Unisound AI Technology Co., Ltd.
Rules of the Restricted H Share Incentive Scheme

1. PURPOSE AND OBJECTIVE

To establish and improve the Company’s long-term equity incentive mechanism, encourage
Eligible Participants to make further contributions to the Company, and strive to enhance the value

of the Company and its Shares for the benefit of the Company and its Shareholders as a whole.
2. DEFINITIONS

In these Scheme Rules, unless the context otherwise requires, the following expressions shall

have the following meanings:

“Actual Sale Price” an amount equal to the actual price for the sale of the
Restricted H Shares at the time of vesting of the Restricted
H Shares under the Scheme (net of brokerage commission,
Hong Kong Stock Exchange trading fee, SFC transaction
levy, AFRC transaction levy and any other applicable
costs), or in the case of vesting due to a change in control
or privatisation event of the Company under Rule 10, the

consideration receivable under the relevant scheme or offer

“Adoption Date” the date on which the Company adopts the Restricted H
Share Incentive Scheme by resolution at a Shareholders’

general meeting
“AFRC” Accounting and Financial Reporting Council

s

“Articles of Association’ the articles of association of the Company, as amended

and/or restated from time to time
“associate” has the meaning ascribed to it under the Listing Rules

“Board” the board of directors of the Company



“Business Day”

“Company” or “the Company”

“connected persons”

“Director(s)”

“Eligible Participant”

“Employee Participant”

a day on which the Hong Kong Stock Exchange is open for
business of dealing in securities and banks in Hong Kong
are open for business, excluding Saturdays, Sundays or

public holidays

Unisound AI Technology Co., Ltd. (A e B A
F/A7F]), a company initially established in the PRC with
limited liability on June 29, 2012, and converted into a
joint stock company with limited liability on June 24, 2019,
and the H Shares of which are listed on the Main Board of
the Stock Exchange (stock code: 9678)

has the meaning ascribed to it under the Listing Rules
the director(s) of our Company

Employee Participants, Service Provider Participants and
Connected Entity Participants, being such persons who are
determined by the Board and/or its authorised person(s) in
its/their absolute discretion to be eligible to participate in

the Scheme, but excluding any Excluded Participant

any Director (including executive or non-executive
Directors, but excluding independent non-executive
Directors), management, senior management officer and
existing employee of the Company or any of its
subsidiaries (including any person who is granted
Restricted H Shares under the Scheme as an incentive to
enter into an employment contract with these companies),
who, in each case, is considered by the Board in its sole
discretion to have contributed or will contribute to the

Group



“Excluded Participant”

“Grant Date”

“Grant Instrument”

“the Group”

“Restricted H Share Incentive

Scheme”

“H Share(s)”

“Hong Kong” or “HK”

“Hong Kong Stock Exchange”

“Restricted H Shares”

any person or entity who is prohibited by the laws or
regulations of his/her/its place of residence from being
granted and/or vesting and transferring Restricted H Shares
under the Scheme Rules, or whom the Board deems
necessary or appropriate to exclude to ensure compliance

with the applicable laws or regulations in such jurisdictions

the date (which must be a Business Day) on which

Restricted H Shares are granted to an Eligible Participant

has the meaning ascribed to it under the Scheme Rules.
When the Board decides to grant Restricted H Shares to
any Selected Participant, the Board shall procure the
Company to execute a written instrument with such Eligible
Participant, setting out the details of the Restricted H

Shares granted and the conditions of such grant

the Company and its subsidiaries

the Restricted H Share Incentive Scheme adopted by the
Company in accordance with these Scheme Rules, as

amended from time to time

the overseas listed foreign ordinary share(s) in the ordinary
share capital of our Company with a nominal value of
RMBI1.00 each, which is/are listed on the Stock Exchange
and is/are traded in HK dollars

the Hong Kong Special Administrative Region of the PRC
The Stock Exchange of Hong Kong Limited
in respect of a Selected Participant under the Restricted H

Share Incentive Scheme, a certain number of H Shares

granted to him/her by the Board



“Listing Rules”

“PRC”

“Purchase Price”

“Relevant Income”

“Relevant Schemes”

“RMB 2

“Scheme Administrator”

“Scheme Mandate Limit”

“Scheme Rules”

“Selected Participant”

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

the People’s Republic of China

the consideration payable by a Selected Participant to the
Company for the acceptance of the Restricted H Shares as
determined by the Board in its sole discretion (which may

vary for different batches or different participants)

all cash income derived from Vested Restricted H Shares
(i.e. cash dividends or other distributions declared and paid
in respect of the Restricted H Shares), excluding any
interest earned on such cash income and held on trust for
the Selected Participant, regardless of whether such Vested
Restricted H Shares have been transferred to the Selected

Participant

the Restricted H Share Incentive Scheme together with any
other share schemes of the Company involving the issue of
new Shares adopted/to be adopted from time to time
Renminbi, the lawful currency of the PRC

has the meaning ascribed thereto in Rule 7

has the meaning ascribed thereto in Rule 11

the rules of the Restricted H Share Incentive Scheme as set

out in this document, as amended from time to time

an Eligible Participant selected by the Board to participate
in the Restricted H Share Incentive Scheme in accordance
with the Scheme Rules (or his/her lawful personal

representative(s) or legal successor(s), as the case may be)



“Connected Entity”

i)

“Connected Entity Participant

“Service Provider Participant”

“Service Provider Sublimit”

“SFC”

“Securities and Futures Ordinance”

“Share(s)”

“Shareholder(s)”
“subsidiary(ies)”
“substantial shareholder”

“Tax(es)”

“Trust”

“Trust Deed”

(1) a holding company of the Company; (ii) a subsidiary of
a holding company of the Company (other than a member

of the Group); or (iii) an associate of the Company

any person who is an employee (whether full-time or

part-time), director or senior officer of a Connected Entity

any service provider engaged by the Group who provides
services to the Group on a continuing and recurring basis in
its ordinary and usual course of business which are in the

interests of the long term growth of the Group

has the meaning ascribed thereto in Rule 11, being 1% of
the total number of issued H Shares as at the Adoption
Date of the Scheme (excluding any treasury shares)

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary shares of the Company with a nominal value of
RMBI1.00 each, including H Share(s), Domestic Unlisted
Share(s) and Unlisted Foreign Share(s)

holder(s) of the Shares

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed to it under the Listing Rules

has the meaning ascribed thereto in Rule 8(8)

the trust constituted or to be constituted by the Trust Deed

for the purpose of the Restricted H Share Incentive Scheme

the trust deed to be entered into between the Company and
the Trustee in respect of the Restricted H Share Incentive
Scheme (as restated, supplemented and amended from time

to time)



“Trustee”

“treasury shares”

“Vesting Date”

“Share Pool”

the trustee (being independent of and not connected with
the Company) appointed or to be appointed by the
Company for the administration of the Restricted H Share

Incentive Scheme, or any additional or replacement trustee

has the meaning ascribed to it under the Listing Rules

the date on which the rights to the Restricted H Shares vest
in the relevant Selected Participant in accordance with the

Scheme Rules

a pool comprising:

1.  H Shares subscribed for by the Trustee and allotted or
issued to it under the Scheme Rules or otherwise
contributed to the Trust Fund;

2. H Shares irrevocably donated or transferred to the
Trustee by any person recommended by the Company,
to be held by the Trustee on trust in accordance with

the powers and provisions under the Trust Deed;
3. H Shares allotted or issued to the Trustee as holder of
the Shares forming part of the Trust Fund, whether by

way of scrip dividend or otherwise; and

4.  the Returned Shares.



“Returned Shares” such Restricted H Shares that have not been vested and/or
have lapsed and the relevant income thereon in accordance
with the terms of the Scheme Rules or such Restricted H
Shares that are deemed to be Returned Shares in
accordance with the terms of the Scheme Rules and the
Trust Deed.

Any reference in these Scheme Rules to any document shall
be a reference to such document as amended, consolidated,

supplemented, updated or replaced from time to time.

Any reference to any law, statutory provision or the Listing
Rules shall be construed as a reference to such law,
provision or rules as amended or re-enacted, or as modified
by any other provision (whether prior to or after the

Adoption Date) from time to time

3. SOURCE AND PURCHASE PRICE OF RESTRICTED H SHARES

The source of the Restricted H Shares shall be ordinary H Shares and treasury shares (if any)
allotted and issued by the Company (new issue and repurchase) and/or existing H Shares acquired

through secondary market transactions as directed by the Board.

The Board may, at its sole discretion, decide whether to require a Selected Participant to pay
any Purchase Price for the Restricted H Shares, and if so, determine the amount of the Purchase
Price after considering the following factors: (i) the practices of comparable companies; (ii) other
terms of grant or vesting (such as the number of shares involved and the remuneration package of
the Selected Participant); and (iii) the effectiveness of the Restricted H Share Incentive Scheme in
incentivising Selected Participants to contribute to the long-term development of the Group. For
the avoidance of doubt, the Board may set the Purchase Price at zero or any other amount (which
may vary for different batches or different participants), subject to compliance with applicable

laws and the Listing Rules.

4. VALIDITY PERIOD OF THE SCHEME

Unless terminated earlier by the Board in accordance with the Scheme Rules, the Restricted
H Share Incentive Scheme shall be valid for a period of ten (10) years from the Adoption Date,
after which no further Restricted H Shares may be granted under the Restricted H Share Incentive

Scheme.



5.  ELIGIBLE PARTICIPANT

Eligible Participants as determined by the Board from time to time will be eligible to

participate in the Restricted H Share Incentive Scheme, which includes the following four

categories, and shall comply with the requirements under Chapter 17 of the Listing Rules:

(1)

(ii)

(iii)

Employee Participants: including any Director (including executive or non-executive
Directors, but excluding independent non-executive Directors), management, senior
management officer and existing employee of the Company or any of its subsidiaries
(including any person who is granted Restricted H Shares under the Scheme as an
incentive to enter into an employment contract with these companies), who, in each
case, is considered by the Board in its sole discretion to have contributed or will

contribute to the Group;

Service Provider Participants: any service provider engaged by the Group who provides
services to the Group on a continuing and recurring basis in its ordinary and usual

course of business which are in the interests of the long term growth of the Group; and

Connected Entity Participants: including any person who is an employee (whether

full-time or part-time), director or senior officer of a Connected Entity.

In assessing the eligibility of Employee Participants, matters to be considered by the

Board/Scheme Administrator in its absolute discretion include, but are not limited to: (i) the

Group’s overall business objectives, development plans and remuneration strategy; (ii) the

participant’s scope of responsibilities and his/her contribution to the Group’s overall business and

strategy; (iii) the participant’s individual performance and future development potential.

In assessing the eligibility of Service Provider Participants, matters to be considered by the

Board/Scheme Administrator in its absolute discretion include, but are not limited to:

(1)

the individual performance of the Service Provider, assessed and measured against
quantitative and qualitative criteria tailored to the nature of the services provided, such

as:

(a) annual transaction amount;

(b) achievement of pre-agreed milestones, deliverables or key performance indicators

as stipulated in the relevant engagement agreement;



(ii)

(iii)

(iv)

v)

(vi)

(vii)

(c) demonstrated expertise or insight in substantially advancing the Group’s

operational efficiency or competitive position;

(d) the quality, timeliness and commercial impact of the services provided, including

contributions to R&D progress, production improvements or market access;

the frequency of cooperation and the length of the business relationship;

the importance and nature of the business relationship with the Group (e.g., whether it is
related to the Group’s core business and whether such business transactions can be

readily replaced by a third party);

the track record of providing services to and/or cooperating with the Group, and the

ability to maintain the quality of service;

the scale of business dealings and/or cooperation with the Group, with relevant factors
including the actual or expected change in the Group’s revenue or profit arising from or

potentially arising from the service provider;

the actual or potential contribution to the long-term development and success of the

Group; and

the remuneration packages of similar service providers of comparable listed peers, based

on available industry information.



In addition to the above criteria, the detailed basis

types of service providers is set out below:

Service Provider Category

Market development service

providers

Contribution of the Service Provider

Service providers under this category are primarily
responsible for developing markets and acquiring
customers on behalf of the Company to enhance the
Group’s market position in the artificial intelligence (AI)
industry. The scope of their services includes, but is not

limited to:

(i) developing and executing market entry strategies for

specific regions or industries;

(i) identifying and converting potential customers and

business cooperation opportunities;

(iif)  maintaining relationships with major clients and

assisting in sales negotiations and contract signing;

(iv)  collecting ~ market  dynamics,  competitive
intelligence and customer feedback to support the
optimisation of the Group’s product positioning and
marketing strategies; and

(v)  enhancing the Group’s brand promotion and market

influence.

The services provided by such market development service

providers are:

(i) provided exclusively to the Group;

(i)  material and relevant to the Group’s operations;

and
(i) provided on a regular or recurring basis, and the

continuity and frequency of their services are

similar to those of an employee.
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for determining the eligibility of various

Criteria for Determining Eligibility under
the Restricted H Share Incentive Scheme

In determining the eligibility of this category of service
providers, the Board/Scheme Administrator or committee
will consider qualitative and quantitative factors on a
case-by-case basis, including (but not limited to):

=

the benefits and strategic value brought by the
service provider to the Group’s development and
future prospects, in terms of the profit and/or
revenue generated from the cooperation with the

Group;

(i) the business opportunities and external connections
that the service provider has introduced or may

introduce to the Group.



Service Provider Category

Technology and R&D service
providers

Contribution of the Service Provider

The Board believes that these market development service
providers effectively serve as an extension of the Group’s
market development function, and therefore including
them as eligible participants under the Restricted H Share
Incentive Scheme is fair and reasonable and in the

interests of the Company as a whole.

Service providers that primarily provide the following
services, with their scope of services including but not

limited to:

(i) providing the underlying core resources and
fundamental technical support services required for

the large model business;

(i) providing technical ecosystem collaboration and

supporting services for industrial application;

(i) providing industry compliance and end-to-end

technical support services; and

(iv)  other technology solution providers that the

Company deems appropriate.

The Board believes that the Group’s Al large model
technology R&D, together with its industry-wide
implementation, provide full-chain key resource supply,
core technical support and supporting technical services.
Its work and outcomes directly impact the
competitiveness and innovation capabilities of the
Group’s products, and they serve as an important external
collaborative force supporting the Group’s technology
research and development, business operations and

industry-wide implementation.
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Criteria for Determining Eligibility under
the Restricted H Share Incentive Scheme

In determining the eligibility of this category of service
providers, the Board/Scheme Administrator or committee
will consider qualitative and quantitative factors on a

case-by-case basis, including (but not limited to):

(i) the nature, scope and frequency of the services

and/or contracts;

(i) the reliability and quality of the services provided;

(i) their potential and/or actual contribution or

importance to the Company; and

(iv)  their importance to the Company’s financial
performance and business development, innovation

and growth strategies.



Service Provider Category

Consultants or advisors

Contribution of the Service Provider

Consultants and advisors under this category are individuals

andfor corporations that provide advisory and consulting

services to the Group on a regular or recurring basis in

areas related to the Group’s principal business activities,

or the Group’s business strategy, human resources, and

marketing activities.

The Group may seek advisory and consultancy services

from consultants or advisors who possess professional

knowledge, professional qualifications, and industry

experience, and who are able to bring positive impacts or

strategic benefits to the Group’s business growth and

development from time to time in accordance with the

Group’s business plans. Granting Restricted H Shares to

such service providers as an incentive will encourage

them to continue to devote resources to the Group and

help align their interests with the long-term interests of

the Group.

Criteria for Determining Eligibility under

the Restricted H Share Incentive Scheme

In determining the eligibility of such service providers, the

Board/Scheme Administrator or committee will consider

qualitative and quantitative factors on a case-by-case

basis, including (but not limited to):

)

(il

(iii)

the  professional ~ knowledge,  professional
qualifications and industry experience of the service

providers;

the prevailing market fees of other service

providers;

the length of time the Group has engaged or
cooperated with such service providers; and

the actual or potential contribution of such service
providers to the Group in terms of cost reduction or

increase in turnover or profit.

In assessing whether a service provider provides services to the Group on a continuing and

recurring basis in the ordinary and usual course of business, the Board or committee will consider

the following factors:

(a) the duration (i.e., the amount of time required to provide the services, such as the

number of working days per month) and nature (i.e., whether the services form part of

or are directly ancillary to the business carried on by the Group) of the services

provided to the Group in the past 12 months, and whether such services are required on

a frequent and regular basis (i.e., whether the said amount of time required to provide

the services is considered regular, continuous or recurring, and whether the service

provider has previously provided services to the Group for a continuous period under

the relevant engagement agreement);

(b) the term of engagement of the service provider (i.e., whether the service provider has

entered into an engagement agreement and whether such agreement is subject to any

fixed service period); and
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(c) a comparison of the above selection criteria (i.e., duration and nature of services, term
of engagement, whether services are required on a frequent and regular basis) with the
comparable metrics used to determine incentives under the Restricted H Share Incentive
Scheme granted to other Eligible Participants (if applicable), as it is expected that the
same objective criteria as used by the Board or a committee for incentives under
previously granted share award schemes (if applicable) should be applied when
assessing whether services are provided on a continuing and recurring basis in the
ordinary and usual course of the Group’s business. A service provider will be considered
to be providing services on a continuing and recurring basis, and thus be eligible, only
if the service provider’s performance on the above metrics meets or exceeds those of the
previous grantee(s) of incentives (if applicable). This ensures that the applicable

eligibility threshold for all service providers remains consistent and fair.

Eligible Service Providers shall contribute directly to the long-term growth of the Group’s
business by providing continuing and recurring services in the ordinary and usual course of the
Group’s business. In particular, they should be closely related to and essential for the Group’s

operations.

In assessing the eligibility of a Connected Entity Participant, matters that the Board/Scheme
Administrator will consider in its sole discretion include, but are not limited to: (i) the
responsibilities undertaken or to be undertaken by the Connected Entity Participant for the
successful operation of the Group or for enhancing the value of the Company and its Shares; (ii)
the measurable positive contribution, whether actual or expected, made by the Connected Entity
Participant to the business development of the Group in terms of financial performance or
financial position; (iii) whether the Connected Entity Participant has recommended or introduced
opportunities to the Group that have been converted into further business relationships; (iv)
whether the Connected Entity Participant has assisted the Group in developing new markets and/or
increasing market share; and (v) the importance and nature of the business relationship of the
holding company, fellow subsidiaries or associates with the Group, and the contribution of the
Connected Entity Participant within the Group’s holding company, fellow subsidiaries or
associates, which contribution may benefit the Group’s principal business through the collaborative

relationship.

6. EXCLUDED PARTICIPANT

Excluded Participant means any person or entity who is prohibited by the laws or regulations
of his/her/its place of residence from being granted and/or vesting and transferring Restricted H
Shares under the Scheme Rules, or whom the Board deems necessary or appropriate to exclude to

ensure compliance with the applicable laws or regulations in such jurisdictions.
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7. ADMINISTRATION

The Restricted H Share Incentive Scheme shall be administered by the Board of Directors
and/or the Trustee (if appointed by the Company) in accordance with the Scheme Rules and the
Trust Deed. The decisions of the Board on any matter arising under the Restricted H Share
Incentive Scheme (including the interpretation of any provision) shall be final and binding. A
resolution of the Board shall be an ordinary resolution and shall take effect after being passed by a
majority of the Board. Without prejudice to the foregoing and to the extent permitted under the
Listing Rules and other applicable laws and regulations, the Board may resolve to delegate any or
all of its rights and duties under the Restricted H Share Incentive Scheme to other committees of
the Board or a management committee or one or more senior officers of the Company (the
“Scheme Administrator”). The administrative body shall adopt the simplest form of governance

and authorise the management to the fullest extent possible.

The Trustee shall hold and maintain the Share Pool in accordance with the Trust Deed and
the Scheme Rules. When a Selected Participant satisfies all the vesting conditions specified by the
Board or the scheme administrator at the time of the grant of Restricted H Shares and becomes
entitled to receive the Restricted H Shares, the Trustee will transfer the relevant vested Shares
from the Share Pool to the Selected Participant. Any reference to new H Shares shall include
treasury shares listed on the Stock Exchange, and any reference to the issuance of H Shares shall

include the transfer of treasury shares listed on the Stock Exchange.

The Trustee shall not exercise the voting rights in respect of any H Shares (if any) held under
the Trust. In particular, a Trustee directly or indirectly holding unvested H Shares shall, unless
otherwise required by applicable laws or regulations to act on instructions from the beneficial
owners, abstain from exercising any voting rights in respect of any shares held directly or
indirectly under the Trust or as a nominee on matters requiring Shareholder consent in accordance
with the Listing Rules.

8.  OPERATION OF THE SCHEME
(1) Grant of Restricted H Shares to Selected Participants

Under the Restricted H Share Incentive Scheme, the Board may from time to time, at its
absolute discretion, select any Eligible Participant to participate in the Restricted H Share
Incentive Scheme as a Selected Participant and grant Restricted H Shares to any Selected

Participant for such consideration and on such terms and conditions as the Board may in its

absolute discretion determine.
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In deciding to grant Restricted H Shares to any Selected Participant, matters to be considered

by the Board of Directors shall include, but are not limited to:

(a) the current and expected contribution of the relevant Selected Participant to the profits

of the Group;

(b) the overall financial position of the Group;

(c) the overall business objectives and future development plans of the Group; and

(d) any other matters that the Board considers relevant.

The Board shall have the right, at its absolute discretion, to impose any conditions it deems
appropriate for the vesting of Restricted H Shares to a Selected Participant (provided that the
vesting period of the Restricted H Shares shall not be less than 12 months under the Scheme
Rules), and shall notify such Selected Participant of the relevant conditions of the Restricted H

Shares.

After the Board decides to grant Restricted H Shares to any Eligible Participant, the Board
shall procure the Company to execute a written document with such Eligible Participant, setting
out the details of the Restricted H Shares granted and the conditions of such grant (if any,
including but not limited to performance targets as may be determined by the Board from time to
time). Upon due execution of the Grant Instrument by the Company and the relevant Eligible
Participant and the payment of the purchase price to the Company by the relevant Eligible
Participant, the Restricted H Shares shall be deemed granted and accepted, and such Eligible
Participant shall forthwith become a Selected Participant. Subject to any adjustments that may be
made under the section “Rights Issue, Placing, Public Offer, Scrip Dividend Scheme and Other
Capital Reorganisation”, the number of Restricted H Shares specified in the Grant Instrument shall

constitute the final number of Restricted H Shares granted to that Selected Participant.

If an Eligible Participant fails to execute the Grant Instrument within ten (10) Business Days
after the Grant Date, the relevant Restricted H Shares shall be deemed never to have been granted
to that Eligible Participant. Such Eligible Participant shall not be entitled to make any claim
whatsoever against the Company, any other member of the Group or the Board, nor shall it be
entitled to make any claim whatsoever in respect of such or any other H shares or any rights or

interests therein.
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(2) Grant of Restricted H Shares to Employee Participants who are not Directors, chief

executives, substantial shareholders of the Company or any of their respective associates

Subject to any waiver or ruling granted by the Stock Exchange, if a grant of Restricted H
Shares to any Employee Participant who is not a Director, chief executive, 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 options and incentives granted to such proposed Selected Participant during
the 12-month period up to and including such Grant Date (excluding any options or incentives that
have lapsed in accordance with the terms of the relevant scheme) in aggregate exceeding 1% of the
total number of issued Shares of the Company (excluding treasury shares), such further grant of

Restricted H Shares shall not take effect unless:

(a) such grant has been duly approved by the Shareholders of the Company in a general
meeting/shareholders’ meeting in the manner prescribed by the relevant provisions of
Chapter 17 of the Listing Rules, and the proposed Selected Participant and his/her close
associates (or his/her associates if the Selected Participant is a connected person of the
Company) have abstained from voting in favour of the relevant resolution approving the

grant;

(b) a circular containing details of the grant of Restricted H Shares has been sent to the
Shareholders in a manner that complies with the relevant provisions of Chapter 17 of

the Listing Rules and contains the information specified in those provisions; and

(c) the number and terms of such Restricted H Shares have been determined prior to the
convening of the Company’s general meeting/shareholders’ meeting at which the

aforesaid matters are approved.

(3) Grant of Restricted H Shares to Employee Participants who are Directors, chief

executives, substantial shareholders of the Company or any of their respective associates

(A) Subject to any waiver or ruling granted by the Stock Exchange, a grant of Restricted H
Shares to a Director, chief executive or any substantial shareholder of the Company or
any of their respective associates shall only be effective upon approval by the

independent non-executive Directors of the Company.

(B) Subject to any waiver or ruling granted by the Stock Exchange, if a grant of Restricted
H Shares to an Employee Participant who is a Director, 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 incentives granted to such proposed Selected Participant during the

12-month period up to and including such Grant Date (excluding any incentives that
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have lapsed in accordance with the terms of the relevant scheme) in aggregate exceeding
0.1% of the total number of issued Shares of the Company (excluding treasury shares),

such further grant of Restricted H Shares shall not take effect unless:

(a) such grant has been duly approved by the Shareholders of the Company in a
general meeting/shareholders’ meeting in the manner prescribed by the relevant
provisions of Chapter 17 of the Listing Rules, and the proposed Selected
Participant, his/her associates and all core connected persons of the Company have

abstained from voting in favour of the relevant resolution approving the grant;

(b) a circular containing details of the grant of Restricted H Shares has been sent to
the Shareholders in a manner that complies with the relevant provisions of Chapter
17 of the Listing Rules and contains the information specified in those provisions
(including but not limited to the opinion of the Company’s independent
non-executive Directors on whether the terms of the grant of Restricted H Shares
are fair and reasonable and whether the grant of such Restricted H Shares is in the
interests of the Company and the Shareholders as a whole, and their voting

recommendation to the independent Shareholders); and

(c) the number and terms of such Restricted H Shares have been determined prior to
the convening of the Company’s general meeting/shareholders’ meeting at which

the aforesaid matters are approved.

Subject to any waiver or ruling granted by the Stock Exchange, if a grant of Restricted
H Shares to an Employee Participant who is a substantial shareholder of the Company
or any of its respective associates would result in the Shares issued and to be issued in
respect of all options and incentives granted to such proposed Selected Participant
during the 12-month period up to and including such Grant Date (excluding any options
or incentives that have lapsed in accordance with the terms of the relevant scheme) in
aggregate exceeding 0.1% of the total number of issued Shares of the Company
(excluding treasury shares), such further grant of Restricted H Shares shall not take

effect unless:

(a) such grant has been duly approved by the Shareholders of the Company in a
general meeting/shareholders’ meeting in the manner prescribed by the relevant
provisions of Chapter 17 of the Listing Rules, and the proposed Selected
Participant, his/her associates and all core connected persons of the Company have

abstained from voting in favour of the relevant resolution approving the grant;
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(b) a circular containing details of the grant of Restricted H Shares has been sent to
the Shareholders in a manner that complies with the relevant provisions of Chapter
17 of the Listing Rules and contains the information specified in those provisions
(including but not limited to the opinion of the Company’s independent
non-executive Directors on whether the terms of the grant of Restricted H Shares
are fair and reasonable and whether the grant of such Restricted H Shares is in the
interests of the Company and the Shareholders as a whole, and their voting

recommendation to the independent Shareholders); and

(c) the number and terms of such Restricted H Shares have been determined prior to
the convening of the Company’s general meeting/shareholders’ meeting at which

the aforesaid matters are approved.

(4) Grant of Restricted H Shares to Connected Entity Participants or Service Provider

Participants

Subject to any waiver or ruling granted by the Stock Exchange, if a grant of Restricted H

Shares to any Connected Entity Participant or Service Provider Participant would result in the

Shares issued and to be issued upon in respect of all incentives granted to such proposed Selected

Participant during the 12-month period up to and including such Grant Date (excluding any

incentives that have lapsed in accordance with the terms of the relevant scheme) in aggregate

exceeding 0.1% of the total number of issued Shares of the Company (excluding treasury shares),

such further grant of Restricted H Shares shall not take effect unless:

(@)

(b)

(c)

such grant has been duly approved by the Shareholders of the Company in a general
meeting/shareholders’ meeting in the manner prescribed by the relevant provisions of
Chapter 17 of the Listing Rules, and the proposed Selected Participant and his/her close
associates (or his/her associates if the Selected Participant is a connected person of the
Company) have abstained from voting in favour of the relevant resolution approving the

grant;

a circular containing details of the grant of Restricted H Shares has been sent to the
Shareholders in a manner that complies with the relevant provisions of Chapter 17 of

the Listing Rules and contains the information specified in those provisions; and
the number and terms of such Restricted H Shares have been determined prior to the

convening of the Company’s general meeting/shareholders’ meeting at which the

aforesaid matters are approved.
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(5) Alteration of Terms

Subject to any waiver or ruling granted by the Stock Exchange, if any alteration is proposed

to be made to the terms of any Restricted H Shares granted to a Director, chief executive or any

substantial shareholder of the Company or any of their respective associates, and:

(a)

(b)

the grant of such Restricted H Shares has been approved in accordance with the Scheme

Rules; or

(where the grant was not subject to paragraphs 8(3)(A) to (C) above) the proposed
alteration to the terms would cause the grant of Restricted H Shares to become subject
to paragraphs 8(3)(A) to (C) above,

then the relevant alteration shall not take effect unless:

(x)

(y)

the relevant alteration has been duly approved by the Shareholders of the Company in a
general meeting/shareholders’ meeting in the manner prescribed by the relevant
provisions of Chapter 17 of the Listing Rules, and the relevant Selected Participant,
his/her associates and all core connected persons of the Company have abstained from

voting in favour of the relevant resolution approving the alteration; and

a circular regarding the alteration has been sent to the Shareholders in a manner that
complies with the relevant provisions of Chapter 17 of the Listing Rules and contains
the information specified in those provisions (including but not limited to the opinion of
the independent non-executive Directors on whether the alteration is fair and reasonable
and whether such alteration is in the interests of the Company and the Shareholders as a

whole, and their voting recommendation to the independent Shareholders).

(6) Consequences of Non-approval

In the circumstances described in paragraphs 8(2), 8(3) and 8(4) of these Scheme Rules

above, if the Restricted H Shares are not approved by the Shareholders of the Company in a

general meeting/shareholders’ meeting and/or the independent non-executive Directors (as the case

may be), the Company shall refund the Purchase Price (if any) paid by the Eligible Participant for

such Restricted H Shares (without interest).
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(7) Special Provisions for Proposed Directors or Chief Executives

The above provisions for the grant of Restricted H Shares to a Director or the chief executive
of the Company shall not apply if the Selected Participant is a proposed Director or proposed chief

executive of the Company only.

(8) Vesting, Lapse and Clawback Mechanism of Restricted H Shares

The Board and/or its authorised persons may from time to time during the validity period of
the Restricted H Share Incentive Scheme determine the criteria and conditions for vesting,
including the performance of the Company or its subsidiaries, individual performance, etc., subject
to compliance with all applicable laws, regulations and ordinances. The vesting period shall not be

less than twelve (12) months.

Provided that, without breaching Chapter 17 of the Listing Rules and other applicable laws
and regulations, the Board may, at its discretion, shorten the nominal vesting period of the relevant
Restricted H Shares to less than twelve (12) months for individual grants to Employee Participants
in any of the following circumstances: (i) granting Restricted H Shares to new employees joining
the Group to compensate for the interests they forfeited from their previous employer upon joining
the Group; (ii) for Restricted H Shares where the grant timing is delayed compared to the original
plan or granted in tranches within a year due to regulations, administrative procedures, or other
compliance reasons (including non-routine grants or grants delayed for administrative/compliance
reasons), in which case the vesting period may be shortened accordingly to reflect the originally
intended grant or vesting schedule; (iii) granting Restricted H Shares under an arrangement where
vesting is subject only to performance conditions (rather than a time-based vesting period); and/or
(iv) the total vesting period and any applicable holding period for the relevant grant is not less

than twelve (12) months in aggregate.

The vesting of Restricted H Shares granted under the Restricted H Share Incentive Scheme
shall be conditional upon the fulfillment of the corresponding conditions set out in the Grant
Instrument and any other relevant vesting conditions. If a Selected Participant fails to meet the
corresponding vesting conditions under the Restricted H Share Incentive Scheme on which the
grant of Restricted H Shares is based, all Restricted H Shares for the corresponding vesting period

shall not vest and shall automatically lapse.

The Board/scheme administrator may, in its sole discretion, determine the circumstances

under which unvested Restricted H Shares shall lapse, including but not limited to:

. the Selected Participant dies, is declared legally dead, or suffers from a critical illness;

- 20 -



. a Selected Participant is no longer employed due to dishonesty or serious misconduct, or

behavior that adversely affects the reputation of the Group;

. a Selected Participant is convicted of any criminal offense involving his/her integrity;

. an employee’s voluntary resignation, termination by mutual agreement, termination of

labour contract, non-renewal, etc.;

. retirement (including normal or early retirement); and

. other circumstances of cessation of employment (except for special circumstances such
as death and critical disability, which will be considered by the Board/Scheme

Administrator on a case-by-case basis).

In addition to the above, if any of the following serious events occur during the relevant
vesting period, the Board of Directors or the scheme administrator has the right to require the
clawback of vested Restricted H Shares: (i) a Selected Participant transfers, pledges, or otherwise
disposes of his/her Restricted H Shares without the approval of the relevant authority of the
Company; or (ii) a Selected Participant engages in other acts that seriously damage the interests or

reputation of the Group.

In such cases, the Board of Directors or the scheme administrator may, in its sole discretion,
determine that: (i) any Restricted H Shares issued to the Selected Participant shall immediately and
automatically lapse, and the relevant Restricted H Shares (including any related income, if any)
will not vest on the relevant vesting date and shall be deemed as Returned Shares; (ii) if the
Restricted H Shares have already vested, the Board of Directors or the scheme administrator may
require the Selected Participant to return the vested Restricted H Shares (or their cash equivalent)
and/or related income to the Company or the Trustee, and to bear all related taxes, fees, and

expenses.

All fractional shares arising from a share split or consolidation in relation to a Selected
Participant’s Restricted H Shares shall become Returned Shares of the Scheme. Any stamp duty,
levies, fees or other costs and expenses arising from the sale of Restricted H Shares due to the
vesting of Restricted H Shares and payment of the Actual Sale Price shall be borne by the Selected

Participant and deducted from any amount payable to the Selected Participant.

After the Restricted H Shares have vested and been allotted and issued to the Selected
Participant (as the case may be), all costs and expenses related to transactions in the Restricted H
Shares shall be borne by the Selected Participant, and the Company shall not be liable for any such

costs and expenses thereafter.
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All taxes (including applicable individual income tax, professional tax, salaries tax and
similar taxes), duties, social security contributions, levies, charges and other imposts (“Taxes”)
arising from or in connection with a Selected Participant’s participation in the Restricted H Share
Incentive Scheme, or in relation to the Restricted H Shares, Actual Sale Price, Relevant Income or
cash equivalent amount of the Restricted H Shares received by the Selected Participant, shall be
borne by the Selected Participant, and the Company shall not be liable for any Taxes unless
otherwise required by applicable law. By accepting any Restricted H Shares, each Selected
Participant agrees and undertakes to indemnify all members of the Group and any designated third
party against any liability they may incur for the payment or settlement of such Taxes, including

any penalties, interest or charges related to any such Taxes.

9. NON-TRANSFERABILITY

Unvested incentives may not be transferred, pledged or encumbered. If a Selected Participant
commits a breach, the Company shall have the right to cancel the relevant unvested incentives,

which will be deemed to have lapsed.

10. CHANGE IN CONTROL AND OTHER CORPORATE ACTIONS

(1) Change in Control

If an offer that would result in a change of control of the Company, such as a general offer,
takeover offer, merger, scheme of arrangement, reorganisation or privatisation, becomes
unconditional, the Board or the Remuneration Committee (in the case where any Restricted H
Shares are granted to Directors and/or the senior managers of the Company) shall at its sole
discretion determine whether the Vesting Dates of any Restricted H Shares granted to Employee

Participants will be accelerated.

(2) Capitalisation Issue, Rights Issue, Share Sub-Division or Consolidation or Reduction of
Capital

In the event of the Company undertakes a capitalisation issue, rights issue, sub-division or
consolidation of Shares or reduction of capital, the number of Restricted H Shares and (if
applicable) the Purchase Price shall be adjusted accordingly, to give the Selected Participant the
same proportion of the equity capital, rounded to the nearest whole share, as that to which that
person was previously entitled, but no such adjustments may be made to the extent that a share
would be issued at less than its nominal value (if any). The issue of securities as consideration in a
transaction may not be regarded as a circumstance requiring adjustment. In respect of any such
adjustments, other than any made on a capitalisation issue, an independent financial adviser or the

listed issuer’s auditors must confirm to the directors in writing that the adjustments satisfy the
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requirements set out in this note. Such adjustments (other than any adjustment made on a
capitalisation issue) must be confirmed in writing by the Company’s auditor or independent

financial adviser as being in compliance with the provisions of the Listing Rules.

11. SCHEME MANDATE LIMIT

11.1 Overall Scheme Mandate Limit

Unless further approved by the Shareholders at a general meeting, the total number of H
Shares involved in all Restricted H Shares granted under this Scheme (excluding Restricted H
Shares that have lapsed or been returned to the Trust) shall not exceed 10% of the total number of
issued H Shares as at the Adoption Date of this Scheme (excluding any treasury shares) (the
“Scheme Mandate Limit”).

11.2 Service Provider Sublimit

Within the limit of 1% of the total number of issued H Shares as at the Adoption Date of this
Scheme (excluding any treasury shares), the total number of H Shares involved in all Restricted H
Shares granted under this Scheme to Service Provider Participants (excluding utilised or
returned-to-trust Restricted H Shares) shall not exceed the aforementioned 1% (the “Service
Provider Sublimit”). This sublimit is the maximum limit permitted under Chapter 17 of the

Listing Rules.

11.3 Refreshment Mechanism

The Company may apply to the general meeting to refresh the Scheme Mandate Limit every
three years from the later of the following dates: (i) the date on which the Shareholders approved
the last refreshment; and (ii) the Adoption Date of this Scheme. The limit for each refreshment
shall be 10% of the then total number of issued H Shares (excluding treasury shares). In addition,
in the case of an excess grant to a single specific participant, separate approval may be sought

from the general meeting without waiting for the three-year period.

11.4 Limit for a Single Participant within 12 Months

The total number of Shares granted to the same participant within any consecutive 12-month
period through this Scheme and any other share schemes of the Company shall not exceed 1% of
the total number of issued H Shares of the Company at any time (excluding treasury shares). Any
further grant exceeding the said 1% limit must be approved by the Shareholders by an ordinary
resolution at a general meeting, and the relevant participant and their associates must abstain from

voting on such resolution.
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11.5 Calculation Rules

For the purpose of this clause, Restricted H Shares that have lapsed shall not be counted
towards the calculation of the Scheme Mandate Limit, the Service Provider Sublimit, and the limit
for a single participant within 12 months. Cancelled Restricted H Shares shall be regarded as
utilised and counted towards the calculation of the aforementioned limits. The Company shall

promptly update and announce the remaining available mandate after each grant.

12. SCHEME AMENDMENT, CANCELLATION AND RE-GRANT

12.1 Scheme Amendment

The Board may amend any term of this Scheme from time to time, provided that the
following shall be subject to the approval of the Shareholders in a general meeting: (a) any
material amendment (including but not limited to amendments in favour of the Selected
Participants); (b) any matter that requires Shareholder approval as stipulated in Chapter 17 of the
Listing Rules; or (c) any amendment that affects Restricted H Shares that have been granted but

not yet vested.

12.2 Amendment to Granted Incentives

If any amendment will affect Restricted H Shares that have been granted but not yet vested,
such amendment shall in principle be subject to the consent of the relevant Selected Participant or
the approval of the decision-making body that originally approved the grant (the Board/Scheme

Administrator or a general meeting).

12.3 Cancellation of Incentives

The Board may at any time decide to cancel any Restricted H Shares that have been granted
but not yet vested, subject to the consent of the relevant Selected Participant (unless the Scheme
Rules expressly provide for circumstances where unilateral cancellation is permitted, such as a
participant’s breach of non-transferability provisions, occurrence of serious disciplinary/illegal
events, bad leaver, etc.). Cancelled Restricted H Shares will be counted towards the Scheme

Mandate Limit and the Service Provider Sublimit.

An Eligible Participant may not be granted new Restricted H Shares in place of their
cancelled Restricted H Shares unless there is available Scheme Mandate Limit from time to time.
For the purpose of calculating the Scheme Mandate Limit under the Scheme, cancelled Restricted

H Shares will be deemed to have been utilised.
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12.4 Re-grant

If the Board, after cancelling any Restricted H Shares, intends to re-grant new Restricted H
Shares to the same Selected Participant, such re-grant shall be deemed a new grant and must fully
comply with all terms of this Scheme, including the Scheme Mandate Limit, the limit for a single

Selected Participant within 12 months, vesting conditions, and all other applicable provisions.

12.5 Notification

The decision of the Board regarding any amendment, cancellation or re-grant under this

clause shall be notified in writing to the relevant Selected Participants as soon as practicable.

13. RIGHTS ATTACHED TO INCENTIVES AND RESTRICTED H SHARES

Unless otherwise approved and authorised by the Board/scheme administrator, no Selected
Participant to whom Restricted H Shares have been granted shall be entitled to exercise any voting
rights in respect of any Restricted H Shares, nor shall they be entitled to receive any dividends and
other distributions declared and made in respect of any Restricted H Shares or otherwise, unless
and until the vesting conditions of such Restricted H Shares have been satisfied and such
Restricted H Shares have been allotted and issued or transferred (as the case may be) to such
Selected Participant in accordance with the Restricted H Share Incentive Scheme and applicable

laws, rules and regulations.

14. RESTRICTIONS ON GRANT OF INCENTIVES

(I) Under the Scheme, (i) where any Director is in possession of unpublished Inside
Information in relation to the Company or its securities, and is prohibited from dealing
in any securities of the Company under any code or requirement of the Listing Rules
and all applicable laws from time to time; (ii) on the day of the publication of the
Company’s annual results announcement under the Listing Rules and within sixty (60)
days before the publication date of the annual results announcement, or the period from
the end of the relevant financial year until the date of publication of the results
(whichever is shorter); and (iii) on the day of the publication of the Company’s interim
results announcement under the Listing Rules and within the period of thirty (30) days
before the publication date of the interim results announcement, or the period from the
end of the relevant semi-annual period to the date of publication of the results
(whichever is shorter), until the date of publication of the relevant inside information
announcement or results announcement, the Company shall not grant any Restricted H

Shares to a Selected Participant who is a Director.
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(2) Each grant of Restricted H Shares to a Director shall be subject to the prior approval of
the Remuneration Committee of the Company, or if it is proposed to grant Restricted H
Shares to any member of the Remuneration Committee, it shall be approved by all other

members of the Remuneration Committee.

(3) The Company shall not grant any Restricted H Shares after it has knowledge of any
inside information until the trading day (inclusive) after the announcement of such
information. Specifically, the Company shall not grant any awards during the period

commencing one (1) month immediately preceding the earlier of:

(a) the date of the Board of Directors meeting for the approval of the Company’s
annual, semi-annual or any other interim results (whether or not required by the
Listing Rules) (being the date on which the Stock Exchange is first notified under
Rule 13.43 of the Listing Rules); and

(b) the deadline for the Company to publish its annual, semi-annual or any other
interim results (whether or not required by the Listing Rules) under Rule 13.49(1)
or 13.49(6) of the Listing Rules,

and ending on the date of the results announcement.

15. SCHEME AMENDMENT

The Restricted H Share Incentive Scheme may be amended in any respect by a resolution of
the Board, provided that any material amendment to the terms and conditions of the Restricted H
Share Incentive Scheme, or any amendment to the power of the Board to amend the Scheme Rules,
or any amendment to the specific terms of the Scheme Rules relating to matters contained in Rule
17.03 of the Listing Rules which is in favour of the Selected Participants or proposed Selected
Participants, including but not limited to those relating to: (1) the purpose of the H Share Incentive
Scheme; (2) the persons or class of persons to be granted Restricted H Shares under the H Share
Incentive Scheme and the basis for determining their eligibility; (3) the limit on the number of
Restricted H Shares to be issued under the H Share Incentive Scheme; (4) the individual limit on
grants under the H Share Incentive Scheme; or (5) any other matter required by the Listing Rules
to be approved by Shareholders at a general meeting, shall be subject to the approval of
Shareholders at a general meeting/shareholders’ meeting (at which the Selected Participants or
proposed Selected Participants and their associates must abstain from voting). The decision of the
Board as to whether any proposed amendment to the terms and conditions of the Restricted H

Share Incentive Scheme is material shall be final.
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16. TERMINATION

The Restricted H Share Incentive Scheme shall be terminated on the earlier of: (i) the tenth
(10th) anniversary of the Adoption Date; and (ii) such earlier date of termination as determined by
a resolution of the Board, provided that such termination shall not affect any subsisting rights of

any Selected Participant.

Upon termination of the Restricted H Share Incentive Scheme: (a) no further Restricted H
Shares shall be granted under the Restricted H Share Incentive Scheme; and (b) all Restricted H
Shares granted to Selected Participants under the Restricted H Share Incentive Scheme shall vest

in the Selected Participants in accordance with the conditions of the Restricted H Shares.

17. OTHER MATTERS

The Restricted H Share Incentive Scheme shall not form part of any employment contract or
other contract between the Company (or any subsidiary) and any Eligible Participant or Selected
Participant, and the rights and obligations of any Eligible Participant or Selected Participant under
the terms of their office, employment or appointment shall not be affected by their participation in
the Restricted H Share Incentive Scheme or any right they may have to participate in the
Restricted H Share Incentive Scheme, and the Restricted H Share Incentive Scheme shall not
confer any additional right on such Eligible Participant or Selected Participant to receive
compensation or damages for the termination of such office, employment or appointment for any

reason.

The Company shall not be liable to any Eligible Participant or Selected Participant for (i) any
failure by the Company or any person involved in the management or administration of the
Restricted H Share Incentive Scheme to perform its obligations or (ii) any person (including any
Eligible Participant and Selected Participant) to obtain any consent or approval required for such
person’s participation in the Restricted H Share Incentive Scheme; or (iii) any Taxes, expenses,
fees or any other liabilities that any Eligible Participant or Selected Participant may be subject to

as a result of participating in the Restricted H Share Incentive Scheme.

The Company shall not be required to issue or deliver any certificate for Shares issued upon
the vesting, exercise or settlement of any Restricted H Shares unless and until the Board
determines, based on the advice of legal counsel, that the issue and/or delivery (as applicable) of
such certificates complies with all applicable laws and the requirements of any securities exchange
on which the Shares are listed or traded (as applicable). The Board may place a legend on any

stock certificates to refer to the restrictions applicable to the Shares.
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The Company shall bear the costs of establishing and administering the Restricted H Share

Incentive Scheme.

Any notice or other communication between the Company and any Eligible Participant or
Selected Participant may be sent by email, prepaid post or personal delivery to (in the case of the
Company) its registered office in Hong Kong or such other address or email box as it may from
time to time notify the Eligible Participant or Selected Participant, and in the case of an Eligible
Participant or Selected Participant, to such address as they may from time to time notify the

Company or by personal delivery or email.

Any notice or other communication served by post shall be deemed to have been served 24
hours after posting. Any notice or other communication served electronically shall be deemed to
have been received on the day following its dispatch. Any notice or other communication served
by personal delivery shall be deemed to have been received at the time of delivery. Any notice or
other communication from a Selected Participant shall be irrevocable and shall not be effective

until it is actually received by the Company.

Each Selected Participant shall be responsible for obtaining any governmental or other
official consent or approval that may be required by any jurisdiction to permit the grant, holding
or exercise of any Restricted H Shares. By accepting the grant of Restricted H Shares or exercising
the Restricted H Shares, the Selected Participant is deemed to have represented to the Company
that the Selected Participant has obtained all such consents and approvals. Compliance with these
Rules shall be a condition precedent to the acceptance of Restricted H Shares by a Selected

Participant and the exercise of their Restricted H Shares by a Selected Participant.

No member of the Group shall be liable for any failure of any Eligible Participant to obtain
any consent or approval required for such Eligible Participant to participate in the Restricted H
Share Incentive Scheme as a Selected Participant or for any Taxes, expenses, fees or any other
liabilities which the Eligible Participant may be liable to pay as a result of participating in the
Restricted H Share Incentive Scheme. By accepting any Restricted H Shares, each Selected
Participant agrees to fully indemnify each member of the Group against all claims, demands,
liabilities, actions, legal proceedings, fees, costs and expenses which may be suffered or incurred
(whether alone or jointly with other parties) as a result of the Selected Participant’s failure to

obtain any necessary consent or approval or to pay the Taxes or other liabilities referred to therein.

Each provision of this Scheme shall be deemed to be a separate provision and shall be
enforceable as a separate provision in the event that any one or more provisions are wholly or
partially unenforceable or become unenforceable. If any one or more provisions are unenforceable,
such provisions shall be deemed to have been deleted from the Scheme Rules, and any such

deletion shall not affect the enforceability of the Scheme Rules not so deleted.
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Except as otherwise specifically provided in this Scheme, the Restricted H Share Incentive
Scheme shall not, directly or indirectly, grant any person any legal or equitable rights against any
member of the Group, nor shall it give rise to any legal or equitable action against any member of
the Group. In no event shall any person hold the Board, the Scheme Administrator and/or the
Company or any other member of the Group or a designated third party liable for any costs, losses,
expenses and/or damages arising out of or in connection with the Restricted H Share Incentive

Scheme or its administration.

If an incentive lapses or is cancelled or forfeited in accordance with these Scheme Rules, the
Selected Participant shall not be entitled to any compensation for any loss he may suffer or any
right or benefit or expected right or benefit he may have under the Restricted H Share Incentive

Scheme.

The Restricted H Share Incentive Scheme is subject to any restrictions in the Articles of
Association and any applicable laws, rules and regulations (including the Listing Rules). If any
rule of this Scheme is inconsistent with the Listing Rules, the provisions of the Listing Rules shall

prevail.

The Scheme shall not form part of any employment contract or service contract (as the case
may be) between the Company, its subsidiaries and any participant, and the rights and obligations
of a participant under their term of office, employment contract or service contract (as the case
may be) shall not be affected by their participation in, or right to participate in, the Scheme. The
Scheme shall not confer on any participant any additional right to compensation or damages for

the termination of their office or employment for any reason.

The Board has the right to require any Selected Participant to comply with any time limits or
other restrictions, including window period restrictions, that the Board may impose in its discretion

regarding the vesting or exercise of any Restricted H Shares.

By participating in the Restricted H Share Incentive Scheme, the Selected Participant agrees
that any member of the Group or other third-party service providers may hold, process, store and
use their personal information or data in the PRC, the United States, Hong Kong or other
jurisdictions for the administration, management or operation of the Restricted H Share Incentive

Scheme. Such consent allows for, but is not limited to, the following:
(a) managing and maintaining records of Selected Participants;
(b) providing information or data in the PRC, Hong Kong or other jurisdictions to,

including but not limited to, members of the Group, the share registrar of the Restricted

H Share Incentive Scheme, brokers or third-party administrators or managers;
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(c) providing information or data to future purchasers or merger partners of the Company or
any other members of the Group, the employing company of the Selected Participant or

the enterprise where the Selected Participant works;

(d) transferring the Selected Participant’s information or data to countries or territories
outside the PRC, Hong Kong or the Selected Participant’s country of origin or place of
residence, which may not provide the same statutory protection for information as the

Selected Participant’s country of origin or place of residence; and

(e) if an announcement is required under the Listing Rules in respect of a grant of
Restricted H Shares, disclosing the identity of the Selected Participant, the number of
Restricted H Shares, the terms of the Restricted H Shares granted and/or to be granted,

and all other information as required under the Listing Rules from time to time.
A Selected Participant is entitled to obtain a copy of his/her personal information upon
payment of a reasonable fee and to request for correction if such personal information is
inaccurate.

18.  GOVERNING LAW

The Restricted H Share Incentive Scheme shall be governed by and construed in accordance

with the laws of Hong Kong.
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