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1. DEFINITIONS

1.1 In this Scheme the following expressions dhale the following meanings:

“this Schem¢’

“1% Individual Limit "

“Adoption Date”

“associat
“Auditors”

“Award”

“Business Da”

“close associa”
“connected persn”

“core connected
persort’

“Companies Law”

“Company”

“Directors”

this Share Option Scheme (involving the granbpfions
over Shares) in its present form or as may be aetend
from time to time in accordance with paragraph 13.

in respect of an Eligible Participant, the numbéShares
issued or falling to be issued to that Eligible tRRgrant
under all the Grants made to him over any 12-month
period up to and including the date of the propdSeaht,
must not, unless specially approved by shareholtdters
general meeting in accordance with the Listing Rule
exceed 1% of the total number of Shares in issue.

the date on which this Scheme is adopted uporimdfit
of the condition set out in paragraph 2.1(b).

shall bear the meaning as defined in the LisRudes.
the auditors for the time being of the Company.

Shares to be granted under any Share Award Sche e
adopted by the Company.

any day on which the Stock Exchange is open far t
business of dealing in securities.

shall bear the meaning as defined in the LisRules.
shall bear the meaning as defined in the LisRudes.

shall bear the meaning as defined in the ListinggRu

the Companies Law (Law 3 of 1961, as consolidaed
revised) of the Cayman Islands, as amended,
supplemented or otherwise modified from time toetim

Veeko International Holdings Limitedd(=; By A PR
/\H]), an exempted company incorporated in the Cayman
Islands with limited liability.

the directors of the Company for the time beimgaaluly
authorised committee thereof or, as the case may be
where a decision or determination under this Schame
required to be made by the INEDs or the Remuneratio
Committee under the Listing Rules, a committeedber



“Employee
Participant”

“Eligible Participants”

“Grant”

“Grantee”

“Group”

“Hong Kong”

“INED(S)"

“Listing Rules”

“Offer”

“Offer Date”

“Option”

“Option Period”

“Participant Vehicle”

any employee (whether full time or part time, imthg

any executive director, but excluding any non-exigeu
director) of the Company or any of its Subsidiariasd
including persons who are granted options or awards
under this Scheme as an inducement to enter into
employment contracts with these companies).

the persons who may be invited by the Directortake
up Options as referred to in paragraph 4.1, dfdyible
Participant” shall be construed accordingly.

including “offer, “issue” and grant of Options der this
Scheme.

any Eligible Participant(s) who accepts the Offier
accordance with the terms of this Scheme or (whese
context so permits and as referred to in paragfapa))
his Personal Representative.

the Company and the Subsidiaries antefnber(s) of the
Group” shall be construed accordingly.

the Hong Kong Special Administrative Region ofeth
People’s Republic of China.

independent non-executive director(s) of the Camp
from time to time.

Rules Governing the Listing of Securities on theck
Exchange.

an offer for the grant of an Option made in aczorce
with paragraph 4.4.

the date, which must be a Business Day, on wlich
Offer is made to an Eligible Participant.

an option to subscribe for the Shares grantedgyant to
this Scheme.

in respect of any particular Option, a period {@hmay

not be later than 10 years from the Offer Date haft t
Option) to be determined and notified by the Dioestto

the Grantee thereof and, in the absence of such
determination, from the Offer Date to the earliefipthe

date on which such Option lapses under the prawsad
paragraph 7; and (ii) 10 years from the Offer Daftéhat
Option.

shall bear the meaning as defined in paragrap{b}.



“Personal
Representative(s)

“Remuneration
Committee’

“Scheme Mandate
Limit ”

“Senior Manager”

“Share(s”

“Share Award Schem

“Share Scheme”

“Stock Exchangr’

“Subscription Price”

“Subsidiarie¢”

“Termination Date”

the person or persons who, in accordance withaivs bf
succession applicable in respect of the death@faamtee
(being an individual), is or are entitled to exsecithe
Option granted to such Grantee (to the extent ineady
exercised).

the remuneration committee established by the boérd
Directors from time to time.

shall bear the meaning as defined in paragraph 8.1.

a senior manager disclosed in the Company’s dnnua
report as required under paragraph 12 of Appen@ixol
the Listing Rules (as may be amended from timémne)t

share(s) of $0.01 each of the Company, or, ifrghleas
been a sub-division, consolidation, re-classifaatior
re-construction of the share capital of the Company
shares forming part of the ordinary equity shagtahof

the Company of such other nominal amount as séslilt
from any such sub-division, consolidation,
re-classification or re-construction.

any scheme to be adopted by the Company, involiag
grant of new Shares by the Company.

including this Scheme and any Share Award Scheme(

The Stock Exchange of Hong Kong Limited or other
principal stock exchange in Hong Kong for the tibseng

or such other stock exchange which is the princspatk
exchange (as determined by the Directors) on wtiieh
Shares are for the time being listed or traded.

the price per Share at which a Grantee may sileséor
the Shares on the exercise of an Option, as detedmn
accordance with paragraph 5.1.

the companies which are for the time being awdnftime

to time the subsidiaries (within the meaning of the
Companies Ordinance (Cap. 622 of the Laws of Hong
Kong)) of the Company, whether incorporated in Hong
Kong, the British Virgin Islands, the People’s Rbjoti of
China or elsewhere, an&tibsidiary” shall be construed
accordingly.

close of business of the Company on the date hwfatls
ten (10) years after the Adoption Date.



“Vesting Date” in relation to any Grantee, the earliest date dtatethe
Offer on which the Option (or a tranche thereofnged to
him may be exercised by such Grantee, pursuanhichw
Shares (or separate tranches of Shares) may beribels
for pursuant to the terms of such Option.

“Vesting Period” in relation to any Grantee, the period commencinghe
date on which the Grantee accepts the Option giaiote
him and ending on the Vesting Date (both datesignat).

‘g Hong Kong dollars, the lawful currency of Hong i

1.2 In this Scheme:

(@) paragraph headings are for ease of referenbeamd shall be ignored in
construing this Scheme;

(b) references to paragraphs or sub-paragraphseéeeences to paragraphs or
sub-paragraphs hereof;

(c) words importing the singular include the plusab vice versa;

(d) words importing one gender include both gendmsrd the neuter and vice
versa,

(e) references to persons include bodies corparateunincorporated,;
) references to any statutory provisions or rutgsscribed by any statutory
bodies shall include the same as from time to amended, consolidated and

re-enacted; and

(9) references to any statutory body shall incltite successor thereof and any
body established to replace or assume the functibtiee same.

2. CONDITIONS

2.1  This Scheme is conditional upon:

(@) the Listing Committee of the Stock Exchangenting the listing of and
permission to deal in such number of Shares reptiegethe Scheme Mandate
Limit (as defined in paragraph 8.1) to be allottewl issued by the Company
pursuant to the exercise of Options in accordandh whe terms and
conditions of this Scheme; and

(b) the passing of the necessary resolution(sppsave and adopt this Scheme in
general meeting or by way of written resolutiorgshll shareholder(s) of the
Company.

2.2 If the conditions referred to in paragraph @& not satisfied on or before the date



falling 30 days after the date of the prospectushaf Company in connection with its

application for listing of the Shares on the Stdtkchange, this Scheme shall forthwith
determine and no person shall be entitled to agiytsior benefits or be under any obligations
under or in respect of this Scheme.

2.3 Reference in paragraph 2.1(a) to the Listingn@dtee of the Stock Exchange
formally granting the listing and permission reéetrito therein shall include any such listing
and permission which are granted subject to thilmdnt of any condition precedent or
condition subsequent.

2.4 A certificate of a Director that the conditiosst out in paragraph 2.1 have been
satisfied and the date on which such condition®watisfied or that such conditions have not
been satisfied as of any particular date and trectedate of the Adoption Date shall be
conclusive evidence of the matters certified.

3. PURPOSE, DURATION AND ADMINISTRATION

3.1 The purposes of this Scheme are (i) to endt@eCompany to grant Options to tt
Eligible Participants as incentives or rewards foeir contribution to the growth an
development of the Group; (ii) to attract and metpersonnel to promote the sustainal
development of the Group; and (iii) to align théenest of the Grantees with those of the
Shareholders to promote the long-term financial lauginess performance of the Company.

LR17.03(1)

3.2 This Scheme shall be subject to the administradf the Directors whose decision on
all matters arising in relation to this Schemehmirt interpretation or effect shall (save for the
grant of Options referred to in paragraph 4.2 wtsbhll be approved in the manner referred
to therein, or save as otherwise provided herefjrial and binding on all persons who may
be affected thereby.

3.3  Subject to paragraphs 2 and 14, this Scheml l#havalid and effective until the
Termination Date, after which period no further iOps may be issued but the provisions | r1703011)
this Scheme shall remain in force to the extenessary to give effect to the vesting &.

exercise of any Options granted or exercised phiereto or otherwise as may be required
accordance with the provisions of this Scheme.

3.4 A Grantee shall ensure and, by accepting arerOfhall be deemed to have
represented and undertaken to the Company, thaadbeptance of an Offer, the vesting,
holding and exercise of his Option in accordandh wiis Scheme, the allotment and issue of
Shares to him upon the exercise of his Option aedchblding of such Shares are and will be
valid and will comply with all laws, legislation dnregulations including all applicable
exchange control, fiscal and other laws to whichidisubject. The Directors may, as a
condition precedent of making an Offer and allgftiBhares upon an exercise of an Option,
require an Eligible Participant to produce suchderce as they may reasonably require for
such purpose.

4. GRANT OF OPTIONS

4.1  Subject to paragraph 4.2, the Directors shmaticcordance with the provisions of this
Scheme and the Listing Rules, be entitled but statlbe bound at any time within a peri | r17.03(11)

of ten (10) years commencing from the Adoption Ditemake an Offer to any pers &(2);
LR17.03A



belonging to the following classes of participatissubscribe, and no person other than the
Eligible Participant named in such Offer may sultexrfor such number of Shares at such
Subscription Price as the Directors shall, suldiggaragraph 9, determine:

(@) any Employee Participant; and

(b) any non-executive directors (including indepamtchon-executive directors) of
the Company or any Subsidiary.

For the avoidance of doubt, the grant of any optitay the Company for the
subscription of Shares or other securities of theu@ to any person who falls within
any of the above classes of Eligible Participaritallsnot, by itself, unless the
Directors otherwise determine, be construed asuat @f Option under this Scheme.

4.2  Without prejudice to paragraph 8.3 below, thakimg of an Offer to any Director,

chief executive or substantial shareholder of th@em@any, or any of their respective
associates, must be approved by the INEDs (exduality INED who or whose associate

the proposed Grantee of the Options or Awards).régairements for the Grant to a Direc LR17.04(1)
or chief executive of the Company set out in thasagraph 4.2 do not apply where the
Eligible Participant is only a proposed Directopooposed chief executive of the Company.

4.3  The eligibility of any of the Eligible Parti@pts to an Offer shall be determined °
the Directors from time to time on the basis of Eheectors’ opinion as to his contribution
the development and growth of the Group. Save Bpgmrformance target(s) and clawbe LR17.03(7
mechanism that may be attached to any Option bgiagted to any of the Grantees und¢

this Scheme as an inducement to enter into emplotycmntracts with the Company or its
Subsidiaries, no performance target(s) should taeted to any Option being granted to any

of the Grantees under this Scheme.

LR17.03(2)

4.4  An Offer shall be made to an Eligible Participan writing (and unless so made shall
be invalid) in such form as the Directors may frome to time determine, either generally or
on a case-by-case basis, specifying the numbehafeS, the Option Period and the Vesting
Period in respect of which the Offer is made anthir requiring the Eligible Participant to
undertake to hold the Option on the terms on witichto be granted and to be bound by the
provisions of this Scheme and shall remain openatmeptance by the Eligible Participant
concerned (and by no other person) for a periaghdd 21 days from the Offer Date.

4.5  An Offer shall state, in addition to the mattespecified in paragraph 4.4, the
following:

(@) the name, address and position of the Eligfalgicipant;

(b) the number of Shares in respect of which théerOfs made and the
Subscription Price for such Shares;

(c) the Option Period in respect of which the Offemade or, as the case may be,
the Option Period in respect of separate parcelShafres comprised in the
Offer;

(d) the earliest Vesting Date (and other subseqgiesting Date(s), if any) on



which the Grantee may exercise the Option graraeirh and subscribe for
Shares (or, as the case may be, separate trancBésm@s) comprised in the
Offer;

(e) the last date by which the Offer must be a@pivhich may not be later than
21 days from the Offer Date);

) the procedure for acceptance;

(9) the performance target(s) (if any) that must diained by the Eligible
Participant before any Option can be exercised,

(h) such other terms and conditions of the Offernasy be imposed by the
Directors (or (i) in respect of Employee Particifgarby the Remuneration
Committee, or (ii) in respect of particular EligtbParticipant as provided in
this Scheme, by the INEDSs) as are not inconsistéhtthis Scheme; and

(1) a statement requiring the Eligible Participémtundertake to hold the Option
on the terms on which it is to be granted and tbduend by the provisions of
this Scheme including, without limitation, the cdmhs specified in
paragraphs 3.4, 6.1, 15.8 to 15.11, inclusive.

4.6  An Offer shall have been accepted by an EkgRérticipant in respect of all Shares
under the Option which are offered to such EligiBlarticipant when the duplicate letter
comprising acceptance of the Offer duly signed hwy Eligible Participant together with
remittance in favour of the Company of $1.00 by wéygonsideration for the grant thereof
received by the Company within such time as maggezified in the Offer (which shall not
be later than 21 days from the Offer Date). Swahittance shall in no circumstances be
refundable.

LR17.03(14)

4.7  Any Offer may be accepted by an Eligible Pg#nt in respect of less than the
number of Shares which are offered provided thahsoumber is clearly stated in the
duplicate letter comprising acceptance of the Odfigly signed by such Eligible Participant

and received by the Company together with a rengtidn favour of the Company of $1.0 | r17.03(s)
by way of consideration for the grant thereof witlsuch time as may be specified in t..c

Offer (which shall not be later than 21 days frdra Offer Date). Such remittance shall in

no circumstances be refundable.

4.8 Upon an Offer being accepted by an EligibletiBipant in whole or in part in
accordance with paragraph 4.6 or 4.7, an Optiaespect of the number of Shares in respect
of which the Offer was so accepted will be deentedave been granted by the Company to
such Eligible Participant on the Offer Date. Te txtent that the Offer is not accepted
within the time specified in the Offer in the manmadicated in paragraph 4.6 or 4.7, it will
be deemed to have been irrevocably declined.

4.9  The Option Period of an Option may not endrlétan ten (10) years from the Offc . - 03(5)
Date of that Option. '
4.10 The Vesting Period in respect of any Opticanggd to any Participant shall not be

shorter than 12 months from the date of acceptafdbe Offer, provided that where tt LR17.03(6)
LR17.03F



Participant is:

(@) an Employee Participant who is a Director ddemior Manager specifically
identified by the Company, the Remuneration Coneaitthall, or

(b) an Employee Participant who is not a Directar ra Senior Manager
specifically identified by the Company the Direcahall

have the authority to determine a shorter Vestiagod at the discretion of the Remuneration
Committee (or, as the case may be, the Directorff)e following circumstances:

(i) rants of “make-whole” Options to new joiners toleme the share awards
or options they forfeited when leaving the previeasployer;

(i) grants to an Employee Participant whose employnseterminated due to
death or disability or occurrence of any out oftcolnevent;

(iigrants that are made in batches during a yearadministrative and
compliance reasons, which include Options that khbave been granted
earlier if not for such administrative or complian@asons but had to wait
for subsequent batch. In such case, the VestingdPeray be shorter to
reflect the time form which the Option would haweh granted; or

(iv)grants with a mixed or accelerated vesting schedutth as where the
Option may vest evenly over a period of 12 months.

4.11 Options will not be listed or dealt in on Bck Exchange.
4.12 For so long as the Shares are listed on thek &xchange:

(@) the Directors may not make any Offer to an iBleg Participant after inside
information has come to the Company’s knowledgd urttas announced the
information. In particular, no Offer may be maderidg the period
commencing one month immediately before the easher LR17.05;

and note
()  the date of the board meeting (as such dafiesisnotified to the Stock Mere®
Exchange under the Listing Rules) for the appr@fahe Company’s
results for any year, half-year, quarterly or arljeo interim period
(whether or not required under the Listing Rulesi

(i)  the deadline for the Company to announce ésults for any year or
half-year under the Listing Rules, or quarterly asry other interim
period (whether or not required under the ListingeR),

and ending on the date of the results announceraadtfor the avoidance of
doubt, no Offer may be made during any period ¢dyden publishing a results



announcement; and

(b) the Directors may not make any Offer to an iBlg Participant who is a
Director during the periods or times in which thieedtors are prohibited from
dealing in Shares pursuant to the Model Code faufges Transactions by
Directors of Listed Issuers prescribed by the higtiRules or any
corresponding code or securities dealing restnstimdopted by the Company.

5. SUBSCRIPTION PRICE

5.1  Subject to paragraph 5.2, the SubscriptioneRnagespect of any Option shall, subject
to any adjustments made pursuant to paragraph St libe discretion of the Directors,
provided that it shall not be less than the higifer

(@) the closing price of the Shares as stated e $tock Exchange’s daily

quotations sheet on the Offer Date which must Basaness Day;
LR17.03(9),

(b)  the average closing price of the Shares asdstatthe Stock Exchange’s da [‘gtf?fgg(g);

quotations sheets for the five Business Days imatelyi preceding the Offe LR17.03E
Date; and

(c) (where applicable) the nominal value of a Share
5.2 For the purpose of calculating the Subscriptwite where the Company has been
listed for less than five Business Days, the nesuasprice shall be used as the closing price

for any Business Day falling within the period befdisting.

6. EXERCISE OF OPTIONS

6.1 (a) Subject to paragraph 6.1(b) below, an @psioall be personal to the Gran*~~

and shall not be transferable or assignable, arf@raatee shall in any way se tsi;:ggﬁ%‘
transfer, charge, mortgage, encumber or otherwisgose of or create ar Noteto
interest whatsoever in favour of any third partgioer in relation to any Optic LR17.03(17)

or enter into any agreement so to do.

(b)  Where (i) the Directors give their express @msin writing (which consent
may or may not be given by the Directors at thbsadute discretion), and (ii)
the Stock Exchange gives any express waiver, thwo®©peld by a Grantee
may be allowed to be transferred to a vehicle (sasha trust or a private
company, Participant Vehicle”) for the benefit of the Grantee and any family
members of such Grantee (for purposes of estateniplg or tax planning or
such other reasons as the Directors and the StgckaBge consider to be
justifiable) that would continue to meet the pumas$ this Scheme and comply
with the requirements of Chapter 17 of the Listiigles. In connection with the
application for the above consent from the Dirextamd the above waiver from
the Stock Exchange, the Grantee shall (b-1) providermation on the
beneficiaries or discretionary objects of the trostthe ultimate beneficial
owners of the transferee vehicle, as well as subbranformation as may be
required by the Directors or the Stock Exchangel é@m2) consent to the



disclosure of such information in the announcementular and/or report to be
published by the Company. The Participant Vehistall comply with
paragraph 6.1 (a) and other provisions of this B&hehall apply, mutatis
mutandis, to the Participant Vehicle.

(c)  Any breach of the provisions under paragrafl{e§.by a Grantee shall enti’ | g17 o314
the Company to cancel all unvested Options gratiesuch Grantee and
cancel any vested Option granted to such Grantabeocextent not already
exercised.

6.2 Subject to paragraph 4.3, and unless othemasgmined by the Directors and sta*~-

in the Offer to a Grantee, (i) a Grantee is nounmegl to hold an Option for any minimu L(s)g(f;@)
period before the exercise of an Option grantediite; and (i) any Option granted is n.’
subject to any clawback mechanism.

6.3 Subject to paragraphs 3.4 and 15.8 and théirhdht of all terms and conditions sc.
out in the Offer, including the attainment of argrformance targets stated therein (if any), an
Option shall be exercisable in whole or in partha circumstances and in the manner as set
out in paragraphs 6.4 and 6.5 by giving notice nitimg to the Company stating that the
Option is thereby exercised and the number of Shiaweespect of which it is so exercised
(which, except where the number of Shares in réspécwhich the Option remains
unexercised is less than one board lot or wheréihteon is exercised in full, must be for a
board lot for dealings in Shares on the Stock Erghaor an integral multiple thereof). Each
such notice must be accompanied by a remittanceh®rfull amount of the aggregate
Subscription Price for Shares in respect of whighriotice is given. Within 21 days (7 days
in the case of an exercise pursuant to paragraifh)pafter receipt of the notice and, where
appropriate, receipt of the certificate of the Aads or the independent financial advisers
pursuant to paragraph 9, the Company shall acaglgdatlot and issue the relevant number of
Shares to the Grantee (or, in the event of an esesaf Option by a Personal Representative
pursuant to paragraph 6.4(a), to the estate ofGtlamtee) fully paid and issue to the Grantee
(or his estate in the event of an exercise by brsdhal Representative as aforesaid) a share
certificate for the Shares so allotted and issued.

6.4  Subject as hereinafter provided, an Option i@y may only) be exercised by the
Grantee at any time or times during the Optiondeeprovided that:

(@) if the Grantee is an Employee Participant anthe event of his ceasing to be
an Employee Participant by reason of his deatkedlth or retirement in
accordance with his contract of employment befoter@sing the Option in
full, his Personal Representative(s) or, as apptgr the Grantee may
exercise the Option (to the extent vested and Ineady exercised) in whole or
in part in accordance with the provisions of paapir6.3 within a period of 12
months following the date of cessation of employtnehnich date shall be the
last day on which the Grantee was at work with@oenpany or the relevant
Subsidiary whether salary is paid in lieu of noticenot, or such longer period
as the Directors may determine or, if any of thergs referred to in paragraph
6.4(c) or 6.4(d) occur during such period, exerdise Option pursuant to
paragraph 6.4 (c) or 6.4 (d) respectively.

-10 -



(b)

(©)

(d)

For the avoidance of doubt, save as provided infdhegoing, all unvested
Options shall be forfeited and cancelled on theedaf cessation of
employment;

if the Grantee is an Employee Participant anthe event of his ceasing to be
an Employee Participant for any reason other thiandeath, ill-health or
retirement in accordance with his contract of empient or the termination of
his employment on one or more of the grounds sigecih paragraph 7.1(c)
before exercising the Option in full, the Option (he extent vested and not
already exercised) shall lapse on the date of ttessar termination and not t LR17.03(12)
exercisable unless the Directors otherwise determim which event th
Grantee may exercise the Option (to the extentedestnd not already
exercised) in whole or in part in accordance wité provisions of paragraph
6.3 within such period as the Directors may detearfollowing the date of
such cessation or termination or, if any of the nésereferred to in
sub-paragraph 6.4(c) or 6.4(d) occur during suafiogeexercise the Option
pursuant to paragraph 6.4(c) or 6.4(d) respectiveljhe date of cessation or
termination as aforesaid shall be the last day drchvthe Grantee was
actually at work with the Company or the relevanbSidiary whether salary is
paid in lieu of notice or not[. For the avoidandedoubt, all unvested Options
shall be forfeited and cancelled on the date ofatésn or termination of
employment];

if a general or partial offer, whether by way tke-over offer, shar

o . LR17.03(12)
re-purchase offer, or scheme of arrangement orrwibe in like manner i
made to all the holders of the Shares, or all swadters other than the offeror
and/or any person controlled by the offeror anddaoy person acting in
association or concert with the offeror, the Conypahall use all reasonable
endeavours to procure that such offer is extendealltthe Grantees on the
same terms, mutatis mutandis, and assuming thgtwile become, by the
exercise in full of the Options granted to themarsholders of the Company.
If such offer becomes or is declared unconditional such scheme of
arrangement is formally proposed to shareholdetsarCompany, the Grantee
shall, notwithstanding any other terms on which @ions were granted, be
entitled to exercise the Option (to the extentegsind not already exercised)
to its full extent or to the extent specified iretirantee’s notice to the
Company in accordance with the provisions of paplgr6.3 at any time
thereafter and up to the close of such offer (gr ravised offer) or the record
date for entitlements under scheme of arrangenestthe case may be.
Subject to the above, the Option will lapse autically (to the extent not
exercised) on the date which such offer (or, ascdme may be, the revised
offer) closed or the relevant record date for &tients under the scheme of
arrangement, as the case may be;

in the event of a resolution being proposedliervoluntary winding-up of the
Company during the Option Period, the Grantee malyject to the provisior
of all applicable laws, by notice in writing to t®@mpany at any time not le
than two (2) Business Days before the date on whiadh resolution is to be
considered and/or passed, exercise his Optionh@oektent vested and not

LR17.03(10)
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already exercised) either to its full extent orthe extent specified in such
notice in accordance with the provisions of parpgré.3 and the Company
shall allot and issue to the Grantee the Sharessimect of which such Grantee
has exercised his Option not less than one (1)rBgsiDay before the date on
which such resolution is to be considered and/@s@a whereupon he shall
accordingly be entitled, in respect of the Shatkdted and issued to him in
the aforesaid manner, to participate in the distrdn of the assets of the
Company available in liquidation pari passu witk tiolders of the Shares in
issue on the day prior to the date of such resmiuti Subject thereto, all
Options (whether vested or unvested) then outstgndihall lapse ar

: o . LR17.03(12)
determine on the commencement of the winding-ug; an

(e) if the Grantee is a Participant Vehicle:

(1) the provisions of paragraphs 6.4(a), 6.4(b}(&.and 7.1(d) shall apply
to the Grantee and to the Options granted to su@nt€e, mutatis
mutandis, as if such Options had been grantedetoetlevant individual
Eligible Participant, and such Options shall acoagly lapse or fall t¢ | r17.0312)
be exercisable after the event(s) referred to ragraphs 6.4(a), 6.4(k
7.1(c) and 7.1(d) shall occur with respect to tekewant individual
Eligible Participant; and

(i)  the Options granted to the Grantee shall laped determine on the
date the Grantee ceases to be wholly owned byelkgant individual
Eligible Participant(s) (or, where the Grantee Igjioally a trust of
which the relevant individual Eligible Participaist a beneficiary or
discretionary object, on the date the relevant viddial Eligible
Participant ceases to be a beneficiary or disaratipobject) provided
that the Directors may in their absolute discretaetide that such
Options or any part thereof shall not so lapse aieninine subject to
such conditions or limitations as they may impose.

For the avoidance of doubt, save if the Grantemismployee participant and his/her
employment is terminated due to death or ill-heaklspecified in paragraph 6.4(a) of
this Scheme above where the Remuneration Comni{itfte@s the case may be, the
Directors) has/have discretion to determine a shorésting period as specified in
paragraph 4.10 of this Scheme, none of the abaweimstances may result in a
vesting period of less than 12 months.

6.5 Shares to be allotted and issued upon the isgent an Option will be subject to all

the provisions of the articles of association ad@ ompany for the time being in force e~

will rank pari passu in all respects with the tleamsting fully paid Shares in issue on the ( ;?1157)'03(10)
on which the Option is duly exercised or, if thattel falls on a day when the registel

members of the Company is closed, the first dajhefre-opening of the register of members
(“Exercise Daté) and accordingly will entitle the holders theretd participate in all
dividends or other distributions paid or made orafter the Exercise Date other than any
dividend or other distribution previously declaredrecommended or resolved to be paid or

made if the record date therefor shall be befoee ERercise Date. A Share allotted and
issued upon the exercise of an Option shall notycaoting rights until the name of the
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Grantee has been duly entered on the register aofbmes of the Company as the holder
thereof.

7. EARLY TERMINATION OF OPTION PERIOD

7.1  The Option Period in respect of any Option Ishatomatically terminate and tt LR17.03(12)
Option (to the extent not already exercised) dapke on the earliest of:

(@) the expiry of the Option Period;
(b) the expiry of any of the periods referred tparagraph 6.4;

(c) in respect of a Grantee who is an Employeeidaaint, the date on which the
Grantee ceases to be an Employee Participant lspmeaf termination of his
employment on the grounds that he has been guilfyecsistent or serious
misconduct, or has committed any act of bankrupiciias become insolvent
or has made any arrangement or composition withctaditors generally, or
has been convicted of any criminal offence (othantan offence which in the
opinion of the Directors does not bring the Granteeany Group Company
into disrepute);

(d) in respect of a Grantee other than an Empl®aéicipant, the date on which
the Directors shall at their absolute discretiortedaine that (i) (aa) the
Grantee or his associate has committed any brdaatyccontract entered into
between the Grantee or his associate on the oneapdrany member of the
Group on the other part; or (bb) the Grantee hamnutted any act of
bankruptcy or has become insolvent or is subjectaty winding-up,
liquidation or analogous proceedings or has madg amangement or
composition with his creditors generally or (ccg tBrantee could no longer
make any contribution to the growth and developnuérany member of the
Group by reason of the cessation of its relatioitls the Group or by any other
reason whatsoever; and (ii) the Option shall lapsea result of any event
specified in sub-paragraph (aa), (bb) or (cc) aband

(e) the date on which the Directors shall exertiee Company’s right to cancel
the Option by reason of a breach of paragraph ¥ thé Grantee in respect of
that or any other Option.

7.2  Aresolution of the Directors to the effecttttiee employment of a Grantee has or has
not been terminated on one or more of the groupdsiféed in paragraph 7.1(c) or that any
event referred to in paragraph 7.1(d)(i) has oedushall be conclusive and binding on all
persons who may be affected thereby.

7.3 Transfer of employment of a Grantee who is ampleyee Participant from one

member of the Group to another member of the Gshgll not be considered cessation of
employment. It shall not be considered cessatioengployment if a Grantee who is an
Employee Participant is placed on such leave ofmates which is considered by the directors
of the relevant member of the Group not to be aatem of employment of the Grantee.
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8. MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPT ION

8.1  Without prejudice to paragraph 8.2, the maximwmber of Shares which may be

allotted and issued in respect of all Options anclls to be granted under this Scheme ~~~

any other Share Schemes$¢heme Mandate Limit) shall not exceed 10 per cent. of t tﬁi;:ggg()l;)
number of Shares in issue as at the date of appadvéhis Scheme. Unless expres: |
approved by the shareholders of the Company inrgeneeeting and expressly allowed by
the Stock Exchange, no Option or Award may be gdninder this Scheme or any other
Share Scheme if the grant of such Option or Awaittresult in the limit referred to in this

paragraph 8.1 being exceeded.

8.2  Subject to paragraph 8.1 and without prejuttice LR17.03(3);

_  LR17.03B(2)
(@) paragraph 8.2(b), the Company may seek approfvats shareholders i LR17.03C(1),

general meeting to refresh the Scheme Mandate Limder this Scheme (o).
provided that: Note to
LR17.03
(1) the total number of Shares which may be altbtéend issued upon
exercise of all Options and Awards to be grantedkuthis Scheme and
any other Share Scheme must not exceed 10 perafehe Shares in
issue as at the date of approval of the refresired, land for the
purpose of calculating the refreshed Scheme Maridati, Options or
Awards lapsed in accordance with the terms of 8theme and any
other Share Scheme will not be regarded as utjlized

(i) where the refreshment of the Scheme Mandatatlis sought:

(A)  within three years from the date of sharehddsproval for the
last refreshment (or, as the case may be, theofi@eoption of
this Scheme):

(A1) atthe general meeting for considering andreyipg the
proposed resolution of such refreshment, any ctimigo
shareholders and their associates (or if there as n
controlling shareholder, directors (excluding INBDs
and the chief executive of the Company and their
respective associates) shall abstain from votirfgvour
of the relevant resolution; and

(A2) the Company shall comply with the requiremeamsler
Rules 13.39(6) and (7), 13.40, 13.41 and 13.42hef t
Listing Rules (or the successor provisions then
prevailing),

provided that the requirements under this parag8p@)(ii)(A)
do not apply if the refreshment is made immediatdtgr an
issue of securities by the issuer to its sharehslde a pro rata
basis as set out in Rule 13.36(2)(a) of the Listithges such
that the unused part of the Scheme Mandate Linst da
percentage of the relevant class of shares in )isspen
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refreshment is the same as the unused part of theng
Mandate Limit immediately before the issue of sgms,
rounded to the nearest whole share; and

(B) after three years from the date of shareholdemoval for the
last refreshment (or, as the case may be, theofi@eoption of
this Scheme), the requirements under paragrapla)difA)
shall not be applicable;

(b) paragraph 8.2(a), the Company may seek sepshateholders’ approval in
general meeting to grant Options under this Schéeyond the Schem LR17.03C()
Mandate Limit or, if applicable, the refreshed limeferred to in paragrapn
8.2(a) to Eligible Participants specifically iddigd by the Company before
such approval is sought. The number and terms dio@p or Awards to be
granted to such participant must be fixed beforarediolders' approval. In
respect of any Options to be granted, the datehef Hoard meeting for
proposing such Grant should be taken as the dat&aift for the purpose of
calculating the Subscription Price under paragéagph

8.3 Subject to paragraph 8.4, where any Grant ¢difo®p to a Grantee under this Scheme
would result in the Shares issued and to be issipen exercise of all Options or Awards
Granted and proposed to be Granted to such peesanuding any Options and Awar | g7 3(4).
lapsed in accordance with the terms of this Schemine other Share Scheme) under LRrR17.03D
Scheme and any other Share Scheme in the 12-mentidpp to and including the date

such further Grant representing in aggregate oyeerlcent. of the total number of Shares in
issue (1% Individual Limit ), such Grant must be separately approved by Bbéders of

the Company in general meeting with such Granteeh@close associates (or his associates

if the Grantee is a connected person of the Conmpalrstaining from voting. The number and
terms of Options or Awards to be granted to suchtigggant must be fixed before
shareholders' approval. In respect of any Optiorisetgranted, the date of the board meeting

for proposing such grant should be taken as the afagrant for the purpose of calculating the
Subscription Price under paragraph 5.1.

8.4  Without prejudice to paragraph 4.2, where amgnG of Options or Awards to &~

INED or a substantial shareholder of the Companyamy of their respective associat '(‘517'04(3)'
would result in the Shares issued and to be issped exercise of all Options and Awar.
granted (excluding any Options and Awards lapse@doordance with the terms of this
Scheme or the relevant Share Scheme) to such persthre 12-month period up to and
including the date of such grant representing igragate over 0.1 per cent. of the Shares in
issue, such Grant of Options or Awards must beagat by the shareholders of the Company
in general meeting (with such Grantee, his assexiand all core connected persons of the
Company abstaining from voting in favour). In swdnnection, the Company shall comply
with the requirements under Rules 13.40, 13.41 BBd?2 of the Listing Rules (or the
successor provisions then prevailing)

8.5  Any change in the terms of Options or Awardantgd to any Grantee who is a
Director, chief executive or substantial sharehotifehe Company, or any of their respect Lr17.04
associates, must be approved by the shareholde¢he @ompany in general meeting in 1 Note (1)
manner as set out in paragraph 8.3, if the ingraht of the Options or Awards requires such
approval (except where the changes take effectrattoally under the existing terms of this
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Scheme).

8.6  The requirements for the Grant to a Directoctoef executive of the Company set ( ":IRt”-g“
in 8.2 and 8.5 do not apply where the Eligible ®egrant is only a proposed Director ot ote (2)
proposed chief executive of the Company.

8.7 For the purpose of seeking the approval ofsti@reholders of the Company under
paragraphs 8.2, 8.3, 8.4 and 8.5, the Company sl a circular to its shareholdere
containing the information required under the IogtiRules, within such time as may '('?'31(74;)4((52))
specified in the Listing Rules, and where the bigtRules shall so require, the vote at "~
shareholders’ meeting convened to obtain the raguapproval shall be taken on a poll with

those persons required under the Listing Rulesaatisy from voting.

9. ADJUSTMENTS TO THE SUBSCRIPTION PRICE

9.1 In the event of any alteration in the capitucture of the Company whilst ar
Option remains exercisable or this Scheme remaireffect, and such event arises fron
capitalisation issue, rights issue, consolidatiorsub-division of the Shares, or reduction of
the share capital of the Company, then, in any stase the Company shall instruct the
Auditors or an independent financial adviser taifyem writing the adjustment, if any, that
ought in their opinion fairly and reasonably to m@de either generally or as regards any
particular Grantee, to:

LR17.03(13)

(@) the number of Shares to which this Scheme piGgtion(s) relates (insofar as
it is/they are unexercised); and/or

(b) the Subscription Price of any Option; and/or

(c) (unless the relevant Grantee elects to waivh |udjustment) the number of
Shares comprised in an Option or which remains cs@g in an Option,

and an adjustment as so certified by the Auditosugch independent financial adviser
shall be made, provided that:

(@aa) any such adjustment shall give the Grantesdh®e proportion of the numr‘,\'l‘Ote o
of issued shares in the Company (rounded to theeseahole share) as thal | r17.03(13)

which such Grantee was entitled immediately paosuch adjustment;

(bb)  no such adjustment may be made to the extantt Share would be issued at
less than its nominal value;

(cc) the issue of Shares or other securities of Gneup as consideration in a
transaction may not be regarded as a circumstaageiring any such
adjustment; and

(dd) any such adjustment shall be in compliandh wie Listing Rules and such
applicable rules, codes, guidance notes and/orpiaktion of the Listing
Rules from time to time promulgated by the Stockliange.

In respect of any adjustment referred to in thimgeaph 9.1, other than any adjustment made
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on a capitalisation issue, the Auditors or suctepahdent financial adviser must confirm to
the Directors in writing that the adjustments d$gtithe requirements of the relevant
provisions of the Listing Rules.

9.2 If there has been any alteration in the capttalcture of the Company as referred to in
paragraph 9.1, the Company shall, upon receiptrafti@e from a Grantee in accordance with
paragraph 6.3, inform the Grantee of such altanaind shall either inform the Grantee of the
adjustment to be made in accordance with the et of the Auditors or the independent
financial adviser obtained by the Company for spalpose or, if no such certificate has yet
been obtained, inform the Grantee of such factiasuluct the Auditors or the independent
financial adviser as soon as practicable theredfieissue a certificate in that regard in
accordance with paragraph 9.1.

9.3 In giving any certificate under this paragra@hthe Auditors or the independent

financial adviser appointed under paragraph 9.1 beadeemed to be acting as experts and
not as arbitrators and their certificate shall,tie absence of manifest error, be final,
conclusive and binding on the Company and all persegho may be affected thereby.

10. CANCELLATION OF OPTIONS

10.1 Subject to paragraph 6.1 and Chapter 17 oLigtaeng Rules, any Option granted k£ *
not exercised may not be cancelled except withpttier written consent of the releva -R17.03(14)
Grantee and the approval of the Directors.

10.2 Where the Company cancels any unvested Ogtemted to a Grantee or any vested

(but not yet exercised) Option and issues new @fg)ao the same Grantee, the issue of ¢~k

new Option(s) may only be made with available Sahevandate Limit approved by tf Elgtle7t83(14)
shareholders of the Company pursuant to paragra&t{a)8or 8.2(b). The Options cancell__

shall be regarded as utilized for the purpose loiutating the Scheme Mandate Limit.

11. SHARE CAPITAL

11.1 The exercise of any Option shall be subjethéomembers of the Company in general
meeting approving any necessary increase in theoaséd share capital of the Company.
Subject thereto, the Directors shall make availahificient authorised but unissued share
capital of the Company to allot and issue the Sharethe exercise of any Option.

12. DISPUTES
12.1 Any dispute arising in connection with the m@mof Shares the subject of an Option,
or any adjustment under paragraph 9.1 shall bereefdo the decision of the Auditors who

shall act as experts and not as arbitrators andevllecision shall, in the absence of manifest
error, be final, conclusive and binding on all paiswho may be affected thereby.

13. ALTERATION OF THIS SCHEME

13.1 Subject to paragraphs 13.2 and 13.4, thisrBehmay be altered in any respect b

resolution of the Directors except that: LR17.03(18)

(@) the provisions of this Scheme as to the défimit of “Eligible Participants”,
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“Grantee”, “Option Period” and “Termination Datet paragraph 1.1,

(b) the provisions of this Scheme relating to thegters governed by Rule 17.03 “Note 1) to
the Listing Rules; LR17.03(18)

shall not be altered to the advantage of Grantegwaspective Grantees except with the
sanction of a resolution of the shareholders ofGbepany in general meeting, provided that
no such alteration shall operate to affect adverdel terms of issue of any Option granted or
agreed to be granted prior to such alteration exegih the consent or sanction of such

majority of the Grantees as would be required eftiblders of the Shares under the articles
of association for the time being of the Companydwariation of the rights attached to the

Shares. For the avoidance of doubt, no alteraibothe Scheme shall operate to affect
adversely any rights of any Grantee subsistingureter and/or under the Option so held by
him immediately prior to such alteration.

13.2 Subject to paragraph 13.3, any change to d@hast of any Options granted to -
Grantee shall be approved by the Directors, the Remation Committee, the INEDs and. E‘gtlei(g;(tgs)
the shareholders of the Company in general meétisighe case may be) in accordance \

the terms of this Scheme and Chapter 17 of thénlgiftules. The foregoing provisions of this
paragraph 13.2 shall not apply where the alteratitake effect automatically under the

existing terms of this Scheme.

13.3 Any change to the authority of the Directordle administrators of this Scheme nNote (4) to
alter the terms of this Scheme must be approvethéyshareholders of the Company LR17.03(18)
general meeting.

13.4 The terms of this Scheme and/or any Optionsnaded pursuant to this paragraph Note (3) to
must comply with the applicable requirements oflilsting Rules. LR17.03(18)

13.5 Where the terms of this Scheme are amended;ompany shall, immediately UpC T 003
such changes taking effect, provide to all Paréiotp all details relating to changes in 023)
terms of this Scheme during the life of this Scheme

14. TERMINATION

14.1 The Company by resolution in general meetirgy mt any time terminate th
operation of this Scheme and in such event no dur@ptions will be offered but in all oth LR17.03(16)
respects the provisions of this Scheme shall renmafiorce to the extent necessary to g...

effect to the exercise of any Options (to the eixter already exercised) granted prior thereto

or otherwise as may be required in accordance théltprovisions of this Scheme. Options

(to the extent not already exercised) granted gnosuch termination shall continue to be

valid and (subject to vesting in accordance wite terms of the Offer) exercisable in
accordance with this Scheme.

15. MISCELLANEOUS

15.1 This Scheme shall not form part of any contohemployment between the Company,
any Subsidiary and any Employee Participant andigfits and obligations of any Employee
Participant under the terms of his office or empient shall not be affected by his
participation in this Scheme or any right which may have to participate in it and this
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Scheme shall afford such an Employee Participanadditional rights to compensation or
damages in consequence of the termination of sfiicke or employment for any reason.

15.2 This Scheme shall not confer on any personleggl or equitable rights (other than
those constituting the Options themselves) aganesCompany directly or indirectly or give
rise to any cause of action at law or in equityimgiahe Company.

15.3 The Company shall bear the costs of estabishnd administering this Scheme,
including any costs of the Auditors or any indepantdfinancial adviser in relation to the
preparation of any certificate by them or proviswinany other service in relation to this
Scheme.

15.4 A Grantee shall be entitled to receive copfesl notices and other documents sent by
the Company to holders of the Shares at the same dr within a reasonable time of any
such notices or documents being sent to holdeBhafes.

15,5 The Company must comply with Chapter 14A & thisting Rules for providin(¢ Note to
financial assistance (if any) to any Grantee whaaigonnected person for purpose LR17.06B
facilitating such Grantee’s subscription of Shareder the Option.

15.6 Any notice or other communication between @mmpany and a Grantee may be
given by sending the same by prepaid post or bggoed delivery to, in the case of the

Company, its principal place of business in Honguék@nd, in the case of the Grantee, his
address in Hong Kong as notified to the Companmftione to time or, if none or incorrect or

out of date, his last place of employment with @@mpany or the Company’s principal place
of business in Hong Kong from time to time.

15.7 Any notice or other communication if sent bg Grantee shall be irrevocable and
shall not be effective until actually received hg Company.

15.8 Any notice or other communication if senthie Grantee shall be deemed to be given
or made:

(@) one (1) day after the date of posting, if $gnmail; and
(b) when delivered, if delivered by hand.

15.8 A Grantee shall, before accepting an Offererercising his Option, obtain all
necessary consents that may be required to enabléohaccept the Offer or to exercise the
Option and the Company to allot and issue to hildoordance with the provisions of this
Scheme the Shares falling to be allotted and issyexh the exercise of his Option. By
accepting an Offer or exercising his Option, theartdee thereof is deemed to have
represented to the Company that he has obtainexlielfi consents. Compliance with this
paragraph shall be a condition precedent to anptaxcee of an Offer by a Grantee and an
exercise by a Grantee of his Options. A Grantedl sidemnify the Company fully against
all claims, demands, liabilities, actions, proceedi fees, costs and expenses which the
Company may suffer or incur (whether alone or jgimith other party or parties) for or in
respect of any failure on the part of the Granteelttain any necessary consent or to pay tax
or other liabilities referred therein.
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15.9 A Grantee shall pay all tax and dischargethiér liabilities to which he may become
subject as a result of his participation in thif&ue or the exercise of any Option.

15.10 By accepting an Offer, an Eligible Participahall be deemed irrevocably to have
waived any entitlement, by way of compensationldss of office or otherwise howsoever, to
any sum or other benefit to compensate him for édsmy rights under this Scheme.

15.11 This Scheme and all Options granted hereuwtddl be governed by and construed in
accordance with the laws of Hong Kong.

*** End of this Scheme * * *

-20-



