the Company as a result of his
serious violation of our Company’s policies or causing detriment to the interest of our
Group, or a Selected Employee violates any applicable laws, rules or regulation which
results conviction, the unvested Awarded Shares which are granted to such Selected
Employee will be canceled. The canceled Awarded Shares will be held by Futu or the
HoldCo and may be granted to other Selected Employees.

A0 5 JE O DA™ B I s A ] IR B B A B AR T A B R R B
ARG AREEE . MU BGERDF RO 3, 3% T 1200 5€ Jie D3E 13 2R 51 10 22 Jih BB 63 4
WO o HUH R 2B #s B B I B A R A, IR AT 3R T A 2 i 5

Other terms and conditions

HoAth 2% K oA

For the avoidance of doubt,

NG AESEI,

(1)

a Selected Employee shall not have the voting rights, management rights,
distribution rights or any interest or rights (including the right to receive
dividends or other distributions) in respect of the Awarded Shares, the trust or
the HoldCo prior to the Vesting Date;
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(iii)

(iv)

)

(vi)

FEJE H IR, 0 e B AEINA 5 R R EFEEdE A w1 R M
PR B o EAEUE N . (B RAAARE BB FE AR

a Selected Employee shall have no rights in the Shares or such other Trust Fund
or property held by the Trust and/or the HoldCo;

58 i U S LA/ B 2 w35 I B dn A S Fo 2k & sl 7 A A
FEATAUR];

no instructions shall be given by a Selected Employee (including, without
limitation, voting rights) to the Trustee in respect of the Awarded Shares that
have not been vested, and such other properties of the Trust Fund managed by
the Trustee;

W5 JiE I ANMS L AR VR IRty AL A2 8 N8 B2 A5 82 e i HAl
PP ZFENEEAE TR CEFREA R THRERD

the Trustee shall not exercise the voting rights in respect of any Shares held by
it or the HoldCo under the Trust (if any);

AN BB I A RIS TN 7 WA ety (AT AT (EH55E
L

all cash income and the sale proceeds of non-scrip distribution declared in respect
of'a Share held upon the Trust will be applied towards (i) the payment of the fees,
costs and expenses of the Trust and (ii) the remainder, if any, remain as part of
the Trust Fund;

WS FLRERA B0y B AR BT B AU N AT E RLBEAR 2 43 e 1R B 5 AL 2 K FH
O)SZAHMEFEM B . AR 3 K G 4wk Cnfa) TiENERE S

H‘]*%MJ\;

unless otherwise waived by the Board, in the event that the vesting conditions
specified in the Grant Notice are not fully satisfied prior to or on the relevant
Vesting Date, the grant of the Awarded Shares in respect of the relevant Vesting
Date shall lapse, such Awarded Shares shall not vest on the relevant Vesting Date
and the Selected Employee shall have no claims against the Company, the Board,
the Trust or the Trustee; and

FRAFEE 2 AT, AR R H 2 1 Bl I R e 4 A 5 T i R
HRLE A& 5, AHSQIT & H 2 il et (95 T K5 R 1255 2 i e dry
AFEM KR BT, HikE g AARAALF. EHa. FIEx
FENFRH R A
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(B)

(vii)

no capital contribution shall be made by the Selected Employee to the Trust or
the HoldCo or in respect of the Awarded Shares to the Company prior to the
Vesting Date.

58 i D ANSAE I8 I 1 TR A5 FE B e 2 ] Bt A 2 il BB A 170 A 2 7
B

No Award shall be made by the Board pursuant to Paragraph 5.2(A) and no instructions
to acquire any Shares (if any) shall be given to the Trustee under the Scheme where
dealings in the Shares are prohibited under any code or requirement of the Listing Rules
and all applicable laws from time to time. Without limiting the generality of the foregoing,
no such instruction is to be given and no such grant is to be made:

g CETTRRD BAET 7  BOE B AT 3 A A B IR i 22 5y, RS A
FRIEH 5. 2(A)FKAE 3, RS A TRl A 32 38 A R SOB AR T Bty Cln
) HFE7R . EARE] _EIRHUE W B IERIATIE T, AMSE MRS, BASE
e 7

(1)

(ii)

(iii)

after an event involving inside information in relation to affairs or securities of
the Company has occurred or a matter involving inside information in relation to
the securities of the Company has been the subject of a decision, until such inside
information has been publicly announced in accordance with the application laws
and the Listing Rules;

WA HSS . UETF N A5 B S R A B KA 28 IR TR K Y A
HIgRWE, HRZAREERIRE M CEmBuD gz 7L

P A
N

during the period of sixty (60) days immediately preceding the publication date
of the annual results for any financial period of the Company or, if shorter, the
period from the end of the relevant financial period up to the publication date of
the results;

TR FAR AR I 55 ST Te) 0 46 B Mk S P e H R 7N 1 (60) H I TRTER (i
B BRI B B R T B2 AV S F & H 401k 3031

during the period of thirty (30) days immediately preceding the publication date
of the interim results for any financial period of the Company or, if shorter, the
period from the end of the relevant half-year period of the financial period up to
the publication date of the results; or

T A A AT AT I 55 3R] R > 4 BV S T O TR = 1+(30) H 39 1R) =
CRR R B AR SR B B2~ R I ARRE T B A2 eS8k S ) e H L3915
&%
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(A)

(B)

(iv) in any circumstance which is prohibited under the Listing Rules, the SFO or any
other law or regulation or where any requisite approval from any governmental
or regulatory authority has not been granted.

£ CEmRND  CUESR S IBR256) BT Ao FA 2 B 5 25 1k B AT o]
TEOLT, B B PAFAE AT BUR B E LR ZEHEHE RS LT

In respect of the administration of the Scheme, the Company shall comply with all
applicable disclosure regulations including without limitation those imposed by the
Listing Rules from time to time.

BT RIE B S, A =] JUE T I a M e ], S EART (ki
FRIUD ANE it n 451 o

TAKEOVER AND VOLUNTARY WINDING-UP

WA T A

Notwithstanding any other provision provided herein, if there occurs an event of change
in control of the Company, whether by way of offer, merger, scheme of arrangement or
otherwise prior to the Vesting Date, the Board shall determine at its discretion whether
such Awarded Shares shall vest in the Selected Employee and the time at which such
Awarded Shares shall vest but shall not unreasonably change the number of Awarded
Shares to be vested, the Vesting Price and the vesting conditions. Subject to the receipt
by the Trustee of duly executed prescribed transfer documents within seven (7) Business
Days from the deemed Vesting Date, the Trustee shall or shall procure the HoldCo to
transfer the Awarded Shares to the Selected Employee in accordance with Paragraph
5.3(C)(iii). For the purpose of this Paragraph 6(A), “control” shall have the meaning as
specified in the Hong Kong Codes on Takeovers and Mergers and Share Repurchases
from time to time.

JEER AR HABIE , WrE Vs BB BT A A R HIBUKEAR R, Toigil
WL BIF R HEE AN T A, RSN B AT e LSRR 2 75 N
Je& 6 52 JE D3 LA B SR 22 Jaly BB 2 P V1 Jeg ek B R AN AN 5 B SR A U1 Jo 22 il B 9 11
B RO AA R 6. 2R NIE B A8 AR BT -B(7) A E L H N IER
BB IIE RSO, 2B NN BN A 472 BB 2 RIARE 2R 5.3(C)(ii) ks 22 il i
R TIRE SR Do USSR 6(A)RI =, “EHI" M EAHE (AFfdE. &7Fk
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In the event of any alteration in the capital structure of the Company by way of
capitalisation of profits or reserves, rights issue, subdivision or consolidation of Shares or
reduction of the share capital of the Company (other than any alteration in the capital
structure of the Company as a result of an issue of Shares as consideration in a transaction
to which the Company is a party) after the Adoption Date, the Authorized Administrator
shall make such corresponding adjustments, if any, as the Authorized Administrator in its
discretion may deem appropriate to reflect such change with respect to:
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(1) The number of Shares comprising the maximum number of Awarded Shares that
may be granted under this Scheme, provided that in the event of any capitalisation
issue, Share subdivision or consolidation, the maximum number of Awarded Shares
that may be granted under this Scheme as a percentage of the total issued Shares of
the Company at the date immediately before any capitalisation issue, Share
subdivision or consolidation shall be the same on the date immediately after such
capitalisaiton issue, Share subdivision or consolidation, rounded to the nearest
whole share;

FE) AR A TR ] 352 7 2 22 Iy S B B KB, (EA RAART A K
17 AR B G IF, WS BARAT A AT AR IRl B 51 AT H IR
PEATERI W] 15 5 2 22 e Ay S K ) e KU 3 AR 2 ] CORAT et B ) )
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(1))  The number of Awarded Shares to the extent any Awarded Share has not been
vested;

Oy Bk, A ATAT 2 L 5 AR U+
(ii1))  The Vesting Price of the Awarded Shares,
RN Z VA EMN A

Or any combination thereof, provided always that: (i) any such adjustments should give
each Selected Employee the same proportion of the equity capital of the Company,
rounded to the nearest whole Share, as that which the Selected Employee was previously
entitled prior to such adjustments; and (i1) no such adjustments shall be made which would
result in a Share being issued at less than its nominal or par value.

L EARTA A, AT3RY: ()T LIS B N 25 T AR A 08 52 i 03 5 08 52 i DA E T
BT P A WA R LI AR A m A, DU BN B AR ity (i) e
BEATAEA 2 3 BUB AR AAT WA AR T 1 {E B B A T 2

In the event the Company undertakes an open offer of new securities in respect of any
Shares which are held by the Trustee or the HoldCo under the Scheme, the Trustee shall
not subscribe for any new Shares. In the event of a rights issue, the Trustee shall or shall
procure the HoldCo to sell such amount of the nil-paid rights allotted to it on the market
as is appropriate and, subject to Paragraph 5.3(C)(i), the net proceeds of sale of such rights
shall be held as part of the Trust Fund.
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(H)
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In the event the Company issues bonus warrants in respect of any Shares which are held
by the Trustee or the HoldCo, the Trustee shall not subscribe for any new Shares by
exercising any of the subscription rights attached to the bonus warrants and shall sell the
bonus warrants created and granted to it on the market, the net proceeds of sale of such
bonus warrants shall be held as part of the Trust Fund.

U RAS 2 =] 3 FE N SR BARAT B BAT ZLRIRGIE, 248 NS IR I AT (R 20 A AL
EFr B AR AT A AR AR AT B, I NEAE T 37 B LB I 3R I 20 R B,
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In the event that the Company undertakes an issue of bonus Shares, subject to Paragraph
5.3(C)(i), the bonus Shares allotted with respect to any Shares which are held by the
Trustee or the HoldCo shall be held as part of the Trust Fund.

RAEER 5.3(C)OFMIIE, WERA R TR RATAA, ZFENBEE R A 7 H
FRIAEAT B 43 B 20 BC O 2L R B A A T2 S i) — BB 0 FF AT

In the event the Company undertakes a scrip dividend scheme, the Trustee shall or shall
procure the HoldCo to elect to receive scrip Shares and, subject to Paragraph 5.3(C)(i),
scrip Shares allotted with respect to any Shares which are held by the Trustee or the
HoldCo shall be held as part of the Trust Fund.

SR w R H AR T, 23BN R Bl i 47 e 23w e 432 52 DU AR 2 i
i, HARYEES 5.3(C)O)FKMIME, I NI 77 BIAE AT Bt i 7 B A 21
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In the event of other non-cash and non-scrip distribution made by the Company in respect
of Shares held upon the Trust, the Trustee shall or shall procure the HoldCo to dispose of
such distribution and, subject to Paragraph 5.3(C)(i), the net sale proceeds thereof shall
be deemed as cash income of a Share held as part of the Trust Fund.

WA T A FEERA 2 B 3E47T HoAth AR I & A AE LR AR B 20 e, 524 A\ N BN {2
{3 A A BRI S0, HARYE S 5.3(C))F I E, 145NN NS FEHE
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If notice is duly given by the Company to its shareholders to convene a shareholders’
meeting for the purpose of considering a resolution for the voluntary winding-up of the
Company (other than for the purposes of, and followed by, an amalgamation or
reconstruction in such circumstances that substantially the whole of the undertaking,
assets and liabilities of the Company pass to a successor company) or an order of winding
up of the Company is made, the Board shall determine at its discretion whether such
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(A)

Awarded Shares shall vest in the Selected Employee and the time at which such Awarded
Shares shall vest. If the Board determines that any Awarded Shares shall vest, it shall
promptly notify the Selected Employee and shall use its reasonable endeavours to procure
the Trustee to take such action as may be necessary to transfer the legal and beneficial
ownership of the Awarded Shares which are to become vested in such Selected Employee
to such Selected Employee.

WRA A A DIEFOER AR AR K, BLE SR A =] B IBIE R I RIE
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MAXIMUM NUMBER OF AWARDED SHARES UNDER THIS SCHEME

TR T R AR IR ACH R

The maximum number of Awarded Shares that may be granted under this Scheme in
aggregate (excluding the Awarded Shares that have lapsed or been cancelled in
accordance with these Rules) shall be 329,920 Shares held or to be held by the Trustee or
the HoldCo for the purpose of this Scheme, representing 3.2992% of the total share capital
of the Company of 10,000,000 Shares immediately at the time when the Trust is
incorporated.

MG AT R AT 4% T 22 S Ay S8 CAS B 45 AR 418 A B0 0 28 28 2 R4l LT 14 22 Il i
1) B R EE B OS2 N B A A AR BE A R BUB REE RS 329,920 %,
B LS A A 7] A 10,000,000 A% 3.2992%.

DISPUTES
FW

Any dispute arising in connection with the Scheme shall be referred to the decision of the
Board whose decision shall be final and binding.

%EEZIKHEUH%E‘J%i&&%ﬁi%%%@%ﬁ, MR E NI R I HATL)

ALTERATION OF THE SCHEME

Sl Gl

The Scheme may be amended in any respect by a resolution of the Board.
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(A)

(B)

At RIMEAT 5 T W] 2l e BUEAT .

Written notice of any amendment to the Scheme shall be given to all Selected Employees
and the Trustee within reasonable time.

AT S AR AT AB AT 20 5 B A 8] A A T 70 3 0 AT 38 5 Jee 03 S 32 FE

TERMINATION

Ein

The Board may at any time modify or terminate the Scheme. Otherwise, the Scheme shall
terminate on the earlier of:

R A RE RS & B AT R I, AR T R AU IR R R A
1k

) the tenth (10™) anniversary date of the Adoption Date; and
K H BRI EE (10N A H s AN

(1) such date of early termination as determined by the Board by a resolution of the
Board,

H o 5 2 TR USLR E B2 T 2% 12 H 3

PROVIDED THAT such termination shall not affect any subsisting rights of any Selected
Employee hereunder.

(EESRZS AT ML R 18 5E i D3 AEAS BSCIT AR AT A7 EEBUR o

Upon termination of the Scheme,

NS nin

(1) no further grant of Awarded Shares may be made under the Scheme;
MRAEZ TR AN 352 2R 4 5

(i1) all the unvested Awarded Shares of the Selected Employees under the Scheme
shall continue to be held by the Trustee or the HoldCo and be vested in the
Selected Employees according to the vesting conditions of the Awards, subject
to the receipt by the Trustee of the transfer documents prescribed by the Trustee
and duly executed by the Selected Employee. The Board, may at its full
discretion, to direct and procure the Trustee to transfer, repurchase, reallocate or
to make on-market disposal of such Shares (except for any Awarded Shares
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(A)

(B)

subject to vesting on the Selected Employees) remaining in the Trust Fund within
reasonable time. The Company is entitled to receive the net proceeds from the
on-market disposal and such other funds and properties remaining in the Trust
Fund managed by the Trustee (after making appropriate deductions in respect of
all disposal costs, liabilities and expenses) shall be remitted to the Company in
due course but in any event shall be within 28 Business Days of receiving notice
of such termination of the Scheme. For the avoidance of doubt, the Trustee may
not transfer any Shares to the Company nor may the Company otherwise hold
any Shares whatsoever (other than its interest in the proceeds of sale of such
Shares pursuant to this Paragraph 10(B)(ii)).

RN B AR QR EERFAT A THRI R PITAT i R VA R 38 e B2 ety F
AR 22 Jal PRV i 25 A 3 308 5 e 04, (BB 32 30 NI 32 3 AR E IF e ik
5E i R EL S . A R T I e S 0 NAE & 2
IR NG LE, B, ER A RCEET Y B EFEE SRR IR G (A
J& T R BRAN) o AN TR PR,
FENEHP GRS TR R IESREAR T MM (& J kA &
A SN B ) AR I IE AR A ], BT ] R AE A
THRIZIEE AR 28 NMENLHWNICEARATR . RSN, ZEAAE
AR AR AL 2y A AT, AN w ARG AHAR 7 SR ety (3246
MARFEAGS 10(B) (i) sk 7 1% 55 A (A e o 2 A AL R BR AL o

For the avoidance of doubt, the temporary suspension of the granting of any Award shall
not be construed as a decision to terminate the operation of the Scheme.

NGERER, BF I TATAT Sl AN AR O 2 1L S AR TR PR
WITHHOLDING
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The Company or any Subsidiary shall be entitled to withhold, and any Selected Employee
shall be obliged to pay, the amount of any tax and/or social security contributions
attributable to or payable in connection with the grant of the Awarded Shares, if any.

AN ) BRATART PR 2w AT AT ELAE AT a8 5 Jee B3 AT 355 SOAT IR T 2l s 4 1T Bz
BHAN BRI AT AT BRI / Bt 2 IRE SR (WD .

The Board may establish appropriate procedures to provide for any such payment so as
to ensure that the Company or any Subsidiary receive advice concerning the occurrence
of any event which may create, or affect the timing or amount of, any obligation to pay
or withhold any such taxes or social security contributions or which may make available
to the Company or such Subsidiary any tax deduction resulting from the occurrence of
such event.
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(A)

(B)

©

R 22 T S AR P SR MR ST T DL, PR GRS 24 =] BAE A Y J 2 )
WSE AT 5 AT g7 AR B WA S A BT AT I SR R it 2 O G Gk S 5% 2 I [a] B
ST AR AL RE R, BA] X A 2 7] BOZ SR R 2 5] SR A R A i
A A AT A SCEEAT I8 B o

The Company or any Subsidiary may, by notice to the Selected Employee and subject to
any rules as the Board may adopt, require that the Selected Employee pay at the time of
the Award an amount estimated by the Company or any Subsidiary to cover all or a
portion of the tax and/or social security contributions attributable to or payable in
connection with the grant.

A0 ) BAT A B Je 2 ) A 3 R E e B, P AR R T RESRH A T U
ORI SE JiE PUAE IR I SAS AR 28 =] AT AT B S8 2wl T A g, LSS A el
Fi8 0 DR35Sl s 0 1T 12 e 2 el L AR FROAEART RS AT/ Bl 2 PRI 280K
MISCELLANEOUS

FH A TR

The Scheme shall not form part of any contract of employment between the Company or
any Subsidiary and any Employee, and the rights and obligations of any Employee under
the terms of his office or employment shall not be affected by his participation in the
Scheme or any right which he may have to participate in it and the Scheme shall afford
such Employee no additional rights to compensation or damages in consequence of the
termination of such office or employment for any reason.

AT R AKE JAS 23 =) BAEART Y J 2 =] 5 A Ao e 5 2 M) AR AT Jee ) 5 20 ) —FB 9
AT Jg 3 A FLHAAT B T A KR BB J SC55 AN B 32 H 2 5 R TRl BICH ] i a0 20
Z 5AR R ARIBORI R, HASTHRIAS NN 255 e 51 32 i PR ] S PR 25 1B 0k
SRHA 55 B e TR A9 05 £ BIAsE 5 £ FR B M BUR

The Company shall bear the costs of establishing and administering the Scheme. The
Selected Employees shall bear the purchase costs, stamp duty, transaction levies and
and/or transfer tax or duty and any other charges payable upon the transfer of the Shares.

AR T B AR AH ST NS B TR BOA o 108 78 R DA SR B I SERCAS . EIERL . AZ
GyFiAN /B LR B LA B e LI 2 S A RO A HeAt 5%

Subject to Paragraph 12(B) above, the Company shall not be liable for any tax and the
Trustee shall not be liable for any tax or expenses of such other nature payable on the part
of any Employee in respect of any sale, purchase, vesting or transfer of Shares, duty, levy,
social security contribution or liability in any jurisdiction to which a Selected Employee
may become subject as a result of the grant of any Awarded Shares or the vesting (or
otherwise the transfer) of any Awarded Shares, such Selected Employee shall be
responsible for the prompt payment of such tax, duty, levy or social security contribution
(as the case may be) and shall indemnify the Company and the Trustee against any loss,
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(D)

(E)

damage, liability, costs and expenses arising from or in connection with any default or
delay in the payment thereof.

MRAE_EIREE 12B)FHIE, AR R AEKIEAEATBK, ST AN WA KA Je 53
Bt RARAT H . WK, DR Eld%il. SRRl AEZR . o RIS G AR H AR ]
LA o (100 A3 ok m 9% P Bl DN 42 57 a2 e Jee B3 A AT SR e A B (i LA A
i) ARSI 3 0 AE AR R RRE R X S A R A AR, %0058 S D1 N A 5T S
SCAFZEERUR . KB LSt 2 ORISR (RUB DL ED » IR EEA 2 =] AN
%;EAﬁé@ﬁii@ﬁiﬁifﬁ%ﬁﬁﬁﬁﬁiﬁi%ﬁﬁ?éE‘JE@TEIS’%\ WH. TE.
AT 2 H o

Any notice or other document which has to be given to a Selected Employee under or in
connection with this Scheme may be delivered to the Selected Employee or sent by post
or facsimile transmission or e-mail to him at his home postal address, home or work e-
mail address or facsimile number according to the records of his employing company or
such other address as the Company reasonably considers appropriate.

ARAE A TR 55 AT ) A 9 T A 230 170 36 S e 57 8 ) A A 38 SR i Al S A g ) 52
U E e R, BOEHRAY . A% F e 7l E A8 B S IR B hE . SpE B T
PR T B PF bl B A% FO5 RS ORPE R A R 0303 B8R 2 "l & BN G IE )
HoAth bl o

Any notice or other document which has to be given to the Company under or in
connection with this Scheme may be delivered or sent by post to it at the address set out
below (or such other place as the Board may from time to time decide and notify to the
Selected Employee and/or the Trustee) or by facsimile transmission to the central
facsimile number of the Company.

AR A TRl 555 A TRl A ST a6 20 1) A 3 ) R AT Ay R s Al S A, rT
PAF Mk CEEE 2 AT AN $hE JFIE RN E i A/ B2 B NI ARl ) =lif%
HIEBRNF R 5.

Address: 313-6, Hong Kong University of Science and Technology (HKUST) Shenzhen

Research Institute Building, No. 9 Yuexing Ist Road, Yuehai Street, Nanshan District,
Shenzhen City.

Hohb: IRINTT R L X B AT TE R [l (X M —1E 9 S &R R AR = 221K
% 313-6

Email: heidi@shouhui-tech.com

FL - HBf: heidi@shouhui-tech.com
Attention: &S

Wtk N : iR
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(F)

(G)

(H)

Q)

Any notice or other document which has to be given to the Trustee under or in connection
with this Scheme may be delivered or sent by post to it at the address set out below (or
such other place as the Trustee may from time to time decide and notify to the Company
and/or the Selected Employee) or by facsimile transmission to the central facsimile
number of the Trustee or the work e-mail address of a designated person of the Trustee as
notified by the Trustee to the Company.

R A TR 55 AT R S T 0 20 R A 24 =) R A A a8 e s AR S A, wTad
DU HihE (BREE 952 ) AN P JF i ik e e AN / B NI HAR k) Blif%
HRIERZIENE 75,

Address: Unit C1-2, 13/F, United Centre, 95 Queensway, Admiralty, HK

bt FHEEPEHIE S 55— PO 13 Cl12 =

Fax: N/A

fEE: N/A

Email: trustadmin@fututrustee.com

HL 7B trustadmin@fututrustee.com
Attention: Trust Administration Department
Wt N ABFEAT B

Any notice or other document if given by a Selected Employee shall be irrevocable and
shall not be effective until actual receipt by the Trustee or the Company (as the case may

be).

158 Jg 51 R BOAE AT I8 R B AN SO I AN R, HAEZFE AR AR (MR
IM3E ) KPR R Z BT IE R

Notices sent by post will be deemed to have been given by the Company or the Trustee
on the first day after the date of posting. Notices served by hand will be deemed to be
served when delivered.

A S Ay A AR R L AR 7] B2 SR NAE R R 05 — Rk . %
NIEIE BB FAEIRTA I AL Iy ikik .

The Company, the Board, the Trust and the Trustee shall not be responsible for any failure
by any Employee to obtain any consent or approval required for such Employee to
participate in the Scheme as a Selected Employee or for any tax, duty, expenses, fees or
any other liability to which he may become subject as a result of his participation in the
Scheme.
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Anwl EHE TR R ZORAERG e AME AR E R RS S
AR P A5 BAEAT [ R B AE S 57, AR e RN 2 5 AT R T ] BE R HE B4
B, B JFSC. BRI B AR i 55 71 5t

N

Each and every provision hereof shall be treated as a separate provision and shall be
severally enforceable as such and in the event of any provision or provisions being or
becoming unenforceable in whole or in part. To the extent that any provision or provisions
hereof are unenforceable they shall be deemed to be deleted from these rules of the
Scheme, and any such deletion shall not affect the enforceability of the rules of the
Scheme as remain not so deleted.

AR A T RIME AT 2 330 42 P B R 70 AN AT AT B AS AN T AT, A THRIA B — T A6 K
AR — TSR K, I PTG B PRAT o A RASTH R P AR AT SRS AT AT

SR g AN AS T el) FR7 R 0 e I, A AT 0 2R A B AN 15 52 M0 A R R T R AT
GOVERNING LAW

BREE

The Hong Kong courts shall have the exclusive jurisdiction to determine any claim,
dispute or difference arising out of or in connection with this Scheme or any Awarded
Shares granted under it.

FRVA BT LR E AL, ARGE R AS TRl BRI AS TRl 452 7 BOAE AT 22 Ja s 6 1T
PR ZAHRIERTH R Sl ey B

The Scheme and all Awarded Shares granted under it shall be governed by and construed
in accordance with the laws of Hong Kong.

AT RARGE AT R T P R Ay L 52 A VA e |

Ttk

FAR B A PR AR R
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Appendix 1
B3R 1
GRANT NOTICE
BT
[Letterhead of Shouhui Tech Limited]

[ FEBZARAFMEK]

PRIVATE AND CONFIDENTIAL

YNGR
[Date]
[ 7))
[Name of Employee]
(g 74 ]
Dear Sir,
SR
Pre-IPO Share Award Scheme adopted on 30 November 2023
KT 2023 4 11 A 30 HERATF RERTBR A R Rl
Grant Notice

B#rEm

We refer to the pre-IPO share award scheme adopted by the Company on 30 November 2023
(the “Pre-IPO Share Award Scheme”). Except as otherwise defined, capitalised terms used
herein shall have the same meaning as defined in the rules of the Pre-IPO Share Award Scheme

(the “Scheme Rules”).

HAHRAGEA AT T 2023 5 11 H 30 HRAIRE R AT RGN  22mhit &) CRF
AT RER B ZR TR - Wk 51T E L, $I¢l%%/ﬁ%?m?%%£*%%
B IRATTRAS BT Z v R CRARATHRIFR™ mhE SO SCHTA]
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We are pleased to inform you that the board of directors of the Company (the “Board”) decided
on [*] to grant you [*] Awarded Shares under the Pre-IPO Share Award Scheme. These Awarded
Shares are being granted to you on and subject to the terms and conditions of the Pre-IPO Share
Award Scheme, including, without limitation, the vesting conditions set out in Paragraphs 5.3(B),
5.3(C) and 5.4 of the Scheme Rules and the vesting conditions set out below, which provide that
the Awarded Shares being granted to you will, subject to your acceptance, become vested
according to the following schedule upon the fulfillment of the vesting conditions:

PAVRFILEST, AAFEHS CMRERR) THIGERE B RA T RERTIRER
THRIS TRVl Ity o 3 2 3Pl B 3 MR s 18 02 T 5 I 2Rl el ) 2 R 2%
PR TR, AFREART AR 5.3(B). 5.3(C)A 5.4 3 5E 1 I & 5614 BL AR ST
A E A, XK AE, RGN T, TR R AER 2 LU T R
FA R AR LU I TR R 1

(1) 50% of such Awarded Shares shall be vested on the next day of the date of the
second anniversary of the Benchmark Date (the “First Vesting Date;

50% 2 i it N AR E H SR AR H CHXRIFRHEE O H)E;

(i1) 25% of such Awarded Shares shall be vested on the next day of the date of the
third anniversary of the Benchmark Date (the “Second Vesting Date”); and

25% 2 i A AR H e H IS = A H C S5 —RIFJs H D 1A
J&;

(1i1) 25% of such Awarded Shares shall be vested on the next day of the date of the
fourth anniversary of the Benchmark Date.

25% 2 B2 Jl IBE 3 N AE Rk vHE 1 4956 DU F A g o H H s
For the purpose of vesting, your Benchmark Date is [*].
SRR S, R EE H 9]
You are not entitled to enjoy the voting rights nor any rights in respect of the Awarded Shares,

including but not limited to, any dividends or other distributions, before such Awarded Shares are
vested in you.

FEAZ T IE R A 2 A, ST A RS R A AR AT AUR], B4 EA R T
AT B B B LA i

The grant is also being made subject to the following vesting conditions:

BTG TSR AT
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b)

g)

h)

(1) you shall have been employed by the Group for three years since the Benchmark
Date or (ii) the Listing shall be completed or (iii) the Company being acquired as
whole;

(1) # R B v W O AR A 52 e = Bl (i) T R SE R (iih) 2 7 B 4z H
AL

the Listing shall be completed;
TR E K

you shall meet the performance appraisal rating for the previous year according to the
performance appraisal rating policy of the Company;

R AN A HISREZERBUR, BRAFE E—FEESREE IR,

you shall remain an employee of the Group on the relevant vesting dates;

AEMRA IR H IS 2 A S B e 6

there shall be no occurrence of triggering events for the surrender of the Awarded
Shares (as specified in Paragraph 5.4(B) of the Scheme Rules);

G R AETRFF AR R A S CnAS TR 265 5. 4Bk ik

you and your associate(s) shall not be employed by or operate or invest in any entity,
during the period from the grant date to the relevant vesting dates, the business of
which competes with the core business of the Group;

FEFR T H ZAR A8 H I, SRR R R AAG 32 e T B & Bk 5t TAE A
FOlV 55 5 A £ [ 0 b 55 0 B 4 (R S

you shall not dispose of nor enter into any agreement to dispose of or otherwise create
any options, rights, interests or encumbrances in respect of any of the Awarded Shares
in the period commencing on the relevant vesting dates and ending on the date to be
determined by the Board; and

FEAROCIE B H T 46 22 25 2 e 1) H OSSR SRR Y, S84 R A 2 B A5 1T A
] B LA Ak B B DA H At 5 3B AT A 55 22l BB 3 A SR BB AU R e
R AAE; Al

a payment of RMBJ[*] to a bank account to be designated by the Company to receive
the Vesting Price.

A FHRE AT IR SCRP AR D] AR NIRRT

The grant of the Awarded Shares to you referred to above will only be effective if you sign and
return the attached acceptance form to us within five (5) Business Days after the date of this notice.
If you fail to do this, the grant of the Awarded Shares to you referred to above will lapse and you
will not have any right or claim against the Company, any other member of the Group, the Board,
the Trust or the Trustee or with respect to those or any other Awarded Shares or any right thereto
or interest therein in any way.
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RAEEARBN KT 2 HELONE W HNEEZ BT EZ BB AN, LA TE
IR TTA G BN, FR B T2 A 2, AT DR 7 A AR A A]
ARERUETHAD AL A . FEFH . (STEECZFE N B X L8 B AT ] o Ath 22 il I A7 B A AT AT
BRI EH) 75 A AT A AR B 2R 6

Yours faithfully,

I,

For and on behalf of

EAR

the Board of Directors of

FRIBEFRAF

Shouhui Tech Limited

EES

Name:

W4

Position:

R
Copy: The Trustee
RIA: ZFEAN
Futu Trustee Limited

BB EIARA A
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To: The Board of Directors of
Shouhui Tech Limited

B FRIBEARAA
HER
Copy: The Trustee
BIA: ZFEN
Futu Trustee Limited

BIREIA R A

Acceptance Form

BmRZH

L (holder of | ] numbered Identity card, Nationality:
PRC), confirm my acceptance of the Awarded Shares being granted to me by the Board on behalf
of the Company. I agree and accept that such Awarded Shares are being granted to me on and
subject to the terms and conditions of the Scheme Rules and the Grant Notice and I agree to be
bound by those terms and conditions and the Scheme Rules.

AN, (w55 [ 1 KIS HERFE N,
EEEFED , AR EFRSNARQARTANBREAY . ANFE 8521255 2 i)
Pt R RAE AT RN J 452 F 38R0 I AR B AR F IR T AN, A NN R R S22 55 2k S ok A
LRI Z) 5

Date:

H -
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Appendix 2

B3 2
VESTING NOTICE
VA R & &
[Letterhead of Shouhui Tech Limited]
[FERHARAFEK]

PRIVATE AND CONFIDENTIAL

BH RHE

[Date]

@=E7)

[Name and address of Selected Employee]
(& & i d 15 R ]
Dear Sir,
=R
Pre-IPO Share Award Scheme adopted on 30 November 2023
BRATTRERIBAR R RIRAT 2023 F 11 A 30 H.
Vesting Notice
HRE R
We refer to the Pre-IPO share award scheme adopted by the Company on 30 November 2023
(the “Pre-IPO Share Award Scheme”). Except as otherwise defined, capitalised terms used

herein shall have the same meaning as defined in the rules of the Pre-IPO Share Award Scheme
(the “Scheme Rules”).

BAR A AL F T 2023 4 11 H 30 FERANIE RA TR BRI K ahitdal CPRRH IR

ATFRERBA LRI TR o W57 E L, ASCH BB / MR 7 BoR iR E AR E S
B IRATTRAS BT Z v R CRARATHRIFR™ mhE SO SCHTA]
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In accordance with the vesting conditions set out in [the Grant Notice], [insert number] Awarded
Shares (the “Vesting Shares”) granted to and accepted by you and currently being held by the
Trustee or the HoldCo under the Trust will become vested in you on [insert date] (the “Vesting
Date”), subject to [you remaining an Employee on such date] [and all of the other conditions set
out in the Grant Notice being satisfied].

WRE [(riEsn ] e A JE & 0F, &7 IF sz B H A dnzE 5 ms 2t A sz
A A AR AL By Crir<BR e %1 LA FA4] (“HRHB
B HE T, A UEmizH 2Rl e Rl [ e 7@m e i g
HA KT -

The Vesting Shares will only vest in you if you complete, sign and return the attached reply slip
to us not later than [*] (being ten [10] Business Days before the Vesting Date). If you fail to do
this, the Vesting Shares will be forfeited in accordance with the terms of the Scheme Rules and
you will not have any right or claim against the Company, any other member of the Group, the
Board, the Trust or the Trustee or with respect to those Vesting Shares or any right thereto or
interest therein in any way.

S . BFIFEAIBR T (EHEHBRT- (100 AENHD KB R [,
BB 5 A 8 T BN, ARAEASTHRIFN, B e etk gl HIEAR DUE
T XA AT AEBUEM MR R EHE ., SFEECZFE N BUiX L s o HAl )
il 3 B m A AR RSO B3R 2 AT A AT AR B W

Yours faithfully,

A,

For and on behalf of
ERR

the Board of Directors of
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FEBARAA]

Shouhui Tech Limited

HES

Name:

ZHR:

Position:

A%

Copy: The Trustee
BIA: ZFEN
Futu Trustee Limited

BIBEIA R A

To:

The Board of Directors of
Shouhui Tech Limited

Bl FRIFHA R A

EHE

Copy: The Trustee
AIA: ZIEA
Futu Trustee Limited

EBREARAR

Reply Slip

GIEAS
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I, (holder of [insert description of identity document] numbered
[insert number], Nationality:[ ]), hereby authorise you to instruct the Trustee to procure the transfer
of the Vesting Shares referred to in the above Vesting Notice to me by depositing them into the
following securities account/bank account on the Vesting Date:

AN, G5y CEAG ST 1 LA S IEF 445K ]
AN, EEE: (1), FFHRIUETERRZICAE 8 H U iR e i@ m T prid 2 s
BARAF N L MRS / ARATIR ™ DA A B3R VR s i b B VA s et ik 7 3

For Vesting Shares

Xt T IR
Name of custodian/broker:

FEEN/ a2 Nt

CCASS No. of custodian/broker:

LEN /L8 NTREH RGNS

Contact Person of custodian/broker:

TEN /a2 NFIERR N

Telephone number of custodian/broker:

EEN / L NIRRT

Account Name:

LOAF

(Note: The Account must be in the sole name of the Selected Employee)

(VT: 2 TR L TE JE R NI —FFR )

Account Number:
ISER
Selected Employee’s Signature verified by
Signed by the Selected Employee the Company
e 5E Jie DA 2544 LA N FRL SR B8 58 JiE R 25 44
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Name: Name:
44 4.

Authorized Signatory of the Company
AR FRNEEEN
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