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SECTION 1. ESTABLISHMENT AND PURPOSE.
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The purpose of this Plan is to offer persons selected by the Company an
opportunity to acquire a proprietary interest in the success of the Company, or to increase such
interest, by acquiring Shares. The Plan provides both for the direct award or sale of Shares and
for the grant of Options to purchase Shares and the grant of Restricted Share Units over Shares.
Options granted under the Plan may be ISOs intended to qualify under Code Section 422 or
Nonstatutory Options which are not intended to so qualify.
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Capitalized terms are defined in Section 13.
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SECTION 2. ADMINISTRATION.
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(a) Committees of the Board of Directors. The Plan may be administered
by one or more Committees. Each Committee shall consist, as required by applicable law, of
one or more members of the Board of Directors who have been appointed by the Board of
Directors. Each Committee shall have such authority and be responsible for such functions as
the Board of Directors has assigned to it. If no Committee has been appointed, the entire Board
of Directors shall administer the Plan. Any reference to the Board of Directors in the Plan shall
be construed as a reference to the Committee (if any) to whom the Board of Directors has
assigned a particular function.
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(b)  Authority of the Board of Directors. Subject to the provisions of the
Plan, the Board of Directors shall have full authority and discretion to take any actions it deems
necessary or advisable for the administration of the Plan. Notwithstanding anything to the
contrary in the Plan, with respect to the terms and conditions of awards granted to Participants
outside the United States, the Board of Directors may vary from the provisions of the Plan to
the extent it determines it necessary and appropriate to do so; provided that it may not vary
from those Plan terms requiring shareholder approval pursuant to Section 11(d) below. All
decisions, interpretations and other actions of the Board of Directors shall be final and binding
on all Purchasers, all Optionees and all persons deriving their rights from a Purchaser or
Optionee.
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SECTION 3. ELIGIBILITY.
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(a) General Rule. Only Employees, Outside Directors and Consultants
shall be eligible for the grant of Nonstatutory Options, Restricted Share Units or the direct
award or sale of Shares. Only Employees shall be eligible for the grant of ISOs.
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(b) Ten-Percent Shareholders. A person who owns more than 10% of the
total combined voting power of all classes of outstanding shares of the Company, its Parent or
any of its Subsidiaries shall not be eligible for the grant of an ISO unless (i) the Exercise Price
is at least 110% of the Fair Market Value of a Share on the Date of Grant (but in no event less
than the par value per Share), and (ii) such ISO by its terms is not exercisable after the
expiration of five years from the Date of Grant. For purposes of this Subsection (b), in
determining share ownership, the attribution rules of Code Section 424(d) shall be applied.
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SECTION 4. SHARES SUBJECT TO PLAN.
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(a) Basic Limitation. Not more than 58,427,257 Shares may be issued
under the Plan, subject to Subsection (b) below and Section 9(a). All of these Shares may be
issued upon the exercise of ISOs. The number of Shares that are subject to Options, Restricted
Share Units or other rights outstanding at any time under the Plan may not exceed the number
of Shares that then remain available for issuance under the Plan. The Company, during the
term of the Plan, shall at all times reserve and keep available sufficient Shares to satisfy the
requirements of the Plan. Shares offered under the Plan may be authorized but unissued Shares
or treasury Shares.
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(b)  Additional Shares. In the event that Shares previously issued under the
Plan are reacquired by the Company, such Shares shall be added to the number of Shares then
available for issuance under the Plan. In the event that Shares that otherwise would have been
issuable under the Plan are withheld by the Company in payment of the Purchase Price,
Exercise Price or withholding taxes, such Shares shall remain available for issuance under the
Plan. In the event that an outstanding Option or other right for any reason expires or is canceled,
the Shares allocable to the unexercised portion of such Option or other right shall be added to
the number of Shares then available for issuance under the Plan.
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SECTION 5. TERMS AND CONDITIONS OF AWARDS OR SALES.
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(a) Grant or Purchase Agreement. Each award of Shares under the Plan
shall be evidenced by a Share Grant Agreement between the Grantee and the Company. Each
sale of Shares under the Plan (other than upon exercise of an Option) shall be evidenced by a
Share Purchase Agreement between the Purchaser and the Company. Such award or sale shall
be subject to all applicable terms and conditions of the Plan and may be subject to any other
terms and conditions which are not inconsistent with the Plan and which the Board of Directors
deems appropriate for inclusion in a Share Grant Agreement or Share Purchase Agreement.
The provisions of the various Share Grant Agreements and Share Purchase Agreements entered
into under the Plan need not be identical.

BB E M AT R TR BB B4R T 2 S e e 4 3 A ) 2
FIEER T ATHRITUN BB B (BRIIBLEAT A BT R IR 41D B 2
H ) S 5 A0 3 w1 25 2B A W SE P SL o 255 4 T B 5 3 L 32 1) T AR T ) B 2 sORT %A
PAR B 2 R 0 A5 R SR T 0 BB 2 0 SO B AN 5 2 TRl AR o %
MO SRR LS o AT RIS AN IR 3 T WM SR B S 0 S B 3L 25 kA 5 BT 2
e 4RI o

(b)  Duration of Offers and Nontransferability of Rights. Any right to
purchase Shares under the Plan (other than an Option) shall automatically expire if not
exercised by the Purchaser within 30 days (or such other period as may be specified in the
Award Agreement) after the grant of such right was communicated to the Purchaser by the
Company. Such right is not transferable and may be exercised only by the Purchaser to whom
such right was granted.
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(c) Purchase Price. The Purchase Price of Shares to be offered under the
Plan, if newly issued, shall not be less than the par value of such Shares. Subject to the
foregoing, the Board of Directors shall determine the Purchase Price of Shares to be offered



under the Plan at its sole discretion. The Purchase Price shall be payable in a form described
in Section 7.
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SECTION 6. TERMS AND CONDITIONS OF OPTIONS.
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(a) Option Agreement. Each grant of an Option under the Plan shall be
evidenced by a Share Option Agreement between the Optionee and the Company. The Option
shall be subject to all applicable terms and conditions of the Plan and may be subject to any
other terms and conditions that are not inconsistent with the Plan and that the Board of Directors
deems appropriate for inclusion in a Share Option Agreement. The provisions of the various
Share Option Agreements entered into under the Plan need not be identical.
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(b)  Number of Shares. Each Share Option Agreement shall specify the
number of Shares that are subject to the Option and shall provide for the adjustment of such
number in accordance with Section 9. The Share Option Agreement shall also specify whether
the Option is an ISO or a Nonstatutory Option.
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(c) Exercise Price. Each Share Option Agreement shall specify the
Exercise Price. The Exercise Price of an Option shall not be less than 100% of the Fair Market
Value of a Share on the Date of Grant but in no event less than the par value per Share, and in
the case of an ISO a higher percentage may be required by Section 3(b). Subject to the
preceding sentence, the Exercise Price shall be determined by the Board of Directors at its sole
discretion. The Exercise Price shall be payable in a form described in Section 7. This
Subsection (c) shall not apply to an Option granted pursuant to an assumption of, or substitution
for, another option in a manner that complies with Code Section 424(a) (whether or not the
Option is an ISO).
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(d)  Exercisability. Each Share Option Agreement shall specify the date
when all or any installment of the Option is to become exercisable. No Option shall be
exercisable unless the Optionee (i) has delivered an executed copy of the Share Option
Agreement to the Company or (ii) otherwise agrees to be bound by the terms of the Share



Option Agreement. The Board of Directors shall determine the exercisability provisions of the
Share Option Agreement at its sole discretion.
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(e) Basic Term. The Share Option Agreement shall specify the term of the
Option. The term shall not exceed 10 years from the Date of Grant, and in the case of an ISO
a shorter term may be required by Section 3(b). Subject to the preceding sentence, the Board
of Directors at its sole discretion shall determine when an Option is to expire.
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® Termination of Service (Except by Death). Except as otherwise
provided in a Share Option Agreement, if an Optionee’s Service terminates for any reason other
than the Optionee’s death, then the Optionee’s Options shall expire on the earliest of the
following dates:
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(1) The expiration date determined pursuant to Subsection (e)
above;
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(i1) The date three months after the termination of the
Optionee’s Service for any reason other than Disability, or such earlier or later
date as the Board of Directors may determine (but in no event earlier than 30
days after the termination of the Optionee’s Service); or
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(ii1)) The date six months after the termination of the
Optionee’s Service by reason of Disability, or such later date as the Board of
Directors may determine.
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The Optionee may exercise all or part of the Optionee’s Options at any time before the
expiration of such Options under the preceding sentence, but only to the extent that such
Options had become exercisable before the Optionee’s Service terminated (or became
exercisable as a result of the termination) and the underlying Shares had vested before the
Optionee’s Service terminated (or vested as a result of the termination). The balance of such
Options shall lapse when the Optionee’s Service terminates. In the event that the Optionee
dies after the termination of the Optionee’s Service but before the expiration of the Optionee’s
Options, all or part of such Options may be exercised (prior to expiration) by the executors or
administrators of the Optionee’s estate or by any person who has acquired such Options directly



from the Optionee by beneficiary designation, bequest or inheritance, but only to the extent
that such Options had become exercisable before the Optionee’s Service terminated (or became
exercisable as a result of the termination) and the underlying Shares had vested before the
Optionee’s Service terminated (or vested as a result of the termination).
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(2) Leaves of Absence. For purposes of Subsection (f) above, Service shall
be deemed to continue while the Optionee is on a bona fide leave of absence, if such leave was
approved by the Company in writing and if continued crediting of Service for this purpose is
expressly required by the terms of such leave or by applicable law (as determined by the
Company).

AR N EROFZHE, A NELARERIE N R N
BN wl S BEIRSS, BT S AR R 2 2 ) 9P v S L A o) e A B e 2
RGN E NFFH NFFEEN A TSRS (AR BATRE) .

(h)  Death of Optionee. Except as otherwise provided in a Share Option
Agreement, if an Optionee dies while the Optionee is in Service, then the Optionee’s Options
shall expire on the earlier of the following dates:
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(1) The expiration date determined pursuant to Subsection (e)
above; or
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(i)  The date 12 months after the Optionee’s death, or such
earlier or later date as the Board of Directors may determine (but in no event
earlier than six months after the Optionee’s death).
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All or part of the Optionee’s Options may be exercised at any time before the expiration of
such Options under the preceding sentence by the executors or administrators of the Optionee’s
estate or by any person who has acquired such Options directly from the Optionee by
beneficiary designation, bequest or inheritance, but only to the extent that such Options had
become exercisable before the Optionee’s death (or became exercisable as a result of the death)
and the underlying Shares had vested before the Optionee’s death (or vested as a result of the
Optionee’s death). The balance of such Options shall lapse when the Optionee dies.
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(@) Pre-Exercise Restrictions on Transfer of Options or Shares. An
Option shall be transferable by the Optionee only by (i) a beneficiary designation, (ii) a will or
(ii1) the laws of descent and distribution, except as provided in the next sentence. If the
applicable Share Option Agreement so provides, a Nonstatutory Option shall also be
transferable by gift or domestic relations order to a Family Member of the Optionee. An ISO
may be exercised during the lifetime of the Optionee only by the Optionee or by the Optionee’s
guardian or legal representative. In addition, an Option shall comply with all conditions of
Rule 12h-1(f)(1) under the Exchange Act until the Company becomes subject to the reporting
requirements of Section 13 or 15(d) of the Exchange Act. Such conditions include, without
limitation, the transferability restrictions set forth in Rule 12h-1(f)(1)(iv) and (v) under the
Exchange Act, which shall apply to an Option and, prior to exercise, to the Shares to be issued
upon exercise of such Option during the period commencing on the Date of Grant and ending
on the earlier of (i) the date when the Company becomes subject to the reporting requirements
of Section 13 or 15(d) of the Exchange Act or (ii) the date when the Company makes a
determination that it will cease to rely on the exemption afforded by Rule 12h-1(f)(1) under
the Exchange Act. During such period, an Option and, prior to exercise, the Shares to be issued
upon exercise of such Option shall be restricted as to any pledge, hypothecation or other
transfer by the Optionee, including any short position, any “put equivalent position” (as defined
in Rule 16a-1(h) under the Exchange Act) or any “call equivalent position” (as defined in
Rule 16a-1(b) under the Exchange Act).
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3g) No Rights as a Shareholder. An Optionee, or a transferee of an
Optionee, shall have no rights as a shareholder with respect to any Shares covered by the
Optionee’s Option until such person becomes entitled to receive such Shares by filing a notice
of exercise and paying the Exercise Price pursuant to the terms of such Option.
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(k)  Modification, Extension and Assumption of Options. Within the
limitations of the Plan, the Board of Directors may modify, extend or assume outstanding
Options or may accept the cancellation of outstanding Options (whether granted by the
Company or another issuer) in return for the grant of new Options or a different type of award
for the same or a different number of Shares and at the same or a different Exercise Price (if



applicable). The foregoing notwithstanding, no modification of an Option shall, without the
consent of the Optionee, impair the Optionee’s rights or increase the Optionee’s obligations
under such Option.
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1)) Company’s Right to Cancel Certain Options. Any other provision of
the Plan or a Share Option Agreement notwithstanding, the Company shall have the right at
any time to cancel an Option that was not granted in compliance with Rule 701 under the
Securities Act. Prior to canceling such Option, the Company shall give the Optionee not less
than 30 days’ notice in writing. If the Company elects to cancel such Option, it shall deliver
to the Optionee consideration with an aggregate Fair Market Value equal to the excess of (i) the
Fair Market Value of the Shares subject to such Option as of the time of the cancellation over
(i1) the Exercise Price of such Option. The consideration may be delivered in the form of cash
or cash equivalents, in the form of Shares, or a combination of both. If the consideration would
be a negative amount, such Option may be cancelled without the delivery of any consideration.
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SECTION 7. PAYMENT FOR SHARES.
Eh% =

(a) General Rule. The entire Purchase Price or Exercise Price of Shares
issued under the Plan shall be payable in cash or cash equivalents at the time when such Shares
are purchased, except as otherwise provided in this Section 7. In addition, the Board of
Directors in its sole discretion may also permit payment through any of the methods described
in (b) through (g) below:
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(b) Services Rendered. Shares may be awarded under the Plan in
consideration of services rendered to the Company, a Parent or a Subsidiary prior to the award
provided that no Share is issued for less than its par value paid in cash to the Company.
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(¢) Promissory Note. All or a portion of the Purchase Price or Exercise

Price (as the case may be) of Shares issued under the Plan may be paid with a full-recourse
promissory note. The Shares shall be pledged as security for payment of the principal amount



of the promissory note and interest thereon. The interest rate payable under the terms of the
promissory note shall not be less than the minimum rate (if any) required to avoid the
imputation of additional interest under the Code. Subject to the foregoing, the Board of
Directors (at its sole discretion) shall specify the term, interest rate, amortization requirements
(if any) and other provisions of such note.
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(d) Surrender of Shares. All or any part of the Exercise Price may be paid
by surrendering, or attesting to the ownership of, Shares that are already owned by the Optionee.
Such Shares shall be surrendered to the Company in good form for transfer and shall be valued
at their Fair Market Value as of the date when the Option is exercised.
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(e) Exercise/Sale. If the Shares are publicly traded, all or part of the
Exercise Price and any withholding taxes may be paid by the delivery (on a form prescribed
by the Company) of an irrevocable direction to a securities broker approved by the Company
to sell Shares and to deliver all or part of the sales proceeds to the Company.
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® Net Exercise. An Option may permit exercise through a “net exercise”
arrangement pursuant to which the Company will reduce the number of Shares issued upon
exercise by the largest whole number of Shares having an aggregate Fair Market Value
(determined by the Board of Directors as of the exercise date) that does not exceed the
aggregate Exercise Price or the sum of the aggregate Exercise Price plus all or a portion of the
minimum amount required to be withheld under applicable tax law (with the Company
accepting from the Optionee payment of cash or cash equivalents to satisfy any remaining
balance of the aggregate Exercise Price and, if applicable, any additional withholding
obligation not satisfied through such reduction in Shares); provided that to the extent Shares
subject to an Option are withheld in this manner, the number of Shares subject to the Option
following the net exercise will be reduced by the sum of the number of Shares withheld and
the number of Shares delivered to the Optionee as a result of the exercise.
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(g) Other Forms of Payment. To the extent that an Award Agreement so
provides, the Purchase Price or Exercise Price of Shares issued under the Plan may be paid in
any other form permitted by applicable laws.
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SECTION 8. TERMS AND CONDITIONS OF RESTRICTED SHARE UNITS.
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(a) Restricted Share Unit Award Agreement
R 1 4 e SR B 42 T B

Each Restricted Share Unit Award under the Plan shall be evidenced by a
Restricted Share Unit Award Agreement between the Grantee and the Company. The
Restricted Share Unit Award shall be subject to all applicable terms and conditions of the Plan
and may be subject to any other terms and conditions that are not inconsistent with the Plan
and that the Board of Directors deems appropriate for inclusion in a Restricted Share Unit
Award Agreement. The provisions of the various Restricted Share Unit Award Agreements
entered into under the Plan need not be identical.

ARAE AT Sl T35 3 16— 1 IR 1 28 P S22 BT 22 7 ey 0 2w R A% 3 N 58
HI
IR #5128 Pl 52 BT 35 T SO AIE o 47 PR 1 S 5 B 45 N 3 < A TR B8 P A 2% A
S DA SCHAD S AT Sl AN 3o 5% AR 5 5 A O A 5 A PR A 2 B S A 3% T B 1
SRR o ARGEATHR M0 2838 (R4 PR BV B SR A 3% T I SUE R e 4 — 2

(b) Number of Shares
ZHE

Each Restricted Share Unit Award Agreement shall specify the number of
Shares that are subject to the Restricted Share Unit Award and shall provide for the adjustment
of such number in accordance with Section 9.

A7 PR A 1 i SR BN A T BSOS AN I X I ) e S
O IFNARYE SR 9 2% IRUE X% E R BT

(¢) Vesting Conditions

PR

Each Restricted Share Unit Award may or may not be subject to vesting, as
determined by the Board of Directors in its sole discretion. Vesting shall occur, in full or in
installments, upon satisfaction of the conditions specified in the Restricted Share Unit Award
Agreement. A Restricted Share Unit Award Agreement may provide for accelerated vesting
upon certain specified events.

o AT DA AT R A 7 0 BIR 1 2 i S BTt T ST o R BN i A
IR ) 2 P 552 BT 52 T W ORI RE I 2% PR I s B B o A A o PR A A P 52 B 452 37 Bl ]
IHERE 75 2 £ 0 T A YT in ok

(d) Voting Rights
=
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The holders of Restricted Share Unit Awards shall have no voting rights.
PR P i 2 B R R AAS A R AL

(e) Settlement of Restricted Share Unit Awards
R 1) P i SR B R P R 45 5

Settlement of any vested Restricted Share Unit Award may be made in the form
of (a) Shares, (b) cash or (¢) any combination of both, as determined by the Board of Directors
in its sole discretion. The actual number of Restricted Share Units eligible for settlement may
be larger or smaller than the number included in the original Restricted Share Unit Award,
based on predetermined performance factors. Methods of converting Restricted Share Units
into cash may include (without limitation) a method based on the average Fair Market Value
of a Share over a series of trading days. Vested Restricted Share Units shall be settled in such
manner and at such time(s) as specified in the Restricted Share Unit Award Agreement. Until
a Restricted Share Unit Award is settled, the number of such Restricted Share Units shall be
subject to adjustment pursuant to Section 9.

PR A 12 i 2 B 3% T IS ST LA LR 53 (a) IS (b) Bl (c)
PIE RIS, EFRRABEATIOE IRGIVER SR AR TIAEE T3 & 7T DLAS L
IR A 1 e 55 B A B ] RE 22 T B /D T de ) B IR A P BSR4 T OB CHRGR T
RSN R o K BRI 2 B A P e BRI & I VR s (EANIR 1) 2T
— RN G H ISR AP kg o 28 AR AR IR A1) 1 1 % B A7 o7 =24 4 R o) 12 fie 22
FARLEL T WO E 1K 77 RIS TR AT S5 5 . ZE PRI I SR A 4 T a5 2 i, i PR
P SR B BB 32 1) 156 9 SRR e BT

® Modification or Assumption of Restricted Share Units
KR 4] dek B SR A B TR AR 4

Within the limitations of the Plan, the Board of Directors may modify or assume
outstanding Restricted Share Units or may accept the cancellation of outstanding Restricted
Share Units (whether granted by the Company or by another issuer) in return for the grant of
new Restricted Share Units for the same or a different number of Shares or in return for the
grant of a different type of Award.

FEATHRIFI IR B PY, FFH 2 n] DS SR $H A AT 78 S0 A R i 4 i 52 B ar
B 12 32 O IR SR AL O R B A R B AR AT AR TR LU [R] B A
(7 5 PO T ) R A e e S5 RS AN [F) 2R TR 4% T B2

SECTION 9. ADJUSTMENT OF SHARES.
Bh% ek

(a) General. In the event of a subdivision of the outstanding Shares, a
declaration of a dividend payable in Shares, a combination or consolidation of the outstanding
Shares into a lesser number of Shares, a reclassification, or any other increase or decrease in
the number of issued Shares effected without receipt of consideration by the Company,
proportionate adjustments shall automatically be made in each of (i) the number and kind of
Shares available for future grants under Section 4, (ii) the number and kind of Shares covered
by each outstanding Option and any outstanding and unexercised right to purchase Shares that
has not yet expired pursuant to Section 5(b), (iii) the Exercise Price under each outstanding
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Option and the Purchase Price applicable to any unexercised share purchase right described in
clause (i) above, (iv) the number and kind of Shares covered by each outstanding Restricted
Share Unit that has not yet expired and (v) any repurchase price that applies to Shares granted
under the Plan pursuant to the terms of a Company repurchase right under the applicable Award
Agreement. In the event of a declaration of an extraordinary dividend payable in a form other
than Shares in an amount that has a material effect on the Fair Market Value of the Shares, a
recapitalization, a spin-off, or a similar occurrence, the Board of Directors at its sole discretion
may make appropriate adjustments in one or more of the items listed in clauses (i) through (iv)
above. No fractional Shares shall be issued under the Plan as a result of an adjustment under
this Section 9(a), although the Board of Directors in its sole discretion may make a cash
payment in lieu of fractional Shares.

—RBB . A IURAT SN v 40, SR BRI s
O3\ AR WO O B0 © AT IR BB IN B> B B, R BBl iR (DIRYESE 4
ARSI T BRI EAE A QRIS S(b)2KHIAE , RATAESN BB A R AT
BCH. AT 39 B9 g S 52 BRI I B e 2 B B AT 2K (i) RAT FE A SRR AT B
A% AN 3R 555 (1) 2% TR AT 18 A0 B Z32 0 SIBUAR] FEO JU SEEAR A% 5+ (i) il AR 1 31 14 6 A1 0 368 1) 32
PR B ) B0 S At S (v) MR & T I T I 28 = [l AL 2 kR 58 B [T A% o 7 K
A OF AR BEE AP s A BB AD |, BARE. o
SEER ARG B, #EE ] AT R X B B G) B Gv) A E S R AR R AR
Ia) 2%k B 5 JF AN F BURAT AR F RS, HEF AT REDRSHANEE

HIUBSE o

(b)  Corporate Transactions. In the event that the Company is a party to a
merger or consolidation, or in the event of a sale of all or substantially all of the Company’s
shares or assets, all Shares acquired under the Plan and all Options and other Plan awards
outstanding on the effective date of the transaction shall be treated in the manner described in
the definitive transaction agreement (or, in the event the transaction does not entail a definitive
agreement to which the Company is party, in the manner determined by the Board of Directors
in its capacity as administrator of the Plan, with such determination having final and binding
effect on all parties), which agreement or determination need not treat all Options and awards
(or all portions of an Option or an award) in an identical manner. The treatment specified in
the transaction agreement may include (without limitation) one or more of the following with
respect to each outstanding Option or award:

RAFRG) o ~alfENIFMEE IR —T7, B w) SR el s i b4l
PR B BT 7 N, A8 58 S A RO AR A T Rl BAS 18 A RS2 ORI A SRR A v )
I T A G L 42 58 5 S PR g B 5 SR B (22 5 v 8 W ANAE i 8 B B sLE) —
HEF A NATHRIE BN E AR SRAC B, % JE 0 %07 B S & ML R K 2K
R, Z I ERE TS A LAR —Fh 7 sCAL BB B IR AL RS (El— 1 BT %
TRGE FHIFTAE ) o 385 AR g BB — IR TR A ) Ak B AT A
BAEART

(1) Continuation of the Option or award by the Company (if
the Company is the surviving company).

26 B AT BB T (A FINESTT)

(i1))  Assumption of the Option by the surviving company or
its parent in a manner that complies with Code Section 424(a) (whether or not
the Option is an ISO) and applicable foreign exchange and tax requirements.
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M8 8 A B BE A 7] AT S5 5 424(a) 26 A0 HI A 41
e 5258 5 AR 55 B SR B R AE IR (AN 1 2 SUTARL A 15 1 il 14 e 22 341
BO .

(iii)  Substitution by the surviving company or its parent of a
new option for the Option in a manner that complies with Code Section 424(a)
(whether or not the Option is an ISO) and applicable foreign exchange and tax
requirements.

HI A7 22 m BB A 7 LAT S5 58 424(a) 25 A3 T ) 4
i 5258 B AN 55 B2 SR K B 30 B O K IR (AN IZ B 15 A2 B Pk
BRI o

(iv)  Cancellation of the Option and a payment to the Optionee
with respect to each Share subject to the portion of the Option that is vested as
of the transaction date equal to the excess of (A) the value, as determined by the
Board of Directors in its absolute discretion, of the property (including cash)
received by the holder of a Share as a result of the transaction, over (B) the per-
Share Exercise Price of the Option (such excess, the “Spread”). Such payment
shall be made in the form of cash, cash equivalents, or securities of the surviving
company or its parent having a value equal to the Spread. In addition, any
escrow, holdback, earn-out or similar provisions in the transaction agreement
may apply to such payment to the same extent and in the same manner as such
provisions apply to the holders of Shares. If the Spread applicable to an Option
is zero or a negative number, then the Option may be cancelled without making
a payment to the Optionee.

BOHABOE SO N SE 5 H I g A0 348 0 AU
FICER IR, %0 S R T (A S & B AT R E AL 5 Ja R R
ANFAFHI B HIUHE CEREIE) 5B BB AT BN G2,
MRNRIZE?D o ZK N A eSS M s 8: A m s B A |l
MZEEERNIESE SO . BeAh, 225 AR S TR . S SRAIER
AN SRR LLK i S R A N AR [R] RO Ay 2od ) T izl Ha T
SRR Z2 9 B0, USSR BT AN 75 A R NS

(v) Cancellation of the Option without the payment of any
consideration; provided that the Optionee shall be notified of such treatment and
given an opportunity to exercise the Option (to the extent the Option is vested
or becomes vested as of the effective date of the transaction) during a period of
not less than five (5) business days preceding the effective date of the
transaction, unless (A) a shorter period is required to permit a timely closing of
the transaction and (B) such shorter period still offers the Optionee a reasonable
opportunity to exercise the Option. Any exercise of the Option during such
period may be contingent upon the closing of the transaction.

BOHIBOF A SR (BRNAEAR S B H AT A>T 1 (5)
KBEFFA NIHE TN (BEL S H AT - BRAEA)
T2 B i A2 ) 75 EE AT IR, H(B) %R R EA 45 T HA N A5
HIAT B2 o ATART 2303 18] A I B AT (6 32 1) 552 5 R 15 58 1
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(vi)  Suspension of the Optionee’s right to exercise the Option
during a limited period of time preceding the closing of the transaction if such
suspension is administratively necessary to permit the closing of the transaction.

FEAZ 5 A BRIITE N B =5 NATRURBR], 5 iz 1kt
G A H BATATEL LR 2

(vii)  Termination of any right the Optionee has to exercise the
Option prior to vesting in the Shares subject to the Option (i.e., “early exercise”),
such that following the closing of the transaction the Option may only be
exercised to the extent it is vested.
B FF A NAE BT B I 2 8 A0 A AT A ST A A] LA
CRI<ELIATECD R RS 5 A8 ) BIBUA BEAEFL R BV BBl N AT AL

For the avoidance of doubt, the Board of Directors has discretion to accelerate, in whole or part,
the vesting and exercisability of an Option or other Plan award, including the vesting and
settlement of a Restricted Share Unit Award in connection with a corporate transaction covered
by this Section 9(b).

NG EE S, EHESAMAARLE 9(b) 550 B w42 5 AR BT 73 R g A B e Al
THRI T3 TR BRRUAAT A, A0 IR M I S A % T I AR 45 5

(c) Reservation of Rights. Except as provided in this Section 9, a
Participant shall have no rights by reason of (i) any subdivision or consolidation of shares of
any class, (ii) the payment of any dividend or (iii) any other increase or decrease in the number
of shares of any class. Any issuance by the Company of shares of any class, or securities
convertible into shares of any class, shall not affect, and no adjustment by reason thereof shall
be made with respect to, the number or Exercise Price of Shares subject to an Option. The
grant of an Option pursuant to the Plan shall not affect in any way the right or power of the
Company to make adjustments, reclassifications, reorganizations or changes of its capital or
business structure, to merge or consolidate or to dissolve, liquidate, sell or transfer all or any
part of its business or assets.

BFIRE . BRAEE 9 FZHES, S5 NIAEIN T I ER A 5a
EAARA: (O —RAB R BEIE, (BEL, BGiE— KA SR K
B LRI . AR RATARA B BER . BRT B MO AT AT 2 0 i 5 R UE 23 8 A B 7
M-t AN R] st ) AT AT B S AT B A o ARSI TR T B IBUAS B2 AT Ae] 7 2R i
S EE TR A5 BRI A T . 1 EHr s AL, R EE LA . AT
BE. E BRI A AR o Rl 55 B

SECTION 10. PRE-EXERCISE INFORMATION REQUIREMENT.
B+% TR B R

(a) Application of Requirement. This Section 10 shall apply only during
a period that (i) commences when the Company begins to rely on the exemption described in
Rule 12h-1(f)(1) under the Exchange Act, as determined by the Company in its sole discretion,
and (i) ends on the earlier of (A) the date when the Company ceases to rely on such exemption,
as determined by the Company in its sole discretion, or (B) the date when the Company
becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act. In
addition, this Section 10 shall in no event apply to an Optionee after he or she has fully
exercised all of his or her Options.
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PUE E st (AR BATRE) TP, H(i)H A & B 4792 78 LR 55 (K A) 25 3
(A)A A BATHRE 1 IEARHZ T, 5(B) A F 52045 13 8 15 2 MR ZoR . ik
Ah, ARE 10 ZANE T CE TR EA N .

(b)  Scope of Requirement. The Company shall provide to each Optionee
the information described in Rule 701(e)(3), (4) and (5) under the Securities Act. Such
information shall be provided at six-month intervals, and the financial statements included in
such information shall not be more than 180 days old. The foregoing notwithstanding, the
Company shall not be required to provide such information unless the Optionee has agreed in
writing, on a form prescribed by the Company, to keep such information confidential.

EORKIVEE . AR AR IESRIEZE T 1 701(e)(3),(HAN(5) 2K MUE MR A
RAEE . ZEENE AN A4, AR R & r M 55 B 20 il 180 K
Wo REARTRME, AR ANMPESREMIEGEE, BRARA AELQ 7SRRI
A R AR B R

SECTION 11. MISCELLANEOUS PROVISIONS.
BH—% HAh &K

(a) Securities Law Requirements. Shares shall not be issued under the
Plan unless, in the opinion of counsel acceptable to the Board of Directors, the issuance and
delivery of such Shares comply with (or are exempt from) all applicable requirements of law,
including (without limitation) the Securities Act, the rules and regulations promulgated
thereunder, state securities laws and regulations, and the regulations of any exchange or other
securities market on which the Company’s securities may then be traded. The Company shall
not be liable for a failure to issue Shares as a result of such requirements.

IEFRER. AR E S UOE RN R, BRI AT FISEAS 7
& (EERT) raE AR ER, G EAR TUEFHE R M T REUATELE |
MUEZFIE B ANE AN 2 FUESF 7] BEAZ 5 HIUESR 17 3 A2 5y BAEZ# RN o 23 ] PRI _ESAAIE
FFEEOR AR AT A 5T E

(b)  No Retention Rights. Nothing in the Plan or in any right or Option
granted under the Plan shall confer upon the Participant any right to continue in Service for
any period of specific duration or interfere with or otherwise restrict in any way the rights of
the Company (or any Parent or Subsidiary employing or retaining the Participant) or of the
Participant, which rights are hereby expressly reserved by each, to terminate his or her Service
at any time and for any reason, with or without cause.

ToOREE BIBUR] . At R AE AT A 8] R BIBCM BB E R IR 72 5 N AE
AT 33 15 P 5 458 i A Al 5% B A A T 2 T B PR A Wl th 2 5 N B ] (AT e 1
22 5 NNEFA R BT 27D R BEFTBCR, B2 Fl i 2% 1k H R 55 5% AR AIRCR], T8
WH BT .

(c) Treatment as Compensation. Any compensation that an individual
earns or is deemed to earn under this Plan shall not be considered a part of his or her
compensation for purposes of calculating contributions, accruals or benefits under any other
plan or program that is maintained or funded by the Company, a Parent or a Subsidiary.
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(d)  Governing Law. The Plan and all awards, sales and grants under the
Plan shall be governed by, and construed in accordance with, the laws of the Cayman Islands,
as such laws are applied to contracts entered into and performed in such jurisdiction.

ERER. ATHRIAATRI TR R TG MRS H T 2 1
By a1z XA 21T ANBAT 10 & [RI3EAT 8 A A R

(e) Conditions and Restrictions on Shares. Shares issued under the Plan
shall be subject to such forfeiture conditions, rights of repurchase, rights of first refusal, other
transfer restrictions and such other terms and conditions as the Board of Directors may
determine. Such conditions and restrictions shall be set forth in the applicable Award
Agreement and shall apply in addition to any restrictions that may apply to holders of Shares
generally. In addition, Shares issued under the Plan shall be subject to conditions and
restrictions imposed either by applicable law or by Company policy, as adopted from time to
time, designed to ensure compliance with applicable law or laws with which the Company
determines in its sole discretion to comply including in order to maintain any statutory,
regulatory or tax advantage.

FEEE R RIPR ] o ASTERI N R AT BB S5 B 57 A QIR bR 26+ [RITAARL
PRI SR« oAt L (4 R s R JH A B o 2 W () 2 R R 4R o A AR AR A PR 1) AR 52
T aS VRS R FF o A A 38 T AR AN AT AT BRI R E o thah, A
TR RAT B T2 O ST & A R, BRA AR GERRT VAR 1 & A Bk vk
FERR 55 b B AT AN B SR TR 5 H 1 2% AF R FR i)

® Tax Matters.
B

(1) As a condition to the award, grant, issuance, vesting,
purchase, exercise or transfer of any award, or Shares issued pursuant to any
award, granted under this Plan, the Participant shall make such arrangements as
the Board of Directors may require or permit for the satisfaction of any federal,
state, local or foreign withholding tax obligations that may arise in connection
with such event.

ERIR TR B AT B TSR, AT B b R 9% 7
et BRI AR F B2 A AT A TR B2 261, 5 NN
2 N F 2 i R AR DL ISR B I 2 B A 40
55 SC55 B Y AOAR AT 5K Bt HEAF tH AR . 22k

(i1))  Unless otherwise expressly set forth in an Award
Agreement, it is intended that awards granted under the Plan shall be exempt
from Code Section 409A, and any ambiguity in the terms of an Award
Agreement and the Plan shall be interpreted consistently with this intent. To
the extent an award is not exempt from Code Section 409A (any such award, a
“409A Award”), any ambiguity in the terms of such award and the Plan shall
be interpreted in a manner that to the maximum extent permissible supports the
award’s compliance with the requirements of that statute. Notwithstanding
anything to the contrary permitted under the Plan, in no event shall a
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modification of an Award not already subject to Code Section 409A be given
effect if such modification would cause the Award to become subject to Code
Section 409A unless the parties explicitly acknowledge and consent to the
modification as one having that effect. A 409A Award shall be subject to such
additional rules and requirements as specified by the Board of Directors from
time to time in order for it to comply with the requirements of Code Section
409A. In this regard, if any amount under a 409A Award is payable upon a
“separation from service” to an individual who is considered a “specified
employee” (as each term is defined under Code Section 409A), then no such
payment shall be made prior to the date that is the earlier of (i) six months and
one day after the Participant’s separation from service or (ii) the Participant’s
death, but only to the extent such delay is necessary to prevent such payment
from being subject to Section 409A(a)(1). In addition, if a transaction subject
to Section 8(b) constitutes a payment event with respect to any 409A Award,
then the transaction with respect to such award must also constitute a “change
in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) to
the extent required by Code Section 409A.

FRARER TR PR P IR, AR RSB 4 T Bt
TR TIRSRER 409A 5%, HLAR T AL D30 b A R RSORS] 25 s 1 I 442 1 A )
Beo AR TR ART T 55 409A 5% (LRI ON“409A T ai™)
AT AR TR A A AT A 26 RN AE e K S0 VS Bl SCRFIZ A 2 1
ERERESR . JRE AR A RIE, BRARXUT B AN,
FEARATIR DL N R AR IR TE S 409A 5 A0E 15 T Bl KB A5 128 &
SR 409A 5o 409A 33 TR 2t NI F 3 3 VAT A ik S 409A Sk [ EER
AT AN E FIEESR . (RIE, #7409 4% T B as Bk IR < B iR
AT ] if E 1 L CRRYEVE SR 409A 2508 ) SOAT, 78 RATH AR H #IHTZ
AIAANF ST, OESENEREANAE—K, 825 N .
(EARAE R IE R TUZ IR T 409(A)(1D) A BEATIEIR . BBAh, #5 8(b)%M
TE HIZE Gy FATATT 409A #52 T RS HISCATIN, A2 AL 2t A 58 B 58 5 Wb AUHE
409A 2% EER N MR — TS BB BEH I CGE LI BE R 1.409A-
3G)(5)%) -

(iii)  Neither the Company nor any member of the Board of

Directors shall have any liability to a Participant in the event an award held by
the Participant fails to achieve its intended characterization under applicable tax
law, or any payment cannot be made or is otherwise delayed due to applicable
foreign exchange restrictions.

1E2 5 NFFA B TR ARG ] IBGE TN AR BUS H BEAR Bk i
AT AT RT3 P B A1 52 5 BIR A 1 R BEAS ki, 2 ) B o 2 il B AN R Ik
Uib

(g) Languages.

Y2
BS

In case of any inconsistency between Chinese and English in this Plan, the
English version shall prevail.

WARA R S A AR A — B2 Al N AT HE

17



SECTION 12. DURATION AND AMENDMENTS; SHAREHOLDER APPROVAL.
B+ HIRRABTT; R HkHE

(a) Term of the Plan. The Plan, as set forth herein, shall become effective
on the date of its adoption by the Board of Directors, subject to approval of the Company’s
shareholders under Subsection (d) below. The Plan shall terminate automatically 10 years after
the later of (i) the date when the Board of Directors adopted the Plan or (i) the date when the
Board of Directors approved the most recent increase in the number of Shares reserved under
Section 4 that was also approved by the Company’s shareholders. The Plan may be terminated
on any earlier date pursuant to Subsection (b) below.

TRIBERIH . ATHRIRARYE LR (IR 4 A v AR HE I 2 il
HEAR AP RIFELL R EDUR AT (100 FJ5 A%k ()EFEE AR
SR IE S 4 FHEFMMEIFL R TR R BOop R BRI Ny, DU [a) 8 i
PEs ASTHRI TR TE LA (b) 26 U RUE SR AT 4 1L

(b)  Right to Amend or Terminate the Plan. Subject to Subsection (d)
below, the Board of Directors may amend, suspend or terminate the Plan at any time and for
any reason.

BATRAIEA . RRLL T (@)%, HEH TR AR T, kst
bzt

() Effect of Amendment or Termination. No Shares shall be issued or
sold and no Option or Restricted Share Unit Award shall be granted under the Plan after the
termination thereof, except upon exercise of an Option (or any other right to purchase Shares)
granted under the Plan prior to such termination. The termination of the Plan, or any
amendment thereof, shall not affect any Share or Restricted Share Unit Award previously
issued or any Option previously granted under the Plan.

BATERAILRIR S . EATTRIZ LG, BT EEA TR T S IR
HA I SRR SR BIBRAT L, AN RAT B B AR AT BRI AT AN T R) T S5 AR ST R
i PR BT AL o AS TR K 2% Lk BRAB LT A5 AN S SN 2 B R AT ) B AL FR) A A ST AL S BRR
PE SR A

(d) Shareholder Approval. To the extent required by applicable law, the
Plan will be subject to approval of the Company’s shareholders within 12 months of its
adoption date. To the extent required by applicable law, any amendment of the Plan will be
subject to the approval of the Company’s shareholders within 12 months of the amendment
date if it (i) increases the number of Shares available for issuance under the Plan (except as
provided in Section 8), or (ii) materially changes the class of persons who are eligible for the
grant of ISOs. In addition, an amendment effecting any other material change to the Plan terms
will be subject to approval of the Company’s shareholder only if required by applicable law.
Shareholder approval shall not be required for any other amendment of the Plan.

JRARHHE . RV RV FE N, AR N AR S 12 D H WA AR RR
At JF B @A R AU AT R BCE S (BREE 8 FE) , BR(G)SEi EARTE AT
AU BRI N 0280, X AR B SN AEES H S 12 A N4
NEI I ARAEHE . BEAL,  ATART XS T R 2% R B S R MEAS DA TS P BVE R SR R M2 A F
AR AR o Ot AS T Rl (R AR AB DO 7 R AL T

SECTION 13. DEFINITIONS.
BH=5% X
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(a) “Award” means individually or collectively, a grant under the Plan of
Options, Restricted Share Units or any other award to acquire Shares made under the Plan.

“BRF AR A IR Rl L B A A s 52 PR BT ] EL At R DASRAS i £
BRI B 3R] 1 — TR T

(b) “Award Agreement” means a Share Grant Agreement, Restricted
Share Unit Award Agreement, Share Option Agreement or Share Purchase Agreement.

“FFA RV RIHR P IR PRS2 B2 T I BB
PEVEI DRI

(c) “Board of Directors” means the Board of Directors of the Company, as
constituted from time to time.

“ERESMEA R AN R ERE RS,

(d) “Code” means the U.S. Internal Revenue Code of 1986, as amended.
“YEZ HIFEARHMEIT I SEE 1986 4 [ A BIISGE L.

(e) “Committee” means a committee of the Board of Directors, as
described in Section 2(a).

“RRSAIERE 2% MENEFL TREAS.

3] “Company” means Pony Al Inc., a Cayman Islands company.
“/,N#H]”Bl45 Pony Al Inc., — X2 A A,

(2) “Consultant” means a person, excluding Employees and Outside
Directors, who performs bona fide services for the Company, a Parent or a Subsidiary as a
consultant or advisor and who qualifies as a consultant or advisor under Rule 701(c)(1) of the
Securities Act or under Instruction A.1.(a)(1) of Form S-8 under the Securities Act.

“BRIARIFE B 2 T, ANERE AN A A E L BEA R BT A B SR AL R IR 5%
FEFRFAAUETRTE 701(c)(1) 2R BUARPE S-8 kS AL 1.(a)(1)5% 1 BHIE A% o) ot ) Bl 2 10N

(h) “Date of Grant” means the date of grant specified in the applicable
Share Option Agreement, which date shall be the later of (i) the date on which the Board of
Directors resolved to grant the Option or (ii) the first day of the Optionee’s Service.

“SRBH I RIR AR B E R e ()= F 2 R HE
B G FAT NRIER S 28— K, LURE .

(1) “Disability” means that the Optionee is unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental
impairment.

BRI i A AT (01 24 7 0 2 B SR M 5 T T 2 5 AR T 26 1
9.

)] “Employee” means any individual who is a common-law employee of
the Company, a Parent or a Subsidiary.

“RBI RHR A A BRAF T AR EIEEE S .

(k) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as
amended.
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“YEFFEE RIHRARHE T HI5E E 1934 SEIESR S VLR

Q) “Exercise Price” means the amount for which one Share may be
purchased upon exercise of an Option, as specified by the Board of Directors in the applicable
Share Option Agreement.

“AT B RIHR i o 2 2 5 H B I b B E 1), AT AU
BRI SE B A0

(m)  “Fair Market Value” means the fair market value of a Share, as
determined by the Board of Directors in good faith. Such determination shall be conclusive
and binding on all persons.

“N PR AR RS A IEJUE MR TSRS . 1ZIRER
TRTE RIS A NA R

(n) “Family Member” means (i) any child, stepchild, grandchild, parent,
stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-
in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law, including adoptive
relationships, (ii) any person sharing the Optionee’s household (other than a tenant or
employee), (iii) a trust in which persons described in Clause (i) or (ii) have more than 50% of
the beneficial interest, (iv) a foundation in which persons described in Clause (i) or (ii) or the
Optionee control the management of assets and (v) any other entity in which persons described
in Clause (1) or (ii) or the Optionee own more than 50% of the voting interests.

“FREBRAIROEM L. 412, IhvFe. B 4k5CBE HHACEE,
Mo ATRCAR . SUBAHIR. BT/ AN/, A BRIBER. AR, MR Ik, B
FEWFRR R (R SEA AL ZA G B TR T A (i) B _EIR3)E()
NI 50% LD R G5 15 FE:  (v) Hr R () B T I AN BRET AN RRAT 8 B B8 = 4
HIBHINLRY ;s Je(v)H B3R (1) B H BTN B AN FF A 50%810 EA_E 5% SR oA Sk

(0) “Grantee” means a person to whom the Board of Directors has awarded
Shares under the Plan, including through the grant of a Restricted Share Unit Award.

BT N RIRE MR AT R TR N, B i R 4 e 22
AR T

(p) “IPO” shall mean the first firm commitment underwritten public
offering pursuant to an effective registration statement on an established national or foreign
securities exchange covering the offer and sale by the Company of its equity securities, as a
result of or following which the Shares shall be publicly held, and “IPO Date” shall mean the
date on which the IPO occurs.

CHIRNTTRAT B ATRE R A B EWELE Y, EEBILK
H A B EESR AR S A E OB B A AT AR AT EE RS, BRBAREAR
HERLBBHITHN, RERNREXATEEE AT RIBRM NIRRT, XHK
NIFRAT ey AP E IRATE RATIAR TT 46 8 B 3 -

(@) “ISO” means an Option that qualifies as an incentive stock option as
described in Code Section 422(b). Notwithstanding its designation as an ISO, an Option that
does not qualify as an ISO under applicable law shall be treated for all purposes as a
Nonstatutory Option.
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“WURN M R SR AR R AR AR ARV S 422(b) 2% 7T U8 Sl I BOIIAL R AL .
(E IR 38 R N AN S B PR I SR IR 225K, U SLARE A 3 N AR € AL

(r) “Nonstatutory Option” means an Option that does not qualify as an
incentive stock option as described in Code Section 422(b) or 423(b).

“Jpgk e BARC B F AR 482 58 422(b)BX 423 (b) 26 AT -G Uil BB AL .

(s) “Option” means an ISO or Nonstatutory Option granted under the Plan
and entitling the holder to purchase Shares.

“FABCBIFE AT R T R AT N AT DU S i 52 1R 8l 1 A 23 FUT A Bl AR
S IR o

(t) “Optionee” means a person who holds an Option.

“FE N RHERA BB .

(u) “Outside Director” means a member of the Board of Directors who is
not an Employee.

“SrEREE AR R THRIEF SRR

(v) “Parent” means any corporation (other than the Company) in an
unbroken chain of corporations ending with the Company, if each of the corporations other
than the Company owns stock possessing 50% or more of the total combined voting power of
all classes of stock in one of the other corporations in such chain. A corporation that attains
the status of a Parent on a date after the adoption of the Plan shall be considered a Parent
commencing as of such date.

“BEAT]RIFRAE DL 7 O e (1 58 BEBE 3% P BR A FAMIAR T A /], Hiz
B BR A RSN EE— 2 "R 53— A m T IR I i BEE AU 50%EEL E . fE
ATHRIE I 5 BB 7 2 FPR B 20N A BEA R

(w)  “Participant” means a Grantee, Optionee or Purchaser.

“2H5 NIRRT A FA NBUETN .

(%) “Plan” means this Pony Al Inc. 2016 Share Plan.
“IHRI”EIH§ Pony Al Inc. 2016 ALK

(y) “Purchase Price” means the consideration for which one Share may be
acquired under the Plan (other than upon exercise of an Option), as specified by the Board of
Directors.

P SEA AR RIHR A R 0T H 2 2 B R SE — e (BRIITBUT RO
RIXF Ao

(z) “Purchaser” means a person to whom the Board of Directors has
offered the right to purchase Shares under the Plan (other than upon exercise of an Option).

“ TN HIE AT R T o 7 2 g LR S SEBUBUR] CRRIIBUAT RO
HPNS

(aa)  “Restricted Share Unit” means a bookkeeping entry representing the
equivalent of one Share, granted pursuant to Section 8.

“RREIUEBSEBAL BRI GE 5 8 263 T IO A T — BN
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(bb)  “Restricted Share Unit Award” means an award of Restricted Share
Units.

“RR 548 PR SR B4R T B BIR A P P 2 BT R T

(cc)  “Restricted Share Unit Award Agreement” means the agreement
between the Company and a Grantee that contains the terms, conditions and restrictions
pertaining to the Grantee’s Restricted Share Unit Award.

R o) A L SR BT R T U DO R AR A W) SR T N L IR B BLAE S 3R
TN B B S 252 B AR 43 7 A 5% PR 2 3 S R A ) iR AL

(dd) “Sale Event” means the consummation of the following transactions in
which holders of Shares receive cash or marketable securities tradable on an established
national or foreign securities exchange: (i) a sale of all or substantially all of the assets of the
Company determined on a consolidated basis to an unrelated person or entity; (ii) a merger,
reorganization, or consolidation involving the Company in which the shares of voting share of
the Company outstanding immediately prior to such transaction represent or are converted into
or exchanged for securities of the surviving or resulting entity immediately upon completion
of such transaction which represent less than 50% of the outstanding voting power of such
surviving or resulting entity; or (iii) the acquisition of all or a majority of the outstanding voting
share of the Company in a single transaction or series of related transactions by a person or
group of persons. For the avoidance of doubt, an initial public offering, any subsequent public
offering, another capital raising event, and a merger effected solely to change the Company’s
domicile shall not constitute a “Sale Event.” In addition, a transaction shall not constitute a
Sale Event unless such transaction also qualifies as an event under Treasury Regulation Section
1.409A-3(1)(5)(v) (change in the ownership of a corporation), Treasury Regulation Section
1.409A-3(1)(5)(vi) (change in the effective control of a corporation), or Treasury Regulation
Section 1.409A-3(i)(5)(vii) (change in the ownership of a substantial portion of a corporation’s
assets).

“HEBEMHIRTUNIRAL S, £ NIRA G PR B K 3RA5 <8 5L
AAE—AEBOLHIE N ESNENEZR A S e 5. B RIES: ()R A RS IR R4
AR BRI A AR 53 S T — AN B RIS R I NBEEAE (i) W A R RIS
HAWNGIFAZ S, ZEL G, EZ 5T —Z|C H & A R R 2 7] B BAE %55
A2 5 e L P e A Rp A B S 8 1) (4 47 52 BIOHT 1 SEEAAR B B A 48 JRARR 12 56 A7 81 BRI 8L 5K
T 50%HIFERRG B GE) — M NBRBIMRAE — AR 5y Bl — 2R 51 R A2 5 il
T A A B 7> C R R RBU Bty , v e 3, B FEA AR E IR
NIPRATIY s ATATJE BEHIATFRAT ety FAh SRR B8 S A S R A 8w Pl 42
HISCH R & . Behh, BRAE—A3C 5 RN Al oA N R BERRLE S 1.409A-3(1)(5)(v)#

(AR PR HBGHHUE S 1.409A-33)(5)(vi) sk (ARG BEEHIBUEE) s
BURRLE S 1.409A-3()(S)(vii) 2k (A7 R B A B D TR frik i — 4,
BWZEEZ A 8T — &S

(ee)  “Securities Act” means the U.S. Securities Act of 1933, as amended.

“SESFIER BRI IT 3L [E 1933 SFEIESE

(ff)  “Service” means service as an Employee, Outside Director or
Consultant.

“ARETRIARAE 9 A L A1 o g it i) $2 A A e 55
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(gg) “Share” means one ordinary share of the Company, as adjusted in
accordance with Section 9 (if applicable).

“BEEETRIAR A~ F AR 2R 9 SR A I CEEHD RS

(hh)  “Share Grant Agreement” means the agreement between the Company
and a Grantee who is awarded Shares under the Plan that contains the terms, conditions and
restrictions pertaining to the award of such Shares.

“B AU PO RIFRTE 521k N AR 7 2 0] 1 B A 42 7 N FEA TR 4
BT, BAEXZ RS SRR I

(i1) “Share Option Agreement” means the agreement between the
Company and an Optionee that contains the terms, conditions and restrictions pertaining to the
Optionee’s Option.

“HABLH BC BN AR A m AR A N Z B BB S R E NIRRT E %3k 51
AR A1 ) i AL

(j)  “Share Purchase Agreement” means the agreement between the
Company and a Purchaser who purchases Shares under the Plan that contains the terms,
conditions and restrictions pertaining to the purchase of such Shares.

“FE SR SE TR RIHR 23 B FH ) SEAS TR 3T e SR A I SE N 2 B R BL
TSR 2K AT AR B P

(kk)  “Subsidiary” means any corporation (other than the Company) in an
unbroken chain of corporations beginning with the Company, if each of the corporations other
than the last corporation in the unbroken chain owns stock possessing 50% or more of the total
combined voting power of all classes of stock in one of the other corporations in such chain,
or (ii) any corporation whose assets, or portions thereof, are consolidated with the net earnings
of the subject entity and are recorded on the books of the subject entity for financial reporting
purposes in accordance with IFRS and/or PRC GAAP or any internationally recognized
accounting standard; or (iii) any corporation with respect to which the subject entity has the
power to otherwise direct the business and policies of that entity directly or indirectly through
another subsidiary. A corporation that attains the status of a Subsidiary on a date after the
adoption of the Plan shall be considered a Subsidiary commencing as of such date.

“T a7 B R DL m Oy S ) 58 B 4% o B A AN AR A ], HizdE
B BRI 2 7 AR AR A T A F A R R A SRR 50%E L L,
SR ) AR AT 2 =) (1 5877 BAR 23 B 7 AR 5 H AR Se R g il e A 25 & HLARYE TFRS,  AT/BR
A 2 T o DO B ] [ o 42 32 ) 2 kA v DU BB 75 H R TR H AR B AR IS SR AE M, BR
(iit) H b5 EARH B E LS AEE T ) — 7 A 7 U 1% B AR AL 55 sRBCR KR AR (£
AR G BT w8 A m R B2 E 1A F
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EXHIBIT A

B A

SCHEDULE OF SHARES RESERVED FOR ISSUANCE UNDER THE PLAN

ATHRITT W RAT R R & HE

Date of Board Date of Shareholder Number of Cumulative Number
Approval Approval Shares Added of Shares
EHOHHEH Y & ZR ik vi: H B 380 A BB
Not Applicable 58,427,257

ANEH
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