JINXIN FERTILITY GROUP LIMITED

(a company incorporated in the Cayman Islands with limited liability)

SHARE SCHEME
PREAMBLE
1. DEFINITIONS
1.1 In this Scheme, the following expressions have the following meanings:

Acknowledgement Form

Actual Selling Price

Adoption Date

Articles

associates

Award

Benefits
Board

Business Day(s)

shall have the meaning as defined in Rule 6.5;

means the actual price at which the Option Shares or Restricted
Shares are sold (net of brokerage, stamp duty, Stock Exchange
trading fee, SFC transaction levy and any other applicable costs)
on vesting of an Award pursuant to this Scheme or in the case of a
vesting when there is an event of change in control or
privatization of the Company pursuant to Rule 7.14, the
consideration receivable under the related scheme or offer;

means December 5, 2025, being the date on which this Scheme
becomes unconditional;

means the articles of association of the Company (as amended
from time to time);

has the meaning ascribed to it in the Listing Rules;

means an award granted by the Board to a Selected Participant
pursuant to this Scheme, which may take the form of an Option
Award or a Restricted Share Award, as the Board may determine
in accordance with the terms of this Scheme;

shall have the meaning as defined in Rule 7.11;

means the board of Directors of the Company from time to time;
means any day (excluding Saturday and Sunday) on which banks
in Hong Kong generally are open for business and the Stock

Exchange is open for the business of dealing in securities and the
Shares;
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Group

means any of the following events: (i) a change in control (as
defined in the Takeovers Code) of the Company including, but
not limited to, any general or partial offer, merger, scheme of
arrangement or otherwise in like manner; (ii) a change in de facto
control of the Company, including, but not limited to, any change
in the single largest substantial shareholder who is able to
exercise effective control over the Group as indicated by factors
such as a substantial change to its board of directors and/ or senior
management; or (iii) the Company, whether directly or indirectly,
sells, transfers or disposes all or substantially all of the assets of
the Group;

has the meaning ascribed to it in the Listing Rules;

means Jinxin Fertility Group Limited (87K 4= 58 58 54 [F A5 PR A
F])*, an exempted company incorporated under the laws of in the
Cayman Islands with limited liability, the Shares of which are

listed on the main board of the Stock Exchange (stock code:
1951);

has the meaning ascribed to it in the Listing Rules;

has the meaning ascribed to it in the Listing Rules;

shall have the meaning as defined in Rule 18.2;
means the directors of the Company;

means the Employee Participant(s), the

Participant(s) and the Service Provider(s);

Related Entity

means the Director(s) and employee(s) (whether full-time or part-
time) of the Company and/or any of its subsidiaries, and/or any
person who is granted Awards under this Scheme as an
inducement to enter into employment contract with the Company
and/or any of its subsidiaries;

means in respect of any Option Award, the period during which
the Selected Participant may exercise the Option Award as may
be determined by the Board, provided that such period shall not
go beyond the day immediately prior to the tenth anniversary of
the Grant Date in respect of such Option Award;

means with respect any Option Award, the price per Share at
which the relevant Selected Participant may subscribe for new

Shares upon the exercise of such Option Award;

means the date on which the Award is granted to a Selected
Participant;

means the Company and its subsidiaries from time to time;



Hong Kong

Listing Rules

Notice of Award

Option

Option Award

Option Share(s)

PRC

Related Distributions

Remuneration
Committee

Related Income

Related Entity
Participant(s)

Residual Cash

Restricted Share Award

Restricted Share(s)

means the Hong Kong Special Administrative Region of the
People’s Republic of China;

means The Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (as amended,
supplemented or otherwise modified from time to time);

shall have the meaning as defined in Rule 6.4;

means a right (but not an obligation) to subscribe for Shares granted
by the Company to a Selected Participant in accordance with the
terms of this Scheme;

means the grant of Options to any Selected Participant pursuant to
this Scheme;

means the Share(s) underlying any Option;

means the People’s Republic of China (for the purpose of this
Scheme, excluding Hong Kong, Macao Special Administrative
Region of the PRC and Taiwan);

means all distributions in the form other than cash or Shares
declared and distributed by the Company in respect of any Share
(including nil paid rights, bonus warrants, non-cash and non-scrip
distributions) held upon the Trust not sold by the Trustee in
accordance with the terms of this Scheme and remain valid under
the terms and conditions attached thereto;

means the remuneration committee of the Company;

means all income derived from any Share (including, but not
limited to, dividends and other cash distributions, any bonus
Shares and scrip Shares received in respect of the Share) held
upon the Trust. For the avoidance of doubt, nil paid rights, bonus
warrants, non-cash and non-scrip distributions are excluded;

means the Director(s) and employee(s) (whether full-time, part-
time or other employment arrangement) of the holding
companies, fellow subsidiaries or associated companies of the
Company;

means cash remaining in the Trust Fund and sale proceeds
(including the cash proceeds of sale of non-cash and non-scrip
distributions declared and distributed by the Company in respect
of any Shares held upon the Trust), other than Related Income;

means the grant of Restricted Shares to any Selected Participant
pursuant to this Scheme;

means any Share(s) underlying any Restricted Share Award;



Returned Share(s)

Scheme

Scheme Mandate Limit

Selected Participant(s)

Service Provider(s)

means any such Option Share(s) or Restricted Share(s) and
Related Income relating thereto held by the Trustee which are not
subject to any outstanding Award, the Related Distributions of
such Option Share(s) or Restricted Share(s), or such Share(s)
being deemed to be Returned Shares in accordance with the terms
of this Scheme and the cash distribution and dividends declared
and distributed by the Company in respect of the Returned
Share(s);

means this share scheme, as the same may be amended,
supplemented or otherwise modified from time to time;

shall have the meaning as defined in Rule 8.1;

means any Eligible Participant(s) who shall receive offer(s) of
Award as designated by the Board in accordance with Rule 5.1;

means any person(s) (including entities) who provide services to
the Group on a continuing or recurring basis in its ordinary and
usual course of business which are in the interests of the long-
term growth of the Group as determined by the Board as detailed
below:

(a) Consultants, agents and contractors. Those who are not
engaged as employees of the Group, that have specialties or
expertise in areas that supplement the Group’s operations
that provide advisory and consultancy services which are
material and relevant to the Group’s operations and engage
with the Group on a continuing or recurring basis. These
include support and services in relation to ARS-specialty
development, hospital management and operation, medical
quality enhancement, research and development, knowledge
transfer, clinical applications, strategic planning on business
expansion, corporate image and investor relations in
investment environment of the Company;

(b) Suppliers. Those that supply the Group with specialty
services to the Group on a continuing or recurring basis, with
whom the Group would consider important to maintain a
close business relationship on an ongoing basis. These
include supplier of services in relation to ARS-specialty
development, hospital management and operation, medical
quality enhancement, research and development, knowledge
transfer, clinical applications); and

(¢) Independent exclusive regional channel partners. Those who
together form an extensive marketing and service network
across the world and whose marketing contributions have
been and/or are expected to be meaningful to the Group’s
business growth whom the Group would consider beneficial
to reward and further incentivize with vested ownership in
the Group
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Sublimit
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Share Scheme(s)

Share(s)

Scheme Period
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Takeovers Code

treasury Shares

Trust

Trust Deed

, provided that any placing agents or financial advisers providing
advisory services to the Group for fundraising, mergers or
acquisitions and professional services providers such as auditors
or valuers who provide assurance or are required to perform their
services with impartiality and objectivity should not be Service
Providers for the purpose of this Scheme;

shall have the meaning as defined in Rule 8.1;

the Securities and Futures Commission of Hong Kong;

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

means holder(s) of the Shares in issue from time to time;

means this Scheme and, if applicable, any other share scheme(s)
to be adopted by the Company from time to time;

means ordinary shares in the share capital of the Company, which
include treasury Share(s), if any (for the avoidance of doubt, the
holders of treasury Shares have no voting rights at the general
meeting(s) of the Company);

shall have the meaning as defined in Rule 19.1;

means The Stock Exchange of Hong Kong Limited;

means a company which is for the time being and from time to
time a subsidiary (within the meaning ascribed to it under the
Companies Ordinance of Hong Kong (Chapter 622 of the Laws of
Hong Kong)) of the Company whether incorporated in Hong

Kong or elsewhere;

means the Codes on Takeovers and Mergers and Share Buy-backs
issued by the SFC, as amended from time to time;

shall have the meaning ascribed to it under the Listing Rules as
amended from time to time;

means the trusts constituted by the Trust Deed;

means the trust deed between the Company and the Trustee (as
restated, supplemented and amended from time to time);



Trust Fund

Trustee

Unique Term

Vesting Date

Vesting Price

1% Individual Limit

%

means:

(a) the funds from time to time paid by the Company to the
Trustee for the purpose of this Scheme;

(b) any Shares acquired by the Trustee for the purpose of the
Trust out of cash paid to the Trustee by way of settlement
or otherwise contributed by the Company by way of
allotment of new Shares;

(©) all Residual Cash, Related Income and Related
Distributions of, and such other scrip income (including
but not limited to bonus Shares and scrip dividends
declared by the Company) derived from, the Shares held
by the Trust; and

(d) all other properties from time to time representing (a) to
(c) above;

means the trustee or trustees for the time being of the trusts
declared in the Trust Deed;

shall have the meaning as defined in Rule 7.6;

means in respect of a Selected Participant, the date on which his
or her entitlement to the relevant Award is vested in such Selected
Participant pursuant to this Scheme;

means in respect to a Restricted Share Award, the price per Share
(if any) payable by the relevant Selected Participant to the
Company at the vesting of such Restricted Share Award; and

shall have the meaning as defined in Rule 8.5; and

means per cent.

* For identification purposes only

1.2

In this Scheme, the following expressions have the following meanings:

(a)

(b)

(©)
(d)

(e)

paragraph headings are for ease of reference only and shall be
ignored in construing this Scheme;

references to paragraph or paragraphs are references to paragraph or
paragraphs hereof;

words importing the singular include the plural and vice versa;

words importing one gender include both genders and the neuter
and vice versa,

references to persons include bodies corporate and unincorporated;



2.

® references to any statutory provisions or rules prescribed by any
statutory bodies shall include the same as from time to time
amended, consolidated and re-enacted; and

(2) references to any statutory body shall include the successor thereof
and anybody established to replace or assume the functions of the
same.

CONDITIONS

2.1

The adoption of this Scheme is conditional upon:

(a) the passing of the necessary ordinary resolution at a general meeting
of the Company approving the adoption of this Scheme; and

(b) the Listing Committee of the Stock Exchange granting approval for
the listing of, and permission to deal, in the Shares which may fall
to be allotted and issued by the Company upon the exercise of the
Awards that may be granted under this Scheme.

PURPOSES OF THIS SCHEME

3.1

The purposes of this Scheme are:
(a) to recognize the contributions of the Selected Participants;

(b) to encourage, motivate and retain the Selected Participants, whose
contributions are beneficial to the continual operation, development
and long-term growth of the Group; and

(©) to provide additional incentive for the Selected Participants to
achieve performance goals, with a view to achieving the objectives
of increasing the value of the Group and aligning the interests of the
Selected Participants to the Shareholders through ownership of
Shares.

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

ADMINISTRATION OF THIS SCHEME

4.1

4.2

43

This Scheme shall be subject to the administration of the Board and the
Trustee in accordance with the terms of this Scheme and, where applicable,
the Trust Deed. Unless otherwise specified herein, the decision of the Board
regarding the administration and operation of this Scheme shall be final and
binding on all parties.

In order to facilitate the implementation of this Scheme, the Company and the
Trustee entered into the Trust Deed, pursuant to which the Trustee shall hold
and deal with the Trust Fund, if any, for the benefit of the Selected
Participants.

The powers of the Trustee shall be limited as set forth in the Trust Deed. The
Trustee holding unvested Restricted Shares of this Scheme, whether directly



or indirectly, shall abstain from voting on matters that require approval by the
Shareholders under the Listing Rules, unless otherwise required by law to
vote in accordance with the beneficial owner’s direction and such a direction
is given.

5. DETERMINATION OF SELECTED PARTICIPANTS

5.1

52

53

54

Subject to the other provisions of this Scheme, the Board may, from time to
time, at its sole and absolute discretion, select any Eligible Participant for
participation in this Scheme as a Selected Participant, and grant an Award to
any Selected Participant at such consideration and subject to such terms and
conditions as the Board may in its sole and absolute discretion determine.

In determining a Selected Participant’s entitlement under this Scheme, the
Board may take into account from time to time on the basis of the Board’s
sole opinion as to, among others, time commitment, performance,
background, responsibilities or employment conditions according to the
prevailing market practice and industry standard and the length of
engagement with the Group and the actual or potential contribution to the
development and growth of the Group, and the amount of support, assistance,
guidance, advice, effort and contributions the Eligible Participants have
exerted and given towards the success of the Group.

In determining a Related Entity Participant’s eligibility as Selected
Participant under this Scheme, the Board may take into account a range of
factors as it considers appropriate which include, but are not limited to:

(a) the length of collaborative relationship the Related Entity
Participant has established with the Group;

(b) the positive impact the Related Entity Participant has brought to the
Group’s business development;

(©) whether the Related Entity Participant has assisted the Group in
tapping into new markets and/or increased its market share; and

(d) the materiality and nature of the business relation of the holding
companies, fellow subsidiaries or associated companies of the
Company and the Related Entity Participant’s contribution in such
holding companies, fellow subsidiaries or associated companies of
the Company which may benefit the core business of the Group
through a collaborative relationship.

In determining a Service Provider’s eligibility as Selected Participant under
this Scheme, the Board may take into account a range of factors as it
considers appropriate which include, but are not limited to:

(a) the scale of the Service Provider’s business dealings with the Group
(in terms of fees payable to him/her/it, where applicable);

(b) the length of business relationships between Service Provider and
the Group;



(©) the performance of the relevant person or entity as a Service
Provider, including the quality of their services previously provided
to the Group;

(d) the Service Provider’s contributions to the profits and/or business
development of the Group and potential contributions to be made to
the Group in light of Service Provider’s experience, qualifications,
know-how and/or network, market conditions of the services that
they provide to the Group;

(e) the scarcity of their services which may therefore justify
compensation in the long run;

® the possibility of developing a long-term business relationship with
such person as a Service Provider, to secure the supply of quality
services for the Group, which may avoid replacement cost and
reduce transaction cost in the long run;

(2) the positive impact they have brought to the Group’s business
development; and

(h) such other factors as the Board may at its discretion considers
appropriate,

and in assessing whether the Service Provider provides services to the Group
on a continuing and recurring basis, the Board may take into account the
length and type of services provided and the recurrences and regularity of
such services, and benchmark such metrics against the performance of the
employees, officers and directors of the Group to whom the Group provides
equity incentives, while also taking into account the purposes of this Scheme
and the objectives in engaging the Service Provider. For the avoidance of
doubt, any placing agents or financial advisers providing advisory services to
the Group for fundraising, mergers or acquisitions and professional services
providers such as auditors or valuers who provide assurance or are required to
perform their services with impartiality and objectivity should not be Service
Providers for the purpose of this Scheme.

The Service Provider are those individuals or entities that the Company
considers to be important to the success of the Group’s business and future
development, including (i) by contributing to the Group’s operations and
business structure (e.g., through the expertise and contribution of consultants,
business opportunities and growth brought about through business
collaborations); and (ii) would enable the Group to preserve its cash
resources, and instead, use share incentives to attract persons of talent outside
of the Group, whilst also aligning their interests with that of the Group and
Shareholders through them owning a proprietary interest in the Company and
becoming future Shareholders.

OFFER AND ACCEPTANCE; EXERCISE PRICE AND VESTING PRICE

6.1

Subject to provisions detailed in Rule 19 and in compliance with the applicable
Listing Rules, the Board shall be entitled (but shall not be bound), at any time
and from time to time and within a period commencing on the Adoption Date
and ending on the expiry of the period of ten (10) years from the Adoption



6.2

6.3

6.4

6.5

6.6

Date (both dates inclusive), to make an Award to any Selected Participant as
it may, in its absolute discretion, select, and subject to such conditions as the
Board may think fit, provided that no such Award shall be made if a
prospectus is required to be issued under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong) or any applicable laws, or if such Award will result in the breach by
the Company or any of the Directors of any applicable securities laws and
regulations in any jurisdiction.

No Award shall be made to any Selected Participant and no allotment or issue
of new Shares will be made to the Selected Participant and/or the Trustee
under this Scheme where any Director and/or such Selected Participant is in
possession of unpublished inside information in relation to the Company or
any of its subsidiaries or where dealings in Shares have been suspended or
dealings in Shares by any Director are prohibited under any code or
requirement of the Listing Rules or any applicable legal or regulatory
requirement from time to time, or where such Award would result in a breach
of the Scheme Mandate Limit and/or the Service Provider Sublimit.

No Award shall be made to any Selected Participant and no allotment of new
Shares shall made to any Selected Participant and/or the Trustee under this
Scheme on any day on which the financial results of the Company are
published and:

(a) during the period of sixty (60) days immediately preceding the
publication date of the annual results or, if shorter, the period from
the end of the relevant financial year up to the publication date of
the results announcement; and

(b) during the period of thirty (30) days immediately preceding the
publication date of the quarterly results (if any) and half-year results
or, if shorter, the period from the end of the relevant quarterly or
half-year period up to the publication date of the results
announcement.

The Company will notify each relevant Selected Participant of his or her
entitlement to the Options and/or Restricted Shares (as the case may be) by
way of a notice in writing in such form as the Board may from time to time
determine, specifying the details of the Award (each, a Notice of Award).

An Award shall, unless otherwise determined by the Board at its sole
discretion, be deemed to have been granted and accepted and to have taken
effect when the duplicate letter comprising acceptance of the Award duly
signed by the Selected Participant (each, an Acknowledgement Form)
together with a payment which the Board may in its absolute discretion
determine the amount (if any) payable on acceptance of an Award and the
period within which any such payments must be made, and such amounts (if
any) and periods shall be set out in the relevant Notice of Award is received
by the Company within the time period specified in the Notice of Award.

In respect of Awards to be granted in the form of Option Awards, the Board
shall determine and notify the Selected Participant in the Notice of Award:



6.7

6.8

6.9

(a) the Exercise Price in respect of such Options, provided that such
Exercise Price must be not less than the highest of (i) the nominal
value of a Share; (ii) the closing price of the Shares as stated in the
Stock Exchange’s daily quotations sheet on the Grant Date, which
must be a Business Day; and (iii) the average closing price of the
Shares as stated in the Stock Exchange’s daily quotations sheets for
the five Business Days immediately preceding the Grant Date; and

(b) the Exercise Period for such Option Awards, which shall not be
more than ten (10) years from the Grant Date, subject to the
provisions for early termination under the terms of this Scheme.

In respect of a Restricted Share Award, the Board may determine in its
absolute discretion, the amounts (if any) payable on acceptance and/or upon
vesting of such Restricted Share Award and the periods within which any
such payments must be made, and (if applicable) such amounts (if any) and
periods shall be set out in the Notice of Award. For the avoidance of doubt,
the Board may, in its sole and absolute discretion, determine that no amount
is payable on acceptance and/or upon vesting of a Restricted Share Award.

The Board may, in respect of each Award to a Selected Participant who is not
an independent non-executive Director, and subject to the Listing Rules as
well as all other applicable laws and regulations, determine the performance
targets, if any, for vesting of Awards in its sole and absolute discretion. Any
such performance targets shall be set out in the Notice of Award. The Board
shall have regard to the purpose of this Scheme in making such determination,
with any performance targets generally being in line with common key
performance indicators in the industry of the Group, and taking into account
the different roles and contributions of the Selected Participants. Performance
targets as determined by the Board may include (without limitation) business
or financial milestones, performance results or transaction milestones of the
Company and individuals. The Board shall also establish robust mechanisms
to ensure impartial evaluation of such indicators, including the comparison of
the performance of the Group and/or the individual performance of the
Selected Participant with the pre-agreed performance targets, in order to
determine whether the performance targets have been fulfilled and the extent
to which such performance targets have been fulfilled. For the avoidance of
doubt, an Award shall not be subject to any performance targets, criteria or
conditions unless set out in the relevant Notice of Award.

If the Company does not receive a properly completed Acknowledgement
Form from any Selected Participant together with the relevant payment and
provision of documents as may be stipulated in the related Notice of Award
within the time period so specified, save as determined otherwise by the
Board at its sole discretion, the Award to such Selected Participant shall be
deemed to have lapsed.

EXERCISE AND SETTLEMENT OF AWARDS

7.1

Any Award granted under this Scheme is personal to such Selected
Participant and cannot be assigned or transferred, except in circumstances
where the prior written approval of the Board has been obtained and (if
necessary) a waiver has been granted by the Stock Exchange where such
transfer in compliance with requirements of the Listing Rules and further



7.2

7.3

7.4

7.5

7.6

provided that any such transferee shall be bound by the terms of this Scheme
and all applicable Notice of Award as if the transferee were the Selected
Participant.

Any attempt by a Selected Participant to sell, transfer, charge, mortgage,
grant, encumber or create any interest in favour of any third party over an
Award to which he or she is entitled shall be null and void and entitle the
Company to cancel an Award or any part thereof, except in accordance with
the provisions of this Scheme.

Any breach of the provisions of Rule 7.1 and Rule 7.2 by a Selected
Participant shall entitle the Company to cancel an Award or any part thereof
granted to such Selected Participant to the extent not already exercised or
vested.

Vesting shall only occur upon satisfaction (or where applicable, waiver by the
Board) of the conditions set forth in the Notice of Award issued to the
Selected Participants, unless otherwise permitted under the provisions of this
Scheme.

Without prejudice to the other provisions of this Scheme, the vesting period
in respect of an Award shall not be less than twelve (12) months or such other
period as determined by the Board at its absolute and sole discretion subject
to compliance with the applicable Listing Rules, provided that the vesting
period in respect of any Award granted to the Employee Participants may be
less than twelve (12) months from the Grant Date (including on the Grant
Date) in the following circumstances as the Board may determine in its sole
and absolute discretion:

(a) grants of “make-whole” Awards to new Selected Participants to
replace share options or share awards such Selected Participants
forfeited when leaving their previous employers;

(b) grants to a Selected Participant whose employment is terminated
due to death or disability or event of force majeure;

(©) grants of Awards which are subject to the fulfilment of performance
targets pursuant to this Scheme in lieu of time-based vesting
conditions;

(d) grants of Awards the timing of which is determined by

administrative or compliance requirements not connected with the
performance of the relevant Selected Participant, in which case the
Vesting Date may be adjusted to take account of the time from
which the Award would have been granted if not for such
administrative or compliance requirements; or

(e) grants of Awards with a mixed or accelerated vesting schedule such
that the Awards vest evenly over a period of twelve (12) months.

An Award to a Selected Participant who is an Employee Participant, which is
made on terms with a vesting period less than twelve (12) months or without
a performance target or without a clawback mechanism (each of which, a
“Unique Term”) shall be reviewed by the Remuneration Committee as to



7.7

7.8

7.9

7.10

7.11

whether the Unique Term is appropriate and how the grant nevertheless
aligns with the purposes of this Scheme.

A Restricted Share Award may be satisfied by (i) existing Shares to be
acquired by the Trustee on the market; (ii) new Shares to be issued and
allotted by the Company; and/or (iii) treasury Shares held by the Company.

An Option may be exercised in whole or in part by the Selected Participant
giving notice in writing to the Company, stating that the Option is thereby
exercised and the number of Option Shares in respect of which the Option is
exercised. Each such notice must be accompanied by a remittance for the full
amount of the Exercise Price multiplied by the number of Option Shares in
respect of which the notice is given to the Company. Within such period so
prescribed by the Board after receipt of the notice and the related remittance,
the Company may satisfy the Option Award by (i) new Shares to be issued
and allotted by the Company; and/or (ii) treasury Shares held by the
Company.

No dividends shall be payable in relation to Shares that are the subject of
Awards that have not been exercised, vested and transferred to the relevant
Selected Participants. Shares allotted and issued upon the exercise and/or
vesting of an Award will be subject to all the provisions of the Articles and
will rank pari passu in all respects with the other existing Shares in issue on
the date of allotment and issue of the relevant Shares.

In satisfying the issuance or transfer of Option Shares and/or Restricted
Shares (as the case may be) pursuant to the provisions of this Scheme, to the
extent that, at the determination of the Board or its delegate(s) in its sole and
absolute discretion, it is not practicable for the Selected Participants to
receive the Award in Shares due to legal or regulatory restrictions with
respect to the Selected Participant’s ability to receive the Award in Shares or
the Trustee’s ability to give effect to any such transfer to the Selected
Participant, the Board or its delegate(s) will direct and procure the Trustee to
sell, on the market at the prevailing market price or at or below a specified
maximum price, the number of Option Shares and/or Restricted Shares (as
the case may be) so exercised or vested in respect of the Selected Participant
and pay the Selected Participant the proceeds (after deducting the relevant
costs and expenses) in cash arising from such sale based on the Actual
Selling Price of such Option Shares and/or Restricted Shares.

In the event that (i) a Selected Participant ceases to be an Eligible Participant
by reason of termination of employment (otherwise than by reason of
redundancy or by unilateral termination of employment by any member of
the Group without cause); (ii) the Selected Participant has been summarily
dismissed by any member of the Group; (iii) the Selected Participant has
been convicted for any criminal offence involving his or her integrity or
honesty; (iv) the Selected Participant has been charged, convicted or held
liable for any offence under the relevant securities laws in the PRC, Hong
Kong or any other applicable laws or regulations in force from time to time;
(v) the Selected Participant has committed any material breach of any
contract entered into between the Selected Participant on the one hand and
any member of the Group on the other hand; (vi) the Selected Participant has
become bankrupt or unable to pay his or her debts, or is subject to any
bankruptcy or analogous proceedings or has made any arrangement or



7.12

composition with his or her creditors generally; (vii) the Selected Participant
is deceased, disabled or becomes mentally incapacitated, subject to the
provisions of this Scheme; (viii) an order for the winding-up of the Company
is made or a resolution is passed for the voluntary winding-up of the
Company (otherwise 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 (ix) the Selected Participant retires by agreement
with the Company and/or any other member of the Group at any time prior to
or on the Vesting Date, then:

(a) in case of an Option Award, save as determined otherwise by the
Board at its sole discretion, the Selected Participant (or, if applicable,
his or her legal personal representative) may exercise the Option up
to his or her entitlement at the date of the relevant event above (to the
extent not already exercised) within the period of one month (or such
longer period as the Board may determine) following the date of such
cessation, and the Option not exercised within the said one-month
period will automatically lapse, and the Selected Participant shall
cease immediately to be entitled to all his or her rights and benefits to
the unexercised Option;

(b) in case of a Restricted Share Award, save as determined otherwise by
the Board at its sole discretion, any unvested Restricted Shares before
the date of the relevant event above will automatically lapse, and the
Selected Participant shall cease immediately to be entitled to all his
or her rights and benefits to the unvested Restricted Shares,

provided that, for the avoidance of doubt, in the event of the death or
incapacitation of a Selected Participant, the Trustee shall hold the Option
Shares or the Restricted Shares which a Selected Participant is entitled to be
vested before the death or incapacitation of such Selected Participant and the
Related Income relating thereto (hereinafter referred to as the Benefits) on
trust and will transfer the same to the legal personal representatives of the
Selected Participant. Without prejudice to all applicable regulations,
ordinances or statutes, if the Benefits or any part thereof shall be held by the
Trustee without being transferred or applied under the foregoing powers
within (i) two years of the death or incapacitation of the Selected Participant
(or such longer period as the Trustee and the Board shall agree in writing
from time to time) or (ii) the trust period as defined in the Trust Deed
(whichever is shorter), the Benefits shall, save as determined otherwise by the
Board at its sole and absolute discretion, be forfeited and cease to be
transferable and such Benefits shall be deemed and held as Returned Shares
for the purposes of this Scheme.

Without prejudice to the other provisions of this Scheme, in the event that the
Selected Participant who is a Service Provider or Related Entity Participant
ceases to be an Eligible Participant by reason of any one or more of the
following grounds:

(a) in the case of the Selected Participant who is a Related Entity
Participant, that he or she ceases to be associated with the Related
Entity as a result of resignation, termination, dismissal or retirement;
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(b) that there has been a breach of contract entered into between the
Selected Participant and any member of the Group;

(© that the Selected Participant’s engagement or appointment has been
terminated in the sole and absolute opinion of the Board;

(d) that the Selected Participant is, in the sole and absolute opinion of the
Board, no longer contributing to the development or success of the
Group, or has become a competitor of any member of the Group; and

(e) that the Selected Participant has committed any serious misconduct,

then, save as determined otherwise by the Board at its sole discretion, the
Award (to the extent not already exercised or vested) shall immediately lapse
and shall not be exercisable or vested, and the Selected Participant shall cease
immediately to be entitled to all his or her rights and benefits to the Award,;

In the event that the Selected Participant ceases to be an Eligible Participant
for any reason other than the reasons specified in Rule 7.12 above, then, save
as determined otherwise by the Board at its sole discretion, the Award (to the
extent not already exercised or vested) shall immediately lapse and shall not
be exercisable or vested, and the Selected Participant shall cease immediately
to be entitled to all his or her rights and benefits to the Award.

In the event that there occurs an event of change in control of the Company,
whether by way of general or partial offer, merger, scheme of arrangement, a
dissolution or liquidation of the Company or otherwise, all the outstanding
Awards shall automatically vest in the respective Selected Participant on the
date when such event occurs and such date shall be deemed to be the Vesting
Date. For the avoidance of doubt, the vesting period of an Award granted to a
Related Entity Participant and Service Provider shall be, at all times, not less
than twelve (12) months.

SCHEME MANDATE LIMIT AND MAXIMUM NUMBER OF SHARE GRANTS

8.1

The maximum number of Shares which may be issued and allotted in respect
of all Awards to be granted under this Scheme shall not exceed 7.0% of the
Shares in issue (excluding any treasury Shares) as at the Adoption Date
(subject to such higher limit as may be approved by the Shareholders from
time to time) (the Scheme Mandate Limit). Furthermore, the maximum
number of Shares which may be issued and allotted in respect of all Awards
to be granted to Service Providers under this Scheme shall not exceed 0.7%
of the Shares in issue (excluding any treasury Shares) as at the Adoption Date
(subject to such higher limit as may be approved by the Shareholders from
time to time) (the Service Provider Sublimit). For the avoidance of doubt, the
Service Provider Sublimit forms part of and is subject to the Scheme
Mandate Limit. The Scheme Mandate Limit and/or the Service Provider
Sublimit may be subject to refreshment in accordance with Rule 8.2 below.
Further, if the Company conducts a share consolidation or subdivision after
the Scheme Mandate Limit and/or the Service Provider Sublimit has been
approved in general meeting, the Scheme Mandate Limit and/or the Service
Provider Sublimit as a percentage of the total number of issued Shares at the
date immediately before and after such consolidation or subdivision shall be
the same, rounded to the nearest whole Share.
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8.3

8.4

8.5

8.6

The Company may seek approval of the Shareholders at general meeting to
refresh the Scheme Mandate Limit and/or the Service Provider Sublimit
pursuant to the terms of this Scheme:

(a) after three years from the Adoption Date or the date of Shareholders’
approval for the last refreshment; or

(b) at any time of the aforesaid three-year period, with the approval of
the Shareholders at general meeting and subject to the compliance
with the following provisions that (i) any controlling shareholders of
the Company and their associates (or if there are no controlling
shareholder, the Directors (excluding independent non-executive
Directors) and the chief executive of the Company and their
respective associates) must abstain from voting in favor of the
relevant resolution at the general meeting; and (ii) the Company must
comply with the requirements under Rules 13.39(6) and (7), 13.40,
13.41 and 13.42 of the Listing Rules.

The total number of Shares which may be issued in respect of all Awards to
be granted under this Scheme and, if applicable, all options and awards to be
granted under all any other Share Scheme(s) under the Scheme Mandate
Limit and/or the Service Provider Sublimit as refreshed must not,
respectively, exceed 10.0% and 1.0% of Shares in issue (excluding any
treasury Shares) as at the date of approval of the Scheme Mandate Limit
and/or the Service Provider Sublimit as refreshed (subject to such higher limit
as may be approved by the Shareholders from time to time) in accordance
with Rule 8.2 above from time to time.

The Company may seek separate approvals from the Shareholders at general
meeting for granting Awards beyond the Scheme Mandate Limit and/or the
Service Provider Sublimit to Selected Participants specifically identified by
the Company, subject to compliance with the applicable requirements under
the Listing Rules.

Where any grant of Awards under this Scheme to a Selected Participant
would result in the Shares issued and to be issued in respect of all Option
Shares and/or Restricted Shares, options and awards granted (excluding any
Option Shares and/or Restricted Shares, options and awards lapsed in
accordance with the terms of this Scheme or any other Share Scheme(s)) to
such Selected Participant in the twelve (12)-month period up to and including
the date of such grant representing in aggregate over 1% of the Shares in
issue (excluding any treasury Shares) (the “1% Individual Limit”), such
grant of Awards must be separately approved by the Shareholders at general
meeting with such Selected Participant and his or her close associates (or his
or her associates if the Selected Participant is a connected person of the
Company) abstaining from voting, and subject to the compliance with the
applicable requirements under the Listing Rules. The number and terms of
the Award to be granted to such Selected Participant must be fixed before the
approval of the Shareholders.

Any grant of Award under this Scheme to any Director, chief executive or
substantial shareholder of the Company, or any of their respective associates,
under this Scheme, must be approved by the independent non-executive
Directors (excluding any independent non-executive Director who is a
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proposed recipient of the grant of the Restricted Shares, in which case such
Director shall abstain from such approval process). In addition:

(a)

(b)

where any grant of Awards under this Scheme (excluding grant of
Option Awards) to any Director (other than an independent non-
executive Director) or chief executive of the Company, or any of
their respective associates would result in the Shares issued and to
be issued in respect of all Option Shares and/or Restricted Shares,
options and awards granted (excluding any Option Shares and/or
Restricted Shares, options and awards lapsed in accordance with the
terms of this Scheme or any other Share Scheme(s)) to such
Selected Participant in the twelve (12)-month period up to and
including the date of such grant representing in aggregate over 0.1%
of the Shares in issue (excluding any treasury Shares), such further
grant of Awards must be approved by the Shareholders at general
meeting in the manner required (with such Selected Participant, his
or her associates and all core connected persons of the Company
abstaining from voting in favour at such general meeting), and
subject to the compliance with the applicable requirements under
the Listing Rules; or

where any grant of Awards under this Scheme to an independent
non-executive Director or a substantial shareholder of the Company,
or any of their respective associates, would result in the Shares
issued and to be issued in respect of all Option Shares and/or
Restricted Shares, options and awards granted (excluding any
Option Shares and/or Restricted Shares, options and awards lapsed
in accordance with the terms of this Scheme and any other Share
Scheme(s)) to such independent non-executive Director or
substantial shareholder of the Company in the twelve (12)-month
period up to and including the date of such grant representing in
aggregate over 0.1% of the Shares in issue (excluding any treasury
Shares), such further grant of Awards must be approved by the
Shareholders at general meeting in the manner required (with such
Selected Participant, his or her associates and all core connected
persons of the Company abstaining from voting in favour at such
general meeting), and subject to the compliance with the applicable
requirements under the Listing Rules,

any vote taken at the general meeting of the Company to approve the grant of
such Award must be taken on a poll and comply with the requirements under

the Listing Rules.

The Awards lapsed in accordance with the terms of the Share Scheme(s) will
not be regarded as utilized for the purpose of calculating the Scheme
Mandate Limit and the Service Provider Sublimit.

ISSUE OF SHARES TO THE TRUSTEE AND RESTRICTIONS ON PURCHASES BY
TRUSTEE

9.1

Subject to the other provisions of this Scheme, the Company shall, for the
purposes of satisfying the grant of an Award, (i) issue and allot Shares to the
Trustee; (ii) transfer to the Trust the necessary funds and instruct the Trustee
to acquire Shares on the market at the prevailing market price or at or below a



9.2

9.3

9.4

9.5

9.6

specified maximum price and/or (iii) transfer treasury Shares to the Selected
Participant, the Trustee and/or other part(ies) so designated (as applicable).
Subject to applicable laws and regulations, the Company shall instruct the
Trustee whether or not to apply any Returned Shares to satisfy any grant of
Award made, and if the Returned Shares, as specified by the Company, are
not sufficient to satisfy the Awards granted, the Company shall, subject to the
other provisions of this Scheme, for purposes of satisfying the Awards
granted, issue and allot further Shares to the Trustee and/or transfer to the
Trust the necessary funds and instruct the Trustee to acquire further Shares
on the market at the prevailing market price or at or below a specified
maximum price.

Where the Trustee has received instructions from the Company to acquire
Shares on the market, the Trustee shall acquire such number of Shares as
instructed by the Company on the market at the prevailing market price or at
or below a specified maximum price as soon as reasonably practicable after
receiving the necessary funds from the Company.

For the avoidance of doubt, the Company shall not issue or allot Shares in
excess of the number allowed pursuant to the Scheme Mandate Limit and/or
Service Provider Sublimit as approved by the Shareholders from time to time
or otherwise in breach of the provisions of this Scheme.

The Trustee shall hold the Option Shares and/or Restricted Shares, Related
Distributions and Related Income (if any) on trust for the Selected
Participants until the transfer of the Option Shares and/or Restricted Shares to
the Selected Participants or the sale of the Option Shares and/or Restricted
Shares for the benefit of the Selected Participants pursuant to the Scheme.
The Trustee shall only be obliged to transfer the Option Shares and/or
Restricted Shares to the Selected Participant on vesting to the extent that the
Option Shares and/or Restricted Shares are comprised in the Trust.

The Company shall comply with the applicable Listing Rules when issuing
new Shares and application will be made to the Stock Exchange for granting
of the listing of, and permission to deal in, the new Option Shares and/or
Restricted Shares to be issued. The Company shall not issue or allot Shares,
nor instruct the Trustee to acquire Shares on the market at the prevailing
market price or at or below a specified maximum price, where such action (as
applicable) is prohibited under the Listing Rules, the SFO or other applicable
laws from time to time or where such action (as applicable) would render the
Company the subject of a mandatory offer under the Takeovers Code from
time to time. Where such a prohibition causes the prescribed timing imposed
by the provisions of this Scheme or the Trust Deed to be missed, such
prescribed timing shall be treated as extended until as soon as reasonably
practicable after the first Business Day on which the prohibition no longer
prevents the relevant action.

The Trustee shall not purchase Shares from the market under this Scheme
during the period in which no grant of Awards under this Scheme may be
made pursuant to the provisions of this Scheme. Any use of funds of the
Company under this Scheme shall be in compliance with the Listing Rules,
the SFO and other applicable laws and regulations from time to time.
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REORGANIZATION OF CAPITAL STRUCTURE

10.1

10.2

10.3

In the event of any alteration in the capital structure of the Company by way
of capitalization of profits or reserves, rights issue, sub-division or
consolidation of the 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, corresponding adjustments will be made
to (i) the number of outstanding Option Shares and/or Restricted Shares that
have been granted; and (ii) the Exercise Price or the Vesting Price of
outstanding Option Shares and/or Restricted Shares provided that the
adjustments shall be made in such manner as the Board determines to be fair
and reasonable in order to prevent dilution or enlargement of the benefits or
potential benefits intended to be made available under this Scheme for the
Selected Participants.

Any such adjustment shall be subject to a written confirmation from an
independent financial advisor engaged by the Company or the auditor of the
Company to the Board to be in their opinion fair and reasonable that: (i) any
such adjustments should give each Selected Participant the same proportion
(or rights in respect to the same proportion) of the equity capital of the
Company, rounded to the nearest whole Share, as that to which that Selected
Participant was previously entitled prior to such adjustments; and (ii) no such
adjustments shall be made which would result in a Share being issued at less
than its nominal value. The capacity of the independent financial advisor or
the auditor of the Company (as the case may be) in this Rule 10.2 is that of
experts and not of arbitrators and their certification shall, in the absence of
manifest error, be final and binding on the Company and the Selected
Participants.

To the extent not otherwise determined by the Board in accordance with this
Rule 10.3, the methods of adjustment of the number of Option Shares or
Restricted Shares are set out as below:

Capitalization issue

Q=Qox(l+n)

Where: “Qo” represents the number of outstanding Option Shares or
Restricted Shares prior to adjustment; “n” represents the ratio per Share
resulting from the capitalization issue; “Q” represents the number of
outstanding Option Shares or Restricted Shares after adjustment.

Rights issue
Q=QoxP;x(1+n)+(Pi+Py,%n)

Where: “Qo” represents the number of outstanding Option Shares or
Restricted Shares prior to adjustment; “P;” represents the closing price of the
Shares as at the record date; “P,” represents the subscription price of the
rights issue; “n” represents the ratio of the rights issue allotment; “Q”
represents the number of outstanding Option Shares or Restricted Shares after
adjustment.
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10.5

Share consolidation, share sub-division or reduction of share capital
Q=Qvxn

Where: “Qo” represents the number of outstanding Option Shares or
Restricted Shares prior to adjustment; “n” represents the ratio of share
consolidation, share sub-division or reduction of share capital; “Q” represents
the number of outstanding Option Shares or Restricted Shares after

adjustment.

To the extent not otherwise determined by the Board in accordance with this
Rule 10.4, the methods of adjustment of the Exercise Price or Vesting Price
are set out as below:

Capitalization issue
P=Py+(1+n)

Where: “Py” represents the Exercise Price or Vesting Price of outstanding
Option Shares or Restricted Shares prior to adjustment; “n” represents the
ratio per Share resulting from the capitalization issue; “P” represents the
Exercise Price or Vesting Price of outstanding Option Shares or Restricted
Shares after adjustment.

Rights issue
P =Py x (P1+P2 Xn)+(P1 X (1 +Il))

Where: “Py” represents the Exercise Price or Vesting Price of outstanding
Option Shares or Restricted Shares prior to adjustment; “P;” represents the
closing price of the Shares as at the record date; “P,” represents the
subscription price of the rights issue; “n” represents the ratio of the rights
issue allotment; “P” represents the Exercise Price or Vesting Price of

outstanding Option Shares or Restricted Shares after adjustment.
Share consolidation, share sub-division or reduction of share capital
P=Py+n

Where: “Py” represents the Exercise Price or Vesting Price of outstanding
Option Shares or Restricted Shares prior to adjustment; “n” represents the
ratio of share consolidation, share sub-division or reduction of share capital;
“P” represents the Exercise Price or Vesting Price of outstanding Option
Shares or Restricted Shares after adjustment.

If there has been any alteration in the capital structure of the Company as
referred to in the provisions of this Scheme, the Company shall, upon receipt
of a notice from a Selected Participant in accordance with the provisions of
this Scheme, inform the Selected Participant of such alteration and shall
either inform the Selected Participant of the adjustment to be made in
accordance with the certificate of the auditors or the independent financial
adviser obtained by the Company for such purpose, or if no such certificate
has yet been obtained, inform the Selected Participant of such fact and instruct
the auditors or an independent financial adviser of the Company as soon as
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10.6

10.7

10.8

10.9

10.10

practicable thereafter to issue a certificate in that regard in accordance with
the provisions of this Scheme.

In the event the Company undertakes an open offer of new securities in
respect of any Shares which are held by the Trustee under this Scheme, the
Trustee shall not subscribe for any new securities. In the event of a rights
issue, the Trustee shall use reasonable effort to sell such amount of the nil-
paid rights allotted to it as is appropriate in the open market (if any) at the
then prevailing market price and the proceeds of sale of such rights (net of all
related transaction costs, fees, duty and expenses reasonably incurred by the
Trustee) shall be deemed as Residual Cash.

In the event the Company issues bonus warrants in respect of any Shares
which are held by the Trustee, the Trustee shall not subscribe for any new
Shares by exercising any of the subscription rights attached to the bonus
warrants and shall use reasonable effort to sell the bonus warrants created and
granted to it in the open market (if any) at the then prevailing market price,
the proceeds of sale of such bonus warrants (net of all related transaction
costs, fees, duty and expenses reasonably incurred by the Trustee) shall be
deemed as Residual Cash.

In the event the Company undertakes a scrip dividend scheme, the Trustee
shall elect to receive scrip Shares and such Shares will be held as Returned
Shares.

In the event the Company undertakes a consolidation of the Shares, all
fractional share arising out of such consolidation in respect of all Option
Shares or Restricted Shares and Related Income relating thereto of a Selected
Participant shall be deemed as Returned Shares for the purposes of this
Scheme and shall not be transferred to in the relevant Selected Participant at
any time.

In the event of other non-cash and non-scrip distributions made by the
Company in respect of any Option Shares or Restricted Shares comprised in
the Trust Fund held upon the Trust, the Trustee shall use reasonable effort to
dispose of such distribution and the net sale proceeds thereof shall be deemed
as Residual Cash.

CLAWBACK

11.1

Upon the occurrence of any of the following event (and whether an event is
to be regarded as having occurred for the purpose of this paragraph is subject
to the sole determination of the Board) in relation to a Selected Participant:

(a) the Selected Participant’s service or employment with the Group
has been terminated by any member of the Group for cause. For the
purposes of this paragraph, “cause” means: (i) dishonesty or serious
misconduct or wilful disobedience or non-compliance with the
terms of his or her employment with any member of the Group or
any lawful orders or instructions given by any member of the Group
as the case may be; or (ii) doing anything in the conclusive opinion
of the Board bringing the Company or the Group into material
disrepute; or
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13.

14.

(b) the Selected Participant has been convicted for any criminal offence
involving his or her integrity or honesty,

then the Board may make a determination at its sole and absolute discretion that: (A)
any Awards issued to that Selected Participant (if such Awards are unvested) shall
immediately lapse, (B) with respect to any Option Shares or Restricted Shares issued
or transferred to that Selected Participant, the Selected Participant shall be required to
transfer back to the Company or its nominee (1) the equivalent number of Shares, (2)
an amount in cash equal to the market value of such Shares, or (3) a combination of
(1) and (2), and/or (C) with respect to any Option Shares or Restricted Shares held by
the Trustee for the benefit of the Selected Participant, those Option Shares or
Restricted Shares shall no longer be held on trust for nor inure to the benefit of the
Selected Participant shall be deemed and held as Returned Shares for the purposes of
this Scheme.

RIGHTS ATTACHED TO THE RESTRICTED SHARES

12.1  Neither the Selected Participant nor the Trustee may exercise any of the
voting rights in respect of any Option Shares or Restricted Shares that have
not yet vested.

12.2  Upon the Option Shares or Restricted Shares being exercised, vested and
transferred to the relevant Selected Participant, each Selected Participant
shall be entitled to exercise all voting rights in respect of such Option Shares
or Restricted Shares.

12.3  Awards do not carry any right to vote at general meetings of the Company,
nor any right to dividends, transfer or other rights. No Selected Participant
shall enjoy any of the rights of a sharecholder of the Company by virtue of the
grant of an Award unless and until the Shares underlying an Award are
delivered to the Selected Participant pursuant to the vesting of such Award.

CANCELLATION OF OPTION SHARES OR RESTRICTED SHARES

13.1  Subject to Chapter 17 of the Listing Rules, the Board may at its sole and
absolute discretion cancel any Awards granted, provided that the Company
and the Selected Participant mutually agree to cancel any of the Awards
granted.

13.2  Where the Company cancels any Awards granted to a Selected Participant
and makes a new grant to the same Selected Participant, such new grant may
only be made with available Scheme Mandate Limit and/or the Service
Provider Sublimit approved by the Shareholders pursuant to the provisions of
this Scheme. The Awards cancelled will be regarded as utilized for the
purpose of calculating the Scheme Mandate Limit and/or the Service
Provider Sublimit.

SHARE CAPITAL
14.1  The exercise of any Award shall be subject to the Company having sufficient

share capital for the allotment and issuance of the Shares that may be allotted
and issued upon exercise of the Awards.
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16.

17.

DECISIONS ARE FINAL

15.1

15.2

COSTS

16.1

16.2

All decisions and determinations of the Company, the Board and/or the
person(s) to which the Board delegated its authority, as the case may be,
made under this Scheme will be final and conclusive and binding on the
Selected Participant.

The Board has the power to administer this Scheme, including the power to
construe and interpret the provisions of this Scheme and the terms of the
Awards granted under this Scheme. The Board may delegate the authority to
administer this Scheme to a committee of the Board or other person(s) as
deemed appropriate at the sole discretion of the Board. The Board or its
delegate(s) may also appoint one or more independent third party contractors
to assist in the administration of this Scheme as they may think fit.

The Company shall bear the costs of all administrative, professional and other
costs, fees and expenses incurred in relation to the administration and
operation of this Scheme.

A Selected Participant shall pay all taxes and discharge all other liabilities to
which the person may become subject as a result of his or her participation in
this Scheme or the exercise of any Award.

GENERAL

17.1

17.2

17.3

17.4

The rights and obligations of a Selected Participant under the terms and
conditions of office or employment or services engagement with the
Company or otherwise will not be affected by his or her participation in this
Scheme.

A Selected Participant will be responsible for obtaining, or complying with
any requirements to be fulfilled in order to obviate the necessity to obtain,
any governmental or other official consent that may be required by any
country or jurisdiction in order to participate in this Scheme. The Company
and the Trustee, or any of them, will not be responsible whatsoever for any
failure by a Selected Participant to obtain any such consent or for any tax or
other liability to which a Selected Participant may become subject as a result
of his or her participation in this Scheme.

Any notice or other document required to be given hereunder to any Selected
Participant will be delivered to it by hand or by electronic means or sent by
post to it at his or her address according to the records of the Company or the
Trustee, as the case may be, from time to time. Any notice or other document
to be given to the Company and/or the Trustee must be delivered by hand or
by electronic means or sent by post to their respective address as set out (in
the case of the Company) in the Acknowledgement Form and (in the case of
the Trustee) in the Notice of Award, or such other address as may be notified
by the Company and/or the Trustee to any Selected Participant in writing
from time to time.

Any notice or other communication served by post:
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19.

17.5

(©) by the Company or the Trustee shall be deemed to have been served
48 hours after the same was posted; and

(d) by the Selected Participant shall not be deemed to have been
received until the same shall have been received by the Company or,
as the case may be, the Trustee.

Any participation in this Scheme is voluntary.

CONFIDENTIALITY; DATA PRIVACY

18.1

18.2

18.3

TERM

19.1

19.2

All information pertaining to the Grant to Selected Participants must be kept
confidential by the Selected Participants. Selected Participants must not make
any copies of the provisions of this Scheme or show any such documents to
any other person (other than such Selected Participant’s legal, tax or
investment advisor) without written authorization from the Company.

The Company and the Trustee may hold certain personal information about
the Selected Participants, including, but not limited to, name, home address
and telephone number, date of birth, identity card number, passport number,
salary, nationality, job title, any Shares of stock or directorships held in the
Company, details of documentation relating to the Restricted Shares, for the
purposes of implementing, administering and managing this Scheme
(together, Data). As a condition of the Grant, Selected Participants must
consent to the collection, use, retention and transfer of personal Data.

The Trustee and the Company may transfer Data amongst themselves for the
purposes of implementing, administering and managing this Scheme and as
may be necessary to comply with any relevant securities, tax, stock exchange
or other law or requirement, and the Trustee and the Company may each
further transfer Data to any third parties assisting the Company and/or the
Trustee in the implementation, administration and management of this
Scheme and who have a duty of confidentiality to the Company or the
Trustee. These recipients may be located in the PRC, Hong Kong or overseas.
By participating in this Scheme, the Selected Participants authorise such
parties to receive, possess, use, retain and transfer the Data, in electronic or
other form, for the purposes of implementing, administering and managing
this Scheme.

This Scheme shall commence on the Adoption Date and terminate upon the
expiry of the period of ten (10) years from such date (the Scheme Period),
unless terminated earlier by a resolution of the Board. Any termination shall
be without prejudice to any subsisting rights of any Selected Participant.
Notwithstanding the termination of this Scheme, this Scheme and the
provisions of this Scheme shall in all other respects continue to be valid and
effective to the extent necessary to give effect to the vesting and exercise of
any Awards granted prior to the termination of this Scheme.

Upon termination (whether due to early termination or upon expiry of the
Scheme Period) of this Scheme, no further Awards shall be granted. The
Company shall notify the Trustee of such termination in writing forthwith.
For the avoidance of doubt, only upon the expiry of the Scheme Period, any
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21.

19.3

19.4

outstanding but unvested Option Shares and Restricted Shares shall lapse and
become Returned Shares.

On the Business Day following the settlement, lapse, forfeiture or
cancellation (as the case may be) of the last outstanding Award made or can
be made under this Scheme (whichever is later), the Trustee shall sell all
Returned Shares and non-cash income remaining in the Trust, if any, and
remit the proceeds of sale of the same together with any Residual Cash
accrued in the Trust, after making appropriate deductions in respect of all
disposal costs, expenses and other existing and future liabilities in accordance
with the Trust Deed, to the Company forthwith after the sale.

For the avoidance of doubt, the Trustee may not in any event transfer any
Shares to the Company upon termination of this Scheme.

GOVERNING LAW; SUBMISSION TO JURISDICTION; SERVICE OF PROCESS

20.1

This Scheme, including any Notice of Award and Acknowledgement Form,
will be governed by and construed in accordance with the laws of Hong Kong
and, by accepting participation in this Scheme by delivery to the Company of
a duly completed Acknowledgement Form, the Selected Participant agrees
that the courts of Hong Kong will have exclusive jurisdiction to settle any
dispute, difference, controversy or claim which may arise out of or in
connection with the creation, validity, effect, interpretation or performance
of, or the legal relationship created by, this Scheme and for such purposes
irrevocably submits to the jurisdiction of the Hong Kong courts.

ALTERATION OF THIS SCHEME

21.1

21.2

21.3

Subject to the provisions of this Scheme, this Scheme may be altered or
varied in any respect by a resolution of the Board at any time and in any
respect, provided that the terms of this Scheme and the Awards granted under
this Scheme so altered must continue to comply with the applicable
requirements under the Listing Rules.

The approval of the shareholders of the Company by ordinary resolution at
general meeting is required for (a) any amendment and/or supplements to the
terms and conditions of this Scheme which are of a material nature or to the
provisions of this Scheme which relate to the matters governed by the Listing
Rules to the extent such alteration or amendment operates to the advantage of
the Selected Participants; or (b) any change to the authority of the Board or
administrators of this Scheme to alter the provisions of this Scheme.

Any change to the terms of the Awards granted must be approved by the
Board, the Remuneration Committee, the independent non-executive
Directors and/or the shareholders of the Company (as the case may be) if the
initial grant of the Awards was approved by the Board, the Remuneration
Committee, the independent non-executive Directors and/or the shareholders
of the Company (as the case may be). This requirement does not apply where
the amendment takes effect automatically under the existing terms of this
Scheme.

25



22,

MISCELLANEOUS

22.1

22.2

223

22.4

This Scheme shall not form part of any contract of employment or
engagement of services between the Company or any of its subsidiaries and
any Selected Participant and the rights and obligations of the Selected
Participant under the terms of his or her office, employment or engagement
shall not be affected by his or her participation in this Scheme or any right
which he or she may have to participate in it, and this Scheme shall afford
such Selected Participant no additional rights to compensation or damages in
consequence of the termination of such office or employment or engagement
of services for any reason.

This Scheme shall not confer on any person any legal or equitable rights
against the Company directly or indirectly or give rise to any cause of action
at law or in equity against the Company.

For the avoidance of doubt:

(a) a Selected Participant shall have no rights in any of the Related
Income (except in the circumstance described under the other
provisions of this Scheme), the Residual Cash or the Returned
Shares or any Related Income of the Returned Shares, all of which
shall be retained by the Trustee for the benefit of this Scheme;

(b) a Selected Participant shall have no rights in any balance fractional
share of the Related Income of any Option Shares or Restricted
Shares and any fractional Share arising out of consolidation of
Shares (such fractions shall be deemed as Returned Shares for the
purposes of this Scheme); and

() in the case of the death of a Selected Participant, the Benefits shall
be forfeited if no transfer of the Benefits to the legal personal
representatives of the Selected Participants is made within the
period prescribed in the other provisions of this Scheme. The legal
personal representatives of the Selected Participant shall have no
claims against the Company or the Trustee.

The Board shall have the power from time to time to make or vary
regulations for the administration and operation of this Scheme.
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